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ARTICLES OF ASSOCIATION

of
ENKA INSAAT VE SANAYI

ANONIM SIiRKETI
(ENKA CONSTRUCTION AND INDUSTRY CO, INC.)

FOUNDATION & INCORPORATION

ARTICLE -1

In accordance with respective provisions of the Turkish Code of Commerce regarding the abrupt
establishment and forming of joint stock companies, the hereunder mentioned Joint Stock Company
is founded, formed and incorporated among those founders or promoters, whose names, addresses
and nationalities are stated below, by converting the already existing Unlimited Company named
“Sank Tara - Sadi Giilgelik ve Ortaklan Enka Kollektif Sirketi" (Sark Tara - Sadi Gilgelik and
\ Partners Enka Private Unlimited Company) which is incorporated and registered with the Istanbul
. Trade Registry (Companies House) under corporation register no: 68194/2343, into a joint stock

company by modifying its legal status in accordance with the provisions of Article 152 of the Turkish
¢ Code of Commerce.
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Sank Tara:
Misantasi, Valikonag) Caddesi 141/6, Turkish Nationality

- 2= Sadi Giilgelik:
4;1.1\"-‘ d isantasi, Valikonag! Caddesi 141/12, Turkish Nationality

el Tara:
asi, Valikonadi Caddesi 141/5, Turkish Nationality

6 50\ Maral Arikan:
"\ Misantasi, Valikonad: Caddesi 1§5/12, T b--"

AF NAME

ARTOLE - 2

Trade name “of the Company is ENKA \ A,
CONSTRUCTION and INDUSTRY CO. lN S “‘

In this Articles of Askociation, the Company
as “Enka Insaat”.
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AIM & SUBJECT

ARTICLE - 3 4 iy Mans 201

The aim and subject of the Company is as follows:

A- 1.

2.
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to contract and construct any kind of civil engineering and construction works;
to provide and carry out any kind of engineering, consulting and supervision works;

to prepare and cause to be prepared and to contract the preparation of any designs,
drawings, plans, project studies and development works;

with respect to its scope of works, to establish any industrial plants and facilities, and to
market the production of such plants and facilities within the home country and abroad,
and also with the scope of its works and within the framework of its subject and aim, to
establish, develop and exploit any mines;

with respect to its scope of works and within the framework of its subject and aim, to act
as the representative or agency of any domestic and international companies in the home
country and abroad, and also in accordance with its subject and aim, to participate in any
biddings and tenders either as pilot or as subordinated participant firm by establishing,

founding and forming any simple ordinary partnerships or similar joint ventures with any
domestic and foreign companies;

to participate in any capital companies as promoter or founder, and with respect to its
scope of works and within the framework of its subject and aim, to purchase and sell the
stocks and shares of any domestic or foreign companies still existing or to be formed in
the future, on condition, however, not mediating therewith and not carrying out any
portfolio management businesses;

to purchase the bonds of any capital companies;

with respect to its scope of works and within the framework of its subject and aim, to
perform any kind of representative, import, export and domestic trading businesses;

to act as representative or agency of any insurance companies and underwriters other
than life insurance companies;

to grant and denote any securities or guarantees for the benefit and in favor of any capital

%0 ompanies the stocks or shares of which it owns or which are controlled by it; and also get

n\ts own favor and for its own purposes any securities or guarantees from any capital
- pamea for any businesses fe-he realized together or in cooperation with or for any of

o he : provided, however, that/all the explanations and stajerménts as requested by the

g lending of money, to grant, lend,
H cﬂitles whatsoever to any capital
| are controlled by it;

extend and make available a
companies the stocks or shares &

in order to realize its subject and l\

gsess any properties, real estates
and immovable assets, and to rep "-

% strapt of j-"'- them, and to sell or lease them;
and for the purpose of performance oy gsSeg to receive and accept or grant and
dengte any securities or guarantees; t\l caplg#ry property morigage or to encumber its
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properties with any mortgages or cause them to be secured with any liens or mortgages
whatsoever; in short dispose of any real rights whatsoever; 4 A Maris m%

13. to provide and borrow any financial means and resources from any real persons, entities,
banks or banking institutions by way of any lending method;

14. to perform with its own Shareholders or with the members of its Board of Directors any
businesses and transactions whatsoever,;

15. to grant any guarantees, sureties and securities or to cause any pledges, including any
mortgages, to be secured in the name of the Company or in favor of any 3™ persons,

provided that any and all principles as set out within the framework of the Capital Markets
Legislation are complied with;

16. to form any foundations for various reasons or to become member of any foundations
formed for any reason whatsoever; to make donations to any persons or foundations or
any other similar corporations having been formed for such purposes in accordance with
the relevant legal provisions and the principles specified by the Capital Markets Board;

17. to purchase and sell any securities, on condition, however, not mediating therewith or not
making any portfolio transaction businesses,

-

18. and to sell any securities in its assets or exchange them against any other values.

B- to perform the above mentioned businesses and transactions also together and in collaboration

with any other domestic or foreign real persons or entities without establishing and forming any
capital company relationship with them;

C- in the future, if it would desire to extend its subjects and aims and scope of works to new useful
or necessary business areas other than those as mentioned above, then the Company will be
entitled to perform also such new businesses upon relative suggestion of the Board of Direclors
and approval and respective resolution of the General Assembly. As such a resolution requires
the amendment of the hereby Articles of Association, the necessary permission and consent of

the Capital Markets Board and of the Ministry of Customs and Trade is to be obtained
previously.
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SEAT & BRANCHES OF THE COMPANY
ARTICLE — 4

eat of the Company is Istanbul. The address of its headquarters is: Balmumcu Mahallesi,

R ] Yolu No:10 Besiktas, Istanbul. In case of any change in its address, the pew address of
L]
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arters of the Company is to be registered with the Trade Registry (Cemipanies House), to
potnded in the Trade Registry Gagef
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d to the Capital Markets Bbard. YAny notices served to theAfegistered address shall be
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The Company may open branches, liaison offices, representatives and corresponding agencies in
Turkey and foreign countries in accordance with the relevant provisions of the Code of Commerce,
upon respective resolution of its Board of Directors.

TERM OF THE COMPANY 4 Iy Mans 20
ARTICLE - 5

The legal term of Company is unlimited from the date of its definite incorporation, and it can be

terminated in accordance with the respective provisions in its Articles of Association or in the Code
of Commerce.

SHARE CAPITAL OF THE COMPANY
ARTICLE -6

The Company has agreed and accepted the Registered Capital System in accordance with the
provisions of the Law No: 2499, and passed over to this system upon permission no: OFD/1485 of
the Capital Markets Board dated 04.06.2002.

The Ceiling of the Registered Share Capital of the Company is TL4.000.000.000,-- (Say: Four Billion

Turkish Liras) which is divided into total 400.000.000.000 Shares, each having a nominal value of
Kr1,— (Say: One Turkish Kurusg).

.. £ . The total emitted Share Capital of the Company amounts to TL4.000.000.000,— (Say: Four Billion
£ = &< Turkish Liras) and is fully paid up.
j‘;; %_‘_T‘g The emitted Share Capital of the Company is divided into total 400.000.000.000 Shares, each
3 S+ having a nominal value of Kr1,— (Say: One Turkish Kurug), and the distribution of the stocks
€3 & representing such Shares is as follows:
i bl
EEES
E3EY NOMINAL BEARER OR NOMINAL
-.% %=  GROUP VALUE SHARE CERTIFICATE AMOUNT (VALUE)
553
_ A 0,01 TL REGISTERED NOMINAL 1487 TL
B 0,01TL REGISTERED NOMINAL 3.999.999.988,33 TL
TOTAL 4.000.000.000,00 TL
When issuing and emitting new Share Certificates, any resolution for the issuance and emittance of
any Privileged Share Certificates thereunder may be decided by the General Assembly upon
-

i I8 twa votes of so much shareholders or representatives or proxies thereof who represent at
_wo:\""‘ GEE % of the Share Capital of the Company. By the resolution of the General-Assembly for

A\ mcr Sfag\the Share Capital of the Company, the pre-emption right of any shareholder may only
%hen 8. tg tricted or abolished if actually justified reasons are presen gnd such restriction or
aptimay be decided by affirmative votes of so much sharehptflers or representatives or
t u".P?t@ﬂ ardof who represent at least 60% of the Share Capital of the Lompany.
D \ “H‘Ie g¢red Share Capital Ceiling Permit as rantad by the Capjtal Markets Board is valid for the
Sperdg me of 5 years) between 201 and 2016, Sgeslglsuch pgrmitted Registered Share Capital
..... ihgHe not achieved at the end of thg year !,'. ‘ M.of Directors shall be obliged, in order
tonBe 8\able to take a decision for share capital ficrgdsa af 0%, to obtain an authorization by the
oral Assembly for a further new peliod -elting thd} necessary permit by the Capital
gts Bpard for the previously permitted : ', ng. Should the Board of Directors
obtalr_such an authorization by thé\ & sEsembly, ffhe Company will be deemed as
having dropped _out of the Registered Capital gha re& gbresenting the Share Capital of the
Company are to'he traced on the basis of the bot deordg#tithin the framework of the applicable
principles of dema nahzatmn of capital markel insIrcAmETs.
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The Board of Directors is authorized to increase, between the years 2012 and 2016, the emitted
Share Capital of the Company through issuing at any time as it deems for fit, any registered Shares

up to the Registered Share Capital Ceiling in accordance with the provisions Of the Capjtaéwﬁ(ats
Law.

PROMOTER DIVIDEND RIGHT CERTIFICATES

ARTICLE -7

a) 1.000 (Say: One Thousand) Nominal Promoter Dividend Right Certificates will be issued for to
be distributed among the promoters or founders of the Company fully free of charge. Such
Promoter Dividend Right Certificates will be distributed among the promoters or founders in
proportion to their existing Shares in the Company. Holding such a Dividend Right Certificate
means for its holder that any and all provisions of the hereby Articles of Association as well as
all the resolutions of the General Assembly will be agreed and accepted as they are by the
relevant holder of such Dividend Right Share Certificate. The same is also applicable to those
who have acquired the said Dividend Right Certificates later on.

b) 1.000 (Say: One Thousand) freely transferable Nominal Dividend Right Certificates have been
issued and emitted in order to be distributed by the Board of Directors fully free of charge to all
those who have contributed to the success of the holding company Enka Holding Yatinm A.S.,
which Dividend Right Certificates however grant its holder only the right to participate in profit/
dividend distribution. This provision is taken into the hereby Articles of Association because of
merging of Enka Ingaat with the holding company Enka Holding Yatinm A.$.

Hon
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ASSIGNMENT AND TRANSFER OF SHARE CERTIFICATES
ARTICLE - 8

! Share Certificates are freely transferable in accordance with the provisions of Turkish Code of
& - Commerce.

-
&
t‘_

=

4
=

=
=
=
2
-4
-
=
L5
2

wi=or & Dolmetscaer

r'

o (ke

% MAKING NO USAGE ON TIME OF THE PREFERENTIAL PREEMPTION
ARTICLE -9

With respect to any Preferential Right of Priority to subscribe and preempt any Share Certificates of
which no usage is made on time, the respective provisions of the Turkish Code of Commerce and of
the Capital Markets Law shall be applied.
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ENTIRETY OF SHARE CERTIFICATES

ARTICLE-10
Each Share Certificate constitutes an indivisible entirety against Enka Insaat. If one Share
“Cartificate has more than one owner (holder), then they all can make usage of their rights against

eﬁ\"““ =i fir‘ﬁ; z t thrﬂugh mediation of one single joint representative. Such a representative is deemed
A as tha.! hnldar} of the respective Share Certificate before Enka Insaat.
.

S§hhe Turkish Code of Corhmerce ang-SaEkie

up, no new 1' ther bonds or bills may be iSsye
exchange bonds ‘and bill is left to the Board of Diréctd(s of Enka ingaat. When issuing and ernittlng
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4 4 Mans 2009

exchange bonds, the Board of Directors of Enka Insaat shall not exceed the bond issuance ceiling
as provided under Clause 13 of the Capital Markets Law. The authority to decide whether, under
which terms and conditions and when to issue and emit Share Certificates, stocks or bonds to meet
the financial needs and requirements of Enka Ingaat is granted to and conferred upon the Board of
Directors of Enka Insaat. With respect to issuance and emitting any bonds which are exchangeable
against Share Certificates, the communiqués to be announced by the Capital Markets Board in
accordance with the Capital Markets Law as well as the relevant provisions of the Turkish Code of
Commerce are applicable. Neither the General Assembly nor the Board of Directors of Enka Ingaat
may take any decision that would prevent the holders of Bonds Exchangeable Against Share
Certificates to make usage of their rights. The ceiling for the emission of Bonds Exchangeable
Against Share Certificates is such amount as provided in the Capital Markets Law, Article 14.

BOARD OF DIRECTORS
ARTICLE -13

Enka Insaat is represented, managed and administrated by a Board of Directors consisting of at
least 5 (Five) and at most 11 (Eleven) members most of them to be non executive and which are to
be elected and appointed by the General Assembly in accordance with the respective provisions of
the Turkish Code of Commerce, the Capital Markets Law and any other relevant applicable
legislations. From amongst the members of the Board of Directors, such number of members with
such qualities as provided in the Capital Markets Legislation is chosen as the "Independent
Members”. With respect to the criteria applicable to such Independent Members, to the election,

=

4
-
r

= £ = 2 appointment, tenure of office, working principles and field of duty thereof and any other similar
= ¢ = £ issues, as well as with respect to the criteria of higher-education requirement for the members of the
BE ': Board of Directors, the relevant provisions of the Turkish Code of Commerce, the Capital Markets
=y ;, < Law and any other relevant legislations shall be applicable.

8= g g The Corporate Governance Principles as introduced by the Capital Markets Board for to be
g"“; E'u mandatorily applied are to be fully complied with. Any transactions performed or any board
3}1; s:resolutions taken without complying with such mandatorily applicable Corporate Governance
S5 -3:; : Principles are null and void and considered as contrary to the hereby Articles of Association.

o u

TENURE OF OFFICE OF THE BOARD OF DIRECTORS

ARTICLE - 14

The tenure of office of the members of the Board of Directors is to be fixed by the General
Assembly. The members of the Board of Directors are to be appointed and elected for tenure of of-
fice of three years at most. Any members whose tenure of office is expired can be reelected. The

-General Assembly is entitled and authorized to change the members of the Board of Director at any
ﬁ.;m\ afeif-ii deems necessary.
‘kﬂ ’ﬂ‘

L
y vatart. independent member position in the Board of Directors vacated due to loss of
AriGy\ decease or resignation of any independent member or inability thereof to perform its
filled in compliance with the prevailing provisions of the Turkish Code of Commerce,

arg until the first General F\ss :mbly Meating E}H Wingd fhar election, and in case the
' o d*tn,riéi&cb eneral Assembly convened, he/
figg O hvs? fSuCCessor.
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CHAIRMAN AND VICE-CHAIRMAN OF THE BOARD OF DIRECTORS

ARTICLE - 16

The Board of Directors elects and appoints each year a Chairman and at least one Vice-Chairman
amongst its members. In any meeting where both the Chairman and the Vice-Chairman are absent,
one of the members of the Board shall be elected and appointed to preside only this one meeting.

MEETINGS OF THE BOARD OF DIRECTORS

ARTICLE - 17
The Board of Directors' Meetings are to be convened and held in Istanbul. However, the Board of

Directors' Meeting can be convened and held also in any other place if more than the half of the
Members thereof deems it for fit. Any persons who are entitled to attend the Board of Directors’
Meetings of Enka Insaat may take part in such Meetings online in electronic environment by
teleconference according to Article 1527 of the Turkish Code of Commerce. For this purpose, Enka
Insaat may either install its own Electronic Online Meeting Teleconference System or purchase such
an electronic online meeting teleconference system service from outwards for the purpose of
enabling any attendance-entitled-persons to take part and vote in such Board of Directors’ Meetings
online in an electronic environment by teleconference pursuant to the provisions of the
"Communiqué on Meetings of Trading Companies to be held Online in Electronic Environment by
Teleconference save for General Assembly Meetings of Joint Stock Companies”. In all Board of
Directors' Meetings, any persons who are entitled to attend the same, are to be enabled to take part
Zand vote in such Meetings online in electronic environment by teleconference as provided by the
“provisions of the aforesaid Communiqué, by using such own Electronic Online Meeting
-+ = Teleconference System as to be installed or such electronic online meeting teleconference system
= wservice as to be purchased from outwards pursuant to the provisions of the hereby Articles of the

2 [iArticles of Association of the Company.

-4

= “MEETING AND RESOLUTION QUORUM

- ARTICLE - 18

% = The Board of Directors’ Meeting may convene by attendance of the majority of all members thereof
= “and any resolutions may be taken therein by the majority of the attendants of such Meeting. Such
meeting and resolution quorum is also applicable to any Board of Directors’ Meeting may convened
online in electronic environment by teleconference.
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MANAGEMENT AND REPRESENTATION
ARTICLE-19
Enka Ingaat will be managed, administrated and represented against outwards by the Board of
Directors. Any documents or instruments to be provided or any agreements or contract to be
o\l Gepclbded by Enka insaat are only than legally valid and binding for it if they are issued under the
o™ ade fmrhe letter head and duly signed by at least two signatories of Enka insaat as duly authorized
7~ 7\ to sigh fer\and on behalf of it in accordance with the Circular of Signature Samples and Power
: xtetd sfatament of Authorized Signatories thereof.

2ARY OF DIRECTORS

o510 a-s0ufld manner, the Board of Directors

s as| provided by
the fields of duty e, embersg# such committees pursuant to the
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applicable provisions of the Turkish Code of Commerce, the Capital Markets Law, any regulations of
the Capital Markets Board related to Corporate Governance as well as any other relevant applicable
legislations, and discloses and communicates the same to the public.

REMUNERATION & ATTENDANCE FEES OF THE MEMBERS OF THE BOARD

ARTICLE - 21

The remunerations and attendance fees payable to the members of the Board of Directors shall be
concluded by the General Assembly under consideration of the applicable provisions of the Turkish
Code of Commerce, the Capital Markets Law, and any other relevant applicable legislation as well
as the Corporate Governance Principles of the Capital Markets Board related thereto.

EXECUTIVE COMMITTEE AND DIRECTORS/MANAGERS

ARTICLE - 22

The members of the Board of Directors are authorized to agree upon a duty distribution among
themselves, and to elect an Executive Committee either among their own members or among the
top managers of the Company, and to appoint a General Manager. The Board of Directors appoints
anyone of the members of the Executive Committee as General Manager. The General Manager
appointed so chairs also the Executive Committee as the Chairman thereof. The Chairman of the
Executive Committee/General Manager may not be assigned in such further committees as formed
pursuant to the regulations of the Capital Markets Board.

The Chairman as well as the members of the Executive Committee report to the Board of Directors.

AUDITORS

ARTICLE - 23

The Auditor is to be elected and appointed by the General Assembly. Regarding the tenure of office
of the Auditor, the requirements for the dismissal thereof, his/her registration with the relevant

L_ T f_ authorities as well as for any other issues connected with the Auditor, the relevant provisions of the
53 5% respective Articles of the Turkish Code of Commerce shall be applicable.
f233
£ 5 &5 ORDINARY AND EXTRAORDINARY GENERAL ASSEMBLY MEETINGS
- ARTICLE - 24

Any General Assembly having been convened in accordance with the Laws and the hereby Articles

of Association consists of all Shareholders. Any resolutions taken in such meetings shall be valid

and binding for all Shareholders, even for those ones who opposed to such resolution or who were

absent in such meeting. General Assembly Meetings are held ordinary and extraordinary. Ordinary

General Assembly Meetings are to be held within 3 months after expire and closing of the fiscal

period of Enka Ingaat and at least once a year. In these meeting the businesses of Enka Ingaat in

: previous period, its accounts and the other matters of agenda are discussed and decided upon.
M‘ C‘Eifrap dinary General Assembly Meetings are to be held as often as the businesses of Enka Ingaat
X _ requires, ip accordance with the respective provisions of the TurkishCode of Commerce and the

,: J hergp Aificles of Association. The Board of Directors of EnkaAhgaat shall prepare an “Internal
- Redlilatjans Regarding the Working Principles and Procedureg’of the Ordinary and Extraordinary
:': h\ Kasembly Meetings” and plt the

same into

——

orce after approval thereof by the General

.

A0y { _ eetings of Enka Insaat may take
ait'in-Such Meetings online in electroriic enyj ANt DydefecorBerence according to Article 1527 of

fie"Jurkish Code of Commerce. For thig pu &, Epid g‘ai mhay either install its own Electronic
es, Meeting Teleconference Syste age gugh an electronic online meeting
ce system service from outwards 3’ nugpdsg of enabling any attendance-entitied-

8 to take part, express their opinion, Makedyaggstons and vote in such General Assembly
Meetings onlihe in an electronic environment By-teleconference pursuant to the provisions of the
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“Communiqué on General Assembly Meetings of Joint Stock Companies to b':! ”?d D%lne in
Electronic Environment by Teleconference”. In all General Assembly Meetings, any persons or
representative thereof who are entitled to attend the same, are to be enabled to take part, express
their opinion, make suggestions and vote in such Meetings online in electronic environment by
teleconference as provided by the provisions of the aforesaid Communiqué, by using such own
Electronic Online Meeting Teleconference System as to be installed or such electronic online
meeting teleconference system service as to be purchased from outwards pursuant to the provisions
of the hereby Articles of the Articles of Association of the Company.

MEETING PLACE & QUORUM

ARTICLE - 25

General Assembly Meetings are held either at the head office of Enka Ingaat or at any other suitable
place of such township where its head office is located. The Meeting and Resolution Quorums for
the General Assembly Meetings are subject to the respective provisions of the Turkish Code of

Commerce, the Capital Markets Law and any regulations of the Capital Markets Board related
thereto.

For any transactions that are of essential nature in aspect of application of the Corporate

Governance Principles as well as for any related-party-transactions of the Company and any

transactions that are relevant to granting of any securities, pledges and mortgages in favor and for
.. the benefit of any third parties, the respective regulations of the Capital Markets Board related to
£ % Corporate Governance Principles are to be complied with,

= PARTICIPATION OF A REPRESENTATIVE OF THE MINISTRY IN THE MEETING

ARTICLE - 26
. It is obligatory, the representative of Ministry to participate in both ordinary and extraordinary
General Assembly Meetings. Decisions, which will be made in the absence of the representative of
the Ministry are all invalid.

i

{ress of Transizton

Eor the cormoe
For e Richt

Clrarsered Swor I:
Beoidizr Uk

VOTING RIGHT

ARTICLE - 27

Any Shareholders or their proxies or attorneys or representatives taking part in any General
Assembly meetings have (10) votes for each Share Certificate of Group (A) and (1) vote for each
Share Certificate of Group (B) they hold. Voting will be made by hand rising. However, secret voting
must be made upon demand on such number of Shareholders who represent one tenth of the share
capital represented by all attendants of the meeting.

embly Meetings the Shareholders may cause themselves to be represented by other
r$-bt proxies or representatives to be appointed from outwards. The deputies or proxies

ﬁ o self are Shareholdgrs of Enka Insaat at the same time are authorized not only to
salves but also for such Shareholders they represept The format of the respective
*ﬂ y or authorization bejng needed therefore will befixed by the Board of Directors in
Wit the applicable laws. \Any voting right=atteiaytable to any Share Certificate which is
2 Byt ownendf such dividend rights or its legal

i-ﬁ;"u. Mefive. In case one Share Cértifica .-f has*mobe_thah Yne holder (owner), then the joint
i, a*r ._u\ tive of such Share Certificate & na i on behalf of all joint owners. The

and regulations of the Capital e voting by proxy are reserved.
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ANNOUNCEMENTS CONCERNING THE COMPANY

ARTICLE - 29

Announcements for the communication of convention of the General Assembly Meetings are to be
made by using any communication means and media, including electronic telecommunication, and
under consideration of such minimum terms or period of times as provided in the respective
applicable provisions of the Turkish Code of Commerce, the Capital Markets Law and any relevant

legislations related thereto, and always so that such announcements are received by the highest
possible number of shareholders.

For the invitation to General Assembly Meetings, publication of any announcements related thereto
and setting of the agenda as well as for the discussion thereof and making a decision thereabout,
the respective applicable provisions of the Turkish Code of Commerce, the Capital Markets Law
and any regulations of the Capital Markets Board related thereto are to be complied with.

For any announcements related to decrease of the share capital and winding up and liquidation of
the Company, the respective applicable provisions of the Turkish Code of Commerce, the Capital
Markets Law and any relevant legislations related thereto are to be complied with.

PRESIDENT OF THE GENERAL ASSEMBLY
" ARTICLE - 30
The General Assembly Meetings are presided by the Chairman of the Board of Directors. In his
absence the Vice-Chairman of the Board shall preside the meeting. And if also the Vice-Chairman is
absent, the General Assembly elects and appoints a President among its members.

1

lasion

1 FAES

Z RESOLUTION QUORUM

-ﬁ R ARTICLE - 31

EE £ = The Resolution Quorum in General Assembly Meetings is subject to the respective applicable

& == ¥ provisions of the Turkish Code of Commerce, the Capital Markets Law and any relevant legislations

== £%  related thereto.

“g@sq

- YEARLY REPORTS
ARTICLE - 32
Three copies of the Annual Report, Audit Report, Annual Balance Sheet, Financial Result Statement
(Income Statement), List of Attendants of the General Assembly and the Minutes of Meeting of the
General Assembly are to be sent to the Ministry of Customs and Trade within one month after the
date of General Assembly Meeting or to be delivered to the representative of the Ministry attending
the Meeting. Financial Statements and Reporis to be issued as provided by the Capital Markets
Boarg as well as the Independent Audit Report is to be sent to the Capital Markets Board within the
ﬁ;m‘f'fﬁ IO of such aspects and principles as specified by the Capital Markets Board.
)
* 'AMEND S IN THE ARTICLE OF A

N Ti

é %}{éﬁh Hiagnts in and additions g

=\ \ Vahd tofisgningf the Capital Markets

5 N %,n\@hd ﬁ or additions are to be |duly no
-. ‘orly after date of their registration and angty
NSO
N\ FlSCAt PERIOD
‘u\ AR ‘.ﬂ._ E-34

\" Sriod (financial year) of Enka Ingeat! agl
of-Desember of each calendar year.
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BALANCE-SHEET & FINANCIAL RESULTS STATEMENT (INCOME STATEM!%&')“anS 2015
ARTICLE - 35

At the end of each fiscal period, the Financial Statements and Reports to be issued as provided by
the Capital Markets Board as well as the Independent Audit Report are to be sent to the Capital
Markets Board within the framework of such aspects and principles as specified by the said Board,
and they are to be disclosed to the public. Under consideration of such minimum terms or period of
times as provided in the respective applicable provisions of the Turkish Code of Commerce, the
Capital Markets Law and any relevant legislations related thereto, sufficiently prior to General
Assembly Meetings, a copy of each of the Annually Balance Sheet and Financial Result Statement
(Income Statement) and of the Auditor Report interpreting such accounts and statements is to be

submitted to and made available at the headquarters of Enka Insaat for access of requesting
shareholders.

DISTRIBUTION OF PROFIT SHARE/DIVIDEND
ARTICLE - 36

The net profit, which remains after deduction of any and all expenditures and expenses, any
depreciation and amortizations, any provisions, corporation tax and other levies, payments to funds
and any other financial payments and of any losses, if any, of the previous fiscal years from the
revenues and incomes of Enka Ingaat within a fiscal year from its businesses, shall be taken as
basis for the Profit Share/Dividend Distribution.

S &+ From the net profit to be determined as explained above is to be deducted and set apart furthermore
= in the following order:

1 a) a5 % (five per cent) for the legal reserve fund;

5 b) and from the remainder such an amount is to be set apart as the 1¥ dividend as specified and
provided by the Capital Market Board;

For the carmeiness of 'f*.'::f’L.:Hun

= ¢) and 5% (five per cent) of the then remaining balance shall be paid to holders of promoter
dividend right certificates of Enka Insaat ve Sanayi A.$. as their dividend share in proportion to

their dividend rights, however always so that such distribution is also applicable to new share
capitals;

d) and, without prejudice to the rights of the holders of promoter dividend right certificates of Enka
insaat ve Sanayi A.S., 2,5% (two point five per cent) of the remaining profit after deduction of the
deductibles mentioned under (a) and (b) shall be paid to holders of the dividend right certificates

_ of Enka Holding Yatinm A.$. as their dividend share in proportion to their dividend rights,

o\l Ge v,‘p iever always so that such distribution is also applicable to new share capitals;

& )

- . e)a 2 om the remainder a 2™ divide

nd is to distributed among thg“shareholders if and when so

i}/ corresponding to 5% (five per cent)
e sharehmders and to any others

mar},r reserve fund. If there are
£ allocated and set apart due to

and in casesguch extraordinary reserve fundN

2nt for this allocation, then they are t::
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715
be allocated and set apart from their own groups. So long as no allocation is made to the legal
reserve fund and no 1* dividend is paid out to the shareholders as provided hereunder in cash or
in the form of share certificates, it cannot be decided to allocate and set apart other reserves or
to distribute any profit shares to any shareholders being concessionaires in distribution of
dividends or to holders of any participant, promoter and other dividend right certificates or to the
members of the Executive Committee, to any top managers or to any employees, officials and

workmen or to any foundations formed for various purposes or to any similar persons and entities
or corporations.

DIVIDEND ADVANCE DISTRIBUTION
ARTICLE - 37

According to the relevant provisions of the Capital Markets Law, within a fiscal year, dividends/ profit
shares can advanced in cash on profits as indicated in the interim financial statements of 3, 6 and 9
months which have to be issued in accordance with the Capital Markets Legislation and to be
audited restrictedly by an independent auditor. For deciding to advance dividends/profit shares and
for making such advance payments, amongst such provisions of the Turkish Code of Commerce
being related to the approval of the balance-sheets and income statements and distribution of

profit/dividend those ones cannot be applied, which are contrary to the provisions of Article 20 of the
Law.

.. DATE OF DISTRIBUTION OF THE DIVIDEND

;1“: ARTICLE - 38

= i When and by which way the profit shares and dividend advances are to be distributed to the

¢ 2 Shareholders will be determined and fixed by the General Assembly upon proposal of the Board of
. . Directors and within such period of time as specified by the Capital Markets Board. For this purpose,

G the General Assembly may authorize the Board of Directors. No additional dividend advances or

< dividends may be distributed so long as the dividend advances or dividends distributed in the

. = previous fiscal period are not repaid or deducted from the relevant profit shares of the respective
- Shareholders to which they are entitled to. Any profit shares/dividends having been distributed in

: < accordance with the provisions of this Articles of Association cannot be taken back.

RESERVE FUND
ARTICLE - 39

Ordinary Legal Reserves are to be set apart from the profit of the relevant period as 5% of the
amount of such profit of the relevant period until the total amount of such reserve funds reaches one
fifth of the Share Capital of Enka Insaat. The Ordinary Legal Reserves related provisions of Turkish
Code of Commerce are reserved. In case the Ordinary Legal Reserves are decreased due to any

{s 1 whatsoever below such an amount which corresponds to one fifth of the Share Capital of the

the reservation of profit to the Ordinary Reserve Funds as specified above will be
yntil the Ordinary Reserve Funds reach again the same level.
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TERMINATION AND LIQUIDATION 4 & Maws 2
ARTICLE — 42

For the termination and liquidation of Enka Ingaat, the respective provisions of the hereby Articles of
Association and of the Turkish Code of Commerce are valid and applicable. The liquidation
procedures and transactions are to be performed by two or more liquidators/administrators. These
liguidators/administrators are elected and appointed by the General Assembly. The liquidators shall
confiscate any and all properties, assets and securities of Enka Ingaat and perform its liquidation in
accordance with the respective provisions of the concerning prevailing laws. So long as not
otherwise or nothing to the contrary is decided by the General Assembly, the liquidators shall be
entitled, acting jointly, to sing in the name and for the account of the Company.

CONCLUSION OF THE LIQUIDATION

ARTICLE-43

Following fully settiement of any and all outstanding debts of the Company wound up, and one year
after the third announcement of the liquidation of the Company, the balance remaining money and
reserve funds shall be distributed to the Shareholders in proportion to their shares. Holders of
Dividend Right Certificates may not benefit from the liquidation profit, if any.

PROFIT AND LOSS SHARING CERTIFICATES

ARTICLE - 44

Enka Insaat is entitlied and authorized to issue and emit any kind of Profit and Loss Sharing
Certificates for selling them to any real persons or entities within the home country and abroad for
the financing of its businesses within its scope of works and field of subjects and aims. The issuance
and emitting of such Profit and Loss Sharing Certificates shall be decided by the General Assembly.
However, any other procedures and transactions, except issuance and emitting of such Profit and
Loss Sharing Certificates, are performed by the Board of Directors. The issuance and emitting of
Profit and Loss Sharing Certificates is subject to the relevant provisions of the Capital Markets Law

=
]
o
o

g and the respective regulations and legislations. Isbu belze tarafimdan "*1Iﬂ-1-’"i"hulllﬂ W uygun alarak

‘E' Acatlipibrmaibnen Tiichcel... e Henibe

- RIGHTS OF THE SHAREHOLDERS M Frumasogellish... e e
ARTICLE - 45 cevrlimistin

Any rights of those Shareholders who did not exchange their Share  Ceriificales a8 a result of
merging of Enka Ingaat with Enka Holding Yatinm A.S. will be resem&@d... dsiremir vemiut covirmenlerinden

dburYILMAZ . . tarafmd:a

ANNEX TO THE ARTICLES OF ASSOCIATION OF ENKA INSAAT-MESANAYI A.S.
ARTICLE — 46

the assets and liabilities of the Unlimited Company "Sank Tara, Sadi Giilgelik Ortaklar, Enka

T IS A TRUE AND GENUINE COPY
A INSAAT VE SANAYI ANONIM SIRKETI
% SHARE CAPITAL INCREASE OF SUCH
§/\DE COMPANIES REGISTER ON PAGE
NO: 8819 OF 13™ MAY 2015; AS
DNTH OF MAY OF THE YEAR TWO

: =' PUBLIC OF BESIKTAS
NOTARY PUBLIC: CELAL KOGAK
AND SIGNATURE)
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Madde -1

Asagida adlari ve ikametgahlari yazili kurucular arasinda Tork Ticaret Kanunun Anonim Sirketlerin ani
slirette kurulmalari hakkindaki hilkiimlerine gére ve Istanbul Sicil Ticaret Memurlugunda 68184/2343
no. ile mukayyet Sarik Tara-Sadi Gililgelik ve Ortaklari Enka Kollektif Sirketi Tiirk Ticaret Kanununun
152. Maddesi geregince nevi degistirmek suretiyle bir anonim sirket teskil edilmistir.

1 Sarik Tara
Misantasi, Valikonagi Cad. 141/6, T.C. Tebaasindan
2. SadiGilgelik

Nisantasi, Valikonag Cad. 141/12, T.C. Tebaasindan

& Fevei Tara:
Nisantasi, Valikonag) Cad. 141/5, T.C. Tebaasindan

4, Sabahattin Gillgelik:
Sisli Perihan Sk. Giilgelik Apt. N0.23-25 D.6, T.C. Tebaasindan

5. Vural Arikan:
Nisantasi, Valikonag Cad. 165/12, T.C. Tebaasindan

SIRKETIN ADI

Madde - 2

Sirketin adi * ENKA INSAAT VE SANAYI ANONIM SIRKETI"dir.

Bu ana sézlesmede: Enka insaat ve Sanayi Anonim Sirketi kisaca Enka Ingaat deyimi ile anilacaktir,

AMAC VE KONU
Madde -3
Sirketin amac ve konusu sunlardir.

A -
1. Her tirlil insaat islerini taahhit etmek,
2. Mihendislik miisavirlik ve kontrollik hizmetleri yapmak,
3. Projeler yapmak yaptirmak proje yapimi taahhitlerinde bulunmak,
4, Konusu ile ilgili tesisler kurmak ve bu tesislerin imalatini yurt icinde veyahut disinda

pazarlamak, konusu ile ilgili olarak maden ocaklari agmak ve isletmek,

5. Konusu ile ilgili yurt icinde ve disindaki kuruluglarin temsilciligini acentaligini almak gayesine
uygun olarak yerli ve yabanc sirketlerle adi ortaklik veya benzeri istiraklerle ihalelgre-ge‘fé'li
pilot gerekse tali firma olarak katilmak ve taahhiitlere girmek,

6. Sermaye sirketlerine kurucu olarak katilabilir. Kurulmus ve kurulacak-yartici ve yurtdigindaki

sermaye sirketlerinin hisse senetlerini ve paylarini argesd Faahvedi ve portfby isletmeciligi
7 %775

P )
Aaflihracdt ve dahili tifret yapmak,

© o N



11, ligili mevzuat cercevesinde paylarina sahip oldugu sermav %

odung pakwm‘\s
ilgill mevzuata uygun olmak suretiyle her tirll krediler vere

12, Sirket gayelerinin gerceklesmesi icin gerekli gayrimenkullere sahsp olabilir, bunlar tamir veya
yeniden insa edebilir, kullanabilir ve gayrimenkullerini satabilir veya kiraya verebilir. |slerini
yapahilmek icin her tlrli teminati alabilir ve verebilir, gayrimenkul ipotegi alabilir veya
gayrimenkullerini ipotek edebilir, her tarl ayni tasarruflarda bulunabilir,

13. Hakiki ve hiikmi sahuslar ile bankalardan her tirll borglanma yoluyla kaynak saglavabﬂ g 'mﬁ

14. Her tiirlii ticari isleri kendi ortaklar ve yonetim kurulu Gyeleri ile yapabilir. “‘&'ﬂ

15. Sirket’in kendi adina ve 3. kisiler lehine, garanti, kefalet, teminat vermesi veya |pntek dahil
rehin hakkl tesis etmesi hususlarinda sermaye piyasasi mevzuatl ¢ercevesinde belirlenen
esaslara uyulur,

16. Sirket, cesitli amaclar icin vakiflar kurabilir veya cesitli amaglar igin kurulmus vakiflara lye
olabilir. Sirket vakiflar ve bu gibi cesitli amaglarla kurulmus kurumlara veya kisilere bu
konudaki kanun hikiimlerine ve Sermaye Piyasas: Kurulu'nun belirledigi esaslara uyarak
bagista bulunabilir,

17. Aracilik faaliveti ve portfoy isletmeciligi niteliginde olmamak kosuluyla gerektiginde menkul
krymet alim ve satimi yapabilir,

18. Aktifinde bulunan menkul kiymetleri gerektiginde satabilir veya baska kiymetler ile

degistirehilir,

B- Yukarida yazili isleri kendi basina yapabilecegi gibi ortag oldugu veya ortagl olmadig,
sermaye sirketi iliskisi kurmadan, baska yerli ve yabana sirketler veya sahislar ile birlikte de
yapabilir.

C- Yukarida sayilanlardan baska, islere de girisilmek istenildigi takdirde yonetim kurulunun teklifi

izerine durum genel kurulun onaylanmasina sunulacak ve bu yolda karar alindiktan sonra
diledigi isleri yapabilecektir.

Ana Sozlesmenin degisikligi niteliginde olan bu kararin uygulanmasi igin Sermaye Piyasasi Kurulu ve
Glimriik ve Ticaret Bakanli@indan gerekli izin alinacaktir.

MERKEZ VE SUBELER

Madde - 4

Enka Insaat’in merkezi Istanbul’'dadir. Adresi, Balmumcu Mahallesi Zincirlikuyu Yolu Mo:10 Begiktas-
istanbul'dur. Adres degisikliginde yeni adres, ticaret siciline tescil ve Tirkiye Ticaret Sicil Gazetesi'nde
ilan ettirilir ve ayrica GUmrik ve Ticaret Bakanligina ve SPK'ya bildirilir. Tescil ve ilan edilmis adrese
yapilan tebligat sirket’e yapiimis sayilir. Tescil ve ilan edilmis adresinden ayrilmis olmasina ragmen,
yeni adresini siiresi icinde tescil ettirmemis sirket icin bu durum fesih sebebi sayilir.

Ayni merkezde olmak kaydiyla yalmiz adres degisikligi icin anasozlesmede degisiklik yapmak zorunlu
degildir. Merkez degisikligi anasozlesme degisikligi gerektirir.

_,_,--'-"'_
Sirket, Yénetim Kurulu Karan ile Ticaret Kanunu hikidmleri dahilinde Tﬂrkqie/q; A vabanc:
memleketlerde, subeler, blrolar ve muhabirlikler agabilir. -

SURE
Madde -5



SERMAYE ﬁ
Madde -6 \
Sirket, 2495 Sayill Kanun hilkiimlerine gdre kayith sermaye sistemini kabul etmis ve Sermaye Piyasas
Kurulu'nun 04.06.2002 tarih ve OFD/1495 sayili izni ile bu sisteme gegmistir.

h

Sirketin kayith sermaye tavan 4,000.000.000.-TL (Dort milyarTurkLirasi) olup, her biri 1 (Bir) Kr itibari

kiymette 400.000.000.000 paya bélinmustir. 1 l‘ “a“ﬁ zﬁﬁ
Sirketin cikarilmis sermayesinin tamami 8denmis 4.000,000.000.-TL (DortMilyar TarkLiras))'dir,
Sirketin ¢ikanilmig sermayesi her biri 1{Bir) Kr itibari degerde 400.000.000.000 Mama yazill paya —_—
ayrilmistir,
GRUBU ITIBARI  NAMA VEYA TUTARI
DEGERI HAMILINE YAZILI

OLDUGU
A 0,01 M AN A, 11,67 TL
B 0,01 MAMA 3.899,999.988,33 TL

TOPLAM 4.000,000.000,00 TL

Yeni pay ihraci esnasinda imtiyazli pay olusturulmasi ile ilgili elarak yamlacak Genel Kurul kararlan
sermayenin en az %75'ini olusturan paylarin sahiplerinin veya temsilcilerinin olumlu oylan ile alimir.
Genel Kurul'un, sermayenin artirimina iliskin karari ile pay sahibinin richan hakki ancak hakl sebepler
bulundugu takdirde ve en az esas sermayenin %60'min olumlu oyu ile simirfandinlabilir veya
kaldinlabilir.

Sermaye Piyasasi Kurulu'nca verilen kayith sermaye tavani izni, 2012-2016 yillari (5 yl) igin gecerlidir.
2016 yili sonunda izin verilen kayith sermaye tavamina ulagilamamig olmasi halinde, 2016 yilindan
sonra Yénetim Kurulu'nun sermaye artinm karan alabilmesi icin; daha once izin verilen tavan yada
yeni bir tavan tutan icin Sermaye Piyasasi Kurulu'ndan izin almak suretiyle genel kuruldan yeni bir
siire icin yetki almasi zorunludur. $6z konusu yetkinin alinmamasi durumunda sirket kayith sermaye
sisteminden cikmis sayilir. Sermayeyi temsil eden paylar kaydilestirme esaslari ¢ergevesinde kayden
izlenir,

Yénetim Kurulu, 2012-2016 yillari arasinda, Sermaye Piyasasi Kanunu hikimlerine uygun olarak
gerekli gordiigli zamanlarda kayith sermaye tavanina kadar nama yazili paylar ihrag ederek, cikarilmg
sermayeyi arttirmaya yetkilidir.

KURUCU, INTiFA SENETLERI —

Madde -7 "~

a) Kurucular arasinda dagitilmak Gzere bedelsiz na ] {4’ urucu intifa senedi

cikarilacaktir, Bydnt i 3 E@intifa senedine sahip
Bl kabul edilecegini

olmak esas
mutazammindi Bikiim caridir.

#]

2 2.3 R klere karsilik bedelsiz,
serbestge devri kakil Ve ya k2 ; M R LAGOLER) adet intifa pay senedi
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cikanlmistir, Bu hikOm Enka Insaatin, Enka Holding Yatirim meesmesr ne Fg‘ esas
sozlesmeye alinmistir,

HiSSE SENETLERININ DEVRI 7 1-’

Madde — 8

Pay senetleri TUrk Ticaret Kanunu hilkimlerine uyularak serbestce devredilebilir. 1 l‘ Haﬂs 2015

SURESINDE KULLANILMAYAN RUCHAN HAKLARI

Madde -9

Siresinde kullanilmayan riichan haklan hakkinda T.T. Kanunu ve Sermaye Piyasas) Kanunu hikiimleri
uygulanir,

PAY SENETLERININ BUTUNLOGO

Madde — 10

Her pay senedi Enka ingaat’a kars: boliinmez bir butindir. Bir pay senedinin birden ¢ok sahibi varsa
Enka Insaat'da haklarimi ortak bir temsilci aracih@ ile kullanabilirler. Bu temsilci, Enka Insaat
karsisinda stzil edilen pay senedinin sahibi sayilir,

SERMAYENIN DEGISTIRILMESI

Madde — 11

Enka Insaat'in sermayesi Tiirk Ticaret Kanunu ve Sermaye Piyasasi Kanunu hitkiimleri dairesinde
arttirihip, eksiltilebilir,

TAHVILLER

Madde - 12

Enka insaat, yasal hikimler cercevesinde yurt iginde ve yurt disinda gergek ve tiizel kisilere satilmak
iizere tahvil ihrag edebilir. Cikartilan bu tahvillerin bedelleri tamamen Gdenmedikce yeni tahvil
cikarilamaz. Tahvil cikarma yetkisi Enka Insaat Yénetim Kurulu'na aittir. Yénetim Kurulu'nca tahvil
ihrag yetkisi kullarlirken Sermaye Piyasasi Kanunu'nun 13. maddesinde belirtilen tahvil cikarma
tavani asilamaz. Enka Insaat, finansal gereksinimlerini karsilamak Gzere hisse, tahvil ihraci, ihrag
sartlart ve zamani ile diger ayrintilan belirlemeye Y&netim Kurulu yetkilidir. Hisse senediyle
degistirilebilir tahvil ihrag konusunda Sermaye Piyasasi Kanunu ve Sermaye Piyasasi Kurulu'nca
cikarilacak tebligler ayrica Tirk Ticaret Kanunu hiikiimlerine uyulur, Enka Insaat Genel Kurul veya
Yénetim Kurulu, hisse senediyle degistirilebilir tahvil sahiplerinin haklarini kullanmalarina engel
olacak herhangi bir karar alamaz. Hisse senediyle degistirilebilir tahvil ihrac tavani, Sermaye Piyasasi
Kanunu 14, maddesinde hilkme baglanan miktar kadardir.

YONETIM KURULU
Madde — 13

Enka Insaat’;; Genel Kurul tarafindan Tirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve ilgili diger =
mevzuat hikiimlerine gore secilecek en az 5 (bes), en ¢ok 11 (onbir) Gyeden kurulu gogunlugu !Ef_ﬂ.ﬂl

uruiu ﬁﬁ,relermden Sermaye-Piyasasi
z iiye kriterleri,
secimi, gorev sugeleri, calisma esaslar, gorev alanja e Lt i) netim kurulu igin

. ' Ranunu ve ilgili diger

olmayan bir Yonetim Kurulu idare ve temsil eder. Yn'ineti

Sermaye Piyasasi & targfmddg. . tdlan KuramysalYoneting llkelerine uyulur.
Zorunlu ilkelere u _ ECl "‘-- ran Yo |m !Fcur u'k@rar\la gecersiz olup esas

—_—
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Madde - 14
Yonetim kurulu Oyelerinin gorev siirelerini Genel Kurul belirler. Yénetim kurulu tiveleri en ¢ok i yil

5‘1 9 u.wﬁﬁ
YONETIM KURULU’'NUN SURESI mzs 7 1'7

siireyle gorev yapmak Uzere secilirler. Se¢im siresi sona eren Yonetim Kurulu Uy‘Ireq' m&ﬁﬁ
|

secilebilirler. Genel Kurul gerekli gériirse Yonetim Kurulu Uyelerini her zaman degistirebi

Bagimsiz Uyelerin bagimsizlik vasiflarinin kaybi, vefat etmeleri, istifalari ve gorevierini yerine
getiremeyecek duruma gelmeleri halinde Tirk Ticaret Kanunu ve Sermaye Piyasasi Kanunu ve
Sermaye Piyasasi Kurumu diizenlemelerine uygun olarak tyelik doldurulur.

OYELIGIN ACILMASI

Madde - 15

Herhangi bir nedenle agilan y@inetim kurulu Gyeliklerine yénetim kurulunca gegici olarak Ana
Sozlesmenin 14. maddesi uyarinca secim yapilir. Bu yolla segilen Gyeler ilk toplanacak genel kurula
kadar gorevde kalirlar ve secimleri genel kurulca onaylandigi takdirde kendilerinden &nceki tiyenin
stresini tamamlarlar,

BASKAN VE BASKAN VEKILLiGi

Madde — 16

Yonetim Kurulu, her yil Gyeleri arasindan bir baskan ve bir den az olmamak (zere baskan vekilleri
secer. Baskan ve vekilinin bulunmadig oturumlarda, secilen bir (ye yalnizca o oturum igin baskanlik

gdrevini yapar.

YONETIM KURULU TOPLANTILARI

Madde - 17

Yonetim Kurulu toplantilarini Istanbul’da yapar. Uyelerin yarisindan gogunun uygun gérmesi ile baska
bir yerde toplanabilir. Enka Insaat'in yonetim kurulu toplantisina katilma hakkina sahip olanlar bu
toplantilara, Tirk Ticaret Kanununun 1527 nci maddesi uyarinca elektronik ortamda da katilabilir,
Enka Insaat, Ticaret Sirketlerinde Anonim Sirket Genel Kurullari Disinda Elektronik Ortamda Yapilacak
Kurullar Hakkinda Teblig hikiimleri uyarinca hak sahiplerinin bu toplantilara elektronik ortamda
katilmalarina ve oy vermelerine imkan taniyacak Elektronik Toplanti Sistemini kurabilecegi gibi bu
ama¢ icin olusturulmus sistemlerden de hizmet satin alabilir. Yapilacak toplantilarda sirket
sizlesmesinin bu hikmil uyarinca kurulmus olan sistem Gzerinden veya destek hizmeti alinacak
sistern Uzerinden hak sahiplerinin ilgili mevzuatta belirtilen haklarim Teblig hitkiimlerinde belirtilen

cercevede kullanabilmesi saglanir.

TOPLANTI VE KARAR YETER SAYISI

Madde - 18
Yonetim Kurulu dye tam sayisinin ¢ofunlugu ile toplamir ve kararlarini toplantida hazir_butufan

Uyelerin cogunlugu ile alir. Bu kural Yénetim Kurulu'nun elektropik=epigmda yapilmasi halindede

uygulamir. o,
o
\-I!_
B 2 (@ \
= __:",I i ":5‘!& 3 n ;
YONETIM VE TEMSIL ZX T N0 o ™ (XE, T A8
Madde-19 7 ) R NG
Enka [nsaat’in yf:'mi#nfve Gnetim kuruluna aittir. Enka Insaat tarafindan
verilecek biitiin belg“é’niﬁﬂk a Iesmelerin gecerli olabilmesi icin Enka Insaat'in resmi

—_—
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basligl altina konulmus ve sirketi sirkiler mucibi temsile vetklsﬂﬁs ad

gereklidir,

Yonetim kurulu Gyeleri ve (st dizey yoneticiler ile bunlarin es ve ikinci derece ya ?@%rk t veya
bagh ortakhklar ile gikar ¢atismasina neden olabilecek nitelikte islem vapi |h'r:.&$|-r:;|n genel
kuruldan énceden onay alinir ve sz konusu islemler gergeklesmisse genel kurulda bilgi verilir. o 'ME
15 LU
YONETIM KURULU’NUN GOREV BOLUMU 1 I!
Madde — 20
Yonetim Kurulu, kendi biinyesinde, gérev ve sorumluluklarinin saghkli bir bigimde yerine getiriimesi
icin Sermaye Piyasasi Kurulunun belirledigi komiteleri elusturur ve bunlarin gorev alanlanini, calisma
esaslarini ve hangi Uyelerden olusacaklarini Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve
Sermaye Piyasasi Kurulu'nun kurumsal yonetime iliskin dizenlemeleri ve ilgili diger mevzuat
hilkimlerine gore belirler ve kamuya aciklar.

UCRET VE HUZUR HAKLARI

Madde - 21

Yonetim kurulu Uyelerine verilecek icretler, Tirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve ilgili
diger mevzuat hiikiimleri ile Sermaye Piyasas: Kurulu Kurumsal Yonetim ilkeleri dikkate alinarak genel
kurulca belirlenir,

iCRA KOMITESI VE MUDURLER

Madde — 22

Yonetim Kurulu tiyeleri aralarinda is bolimine karar vermeye, kendi Gyeleri icinden veya st diizey
yoneticilerinden icra komitesi segmeye ve genel midir tayin etmeye yetkilidir. Yénetim Kurulu, tayin
ettigi icra kurulu Gyelerinden birini Genel Mudur olarak gorevlendirir, Bu sekilde gérevlendirilen
Genel Midir, icra Komitesinin baskanligini da yiirlitlr. icra komitesi baskani/genel midiir Sermaye
Piyasas Kurulu dizenlemeleri geregi olusturulan komitelerde gorev alamaz.

lcra Kurulu Baskan ve Uyeleri Yonetim Kuruluna bagl olarak gérev yapar.

DENETCILER

Madde — 23
Denetgi sirketin genel| kurulunca secilir. Denetci gorev sireleri, gorevden alinma sartlan, tescil
islemleri ve denetgi ile ilgili diger konularda Tirk Ticaret Kanununun ilgili madde hiikiimleri uygulanir.

OLAGAN VE OLAGANUSTU KURULLAR

Madde - 24

Kanun ve Ana S&zlesme hilkiimleri uyarinca toplanan genel kurul biitiin pay sahiplerinin tiiminden

olusur. Bu yolla toplanan genel kurullarda alinan kararlar gerek karsi kalanlar, gerek toplantida hazir

bulunmayanlar hakkinda dahi gecerlidir. Genel Kurullar olagan ve olaganistii olarak toplanirlar.

Olagan genel kurul Enka insaat’in hesap déneminin bitiminden baslayarak ilk tic ay icersinde ve yida

en az bir kere toplanir. Bu toplantida Enka insaat'in gecen donem isleri, hesaplan ve giinderfide dahil

diger konular incelenerek gerekli kararlar verilir. Olaganusti ger i Enk fisaat islemlerin

gerektirdigi hal ve zamanlarda ve Tirk Ticaret Kanunu ile bu *J'-'"' a toplanir ve karar

verir, Enka Insaat #6ne m Kurulu Olagan ve Olagafustl _ “"_;_1 a esas ve usulleri

hakkinda I¢ Yénerge hazirlz ue'§ aelkurulun ong§indan sorffa
"' i b .

Enka Insaat’'in gengl kuryft lan %lﬂﬁkk a hakki bulty, A toplantnara Tiirk

Ticaret Kanununun § 52?mprm yari M elektronik-oftale _ | Enka Ingaat, Anonim

Sirketlerde Elektronik Drta'mda 3k Gerggl K lara liskin Yenetme#® hikimleri uyarinca hak

sahiplerinin genel kuru tb?iﬂfﬁ.ll FEkt{E ik ortamda katilimalarina, goris agiklamalaring, oneride
\ *- *

w al
w0y t-?'
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bulunmalarina ve oy kullanmalarina imkan taniyacak elektroni sistemini kur Eibi
bu amag icin olusturulmus sistemlerden de hizmet satin il Yapilacak tdm genel kurul
r

toplantilarinda esas sozlesmenin bu hikmi uyarinca, ku

us olan sistem (zerinden k
sahiplerinin ve temsilcilerinin, anilan Yénetmelik hiikiimlerinde belirtilen haklarini ?ﬁil si‘
saglanir. ‘

TOPLANTI YERI VE YETER SAYIS| ' )+
yars L

Madde - 25 :
Genel Kurullar, Enka Insaat merkezinde veya merkezinin bulundugu sehrin elverisli &'Herinde
toplanir. Genel Kurul toplantilarindaki toplanti ve karar nisaplarinda, Turk Ticaret Kanunu, Sermaye
Piyasasi Kanunu ve Sermaye Piyasas) Kurulu diizenlemelerine uyulur.

Kurumsal Yonetim llkelerinin uygulanmasi bakimindan énemli nitelikte sayilan islemlerde ve sirketin
her tirid iliskili taraf islemlerinde ve lgiincl kisiler lehine teminat, rehin ve ipotek verilmesine iliskin
islemlerinde Sermaye Piyasasi Kurulu'nun kurumsal yonetime iliskin diizenlemelerine uyulur.

TOPLANTILARDA BAKANLIK TEMSILCISININ BULUNMASI

Madde - 26

Gerek olagan ve gerekse olagantstd genel kurul toplantilarinda Bakanlk temsilcisinin bulunmasi
zorunludur. Bakanlik temsilcisinin yoklugunda yapilacak genel kurul toplantilaninda alinacak kararlar

gecerli degildir.

oy

Madde - 27
Genel Kurul toplantilarinda hazir bulunan pay sahiplerinin veya vekillerinin, herbir (A) grubu hisse

senedi igin (10) herbir (B) grubu hisse senedi igin (1) oy hakki vardir. Oylar el kaldirmak seklinde
verilir, Ancak; hazir bulunan pay sahiplerinin temsil ettikleri sermayenin onda birine sahip
bulunanlarin istegi tzerine gizli oya basvurulur,

VEKIiL ATANMASI

Madde — 28

Genel Kurul toplantilarinda hazir bulunan pay sahipleri kendilerine diger pay sahipleri veya harigten

atayacaklan bir vekil ile temsil ettirebilirler. Enka insaat'ta pay sahibi olan vekiller kendi oylarindan

bagka temsil ettikleri pay sahiplerinden her birinin sahip oldugu oylar da kullanmaya yetkilidirler. —_—
Yetki belgesinin seklini ylrirlikteki kanun hitkimlerine gére yénetim kurulu belirtir. Uzerinde intifa

hakki bulunan bir pay senedinden dogan oy hakki, intifa sahibi veya vekilleri tarafindan kullanilir. Pay

senedinin birden fazla sahibi varsa, ortak temsilci oy kullanir. Sermaye Piyasasi Kanununun vekalet ile

oy vermevye iliskin dizenlemeleri saklidir.

iLAN -

Madde - 29
Gene| Kurul toplant: ilani, mimkiin olan en fazla sayida pay sahibine ulasmay saglayacak, elektronik-

haberlesrme dahil, her tlrld iletisim vasitasi ile Tlrk Ticaret Kanunu, Ser e asas;figunﬂ”fé ilgili
diger mevzuat hikimlerinde belirtilen asgari slireler dikkate-atmaralg _'r'| edi VS,

Nty %

: %Wﬁasam Kanunu
R '

=¥

Sermayenin azaltiimasina
ve ilgili diger meva\at ik
I' o,

GENEL KURUL BASKAN



Madde - 30 ‘?«»ﬁ X
Genel Kurul toplantilarina, yénetim kurulu baskani, baskanlik e®r. Onun yuklugund\h gorevi
ydnetim kurulu baskan vekili yapar, Baskan vekili de yoksa, genel kurul toplanti baskanini secer. ﬁ?

KARAR YETER SAYISI : L Mans ?.ﬁﬁ\
Madde — 31 1

Genel kurullarda karar nisabi Tirk Ticaret Kanunu ile Sermaye Piyasasi Kanunu ve ilgili diger mevzuat

hiltkimlerine tabidir,

YILLIK BELGELER

Madde — 32

Yonetim Kurulu raporu ve murakip raporlari, yillik bilango, kar-zarar hesabi, genel kurulda hazir
Faaliyet Raporu , Denetim Raporu, yillik bilango, kar-zarar hesabi, genel kurulda hazir bulunanlar
listesi ve genel kurul tutanagindan tcer kopya, genel kurulun son toplanti giintinden baslayarak bir ay
igersinde GUmriik ve Ticaret Bakanlig’'na gonderilir veya toplantida hazir bulunan Bakanlik
temsilcisine verilir, Sermaye Piyasasi Kurulunca diizenlenmesi 8ngdriilen mali tablo ve raporlar ile,
bagimsiz denetim raporu Sermaye Piyasasi Kurulunca belirlenen usul ve esaslar dahilinde Kurula
gonderilir ve kamuya duyurulur,

ANA SOZLESME DEGISIKLIGI

Madde - 33

Bu Ana 5ozlesmede degisiklik yapilmas: ve uygulanmasi Sermaye Piyasasi Kurulu ve Gilimrik ve
Ticaret Bakanligi'nin izinlerine baghdir. Bu konudaki degisiklikler usuline uygun olarak onaylanip,
Ticaret Siciline tescil ettirildikten sonra ilanlari tarihinden baslayarak gecerli olur.

HESAP DONEMI
Madde - 34
Enka insaat'in hesap dénemi Ocak ayinin birinci giiniinden baslayarak Aralik ayinin sonuncu glind

biter,

BILANCO, KAR-ZARAR HESAPLARI s

Madde — 35
Her hesap dGneminin sonunda Sermaye Plyasas) Kurulunca dizenlenmesi dngériilen mali tablo ve

raporlar ile, bagimsiz denetim raporu Kurulca belirlenen usul ve esaslar dahilinde Kurula génderilir ve
kamuya duyurulur. Tirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve ilgili diger mevzuat
hitkiimlerinde belirtilen asgari stireler dikkate alinarak, Genel Kurul toplantilarindan énce bilanco ile
kar-zarar hesaplar ve bunlar hakkindaki denetgiler raporunun kopyalari, isteyen pay sahiplerine

verilmek lizere Enka insaat'in merkezinde hazir bulundurulur. -

KAR DAGITIMI -
Madde — 36 ' f___f"

Enka Insaat'in hesap donemi islemlerinden elde egHg erler, gerekli
amortisman paylar z jinis il zararlan
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d} Enka insaat ve Sanayi A.S. kurucu intifa senedi sah[p*lklarma halel élmemek kosulu
ile, (a) ve (b) bentlerinden sonra kalan karin % 2 (ikibuguk) oraninda miktari, yeni
sermayelere de intikal etmek (zere Enka Holding Yatinm A.S. intifa senedi sahiplerine paylari
araninda ddenir, 1
e} Kalandan Il. Tertip kar payimin, dagitibp dagitilmamasi ve oranl Genel Ku ﬁullwwan

mevcut ortaklarin oylamasi sonucu ¢ogunlukla belirlenir. ﬂ_‘
f) Ortaklar ile kara istirak eden diger kisilere dagitilan karin, cikarilmis s aueqrn % ﬁ.-ﬂ.%
distildikten sonra kalan kisminin onda biri, ikinci tertip yedek akge clarak aynl ) ? -t
gl Kalan fevkalade akce olarak ayrilir. Kanunen ayrilmasi gerekli diger vergi ve id k akgeler

varsa fevkalade yedeklere ayrilan miktardan, eger bu miktar yeterli degilse kendi gruplan
icinden ayrilir. Yasa hikmi ile ayrnlmasi gereken yedek akgeler ile Esas sdzlesmede pay
sahipleri icin belirlenen 1.Temettii nakden veya hisse senedi biciminde dagitiimadikca; baska
yedek akge aynimasina, ve temettii dagitiminda imtiyazli pay sahiplerine, katilma, kurucu ve
adi intifa senedi sahiplerine, icra komitesi Uyeleri, Ust diizey yéneticiler ile memur,
miistahdem ve iscilere, cesitli amaclarla kurulmus olan vakiflara ve bu gibi kisi ve kurumlara
kar payi dagitlmasina karar verilemez.

TEMETTU AVANSI DAGITIMI

Madde - 37

Sermaye Piyasasi Kanunu hikiimleri uyarinca bir hesap donemi iginde, sermaye piyasasi mevzuatina
uygun olarak dizenlenmis ve bagimsiz simirl denetimden gegmis 3, 6 ve 9 aylik dénemler itibariyle
diizenlenmis ara donem mali tablolarinda yer alan karlar Gzerinden nakit temett avansi dagitilabilir,
Temettl avansi dagitimina karar verilmesinde ve avansin ddenmesinde; TTK'nin bilanco ve gelir
tablosunun kabulline ve karin dagitiimasina iliskin hiikimlerinden Kanunun 20 inci maddesine aykiri
olanlar uygulanamaz,

KAR'IN DAGITIM TARIHi

Madde — 38

Yillik karin ve temettll avansinin hangi tarihte ve ne sekilde dagitilacag; Sermaye Pivasasi Kurulu'nun
tesbit ettigi stireler icinde Yonetim Kurulu'nun énerisi Gzerine genel kurulca kararlastinlir. Genel Kurul
bu hususta Y&netim Kuruluna da yetki verebilir. Onceki hesap déneminde ddenen temettii avanslar
mahsup edilmeden, sonraki hesap donemlerinde ilave temettii avansi verilemez ve temett(i
dagitilamaz. Bu Ana Stzlesme hikimlerine gare dagitilan karlar geri alinamaz.

YEDEK AKCELER

Madde - 39

Enka Insaat tarafindan ddénem karindan ayrilan %5 oranindaki kanuni yedek akce cikarilmis
sermayenin beste birini buluncaya kadar aynilir, Tirk Ticaret Kanunu'nun kanuni yedek akge ile ilgili
hikimleri saklidir. Ancak, kanuni yedek akee herhangi bir nedenle gikanlmis sermayenin beste biri
oraninda asagl dilserse ayni esaslar lle yeniden kanuni yedek akce ayrilir.

KANUNI HOKUMLER
Madde - 40 - .
Bu Ana 58zlesmede yazili olmayan hususlarda Tirk Ticares M, - e PiyasgsMianunu ve ilgili
mevzuat hikimleri uygulanir, { ;

BAKANLIGA GON
Madde - 41 7 5.0 R TP, 4 >4 .
Enka Insaat, bu Ana Sozley ew t:;_; f:ls FrentistrdSim Sermaye Piyasasi

Y

Kurulu'na bir nishagin da rug(

FESIH VE TASFIiYE
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Madde — 42 %
Enka Insaat, bu Ana Sozlesme ve Tiirk Ticaret Kanunu hikim| yarinca Tesih Ve t
Tasfiye islemleri iki veya daha fazla tasfiye memuru tarafindan yGritilir, Bu memurl §i&ﬂn\?‘.[ kurul

secer ve atar, Tasfiye memurlar Enka Insaat'in bitiin menkul ve gayrimenkul mallarina el koyarak

kanun hitkiimleri uyarinca tasfiye islemlerini yOritirler. Genel Kurulca karsit bir karar alinmadikga bu —_
memurlar birlikte hareket ederek tasfive halindeki sirket namina imza etmeye yetkilidirler.

TASFIYE SONUCU ‘Itﬂ!i

Madde — 43 AN Ways

Feshedilen sirketin borclan tamamen odendikten ve feshin UgincO ilamindan baslayarak bir yil

gectikten sonra arta kalan para ve yedek akceler pay sahiplerine paylan oraminda dagitilir. intifa

senetleri sahipleri, tasfiye karindan faydalanamazlar.

KAR VE ZARAR ORTAKLIGI BELGELERI

Madde - 44

Enka Insaat, istigal sahasina giren tim faaliyetlerinin finansmanyla ilgili olarak, yurt icinde ve yurt
disinda, gercek ve tiizel kisilere satilmak {zere, kar ve zarar ortaklig belgeleri ihrac edebilir. Kar ve
zarar ortaklifn belgeleri ihracina Genel Kurul karar verir. Ancak, ihrag karan disinda kalan ve
uygulamay ilgilendiren tim islemleri yapmada Ydnetim Kurulu yetkilidir. Kar ve zarar ortaklig
belgeleri ihraci konusunda Sermaye Piyasas: Kanunu ve ilgili mevzuat hiikGmlerine uyulur.

ORTAKLARIN HAKLARI

Madde - 45

Enka insaat'in, Enka Holding Yatinm A.S. ile birlesmesi sonucunda hisse senetlerini degistirmeyen
ortaklarin haklar sakhidir,

ENKA INSAAT VE SANAYI A.5. ANA SOZLESMESINE EKTIR

Madde — 46

Sarik Tara, Sadi Gilgelik Ortaklari, Enka Kollektif Sirketinin aktif ve pasifi blitlin hukuk ve vecaibiyle
kollektif sirket ortaklar kurulunun 06.10.1967 tarih ve 1 sayill karar geregince bu anonim sirkete
intikal etmistir,

is bu suret ENKA INSAAT A.S YE AIT ANA SOZLESMENIN TURKIYE TICARET SICILI GAZTESININ 13
MAYIS 2015 TARIHLI VE 8819 SAYISINDA VE 526 SYAFSINDA NESIR VE ILAN OLUNAN SERMAYE
ARTIRIMININ (6NCI) MADESININ VE ANA SOZLESMESININ AYNI OLDUGUNU ONAYLARIM
iKIBINONBES YILININ ONDORDUNCU GUN U14,05,2015-




