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MINUTES OF MEETING OF THE ORDINARY GENERAL ASSEMBLY 2011
~ A of the
ca Ao HOLDERS OF ORDINARY SHARE CERTIFICATES
A of
ENKA INSAAT VE SANAYI ANONIM SIRKETI
CONVENED ON 18.04.2012

The Ordinary General Assembly Meeting of ENKA INSAAT VE SANAYI ANONIM SIRKETI for the fiscal
year 2011 has been held on 18.04.2012 at 14:00 p.m. at Balmumcu Mahallesi, Zincirlikuyu Yolu, Enka IIl.
Building, Conference Room, BESIKTAS-ISTANBUL under the supervision of the Commussioner of the
Ministry, Mr. SAVAS OZER, appointed by the Letter of Appeiniment No: 20701 of 17.04.2012 of the
Provincial Science, Industry and Technology Directorate.

The invitation to this Ordinary General Assembly 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 lmrltatmn
to the meeting, including the agenda thereof, in the Turkish Trade Registry Gazetie No: 8035 of 27" March
2012 as well as in the editions of 26" March 2012 of the Newspapers Milliyet and Radikal published in
Turkey countrywide.

From the examination of the List of Attendants of the Ordinary General Assembly, it has been ascertained
that of total 250.000.000.000 shares of the Company that corresponds to its total share capital amounting to
TL2.500.000.000,—, a total of 192.839.254.122 shares are represented in the meeting, of which a total of
122.590.799.785 shares corresponding to a capital share of TL1.225.907.997,85 in person, and 2 total of
70.248.454 337 shares corresponding to a capital share of TLT02 484.543,37 by proxy, and thus the
minimum meeting convention quorum is available as provided in the relevant spplicable laws and in the
Articles of Association of the Company.

1- Thereupon, pursuant to the provisions of Article 30 of the Articles of Association of the Company, the
Ordinary General Assembly has been opened by Mr. MEHMET SINAN TARA, the Chairman of the
Board of Directors, in his capacity as the President of the Ordinary General Assembly, for to proceed
to negotiate and discuss the respective items on the agenda.

It has been unanimously resclved to elect and appoint Mr. HALUK GERGEK as the Scrutinizer and
Mr. FIKRET GULER as the Secretary of the Ordinary General Assembly.

Thus, upon formation of the Presidential Board of the Ordinary General Assembly, it has been
proceeded to negotiate and discuss the respective items on the agenda.

2- It has been unanimously resclved to authorize the Presidential Board for signing the Minutes of the
Ordinary General Assembly Mesting.

3-  The Annual Report of the Board of Directors and the Report of Auditors as well as the Balance Sheet
and Income Statement for the fiscal year 2011 have been read, discussed and approved by majority of
votes upon affirmative polling of the holders of fotal 191.314.159.822 votes.

Ms. H. Vuslat Simen declared to abstain for the account of a total of 1.219.224 200 shares she

~~=—._represents by proxy; and Ms. Berna Ozer declared to abstain for the account of a total of 234.268.000

i sh she represents by proxy; and Ms. Pinar Isik declared to abstain for the account of a total of
~T'f '602.000 shares she represents by proxy.

The- I'\‘E;;Icrt of the Independent Auditors has been read and approved by majority of votes upon
. .-_étﬁn%aﬁqe polling of the haolders of total 191.314.159.922 votes.

RN Ms, Hu Vuslat Simen declared to abstain for the account of a total of 1.219.224.200 shares she

h fepresents by proxy; and Ms. Berna Ozer declared to abstain for the account of a total of 234 268.000
x.s‘ha‘r s she represents by proxy; afd Ms. Pinar Isik declared to abstain for the account of a total of
;.1 02.000 shares she representis by proxy.

sl Y hE _%‘fr?aréhulders have been informed that the donations made to the foundation Enka Spor Egitim ve
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Avrupa Kaltor Baskenti (European Culture Capital), to the foundation Istanbul Teknik Universitesi
Gelistirme Vakh (Istanbul Technical University Development Foundation), to the foundation Tork
Egitim Vakh (Turkish Education Foundation) and to the foundation Tark Emniyet Teskilati Sehitleri,
Malilleri, Dul, Yetimlerinin Egitim ve Yardim Vakfi (Education and Aid Foundation for the Martyrs,
Invalids, Widows and Orphans of the Turkish Security Organization) within the fiscal year 2011
amounts to TL14.884 283 in total.

Ms. H. Vuslat Sumen declared to abstain for the account of a total of 1.218.224 200 shares she
represents by proxy; and Ms. Bemna Ozer declared to abstain for the account of a total of 234 268 000
shares she represents by proxy, and Ms. Pinar Isik declared to abstain for the account of a total of
71.602.000 shares she represents by proxy.

Thus, holders of a tofal of 191.314.159.922 shares voted affirmatively for the benefit of approval of
such donations, so that the said donations have been approved by majority of vates polled,

By a total of 192.834.521.822 affirmative votes, it has been resolved by majority of votes polied, to
approve the balance sheet and income statement accounts of 2011,

By a total of 192.834.521.822 affiirmative votes, it has been resolved by majority of votes polled, to
acquit the Board Members for their activities in the current year.

By a total of 192.834.521.822 affirmative votas, it has been resolved by majority of votes pr}lled to
acquit the Auditors.

Ms. H. Vuslat Simen declared o negate for the account of a total of 4. 732 300 shares she represents
by proxy.

The Remuneration Policy applicable to the Board Members and Top Managers of the Company as
adopted by the Resolution Mo: 857 of 04.04 2012 of the Beard of Directors of the Company has been
submitted for the shareholders of our Company.

Although this item of the agenda has not been referred to voting and no decision has been taken in
this aspect, Ms. H. Vuslat Siimen declared to negate for the account of a total of 164.697.300 shares;
and Ms. Bema Ozer declared to negate for the account of a total of 234.268.000 shares and to abstain
for the account of a total of 5.375.000 shares she represents by proxy.

By approval of holders of total 192 565.881.122 shares participated in the voting, it has been resolved
by affirmative majority of votes polled, to determine the number of the members of the Board of
Directors as 5, and their tenure of office as 1 year, and to elect for and appoint to the membership of
the Board of Directors, Mr. Mehmet Sinan TARA of Turkish National ID No. 13403454836 and Mr
Haluk GERCEK of Turkish National ID No. 48178272560 as Executive Board Members, and Mr.,
Erdofian TURGUT of Turkish National ID No. 26581982450 as Non-Executive Board Member, and
Ms. Elmas Melih ARAZ of Turkish National ID No. 45763352140 and Mr. Veli Ergin IMRE of Turkish
National ID No. 11072372148 as Non-Executive Independent Board. Members.

Ms H. Vuslat Stimen declared to abstain for the account of a total of 113.731.800 shares, and to
ate for the account of a total of 2.322.700 shares she represents by proxy; and Ms. Berna Ozer

. d'e red to negate for the account of a total of 85.716.500 shares she represents by proxy, and Ms.

ngr'dsak declared to abstain for the account of a total of 71.602.000 shares she represenis by proxy
“ Ni @asﬂn has been shown by the relevant proxies for their negation for the account of 88.039.200

& §hafg§ f” total as represented by the same in proxy.

.'-. !
- By é:t tal of 192 653.920.322 affirmative votes, it has been resolved by majority of votes to pay an

atteridance fee of monthly net TL12.000.- to each one of the members of the board of directors

" Ms. H. Vuslat Simen declared to” abstain for the account of a total of 113.731.800 shares she
‘. represents by proxy; and Ms. Pinar Isik declared to abstain for the account of a total of 71.602.000

ﬂarﬁ «she represents by proxy.

by i has been resolved by majority of votes upon affiative polling of the holders of total
1&2?.5}' 977.722 votes to determine the number of Auditors as 2 and their term of office as 1 year,
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and to elect and appoint Mr. BAHATTIN GULERYUZ and Ms. MELEK CELIKER as Auditors, to pay a
wage of monthly gross TL3.000 - to each one of the auditors.

Ms. H. Vuslat Stimen declared to negate for the account of a total of 276.206.400 shares she
represents by proxy, and Ms. Bema Ozer declared to negate for the account of a total of 234 268.000
shares she represents by proxy, and Ms. Pinar Isik declared to negate for the account of a total of
71.602.000 shares she represents by proxy.

Resolution on distribution of the balance sheet profit:

The consolidated profit of the Company of the fiscal year ended on December 31, 2011 is
TLB49.646.000 -,

Ey a tofal of 182.839.254 122 affimative votes, it has been unanimously rescived:

a) toretain for the Legal Reserve Fund a total of 5% of the net profit of the period as indicated on the
Income (profit and loss) Statement prepared in accordance with the Tax Procedure Law, and

b) after addition of the amount of donations totaling to TL14.884 283 - for the fiscal year 2011 (in
accordance with the Resolution No: 3/38 of 10.01.2003 of the Capital Markets Board providing
“the addition of the donations granted within the relevant fiscal year, to the assessment base of
the net distributable profit of the period on the basis of which ssssssmsnt base the 1" Dividend is
to be calculated, and accordingly calculation of the said 1" Dividend by application of such
assessment base® and ordering the performance of the application thereof as such) to such
amount as remains after deduction of the 1% Primary Legal Reserve Fund from the amount of
TLB42:646.000 - being the distributable profit for the period as abtained from the operations within
the fiscal year 2011 as calculsted in accordance with the Regulations on Accounting Standards of
Capital Markets Board, to set aside, :n accordance with the Resolution No. 2/51 of 27.01.2010 of
the Capital Markets Board, as the 1™ Dividend an amount of TL325.000.000,-, and to distribute 2
portion of TL210.000.000,- thereof, as calculated by considering the dividend to be distributed fo
each share certificate of a nominal par value of TL1, - to be gross TLO,0840 / net TLD,0743 (gross
B 40% and net 7 43% of the issued share capital), as cash dividend, and to add the remainder of
TL115.000.000,- of such 1* Dividend plus the 2™ Dividend amounting to TL185.000.000,- to the
share capital of the company for increasing the same in total by TL300.000.000,- (at a rate of
12,00%) by way of ‘capital increase by free bonus issue’ against retention of distributable
dividends as contribution to such capital increase as aforesaid;

c) to pay an amount that is equal to 5% (five percent) of the sum remaining after calculation of the 17
Dividend, to the holders of the Founders’ Dividend Right Share Ceriificates of Enka Ingaat ve
Sanayi A3,

d) to pay a total of 2,5% (two and a half percent), to the holders of the Dividend Right Share
Certificates of Enka Holding Yatinm A S. in proportion to their shares;

~Ehlo pay an amount that is equal to 1% of the remainder, to the members of the Board of Directors in

= -.Hjj-'“ ft\at shares;

It -12:-

i3 ITATES

var
Resldigive e

f} '@ﬂd from the then remaining amount, to retain a total of TL10.533. 774,- for the 2™ Legal Reserve

N nFum:Il and a further TL278.964.082 - for the Extraordinary Reserve Fund;

gj mdﬁ the amount of TL300.000.000.- as having been sat aside from the 1* and 2™ Dividends to
e/ existing share capital and thus to increase the share capital from the current
<,.11_2 500.000.000 .- to TL2.800.000.000,-, and to provide the necessary authorization to the Board
of Directors for performing such increase of the capital,

mi and to start the distribution of the dividends to the holders of Ordinary Share Certificates on May
\15 2012

The\?fuﬂt.fljwrdsnd Distribution Policy has been read and it has been unanimously resoclved to

spprmrs.ms same by 2 total of 192.839.254 122 affirmative votes.
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The Donation & Aid Policy has been read and it has been unanimously resolved to approve the same
by a total of 192.839.254.122 affirmative votes.

By a total of 192.838.254.122 affirmative votes, it has been resclved by majority of votes to elect and
appoint the company DRT Badimsiz Denetim ve Serbest Muhasebeci Mali Masavirlik A.S. (Member of
Deloitte Touche Tohmatsu) as the Independent Auditing Firm for the fiscal year 2012 as the same is
suggested by the Resclution Nr. 854 of the Board of Directors of 26.03.2012 to be elected and
appointed as such.

Ms. H. Vuslat Simen declared to negate for the sccount of a total of 4.732 300 shares she represents
by proxy.

Increase of the Upper Limit {Ceiling) of the Registered Share Capital of our Company from its current
amount of TL2 800.000.000, - to a total of TL4 000.000.000 - as well as the draft of amendments to the
Articles of Association of our Company as prepared in compliance with the Approval No. 2244 of the
Capital Markets Board of 29.02 2012 and the Approval No. 1729 of the Ministry of Customs and Trade
of 08.03.2012 for the amendments to be made in Article 6, Share Capital, of the Anticles of Association
of our Company for the aforesaid purpose, as well as in the Articles 13, 14, 158, 20, 21, 22 25, 29 31,
35 and 36 thereof for duly complying with the provisions of the Communigué of Serial: IV, No: 56 of
the Capital Markets Board has been presented to the approval of the shareholders of our Company,

By a total of 192.839.254 122 affiimative voles, it has been unanimously resolved to approve the
same. 2

The draft of amendments to the Adicles of Association of our Company as prepared in compliance
with the Approval No. 2984 of the Capital Markets Board of 12.03.2012 and the Approval No. 1238 of
the Ministry of Customs and Trade of 15.03.2012 for the amendments to be made in Arlicle 3, Aim &
Subject, of the Articles of Association of our Company has been presented to the approval of the
shareholders of our Company.

By a total of 182.839.254.122 affirmative votes, it has been unanimously resolved to approve the
same.

Pursuant to the provisions of the Resoclution No: 28/780 of 08.08 2008 of the Capital Markets Beard,
the shareholders have been informed that the total amount of the guarantees, pledges and
encumbrances secured for the benefit of 3™ parties amounts to TL755.560.- in total.

Although this item of the agenda has not been referred to voting and no decision has been taken in
this aspect, Ms. H. Vuslat Simen declared to absiain for the account of a total of 1.219.224 200
shares; and Ms. Berna Ozer declared to abstain for the account of a total of 234 268.000 shares; and
Ms. Pinar Isik declared to abstain for the sccount of a total of 71.602.000 shares she represents by

proxy.

By a total of 192.838.254 122 affirmative voles, it has been unanimously resoived to grant the Board
Members the authorization to engage in businesses mentioned in Articles 334 and 335 of the Turkish
Commercial Code as well as in businesses mentioned under Clause 1.3.7 of the Communigue of

- Seral IV, No: 56 of the Capital Markets Board.

a,"'-NS"tgquests and no recommendations followed.

AIt’iﬁ“E:ﬂ h this item of the agenda has not been referred to voting and no decision has been taken in
this- 8 per.:t Ms. H. Vuslat Siimen declared to abstain for the account of a total of 1.219.224 200

. sh an;as and Ms. Bema Ozer declared to abstain for the account of a total of 234 268.000 shares; and

Ms‘ *Emar Isik declared to abstain for the account of a total of 71.602.000 shares she represents by
mei"

J'_ 'rThe President gave information about the targets of the Company and closed the Meeting after

expression of his gratitude to all shareholders.
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COMMISSIONER FRESIDENT OF ASSEMBELY
OF THE MINISTRY OF IND. & TRADE MEHMET SINAN TARA
SAVAS OZER (Signature)
(Signature)
SCRUTINIZER SECRETARY
HALUK GERGEK FIKRET GULER
(Signature} (Signature)
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¢ MINUTES OF MEETING OF THE SPECIAL ASSEMBLY 2011
of the
. HOLDERS OF PREFERRED SHARE CERTIFICATES
e of
ENKA INSAAT VE SANAYiI ANONIM SIRKETI
CGN?ENED,{Jﬂ 18.04.2012
The Special Assembly Meeting of the Holders of Preferred Share Certificates of ENKA INSAAT VE SANAYI
ANONIM SIRKETI has been held on 18.04.2012 at 14:30 p.m. at Balmumcu Mahallesi, Zincirlikuyu Yolu,
Enka lil. Building, Besiktas-Istanbul under the supervision of the Commissioner of the Ministry, Mr. SAVAS
OZER, appointed by the Letter of Appointment No: 20702 of 17.04 2012 of the Provincial Science, Industry
and Technology Directorate.

The invitation to this Special Assembly has besn made, timely and in such manner as provided in the
relevant applicable laws and in the Articles of Asscciation of the Company, by publishing such mwtatmn to
the meeting, lnctudlng the agenda thereof, in the Turkish Trade Registry Gazette No: 8035 of 27" March
2012 as well as in the editions of 26" March 2012 of the Newspapers Milliyet and Radikal published in
Turkey countrywide.

From the examination of the List of Attendants of the Special Assembly, it has been ascerained that of total
1.187 shares of the Company that comresponds to a share capital of TL11,67, a total of B30 shares are
represented in the meeting, of which a total of 459 shares corresponding to a share capital of TL4,59 in
persen, and a total of 171 shares corresponding to a capital share of TL1,71 by proxy, and thus the minimum
meeting convention quarum is available as provided in the relevant applicable laws, whereupon the Special
Assembly has been opened by Mr. MEHMET SINAN TARA for to proceed to negotiate and discuss the
respective items on the agenda.

1- it has been unanimously resolved to elect and appoint Mr. MEHMET SINAN TARA as the President,
and Mr. HALUK GERCEK as the Scrutinizer and Mr. FIKRET GULER as the Secretary of the Special
Assembly.

2- It has been unanimously resolved to authorize the Presidential Board for signing the Minutes of the
Special Assembly Meeting.

3-  The resclutions taken today, on this 18.04.2012 at 14:00 p.m., at the Ordinary General Assembly
Meeting of Enka Insaat ve Sanayi A S. for the fiscal year 2011, have been submitted one by one to the
information of this Special Assembly.

Any and all resolutions taken in the said General Assembly have been submitied separately one by

one to voting, and by unanimous resolution of all holders of the Preferred Share Certificates
.. participating in this Special Assembly, any and all resolutions taken in the said General Assembly
vir ﬁaue been approved.

thgra were no other items on the agenda to be negotiated and discussed, the President closed the
MEE‘!]FFQ ‘after expression of his gratitude to all holders of Preferred Share Certificates.
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& i) PRESIDENT OF ASSEMBLY
R K MEHMET SINAN TARA
\ %) (Signature)
X!
"I em Al ,wC'OMMISSIDNER SCRUTINIZER SECRETARY
- H_,GFTHE MINISTRY OF IND. & ] )
TRADE HALUK GERGEK FIKRET GULER
VAS OZER (Signature) (Signature)
_|Signature)
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