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MINUTES OF MEETING OF THE ORDINARY GENERAL ASSEMBLY 2012

of
ENKA INSAAT VE SANAYI ANONIM SIRKETI
CONVENED ON 12.04.2013

15 Nisan 2013

The Ordinary General Assembly Meeting of Enka insaat ve Sanayi Anonim Sirketi (“Company”) has been
held on 12.04.2013 at 14:00 p.m. at the head office of the Company located at the address: Balmumcu
Mahallesi, Zincirlikuyu Yolu, Enka Il Building, Conference Room, BESIKTAS-ISTANBUL under supervision
of the Representative of the Ministry, Mr. SAVAS OZER, appointed by the Letter of Appointment No: 11969
of 11.04.2013 of the Provincial Customs and Trade Directorate of Istanbul.

The invitation to this 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 No: 8283 of
21" March 2013 and in the edition of g March 2013 of the Nawspaper Milliyet pubtrsned in Turke;r

by making Special Condition Disclosure on the Public Disclosure P[atl‘un'n therein, by announcing ncing the same
by virtue of the Electronic General Meeting (e-GEM) System of the Central Securities Depository Institution
(MKK) and by sending via PTT 'registered letter with return receipt’ to those shareholders who have advised
their postal addresses.

From the examination of the List of Attendants of the Ordinary General Assembly, it has been ascertained
that of total 280.000.000.000 shares of the Company, each having a nominal par value of 1 Kurus, that
corresponds to its total share capital of TL2.800.000.000,—, a total of 244 451.918.302 shares corresponding
to a capital share of TL2.444.519.183,02 are represented in the meeting, and thus the minimum meeting
convention quorum is available as provided in the relevant applicable laws and in the Articles of Association
of the Company. Thereupon, after verification of the attendance and presence of Mr. Haluk Gergek, Member
of the Board of Directors, and of Ms. Melek Celiker, Auditor, in the meeting, the same has been opened by
Mr. Mehmet Sinan Tara, Chairman of the Board of Directors, for proceeding to the discussion and conclusion
of the respective items on the agenda in both physical and electronic (online) environment.

1-  Thereupon, pursuant to the provisions of Article 30 of the Articles of Association of the Company, Mr.
MEHMET SINAN TARA, Chairman of the Board of Directors, undertook the presidency of the Ordinary
General Assembly Meeting. In accordance with the suggestion made, it has been resolved by 625.871
negating and 2.443.859.581,11 affirmative votes, to elect and appoint Mr. HALUK GERCEK as the
Scrutinizer and Mr. FIKRET GULER as the Secretary of the Ordinary General Assembly Meeting, and
to authorize the Presidential Board so formed for signing the Minutes thereof.

Beidinier Dimractier & Dedmeoche

2-  The Board of Directors’ Annual Report and the Report of Auditors for the fiscal year 2012 as well as
the Balance Sheet and Income Statement for the same fiscal year 2012 as prepared in compliance
with the regulations made by the Capital Markets Board (CMB) have been read and discussed.

Since such item of the Agenda intended information purposes only, no polling has been made for the
proval thereof, but Mr. Vedat Akarsu declared to have negating votes for the account of shares of a

of Opinion issued by the Independent Auditing Firm DRT Bagimsiz Denetim ve Serbest
4 Muhésﬁ-ba:l Mali Mosavirlik A.S. for the purpose of summarizing and deliberating the aforesaid
1 Rﬁpﬂm ? been read and discussed.
o | 0
Since/s h item of the Agenda intended information purposes only, no polling has been made for the
0 ﬁ hereof, but Mr. Vedat Akarsu declared to have negating votes for the account of shares of a
. *‘l @lde of TL12.421 482 of the shareholders represented by him by proxy.
< 5 h ALY
\ \Q: reholders have been informed that the donations made to the foundation Enka Spor Egitim ve
ardim Vakfi (Enka Sports, Education and Social Welfare Foundation), to the foundation
Bogazi®i Uniyersitesi Vakfi (Bosporus University Foundation), to the foundation Istanbul Teknik
Universitesi Gelistirme Vakfi (Istanbul Technical University Development Foundation), to the
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association Arama Kurtarma Demegi - AKUT (Search & Rescue Association - AKUT), and to the
foundation ODTU Gelistirme Vakfi (Middle East Technical University Development Foundation) within
the fiscal year 2012 amounts to TL11.541.350 in total.

Since such item of the Agenda intended information purposes only, no polling has been made for the
approval thereof; but Mr. Vedat Akarsu declared to have negating votes for the account of shares of a
total value of TL12.421.482 of the shareholders represented by him by proxy.

5- The independently audited consolidated Financial Statements of the Company as prepared in
accordance with the ‘International Financial Reporting Standard’ in compliance with the "Communiqué
on Principles of Financial Reporting in Capital Markets" of Serial: XI, No: 29 as introduced by the
Capital Markets Board have been put to vote for the approval thereof, and as a result of the polling
made, the same have been approved by a total of 2.443.792 381,11 affirmative votes against a total of
693.071 negating votes.

6- The acquittal and release of the Members of the Board of Directors and of the Auditors has been put
to vote. As a result of the polling made, the acquittal and release of both the Members of the Board of
Directors and the Auditors has been approved by a total of 2.443.402 813,11 affirmative votes against
a total of 1.082.639 negating votes.

7-  The shareholders have been informed and requested to express their opinion about the Remuneration
Policy applicable to Board Members and Top Managers of the Company as resolved by the Board of
Directors in its Resolution No: 889 of 19.03.2013 and published in the website of the Company for the
information of its shareholders in compliance with the Corporate Governance Principles as introduced
by the Capital Markets Board.

Since such item of the Agenda intended information purposes only, no polling has been made for the
approval thereof; but Mr. Vedat Akarsu declared to have negating votes for the account of shares of a
total value of TL12.421.482 of the shareholders represented by him by proxy.
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= 38  Inaccordance with the suggestion made, it has been resoived by a total of 2.433.200.771,9 affimative
. votes against a total of 11.284.680,21 negating votes 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
e & 3 membership of the Board of Directors, Mr. Mehmet Sinan TARA of Turkish National ID No.
89 13403464836 and Mr. Haluk GERGEK of Turkish National ID No. 48178272560 as Executive Board
- 44 Members, and Mr. Erdogan TURGUT of Turkish National ID No. 26581982450 as Non-Executive
Board Member, and Mr. 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.

F
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It has been ascertained that no reason for the refusal has been given for a total of 11.284.679,21
negating votes. A statement of opposition is lodged for 1 negating vote as annexed hereto.

9- In accordance with the suggestion made, it has been resolved by a total of 2.429.834.19511
affirmative votes against a total of 14.651.257 negating votes to pay an attendance fee of monthly net
TL12.750,- to each Member of the Board of Directors.

ing, votes to elect and appoint the company DRT Bagimsiz Denetim ve Serbest Muhasebeci Mali
vidik A.S. (Member of Deloitte Touche Tohmatsu Limited) as the Independent Auditing Firm for
g fiscal year as the same is suggested by the Resolution Nr. 887 of the Board of Directors
5013 to be elected and appointed as such pursuant to the opinion of the Audit Committee in
ta with the “Communiqué on Principles of Independent Audit” as introduced by the Capital

mlasxbeen resolved by a total of 2.441.025.410,11 affirmative votes against a total of 3.460.042
Mo

Jdiémnal Regulations Regarding the Working Principles and Procedures of the Ordinary and
Sadinary General Assembly Meetings” as prepared by the Board of Directors has been discussed

"a“wesult of the polling made, the same has been approved by a total of 2.443.792.381,11
otes against a total of 693.071 negating votes.

12- The distribution of the consolidated balance sheet net profit of our Company for the fiscal year 2012 as

. given in its cofisolidated balance sheet of 2012, in such manner as shown below, in accordance with
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the proposal of the Board of Directors in its Board Meeting No. 888 of 18.03.2013 under mnsidemﬁnn
of the applicable regulations regarding the distribution of profits as introduced by the Capital Markets
Boards as well as of the provisions of Article 36 of the Articles of Association of the Company has
been put to vote.

The consolidated profit of the Company of the fiscal year ended on December 31, 2012 is
TL1.127.936.000,-.

As a result of the polling made, it has been resolved by a total of 2.441.786.664,11 affirmative votes
against a total of 2.698.788 negating votes:

a) to retain 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 TL11.541.350,- for the fiscal year 2012 to such
amount as remains after deduction of the 1* Primary Legal Reserve Fund from the amount of
TL1.127.936.000.- being the distributable profit for the period as obtained from the operations
within the fiscal year 2012 as calculated in accordance with the Regulations on Accounting
Standards of Capital Markets Board, to set aside, in accordance mﬂ'i the regulations introduced by
the Capital Markets Board, an amuunt of TL467.500.000,- as the 1% Dividend, and to distribute a
portion of TL224.000.000,- of such 1¥ Dividend, as calculated by considering the dividend to be
distributed to each share certificate of a nominal par value of TL1,- to be gross TLO,0800 / net
TLD,0680 (gross B% and net 6,80% of the 1ssued share capital), as cash dividend, and to add the
remainder of TL243.500.000,- thereof plus the 2™ Dividend amounting to TL156.500.000 - to the
share capital of the company for increasing the same in total by TL400.000.000.- (at a rate of

"

€ 8 Y 14,29%) by way of ‘capital increase by free bonus issue’ against retention of distributable dividends
: E= [ as contribution to such capital increase as aforesaid; and

SIS c) to pay an amount that is equal to 5% (five percent) of the sum remaining after calculation of the 1
g 2= J Dividend, to the holders of the Founders' Dividend Right Share Certificates of Enka Insaat ve
S e d Sanayi A.S.; and

€33 d) to pay a total of 2,5% (two and a half percent), to the holders of the Dividend Right Share
£ e * 3 Certificates of Enka Holding Yatinm A.S. in proportion to their shares; and

e

e) from the then remaining amount, to retain a total of TL10.231.668.- for the 2™ Legal Reserve Fund,
and a further TL436.126.829, - for the Extraordinary Reserve Fund, and

to add the amount of TL400.000.000,- as having been set aside from the 1® and 2™ Dividends to
the existing share capital and thus to increase the share capital from the current TL2.800.000.000 -
to TL3.200.000.000,-, and to provide the necessary authorization to the Board of Directors for
performing such increase of the capital, and

to start the distribution of the dividends to the holders of Ordinary Share Certificates on May 08",

'?hqﬁ@ of the amendments to the Articles of Association of the Company as prepared in compliance
proval No. 2427 of the Capital Markets Board of 11.03.2013 and the Approval No. 1799 of
of Customs and Trade of 14.03.2013 for the amendments to be made in Articles 4, 6, 17,
26, 32, 33, 37, 39 and 41 of the Articles of Association and abolishment of the Provisional
ereof for the purpose of harmonization of the Articles of Association of the Company with
ions of the Turkish Code of Commerce has been presented to the approval of the
‘gHareholders, and as a result of the polling made, the same have been approved by a total of
, 2908.096.640,9 affirmative votes against a total of 8.388.811,21 negating votes.

S8yant to the provisions of the Resolution No: 28/780 of 09.09.2009 of the Capital Markets Board,
the sha Iders have been informed that the total amount of the guarantees, pledges and/or
encumbra secured for the benefit of any 3™ parties is given under Footnote No. 18 of the
independently audited Financial Statements as per 31.12.2012.
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REPRESENTATIVE OF THE MINISTRY

Since such item of the Agenda intended information purposes only, no polling has been made for the
approval thereof: but Mr. Veedat Akarsu declared to have negating votes for the account of shares of a
total value of TL12.421.482 of the shareholders represented by him by proxy.

In compliance with the Corporate Governance Principles, the General Assembly has been informed on
any businesses engaged in and performed within such framework during the fiscal year of 2012. 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 vote, and as a result of the polling made, it has been
approved by a total of 2.443.792.381,11 affirmative votes against a total of 693.071 negating votes.

No requests and no recommendations followed.

No polling has been made for this item of the Agenda; but Mr. Vedat Akarsu declared to have negating

votes for the account of shares of a total value of TL12.421.482 of the shareholders represented by
him by proxy.

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

PRESIDENT OF ASSEMBLY
SAVAS OZER MEHMET SINAN TARA
SCRUTINIZER SECRETARY

HALUK GERCEK FIKRET GULER
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Itemn Name and Sumamrl Statement of Opposition
8 MUZAFFER | LODGE THE HEREBY STATEMENT OF OPPOSITION SINCE
EROGLU NO FEMALE BOARD MEMBER |S APPOINTED PURSUANT TO

CORPORATE GOVERNANCE PRINCIPLES

i

b

5
UGUR YIL!
Charlered Sware Viansinier & TORpreN
Rogidigter [1berserper & Dnlmetscher
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MINUTES OF MEETING OF THE SPECIAL ASSEMBLY 2012
of the
HOLDERS OF PREFERRED SHARE CERTIFICATES

of
ENKA INSAAT VE SANAYi ANONIM SIRKETI
CDH*ESIEH. ON 1%?]4‘.5013
ISan
The Special Assembly Meeting of the Holders of Preferred Share Certificates of Enka Insaat Ve Sanayi
Anonim Sirketi (“Company”) has been held on 12.04.2013 at 16:30 p.m. at the address Balmumcu Mahallesi,

Zincirlikuyu Yolu, Enka Ill. Building, BESIKTAS-ISTANBUL under the supervision of the Representative of

the Ministry, Mr. SAVAS OZER, appointed by the Letter of Appointment No: 11970 of 11.04.2013 of the
Provincial Customs and Trade Directorate of Istanbul.

The invitation to this Special 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 No: 8283 of 21* March
2013 and in the edition of 21™ March 2013 of the Newspaper Milliyet published in Turkey countrywide as well
as via internet on the website of the Company accessible at the address www.enka.com by making Special
Condition Disclosure on the Public Disclosure Platform therein, by announcing the same by virtue of the
Electronic General Meeting (e-GEM) System of the Central Securities Depository Institution (MKK) and by

sending via PTT ‘registered letter with return receipt' to those shareholders who have advised their postal
addresses.

Since the below mentioned Shareholders of Group A the detailed info on whom are given below, took duly
part in the Ordinary General Assembly Meeting of the Company held at 14:00 p.m. today and have given

—~ 3 “ affirmative votes to all items of the Agenda polled therein, and thus a majority of 60,41% is ensured as
- n provided in the Turkish Commercial Code, Section 454, it has been decided not to hold the meeting planned
R A
s £ E to be made on this 12.04.2013 at 16:30 p.m. since the same is unnecessary under these circumstances.
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