AKFEN REAL ESTATE INVESTMENT TRUST CO.INC.

SECOND QUARTER ANNUAL REPORT
(01.04.2012-30.08.2012]

& akfen

AKFEN REAL ESTATE INVESTMENT TRUST CO. INC.



This report is issued with the purpose fo present the investors the

improvements realized by AKFEN REIT in the period of April 01, 2012 - June 30, 2012,
the information on the assets and privileges in its portfalio, current status of its
projects, if any, their completion rate and period, anticipated realization status,
problems and similar information.
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THE COMPANY'S OPERATIONS AND INFORMATION

Akfen Real Estate Investment Trust's (REIT) main fields of activity include
making real estate investments in capital market insfruments ufilizing the
Communigué for Principles Regarding Real Estate Investment Trusts
(Serial: VI, No: 1) Article No. 4.6 while creating and developing a real estate
portfolio.

Akfen REIT's principal shareholder, Akfen Holding signed a framework
agreement with Accor, an international hotel chain operator, on April 18,
200b. Within this agreement, Akfen Holding and Accor joined forces fo
develop hotel projects in Turkey. With later amendments, Akfen REIT and
Tamaris Tourism Co. joined the partnership. Akfen REIT will develop hotel
projects under the brand names Novotel and Ibis Hotel and lease them to
Accor with long-ferm Ieasing agreements.

Akfen REIT, a unigue pioneer in the Real Estate Investment Trust is
focused on 'City Hotels' concept; it continues its investments in Turkey,
TRNC and in Russia.



SHAREHOLDER STRUCTURE

Our Company has developed info the Real Estate Investment Trust on August
26, 2006.Akfen REIT's capifal has been registered in the capifal system and
increased from TL 138,000,000 fo TL 184,000,000 and was registered according
to the Capital Market Law Article No. 4 on 28.04.201 with no REIT.80/430 by
offering the shares with a nominal value of TL 54,117,500 in fotfal including TL
46,000,000 and shares of the current shareholder, TL 8,117,500, o the public.
28.41% shares were offered fo the public. It started trading on the Istanbul Stock

Exchange on May 11, 2071.

As of 31.06.2012, Akfen REIT's shareholder structure was:

AKFEN REAL ESTATE INVESTMENT TRUST TOTAL SHARE (%)
AKFEN HOLDING 956,166,384 6172
HAMDI AKIN 30,196,838 16.41
IBRAHIM SUHA GUCSAV 4,140,380 226
MUSTAFA CEYHAN 346,380 018
AKINISI MACHINERY INDUSTRY AND TRADE 43513 0.02
AKFEN CONSTRUCTION TOURISM AND TRADE 2 0.00
MEHMET SEMIH CICEK 1 0.00
MUSTAFA BURSUN AKIN 1 0.00
AHMET SEYF USLUOGLU 1 0.00
AKFEN HOLDING (PUBLIC SHARES] 8,040,787 4.37
FREE-FLOATING 48,076,713 26.04
Total 184,000,000 100.00




BOARD OF DIRECTORS

As per the Company's Board of Direcfors Resolution dated May 28, 2012 and numbered 2012/08, the division of

tasks at the Company's Board of Directors is as presented below.

NAME

TITLE

IBRAHIM SUHA GUCSAV

CHAIRMAN

MUSTAFA KETEN

VICE CHAIRMAN

PELIN AKIN BOARD MEMBER
SILA CILIZ INANC BOARD MEMBER
SELIM AKIN BOARD MEMBER

HUSEYIN KADRI SAMSUNLU

BOARD MEMBER

MEHMET SEMIH CICEK

INDEPENDENT BOARD MEMBER

MUSTAFA DURSUN AKIN

INDEPENDENT BOARD MEMBER

AHMET SEYFI USLUGGLU

INDEPENDENT BOARD MEMBER

BOARD OF AUDIT

NAME TITLE
RAFET YUKSEL AUDITOR
MERAL N. ALTINOK AUDITOR
SENIOR MANAGEMENT

NAME TITLE
ORHAN GUNDUZ GENERAL MANAGER
VEDAT TURAL DEPUTY GENERAL MANAGER

HULYA DENIZ BILECIK

DEPUTY GENERAL MANAGER

MEMDUH OKYAY TURAN

DEPUTY GENERAL MANAGER




EVALUATION OF THE PERIOD BETWEEN 01.04.2012 - 30.06.2012

AMENDMENT TO CAPITAL
MARKETS BOARD
LEGISLATION

Communigué on the Amendment
of the Communigué on Principles
Regarding Real Estate Investment
Companies (Serial: VI, No: 33] was
issued in the Official Gazetfte dated
May 12, 2012 and numbered 28230
and came info immediate effect.

With the amendment of the Articles
25 and 28 of Communigue on
Principles Regarding Real Estate
Investment Companies (Serial:

VI, No: 11), real estate investment
companies (REIC] are no longer
required fo regisfer a permanent
and individual right for construction
on behalf of the company as a
separate record. As such, rights
for construction of less then 30
years can now be included in the
REIC portfolio as long as they are
registered at the fifle deed registry
and are notf subject fo any fransfer
limitations; accordingly, REICs

have seen their investment areas
expand considerably.

DEVELOPMENTS IN THE
SECTOR

*TOURISM STATISTICS, 2
QUARTER 2012

Tourism revenue rose by 3.8%
year-over-year

In the second quarter of the year
comprising the months of April,
May and June, fourism revenues
increased by 3.8% year-over-year
to reach USD 5,676,165,275. Of
this fotfal, 82.1% came from foreign
fourists and 17.9% form citizens
residing in Turkey.

Visitors arrive via individual or
package fours. In this period,
individual fours amounted tfo USD
4,303,772,880 and package fours
to USD 1,272,382,3956.

In the second quarter of 2012,
average expendifure per capita
stood at USD 598. Foreign fourists
spent an average of USD 544,
whereas citizens residing in Turkey
spent an average of USD 1,095.

Number of visitors fell by 0.2%
year-over-year

In the second quarter of the year
2012, the total number of visitors
that departed from Turkey amounts
o 9,323,460. Out of this fotal,
8,412,308 were foreign tourists
and 911152 Turkish cifizens
residing abroad.

Tourism expenditure dropped by
15% year-over-year

Turkey's fourism expenditure, that
is the overseas expendifure by
citizens residing in Turkey, slipped
by 15% year-over-year to USD
1126,808,2569. Out of this total,
USD 1,083,287,289 corresponded
o individual fours and USD
43,620,960 fo package fours.
1,687,811 Turkish cifizens visiting
foreign countries spent an average
of USD 668 per capita.



Tourism Revenue and Expenditure for the Period, 2011-2012

AVERAGE NUMBER OF AVERAGE

TOURISM NUMBER OF EXPENDITURE TOURISM  CITIZENS EXPENDITURE
YEAR / REVENUE OUTGOING PER CAPITA EXPENDITURE RESIDING PER CAPITA
PERIOD (usD) VISITORS (usD] (USD) IN TURKEY (usD]
201
15T QUARTER 300,270,170 4,388,236 705 1196,797473 1,648,677 727
20 QUARTER 5,372,189,266 9,338,076 575 1,325,688,693 1,885,879 703
3R0 QUARTER 9,339,028,641 14,991,270 623 1,044,887,999 1,465,601 713
4™ QUARTER 5,208,904,274 7423,747 702 1408,802,538 1,283,815 1,087
YEAR 23,020,392,250 36,151,328 837 4,876,176,604 6,281,972 792
2012
15T QUARTER 2,799,744,250 4,219,161 664 769,082,463 1,263,166 601
20 QUARTER 5,5676,165,275 9,323,460 598  1126,808,2569 1,687,811 668
APRIL 1,363,094,767 2,231,943 B11 343,613,069 517,912 663
MAY 1,896,276,643 3,194,647 584 364,753,210 544,263 670
JUNE 2,316,783,865 3,896,971 585 418,641,980 625,636 669
*Source: TUIK
*The Annual and Monthly Breakdown of Foreign Visitors to Turkey

YEARS % CHANGE

MONTHS 2010 201 2012* 2011/2010 2012/20M
JANUARY 808,974 975,723 981,6M 2046 0.60
FEBRUARY 953,848 1,078,605 987,571 1317 -7.58
MARCH 1,414,618 1,617,782 1,460,663 14.36 -9.72
APRIL 1,744,628 2,280,722 268,716 31.30 -5.33
MAY 348,337 3,283,126 3,232,926 4.28 163
JUNE 3,500,024 3,780,637 3,882,692 8.02 270
JuLy 4,358,275 4587475 549
AUGUST 3,718,180 4,078,783 9.62
SEPTEMBER 3486,318 3,823,646 12.64
OCTOBER 2,840,095 3,039,764 7.03
NOVEMBER 1,491,005 1,696,295 7.06
DECEMBER 1165,903 1194,729 247
SUM TOTAL 28,632,204 31,456,076 9.86
6 MONTHLY TOTAL 1,571,427 13,027,494 12,723,978 12.58 -2.33

[(*): Tentative data.



In the month of June 2012, the
number of foreign visitors to
Turkey rose by 2.70% year-over-
year

According fo tfentative data issued
by Turkish National Palice, in the
month of June 2012, the number
of fareign visitars to Turkey rose
by 2.70% year-over-year fo reach
3,882,692

Out of the 3,882,592 foreign
visitors to Turkey in June, 271111
(6.98%) were day trippers.

The following fop five provinces
harbor the main check-points most
popular among foreign visitors
arriving in Turkey:

*Source: Ministry of Culture and Tourism

Number of
City Share (%) Visitors
1- Antfalya 38.45 1,492,881
2- Istanbul 24.20 939,624
3- Mugla 12.92 501,710
4- Edirne 7.38 286,694
B- lzmir 4.64 179,965

In the period of January- June
2012, the number of foreign
visitors to Turkey fell by 2.33%
year-over-year.

In the period of January- June
2012, the number of foreign visitors
to Turkey fell by 2.33% year-over-
year fo 12,723,878.

Out of a fofal of 12,723,978
fareign visitars arriving in Turkey
in the period of January-June
2012, 833,025, (4.98%) were day
trippers.

The following fop five provinces
harbor the main check-points most
popular among foreign visitors
arriving in Turkey in the period of
January-June:

Number of
City Share (%) Visitors
1- istanbul 33.26 4,231,836
2- Antalya 30569 3,891,883
3- Edirne 8.67 102,668
4- Mugla 776 987,852
b- Artvin 4.87 619,466

CONFERENCE TOURISM IN
TURKEY

The start of conference tourism
began in the real sense with the
Habitat Il Congress organized in
Istanbul in 1996, Turkey has taken
a big step forward since then
especially with the new hotels
giving weight on this matter.

Turkey has started harvesting the
fruits of the investments made in
several centers especially Istanbul,
with its geological location,
historical and natural richness
along with Ankara, Antfalya and
lzmir. The Habitat 1| Conference, in
a sense, changed the perspective
of Turkey toward congress fourism
and it was the furning point in
realizing the potential tourism
offered.

Today, Turkey is a destination for
infernational conferences with

the Bosphorus Strait joining both
Europe and Asia, the heart of

the politics in the Capital Ankara,
fully equipped facilities along the
shores of the Mediterranean and
Aegean seas all coupled with ifs
well-known hospitality, excellent
food and fravel opportunities. It
has a very advanfageous status
due fo its geopolitical position,
connecting Europe and Asia and is
easily reachable thanks fo direct
flight opporfunities and fransfer
connections from big cifies. It also
combines natfure with first class
facilities, offering a hospitable
climate and an excellent price
palicy. Among the more popular
conference fourism centfers
developing in Turkey is Istanbul
with its geopolitical and economical
location, Ankara, the country's
palitical capital, Izmir, Mugla and
Antalya known for ifs climate and
geographical location and also
Cappadocia with breathtaking

geological and historical scenery.
Evaluated on a sectorial basis in
terms of fourism, Turkey hosts
many medical and informational
gatherings.

Conference and meeting tourism
is considered one of the most
profitable ways fo getf a share of
fourism revenue for desfinations
that are off the beaten path for
holiday fourism. Even holiday
resorfs pravide off-season venues
for large or small gatherings.

The fact that Turkey is increasingly
becoming an infernational
congress destination and the
increasing need for gatherings

for local establishments and
companies, positively effects the
city hotel concept that Akfen REIT
is focused upon.



EXPLANATION OF PORTFOLIO ASSETS AND PROPERTY RIGHTS

Domestic Hotels

In Operation

Novotel and Ibis Hotel
Istanbul, Zeytinburnu

Land Area
1,720 m?

Construction Area
26,372 m?

Number of Rooms
Novaotel: 4-star, 208 rooms;
Ibis Hotel: 3-star, 228 rooms

Start of Operation
March 2007

Operator
Tamaris Tourism (Accor)

The State Treasury granfed the
use of the land parcel for Istanbul
Novotel and Ibis Hotel, for a period
of 49 years with a usufruct
agreement dated December 4,
2003. The construction permit
was received on January 6, 2005
and constfruction commenced
thereafter.

Novotel and Ibis Hotel Istanbul
Zeytinburnu are sifuated side by
side af an ideal location between
the city center and the airport,
providing convenient access in
both directions. These hotels also
provide easy access fo shopping
centfers and cultural areas as well
as fo public fransportation by sea
bus, underground metro and fram;
they are at a convenient location
both for business and leisure
travelers.

Novaotel Istanbul Zeyfinburnu
features 208 rooms including
six suites with a view of the sea
and four disabled accessible
rooms, a meeting room that can
accommadate up fo 250 persons,
a restaurant, bar, fithess center
and an outdoor swimming pool.
In 201, Novotel Istanbul received
an Earthcheck International
Environment Certificate.

Ibis Hotel Zeytinburnu has

228 comforfable and modern
rooms including four disabled
accessible rooms, a restaurant, a
lobby bar and a covered parking
space. In 2011, Ibis Hotel Istanbul
received ISO 9001 Infernational
Quality Standards and IS 14001
International Environment
Certificates.

Ibis Hotel Eskisehir

Land Area
6,806 m?

Construction Area
5,868 m?

Number of Rooms
Ibis Hotel: 3-star, 108 rooms

Start of Operation
April 2007

Operator
Tamaris Tourism (Accor)

The building housing the Ibis Hotel
Eskisehir was leased from the
Eskisehir Metropolitan Municipality
for a period of 22 years and was
refrofitfed fo an Ibis Hotel. Ibis
Hotel Eskisehir is located in one
of the most exclusive areas of the
city, near the Anadolu University
campus. The hotel is in an ideal
location, within walking distance
to public fransportation, including
railway and fram stations, as well
as fo the city center providing
convenience of access for visifors.

Ibis Hotel Eskisehir features 108
modern and comforfable rooms,
including Two accessible rooms for
disabled guests, a meetfing room
with a capacity of 80 people, a
restaurant, a bar and a private car
parking area.

In 2011, the Ibis Hotel Eskisehir,
received ISO 8001 International
Quality Standards and IS 14001
International Environment
Certificates.



EXPLANATION OF PORTFOLIO ASSETS AND PROPERTY RIGHTS

Novotel Trabzon

Land Area
13,450 m?

Construction Area
15,232 m?

Number of Rooms
Novotel: 4-star, 200 rooms

Start of Operation
October 2008

Operator
Tamaris Tourism (Accor)

The land parcel that houses
Novotel Trabzon was leased from
the Trabzon World Trade Centfer on
December 9, 20056, for 49 years.
The construction permit was
received an November 17, 2006
and construction starfed thereafter.
A perpetual and independent
usufruct right for a period of 49
years was conferred to Akfen REIT
and entered in the deeds registry
on February 27, 2008.

Novotel Trabzon is the first
international chain hotel in the city
and in the region. It is located next
to the World Trade Center on the
Black Sea coast and is close fo the
city cenfer and the airport.

Novotel Trabzon feafures 200
rooms including four disabled
accessible rooms; seven large
meeting rooms with a capacity of
up fo B50 persons, a restaurant,

a bar, a fitness center, an indoor
swimming pool, and a fennis court.

Novotel Trabzon holds benchmark
status according to its Earth check
certificate.

Novotel and Ibis Hotel Gaziantep

Land Area
8,750 m?

Construction Area
18,826 m?

Number of Rooms
Novotel: 4-star, 32 rooms;
Ibis Hotel: 3-star, 177 rooms

Start of Operation
January 2010

Operator
Tamaris Tourism (Accor)

The land parcel that houses the
Novotel and Ibis Hotel Gaziantep
was leased from the Gaziantep
Metraopolitan Municipality for 30
years on May 31, 2007. A perpetual
and independent usufruct right

for a period of 30 years was
conferred to Akfen REIT and
enfered in the deeds registry on
July 17, 2007. The construction of
Novotel and Ibis Hotel Gaziantep
was completed at the end of 2009
and they commenced operations in
January 2010.

Gaziantep is a prominent city in
Turkey, with its history, social

and culfural riches and industrial,
commercial and fouristic
development level Novotel and
Ibis Hotel. Gaziantep are located in
the heart of Gaziantep, a city rich
in cultural history and a center of
modern industry.

Novotel Gaziantep feafures 92
rooms, including four suites and
two accessible for disabled guests,
a resfaurant and bar, six meeting
rooms with a capacity of up fo 700
persons, an outdoor swimming
pool, a fitness centfer and a private
car parking area. Novotel Gaziantep
holds benchmark status according
fo its Earthcheck cerfificate.

Ibis Hotel Gaziantep has 177
comfartable rooms with modern
amenities including four disabled
accessible rooms, a lobby bar,

a restaurant and a private car
parking area.
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EXPLANATION OF PORTFOLIO ASSETS AND PROPERTY RIGHTS

Novotel ve Ibis Hotel Kayseri

Land Area
11,0356.40 m?

Construction Area
11,064 m?

Number of Rooms
Novatel: 4-star, 96 rooms;
Ibis Hotel: 3-star, 160 rooms

Start of Operation
March 2010

Operator
Tamaris Tourism (Accor)

The land parcel that houses
Kayseri Novaotel and Ibis Hotel was
leased from the Kayseri Chamber
of Industry and Commerce for

43 years on November 4, 2006.
A perpetfual and independent
usufruct right for a period of 49
years, was conferred fo Akfen
REIT and entfered in the deeds
registry on August 17, 2007.. The
construction of Kayseri Novotel
and Ibis Hotel was completed on
2009 and the haotels opened their
doors in March 2010.

Novotel and Ibis Hotel Kayseri
are located in the city center, 10
minutes from the airport.

Novotel Kayseri features 96 rooms,
including four suites and Two
accessible rooms for disabled
guests, a restaurant and bar,

four meetfing rooms that can
accommodate up to 120 persons,
a fitness center and a private car
parking area. Novotel Kayseri holds
benchmark sfafus according o
Earth check cerfificate.

Ibis Hotel Kayseri features 160
comfortable rooms with modemn
amenities, including four disabled
accessible rooms, a restaurant, a
lobby bar and a private car parking
area.



EXPLANATION OF PORTFOLIO ASSETS AND PROPERTY RIGHTS

|Ibis Hotel Bursa Overseas Hotels

Land Area
7.961.79 m?

Overseas Hotels in Operation

Mercure Hotel Girne TRNC
Construction Area Ibis Hotel Yaroslavl Russia
7523 m? Ibis Hotel Samara Russia

Number of Rooms
Ibis Hotel: 3-star, 200 rooms

Start of Operation
November 2010

Operator
Tamaris Tourism (Accor)

The land parcel that houses Ibis
Hotel Bursa was leased from

the Business Co-op of Bursa
International Textiles Trade Center
on May 9, 2008. A perpetfual and
independent usufruct right for a
period of 30 years was conferred
to Akfen REIT and entered in

the deeds registry on August 7,
2008. The construction permit
was received on June 17, 2009
and construction of the hotel
commenced thereafter.

Ibis Hotel Bursa is located in

one of the most prominent and
industrially developed cities in
Turkey. Ifs sifuation near business
and frade centers makes the hotel
an ideal location for travelers. The
construction of the hotel was
complefed and the occupancy
license was received on June 30,
2010.

Ibis Hotel Bursa features 200
rooms including four disabled
accessible rooms, a restaurant, a
bar and a meefing room.

n

Mercure Hotel Girne TRNC

Land Area
37,000 m?

Construction Area
33,387 m?

Number of Rooms
b- star, 293

Start of Operation
April 2007

Operator
Serenas Tourism

The Ministry of Finance of TRNC
granted use of the land parcel on
which GirmneMercure Hotel was
built for a period of 48 years. The
first infernational hotel brand in
Northern Cyprus, Mercure Hotel
feaftures 2399 rooms, including 279
standard rooms, two accessible
rooms for disabled guests, 14
suites, fwo Beluxe suites and two
Rovyal suites; two restaurants; a
spa centfer; outdoor and indoor
swimming pools; a meeting room;
and a conference hall.
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EXPLANATION OF PORTFOLIO ASSETS AND PROPERTY RIGHTS

Ibis Hotel Yaroslavl, Russia

Land Area
4432 m?

Construction Area
7916 m?

Number of Rooms
|bis Hotel 3-star, 177 rooms

Start of Operation
September 2011

Operator
Russian Management Hotel
Company (Accor]

Ibis Hotel Yaroslavl is located in
the city of Yaroslavl, one of the
hub cities within the periphery of
Moscow, about 250 kilometers
from the capifal, in the area known
as the "Golden Ring". Ibis Hotel
Yaroslavl opened its doors in
Sepfember 2011. Due to ifs location,
Yaroslavl atfracts many domestic
and foreign fourists. In addition

to cultural fourists, Yaroslavl also
draws a significant number of
visitors every year owing fo the
Volga River fourist cruises and
international conferences held in
the city. One of the most important
oil refineries in Russia is also
located in Yaroslavl.

Since the Russian government
selected Yaroslavl as ane of the
FIFA 2018 World Cup host cities,
the region's popularity is expected
to rise and investments in the
area are forecast to increase prior
to the championship. As a resulf,
business related travel fo the
Yaroslavl region and the demand
for business hatels in the city will
increase.

The residential license of Ibis Hotel
Yaroslavl was obtfained on July
29, 2011 and the ownership of the
building on February 24, 2011,

Ibis Hotel Yaroslavl has a total of
177 rooms, including 128 standard
rooms, four accessible rooms

for disabled guests, three suifes,
and 42 twin rooms; as well as,

a restaurant, a bar, fwo meeting
rooms, a business center, indoor
and oufdoor parking space.

ibis Hotel and Office Samara

Land Area
4,803.66 m?

Construction Area
Office Building: 11,748.25 m?
Hotel: 8,904.35 m?

Number of Rooms
Ibis Hotel 3-star, 204 rooms and
office building

Start of Operation
March 2012

Operator
Russian Management Hotel
Company [Accor]

One of the most important Russian
projects of Akfen REIT, is the Ibis
Hotel Samara and Office Building.
One of Russia's largest cities,
Samara has a population of 1.2
million. The region presents ideal
opporfunities for hotel investments
due fo the low number of branded
hotels that are operated at
infernational standards. The project
land parcel is located on the main
thoroughfare fo the airport, and is
two kilometers from the city center.

The residential license of Ibis
Hotel Samara was obtained
on December 2, 2011 and the
ownership of the building on
December 30, 2011.

Ibis Hotel opened its doors on
March 1, 2012 and work is under
way To lease or sell office floors.
One block of the office is built for
the landowner in exchange for the
land, whereas the second block
has been planned with a view on
generating renfal income.

Ibis Hotel Samara has a tofal of
204 rooms, including 152 standard
rooms, five accessible rooms for
disabled guests, three suites,

and 44 twin rooms; as well as, a
restaurant, a bar, three meeting
rooms, a business center, a indoor
car parking.



EXPLANATION OF PORTFOLIO ASSETS AND PROPERTY RIGHTS

PROJECTS

Domestic Projects in Progress
Ibis Hotel Adana

Ibis Hotel Istanbul, Esenyurt
Ibis Hotel izmir

Karakdy Hotel Istanbul
Esenboga Hotel Ankara

Ibis Hotel Adana

Land Area
2,213 m?

Construction Area
9,047 m?

Number of Rooms
Ibis Hotel: 3-star, 165 rooms

Certificate of Occupancy
April 25, 2012

Operator
Tamaris Tourism (Accor)

Akfen REIT acquired the land parcel
for this hotel project on August 3,
2010; the construction permit was
granfed on April 20, 2011. With a
population of 1.7 million, Adana is
the fifth most populous city in the
country. The land parcel for this
hotel project is located on Turhan
Cemal Beriker Avenue, in the

city cenfer next fo the Municipal
building and four kilometers from
the airport.

Ibis Hotel Adana will have 1656
rooms including fwo accessible
rooms for the disabled, a multi-
purpose hall, a meefing room, a bar,
a restaurant, indoor and outdoor
parking lots. Ibis Hotel Adana is

to start operations in September
2012.

Ibis Hotel Esenyurt

Land Area
1,766.37 m?

Construction Area
7,331 m?

Number of Rooms
Ibis Hotel 3-star 166 rooms

Construction Permit Date
December 30, 2010

Operator
Tamaris Tourism (Accor)

Akfen REIT acquired the land parcel
for this hotel project.The Ibis Hotel
Esenyurt project is located facing
the E-b highway near the TUYAP
Exhibition and Congress Center,

in the Buylkcekmece district, a
fast developing region with several
satellite fown projects.

Ibis Hotel Esenyurt will feature 156
rooms, including two accessible
rooms far the disabled; as well as
a multi-purpose hall, three meeting
rooms, a restaurant, a bar, indoor
and oufdoor parking space. Ibis
Hotel Esenyurt is fo open in 2013.

13

Ibis Hotel Izmir

Land Area
629 m?

Construction Area
5,666 m?

Number of Rooms
Ibis Hotel 3-star 140 rooms

Construction Permit Date
October 10, 201

Operator
Tamaris Tourism (Accor)

This land parcel, registered in Izmir
province, Konak district, Alsancak,
city block 76586, parcel 2, was
leased for a period of 49 years
from the Prime Ministry General
Direcforate of Foundations to
construct a hotel development,
after winning the tender on
August 25, 2010. The layout and
project defails for the Ibis Hotel,
which will feature 140 rooms, are
completed and were approved

by the izmir Regional Directorate
of Foundations. Construction
permit was obtained from Konak
Municipality on October 10, 2011.

Ibis Hotel izmir will have 140 rooms
including Two accessible rooms for
the disabled, a meeting room, a bar
and a restaurant. Ibis Hotel izmir is
to start operations in 2013.
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Karakdy Hotel

Land Area
3,07468 m?

Construction Area
21440 m?

Number of Rooms
5 star 200 rooms

The land of the Karakdy Hotel has
been renfed from the General
Direcforate of Foundations for a
duration of 49 years.Planned as a
b-star facility, Karakoy Hotel will be
located on the Rihtim Avenue, over
a parcel of land which is currently
occupied by the old Karakdy Binas,
which used to house Regional
Direcforate of Foundations as well
as an empty lot known as Kozluca
Han.

The hotel will enjoy a splendid
view of the Bosphorus, Marmara
and the historical peninsula, and is
in perfect location in an area which
is vibrant throughout the day with
various culfural and arfistic events.
The hatel will have a fotal of 200
rooms. The constfruction is fo begin
in 2012, completed in 2014 and the
hotel will open its doors by 2015.

Esenboga Hotel

Land Area
7134 m?

Constfruction Area
9,606 m?

Number of Rooms
3 star 147 rooms

Akfen REIT acquired the land parcel
for this hotel project on 21 July
201.The Esenboga Hotel will be
constructed on a plot of land at a
distance of two kilometers to the
Esenboga Airport of Ankara, facing
the protocol road of the airport. I
will have around 150 rooms and is
planned to start operatfions in 2014,

Overseas Projects In Progress

Ibis Hotel Kaliningrad
Ibis Hotel Moscow
Bafra Hotel Projects, TRNC

Ibis Hotel
Kaliningrad

Land Area
5,098 m?

Construction Area
6,322 m?

Number of Rooms
Ibis Hotel 3-star 167 rooms

Construction Permit Date
June 20, 201

Operator
Russian Management Hotel
Company [Accor]

The project is located in the city
center of Kaliningrad, an imporftant
fransportation hub due fo its
location on the Balfic Sea coast.
Being an old Prussian city with a
rich historical legacy and soaring
business fravel, the city presents
fremendous industrial and cultural
potential.

Because there is a shorfage of
hotels with over 100 rooms that
are operatfed by infernational
brands and since the existing hotel
room stock in this segment dates
back to the Soviet era, Kaliningrad
has become a magnet for hotel
investors. The Russian government
selected Kaliningrad as one of the
FIFA 2018 World Cup host cities,
and as such, the region's appeal is
expected to rise and investments
in the area are forecast fo
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increase prior to the championship.
Business related fravel to the
Kaliningrad region and the demand
for business hotels in the city is
sef fo increase.

Ibis Hotel Kaliningrad is planned fo
start operations in 2013. Set on a
parcel of land measuring 5,099 m?,
the project entails having a total of
6,322 covered space. The hotel is
planned as an 8-storey building, for
which the constfruction permit was
obtfained on June 20, 2011. The plof
on which the project is developed
is at a distance of 1.2 km fo the old
Kaliningrad, 450 m fo the Pregolya
River, and 20 km fo the airport.
Since there is an insufficient
number of conference and meeting
halls in the city, creating meeting
space was prioritized in the project.

The ground floor of the hotel will
feafure a lobby, restaurant, kitchen
and meetfing rooms. The Ibis Hotel
Kaliningrad project is fo include
18 standard room, 40 twin raoms,
three accessible rooms for the
disabled and five family rooms,
fotaling 167 rooms.

Ibis Hotel Moscow

Land Area
3,000 m?

Construction Area
20,029.70 m?

Number of Rooms
Ibis Hotel 3-star 480 rooms

The land parcel of the hotel is
located on a polifical roufte with
fremendous natfional significance.
It passes by the Kremlin Palace
and the Red Square, and is located
approximately four kilometers from
the Kremlin.

The fotal construction area is
20,029 m? including 3,000 m?
covered space. The design work is
under way for the project, and is to
feature a basement and 22 floors.
Ibis Hotel Moscow will have a tfotal
of 480 rooms and will open its
doors by 20186.
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Bafra Hotel Project

Land Area
224624 m?

Construction Area
96,065 m?

A plot of land of 224,524 m? with
fourism zoning sifuated in the tfown
of Bafra in the Turkish Republic

of Northern Cyprus (TRNC]J,

which was allocated by the TRNC
Ministry of Agriculture and Natural
Resources to Akfen Consfruction
for a period of 49 years was
fransferred fo Akfen RETC, as per a
resolution dated February 23, 2011
by the TRNC Council of Ministers.
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Completion Rate

Domestic Projects

Overseas Projects

Investment Investment
Investment Completion**[%) Investment Completion**(%)
Novotelve |bis Hotel Zeytinburnu- istanbul 100 Mercure Hotel Kyrenia TRNC 100
Ibis Hotel Eskisehir 100  Samara Office Russia* 100
Novotel Trabzon 100  Ibis Hotel Samara Russia* 100
Novotel and |bis Hotel Gaziantep 100  Ibis Hotel Yaroslavl Russia* 100
Novotel and Ibis Hotel Kayseri 100 Ibis Hotel Kaliningrad*® 42
Ibis Hotel Bursa 100 Ibis Hotel Moscow 3
Ibis Hotel Adana 98
Ibis Hotel Esenyurt 83 * Akfen REIT share is 35%
Ibis Hotel Izmir 55 ** Including advances paid fo the confractor.
Esenboga Hotel Ankara 22
Karakoy Hotel 18

The expertise values of the buildings, real estate projects in our portfolio and real estate based rights and

affiliates, excluding VAT are stated in the table below:

MARKET VALUE ACCORDING TO EXPERT APPRAISAL REPORTS

000 TL
000 TL FAIR VALUE

REPORT MARKET VALUE (TL, INCL.
COMPANY/FACILITY DATE ASSESSED BY (TL, EXCL. VAT) VAT)
AKFEN REAL ESTATE TRADE AND
CONSTRUCTION 30.08.20M TSKB CORPORATE FINANCE 381,316 388441
AKFEN KARAKOY REAL ESTATE
INVESTMENT ANO CONSTRUCTION 30.09.20M TSKB CORPORATE FINANCE 71,884 71,987
NOVOTEL VE IBIS HOTEL ZEYTINBURNU 30.08.2011 TSKB REAL ESTATE ASSESSMENT 207,640 207,640
IBIS HOTEL ESKISEHIR 30.08.201 TSKB REAL ESTATE ASSESSMENT 20,326 20,326
NOVOTEL TRABZON 30.08.2011 TSKB REAL ESTATE ASSESSMENT 77180 77180
NOVOTEL AND
IBIS HOTEL GAZIANTEP 30.08.201 TSKB REAL ESTATE ASSESSMENT 52,800 52,800
NOVOTEL AND
IBIS HOTEL KAYSERI 30.08.201 TSKB REAL ESTATE ASSESSMENT 58,843 59,843
IBIS HOTEL BURSA 30.09.2011 TSKB REAL ESTATE ASSESSMENT 47,840 47,840
IBIS HOTEL ESENYURT 30.09.201 TSKB REAL ESTATE ASSESSMENT 34,460 35,808
IBIS HOTEL ADANA 30.09.2011 TSKB REAL ESTATE ASSESSMENT 27,080 32,677
IBIS HOTEL IZMIR 30.09.2011 TSKB REAL ESTATE ASSESSMENT 27450 27878
LAND IN ANKARA 30.09.201 TSKB REAL ESTATE ASSESSMENT 5,200 5,200
TOTAL VALUE 1,013,018 1027732




SUBSIDIARIES OF AKFEN REIT

AKFEN Real Estate Trade and
Construction Co. Inc. [Akfen
RETC])

Subsidiary Title:
Akfen Real Estate and Construction
Co. Inc.

Adress:
Bluyukdere St. Levent Loft C Block
Floor8 Levent ISTANBUL

Field of Activity:

Making investments in real estate
and developing, managing and
delegating the management of real
estate portfolio.

Capital:
TL 100.000.000

Participation ratio:
99.9%

Akfen RETC's main fields of activity
include making investments

in real estate and developing,
managing and delegating the
management of the real estate
portfolio. The Company was
estfablished on August 20, 1999
under the name T-T Tourism and
Construction Industry and Trade
LLC; it was later restructured

into an incorporated company.
The changes made in the Arficles
of Association were published

on pages 225-226 of the Trade
Registry Gazette, Issue 5603,
dated July 31, 2002. Accordingly,
the name of the Company

was changed to T-T Tourism
Construction Agriculture Stock
Farming Industry and Trade Co. Inc.
On Sepfember 22, 20086, the name
of the Company was changed

fo Akfen Real Estafe Investment
Trade and Construction Co. Inc.

The 99.9% of Akfen RETC's
shares which were previously
held by Akfen Holding and Akfen
Construction and Tourism were
transferred fo Akfen REIT on
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February 21, 2007. At the present,
Akfen REIT's 99.9%-subsidiary
Akfen RETC receives rental income
from the Mercure Hotel Girne in
TRNC and Ibis Hotel Samara and
Ibis Hotel Yaroslavl in Russia.
RETC is developing the Ibis Hotel
Kaliningrad Project in Russia and
Bafra Hotel Project in TRNC.

The b-star Mercure Hotel located in
the Girne province of the Turkish
Republic of Northern Cyprus has
been in operation since 2007.
Akfen RETC also inaugurated the
first two components of Akfen
REIT's Russian investments,
namely I|bis Hotel Yaroslavl and
Ibis Hotel Samara. Af present there
are two ongoing hotel projects in
Russia.

Akfen RETC holds 95% shares
Russian Hotel Investments B.V.
(RHI) and Russian Property
Investment BV. (RPI) based in the
Netherlands. RHI and RPI are the
partners of the project companies
established according to Russian
laws.
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SUBSIDIARIES OF AKFEN REIT

Russian Hotel Investment B.V.
(RHI)

RHI was established on September
21, 2007 under the joint venture
of Akfen RETC and Eastfern
European Property Investment
Ltd. (EEPI). The Company's main
field of activity is developing hotel
projects in Russia; it is a jointly
managed concern. The companies
that are established for specific
hotel projects are organized under
RHI. The active companies are
presented in the fable below.

Russian Property Investment B.V.
(RPI)

RPI was established on January

3, 2008 under the joint venture of
Akfen RETC and Eastfern European
Property Investment Ltd (EEPI). The
Company's main field of activity

is developing projects other than
hotels in Russia; the companies
that are established for specific
projects are organized under RPI.
The shares held by Akfen Real
Estate Development and Trade
were fransferred fo Akfen RETC on
June b, 2009.

RHI and RPI also estfablished

the Kasa-Akfen Real Estate
Development LLC in Russia under
a joint venture. The Company is
based in Moscow and its purpose
is o serve as a head office in

the management of Russian
investment projects.

The shareholder structure of Akfen RETC is stated below:

In December 2010, Eastern
European Property Investment
Ltd. (EEPI) transferred 45% of ifs
shares in RHI and RPI to Kasa
Investments BV. and 5% of its
shares fo Cuneyt Baltaoglu. In
July 2011, Akfen REIT purchased
the 45% share held by Kasa
Investments B.V. in the Russian
projects, thereby increasing ifts
share from 50% fo 85%.

The amount of Share of
Shareholder shares [(TL)] Number of Shares partnership (%)
Akfen REIT Co. Inc. 89,998,800 1,989,996 100.00
Safak Akin 25 1 0.00
Hamdi Akin 25 1 0.00
Akinisi Machinery Industry and Trade 25 1 0.00
AkfenTourism Investment Management Co. Inc. 25 1 0.00
Total 100,000,000 2,000,000 100




SUBSIDIARIES OF AKFEN REIT

Subsidiary Title:
Akfen Karakoy Real Estate
Investment and Construction Inc.

Address:

BlUyukdere Street. Levent Loft
No: 201 C Block Floor: 8 Levent-
Istanbul/Turkey

Field of activity:

The field of activity of the
Company is planning, constructing,
contracting out the constfruction of,
leasing, managing and delegating
the management of miscellaneous
fourism facilities, hotels and real
estate investments.

Capital:

1,000,000 TL (the shares held by
Akfen REIT are worth TL 699.890
and they are entirely paid-in)

Participation ratio:
69.88%

AkfenKarakty Real Estate
Investment and Consfruction
Co.was founded on May 31, 2011, In
accordance with the conditional
construction lease agreement
taken on June 22, 2011 and in line
with its objective for foundation, an
investment is planned for a b-star
hotel with 200 rooms on land
owned by the General Direcforate
of Foundations in Beyoglu-lstanbul.

Share of
Share Amount partnership
Shareholders (TL) (%)
Akfen REIT Co. Inc. 639,980 £69.98
AKFEN Real Estate Trade and
Construction Co. Inc 10 0.01
Akfen Holding Co. Inc. 10 0.01
Keskin Global Investment Tourism
Construction Limited Company. 298,980 29.99
Bilal Keskin 10 0.01

Total

1,000,000 100
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Subsidiary Title:
Hotel Development and
Investments BV

Field of activity:
To develop hotel projects in Russia

Address:
P.O Box 8745639 1080 JL
Amsterdam Holland

Capital:
18,000 Euro

Participation ratio:
100%
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DETAILS OF THE CONSULTING FIRM, OPERATOR COMPANY,
REAL ESTATE APPRAISAL COMPANY, PORTFOLIO MANAGEMENT
COMPANY AND THE STORAGE INSTITUTION REGARDING THE
ASSETS AND RIGHTS OF THE PARTNERSHIP PORTFOLIO

Our Company receives appraisal services from TSKB Real Estate Appraisal
Company and Elite Real Estate Appraisal Company from time to fime. Cash
against agreement is paid for related services fo the appraisal company
according fo the nature of the appraisal. Portfolio management money and
capital market instruments in the portfolio of our Company is carried out by

the Company's Finance Manager, the owner of the Capital Market Advanced
License No. 202864 dated 08.02.2008 Servet Didem Koc and the Deputy
Director General, the owner of the Capifal Market Advanced License No. 201706
dated 17.04.2008 Hulya Deniz Bilecik.



INFORMATION ON THE PERFORMANCE OF
PARTNERSHIP SHARES

Our Company's shares have been listed on the Istanbul Stock Exchange since May
1, 2011. The share price showed a change between TL 147 and TL 2,04 in the 2nd
quarter of 2012. The net asset value per share was TL 4.32 and the average final
guotation price was TL 166 as of 30.06.2012. Akfen REIT shares were discounted
by 684% by the end of 30.06.2012.

AKFEN REIT SHARE PRICE CHART (TL)

147

032012 042012 06.2012 082012 07.2012

08.2012

216
210
205
2.00
195
190
186
180
176
170
165
160
156
150
145
140

9.00M
8.00M
7.00M
6.00M
5.00M
4.00M
3.00M
2.00M
1.00M

21



22

INFORMATION ON THE SHAREHOLDER

EXPENSES

The fotal benefits provided fo the Chairman of the Board, members of the Board
and ofher executives such as the General Director and the Deputy General
Manager in the three month period ending on June 30, 2012 was TL 304, 895.

In the relevant period, the Company effectuated a payment of TL 3,309.16 fo

the Central Registry Agency.

General Management expenses for the three month interim between April 1o
30 June, 2012 are given in the table below.

GENERAL MANAGEMENT EXPENSES TL
Personnel expenses 1,020,289
Tax, levy and duty expenses 47,687
Outfsourced services 163,385
Consulting expenses 563,280
Travel and representfatfion expenses 138,753
Travel and representation expenses 77716
Amortization expenses 10,983
Advertising expenses 61,201
Redemption expenses 898
Other expenses 38,396
TOTAL 2,112,598

Stages of Development and
Investment Totals in the Related
Period

In the second quarter of 2012, our
Company confinued fo receive
lease income from the hotels in
its portfolio; Novotel and Ibis Hotel
Istanbul Zeytinburnu, Ibis Hotel
Eskisehir, ,Novotel Trabzon, Novotel
and Ibis Hotel Gaziantep and
Novotel Ibis Hotel Kayseri and Ibis
Hotel Bursa.lf shall receive lease
income from Mercure Hotel Girne,
Ibis Hotel Yaroslavl and Ibis Hotel
Samara.

Domestic Projects

Ibis Hotel Esenyurt Project is under
construction. In the related period,
TL 2,375,293 was invested.

Ibis Hotel Izmir Project is under
construction. In the related period,
an amount of 1,829,714 was
invested.

Ibis Hotel Adana Project is under
construction. In the related period,
an amount of TL 237,518 was
invested.

Karakdy Hotel: On May 31, 2011,

a subsidiary, Akfen Karakoy Real
Estate Investment and
Construction Co. ("Akfen Karakoy')
was established fo develop a haotel
project in Karakoy, Istanbul; 63.8%
Of Akfen Karakoy's shares belong
fo our Company. In the related
period, an amount of TL 8,500 was
invested for the project.

Ankara Airport Hotel: 14,443

square meters of land located two
kilometers away from Esenboga
Airport and facing the access road
was bought for TL 4,600,000. The
deed fransfer process was
completed on 21.07.2011. A 147 room
hotel will be built on the land. In the
related period, no investment

was made.

Overseas Projects

In the related period, an amount of
TL 2,319,681 was invested for Ibis
Hotel Kaliningrad Project.

In the related period, an amount of
TL 421,413 was invested for Bafra
Hotel Project.



COMPLIANCE CONTROL ON PORTFOLIO
LIMITATIONS
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UNCONSOLIDATED [SEPARATE) FINANCIAL STATEMENT
MAIN ACCOUNT ITEMS

RELATED REGULATION

30 JUNE 2012 31 DECEMBER 2011

A Cash and capital market instruments Serial: VI. No: 11. Article 27 / (b) 11,052,804 6,353,082
Investment properties, investment property-based projects,
B investment property-based rights Serial: VI. No: 11. Article 27 / (a) 581519,9680 567,292,850
c Participations Serial: VI. No: 11. Article 27 / (b) 472,323,683 463,221,971
Due from related parties (non-trade) Serial: VI. No: 11. Article 24 / (g)
Other assets 34,185,682 33,679,860
D Total assets Serial: VI. No: 11. Article 4 / [}  1,099,082,129 1,070,547,543
E Financial liabilities Serial: VI. No: 1. Arficle 35 176,007,591 160,091,860
F Other financial liabilities Serial: VI. No: 1. Arficle 35 5,267,652 5,938,934
G Finance lease liabilities Serial: VI. No: 1. Arficle 35
H Due to related parties (non-trade) Serial: VI. No: 1. Article 24 / (g)
| Shareholders' equity (net asset value) Serial: VI. No: 11. Arficle 36 918,806,986 904,616,749
Other liabilities
D Total liabilities and equity Serial: VI. No: 11. Article 4 / (i)  1,099,082,129 1,070,547,543
Unconsolidated (separate) other financial information Related Regulation 30 June 2012 31 December 2011
Cash and capifal market instruments held for payments of
A1 investment properties for 3 years Serial: VI. No: 11. Article 27 / (b) 11,048,334 6,350,151
A2  Time/demand TL / foreign currency Serial: VI. No: 11. Article 27 / (b)
A3 Foreign capital market instruments Serial: VI. No: 11. Article 27 / (c]
Foreign investment property, investment property-based
B1 projects, investment property-based rights Serial: VI. No: 1. Article 27 / (c]
B2 |dle land Serial: VI. No: 11. Article 27 / (d)
c1 Foreign subsidiaries Serial: VI. No: 11. Article 27 / (c] 2,739,038 2782856
C2 Parficipation fo the operator company Serial: VI. No: 11. Article 32 / A
J Non-cash loans Serial: VI. No: 1. Arficle 35 466,603,742 537,306,493
Pledges on land not owned by the Investment Trust whichwill
K be used for project developments Serial; VI. No: 11. Article 25 / (n)
Portfolio Constraints Related Regulation Portfolio Constraints Related Current Previous Minimum/
Regulation Period Period Maximum Ratio
1 Pledges on Land not Owned by the Investment Trust Serial: VI, No: 11, Arficle 25 / (n) 0.00% 0.00% <10%
which will be Used for Project Developments
2 Investment Property, Investment Property Based Serial: VI, No: 11, Article 27 / (a),(b) 52.91% 52.99% >50%
Projects, Investment Property Based Rights
3 Cash and Capital Market Instruments and Participations Serial: VI, No: 11, Article 27 / (b) 43.98% 43.86% <60%
4 Foreign Investment Property, Investment Property Serial: VI, No: 11, Article 27/ (c] 43.22% 43.53% <49%
based Projects, Investment Property Based Rights,
Parficipations, Capifal Market Instruments
5 Idle Land Serial: VI, No: 11, Article 27/ (d) 0.00% 0.00% <20%
6 Partficipation fo the Operator Company Serial: VI, No: 11, Article 32 / A 0.00% 0.00% <10%
7 Borrowing Limit Serial: VI, No: 11, Article 35 70.40% 77.76% <600%
8 Time /Demand TL / Foreign Currency Serial: VI, No: 11, Article 27 / [b) 1.01% 0.59% <10%

Since the infarmation in the table is unconsolidated, they may differ from the consolidated information in the financial statements.
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OTHER MATTERS TO BE SPECIFIED BY THE PARTNERSHIP

The casino of the five-star
Mercure Hofel in the fown of

Girne in the Turkish Republic of
Northern Cyprus, which figures

in the portfolio of the Company's
subsidiary Akfen Real Estate Trade
and Construction Co. Inc., has been
leased and operated by Voyager
Cyprus Limited Company since
2007. An agreement regarding

the twenty-year lease of Mercure
Hotel, complete with ifs casino and

appurtenance, was signed among
the two parties on May 15, 2012
and the rental rafe for the first year
is EUR 4,750,000.

Upon the resignation of the
Company's Board Member irfan
Erciyas, Pelin Akin was appointed fo
Board membership with the Board
of Directfors resolufion dated May
28, 2012 and numbered 2012/08.

DEVELOPMENTS AFTER JUNE 30, 2012

At the Vision Awards Annual
Report Competition organized
by the League of American
Communications Professionals,
the Annual Report 2011 of Akfen
REIT came 18 in the real estate
companies cafegory and was
deemed worthy of the Platinum
prize.

At the Vision Awards Annual
Report Competition organized

by the League of American
Communications Professionals, the
Annual Report 2011 of Akfen REIT
was deemed worthy of the Gold
prize in the EMEA Region (Europe,
Africa and the Middle East] Best
Annual Report Financials category.

At the Vision Awards Annual
Report Compefition organized

by the League of American
Communications Professionals, the
Annual Report 2011 of Akfen REIT
ranked 46™ among the global Top
100.

At the Vision Awards Annual
Report Competition organized

by the League of American
Communications Professionals,
the Annual Report 2011 of Akfen
REIT ranked 24™ among the Emear
Region Top 50.

At the Vision Awards Annual
Report Competition organized

by the League of American
Communications Professionals, the
Annual Report 20711 of Akfen REIT
was chosen to the Top 25 among
all companies participating from
Turkey.
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