FAALIYET RAPORM-™
ANNUAL REPORT &




{< KARSAN

2012

Faaliyet Raporu Annual Report




ICINDEKILER
TABLE OF CONTENTS

Kiraca Holding

5 Yonetim Kurulu Baskani'nin Mesaji

13
15
19
23
29

13
15
19
23
29

Yonetim Kurulu

is Ortaklar

2013 Yilina Girerken Tiirkiye Ekonomisi
Otomotiv Sektorii ve Karsan’in Sektordeki Yeri
Basinda Karsan

Finansal Raporlar

Kiragca Holding

Message from The Chairman of The Board

Board of Directors

Business Partners

Turkish Economy on the Verge of 2013

Automotive Sector and Position of Karsan in the Sector
Karsan Press Review

Financial Reports




KIRACA HOLDING
KIRACA HOLDING

KARSAN Faaliyet Raporu 2012 / KARSAN Annual Report 2012

Kiraca Holding, 1998 yilinda Tiirk otomotiv sekt&riiniin 6nde gelen isimleri inan Kirac ve Klod Nahum tarafindan Kiraca Sirketler Toplulugu
adiyla kurulmustur.

Kiraga Holding’in kurulum amaci; Tiirk otomotiv sanayindeki kapasite fazlasi atil yatirimlari Tiirk ekonomisine kazandirmak, hafif ticari
arag pazarindaki biiylime potansiyelini degerlendirmek, yeni bir pazarlama ve dagitim modeli ile bagimsiz yedek parg¢a sektoriindeki
daginik yapiyi organize etmek ve uluslararasi ticaret alaninda faaliyet gostermektir.

En 6nemli yonetim ilkesi olan insana saygi ve profesyonellik anlayisini yonetim kademelerinde yer verdigi genc ekiple uygulamakta olan
Kiraca Holding; otomotiv, denizcilik, tasarim-miihendislik ve enerji sektorlerinde faaliyet géstermektedir. Bunlarin yanisira, Kiraga Holding
kurucularindan inan Kira¢’in esi Suna Kirac ile birlikte kurmus olduklari Suna ve inan Kira¢ Vakfi, egitim, kiiltiir, sanat ve saglik alanlarinda
yapmis oldugu faaliyetler ile Kiraga Holding’in sanayi ve ticaretteki basarilarina isik tutmaktadir. Vakfin biinyesinde, Pera Miizesi ve
istanbul Arastirmalari Enstitiisii yer almaktadir.

Kiraca Holding was founded by inan Kirag and Klod Nahum in 1998, as Kiraca Group of Companies.

The main objectives of the company are, to bring in the idle facilities resulting from excess capacity within the Turkish automotive industry
back to the Turkish economy, to organize the dispersed structure of the independent aftermarket sector through a new marketing and distribution
model, which will operate in the international business arena.

The most important management principle of the Group, respect for people and professionalism, is beeing applied in management positions
with its young team. Today, Kiraca Holding operates in automotive, marine, design-engineering and energy sectors.
The activities of the Suna-inan Kira¢ Foundation in education, culture, arts and healthcare shed a different light to the achievements of the
Holding in industry and trade. Within the Foundation, there are also the Pera Museum and the Istanbul Research Institute.




YONETIM KURULU
BASKANPNIN MESAJI

MESSAGE FROM THE
CHAIRMAN OF THE BOARD
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Degerli Hissedarlarimiz,

2012 yili; yasanan kiiresel kriz sonrasinda tiim diinyayi etkileyen belirsizlik ortaminin énemini korudugu, gelismis ekonomilerdeki
sorunlarin diinya genelinde agir yansimalara neden oldugu ve son on yilda diinya ticaretinin ii¢lincii kez daraldigi bir yil oldu. Tiirkiye
acisindan ele alindiginda 2012 yilinda GSYH biiyiime orani ve yapisinin gosterdigi iizere, olumsuz kiiresel kosullar ve diinya ekonomisine
bagli olarak ekonomide belirgin bir yavaslama meydana geldi. Tiirkiye ekonomisindeki yavaslamanin etkileri faaliyet gosterdigimiz
otomotiv sektdriine de yansidi.

2012 yilinda toplam pazar 2011’e gére %10 oraninda azalarak 818 bin adet diizeyinde gerceklesti. Hafif ticari ara¢ pazarinda ise %18
oraninda bir diisiis gerceklesti ve pazar 221 bin adet diizeyine geriledi. Agir ticari arag talebinde de gerileme yil boyunca devam etti,
pazar %14 daralmayla 40 bin adet seviyesinde gerceklesti. 2012’de kamyon pazari bir dnceki yila gore %16 azalarak 35 bin, otobiis
pazari ise %5 oraninda diisiis gostererek 2 bin adet diizeyinde gerceklesti. 2012 yilinda toplam otomotiv ihracati %8, otomobil ihracati
ise %7 oraninda azalarak sirasiyla 730 bin ve 413 bin adet diizeyinde ger¢eklesti. Bu donemde ticari arag ihracati %9 disiis ile 317
bine gerilerken, traktor ihracati %52 gibi artis ile 15 bin adet seviyesine yiikseldi.

ic ve dis pazarlardaki talep azalmasi iiretime de yansidi. Gectigimiz yila gore toplam iiretim %10 oraninda azalarak 1 milyon 73 bin
adede geriledi. Uretim adetleri segment bazinda, kiiciik kamyonda %40, biiyiik kamyonda %20, kamyonette %11 ve otobiiste ise
yiizde 7 daraldi. Minibiis ve midibiis liretimleri ise sirasiyla yiizde 31 ve 18 oraninda artti.

2012 yilinda Karsan; minibiis pazarinda J Serisi ile %10,2, kamyonet ve kii¢iik kamyon pazarinda HD Serisi modelleri ile %3,5 pazar
pay! elde etti. Uretimini yapti§imiz ve PSA'ya ihrag ettigimiz Peugeot Partner Origin ve Citroen Berlingo model hafif ticari araclardan
200 adet yurt i¢ci olmak lizere toplam 10.980 adet satis gerceklestirdik. Renault Trucks icin {irettigimiz Premium model agir kamyon
ve cekicilerden ise 1.004 adet yurt ici satisimiz oldu. 2012’de 4.470 adet i¢ pazar, 10.994 adet ihracat olmak iizere toplam 15.464
adet satis gerceklestirdik.

Our Esteemed Shareholders,

2012 was a year in which the uncertainty in the wake of the financial crisis continued to have a significant impact on the world, while
the problems of developed economies produced serious reflections around the globe and world trade contracted for the third time in
the last ten years. In terms of Turkey's situation, as GDP growth rates in 2012 and the structure of growth showed, the economy underwent
a significant slowdown in response to adverse global conditions and circumstances in the world economy. This slowdown in the Turkish
economy also reflected in the automotive industry in which we operate.

The total market in 2012 shrank by 10% compared to 2011, recording a level of 818,000 vehicles. There was an 18% decrease in the
light commercial vehicle market, which receded to 221,000 vehicles. Demand for heavy commercial vehicles also decreased during the
year and the market recorded a 14% contraction, down to the level of 40,000 vehicles. The truck market diminished by 16% in 2012
compared to the year before, standing at 35,000, while the bus market fell by 5%, recording a level of 2,000 vehicles. Total automotive
exports in 2012 diminished by 8% and automobile exports by 7% , with the level of exports standing at 730,000 and 413,000 respectively.
In the same period, exports of commercial vehicles fell by 9%, the number of vehicles receding to 317,000, a 52% increase was realized
in tractor exports, raising the level of these exports to 15,000 vehicles. Contraction in demand in both domestic and external markets
had its impact on production as well.

Compared to last year, total production decreased by 10% , receding to the level of 1,073,000. Production on a segment basis experienced
shrinkages; 40% in panel truck, 20% in big truck, 11% in pickup truck and 7% in buses. Minibus and midibus production however
increased by 31% and 18%, respectively.

Karsan in 2012 gained 10.2% market share in the minibus market with its | Series, and a 3.5% market share in the light truck and van
market with its HD Series models. We achieved total sales of 10,980 vehicles in the Peugeot Partner Origin and Citroen Berlingo model
light commercial vehicles that Karsan manufactures and exports to PSA; 200 of these vehicles were sold in the domestic market. The
Premium model heavy trucks and tow-trucks Karsan manufactures for Renault Trucks recorded a sales level of 1,004 vehicles in the
domestic market. Total sales in 2012 stood at 15,464 vehicles, with 4,470 in the domestic market and 10,994 exported.




2012 Karsan agisindan 6nemli bir agilim yili oldu. Tiirk otomotiv tarihinde bir ilki gerceklestirerek, arastirma-gelistirme faaliyetlerini
surdiirdiigtimiiz Concept V1’in binek ve taksi modelleri ile Mart 2012’de 82.Uluslararasi Cenevre Fuarr’na katildik. 2012 yili Haziran
ayinda Concept V1’in sagdan direksiyonlu, elektrikli yeni bir versiyonunu Londra’da diizenlenen “Kentsel Hareketlilik Konferansi”’nda
sergiledik. 2012 yili Aralik ayinda ise 2011’de de yer almis oldugumuz Amsterdam Taksi Fuar’na katildik.

2012 yilinda “Sinirsiz Ulastirma Coziimleri” vizyonumuz dogrultusunda modern tasimacilik anlayisi ile tasarlanan ve farkli ihtiyaglara
cevap veren otobiislerimizle IETT’nin Mayis ve Haziran aylarinda acmis oldugu ihaleleri kazanarak, yaklasik 130 milyon Euro tutarindaki
toplam 490 adet otobiis iiretimine basladik. ihaleler kapsaminda, bu otobiislerin I[ETT’ye teslimatlari 2013 yili Ocak ayindan baslayarak
yilin {i¢lincii ceyreginde tamamlanacaktir.

2012 ayni zamanda stratejik ortakliklarimizin ve isbirliklerimizin kapsamini genislettigimiz bir yil oldu. is ortagimiz Hyundai Motor
Company ile Haziran 2011’de imzaladigimiz “Cerceve Anlasmasi”’nin devami niteligindeki nihai anlasmayi Kasim ayinda imzaladik. Bu
dogrultuda HMC’nin gelistirmekte oldugu 3-6 ton arasinda azami yiiklii agirliga sahip hafif ticari arag serisinin tiretimine 2014 yilinin
son ¢eyreginde baslayarak, ilk yedi yilda toplam 200 bin adedin {izerinde iiretim gerceklestirmeyi hedeflemekteyiz. Anlasmaya gore
Karsan, bu yeni (iriin serisinin Tiirkiye dahil Avrupa, Kuzey Afrika, Orta Dogu ve Bagimsiz Devletler Bolgesi’ndeki (CIS) Kafkas tilkeleri
icin miinhasir Ureticisi olacaktir.

2012 was an important year of expansion for Karsan. Pioneering a "first" in the history of Turkish automotive sector, Karsan participated
in the 82" International Geneva Motorshow in March 2012 with Concept VI passenger and taxi models, of which we carry the research
and development activities. In June 2012, we exhibited a right-handed electric version of the Concept VI at the "Urban Mobility
Conference" in London. In December 2012, same as last year, Karsan participated in the Amsterdam Taxi Fair.

Karsan won two IETT (Istanbul Electricity, Tramway and Tunnel General Management) tenders in May and June, 2012, with the buses
that meet different needs and are designed to reflect a modern transportation concept in line with our vision of "Limitless Transportation
Solutions”. Karsan has started the production of a total of 490 vehicles under the contracts, representing a value of approximately
130 million Euros. As part of the terms of the contracts, these buses will be delivered to IETT starting in January 2013, full delivery to
be completed in the third quarter of the year.

2012 was also a year in which Karsan expanded the scope of its strategic partnerships and cooperative efforts. The "Framework
Agreement" that Karsan had signed with its business partner, Hyundai Motor Company in June 2011 was followed up with a Final
Agreement that was signed in November. In this context, the production of HMC’ s light commercial vehicle series with maximum
laden weight of 3-6 tons will begin in the last quarter of 2014; over 200 thousand vehicles production is targeted for the first seven
years of manufacture. According to the agreement, Karsan will be the exclusive manufacturer of this new product series in Turkey as
well as in Europe, North Africa, the Middle East and the Commonwealth of Independent States (CIS) in the Caucasus region.
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Kiiresel ekonomik faktdrler ve yurtici talep kosullarindaki 6ngoriiler dogrultusunda Tiirkiye otomotiv sektdriiniin 2013 yilinda bir &nceki
yila gore daha iyi bir performans gostermesini beklemekteyiz. 2013 yilinda vizyonumuz dogrultusunda projelerimize devam etmeyi,
ulastirmaya birgok yeni {iriin, hizmet ve siirdiiriilebilir ¢ziimler sunmayi planlamaktayiz. Hedeflerimize emin adimlarla yaklagsmakta
oldugumuz bu siirecte her zaman yanimizda olan hissedarlarimiza, miisterilerimize, is ortaklarimiza, tedarikgilerimize ve ¢alisanlarimiza
tesekkiirlerimi sunuyorum.

Saygilarimla,

Z

inan Kirag
Karsan Otomotiv Sanayii ve Ticaret A.S.
Yonetim Kurulu Bagkani

In line with forecasts about global economic factors and the conditions of domestic demand, we expect Turkish automotive sector to deliver
a better performance in 2013 compared to the year before. In 2013, Karsan plans to continue implementing the projects it has undertaken
in line with its vision, contributing to the transportation industry with many new products and services, and providing sustainable solutions.
At this point, | would like to take this opportunity to extend my gratitude to our shareholders, customers, business partners, suppliers and
employees, who have all stood by our side in this period as we steadfastly approach our goals.

Yours faithfully,

Z

Inan Kira¢
Karsan Otomotiv Sanayii ve Ticaret A.S.
Chairman of the Board
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inan KIRAC

Yonetim Kurulu Bagkani
Chairman

inan Kirag, kariyerine 1961 senesinde Ko¢ Grubu'na bagli Ormak A.S.'de satis memuru olarak basladi. 1966 yilinda

X °
Fiat kamyonlarinin ve midibiislerinin imalatcisi olan Otoyol'un genel miidirliigiine atandi. 1970 yilinda Tiirkiye'de
tiretilen Fiat marka otomobillerin pazarlama ve dagitim sirketi Tofas Oto Ticaret A.S."'nin genel miidiirii oldu. Once

Kog Holding'in Tofas'tan sorumlu baskan yardimciligina, daha sonra Kog Holding A.S. otomotiv grubu baskanligina
atandi. 1998 tarihinde emekliye ayrilincaya kadar Ko¢ Holding A.S. yiiriitme kurulu baskani (CEO) olarak hizmet

BOA RD OF DIRECTORS veren Kirag, Tiirk otomotiv sanayinin gelisiminin her anina taniklik etmis, her ayrintisina profesyonel yonetici
olarak emek vermis ve bircok dev fabrikaya imzasini atmistir.

inan Kira¢ began his career as a Sales Officer in 1961 at Ormak A.S., a division of Ko¢ Group. In 1966, he was
promoted as general manager of Otoyol, the manufacturing company of Fiat trucks and midibuses. He later
became the general manager of Tofas Oto Ticaret, the sales and distribution company of Fiat cars produced in
Turkey. Kirag was then promoted as the vice president and later on president of the Ko¢ Holding Automotive
Group. He served as the CEO of Kog Holding until his retirement in 1998. inan Kirag was privy to every development
in the Turkish automotive industry and left his signature on many great automotive factories.




Klod NAHUM

Yonetim Kurulu Baskan Yardimcisi
Vice Chairman

Jan NAHUM

Murahhas Yénetim Kurulu Uyesi
Executive Director

Ali ihsan iLKBAHAR*

Bagimsiz Yonetim Kurulu Uyesi
Independent Board Member

Klod Nahum, London University of Kings College'den otomotiv yiiksek miihendisi olarak mezun oldu.
1969 yilinda Tofas Oto A.S. teknik bakim sorumlusu olarak Ko¢ Grubu'na katildi. 1980'de Kofisa
Trading Co.'nun Baskani olarak isvicre'ye yerleserek, Ko¢ Grubu'nun diger uluslararasi ticaret
sirketlerini kurmaya basladi. 1991'de, Dis Ticaret Grubu’ndan Sorumlu Baskan Yardimciligr’na
getirildi. 1997 yilinda Dis Ticaret Grubu Baskanligi’na atanan Klod Nahum, Kog Dis Ticaret Grubu'nun
1980'de sadece 10 milyon USD olan toplam cirosunu, gérevde oldugu dénemde 1,6 milyar USD'a
cikartmistir. Kendisi Kiraga Sirketleri'nin de kurucu ortagidir.

Klod Nahum joined the Kog¢ Group after he graduated from the London University of Kings College
with a masters in automotive engineering. He began his career as a Technical Maintenance Officer
in 1969 at Tofas Oto A.S., a division of Ko¢ Group. In 1980, he moved to Switzerland as the President
of the Kofisa Trading Company, where he began forming Ko¢ Group's other foreign trading companies.
He was appointed as Vice President of the International Trade Group in 1991 and was promoted to
President in 1997. During the period of Nahum's service to the International Trade Group the gross
turnover went from $10 million to $1.6 billion. He is currently the Managing Director and founding
partner of the Kiraca Group.

Robert Kolej'de miihendislik egitiminin ardindan Royal College of Art'ta otomotiv dizayni boliimiinii
tamamlayan Jan Nahum, 1973 yilinda Otosan'da proje miihendisi olarak Ko¢ Grubu'na katildi. 2002 yilina
kadar araliksiz Kog¢ Toplulugu’na bagli otomotiv sirketlerinde cesitli gorevler tistlendi. 1984 - 1994 arasi
Otokar Otomotiv ve Savunma Sanayi A.S., 1994 - 1997 arasi Tofas Genel Miidiirliigii ve 2002 - 2004 yillari
arasinda FIAT S.P.A.'de Uluslararasi is Gelistirme Béliim Baskani olarak calismalarda bulunan ve son
olarak 2005 - 2007 yillari arasinda Petrol Ofisi Genel Mudrliigli gorevini yiriiten Nahum, Hexagon
Danismanlik A.S."nin kurucu ortagidir.

Jan Nahum graduated from the Royal Collage of Art with a degree in Automotive Designing after his
engineering education in Robert College. In 1973, he joined the Ko¢ Group as project engineer. Until
2002, he took part in various positions in automotive companies of the Group. He served as the
General Manager of Otokar between 1984 - 1994 and then of Tofas between 1994 - 1997. Between
2002-2004, he served as the head of International Business Development at FIAT S.p.A. In between
2005-2007 he served as the General Manager of Petrol Ofisi. He is now the founding partner of
Hexagon Danismanlik A.S.

Ali Thsan ilkbahar, istanbul Teknik Universitesi Makine Miihendisligi Béliimii’nden yiiksek miihendis
olarak mezun oldu. Askeri bir arag fabrikasinda yaptig1 2 yillik askerlik hizmetinden sonra, 1964 yilinda,
Otosan’da Uretim Miihendisi olarak géreve baslad. Biitiin meslek hayati son 14 yilinda Genel Miidiir
olarak gorev yaptigI Ford Otosan'da gecti ve 2000 yili baginda emekli oldu. Ford Otosan’da calisirken,
1980 yilinda Eskisehir-Inénii’de Otosan Motor Fabrikasi’nin kurulusunda ve Kocaeli Fabrikasr’nin iretim
projelerinde yer aldi. 1991-2012 (Mart) yillari arasinda Ford Otosan’da Yonetim Kurulu Uyeligini stirdiirdii.
1989’dan Subat 2004’e kadar, araliksiz 15 sene OSD (Otomotiv Sanayii Dernegi)’nin Yonetim Kurulu
Baskanligi gorevini siirdiirdi.

Ali Ihsan ilkbahar graduated from Istanbul Technical University, Mechanical Engineering Department
with a master degree. He began his career at Ford Otosan in 1964 as Production Engineer, worked
here as General Manager for the last 14 years of his career and retired from the same company at
the beginning of 2000. While working at Ford Otosan, ilkbahar got involved in the foundation of
Otosan Engine Factory in inénii, Eskisehir in 1980 and the production projects of Kocaeli Factory.
Having served as a Director at Ford Otosan between 1991 and (March) 2012, ilkbahar also served
as the Chairman of OSD (Automotive Manufacturers’ Association) for a consecutive 15 years.

* Sn. Ali ihsan ILKBAHAR, 28 Haziran 2012 tarihinde diizenlenen Olagan Genel Kurul'da Sn. Dr. Yigit Tahsin OKUR'un yerine Bagimsiz Yonetim
Kurulu tiyesi olarak segilmistir.

* Mr. Ali ihsan ILKBAHAR was selected instead of Dr. Yigit Tahsin OKUR as the Independent Board Member in the Ordinary General Meeting held
on June 28, 2012.
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|
Antonio BENE

Yonetim Kurulu Uyesi
Board Member

Giancarlo BOSCHETTI

Bagimsiz Yonetim Kurulu Uyesi
Independent Board Member

ipek KIRAC

Yonetim Kurulu Uyesi
Board Member

Makine miihendisligi egitimi alan Antonio Bene, 1972 yilinda Alfa Romeo S.p.A.'da is hayatina basladi.
Fiat Auto S.p.A.'da Mirafiori Fabrika Direktori, Platform Direktorii ve Endiistri Direktorligii yapti. Daha
sonra Ferrari S.p.A'da Endiistri Genel Miidiirii olarak gorev alan Bene, 1998 - 2002 yillari arasinda
Tofas Tiirk Otomobil Fabrikasi A.S.' de Fabrika Miidiirligii ve 2002 - 2004 yillari arasinda ise Tofas
CEO'su ve 2002 - 2005 yillari arasinda Fiat Auto S.p.A'da kidemli baskan yardimcisi ve global tiretim
direktorii olarak gorev yapti.

After mechanical engineering studies, Antonio Bene started to work in Alfa Romeo S.p.Ain 1972. He
served as Director of FIAT Auto S.p.A Mirafiori plant, Platform and Industrial Director. Later, he served
as Ferrari S.p.A Industrial General Manager, as Tofas Tiirk Otomobil Fabrikasi A.S. Industrial Director
between 1998-2002 and as TOFAS CEO between 2002-2004, and until 2005 he served as Senior Vice
Present and Global Industrial Director.

Makine miihendisligi ve ekonomi egitimi alan Giancarlo Boschetti 1964 yilinda Fiat Grubu'nda is
hayatina atildi. Boschetti, yaklasik 40 yil boyunca Fiat Grubu ¢atisi altinda cesitli gorevler tstlendikten
sonra 1991 - 2001 yillar arasinda Iveco S.p.A.'nin global CEO'su, 2002 - 2003 yillari arasinda ise
Fiat Auto S.p.A.'nin global CEO'su olarak gorev yapti. Giancarlo Boschetti, uluslararasi birok sirkette
yonetim kurulu {iyesi olarak calismalarina devam etmektedir.

After graduating from mechanical engineering and economy, Giancarlo Boschetti, started to work
in FIAT Group in 1964 where he occupied different positions for nearly 40 years. He served as global
CEO of Iveco S.p.A from 1991 to 2001, as global CEO of FIAT Auto between 2002 - 2003. Giancarlo
Boschetti serves as board member to many international companies.

2002 yilinda Kog Ozel Lisesi’nden, 2007 yilinda da Brown Universitesi biyoloji bélimiinden mezun
olan ipek Kirag, ayni iiniversitede kamu sagligi alaninda yiiksek lisans egitimine devam etmektedir.
Suna ve Inan Kirag Vakfi Kiiltiir ve Sanat Isletmesi Kurucu Uyesi olan Ipek Kirag, ayni zamanda
Kog Lisesi icra Kurulu Uyeligi, Temel Ticaret ve Yatinm A.S. Yonetim Kurulu Uyeligi, TEGEV Miitevelli
Heyeti Uyeligi, Amerikan Hastanesi Saglik Hizmetleri Ticaret A.S. Yonetim Kurulu Uyeligi, Zer Merkezi
Hizmetler A.S. Yonetim Kurulu Uyeligi gorevlerini siirdiirmektedir. ipek Kirac Mart 2012°den itibaren
Kiraca Holding istiraki olan Sirena Marine Denizcilik ve Ticaret A.S. CEO’su olarak gorev almaktadir.

ipek Kirac graduated from Kog High School in 2002, and received her undergraduate degree from Brown
University’s Biology Department in 2007. She continues her graduate studies at Brown University’s
Public Health department. As a founding board of directors member of the Suna and inan Kira¢ Foundation,
ipek Kirag is also a member of the Management Committee of Kog High School, member of the board
of directors at Temel Ticaret ve Yatirim A.S., member of the board of directors at TEGEV, member of the
board of directors at Amerikan Hastanesi Saglik Hizmetleri Ticaret A.S. and member of the board of
directors at Zer Merkezi Hizmetler A.S. As of March 2012 ipek Kira¢ was appointed as a CEO for Sirena
Marine.




2013 YILINA GIRERKEN
TURKIYE EKONOMISI
TURKISH ECONOMY ON THE
VERGE OF 2013
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Diinya ekonomisi 2012 yilinda, 6zellikle gelismis ekonomilerdeki sorunlara karsilik yetersiz ve gecikmeli ¢6ziim ¢abalari nedeniyle, genel bir
kriz yonetimi giindemi icerisinde kalmaya devam etmistir. Gelismis iilke merkez bankalarinin kriz yonetimi roliinii {istlendigi 2012 yilinda, siyasi
onlemlerin kisitliligi ve proaktif ¢oziimlerden uzak olmalari, diinya ekonomisinde 6nemli bir yavaslamaya neden olmustur. Kiiresel finansal krizin
etkilerinin en yiiksek boyuta ulastigi 2009 yili sonrasinda, diinya ticaretinde 2012 yilinda ortaya ¢ikan bu hizli yavaslama ve ardindan diisiik
oranda da olsa daralma siireci, diinya ekonomilerinin kiiresel bagimliliklarini en belirgin sekilde ortaya koyan gelismelerdir. Diinya ticaretinin
cok tarafli ve daha liberal bir yapiya kavusturularak, kiiresel rekabetin giiglendirilmesi, {ilke ekonomilerinin ve diinya ekonomisinin gelisimi igin
biiyiik firsatlar tagimaktadir. Bu anlamda dogru adimlar atilmasi halinde, 2013 yilinin diinya ticaretinin yeniden gelisme siirecine girecegi bir
yil olmasi beklenmektedir.

Tiirkiye ekonomisinin yurtdisi tasarruflara bagimliligi, 2011 yili sonunda cari agigin milli gelire oraninin %10’lara ulasmasiyla, ekonominin belirgin
bir zayiflik noktasi haline gelmistir. Politika yapicilar tarafindan, 2011 yilinda bu konuda art arda 6nlemler alinmaya calisilmistir. 2012 yili GSYH
biiyiime oranlari ve biiyiime yapisinin ortaya koydugu {izere, bu adimlar, olumsuz kiiresel kosullar ve diinya ekonomisine bagli olarak beklentilerde
bozulmanin da etkisiyle, ekonomiye belirgin bir yavaslama getirmistir.

2012 yiinda ekonomideki yavaslama sektorler diizeyinde farkli etkiler yaratmistir. Hizli biiyiime yillari olan 2010 ve 2011’de biiyiimede belirgin
role sahip olan insaat sektorii, 2012 yilinda biiyiimeye katki saglamaz hale gelmistir. Ekonomi icinde %10’dan diisiik paya sahip tarim sektorii
dikkat cekici bir yavaslama sergilemezken, insaat, hizmetler ve sanayi sektorlerinde yavaslama dikkat cekici seviyelerdedir.

Ekonomideki talebi dengelemeye yonelik dnlemler, 2012 yilinda sanayi liretiminde belirgin bir yavaslamaya neden olmustur. Ara mali {iretimi
ise, 2012 yilinin ilk yarisinda goreceli olarak yavas bir diistis sergilemistir. Diger yandan, imalat sanayi genel endeksi, yatirim mallar endeksi,
dayanikli tilketim mallari endeksi ve ara mali {iretim endeksi Ekim 2012’de sert bir diisiisiin ardindan, Kasim 2012’de hizli bir yiikselme
sergilemistir. Bu siirecte, dayanikli tiiketim mallari {iretimindeki artisin %12 civarinda bir orana yiikseldigi dikkat cekmektedir. Sabit fiyatlarla
GSYH, katma deger ve harcama verileri incelendiginde, 2011 yilinin Gigiincii ¢eyregi itibariyla baslayan ve 2012 yilinda da devam eden 6zel sektor
insaat yatirnmlarindaki belirgin yavaslama ve kamu insaat yatirrm harcamalarindaki daralma nedeniyle insaat sektorii katma deger artisinda
duraklama goriilmektedir.

Crisis management continued to occupy the economic agenda in 2012, as a result of delayed and inadequate efforts to find solutions for the problems
in the world economy, particularly in the developed economies. The task of crisis management fell upon the shoulders of the Central Banks of the
developed countries in 2012, but political constraints and the lack of proactive solutions paved the way for a general slowdown of the world economy.
After 2009, the period in which the impact of the global financial crisis was at its height, the rapid recession that appeared in 2012 as well as the
contraction that followed, albeit at a low level, were the factors that accentuated the global dependencies of world economies. Strengthening global
competition by ensuring a multilateral and more liberal structure of world trade carries great opportunities for country economies as well as the world
economy as a whole. If the right steps can be taken toward this end, it is expected that 2013 will be a year in which world trade will experience a renewed
period of growth and development.

The dependency of the Turkish economy on foreign savings became a distinct point of weakness for the economy at the end of 2011 and the ratio of
the current accounts deficit to national income reached to 10% level. Policy-makers attempted to take a series of measures in this respect in 2011. As
the growth rates of GDP in 2012 and the structure of the growth showed, these steps along with the adverse global conditions and disappointing
changes in the forecasts for the world economy brought on a pronounced slowdown in the economy.

The recession in the economy in 2012 had different impacts on a sector basis. The construction sector, which played a significant role in the rapid
growth years of 2010 and 2011, came to a point in 2012 in which it could no longer contribute to the growth of the economy. While the agricultural
sector, occupying less than a 10% share of the economy, did not experience a significant slowdown, the slowdown in the construction, services and
industry sectors was at noticeable levels.

The measures taken to balance demand in the economy caused a significant slowdown in the industrial production in 2012. Production of intermediate
goods recorded a relatively slow fall in the first half of 2012. On the other hand, the manufacturing industry general index, the investment goods index,
the durable consumer goods index and the intermediate goods production index recorded a sharp decline in October 2012 but climbed back rapidly
in November 2012. In the same period, it is also worthy of note that the increase of durable consumer goods production has risen to around 12% . An
analysis of GDP, added value and expenditure data at fixed prices reveals that there has been a slump in the increase of added value in the construction
sector due to the slowdown in the investments of the private sector construction industry, which started in the third quarter of 2011 and continued in
2012, and also because of the contraction in public sector investments in construction.
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PSA Peugeot Citroen ﬁn ol
Uluslararasi alanda faaliyet gosteren Avrupa’li otomotiv direticisi PSA Peugeot Citroen, farkli tarz ve yenilikgi {iriinlere sahip olan, Peugeot ve Citroen markalarini
pazara sunmaktadir. 160 iilkede faaliyet gosteren Grup, global satislarinin %59’unu Avrupa’da gerceklestirmektedir. Grubun Avrupa’nin yanisira Latin Amerika, Cin
ve Rusya’da da iiretim tesisleri bulunmaktadir. Otomotivin yaninda finans, lojistik ve ekipman iiretimi alanlarinda da faaliyet gosteren, diinya ¢apinda 202 bin ¢alisani
bulunan Grup, 2012 yilinda (2011’e gore %16,5 diistisle) 3 milyon adet arag satisi gerceklestirmis ve global pazarda %4,8 oraninda pay elde etmistir. 2012 yilinda
55,4 milyar euro ciro elde eden Grup, Avrupa otomotiv pazarinda % 12,7 pazar payina sahip olmus, hafif ticari ara¢ pazarinda ise %20,8 pazar payi ile liderligini
stirdiirmustiir.
Hyundai Motor Company

HYUNoRI
1967'de kurulan Hyundai Motor Company bugiin otomotiv iiretiminde Kore'nin tartisiimaz lideri, diinyanin ise 6nde gelen otomotiv ureticilerindendir. Sirket 52
binden fazla personeli ile Hyundai Grubu'nun temel taslarindan birini teskil etmektedir. Hyundai Motor Company'nin yilda 1.5 milyon adetlik iiretim kapasitesine
sahip Ulsan fabrikasi, diinyanin kompleks halindeki en biiyiik otomotiv iiretim tesisidir. 1995 yilinda, yillik 100 bin adet tiretim kapasiteli agir ticari arac fabrikasi
Jeoniju, 1996 yilinda ise yillik 300 bin adet binek ara¢ kapasiteli Assan fabrikasi iiretime gec¢mistir. Talebin gelisimine paralel olarak Hyundai Motor Company
Yulcheon'da yillik 500 bin adet arag kapasiteli yeni bir fabrika kurmayi planlamaktadir. 1998 yilinda Kia firmasinin da satin alinmast ile Hyundai, Kore otomotiv
pazarinin %70'inden fazlasini elinde bulundurmaktadir. 2012 yilinda 7,1 milyon adet arac satisi gerceklestiren Hyundai Motor Company, diinyanin 4. en biiyiik
otomotiv iireticisi konumundadir.

Renault Trucks

TRUCKS

Avrupa’nin en bilyiik ticari arac tireticilerinden olan Renault Trucks, Renault Trucks markasi altinda uluslararasi kara tasimaciligina yonelik global ¢oziimler tasarlamakta,
tiretmekte ve pazarlamaktadir. 100’den fazla iilkede bakim, yedek parca ve garanti hizmetleri sunan Renault Trucks, miisterilerinin isleri icin duyduklar ihtiyaglar
karsilayan bir {ireticidir. Renault Trucks, misterileri icin yiiksek kaliteye ve etkili kullanima son derede 6nem vermektedir. Her zaman miisterilerinin yaninda olan
Renault Trucks, yenilikgilik, verimlilik ve 6zen olarak siralanan ti¢ marka degeri ile gurur duymaktadir. 1 Ocak 2001 tarihinden beri Renault Trucks, Avrupa’daki en
biiyiik agir vasita ureticisi konumunda olan ve bunun yaninda diinyanin en biiyiik ikinci tireticisi olan AB Volvo biinyesinde yer almaktadir. 100 bine yakin kisiye is
imkani sunan Volvo Group bugiin 18 iilkede Uiretim tesislerine sahip olarak 190’dan fazla iilkede faaliyet gostermektedir. 2012 yilinda Volvo Group’un agir kamyon
sinifinda Avrupa pazarindaki payi %25,7’ye diismiistiir. Bu grubun bir iiyesi olan Renault Trucks 14 bin ¢alisani ile 2012 yilindaki global satislarini 52 bin 172 adet
olarak gerceklestirmistir.

=" BredaMenarinibus

A Pareass s ompay

BredaMenarinibus

BredaMenarinibus, 90 yili askin bir siiredir iirettigi 30 binin iizerinde otobiis ile italya’da toplu tasimaciligin gelismesine katkida bulunmus koklii otobiis iireticilerindendir.
Sirket halen 45 bin metre karesi kapali olmak iizere toplam 155 bin metre kare alan iizerine kurulu tesisinde faaliyet gostermektedir. BredaMenarinibus otobiis
tasariminda sahip oldugu vasifli bilgi birikimi ile her model araci (arag gévdesi ve mekanik aksam) en giincel hesaplama ve tasarim teknikleriyle, tasarlayip gelistirmekte
ve miisteri ihtiyag ve beklentilerine hizli ve etkin ¢6ziimler sunmaktadir. BredaMenarinibus modelleri, tasarim ve miihendislik acisindan italyan sanayisinin en iyi
ornegi olarak rakipleri icin bir referans olusturmaktadir.

A
PSA Peugeot Citroen ﬁn i

Operating in the international arena, European automotive manufacturer PSA Peugeot Citroen sells Peugeot and Citroen brands which offer unique style and
innovative products. 59% of the global sales of the Group, which operates in 160 countries, is generated in Europe. In addition to Europe, the Group also has
production plants in Latin America, China and Russia. The Group, which operates in the fields of finance, logistics and equipment manufacturing in addition to the
automotive industry and which employs 202 thousand employees globally, sold 3 million vehicles (recording a decrease of 16.5% compared to 2011) and achieved
a global market share of 4.8% in 2012. The Group, which recorded a turnover of 55.4 billion euro in 2012, achieved a market share of 12.7% in the European
automotive market and continued its market leadership in the light commercial vehicle market with a share of 20.8% .

Hyundai Motor Company  “rebe

Hyundai Motor Company which was founded in 1967 is today the undisputable leader in the automotive industry in Korea and one of the leading automotive
manufacturers of the world. The company, with its workforce of more than 52 thousand employees, is one of the milestones of the Hyundai Group. Ulsan plant of
Hyundai Motor Company is the largest automotive manufacturing complex of the world with a production capacity of 1.5 million per year. Jeonju, the heavy commercial
vehicle plant with a production capacity of 100 thousand vehicles per year started production in 1995 whereas Assan plant with a production capacity of 300 thousand
passenger vehicles per year started operations in 1996. In line with the increasing demand, Hyundai Motor Company is planning to set up a new plant in Yulcheon
with an annual capacity of 500 thousand vehicles. Following the acquisition of Kia in 1998, Hyundai currently controls more than 70% of the Korean automotive
market. Hyundai Motor Company, which is the world’ s 4t largest automotive manufacturer, sold 7.1 million vehicles in 2012.

Renault Trucks

TRUCKS
Renault Trucks, one of Europe’ s largest commercial vehicle manufacturer; designs, produces and markets global solutions for the international road transport under the
Renault Trucks brand. Renault Trucks, which provides maintenance, spare part and warranty services in more than 100 countries, is a manufacturer that responds to the
needs of its customers as they run their business. Renault Trucks attaches great importance to high quality and effective usage for its customers. Renault Trucks, which is
always there for its customers, boasts of its three brand values: innovation, efficiency and care. Since January 1, 2001, Renault Trucks has been operating under AB Volvo,
which is the biggest heavy vehicle manufacturer in Europe and the second biggest manufacturer of the world. Today Volvo Group, which employs almost 100 thousand
employees, has production facilities in 18 countries and operates in more than 190 countries. Volvo Group’ s European market share in the heavy duty truck segment decreased
to 25.7% in 2012. Renault Trucks, which is a member of the Group and which employs 14 thousand employees, has recorded a global sales of 52 thousand 172 vehicles

in2012.

\
BredaMenarinibus — BredaMenarinibus
BredaMenarinibus, which has manufactured more than 30 thousand buses in a period of over 9o years, is one of the long-established bus manufacturers which has
contributed to the development of the public transport in Italy. The Company still operates in its facilities which are established on a total area of 155 thousand square
meters, 45 thousand square meters of which is closed. With its qualified know-how in the field of bus design, BredaMenarinibus designs and develops each vehicle
(body and mechanic components), irrespective of its model, making use of the most updated calculation and design techniques and provides fast and effective solutions
that meet customers’ needs and expectations. Providing the ideal example for the Italian industry with respect to models, design and engineering, BredaMenarinibus
is now a benchmark company for competitors.




ihracat ve ithalat hacimlerinin potansiyel diizeylerinden sapma serileri arasindaki yakin iliski, ihracatin ithalata bagimliligi acisindan
dnemli bir bulguya isaret etmektedir. ihracatta pazar cesitliliginin artirilmasi amaciyla, son yillarda Afrika iilkeleri, Asya Pasifik ve Latin
Amerika iilke gruplarina yonelik olarak ticaretin gelistirilmesi amagli calismalar yiiriitiilmektedir. S6z konusu pazar cesitliliginin artirilmasi
politikasi neticesinde, 2012 yilinda AB-27 iilkelerine olan ihracatimizdaki diististin ivme kazanmasina ragmen, genel olarak ihracatta
2011 yilina gore artis gozlenmistir. 2012 yilinda 6zellikle Cin hari¢ gelismekte olan {ilkelere ihracatta hizli bir artis kaydedilmistir.
ihracattaki bu artis, ithalattaki diisiisii dengelemese de, milli gelir artisina olumlu katkida bulunarak biiyiimeyi destekleyen temel
bilesenlerden biri olmustur. 2012 yili son ¢eyreginde ara mali ve sermaye mallari ithalatindaki artis, ekonomik biiyiimede goreceli bir
toparlanmaya isaret etmektedir. ithalatin sektor bazinda yapisi incelendiginde, 2012 yilinda ithalattaki genel diisiise ragmen, sektorel
dagilim yapisinda bir degisiklik olmamuistir. ithalatta 6ne cikan bir baska egilim ise, daralma dénemlerinde gelismis iilkelerden yapilan
ithalatin payindaki azalmadir.

Haziran 2009’da %13’e gerileyen issizlik, 2011 Nisan ayina kadar olan donemde tek haneye kadar inmistir. 2012 yilinin ikinci ceyregine
kadar issizlik oranlarinda devam eden diisiis egilimi, ekonomik aktivitedeki yavaslamanin belirginlesmeye baslamasiyla, yatay bir seyir
icine girmistir. 2012 yili sonuna dogru istihdam artisinda goreceli bir toparlanma yasanmis; Eyliil ayinda kayitli istihdam, 2011 yilinin
ayni dénemine gére %6,6 artmistir. istihdamdaki bu artisin, kamu istihdaminin katkisiyla hizmet istihdaminin artisindan kaynaklandig
goriilmektedir. Kisitlanan ig talep ve disiplinli kamu maliyesi sayesinde Euro Bolgesi iilkelerinde goriilen yiiksek biit¢e aciklari ve yiiksek
bor¢luluk oranlarinin, Tiirkiye’de tecriibe edilmiyor olmasi, Tiirkiye’yi 2012 yilinda da bu ekonomilerden pozitif yonde ayristirmaya devam
etmistir. Diger yandan, kamu maliyesinde siirdiiriilen disiplinli yaklasim sayesinde bor¢ stokunda belirgin bir diislis gozlenmistir. Bu
cercevede, 2012 yilinda, biitce acig1/ GSYH oranindaki ufak ¢apli artisa ragmen, Tiirkiye bircok gelismis ve gelisen tilkeye kiyasla biitce
disiplini agisindan dikkate deger bir performans sergilemektedir. 2012 yilinin ilk yarisinda uygulanan siki likidite politikasi, yilin ikinci
yarisinda yerini asamali olarak ekonomik aktiviteyi destekleyici bir durusa birakmistir. TCMB (Tiirkiye Cumhuriyeti Merkez Bankasi), yil
ortasindan itibaren piyasaya verdigi likiditeyi arttirarak kisa vadeli faizlerin, koridorun alt sinirina yakin seyretmesini saglamistir.

2000-2001 krizleri sonrasi, Tiirkiye ekonomisinin temel gii¢ ve dayaniklilik alanlarindan biri haline gelen bankacilik sektorii ve bankacilik
baskin finansal sektor, 2012 yilinda ekonomideki yavaslamaya ragmen, saglamlik gostergeleri itibariyla bircok iilke bankacilik sisteminden
daha giiclii ve dayanikli durumdadir.

The close correlation between the deviations of export and import volumes from their potential levels is an important indicator of the dependence
of exports on imports. In order to increase market diversity in exports, in recent years, there are ongoing efforts to expand the volume of trade with
the country groups of Africa, the Asian-Pacific and Latin America. As a result of the policy of market diversification, the fall in our exports to the
EU-27 in 2012 gained momentum but in general, there was an increase in exports compared to 2011. With the exception of China, exports to the
developing countries recorded a rapid rise in 2012. Although this increase in exports was not enough to balance off the fall in imports, it did make
a positive contribution to the increase in the national income and became one of the main components supporting growth. The increase in the last
quarter of 2012 in the import of intermediate goods and capital goods can be taken as an indication of a relative recovery of economic growth.
Looking at imports on a sector basis, it is noted that despite the general fall in imports in 2012, there was no change in the structure of distribution

by sectors. Another trend that stood out in terms of imports was the reduction in the share of imports from developed countries during times of

economic contraction.

In June 2009, employment had receded to 13% and by April 2011, this rate dropped to a single digit figure. The declining trend of unemployment,
which continued on into the second quarter of 2012, took a horizontal direction when the slowdown in economic activity began to be more pronounced.
Toward the end of 2012, there was a relative recovery in the rate of employment and in September, registered employment had increased by 6.6%

compared to the same period of 2011. This rise in employment was stemmed from the increase in employment in services due to the contribution
of the employment figures of the public sector. As a result of restricting domestic demand and adopting disciplined public finance policies Turkey
did not experience the high budget deficits and elevated debt ratios that are experienced in the Eurozone, This helped Turkey to positively differentiate
itself from those economies in 2012. On the other hand, the disciplined approach to public finance has resulted in a significant fall in debt stocks.
In this context, despite the minor increase in the budget deficit/ GDP ratio, in 2012, Turkey continued to record a remarkable performance in terms
of budget discipline when compared to many developed and developing countries. The strict liquidity policy adopted in the first half of 2012 was
gradually replaced in the second half of the year by a stance that supported the economic activity. The Turkish Central Bank, by increasing liquidity
in the market, kept short-term interest rates close to the lower boundaries of the interest rate corridor.

Following the crisis of 2000-2001, the banking sector and the banking-dominant financial sector became one of the basic strengths and areas of

endurance for the Turkish economy. Despite the sluggishness in the economy in 2012, Turkey’ s banking system is much stronger and resilient than
in many other countries in terms of soundness indicators.
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Enflasyon goriinimiinde iyilesme ve risk yonetim performansinin iilke riski algisina olumlu yansimasi, gelismis iilkelerde “sifir alt siniri”’na
ulasan faiz oranlarinin Tiirkiye’ye etkili bir sekilde yansimasina yardimci olmustur. Yilin son ¢eyreginde giderek belirgin bir egilim kazanan
ic talepteki yavaslama, ithalatta gerileme, dolayisiyla da temelde bir yurtici yatinm-tasarruf dengesi sorunu olan cari islemler a¢iginda
onemli bir diizelme saglamistir. Yil boyunca dis ticaret dengesi ve ihracatin ithalati karsilama oraninda dikkate deger bir iyilesme
saglanmistir. 5 Kasim 2012 tarihinde uluslararasi kredi derecelendirme kurulusu Fitch tarafindan yatirm yapilabilir lilke statiisiine
yiikseltilerek teyit edildigi tizere, Tiirkiye ekonomisi 2012 yilinda Avrupa ihracat pazarlarindaki daralmaya ve giiclii ekonomik iliskilere
sahip oldugu yakin bolgelerdeki sosyo-politik sorunlara ragmen, dis kirilganliklarini azaltmayi basarmistir. Siyasi istikrarin devam edecegi
varsayimi altinda, bu performansin 2013 yilinda bozulmasi beklenmemektedir. Bu temel varsayim, senaryo analizlerinin dis diinyadaki
gelismelere odaklanmasina imkan vermektedir.

TUSIAD (Tiirkiye Sanayicileri ve isadamlari Dernegi) tarafindan yapilan senaryo calismalarinda, temel senaryo basligi altinda tanimlanan
senaryo analizi, yukarida ifade edilen temel varsayim etrafinda 2013 yilinda ekonomiye olan giivenin zayiflamadan devam edecegini
dikkate almaktadir. Buna bagli olarak, giiveni besleyen en 6nemli unsurlardan olan politika disiplini ve kredibilitesinden ¢ok zor kosullarda
bile vazgecilmeyecegi diisiiniilmektedir.

“Temel senaryo”, 2012 yili sonunda diinyada belirli dl¢iide azalan belirsizliklerin, 2013 yilinda belirgin bir bozulma sonucu kiiresel
ekonomiyi olumsuz yonde etkilemeyecegi varsayimina dayalidir. “Olumlu senaryoda” ise, 2013’e ydnelik olarak diinya ekonomisi
genelinde olusan olumlu beklentilerin bilyiik 6l¢tide gecerli olacagi varsayilmaktadir. Diinya kosullari itibariyla, “temel senaryo”ya gore
daha iyimser varsayimlara sahip olan "olumlu senaryo” ile, 2013 yilinda kiiresel makro ¢ercevede belirgin bir istikrar saglanacagi
ongoriilmektedir. Diinya ekonomisinde 2012 yili sonu itibariyla olusan gériinim karsisinda ilimli bir iyimserlige sahip olan bu senaryo,
ABD ve Euro Bélgesi'ndeki temel sorunlarin asilarak, diinya genelinde giiclii bir toparlanma siirecine girilecegini varsaymaktadir. Gelismis
ve gelisen ekonomiler igin 2012 yilina gére olumlu gelismeler dngdren bu senaryo analizinde, 2013 yili bilyiime orani %6.1 olarak tahmin
edilmektedir. Ayrica, dis ekonomik kosullardaki olumlu gelismelere dayali bu senaryoda, s6z konusu kosullardaki iyilesmenin diinya
genelinde faizleri ve getirileri arttiracagi, bu nedenle de reel faizlerin ilimli sekilde yiikselecegi tahmin edilmektedir.

Kaynak: TUSIAD

The improvement in the inflation and risk management performance to have a positive impact on the perception of Turkey's risks, contributed to the
effective reflection of the interest rates which approached the “zero lower bound” in developed countries to Turkey as well. The slowdown in domestic
demand, a trend which steadily became more pronounced in the last quarter of the year, and the decline in imports have resulted in a significant improvement
in the current accounts deficit, where the basic problem was striking a balance between domestic investments and savings. A significant improvement
was achieved over the year in the foreign trade balance and in the financing ofimports by exports. As the international credit rating agency Fitch confirmed
by raising Turkey’ s grade to investment grade on November 5, 2012, Turkey's economy managed to reduce its external fragility despite the contraction
in European export markets and the sociopolitical issues in the countries in the nearby region with which Turkey has strong economic ties. With the
assumption that Turkey's political stability will be maintained, economic performance in 2013 is not expected to worsen. This basic assumption also makes
it possible for scenario analyses to focus more on developments outside of the country.

In the projection scenarios of TUSIAD (Turkish Industry and Business Association), the analysis of the main scenario is based on the above-mentioned
basic assumption and foresees that the trust in the economy will continue in 2013 without any deterioration. Therefore, it is also believed that political
discipline and credibility, the factors most important in keeping trust alive, will continue to be sustained, even under the worst conditions.

The "basic scenario " was based on the assumption that the various uncertainties in the world that had disappeared to a certain extent by the end of 2012,
would not worsen or have an adverse impact on the global economy in 2013. The "positive scenario ", on the other hand, was based on the optimistic
assumption that positive expectations in the general world economy would prevail over 2013. The “positive scenario ", which is based on more optimistic
assumptions compared to the "basic scenario ", was foreseen that there would be remarkable stability on a global macro scale in 2013. This scenario, which
offers its moderately optimistic viewpoint on the picture of the world economy at the end of 2012, assumes that the U.S. and Eurozone will overcome
their fundamental problems and this will lead to a strong recovery of the world as a whole. In the analysis of this scenario, which foresees a positive outlook
for both developed and developing economies compared to 2012, the estimate for annual growth in 2013 is 6.1% . Additionally, this scenario, based on
developments in economic conditions outside of Turkey, estimates that the improvement in those conditions will lead to an increase of interest rates and
returns in the world in general and as a result real interest rates will rise moderately.

Source: TUSIAD (Turkish Industry & Business Association)




OTOMOTIV SEKTORUVE
KARSAN’IN SEKTORDEKI YERI

AUTOMOTIVE SECTOR AND POSITION
OF KARSAN IN THE SECTOR
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Avrupa Otomotiv Uretimi / Pazari
European Automotive Production /Market
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Kaynak: OICA, International Organization Of Motor Vehicle Manufacturers
Source: OICA, International Organization Of Motor Vehicle
Manufacturers

Tiirkiye Otomotiv Uretimi / Pazari
Turkish Automotive Production /Market
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Kaynak: OSD, Otomotiv Sanayii Dernegi
Source: OSD, Automotive Industry Association
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Kaynak: ACEA, European Automobile Manufacturers' Association
Source: ACEA, European Automobile Manufacturers' Association
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Tiirkiye Ticari Ara¢ Uretimi / Pazari
Turkish Commercial Vehicle Production /Market
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Kaynak: OSD, Otomotiv Sanayii Dernegi
Source: OSD, Automotive Industry Association

Karsan ) Serisi Pazar Performansi
Karsan | Series Market Performance
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Hyundai HD Serisi Pazar Performansi
Hyundai HD Series Market Performance
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Karsan Qretim Adetleri Karsan Dagitim Adetleri
Production Units Distribution Units
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Karsan Ihracat Adetleri Karsan Satislari icinde ihracatin Payi
Karsan Export Units Share of Export in Karsan Sales
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Karsan 2012'de ihracatta OSD {iyesi otomotiv sirketleri arasinda 7.sirada, ticari arag iireten sirketler arasinda 3.sirada yer aldi.
In 2012 Karsan was ranked 7t in exports among the 0SD member automotive companies and 3™ among the companies
producing commercial vehicles.
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Karsan Yerli Aracini Uluslararasi Cenevre Motorshow'da Sergiledi (6-7 Mart 2012)
Karsan, Exhibited it's Local Car at the International Geneva Motorshow (6-7 March 2012)
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Karsan, Denizli Fuari'nda ) Serisi Araclarini Sergiledi (28 Mayis 2012)
Karsan, Exhibithed it's | Series Vehicles in Denizli Fair (28 May 2012)

Karsan, Concept V1'in Sagdan Direksiyonlu Elektrikli Modelini
Londra'da Sergiledi (18 Haziran 2012)
Karsan, Exhibithed Concept V1's Right Handed Electrical Model in London (18 June 2012)

Tasima Diinyasi - 04.06.12 Yurt Gazetesi - 29.05.12

KARSAN engelli u]a§1mma uygun araglarini tanitt

Milliyet - 07.08.12

Milliyet - 19.06.12
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Karsan Launched it's Disability
Accessible Vehicles

Karsan Denizli'de de
engelleri asiyor

KARSAN, sektériin 6nde gelen firmala-
rinin katildi1 Otomotiv Distribitdrien
Dernegi destekli 5. Denizli Otomobil, Ti-
cari Arac ve Yan Sanayileri Fuan'na katil-
di. 22-27 Mayis 2012 tarihlerinde De-
nizli Fuar Merkezi EGS Park’ta gercekles-
tirilen fuarda Karsan, 210 metrekarelik
standinda Karsan J10 20+1 okul, 16+1
servis ve 12+1+1 engelli erisimli hatl
araclanni sergiledi. Kanunun getirdidi zo-
runluluklara uygun minibusleri Greten ilk
firmalardan olan Karsan, boylece Deniz-
li'de de konuyla ilgili farkindalik elde edil-
mesini saglad.

LONDRA KAPI$MASI

Karsan is Overcoming Obstacles in
Denizli as Well

Karsan, Kocaeli Fuari'nda Otobiisleriyle ilgi Gérdii (15 Haziran 2012)
Karsan, Attracted Attention with it's Buses in Kocaeli Fair (15 June 2012)
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London Scramble

Karsan nowAsp/red to the London Taxi

Karsan, 450 Otobiis icin IETT ile Anlasti (3 Eyliil 2012)
Karsan, Agreed for 450 Buses with IETT (3 September 2012)

Milliyet - 04.09.12
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Karsan will Sell 450 Buses to IETT, will
do the Maintenance and Cleaning
itself

Yeni Safak - 04.09.12

Istanbul’un trafigine

A Romantic Solution to Istanbul's
Traffic
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Tasima Diinyasi - 10.09.12 Devir Saati - 01.06.12 Karsan, Otobiislerini Transist 2012'de Sergiledi (28 Kasim 2012)

: , . Karsan, Exhibited it's Buses in Transist 2012 (28 November 2012
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Karsan, HMC ile Anlasma imzaladi (27 Kasim 2012)
Karsan and HMC Signed an Agreement (27 November 2012) S
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DENETCi RAPORU OZETi

Karsan Otomotiv Sanayii ve Ticaret A.S. Genel Kurulu'na

Ortakligin;

UNVANI

MERKEZi
SERMAYESI
FAALIYET KONUSU

Denetgilerin adi ve gorev
siireleri, ortak veya Sirketin
personeli olup olmadiklar

Katilinan Yonetim Kurulu ve
yapilan Denetleme Kurulu
toplantilar sayisi

Ortaklik hesaplari, defter ve
belgeleri iizerinde yapilan
incelemenin kapsami, hangi
tarihlerde inceleme yapildigi
ve varilan sonug¢

Tiirk Ticaret Kanunu’nun
353’iincii maddesinin 1’inci
fikrasinin 3 numarali bendi
geregince ortaklik veznesinde
yapilan sayimlarin sayisi ve
sonuglari

Tiirk Ticaret Kanunu’nun
353’iincii maddesinin 1’inci
fikrasinin 4 numarali bendi
geregince yapilan inceleme
tarihleri ve sonuglari

intikal eden sikayet ve
yolsuzluklar ve bunlar
hakkinda yapilan islemler

: KARSAN OTOMOTIV SANAYIi VE TICARET A.S.

: BURSA

: 260.000.000.-TL.

: Her nevi tasit araglarinin ve bunlarin biitiin asli ve yedek

parcalarinin imal, montaj, bakim ve tamirini, dahili ticaretini yapmalk, ithalat, ihracat

: Zekai TERZI, 1 yil, ortak veya sirketin personeli degil

Necmettin TOSUN, 1 yil, ortak veya sirketin personeli degil

: 6 defa Yonetim, 4 defa Denetleme Toplantisina istirak

edilmistir.

: 2012 Haziran-Temmuz-Agustos-Ekim-Kasim-Aralik

aylarinda defter ve belgeler; TTK sdzlesme ve sair mevzuat
ile genel kabul gormiis muhasebe ilke ve standartlar
cercevesinde incelenmis ve herhangi bir olumsuzluk
saptanmamistir.

: Yilicersinde alti defa sayim yapilmis ve mevcutlarin

kayitlara uygun oldugu goriilmiistiir.

: Denetcilige secilme tarihi 28.06.2012’den itibaren her ay

kayitlar ve mevcutlar incelenmis ve tutarli olduklari tesbit
edilmistir.

: Herhangi bir sikayet intikal etmemistir.

Bu cergevede, Sirketin hal ve durumu dikkate alindiginda, goriisiimiize gére Sermaye Piyasasi Kurulu’nun XI, No:29 sayili
“Sermaye Piyasasinda Finansal Raporlamaya iliskin Esaslar Tebligi” hiikiimlerine ve bu teblige aciklama getiren duyurularina
uygun olarak hazirlanan ekli 31.12.2012 tarihi itibari ile diizenlenmis, finansal tablolar Sirketin anilan tarihteki mali durumu
ile anilan doneme ait faaliyet sonuglarini dogru bir bicimde yansitmaktadir.

Netice olarak, Yonetim Kurulu tarafindan hazirlanan raporda 6zetlenen Sirket calismalari, Sermaye Piyasasi Mevzuatina
uygun olarak diizenlenen finansal tablolar ile Yonetim Kurulu’nun donem neticesi ile ilgili onerilerinin tasvibini ve Yonetim
Kurulu’nun aklanmasi hususunu Genel Kurul’un goériislerine sunariz.

DENETCI
Zekai TERZI

A

DENETCI
Necmettin TOSUN

M
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AUDITING REPORT

To The General Assembly of Karsan Otomotiv Sanayii ve Ticaret A.S.

Company’s;

TITLE
HEADQUARTERS
CAPITAL

FIELD OF ACTIVITY

Auditor’s names and

term of office, whether
they are a partner to or
personnel of the Company

Number of Board of
Directors and Board of Auditors
Meetings attended

Company’s accounts, scope
of the audits on books and
documents, dates and
results of such audits

Number of and results of

the counts held at the
company’s cash office, in
accordance with Article

353 sub-article 15t paragraph

3 of the Turkish Commercial Code

Dates and results of audits
held in accordance with
Article 353 sub-article 15t
paragraph 4 of the Turkish
Commercial Code

Complaints and

corruptions reported and actions

taken in such regard

: KARSAN OTOMOTIV SANAYIi VE TICARET A.S.

: BURSA

: 260,000,000.-TL.

: Production, assembly, maintenance and repair, domestic trade, import and export

of all kinds of transportation means and their original and spare parts

: Zekai TERZI, appointed for 1 year, neither a partner to nor a personnel of the Company

Necmettin TOSUN, appointed for 1 year, neither a partner to nor a personnel of the
Company

: Attended 6 times to Board of Directors meeting and 4 times to Board of Auditors

meeting

: The books and documents have been audited on June-July-August-

October-November-December 2012, in accordance with the TCC, contract and
various laws and regulations and generally accepted accounting principles and
standards and no problems have been detected.

: 6 counts were held during the course of the year, and assets were found

to match the records.

: Since 28.06.2012, the date of assignment as an auditor, the records and assets

have been audited monthly and they have been ascertained to be consistent.

: No complaints have been reported.

In this context, in consideration of the conditions and circumstances of the Company, in our opinion, financial statements
dated 31.12.2012 attached hereto, prepared in accordance with the provisions of the Capital Market Board’s Communiqué
Serial XI No:29 titled “Communiqué on the Principles of Financial Reporting in Capital Markets” and notifications clarifying
the provisions of the said communiqué, properly reflect the Company’s financial condition at the aforementioned date and
the operating results of the aforementioned period.

In conclusion, we submit to the attention of the General Assembly; the Company activities outlined in the report prepared
by the Board of Directors, financial statements prepared in accordance with the Capital Market Laws, approval of the Board
of Directors’ suggestions in relations to term result and acquittal of the Board of Directors.

AUDITOR
Zekai TERZI

AUDITOR
Necmettin TOSUN

MV
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FAALIYET RAPORU ANNUAL REPORT

I. GENERAL INFORMATION
a. Accounting Period of the Report

I. GENEL BiLGILER

a. Raporun Hesap Donemi :01.01.2012 - 31.12.2012

:01.01.2012 - 31.12.2012

b. Trade Name of the Company : KARSAN OTOMOTIV SANAYIi VE TICARET A.S
Trade Registration Number of the Company : 13366
Contact Information of the Company:

b. Sirketin Ticaret Unvani : KARSAN OTOMOTIV SANAYIi VE TICARET A.S.
Sirketin Ticaret Sicil No : 13366
Sirketin iletisim Bilgileri

Genel Miidiirliik ve Akcalar Fabrika Headquarters and Akgcalar Factory

Adres : AKCALAR SANAYi BOLGESI 16225 AKCALAR / NILUFER / BURSA Address : AKCALAR SANAYi BOLGESI 16225 AKCALAR / NILUFER / BURSA
Telefon 1 +90 (224) 484 21 70 (25 HAT) - +90 (224) 280 30 00 Telephone :+90 (224) 484 21 70 (25 LINES) - +90 (224) 280 30 00
Faks 1490 (224) 484 21 69 Fax 1490 (224) 484 21 69

Organize Sanayi Bolgesi Fabrika Industrial Zone Factory

Adres : ORGANIZE SANAYi BOLGESI MAVi CAD.NO: 13 16159 NiLUFER / BURSA Address : ORGANIZE SANAYi BOLGESI MAVi CAD.NO: 13 16159 NiLUFER / BURSA
Telefon 1 +90 (224) 243 33 10 (4 HAT) Telephone :+90 (224) 243 33 10 (4 LINES)

Faks 1490 (224) 243 74 50 Fax 1490 (224) 243 74 50

istanbul Ofisi: istanbul Office

Adres : EMEK MAH. ORDU CAD.NO: 10 34785 SARIGAZi / SANCAKTEPE / iISTANBUL Address : EMEK MAH. ORDU CAD.NO: 10 34785 SARIGAZi/ SANCAKTEPE / iISTANBUL
Telefon :+90 (216) 499 65 50 Telephone :+90 (216) 499 65 50

Faks 1490 (216) 499 65 53 Fax 1490 (216) 499 65 53

Web Sitesi : www.karsan.com.tr Website : www.karsan.com.tr

c. Sirketin Sermaye ve Ortaklik Yapisi ile Dénem icerisindeki Degisiklikler c. Capital and Shareholding Structure of the Company and Changes During the Period

Kayitli Sermaye Tavani : 600.000.000 TL (*) Registered Capital Ceiling : TL 600,000,000 (*)
Cikarlmis Sermaye :260.000.000 TL Issued Capital : TL 260,000,000
31.12.2012 31.12.2011 31.12.2012 31.12.2011
ORTAKLIGIN UNVANI PAY TUTARI (TL)  PAY ORANI (%) PAY TUTARI (TL) PAY ORANI (%) COMPANY'S TITLE SHARE AMOUNT (TL) SHARE RATIO (%) SHARE AMOUNT (TL) SHARE RATIO (%)
Kiraca Holding A.S. 164.989.888 63,46 164.989.888 63,46 Kiragca Holding A.S. 164,989,888 63.46 164,989,888 63.46
A Grubu imtiyazll 15.862.018 6,10 15.862.018 6,10 Group A preferred 15,862,018 6.10 15,862,018 6.10
B Grubu 149.127.870 57,36 149.127.870 57,36 Group B 149,127,870 57.36 149,127,870 57.36
Diniz Grubu (**) 13.813.047 5,31 15.592.547 6,00 Diniz Group (**) 13,813,047 5.31 15,592,547 6.00
A Grubu Imtiyazl 2.635.137 1,01 2.635.137 1,01 Group A preferred 2,635,137 1.01 2,635,137 1.01
B Grubu 11.177.910 4,30 12.957.410 4,99 Group B 11,177,910 4.30 12,957,410 4.99
inan Kirag 4.494.027 1,73 4.494.027 1,73 inan Kirag 4,494,027 1.73 4,494,027 1.73
A Grubu Imtiyazl 449.156 0,17 449.156 0,17 Group A preferred 449,156 0.17 449,156 0.17
B Grubu 4.044.871 1,56 4.044.871 1,56 Group B 4,044.871 1.56 4,044,871 1.56
Diger 76.703.038 29,50 74.923.538 28,81 Other 76,703,038 29.50 74,923,538 28.81
A Grubu Imtiyazl 1 0,00 1 0,00 Group A preferred 1 0.00 1 0.00
B Grubu 76.703.037 29,50 74.923.537 28,81 Group B 76,703,037 29.50 74,923,537 28.81
TOPLAM 260.000.000 100,00 260.000.000 100,00 TOTAL 260,000,000 100.00 260,000,000 100.00

(*) Byan alteration in the Articles of Association pursuant to the provisions of CMB and TCC, the upper limit of Company’s
registered capital was increased from TL 300 Million to TL 600 Million.
(**) Indicates the total amount of shares owned by different family members of the Diniz Family.

(*) SPKve TTK diizenlemeleri cercevesinde yapilan Esas Sézlesme degisikligi ile sirketin kayitli sermaye tavani 300 milyon
TL’den 600 Milyon TL’ye ¢ikarilmistir.
(**) Diniz Ailesi’nin muhtelif aile fertlerine ait hisseler toplamini géstermektedir.

2012 yilsonu itibari ile Merkezi Kayit Kurulusu A.S. kayitlarindaki fiili dolasimdaki pay oranimiz %33,63’tiir. As of year-end of 2012, our actual circulation rate listed under Central Registry Agency (CRA) is 33.63%.




FAALIYET RAPORU

d. imtiyazli Paylara ve Paylarin Oy Haklarina iliskin Agiklamalar

Sirket Esas s6zlesmesinin 8’inci maddesi olan Yénetim Kurulu maddesine gore A Grubu paylar “Yénetim Kurulu Uyeleri’nin
seciminde aday gosterme imtiyazi” hakkina sahip bulunmaktadir. Sirketimiz esas sozlesmesinde oy haklarinin kullanimina
yonelik bir imtiyaz bulunmamaktadir.

e. Yonetim Kurulu, Ust Diizey Yoneticiler ve Personel Sayisi Bilgileri
i. Yonetim ve Denetim Kurulu Uyeleri
Sirket Yonetim ve Denetim Kurulu iiyeleri, Tiirk Ticaret Kanunu ve ilgili diizenlemeler geregince Sirket esas

sozlesmesi cercevesinde 28 Haziran 2012 tarihinde diizenlenen Olagan Genel Kurul’da bir yil siire ile ve
her haliikarda yerlerine halefleri segilinceye kadar gérev yapmak {izere secilmislerdir.

31.12.2012 tarihi itibariyle Yonetim Kurulu iiyeleri:

Yonetim Kurulu Gorevi Goreve Baslama Tarihi
inan Kirag Yonetim Kurulu Baskani 28 Haziran 2012
Klod Nahum Yonetim Kurulu Baskan Vekili 28 Haziran 2012
Jan Nahum Yonetim Kurulu Murahhas Aza 28 Haziran 2012
Ali ihsan ilkbahar Bagimsiz Yonetim Kurulu Uyesi 28 Haziran 2012
Giancarlo Boschetti Bagimsiz Yonetim Kurulu Uyesi 28 Haziran 2012
Antonio Bene Yonetim Kurulu Uyesi 28 Haziran 2012
ipek Kirag Yénetim Kurulu Uyesi 28 Haziran 2012

SPK Kurumsal Yonetim ilkelerine uyum cercevesinde Ali ihsan ilkbahar ve Giancarlo Boschetti Bagimsiz Yonetim Kurulu
Uyesi olarak atanmislardir. Dolayisiyla, 28 Haziran 2012 tarihi itibariyle Yigit Tahsin Okur gérevinden ayrilmistir.

Sirketin 28 Haziran 2012 tarihinde yapilan Olagan Genel Kurul Toplantisinda Yonetim Kurulu iiyelerine TTK 334 ve 335.
Maddeleri ve SPK Kurumsal Yénetim ilkelerinin 1.3.7. maddesi cercevesinde islem yapabilme izni verilmistir.

Yoénetim Kurulu 2012 yili icerisinde 28 defa toplanmis olup, {iyeler biiyiik 6l¢iide toplantilara katilim saglamislardir.

Yénetim Kurulu Uyelerinin sirket disinda yiiriittiikleri gérevler hakkinda bilgiye ve Bagimsiz Yénetim Kurulu Uyelerinin
Bagimsizlik Beyanlarina EK/1 ve EK/2’de detayli olarak yer verilmistir.

31.12.2012 tarihi itibariyle Denetim Kurulu iiyeleri:

Denetim Kurulu Gorevi Goreve Baslama Tarihi
Zekai Terzi Denetim Kurulu Uyesi 28 Haziran 2012
Necmettin Tosun Denetim Kurulu Uyesi 28 Haziran 2012

Dénem icinde Denetim Kurulu tiyelerinde herhangi bir degisiklik olmamistir.
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d. Explanations in Regards to Preferred Share and Voting Rights

According to Article 8 the article on Board of Directors, Group A shares possess a right of “privilege to nominate a candidate
for the election of members of the Board of Directors”. The Company's Articles of Association does not feature a privilege
on the use of votes.

e. Information regarding the Board of Directors, Executives and Number of Employees

i. Members of the Board of Directors and the Audit Committee
Members of the Board of Directors and the Audit Committee have been appointed in the Ordinary General
Assembly held on June 28, 2012 pursuant to the Turkish Commercial Code and relevant regulations, in
accordance with the Articles of Association; for a period of one year, or in all cases, until the appointment of
their successors.

Members of the Board of Directors as of 31.12.2012

Board of Directors Position Commencement Date
inan Kirag Chairman June 28, 2012
Klod Nahum Vice Chairman June 28, 2012
Jan Nahum Executive Director June 28, 2012
Ali ihsan ilkbahar Independent Board Member June 28, 2012
Giancarlo Boschetti Independent Board Member June 28, 2012
Antonio Bene Board Member June 28, 2012
ipek Kirag Board Member June 28, 2012

Within the context of compliance with the CMB’s Corporate Governance Principles, Ali ihsan ilkbahar and Giancarlo
Boschetti were appointed as Independent Members of the Board of Directors. Therefore, as of June 28, 2012, Yigit Tahsin
Okur has retired from his position.

In the Ordinary General Assembly Meeting of the Company dated June 28, 2012, members of the Board of Directors were
authorized to transact within the scope of Articles 334 and 335 of the Turkish Commercial Code and Article 1.3.7 of the
CMB’s Corporate Governance.

The Board of Directors gathered 28 times in 2012, and the participation of members has been extensive.

Information regarding tasks performed by Independent Members of the Board of Directors and Independence Declarations
of Independent Members of the Board of Directors are situated in Annex 1 and Annex 2 in detail.

Members of the Audit Committee as of 31.12.2012

Audit Committee Position Commencement Date
Zekai Terzi Member of the Audit Committee June 28, 2012
Necmettin Tosun Member of the Audit Committee June 28, 2012

Members of the Audit Committee were not changed during this period.
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ii. Yonetim Kurulu Komitelerine iliskin Degerlendirme

28 Haziran 2012 tarihinde diizenlenen Olagan Genel Kurul sonrasi yapilan Yonetim Kurulu toplantisinda, varolan Denetimden
Sorumlu Komiteye ek olarak Kurumsal Yénetim Komitesi kurulmus olup, Aday Gésterme Komitesi, Ucret Komitesi ve
Riskin Erken Saptanmasi Komitelerinin gorevlerinin de Kurumsal Yonetim Komitesi biinyesinde yiiriitiilmesine karar
verilmistir. Ayrica Denetimden Sorumlu Komite ve Kurumsal Yonetim Komitesi Gorev ve Calisma Esaslari belirlenmis ve
www.karsan.com.tr adresinin yatirimci iliskileri bélimiinde yayimlanarak kamuya agiklanmistir.

Bu cercevede, Sirket Yonetim Kurulu Komitelerinde yapilan gorev dagilimina gore;
- Denetimden Sorumlu Komite Baskanlig'na Ali ihsan ilkbahar (Bagimsiz Uye) ve Uyeligi’ne Giancarlo Boschetti
(Bagimsiz Uye),
- Kurumsal Y6netim Komitesi Baskanlig’'na Ali ihsan ilkbahar (Bagimsiz Uye) ve Uyeligi’ne Klod Nahum (icraci

degil) segilmistir.

Komiteler donem icerisinde SPK mevzuati diizenlemeleri cercevesinde ¢alismalarini siirdiirmiistiir. 2012 yilinda Denetimden
Sorumlu Komite’nin yedi adet, Kurumsal Yonetim Komitesi’nin iki adet toplantisi bulunmaktadir.

iii. Ust Diizey Yoneticiler

Ust Yonetim Gorevi Goreve Baslama Tarihi Meslegi

Ahmet Murat Selek (*) CEO 2008 Makine Yiiksek Miihendisi
Ahmet Eren (**) Genel Miidiir Yardimcisi Mali 2012 isletmeci

Omer Yildinm Genel Miidiir Yardimcisi Endiistriyel 2010 Makine Miihendisi

(*) Ahmet Murat Selek ayni zamanda Karsan Otomotiv Sanayi Mamiilleri Pazarlama A.S. Yonetim Kurulu (Murahhas) tiyesidir.
(**)16 Ocak 2012 tarihi itibariyle Mali Genel Miidiir Yardimcisi gérevine Suphi Burak Kurtaran yerine Ahmet Eren atanmistir.

iv. Personel Sayisi

31.12.2012 tarihi itibariyle personel mevcudumuz toplam 1.257 kisidir. Bunlardan 189 adedi beyaz yaka, 1.068 adedi ise mavi

yakadir. Sirketimizin personel sayisi bir dnceki yila gore %27 artis gostermistir.

f. Sirket Genel Kurulunca Verilen izin Cercevesinde Yonetim Kurulu Uyelerinin Sirketle Kendisi veya Baskasi Adina Yaptigi
islemler ile Rekabet Yasagi Kapsamindaki Faaliyetleri Hakkinda Bilgiler

Sirket Esas sozlesmesinde sirketle islem yapmama ve rekabet yasagini ihlal etmemeye iliskin bir hiikiim bulunmamakla birlikte,
Yonetim hakimiyetini elinde bulunduran pay sahiplerine, Yénetim Kurulu Uyelerine, iist diizey yoneticilerine ve bunlarin es ve ikinci
dereceye kadar kan ve sihri yakinlarina; Sirket veya bagli ortakliklari ile ¢ikar catismasina neden olabilecek nitelikte islem
yapabilmeleri, rekabet edebilmeleri, Sirketin konusuna giren isleri, bizzat veya baskalari adina yapmalari ve bu nevi isleri yapan
sirketlerde ortak olabilmeleri ve diger islemleri yapabilmeleri hususunda, Tiirk Ticaret Kanunu’nun 334. ve 335. Maddeleri ve SPK’nin
Kurumsal Yénetim Ilkeleri kapsaminda Genel Kurul'dan onay alinmaktadir. Dénem icinde Yonetim Kurulu Uyelerinin, iist diizey
yoneticilerinin ve bunlarin es ve ikinci dereceye kadar kan ve sihri yakinlarinin, Sirket veya bagli ortakliklari ile ¢ikar ¢atismasina
neden olabilecek nitelikte islemi olmamistir.

f.
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ii. Evaluation of the Members of the Board of Directors

At the Board of Directors meeting held after the Ordinary General Assembly on June 28, 2012, in addition to the already
existing Audit Committee, a Corporate Governance Committee was established, and it was held that the duties of the
Nomination Committee, Remuneration Committee and Early Detection of Risk Committee will be carried out within the
Corporate Governance Committee. Also, the Duties and Working Principles of the Audit Committee and the Corporate
Governance Committee have been determined and made public on the investor relations section of www.karsan.com.tr.

In this context, according to the task assignment of Board of Directors Committees, the following were chosen;

- Ali ihsan ilkbahar (Independent Board Member) as Chair, and Giancarlo Boschetti (Independent Board
Member) as a Member of the Audit Committee,

- Ali ihsan ilkbahar (Independent Board Member) as Chair, and Klod Nahum (Non-Executive Member) as a
Member of the Corporate Governance Committee.

During this period, the Committees have carried out their activities in accordance with the CMB regulations. In 2012, Audit
Committee held seven meetings and Corporate Governance Committee held two meetings.

iii. Executives

Executives Position Commencement Date  Occupation

Ahmet Murat Selek (*) CEO 2008 Mechanical Engineer (M.Sc.)
Ahmet Eren (**) Deputy General Manager of Financial Affairs 2012 Administrator

Omer Yildinm Deputy General Manager of Industrial Affairs 2010 Mechanical Engineer

(*) Ahmet Murat Selek is also an Executive Director of the Board of Directors of Karsan Otomotiv Sanayi Mamiilleri Pazarlama A.S.
(**) As of January 16, 2012, Ahmet Eren was appointed as the Deputy General Manager of Financial Affairs in replacement of Suphi

Burak Kurtaran.

iv. Number of Employees

As of 31.12.2012, our Company had a total number of 1,257 employees. Of those 1,257 employees, 189 employees were white
collar and 1,068 were blue collar. Compared to the previous year, the number of our employees had increased by 27%.

Information on Transactions of The Board of Directors' Members with The Company on Their Behalf or on Behalf of Someone
Else within The Context of The General Assembly's Authorization, and Board of Directors' Activities within The Context of
Prohibition of Competition

Although the Company's Articles of Association does not have provisions on making transactions with the Company and not
breaching the prohibition of competition; shareholders with dominance in the management, members of the Board of Directors,
executives and their spouses and second degree relatives/kin must acquire approval from the General Assembly within the context
of Articles 334 and 335 of the Turkish Commercial Code and CMB Corporate Governance Principles in order to enter into transactions
that may cause a conflict of interest with the Company or its affiliates, to compete, to carry out business personally or on behalf
of others and to become a partner in companies carrying out such businesses within the Company's fields of activity or to carry
out other transactions. Within the period of time, members of the Board of Directors, executives and their spouses and second
degree relatives/kin have not carried out transactions that may have caused a conflict of interest with the Company or its affiliates.

ANNUAL REPORT
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1. YONETIM KURULU UYELERI iLE UST DUZEY YONETICILERE SAGLANAN MALi HAKLAR
Yénetim Kurulu Uyeleri ve Ust Diizey Yoneticilere saglanan hak, menfaat ve iicret toplami bagimsiz denetim raporunda
(finansal tablo dipnotlarinda) yer almakta olup, s6z konusu raporlar faaliyet raporunda ve Sirket internet sitesinde
yayimlanmaktadir. 2011 yili Olagan Genel Kurul’unda, Genel Kurul’u takip eden aybasindan itibaren gecerli olmak
lizere, Bagimsiz Yonetim Kurulu iiyelerinin her birine ayda briit 5.000-TL, Yonetim Kurulu iiyelerinin herbirine ayda
briit 3.000-TL 6denmesine karar verilmistir.

lll. SIRKETIN ARASTIRMA VE GELISTIRME CALISMALARI
Concept V-1 Projemiz ve Karsan markasi {iriin yaratma kapsamindaki arastirma ve gelistirme faaliyetlerimiz devam
etmektedir.

IV. SIRKET FAALIYETLERI VE FAALIYETLERE iLiSKiN GNEMLi GELISMELER

a. Sirketin ilgili Hesap Déneminde Yapmis Oldugu Yatinmlar ve Tesviklerden Yararlanma Durumu
Sirketimiz bir taraftan mevcut kontrat bazli {iretim anlasmalari ve Karsan ] Serisi ve Hyundai hafif kamyon
tiretimi kapsaminda faaliyetlerini siirdiirtirken, diger taraftan “Sinirsiz Ulastirma Coziimleri” vizyonu kapsaminda
kendi markasini yaratma ve agirlikli kendi markasini tireten bir ana sanayi sirketi olma yolunda ¢alismalarini
devam ettirmekte ve bu kapsamda yatirimlar yapmaktadir. Sirketimiz 2012 yilinda toplam 72.849.302,10 TL
tutarinda yatinm gerceklestirmistir.

Uriin cesitlendirme/modernizasyon yatinmlari icin alinan, 27 Kasim 2012 tarih ve 07742 numarali tesvik
belgesi, 85.128.872 TL tutarindadir.

"Bolgesel Tesvik Uygulamalar" kapsaminda degerlendirilmis olan yatinim i¢in saglanan 1. Bélge'ye iliskin
destek unsurlari sunlardir:

* KDV Istisnasi
* Giimriik Vergisi Muafiyeti
* Bolgesel Tesvik icin uygulanan Kurumlar Vergisi indirimi

b. Sirketin i¢ Kontrol Sistemi ve i¢ Denetim Faaliyetleri Hakkinda Bilgi ile Yonetim Kurulu’nun Bu Konudaki
Goriisii
2012 yilinda, Sirketin icinde ayri bir i¢ kontrol ve i¢c denetim mekanizmasi olusturulmamis olup, Sirketin bagli
oldugu Kiraca Holding tarafindan her tiirlii mali kontrol ve risk analizini icerecek sekilde denetime tabi olarak
faaliyetlerini stirdiirmektedir. TTK’ya gore Genel Kurul tarafindan atanmis bulunan denetgiler tarafindan da
denetim fonksiyonu icra edilmektedir.

c. Sirketin Dogrudan veya Dolayli istirakleri ve Pay Oranlarina iliskin Bilgiler

Sirket ismi Faaliyet Alani Sirketin Ortaklik Pay!
31.12.2012 | 31.12.2011

Karsan Otomotiv Sanayi

Mamulleri Pazarlama A.S. Distribiitor %25 %25
Kirpart Otomotiv Parcalari San. ve

Tic. AS. Uretim Satis, Pazarlama ve Dagitim %83 %83
Karsan USA LLC (*) Satis, Pazarlama %100 %100

(*) Karsan, taksi modeli projesi ile ilgili olarak ABD’deki yerel otoritelerin diizenleyecekleri ihalelere katilmak amaciyla merkezi New York, ABD’de tamami
Karsan’a ait kurulus asamasinda bir sermaye aktarimi gerektirmeyen Karsan USA LLC unvani ile bir sirket kurmustur. Sirkete herhangi bir sermaye aktarimi

olmamis ve Grup’un finansal pozisyonu iizerinde hicbir etkisi yoktur.

Sirketimizin %5’i asan karsilikli istirak iliskisi icinde oldugu Sirket bulunmamaktadir.
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Il. FINANCIAL RIGHTS OF THE MEMBERS OF THE BOARD OF DIRECTORS AND EXECUTIVES
The total amount of rights, benefits and fees provided to the members of the Board of Directors and Executives areindicated
in the independent audit report (footnoted to the financial tables), and the said report is published in the activity report
and the Company's website. At the Ordinary General Assembly Meeting of 2011, it was decided that as of the first day
of the month following the General Assembly Meeting, Independent Members of the Board of Directors would be paid
TL 5,000 (gross) per month, and members of the Board Directors would be paid TL 3,000 (gross) per month.

11l. RESEARCH AND DEVELOPMENT ACTIVITIES OF THE COMPANY
Our research and development activities for creating Karsan branded products and for the Concept V-1 Project are in
progress.

IV. COMPANY'S ACTIVITIES AND IMPORTANT DEVELOPMENTS WITH REGARDS TO COMPANY'S ACTIVITIES

a. Investments Made During the Relevant Fiscal Period and State of Incentive Utilization
As our Company continues its activities by means of producing Karsan ] Series and Hyundai light truck and
contract-based production agreements, it also continues to work and invest to become a major OEM company
creating its own brand and predominantly producing its own brand within the context of its vision of “Limitless
Transportation Solutions”. In 2012, our Company has realized investment worth a total amount of TL 72,849,302.10.

The incentive certificate numbered 07742 dated November 27, 2012 received for product diversification /
modernization totaled TL 85,128,872.

Support elements in regards to Region.1 provided within the context of “Regional Incentive Practices” are as
follows:

* VAT Exemption
* Exemption from Tariffs
* Company Tax Exemption applied for Regional Incentive

b. Information with Relation to the Company's Internal Control System and Company's Internal Auditing System,
Opinion of the Board of Directors Regarding This Issue
In 2012, separate internal control and internal auditing mechanisms were not constituted, however Karsan carries
out its activities subject to audits performed by Kiraga Holding, to which Karsan is affiliated, which includes all
sorts of financial control and risk analysis. Auditing is also performed by auditors appointed by the General
Assembly, as per the Turkish Commercial Code.

c. Company's Direct or Indirect Affiliates and Information with Respect to Their Share Rates

Company Name Field of Activity Company's Shareholding Rate
31.12.2012 31.12.2011

Karsan Otomotiv Sanayi

Mamulleri Pazarlama A.S. Distributor 25% 25%

Kirpart Otomotiv Parcalari San. ve Production, Sales, Marketing

Tic. AS. and Distribution 83% 83%

Karsan USA LLC (*) Sales, Marketing 100% 100%

(*) Karsan founded a company based in New York, US, with the trade name Karsan USA LLC that is wholly owned by the Company and does not require a
capital transfer during foundation process, in order to participate in tenders held by local authorities, regarding the project of taxi model designed. There

was no capital transfer to the company and there is no effect on the financial position of the Group.

There is no reciprocal shareholding Company with over 5% of the shares.
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d. Sirketin iktisap Ettigi Kendi Paylarina iliskin Bilgiler
Sirket donem i¢inde kendi paylarini iktisap etmemistir.

e. Sirket Aleyhine Agilan ve Sirketin Mali Durumunu ve Faaliyetlerini Etkileyebilecek Nitelikteki Davalar ve Olasi
Sonuclari Hakkinda Bilgiler
Sirket aleyhine agilan 6nemli bir dava bulunmamaktadir.

f. Mevzuat Hiikiimlerine Aykin Uygulamalar Nedeniyle Sirket ve Yonetim Organi Uyeleri Hakkinda Uygulanan idari
ve Adli Yaptinmlara iliskin Agiklamalar
Mevzuata aykir uygulamalar nedeniyle sirket ve yénetim organi liyeleri hakkinda uygulanan idari ve adli yaptirim
bulunmamaktadir.

g. Sirketin Yil icinde Yapmis Oldugu Bagis ve Yardimlar Cercevesinde Yapilan Harcamalara iliskin Bilgiler
2012 yiliicinde; sosyal yardim amaci ile gesitli vakif ve derneklere toplam 30.544,98 TL bagis ve yardimda bulunulmustur.

h. isletmenin Faaliyet Gosterdigi Cevrede Meydana Gelen Onemli Degisiklikler ve isletmenin Bu Degisikliklere Karsi
Uysguladigi Politikalar
Donem icinde faaliyet gosterilen cografi cevre ile ilgili olarak yasanan 6nemli bir degisiklik bulunmamaktadir.

i. isletmenin Performansini Etkileyen Ana Etmenler
Diinya ve Tiirkiye’nin icinde bulundugu ekonomik cevrede ve vergi oranlarinda meydana gelen degisiklikler isletmenin
performansini etkileyen ana etmenler arasinda sayilabilmektedir. Sirket faaliyetlerini 6nemli derecede etkileyebilecek
mevzuat degisikligi bulunmamaktadir.

j. Kurumsal Yonetim ilkeleri Uyum Raporu
Sermaye Piyasasi Kurulu’nun 01.02.2013 tarih ve 4/88 sayili karari ile SPK Seri:IV, No:56 sayili “Kurumsal Yonetim
ilkelerinin Belirlenmesine ve Uygulanmasina iliskin Teblig” (Kurumsal Yonetim Tebligi) kapsaminda Sermaye Piyasasi
Kurulu tarafindan yayimlanan formata gére hazirlanan 01/01/2012-31/12/2012 dénemine iliskin “Kurumsal Yonetim
ilkeleri Uyum Raporu” raporun devaminda yer almaktadir.

k. Dénem icinde Esas Sozlesmede Yapilan Degisiklikler ve Nedenleri
- SPK’nin Seri:IV, No:56 sayili “Kurumsal Yénetim ilkelerinin Belirlenmesine ve Uygulanmasina iliskin Teblig”e
uyum geregi Sirket Esas Sozlesmesinin “Sirketin Merkez ve Subeleri” baslikli 4., “idare Meclisi” baslikli 8., “idare
Meclisinin Siiresi” baslikli 9., “idare Meclisinin Toplantilar” baslikli 10., “idare Meclisi Azalarinin Vazifeleri”
baslikli 12., “idare Meclisinin Ucreti” baslikli 13., “Toplanti Nisabi” baslikli 19., “ilan” baslikli 22., “Esas Mukavele
Tadili” baslikli 24., “Kanuni Hiikiimler” baslikli 31. maddelerine iliskin degisiklikler; “Kurumsal Yonetim ilkeleri”
baslikli 31/A ve “Azlik Haklar” baslikli 31/B maddelerinin esas sozlesmeye eklenmesine iliskin degisiklikler ile,

- Sermaye Piyasasi Kurulu’nun (SPK) Seri: IV, No:38 sayili Kayitl Sermaye Sistemine iliskin Esaslar Tebligi hiikiimleri
cercevesinde, Sirket Yonetim Kurulu 2012-2016 yillari icin 5 yil siireyle gecerli olmak tizere mevcut 300.000.000.-
(Ucyiizmilyon)TL olan kayitl sermaye tavaninin 600.000.000.-(Altiyiizmilyon)TL’sina ¢ikarilmasina, dolayisiyla
esas sozlesmenin “Kayitli Sermaye” baslikli 6. Maddesine iliskin degisiklige

iliskin olarak ilgili donem icerisinde gerekli Sermaye Piyasasi Kurulu ve Giimriik ve Ticaret Bakanligi izinleri alindiktan
sonra 28 Haziran 2012’de diizenlenmis olan 2011 Yilina iliskin Olagan Genel Kurul ve A Grubu imtiyazli Pay Sahipleri
Genel Kurulu’ndan onay alinmistir. S6z konusu Esas sézlesme degisikligi 13 Temmuz 2012 tarihinde tescil edilmis,
20 Temmuz 2012 tarihinde TTSG’de yayimlanmistir.
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d. Information Regarding the Company Acquiring Its Own Shares
The Company has not acquired its own shares within the period.

e. Information Regarding Lawsuits Commenced Against The Company Which are Likely to Have an Effect on The Company's
Financial Position and Corporate Functions and Their Probable Consequences
There are no material lawsuits commenced against the Company.

f. Explanations of Judicial and Administrative Sanctions Imposed on The Company and Its Administrators for Practices
Contrary to The Provisions of Legislation
There are no judicial and administrative sanctions imposed on the Company or its administrators for practices contrary
to the provisions of Legislation.

g. Information Regarding Expenses Incurred within The Context of Donations, or Charitable Contributions During The Year
In 2012, a sum of TL 30,544.98 was donated and granted to miscellaneous foundations and associations for social
welfare purposes.

h. Significant Changes in the Environment Where the Company Operates, and the Policies Applied by the Company
Against These Changes
No significant change occurred in the relevant period in the geographical environment where the Company operates.

i. Main Factors Affecting the Company's Performance
Changes in the world's and Turkey's economic environment and in the tax rates can be enumerated among the main
factors affecting the Company's performance. There is no legislative amendment that may materially affect the
Company's operations.

j. Corporate Governance Principles Compliance Report
“Corporate Governance Compliance Report” for the dates 01/01/2012-31/12/2012, prepared in accordance with the
format provided by Capital Markets Board within the scope of “Communiqué on Determination and Application of
Corporate Governance Principles”(Corporate Governance Communiqué) with the decision of the Capital Markets Board
No 4/88 dated 01.02.2013 and CMB Serial: IV, No: 56, can be found later on in the report.

k. Amendments to the Articles of Association in the Relevant Period in Regards to;
- Amendments made, for the necessity to comply with CMB's “Communiqué on Determination and Application
of Corporate Governance Principles”, Serial: IV, No: 56, to Article 8 “Board of Directors”, Article 9 “Term of the
Board of Directors”, Article 10 “Meetings of the Board of Directors”, Article 12 “Duties of the Board of Directors'
Members”, Article 13 “Remuneration of the Board of Directors”, Article 19 “Meeting Quorum”, Article 22
“Announcement”, Article 31 “Legal Provisions” of the Articles of Association; and insertion of articles of 31/A
titled “Corporate Governance Principles” and 31/B titled “Minority Rights” into the Articles of Association; and,

- The increase of the upper limit of registered capital from TL 300,000,000 (threehundredmillion) to TL
600,000,000(sixhundredmillion) by the Board of Directors for the period between 2012-2016, valid for 5 years
within the context of Capital Market Board's (CMB) Communiqué on Principles on Registered Capital System,
Serial: IV, No: 38; therefore the amendment to Article 6 titled “Registered Capital” of the Articles of Association,

after obtaining necessary permissions from Capital Markets Board and Ministry of Customs and Trade, approvals have been
received from the General Assembly and Group A Preferred Shareholders General Assembly in the Ordinary General Assembly
Meeting of 2011 which was held on June 28, 2012. The said amendment to the Articles of Association was registered on July
13,2012 and published in TCRG on July 20, 2012.




F AALiYET RAPO R U KARSAN Faaliyet Raporu 2012 / KARSAN Annual Report 2012 AN N U AL R E P O RT

l. isletmenin Uniteleri L. Units of the Enterprise
Akgalar 1 ve OSB isletmeleri Akcalar 1 and OSB Enterprises

e Kaynak Uretim Birimi e Welding Production Unit

e Boya Uretim Birimi e Painting Production Unit

* Montaj Uretim Birimi e |nstallation Production Unit

e Kalite Birimi e Quality Unit

e Uretim Planlama ve Lojistik e Production Planning and Logistics

e Satinalma e Purchase
Otobiis isletmesi Bus Enterprise

e Kaynak Uretim Birimi e Welding Production Unit

* Boya Uretim Birimi e Painting Production Unit

e Montaj Uretim Birimi e |nstallation Production Unit

e Kalite Birimi e Quality Unit

e Satinalma ve Tedarik Birimi e Purchase and Supply Unit
Tiim isletmelere Destek Birimler Support Units For All Enterprises

e Miihendislik ve Teknoloji e Engineering and Technology

e insan Kaynaklari e Human Resources

e Finansman e Finance

e Genel Muhasebe e General Accounting

e Maliyet Muhasebesi e Cost Accounting

e Bilgi Sistemleri e Information Systems
m. Uriinler m. Products
Sirket 2012 yilinda Karsan ] Serisi, BredaMenarinibus, Hyundai HD Serisi, Renault Trucks, Peugeot Partner ve Citroen In 2012, the Company produced Karsan ] Series, BredaMenarinibus, Hyundai HD Series, Renault Trucks, Peugeot Partner
Berlingo iretmistir. and Citroen Berlingo.
n. Verimlilik n. Productivity

2012 2011 2012 2011

Kapasite Kullanim Orani %55,2 %79,1 Rate of Capacity Utilization 55.2% 79.1%
Sirketimizin mevcut kapasitesi 27.980 adet/yil aractir. 2012 yilinda toplam 15.448 adet arag {iretilerek kapasite kullanim The Company’s existing capacity is 27,980 unit/year vehicles. By producing 15,448 unit vehicles in 2012, the Company

orani %55,2 olarak gerceklesmistir. has a rate of capacity utilization of 55.2%
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o. Uretim ve Satislardaki Gelismeler

Sirketimizin driin tipleri itibariyle bir onceki donemle karsilastirmali tiretim adetleri asagida gosterilmistir.
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0. Production and Sales

ANNUAL REPORT

Our Company's product sales as per product type, with comparison to the previous period, are indicated below.

Mamiil Cinsi 2012 (Adet) 2011 (Adet) Degisim Orani (%) Product Type 2012 (Unit) 2011(Unit) Change Rate (%)
Karsan J10 3.255 2.936 10,9 Karsan J10 3,255 2,936 10.9

Peugeot Partner/ Citroen Berlingo 11.180 16.708 (33,1) Peugeot Partner/Citroen Berlingo 11,180 16,708 (33.1)

Hyundai Truck 3 608 (99,5) Hyundai Truck 3 608 (99.5)

Renault Trucks 1.002 1.818 (44,9) Renault Trucks 1,002 1,818 (44.9)
BredaMenarinibus 8 76 (89,5) BredaMenarinibus 8 76 (89.5)

TOPLAM 15.448 22.146 (30,2) TOTAL 15,448 22,146 (30.2)

Sirketimizin diriin tipleri itibariyle bir 6nceki donemle karsilastirmali satis adetleri ve hasilatlar asagida gosterilmistir.

Our Company’s sales volumes and revenues as per product type, with comparison to the previous period, are indicated

below.

Manmiil Cinsi 2012 (Adet) 2011 (Adet) Degisim Orani (%) Product Type 2012 (Unit) 2011(Unit) Change Rate (%)
Karsan J9-J10 3.116 2.864 8,8 Karsan J9-J10 3,116 2,864 8.8
Peugeot Partner/ Citroen Berlingo 11.180 16.869 (33,7) Peugeot Partner/Citroen Berlingo 11,180 16,869 (33.7)
Hyundai Truck 164 523 (68,6) Hyundai Truck 164 523 (68.6)
Renault Trucks 1.004 1.824 (45,0) Renault Trucks 1,004 1,824 (45.0)
BredaMenarinibus 0 76 (100,0) BredaMenarinibus 0 76 (100.0)
TOPLAM 15.464 22.156 (30,2) TOTAL 15,464 22,156 (30.2)
Mamiil Cinsi 2012 2011 Degisim Orani Product Type 2012 2011 Change Rate

Satis Hasilati (TL)  Satis Hasilati (TL) (%) Sales Revenue (TL) Sales Revenue (TL) (%)
Karsan J9-J10 131.377.149 113.633.507 15,61 Karsan J9-J10 131.377.149 113.633.507 15,61
Peugeot Partner/ Citroen Berlingo 206.271.728 309.857.443 (33,43) Peugeot Partner/ Citroen Berlingo 206.271.728 309.857.443 (33,43)
Hyundai Truck 11.244.876 27.633.467 (59,31) Hyundai Truck 11.244.876 27.633.467 (59,31)
Renault Trucks 118.894.869 208.644.018 (43,02) Renault Trucks 118.894.869 208.644.018 (43,02)
BredaMenarinibus - 27.709.975 - BredaMenarinibus - 27.709.975 -
Diger (*) 114.949.543 110.827.159 3,72 Other (*) 114.949.543 110.827.159 3,72
TOPLAM 582.738.165 798.305.569 (27,00) TOTAL 582.738.165 798.305.569 (27,00)

(*) 2012 yili igin, diger kisminin %60’ yedek parca ve malzeme satislarindan, %40’lik kismi ise otomotiv ana ve yan
sanayiine verilen kataforez kaplama, parca basimi, kabin boyama ve imalati iceren Endiistriyel hizmetlerden olusmaktadir.

(*) In 2012, 60% of the other section comprises of sales of spare parts and materials, and the remaining 40% is industrial
services including cataphoresis coating, part stamping cabin painting, and production for OEM and suppliers of OEM’s.
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p. Toplu S6zlesme Uygulamalari ve Calisanlarin Sosyal Haklari p. Collective Bargaining Practices and Social Rights of Employees

Tiirk Metal Sendikasi ile MESS arasinda 1 Eyliil 2012 - 31 Agustos 2014 dénemini kapsayacak yeni donem grup
toplu is sozlesmesi goriismeleri devam etmektedir. Donem icinde herhangi bir uyusmazlik ve isci hareketi
gbzlenmemistir.

SPK’nin Seri XI, No:29 sayili tebligine gére donem sonunda ayrilan kidem tazminati karsilik tutari 9.928.843 TL’dir.

Sirketimiz calisanlarina iicret ve ikramiye yaninda dogum, 6liim, evlenme, ¢ocuk parasi, askerlik yardimi, bayram
yardimi, licretli izin yardimi gibi nakdi yardimlar ile yemek, ulasim, giyecek ve temizlik yardimi gibi ayni yardimlar
yapilmaktadir.

. Toplumsal ve Cevresel Sonu¢ Doguran Sirket Faaliyetlerine iliskin Kurumsal Sosyal Sorumluluk Faaliyetleri
Hakkinda Bilgi

Karsan Otomotiv San. ve Tic. A.S. ilk kez Ocak 2004’te ISO 14001 Cevre Yonetimi Sistem Belgesi almis ve 2012
yilinda gecirdigi ara denetimde sifir hata ile 2014 yilina kadar 1ISO 14001 belgesi yenilenmistir. Karsan, ¢evreyi
korumak ve siirekliligini saglamak i¢in tiim ¢evre yasa ve yonetmeliklerine uyarak; ¢evre etkilerini kontrol altinda
tutmak, bu etkileri azaltarak ¢evresel performansini siirekli iyilestirmek amaciyla Cevre Yonetim Sistemini kurmustur.
Karsan Cevre Yonetim Sistemi ¢calismalari kapsaminda; enerji ve dogal kaynaklarin kullaniminin azaltilmasi, geri
kazanim faaliyetlerinin desteklenerek atik miktarinin indirgenmesi hedeflenmistir. Atik sularimiz 6n aritma sonrasi
HOSAB Merkezi Atiksu Aritma Tesisine gonderilerek alici otama desarj sinirlarinin altinda kalacak degerlere kadar
arrtilmakta olup ¢ikis suyu analiz ve kontrolleri diizenli olarak yapilmaktadir. Kurulan atik yonetim sistemi ile {iretim
ve diger faaliyetler sonucu olusan geri doniisiim, geri kazanim ve bertaraf gerektiren atiklar ayri ayri toplanmakta,
bir kismi {ilke ekonomisine kazandirlirken, betaraf gerektirenler cevre kirlili§ine sebep olmayacak, yonetmeliklere
uygun sekilde bertaraf edilmektedir. Sifir deponi atigi ile ¢alisan atik yonetim sistemimiz, Karsan Otomotiv A.S.
Cevre Politikast ile uyumlu, yeni cevresel etkilerini ve enerji tiiketimini azaltan amag ve hedefler koyarak ¢evresel
performansini siirekli gelistirmektedir. Karsan kurulu bulundugu bélgedeki cevre halkinin, yan sanayilerinin ve tiim
calisanlarinin cevreye olan duyarliigini arttirmayi hedeflemekte olup siirekli egitim anlayisi ile bilin¢glendirme
egitimleri ve toplantilar diizenlemektedir.

Cevreye verilen zararlardan dolayi, Karsan’a acilan dava bulunmamaktadir. 2012 yili icinde Cevre Sehircilik il Md.
nezdinde yapilan denetimlerden eksiksiz gecen Karsan Otomotiv, her iki fabrikasi icinde Gegici Faaliyet Belgesini
almis ve Cevre izni onay siirecindedir.

New collective employment agreement negotiations between Turkish Metal Workers Union and MESS for the period
September 1, 2012 - August 31, 2014 are still in progress. Within the period, a disagreement or a labor movement
has not been detected.

In accordance with the CMB's Communiqué Serial XI No:29, corresponding value of severance payment reserved for
the end of period is TL 9,928,843.

In addition to wages and bonuses, our Company provides its employees with cash benefits such as allowances for
birth, death, marriage, child, military service, holiday pay and annual paid leave, and benefits in kind such as meal,
transportation, clothing and cleaning allowances.

. Information on Corporate Social Responsibility Activities Regarding Company Activities with Social and Environmental

Consequences

In January 2004, Karsan Otomotiv San. ve Tic. A.S. obtained an ISO 14001 Environmental Management System Certificate
for the first time, it was extended until 2014 with zero defect in the inspection conducted in 2012. Karsan established
Environmental Management System in order to control and minimize environmental effects, and to continuously
improve environmental performance through compliance with all environmental laws and regulations in order to
protect the environment and ensure its permanence. With its Environmental Management System efforts, Karsan
aims to reduce the use of energy and natural resources, and to minimize waste amount by supporting retrieval efforts
after preliminary treatment, the waste water is sent to the HOSAB Centralized Sewage Treatment Plant, to be reduced
and kept at a level below the receiver's discharge standards, and the output water analysis and controls are regularly
made. The solid waste management system ensures that the wastes requiring recycling, retrieval and disposal resulting
from production and other activities are collected separately, and some of them are used to revive the national
economy, and those requiring disposal are treated in accordance with the regulations without causing environmental
pollution. Our waste management system, with zero landfill waste, is continuously improving by setting new objectives
and targets, consistent with Karsan Otomotiv A.S Environmental Policy, to reduce the use of energy and its new
environmental impacts. Karsan aspires to enhance environmental consciousness of the neighboring community around
its head office, the supplier industries and all employees, and organizes trainings and meetings for raising awareness
with an understanding of continuous training.

No action has been filed against Karsan due to environmental damages. Karsan who successfully passed the auditing
conducted by the Provincial Directorate of Environmental City Planning in 2012 received the Provisional Certificate of
Activity for both of its two factories and is at the approval stage for Environmental Permit.
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V. FINANSAL DURUM

a. Temel Gostergeler ve Oranlar

Temel Gostergeler (TL) 2012 2011

Net Satislar 582.738.165 798.305.569
Faaliyet Kari / (Zarar) (23.581.730) 18.905.766
Vergi Oncesi Kar / (Zarar) (65.717.176) (28.779.222)
Likidite Oranlan 2012 2011

Cari Oran 1,26 0,89

Likidite Orani 0,63 0,55

Nakit Orani 0,05 0,02
Finansal Yapi Oranlari 2012 2011
Toplam Bor¢lar/Ozsermaye 1,88 2,03

K.V. Borglar / Toplam Aktifler 0,39 0,45

U.V. Borglar / Toplam Aktifler 0,27 0,22

Maddi Duran Varlik /(Ozsermaye+U.V. Bor¢lar) 0,74 0,95

Karlilik Oranlari 2012 2011

Net Donem Kari / Toplam Aktif (0,09 (0,07)

Net D6nem Kari / Ozsermaye 0,25) 0,22)

Briit Kar Marji 0,04 0,08

Faaliyet Kar Marji (0,04) 0,02

. Varsa Sirketin Finansal Yapisini lyilestirmek icin Alinmasi Diisiiniilen Onlemler
Sirketimizin finansal yapisini iyilestirmek ve net isletme sermayesi ihtiyacini azaltmak tizere 28.12.2012 tarih ve 2012/25 nolu
Yonetim Kurulu Karari ile; Sirketimizin 260.000.000,00- TL (ikiyiizaltmismilyonTiirkLirasi) olan ¢ikarilmis sermayesinin %76,9231
artis ile 460.000.000.- TL'ye (DértyiizaltmismilyonTiirkLiras) ¢ikarilmasina, 200.000.000,00.-TL (ikiylizmilyonTiirkLirasi)
tutarindaki sermaye artiginin ortaklarin riichan haklarini kisittamadan hisse senetlerinin nominal degeri (0,01.-TL) {izerinden bedelli
olarak yapilmasina karar verilmis olup, Kamuyu Aydinlatma Platformu’nda duyurulmustur.

Sirketimize ana ortagimiz Kiraca Holding A.S.'den 31 Aralik 2012 tarihinde bildirilen ve ayni giin KAP’ta duyurulan Kiraga Holding
A.S. Yonetim Kurulu karari: “Ortagr bulundugumuz Karsan Otomotiv Sanayii ve Ticaret A.S.'nin 260.000.000.-TL
(ikiyiizaltmismilyonTiirkLirasi) olan sermayesinin 460.000.000.-TL'sina (DértyiizaltmismilyonTiirkLirasi) cikarilmasi sebebiyle
artirilan sermayenin payimiza diisen %63,46 oranindaki 126.915.298,33.TL.'lik
(YuizyirmialtimilyondokuzytizonbesbinikiyiizdoksansekizTiirkLirasiotuziigKurus) kisminin taahhiit olunmasina ve bu tutarin Karsan
Otomotiv Sanayii ve Ticaret A.S.'den olan alacagimizdan mahsup edilmesine, oy ¢coklugu ile karar verilmistir." seklindedir.

. Kar Payi Dagitim ve Yatinm Politikasina iliskin Bilgiler ile Kar Dagitimi Yapilmayacaksa Gerekgesi ile Dagitilmayan Karin Nasil
Kullanilacagna iliskin Oneri

Sirketin Kar Dagitim Politikasi 2011 yili Olagan Genel Kurul’da onaya sunulmus olup, Sirketin internet sitesinde yayimlanmistir.
2012 yili faaliyetleri sonucu olusan 63.598.800 TL tutarindaki konsolide zarar bir sonraki seneye devredilmis olup, dagitima konu
edilebilecek bir karpayr bulunmamaktadir.

. Ortakligin Finansman Kaynaklari
isletmenin finansman kaynaklari, Sirketin 6z sermayesi, kullandigi kredilerden olusmaktadir.

. Cikarilmis Bulunan Sermaye Piyasasi Araglarinin Niteligi ve Tutarn

Donem icinde ¢ikarilmis bulunan sermaye piyasasi araci bulunmamakla birlikte, Sirketimizin 28.12.2012 tarih ve 2012/25 nolu
Yonetim Kurulu Karari ile; Sirketimizin 260.000.000,00- TL (ikiyiizaltmismilyonTiirkLirasi) olan ¢ikarilmis sermayesinin 600.000.000
TL (AltiytizmilyonTiirkLirasi) kayitl sermaye tavani icinde olmak lizere %76,9231 artis ile 460.000.000.- TL'ye (Dértyiizaltmismilyon
Tiirk Lirasi) cikarilmasina, 200.000.000,00.- TL (ikiyiizmilyonTiirkLirasi) tutarindaki sermaye artisinin ortaklarin riichan haklarini
kisitlamadan hisse senetlerinin nominal degeri (0,01.-TL) iizerinden bedelli olarak yapilmasina karar verilmis olup, Kamuyu
Aydinlatma Platformu’nda duyurulmustur. Bedelli sermaye artirimina iliskin gerekli izinlerin alinmasi icin calismalar baslatilmistir.
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V. FINANCIAL POSITION

a. Basic Indicators and Ratios

Main Indicators (TL) 2012 2011

Net Sales 582,738,165 798,305,569
Operating Profit/(Loss) (23,581,730) 18,905,766
Profit/(Loss) Before Tax (65,717,176) (28,779,222)
Liquidity Ratios 2012 2011
Current Ratio 1.26 0.89
Liquidity Ratio 0.63 0.55

Cash Ratio 0.05 0.02
Financial Structure Ratios 2012 2011

Total Liabilities/ Shareholders' Equity 1.88 2.03

Short Term Liabilities / Total Assets 0.39 0.45
Long-Term Liabilities / Total Assets 0.27 0.22
Tangible Fixed Assets /(Shareholders' Equity+Long-Term Liabilities) 0.74 0.95
Profitability Ratios 2012 2011

Net Profit For The Period / Total Assets (0.09) (0.07)

Net Profit For the Period / Shareholders' Equity (0.25) 0.22)

Gross Profit Margin 0.04 0.08
Operating Profit Margin (0.04) 0.02

. Precautions, if Any, to Improve The Company's Financial Structure

For the purposes of improving the Company's financial structure and reducing the need for net working capital, the increase in
the Company's issued capital worth TL 260,000,000.00 (twohunderedandsixtymillionTurkishLiras) by 76.9231% to TL 460,000,000
(fourhunderedandsixtymillionTurkishLiras) and carrying out the capital increase worth TL 200,000,000.00
(twohunderedandsixtymillionTurkishLiras) by a paid capital increase at the nominal value of shares (TL 0.01) without restricting
preemptive rights of shareholders, have been accepted by the Board of Directors' Resolution No 2012/25 dated 28.12.2012 and
announced on the Public Disclosure Platform.

Board of Directors' Resolution of Kiraca Holding A.S, Karsan's main shareholder, declared to our Company on December 31, 2012
and announced on the Public Disclosure Platform in the same day states: “By virtue of the fact that Karsan Otomotiv Sanayii

ve Ticaret A.S., whom Kiraga Holding A.S. is associated to, has increased its capital worth TL 260,000,000 (twohundredandsixtymillion
TurkishLiras) to TL 460,000,000 (fourhundredandsixtymillionTurkishLiras); it has been decided by the majority of votes that the
amount falling to Kiraga Holding A.S.'s share worth TL 126,915,298.33
(hundredandtwentysixmillionninehundredandfifteenthousandtwohundredandnintyeightTurkishLirasandthirtythreecents) at the
rate of 63.46% of the increased capital, is to be committed to and set-off from Kiraca Holding A.S.'s receivables.”

. Information Regarding Profit Distribution and Investment Policies and Justified Suggestions as to How The Profit Shall be Used

in case The Profit will not be Distributed

The Company's Profit Distribution Policy was submitted for approval at Ordinary General Assembly of 2011 and was published
on the Company's website. The consolidated loss amounting to TL 63,598,800 incurred as a result of company activities in 2012
has been transferred to the following year, and there is no profit to be distributed.

. Company's Financing Resources

The Company's financing resources consist of shareholders' equity and the loans used by the Company.

. Nature and Amount of Issued Capital Market Instruments

There are no capital market instruments issued within the period. Additionally, with the Board of Directors' Resolution No 2012/25
dated 28.12.2012 it has been decided and announced by our Company on the Public Disclosure Platform: to increase the Company's
issued capital worth TL 260,000,000.00 (twohundredandsixtymillionTurkishLiras) by 76.9231% to TL 460,000,000
(fourhundredandsixtymillionTurkishLiras) without exceeding the upper limit of registered capital worth TL 600,000,000
(sixhundredmillionTurkishLiras) and carry out the capital increase worth TL 200,000,000.00 (twohundredandsixtymillionTurkish
Liras) by a paid capital increase at the nominal value of shares (TL 0.01) without restricting preemptive rights of shareholders.
Preparations to procure necessary authorizations for paid capital increase have been commenced.

ANNUAL REPORT
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f. isletmenin Faaliyet Gosterdigi Sektor Hakkinda Bilgi, isletmenin Sektor icerisindeki Yeri ve isletmenin Gelisimi f. Information on the Company’s Sector and the Company’s Position in the Sector and Company’s Progress

2012 yilina ait, sektdrdeki ve Karsan Otomotiv’deki gelismeleri, OSD verileri dogrultusunda asagidaki sekilde 6zetlemek miimkiindiir.

Toplam tasit araci iiretimi 2012 yili Ocak-Aralik doneminde 2011 yili ayni donemine gore %10 azalisla 1.073 bin adete diiserken
otomobil iiretimi de %10 azalisla 577 bin adet olarak gerceklesmistir.

Sirketimizin de i¢inde bulundugu;

e Tiirkiye Hafif Ticari Arag liretiminde bir nceki yila gore; Minibiiste %31 oraninda artis, Kamyonet’te %11 oraninda disis
gerceklesmistir.

e Tiirkiye Agir Ticari Arag iiretiminde bir 6nceki yila gore; Midibiiste %18 oraninda artis ve Otobiiste %7, Biiyiik Kamyonda
%20, Kii¢iik Kamyonda %40 oraninda diisiis gerceklesmistir.

Tiirkiye pazarinda, hafif ticari araglar grubunda 2012 yilinda bir 6nceki yila gére toplam hafif ticari arag satislarinda %18,2, ithal hafif
ticari arag satislarinda %18 oraninda diisiis gerceklesmistir. Yerli hafif ticari arac satislar ise %18,4 oraninda diismiistiir. Hafif ticari
arag pazarinda ithalatin pay1 2012 yilinda %41,6 olarak gerceklesmistir.

Karsan, “Sinirsiz Ulastirma Coziimleri” vizyonu dogrultusunda, otomotiv sektoriindeki 45 yili askin deneyimi ve esnek iiretim kapasitesi
ile diinyanin sec¢kin markalarina tasarim, miihendislik ve {iretim dahil anahtar teslim ticari arag iiretimi ¢dziimleri sunmakta ve kendi
markasi ile ticari arag liretimi yapmaktadir. Tiirk otomotiv sanayiinde kontrat bazli {iretim modelinin 6nciisii olan Karsan sektoriin
hafif ve agir ticari araglar grubunda yer almaktadir. Mevcut iiriin gamini, toplu tagimacilik hizmetleri ve servis tasimaciliginda tercih
edilen Karsan J10 minibiis - midibiis tipi araglar, Peugeot Partner / Citroen Berlingo hafif ticari araglar ile Hyundai hafif kamyon,
Renault Trucks agir kamyon ve BredaMenarinibus otobiisler olusturmaktadir.

Karsan’in, Hyundai'nin yeni gelistirilecek olan 3-6 ton arasinda azami yiiklii agirliga sahip van, kamyon ve minibiis versiyonlarini
iceren yeni bir ticari ara¢ modelinin tiim Avrupa pazarlari icin miinhasir iireticisi olmasi yolunda Hyundai ile 27 Kasim 2012 tarihinde
Uretim ve Tedarik Anlasmasi imzalanmistir. Uretime baslangic yili 2014 olarak belirlenen yeni modelden, ilk yedi yilda toplam 200,000
adedin {izerinde bir tiretim gerceklestirilmesi hedeflenmektedir.

Ayrica Karsan ticari ara¢ segmentinde kendi markasini yaratma calismalari kapsaminda Concept V1 modelini gelistirme ¢alismalarini
suirdiirmektedir. Karsan’in Bursa tesislerinde {iretilmesi planlanan yeni Concept V1, cam tavani, bes kisilik yolcu kapasitesi, tekerlekli
sandalye ile binilebilme &zelligi ve alternatif enerjilerle de giiclendirilebilme opsiyonlarina sahip olmasi planlanmaktadir. Modiiler
sistem konstriiksiyonu sayesinde diinyadaki tiim metropollerin ihtiyacini karsilayabilecek niteliktedir. Karsan, 2012 Mart ayinda
Concept V2’in ilk yiriir prototipini Cenevre Otomobil Fuarinda, 2012 Haziran ayinda ise ilk sagdan direksiyonlu elektrikli Concept V1
taksi modelini Londra’daki “Kentsel Hareketlilik” konferansinda sergilemistir.

I.E.T.T. isletmeleri Genel Miidiirliigii'niin agmis oldugu; 24 Mayis 2012 tarihli "200 Adet Dogalgaz Yakitli Solo Tip Otobiis ile 75 Kalem
Yedek Parca Aimi" ve 21 Haziran 2012 tarihli "250 Adet Dizel Yakitli Koriiklii Tip Otobiis ile 73 Kalem Yedek Parca Alimi" ihalelerine
iliskin prosediirler tamamlanmis olup, 2012 Agustos ayinda imzalanan sozlesmeler cercevesinde otobiis teslimatlari 2013 yilinda
baslayacak ve ayni yilin ilk yarisinda tamamlanacaktir. Anlagsma kapsaminda 2012 Aralik ayinda 40 adet Dogalgaz yakitli solo tip
otobiis liretim arttirimi ile toplam {iretilecek otobiis sayisi 490’a ulagmistir.

Karsan arag {iretiminin yanisira, Ford, Tiirk Traktdr, Mais gibi firmalara, kataforez, boya, kamyonet kasasi ve traktor kabin imalati gibi
endustriyel hizmetler sunmaktadir.

2012 yili sonu itibariyle, Karsan’in iretmekte oldugu ve pazarlama, satis ve satis sonrasi hizmet faaliyetlerini stirdiirmekte oldugu
tirtinlerinden Karsan J10’un minibiis sinifindaki pazar payi %10,2; Hyundai HD Serisi’nin 3,5 ve 7,5 tonluk toplam hafif kamyon
sinifindaki pazar pay ise %3,5’dir.

2012 yilinda Karsan 10.980 adet Peugeot Partner/Citroen Berlingo, sekiz adet Karsan J10 ve alti adet Hyundai Trucks olmak iizere
toplam 10.994 adet arag ve cesitli yedek parcalar ihra¢ ederek toplam 107.942.993,43 USD ihracat geliri elde etmistir.

It is possible to summarize the developments in the sector and in Karsan Otomotiv in 2012 as follows in accordance with the data of
the Automotive Manufacturers' Association.

Total vehicle production increased to 1.073 thousand units in January-December 2012 representing a 10% decline compared to the
same period in 2011, and the automobile production decreased by 10% to 577 thousand units.

e There was 31% growth in Minibuses, and 11% decline in Trucks compared to the previous year of Turkey's Light Commercial
Vehicles production, which our Company is also a part of;

e There was 18% growth in Midibuses, and a decrease of 7% in Buses, 20% in Heavy Trucks, and 40% in Light Trucks compared
to the previous year in Turkey's Heavy Commercial Vehicles production, which our Company is also a part of.

In the Turkish market, in light commercial vehicles group, there was 18,2% decrease in 2012 in total light commercial vehicle sales,
and 18% in imported light commercial vehicle sales. Local light commercial vehicle sales have declined by 18.4%. The market share
of imports in the light commercial vehicle market was 41.6% in 2012.

In line with its vision of “Limitless Transportation Solutions”, Karsan presents turnkey delivery commercial vehicle production solutions
including design, engineering and production to the world's selected brands with over 45-year experience in the automotive sector
and a flexible production capacity, and produces commercial vehicles under its own brand. Karsan, the leader of contract-based
production model in the Turkish Automotive Industry, is included in the light and heavy commercial vehicles group of the sector. Its
current product range consists of Karsan J10 minibus - midibus type vehicles that are preferred in mass transport services and service
transport, Peugeot Partner / Citroen Berlingo light commercial vehicles and Hyundai light trucks, Renault Trucks heavy trucks and
BredaMenarinibus buses.

On the way of becoming the exclusive producer for all European markets of a yet-to-be-developed new commercial vehicle model of
Hyundai with a maximum load of 3-6 tons including vans, trucks and minibus versions, on November 27, 2012, Karsan entered into
a Production and Supply Agreement with Hyundai. The aim is to produce 200.000 units in total in the first seven years of the new
model which will be launched for production in 2014.

In addition, Karsan continues to develop Concept V1 model within the scope of its own brand creation efforts in the commercial vehicle
segment. The new Concept V1 planned to be produced in Karsan's plants in Bursa is projected to offer options such as glass ceiling,
five-passenger capacity, wheelchair access and ability of supercharging with alternative energy sources. It has the capacity to meet
the needs of all metropolises in the world through its modular system construction. The first mobile prototype of Concept V1 Taxi
was exhibited in the Geneva Motor Show in March 2012, and the first electrical right-hand drive Concept V1 taxi model was exhibited
in the “Urban Mobility 3.0” in London, in June 2012.

Procedures regarding tenders of I.E.T.T Isletmeleri Genel Mudurlugu, namely “Procurement of 200 units of CNG solo type buses and
75 units of spare parts” dated May 24, 2012 and “Procurement of 250 units of diesel articulated buses and 73 units of spare parts”
have been completed, and deliveries of buses, as part of the agreements entered into in August 2012, will begin in 2013 and will be
completed within the first half of the same year. As part of the agreement, with the increase in solo type bus production by 40 Units
in December 2012, the total number of buses to be produced has reached 490 Units.

In addition to vehicle production, Karsan also offers industrial services including cataphoresis, painting, installation, and truck haulage
and cabin production for companies such as Ford, Tiirk Traktdr and Mais.

As of 2012 year-end, for Karsan products for which Karsan also provides continued marketing, sale and after-sale services, Karsan
J10 has a market share of 10.2% in the minibus class, and 3.5% in the 3.5 and 7.5 ton light truck class of Hyundai HD Series.

In 2012, Karsan exported 10,980 units of Peugeot Partner/Citroen Berlingo, eight units Karsan J10 and six units of Hyundai Trucks,
totaling 10,994 vehicles and various spare parts, and generated USD 107,942,993.43 export revenues in total.
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VI.RISKLER VE YONETiM KURULUNUN DEGERLENDIRMESi

Vi

Vilil.

28 Haziran 2012 tarihinde diizenlenen Olagan Genel Kurul sonrasi yapilan Yonetim Kurulu toplantisinda, Kurumsal Yonetim Komitesi
kurulmus olup, Riskin Erken Saptanmasi Komitesinin gorevlerinin de Kurumsal Yonetim Komitesi biinyesinde yiriitiilmesine karar
verilmistir. Bu ¢ercevede, 2012 yilinda Kurumsal Yonetim Komitesi Riskin Erken Saptanmasi fonksiyonuna yonelik olarak bir adet
rapor hazirlamistir.

Kiraga Holding tarafindan Kurumsal Risk Yonetimi Projesi baslatilmistir. Sirketimizin de icinde bulundugu proje kapsaminda; risk
modeli ve risk skalasi belirlenmis, siire¢ sahiplerinin kurumsal risk yonetim farkindaligini artiran egitimler verilmis, risk degerlendirmesi
gerceklestirilerek Sirket riskleri 6nceliklendirilmis ve Sirket risk envanteri olusturulmustur. Kurumsal Risk Yonetiminin yillar boyunca
devam ettirilecek yasayan bir siire¢ olmasi icin calismalar siirdiiriilmektedir.

. 2012 YILI BAGLI SIRKET RAPORU SONUCU

1 Temmuz 2012 tarihinde yiiriirlige giren 6102 sayili Tiirk Ticaret Kanunu’nun 199’uncu maddesi uyarinca, Karsan Otomotiv Sanayii
ve Ticaret A.S. Yonetim Kurulu, faaliyet yilinin ilk li¢ ayi icerisinde gec¢mis faaliyet yilinda sirketin hakim ortagi ve hakim ortagina bagli
sirketlerle iliskileri hakkinda bir rapor diizenlemek ve bu raporun sonug kismina faaliyet raporunda yer vermekle yiikiimliidiir. Karsan
Otomotiv Sanayii ve Ticaret A.S$’nin iliskili taraflarla yapmis oldugu islemler hakkinda gerekli agiklamalar 26 no’lu finansal rapor
dipnotunda yer almaktadir.

Karsan Otomotiv Sanayii ve Ticaret A.S. Yonetim Kurulu tarafindan hazirlanan 14 Mart 2013 tarihli Rapor’da “ Karsan Otomotiv Sanayii
ve Ticaret A.S.’nin hakim ortagi ve hakim ortagin bagli ortakliklari ile 2012 yilinda yapmis oldugu tiim islemlerde, islemin yapildigi
veya onlemin alindigi veya alinmasindan kaginildigi anda tarafimizca bilinen hal ve sartlara gore, her bir islemde uygun bir karsi edim
saglandigi ve sirketi zarara ugratabilecek alinan veya alinmasindan kaginilan herhangi bir 6nlem bulunmadigi ve bu ¢ercevede
denklestirmeyi gerektirecek herhangi bir islem veya 6nlemin olmadigi sonucuna ulasilmistir.” denilmektedir.

DIGER HUSUSLAR - HISSEDARLARA BILGI
Tiirk Metal Sendikast ile MESS arasinda 1 Eyliil 2012 - 31 Agustos 2014 dénemini kapsayacak yeni donem grup toplu is sozlesmesi
goriismeleri devam etmektedir.

IX. SONUC

2012 faaliyet donemi sonuglarimizi gésteren mali tablolar, agiklayici notlar ve rasyolar raporumuzun diger bélimlerinde
ayrica tetkiklerinize sunulmustur.

Sayin Hissedarlarimiz,

Gelecek yillarin lilkemize, sirketimize hayirli olmasi dilegiyle Bilanco ve Gelir Tablosunu onaylariniza sunar, muhterem
heyetinizi saygi ile selamlariz.

Saygilarimizla,

28 Haziran 2013

Z
inan Kirag

Yoénetim Kurulu Baskani
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VI.RISKS AND EVALUATION OF THE BOARD OF DIRECTORS

Vi

VIII.

In the the Board of Directors meeting held pursuant to the Ordinary General Assembly dated June 28, 2012, the Corporate Governance
Committee was established, and it was decided that the duties of the Committee on Early Detection of Risk shall be conducted by
the Corporate Governance Committee. In this context, in 2012, the Corporate Governance Committee prepared a report on its function
about Early Detection of Risk.

Corporate Risk Management project has been initiated by Kiraca Holding. As part of the project, also comprising of our Company; a
risk model and risk scale has been designated, process officials have been trained to raise risk management awareness, Company
risks have been prioritized by carrying out risk assessment and Company risk inventory has been constituted. Studies to ensure that
the Corporate Risk Management is a living process which continues for many more years are in progress.

. RESULT OF THE REPORT ON AFFILIATES FOR THE YEAR 2012

In accordance with Article 199 of the Turkish Commercial Code No 6102, which came into force on July 1, 2012, the Board of Directors
of Karsan Otomotiv Sanayii ve Ticaret A.S. bears the obligations to prepare a report within the first three months of the fiscal year
on the affiliation with the Company’s controlling shareholder and affiliates in the previous fiscal year and include the result of the
report on the activity report. Statements regarding Karsan Otomotiv Sanayii ve Ticaret A.S.’s transactions with the related parties
are situated within the footnotes of the financial report no.26.

In the Report prepared by the Board of Directors of Karsan Otomotiv Sanayii ve Ticaret A.S. dated March 14, 2013 states that, “In all
transactions made in 2012 between Karsan Otomotiv Sanayii ve Ticaret A.S.’s controlling shareholder and the controlling shareholder’s
affiliates, according to the recognized conditions known to Karsan at the time of the transaction or precautions taken or avoided, it
has been inferred that there was an appropriate return performance in all transactions and that there are no precautions taken or
avoided that may cause the Company any loss and that there are no transactions or precautions to be balanced”.

OTHER ISSUES - INFORMATION TO SHAREHOLDERS
New collective agreement negotiations between Turkish Metal Workers Union and MESS for the period September 1, 2012-
August 31, 2014 are still in progress.

IX. CONCLUSION

The financial statements, explanatory notes and ratios regarding the results of our activities in 2012 are also presented
for your review in other sections of our report.

Esteemed Shareholders,

We hereby submit the Balance Sheet and the Profit and Loss Statement to your votes with good wishes for our company
and country in the forthcoming years and we assure you of our highest consideration.

Respectfully,

June 28, 2013

Z A

inan Kirag
Chairman of the Board

ANNUAL REPORT
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1. Kurumsal Yonetim ilkelerine Uyum Beyani

Sermaye Piyasasi Kurulu’nun (SPK) 01.02.2013 tarih ve 4/88 sayili karari ile SPK Seri:IV, No:56 sayili “Kurumsal Yonetim
ilkelerinin Belirlenmesine ve Uygulanmasina iliskin Teblig” (Kurumsal Yonetim Tebligi) kapsaminda, paylari IMKB’de islem goren
ve Kurumsal Yénetim ilkelerine Uyum Raporu hazirlamakla yiikiimlii sirketlerin esas alacaklar format yeniden belirlenmis olup,
Sirketimizin 2012 yilina iliskin Kurumsal Yonetim ilkelerine Uyum Raporu s6z konusu formata gére hazirlanmistir.

1. Corporate Governance Compliance Statement

Within the context of Capital Markets Board’s (CMB) Resolution numbered 4/88 dated 01.02.2013 and CMB’s “Communiqué
on Determination and Application of Corporate Governance Principles”(Corporate Governance Communiqué), Serial: IV, No: 56,
the base format for companies with shares publicly-traded in ISE and that are obliged to prepare Corporate Governance Principles
Compliance Report has been redetermined, and our Company has prepared Corporate Governance Principles Compliance Report
in accordance with the said format.
Sirketimiz, donem icerisinde;

e Kurumsal Yonetim Tebligine uyum amaciyla gerceklestirilmesi gereken esas sozlesme degisikliklerini ve yénetim kurulu Within the period;

yapilanmasini 28 Haziran 2012 itibariyle tamamlamistir.

¢ 2011 yili Genel kurul toplanti ilanini, Milliyet ve Olay gazetelerinde, KAP’ta ve Sirketin internet adresinde miimkiin olan
en fazla sayida pay sahibine ulasmayi saglayacak sekilde, genel kurul toplanti tarihinden asgari li¢ hafta nceden
yayinlamistir.

* Sirketin internet sitesinde, genel kurul toplanti ilani ile birlikte, Kurumsal Yonetim ilkelerinin zorunlu olarak uygulanmasi
gereken maddelerinden 1.3.2.’ye uygun olarak hazirlanan Genel Kurul Bilgilendirme Dokiimani KAP’ta yapilan Ozel Durum
Aciklamasiyla duyurulmustur.

¢ 2011 yilina iliskin Genel Kurul Toplantisinda, Yonetim hakimiyetini elinde bulunduran pay sahiplerine, Yonetim Kurulu
Uyelerine, iist diizey yoneticilerine ve bunlarin es ve ikinci dereceye kadar kan ve sihri yakinlarina; Sirket veya bagli
ortakliklarr ile ¢ikar catismasina neden olabilecek nitelikte islem yapabilmeleri, rekabet edebilmeleri, Sirketin konusuna
giren isleri, bizzat veya baskalari adina yapmalari ve bu nevi isleri yapan sirketlerde ortak olabilmeleri ve diger islemleri
yapabilmeleri hususunda, yiiriirliikteki Tiirk Ticaret Kanunu’nun 334. ve 335. Maddeleri ve SPK’nin Kurumsal Yénetim
ilkeleri geregince izin verilmis ve 2011 yili icerisinde bu kapsamda gerceklestirilen islemler hakkinda Genel Kurul’a bilgi
verilmistir.

¢ 2012 yili déneminde yiiriirliikte bulunan Kurumsal Yénetim ilkelerinin 1.3.10 hiikmii kapsaminda, 6nemli nitelikte islemler
gerceklesmemistir.

e Yonetim kurulu liye sayisi yedidir. Yonetim kurulunda icrada gorevli olan bir ve olmayan alti {iye bulunmakta olup, Yonetim
kurulu tiyelerinin ¢ogunlugu icrada gorevli olmayan iyelerden olusmaktadir.

e icrada gorevli olmayan yénetim kurulu iiyeleri arasinda, Kurumsal Yonetim ilkelerinde belirlenen kriterlere sahip iki
bagimsiz iiye bulunmaktadir. S6z konusu bagimsiz tiyelerin beyanlarinda, bagimsizligi ortadan kaldiran bir durum ortaya
ciktig1 takdirde bu hususu Yonetim Kuruluna bildireceklerine iliskin taahhiit bulunmaktadir.

e Sirketin her tiirlii iliskili taraf islemlerinde ve {iclincii kisiler lehine teminat, rehin ve ipotek verilmesine iliskin yonetim
kurulu kararlarinda bagimsiz iiyelerin ikisinin onayi aranmaktadir. 2012 yili icerisinde, bagimsiz {iyelerin onaylamadiklari
bir islem s6z konusu olmamistir.

* Yonetim Kurulu karari ile Kurumsal Yonetim ilkelerinde belirlenen kriterlere uygun olarak, Denetimden Sorumlu Komite
ve Kurumsal Yénetim Komitesi (Aday Gosterme Komitesi, Riskin Erken Saptanmasi Komitesi ve Ucret Komitesi fonksiyonlar
da dahil) olusturulmus ve kamuya agiklanmistir. Kurumsal Yonetim Komitesi ve Denetimden Sorumlu Komite Gérev ve
Calisma Esaslari belirlenmis ve Sirket internet sitesinde yayimlanmistir.

e Yonetim kurulu diyelerinin ve iist diizey yoneticilerin iicretlendirme esaslari yazili hale getirilmis, 2011 yili genel kurul
kurul toplantisinda ayri bir madde olarak ortaklarin bilgisine sunularak pay sahiplerine bu konuda goriis bildirme imkani
taninmis ve Ucret Politikas, sirketin internet sitesinde yayimlanmistir. Bagimsiz yonetim kurulu liyelerinin iicretleri 2011
yili genel kurulunda karara baglanmistir.

e cret Politikasinin yanisira, Etik Kurallar ve Kar Dagitim Politikasi belirlenmistir. Sirketin internet sitesinde yayimlanmistir.

e Our Company has completed the necessary amendments to the Articles of Association in order to comply with Corporate
Governance Communiqué and structuring of the Board of Directors as of June 28, 2012.

e OQur Company has published the General Assembly meeting announcement of 2011 in Milliyet and Olay newspapers, PDP
and the Company’s website at least three weeks before the General Assembly meeting to reach as many shareholders
as possible.

e In addition to General Assembly Meeting announcement, General Assembly Information Document’s announcement as
a material disclosure on Public Disclosure Platform, prepared in accordance with Corporate Governance Principles Article
1.3.2, an article mandatory to implement, was announced on the Company’s website.

e At the Ordinary General Assembly Meeting regarding 2011, shareholders with dominance in the management, members

of the Board of Directors, executives and their spouses and second degree relatives/kin, as part of Articles 334 and 335

of the Turkish Commercial Code and CMB’s Corporate Governance Principles, have been authorized to enter into transactions

that may cause conflict of interest with the Company or its shareholders, to compete, to carry out business personally
or on behalf of others and to become a partner in Companies carrying out such businesses within the Company’s fields
of activity or to carry out other transactions, and the General Assembly has been informed about transactions carried out
in the period within this context.

There has not been a material transaction within the context of provision 1.3.10 of Corporate Governance Principles that

were in force in the year 2012.

Number of Board of Directors members is seven. In the Board of Directors, there are one executive and six non-executive

members, and the majority of the Board of Directors members are non-executive members.

e Amongst non-executive members of the Board of Directors, there are two independent members meeting the independence

criteria of Corporate Governance Principles. There is a commitment in the declarations of the said members of the Board

of Directors, stating that they will inform the Board of Directors in case a development that contradicts their independence
arises.

The approval of both independent members must be sought in the Board of Directors’ resolutions, for all kinds of

transactions of the Company with its affiliates and guarantees, pledges or mortgages given for the benefit of third parties.

There were no transactions in 2012 disapproved by independent members.

In accordance with the criteria set by Board of Directors’ Resolution and Corporate Governance Principles, Audit Committee

and Corporate Governance Committee (including the functions of Nomination Committee, Early Detection of Risk

Committee and Remuneration Committee) have been established and declared to the public. Duties and Working Principles

of Corporate Governance Committee and Audit Committee have been determined and published on the Company’s website.

Remuneration Policy for Board of Directors’ members and executives has been put into writing and submitted for the

shareholders’ information as a separate provision in the General Assembly meeting of 2011, allowing the shareholders

to express their opinion in this regard, and the Remuneration Policy was published on the Company’s website. Wages

of independent members of the Board of Directors were determined in the General Assembly of 2011.

e |n addition to Remuneration Policy, Ethical Rules and Profit Distribution Policy have been determined alongside. This has
been published on the Company’s website.

Bu cercevede, Sirketimiz SPK Kurumsal Yonetim ilkelerinin uygulanmasi zorunlu olan ilkelerine uymus olup, uygulamasi zorunlu

olmayan ilkelerine uyum konusunda azami 6zen gostermistir. Heniiz uygulanmayan ilkelere bu raporun ilgili bélimlerinde yer

verilmis olup, heniiz uygulanmayan ilkeler nedeniyle menfaat sahipleri arasinda herhangi bir ¢ikar catismasina yol agilmamistir.
In this context, our Company has complied with mandatory principles of CMB’s Corporate Governance Principles and put
its maximum efforts to comply with non-compulsory principles. The principles that have not been complied with are set
forth in the relevant parts of the hereby report and there has been no conflict of interests between the beneficiaries due
to such principles.
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BOLUM I - PAY SAHIPLERI

2. Pay Sahipleri ile iliskiler Birimi

Sirket ile pay sahipleri arasindaki iliskiler, “Pay Sahipleri ile iliskiler Birimi” sorumlulugunda yerine getirilmektedir. Pay Sahipleri
ile iliskiler Birimi gerektiginde diger birimlerden gbriis alarak ve pay sahiplerinin gizli ve ticari sir niteligindeki bilgiler hari¢ olmak
lizere ve bilgi esitsizligine yol agmayacak sekilde diizenli olarak Sirketin faaliyetleri, finansal durumu ve stratejilerine yonelik
olarak bilgilendirilmesinden ve pay sahipleri ile sirket yoneticileri arasindaki cift yonlii iletisimin yonetilmesinden sorumludur.

Pay Sahipleri ile iliskiler Birimince, pay sahipligi haklarinin kullaniminin kolaylastinlmasi anlaminda, Sirkete basvuran tiim pay
sahiplerine esit muamele edilmis basta bilgi alma ve inceleme hakki olmak {izere pay sahipligi haklarinin korunmasi ve
kullanilmasinin kolaylastirlmasini saglamaya ¢alismistir. Bu cercevede;

e Pay sahipligi haklarinin kullanimini etkileyebilecek nitelikteki bilgi ve agiklamalar giincel olarak sirketin internet sitesinde
pay sahiplerinin kullanimina sunulmus,

® 2012 yilinda e-posta ile 33, telefonla 60 olmak {izere toplam 93 soru gelmis bu sorular “bilgide esitlik” ilkesi dikkate
alinarak yazili ve sozlii olarak cevaplandiriimis,

 Merkezi Kayit Kurulusu’nun kurmus oldugu e-YONET portalina {iye olunmustur.

Sirketimizin Pay Sahipleri ile iliskiler Biriminin yoneticisi olan ve ayni zamanda Mali Isler Genel Miidiir Yardimcilig1 gérevini
yiirtiten Suphi Burak Kurtaran 2012 yili Ocak ayinda gérevinden ayrilmistir. Suphi Burak Kurtaran’in yerine atanan Ahmet Eren
2012 Ocak ayi itibariyle ayni gorevi yiiriitmis olup, iletisim bilgileri asagida yer almaktadir.

Pay Sahipleriyle iliskiler Birimi iletisim Bilgileri:
AdiSoyadi  : Ahmet Eren

TelefonNo  :02242803115

Faks No 10224 4842169

E-posta : yatirimciiliskileri@karsan.com.tr

3. Pay Sahiplerinin Bilgi Edinme Haklarinin Kullanimi

Her pay sahibinin bilgi alma ve inceleme hakki oldugu dikkate alinarak, dénem icinde pay sahiplerinden sundugumuz ve
acikladigimiz bilgiler disinda bilgi talebi geldiginde, pay sahipleriyle iliskiler birimi tarafindan ticari sir kapsaminda olup olmadigi
ve SPK mevzuati agisindan kamuya agiklanmasinin uygunlugu konulari degerlendirilerek yazili ve sozlii olarak cevap verilmistir.
Ayrica, son Genel Kurul Toplantisi’na katilan pay sahiplerimiz mali ve idari konularda bilgilendirilmistir.

Kaydilestirme islemlerine iliskin olarak Kamuyu Aydinlatma Platformu (KAP) basta olmak iizere, www.karsan.com.tr adresinin
yatinmci iliskileri bolimiinde, Milliyet ve Olay gazetelerinde, sahip olduklari paylar kaydi sistemde, heniiz kendi adlarina
kaydettirmemis olan pay sahiplerimize, 31 Aralik 2012 tarihine kadar kaydilestirme islemlerini tamamlamadiklari takdirde, anilan
tarihten itibaren bu hisse senetlerinden dogan biitiin haklarini Kanun geregi kaybedecekleri duyurulmustur. Pay sahipligi
haklarinin kullanimini etkileyecek gelismeler 6zel durum agiklamalari ile ve iicer aylik dénemler itibariyle IMKB’ye génderilen
raporlar vasitasiyla yapilmaktadir.

Ozel denetim isteme hakkina iligkin olarak Sirket esas s6zlesmesinde &zel bir hiikiim olmamakla birlikte, TTK’nun 438. maddesi
ve devami hiikiimleri uyarinca, esas sozlesmede yer alip almadigina bagli olmaksizin pay sahipleri tarafindan kullanilabilen bir
haktir. Sirketimiz seffaf olarak yonetilmekte, ve pay sahiplerinden gelebilecek her tiirlii bilgi talebini biiyiik bir titizlikle
degerlendirmektedir. Donem icinde pay sahipleri tarafindan herhangi bir 6zel denetgi tayini talebi gelmemistir.

Sirket faaliyetleri, Genel Kurul’da tespit edilen Bagimsiz Dis Denetci (Basaran Nas Bagimsiz Denetim ve Serbest Muhasebeci
Mali Miisavirlik A.S.) ve Genel Kurul’da secilen Denetgiler tarafindan periyodik olarak denetlenmektedir.

SECTION | - SHAREHOLDERS

2. Investor Relations Unit

The relationships between the Company and investors are conducted under the responsibility of “Investor Relations Department”.
Investor Relations Department, if necessary, is responsible for taking the opinion of other units and regularly informing the
shareholders of the Company's operations, financial status and strategies without causing information asymmetry save for
confidential information and trade secrets, and for managing the bidirectional communication between the shareholders and
company managers.

For the purpose of simplifying the use of shareholding rights, Investor Relations Department has treated all the applicant
shareholders equally and attempted to ease the protection and exercise of shareholding rights, notably for the rights to investigate
and receive information. In this context;

e Qualified information and statements which may affect the use of shareholding rights were brought into use of shareholders
on the Company website,

¢ In 2012, 93 questions were received in total, 33 by e-mail and 60 by telephone, which were replied by writing and orally
in accordance with the principle of ‘equality in information’.

e A subscription has been made to e-Governance portal established by Central Registry Agency.

Suphi Burak Kurtaran, who served as the Manager of Investor Relations Department and at the same time as the Company's
Deputy General Manager of Financial Affairs, departed from office in January 2012. Ahmet Eren who was appointed to replace

Suphi Burak Kurtaran served the same office, and his contact information is as follows:

Investor Relations Unit Contact information:

Name : Ahmet Eren

Telephone :02242803115

Fax 10224 4842169

Email : yatirimciiliskileri@karsan.com.tr

3. Usage Shareholders' Right to Information

In deference to the fact that each shareholder has the rights to investigate and receive information; upon receipt of information
requests from the shareholders within the period (except for the information we have already presented and expounded), the
investor relations department assessed whether such information falls within the scope of trade secret, and whether its public
disclosure is appropriate in respect of CMB legislation, and responded these requests in writing and orally. Additionally, our
shareholders who attended the last General Assembly Meeting were informed on financial and administrative issues.

With relation to dematerialization proceedings; shareholders who as yet have not registered their shares on the system registry
on their own behalf, have been notified through, particularly, the Public Disclosure Platform (PDP), investor relations section
of www.karsan.com.tr and in Milliyet and Olay newspapers, that in case they fail to complete the registration process before
December 31, 2012, by law, they will forfeit their rights arising out of their shares. The developments that may affect the exercise
of shareholding rights are disclosed by way of material disclosures and the quarterly reports communicated to the ISE.

Although there are no special provisions in the articles of association of the Company in regards to the right to demand private
auditor, in accordance with Article 438 et seq. of the Turkish Commercial Code, the right to demand a private auditor is an
available right, notwithstanding whether it exists within the articles of association. Our Company is managed in accordance with
the rules of transparency, and all potential requests from shareholders are evaluated with utmost care. The shareholders did
not demand appointment of a private auditor throughout the year.

The Company's operations are periodically audited by the Independent External Auditor (Basaran Nas Bagimiz Denetim ve
Serbest Muhasebeci Mali Misavirlik A.S.) that is determined; and the Auditors that are elected at the General Assembly Meeting.
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4. Genel Kurul Toplantilari

Dénem icinde, 2011 yili faaliyetine iliskin Olagan Genel Kurul Toplantisi ve A Grubu imtiyazli Pay Sahipleri Genel Kurul Toplantisi
28 Haziran 2012 tarihinde Sirket merkezimizde yapilmistir. Olagan Genel Kurul’a %65,2 toplanti nisabi ile, A Grubu imtiyazli Pay
Sahipleri Genel Kurul toplantisina %86,09 ile cogunlugun katilimi saglanmistir.

Toplantiya davet;

e Yonetim Kurulu’muzun Genel Kurul tarihini belirleyip karara bagladigi toplantisinin akabinde hukuki siireler
icerisinde, Genel Kurul Toplanti tarihinden asgari ii¢ hafta 6nce, Kamuyu Aydinlatma Platformu’nda (KAP) 6zel
durum agiklamasi yapilip toplanti tarihi, yeri ve zamani ile giindemi bildirilmistir.

e Sirketimizin internet sitesinde, Genel Kurul toplanti ilant ile birlikte, Sirketin mevzuat geregi yapmasi gereken
bildirim ve agiklamalarin yanisira Kurumsal Yonetim ilkelerinin zorunlu olarak uygulanmasi gereken maddelerinden
1.3.2.’ye uygun olarak hazirlanan Genel Kurul Bilgilendirme Dokiimani KAP’ta yapilan Ozel Durum Agiklamasiyla
Sirketin internet sitesinde yayimlandigi duyurulmustur.

e Toplantiya ¢agrni ilanlari (giindem, vekaletname 6rnegi ve varsa ana mukavele tadil metinleri) yasal siiresi icerisinde,
KAP’ta, TTSG ile ulusal olarak yayinlanan bir gazete (Milliyet Gazetesi) ve yerel olarak yayinlanan bir gazete
(Bursa Olay Gazetesi) ile Sirket’in internet sitesinde yayinlanmistir.

e Onceden adres bildiren hamiline yazili pay sahiplerine taahhiitlii mektupla cagri ilanlar gnderilmistir. Sirketimizde
nama yazili pay bulunmamaktadir.

e Genel kurul, Sirket merkezinde, 200 kisi alabilecek kapasiteli genis bir salonda yapilmistir. Gerekli bilgilendirmeleri
yapabilmek amaciyla Genel Kurul toplantisina, bir Yénetim Kurulu iiyesi, Sirket CEQ’su, Mali Isler Genel Miidiir
Yardimcisi, finansal tablolarin hazirlanmasindan sorumlu kisiler ve Sirket Denetgisi katilmistir. Olagan Genel Kurul
kamuya acik olarak gerceklestirilmis olup bir grup Sirket ¢alisani da toplantiya katilmistir. Ayrica, yazili ve gorsel
basin temsilcileri, ¢esitli araci kurum ve kurulus yetkilileri ile izleyici hiiviyetinde katilmak isteyenlerin tiimiine
katilim imkani verilmis olup, yazili ve gérsel basindan katilim olmamistir.

Sirketimizin ilgili dsnem Bilanco, Gelir Tablosu, Yonetim Kurulu Faaliyet Raporu ve ekinde Kurumsal Yonetim ilkeleri Uyum
Raporu, Denet¢i Raporu, Bagimsiz Denetim Kurulusu Raporu, esas sdzlesme degisiklik metni ve giindem maddeleri ile ilgili
zorunlu Kurumsal Yonetim ilkelerine uyum iin gerekli aciklamalari iceren bilgilendirme notlarinin Genel Kurul Toplanti tarihinden
li¢ hafta dncesinden itibaren Sirket merkezinde pay sahiplerinin tetkikine hazir bulundurulmus ve ayrica Genel Kurula iliskin
olarak yapmis oldugumuz ilanlarda bu hususlar ayrica belirtilmistir.

Pay sahipleri tarafindan giindem maddelerinin goriisiilmesi esnasinda yapilan dneriler de degerlendirilmis olup oylama sonucuna
gore verilen oneriler dogrultusunda giindem maddeleri goriisiiliip karara baglanmistir. Diizenlenen Genel Kurulun sonunda pay
sahipleri tarafindan sorulan sorular SPK mevzuati cercevesinde degerlendirilmis ve en uygun bir sekilde pay sahiplerine cevap
verilmistir.

Ddnem icinde diizenlenen Genel Kurul toplantilarinin giindemi hazirlanirken Pay sahiplerinin yazili olarak iletmis oldugu giindem
maddesi 6nerisi bulunmamaktadir.

Toplanti tutanaklar KAP’ta 6zel durum agiklamasi ile ayni giin yayimlanmis, ayrica sirket merkezinde de pay sahiplerinin
incelemesine sunulmustur.

Sirket ana sézlesmesinin en son hali, son bes yila ait Genel Kurul Toplanti Glindemi, Tutanagi ve Hazirun Cetvellerine internet
sitemizin yatinmci iliskileri bélimiinden ulasilabilmektedir.

2011 yilina iligkin olarak yapilan Olagan Genel Kurul Toplantisinda;

e Donem icinde yapilan bagis ve yardimlarin tutari ve kullanicilan konusunda,

e Sermaye Piyasasi Kurulu’nun 09.09.2009 tarih ve 28/780 sayili karari ¢ercevesinde; Sirketin 3. kisiler lehine vermis
olduklari TRI’ler ve elde etmis olduklar gelir veya menfaat hususunda,

e Sirket Etik Kurallari hakkinda,

e SPK’nin Seri:IV, No: 41 Tebligi geregince, 2011 yilinda iliskili taraflarla yapilan islemler hakkinda,
ortaklarimiza bilgi verilmistir.

4. General Assembly Meetings

Throughout the period, Ordinary General Assembly Meeting and Group A Preferred Shareholders’ General Assembly Meeting
for 2011 operations were held at our Company's headquarters on June 28, 2012. The meetings were attended by a majority of
the members, in particular, Ordinary General Assembly Meeting by 65.2% and General Assembly Meeting of Group A Preferred
Shareholders by 86.09%.

Convocation to the meeting;

e Following our Board of Directors' meeting which determined and decided the General Assembly Meeting date, a
material disclosure was made on the Public Disclosure Platform (PDP) to notify the date, place & time and the
agenda of the meeting within the time periods provided by law; at least three weeks before the General Assembly
Meeting.

® On our website, in addition to General Assembly Meeting notice and announcements and notifications following
the Regulation, General Assembly Information Document’s announcement as a material disclosure on Public
Disclosure Platform, prepared in accordance with Corporate Governance Principles Article 1.3.2, was announced
on the Company website.

» Convocation notices (agenda, copy of the power of attorney, and if any, amendment of the articles of association)
were published in the Public Disclosure Platform, Turkish Commercial Registry Gazette, a national newspaper
(Milliyet) and a local newspaper (Bursa Olay) as well as on the Company's web site.

e The shareholders who communicated an address in advance were served convocation letters by certified mail.
Our Company has no registered shares.

® The General Assembly was held in a hall with a capacity of 200 people at the Company headquarters. In ord er
to provide the audience with an appropriate briefing, a member of the Board of Directors, CEO of the Company,
the Deputy Chairman of Financial Affairs, those responsible for preparing financial statements and Company
Auditor were present at the General Assembly Meeting. The General Assembly Meeting was held publicly, and a
group of plant employees also attended the meeting. In addition, representatives of the written and visual press,
the competent authorities of various intermediary institutions and corporations and those who were eager to
attend as spectators were granted the opportunity to attend the meeting, yet representatives of the written and
visual press did not attend the meeting.

Our company's Balance Sheet, Income Statement and the Board of Directors' Annual Report, and attached to it, the Corporate
Governance Principles Compliance Report, Audit Report, Independent Auditor’s Report, text of amendment to the Articles of
Association and announcements of agenda items as part of mandatory compliance with the Corporate Governance Principles
Compliance Report for the respective period were made available three weeks in advance of inspection by shareholders at the
Company's headquarters, and in addition, these issues were also stated in the announcements of the General Assembly Meeting.

The proposals made by the shareholders during the negotiation of the agenda items were discussed, and the agenda items were
negotiated and decided as a result of the voting in accordance with these proposals. At the end of the General Assembly Meeting,
the questions asked by the shareholders were discussed pursuant to the CMB legislation and the shareholders were most
appropriately responded.

There were no agenda item proposals in writing by shareholders at the time of the preparation of agenda items of General
Assembly Meetings during the period.

The minutes of the meeting were published on the same day on the PDP in the form of a public disclosure, and were also
presented to the shareholders for review at the Company's headquarters.

The latest version of the Company's articles of association, the General Assembly Meeting Agenda for the last five years and
the Lists of Attendants are available on investor relations section of our web site.

At the Ordinary General Assembly Meeting for the year 2011, our shareholders were informed regarding;

e The total sum donated and granted within the period, and its users,

e Within the context of CMB’s Resolution no 28/780 dated 09.09.2009, income or benefit acquired by the Company
in return for SPM’s (securities, pledges, mortgages) issued for the benefit of 3" parties,

e Ethical Rules of the Company,

e As part of CMB Communiqué Serial: IV, No:41, transactions with parties for the year 2011.
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5. Oy Haklari ve Azlik Haklar

Sirketimizin esas sozlesmesinde oy haklarinin kullanimina yonelik bir imtiyaz bulunmamaktadir. Karsilikli istirak icinde olan
sirketler bulunmamaktadir.

Genel Kurulda temsil ve oy kullanma sekline iliskin diizenlemeler dogrultusunda (Esas Sozlesme’nin 20 ve 21. maddeleri) oy
haklari kullanilir. Sermaye Piyasasi Kurulu’nun vekaleten oy kullanmaya iliskin diizenlemelerine uyulur.

Sirketimiz, ayrica, 6102 sayili Tiirk Ticaret Kanunu’nun 1527. Maddesine iliskin agiklanan ikincil diizenlemeler ¢ercevesinde,
genel kurullarini fiziki ortamla es zamanli olarak MKK tarafindan saglanan Elektronik Genel Kurul Sistemi (EGKS)’nde gerceklestirmek
lizere ¢alismalara baslamistir.

2012 yilinda yapilan Esas Sozlesme degisikligi ile Esas S6zlesmemize Azlik Haklar maddesi eklenmis olup, s6z konusu maddeye
gbre mevzuat ve Sirket esas sozlesmesinde 6ngoriilmis azlik haklarinin kullanilabilmesi icin sermayenin yiizde besinin temsil

olunmasinin yeterli olacagi diizenlenmistir.

Ana Sozlesmemizde azinlik paylarinin yonetimde temsili ile birikimli oy kullanma yontemi konulari diizenlenmemistir. Ana
sozlesmesinde A grubu imtiyazli paylarin, yedi kisiden olusan Yonetim Kurulu’nda bes liyeyi aday gosterme imtiyazi bulunmaktadir.

A Grubu pay sahiplerinin gdsterecegi adaylardan biri Sermaye Piyasasi Kurulu tarafindan yayimlanan Kurumsal Yonetim ilkelerinde
tanimlanan anlamda bagimsizlikla ilgili esaslara uyularak belirlenir.

Sirketimizde azinlik haklarinin kullanimina 6zen gosterilmektedir.2012 yilinda sirketimize bu konuda ulasan bir elestiri ya da
sikayet olmamistir.

6. Kar Dagitim Politikasi ve Kar Dagitim Zamani
Sirketin karina katilim ve kar pay1 dagitimina iliskin imtiyaz s6z konusu degildir.

Sirketin Kar Dagitim Politikasi 2011 yili Olagan Genel Kurul’un 4. Giindem maddesi ile onaya sunulmus olup, Sirketin internet
sitesinde ve 2011 yili faaliyet raporunda yer alan Kurumsal Yonetim Uyum Raporunda kamuya duyurulmustur.

Kar Dagitim Politikasi
“Sirketin karina katilim ve kar payr dagitimina iliskin imtiyaz sézkonusu degildir.

Sirketimiz Tiirk Ticaret Kanunu hiikiimleri, Sermaye Piyasasi Mevzuati, Vergi Mevzuati ve diger ilgili mevzuat ile esas sézlesmenin
kar dagitimi ile ilgili maddeleri cercevesinde kar dagitimi yapmaktadir.

Kar dagitiminin belirlenmesinde, uzun vadeli topluluk stratejimiz, sirketimiz, yatirim ve finansman politikalari, karlilik ve nakit
durumu dikkate alinmaktadir.

Kar payinin 6deme zaman ve seklini, Sermaye Piyasasi Kurulu tebligleri gozetilerek Yonetim Kurulu teklifi tizerine Genel Kurul
tespit eder. Yonetim Kurulu senelik karin mevzuat cercevesinde ortaklara en kisa siirede iletilmesini saglayacak yer, zaman ve
sekil itibariyla biitiin tedbirleri almayi esas edinmistir.

Bunun yanisira Ana sdzlesmemizin ilgili 27. Maddesine istinaden Genel Kurul tarafindan yetki verilmesi halinde Yonetim Kurulu
karari ile ortaklara ilgili yil ile sinirli kalmak iizere temettii avansi dagitilmasi da imkan dahilindedir.”

Sirketimizin 2011 yili faaliyetleri sonucunda 33.241.163 TL konsolide zarar olusmus olup, s6z konusu zarar bir sonraki seneye
devredilmistir. Dolayisiyla, gectigimiz yil kar dagitimina konu edilebilecek bir tutar mevcut olmamistir.

7. Paylarin Devri

Sirketimiz paylarinin hamiline yazili olmasi nedeniyle, esas sdzlesmemizde pay devrini kisitlayici hiikiimler mevcut degildir.

5. Voting Rights and Minority Rights

Our Company's articles of association does not provide for any privileges related to the use of voting rights. There is no cross-
shareholding relationship between the companies.

In the General Assembly, voting rights are exercised in accordance with the regulations related to representation and voting
(articles 20 and 21 of the Articles of Association). The regulations of the Capital Markets Board regarding proxy voting are obeyed.

Additionally, within the context of secondary regulation regarding Article 1527 of the Turkish Commercial Code numbered 6102;
our Company initiated its efforts to carry out general assembly meetings on Electronic General Meeting System (EGMS) provided
by CRA simultaneously with the actual meeting.

By the amendment to the Articles of Association in 2012, a provision on Minority Rights was put in the Articles of Association,
and as part of the aforesaid article, it was held that representation of five per cent of the capital for the purposes of enjoyment
of minority rights prescribed by the Regulation and the Company's Articles of Association would suffice.

Our Articles of Association does not provide for any provision on representation of minority shares in the management and
cumulative voting methods. In our Company's articles of association, Group A preferred Shareholders enjoy the benefit of
nominating five members to the Board of Directors consisting of seven members.

One of the members nominated by Group A preferred shareholders are determined in accordance with the principles of Corporate
Governance Principles published by the Capital Markets Board regarding independence.

Our Company pays particular attention to the exercise of minority rights. No criticism or complaint has been received by our
Company in this respect in 2012.

6. Right on Share of Profit
There are no privileges on participation in the Company's profit and distribution of dividend.

By the 4™ agenda topic of the Ordinary General Assembly of the year 2011, the Company's Profit Distribution Policy was submitted
for approval, and was announced to the public on the Company's website and the Corporate Governance Principles Compliance
Report specified on the Activity Report 2011.

Profit Distribution Policy

“The Company has granted no concession for profit sharing and distribution of dividend.

Our Company distributes profit in accordance with the Turkish Commercial Code, Capital Market Legislation, Tax Legislation and
other applicable legislation as well as the provisions of the articles of association governing profit distribution.

Our long- term group strategy, our company, investment and financing policies, profitability and cash status are taken into
consideration in determination of the profit distribution.

The payment time and manner of dividend is established by the General Assembly upon the proposal of the Board of Directors
with due consideration to the communiqués of the Capital Markets Board. The Board of Directors aims to take all measures in
respect of place, time and method to ensure transfer of annual profit to shareholders within the shortest time possible in
accordance with the legislation.

Apart from the above, pursuant to Article 27 of our articles of association, if authorized by the General Assembly, it will be possible
to distribute advance dividend to shareholders upon the resolution of the Board of Directors to the extent it remains limited to
the respective year.”

As a result of our Company's activities in 2011, a consolidated loss of TL 33,241,163 has occurred, and the aforesaid loss has
been transferred to the following year. Therefore, there is no profit available for distribution from the previous year.
7. Transfer of Shares

On the grounds that shares of our Company are bearer shares, there are no provisions within the Articles of Association that
restrict share transfer.
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BOLUM Il - KAMUYU AYDINLATMA VE SEFFAFLIK

8. Bilgilendirme Politikasi

Sirketimizin, 2010 yilina iliskin Olagan Genel Kurul’'unda Sirket Bilgilendirme Politikasi pay sahiplerinin bilgisine sunulmus olup,
Sirketimizin internet sitesinin Yatirimci iliskileri béliimiinde ve 2011 yilina iliskin Kurumsal Yénetim Uyum Raporunda kamuya
duyurulmustur.

Bilgilendirme Politikasinin yiiriitiilmesi Mali isler Genel Miidiir Yardimciligina bagli olan Pay Sahipleriyle iliskiler Biriminin
sorumlulugunda olup, Sirketimiz tarafindan birimler arasi koordinasyon saglanarak sermaye piyasasi diizenlemeleri cercevesinde
Bilgilendirme Politikasi uygulanir. Sirketimiz Mali isler Genel Miidiir yardimcisi Ahmet Eren, Pay Sahipleri ile iliskiler Biriminin
Yoneticiligini de yiiriitmesi dolayisiyla Bilgilendirme Politikasinin uygulanmasindan sorumludur.

9. Sirket internet Sitesi ve icerigi

Sirketimizin aktif ve giincel bir internet sitesi bulunmakta olup www.karsan.com.tr adresinden ulasilmaktadir. internet sitemizde
yer alan bilgilerin biiyiik cogunlugunun ingilizcelerine de yer verilmis olup, 6niimiizdeki dénemlerde tamamina yonelik ceviri
calismasinin tamamlanmasi hedeflenmektedir. S6z konusu internet adresinde Sirketimiz hakkinda talep edilebilecek muhtelif
bilgilere yer verilmis olup, sitemizde SPK tarafindan dngoriilen asgari hususlari da iceren ve gelismelere gore giincellenen bir
“Yatinmei iliskileri” bolimii bulunmaktadir.

internet sitesinde izlenebilecek nemli basliklar su sekilde 6zetlenebilir:

e Faaliyet alanina ve diriinlere iliskin genel ve detayli bilgiler
e Vizyon ve ana stratejiler
o (st Yonetim degerlendirmesi
e Kurumsal Yonetim ilkeleri kapsaminda;
e Ticaret sicil bilgileri,
e Sirketin ortaklik yapisi,
e Yonetim Kurulu Uyeleri,
e Yonetim Kurulu Komiteleri ve Calisma Esaslari,
o imtiyazli paylara iliskin bilgiler,
e Esas Sozlesme,
e Kurumsal Yonetim ilkeleri Uyum Raporu,
¢ Genel Kurul Raporlari (Genel Kurul Toplanti giindemleri, bilgilendirme dokiimanlari, toplanti tutanaklari, hazirun
cetveli),
e Vekaleten oy kullanma formu,
e izahname ve halka arz sirkiileri,
e Yonetim Kurulu Uyelerinin alim-satim islemleri,
e Kurumsal Yonetime iliskin Politikalar ve Kurallar (Bilgilendirme Politikasi, Ucret Politikasi, Kar Dagitim Politikasl,
Etik Kurallar).
e Raporlar
e Giincel ve ge¢mis donemlere ait Faaliyet Raporlar
e Giincel ve ge¢cmis donemlere ait Periyodik Mali Tablo ve Bagimsiz Denetim Raporlari
e Giincel ve gecmis tarihlere ait Ozel Durum Aciklamalari
e Sikca sorulan sorular
e Hisse senedi ve performansina iliskin link
o Yatinmai lliskileri icin iletisim bilgileri
e Basin Agiklamalari

Yatinmai iligkileri béliimiinde yer alan Esas Sozlesme, faaliyet raporlari, Kurumsal Yonetim ilkelerine Uyum Raporu, Bagimsiz
Denetim Raporu, Genel Kurul Toplanti Tutanaklari, Genel Kurul Bilgilendirme Dokiimanlarinin icerikleri de dikkate alindiginda,
Kurumsal Yonetim ilkelerinin 2.2. maddesinde belirtilen hususlar internet sitemizde yer almakta ve incelemeye hazir
bulundurulmaktadir.

SECTION Il - DISCLOSURE AND TRANSPARENCY

8. Disclosure Policy

Our Company's Disclosure Policy has been submitted for shareholders information at the Ordinary General Meeting of 2010,
and has been publicized on Investor Relations section of our Company's website and the Corporate Governance Compliance
Report of 2011.

The Disclosure Policy is carried out by the Investor Relations Unit which is linked to the Deputy General Manager of Financial
Affairs and our Company carries out the Disclosure Policy in accordance with capital market regulations by procuring interdivisional
coordination. Ahmet Eren, Deputy General Manager of Financial Affairs of our Company, is also responsible for implementation
of the Disclosure Policy as he is the Director of the Investor Relations Unit.

9. Company's Website and Content

Our Company has a dynamic and up-to-date website accessible at www.karsan.com.tr. A great majority of data featuring on our
website also have versions in English language, and the translation of the data to the fullest extent is planned to be completed
within the forthcoming period. This web site contains various information that may be requested about our Company, and an
“Investor Relations” section covering the following issues as prescribed by the CMB and updated from time to time according
to the events that take place.

Important highlights from our website can be outlined as follows:

e General and detailed information regarding the field of activity
e Vision and main strategies
e Senior Management evaluation
e Corporate Governance Principles;
e Trade registry information,
e The Company’s shareholding structure,
* Members of the Board of Directors,
e Committees of the Board of Directors and their working principles,
e Information related to preferred shares,
o Articles of Association,
e Corporate Governance Compliance Report,
¢ General Assembly Reports (General Assembly Meeting date, agenda, minutes of the meeting and list of attendants),
e Proxy voting form,
e Prospectus and IPO circulars,
® Purchase and sale transactions of the members of the Board of Directors,
e Policies and Rules on Corporate Governance (Disclosure Policy, Remuneration Policy, Profit Distribution Policy,
Ethical Rules).
e Reports
e Current and past Annual Reports,
e Current and past periodic financial statements and Independent Auditor’s Reports
e Current and past Material Event Disclosures
¢ Frequently asked questions
e Link related to shares and performance
e Contact information for Investment Relations
e Press Releases

By taking of the Articles of Association, activity report, Corporate Governance Compliance Report, Independent Auditor's Report,
Minutes of the General Assembly Meetings, General Assembly Information Documents into account featuring in the Investor
Relations section, issues stated in Article 2.2 of the Corporate Governance Principles are present and open for inspection on our
website.
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10. Faaliyet Raporu

Faaliyet raporlarinda SPK Kurumsal Yénetim ilkelerinde sayilan bilgilere yer verilmekte olup yillik faaliyet raporumuzun icerigi
uluslararasi standartlara, Sermaye Piyasasi mevzuatina ve yiiriirliikte olan mevzuata uygun olarak hazirlanir. Yonetim Kurulu’nun
onayindan gecen yillik faaliyet raporu internet sitesi araciligi ile Tiirkce ve ingilizce olarak kamuya aciklanir. Ayrica basilmis
kopyalar Yatinmci iliskileri béliimiinden temin edilebilir. Sirketimiz, Yonetim Kurulu Ara Dénem Faaliyet raporlarinin hazirlanmasinda
SPK Kurumsal Yonetim ilkelerine ve mevzuata uyum konusunda ayni 6zeni gdstermektedir. Sirketimizin 2004 yilindan itibaren
Faaliyet Raporlarina internet sitesinden ulasilmasi ve incelenmesi miimkiindiir.

BOLUM 111 - MENFAAT SAHIPLERI

11. Menfaat Sahiplerinin Bilgilendirilmesi

Haftalik olarak yapilan koordinasyon toplantilarinda, sirketimizin ilgili tiim birim yoneticileri bilgilendirilmektedir.

Sirket tarafindan yapilan 6zel durum agiklamalari ile, ticer aylik donemler itibariyle kamuya agiklanan mali tablolarla, esitli basin
bildirileri ile, yillik faaliyet raporlar ve internet sitesinde yayinlanan bircok diger bilgi ve haberler ile tiim menfaat sahipleri
bilgilendirilmektedir.

2012 yili Haziran ayinda diizenlenen 2011 yili faaliyetlerine iliskin Olagan Genel Kurul’'un 17. Giindem maddesiyle ortaklarin
bilgisine sunulan Karsan Otomotiv Sanayii ve Ticaret A.S. Etik Kurallari’na Sirket internet sitesinden ulasilabilmektedir. Olagan
Genel Kurul sonrasi Yonetim Kurulu karariyla belirlenen, internet sitemizde yayimlandigi KAP’ta duyurulan Kurumsal Yonetim
Komitesi Gorev ve Calisma Esaslarinda, menfaat sahiplerinin Sirketin mevzuata aykiri ve etik acidan uygun olmayan islemlerini
iletebilmesi icin gerekli mekanizmalari olusturmak komitenin sorumluluklari arasinda sayilmaktadir. Etik Kurallarin tiim ¢alisanlara
benimsetilmesi, gerekli 5nemi vermelerinin saglanmasi basta Karsan insan Kaynaklari Miidiirliigii olmak iizere tiim yonetim
roliinii iistlenen calisanlarin gérev ve sorumluluklar arasindadr. Etik Kurallara Karsan’in Yénetim ve Denetim Kurulu, Ust Diizey
Yoneticileri dahil olmak iizere ¢alisanlarinin tamami uymakla yiikiimludir.

Karsan is prensip ve hedefleri cercevesinde, "miisterimiz varlik sebebimizdir" bilinci ile faaliyetlerini diizenlemektedir. Bu
cercevede Karsan, gerek diizenli olarak yapilan saha faaliyetleri gerek diizenlenen anket ve distribiitor bilgi aktarimi ve gerekse
tarafimiza iletilen elestiri ve goriisleri dikkate alir, inceler ve uygulanmasi miimkiin olanlari devreye almayi planlayan bir yaklasim
ile faaliyet gosterir. Miisteri ve tedarikgilerimizin dogru ve zamaninda bilgilendirilmesi vazgecilmez bir prensip olarak
degerlendirilmektedir. Miisteri ve tedarikgilerle iliskilerde memnuniyetin saglanmasi bilyiik nem tasimaktadir.Varlik sebebimiz
olan miisterilerimizin ve varligimizi saglayan tedarikgilerimizin, ticari sir kapsamindaki tiim bilgilerinin gizliligine hassasiyetle
Ozen gosterilerek karsilikli gliven ortami saglanmaktadir.

Sirketimiz ile miisteriler ve tedarikgiler arasinda haksiz menfaatten uzak, iyi iliskilerin kurulmasi ve taraflar arasinda yapilan
anlasma kosullarina uyulmasi icin sirketimizce gerekli onlemler alinmis ve bu konudaki hassasiyetimiz tiim ¢alisanlarimiza
iletilmis ve ortak sirket bilinci ortami yaratilmistir. Bu konudaki ¢calismalar, yillardir olusmus olan sirket kiiltiiri, ise alimlarda
gosterilen 6zen, yonetimin 6rnek davranislari ve diizenli olarak yapilan genel ve birimsel yonetim toplantilari ile siirekli olarak
takip ve kontrol edilmektedir. Karsan, kalite politikasi kapsaminda, miisteri beklentilerini karsilamak ve bunlari asmak igin, tiriin
kalitesini siirekli olarak gelistirmeyi kendine hedef se¢mistir. Karsan organizasyonu icindeki herkesin uyum icinde bir biitiin
olarak ayni hedefe dogru gitmesini saglarken, kalite sistemini operasyonlarin temeli olarak almaktadir. Faaliyet gosterilen alan
geregi, tiim riinler ilgili mevzuata uygun olarak {iretilmektedir. Bu kapsamda ilk seferinde dogru yapmak, yapilani standart hale
getirmek ve standartlara uygun is yapildigini konfirme etmek esastir. Mamullerimiz garanti kapsaminda olup, gerekli durumlarda,
kanuni zorunluluklarin gerektirdiginden daha genis uygulamalar, miisteri memnuniyeti cercevesinde yapilabilir. Bu ¢ercevede,
gerekli durumlarda, distribiitor firma temsilcileri ile firmamizin temsilcileri gerekli inceleme ve ¢alismalar yiiriiterek durum tespiti
yaparlar ve miisteri memnuniyeti cercevesinde konunun sonuca ulastirilmasina ¢alisilir.

Miisteri memnuniyeti kapsaminda, miisterinin satin aldig1 mal ve hizmete iliskin taleplerin zamaninda ve eksiksiz karsilanmasi
esas olup, olasi gecikmeler hakkinda siire bitimi beklenmeksizin miisterilerin bilgilendirilmesi hedeflenir.

Mamullerimizin dagitimini yapan distribiitor firmamiz ile diizenli olarak yapilan kalite ve degerlendirme toplantilari, kendilerinin
koordinasyonu ile diizenlenen saha ziyaretleri ile miisterilerimizin goriis ve taleplerini siirekli takip etmekteyiz. Bu tiir
organizasyonlar, ilk elden miisteri ile temasa imkan vermekte olup, hem kendilerinin olasi sikintilarina da zamaninda ¢6ziim
saglamaya yonelik biiyiik katki saglamaktadir.

10. Annual Report

The content of our annual reports are prepared in accordance with international standards, Capital Market legislation and the
legislation in force, and includes information specified within the CMB’s Corporate Governance Principles. Annual reports that
gain approval of the Board of Directors are made public through our website in Turkish and English languages. Also printed
copies can be obtained from the Investor Relations unit. Our Company pays the same particular attention to ensure that the
Board of Directors Interim Activity reports are prepared in accordance with CMB’s Corporate Governance Principles. Annual
Reports of our Company since the year 2004 can be accessed and examined from the website.

SECTION 11l - SHAREHOLDERS

11. Informing the Shareholders

The managers of all our Company's departments are informed in the weekly coordination meetings.

All beneficiaries are informed with the material disclosures made by the company, with the financial statements disclosed to
the public on a quarterly basis, with miscellaneous press bulletins, and with many other information and news stated in the
annual reports and published on the website.

Karsan Otomotiv Sanayii ve Ticaret A.S. Ethical Rules have been announced to the shareholders by the agenda item 17 of the
Ordinary General Assembly Meeting relating to Company activities in 2011 held in June 2012, can be accessed from the website.
As per the Board of Directors’ Resolution following the Ordinary General Assembly Meeting and the publication on the website
of which has been announced on the PDP, it is among the duties of the Committee to create the necessary mechanisms for the
communication of transactions of the Company to the beneficiaries regarding its Corporate Governance Committee’s Duties and
Working Principles that are against the law and ethics. It is among the duties and responsibilities of all executives and in particular
the Human Resources Department to ensure the implementation of Ethical Rules and to procure necessary importance.
All Karsan employees including members of the Board of Directors, Board of Auditors and executives are obliged to comply with
Ethical Rules.

Karsan performs its activities in keeping with its business principles and objectives with due consideration to the principle of
“customers are the reason for our existence”. In this regard, Karsan takes into consideration and examines the site activities
carried out regularly, the surveys conducted, and information transfer from the distributors as well as the criticisms and comments
communicated to us, and operates with an attitude planning to commission those which can be put into practice. Providing our
customers and suppliers with accurate and timely information is considered an indispensable principle. Ensuring satisfaction
in customer and supplier relations is of critical importance. A mutual trust environment is created by strictly treating as confidential
all information considered trade secrets of our customers that are the reason for our existence and our suppliers that ensure
our existence.

Our Company has taken necessary measures to establish good relations free from unfair advantage between the Company and
the customers and suppliers and comply with the conditions of the agreements concluded between the parties, and our corporate
sensitivity on this matter has been communicated to all our employees and a common corporate awareness has been raised.
The efforts on this matter are permanently followed up and controlled via the established corporate culture, the attention paid
in recruitments and the exemplary conduct of the management and regular general and departmental management meetings.
In line with its quality policy, Karsan has aspired to permanently develop product quality in order to meet and go beyond the
customer expectations. Karsan takes the quality system as a base of its operations while it ensures that everyone in the
organization pursue the same objective as a whole in harmony. All products are produced pursuant to the applicable legislation
as required by the Company's field of activity. In this scope, the principal rule is to do the right thing at the first time, to standardize
what has been done and to confirm that works are performed in compliance with the standards. Our products are guaranteed,
and where necessary, practices that are broader than those required by legal obligations can be put into practice if required for
customer satisfaction. In this framework, if necessary, representatives of the distributor and our company carry out the necessary
inspections and works and conduct due diligence, and endeavor to resolve the issue with due consideration to customer
satisfaction.

Within the scope of customer satisfaction, the requests related to the goods and services purchased by the customer must be
satisfied in a timely manner and in full and complete, and the customer must be informed about the delays without being kept
waiting for the end of the period.

We continuously monitor the opinions and requests of our customers by quality and evaluation meetings held with the distributor
of our products and the site visits organized under their coordination. These organizations provide opportunity for immediate
contact with the customer, and make great contribution to finding a timely solution for their potential problems.
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12. Menfaat Sahiplerinin Yonetime Katilmasi

Halihazirda menfaat sahiplerinin yonetime katilimi konusunda bir model olusturulmamistir. Ancak haftalik koordinasyon
toplantilarinda tiim orta ve list kademe yoneticilerin sirket kararlarinin verilmesi asamasinda goriisleri alinmakta ve
degerlendirilmektedir. Sirket genelinde uygulanan oneri sistemi ile tiim ¢alisanlarin yonetime katilimi aktif olarak saglanmaktadir.
Misteriler, tedarikgiler, sendikalar ve potansiyel ve halihazirdaki yatirimcilar ile cesitli toplantilar yapilmaktadir.

13. insan Kaynaklan Politikas

Uretimin ve yonetimin her asamasinda; “insan Odakli Yaklasim” prensibi ile hareket eden; calisanlari, miisterileri ve hissedarlari
ile birlikte biiylimeyi hedefleyen sirketimiz;

e Mevcut ve gelecek insan kaynagi planlamasi dogrultusunda isgiicii ihtiyacinin karsilanmasini saglamayi,

e Ekip calismasinin desteklendigi, katilimin ve kurumsal farkindaligin saglandigi seffaf ve giivenilir iletisim ortami olusturmayi,

e Sirket strateji ve hedefleri dogrultusunda siirekli gelisimi esas alan uygulamalarla insan kaynagina yatirim yapmayi ve gelisimi
izlemeyi,

e Calisanlarin tanindig, takdir edildigi adil bir performans sistemi anlayisinin benimsenmesini saglamayi,

e Calisanlarimizin ve kurulusumuzun beklentileri dogrultusunda memnuniyet diizeylerini siirekli iyilestirmeyi ve gelistirmeyi,
bu amagla ¢alisanlarin memnuniyet algilarini ve performans gostergelerini 6l¢iimlemeyi,

e Calisanlarla ilgili tiim siiregleri biitiinsel olarak degerlendirmeyi, siire¢ yonetimi olarak yapilandirmayi, raporlamayi ve siirekli
gelistirmeyi,

e (Coziim ve sonug odakli yaklasim ile yenilik¢i uygulamalar baslatmayi, sistemler olusturmayi ve takibini yapmayi
taahhiit eder.

Bu kapsamda, ¢alisma arkadaslarimizda aradigimiz temel yetkinlikler;
o |letisim becerisi

e Stres yonetimi ve i¢ motivasyon

e Sonug odaklilik

e Ekip calismasi ve isbirligi

e Zaman yonetimi ve oncelik belirleme
¢ insiyatif kullanma

e Kurumsal farkindalik

e Maliyet ve verimlilik bilinci

e Analitik diisiince

e Siireg bilgisi

e Miizakere becerileri

Calisanlar ile iliskileri yiiriitmek iizere atanan temsilci insan Kaynaklari Miidiirii Sn. Alp Geisslerdir.

iS TANIMI:

e Karsan organizasyonunun i¢ canliligini, iletisimini, stirekliligini ve performansini arttirmak amact ile insan kaynaklari politikasinin
olusturulmasina katkida bulunmak, olusturulan politikay sirket ¢alisanlarina benimsetmek, etkin uygulamak ve uygulatmak;
insan kaynaklar konusunda isletme yonetiminin birinci dereceden sorumlusu oldugu bilinci icinde bu politikalarin uygulanmasi
icin gerekli uzmanligi saglamak, onciiliiglinii yapmak ve siirekli gelistirmek,

e Karsan insan kaynaklari ile ilgili kadro analizi, is analizi, licret, performans degerlendirme, kariyer gelistirme, takdir ve
odiillendirme, ¢alisanlarin memnuniyetinin 6l¢iilmesi ve degerlendirilmesi konularinda ¢alismak, gereksinim duyulan personel
icin kaynak yaratmak, sirket kiiltiiriinii yayginlastirmak,

e Sosyal ve idari islerle ilgili olarak muhaberat (kargo, posta), santral, giivenlik, temizlik, bina cevre bakimi, spor ve protokol
faaliyetlerinin organizasyonlariyla ilgili isleri koordine etmek,

e Endistri iliskileriyle ilgili olarak, sirket icinde is¢i sagligi ve is giivenligi mevzuatina uygun ¢alisma ortamini saglamak icin
gerekli faaliyetlerde bulunmak, personel hareketleri, ise alma, 6zliik isleri, tahakkuk islemleri, iicret ve ekleriyle ilgili faaliyetleri
ve sendikal iliskileri yiirtitmek,

e Egitimle ilgili olarak, insan kaynaklari ile ilgili egitim politikalarini belirlemek, planlamak, degerlendirmek, egitim master
planinin olusturulmasina ve gerceklestirilmesine katkida bulunmak, egitim kuruluslari ile iliskilerin kurulmasina katilmak,
sirket ici egitim ve iletisim faaliyetlerini gelistirmek.

Ayrimcilik konusunda sirketimizde sikayet olmamistir. Siire¢ bazli yonetilen organizasyonumuzda béliim yoneticileri gérev
dagilimlarini yaparak ¢alisanlarla paylasmaktadirlar. Performans degerlendirme ve neticesinde ddiillendirme siirecimiz bulunmakla
birlikte degisiklikler oldukea calisanlarla paylasilmaktadir.

12. Participation of the Shareholders in the Management

No model has been currently designed for the participation of shareholders in the management. However, in weekly coordination
meetings, the opinions of all medium and senior level managers are obtained and considered in the decision-taking process.
The proposal system applied in the Company in general ensures participation of all employees in the management. Various
meetings are held with the customers, suppliers, unions and potential and current investors.

13. Human Resources Policy

Acting in line with “people-oriented attitude” principle and intending to grow together with its employees, customers and
shareholders at each stage of production and management, our Company commits;

e To meet the labor needs in accordance with the existing and future human resources planning,

e To create a transparent and reliable communication environment which supports team work and enhances corporate awareness,

e To invest in human resource and monitor the development with practices that are based on permanent improvement principle
in keeping with the Company’s strategies and objectives,

¢ To ensure adoption of a fair performance system understanding which allows recognition and appreciation of the employees,

e To permanently improve and develop the satisfaction levels in accordance with the expectations of our employees and
corporation, and to this end, to measure the satisfaction perceptions and performance indicators of the employees

e To evaluate all processes related to employees as a whole, and to reconstruct, report and permanently improve process
management,

e Toinitiate solution and result-oriented innovative practices and to establish and follow up with systems.

In this context, the basic competencies we seek in our colleagues are:
e Communication skills
e Stress management and inner motivation
e Result-orientedness
e Team work and cooperation
e Time management and priority setting
e Using initiative
e Corporate awareness
e Cost and efficiency consciousness
e Analytical thinking
e Process knowledge
e Negotiation skills

The representative appointed for employee relations is the Human Resources Manager Mr. Alp Geissler.

JOB DESCRIPTION:

¢ |norder to enhance and improve Internal dynamism, communication, permanence and performance of Karsan organization;
contributing to the establishment of human resources policy, ensuring adoption of this policy by the company employees,
effectively implementing and ensuring the implementation of the same policy, providing the requisite specialty for the
implementation of, pioneering and permanently developing these policies with the awareness that the business management
is primarily responsible for human resources,

e With respect to Karsan's human resources; working on issues including staff analysis, remuneration, performance evaluation,
career development, recognition and rewarding, measurement and evaluation of the employees' satisfaction; creating resource
for required personnel and extending the use of corporate culture,

o With respect to Social and Administrative Affairs; coordinating communication (cargo, postal services) and switchboard
operator, and the organization of security, cleaning, landscaping, and sports and protocol activities,

e With respect to industrial relations; taking appropriate actions to ensure a work environment in accordance with worker health
and work security legislation related to industrial relations; and performing procedures related to personnel movements,
recruitment, personnel affairs, accrual & assessment procedures and remuneration and fringe benefits as well as relations
with the union,

e With respect to training; determining, planning, evaluating employee training policies related to human resources; contributing
to the development and performance of a training master plan; taking part in the establishment of relations with training
organizations; developing in-house training and communication activities.

Our Company has not received any complaints about discrimination. As part of our process-based organization, department
managers carry out and inform the employees about the distribution of tasks. There is a rewarding process based on our
performance ratings and its results, and the employees are notified of any changes in the process.
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14, Etik Kurallar ve Sosyal Sorumluluk

2012 yili Haziran ayinda diizenlenen 2011 yili faaliyetlerine iliskin Olagan Genel Kurul’'un 17. Giindem maddesiyle ortaklarin
bilgisine sunulan Karsan Otomotiv Sanayii ve Ticaret A.S. Etik Kurallari’na Sirket internet sitesinden ulasilabilmektedir.

Karsan Otomotiv San. ve Tic. A.S. ilk kez Ocak 2004’te ISO 14001 Cevre Yonetimi Sistem Belgesi almis ve 2012 yilinda gecirdigi
ara denetimde sifir hata ile 2014 yilina kadar ISO 14001 belgesi yenilenmistir. Karsan, cevreyi korumak ve siirekliligini saglamak
icin tiim cevre yasa ve yonetmeliklerine uyarak; ¢evre etkilerini kontrol altinda tutmak, bu etkileri azaltarak ¢evresel performansini
sirekli iyilestirmek amaciyla Cevre Yonetim Sistemini kurmustur. Karsan Cevre Yonetim Sistemi ¢alismalari kapsaminda; enerji
ve dogal kaynaklarin kullaniminin azaltilmasi, geri kazanim faaliyetlerinin desteklenerek atik miktarinin indirgenmesi hedeflenmistir.
Atik sularimiz 6n aritma sonrasi HOSAB Merkezi Atiksu Aritma Tesisine gonderilerek alici otama desarj sinirlarinin altinda kalacak
degerlere kadar aritilmakta olup ¢ikis suyu analiz ve kontrolleri diizenli olarak yapilmaktadir. Kurulan atik yonetim sistemi ile
tiretim ve diger faaliyetler sonucu olusan geri doniisiim, geri kazanim ve bertaraf gerektiren atiklar ayri ayri toplanmakta, bir
kismi lilke ekonomisine kazandirilirken, betaraf gerektirenler ¢evre kirlili§ine sebep olmayacak, yonetmeliklere uygun sekilde
bertaraf edilmektedir. Sifir deponi atigi ile ¢alisan atik yonetim sistemimiz, Karsan Otomotiv A.S. Cevre Politikasi ile uyumlu,
yeni cevresel etkilerini ve enerji tiiketimini azaltan amag ve hedefler koyarak ¢evresel performansini siirekli gelistirmektedir.
Karsan kurulu bulundugu bélgedeki cevre halkinin, yan sanayilerinin ve tiim ¢alisanlarinin ¢evreye olan duyarliigini arttirmayi
hedeflemekte olup siirekli egitim anlayisi ile bilinglendirme egitimleri ve toplantilar diizenlemektedir.

Cevreye verilen zararlardan dolayi, Karsan’a ailan dava bulunmamaktadir. 2012 yili iginde Cevre Sehircilik il Miidiirligii nezdinde
yapilan denetimlerden eksiksiz gecen Karsan Otomotiv, her iki fabrikas icinde Gegici Faaliyet Belgesini almis ve Cevre izni onay
siirecindedir.

14. Ethical Rules and Social Responsibility

Karsan Otomotiv Sanayii ve Ticaret A.S. Ethical Rules have been announced to the shareholders by the agenda item 17 of the
Ordinary General Assembly Meeting relating to company activities in 2011 held in June 2012, and can be accessed from the
website.

In January 2004, Karsan Otomotiv San. ve Tic. A.S. obtained an ISO 14001 Environmental Management System Certificate for
the first time, and its 1ISO 14001 certificate was extended until 2014 with zero defect in the inspection conducted in 2012. Karsan
established Environmental Management System in order to control and minimize environmental effects, and to continuously
improve environmental performance through compliance with all environmental laws and regulations in order to protect the
environment and ensure its permanence. With its Environmental Management System efforts, Karsan aims to reduce the use
of energy and natural resources, and to minimize waste amount by supporting retrieval efforts. After preliminary treatment, the
waste water is sent to the HOSAB Centralized Sewage Treatment Plant, to be reduced and kept at a level below the receiver's
discharge standards, and the output water analysis and controls are regularly made. The solid waste management system
ensures that the wastes requiring recycling, retrieval and disposal resulting from production and other activities are collected
separately, and some of them are used to revive the national economy, and those requiring disposal are treated in accordance
with the regulations without causing environmental pollution. Our waste management system with zero landfill waste is
continuously improving by setting new objectives and targets, consistent with Karsan Otomotiv A.S. Environmental Policy, to
reduce the use of energy and its new environmental impacts. Karsan aspires to enhance environmental consciousness of the
neighboring community around its head office, the supplier industries and all employees, and organizes trainings and meetings
for raising awareness with an understanding of continuous training.

No action has been filed against Karsan due to environmental damages. Karsan who successfully passed the auditing conducted
by the Provincial Directorate of Environmental City Planning in 2012 received the Provisional Certificate of Activity for both of
its factories and is at the approval stage for Environmental Permit.
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BOLUM IV - YONETIM KURULU

15. Yonetim Kurulunun Yapisi ve Olusumu

Yonetim Kurulu Uyeleri Gorevi - icraci/ icraci Olmayan/ Bagimsiz Uye
inan KIRAC Yonetim Kurulu Baskan - icraci Olmayan

Klod NAHUM Yonetim Kurulu Baskan Yrd. - icraci Olmayan
Jan NAHUM Yonetim Kurulu Uyesi - icraci

Ali ihsan iILKBAHAR Yénetim Kurulu Uyesi - Bagimsiz

Antonio BENE Yénetim Kurulu Uyesi - icraci Olmayan
Giancarlo BOSCHETTI Yénetim Kurulu Uyesi - Bagimsiz

ipek KIRAC Yonetim Kurulu Uyesi - icraci Olmayan

Yonetim Kurulu Uyelerinin ve Genel Miidiiriin 6zgecmisleri ile Yonetim Kurulu Uyelerinin Sirket disinda aldigi gorevler grup
ici/grup disi aynmiyla EK 1°de aciklanmistir. Ayrica, Bagimsiz Yonetim Kurulu Uyelerimizin bagimsizlik beyanlarina Ek 2°de
yer verilmistir.

Aday Gosterme Komitesine Bagimsiz Yonetim Kurulu Uyesi adayi olarak iki kisi gdsterilmistir. SPK 2012/1 no.lu Haftalik
Biiltende yer alan “2012 Yili igin Borsa Sirketlerinin Seri:IV No:56 Sayili Kurumsal Yénetim ilkelerinin Belirlenmesine ve
Uygulanmasina iliskin Tebligi Uyarinca Dahil Olduklar Gruplar Hakkinda Duyuru”nun D bendi uyarinca, uygulamanin ilk
yili olmasi ve Yénetim Kurulu yapilanmasinin 28 Haziran 2012 tarihinde yapilan Genel Kurul’da tamamlanmis olmasi
nedeniyle, Aday Gosterme Komitesinin sorumluluklari Denetimden Sorumlu Komite tarafindan yerine getirilmistir. Adaylarin
bagimsizlik kriterlerini tasiyip tasimadigina iliskin rapor 5 Haziran 2012 tarihinde Yonetim Kurulu’na sunulmustur.

16. Yonetim Kurulunun Faaliyet Esaslari

Toplanti giindemi Yoénetim Kurulu Baskani, Baskan Yardimcisi ve/veya Murahhas Uyesi ile Sirket Genel Miidiirii’niin gbriismesi
ve mutabakata varmalari neticesinde belirlenmektedir. Uyelerin énerileri de dikkate alinmaktadir. Yonetim Kurulu kararlarina
iliskin konu basligi veya giindemler, periyodik olarak veya ortaya ¢ikan gerekler ¢ercevesinde diizenlenerek hazirlanmaktadir.

Dénem icinde 28 adet Yonetim Kurulu Toplanti Karari alinmistir. Toplantiya katiim ve ¢agri, esas itibariyle Sirket isleri gerek
gosterdikge yapilir ve Yonetim Kurulu toplanir.

Yonetim Kurulu toplantilar Sirket Esas Sézlesmesinin 10. Maddesi cercevesinde yapilmaktadir;

“Yonetim Kurulu sirket isleri gerektirdikce toplanir. Toplantilar sirket merkezinde yapilir. Ancak Yonetim Kurulu karari ile bagka
bir yerde toplanti yapilmasi uygundur.

Toplantilarda her iiyenin bir oy hakki vardir. Oy hakki sahsen kullanilir. Yénetim kurulu toplantisina uzaktan erisim saglayan her
tiirlii teknolojik ydntemle istirak edilebilir. Uyelerden biri toplanti yapilmasi talebinde bulunmadikga, bir liyenin yaptigi 6neriye,
diger tiyelerin muvafakatlarini yazili olarak bildirmeleri suretiyle de karar alinabilir.

Yonetim kurulu en az 4 (dort) kisi ile toplanir ve kararlarini toplantiya katilanlarin gogunlugu ile alir. Oylarda esitlik olmasi halinde
o konu gelecek toplantiya birakilir. Bu toplantida da esit oy alan dneri reddedilmis sayilir. Yonetim kurulunda oylar kabul veya
red olarak kullanilir.”

Toplantiya ¢agr yontemi olarak telefon ve/veya e-mail araciligiyla bildirim kullanilmaktadir. Yonetim Kurulu toplantilarinin
giindeminin belirlenmesi, Yonetim Kurulu Uyelerinin bilgilendirilmesi ve iletisimin saglanmasi Murahhas Uyemiz tarafindan
yiritiilmektedir.

Ayrica bir sekreterya olusturma ihtiyaci duyulmamistir.
Dénem icinde farkli goriislere istinaden karsi oy kullanimi olmamistir.
Alinan yonetim kurulu kararlarindan birer kopya Sirket Denetgilerine verilmektedir.

Toplanti esnasinda yonetim kurulu tiyesi tarafindan yoneltilen sorular konularin gesitligine gore karara islenmekte olup, yonetim
kurulu kararlarimizin formati geregi ayrica karar zaptina soru-cevap seklinde bir islem yapilmamaktadir. Yonetim kurulu tiyelerinin
agirlikli oy hakki ve/veya olumsuz veto hakki bulunmamakta olup, herkesin esit oyu vardir.

Sirketin donem iginde yiiriirliikte olan Sermaye Piyasasi diizenlemelerine gore 6nemli nitelikte sayilan islemi bulunmamaktadir.

2012 yili igerisinde Sirketimizin iligkili taraf Sirketlerinden Heksagon Miihendislik ve Tasarim A.S., Sirena Marine Denizcilik ve
Ticaret A.S., Silco S.A., Mercan Sigorta Aracilik Hizmetleri A.S., Kirsan Turizm ve Otomotiv San. ve Tic. A.S., Kiraga Holding A.S.’ye

de olumlu oy kullanmistir.

Genel Kurul’'un onayina sunulan herhangi bir islem bulunmamaktadir.

SECTION IV -BOARD OF DIRECTORS

15. Structure and Formation of the Board of Directors

Board of Directors Position - Executive/ Non-Executive/ Independent Member
inan KIRAC Chairman - Non-Executive

Klod NAHUM Vice Chairman - Non-Executive

Jan NAHUM Board Member - Executive

Ali ihsan ILKBAHAR Board Member - Independent

Antonio BENE Board Member - Non-Executive

Giancarlo BOSCHETTI Board Member - Independent

ipek KIRAC Board Member - Non-Executive

Résumés of the Members of the Board of Directors and the CEO, together with positions taken by members of the Board of
Directors outside the Company (by separating the positions as inside/outside the group) have been explained in Annex 1.
Additionally, our Independent Members’ declarations of independence are included in Annex 2.

Two people were nominated to the Nomination Committee as candidates to become Independent Members of the Board of
Directors. Pursuant to paragraph D of the “Announcement of Groups Joined by Publicly-Traded Companies in 2012, In
Accordance With the Notice on Determination and Application of Corporate Governance Principles Serial: IV No: 56 included
within CMB’s Weekly Bulletin no 2012/1, by virtue of the fact that it is the first year of practice and that the structuring of
the Board of Directors was completed at the General Assembly held in June 28, 2012, duties of Nomination Committee have
been carried out by Audit Committee. On June 5, 2012, the report on whether or not candidates meet the independence criteria
has been submitted to the Board of Directors.

16. Operating Principles of the Board of Directors

The agenda of the meeting are fixed as a result of the negotiation and agreement of the Chairman, Vice Chairman and/or Executive
Director of the Board of Directors and the Company's General Manager. Suggestions by members are taken into account. The
headings or agenda regarding the resolutions of the Board of Directors are arranged and issued on a periodical basis or as
required.

The Board of Directors has taken 28 resolutions within the period. In principle, convocation to meeting is done and the Board
of Directors meeting is held as required by the Company's works.

The Board of Directors meetings are carried out within the context out Article 10 of the Company’s Articles of Association;

“The Board of Directors shall convene when required by the business of the Company. The meetings are held at the Company
headquarters. However, the meetings may be held at another place upon a Board of Directors resolution.

Each member has a right of one vote in the meetings. Voting right shall be used in person. The members may attend the Board
of Directors meetings via use of all kinds of technological methods. Unless any of the members request a meeting, a decision
may be adopted through the other members’ notification of their consent in writing to a member’s proposal.

The Board of Directors convenes with at least 4 (four) members and adopts resolutions by the majority of the present votes. In
case of equality in votes, the relevant topic is left to the next meeting. The proposal that took equal votes in that meeting again
is deemed rejected. The Board of Directors votes may be an approval or a rejection.”

Telephone and/or e-mail notification is used as a convocation method. It is the Executive Director's responsibility to set the
agenda of the Board of Directors' meetings, inform the members of the Board of Directors, and to provide communication.

In addition, there was no need to form a secretariat.
No dissenting votes were cast due to dissenting opinions throughout the period.
A copy of each Board of Directors' resolution is provided to the Company's Auditors.

The questions directed by the Board of Directors during the meeting are recorded in the resolution depending on the diversity
of the issue, and are not recorded separately in a Q&A format as per the format of our Board of Directors' decisions. The members
of the Board of Directors are not granted weighted voting right and/or right to veto; everyone has equal vote.

As per Capital Market regulations in effect, there are no material qualified transactions of the Company within the period.

During the course of the year 2012, there are General Assembly resolutions in regards to transactions with affiliates of our
Company, namely Heksagon Miihendislik ve Tasarim A.S, Sirena Marine Denizcilik ve Ticaret A.S., Silco S.A., Mercan Sigorta
Aracilik Hizmetleri A.S., Kirsan Turizm ve Otomotiv San. ve Tic. A.S. and Kira¢a Holding A.S., and both Independent Members of
the Board of Directors casted affirmative votes for the said resolutions.

There are no transactions submitted for General Assembly’s approval.
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17. Yonetim Kurulunda Olusturulan Komitelerin Sayi, Yapi ve Bagimsizligi

Denetimden Sorumlu Komite Uyeleri Komitedeki Gorevi — Nitelikleri (icraci/ icraci Olmayan/ Bagimsiz Uye)
Ali ihsan ILKBAHAR Komite Baskani-Bagimsiz Uye

Giancarlo BOSCHETTI Komite Uyesi-Bagimsiz Uye

Kurumsal Yonetim Komitesi Uyeleri Komitedeki Gorevi — Nitelikleri (icraci/ icraci Olmayan/ Bagimsiz Uye)
Ali ihsan iLKBAHAR Komite Baskani-Bagimsiz Uye

Klod NAHUM Komite Uyesi-icraci Olmayan

28 Haziran 2012 tarihinde diizenlenen Olagan Genel Kurul sonrasi yapilan Yénetim Kurulu toplantisinda, varolan Denetimden
Sorumlu Komiteye ek olarak Kurumsal Yénetim Komitesi kurulmus olup, Aday Gosterme Komitesi, Ucret Komitesi ve Riskin
Erken Saptanmasi Komitelerinin gorevlerinin de Kurumsal Yonetim Komitesi biinyesinde yiiriitiilmesine karar verilmistir. Ayrica
Denetimden Sorumlu Komite ve Kurumsal Yénetim Komitesi Gorev ve Calisma Esaslari belirlenmis ve www.karsan.com.tr adresinin
Yatinmcr iliskileri béliimiinde yayimlanarak kamuya agiklanmistir. Komiteler s6z konusu Gérev ve Calisma Esaslarina gore
faaliyetlerini yiiriitmektedir. 2012 yilinda Denetimden Sorumlu Komite’nin yedi adet, Kurumsal Yonetim Komitesi’nin iki adet
toplantisi bulunmaktadir.

Sirketimiz, Kurumsal Yonetim Tebligi kapsaminda Uciincii Grupta yer olan bir Sirket olmasi nedeniyle Bagimsiz Yénetim Kurulu
tiye sayisinin iki olmasi yeterlidir. Bu nedenle, Sirketimizde iki Bagimsiz Yénetim Kurulu Uyesi bulunmaktadir. Komite baskanlarinin
Bagimsiz Yonetim Kurulu Uyesi olmasi zorunlulugu dolayisiyla, Ali ihsan ilkbahar Denetimden Sorumlu Komite ve Kurumsal
Yonetim Komitesinin her ikisinin de baskanligini yiiriitmektedir.

18. Risk Yonetim ve i¢ Kontrol Mekanizmasi

Kiraca Holding tarafindan Kurumsal Risk Yénetimi Projesi baslatilmistir. Sirketimizin de icinde bulundugu proje kapsaminda;
risk modeli ve risk skalasi belirlenmis, siire¢ sahiplerinin kurumsal risk yonetim farkindaligini artiran egitimler verilmis, risk
degerlendirmesi gerceklestirilerek Sirket riskleri onceliklendirilmis ve Sirket risk envanteri olusturulmustur. Kurumsal Risk
Yonetiminin yillar boyunca devam ettirilecek yasayan bir siire¢ olmasiicin calismalar siirdiiriilmektedir.

2012 yilinda, Sirketin icinde ayri bir risk yonetim ve i¢ kontrol mekanizmasi olusturulmamis olup, Sirketin bagli oldugu Kiraca
Holding tarafindan her tiirlti mali kontrol ve risk analizini icerecek sekilde denetime tabi olarak faaliyetlerini siirdiirmektedir.
TTK’ya gore Genel Kurul tarafindan atanmis bulunan denetgiler tarafindan da denetim fonksiyonu icra edilmektedir.

19. Sirketin Stratejik Hedefleri

MISYON: Ulastirma ihtiyaclarinin tanimlanmasi, kurgulanmasi; gerekli sistem, iiriin ve hizmetlerin tasarlanmasi, iiretilmesi ve
sunulmasi.

VIZYON: Sinirsiz Ulastirma Coziimleri

Genel Mudiir, Sirketin vizyon ve misyonunu medya ve internet sayfamiz vasitasiyla kamuya duyurur.

Genel Mudir tarafindan bunlara gore belirlenen stratejik hedefler tizerinde yonetim kadrosuyla da mutabik kalindiktan sonra
calisanlara duyurulur. Yillik bazda yénetim kurulu baskani her sene faaliyet raporunda yaptigi degerlendirmelerle Sirketin isleyisi
ve bir 6nceki yila iliskin performansi hakkinda genel bilgi verir.

20. Mali Haklar

Yonetim Kurulu Uyeleri ve Ust Diizey Yoneticiler icin Ucret Politikasi belirlenmis ve 28 Haziran 2012 tarihinde diizenlenen Olagan
Genel Kurul'un bilgisine sunulmus ve Sirket internet sitesinde yayimlanmistir. Yénetim Kurulu Uyeleri ve Ust Diizey Yéneticilere
saglanan hak, menfaat ve {icret toplami bagimsiz denetim raporunda (finansal tablo dipnotlarinda) yer almakta olup, s6z konusu
raporlar faaliyet raporunda ve Sirket internet sitesinde yayimlanmaktadir. 2011 yili Olagan Genel Kurul’'unda, Genel Kurul’u takip
eden aybasindan itibaren gecerli olmak iizere, Bagimsiz Yonetim Kurulu iiyelerinin her birine ayda briit 5.000-TL, Yonetim Kurulu
tiyelerinin herbirine ayda briit 3.000-TL 6denmesine karar verilmistir.

Sirket, herhangi bir Yonetim Kurulu Uyesine veya Ust diizey yoneticisine bor¢ vermemis, kredi kullandirmamis, iiciincii bir kisi
araciligiyla sahsi kredi adi altinda kredi kullandirmamis, lehine kefalet gibi teminatlar vermemistir.

17. Number, Structure and Independence of the Committees Formed in the Board of Directors

Members of Audit Committee Position in Committee - Powers (Executive/ Non-Executive/ Independent Member)
Ali ihsan ILKBAHAR President of Committee - Independent Board Member

Giancarlo BOSCHETTI Member of Committee - Independent Board Member

Corporate Governance Committee Position in Committee - Powers (Executive/ Non-Executive/ Independent Member)
Ali ihsan ILKBAHAR President of Committee - Independent Board Member

Klod NAHUM Member of Committee - Non-Executive

In the Board of Directors meeting held pursuant to the Ordinary General Meeting on June 28, 2012, in addition to Audit Committee,
Corporate Governance Committee was established, and it was decided to carry out the duties of Nomination Committee,
Remuneration Committee and Early Detection of Risk Committee under Corporate Governance Committee. Additionally, Duties
and Working Principles of Audit Committee and Corporate Governance Committee were determined, and made public within the
Investor Relations section of www.karsan.com.tr. Committees operate in accordance with the said Duty and Working Principles.
In 2012, Audit Committee held seven meetings, and Corporate Governance Committee held two meetings.

For our Company, having two Independent Members of the Board of Directors is sufficient due to the fact that our Company is
in the Third Group within the context of the Corporate Governance Communiqué. Therefore, our Company has two Independent
Members of the Board of Directors. Due to the fact that president of a Committee must be an Independent Member of the Board
of Directors, Ali ihsan ilkbahar holds the presidency of both Audit Committee and Corporate Governance Committee.

18. Risk Management and Internal Control Mechanism

Corporate Risk Management Project has been initiated by Kiraca Holding. As part of the project, also comprising of our Company;
arisk model and risk scale has been designated, officials of the process have been trained to raise risk management awareness,
Company risks have been prioritized by carrying out risk assessment and Company risk inventory has been constituted. Studies
are being carried out in order to ensure that the Corporate Risk Management is a living process and continues for many more
years.

In 2012, a separate risk management and internal control mechanism within the Company was not established, and the Company
carries out its activities subject to inspections, including financial control and risk analysis, performed by Kiraca Holding.
According to the TCC, auditing function is executed by the auditors appointed by the General Assembly.

19. Company's Strategic Objectives

MISSION: Definition and construction of transport needs; design, production and provision of the necessary system, product
and services.

VISION: Limitless Transportation Solutions
The General Manager discloses the Company's mission and vision to the public via the media and the website.

The strategic objectives established by the General Manager in accordance with the above principles are discussed with the
management staff and communicated to the employees after reaching an agreement. The chairman of the Board of Directors
provides general information on an annual basis on the company's operations and its performance for the previous period with
its evaluations in the annual report.

20. Financial Rights

Remuneration Policy for Members of the Board of Directors and Executive Directors has been determined, submitted to the
attention of Ordinary General Assembly dated June 28, 2012 and published on the Company's website. The total amount of
rights, benefits and fees provided to the members of the Board of Directors and Executives is indicated in the independent audit
report (footnoted to the financial tables), and the said report is published in the activity report and the Company's website. At
the Ordinary General Assembly of 2011, it was decided that as of the first day of the month following the General Assembly,
Independent Members of the Board would be paid TL 5,000 (gross) per month, and members of the Board Directors would be
paid TL 3,000 (gross) per month.

The Company did not; award a loan; permit the use of credit; permit the use of credit through third parties by the name of
individual loan or; lend securities such as granting bailment to any Member of the Board of Directors or Executive Director.
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Ek 1 - Yonetim Kurulu Uyelerinin ve CEO’nun Ozgecmisleri

inan Kirag - Yonetim Kurulu Baskani

inan Kirag, kariyerine 1961 senesinde Ko¢ Grubu'na bagli Ormak A.S.'de satis memuru olarak basladi. 1966 yilinda Fiat kamyonlarinin
ve midibislerinin imalatcisi olan Otoyol'un genel miidiirligiine atandi. 1970 yilinda Tiirkiye'de iretilen Fiat marka otomobillerin
pazarlama ve dagitim sirketi Tofas Oto Ticaret A.S.'nin genel miidiirii oldu. Once Kog Holding'in Tofas'tan sorumlu bagkan yardimciligina,
daha sonra Kog¢ Holding A.S. otomotiv grubu baskanligina atandi. 1998 tarihinde emekliye ayrilincaya kadar Kog Holding A.S. yiiriitme
kurulu baskani (CEO) olarak hizmet veren Kirag, Tiirk otomotiv sanayinin gelisiminin her anina taniklik etmis, her ayrintisina profesyonel
yonetici olarak emek vermis ve bircok dev fabrikaya imzasini atmistir.

Klod Nahum - Yonetim Kurulu Baskan Yardimcisi

Klod Nahum, London University of Kings College'den otomotiv yiiksek miihendisi olarak mezun oldu. 1969 yilinda Tofas Oto A.S. teknik
bakim sorumlusu olarak Ko¢ Grubu'na katildi. 1980'de Kofisa Trading Co.'nun Baskani olarak Isvicre'ye yerleserek, Ko¢ Grubu'nun diger
uluslararasi ticaret sirketlerini kurmaya basladi. 1991'de, Dis Ticaret Grubu’ndan Sorumlu Baskan Yardimciligr'na getirildi. 1997 yilinda
Dis Ticaret Grubu Baskanligr'na atanan Klod Nahum, Kog Dis Ticaret Grubu'nun 1980'de sadece 10 milyon USD olan toplam cirosunu,
gorevde oldugu donemde 1,6 milyar USD'a ¢ikartmistir. Kendisi Kiraga Sirketleri'nin de kurucu ortagidir.

Jan Nahum - Murahhas Yénetim Kurulu Uyesi

Robert Kolej'de miihendislik egitiminin ardindan Royal College of Art'ta otomotiv dizayni boliimiinii tamamlayan Jan Nahum, 1973
yilinda Otosan'da proje miihendisi olarak Ko¢ Grubu'na katildi. 2002 yilina kadar araliksiz Kog¢ Toplulugu’na bagli otomotiv sirketlerinde
cesitli gorevler tstlendi. 1984 - 1994 arasi Otokar Otomotiv ve Savunma Sanayi A.S., 1994 - 1997 arasi Tofas Genel Miidurlugii ve 2002
- 2004 yillari arasinda FIAT S.P.A.'de Uluslararasi Is Gelistirme Boliim Baskani olarak ¢alismalarda bulunan ve son olarak 2005 - 2007
yillari arasinda Petrol Ofisi Genel Mudiirliigti gorevini yiriiten Nahum, Hexagon Danismanlik A.S."nin kurucu ortagidir.

Ali ihsan ilkbahar - Bagimsiz Yonetim Kurulu Uyesi

Ali ihsan ilkbahar, Istanbul Teknik Universitesi Makine Miihendisligi Boliimii’nden yiiksek miihendis olarak mezun oldu. Askeri bir ara¢
fabrikasinda yaptigi 2 yillik askerlik hizmetinden sonra, 1964 yilinda, Otosan’da Uretim Miihendisi olarak géreve basladi. Biitiin meslek
hayati son 14 yilinda Genel Miidur olarak gorev yaptigi Ford Otosan'da gecti ve 2000 yili basinda emekli oldu. Ford Otosan’da calisirken,
1980 yilinda Eskisehir-inénii’de Otosan Motor Fabrikas’’nin kurulusunda ve Kocaeli Fabrikasi’nin iiretim projelerinde yer aldi. 1991-
2012 (Mart) yillari arasinda Ford Otosan’da Yonetim Kurulu Uyeligini siirdiirdii. 1989’dan Subat 2004’e kadar, araliksiz 15 sene OSD
(Otomotiv Sanayii Dernegi)’nin Yonetim Kurulu Baskanligi gorevini siirdtirdii.

Antonio Bene - Yonetim Kurulu Uyesi

Makine miihendisligi egitimi alan Antonio Bene, 1972 yilinda Alfa Romeo S.p.A.'da is hayatina baslad!. Fiat Auto S.p.A.'da Mirafiori
Fabrika Direktorii, Platform Direktorii ve Endiistri Direktorligii yapti. Daha sonra Ferrari S.p.A'da Endiistri Genel Miidiirii olarak gorev
alan Bene, 1998 - 2002 yillari arasinda Tofas Tiirk Otomobil Fabrikasi A.S." de Fabrika Miidiirligli ve 2002 - 2004 yillari arasinda ise
Tofas CEO'su ve 2002 - 2005 yillari arasinda Fiat Auto S.p.A'da kidemli baskan yardimcisi ve global {iretim direktorii olarak gorev yapti.

Giancarlo Boschetti — Bagimsiz Yonetim Kurulu Uyesi

Makine miihendisligi ve ekonomi egitimi alan Giancarlo Boschetti, 1964 yilinda Fiat Grubu'nda is hayatina atildi. Boschetti, yaklasik
40 yil boyunca Fiat Grubu catisi altinda cesitli gérevler iistlendikten sonra 1991 - 2001 yillari arasinda Iveco S.p.A.'nin global CEO'su,
2002 - 2003 yillari arasinda ise Fiat Auto S.p.A."'nin global CEO'su olarak gorev yapti. Giancarlo Boschetti, uluslararasi birgok sirkette
yonetim kurulu iyesi olarak ¢alismalarina devam etmektedir.

ipek Kirag - Yonetim Kurulu Uyesi

ipek Kirag graduated from Kog High School in 2002, and received her undergraduate degree from Brown University’s Biology Department
in 2007. She continues her graduate studies at Brown University’s Public Health department. As a founding board of directors member
of the Suna and inan Kirag Foundation, Ipek Kirag is also a member of the Management Committee of Kog¢ High School, member of the
board of directors at Temel Ticaret ve Yatirim A.S., member of the board of directors at Karsan Otomotiv Sanayi Mamulleri Pazarlama
A.S., member of the board of directors at TEGEV, member of the board of directors at Amerikan Hastanesi Saglik Hizmetleri Ticaret A.S.
and member of the board of directors at Zer Merkezi Hizmetler A.S. As of March 2012 ipek Kirac was appointed as a CEO for Sirena
Marine.

Ahmet Murat Selek - CEO

Bogazici Universitesi Makine Miihendisligi béliimiinde lisans, Cornell Universitesi (ABD) Makine Miihendisligi béliimiinde yiiksek lisans
egitimini tamamlayan Selek, calisma hayatina 1983 yilinda Enka insaat'ta Satinalma Uzmani olarak baslamistir. 1986-1987 yillari
arasinda Cukurova Ziraat'te Planlama ve Ticari Faaliyetler Miidiirii olarak gérev yapan Selek, 1987 yilinda Otoyol Sanayi A.S. sirketine
gecis yapmis ve 1992 yilina dek Otoyol Sanayi A.S. biinyesinde Proje Koordinatorliigii ve Yurtdisi Satinalma Miidiirliigt gorevlerini
surdiirmustiir. 1992 yilinda Tofas'da Pazarlama-Satis-Satis Sonrasi Hizmetler Genel Miidiir Yardimcisi olarak calismaya baslayan Selek,
bu gbrevinin ardindan yeniden Otoyol'a donmiis ve 2003-2007 yillari arasinda Otoyol sirketinin Genel Mudiirlugii'nu yiiriitmiistiir. 2008
yilinda Karsan Otomotiv CEO'luguna getirilmistir.

Annex 1 - Résumés of the Members of the Board of Directors and the CEO

inan Kirag - Chairman

inan Kirag began his career as a Sales Officer in 1961 at Ormak A.S., a division of Ko¢ Group. In 1966, he was promoted as general
manager of Otoyol, the manufacturing company of Fiat trucks and midibuses. He later became the general manager of Tofas Oto Ticaret,
the sales and distribution company of Fiat cars produced in Turkey. Kirag was then promoted as the vice president and later on president
of the Kog Holding Automotive Group. He served as the CEO of Ko Holding until his retirement in 1998. inan Kirag was privy to every
development in the Turkish automotive industry and left his signature on many great automotive factories.

Klod Nahum - Vice Chairman

Klod Nahum joined the Ko¢ Group after he graduated from the London University of Kings College with a masters in automotive
engineering. He began his career as a Technical Maintenance Officer in 1969 at Tofas Oto A.S., a division of Ko¢ Group. In 1980, he
moved to Switzerland as the President of the Kofisa Trading Company, where he began forming Ko¢ Group's other foreign trading
companies. He was appointed as Vice President of the International Trade Group in 1991 and was promoted to President in 1997. During
the period of Nahum's service to the International Trade Group the gross turnover went from $10 million to $1.6 billion. He is currently
the Managing Director and founding partner of the Kiraga Group.

Jan Nahum - Executive Director

Jan Nahum graduated from the Royal Collage of Art with a degree in Automotive Designing after his engineering education in Robert
College. In 1973, he joined the Kog¢ Group as project engineer. Until 2002, he took part in various positions in automotive companies
of the Group. He served as the General Manager of Otokar between 1984 - 1994 and then of Tofas between 1994 - 1997. Between 2002-
2004, he served as the head of International Business Development at FIAT S.p.A. In between 2005 - 2007 he served as the General
Manager of Petrol Ofisi. He is now the founding partner of Hexagon Danismanlik A.S.

Ali ihsan ilkbahar - Independent Board Member

Ali ihsan ilkbahar graduated from Istanbul Technical University, Mechanical Engineering Department with a master degree. He began
his career at Ford Otosan in 1964 as Production Engineer, worked here as General Manager for the last 14 years of his career and retired
from the same company at the beginning of 2000. While working at Ford Otosan, ilkbahar got involved in the foundation of Otosan
Engine Factory in indnii, Eskisehir in 1980 and the production projects of Kocaeli Factory. Having served as a Director at Ford Otosan
between 1991 and (March) 2012, ilkbahar also served as the Chairman of OSD (Automotive Manufacturers’ Association) for a consecutive
15 years.

Antonio Bene - Board Member

After mechanical engineering studies, Antonio Bene started to work in Alfa Romeo S.p.A in 1972. He served as Director of FIAT Auto
S.p.A Mirafiori plant, Platform and Industrial Director. Later, he served as Ferrari S.p.A Industrial General Manager, as Tofas Tiirk Otomobil
Fabrikasi A.S. Industrial Director between 1998-2002 and as TOFAS CEO between 2002-2004, and until 2005 he served as Senior Vice
Present and Global Industrial Director.

Giancarlo Boschetti - Independent Board Member

After graduating from mechanical engineering and economy, Giancarlo Boschetti, started to work in FIAT Group in 1964 where he
occupied different positions for nearly 40 years. He served as global CEO of Iveco S.p.A from 1991 to 2001, as global CEO of FIAT Auto
between 2002 - 2003. Giancarlo Boschetti serves as board member to many international companies.

ipek Kirag - Board Member

ipek Kirag graduated from Kog High School in 2002, and received her undergraduate degree from Brown University’s Biology Department
in 2007. She continues her graduate studies at Brown University’s Public Health department. As a founding board of directors member
of the Suna and inan Kirag Foundation, Ipek Kirag is also a member of the Management Committee of Kog High School, member of the
board of directors at Temel Ticaret ve Yatirim A.S., member of the board of directors at Karsan Otomotiv Sanayi Mamulleri Pazarlama
A.S., member of the board of directors at TEGEV, member of the board of directors at Amerikan Hastanesi Saglik Hizmetleri Ticaret A.S.
and member of the board of directors at Zer Merkezi Hizmetler A.S. As of March 2012 ipek Kira¢ was appointed as a CEO for Sirena
Marine.

Ahmet Murat Selek - CEO

After receiving his undergraduate degree from Bogazici University’s Mechanical Engineering Department and postgraduate degree from
Cornell University’s (USA) Mechanical Engineering Department, Selek started to work at Enka Insaat in 1983 as a Purchasing Specialist.
Between 1986-1987, Selek worked as Planning and Commercial Activity Manager at Cukurova Ziraat. In 1987, Selek started working
at Otoyol Sanayi A.S and served as Project Manager and Overseas Purchasing Manager until 1992. After he started working at Tofas
as Marketing-Sales-After Sales Manager in 1992, Mr Selek went back to Otoyol and served as CEO between 2003-2007. In 2008, he
was named as CEO of Karsan Otomotiv.
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Yonetim Kurulu Uyelerinin Sirket Disindaki Gorevleri

Yonetim Kurulu Uyeleri

inan KIRAC
(Yonetim Kurulu Baskani)

Klod NAHUM
(Yonetim Kurulu Baskan Vekili)

Jan NAHUM
(Yonetim Kurulu Murahhas Aza)

(*) Grup disi Sirketler.

Son Durum itibariyle Ortaklik Disinda Aldig1 Gorevler

Kiraga Holding. A.S. Yonetim Kurulu Baskani

Kog Holding A.S. Yonetim Kurulu Uyesi (¥)

Karland Otomotiv Uriinleri San. ve Tic. A.S. Yonetim Kurulu Baskani

KOK Ziraat Turizm Sanayi Ticaret A.S. Yénetim Kurulu Baskani (¥)
Heksagon Miihendislik ve Tasarim A.S. Yonetim Kurulu Baskani

Sirena Marine Denizcilik Sanayi ve Tic. A.S. Yonetim Kurulu Baskani

Kok Finansal Yatirimlar A.S. Yonetim Kurulu Baskani (*)

Kok Enerji Yatirimlari A.S. Yonetim Kurulu Baskani (*)

Azimut Marine Denizcilik Sanayi ve Ticaret A,S. Yonetim Kurulu Uyesi

Silco S.A. Yonetim Kurulu Uyesi (*)

Karsan Otomotiv Sanayi Mamulleri Pazarlama A.S. Yonetim Kurulu Baskani
Suna ve Inan Kirag Vakfi Kiiltiir ve Sanat isletmesi Yénetim Kurulu Baskani (¥)
Galatasaray Egitim Vakfi Yonetim Kurulu Baskani (*)

Heksagon Danismanlik ve Ticaret A.S. Yonetim Kurulu Baskan Vekili (*)
Heksagon Miihendislik ve Tasarim A.S. Yénetim Kurulu Uyesi

Heksagon Enerji Sanayi ve Ticaret A.S. Yonetim Kurulu Bagkan Vekili (¥)
Heksagon Kati Atik Ynetimi Sanayi ve Ticaret A.S. Yonetim Kurulu Uyesi (*)
Heksagon Yenilenebilir Enerji Yatirimlari San. ve Tic. A.S. Yonetim Kurulu Baskan Yardimaisi (¥)
Kok Enerji Yatirimlari A.S. Yonetim Kurulu Baskan Vekili (¥)

Kiraca Holding A.S. Yonetim Kurulu Baskan Vekili

Azimut Marine Denizcilik Sanayi ve Ticaret A.S. Yonetim Kurulu Uyesi

Sirena Marine Denizcilik Sanayi ve Ticaret A.S. Yonetim Kurulu Baskan Vekili
Silco S.A. Yonetim Kurulu Baskani (*)

Silco Polymers S.A. Yonetim Kurulu Baskani (*)

Heksagon Danismanlik ve Ticaret A.S. Yonetim Kurulu Baskani (*)

Temis Tekstil Kiralama ve Temizleme Hizmetleri A.S. (Heksagon Danismanlik ve Ticaret A.S.
Adina Gergek Kisi Temsilci) (*)

Heksagon Miihendislik ve Tasarim A. S. Yonetim Kurulu Baskan Vekili

Stola Otomotiv Miihendislik A.S.(Tasfiye Halinde)Yonetim Kurulu Baskani (*)

Heattek Elektronik Yazilim Ar Ge Bilisim Sistemleri Danismanlik ve Tic. A.S. (Heksagon
Danismanlik ve Ticaret A.S. Adina Gergek Kisi Temsilci) (*)

Arti Doksan Hizli imalat Teknolojileri Sanayi ve Ticaret A.S. (Yonetim Kurulu Baskani ve
Heksagon Danismanlik ve Ticaret A.S. Adina Gercek Kisi Temsilci) (*)

Heksagon Enerji Sanayi ve Ticaret A.S. (Heksagon Danismanlik ve Ticaret A.S. Adina Ger¢ek
Kisi Temsilci) (*)

Heksagon Global Enerji Kaynaklari San. ve. Tic. A.S. Yénetim Kurulu Uyesi (*)

Heksagon Kati Atik Yonetimi Sanayi ve Ticaret A.S. Yonetim Kurulu Baskani (*)

Heksagon Kati Atik Toplama ve Depolama Sanayi ve Ticaret A.S. (Heksagon Kati Atik Yonetimi
San. ve. Tic. A.S. Adina Gergek Kisi Temsilci) (*)

Kusadasi Entegre Kati Atik Yénetimi San.ve Tic. A.S. Yonetim Kurulu Oyesi (*)

Biosun Odemis Entegre Kati Atik Yénetimi San.ve Tic. A.S. (Heksagon Kati Atik Yénetimi San.
ve Tic. A.S. Adina Gercek Kisi Temsilci) (*)

Biosun Bilecik Kati Atik isleme Enerji ve Cevre Sanayi Ticaret Anonim Sirketi (Heksagon Kat:
Atik Yonetimi Sanayi ve Ticaret A.S. Adina Gergek Kisi Temsilci) (*)

Biosun Kiitahya Kati Atik Isleme Enerji ve Cevre Sanayi Ticaret Anonim Sirketi (Heksagon Kati
Atik Yonetimi Sanayi ve Ticaret A.S. Adina Gergek Kisi Temsilci) (*)

Heksagon Yenilenebilir Enerji Yatirimlar San. ve Tic. A.S. Yonetim Kurulu Baskani

Kok Enerji Yatinmlari A.S. Yonetim Kurulu Uyesi (*)

Kiraca Holding A.S. Yonetim Kurulu Uyesi

Azimut Marine Denizcilik Sanayi ve Ticaret A.S. Yonetim Kurulu Uyesi

Sirena Marine Denizcilik Sanayi ve Ticaret A.S. Yonetim Kurulu Uyesi
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Tasks Performed by the Members of the Board of Directors Outside the Company

Members of the Board of Directors

inan KIRAC
(Chairman)

Klod NAHUM
(Vice Chairman)

Jan NAHUM
(Executive Director)

(*) Non-group companies.

Current Tasks Outside the Company

Chairman of Kiraga Holding. A.S.

Board Member of Kog Holding A.S. (*)

Chairman of Karland Otomotiv Uriinleri San. ve Tic. A.S.
Chairman of KOK Ziraat Turizm Sanayi Ticaret A.S. (*)

Chairman of Heksagon Miihendislik ve Tasarim A.S.

Chairman of Sirena Marine Denizcilik Sanayi ve Tic. A.S.
Chairman of Kok Finansal Yatinmlar A.S. (*)

Chairman of K6k Enerji Yatinmlari A.S. (*)

Board Member of Azimut Marine Denizcilik Sanayi ve Ticaret A,S.
Board Member of Silco S.A. (*)

Chairman of Karsan Otomotiv Sanayi Mamulleri Pazarlama A.S.
Chairman of Suna ve inan Kira¢ Vakfi Kiiltiir ve Sanat isletmesi (*)
Chairman of Galatasaray Egitim Vakfi (*)

Vice Chairman of Heksagon Danismanlik ve Ticaret A.S. (*)

Board Member of Heksagon Miihendislik ve Tasarim A.S.

Vice Charman of Heksagon Enerji Sanayi ve Ticaret A.S. (*)

Board Member of Heksagon Kati Atik Yonetimi Sanayi ve Ticaret A.S.(*)
Vice Chairman of Heksagon Yenilenebilir Enerji Yatinmlar San. ve Tic. A.S.(*)
Vice Chairman of Kok Enerji Yatinmlari A.S. (*)

Vice Chairman of Kiraca Holding A.S.

Board Member of Azimut Marine Denizcilik Sanayi ve Ticaret A.S.

Vice Chairman of Sirena Marine Denizcilik Sanayi ve Ticaret A.S.
Chairman of Silco S.A.(*)

Chairman of Silco Polymers S.A. (*)

Chairman of Heksagon Danismanlik ve Ticaret A.S. (¥)

Temis Tekstil Kiralama ve Temizleme Hizmetleri A.S. (the Real Person Representative on
Behalf of Heksagon Danismanlik ve Ticaret A.S.) (*)

Vice Chairman of Heksagon Miihendislik ve Tasarim A. S.

Chairman of Stola Otomotiv Miihendislik A.S.(in case of dissolution) (*)

Heattek Elektronik Yazilim Ar Ge Bilisim Sistemleri Danismanlik ve Tic. A.S. (the Real Person
Representative on Behalf of Heksagon Danismanlik ve Ticaret A.S.) (*)

Arti Doksan Hizli imalat Teknolojileri Sanayi ve Ticaret A.S. (Chairman and the Real Person
Representative on Behalf of Heksagon Danismanlik ve Ticaret A.S.(*)

Heksagon Enerji Sanayi ve Ticaret A.S. (the Real Person Representative on Behalf of Heksagon
Danismanlik ve Ticaret A.S.) (*)

Board Member of Heksagon Global Enerji Kaynaklari San. ve. Tic. A.S.(*)

Chairman of Heksagon Kati Atik Yonetimi Sanayi ve Ticaret A.S. (¥)

Heksagon Kati Atik Toplama ve Depolama Sanayi ve Ticaret A.S. (the Real Person Representative
on Behalf of Heksagon Kati Atik Yonetimi San. ve. Tic. A.S.) (*)

Board Member of Kusadasi Entegre Kati Atik Yonetimi San.ve Tic. A.S.(*)

Biosun Odemis Entegre Kati Atik Yonetimi San.ve Tic. A.S. (the Real Person Representative
on Behalf of Heksagon Kati Atik Yonetimi San. ve Tic. A.S.) (*)

Biosun Bilecik Kati Atik isleme Enerji ve Cevre Sanayi Ticaret Anonim Sirketi (the Real Person
Representative on Behalf of Heksagon Kati Atik Yonetimi Sanayi ve Ticaret A.S.) (*)

Biosun Kiitahya Kati Atik Isleme Eneriji ve Cevre Sanayi Ticaret Anonim Sirketi (the Real Person
Representative on Behalf of Heksagon Kati Atik Yonetimi Sanayi ve Ticaret A.S.) (*)
Chairman of Heksagon Yenilenebilir Enerji Yatinmlari San. ve Tic. A.S.

Board Member of Kék Enerji Yatirimlari A.S. (¥)

Board Member of Kiraga Holding A.S.

Board Member of Azimut Marine Denizcilik Sanayi ve Ticaret A.S.

Board Member of Sirena Marine Denizcilik Sanayi ve Ticaret A.S.




KURUMSAL

YONETiIM iLKELERI

UYUM RAPORU

Yonetim Kurulu Uyelerinin Sirket Disindaki Gorevleri

Ali ihsan iLKBAHAR
(Bagimsiz Yonetim Kurulu Uyesi)

Antonio BENE
(Yonetim Kurulu Uyesi)

Giancarlo BOSCHETTI
(Bagimsiz Yonetim Kurulu Uyesi)

ipek KIRAG
(Yonetim Kurulu Uyesi)

(*) Grup disi Sirketler.

Coskundz Holding Yonetim Kurulu Baskani (¥)
Coskundz Metal Form A.S. Yonetim Kurulu Uyesi (¥)
Beltan Vibracustik A.S. Yonetim Kurulu Uyesi ()
Coskundz Sinirsiz Enerji A.S. Yonetim Kurulu Uyesi ()
Ege Endiistri A.S. Yénetim Kurulu Uyesi (¥)

Ege Fren A.S. Yonetim Kurulu Uyesi (¥)

Plastiform Plastik ve Ticaret A.S. Yonetim Kurulu Uyesi (¥)
Heksagon Miihendislik ve Tasarim A.S. Yénetim Kurulu Uyesi

Sun System Yonetim Kurulu Baskani (*)

Sila Holding Industriale S.p.A. Yénetim Kurulu Uyesi (¥)
AZIMUT Benetti Yachts Yonetim Kurulu Uyesi (*)

SPF Energy S.p.A Yénetim Kurulu Baskani (¥)

Vintage Capital S.p.A Yonetim Kurulu Uyesi(*)

SOPAF S.p.A Yénetim Kurulu Uyesi (¥)

Arcese Transporti S.p.A Yonetim Kurulu Uyesi (¥)

Suna ve inan Kirag Vakfi Kiiltiir ve Sanat isletmesi Kurucu Uye- Yonetim Kurulu Uyesi (*)

Kog Ozel Lisesi icra Kurulu Uyeligi (*)
Temel Ticaret ve Yatinm A.S. Yonetim Kurulu Uyesi (*)

Karsan Otomotiv Sanayi Mamulleri Pazarlama A.S.Y6netim Kurulu Uyesi

TEGEV Miitevelli Heyeti Uyesi (¥)

Amerikan Hastanesi Saglik Hizmetleri Tic. A.S Yénetim Kurulu Uyesi (*)

Zer Merkezi Hizmetler A.S. Yonetim Kurulu Uyesi (*)
Sirena Marine Denizcilik San. ve Tic. A.S. CEO
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Ali ihsan iLKBAHAR
(Independent Board Member)

Antonio BENE
(Board Member)

Giancarlo BOSCHETTI
(Independent Board Member)

ipek KIRAG
(Board Member)

(*) Non-group companies.

Chairman of Coskunéz Holding (*)

Board Member of Coskunéz Metal Form A.S. (*)
Board Member of Beltan Vibracustik A.S. (*)
Board Member of Coskun6z Sinirsiz Enerji A.S. (*)
Board Member of Ege Endiistri A.S. (*)

Board Member of Ege Fren A.S. (*)

Board Member of Plastiform Plastik ve Ticaret A.S. (*)
Board Member of Heksagon Miihendislik ve Tasarim A.S.

Chairman of Sun System (*)

Board Member of Sila Holding Industriale S.p.A. (*)
Board Member of AZIMUT Benetti Yachts, (*)
Chairman of SPF Energy S.p.A (*)

Board Member of Vintage Capital S.p.A (*)

Board Member of SOPAF S.p.A (¥)

Board Member of Arcese Transporti S.p.A (¥)

Founding Member-Board Member of Suna ve inan Kira¢ Vakfi Kiiltiir ve Sanat Isletmesi (¥)
Executive Committee Member of Kog Ozel Lisesi (*)

Board Member of Temel Ticaret ve Yatinm A.S. (*)

Board Member of Karsan Otomotiv Sanayi Mamulleri Pazarlama A.S.

Board Member of TEGEV (*)

Board Member of Amerikan Hastanesi Saglik Hizmetleri Tic. A.S (¥)

Board Member of Zer Merkezi Hizmetler A.S. (*)

CEO of Sirena Marine Denizcilik San. ve Tic. A.S.
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Ek 2 - Bagimsiz Yonetim Kurulu Uyeleri Bagimsizlik Beyanlari

KARSAN OTOMOTIV SANAYii VE TICARET A.S. YONETIM KURULU UYESi ADAYI BAGIMSIZLIK BEYANI

- Karsan Otomotiv Sanayii ve Ticaret A.S. (Sirket) Yonetim Kurulu’nda son 10 yil icinde alti yildan fazla bir siire Yénetim Kurulu Uyeligi
yapmamis oldugumu,

- Sirket, sirketin iligkili taraflarindan biri veya Sirket sermayesinde dogrudan veya dolayli olarak %5 veya daha fazla paya sahip
hissedarlarin yonetim veya sermaye bakimindan iliskili oldugu tiizel kisiler ile kendim, esim ve {i¢lincii dereceye kadar kan ve sihri
hisimlarim arasinda, son bes yilicinde, dogrudan veya dolayli istihdam, sermaye veya 6nemli nitelikte ticari iliski kurmamis oldugumu,

- Son bes yilicerisinde, basta Sirketin denetimini, derecelendirilmesini ve danismanligini yapan sirketler olmak iizere, yapilan anlasmalar
cercevesinde Sirketin faaliyet ve organizasyonunun tamamini veya belli bir bolimiini yiirtiten Sirketlerde calismamis ve ydnetim
kurulu tiyesi olarak gorev almamis oldugumu,

- Son bes yilicerisinde, Sirkete 6nemli dlciide hizmet ve iiriin saglayan firmalarin herhangi birisinde ortak, ¢alisan veya yonetim kurulu
tiyesi olmadigimi,

- Yonetim kurulu gorevim dolayisiyla sermayede sahip oldugum pay oraninin %1’den fazla olmadigini ve bu paylarin imtiyazli olmadigini,

- Bagimsiz yonetim kurulu iiyesi olmam sebebiyle tistlenecegim gorevleri geregi gibi yerine getirecek mesleki egitim, bilgi ve tecriibeye
sahip oldugumu,

- Aday gosterilme tarihim itibariyla ve secilmem durumunda gorevim siiresince kamu kurum ve kuruluslarinda tam zamanli calismadigimi,

- Gelir Vergisi Kanununa gore Tiirkiye’de yerlesmis sayildigimi,

- Sirketin faaliyetlerine olumlu katkilarda bulunabilecegimi, Sirket ortaklari arasindaki ¢ikar catismalarinda tarafsizligimi koruyabilecegimi,
menfaat sahiplerinin haklarini dikkate alarak 6zgiirce karar verebilecegimi giiglu etik standartlara, mesleki itibara ve tecriibeye sahip
oldugumu,

- Sirket faaliyetlerinin isleyisini takip edebilecek ve {istlendigim gorevlerin gereklerini tam olarak yerine getirebilecek dlctide Sirket
islerine zaman ayiracagimi,

- Bagimsizigimi ortadan kaldiran bir durum ortaya ¢iktigi takdirde derhal Sirket Yonetim Kurulu’na bilgi verecegimi ve gorevimden
istifa edecegimi kabul ve beyan ederim.

Ali ihsan ILKBAHAR
01.06.2012

KARSAN OTOMOTIV SANAYii VE TICARET A.S. YONETIM KURULU UYESi ADAYI BAGIMSIZLIK BEYANI

- Karsan Otomotiv Sanayii ve Ticaret A.S. (Sirket) Yénetim Kurulu’nda son 10 yili¢inde alti yildan fazla bir siire Yonetim Kurulu tiyeligi
yapmamis oldugumu,

- Sirket, sirketin iliskili taraflarindan biri veya Sirket sermayesinde dogrudan veya dolayli olarak %5 veya daha fazla paya sahip
hissedarlarin yonetim veya sermaye bakimindan iliskili oldugu tiizel kisiler ile kendim, esim ve {i¢lincii dereceye kadar kan ve sihri
hisimlarim arasinda, son bes yilicinde, dogrudan veya dolayli istihdam, sermaye veya 6nemli nitelikte ticari iliski kurmamis oldugumu,

- Son bes yilicerisinde, basta Sirketin denetimini, derecelendirilmesini ve danismanligini yapan sirketler olmak iizere, yapilan anlasmalar
cercevesinde Sirketin faaliyet ve organizasyonunun tamamini veya belli bir bolimiinii yiiriiten Sirketlerde ¢calismamis ve yonetim
kurulu iiyesi olarak gorev almamis oldugumu,

- Son bes yilicerisinde, Sirkete 6nemli dlciide hizmet ve iiriin saglayan firmalarin herhangi birisinde ortak, ¢alisan veya yonetim kurulu
tiyesi olmadigimi,

- Yonetim kurulu gorevim dolayisiyla sermayede sahip oldugum pay oraninin %1’den fazla olmadigini ve bu paylarin imtiyazli olmadigini,

- Bagimsiz yonetim kurulu tiyesi olmam sebebiyle tistlenecegim gorevleri geregi gibi yerine getirecek mesleki egitim, bilgi ve tecriibeye
sahip oldugumu,

- Aday gosterilme tarihim itibariyla ve secilmem durumunda gorevim siiresince kamu kurum ve kuruluslarinda tam zamanli calismadigimi,

- Sirketin faaliyetlerine olumlu katkilarda bulunabilecegimi, Sirket ortaklari arasindaki ¢ikar catismalarinda tarafsizligimi koruyabilecegimi,
menfaat sahiplerinin haklarini dikkate alarak dzgiirce karar verebilecegimi giiclu etik standartlara, mesleki itibara ve tecriibeye sahip
oldugumu,

- Sirket faaliyetlerinin isleyisini takip edebilecek ve {istlendigim gtrevlerin gereklerini tam olarak yerine getirebilecek &l¢iide Sirket
islerine zaman ayiracagimi,

- Bagimsizigimi ortadan kaldiran bir durum ortaya ¢iktig takdirde derhal Sirket Yonetim Kurulu’na bilgi verecegimi ve gorevimden
istifa edecegimi kabul ve beyan ederim.

Giancarlo BOSCHETTI
01.06.2012

UYUM RAPORU COMPLIANCE REPORT

Annex 2 - The Declarations of Independence of the Independent Members of the Board of Directors

KARSAN OTOMOTIV SANAYii VE TICARET A.S. CANDIDATE TO BOARD OF DIRECTORS MEMBERSHIP DECLARATION OF
INDEPENDENCE

| acknowledge and declare that:

- I'have not been a member in the Board of Directors of Karsan Otomotiv Sanayii ve Ticaret A.S. (the “Company”) for a period longer
than six years, within the preceding 10 years,

- Within the preceding five years, |, my spouse and my blood or affinity relatives up to third degree did not have any direct or indirect
employment, capital or important commercial relationship with the Company or one of the related parties of the Company or the with
legal entities having management or capital relationship with the shareholders holding 5% or more shares of the Company,

- I have not been employed or have been a board member in a firm which undertakes the administration of the whole or part of the
Company’s activities and organization under a contractual relationship, particularly in the firms that provide audit, rating and consultancy
services to the Company within the preceding five years,

- ' have not been a partner, employee or a board member in a firm that provides important services and products to the company within
the preceding five years,

- 1 do not own more than 1% of the total shares due to my position as a board member and these shares are not privileged shares,

- I have the professional education, knowledge and experience required for adequate fulfilment of the duties that are tied to being an
independent member of the board of directors,

- I do not hold a full-time job in any state institutions and organizations as of the date of nomination and, in case | am elected, throughout
my term of duty,

- lam deemed to be residing in Turkey according to the Income Tax Law,

- | can provide positive contribution to the Company activities, | can maintain independency in case of conflicts between the shareholders
of the Company, | can decide freely by taking into account the rights of shareholders and | have strong ethical standards, professional
reputation and experience,

- l'am able to dedicate my time to Company business to follow up the Company activities and fulfillment of my duties.

- I shallimmediately inform the Board of Directors and resign from my duty in case a situation that will remove my independency arises.

Ali ihsan ILKBAHAR
01.06.2012

KARSAN OTOMOTIV SANAYii VE TICARET A.S. CANDIDATE TO BOARD OF DIRECTORS MEMBERSHIP DECLARATION OF
INDEPENDENCE
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- I'have not been a member in the Board of Directors of Karsan Otomotiv Sanayii ve Ticaret A.S. (the “Company”) for a period longer
than six years, within the preceding 10 years,

- Within the preceding five years, |, my spouse and my blood or affinity relatives up to third degree did not have any direct or indirect
employment, capital or important commercial relationship with the Company or one of the related parties of the Company or the with
legal entities having management or capital relationship with the shareholders holding 5% or more shares of the Company,

- I have not been employed or have been a board member in a firm which undertakes the administration of the whole or part of the
Company’s activities and organisation under a contractual relationship, particularly in the firms that provide audit, rating and consultancy
services to the Company within the preceding five years,

- I have not been a partner, employee or board member in a firm that provides important services and products to the company within
the preceding five years,

- 1 do not own more than 1% of the total shares due to my position as a board member and these shares are not privileged shares,

- I have the professional education, knowledge and experience required for adequate fulfilment of the duties that are tied to being an
independent member of the board of directors,

- Ido not hold a full-time job in any state institutions and organizations as of the date of nomination and, in case | am elected, throughout
my term of duty,

- | can provide positive contribution to the Company activities, | can maintain independency in case of conflicts between the shareholders
of the Company, | can decide freely by taking into account the rights of shareholders and | have strong ethical standards, professional
reputation and experience,

- | am able to dedicate my time to Company business to follow up the Company activities and fulfillment of my duties.

- | shallimmediately inform the Board of Directors and resign from my duty in case a situation that will remove my independency arises.

Giancarlo BOSCHETTI
01.06.2012
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FINANSAL TABLOLAR VE FINANCIAL
BAGIMSIZ DENETCI STATEMENTS AND
RAPORU AUDITOR'S REPORT

Karsan Otomotiv Sanayii ve Ticaret A.S. Yonetim Kurulu’na
Giris

. Karsan Otomotiv Sanayii ve Ticaret A.S. ve bagli ortakliklarinin (hep birlikte “Grup” olarak anilacaktir) 31 Aralik 2012 tarihi itibariyle
hazirlanan ve ekte yer alan konsolide bilangosunu, ayni tarihte sona eren yila ait konsolide kapsamli gelir tablosunu, konsolide 6zkaynak
degisim tablosunu, konsolide nakit akim tablosunu ve 6nemli muhasebe politikalarinin 6zeti ile dipnotlarini denetlemis bulunuyoruz.

Finansal Tablolarla ilgili Olarak Grup Yonetiminin Sorumlulugu

. Grup yonetimi konsolide finansal tablolarin Sermaye Piyasasi Kurulu’nca yayimlanan finansal raporlama standartlarina gore hazirlanmasi
ve diiriist bir sekilde sunumundan sorumludur. Bu sorumluluk, finansal tablolarin hata ve/veya hile ve usulsiizliikten kaynaklanan nemli
yanlisliklar icermeyecek bicimde hazirlanarak, gercegi diriist bir sekilde yansitmasini saglamak amaciyla gerekli i¢ kontrol sisteminin
tasarlanmasini, uygulanmasini ve devam ettirilmesini, kosullarin gerektirdigi muhasebe tahminlerinin yapilmasini ve uygun muhasebe
politikalarinin secilmesini icermektedir.

Bagimsiz Denetim Kurulusunun Sorumlulugu

. Sorumlulugumuz, yaptigimiz bagimsiz denetime dayanarak bu konsolide finansal tablolar hakkinda goriis bildirmektir. Bagimsiz denetimimiz,
Sermaye Piyasasi Kurulu’nca yayimlanan bagimsiz denetim standartlarina uygun olarak gerceklestirilmistir. Bu standartlar, etik ilkelere
uyulmasini ve bagimsiz denetimin, finansal tablolarin gercegi dogru ve diiriist bir bicimde yansitip yansitmadigi konusunda makul bir
glivenceyi saglamak {izere planlanarak yiiriitiilmesini gerektirmektedir.

Bagimsiz denetimimiz, finansal tablolardaki tutarlar ve dipnotlar ile ilgili bagimsiz denetim kaniti toplamak amaciyla, bagimsiz denetim
tekniklerinin kullanilmasini icermektedir. Bagimsiz denetim tekniklerinin se¢imi, finansal tablolarin hata ve/veya hileden ve usulsiizliikten
kaynaklanip kaynaklanmadigi hususu da dahil olmak {izere 6nemli yanlislik icerip icermedigine dair risk degerlendirmesini de kapsayacak
sekilde, mesleki kanaatimize gore yapilmistir. Bu risk degerlendirmesinde, Grup’un i¢ kontrol sistemi g6z 6niinde bulundurulmustur.
Ancak, amacimiz i¢ kontrol sisteminin etkinligi hakkinda goriis vermek degil, bagimsiz denetim tekniklerini kosullara uygun olarak
tasarlamak amaciyla, Grup ydnetimi tarafindan hazirlanan finansal tablolar ile i¢ kontrol sistemi arasindaki iliskiyi ortaya koymaktir.
Bagimsiz denetimimiz, ayrica Grup yonetimi tarafindan benimsenen muhasebe politikalari ile yapilan 6nemli muhasebe tahminlerinin ve
finansal tablolarin bir biitlin olarak sunumunun uygunlugunun degerlendirilmesini icermektedir.

Bagimsiz denetim sirasinda temin ettigimiz bagimsiz denetim kanitlarinin, goriistimiiziin olusturulmasina yeterli ve uygun bir dayanak
olusturduguna inaniyoruz.

Goriis
. Gorisiimiize gore, ilisikteki konsolide finansal tablolar, Karsan Otomotiv Sanayii ve Ticaret A.S.’nin 31 Aralik 2012 tarihi itibariyle finansal

durumunu, ayni tarihte sona eren yila ait finansal performansini ve nakit akimlarini, Sermaye Piyasasi Kurulu’nca yayimlanan finansal
raporlama standartlari (bkz. Dipnot 2) cercevesinde dogru ve diiriist bir bicimde yansitmaktadir.

Basaran Nas Bagimsiz Denetim ve
Serbest Muhasebeci Mali Misavirlik A.S.
a member of PricewaterhouseCoopers

2 A

Baki Erdal, SMMM
Sorumlu Ortak Basdenetgi

istanbul, 15 Mart 2013

Karsan Otomotiv Sanayii ve Ticaret A.S. Board of Directors

Introduction

. We have audited the accompanying consolidated financial statements of Karsan Otomotiv Sanayii ve Ticaret A.S. and its subsidiaries

(collectively referred as the “Group”) which comprise the consolidated balance sheet as of 31 December 2012 and the consolidated
statement of comprehensive income, consolidated statement of cash flows and consolidated statement of changes in equity for the year
then ended and a summary of significant accounting policies and other explanatory notes.

Management’s Responsibility for the Financial Statements

. Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance with the

financial reporting standards issued by the Capital Markets Board (“CMB”). This responsibility includes: designing, implementing and
maintaining internal control relevant to the preparation and fair presentation of consolidated financial statements that are free from material
misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; and making accounting estimates
that are reasonable in the circumstances.

Auditor’s Responsibility

. Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We conducted our audit in

accordance with the auditing standards issued by the CMB. Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance on whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement
of the consolidated financial statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal
control relevant to the group’s preparation and fair presentation of the consolidated financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the group’s internal
control. Our independent audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
accounting estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

. In our opinion, the accompanying consolidated financial statements give a true and fair view of the consolidated financial position of Karsan

Otomotiv Sanayii ve Ticaret A.S. as of 31 December 2012, and of its consolidated financial performance and its consolidated cash flows
for the year then ended in accordance with the financial reporting standards issued by the CMB (See Note 2).

Additional paragraph for convenience translation into English

. As described in Note 2 to the consolidated financial statements (defined as the “CMB Financial Reporting Standards”) the accounting

principles differ from International Financial Reporting Standards (“IFRS”) issued by the International Accounting Standards Board with
respect to the application of inflation accounting for the period between 1 January - 31 December 2005 and presentation of basic financial
statements and the notes to them. Accordingly, the accompanying consolidated financial statements are not intended to present the
financial position and results of operations in accordance with IFRS.

Basaran Nas Bagimsiz Denetim ve
Serbest Muhasebeci Mali Miisavirlik A.S.
a member of PricewaterhouseCoopers

252 A

Baki Erdal, SMMM
Partner

Istanbul, March 15, 2013
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31 ARALIK 2012 VE 31 ARALIK 2011 TARIHLERI ITIBARIYLE
KONSOLIDE BILANCOLAR

(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

CONSOLIDATED BALANCE SHEETS AT 31 DECEMBER 2012 AND
31 DECEMBER 2011

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

Regelgr::;tlan 31 Aralik 2012 31 Aralik 2011 Notes 31 December 2012 | 31 December 2011

VARLIKLAR ASSETS
Dénen Varliklar 355.182.716 186.721.795 Current Assets 355,182,716 186,721,795
Nakit ve Nakit Benzerleri 5 14.398.777 3.731.307 Cash and cash equivalents 5 14,398,777 3,731,307
Ticari Alacaklar Trade receivables

- Iligkili Taraflardan Ticari Alacaklar 26 17.183.649 6.767.258 - Trade receivables from related parties 26 17,183,649 6,767,258

- Diger Ticari Alacaklar 8 66.781.876 55.447.246 - Other trade receivables 8 66,781,876 55,447,246
Diger Alacaklar Other receivables

- liskili Taraflardan Diger Alacaklar 26 203.769 367.278 - Other recievables from related parties 26 203,769 367,278
Stoklar 10 176.673.538 70.896.691 Inventories 10 176,673,538 70,896,691
Diger Donen Varliklar 16 79.941.107 49.512.015 Other current assets 16 79,941,107 49,512,015
Duran Varliklar 373.439.380 281.471.703 Non-Current Assets 373,439,380 281,471,703
Finansal Yatirnmlar 6 2.114 2.114 Financial investments 6 2,114 2,114
Maddi Duran Varliklar 11 331.565.716 243.989.509 Property, plant and equipment 11 331,565,716 243,989,509
Maddi Olmayan Duran Varliklar 12 27.526.350 22.936.425 Intangible assets 12 27,526,350 22,936,425
Ertelenmis Vergi Varligi 2 11.628.866 13.886.571 Deferred tax assets 24 11,628,866 13,886,571
Diger Duran Varliklar 16 2.716.334 657.084 Other non-current assets 16 2,716,334 657,084
TOPLAM VARLIKLAR 728.622.096 468.193.498 TOTAL ASSETS 728,622,096 468,193,498

Konsolide finansal tablolar yayinlanmak iizere Yonetim Kurulu’nun 15 Mart 2013 tarihli toplantisinda onaylanmistir.
Konsolide finansal tablolar ayrica, 2012 yilina iliskin olarak yapilacak Genel Kurul’da, Karsan Otomotiv Sanayii ve Ticaret
A.S. ortaklarinin onayina tabidir.

Consolidated financial statements were approved and authorised for issue in the meeting of Board of Directors dated
March 15, 2013. In addition, consolidated financial statements for the year 2012 are subject to approval of shareholders
of the Karsan Otomotiv Sanayii ve Ticaret A.S. in the General Assembly.

Takip eden dipnotlar konsolide finansal tablolarin ayrilmaz pargasini olustururlar. The accompanying notes form an integral part of these consolidated financial statements.
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31 ARALIK 2012 VE 31 ARALIK 2011 TARIHLERI ITIBARIYLE CONSOLIDATED BALANCE SHEETS AT 31 DECEMBER 2012 AND
KONSOLIDE BiLANCOLAR 31 DECEMBER 2011
(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.) (Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
Dipnot
Referanslari 31Aralik 2012 31Aralik 2011 Notes [31December2012 | 31 December 2011

KAYNAKLAR LIABILITIES
Kisa Vadeli Yiikiimliiliikler 281.994.113 210.292.016 Current Liabilities 281,994,113 210,292,016
Finansal Borglar Financial Liabilities

-Finansal borglar 7 48.980.570 31.837.118 - Financial liabilities 7 48,980,570 31,837,118

-Faktoring borglari 7 10.934.937 12.555.078 - Factoring payables 7 10,934,937 12,555,078
Ticari Borglar Trade Payables

-iliskili taraflara ticari borclar 26 94.265.001 41.418.959 - Trade payables to related parties 26 94,265,001 41,418,959

-Diger ticari borglar 8 106.748.316 110.561.137 - Other trade payables 8 106,748,316 110,561,137
Diger Borglar Other Payables

-Iliskili taraflara diger borclar 26 2.158 2.158 - Other payables to related parties 26 2,158 2,158
Borg Karsiliklar 9 13.561.981 6.909.822 Provisions 9 13,561,981 6,909,822
Diger Kisa Vadeli Yiikiimliilukler 16 7.438.785 6.846.789 Other Current Liabilities 16 7,438,785 6,846,789
Donem Kari Vergi Yiikiimluligi 24 62.365 160.955 Current Income Tax Liabilities 24 62,365 160,955
Uzun Vadeli Yiikiimliiliikler 193.776.890 103.397.016 Non-Current Liabilities 193,776,890 103,397,016
Finansal Borglar 7 183.613.394 96.934.085 Financial Liabilities 7 183,613,394 96,934,085
Calisanlara Saglanan Faydalara iliskin Karsiliklar 15 9.928.843 6.462.931 Provisions for Employee Benefits 15 9,928,843 6,462,931
Diger Uzun Vadeli Yiikiimliiltikler 16 234.653 - Other Non-Current Liabilities 16 234,653
OZKAYNAKLAR 252.851.093 154.504.466 EQUITY 252,851,093 154,504,466
Ana Ortakliga Ait Ozkaynaklar 259.811.480 156.748.602 Equity attributable to equity holders of the parent 259,811,480 156,748,602
Odenmis Sermaye 17 260.000.000 260.000.000 Paid-in Capital 17 260,000,000 260,000,000
Odenmis Sermaye Enflasyon Diizeltmesi Farki 17 22.585.778 22.585.778 Paid-in Capital Inflation Adjustment Differences 17 22,585,778 22,585,778
Hisse Senedi ihrag Primleri 17 6.032.022 6.032.022 Share Premium 17 6,032,022 6,032,022
Deger Artis Fonlari 11 90.678.476 57.168.897 Revaluation Fund 11 90,678,476 57,168,897
Kardan Ayrilan Kisitlanmis Yedekler 17 1.031.613 1.031.613 Restricted Reserves 17 1,031,613 1,031,613
Sermaye Avanslari 17 126.915.298 - Capital Advances 17 126,915,298
Birlesmeye iligkin ilave Ozsermaye Katkis 3,17 (12.402.788) (12.402.788) Additional contribution to equity due to combination 3,17 (12,402,788) (12,402,788)
Gecmis Yillar Zararlari 17 (175.976.370) (149.848.320) Accumulated Losses 17 (175,976,370) (149,848,320)
Net Dénem Zarari (59.052.549) (27.818.600) Net Loss for the Period (59,052,549) (27,818,600)
Azinlik Paylar (6.960.387) (2.244.136) Non-controlling Interests (6,960,387) (2,244,136)
TOPLAM KAYNAKLAR 728.622.096 468.193.498 TOTAL LIABILITIES AND EQUITY 728,622,096 468,193,498
Kosullu Varlik ve Yiikiimliliikler 14 Contingent Assets and Liabilities 14

Takip eden dipnotlar konsolide finansal tablolarin ayrilmaz pargasini olustururlar. The accompanying notes form an integral part of these consolidated financial statements.
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1 OCAK-31 ARALIK 2012 VE 2011 HESAP DONEMLERINE AIT CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME FOR THE PERIODS
KONSOLIDE KAPSAMLI GELIR TABLOLARI 1 JANUARY - 31 DECEMBER 2012 AND 2011
(Tutarlar aksi belirtilmedikce Tiirk Lirasi (“TL”) olarak ifade edilmistir.) (Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
Dipnot 10cak - 10cak - 1January - 1January -
Referanslari 31Aralik 2012 31Aralik 2011 Notes 31 December 2012 31 December 2011

SURDURULEN FAALIYETLER CONTINUING OPERATIONS
Satis Gelirleri 18 582.738.165 798.305.569 Sales Income 18 582,738,165 798,305,569
Satislarin Maliyeti 18 (557.015.410) (732.759.256) Cost of Sales (-) 18 (557,015,410) (732,759,256)
BRUT KAR 25.722.755 65.546.313 GROSS INCOME 25,722,755 65,546,313
Pazarlama, Satis ve Dagitim Giderleri (-) 19 (22.498.578) (22.702.103) Marketing, Sales and Distribution Expenses (-) 19 (22,498,578) (22,702,103)
Genel Yonetim Giderleri (-) 19 (27.065.413) (25.003.551) General Administrative Expenses (-) 19 (27,065,413) (25,003,551)
Arastirma ve Gelistirme Giderleri (-) 19 (1.549.664) (1.133.206) Research and Development Expenses (-) 19 (1,549,664) (1,133,206)
Diger Faaliyet Gelirleri 21 4.085.275 3.276.231 Other Operating Income 21 4,085,275 3,276,231
Diger Faaliyet Giderleri (-) 21 (2.276.105) (1.077.918) Other Operating Expenses (-) 21 (2,276,105) (1,077,918)
FAALIYET KARI/ (ZARARI) (23.581.730) 18.905.766 OPERATING (LOSS)/INCOME (23,581,730) 18,905,766
Finansal Gelirler 22 35.234.571 52.474.125 Financial Income 22 35,234,571 52,474,125
Finansal Giderler (-) 23 (77.370.017) (100.159.113) Financial Expenses (-) 23 (77,370,017) (100,159,113)
VERGI ONCESi ZARAR (65.717.176) (28.779.222) LOSS BEFORE TAX (65,717,176) (28,779,222)
Vergi Gelir/Gideri Tax Income/ (Expense)

- Dénem Vergi Gideri 24 (609.875) (924.883) - Tax Expense for the Period 24 (609,875) (924,883)

- Ertelenmis Vergi (Gideri)/ Geliri 24 2.728.251 (3.537.058) - Deferred Tax Income/ (Expense) 24 2,728,251 (3,537,058)
DONEM ZARARI (63.598.800) (33.241.163) LOSS FOR THE PERIOD (63,598,800) (33,241,163)
Diger Kapsamli Gelir Other Comprehensive Income
Duran Varliklar Deger Artis Fonundaki Degisim 35.200.129 - Change in Revaluation Fund of Property, Plant and Equipment 35,200,129
TOPLAM KAPSAMLI GIDER (28.398.671) (33.241.163) TOTAL COMPREHENSIVE LOSS (28,398,671) (33,241,163)
Dénem Zararinin/ Kapsamli Giderin Dagilimi (63.598.800) (33.241.163) Distribution of Loss/ Comprehensive Loss for the Period (63,598,800) (33,241,163)
Azinlik Paylar (4.546.251) (5.422.563) Non-Controlling Interests (4,546,251) (5,422,563)
Ana Ortaklik Paylari (59.052.549) (27.818.600) Shares of Parent Company (59,052,549) (27,818,600)
Hisse basina kayip 25 (0,00245) (0,00165) Loss Per Share 25 (0.00245) (0.00165)
Toplam Kapsamli Giderin Dagilimi (28.398.671) (33.241.163) Distribution of Total Comprehensive Loss (28,398,671) (33,241,163)
Azinlik Paylari (4.546.251) (5.422.563) Non-Controlling Interests (4,546,251) (5,422,563)
Ana Ortaklik Paylari (23.852.420) (27.818.600) Shares of Parent Company (23,852,420) (27,818,600)

Takip eden dipnotlar konsolide finansal tablolarin ayrilmaz par¢asini olustururlar. The accompanying notes form an integral part of these consolidated financial statements.
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1 0CAK - 31 ARALIK 2012 VE 2011 HESAP DONEMLERINE AiT KONSOLIDE CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY FOR THE PERIODS
OZKAYNAK DEGISIiM TABLOLARI 1 JANUARY - 31 DECEMBER 2012 AND 2011

(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.) (Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
Birlesmeye Hisse Kardan Ana Inflation Additional Shares
Sermaye | iliskinilave | senedi Deger aynlmis Dénem ortakliga adjustment |contribution to Current of
Odenmis | diizeltmesi | 6zsermaye ihrag artis kisitlanmis | Sermaye | Geg¢mis yillar kari/ ait Azinlik Toplam Paid-in to equity due Share |Revaluation| Restricted Capital | Accumulated period Parent Non-controlling  Total
sermaye farklan katkisi primleri fonlan yedekler Avansi zararlarn (zarar) ozkaynak paylari ozkaynak capital |share capital [to combination| premium fund reserves | advances losses income/(loss) Company| interests equity

10cak 2011 195.552.567 | 22.585.778 |(12.402.788) | 5.864.260 |58.803.624| 1.031.613 - (116.302.541) |(35.180.506)|119.952.007 | (9.112.535) | 110.839.472 1January 2011 195,552,567 | 22,585,778 |(12,402,788) (5,864,260 |58,803,624| 1,031,613 - 1(116,302,541) | (35,180,506)(119,952,007| (9,112,535) (110,839,472

Gegmis yil zararlarina Transfer to

transfer - - - - - - - | (35.180.506) | 35.180.506 - - - accumulated losses - - - - - - - | (35,180,506) | 35,180,506

Sermaye artirmi Capital Increase 64,447,433 - - | 167,762 - - - - - 64,615,195 - | 64,615,195

(Dipnot 17) 64.447 433 - - 167.762 - - - - - 64.615.195 -| 64.615.195 (Note 17)

Temettii 6demesi - - - - - - - - - -| (355.038) (355.038) Dividend Payment - - - - - - - - - -|  (355,038) (355,038)

Maddi duran varlik Sale of Plant, Property

saTilli (DipnOT 11) - - - - ((1.634.727) - - 1.634.727 - - - - and Equipment (Note 11 - - - - |(1,634,727) - - 1,634,727

Hissedarlarca 6denen Loss Compensation Fun:

zarar telafi fonu Paid by Shareholders

(Dipnot 2.1.2) (*) - - - - - - - - - -] 12.646.000 | 12.646.000 (Note 2.1.2) (*) - - - - - - - - - -| 12,646,000 | 12,646,000

Déneme ait kapsamli Total comprehensive

gelir/(gider) - - - - - - - - 1(27.818.600) |(27.818.600) | (5.422.563) |(33.241.163) income/(loss) for the

31Aralik 2011 260.000.000 | 22.585.778 |(12.402.788) | 6.032.022 [57.168.897| 1.031.613 - | (149.848.320) |(27.818.600) [ 156.748.602| (2.244.136) | 154.504.466 period - - - - - - - -1(27,818,600) |(27,818,600)| (5,422,563) |(33,241,163)
31 December 2011 260,000,000 | 22,585,778 |(12,402,788) |6,032,022 (57,168,897 | 1,031,613 - 1(149,848,320) |(27,818,600) (156,748,602 | (2,244,136) (154,504,466

10cak 2012 260.000.000 | 22.585.778 |(12.402.788) | 6.032.022 [57.168.897| 1.031.613 - 1(149.848.320) |(27.818.600)|156.748.602 | (2.244.136) | 154.504.466 1January 2012 260,000,000 22,585,778 |(12,402,788) | 6,032,022 (57,168,897 | 1,031,613 - 1(149,848,320) |(27,818,600) 156,748,602 | (2,244,136) | 154,504,466

Gegmis yil zararlarina Transfer to

transfer - - - - - - -| (27.818.600) | 27.818.600 - - - accumulated losses - - - - - - -| (27,818,600) | 27,818,600

Sermaye avansi - - - - - - 1126.915.298 - -1126.915.298 -1126.915.298 Capital Advances - - - - - - 1126,915,298 - - 126,915,298 - 1126,915,298

Temettil 6demesi - - - - - - - - - -| (70.000) |  (170.000) Dividend Payment - - - - - - - - - -] (170,000) |  (170,000)

Maddi duran varlik Sale of Plant, Property

satist (Dipnot 11) R R R - 1(1.690.550) R R 1.690.550 R R R R and Equipment (Note 11 - - - - 1(1,690,550) - - 1,690,550

Déneme ait kapsamli Total comprehensive

gelir/(gider) - - - - |35.200.129 - - - | (59.052.549) |(23.852.420) | (4.546.251) | (28.398.671) income/ (loss) for the

31 Aralik 2012 260.000.000 | 22.585.778 |(12.402.788) | 6.032.022 |90.678.476| 1.031.613 [126.915.298 | (175.976.370) |(59.052.549)|259.811.480| (6.960.387) | 252.851.093 period : : : - 35,200,129 - - - |(59:052,549) |(23,852,420) | (4,546,251) | (28,398,671)
31 December 2012 260,000,000 | 22,585,778 |((12,402,788) | 6,032,022 |90,678,476| 1,031,613 (126,915,298 (175,976,370) |(59,052,549)|259,811,480| (6,960,387) | 252,851,093

(*) Kiraga Holding A.S.’nin ana ortagi oldugu Karsan Otomotiv Sanayi Mamulleri Pazarlama A.S.’ye 6dedigi zarar telafi fonu azinlik paylarinda gosterilmektedir. (*) Loss compensation fund paid to Karsan Otomotiv Sanayi Mamulleri Pazarlama A.S. by parent company Kiraga Holding A.S. is disclosed in non-controlling interests.

Takip eden dipnotlar konsolide finansal tablolarin ayrilmaz pargasini olustururlar. The accompanying notes form an integral part of these consolidated financial statements.
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1 OCAK-31 ARALIK 2012 VE 2011 HESAP DONEMLERINE AIT KONSOLIDE

CONSOLIDATED STATEMENTS OF CASH FLOW

NAKIT AKIM TABLOLARI FOR THE PERIODS 1 JANUARY - 31 DECEMBER 2012 AND 2011
(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.) (Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

1 Ocak - 1 Ocak - 1 January - 1 January -

Not 31 Aralik 2012 31 Aralik 2011 Notes | 31 December2012 | 31 December 2011

isletme faaliyetleri: Operating activities:
Vergi 6ncesi zarar (65.717.176) (28.779.222) Net loss before tax (65,717,176) (28,779,222)
Diizeltmeler: Adjustments:
Amortisman 11 20.998.628 20.385.946 Depreciation 11 20,998,628 20,385,946
itfa paylari 12 3.515.525 3.099.217 Amortisation 12 3,515,525 3,099,217
Kidem tazminati karsiligi gideri 15 4.922.677 2.070.590 Provision for employment termination benefit 15 4,922,677 2,070,590
Maddi/maddi olmayan duran varlik satis zarari 21 294.890 608.501 Loss from sales of property, plant and equipment 21 294,890 608,501
Faiz gideri-net 22,23 41.563.882 33.328.844 Interest expenses-net 22.23 41,563,882 33,328,844
Stok deger diistiklugu 10 2.707.990 159.962 Inventory impairments 10 2,707,990 159,962
Siipheli ticari alacaklar karsiligi 8 48.880 (2.460) Allowances for doubtful receivables 8 48,880 (2,460)
izin yiikiimliiligi 16 134.289 548.654 Unused vacation liability 16 134,289 548,654
Varlik ve yiikiimliiliiklerdeki degisim 6ncesi net nakit 8.469.585 31.420.032 Cash flows from operating activities before changes in operating assets and liabilities 8,469,585 31,420,032
Ticari alacaklar 8 (11.383.510) (12.646.324) Trade receivables 8 (11,383,510) (12,646,324)
Stoklar 10 | (108.484.837) (801.332) Inventories 10 (108,484,837) (801,332)
liskili taraflardan alacaklar 26 (10.252.882) (550.921) Due from related parties 26 (10,252,882) (550,921)
Diger alacaklar ve donen varliklar 16 (30.429.092) (15.724.854) Other current assets 16 (30,429,092) (15,724,854)
Diger duran varliklar 16 (2.059.250) 2.229.454 Other non-current assets 16 (2,059,250) 2,229,454
Ticari borglar 8 (3.812.821) 2.517.324 Trade payables 8 (3,812,821) 2,517,324
iliskili taraflara borclar 26 52.846.042 (15.375.491) Due to related parties 26 52,846,042 (15,375,491)
Borg karsiliklari ve diger yiikiimluliikler 9,16 6.517.870 (7.040.859) Provisions and other liabilities 9.16 6,517,870 (7,040,859)
Odenen kidem tazminati 15 (1.456.765) (541.784) Employment termination benefits paid 15 (1,456,765) (541,784)
Odenen vergi 24 (708.465) (763.928) Income taxes paid 24 (708,465) (763,928)
Diger uzun vadeli yukiimluliikler 16 826.649 (1.038.778) Other non-current liabilities 16 826,649 (1,038,778)
isletme faaliyetlerinde kullanilan edilen net nakit (99.927.476) (18.317.461) Net cash used in by operating activities (99,927,476) (18,317,461)
Yatinm faaliyetleri: Investing activities:
Maddi duran varlik alimi 11 (76.538.693) (53.328.348) Purchase of property, plant and equipment 11 (76,538,693) (53,328,348)
Maddi olmayan duran varlik alimi 12 (2.904.453) (100.362) Purchase of intangible assets 12 (2,904,453) (100,362)
Maddi/maddi olmayan duran varlik satisi nedeniyle elde edilen nakit girisleri 1.178.547 2.462.407 Proceeds on sale of property, plant and equipment 1,178,547 2,462,407
Yatirim faaliyetlerinde kullanilan net nakit (78.264.599) (50.966.303) Net cash used in investing activities (78,264,599) (50,966,303)
Finansman faaliyetleri: Financing activities:
Finansal bor¢lardaki degisim 100.621.898 15.954.456 Change in borrowings 100,621,898 15,954,456
Alinan faiz 8.927.187 6.181.418 Interest received 8,927,187 6,181,418
Odenen faiz (47.434.838) (27.262.115) Interest paid (47,434,838) (27,262,115)
Sermaye artinmindan saglanan nakit 17 - 64.447.433 Capital increase 17 - 64,447,433
Hisse senedi ihrag primlerinden saglanan nakit 17 167.762 Share premium increase 17 - 167,762
Hissedarlarca 6denen zarar telafi fonu - 12.646.000 Loss compensation fund paid by shareholders - 12,646,000
Sermaye Avansi 126.915.298 - Capital advances 126,915,298 -
Temettii 6demesi (170.000) (355.038) Dividend payment (170,000) (355,038)
Finansman faaliyetlerinden elde edilen net nakit 188.859.545 71.779.916 Net cash provided used in financing activities 188,859,545 71,779,916
Nakit ve nakit benzeri degerlerdeki net artis 10.667.470 2.496.152 Net increase in cash and cash equivalents 10,667,470 2,496,152
Donem basi nakit ve nakit benzerleri 3.731.307 1.235.155 Cash and cash equivalents at the beginning of the period 3,731,307 1,235,155
Donem sonu nakit ve nakit benzerleri 14.398.777 3.731.307 Cash and cash equivalents at the end of the period 14,398,777 3,731,307

Takip eden dipnotlar konsolide finansal tablolarin ayrilmaz parcasini olustururlar.

The accompanying notes form an integral part of these consolidated financial statements.
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DIPNOT 1 - GRUP’UN ORGANIZASYONU VE FAALIYET KONUSU

isletmenin ticaret iinvani: Karsan Otomotiv Sanayii ve Ticaret A.S. (“Karsan” veya “Sirket”)

Merkez adresi: Akcalar Sanayi Bolgesi, Akcalar 16225 Niliifer / Bursa

Bagli bulundugu grup: Kiraca Holding A.S.

islem gordiigii borsa: istanbul Menkul Kiymetler Borsasi Birinci Ulusal Pazar

Sirket, Turkiye’de her nevi oto montaj ve kardseri tesisleri kurmak, kurulmus olanlari satin almak, bunlara istirak etmek, karéseri imali
icin oto ithal etmek, her nevi oto kardseri yapmak ve satmak amaciyla kurulmustur. Sirket’in faaliyet alanlari; ¢esitli otomotiv markalarina
motorlu araglar liretmek, ithal ve ihra¢ etmektir. Ayni kapsamda, otomotiv ana ve yan sanayilerine endiistriyel hizmet vermektir.

Bagli Ortakliklar

31 Aralik 2012 ve 2011 tarihleri itibariyle hazirlanan finansal tablolarda konsolide edilen bagli ortakliklar asagida yer almaktadir:

Sirket ismi Faaliyet Alani Sirket'in Ortaklik Payi

31 Aralik 2012 31 Aralik 2011
Karsan Otomotiv Sanayi Mamulleri
Pazarlama A.S. (“Karsan Pazarlama”) Distribitor %25 %25
Kirpart Otomotiv Parcalari Uretim, satis pazarlama
San. ve Tic. A.S. (“Kirpart”) ve dagitim %83 %83
Karsan USA LLC (*) Satis pazarlama %100 %100

Yukarida adi gecen kuruluslar hep birlikte “Grup” olarak ifade edilmektedir.

ilisikteki konsolide finansal tablolar, Karsan ile bagli ortakliklari Karsan Pazarlama ve Kirpart’in finansal tablolarinin tam konsolidasyon
yontemi ile muhasebelestirilmesi suretiyle konsolide olarak hazirlanmistir.

(*) Karsan, taksi modeli projesi ile ilgili olarak ABD’deki yerel otoritelerin diizenleyecekleri ihalelere katilmak amaciyla merkezi New York,
ABD’de tamami Karsan’a ait kurulus asamasinda bir sermaye aktarimi gerektirmeyen Karsan USA LLC unvani ile bir sirket kurmustur.
Sirkete herhangi bir sermaye aktarimi olmamis ve Grup’un finansal pozisyonu iizerinde hicbir etkisi yoktur.

KARSAN Faaliyet Raporu 2012 / KARSAN Annual Report 2012

FINANCIAL
STATEMENTS AND
AUDITOR'S REPORT

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 1 - ORGANIZATION AND NATURE OF OPERATIONS

Trade name: Karsan Otomotiv Sanayii ve Ticaret A.S. (“Karsan” or “The Company”)

Head office: Akcalar Sanayi Bolgesi, Akcalar 16225 Niliifer / Bursa

Related Group: Kiraga Holding A.S.

Registered Stock Exchange: Istanbul Stock Exchange National Market

The Company has been established to build any kind of vehicle assembly and bodywork facilities, purchasing and/or participating in the already
established facilities, importing vehicles for bodywork manufacturing, and producing and selling any kind of vehicle bodywork in Turkey. The
activities of the Company are to produce, import and export motor vehicles to automotive brands. Moreover, the Company provides industrial
service to automotive companies.

Subsidiaries

The Company’s subsidiaries which are subject to consolidation as of December 31 2012 and 2011 are as follows:

Company name Operating activity Shareholding of Company
31 December 2012 31 December 2011

Karsan Otomotiv Sanayi Mamulleri

Pazarlama A.S. (“Karsan Pazarlama®) Distributor 25% 25%
Kirpart Otomotiv Parcalari Production, Sales,

San. ve Tic. A.S. (“Kirpart”) Marketing and Distribution 83% 83%
Karsan USA LLC (*) Sales and Marketing 100% 100%

The Companies above will be referred to as “the Group”.

The accompanying consolidated financial statements are prepared by consolidating financial statements of Karsan with subsidiaries
Karsan Pazarlama and Kirpart.

(*) Karsan founded a company based in New York, US, with the trade name Karsan USA LLC that is wholly owned by the Company and
does not require a capital transfer during foundation process, in order to maintain the regular processes with local authorities, regarding
the project of taxi model designed. There was no capital transfer to the company and there is no effect on the financial position of the
Group.
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DiPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR

2.1 Sunuma iliskin Temel Esaslar
2.1.1 Uygulanan Finansal Raporlama Standartlar

Grup’un konsolide finansal tablolari Sermaye Piyasasi Kurulu (“SPK”) tarafindan yayimlanan finansal raporlama ilkeleri (“SPK Finansal
Raporlama Standartlar”) uygun olarak hazirlanmistir. SPK, Seri: XI, No: 29 sayili “Sermaye Piyasasinda Finansal Raporlamaya iliskin
Esaslar Tebligi” ile isletmeler tarafindan diizenlenecek finansal raporlar ile bunlarin hazirlanmasi ve ilgililere sunulmasinailiskin ilke, usul
ve esaslari belirlemektedir. Bu Teblig, 1 Ocak 2008 tarihinden sonra baslayan hesap donemlerine ait ilk finansal tablolardan gecerli olmak
tizere yurirluge girmis olup, SPK’nin Seri: XI, No: 25 "Sermaye Piyasasinda Muhasebe Standartlari Hakkinda Teblig"i yiiruirlikten
kaldirilmistir. Bu teblige istinaden, isletmelerin finansal tablolarini Avrupa Birligi tarafindan kabul edilen haliyle Uluslararasi Finansal
Raporlama Standartlari (“UMS/UFRS”)’na gore hazirlamalar gerekmektedir. Ancak Avrupa Birligi tarafindan kabul edilen UMS/UFRS’nin
Uluslararasi Muhasebe Standartlari Kurulu (“UMSK”) tarafindan yayimlananlardan farklan Tiirkiye Muhasebe Standartlari Kurulu (“TMSK”)
tarafindan ilan edilinceye kadar UMS/UFRS’ler uygulanacaktir. Bu kapsamda, benimsenen standartlara aykiri olmayan, TMSK tarafindan
yayimlanan Tiirkiye Muhasebe/Finansal Raporlama Standartlari (“TMS/TFRS”) esas alinacaktir.

SPK, 17 Mart 2005 tarihinde almis oldugu bir kararla, Tirkiye’de faaliyette bulunan ve SPK tarafindan yayimlanan muhasebe ve raporlama
ilkelerine (“SPK Finansal Raporlama Standartlar”) uygun finansal tablo hazirlayan sirketler icin, 1 Ocak 2005 tarihinden itibaren gecerli
olmak iizere enflasyon muhasebesi uygulamasinin gerekli olmadigini ilan etmistir. Dolayisiyla finansal tablolarda, 1 Ocak 2005 tarihinden
baslamak kaydiyla, UMSK tarafindan yayimlanmis 29 No’lu “Yiiksek Enflasyonlu Ekonomilerde Finansal Raporlama” standardi (UMS 29)
uygulanmamistir.

Finansal tablolarin hazirlanis tarihi itibariyle, Avrupa Birligi tarafindan kabul edilen UMS/UFRS’nin UMSK tarafindan yayimlananlardan
farklan TMSK tarafindan heniiz ilan edilmediginden, finansal tablolar SPK’nin Seri: XI, No: 29 sayili tebligi ve bu teblige agiklama getiren
duyurulan cergevesinde, UMS/UFRS’nin esas alindigi SPK Finansal Raporlama Standartlari’na uygun olarak hazirlanmistir. Finansal
tablolar ve bunlarailiskin dipnotlar SPK’nin 2008/16, 2008/18, 2009/40, 2009/02 ve 2009/04 sayili haftalik biiltenlerindeki duyurulari
ile uygulanmasi tavsiye edilen formatlara uygun olarak ve zorunlu kilinan bilgiler dahil edilerek sunulmustur. Konsolide finansal tablolar
ve bunlara iliskin dipnotlar SPK tarafindan 14 Nisan 2008 tarihli duyuru ile uygulanmasi tavsiye edilen formatlara uygun olarak ve zorunlu
kilinan bilgiler dahil edilerek sunulmustur.

Grup, muhasebe kayitlarinin tutulmasinda ve kanuni finansal tablolarinin hazirlanmasinda Tiirk Ticaret Kanunu (“TTK”), vergi mevzuati
ve T.C. Maliye Bakanligi tarafindan yayimlanan Tek Diizen Hesap Plani sartlarina uymaktadir. Konsolide finansal tablolar, tarihi maliyet
esasina gore hazirlanmis kanuni kayitlara SPK Finansal Raporlama Standartlari uyarinca dogru sunumun yapilmasi amaciyla gerekli
diizeltme ve siniflandirmalar yapilarak diizenlenmistir. Konsolide finansal tablolar, makul degeriyle gosterilen finansal varlik ve
yiikiimliiliiklerin disinda, tarihi maliyet esasi baz alinarak Grup’un fonksiyonel para birimi olan Tiirk Lirasi (“TL”) olarak hazirlanmistir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED

2.1 Basis of Presentation
2.1.1 Financial Reporting Standards

The consolidated financial statements of the Group have been prepared in accordance with the accounting and reporting principles
published by the CMB, namely “CMB Financial Reporting Standards”. CMB regulated the principles and procedures of preparation,
presentation and announcement of financial statements prepared by the entities with the Communiqué Serial XI No. 29, “Principles of
Financial Reporting in Capital Markets” (“the Communiqué”). According to the Communiqué, entities shall prepare their financial statements
in accordance with International Financial Reporting Standards (“IAS/IFRS”) endorsed by the European Union. Until the differences of
the IAS/IFRS as endorsed by the European Union from the ones issued by the International Accounting Standards Board (“IASB”) are
announced by Turkish Accounting Standards Board (“TASB”), IAS/IFRS issued by the IASB shall be applied. Accordingly, Turkish Accounting
Standards/Turkish Financial Reporting Standards (“TAS/TFRS”) issued by the TASB which are in line with the aforementioned standards
shall be considered.

With the decision taken on March 17, 2005, the CMB announced that, effective from January 1, 2005, the application of inflation accounting
is no longer required for companies operating in Turkey and preparing their financial statements in accordance with CMB Financial
Reporting Standards. Accordingly, IAS 29, “Financial Reporting in Hyperinflationary Economies”, issued by the IASB, has not been applied
in the financial statements for the accounting year commencing from January 1, 2005.

As the differences of the IAS/IFRS endorsed by the European Union from the ones issued by the IASB have not been announced by TASB
as of the date of preparation of these consolidated financial statements, the consolidated financial statements have been prepared within
the framework of Communiqué Serial XI No. 29 and related promulgations to this Communiqué as issued by the CMB, in accordance with
the CMB Financial Reporting Standards which are based on IAS/IFRS. The consolidated financial statements and the related notes to them
are presented in accordance with the formats recommended by the CMB, with the announcement dated 2008/16, 2008/18, 2009/40,
2009/2 and 2009/4, including the compulsory disclosures.

The Group maintains its books of account and prepares its statutory financial statements in accordance with the TCC, tax legislation and
the Uniform Chart of Accounts issued by the Ministry of Finance. These consolidated financial statements are based on the statutory
records, which are maintained under historical cost conversion, with the required adjustments and reclassifications reflected for the
purpose of fair presentation in accordance with the CMB Financial Reporting Standards. The consolidated financial statements are prepared
in Turkish lira (“TL”) based on the historical cost convention except for the financial assets and liabilities which are expressed with their
fair values.
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DiPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR (devami)

2.1.2 Konsolidasyon Esaslar

Konsolide finansal tablolar ana ortaklik, Karsan Otomotiv Sanayii ve Ticaret A.S. ve Bagli Ortakliklarinin asagidaki boliimlerde belirtilen
esaslara gore hazirlanan hesaplarini kapsamaktadir. Konsolidasyon kapsami iginde yer alan sirketlerin finansal tablolari, konsolide finansal
tablolarin tarihi itibariyle ve yeknesak muhasebe ilke ve uygulamalari gozetilerek Dipnot 2’de belirtilen SPK Finansal Raporlama
Standartlar’’na uygun olarak hazirlanmistir. Bagli Ortakliklar, iktisap edildikleri tarih itibariyle konsolidasyon kapsamina alinmis ve elden
¢ikarilma tarihi itibariyle de konsolidasyon kapsami disinda tutulmustur.

Bagli Ortakliklar

Asagidaki tabloda 31 Aralik 2012 ve 2011 tarihleri itibariyle bagli Ortakliklar ve Karsan’in bagli ortakliklarda sahip oldugu paylar
gosterilmistir:

Bagli Ortaklik 31 Aralik 2012 31 Aralik 2011
Karsan Pazarlama %25 %25
Kirpart %83 %83

a) Bagli Ortakliklar, Grup’un ya (a) dogrudan ve/veya dolayli olarak kendisine ait olan hisseler neticesinde sirketlerdeki hisselerle ilgili
oy kullanma hakkinin %50’den fazlasini kullanma yetkisi kanaliyla veya (b) oy kullanma hakkinin %50’den fazlasini kullanma yetkisine
sahip olmamakla birlikte mali ve isletme politikalari izerinde fiili hakimiyet etkisini kullanmak suretiyle mali ve isletme politikalarini
Grup’un menfaatleri dogrultusunda kontrol etme yetkisi ve giicline sahip oldugu sirketleri ifade eder.

Bagli Ortakliklara ait bilancolar ve gelir tablolari, tam konsolidasyon yéntemi kullanilarak konsolide edilmis olup Sirket ve Bagli
Ortakliklarinin sahip oldugu paylarin kayitli degeri, ilgili 6zsermayeden mahsup edilmektedir. Sirket ile Bagli Ortakliklari arasindaki
islemler ve bakiyeler konsolidasyon kapsaminda karsilikli olarak silinmektedir. Sirket ve Bagli Ortakliklari tarafindan elde bulundurulan
bagli ortaklik hisselerinin maliyeti ve bu hisselerden dogan temettiiler, sermaye ve donem karindan ¢ikarilmistir.

b) Bagli Ortakliklar, kontroliin Grup’a gectigi tarihten itibaren konsolidasyon kapsamina dahil edilmekte olup kontroliin sona erdigi tarihten
itibaren konsolidasyon kapsamindan ¢ikartiimaktadirlar.

Bagli Ortakligin net varliklarinda ve faaliyet sonuglarinda ana ortaklik disi paya sahip hissedarlarin paylari konsolide bilango ve konsolide

kapsamli gelir tablosunda sirasiyla azinlik payi ve azinlik kar/zarar olarak gosterilmektedir. Ana ortaklik disi paya sahip hissedarlarin
odedigi sermaye nitelikli fonlar azinlik paylarinin iginde gosterilmektedir.

2.1.3 Netlestirme/Mahsup

Finansal varlik ve yiikiimliiliikler, gerekli kanuni hak olmasi, s6z konusu varlik ve yiikiimliiliikleri net olarak degerlendirme amaci olmasi
veya varliklarin elde edilmesi ile yiikiimliiliiklerin yerine getirilmesinin es zamanli olmasi durumlarinda net olarak gosterilirler.

2.1.4 Karsilastirmali Bilgiler ve Onceki Dénem Tarihli Finansal Tablolarin Diizeltilmesi
Mali durum ve performans trendlerinin tespitine imkan vermek tizere, Grup’un konsolide finansal tablolari dnceki dénemle karsilastirmali
hazirlanmaktadir. Grup, 31 Aralik 2012 tarihi itibariyle konsolide bilangosunu 31 Aralik 2011 tarihi itibariyle hazirlanmis konsolide bilangosu

ile; 1 Ocak - 31 Aralik 2012 donemine ait konsolide kapsamli gelir tablosu, konsolide nakit akim tablosu ve konsolide 6zkaynak degisim
tablosunu ise 1 Ocak - 31 Aralik 2011 hesap donemi ile karsilastirmali olarak diizenlemistir.

2.1.5 isletmenin Siirekliligi

Grup, konsolide finansal tablolarini isletmenin siirekliligi ilkesine gore hazirlamistir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
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NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)
2.1.2 Consolidation Principles

The consolidated financial statements include the accounts of the parent company, Karsan Otomotiv Sanayii ve Ticaret A.S. and its subsidiaries
on the basis set out in sections below. The financial statements of the companies included in the scope of consolidation have been prepared as
of the date of the consolidated financial statements and have been prepared in accordance with CMB Financial Reporting Standards stated in

Note 2 by applying uniform accounting policies and presentation. The results of operations of Subsidiaries are included or excluded from their
effective dates of acquisition or disposal respectively.

Subsidiaries

The table below sets out all subsidiaries and demonstrates the proportion of ownership interest as of 31 December 2012 and 2011:

Subsidiary 31 December 2012 31 December 2011
Karsan Pazarlama 25% 25%
Kirpart 83% 83%

a) Subsidiaries refer to the companies that the Group has the power to control the financial and operating policies for the benefits of the
Group, via either (a) owing the majority voting right by having more than 50% of the subsidiary's shares directly and/or indirectly or
(b) not having the majority voting right 50%, however by controlling financial or operating policies.

The balance sheets and statements of income of the subsidiaries are consolidated on line-by-line basis and the carrying value of the
investment held by the Group and its subsidiary is eliminated against the related equity. Intercompany transactions and balances
between the Group and its subsidiary are eliminated during the consolidation. The cost of, and the dividends arising from, shares held
by the Group in its subsidiary are eliminated from equity and income for the period, respectively.

b) Subsidiaries are consolidated from the date on which the control is transferred to the Group and are no longer consolidated from the
date that the control ceases.

The shares of the non-controlling shareholders in subsidiary's net assets and operating results are presented as non-controlling shares
and non-controlling income/loss, in consolidated balance sheet and income statement, respectively. Capital featured funds paid by
non-controlling shareholders is presented in non-controlling interest.

2.1.3 Offsetting

Financial assets and liabilities are offset and the net amount reported in the balance sheet when there is a legally enforceable right to
set off the recognised amounts and there is an intention to settle on a net basis, or realise the asset and settle the liability simultaneously.

2.1.4 Comparative Information and Restatement of Prior Period Financial Statements

The consolidated financial statements of the Group include comparative financial information to enable determination of the trends in
the financial position and performance. The Group has prepared the consolidated balance sheet as of December 31, 2012 comparatively
with the balance sheet at December 31, 2011, and consolidated statement of comprehensive income, consolidated statement of cash
flow and consolidated statement of change in equity for the period between January 1- December 31, 2012 compared to the period
between January 1, December 31, 2011.

2.1.5 Going Concern

The Group prepared consolidated financial statements in accordance with the going concern principle.
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DIPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKIN ESASLAR (devami) NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)
2.1.6 Uluslararasi Finansal Raporlama Standartlari'ndaki degisiklikler 2.1.6 Changes in International Financial Reporting Standards

a) 1 Ocak 2012 tarihinde baslayan yillik dénemler icin gecerli olan UMS/UFRS’lerdeki degisiklik ve yorumlar: a)Amendments and interpretation in IAS/IFRS effective as of 1 January 2012:

- UFRS 7 (degisiklik), “Finansal Araglar: Agiklamalar”, 1 Temmuz 2011 tarihinde veya bu tarihten sonra baslayan yillik raporlama
donemlerinde gecerlidir. Degisiklik, transfer islemlerinde seffafligi arttirma ve finansal varlik transferleri ile ilgili maruz kalinan risklerin
ve bu risklerin isletmenin finansal durumu tizerindeki etkilerinin daha iyi anlagilmasi amacini tagimaktadir.

- UFRS 1 (degisiklik), “UFRS’nin ilk Defa Uygulanmasi”, 1 Temmuz 2011 tarihinde veya bu tarihten sonra baslayan yillik raporlama
donemlerinde gegerlidir. Degisiklik, bir isletmenin fonksiyonel para biriminin hiper enflasyona maruz kalmasi sebebiyle UFRS’lere
uygunluk saglayamadigi bir donemin ardindan nasil UFRS’ye uygun finansal tablo yayinlayacagini agiklamaktadir.

- UMS 12 (degisiklik), “Gelir Vergileri”, 1 Ocak 2012 tarihinde veya bu tarihten sonra baslayan yillik raporlama dénemlerinde gecerlidir.
Degisiklik, makul degeri ile &l¢iilen yatiim amagli gayrimenkullere iliskin ertelenen vergi varlik ve yiikiimliiliiklerinin 6l¢iimlemesine
iliskin mevcut prensiplere istisna getirmektedir.

b)Heniiz yiiriirliige girmemis ve sirket tarafindan erken uygulanmasi benimsenmemis standartlar:

- UMS 19 (degisiklik), “Calisanlara Saglanan Faydalar”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama dénemlerinde
gecerlidir. Degisiklikler, koridor metodunu yiiriirlikten kaldirmakta ve finansal giderlerin net fonlama temelinde hesaplanmasini
ongormektedir. Erken uygulamaya izin vermektedir.

- UMS 1 (degisiklik), “Finansal Tablolarin Sunumu, Diger Kapsamli Gelir”, 1 Temmuz 2012 tarihinde veya bu tarihten sonra baslayan

yillik raporlama dénemlerinde gecerlidir. Degisikler sonucu ortaya ¢ikan temel gelisme isletmelerin diger kapsamli gelir altinda gosterdigi
hesaplari daha sonraki donemlerde potansiyel olarak gelir tablosu ile iliskilendirilecek olarak gruplamasi zorunlulugunun getirilmesidir.
Degisiklik diger kapsamli gelirde hangi kalemlerin gosterileceginden bahsetmemektedir. Erken uygulamaya izin verilmektedir.

- UFRS 10, “Konsolide Finansal Tablolar”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama donemlerinde gegerlidir.
Standart, kontrol konseptini bir isletmenin konsolidasyon kapsamina alinmasi icin belirleyici unsur kabul ederek var olan prensipleri
gelistirmektedir. Standart, kontroliin belirlenmesinin zor oldugu durumlarda ek agiklamalar getirmektedir. Bu standart bir grup tarafindan
konsolide edilen sirketleri etkileyebilir.

- UFRS 11, “Musterek Anlasmalar”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama donemlerinde gegerlidir.
Standart, ortak diizenlemelerin yasal sekli yerine diizenlemenin sagladigi haklara ve yiikiimliiliikleri vurgulayarak ortak diizenlemelere
daha gerceki bir bakis acisi getirmektedir. iki cesit ortak diizenleme tanimlanmaktadir: miisterek faaliyetler ve is ortakliklar. Standart
ile is ortaklarinin oransal konsolidasyon yéntemine son verilmistir.

- UFRS 12, “Diger Isletmelerdeki Paylara iliskin Aciklamalar”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baglayan yillik raporlama
donemlerinde gecerlidir. Standart ortak diizenlemeler, istirakler, 6zel amacli araglar ve diger bilanco disi araclar da dahil olmak {izere
diger isletmelerde bulundurulan tiim paylara iliskin aciklama yiikiimliliiklerini icermektedir.

- UFRS 10, 11 ve 12’ye gecis rehberi (degisiklik), 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama dénemlerinde
gecerlidir. Bu degisiklik, gecis UFRS 10, 11 ve 12’ye gegis siirecinde diizeltilmesi gereken dnceki donem mali tablolarina limit getirip
karsilastinlmasi gereken mali tabloyu bir dnceki yil ile sinirli tutmaktadir. Konsolide yapisi olmayan isletmeler icin degisiklik karsilastirmali
mali tablo sunumunu UFRS 12°nin ilk defa gecerli olacagi tarihe kadar kaldirmistir.

- IFRS 7 (@amendment), “Financial instruments: Disclosures on transfers of assets”, is effective for annual periods beginning on or after 1
July 2011. This amendment will promote transparency in the reporting of transfer transactions and improve users’ understanding of the
risk exposures relating to transfers of financial assets and the effect of those risks on an entity’s financial position, particularly those
involving securitisation of financial assets. Comparative information is not needed in the first year of adoption. Earlier adoption is permitted.

- IFRS 1 (amendment), “First-time adoption of IFRS”, is effective for annual periods beginning on or after 1 July 2011. These amendments
include two changes to IFRS 1. The first replaces references to a fixed date of January 1, 2004 with ‘the date of transition to IFRSs’, thus
eliminating the need for entities adopting IFRSs for the first time to restate derecognition transactions that occurred before the date of
transition to IFRSs. The second amendment provides guidance on how an entity should resume presenting financial statements in accordance
with IFRSs after a period when the entity was unable to comply with IFRSs because its functional currency was subject to severe hyperinflation.
Earlier adoption is permitted.

- 1AS 12 (amendment), “Income taxes” on deferred tax, is effective for annual periods beginning on or after January 1, 2012. This amendment
introduces an exception to the existing principle for the measurement of deferred tax assets or liabilities arising on investment property
measured at fair value. As a result of the amendments, SIC 21, “Income taxes - recovery of revalued non-depreciable assets”, will no longer
apply to investment properties carried at fair value. The amendments also incorporate into IAS 12 the remaining guidance previously
contained in SIC 21, which is withdrawn. Early adoption is permitted.

b) Standards that are not yet effective and have not been early adopted by the Group:

- 1AS 19 (amendment), “Employee benefits”, is effective for annual periods beginning on or after January 1, 2013. These amendments
eliminate the corridor approach and calculate finance costs on a net funding basis. Early adoption is permitted.

- 1AS 1 (@amendment), “Presentation of financial statements”, regarding other comprehensive income is effective for annual periods beginning
on or afterJuly 1, 2012. The main change resulting from these amendments is a requirement for entities to group items presented in ‘other
comprehensive income’ (OCI) on the basis of whether they are potentially reclassifiable to profit or loss subsequently (reclassification
adjustments). The amendments do not address which items are presented in OCI. Early adoption is permitted.

- IFRS 10, “Consolidated financial statements”, is effective for annual periods beginning on or after January 1, 2013. The standard builds
on existing principles by identifying the concept of control as the determining factor in whether an entity should be included within the
consolidated financial statements of the parent company. The standard provides additional guidance to assist in the determination of
control where this is difficult to assess. This new standard might impact the entities that a group consolidates as its subsidiaries.

- IFRS 11, “Joint arrangements”, is effective for annual periods beginning on or after 1 January 2013. IFRS 11 is a more realistic reflection of
joint arrangements by focusing on the rights and obligations of the arrangement rather than its legal form. There are two types of joint
arrangement: joint operations and joint ventures. Joint operations arise where a joint operator has rights to the assets and obligations
relating to the arrangement and hence accounts for its interest in assets, liabilities, revenue and expenses. Joint ventures arise where the
joint operator has rights to the net assets of the arrangement and hence equity accounts for its interest. Proportional consolidation of joint
ventures is no longer allowed.

- IFRS 12, “Disclosures of interests in other entities”, is effective for annual periods beginning on or after January 1, 2013. The standard
includes the disclosure requirements for all forms of interests in other entities, including joint arrangements, associates, special purpose
vehicles and other off balance sheet vehicles.

- IFRS 10, 11 and 12 on transition guidance (amendment), is effective for annual periods beginning on or after January 1, 2012. The
amendment also provide additional transition relief in IFRSs 10, 11 and 12, limiting the requirement to provide adjusted comparative
information to only the preceding comparative period. For disclosure related to unconsolidated structured entities, the amendments will
remove the requirement to present comparative information for the periods before IFRS 12 is applied.
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DiPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR (devami)

2.1.6 Uluslararasi Finansal Raporlama Standartlari'ndaki degisiklikler (devamr)
b)Heniiz yiiriirliige girmemis ve Sirket tarafindan erken uygulanmasi benimsenmemis standartlar: (devami)

- UFRS 13, “Makul Deger Ol¢iimii”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama dénemlerinde gegerlidir.
Standart, tam bir makul deger tanimi ve tiim UFRS’lerde uygulanacak tek bir 6l¢iim ve aciklamalar kaynagi saglayarak tutarliigin
gelistirilmesi ve karmasikligin azaltilmasini amacglamaktadir.

- UMS 27 (revize), “Bireysel Finansal Tablolar”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama donemlerinde
gecerlidir. Standart, UMS 27’nin kontrol ile ilgili hiikiimlerinin yeni UFRS 10’da ele alinmasindan sonra geride kalan bireysel
finansal tablolar ile ilgili hiikiimleri icermektedir.

- UMS 28 (revize), “istirakler ve is Ortakliklarindaki Yatirimlar”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik
raporlama donemlerinde gecerlidir. Standart, yeni UFRS 11’in yayinlanmasinin ardindan 6zkaynak yontemiyle muhasebelestirilecek
is ortakliklari ve istirakler ile ilgili yiikiimlliikleri icermektedir.

- UFRS 7 (degisiklik), “Finansal Araglar: Agiklamalar”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama
donemlerinde gecerlidir. Degisiklik, halihazirda gecerli olan dipnot aciklamalarinin iyilestirilerek UFRS ve US GAAP finansal tablo
hazirlayan sirketler arasindaki karsilastirilabilirligin arttirllmasi amacini tagimaktadir.

- UMS 32 (degisiklik), “Finansal Araglar: Sunum”, 1 Ocak 2014 tarihinde veya bu tarihten sonra baslayan yillik raporlama dénemlerinde
gecerlidir. Degisiklik ile UMS 32, “Finansal Araglar: Sunum” standardinda bulunan uygulama rehberi bilangoda bulunan finansal
varlik ve finansal yiikiimliiliiklerin netlestirilmesi konusunda daha agiklayici olmasi amaciyla giincellenmistir.

- UFRS 1 (degisiklik), “UFRS’nin ilk Defa Uygulanmasi”, 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama
donemlerinde gecerlidir. Degisiklik, ilk kez UFRS uygulayan sirketlerin piyasa faiz oranindan daha az bir maliyet ile kullandiklari
kamu kredilerinin muhasebelestirilmesini icermektedir.

- UFRS’ lerin gelistirilmesi projesi kapsaminda, 2011 yili iginde 5 tane standarda degisiklik getirilmistir. UFRS 1, UMS 1, UMS 16,
UMS 32 ve UMS 34. Bu degisiklikler 1 Ocak 2013 tarihinde veya bu tarihten sonra baslayan yillik raporlama dénemlerinde
gecerlidir.

- UFRS 9 “Finansal Araglar”, 1 Ocak 2015 tarihinde veya bu tarihten sonra baslayan yillik raporlama donemlerinde gecerlidir.
Finansal varlik ve yiikiimliiliiklerin siniflandirilmasi, 6l¢iimii ve muhasebelestirilmesine yer vermektedir. UMS 39’da yer alan
finansal enstriimanlarin siniflama ve dl¢iim prensipleri yerine gelmistir.

- UFRS 10, “Konsolide Finansal Tablolar”, UFRS 12 ve UMS 27, “istiraklerdeki Yatinmlar” (degisiklik), 1 Ocak 2014 tarihinde veya
bu tarihten sonra baslayan yillik raporlama donemlerinde gecerlidir. Bu degisiklik ile bircok fon ve fon nitelikli sirketin istirakleri
konsolidasyondan harig tutulacak, bunun yerine, bu istirakleri makul degisiklikleri gelir tablosuna yansitilmak suretiyle izlenecektir.
Degisiklik istiraklerdeki yatirimlar tanimlamasina giren sirketler icin istisna getirmektedir. UFRS 12°vE de istiraklerdeki yatirimlara
iliskin aciklamalar ile ilgili degisiklikler yapilmistir.

- UFRYK 20, Madenlerle ilgili tiretim sirasinda olusan s6kme maliyetleri. Grup yukarida yer alan degisikliklerin operasyonlarina
olan etkilerini degerlendirip gecerlilik tarihinden itibaren uygulayacaktir.
Yukaridaki standart ve yorumlarin uygulanmasinin gelecek dénemlerde Grup’un konsolide finansal tablolari {izerinde 6nemli bir
etki yaratmayacagi beklenmektedir.

2.1.7 Muhasebe Politikalari ve Tahminlerindeki Degisiklikler ve Hatalar

Muhasebe politikalari ve muhasebe tahminlerinde degisiklik ve hatalar olmasi durumunda, yapilan 6nemli muhasebe politikasi
degisiklikleri ve tespit edilen 6nemli muhasebe hatalari geriye doniik olarak uygulanir ve 6nceki donem finansal tablolari yeniden
diizenlenir. Muhasebe tahminlerindeki degisiklikler, yalnizca bir doneme iliskin ise, degisikligin yapildigi cari donemde, gelecek
donemlere iliskin ise, hem degisikligin yapildigi donemde, hem de ileriye yonelik olarak uygulanir.

NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.1.6 Changes in International Financial Reporting Standards (continued)

b) Standards that are not yet effective and have not been early adopted by the Group: (continued)

- IFRS 13, “Fair Value Measurement”, is effective for annual periods beginning on or after January 1, 2013. The standard aims to improve
consistency and reduce complexity by providing a precise definition of fair value and a single source of fair value measurement and
disclosure requirements for use across IFRSs. The requirements, which are largely aligned between IFRSs and US GAAP, do not extend
the use of fair value accounting but provide guidance on how it should be applied where its use is already required or permitted by other
standards within IFRSs or US GAAP.

- IAS 27 (revised), “Separate Financial Statements”, is effective for annual periods beginning on or after January 1, 2013. The standard
includes the provisions on separate financial statements that are left after the control provisions of IAS 27 have been included in the new
IFRS 10.

- IAS 28 (revised), “Associates and Joint Ventures”, is effective for annual periods beginning on or after January 1, 2013. The standard
includes the requirements for joint ventures, as well as associates, to be equity accounted following the issue of IFRS 11.

- IFRS 7 (amendment), “‘Financial Instruments: Disclosures’, on Offsetting Financial Assets and Financial Liabilities”, is effective for annual
periods beginning on or after January 1, 2013. The amendment reflects the joint IASB and FASB requirements to enhance current offsetting
disclosures. These new disclosures are intended to facilitate comparison between those entities that prepare IFRS financial statements
and those that prepare US GAAP financial statements.

- IAS 32 (@amendment), “Financial Instruments: Presentation’, on Offsetting Financial Assets and Financial Liabilities”, is effective for annual
periods beginning on or after January 1, 2014. The amendment updates the application guidance in IAS 32, ‘Financial Instruments:
Presentation’, to clarify some of the requirements for offsetting financial assets and financial liabilities on the balance sheet.

- IFRS 1 (@amendment), “‘First Time Adoption’, on Government Loans”, is effective for annual periods beginning on or after January 1, 2013.
The amendment addresses how a first-time adopter would account for a government loan with a below-market rate of interest when
transitioning to IFRS. It also adds an exception to the retrospective application of IFRS, which provides the same relief to first-time adopters
granted to existing preparers of IFRS financial statements when the requirement was incorporated into IAS 20 in 2008.

- Annual Improvements to IFRSs 2011 is effective for annual periods beginning on or after January 1, 2013. Amendments effect five standards:
IFRS 1, IAS 1, IAS 16, IAS 32 and IAS 34.

- IFRS 9, “Financial instruments: Classification and Measurement”, is effective for annual periods beginning on or after January 1, 2015.
The standard addresses the classification, measurement and recognition of financial assets and financial liabilities. It replaces the parts
of IAS 39 that relate to the classification and measurement of financial instruments.

- IFRS 10, (amendment) “Consolidated Financial Statements”, IFRS 12 and IAS 27 for investment entities is effective for annual periods
beginning on or after January 1, 2014. These amendments mean that many funds and similar entities will be exempt from consolidating
most of their subsidiaries. Instead, they will measure them at fair value through profit or loss. The amendments give an exception to
entities that meet an “Investment Entity” definition and which display particular characteristics. Changes have also been made IFRS
12 to introduce disclosures that an investment entity needs to make.

- IFRIC 20, “Stripping Costs in the Production Phase of a Surface Mine” is effective for annual periods beginning on or of January 1, 2013.
This interpretation sets out the accounting for overburden waste removal (stripping) costs in the production phase of a mine.

The Group will consider the changes listed above and adopt beginning from the effective date. The Group expects that the adoption
of these changes will not have a significant effect on the consolidated financial statements.

2.1.7 Changes in Accounting Estimates and Errors
If changes in accounting estimates are for only one period, changes are applied on the current period but if the changes effect the following

periods, changes are applied both on the current and following periods prospectively. Material errors are corrected retrospectively, by
restating the prior period financial statements.
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DIPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKIN ESASLAR (devami)

2.2 Onemli Muhasebe Politikalarinin Ozeti

Konsolide finansal tablolarin hazirlamasinda izlenen 6nemli muhasebe politikalari, asagida 6zetlenmistir:
Hasilat

Gelirler, tahsil edilmis veya edilecek olan alacak tutarinin gercege uygun degeri iizerinden &lciiliir. Tahmini musteri iadeleri, indirimler
ve karsiliklar s6z konusu tutardan diisiilmektedir.

Mallarin Satisi

Mal satisina iliskin hasilat, asagidaki tiim kosullar yerine geldiginde finansal tablolara yansitilir.

(@) Grup'un mallarmin sahipligi ile ilgili 5nemli risk ve getirileri alictya devretmis olmasi;

(b) Grup'un satilan mallar iizerinde etkin bir kontrolii veya sahipligin genel olarak gerektirdigi sekilde bir yonetim etkinligini
siirdiirmemesi;

(c) Hasilat tutarimin giivenilir bicimde 6l¢iilebilmesi;

(d) isleme iliskin ekonomik yararlarin isletmece elde edilmesinin muhtemel olmasi;

(e) Isleme iliskin yiiklenilen veya yiiklenilecek olan maliyetlerin giivenilir bicimde &l¢iilebilmesi.

Satis karsiliginda nakit veya nakit benzerlerinin alindig durumlarda, hasilat s6z konusu nakit veya nakit benzerlerinin tutaridir.
Ancak, Grup satislarini biiyiik 6l¢iide vadeli olarak gerceklestirilmekte ve satis bedelinin makul degeri, alacaklarin bugiinki degerine
indirgenmesi suretiyle bulunmaktadir. Alacaklarin bugiinkii degerinin belirlenmesinde; satis bedelinin nominal degerini, ilgili mal
veya hizmetin pesin satis fiyatina indirgeyen faiz orani kullanilir. Satis bedelinin nominal degeri ile bu sekilde bulunan makul deger
arasindaki fark, faiz geliri olarak ilgili ddnemlere yansitilmaktadir.

Faiz Gelirleri

Faiz geliri, kalan anapara bakiyesi ve ilgili finansal varliktan beklenen 6mrii boyunca elde edilecek tahmini nakit girislerini s6z
konusu varligin net defter degerine getiren efektif faiz oranina gore ilgili donemde tahakkuk ettirilir.
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NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies

Significant accounting policies considered during the preparation of consolidated financial statements are summarised below:
Revenue

Revenue is measured at the fair value of the consideration received or receivable. Revenue is reduced for estimated customer returns, rebates,
and other similar allowances.

Sale of Goods
Revenue from sale of goods is recognised when all the following conditions are satisfied:

(@) Group has transferred to the buyer the significant risks and rewards of ownership of the goods;

(b) The Group retains neither continuing managerial involvement to the degree usually associated with ownership nor effective control over
the goods sold;

() The amount of revenue can be measured reliably;

(d) Itis probable that the economic benefits associated with the transaction will flow to the entity;

(e) The costs incurred or to be incurred in respect of the transaction can be measured reliably.

Revenue equals to the amount of cash and cash equivalents received in cases where cash and cash equivalents are received for sales.
However, Group makes high portion of its sales on-term and fair value of the sales amount is determined by net present value of receivables.
In order to determine the net present value of the receivables, the interest rate, which discounts nominal value of the sales amount to cash
sales price of the related goods or services, is used. The difference between the nominal value of the sales amount and its fair value is
reflected to the related periods as interest income.

Interest Revenue
Interest revenue is accrued on a time basis, by reference to the principal outstanding and at the effective interest rate applicable, which

is the rate that exactly discounts estimated future cash receipts through the expected life of the financial asset to that asset’s net carrying
amount.
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DIPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKIN ESASLAR (devami)

2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)

Nakit ve Nakit Benzerleri

Nakit ve nakit benzeri degerler, nakit, banka mevduatlari ve tutari belirli nakde kolayca cevrilebilen kisa vadeli, yiiksek likiditeye
sahip ve degerindeki degisim riski onemsiz olan vadesi U¢ ay veya daha kisa olan yatirimlari icermektedir.

Ticari Alacaklar ve Siipheli Alacak Karsiliklari

Grup tarafindan bir alicya tiriin veya hizmet saglanmasi sonucunda olusan ticari alacaklar tahakkuk etmemis finansman gelirlerinden
netlestirilmis olarak gosterilirler. Tahakkuk etmemis finansman gelirleri sonrasi ticari alacaklar, orijinal fatura degerinden kayda
alinan alacaklarin izleyen donemlerde elde edilecek tutarlarinin etkin faiz yontemi ile iskonto edilmesi ile hesaplanir. Belirlenmis
faiz orani olmayan kisa vadeli alacaklar, orijinal etkin faiz oraninin etkisinin cok biiyiik olmamasi durumunda,
maliyet degerleri lizerinden gosterilmistir

Grup, 6denmesi gereken tutarlar tahsil edemeyecek oldugunu gésteren bir durumun s6z konusu olmasi halinde ticari alacaklar
icin bir alacak risk karsiligi olusturulur. Grup, ayrica 6zel bir anlagsma veya teminati olmayan ve bir yili asan alacaklarina karsilik
ayirmaktadir. S6z konusu bu karsiligin tutari, alacagin kayitli degeri ile tahsili miimkiin tutar arasindaki farktir. Tahsili miimkiin
tutar, teminatlardan ve giivencelerden tahsil edilebilecek tutarlar da dahil olmak iizere beklenen nakit girislerinin, baslangicta
olusan alacagin orijinal etkin faiz orani esas alinarak iskonto edilen cari degeridir.

Suipheli alacak tutarina karsilik ayrilmasini takiben, siipheli alacak tutarinin tamaminin veya bir kisminin tahsil edilmesi durumunda,
tahsil edilen tutar ayrilan siipheli alacak karsiligindan diisiilerek diger faaliyet gelirlerine kaydedilir.

Stoklar

Stoklar, maliyetin ya da net gerceklesebilir degerin diisiik olani ile degerlenmektedir. Stoklarin maliyeti; tiim satin alma maliyetlerini,
donistiirme maliyetlerini ve stoklarin mevcut durumuna ve konumuna getirilmesi icin katlanilan diger maliyetleri icerir. Stoklarin
donistiirme maliyetleri; direkt iscilik giderleri gibi, tiretimle dogrudan iliskili maliyetleri kapsar. Bu maliyetler ayrica ilk madde ve
malzemenin mamule doniistiriilmesinde katlanilan sabit ve degisken genel tiretim giderlerinden sistematik bir sekilde dagitilan
tutarlari da igerir.

Stoklarin maliyetinin hesaplanmasinda agirlikli ortalama maliyet yontemi uygulanmaktadir. Net gerceklestirilebilir deger, olagan
ticari faaliyet icerisinde olusan tahmini satis fiyatindan tahmini tamamlanma maliyeti ve satisi gerceklestirmek icin yiiklenilmesi
gereken tahmini maliyetlerin toplaminin indirilmesiyle elde edilir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies (continued)
Cash and cash equivalents

Cash and cash equivalents comprise cash in hand, bank deposits and highly liquid assets, whose maturity at the time of purchase is less
than three months.

Trade Receivables and Provision for Doubtful Receivables

Trade receivables that are created by the Group by way of providing goods or services directly to a debtor are carried at amortised cost. Trade
receivables, net of unearned financial income, are measured at amortised cost, using the effective interest rate method, less the unearned
financial income. Short duration receivables with no stated interest rate are measured at the original invoice amount unless the effect of
imputing interest is significant.

A credit risk provision for trade receivables is established if there is objective evidence that the Group will not be able to collect all amounts
due. Additionally, the Group impairs the receivables for which there are no guarantees or special agreements and which are overdue for more
than one year. The amount of the provision is the difference between the carrying amount and the recoverable amount, being the present
value of all cash flows, including amounts recoverable from guarantees and collateral, discounted based on the original effective interest
rate of the originated receivables at inception.

If the impairment amount decreases due to an event occurring after the write-down, the release of the provision is credited to other income
in the current period.

Inventories

Inventories are stated at the lower of cost and net realisable value. Costs, including an appropriate portion of fixed and variable overhead
expenses, are assigned to inventories held by the method most appropriate to the particular class of inventory, with the majority being valued
on a weighted average basis. The costs of conversion of inventories include costs directly related to the units of production, such as direct
labour. They also include a systematic allocation of fixed and variable production overheads that are incurred in converting materials into
finished goods.

Cost is calculated using the weighted average method. Net realisable value represents the estimated selling price less all estimated costs
of completion and costs necessary to make a sale.
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DIPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKIN ESASLAR (devami)

2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)

Maddi Duran Varliklar

Maddi duran varliklar arsalar ile makine, tesis ve cihazlar disinda 1 Ocak 2005 tarihinden dnce satin alinan kalemler i¢in 31 Aralik
2004 tarihi itibariyle enflasyonun etkilerine gore diizeltilmis maliyet degerlerinden; 2005 ve sonrasinda alinan kalemler icin satin
alim maliyet degerlerinden birikmis amortisman ve kalici deger kayiplar diisiilerek konsolide mali tablolara yansitilir. Grup, Mart
2009 doneminden baslayarak arsalar ile makine, tesis ve cihazlar icin “yeniden degerleme modelini” benimsemistir.

Maddi duran varliklar dogrusal amortisman metoduyla amortismana tabi tutulmustur. Arsa, faydali mriiniin sinirsiz kabul
edilmesinden dolayi amortismana tabi tutulmamaktadir. Maddi duran varliklarin amortisman dénemleri, tahmin edilen faydali
omdirleri esas alinarak, asagida belirtilmistir:

Binalar, yeralti ve yeristii diizenleri 6-50 yil
Makine, tesis ve cihazlar 4-40 yil
Tasit araglari 4yil

Doseme ve demirbaslar 3-15yil

Beklenen faydali miir, kalinti deger ve amortisman yontemi, tahminlerde ortaya ¢ikan degisikliklerin olasi etkilerini ileriye doniik
olarak tespit etmek amaciyla her yil gézden gegirilir.

Maddi duran varliklarin elden ¢ikartilmasi ya da bir maddi duran varligin hizmetten alinmasi sonucu olusan kar veya zarar satis
hasilati ile varligin defter degeri arasindaki fark olarak belirlenerek, gelir tablosuna dahil edilir.

Yeniden Degerleme Yontemi

Grup’un arsa ile tesis, makine ve cihazlar Mart 2009’da bagimsiz bir ekspertiz sirketi tarafindan yeniden degerlenmistir. S6z konusu
calisma Eyliil 2012 tarihinde yenilenmistir. Yapilan degerleme calismasinda;

Arsalarin bulundugu yer, civarinin tesekkiil tarzi, alt yapi ve ulasim imkanlari, cadde ve sokaga olan cephesi, alan ve konumu
gibi degerine etken olabilecek tiim 6zellikleri dikkate alinmig, mevkide detayli piyasa arastirmasi yapilmis ve de iilkede son
donemde yasanan ekonomik kosullar da g6z 6niine alinmistir.

Tesis, makine ve cihazlarin fiziki durumu, bakim ve performanslari gibi degerine etken olabilecek tiim 6zellikleri dikkate alinmis
ve detayli piyasa arastirmasi yapilmis olup, tilkede son donemde yasanan ekonomik kosullar da g6z 6niine alinmistir.
Degerleme raporlari ilgili Sermaye Piyasasi Mevzuati Hiikiimleri’ne gore hazirlanmistir.

Yeniden degerleme raporlari SPK mevzuati cercevesinde degerleme hizmeti veren bagimsiz bir sirket tarafindan hazirlanmistir.
Degerleme calismalarinda maliyet yaklasimi, emsal karsilastirma, adil piyasa degerleri gibi yontem ve varsayimlar ile giincel
piyasa kosullari dikkate alinmistir.

Ertelenmis vergi ile netlestirilmis yeniden degerleme fonu, 6zkaynaklar icerisinde gosterilmektedir.

Deger artis fonunun ortaklara dagitilmasina iliskin bir kisitlama yoktur.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies (continued)

Property, Plant and Equipment

Property, plant and equipment, excluding land, machinery and equipment acquired before January 1, 2005 are carried at indexed historical cost based
on the effects of inflation as of December 31, 2004; acquisitions after January 1, 2005 are carried at historical cost and are presented after depreciation
and impairment loss. The Group has adopted “revaluation model” for land and property, plant and equipment effective from March 2009.

Depreciation is charged so as to write off the cost or valuation of assets, using the straight-line method. Land is not depreciated as it is
deemed to have an indefinite life. The depreciation periods for property, plant and equipment, which approximate the useful lives of such
assets, are as follows:

Buildings and land improvements 6-50 years
Machinery and equipments 4-40 years
Motor vehicles 4 years

Furniture and fixtures 3-15 years

Expected useful lives, residual value and depreciation method have been considered every year to determine prospectively possible effects
of the changes arise from estimations.

Profit or loss realised from disposal of tangible assets or retirement of tangible assets has been included to the income statement after
determined as difference between sales revenue and book value of the asset.

Revaluation Method

The Group’s land, machinery and equipment have been re-valued by an independent expertise firm in March 2009. The revaluation was
reperformed on September 2012. In the revaluation performed;

e All characteristics like; land location, local formation style, substructure and access opportunities, front line to street and avenue, area
and location that may affect the value, have been taken into account, detailed market research has been done locally and the economical
conditions that have arisen previously have been considered as well.

e Machinery and equipment’s physical condition, maintenance and performance that may affect the value have been considered and
detailed market research has been done, and the country’s economical conditions that have arisen previously have been considered
as well.

e Revaluation reports have been prepared according to related CMB regulatory provisions.

e Revaluation reports have been prepared by an independent expertise firm which gives service according to CMB regulatory provisions.

e Cost approach in valuation, precedent comparison, fair market value methodology and assumptions and up-to-date market conditions
have been taken into consideration.

e Revaluation fund net of deferred tax are shown in equity.

e There is no restriction in distribution of increase in revaluation fund to shareholders.
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DiPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKIN ESASLAR (devami)
2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)

Maddi Duran Varliklar (Devami)

Yeniden degerlenmis tutar, yeniden degerleme tarihinde tespit edilen gercege uygun degerden sonraki donemlerde olusan birikmis
amortisman ve birikmis deger diistkliigii diisiilerek tespit edilir. Yeniden degerlemeler, bilanco tarihinde belirlenecek gercege
uygun degerin defter degerinden nemli farklilik gstermeyecegi sekilde diizenli araliklarla yapilir.

S0z konusu arsa ile tesis, makine ve cihazlarin yeniden degerlemesinden kaynaklanan artis, 6zkaynaktaki yeniden degerleme
fonuna kaydedilir. Yeniden degerleme sonucu olusan deger artisi, maddi duran varlikla ilgili daha 6nceden gelir tablosunda gosterilen
bir deger diistikliigiiniin olmasi durumunda dncelikle s6z konusu deger diistikliigii nispetinde gelir tablosuna kaydedilir. Bahse
konu yeniden degerlemesinden olusan defter degerindeki azalis, s6z konusu varligin daha dnceki yeniden degerlemesine iliskin
yeniden degerleme fonunda bulunan bakiyesini asmasi durumunda gelir tablosuna kaydedilir.

Bir maddi duran varlik kalemine iliskin deger artis fonlari, ilgili varlik bilango disi birakildiginda dogrudan geg¢mis yil karlarina
aktarilir.

Maddi Olmayan Duran Varliklar

Maddi olmayan duran varliklar, 1 Ocak 2005 tarihinden 6nce satin alinan kalemler UMS 29’a gore endekslenmis tarihi satin alim
maliyetlerinden ve bu tarihten sonra satin alinan kalemler satin alim maliyeti degerinden, birikmis itfa ve tiilkenme paylari ile kalic
deger kayiplari diisiilmiis olarak gosterilir. Satin alinan maddi olmayan duran varliklar dogrusal amortisman yontemi kullanilarak
itfa edilir. UMS 38’E gore, arastirma giderleri olustugu anda giderlestirilmektedir.

Gelecekteki tirtinlerle ilgili ve isletme biinyesinde olusturulan maddi olmayan duran varliklar, Grup’a gelecekte ekonomik fayda
saglamasinin miimkiin oldugu durumlarda maliyet degerinden aktiflestirilmektedir. Aktiflestirme i¢in gerekli kosullar saglanamadiginda,
gelistirme maliyetleri olustuklari donemde gelir tablosuna gider olarak kaydedilmektedir. Maliyet tutari gelistirme icin yapilan
battin direk maliyetleri ve gelistirme ile ilgili genel giderlerin uygun bir kismini icermektedir. Gelistirme maliyetleri dogrusal
amortisman yontemi kullanilarak 10 yilda itfa edilir.

Ar-Ge Giderleri

Arastirma harcamalari olustuklari tarihte gider yazilir. Asagida belirtilen kriterlere sahip proje harcamalari disinda gelistirme icin
yapilan harcamalar da, olustuklari donem icerisinde gider olarak kayit edilmektedir:

- Oriin ile ilgili maliyetleri net olarak tanimlayabiliyor ve giivenilir bir sekilde &l¢iilebiliyorsa,

- Uriiniin teknik yeterliligi/fizibilitesi él¢iilebiliyorsa,

- Uriin satisa sunulacak ya da sirket icerisinde kullanilacaksa,

- Uriin icin potansiyel bir pazar mevcutsa, ya da sirket ici kullanilirigi ispatlanabiliyorsa, ve

- Projenin tamamlanabilmesi icin yeterli teknik, mali ve diger gerekli kaynaklar temin edilebiliniyorsa.

Yukarida bahsedilen kriterleri karsilayan gelistirme maliyetleri aktiflestirilmektedir ve ilgili proje 6mdirleri dogrultusunda dogrusal
amortisman metodu ile itfa edilmektedir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies (continued)

Property, Plant and Equipment (continued)

The re-valued amount is calculated by deducting the total of accumulated depreciation and impairment that have occurred in the periods
after net realisable value determined in revaluation date. Revaluations are performed regularly, by ensuring that there are not any significant
differences between net realisable value as of balance sheet date and net book value.

Increase in value of aforementioned land, machinery and equipment as a result of revaluation is booked in revaluation fund in equity. Increase
in value as a result of revaluation is booked in income statement, in case of impairment was represented in income statement previously.
Decrease in book value arisen from the aforementioned revaluation process is booked in income statement in case the revaluation exceeds
the balance already included in revaluation fund related to previous revaluation of the aforementioned asset.

When a revaluated tangible asset is disposed, revaluation fund related with tangible asset is transferred to retained earnings.

Intangible Assets

Intangible assets acquired before January 1, 2005 are carried at indexed historical cost in accordance with IAS 29, acquisitions in and after
2005 are carried at historical cost and are presented after amortisation and impairment loss. Purchased intangible assets, are amortised
by using the straight-line method. In accordance with IAS 38, research costs are recognised as expense when incurred.

Development costs for future products and other internally generated intangible assets are capitalised at cost, provided manufacture of the
products is likely to bring the Group an economic benefit. If the criteria for recognition as assets are not met, the expenses are recognised
in the income statement in the year in which they are incurred. Cost includes all costs directly attributable to the development process as
well as appropriate portions of development-related overheads. The development costs are amortised in 10 years by using the straight-line
method.

Research and Development Costs

Costs for research are recognised as expense as incurred. Development costs other than meets following criterias are recognised as expense
when they are incurred.

- The product or process is clearly defined and costs are separately identified and measured reliably,

- The technical feasibility of the product is demonstrated,

- The product or process will be sold or used in-house,

- A potential market exists for the product or its usefulness in case of internal use is demonstrated, and
- Adequate technical, financial and other resources required for completion of the project are available.

The costs related to the development projects are capitalized when the criteria above are met and amortized by straight-line basis over
the useful lives of related projects.
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DIPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR (devami)
2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)

Varliklarda Deger Diisiikliigii

Grup, her bilango tarihinde maddi ve maddi olmayan duran varliklarinin, maliyet degerinden birikmis amortismanlar ve itfa paylari
dusiilerek bulunan defter degerine iliskin deger kaybinin olduguna dair herhangi bir gosterge olup olmadigini degerlendirir. Eger
boyle bir gosterge mevcutsa, deger disiikliigii tutarini belirleyebilmek icin o varligin geri kazanilabilir tutari tahmin edilir. Varligin
tek basina geri kazanilabilir tutarinin hesaplanmasinin miimkiin olmadigi durumlarda, o varligin ait oldugu nakit tireten biriminin
geri kazanilabilir tutari hesaplanir.

Makul ve tutarli bir dagilimin miimkiin oldugu durumlarda, Grup’un merkezi varliklari nakit iireten bagimsiz birimlere dagitilir
ya da makul ve tutarli bir dagilimin miimkiin olabilecegi nakit iireten birimlerinin en kiiciik sinifina tahsis edilir.

Geri kazanilabilir tutar, satis maliyetleri diisiildiikten sonra elde edilen gergege uygun deger veya kullanimdaki degerin biyiik
olanidir. Kullanimdaki deger hesaplanirken, gelecege ait tahmini nakit akimlari, paranin zaman degeri ve varliga 6zgii riskleri
yansitan vergi 6ncesi bir iskonto orani kullanilarak bugiinkii degerine indirilir.

Varligin (veya nakit tireten birimin) geri kazanilabilir tutarinin, defter degerinden daha az olmasi durumunda, varligin (veya nakit
tireten birimin) defter degeri, geri kazanilabilir tutarina indirilir. Bu durumda olusan deger diisiikliigii kayiplari gelir tablosunda
muhasebelestirilir, ancak, ilgili varligin yeniden degerlenmis olmasi durumunda, deger duistikliigii kaybi yeniden degerleme fonundan
indirilir.

Deger diisiikligiintin iptali nedeniyle varligin (veya nakit tireten birimin) kayitli degerinde meydana gelen artis, 6nceki yillarda
deger diistikligtiniin mali tablolara alinmamis olmasi halinde olusacak olan defter degerini (amortismana tabi tutulduktan sonra
kalan net tutar) asmamalidir. Deger diisiikliigiiniin iptali gelir tablosuna kayit edilir ancak ilgili varligin yeniden degerlenmis olmasi
durumunda iptal edilen deger disiikliigii kaybi yeniden degerleme fonuna ilave edilir.

Bor¢lanma Maliyetleri

Kullanima ve satisa hazir hale getirilmesi dnemli 6l¢iide zaman isteyen varliklar s6z konusu oldugunda, satin alinmasi, yapimi veya
tiretimi ile direkt iliski kurulabilen faiz giderleri, ilgili varlik kullanima veya satisa hazir hale getirilene kadar maliyetine dahil
edilmektedir. Yatinmla ilgili kredinin heniiz harcanmamis kisminin gecici siire ile finansal yatinmlarda degerlendirilmesiyle elde
edilen finansal yatirim geliri aktiflestirmeye uygun bor¢lanma maliyetlerinden mahsup edilir.

Diger tiim finansman giderleri, olustuklari dénemlerde gelir tablosuna kaydedilmektedir.

Finansal Borglar

Finansal borglar, alindiklari tarihlerde, alinan borg tutarindan islem giderleri ¢ikartildiktan sonraki degerleriyle kaydedilir. Finansal
borglar, miteakip tarihlerde, etkin faiz yontemiyle hesaplanmis iskonto edilmis degerleri ile konsolide finansal tablolarda takip
edilirler. Finansal borg tutar (islem giderleri haric) ile geri 6deme degeri arasindaki fark, konsolide gelir tablosuna finansman
maliyeti olarak yansitilir.

Yabanci Para Cinsinden islemler

Donem icinde gerceklesen yabanci para cinsinden islemler, islem tarihlerinde gecerli olan Tiirkiye Cumhuriyet Merkez Bankasi alis
kurlari tizerinden cevrilmistir. Yabanci paraile ifade edilen parasal varlik ve yiikiimliiliikler, ddnem sonunda gecerli olan ddviz kurlari
tizerinden cevrilmistir. Yabanci para ile ifade edilen parasal varlik ve yiikiimliiliiklerin cevrimlerinden dogan kur farki gelir ve giderleri,
konsolide kapsamli gelir tablosuna yansitilmistir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies (continued)
Impairment of Assets

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible assets to determine whether there is any
indication that those assets have suffered an impairment loss. If any such indication exists, the recoverable amount of the asset is estimated
in order to determine the extent of the impairment loss (if any). Where it is not possible to estimate the recoverable amount of an individual
asset, the Group estimates the recoverable amount of the cash-generating unit to which the asset belongs.

Where a reasonable and consistent basis of allocation can be identified, corporate assets are also allocated to individual cash-generating
units, or otherwise they are allocated to the smallest group of cash-generating units for which a reasonable and consistent allocation basis
can be identified.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money and
the risks specific to the asset for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying amount of the
asset (cash-generating unit) is reduced to its recoverable amount. An impairment loss is recognised immediately in profit or loss, unless
the relevant asset is carried at a re-valued amount, in which case the impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating unit) is increased to the revised estimate
of its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would have been determined
had no impairment loss been recognised for the asset (cash-generating unit) in prior years. A reversal of an impairment loss is recognized
immediately in profit or loss, unless the relevant asset is carried at a re-valued amount, in which case the reversal of the impairment loss is
treated as a revaluation increase.

Borrowing Costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets that necessarily
take a substantial period of time to get ready for their intended use or sale, are added to the cost of those assets, until such time as the
assets are substantially ready for their intended use or sale. Investment income earned on the temporary investment of specific borrowings
pending their expenditure on qualifying assets is deducted from the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the period in which they are incurred.

Financial Liabilities

Borrowings are recognised initially at the proceeds received, net of transaction costs incurred. Borrowings are subsequently stated at
amortised cost using the effective yield method. Any difference between proceeds, net of transaction costs, and the redemption value is
recognised in the income statement as financial expense over the period of the borrowings.

Foreign Currency Transactions

Income and expenses arising in foreign currencies have been translated at the exchange rates prevailing at the dates of the transactions.
Monetary assets and liabilities denominated in foreign currencies have been translated at the exchange rates prevailing at the balance sheet
dates. Exchange gains or losses arising from settlement and translation of foreign currency items have been included in the consolidated
comprehensive income statement.
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DiPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR (devami)
2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)
Hisse Basina Kazang/ Kayip

Hisse basina kazang/ kayip, net kar/zararin ilgili donem iginde mevcut hisselerin agirlikli ortalama adedine béliinmesi ile tespit
edilir.

Tiirkiye’de sirketler mevcut hissedarlara birikmis karlardan hisseleri oraninda hisse dagitarak (“Bedelsiz Hisseler”) sermayelerini
arttirabilir. Hisse basina kazang hesaplanirken, bu bedelsiz hisse ihraci ¢ikarilmis hisseler olarak sayilir. Dolayisiyla hisse basina
kazang¢ hesaplamasinda kullanilan agirlikli hisse adedi ortalamasi, hisselerin bedelsiz olarak ¢ikarilmasini geriye doniik olarak
uygulamak suretiyle elde edilir (Dipnot 25).

Bilanco Tarihinden Sonraki Olaylar

Bilanco tarihinden sonraki olaylar; kara iliskin herhangi bir duyuru veya diger secilmis finansal bilgilerin kamuya agiklanmasindan
sonra ortaya ¢ikmis olsalar dahi bilancgo tarihi ile bilangonun yayimi icin yetkilendirilme tarihi arasindaki tiim olaylari kapsar.

Grup, bilanco tarihinden sonraki diizeltme gerektiren olaylarin ortaya ¢itkmasi durumunda, mali tablolara alinan tutarlari bu yeni
duruma uygun sekilde diizeltir.

Kiralama islemleri

Grup’un esas olarak miilkiyetin tiim risk ve getirileri istiine aldig1 maddi varlik kiralamasi, finansal kiralama seklinde siniflandirilir.
Finansal kiralama yoluyla elde edilen maddi varlik, varligin kiralama déneminin basindaki rayi¢ degerinden veya asgari kira
0demelerinin o tarihte indirgenmis degerinden diisiik olani iizerinden kaydedilir. Her bir kira 6demesi, finansal kiralama borcu
lizerinde sabit bir oranin elde edilmesi amaciyla borg ve finansal giderler arasinda tahsis edilir. Finansman giderleri, kira donemi
boyunca gelir tablosuna gider olarak yansitilir. Finansal kiralama yolu ile satin alinan maddi duran varliklar, varligin tahmini faydali
omrii dogrultusunda amortismana tabi tutulur.

Miilkiyete ait risk ve getirilerin nemli bir kisminin kiralayana ait oldugu kiralama islemi, faaliyet kiralamasi olarak siniflandirilir.
Faaliyet kiralamasi (kiralayandan alinan tesvikler diisiildiikten sonra) altinda yapilan 6demeler, kira dénemi boyunca dogrusal
yontem ile gelir tablosuna gider olarak kaydedilir.

Karsiliklar, Kosullu Varlik ve Yiikiimliiliikler

Karsiliklar, Grup'un bilanco tarihi itibariyle mevcut bulunan ve ge¢misten kaynaklanan yasal veya yapisal bir yiikiimliligiin
bulunmasi, yiikiimluligi yerine getirmek icin ekonomik fayda saglayan kaynaklarin ¢ikisinin gerceklesme olasiliginin olmasi ve
yiiktimliiliik tutari konusunda giivenilir bir tahminin yapilabildigi durumlarda muhasebelestirilmektedir.

Gecgmis olaylardan kaynaklanan ve mevcudiyeti isletmenin tam olarak kontroliinde bulunmayan gelecekteki bir veya daha fazla
kesin olmayan olayin gerceklesip gerceklesmemesi ile teyit edilebilmesi miimkiin yiikiimliiliikler konsolide finansal tablolara dahil
edilmemekte ve kosullu yiikiimlliikler olarak degerlendirilmektedir.

Kosullu varliklar, genellikle, ekonomik yararlarin isletmeye girisi olasiligini doguran, planlanmamis veya diger beklenmeyen
olaylardan olusmaktadir. Kosullu varliklarin konsolide finansal tablolarda gosterilmeleri, hicbir zaman elde edilemeyecek bir gelirin
muhasebelestirilmesi sonucunu dogurabileceginden, s6zii edilen varliklar konsolide finansal tablolarda yer almamaktadir. Kosullu
varliklar, ekonomik faydalarin isletmeye girisleri olasi ise konsolide finansal tablo dipnotlarinda agiklanmaktadir. Kosullu varliklar
ilgili gelismelerin konsolide finansal tablolarda dogru olarak yansitilmalarini teminen siirekli olarak degerlendirmeye tabi tutulur.
Ekonomik faydanin Grup'a girmesinin neredeyse kesin hale gelmesi durumunda ilgili varlik ve buna iliskin gelir, degisikligin olustugu
donemin konsolide finansal tablolarina yansitilir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies (continued)
Earnings/ Loss Per Share

Earnings per share stated on statements of income are calculated by dividing net profit by the weighted average number of ordinary
shares outstanding during the year.

In Turkey, companies can raise their share capital by distributing ("Bonus shares”) to shareholders from retained earnings. In computing
earnings per share, such bonus share distributions are assessed as issued shares. Accordingly, the retrospective effect for those share
distributions is taken into consideration in determining the weighted-average number of shares outstanding used in this computation
(Note 25).

Subsequent Events

Events after the balance sheet date are those events, favourable and unfavourable, that occur between the balance sheet date and the
date when the financial statements are authorised for issue.

The Group records adjusting events after the balance sheet date and disclose non-adjusting events after the balance sheet date on the
accompanying financial statements.

Leasing Transactions

Leases of property, plant and equipment where the Group substantially assumes all the risks and rewards of ownership are classified
as finance leases. Finance leases are capitalised at the inception of the lease at the lower of the fair value of the leased property or the
present value of the minimum lease payments. Each lease payment is allocated between the liability and finance charges to achieve a
constant rate on the finance balance outstanding. The corresponding lease obligations, net of finance charges, are included as finance
lease obligations. The interest element of the finance cost is charged to the statement of comprehensive income over the lease period.
The property, plant and equipment acquired under finance leases are depreciated over the useful life of the asset.

Risks and rewards of ownership are retained by the lessor is an important part of the leases are classified as operating leases. Operating
leases (net of any incentives received from the lessor) of the payments under the lease are charged to the income statement on a straight
line basis over the period.

Provisions, Contingent Liabilities and Contingent Assets

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past events, it is probable that an
outflow of resources will be required to settle the obligation, and a reliable estimate of the amount can be made.

Possible assets or obligations that arise from past events and whose existence will be confirmed only by the occurrence or non-occurrence
of one or more uncertain future events not wholly within the control of the Group are not included in consolidated financial statements
and are treated as contingent assets or liabilities.

Contingent assets usually arise from unplanned or other unexpected events that give rise to the possibility of an inflow of economic
benefits to the entity. Contingent assets are not recognised in the consolidated financial statements since this may result in the recognition
of income that may never be realised. A contingent asset is disclosed where an inflow of economic benefit is probable. Contingent assets
are assessed continually to ensure that developments are appropriately reflected in the consolidated financial statements. If it has become
virtually certain that an inflow of economic benefits will arise, the asset and the related income are recognised in the consolidated financial
statements of the period in which the change occurs.
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DiPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR (devami)
2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)
Garanti Giderleri Karsiligi

Grup satilan araglar icin satis tarihinden sonra ara¢ modellerine gore degisen siireler boyunca {icretsiz bakim ve tamir hizmeti
saglamaktadir. Garanti kapsaminda bulunan araclar icin tahmin edilen garanti karsilik tutari, gegmis donemlerde gerceklesen
giderlere gore revize edilmektedir.

iliskili Taraflar

Bu konsolide finansal tablolarin amaci dogrultusunda ortaklar, tist diizey yoneticiler ve yonetim kurulu tyeleri, aileleri ve kendileri
tarafindan kontrol edilen veya kendilerine bagli sirketler ile birlikte, istirakler ve miisterek yonetime tabi ortakliklar iliskili taraflar
olarak kabul edilmistir (Dipnot 26).

Finansal Bilgilerin Béliimlere Gore Raporlanmasi

Raporlanabilir béliim, béliim bilgileri agiklanmasi zorunlu olan bir endistriyel bolim veya cografi bolimdiir. Endiistriyel boliimler,
belirli bir mal veya hizmeti ya da birbirleriyle iliskili mal veya hizmet grubunu saglama veya risk ve fayda agisindan Grup’un diger
béliimlerinden farkli 6zelliklere sahip bolimlerdir. Cografi boliimler, Grup’un belirli bir ekonomik ¢evrede mal veya hizmet temin
eden ve risk ve fayda agisindan baska bir ekonomik ¢evre icerisinde faaliyet gosteren diger bolimlerden farkli 6zelliklere sahip
bolimlerdir.

Bir endiistriyel boliimiin veya cografi bolimiin raporlanabilir bolim olarak belirlenebilmesi icin gereklilik, bolim hasilatinin biiyiik
bir cogunlugunun grup disi miisterilere yapilan satislardan kazanilmasi ve grup disi miisterilere yapilan satislardan ve diger boliimler
ile gerceklestirilen islemlerden elde edilen bdliim hasilatinin, tiim béliimlere iliskin i¢ ve dis toplam hasilatin en az %10’unu
olusturmasi veya kar veya zararla sonuglanan boliim sonucunun kar elde edilen boliimlerin toplam sonuglari ve zarar eden béliimlerin
toplam sonuglarinin mutlak anlamda biiyiik olaninin en az %10’una isabet etmesi veya bdliim varliklarinin, tiim bélimlerin toplam
varliklarinin en az %10’unu olusturmasidir.

isletme Birlesmeleri ve Serefiye

isletme birlesmeleri, iki ayri tiizel kisiligin veya isletmenin, raporlama yapan tek bir isletme seklinde gosterilmesi olarak
degerlendirilmektedir. isletme birlesmeleri UFRS 3 kapsaminda satin alma yéntemine gore muhasebelestirilir.

Bir isletmenin satin alinmasi ile ilgili katlanilan satin alma maliyeti, iktisap edilen isletmenin satin alma tarihindeki tanimlanabilir
varlik, ylikimlliik ve sarta bagli yiikiimliiliklerine dagitilir. Satin alma maliyetinin iktisap edilen isletmenin tanimlanabilir varlik,
ylkiimluliuk ve sarta bagl yiikiimliliklerinin makul degerindeki iktisap edenin payini asan kismi serefiye olarak muhasebelestirilir.
isletme birlesmelerinde satin alinan isletmenin/sirketin finansal tablolarinda yer almayan varliklar (tasinabilir mali zararlar gibi),
maddi olmayan varliklar (marka degeri gibi) ve/veya sarta bagli yiikiimliilikler makul degerleri ile konsolide finansal tablolara
yansitilir. Satin alinan sirketin finansal tablolarinda yer alan serefiye tutarlari tanimlanabilir varlik olarak degerlendirilmez.

isletme birlesmesi sirasinda olusan serefiye itfa edilmez, bunun yerine her yil ayni tarihte bir kez veya sartlarin deger diisiikliigiinii
isaret ettigi durumlarda daha sik araliklarla deger diisiikligu tespit ¢calismasina tabi tutulur.

iktisap edilen tanimlanabilir varlik, yiikiimliiliik ve sarta bagli yiikiimliiliiklerin makul degeri icerisindeki iktisap edenin payinin
isletme birlesmesi maliyetini asmasi durumunda, fark gelir olarak kaydedilir.

Ortak kontrole tabi isletmeler arasinda gerceklesen isletme birlesmeleri UFRS 3 kapsaminda gerceklestirilmez, dncel degerler
yontemi kullanilarak muhasebelestirilir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies (continued)
Warranty Expense Provision

The Group provides free of charge maintenance services for the sold vehicles during different periods of time for different models of
vehicle after the date of sale. Warranty provision is periodically reviewed and reassessed in accordance with the realized expenses in
the previous periods.

Related Parties

For the purpose of these financial statements, shareholders, key management personnel and members of the Board, their family members
and companies, subsidiaries and partnerships managed or controlled by them are considered and referred to as related parties (Note 26).

Segment Reporting

A reportable segment is a business segment or a geographical segment identified based on the foregoing definitions for which segment
information is required to be disclosed. A business segment is a distinguishable component of an enterprise that is engaged in providing
an individual product or service or a group of related products or services and that is subject to risks and returns that are different from
those of other business segments. A geographical segment is a distinguishable component of an enterprise that is engaged in providing
products or services within a particular economic environment and that is subject to risks and returns that are different from those of
components operating in other economic environments.

A business segment or geographical segment should be identified as a reportable segment if a majority of its revenue is earned from
sales to external customers and if its revenue from sales to external customers and from transactions with other segments is 10% or more
of the total revenue, external and internal, of all segments; or its segment result, whether profit or loss, is 10% or more of the combined
result of all segments in profit or the combined result of all segments in loss, whichever is the greater in absolute amount; or its assets
are 10% or more of the total assets of all segments.

Business Combinations and Goodwill

A business combination is the bringing together of separate entities or businesses into one reporting entity. Business combinations are
accounted for through by applying the purchase method in accordance with IFRS 3.

The cost of a business combination is allocated by recognising the acquiree's identifiable assets, liabilities and contingent liabilities at
the date of acquisition. Goodwill has been recognised as an asset and has initially been measured as the excess of the cost of the
combination over the fair value of the acquiree's assets, liabilities and contingent liabilities. In business combinations, the acquirer
recognises identifiable assets (such as deferred income tax on carry forward losses), intangible assets (such as trademarks) and/or
contingent liabilities which are not included in the acquiree's financial statements at their fair values in the consolidated financial
statements. The goodwill previously recognised in the financial statements of the acquiree is not considered as an identifiable asset.

Goodwill recognised as a result of business combinations is not amortised and its carrying value is tested for impairment annually or
more frequently if events or changes in circumstances indicate that it might be impaired.

If the acquisition cost is lower than the fair value of the identifiable assets, liabilities and contingent liabilities acquired, the difference
is accounted for as income in the related period.

Business combinations between entities under common control are not considered under framework of IFRS 3, are accounted by applying
the predecessor accounting method.
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DiPNOT 2 - KONSOLIDE FiNANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR (devami)
2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)
Kurum Kazanci Uzerinden Hesaplanan Vergiler

Donemin kar ve zarari {izerindeki gelir vergisi ylikiimliilugi, cari yil vergisi ve ertelenen vergiyi icermektedir. Cari yil vergi yikimliliga,
donem karinin vergiye tabi olan kismi {izerinden ve bilanco tarihinde gecerli olan vergi oranlari ile hesaplanan vergi yukiimliiligtinu
ve ge¢mis yillardaki vergi yukiimliliigu ile ilgili diizeltme kayitlarini icermektedir (Dipnot 24).

Ertelenen vergi, yiikiimliiliik yontemi kullanilarak, varlik ve yiikiimliiliiklerin konsolide finansal tablolarda yer alan kayitli degerleri
ile vergi degerleri arasindaki gecici farklar izerinden hesaplanir. Ertelenen vergi hesaplanmasinda yiiriirliikteki vergi mevzuati uyarinca
bilanco tarihi itibariyle gecerli bulunan vergi oranlari kullanilir (Dipnot 24).

Baslica gegici farklar, gelir ve giderlerin Dipnot 2’de belirtilen finansal tablo hazirlama esaslari ¢ercevesinde hazirlanan bu konsolide
finansal tablolara gore ve vergi kanunlarina gore degisik raporlama dénemlerinde muhasebelesmesinden kaynaklanmaktadir.

Ertelenen vergi yiikiimliligi vergilendirilebilir gegici farklarin tiimii i¢in hesaplanirken, indirilebilir gecici farklardan olusan ertelenen
vergi varliklar, gelecekte vergiye tabi kar elde etmek suretiyle bu farklardan yararlanmanin kuvvetle muhtemel olmasi sartiyla
hesaplanmaktadir.

Ayni lilkenin vergi mevzuatina tabi olmak sartiyla ve cari vergi varliklarinin cari vergi yiikiimliiliiklerinden mahsup edilmesi konusunda
yasal olarak uygulanabilir bir hakkin bulunmasi durumunda ertelenen vergi varliklari ve ertelenen vergi yiikiimliiliikleri, karsilikli olarak
birbirinden mahsup edilir.

Calisanlara Saglanan Faydalar / Kidem Tazminatlan

Tiirkiye’de mevcut kanunlar ve toplu is sozlesmeleri hitkiimlerine gére kidem tazminati, emeklilik veya isten ¢ikarilma durumunda
6denmektedir. Glincellenmis olan UMS 19 “Calisanlara Saglanan Faydalar Standardi” (“UMS 19”) uyarinca s6z konusu tiirdeki
odemeler tanimlanmis emeklilik fayda planlari olarak nitelendirilir.

Bilangcoda muhasebelestirilen kidem tazminati yiikiimliiliigd, tiim calisanlarin emeklilikleri dolayisiyla ileride dogmasi beklenen
yiikiimliilik tutarlarinin net bugiinkii degerine gore hesaplanmis ve finansal tablolara yansitilmistir. Hesaplanan tiim aktiieryal
kazanclar ve kayiplar gelir tablosuna yansitilmistir.

Nakit Akim Raporlamasi

Nakit akim tablosunda, déneme iliskin nakit akimlari esas, yatirim ve finansman faaliyetlerine dayali bir bicimde siniflandirilarak
raporlanir.

Esas faaliyetlerden kaynaklanan nakit akimlari, Grup’un esas faaliyetlerinden kaynaklanan nakit akimlarini gosterir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)

2.2 Summary of Significant Accounting Policies (continued)
Taxes on Income

Taxes include current period income taxes and deferred taxes. Current year tax liability consists of tax liability on period income calculated
according to currently enacted tax rates and tax legislation in force as of balance sheet date and includes adjustments related to previous
years’ tax liabilities (Note 24).

Deferred income tax is provided in full, using the liability method, on all temporary differences arising between the tax bases of assets
and liabilities and their carrying values in the consolidated financial statements. Currently enacted tax rates are used to determine deferred
income tax (Note 24).

In substance, temporary differences arise from the differences in the periods of the recognition of income and expenses in accordance
with the accounting policies described in Note 2 and tax legislation.

Deferred tax liabilities are recognised for all taxable temporary differences, whereas deferred tax assets resulting from deductible
temporary differences are recognised to the extent that it is probable that future taxable profit will be available against which the deductible
temporary difference can be utilised.

Deferred tax assets and deferred tax liabilities related to income taxes levied by the same taxation authority are offset accordingly.
Employee Benefits / Provision for Employment Termination Benefit

Under Turkish law and union agreements, lump sum payments are made to employees retiring or involuntarily leaving the Group. Such
payments are considered as being part of defined retirement benefit plan as per International Accounting Standard No. 19 (revised)
“Employee Benefits” (“IAS 19”).

The retirement benefit obligation recognised in the balance sheet represents the present value of the defined benefit obligation as
adjusted for unrecognised actuarial gains and losses.

Statements of Cash Flows

In statement of cash flows, cash flows are classified according to operating, investment and finance activities.

Cash flows from operating activities reflect cash flows generated from the main operations of the Group.
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DiPNOT 2 - KONSOLIDE FINANSAL TABLOLARIN SUNUMUNA iLiSKiN ESASLAR (devami)

2.2 Onemli Muhasebe Politikalarinin Ozeti (devami)
Nakit Akim Raporlamasi (devami)

Yatirim faaliyetleriyle ilgili nakit akimlari, Grup’un yatirim faaliyetlerinde (sabit yatirimlar ve finansal yatirimlar) kullandigi ve elde
ettigi nakit akimlarini gosterir.

Finansman faaliyetlerine iliskin nakit akimlari, Grup’un finansman faaliyetlerinde kullandigi kaynaklari ve bu kaynaklarin geri
o0demelerini gosterir.

Nakit ve nakit benzeri degerler, nakit ve banka mevduati ile tutar belirli nakde kolayca cevrilebilen kisa vadeli, yiiksek likiditeye
sahip ve vadesi li¢ ay veya daha kisa olan yatirimlari icermektedir.

Yatirim Arastirma ve Gelistirme Tesvikleri

Tum devlet tesvikleri, elde edilmesi icin gerekli sartlarin Grup tarafindan yerine getirilecegi ve tesvigin Grup tarafindan elde
edilebilecegine dair makul bir giivence olustugunda finansal tablolara alinir. Devlet yardiminin bir gider ile iliskili olmasi durumunda,
bu yardimin karsilayacagi giderler ile eslesecek sekilde giderlestirilir. Devlet yardiminin bir varlik ile iliskili olmasi durumunda ise
bu gelir ertelenmis gelir olarak kaydedilir.

Yatirim, arastirma ve gelistirme tesvikleri, Grup’un tesvik talepleri yetkili makamlar tarafindan onaylandigi zaman tanimlanir
(Dipnot 13).

Sermaye, Temettiiler ve Hisse Senedi ihrag Primleri

Adi hisseler, 6zsermaye olarak siniflandirilir. Adi hisseler tizerinden dagitilan temettiiler, temettii dagitim karari alindigi donemde
birikmis kardan indirilerek kaydedilir. Hisse senedi ihrag primi, Sirket’in halka arz edilen hisselerinin nominal tutari ile satis tutar
arasindaki farki temsil etmektedir.

Onemli Muhasebe Degerlendirme Tahmin ve Varsayimlan

Konsolide finansal tablolarin hazirlanmasi, bilanco tarihi itibariyle raporlanan varliklar ve yiikiimliiliklerin tutarlarini, sarta bagli
varliklarin ve yiikiimliiliklerin agiklanmasini ve hesap dénemi boyunca raporlanan gelir ve giderlerin tutarlarini etkileyebilecek
tahmin ve varsayimlarin kullanilmasini gerektirmektedir. Bu tahmin ve varsayimlar, Grup yonetiminin mevcut olaylar ve islemlere
iliskin en iyi bilgilerine dayanmasina ragmen, fiili sonuclar varsayimlardan farkliliklar gosterebilir. Gelecek finansal raporlama
doneminde, varlik ve yiikiimliiliklerin kayitli degerinde 6nemli diizeltmelere neden olabilecek tahmin ve varsayimlar asagida
belirtilmistir:

(a) Maddi varliklar ve maddi olmayan duran varliklar faydali dmiirleri

Maddi ve maddi olmayan varliklar (arsalar ile tesis, makine ve cihazlar harig) elde etme maliyetinden birikmis amortisman ve varsa
deger dusukliigt diisiildiikten sonraki net degeri ile gosterilmektedir. Amortisman, maddi varliklarin faydali 6miirleri baz alinarak
dogrusal amortisman yontemi kullanilarak ayrilmaktadir. Faydali dmiirler yonetimin en iyi tahminlerine dayanir, her bilango tarihinde
gbzden gegirilir ve gerekirse diizeltme yapilir.

(b) Karsiliklar

Karsiliklar, Grup’un ge¢mis olaylar sonucunda, elinde bulundurdugu yasal ya da yaptirici bir yiikiimliiligiin mevcut bulunmasi ve
bu yiikiimlulugii yerine getirmek amaciyla gelecege yonelik bir kaynak ¢ikisinin muhtemel oldugu, ayrica denecek miktarin giivenilir
bir sekilde tahmin edilebildigi durumlarda ayrilmaktadir.

(c) Kullanilabilir mali zararlar

Grup yonetimi en iyi tahminlerini kullanarak yapmis oldugu projeksiyonlar sonucu finansal tablolarda kullanilabilir mali zararlar
tutari tizerinden ertelenmis vergi varligi hesaplamaktadir (Dipnot 24).
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NOTE 2 - BASIS OF PRESENTATION OF CONSOLIDATED INTERIM FINANCIAL STATEMENTS AND ACCOUNTING POLICIES APPLIED (continued)
2.2 Summary of Significant Accounting Policies (continued)

Statements of Cash Flows (continued)

Cash flows from investment activities express cash used in investment activities (direct investments and financial investments) and cash
flows generated from investment activities of the Group.

Cash flows relating to finance activities express sources of financial activities and payment schedules of the Group.

Cash and cash equivalents comprise cash on hand and demand deposits and other short-term highly liquid investments which their
maturities are three months or less from date of acquisition and that are readily convertible to a known amount of cash and are subject
to an insignificant risk of changes in value.

Government Grants

All government incentives, including the non-monetary ones, which are recorded at their fair value are reported in the financial statements
only in the case that a reasonable guarantee indicating that all the conditions are fulfilled by the entity is obtained. Demisable credits
that are provided by the government are considered as government incentives in the case that a reasonable guarantee indicating that
demise conditions are fulfilled by the entity is obtained.

Investment and research and development incentives are defined by the Group when incentive demands are approved by authorities
(Note 13).

Share Capital, Dividends and Share Premium

Ordinary shares are classified as equity. Pro rata capital increases to existing shareholders are accounted for at par value as approved.
Dividends on ordinary shares are recognised in equity in the period in which they are declared. Share premium represents the difference
between nominal value of the publicly held shares and their sales prices.

Significant Accounting Estimates and Assumptions

Preparation of financial statements requires use of estimates and assumptions that may affect the amount of assets and liabilities
recognised as of balance sheet date, contingent assets and liabilities disclosed and amount of revenue and expenses reported. Although
these estimates and assumptions rely on the Group management’s best knowledge about the current events and transactions, actual
outcome may vary from those estimates and assumptions. The critical accounting estimates which may have a significant risk of causing
a material adjustment to the carrying amounts of assets and liabilities on operating results of the Group are as follows:

(a) Useful lifes of tangible and intangible assets

Property, plant and equipment (except land and property, plant and equipment) are carried at cost less accumulated depreciation and
impairment (if any). Depreciation on property, plant and equipment is calculated using the straight-line method to allocate their cost or
revalued amounts to their residual values over their estimated useful lives. Useful lives depend on best estimates of management, are
reviewed in each financial period and necessary corrections are made.

(b) Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past events, it is probable that an
outflow of resources will be required to settle the obligation, and a reliable estimate of the amount can be made.

(c) Carry forward tax losses

Deferred tax asset is calculated over the carry forward tax losses based on the projections of Group management (Note 24).
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DiPNOT 3 - iSLETME BiRLESMELERI
Ortak Kontrole Tabi isletmelerin Birlesmesi:

Karsan’in 6 Ekim 2009 tarihinde yapilan Yonetim Kurulu Toplantisinda, sermaye yapisinin giiclendirilmesi ve is alanlari 6rtiisen iki
grup sirketini fiilen birlestirilerek sinerji saglanmasini teminen; Karsan’in ana ortagi Kiraga Holding A.S.’nin %99,99’una sahip
oldugu Kare ile Tiirk Ticaret Kanunu’nun 146-151 ve 451. maddeleri, Kurumlar Vergisi Kanunu’nun 18-20 maddeleri ve Sermaye
Piyasasi Kurulu Mevzuati hiikiimlerine uygun olarak 30 Eyliil 2009 tarihli mali tablolari esas alinarak birlestirilmesine; bu ¢cercevede,
birlesmenin Kare’nin biitiin aktif ve pasifinin kil halinde tasfiyesiz olarak Karsan tarafindan devralinmasi suretiyle Karsan biinyesinde
gerceklestirilmesi ve soz konusu birlesme icin gerekli yasal islemlere baslanilmasina ve Sermaye Piyasasi Kurulu’na miiracaat
edilmesine karar verilmistir.

Sirket’in Tiirk Ticaret Kanunu’nun 451’inci maddesi hiikiimlerine gore Kare’yi devralmak suretiyle birlesmesi Sermaye Piyasasi
Kurulu’nun 12 Subat 2010 tarih ve 3/72 sayili toplantisinda gorisiiliip onaylanmistir. Birlesmenin ve birlesme s6zlesmesinin
onaylanmasi igin tiim islemler tamamlanip Olaganiistii Genel Kurul’lar 29 Mart 2010 tarihinde yapilmistir.

Sirket’in Sermaye Piyasasi mevzuati, Tiirk Ticaret Kanunu’nun 451. ve Kurumlar Vergisi Kanunu'nun 18-20 maddeleri hiikiimleri
uyarinca birlesme yoluyla Kare’yi devralmasi suretiyle 150.000.000 TL olan ¢ikarilmis sermayesinin 195.552.567 TL’ye artirilmasi
nedeniyle ihracg edilecek 45.552.567 TL nominal degerli paylar kurul kaydina alinmis olup, Sermaye Piyasasi Kurulu'nca 5 Nisan
2010 tarih ve 8/72 sayili tescile mesnet belge verilmistir. Pay degisimi 0,90833 orani {izerinden gerceklestirilmistir.

S6z konusu sermaye artirimina iliskin tescile mesnet belge ve 29 Mart 2010 tarihinde yapilan Olaganiistii Genel Kurul Toplantilarina
ait kararlar 6 Nisan 2010 tarihinde Bursa Ticaret Sicil Memurlugu tarafindan tescil edilmis olup birlesme islemi tamamlanmistir.

Birlesme isleminin Kiraga Holding A.S. tarafindan kontrol edilen iki sirket tarafindan gerceklesmesi ve Karsan’in bu birlesme sirasinda
Kare’nin mevcut aktif ve pasiflerini kiil halinde devralmasindan dolayi, Karsan’in 31 Aralik 2010 tarihli bilangosu, iki sirketin SPK
Finansal Raporlama Standartlari uyarinca hazirlanmis bilangolarinin birlestirilmesi suretiyle hazirlanmistir. Birlesme isleminin ileriye
doniik hazirlanmasi sebebiyle Kare’nin 6 Nisan 2010 tarihinden sonra olusan faaliyet sonuclari 31 Aralik 2010 tarihinde sona eren
yila ait konsolide kapsamli gelir tablosuna dahil edilmistir. 31 Mart 2010 ve dncesinde sona eren dénemlere ait konsolide mali
tablolara Kirpart dahil edilmemistir.

Bu birlesmenin sonucunda olusan 5.305.140 TL tutarindaki fark, SPK’nin uygulanmasini zorunlu kildigi finansal tablo sunum
formatinda ilgili bir kalem olmamasi sebebiyle, konsolide 6zkaynaklar altinda “Birlesmeye iliskin ilave 6zsermaye katkisi” olarak
gosterilmistir.

Kare’nin %83’iline sahip oldugu Kirpart Otomotiv Parcalari Sanayi ve Ticaret A.S. (“Kirpart”) birlesme sonucunda Karsan’in bagli
ortakligi olmustur. Kiraca Holding A.S.’nin kontrolil altindaki sirketlerden Kirpart’in %83 oranindaki hissesi 28 Aralik 2008 tarihinde
Kiraga Holding A.S.’den 28.000.000 TL bedel karsiliginda Kare’ye devrolmustur. Bu hisse devri ortak kontrole tabi tesebbiis veya
isletmeler arasinda gerceklesen bir islem oldugundan UFRS 3 kapsaminda degerlendirilmemistir ve Kare tarafindan dncel degerler
yontemi kullanilarak muhasebelestirilmistir. Bu yonteme gore Kirpart icin belirlenen 28.000.000 TL istirak bedeli ile Kirpart’in 31
Aralik 2008 tarihindeki finansal tablolarindaki 6zkaynaklarinin tasinan degeri arasindaki 17.707.928 TL tutarindaki fark konsolide
finansal tablolarda, 6zkaynaklar altinda Birlesmeye iliskin ilave 6zsermaye katkisi kalemi icerisinde gdosterilmistir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 3 - BUSINESS COMBINATIONS
Business Combinations of Entities Under Common Control:

In the meeting of Board of Directors of Karsan held on October 6, 2009; in order to provide strengthening the capital structure and ensuring
the synergy by combining two group companies overlapping areas of business; it has been decided to combine Karsan Otomotiv Sanayii
ve Ticaret A.S. (Karsan) and Kare Dis Ticaret A.S., 99.99% of which is owned by the main shareholder of Karsan, Kiraga Holding A.S. in
accordance with articles 146-151 and 451 of the TCC, articles 18 and 20 of the Corporate Tax Law and the provisions of the CMB legislation
based on financial statements dated September 30, 2009; in this context, to implement the combination by taking over all assets and
liabilities of Kare Dis Ticaret A.S. by Karsan without liquidation within Karsan and necessary legal procedures for stated corporate
combination has decided to be begun.

Combination of the Company with Kare Dis Ticaret A.S. by taking over Kare Dis Ticaret A.S. in accordance with Article 451 of the TCC was
discussed and approved in CMB Meeting No. 3/72, dated February 12, 2010. General meeting of shareholders to approve combination
and association agreement has been held on March 29, 2010.

Nominal value shares to be issued, amounting to TL45,552,567 arising from increase of issued capital from TL150,000,000 to TL195,552,567
due to combination of the Company with Kare Dis Ticaret A.S. by taking over Kare Dis Ticaret A.S. in accordance with Capital Market
Legislation, Article 451 of the TCC and articles 18 and 20 of the Corporate Tax Law have been registered and official document regarding
registry dated April 5, 2010 No. 8/72 provided by the CMB. Exchange of shares was realised over the rate of 0.90833.

Listed document regarding the registration of shares and minutes of General Shareholders Meeting held on March 29, 2010 was registered
by the Bursa Trade Registry Office on April 6, 2010 and combination procedures were completed.

Since combination took place by two companies under control of Kiraca Holding A.S. and Karsan has taken over all assets and liabilities
of Kare, the balance sheets of Karsan at December 31, 2010 have been prepared with combining balance sheets of two companies,
prepared according to CMB Financial Reporting Standards. Since combination transaction has been prepared prospective, operating
results of Kare after April 6, 2010 have been included in consolidated comprehensive statements of income for the period ended December
31, 2010. Kirpart has not been included in consolidated financial statements for the periods ended March 31, 2010 and before.

Difference occurred as a result of this business combination amounting to TL5,305,.140, has been presented as “Additional contribution
to equity due to combination” under consolidated equity since there is no related item in the presentation format of financial statements
necessitated by CMB.

Kirpart Otomotiv Parcalari Sanayi ve Ticaret A.S. (“Kirpart”), 83% of which is owned by Kare, became a subsidiary of Karsan as a result
of combination. 83% of shares of Kirpart which is one of the companies under control of Kiraga Holding A.S. have been transferred to Kare
on December 28, 2008 for an amount of TL28,000,000. Since this share transfer is a transaction between entities under common control,
it has not been considered under framework of IFRS 3 and accounted by applying predecessor accounting method by Kare. According to
this method difference amounting to TL17,707,928 between participation fee set for Kirpart amounting to TL28,000,000 and carrying
value of equity of Kirpart in financial statements as of December 31, 2008, has been presented under additional contribution to equity
due to combination.
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DiPNOT 4 - BOLUMLERE GORE RAPORLAMA

Grup’un faaliyet alani, iiriinlerin niteligi ve ekonomik dzellikleri, iiretim siirecleri, misterilerin risklerine gére siniflandirilmasi ve
tirtinlerin dagitiminda kullanilan yontemler benzerdir. Ayrica, Grup’un organizasyon yapisi, Grup’un farkli faaliyetleri iceren ayri
béliimler halinde yonetilmesi yerine tek bir faaliyetin yonetilmesi seklinde olusturulmustur. Bu sebeplerden dolayi, Grup’un
operasyonlari tek bir faaliyet boliimii olarak kabul edilmekte ve Grup'un faaliyet sonuglari, bu faaliyetlere tahsis edilecek kaynaklarin
tespiti ve bu faaliyetlerin performanslarinin incelenmesi bu cercevede degerlendirilmektedir.

Ayri faaliyet bolimleri olarak degerlendirmemekle birlikte 1 Ocak - 31 Aralik 2012 ve 2011 tarihlerinde sona eren hesap dénemlerine
iliskin net satislarinin miisterilerin cografi konumuna gore dagilimi bilgi amacli olarak verilmistir.

1 Ocak- 1 Ocak-

31 Aralik 2012 31 Aralik 2011

Cezayir 108.522.745 55.357.297
Tunus 32.164.094 12.179.799
Fas 12.395.875 -
Fransa 9.831.140 13.065.406
Birlesik Arap Emirlikleri 9.813.371 -
Birlesik Krallik 6.975.586 9.816.960
Fildisi Sahiller 6.886.695 3.101.492
Kuveyt 2.154.168 4.093.023
Ukrayna 2.144.970 13.974.805
Italya 982.051 33.221.703
Rusya 691.103 84.970.544
Israil 20.656 55.447.367
Beyaz Rusya - 2.813.135
Tirkiye 369.915.796 480.457.345
Diger (¥) 20.239.915 29.806.693
Toplam 582.738.165 798.305.569

(*) Romanya, Suriye, Suudi Arabistan, Umman, Bosna Hersek, Arnavutluk, Liibnan, Katar, ispanya, Senegal, Fas, Makedonya,
Yemen, Macaristan, Avusturya, Brezilya, Belgika, Almanya, Avustralya, Hindistan, Filistin, Bulgaristan, Giiney Afrika, Cin, Slovakya
ve Bahreyn’den olusmaktadir.
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NOTE 4 - SEGMENT REPORTING

The Group's operating segments, nature and economic characteristics of products, nature of production processes, classification of
customers in terms of risk for their products and services and methods used to distribute their products are similar. Furthermore, the
Group structure has been organised to operate in one segment rather than separate business segments. Consequently, the business
activities of the Group are considered to be in one operating segment and the operating results, resources to be allocated to the segment
and assessment of performance are managed in this respect.

Net sales by geographical location of customers for the periods January 1-December 31, 2012 and 2011 are presented for information
purposes, although they are not considered as separate operating segments.

1 January- 1 January-

31 December 2012 | 31 December 2011

Algeria 108,522,745 55,357,297
Tunisia 32,164,094 12,179,799
Morocco 12,395,875 -
France 9,831,140 13,065,406
United Arab Emirates 9,813,371 -
United Kingdom 6,975,586 9,816,960
Ivory Coast 6,886,695 3,101,492
Kuwait 2,154,168 4,093,023
Ukraine 2,144,970 13,974,805
Italy 982,051 33,221,703
Russia 691,103 84,970,544
Israel 20,656 55,447,367
White Russia - 2,813,135
Turkey 369,915,796 480,457,345
Other (*) 20,239,915 29,806,693
Total 582,738,165 798,305,569

(*) Consists of Romania, Syria, Saudi Arabia, Oman, Bosnia Herzegovina, Albania, Lebanon, Qatar, Spain, Senegal, Morocco,
Macedonia, Yemen, Hungary, Austria, Brazil, Belgium, Germany, Australia, India, Palestine, Bulgaria, South Africa, China, Slovakia
and Bahrain.
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DiPNOT 5 - NAKIT VE NAKIT BENZERLERI NOTE 5 - CASH AND CASH EQUIVALENTS

31 Aralik 2012 31 Aralik 2011 31 December 2012 |31 December 2011
Kasa 9.460 7.986 Cash 9,460 7,986
Banka Banks
-vadesiz mevduat 3.819.317 3.723.321 - demand deposits 3,819,317 3,723,321
-vadesi ii¢ aydan kisa vadeli mevduatlar 10.570.000 - time deposits with maturities less than three months 10,570,000
Toplam 14.398.777 3.731.307 Total 14,398,777 3,731,307
Vadeli mevduatlarin detayi asagidaki gibidir: Details of time deposits are as follows:
31 Aralik 2012 31 Aralik 2011 31 December 2012 31 December 2011
Faiz Faiz Annual Interest Annual Interest
TL Orant (%) TL Orant (%) TL Rate (%) TL Rate (%)
TL mevduat 10.570.000 8 - TL 10,570,000 8
Toplam 10.570.000 - - Total 10,570,000
DIPNOT 6 - FINANSAL YATIRIMLAR NOTE 6 - FINANCIAL INVESTMENTS
31 Aralik 2012 ve 31 Aralik 2011 tarihleri itibariyle satilmaya hazir finansal yatirmlar asagidaki gibidir: Details of the available-for-sale financial assets as of 31 December 2012 and 31 December 2011 are as follows:
Hisse orani 31 Aralik Hisse orani 31 Aralik Share 31 December Share 31 December
Satilmaya hazir finansal varliklar % 2012 % 2011 Available-for-sale financial assets % 2012 % 2011
Borsada islem gérmeyen Not publicly traded
Bosen Enerji A.S. <1 2.114 <1 2.114 Bosen Enerji A.S. <1 2.114 <1 2.114

DIiPNOT 7 - FINANSAL BORCLAR

NOTE 7 - FINANCIAL LIABILITIES

31 Aralik 2012 31 Aralik 2011 31 December 2012 |31 December 2011
Banka kredileri 228.330.070 128.771.203 Bank loans 228,330,070 128,771,203
Faktoring borglari 10.934.937 12.555.078 Factoring payables 10,934,937 12,555,078
Finansal kiralama borglari 4.263.894 - Finance lease liabilities 4,263,894
243.528.901 141.326.281 243,528,901 141,326,281
a) Kisa Vadeli Finansal Borglar a) Short-term Financial Liabilities
31 A'a"sza‘::z 31 Aralik 2011 — 31 December 2012 31 December 2011
Interest Interest
TL Orani (%) TL Orani (%) TL Rate (%) L Rate (%)
Kisa vadeli krediler Short-term loans
TL krediler 14.218.721 9,85 20.599.065 11,07
. ’ ’ TL loans 14,218,721 9.85 20,599,065 11.07
EURO krediler (*) 32.180.759 6,78 9.968.044 5,69 EUR loans (% 32.180.759 6.78 9,068,044 5.69
ABD Dolari krediler () 1.194.225 3,53 1.270.009 3,66 USD loans () 1194.225 3.53 1270009 3.66
TL faktoring borglari 10.934.937 14,00 12.555.078 16,60 TL factoring payables 10.934.937 14.00 12,555,078 16.60
Finansal kiralama borglari 1.386.865 Finance lease liabilities 1’386’865 )
Toplam 59.915.507 #4.392.196 Total 59,915,507 44,392,196
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DiPNOT 7 - FINANSAL BORCLAR (devami) NOTE 7 - FINANCIAL LIABILITIES (continued)

b) Uzun Vadeli Finansal Borglar b) Long-term Financial Liabilities

31 Aralik 2012 31 Aralik 2011 31 December 2012 31 December 2011
Faiz Faiz Interest Interest
TL Orant (%) TL Orani (%) TL Rate (%) TL Rate (%)

Uzun vadeli krediler Long-term loans

EURO krediler (*¥) 65.346.365 6,05 57.227.471 8 EUR loans (*) 65,346,365 6.05 57,227,471 8
TL krediler 115.390.000 12,05 38.447.339 13 TL loans 115,390,000 12.05 38,447,339 13
ABD Dolar1 krediler (*) - - 1.259.275 3,66 USD loans (*) - - 1,259,275 3.66
Finansal kiralama borglari 2.877.029 - Finance lease liabilities 2,877,029 -
Toplam 183.613.394 96.934.085 Total 183,613,394 96,934,085

(*)Bank loans of Vakifbank TL11,000,000, Vakifbank EUR1,300,000 (TL3,057,210), Vakifbank EUR 9,838,000 (TL23,136,025),
Halkbank EUR7,529,412 (TL17,706,918) (3 months Euribor +7.75%) and TSKB USD666,669 (TL1,188,404), EUR 3,500,000
(TL8,230,950) including the interest expense accruals as of December 31, 2012 have floating rates and expose the Group to
cash flow and interest rate risk. Loans amounting to EUR43,000,000, EUR77,000,000 and USD760,000 are secured by mortgages
on plant, property and equipment.

(*)31 Aralik 2012 itibariyle tahakkuk eden faizleri dahil Vakifbank-11.000.000 TL, Vakifbank-1.300.000 EURO (3.057.210 TL),
Vakifbank-9.838.000 EURO (23.136.025 TL), Halkbank-7.529.412 EUR (17.706.918 TL) (3 aylik Euribor +%7,75) ve TSKB-
666.669 ABD Dolari (1.188.404 TL), 3.500.000 EURO (8.230.950 TL) tutarlarindaki banka kredileri degisken faizli olup Grup'u
nakit akimi ve faiz orani riskine maruz birakmaktadir. Bu kredilerden almis oldugu kredilere istinaden sabit kiymetler {izerinde
43.000.000 EURO, 77.000.000 TL ve 760.000 ABD Dolari tutarlarinda ipotek bulunmaktadir

Disclosures on the fair value of the Group's financial liabilities have been provided in Note 28.
Grup’un finansal borglarinin makul degerleri Dipnot 28°pE gdsterilmistir.

Redemption schedule of long-term financial liabilities:
Uzun vadeli finansal borglarinin 6deme plani asagidaki gibidir:
31 December 2012 31 December 2011

31 Aralik 2012 31 Aralik 2011

2013 - 81.911.899 2013 81,911,899
2014 169.867.162 5.821.998 2014 169,867,162 5,821,998
2015 5.770.556 4.600.094 2015 5,770,556 4,600,094
2016 5.098.647 4.600.094 2016 5,098,647 4,600,094
Toplam 180.736.365 96.934.085 Total 180,736,365 96,934,085
¢) Finansal kiralama borglari ¢) Finance Lease Liabilities
31Aralik 2012 31Aralik 2011 31 December 2012 31 December 2011
Minimum Minimum Minimum Minimum
finansal finansal financial financial
kiralama Toplam kiralama Toplam leasing Total leasing Total
odemesi Faiz yiikiimliiliik o6demesi Faiz yiikiimliiliik payment Interest liabilities payment Interest liabilities
Bir yildan kisa Short term
vadeli kisim 2013 1,707,926 (321,061) 1,386,865
2013 1.707.926 (321.061) 1.386.865 - - -
Long term

Bir yildan uzun 2014 1,705,454 (193,786) 1,511,668
vadeli kisim 2015 1,421,212 (55,851) 1,365,361
2014 1.705.454 (193.786) 1.511.668 - - - 2016 2,822 2,822) -
2015 1.421.212 (55.851) 1.365.361
2016 2.822 (2.822) - Total 4,837,414 (573,520) 4,263,894 - - -
Toplam 4.837.414 (573.520) 4.263.894 - - -
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DiPNOT 8 - TICARI ALACAK VE BORCLAR NOTE 8 - TRADE RECEIVABLES AND PAYABLES

a) Ticari Alacaklar a) Trade Receivables

31 Aralik 2012 31 Aralik 2011 31 December 2012 31 December 2011

Ticari alacaklar 47.498.549 44.805.524 Trade receivables 47,498,549 44,805,524
Siipheli ticari alacaklar 1.955.588 1.906.708 Doubtful receivables 1,955,588 1,906,708
Alacak senetleri 20.003.113 10.618.205 Notes receivable 20,003,113 10,618,205
Diger ticari alacaklar 1.542.756 780.663 Other trade receivables 1,542,756 780,663

71.000.006 58.111.100 71,000,006 58,111,100
Eksi: Stipheli alacaklar karsiligi (1.955.588) (1.906.708) Less: Doubtful receivable provision (1,955,588) (1,906,708)
Eksi: Tahakkuk etmemis finansman gelirleri (2.262.542) (757.146) Less: Unearned credit finance income (2,262,542) (757,146)

66.781.876 55.447.246 66,781,876 55,447,246

Suipheli ticari alacak karsiigimin 31 Aralik 2012 ve 2011 tarihlerinde sona eren donemler icindeki hareketleri asagidaki gibidir: The movements of the provision for doubtful receivables during the period December 31, 2012 and 2011 are as follows:

2012 2011 2012 2011
1 Ocak (1.906.708) (1.909.168) 1 January (1,906,708) (1,909,168)
Ayrilan siipheli alacak karsiligi (48.880) - Provision for doubtful receivables (48,880) -
Ters cevrilen karsiliklar - 2.460 Reversed provisions - 2,460
31 Aralik (1.955.588) (1.906.708) 31 DECEMBER (1,955,588) (1,906,708)

Grup’un, ticari alacaklarina uyguladigi standart vade 30 ile 60 giin arasindadir (31 Aralik 2011: 30 ile 60 giin). Grup’un TL, EURO
ve ABD Dolari cinsinden olan ticari alacaklari i¢in uygulanan etkin yillik faiz oranlari sirasiyla %5,71, %0,10 ve %0,25’tiir (31 Aralik
2011: yillik %9,98, %1,11 ve %0,43).

The Group’s standard credit period of trade receivables is between 30 and 60 days (December 31, 2011: between 30 and 60 days).
The effective annual interest rates applied to trade receivables denominated in TL, EUR and USD are 5.71%, 0.10% and 0.25%
respectively (December 31, 2011: 9.98%, 1.11% and 0.43%).

b) Ticari Borglar

31 Aralik 2012 31 Aralik 2011 b) Trade Payables

Ticari borglar 107.276.923 111.050.602
Eksi: Tahakkuk etmemis finansman giderleri (528.607) (489.465) 31December 2012 31 December 2011
Trade payables 107,276,923 111,050,602
106.748.316 110.561.137 Less: Unearned credit finance expense (528,607) (489,465)
106,748,316 110,561,137

Grup’un ticari borglarina iliskin ortalama 6deme vadesi 90 giindiir (31 Aralik 2011: 90 giindir). Grup’un TL, EURO ve ABD Dolari
cinsinden ticari borglari i¢in uygulanan etkin yillik faiz oranlari sirasiyla %5,82, %0,11 ve %0,28’dir (31 Aralik 2011: %10,04, %1,20

ve %0,50).

The Group's average payment period for its trade payables is 90 days (December 31, 2011: 90 days). The effective annual interest
rates applied to trade payables denominated in TL, EUR and USD are 5.82%, 0.11% and 0.28% respectively (December 31, 2011:

10.04%, 1.20% and 0.50%).
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DIPNOT 9 - BORC KARSILIKLARI

Kisa Vadeli Bor¢ Karsiliklar

31 Aralik 2012

31 Aralik 2011
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NOTE 9 - PROVISIONS

Short-term provisions

31 December 2012 31 December 2011

Garanti giderleri karsiligi 6.467.721 4.392.268 Guarantee expense provisions 6,467,721 4,392,268
Satis iskontolari karsiligi 5.217.728 1.363.200 Sales discounts provisions 5,217,728 1,363,200
Diger 1.876.532 1.154.354 Other 1,876,532 1,154,354
Toplam 13.561.981 6.909.822 Total 13,561,981 6,909,822
Garanti giderleri karsiliginin donem icindeki hareketleri asagidaki gibidir: The movements of the guarantee expense provisions during period December 31, 2012 and 2011 are as follows:
2012 2011 2012 2011
1 Ocak tarihi itibariyle bakiye 4.392.268 2.417.339 Balance as of 1 January 4,392,268 2,417,339
Muhasebelestirilen ilave karsiliklar 7.434.621 6.409.640 Afid't'ons‘ Recorded provisions 7,434,621 6,409,640
Odemelerden kaynaklanan azalmalar (5.359.168) (4.434.711) Disposals due to the payments (5,359,168) (4,434,711)
31 Aralik tarihi itibariyle bakiye 6.467.721 4.392.268 Balance as of 31 December 6,467,721 4,392,268
Satis iskontolari karsiliinin dénem icindeki hareketleri asagidaki gibidir: The movements of the sales discounts provisions during period 31 December 2012 and 2011 are as follows:
2012 2011 2012 2011
1 Ocak tarihi itibariyle bakiye 1.363.200 2.700.816 Bala.n.ce as of 1 January B 1,363,200 2,700,816
Muhasebelestirilen ilave karsiliklar 16.763.523 14.366.355 A(.idItIOI’IS: Recorded provisions 16,763,523 14,366,355
Odemelerden kaynaklanan azalmalar (12.908.995) (15.703.971) Disposals due to the payments (12,908,995) (15,703,971)
Balance as of 31 December 5,217,728 1,363,200

31 Aralik tarihi itibariyle bakiye

5.217.728

1.363.200

DiPNOT 10 - STOKLAR

31 Aralik 2012

31 Aralik 2011

NOTE 10 - INVENTORIES

31 December 2012 31 December 2011

ilk madde ve malzeme 86.226.715 40.340.777 Raw materials 86,226,715 40,340,777
Yari mamiiller 52.786.334 5.416.783 Semi-finished goods 52,786,334 5,416,783
Mamiiller 6.503.962 13.966.015 Finished goods 6,503,962 13,966,015
Ticari mallar 16.802.911 4.797.775 Trade goods 16,802,911 4,797,775
Yoldaki mallar 17.191.961 6.825.437 Goods in transit 17,191,961 6,825,437

179.511.883 71.346.787 179,511,883 71,346,787
Eksi: Deger dusuklugi karsiligi (2.838.345) (450.096) Provision for net realisable value of inventories (-) (2,838,345) (450,096)

176.673.538 70.896.691 176,673,538 70,896,691

1 Ocak - 31 Aralik 2012 hesap déneminde Grup’un satilan malin maliyeti hesabinin 495.932.385 TL’lik (1 Ocak - 31 Aralik 2011:

636.351.564 TL) kismi ilk madde malzeme sarfi ile ilgilidir.

Deger diisiiklugii karsiiginin donem icerisindeki hareketleri asagidaki gibidir:

For the period from January 1-December 31, 2012, a portion amounting to TL495,932,385 of the cost of goods sold is related to

raw material and supplies usage (January 1-December 31, 2011: TL636,351,564).

Movements of provision for net realisable value of inventories during the period are as follows:

2012 2011 2012 2011
10cak (450.096) (1.310.043) 1January (450,096) (1,310,043)
Cari dénemde satislar 319.741 1.019.909 Current period sales 319,741 1,019,909
Cari donemde ayrilan deger dustkliigi karsiligi (2.707.990) (159.962) Provision for net realisable value of inventories for the period (-) (2,707,990) (159,962)
31 Aralik (2.838.345) (450.096) 31December (2,838,345) (450,096)
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1 OCAK - 31 ARALIK 2012 HESAP DONEMINE AIT KONSOLIDE NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

FINANSAL TABLOLARA iLISKiN ACIKLAYICI DiPNOTLAR FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012
(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL’?olarak ifad(g‘ edilmistir.) (Amounts expressed in Turkish lir! (“TL”) unless otherwise stated.)
DIPNOT 11 - MADDi DURAN VARLIKLAR NOTE 11 - PROPERTY, PLANT AND EQUIPMENT
31 Aralik 2012 tarihi itibariyle sona eren dénem i¢cindeki maddi duran varlik ve ilgili birikmis amortismanlara iliskin hareket The movement of property, plant and equipment and related accumulated depreciation for the period ended December 31,
tablosu asagidaki gibidir: 2012 is as follows:
Arazive Yeralti ve Tesis, . . | Yapilmakta Land Machinery . .., | Construction
Arsalar DY'LiezT:lteﬁri Binalar N(i;ai:::a‘:e Tagitlar | Demirbaglar Dl\f::lmlaa drd' Ya:rllz::lar Toplam rand Improvements Buildings Equ?::lent Vehicles FurFl;;(ttl:::e:nd 0:;2::::;!;:9 Prolg':ess fot
Maliyet Degeri Cost
1 Ocak 2012 agilis bakiyesi 27.910.841 11.842.980 | 92.741.096 | 263.299.252 1.719.313 | 21.850.693 4.998.230 | 51.498.028|475.860.433 Opening balance at 1 January 2012 27,910,841 11,842,980 | 92,741,096 | 263,299,252 1,719,313 | 21,850,693 4,998,230 | 51,498,028 (475,860,433
Alimlar - 673.346 1.532.039 6.312.732 359.667 1.578.104 65.329 | 66.017.476| 76.538.693 Additions - 673,346 1,532,039 6,312,732 359,667 1,578,104 65,329 | 66,017,476| 76,538,693
Cikislar - - -| (0.036.106) |  (309.709) (15.434) | (452.753) |  (818.687) (10.632.689) Disposals - - -| 9,036,106)|  (309,709) (15,434) | (452,753) | (818,687 (10,632,689)
Yeniden degerleme fonu 18.089.311 - -] 22.519.105 - - - -| 40.608.416 Revaluation fund 18,089,311 - -| 22,519,105 - - - -| 40,608,416
Transferler - 6220  4.215.261 3.145.560 - 559.004 - 1(13.127.042) | (5.200.997) Transfers - 6,220 4,215,261 3,145,560 - 559,004 - 1(13,127,042) | (5,200,997)
46.000.152 | 12.522.546 | 98.488.396 | 286.240.543 | 1.769.271| 23.972.367 | 4.610.806 |103.569.775 (577.173.856 46,000,152 | 12,522,546 | 98,488,396 | 286,240,543 | 1,769,271 | 23,972,367 | 4,610,806 | 103,569,775 (577,173,856
Birikmis amortismanlar Accumulated depreciation
1 Ocak 2012 agilis bakiyesi - 4.258.433 | 32.025.575| 177.869.668 757.111| 13.408.295 | 3.551.842 -[231.870.924 Opening balance at 1 January 2012 - 4,258,433 | 32,025,575 | 177,869,668 757,111 | 13,408,295 | 3,551,842 -[231,870,924
Do6nem gideri - 487.922 3.649.984 13.777.256 334.131 2.361.206 388.129 -| 20.998.628 Charge for the period - 487,922 3,649,984 | 13,777,256 334,131 2,361,206 388,129 -1 20,998,628
Cikislar - - - (6.625.378) (167.847) (15.434) (452.753) -| (7.261.412) Disposals - - -l (6,625,378) (167,847) (15,434) (452,753) -| (7,261,412)
4.746.355| 35.675.559 | 185.021.546 923.395 | 15.754.067 3.487.218 -[245.608.140 - 4,746,355 | 35,675,559 | 185,021,546 923,395 | 15,754,067 3,487,218 - 245,608,140
31 Aralik 2012 itibariyle Net book value as of
net defter degeri 46.000.152 7.776.191| 62.812.837 | 101.218.997 845.876 8.218.300 1.123.588 [103.569.775|331.565.716 31 December 2012 46,000,152 7,776,191 62,812,837 | 101,218,997 845,876 8,218,300 1,123,588 [ 103,569,775 | 331,565,716
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.) (Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)
DIPNOT 11 - MADDi DURAN VARLIKLAR (devami) NOTE 11 - PROPERTY, PLANT AND EQUIPMENT (continued)
31 Aralik 2011 tarihi itibariyle sona eren donem i¢indeki maddi duran varlik ve ilgili birikmis amortismanlara iliskin hareket The movement of property, plant and equipment and related accumulated depreciation for the period ended December 31, 2011 is as
tablosu asagidaki gibidir: follows:
. Yeralti ve Tesis, Yapilmakta Machine Constructi
Arazive s - . ry . ..._[Construction
Arsalar Yeriistii Binalar Makina ve Tagitlar | Demirbaslar Dlgerlhlllda ddi Olan Toplam Land Im I'I(;\aI::IentS Buildings and Vehicles Furr}lture and Ot.herTanglble In Total
Diizenleri Cihazlar anidar | yatinmlar P Equipment Fixtures Fixed Assets Progress
Maliyet Degeri Cost
1 Ocak 2011 Agilis Bakiyesi 27.514.406 10.937.047 | 91.227.800 | 260.979.959 1.253.764 19.850.717 4.431.999 |18.738.574|434.934.266 Opening Balance at 1 January 2011 27,514,406 10,937,047 | 91,227,800 | 260,979,959 1,253,764 19,850,717 4,431,999 (18,738,574 434,934,266
Alimlar 396.435 537.501 1.456.434 8.432.263 672.517 1.634.180 566.231 |39.632.787| 53.328.348 Additions 396,435 537,501 1,456,434 8,432,263 672,517 1,634,180 566,231 |39,632,787 | 53,328,348
Cikislar - - - (8.749.689) (206.968) (23.649) - -| (8.980.306) Disposals - - - (8,749,689) (206,968) (23,649) - -| (8,980,306)
Transferler - 368.432 56.862 2.636.719 - 389.445 - (6.873.333)| (3.421.875) Transfers - 368,432 56,862 2,636,719 - 389,445 - (6,873,333) | (3,421,875)
27.910.841 11.842.980 | 92.741.096 | 263.299.252 1.719.313 21.850.693 4.998.230 |51.498.028| 475.860.433 27,910,841 11,842,980 | 92,741,096 | 263,299,252 1,719,313 21,850,693 4,998,230 |51,498,028 |475,860,433
Birikmis Amortismanlar Accumulated Depreciation
1 Ocak 2011 Acilis Bakiyesi - 3.805.901 | 28.472.228 | 170.094.009 631.103 | 11.253.451 3.137.684 -1 217.394.376 Opening Balance at 1 January 2011 - 3,805,901 | 28,472,228 | 170,094,009 631,103 | 11,253,451 3,137,684 -1217,394,376
Dénem Gideri - 452.532 3.553.347 13.504.869 291.480 2.169.560 414.158 -| 20.385.946 Charge for the Period - 452,532 3,553,347 13,504,869 291,480 2,169,560 414,158 -| 20,385,946
Cikislar - - - (5.729.210) (165.472) (14.716) - -l (5.909.398) Disposals - - - (5,729,210) (165,472) (14,716) - -| (5,909,398)
4.258.433 | 32.025.575 | 177.869.668 757.111 | 13.408.295 | 3.551.842 -| 231.870.924 - 4,258,433 | 32,025,575 | 177,869,668 757,111 | 13,408,295 | 3,551,842 - 231,870,924
31 Aralik 2011 itibariyle Net Book Value as of
Net Defter Degeri 27.910.841 7.584.547 | 60.715.521 | 85.429.584 962.202 8.442.398 | 1.446.388 |51.498.028(243.989.509 31 December 2011 27,910,841 7,584,547 | 60,715,521 | 85,429,584 962,202 8,442,398 | 1,446,388 |51,498,028 (243,989,509
31 Aralik 2012 tarihi itibariyle, Grup’un almis oldugu kredilere istinaden sabit kiymetler tizerinde 43.000.000 EURO, 77.000.000 TL ve 760.000 ABD As of December 31, 2012 the Group has given EUR 43,000,000, TL 77,000,000 and USD 760,000 of mortgage on the property, plant and
Dolari tutarlarinda ipotek bulunmaktadir (31 Aralik 2011: 39.260.000 EURO, 70.000.000 TL ve 4.500.000 ABD Dolari) (Dipnot 14). equipment in line with the requirements of the long-term loans used (December 31, 2011: EUR 39,260,000, TL 70,000,000 and USD 4,500,000)

(Note 14).
Dénemin amortisman ve itfa payi giderlerinin 22.001.896 TL’si (2011: 21.083.698 TL) satilan malin maliyetine (Dipnot 18), 488.479 TL’si (2011:
411.087 TL) pazarlama, satis ve dagitim giderlerine (Dipnot 19), 1.416.943 TL’si (2011: 1.305.167 TL) genel yonetim giderlerine (Dipnot 19) ve
606.835 TL’si (2011: 685.211 TL) ise stok maliyetlerine yansitilmistir.

TL 22,001,896 (2011: TL 21,083,698) of the current period depreciation and amortisation expenses have been reflected to costs of goods
sold (Note 18), TL 488,479 (2011: TL 411,087) to marketing, sales and distribution expenses (Note 19), TL 1,416,943 (2011: TL 1,305,167)
to general administrative expenses (Note 19) and TL 606,835 (2011: TL 685,211) to inventory costs.

Arazi ve binalar ile makine, tesis ve cihazlarin yeniden degerleme fonunun 2012 ve 2011 yillari icerisindeki hareketleri asagidaki gibidir: Movements of revaluation fund of land, buildings, machinery and equipment in 2012 and 2011 are as follows:
2012 2011

2012 2011 1January 57,168,897 58,803,624
10cak 57.168.897 58.803.624 Fund increase arising from revaluation of land 18,089,311 -
Arsa.larm ye.niden.degerlenmesiinden kflynaklana.n fon artis: 18.089.311 Fund increase arising from revaluation of machinery, plant and equipment 22,519,105 -
Maklne, t,eSIS v C!haZla",n yemd(,m degeflenmesmden kayn?klarﬁan fon artisi . . 22519105 Deferred tax calculated on increase in revaluation fund due to business combination (5,408,287) -
Isletme birlesmesi sebebiyle yeniden degerleme fonu artisi izerinden hesaplanan ertelenmis vergi (5.408.287) -
Maddi duran varlik satisi sebebiyle yeniden degerleme fonundaki azalis (2.112.881) (2.043.409) Fund decrease related to the sale of machinery, plant and equipment (2,112,881)  (2,043,409)
Yeniden degerleme fonu azalisi iizerinden hesaplanan ertelenmis vergi 422.331 408.682 Deferred tax calculated on decrease in revaluation fund 422,331 408,682

31 Aralik 90.678.476 57.168.897 31 December 90,678,476 57,168,897
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DIPNOT 12 - MADDi OLMAYAN DURAN VARLIKLAR NOTE 12 - INTANGIBLE ASSETS
31 Aralik 2012 ve 2011 tarihleri itibariyle sona eren donem icindeki maddi olmayan varliklarin hareket tablosu asagidaki gibidir: The movement of intangible assets for the period ended December 31, 2012 and 2011 are as follows:
Aktiflesen Capitalized
Bilgisayar Gelistirme Computer | development
Programlari Maliyetleri Toplam software costs Total
Maliyet degeri Cost Value
10cak 2012 agilis bakiyesi 7.186.858 30.139.834 | 37.326.692 Opening balance at 1 January 2012 7,186,858 30,139,834 | 37,326,692
Alimlar 2.868.703 35.750 2.904.453 Additions 2,868,703 35,750 2,904,453
Transferler 335.751 4.865.246 5.200.997 Transfers 335,751 4,865,246 5,200,997
10.391.312 35.040.830 | 45.432.142 10,391,312 35,040,830 | 45,432,142
itfa paylari Accumulated amortisation
10cak2012 agilis bakiyesi 6.066.257 8.324.010 | 14.390.267 Opening balance at 1 January 2012 6,066,257 8,324,010 | 14,390,267
Donem gideri 442.295 3.073.230 3.515.525 Charge for the period 442,295 3,073,230 3,515,525
6.508.552 11.397.240 17.905.792 6,508,552 11,397,240 17,905,792
31 Aralik 2012 itibariyle net defter degeri 3.882.760 23.643.590 | 27.526.350 Net book value as of 31 December 2012 3,882,760 23,643,590 | 27,526,350
Aktiflesen Capitalized
Bilgisayar Gelistirme Computer |  development
Programlari Maliyetleri Toplam software costs Total
Maliyet degeri Cost value
10cak2011 agilis bakiyesi 6.295.035 27.509.420 | 33.804.455 Opening balance at 1)anuary 2011 6,295,035 27,509,420 | 33,804,455
Alimlar 100.362 - 100.362 Additions 100,362 - 100,362
Transferler 791.461 2.630.414 3.421.875 Transfers 791,461 2,630,414 3,421,875
7.186.858 30.139.834 37.326.692 7,186,858 30,139,834 37,326,692
itfa paylari Accumulated amortisation
10cak 2011 agilis bakiyesi 5.794.244 5.496.806 11.291.050 Opening balance at 1 January 2011 5,794,244 5,496,806 11,291,050
Donem gideri 272.013 2.827.204 3.099.217 Charge for the period 272,013 2,827,204 3,099,217
6.066.257 8.324.010 14.390.267 6,066,257 8,324,010 14,390,267
31 Aralik2011 itibariyle net defter degeri 1.120.601 21.815.824 | 22.936.425 Net book value as of 31 December 2011 1,120,601 21,815,824 | 22,936,425
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1 OCAK - 31 ARALIK 2012 HESAP DONEMINE AIT KONSOLIDE NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FINANSAL TABLOLARA ILISKIN ACIKLAYICI DIPNOTLAR FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012
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DIPNOT 13 - DEVLET TESViK VE YARDIMLARI NOTE 13 - GOVERNMENT GRANTS AND INCENTIVES
Yatirim Tesvik Belgeleri Investment Incentive Certificates
Grup’un 31 Aralik 2012 tarihi itibariyle 27 Kasim 2012 tarih ve 07742 numarali tesvik belgesi bulunmaktadir. ilgili tesvik belgesi, As of December 31, 2012, the Group has Investment Incentive Certificate No. 07742, dated November 27, 2012. This investment incentive
85.128.872 TL tutarinda olup Modernizasyon - Uriin gesitlendirme yatirmlari icin alinmistir. certificate is for the amount of TL85,128,872 and has been acquired for the investments of Modernisation - Product differentiation.
Sézkonusu yatirim tesvik belgesi kapsaminda saglanan imkanlar asagidaki gibidir: Below are the details of the advantages enabled by the investment incentive certificates:
- Glimriik vergisi muafiyeti - Customs tax exemption
- KDV istisnasi - VAT exemption
TUBITAK ARGE Destek Primi TUBITAK Research and Development Support Contribution
Grup 2012 hesap déneminde gelir tablosuna TUBITAK’tan alinan 512.077 TL tutarinda arastirma, gelistirme destek prim geliri In the year 2012, the Group has reflected research and development grant from the Scientific and Technological Research Council of Turkey
yansitmistir (2011: 701.062 TL) (Dipnot 21). (TUBITAK) to its income statement in the amount of TL512,077 (2011: TL701,062) (Note 21).
DIPNOT 14 - KOSULLU VARLIK VE YUKUMLULUKLER NOTE 14 - PROVISIONS, CONTINGENT ASSETS AND LIABILITIES
a) Grup tarafindan verilen Teminat, Rehin ve ipotekler (“TRi”): a)Guarantees, Pledges and Mortgages given by the Group (“GPMs”):
Grup’un 31 Aralik 2012 ve 31 Aralik 2011 tarihleri itibariyle, teminat / rehin / ipotek (“TRi”) pozisyonuna iliskin tablolari asagidaki gibidir. As of December 31, 2012 and December 31, 2011 guarantees, pledges and mortgages (“GPMs”) given by Group are as follows:
31 Aralik 2012 31 December 2012
Orijinal para Orijinal para Orijinal para Original Original Original
Toplam birimi birimi birimi Total Currency Currency Currency
TL karsilig TL usb EUR TL Equivalent TL usb EUR
A. Kendi tiizel kisiligi adina vermis A. GPMs given on behalf
oldugu TRI’ler (*) 197.391.098 83.148.290 1.699.845 47.290.328 of the Company’s legal personality (*) 197,391,098 83,148,290 1,699,845 47,290,328
B. Tam konsolidasyon kapsamina B. GPMs given in favour of
dahil edilen ortakliklar lehine subsidiaries included in full consolidation None None None None
vermis oldugu TRI’lerin toplam tutari Yoktur Yoktur Yoktur Yoktur C. GPMs given by the Company for
C. Olagan ticari faaliyetlerin yiiriitiilmesi the liabilities of third parties in order
amaciyla diger 3.kisilerin borcunu to run ordinary course of business None None None None
temin amaciyla vermis oldugu TRI’ler Yoktur Yoktur Yoktur Yoktur D. Other GPMs
D. Diger verilen TRP’lerin toplam tutarr i. GPMs given in favour of parent company None None None None
i. Ana ortaklik lehine vermis oldugu TRI’ler toplami Yoktur Yoktur Yoktur Yoktur ii. GPMs given in favour of group companies
ii. B ve C kapsamina girmeyen diger grup not in the scope of B and C above None None None None
sirketleri lehine vermis oldugu TRI’ler toplami Yoktur Yoktur Yoktur Yoktur iii. GPMs given in favour of third-party
iii. C kapsamina girmeyen 3.kisiler lehine companies not in the scope of C above. None None None None
vermis oldugu TRI’ler toplami Yoktur Yoktur Yoktur Yoktur
. Total GPMs 197,391,098 83,148,290 1,699,845 47,290,328
Toplam TRI 197.391.098 83.148.290 1.699.845 47.290.328
Other GPMS None None None None
Diger verilen TRI’ler Yoktur Yoktur Yoktur Yoktur

Ratio of other GPMs given by Group to Group’s equity is zero as of 31 December 2012 (December 31, 2011: Zero).
31 Aralik 2012 tarihi itibariyle Grup’un vermis oldugu diger TRi’lerin Grup’un 6zkaynaklarina orani sifirdir (31 Aralik 2011: Sifir).

(¥)Consists of guarantee letters given to custom administrations, tax administration, other public corporations and EUR 43,000,000,
(*)Gumrik miidurlikleri, vergi dairesi ve diger kamu kuruluslarina verilen teminat mektuplarindan ve uzun vadeli kredi ¢ercevesinde verilen USD 760,000 and T L77,000,000 of mortgage given on the property, plant and equipment in line with the requirements of the long-term loan
43.000.000 EURO, 760.000 ABD Dolari ve 77.000.000 TL tutarindaki ipoteklerden olugmaktadir. used.
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1 OCAK - 31 ARALIK 2012 HESAP DONEMINE AIT KONSOLIDE
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

DIPNOT 14 - KOSULLU VARLIK VE YUKUMLULUKLER (devami) NOTE 14 - PROVISIONS, CONTINGENT ASSETS AND LIABILITIES (continued)

a) Grup tarafindan verilen Teminat, Rehin ve ipotekler (“TRi”): (devami) a)Guarantees, Pledges and Mortgages given by the Group (“GPMs”): (continued)

Grup’un 31 Aralik 2012 ve 31 Aralik 2011 tarihleri itibariyle, teminat / rehin / ipotek (“TRI”) pozisyonuna iliskin tablolari asagidaki gibidir. As of December 31, 2012 and December 31, 2011 guarantees, pledges and mortgages (“GPMs”) given by Group are as follows:

31 Aralik 2011 31 December 2011

Orijinal para Orijinal para Orijinal para Original Original Original
Toplam birimi birimi birimi Total Currency Currency Currency
TL karsilig TL usb EUR TL Equivalent TL usbD EUR

A. Kendi tiizel kisiligi adina vermis

A. GPMs given on behalf

oldugu TRi’ler (*) 202.199.266 75.450.534 6.310.260 46.988.003 of the Company’s legal personality (*) 202,199,266 75,450,534 6,310,260 46,988,003
B. Tam konsolidasyon kapsamina B. GPMs given in favour of
dahil edilen ortakliklar lehine subsidiaries included in full consolidation None None None None
vermis oldugu TRI’lerin toplam tutari Yoktur Yoktur Yoktur Yoktur C. GPMs given by the Company for
C. Olagan ticari faaliyetlerin yiiriitiilmesi the liabilities of third parties in order
amaciyla diger 3.kisilerin borcunu to run ordinary course of business None None None None
temin amaciyla vermis oldugu TRI’ler Yoktur Yoktur Yoktur Yoktur D. Other GPMs
D. Diger verilen TRI’lerin toplam tutari i. GPMs given in favour of parent company None None None None
i Ana ortaklik lehine vermis oldugu ii. GPMs given in favour of group companies
TRI’ler toplami Yoktur Yoktur Yoktur Yoktur not in the scope of B and C above None None None None
ii. B ve C kapsamina girmeyen diger grup iii. GPMs given in favour of third-party
sirketleri lehine vermis oldugu TRI’ler toplami Yoktur Yoktur Yoktur Yoktur companies not in the scope of C above None None None None
iii. C kapsamina girmeyen 3.kisiler lehine
vermis oldugu TRI’ler toplami Yoktur Yoktur Yoktur Yoktur Total GPMs 202,199,266 75,450,534 6,310,260 46,988,003
Toplam TRi 202.199.266 75.450.534 6.310.260 46.988.003 Other GPMS None None None None
Diger verilen TRi’ler Yoktur Yoktur Yoktur Yoktur
b) Alinan teminatlar: b) Guarantees received:
Grup’un aldig1 teminatlarin toplami asagidaki gibidir: Guarantees received by the Group are as follows:

31 Aralik 2012 31 Aralik 2011 31 December 2012 31 December 2011
Alinan teminat mektuplari ve ¢cekleri 28.674.428 27.103.866 Letters and cheques of guarantees received 28,674,428 27,103,866
Dogrudan Bor¢lanma Sistemi 20.382.000 14.476.200 Direct debiting system 20,382,000 014,476,200
Toplam 49.056.428 41.580.066 Total 49,056,428 41,580,066

¢) 31 Aralik 2012 tarihi itibariyle Grup’u konu eden dava ve ihtilaflar hakkinda agiklamalar: c)Explanation for ongoing lawsuits related with the Group as of December 31, 2012 and 2011:

The Group has legal risk amounting to TL 519,300 due to the pending lawsuits filed against the Group as of December 31, 2012. According
to the best estimations of Group management and Group legal consultants no provision is set aside in the consolidated financial statements

Grup’un aleyhine agilmis olup 31 Aralik 2012 itibariyle devam etmekte olan cesitli davalar ile ilgili, Grup’un 519.300 TL tutarinda riski mevcut
olup bu tutar ile ilgili Grup yonetiminin ve Grup’un hukuk danismanlarinin gériisleri dogrultusunda karsilik ayrilmamistir.

There are ongoing lawsuits related to Group’s receivables as of December 31, 2012. After considering collaterals and trade payables related
with those trade receivables, a provision is set aside for the remaining amount of TL 1,955,588 (Note 8).

31 Aralik 2012 tarihi itibariyle miisterilerden alacaklara iliskin davalar devam etmektedir. Bu davalara iliskin Grup’un kayitlarindaki tutarlardan
alinan teminatlar (ipotekler) ve ilgili borglar diisiildiikten sonra kalan tutar olan 1.955.588 TL’nin tamami i¢in karsilik ayrilmistir (Dipnot 8).

d) Diger: d) Other:

The Group has letters of credit amounting to TL 20,177,155 as of December 31, 2012 (December 31, 2011: TL 17,463,042) which have been
opened for the purchases of raw materials and supplies which have not yet been imported.

31 Aralik 2012 tarihi itibariyle hammadde ve malzeme alimi icin agilmis bulunan fakat fiili ithalati gerceklesmemis akreditif tutar1 20.177.155
TL (31 Aralik 2011: 17.463.042 TL)’dir.
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DIPNOT 15 - CALISANLARA SAGLANAN FAYDALAR

Yiiriirliikteki Is Kanunu hiikiimleri uyarinca, calisanlardan kidem tazminatina hak kazanacak sekilde is sézlesmesi sona erenlere,
hak kazandiklari yasal kidem tazminatlarinin 6denmesi yiikiimliiltigii vardir. Ayrica, halen yiiriirliikte bulunan 506 sayili Sosyal
Sigortalar Kanununun 6 Mart 1981 tarih, 2422 sayili ve 25 Agustos 1999 tarih, 4447 sayili yasalar ile degisik 60’ iNncI maddesi
hiikmii geregince kidem tazminatini alarak isten ayrilma hakki kazananlara da yasal kidem tazminatlarini 6deme yikiimlulugi
bulunmaktadir. 31 Aralik 2012 tarihi itibariyle 6denecek kidem tazminati, aylik 3.033,98 TL (31 Aralik 2011: 2.731,85 TL)
tavanina tabidir.

Kidem tazminati yiikiimliiliigli yasal olarak herhangi bir fonlamaya tabi degildir.

Kidem tazminati yiikiimliiligt, Grup’un ¢alisanlarin emekli olmasindan dogan gelecekteki olasi ylikiimliiltigiin bugiinki degerinin
tahminine gére hesaplanir. UMS 19 (“Calisanlara Saglanan Faydalar”), Grup’un yiikiimliiliiklerini tanimlanmis fayda planlan
kapsaminda aktiieryal degerleme yontemleri kullanilarak gelistirilmesini 6ngoriir. Buna uygun olarak, toplam yiikiimliiliiklerin
hesaplanmasinda kullanilan aktiieryal varsayimlar asagida belirtilmistir:

Esas varsayim, her hizmet yili i¢in olan azami yiikiimluliigiin enflasyona paralel olarak artmasidir. Dolayisiyla, uygulanan
iskonto orani, gelecek enflasyon etkilerinin diizeltilmesinden sonraki beklenen reel orani ifade eder. 31 Aralik 2012 tarihi
itibariyle, ekli mali tablolarda karsiliklar, ¢alisanlarin emeklilig§inden kaynaklanan gelecege ait olasi yukiimliiligiiniin bugiinkii
degeri tahmin edilerek hesaplanir. 31 Aralik 2012 tarihi itibariyle karsiliklar yillik %5 enflasyon orani ve %7,6 iskonto orani
varsayimina gore, %2,5 reel iskonto orani ile hesaplanmistir (31 Aralik 2011: %4,66 reel iskonto orani). Istege bagli isten
ayrilmalar neticesinde 6denmeyip, Grup’a kalacak olan kidem tazminati tutarlarinin tahmini orani da dikkate alinmistir. Kidem
tazminati tavani alti ayda bir revize olup, Grup’un kidem tazminati karsiliginin hesaplanmasinda 1 Ocak 2012 tarihinden itibaren
gecerliolan 3.129,25 TL olan tavan tutari goz 6niine alinmistir. 31 Aralik 2012 ve 2011 tarihinde sona eren dénemler i¢in kidem
tazminati karsiliginin hareket tablosu asagidaki gibidir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 15 - EMPLOYEE BENEFITS

Under Turkish Labour Law, the Group is required to pay employment termination benefits to each employee who has Under
the Turkish Labour Law, the Group is required to pay employment termination benefits to each employee who has qualified
for such payment. Also, employees are entitled to retirement pay provisions subsequent to the completion of their retirement
period by gaining a right to receive retirement payments in accordance with the amended Article of 60 the applicable Social
Insurance Law No. 506 and the related Decrees Nos. 2422 and 4447, issued on March 6, 1981 and August 25, 1999, respectively.
The amount payable consists of one month’s salary, limited to a maximum of TL 3,033.98 for each period of service at
December 31, 2012 (December 31, 2011: TL 2,731.85).

The liability is not funded, as there is no funding requirement.

The provision has been calculated by estimating the present value of the future probable obligation of the Group arising from
the retirement of the employees. IAS 19 (“Employee Benefits”), Requires actuarial valuation methods to be developed to
estimate the enterprises’ obligation under defined benefit plans. Accordingly, the following actuarial assumptions were used
in the calculation of the total liability:

The principal assumption is that the maximum liability for each year of service will increase parallel with inflation. Thus, the
discount rate applied represents the expected real rate after adjusting for the anticipated effects of future inflation. Consequently,
in the accompanying financial statements as at December 31, 2012, the provision has been calculated by estimating the present
value of the future probable obligation of the Group arising from the retirement of the employees. The provisions at the
respective balance sheet dates have been calculated assuming an annual inflation rate of 5% and a discount rate of 7.6%,
resulting in a real discount rate of approximately 2.5% (December 31, 2011: 4.66%). The anticipated rate of forfeitures is
considered. As the maximum liability is revised semi annually, the maximum amount of TL 3,129.25 effective as of January 1,
2012 has been taken into consideration in calculation of provision from employment termination benefits. Movements of the
provision for employment termination benefits during the periods ended December 31, 2012 and 2011 are as follows:

2012 2011

1 Ocak itibariyle karsilik 6.462.931 4.934.125
Yasal birlesme nedeniyle ilaveler - -
Donem icindeki artis 4.761.104 1.840.660
Faiz maliyeti 161.573 229.930
Donem iginde 6denen (1.456.765) (541.784)
31 Aralik donem sonu itibariyle karsilik 9.928.843 6.462.931
31 Aralik 2012 31 Aralik 2011

Emeklilik olasiligina iliskin oran (%) 97 96

2012 2011
Provision at 1 January 6,462,931 4,934,125
Additions due to combination - -
Increase in the period 4,761,104 1,840,660
Interest cost 161,573 229,930
Payments (1,456,765) (541,784)
Provision at 31 December 9,928,843 6,462,931

31 December 2012 31 December 2011

Turnover rate to estimate the probability of retirement (%) 97 96
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DiPNOT 16 - DiGER VARLIK VE YOKUMLULUKLER NOTE 16 - OTHER ASSETS AND LIABILITIES

a)Diger Donen Varliklar

31 Aralik 2012

31 Aralik 2011

a) Other Current Assets

31 December 2012

31 December 2011

Devreden KDV 58.692.513 37.671.576 VAT carried forward 58,692,513 37,671,576
Gelir tahakkuklari (*¥) 13.689.602 6.584.672 Income accruals (*) 13,689,602 6,584,672
Pesin 6denen giderler 3.370.484 2.507.078 Prepaid expenses 3,370,484 2,507,078
Verilen siparis avanslari 2.076.550 2.488.160 Order advances given 2,076,550 2,488,160
Diger KDV 1.621.680 39.967 Other VAT 1,621,680 39,967
Diger 490.278 220.562 Other 490,278 220,562
Toplam 79.941.107 49.512.015 Total 79,941,107 49,512,015

(*) Peugeot Citréen (PSA), Renault Trucks projeleriyle ilgili gelir tahakkuklarindan olusmaktadir.

b) Diger Duran Varliklar

31 Aralik 2012

31 Aralik 2011

(*) Comprise income accruals related to the Peugeot Citroen (PSA) and Renault Trucks projects.

b) Other Non-Current Assets

31 December 2012

31 December 2011

Verilen sabit kiymet avanslari 2.714.835 650.119 Advances given for property, plant and equipment 2,714,835 650,119
Gelecek yillara ait giderler 1.443 6.909 Prepaid expenses 1,443 6,909
Verilen depozito ve teminatlar 56 56 Deposits and guarantees given 56 56
Toplam 2.716.334 657.084 Total 2,716,334 657,084

c) Diger Kisa Vadeli Yiikiimliiliikler

31 Aralik 2012

31 Aralik 2011

¢) Other Current Liabilities

31 December 2012

31 December 2011

Personele borglar 2.130.433 1.485.268 Due to personnel 2,130,433 1,485,268
Alinan avanslar 1.662.520 384.283 Advances received 1,662,520 384,283
izin yikiimliluga 1.546.384 1.412.095 Unpaid vacation liability 1,546,384 1,412,095
Toplu is sdzlesmesi ek ylikiimliligu 984.175 Addition liability for collective labor agreement 984,175

Odenecek diger vergi ve fonlar 452.546 1.560.131 Other taxes and funds payable 452,546 1,560,131
Odenecek sosyal giivenlik primleri 298.375 1.294.947 Social security premiums payable 298,375 1,294,947
Gelecek aylara ait gelirler 65.217 629.011 Short-term deferred income 65,217 629,011
Diger 299.135 81.054 Other 299,135 81,054
Toplam 7.438.785 6.846.789 Total 7,438,785 6,846,789

d) Diger Uzun Vadeli Yiikiimliiliikler

31 Aralik 2012

31 Aralik 2011

Gelecek yillara ait gelirler

234.653

234.653

d) Other Non-Current Liabilities

31 December 2012

31 December 2011

Long-term deferred income

234,653

234,653
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

DIPNOT 17 - OZKAYNAKLAR NOTE 17 - EQUITY

a) Sermaye a) Paid-in Capital

Grup’un 31 Aralik 2012 ve 2011 tarihlerindeki hissedarlari ve sermaye icindeki paylari tarihi degerlerle asagidaki gibidir: The composition of the Group's paid-in share capital as of December 31, 2012 and December 31, 2011 is as follows:

31 Aralik 2012 31 Aralik 2011 31 December 2012 31 December 2011
Hisse (%) TL Hisse (%) TL Share (%) TL Share (%) TL

Kiraca Holding A.S. 63,46 164.989.888 63,46 164.989.888 Kiraga Holding A.S. 63.46 164,989,888 63.46 164,989,888
Diniz Grubu 5,31 13.813.047 6,00 15.592.547 Diniz Grubu 5.31 13,813,047 6.00 15,592,547
inan Kirag 1,73 4.494.027 1,73 4.494.027 inan Kirag 1.73 4,494,027 1.73 4,494,027
Diger 29,50 76.703.038 28,81 74.923.538 Other 29.50 76,703,038 28.81 74,923,538
Toplam 100,00 260.000.000 100,00 260.000.000 Total 100.00 260,000,000 100.00 260,000,000
Enflasyon diizeltmesi farklari 22.585.778 22.585.778 Inflation adjustment to share capital 22,585,778 22,585,778

Grup 20 Mayis 2011 tarihindeki Yonetim Kurulu karari ile 195.552.567 TL olan ¢ikarilmis sermayesinin 300.000.000 TL kayitl
sermaye tavani icinde olmak lizere %33 artis ile 260.000.000 TL'ye cikarilmasina, 64.447.433 TL tutarindaki sermaye artisinin
ortaklarin riichan haklarini kisittamadan hisse senetlerinin nominal degeri (0,01.-TL) tizerinden bedelli olarak yapilmasina
karar vermistir. Bu sermaye artirimi nedeniyle ¢ikarilan paylar Sermaye Piyasasi Kurulu’nca 8 Eyliil 2011 tarih ve 80 / 742
sayi ile kayda alinmistir. 31 Aralik 2011 tarihi itibariyla toplam 64.615.195 TL sermaye ve hisse senedi ihra¢ primi girisi
gerceklesmistir. Yeni pay alma hakki kullanilmayan 774.984 TL nominal degerli hisse, 3 Ekim 2011 tarihinde IMKB birincil
piyasada satilmis ve 167.762 TL tutarinda hisse senedi ihra¢ primi olusmustur. Sermaye artirim islemlerinin tamamlanmasini
takiben Sermaye Piyasasi Kurulu’nca 24 Kasim 2011 tarih ve 2023 sayili tescile mesnet belge verilmistir. S6z konusu tescile
mesnet belge 28 Kasim 2011 tarihinde Bursa Ticaret Sicil Memurlugu tarafindan tescil edilmistir.

Grup’un onaylanmis ve ¢ikarilmis sermayesi nominal degeri 1 Kr (2011:1 Kr) olan 1.894.631.224 adet A grubu ve 24.105.368.776
adet B grubu hisseden olusmaktadir (2019: 1.894.631.224 adet A grubu ve 24.105.368.776 adet B grubu).

Grup Ana Mukavelesi’nin 8. Maddesi ile (A) Grubu hisse senedi sahiplerine, Yonetim Kurulu’na secilecek yedi azadan besi
A Grubu hisse senedi sahiplerinin gosterecegi adaylar arasindan secilmesi imtiyazi taninmistir.

Tertip Grup Yénetim Kurulu Seciminde imtiyaz
142+43+4+5+6+7+8 A Madde No: 8

Hisselerin yil icindeki hareketi asagidaki gibidir:

2012 2011
1 Ocak 26.000.000.000 19.555.256.736
Sermaye artirimi sebebiyle ihrag edilen - 6.444.743.264
31 Aralik 26.000.000.000 26.000.000.000

Sermaye Avansi

Sirket, 28 Aralik 2012 tarihli Yonetim Kurulu Karari ile, 260.000.000TL olan 6denmis sermaye tutarini 600.000.000TL kayitli
sermaye tavani icinde 460.000.000TL’ye ¢ikartmaya ve 200.000.000TL tutarinda sermaye artisinin ortaklarin riichan haklarini
kisitlamadan hisse senetlerinin nominal degeri iizerinden bedelli olarak yapilmasina karar vermistir. Bu sermaye artisi
cercevesinde Kiraca Holding tarafindan yapilan 126.915.298TL tutarindaki 6demeler 6zkaynaklarin altinda sermaye avansi
olarak siniflandirilmistir.

Group has decided to increase its share capital from TL 195,552,567 to TL 260,000,000 with 33% increase in the limits of
registered capital ceiling amounting to TL 300,000,000 through right issues with nominal values (TL0.01) amounting to TL
64,447,433 without limiting the shareholders’ rights of priority with the decision of the Board of Directors dated on
May 20, 2011. The issued shares due to this capital increase have been registered by the Capital Markets Board on
September 8, 2011 and with record number 80/742. Capital and share premium inflow amounting to T L 64,615,195 has
been realized as of December 31, 2011. Shares with nominal value amounting to TL 774,984, for which the right of priority
has not been used, were sold in ISE (Istanbul Stock Exchange) primary market on October 3, 2011 and share premium has
been occurred amounting to TL 167,762. Following the completion of capital increase process, official document regarding
registry dated on November 24, 2011 numbered 2023 has been provided Capital Markets Board. Listed document regarding
the registration of shares has been registered by Bursa Trade Registry Office on November 28, 2011.

The Group's share capital consists of 1,894,631,224 Class A shares and 24,105,368,776 Class B shares with par value Kr1
each (2011: 1,894,631,224 Class A and 24,105,368,776 Class B),

In the Group’s Articles of Association, Article 8, privilege is given to group (A) shareholders. According to the privilege, five
members (out of seven) of the Board of Directors will be elected among the proposed candidates by group (A) shareholders.

Tier Group Privilege on BOD election
14243+4+5+6+7+8 A Article No. 8

Movements of shares during the period are as follows:

2012 2011
1 January 26,000,000,000 19,555,256,736
Issued shares due to capital increase - 6,444,743,264
31 December 26,000,000,000 26,000,000,000

Capital advances

Through the decision of the Board of Directors dated December 28, 2012, the Company has resolved to increase the paid-
in capital amounting to TL 260,000,000 up to TL460,000,000 within the registered capital ceiling of TL 600,000,000 and to
perform the capital increase of TL 200,000,000 at the rate of nominal value of the stocks without limiting pre-emptive rights
of the shareholders. The payments amounting to TL 126,915,298 that Kiraca Holding made within the scope of this capital
increase have been recognised as capital advances under equity.
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DIPNOT 17 - GZKAYNAKLAR (devami)

b) Kardan Ayrilan Kisitlanmis Yedekler

Tiirk Ticaret Kanunu’na gore, yasal yedekler birinci ve ikinci tertip yasal yedekler olmak {izere ikiye ayrilir. Tiirk Ticaret Kanunu’na gore
birinci tertip yasal yedekler, sirketin 6denmis sermayesinin %20’sine ulasilincaya kadar, kanuni net karin %5’i olarak ayrilir. ikinci tertip
yasal yedekler ise 6denmis sermayenin %5’ini asan dagitilan karin %10’udur. Tiirk Ticaret Kanunu’na gore, yasal yedekler 6denmis
sermayenin %50’sini ge¢medigi slirece sadece zararlari netlestirmek i¢in kullanilabilir, bunun disinda herhangi bir sekilde kullanilmasi
miimkiin degildir.

Yukarida bahis gecen tutarlar SPK Finansal Raporlama Standartlari uyarinca “Kardan Ayrilan Kisitlanmis Yedekler” icerisinde siniflandintmistir.

Grup’un 31 Aralik 2012 tarihi itibariyle kardan ayrilan kisitlanmis yedeklerinin tutan 1.031.613 TL’dir (31 Aralik 2011: 1.031.613 TL).

¢) Hisse Senetleri ihrag Primleri

Hisse senedi ihrag primi, Sirket’in halka arz edilen hisselerinin nominal tutari ile satis tutari arasindaki farki temsil etmektedir.
31 Aralik 2012 ve 2011 tarihleri itibariyle hisse senedi ihra¢ primleri asagidaki gibidir:

31 Aralik 2012 31 Aralik 2011

Hisse Senetleri Ihrac Primleri 6.032.022 6.032.022
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NOTE 17 - EQUITY (continued)

b) Restricted Reserves

The legal reserves consist of first and second reserves, appropriated in accordance with the TCC. The TCC stipulates that
the first legal reserve is appropriated out of statutory profits at the rate of 5% per annum, until the total reserve reaches
20% of the Company’s paid-in share capital. The second legal reserve is appropriated at the rate of 10% per annum of all
cash distributions in excess of 5% of the paid-in share capital. Under the TCC, the legal reserves can only be used to offset
losses and are not available for any other usage unless they exceed 50% of paid-in share capital.

The aforementioned amounts shall be classified in “Restricted Reserves” in accordance with CMB Financial Reporting
Standards. As of December 31, 2012, the Group has restricted reserves assorted from profit in the amount of TL 1,031,613
(December 31,2011: TL 1,031,613).

¢) Share Premium

Share premium represents the difference between face value and selling price of the public shares.
Share premium as December 31, 2012 and December 31, 2011 are as follows:

31 December 2012 31 December 2011

Share Premium 6,032,022 6,032,022
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DiPNOT 18 - SATISLAR VE SATISLARIN MALIYETI NOTE 18 - SALES AND COST OF SALES

a) Net Satislar

1 Ocak-
31 Aralik 2012

1 Ocak-
31 Aralik 2011

a) Net Sales

1 January-
31 December 2012

1 January-
31 December 2011

Domestic sales
Foreign sales
Other income
Sales returns (-)
Sales discounts (-)

380,466,893
211,873,230
15,126,240
(1,668,499)
(23,059,699)

492,075,393
293,492,073
30,932,906
(1,511,841)
(16,682,962)

Yurtici satislar 380.466.893 492.075.393
Yurtdisi satislar 211.873.230 293.492.073
Diger gelirler 15.126.240 30.932.906
Satis iadeleri (-) (1.668.499) (1.511.841)
Satis iskontolari () (23.059.699) (16.682.962)

582.738.165 798.305.569
b) Satislarin Maliyeti 1 Ocak- 1 Ocak-

31 Aralik 2012

31 Aralik 2011

b) Cost of Sales

582,738,165

1 January-
31 December 2012

798,305,569

1 January-
31 December 2011

Hammadde kullanimi

Direkt iscilik

Genel liretim gideri

Amortisman

Yart mamul stogundaki degisim
Bitmis mamul stogundaki degisim
Satilan ticari mal maliyeti

(495.932.385)
(30.959.664)
(35.316.122)
(22.001.896)

47.369.550
1.101.700
(21.276.593)

(636.351.564)
(24.032.455)
(31.707.882)
(21.083.698)

(1.328.141)
2.272.756
(20.528.272)

Raw materials consumed

Direct labour

Production overheads

Depreciation

Change in work-in-process inventories
Change in finished goods
Cost of merchandises sold

(495,932,385)
(30,959,664)
(35,316,122)
(22,001,896)

47,369,550
1,101,700
(21,276,593)

(636,351,564)
(24,032,455)
(31,707,882)
(21,083,698)

(1,328,141)
2,272,756
(20,528,272)

(557.015.410)

(732.759.256)

(557,015,410)

(732,759,256)

1 Ocak - 31 Aralik 2012 hesap déneminde Grup’un satislarin maliyeti hesabinin 7.256.017 TL’lik (1 Ocak - 31 Aralik 2011: 8.418.510

TL) tutan ¢alisilmayan kisim giderleri ile ilgilidir.
TL 7,256,017 of cost of sales for the period January 1-December 31, 2012 is related to idle capacity expenses (January 1-December

31,2011: TL 8,418,510).
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

DIPNOT 19 - PAZARLAMA, SATIS VE DAGITIM GiDERLERI, GENEL YONETIM GIDERLERI, ARASTIRMA VE GELISTIRME GiDERLERI

1 Ocak-
31 Aralik 2012

1 Ocak-
31 Aralik 2011

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 19 - MARKETING, SALES AND DISTRIBUTION EXPENSES, GENERAL ADMINISTRATIVE EXPENSES AND

RESEARCH AND DEVELOPMENT EXPENSES

1 January-
31 December 2012

1 January-
31 December 2011

Genel yonetim giderleri (27.065.413) (25.003.551) General administrative expenses (27,065,413) (25,003,551)
Pazarlama, satis ve dagitim giderleri (22.498.578) (22.702.103) Marketing, sales and distribution expenses (22,498,578) (22,702,103)
Arastirma ve gelistirme giderleri (1.549.664) (1.133.206) Research and development expenses (1,549,664) (1,133,206)
Toplam (51.113.655) (48.838.860) Total (51,113,655) (48,838,860)
a) Pazarlama, Satis ve Dagitim Giderleri 1 Ocak- 1 Ocak- a) Marketing, Sales and Distribution Expenses 1 January- 1 January-

31 Aralik 2012

31 Aralik 2011

31 December 2012

31 December 2011

Garanti giderleri (8.861.614) (8.798.552) Warranty expenses (8,861,614) (8,798,552)
Personel giderleri (5.266.098) (4.531.151) Personnel expenses (5,266,098) (4,531,151)
Nakliye ve sigorta giderleri (2.913.621) (2.608.317) Transp'ortatlon and insurance expenses (2,913,621) (2,608,317)
Reklam giderleri (1.233.230) (1.414.527) Advertising expenses (1,233,230) (1,414,527)
Satig komisyon giderleri (613.750) (495.602) Sales commissions (613,750) (495,602)
Amortisman gideri (488.479) (411.087) Depreciation and amortisation expenses (488,479) (411,087)
Kira giderleri (409.366) (399.664) Rent expenses (409,366) (399,664)
Taseronluk gideri (408.291) (334.887) Subcontract work .expenses. . (408,291) (334,887)
Bayi ve yetkili servis toplanti gideri (99.326) (296.362) Dealer and authorised service meeting expenses (99,326) (296,362)
Satis arastirma gelistirme giderleri (30.710) (365.982) Sales research and development expenses (30,710) (365,982)
Diger (2.174.093) (3.045.972) Other (2,174,093) (3,045,972)
Toplam (22.498.578) (22.702.103) Total (22,498,578) (22,702,103)
b) Genel Yénetim Giderleri 1 Ocak- 1 Ocak- b) General Administrative Expenses 1 January- 1 January-

31 Aralik 2012

31 Aralik 2011

31 December 2012

31 December 2011

Personel giderleri (12.410.558) (9.957.629) Personnel expenses (12,410,558) (9,957,629)
Dava takip ve miisavirlik giderleri (3.136.480) (2.940.591) Legal and consulting expenses (3,136,480) (2,940,591)
Taseronluk giderleri (1.950.154) (2.031.601) Subcontract work expenses (1,950,154) (2,031,601)
Amortisman giderleri (1.416.943) (1.305.167) Depreciation and amortisation expenses (1,416,943) (1,305,167)
Holding hizmet giderleri (1.339.778) (1.142.730) Holding expense participation (1,339,778) (1,142,730)
Gelistirme giderleri (959.495) (1.508.626) Development expenses (959,495) (1,508,626)
Vergi ve ceza giderleri (580.839) (374.097) Tax and penalty expenses (580,839) (374,097)
Abonelik ve aidat giderleri (485.107) (408.407) Subscription and membership fee expenses (485,107) (408,407)
Seyahat giderleri (483.101) (340.489) Travel expenses (483,101) (340,489)
Enerji giderleri (471.083) (456.363) Energy Expenses (471,083) (456,363)
Sigorta giderleri (436.208) (315.339) Insurance expenses (436,208) (315,339)
Denetim ve danismanlik giderleri (418.585) (252.978) Audit and advisory expenses (418,585) (252,978)
Kira giderleri (295.609) (362.555) Rent expenses (295,609) (362,555)
Diger (2.681.473) (3.606.979) Other (2,681,473) (3,606,979)
Toplam (27.065.413) (25.003.551) Total (27,065,413) (25,003,551)
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1 OCAK - 31 ARALIK 2012 HESAP DONEMINE AIT KONSOLIDE
FINANSAL TABLOLARA iLISKIN ACIKLAYICI DIPNOTLAR

(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

DIPNOT 20 - NITELIKLERINE GORE GIDERLER NOTE 20 - EXPENSES BY NATURE

1 Ocak - 31 Aralik 2012 ve 2011 hesap donemlerine ait giderler fonksiyon bazinda gdsterilmis olup detaylari Dipnot 18 ve Dipnot

19°da yer almaktadir. Expenses for the period between January 1 - December 31, 2012 and 2011 have been presented by function in Note 18 and Note 19.

DIPNOT 21 - DIGER FAALIYETLERDEN GELIR/GIDERLER

Diger Faaliyet Gelirleri

1 Ocak-
31 Aralik 2012

1 Ocak-
31 Aralik 2011

NOTE 21 - OTHER OPERATING INCOME AND EXPENSES

Other Operating Income

1 January-
31 December 2012

1 January-
31 December 2011

Sosyal Giivenlik Kurumu prim indirimi 1.601.964 1.424.943 Social Security Institution premium discount 1,601,964 1,424,943
Maddi/maddi olmayan duran varlik satis kari 1.395.967 148.200 Gain on sale of property, plant and equipment 1,395,967 148,200
Arastirma, gelistirme destek primleri (Dipnot 13) 512.077 701.062 Research and development support premiums (Note 13) 512,077 701,062
Alinan sigorta hasar tazminatlar 201.241 41.016 Insurance claim received 201,241 41,016
Diger 374.026 961.010 Other 374,026 961,010
Toplam 4.085.275 3.276.231 Total 4,085,275 3,276,231
Diger Faaliyet Giderleri 1 Ocak- 1 Ocak- Other Operating Expenses 1 January- 1 January-

31 Aralik 2012

31 Aralik 2011

31 December 2012

31 December 2011

Maddi/maddi olmayan duran varlik satis zarari (1.690.857) (756.701) Loss on sale of property, plant and equipment (1,690,857) (756,701)
Stipheli ticari alacaklar karsiligi (48.880) - Doubtful receivable provision (48,880) -
Diger (536.368) (321.217) Other (536,368) (321,217)
Toplam (2.276.105) (1.077.918) Total (2,276,105) (1,077,918)
DIPNOT 22 - FINANSAL GELIRLER 1 Ocak- 1 Ocak- NOTE 22 - FINANCIAL INCOME 1 January- 1 January-

31 Aralik 2012

31 Aralik 2011

31 December 2012

31 December 2011

Kambiyo karlari 26.307.384 46.292.707 Foreign exchange gains 26,307,384 46,292,707
Reeskont faiz gelirleri 8.820.916 6.066.908 Rediscount interest income 8,820,916 6,066,908
Mevduat faiz gelirleri 106.271 114.510 Deposits interest income 106,271 114,510
Toplam finansal gelirler 35.234.571 52.474.125 Total financial income 35,234,571 52,474,125
DiPNOT 23 - FINANSAL GIDERLER 1 Ocak- 1 Ocak- NOTE 23 - FINANCIAL EXPENSES 1 January- 1 January-

31 Aralik 2012

31 Aralik 2011

31 December 2012

31 December 2011

Borglanma maliyeti (40.980.747) (33.418.150) Borrowing costs (40,980,747) (33,418,150)
Kambiyo zararlari (26.878.948) (60.648.851) Foreign exchange gains (26,878,948) (60,648,851)
Faktoring giderleri (9.510.322) (6.092.112) Factoring expenses (9,510,322) (6,092,112)
Toplam finansal giderler (77.370.017) (100.159.113) Total financial expenses (77,370,017) (100,159,113)
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1 OCAK - 31 ARALIK 2012 HESAP DONEMINE AIT KONSOLIDE
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

DIPNOT 24 - VERGI VARLIK VE YOKUMLULUKLERI (ERTELENMIS VARLIK VE YOKUMLULUKLER DAHiL)

31 Aralik tarihinde sona eren hesap dénemlerine ait vergi geliri/ (gideri) asagida detaylandirilmistir:

1 Ocak- 1 Ocak-

31 Aralik 2012 31 Aralik 2011

Cari donem kurumlar vergisi gideri (609.875) (924.883)
Ertelenmis vergi geliri/(gideri) 2.728.251 (3.537.058)
2.118.376 (4.461.941)

Grup, ertelenen gelir vergisi varlik ve yiikiimliliiklerini, bilanco kalemlerinin SPK Finansal Raporlama Standartlari ve Vergi Usul Kanunu
diizenlemeleri ¢ercevesinde hazirlanan mali tablolari arasindaki farkli degerlendirilmelerin sonucunda ortaya ¢ikan gegici farklarin
etkilerini dikkate alarak hesaplamaktadir. Gegici farklar tizerinden yiikiimliilik metoduna gore hesaplanan ertelenen vergi varliklari ve
yuktuimliilikleri igin uygulanacak oran %20’dir (31 Aralik 2011: %20).

31 Aralik 2012 ve 2011 tarihleri itibariyle, ertelenen vergiye konu olan birikmis gegici farklar ve ertelenmis vergi varliklari ve yiikiimliiliiklerinin
etkileri, bilango tarihi itibariyle yasanmis vergi oranlari kullanilarak asagida 6zetlenmistir:

Ertelenmis
Toplam vergi varliklar /
gegici farklar (yiikiimliiliikleri)

31 Aralik 31 Aralik 31 Aralik 31 Aralik
2012 2011 2012 2011

Maddi ve maddi olmayan varliklarin
enflasyon diizeltme ve amortisman farklari 98.262.177 69.652.436 (18.611.293) (13.930.487)
Gelir tahakkuklar 13.689.602 6.584.672 (2.737.920) (1.316.934)
Tahakkuk etmemis finansman geliri, gideri (net) - 157.221 - (31.444)
Ertelenen vergi yiikiimliiliigii (21.349.213) (15.278.865)
Kullanilabilir mali zararlar (*) 234.686.712 181.241.758 24.933.380 24.329.928
Yatirim indirimi 56.339.959 54.850.433 1.736.573 1.438.667
Kidem tazminati karsiligi 9.928.843 6.462.931 1.985.768 1.292.586
Garanti giderleri karsiligi 6.467.721 4.392.268 1.293.544 878.454
Satis iskontolari karsiligi 5.217.728 1.363.200 1.043.546 272.640
Stok diizeltmelerinin etkisi 2.838.345 1.073.167 567.669 214.633
Tahakkuk etmemis finansman geliri, gideri (net) 1.733.935 - 346.787 -
izin ylkiimlulugt 1.546.384 1.412.095 309.277 282.419
Ertelenmis gelirler 1.451.248 2.001.603 290.250 400.321
Diger 2.356.425 278.942 471.285 55.788
Ertelenmis vergi varligi 32.978.079 29.165.436
Ertelenmis vergi varligi - net 11.628.866 13.886.571

(*) Ertelenen vergi varliklar sadece gelecek donemlerde yeterli vergilendirilebilecek karin olusmasinin muhtemel oldugu durumlarda
muhasebelestirilir.

Grup’un 31 Aralik 2012 tarihi itibariyle 234.686.712 TL (31 Aralik 2011: 181.241.758 TL) tutarinda birikmis vergi zarari mevcuttur. Grup
yonetimi birikmis vergi zararlarinin zaman asimina ugramasindan dnce vergilendirilebilir kar elde edilmesinin miimkiin olup olmayacagi
ile ilgili yaptig1 bes yillik projeksiyonlar cercevesinde faydalanamayacagini diisiindtigii 110.019.811 TL (31 Aralik 2011: 59.592.118 TL)
tutarinda devreden vergi zararlari igin karsilik ayirdiktan sonra geri kalan kullanabilecegini muhtemel gorduigii 124.749.471 TL (31 Aralik
2011: 121.649.640 TL) tutarindaki devreden vergi zararlari igin 24.949.894 TL (31 Aralik 2011: 24.329.928 TL) ertelenmis vergi varligini
finansal tablolarina yansitmistir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 24 - TAX ASSETS AND LIABILITIES (INCLUDING DEFERRED TAX ASSETS AND LIABILITIES)

Taxation expenses charged to statements of comprehensive income for the periods ended December 31, 2012 and 2011 are as follows:

1 January- 1 January-

31 December 2012 31 December 2011

Current period corporate tax expenses (609,875) (924,883)
Deferred tax income/ (expense) 2,728,251 (3,537,058)
2,118,376 (4,461,941)

The Group recognizes deferred tax assets and liabilities based upon temporary differences arising between its consolidated financial
statements prepared in compliance with CMB Financial Reporting Standards and its statutory tax consolidated financial statements.
Deferred income tax assets and liabilities are calculated in rate of 20% for the proper period under the method of liability
(December 31, 2011: 20%).

Temporary differences subject to deferred tax and the effect of deferred tax assets and liabilities as of December 31, 2012 and December
31,2011 are summarised below using the above tax rate applied:

Total Deferred tax
temporary differences asset / (liability)

31 December 31 December 31 December 31 December
2012 2011 2012 2011

Difference between tax base and carrying value
of property, plant and equipment and intangible assets 98,262,177 69,652,436 (18,611,293) (13,930,487)
Income accruals 13,689,602 6,584,672 (2,737,920) (1,316,934)
Financial income/expense not accrued (net) - 157,221 - (31,444)
Deferred tax liabilities (21,349,213) (15,278,865)
Carry forward tax losses (*) 234,686,712 181,241,758 24,933,380 24,329,928
Investment allowance 56,339,959 54,850,433 1,736,573 1,438,667
Provision for employment termination benefits 9,928,843 6,462,931 1,985,768 1,292,586
Provision for guarantee expenses 6,467,721 4,392,268 1,293,544 878,454
Provision for sales discounts 5,217,728 1,363,200 1,043,546 272,640
Inventory impairment provision 2,838,345 1,073,167 567,669 214,633
Unearned credit finance income, expense (net) 1,733,935 - 346,787 -
Provision for unused vacation 1,546,384 1,412,095 309,277 282,419
Deferred income 1,451,248 2,001,603 290,250 400,321
Other 2,356,425 278,942 471,285 55,788
Deferred tax assets 32,978,079 29,165,436
Deferred tax assets - net 11,628,866 13,886,571

(*) Deferred tax assets recognized to the extent future taxable profit will exist.

The Group has accumulated tax losses amounting to TL 234,686,712 (December 31, 2011: TL 181,241,758) as of December 31, 2012.
The Group management has reflected TL 24,949,894 (December 31, 2011: TL 24,329,928) of deferred tax asset for accumulated tax
losses amounting to TL 124,749,471 (December 31, 2011: TL 121,649,640) in the accompanying financial statements after accounting
for a provision for carried-forward tax losses amounting to TL 110,019,811 (December 31, 2011: TL 59,592,118) which the Group will
not be able to utilise according to the five year projections.
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

DIPNOT 24 - VERGI VARLIK VE YOKUMLULUKLER| (ERTELENMIS VARLIK VE YOKUMLULUKLER DAHiL) (devami)

Kullanilmamis ge¢mis yil zararlarinin son kullanma tarihleri asagidaki gibidir:

31 Aralik 2012 31 Aralik 2011
2014 yilinda sona erecek - 55.642.900
2015 yilinda sona erecek 46.439.104 46.439.104
2016 yilinda sona erecek 19.567.636 19.567.636

2017 yilinda sona erecek 58.660.161
124.666.901 121.649.640

Ertelenen vergi varligl, net:

2012 2011
1 Ocak 13.886.571 17.423.629
Ozkaynaklara yansitilan (4.985.956) -
Cari donem ertelenen vergi (gideri)/geliri 2.728.251 (3.537.058)
31 Aralik 11.628.866 13.886.571

31 Aralik 2012 tarihinde sona eren hesap dénemine ait konsolide kapsamli gelir tablolarindaki cari donem vergi gideri ile vergi 6ncesi

kar tizerinden cari vergi orani kullanilarak hesaplanacak vergi giderinin mutabakati asagidaki gibidir:

31 Aralik 2012

Vergi ve ana ortaklik disi paylar dncesi zarar

(65.717.176)

%20 etkin vergi oranindan hesaplanan cari donem vergi geliri 13.143.435
Kullanilmayan ertelenmis vergi varliklarinin etkisi (11.128.580)
Vergiye konu olmayan gelirler 2.326.957
Vergiye konu olmayan giderler (2.137.467)
Diger (85.969)
Toplam 2.118.376
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NOTE 24 - TAX ASSETS AND LIABILITIES (INCLUDING DEFERRED TAX ASSETS AND LIABILITIES) (continued)

The expiration dates of unused accumulated losses are as follows:

31 December 2012 31 December 2011

Expires in 2014 55,642,900
Expires in 2015 46,439,104 46,439,104
Expires in 2016 19,567,636 19,567,636
Expires in 2017 58,660,161 -
124,666,901 121,649,640

Deferred tax asset, net:
2012 2011
1 January 13,886,571 17,423,629
Recognized in equity (4,985,956) -
Current period deferred tax income 2,728,251 (3,537,058)
31 December 11,628,866 13,886,571

The reconciliation of the taxation on income in the consolidated statement of income for the periods ended December 31, 2012 and
the taxation on income calculated with the current tax rate over income from continuing operations before tax is as follows:

31 December 2012

Loss before income taxes (65,717,176)
20% provision for corporate tax calculated by effective tax rate 13,143,435
Effects of carry forward tax losses over which deferred tax asset is not recognised (11,128,580)
Income not subject to tax 2,326,957
Disallowable expenses (2,137,467)
Other (85,969)
Total 2,118,376




KARSAN Faaliyet Raporu 2012 / KARSAN Annual Report 2012

FINANCIAL
STATEMENTS AND
AUDITOR'S REPORT

FINANSAL TABLOLAR VE
BAGIMSIZ DENETC
RAPORU

1 OCAK - 31 ARALIK 2012 HESAP DONEMINE AIT KONSOLIDE
FINANSAL TABLOLARA iLiSKIN ACIKLAYICI DIPNOTLAR

(TUTARLAR AKSi BELIRTILMEDIKCE TURK LiRASI (“TL”) OLARAK iFADE EDILMIlTIR.)

DIPNOT 24 - VERGI VARLIK VE YOKOMLULUKLERi (ERTELENMIS VARLIK VE YOKUMLULUKLER DAHIL) (d evami)

1 Ocak 1 Ocak

31 Aralik 2012 31 Aralik 2011

Odenecek kurumlar vergisi (609.875) (924.883)
Pesin 6denen vergiler 547.510 763.928
Vergiler toplami (62.365) (160.955)

Tiirk vergi mevzuati, ana ortaklik olan Sirketin bagli ortakliklarini konsolide ettigi finansal tablolari iizerinden vergi beyannamesi vermesine olanak
tanimamaktadir. Bu sebeple bu konsolide mali tablolara yansitilan vergi karsiliklari, tam konsolidasyon kapsamina alinan tiim sirketler i¢in ayr
ayri hesaplanmistir.

Tiirkiye’de kurumlar vergisi orani 2012 ve 2011 yillari igin %20°dir.

Sirketler ticer aylik mali karlari tizerinden %20 (31 Aralik 2011: %20) oraninda gegici vergi hesaplar ve o dénemi izleyen ikinci ayin 14. giintine
kadar beyan edip 17. giinii aksamina kadar dderler. Yilicinde 6denen gecici vergi o yila ait olup izleyen yil verilecek kurumlar vergisi beyannamesi
tizerinden hesaplanacak kurumlar vergisinden mahsup edilir. Mahsuba ragmen 6denmis gecici vergi tutari kalmis ise bu tutar nakden iade
alinabilecegi gibi devlete karsi olan herhangi bir baska mali borca da mahsup edilebilir.

Tiirk vergi mevzuatina gére beyanname iizerinde gosterilen mali zararlar bes yili asmamak kaydiyla donem kurum kazancindan indirilebilirler.
Ancak, mali zararlar, ge¢mis yil karlarindan mahsup edilemez.

Yatirim indirimi istisnasi, 5479 sayili Kanun ile 1 Ocak 2006 tarihinden itibaren gecerli olmak iizere yiiriirliikten kaldirlmistir.

Ancak gelir ve kurumlar vergisi miikelleflerinden, ilgili yillarda vergiye tabi kazang (matrah) olusmamasi nedeniyle 31 Aralik 2005 tarihi itibariyle
kullanilmayip sonraki dénemlere devreden yatirim indirimi tutarlari ile 31 Aralik 2005 tarihi itibariyle devam eden projelerle ilgili olarak sonraki
yillarda yapilacak yatinm harcamalari iizerinden hak kazanilacak yatirim indirimi tutarlari igin 31 Aralik 2008 tarihine kadar ii¢ yillik gecis donemi
taninmustir.

Buna gore,

- 31 Aralik 2005 tarihi itibariyle mevcut olup 2005 yili kazanglarindan indirilemeyen (miidevver) yatirim indirimi istisnasi tutarlarini (tevkifata
tabi olan veya %40’lik yatirim indirimleri),

- 24 Nisan 2003 tarihinden &nce yapilan miiracaat lizerine diizenlenen yatirim tesvik belgeleri kapsaminda 1 Ocak 2006 tarihinden 6nce
baslanilan yatinmlar ile ilgili olarak bu tarihten sonra yapilacak yatirrm harcamalar tizerinden 31 Aralik 2005 tarihi itibariyle yiiriirliikte
bulunan mevzuat hiikiimlerine gore hesaplayacaklari ve kullanimi halinde %19,8 oraninda tevkifata tabi olacak yatirim indirimi istisnasi
tutarlarini,

- 24 Nisan 2003 tarihinden sonra Gelir Vergisi Kanunu’nun kaldirilan 19. maddesi kapsaminda 1 Ocak 2006 tarihinden 6nce baslanilan
yatinmlar ile ilgili olarak, yatinmla iktisadi ve teknik bakimdan biittinliik arz edip bu tarihten sonra yapilan yatirimlar tizerinden 31 Aralik
2005 tarihi itibariyle yiriirlikte bulunan mevzuat hiikiimlerine gore hesaplayacaklari %40’lik yatirim indirimi istisnasi tutarlarini,

31 Aralik 2005 tarihinde yiiriirliikte bulunan mevzuat hiikiimlerine gére (5422 sayili Kurumlar Vergisi Kanunu’nun %30 oranindaki kurumlar vergisi
orani ve Gelir Vergisi Kanunu’nun gelir vergisi tevkifati ile ilgili diizenlemeleri dahil) sadece 2006, 2007 ve 2008 yillarina ait kazanglarindan
indirebileceklerdir.

Devreden yatirim indirimine sahip olan sirketler bu uygulamanin iptali i¢cin dava agmistir. Anayasa Mahkemesi 15 Ekim 2009 tarihli oturumunda
Gelir Vergisi Kanunu’nun gecici 69. maddesinde yer alan “sadece 2006, 2007 ve 2008 yillarina ait” ifadelerini iptal etmistir. Anayasa Mahkemesi
Karari resmi gazetede 8 Ocak 2010 tarihinde yayinlanarak yiiriirliige girmistir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(AMOUNTS EXPRESSED iN TURKISH LiRA (“TL”) UNLESS OTHERWISE STATED.)

NOTE 24 - TAX ASSETS AND LIABILITIES (INCLUDING DEFERRED TAX ASSETS AND LIABILITIES) (continued)

1 January- 1 January-

31 December 2012 31 December 2011

Corporate taxes payable (609,875) (924,883)
Prepaid taxes 547,510 763,928
Total taxation (62,365) (160,955)

Turkish tax legislation does not allow for the submission of tax returns over consolidated financial statements prepared by the parent
Company, which include its subsidiaries and affiliates. Accordingly tax considerations reflected in these consolidated financial statements
have calculated separately for each of the companies in the scope of the consolidation.

Corporation tax rate for the fiscal years 2012 and 2011 is 20%.

Corporations are required to pay advance corporation tax quarterly at the rate of 20% on their cor orat p eincome and declare by the 14t
of the second month following the quarter. (December 31, 2011: 20%). Advance tax is payable by the 17t of the second month following
each calendar quarter end. Advance tax paid by corporations is credited against the annual corporation tax liability. The balance of the
advance tax paid may be refunded or used to set off against other liabilities to the government.

Losses are allowed to be carried a maximum of five years to be deducted from the taxable profit of the following years. Tax carry back
is not allowed.

As of January 2006, the exemption for investment allowance has been abolished with Corporate Income Tax Law No. 5479.

A transition period of three years has been provided for income and corporate taxpayers which have investment incentive allowance
rights as of December 31, 2005, which have not yet utilised and which have been deferred to the following years where corporate income
may be insufficient and where investment allowance will be earned from the investment expenditures made for the ongoing projects
as of December 31, 2005.

According to this,

- investment allowances that exist at December 31, 2005 and that cannot be deductible from income generated in 2005 (advance
corporate tax or investment allowance of 40%),

- investment allowances calculated in accordance with the legislation valid as of December 31, 2005 and its related 19.8% tax
deduction for investment incentive share certificates granted prior to April 24, 2003 and started before January 1, 2006; and

- investment allowances calculated at a rate of 40% in accordance with the legislation valid as of December 31, 2005 for investment
incentives granted after April 24, 2003 in accordance with the abolished Article No.19 of Corporate Income Tax Law, which were
started before December 31, 2005 and which present an economic and technical integrity with the investments, can be utilised
for the income generated in the years 2006, 2007 and 2008 in accordance with the articles valid on December 31, 2005 (including
the 30% corporate tax rate).

In accordance with the abolished Article No.19 of Corporate Income Tax Law, which were started before December 31, 2005 and which
present an economic and technical integrity with the investments, can be utilised for the income generated in the years 2006, 2007 and
2008 in accordance with the articles valid on December 31, 2005 (including the 30% corporate tax rate)

Companies which have investment incentive applied to court for the cancellation of the law. The Constitutional Court abolished the
provisions of Temporary Article 69 of the Income Tax Law regarding the time limitation to the investment allowance in its meeting held
on October 15, 2009. The decision of the Constitutional Court on the cancellation of the time limitation for investment allowance for
the years 2006, 2007 and 2008 came into force with its promulgation in the Official Gazette, dated January 8, 2010, and thereby the time
limitation regarding investment allowance was removed.
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DIPNOT 25 - HISSE BASINA KAYIP NOTE 25 - LOSS PER SHARE

31 Aralik 2012 ve 31 Aralik 2011 tarihlerinde sona eren donemler Grup hisselerinin agirlikli ortalamasi ve birim hisse basina kar hesaplamalari
asagidaki gibidir (nakit artislarinin bedelsiz hisse icermedigi varsayilmistir):

A summary of the weighted average number of shares outstanding for the year ended in 31 December 2012 and 31 December 2011 and
the basic earnings per share calculation is as follows:

31 Aralik 2012 31 Aralik 2011 31 December 2012 31 December 2011

Tedaviildeki hisse senedinin agirlikli ortalama adedi

Net dénem (zarari) (TL)
Hisse basina (zarar) (TL)

DIPNOT 26 - iLISKiLi TARAF ACIKLAMALARI

iliskili taraflarla bakiyeler

a) iliskili taraflardan ticari alacaklar

26.000.000.000

(63.598.800)
(0,00245)

31 Aralik 2012

20.155.588.985
(33.241.163)
(0,00165)

31 Aralik 2011

Ana ortak tarafindan yonetilen diger sirketler

Weighted average number of outstanding shares
Net (loss) for the period (TL)
Net (loss) per share (TL)

NOTE 26 - RELATED PARTY DISCLOSURES

Balances with related parties

a) Trade receivables from related parties

18,353,870,344
(41,082,368)
(0.00224)

31 December 2012

11,813,186,813
(57,093,580)
(0.00483)

31 December 2011

Karsa Otomotiv Pazarlama Ticaret A.S. 16.456.101 5.774.190 Other companies managed by main shareholder
Karland Otomotiv A.S. 722.276 993.068 Karsa Otomotiv Pazarlama Ticaret A.S. 16,456,101 5,774,190
Heksagon Miihendislik A.S. 2.131 Karland Otomotiv A.S. 722,276 993,068
Mercan Sigorta Aracilik Hizmetleri A.S. 3.141 - Heksagon Miihendislik A.S. 2,131
17.183.649 6.767.258 Mercan Sigorta Aracilik Hizmetleri A.S. 3,141 -
17,183,649 6,767,258

b) iliskili taraflardan diger alacaklar

31 Aralik 2012

31 Aralik 2011

Ana ortak tarafindan yonetilen diger sirketler

b) Other receivables from related parties

31 December 2012

31 December 2011

Other companies managed by main shareholder

Heksagon Miihendislik A.S. 108.603 367.278 Heksagon Miihendislik A.S. 108,603 367,278
Sirena Marine Denizcilik ve Ticaret A.S. 95.166 Sirena Marine Denizcilik ve Ticaret A.S. 95,166
203.769 367.278 203,769 367,278

¢) iliskili taraflara ticari borglar

31 Aralik 2012

31 Aralik 2011

¢) Trade payables to related parties

31 December 2012

31 December 2011

Ortaklar Shareholders
Kiraca Holding A.S. 25.012.159 1.530.447 Kiraca Holding A.S. 25,012,159 1,530,447
Ana ortak tarafindan yonetilen diger sirketler Other companies managed by main shareholder
Silco S.A. 62.613.374 35.457.826 Silco S.A. 62,613,374 35,457,826
Sirena Marine Denizcilik ve Ticaret A.S. 4.612.416 1.168.886 Sirena Marine Denizcilik ve Ticaret A.S. 4,612,416 1,168,886
Heksagon Miihendislik A.S. 1.878.352 3.010.080 Heksagon Miihendislik A.S. 1,878,352 3,010,080
Kirsan Turizm ve Otomotiv San.ve Tic. A.S. 66.793 119.997 Kirsan Turizm ve Otomotiv San.ve Tic. A.S. 66,793 119,997
Kok Ziraat Turizm San.ve Tic.AS. 42.599 55.331 Kok Ziraat Turizm San.ve Tic.AS. 42,599 55,331
Kar Ingaat Taahhiit San. ve Tic. A.S. 39.170 25.104 Kar insaat Taahhiit San. ve Tic. A.S. 39,170 25,104
Heksagon Danismanlik ve Ticaret A.S. 138 2.285 Heksagon Danismanlik ve Ticaret A.S. 138 2,285
Mercan Sigorta Aracilik Hizmetleri A.S. 49.003 Mercan Sigorta Aracilik Hizmetleri A.S. - 49,003
94.265.001 41.418.959 94,265,001 41,418,959
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DIPNOT 26 - iLiSKILi TARAF ACIKLAMALARI (devami) NOTE 26 - RELATED PARTY DISCLOSURES (continued)

d) iligkili taraflara diger borclar

31 Aralik 2012

31 Aralik 2011

d) Other payables to related parties

31 December 2012

31 December 2011

Ortaklar Shareholders
Diger 2.158 2.158 Other 2,158 2,158
2.158 2.158
2,158 2,158
iliskili taraflarla islemler 1 Ocak - 1 Ocak - Transactions with related parties 1 January - 1 January -

31 Aralik 2012

31 Aralik 2011

31 December 2012

31 December 2011

Satislar

Ana ortak tarafindan yonetilen sirketler

Sales

Other companies managed by main shareholder

Karsa Otomotiv Pazarlama Ticaret A.S. 24.927.536 16.725.790 Karsa Otomotiv Pazarlama Ticaret A.S. 24,927,536 16,725,790
Karland Otomotiv A.S. 722.804 3.277.891 Karland Otomotiv A.S. 722,804 3,277,891
Sirena Marine Denizcilik ve Ticaret A.S. 55.510 Sirena Marine Denizcilik ve Ticaret A.S. 55,510 -
Heksagon Miihendislik A.S. 43.777 40.488 Heksagon Miihendislik A.5. 43,777 40,488
Silco S.A. 352.034 Silco S.A. 352,034
Kok Ziraat Turizm San. ve Tic. A.S. 97.948 K6k Ziraat Turizm San. ve Tic. A.3. 97,948
Toplam 25.749.627 20.494.151 Total 25,749,627 20,494,151
10cak - 10cak - 1 January - 1)anuary -
31 Aralik 2012 31 Aralik 2011 31 December 2012 31 December 2011
Yurtici Aimlar Domestic Purchases
Ortaklar Shareholders
Kiraca Holding A.S. 6.716.452 3.415.234 Kiraca Holding A.S. 6,716,452 3,415,234
Ana ortak tarafindan yonetilen diger sirketler Other companies managed by main shareholder
Heksagon Miihendislik A.S. 31.087.936 26.375.300 Heksagon Miihendislik A.S. 31,087,936 26,375,300
Sirena Marine Denizcilik ve Ticaret A.S. 4.571.467 3.345.269 Sirena Marine Denizcilik ve Ticaret A.S. 4,571,467 3,345,269
Karsa Otomotiv Pazarlama Ticaret A.S. 1.172.981 73.480 Karsa Otomotiv Pazarlama Ticaret A.S. 1,172,981 73,480
Mercan Sigorta Aracilik Hizmetleri A.S. 564.006 636.316 Mercan Sigorta Aracilik Hizmetleri A.S. 564,006 636,316
Kirsan Turizm ve Otomotiv San. ve Tic. A.S. 528.951 497.456 Kirsan Turizm ve Otomotiv San. ve Tic. A.S. 528,951 497,456
Heksagon Danigsmanlik ve Ticaret A.S. 491.002 313.180 Heksagon Danismanlik ve Ticaret A.S. 491,002 313,180
Kok Ziraat Turizm San. ve Tic .A.S. 297.541 256.121 Kok Ziraat Turizm San. ve Tic. A.S. 297,541 256,121
Karland Otomotiv A.S. 3.059 13.621 Karland Otomotiv A.S. 3,059 13,621
Kar ingaat Taahhiit San. ve Tic. A.S. 6.999 5.030 Kar insaat Taahhiit San. ve Tic. A.S. 6,999 5,030
Toplam 45.440.394 34.931.007 Total 45,440,394 34,931,007
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DiPNOT 26 - iLiSKiLi TARAF ACIKLAMALARI (devami)
Grup, Kiraga Holding’den bilgi sistemleri, insan kaynaklari, finansman ve diger danismanlik hizmetleri almaktadir.

Grup’un, Sirena Marine ile olan iligkisi Organize Sanayi Bolgesi’ndeki fabrikasi ile ilgili ekipman alimlarindan kaynaklanmaktadir. Ayrica
J10 ve BredaMenarinibus araglarinin tiretiminde kullanilmak iizere parca temin edilmektedir.

Grup, istanbul’daki ofis icin K&k Ziraat A.S.’ye aylik olarak kira 8demektedir. S6z konusu ofisin giivenlik, dogalgaz, bakim onarim, temizlik
ve diger ortak giderleri Kok Ziraat A.S. tarafindan aylik olarak faturalanmaktadir.

Grup, Renault Trucks kamyon tretiminde kullanilmak tizere yurtdisindan temin etmekte oldugu parcalari merkezi Cenevre’de bulunan
iliskili sirketi olan Silco S.A. firmasindan almaktadir.

Grup, Heksagon Danismanlik A.S.’ye aylik olarak ofis kullanim bedeli 6demektedir.

Grup, Heksagon Miihendislik’ten tiretmis oldugu ve iiretecegi araglarla ilgili ihtiya¢ duydugu konularda miihendislik ve tasarim hizmeti
almaktadir.

1 Ocak -
31 Aralik 2012

1 Ocak -
31 Aralik 2011

Yurtdisi Alimlar

Silco S.A. 101.044.001 194.904.139
Toplam 101.044.001 194.904.139
10cak - 10cak -

31 Aralik 2012

31 Aralik 2011

Vade Farki ve Faiz giderleri

Ortaklar

Kiraca Holding A.S. 2.597.418 307.312
Karsa Otomotiv Pazarlama Tic. A.S. 19.198
Karland Otomotiv A.S. 4.249
Toplam 2.597.418 330.759
Ana ortak tarafindan yénetilen diger sirketler

Kar insaat Taahhiit San. ve Tic. A.S. 4.673 -
Sirena Marine Denizcilik ve Tic. A.S. 16.983
Toplam 4.673 16.983
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NOTE 26 - RELATED PARTY DISCLOSURES (continued)
The Group receives information systems, human resources, financing and other consulting services from Kiraca Holding.

The Group purchases equipments for its factory located in Industrial Zone from Sirena Marine. Also parts used in the manufacturing of J10
and Breda Menarinibus vehicles are purchased.

Group pays monthly rent to Kok Ziraat A.S. for Istanbul office. Such expenses include other expenses related to security, natural gas, repair
and maintenance, cleaning and office building and are invoiced monthly by Kok Ziraat A.S.

The Group purchases spare parts to use in the production of Renault Trucks and purchased the spare parts to use in the production of Renault
Trucks from Silco S.A. which is based in Geneva.

The Group pays office usage fee to Heksagon Danismanlik A.S. on monthly basis.

The Group receives engineering and design services for vehicles produced or to be produced by Heksagon Engineering.

1)January - 1January -
31 December 2012 31 December 2011

Imports
Silco S.A. 101,044,001 194,904,139
Total 101,044,001 194,904,139

1January - 1January -
31 December 2012 31 December 2011

Late Charges and Interest Expenses

Shareholders

Kiraga Holding A.S. 2,597,418 307,312
Karsa Otomotiv Pazarlama Tic. A.S. - 19,198
Karland Otomotiv A.S. - 4,249
Total 2,597,418 330,759

Other companies managed by main shareholder

Kar insaat Taahhiit San. ve Tic. A.S. 4,673 -
Sirena Marine Denizcilik ve Tic. A.S. - 16,983

Total 4,673 16,983
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DiPNOT 26 - iLiSKiLi TARAF ACIKLAMALARI (devami)
Ust diizey yoneticilere saglanan faydalar:

Dénem icerisinde st diizey yoneticilere saglanan faydalar asagidaki gibidir:

1 Ocak - 1 0Ocak -
31 Aralik 2012 31 Aralik 2011

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 26 - RELATED PARTY DISCLOSURES (continued)
Remuneration paid to the key management personnel:

Remunerations provided to key management personnel are as follows:

1 January - 1 January -
31 December 2012 31 December 2011

Ucretler ve diger faydalar 2.641.945 3.580.300

Grup iist diizey ydnetim kadrosunu, yénetim kurulu iiyeleri, genel miidiir ve genel miidiir yardimcilani olarak belirlemistir. Ust diizey
yoneticilere saglanan faydalar tutari, maas, prim, SGK isveren primi, issizlik isveren primi ile yonetim kurulu tiyelerine 6denen huzur
hakkini icermektedir.

DiPNOT 27 - FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NiTELiGi VE DUZEYi

Finansal risk yonetimi

Grup faaliyetlerinden dolayi ¢esitli finansal risklere maruz kalmaktadir. Bu riskler; kredi riski, piyasa riski (kur riski, makul deger faiz
orani riski, fiyat riski ve nakit akim faiz orani riskini icerir) ve likidite riskidir. Grup’un genel risk yonetimi programi, finansal piyasalarin
degiskenligine ve muhtemel olumsuz etkilerin Grup’un finansal performansi iizerindeki etkilerini asgari seviyeye indirmeye
yogunlasmaktadir.

Finansal risk yonetimi, Grup’un belirledigi genel esaslar dahilinde kendi Yonetim Kurullan tarafindan onaylanan politikalar cercevesinde
her bir bagli ortaklik tarafindan uygulanmaktadir.

Sermaye risk yonetimi

Grup, sermaye yonetiminde, bir yandan faaliyetlerinin siirekliligini saglamaya calisirken, diger yandan da borg ve 6zkaynak dengesini
en verimli sekilde kullanarak kara ge¢meyi hedeflemektedir.

Grup’un sermaye maliyeti ile birlikte her bir sermaye sinifiyla iliskilendirilen riskler Grup’un tist yonetimi tarafindan degerlendirilir.
Bu incelemeler sirasinda iist yonetim sermaye maliyeti ile birlikte her bir sermaye sinifiyla iliskilendirilebilen riskleri degerlendirir
ve Yonetim Kurulu’nun kararina bagli olanlari Yonetim Kurulu’nun degerlendirmesine sunar. Grup, iist yonetim ve Yonetim Kurulu’nun
degerlendirmelerine dayanarak, sermaye yapisini yeni bor¢ edinilmesi veya mevcut olan borcun geri 6denmesiyle oldugu kadar,
temettii 6demeleri, yeni hisse ihraci ve hisselerin geri satin alimi yoluyla dengede tutmayi amaglamaktadir.

Grup sermayeyi toplam yiikiimliilik sermaye oranini kullanarak izler. Bu oran net borcun toplam sermayeye béliinmesiyle bulunur.
Net borg, nakit ve nakit benzeri degerlerin toplam yiikiimliilik tutarindan (bilancoda gésterildigi gibi finansal borglari igerir)
diistlmesiyle hesaplanir. Toplam sermaye, bilancoda gosterildigi gibi 6zkaynak ile net borcun toplanmasiyla hesaplanir.

Salaries and other short-term benefits 2,641,945 3,580,300

The Group determines key management personnel as the members of board of directors, general manager and assistant general
managers. Amount of benefits provided to key management personnel includes salary, Social Security Institution employer premium,
and unemployment employer premium and attendance fee paid to members of Board of Directors.

NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS

Financial risk management

The Group’s activities expose it to a variety of financial risks; these risks are market risk including the effects of changes in debt and
equity market prices, foreign currency exchange rates, fair value interest rate risk and cash flow interest rate risk, credit risk, and
liquidity risk. The Group’s overall risk management programme focuses on the unpredictability of financial markets and seeks to
minimise potential adverse effects on the financial performance of the Group.

Financial risk management is carried out by individual subsidiaries under policies, which are approved by their Board of Directors
within the limits of general principles set by the Company.

Capital risk management

The Group manages its capital to ensure that it will be able to continue as a going concern while generating the return to stakeholders
through the optimisation of the debt and the equity balance.

The management of the Group evaluates the cost of capital and the risks associated with each class of capital. As a part of this
evaluation, the management considers the cost of capital and the risks associated with each class of capital and present the
evaluations subject to the decision of the Board of Directors to the Board of Directors. Based on the evaluations of the management
and the Board of Directors, the Group aims to balance its overall capital structure through the payment of dividends, new share
issues and share buy-backs as well as the issue of new debt or the redemption of existing debt.

The Group controls its capital using total liabilities/total capital ratio. This ratio is the calculated as net debt divided by the total
capital amount. Net debt is calculated as total liability amount (comprises of financial liabilities, leasing and trade payables as
presented in the balance sheet) less cash and cash equivalents. Total capital is calculated as equity plus the net debt amount as
presented in the balance sheet.
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DiPNOT 27 - FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NiTELiGi VE DUZEYi (devami)

31 Aralik 2012 31 Aralik 2011

Toplam yiikiimliliikler 243.528.901 141.326.281
Eksi: Nakit ve nakit benzeri degerler (Dipnot 5) (14.398.777) (3.731.307)
Net borg 229.130.124 137.594.974
Ozkaynak 252.851.093 154.504.466
Toplam sermaye 481.981.217 292.099.440
Net Bor¢/Toplam Sermaye Orani %48 %47

Kredi riski yonetimi

Finansal varliklarin sahipligi karsi tarafin s6zlesmeyi yerine getirememe riskini beraberinde getirir. Ticari alacaklarin 6nemli bir
kismi bayilerdendir. Grup bayileri tizerinde bir kontrol sistemi kurmus olup bu islemlerden dogan kredi riski yonetimce takip
edilmektedir ve her bir borglu icin bu riskler sinirlandirilmistir. Yurtici arag satisi nedeniyle olusan bayi alacaklarinda uygulanan
Dogrudan Bor¢lanma Sistemi (“DBS”) sayesinde, Grup bayilerin anlasmali bankalarindaki kredi limitleri tutari kadar alacagini risksiz
olarak teminat altina almis ve alacak vadelerinde bankalardan tahsil etmektedir. Bayi alacaklarinin tahsilinde kullanilan DBS, kredi
riskinin azaltilmasinda etkili bir yontemdir.
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NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

31 December 2012 31 December 2011

Total liabilities 243,528,901 141,326,281
Less: Cash and cash equivalents (Note 5) (14,398,777) (3,731,307)
Net liability 229,130,124 137,594,974
Total equity 252,851,093 154,504,466
Total capital 481,981,217 292,099,440
Net debt/Total capital ratio 48% 47%

Credit risk management

Credit risk refers to the risk that counterparty will default on its contractual obligations resulting in financial loss to the Group.
A significant part of the trade receivables are comprised of due from dealers. The Group monitors the credit risk arising from the
transactions with dealers via the control system. The Direct Debiting System (“DDS”) is applied for receivables related to the
domestic vehicle sales to the dealers. Accordingly, receivables within the predetermined limits agreed with the banks are risk free
and collected on due dates. DDS used in the collection of receivables of the dealers is an effective method to reduce credit risk.
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NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Credit risk management (Continued)

Finansal arag tiirleri itibariyle maruz kalinan kredi riskleri Alacaklar Credit risk of financial instruments Receivables
Ticari Alacaklar Diger Alacaklar Trade Receivables Other Receivables
31 Aralik 2012 iligkili Taraf | Diger Taraf |iligkili Taraf | Diger Taraf Banl;:‘l::’:idl:l:i AEE: izer 31 December 2012 Related Party| Third Party [Related Party |Third Party Dep::i:sk N other
Raporlama tarihi itibariyle maruz kalinan azami kredi riski (*) 17.183.660 | 66.781.876| 203.769 -| 14.389.317 9.460 Maximum credit risk as of reporting date (*) (A+B+C+D+E) 17,183,660 | 66,781,876 203,769 -| 14,389,317 9,460
(A+B+C+D+E)
- The part of maximum risk under guarantee with collateral etc. - | 49,056,428
- Azami riskin teminat, vs ile giivence altina alinmis kismi - | 49.056.428
A. Net book value of financial assets that are neither past due 13,418,803 | 46,446,342
A.Vadesi gegmemis ya da deger diisiikliigiine ugramamis finansal | 13.418.803 | 46.446.342 nor impaired

varliklarin net defter degeri (**)

B. Kosullari yeniden goriisiilmiis bulunan, aksi takdirde

vadesi gecmis veya deger diisiikligiine ugramis sayilacak finansal

varliklarin defter degeri - C. Carrying value of financial assets that are past due but not 3,764,857 | 20,335,534
impaired
C. Vadesi ge¢mis ancak deger diisiikliigiine ugramamis 3.764.857 | 20.335.534 - The part under guarantee with collateral etc. - | 5,456,391

varliklarin net defter degeri

- Teminat, vs ile giivence altina alinmis kismi - | 5.456.391 D. Net book value of the assets impaired
- Overdue (gross carrying amount) - | 1,955,588
D. Deger diisiikliigiine ugrayan varliklarin net defter degerleri - Impairment (-) - 1(2,955,588)
- Vadesi ge¢mis (briit defter degeri) - | 1.955.588 - The part of net value under guarantee with collateral etc.
- Deger diisiikliigii (-) - [(1.955.588) - Not due (gross carrying amount)

- Net degerin teminat, vs ile giivence altina alinmis kismi

- Vadesi gegmemis (briit defter degeri)

- Deger diisuiklugii (1)

- Net degerin teminat, vs ile giivence altina alinmis kismi

E. Bilanco disi kredi riski iceren unsurlar

(*) Tutarin belirlenmesinde, alinan teminatlar gibi, kredi giivenilirliginde artis saglayan unsurlar dikkate alinmamistir.

B. Net book value of financial assets that are renegotiated, if not

that will be accepted as past due or impaired.

- Impairment (-)

- The part of net value under guarantee with collateral etc.

E. Off balance sheet items with credit risk

(*) Items that increase the credit reliability, such as; letter of guarantees received, are not taken into account in the calculation.
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NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Credit risk management (continued)

Finansal arag tiirleri itibariyle maruz kalinan kredi riskleri Alacaklar Credit risk of financial instruments Receivables
Ticari Alacaklar Diger Alacaklar Trade Receivables Other Receivables
31 Aralik 2011 iliskili Taraf | Diger Taraf | iliskili Taraf | Diger Taraf Banl;nael:;dl;aalii Ar:i:lr::l Diger 31 December 2011 Related Party| Third Party |Related Party | Third Party Dep:sairtl: N other
Raporlama tarihi itibariyle maruz kalinan azami kredi riski (*) Maximum credit risk as of reporting date (*) (A+B+C+D+E)
(A+B+C+D+E) 6.767.258 | 55.447.246 367.278 - 3.723.321 7.986 6,767,258 |55,447,246| 367,278 - 3,723,321 7,986
- Azami riskin teminat, vs ile glivence altina alinmis kismi - | 41.580.066 - - The part of maximum risk under guarantee with collateral etc. 41,580,066 - - - -
A.Vadesi gecmemis ya da deger diisiikliigiine ugramamis finansal A. Net book value of financial assets that are neither past due
varliklarin net defter degeri (**) 3.641.546 | 52.452.789 - nor impaired 3,641,546 52,452,789 . . ) )
B. Net book value of financial assets that are renegotiated, if not
B. Kosullari yeniden goriisiilmiis bulunan, aksi takdirde that will be accepted as past due or impaired. ) . ) ) i .
vadesi ge¢cmis veya deger diisiikligiine ugramis sayilacak finansal
varliklarin defter degeri ) ) C. Carrying value of financial assets that are past due but not
impaired 3,125,712 | 2,994,457 - - - -
C. Vadesi ge¢mis ancak deger diisiikligiine ugramamis - The part under guarantee with collateral etc. - 123,244 - - - -
varliklarin net defter degeri 3.125.712 | 2.994.457 -
- Teminat, vs ile glivence altina alinmis kismi ) 123.244 ) D. Net book value of the assets impaired
- Overdue (gross carrying amount) - | 1,906,708 - - - -
D. Deger diisiikliigiine ugrayan varliklarin net defter degerleri - Impairment (-) - 1(1,906,708) - - B R
- Vadesi ge¢mis (briit defter degeri) - | 1.906.708 i - The part of net value under guarantee with collateral etc. - - - - - -
- Deger duisiiklugi (-) - |(1.906.708) . - Not due (gross carrying amount) - - - - - -
- Net degerin teminat, vs ile giivence altina alinmig kismi - - - Impairment (9 - - - - R R
- Vadesi ge¢memis (briit defter degeri) i . - The part of net value under guarantee with collateral etc. - - - - - -
- Deger diisiikliigii (-) - -
- Net degerin teminat, vs ile giivence altina alinmis kismi - - E. Off balance sheet items with credit risk - - - - - R
E. Bilango disi kredi riski iceren unsurlar - -

(*) Tutarin belirlenmesinde, alinan teminatlar gibi, kredi giivenilirliginde artis saglayan unsurlar dikkate alinmamistir.

(*) Items that increase the credit reliability, such as; letter of guarantees received, are not taken into account in the calculation.
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DiPNOT 27 - FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NiTELiGi VE DUZEYi (devami)

Kredi riski yonetimi (devami)

Vadesi gecen alacaklarin yaslandirmasi asagidaki gibidir:
31 Aralik 2012

31 Aralik 2011

Vadesi lizerinden 1-30 giin ge¢mis 2.850.111 1.494.276
Vadesi lizerinden 1-3 ay ge¢mis 6.595.101 691.976
Vadesi lizerinden 3-12 ay ge¢mis 1.151.920 664.260
Vadesi lizerinden 1-5 yil ge¢mis 9.738.402 143.945
Toplam vadesi ge¢mis alacaklar 20.335.534 2.994.457
Teminat ile giivence altina alinmis kismi 5.456.391 123.244

Likidite risk yonetimi

Grup, tahmini ve fiili nakit akimlarini diizenli olarak takip ederek ve finansal varliklarin ve yiikiimliiliiklerin vadelerinin

eslestirilmesi yoluyla yeterli fonlarin ve bor¢lanma rezervinin devamini saglayarak, likidite riskini yonetir.
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NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Credit risk management (continued)

Aging analysis for overdue receivables is as follows:
31 December 2012 31 December 2011

1-30 days overdue 2,850,111 1,494,276
1-3 months overdue 6,595,101 691,976
3-12 months overdue 1,151,920 664,260
1-5 years overdue 9,738,402 143,945
Total overdue receivables 20,335,534 2,994,457
The part under guarantee with collateral 5,456,391 123,244

Liquidity risk management
The Group manages liquidity risk by maintaining adequate reserves, banking facilities and reserve borrowing facilities by
continuously monitoring forecast and actual cash flows and matching the maturity profile of financial assets and liabilities.
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DiPNOT 27 - FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NiTELiGi VE DUZEYi (devami)

Likidite risk yonetimi (devami)

31 Aralik 2012

Sozlesme
uyarinca nakit
cikislar
toplami 3aydan 3-12 1-5yil 5yildan
Sozlesme uyarinca vadeler | Defter Degeri (I+I+I+1V) kisa (1) ay arasi (1) arasi (1) uzun (V)
Tiirev olmayan
finansal yiikiimliiliikler
Banka kredileri 228.330.070 | 242.946.928 | 21.877.725 11.524.511| 209.544.692
Faktoring borclari 10.934.937 | 10.934.937 | 10.934.937
Finansal kiralama borglari 4.263.894 4.837.412 428.835 1.279.090 3.129.487
Ticari borglar 106.748.316 | 106.772.640 | 106.772.640
iliskili taraflara boglar 94.267.159 | 94.267.159 | 94.267.159
Toplam yiikiimliiliik 445.676.676 |460.891.376 | 235.413.596 12.803.601| 212.674.179 -
31 Aralik 2011
Sozlesme
uyarinca nakit
cikislar
toplami 3aydan 3-12 1-5yil 5yildan
Sozlesme uyarincavadeler | Defter Degeri | (I+lI+11I+IV) kisa (1) ay arasi (II) arasi (111 uzun (IV)
Tiirev olmayan
finansal yiikiimliiliikler
Banka kredileri 128.771.203 | 147.391.173 | 11.416.835 27.074.957| 108.899.381 -
Faktoring Borglari 12.555.078 | 12.555.078 | 12.555.078 -
Ticari borglar 110.561.137 | 111.050.602 | 111.050.602 -
iligkili taraflara boglar 41.421.117 | 41.421.117 | 41.421.477 -
Toplam yiikiimliiliik 293.308.535 | 312.417.970 | 176.443.992 27.074.957| 108.899.381 -

Piyasa riski yonetimi

Faaliyetleri nedeniyle Grup, doviz kurundaki ve faiz oranindaki degisiklikler ile ilgili finansal risklere maruz kalmaktadir.

Grup diizeyinde karsilasilan piyasa riskleri, duyarlilik analizleri esasina gore dl¢iilmektedir.

Cari donemde Grup’un maruz kaldigi piyasa riskinde ya da karsilasilan riskleri ele alis yonteminde veya bu riskleri nasil 6l¢tiigiine
dair kullandig1 yontemde, dnceki seneye gore bir degisiklik olmamistir.
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NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Liquidity risk management (continued)

31 December 2012

Agreed total

cashoutflows| Lessthan 3-12 1-5 years More than
Agreement terms Net book value | (I+lI+I1I+IV) | 3 months (I) months (II) (my | 5years (IV)
Non-derivative
financial liabilities
Bank loans 228,330,070 | 242,946,928 | 21,877,725 11,524,511 209,544,692
Factoring payables 10,934,937 | 10,934,937 | 10,934,937
Finance lease liabilities 4,263,894 4,837,412 428,835 1,279,090 3,129,487
Trade payables 106,748,316 | 106,772,640 | 106,772,640
Payables to related parties 94,267,159 | 94,267,159 | 94,267,159
Total liabilities 445,676,676 | 460,891,376 | 235,413,596 12,803,601 | 212,674,179 -
31 December 2011

Agreed total

cash outflows Less than 3-12 1-5 years More than
Agreement terms Net book value | (I+l1+111+1V) | 3 months (I) months (II) () | S5years (IV)
Non-derivative
financial liabilities
Bank loans 128,771,203 | 147,391,173 | 11,416,835 27,074,957| 108,899,381
Factoring payables 12,555,078 | 12,555,078 | 12,555,078
Trade payables 110,561,137 | 111,050,602 | 111,050,602
Payables to related parties 41,421,117 | 41,421,117 | 41,421,477
Total liabilities 293,308,535 | 312,417,970 | 176,443,992 27,074,957 108,899,381 -

Market risk

The Group’s activities expose it primarily to the financial risks of changes in foreign exchange rates and interest rates.

At a Group level market risk exposures are measured by sensitivity analysis.

There has been no change to the Group’s exposure to market risks or the manner which it manages and measures the risk compared

to prior year.
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DiPNOT 27 - FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NITELiGi VE DUZEYi (devami) NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Kur riski yonetimi

Grup, doviz cinsinden borglu veya alacakli bulunulan meblaglarin Tiirk Lirasi’na ¢evrilmesinden dolayi kur degisiklerinden dogan

doviz kuru riskine maruz kalmaktadir. S6z konusu déviz kuru riski, yabanci para pozisyonunun analiz edilmesi ile takip edilmektedir.

Asagidaki tablo 31 Aralik 2012 ve 2011 tarihleri itibariyle Grup’un yabanci para pozisyonu riskini 6zetlemektedir:

Foreign currency risk management

Transactions involving foreign currency balances expose the Group to foreign currency risk. The foreign currency denominated
assets and liabilities of monetary and non-monetary items are as follows:

31 December 2012

31 Aralik 2012 TL Equivalent
TL Karsiligi (Functional
(Fonksiyonel currency usD EUR GBP CHF
para birimi) | ABD Dolar EURO GBP CHF 1. Trade receivables 32,170,725 60,385 13,628,439 4,557
1. Ticari alacak 32.170.725 60.385| 13.628.439 4.557 2a. Monetary financial assets 251,482 99,978 5,700
2a. Parasal finansal varliklar 251.482 99.978 5.700 2b. Non-monetary financial assets
2b. Parasal olmayan finansal varliklar 3. Other 25,644,475 600,272| 10,449,645
3. Diger 25.684.475 600.272] 10.449.645 4. CURRENT ASSETS 58,066,682 660,657| 24,178,062 10,257
4. DONEN VARLIKLAR 58.066.682 660.657 24.178.062 10.257 5. Trade receivables
5. Ticari alacaklar 6a. Monetary financial assets
6a. Parasal finansal varliklar 6b. Non-monetary financial assets
6b. Parasal olmayan finansal varliklar 7. Other
7. Diger 8. NON-CURRENT ASSETS
8. DURAN VARLIKLAR
9. TOTAL ASSETS 58,066,682 660,657 24,178,063 10,257
9. TOPLAM VARLIKLAR 58.066.682 660.657 24.178.063 10.257
10. Trade payables 112,375,706 6,244,190 43,040,981 8,674
10. Ticari borclar 112.375.706 6.244.190|  43.040.981 8.674 11, Financial liabilities 37,941,854 668,016| 15,627,439
11. Finansal yiikiimliilikler 37.941.854 668.016| 15.627.439 12a. Other monetary liabilities 156,918 300 66,498
12a. Parasal olan diger yiikiimliiliikler 156.918 300 66.498 12b. Other non-monetary liabilities
12b. Parasal olmayan diger yiikiimldliikler 13. CURRENT LIABILITIES 150,474,488 | 6,912,506 58,734,918 8,674
13. KISA VADELI YUKUMLULUKLER 150.474.488 6.912.506 58.734.918 8.674 14. Trade payables
14. Ticari borglar 15. Financial liabilities 60,732,791 25,825,059
15. Finansal yiikiimliiliikler 60.732.791 25.825.059 16a. Other monetary liabilities
16a. Parasal olan diger yiikiimliiliikler 16b. Other non-monetary liabilities
16b. Parasal olmayan diger yiiklimliliikler 17. NON-CURRENT LIABILITIES 60,732,791 25,825,059
17. UZUN VADELI YOKUMLULUKLER 60.732.791 25.825.059 18. TOTAL LIABILITIES 211,207,269 | 6,912,506 84,559,977 8,674
18. TOPLAM YUKUMLULUKLER 211.207.269 6.912.506 84.559.977 8.674 19. Net Asset / (Liability) Position of the
19. Bilanco disi tiirev araglarin net varlik / Off- Balance-Sheet Foreign Currency
yukumliiltik pozisyonu (19a-19b) Derivatives (19a-19b)
19a. Aktif karakterli bilanco disi déviz cinsinden 19a. Off-balance sheet foreign currency derivative
tiirev dirtinlerin tutan assets
19b. Pasif karakterli bilango disi déviz cinsinden 19b. Off-balance sheet foreign currency
tiirev lirlinlerin tutari derivative liabilities - - -
20. Net yabanci para varlik yiikiimliliik 20. Net Foreign currency asset / (liability) Position |(153,140,588) |  (6,251,849) | (60,381,915) 1,583
pozisyonu (153.140.588) |  (6.251.849) | (60.381.915) 1.583 21. Net Foreign currency asset / (liability) Position
21. Parasal kalemler net yabanci para varlik / of the Monetary Items
yuikiimliiliik pozisyonu (1+2a+5+6a-10-11-12a-14-15-16a) (178,785,063) |  (6,852,121)| (70,831,560) 1,582
(1+2a+5+6a-10-11-12a-14-15-16a) (178.785.063) (6.852.121) | (70.831.560) 1.582 22. Fair value of foreign currency hedged
22. Doviz hedge'i i¢in kullanilan finansal financial assets
araclarin toplam gercege uygun degeri 23. Hedged foreign currency assets
23. Doviz varliklarin hedge edilen kisminin tutar 24, Hedged foreign currency liabilities i
24, Doviz ylikiimliliklerin hedge edilen kisminin 25. Exports 215,508,746 22,155 89,901,331 15,510
tUta.n 26. Imports 350,183,868 3,721,382 | 144,222,424 40,682 975,193
25. lhracat 215.508.746 22.155 89.901.331 15.510
26. ithalat 350.183.868 3.721.382| 144.222.424 40.682 975.193
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NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Foreign currency risk management (continued)

31 December 2011

TL Equivalent
(Functional
currency UsD EUR GBP
1. Trade receivables 29,215,226 19,995 11,939,380
2a. Monetary financial assets 1,675,114 - 669,759 13,150
2b. Non-monetary financial assets -
3. Other 7,689,084 3,138,334 720,633
4. CURRENT ASSETS 38,579,424 3,158,329 13,329,772 13,150
5. Trade receivables
6a. Monetary financial assets
6b. Non-monetary financial assets
7. Other
8. NON-CURRENT ASSETS
9. TOTAL ASSETS 38,579,424 3,158,329 13,329,772 13,150
10. Trade payables 78,248,157 9,613,201 24,570,032 15,610
11. Financial liabilities 26,795,458 1,339,772 9,929,112
12a. Other monetary liabilities 187,445 76,702
12b. Other non-monetary liabilities
13. CURRENT LIABILITIES 105,231,060 10,952,973 34,575,846 15,610
14. Trade payables
15. Financial liabilities 53,561,771 21,917,412
16a. Other monetary liabilities
16b. Other non-monetary liabilities
17. NON-CURRENT LIABILITIES 53,561,771 21,917,412
18. TOTAL LIABILITIES 158,792,831 10,952,973 56,493,258 15,610
19. Net Asset / (Liability) Position of the
Off- Balance-Sheet Foreign Currency
Derivatives (19a-19b)
19a. Off-balance sheet foreign currency derivative
assets
19b. Off-balance sheet foreign currency
derivative liabilities - - - -
20. Net Foreign currency asset / (liability) Position |(120,213,407) |  (7,794,643) | (43,163,487) (2,460)
21. Net Foreign currency asset / (liability) Position
of the Monetary Items
(1+2a+5+6a-10-11-12a-14-15-16a) (127,902,491) | (10,932,978)| (43,884,119) (2,460)
22. Fair value of foreign currency hedged
financial assets
23. Hedged foreign currency assets
24. Hedged foreign currency liabilities -
25. Exports 295,623,693 1,010| 127,664,060 63,285
26. Imports 452,335,480 12,615,453 | 188,086,357 52,209

31 Aralik 2011
TL Karsiligi
(Fonksiyonel

para birimi) | ABD Dolari EURO GBP
1. Ticari alacak 29.215.226 19.995 11.939.380
2a. Parasal finansal varliklar 1.675.114 - 669.759 13.150
2b. Parasal olmayan finansal varliklar
3. Diger 7.689.084 3.138.334 720.633
4. DONEN VARLIKLAR 38.579.424 3.158.329| 13.329.772 13.150
5. Ticari alacaklar
6a. Parasal finansal varliklar
6b. Parasal olmayan finansal varliklar
7. Diger
8. DURAN VARLIKLAR
9. TOPLAM VARLIKLAR 38.579.424 3.158.329 13.329.772 13.150
10. Ticari borglar 78.248.157 9.613.201 24.570.032 15.610
11. Finansal yiikiimliiliikler 26.795.458 1.339.772 9.929.112
12a. Parasal olan diger yukiimliiliikler 187.445 76.702
12b. Parasal olmayan diger yiikiimliiliikler
13. KISA VADELI YUKUMLULUKLER 105.231.060 | 10.952.973| 34.575.846 15.610
14. Ticari borglar
15. Finansal yiikiimliiliikler 53.561.771 21.917.412
16a. Parasal olan diger yiikiimliiliikler
16b. Parasal olmayan diger yiikiimliiliikler
17. UZUN VADELI YOKUMLULUKLER 53.561.771 21.917.412
18. TOPLAM YUKUMLULUKLER 158.792.831| 10.952.973| 56.493.258 15.610
19. Bilanco disi tiirev araglarin net varlik /
yiikiimliiliik pozisyonu (19a-19b)
19a. Aktif karakterli bilango disi d6viz cinsinden
turev Urtinlerin tutan
19b. Pasif karakterli bilanco disi d6viz cinsinden
tuirev Uriinlerin tutan
20. Net yabanci para varlik yiikiimliiliik
pozisyonu (120.213.407) | (7.794.643) | (43.163.487) (2.460)
21. Parasal kalemler net yabanci para varlik /
yiikiimliiliik pozisyonu
(1+2a+5+6a-10-11-12a-14-15-16a) (127.902.491) | (10.932.978) | (43.884.119) (2.460)
22. Doviz hedge'iicin kullanilan finansal
araclarin toplam gercege uygun degeri
23. Ddviz varliklarin hedge edilen kisminin tutan
24, Doviz yiikiimliltklerin hedge edilen kisminin
tutari
25. ihracat 295.623.693 1.010| 127.664.060 63.285
26. ithalat 452.335.480 12.615.453| 188.086.357 52.209
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak ifade edilmistir.)

DiPNOT 27 - FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NITELiGi VE DUZEYi (devami)

Kur riski yonetimi (devami)

31 Aralik 2012 31 Aralik 2011
Toplam ihracat 215.508.746 295.623.693
Toplam ithalat 350.183.868 452.335.480
Toplam Doviz Yiikiimliiliigiiniin Hedge Edilme Orani %0 %0

31 Aralik 2012 tarihi itibariyle aktif ve pasifte yer alan doviz bakiyeleri su kurlarla ¢evrilmistir: 1,7826 TL = ABD Dolan 1, 2,3517
TL=EURO 1, 2,8708 TL = GBP 1 ve 1,9430 TL = CHF 1 (31 Aralik 2011: 1,8889 TL = ABD Dolari 1, 2,4438 TL = EURO 1, 2,9170
TL=GBP 1)

Kur riskine duyarlilik
Grup baslica EURO, ABD Dolari cinsinden kur riskine maruz kalmaktadir.

Asagidaki tablo, Grup’un EURO, ABD Dolari, GBP kurlarindaki %10’luk degisime olan duyarliigini gostermektedir. Kullanilan
%10’luk oran, kur riskinin tst diizey yonetime Grup i¢inde raporlanmasi sirasinda kullanilan oran olup, s6z konusu oran ydnetimin
déviz kurlarinda bekledigi olasi degisikligi ifade eder. Grup’un raporlama tarihinde maruz kaldigi kur riskine iliskin duyarlilik
analizleri, mali yilin baslangicindaki degisiklige gore belirlenir ve tiim raporlama dénemi boyunca sabit tutulur. Negatif tutar
EURO, ABD Dolari, GBP’nin TL karsisinda %10’luk deger artisinin gelir tablosundaki etkisini ifade eder.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Foreign currency risk management (continued)
31 December 2012 31 December 2011

Total Export 215,508,746 295,623,693
Total Import 350,183,868 452,335,480
Total Hedging Ratio of Foreign Currency Liability 0% 0%

As of December 31, 2012 foreign currency denominated asset and liability balances were converted with the following exchange
rates; TL 1.7826 = USD 1, TL2.3517 = EUR 1, TL2.8708 = GBP 1 and TL 1.9430 = CHF 1 (December 31, 2011: TL 1.8889 = USD
1,TL2.4438 =EUR 1,TL2.9170 =GBP 1).

Foreign currency sensitivity

The Group undertakes certain transactions denominated in EUR, USD hence exposures to certain exchange rate fluctuations
arise.

The following table details the Group’s sensitivity to a 10% increase and decrease in TL against EUR, USD, GBP 10% is used in,
the reporting of currency risk to the key management and it represents the management’s expectation on the potential exchange
currency fluctuations. Sensitivity analysis related to the foreign currency exposure risk of the Group is determined according to
the change at the beginning of the fiscal year and is kept stable throughout the reporting period. Negative value represents the

31 Aralik 2012
Kar/ Zarar Kar/ Zarar
Yabanci paranin Yabanci paranin
deger kazanmasi deger kaybetmesi
ABD Dolari'nin TL karsisinda %10 degismesi halinde:
1- ABD Dolari net varlik/ytikiimliligu (1.114.455) 1.114.455
2- ABD Dolari riskinden korunan kisim (-) -
3- ABD Dolari net etki (1+2) (1.114.455) 1.114.455
Euro'nun TL karsisinda %10 degismesi halinde:
4- Euro net varlik/yikimlulugu (14.200.015) 14.200.015
5- Euro riskinden korunan kisim (-) -
6- Euro net etki (4+5) (14.200.015) 14.200.015
GBP'nin TL karsisinda %10 degismesi halinde:
7- GBP net varlik/ytkiimlulugi (462) 462
8- GBP riskinden korunan kisim (-) ;
9- GBP varliklari net etki (7+8) (462) 462
Toplam (3+6+9) (15.314.932) 15.314.932

effect of the 10% increase in value of EUR, USD, GBP against TL on the income statement.

31 December 2012

Profit / Loss Profit / Loss
Appreciation of Depreciation of
foreign currency foreign currency
10 % change in USD against TL:
1- USD net asset/liability (1,114,455) 1,114,455
2- Part of hedged from the USD risk () -
3- USD Net Effect (1+2) (1,114,455) 1,114,455
10 % change in Euro against TL:
4 EUR net asset/liability (14,200,015) 14,200,015
5- Part of hedged from the EUR risk (-) -
6- Net EUR Effect (4+5) (14,200,015) 14,200,015
10 % change in DKK against TL:
7- GBP net asset/liability (462) 462
8- Part of hedged from the GBP risk (-) -
9- Net GBP Effect (7+8) (462) 462
Total (3+6+9) (15,314,932) 15,314,932
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NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)

Foreign currency risk management (continued)

31 December 2011

31 Aralik 2011
Kar / Zarar Kar / Zarar
Yabanci paranin Yabanci paranin
deger kazanmasi deger kaybetmesi
ABD Dolari'nin TL karsisinda %10 degismesi halinde:
1- ABD Dolari net varlik/yukiimlulug (1.472.330) 1.472.330
2- ABD Dolari riskinden korunan kisim (-) -
3- ABD Dolari net etki (1+2) (1.472.330) 1.472.330
Euro'nun TL karsisinda %10 degismesi halinde:
4- Euro net varlik/yukimlulugu (10.548.293) 10.548.293
5- Euro riskinden korunan kisim (-) -
6- Euro net etki (4+5) (10.548.293) 10.548.293
DKK'nin TL karsisinda %10 degismesi halinde:
7- DKK net varlik/ytikiimliiltigii (718) 718
8- DKK riskinden korunan kisim (-) - -
9- DKK varliklari net etki (7+8) (718) 718
GBP'nin TL karsisinda %10 degismesi halinde:
Toplam (3+6+9) (12.021.341) 12.021.341

Faiz orani riski

Grup’un sabit ve degisken faiz oranlari {izerinden borglanmasi, Grup’u faiz orani riskine maruz birakmaktadir.

Grup’un maruz kaldig, finansal yiikiimliilikleriyle ilgili faiz oranlari, Dipnot 7°de finansal bor¢lar bolimiinde ayrintili olarak agiklanmistir.
Faiz orani duyarliigi

Asagidaki duyarlilik analizleri raporlama tarihinde maruz kalinan faiz orani riskine ve mali yilin baslangicinda ngériilen faiz orani
degisikligine gore belirlenir ve tiim raporlama dénemi boyunca sabit tutulur. Grup yonetimi degisken faizli banka borcunun faizi olan,
Euribor faiz oraninda %0,5’lik bir dalgalanma beklemektedir. S6z konusu tutar, Grup iginde (ist diizey yonetime yapilan raporlamalarda
da kullanilmaktadir.

Euribor faiz oraninda %0,5’lik bir yiikselis olmasi ve diger tiim degiskenlerin sabit tutulmasi durumunda:

1 Ocak - 31 Aralik 2012 déneminde net zararda 977.554 TL tutarinda artis olacaktir. (1 Ocak - 31 Aralik 2011 déneminde Grup’un net zarari

977.554 TL tutarinda artacaktir). Bunun en biiyiik sebebi Grup’un degisken faizli finansal bor¢laridir. Euribor faiz oraninin %0,5’lik diismesi
durumunda ise Grup’un net zarari ayni tutarda azalacaktir.

Profit / Loss Profit / Loss
Appreciation of Depreciation of
foreign currency foreign currency
10 % change in USD against TL:
1- USD net asset/liability (1,472,330) 1,472,330
2- Part of hedged from the USD risk (-) -
3- USD Net Effect (1+2) (1,472,330) 1,472,330
10 % change in Euro against TL:
4- EUR net asset/liability (10,548,293) 10,548,293
5- Part of hedged from the EUR risk (-) -
6- Net EUR Effect (4+5) (10,548,293) 10,548,293
10 % change in DKK against TL:
7- DKK net asset/liability (718) 718
8- Part of hedged from the DKK risk (-) - B
9- Net DKK Effect (7+8) (718) 718
10 % change in GBP against TL:
Total (3+6+9) (12,021,341) 12,021,341

Interest-rate risk management

Financial liabilities based on fixed and floating interest rates expose the Group to interest rate risk.

Interest rates on financial liabilities to which the Group is exposed to are detailed at Note 7, financial liabilities.

Interest rate sensitivity

The sensitivity analyses below have been determined based on the exposure to interest rates at the balance sheet date and the stipulated
change taking place at the beginning of the financial year and held constant throughout the reporting period. A 0.5% basis point increase
or decrease on Euribor is used when reporting interest rate risk internally to key management personnel and represents management’s
assessment of the possible change in interest rates.

If Euribor had been 0.5% higher and all other variables were held constant:

Loss for the period ended December 31, 2012 would increase by TL 977,554 (December 31, 2011: TL 58,374). This is mainly attributable

to the Group’s exposure to interest rates on its variable rate borrowings. If Euribor had been 0.5% lower, the loss of the Group for period
ended will decrease by the same amount
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DiPNOT 27 - FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NiTELIGi VE DUZEYi (devami)

Faiz orani riski (devami)

Grup'un faiz oranina duyarli finansal araglarini gosteren tablo asagidaki gibidir:

Sabit faizli finansal araglar 31 Aralik 2012 31 Aralik 2011

Finansal varliklar - -

- Gergege uygun deger farki kar/ zarara yansitilan varliklar (*) - -
- Satilmaya hazir finansal varliklar - -
Finansal yiiktimlulikler 174.372.031 63.658.382

Degisken faizli finansal araglar 31 Aralik 2012 31 Aralik 2011

Finansal varliklar - -
Finansal yiikiimliiliikler 53.958.040 65.112.821

(*)Gergege uygun deger farki kar/ zarara yansitilan varliklar; vadesi ti¢ aydan kisa, sabit faizli vadeli banka mevduatlarindan olusmaktadir
(Dipnot 5).

DiPNOT 28 - FINANSAL ARACLAR

Finansal araglarin gercege uygun degeri

Finansal araglarin tahmini gercege uygun degerleri, Grup tarafindan mevcut piyasa bilgileri ve uygun degerleme metotlari kullanilarak
tespit edilmistir. Ancak, gercege uygun degeri belirlemek icin piyasa verilerinin yorumlanmasinda tahminler gereklidir. Buna gore, burada
sunulan tahminler, Grup’un bir giincel piyasa isleminde elde edebilecegi tutarlar gostermeyebilir.

Asagidaki yontem ve varsayimlar, finansal araglarin gercege uygun degerinin tahmininde kullanilmistir:

Finansal varliklar

Nakit ve nakit benzeri degerlerin nemli bir kismimin kisa vadeli olmasi nedeniyle, kayitli degerlerinin gercege uygun degerlerine yakinsadigi
ongoriilmektedir.

Ticari alacaklarin kayitli degerlerinin gercege uygun degeri yansittigi ongoriilmektedir.

Vadeye kadar elde tutulacak finansal varliklarin gergege uygun degeri, piyasa fiyatlari veya bu fiyatin tespit edilemedigi durumlarda faiz,
vade ve benzeri diger kosullar bakimindan ayni nitelikli menkul degerler icin kote edilmis olan piyasa fiyatlari baz alinarak saptanmistir.

Miisterilere verilen avans ve kredilerin tahmini gercege uygun degeri, sabit faizli krediler icin cari piyasa faiz oranlari kullanilarak iskonto
edilmis nakit akimlarinin bulunmasiyla hesaplanmistir. Degisken faizli kredilerin tasinan degeri gercege uygun degerine yaklastigi
varsayilmistir.

Finansal yiikiimliiliikler
Kisa vadeli finansal ve ticari borglarin gercege uygun degerlerinin, kisa vadeli olmalari nedeniyle kayitli degerlerine yakin oldugu

ongoriilmektedir. Uzun vadeli finansal bor¢larin tahmini gercege uygun degeri, cari piyasa faiz oranlari kullanilarak iskonto edilmis nakit
akimlarinin bulunmasiyla hesaplanmistir.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 27 - CHARACTERISTICS AND LEVEL OF RISKS RESULTING FROM FINANCIAL INSTRUMENTS (continued)
Interest-rate risk management (continued)
The Group's interest rate sensitive financial instruments are as follows:

Financial instruments with fixed interest rates 31 December 2012 31 December 2011

Financial assets -

- Designated as fair value/ through profit or loss(*) -
- Available-for-sale financial assets - -
Financial liabilities 174,372,031 63,658,382

Financial instruments with floating interest rates 31 December 2012 31 December 2011

Financial assets - -
Financial liabilities 53,958,040 65,112,821

(*)Financial assets designated as fair value through profit or loss consists of fixed interest rate time deposits with maturities less than
three months (Note 5).

NOTE 28 - FINANCIAL INSTRUMENTS

Fair value of financial instruments

The estimated fair values of financial instruments have been determined by the Group using available market information and appropriate
valuation methodologies. However, judgment is necessarily required to interpret market data to estimate the fair value. Accordingly, the

estimates presented herein are not necessarily indicative of the amounts the Group could realise in a current market exchange.

The following methods and assumptions were used to estimate the fair value of the financial instruments for which it is practicable to
estimate fair value:

Monetary assets

The fair values of certain financial assets carried at cost, including cash and amounts due from banks are considered to approximate their
respective carrying values due to their short-term nature.

The carrying values of trade receivables are estimated to be their fair values.

Fair value of financial assets held to maturity determines with market prices or in case of the price is not calculated with basis on market
prices of securities quoted for similar qualified in interest, maturity and other conditions.

Fair value of given advances and loans to customers is calculated by determining cash flows discounted with current market interest rate.
Carrying value of variable interest rate loans approximately assumed as fair value.

Financial Liabilities

The fair values of short-term bank loans and trade payables are considered to approximate their book values due to their short-term
nature. Fair value of long-term financial liabilities is calculated by determining cash flows discounted with current market interest rate.
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DiPNOT 28 - FINANSAL ARACLAR (devami)

Finansal araglarin siniflari ve gercege uygun degerleri

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE PERIOD 1 JANUARY - 31 DECEMBER 2012

(Amounts expressed in Turkish lira (“TL”) unless otherwise stated.)

NOTE 28 - FINANCIAL INSTRUMENTS (continued)

Types and fair values of financial instruments

itfa edilmis
itfa edilmis degerinden Financial
degerinden Satilmaya hazir gosterilen Financial assets Available for liabilities
gosterilen Krediler ve finansal finansal Gercege uygun at amortized Loansand | salefinancial | atamortized
finansal varliklar Alacaklar varliklar yiikiimliiliikler| Defter degeri degeri | Dipnot cost receivables assets cost | Carrying value Fair Value Note
31 Aralik 2012 31 December 2012
Finansal varliklar Financial assets
Nakit ve nakit benzerleri 14.398.777 14.398.777 14.398.777 5 Cash and cash equivalents 14,398,777 14,398,777 14,398,777 5
Ticari alacaklar 66.781.876 66.781.876 66.781.876 8 Trade receivables 66,781,876 66,781,876 66,781,876 8
liskili taraflardan diger alacaklar 203.769 203.769 203.769 26 Trade receivables from related parties 203,769 203,769 203,769 26
Diger finansal varliklar 2.114 2.114 2.114 6 Other financial assets 2,114 2,114 2,114 6
Finansal yukumliilikler Financial liabilities
Kisa vadeli finansal borclar 59.915.507 59.915.507 59.915.507 7 Short-term financial liabilities 59,915,507 59,915,507 59,915,507 7
Uzun vadeli finansal borglar 183.613.394 | 183.613.394 | 183.613.394 7 Long-term financial liabilities 183,613,394 | 183,613,394 | 183,613,394 7
Ticari borglar 106.748.316 106.748.316 106.748.316 Trade payables 106,748,316 106,748,316 106,748,316 8
liskili taraflara borglar 94.265.001 94.265.001 94.265.001 26 Payables to related parties 94,265,001 94,265,001 94,265,001 26
31 Aralik 2011 31 December 2011
Finansal varliklar Financial assets
Nakit ve nakit benzerleri 3.731.307 3.731.307 3.731.307 5 Cash and cash equivalents 3,731,307 3,731,307 3,731,307 5
Ticari alacaklar 55.447.246 55.447.246 55.447.246 8 Trade receivables 55,447,246 55,447,246 55,447,246 8
liskili taraflardan diger alacaklar 367.278 367.278 367.278 26 Trade receivables from related parties 367,278 367,278 367,278 26
Diger finansal varliklar 2.114 2.114 2.114 6 Other financial assets 2,114 2,114 2,114 6
Finansal yiikiimliiliikler Financial liabilities
Kisa vadeli finansal borglar 44.392.196 44.392.196 44.392.196 7 Short-term financial liabilities 44,392,196 44,392,196 44,392,196 7
Uzun vadeli finansal borglar 96.934.085 96.934.085 | 105.055.050 7 Long-term financial liabilities 96,934,085 96,934,085 | 105,055,050 7
Ticari borglar 110.561.137 | 110.561.137 | 110.561.137 8 Trade payables 110,561,137 | 110,561,137 | 110,561,137 8
iliskili taraflara borclar 41.418.959 41.418.959 41.418.959 26 Payables to related parties 41,418,959 41,418,959 41,418,959 26
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DIPNOT 29 - BILANCO TARIHINDEN SONRAKi OLAYLAR NOTE 29 - SUBSEQUENT EVENTS

Grup, 1 Eyliil 2012 - 31 Agustos 2014 donemini kapsayacak toplu is sozlesmesi icin gériismelerini stirdiirmektedir. Bu finansal As of the date of these financial statements, the Group is negotiating the collective labor agreement for the period
tablolarin tarihi itibariyle bir uzlasmaya varilamamistir. September 1, 2012 - August 31, 2014, no settlement is reached.
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