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25. FINANSAL ARACLARDAN KAYNAKLANAN RISKLERIN NiTELiGi VE DUZEYi

Sermaye risk yonetimi

Sirket, sermaye yonetiminde, bir yandan faaliyetlerinin siirekliligini saglamaya ¢alisirken, diger yandan da borg ve 6zkaynak dengesini
en verimli sekilde kullanarak karini artirmayi hedeflemektedir.

Sirket'in sermaye yapisi 6. notta agiklanan kredileri de iceren borglar, nakit ve nakit benzerleri ve sirasiyla 27 notta agiklanan cikarilmis
sermaye, sermaye yedekleri, kar yedekleri ve ge¢mis yil zararlarini da iceren 6zkaynak kalemlerinden olusmaktadir.

Sirket'in sermaye maliyeti ile birlikte her bir sermaye sinifiyla iliskilendirilen riskler sirketin iist 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 olanlar Yonetim Kurulu'nun degerlendirmesine sunar. Sirket, ist yonetim ve Yonetim Kurulu'nun
degerlendirmelerine dayanarak, sermaye yapisini yeni bor¢ edinilmesi veya mevcut olan borcun geri ddenmesiyle oldugu kadar, temettii
0demeleri, yeni hisse ihraci ve hisselerin geri satin alimi yoluyla dengede tutmayi amaglamaktadir.

Sirket sermayeyi bor¢/toplam sermaye oranini kullanarak izler. Bu oran net borcun toplam sermayeye bélinmesiyle bulunur. Net borg,
nakit ve nakit benzeri degerlerin toplam borg tutarindan (bilangoda gosterildigi gibi finansal borglar ve yiikiimliiltikleri, finansal kiralama
ve ticari borglari icerir) diisiilmesiyle hesaplanir. Toplam sermaye, bilangoda gosterildigi gibi 6z sermaye ile net borcun toplanmasiyla
hesaplanir.

31Aralik 2008 | 31 Aralik 2007
Toplam borglar (*) 315.385.421 87.440.271
Eksi: Nakit ve nakit benzeri degerler (Not 6) (6.709.658) (844.540)
Net bor¢ 307.777.478 86.263.760
Toplam 6zsermaye 64.812.240 108.198.544
Toplam sermaye 372.589.718 194.462.304
Bor¢/sermaye orani %83 %bls

Bu oranin 2008 yilinda yiikselmesinin ana nedeni 2008 yilinin son ¢eyreginde piyasa kosullari sebebiyle artan arag stogudur.
2009 yilinda gerceklesecek satislar ile normal seviyesine dénmesi planlanmaktadir.

Onemli muhasebe politikalari

Sirket'in finansal araclarla ilgili 5nemli muhasebe politikalari 2 numarali “Finansal Tablolarin Sunumuna iliskin Esaslar” notunda detayli
olarak agiklanmaktadir.

Finansal risk faktorleri

Sirket faaliyetleri nedeniyle piyasa riski (kur riski, gercege uygun deger faiz orani riski, nakit akimi faiz orani riski ve fiyat riski), kredi
riski ve likidite riskine maruz kalmaktadir.

Kredi Riski Yonetimi

Finansal aracin taraflarindan birinin s6zlesmeye bagli yiikiimliiligtini yerine getirememesi nedeniyle Sirket'e finansal bir kayip olusturmasi
riski, kredi riski olarak tanimlanir. Sirket'in islemlerinin cogu tek bir distribiitorle oldugu igin kredi riski yogundur.
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24. RELATED PARTY TRANSACTION

Capital risk management

The Company manages its capital to ensure that the Company will be able to continue as a going concern while maximizing the return
to stakeholders through the optimisation of the debt and the equity balance.

The capital structure of the Company consists of debt which includes the borrowings disclosed in note 6, cash and cash equivalents and
equity attributable to equity holders of the parent, comprising issued capital, reserves and retained earnings as disclosed in Note 27.

The management of the Company 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 presents 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 Company 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 Company controls its capital using the net debt/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 shareholders' equity plus the net debt amount as
presented in the balance sheet.

31 December 2008 | 31 December 2007
Total liabilities (*) 315.385.421 87.440.271
Less: Cash and cash equivalents (Note 6) (6.709.658) (844.540)
Net debt 307.777.478 86.263.760
Shareholders' equity 64.812.240 108.198.544
Total capital 372.589.718 194.462.304
Net debt/total capital ratio 83% 44%

The main reason for the increase in this ratio in 2008 is the increase in vehicle inventory during the last quarter of 2008. It is expected
to return to the usual levels by the sales in 2009.

Significant accounting policies

The Company's accounting policies about financial instruments are disclosed in note 2 g “Financial Assets" to the financial statements.

Financial risk factors

The Company's activities expose it to market risk (including currency risk, fair value interest rate risk, cash flow interest rate risk and
price risk), credit risk and liquidity risk.

Credit risk management

Credit risk refers to the risk that counterparty will default on its contractual obligations resulting in financial loss to the Company.
The Company is subject to significant credit risk since the activities are performed through one distributor.
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25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)

Credit risk management (cont'd)

Finansal arag tiirleri itibariyle maruz kalinan kredi riskleri Alacaklar

Ticari Alacaklar Diger Alacaklar

e . - . Bank ki| Ti .
31 Aralik 2008 Iligkili Taraf |Diger Taraf | Iligkili Taraf| Diger Taraf aﬂ;,';ﬂgf ! Ar:;?;r Diger

Raporlama tarihi itibariyle maruz kalinan azami kredi riski
(*) (A+B+C+D+E) - | 58.957.341 898.285 83.682 6.709.658

- Azami riskin teminat, vs ile glivence altina alinmig kismi - |16.478.016

A. Vadesi gegmemis ya da deger dusiikligline ugramamis

finansal varliklarin net defter degeri (**) - | 54.780.222 : 83.682 6.709.658

B. Kosullari yeniden goriisiilmiis bulunan, aksi takdirde
vadesi ge¢mis veya deger diisiikliigiine ugramis sayilacak

finansal varliklarin defter degeri

C. Vadesi ge¢mis ancak deger duisiikliigline ugramamis
4177119 898.285
varliklarin net defter degeri

Credit risk of financial instruments Receivables
Trade Receivables Other Receivables
i f Deposits in | Derivative
31 December 2008 Related Party| Third Party [Related Party| Third Party Banks Instruments | Other
Maximum net credit risk as of balance sheet date
(*) (A+B+C+D+E) - | 58.957.341 898.285 83.682| 6.709.658
- The part of maximum risk under guarantee with collateral etc. - | 16.478.016
A. Net book value of financial assets that are neither past
due nor impaired (**) - | 54.780.222 83.682 |  6.709.658
B. Net book value of financial assets that are renegotiated,
if not that will be accepted as past due or impaired
C. Carrying value of financial assets that are past due
4.177.119 898.285

but not impaired

- teminat, vs ile giivence altina alinmis kismi -| 881879

- The part under guarantee with collateral etc.

881.879

D. Deger disiikligiine ugrayan varliklarin net defter degerleri

D. Net book value of impaired assets

- Vadesi gecmis (briit defter degeri)

- Past due (gross carrying amount)

- Deger diistikliigii ()

- Impairment (-)

- Net degerin teminat, vs ile giivence altina alinmis kismi

- The part of net value under guarantee with collateral etc.

- Vadesi gecmemis (briit defter degeri)

- Not past due (gross carrying amount)

- Deger diistikliigii ()

- Impairment ()

- Net degerin teminat, vs ile giivence altina alinmis kismi

- The part of net value under guarantee with collateral etc.

E. Bilango disi kredi riski iceren unsurlar

E. Off-balance sheet items with credit risk

(*) Tutarin belirlenmesinde, alinan teminatlar gibi, kredi giivenilirliginde artis saglayan unsurlar dikkate alinmamustir.

(**) Sirket, ana distribiitériinden vadesi gecmis alacaklarini faktoring sirketlerine devrederek alacaklarinin vadesini uzatmistir.
Bilango tarihinden sonra ana distribiitor, faktoring firmasina devredilen alacaklarini Ocak 2009 icerisinde 6deyemediginden faktoring
firmasi bu alacaklarin 15,5 Milyon TL'sini Sirket'e riicu etmistir. 25 Ocak 2009 tarihinde distribiitrle distribiitorliik anlasmasi sona
erdirilmis olup bu firmadan tiim alacaklarin tahsil vadelerini yeniden belirleyen bir protokol diizenlenmistir.

(*) Items that increase the credit reliability, such as; letter of guarantees received, are not taken into account in the calculation.

(**) The Company has increased the maturity of its receivables by transferring the overdue receivables to the factoring companies.
TRY 15,5 Million of the receivables which were transferred to the factoring company have been revoked to the Company since the above
mentioned distributor could not be able to pay this amount in January 2009. As of 25 January 2009, the distributorship agreement with
this distributor has been ceased and a new protocol has been signed which reestablishes the maturities of the total recievables from

this entity.
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Finansal risk faktorleri (devami)

Kredi riski yonetimi (devami)

KARSAN OTOMOTIV SANAYII VE TICARET ANONIM SIRKETI
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

OPERATIONS

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

(Amounts are expressed as Turkish Lira (“TRY”) unless otherwise stated.)

25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)

Credit risk management (cont'd)

Finansal arag tiirleri itibariyle maruz kalinan kredi riskleri Alacaklar
Ticari Alacaklar Diger Alacaklar
. . e s .. Bankalardaki| Tiirev i

31 Aralik 2007 Iligkili Taraf |Diger Taraf | Iligkili Taraf| Diger Taraf Mevduat | Araclar Diger
Raporlama tarihi itibariyle maruz kalinan azami kredi riski
(*) (A+B+C+D+E) 24.413 | 48.822.112 331.971 12.831 844.540
- Azami riskin teminat, vs ile giivence altina alinmis kismi - [ 16.420.000
A.Vadesi gegmemis ya da deger dusiikligiine ugramamis

24.413 | 45.394.263 331.971 12.831 844.540

finansal varliklarin net defter degeri (**)

B. Kosullari yeniden goriisiilmiis bulunan, aksi takdirde
vadesi gecmis veya deger diisiikliigiine ugramis sayilacak

finansal varliklarin defter degeri

C. Vadesi ge¢mis ancak deger duisiikligline ugramamis

varliklarin net defter degeri

3.427.849

- teminat, vs ile giivence altina alinmis kismi

178.766

Credit risk of financial instruments Receivables
Trade Receivables Other Receivables
i f Deposits in | Derivative

31 December 2008 Related Party| Third Party [Related Party| Third Party Banks Instruments | Other
Maximum net credit risk as of balance sheet date
(*) (A+B+C+D+E) 24.413 | 48.822.112 331.971 12.831 844.540
- The part of maximum risk under guarantee with collateral etc. -| 16.420.000
A. Net book value of financial assets that are neither past
due nor impaired (**) 24.413 | 45.394.263 331.971 12.831 844.540
B. Net book value of financial assets that are renegotiated,
if not that will be accepted as past due or impaired
C. Carrying value of financial assets that are past due

o 3.427.849
but not impaired
- The part under guarantee with collateral etc. 178.766

D. Deger disiikligiine ugrayan varliklarin net defter degerleri

D. Net book value of impaired assets

- Vadesi gecmis (briit defter degeri)

-Past due (gross carrying amount)

- Deger diistikligii ()

- Impairment (-)

- Net degerin teminat, vs ile giivence altina alinmis kismi

- The part of net value under guarantee with collateral etc.

- Vadesi gecmemis (briit defter degeri)

- Not past due (gross carrying amount)

- Deger diistikligii ()

- Impairment ()

- Net degerin teminat, vs ile giivence altina alinmis kismi

- The part of net value under guarantee with collateral etc.

E. Bilango disi kredi riski iceren unsurlar

E. Off-balance sheet items with credit risk

(*) Tutarin belirlenmesinde, alinan teminatlar gibi, kredi giivenilirliginde artis saglayan unsurlar dikkate alinmamustir.

(*) Items that increase the credit reliability, such as; letter of guarantees received, are not taken into account in the calculation.
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25. FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NIiTELiGi VE DUZEYi (devami)

Finansal risk faktorleri (devami)

Kredi riski yonetimi (devami)

Sirket'in, musterilerinden aldigi teminatlarin toplami asagidaki gibidir:

31Aralik 2008 | 31 Aralik 2007
Alinan teminat mektuplari 16.478.016 16.420.000
Toplam 16.478.016 16.420.000
Vadesi gecen alacaklarin yaslandirmasi asagidaki gibidir:

31 Aralik 2008 | 31 Aralik 2007
Vadesi lizerinden 1-30 giin gecmis 1.573.057 3.005.683
Vadesi lizerinden 1-3 ay ge¢mis 1.089.876 329.117
Vadesi lizerinden 3-12 ay ge¢mis 1.447.545 73.546
Vadesi lizerinden 1-5 yil ge¢mis 66.641 19.503
Vadesi lizerinden 5 yil ge¢mis -
Toplam vadesi ge¢mis alacaklar 4.177.119 3.427.849
Teminat ile giivence altina alinmis kismi 881.879 178.766

Bilanco tarihi itibariyle, vadesi ge¢mis ticari alacaklardan karsilik ayrilmamis olanlara iliskin alinan teminatlar asagidaki gibidir:

31Aralik 2008 | 31 Aralik 2007
Alinan teminat mektuplari 881.879 178.766
Toplam 881.879 178.766
Likidite risk yonetimi

Sirket, 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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25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)

Credit risk management (cont'd)

Letter of guarantees received by the Company from its customers are as follows:

31 December 2008 | 31 December 2007
Letter of guarantees received 16.478.016 16.420.000
Total 16.478.016 16.420.000
Aging of the past due receivables are as follows:

31 December 2008 | 31 December 2007
Past due 1-30 days 1.573.057 3.005.683
Past due 1-3 months 1.089.876 329.117
Past due 3-12 months 1.447.545 73.546
Past due 1-5 years 66.641 19.503
Past due more than 5 years - -
Total past due receivables 4.177.119 3.427.849
The part under guarantee with collateral 881.879 178.766

Collaterals held for the trade receivables that are past due but not impaired as of balance sheet date are as follows:

31 December 2008 | 31 December 2007
Letter of guarantees received 881.879 178.766
Total 881.879 178.766

Liquidity risk management

The Company manages liquidity risk by maintaining adequate reserves, banking facilities and reserve borrowing facilities by
continuosly monitoring forecast and actual cash flows and matching the maturity profile of financial assets and liabilities.

OPERATIONS
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25. FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NITELiGi VE DUZEYi (devami)

Finansal risk faktérleri (devami)

Likidite risk yonetimi (devami)

31 Aralik 2008
Sozlesme
Uyarinca
Nakit
Cilaslar
Defter Toplami 3 Aydan 3-12 Ay 1-5Yil 5Yildan
Sozlesme uyarinca vadeler Degeri (I+HI+1141V) | Kisa (1) Arasi (II) Arasi (1ll) | Uzun (IV)
Tiirev olmayan finansal yiikiimliiliikler
Banka kredileri 156.189.667 160.736.351 |107.144.916 8.738.849 | 44.852.586
Faktoring Borglari 71.412.332 | 71.412.332 | 71.412.332
Ticari borglar ve diger borglar 54.637.756 54.744.381 | 20.512.898 34.231.483
iliskili taraflara boclar 17.052.805 | 17.052.805 | 6.841.117 10.211.688
Toplam yiikiimliiliik 299.292.560 | 303.945.869 (205.911.263 53.182.020| 44.852.586 -
31 Aralik 2007
Sozlesme
Uyarinca
Nakit
Cikislar
Defter Toplami 3 Aydan 3-12 Ay 1-5Yil 5Yildan
Sozlesme uyarinca vadeler Degeri (I+I+11+1V) | Kisa (1) Arasi (II) Arasi (1ll) | Uzun (IV)
Tiirev olmayan finansal yiikiimliiliikler
Banka kredileri 40.279.729 | 45.574.801 1.011.756 247.603 | 44.315.442
Ticari borglar ve diger borglar 35.764.651 35.764.651 35.210.429 554.222
ilig,kili taraflara boglar 2.821.875 2.821.875 2.821.875
Toplam yiikiimliiliik 78.866.255 | 84.161.327 | 39.044.060 801.825 | 44.315.442 -

Piyasa Riski Yonetimi

Faaliyetleri nedeniyle Sirket, doviz kurundaki ve faiz oranindaki degisiklikler ile ilgili finansal risklere maruz kalmaktadir.

Sirket diizeyinde karsilasilan piyasa riskleri, duyarlilik analizleri esasina gore 6l¢iilmektedir.

Cari donemde Sirket'in 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.

Kur riski yonetimi

Yabanci para cinsinden islemler, kur riskinin olusmasina sebebiyet vermektedir.

Sirket'in yabanci para cinsinden parasal ve parasal olmayan varliklarinin ve parasal ve parasal olmayan yiikiimliiliiklerinin bilanco tarihi

itibariyle dagilimi asagidaki gibidir:
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25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)
Liquidity risk management (cont'd)

31 December 2008

Total cash
outflow
according to
Carrying contract | Lessthan 3-12 1-5 More than
Contractual maturity analysis value (1+11+111+1V) | 3 months (1) | months (I1) | years (II) | 5years (IV)
Non derivativefinancial liabilities
Bank borrowings 156.189.667 | 160.736.351 | 107.144.916 | 8.738.849 | 44.852.586
Factoring payables 71.412.332 71.412.332 71.412.332
Trade and other payables 54.637.756 54.744.381 20.512.898 34.231.483
Due to related parties 17.052.805 | 17.052.805 6.841.117 | 10.211.688
Total liabilities 299.292.560 | 303.945.869 | 205.911.263 | 53.182.020 | 44.852.586 -
31 December 2007
Total cash
outflow
according to
Carrying contract Less than 3-12 1-5 More than
Contractual maturity analysis value (1+11+111+1V) | 3 months (1) | months (1) | years (IIl) | 5years (IV)
Non derivativefinancial liabilities
Bank bon’owings 40.279.729 45.574.801 1.011.756 247.603 44.315.442
Trade and other payables 35.764.651 35.764.651 35.210.429 554.222
Due to related parties 2.821.875 2.821.875 2.821.875
Total liabilities 78.866.255 84.161.327 39.044.060 801.825 44.315.442 -
Market risk

The Company's activities expose it primarily to the financial risks of changes in foreign exchange rates and interest rates.

At a company level market risk exposures are measured by sensitivity analysis.

There has been no change to the Company's exposure to market risks or the manner which it manages and measures the risk.

Foreign currency risk management

Transactions involving foreign currency balances expose the Company to foreign currency risk. The foreign currency denominated assets
and liabilities of monetary and non-monetary items are as follows:
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25. FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NITELiGi VE DUZEYi (devami)

Finansal risk faktorleri (devami)

Kredi riski yonetimi (devami)

31 Aralik 2008
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25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)

Credit risk management (cont'd)

31 December 2008

OPERATIONS

TL Karsiigi
(Fonksiyonel
para birimi)

ABD Dolari

Avro

Yen

GBP

Diger

1. Ticari Alacak

3.684.867

2.345

1.719.600

2a. Parasal Finansal Varliklar

5.599.137

817

2.614.864

2b. Parasal Olmayan Finansal Varliklar

3. Diger

560.730

261.925

4. DONEN VARLIKLAR

9.844.734

3.162

4.596.389

5. Ticari Alacaklar

6a. Parasal Finansal Varliklar

6b. Parasal Olmayan Finansal Varliklar

7. Diger

8. DURAN VARLIKLAR

9. TOPLAM VARLIKLAR

9.844.734

3.162

4.596.389

10. Ticari Borglar

44.447.350

531.212

20.348.717

283.572

11. Finansal Yuikiimluliikler

50.239.214

315.815

23.244.398

12a. Parasal Olan Diger Yiikiimluliikler

3.751.303

1.752.290

12b. Parasal Olmayan Diger Yuikiimlliikler

13. KISA VADELI YOKUMLULUKLER

98.437.867

847.027

45.345.405

283.572

14. Ticari Borglar

15. Finansal Yiikiimliliikler

16a. Parasal Olan Diger Yiikiimluliikler

16b. Parasal Olmayan Diger Yuikiimliiltikler

17. UZUN VADELI YUKUMLULUKLER

18. TOPLAM YUKUMLULUKLER

98.437,867

847.027

45.345.405

283.572

19. Bilanco disi tiirev araglarin net varlik /

yiikiimliiliik pozisyonu (19a-19b)

19a Aktif karakterli bilango disi doviz cinsinden

tiirev triinlerin tutar

19b. Pasif karakterli bilango disi déviz cinsinden

tiirev iirlinlerin tutar

20. Net yabanci para varlik yiikiimliiliik pozisyonu

(88.593.133)

(843.865)

(40.749.017)

(283.572)

21. Parasal kalemler net yabanci para varlik / yiikiimliiliik

pozisyonu (1+2a+5+6a-10-11-12a-14-15-16a)

(89.153.863)

(843.865)

(41.010.941)

(283.572)

22. Doviz hedge'i i¢in kullanilan finansal araglarin

toplam gercege uygun degeri

23. Doviz varliklarin hedge edilen kisminin tutar

24. Doviz yuikiimliiliklerin hedge edilen kisminin tutari

23. ihracat

10.339.482

8.041.370

24, ithalat

166.449.838

86.430.497

TRY
Equivalent
(Functional | US Dollar Euro DKK GBP Other
currency)

1. Trade Receivables 3.684.867 2.345 1.719.600 -
2a. Monetary Financial Assets (Cash, Banks included) 5.599.137 817 2.614.864 -
2b. Non-monetary Financial Assets - - - -
3. Other 560.730 - 261.925 -
4. Current Assets (1+2+3) 9.844.734 3.162 4.596.389 -
5. Trade Receivables - - -
6a. Monetary Financial Assets - - -
6b. Non-monetary Financial Assets - - - -
7. Other - - -
8. Non-current assets (5+6+7) - - -
9. Total Assets (4+8) 9.844.734 3.162 4.596.389 -
10. Trade Payables 44.447.350 531.212 | 20.348.717 283.572 -
11. Financial Liabilities 50.239.214 315.815 | 23.244.398 -
12a. Other Monetary Financial Liabilities 3.751.303 - 1.752.290 -
12B. OTHER NON-MONETARY FiNANCIAL LIABILITIES
13. Current Liabilities (10+11+12) 98.437.867 847.027 45.345.405 283.572 -
14. Trade Payables - - -
15. Financial Liabilities - - -
16a. Other Monetary Financial Liabilities - - -
16b. Other Non-monetary Financial Liabilities - - -
17. Non-current Liabilities (14+15+16) - - -
18. Total Liabilities (13+17) 98.437.867 847.027 | 45.345.405 283.572 -
19. Net asset / liability position of
Off-balance sheet 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 (9-18+19) (88.593.133) (843.865) | (40.749.017) (283.572) -
21. Net foreign currency asset / liability position of
monetary ltems (1+2a+5+6a-10-11-12a-14-15-16a) (89.153.863) (843.865) | (41.010.941) (283.572) -
22. Fair value of foreign currency hedged
financial assets - - -
23. Hedged foreign currency assets - - -
24. Hedged foreign currency liabilities - - -
23. Exports 10.339.482 8.041.370 - -
24. Imports 166.449.838 - 86.430.497 -




KARSAN Faaliyet Raporu 2008

-
~
O

KARSAN Annual Report 2008

FAALIYETLER

31 ARALIK 2008 TARIHI ITIBARIYLE MALI TABLOLARA iLISKIN DIPNOTLAR

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

25. FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NIiTELiGi VE DUZEYi (devami)

Finansal risk faktorleri (devami)

Kredi riski yonetimi (devami)

31 Aralik 2007

KARSAN OTOMOTIV SANAYii VE TICARET ANONIM SIRKETI
31 ARALIK 2008 TARIHI ITIBARIYLE FINANSAL TABLOLAR

TL Karsiigi
(Fonksiyonel
para birimi)

ABD Dolari

Avro

Yen

GBP

Diger

KARSAN OTOMOTIV SANAYIi VE TICARET ANONIM SIRKETI
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

(Amounts are expressed as Turkish Lira (“TRY”) unless otherwise stated.)

25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)

Credit risk management (cont'd)

31 December 2007

OPERATIONS

1. Ticari Alacak

10.701.691

1.110.000

5.501.622

2a. Parasal Finansal Varliklar

5.275

700

2.608

17

2b. Parasal Olmayan Finansal Varliklar

3. Diger

69.514

950

40.000

4. DONEN VARLIKLAR

10.776.480

1.111.650

5.544.230

17

5. Ticari Alacaklar

6a. Parasal Finansal Varliklar

6b. Parasal Olmayan Finansal Varliklar

7. Diger

8. DURAN VARLIKLAR

9. TOPLAM VARLIKLAR

10.776.480

1.111.650

5.544.229

17

10. Ticari Borglar

12.040.911

5.108.803

2.632.013

151.624.447

11. Finansal Yuikiimluliikler

40.279.729

517.389

23.200.283

12a. Parasal Olan Diger Yiikiimluliikler

12b. Parasal Olmayan Diger Yiikiimliiliikler

13. KISA VADELI YUKUMLULUKLER

52.320.640

5.626.192

25.832.296

151.624.447

14. Ticari Borglar

15. Finansal Yuikiimluliikler

16a. Parasal Olan Diger Yiikiimluiliikler

16b. Parasal Olmayan Diger Yuikiimliiliikler

17. UZUN VADELI YUKUMLULUKLER

18. TOPLAM YUKUMLULUKLER

52.320.640

5.626.192

25.832.296

151.624.447

19. Bilango disi tiirev araglarin net varlik /

yiikiimliilik pozisyonu (19a-19b)

19a Aktif karakterli bilango disi doviz cinsinden

turev {riinlerin tutar

19b. Pasif karakterli bilango disi doviz cinsinden

tiirev riinlerin tutar

20. Net yabanci para varlik yiikiimliilik pozisyonu (9-18+19)

(41.544.160)

(4.514.542)

(20.288.066)

(151.624.430)

(13.273)

21. Parasal kalemler net yabanci para varlik / yiikiimliiliik

pozisyonu (1+2a+5+6a-10-11-12a-14-15-16a)

(41.613.674)

(4.515.492)

(20.328.066)

(151.624.430)

(13.273)

22. Doviz hedge'iicin kullanilan finansal araglarin toplam

gercege uygun degeri

23. Doviz varliklarin hedge edilen kisminin tutar

24. Doviz yukiimliltklerin hedge edilen kisminin tutari

23. ihracat

33.197.941

26.974.336

24, ithalat

90.643.637

77.825,738

TRY
Equivalent
(Functional | US Dollar Euro DKK GBP Other
currency)

1. Trade Receivables 10.701.691 1.110.000 5.501.622 - -
2a. Monetary Financial Assets (Cash, Banks included) 5.275 700 2.608 17 -
2b. Non-monetary Financial Assets - - - -
3. Other 69.514 950 £40.000 - -
4. Current Assets (1+2+3) 10.776.480 1.111.650 5.544.230 17 -
5. Trade Receivables
6a. Monetary Financial Assets
6b. Non-monetary Financial Assets
7. Other
8. Non-current assets (5+6+7) - - - -
9. Total Assets (4+8) 10.776.480 1.111.650 5.544.229 17 -
10. Trade Payables 12.040.911 5.108.803 2.632.013 | 151.624.447 13.273 -
11. Financial Liabilities £40.279.729 517.389 | 23.200.283 - -
12a. Other Monetary Financial Liabilities - - - -
12b. Other Non-monetary Financial Liabilities - - - -
13. Current Liabilities (10+11+12) 52.320.640 | 5.626.192 | 25.832.296 | 151.624.447| 13273 -
14. Trade Payables - - B R
15. Financial Liabilities - - - -
16a. Other Monetary Financial Liabilities - - - -
16b. Other Non-monetary Financial Liabilities - - - -
17. Non-current Liabilities (14+15+16) - - - -
18. Total Liabilities (13+17) 52.320.640 5.626.192 | 25.832.296 | 151.624.447 13.273 -
19. Net asset / liability position of
Off-balance sheet 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 (9-18+19) | (41.544.160) | (4.514.542) | (20.288.066) |(151.624.430)| (13.273) -
21. Net foreign currency asset / liability position of
monetary ltems (1+2a+5+6a-10-11-12a-14-15-16a) (41.613.674) | (4.515.492) | (20.328.066) |(151.624.430)| (13.273) -
22. Fair value of foreign currency hedged
financial assets - - - -
23. Hedged foreign currency assets - - - -
24. Hedged foreign currency liabilities - - - -
23. Exports 33.197.941 | 26.974.336 - - -
24. Imports 90.643.637 | 77.825.738 - - -
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(Tutarlar aksi belirtilmedikge Tiirk Lirasi (“TL”) olarak gosterilmistir.)

25. FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NITELiGi VE DUZEYi (devami)

Finansal risk faktorleri (devami)
Kredi riski yonetimi (devami)

31 Aralik 2008 tarihi itibariyle aktif ve pasifte yer alan doviz bakiyeleri su kurlarla cevrilmistir:
1,5123 TL=ABD$ 1 ve 2,1408 TL= EURO 1 (31 Aralik 2007: 1,1647 TL = ABD$ 1 ve 1,7102 TL= EURO 1)

Kur riskine duyarlilik
Sirket baslica EURO, ABD Dolari, JPY ve DKK cinsinden kur riskine maruz kalmaktadir.

Asagidaki tablo, Sirketin EURO, ABD Dolari, JPY ve DKK kurlarindaki %10'luk degisime olan duyarliligini géstermektedir. Kullanilan
%10'luk oran, kur riskinin ist diizey yonetime Sirket icinde raporlanmasi sirasinda kullanilan oran olup, s6z konusu oran yonetimin
doviz kurlarinda bekledigi olasi degisikligi ifade eder. Sirket'in 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, JPY ve DKK'nin TL karsisinda %10'luk deger artisinin gelir tablosundaki etkisini ifade eder.

Déviz kuru duyarlilik analizi tablosu

Cari donem
Kar / Zarar Kar / Zarar
Yabanci paranin Yabanci paranin

deger kazanmasi | deger kaybetmesi

ABD Dolari'nin TL karsisinda % 10 degerlenmesi halinde:

1- | ABD Dolari net varlik/ytikimluliigii (127.618) 127.618
2- | ABD Dolari riskinden korunan kisim (-) -
3- | ABD Dolari net etki (1+2) (127.618) 127.618
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Euro'nun TL karsisinda % 10 degerlenmesi halinde:

4- | Euro net varlik/yukimlulugu (8.759.113) 8.759.113
5- | Euro riskinden korunan kisim () -
6- | Euro net etki (4+5) (8.759.113) 8.759.113

DKK'nin TL karsisinda % 10 degerlenmesi halinde:

7- | DKK net varlik/yiikiimliiliigii (8.146) 8.146
8- | DKK riskinden korunan kisim (-) -
9- | DKK varliklar net etki (7+8) (8.146) 8.146

Toplam (3+6+9+12) (8.894.877) 8.894.877

KARSAN OTOMOTIV SANAYIi VE TICARET ANONIM SIRKETI O P E RA T I 0 N 5
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

(Amounts are expressed as Turkish Lira (“TRY”) unless otherwise stated.)

25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)

Credit risk management (cont'd)

As of December 31, 2008 foreign currency denominated asset and libality balances were converted with the following exchange
rates; TRY 1,5123 = USD 1 and TRY 2,1408 = EURO 1 (December 31, 2007: TRY 1,1647 = USD 1 and TRY 1,7102 = EURO 1)

Foreign currency sensitivity

The Company undertakes certain transactions denominated in EURO, US Dollar, JPY and DKK hence exposures to certain exchange rate
fluctuations arise.

The following table details the Company's sensitivity to a 10% increase and decrease in the TRY against USD , EURO, US Dollar, JPY and
DKK. 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 Company 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 effect of the 10% increase in value of EURO, US Dollar, JPY and DKK against TRY on the income statement.

152
31 December 2008

Income / Expense | Income / Expense

Appreciation of Devaluation of
Foreign currency Foreign currency

If US Dollar appreciated against TRY by 10%

1- | US Dollar net asset / liability (127.618) 127.618
2- | Part of hedged from US Dollar risk (-) -
3- | US Dollar net effect (1 +2) (127.618) 127.618

If Euro appreciated against TRY by 10%

4- | Euro net asset / liability (8.759.113) 8.759.113
5- | Part of hedged from Euro risk (-) -
6- | Euro net effect (4+5) (8.759.113) 8.759.113

If DKK appreciated against TRY by 10%

7- | DKK net asset / liability (8.146) 8.146

8- | Part of hedged fromm DKK (-) -

9- | Other foreign currency net effect (7+8) (8.146) 8.146
Total (3+6+9) (8.894.877) 8.894.877
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F A AL IYET L E R KARSAN OTOMOTIV SANAYii VE TICARET ANONIM SIiRKETI
31 ARALIK 2008 TARIHI ITIBARIYLE FINANSAL TABLOLAR

31 ARALIK 2008 TARIHI ITIBARIYLE MALI TABLOLARA iLISKIN DIPNOTLAR

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

25. FINANSAL ARACLARDAN KAYNAKLANAN RiSKLERIN NITELiGi VE DUZEYi (devami)

Finansal risk faktorleri (devami)

Kur riski yonetimi (devami)

Déviz kuru duyarlilik analizi tablosu

Onceki dénem
Kar / Zarar Kar / Zarar
Yabanci paranin Yabanci paranin

deger kazanmasi | deger kaybetmesi

ABD Dolari'nin TL karsisinda % 10 degerlenmesi halinde:

1- | ABD Dolari net varlik/yiikiimliiliigii (525.809) 525.809
2- | ABD Dolari riskinden korunan kisim (-) -
3- | ABD Dolari net etki (1+2) (525.809) 525.809

Euro'nun TL karsisinda % 10 degerlenmesi halinde:

4- | Euro net varlik/yukumlulugu (3.486.955) 3.486.955
5- | Euro riskinden korunan kisim () -
6- | Euro net etki (4+5) (3.486.955) 3.486.955

Japon Yeni’ nin TL karsisinda % 10 degerlenmesi halinde:

7- | Japon Yeni net varlik/yiikimliiligti (155.854) 155.854

8- | Japon Yeni riskinden korunan kisim (-) -

9- | Japon Yeni varliklari net etki (7+8) (155.854) 155.854
Toplam (3+6+9) (4.168.618) 4.168.618

Faiz orani riski yonetimi

Sirket'in sabit ve degisken faiz oranlari izerinden borglanmasi, Sirket'i faiz orani riskine maruz birakmaktadir.

Sirket'in maruz kaldigi, finansal yiikiimliiltikleriyle ilgili faiz oranlar, 6 nolu dipnotta finansal borglar béliimiinde ayrintili olarak agiklanmistir.
Faiz orani duyarliligi

Asagidaki duyarlilik analizleri raporlama tarihinde maruz kalinan faiz orani riskine ve mali yilin baslangicinda éngoriilen faiz orani
degisikligine gore belirlenir ve tiim raporlama dénemi boyunca sabit tutulur. Sirket yonetimi degisken faizli banka borcunun faizi olan,
Euribor faiz oraninda %0.5'lik bir dalgalanma beklemektedir. S6zkonusu tutar, Sirket icinde iist diizey yonetime yapilan raporlamalarda
da kullanilmaktadir.

Euribor faiz oraninda %0.5'lik bir yiikselis olmasi ve diger tiim degiskenlerin sabit tutulmasi durumunda:

31 Aralik 2008 déneminde net zararda 243.273 TL degerinde artis olacaktir. (31 Aralik 2007 doneminde Sirket'in net kar1 161.723 TL
degerinde azalacaktir). Bunun en biiyiik sebebi Sirket'in degisken faizli finansal borglaridir. Euribor faiz oraninin %0.5'lik diismesi
durumunda ise Sirket'in net kari ayni tutarda artacaktir.
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25. NATURE AND LEVEL OF RISKS DERIVED FROM FINANCIAL INSTRUMENTS (cont'd)

Financial risk factors (cont'd)
Foreign currency risk management (cont'd)

Foreign currency sensitivity (cont'd)
31 December 2007

Income / Expense | Income / Expense

Appreciation of Devaluation of
Foreign currency Foreign currency

If US Dollar appreciated against TRY by 10%

1- | US Dollar net asset / liability (525.809) 525.809
2- | Part of hedged from US Dollar risk (-) - -
3- | US Dollar net effect (1+2) (525.809) 525.809

If Euro appreciated against TRY by 10%

4- | Euro net asset / liability (3.486.955) 3.486.955

5- | Part of hedged from Euro risk (-) - -

6- | Euro net effect (4+5) (3.486.955) 3.486.955
IfJPY appreciated against TRY by 10%

7- | JPY net asset / liability (155.854) 155.854

8- | Part of hedged fromm JPY (-) - -

9- | Other foreign currency net effect (7+8) (155.854) 155.854
Total (3+6+9) (4.168.618) 4.168.618

Interest rate risk management

Financial liabilities based on fixed and floating interest rates expose the Company to interest rate risk.

Interest rates on financial liabilities to which the Company is exposed to are detailed at note 6, financial borrowings.
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 throughtout the reporting period. A 0.5% basis point increase
or decrease on Euribor is used when reporting interest rate risk internally to key management personel and represents management's
assessment of the possible change in interest rates.

If Euribor had been 0.5% points higher and all other variables were held constant:

Loss for the year ended 31 December 2008 would increase by TRY 243.723 (31 December 2007 decrease in profit by TRY 161.723).
This is mainly attributable to the Company's exposure to interest rates on its variable rate borrowings. If Euribor had been 0.5% points
lower, the profit of the Company for period ended will increase with the same amount.
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26. FINANSAL ARACLAR (GERCEGE UYGUN DEGER AGCIKLAMALARI VE FINANSAL RISKTEN KORUNMA
MUHASEBESI CERCEVESINDEKI ACIKLAMALAR)

Finansal araglarin siniflar ve gercege uygun degerleri

KARSAN OTOMOTIV SANAYIi VE TICARET ANONIM SIRKETI
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

(Amounts are expressed as Turkish Lira (“TRY”) unless otherwise stated.)

26. FINANCIAL INSTRUMENTS (EXPLANATIONS RELATED TO FAIR VALUE AND HEDGE ACCOUNTING)

OPERATIONS

(Iitg::ii::g:ﬁ Krediler ve Satli!ir::ﬁ :lazw (Iitiag:g:::i“elﬁ Defter Dezeri Gergege N
gosterilen alacaklar gosterilen gerl uygun degeri ot

31 Aralik 2008 varliklar varliklar varliklar

Finansal varliklar

Nakit ve nakit benzerleri 6.709.658 6.709.658 6.709.658

Ticari alacaklar 58.957.341 58.957.341 58.957.341 7

iliskili taraflardan diger alacaklar 898.285 898.285 898.285 24

Diger finansal varliklar 2114 2114 2114 5

Finansal yiikiimliiliikler

Finansal borglar 227.601.999 227.601.999 | 227.601.999

Ticari borglar 54.637.756 54.637.756 54.637.756

iliskili taraflara borglar 15.037.229 15.037.229 15.037.229 24
tlitéagsgi::linelﬁ Krediler ve Satlflir::x:ahlazw tlit%:g::?éﬁ Defter Degeri Gercege Not
gosterilen alacaklar gosterilen uygun degeri

31 Aralik 2007 varliklar varliklar varliklar

Finansal varliklar 844.540 844.540 844.540

Nakit ve nakit benzerleri 48.822.112 48.822.112 48.822.112 7

Ticari alacaklar 24.413 24.413 24.413 24

iliskili taraflardan ticari alacaklar 331.971 331.971 331.971 24

iliskili taraflardan diger alacaklar 2.114 2.114 2114 5

Diger finansal varliklar

Finansal yiikimliiliikler

Finansal borglar 40.279.729 40.279.729 40.279.729

Ticari borglar 35.664.192 35.664.192 35.664.192

iliskili taraflara borglar 2.821.875 2.821.875 2.821.875 24

Financial Available Financial

wsste | domeand | e | lsbiies | caminguatue | Fairatve ot
31 December 2008 cost cost
Financial assets
Cash and cash equivalents 6.709.658 6.709.658 6.709.658 4
Trade receivables 58.957.341 58.957.341 58.957.341 7
Other receivables from related parties 898.285 898.285 898.285 24
Other financial assets 2114 2114 2114 5
Financial liabilities
Financial liabilities 227.601.999 227.601.999 | 227.601.999
Trade payables 54.637.756 54.637.756 54.637.756
Other financial liabilities 15.037.229 15.037.229 15.037.229 24

Financial . Financial

alsitegy| foreand | Ccle | labiies | camyinguatue | airatve ot
31 December 2007 cost nancial assets cost
Financial assets 844.540 844.540 844.540 4
Cash and cash equivalents 48.822.112 48.822.112 48.822.112 7
Trade receivables 24.413 24.413 24.413 24
Trade receivables from related parties 331.971 331.971 331.971 24
Other receivables from related parties 2.114 2.114 2114 5
Other financial assets
Financial liabilities
Financial liabilities 40.279.729 40.279.729 40.279.729
Trade payables 35.664.192 35.664.192 35.664.192
Due to related parties 2.821.875 2.821.875 2.821.875 24

(*) Sirket, finansal araclarin kayitli degerlerinin makul degerlerini yansittigini diistinmektedir.

(*)The Company believes that the fair value of the financial assets and liabilities approximates their carrying amount.
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FA A L I Y ET LE R KARSAN OTOMOTIV SANAYI VE TICARET ANONIM SIRKETI
31 ARALIK 2008 TARIHI ITIBARIYLE FINANSAL TABLOLAR

31 ARALIK 2008 TARIHI ITIBARIYLE MALI TABLOLARA iLISKIN DIPNOTLAR

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

27. BILANCO TARIHINDEN SONRAKI OLAYLAR

a) Sirket'in tretimini yapmakta oldugu Karsan J9 ve Hyundai HD serisi hafif ticari kamyonlarin Tiirkiye Genel Distribiitorlugu'nii
yiiriiten isotlar Grup Limited Sirketi ile yapilmis olan distribiitérliik sézlesmesi 25 Ocak 2009 tarihi itibariyle taraflarin rizasi ile
sona erdirilmistir.

b) Sirket'in tiretimini yapmakta oldugu Karsan )9 ve Hyundai HD serisi hafif ticari kamyonlarin Tiirkiye Genel Distribiitorlugu
5 Subat 2009 tarihinden itibaren Sirket'in ana ortagi Kiraga Holding A.S.'nin istiraki Karsan Otomotiv Sanayi Mamulleri Pazarlama
A.S. tarafindan mevcut bayi teskilatindan yararlanarak yiiriitiilecektir.

¢) 18 Subat 2009 tarihinde yapilan Olaganiistii Genel Kurul Toplanti'larinda Sirket'in 100.000.000 TL olan Kayitli Sermaye Tavani'nin
300.000.000 TL'sina ¢ikartilmasina karar verilmistir. Genel Kurul'a iliskin toplanti tutanagi 20 Subat 2009 tarihinde Bursa Ticaret
Sicili Memurlugu'nda tescil edilmis olup 25 Subat 2009 tarih ve 7.257 Sayili Tiirkiye Ticaret Sicili Gazetesi'nde ilan edilmistir.

28. FINANSAL TABLOLARI ONEMLI GLCUDE ETKILEYEN YA DA FINANSAL TABLOLARIN ACIK, YORUMLANABILIR VE
ANLASILABILIR OLMASI ACISINDAN ACIKLANMASI GEREKLI OLAN DIGER HUSUSLAR

31 Aralik 2007 tarihi itibari ile sona eren yil icerisinde ve 2008 yili Subat ayi sonuna kadarki dénemde, satis hacmini gelecekte
onemli dl¢iide arttiracak yeni satis sdzlesmeleri imzalanmistir. S6z konusu sézlesmelerin bu yilin ikinci yarisinda devreye girmesi
Sirket'in ticari hacmini olumlu olarak gelistirmesi ve ileriki donemlerde vergiye tabi kar elde etmesinin olasi oldugu diisiiniildiigtinden,
ertelenmis vergi varligi kayitlara yansitilmistir.

Sonraki donemlerde de satislara yonelik olusabilecek artan rekabet faaliyetleri ve talep azalisi, yeni s6zlesmelerin doviz cinsinden
olmasina karsilik maliyetlerin bir kisminda Tiirk Parasinin etkisinin bulunmasindan dolayi TL'nin degerinin artmasi sonucu gibi
vergilendirebilir karin olusmasini olumsuz etkileyebilecek hususlar da olabilecektir.

30 Haziran 2008 donemine ait faaliyet raporunda, degisen global piyasa kosullari ve yeni projelerin uygulamaya gegisinin 2008
yilinin son ¢eyregine sarkmasi nedeniyle biitce 6ngorii ve fiili farklarin sirket yonetimi tarafindan irdelendigi, bu gelismeler
dogrultusunda hem 2008 yil sonu tahminleri hem de 2009 yili 6n biitce ¢calismalari yapilarak gelecek bes yillik projeksiyon ve
hedeflerin Ekim 2008 sonuna kadar revize edilecegi ve belirtilen ¢calismalarin Sirket kayitlarinda bulunan ertelenmis vergi aktifinde
bir degisiklik gerektirmesi durumunda bu degisikligin Eyliil 2008 sonuglarina yansitilacagi ifade edilmisti.

Ancak Eyliil ayinin son haftasinda belirginlesen ve etkisi artarak devam eden global kriz dolaysiyla diinya piyasalarinda ve i¢
piyasada yasanan belirsizlik kapsaminda gelecek 5 yil icin saglikli bir projeksiyon yapmak miimkiin olamamis, bu cercevede,
30 Eyliil 2008 tarihinden gegerli gelecek 5 yillik vergilendirilebilir gelir hesaplamalarina iliskin projeksiyonlari, belirsizligin ortadan
kalkmasi durumunda 28.02.2009 tarihine kadar tamamlanacagi ve belirtilen ¢alismalarin Sirket kayitlarinda bulunan ertelenmis
vergi aktifinde bir degisiklik gerektirmesi durumunda bu degisikligin 31 Aralik 2008 tarihinde sona eren yila ait sonuglara
yansitilacagi ifade edilmisti.

Sirket, bu donemde gelecek 5 yil icin projeksiyonlarini yapmis, 2008 yil sonu itibariyle olusan zarar kapsaminda

2008 yilinda siiresi dolan ertelenmis vergi aktifine (816.630,80 TL), global krizin yol actigi 2009 yilindaki belirsizlik dolayisiyla
ihtiyaten 2009 yilinda stiresi dolan vergi aktifine (784.784,6 TL) ve yapilan 5 yillik projeksiyonlara gére 2010 yilinda siiresi dolan
ertelenmis vergi aktifinin 3.320.498 TL'lik kismina tekabiil eden ertelenmis vergi aktifi karsiigini iptal etmistir.

KARSAN OTOMOTIV SANAYIi VE TICARET ANONIM SIRKETI O P E RA T I 0 N 5
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2008

(Amounts are expressed as Turkish Lira (“TRY”) unless otherwise stated.)

27. SUBSEQUENT EVENTS

a) The distributorship contract between isotlar Grup Limited Sirketi, the distributor who was running the Turkish General
Distributorship of Karsan J9 minibus and Hyundai HD Series trucks have been ceased with the mutual consent of the parties
as of 25 January 2009.

b) The Turkish General Distributorship of Karsan J9 minibus and Hyundai HD Series trucks will be run by Karsan Otomotiv Sanayi
Mamulleri Pazarlama A.S., the subsidiary of the Company's main shareholder, Kiraca Holding A.S. starting from 5 February 2009.

©) At the General Assembly Meeting held on 18 February 2009, it has been decided to increase the Company's Registered Paid-
in Capital Ceiling from TRY 100.000.000 to TRY 300.000.000. The meeting minute related to the General Assembly Meeting
has been registered at the Bursa Trade Registry Office on 20 February 2009 and has been declared on the Turkish Trade Registry
Gazzette dated 25 February 2009 and numbered 7.257.

28. OTHER ISSUES THAT SIGNIFICANTLY AFFECT THE FINANCIAL STATEMENTS OR OTHER ISSUES REQUIRED FOR THE CLEAR
UNDERSTANDING OF FINANCIAL STATEMENTS
s

For the periods ended as of 31 December 2007 and February 2008, the Company has entered into new sales contracts which
would highly enable to boost the Company's sales volume in future periods. Since the Company expected an expansion in its
trade capacity as a result of these sales contracts to be effective as of the second quarter of this year and anticipated obtaining
taxable profit for future periods, the Company has recognized deferred tax assets on its financial statements.

The Company may encounter some problems that might adversely affect the taxable profit, such as; increasing competition and
dampening demands in sales in future periods and increase in TRY value due to TRY effect of some costs associated with the new
contracts in foreign currencies.

The annual report which was prepared for the period ended 30 June 2008 denoted that the Company management has considered
the budget forecasts and actual differences due to the implementation of changing global market conditions and new projects
in the last quarter of 2008; based on such considerations, the Company management will revise the five year projections and
targets by the end of October 2008 by both performing 2008 year-end forecast and 2009 preliminary budget studies; and if these
studies require any changes in the Company's deferred tax assets, the Company management would reflect such changes in its
September 2008 results.

Due to the increasing global crisis as of the last week of September, however, the Company management could not make any
reliable projections for the next five-year-period surrounding the uncertainties both in global and domestics markets. In this
respect, effective from 30 September 2008, the Company management has clarified that projections related to the taxable profit
calculations for the next five-year-period will be completed by the end of 28 February 2009, if uncertainties can be eliminated
and if studies require any changes in the Company's deferred tax assets, the Company management would reflect such changes
in its results for the period that ended as of 31 December 2008.

In the current period, the Company has completed its projections for the next five-year-period and has reversed deferred tax asset
provision of which (TRY 816.630,80) expire in 2008, (TRY 784.784,6) expire in 2009 asa a result of loss incurred in 2008, uncertainties
brought by the global crisis in 2009 and TRY 3.320.498 expire in 2010 based on the five year projections.
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4) Yukaridaki Tablolar ve Bilgiler Esas Alinarak Hesaplanan Temel Rasyolar :

a- Likidite Oranlan 2008 2007
Cari Oran 0,797 1,837
Likidite Orani 0,288 1,257
Nakit Orani 0,021 0,018

Yilin son ¢eyreginde yasanan kiiresel krizin etkileri ile stoklardaki artislar dolayisiyla, kisa vadeli borglardaki artistan tiiri,
likidite oranlari gecen seneye gore genel olarak azalis gostermistir.

b- Finansal Yapi Oranlari 2008 2007
Toplam Borglar / Oz sermaye 4,866 0,808
K.V.Borglar / Toplam Aktif 0,824 0,234
U.V.Borglar / Toplam Aktif 0,005 0,213
Maddi D.V./ Oz sermaye + U.V.Borclar 1,538 0,597

Finansal yapi oranlari gecen seneye gore olumsuz yonde gelismistir. Bunun ana nedenleri yilin son ¢eyreginde yasanan
kiiresel krizin etkileri ile stoklardaki artislar ve dolayisiyla toplam kredi rakaminin bir 6nceki yila gore artmis olmasidir.

¢- Karliik Oranlan 2008 2007
Net D6nem Kari / Toplam Aktif (0,114) 0,005
Net Dénem Kari / Oz Sermaye 0,669) 0,010
Briit Kar Marji (0,005) 0,049

Karlilik oranlari gegen seneye gore azalis gostermistir. Bunun ana nedenleri; Yilin son ¢eyreginde yasanan kiiresel krizin
etkileri ile kar marji yiiksek olan irliniimiiz Karsan J9 Premier arag satislarinin 2007 yilina gore %43 oraninda azalmasi,
kredi yiikiim{iziin artmasi ve kurlardaki artisin da etkisiyle finansman giderlerindeki artistir.

C. IDARI FAALIYETLER

1) ilgili d6nem icinde Sn. Mehmet Can KARABAG Yonetim Kurulu Uyeligi ve Genel Miidiirliik gérevlerinden ayrilmistir.
Ayni donem icinde Sn. Ahmet Murat SELEK Genel Miidiir, Sn Murat Cevdet 0ZDOGAN is Gelistirme ve Projelerden Sorumlu
Genel Miidiir Yardimcilig1, Sn. Vancin KiTAPCI ise Ticari Genel Miidiir Yardimciligi gorevine getirilmislerdir.
Sn. Miinir YAVUZ Uygulamadan Sorumlu Kidemli Genel Miidiir Yardimcilig1 gorevine atanmis olup,
Sn. Suphi Burak KURTARAN ise Mali Isler ve Finansman'dan Sorumlu Genel Miidiir Yardimciligi gérevine devam etmektedir.

UST YONETIM GOREVi MESLEGI TECRUBESI
Ahmet Murat SELEK Genel Mudur Miihendis 25 Yil
Miinir YAVUZ Kid. Genel Miidiir Yrd.  Mihendis 18Yil
Suphi Burak KURTARAN Genel Miidr Yrd. isletmeci 16 Yil
Murat Cevdet 0ZDOGAN Genel Muddir Yrd. Miihendis 24 Y1l

Vangin KITAPCI Genel Miidiir Yrd. Miihendis 15 VIl

ANNUAL REPORT

4) Basic Ratios on th Basis of the Above Tables and Information:

a- Liquidity Ratios 2008 2007
Current Ratio 0,797 1,837
Liquidity Ratio 0,288 1,257
Cash Ratio 0,021 0,018

The overall liquidity ratios have decreased in comparison with the last year due to the increases in stocks and the increases
in short term debts because of the impact of the global crisis.

b- Financial Structure Ratios 2008 2007
Total Liabilities / Equity Capita 4,866 0,808
Short Term Liabilities / Total Assets 0,824 0,234
Long Term Liabilities / Total Assets 0,005 0,213

Tangible F.A. / Equity Capital + S.T. Liabilities 1,538 0,597

The financial structure ratios have been affected adversely compared to the last year. This is mainly due to the increase of
stocks and thus the increase of total loans because of the impact of the global crisis in the last quarter of the year.

¢- Profitability Ratios 2008 2007
Net Profit for the Year / Total Assets 0,114) 0,005
Net Profit for the Year / Equity Capital 0,669 0,010
Gross Profit Margin (0,005) 0,049

Profitability ratios decreased compared to the last year. This is mainly due to the decrease of the sales of Karsan ]9 Premier,
our product with the highest profit margin by 43% compared to 2007 because of the impact of the global crisis in the last
quarter of the year, and due to the increase in debt burden and the increase in financial expenses because of the valuation
of foreign currency.

C. ADMINISTRATIVE ACTIVITIES

1) During this period, Mr. Mehmet Can KARABAG resigned from the position of Director and General Manager. During the
same period, Mr. Ahmet Murat SELEK was appointed as the General Manager, Mr. Murat Cevdet 0ZDOGAN as the Deputy
General Manager in charge of Business Development and Projects, and Mr. Vancin KITAPCI as the Deputy Trade General
Manager. Mr. Miinir YAVUZ was appointed as the Deputy General Manager in charge of Implementation, and Mr. Suphi
Burak KURTARAN continues to work as the Deputy General Manager in charge of Financial Affairs and Financing.

EXECUTIVE MANAGEMENT  POSITION PROFESSION EXPERIENCE
Ahmet Murat SELEK General Manager Engineer 25 Years
Miinir YAVUZ Sen. Dpt. General Manager Engineer 18 Years
Suphi Burak KURTARAN Dpt. General Manager Manager 16 Years
Murat Cevdet 0ZDOGAN Dpt. General Manager Engineer 24 Years
Vangin KITAPCI Dpt. General Manager Engineer 15 Years
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2) Personel ve Isci Hareketleri

PERSONEL YAPISI 2008 2007
MEMUR 121 100
isci 727 746
TOPLAM 848 846

Sirketimizde 2008 yili basinda 846 kisi calismaktayken, dénem icinde 101 kisi ise alinmis, 2 kisi disiplin, 9 kisi emeklilik,
2 kisi askerlik, 3 kisi vefat ve 83 kisi diger nedenlerden olmak iizere toplam 99 kisi isten ayrilmistir. 31.12.2008 tarihi itibariyle
personel mevcudumuz toplam 848 kisidir.

3) Tiirk Metal Sendikasi ile MESS arasinda imzalanan toplu is s6zlesmesine gore,
En Son Toplu S6zlesme Tarihi : 01.09.2008 - 31.08.2010
En Son Toplu Sézlesme Siiresi : 2 Yil

4) 31.12.2008 tarihi itibariyle kidem tazminati yiikiimiiz 1.869.053 TL'dir.

5) Personelimize {icret ve ikramiye yaninda dogum, 6lim, evlenme, ¢ocuk parasi, askerlik yardimi, bayram yardimi, ticretli
izin yardimi gibi nakdi yardimlar ile yemek, ulasim, giyecek ve temizlik yardimi gibi ayni yardimlar yapilmaktadir.

RA
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2) Changes in the Number of Employees and Workers

PERSONNEL STRUCTURE 2008 2007
CLERKS 121 100
WORKERS 727 746
TOTAL 848 846

In the beginning of the year 2008, the number of our employees was 846. During the year, 101 new employees were hired,
and total 99 employees left, of which 2 were dismissed for disciplinary reasons, 9 employees retired, 2 left for military
service, 3 deceased and 83 employees left for other reasons. The number of our employees as of 31.12.2008 is 848.

3) A collective agreement has been signed with Tiirk Metal Trade Union and MESS:
The date of last collective agreement: 01.09.2008 - 31.08.2010
The term of last collective agreement: 2 Years

4) Our amounts payable for seniority pay as of 31.12.2008 is TRY 1.869.053.
5) Our company provides our employees with assistance in cash such as birth, marriage, death, children, military service,

holiday pays and paid leave benefits and assistance in kind such as meals, transportation service, clothing and cleaning
supplies in addition to the wages and premiums.
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I1I. SONUC

2008 Faaliyet donemi sonuglarimizi gésteren mali tablolar, agiklayici notlar ve rasyolar raporumuzun diger béliimlerinde
ayrica tetkiklerinize sunulmustur.

Sayin Hissedarlarimiz,

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

Saygilarimizla,

9 Haziran 2009

inan KIRAC
Yonetim Kurulu Baskani

\&/
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l1l. CONCLUSION

The financial statements, explanatory notes and ratios regarding the results of our activities in 2008 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 wished for our company
and country in the forthcoming years and we assure you f our highest considerations.

Respectfully,

9 June 2009

inan KIRAC
Chairman of the Board
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KURUMSAL YONETIM ILKELERI
UYUM RAPORU

1. KURUMSAL YONETiIM iLKELERINE UYUM BEYANI

Kamunun aydinlatilmasi, seffafligin saglanmasi, pay ve menfaat sahipleri ile Yonetim Kurulu'nu ilgilendiren karar ve islemlerde
Kurumsal yonetimin temeli olan s6z konusu ilkeler sirketimiz tarafindan benimsenmis olup, halen bir cogu uygulanmaktadir.
Kamunun aydinlatilmasi, seffafligin saglanmasi, pay ve menfaat sahspleri ile Yonetim Kurulu'nu ilgilendiren karar ve islemlerde,
Kurumsal Yénetim ilkeleri dogrultusunda gerekli calismalarin yapilmasi hedeflenmektedir.

SPK'nin 10.12.2004 tarih ve 48/1588 sayili toplanti karar geregince, Istanbul Menkul Kiymetler Borsasi'nda (IMKB) islem géren
sirketlerin 2004 yilina iliskin faaliyet raporlarindan baslamak iizere, faaliyet raporlarinda ve varsa internet sitelerinde s6z konusu
Kurumsal Yénetim ilkeleri'ne uyumuyla ilgili beyanlarina yer vermeleri uygun bulunmustur. Buna gére Karsan Otomotiv Sanayii
ve Ticaret A.S., 2008 Faaliyet Raporu'na asagidaki ilkelere uyum konusundaki bilgileri eklemistir. UYUM RAPORU asagida
bilgilerinize sunulmus olup, rapor Sirketimiz internet adresinden (www.karsan.com.tr) ulasilarak incelenebilir.

BOLUM I - PAY SAHIPLERI

2. Pay Sahipleri ile iliskiler Birimi

Sirkette pay sahiplerine iligkin bilgilerin halihazirda diizenli bir sekilde tutuluyor olmasi, genel kurullarin hukuki mevzuat
cercevesinde usuliine uygun olarak yapilmasi ve pay sahiplerinin gerek sirketin isleyisi gerekse sirket ici bilgilere hicbir engel
olmadan ve dogrudan ulasabilmeleri, kamuyu aydinlatma cercevesinde SPK ve IMKB'ye diizenli aciklamalarda bulunulmasi
nedeniyle 2008 senesi icinde Pay Sahipleri ile iliskiler Birimi olusturulmamistir. Ancak gerek Genel Miidiir'timiiz gerekse Mali
islerden Sorumlu Genel Midiir Yardimici'miz, yatinimci ve analistlerden gelen sorulari zamaninda ve tiim acikligiyla cevaplamakta
ve yatirnmcilari bilgilendirmek amaciyla periyodik olarak da yatirimci sunumu hazirlamaktadir. 19.02.2009 tarihinden itibaren
pay sahipleri ile iliskilerin yénetimi ve yiiriitiilmesi amaciyla, sirketimiz biinyesinde Yatinimci iliskileri béliimii kurulmustur.

3. Pay Sahiplerinin Bilgi Edinme Haklarinin Kullanimi

Son Genel Kurul Toplantisi'na katilan pay sahiplerimiz mali ve idari konularda bilgilendirilmistir. Dénem icinde pay sahiplerinden
sundugumuz ve acikladigimiz bilgiler disinda herhangi bir bilgi talebi gelmemistir. Bilgi talebi gelmesi durumunda, Genel Miidiir
ile Mali islerden Sorumlu Genel Miidiir Yrd. tarafindan ticari sir kapsaminda olup olmadigi ve SPK mevzuati agisindan kamuya
actklanmasinin uygunlugu konular degerlendirilerek yazili olarak cevap verilmekte, Yonetim Kurulu da belli periyodlarda konu
ile ilgili bilgilendirilmektedir.

Pay sahipligi haklarinin kullanimini etkileyecek gelismeler 6zel durum agiklamalari ile ve 3'er aylik dénemler itibariyle IMKB'ye
gonderilen raporlar vasitasiyla yapilmaktadir.

Avrica, Sirketimizin internet (web) sitesinde, *Yatinmci iliskileri” boliimii olup, periyodik olarak da yatiimcr sunumu hazirlanmaktadir.

Ozel denetci talebinde bulunmanin bireysel bir hak olmasi, kurumsal yénetim ilkeleri rehberinde de bu hususun tavsiye niteligini
tasimasi ve yil icinde pay sahipleri tarafindan herhangi bir 6zel denetgi tayini talebi gelmemesi nedeniyle, ana s6zlesmede bu
konuda bir degisiklik yapilmamustir. Sirketimiz zaten seffaf olarak yonetilmekte ve pay sahiplerinden gelebilecek her tiirlii talebi
biiyiik bir titizlikle degerlendirmektedir.

Sirket faaliyetleri, Genel Kurul'da tespit edilen Bagimsiz Dis Denetci(DRT Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik
A.S.) ve Genel Kurul'da segilen Denetgiler tarafindan periyodik olarak denetlenmektedir.

CORPORATE GOVERNANCE
CONCORDANCE REPORT

1. CORPORATE MANAGEMENT PRINCIPLES COMPLIANCE DECLARATION

Grounded in point of Corporate Management; the principles in public disclosure, providing transparency, share and stakeholders
with decisions and transactions concerning Board of Directors are adopted by our company, and many are currently in use. In
public disclosure, providing transparency, share and stakeholders with decisions and transactions concerning Board of Directors;
necessary efforts are targeted to be made in the direction of Corporate Management Principles.

In compliance with 10.12.2004 date and 48/1588 numbered meeting judgment of SPK; it is found appropriate them to give
declarations about compliance to Corporate Management Principles in the activity reports, or in the web sites if there is, starting
from 2004 activity reports of the companies dealt in Istanbul Stock Exchange (ISE). Accordingly Karsan Otomotiv Sanayii ve
Ticaret A.S. had added the following information about compliance to 2008 Activity Report. COMPLIANCE REPORT is stated below
for your information, it can be examined from our company website (www.karsan.com.tr).

PART 1 - SHAREHOLDERS

2. Shareholders Relations Unit

By virtue of the information currently being saved in order regarding to shareholders in the company, plenary sessions being
held within the scope of legal legists and shareholders to reach directly smoothly to both operation of the company and intra-
company information, and also because of regular releases to SPK and ISE within the scope of disclosure, Shareholders Relations
Unit was not established in 2008. But both our General Manager and our Vice General Treasury Manager are to answer all the
questions coming from investors and analysts clearly and on time and are to prepare investor presentations periodically for to
instruct investors. Since the date 19.02.2009, Investor Relations unit was established within our company, for to manage the
relations between shareholders.

3. Usage Shareholders' Right to Information

The shareholders those attended the latest Plenary Session were informed on financial and administrative issues. Any information
request was done except for the information declared and represented during the term from the shareholders. In case of an
information request, after the evaluation of declaration compatibility of the issues and whether they are a confidential business
secret or not were evaluated on the part of General Manager and our Vice General Treasury Manager, and also General Assembly
was informed by the subject periodically.

Developments concerning usage of shareholder rights to information are done by special occasion releases and by the reports
sent to ISE in quarterly periods.

Moreover, we have “Investor Relations” section in our company web site, and a periodic investor presentation is being prepared.
As it is an individual right to demand a special auditor, also as this case holds quality of recommendation in Corporate management
principles guide and any request was done for a special audit determination by shareholders throughout the year, any change
was done on this issue in the main contract. Our company has already been administered transparently, and evaluates every
single demand precisely.

Company operations are periodically be audited by Audits detected in General Assembly by Independent External Auditor (DRT
Independent Auditing and Independent Accountant and Financial Advisory Inc.) and Executive Board.
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4. Genel Kurul Bilgileri

Donem icinde, 2008 yili faaliyetine iliskin Olagan Genel Kurul Toplanti'si Sirket merkezimizde yapilmistir. Genel Kurul'a ¢ogunlugun
katilimi saglanmistir. Genel Kurul kamuya acik olarak gerceklestirilmis olup bir grup fabrika ¢alisani da toplantiya katilmistir.
Ayrica, yazili ve gorsel basin temsilcileri, cesitli araci kurum ve kurulus yetkilileri ile izleyici hiiviyetinde katilmak isteyenlerin
tiimiine katiim imkani verilmistir.

Toplantiya davet;

e Yonetim Kurulu'muzun Genel Kurul tarihini belirleyip karara bagladigi toplantisinin akabinde hukuki siireler igerisinde SPK
ve IMKB'ye 6zel durum aciklamasi génderilip kamuya toplanti tarihi, yeri ve zamani ile giindemi bildirilmektedir.

¢ Toplantiya ¢agriilanlari (glindem, vekaletname 6rnegi ve varsa ana mukavele tadil metinleri) yasal siiresi icerisinde TTSG ile
ulusal olarak yayinlanan bir gazete (Milliyet Gazetesi) ve yerel olarak yayinlanan bir gazete (Bursa Olay Gazetesi) ile Sirket'in
web sitesinde yayinlanmaktadir.

¢ Onceden hisse senedi tevdi ederek adres bildiren hamiline yazili pay sahiplerine taahhiitlii mektupla cagri ilanlar
gonderilmektedir.

Sirketimizde nama yazili hisse senedi bulunmamaktadir.

Sirketimizin ilgili donem Bilangosu, Gelir Tablosu ile Yonetim Kurulu ve Denetgi raporlari Genel Kurul toplanti tarihinden 15 giin
oncesinden itibaren Sirket merkezinde hisse senedi sahiplerinin tetkikine hazir bulundurulmakta ve ayrica genel kurula iliskin
olarak yapmis oldugumuz ilanlarda bu hususlar ayrica belirtilmektedir.

Pay sahipleri tarafindan giindem maddelerinin goériisiilmesi esnasinda yapilan 6nerilerde degerlendirilmekte olup oylama
sonucuna gore verilen oneriler dogrultusunda giindem maddeleri goriisiiliip karara baglanmaktadir. Bazen genel kurul sonunda
pay sahipleri sirketle ilgili konularda soru sormaktadir. Sorular SPK mevzuati ¢ercevesinde degerlendirilmekte ve en uygun bir
sekilde ortaga cevap vermeye calisilmaktadir.

Boliinme, 6nemli tutarda malvarligi satimi, kiralanmasi gibi 6nemli nitelikteki kararlarin genel kurul tarafindan alinmasi konusunda
ana sozlesmeye hiikiim konulmamis, boylelikle Sirket'in karsisina ¢ikan firsatlari hizlica degerlendirip karara baglayarak islemleri
daha hizli bir sekilde gerceklestirmesi 6ngoriilmiistiir.

Buna mukabil imza sirkiilerinde, gayrimenkul alimi ve satimi; Sirket gayrimenkul ve menkulleri {izerine ipotek, rehin ve diger
ayni haklar tesisi; ihrag edilen tahviller ve borg senetleriile ilgili islemler icin imzalardan birinin Yonetim Kurulu Baskani veya
Murahhas Uye veya Genel Miidiir'e ait olmak iizere iki A Grubu imza aranmasi sarti getirilmistir.

Genel Kurula katilimi kolaylastirmak amaciyla; toplantiya iliskin ¢agri ilanlari yaninda adres bildiren hamiline yazili pay sahiplerine
taahhiitlii mektupla ¢agn ilanlari gonderilmektedir. Genel kurul 200 kisi alabilecek kapasiteli genis bir salonda yapilmaktadir.

Toplant: tutanaklari, 6zel durum aciklamast ile IMKB'ye ayni giin fakslanmakta olup, ayrica sirket merkezinde de pay sahiplerinin
incelemesine sunulmaktadir.

Sirket ana sozlesmesinin en son hali, son 3 yila ait Genel Kurul Toplanti Giindemi, Tutanagi ve Hazirun Cetvellerine web sitemizden
ulasilabilmektedir.

CORPORATE GOVERNANCE
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4. General Assembly Information

During the term, Ordinary General Assembly regarding to 2008 operations were held in our headquarters. Majority is constituted
to General Assembly. General Assembly was held as a public meeting and a group of factory laborer attended the meeting.
Also, written and visual media agents, various intermediary and corporate authorities with people who would like to attend as
viewer were enabled to participate.

Meeting invitation;

e Immediately after the meeting our General Assembly had set the date for General Assembly, during the legal period, meeting
date, place and agenda is disclosed by sending an exception declaration to SPK and ISE.

¢ Meeting invitations (agenda, sample attorney and contract modification copies if available) are established during the legal
period in TTSG and a national newspaper (Milliyet Newspaper) and a local newspaper (Bursa Olay Newspaper) and in Company's
web site.

¢ Notification papers are sent to bearer Shareholders who notified their addresses and commended stocks.

There are no registered shares in our Company.

Company's related period Balance Sheet, Statement of Income and General Assembly and Audit reports are kept available for
stock holders' examination in the Company headquarters 15 days in advance of the General Assembly, and this cases are also
stated in the announcements with respect to General Assembly.

Suggestions that are made during the discussion of agenda titles are being evaluated; suggestions depending on the voting
results agenda titles are discussed and determined. Sometimes shareholders ask questions about company issues. Questions
are evaluated within the scope of SPK legislations and shareholder is informed with the most suitable way.

There are no such judgments in the main contract with regard to important decisions such as division, important amount of
wealth sales, rents that will be made by the General Assembly, thus the Company is foreseen to quickly evaluate and decide on
the opportunities coming by and execute the procedures faster.

On the other hand in signatory circular for the related operations such as real estate trade; mortgage on Company estates and
movables, deposit and other real right establishments; issued stocks and certificate of debts; two Group A signatures, one
belonging to Board Chairman or Executive Director or General Manager, condition is brought.

Fort o make it easier to participate in General Assembly; notification papers are sent to bearer shareholders who notified their
addresses next to notification papers regarding the meeting by registered letters. General Assembly is done in a large room
capable of 200 people.

Proceedings are faxed to ISE on the same day with exception declarations, and also are submitted to examination of shareholders.
The latest version of the main Company contract, General Assembly Meeting Agenda, Protocol and List of Participants regarding
last 3 years can be reached from our web site.
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5. Oy Haklari ve Azinlik Haklar

Sirketimizin ana s6zlesmesinde oy haklarinin kullanimina yonelik bir imtiyaz bulunmamaktadir.
Karsilikli istirak icinde olan sirketler bulunmamaktadir.

Genel Kurulda temsil ve oy kullanma sekline iliskin diizenlemeler dogrultusunda (Ana Sézlesme'nin 21. maddesi) oy haklari
kullanilir. Sermaye Piyasasi Kurulu'nun vekaleten oy kullanmaya iligkin diizenlemelerine uyulur.

Sirket olarak azinlik paylarinin temsili cogunluk hissedarlarimizin sirket yonetiminde temsil edilmesi kadar 6nem tasimaktadir.
Sirketimizde %2,25 hisse sahibi olan Sn. inan Kirag ve %1,46 hisse sahibi olan Sn. Talat Diniz sirket yénetim kurulumuz iiyeleridir.

Ana Sozlesmemizde azinlik paylarinin yonetimde temsili ile birikimli oy kullanma ydntemi konular diizenlenmemistir.

6. Kar Dagitim Politikasi ve Kar Dagitim Zamani
Sirketin karina katilim ve kar payi dagitimina iliskin imtiyaz sézkonusu degildir.

Sirketimiz Tiirk Ticaret Kanunu hiikiimleri, Sermaye Piyasasi Mevzuati, Vergi Mevzuati ve diger ilgili mevzuat ile esas s6zlesmenin
kar dagitimui 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.

KARIN TAKSIMI,
Madde 27-
Sirketin umumi masraflari ile muhtelif amortisman gibi, Sirketce 6denmesi ve ayrilmasi zaruri olan meblaglar ile Sirket tiizel
kisiligi tarafindan 6denmesi zorunlu vergiler hesap senesi sonunda tesbit olunan gelirlerden diisiildiikten sonra geriye kalan
ve yillik bilangoda goriilen safi (net) kar, varsa ge¢mis yil zararlarinin diisiilmesinden sonra sirasi ile asagida gosterilen sekilde
tevzi olunur.
Birinci Tertip Kanuni Yedek Akge:
a) %5'i Kanuni yedek akgeye ayrilir,
Birinci Temettii:
b) Kalandan Sermaye Piyasasi Kurulu'nca saptanan oran ve miktarda birinci temettii ayrilir.
ikinci Temettii:
¢) Safi kardan a, b bentlerinde belirtilen meblaglar diisiildiikten sonra kalan kismi Umumi Heyet kismen veya tamamen ikinci
temetti hissesi olarak dagitmaya veya fevkalade yedek akge olarak ayirmaya yetkilidir.
ikinci Tertip Kanuni Yedek Akge:
d) Pay sahipleriyle kara istirak eden diger kimselere dagitilmasi kararlastirilmis olan kisimdan 6denmis sermayenin %5'i
oraninda kar payi diisiildiikten sonra bulunan tutarin onda biri Tiirk Ticaret Kanunu'nun 466. maddesinin 2. fikrasi 3. bendi
uyarinca ikinci tertip kanuni yedek akge olarak ayrilir.
e) Yasa hiikmii ile ayrilmasi gereken yedek akgeler ayrilmadikca, esas s6zlesmede pay sahipleri i¢in belirlenen birinci temettii
nakden ve/veya hisse senedi biciminde dagitilmadikca; baska yedek akge ayrilmasina, ertesi yila kar aktarilmasina ve yonetim
kurulu tiyeleri ile memur, miistahdem ve isgilere, ¢esitli amaclarla kurulmus olan vakiflara ve bu gibi kisi ve/veya kurumlara
kar payi dagitilmasina karar verilemez.
f) Temettii hesap donemi itibariyle mevcut paylarin timiine bunlarin ihrag ve iktisap tarihleri dikkate alinmaksizin esit olarak
dagitilir.

Sirket Sermaye Piyasasi Kanunu ve ilgili diizenlemeler cercevesinde ortaklarina ilgili yil ile sinirli kalmak iizere temettii avansi
dagitabilir. Umumi Heyet tarafindan Idare Meclisi'ne verilen temettii avansi dagitilmasi yetkisi, bu yetkinin verildigi yil ile
sinirlidir. Bir 6nceki yilin temettii avanslari tamamen mahsup edilmeden, ek bir temettii avansi verilmesine ve temettii
dagitilmasina karar verilemez.

KARIN TEVZi TARIHI

Madde 28-

Senelik karin hissedarlara hangi tarihlerde ve ne sekilde verilecegi, idare meclisinin ilgili mevzuat hiikiimleri ¢ercevesinde teklifi
tizerine umumi heyet tarafindan kararlastirilir. Esas mukavele hiikiimlerine uygun olarak dagitilan karlar geri alinmaz.

Sirket, belirli bir doneme karsilik gelen karin hesaplanmasini takiben, pay sahiplerini bilgilendirmek amaciyla kar dagitim
politikasini kagida doker. Mevcut yasal diizenlemelere (SPK, VUK ve diger) uygun olarak belirlenen kar dagitim rakami genel
kurulun onayindan sonra kesinlesir.

7. Paylarin Devri

Ana sbzlesmemizde pay devrini kisitlayici hiikiimler mevcut degildir. Ancak Yonetim Kurulunun yeni hisse senedi ¢ikarilmasina
karar verirken, mevcut ortaklarin yeni pay alma haklarini kisitlama hakki saklidir.

CORPORATE GOVERNANCE
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5. Voting Rights and Minority Rights

There are no privileges on usage of voting rights in our main company contract.
Any company is found to be in mutual participation.

Voting rights are used in line with regulations regarding to representation in General Assembly and voting (Main Contract article 21).

Capital Markets Board regulations regarding voting by proxy are respected.

As a company, representation of minority shares is as important as the representation of majority shareholders in company management.

Dear Mr. inan Kirag with 2,25% shares and Dear Mr. Talat Diniz with 1,46% shares are board members of the company.
Representation of minority shares in management and cumulative voting method issues were not drawn up.

6. Dividend Policy and Profit Distribution Time

Any privilege is beside the point regarding company profit sharing and dividend distribution.

Our company makes its profit distribution within the frame of Turkish Commercial Code (TTK) orders, Capital Market Legislation,
Tax Legislation and other related legislations with the related articles on profit distribution of the main contract.

In determination of profit distribution, our long-term community strategy, our company, investment and financial policies,
profitability and cash positions are taken into consideration.

DISTRIBUTION OF PROFIT
Article 27 -
After the amount due company and the statutory reserves such as company's public expenses and sundry amortization with
compulsory taxes that has to be paid by company's legal entity are subtracted from the determined revenue at the end of
accounting year, net profit seen on the annual balance sheet, is distributed respectively as shown below after subtracting the
loss from previous year, if there is.
Primary Reserve:
a) 5% Legal reserve
Primary Dividend:
b) Primary dividend is reserved from the residue by the ratio and amount detected by Capital Markets Board.
Second Dividend:
©) After subtracting the stated amounts in the articles a and b from the net profit; the General Assembly is authorized to
distribute the net assets partially or totally as a second dividend or reserve as excess reserve.
Secondary Reserve:
d) After subtracting profit dividend with the ratio of 5% of paid up capital from the part that is determined to be distributed
between shareholders and others participated in profit, 1/10 of the amount that is found is reserved as secondary reserve in
accordance with Subparagraph 2 of Paragraph 3 of Article of the Turkish Commercial Code.
e) As long as the provisions that should be reserved by law order are not made and primary dividend determined for shareholders
stated in the main contract is not distributed in cash and/or as stock; it cannot be decided to distribute profit reserve provisions,
transfer profit to the following year, and board members that are government employee, clerks and laborers, foundations with
various different aims and such person and/or Corporate.
f) In respect of dividend accounting period, regardless of export and acquisition dates, it is distributed equally between all
existing shareholders.

Within the frame of Capital Market Law and related arrangements, Company can distribute dividend advance payment being
limited by the concerning year. Dividend advance payment distribution authorization given to administrative council by General
Assembly and it is restricted the year this authorization was given. Before the dividend advance payments of the previous year
are appropriate, whether to give additional dividend advance payment or dividend cannot be decided.

DIVIDEND DISTRIBUTION HISTORY

Article 28 -

It is compared by the general assembly within the frame of administrative council's related legislation rules by an offer to
determine how will be the annual profit given to shareholders and on which dates. According to main contract rules, distributes
profits cannot be recalled. Following the calculation of the profit corresponding to a specific term, company writes profit distribution
policy for to instruct. Profit distribution amount that is stated according to existing legal arrangements (CMB, Tax Procedure Low,
etc) finalizes after confirmation of general assembly.

7. Assignment of Shares

The Company’s Articles of Association does not include provisions which restrict the assigment of shares. The Board of Directors
however, reserves the right to restrict the rights of existing partners to buy new shares when resolving for the issue of new shares.
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BOLUM Il - KAMUYU AYDINLATMA VE SEFFAFLIK

8. Sirket Bilgilendirme Politikasi

Sirketimizin “Bilgilendirme Politikasi”; yasal diizenlemeler, Sermaye Piyasasi Mevzuati ve yayimlanan Tebliglerle belirlenen
kurallar ile istanbul Menkul Kiymetler Borsasi diizenlemelerine uyum gosterir ve SPK Kurumsal Yénetim ilkeleri cercevesinde
yliriitiilerek en etkin iletisim politikasini uygulamay1 amaglar.

S6z konusu ilkeler kapsaminda Sirketimizce, kamuyu aydinlatma ve seffaflik kriterleri dogrultusunda gerekli bilgi akisinin;
zamaninda, dogru, eksiksiz, anlasilabilir ve ayrica diisiik maliyetlerle kolay erisilebilir ve analiz edilebilir olarak saglanmasi
amaclanmistir.

Ticari sir kapsaminda olmamasi kaydyla, talep edilebilecek her tiirlii bilginin degerlendirmeye alinmasi ve kamuya duyurulmasi
saglanir.

S6z konusu Bilgilendirme Politikasi, gerek kamuya acik toplantilarin diizenlenmesi, gerek yatirimci ve hissedarlarla iliskilerin
yiriitiilmesi ve gerekse miisterilerin bilgilendirilmesine kadar tiim paydaslari kapsayacak sekilde diizenlemeleri icerir ve ilgili
Birimlerin ¢calismalari dogrultusunda siirdiriiliir ve koordine edilir.

Karsan'in Kurumsal Yonetim ilkeleri Uyum Raporu'nda yer aldigi sekilde, Bilgilendirme Politikasi'nin olusturulmasi ve takibinden
Karsan Mali Isler Birimi sorumludur. Karsan, ilgili birimleri arasinda gerekli baglantiy saglayarak, Kurumsal Yonetim ilkeleri
dogrultusunda Bilgilendirme Politikasini uygular.

Sirketimiz, ana ortaklari yanisira gerek bireysel, gerekse kurumsal yatirimci ve hissedarlarimiza yonelik uygulamalari bir biitiin
icinde ele almaktadr.

Sirketimizce Kurumsal Yénetim ilkeleri dogrultusunda, sermaye piyasasi diizenlemelerinin takibi ve sermaye piyasasi kurumlariyla

iliskilerin yiirtitiilmesine ilaveten, hissedar ve yatirnmcilarin bilgi taleplerinin karsilanmasi ve pay sahipligi haklarinin kullandiriimasiyla

beraber, basta Genel Kurullara iliskin diizenlemelerden, internet sitesi dahil bilgi akisinin saglanmasina kadar, gerekli koordinasyonun
saglanmasi Bilgilendirme Politikamizin temelleri arasinda yer alir.

Karsan'in Sermaye Piyasasi Mevzuati, istanbul Menkul Kiymetler Borsasi ve Tiirk Ticaret Kanunu hiikiimleri cercevesinde, kamuyu

aydinlatma ve bilgilendirme politikasini hayata gegirirken asagidaki yontem ve araglardan yararlanir:

e (Ozel durum aciklamalari Karsan Mali Isler Birimi tarafindan hazirlanir, Genel Miidiir'iin veya Mali islerden Sorumlu Genel
Miidiir Yardimcisinin bilgisi dahilinde IMKB'ye bildirilir. Ozel durum aciklamalari IMKB'ye faks yoluyla iletilir. Ozel durum
aciklamalari ayrica KAP Bildirimi olarak elektronik ortamda da iletilir.

o IMKB'ye iletilen 6zel durum agiklamalarina web sitesinde yer verilir.

e Karsan'in mali tablolari Sermaye Piyasasi Kurulu tarafindan belirlenmis hiikiimler ¢cercevesinde hazirlanir ve Uluslararasi
Denetim Standartlarina gore bagimsiz denetimden gegirilir ve kamuya agiklanir. Mali tablolar ve dipnotlari ile Faaliyet Raporlar
kamuya aciklanmadan 6nce Sermaye Piyasasi Mevzuati cercevesinde Denetim Komitesi'nden alinan uygunluk goriisiiyle
Y6netim Kurulu'nun onayina sunulur. Dogruluk beyani imzalandiktan sonra mali tablolar, dipnotlari ve bagimsiz denetim raporu
Sermaye Piyasas! Kanunu ve istanbul Menkul Kiymetler Borsasi diizenlemeleri dogrultusunda IMKB'ye iletilir. Tiirkce ve
ingilizce olarak hazirlanan giincel ve gecmis tarihli mali tablolar ve dipnotlarina Karsan Kurumsal web sitesinden Yatirimci
liskileri béliimiinden ulasilabilir.

* Yillik faaliyet raporlarinin icerigi uluslararasi standartlara; Sermaye Piyasasi mevzuatina ve SPK Kurumsal Yénetim ilkelerine
uygun olarak hazirlanir. Yénetim Kurulu'nun onayindan gecen rapor web sitesi araciligi ile Tiirkce ve ingilizce olarak kamuya
aciklanir. Ayrica basilmis kopyalar Yatirimei iliskileri blimtinden temin edilebilir.

o www.karsan.com.tr adresindeki internet sitesinde Tiirkce ve ingilizce hazirlanan Yatinmeci iliskileri sayfalarinda, Kurumsal

Yonetim ilkeleri kapsaminda Karsan'a iliskin ayrintili bilgi, giincel ve gecmis verilere yer verilir. Web sitesinde izlenebilecek

onemli basliklar su sekilde 6zetlenebilir:

Faaliyet alanina ve {iriinlere iliskin genel ve detayli bilgiler

Vizyon ve ana stratejiler

Ust Yonetim degerlendirmesi

Kurumsal Yonetim ilkeleri kapsaminda

Ticaret sicil bilgileri

Sirketin ortaklik yapisi

Yonetim Kurulu tiyeleri

Denetim Kurulu tiyeleri

Imtiyazli paylara iliskin bilgiler

Esas sozlesme

Kurumsal Yénetim ilkeleri Uyum raporu

Genel Kurul Raporlari (Genel Kurul'un toplanma tarihi, giindem, toplanti tutanagi ve hazirun cetveli)

CORPORATE GOVERNANCE
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PART Il - DISCLOSURE AND TRASPARENCY

8.Company Enlightenment Policy

Company's “ Enlightenment Policy” accords with; rules determined by legal legislations, Capital Market Legislations and
promulgated notifications and Istanbul Stock Exchange arrangements and aims to apply the most efficient communication policy
within the scope of the Corporate Management Principles of the Capital Markets Board.

Within the context of the mentioned principles, our Company aims to provide the necessary information flow in an easy accessible
and analyzable way with low costs and on time, completely and understandably, in line with the disclosure and transparency
criteria.

Provided that it is not included within the context of trade secret, it is provided for every kind of information to be evaluated and
disclosed to the public.

The mentioned Briefing Policy contains the arrangements in a way to include all shareholders from organization of public meetings,
sustaining relations with the shareholders and investors to briefing the customers and this policy is sustained and coordinated
in line with the works of the relevant Units.

As itis included in the Corporate Management Compliance Report of Karsan, Karsan Financial Affairs Unit is responsible for
establishing and following the Briefing Policy. Karsan provides the necessary connection between the relevant units and applies
the Briefing Policy in line with the Corporate Management Principles.

Our company handles the applications related to individuals and corporate investors and shareholders as a whole as well as
its main shareholders.

In line with the Corporate Management Principles, in addition to tracking the regulations in capital markets and sustaining the

relations with the institutions of capital markets, together with satisfying the demands of the shareholders and investors and

making them to use their rights, providing required coordination from the arrangements concerning the General Assembly to <72

providing information flow including the Internet site is one of the fundamentals of our Briefing Policy.

Capital Markets Legislation of Karsan benefits from the following methods and instruments while realizing its disclosure and

briefing policy within the framework of the provisions of the Turkish Commercial Code and Istanbul Stock Exchange (ISE):

e Special case explanations are prepared by Karsan Financial Affairs Unit and informed to ISE within the knowledge of the
General Director or the Vice General Director responsible for Financial Affairs. Special case explanations are conveyed on
electronic environment as KAP Notification.

e The special case explanations conveyed to ISE are included in the web site.

e Financial statements of Karsan are prepared within the framework of the provisions determined by the Capital Markets
Board and audited independently according to the International Audit Standards and disclosed to the public. Financial
statements and annotations and Activity Reports are submitted to the approval of the Board of Directors with the
conformity view received from the Audit Committee within the framework of the Capital Markets Legislation before they
are disclosed to the public. After the attestation is signed, the financial statements, their annotations and independent
audit report are conveyed to ISE in line with the regulations of the Capital Markets Board and Istanbul Stock Exchange.
Updated and past dated financial statements and their annotations prepared in Turkish and English can be reached on
the Investor Relations section on Karsan Corporate web site.

¢ The content of the annual activity reports are prepared in accordance with the international standards, Capital Markets
legislation and Capital Markets Board Management Principles. The report having the approval of the Board of Directors
is disclosed to the public in English and Turkish via the web site. Besides, printed copies may be provided from the
Investor relations unit.

e Within the scope of Corporate Management Principles; detailed information, updated and past data concerning Karsan

are included in the Investor Relations pages in English and Turkish on the Internet site on the address

of http://www.karsan.com.tr. Important titles that may be followed on the web site may be summarized as follows:

General and detailed information concerning the field of activity and products

Vision and main strategies

Senior management evaluation

Within the scope of Corporate Management principles;

Trade registry data

Shareholding structure of the company

Members of the Board of Directors

Members of the Board of Audit

Information on privileged shares

Articles of association

Corporate Management Principles Compliance report

General Assembly reports (Date of the meeting of the General Assembly, agenda, minutes of meeting and list of participants)
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8. Sirket Bilgilendirme Politikasi (devami)

Vekaleten oy kullanma formu

izahname ve halka arz sirkiileri

Yonetim Kurulu tiyelerinin alim-satim islemleri

Genel Kurul Bilgilendirme Dokiimani

Raporlar

Giincel ve ge¢cmis donemlere ait Faaliyet Raporlari

Giincel ve ge¢cmis donemlere ait Periyodik Mali Tablo ve Bagimsiz Denetim Raporlari

Giincel ve ge¢mis tarihlere ait Ozel Durum Aciklamalar

Sikga sorulan sorular

Yatinmci iliskileri biilteni

Giincel ve ge¢mis tarihlere ait e-biiltenler

Hisse senedi ve performansina iliskin link

Yatinmcri iliskileri icin iletisim bilgileri

Basin agiklamalari

Elektronik ortamda baglanti saglamak iizere web sitesinde elektronik biilten i¢in form yer almaktadir. Bu dogrultuda Karsan
hakkinda bilgi almak isteyen yatirimcilarin bilgiye kolay erisimleri ve iliskilerin siirekliligi saglanir.

Sermaye Piyasasi Kanunu, Tiirk Ticaret Kanunu ve Esas Mukavelemiz geregi; Genel Kurul, Sermaye artirimi ve temettii ddemesine
iliskin duyurular gerek Tiirkiye Ticaret Sicili gazetesi, gerekse giinliik gazeteler vasitasi ile yapilir.

Sirketimiz Stratejik Pazarlama Birimi tarafindan, yil icinde yasanan 6nemli gelismeler dogrultusunda, yazili, gérsel ve elekronik
medyaya kontrollii haber akisi saglanarak, kamuoyu detayli bicimde bilgilendirilir. Medya tarafindan, sirket ve ¢esitli gelismelere
iliskin sorular veya bilgi talepleri yazili olarak degerlendirmeye alinir ve olumlu/olumsuz yanit verilir.

Sirket'in faaliyetlerinin ve mali performansinin; vizyon, strateji ve hedeflerinin pay sahiplerine en iyi sekilde anlatilmasi icin
Karsan {ist yoneticileri araci kurumlarla, analistlerle ve yatinmcilarla yil icinde bir araya gelir ve Karsan'in en iyi sekilde tanitiminin
yapilmasi amaciyla sunumlar, soru/cevap gizelgeleri ve 6zet bilgiler hazirlanir. Diizenli olarak giincellenen web-sitesi ve internet
ortamindan pay sahiplerine dagitilan bilgilendirme notlari ile de pay sahiplerinin ve analistlerin Karsan'a iliskin gelismeleri
yakindan takip edebilmeleri saglanir.

Karsan'in yazili dokiimanlarinda yer alan ve ileriye doniik olarak belli varsayimlara gore yapilan beyanatlar hakkinda yatinmcilar
uyarilir. Bu beyanatlarin riskler, belirsizlikler ve diger faktorlerden dolayi gerceklesen sonuglar nedeniyle beklenen sonuglardan
ciddi boyutlarda farkliik dogurabilecegi belirtilir.

¢ Telefon, elektronik posta, telefaks vb. iletisim araglari araciligiyla gelen talepler ve sorulara en kisa siirede cevap verilir.
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8. Company Enlightenment Policy (contd)

Form of voting by proxy

Explanation note and public offering circular

Sale-purchase transactions of the members of the Board of Directors

General Assembly Briefing Document

Reports

Activity Reports concerning the current and past periods

Periodic Financial Statement and Independent Audit Reports concerning the current and past periods

Special Case Explanations concerning the current and past periods

Frequently asked questions

Investor relations journal

E-journals concerning the current and past periods

Link concerning stock and performance

Communication information for investor relations

Press releases

Aform is available in the web site for the electronic journal in order to ensure connection on electronic environment.

Accordingly, continuity of relations and easy access of the investors asking for information on Karsan to such information

are provided.

e Pursuant to the Capital Market Law, Turkish Commercial Code and our Articles of Association; the announcements
regarding the General Assembly, Capital increase and dividend payment are made through both Turkish Commercial
Registry Gazette and daily newspapers.

e Strategic Marketing Unit of our company informs public in detail by ensuring controlled news flow to the written, visual

and electronic media in line with the important developments experienced within the year. Information requests and
questions concerning the company and various developments by the media are assessed and a positive/negative answer 174
is provided.

In order to explain the activities and financial performance, vision, strategy and targets of the company to the investors
in an ideal way, the senior managers of Karsan meets with intermediary firms, analysts and investors within the year,
and presentations, question/answer charts and brief information are prepared for making an ideal introduction for
Karsan. It is provided for the shareholders and analysts to follow the developments concerning Karsan closely by means
of the web site, which is updated regularly, and briefing notes distributed to the shareholders on the Internet.

The investors are warned about the declarations included in the written documents of Karsan and made according to
certain assumptions anticipatorily. It is stated that these declarations may show major differences from the expected
results due to the risks, uncertainties and other factors.

The demands and questions received by means of telephone, electronic mail, telefax and etc. are answered in the
shortest time.
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9. Ozel Durum Aciklamalari

2008 Yiliicerisinde, sirketimizce 10 adet 6zel durum agiklamasi yapilmis olup bunlarla ilgili SPK veya IMKB tarafindan ek aciklama
istenmemistir.

Sirket hisse senetleri yurt disi borsalarda kote edilmemistir.

Ozel durum agiklamalari, Kanunun éngérdiigii siireler cercevesinde yapildigindan SPK tarafindan yaptinm uygulanmamustir.

10. Sirket internet Sitesi ve icerigi
Sirketimizin aktif ve giincel bir internet sitesi bulunmakta olup www.karsan.com.tr adresinden ulasilmaktadir. S6zkonusu internet
adresinde Sirketimiz hakkinda talep edilebilecek muhtelif bilgilere yer verilmis olup, sitemizde SPK tarafindan 6ngoriilen asgari

hususlari da iceren ve gelismelere gore giincellenen bir “Yatinmci iliskileri” béliimii bulunmaktadir. Sirket Faaliyet Raporumuz
internet sitesinden de ulasilarak incelenebilir durumdadir.

11. Gergek Kisi Nihai Hakim Pay Sahibi / Sahiplerinin Agiklanmasi

Sirketimizin tiizel kisilik olan ortaklarinin ortaklik yapilarinin kamuya aciklanmasina gerek duyulmamistir. Biyiik ortagimiz
Kiraga Otomotiv San.ve Tic.Yat.A.S."nin ortaklik yapisi asagidaki gibidir ;

inan KIRAC %lily

Silcolux %ols5
Kok Ziraat A.S. %10
Diger %1

Yonetim Kurulu tiyeleri, tist yonetim ve sermayenin dogrudan yada dolayli olarak %5'ine sahip pay sahipleri, Sirketin sermaye
piyasasl araglari ve hisse senetleri {izerinde yapmis olduklari islemleri ve sonuglarini kamuya agiklarlar, yatirimciyi etkileyebilecek
0zel bir durum mevcut degildir.

12. iceriden O8renebilecek Durumda Olan Kisilerin Kamuya Duyurulmasi

Faaliyetleri nedeni ile sirketimizin gizli bilgilerine erisebilecek durumda olan bagimsiz denetim kurulusu, hukuki ve finansal
danismanlik hizmeti veren kisi ve kuruluslar, derecelendirme kuruluslari, sendikalarin bu maddenin istisnasini teskil ettigini
diisiinliyoruz. Bu kisiler disinda gbrevleri geregi iceriden 6grenebilecek durumda olarak Yénetim Kurulumuz ve Sirket Ust Diizey
yoneticileri olarak ifade edilebilir. Bu vesileyle, Sirketimizin mevcut Yénetim Kurulu'nu olusturan, Sn. inan Kirag, Sn. Talat Diniz,
Sn. Klod Nahum, Sn. Yigit Tahsin Okur, Sn. Jan Nahum, Sn. Antonio Bene ve Sn. Giancarlo Boschetti ile {ist diizey yoneticilerimiz
Sn. A. Murat Selek, Suphi Burak Kurtaran ve Sn. Miiniir Yavuz isimleri bu pozisyondaki kisilerin listesi olarak agiklanabilir. Sirket
calisanlari, Karsan A.S.'de ¢alisma siiresince ve sonrasinda ticari sir niteligi tasiyan sirket bilgilerini korurlar, kullanmazlar ve
bu konuda gizlilik s6zlesmesi imzalarlar.
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9. Special Case Explanations

In 2008, 10 special case explanations were made by our company and no additional explanations on these were demanded
neither by the Capital Markets Board nor ISE (Istanbul Stock Exchange).

Stocks of the company were not quoted in foreign stock exchange markets.

No sanction was applied by the Capital Markets Board since the special case explanations were made within the framework of
the durations proposed by the Law.

10. The Internet Site of the Company and Its Content

Our company has an active and updated Internet site, and it can be accessed on the address of www.karsan.com.tr.

Various information which may be demanded on our Company are included in the mentioned Internet site and an “Investor
Relations” part, which also contains the minimum issues, proposed by the Capital Markets Board and is updated in line with
the developments, is available on our web site. The Activity Report of our company may be accessed and examined on the
Internet site.

11. Disclosure of Natural Person Ultimate Controlling Shareholder/Holders

It is not considered necessary to disclose shareholding structure of the legal person shareholders of our company. Shareholding
structure of our biggest shareholder Kiraga Otomotiv San. Ve Tic. Yat. A.S. is as follows:

inan KIRAC 44%

Silcolux 45%
Kok Ziraat A.S. 10%
Other 1%

Members of the Board of Directors, senior management and shareholders having 5% of the capital directly or indirectly disclose
the transactions they made on the capital market instruments and stocks of the company and the results of such transactions;
no special case which may affects the investors is in question.

12. Disclosure of the Persons Having the Status of Insider

We think that the independent audit organization, the persons and organizations providing legal and financial consultancy
service, the ratings bureaus and the unions which may access confidential information of our company due to their activities
constitute exception. Our Board of Directors and Senior managers of the company may be expressed as the insiders by their
duty. On this wise, Mr. inan Kirag, Mr. Talat Diniz, Mr. Klod Nahum, Mr. Yigit Tahsin Okur, Mr. Jan Nahum, Mr. Antonio Bene and
Mr. Giancarlo Boschetti who are the members of the current Board of Directors of our company and Mr. A. Murat Selek,

Suphi Burak Kurtaran and Mr. Miiniir Yavuz who are our senior managers may be declared as the list of the persons on this
position. Employees of the company keep and do not use the company information having the quality of trade secret during and
after their work period, and sign a confidentiality agreement on this issue.
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BOLUM 11l - MENFAAT SAHIPLERI

13. Menfaat Sahiplerinin Bilgilendirilmesi

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

Aylik olarak yapilan yonetim kurulu toplantilarinda iiyelere Sirketin o ayki isleyisi ile ilgili tim bilgiler verilmektedir

Genel Miidiir tarafindan 6 ayda bir yapilan toplantilarla tiim beyaz yaka ¢alisanlar bilgilendirilmektedir.

Sirket tarafindan yapilan 6zel durum agiklamalari ile,

Ucer aylik dénemler itibariyle kamuya aciklanan mali tablolarla,

Cesitli basin bildirileri ile,

Yillik faaliyet raporlari ve web sitesinde yayinlanan bircok diger bilgi ve haberler ile tiim menfaat sahipleri bilgilendirilmektedir.

14. Menfaat Sahiplerinin Yonetime Katilimi

Halihazirda menfaat sahiplerinin yonetime katilimi konusunda bir model olusturulmamistir. Ancak haftalik koordinasyon
toplantilarinda tiim orta ve iist 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 yatirnmcilar ile cesitli toplantilar yapilmaktadir.

15. insan Kaynaklan Politikasi

Sirketimizin bir insan Kaynaklari politikasi mevcuttur. Karsan calisanlarina deger vermeyi, miisterilerine ve hissedarlarina deger
yaratmayi ve her zaman en iyi hizmeti saglamayi ilke edinmis profesyonel bir kurumdur.

Cagdas uygulamalarimiz ve stratejik insan kaynaklari planlamamiz sayesinde yetkinlik diizeyleri yiiksek ¢alisanlar dogru
pozisyonlarda degerlendirerek siirekli egitmekte ve ¢alisanlarimizin bilgi ve beceri diizeylerini arttirmaktayiz.

Hedeflerimize ulasmanin insan kaynagimizin gelisimiyle gercekleseceginin bilincinde olarak giiniimiiz ve gelecekteki planlarimizi
hedef verme, siirekli egitim, degerlendirme, seffaflik ve katilimci ¢alisma anlayisiyla sekillendirdik.

Bu kapsamda ¢alisma arkadaslarimizda aradigimiz ortak yetkinlikler sunlardir;
Ekip calismasi

Etkili iletisim

Yaraticilik

Katilimcilik, ortak ¢alisma

Insiyatif

Cesaret ve kendine giiven

Yenilikgilik ve degisime agik olmak

Miisteri odaklilik

Oz motivasyon ve diger ekip iiyelerini motive edebilme
Proaktif ve etkin, cabuk karar verebilme

Idari kadromuzda yeralmak isteyen adaylarin asagidaki ortak ézelliklere de sahip olmasi gerekmektedir;
e Lisans veya lisans ustii {iniversite mezuniyeti,
e Cok iyi derecede ingilizce ve/veya Fransizca bilgisi,

Calisanlar ile iliskileri yiiriitmek iizere temsilci atanan temsilci insan Kaynaklari Miidiirii Sn. Hiiseyin DEMIR'dir.

iS TANIMI :

e Karsan organizasyonunun i¢ canlihigini, siirekliligini ve performansini arttirmak amaci ile, insan kaynaklari politikasinin
olusturulmasina katkida bulunmak, olusturulan politikayi sirket ¢alisanlarina benimsetmek, etkin uygulamak ve uygulatmak;
insan kaynaklar konusunda isletme yonetiminin birinci dereceden sorumlusu oldugu bilinci icinde bu politikalarin uygulanmasi
icin gerekli uzmanlig1 saglamak ve siirekli gelistirmek.

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

* Sosyal ve Idari islerle ilgili olarak muhaberat (Santral, Teleks,Faks), giivenlik, temizlik,bina cevre bakimi, spor ve protokol
faaliyetlerinin organizasyonlanyla ilgili isleri koordine etmek.

e Endiistri iliskileriyle ilgili olarak, personel hareketleri, ise alma, 6zliik isleri, tahakkuk islemleri, ticret ve ekleriyle ilgili faaliyetleri
yiirlitmek.

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 kontrol etmek.

Ayrimcilik konusunda sirketimizde sikayet olmamustir.
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PART Ill - STAKEHOLDERS

13. Informing the Stakeholders

All relevant unit managers of our company are informed in the coordination meetings made weekly.

In the meeting of the board of directors made monthly, all information regarding the operation of the Company in that month is
provided for the members.

All white collar employees are informed by the General Director in the meetings made once in six months.

All stakeholders are informed by means of the special case explanations made by the Company, financial statements disclosed
in three-month periods,

Various press releases,

Annual activity reports and other information and news published on the web site.

14. Participation of Stakeholders in the Management

Currently, there is no model established regarding the participation of the stakeholders in the management. However, opinions
of all mid level and senior managers are received and assessed at the stage of decision making in the weekly coordination
meetings. Participation of all employees in the management is provided actively by means of the suggestion system implemented
companywide. Various meetings are made with the customers, suppliers, unions and potential and current investors.

15. Human Resources Policy

Our Company has a human resources policy. Karsan is a professional institution which adopts the recognition to appreciate its
employees, to provide the best service and to create value for its customers and shareholders as a principle.

We continuously train the employees whose competence levels are high thanks to our modern applications and strategic human
resources policy by evaluating them in the right positions and increase information and skill level of our employees.

As we are aware of the fact that we can reach our targets by improving our human resources, we shaped our current and future
plans with an understanding of giving targets, continuous training, evaluation, transparency and participatory working.

Within this scope, common competences that we sought for our workmates are as follows:

e Team work

Effective communication

Creativity

Participation, common work

Initiative

Courage and self confidence

Innovativeness and being open to change

Customer focus

Self motivation and being able to motivate other team members

Proactive and effective, being able to make decisions quickly

It is required for those who want to take part in our administrative staff to have the following qualifications:

Bachelor's degree or Master's degree,

Advanced English and/or French language knowledge,

The representative Human Resources Manager assigned as the representative in order to carry on the relations with the employees
is Mr. Hiiseyin DEMIR.

JOB DESCRIPTION:

e Inorder to enhance internal dynamism, continuance and performance of Karsan organization; to contribute to the establishment
of human resources policy, to make the company employees to adopt the policy established, to apply the policy and make it
applied; to provide the necessary expertise for implementation of these policies and continuously develop them by being
aware that he is the first degree responsible for the management of the business concerning human resources.

To work on the issues of qualifying and evaluating satisfaction of the employees, appreciation and awarding, career
development, performance assessment, wage, work analysis, staff analysis concerning Karsan human resources; to

create resources for the personnel needed and to spread company culture.

To coordinate the works concerning organization of sport and protocol activities, building and environment care, cleaning,
security and communication (Station, Telex, Fax) concerning social and Administrative Affairs.

Concerning the industry relations; to carry out the activities related to personnel movements, employment, matters
pertaining to personnel, accrual transactions, wage and additions.

Concerning training; to determine, plan and evaluate training policies regarding human resources, to establish a training
master plan and to contribute to realization of this plan, to participate in the establishment of the relations with education
and training organizations, to control in-company training and communication activities.

There have been no complaints on discrimination in our company.
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16. Miisteri ve Tedarikgilerle iliskiler Hakkinda Bilgiler

Karsan is prensip ve hedefleri ¢ercevesinde, "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 biiyiik 6nem tasimaktadir.Varlik sebebimiz
olan miisterilerimizin ve varigimizi saglayan tedarikgilerimizin, ticari sir kapsamindaki tiim bilgilerinin gizlili§ine hassasiyetle
0zen gosterilerek karsilikli gliven ortami saglanmaktadir.

Sirketimiz ile musteriler 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 kiiltiird, ise alimlarda
gosterilen 6zen, yonetimin drnek 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 agmak icin, tiriin
kalitesini siirekli olarak gelistirmeyi kendine hedef se¢mistir. Karsan organizasyonu icindeki herkesin uyum icinde bir bitiin
olarak ayni hedefe dogru gitmesini saglarken, kalite sistemini operasyonlarin temeli olarak almaktadir. Faaliyet gosterilen alan
geregi, tlim irinler 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 ¢ercevesinde konunun sonuca ulastirilmasina calisilir.

Misteri memnuniyeti kapsaminda, miisterinin satin aldig1 mal ve hizmete iliskin talepleri zamaninda ve eksiksiz karsilanir, olasi
gecikmeler hakkinda siire bitimi beklenmeksizin miisteriler bilgilendirilir.

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.

17. Sosyal Sorumluluk

Karsan Otomotiv San. ve Tic. A.S. Ocak 2004'te ISO 14001 Cevre Yénetimi Sistem Belgesi almistir. Karsan, ¢cevreyi korumak ve
siirekliligini saglamak icin tiim cevre yasa ve yonetmeliklerine uyarak; cevre etkilerini kontrol altinda tutmak, bu etkileri azaltarak
cevresel performansini siirekli iyilestirmek amaciyla Cevre Yonetim Sistemini kurmustur. KARSAN Cevre Yénetim Sistemi calismalari
kapsaminda; enerji ve dogal kaynaklarin kullaniminin azaltilmasi, geri kazanim faaliyetlerinin desteklenerek atik miktarinin
indirgenmesi hedeflenmistir. Son teknoloji ile donatilmis evsel ve endiistriyel atik su aritma tesisinde atik sular ilgili yonetmeliklerde
verilen desarj standartlarinin altina indirilmekte olup ¢ikis suyu analiz ve kontrolleri diizenli olarak yapilmaktadir. Kurulan atik
yonetim sistemi ile iiretim ve diger faaliyetler sonucu olusan atiklar ayri ayri toplanarak cevre kirliligine sebep olmayacak sekilde
bertaraf edilmektedir. Karsan Otomotiv A.S. ¢evre politikasi ile uyumlu olan yeni ¢evresel amag ve hedefler koyarak ¢evresel
performansini siirekli gelistirmektedir. Karsan kurulu bulundugu bolgedeki cevre halkinin, yan sanayilerinin ve tiim calisanlarinin
cevreye olan duyarliigini arttirmayi hedeflemekte olup her yil bu kapsamda bilin¢lendirme egitimleri diizenlemektedir.

Cevreye verilen zararlardan dolayi, Karsan'a agilan dava bulunmamaktadir.
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16. Information on the Relations with Customers and Suppliers

Within the framework of work principles and targets; Karsan arranges its activities with the consciousness that “our customers
are the basis of our existence”. Within this framework, Karsan considers and examines the field activities made regularly, the
inquiries and distributor information transfers organized and the critics and views transferred to our part, and acts with an
approach planning to activate those which are possible to apply. Informing our customers and suppliers correctly and in time

is considered as an indispensable principle. Ensuring satisfaction in the relations with the customers and suppliers has a major
importance. A mutual trust environment is established by taking care of the confidentiality of all information within the context
of trade secret concerning our suppliers ensuring our existence and our customers who are the basis of our existence.

Necessary measures were taken by our company in order to establish good relationships far from unfair advantage between our
company and our customers and suppliers and to comply with the conditions of the agreement made between the parties; and
our sensitivity on this subject was informed to all of our employees and a common company conscious was created. The works
on this subject are continuously followed and controlled with the company culture created by years, the attention paid in
recruitment process, model behaviors of the management and general and unit management meetings made regularly. Within
its quality policy, Karsan determine it as a target to continuously develop its product quality in order to reach and exceed
expectations of the customers. Karsan considers the quality system as the basis of its operations while it provides for everyone
in its organization to follow the same target as a whole in harmony. Pursuant to the field of activity, all products are produced
in accordance with the relevant legislation. Within this context, it is fundamental to do the right at the first time, to make it the
standard and confirm that the work is done in accordance with the standards. Our products are under warranty and where it is
necessary, applications larger than it is required by the legal obligations may be realized within the framework of customer
satisfaction. Within this context, where it is necessary, representatives of the distributor firm and representatives of our company
determine the situation by carrying on the required investigation and works, and work for reaching to fruition within the framework
of customer satisfaction.

Within the framework of customer satisfaction; demands of the customers concerning the goods and services they bought are
satisfied in time and completely, and the customers are informed about possible delays without waiting for completion of the
time.

We continuously follow views and demands of our customers with the quality and evaluation meetings made regularly with our
distributor firm making distribution of our products and with the field visits arranged with their coordination. Such organizations
allow us to contact customers directly and make important contributions for providing solutions for possible troubles of them.

17. Social Responsibility

Karsan Otomotiv San. ve Tic. A.S. received ISO 14001 Environmental Management System Certificate in January 2004.

By complying with all laws and regulations on environment for protecting environment and providing sustainability for this;
Karsan established Environmental Management System in order to keep environmental impacts under control and to improve
environmental performance by reducing these impacts. Within the context of KARSAN environmental Management System works;
itis targeted to reduce usage of power and natural resources, minimize waste amount by supporting recycling activities. The
discharge standards given in the regulations on waste water are achieved and analysis and controls of outlet water are carried
out regularly in the household and industrial waste water treatment plant equipped with high technology. With the waste
management system established, the wastes appearing as a result of the production and other activities are collected separately
and disposed in a way not to cause environmental pollution. Karsan Otomotiv A.S. continuously improves its environmental
performance by setting new environmental purposes and targets complying with its environment policy. Karsan targets to increase
environmental sensitivity of the people in the region where Karsan is located, of the supplier industry and its employees and
organizes awareness-raising trainings within this context.

There are no suits brought against Karsan for giving harm to environment.
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BOLUM IV - YONETIM KURULU

18. Yonetim Kurulunun Yapisi, Olusumu ve Bagimsiz Uyeler

Yonetim Kurulu;

Bagskan: inan KIRAC icract olmayan

Bagkan Yrd: Talat DINiZ icraci olmayan

Baskan Yrd: Klod NAHUM icract olmayan

Murahhas Uye Jan NAHUM icraci

Uye: Antonio BENE Bagimsiz (den sor kom {iye)
Uye: Yigit Tahsin OKUR Bagimsiz (den sor kom {iye)
UOye: Giancarlo BOSCHETTI Bagimsiz

Genel Kurul'da Yonetim Kurulu iyelerinin secilmesini takiben, gorev dagilimina iliskin karar alinarak Yonetim Kurulu Baskan ve
vekili tespit edilmektedir.

Donem igerisinde muhtelif sebeplerle Yonetim Kurulu tiyeliklerinde bosalma oldugu takdirde Tiirk Ticaret Kanunu'nun (TTK)
315. maddesi hiikiimleri uygulanir.

Bagimsiz ydnetim kurulu diyelerinin ilgili faaliyet doneminde bagimsizliklarini ortadan kaldiran bir durum ortaya cikmamistir.

Bagimsiz liye sayisi ikiden fazla olup, liyelerin bagimsizlik beyanlari ekte sunulmustur aciklama mevcut bagimsiz liyelerimizin
bagimsizliklarini ortadan kaldirici bir durum olusmamistir.

Sirketimizde mevcut bagimsiz yonetim kurulu diyelerinin Sirketimizle ilgili islerde gosterdikleri 6zen ve dikkat gz dniine alinarak,
Sirketimiz disinda yaptiklari calismalarin Sirketimizin yonetim mekanizmasini olumsuz etkilemedigini diisiinerek ve yonetim
kurulu tiyesi se¢iminde bu kriterler g6zoniine alindigi i¢in yonetim kurulu tiyelerinin sirket disinda baska gorev veya gorevler
almasi belirli kurallara baglanmamistir/sinirlandirilmamistir.

19. Yonetim Kurulu Uyelerinin Nitelikleri

Genel olarak yonetim kurulu iiye seciminde aranan asgari nitelikler SPK Kurumsal Yénetim ilkeleri IV. Béliimiiniin 3.1.1, 3.1.2
ve 3.1.5. maddelerinde yer alan niteliklerle ortiismektedir.

Buna iliskin esaslarla ilgili olarak Sirket esas sozlesmesinde “TTK'nun 315'inci maddesi geregince kanuni sartlara haiz kisilerden
secilecegi belirtilmistir. Ancak SPK Kurumsal Yonetim ilkeleri IV. Béliimiiniin 3.1.1, 3.1.2 ve 3.1.5. maddelerinde belirtilen esaslar
ayrica belirtilmemistir.

20. Sirketin Misyon ve Vizyonu ile Stratejik Hedefleri
Yonetim Kurulu Sirketin yilik misyon ve vizyonunu belirleyerek Genel Midiir'e bildirir.

MISYON: Tiirk Otomotiv Sanayi'nde atil kapasite olusumuna izin vermeyecek fason tiretim modelini olusturmak ve bu modeli
kullanarak bircok farkli marka icin tiretim yapmak suretiyle ihracata yonelmek.

VIZYON: Peugeot'un yanisira bircok farkli markayi ayni anda iireten, her tiirlii teknik kapasitesini Tiirkiye'nin ve diinyanin 6nde
gelen otomotiv kuruluslarinin kullanimina agmis, ézel iiriinleri de iiretebilecek esnek bir iiretici konumuile Tiirk Otomotiv
Sanayinde fason iiretim modelinin lideri olmak.

Genel Midilr, sirketin vizyon ve misyonunu medya ve web sayfamiz vasitasiyla kamuya duyurur. Genel Miidiir tarafindan bunlara
gore belirlenen stratejik hedefler iizerinde yonetim kadrosuyla da mutabik kalindiktan sonra ¢alisanlara duyurulur. Yénetim
kurulu sirketin hedeflerine ulasma derecesini, faaliyetlerini ve ge¢mis performansini ayda bir gézden gecirmektedir. Yillik bazda
yonetim kurulu baskani her sene faaliyet raporunda yaptigi degerlendirmelerle sirketin isleyisi ve bir 6nceki yila iliskin performansi
hakkinda genel bilgi verir.

CORPORATE GOVERNANCE
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PART IV -BOARD OF DIRECTORS

18. Structure, Establishment of the Board of Directors and Independent Members

Board of Directors;

Chairman: inan KIRAC Non-executive

Vice Chairman: Talat DiNizZ Non-executive

Vice Chairman: Klod NAHUM Non-executive

Executive Director: Jan NAHUM Executive

Member: Antonio BENE Independent (Audit comm. member)
Member: Yigit Tahsin OKUR Independent (Audit comm. member)
Member: Giancarlo BOSCHETTI  Independent

Following the selection of the members of the Board of Directors in the General Assembly; the Chairman of the Board of Directors
and his deputy is determined after taking decisions on work distribution.

Where there is discharge at membership statuses of the Board of Directors with various reasons within the period, provisions
of Article 315 of the Turkish Commercial Code shall apply.

There has been no situation removing independencies of the independent members of the board of directors within the relevant
activity period.

Number of independent members is more tan two, and independency declarations of those members are submitted in the annex;
there has been no situation removing independencies of our current independent members.

By considering the care took and attention paid by current independent members of the board of directors on the works concerning
our Company; it is not ruled/restricted for the members of the board of directors to take in other charge or charges out of the
company since it is thought that the works they made out of our Company do not affect the management mechanism of our
Company adversely and since these criteria are taken into account in selection of the members of the board of directors.

19. Qualifications of the Members of the Board of Directors

Generally, the minimum qualifications sought in selection of members of the board of directors are compatible with the qualifications
included in Articles 3.1.1, 3.1.2 and 3.1.5 of Part IV of Corporate Management Principles of the Capital Markets Board.

Concerning the procedures regarding this; it is stated in the articles of association of the Company that they would be selected
from the persons having the legal conditions pursuant to Article 315 of the Turkish Commercial Code. However, the procedures
stated in Articles 3.1.1, 3.1.2 and 3.1.5 of Part IV of Corporate Management Principles of the Capital Markets Board are not stated
separately.

20. Mission, Vision and Strategic Targets of the Company

The Board of Directors determines annual mission and vision of the Company and informs it to the General Director.

MISSION: To establish contract manufacturing model that will not allow idle capacity formation in Turkish Automotive Industry,
and to head for exportation by means of making production for many different brands by using this model.

VISION: To be the leader of contract manufacturing in Turkish Automotive Industry by being an elastic producer that can produce
special products, open its whole capacity to the usage of leading automotive organizations of Turkey and the world
and that produce many different brands at the same time besides Peugeot.

The General Director announces the vision and mission of the company to the public through the media and our web site.

The strategic targets determined according to these are announced to the employees by the General Director after the management
staff agreed on such targets. The board of directors reviews the level of the company in reaching the targets, the activities and
past performance of the company monthly. The chairman of the board of directors provides general information about the
operation of the company and the performance concerning the previous year with the evaluations made in the activity report in
every year.
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21. Risk Yonetim ve i¢ Kontrol Mekanizmasi

Sirketin icinde ayr bir risk yonetim ve i¢ kontrol mekanizmasi olusturulmamis fakat Sirketin bagli oldugu Kiraga Holding tarafindan
her tiirlii mali kontrol ve risk analizini icerecek sekilde denetime tabi olarak faaliyetlerini siirdiirmektedir.

TTK'na gore Genel Kurul tarafindan atanmis bulunan denetgiler tarafindan da denetim fonksiyonu icra edilmektedir.

22. Yonetim Kurulu Uyeleri ile Yoneticilerin Yetki ve Sorumluluklari

Sirket ana sézlesmesinde, Yonetim Kurulu Uyelerinin yetki ve sorumluluklariyla ilgili olarak asagidaki maddeler mevcut olup,
her yetki ve gorev degisiminin ana sozlesme degisikligi gerektirmesi ve bunun da genel kurul onayi gerektirecegi dusiiniilerek,
zaman ve finansal agidan etkin olmak amaciyla ana sdzlesmede ayrica bir yetki ve gorev belirlemesi yapilmamistir. Ancak sirketin
imza sirkiilerinde her bir yonetim kurulu tiyesinin yetki ve sorumluluklari belirlenmis olup, ticaret sicilinde de tescil edilmistir.

SIRKETI iLZAM

Madde 11-

Sirketin idaresi ve disariya karsi temsili idare meclisine aittir. Sirket tarafindan verilecek biitiin belgelerin ve akdolunacak
mukavelelerinin muteber olabilmesi icin bunlarin sirketin resmi tinvani altina konmus ve sirketi ilzama salahiyetli iki kisinin
imzasini tasimasi [azimdr.

iDARE MECLISi AZALARININ VAZIFELERI

Madde 12-

idare meclisi her sene azalari arasindan bir reis ve bir reis vekili secer, ayrica sirketi temsil ve idare icin azalari arasindan bir veya
iki murahhas aza secebilir. Idare meclisi sirketin idaresi i¢in tayin edecegi umumi miidiir veya miidiirlere tesbit edecegi saldhiyetleri
verebilir. Kararlar ekseriyetle verilir. Reylerin miisavi bulunmasi halinde reisin reyini verdigi taraf ekseriyetle temin edilmis sayilir.

Tiim yoneticilerin is tanimlari, hedefleri ve bunlarin yer aldigi performans sézlesmeleri mevcut olup, yetki ve sorumluluklan
bunlara gore diizenlenmektedir.

23. Yonetim Kurulunun Faaliyet Esaslari

Toplanti glindemi Yonetim Kurulu Baskani, Bagkan Yardimcisi ve/veya Murahhas Uyesi ile Sirket Genel Miidiirii'niin goriismesi
ve mutabakata varmalari neticesinde belirlenmektedir. Kurulu Kararlarina iliskin konu basligi veya giindemler, periyodik olarak
veya ortaya ¢ikan gerekler cercevesinde diizenlenerek hazirlanmaktadir.

Dénem icinde 17 adet Yonetim Kurulu Toplanti Karari alinmistir. Toplantiya katilim ve ¢agri, esas itibariyle Sirket isleri gerek
gosterdikce yapilir ve Yonetim Kurulu toplanir.

Toplantiya ¢agri yontemi olarak telefon ve/veya e-mail araciligiyla bildirim kullanilmaktadir. Yonetim Kurulu toplantilarinin
glindeminin belirlenmesi, TTK 330/11 hiikkmii dairesinde alinan Yonetim Kurulu kararlarinin hazirlanmasi, Yonetim Kurulu tiyelerinin
bilgilendirilmesi ve iletisimin saglanmasi Murahhas Uyemiz tarafindan yiiriitiilmektedir.

Ayrica bir sekreterya olusturma ihtiyaci duyulmamistir.

Donem icinde farkli goriislere istinaden karsi oy kullanimi olmamistir.

Alinan yonetim kurulu kararlarindan birer kopya sirket denetgilerine verilmektedir.

SPK Kurumsal Yénetim ilkeleri'nin IV. B8liimii'niin 2.17.4'iincii maddesinde yer alan konularda ynetim kurulu toplantilarina
fiilien katiim saglanmaktadir.

Toplanti esnasinda yonetim kurulu iiyesi 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 iyelerine
agirlikli oy hakki ve/veya olumsuz veto hakki taninmamaktadir, herkesin esit oyu vardir.

CORPORATE GOVERNANCE
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21. Risk Management and Internal Control Mechanism

A separate risk management and internal control mechanism are not established in the Company but it continues its activities
by being subject to audit in a way to contain every kind of financial control and risk analysis by Kiraca Holding to whom the
Company is affiliated.

The audit function is executed by the auditors assigned by the General Assembly pursuant to the Turkish Commercial Code.

22. Power and Responsibilities of the Managers and Members of the Board of Directors

In the articles of association of the Company, the following articles are available concerning power and responsibilities of the
Members of the Board of Directors; and a separate power and duty determination was not made in the articles of association
in order to be effective in terms of time and finance by considering that every power and duty change would require amendments
in the articles of association and this would require approval of the general assembly. However, power and responsibilities of
each member of the board of directors are determined in the list of authorized signatures and these are registered to the trade

registry.

BINDING THE COMPANY

Article 11-

Administration and representation of the company belong to the board of directors. In order to provide for all documents to be
given by the Company and agreements to be conducted to be binding, these should be put under the official title of the company
and carry signatures of two persons authorized to bind the company.

DUTIES OF THE MEMBERS OF THE BOARD OF DIRECTORS

Article 12-

The board of directors selects a chairman and deputy chairman among its members in every year, and may also select one or
two executive members among its members for representing and managing the company. The board of directors may give the
authorities to be determined for management of the company to general director or directors to be assigned. Where the votes
are equal, the party receiving the vote of the chairman is considered to be provided for the most part.

Job descriptions, targets of all directors and the performance contracts containing these are available and power and authorities
are arranged according to them.

23. Activity Procedures of the Board of Directors

The meeting agenda is determined as a result of the meeting and agreement of the Chairman of the Board of Directors, Vice
Chairman and/or Executive Member and General Director of the Company. Subject titles and agendas regarding the Decisions
of the Board are prepared after being arranged periodically or within the framework of the requirements arising.

17 Board of Directors Meeting Decision was taken within the period. Participation and call for the meeting is made when the
Company works require and the Board of Directors meets.

Notification via telephone and/or e-mail is used for the method of calling for the meeting.

Determination of the agenda of the meetings of the Board of Directors, preparation of the decisions of the Board of Directors
taken within the scope of the provision of 330/11 of Turkish Commercial Code, informing of the members of the Board of Directors
and providing communication are carried out by our Executive Member.

There is no need to establish a separate secretary.
There was no counter vote usage in relation to different views within the period.
One copy of the decisions of the board of directors taken is given to the auditors of the company.

Actual participation is ensured in the meetings of the board of directors on the subjects included in Article 2.17.4 of Part IV of
the Corporate Management Principles of the Capital Markets Board.

The questions addressed by a member of the board of directors during the meeting are recorded in the decision according to
the variety of the subjects and any separate recording in the form of question-answer is not made in the minutes of decision
pursuant to the format of the decisions of our board of directors. The right of weighted vote and/or negative veto is not accorded
to the members of the board of directors; everyone has equal vote.
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24, Sirketle Muamele Yapma ve Rekabet Yasagi

Ana sozlesmede sirketle islem yapmama ve rekabet yasagini ihlal etmemeye iliskin bir hiikiim bulunmamakta olup, halihazirda
sirketle islem yapan ve rekabet eden bir YK {iyesi de bulunmamaktadir. Bu gibi konulari gerektiren hususlarda genel kurulun
goriisii alinmaktadir.

25. Etik Kurallar

Sirketimiz icinde henliiz genel kurulun bilgisine sunulmus olmamakla beraber kisaca asagida 6zetledigimiz etik kurallari

uygulamaya calismaktayiz;

e Yonetim kurulu diyeleri pay sahipleri aleyhinde sonug verecek baskilara boyun egmez, maddi menfaat kabul etmez.

e Yonetim kurulu tiyeleri ve sirket yoneticileri tarafindan sirket ile ilgili konularda kamuya yapilan agiklamalar, zamaninda
ve diizenli olarak yapilir.

e Yonetim kurulu tiyeleri, sirket ile ilgili gizli bilgi veya ticari sir niteligi tasiyan bilgileri kamuya ac¢iklayamaz. Ayni sekilde,
bu bilgilerin sirketin diger ¢elisanlari tarafindan da sirket disina ¢ikarilmasini 6nlemek icin gerekli dnlemleri alir.

e Sirketimiz, faaliyetlerini yerine getirirken sosyal sorumluluklara duyarli olur.

e Sirketimiz yonetim kurulu tyeleri ve yoneticileri, pay ve menfaat sahiplerinin sirket hakkinda bilgi almasini engelleyecek
girisimlerde bulunmazlar.

e Sirketin yonetim kurulu tyeleri, sirket ile rekabet etmemekte ve sirketin direkt istigal konularina giren alanda faaliyet
gostermemektedirler.

26. Yonetim Kurulunda Olusturulan Komitelerin Sayi, Yapi ve Bagimsizligi

Mevcut durumda mali konularin takibi, periyodik mali tablo ve dipnotlarinin incelenmesi ve Bagimsiz Dis Denetim Raporu'nun
onaylanmasini Yonetim Kurulu'na sunmak tizere denetimden sorumlu komite olusturulmustur. Olusturulan bu komitede
Sn. Yigit Tahsin Okur ile Sn. Antonio Bene gorev almaktadir.

Kurumsal Yonetim Komitesi olusturulmasi konusunda, Mevzuat ve SPK'nca yayimlanacak diizenlemeler dogrultusunda
hareket edilecektir.

27.Yonetim Kuruluna Saglanan Mali Haklar

Yonetim kurulu tyelerine bu dénemde; Ocak - Aralik briit 2.500 YTL/ay hakki huzur 6demesi yapilmistir.

Hakki huzur ticretini genel kurul tesbit eder ve Yonetim Kurulu tiyelerine bunun haricinde bir menfaat saglanmaz.

Ayrica, donem icerisinde sirketimizin herhangi bir Yonetim Kurulu {iyesi ve iist diizey yoneticisi ile borg iliskisi kurulmamistir.
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24. Prohibition of Competition and Performing Transactions with the Company

There is no provision in the articles of association on not performing transactions with the company and violating competition
prohibition, and there is not any member of the board of directors competing and performing transactions with the company
currently. View of the general assembly is received in the issues requiring such subjects.

25. Ethic Rules

Even if they are not submitted to the information of the general assembly yet, we are trying to implement the ethic rules that
we summarized briefly in the following within our Company:
e The members of the board of directors do not give way to the pressures that will result against the shareholders and
do not accept material benefit.
¢ The announcements made to public by the members of the board of directors and directors of the company on the issues
concerning the company are made regularly and on time.
e The members of the board of directors may not disclose the information concerning the company having the characteristic
of confidential information or trade secret. Similarly, necessary measures are taken in order to avoid bringing such
information outside of the company by other employees.
Our company is sensitive to social responsibilities while carrying out its activities.
Members of the board of directors and directors of our company do not attempt to avoid the shareholders and stakeholders
from receiving information on the company.
The members of the board of directors of the company do not compete with the company and act in the areas included
in the direct field of activities of the company.

26. Number, Structure and Independency of the Committees Established in the Board of Directors é%

A committee responsible for audit is established in order to submit tracking of financial issues in the current situation, investigation
of periodic financial statements and annotations and approval of Independent External Audit Report to the Board of Directors.
Mr. Yigit Tahsin Okur and Mr. Antonio Bene take charge in the committee established.

On the subject of establishing Corporate Management Committee, the acts will in line with the Legislation and arrangements
to be published by the Capital Markets Board.

27. Financial Rights Provided for the Board of Directors

Within this period; a payment amounting to a gross total of 2,500 TRY/month for sessional expense allowance was made to the
members of the board of directors in January - December.

The general assembly determines the price of the sessional expense allowance and does not provide a benefit for the members
of the Board of Directors different from this.







*sajubduwo) Jo dnoun p3pary ay1 Jo aiviilfo up si Sy 124021] aA 1IADUDS AIJOWIOIQ UDSIDY
“mpnénjniny ngninjdo] Ja3ex1§ edery| Jiq '$y 121821 9A l1AeURS AIJOW0)Q UBSIE)|

Jywod uesieyguesiey)]
1y wod uesied MMm

€599 66% (917) 06+ *xeq
05 59 661 (917) 06+ *19L
Inquels| / Ajuelw) / 1zeSueS $8/%€ T :ON "PED NPIQO "YW aw3

mU.R\O |nquojsj \ IS0 Inquels|

06 72 €92 (72T) 06+ :xe4
(Ssauil/yey ¥7) 0T €€ €T (¥2T) 06+ :191
esing / J9JN)IN 65191 €1 :0N "pe) IR 1S95]09 I1Aeues dziuesiQ

Ai03ap4 auoz puisnpul paziubbip | eyjiqed 1sas)og 1Aeues azjueSio

69 1Z ¥8% (722) 06+ :xed
00 0€ 08T (72T) 06+ - (Saull/1eY ST) 04 1T 8% (72T) 06+ *191
esing / J9JNNIN / Jejediy SzzoT 1seS]eg 1Aeues Jejedy

A103204 1D]D3YY pub 3310 pPaH | edlIged Jejeddy aA YNNPN U9






