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Agenda Of The General
Assembly Shareholders

40" ORDINARY GENERAL ASSEMBLY OF

SHAREHOLDERS OF TOFAfi TURK OTOMOB-L
FABRKASI ANONM fikRKET« DATED
24 APRIL 2008 AGENDA OF THE MEETING

1. Opening and election of the
Chairmanship Council,

2. Reading and discussing the reports
of Board of Directors and Auditors and
the summary of Independent Auditors’
Report issued by Giiney Serbest
Muhasebeci Mali Miflavirlik A.fi with
respect to 2007 operations and
accounts; approval, approval with
amendment or rejection of the Board
of Directors’ proposal in respect of the
2007 Balance Sheets and Income
Statements,

3. Approval of replacements of the
Board of Directors during the year
under the Article 315 of Turkish
Commercial Code,

4. Acquittance of the Members of
the Board of Directors and the
Auditors from liability in respect
of the Company’s operations in 2007,

5. Approval, approval with amendment
or rejection of the Board’s proposal
relating to the appropriation of 2007’s
income,

6. Informing the General Assembly on
the profit distribution policy for the year
2008 and the following years pursuant
to Corporate Governance Principles,

7. Informing the General Assembly on
the donations and grants given to
foundations and associations by the
Company for social support purposes
in 2007,

8. Re-election or replacement of the
Members of the Board of Directors
whose terms of office have expired
and determination of their new office
terms,
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9. Re-election or replacement of the
Auditors whose terms of office have
expired,

10. Approval of the results of the
Independent External Auditing
Organisation carried on by the Board
of Directors according to laws and
regulations in connection with the
Capital Market,

11. Determination of the annual
remuneration of the Chairman and the
Members of the Board of Directors as
well as of the Auditors,

12. Authorization of the Board of
Directors to do business related to
the Company’s objectives in person
or on behalf of others enabling them
to participate in the companies of
similar business and do transactions
pursuant to the Articles 334 and 335
of Turkish Commercial Code, provided
that such Members of the Board of
Directors are prohibited from being
Board Members, officers or employees
of the companies or third persons
engaged in the business of motor
vehicles other than motor vehicles
manufactured by or under the licence
of Fiat Group,

13. Giving authorization to the
Chairmanship Council to sign the
Minutes of the General Assembly
Meeting and to consider this to be
satisfactory, on behalf of the
Shareholders,

14. Wishes and Opinions.
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Board Of Directors' Report

Giant investments
foreseen for the period
2007-2009 are the basic
[ssues that will trigger
Tofas's growth, increase
its profitability and will
sustain market share
increase. We expect the
profitable growth of the
last 2 years continue
increasingly.




Our esteemed shareholders,

Tofafl realizing the first ones in its sector
and directing the automotive sector
is at the top of the leading innovative
companies of Turkey at its 40th
anniversary.

The automotive reinforces its nature of
being the locomotive sector for Turkey
and continues being the Turkish
economy’s main driving power with
yearly production of 1 million 130
thousand units. The most exporting
sector of 2007 is again automotive with
20 billion dollars. Tofafl operating in
Turkey with Kog¢ Holding - Fiat
partnership and producing both
passenger and commercial vehicles
sustains being the dynamo and pride
of the sector with the contribution
employment for the National Industry,
production, AR-GE, technology
investments and increasing growth.

The point the automotive sector reached
in last years with a stable structure
makes us hopeful for the future.
According to projections, not too late
just in 2012 the sector will reach a
production volume of 2 million units and
Turkey will be one of the five producers
in EU. The realization of these targets
will provide the exports reach 1.5 million
in units and 40 billion dollars in volume.
Giant investments foreseen for the
period 2007-2009 are the basic issues
that will trigger Tofafl’s growth, increase
its profitability and will sustain market
share increase. We expect the profitable
growth of the last 2 years continue
increasingly. Total production of our
Bursa plant broke its own record by the
end of the year 2007 and reached
215thousand units.

The capacity usage of Tofafl, the leader
company of Ko¢ Holding-Fiat Group
partnership increased by 14% as
compared to the previous year and
reached 85%. In December with Mini
Cargo we exceeded 100%. Also Tofafl
reached the highest export units and
we realized the export of 146thousand
units and our exports which were 1.2

billion dollars one year ago achieved
1.6 billion dollars. In 2007 along with
the exports we succeeded in becoming
the favorite brand of the sector in
domestic market. In the market shrinking
by 5% we sold more than 5thousand
units and reached 77 thousand units.
Fiat has been the only brand increasing
its market share both in passenger and
commercial vehicles market. The market
share of our Fiat brand displayed an
increase of 1.3 point in the total of
automobile and light commercial
vehicles as compared to the previous
year. Fiat brand in 2007 offered new
services to its customers along with the
current ones; Fiat Finance and Fiat Car
Insurance provided customers to make
all procedure related with their cars
without leaving the dealer showrooms.
Fiat brand has been awarded both Van
of the Year and the Car of the Year,
with Scudo and Fiat 500 models.

Tofafl aiming at the efficient use of the
human resources while growing and
creating motivating and creative
employees and working environment
has been the first and only automotive
company of Turkey awarded with the
single Human Resources Award of the
world, the IPP Certificate.

Along with the mini Cargo Project which
Fiat Fiorino is a part thereof, Tofafl again
broke a new ground in the Turkish
automotive sector producing for 3
different brands and exporting 90% of
these. | believe that these 3 brands
realize such an important production
and investment in Turkey is a significant
sign of the point Turkish industry
reached. In this development, the point
Tofafl reached working with the pride
and responsibility of having the attribute
Turkish in its name, is a reason of
national pride for each of us. |am sure
that this success of Tofafl will be an
important point of reference for the
distance we made to become a global
player as Ko¢ Group and will influence
both Fiat’s and our other international
partners' confidence in Turkey and other
foreign investors who are looking for an
investment opportunity positively.

Esteemed shareholders,

The launching of the 2 models produced
by our Tofafl Bursa Factory who has a
worldwide quality production is a
historical achievement. The launching
of Fiat Linea bringing us brand new
customers in the passenger car
market and Fiat Fiorino creating a non
existing segment months before the
time planned is the most valuable
proof Tofafl’s production quality and
competence.

Tofas changing, growing
and improving

With an experience of 40 years under
the partnership of Ko¢ Holding and
Fiat Group, cumulative knowledge and
energy also with innovative and
competitive approaches Tofafl
climbs to the peak following the focused
growth strategy of Kog group, grows
each day and runs to new horizons.
Most importantly Tofafl makes all of
us proud by turning the imagination
into real. In this process we take the
utmost power and support from you.

We will achieve more successes
together.

Very truly yours,

{L\_,L_._v L—«u.

Mustafa V. Kog
Chairman Of The Board Of Directors
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CEO Assesment

The pioneer of the
automotive sector
contributing most to the
country's economy
proauced the first 2.5
millionth car of Turkey this
year and with the
launchings we made this
year we both enriched our
brand number and our
proauct line.



Our esteemed shareholders,

The Turkish Automotive Industry realizes
almost 18% of the total exports of
Turkey and almost 5% of the total
employment. With the related sectors
the automotive sector provides
employment to 500.000 people. The
2007 production of the Turkish
Automotive Sector is 1 million 130
thousand. The target for 2012 is
reaching annually 2 million vehicle
production.

The sector is highly dynamic and
competitive. However the issues of the
domestic market consist of the
immediate support of the logistic
infrastructure, the gradual diminution of
the taxes in parallel with EU. Due to
these obstacles domestic market sales
are still weak. The balance between
exports and domestic sales is not
achieved. Despite all these the Turkish
automotive industry is not different from
Europe in terms of quality and costs
and it has even superiority in some
areas. This is also indicated by the
increase based on exports last years.

Tofafl established under Ko¢ Holding
and Fiat partnership introduced Turkey
a lot of firsts with the strong cooperation
of 40 years. The pioneer of the
automotive sector contributing most to
the country's economy produced the
first 2.5 millionth car of Turkey this year
and with the launchings we made this
year we both enriched our brand
number and our product line. Thanks
to this Turkey has become the only
market where Fiat Auto’s 5 brands are
all sold under the same umbrella. With
our brand richness we reached our aim
of addressing all portions of the society.

We succeeded in launching the 2
models we produced in 2007 in the
same year. The launching of both Fiat
Linea and Fiat Fiorino months before
the planned time is a real proof that
Tofafl’s production quality promoted in
the Champions’ League.

MiniCargo model that we launched in
December creating a brand new
segment has been the milestone in
Tofafl and Turkish Automotive Industry
History. The intellectual property rights
of this Project which is a first in the
Turkish Automotive Sector in terms of
production for more than one brand

belong to Tofafl. MiniCargo model
which will be produced 165units per
year and more than 1 million units
lifetime is the result of an investment of
380 million Euros. 190 million Euros of
this investment was spent for R&D.
Tofafl’s R&D department which is the
most important R&D basis of Fiat out
of Italy in Europe reached a level to
export ARGE with this project.

Today Tofafl has the performance of
producing a new model once in two
years in the R&D field. Tofafl is one of
the production facilities having the
biggest production capacity together
with its developed R&D technology.
Now only in R&D 430 people are
working. Our R&D expenditures
corresponding to nearly 4% of our
turnover is well above the world average.

Our target is to become one of the most
important R&D centers of Europe. We
are dedicated on this and we structure
ourselves accordingly. Tofafl R&D is
advancing to become a competent
vehicle development center. This year,
we will continue focusing on a new
vehicle development which is both
environmental and multifunctional and
the development of new versions of the
recently produced models.

As Tofafl at every stage from design to
production our mission is to produce
world cars that Tofafl and Turkish
engineers have word on. As the leader
of the Turkish Automotive Sector and
a contributing institution to the
development of the National Industry
for fully 40 years, this is our target. When
we look at the figures of the 2006 year
end, we can see that Turkish Automotive
production is getting closer to Italy and
that we are advancing with strong steps
toward being in the first ten in the world
vehicle production by the year 2010.

We give great importance to our
relations with our dealers and suppliers.
The development of these structures
along with us is necessary not only for
Tofafl but also the suppliers to become
global players and we support our
business partners. We give technical
and management support to advance
our dealer operations and support their
effective and profitable works.

Tofafl was assessed by the Turkish
Corporate Management Association

and rated 7.57 over 10 and succeeded
to be listed among the first 5 companies
who announced this score in IMKB.
Thus at the end of the Corporate
Management Rating Report, Tofafl has
been registered as exhibiting a highly
good performance in terms of the
principles of Corporate management
principles of CMB.

From now on, this development should
be assessed as a sign of the leadership
in the capital market and corporate
management practices. Along with
these works realized and its compatibility
with the Corporate Management
principles, Tofafl proved that he is
responsible against the individual and
corporate shareholders and investors.

In 2007 we broke a lot of new grounds
we received many awards. We became
one of the founders and leaders of 40
years Turkish motorsports. Fiat
motorsports which is backed up with
this power and experience with the team
Volkan Ifbk Kaan Ozflenler has been the
first team who returned from 2007
European Rally Championship with an
award. Our team who brought the 2nd
rank into our country will race for the
first place in 2008.

The excitement and joy of 2007 which
is the most magnificent years of Tofafl’s
history will go on in 2008. With new
models that we will launch, investments,
innovation works and energy, 2008 will
be a year we will sign for many
successes.

As Tofafl we celebrate our 40th
anniversary. We determined the main
theme for 2008 as “Managing the
Growth” Together with our capacity of
400.000 units, our human power
exceeding 9000 people and our
commitment to Turkish people we will
continue being the leading automotive
company of Turkey and manage the
growth proactively.

. ’V\AA/\
Ali Pandir

Board Member & CEO
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The Board Of Directors

Mustafa V. KOG
Chairman of the Board of
Directors

Born in 1960, has a
university degree and
serves as the Chairman of
the Board of Directors of
Kog Holding A.S.

Temel ATAY
Member of the Board
of Directors

Born in 1940, has a
university degree and
serves as the Vice
Chairman of the Board of
Directors of

Kog¢ Holding A.S.

Sergio MARCHIONNE
Vice Chairman of the
Board of Directors

Bornin 1952, has a
university degree and serves
as the Chairman of the
Board of Directors and
CEO of Fiat Auto S.p.A.

Alfredo ALTAVILLA
Member of the Board of
Directors

Born in 1963, has a
university degree and
serves as the Deputy
Chairman of Fiat Auto
S.p.A. Responsible for
Business Development.

Biilent Bulgurlu
Member of the Board of
Directors

Born in 1947, university
graduate, assigned as
Kog Holding A.S. Board
Member and CEO.

Osman Turgay Durak
Member of the Board of
Directors

Born in 1952, university
graduate, Assigned as
Kog¢ Holding A.S.

Automotive Group Head.

Paolo MONFERINO
Member of the Board of
Directors

Born in 1946, has a
university degree and
serves as the CEO of
Iveco Fiat.

Ali Aydin PANDIR
Member of the Board of
Directors & CEO

Born in 1956, has a
university degree and serves
as the CEO and Member of
the Board of Directors of
Tofas.



The Board Of Auditors

Mert §. BAYRAM
Auditor

Bornin 1971, has a
university degree and serves
as a Coordinator in the
Directorate of the Audit Group
of Kog¢ Holding A.S.

Alessandro Gili
Auditor

Born in 1972, university
graduate assigned as
Fiat Group’s Automotive
department Accounting
Group Head.

Serkan 0ZYURT
Auditor

Born in 1968, has a
university degree and

serves as a Coordinator in the
Coordinating Unit of the Audit
Group of Kog Holding A.S.
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Members Assigned In The
Boards Of Directors And
Auditors Within The Term

The Board
Of Directors

Name Surname
Mustafa V. KOC

Sergio MARCHIONNE
Temel ATAY

Alfredo ALTAVILLA
Paolo MONFERINO

Ali Aydin PANDIR

Fevzi Biilent OZAYDINLI
Bulent BULGURLU
Kudret ONEN

O. Turgay DURAK

Auditors

Mert BAYRAM
Angelo BAROCELLI
Alessandro GILI

Serkan OZYURT

Assigment

Chairman
Vice Chairman
Member
Member
Member
Member&CEO
Member
Member
Member

Member

Auditor
Auditor
Auditor

Auditor

Term Of office

Started

15.04.2005

15.04.2005

15.04.2005

15.04.2005

15.04.2005

26.12.2006

15.04.2005

11.05.2007

01.05.2006

11.05.2007

20.04.2007
20.04.2007
27.02.2008

20.04.2007

Ended

24.04.2008

24.04.2008

24.04.2008

24.04.2008

24.04.2008

24.04.2008

11.05.2007

24.04.2008

11.05.2007

24.04.2008

24.04.2008
27.02.2008
24.04.2008

24.04.2008

Authorities and Limits of the Members of Board of Directors and Board of Auditors

Chairman of Board of Directors as well as the Members thereof have the authorities
defined in the relevant articles of Turkish Commercial Code and Article 11 of Articles of
Association of the Company. Article 16 of Articles of Association of the Company states
that duties, authorities and responsibilities of Auditors as well as other matters regarding
Auditing are subject to provisions of Turkish Commercial Code.
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Info On The Company’s Capital
Structure And Shareholding

Other Partners

37,8560 '\

Fiat Auto S.p.A

Kog Holding A.fi.

0.2684 Other Kog

Title Of Share Share amount Share
Shareholders group (YTL) (%)
Fiat Auto S.p.A. D 189.279.856,87 37,8560
Kog Holding A fi. A 187.938.121,26 37,5876
Temel Tic. ve Yat. A fi. A 175.693,44 0,0351
Suna Krag A 291.510,55 0,0583
S. Semahat Arsel A 291.510,55 0,0583
Mustafa V. Kog A 194.340,36 0,0389
M. Omer Kog A 194.340,36 0,0389
Y. Ali Kog A 194.340,35 0,0389
Other Partners E 121.440.286,26 24,2880
500. 000.000,00 100

The shareholders holding more
than 10% of the company’s capital:

By December 31st, 2007 the cap of
the registered capital of the company
has been increased to 1 billion YTL
and the (paid9 capital is 500 million
YTL. Our company made a free of
charge capital increase of the ratio of
11.111111% from internal resources
to amount to 50.000.000 YTL. No
capital increase occurred during 2006
and 2007.

Our company’s shares of series 11-19
issued following the capital increases
and quoted in the Stock Exchange
Market and shares of series 20 issued
due to the merger with the annulled
Tofafl Oto Ticaret A.fi. were subjected
to change with the shares of series 21
in 2001 within the Regulations of the
Capital Market Board. The said shares
of series 21 were registered in Istanbul
Stock Exchange Market under quote
number H-2001/155 and also our
shares of series 22 were issued with
free of charge capital increase of
164.06455 made within the year 2003.
Our said shares order no.22 were
quoted at the Stock Exchange Market
with quote number H-2003/61 and
again as result of the capital increase
of 11,111111% realized in 2005, our
share series no.24 were issued and
quoted at the Stock Exchange Market
with quote number H-2005/69. The

series 23 in between were not related
with the capital increase and they were
not issued due to dematerialization
procedures. Accordingly and as of
December 31st, 2006 following the
regulations of Central Registration
Board in order to follow the non-
dematerialized shares the lot
modifications of which were realized,
our share series 21 and 22 were started
to be followed recordingly in terms of
the dematerialization of the capital
market tools. Also, according to the
related regulations of the Capital
Market Board and the related
applications of Central Registration
Board, some regulations started to
take effect in terms of the registered
follow up of capital market tools
including our shares series no.24 as of
December 31st, 2007 according to the
related legislation.

In terms of dematerialization of the
capital market tools and demateriali-
zation system, related with the
registered follow up of the shares
following the decision of the Capital
Market Board dated October 28th,
2005 and no.43/1318, all circulating
shares in the stock exchange market
and all shares care of settlement and
custody bank were dematerialized.
Necessary information can be accessed
from the address www.mkk.com.tr
of the Central Registration Board
(MKK). It is worth to mention that our

Shareholders who physically hold our
company shares shall apply to our
Company headquarters and shall
complete first the transactions of the
previous years, if any, and subsequently
apply to Yap> Kredi Yatnm Menkul
Dewcerler A.fi.or the representative
Yap> Kredi Bankas> A.fi. branches.

The necessary information related
with the issue can also be obtained
from Corporate Governance and
Shareholder Relations Division at our
Company Headquarters. Our
shareholders who physically hold
their shares are requested to apply the
said Division at our headquarters
primarily to use their rights before
December 31st, 2007 and then to
dematerialize their shares. Afterwards,
they have to apply Yap» Kredi Yabtnm
Menkul Dezerler A.fi. which carries out
the dematerialization transactions on
our company's behalf.

According to the general announ-
cements of MKK related with the
dematerialization of the shares and
following the temporary article no.6 of
the Capital Market Board, it is not
possible for our beneficiary shareholders
to use their shareholder rights unless
they dematerialize their shares.



According to the transactions of non
paid shares and dividends of our
company continuing without term and
based on the capital increases of the
previous years and according to the
data obtained from the records of the
Central Registration Board A.fi., Tofafl
currently having around 25.000 investors
and shareholders is listed in IMKB-100
and Corporate Governance Indexes.
Our company shares are quoted in
Luxembourg Stock Exchange Market
and traded in the international markets.

From the site www.tofas.com.tr under
the section “Investor Relations”, our
shareholders can access to the
corporate, financial and stock exchange
information related to our company
from the subsections “Corporate
Governance”, “Shareholder Relations”
and “Stock Market Information”,
meanwhile they can also send an e-mail
to borsa@tofas.com.tr and obtain
the other information related to our
Company from the Corporate
Governance and Shareholder Relations
Division and to make transactions in
terms of relations with shareholders and
to provide communication.

Amendments to the Articles of
Association within term

There is no amendment to Articles of
Association in the year 2007.

Dividends distributed in the last three
years and their ratios:

Our company started the payment of
cash dividends of 12% and 60.000.000-
YTL in sum in 2007 as of May 14, 2007
to our shareholders. Also, in 2006 and
by May 15, 2006 10% and totally
50.000.000-YTL cash dividend payment
and in 2005 by May 2nd, 2005
6,666666% and totally 30.000.000-YTL
cash dividend payment were made and
in the previous year no cash dividends
and/or dividend added to capital were
distributed.

Issued securities

Our company issued stocks of 520-YTL
as of its establishment. The entire of
these issued stocks was redeemed by
payment on due term. As of the
establishment our issued shares of the
series 1-10 were replaced by the series
11 and our shares series 11-20 were
replaced by the shares series 21, then
share series 22 and finally series
24 were issued. As mentioned above
the procedures related with the
dematerialization of the shares are
conducted through the issuing

company, intermediary institution/bank
and MKK. According to the related
decision of Capital Market Board, all
shares are followed recordingly as of
December 31st, 2007.

Company participations and affiliates

By December 31st, 2007, the
participation amount of our company in
ENTEK Elektrik Uretimi A.S. centrally
located in «<zmit with a capital of
98.918.756-YTL is 13.188.000 YTL and
our participation ratio is 13,33%. The
General Assembly of our subsidiary
related with the activities of 2007 was
made in March 14th, 2008.

By December 31st, 2007, the
participation amount of our company in
our affiliate KOG FIAT KREDI Tuiketici
Finansmani A.S. operating in Istanbul
with a capital of 30.000.000-YTL is
29.999.996- YTL and the participation
ratio is 99,99%. The General Assembly
of our subsidiary related with the activities
of 2007 shall be made in April 15th,
2008.

Our company is partner to MEKATRO
Arastirma Gelistirme ve Ticaret A.S.
of 150.000-YTL capital, Assembly of
our subsidiary related with the activities
of 2007 was convened in March 12th,
2008.

“‘r
N

and by December 31st, 2007 our
participation amount in the said
company is 145.500-YTL and our
participation ratio is 97%. The General

Also, by December 31st, 2007, the
participation amount of our company in
PLATFORM Arastirma Gelistirme
Tasarnm ve Ticaret A.S. operating in
Bursa with a capital of 1.000.000-YTL
is 990.000- YTL and the participation
ratio is 99%. The General Assembly of
our subsidiary related with the activities
of 2007 was convened in March 12th,
2008.

Other than these, by December 31st,
2007, the participation amount of our
company partner to FER MAS Oto
Ticaret A.S. operating in Istanbul with
a capital of 5.500.000-YTL is 5.468.000-
YTL and the participation ratio is
99,4181%. The General Assembly of
our subsidiary related with the activities
of 2007 was convened in March 12th,
2008.

General Assembly Meeting minutes and
the list of attendants of our company
partnerships and affiliates can be
accessed through our company’s web
site and can be analysed.
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Automotive Sector And
Position Of Tofafl In The Sector
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Our automobile market
share was realized as
10,4% increasing
significantly from the
previous year's market
share of 9%. Consequently,
despite the decrease in the
market our automobile
sales figures realized as
37,235 displaying an
increase of 11.2%

as compared to the
previous year.
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Automotive Sector And
Position Of Tofafl In The Sector

~ N © ™
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Along with the uncertainties coming through with the strong recovery in the second half, ; § § g
the President elections and early elections, the shrinkage in demand by the end of the © | ~ | © | ©
although the first half of the year witnessed year recessed to 4.4% in parallel with our
a sharp decrease of 29% as compared to company's assumptions.
the same period of the previous year, together
(=}
Total Market (units) 2006 2007 Change % [ E ©
SHENEM s
Automobile 373.216 357.465 -4,2 E N
Light Commercial Vehicle (LCV) 249.220 237.288 -4,8 3
Total 622.436 594.753 -4,4 B Automobile
Light
(;grr]'nrlnercial
<t [Te) © N~ Vehi
215188 v
N N N N
Domestic Market Retail Sales
The year 2007 has been a successful  Retail Sales (units) 2006 2007 Change %
year for Tofafl in terms of automobile
and light commercial vehicle sales.  Automobile 33.484 37.235 11,2
Light Commercial Vehicle (LCV) 39.641 40.561 2,3

Our share in either automobile or light
commercial vehicle increased in  Total 73.125 77.796 6,4
2007 following the last 4 years' trend.

With these results our company has been the sole company succeeding to increase

Our automobile market share was its market share in both cars and commercial light vehicles in 2007.

realized as 10,4% increasing significantly
from the previous year's market share
of 9%. Consequently, despite the

decrease in the market our automobile 18.0%—

sales figures realized as 37,235 ' 17,1%
displaying an increase of 11.2% as

compared to the previous year. This 16,0%]

level we reached made our company
reach the second rank in car market
share. Our C segment car Linea 14,0%+
launched for sale in May has significantly
contributed to this end. Our light
commercial vehicle share on the other 12,0%-
hand has risen to 17,1% in 2007 as 10.4%
compared to 15,9% in 2006. As a result \

of our increasing market share our light 10,0%-+ . ,
commercial vehicle sales realized as 9% 9%
40,561 exhibiting an increase of 2,3%

despite the fall in the market. Our new 8,0% 8,3%
model in light commercial vehicle

portfolio, namely Fiat Fiorino was 6.0% . . .
launched for sale in December. When ’ 2004 2005 2006 2007
both automobiles and light commercial

vehicles are assessed, despite a 4,4%

shrinkage in the market our total sales

increased by 6,4% and reached 77,796

units.

= | CV Market Share
== Car Market Share
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Exports

Tofafl renewed this year, its last year’s record exports’ volume increasing its export 215121
figures by 18,8% in 2007. and reached 1,164 million Euro. © | © | o :
Exports (units) 2006 2007 Change %

Automobiles 46.687 52.108 11,6

Light commercial vehicles 63.519 72.966 14,9

CKD/SKD 12.864 21.120 64,2

Total 123.070 146.194 18,8

Linea we started to export in May and along with the increase in Russian exports

Minicargo models we started to export to our CKD/SKD figures increased by 64,2%

Fiat and PSA group as of November were and realized as 21,120 units. < | b | © | ~
influential in the increase of our export figures. 8/8 18 |8
Doblo continued its stable performance in R
the European market in 2007 too, meanwhile B Exports Euro/ Million
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Production

Our production of 178,434 in 2006 increased by 19,1% in 2007 and reached

212,493 units.

Our

production
rose by

19,1%

in 2007.

Models 2006 2007
Bird Series 1.744 0
Palio 3.724 3.101
Albea 20.049 18.006
Marea 689 0
Linea 69 23.147
Doblo - Passenger car 40.440 37.133
Automobiles Total 66.715 81.387
Doblo - LCV 96.761 98.108
Palio Van 1.944 1.400
MCV 0 10.628
LCV Total 98.705 110.136
CKD 7.296 17.352
SKD 5.718 3.618
CKD/SKD Total 13.014 20.970
TOTAL 178.434 212.493

With the production figures hit in 2007, our company had a record in its history in
yearly production.

Within the period our capacity usage was realized as 85%.
Especially in the last quarter of the year with the integration of
Mini Cargo production, our capacity usage ratio reached 100%.
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Sales and Revenues

Our total sales increased by 15,2% as compared with the previous year and realized as 224,425.
The share of our exports in total sales continued to increase and reached 65,1%.

Domestic Market Foreign Market Total
Category

2006 2007 2006 2007 2006 2007
Automobiles 32.903 38.001 46.687 52.108 79.590 90.109
Light commercial vehicles 38.714 40.230 63.519 72.966 102.233 113.196
CKD/SKD - 0 12.864 21.120 12.864 21.120
Total 71.617 78.231 123.070 146.194 194.687 224.425

The sales revenues of our company calculated according to the International Financial Reporting Standards were realized as follows:

Thousand YTL 2006 2007 Change %
Domestic Sales 1.300.788 1.534.689 18.0
Export Sales 1.753.372 2.036.457 16,1
Other Sales 51.975 87.795 68,9
Total 3.106.135 3.658.941 17,8
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Investments
Tofafl made an investment of 316,8 million Euros in 2007 and the break down
of this investment in terms of significant units are as follows:
Euro (million)
Mini Cargo 155,2
Linea 51,3
Doblo 2,3
Product Development 59
263 11,3
Technology 60,0
Other 30,8
Total 316,8 —
31818 |5
Along with the investments made in 2007 the total investment amount in the QI I IR
last four years reached 700 million Euros. B Investments Euro / Milion
Profitability:
The increases in the last years in our domestic sales and 250.000-
exports affected our company’s financial business results
positively and the profitability improved. 213.715
200.000+
163.904
150.000+
= Pretax profitability
100.000 YTL/000
27.743
50.000 T T T 1

2004 2005 2006 2007
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Affillates

Fer Mas increasing the
Ferrari sales number to
11 in 2005 increased
this number to 29 units
in 2006 and 207;

Fer Mas increasing the
Maserati sales number
to 10 in 2005 increased
this number to 20 units
in 2006 and 28 units
in 2007, thus this has
been a steady success
in the market.

Fer Mas

Establishment and General
Information

Fer Mas Oto Ticaret A.fi. was
established on April 15th, 2005 with
99,4% partnership of Tofafl Tirk
Otomobil Fabrikas) A.fi. and as of April
2005 Ferrari has become the Official
Turkish distributor of Maserati cars as
of July 2005. The operations started
on August 18th, 2005, in the Showroom
and Head Office located in Kurugeflme.
In the building of totally 900 m2 covered
area, a showroom, a small service and
Club Lounge are situated together.

Ferrari-Maserati service point initiating
its operations in June 2005 before the
showroom's operations a result of the
importance given to After Sales Services

continue its operations in Maslak Atatlrk
Car Industry Site on a covered area of
1000 m2.

Ferrari

Fer Mas increasing the Ferrari sales
number which did not exceed 8 in yearly
average since 1998 toll, further
increased this figure to 29 units in 2006
and 2007.

Maserati

Fer Mas increasing the Maserati sales
number which did not exceed 5 in yearly
average since 1998 to 10, further
increased this figure to 20 in 2006 and
to 28 in 2007.

2nd Hand

FerMas sold 13 units second hand in
2007 in total and took an important
place in 2nd hand market.



Marketing Activities

Granturismo Press ve VIP Launch
Granturismo which is the first coupe car
of Maserati produced since 2002 and
which took great attraction worldwide
has been presented to press members
in the showroom in Kurugeflme hosted
by the General Manager Orhan Ulgdr,
Chairman of the Board of Directors Ali
Pandr and Europe Regional Manager
Luis Fresco.

Ferrari’s 60th Anniversary

Ferrari’s 60th year of establishment
anniversary celebrations started from
Abu Dhabi where Ferrari Theme Park
shall be constructed and after crossing
50 countries in 148 days ended on June
21st in Maranello where Ferrari Factory
was located. 60. At the Istanbul step of
60th year celebrations, on May 25th,
2007, Tofafl CEO Ali Pandr and
Fer Mas General Manager Orhan Ulgur
received the stick representing the 60
years of Ferrari.

TOFAfi
2007
ANNUAL
REPORT




22

TOFAfi
2007
ANNUAL
REPORT

Affillates

Kog¢ Fiat Kredi

Kog Fiat Kredi Tuketici Finansman» A.fi.
started its operations on November
2006 in order to serve for financing
vehicles of Fiat, Alfa Romeo, Lancia,
Maserati and Ferrari brands under the
umbrella of Tofafl.

In 2007 our market share increased
significantly and our share within Tofafl’s
total sales realized as 17.6% with 13.708
vehicles.

All services provided by Kog Fiat Credit
Consumer Financing are customer
oriented and new products/services
meeting the expectations of internal
customers-dealers and final customers
are developed thus customer loyalty is
created and brand loyalty and value are
established.

In 2007 our company completed mainly
its technological investments and thanks
to the web based information processing
infrastructure, online communication
with dealers is secured for credit
evaluation and approval process.

Kog Fiat Credit is formed of follow up,
system planning and developing,
finance, accounting and financial control
departments providing all services of
sales, marketing, risk management,

ALFA ROMEO
L ——

operation and allocation, monitoring,
after sales and customer services, with
an exclusive experience in automotive
crediting and service to its brands only.
In 2006 our company starting with 13
personnel now serves in 2007 with a
dynamic team of 38 people.

FINANS

Mekatro

MEKATRO is an AR-GE company
established in 2004 by the academicians
and TOFAfi in TUBTAK Marmara
Research Center Technology Free Zone
in order to make advanced research
and development studies in the field of
automotive mechatronics.

The main field of operation is the
automotive electronics and electro-
mechanics, electronic control systems,
hybrid and electrical vehicle technologies.
Research projects are jointly determined
by TOFAfi ARGE department in line with
the technological objectives of TOFAfi.
The main philosophy of MEKATRO is to
develop innovative creative solutions
with the informative gatherings from the
academic world and to put them into
practice within the framework of a
research company in the technology
world.

Platform

Platform company was established in
May 24th, 2005 following the signing of
a contract for the development and
production of a light commercial vehicle
to be called Mini Cargo that PSA-FIAT
and TOFAfi decided to manufacture
jointly. The vision is to lead Turkey
become a basis for research and
development in the automotive industry.
The Mini Cargo project started in the

year 2005 and production started in
2007 and studies for the New Doblo
Project started as of the first quarter of
the year 2007.

The company which started its
operations in Gebze-Kocaeli free zone
as attached to the Marmara University
was transferred in 2006 into Ulutek
Uludar Technology Region in the
Gorukle Campus of Uludaa University.
Almost all company shares belong to
Tofafl A.fi.
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Corporate Social Responsibility Activities

Fiat Technical Training
Program aiming at training
technical staff needed in
the automotive sector

in connection with the
Project named "Vocational
Schools are our Country's
Problem" initiated by

Koc¢ Holding started in
2006 and in 2007

the first laboratory
studies continued.

Fiat Teknik Egitim Programi
Meslgleligesi Memleket Meseles

feselesi

Tofafl which is the first and only firm in
the world after Italian Fiat, gathering 5
Fiat Group brands under the same roof,
is aiming at 3 major fields namely
education, culture-art and environment
in the social responsibility projects under
either its corporate name or the brand
Fiat along with the contributions made
for the country’s economy.

Education

Fiat Laboratories, Vocational Schools
Fiat Technical Training Program aiming
at training technical staff needed in the
automotive sector in connection with
the Project named "Vocational Schools
are our Country's Problem" initiated by
Ko¢ Holding started in 2006 and in 2007
it continued with the first laboratory
training and in 2008 a protocol related
with developing the program was signed.
Fiat Laboratories will also be opened in
9 cities and in total 12 Fiat laboratory
will be established. 120 people
consisting of Laboratory Chiefs and
Teachers within the framework of Fiat
Technical Training Program were trained
in service in Fiat Education Center in
Bursa. With this study in 3 years almost
1300 students were offered training
opportunity with much better conditions
and the system required for the training
of qualified personnel was also
established.

Fiat Teknik Eqftim Prograns
Ve | 129 Ui s

Master Program in Automotive
Engineering, Cooperation of Uludag
University and Politecnico di Torino
TOFAfi led the cooperation between
Politecnico in Torino which is the center
of automotive industry and Uludar
University and thus the first university
assisted foreign “Atomotive Master
Program” was opened in Uludaxn
University. The signing ceremony of the
program's protocol was made on
November 1st, 2007 in Uludaa University
with the participation of the rector of
Politecnico di Torino.

The first Master Program in Automotive
Engineering supported by foreigners in
Turkey is a leading program highly
needed by Turkey and in terms of
fortifying the cooperation mechanisms
between the universities and the
automotive sector.

Training support activities joined

by the employees

With these practices, it is aimed at the
development of a social responsibility
awareness in our employees and in 3
years totally 15.000 books were
collected and sent to the needy 28
elementary schools.

In 2007 within the framework of the
Project for the Improvement of Mithat
Enc Elementary School, with the
participation of our fellow workers the
materials needed by the school were
supplied and the classrooms, corridors
in unpleasant conditions were painted
and general restoration works were
handled.



Culture-Art

Tofas Anatolian Cars Museum

In Bursa, on an abandoned site of 17000
square meters allocated by the
Metropolitan Municipality near the land
of the Historical Umurbey Baths within
the borders of Y)ldnm County the first
and only car museum of Turkey namely
“Anatolian Cars Museum” was founded
in 2002 by Tofafl in order to adopt Turkish
automotive legacy and was visited by
184.023 people in more than 5 years.

The museum displays the history of a
simple wooden wheel started turning in
Asia thousands years ago and its colorful
evolution until today’s Turkish Automotive
Industry. The Museum enlightens the
people who set their hearts on the
automotive sector with the book named
"Following the footprints of Anatolian
Design Heritage the Turkish Automotive
Industry and Tofafl” which is written
simultaneously with the Museum after a
meticulous research by Prof. Dr. Onder
Kugukerman and published in limited
number.

Sponsorship to Pamukkale
Hierapolis diggings

Our company sponsoring since the year
90’s to the digging works in Hierapolis
which is one of the 5 large antique city
ruins of Turkey supports the resurrection
of a site which is very important in
Anatolian history. The city consists of
Apollon Sacred Area, antique

Theatre, Frontinus Gate (the main gate
of the city), Frontinus Alley, Necropolis
cemetery structures, bath structure
turned into museum, Agora, Latrina,
Triton Nymphaeum and houses and
ceremony paths. The theatre is turning

into a place hosting 6000 people where
theatre concerts can be organized with
works accomplished in the recent period.

80 academic members, technicians and
students from the National Research
Center (IBAM) and 8 universities in Italy
and 4 universities in Turkey (Ege, Istanbul,
Ankara and ITU) participated in the works
of the Italian Archaeology Committee -
MAIER studies.

Sponsorhips to Kui¢likyali diggings
Another archaeological digging that we
support as of the beginning for 8 years
is the region called Kiiglikyah Archaeology
Park. The diggings which were started
in 2001 by the Italian and Turkish
researchers under the supervision and
guardianship of the Republic of Turkey
Ministry of Culture Directorate of Cultural
Assets and Museums currently continue
with the technical and financial support
of Maltepe Municipality and private
institutions.

Environment

Our company and associates adopting
the environmental awareness
as a lifestyle sign every day new
environmental projects:

- Fiat brand continues with the studies
on producing the lowest emission
engines of the world and reducing CO2
emissions while leading in producing
alternative fuel vehicles working with
fuels like CNG.

Tofafl water based dying facility,
another indicator of our environmental
awareness, invested in 2006 provides
an environmentally friendly dying process
together with the significant reduction
in solvents used in dyeing.

- Since 2002 together with the recycling
of waste waters and their use in
gardening, a yearly savings of 50.000
m3 in water is provided.

- With the recycling of plastic waste
materials started in 2006 almost 850
tones of plastics are reused per year.
- With the recyclable package and
cassette applications, carton, wooden,
nylon wastes are reduced and almost
70.000 trees per year are avoided of
being cut.

- As a result of activities organized each
year with the participation of our
employees, by the end of the year 2007,
in 12 years 45.000 plantings were
realized.
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Activities Of The Year 2007

March

A new page in Fiat’s history:

The new Fiat Bravo

Fiat Bravo specified as the beginning of
a new page in Fiat’s history has the title
of being the first model bearing the
renewed logo of Fiat developed by using
the techniques used in space projects.

Fiat Abarth’s eye on

European championship

A new era starts in Turkish motor
sports with Fiat Abarth. Fiat Abarth
which will race in the European Rally
Championship in the season 2007
targets being the European champion
with the pilot Volkan Ifbk.

Fiat marks Geneva Autoshow

The favorite of Geneva Autoshow
organized this year for 77th times,
has been Fiat Group representing
5 big brands. In the Autoshow hosting
automobile fans from allover Europe
Fiat’s colorful and dynamic stands
pleased the eyes. Visitors took large
time on the stands and closely examined
the new models.

Fiat owners win

“lifetime”

With the club service “Lifetime Fiat”
started for Fiat users, Fiat offers
customized solutions and advantages.
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April

Enthusiastic celebration with the
first Fiat Linea down the line

Fiat Linea, hardly worked on for
production and completed in a time
shorter than expected has become
Tofafl’s employees source of pride. The
arrival of the first Fiat Linea down the
line on April 15th was enthusiastically
celebrated in Tofafl's Bursa factory.

Big celebrations in

Fiat Linea’s home land

The first one of the organizations for the
world launch of Tofafl’s pride, Finat Linea
was made in Bursa, where Linea was
born. In the wonderful organization
attended by all Tofafl employees, Fiat
Linea was reflected as pride on the faces
and sparkling in the eyes of its creators.

LT

5 stars for safety to Fiat Bravo

Fiat Bravo hitting the roads in February
2007 received 5 stars from Euro NCAP
Europe's independent crash test
company and thus proved its perfection
in safety.

www.euroncap.caom
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Activities Of The Year 2007

May

Fiat Linea said “merhaba (hello)” to
world from Istanbul

The world launch of Fiat Linea born in
Bursa with Fiat and Tofafl cooperation
to be distributed to more than 50
countries in 3 continents was made in
Istanbul with a wonderful organization
lasting five days five nights. In the
organization hosting more than 1500
foreign guests Linea said "merhaba” to
the whole world from the magnificent
atmosphere of Istanbul where east and
west meets.

8 thousand guests hosted in 5 days
Fiat Linea world launch was attended
totally by 8 thousand people, including
5 thousand Tofafl employees, 1500
Turkish guests and 1500 foreign guests.
For the world launch 500 foreign
journalists came across 45 countries
into Turkey.

Suada (water island) turned

into Linea island

For the Linea gala nights starting over
in April 30th, Suada featuring the largest
crystal tent of Turkey hosted the gala
dinners with the music specially prepared
for Linea launching by Mercan Dede
famous worldwide with his original works
combining old and new, east and west
and blending Oriental Sufi music with
the temporary music and with the
dancing choreography of Beyhan
Murphy directing a team of 100 people
consisting of State Opera and Ballet
artists and Ankara Modern Dance
Community.

Test drive was made

with 150 Lineas.

Within the framework of world launch of
Fiat, domestic and foreign guests hosted
in Istanbul made test drives with 150
Fiat Lineas and gave the thumbs up.

The New Fiat Scudo making debut
One of the most preferred models of
Fiat in the commercial vehicle segment
in Europe, Fiat Scudo has been
completely renewed. The press
launching of Fiat Scudo blinking the
eyes with its brand new design and large
internal capacity was made in Italy.

Corporate Governance Rating
Our Company had Saha Kurumsal
Yonetim ve Kredi Derecelendirme
Hizmetleri A.fi. prepare a Corporate
Governance Rating according to the
Governance Principles of CMB and by
May 28th, 2007 announced the rating
note in the Ratings Report as 7.57
(75.72) and succeeded in being listed
among the first five companies
publishing the said Rating Report within
Istanbul Stock Exchange Market. At
the same time he has been the first
Kog¢ Group’s company and the first
automotive company realizing this
achievement.



June

Kocfest stirred up the

teens again this year

KOCFEST organized for the university
youth by Ko¢ Group hosted 400
thousand university students in 13 cities
this year. The organization getting started
in Sakarya on May 4th, ended up with
fiebnem Ferah’s concert held in Istanbul
Kuruceflme Arena on June 10th.

Albea, born again with Albea Sole
Now there is another model
strengthening Fiat’a product range along
with Linea in Sedan market: Albea Sole.
Albea Sole which is the new face lift of
Albea will fortify Fiat brand's existence
in C sub and C middle segments.

Lancia winds in 61st anniversary of
the Republic of Italy

The 61st anniversary of the Republic of
Italy was celebrated with a night
organized by the Italian Consulate
General. At this night convening many
guests from the business, art and fashion
world of Istanbul, Lancia which is one
of the most attractive brands of Italy
with its design and grace received a
great admiration with its model Ypsilon.

Lancia Ypsilon for those looking
for privilege and prestige

One of the Fiat’s brands Lancia which
is one of the first brands recalled when
privilege and grace are in question is
now on Turkish roads with its model
Ypsilon.

Italian style in Niflantafl>

The Italian style activity organized this
year for the first time to present the
Italian style of the Italian Trade Center
blew a different wind in Niflantafh streets.
In the activity Italy’s famous car brands
Ferrari, Maserati, Alfa Romeo, Fiat and
Lancia took place.
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Activities Of The Year 2007

July

The biggest of the commercials
Ducato Minibus on Turkey’s roads
The minibus version of the New Fiat
Ducato which is the representative of
Fiat’s product range in commercial
vehicles and which is one of the most
preferred models in Europe is now on
Turkish roads.

Another giant Project from Tofafl
Tofafl will produce a new light
commercial vehicle for European
markets with the project 263. The
project will be realized with 370 million
Euros investment.

August

Alfa Spider in Turkey

Alfa Spider which had the “Cabrio of
the Year” award of 2006 hit Turkey’s
road too. Alfa Spider blinking the eyes
with its sportyness, comfort and elegant
design offered to sale in Alfa Romeo
Dealers in June.

Alfa Romeo GT of Q2 technology
The Italian legend Alfa Romeo launched
in Turkey its Q2 version Alfa Romeo GT
model where Torsen locked differential
was used for the first time in the world
in front drive vehicles. Q2 system
increases driving joy and control by
equally distributing the front drive into
all power junctures.

Lancia Ypsilon wind on the beaches
Lancia Ypsilon model, one of the most
attractive Italian car brands, entering
into the Turkish market in 2007 meets
its target audience this summer in
Bodrum Fuga and Kilyos Bur¢ Beach
beaches.

Palio Sole on the roads

Another model enriching Fiat’s product
range after Albea Sole was launched to
the market: Palio Sole.

The tiny legend born again;

Fiat 500 on the roads

Fiat 500 one of the pioneers of the small
cars in Europe hit the roads in the 50th
year with a brand new face. The first
500 thousand unit of Fiat 500 launched
in Torino Italy in 4-6 July, were produced
as different from each other.




