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. INVITATION TO THE ORDINARY GENERAL ASSEMBLY ON MARCH 24, 2017

The Ordinary General Assembly will convene to review the activities of the Company and to discuss the agenda detailed below on
Mozng%y. March 24, 2017, at the Divan Istanbul Hotel, Asker Ocagi Cad. No: 1, Eimadag, Sisl, Istanbul (Phone:+90 212 315 55 00)
at 200 pm.

The Financial Statements, Independent Auditor's Report, the Board of Director’s Profit Distribution Proposal, Annual Report and
the attached Corporate Governance Compliance Repart, as well as the agenda items below and the Information Notes on wark
required to ensure compliance with the Capital Market Board's regulations, all of which pertain to the 2016 fiscal year will be made
available for the shareholders to review at the Company's Headquarters, on the corporate website at www.otokarcom.dr, and EGKS
(Elal:trorli'é Ceneral Assembly System) of the Central Registry Agency three weeks prior to the Ordinary General Assembly within
the legal duration.

Providing that the riﬁhts and obligations of those shareholders who are unable to attend the meeting personally but wifl attend
the meeting through the electronic system are reserved, the shareholders are required to execute their proxies in compliance
with the form posted on our website or obtain the form of proxy from Yapi Kredi Yatirim Menku! Degerler A.S. (Yap: Kreds Plaza
Levent, Istanbul}, from the offices of the Com anY or from the Company’s website at www.otgkarcom.tr and, by fulfilling the
requirements set forth in “Voting by Proxy and Collection of Proxies via nvitation Communiqué” numbered I1-30.1 as published
in the Official Gazette number 28861 dated 24.12.2013 and entered into effect thereof, present their proxies, the signature on
which having been certified by a public notary, to the Company. Proxies who have been appainted electronically via the Electronic
General Assembly System are not required to fresent a form of proxy. Proxies that do not comply with the proxy mandated
by the Communiqueé and the attached sample will not be accepted under any circumstances, due to our legal obligations.

Those shareholders who wish ta cast their votes via the Electronic General Assembiy System are kindly requested to obtain
informatien from the Central Registry Agentrr. the Company's website at www otokarcom.tr or the Company's Headquarters
{phane: +90 216 229 22 44) to be able {o fulfil their obligations in compliance with relevant Regulations and Communiqués,

Pursuant to the paraEraph 4 of article 415 of the new Turkish Commercial Code No, 6102 and the first paragraph of article
30 of the Capital Markets Law, the right to attend and cast votes at the Ordinary Ceneral Assembly is not dependent on the
condition of depositing the share certificates. Therefore, the shareholders who wish to attend the Ordinary General Assembly
are not required to block their shares.

Pursuant to the Law No, 6638 on Protection of Personal Data, detailed information about the processing of your personal
data by our Company can be obtained from Otokar Dtomotiv ve Savunma Sanayi A 5. Personal Data Protection and Processing

Poficy via www.otgkar.com.tr website.

Providing that the provisions concerning the casting of votes via an electronic medium for voting on the Agenda Topics in
Ordinary General Assemblies are reserved, the method of open voting by a show of hands will be applied.

All stakeholders as well as representatives of the press and the media are invited to our Ordinary General Assembly.

In line with the vaisinns of the Capital Market Lawv, there will be no notice by registered letter to shareholders for registered
shares that are listed in stock market.

Respectfully submitted for the attention of Shareholders.
OTOKAR OTOMOTiV VE SAVIUNMA SANAYi A.S. BOARD OF BIRECTORS

Company Headquarters: Aydinevler Mahallesi, Dumlupinar Caddesi, No-58 A Blok Kiigikyal - Istanbul
Trade Registry and Number: istanbul - 83467
Central Registration System Number: 0643001827200010
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2. OUR ADDITIONAL DISCLOSURES [N AGEORDANGE WITH CMB REGULATIONS

The required additional disclosures pursuant to Capital Market Board's {(MB} “Corporate Governance Communigué”
nurnbered JI-171 that entered into force on |anuary 3, 2014 and which are refated to agenda topics, are pravided below the
following agenda topics, and other mandatory general disclosures are presented for your attention in this section:

2.1 Shareholding Structure and Voting Rights
There are no privileges in our Company's Articles of Association pertaining to the exercise of voting rights.

The voting rights of our shareholders are presented in the table befow:

Shareholder ~ AmountofShares(TL)  Stake(%) VotingRight  VotingRight (%)
KogHoldingAS. 0727981 4468 10722749803 4468
UnverHoldingAg. 595494383 481 5954943830 2481
JemelTicaretveYatnmAS. 64727475 270 G47274750 270
Ford Otomotiv SanayiA;. 14059377 089 14059974 059
Other (includes freefloat) 653443244 2723 653434y AN
Totl 2400000000  100.00% 24000000000 100,00%

2.2. Changes in the Management or Activities of the Company that may Materially Affect the
Activities of the Company
Information on changes in the management or activities that have accurred in the previous accounting period of our

corporation or that may materially affect its activities planned for the coming accounting periods, and the reasons for such
changes, are provided below:

Within the framework of our strategic targets as Otokar Otomotiv ve Savunma Sanayi A.S., there were no changes in the

management or activities, which could materially affect the activities of the Company during 2016. Significant changes in
management and activities are planned for upcoming accounting periods

2.3. Information concerning the Requests of Shareholders for inclusion of an Issue in the Agenda
Information on shareholders’ written requests submitted to the Investor Relations Unit for inclusion of a tapic in the
agenda, rejected requests and reasons for rejections in the event that the board of directors did not accept such requests
are provided below:

No such requests were received for tite Ordinary General Assembly where the 2016 activities will be discussed.

EINABCIAL IRFOEMATION
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3. OUR REMARKS DN THE AGENDA TOPICS OF THE ORDINARY GENERAL ASSEMBLY ON MARCH 24, 2016
[. Opening and election of the Chairmanship Committee

The election of the Chairman who will preside the Ordinary General Assembly will be carried Fursuant to the provisions of the
“Turkish Commercial Code No. 602" (TCE) and the “Regulation on the Procedures and Principtes Applicable to Ordinary General
Assemblies of Joint Stock Companies and the Representatives of the Ministry of Customs and Commerce to Attend Grdinary
General Assembly” (the "Regulation” or the “General Assembly Regulation”), and article 7 of the General Assembly Internal
Directive. The Chairman of the General Assembly will appoint at least one Secretary to record the minutes of the meeting in
accordance with the General Assembly Internal Directive. The Chairman may alse select sufficient number of vote collectors.

2f BEres?matinn far discussion and approval of the 2016 Annual Report of the Company as prepared by the Board
of Directors

Information on the 2016 Annual Report that also contains the corporate governance principles compliance report, which was
made available to shareholders for review at the Company’s Head Dffice, on the Electronic General Assembly porta! of the
Central Registry Agency and on our Company's website at www.gtokarcom.tr for three weeks preceding the Ordinary General
Assembly, in line with the TCC, the Regulaticn and the regulations concerning the Capital Markets Law will be provided, and
the 2016 Annual Report will be presented for discussion by and approval of the shareﬁulders.

3. Presentation of the summary of the Independent Audit Report for the 2016 fiscal year

Information reﬁarding the Independent Auditor's Report prepared pursuant to the regulatiens of the Capital Markets Board
and the TCC, which were made available to the shareho!ders for their review at the Company’s Head Office, on the Electronic
General Assembly portal of the Central Registry Agency and on our Company's website at www.otokar.com.tr will be presented
to the General Assembly.

4. Presentation for discussion and approval of the Financial Statements of the Company for the
2016 fiscal year

Information regarding our financial statements and statutery financial statements issued in line with Tax Procedure Law
that were made available to shareholders for their review at the Company's Head Office, on the Electronic General Assembly
portal of the Central Registry Agency and en our Company's website at www.otokarcorn.tr for three weeks preceding the
Ordinary General Assembly pursuant to the TCC, the Regulation and the regulations conceming the Capital Markets Law will be
presented for discussion by and approval of the sharehalders.

f. Release of each member of the Board of Directors from liability for fhe affairs of the Company in 2016

Release of the members of the Board of Directors in respect of the activities, transactions and accounts in 2016 as per
theprovisiens of the TCC and the Regulation will be presented to the approval of the General Assembly.

6. Anproval. amendment, or refusal of the Board of Birectors 2016's profif distribution proposal prepared in
line with the Company's profit distribution policy

According to the financial statements for the accounting period of 01.01.2016-31.12.2016 prepared in compliance with the
International Financial Reporting Standards in accordance with the provisions of Turkish Commercial Code and Capital Market Law,
andaudited by Basaran NasBagimsiz Denetim ve Serbest Muhasebeci Mali Musavirhik A S. (A Member of Pricewaterhouseloopers),
the Company has eamed a “Non-Consolidated Net Profit in the Period” amounting to TL £9,725,866-. The table regarding our
profit distributian propasal, which was prepared by taking into account ous Profit Distribution Palicy, long-term group strategies,
investment and financing policies, and the profitability and liquidity position in line with the Profit Distribution Communigué
11-19.1 and the Profit Distribution Guidelines announced in line with this Communiqué is provided in ANNEX/1
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1. Acceptance. amendment or rejection of the proposal af the Board of Directors regarding the amendment of
#ltnl?l?j ] l‘?f I!]tglﬂumuany's Articles of Association fitled “Headguarters and Branches of the Gompany™ and Arfice
itled “Capital”

The reflection of street name change made by the municipality regarding the address of the company’s business center
inthe article 5 of the Company's Articles of Incorporation titled “Headﬁuarters and Branches”, as well as the extension of
the validity period of the registered caFitaI teiling in Article 7 titled “Capital” shall be submitted to the approval of the
General Assembly in ANNEX/2 with related board of directors’ resolution as Amendments to the Articles of Assotiation.
Approvals dated 13.02.2017 from the LMB and dated 17.02.2017 from the Ministry of Customs and Trade were taken for the
atorementioned amendments to the articles of association.

. Reselution onthe number of the memhers of the Board of Directars and their terms of office. and election
of the members of the Board of Directors infine with the resolved numher and election of the independent
memhers of the Board of Directors

New members wili be elected to take the place of the existing members of the Board of Directors whose office term has
ended in accordance with the principles applicable to the election of the members of the Board of Directors as set forth in the
Company’s articles of association pursuant to CMB regulations, the TCC and the relevant requlations. In addition, independent
memher\(s) will be elected to the Beard in order to ensure compliance with CMB's Corporate Governance Communigue I1-17.1.

Pursuant to article 11 of the articles of association, the Company is managed by a Board of Directors formed b¥| minimwm 5
{five) members who are elected for maximum 3 years by the General Assembly as per the provisions of the Turkish Commercial
Code. The General Assembly may resolve to renew the Board of Directors even if its office term has nat yet ended.

Three of the nominees for membership to the Board of Directers, which is proposed to consist of nine members, must mest
the criteria of independency as defined in CMB's mandatory Corporate Governance Principles.

Upon the proposal of the Corparate Governance Committee, which has evaluated the candidates presented to it, Ismet
BﬁcugbzaAt;dulkadir Oncul and Ahmet Nezih Clcay were nominated by the Board of Directors as Independent Members of
the Board of Directors.

The turriculum vitae of the nominees for the Board of Directors and the detlarations of independence of the independent
members are provided in ANNEX/3

. Presentation to the shareholders and approval by the General Assembly. of the “Remuneration Policy™
for the members of the Board of Directors and the Senior Executives and the payments made thereof
pursuant to the Carporate Governance Principles

Pursuant to CMB's mandatory Corporate Governance Principle 4,6.2, the principles applicable to the remuneration of the
members of the Board of Directors and the senior management must be in writing and presented to the shareholders as a
separate agenda topic, and the shareholders must be given the opportunity to express their views. The remuneration Folicy
Erepared for this purpose is provided in ANNEX/4. As stated in note 27 of the financial statements for the 2016 fiscal year,

enefits amounting to a total of TL 12,500,000 were provided to the senior management by Otokar Otomotiv ve Savunma
San. A.S. during 2016.

10. Resolution of the annual prass salaries to he paid to the members of the Board of Directors

The amount of the annual gross salaries to be paid to the members of the board of directors during the 2016 fiscal year in
accordance with the Remuneration Policy as presented to the approval of the shareholders in line with agenda topic 9 will
be determined by the shareholders,

FINANEIAL IMFRRMATING | 45



INFORMATION DOGUMENT GONGERNING

I E GENERAL ASSEMBLY T0 GONVENE
UN-MARGH 24, 2018 TOREVIEW YEAR 2010

(1. Approval of the a%uuimment of the !nﬂ_erendem Audit Firm as selected by the Board of Directors pursuant
to 1he provisions of the Turkish Commercial Code and the Gapital Markets Board regulations

In its meeting held on February 20, 2017, the Board of Directors resolved to appaint, in consultation with the Committee in
charee of Audits, PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Miiavirlik A.S. (A member of Pricewaterhouse{oopers)
to audit the financial statements of the Company pertaining to the 2017 accounting period and to carry out the other tasks
under the relevant regulations in accordance with the Turkish Commercial Code and the regulations of the (apital Markets
Board. This appointment will be presented to the approval of the General Assembly.

2. Presentation to the shareholders, of the donations made by the Company in 2016, and resolution of an
upper limit for donations to be made in 2017

According to article 6 of the Capital Market Board's Dividends Communiqué numbered 11-19.1, the limit of donations should
be determined by the General Assembly in the event that it is not addressed in the articles of association, Danations and
payments made should be presented o shareholders at the Ceneral Assembly. The donations made to foundations and
assnciations in 2016 amounted to TL 1460,900. The upper limit of the donations to be made in 2017 will be determined by
the General Assembiy.

|3. Pursuant fo Articles 385 and 396 of the Turkish Commeicial Code and CMB regulations. authorization of
the sharehalders with management control, the members of the Board of Directors, the Senior executives
and their spouses and relatives related by blood or affinity up to the secord degree; and presentation to
the shareholders, of the fransactions carried out thereof in the 2016 pursuant fo the Gorporate Governance
Gommunigué of the Capital Markets Board

Execution of transactions by{the members of the Board of Directors within the framework of the first lfaragraph of article 395
titled “Ban on Execution of Transactions with the Company and on Borrowing from the Company’, and article 396, titled “Ban
on Competition’, of the TCC can only be possible with the consent of the shareholders at the Ceneral Assembly.

Pursuant to (MB's mandatory Corporate Governance Principle 1.3.6, in the event that the shareholders with management
control, the members of the Board of Directors, the senior executives with administrative authority, and their spouses and
refatives related by blood or affinity up to the second degree enter into transactions that may result in significant conflict of
interest due to their affiliations or related partnerships, and/or conduct a transaction on their own or others’ behalf in an area
that has the same commercial business as the corperation or its subsidiaries or enter another partnership that has the same
tommercial business as unlimited partner, the said transactions will be presented to the General Assembly under a separate
agenda topic, and recorded in minutes of the Ordinary General Assembly.

In order to fulfili the requirements of these regulations, the issuance of such permission shall be submitted to the approval
of our shareholders at the General Assembly, and our shareholders shall be informed about the transactions carned out
during the year and the shareholders, board members, administrators, Some af the second degree relatives of blood and
spirits are members of the board of directors of some other Kog Group companies, including those with similar activities
with our Company. In 2016, there has been no transaction requiring information within the scope of Corporate Governantce
(ommuniqué Serial No. 1.3.6.

|4. Wishes and opinians
ANNEXES:

ANNEX/1 Profit Distnbution Policy and Profit Distribution Table pertaining to Distribution of the 2015 Profits (Pages 56-57)

ANNEX/2 Amendments to Articles of Association and Related Board of Directos Resolution (Pages 58-59)

ANNEX/3 Resumes of the (andidates for the Board of Directors and the Declarations of Independence of the Independent hMember
{andidates {Pages 46-47)

ANNEX/4 Remuneration Policy for Members of the Board of Directors and Senior Management {Pages 48)
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PROFIT DISTRIBUTION PROPOGAL FOR THE ACCOUNTING PERIDD 01.01.2016-112.2010

Accerding to our non-consolidated financial statements pertaining to the 01.01.2016-3112.2016 accounting period, prepared
in accordance with Turkish Accounting Standards/ Turkish Financial Repnrtlng Standards (TMS/TFRS) pursuant to Capital
Market Board's (CMB) “Communiqué on the Principles Financial Reporting in Capital Markets”, numbered #-14.1, a “Non-
tonsolidated Net Profit” of TL 69,725,866 has been posted. Gur prafit distribution proposal, takmg into account our long-
term corporate strategy, the capital requirements of our Company, investments and financing policies, and profitability and
cash position, is presented below. In line with the resolution reached at the Annual General Assembly, the dividend payment
will start on March 31, 2017

Otokar Otomotiv ve Savunma Sanayi A.§. Profit Distribution Statement 206¢TL)
1. Pajd-in/ssued Capital e T IR e 24,000,000
2, Legal Reserves (based on Legal Records) . 53918, 147
Informatmn concerming any privileges pruvlded in the amcles of assacjation regarding profit distribution
. Accordtnetoc B ALmrdmngtatutorv Remrds
3, ProftforthePeriod T 68080,363 6270
.__...raxesPavable() T P L A5, A D
.. Net Profit for the Period (=) 53725855................. . B2I06571
_Retained tosses(y S e
. Legal Reserves {-) SRR R T
NHBJSTRIBUTABLE PROFIT FOR THE PERJOD ('J e T n0 It grp e s e 0 TR 671
..Dananonsmadedurmgthevea[(J 1450930.._.._....._.
___Donations Included Net Distributable Profit for the Penud 'l
PrumarvllwldendtoShareholders — N R S — 0 (000
1 '£35h - Al
: -Bunus5hares
12, Dwidend Paid to HoldefsofPrﬂferredShares e e
UtherDmdendPald REh R
3 - i0Board, Member,s
* .-toemployees
=l -tonanesnthenhanstakeholde;s B 12 117 R Dl
. __ Dividend Paid to Holders of Divdend Rueht Cetifiate
15.,....Secondaermdendtoshareholder= e 28,406,617 :
16, .. Legal Resgryes ettt e 0,880,000
17, .Statuturvﬂeserves e R I i S 2
19, EXTRAIJRDINAR\'RESERVES e AR T3 845 BO6 e R S S A
30, Dther Funys Propnsed to he Distribytad SRR s i e e
s -RleitlanredEamlngstdf fo S e et . 2884930
al Keserves Rlocated 1or Et uurtes as m DSE IJ

21' e Distributed T p : : _288'494_

Dnudend Ratio Table

>

-

»

e IO 00 O I LD L

-

Total Dividend Dlstnbliied ﬁg'&gﬁﬁgﬁ%ﬁﬁ% Diwdepnat: ‘l;ae]ru !';h:fr% ]@{

(ash (TL) Bunus (TL) Ratio (%) Amuunt (TI.) Ratlo (%) :
c......SDGODOOO O BG% 250000 250000
TOTAL 60,000,000 0 86% 250000 250000
B Y S DT S 1 M
TDTAI. 5100[1000““”- S = e 21250fl :

GROUP

GROSS
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ORRORATE BOVERNANDE.

AMENDMENTS 10 THE ARTIGLES OF ASSOGIATION
AND BOARU OF DIRECTORS RELEVANT RESOLUTION

Our Board of Directars decided during its meeting dated January 24, 2017, to obtain necessary permissions from
the Capital Markets Board and the Ministry of Customs and Trade to amend Article 5 “Headgquarters and Branches”
and Article 7 “Capital” of the Company's Articles of Assaciation and submit such amendments for the sharehelders’
approval in the following General Assembly.

Following are the draft amendments to the Articles of Association approved by the Capital Markets Board and the
Ministry of Customs and Trade on February 13, 2017, and February 17, 2017, respectively. They will be presented for

the approval of our shareholders as the Item 7 of the General Assembly Agenda.

Article 5: The Company's Headgquarters and Branches

The company's legal headquarters is located at Aydinevier
Mahallesi, Dumiupinar Caddesi, No. 58, A Blok, 34854,
Kiigiikyal, istanbul, whereas its business headquarters is
located at Atatiirk Caddesi, No. 6, 54580, Arifiye, Sakarya.
In case of change of address, the new address shall be
registered in the Trade Registry and announced in Turkey's
Trade Registry Gazette. Als, it shall be notified to the
Ministry of Customs and Trade and Capital Markets Board.
The notification to the registered and announced address
shall be deemed to have been made to the {ompany. The
fatlure of a company to register and announce its new
address despite ieaving its registered and announced
address is considered to be a reason for termination.

If the company opens new branches, such branches shall be
registered in the Trade Registry and announced in Turkey's
Trade Registry Gazette,
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NEWTEXT

Article 5: The Company's Headquarters and Branthes

The company's legal headguarters is located at Aydinevier
Mahallesi, Saygr Caddesi, No. 58, A Blok, 34854, Maltepe
Istanbul, whereas its business headquarters is located at
Atatiirk Caddesi, No. b, 54580, Arifiye, Sakarya. In case of
thange of address, the new address shall be registered in
the Trade Registry and announced in Turkey's Trade Registry
Gazette. Also, it shali be natified to the Ministry of Customs
and Trade and Capital Markets Board. The natification to
the registered and announced address shall be deemed to
have been made to the Company. The failure of a company
ta register and announce its new address despite leaving

its registered and announced address is considered to be a
reason for termination

If the company opens new branches, such branches shall be
registered in the Trade Registry and announced in Turkey's
Trade Registry Gazette.



AMENDMENTS TO THE ARTIGLES OF ASSOCIATION
AND BOARU OF DIREGTORS RELEVANT RESOLUTION

PREVIOUSTEXT

Artide 7: Capital

The company accepted the registered capital system in line
with the provisions of the Law No. 2439 and switched to the
system with the permission of the Capital Markets Board
dated March 7,1996, and No. 15/263.

The company's registered tapital ceiling amounts to
TL100,000,000 {one hundred million), and it is divided into
10,000,000,000 (ten billion Turkish fira) registered shares
each having a value of 1{ane) kurus.

The registered capital ceiling permission granted by the
Capital Markets Board is valid for the (5-year) period
between 2013 and 2017. Aithough the company has not
reached the permitted registered capital ceiling at the end of
2017, it is mandatary for the Board of Directors to obtain a
permission from the Capital Markets Board for the previous
or a new ceiling amount, and then obtain authorization

from the General Assembly for a new period that shall not
exceed five years to be able to adopt a capital increase
resolution after 2017, The company is deemed to have exited
the registered capital system if it cannot be obtained such
autherization,

The company's issued capital amounts to TL.24,000,000
{twenty-four million Turkish lira). and it was paid in full and
free from collusion.

The company’s shares are registered shares. The shares
representing the capital shall be monitored in fine with
dematerialization principles.

The company shall be able to increase or decrease its capital,
when necessary, in line with the provisions of the Turkish
Commercial Code and Capital Markets Legislation.

The Board of Directors shall be authorized to increase the
issued capital by issuing new shares up to the registered
capital ceiling in line with the provisions of the Capital
Markets Law and adopt resolutions to restrict privileged
shareholders' rights, limit shareholders' right to acquire new
shares and issue shares lower than premium or rominal
values, The authority to restrict new share acguisition shall
riot be used to lead to inequality among sharehalders.

 NEWTEXT

Article 7: Capital

The company accepted the registered capital system in line
with the pravisions of the Law No. 2499 and switched to the
system with the permission of the Capital Markets Board
dated March 7, 1996, and No. 15/263.

The company's registered capital ceiling amounts to
TL100,000,000 {one hundred million), and it is divided into
10,000,000,000 (ten billion Turkish lira) registered shares
each having a value of 1 (one) kurus.

The registered capital celling permission granted by the
Capital Markets Board is valid for the (S-year) period
between 2017 and 2021. Although the company has not
reached the permitted registered capital ceiling at the end of
2021, it is mandatory for the Board of Directors to obtain a
permission from the Capitai Markets Board for the previous
or a new eiling amount, and then obtain autharization from
the General Assembly for a new period that shail not exceed
five years to be able to adopt a capital increase resolution
after 2021 The company shall not be able to increase
capital through the Board of Directars if it cannot obtain
such authorization.

The company's issued capital amounts to TL24,000,000
{twenty-four million Turkish lira), and it was paid in full and
free from collusion.

The company's shares are registered shares. The shares
representing the capital shall be monitared in line with
dematerialization principles.

The company shall be able ta increase or decrease its capital,
when necessary, in line with the provisions of the Turkish
Commercial Code and Capital Markets Legislation.

The Board of Directors shall be authorized to increase the
issued capital by issuing new shares up to the registerad
capital ceiling in line with the provisions of the (apital
Markets Law and adopt resalutions to restrict privileged
shareholders’ rights, limit shareholders’ right to acquire new
shares and issue shares lower than premium or nominal
values. The authority to restrict new share acquisition shall
not be used to lead to inequality amone shareholders.
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© Yildwn Ak Kot

. Thairman

LAY o (bom 1967,

. Istanbul) graduated fram
. Rice University (USA} with
. aBachelor's degree in

: Business Administration,
: and earned his MBA

- degree at Harvard

: Business School {USA)

: He paiticipated in the

: Manzeement Trainee

: Program of American

¢ Express Bank (1990-1991),
* and later worked as an

. Analyst at Morgan Stanley
: fovestment Bank (1992-
: 1394}, He wert on to hald
: various senior positions

¢ at Kog Holding such as

: Business Develapment

: Coordinator and President
¢ of the Information

: Technn'uag Lroup

¢ {1997-2006). He was the
. President of the Corporate
¢ [ommunications and

: Infermation Techrplogy

i Group (2006-2010), and
¢ sat as @ member on the

: Board of Direttors of Kag

: Holding (2008 - 2016).

: Since February 22, 2016

¢ heis serving as the Vice
- [Chairman of the Baard of
¢ Directors of Kog Holding.

Pursuant to the CMB's
- Corparate Governance
: Prnciples, Mr. Kog is a

: non-executive director, but :

: does not guallfy to serve
- as an independent boasd
- member. Ali Y, Kog, whose
. appointments n the last

¢ decade have been stated
: above, currently serves on
: the Boards of Directors af
¢ some Group companies.

© Halitdbrabim Gves

DBeputy Chaiman

Hatil lbrahim Unver {hom
1950 Istanbul] graduated
from Ulmer Technicak
College in Germany, Mr
Unver is currently the
Chaisman of Unver

Holding
Pursuant to the (MB's

Corporate Governance

¢ Principles, Mr. Unveris a

: non-executive director, but
. does not gua'ify to serve
:  as an independent board
T member. Mr. Unver, whose
- appointments in the last

. degade have been stated
: ahave, turrently serves on
: the Beard of Otokar.
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30ARD OF DIREGIORS

Osman Turgay Durak
: Board Member

: Osman Tur%av Durak (bom
: 1952, Istan

ul) received
his undergraduate and

: Erat!uate degrees from

orthwestern University,
Department of Mechanical

: Engineering (USA).

:He joined Kag Group in

¢ 1976, starting as a Product
: Development Enginger at
- Ford Otomativ. He served
: a5 Assistant General

: Manages in 1986, Chief

; ;]egutvﬂeneralManager
:in

000, and General

: Manager at Ford Dtasan in
¢ 2002, Between 2007 and

. 2009, Mr. Durak was the

¢ President of the

¢ Automotive Group at Kog

: Holding. From May 2009

¢ heserved as Ueput\{ Chief
¢ Exerutive at Kog Holding,

+ and was appointed CEQ

¢ and Board Membes of Kog
: Halding in Agsil 2010, tilt

¢ Apil, 7015,
:  the Chairman of the

¢ Automotive Manufacturers
¢ Association between 2004
¢ and 2010

7. Durak was

¢ Pursuant to the TMB's

¢ (orporate Governance

¢ Principles, Mr. Durak

: is & nan-executive director,
: but does not quahfy to

: serve as an independent
: board member. Mr. Burak,
: whose appointments in

¢ the last decade have been
: stated above, currently

: serves on the Boards of

:  sevesal Ko Holding

: (ompanies

: Levent Cakiroglu (born
1967, Ankara) received
: his Bachelor's degree in
: Business Administration
: from Ankara University's ¢
¢ School of Political Sciences :
¢ and his Master's degree
¢ from llfinois University.
¢ He began his rareer

: In 1988 as & Junior :
: Accountant at-the Ministry ©
: of Finance, and later :
: worked as Accountant
: (1991-1997}. Aftes

: teathing at Bilkent

: Univers:t{as Part-time
: Letturer {199

: he was appointed as Vice
¢ President of the Financial

Levent Gatrogiu
: Board Member

1997-1998)

¢ [rimes Investigation Boawd :
: at the Ministry of F
: Hegumedl(ug olding
Doas

inance Grou

Coordinator in 1998. He
: served as {EQs of Koctag
: 8002-2007 , and Migres

007-2008). He was

: appointed as the CEQ of

: Arelik in 2008, and also
: served as the Kog Holding
¢ Durable Coods Grou

: President fram 2010. He

' was apﬁumted as the CED
: ofKo

¢ April, 2015, Mr, [aliroilu
: [urtently serves as the

. (EO and Board Member

¢ of KOS Halding A 5. since

. April

. Pursuant to the EMB's

: Corporate Govetitance

- Principles. Mr. (akiraglu is
: anon-executive director,

: but does net qualify to

: serve as an independent

olding A.%( at

016.

board member. Mr.

. [akirodly, whase

: appointments in the last
- decade have been stated

. above, currently serves on
¢ the Boards of several Kog
:  Group companies.

of Finance. : 1
i the KogHolding in 2005

: he served as the President
¢ of the Defence Industry

: and Other Automative

: [ompanies Group of Kog

:  Holding between 2006

: and 2010. Since 2010, Mr.

© Kudtet Gnen
: Board Memher

Kudret Ginern {born 1953,

fstanbuit) Eradualed
from the eEartmen_tsf
Mechanical Engineering at

Lz University, He joined

Kog Group in 1375, as &
mecharical engineer at
Ford Otosan. Following

his assignment as Project
Engineer in Ford Dtasan,
he was appointed as the
R&D Manager in 1980 at
Kot Holding, and Assistant
(eneral Manager at Otokar

 in 1984, Between 1994

and 2005 he served as

© the Ceneral Manager at
¢ (iokar. After sesving as
: the Co-President of the

(Other Autometive
Companies Group within

{inen has been serving

¢ as the President of the

: Automative Manufacturers
* Association, Turkish

: Emﬁluyers’ Association
:oof

etal Industsies since

= April, 2016, and Turkish

: Confederation Of Emplayer
: Assotiatians since

< December, 2016

: Pursuant to the [MB's

¢ [omporate Governance

: Principles. Mr. Gnen is an
:  executive board member,
: and therefore daes

: not gualify to serve as

. an independent beard

. member. Mr_ (nen, whose
:  appointments in the last
: decade have been stated
i above, turrently serves on
- the Boards ef several Kog
:  Holding companies



Ahmet Serdar Gérgil
Board Member and
Cetteral Manager

Ahmet Serdar Gargiig (borm
1959, |zmir) graduated
from the Bepartment of
Mechanical ngineeﬂng]‘
at Begazigi University; he
later earned a Master’s
degrae in Business
Administratien from
Istanbul University. Mr,
Gér ﬁs;eined Kog Group
in 13982, working at the
Lroup’s R&D Centra, He
served as the Automotive
Unit Mana%er at the R&D
Centre until 1985, and was
appointed Advanced
Projects Design Manager
at Otokar in the same
year, Mr. Lrgiig served
as Product Engineerin
Manager between 198

and 1995, and as Assistant :
: senrin%‘as an Independent

General Manager of
Engineerin between 1995
and 2005. He has been
the General Manager of
Otokar since 2006.

Pursuant to the (MB's
Corporate Governance
Principles, Mr. Gérglic is an
executive board member,
and therefore does not
gqualify to serve as
independent boasd
member, Mr, (rgiig,
whase appaintments in
the last decade have been
stated above, curent!
serves on the boatd o
Otokar Otomotiv ve
Savunma Sanayi A5,

Isimet Bicitghe
Independent Board Member

Ismet Bcilgaz (ham 1943,

Burdur) earned his
Business degree from
Istanbul University,
Academy of Econsmics
and Commercial Stierces.
He worked as a Bank
Inspectar between 1368
and 1972, and joined Kog
Group in 1972, working at

: the Finance Department
. of Tofas. He served as

: {hief Accountant and

: Accounting Manager at

: Tofag untif 1995. 8etween
¢ 1995 and 2003, Mr. :
: Bicilgdz was the Assistant :
: General ManaFer in tharge

¢ of Financial A

fairs at

. Otokar, subseguently
- retiring from this position.

.

Since 2012_ he has been

Board Member at Otokar
Otomotiv ve Savunma
Sanayi AS.

Pursuant to the [MB's
Principles of Corperate
Governance, Mr. Bdciigdz
who is RoR-executive,
qualifies as an
independent board
member. Mr. Baciigdz,
whose agpointments in
the last decade have been
stated above, resigned
from these duties after
tompleting his term,

ir, Bcdgdz has not
executed anr transactions
with Kog Holding A.S. or
Unver Holding A5, related
I)artles at any time in the
ast five years

-

Abdulkadis Gredl
Independent Board Member

Abdiitkadir Bnciil {bem
1946, Amasya/Merzifon)
eamed his Business
de%ree from the Faculty
of Economics at Istanbul
University. He began his
professional career in 1970
at Otosan Otomotiv, and
later sevved as the Finance
Manager of Otokar
between 1977 and

1984, Mr, Oaciil was an
executive at Dogan Group
between1984 and 2001,
subsequently retiring
fram this pesition. Since
2012, he has been serving
as an Independent

Board Member at Otokar
Btomotiv ve Sanayi AS.

Pussuant to the TMB's
Principles of Corporate
Governance, Mr, Oncil who
is non-executive, qualifies
as an independent board
member. Mr. Oncd! has
not executed anx
transactions with Kog
Helding A.g. or Unver
Holding A5, related
IJarties at any time in the
ast five years.

BEARag

e

[

Ahmet Nezih Olcay
Intiependent Board Mermber

Ahmet Nezih Olca

{born 1947, Beylerbeyi,
Istanbul) recelved his
Bachelor's degree in
Business Administration
from the Istanbul
Acaderny of Eronemics
and Commercial Siences.
Starting his career at Tofas
Tiirk Otomabil Fabrikas)
AS.in 1971, he went on

to serve as Atcounting
Department Supervisor,
Accounting Manager,
Finance Manager, Genesal
Manager of Finance,
{eneral Manager of
Foreign Affairs, Foseign
Affairs Group Director, and
2s Accounting, Finance
and Control Group Director
with A Group First Level
authority, respectively.
After working continugusly
for 36 years at Tofas Tiick
Gtomobil Fabrikasi A5, he
retired in 2007, During

his term at Tofag Tiirk
Btomobil Fabrikas! A.S.,
Mr, Dlcay served on the
beards of various Tofag
subsidiaries as Directer
and Vice Chairman, He
then served as General
Coordinator, Vice Chaliman
and later as Chairman of
the Board of Directors at
Plastiform Sanayi ve
Ticaret A5 (2008-2012).
Pursuant to the (MB's
Principles of Corporate
Governance, Mr, Olcay
who is non-executive,
qualifies as an
independent board
member

Mr, Qlcay has not executed
any transactions with

Ko? Haldin A.?. or Unver
Holding A.S. related
IJartigs at any time in the
ast five years.

BOLRE DF DIREC



Lil;

UEGLARATIONS OF INDEPE BE!%EFS

NDEN
BOARD OF DIREGTORS CANDIDA

| was nominated to serve as “independent member” in Otokar Otomotiv ve Savunma San. A.S. (the Company) in line
with the legislation, Articles of Association and Capital Markets Board's Corporate Governance Communiqué. Within this
context | declare that:

a) There has been na hiring relationship that includes important duties and responsibilities between the Company,
companies that the Company controls or has significant control over, legal entities that these companies control and
myself, my spouse, in laws and blood relatives up to second kin in the last 5 years; | also declare that | have not held
more than 5% of the capital or voting rights or preferential shares, either together or alone, and that | have nat had any
significant commercial relation,

b} have nat worked as a partner (holding 5% of the shares in the Company, or more) or as a manager who has important
duties and responsibilities, and | have not been a board member in companies which the Company obtains services
or products from, or sells service or products to, particularly auditing (including tax auditing, legal auditing, internal
?uditing), rating and consulting services, during the transaction pertod within the framework of agreements in the last
ive years,

£) | have sufficient professional training, knowledge and experience to fulfil the duties on the grounds of my title as an
independent board member,

d) Iwill not work in state institutions or organizaticns on a full time basis, apart from in the capacity of an academic,
pursuant with legislation,

e} | am a resident in Turkey according to the Income Tax Code (GVK) dated 31/12/1960 and numbered 193,

f) | have sound ethical standards, a professional reputation and experience that allow me to contribute positively to the
Company's operations, to maintain my neutrality in conflicts of interest between shareholders of the Company ta decide
freely by taking into account the rights of stakeholders,

g} 1 am able to devote time to the Company’s work to the extent that | may follow the operations of the Company's
activities and follaw the reguirements of my mandate,

h} I have nat served as a board member in the Company’s board for more than 6 years in the last 10 years,

i) | do ot have responsibility in the capacity of an independent board member in more than three companies that are
controlled by the Company or its shareholders, or which control the Company, or in more than five listed companies in
total,

) On behalf of the legal entity as a board member, | am not registered or announced.

N

lsmet BOCUGOZ Abdulkadir DNCUL Ahmet Nezih OLCAY
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S0BPIRATE BOVERNANGE

HEMUNERATION POLIGY FOR MEM
AND SENTOR

EMBE
M

> O THE BOARD OF DIREGTORS
NAGEMENT

I3

This policy document identifies the remuneration system and practices concerning our Board Members and Senior
Management who hold administrative responsibility in line with CMB regulations.

A fixed remuneration is determined far ali Members of the Board at the Ordinary General Assembly of the Company each year.

Additional payment is provided to Executive Members of the Board in accordance with the policy established for the
Senior Management.

A bonus is determined by the Board of Directors to be paid to members of the Board who take part in committees
formed by the Board of Directors at the Company, in consultation with the Corporate Governance Committee by
taking into account such committee members' contributions, attendance in the meetings, functions, etc.; the bonus
is paid at the end of the year.

In respect of the remuneration of independent members of the Board of Directors, a payment plan based on the
performance of the Company may not be applied.

Pro rata payment is offered to members of the Board of Directors by taking into account the time they have allocated
to their duty between their date of appointment and their date of resignation. Expenses incurred by members of
the Board of Directors op account of providing contributions to the Company (such as transportation, telephone
expenses, insurance, etc.) may be paid by the Company,

The remuneration of Senior Management consists of two components; fixed and performance based payments. The
fixed salaries of Senior Management are determined in accordance with international standards and legal obligations
by taking into account the macroecenomic data in the market, the salary policies prevailing in the market, the size
and long term targets of the Company and the positions of the persons.

Bonuses for the senior management are calculated according to the bonus base, the performance of the Company
and the individual performante. A summary of the criteria is as follows:

* Bonus Base: Bonus bases are updated at the hegi[min% of each year. They vary depending on the work volume of
the F05|_t|0ns of the senior managers, When updating the bonus bases, the bonus policies for senior management
applied in the market are taken into account.

* Performance of the Company: The Eerfurmance of the Company is determined at the end of the year by measurin
the financial and operational targets {market share, exports, international operations, productivity, etc.) assigne
to the Company at the beginning of each year. In setting out its targets, the Company ensures that the success is
sustainable and incorporates improvements over the previous years.

* Individual Performance: Targets related to employees, customers, processes, tec_hnolpﬂgy and long term strategy
are taken into account along with the targets of the omﬁgny in measuring an individual's perférmance. In line
with the performance of thé Company, the principle of acnieving a long term sustainable improvernent in areas
besides financial areas is abserved in measuring individual performance.

In the event of any of our Senior Management's resignation, a resignation premium may be paid by taking into
consideration the term of appointment, term of senior manager, provided contribution, last target premium before
resignation date, salary in the final year and premium information.jotal amounts as determified based on these
prmnﬂles and paid to members of the Board of Directors during the year are submitted to the approval of the
shareholders during the following Ordinary General Assembly.
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