KOC HOLDING A.S.
2009 ORDINARY GENERAL ASSEMBLY MEETING
INFORMATION MEMORANDUM

Kog Holding’s 2009 Ordinary General Assembly Meeting will convene on April 21, 2010 at 16.00 at
Kog¢ Holding headquarters located at Azizbey Sok No.1 Kuzguncuk - Uskiidar, istanbul to discuss the
2009 activities and the below detailed agenda items. A Group preferred shareholders’ General
Assembly Meeting will convene on April 21, 2010 at 16.45 at the same address.

Our shareholders, whose shares are dematerialized as per the Central Registry Agency (CRA)
regulations, will be entitled to attend the General Assembly Meeting with the entrance cards they
will obtain upon registering their names in the General Assembly Blockage List. Shareholders who fail
to register themselves in the CRA Blockage List are, by law, not permitted to attend the Meeting.

Our shareholders who have not dematerialized their shares shall not be entitled to exercise their
shareholder rights as they will not be entitled to attend the General Assembly Meetings until they get
their shares dematerialized as per the Capital Markets Regulation, Provisional Article 6. Applications
to attend the General Assembly Meeting by investors who fail to have their shares dematerialized
can only be considered after the dematerialization of their shares.

Shareholders who will be unable to attend the meeting in person can exercise their voting rights
through their proxies, whom they can appoint by completing the proxy form, which is available at our
Company headquarters as well as our website www.koc.com.tr, fulfilling the other requirements

stipulated by Communiqué Series IV, No.8 of the Capital Markets Board published in the Official
Gazette dated 9 March 1994 numbered 21872, and submitting the notarized proxy form to the
Company’s headquarters.

Use of open ballots by way of raising hands will be used during the meeting to vote the agenda
items.

Kog Holding shares have been divided into two groups as Group A and B. Each Group A share is
entitled to 2 votes at the General Assembly Meeting. 64,645,087,838 Group A shares represent
26.77% of the paid-in capital and 176,869,012,162 Group B shares, each of which is entitled to 1 vote
represent 73.23% of the paid-in capital.

The Board of Directors’ Report and Auditor’s Report as well as the Independent Auditor’s Report and
Financial Statements, Dividend Policy, Corporate Governance Alignment Report, Board of Directors’
proposal on the distribution of net profit and information memorandum on the agenda items for
2009 will be available for 21 days before the Meeting at the company headquarters and company
website www.koc.com.tr for our shareholders.

All shareholders and stakeholders and media are invited to our General Assembly Meeting.


http://www.koc.com.tr/
http://www.koc.com.tr/

INFORMATION ON THE GENERAL ASSEMBLY MEETING AGENDA ITEMS

1. Opening and election of the Presiding Committee.

The Chairman and the Presiding Committee to direct the General Assembly shall be elected
within the framework of the “Turkish Commercial Code” (TCC) and the “Regulation on
General Assemblies of Capital Stock Companies and Commissioners of the Ministry of
Industry and Commerce to be present at such Meetings” (the Regulation).

2. Reading of and deliberations on the Board of Directors’ Report, Auditors’ Report and
the independent audit report of Independent External Audit Company Basaran Nas
Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S. (a member of
PricewaterhouseCoopers) on the activities and accounts of the year 2009, approval of
Board Directors' proposal about the Balance Sheet and the Income Statement for the
year 2009, approval after modification or rejection.

Board of Directors Report, Auditors’ Report and summary Independent Auditor’s Report,

which have been made available at the Company’s headquarters and the website

www.koc.com.tr for examination by the shareholders 21 days before the General Assembly,

as per the provisions of TCC and the Regulation, shall be read out at the General Assembly
and presented to our shareholders for discussion and approval. The subject reports, the
Annual Report including the Corporate Governance Compliance Report and other relevant
documents have been presented at the Company’s website for examination by the
shareholders.

3. Further to Turkish Commercial Code Article 315, approval of the changes that took
place in the Board of Directors during the year.

Mr. Atilla Askar has resigned from the Board of Directors of Ko¢ Holding as of 31 May 2009.

Mr. Peter Denis Sutherland was appointed as his replacement as of 1 June 2009 pursuant to

Turkish Commercial Code Article 315. Mr. Sutherland’s appointment with the same term and

conditions as the other members of the Board of Directors will be submitted to the approval

of the General Assembly.

4. Discharge from liability of the Members of the Board of Directors and Auditors in
respect of the duties performed during the year 2009.

As per the provisions of TCC and the Regulation, the discharge from liability of Members of

the Board of Directors and the Board of Auditors for their activities and accounts in Year

2009 shall be submitted to the General Assembly for approval.

5. Resolution on the proposed changes to Kog Holding Articles of Association (Article 4:
“Subject”; Article 7: “Transactions Related to the Immovables and Other Values”;
Article 8: “Capital”; Article 32: “Distribution of Profit” and the “Provisional Article”
provided that the requisite approvals have been obtained from the Capital Markets
Board and the Ministry of Industry and Commerce.

Approval of the proposed changes to our Articles of Association as resolved in our Board of

Directors meeting dated 17 March 2010 and publicly announced on the same date through

our Material Disclosure.
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OLD TEXT

NEW TEXT

Article 4: Subject

The Holding may participate in capitals of any and all
joint stock, limited liability, domestic and foreign
companies to be established for the commercial,
industrial, agricultural and financial purposes and may
carry out the following transactions related to the
companies to which it has participated or not.

a) It may purchase, sell, exchange with the other
shares any and all share certificates, increase,
decrease, and terminate its partnerships without
seeking the purpose of intermediating and managing
social security’s portfolio.

b) In terms of capital increase or bond issuance of the
companies, it may be engaged in the activities to
ensure that results of the same are accountable by the
issuing companies or purchasers; dividend guarantee
and values are protected.

c) It may purchase bonds of the companies and
finance these in other manners.

d) On condition that the necessary explanations are
made by the Board in private circumstances for
ensuring that the investors are informed, it may
provide guarantee for the funds to be received by the
companies from the banks or other financial
institutions and obtain any warranties in return for
financial commitments it has been engaged in favor of
these.

e) It may undertake accounts and financial controls of
the companies; carry out organizational inspections
which shall enable them to be more rational and
profitable or cause the same to be carried out.

f) It may assume administration of these through the
contracts it is to conclude with the companies.

g) It may provide technical services by taking
advantage of its knowledge and experience, establish
facilities and factories for the others at home and
abroad, conclude technical support contracts on its
behalf or on behalf of the companies, acquire
intangible rights such as patent rights, licenses, trade
marks and models and dispose of the same.

h) It may take necessary measures necessary for
organizing the import and export activities of the
companies; help them carry out the activities such as
customs, storage, shipment, collection, financial and
legal negotiations.

i) The Holding may participate in the foundations to be
established as per article 468 of the Turkish
Commercial Law.

j) It may takeover the receivables of the companies

Article 4: Subject

The Holding may participate in capitals of any and all
joint stock, limited liability, domestic and foreign
companies to be established for the commercial,
industrial, agricultural and financial purposes and may
carry out the following transactions related to the
companies to which it has participated or not.

a) It may purchase, sell, exchange with the other
shares any and all share certificates, increase,
decrease, and terminate its partnerships without
seeking the purpose of intermediating and managing
social security’s portfolio.

b) On condition that the principles determined by
the Capital Market Board have been observed, in
terms of capital increase or bond issuance of the
companies, it may be engaged in the activities to
ensure that results of the same are accountable by the
issuing companies or purchasers; dividend guarantee
and values are protected.

c) It may purchase bonds of the companies and
finance these in other manners.

d) On condition that the principles determined by
the Capital Market Board have been observed, it
may provide all kinds of guarantees for the funds to
be received by the companies from the banks or other
financial institutions and obtain any warranties in return
for financial commitments it has been engaged in favor
of these.

e) It may undertake accounts and financial controls of
the companies; carry out organizational inspections
which shall enable them to be more rational and
profitable or cause the same to be carried out.

f) It may assume administration of these through the
contracts it is to conclude with the companies.

g) It may provide technical services by taking
advantage of its knowledge and experience, establish
facilities and factories for the others at home and
abroad, conclude technical support contracts on its
behalf or on behalf of the companies, acquire
intangible rights such as patent rights, licenses, trade
marks and models and dispose of the same.

h) It may take necessary measures necessary for
organizing the import and export activities of the
companies; help them carry out the activities such as
customs, storage, shipment, collection, financial and
legal negotiations.

i) The Holding may participate in the foundations to be
established as per article 468 of the Turkish
Commercial Law.




with time and sight bills related to their forward sales,
transfer or endorse the same to the other institutions. It
may insure the funds provided by these institutions to
their suppliers or customers on condition that the
investors are informed and the necessary explanations
to be sought are made by the Board in private
circumstances.

k) It may cooperate with the domestic and foreign
Holdings or other companies, establish partnerships
and conclude contracts on distribution of the financial
liabilities.

l) It may engage in the enterprises and partnerships
which may help invitation of foreign capital to our
country and provide any confidence to them where
necessary.

m) It may carry out any and all other services and
transactions profitable to the companies.

n) It may support the foundations, associations,
universities and similar institutions established for
social purposes and make donations to the same as
per principles determined by the Capital Markets
Board.

The Holding may engage in the activities which it
believes that it shall be successful except for the ones
above mentioned upon proposal of the Board of
Directors and resolution of the General Assembly.
However, as these kinds of resolutions call for
amendment of the Articles of Association, the
necessary permissions and formalities have to be dealt
with in advance.

j) It may takeover the receivables of the companies
with time and sight bills related to their forward sales,
transfer or endorse the same to the other institutions. It
may insure the funds provided by these institutions to
their suppliers or customers on condition that the
investors are informed and the necessary explanations
to be sought are made by the Board in private
circumstances.

k) It may cooperate with the domestic and foreign
Holdings or other companies, establish partnerships
and conclude contracts on distribution of the financial
liabilities.

I) It may engage in the enterprises and partnerships
which may help invitation of foreign capital to our
country and provide any confidence to them where
necessary.

m) It may carry out any and all other services and
transactions profitable to the companies.

n) It may support the foundations, associations,
universities and similar institutions established for
social purposes and make donations to the same as
per principles determined by the Capital Markets
Board.

The Holding may engage in the activities which it
believes that it shall be successful except for the ones
above mentioned upon proposal of the Board of
Directors and resolution of the General Assembly.
However, as these kinds of resolutions call for
amendment of the Articles of Association, the
necessary permissions and formalities have to be dealt
with in advance.

Article 7: Transactions related to the immovables
and other values

The company may purchase, rent, real estates, land,
sea and air transportation vehicles; sell, let out the
ones it has; establish and remove any rights in kind
and personal rights including mortgage and pledge on
these; establish these rights on the real estates and
similar goods and values of the others and remove the
same and may transport passenger and cargo for
commercial purposes via the air transportation
vehicles it has.

These dispositions and transactions are carried out
upon resolution of the General Meeting.

Article 7: Transactions related to the immovables
and other values

On the condition that the principal established by
the Capital Market Board have been observed, the
company may, on its behalf and/or on behalf of
third parties purchase, rent, real estates, land, sea
and air transportation vehicles; sell, let out the ones it
has; establish and remove any rights in kind and
personal rights including mortgage and pledge on
these; establish these rights on the real estates and
similar goods and values of the others and remove the
same and may transport passenger and cargo for
commercial purposes via the air transportation
vehicles it has.

These dispositions and transactions are carried out
upon resolution of the General Meeting.




Article 8: Capital

According to the law number 2499, the Company has
adopted authorized capital system, and has changed
over to the said system as per the permit of the Capital
Market Board dated 7/13/1984 and number 219.

Registered capital of the Holding is TRY
3.000.000.000 (three billlion). This ceiling provided by
the Capital Markets Board is effective for the years
2008-2012 (5 years). Even if the registered capital
ceiling of TRY 3.000.000.000 shall not have been
reached in 2012, the Board of Directors has to be
authorized by the general meeting by getting
permission from the Capital Markets Board for the
ceiling permitted previously or a new ceiling amount in
order that it may be able to resolve on capital increase
following the year 2012. If the respective authority is
not granted, the Company is deemed to have quitted
the registered capital system.

The issued capital of the company is TRY
2.012.617.500, divided into 201,261,750,000 shares
each worth Ykr 1.

TRY 2,007,555,000, which represents the previous
issued capital, has been paid-up in full and in cash.

TRY 5,062,500, the amount of capital increased in this
round has been covered nominally by the shareholders
equity of Kav Danismanlik Pazarlama ve Ticaret
A.S.which has been taken over as a result of the
merger with the said company acquired on 12/31/2007
along with all its assets and liabilities in accordance
with articles 18— -20 of the Corporate Tax Code, Article
451 and other respective articles of the Turkish
Commercial Code, and provisions of the Capital
Market Board Legislation and evidenced by the expert-
witness report dated 04/30/2008 issued as per the
Decision of Kadikdy 1st Commercial Court of First
Instance dated 04/16/2008 and case number 2008/598
D.is and Decision Number: 2008/598 D.is. and the
report dated 04/29/2008 issued in respect of the
merger by Deloitte Danigmanlk A.$., a specialist
institution.

506,250,000 shares with a nominal value of Ykr 1 to
be issued due to merger shall be distributed to the
shareholders of Kav Danigmanlik Pazarlama Ticaret
A.S. to be dissolved due to merger in exchange for the
Kav Danigsmanlik Pazarlama ve Ticaret A.$. shares
they have.

Share certificates are registered and they have been
divided into groups A and B due to their futures
specified in this articles of association.

Article 8 : Capital

According to the law number 2499, the Company has
adopted authorized capital system, and has changed
over to the said system as per the permit of the Capital
Market Board dated 7/13/1984 and number 219.

Registered capital of the Holding is TL 3.000.000.000
(three billlion). This ceiling provided by the Capital
Markets Board is effective for the years 2010-2014 (5
years). Even if the registered capital ceiling of TL
3.000.000.000 shall not have been reached in 2014,
the Board of Directors has to be authorized by the
general meeting by getting permission from the Capital
Markets Board for the ceiling permitted previously or a
new ceiling amount in order that it may be able to
resolve on capital increase following the year 2012. If
the respective authority is not granted, the Company is
deemed to have quitted the registered capital system.

The issued capital of the company is TL
2,415,141,000- divided into 241,514,100,000 shares
each worth Kr 1.

TL 2,012,617,500, which represents the previous
issued capital, has been paid-up in full and in cash.

The increased amount of TL 402.523.500 is the
amount which was not distributed from the 2008 profit
but was included in the capital.

TL 5,062,500, the amount of the previous capital
increase has been covered nominally by the
shareholders equity of Kav Danismanlik Pazarlama ve
Ticaret A.S.which has been taken over as a result of
the merger with the said company acquired on
12/31/2007 along with all its assets and liabilities in
accordance with articles 18— -20 of the Corporate Tax
Code, Article 451 and other respective articles of the
Turkish Commercial Code, and provisions of the
Capital Market Board Legislation and evidenced by the
expert-witness report dated 04/30/2008 issued as per
the Decision of Kadikéy 1st Commercial Court of First
Instance dated 04/16/2008 and case humber 2008/598
D.is and Decision Number: 2008/598 D.is. and the
report dated 04/29/2008 issued in respect of the
merger by Deloitte Danismanlik A.$., a specialist
institution.

506,250,000 shares with a nominal value of Kr 1 that
were issued due to merger were distributed to the
shareholders of Kav Danismanlik Pazarlama Ticaret
A.S. to be dissolved due to merger in exchange for the
Kav Danismanlk Pazarlama ve Ticaret A.S. shares
they have.

Share certificates are registered and they have been
divided into groups A and B due to their futures
specified in this articles of association.




Distribution of the registered share certificates as per
the share groups is as follows:

Distribution of the registered share certificates as per
the share groups is as follows:

Group Number Amount (TRY) | Group Number Amount (TL)
A 53.870.906.531,6 538.709.065,3160 | A 64,645,087,838 646,450,878.38-TL
B 147.390.843.468,4 1.473.908.434,6840 | B 176,869,012,162 1,768,690,121.62-TL

201.261.750.000,0 2.012.617.500,0000

The General Meeting may increase the capital by
issuing registered shares in order that they represent
the shares with per nominal value of Ykr 1(one) up to
the capital amount written above between the years
2008-2012. The amount of the shares sold is received
in cash and in advance. No new shares can be issued
unless the issued shares are sold in whole and paid
for.

While resolving on issuance of new shares, the Board
of Directors may issue preference shares or the shares
over the nominal value and it may restrict the
shareholder’s right to purchase new shares. The right
to purchase new shares may be restricted by once or
several capital increases and total amount of the
increased capital where rights to purchase new shares
have been restricted may not exceed 10% of the
issued capital.

The shares representing the capital are monitored by
recording in accordance with the basics of recording.

241,514,100,000 2,415,141,000.00-TL

The General Meeting may increase the capital by
issuing registered shares in order that they represent
the shares with per nominal value of Kr 1(one) up to
the capital amount written above between the years
2010-2014. The amount of the shares issued is
received in cash and in advance. No new shares can
be issued unless the issued shares are sold in whole
and paid for.

While resolving on issuance of new shares, the Board
of Directors may issue preference shares or the shares
over the nominal value and it may restrict the
shareholder’s right to purchase new shares. The right
to purchase new shares may be restricted by once or
several capital increases and total amount of the
increased capital where rights to purchase new shares
have been restricted may not exceed 10% of the
issued capital.

The shares representing the capital are monitored by
recording in accordance with the basics of recording.

Provisional Article:

While nominal value of 1 share is TL 1.000, it has been
changed as Ykr 1 as per the law on amending Turkish
Commercial Law number 5274. Due to this change,
total number of the shares has decreased and 1 share
of Ykr 1 shall be given in exchange for 10 shares of TL
1.000. The shares which may not be completed to Ykr
1 shall be followed up fractionally on the basis of the
registration principles. With regard to the change in
guestion, the rights that arise from the shares held by
the partners are reserved.

Share exchange transactions shall be carried out as
per principles for registration of the capital markets
tools.

Provisional Article:

While nominal value of the shares was TL 1,000, it
has been changed as Ykr 1 as per the law on
amending Turkish Commercial Law number 5274,
and then as Kr 1 as per the Cabinet Decision
number 2007/11963 dated 4 April 2007 which
prescribed the replacement of the term "New" on
New Turkish Liras and New Kurus as of 01 January
2009. Due to this change, total number of the
shares has decreased and 1 share of Kr 1 (New
Kurusg) shall be given in exchange for 10 shares
each with nominal value of TL 1,000 (Old TL). With
regard to the change in question, the rights that
arise from the shares held by the partners are
reserved.

The term “Turkish Lira” used in these articles of
association denotes to those terms changed as




per the Cabinet Decision as mentioned above.

Article 32: Distribution of Profit

The remaining amount after any and all expenditures,
amortizations of the Holding paid and to be accrued
and allowances to be allocated and its all financial
liabilities which incumbent on corporate body of the
company are deducted from income of the company in
the end of the account period comprises the profit of
the company subject to allocation. Of this;

a) 5% of legal reserves are allocated in as per Turkish
Commercial Law.

b) From the remainder, first dividend in the percentage
and amount to be determined by Capital Market Board
is allocated.

c) After 5% reserve fund and any legal liabilities being
incumbent on the corporate body of the company are
allocated as per provisions of the Turkish Commercial
Law and the first dividend to be accounted over the
paid-in capital as per sub-paragraph b is deducted
from the profit of the company subject to distribution
before the tax payment, an amount determined by the
General Assembly is allocated to the Kog¢ Holding
Retirement and Provident Fund Foundation till 2% on
condition that it is minimum 1%.

d) On condition that the first dividend specified in
paragraph (b) is reserved, after 5% reserve fund and
any and all financial liabilities being incumbent on
corporate body of the company are allocated and an
amount equals to 5% of the paid-in capital are
deducted from profit of the company, to be distributed,
as per provisions of the Turkish Commercial Law, %3
of the remaining amount is allocated to the dividend
shareholders. The share to be paid to the dividend
shareholders may not exceed the net profit, 1/10 of the
amount remaining after the deductions specified in
sub-paragraphs (a) and (b) of this article are made.

e) General Assembly is authorized to partially or fully
allocate the remainder as extraordinary reserves or to
distribute it.

Unless reserve funds that have to be allocated in
accordance with the provision of law and first dividend
that is specified for the shareholders in articles of
association, are allocated, a decision on the allocation
of another reserve fund by the General Assembly or on
the profit be transferred to the next year may not be
given besides unless the first dividend is paid in cash
and/or as share certificates, it may not be resolved to
distribute dividend share to the members of the board
of directors, officials, servants and employees,
dividend/founder dividend shareholders, preference
shareholders, foundations established for various

Article 32: Distribution of Profit

The remaining amount after any and all expenditures,
amortizations of the Holding paid and to be accrued
and allowances to be allocated and its all financial
liabilities which incumbent on corporate body of the
company are deducted from income of the company in
the end of the account period comprises the profit of
the company subject to allocation. Of this;

a) 5% of legal reserves are allocated in as per Turkish
Commercial Law.

b) From the remainder, first dividend in the percentage
and amount to be determined by Capital Market Board
is allocated.

c) After 5% reserve fund and any legal liabilities being
incumbent on the corporate body of the company are
allocated as per provisions of the Turkish Commercial
Law and the first dividend to be accounted over the
paid-in capital as per sub-paragraph b is deducted
from the profit of the company subject to distribution
before the tax payment, an amount determined by the
General Assembly is allocated to the Kog¢ Holding
Retirement and Provident Fund Foundation till 2%.

d) On condition that the first dividend specified in
paragraph (b) is reserved, after 5% reserve fund and
any and all financial liabilities being incumbent on
corporate body of the company are allocated and an
amount equals to 5% of the paid-in capital are
deducted from profit of the company, to be distributed,
as per provisions of the Turkish Commercial Law, %3
of the remaining amount is allocated to the dividend
shareholders. The share to be paid to the dividend
shareholders may not exceed the net profit, 1/10 of the
amount remaining after the deductions specified in
sub-paragraphs (a) and (b) of this article are made.

e) General Assembly is authorized to partially or fully
allocate the remainder as extraordinary reserves or to
distribute it.

Unless reserve funds that have to be allocated in
accordance with the provision of law and first dividend
that is specified for the shareholders in articles of
association, are allocated, a decision on the allocation
of another reserve fund by the General Assembly or on
the profit be transferred to the next year may not be
given besides unless the first dividend is paid in cash
and/or as share certificates, it may not be resolved to
distribute dividend share to the members of the board
of directors, officials, servants and employees,
dividend/founder dividend shareholders, preference
shareholders, foundations established for various




purposes and similar people/institutions. purposes and similar people/institutions.

6. Informing our shareholders about the “Dividend Policy” in accordance with the
Corporate Governance Principles.

The General Assembly will be informed on our Company’s Dividend Policy, which is provided
below and also available on our Company website www.koc.com.tr under the Investor

Relations section.

Kog¢ Holding’s (“Company”) Dividend Policy is determined at the General Assembly Meeting
within the framework of the provisions of the Capital Market Legislation and our Articles of
Association.

The Dividend Policy and the annual dividend proposal containing the details stipulated in the
Capital Markets Board Corporate Governance Principles are provided in the annual report
and presented to the shareholders during the General Assembly Meeting. Furthermore,
detailed information on the dividend history and capital increases are posted on our
Company website.

Our Company conducts a Dividend Policy within the framework of the provisions of the
Turkish Commercial Code, Capital Markets Legislation, Tax Regulations and other relevant
legislation as well as the provisions of our Articles of Association governing the distribution of
profits.

In determining the distribution of profit, the long-term strategy of our Group, the capital
requirements of our Company, our affiliates and subsidiaries, our investment and financing
policies, profitability and cash position are taken into consideration.

In principle, 20% of the “distributable profit for the period”, calculated within the framework
of the Capital Markets Legislation and other relevant legislation, based on the net profit for
the period as shown on the financial statements prepared as per the Capital Markets
Legislation and subjected to independent audit, is distributed in the form of cash or stock.

If the distributable profit calculated as above is less than 5% of the issued capital, there will
be no distribution of dividend.

As per the decision taken at the General Assembly Meeting, dividends can be paid out
entirely in the form of cash or stock, or partly in cash and partly as stock.

If in the form of cash, the dividend distribution is completed until the end of the fifth month
following the end of the respective fiscal period, at the latest. If in the form of stock, the
distribution is completed until the end of sixth month, at the latest.

In accordance with the Dividend Policy, dividends are allocated equally to all existing shares
as of the respective fiscal period.
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Pursuant to Article 32 of our Articles of Association, no less than 1% and no more than 2%
of the amount remaining from the pre-tax earnings after the allocation of the first series of
legal reserve fund, financial obligations, and first level dividend to shareholders withheld as
per the Capital Markets Legislation, is allocated to Ko¢ Holding Pension and Assistance
Foundation. Additionally, without prejudice to the first level dividend established under the
Capital Markets Legislation, 3% of the amount remaining after the deduction of first series of
legal reserve fund, financial obligations and 5% of the paid-in capital from the pre-tax
earnings, is allocated to holders of dividend-right certificates.

However the amount that will be paid to holders of dividend-right certificates cannot exceed
1/10 of the amount remaining from the net profit after the deduction the first series of legal
reserve fund and first level dividend to shareholders established under the Capital Markets
Legislation.

(*) An amendment to the Articles of Association regarding the removal of the 1% minimum limit will be proposed
to the shareholders at the Ordinary General Assembly Meeting that will be held on 21 April 2010.

7. Approval, approval after modification or rejection of the Board of Directors’ proposal
concerning the distribution of profit for 2009.

According to the financial reports for the fiscal year 1 January 2009 - 31 December 2009,
prepared in compliance with International Financial Reporting Standards pursuant to Capital
Markets Board Communiqué Series: XI, No: 29 by Ko¢ Holding A.S. and audited by Basaran
Nas Bagimsiz Denetim ve Serbest Muhasebeci Mali Misavirlik A.S., the “Consolidated Net
Profit for the Period” attributable to equity holders of the parentis TL 1,667,767,000.

The table below provides our dividend distribution proposal prepared taking into
consideration the long-term strategy of our Group, the capital requirements of our Company,
our affiliates and subsidiaries, our investment and financing policies, profitability and cash
position.



KO¢ HOLDKNG A. k. Profit Distribution f
1 Paid-in share capital 2,415,141,000
2 total legal reserves (as per legal records) 140,217,000
Information concerning preferred shares, if, as per the company Articles of Association, there are any
exceptions for preferred shares in distribution of dividend
As per Capital
Markets Board As per Legal Records
3 Profit for the period 1,667,767,000.00 267,694,424.55
4 Taxes (-) 238,557,000.00 15,694,253.54
5 Net profit (=) 1,429,210,000.00 252,000,171.01
6 Prior years' losses (-) 0.00 0.00
7 First series of legal reserve fund (-) 12,600,008.55 12,600,008.55
8 NET DISTRIBUTABLE PROFIT FOR THE PERIOD(=) 1,416,609,991.45 239,400,162.46
9 Donations made during the year (+) 182,592.00
Net distributable profit including donations for the
1,416,792 4
10 calculation of first dividend /416,792,583.45
11 First dividend to shareholders 283,358,516.69
Cash 283,358,516.69
Bonus 0.00
Total 283,358,516.69
12 Dividends distributed to preferred shareholders 0.00
Dividends distributed to members of the Board of Directors,
empl oyees, etc. (Ko- Holding Pe
13 Foundation) 10,838,360.99
14 Dividends distributed to dividend-right certificates 38,875,588.24
15 Second dividend to shareholders 26,641,483.31
16 _Second series of legal reserve fund 0.00
17 Status reserves 0.00
18 Special reserves 0.00
19 EXTRAORDINARY RESERVES 1,056,896,042.22 76,064,507.89
20 Other sources planned for distribution 0.00 196,378,294.67
Prior years' income 0.00 0.00
Extraordinary reserves 0.00 196,378,294.67

Other distributable reserves as per the Regulations and Articles of
Association

0.00

0.00




INFORMATION ON DIVIDEND PER SHARE

TOTAL
DIVIDEND DIVIDEND PER SHARE FOR 1 TL
GROUP AMOUNT (TL) NOMINAL VALUE
AMOUNT (TL) SHARE (%)
GROSS A 82,976,427.59 0.1284 12.8357%
B 227,023,572.41 0.1284 12.8357%
TOTAL 310,000,000.00 0.1284
NET A 82,976,427.59 0.1284 12.8357%
B 227,023,572.41 0.1284 12.8357%
TOTAL 310,000,000.00

THE RATIO OF DISTRIBUTED PROFIT TO THE DISTRIBUTABLE PROFIT INCLUDING DONATIONS

TOTAL DISTRIBUTION TO SHAREHOLDERS (TL,

310,000,000.00

THE RATIO OF DISTRIBUTED PROFIT TO THE DISTRIBUTABLE

21.88%

PROFIT INCLUDING DONATIONS (%)

Dividends are allocated equally among all shares existing in the respective fiscal period.
No withholding tax will be applied as all dividends will be paid out of current period profits and previous years' exempt income

8. Informing our shareholders about the “Disclosure Policy” prepared as per the Capital

Markets legislation.

Our shareholders will be informed on our Company’s “Disclosure Policy” which was approved
by the Board of Directors on 30 April 2009 as per Article 23 of Capital Markets Board
Communiqué Series: VIII, No: 54 on the Disclosure of Material Events to the Public and which

is available on our website www.koc.com.tr .

9. Informing our shareholders, as per Capital Markets Board Resolution no 28/780 dated
09.09.2009, about the details of collaterals, mortgages and pledges given.

Information on the details of the collaterals, mortgages and pledges given to carry out the

regular commercial activities of the Company are provided in footnote 30 of the Audited

Financial Statements dated 31 December 2009.

10. Approval of the independent external audit company selected by the Board of
Directors, as per the Capital Markets Board communiqué on Independent Audit
Standards in the Capital Markets.

In compliance with Capital Markets Board Communiqué on Independent Audit in Capital

Markets, our Board of Directors resolved in their meeting dated 16 December 2009, pursuant

to the view of the Audit Committee, to appoint Gliney Bagimsiz Denetim ve Serbest

Muhasebeci Mali Misavirlik Anonim Sirketi (A member firm of Ernst & Young Global Limited)

to audit our Company’s 2010 financial statements. This appointment will be submitted to the

approval of the General Assembly.

11. Resolution on the number of Board of Directors’ members and their term of office.

Election of members according to the set number.

As per the Turkish Commercial Code and the Regulation, members of the Board of Directors
shall be elected in compliance with the principles governing the election of Board of
Directors in our Articles of Association.



http://www.koc.com.tr/

Pursuant to Article 18 of our Articles of Association, the Holding is directed by a Board of
Directors consisting of 9 — 15 members to be elected for a maximum period of three years by
the General Assembly in accordance with the provisions of the Turkish Commercial Code.

The General Assembly may decide on the re-election of the Board of Directors even if its
term of office has not expired. Information shall be provided at the General Assembly about
the background of candidate members

12. Resolution on the number of auditors and election of auditors according to the set
number.

As per the Turkish Commercial Code and the Regulation, auditors shall be elected in

compliance with the provisions of the Articles of Association.

Pursuant to Article 21 of the Articles of Association, the Holding will have 1 - 3 auditors
elected from among shareholders or third parties by the General Assembly to serve for a
period of one year.

It is possible for an auditor whose term of office has expired to be re-elected. If an auditor is
elected by the General Assembly, then an alternate auditor may be elected to serve when
the primary auditor is unable to fulfill his duties.

13. Determination of the monthly gross remuneration of the members of the Board of
Directors and Auditors.

Monthly gross remuneration of the members of the Board and auditors shall be determined

as per the Turkish Commercial Code and the Regulation as well as the Articles of Association.

14. Informing the General Assembly on the donations and the support provided by the
Company to foundations and associations in 2009 with the purpose of social
responsibility.

In accordance with Communiqué Series: IV, No:27, Article 7 of the Capital Markets Board,

donations made within the year should be submitted to the General Assembly for

information. This item is not subject to approval by the General Assembly, but only bears an
informative purpose.

15. Proposal to grant permission to the members of the Board of Directors to perform the
transactions that fall within the scope of activities of the Company directly or on behalf
of others, and to become shareholders in companies performing such transactions, and
to conduct other transactions as set forth in Articles 334 and 335 of the Turkish
Commercial Code.

General Assembly’s approval is required in order for the members of the Board of Directors

to perform any transaction within the framework of Turkish Commercial Code Section 334

entitled “Prohibition to Transact with the Company" and Section 335 "Prohibition to

Compete". Granting this permission shall be presented to the shareholders for their approval

during the General Assembly.

16. Authorization of the Presiding Committee to sign the minutes of the General Assembly.
Pursuant to the Turkish Commercial Code and the Regulation, the matter of authorizing the
Presiding Committee to draw up minutes of the decisions taken during the General Assembly
shall be presented to the shareholders for approval.

17. Wishes.



