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Financial and Operational Results
The Group continued to achieve successful results in all its areas of operation.

The combined revenue of Koç Holding increased by 16% in 2008 to reach YTL80,881 million. After YTL18,377 million is deducted on application of International Financial Reporting
Standards to partnerships that are subject to common management and a further YTL6,872 million is deducted from this amount in lieu of adjustments from consolidation, the net
consolidated revenue of Koç Holding amounted to YTL55,631 million, an increase of 19%.

Koç Holding's operating profit increased by 40% against the 2007 results to reach YTL5,036 million. When one-off capital gains attributable to the sale of our subsidiaries is deducted,
our operating profit is YTL3,361 million.

Our profit before tax from continuing operations decreased by 24% to YTL3,081 million. A rise in foreign exchange losses due to increasing exchange rates towards the end of the
year played an important role in decreasing profitability against 2007. When the affects of capital gains from the sale of subsidiaries and foreign exchange gains/losses are eliminated
from both years, the increase in adjusted income before tax is 6%.

Consolidated net profit for 2008 was YTL2,578 million and profit attributable to equity holders of the parent was YTL2,024 million.

The total assets of Koç Holding increased by 9% to YTL64.9 billion. The shareholders' equity increased to YTL9,749 million with an increase of YTL1,897 million by the end of 2008
as a result of the net profit for the period and capital movements realized during the year.

In 2008, investments of YTL1,640 million were made. The most important investments were refinery modernization, station and terminal investments in the energy sector and capacity
and new product investments in the automotive and consumer durables sectors.

Despite the economic crisis, our international sales continued to increase in 2008, with combined revenues of the Group companies in international markets exceeding $15 billion.
The sectors that contributed most to the international sales of Koç Group were automotive, energy and consumer durables.

Employment and Labor Relations

The total employment of Koç Holding, its subsidiaries and joint ventures was 70,750 as of the end of 2008.

On a sectoral basis, the highest level of employment was in the consumer durables, automotive and finance sectors, which together accounted for 80% of the Group's personnel.

In our companies whose collective employment agreements expired in 2008, the agreements were renewed amicably. MESS Union Collective Employment Agreement, which at the
date of signing encompassed about 31,000 union workers in nine Group companies, was signed between the MESS Employers' Union and Turkish Metal Workers' Union with no
disputes arising during the process. Also, a collective employment agreement covering 271 union workers at our Demir Export company was renewed in 2008.

Dividend Proposal

According to the financial reports for the fiscal year January 1st, 2008 to December 31st, 2008, prepared in accordance with International Financial Reporting Standards by Koç Holding
A.fi. and audited by Baflaran Nas Ba¤›ms›z Denetim ve Serbest Muhasebeci Mali Müflavirlik A.fi. (a member of PricewaterhouseCoopers), after a deduction of 5% for legal reserve fund
(a sum equal to YTL47,019,781.40) in line with Article 466 of the Turkish Commercial Code, a distributable profit of YTL1,976,534,976.60 was generated according to the Capital
Markets Board's regulations. After addition of YTL183,111.50 granted to tax-exempt foundations and associations, a first level dividend base of YTL1,976,718,088.10 was achieved.
On the basis of the financial reports prepared in line with the legal records, after deduction of 5% for legal reserve fund (YTL47,019,781.40), in accordance with Article 466 of the Turkish
Commercial Code and after a loss of YTL10,640,839.33 was deducted, distributable profit amounted to YTL893,375,846.65. In line with Capital Markets Board regulations and the
provisions of the Company's Articles of Association, it has been decided to allocate the distributable profit as follows:

YTL  395,343,617.62 As first level dividend to shareholders
YTL    56,277,123.05 To holders of dividend right certificates, in accordance with article 32/d of our Articles of Association,
YTL    15,351,161.38 To Koç Holding Foundation for Pension and Assistance, in accordance with article 32/c of our Articles of Association (after the deductions paid at a rate of 1% during the year)
YTL      7,179,882.38 As second dividend to shareholders.

and to allocate the YTL419,224,062.22 remaining according to the legal records as extraordinary reserves.

We hereby present to the General Assembly for approval, the proposal that dividends of YTL402,523,500.00, which consists of the YTL395,343,617.62 first dividend that is a legal
requirement and YTL7,179,882. 38 second dividend, not be distributed in cash but be given as bonus shares to shareholders; and that the payments allocated for holders of dividend
right certificates be funded from the exceptional current year profits portion of the current year's profit and the payments allocated for the Koç Holding Foundation for Pension and Assistance
be funded from the ordinary profits portion of the current year's profit and that the payment date be set as May 4, 2009.

Dear Shareholders,

On behalf of our Board of Directors, I thank you, our valued shareholders and customers for their continued trust and support, and our employees, for their dedication and outstanding
contribution.

Chairman of the Board of Directors
Mustafa V. Koç
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Auditor’s Report

Koç Holding A.Ş.

To the Shareholders' Meeting of Koç Holding A.fi.

The findings of our audit covering the 2008 accounting year are presented below:

1. The audit was carried out by examining the records of Koç Holding A.fi. which are kept in accordance with the provisions of the Taxation Procedures Law (VUK) and the Capital
Markets Law (SPK), attending the meetings of the Board of Directors of Koç Holding A.fi, conducting an actual count and verifying the amount of cash and securities held by the
company.

2. The company's compulsory books as required by the Turkish Commercial Code (TTK), Taxation Procedures Law and Capital Markets Law were properly kept; its records were
substantiated by supporting documents; decisions taken by the Board of Directors were entered into its registry books; and the financial statements accurately reflect the consolidated
financial statements of Koç Holding A.fi.

3. In my opinion, the consolidated financial statements that were prepared in accordance with Decree No. 29 Series XI of the Capital Markets Board “Communiqué Regarding
Accounting Standards in the Capital Markets”  which was revised on December 31, 2008 and, in accordance with the decree 11/367 issued by the Capital Markets Board on March
17, 2005 that states that inflation accounting shall not be applied as of January 1, 2005, accurately reflect the consolidated financial position of the Company on December 31,
2008 and the consolidated results of its operations for the period.

4. The proposal of the Board of Directors for distribution of dividends is in accord with the relevant Capital Market Board regulations.

As a result of the audit of Koç Holding A.fi. 2008 accounts and operations, performed in accordance with generally accepted accounting principles, the Turkish Commercial Code,
Capital Markets Legislation and the company's Articles of Association, I hereby submit for approval the annual report and financial tables presented to the Shareholders' Meeting
and deem it appropriate that the Board of Directors be absolved with regard to its activities in 2008.

Respectfully yours,
24 March 2009

Auditor
Kutsan Çelebican




