


REPORT OF CONFORMITY ON INSTITUTIONAL MANAGEMENT PRINCIPLES

1. CONFORMITY REPORT ON INSTITUTIONAL MANAGEMENT PRINCIPLES

Under the meeting decision of the Capital Market Board dated 10.12.2004 and numbered 48/1588, it
has been considered proper for the companies listed in the Istanbul Stock Exchange (ISE) to include their
declarations for conformity to the Institutional Management Principles in their activity reports and on
their websites (if any) starting with the activity reports related to year 2004. Thus, Otokar Otobiis Karoseri
Sanayi A.S. has included the following information on conformity in its Activity report for 2004. The
REPORT OF CONFORMITY is provided for your information below and it is also accessible via the internet
address of our company, (www.otokar.com.tr).

Our company has adapted the principles in question that reveal the quality of institutional management
and many of them are still applicable. Our company will also carry out necessary surveys for other
principles, which are demanded for application in parallel with these ones, and due actions will be taken
according to the responsibility brought about by these arrangements. It is aimed to inform the public,
ensure transparency and to take the necessary actions in parallel with the Institutional Management
Principles for decisions and transactions involving shareholders and beneficiaries as well as the Board
of Directors.

PART | - SHAREHOLDERS
2. Department for Relations with Shareholders

The relations with shareholders are managed by Financial Affairs/Accounting Department in Otokar
Otobiis Karoseri Sanayi A.S. The main activities carried out by the department include the following:

- Introducing our company to individual and institutional investors domestically or abroad; informing
potential investor as well as shareholders,

Hiiseyin Odabas, Yasemin Orhon and Esra Sirinel are authorized for this matter and further information
may be received by sending an e-mail to arf@otokar.com.tr or calling +90 264 229 22 44
(ext: no) 411-422.

- Organizing the General Assembly of the company, issuing the documentation for use by the shareholders,
sending minutes to the persons demanding,

- Informing our shareholders,

- Providing Istanbul Stock Exchange and Capital Market Board with required Explanations on Special
Cases with due consideration to the Notification of the Capital Market Board with Serial Seri VIII,
No: 39,

- Making the preparations before the General Assembly, issuing the relevant documentation, receiving
preliminary permits for amendments to articles of association and submitting the same for the approval
of the General Assembly,

- Following changes in the legislation related to the Capital Market Board and providing the same for
due consideration of the relevant departments of the company.

Hiiseyin Odabas and Irfan Ozcan are authorized for such issues and further information may be
received by sending an e-mail to arf@otokar.com.tr or calling +90 264 229 22 44 (ext: 410).
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3. Employment of the Right to Information by the Shareholders

8 shareholders, who attended the last general assembly by having their names registered in the list of
attendants, have been informed on financial and administrative issues. With the shareholders, who visited
the company to request information and to employ their rights to free shares during the year, the number
of transactions became 13. A meeting for Investors designed for the Analysts of Dealer Organizations
was organized during the year with the participation of the General Director and the Senior Management
Staff of the Company. Moreover, the Department of Financial Affairs has organized 6 face-to-face
meetings with the Analysts of the Dealer Companies.

The website of the company includes a “Relations with the Investors" section and related links as well
as information enabling access to the Istanbul Stock Exchange data.

Our articles of association do not provide the request for the appointment of a private auditor as an
individual right. Moreover, we have received no such demands from our shareholders as well. Company
activities are periodically audited by the Independent External Auditor (PricewaterhouseCoopers) as
determined during the General Assembly and the auditors appointed by the General Assembly.

4. Information on General Assembly

Only Ordinary General Assembly gathered during 2004. Attendance by the majority was provided for
the General Assembly. Moreover, the representations of the visual and published press and the authorized
persons from various dealer organizations and establishments intending to attend as observers were also
granted this opportunity.

Call for General Assembly is provided by the Board of Directors according to the relevant provisions of

the Turkish Commercial Code, Capital Market Board Code and the articles of association. The public is
informed and due explanations are provided to the Istanbul Stock Exchange as soon as the Board of
Directors resolves the organization of the General Assembly.

In addition, the location and agenda for the General Assembly, the drafts for amendments to the articles
of association and sample for the power of attorney are announced in 2 daily newspapers published in
Turkey 15 days before the General Assembly. Such announcement also states the place where the audited
financial statements of the period may be examined.

During our General Assemblies, which are assembled with due supervision by the Governmental Inspector
appointed by the Ministry of Industry and Trade, it is the most natural right for our shareholders to ask
questions and to express their opinions by taking the floor. Thus, the shareholders of the company are
ensured by the presidential board to employ their rights to ask questions, to submit proposals relevant
to the items of the agenda and to take floor in relation with their proposals according to the applicable
procedure.

The minutes of the General Assembly are given in our new website. Moreover, such minutes are
accessible for examination by our shareholders and are delivered to the persons requesting so.

Article 4 titled "Subjects and Objects” of the Articles of Association includes the activities that may be
undertaken and the Company may not become involved in every activity as deemed desirable unless a
resolution is made to this effect through the amendment of such article by the General Assembly. For
matters such as the merger, takeover or split of the company, the issue will be resolved and approved
by the General Assembly on the proposal of the Board of Directors. Besides, as duly approved by the
General Assembly as an amendment to the Articles of Association, the Company may purchase, sell, have
constructed, and lease any real estates, may accept or grant mortgages, may establish in-kind rights on
the same. Within this context, the final version of the Articles of Association of the Company,
including this articles as well as other articles, is accessible on our website (www.otokar.com.tr).

One may access the minutes of the General Assembly and attendance lists classified into years in our
Company Headquarters; also, the minutes of the General Assemblies for the last 3 years are available
on our website.

5. Voting Rights and Minority Rights

The articles of association of our company include no privileges for the employment of voting rights.
The voting rights are employed according to the representation and voting manners in General Assembly
(article 18 of the Articles of Association). The regulations of the Capital Market Board for voting via
proxy are observed.

Our articles of association do not include regulations for the representation of minority shares in
management and accumulative voting system.

6. Policy and the Time for Distributing Profit

There are no privileges for participation in company profit and distribution of dividends. Article 24 titled
"Distribution of Profit" of Articles of Association is applicable within this context. For distribution of
dividends, the regulations of the Capital Market Board are considered as the basis, the approval of the
General Assembly is sought and the set out legal time limits are observed. Within the framework of the
profit distribution policy, the dividends are distributed among all the shares existing as of the account
period equally.

The dividend distributions realized by our company during the recent years are as follows.

YEARS CAPITAL (YTL) % DIVIDEND | DIVIDEND DISTRIBUTED (YTL)
FROM PROFIT OF 1998 700.000 50,00% 350.000
FROM PROFIT OF 1999 2.356.600 88,65% 2.089.150
FROM PROFIT OF 2000 4.713.200 100,00% 4.713.200
FROM PROFIT OF 2001 7.069.800 65,00% 4.595.370
FROM PROFIT OF 2002 7.834.774 55,50% 4.348.299
FROM PROFIT OF 2003 24,000,000 | No dividend distributed as the profit of the year was deducted from the

e losses of the previous years under Financial Reporting Standards.

7. Assignment of Shares

Our articles of association do not include any practices to make it more difficult for our shareholders
to assign their shares freely and any provisions limiting assignment of shares.

PART Il - INFORMING THE PUBLIC AND TRANSPARENCY

8. Informing Policy of the Company

Our company aims to provide the relevant persons with correct, complete, comprehensible information
promptly in accordance with the principle of informing the public and transparency. Provided that
such information is not within the scope of the commercial secrets, it is ensured that any such demands
for information will be taken into consideration.

Besides, there are informing actions taken according to the policies of our shareholders in this aspect
and strategic policies, on which such information, documentation and record systems are based. In
addition, arrangements ranging from relations with media to public meetings are provided.
The communication of our company with media is realized by the Institutional Communication
Department. The department in charge of informing the public in our company is Financial
Affairs/Accounting Department and the information and documentation as considered necessary are
announced to the public.
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9. Explanations on Special Cases

Our company provided explanations on 20 Special Cases in the year 2004. There were no cases for which
Capital Market Board and Istanbul Stock Exchange required information. As our company is not quoted
in foreign stock exchanges, no Explanations on Special Cases are required other than for Capital Market
Board and Istanbul Stock Exchange. As the Explanations on Special Cases were provided within the period
as set out by the law, Capital Market Board did not apply any sanctions.

10. Company Website and Contents

Our company has an active and up-to-date website. The website in question contains miscellaneous
comprehensive information as may be demanded on our firm. This website, updated according to the
developments, also covers a “relations with investors" section, which meets the minimum requirements
demanded by Capital Market Board. The activity report of our company may be provided in published
form and it is also accessible via website.

11. Announcing Real Person Final Dominant Shareholder(s)

The shareholding structure of our company includes no other known major shareholders holding more
than 5% of shares, except Kog Holding AS. and Unver Holding A.S.

The members of the Board of Directors, the senior management staff and shareholders holding directly
or indirectly 5% of the capital inform the public about their transactions with capital market
tools and shares and any results thereof; there is no special case that may affect the investor.

12. Informing the Public on People Who Can Access Inside Information

We can name the people, who can access the information that may have an influence on the value of
the capital market tools of the company, as the members of the Board of Directors and the Senior
Management Staff of the company. Thus, the list consisting of such persons include Mr. M. Selcuk Gezdur,
Mr. Halil lbrahim Unver, Mr. Alpay Bagriagik, Mr. Riisdii Saracoglu, Mr. Ali Tarik Uzun, Mr. Kudret Onen
and Mr. Taylan Bilgel, who constitute the current board of directors, and Mr. Hiiseyin Odabas, Mr. Erdal
Akis, Mr. Serdar Gorgli¢ and Mr. H.Basri Akgiil, senior management staff.

In order to ensure the balance between transparency and the protection of the company interests, the
rules for the use of inside information by all the employees are taken into consideration with great
emphasis.

The information received during employment, that is proprietary information not intended for access
by persons other than those who need know and that may be qualified as commercial secrets, is considered
as 'Company Information’ All the employees protect company information during their employment at
Otokar AS. and afterwards, they do not use such information directly or indirectly and they sign a letter
of commitment for this purpose.

PART IIl - BENEFICIARIES
13. Informing Beneficiaries

The beneficiaries of the company are informed in matters involving them by invitations to the meetings
whenever required or via the use of communication means.

14. Participation of the Beneficiaries to Management

The beneficiaries may participate in the improvement attempts in administrative issues and may state
their opinions actively and provide evaluations in this aspect according to the procedures issued in
the organization. We have systematic meetings and training programs ranging from self-evaluation
meetings open to all the blue-collar and white-collar employees to open door meetings, which aim
to increase efficiency and which are based on total quality philosophy as inspired from EFQM (European
Foundation for Quality Management), and both the employees and the suppliers and customers may
pronounce their demands during such meetings; we also have surveys such as “questionnaire for
evaluating working life", and all of these are realized according to the Human Resources policies.
Actions are taken to increase the influence on the society in all levels ranging from the meetings of
the vendors organization to the visits made to the shareholders' factories. Moreover, there is a system
ensuring that the demands of the customers are followed via the network of sales and vendors and
are forwarded to the management and then the relevant arrangements are made and feedback is
provided.

15. Human Resources Policy

The criteria for employment and promotion of staff are provided in writing in our company within
the scope of the human resources policy. As for the Human Resources process, we aim, by adhering
the principles of;

- Right person for the right job

- Equal pay for equal work; differentiation according to the performance
- Recognition and approval according to success

- Equal opportunity for all

to continually develop the qualifications of our labor force and to ensure our permanent superiority
in the environment of global competition. The operation of the human resources systems determined
for these purposes are defined and announced to all the employees.

The human resources policy of our company is formed and currently applicable. The matters such as
purchase policies, career planning, improvements and training for employees, defined within this
context, are subject to the Staff Regulations. Although there are various committees in charge of
providing relations with the employees, no representatives have been appointed or elected up to now.
The works are carried out in accordance with the Human Resources Policies adapted by the Kog Group
and the rights of both the blue-collar and the white-collar employees are ensured so that they will
not be subjected to any discrimination or ill-treatment. No complaints were received during the period
related to this matter.

16. Information on Relations with Customers and Suppliers

Customer satisfaction is our priority aim in marketing and selling goods and services. Customer
satisfaction is regularly reported and followed.

All the measures are taken and practices are realized to ensure customer satisfaction during the
marketing and sale of the goods and services of our company as well as thereafter. The demands of
the customer for the product purchased are immediately met and the customer is informed. Warranties
are made for quality standards and for high quality. The principles and policies for suppliers as well
as satisfaction criteria for customer-focused goods and services are regularly evaluated and followed
by the relevant company departments.
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