INFORMATION NOTE REGARDING 2014 YEAR
) ORDINARY GENERAL ASSEMBLY MEETING OF
TURK TRAKTOR VE ZIRAAT MAKINELERI A.S. DATED 18.03.2015

1. INVITATION TO THE GENERAL ASSEMBLY MEETING DATED 18.03.2015

Our Company’s Shareholders General Assembly Meeting concerning 2014 year will be held on 18
March 2015, Wednesday at 2pm at the address of the Company as Glvercin Yolu 111-112 06560
Gazi Yenimahalle Ankara (Tel: 0 312 233 33 33 Faks: 0 312 233 33 73) in order to discuss the
following agenda and examine 2014 year activities.

The financial statements, Independent Audit Report, the dividend distribution proposal and Corporate
Governance Adoption Report in addition with Annual Report for the 2014 activity year and this
detailed information document are made available for the shareholders examination at the company
headquarters, at its branches, at the company web site addressed www.turktraktor.com.tr and at the
Electronic General Assembly system of the Central Registry Agency 3 weeks before the meeting.

Our shareholders, who cannot physically attend the meeting, without prejudice to the obligations and
rights of shareholders who will attend electronically, shall prepare their proxies in line with the
attachment or get the template from Yapi Kredi Yatirrm Menkul Degerler A.S. (Yap! Kredi Plaza /
Levent-istanbul) an our company’s corporate website addressed www.turktraktor.com.tr and shall
submit the notarized proxies after fulfill the issues stated at the communique serial 11-30.1 entitled
“Proxy Voting and Proxy Solicitation” entered into force by publishing at the Official Gazette dated
24.12.2013 numbered 28861. It is not necessary to present the proxy for the representative who
registered through Electronic General Assembly System. The proxies that are not in line with the
communigue and the attached sample will not be accepted due to our judicial responsibility.

Our shareholders, who will use their voting rights through the Electronic General Assembly Meeting
System, shall apply to Central Registry Agency, our company’s corporate website addressed
www.turktraktor.com.tr or our headquarters (Tel : 0 312 233 33 33) in order to be informed about their
obligations in terms of the regulation and communique.

Reference to the 4th item of 415th article of the new Turkish Commercial Code numbered 6102 and
1st item of 30th article of Capital Markets Law, there shall not be any condition that the rights for
attending the general assembly meeting and voting to be reserved. Accordingly, if our shareholders
would like to attend the general assembly meeting, there is no need to make blockage.

Open ballot voting shall be used in the General Assembly for voting for Agenda articles simply by
raising hands, without prejudice to the obligations of voting electronically concerning the agenda
items.

All the beneficiaries and the stakeholders and the media representatives (press and media
organizations) are invited to our general assembly meeting.

According to the Capital Markets Law, there will not any declaration through post mail to the
shareholders who have registered shares traded at Borsa Istanbul.

Presented to the information of shareholders.
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2. ADDITIONAL EXPLANATIONS WITHIN THE CONTEXT OF CAPITAL MARKETS BOARD
REGULATIONS

Within the context of Capital Markets Board communiqué serial 1I-17.1, regarding “The Corporate
Governance” entered into force on 03.01.2014; the additional information concerning the agenda
article has been presented below. Other obligatory general information has been presented to your
information in this section.

2.1. Shareholder Structure and Voting Rights

Detailed information concerning total share number and voting rights reflecting the shareholder
structure of the company as of the announcement date of this information note and if there are any
privileged shares in the company capital, share number and voting rights of each privileged shares
and the qualifications of privileges are given below.

Our company’s shares divided into 3 groups, A, B and C. All groups registered shares has 1 voting
right at general assembly.

There is privileged vote right of A and B group shares for the election of board of directors at general
assembly.

Our shareholders’ voting right has been presented below.

Voting
Shareholder Amount (TL) (%) Voting Right Right
Ratio (%)
Kog Holding A.S. (A Group) 20.013.375 37,50% 2.001.337.500 37,50%
- - .
CNH Industrial Osterreich GmbH 20.013.375 37,50%  2.001.337.500  37,50%
(B Group)
inan Kirag (C Group) 17.514,75 0,03% 1.751.475 0,03%
A. Ashgul Kirag (CGroup) 8.757,38 0,02% 875.738 0,02%
District Treasurer on behalf of AW. Huff
(C Group) 361,90 0,001% 36.190 0,001%
Public Quotation (C Group) 13.315.615,97 24,95% 1.331.561.597 24,95%
Total 53.369.000 100,00% 5.336.900.000 100,00%

*CNH Industrial Osterreich GmbH is 100% subsidiary of CNH Industrial NV.

2.2 Information about the management and operational changes that can affect our company’s
operations:

As Turk Traktdr ve Ziraat Makineleri A.$., we did not carry out any kind of operation that can cause
management and operational change within 2014.

2.3. Information about the demands of shareholders, Capital Markets Board or other public
authority for adding new article to agenda:

Any kind of demand has not been received for the ordinary general assembly meeting for 2014 year.
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3. EXPLANATORY NOTES ON THE GENERAL ASSEMBLY AGENDA OF ORDINARY GENERAL
ASSEMBLY MEETING DATED 18.03.2015

1. Opening and Election of the Presidential Board,

The selection of the President of the meeting to govern the general assembly meeting within the
framework of the provisions of the “Turkish Commercial Code numbered 6102” (TCC) and the
“‘Regulation on the General Assembly Meetings of the Capital Companies and Agents of the Ministry
of Industry and Trade to attend these Meetings” (Regulation) and 7" article of the General Assembly
Internal Regulation, shall be done. Minimum one secretary shall be appointed by the president of the
meeting in line with the General Assembly Internal Regulation. The president of the meeting may
select vote collectors in sufficient number.

2. Reading, discussing and approving the Annual Report of 2014 prepared by Company’s
Board of Directors,

Information about the 2014 year Annual Report including corporate governance principles adoption
report will be obtained and the report will be made available at the company headquarters, branches,
Electronic General Assembly System of Central Registry Agency and the company corporate web site
addressed www.turktraktor.com.tr 3 weeks before the general assembly meeting and presented to
the consideration and approval of our shareholders according to the provisions of Turkish Commercial
Code and the Regulation.

3. Reading the summary of Independent Audit Report related to the accounting year of 2014,

The Independent Audit Report prepared in line with Capital Markets Board legislations and Turkish
Commercial Code have been made available at the company headquarters, branches, Electronic
General Assembly Portal of Central Registry Agency and the company corporate web site addressed
www.turktraktor.com.tr, 3 weeks before the general assembly meeting. The information about these
reports will be obtained to general assembly, and presented to the consideration and approval of our
shareholders

4. Reading, discussing and approving the Financial Statements related to the accounting
period of the year 2014,

The financial statements and financial reports prepared in line with Tax Law have been made
available at the company headquarters, branches, Electronic General Assembly Portal of Central
Registry Agency and the company corporate web site addressed www.turktraktor.com.tr, 3 weeks
before the general assembly meeting, within the context of TCC, legislation and Capital Markets Law.
The information about these reports will be obtained to general assembly and reports in question will
be presented to the consideration and approval of our shareholders.

5. Approving the change in board membership during the year pursuant to 363rd article of
Turkish Commercial Code,

Reference to the 363rd article of TCC, due to appointment of one of our board member, Mr. Memet
llkan Kamber to another Kog Group Company, Mr. Ahmet Canbeyli was appointed as board member
to serve for the remainder of Mr. Memet llkan Kamber’s term, through the board resolution dated
25.06.2014.

The resume of Mr. Ahmet Canbeyli whose appointment done within the year is presented in the
Appendix 1.
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6. Acquitting the members of the Board of Directors separately due to the activities of the
company for the year 2014,

Acquitting the members of the Board of Directors according to the provisions of TCC and the
Regulation from the activities, procedures and accounts of 2014 shall be presented to the approval of
the general assembly.

7. Full adoption, acceptance by certain changes, or rejection of the Board of Directors' proposal
with respect to distribution of the profit for the year 2014 and date of such profit distribution
prepared in line with the company’s dividend policy,

Net Profit for the period in the amount of TL 261.087.272 is obtained according to our financials for
the accounting period 1 January 2014 — 31 December 2014 prepared by our Company according to
Turkish Accounting/Financial Reporting Standard in compliance with the Capital Markets Law and
Turkish Commercial Code and audited by Giney Bagimsiz Denetim and Serbest Muhasebeci Mali
Musavirlik A.S (a member of firm of Ernst & Young Global Limited). The table regarding profit
distribution proposal which is prepared by considering the dividend policy, long term strategies,
investment and financial policies, profitability and cash situation and prepared in line with profit
distribution table attachment of the dividend guidance parallel with the dividend communique serial
11.19-1 according to profitability and cash position is presented in Appendix 2.

8. Selecting the board members and determination of the task period, selecting the independent
board members

Members of the board of directors shall be elected on the basis of the matters specified in the articles
of association related to the election of the board of directors as per TCC and the Regulation. In
addition, independent board member selection will be performed to comply with Capital Markets
Board communiqué serial 11.17-1.

In accordance with 10th article of our articles of association, the procedures and management of the
company shall be executed by a Board of Directors comprised of 10 members to be elected by the
General Assembly for maximum 3 years. The General Assembly may replace a board member at any
time in case the task period of the member has not expired.

Two of board member nominees have to fully cover independency qualifications determined by the
Capital Markets Board legislations.

Mr. Hasim Savas Arikan and Mr. Andreas Christian Schréter are being nominated as independent
board member in parallel with our board resolution within the context of Corporate Governance
Committee’s review letter.

The approval concerning the consistency of the selected independent board members has been
taken from Capital Markets Board on 04.02.2015 with letter numbered 29833736-199-264/1278.

The resumes and independency declarations of the board member nominees are presented in
Appendix 3.

9. Pursuant to Corporate Governance Principles, informing the Shareholders about the
remuneration policy towards the Members of the Board of Directors and top managers and
about the payments made within the scope of this policy and approving them,

According to mandatory corporate governance principles of Capital Markets Board numbered 4.6.2,
remuneration principals for board member and top management shall be written and presented to the
information of shareholders as separate article during the general assembly in order to enable them to
express their opinions. Remuneration Policy that has been prepared for this purpose is presented in



Appendix 4. Reference to the 22nd footnote of financial statements for the year 2014, our company
provided benefits to board members and top management 11.976.416 TL in 2014.

10.Determination of monthly gross remunerations of Board of Directors’ members,

Within the context of the Remuneration Policy presented to the approval of shareholders at general
assembly meeting dated 24.03.2014, the gross monthly pay of the board members for 2015 year shall
be identified by our shareholders.

11.Approval of the selection of the Independent Audit Company proposed by the Board of
Director in connection with the provisions of Turkish Commercial Code and Capital Markets
Board,

In line with TCC and Capital Markets Board legislation, during the board of directors meeting dated
02.02.2015, it has been resolved Glney Bagimsiz Denetim and S.M.M.M. A.S. (A member firm of
Ernst & Young Global Limited) will be assigned to audit corporate accounts for the 2015 accounting
period, and this decision will be presented to confirmation of General Assembly.

12.0Obtaining information to the shareholders about the donations in 2014 and determination the
upper limit for donations in 2015, within the context of Capital Markets Board legislation,

Reference to the Capital Markets Board communiqué with the Serial 11-19.1 and 6™ article of Dividend
communique, the upper limit shall be determined by the general assembly unless there is a provision
in the articles of association; donations made within the year must be presented to the knowledge of
the general assembly. In 2014, our company made donations totaling TL 4.400.318.

In addition, the general assembly shall determine the upper limit for the donations to be made in
2015.

13.0btaining information to the shareholders about the guarantee, pledge, mortgage and bails
given in favor of third parties within the context of Capital Markets Board regulation,

Reference to the 12th article of Capital markets Board Corporate Governance Communique serial Il-
17.1, general assembly agenda shall include an item concerning the pledge, mortgage and bails
given in favor of third parties. 11" footnote of the financial statements dated 31.12.2014 is including
this information.

2014

A. The total amount of collaterals given on behalf of its own legal entity 101.091.071

B. The total amount of collaterals given in favor of the companies in the scope of full -
consolidation

C. The total amount of collaterals given for the purpose of providing debt to third parties in -
the course of ordinary business activities

D. The total amount of other collaterals given

i. The total amount of collaterals given in favor of the parent companies

ii. The total amount of collaterals given in favor of other group companies which are not -
in the scope of items B and C

iii. The total amount of collaterals given in favor of third parties other than the parties stated -
in item C




14.Granting of permission to shareholders having managerial control, shareholder board
members, top managers and up to the second degree blood or affinity relatives in accordance
with articles 395 and 396 of Turkish Commercial Code, Capital Markets Board legislation and
obtaining information to the shareholders concerning the transactions done in the year 2014 in
line with Corporate Governance Principles,

The members of our Board of Directors can do business as stipulated in the 1st subsection of 395th
and 396th articles of TCC entitled “Ban to Enter into Business with the Company and Borrowing” and
“Competition Ban” of TCC, only with the approval of the general assembly.

Reference to the mandatory article of Capital Markets Board Corporate Governance Principles
numbered 1.3.6, the general assembly shall be informed through separate agenda item, in case the
shareholders having managerial control, shareholder board members, top managers and up to the
second degree blood or affinity relatives so that they involved in business activities may cause conflict
of interest with the company or its subsidiaries, competed with the company, dealt with the company
on their own name or in the name of others, involved in business activities related to the company’s
subject of activity on their own name or in the name of others and had shareholding in the companies
engaged in same business as unlimited partner and carried out other transactions. If there is such
situation, the minutes of the general assembly shall include this information.

In order to duly comply with the legislation, mentioned approval will be requested from shareholders
during the general assembly meeting, in addition the shareholders will be informed about the fact that
there was not any situation occurred within the year.

15.Wishes.
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APPENDIX /1 The resume of Mr. Ahmet Canbeyli whose appointment done within the year

Ahmet Canbeyli, who graduated from Bogazici University with a degree in Business Administration in
1998, started his professional career as Accounting Specialist at Ram Dig Ticaret A.S. in 1995 and
between 2000 and 2002; he worked as Accounting Executive in that company. In 2002, he began
working as Finance and Accounting Manager at Tani Pazarlama ve iletisim Hizmetleri A.S. Between
2005 and 2014; he worked as Finance and Accounting Group Manager, Accounting and Finance
Assistant General Manager and Finance and Operations Assistant General Manager at Ko¢ Sistem
A.S. On July 2014, he was appointed as CFO at TurkTraktor ve Ziraat Makineleri A.S.

Expiry Date /

Company Position Inception Reason of Leaving

Tark Traktor ve Ziraat

Makineleri A.S. Board Member 2014 Continuing

Assistant General Manager —

Kog Sistem A.3. Finance and Operations 2010 2014
. Assistant General Manager —

Kog Sistem A.S. Accounting and Finance 2006 2010

Kog Sistem A.S. Accounting and  Finance 2005 2006

Group Manager

Tani Pazarlama A.S. Finance Manager 2002 2004




APPENDIX /2 Dividend Distribution Proposal of Board of Directors’ and Dividend Distribution

Table

Dividend Distribution Table of Tiirk Traktér ve Ziraat Makineleri A.S. for 2014 (TL)

1. Paid-Up/Issued Capital

53.369.000,00

2. Total Legal Reserve Fund (According to legal records)

143.902.267,03

Information relating to preferences, if any on dividend distribution according to
articles of association

None

According to
CMB

According to Legal

Records (LR)

3. Profit for the Period 293.446.885,00 233.004.251,01
4. Taxes Payable (-) 32.359.613,00 41.003.154,39
S. Net Profit for the Period (=) 261.087.272,00 192.001.096,62
6.
Losses from Previous Years ( -)
7.
General Legal Reserve Fund ( -)
8 NET DISTRIBUTABLE PROFIT (=) 261.087.272,00 192.001.096,62
9. Donations of the Year ( +) 4.400.318,34
10 Net Distributable Profit of the Period Including
) Donations 265.487.590,34 192.001.096,62
Primary Dividend to Shareholders 159.292.554,20 2.668.450,00
- Cash
11. - Bonus Share
- Total
12 Dividends Paid to Privileged Shareholders
Other Distributed Dividend
13 - To the Members of the Board
- To the Employees
- To the Others Who are not Shareholder
14 Dividend Distributed to the Owners of Dividend
' Right Certificate
15. Secondary Dividend to Shareholders 40.707.445,80 172.120.587,83
16. General Legal Reserve Fund 19.733.155,00 17.212.058,78
17. Statutory Reserves
18. Special Reserves
19. EXCESS RESERVES 41.354.117,00 0,0
Other Resources that Assumed to be Distributed 25.210.962,17
20 - From Excess Reserves 25.210.962,17
' - From Other Capital Reserves
- From Legal Reserves
21. General Legal Reserve Fund for Other Resources

that Assumed to be Distributed

2.521.096,22




ABOUT THE RATE OF PAID DIVIDEND

TOTAL
DISTRIBUTED
TOTAL DISTRIBUTED DIVIDEND DIVIDEND Dc|>\|/\1||[5) gﬁigggﬁ?ﬁﬂ]‘gmﬁ ATLO
AMOUNT AMOUNT / NET VALUE
GROUP DISTRIBUTABLE
PROFIT
CASH (TL) BONU(STLS)HARE RATE (%) AMOUNT (TL) RATE (%)
A 75.000.000 28,73% 3,747494 374,749386
NeT B 71.250.000 27,29% 3,560119 356,011917
C 42.500.000 16,28% 3,185370 318,536978
TOTAL | 188.750.000 72,29%

(1) There is not privileged right for dividend.

(2) A Group shares are holding by the resident taxpayer shareholders, thus 0% withholding tax is

calculated.

(3) Foreign-based taxpayer shareholder CNHI Osterreich is holding B group shares. Due to the agreement
to avoid double taxation between Austria and Turkey, withholding tax is calculated 5%.

(4) %15 withholding tax calculated for the remaining C group share owners.




APPENDIX / 3 Resumes of the Board Member Nominees and Independency Declarations of
Independent Board Members

MUSTAFA VEHBI KOG

Mustafa V. Kog graduated with a B.A. degree in Business Administration from George Washington
University in 1984. At the same year, he began his career in Tofag as consultant and later he served
as the Sales Manager and Assistant General Manager of Ram Dig Ticaret. In 1992, he moved to Kog
Holding and served as Vice President, President, Board Member and Vice-Chairman of Board of
Directors. He has been Chairman of Ko¢ Holding Board of Directors since 2003.

Mr. Kog is Honorary Chairman of the Turkish Industrialists and Businessmen’s High Advisory Council
and Honorary Consul General of Finland in Istanbul. He is also a member of the Rolls Royce
International Advisory Board, the JP Morgan International Council, the Global Advisory Board of the
Council on Foreign Affairs, and the Steering Committee of the Bilderberg Meetings. Mr. Ko¢ was
awarded the Cavaliere d’Industria medal by the Government of Italy in 2005 and the International
Leonardo Prize, known as the “Oscar of Business” in 2012. He is also a member of the Board of
Vehbi Ko¢ Foundation and Board of Trustees of Turkish Volunteers for Education Foundation.
Mustafa V. Kog is a controlling shareholder of the Ko¢ Group and currently serves on the Boards of
Directors of Group companies, as he has done for the past ten years.

Mustafa Vehbi Ko¢ who is not executive member reference to the CMB Corporate Governance
Principles, is not independent member. The tasks that he has taken within last 10 years and the

reasons for leaving these positions are given below table.

Company

Position

Inception

Expiry Date / Reason of
Leaving

Kog Holding A.S.

Board Chairman

2003

Continuing

OSMAN TURGAY DURAK

Osman Turgay Durak who has been serving as CEO of Kog¢ Holding A.$. since April 2010, was born
in 1952 in Istanbul. He completed his undergraduate and graduate degrees at Northwestern
University in Mechanical Engineering.

After joining Ko¢ Group as Product Development Engineer at Ford Otomotiv in 1976, he was
appointed as Assistant General Manager in 1986, as Deputy General Manager in 2000 and as
General Manager in 2002. He was working as the President of Automotive Group at Ko¢ Holding
between 2007 — 2009 years. He worked as Deputy CEO effective from May 2009 to April 2010 and

appointed as CEO in 2010.

In addition, he is the board member of _Automotive Manufacturers Association, TUSIAD Turkish-
American Business Council Member, DEIK Turkish-British Business Council Member and TUSIAD

Member.




Osman Turgay Durak who is not executive member reference to the CMB Corporate Governance
Principles, is not independent member. The tasks that he has taken within last 10 years and the
reasons for leaving these positions are given below table. He is currently working as board member of
some Kog¢ Group companies.

. . Expiry Date / Reason of
Company Position Inception Leaving
Kog Holding A.S. CEO 2010 Continuing
Kog¢ Holding A.S. Deputy CEO 2009 2010 — Change of Position
Kog Holding A.$. grrisdgent of  Automotive 2007 2009 - Change of Position
Ford Otomotiv Sanayi A.$. | General Manager 2002 2007 — Change of Position
Ford Otomotiv Sanayi A.$. | Deputy General Manager 2000 2001 - Change of Position

LEVENT GAKIROGLU

He graduated from Ankara University School of Political Science in Business Administration and
completed his MBA at the University of lllinois.

He began his career at the Ministry of Finance as junior accountant in 1988. Between 1997 and 1998,
he worked as part-time lecturer at Bilkent University and as Vice President of Financial Crimes
Investigation Board at the Ministry of Finance. He joined Ko¢ Holding in 1998 as Finance Group
Coordinator. He was the CEO of Kogtas between 2002 and 2007 and Migros between 2007 and
2008. After becoming the CEO of Argelik in 2008, he appointed as the President of Consumer
Durables Group at Kog¢ Holding in April 2010. He was appointed as CEO of Kog¢ Holding effective from
31.03.2015.

Levent Cakiroglu who is not executive member reference to the CMB Corporate Governance
Principles, is not independent member. The tasks that he has taken within last 10 years and the
reasons for leaving these positions are given below table.

Company Position Inception |Expiry Date / Reason of Leaving
Kog¢ Holding A.S. Deputy CEO 2015 Continuing
. President, Consumer .

Kog¢ Holding A.S Durables 2010 2015 — Change of Position
Arcelik General Manager 2008 2015 — Change of Position

Migros Turk T. A. S. General Manager 2007 2008 — Change of Position

'Ilfi?: gt2§$ Yapi Marketleri General Manager 2002 2007 — Change of Position
KUDRET ONEN

Kudret Onen who has been serving as President of Defense Industry, Other Autqmotive and
Information Technology Group at Ko¢ Holding A.S. since 2010, was born in 1953 in Istanbul. He
completed his graduate degree at Gazi University in Mechanical Engineering.

He joined Kog¢ Holding in 1975 at Ford Otosan. In 1980 he became R&D Department Manager and
was appointed Assistant General Manager of Otokar in 1984. He served as General Manager at
Otokar between 1994-2005 years. After appointing as Co-President of Ko¢ Holding Other Automotive
Companies Group in 2005, he was appointed as the President of Defense Industry and Other




Automotive Group in 2006 and was appointed as the President of Defense Industry, Other Automotive
and Information Technology Group in 2010.

In addition he is the Chairman of the Board of Automotive Manufacturers Association.

Kudret Onen who is not executive member reference to the CMB Corporate Governance Principles, is
not independent member. The tasks that he has taken within last 10 years and the reasons for leaving
these positions are given below table. He is currently working as board member of some Ko¢ Group
companies.

Company Position Inception Explr'y Date / Reason of
eaving
President of Defense Industry, Other
Kog¢ Holding A.S. | Automotive and Information Technology 2010 Continuing
Group
. the President of Defense Industry and Other .
Kog Holding A.S. Automotive Group 2006 2010 — Change of Position
Kog Holding A.S. g(r)(;ljrr)e&dent of Other Automotive Companies 2005 2006 - Change of Position
Otokar A.S. General Manager 1994 2005 — Change of Position

HASIM SAVAS ARIKAN

Hasim Savas Arikan who has been working as Management Consultant at Deren Ambalaj Sanayi ve
Ticaret A.S., was born in 1942 in Istanbul. A graduate of Mechanical Engineer from Robert College
Engineering School and he completed his post graduate studies in METU.

After joining TOFAS in 1970, he was appointed as Press Plant Chef in 1972, Assistant Manager —
Production in 1977, appointed as Assistant Manager — Maintenance in 1979, Maintenance and
Facility Manager in 1981, Technical Services Manager in 1983, Assistant General Manager
(Business) and appointed as Production Director in 2001. He retired from TOFAS in 2002.

In addition, he is the Founding Member and board member and also 2" Chairman of Uludag
University Faculty of Engineering and Architecture Technology Association established in 1996.

Hasim Savas Arikan also worked as Vice Chairman of Uludag University Environmental Problems
Research and Application Center established in 1995 by Uludag University between 1996-2002.
Besides, in the same period he served as Vice Chairman of Uludag University Cooperation
Improvement Center.

He is still working as Senior Advisory Committee member of Bursa Chamber of Mechanical Engineers
and Advisory Committee member of Uludag University Cooperation Improvement Center and board
member of Bursa Disaster Association.

Hasim Savas Arikan who is amongst the 71 members of National Innovation Approach established by
Sabanci University and TUSIAD in 2003, is still giving Innovation training at Uludag University Faculty
of Engineering.
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Hasim Savas Arikan who is not executive member reference to the CMB Corporate Governance
Principles, is independent member. He has not any relationship between the Company and its related
parties. The tasks that he has taken within last 10 years and the reasons for leaving these positions
are given below table.

Expiry Date /[
Company Position Inception |Reason of
Leaving
Deren Ambalaj Sanayi ve Ticaret A.S. Management Consultant 2004 Continuing
Uludag University Faculty of Engineering Trainer 2003 Continuing
ggrii? University Cooperation Improvement Advisory Committee member |2010 Continuing
Bursa Chamber of Mechanical Engineers ieér:rllot:erAdwsory Committee 1995 Continuing
Uludag University Faculty of Engineering | Board Member -
and Architecture Technology Association 2" Chairman 1996 Continuing
2008 -
Bosch A.S. Consultant 2008 Completing the
Project
2007 -
Floteks Plastik Sanayi ve Ticaret A.S. Consultant 2004 Completing the
Project
2005 -
Yesilova Holding Consultant 2005 Completing the
Project
Martur Singer ve Koltuk Tesisleri Ticaret 2004 . R
Sanayi A.S. Consultant 2003 Cor_npletlng the
yi
Project
Hema Endustri A.S. Consultant 2003 2003-Completing
the Project
TOFAS Production Director 2001 2002
ggr:jtae? University Cooperation Improvement Vice Chairman 1996 2002

RICHARD JOSEPH TOBIN

Richard Joseph Tobin who is CEO of CNH Industrial N.V., Brand Head of Case and New Holland
Construction Equipment holds a Bachelor of Arts and Master of Business Administration degrees from
Norwich University and Drexel University, respectively. Mr. Tobin carries forth extensive experience in
international finance and management that he acquired through regional and global leadership
positions of growing responsibility and scope. He began his career with GTE Corporation in Stamford,
Connecticut (U.S.), as Vice President of International Marketing. In 1995, he joined Alusuisse-Lonza
SA in Zurich, Switzerland, as General Manager and Vice President, where he remained until 2001,
and the year when he joined Alcan Aluminum of Montreal, Canada, with a general management role.
In 2002, Mr. Tobin joined SGS Group of Geneva, Switzerland, where he became the Chief Operating
Officer for North America. In 2004, he became SGS Group’s Chief Finance Officer & Head of
Information Technology, a position he retained for six years before finally joining CNH in March 2010.
Prior to the integration of Fiat Industrial S.p.A. and CNH Global N.V. into CNH Industrial, Mr. Tobin
was Group Chief Operating Officer of Fiat Industrial S.p.A. and President and Chief Executive Officer
of CNH, a role he assumed in January 2012 after two years as Chief Financial Officer (CFO) for CNH.
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Richard Tobin who is not executive member reference to the CMB Corporate Governance Principles,
is not independent member. The tasks that he has taken within last 10 years and the reasons for
leaving these positions are given below table.

. Incep | Expiry Date /
Company | Position tion |Reason of Leaving
CNH : . .
. CEO - Brand President, Case Construction Equipment and -
:\rluil/ustrlal New Holland Construction Equipment 2012 | Continuing
CNHI Chief Financial Officer 2010 |2012 Change of
Position
Fiat 2013 - Change of
Industrial Group Chief Operating Officer 2010 Positi 9
osition
S.p.A
SGS Group | Chief Finance Officer and Head of Information Technology | 2004 I%?)iﬁio;l Change of

MARCO VOTTA

Marco Votta who has been serving as CEO at Turk Traktor ve Ziraat Makineleri A.S., was born in
1968 in Italy. He completed his graduate degree in Business Administrative Department at Luigi
Bocconi Commerce University.

He started his professional life in Pluritec S.p.A. (Industrial Machinery) and then Andersen Consultant
as Management Consultant in 1994. He moved to New Holland Business Development Department in
1998. He joined Turk Traktor ve Ziraat Makineleri A.S. and New Holland Trakmak Traktor ve Ziraat
Makinalari Ticaret A.S. in 1999 as Assistant General Manager (Business Control) and he was working
as CFO between 2006 — 2010 years. He has been serving as General Manager since April 2010.

Marco Votta who has been serving as CEO at company organization, is executive member reference
to CMB Corporate Governance Principles and is not independent member. The tasks that he has
taken within last 10 years and the reasons for leaving these positions are given below table.

Company Position Inception Explr_y Date / Reason of
eaving

Tark Traktor ve Ziraat Makineleri A.S. | CEO 2010 Continuing

Tark Traktor ve Ziraat Makineleri A.S.

- New Holland Trakmak Traktor ve CFO 2006 2010 — Change of Position

Ziraat Makinalari Ticaret A.S.

Tark Traktor ve Ziraat Makineleri A.S. | Assistant General

- New Holland Trakmak Traktér ve | Manager — Business 1999 2006 — Change of Position

Ziraat Makinalari Ticaret A.S. Control

STEFANO PAMPALONE

Mr. Pampalone who is the Chief Operating Officer APAC, holds a Master degree of Engineering from
the University of Trieste. Stefano Pampalone assumed the role of General Manager for CNH in India,
Far East and Japan in February 2013. Since joining CNH in 1998, Mr. Pampalone has always been
involved in international assignments. In 2001, after gaining commercial experience in parts and
whole goods in Poland, India, Africa and Middle East, he was appointed Business Manager Southern
Africa and Iran for all Agricultural Brands in the Fiat Group. In 2004 he became Marketing Director for
Agricultural Equipment in Asia, Africa and Middle East. From 2006 till 2009 he first served as
Business Director for CNH Agricultural Business in Italy and after one year as Business Director




Africa & Middle East. In 2009 he was appointed General Manager of Agricultural and Construction
Equipment Business in India and Pakistan.

Stefano Pampalone who is not executive member reference to the CMB Corporate Governance
Principles, is not independent member. The tasks that he has taken within last 10 years and the

reasons for leaving these positions are given below table.

Company |Position Inception Explr'y Date / Reason of
eaving

CNHI Chief Operating Officer APAC 2013 Continuing

CNH Gen'eral Manag_er of Agrlcu_ltural and Qonstrucnon 2009 2013 - Change of Position
Equipment Business in India and Pakistan

CNH Business Director in Africa & Middle East 2007 2009 - Change of Position

CNH Business Director for CNH Agricultural Business 2006 2007 — Change of Position
Marketing Director for Agricultural Equipment in B .

CNH Asia, Africa and Middle East 2004 2006 — Change of Position

CNH Business Mar_lager for all Agricultural Brands 2001 2004 - Change of Position
(Southern Africa and Iran)

ALi AYDIN PANDIR

He completed his graduate degree at istanbul Technical University in Mechanical Engineering. He
started his professional life at Ko¢ Holding then he covered different roles at Otokar, General Motors
Turkey, Opel Germany, General Motors Asia Pacific Operations Singapore, General Motors China
and General Motors Indonesia. He worked as CEO at Tofas between 2006-2012. He is still working
as board member of Tofas and Turk Prysmian Kablo ve Sistemleri A.S. and Head of Turkey at Fiat
SpA.

Ali Aydin Pandir who is not executive member reference to the CMB Corporate Governance
Principles, is not independent member. The tasks that he has taken within last 10 years and the
reasons for leaving these positions are given below table.

Company Position Inception Explr_y Date / Reason of
Leaving

Fiat SpA Head of Turkey 2012 Continuing

Tofas CEO 2006 2012 - Change of Position

GM Indonesia President 2005 2006 - Change of Position

GM ODC Singapore General Manager 2002 2005 — Change of Position

GM Asia Pacific Operations | Logistic Director 2000 2002 — Change of Position

ANDREAS CHRISTIAN SCHROTER

Andreas Christian Schroéter has been serving as as Global Head Business Management &
Development and General Manager Istanbul Branch at Westdeutsche Landesbank AG, was born in
1955 in Almanya. He completed his graduate in Economics at Bergische University.

After joining Westdeutsche Landesbank AG in 1983 he worked several years in staff functions and
was appointed Head of Human Resources Germany in 1991. In 1998, he moved to WestLB New York
and worked as Client Relationship Manager. In 2003, he was appointed as General Manager WestLB
Istanbul Branch & Head of Origination Turkey. In 2011 he in addition was appointed as Global Head




Business Management & Development of WestLB AG — as of July 2012 renamed Portigon AG. Since
2009 he also serves as board member of Alman-Turk Ticaret ve Sanayi Odasi and since 2011 as
board member of Companie Belge de la WestLB S.A.now CBAL S.A.

Andreas Christian Schroter who is not executive member reference to the CMB Corporate
Governance Principles, is independent member. He has not any relationship between the Company
and its related parties. The tasks that he has taken within last 10 years and the reasons for leaving
these positions are given below table.

Company

Position

Inception

Expiry Date / Reason

of Leaving

Westdeutsche Landesbank | Global Head Business Management -

2011 Continuing
AG & Development
XVgstdeutsche Landesbank General Manager Istanbul Branch 2003 Continuing
chtaastdeutsche Landesbank |Head of Origination Turkey 2003 Continuing
Westdeutsche Landesbank | Project  Manager -  Strategic 2002 2003 - Change of
AG Roadmap Eastern Europe & Turkey Position




DECLARATION FOR INDEPENDENCY

HASIM SAVAS ARIKAN

DECLERATION FOR INDEPENDENCY

| hereby declare that | am a candidate for independent board membership at the Board of
Directors of Tark Traktdr ve Ziraat Makineleri A.5. ("Company™) under Articles of Association
of the Company and the crteria stated in 11-17.1 numbersed Corporate Govemance
Communigue of Capital Markets Board. In that regard | also confirm that;

a) In the last five years, |, my spouse or my up to the second degree blood or affinity relatives
iz not or has not been, employed by, has had important shareholding in or invelved in any
business dealings with the Company, its subsidianes, affiliates, related parties or entities in
which any of the shareholders having, equal to or more than 5 % interest in the Company,
have had interest or managerial position,

I} | am not or have not been employed by or sit on the board of an gntity which has served
as auditor (including tax audit, legal audit, intermal audit), rating and consultant to the
Company or had contractual relationzhip with the Company for conducting its managerial or
operational activities in whole or in part in the last five years, and | am not or have not been
employed by, sit on the board of or had interest in any of the material suppliers or senvice
providers of the Company in the last five years,

c) | have skills, knowledge and expertise relevant to the Company's business and extensive
experience to fulfill my duties as an independent board member,

d} | am not working full time, at the time of my nominaticn in @ Turkish governmental or public
institution,

e) | am a resident of Turkey according to the Income Tax Law dated 31/12/1960 and
1911211960 and numbered 193.

) | promize to exercise objectivity and independence in making business decisions in case of
conflict of interest between the shareholders of the company, to make effective contributions
to the improvement of the business of the company, to protect the rights of the stakeholders of
the Comipany.

g} | can allocate enough time to duly follow up the company activiies and fulfill the
necessities of my tasks,

hy |1 have not sit on the board of the company for more than 6 years within last 10 years,
i) | have not worked as the independent board member at more than three companies that
management control is under the control of the shareholders who has the management

control of the Company and more than five companies traded at the stock exchange,

i) I have not been registered and declared in the name of the legal person selected as the
board member.

Regards

Hagim Savas Ankan

Vdowns o



ANDREAS CHRISTIAN SCHROTER

DECLERATION FOR INDEPENDENCY

| hereby declare that | am a candidate for independent board membership at the Board of
Directors of Turk Traktor ve Ziraat Makineleri A.$. (“Company”) under Articles of Association
of the Company and the criteria stated in 11-17.1 numbered Corporate Governance
Communique of Capital Markets Board. In that regard | also confirm that;

a) In the last five years, |, my spouse or my up to the second degree blood or affinity relatives.
is not or has not been, employed by, has had important shareholding in or involved in any
business dealings with the Company, its subsidiaries, affiliates, related parties or entities in
which any of the shareholders having, equal to or more than 5 % interest in the Company,
have had interest or managerial position,

b) | am not or have not been employed by or sit on the board of an entity which has served
as auditor (including tax audit, legal audit, internal audit), rating and consultant to the
Company or had contractual relationship with the Company for conducting its managerial or
operational activities in whole or in part in the last five years, and | am not or have not been
employed by, sit on the board of or had interest in any of the material suppliers or service
providers of the Company in the last five years,

c) | have skills, knowledge and expertise relevant to the Company's business and extensive
experience to fulfill my duties as an independent board member,

d) | am not working full time, at the time of my nomination in a Turkish governmental or public
institution,

e) | promise to exercise objectivity and independence in making business decisions in case
of conflict of interest between the shareholders of the company, to make effective
contributions to the improvement of the business of the company, to protect the rights of the
stakeholders of the Company.

f) | can allocate enough time to duly follow up the company activities and fulfill the
necessities of my tasks,

g) | have not sit on the board of the company for more than 6 years within last 10 years,

h) | have not worked as the independent board member at more than three companies that
management control is under the control of the shareholders who has the management
control of the Company and more than five companies traded at the stock exchange,

i) | have not been registered and declared in the name of the legal person selected as the
board member.

Regards



APPENDIX /4 Remuneration Policy for the board members and top management
REMUNERATION POLICY FOR TOP MANAGEMENT AND BOARD MEMBERS’

This policy document identifies the remuneration system and practices concerning our board
members’ and top management whose have administrative responsibility as per the CMB regulations.

Fixed compensation for all board members’ is determined in general assembly meetings every year.
Payment for executive board members shall be done within the context of below given policy that has
been determined for top managers.

Performance based compensation is not applied for the independent board members remuneration.
Payment to board members’ shall be done by considering their task period from inception to expiry
date in pro rata basis. The expenses (transportation, telephone, insurance, etc...) of which covered by
the board members due to their contribution to company, can be met by the company.

The top management compensation is comprised of two components; fixed and performance based.
Top management’s fixed compensation is determined in parallel with international standards and legal
obligations by considering macroeconomic data in the market, remuneration policies prevalent in the
market, corporate growth and long term targets and the position of the managers’.

Top management bonuses are calculated according to bonus based, company performance and
personal performance. The information concerning the mentioned criteria is summarized below.

= Bonus Based: The base of bonus updated at the beginning of every year and can be variable
according to the size of managers’ position. While updating the base of the bonuses, the top
management bonus policies prevalent in the market shall be considered.

= Company Performance: The company performance is obtained by evaluating period end
values of the financial and operational (market share, export, foreign market activities,
efficiency, etc...) targets given at the beginning of every year. The sustainability of the
success, covering improvements compared to previous years is the overemphasized
principles considering determining the company targets.

= Personal Performance: Targets concerning employee, customer, process, technology and
long term strategy are considered together with the company targets to determine the
personal performance. While evaluating the personal performance, in line with company
performance, it is paying regard to long term sustainable improvement principle excluding the
financial areas,

In case the top managers leave the company, post-employment benefits may be paid by taking into
consideration of their working period as top manager, their contribution to the company, last target
bonus before the leaving date, salaries and the bonuses paid within the last year.

Total amount of remuneration of which paid to top management and board members’ within the year,
and determined as per the above given principles, shall be presented to the information and/or
approval of shareholders in the following general assembly in line with the legislation.



