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At Turcas, we are continuing to build long-term
value and review our investment strategies in a
dynamic operating environment.

We are supplementing new ways of producing high
value alongside our “traditional” assets by changing
the line of vision.

In our report this year, as a statement of our
approach, we have re-interpreted the "Sunshine”
art works, by the renowned Turkish Painter, Huseyin
Avni Lifij. In collaboration with the Belkis & Erdal
Aksoy Collection and sophomore students at the
Photography Department of the Marmara University
Fine Arts Faculty, we proudly present the works of
young talents who have focused on the sun, a main
source of energy in Lifij’s works. A special thanks to
valuable contributions of Vice Dean,

Assoc. Prof. Oktay Colak.
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Sun, Sea and the Sailing Boat
1886-1927
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OPERATING PROFIT

(TL MILLION)

2012 2013 2014

ADDING VALUE IN MULTIPLE FIELDS

Turcas operates in a variety of sectors in the energy
value chain from fuel distribution and lubricants to
power generation and trading.

In 2014, Turcas increased its operating profit by six
folds to TL T4 million compared to the previous year.

TURCAS PETROL A.S.



Seizing the
contemporary
perspective

Closely following
Innovations in the
sector, Turcas has
offered young people
the chance to express
energy through their
own lenses.



TURCAS IN BRIEF



VISION

Turcas’ vision is to become the highest value generating
"Energy Focused Investment Company” in Turkey.

MISSION

Turcas' mission is to create sustainable value for its
shareholders. It utilizes its 83 years of corporate knowledge
while respecting the heritage and values of Turkey. Turcas
IS committed to providing the highest quality products and
services through its investments and partnerships while
adhering to the highest safety, environmental, and ethical
standards.

STRATEGY

Turcas’ strategy is to meet Turkey's growing energy
demand by expanding its diversified portfolio through use
of its industrial know-how, local knowledge, international
partnerships and opportunities in nearby markets, hence

maximizing stakeholder value.

VALUES

Turcas’ principal values, which we preserve, improve
and instill in our employees, are reputation, compliance
with ethical principles and regulations, commitment,
cooperation, sustainability, self-confidence and ambition.
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ATAS OIL TERMINAL SHELL & TURCAS PETROL

SHELL PETROL CEKiSAN STORAGE AMBARLI STORAGE SAMSUN FUEL MARMARA STORAGE
SERVICES SERVICES STORAGE SERVICES
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ENERGY

TURCAS ENERGY HOLDING

TURCAS POWER TURCAS RENEWABLE TURCAS BM KUYUCAK TURCAS POWER TURCAS
GENERATION* ENERGY GEOTHERMAL POWER TRADING* GAS TRADING*
GENERATION

30%
RWE & TURCAS

SOUTH POWER
GENERATION

100%
0 *2.2% of Turcas Power Generation, 33% of Turcas Power Trading and 100% of Turcas Gas Trading shares are owned
directly by Turcas Petrol.

RWE & TURCAS

GAS IMPORT

EXPORT Note: Turcas Refinery Investment, another %100 direct subsidiary of Turcas Petrol, is not displayed in the group structure,
because of its current non-operating state.
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Turcas Petrol A
s ==

IFRS Consolidated Summary Income Statement (TL million) 2011 2012 2013 2014

: Net Sales : 10.9 : 23.3 48.6 59.9

: Operating Profit 90.6 : 7.1

RWE & Turcas South Power Generation b3, Turcas
e conso“datedSummarylncomest S (T Lmlumn) ........................................ e S
R P S
T
e conso“datedSummaryBalance - (TLmluwn) ..................................................................................
e S RV R 1559 :
T e 1219 :
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Net Sales (TL million)
60
49

23

2012 2013 2014
Total Assets
(TL million) I]|]|]ﬂﬂ

1,177
1,022
2012 2013 2014

Leverage &

Net Leverage (%)

M Financial Debt/Total Assets
Net Financial Debt/Total Assets

39%

37%
0,
30% 31%
18% 18%
2012 2013 2014

ANNUAL REPORT 2014

2012

2013

2014

554

2012

2013

499

2014

M1

25

2012 2013

*Net profit before the adjustment of the
TL 55 mln one-off IFRS loss from STAR
Refinery share sale was TL 40 mln.

Shareholders’ Equity
(TL million)

Shareholders’ Equity, Assets (TL million) &

Equity Financing

Shareholders’ Equity

M Total Assets

1,177

W Shareholders’ Equity/Assets

1,098

2014 ©
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Shell & Turcas Petrol A

[uroas
. IFRS Consolidated Summary Income Statement (TL million) 2011 | 2012 © 2013 © 2014
D Netsales 10760 © 12245 i 13984 i 15824
. Operating Profit (before financial expenses) i 190§ 237§ 240 § 9%
. EBITDA (Earnings Before Interest, Tax, Depreciation and Amortization) | - 09 i a7 296 1 397
D NetProfit 53 © 161§ 142 i 3
Earnings per Share (TL) i 010§ 031 | 027 © 0.00 :
. IFRS Consolidated Summary Balance Sheet (TL million) | 2011 2012 | 2013 | 2014
D Total Assets o TmEn 2835 : 3016 : 3201 i 3,339
D Current Assets T 93, 1 ess 2163 1 2,196
© Non-Current Assets 701 b 1083 1 1039 © 1143
D Short-term Liabilities U 432 0 1m4s 1 1688 © 1724
D Long-term Liabilities T 52 © 540 267 |
D Shareholders’ Equity 7360 1 1419 1 1460 © 1348

Total Assets ﬂ Shareholders’ Equity ﬂ Non-Current Assets ﬂ
(TL million) A (TL million) Al (TL million) Il
3,339 1,460 ,143
3,016 3201 1,419 1,348 1,033 1,039
2012 2013 2014 2012 2013 2014 2012 2013 2014
NetSales NetProfit 1
(1L miltion) M e tion M e Jil
15,824 496 161
13,984 477 397 142
12,245
3*
2012 2013 2014 2012 2013 2014 2012 2013 2014

* Net profit before the adjustment of the TL
97 mln inventory loss, due to rapid oil price
decline, was TL 100 mln.
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. N
Shell & Turcas Petrol Fuel and Lubricant Sales @ TUrcas
(Thousand Tons) 2011 2012 2013 2014
Gasoline 502.6 460.5 451.2 461.0
Diesel 2,575.3 2,620.8 2,835.4 2,971.9
LPG (Auto Gas) 296.3 305.6 335.2 342.1
Total Automotive Fuels 3,374 3,387 3,622 3,775
Lubricants 71.1 77.4 75.5 76.5

460.5 451.2 461.0 2621 2835 2972 305.6 3352 342.1

2012 2013 2014 2012 2013 2014 2012 2013 2014
Lubricant Sales (thousand tons) uﬂﬂﬂﬂ -('::‘t:l:;untgr::::)’e bl nﬂﬂﬂﬂ
77.4 755 76.5 33g7 3622 3,775

2012 2013 2014 2012 2013 2014
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MILESTONES AND INTERNATIONAL PARTNERSHIPS

1931 BB

Tesmsarrar

Founding of Turkpetrol

1953 &Castrol

Engages with UK-based Burmah
Castrol in lubricants

Founding of Marmara Petroleum
and Refining Corporation as a

subsidiary of Turkpetrol

TR < © Mobil

Commencement of operations at
ATAS Anadolu Refinery

Enters the LPG market with the
Alevgaz brand

Buys into ATAS Refinery through

Marmara Petroleum

R (&) TABAS

PETROLCULUK A%

Founding of Tabas Petroleum

Inauguration of the Yarimca
Lubricant Blending Plant with
35,000 ton capacity

Founding of Turcas Petroleum
as a joint venture between

Tlrkpetrol and Burmah Castrol

Initial public offering of Turcas
Petroleum on the Istanbul Stock
Exchange

Merger of Tabas Petroleum and
Turcas Petroleum under Tabas
balance sheet and naming of

Tabas as Turcas Petrol

| 2004 M

Termination of ATAS' refining
activities and conversion of the site

into an oil terminal

Acquisition of Conoco’s stake in

Turcas Petrol by Aksoy Holding

Commencement of operations

at Shell & Turcas Petrol, the joint
venture between The Shell Company
of Turkey Ltd. and Turcas Petrol, with
nearly 1,300 fuel stations nationwide

Founding of SOCAR & Turcas Energy
(STEAS) as a joint venture between
Turcas Petrol and SOCAR, the State
0il Company of Azerbaijan Republic

STEAS wins the Petkim
Privatization Tender as the

Consortium Leader

Establishment of a joint venture
between Turcas and E.ON of
Germany for power generation

investments
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Acquisition of 51% stake in
Petkim by SOCAR & Turcas
Petrochemicals for USD 2.04
billion

Founding of the SOCAR & Turcas
Refinery (STRAS) joint venture
company to build a new refinery
with 10 million ton per annum
capacity within the Petkim
complex

STRAS obtains Environmental
Impact Assessment (EIA)
Approval from the Ministry of

Environment and Urban Planning

Germany RWE becomes the new
partner of Turcas by acquiring
E.ON's stake in the joint venture

Turcas Petrol joins the Corporate
Governance Index of the Istanbul
Stock Exchange

Refining License is granted to
STRAS by the Energy Market
Regulatory Authority (EMRA)

Start of construction of the 775 MW
Denizli Natural Gas Fired Combined
Cycle Power Plant by the RWE &

Turcas joint venture

Renaming of SOCAR & Turcas
Refinery, an 18.5% subsidiary of
Turcas Refinery Investments, as
STAR Refinery

Groundbreaking of the STAR
Refinery

Turcas Petrol is awarded for
highest improvement in its
Corporate Governance Rating

Score within a year

Founding of RWE & Turcas Power
Trading and renaming of Turcas

Wind as Turcas Renewables

Turcas Petrol's first credit rating
assignment by Fitch Ratings

Founding of RWE & Turcas
Natural Gas Import and Export
company as a joint venture

between RWE and Turcas

Star Refinery becomes the first
company in Turkey to obtain the
Strategic Investment Incentive

Certificate from the government

Turcas Petrol wins the “Boards
Empowered by Women” Award
presented by Sabanci University

Corporate Governance Forum

Start of commercial operations
at the 775 MW Denizli Natural
Gas Fired Combined Cycle Power
Plant

Turcas moves to Aksoy Plaza, in
Maslak

Founding of Turcas BM
Kuyucak Geothermal Power
for exploration of geothermal
resources at Pamukoren,

Kuyucak, Aydin

Turcas Petrol's Corporate
Governance Principles
Compliance Rating Score rises
for the fourth consecutive year in

arow to 9.08

Turcas Petrol's 18.5% stake in
the STAR Refinery is sold to
SOCAR

Obtaining pre-license for
geothermal power generation in

Aydin, Kuyucak
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Sunny Landscape
1886-1927



TUGBA ACIK

Scarlet
2014



DIVIDEND DISTRIBUTION

(TL MILLION)

11.25

7.50 7.50

2012 2013 2014

BRINGING ADDED VALUE THROUGH STRONG
PARTNERSHIPS

With rational partnerships in oil and energy, Turcas
advances into the future with significant strides and
continues to reassure its shareholders.

Successful partnerships with strong international oil
and energy leaders Shell and RWE, set forth Turcas’
global vision and assertion.

TURCAS PETROL A.S.



Keeping Up
With the Times

From introducing 2™
Constitutional Era
Painter, Huseyin Avni
Lifij, to encouraging
artists of the future,
Turcas has continued to
develop throughout its
83-year history ensuring
that works of art stand
the test of time.



MANAGEMENT +

..... 1 CHAIRMAN’S MESSAGE | R R R

“l would like to stress that
Turcas has a much healthier
financial structure than its
competitors thanks to our
governance that prioritizes
operational and financial
sustainability, and our lower
net FX exposure.”

For details, please visit
our website.
www.turcas.com.tr

Dear Shareholders,

2014 was a year in which we experienced a ‘soft
landing’ in the macro-economic parameters in both
Turkey and the rest of the world. While the USA was
re-assuming its role as the locomotive of the global
economy, developing countries, in particular China
and Brazil, experienced significant falls. Alongside
this change in the real economy, we saw that the
FED's policy of gradually decreasing fiscal expansion
was beginning to swing the global financial markets
from the East to the West. The energy sector, with its
position of intensive capital and long-term returns,
was at the forefront of those sectors directly affected

by these developments.

With this comprehensive global transformation,

the confluence of uncertainties in the region led to
Turkey being included in a group known for a period
as the ‘Fragile Five'. Despite being among the most
successful countries in Europe in terms of public
debt stock, the presence of a series of structural
problems, such as the current account deficit and the
instability in our neighbors, Syria, Irag, and Ukraine,
has had a negative effect on our real economy.

Despite all the difficulties we have encountered
and the two significant election processes we have
experienced at home, | believe that the Turkish
economy has successfully passed an important
‘'stress test’. In fact, our success in bringing growth,
compared to many developing countries, of 2.9%

on an annual basis has enabled Turkey to preserve
its sovereign rating at ‘investment grade’ and our

expectations for the future have risen.
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TOTAL ASSETS
(TL MILLION)

All these developments in the global and domestic
economy have had significant effects in the energy
sector. While the private sector continues to increase
its share in power generation and with hydro-electric
power plants remaining out of operation due to the
drought in 2014, the increase in the importance

of private sector thermal power plants reflects
positively on sector players. However, the financing
position of energy companies with short-term debts
in foreign currencies was impacted negatively.

I would like to stress that Turcas has a much
healthier financial structure than its competitors
thanks to our governance that prioritizes operational
and financial sustainability, and our lower net FX

exposure.

In an environment of increasing uncertainties, we
are focused on minimizing risks by diversifying our
investments in oil and energy while maintaining

our leading position in both markets. By raising the
value we create with our subsidiaries, Shell & Turcas
Petrol and RWE & Turcas South Power Generation,
we aim to increase the share of renewable energy
within our total power generation portfolio and set
forth a more balanced investment portfolio for our

shareholders.

As Turcas, we endeavor to effectively analyze all
the risks we may encounter at global, regional,
and local scales and realize projects that create
sustainable long-term value for our shareholders.
As a group which has succeeded in transforming
many difficult periods into great success stories
throughout our 83-year corporate history, | believe
that by analyzing the risks and opportunities
correctly in the period ahead, we will come out in
a stronger position. In a rapidly globalizing world,

[uras

it is necessary for countries with high potential,
such as Turkey, to continue growing without slowing
down. The responsibility for realizing investments
which provide the energy for our country's growth is
with well-established, self-reliant, and determined

Turkish companies, just like Turcas.

Conscious of this duty, we will continue to work for
our nation and create innovative projects for our
shareholders. | would like to offer my gratitude to
all our stakeholders who have trust in us on this

journey.

Yours respectfully,

ERDAL AKSOY
CHAIRMAN OF THE BOARD OF DIRECTORS
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“We were deemed

worthy of an award in

the Executive Board
Empowered by Women
Index, administered by

the Sabanci University
Corporate Governance
Forum, and we maintained
our position as “the energy
company on whose board
women have the biggest
say” among 422 companies
which trade at Borsa
Istanbul.”

For details, please visit
our website.
www.turcas.com.tr

Dear Shareholders,

We leave behind us a year in which the energy sector in
Turkey felt the effects of global macro developments.
Players in the energy sector were directly affected both
by the effect of two significant election processes within
the country and the rapid fall in oil price experienced

in global petroleum markets. Nevertheless, the steps

we have taken, as Turcas, within the framework of our
long-term sustainable growth strategy and the successes
we have had in the field of corporate governance have
enabled us to limit the effects of short-term uncertainties
on our company.

In 2014, we had two significant successes in terms of
corporate governance: our company, which has been
subjected to evaluation since 2010 by KOBIRATE, an
independent corporate governance rating institute,
consolidated its position among “Turkey's most corporate
companies” by raising its Corporate Governance Rating
Score from 9.08 to 9.27.

In addition to this, for the second consecutive year,

we were deemed worthy of an award in the Executive
Board Empowered by Women Index, administered by the
Sabanci University Corporate Governance Forum, and
we maintained our position as “the energy company on
whose board women have the biggest say” among 422
companies which trade at Borsa Istanbul.

Our subsidiary Shell and Turcas Petrol (STAS), rose

to second place in the white product segment, while
maintaining its market leadership in gasoline and
lubricant sales, despite the conditions of a highly
competitive market and the severe drop in oil prices.
STAS increased the number of its fuel stations nationwide
to 1,072, while continuing its undisputed leadership in
“Sales Volume per Fuel station (Throughput)”, which

is the most important indicator of profitability and
efficiency in the sector. With the TL 16 billion net sales
revenue company generated in 2014, we are the proud
local shareholders of STAS, one of Turkey's largest
companies, extending beyond the oil sector. STAS moved
up two places from the previous year's Capital 500
ranking, becoming the 5" largest company in Turkey by
turnover; it was also selected “Turkey's Most Admired
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Fuel Distribution Company” as a result of a survey by
the same magazine. We aim to grow profitability in 2015,
while maintaining our strong position in the market and
renewing many of our dealer contracts.

775 MW Denizli Natural Gas Fired Combined Cycle

Power Plant, under our RWE & Turcas joint venture, has
completed its second year in operation and, with its
faultless technical performance, won the grand prize in
the Thermal Energy Power Plants category of the ICCI
2014 Energy Awards. Competition in the field of power
generation reached an even higher level in 2014, due to
the limited increase in power demand caused by slower
economic growth, as well the demand surplus caused by
new renewable energy investments. However, thanks to
the investments we have made in innovative technologies
that increased thermal efficiency and our sales strategy, |
believe that our technical and financial performance have
outshone our competitors.

Another pleasing development in 2014 was when

our investments in geothermal energy began to yield
results. Through Turcas BM Kuyucak Geothermal Power
Generation, our equal partnership with BM Holding, we
completed two exploratory drills at Aydin Pamukoren,
which resulted in sufficient fluid geothermal findings for
power generation. We obtained the Preliminary License
for an installed capacity of 13.2MW from the Energy
Market Regulatory Authority at the end of the year. The
successful result at Aydin will also be encouraging for
future investments in other geothermal licenses at Denizli
and Manisa.

Furthering our investments in renewable energy, we are
continuing to develop wind power projects in Balikesir,
Canakkale, izmir and Tekirdag. Data we acquired at these
sites enable us to apply for a preliminary license with a
total of 116MW installed capacity.

In May 2014, we sold the 18.5% stake we held in STAR
Refinery to SOCAR Turkey Energy for USD59 million,
hence fully exited from this investment. We plan to
make use of the sale proceeds as well as free corporate
cash in further power generation projects based on
imported coal, lignite or reservoir based hydro. We plan
to have more control in these projects and believe that
a diversified portfolio will create higher value for our
shareholders.

I' would like to thank all our employees who have enabled
Turcas to reach its respected position as Turkey's “0il
and Energy-Focused Investment Company” and also

for their motivation and loyalty. In addition, | would like
to thank our shareholders who trust and invest in our
company. We have diversified our investment portfolio
utilizing our “Global Vision and Regional Experience

in Energy” slogan, our sound financial structure, and
up-to-date understanding of corporate governance. We
shall continue to realize projects that create value for our
shareholders.

Yours respectfully,

BATU AKSOY
CEO AND BOARD MEMBER
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Erdal AKSOY (1)
Chairman of the Board of Directors

Erdal Aksoy has been the Chairman of the Board of Directors
of Turcas Petrol and its controlled subsidiaries since
1996. He is also the Chairman of the following affiliated
companies; Aksoy Holding, Conrad Istanbul Hotel (Yeditepe
International, Aksoy Real Estate Investment Companies,
Aksoy International Trading and PASHA Bank. He is a Board
Member at Shell & Turcas Petrol and Vice Chairman of
RWE & Turcas South Power Generation, two of the Group
subsidiaries. In addition, he is a Member of TUSIAD (Turkish
Industrial and Business Association), and an Advisory Board
Member of TESEV (Turkish Economic and Social Studies
Foundation). Mr. Aksoy was the Former Chairman of the
Turkish Shipowners Employers’ Association, a Member on
the Board of Directors of TISK (Turkish Confederation of
Employer Associations), served for a period of time as the
Istanbul Provincial Head of the Motherland Party (ANAP)
and was the President of Sariyer Sports Club. Mr. Aksoy who
graduated from istanbul Technical University, Electrical and
Electronics Faculty ('66) speaks English, and is married with
a daughter and a son.

Yilmaz TECMEN (2)
Vice Chairman of the Board of Directors

Yilmaz Tecmen has been a Member of the Board of Directors
of Turcas Petrol and its controlled subsidiaries since 1996,
and Vice Chairman of the Board since 2005. He is also
a Member of the Corporate Governance Committee of
Turcas, as well a Board Member at Shell & Turcas Petrol,
one of the Group subsidiaries. Mr. Tecmen is the Founder
and Chairman of the Board of Kalyon Tourism Group, a
non-affiliated company. In addition, he has served several
years as one of the Founders and Chairman of TUGEV
(Tourism Development and Training Foundation) and ICVB
(Istanbul Convention and Visitors Bureau). He is also a
Board Member of PETDER (Petroleum Industry Association)
and a member of TUROB (Union of Tourist Hoteliers and
Management Companies). Mr. Tecmen speaks English and
is married with three children.

S. Batu AKSOY (3)
CEO & Board Member

Batu Aksoy is the CEO of Turcas Petrol and its controlled
subsidiaries, and an Executive Board Member since 2005.
He is also a Board Member at RWE & Turcas South Power
Generation, one of the Group subsidiaries, and an Executive
Board Member at the following affiliated companies; Aksoy
Holding, ConradIstanbul Hotel (Yeditepe International), Aksoy
Real Estate Investment Companies, Aksoy International
Trading and PASHA Bank. He is also a Member of the
Reserve Board of TUSIAD (Turkish Industry and Business
Association), Vice Chairman of the TUSIAD Energy Working
Group, Vice Chairman of the Energy Business Council of DEIK
(Foreign Economic Relations Board of Turkey), a Member of
ETD (Energy Traders Association), which he chaired during
2013-2014, a Member of PETFORM (Petroleum Platform
Association), which he chaired during 2006-2008, a Board
Member/Member of the Dean’s Advisory Council at The
Johns Hopkins University Carey Business School, and a
Member of the YPO (Young Presidents Organization). Mr.
Aksoy who graduated from The Johns Hopkins University
(Baltimore, USA), Electrical & Computer Engineering Faculty
('98), speaks English and married with a son.

Banu AKSOY TARAKCIOGLU (4)
Executive Board Member

Banu Aksoy Tarakegioglu has been a Member of the Board
of Directors of Turcas Petrol and its controlled subsidiaries
since 2005, as well as a Member of the Risk Management
Committee since 2010. Having worked at the Eurasia
Business Development Division of ConocoPhillips between
1998 and 2000, she is a Member of the Boards of Directors
of Shell Petrol, one of the Group subsidiaries, and a Board
Member of the following affiliated companies: Aksoy
Holding, Aksoy Holding Real Estate Investment Companies,
Aksoy International Trading, and Conrad Istanbul Hotel
(Yeditepe International). Mrs. Tarakgioglu is a Member of
GYIAD (Young Executives and Businessmen’s Association),
DEIK (Foreign Economic Relations Board), PETFORM
(Petroleum Platform Association), PETDER (Petroleum
Industry Association) and the Endeavour Association. After
graduating from the Faculty of Business Administration of
Kog¢ University in 1997, she completed a Finance Extension
program at the University of California at Berkeley. Banu
Aksoy Tarakegloglu speaks English and is married with a
son.
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Dr. Ayse Botan BERKER (5)
Independent Board Member

Ayse Botan Berker holds a Bachelor's Degree in Business
Administration from Middle East Technical University,
a Master’'s Degree in Economics from the University of
Delaware in the United States, and a PhD in Banking &
Finance from Marmara University. Beginning her career
at the Central Bank of the Republic of Turkey in 1978, Dr.
Berker worked on various assignments as Deputy Director of
Balance of Payments, Director of International institutions at
the Directorate General for External Affairs, and the London
Representative of the Bank. Before leaving the Bank in 1999,
she served as Deputy Director General of the Directorate
General for External Affairs. Between 1999 and 2012, Dr.
Berker was the General Manager of Fitch Ratings’ Istanbul
Office. Outside of the Group, she is one of the founding
partners of Merit Risk Management and Advisory Services.
Sheis aspecialistin Credit Ratings, Risk Assessment, Balance
of Payments, External Debt Management, Capital Markets,
Exchange Regulations, and EU Relations. She has been an
Independent Board Member of Turcas Petrol since 2012, as
well as a Member of the Audit and the Risk Management
Committees. She is also the Member of the Board of Rhea
Private Equity, outside of the Group, and gives lectures on
finance at Bahcesehir and Marmara Universities.

Neslihan TONBUL (6)
Independent Board Member

Neslihan Tonbul is a senior marketing executive with over 30
years of international management experience. She began
her professional career in international banking and finance
in 1983 at the Irving Trust Company (now The Bank of New
York Mellon). She is a regional specialist in credit marketing,
risk management and new business development. In 2009,
she moved into the manufacturing sector where she has
been a board member at Yasar Holding, followed by a board
appointment at Prysmian Kablo. Ms. Tonbul is also Advisor
to NZTE, the economic development agency of the New
Zealand government. She holds a BA degree in Economics
and Political Science from Rutgers University and an MA
degree in International Relations from the Fletcher School
of Law and Diplomacy at Tufts University. Committed to
building a strong civil society, she is an active member of
ARIT (American Research Institute in Turkey), the Young
Presidents Organization (Istanbul Chapter), and she is

a Trustee of TGEV (Education Volunteers Foundation of
Turkey). She has been an Independent Board Member of
Turcas Petrol since 2013, as well as a Member of the Audit
and the Corporate Governance Committees. She is a founder
of the American Business Forum in Turkey and a member
of the International Advisory Board of the FSTC (Foundation
for Science, Technology and Civilization), which is based in
the UK. Ms. Tonbul is a competent speaker of English, Azeri,
and French.

Matthew J. BRYZA (7)
Board Member

Ambassador Matthew J. Bryza is the Director of Energy
Security Programs at the International Center for Defense
and Security in Tallinn, Estonia and a Non- Resident Senior
Fellow at the Atlantic Council of the United States. Besides
Turcas, he also serves on the Boards of four other private
companies: Lamor (the world's largest oil spill response
company, headquartered in Finland); Nobel (a UK-based
upstream oil company); Aznar (an Azerbaijani pomegranate
juice  manufacturer); and Azmeco (an Azerbaijani
petrochemicals company. Ambassador Bryza holds a BA
from Stanford University and MA from the Fletcher School
of Law and Diplomacy, both in International Relations.
In January 2012, he completed a 23-year career as a US
diplomat, over half of which he spent at the center of policy-
making and international negotiations on major energy
projects and regional conflicts in Eurasia. His most recent
assignment was as US Ambassador to Azerbaijan from
February 2011 to January 2012. While serving at the State
Department and on the staff of the US President at the White
House, Ambassador Bryza developed and implemented
US policy on the South Caucasus region, Turkey, Greece,
and Cyprus, as well as on oil and gas pipelines linking the
Caspian Sea region with Turkey and the European Union. He
has been a Board Member of Turcas Petrol since 2012, as
well as a Member of the Corporate Governance Committee.
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Back row from left to right: Altan Kolbay (Corporate Communications and Government
Relations Manager), Arkin Akbay (Director of Power and Gas Group), Gokhan Kalayli
(Project and Business Development Manager), C. Yusuf Ata (Internal Audit Manager), Erkan
ilhantekin (Finance Director & CFO), Hakan Onelge (Purchasing Manager), M. Levent Savrun
(Administrative Manager), Hasan Evin (IT Manager)

Front row from left to right: Cabbar Yilmaz (Coordination and Regulatory Affairs Director),
H. Elif Kirankabes (Human Resources Manager), S. Batu Aksoy (CEO & Board Member) and
Nurettin Demircan (Accounting Manager)



MANAGEMENT +

..... | SHAREHOLDING STRUGCTURE f ettt eennanaeetetanannnteeeteeannnneeeeeeenanneeeeeeesansasseeeeannnsaeeeeeesnnsssseeeeeannnssseescosnnsnsssscecans s

Shareholder Amount of Shares (TL) Shareholding Ratio (%)
Aksoy Holding" 115,979,910 51.5
Free Float (Traded on BIST) 56,312,433 25.0
Treasury Stock (Traded on BIST) 12,059,447 5.4
Other Individual and Corporate Investors®? 40,648,210 18.1
Total Paid-in Capital (TL) 225,000,000 100.0

(1 Established in 1978, Aksoy Holding operates in energy, tourism, real-estate, international trading and banking sectors.

' There aren't any shareholders with more than 5% ownership among other individual and corporate investors.

18.1
Other Individual and

5.4

Treasury Stock
(Traded on BIST)

51.5

Aksoy Holding A.S.

25.0

Free Float
(Traded on BIST)

Note: The company's capital is fully paid. Solid financial structure and healthy leverage ratios are disclosed on page 11.
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Turcas Petrol shares
comprehensive,
coherent, accurate
financial/corporate
Information with
domestic and foreign
Investors, analysts
and stakeholders

In parallel with
transparency and
fairness principles.

Turcas Petrol (“Company”) Investor and Shareholder
Relations Unit shares comprehensive, coherent,
accurate financial/corporate information with
domestic and foreign investors, analysts, and
stakeholders in parallel with transparency and
fairness principles. The Investor and Shareholder
Relations Unit, which operates under the coordination
of Finance Directorate, complies with the Corporate
Governance Communiqué published by the Capital
Markets Board in the Official Gazette on January 3,
2014 and all other related regulations. Within this
context, main duties of the Investor and Shareholder

Relations Unit are as follows:

*  Monitoring and ensuring the fulfillment of all
obligations specified by the capital markets
legislation, including matters related to corporate
governance and public disclosure, on behalf of
the Company.

. Ensuring that all written communication
records between shareholders/investors and
the Company as well as all other information
and documents are kept in an accurate and safe
manner, and are up-to-date.

* Responding to shareholders/investors’ written
requests for information about the Company.

*  Preparing the General Meeting documents
submitted for Shareholders’ review and taking
the necessary measures to ensure that General
Meetings are held in accordance with applicable
laws, the Company's Articles of Association and

other partnership regulations.

Turcas holds regular meetings with existing and
potential investors in Turkey and abroad. It provides
detailed information and updates on every topic
concerning the Company and its subsidiaries,
including their activities, projects and financial
structures, as well as the macroeconomic situation
and developments in Turkey in the most transparent

manner.
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Since the launch of active Investor Relations activities
in 2006, Turcas has met with 69 domestic and
international investors/funds or analysts in 2006,

102 in 2007, 85 in 2008, 50 in 2009, 184 in 2010, 200
in 2011,901in 2012 and 2013, and 61 in 2014. As of
year-end 2014, 9 brokerage houses cover Turcas and
prepare reports based on fundamental analysis, six of

which recommend “Buy”, and three “Hold

As of year-end 2014, foreign corporate investors hold
10% of Turcas shares traded on Borsa Istanbul, of
whom 22% are based in Ireland, 20% in Sweden, 18%
in USA, 11% in France and the remaining in other

European countries and in Japan. (Source: REUTERS)

Corporate Governance Rating

Turcas's Corporate Governance Rating initiatives,
launched in 2010 to make the Company more
transparent, fair, responsible and accountable,
continued in 2014. Following the annual evaluation in
accordance with the Corporate Governance Principles
Compliance Rating criteria by Kobirate International

Credit Ratings and Corporate Governance Services,
authorized by the Capital Markets Board to conduct
corporate governance rating services in Turkey, a
Corporate Governance Compliance Rating Report was
issued for Turcas. Based on Kobirate's findings, our
2014 Corporate Governance Compliance Rating score
rose from 9.08 to 9.27 (out of 10) on March 3, 2015.
This outcome affirmed once again that Turcas Petrol
complies with the Capital Markets Board's Corporate
Governance Principles. We plan to comply with the
Corporate Governance Principles to the maximum
extent possible by making additional improvements in

the upcoming years.

Fitch Rating Credit Rating Score

On July 1, 2014, the international credit rating agency
Fitch Ratings assigned Turcas Petrol a Long-Term
Local and Foreign Currency Issuer Default Rating
(IDR) of "B” and a National Long-Term Rating of “BBB-
(Tur),” with a "Stable” outlook for all these ratings.
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CREATING ADDED VALUE BY RAISING
PERFORMANCE

Shell & Turcas Petrol, a 30% subsidiary of Turcas, is
not only one of the largest companies in energy sector
today, but also in Turkey, with its 1,072 fuel stations
across the nation.

TURCAS PETROL A.S.



Seeing What Others
Do Not Notice

Creating a difference
through pioneering
and innovative
Investments, Turcas
acts courageously,
similar to the young
photographers who
Interpret energy
through this report.
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One of the most
successful examples of
a partnership between
a local company

and a multinational
corporation, Shell &
Turcas Petrol was
selected "Turkey's
Most Admired Fuel
Distribution Company”
according to the 2014
survey carried out by
the Capital Magazine.

For details, please visit
our website.
www.turcas.com.tr

MARKET LEADERSHIP THROUGH PARTNERSHIP
SYNERGY

Shell & Turcas Petrol (STAS) was founded in 2005
pursuant to a Joint Venture Agreement between
Turcas and The Shell Company of Turkey Ltd.

for retail and commercial sales, marketing and
distribution of fuel products and lubricants. STAS,
in which Turcas has a 30% stake, commenced

operations on July 1, 2006.

With a network of nearly 1,072 Shell-branded fuel
stations across Turkey and net sales of TL16 billion
in 2014, STAS is not only a leader of its sector, but
also one of the largest companies in Turkey. One

of the most successful examples of a partnership
between a local company and a multinational
corporation, STAS was selected "Turkey's Most
Admired Fuel Distribution Company” according to the
2014 survey by the Capital Magazine.

As of year-end 2014, STAS maintained its market
leadership in gasoline and lubricant sales with 24%
and 26% market shares, respectively, while ranking
2" in the white products market, which consists of
gasoline and diesel sales, with an 18% market share.
At year-end 2014, the Company ranked third in the
auto gas (LPG) market with a 12.6% share.

There are 500,000 registered vehicles in the Shell
Vehicle Identification System (including the Shell
Partner Card and euroShell), the first and most
comprehensive fuel management system in Turkey.
The Company runs Turkey's largest independent
loyalty card program in the fuel retail sector, with

7 million customers.
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Shell & Turcas Fuel Station

The Shell Commercial Fuels team maintains a
successful sales performance in the direct and
indirect bulk fuel market. Through its dealers,

Shell cooperates with powerful industries in the
indirect fuel market, such as mining, concrete and
construction, all of which contribute to the Turkish
economy. Meanwhile, independent generators

and energy distributors are more important for

the company in the direct fuel market. With the
Pioneering Distributors Project, launched in May
2013, the Company aims to differentiate itself
through value-added services such as quality control
vehicles, visits to Shell technology centers, and tank

cleaning.

THE CONTINUOUS GLOBAL AND DOMESTIC LEADER
OF THE LUBRICANTS SECTOR

Fuel stations are crucial for lubricant exchange
services; lubricants and fuel distribution retail are
intertwined business lines. The sales and marketing
organization of the Company is based on consumer
groups and reaches more than 800 direct customers
through three distinct sales channels:

B2B-Corporate Sales, B2C-Consumer Sales, and INS-
Distributor channel sales. The Company also makes
sales through fuel stations.

Lubricant sales consist primarily of those made to
the automotive industry, industrial sales, and marine
lubricant sales. Key sectors include automotive
manufacturers and after-sales service providers, the
energy, construction and metalworking sectors, and
other brand and value-focused consumer groups.

According to the 2014 data from the Turkish
Petroleum Industry Association (PETDER), STAS has
retained its top position in the lubricants sector:

the Company was market leader in total lubricant
sales for the eighth consecutive year, and captured a
26% market share. Among PETDER members, which
collectively represent 68% of the lubricants sector,
STAS recorded the highest lubricant sales in the
market, with 76,505 tons of sales. STAS has become
a model of success by showing the same market
performance on a global scale as in Turkey. Shell has
been named the “No.1 Global Lubricants Supplier” for
the eighth year in a row in the survey conducted by
Kline, an international consulting and research firm.
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STAS's lubricant and grease
oil production plant in Derince
currently exports products to
45 countries.

For details, please visit
our website.
www.turcas.com.tr

THE STAR OF EXPORTS: THE SHELL & TURCAS
DERINCE PLANT

STAS's lubricant and grease oil production plant in
Derince currently exports products to 45 countries.
Sales are made first to nearby markets, and then

to other Shell countries in the network. With an
export volume amounting to 25,251 tons in 2014, the
Derince plant, world-class manufacturer of superior
quality lubricants and grease oil, broke a new
exports record.

SHELL & TURCAS STATIONS MAKING A DIFFERENCE
STAS has received major global awards from Royal
Dutch Shell. Under the "People Make the Difference”
program, conducted to identify the best practices in
terms of customer service and service quality among
16,000 branded Shell stations in 65 countries across
the world, the Ankara Konutkent Gas Station was
selected as the “Europe and South Africa Champion”
in 2012, while Amasya Sesa Petrol was chosen

in 2013. In the same program, the Antalya Uncali
Gas Station became the “"World Champion” in 2011,
while the Boran Gas Station from Batman was the
“Europe and South Africa Champion” in 2011. STAS
has proven its quality of service to the whole world
by bringing the championship title to Turkey for five

years in a row.

TERMINALS AND LPG FACILITIES

STAS owns a total of 13 oil product terminals

across Turkey; of these, five are operated solely by
the Company and eight are operated jointly with
partners. The Company also has two LPG filling and
storage facilities. At these terminals, STAS's capacity
totals 588,083 cubic meters. In addition, STAS has
two LPG filling and storage plants with a capacity of
1,360 cubic meters.
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ATAS ANADOLU REFINERY <&
ATAS: FROM A REFINERY TO A STORAGE TERMINAL Mediterranean coast in 2004, the ATAS Terminal today
Turcas owns 5% of ATAS Refinery, which started serves as a licensed storage facility. The terminal
operations in 1962 in Mersin. Currently, Turcas's has an oil products storage capacity of 570,000 m3
partners in ATAS are BP (68%) and Shell (27%). as well as its own pier, where high-capacity ships

As a result of investments made after the decision can dock. Some 32% of ATAS's total storage capacity
to close down ATAS Refinery and transform it cumulatively owned by Shell (27%) and Turcas (5%),
into a large-scale oil products terminal on the has been allocated to the use of STAS.

o Facility ... Capacity of Shell & Turcas (m?)
LAl L e 30,367
AT A e 132,275
L BRI OO Ce e 37,820
RIS AN ANy e e, 15,908
L CeKisan ISKenderUn 18,903
LoMarmara DepocUlUK e e 114,862
LA A SIS U e e, 17,640
O AD A BEDZe e 44,535
L O ATl e 54,135
LS KO Oz e e, 28,350
LA D O e 45,000
LS A KKK e e, 21,000
LA A A A e e, 27,288
S In P G e e, 1,000
Dortyol LPG 360
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Turcas Energy Holding
aims to diversify its |
porth[IO by In\/est/ng Recognizing the significant rise in demand for

power and natural gas, and the potential of these

/n pO Wer genera tlon two markets in parallel with Turkey's economic

development and growth, Turcas Petrol combined its

/n Tur‘key and ItS energy subsidiaries under one roof “Turcas Energy

Holding” Turcas Energy Holding aims to diversify its

Sur‘roundlng and portfolio by investing in power generation in Turkey

and its surrounding and to become one of the leading
tO become One Of energy companies in the region.
the leading energy
companies in the o -
urcas Energy Holding is:

reg/on «  97.8% shareholder of Turcas Power Generation
. (TEUAS), which owns 30% of RWE & Turcas South

Power Generation,

POWER GENERATION AND WHOLESALE

*  67% shareholder of Turcas Power Trading
(TETSAS),

. 100% shareholder of Turcas Renewable Energy
Generation (TYEUAS), and

. 46% shareholder of Turcas BM Kuyucak
Geothermal Power Generation.

The remaining shares of TEUAS and TETSAS, 2.2%

and 33% respectively, are held by Turcas Petrol. The

main objectives of Turcas Energy Holding and its

subsidiaries are:

« To develop projects related to power generation
and to build or acquire power plants.

+ To become one of Turkey's leading electricity
producers through a diversified portfolio.

WEBSITE (]

........................................... While expanding the scale and scope of its
businesses, Turcas Energy Holding focuses on

For details, please visit generation projects based on various sources

our website.

including wind, solar, geothermal, natural gas, hard
www.turcas.com.tr

coal, lignite and hydro.



TURCAS PETROL A.S. | ANNUAL REPORT 2014

F.

a
SRS

RS T A I

As of year-end 2014, the Company has an installed
equity capacity of 232.5 MW through the Denizli
Power Plant.

POWER MARKET - SECTORAL AND

OPERATIONAL RISKS

In 2014, 5,509 MW of new capacity was added in
Turkey. The country’s total installed capacity rose to
69,516 MW. It is leading the way with its 887 MW in
run-of-the-river hydroelectric power plants, which
have periodic generation characteristics, 464 MW
in conventional hydroelectric power plants with
hydroelectric dams, 2,157 MW in imported-

coal power stations, 1,221 MW in natural gas-fired
combined cycle and cogeneration power plants.
There was 870 MW growth in the capacity of wind

power plants.

Turkey's power plants as a whole continue to boast
a capacity factor greater than 70% and full-capacity
operation equivalent to more than 4,000 hours per

year. While renewable energy resources make a
more modest contribution to the capacity factor,
based on the amount of precipitation and the effect
of aridity, wind speed and quality, and solar radiation
and quality, thermal power plants make a high
contribution to the base load demand.

Conventional hydroelectric power plants with dams
and reservoirs, geothermal power plants, and lignite
and coal-fired thermal power plants play a major

role in meeting both peak and base load demands.

The seasonal and intermittent nature of output
from run-of-the-river hydroelectric power plants,
wind power plants, as well as solar generators,
which are expected to grow in installed capacity in
the years ahead, coupled with the competencies in
grid operations, have the potential of generating an
important competitive advantage. This depends on
the changes in demand and clearing prices in the
Day Ahead Market.
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69,516 MW,

........................................................ =

TOTAL INSTALLED CAPACITY
OF TURKEY

The power-carrying capacities of high voltage
transmission lines need to be enhanced with
investments in accordance with the expected
increases in regional consumption in a way that
allows the management of periodic transmission
congestion and bottlenecks at a reasonable cost.

The establishment of asynchronous parallel
connections to international interconnected high-
voltage transmission networks (ENTSO-E) creates
new opportunities for cross-border trading, such
as exporting excess capacity to various markets or
importing excess supply from other countries when

seasonal demand increases.

Thanks to the previously mentioned installed
capacity composition and respective power plant
performance, the average installed capacity reserve
margin fluctuated between 5% and 25% during
certain periods. In addition, the instantaneous
installed reserve margin has reached levels varying
between 4% and 20% when available installed

capacity and instantaneous peak load are compared,

and regional transmission bottlenecks are excluded

from the calculations.

While it may be natural to see this situation as
creating a market competition risk for power
generation companies, the rise in demand for
power in parallel with Turkey's economic growth
leads to the reserve margin shrinking more quickly
than expected. Furthermore, when Turkey's Power
Generation Profile is examined, the available
generation capacity cannot be maintained in a
planned and sustainable manner due to a number
of factors, such as the availability of natural gas,

the capacity of the natural gas transmission system,
coal mining operations affecting the efficiency and
operational availability of thermal power plants fed
with domestic hard coal and lignite, the maintenance
and modernization needs of these power plants, and
also droughts, and the availability of wind and solar
radiation.

When using domestic thermal resources to generate
power, economic and environmental impacts, as well
as the process of putting them into use, must be

observed very carefully.

Short-term projections of Turkey's generation
capacity mix strongly suggest that, with their
operational and investment flexibility, natural gas
combined cycle power plants will be used to meet
the base load and peak demand. The ability of
natural gas-fired combined-cycle power plants to
work with high efficiency can be guaranteed with an
increase in the availability of natural gas in periods
when the increase in consumption is based on
climatic conditions. To achieve this the development
of a high-pressure gas transmission network should
be pursued alongside an increase in the number of
gas entry points and increased storage capability,
the procurement of liquefied natural gas from the
spot market and its transmission to pipelines, and

developing demand.

Since natural gas power plants occupy an important
position in the generation mix and in meeting
base-load demand, and also because the marginal
cost pricing for natural gas per kWh is generally
calculated on the basis of oil-indexed, long-term
take-or-pay contracts, the average day-ahead market
prices are closely connected to the productivity of

natural gas combined cycle power plants.

Seasonal changes in the availability of hydro
sources and the intermittent nature of wind
resources, as well as the availability of natural

gas and precipitation levels, also cause significant
instabilities in unlimited day-ahead market exchange

prices (instantaneous electricity prices).



TURCAS PETROL A.S. | ANNUAL REPORT 2014

Denizli Natural Gas Fired Combined Cycle Power Ptant

The creation of a more flexible power generation
portfolio will be supported by an increase in the
liquidity of natural gas, the growth in supply
opportunities in the deregulated marketplace due
to cost-based pricing of natural gas, and further

diversification of natural gas supply.

Additionally, the decoupling of transmission
operations from commercial functions, the real-time
availability of data on injection-withdrawal nodes as
well as consumption and pressure, and the formation
of intraday and balancing gas exchanges will
enhance the functioning of both the natural gas and

power markets and increase supply security.

Supply companies and wholesale trading companies
periodically optimize their portfolios by adjusting
their generation resources and third-party supplies
in order to lock in their expected revenue.

The Energy Markets Operation Corporation

(EPIAS), which is currently being established as

an Energy Exchange within Borsa istanbul to take
on the function of a spot market and the market
administration for the delivery of physical power, will
provide the platform to support the implementation
of all the matters mentioned above. In addition,
EPIAS will reveal the supply-demand balance
through transparent pricing in the short-, medium-
and long-term. Buyers and sellers will be able

to enter into standard supply contracts in order

to hedge their risks ahead of time, avoid market
conditions moving against their positions at any
point in the future, and secure their profitability
with long-term contracts. Generators will offer their
cost efficiencies on the supply side to the liking of
end-user demand while suppliers with efficiently
constructed portfolios will be able to lock in their
revenue by way of suitably-priced energy supply
contracts.
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While expanding the scale and
scope of its businesses, Turcas
Energy Holding focuses on
generation projects based on
various sources including wind,
solar, geothermal, natural gas,
hard coal, lignite and hydro.

Breakdown of Total Installed Capacity in
Turkey by Source (2014) (%)

Natural Gas 31%
Hydraulic 34%
Coal 21%

Other 8%

Wind 5%

Geothermal 1%

Source: TEIAS

THE POWER MARKET - REGULATORY CHANGES
Rapid changes in the legal and regulatory framework
usually neccesitate incompatibility between
regulations and implementation. Large differences
between Turkish and international hub prices in
energy, especially in natural gas prices, barriers to
project development and unreasonably high per MW
asset valuations deter investors and capital from

venturing into this market.

The EMRA is expected to take proactive measures,
including license cancellations, to ensure supply
security that may be threatened due to continuing
growth in demand and enable the evaluation of
substation and line capacities by genuine investors.
The decreasing ability of supply to meet demand will
naturally be reflected by a rise in cost for the end-

user.

Breakdown of Total Power Generation in
Turkey by Source (2014) (%)

Natural Gas 48%
Hydraulic 16%
Coal 29%

Other 3%

Wind 3%

Geothermal 1%

Source: TEIAS



TURCAS PETROL A.S. | ANNUAL REPORT 2014 L4 | L5

4 45.2 461

38.0
35.2

2009 2010 2011 2012 2013 2014




INVESTMENTS +

..... 1 ENERGY | R R R R R R R R R

January February March April May June July August September October November December

Source: EMRA | 2009 [ 2010 M 2011 | 2012 W 2013 MW 2014

20,000.% ..... . ..opl W
0 : . . . . . . : . .

January February March April May June July August September October November December

Source: TEIAS 1M 2009 I 2010 W 2011 [ 2012 I 2013 M 2014




TURCAS PETROL A.S. | ANNUAL REPORT 2014

Paid-in capital of RWE & Turcas
South Power Generation is
TL 510 million.

In 2009, Turcas Power Generation signed a
partnership agreement with the German RWE AG
group, one of the world's largest energy companies,
to invest in a large-scale power plant, establishing
the joint venture company RWE & Turcas South

Power Generation.

Denizli Natural Gas Fired Combined Cycle Power
Plant, with 775 MW installed capacity and a

total investment cost of EUR 600 million, started
operations after obtaining approval from the
Ministry of Energy and Natural Resources on June
22,2013. RWE & Turcas South Power Generation's
mission is to operate the natural gas combined
cycle power plant with the capacity to generate
approximately 6.167 billion kilowatt-hours of power
annually. The paid-in capital of RWE & Turcas South
Power Generation is TL 510,000,000. Thanks to its
investment, Turcas Power Generation raised its
natural gas-fired installed equity capacity to 232.5
MW in 2013. The power plant, which is operational
for 18 months, created much value with its high

Denizli Natural Gas Fired Combir]ed Cycle Power Plant

=i

availability ratio. With its load shedding/load cycling
flexibility, the plant has answered in full the load
orders of the system operator, TEIAS, and provided

support for network supply security.

Turcas Power Generation signed credit agreements
with the Portigon AG-Bayerische Landesbank under
the guarantee of Euler Hermes German Export Credit
Agency, and with the Industrial Development Bank of
Turkey (TSKB), for the financing of its 30% share of
the investment cost of the Denizli Natural Gas Fired

Combined Cycle Power Plant.

Additionally, Turcas Power Generation owns the
Conrad Cogeneration (combined heat and power)
Plant with an installed capacity of 1.66 MW. An
agreement was signed in 2011 for the sale of this
plant to Yeditepe Beynelmilel Otelcilik, the owner of
Conrad Istanbul Hotel. This transfer was completed
in February 2015, following the approval of Energy
Market Regulatory Authority.
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RWE & TURCAS NATURAL GAS
IMPORT AND EXPORT

TURCAS RENEWABLE ENERGY
GENERATION

RWE & Turcas Natural Gas Import and Export was
established as a wholly-owned subsidiary of RWE &
Turcas South Power Generation to manage Denizli
Natural Gas Fired Combined Cycle Power Plant's
natural gas procurement and sales operations. At
the end of 2012, the company acquired its Spot
LNG import license, which also covers natural gas
wholesale transactions. The company will also take
advantage of the deregulated market environment
and the increase in volume and liquidity resulting
from the developments in the organized energy
markets.

For details, please visit
our website.
www.turcas.com.tr

Turcas Renewable Energy Generation, a Turcas
subsidiary established to develop renewable energy
projects, has already started preliminary studies
with its existing exploration licenses for generating
power from geothermal sources in the provinces

of Aydin, Denizli and Manisa. The geological and
geophysical measurements and studies aimed at
determining the geothermal potential in the town

of Karakova in Denizli province, which is covered by
the exploration license, have been completed and
suitable land for drilling has been determined. With
the drilling work, which is to be carried out in 2015,
the switch to the operating license is being planned.
With the geological and geophysical measurements
and studies relating to the exploration license in the
Golmarmara district of Manisa province, the work to
determine its geothermal potential was carried out
throughout 2014.
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Turcas Energy Holding
owns 46% stake in
Turcas BM Kuyucak
Geothermal Power
Generation.

As a result of the reservoir study conducted in the
village of Yore, in Pamukaoren, Kuyucak district, in the
province of Aydin, as covered by the operating license,
it was discovered that the geothermal reservoir

is shared with a neighboring land tract, which is
covered by the operating license of BM Engineering
and Construction Inc. Therefore, in September 2013,
Turcas BM Kuyucak Geothermal Power Generation
was established in order to conserve the reservoir
and to increase its power generation capacity, the
two operating licenses being transferred to this
company. Turcas Energy Holding owns 46% stake in
Turcas BM Kuyucak Geothermal Power Generation.
Upon the acquisition of land for drilling operations,
the investment potential continued to be discovered.
The first production drill and short-term well-flow
tests were completed in November 2014. The second
production well drill was started in December 2014
with the aim of increasing the number of production
well drills along with the discovered potential. With
the production potential being determined in 2015, the
order of the first production module is being planned.
At the end of 2014, Turcas BM Kuyucak Geothermal
Power Generation acquired the preliminary license
from the EMRA for an installed capacity of 13.2 MW.
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Denizli Natural Gas Fired Combined Cycle Power Plant

Established in 2000, Turcas Power Trading obtained the
first private sector wholesale power trading license
in Turkey on June 5, 2003. Turcas Power Trading
(TETSAS) is a subsidiary of Turcas Energy Holding.
TETSAS aims to wholesale and trade, at home and
abroad, the power supplied by Turcas Energy Holding
and its subsidiaries, in addition to the power acquired
through bilateral supply agreements in order to grow
its portfolio in a balanced and efficient fashion.

TETSAS's primary mission is to:

. Ensure that power generation facilities operate at
optimal efficiency and with high availability rates.

. Make the best use of the advantages of Turkey's
strategic position as an energy bridge.

. Contribute to the domestic and international
competitiveness of industrial and commercial
enterprises in Turkey by supplying them with long-
term, reliable energy under the most attractive

terms.

. Create value through physical and financial trading
of power by entering into bilateral supply and

sales agreements.

By keeping track of the development of liquidity to be
created in parallel with the liberalization of the Turkish
energy markets, the company decided to gradually
reduce its sales portfolio to the end-user at the end of
2014,

Established in 2000, Turcas Power
Trading obtained the first private sector
wholesale power trading license in Turkey
on June 5, 2003.
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Turcas Gas took a
leading role in the
Turkish natural gas
market by supplying
natural gas to eligible
consumers.

Established in 2005 as a wholly owned subsidiary
of Turcas Petrol, Turcas Gas Trading obtained a
30-year license from EMRA on May 17, 2007 to
conduct natural gas trading operations. With the
commencement of natural gas imports by private
companies on December 19, 2007, Turcas Gas took a
leading role in the Turkish natural gas market.

Turcas Gas has always been a keen supporter of

the principles that are stipulated by the Natural Gas
Market Law and its related secondary legislation, and
the further development of a free market. However,

due to the slow progress in creating a market

structure where pricing is based on supply-demand

balance and costs, as per relevant legislation, and
the tight liquidity in the marketplace, the company
decided to temporarily cease its natural gas and spot
LNG activities at the commencement of 2011, while
maintaining its contractual rights and obligations.

Following this decision, Turcas Gas started to
evaluate the market and legislative developments
and undertook efforts to diversify its supply
sources. The company plans to resume its sales and

commercial activities in the coming years.
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To ensure the sustainability of
its economic growth, Turkey has
preserved support mechanisms
in natural gas tariffs.

THE POWER AND NATURAL GAS MARKET -
SECTORAL AND OPERATIONAL RISKS
The limited global economic growth has had an

effect on the increase in domestic demand.

Despite this, because of climate burdens, the demand
for power, being above the 2014 rate of GDP growth
(2.9%), came to 256,660 GWh, an increase of 4.55%
on the previous year. Due to drought, this increase
was met by power plants reliant on natural gas,
raising total natural gas imports by around 8.6%.

The increasing volume and diversification of
conventional petroleum and natural gas production
and the amount of petroleum and natural gas
extracted via unconventional methods reaching

high volumes, along with the supply and demand
imbalance due to high supply brought about by
global growth from the second half of 2014 brought
about a rapid fall in oil prices. This situation will be
reflected in natural gas costs in 2015 with regards to

conditions in Turkey's procurement agreements.

The increase in supply continues to create different
unit prices in international markets and the various

marketplaces where natural gas is sold.

Depending on the feasibility of physical connections

between production and consumption systems, the
construction of pipelines for LNG, CNG and FLNG
will result in more liquid markets as natural gas
production increases. This situation will lead to
increased competition between generators and

will enable prices to be determined on the basis

of long-run marginal costs and reasonable profit
margins. Unconventional natural gas extraction and
production technology will also be rapidly adopted in
countries with abundant shale gas reserves.

Thanks to its geographic position, Turkey is located
between areas rich in natural gas reserves and areas
that are major consumers of natural gas. Leveraging
the advantages of its strategic location, Turkey has
already taken and continues to take steps to ensure
the delivery of natural gas to major consumption
centers in order to meet its own needs as well as

ensuring diversity of natural gas supply sources.

To ensure the sustainability of its economic growth,
Turkey has preserved support mechanisms in natural
gas tariffs. A cost-based pricing mechanism based

on this position is not being applied.
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As a result of the existing and potential contraction
of demand in the natural gas market and the
decrease in industrial capacity utilization rates due
to climate-based changes, seasonality and prices,
suppliers feel the need for the creation of a spot
market with flexible procurement conditions instead
of annual pricing. The large degree of variability in
consumption over the years is the result of these factors.

Bringing BOTAS's market share down to the levels
stipulated in Natural Gas Market Law No. 4646 will
enhance liquidity in the marketplace, encourage
other supply sources to come to the market, and
increase competition.

The goal is to create a free market structure where
natural gas prices are determined by the supply-
demand balance. Reaching that point through a
balanced transition to preserve the sustainability of
Turkey's economic growth should be the objective
of all market participants and the demand side.

A review of the short- and medium-term power
generation profile reveals that the creation of a
liqguid natural gas market is a prerequisite for the
development of both the natural gas market and the

power market.

The increase in liquidity will support the transactions
in the over-the-counter market, as well as the
development of the supply and demand-based
pricing model, and will thus pave the way for
protecting consumers against long-term supply and
cost risks. In terms of competition and ensuring a
safe supply, it is critical that the natural gas volume
and price risks are self-correcting through the

liquidity provided by the private sector.

It is important and necessary to create the resources
required to increase storage capacity, as well as the
carrying capacities of new pipelines, LNG and the
existing high-pressure gas networks, within the gas
market. This condition should be created in a way to
allow for reasonable profit margins and by adding
value to all parties including suppliers, transmission

system operators, investors and consumers. As a

result of market conditions, Turcas Gas was not
involved in any natural gas trading activity during
2014.

THE NATURAL GAS MARKET - REGULATORY
CHANGES

The Natural Gas Market Law No. 4646, which came
into force in 2011, is expected to be amended in
2015 in order to enhance the safety of gas supply
through new investments and to improve competitive
conditions. The expectation is that the current
natural gas market will be deregulated in order to
establish the necessary spot (day-ahead, intraday)
and gas balancing markets, and that the market will
be made financially robust, stable and transparent.

Thanks to its geographic position, Turkey
is located between areas rich in natural
gas reserves and areas that are major
consumers of natural gas. Leveraging the
advantages of its strategic location, Turkey
has already taken and continues to take
steps to ensure the delivery of natural gas
to major consumption centers in order to
meet its own needs as well as to ensure
diversity of natural gas supply sources.
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BRINGING ADDED VALUE THROUGH
COURAGEOUS INVESTMENTS

Turcas takes significant steps on the road of progress

through large investments. RWE & Turcas South Power

Generation is operating a state-of-the-art natural gas

combined cycle power plant with an annual generation

capacity of 6.2 billion kilowatt hours of power with its
German partner, RWE.

TURCAS PETROL A.S.



Ensuring
sustainable success

Turcas, which takes
the principle of
sustainability in all its
projects as its basis,
continues to make
Investments in art and
young people.
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! Th e Hum an- an d TURCAS SUSTAINABILITY PRINCIPLES

For us, energy stands for adding value to our

en V/ronmen t— Orlen ted country. We have been working with such awareness,

realizing trailblazing and innovative projects that

pr,n C/p[e Of Susta/nab[e contribute to the energy supply security of our
I . . country, for the past 83 years.
growth” lies within
Among the leading values that make Turcas what
the fO unda tlon Of Ou," it is today are its reputation, entrepreneurship,
a corporate governance mentality, and long-
bUSlneSS Stl"a tegy” termpartnership culture with national and
international investors. The corporate governance
mentality, defined as straightforwardness,

transparency, and accountability, is an indispensable

element in the activities of all the Turcas companies.

As also noted in the Corporate Governance
Compliance Report, Turcas sees all "beneficiaries”

as “stakeholders” and carries out all projects with
corporate social responsibility in mind. Turcas
undergoes an annual Corporate Governance Rating in
order to evaluate the corporate governance practices
of the company and the results are announced to

the public through the Public Disclosure Platform
(PDP). As a company traded on the BIST Corporate
Governance Index, Turcas regards Corporate
Governance Principles as the primary criteria in its
entire corporate activities in order to increase its

Corporate Governance Compliance Rating every year.

Turcas Policy of Sustainability

“Human- and environment-oriented principle of

sustainable growth” lies in the foundation of our

business strategy.

« As one of the longest established energy companies,
........................................... we carry out long-term and future-oriented
WEBSITE @] investments.
........................................... « In all our investments, we adopt the fundamental

responsibility of adding value to the society we live in.

For details, please visit « We strive for our services to create added value to
our website.

our nation’s economy, to have an innovative quality,
www.turcas.com.tr

and to be in harmony with the environment.
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* We regard the Corporate Social Responsibility
Principle as the fundamental anchor point of
sustainable growth.

* We adopt an ethical and transparent corporate
mentality.

The corporate social responsibility mentality of the
main partners of Turcas, Shell & Turcas Petrol and

RWE & Turcas South Power Generation, constitutes
the major axis of the Sustainability Approach of our

company.

SUSTAINABILITY AT SHELL & TURCAS &

Shell & Turcas carries out all of its operations in
accordance with the principle of economic, social
and environmental responsibility. While adopting
a business culture focused on respect for people
and the environment, the Company also supports
activities that add value to society and cultural

heritage.

OCCUPATIONAL HEALTH, SAFETY AND
ENVIRONMENT (HSE)

Having embraced security and safety as a corporate
priority, Shell & Turcas meticulously complies with
all Occupational Health, Safety and Environmental
(HSE) rules and regulations in each and every

activity.

Shell & Turcas initiates multi-dimensional
educational projects in order to raise safety
awareness among employees, business partners,
suppliers and customers. In effect, Turcas raises
safety standards in the industry with this approach.
Pursuant to this comprehensive approach, Shell &
Turcas continuously strives to upgrade its terminals
and stations in accordance with HSE guidelines

and to instill HSE awareness and principles in

all employees across the organization and in its

business partners.

With this purpose in mind, Shell & Turcas continues

to take further precautionary measures against the
potential dangers of delivering the product from the
terminals to the stations. The company also focuses
on other issues, such as drivers and their awareness
of HSE matters, safe driving rules, tanker rigs and
technical equipment, and supply operations in and
out of the plant.

The "Station Technical Safety Education” program
was initiated in 2007 and has been ongoing ever
since at every Shell & Turcas Fuel Station. The
theoretical modules of the program cover sector-
related accidents via visual presentations; accident
causes and behavior are discussed and the

necessary preventative actions are determined.

The practical section, the last module of the training,
explains the required actions, duty descriptions,
and devices and tools that will be used in case of

emergency in stations, via practice-based exercises.

SHELL SAFETY DAY AND ROAD SAFETY ACTIVITIES
To raise HSE awareness in the workplace and to
ensure its sustainability, projects such as “Shell
Safety Day” have been conducted in Turkey since
2006. The Company also enhances awareness on
this issue via HSE-related meetings that include
education of contractors, training programs for
drivers’ spouses, and periodic health screenings for
drivers.



Turcas always keeps
the expectations of its
social stakeholders

In mind and behaves
In @ manner that

IS conscious of

its corporate
responsibility
appropriate to the
needs of society.

For details, please visit
our website.
www.turcas.com.tr

SUSTAINABILITY +

Corporate Social |
Responsibility in Turcas n‘;‘?‘ms

Anatolian Scholarship Program

Turcas always keeps the expectations of its social
stakeholders in mind and behaves in a manner

that is conscious of its corporate responsibility
appropriate to the needs of society. For this reason,
it tries its best to provide support in a field which

is given the highest importance in Turkey, that of
education. Since the commencement of the academic
year 2014-2015, it began its support of the "Anatolian
Scholarship Program”, which was created to provide
gifted but needy students with a full educational

scholarship.

Turcas supports two bright youngsters who had
gained the right to study at Kog¢ University but
couldn’'t afford to pay. The Turcas scholarship
students, who have entered the Electronic
Engineering and Industrial Engineering departments,
are exempt from study and course-book fees, are
able to stay in the halls of residence for free, and
receive a monthly allowance throughout the course
of their study. These students are invited to various
company activities, will meet with company directors
at certain periods, and are able to strengthen the

personal ties that they establish.

Corporate Social Responsibility
at Shell & Turcas M

Carrying out projects mainly in the areas of safety,
education, innovation and culture that make direct
contributions to society, Shell & Turcas gives priority
to issues that are related to its field of expertise,
have a significant impact on society, and those that it
can create sustainable solutions for. The road safety
initiatives to reduce the toll of traffic accidents,
which cause over 1 million people to lose their
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lives worldwide every year, and awareness building
programs on energy efficiency and fuel economy are
some of the corporate social responsibility efforts

undertaken by Shell & Turcas.

Road Safety in Shell & Turcas

According to World Health Organization (WHO) data,

the primary cause of death among children, teenagers
and young adults, aged 5-29 years, is traffic accidents.
Turkey is one of the priority countries in which the WHO
has chosen to kick off activities to reduce the incidence

of traffic accidents.

Through its road safety initiatives, Shell & Turcas has
been a staunch supporter of WHO's “Decade of Action
for Road Safety” project since 2011. As part of this
support, the Company has provided road safety training

to 97,000 people in the last three years.

Furthermore, Shell & Turcas also supports the “Safe
Traffic Project,” launched in May 2013 with the
collaboration of Kocaeli Governorship, the Ministry
of Health, the Ministry of the Interior, the Ministry

of Transport, Maritime Affairs and Communications,
the General Directorate of Security and World Health

Organization. The project aims to increase seatbelt

use and reduce excessive speed. Under this project,
Shell & Turcas organized a training program at

various locations and let participants experience

the vital importance of wearing a seatbelt through

the use of overturn and collision simulators. At the

end of the project’s first year, participants showed

a 35% improvement in their seatbelt habits. In June
2013, nearly 1,000 students in 10 schools received
road safety training. Following the year-round
awareness building programs carried out in Kocaeli, an
independent research company conducted a survey in
which over 40,000 vehicles were observed. According
to the results of this survey, seatbelt use by drivers and
passengers had increased from 29% to 43%, and from
28% to 36% respectively.

In recognition of its road safety efforts that were
conducted under the slogan “Pledge to Life",

Shell & Turcas received the "Bronze Stevie Award”
in the "Corporate Social Responsibility Program

of the Year in Europe” category at the 10th Stevie
International Business Awards, one of the business

world’'s most prestigious competitions.



Shell & Turcas turned over

its building in Derince to the
Kocaeli Governorship to be used
as a school for children with
special needs. The building was
transformed into the “Derince
Special Education Practice
Center” and “Derince Special
Education Job Training Center”.

Sehit Eylip Altun Elementary School Opening Ceremony

For details, please visit
our website.
www.turcas.com.tr
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Shell & Turcas turned over its building in Derince to the
Kocaeli Governorship to be used as a school for children
with special needs. The building was transformed into
the “Derince Special Education Practice Center” and

“Derince Special Education Job Training Center”.

Derince Special Education Practice Center and Derince
Special Education Job Training Center

Shell & Turcas turned over its building in Derince to the
Kocaeli Governorship to be used as a school for children
with special needs. The building was transformed into
the “Derince Special Education Practice Center” and
“Derince Special Education Job Training Center”. The
Center provides special education to children with

moderate and severe learning disabilities.

Shell Catalhoyiik Archaeology Summer Workshop

As a supporter of cultural activities, Shell & Turcas

has since 1995 been contributing to the Catalhoyuk
excavations, one of the most fascinating archaeological
digs in the world. Concurrently, with the “Shell
Catalhoyik Archaeology Summer Workshop,” held
since 2003, the company aims to generate awareness
in children in the subject of protecting their cultural
heritage. To date, more than 6,000 people, 4,700

of whom were children, have taken part in these

workshops.

Shell Eco-Marathon

Every year, Shell & Turcas offers Turkish students

the chance to participate in the Shell Eco-Marathon,
which is organized to encourage youngsters to develop
vehicles which run on future fuel technologies. Students
attempt to make vehicles they have produced go the

furthest distance on the least amount of fuel.

« Shell & Turcas has for ten years supported Turkish
students in competing with the vehicles they have
produced themselves in the Shell Eco-marathon,
which is an international competition.

+ About 100 teams and over 700 students have taken
part in the Shell Eco-marathon since 2005.

» Sakarya University, which has finished in the top
ten for five years running, is the most successful
Turkish team in the Shell Eco-marathon, which is

held in Europe every year.
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As well as universities, high schools from Turkey

have also taken part in the Shell Eco-marathon. The
Private Sisli Development High School has taken part
every year since 2005 and has constantly displayed an
improved competitive performance.

Shell FuelSave Driver Training Program

Shell carries out initiatives to actively encourage
customers, business partners and employees to save
energy under the “Smarter Mobility” concept, which
is implemented worldwide. Over 200,000 people have
been trained in fuel efficiency via the “Shell FuelSave
Driver Training Program” since 2009. Furthermore, a
large number of drivers in Turkey received training
in fuel-efficient driving after the creation of a “Shell
FuelSave Efficiency Team” in 2011.In 2012, Shell
launched its "Target One Million” global campaign. This

initiative aims to help one million motorists all over the

world to drive more efficiently and save fuel. “Target
One Million" consists of various Shell FuelSave games,
which can be played online and which aim to draw
attention to fuel efficiency.

Under this campaign, Shell & Turcas enabled 50,000
people from Turkey to play these games and thus

helped raise their awareness on fuel economy.

at RWE & Turcas RWE

RWE & Turcas Southern Power Generation, a Turcas
subsidiary in the power generation sector, has
entered into a protocol with the Denizli Governorship,
Kaklik Municipality and the Parent-Teacher
Association to support and cover the expenses of

the construction of the Sehit Eylp Altin Elementary
School, and the annex building of Kaklik Elementary
School. As a result of this project, 1,100 students will
now have the opportunity to receive their education

in 23 new classrooms.
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SECTION | - STATEMENT OF COMPLIANCE WITH CORPORATE
GOVERNANCE PRINCIPLES

Turcas Petrol (“the Company”) is very keen on applying “Corporate
Governance Principles”, set by the Capital Markets Board (CMB).
The Investor and Shareholder Relations Unit, which has a mission
of internalizing and developing the implementations of Corporate
Governance and overseen by the Company'’s Corporate Governance
Committee, operates within the framework of the Capital Markets
Law, Turkish Commercial Code (TCC), the Company's Articles of
Association, and the CMB Corporate Governance Principles in

the fields of public disclosure and transparency, shareholder and
stakeholder relations.

In accordance with the CMB Corporate Governance Principles,
the Audit Committee, Corporate Governance Committee, and
the Early Detection of Risk Committee were created within the
Board of Directors. The activities of the Nomination Committee
and Remuneration Committee are performed by the Corporate
Governance Committee.

In 2010, the Company was for the first time subjected to an
evaluation KOBIRATE International Credit and Corporate Governance
Rating, an independent Corporate Governance Rating company
authorized by the CMB with the aim of measuring Corporate
Governance Performance. Turcas gained a score of 7.52 out of 10
and earned the right to be included in the BIST Corporate Governance
Index. As a result of annual assessments carried out since 2010,
the Company has consistently increased its Corporate Governance
Compliance Rating Score every year. As of 3rd March 2015, the
Company’s Corporate Governance Compliance Rating Score has
risen from 9.08 to 9.27. This result confirms that there has been
compliance to a large degree with the Corporate Governance
Principles as defined by the CMB. The Corporate Governance rating

reports can be found on the Company’s website at www.turcas.com.tr.

Public Disclosure and 25% 92.94
: Transparency : : :

: Stakeholders : 15% : 94.95

Turcas Petrol is included in the third group in terms of

implementation of Corporate Governance Principles according to
the classification by the CMB according to companies’ systemic
values. In this context, the Company complies with all the Corporate
Governance Principles whose implementation is mandatory.
Excluding these principles, the Corporate Governance Principles
which are not mandatory and have not been implemented by the

Name Surname

Investor and Shareholder
Relations Assistant Manager

CORPORATE GOVERNANCE +

Company have not so far led to any conflicts of interest. These

principles are listed below:

« Inaccordance with article no. 1.4.2 of the Corporate
Governance Principles, the Company refrains from
privileged voting rights. Each share has one voting right.
However, there is a privilege in election of members of
the Board of Directors, the details of which are explained
in the “Voting Rights and Minority Rights” section of this
report. Thanks to two Independent Board Members at the
Company, this privilege does not prevent the representation
of minority shareholders on the Board.

« In accordance with article no. 4.6.5 of the Corporate
Governance Principles, compensation and benefits provided
to Members of Board of Directors and Senior Managers with
administrative responsibilities are disclosed to the public
through annual report. However, the mentioned disclosure
is made in a way that distinguishes members of the Board
of Directors from Senior Managers, not on an individual
basis.

SECTION Il - SHAREHOLDERS

2.1. Investor Relations Department

The Investor and Shareholder Relations Department carries out

its activities reporting directly to the Finance Director / CFO Erkan
ilhantekin. Erkan ilhantekin holds Capital Markets Activities Level 3,
Derivative Products, Credit Rating and Corporate Governance
Rating licenses. In addition, contact information of Pinar Saatcioglu
(Ceritoglu), who is appointed to Investor and Shareholders
Department and holds Capital Markets Activities Level 3 license, is
shown below:

The main goal of this department is to disclose financial and
operational performance as well as corporate developments

which may impact investors’ decisions in a timely, complete, clear,
consistent and transparent manner. CMB-BIST-Central Registration
Agency Relations, capital increases, dividend payments, transactions
related to shareholders, Ordinary and Extraordinary General Meetings
and tasks stipulated in the 5th subparagraph of the 11th Article of the
Corporate Governance Communiqué are also carried out by Investor
and Shareholder Relations department.

The Investor and Shareholder Relations department shares
information about its activities carried out in 2014 with Committee
Members during Corporate Governance Committee meetings. The
meeting minutes were presented to the Board of Directors for their
evaluation by the Corporate Governance Committee. In this context,
five reports were submitted to the Corporate Governance Committee
in 2014. Also, a total of four reports were submitted to the Board of
Directors, held in March, June, September and December, regarding
the activities carried out by the Investor and Shareholder Relations

department.
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The Company holds regular meetings with existing and potential
investors both in Turkey and abroad, and ensures a detailed and
updated flow of information about activities, projects and financial
structure of the Company as well as the macro-economic situation

and developments in Turkey in the most transparent manner. In 2014,

the Investor and Shareholder Relations department participated

in a total of 4 conferences and 1 roadshow in Turkey and abroad,
held 61 meetings with both domestic and foreign investors and
analysts Investor and Shareholder Relations department answered
around 120 questions asked by shareholders during this period. The
majority of the information requests were about share performance,
shareholder transactions, dividend distribution, and financial/
operational performance.

2.2. The Exercise of Shareholders’ Rights to Obtain
Information

Information requests from shareholders were answered either
orally or in writing as soon as possible. Furthermore, frequently
asked questions and their answers can be found on the Company's
corporate website. Public Disclosures which may impact the exercise
of shareholder rights are announced electronically via PDP (Public
Disclosure Platform). The mentioned disclosures can be found on the
Company's corporate website in both Turkish and English.

In accordance with article 22 of the Company’s Articles of
Association, an independent audit is carried out periodically by an
Independent Audit Company elected at the General Meeting. Although
there is no article in the Company’s Articles of Association related to
the exercise of right to request an appointment of a special auditor,
each shareholder can exercise this right according to articles
438-439 of Turkish Commercial Law no. 6102. There hasn't been

any request for an appointment of special auditor. During the 2014
accounting period, there hasn't been any special or public audit.

2.3. General Meetings

The Ordinary General Meeting for the 2013 fiscal year was held at
the Conrad Hotel on 13.05.2014. Our shareholders, representing
60.7% of 225,000,000 shares in total, our stakeholders and some of
the media groups participated in the meeting. In accordance with the
27th article of the Company’s Articles of Association, the meeting
was open to the public. The reasoning of the absence of one of the
members of the Board of Directors was explained to participants by
the Meeting Chairman. The General Meeting was held in such a way
as to offer shareholders the opportunity to participate electronically.

In accordance with the 27th article of the Company’s Articles of
Association, the Invitation Letter for the General Meeting was
published in the Turkish Trade Registry Gazette no. 8544 on 7 April
2014 as well as Dunya and Hirses daily newspapers on 31 March
2014. Additionally, notices regarding the General Meeting,

a power of attorney sample, the agenda, profit distribution table,

an information document containing other issues that need to

be announced in accordance with regulations, the Balance Sheet
and Income Statement for the fiscal period were published on the
Company'’s corporate website 21 days prior to the General Meeting.
The annual report for the fiscal period, the Balance Sheet and Income
Statement and other related documents were made available at

the Company headquarters for the inspection of shareholders three
weeks before the General Meeting. No suggestions regarding the
addition of items to the General Meeting agenda were received from
shareholders, the CMB, or other government institutions.

General Meeting was held at Besiktas-Conrad Hotel, which is a
central district in the province in which the Company's Headquarters
is located, with an aim to provide easier transportation. Members

of Board of Directors, officials responsible for the preparation of
financials and independent auditors were present at the General
Meeting in order to make the necessary notifications regarding
agenda items and answer potential questions. The Profit Distribution
Policy and Donation Policy, which were revised in line with the
Company’s Articles of Association and approved by the Board of
Directors, were modified within the framework of compliance with
new Turkish Commercial Law provisions and approved at the General
Meeting. The amount of donations and aid within the fiscal period
were submitted to the approval of shareholders during the General
Meeting as a separate agenda item. Furthermore, a separate agenda
item was discussed at the General Meeting regarding shareholders’
authorization of ultimate controlling shareholders, Members of the
Board of Directors, Senior Executives and their spouses and first

and second degree relatives, by blood or by marriage, to conduct
business with the Company or its subsidiaries that may cause conflict
of interest situations or to compete with them. However, no such
transaction was performed during the reporting period.

All questions asked by shareholders who participated in the General
Meeting were answered by the council delegation during the course
of the meeting. All questions and answers addressed during the
General Meeting were published on the Company’s corporate website
within 30 days following the date of General Meeting. At the end of
the meeting, the minutes of the General Meeting were published

on PDP (Public Disclosure Platform) and the Company's corporate
website. The General Meeting resolutions taken in the previous
periods were all implemented.

2.4. Voting Rights and Minority Rights

None of the shareholders are entitled to any privileges in voting
rights at the General Meetings of the Company. Each share is entitled
to one vote. However, pursuant to Article 13 of the Company’s
Articles of Association, Group B and Group C shareholders possess
the privilege of nominating candidates during the election for the
Board of Directors. Thanks to two Independent Board Members at

the Company, this privilege does not prevent the representation

of minority shareholders on the Board. The Company’s Board

of Directors is composed of at least seven and a maximum of

nine members. At least three members of the Board of Directors

are elected from among the candidates nominated by Group B
Shareholders. At least two members of the Board of Directors

are elected from among the candidates nominated by Group C
Shareholders. In the event that Group C Shareholders hold at

least forty percent (40%) of the Group A Shares on the date of the
General Meeting, they shall be entitled to nominate and elect at least
three Members of the Board of Directors. However, the remaining
members of Board of Directors will be nominated and selected by

B Group Shareholders. The Board of Directors calls the Group C
Shareholders and Group B Shareholders for a meeting to nominate
and elect member candidates at least seven days prior to the General
Meeting. This assembly separately convenes with the majority of
both C Group Shares and B Group Shares individually and resolutions
are taken with a simple majority of C Group Shares and B Group
Shares represented at the meeting individually. The Chairman of this
assembly informs the Chairman of the Board of Directors in order to
present the candidates to the General Meeting Council Chairman. Out-
going members may be re-elected.
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The Company does not have any cross- shareholding relationship
with any entity that results in control of management. The cumulative
voting method is not used within the Company.

Minorities are represented by Vice Chairman of the Board of
Directors and 2 Independent Board Members. Vice Chairman of

the Board of Directors’ shareholding ratio is 2%. Furthermore, in
articles 27, 29, 34, and 15 of the Company's Articles of Association,
there are provisions pertaining to the exercise of minority rights by
shareholders who represent at least one twentieth/five percent of the
capital.

2.5. Dividend Right
The Company’s dividend distribution policy is specified below:

There is no privilege on dividend distribution of the Company in
accordance with Articles of Association.

Board of Directors of Turcas Petrol A.S. takes into consideration

the Company’s Articles of Association, related legislation, law and
market conditions while deciding on dividend distribution. In dividend
distribution, the Company’s equity rate, sustainable growth rate,
market value and cash flows are taken into account by paying utmost
attention to preservation of balance between investments required
for the growth of the Company and financing of such investments.
Within this framework, the Company has a principle of distributing
dividend at a rate, which shall not adversely affect the Company’s
market value and shall meet the expectations of the shareholders

at the highest level. Payment timing and method of dividends to be
allocated from net profit and other percentages shall be decided by
the General Assembly upon proposal of the Board of Directors within
the framework of Capital Markets Law and related Communiques.
Dividends distributed in compliance with Articles of Association can
not be taken back.

The "Dividend Distribution Policy” is hereby determined via
considering the Turkish Commercial Code, Capital Markets Law, tax
laws and other related regulations as well as the Company's Articles
of Association:

Determination of Net Income and Dividend Distribution
Procedure

Net income of our Company disclosed on annual financial statements
is the amount remaining after deducting general expenses and
amounts required to be paid or reserved by the Company such as
various depreciation expenses and taxes that are obligatory to be
paid by legal personality from revenues generated during the annual
period. After deducting previous years' losses (if they exist), from the
current period’'s net income, net income shall be allocated as follows:

a. 5% of the net income is allocated as legal reserve,

b. From the remaining amount, in other words distributable net
income for the period, first dividend shall be allocated after addition
of donations made within the year if any, in accordance with Turkish
Commercial Code and Capital Markets Legislation. First dividend
amount of the Company cannot be less than 20% of the remaining
distributable profit after deducting previous years'losses, if any,
and legal reserves, taxes, funds and financial payments that are
necessary to be allocated from net period profit in accordance with
related legislation. This rate may vary upon the Capital Markets
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Board's decision of change. Upon recommendation of the Board

of Directors, the General Assembly may decide on first dividends
to be distributed in cash and/or in the form of shares or on non-
distribution and retention of the amount within the Company.

Out of the amount remained after allocations in subparagraphs (a)
and (b), upon the proposal of the Board of Directors and approval of
the General Assembly:

(i) Dividend may be distributed to Board Members, personnel or
personnel funds unless the dividend amount exceeds 2% of annual
net profit,

(i) Second dividend may be distributed to shareholders. Out of the
amount resolved to be distributed to the shareholders as the second
dividend and distributed to the participants of the net income; 10% is
set aside and transferred to the legal reserves as per paragraph 2 of
Article 519 of the Turkish Commercial Code.

(iii) Clauses (i) and (i) may be waived partially or completely and
remaining net income may be transferred to extraordinary reserves
or it may be registered in a provisional account and not distributing it
for a certain or uncertain period.

Unless the legal reserves mandatory to be allocated as per the
provisions of the Turkish Commercial Code and the Capital Markets
Law and the first dividend determined for the shareholders in the
Articles of Association are set aside, it shall not be resolved to
allocate any other legal reserves, to transfer net income to the next
year and to distribute dividends to the Members of the Board of
Directors, employees, servants and workers

Board of Directors may distribute advance dividends provided that
it is directed by General Assembly and it complies with regulations
of the Capital Markets Board's legislation. Authority to distribute
advance dividends granted to the Board of Directors is limited to the
year in which this authority is given. Unless advance dividends of
the previous year are set off completely, it cannot be decided to give
supplementary advance dividends and/or distribute dividends.

Other Provisions

* In application of the dividend distribution policy, a balanced
policy is followed via taking care of both the interests of the
shareholders and the interests of the Company.

« The General Assembly shall resolve when the dividend is to
be distributed to the shareholders upon the proposal of the
Board of Directors. However, if the entire dividend amount
is to be distributed in cash, best effort is made to ensure
that the same shall be paid latest until the end of the 5th
month. In case of other distribution methods, the related
laws, regulations, communiqués and arrangements of the
Capital Markets Board shall be applicable.

« The dividend pro rata to the shares is distributed to the
existing shares, regardless of the issuance and acquisitions
dates thereof, as of the end of the fiscal period without
application of principle of per diem deduction.
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« If calculated "net distributable period income” is below 5%
of issued capital, dividend distribution may not be made.

¢ Incase of non-distribution of dividends, the Board of
Directors submits to the information of the shareholders at
the General Meeting why the dividend is not distributed and
where the retained profit is used.

Pursuant to Resolution of Board of Directors no. 2014/10 of
28.03.2014; according to audited IFRS Financial Statements dated
31.12.2013, it has been resolved to distribute TL 11,250,000 to
shareholders in cash (gross TL 0.050000, net TL 0.042500 for the
share with nominal value of TL 1) after allocating legal reserves of TL
1,704,680.22 from Net Distributable Period Profit of TL 25,824,911.00
that arises with the addition of donations in the amount of TL
568,100.00 to the net period profit of TL 25,256,811 It has also been
decided to allocate the remaining amount as Extraordinary Reserves.

2.6. Transfer of Shares

According to Article 7 of the Company’'s Articles of Association, the
Company shall not refrain from recording transfer transactions of
Group A shares to the share register. Board of Directors’ approval

is required for the transfer of Group B and C shares, which are
privileged in nominating members of Board of Directors, in order

to ensure its validity. However, the Board of Directors can reject

the transfer of shares in case of existence of the reasons specified
inthe 7 th Article of the Articles of Association of the Company.
Moreover, as per the 7 th Article of the Articles of Association of the
Company, Group B and C Shareholders have a pre-emption right on
these shares subject to transfer. The time limit and method for the
utilization of the pre-emption right, and rights and liabilities of the
entitled shareholders were determined with an agreement with these
shareholders.

CHAPTER lil - PUBLIC DISCLOSURE AND TRANSPARENCY

3.1. Corporate Website and Content

The Company's corporate website is www.turcas.com.tr. The
information provided on the Company's website is also available in
English, as much as possible. The issues specified in article 2.1.1 of
the Corporate Governance Principles are present on the Company's
website.

3.2. Annual Report

The Company’s annual report is prepared in Turkish and English
in accordance with CMB regulations and Corporate Governance
Principles. The annual report includes mandatory information
specified in the Corporate Governance Principles.

CHAPTER IV - STAKEHOLDERS

4.1. Disclosure to Stakeholders

Disclosure to stakeholders is performed in accordance with Capital
Markets Law, the CMB, Borsa Istanbul ("BIST") regulations and
Corporate Governance Principles. In this context, the Company’s
Disclosure Policy, revised in line with the 17th article of the Capital
Markets Board's “Public Disclosure Communiqué” no. 11-15.1, was
approved in accordance with the Board Resolution dated 25.09.2014
and announced to all stakeholders via Public Disclosure Platform.
Furthermore, the Disclosure Policy is also available on the Company's

corporate website. With the implementation of the Disclosure Policy,
the necessary information, excluding trade secrets, and explanations
are conveyed to all stakeholders, shareholders and investors in

a manner that is timely, punctual, accurate, complete and clear.
Television interviews of Company spokesmen are also broadcasted
on the Company's corporate website.

Relevant information for stakeholders are given during Annual
General Meetings which are open to public. Furthermore, verbal
questions are answered by the Company's officials and other
information related to our Company, annual reports and independent
audit reports are also available on the corporate website. The
relevant mechanisms have been created by the

Company for the reporting of activities which are not appropriate

in terms of ethics or in breach of the Company’s regulations to

the Corporate Governance Committee or the Audit Committee by
stakeholders.

In 2014, 45 Public Disclosures were announced timely in accordance
with CMB communiqués and no additional information was requested
by the CMB or Borsa Istanbul. Furthermore, during this period, as no
sanctions were applied to the Company by the CMB regarding the
timing of public disclosures. Company shares are not quoted on any
foreign stock exchanges.

In accordance with the CMB's Communiqué On Common Principles
Regarding Significant Transactions and The Retirement Right, there
were no material sales or acquisitions with a significant amount
throughout 2014. The Company did not benefit from any investment
incentive in the period. Developments regarding investments are
available in the CEQ’s Assessment within the annual report.

4.2. The Participation of Stakeholders in Management

There are no regulations in the Articles of Association regarding

the participation of Company employees or other stakeholders in
management. However, the participation of stakeholders in the Board
of Directors is supported by the Company’s internal practices. For
instance, Annual Strategy Meeting results and the quarterly Earnings
Release Reports are shared with employees. Earnings Release
Reports, including the analysis of financial results are

shared with shareholders and other stakeholders through the
Company website, both in Turkish and English and simultaneously
with the announcement of financial results. Furthermore, “I Have a
Suggestion” platform was formed in 2013

whereby employees can share their innovative and creative
suggestions aimed at enhancing efficiency. The mentioned platform
aims to transform these suggestions into value generating
implementations, thereby supporting collaborative approach in
enhancements. The Employee Satisfaction Survey was implemented
in 2014 and the survey results were shared with employees at group
meetings with an exchange of views.

4.3. Human Resources Policy

The main human resources policy of Turcas is to treat its personnel
and job applicants equally without discriminating on the basis of
race, belief, ethnic or national background, gender, marital status, age
or disability. In this context, Turcas has not received any complaints
of discrimination from employees or candidates applying for work.
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The Company adopts the principle of providing equal opportunities
to all employees in terms of promotion according to their talents and
potentials.

The Company’s organization structure and all regulations regarding
the appointment, placement and work life of personnel is found in
the Personnel Handbook, which also contains the Company’'s Human
Resources Policies.

Additionally, the Company complies with the criteria in articles 3.3.3,
3.3.4,3.3.5,3.3.6,3.3.7,3.3.8, 3.3.9 of the Capital Markets Board
Corporate Governance Principles Communiqué.

The Human Resources Policies are formulated and implemented

by the Human Resources Management, which reports to the
Coordination and Regulatory Affairs Directorate. The responsibility for
ensuring effective, productive and result-oriented relations between
the management and employees belongs to the Human Resources
department and is a part of their role.

Human Resources Implementations

Internal Communication Committee: The Internal Communication
Committee was established with the aim of carrying out activities
which support the corporate culture, increase communication
between employees, enhance motivation and loyalty to the Company,
strengthen teamwork, and ensure productivity in work flows.

This committee, which started to operate in 2014, is composed

of employees with the necessary experience, knowledge and

skills to contribute to the formation and development of projects.
Within the Committee, there are 4 Committee Members and 1
Committee Chairman. Among the Committee Members, an Employee
Representative, who is elected in a democratic way, is appointed with
the aim of collecting and sharing the feedback of employees with the
Committee.

Employee Satisfaction and Corporate Culture Survey: The Company
applies "Employee Satisfaction and Corporate Culture Survey” in
order to strengthen the corporate structure and achieve sustainable
success, knowing the importance of identifying employees’ needs,
expectations and elements that increase their motivations.

The Employee Satisfaction and Corporate Culture Survey is
structured with the aim of revealing the possible factors which
impede and/or increase employees’ contentment and job satisfaction,
the attitudes and value judgments pertaining to work, and the culture
of the Company. Investigation into employee satisfaction and the
corporate culture is carried out with the aim of contributing to the
management and organization’s “development”. Strategies, aims,
roles, talents, policies, and procedures (but not individuals) are
evaluated in the research.

The results which emerge from the data acquired in the research
are aimed at determining the necessary steps and priorities for
increasing employees’ job satisfaction, their loyalty to the company,
and their motivation levels, and creating development plans and
putting them into operation.

Internal Customer Satisfaction Survey: The Internal Customer
Satisfaction Survey, implemented within the Company, is a

survey carried out with the aim of measuring the productivity of
departments which interact with each other. The Survey is important
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in the sense of revealing problems experienced in inter-departmental
coordination and the improvement needs in these processes. The
basic aim is to create high internal customer satisfaction by ensuring
the internal workflow and relationship management, thereby
increasing productivity.

Our Personnel
Turcas Petrol employs a total of 48 personnel consisting of 19 female
and 29 male employees as of December 31, 2014.

In addition, two female personnel are employed at Turcas Energy
Holding, wholly-owned direct subsidiary of Turcas Petrol, and at
Turcas Power Generation, Turcas Power Trading, Turcas Gas Trading,
Turcas Renewable Energy Generation and Turcas Refinery
Investments, wholly-owned direct and indirect subsidiaries of Turcas
Petrol.

Shell & Turcas Petrol, in which Turcas Petrol holds a 30% direct stake,
and its subsidiaries and affiliates, employ 588 personnel, of which
167 are female and 421 male.

ATAS Anadolu Refinery, in which Turcas Petrol holds a 5% direct
stake, employs 64 personnel, of which 2 are female and 62 male.

RWE & Turcas South Power Generation, in which Turcas Petrol holds
a 30% indirect stake, employs 59 personnel, of which 13 are female
and 46 are male.

Turcas & BM Kuyucak Geothermal Power Generation, in which
Turcas Petrol holds a 46% indirect stake, employs a total of ten male
personnel in its subsidiaries and affiliates.

81% of Turcas Petrol personnel hold a graduate or postgraduate
degree. The average age is 40, while the average age of the staff in
management and senior management positions is 46.

Compensation and Collective Bargaining Agreements

Fixed salary payments are made to employees within the scope of

their duties and responsibilities. Salary increases are determined

according to:

* Increase in inflation as referred to 12 monthly CPI-PPI
figures

« Changes in demand and value of the position in the job
market

«  Promotion/Appointment to a different position.

* Re-evaluation and change in grading of the position due to
change in responsibility or scope

« Positive/negative performance of personnel within that
year.

« Company's profitability, strategy and policies

« Sectoral implementations.

The Human Resources Policy of the Company creates an encouraging
and rewarding environment for the whole organization. With this
policy in mind, the Performance Management System has been
implemented in our Company since 2013. The “Performance
Management System Handbook” is announced within the Company to
enable employees’ access.
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The Performance Management System is a synthesis of activities for
following and developing success that has been realized in line with
targets. It is created for the evaluation of employees’ targets together
with their talents.

The required training and development activities are defined within
the framework of Company’s policies according to the results of
performance and talent evaluation.

In addition to fixed salaries, the Company provides the following
fringe benefits:

« Paid leave

* Health insurance

« Financial marriage support

« Lunch and transportation

In accordance with the Corporate Governance Communiqué (Il-

17.1 Annex-1 Capital Markets Board Corporate Governance Principles
Article 3.3.8), the Company supports the recognition of the right

of freedom to form an association and the right to form collective
bargaining agreements. Currently, the Company is not a party to any
Collective Bargaining Agreements.

4.4 Code of Ethics and Social Responsibility

Code of Ethics

The principal values of Turcas are its solid reputation, its ability to
differentiate and to become a leader in its business, its employees’
and management’s adherence to world class ethical and corporate
governance standards, and its tradition of successful, long-term
cooperation and partnerships with global companies. The Code

of Ethics, formulated by the Company’s Board of Directors in
accordance with these core values are published on the corporate
website.

The Company takes the utmost care to prevent potential conflicts of
interest which may arise between the corporations from whom it
receives investment consultancy and rating services. In this context,
the Company has not carried out any transaction which may lead to
conflict of interest in 2014.

Corporate Social Responsibility

Our Company’s and our subsidiaries’ responsibilities towards the
environment and social responsibility campaigns are stipulated in
detail in their Sustainability Reports. The summary of these reports
are available in the annual report and on the website of Turcas Petrol
while the full reports are available in the annual reports and on the
websites of the related companies. No lawsuit has been filed against
the Company for damages to the environment during the fiscal
period.

The "Business Ethics Policy” for employees was enacted by the
Board of Directors on 1st May 1997. This policy defines the rules
which Company employees must obey in issues such as conflicts of
interest, insider information, political favors, accounting standards
and documentation, and gifts accepted.

Throughout the years, our Company has made several donations
with the approval of the Management to the Petroleum Industry
Association (PETDER), the Petroleum Platform Association

(PETFORM), the Turkish Education Foundation (TEV), the Turkish

Police Force Victims, the Disabled, Widows and Orphans, the UNICEF
Turkey National Committee, the Is Anybody There Solidarity and
Assistance Association, the Spinal Cord Paraplegic Association of
Turkey, the Turkey Autism Early Detection and Education Association,
the World Ehl-i Beyt Association, the Anadolu Education Association,
CABA Independent Charity Association, the Energy Efficiency
Association (Enverder), the American Companies Association, the
Creative Children’s Association, Kog¢ University, the Turkish Economic
and Social Studies Foundation (TESEV). These donations amounted
to TL 18,081 in 2006; TL 20,784 in 2007; TL 23,240 in 2008; TL 21,055
in 2009; TL 13,575in 2010; TL 41,380 in 2011; TL 201,350 in 2012, TL
568,100 in 2013 and TL 112,500 in 2014. A summary of the donations
made by Turcas Petrol and its affiliates may be found under the
section titled "Sustainability”.

In 2014, no information concerning any legal action against Board
Members and Managers has been passed on to the Company or its
Legal Consultant. Furthermore, there have been no significant legal
actions against the Company.

In 2014, there hasn't been any administrative or legal sanction
against the Company or Board members due to non-compliant
implementations with regulations.

CHAPTER V - BOARD OF DIRECTORS

5.1. The Structure and Composition of the Board of Directors
Pursuant to article 13 of the Articles of Association, the Board of
Directors is composed of at least 7 and at most 9 members. In
accordance with the same article, B and C group shareholders hold
the privilege of nominating a candidate in Board Member elections.
The detailed information about this privilege is contained in the
section numbered 2.4 "Voting Rights and Minority Rights” of this
report.

If the General Assembly deems it necessary, it may, at any time,
change Board Members regardless of the term, provided that the
provisions of the applicable laws and regulations and the Articles of
Association are complied with. New members are appointed by the
Board of Directors to the vacant memberships, arising for whatsoever
reason, also in the appointments to be made in accordance with
Article 363 of the Turkish Commercial Code, by considering the group
memberships. These members are submitted to the earliest General
Assembly for approval. If the appointments are approved, these
members shall complete the terms of office of the former members
that they are replacing.

As of the end of 2014, two of the Executive Board Members are
Independent and three of them are women. This number and
percentage (42.8%) is above the Company's target (25%).

Board of Directors’ Executive Members:

« Erdal Aksoy - Chairman of the Board of Directors
« Saffet Batu Aksoy - CEO and Board Member

«  Banu Aksoy Tarakgioglu - Board Member

Board of Directors’ Non-Executive Members:

*  Yilmaz Tecmen - Vice Chairman of the Board of Directors
« Ayse Botan Berker - Independent Board Member

« Neslihan Tonbul - Independent Board Member

< Matthew James Bryza - Board Member
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The resumes of our Board Members containing their duties (if any)
outside of the Company appear on pages 24-26 of our annual report
and on the corporate website as well.

Qualifications of the Board Members
In accordance with Article 13 of the Articles of Association,
candidates for Board Memberships should:

a. Preferably be a University graduate.

b. Hold adequate occupational knowledge in the Company’s areas of
business and/or general financial, legal and managerial expertise,
c. Be able and committed to attend the meetings to be held
throughout the term of office.

ame Surname : Start and End Dates of Term

Erdal Aksoy 1 239 May 2013 - Continuing

ilmaz Tecmen

Banu Aksoy Tarakgioglu

yse Botan Berker

¢ Neslihan Tonbul

Matthew James Bryza
According to the Company’s internal regulations, the people who do
not possess the necessary qualifications but who were appointed to
the Board of Directors due to other qualities are provided with the
necessary training as soon as practically possible.

The Corporate Governance Committee initiates a comprehensive
Adaptation Program after the appointment of the Members of

the Board of Directors. The Company ensures that the Adaptation
Program is completed in a quick and effective manner. At minimum,
this program involves the matters below:

* Meeting with managers,

« Evaluations of managers’' résumés and performances,

« The Company's strategic objectives, current status and
problems,

« The Company's market share and financial performance
indicators in the sectors in which they directly or indirectly
operate.

Of the seven members which comprise the Board of Directors,
Chairman Erdal Aksoy indirectly owns 30.32%, Board Member
Banu Aksoy Tarakgioglu indirectly owns 10.40% and Board Member
Saffet Batu Aksoy indirectly owns 10.40% of the Company’'s share
capital as of 31.12.2014. Vice Chairman Yilmaz Tecmen has a 2.21%
direct shareholding in the Company. He is also a shareholder of YTC
Tourism and Energy Ltd., which owns a 4.02% direct stake in the
Company. The remaining Members, Ayse Botan Berker, Neslihan
Tonbul, and Matthew James Bryza, do not own any shares in the
Company.

In 2014, there hasn't been any administrative or legal sanction
against the Company or Board members due to non-compliant
implementations with regulations.
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In accordance with the resolution dated 21.05.2013, the Corporate
Governance Committee determined that the candidates nominated
as Independent Board Members have the independence criteria
stipulated in Article 4.3.7 of the Capital Markets Board's Communiqué
Series: IV No: 56, dated 30th December 2011, and presented them

to the Board of Directors for approval. Pursuant to the Board of
Directors resolution no. 2013/09, dated 22.05.2013, two independent
members were nominated to the Board of Directors by the Corporate
Governance Committee as the Committee executes the role of
Nomination Committee as well in accordance with CMB principles.

The Company’s Articles of Association does not contain any
provisions preventing the Members of the Board of Directors from
working outside of the Company. However, in accordance with our
internal regulations and corporate practices, it is essential that
the Board Members allocate sufficient time for their duties at the
Company.

5.2. The Operating Principles of Board of Directors

The operating principles of the Board of Directors are formulated on
the basis of the Turkish Commercial Code, the Capital Market Law, the
Company’'s Articles of Association and other legal regulations.

An invitation to convene an ordinary Board Meeting is sent out at
least seven days prior to the meeting date and a copy of the meeting
agenda and other relevant documents are included in the invitation.
The Chairman of the Board of Directors determines the meeting
agenda in consultation with the head of the Executive Committee
and/or with other members of the Board. Agenda and other relevant
documents are sent to the Board Members via email. According

to Article 15 of the Articles of Association, the Board of Directors
may also convene upon a demand by shareholders who qualify as
institutional investors and who control at least a 5% stake in the
Company’s share capital. Such requests are sent to the Chairman
of the Board of Directors. If the Chairman deems the request to

be of merit but concludes that an immediate Board meeting is not
necessary, the matter is placed on the agenda of the very next
meeting of the Board of Directors. The questions asked by the Board
Members at the meetings as well as the reasonable and detailed
justifications for the dissenting votes cast in the matters where
difference of opinion exists between Board Members are recorded
in the meeting minutes. Members of the Board of Directors do not
have weighted voting rights but they are allowed to veto related
resolutions. The related party transactions that are presented for
the approval of the Independent Members of the Board of Directors
are subject to the Capital Markets Board's Corporate Governance
Principles Communiqué Series: Il - 17.1 published in the Official
Gazette No. 28871, dated 3rd January 2014.

In 2014, there were four Board of Directors meeting and 22
resolutions. The Board meeting quorum requires the presence of five
members. All of the Board Members (7) attended the Board meetings
held in March and December, 5 members attended the meeting held
in June, and 6 members attended the meeting held in September.
Board resolutions in 2014 were made either unanimously or with a
majority.
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Within the framework of compliance with article 4.2.8 of the Capital
Markets Board Corporate Governance Communiqué annex published
in the Official Gazette no. 28871, dated 3 January 2014, the Company
purchased an insurance policy (“Administrative Responsibility
Insurance”) for Board Members at a value exceeding 25% of the
Company capital and this policy was renewed on 09.08.2014.

Each member of the Board is entitled to one (1) vote. However, Article
15 of the Company’s Article of Association the consenting votes of the
representatives of Group C shareholders are required for decisions
that are to be made by the Board of Directors on a number of specific
matters which are listed below:

i. Appointing and dismissing Chief Executive Officers and granting
authorities to Chief Executive Officers.

ii. Discussing and approving Strategic Plans and making changes or
revisions to Strategic Plans.

iii. Discussing and approving Annual Budgets.

iv. Entering into any commitments which would result, actually or
contingently, in Turcas’ incurring any liability or expenditure to the
Turkish lira equivalent of US$500,000 (five hundred thousand US
dollars) or more, and which are not in the annual budget or the
strategic plan.

v. Making decisions pertaining to contracts or dealings involving
Turcas on the one hand and, on the other, its shareholders and/ or
their subsidiaries or affiliates or any other third party, and with
regard to contracts which are outside the ordinary conduct of
Turcas's activities.

vi. Making decisions with respect to development projects which
parties propose, including those that involve entering into mergers,
acquisitions, and joint ventures.

vii. Approving any single-transaction purchase or sale or technology,
patent, trade name, or trademark licensing agreement whose pre-tax
value (also taking all other considerations into account) is the Turkish
lira equivalent of more than US$100,000 (one hundred thousand
United States dollars).

viii. Making decisions concerning strategic policies pertaining to
exports and imports outside the Republic of Turkey (to the extent that

they are outside of Turcas's policies pertaining to exports).

ix. Putting proposals to the General Assembly concerning changes to
the Articles of Association.

x. Putting proposals to the General Assembly concerning the disposal
of significant assets outside of ordinary business and activities.

xi. Resolutions concerning the winding up or liquidating of Turcas.

xii. Transferring Group B shares to any competitor (as defined by the
mutual agreement of Group B and Group C shareholders).

5.3. Number, Composition, and Independence of Committees
Formed by the Board of Directors

Within the Company, there are committees established to help the
Board of Directors fulfill its duties and responsibilities in the best
manner. These committees carry out their activities within the
framework of the relevant regulations and the working principles
which can be found on the Company’'s corporate website. Meeting
Minutes are sent to the Members of the Board of Directors via
email after each committee meeting, and thus the efficiency of the
committees are assessed and overseen by the Board of Directors in
the best manner.

In 2014, out of the committees formed within the Board of Directors,
the Corporate Governance Committee convened five times, the Early
Detection of Risk Committee convened six times, and the Audit
Committee convened five times.

The Corporate Governance Committee operates with the aim of
ensuring compliance with Corporate Governance Principles and
internalization of these principles by the Company's employees,
nominating Board Members and senior managers, supervising the
activities of the Investor and Shareholder Relations Department,
and ensuring that the performance assessment criteria for Board
Members and senior managers as well as salaries and rewards are
in line with the Company’s long-term targets. Within the framework
of Corporate Governance Principles, Nomination and Remuneration
Committees have not been formed within the Board, as these
duties are carried out by the Corporate Governance Committee. The
Corporate Governance Committee reported to the Board of Directors
four times in 2014, and the meeting minutes prepared in this period
were also shared with the Board.

The aim of the Early Detection of Risk Committee is to develop the
necessary policies for the observation of risks the Company may
encounter and carry out risk management processes. The Company's
Risk Evaluation Study is updated twice during the year, and these
studies were presented to the Board by the Early Detection of Risk
Committee twice during the year.

The Audit Committee carries out its duties with the aim of ensuring
the supervision of the operation and efficiency of the Company’s
accounting system, the disclosure of the audit of financial data to
the public, and the internal control system. The Audit Committee met
five times in 2014 and the minutes of each meeting were conveyed
to the Board. By sharing the reports prepared according to the risk
assessments of units and activities with the relevant units, action
plans and commitments are taken and this study is followed up by
the Audit Committee.

Pursuant to the Board of Directors decision no. 2014/5, dated
10.03.2014, Audit Committee inspected and approved the Company’s
2013 year-end financials to be published at Borsa Istanbul. The
“Footnote 25 — Related Party Disclosures” section of the Independent
Audit Report for 2013 contains the commercial and financial
transactions made with related parties.
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With this approval, the Board of Directors affirmed that it had:

a. Inspected the Financial Statements and Footnotes from the audit
for the end of the last year,

b. Within the framework of the data that they possessed in the area
of their duty and responsibility in the Company, that the financial
statements and footnotes contained no incorrect disclosures or
contained any omissions that may give rise to misleading results as
of the date the disclosure was made,

c. Within the framework of the data they possessed in the area of
their duty and responsibility in the Company, that, as of the period
that the financial statements and footnotes referred to, it reflected

the truth about the Company’s financial status and operating results,

that they had accepted these with the Board Resolution no. 2014/5,
dated 10.03.2014, and that they had approved that they be sent for
publication to the Stock exchange. Thus, the Company’s Board had

conformed to Article 9 in the second section of the Capital Markets
Board's Communiqué no. Series XI No: 29.

As Board Members work within the framework of certain principles,
no conflicts of interest arose. Due to the structure and number of
members on the Board, one Board Member served on more than
one Committee. In line with Corporate Governance Principles, the
Committee members all have Independent member status.

Audit Committee Members:
Ayse Botan Berker
(Committee Chairwoman - Independent Board Member)

Neslihan Tonbul
(Independent Board Member)

Corporate Governance Committee Members:
Neslihan Tonbul
(Committee Chairwoman - Independent Board Member)

Yilmaz Tecmen
(Non-executive Board Member)

Matthew James Bryza
(Non-executive Board Member)

Erkan ilhantekin
(Finance Director / CFO)

Altan Kolbay
(Corporate Communications and Government Relations Manager)

Early Detection of Risk Committee Members:
Ayse Botan Berker
(Committee Chairwoman - Independent Board Member)

Banu Aksoy Tarakgioglu
(Executive Member of the Board)

Erkan ilhantekin
(Finance Director & CFO)

Ozgiir Altintas
(Legal Consultant)

CORPORATE GOVERNANCE +

5.4. Risk Management and Internal Control Mechanism

The risk management system was formulated by the Early Detection
of Risk Committee, which is formed within the Board, and is
supervised by the Committee. The Internal Audit Directorate, which
operates in coordination with the Audit Committee, carried out audits
within the framework of the annually defined Audit Plan and sent its
Audit Reports to the Audit Committee. Audits carried out within the
framework of the annual Audit Plan are classified as compliance,
operations, work flows, financial statements and special audits. In
2014, 51 Audit Reports, which also include affiliates, were presented
to the Audit Committee. The Internal Audit unit also carries out
inspection of the reports prepared by the Independent Audit team
within the scope of audit activities.

5.5. Strategic Targets

Turcas’ strategy is to meet Turkey's growing energy demand by
expanding its diversified portfolio via utilization of its industrial

know-how, local knowledge, international partnerships and the

opportunities in nearby markets, hence maximizing stakeholder
value.

The Board evaluates the strategic targets formulated by senior
managers at the Strategy Meeting held in February every year.

The targets and what has been achieved is reviewed together with
managers. The Company’s vision, mission, strategy and values can be
found in the Annual Report and on the corporate website.

5.6. Financial Rights

According to the Company’s Articles of Association, a monthly or
annual payment, or remuneration for every meeting, may be paid to
the Board Chairman and Members upon the approval of the General
Assembly.

At the Ordinary General Meeting for 2013, held on 13.05.2014, it was
decided that Board Members shall be paid a total of TL2,000,000 (Two
Million) gross salary for 2014 and 2015 fiscal year. There are no other
rights, benefits, or performance-based rewards for Board Members.

The Company does not lend any money to, stand as a surety for,
or give any guarantee in favor of the Members of the Board or
managers.

In accordance with the Board resolution no. 2012/3 dated 06.03.2012,
the Principles of Remuneration of Members of the Board and

Senior Managers was formulated in 2012, presented to the General
Assembly for approval, and announced on the Public Disclosure
Platform.

In 2014, the Company made salary payments of TL 1,242,309 and
other payments of TL 463,434.80 to the Members of the Board, and
salary payments of TL 1,503,633 and other payments of TL 154,573
to the senior management.
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SIGNIFICANT EVENTS FROM THE END OF THE 2014 FINANCIAL YEAR
(31.12.2014) LEADING UP TO THE 2014 ORDINARY GENERAL MEETING

08.01.2015: The evaluation process regarding the EIA application submitted to the Governorship of Denizli Province by Turcas Yenilenebilir Enerji Uretim
A.S., 99.99% indirect subsidiary of our company, with respect to the drilling operations aimed at geothermal resource exploration planned to be performed
in Merkezefendi District of Denizli Province, has been completed. Accordingly, the decision of Denizli Governorship has been submitted as follows:
“Environmental Impact Assessment (EIA) is not necessary”.

22.01.2015: Capital Markets Board has approved the draft amendments to the Article 6- “Capital and Share Certificates” of Articles of Association
regarding the increase in paid-in capital from 225,000,000 TL to 270,000,000 TL via bonus issuance.

11.02.2015: Ministry Of Customs and Trade has approved the draft amendments to the Article 6- "Capital and Share Certificates” of Articles of Association
aimed at increasing paid-in capital from TL 225.000.000 to TL 270.000.000 (bonus issuance).

23.02.2015: Energy Market Regulatory Authority (EMRA) had decided to impose administrative fine to our Company amounting to 5.550.000 TL with the
claim of opposition to articles 2, 3 and 4 of Oil Market Law no. 5015. Our Company paid the mentioned fine as 4.162.500 TL with an early payment discount
of 25% and keeping its right to action with reservation on the date of 06.08.2013 and filed suit at Ankara é6th Administrative Court for cancellation of the
action.

In addition, according to the decision of Ankara 6th Administrative Court no. 2014/1330 notified to our Company on 23.12.2014; it has been decided to
cancel the fine arising due to the action that is subject of the case provided that State Council can be appealed within 30 days following notification of the
decision.

As of 23.02.2015, the cancelled administrative fine (4.162.500 TL) has been transferred to Turcas Petrol A.S. bank accounts.

24.02.2015: Turcas Petrol A.$S.'s 2015 expectations presentation including both financial and operational expectations was announced via Public Disclosure
Platform (“PDP").

03.03.2015: Corporate Governance Rating Score of our Company has been increased to 9.27 from 9.08 (out of 10) by Kobirate Uluslararasi Kredi
Derecelendirme ve Kurumsal Yonetim Hizmetleri A.S. (Kobirate), following annual performance appraisal in accordance with Corporate Governance
Principles Compliance rating methodology as of 2015.

19.03.2015: Our Company has been informed that existing capital of TL 131,000,000 of Turcas Enerji Holding A.S. (99.99% subsidiary of Turcas Petrol A.S.)
will be raised to TL 152,000,000 with an increase of TL 21,000,000 (of which TL 20,546,535 from previously paid capital advances by Turcas Petrol A.S.
and TL 453,465 in return for cash; utilization of this fund by sub-affiliates is mentioned below) and the mentioned capital increase is to be submitted to
approval of shareholders in the first General Meeting to be held after obtaining necessary permissions from the Ministry of Customs and Trade;

Regarding the utilization of this capital inflow to Turcas Enerji Holding A.S.:

1) Existing capital of Turcas Elektrik Uretim A.S. (97.80% direct subsidiary of Turcas Enerji Holding A.S) that is TL 120,000,000 will be raised to TL
133,795,000 with an increase of TL 13,795,000, of which to be funded from previously paid capital advances by Turcas Enerji Holding A.$. and the
mentioned capital increase is to be submitted to approval of shareholders in the first General Meeting to be held;

2) Existing capital of Turcas Yenilenebilir Enerji Uretim A.S. (99.99% direct subsidiary of Turcas Enerji Holding A.S.) that is TL 7,000,000 will be raised to
TL 14,500,000 with an increase of TL 7,500,000, of which to be funded from cash, and the mentioned capital increase is to be submitted to approval of
shareholders in the first General Meeting to be held;

3) Existing capital of Turcas BM Kuyucak Jeotermal Elektrik Uretim A.S. (46% direct subsidiary of Turcas Enerji Holding A.S) that is TL 8,000,000 will be
increased to TL 19,800,000 with an increase of TL 11,800,000, of which to be funded from previously paid capital advances by Turcas Enerji Holding A.S.,
and the mentioned capital increase is to be submitted to approval of shareholders in the first General Meeting to be held.

27.03.2015: Turcas Petrol's 2014 Ordinary General Meeting Announcement was made. Furthermore, pursuant to Resolution of Board of Directors no.
2015/05 of 27.03.2015; it has been resolved to submit the following proposal to the approval of General Assembly during 2014 Annual General Meeting:

In accordance with 2014 year-end consolidated financial statements prepared and audited in accordance with the regulations of Capital Markets Board, TL
13,000,000 (gross TL 0.057778, net TL 0.049111 per each share with TL 1 nominal value) dividend to be funded from retained earnings shall be distributed
in cash starting from 25.05.2015.

08.04.2015: Regarding the capital decrease process of Turcas Rafineri Yatirimlari A.S. (100% subsidiary of Turcas Petrol A.$.) from TL 115,000,000 to

TL 520,000; related General Assembly decision, amendments to Articles of Association (Article 6 "Capital”) and Board of Directors Report have been
registered by istanbul Trade Registry Office on 03.04.2015. Following the registration, capital decrease amount of TL 114,480,000 has been transferred to
Turcas Petrol A.S. accounts from Turcas Rafineri Yatirimlari A.S. accounts as of 08.04.2015. The purpose of the capital decrease is to transfer the funds
generated from the divestment of stake in STAR Refinery project in May 2014 to Turcas Petrol A.S., sole shareholder of Turcas Rafineri Yatirimlari A.S.
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Our R&D investments, in which we place great importance in order to increase our competitive strength and
achieve sustainable growth, have continued within the project and business development department in 2014.
Detailed information can be found in the Energy section (Pages 40-53).

The relevant agenda and minutes of the Committees set up within the Board of Directors (Early Detection of Risk
Committee, Corporate Governance Committee, and Audit Committee) within the framework of the Capital Markets
Board's “Corporate Governance Principles” are shared with Board Members via email following every meeting.
Furthermore, the Early Detection of Risk Committee, Corporate Governance Committee, and Audit Committee

report directly to the Board of Directors.

The Audit Committee operates with the purpose of providing supervision of the Company’'s accounting system,
the auditing and disclosure to the public of financial data, and the operation and efficiency of the internal control

system.

The Corporate Governance Committee operates with the purpose of ensuring the Company’'s compliance

with Corporate Governance Principles and the employees’ internalization of these principles, identifying
candidates for Board membership and senior management positions, monitoring the activities of the Investor
and Shareholder Relations Department, and determining criteria for evaluating the salaries, rewards, and
performance of Board Members and senior managers which are in line with the Company’s long-term
targets. Within the framework of Corporate Governance Principles, since separate Nomination Committee and
Remuneration Committee were not set up within the Board of Directors, these duties are carried out by the
Corporate Governance Committee.

The Early Detection of Risk Committee has defined main issues which may be evaluated as risky from the
Company’s point of view within the framework of meetings and evaluations carried out with the Company senior
management. Periodic evaluations are carried out by the responsible organs in the Finance Departments and
Risk Management concerning financial ratios, such as Turcas Petrol and Group Companies’ financial leverage, the
ratio of debt to equity, and the capacity to repay debts. The aforementioned ratios are also evaluated via a report
prepared by an independent audit company and are periodically presented to Creditor Banks. If these ratios
largely meet the minimum threshold values defined in the Loan Agreement, a risky situation is not observed
from the leverage point of view of going forward.

In 2014, out of the Committees set up within the Board, the Corporate Governance Committee met 5 times, the
Early Detection of Risk Committee 6 times, and the Audit Committee 5 times. During this year, the Early Detection
of Risk Committee reported to the Board two times, the Corporate Governance Committee 4 times, and the Audit
Committee 5 times.
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This Affiliation Report stipulates the relationships between Turcas Petrol A.S. and its controlling shareholder Aksoy Holding A.S. as well
as the outcomes of these relationships in terms of benefits and/or losses.

All legal transactions between Turcas Petrol A.S. and Aksoy Holding A.S. as well as the measures that were adopted and refrained from
being taken to the benefit of the Parent Company (Aksoy Holding A.S.) or to the benefit of Turcas Petrol A.S. are stated below.

A) GENERAL INFORMATION:

Fiscal Period of the Report: 2014 Fiscal Year

Business Name: TURCAS PETROL A.S.

Trade Registry Number: 171118

Address of the Head Office: Ahi Evran Caddesi No: 6 Aksoy Plaza Kat: 7 Maslak Sariyer 34398 ISTANBUL
Phone: +90 212 259 00 00

Fax: +90 212 259 00 18 - 19

Website: www.turcas.com.tr

B) SHAREHOLDING STRUCTURE OF THE COMPANY
Capital: TL 225,000,000

NAME SURNAME - TITLE OF THE SHAREHOLDER : CAPITAL AMOUNT (TL)

Aksoy Holding A.S. (Parent Company )

Free Float (Traded on BIST) 56,048,763.2

Treasury Stock (Traded on BIST) 12,059,447.00

Other Real and Legal Persons 40,911,879.96

225,000,000.00
C) ALL LEGAL TRANSACTIONS BETWEEN TURCAS PETROL A.S. AND AKSOY HOLDING A.S. AND THE ACTIONS TAKEN AND REFRAINED
FROM BEING TAKEN

There are sublease and service contracts between Turcas Petrol A.$. and its parent company Aksoy Holding A.$.; in the lease contracts,
Turcas Petrol A.S. is the lessor and Aksoy Holding A.S. is the lessee.

D) ALL LEGAL TRANSACTIONS BETWEEN TURCAS PETROL A.S. AND OTHER SUBSIDIARIES OF AKSOY HOLDING A.S. AND THE ACTIONS
TAKEN AND REFRAINED FROM BEING TAKEN

There are sublease and service contracts between Turcas Petrol A.S. and the other subsidiaries of its parent company Aksoy Holding
A.S.;in the lease contracts, Turcas Petrol A.S. is the lessor and the other subsidiaries of Aksoy Holding A.S. are the lessees.

E) ACTIONS TAKEN/REFRAINED FROM BEING TAKEN BY TURCAS PETROL A.S. TO THE BENEFIT OF AKSOY HOLDING A.S. UNDER THE
DIRECTION OF AKSOY HOLDING A.S.

The Company did not carry out any dealings to the benefit of its parent company Aksoy Holding A.$. under the direction of Aksoy
Holding A.S.

F) ACTIONS TAKEN/REFRAINED FROM BEING TAKEN BY TURCAS PETROL A.S. TO THE BENEFIT OF OTHER SUBSIDIARIES OF AKSOY
HOLDING A.S. UNDER THE DIRECTION OF AKSOY HOLDING A.S.

Turcas Petrol A.S. did not execute/avoid any transactions or measures to the benefit of other subsidiaries of its parent company Aksoy
Holding A.$S. under the direction of Aksoy Holding A.$.

CONCLUSION

There were service and sublease contracts between Turcas Petrol A.S. and its parent company in effect during 2014; all actions that
were taken and refrained from being taken to the benefit of the parent company and to the benefit of Turcas Petrol A.$. were assessed
for these contracts in accordance with applicable laws and regulations as well as the ongoing needs of commercial activities. In
addition, as part of the efforts to meet the liquidity needs of Turcas Petrol A.$S. or the short-term financial transactions entered into
with the Parent Company and with other group companies, Transfer pricing is performed pursuant to the provisions of Article 13 of
Corporate Tax Law No. 5520.

We hereby declare that Turcas Petrol A.$. was not harmed in any way as a result of the transactions carried out within the scope of
Article 199 of the Turkish Commercial Code No. 6102 during the 2014 reporting period.

e 2=
SAFFET BATU AKSOY BANU AKSOY TARAKCIOGLU
CEO AND BOARD MEMBER EXECUTIVE BOARD MEMBER
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APRIL 10, 2013

| hereby declare that | am a candidate for “Independent Member” to carry out tasks on the Board of Directors
of Turcas Petrol A.S., within the scope of applicable laws, rules and regulations, the Company’s Articles of
Association and the criteria stipulated in the Corporate Governance Principles published by the Capital Markets
Board; and within this scope | do declare that:

a) within the last five years, no employment, capital or important commercial relations have been established
directly or indirectly between myself, my spouse, my third degree relatives by blood or by marriage and

the Company, one of the related parties of the Company, juridical persons who have relations in terms of
management and capital with shareholders who directly or indirectly hold more than 5% in the Company capital,

b) within the last five years, | have not worked nor have | been a member of the Board of Directors particularly
of companies that provide audit, rating and consulting services for the Company, or of companies that carry
out partially or completely the Company's activities and organization within the framework of the agreements

signed,

c) within the last five years, | have not been an employee, a partner or a member of the Board of Directors of any
companies that provide a significant amount of products and services for the Company,

d) my shares held are less than 1% and are not privileged/l do not have shares in the Company capital,

e) as specified in my Resume attached, | do have the professional training, knowledge and experience that will
help me properly carry out the tasks and duties | will assume as a result of my independent membership on the
Board of Directors,

f) currently, I am not working full-time in public institutions or organizations,

g) I am considered a resident in Turkey according to the Income Tax Law,

h) | can positively contribute to the activities of the Company, remain neutral in conflicts of interest between the

Company’'s partners, | will freely make decisions by taking the rights of the stakeholders into consideration,

i) I will spare sufficient time for the Company's affairs in order to track the activities of the Company and to
completely fulfill my duties.

BoleRedor

AYSE BOTAN BERKER
INDEPENDENT BOARD MEMBER
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MAY 21, 2013

| hereby declare that | am a candidate for “Independent Member” to carry out tasks on the Board of Directors
of Turcas Petrol A.S., within the scope of applicable laws, rules and regulations, the Company's Articles of
Association and the criteria stipulated in the Corporate Governance Principles published by the Capital Markets
Board; and within this scope | do declare that:

a) within the last five years, no employment, capital or important commercial relations have been established
directly or indirectly between myself, my spouse, my third degree relatives by blood or by marriage and

the Company, one of the related parties of the Company, juridical persons who have relations in terms of
management and capital with shareholders who directly or indirectly hold more than 5% in the Company capital,

b) within the last five years, | have not worked nor have | been a member of the Board of Directors particularly
of companies that provide audit, rating and consulting services for the Company, or of companies that carry
out partially or completely the Company’s activities and organization within the framework of the agreements

signed,

c) within the last five years, | have not been an employee, a partner or a member of the Board of Directors of any
companies that provide a significant amount of products and services for the Company,

d) my shares held are less than 1% and are not privileged/l do not have shares in the Company capital,

e) as specified in my Resume attached, | do have the professional training, knowledge and experience that will
help me properly carry out the tasks and duties | will assume as a result of my independent membership on the
Board of Directors,

f) currently, I am not working full-time in public institutions or organizations,

g) I am considered a resident in Turkey according to the Income Tax Law,

h) | can positively contribute to the activities of the Company, remain neutral in conflicts of interest between the

Company’'s partners, | will freely make decisions by taking the rights of the stakeholders into consideration,

i) I will spare sufficient time for the Company's affairs in order to track the activities of the Company and to
completely fulfill my duties.

Asttend

NESLIHAN TONBUL
INDEPENDENT BOARD MEMBER
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PURSUANT TO THE TURCAS PETROL A.S. BOARD OF DIRECTORS’ DECISION REGARDING THE ACCEPTANCE OF
THE FINANCIAL STATEMENTS

DATE OF DECISION: 09.03.2015

DECISION NO: 2015/01

AS PER THE 9TH ARTICLE OF THE THIRD SECTION OF THE COMMUNIQUE SERIES: XI, NO:29 OF THE CAPITAL
MARKETS BOARD

We hereby declare that as per Board Resolution 2014/05 dated March 10, 2014, we accept the following
statements and approve their delivery for disclosure on the Public Disclosure Platform:

a) we have examined the balance sheet, income statement, cash flow statement, shareholders’ equity statement
and the accompanying notes for the period between January 1, 2014 — December 31, 2014, approved by the
Board of Directors and Board of Auditors, prepared in accordance with the international accounting standards/
international financial reporting system and audited by an independent audit company, together with the Annual

Report,

b) based on the information we possess pursuant to our duties and responsibilities within the Company, the
financial statements and notes do not have any misstatements in material aspects or any omissions that may be

construed as misleading as of the date of declaration,
c) based on the information we possess pursuant to our duties and responsibilities within the Company, the

financial statements and the notes fairly reflect the company’s financial situation and operating results, as of the

period they are prepared for.

e Ptz é

SAFFET BATU AKSOY BANU AKSOY TARAKGIOGLU ERDAL AKSOY
CEO AND BOARD MEMBER EXECUTIVE BOARD MEMBER CHAIRMAN
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CONVENIENCE TRANSLATION INTO ENGLISH OF INDEPENDENT AUDITOR’S REPORT
ON THE BOARD OF DIRECTORS’ ANNUAL REPORT ORIGINALLY ISSUED IN TURKISH

To the Board of Directors of Turcas Petrol A.S.
Auditor’s Report on the Board of Directors’ Annual Report

1. We have audited the annual report of Turcas Petrol A.S. (the “Company”) and its Subsidiaries (collectively referred to as the “Group”) for the
period ended 31 December 2014.

Board of Directors’ responsibility for the Annual Report

2. The Group's management is responsible for the fair preparation of the annual report and its consistency with the consolidated financial
statements in accordance with Article 514 of Turkish Commercial Code ("“TCC") No. 6102 and Capital Markets Board's ("CMB") Communiqué Serial
I, No:14.1, “Principles of Financial Reporting in Capital Markets” (the “Communiqué”) and for such internal control as management determines is
necessary to enable the preparation of the annual report.

Independent Auditor’'s Responsibility

3. Our responsibility is to express an opinion on the Group's annual report based on the independent audit conducted pursuant to Article 397 of
TCC and the Communiqué, whether or not the financial information included in this annual report is consistent with the Group's consolidated
financial statements that are subject to independent auditor’'s report dated 10 March 2015 and presented fairly.

Our independent audit was conducted in accordance with Independent Auditing Standards that are part of the Turkish Standards on Auditing
issued by the Public Oversight Accounting and Auditing Standards Authority. Those standards require that ethical requirements are complied with
and that the independent audit is planned and performed to obtain reasonable assurance whether the financial information in the annual report

is fairly presented and consistent with the consolidated financial statements.

An independent audit requires applying audit procedures to obtain audit evidence on the historical financial information. The procedures selected
depend on the professional judgement of the independent auditor.

We believe that the independent audit evidences we have obtained during our independent audit, are sufficient and appropriate to provide a basis
for our opinion.

Opinion

4. Based on our opinion, the financial information in the annual report of Board of Directors of Turcas Petrol A.S. is consistent with the audited
consolidated financial statements and presented fairly, in all material respects.

Other Responsibilities Arising From Regulatory Requirements
5. Pursuant to subparagraph 3 of Article 402 of the TCC No. 6102, within the context of ISA 570 "Going Concern”, we have not encountered any
significant issue which we are required to be reported with regard to the inability of Group to continue its operations for the foreseeable future.

Basaran Nas Bagimsiz Denetim ve Serbest Muhasebeci Mali Misavirlik A.S. a member of PricewaterhouseCoopers

ORIGINAL TURKISH VERSION WAS SIGNED OFF

Caglar Siurict, SMMM
Partner

Istanbul, 10 April 2015
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CONVENIENCE TRANSLATION INTO ENGLISH OF INDEPENDENT AUDITOR’S REPORT
ORIGINALLY ISSUED IN TURKISH INDEPENDENT AUDITOR’S REPORT

To the Board of Directors of Turcas Petrol A.S.;
Report on the Consolidated Financial Statements

1. We have audited the accompanying consolidated financial statements of Turcas Petrol A.S.

(the “Company”) and its Subsidiaries (collectively referred to as the “Group”), which comprise the consolidated statement of
financial position as at 31 December 2014 and the consolidated statement of profit or loss and other comprehensive income
, consolidated statement of changes in equity and consolidated statement of cash flows for the period then ended and a
summary of significant accounting policies and other explanatory notes.

Management's Responsibility for the Consolidated Financial Statements

2. The Group's management is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with Turkish Accounting Standards and for such internal control as management determines is
necessary to enable the preparation of consolidated financial statements that are free from material misstatement, whether
due to fraud or error.

Independent Auditor’s Responsibility

3. Our responsibility is to express an opinion on these consolidated financial statements based on our audit. Our audit was
conducted in accordance with standards on auditing issued by the Capital Markets Board of Turkey and Independent Auditing
Standards, which is a part of the Turkish Standards on Auditing issued by the Public Oversight Accounting and Auditing
Standards Authority. Those standards require that ethical requirements are complied with and that the audit is planned

and performed to obtain reasonable assurance about whether the consolidated financial statements are free from material
misstatement.

An independent audit involves performing procedures to obtain evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on independent auditor’s professional judgment, including
the assessment of the risks of material misstatement of the consolidated financial statements, whether due to error or fraud.
In making those risk assessments, the independent auditor considers internal control relevant to the entity’s preparation

and fair presentation of the consolidated financial statements in order to design audit procedures that are appropriate in

the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.

An independent audit includes also evaluating the appropriateness of accounting policies used and the reasonableness of
accounting estimates made by management, as well as evaluating the overall presentation of the consolidated financial
statements.

We believe that the independent audit evidence we have obtained during our audit is sufficient and appropriate to provide a
basis for our audit opinion.

Opinion
4. In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of Turcas

Petrol A.S. and its Subsidiaries as at 31 December 2014 and their financial performance and cash flows for the period then
ended in accordance with Turkish Accounting Standards.
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Other Responsibilities Arising From Regulatory Requirements

5.In accordance with subparagraph 4 of Article 398 of the Turkish Commercial Code (“TCC") No: 6102; auditor's report on the
early risk identification system and committee has been submitted to the Company’s Board of Directors on 10 March 2015.

6.In accordance with subparagraph 4 of Article 402 of the TCC; no significant matter has come to our attention that causes us to
believe that the Company’s bookkeeping activities for the period

1 January - 31 December 2014 is not in compliance with the code and provisions of the Company's articles of association in
relation to financial reporting.

7.1n accordance with subparagraph 4 of Article 402 of the TCC; the Board of Directors submitted to us the necessary explanations

and provided required documents within the context of audit.

Basaran Nas Bagimsiz Denetim ve Serbest Muhasebeci Mali Misavirlik A.S. a member of
PricewaterhouseCoopers

ORIGINAL TURKISH VERSION WAS SIGNED OFF

Caglar Siricid, SMMM
Partner

istanbul, 10 Nisan 2015
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Notes 31 December 2014 31 December 2013
ASSETS
Current assets
Cash and cash equivalents 4 193,719,985 81,692,069
Financial assets 5 7,774,969 7,011,076
Trade receivables 7 5,561,889 12,035,362
-Trade receivables from related parties 218,224 4,052
-Trade receivables from third parties 5,343,665 12,031,310
Other receivables 8 44,442,208 35,743,335
-Other receivables from related parties 44,213,731 35,464,589
-Other receivables from third parties 228,477 278,746
Prepaid expenses 1,673,960 1,490,267
Assets related to current period tax 278,558 314,692
Other current assets 15 7,190,824 2,286,500
260,542,393 140,573,301
Assets held for sale 246,953 246,953
Total currents assets 260,789,346 140,820,254
Non-current assets
Other receivables 8 302,185,867 299,021,841
-Other receivables from related parties 302,109,988 298,933,788
-Other receivables from third parties 75,879 88,053
Financial assets 5 63,240 13,240
Investments accounted by equity method 9 498,513,898 696,777,036
Property, plant and equipment 10 20,105,490 18,851,023
Intangible assets 4,733 1,880
-Other intangible assets 11 4,733 1,880
Prepaid expenses - 6,708
Deferred tax assets 24 11,951,345 18,080,411
Other non-current assets 15 4,018,182 3,926,609
Total non-current assets 836,842,755 1,036,678,748
TOTAL ASSETS 1,097,632,101 1,177,499,002

These consolidated financial statements as at and for the year ended 31 December 2014 have been approved by the Board of Directors on 9 March
2015 and signed by Erkan Ilhantekin, Finance Director and Nurettin Demircan, Accounting Department Manager. These consolidated financial
statements are subject to the approval of General Assembly.

The accompanying notes form an integral part of these consolidated financial statements.
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Notes 31 December 2014 31 December 2013
LIABILITIES
Current liabilities
Financial liabilities 6 52,912,203 52,122,787
-Short term portions of long term financial liabilities 52,912,203 52,122,787
Trade payables 7 6,309,794 9,849,514
-Trade payables to related parties 3,602,170 368,340
-Trade payables to third parties 2,707,624 9,481,174
Other payables 8 4,487,900 3,497,124
-Other payables to related parties 418,430 222,992
-Other payables to third parties 4,069,470 3,274,132
Current income tax liabilities 24 579,951 -
Short term provisions 556,204 575,732
-Short term provisions for employee benefits 13 325,755 325,732
-Other short term provisions 13 230,449 250,000
Other current liabilities - 44
Total current liabilities 64,846,052 66,045,201
Non-current liabilities
Financial liabilities 6 350,566,964 403,167,922
Long term provisions for employee benefits 14 507,932 443,522
Deferred tax liabilities 24 587,980 51,786
Other non-current liabilities 15 1,093,079 1,092,439
Total non-current liabilities 352,755,955 404,755,669
EQUITY
Paid-in capital 16 225,000,000 225,000,000
Adjustment to share capital 16 41,247,788 41,247,788
Actuarial gain for employee benefits (5,515,500) (4,280,400)
Treasury shares (-) 16 (22,850,916) (22,850,916)
Restricted reserves 16 36,674,580 34,823,299
Retained earnings 420,252,091 407,493,623
Net (loss)/income for year (14,777,958) 25,256,777
Attributable to equity holders of the parent 680,030,085 706,690,171
Non-controlling interest 9 7,961
Total equity 680,030,094 706,698,132

TOTAL LIABILITIES AND EQUITY

1,097,632,101

1,177,499,002

The accompanying notes form an integral part of these consolidated financial statements.
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Notes 2014 2013
CONTINUED OPERATIONS
Sales 17 59,896,346 48,611,819
Cost of sales (-) 17 (58,861,365) (46,093,725)
GROSS PROFIT 1,034,981 2,518,094
General administrative expenses (-) 18 (13,908,107) (13,784,132)
Marketing expenses (-) 18 (1,642,697) (1,812,283)
Other operating income 20 29,521,818 19,269,054
Other operating expenses (-) 20 (774,961) (4,681,229)
OPERATING PROFIT 14,231,034 1,509,504
Income from invesment activities 21 - 3,755,000
Loss from investment activities 21 (54,732,465) -
(Loss)/Income from investments accounted by equity method 9 (11,864,781) 70,213,371
OPERATING (LOSS)/PROFIT BEFORE FINANCIAL INCOME AND EXPENSE (52,366,212) 75,477,875
Financial income 22 147,381,996 56,287,266
Financial expenses (-) 23 (94,515,022) (117,632,460)
PROFIT BEFORE TAX FROM CONTINUED OPERATIONS 500,762 14,132,681
Tax income/expense from continued operations
Taxes on income 24 (8,614,968) (4,918,216)
Deferred tax (expense)/income 24 (6,665,260) 16,042,346
CONTINUED OPERATIONS NET (LOSS)/INCOME (14,779,466) 25,256,811
Attributable to:
Equity holders of the parent (14,777,958) 25,256,777
Non-controlling interest (1,508) 34
(Loss)/earnings per share (Kr) 25 (0.0657) 0.1123

The accompanying notes form an integral part of these consolidated financial statements.
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OTHER COMPRENSIVE INCOME Notes 2014 2013

CONTINUED OPERATIONS NET (LOSS)/INCOME (14,779,466) 25,256,811

Items not to be reclassified to profit or loss

Shares not to be reclassified to profit or loss from other comprehensive income of associates (1,235,100) (4,280,400)

Total comprehensive (loss)/income (16,014,566) 20,976,411

Attributable to:

Equity holders of the parent (16,013,058) 20,976,377
Non-controlling interest (1,508) 34

The accompanying notes form an integral part of these consolidated financial statements.
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CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED STATEMENTS
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CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED STATEMENTS

OF CASH FLOWS FOR THE YEARS ENDED 31 DECEMBER 2014 AND 2013

(Amounts expressed in Turkish Lira (“TRY") unless otherwise indicated.)

Notes 2014 2013
A. Cash flows from operating activities (9,920,823) (41,308,219)
Net (loss)/income (14,779,466) 25,256,811
Adjustments to reconcile net profit 79,124,813 (13,945,403)
Tax expense/(income) 15,280,228 (11,124,130)
Unrealized foreign exchange (gain)/loss (2,990,345) 62,772,341
Depreciation and amortization of property, plant and equipment and intangible
assets 10,11 1,703,061 1,488,009
Loss on sale of associate 54,732,465 -
Changes in financial assets (763,893) -
Expense/(income) from investment accounted for under equity accounting 9 11,864,781 (70,213,371)
Transactions with associates 9 (765,917) 3,011,001
Provision for employee termination benefits 64,410 89,609
Provision for unused vacation 23 31,138

Changes in working capital

(36,072,642)

(31,495,508)

Changes in trade receivables from related parties and third parties 6,473,473 (7,541,526)

Changes in other receivables (34,941,474) (28,516,051)
Changes in other payables and liabilities 971,824 (10,381,080)
Changes in trade payables to related parties and third parties (3,5639,720) 5,256,022
Changes in prepaid expenses and other current assets (4,945,173) (916,831)
Changes in prepaid expenses and other non-current assets (91,572) 10,603,958
Cash flows from operating activities 28,272,705 (20,184,100)
Tax payments (8,035,017) (4,918,216)
Interest expense 23 14,661,589 13,510,843
Interest income 22 (44,820,100) (29,716,746)
B. Cash flows from investing activities 196,194,698 (58,007,078)
Cash provided from export instruments related with share and other equity - 45,000
Acquisition of tangible and intangible assets (3,337,773) (17,335,506)
Cash provided from sales of tangible and intangible assets 377,392 75,833
Capital increases of associates (24,805,920) (4,920,888)
Cash inflows from the management fees 20 23,078,575 14,455,219
Acquisition of marketable security of affiliates 5 (50,000) -
Cash inflows from the sale of associate 123,002,629 -
Capital advances given to subsidiaries - (109,926,123)
Interest received 44,929,795 29,599,387
Dividends received 9 33,000,000 30,000,000
C. Cash flows from financing activities (74,136,263) 62,749,409
Proceeds from bank borrowings 6,388,004 131,710,962
Repayment of bank borrowings (55,155,422) (48,496,684)
Interest paid (14,715,373) (13,366,918)
Dividends paid (10,647,028) (7,098,124)
Capital increase in non-controlling interest (6,444) 173
Net increase/(decrease) in cash and cash equivalents 112,137,612 (36,565,888)
Cash and cash equivalents at the beginning of the year 4 81,421,814 117,987,702
Cash and cash equivalents at the end of the year 4 193,559,426 81,421,814

The accompanying notes form an integral part of these consolidated financial statements.
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NOTE 1-GROUP’S ORGANISATION AND NATURE OF OPERATIONS
Turcas Petrol A.S. and its subsidiaries ("The Group”) consist of Turcas Petrol A.S. ("The Company”), 6 subsidiaries and 3 associates.

Turcas Petrolcllik A.S. was established in 1988 by Tiirkpetrol Holding and Burmah-Castrol. In 1996, Tabas Petrolcilik A.S. (“Tabas”) purchased shares
of Turcas Petrolcilik A.S, resulting in an ownership of 82.16%.

On 30 September 1999, Tabas merged with Turcas Petrolciilik A.S.. As a result of the merger, the assets and liabilities of Turcas Petrolcilik A.S. were
transferred to Tabas and Turcas Petrolcilik A.$. was dissolved. As of the same date, the commercial title of Tabas was changed to Turcas Petrol A.S.

As of 1 July 2006, Turcas Petrol A.S. transferred its part of shares to Shell & Turcas Petrol A.S.("STAS") by partial spin-off. 30% shares of STAS were
owned by Turcas Petrol A.S. and 70% of shares were owned by The Shell Company of Turkey Ltd("Shell Tirkiye"). Since this date, main operations of
Turcas Petrol A.$.; which were purchasing, selling, importing, exporting of petroleum products, have been carried by STAS whose selling and export
activities has recently begun. By the decision of the Company's Board of Directors, the main operations of the Company changed into search, research,
production, transportation, distribution, storage, export, import, re-export, and national and international investments about trade in the energy sector
and its subsectors like petroleum, fuel, electricity and natural gas; and to establish new companies and/or to join the management and establishment
of the companies that focus on developing new business lines with commercial, industrial, agricultural and financial purposes.

The Company is incorporated in Turkey and the address of the registered office is as follows:
Ahi Evran Cad. 6 Aksoy Plaza. Kat: 7. Maslak Sariyer 34398 istanbul
The shares of the Company have been traded on istanbul Stock Exchange since 1992.

The Company’'s main shareholder is Aksoy Holding A.S. The capital structure of the Company as of the related balance sheet dates have been provided
at Note 16.

The number of employees of the Group at the end of the period is 48 (31 December 2013: 49).

Subsidiaries Country Nature of business
Turcas Enerji Holding A.S. (former Marmara Petrol ve Rafineri isleri A.S.) Turkey Holding
Turcas Elektrik Uretim A.S. Turkey Electricity
Turcas Elektrik Toptan Satis A.S. Turkey Electricity
Turcas Gaz Toptan Satis A.S. Turkey Gas
Turcas Yenilenebilir Enerji Uretim A.S. Turkey Electricity
Turcas Rafineri Yatirimlari A.S. Turkey Petroleum Refineries

In 1996, the Company acquired 100% of Turcas Enerji Holding A.S (“Marmara”). During the year, The Company also bought Turcas Enerji Holding A.S
shares (5%) from Atas Anadolu Tasfiyehanesi A.S, which was established in 1958, owned by “Marmara”.

Based on the resolution of the Board of Directors of the Company dated 7 June 2004, the Company's subsidiary Marmara Petrol ve Rafineri isleri A.S.
and the other ATAS partners returned their Certificate of Refinery to the General Directorate of Petroleum Affairs, put an end to the refining operations
of ATAS and obtained a Terminal License for ATAS from the Energy Market Regulatory Authority (‘EMRA"). The entity continues its storage and service
operations as of the balance sheet date.

As a result of the Extraordinary General Assembly meeting held on 27 May 2008, the company resolved for the change of its title from “Marmara Petrol
ve Rafineri Isleri A.S." to “Turcas Enerji Holding A.S.". This decision was published on the Turkish Trade Registry Gazette numbered 7105 on 15 July
2008 and the title is registered and declared as Turcas Enerji Holding A.S.

Turcas Elektrik Uretim A.S. has been established on 23 December 2003 and obtained Electric Production License with the EMRA's decision numbered
658-2 dated 16 February 2006, for 20 years starting from 16 February 2006. Electricity Production License has been terminated as of 31 January 2015
by the EMRA Board Decision No. 5440-17 dated 29 January 2015.

Turcas Elektrik Toptan Satis A.S. has been established on 30 October 2000 and obtained the license to operate in electricity trading business for 10
years starting from 5 June 2003 in accordance with the Electricity Market Regulation numbered 4628.

Turcas Gaz Toptan Satis A.$. has been established on 6 June 2005, in order to operate in the import and wholesale of natural gas. The Company has
obtained sales licence for a period of 30 years on 17 May 2007.

Turcas Rizgar Enerji Uretim A.S. has been established on 25 October 2007 and it operates in the establishment and opearation of electricity production

f__acilities, electricity generation, and sale o_f_ electricity or electricity capacity. Turcas Elektrik Uretim A.S. owns 99.99% of Turcas Yenilenebilir Enerji
Uretim A.S. (former Turcas Riizgar Enerji Uretim A.S.).
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Turcas Rafineri Yatirimlari A.S. has been established on 28 December 2011. It operates in the establishment of petroleum refineries and additional
plants, purchasing and operating of these plants, processing raw petroleum and ensuring that raw petroleum is processed both in domestic and foreign
refineries.

Associates Company Nature of business
Shell & Turcas Petrol A.S. ("STAS") Turkey Petroleum products
RWE&Turcas Giiney Elektrik Uretim A.S. (‘RWE&Turcas Giiney”) Turkey Energy, electricity
Turcas BM Kuyucak Jeotermal Elektrik Uretim A.S. (“Turcas&BM") Turkey Energy, electricity

STAS operates in every aspect of the purchase, sale, import, export, storage and distribution of all types of fuel and oil.

RWE & Turcas Guney Elektrik Uretim A.S has been established on 7 December 2007 in order to construct and operate electricity power plant, generate
electricity, heat and steam from power plants, perform maintenance services and market the recycled and waste materials.

Turcas&BM Kuyucak Jeotermal Elektrik Uretim A.S, partnership with Turcas Enerji Holding A.S. (46%), BM Miihendislik ve insaat A.S. (46%) and Alte
Enerji A.S. (8%), was established in order to operate in geothermal power generation in September 2013.

The detailed information about the investments accounted by equity method is given in Note 9.
NOTE 2-BASIS OF PRESENTATION OF CONSOLIDATED FINANCIAL STATEMENTS

2.1 Basis of presentation

Financial reporting standards

The accompanying consolidated financial statements are prepared in accordance with Communiqué Serial I, No:14.1, “Principles of Financial Reporting
in Capital Markets” ("the Communiqué”) published in the Official Gazette numbered 28676 on 13 June 2013. According to Article 5 of the Communiqué,
consolidated financial statements are prepared in accordance with the Turkish Accounting Standards issued by Public Oversight Accounting and
Auditing Standards Authority ("POAASA"). TAS contains Turkish Accounting Standards, Turkish Financial Reporting Standards ("TFRS") and its
addendum and interpretations (“IFRIC").

The financial statements of the consolidated financial statements of the Group are prepared as per the CMB announcement of 7 June 2013 relating to
financial statements presentations. Comparative figures are reclassified, where necessary, to conform to changes in the presentation of the current
year's consolidated financial statements.

In accordance with the CMB resolution issued on 17 March 2005, listed companies operating in Turkey are not subject to inflation accounting effective
from 1 January 2005. Therefore, the financial statements of the consolidated financial statements of the Group have been prepared accordingly.

The Group maintains its books of account and prepares its statutory financial statements in TRY in accordance with the Turkish Commercial Code
("TCC"), tax legislation and the Uniform Chart of Accounts issued by the Ministry of Finance and accounting principles issued by the CMB. The
consolidated financial statements, except for the financial asset and liabilities presented with their fair values, are maintained under historical cost
conversion, these consolidated financial statements are based on the statutory records, which are maintained under historical cost conversion, with the
required adjustments and reclassifications reflected for the purpose of fair presentation in accordance with the TAS.

2.2 Consolidation Principles

(a) The consolidated financial statements include the accounts of the parent company, Turcas, and its Subsidiaries and Associates on the basis set

out in sections (b) to (d) below. The financial statements of the companies included in the consolidation have been prepared as of the date of the
consolidated financial statements and are based on the statutory records, which are maintained under the historical cost convention, with adjustments
and reclassifications for the purpose of presentation in conformity with Turkish Accounting Standards and applying uniform accounting policies and
presentations.

(b) Subsidiaries are companies over which Turcas has capability to control the financial and operating policies for the benefit of Turcas through the
power to exercise more than 50% of the voting rights relating to shares in the companies owned directly and indirectly by itself.

(c) Subsidiaries are consolidated from the date on which the control is transferred to the Group and are no longer consolidated from the date that the
control ceases. Where necessary, accounting policies for Subsidiaries have been changed to ensure consistency with the policies adopted by the Group.

The balance sheets and statements of income of the Subsidiaries are consolidated on a line-by-line basis and the carrying value of the investment held
by Turcas and its Subsidiaries is eliminated against the related shareholders’ equity. Intercompany transactions and balances between Turcas and its
Subsidiaries are eliminated on consolidation. The cost of, and the dividends arising from, shares held by Turcas in its Subsidiaries are eliminated from
shareholders’ equity and income for the year, respectively.
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The table below sets out all Subsidiaries included in the scope of consolidation and shows their direct and indirect ownership, which are identical to
their economic interests, at years ended 31 December 2014 and 2013 (%):

31 December 2014 31 December 2013

Ownership Economic Ownership Economic

interest (%) interest (%) interest (%) interest (%)

Turcas Enerji Holding A.S. 100,00 100,00 100,00 100,00
Turcas Elektrik Uretim A.S. 100,00 100,00 100,00 100,00
Turcas Elektrik Toptan Satis A.S. 100,00 100,00 100,00 100,00
Turcas Gaz Toptan Satis A.S. 100,00 100,00 100,00 100,00
Turcas Yenilenebilir Enerji Uretim A.S. 100,00 100,00 100,00 100,00
Turcas Rafineri Yatirimlari A.S. 100,00 100,00 99,60 99,60

(d) Associates are companies in which the Group has attributable interest of more than 20% and less than 50% of the ordinary share capital held for
the long-term and over which a significant influence is exercised. Associates are accounted for using the equity method.

Unrealised gains on transactions between the group and its associates are eliminated to the extent of the group’s interest in the associates. When the
group's share of losses in an associate equals or exceeds its interest in the associate, including any other unsecured receivables or the significant
influence ceases the Group does not continue to apply the equity method, unless it has incurred obligations or made payments on behalf of the
associate. Subsequent to the date of the caesura of the significant influence the investment is carried either at fair value when the fair values can be
measured reliably or otherwise at cost when the fair values cannot be reliably measured.

The table below sets out all Associates and shows their direct and indirect ownership at 31 December 2014 and 2013:

2014 2013

(%) (%)

Shell & Turcas Petrol A.S. 30,00 30,00
RWE & Turcas Giiney Elektrik Uretim A.S. 30,00 30,00
Turcas & BM Kuyucak Jeotermal Elektrik Uretim A.S. 46,00 46,00
SOCAR Turkey Yatirim A.S. - 18,50

(e) Available-for-sale investments, in which the Group has controlling interests equal to or above 20%, or over which are either immaterial or where a
significant influence is not exercised by the Group, that do not have quoted market prices in active markets and whose fair values cannot be reliably
measured are carried at cost less any provision for impairment.

Available-for-sale investments, in which the Group has attributable interests below 20% or in which a significant influence is not exercised by the
Group, that have quoted market prices in active markets and whose fair values can be reliably measured are carried at fair value (Note 5).

(f) The minority shareholders’ share in the net assets and results of Subsidiaries for the year are separately classified as non-controlling interest in the
consolidated statement of financial position and statements of income.

2.3 Amendments in Turkish Financial Reporting Standards

a. Standards, Amendments and IFRICs applicable to 31 December 2014 year ends;

-Amendment to IAS 32/Financial instruments:Presentation’, on offsetting financial assets and financial liabilities, effective from annual periods
beginning on or after 1 January 2014. This amendment updates the application guidance in IAS 32, ‘Financial instruments: Presentation’, to clarify

some of the requirements for offsetting financial assets and financial liabilities on the balance sheet

-Amendments to IAS 36, Impairment of assets’, effective from annual periods beginning on or after 1 January 2014. These amendments address the
disclosure of information about the recoverable amount of impaired assets if that amount is based on fair value less costs of disposal.

-Amendment to IAS 39 ‘Financial instruments: Recognition and measurement’, on novation of derivatives and hedge accounting, effective from annual
periods beginning on or after 1 January 2014. These narrow-scope amendments allow hedge accounting to continue in a situation where a derivative,
which has been designated as a hedging instrument, is novated to effect clearing with a central counterparty as a result of laws or regulation, if specific
conditions are met.
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-IFRIC 21, ‘Levies/, effective from annual periods beginning on or after 1 January 2014. This interpretation is on IAS 37, ‘Provisions, contingent liabilities
and contingent assets’. IAS 37 sets out criteria for the recognition of a liability, one of which is the requirement for the entity to have a present obligation as
a result of a past event (known as an obligating event). The interpretation clarifies that the obligating event that gives rise to a liability to pay a levy is the
activity described in the relevant legislation that triggers the payment of the levy.

-Amendments to IFRS 10, ‘Consolidated financial statements’, IFRS 12 and IAS 27 for investment entities, effective from annual periods beginning on or
after 1 January 2014. These amendments mean that many funds and similar entities will be exempt from consolidating most of their subsidiaries. Instead,
they will measure them at fair value through profit or loss. The amendments give an exception to entities that meet an ‘investment entity’ definition and
which display particular characteristics. Changes have also been made IFRS 12 to introduce disclosures that an investment entity needs to make.

b. IFRS standards, amendments and IFRICs effective after 1 January 2015

-Annual improvements 2012; effective from annual periods beginning on or after 1 July 2014. These amendments include changes from the 2010-12 cycle
of the annual improvements project, that affect 7 standards:

« |IFRS 2, 'Share-based payment’

« IFRS 3, 'Business Combinations’

« IFRS 8, ‘Operating segments’

« IFRS 13, 'Fair value measurement’

« |AS 16, ‘Property, plant and equipment’ and IAS 38,Intangible assets’

» Consequential amendments to IFRS 9, ‘Financial instruments’, IAS 37, ‘Provisions, contingent liabilities and contingent assets’, and
« |AS 39, Financial instruments — Recognition and measurement’

-Annual improvements 2013; effective from annual periods beginning on or after 1 July 2014. These amendments include changes from the 2011-12-13
cycle of the annual improvements project, that affect 4 standards:

« IFRS 1, ‘First time adoption’

« IFRS 3, ‘Business combinations’

« IFRS 13, 'Fair value measurement’ and
« |AS 40, 'Investment property’

-IFRS 14 'Regulatory deferral accounts’, effective from annual periods beginning on or after 1 January 2016. IFRS 14, 'Regulatory deferral accounts’
permits first-time adopters to continue to recognise amounts related to rate regulation in accordance with their previous GAAP requirements when they
adopt IFRS. However, to enhance comparability with entities that already apply IFRS and do not recognise such amounts, the standard requires that the
effect of rate regulation must be presented separately from other items.

-Amendment to IFRS 11, Joint arrangements’ on acquisition of an interest in a joint operation, effective from annual periods beginning on or after 1
January 2016. This amendment adds new guidance on how to account for the acquisition of an interest in a joint operation that constitutes a business. The
amendments specify the appropriate accounting treatment for such acquisitions.

-Amendment to IAS 16, ‘Property, plant and equipment’ and IAS 38, ‘Intangible assets’ on depreciation and amortisation, effective from annual periods
beginning on or after 1 January 2016. In this amendment the it has clarified that the use of revenue based methods to calculate the depreciation of an
asset is not appropriate because revenue generated by an activity that includes the use of an asset generally reflects factors other than the consumption
of the economic benefits embodied in the asset. It is also clarified that revenue is generally presumed to be an inappropriate basis for measuring the
consumption of the economic benefits embodied in an intangible asset.

-Amendments to IAS 27, ‘Separate financial statements’ on the equity method, effective from annual periods beginning on or after 1 January 2016. These
amendments allow entities to use the equity method to account for investments in subsidiaries, joint ventures and associates in their separate financial
statements.

-Amendments to IFRS 10, ‘Consolidated financial statements” and IAS 28, ‘Investments in associates and joint ventures’, effective from annual periods
beginning on or after 1 January 2016. These amendments address an inconsistency between the requirements in IFRS 10 and those in IAS 28 in dealing
with the sale or contribution of assets between an investor and its associate or joint venture. The main consequence of the amendments is that a full
gain or loss is recognised when a transaction involves a business (whether it is housed in a subsidiary or not). A partial gain or loss is recognised when a
transaction involves assets that do not constitute a business, even if these assets are housed in a subsidiary.

-IFRS 15 ‘Revenue from contracts with customers’, effective from annual periods beginning on or after 1 January 2017. IFRS 15, ‘Revenue from contracts
with customers' is a converged standard from the IASB and FASB on revenue recognition. The standard will improve the financial reporting of revenue and
improve comparability of the top line in financial statements globally.

-IFRS 9 ‘Financial instruments’, effective from annual periods beginning on or after 1 January 2018. This standard replaces the guidance in IAS 39. It
includes requirements on the classification and measurement of financial assets and liabilities; it also includes an expected credit losses model that
replaces the current incurred loss impairment model.

-Amendments to IAS 16 ‘Property,plant and equipment’, and IAS 41, ‘Agriculture’, regarding bearer plants, effective from annual periods beginning on
or after 1 January 2016. These amendments change the financial reporting for bearer plants, such as grape vines, rubber trees and oil palms. It has
been decided that bearer plants should be accounted for in the same way as property, plant and equipment because their operation is similar to that of
manufacturing. Consequently, the amendments include them within the scope of IAS 16, instead of IAS 41. The produce growing on bearer plants will
remain within the scope of IAS 41.



FINANCIAL STATEMENTS +

TURCAS PETROL A.S.
CONVENIENCE TRANSLATION INTO ENGLISH OF NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2014

(Amounts expressed in Turkish Lira ("TRY") unless otherwise indicated.)

-Amendment to IAS 19 regarding defined benefit plans, effective from annual periods beginning on or after 1 July 2014. These narrow scope
amendments apply to contributions from employees or third parties to defined benefit plans. The objective of the amendments is to simplify the
accounting for contributions that are independent of the number of years of employee service, for example, employee contributions that are calculated
according to a fixed percentage of salary.

-Annual improvements 2014, effective from annual periods beginning on or after 1 January 2016. These set of amendments impacts 4 standards:

« IFRS 5, 'Non-current assets held for sale and discontinued operations’ regarding methods of disposal.

« IFRS 7, ‘Financial instruments: Disclosures’, (with consequential amendments to IFRS 1) regarding servicing contracts.

- IAS 19, 'Employee benefits’ regarding discount rates.

« |AS 34, Interim financial reporting’ regarding disclosure of information.

The Group will evaluate the effect of the aforementioned changes within its operations and apply changes starting from effective date. It is expected
that the application of the standards and interpretations will not have a significant effect on the financial statements of the Group.

Functional and Presentation Currency

Items included in the financial statements of each of the Group's entities are measured using the currency of the primary economic environment in
which the entity operates ('the functional currency’). The consolidated financial statements are presented in TRY, which is the functional currency of
Turcas and the presentation currency of the Group.

Going Concern

Group prepared consolidated financial statements in accordance with the going concern assumption.

Offsetting

Financial assets and liabilities are offset and reported in the net amount when there is a legally enforceable right or when there is an intention to settle
the assets and liabilities on a net basis or realise the assets and settle the liabilities simultaneously.

Comparatives and restatement of prior periods’ financial statements

The Group prepares comparative financial information, to enable readers to determine financial position and performance trends. For the purposes of
effective comparison, comparative financial statements can be reclassified when deemed necessary by the Group, where descriptions on significant
differences are disclosed.

The consolidated statement of financial position of the Group at 31 December 2014 has been provided with the comparative financial information of 31
December 2013 and the consolidated statements of income and other comprehensive income, the consolidated statement of changes in equity and the
consolidated statement of cash flows for the year ended 31 December 2014 have been provided with the comparative financial information, for the year
ended 31 December 2013.

Where necessary, comparative figures are reclassified to conform to changes in presentation in the current period and material differences are disclosed.

The Group has performed reclassifications in the consolidated financial information as of 31 December 2013 in order to conform to presentation of
consolidated financial information as of 31 December 2014.

i) Income from sale of Star’'s shares amounting to TRY3,755,000 accounted under “other operating income " in the consolidated statement of income
and other comprehensive income at 31 December 2013, is reclassified under “income from investing activities”.

ii) Loss from investment accounted for under Equity Accounting amounting to TRY70,213,371 accounted under “cash flow from investing activities” in
the consolidated statement of cash flow at 31 December 2013, is reclassified under “adjustments to reconcile net profit”.

2.4 Restatement and Errors in the Accounting Policies and Estimates

Material changes in accounting policies or material errors are corrected, retrospectively; by restating the prior periods’ consolidated financial
statements. The effect of changes in accounting estimates affecting the current period is recognised in the current period; the effect of changes in
accounting estimates affecting current and future periods is recognised in the current and future periods.

Where necessary, comparative figures are reclassified to conform to changes in presentation in the current period and material differences are disclosed.
2.5 Summary of significant accounting policies

Significant accounting policies applied in the preparation of these consolidated financial statements are summarised below:

Related parties

If one of the below listed criteria exists the party is regarded as related with the Group:
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a) Directly, or indirectly through one or more intermediaries, the party:

i) controls, is controlled by, or is under common control with, the Group (this includes parents, subsidiaries and fellow subsidiaries);
ii) has an interest in the Group that gives it significant influence over the Group; or
iii) has joint control over the Group;

b) The party is an associate of the Group;

c) The party is a joint venture in which the Group is a venture;

d) The party is member of the key management personnel of the Group or its parent;

e) The party is a close member of the family of any individual referred to in (a) or (d);

f) The party is an entity that is controlled, jointly controlled or significantly influenced by, or for which significant voting power in such entity resides
with, directly or indirectly, any individual referred to In (d) or (e); or

g) The party has a post-employment benefit plan for the benefit of employees of the Group, or of an entity that is a related party of the Group.

Trade receivables

Trade receivables that are created by the Group by way of providing goods or services directly to a debtor are carried at amortised cost. Short duration
receivables with no stated interest rate are measured at the original invoice amount unless the effect of imputing interest is significant (Note 7).

A doubtful receivable provision for trade receivables is established if there is objective evidence that the Group will not be able to collect all amounts due.
The amount of provision is the difference between the carrying amount and the recoverable amount, being the present value of all cash flows, including
amounts recoverable from guarantees and collateral, discounted based on the original effective interest rate of the originated receivables at inception.

If the amount of the impairment subsequently decreases due to an event occurring after the write-down, the release of the provision is credited to
other income.

Credit finance income/charges

Credit finance income/charges represent imputed finance income/charges on credit sales and purchases. Such income/charges calculated by using
the effective interest method are recognised as financial income or expenses over the period of credit sale and purchases, and included under financial
income and expenses (Notes 21 and 22).

Financial investments
Classification

The Group classifies its financial assets in the following categories: loans and receivables and available-for-sale investments. The classification
depends on the purpose for which the financial assets were acquired. Management determines the classification of its financial assets at initial
recognition.

(a) Trade receivables

Trade receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active market. They are included in
current assets, except for maturities greater than 12 months after the balance sheet date. Those with maturities greater than 12 months are classified
as non-current assets. The group's receivables are classified as “trade and other receivables” in the balance sheet.

(b) Available-for-sale financial assets

Available-for-sale financial assets are non-derivative financial assets that are either designated in this category or not classified in any of the other
categories. They are included in non-current assets unless management intends to dispose of the related investments within 12 months of the balance
sheet date.

(c) Held-to-maturity financial assets

Held-to-maturity financial assets are non-derivative financial assets that are not classified under loans and receivables and are held-for-trading at

the time of acquisition and are not included in available-for-sale financial assets, with fixed maturities and fixed or determinable payments where
management has the intent and ability to hold the financial assets to maturity. Held-to-maturity financial assets are initially recognized at cost which
is considered as their fair value. The fair values of held-to-maturity financial assets on initial recognition are either the transaction prices at acquisition
or the market prices of similar financial instruments. Held-to-maturity securities are carried at “amortized cost” using the “effective interest method”
after their recognition. Interest income earned from held-to-maturity financial assets is reflected to the statement of income.

There are no financial assets of the Company that were previously classified as held-to-maturity but cannot be subject to this classification for two
years due to the contradiction of classification principles.
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Recognition and measurement

Regular purchases and sales of financial assets are recognised on the trade date-the date on which the group commits to purchase or sell the asset.
Investments are initially recognised at fair value plus transaction costs for all financial assets not carried at fair value through profit or loss. Financial
assets carried at fair value through profit or loss is initially recognised at fair value and transaction costs are expensed in the income statement.
Financial assets are derecognised when the rights to receive cash flows from the investments have expired or have been transferred and the group has
transferred substantially all risks and rewards of ownership. Available-for-sale financial assets and financial assets at fair value through profit or loss
are subsequently carried at fair value. Loans and receivables are carried at amortised cost using the effective interest method.

When securities classified as available for sale are sold or impaired, the accumulated fair value adjustments recognised in equity are included in the
income statement as “gains and losses from investment securities”.

Interest on available-for-sale securities calculated using the effective interest method is recognised in the income statement as part of other income.
Dividends on available-for-sale equity instruments are recognised in the income statement as part of other income when the group’s right to receive
payments is established.

The fair values of quoted investments are based on current bid prices. If the market for a financial asset is not active (and for unlisted securities), the
group establishes fair value by using valuation techniques. These include the use of recent arm’s length transactions, reference to other instruments
that are substantially the same, discounted cash flow analysis, and option pricing models.

The Group assesses at each balance sheet date whether there is objective evidence that a financial asset or a group of financial assets is impaired.
In the case of equity securities classified as available for sale, a significant or prolonged decline in the fair value of the security below its cost is
considered as an indicator that the securities are impaired. If any such evidence exists for available-for-sale financial assets, the cumulative loss-
measured as the difference between the acquisition cost and the current fair value, less any impairment loss on that financial asset previously
recognised in profit or loss-is removed from equity and recognised in the income statement. Impairment losses recognised in the income statement
on equity instruments are not reversed through the income statement. Impairment testing of trade receivables is described in the related accounting
policies.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short-term highly liquid investments with original maturities of
three months or less, and bank overdrafts (Note 4).

Property, plant, equipment and related depreciation
Property, plant and equipment are carried at cost less accumulated depreciation. Depreciation is provided on restated amounts of property, plant

and equipment using the straight-line method based on the estimated useful lives of the assets, except for land due to their indefinite useful life. The
depreciation periods for property and equipment, which approximate the economic useful lives of assets concerned, are as follows:

Machinery and equipment 5-10 years
Motor vehicles, furniture and fixtures 5-10 years
Special costs 5 years

Property, plant and equipment are reviewed for impairment losses whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. An impairment loss is recognised for the amount by which the carrying amount of the asset exceeds its recoverable amount,
which is the higher of asset net selling price or value in use. The recoverable amount of the property, plant and equipment is the higher of future net
cash flows from the utilisation of this property, plant and equipment or fair value less cost to sell.

Gains or losses on disposals of property, plant and equipment are included in the related income or expense accounts, as appropriate.

Subsequent costs are included in the asset's carrying amount or recognised as a separate asset, as appropriate, only when it is probable that future
economic benefits with the item will flow to the company. Repairs and maintenance are charged to the statements of income during the financial year
in which they are incurred (Note 10).

Intangible assets

Intangible assets are comprised of acquired brands, trademarks, patents, developments costs and computer software (Note 11).

a) Trademark licenses

Separately acquired trademark licenses and patents are carried at their acquisition costs. Trademarks and licenses have a finite useful life and are

carried at cost less accumulated amortisation. Amortisation is calculated using the straight-line method to allocate the cost of trademarks and licenses
over their estimated useful lives (five years).



TURCAS PETROL A.S. | ANNUAL REPORT 2014 98 / 99

TURCAS PETROL A.S.
CONVENIENCE TRANSLATION INTO ENGLISH OF NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2014

(Amounts expressed in Turkish Lira (“TRY") unless otherwise indicated.)

b) Computer software

Computer software is recognised at its acquisition cost. Computer software is amortised on a straight-line basis over their estimated useful lives of five
years and carried at cost less accumulated amortization.

Financial liabilities and borrowing costs

Borrowings are recognised initially at the proceeds received, net of transaction costs incurred. Borrowings are subsequently stated at amortised cost
using the effective yield method; any difference between proceeds, net of transaction costs, and the redemption value is recognised in the income
statement over the period of the borrowings. Borrowing costs are charged to the income statement when they are incurred (Note 6). Borrowings are
classified as current liabilities unless the group has an unconditional right to defer settlement of the liability for at least 12 months after the balance
sheet date.

Current and deferred income tax

The tax expense for the year comprises current and deferred tax. Tax is recognised in the income statement, except to the extent that it relates to items
recognised directly in equity. In such case, the tax is also recognised in shareholders’ equity.

The current income tax charge is calculated in accordance with the tax laws enacted or substantively enacted at the balance sheet date in the countries
where the subsidiaries and associates of the Group operate.

Deferred income tax is provided in full, using the liability method, on all temporary differences arising between the tax bases of assets and liabilities
and their carrying values in the consolidated financial statements. Currently enacted tax rates are used to determine deferred income tax at the
balance sheet date (Note 24).

Deferred tax liabilities are recognised for all taxable temporary differences, where deferred tax assets resulting from deductible temporary differences
are recognised to the extent that it is probable that future taxable profit will be available against which the deductible temporary difference can be

utilised.

Provided that deferred tax assets and deferred tax liabilities relate to income taxes levied by the same taxation authority and it is legally eligible, they
may be offset against one another.

Trade payables

Trade payables are recognised initially at fair value and subsequently measured at amortised cost using the effective interest method (Note 7).
Employment termination benefits

Employment termination benefits, as required by the Turkish Labour Law, represent the estimated present value of the total reserve of the future
probable obligation of the Company arising in case of the retirement of the employees, termination of employment without due cause, call for military
service, be retired or death upon the completion of a minimum one year service. Provision which is allocated by using defined benefit pension’s current
value is calculated by using estimated liability method. All actuarial profits and losses are recognised in consolidated statements of income (Note 14).
Foreign currency transactions

Transactions in foreign currencies during the period have been translated at the exchange rates prevailing at the dates of the transactions. Monetary assets
and liabilities denominated in foreign currencies have been translated into TRY at the exchange rates prevailing at the balance sheet dates. Exchange gains
or losses arising from the settlement and translation of foreign currency items have been included in the consolidated statements of income.

Revenue recognition

Revenues are recognized on an accrual basis when the electricity is delivered (risk and rewards are transferred), the amount of the revenue can be
measured reliably and it is probable that the economic benefits associated with the transaction will flow to the Group, at the fair value of consideration
received or receivable. Net sales represent the invoiced value of electricity delivered less sales returns and commission (Notes 22 and 23).

Interest income is recognised on a time proportion basis that takes into account the effective yield on the assets.

Dividends

Dividends receivable are recognised as income in the period when they are declared. Dividends payable are recognised as an appropriation of profit in
the period in which they are declared.

Paid-in capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or options are shown in equity as a
deduction, net of tax, from the proceeds.
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Treasury Shares

Where any group company purchases the company’s equity share capital (treasury shares), the consideration paid, including any directly attributable
incremental costs (net of income taxes) is deducted from equity attributable to the company’s equity holders until the shares are cancelled or reissued
and is shown as treasury shares in balance sheet. Where such shares are subsequently reissued, any consideration received, net of any directly
attributable incremental transaction costs and the related income tax effects, is included in equity attributable to the company’s equity holders (Note 16).

Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past events, it is probable that an outflow of
resources will be required to settle the obligation, and a reliable estimate of the amount can be made. No provision is recognised for operating losses
expected in later periods (Note 13).

Contingent assets and liabilities

Possible assets or obligations that arise from past events and whose existence will be confirmed only by the occurrence or non-occurrence of one
or more uncertain future events not wholly within the control of the Group are not included in the consolidated balance sheets and are disclosed as
contingent assets or liabilities (Note 12).

Earnings per share

Earnings per share presented in the consolidated statement of income are determined by dividing consolidated net income attributable to that class of
shares by the weighted average number of such shares outstanding during the year concerned (Note 25).

In Turkey, companies can increase their share capital by making a pro-rata distribution of shares (“bonus shares”) to existing shareholders from
retained earnings. For the purpose of earnings per share computations, the weighted average number of shares outstanding during the year has been
adjusted in respect of bonus shares issued without a corresponding change in resources by giving them retroactive effect for the year in which they
were issued and for each earlier period.

Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker. The chief operating
decision-maker, who is responsible for allocating resources and assessing the performance of the operating segments, has been identified as the
Board of Directors that makes strategic decisions (Note 3).

Reporting of cash flows

For the purposes of the consolidated statement of cash flows, cash and cash equivalents include cash and cash equivalents with maturity periods of
less than three months.

2.6 Critical accounting estimates and judgements

The preparation of consolidated financial statements requires estimates and assumptions to be made regarding the amounts for the assets and
liabilities at the balance sheet date, and explanations for the contingent assets and liabilities as well as the amounts of income and expenses realised
in the reporting period. The Group makes estimates and assumptions concerning the future. The accounting estimates and assumptions, by definition,
may not be equal the related actual results. The estimates and assumptions that may cause a material adjustment to the carrying amounts of assets
and liabilities within the next financial year are addressed below:

Deferred Taxes:

Group accounts the deferred tax assets and liabilities for the temporary differences arising from the timing differences between the statutory financial
statements and the financial statements prepared in accordance with the Turkish Accounting Standards. Subsidiaries of the Group have deferred tax
assets consisting of carry forward tax losses which may be deducted from the future taxable income and other deductible temporary differences.
Amount of the deferred tax assets which may be partially or completely recovered are anticipated according to the current conditions. During the
projections, future taxable income, current period losses, expiration dates of the carry forward tax losses, other tax assets and the tax planning
strategies, if necessary, are taken into account. Group has carry forward tax losses amounting to TRY55,186,214 from which can be utilized with future
profits, as of 31 December 2014 (31 December 2013: TRY90,675,464). Since the Group projects that Turcas Elektrik Uretim A.S., which is a subsidiary
of Group, is going to generate taxable income for the next five years, deferred tax assets amounting to TRY9,668,593 has been recognized for total
TRY48,342,964 carry forward tax losses (Note 24).

Contingent Liabilities:
Regarding the tax inspection carried out for STAS, STAS management considers that matters criticized in the tax inspection report are in compliance

and consistent with the related regulations; accordingly no provision regarding the inspection has been recognized in the financial statements of STAS
(Note 12).
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NOTE 3-SEGMENT REPORTING
The reportable segments of Turcas have been organized by management as oil, electricity and natural gas. The products which are included in oil are
lubricants, engine oil and fuel products. Electricity group consists of the production, wholesale and distribution of electricity products. Natural gas

group consists of wholesale business of natural gas.

Accounting policies applied by each operational segment of Turcas are the same as those are applied in Turcas's consolidated financial statements
prepared in accordance with Public Oversight Financial Reporting Standards.

Turcas's reportable segments are strategical business units which presents various products and services. Each of these segments are administrated
seperately by the necessity of requiring different technologies and marketing strategies.

Earnings before interest, tax, depreciation and amortisation (EBITDA) have been taken into consideration for evaluation of the performance of the
operational segments. Management considers EBITDA as the most adequate indicator for making comparison with competitors in the sector.

a) Operational segments which have been prepared in accordance with the reportable segments for the year ended 31 December 2014 are as follows:

oil Natural gas Electricity Other* Total
Revenue from external customers = - 59,896,346 - 59,896,346
EBITDA (72,541) (183,253) (3,092,541) 19,282,430 15,934,095
Financial income 23,267,963 888,226 111,824,260 11,401,547 147,381,996
Financial expenses (7,050,838) (275,202) (82,647,979) (4,541,003) (94,515,022)
Amortization and depreciation expenses - - (123,779) (1,579,282) (1,703,061)
Income/(loss) from associates 16,448,096 - (28,312,877) - (11,864,781)
Purchase of tangible and intangible assets - - - 3,337,773 3,337,773

b) Operational segments which have been prepared in accordance with the reportable segments for the year ended 31 December 2013 are as follows:

0il Natural gas Electricity Other* Total
Revenue from external customers - - 48,611,819 - 48,611,819
EBITDA (48,003) (350,394) 4,036,496 (640,585) 2,997,514
Financial income 717,777 - 35,855,113 19,714,376 56,287,266
Financial expenses - (61,020) (113,940,011) (3,631,429) (117,632,460)
Amortization and depreciation expenses - (253) (171,713) (1,316,044) (1,488,010)
Income/(loss) from associates 85,183,706 - (14,970,335) - 70,213,371
Purchase of tangible and intangible assets - - 2,153 17,333,353 17,335,506

c) Operating segment information as of 31 December 2014 is shown below:

oil Natural gas Electricity Other* Eliminations Total
Segment Assets 139,590,016 8,505,351 520,481,235 435,139,785 (504,598,184) 599,118,203
Associates 404,411,400 - 94,102,498 - - 498,513,898

Segment Liabilities 23,322 9,665 464,917,296 5193,138 (52,541,414) 417,602,007
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d) Operating segment information as of 31 December 2013 is shown below:

oil Natural gas Other* Eliminations Total
Segment Assets 742,142 8,149,506 339,283,588 (316,542,509) 480,721,966
Associates 599,933,498 - - - 696,777,036
Segment Liabilities 31,642,279 86,750 4,132,274 (38,434,438) 470,800,870

"' Other segment consists of holding activity of Turcas Petrol.

e) Reconciliation between reportable segment income, EBITDA, assets and liabilities and other significant items are as follows:

31 December 2014

31 December 2013

Income
Segment revenue 59,896,346 48,611,819
Consolidated income 59,896,346 48,611,819

31 December 2014

31 December 2013

EBITDA

Segment EBITDA (3,348,335) 3,638,099
Other EBITDA 19,282,430 (640,585)
Consolidated EBITDA 15,934,095 2,997,514
Financial income 147,381,996 56,287,266
Financial expense (94,515,022) (117,632,460)
Income/(loss) from investment activities (54,732,465) 3,755,000
(Loss)/Income from investments accounted by equity method (11,864,781) 70,213,371
Amortization and depreciation (1,703,061) (1,488,010)
Consolidated income before tax 500,762 14,132,681

NOTE 4-CASH AND CASH EQUIVALENTS

31 December 2014

31 December 2013

Cash 6,454 4,948
Banks
-demand deposits 484,069 404,878
-time deposits 193,229,462 81,282,243
193,719,985 81,692,069
The maturities of cash and cash equivalents are as follows:
Up to 30 days 193,719,985 81,692,069
193,719,985 81,692,069
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The effective interest rates (%) of time deposits are as follows:

2014 2013
TRY 8.58 6.55
US Dollars 1.56 2.54

The analysis of cash and cash equivalents included in the consolidated statements of cash flows for the years ended 2014 and 2013 are as follows:

31 December 2014 31 December 2013

Cash and cash equivalents 193,719,985 81,692,069
Less: Interest Accrual (160,559) (270,255)
193,559,426 81,421,814

The company has no restricted deposits as of 31 December 2014 (31 December 2013: None).

NOTE 5-FINANCIAL ASSETS

2014 2013
Short Term Long Term Total Short Term Long Term Total
Financial assets held for sale - 63,240 63,240 - 13,240 13,240
Held-to-maturity
financial assets 7,774,969 - 7,774,969 7,011,076 - 7,011,076
7,774,969 63,240 7,838,209 7,011,076 13,240 7,024,316
a) Financial assets available for sale:
31 December 2014 31 December 2013

Participation amount  Participation rate (%) Participation amount Participation rate (%)

ATAS 13,240 5,00 13,240 5.00
Enerji Piyasalari isletmeleri Anonim Sirketi ! 50,000 0,08 - -
63,240 13,240

100% subsidiary of the Group, Turcas Elektrik Toptan Satis A.S., has participated to Enerji Piyasalari isletme Anonim Sirketi (EPIAS) by 0.08% with 50.000 C Type shares
which will be established with TRY61.572.770 capital.

Financial assets are valuated by using purchase cost of financial assets less provision for impairment (if any) under the circumstances of no fair value
of financial assets available for sale recorded in stock market or no other available methods to calculate the fair value.

b) Held-to-maturity financial assets:

The details of held-to-maturity financial assets are as follows:

31 December 2014 31 December 2013

Bonds:
Public sector bonds 5,372,808 -
Private sector bonds 2,402,161 7,011,076
7,774,969 7,011,076

Remaining time to maturity dates of held-to-maturity financial assets in agreements as of 31 December 2014 is as follows:

Less than 3 months 5,937,675
Until the one year 1,837,294

Total 7,774,969
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Remaining time to repricing dates of held-to-maturity financial assets in agreements as of 31 December 2014 is as follows:

Less than 3 months 7,011,076

Total 7,011,076

The movement table of held-to-maturity financial assets is as follows:

2014 2013
Balance at 1 January 7,011,076 2,090,187
Purchases 12,055,212 4,858,786
Disposal due to sale and amortization (11,331,714) -
Additions due to changes in amortized cost 40,395 62,103
Total 7,774,969 7,011,076
NOTE 6-FINANCIAL LIABILITIES
2014 2013
Short-term bank borrowings 52,912,203 52,122,787
Long-term bank borrowings 350,566,964 403,167,922
403,479,167 455,290,709

31 December 2014

Yearly
average effective
interest rate(%) Original amount TRY
EUR borrowings
-Fixed interest rate 5.28 82,276 232,077
-Floating interest rate 1.87 12,660,435 35,711,288
USD borrowings
-Floating interest rate 3.74 7,317,624 16,968,838
Total short term financial liabilities 52,912,203
EUR borrowings
-Floating interest rate ) 1.87 93,902,617 264,871,110
-Fixed interest rate 4.35 269,916 761,351
-Interest accrual of floating rate loan 52,286 147,482
USD borrowings
-Floating interest rate 3.74 36,558,873 84,776,372
-Interest accrual of floating rate loan 4,592 10,649
Total long term financial liabilities 350,566,964
Total financial liabilities 403,479,167

" Original amount of loan obtained from consortium of Bayern LB and Portigon AG is TRY323,071,125 (EUR114,535,798), ECA premium of TRY21,089,506 (EUR7,476,692) and
management fee of TRY1,399,220 have been deducted from the original amount, These amounts will be amortised until the end of loan agreement.

) Original amount of loan obtained TSKB is TRY102,031,600 (EUR44,000,000) and management fee of TRY286,391 (EUR123,503) have been deducted from the original
amount, These amounts will be amortised until the end of loan agreement.
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31 December 2013

Yearly
average effective
interest rate(%) Original amount TRY
EUR borrowings
-Fixed interest rate 6.20 34,060 100,016
-Floating interest rate 1.88 12,401,006 36,415,554
EUR borrowings
-Floating interest rate 3.79 7,312,569 15,607,217
Total short term financial liabilities 52,122,787
EUR borrowings
-Floating interest rate " 1.88 105,323,872 309,283,551
-Fixed interest rate 6.20 17,848 52,411
-Interest accrual of floating rate loan 64,247 188,661
USD borrowings
-Floating interest rate 3.79 43,864,521 93,620,048
-Interest accrual of floating rate loan 10,894 23,251
Total long term financial liabilities 403,167,922
Total financial liabilities 455,290,709

“ Original amount of loan obtained from consortium of Bayern LB and Portigon AG is TRY370,467,777 (EUR126,159,638), ECA premium of TRY23,369,453 (EUR10,784,740) and
management fee of TRY1,399,220 have been deducted from the original amount, These amounts will be amortised until the end of loan agreement.

I Original amount of loan obtained TSKB is TRY109,560,733 (EUR51,333,333) and management fee of TRY333,469 (EUR156,243) have been deducted from the original
amount. These amounts will be amortised until the end of loan agreement.

Floating interest rated financial debts denominated in foreign currencies are translated to TRY using effective exchange rates at period end, Interest
rates of floating interest rated financial debts are redetermined in 6 month periods, therefore carrying values are considered to approximate their fair

values.

The redemption schedule of financial liabilities is as follows:

2014 2013

0-1 year 52,912,203 52,122,787
1-2 years 52,483,456 52,075,182
2-3 years 52,492,544 52,022,771
3-4 years 52,501,925 52,022,771
4-5 years 52,456,292 52,022,771
After 5 years 140,632,747 195,024,427
403,479,167 455,290,709

The following is the information compiled regarding the loans made ava\'lab_!e for the 775 MW Natural Gas Combined Cycle Power Plant investment,
within the scope of financing corresponding to the share of Turcas Elektrik Uretim A.S., an associate of the Group, in the Denizli Project:

The loan agreement was entered into with the bank consortium composing of Bayerische Landesbank (“Bayern LB") and Portigon AG with respect to
the amount EUR149,351,984, with a maturity of 13 years and no-payback (grace) period of three years at the interest rate Euribor + 1.65%, under the

guarantee of Euler Hermes German Export Loan Agency,

The loan agreement was entered into with Turkiye Sinai Kalkinma Bankasl A.S. ("TSKB") with respect to the amount USD55,000,000, with a maturity of
10 years and no-payback (grace) period of three years at the interest rate Libor + 3.40%.

The portion EUR114,535,798 of the loan received from the bank consortium formed by Bayern LB and Portigon AG and the portion USD44,000,000 of
the loan received from TSKB have been utilised as of 31 December 2014.
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Turcas Petrol A.$. has provided a Corporate Guarantee as collateral amounting to USD77,000,000 in favor of TSKB and EUR149,351,984 in favor of
Bayern LB and Portigon AG consortium within the scope of the respective loan agreements.

As a requirement of the loan agreement signed with Portigon AG and Bayern LB, a DSRA Standby Letter of Credit has been arranged by Tiirkiye Garanti
Bankasi A.S. on behalf of Turcas Elektrik Uretim A.S. with Bayern LB as the drawee bank in the amount of EUR8,500,000, with maturity ending 15 July
2014. (It was amounting to EUR21.656.038 as of 31 December 2013 and it has decreased proportion of difference of security amount in current period.
As a collateral to this DSRA Standby Letter of Credit, Turcas Petrol A.S. has provided a Corporate Guarantee amounting to EUR8,500,000 (31 December
2013: EUR21.656.038) in favor of Tiirkiye Garanti Bankasi A.S.

Within the scope of the Share Pledge Agreements and Shareholder Assignment of Receivables Agreements entered into by and between Turcas Enerji
Holding A.S., Turcas Petrol A.S., Turcas Elektrik Uretim A.S., and Portigon AG, Bayern LB and TSKB, on 11 November 2010 a first degree pledge and
assignment of receivables were established, (i)on the shares owned by Turcas Enerji Holding A.S. and Turcas Petrol A.S. in Turcas Elektrik Uretim A.S.
and their receivables from Turcas Elektrik Uretim A.S., (i) on the shares owned by Turcas Elektrik Uretim A.S. in RWE &Turcas Giiney Elektrik Uretim
A.S. and its receivables from RWE &Turcas Giiney Elektrik Uretim A.S. on behalf of Portigon AG, Bayern LB and TSKB o pari passu and pro rata basis.

NOTE 7-TRADE RECEIVABLES AND PAYABLES

Short-term trade receivables 2014 2013
Trade receivables 6,030,628 13,018,678
Due from related parties (Note 26) 218,224 4,052
Other trade receivables 18,683 178,341

6,267,535 13,201,071
Provision for doubtful trade receivables (685,411) (685,411)
Deferred financial income (20,235) (480,298)
Short-term trade receivables (net) 5,561,889 12,035,362

Movement of provision for doubtful receivables are as follows:

2014 2013
Balance at the beginning of the year 685,411 689,646
Released provisions - (4,235)
Balance at the end of the year 685,411 685,411

The Group has no trade receivables that are overdue but not considered doubtful trade receivables as of 31 December 2014 and 31 December 2013.

Short term other receivables 2014 2013
Trade payables 2,737,068 9,596,093
Due to related parties (Note 26) 3,602,170 368,340

6,339,238 9,964,433
Deferred financial expense (29,444) (114,919)

Short-term trade payables (net) 6,309,794 9,849,514
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NOTE 8-OTHER RECEIVABLES AND PAYABLES

Short term other receivables 2014 2013
Receivables from related parties (Note 26) 44,213,731 35,464,589
Other 228,477 278,746
44,442,208 35,743,335
Long term other receivables 2014 2013
Receivables from related parties (Note 26) 302,109,988 298,933,788
Other 75,879 88,053
302,185,867 299,021,841
Other payables 2014 2013
Taxes and duties payables 3,924,818 3,128,842
Due to related parties (Note 26) 418,430 222,992
Other 144,652 145,290
4,487,900 3,497,124

NOTE 9-INVESTMENTS ACCOUNTED BY EQUITY METHOD
% 31 December 2014 % 31 December 2013
STAS 30.00 404,411,400 30.00 437,891,400
RWE & Turcas Giiney Elektrik Uretim A,S, 30.00 90,458,925 30.00 93,983,068
Turcas & BM Kuyucak Jeotermal Elektrik Uretim A,S, 46.00 3,643,573 46.00 2,860,470
SOCAR Turkey Yatirim A.S. - - 18,50 162,042,098
498,513,898 696,777,036

31 December 2014

31 December 2013

Balance at the beginning of the year 696,777,036 553,928,943
Incomes and expenses from associates (net) ) (11,864,781) 70,213,371
Dividends received (33,000,000) (30,000,000)
Transactions with associates 765,917 (3,011,001)
Changes in scope of consolidation " (186,223,854) -
Currency translation differences 8,488,760 -
Actuarial gain (1,235,100) (4,280,400)
Capital increases of associates 24,805,920 109,926,123
Balance at the end of the year 498,513,898 696,777,036

"' The Group's income and expense balances from associates amounting to TRY(11,864,781) consist of income balance from Shell & Turcas Petrol A.$ amounting to )
TRY755,100, expense balance from RWE&Turcas Gliney Elektrik Uretim A.S. amounting to TRY28,290,060, expense balance from Turcas BM Kuyucak Jeotermal Elektrik Uretim
A.S. amounting to TRY22,817 and rest of the balance is consist of the Group’s share of income from SOCAR Turkey Yatirim A.S amounting to TRY15.692.996 before before it

has sold as of 15 May 2014.

"' The balance consists of the consolidation adjustment for capitalized finance expenses by RWE&Turcas Giiney related to the borrowing from the Group in order to finance

Denizli Plant investment of RWE&Turcas Guney.

) The Group sold its 18.5% shares of SOCAR Turkey Yatirim A.S. amounting to USD59,390,000 to Rafineri Holding A.S. as of 15 May 2014.
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STAS
As explained in Note 1, STAS operates for the sales, purchase, export and import, storage and distribution of each kind of fuel products.

Shell & Turcas Petrol A.S. has become operational on 1 July 2006. STAS is one of the leading companies in Turkish fuel distribution sector with 1,072
fuel stations, lubricant production facilities, retail and commercial sale.

Shell & Turcas Petrol A.S. continued its strong position in fuel distribution and lubricants sector in Turkey and recorded TRY15,823,878,000 sales in
2014 (2013: TRY13,997,089,000). Shell & Turcas Petrol A.S. is a market leader in sales per station which is the most important indicator of profitability
in the sector. While Shell & Turcas Petrol A.S. has maintained sector leadership with market share of 24% in gasoline sales and 26% in lubricants as
of 31 December 2014, Shell & Turcas Petrol A.$ is third in the white products market that is total of gasoline and diesel sales with 18% market share
according to PETDER data.

The summarized financial information of STAS, which is an associate of the Group accounted using the equity method is as follows:

STAS

31 December 2014

31 December 2013

Total assets

3,338,590,000

3,201,367,000

Total liabilities

(1,990,550,000)

(1,741,729,000)

Net assets

1,348,040,000

1,459,638,000

Group’s share of associate’s net assets

404,411,400

437,891,400

1 January-
31 December 2014

1 January-
31 December 2013

Net sales 15,823,878,000 13,997,089,000
Profit for the period 2,517,000 142,372,000
Group’s share of associate’s profit for the year 755,100 42,711,600

RWE&Turcas Giiney Elektrik Uretim A.S.

Turcas Elektrik Uretim A.S. which is 100% direct and indirect subsidiary of Turcas in electricity generation, has established a joint venture company
named RWE & Turcas Giiney Elektrik Uretim A.S. with RWE Holding A.S. that is a subsidiary of RWE AG which is one of the leading energy companies
in the world. Shareholding ratio of Turcas Elektrik Uretim A.S is 30% in this joint venture established in 2007. Natural gas combined cycle power plant
with a 775 MW installed capacity, which is established in Denizli by RWE & Turcas Giiney Elektrik Uretim A.S., has become operational with completion

of temporary admission process conducted by the Ministry as of 24 June 2013.

31 December 2014

31 December 2013

Total assets

1,558,555,411

1,643,196,489

Total liabilities

(1,218,812,261)

(1,292,916,492)

Net assets

339,743,150

350,279,997

Group’s share of associate’s net assets

101,922,945

105,083,999

31 December 2014

31 December 2013

Net sales

773,049,192

485,546,845

Loss for the period

(94,300,199)

(49,855,744)

Group’s share of loss for the year

(28,290,060)

(14,956,723)

Turcas BM Kuyucak Jeotermal Elektrik Uretim A.S.

Turcas&BM Kuyucak Jeotermal Elektrik Uretim A.S., has been established to operate in the field of geothermal power generation with the following
shareholding structure: Turcas Enerji Holding A.S. (46%), BM Mihendislik ve Insaat A.S. (46%) and Alte Enerji A.S. (8%).
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31 December 2014

30 September 2013

Total assets 15,506,952 6,722,769
Total liabilities (7,586,142) (504,357)
Net assets 7,920,810 6,218,412
Group’s share of associate’s net assets 3,643,573 2,860,470

1 January- 1 September-

31 December 2014

31 December 2013

Loss for the period (49,601) (29,592)
Group’s share of associate’s loss for the year (22,817) (13,613)
NOTE 10-PROPERTY, PLANT AND EQUIPMENT
1 January 2014 Additions Disposals 31 December 2014
Cost
Buildings 14,160,000 - - 14,160,000
Machinery and equipment 14,036,836 2,116,648 (384,872) 15,768,612
Motor vehicles, furniture and fixtures 3,324,920 1,201,857 - 4,526,777
Leasehold improvements 59,987 - - 59,987
Construction in progress 91,5627 - - 91,527
31,673,270 3,318,505 (384,872) 34,606,903
Accumulated depreciation
Buildings 217,120 283,200 - 500,320
Machinery and equipment 10,889,720 972,099 (7,480) 11,854,339
Motor vehicles, furniture and fixtures 1,700,728 429,572 - 2,130,300
Leasehold improvements 14,679 1,775 - 16,454
12,822,247 1,686,646 (7,480) 14,501,413
Net book value 18,851,023 20,105,490
1 January 2013 Additions Disposals 31 December 2013
Cost
Buildings - 14,160,000 - 14,160,000
Machinery and equipment 12,410,120 1,635,024 (8,308) 14,036,836
Motor vehicles, furniture and fixtures 1,859,909 1,528,678 (63,667) 3,324,920
Leasehold improvements 365,131 - (305,144) 59,987
Construction in progress 91,5627 - - 91,527
14,726,687 17,323,702 (377,119) 31,673,270
Accumulated depreciation
Buildings - 217,120 - 217,120
Machinery and equipment 9,836,565 1,059,509 (6,354) 10,889,720
Motor vehicles, furniture and fixtures 1,540,851 167,537 (7,660) 1,700,728
Leasehold improvements 288,704 13,247 (287,272) 14,679
11,666,120 1,457,413 (301,286) 12,822,247
Net book value 3,060,567 18,851,023

There is no mortgage on property, plant and equipment as of 31 December 2014 (2013: None).

The depreciation expenses of 31 December 2014 and 2013 have been added to general administrative expenses.
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NOTE 11-INTANGIBLE ASSETS

1 January 31 December
2014 Additions Disposals 2014
Cost
Rights 29,681,365 19,268 - 29,700,633
29,681,365 19,268 - 29,700,633
Accumulated depreciation
Rights 29,679,485 16,415 - 29,695,900
29,679,485 16,415 - 29,695,900
Net book value 1,880 4,733
1 January 31 December
2013 Additions Disposals 2013
Cost
Rights 29,669,561 11,804 - 29,681,365
29,669,561 11,804 - 29,681,365
Accumulated depreciation
Rights 29,648,889 30,596 - 29,679,485
29,648,889 30,596 - 29,679,485
Net book value 20,672 1,880

The depreciation expenses of 31 December 2014 and 2013 have been added to general administrative expenses.
NOTE 12-COMMITMENTS, CONTINGENT ASSETS AND LIABILITIES

Contingent Liabilities

Contingent Liabilities related with Turcas

Contingent assets and liabilities of the Group regarding its subsidiaries are as follows:

31 December 2014 31 December 2013
Original TRY Original TRY
Currency Amount Amount Amount Amount

GPM’s given by the Company (Guarantee-Pledge-Mortgage)
A. GPM's given for companies Own legal personality TRY 381,500 381,500 437,976 437,976
B. GPM's given on behalf of fully Consolidated companies TRY 4,618,402 4,618,402 14,380,934 14,380,934
EUR 200,000 564,140 - -

C. GPM's given for continuation of its Economic activities on
behalf of third parties UsD 77,000,000 178,555,300 77,000,000 164,341,100
EUR 157,851,984 445,253,091 171,208,022 502,752,357

D. Total amount of other GPM's

i) Total amount GPM's given on behalf of the majority

shareholders N = - -
ii) Total amount of GPM's given to on behalf of other group

companies which are not in scope of B.and C - - - -
iii) Total amount of GPM's given on behalf of third parties which

are not in scope of C - - - -

629,372,433 681,912,367
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' Turcas Elektrik Uretim A.S. has entered into a loan agreement for USD55,000,000 with TSKB, with a maturity of 10 years with a grace period of three years, regarding the
loans made available for the 775 MW Natural Gas Combined Cycle Power Plant investment in Denizli. The amount of total guarantee given to TSKB by Turcas Petrol A.S. is
USD77,000,000. As stated in note 6, as a requirement of the loan agreement signed with Portigon AG and Bayern LB. Turcas Petrol A.$. has provided a corporate guarantee
amounting to EUR149,351,984 in favor of Portigon AG and Bayern LB. Again, as a requirement of the loan agreement, a DSRA Standby Letter of Credit was arranged by
Tiirkiye Garanti Bankasi A.S. on behalf of Turcas Elektrik Uretim A.S. with Bayern LB as the drawee bank in the amount of EUR21,656,038, with a maturity of 15 July 2014. The
Guarantee amount was EUR21,656,038 as of 31 December 2013, later on it has decreased to amounting EUR8,500,000 during the period. Therefore, Turcas Petrol A.S. has

provided a collateral amounting to EUR8,500,000 to Garanti Bank in order to prepare the said guarantee.
"1t consists of the guarantees that Turcas Elektrik Toptan Satis A.S. has given to electricity distributer firms.

The rate of GPM'’s given by the Company to equity is 88% as of 31 December 2014 (31 December 2013: 97%).

31 December 2014

31 December 2013

Letter of guarantees received 7,361,109 9,136,905
Mortgage received 2,201,150 2,201,150
Letter of other guarantees received 57,000 62,000

9,619,259 11,400,055

Contingent assets and liabilities of Turcas Petrol A.S. regarding STAS

The contingent assets and liabilities of the Group related to STAS are follows:

31 December 2014

31 December 2013

Letters of guarantee given to the customs office 824,856,000 341,741,700
Letters of guarantee given to the tax office 24,577,800 4,373,400
Letters of guarantee given to the EMRA 15,000,000 15,000,000
Other 3,699,300 3,233,700

868,133,100 364,348,800

31 December 2014

31 December 2013

Mortgages taken 391,216,200 322,008,600
Letters of guarantees received 160,657,200 151,882,800
Other guarantees received 50,101,200 9,004,200

601,974,600 482,895,600

STAS has committed to pay TRY139,500,000 to the station owners for the station improvement in the periods mentioned below (31 December 2013:

TRY158,955,000). The payment terms of group’s share of warranty are as follows:

31 December 2014

31 December 2013

Within 1 year 10,438,200 10,603,200
1-5 years 20,816,400 27,471,300
5-22 years 10,595,400 9,612,000

41,850,000 47,686,500

According to the environmental laws in effect, Shell & Turcas Petrol A.S. ("STAS") is responsible for any environmental pollution that may arise as

a result of its operations. In the case that STAS causes an environmental pollution, STAS may be required to recover the damages. There are no
environmental lawsuits claimed against STAS as of the balance sheet date, however in the case of abandoning the currently operating terminals in the
future, STAS may be charged for the soil clean-up costs for these terminals. On the other hand, according to the BCA, any environmental liabilities that
have arisen prior to the acquisition date are the responsibility of shareholders. STAS is accountable only for the environmental liabilities that occur
subsequent to the Acquisition Date. However, STAS management does not foresee any liabilities that should be reflected in these consolidated financial

statements.
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The Supervisory Board of the Ministry of Finance has launched a general tax inspection for financial years 2009 to 2012 on STAS as part of the sector
wide tax review. As a result of the inspection, services received from the foreign institution by STAS were critisized and STAS has been notified to pay
TRY45,214,582 as tax base and TRY67,821,873 as tax penalty on 30 December 2014. Similarly, STAS has been critisized regaring VAT and stamp duty
and has been notified on 31 December 2014 to pay penalty amounting TRY10,765,666 as tax base and TRY11,572,683 as tax penalty. According to STAS
management, such practices subject to criticism were performed in compliance and consistent with the related regulations. STAS has been utilizing

all its legal rights, including settlement and all applicable legal processes with respect to notifications issued and have not recognised any provision in

relation to the inspection.

Commitment and contingent liabilities of Turcas regarding of RWE & Turcas Gliney Elektrik Uretim A,S.

Commitment and contingent liabilities of Turcas regarding of RWE & Turcas Giiney Elektrik Uretim A,S. are as follows:

31 December 2014

31 December 2013

Letters of guarantees given for EMRA 2,466,701 -
Other 10,500 2,477,201
2,477,201 2,477,201

31 December 2014

31 December 2013

Letters of guarantees received 3,434,423 18,499,992
Letters of guarantees cheque 80,400 -
3,514,823 18,499,992

Contingent assets and liabilities of Turcas Petrol A.S. regarding Turcas BM Kuyucak Jeotermal Elektrik Uretim A.S.

The contingent assets and liabilities of the Group related to Turcas BM Kuyucak Jeotermal Elektrik Uretim A.S. are follows:

31 December 2014

31 December 2013

Letters of guarantees given to the Governorship of Aydin 135,700 135,700
Letters of guarantees given for EMRA 61,962 -
Letters of guarantees given for Aydem Electirc 51,980 -
Letters of guarantees given for District Governorship of Kuyucak 97,578 -
Total 347,220 135,700

NOTE 13-PROVISIONS

31 December 2014

31 December 2013

Litigation provisions 230,449

250,000

230,449

250,000
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The movement of litigation provisions is as follows:

2014 2013
Opening balance 250,000 4,500
Released provisions (171,500) -
Paid provisions (74,000) -
Current year charges 225,949 245,500
230,449 250,000
The provison of employment benefits in short term is as follows:
2014 2013
Unused vacation 325,755 325,732
325,755 325,732
The movement of employment benefits in short term is as follows:
2014 2013
Employment benefits short term provisions 325,732 294,594
Current year charges 4,222 31,138
Released provisions (4,199) -
325,755 325,732

NOTE 14-PROVISION FOR EMPLOYMENT TERMINATION BENEFITS

Under the Turkish Legislations, the Company and its Turkish subsidiaries and associates are required to pay termination benefits to each employee
who has completed one year of service and whose employment is terminated without due cause, is called up for military service, dies or who retires
after completing 25 years of service and reaches the retirement age (58 for women and 60 for men).

The amount payable consists of one month’s salary limited to a maximum of TRY3,438.22 (31 December 2013: TRY3,254.44) for each period of service
at 31 December 2013.

The liability is not funded, as there is no funding requirement.

The liability means recent value of which consists the total estimated provision of future liabilities for retired personnel of the Group.

In accordance with Turkish Labour Code, employment termination benefit is the present value of the total estimated provision for the liabilities of the
personnel who may retire in the future. The group is obligated to pay employment termination benefit for the personnel who are called up to military
service, passed away or retired. The provision made for present value of determined social relief is calculated by the prescribed liability method. All
actuarial profits and losses are accounted in the consolidated income statement.

IFRS require actuarial valuation methods to be developed to estimate the enterprise’s obligation under defined benefit plans. The group makes a
calculation for the employment termination benefit by applying the prescribed liability method, by the experiences and by considering the personnel
who become eligible for company pension. This provision is calculated by expecting the present value of the future liability which will be paid for the

retired personnel.

Accordingly, the following actuarial assumptions were used in the calculation of the total liability.

2014 2013

Discount rate (%) 2.86 3.75
Rate used to estimate the probability of retirement (%) 90.61 94.99




FINANCIAL STATEMENTS +

TURCAS PETROL A.S.
CONVENIENCE TRANSLATION INTO ENGLISH OF NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2014

(Amounts expressed in Turkish Lira (“TRY") unless otherwise indicated.)

The principal assumption is that the maximum liability for each year of service will increase parallel with inflation. Thus, the discount rate applied
represents the expected real rate after adjusting for the anticipated effects of future inflation. The amount payable consists of one month’s salary
limited to a maximum of TRY3.541,37 for each period of service as of 1 January 2015 (1 January 2014: TRY3.438,22).The maximum liability is revised
semi annually

Movements in the provisions for employment termination benefits for the years ended 31 December are as follows:

2014 2013
Beginning of the year 443,522 353,913
Service cost 18,427 46,900
Interest cost 13,694 8,848
Actuarial losses 105,575 33,861
Compensation paid (73,286) -
End of the year 507,932 443,522
NOTE 15-OTHER ASSETS AND LIABILITIES
Other current assets
31 December 2014 31 December 2013
Income accruals " 4,163,284 -
Deferred VAT 1,760,769 1,229,135
Work advances given 1,266,771 1,057,365
7,190,824 2,286,500

" The lawsuit filed in order to cancel the decision related to the administrative fine which was imposed by EMRA on Turcas Petrol A.S. on 10 April 2013 and paid on 6 August
2013 has been resolved in favour of the Company, and the TRY4,162,500 fine was collected by the Company on 23 February 2015. The mentioned amount was recognised as
an income accrual in the financial statements as at 31 December 2014.

Other non-current assets

31 December 2014 31 December 2013
Deferred VAT 4,018,182 3,926,609
4,018,182 3,926,609

Other long-term liabilities

31 December 2014 31 December 2013

Other payables 1,062,221 1,061,803
Advances received 30,858 30,636
1,093,079 1,092,439

"' The amount represents the retirement pay provision of the employees until 30 June 2006 who were transferred from Turcas Petrol A.S to Shell & Turcas Petrol A.S., which

is accounted for by the equity method, due to the spin-off. According to the 10th article of the ‘Spin-off Agreement’ that was signed between the The Shell Company of Turkey
Limited Turkey Branch and Shell & Turcas Petrol A.S., Until the date of transfer, accumulated severence pay amount of the transferred staff to Shell&Turcas Petrol A.S is under
the responsibility of the Group.
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NOTE 16-EQUITY

a) Paid in capital/treasury shares

Shareholders Group Allocation (%) 31 December 2014 Allocation (%) 31 December 2013
Aksoy Holding A,S, A/C Group 51.55 115,979,910 51,65 115,979,910
Free Float A Group 25.03 56,312,433 24,91 56,048,763
Turcas Petrol A,S, () A Group 5.36 12,059,447 5,36 12,059,447
YTC Turizm ve Enerji Ltd, Sti, A Group 4.02 9,054,468 4,02 9,054,468
Suna Baban A/B Group 3.46 7,789,719 3,46 7,789,719
Miieddet Hanzat Oz A/B Group 3.46 7,794,215 3,46 7,794,215
Yilmaz Tecmen A/B Group 2.21 4,968,783 2,21 4,968,783
Other A/B Group 4.91 11,041,025 5,02 11,304,695
Total 100 225,000,000 100 225,000,000
Treasury shares adjustment ¥ (22,850,916) (22,850,916)
Inflation adjustment 41,247,788 41,247,788
Adjusted capital 243,396,872 243,396,872

15.36% shares of Turcas Petrol A.S. which were owned by Turcas Enerji Holding A.S., one of Turcas Petrol A.S.'s subsidiaries, have been purchased by Turcas Petrol A.S. on 29
November 2012 as a consequence of Share Buy Back Programme in accordance with the communiqué no 26/767 “Principles for the Listed Companies’ Share Buy Backs” by
CMB on 10 August 2011.

The issued capital of the Company in 2014 is composed of 225,000,000 shares (2013: 225,000,000 shares). The nominal value of shares is TRY 1 per
share.

At least three members of the Board of Directors are elected among the candidates nominated by Group “B” shareholders. At least two members of the
Board of Directors are elected among the candidates nominated by Group C shareholders. Group C shareholders have at least forty percent (40%) right,
Group a shareholders have the right of nominating and electing three (3) members of the Board of Directors at the General Assembly Meeting where
the members of the Board of Directors are elected. However, the remaining members of the Board of Directors are nominated and elected by the Group
B shareholders.

At least one of the Group C shareholders is required to vote in the affirmative for some critical decisions determined in the establishment agreement of
the Company.

There is no privilege assigned to any group of shares in terms of dividend distribution.

b) Restricted reserves

31 December 2014 31 December 2013

Legal reserves 36,674,580 34,823,299

36,674,580 34,823,299

The legal reserves consist of first and second reserves, appropriated in accordance with the Turkish Commercial Code (TCC). The TCC stipulates that the
first legal reserve is appropriated out of statutory profits at the rate of 5% per annum, until the total reserve reaches 20% of the company’s paid-in share
capital. The second legal reserve is appropriated at the rate of 10% per annum of all cash distributions in excess of 5% of the paid-in share capital. Under
the TCC, the legal reserves can be used only to offset losses and are not available for any other usage unless they exceed 50% of paid-in share capital.

Dividend distribution

Dividends are distributed according to Communiqué Serial: IV, No: 27 on “Principles Regarding Distribution of Interim Dividends for quoted entities
subject to Capital Market Board Law", principles on corporate articles and dividend distribution policy which is declared by Companies. In addition to
the CMB, it is stipulated that companies which have the obligation to prepare consolidated financial statements, calculate the net distributable profit
amount by taking into account the net profits for the period in the consolidated financial statements that will be prepared and announced to the public
in accordance with the Communiqué II-14.1 that sufficient reserves exists in the unconsolidated statutory books.
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NOTE 17-SALES AND COST OF SALES

2014 2013
Electricity sales 55,734,139 46,393,280
Sales returns (81,847) (82,867)
Other sales 4,244,054 2,301,406
59,896,346 48,611,819
2014 2013
Cost of electricity sold 58,828,789 46,067,101
Transmission capacity and service fee 7,211 3,900
Other costs 25,365 22,724
58,861,365 46,093,725

NOTE 18-OPERATING EXPENSES
Marketing, Sales and Distribution Expenses 2014 2013
Personnel expenses 974,004 902,437
Other services received 320,344 400,190
Taxes and other liabilities 51,539 213,719
Repair and maintenance expenses 50,559 71,146
Travel expenses 17,044 26,176
Rent expenses 19,472 7,319
Other 209,735 191,297
1,642,697 1,812,283
General Administrative Expenses 2014 2013
Personnel expenses 8,040,929 5,742,603
Other services received 1,767,930 1,756,064
Depreciation and amortization expenses 1,703,061 1,488,010
Travel expenses 639,812 585,602
Taxes and other liabilities 507,150 634,909
Rent expenses 226,870 1,121,845
Repair and maintenance expenses 209,792 446,939
Donation and aid expenses 112,500 568,100
Other 700,063 1,440,060
13,908,107 13,784,132
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NOTE 19-EXPENSES BY NATURE

2014 2013
Cost of electricity sold 58,861,365 46,093,725
Personnel expenses 9,014,933 6,645,040
Services received 2,088,274 2,156,254
Depreciation and amortization expenses 1,703,061 1,488,010
Travel expenses 656,856 611,778
Taxes and other liabilities 558,689 848,628
Repair and maintenance expenses 260,351 518,085
Rent expenses 246,342 1,129,164
Donation and aid expenses 112,500 568,100
Other 909,798 1,631,356
74,412,169 61,690,140

NOTE 20-OTHER INCOME AND EXPENSES FROM OPERATING ACTIVITIES
Other operating income 2014 2013
Shell Company Joint Venture Contract revenue " 23,078,575 14,455,219
Income from penalty return (Note 15) 4,162,500 -
Rent income 1,035,878 689,523
Service revenue 486,160 1,390,712
Energy consultancy income - 215,743
Other 758,705 2,517,857
29,521,818 19,269,054

) Associate Initiative Agreement gives the right to reflect the predetermined amount about Turcas to Shell Turkiye under the circumstances of exceeding amounts of reflected
administration expenses from the main associate abroad of Shell Tirkiye to STAS.

Other operating expense

2014 2013
Provision expenses 108,896 360,205
Penalty expenses - 4,162,500
Other 666,065 158,524
774,961 4,681,229

NOTE 21-INCOME/(LOSS) FROM INVESTMENT ACTIVITIES

Income from investment activities

31 December 2014 31 December 2013
Income on sale of associate " - 3,755,000
- 3,755,000

' Share of STAR Rafineri A.S. that the Group owned in 29 December 2011, 18.5% of the nominal value of TRY9,250,000, was transferred to SOCAR Turkey Yatirim A.S. at a price
of TRY13,005,500 in 2 September 2013.
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Loss from investment activities

31 December 2014 31 December 2013

Loss on sale of associate " 54,732,465 -

54,732,465 -

70n 15 May 2015, the Group has sold all their shares of SOCAR Turkey Yatirim A.S (total %18,5 of company) to Rafineri Holding A.S. in amount of USD59.390.000. The loss
arising from the sale of shares, is equal to amount of net assets contributing to the Group share as of the date of sale and the sales price.

NOTE 22-FINANCIAL INCOME

2014 2013
Foreign exchange gains 102,052,153 26,464,169
Interest income 44,820,100 29,716,746
Credit finance income 509,743 106,351
147,381,996 56,287,266
NOTE 23-FINANCIAL EXPENSES
2014 2013
Foreign exchange losses 79,718,278 103,780,151
Interest expenses 14,661,589 13,510,843
Credit finance charges 135,155 341,466
94,515,022 117,632,460
NOTE 24-TAX ASSETS AND LIABILITIES
Current tax liability 31 December 2014 31 December 2013
Corporate tax provision (8,614,968) (4,918,216)
Less: Prepaid tax and funds 8,035,017 (4,918,216)
Prepaid tax and funds/(Current tax liability), net (579,951) -
Tax expense is comprised of the following:
2014 2013
Current year corporate tax expense (8,614,968) (4,918,216)
Deferred tax (expense)/income (6,665,260) 16,042,346
(15,280,228) 11,124,130

Corporate Tax

Turkish tax legislation does not permit a parent company and its subsidiaries to file a consolidated tax return. Therefore, tax liabilities, as reflected in
these consolidated financial statements, have been calculated on a separate-entity basis.

The Group is subject to Turkish corporate taxes. Provision is recognized in the accompanying financial statements for the estimated charge based on
the Group's results for the period.
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In Turkey, advance tax returns are filed on a quarterly basis. The advance corporate income tax rate is 20% in 2014 (2013: 20%). Corporate Tax rate is
applied to net corporate income which is calculated by adding corporate trade profits, non-discountable expenses according to tax laws and subtracting
expenses and discounts identified in tax laws. Losses are allowed to be carried 5 years maximum to be deducted from the taxable profit of the
following years. However, losses occurred cannot be deducted from the profit occurred in the prior years retrospectively.

In Turkey, there is no procedure for a final and definitive agreement on tax assessments. Companies file their tax returns by the 25th of the fourth
month following the close of the financial year to which they relate.

Income withholding tax

In addition to corporate taxes, companies should also calculate income withholding taxes and funds surcharge on any dividends distributed, except for
companies receiving dividends who are resident companies in Turkey and Turkish branches of foreign companies. The rate of income withholding tax is
15%.Undistributed dividends incorporated in share capital are not subject to income withholding taxes.

Deferred tax assets and liabilities

The Group, recognizes deferred tax assets and liabilities based upon temporary differences arising between their financial statements prepared

in accordance with CMB Financial Reporting Standards and their statutory financial statements. These temporary differences usually result in the
recognition of revenue and expenses in different reporting periods for CMB Financial Reporting Standards and tax purposes.

The rate applied in the calculation of deferred tax assets and liabilities is 20% (2013: %20).

The breakdowns of cumulative temporary differences and the resulting deferred tax assets/liabilities using principal tax rates are as follows:

Total temporary differences Deferred tax asset/(liability)

31 December 31 December 31 December 31 December

2014 2013 2014 2013

Carryforward tax loss (48,342,964) (76,183,445) 9,668,593 15,236,689
Interest accrual 10,506,708 11,488,753 2,101,342 2,297,751
Income accrual (Note 15) 4,162,500 - (832,500) -
Tangible and intangible assets 1,079,224 1,090,796 215,845 218,159
Provision for employment termination benefits (Note 14) (507,932) (443,522) 101,586 88,704
Litigation provision (Note 13) (225,949) (245,500) 45,190 49,100
Unused vacation provisions (Note 13) (325,755) (325,732) 65,151 65,146
Unearned credit finance income 20,235 480,298 4,047 96,060
Unearned credit finance expense 29,444 114,919 (5,889) (22,984)
Deferred tax asset 11,363,365 18,028,625

As of the balance sheet date, the Group has carry forward tax losses amounting to TRY55,186,214 (2013: TRY 90,675,465) to be deducted from future
profits.

The expiration dates of unrecognized carry-forward tax losses are as follows:

31 December 2014 31 December 2013
2014 1,688,540 11,610,869
2015 926,802 792,820
2016 739,644 543,041
2017 1,130,847 1,051,200
2018 494,090 494,090
2019 1,863,327 -

6,843,250 14,692,020
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The expiration dates of recognized carry-forward tax losses are as follows:

31 December 2014

31 December 2013

2018

48,342,964

76,183,445

48,342,964

76,183,445

The movement of deferred tax assets and liabilities as of 31 December 2014 and 2013 are as follows:

31 December 2014

31 December 2013

Opening balance 18,028,625 1,986,279
Deferred tax (expense)/income (6,665,260) 16,042,346
Closing balance 11,363,365 18,028,625

The reconciliation of tax expenses stated in consolidated income statements is as follows:

31 December 2014

31 December 2013

Profit before tax 500,762 14,132,681
Tax Effect (%) 20% 20%
Tax expense of the Group (100,152) (2,826,536)
Transactions with associates (2,372,956) 14,042,674
Tax effect of exemptions 10,020 3,354,134
Unused portion of carry forward tax losses (1,368,650) (2,898,404)
Loss on sale of associate (10,946,493) -
Tax effect of non deductible expenses (87,833) (967,513)
Other (414,164) 419,775
Income tax (expense)/income (15,280,228) 11,124,130

NOTE 25-EARNINGS PER SHARE

At 31 December 2014 and 2013, the weighted average number of shares and earnings per share are as follows:

31 December 2014

31 December 2013

Weighted average number of outstanding shares 225,000,000 225,000,000
Net (loss)/profit of shareholders (14,777,958) 25,256,777
(Loss)/earnings per share (0.0657) 0.1123
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Total compensation provided to key management personnel by the Company during the year ended 31 December 2014 is as follows:

1 January- 1 January-
31 December 2014 31 December 2013

Salaries and other short term benefits 3,363,950 2,451,306

The Group did not provide key management with post-employment benefits, benefits due to outplacement, share-based payment and other long-term
benefits in 2014 and 2013.

NOTE 27-FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT
(a) Capital risk management

The Group manages its capital to ensure that entities in the Group will be able to continue as a going concern while maximizing the return to
stakeholders through the optimization of the debt and equity balance.

The capital structure of the Group consists of debt, which includes the borrowings, cash and cash equivalents and equity attributable to equity holders
of the parent, comprising issued capital, reserves and retained earnings.

The management of the Group considers the cost of capital and the risks associated with each class of capital. The management of the Group aims
to balance its overall capital structure through the payment of dividends, new share issues and the issue of new debt or the redemption of existing debt.

The Group controls its capital using the net debt/total capital ratio. This ratio is the calculated as net debt divided by the total capital amount. Net debt is
calculated as total liability amount (comprises of financial liabilities, leasing and trade payables as presented in the balance sheet) less cash and cash

equivalents. Total capital is calculated as shareholders’ equity plus the net debt amount as presented in the balance sheet.

As of 31 December 2014 and 2013 net debt/total capital ratio is as follows:

31 December 2014 31 December 2013
Total liabilities 414,276,861 468,637,347
Cash and cash equivalents (193,719,985) (81,692,069)
Net debt 220,556,876 386,945,278
Total equity 680,030,094 706,690,171
Total capital 900,586,970 1,093,635,450
Net debt/total capital ratio 24% 35%

The Group's overall strategy is not different from previous period.
(b) Financial risk factors

The Group's activities expose it to a variety of financial risks: market risk (including currency risk, fair value interest rate risk, cash flow interest rate
risk and price risk), credit risk and liquidity risk. The group’s overall risk management programme focuses on the unpredictability of financial markets
and seeks to minimize potential adverse effects on the Group's financial performance.

Credit risk management

Credit risk refers to the risk that counterparty will default on its contractual obligations resulting in financial loss to the Group. The Group has adopted
a policy of only dealing with creditworthy counterparties and obtaining sufficient collateral where appropriate, as a means of mitigating the risk of
financial loss from defaults.

The Group's exposure and the credit ratings of its counterparties are continuously monitored and the financial position of customers is reviewed
taking into consideration of the historical experiences and other factors. Ongoing credit evaluation is performed on the financial condition of accounts
receivable based on the group policies and procedures and, where appropriate, doubtful provision is booked and net position is disclosed on the
balance sheet.
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The aging of the past due receivables are as follows:

Receivables
31 December 2014 Trade receivables Other receivables

Past due 1-5 years - -
Past due more than 5 years 1,110,453 -

1,110,453 -

Receivables

31 December 2013 Trade receivables Other receivables
Past due 1-5 years 578,306 -
Past due more than 5 years 532,366 -

1,110,672 -

Liquidity risk management

The group manages its liquidity risk by monitoring the expected and actual cash flow statements and matching financial assets and liabilities to keep
to flow of necessary funds and debt reserves.

Liguidity risk tables

Careful liquidity risk management shows the ability to keep the right amount of cash, the usability of loan transactions and fund resources and the
power of closing market positions.

The current and future loans’ funding risk is managed by making the accessibility to adequate and high quality loan suppliers permanently.

The table below shows the due dates of the non-derivative financial liabilities of The Group. Interests of future periods’ liabilities have been distributed
to the due dates below and the said interests have been shown in the corrections column in order to have reconciliation with the balance sheet values.

31 December 2014

Total contractual

Carrying cash flow Less than 3-12 1-5 More than
Contractual Maturity Analysis value (1-11-111-1V) 3 Months Months (11) Years (lll) 5 Years (IV)
Non-derivative financial liabilities
Financial borrowings 403,479,167 426,205,622 - 55,285,569 220,885,499 150,034,554
Trade payables 6,309,794 6,309,794 6,309,794 - - -
Total liabilities 409,788,961 432,515,416 6,309,794 55,285,569 220,885,499 150,034,554

31 December 2013

Total contractual

Carrying cash flow Less than 3-12 1-5 More than
Contractual Maturity Analysis value (1-11-111-1V) 3 Months (1) Months (11) Years (lll) 5 Years (IV)
Non-derivative financial liabilities
Financial borrowings 455,290,709 479,968,511 - 54,648,141 218,692,566 206,727,804
Trade payables 9,849,514 9,849,514 9,849,514 - - -
Total liabilities 465,140,223 489,818,025 9,849,514 54,648,141 218,592,566 206,727,804

Market risk management

The Group's activities expose it primarily to the financial risks of changes in foreign currency exchange rates.

Market risk exposures of the Group are measured using sensitivity analysis.

There has been no change to the Group's exposure to market risks or the manner in which it manages and measures the risk.
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(i) Foreign currency risk management

Foreign currency transactions cause foreign currency risk.

The Group has foreign currency risk, due to the fluctuations in exchange rates used in foreign currency transactions. The foreign currency risk arises from
future trade transactions and the difference between recorded assets and liabilities. Under such circumstances, the group controls this risk by netting off

the foreign currency assets and liabilities. The management analyzes the group's foreign currency position and takes necessary precautions when needed.

The Group is primarily exposed to risks from USD and EUR, other currency’s effects are immaterial.

31 December 2014

TRY Equivalent
(Functional
currency) usbD Euro Other

1-Trade receivables - - -
2a-Monetary financial assets 157,461,670 67,888,515 12,406 -
2b-Non-monetary financial assets - - -

3-Other - - - B

4-Current assets (1+2+3) 157,461,670 67,888,515 12,406 -
5-Trade receivables - - - _
6a-Monetary financial assets - - - -
6b-Non-monetary financial assets - - - -
7-Other - - - -

8-Non-current assets (5+6+7) - - - B

9-Total Assets (4+8) 157,461,670 67,888,515 12,406 -

10-Trade payables -
11-Financial liabilities 52,912,203 7,317,624 12,742,711 -
12a-0ther monetary financial liabilities - - -

12b-0ther non-monetary financial liabilities - - - _

13-Current Liabilities (10+11+12) 52,912,203 7,317,624 12,742,711 -

14-Trade payables - - -
15-Financial liabilities 350,566,966 36,563,465 94,224,819 -
16a-Other monetary financial liabilities - - -

16b-Other non-monetary financial liabilities - - - -

17-Non-current liabilities (14+15+16) 350,566,966 36,563,465 94,224,819 -

18-Total liabilities (13+17) 403,479,169 43,881,089 106,967,530 -

19-Net asset/liability position of off-balance sheet derivatives (19a-19b) - - - -

19a-0ff-balance sheet foreign currency derivative assets - - - -
19b-0ff-balance sheet foreign currency derivative liabilities - - - -

20-Net foreign currency asset liability position (9-18+19) (246,017,499) 24,007,426  (106,955,124) -

21-Net foreign currency asset/liability position of (1+2a+5+6a+10+11-12a-
14+15-16a) (246,017,499) 24,007,426  (106,955,124) -

22-Fair value of foreign currency hedged financial assets - - - -

23-Hedged foreign currency assets - - -

24-Hedged foreign currency liabilities - - -

25-Exports - - - -

26-lmports - - - -
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31 December 2013

TRY Equivalent
(Functional

currency) UsD Euro Other
1-Trade receivables - - - -
2a-Monetary financial assets 42,396,610 19,857,501 5,022 -
2b-Non-monetary financial assets - - - -
3-Other - - - -
4-Current assets (1+2+3) 42,396,610 19,857,501 5,022 -
5-Trade receivables - - - -
6a-Monetary financial assets - - - -
6b-Non-monetary financial assets - - - -
7-Other - - - -
8-Non-current assets (5+6+7) - - - -
9-Total Assets (4+8) 42,396,610 19,857,501 5,022 -
10-Trade payables - - - -
11-Financial liabilities 52,122,787 7,312,569 12,435,066 -
12a-0ther monetary financial liabilities - - - -
12b-0ther non-monetary financial liabilities - - - -
13-Current Liabilities (10+11+12) 52,122,787 7,312,569 12,435,066 -
14-Trade payables - - - -
15-Financial liabilities 403,167,922 43,875,415 105,405,967 -
16a-0Other monetary financial liabilities - - - -
16b-0Other non-monetary financial liabilities - - - -
17-Non-current liabilities (14+15+16) 403,167,922 43,875,415 105,405,967 -
18-Total liabilities (13+17) 455,290,709 51,187,984 117,841,033 -

19-Net asset/liability position of off-balance sheet derivatives (19a-19b) - - - -

19a-0ff-balance sheet foreign currency derivative assets - - - -

19b-0ff-balance sheet foreign currency derivative liabilities - - - -

20-Net foreign currency asset liability position (9-18+19) (412,894,099) (31,330,485) (117,836,011) -

21-Net foreign currency asset/liability position of (1+2a+5+6a+10+11-

12a-14+15-16a) (412,894,099) (31,330,485) (117,836,011) -

22-Fair value of foreign currency hedged financial assets - - - -

23-Hedged foreign currency assets - - - -

24-Hedged foreign currency liabilities - - - -

25-Exports - - - -

26-Imports - - - -




TURCAS PETROL A.S. | ANNUAL REPORT 2014

130/ 131

TURCAS PETROL A.S.

CONVENIENCE TRANSLATION INTO ENGLISH OF NOTES TO THE CONSOLIDATED

FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2014

(Amounts expressed in Turkish Lira (“TRY") unless otherwise indicated.)

Foreign currency sensitivity

31 December 2014

Gain/Loss

Equity

Appreciation of
foreign currency

Devaluation of
foreign currency

Appreciation of
foreign currency

Devaluation of
foreign currency

+/-10% fluctuation of USD rate

1-USD net asset/liability 5,567,082 (5,567,082) - -
2-Hedged from USD risk (-) - - - -
3-USD net effect (1+2) 5,567,082 (5,567,082) - -
+/-10% fluctuation of EUR rate

4-Euro net asset/liability (30,168,832) 30,168,832 - -
5-Hedged from Euro risk (-) - - - -
6-Euro net effect (4+5) (30,168,832) 30,168,832 - -
TOTAL (3+6) (24,601,750) 24,601,750 - -

31 December 2013
Gain/Loss Equity

Appreciation of Devaluation of
foreign currency foreign currency

Appreciation of
foreign currency

Devaluation of
foreign currency

+/-10% fluctuation of USD rate

1-USD net asset/liability (6,686,865) 6,686,865 (6,686,865) 6,686,865
2-Hedged from USD risk (-) - - - -
3-USD net effect (1+2) (6,686,865) 6,686,865 (6,686,865) 6,686,865
+/-10% fluctuation of EUR rate

4-Euro net asset/liability (34,602,545) 34,602,545 (34,602,545) 34,602,545
5-Hedged from Euro risk (-) - - - -
6-Euro net effect (4+5) (34,602,545) 34,602,545 (34,602,545) 34,602,545
TOTAL (3+6) (41,289,410) 41,289,410 (41,289,410) 41,289,410

(ii) Interest risk management

Financial liabilities expose the Group to interest rate risk. This interest rate risk is managed by natural precautions which are formed by balancing the

assets and liabilities that have interest rate sensitivity.
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Interest rate sensitivity

The financial instruments that are sensitive to interest rate are as follows:

31 December 2014 31 December 2013
Fixed interest rate financial instruments
Financial assets 193,229,462 81,282,243
Held to maturity financial assets 7,774,969 7,011,076
Financial liabilities 993,428 152,427
Floating interest rate financial instruments
Financial liabilities 402,485,739 455,138,282

The Group analyses its interest rate exposure on a dynamic basis. Various scenarios are simulated. Based on the simulations performed, if interest
rates of borrowings with floating rates had been 1 basis points higher/lower with all other variables held constant, post tax profit of the Group would be
TRY7,532,752 lower/higher. (2013: TRY7,569,223 lower/higher).

NOTE 28- FINANCIAL INSTRUMENTS

Fair value of financial instruments

Fair value is the amount at which a financial instrument could be exchanged in a current transaction between willing parties, other than in a forced sale
or liquidation, and is best evidenced by a quoted market price, if one exists.

The estimated fair values of financial instruments have been determined by the Group, using available market information and appropriate valuation
methodologies. However, judgment is necessarily required to interpret market data to estimate the fair value. Accordingly, the estimates presented
herein are not necessarily indicative of the amounts the Group could realise in a current market exchange.

Following methods and assumptions were used to estimate the fair value of the financial instruments for which is practicable to estimate fair value:

Financial Assets

The fair values of trade receivables denominated in foreign currencies, which are translated at period-end exchange rates, are considered to be the
approximate carrying values.

The carrying values of cash and cash equivalents are estimated to be their fair values since they are short term.

The carrying values of trade receivables along with the related allowances for uncollectibility are estimated to be their fair values since they are short
term.

The fair values of financial assets along with the related allowances for impairment are estimated to be their carrying values.
Financial Liabilities
The fair values of short-term financial liabilities are estimated to be their carrying values since they are short term.

The fair values of long term credits denominated in foreign currencies, which have floating interest rates, are considered to be the approximate
carrying values.

Liabilities for employee benefits are booked by their discounted values.
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Fair Value Estimation

The disclosure of fair value measurements by level of the fair value measurement hierarchy is as follows:

Level 1: Quoted prices in active markets for identical assets or liabilities

Level 2: Inputs other than quoted prices included within level 1 that are observable for the asset or liability, either directly or indirectly.
Level 3: Inputs for the asset or liability that are not based on observable market data.

The carrying values of trade receivables along with the related allowances for uncollectibility are estimated to be their fair values.

The fair values of certain financial assets carried at cost, including cash and amounts due from banks are considered to approximate to their respective
carrying values due to their short-term nature.

Trade receivables and payables are valued at amortized cost using the effective interest method. Trade receivables and payables are considered to
approximate fair values.

NOTE 29-SUBSEQUENT EVENTS

1. The Capital Markets Board and the T.R. Ministry of Customs and Trade approved, on 13 January 2015 and 11 February 2015 respectively, the
amended draft regarding Article 6 of the Articles of Association, entitled “Capital and Stocks”, which was prepared to increase the Company's paid-in
capital from TRY225,000,000 to TRY270,000,000 via bonus issuance. The amendment to the Articles of Association pursuant to the provisions of the
Turkish Commercial Code will be included in the agenda of the Company’'s Annual General Meeting for 2014.

2. The lawsuit filed in order to cancel the decision related to the administrative fine which was imposed by EMRA on Turcas Petrol A.S. on 10 April 2013

and paid on 6 August 2013 has been resolved in favour of the Company, and the TRY4,162,500 fine was collected by the Company on 23 February 2015.
The mentioned amount was recognised as an income accrual in the financial statements as at 31 December 2014.






