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STATEMENT OF COMPLIANCE WITH  
CORPORATE GOVERNANCE PRINCIPLES

Corporate governance enables 
companies to sustain their corporate 
presence and countries to maintain 
sustainable development.

Compliance with Corporate 
Governance Principles
The intensification of globalization entails 
tougher competition and investors attach 
importance to companies’ corporate 
governance practices, as well as their 
financial performance. Insufficient 
corporate governance policies on behalf 
of public and private agencies are an 
important reason underlying the current 
financial crisis and bankruptcies; and 
this perception further increases the 
importance of corporate governance 
practices.

Corporate governance enables companies 
to sustain their corporate presence 
and countries to maintain sustainable 
development.

Tüpraş makes the utmost effort to comply 
with the Capital Markets Board’s Corporate 
Governance Principles, issued in July 2003 
and revised, expanded and republished in 
February 2005. 

The Corporate Governance Rating Report 
assigned Tüpraş a Corporate Governance 
Rating of 7.91 on October 8, 2007, 8.20 on 
October 6, 2008 and 8.34 on October 6, 
2009. With this rating, Tüpraş confirmed 
that it complies, to a large extent, with 
the Capital Markets Board’s Corporate 
Governance Principles, that it applies most 
of the necessary policies and measures 
and that it attaches utmost importance 

with the public and its shareholders. The 
Corporate Governance Rating Reports are 
accessible via www.tupras.com.tr. 

The Corporate Governance Rating 
Report for 2009 is presented below. The 
principles’ components that can and 
cannot be applied have been indicated.

Corporate Governance Principles as of 
yet Unapplied 
The fact that Tüpraş has figured in the 
top ranks of the ISE Corporate Governance 
Index since its inception is an indicator 
of the importance that the Company 
attaches to Corporate Governance 
Principles. Although most of the principles 
are fully applied, some principles have not 
been totally embraced due to national 
conditions, the capital market, the present 
structure of the Company and difficulties 
of full adoption. Tüpraş monitors 
developments as regards these few 
unapplied principles, strives to complete 
the necessary administrative, legal and 
technical infrastructure and is gradually 
undertaking ameliorations for full 
compliance. Details about the principles 
that are yet to be adopted have been 
indicated separately under each heading.

Activities in 2009 for Compliance 
with Corporate Governance Principles
In 2009, the Corporate Governance 
Committee carried on with its activities. In 
order to comply with Corporate Governance 

Principles, the Articles of Association was 
expanded with the addition of the following 
articles: Announcements of the General 
Meeting will be made three weeks in 
advance, the media and stakeholders will 
be invited to the General Meeting, Board 
Member, Auditor and the officer responsible 
for the preparation of the financial tables 
will be present at the meeting and a 
sufficient number of committees will 
be established to ensure that the Board 
of Directors carries out its duties and 
responsibilities in an efficient manner. 

Tüpraş’ website and annual report have 
been analyzed and the revisions for full 
compliance with the principles have 
been realized. Three weeks before the 
General Meeting, the agenda, the related 
documents and a sample letter of attorney 
were uploaded to the website and also 
kept at the Head Office. The media and 
stakeholders were invited to the meeting 
and provided with information accordingly. 

In addition, there were important advances 
in parameters concerning environment 
and human health and the details of these 
activities are provided under the heading 
Environment and Human Health in this 
report. Despite the crisis, Tüpraş continued 
its investments to conclude numerous 
Environmental Responsibility Projects 
reported by ICC and, as of year-end 2009, 
approximately TRY 110 million has been 
spent on these projects. 
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In the period ahead, new changes and 
practices in legislation will be taken 
into account in order to comply with the 
Corporate Compliance Principles.

CHAPTER II: SHAREHOLDERS

2.1. Shareholder Relations Unit
The Company abides by all legislation 
concerning the exercise of rights 
guaranteed by shareholding, the Articles 
of Association and other internal 
regulations and takes all precautions to 
ensure that these statutory rights are fully 
exercised. 

At Tüpraş, the Investor Relations and 
Strategic Planning Department (IRSP) 
and the Capital Movements Unit under 
the Financial Affairs Department work 
in coordination to liaise with individual 
shareholders and corporate investors. 
These units function under the 
coordination of CFO İbrahim Yelmenoğlu. 

The IRSP responds to all enquiries raised, 
except those involving commercial secrets, in 
line with the principle of equality. Corporate 
shareholders of Tüpraş or potential investors 
are regularly briefed and updated through 
presentations and teleconferences, as 
well as meetings held domestically or 
abroad. This serves to promote active 
communication between the shareholders 
and the executives and enables shareholders 
to access all types of information required 
directly from its source. Special attention is 
paid to ensure that Tüpraş’ website provides 
full and updated information about the 
Company with the aim of informing the 
public and shareholders. 

The main activities of the IRSP and 
Capital Movements Coordination Unit 
are:
•	 Running transactions concerning capital 
markets (Liaising with the CMB and ISE, 
issuing of capital, paying of dividends, etc.),
•	 Ensuring that the General Meeting is 
held in accordance with current legislation, 
Articles of Association, and other Company 
regulations,

•	 Filing documents to be submitted to the 
shareholders at the meetings of the General 
Meeting and presenting these documents 
to the investors three weeks prior to the 
General Meeting via the Company website 
and electronic communication, 
•	 Ensuring that minutes of the meetings 
are kept in order to make sure that voting 
results are recorded and that these results 
are reported to shareholders,
•	 Ensuring that the records about 
shareholders are kept in an efficient, reliable 
and up-to-date manner, with reference to 
Central Registry Agency (MKK) records, 
•	 Carrying out all duties of public 
disclosure required by legislation, such 
as financial reporting or announcement 
of special situations, as well as carrying 
out, monitoring and ensuring other 
public disclosure functions related to the 
Company’s information policy,
•	 Preparing information sheets and press 
releases and organizing teleconferences 
after the disclosure of financial reports,
•	 Answering queries and demands coming 
from shareholders and domestic or foreign 
corporate investors, 
•	 Enhancing the Company’s recognition 
and desirability within the international 
investment community; promoting its 
advantages in comparison with other 
refining companies on the same footing, 
utilizing or commissioning the use of 
necessary promotion instruments such as 
road show, teleconferencing, e-mailing, 
faxing, analyst presentations and 
statements/announcements providing 
direct information to make Tüpraş more 
preferable in the eyes of corporations 
investing in emerging markets,
•	 Reporting to the foreign correspondent 
bank undertaking clearance of shares traded 
on the London Stock Exchange concerning 
any procedures directly affecting the shares 
such as issue of capital, dividend payments 
and assembly of General Meeting, and 
undertaking necessary action to follow up 
and ensure full and accurate completion of 
these transactions,

•	 Promoting the Company vis-à-vis 
investment companies and financial 
intermediaries, supplying the analysts 
working in these companies with the 
information that they demand and 
controlling their reports,
•	 Surveying the breakdown of Tüpraş’ 
existing shareholders, preparing a data base 
of investors’ details, and employing all types 
of available tools, including external means, 
for identifying potential investors, and 
informing and advising the line managers 
when necessary. This is to be done by 
monitoring foreign/domestic components 
of investors holding Tüpraş shares at ISE 
and any significant changes of the trading 
volume there,
•	 Preparing and updating the required 
presentations for the domestic or foreign 
meetings for promoting the Company, 
•	 The Investor Relations and Strategic 
Planning Department endeavors to employ 
electronic communication means and 
the corporate website of the Company 
in all their transactions. Maximum 
diligence is exercised for compliance 
with relevant legislation and Articles of 
Association in responding to the demands 
of the shareholders. To the extent of our 
knowledge, there were no written/oral 
complaints submitted to the Company, 
nor any administrative/legal action taken 
against the Company concerning the 
exercise of shareholders’ rights in 2009.

In 2009, the Investor Relations and 
Strategic Planning Department held a 
total of 263 one-to-one meetings with 
347 fund managers and analysts; of those, 
29 meetings were held with 19 domestic 
investment companies and 234 meetings 
with 191 international investment 
companies. During these meetings, 
relevant individuals and organizations 
were informed about Tüpraş and updated 
about changes made. 
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2.2 Shareholders’ Right to 
Information
No distinction is made between 
shareholders when processing demands 
for evoking their right to obtain and 
evaluate information. All information, 
except those involving commercial secrets 
are shared with shareholders.

Apart from meetings held respecting the 
principle of “Right to Information” of the 
shareholders, a great many questions or 
requests for information, mainly concerning 
the value of dividends, payment venue and 
time and issue of capital, were received 
and responded to in 2009. Documents 
and guidelines were prepared to answer 
frequently asked questions and these 
have been uploaded in the Investor Affairs 
section of the Tüpraş website. Furthermore, 
in response to the requests of dividend 
coupon transactions, new dividend coupons, 
share exchanges and dematerialization 
transactions received from shareholders in 
2009, 359 dividend coupon transactions, 
48 new dividend coupon issues, 31 share 
exchanges and 46 dematerialization 
transactions were made, bringing the total 
number of transactions to 484. The rights of 
the shareholders have been fully delivered.

Shareholders were informed about the 
content of the assembly of the General 
Meeting through notices placed in national 
newspapers with high circulations, as 
well as letters of invitation issued by the 
Company and via the website. In addition, 
in accordance with the communiqué of 
the Capital Markets Board (CMB), the 
Disclosures of Material Events (DME) 
made to the Istanbul Stock Exchange 
(ISE) and the London Stock Exchange 
(LSE) was also published in the Public 
Disclosure Platform (PDP), ensuring that 
the shareholders were informed about 
the Company. The Company has prepared 
the necessary infrastructure to make sure 
that all announcements are made solely 
via PDP, starting from January 1, 2010. All 
these transactions are available for public 
scrutiny at the Company website.

Requests for the appointment of special 
auditors are not yet included as an 
individual right within the Articles of 
Association and no such request was 
received from shareholders in 2009. 
Apart from internal audits, the Company 
activities are periodically controlled by 
independent external auditor and auditors. 
The Company chosen for this job in the 
last General Meeting was the independent 
external audit Company Başaran Bağımsız 
Denetim and Serbest Muhasebeci 
Mali Müşavirlik A.Ş., a member of 
PricewaterhouseCoopers.

2.3 Information on the General 
Meeting
The Company held its 49th Ordinary 
General Meeting on March 27, 2009. 
Shareholders representing 59.64% of all 
shares attended the meeting. During the 
General Meeting, the shareholders used 
their right to pose questions. Apart from 
the items on the agenda, no issue was 
brought up.

The Ordinary General Meeting is held after 
the end of every fiscal period, as soon as 
possible, and with a maximum delay of 
three months. According to the Articles of 
Association, General Meeting sessions are 
also open to stakeholders and the media; 
however, they do not have the right to 
speak. 

The invitations to the General Meeting are 
issued by the Board of Directors, according 
to the Turkish Commercial Code, Capital 
Markets Law and Company Articles of 
Association. As soon as the Board of 
Directors makes the decision to hold the 
General Meeting, the public is notified via 
disclosures of material events made to the 
ISE and the CMB. 

The notice from the General Meeting 
assembly is made within the period 
required by legislations and also with a 
minimum advance notice of three weeks 
via the website www.tupras.com.tr in 
order to reach the largest number of 

shareholders; in addition, the notice is 
published in the Turkish Trade Registry 
Gazette and in an all-Turkey edition of a 
newspaper with high circulation. 

Before the General Meeting, an 
information sheet is prepared about the 
items in the agenda and issued to the 
public; all disclosures comply with legal 
processes and legislation. In line with the 
agenda items of the General Meeting, 
financial tables and reports including the 
annual activities report with the audited 
figures of 2009, corporate governance 
compliance report, profit distribution 
proposal, independent external auditing 
reports and auditor’s report, information 
sheet on General Meeting agenda items 
and other documents providing the 
basis for the agenda, the final version of 
Articles of Association, and in case of a 
revision in Articles of Association the text 
of the revision and its justification are 
displayed to the Head Office and on the 
website, in the most accessible manner for 
shareholders, after the publication of the 
notice for the general Meeting.

The voting procedure of the meeting is 
announced to the shareholders via the 
website and newspaper notices. In General 
Meeting sessions, items on the agenda 
are voted on in an open manner, by raising 
hands. 

For all those who want to be represented 
by attorneys, sample letters of attorney 
are announced and made available to the 
shareholders via the website, before the 
General Meeting assembly. 

All Tüpraş shares are registered shares. 
For those shareholders whose shares are 
kept in the Central Registry Agency in 
investors’ accounts controlled by financial 
intermediaries and who want to attend 
the General Meeting assembly, the records 
in the General Meeting Blockage List 
are taken into consideration, in line with 
Central Registry Agency’s decisions on the 
“General Meeting Blockage” transactions. 
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According to law, those shareholders who 
have not registered themselves on the 
Blockage List via Central Registry Agency 
cannot attend the meeting. The Central 
Registry Agency General Meeting Blockage 
List is prepared the evening before the 
meeting.

In the General Meeting assembly, the 
items of the agenda are presented in an 
unbiased and detailed way, in a clear and 
comprehensible form and shareholders 
are provided equal opportunities to voice 
their opinions and ask questions, creating 
a forum for healthy discussion.

In the General Meeting, at least one Board 
Member, one Auditor, one of the officers 
responsible for the preparation of the 
financial tables, as well as one officer 
informed about the agenda items and 
ready to make explanations are present. 
In case of the absence of any one of 
these people, their excuse for absence is 
presented by the president of the meeting 
to the General Meeting.

After the General Meeting, the minutes 
of the assembly are translated to English 
and kept in the Company’s minute 
book. On the Tüpraş website, minutes 
and a list of participants of the General 
Meeting, agenda items and notices are 
simultaneously made available for the 
scrutiny of all domestic and foreign 
investors.

The important decisions indicated in the 
Turkish Commercial Code are presented 
for the approval of the shareholders in 
the General Meeting. When the legal 
compliance of the Corporate Governance 
Principles is concluded, all important 
decisions indicated in changing laws will 
also be presented for approval of the 
shareholders in the General Meeting.

The 50th Ordinary General Meeting of the 
Company for 2009 will be held on April 5, 
2010 at the Tüpraş Head Office.

2.4. Voting Rights and Minority 
Rights
As stipulated in the Articles of Association, 
material decisions concerning spin-offs or 
sales, acquisitions or lease of assets with 
significant value can only be taken with the 
affirmative vote of Group C (preferential) 
shares, represented by the Privatization 
Administration. In this context, approval 
of Group C shares represented by the 
Privatization Administration is sought 
at the General Meeting for deciding on 
issues that might restrict or hinder the 
supply of petroleum to the Turkish Armed 
Forces, such as closure or sale of one of the 
refineries, limitation of activities through 
establishment of restraint or any reduction 
corresponding to more than 10% of the 
capacity, or spin-off or merger and/or 
liquidation of the Company. In matters other 
than those mentioned above, decisions are 
made by bringing issues debated by the 
Board of Directors to the General Meeting 
for discussion and resolution. 

Class C shares do not hold any other 
privileges concerning voting rights, apart 
from those indicated above. 

No upper limit is set on the voting rights 
of any shareholder and, to encourage 
participation of shareholders based 
abroad, samples of letters of attorney 
have been uploaded on the website. 

In the present Board of Directors, it is felt 
that the limited number of professionals 
who can contribute to the Company - 
apart from those with a background in the 
sector and in the Koç Group - complicates 
the need for and the selection of 
independent members.

Independent members, who are not 
widespread in our country and who can lead 
to many managerial problems in practice, 
can only represent a very limited part of 
the minority, as revealed by the experience 
of various companies. It is deemed that 
if Articles of Association provide for 
cumulative voting in order to allow minority 

shareholders to send a representative to 
the Board of Directors, the harmony of the 
Company management will be harmed; 
thus, no such regulation has been made.

2.5. Dividends Policy and Deadlines
The dividends policy of the Company is 
determined within the framework of the 
Capital Markets Legislation and our Articles 
of Association. In accordance with the 
Corporate Governance Principles, a balanced 
and consistent policy towards shareholders 
and Company interests is pursued for the 
distribution of dividends. 

As long as the relevant legislation, 
investment requirements and financial 
means permit, it is the Company’s policy to 
have the Board of Directors distribute the 
entire distributable profit of the Company, 
subject to the approval of General Meeting 
following the proposal of the Board of 
Directors.

The distribution of profit is carried out 
within the legal timelines in accordance 
with the Turkish Commercial Code (TCC) and 
the CMB. There are no privileges assigned 
in the Articles of Association concerning 
participation in profit. 

Dividends are paid out within the time 
limits set forth in the legislation, as soon as 
possible following the General Meeting. 

2.6. Transfer of Shares
The restriction on the transfer of 51% of 
Class A registered shares belonging to Enerji 
Yatırımları A.Ş. ended on January 26, 2009. 
As of this date, the transfer of the Class A 
shares is not subject to the approval of the 
Privatization Administration.

In accordance with the mandate vested in 
the Turkish Prime Ministry Privatization 
Authority with Law 4046, Class C registered 
shares can be transferred to another Turkish 
Public Enterprise enjoying essentially the 
same level of powers and this transfer is 
not subject to the approval of the Board of 
Directors.



96 tüpraş annual report 2009

CHAPTER III: PUBLIC DISCLOSURES 
AND TRANSPARENCY

3.1. Disclosures Policy of the 
Company
The “Disclosures Policy” of the Company 
is executed with reference to legal 
regulations, capital markets legislation 
and rules set out by the directives issued. 
The Company has drawn up a written 
document regarding public disclosures and 
information and has announced this to its 
shareholders and the public on its website 
following the approval of the Board of 
Directors and the General Meeting. 

The Board of Directors is responsible for 
the monitoring, revision and amelioration 
of the disclosures policy. The aim of the 
disclosures policy is to share information 
concerning the Company’s past 
performance, prospects, strategies and 
aims with the public, relevant authorities, 
existing and potential investors and 
shareholders in an equitable manner - with 
the exception of information constituting 
commercial secrets -, thereby providing 
a permanent, effective and transparent 
communication platform by the Investor 
Relations and Strategic Planning 
Department and Corporate Communication 
Units within the framework of provisions of 
the Capital Markets Board.

Queries coming from outside the Company 
are answered by the General Manager, 
Corporate Communications Department 
and Investor Relations and Strategic 
Planning Department. The Corporate 
Communications Department provides the 
written and visual media with a controlled 
news flow throughout the year as various 
events arise and thus, informs the public in 
a detailed manner.

In accordance with the Disclosures Policy, 
presentations are made concerning 
activities and financial outcomes of every 
quarter for investors, financial analysts, 
members of press and relevant circles and 
these presentations are then issued on 
the Company website. The said reports are 

also dispatched to all registered members 
on the investor data base of the Company, 
which includes those who have signed 
up through the member registry page. 
Additionally, the Company has an active 
and updated website. Information flow to 
the public and investors is provided through 
the Company’s corporate website, www.
tupras.com.tr, designed with maximum 
care to include all provisions required for 
the corporate page. This website also 
includes comprehensive information 
on issues for which information can be 
requested from the Company.

Tüpraş updates its disclosure policy 
according to the changing market 
conditions and new regulations.

3.2. Disclosures of Material Events
In 2009, 17 disclosures of material events 
were made in relation to the Communiqué 
of CMB Series: VIII, No. 54. No additional 
information was requested by the CMB or 
ISE regarding these disclosures of material 
events. 

The Company executes its liabilities for 
disclosure of material events pertaining 
to the GDR-Tüpraş shares traded on the 
London Stock Exchange since April 2000 
in parallel with those on the ISE. There are 
no disclosures made to the London Stock 
Exchange that are withheld from the 
domestic market. Special attention is paid 
to providing disclosures of material events 
to both exchanges and ensuring their 
announcement simultaneously within the 
framework of the Company liabilities.

The Company was not subject to any 
sanctions from the CMB brought in the 
event of failing to disclose material events 
in a timely fashion. 

3.3. Company’s Website and Content 
The Company website can be accessed at 
www.tupras.com.tr. Both past and current 
information concerning the following are 
available in Turkish and English.
•	 Detailed information about the 
corporate identity

•	 Vision and main strategies 
•	 Information about the Members of 
the Board of Directors and the senior 
management of the Company 
•	 Organization of the Company and 
partnership structure 
•	 Articles of Association of the Company 
•	 Commercial register information 
•	 Periodical financial tables, financial 
data, benchmarks and analysis reports 
•	 Press Releases
•	 Annual activity reports
•	 Disclosures of Material Events to PDP
•	 Data and charts about the share 
performance, rating grades
•	 Presentation to Investors 
•	 Information on the analysts evaluating 
the Company and their reports
•	 Date for convention of the General 
Meeting, items of agenda, explanations 
about issues on the agenda
•	 The minutes and list of participants of 
the General Meeting
•	 A sample letter of attorney 
•	 Corporate Governance Practices and 
Compliance Report 
•	 Corporate Social Responsibility Report
•	 Dividends policy and profit yields per 
share 
•	 Disclosure policy 
•	 Information on social responsibility 
projects

3.4. Disclosure of Individual 
Shareholder(s) with Controlling 
Shares
No individual owns equal to or more than 
5% of the Company’s or its affiliates’ 
shares. Other corporate information 
concerning the breakdown of Company’s 
capital is available on our website, in the 
“Corporate Governance” section under the 
heading of the Investor Relations.

3.5. Disclosure of Insiders to the 
Public 
All necessary precautions are taken to 
ensure that all Company personnel heed 
the rules concerning the use of insider 
information in order to achieve balance 
between transparency and protection of 
Company interests.
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Information acquired in the course 
of employment that belongs to the 
Company and is viewed by the Company as 
information on a need to know basis that 
might be construed as commercial secrets, 
is deemed “Proprietary Information.” 
All employees safeguard proprietary 
information and shall not disclose this 
information out of its scope directly or 
indirectly while employed or thereafter. 

The list of insiders, consisting of Members 
of the Board of Directors, auditors and 
senior management staff, who have 
access to insider information as of the 
date of this report, is presented below. 
Insiders are also declared each year as part 
of the Annual Activity Reports and on our 
website.

People with access to insider 
information
Ömer M. Koç, Chairman of the Board
Dr. Bülent Bulgurlu, Vice Chairman of  
the Board 
Rahmi M. Koç, Board Member
Semahat S. Arsel, Board Member
Mustafa V. Koç, Board Member
Ali Y. Koç, Board Member 
Temel K. Atay, Board Member 
Erol Memioğlu, Board Member
Yavuz Erkut, Board Member and General 
Manager
Ahmet Aksu, Privatization Administration 
Class C Representative 
İbrahim Murat Çağlar, Auditor
Kemal Uzun, Auditor
Goncagül Ayşe Özgit, Auditor
Gürol Acar, Assistant General Manager 
(Production)
Yılmaz Bayraktar, Assistant General 
Manager (Human Resources)
Hasan Tan, Assistant General Manager 
(Trade)
İbrahim Yelmenoğlu, Assistant General 
Manager (Finance)
Cengiz Demirtürk, Finance Director 
Deniz Köseoğlu, Financial Reporting 
Manager
Tuncay Önbilgin, Investor Relations and 
Strategic Planning Manager

CHAPTER IV: STAKEHOLDERS

4.1. Informing Stakeholders
Stakeholders of the Company are 
notified about General Meetings by the 
meeting invitations sent out, notices in 
newspapers and statements sent to the 
ISE. Information offered on the Company 
website is as comprehensive as possible, 
including conference statements and 
interviews given to the press and media 
and presentations, bearing in mind that 
stakeholders will thus be informed. 
Arranging meetings at the highest 
possible levels, the Company endeavors to 
respond to the requests for meetings by 
the shareholders.

Company personnel are given access to 
circulars and announcements via the intra-
net portal and important announcements 
are communicated to all employees via 
electronic mail. “Rafine” is the Company 
journal issued with the aim of reinforcing 
corporate communication between 
employees at different geographical 
locations. Employees and senior 
management executives of Tüpraş come 
together once a year to evaluate the goals 
and progress achieved in the course of the 
year and to exchange ideas. 

Despite the lack of any binding provisions 
in the Articles of Association of the 
Company endorsing participation of 
stakeholders in the management of 
the Company, the “Tüpraş Recognition, 
Appreciation and Award” scheme has been 
devised to reward the personnel’s acts and 
efforts in support of the values and goals 
of the organization, while the “Refined 
Suggestions” initiative was launched to 
promote and encourage individual and 
original suggestions concerning process 
improvement, energy saving, resource 
efficiency, productivity, protection of 
environment and work safety.

4.2. Human Resources Policy 
As is the case with other Companies 
of the Koç Group, the essence of the 
human resources policy at Türkiye Petrol 
Rafinerileri A.Ş. is embodied in the maxim 
“the most precious asset are our human 
resources.”

The principles of the human resources 
policy adopted by the Company are as 
follows: 
• Job descriptions, their delegation and 
performance criteria applied are defined 
and communicated to the employees by 
the Company.
• Recruitment criteria are laid out and 
communicated in writing and these criteria 
are applied for recruitment.
• Decisions for training, appointments 
and promotions are taken diligently by 
consulting objective data and considering 
corporate interests.
• There is great emphasis on providing 
training to develop both the professional 
knowledge and capabilities and personal 
talents of our staff.
• A safe work environment and work 
conditions are provided for our staff and 
efforts are constantly made to improve 
them.
• Events relating to or decisions 
concerning our employees are 
communicated to our employees. 
• Rewards are presented to employees 
upon completion of five years, and 
multiples thereof, in service thus 
encouraging qualified, trained and 
experienced staff for continued service.
• There is no discrimination between 
the employees of our Company. There 
have been no complaints brought by 
Tüpraş employees to Senior Management 
concerning discrimination.
• There is no practice of assigning 
representatives for liaising with our 
employees. 
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4.3. Information on Customer and 
Supplier Relations 

Customer Relations 
As a token of its responsiveness 
for quality, environment, public and 
occupational health in all its activities, 
Tüpraş obtained ISO 9001:2008 Quality, 
ISO 14001:2004 Environment and OHSAS 
18001:2007 Occupational Health and Safety 
Management System certificates. The 
Company commits itself to maintaining the 
highest levels of customer satisfaction in 
its policies concerning quality, environment, 
occupational health and safety 
management systems. 

The Tüpraş Headquarters monitors 
information concerning customer 
perceptions as to what extent it can meet 
customer expectations and needs. This is 
one of the main measurement criteria for 
governance systems and methods have 
been drawn up to elicit this information 
and use it for future targets. Therefore, 
customer surveys are conducted and 
evaluated, and targets are set in 
accordance with their outcome.

Within the framework of the modern 
management philosophy of Total Quality 
Management, the Company signed a 
Goodwill Statement with KalDer (Turkish 
Society for Quality) on April 4, 2006 
as the first step of admission to the 
National Quality Movement and Journey to 
Excellence Program and it has introduced 
EFQM Excellence Model, a continuous 
development tool in Total Quality 
Management to its practices.

Supplier Relations 
In accordance with the type and content of 
controls applied to products or service and 
product suppliers, Tüpraş Headquarters 
checks the compliance of goods and 
services procured against the procurement 
stipulations. The Company also examines 
the impact of purchased products and 
services on the next product developed and 
their dependence on the finished product. 

Tüpraş Headquarters evaluates and 
selects suppliers on the basis of their 
capability to deliver products meeting the 
requirements of Tüpraş. Criteria have been 
drawn up for selection, evaluation and re-
evaluation. Tüpraş retains the outcomes 
of these evaluations and records of action 
to be taken in accordance with these 
outcomes.

4.4. Social Responsibility 
With its accumulated knowledge in the 
refining sector, Tüpraş is oriented towards 
social rather than individual interests. 
Thanks to its institutionalized structure 
and socially responsible employees, Tüpraş 
initiates and supports various projects in 
cities where its refineries are located so 
as to contribute to the cultural and social 
development of our nation.

Tüpraş regards the Global Compact, 
signed by Koç Holding’s Chairman of the 
Board of Directors Mr. Mustafa V. Koç and 
Secretary General of the United Nations 
Mr. Kofi Annan in New York on March 30, 
2006, as the point of reference in fulfilling 
its requirements of Corporate Social 
Responsibility.

Tüpraş has further enhanced its corporate 
and ethical management philosophy and 
standards by issuing its first Corporate 
Social Responsibility Report in 2008. In 
its first Corporate Social Responsibility 
Report, Tüpraş adopted the Global 
Reporting Initiative’s (GRI) G3 Reporting 
Principles. In the international arena, the 
“Ethical Accountability Capacities” of 
states, NGO’s and companies regarding 
corporate social responsibility are evaluated 
under the control of the “AccountAbility” 
organization. In Turkey, the second of these 
evaluations was conducted by the Institute 
for Corporate Social Responsibility, the 
accredited Company of the “AccountAbility” 
organization in our country. In the “Ethical 
Accountability” evaluation, based on a 
survey covering 50 companies with the 
highest turnover, Tüpraş was ranked 
second. 

As the largest industrial enterprise in 
Turkey, Tüpraş places human health, 
workplace safety, environmental 
protection and public interest at the 
forefront of its activities in pursuit of its 
goals. Apart from continuously developing 
products and services that protect people 
and the environment, Tüpraş complies 
with environmental standards concerning 
the fuel used in all its refineries for 
production purposes, regardless of 
regional differences. Operating on world 
standards concerning environmental 
protection, Tüpraş recognizes the 
importance of improving the natural 
habitat as well as preserving it and works 
towards the creation of new natural 
conservation areas. 

In 2009, Tüpraş realized numerous 
events as part of its Corporate Social 
Responsibility activities, in areas such as 
education, culture and arts, health, sports, 
environmentally friendly actions and 
employee rights; the details of which are 
presented under the heading Corporate 
Social Responsibility. 

CHAPTER V: BOARD OF DIRECTORS

5.1. Structure, Formation, 
Independence
The Board of Directors consists of at least 
five members, elected by the General 
Meeting. In the selection of the Board 
of Directors, one member has to be 
appointed by the Class C shareholders. 
The Class A shareholders, in order to 
determine their representatives, vote 
among themselves in the General 
Meeting, with those receiving the highest 
votes becoming members of the Board. 

In the event of a Board seat falling 
vacant due to death, resignation or 
disqualification of a member, an election 
is held by the Board of Directors to fulfill 
this position, in accordance with Article 
315 of the Turkish Commercial Code. If the 
vacancy is among members representing 
Class A shares, the Board of Directors fills 
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the vacant position by electing one among 
the candidates nominated by the Class 
A shareholders on the Board. In case the 
seat appointed by Class C shares becomes 
vacant due to the abovementioned 
reasons, the Board of Directors fills the 
vacant position by making a choice among 
the candidates nominated by Class C 
shareholders. The Board of Directors can 
share the duties of management and 
representation among its members, or 
it can partially or fully relinquish these 
functions to delegate members who are 
members of the Board or to directors who 
do not have to be shareholders. 

Only the Board of Directors is 
authorized to assign its management 
and representation duties in the 
aforementioned manner. 

Board of Directors determines the duties 
of the delegate members and directors, 
and all responsibilities assigned to the 
Board of Directors, -except in cases in 
which the Class C member has the right 
for speech and approval, as indicated in 
Article 14 of the Articles of Association- 
can be transferred to related parties 
under the limits, rules and restrictions 
determined by the Board of Directors and 
if deemed necessary, all or some of these 
responsibilities can be revised or revoked.

In the areas that it deems necessary, 
the Board of Directors can form advisory 
committees, coordination committees, or 
sub-committees from among or outside 
its members. 

The rules concerning the way in which 
presidents and members of the 
committee will gather, work and report is 
determined, regulated and revised by the 
Board of Directors. 

In line with the Turkish Commercial 
Code, the Board of Directors can be 
paid attendance fees. Apart from the 
attendance fee, the members of the Board 
of Directors and the committees can also 
be paid wages, bonuses or premiums for 
the services that they deliver. The form 
and amount of the payments made to the 
Board of Directors are determined by the 
General Meeting and the form and amount 
of the payments made to committee 
members for their committee membership 
service are determined by the Board of 
Directors, as stipulated in legislations. 
 
5.2. Requirements for Board 
Membership
Minimum eligibility requirements sought 
by the Company for electing members 
to the Board correspond to the qualities 
stated in the articles 3.1.1., 3.1.2, 3.1.3, 3.1.4 
and 3.1.5. in Part IV of the CMB Corporate 
Governance Principles.

As indicated in Article 11 of the Articles of 
Association, eligibility for membership to 
the Board of Directors requires that the 
person is not legally incapacitated, not 
declared bankrupt or insolvent personally 
or through a Company previously 
managed, owns a share in the Company 
and has no previous convictions for 
serious crimes. In case persons not holding 
Company shares are elected as members, 
they shall take the position after acquiring 
capacity as a shareholder. For the cases 
described in Articles 334 and 335 of the 
Turkish Commercial Code, the General 
Meeting may give consent.

The minimum eligibility requirements 
sought by the Company for members of 
the Board of Directors are specified in the 
Articles of Association of the Company in 
accordance with Article 3.1, Part IV of the 
CMB’s Corporate Governance Principles.

5.3. Vision, Mission and Values of the 
Company
Vision
Our vision is to be an effective and reliable 
player, admired for its human resources 
and performance in the global petroleum 
industry. 

Mission
Our mission is to create value for our 
shareholders, business partners and 
society by playing an active and leading 
role in development of the industry, while 
meeting the domestic petroleum demand.

Values
• Honest, transparent and ethical,
• Respectful to people, 
• Sensitive to the environment,
• Creative and innovative,
• Customer oriented,
• Encouraging development of employees,
• Promoting teamwork.

5.4. Risk Management and Internal 
Control 
The Board of Directors oversees activities 
relating to financial control and auditing 
under the auspices of the Auditing 
Committee. In fulfilling this function, the 
Audit Committee examines and assesses in 
detail the reports compiled by the Financial 
Audit Department established to review, 
audit, and report the financial efficiency of 
our processes. The Committee then provides 
the Company management with necessary 
instructions and submits these instructions 
to the attention and approval of the Board 
of Directors, where appropriate. The Board of 
Directors operates within the scope of and in 
coordination of the Audit Committee.

The Financial Audit Department reviews 
the efficiency of all business processes of 
the Company from a financial perspective, 
tests the appropriateness, effectiveness 
and implementation levels of the auditing 
mechanisms relating to those processes, 
determines measures to be taken to rectify 
any shortcomings in cooperation with 
operational units and then reports the 
results of its work to the Audit Committee. 
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5.5. The Powers and Responsibilities 
of the Directors of the Board and 
Managers
The Board of Directors is the 
representative and executive body of the 
Company. It is responsible for undertaking 
all duties other than those assigned to 
the General Meeting under the laws and 
the Articles of Association and is vested 
with all powers required to perform these 
tasks.

In accordance with Article 319 of the 
Turkish Commercial Code, the Board of 
Directors may delegate all or part of its 
executive and representative powers 
to one or more of the Board Members, 
jointly to a Board Member and a non-
member General Manager or manager(s), 
or otherwise may set up executive 
committees comprised of its members 
or non-members to perform its duties or 
exercise its powers.

5.6. Principles of Activity for the 
Board
All opinions voiced at meetings of the 
Board of Directors are recorded in the 
official reports in the form of meeting 
minutes.

Attendance of Board Members in person is 
ensured where matters set out in Article 
2.17.4, Part IV of the CMB’s Corporate 
Governance Principles are discussed. 
However, in urgent matters pertaining to 
legal obligations, this principle is waived. 
With the exception of such matters, 
the quorum for Board Meetings is five 
members and decisions are taken with 
the affirmative vote of five members. 
A member who does not attend four 
consecutive Board meetings without a 
valid excuse or a justified cause is deemed 
to have resigned.

The Board of Directors convenes whenever 
the business of the Company so requires. 
However, it is obligatory to have at least 
four meetings annually. All operations 
of the Company are reviewed in these 
meetings and material issues are resolved. 
In addition to these regular meetings, 
the Board of Directors may meet when 
deemed necessary, with the attendance 
of the absolute majority of its members, 
to make decisions on special matters, or 
may decide without actually convening 
in accordance with Article 330/2 of the 
Turkish Commercial Code.

The place of meetings is the Company 
headquarters. Meetings may be held 
at another venue with the decision of 
the Board of Directors. Matters to be 
discussed at Board Meetings must be 
pre-determined on an agenda that is 
communicated to Board Members before 
the date of the meeting. Invitations to 
Board meetings must be made at least 
three days before the actual date of 
meeting.

The agendas for regular meetings are 
drawn up by the Secretariat of the Board 
of Directors in consideration of previous 
decisions and issues warranting resolution 
and in consultation with the Members of 
the Board. 

Meanwhile, agendas of other meetings are 
determined by matters where there is a 
legal obligation requiring a decision.

The duties of the Secretariat of the Board 
of Directors are under the supervision of 
the Chief Financial Officer (CFO). 

Articles of Association do not provide 
Members of the Board of Directors 
weighted voting rights or the right to veto.

5.7. Dealings with the Company and 
Non-Competition
Consent can be granted by the General 
Meeting for cases specified in Articles 334 
and 335 of the Turkish Commercial Code.

5.8. Ethics Code
The Code of Ethical Business involves 
the fundamental principles of conduct. 
Tüpraş has renewed its code of ethical 
business towards compliance with the 
Global Compact signed by Koç Holding. It 
also adapts to changes in legal, social and 
economic circumstances. 

Employees of the Company are expected 
to comply with the “Code of Work Ethics” 
and “Common Values of the Koç Group” in 
performing their jobs. In recognition that 
business procedures, standards, laws and 
regulations cannot provide guidance for all 
of our conduct and actions, we have the 
Business Ethics Code built on corporate 
values and the Ethics Council.

The Code of Work Ethics adopted by 
the Board of Directors is defined under 
the topics of Honesty and Reliability, 
Secrecy and Protection of Commercial 
Secrets, Conflict of Interest, and Our 
Responsibilities. 

The abovementioned text can be accessed 
in full on the Company’s website under 
the heading of the Corporate Governance. 

5.9. Number, Organization and 
Independence of Board Committees
The Company has a number of 
committees established to ensure 
that the Board performs its duties and 
responsibilities in a robust manner. These 
committees perform their activities in 
accordance with certain procedures. Audit 
Committee and Corporate Governance 
Committee thus established operate 
in accordance with the pre-determined 
principles.
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Corporate Governance Committee
The committee was established to monitor the harmonization of the Company with 
Corporate Governance Principles and assess justification for non-compliance with the 
principles not yet implemented and advise the Board of Directors with proposals for 
improvement of practices.

Name 
Surname Title 

Relation with 
Company

Independence 
Status

Duties 
Undertaken 

in Other 
Committees

Alİ Y. Koç Member

Board Member (Not 
Commissioned in 
Execution) Dependent N/A

Dr. Bülent 
Bulgurlu

Vice 
Chairman 

Vice Chairman 
of Board (Not 
Commissioned in 
Execution) Dependent N/A

Seval 
Kızılcan Manager

Corporate 
Communications 
Manager 
(Commissioned in 
Execution) Dependent N/A

Risk Governance Committee
The committee was established in order to make recommendations to the Board of 
Directors in regards to issues related to identifying, measuring, analyzing, monitoring 
and reporting risks that the Company is exposed to and to decrease controllable and 
uncontrollable risks. 

Name 
Surname Title 

Relation with 
Company

Independence 
Status

Duties 
Undertaken 

in Other 
Committees

Mustafa V. 
Koç Member

Board Member (Not 
Commissioned in 
Execution) Dependent N/A

Ömer M. Koç Chairman

Chairman of Board 
(Not Commissioned in 
Execution) Dependent N/A

İbrahİm 
Murat 
Çağlar Member

Audit Board Member 
(Not Commissioned in 
Execution) Dependent N/A 

Ardan 
Aksade Manager

Audit Manager 
(Commissioned in 
Execution) Dependent N/A
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Audit Committee 
The committee in charge of audits was established to monitor financial affairs, to assess 
periodical financial charts and endnotes, to take necessary action within the framework 
of the Corporate Governance Principles and to present its proposals concerning financial 
results based on existing information and examination of the Independent External Audit 
and to oversee the internal audit processes.

Name Surname Title 
Relation with 
Company

Independence 
Status

Duties 
Undertaken 

in Other 
Committees

Temel Kamİl Atay Member

Board Member (Not 
Commissioned in 
Execution) Dependent N/A

Erol Memİoğlu Member

Board Member (Not 
Commissioned in 
Execution) Dependent N/A

Ethic Committee

Name Surname Title 
Relation with 
Company

Independence 
Status

Duties 
Undertaken 

in Other 
Committees

Rahmİ M. Koç Member

Board Member (Not 
Commissioned in 
Execution) Dependent N/A

Semahat S. 
Arsel Member

Board Member (Not 
Commissioned in 
Execution) Dependent N/A

Yılmaz 
Bayraktar

Assistant 
General 
Manager

Assistant 
General Manager 
(Commissioned in 
Execution) Dependent N/A

5.10. Remuneration of Board 
Members
All rights, benefits and remuneration to 
which Board Members shall be entitled are 
determined at the General Meeting.

No loans of any form are extended to 
Board Members or managers directly or 
indirectly.

At the Ordinary General Meeting 
concerning activities of 2008, it was voted 
unanimously to pay the gross monthly 
salary of TRY 1,765 to the Chairman and 
Members of the Board of Directors and 
TRY 1,295 to the Members of the Audit 
Board.
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AGENDA

1)	 Inauguration of the General Meeting and election of the 
Presidency of the Council,

2)	 Reading of and deliberation upon the summaries of the 
annual reports of the Board of Directors, Board of Auditors 
and Independent Auditor, Başaran Nas Serbest Muhasebeci 
Mali Müşavirlik A.Ş. (a member of PricewaterhouseCoopers), 
adoption, amendment and adoption or rejection of the 
proposal of the Board of Directors concerning the Balance 
Sheet and Income Statement of 2009,

3)	 Acquittal of the members of the Board of Directors and Board 
of Auditors for the accounts and the activities for the year 
2009,

4)	 Approval of the following amendments of the Articles of 
Association, in case the Capital Markets Board and the 
Turkish Ministry of Industry and Commerce grant their due 
permissions: Amendment of Article 3 on “Purposes and fields 
of activity of the Company” in order to remove the word “Yeni” 
(New) which preceded the expressions Turkish “Lira” and 
“Kuruş,” as well as the amendments of 6 on “Capital” and of 
Article 31 on “Right of Vote,”

5)	 Determination of the number and term of office of Board of 
Directors members, organization of elections according to the 
determined number of members and term of office, 

6)	 Election of Auditors and the determination of their term of 
office,

7)	 Determination of the gross monthly salaries of members of 
the Board of Directors and Auditors,

8)	 The adoption, amendment and adoption, or rejection of the 
Board of Directors’ proposal for the distribution of dividends 
for the year 2009 and the distribution date, 

9)	 Provision of information to our shareholders regarding the 
dividend distribution policy pursuant to the principles of 
Corporate Governance,

10)	Provision of information to our shareholders regarding the 
“Company Disclosure Policy” pursuant to the principles of 
Corporate Governance,

11)	 Provision of the General Meeting with information about social 
aid donations and assistance made by the Company in 2009 to 
the foundations and associations,

12)	Approval of the Independent Audit Firm selected by the Board 
of Directors for the audit of activities and accounts pursuant 
to the Regulation on Independent External Audit issued by the 
Capital Markets Board,

13)	Decision to allow the Board Members to enter into business 
transactions, directly or on behalf of others and to become 
shareholders and carry out other transactions of other 
companies active in the fields of activity of the Company, 
under Articles 334 and 335 of the Turkish Commercial Code,

14)	Authorization of the Presidency of the Council to sign the 
minutes of the General Meeting and contending with this 
action if no further action is necessary.

15)	Other business.

AGENDA˜˜
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CORPORATE MANAGEMENT˜˜ Statement on THE Profit Distribution for 2009˜˜

According to the Capital Markets Law and Capital Markets Board Regulations, our Company earned a post-consolidated tax net profit 
of TRY 811,297,710.17 as a result of its activities in 2009, whereas statutory records show post-tax net profits to be TRY 632,932,412.73. 
Consolidated balance sheet assets totaled TRY 10,223,303,304.46 in 2009.

The 5% Legal Reserve to be set aside pursuant to Article 466 of the Turkish Commercial Code was not set aside in the current year, since 
reserves in previous years exceeded the ceiling.

Since the distributable profits pertaining to the current period in the financial statements created in line with official records are below 
the distributable current period profits in the financial statements issued in accordance with the Capital Market Law and Capital Market 
Board Regulations, the profit to be regarded as the basis of distribution is the one in the official records totaling TRY 632,932,412.73. 
Therefore we propose to the Ordinary General Meeting that will convene on Monday, April 5, 2010 to debate the outcomes of the 
activities of 2009 that of TRY 626,048,000.00 to be distributed as dividends and to recommend TRY 61,352,704.00 to be separated as 
10% Class II Reserve,

If the dividend distribution proposal is approved, on the basis of our official records that

	 -	 of TRY 31,656,091.83 be expended from the exceptional earnings of the current year, TRY 544,875,279.74 from the non- 
exceptional earnings of the current year and TRY 49,516,628.43 from the non-exceptional legal reserves,

	 -	 a cash dividend of gross=net TRY 2.50 be paid for one nominal stock worth TRY 1.00 at a rate of 250% to our fully fledged 
corporate taxpayer shareholders and limited corporate taxpayer shareholders earning dividends through a Turkey based business 
or permanent representation office;

	 -	 other shareholders be paid a gross cash dividend of TRY 2.50 and net cash dividend of TRY 2.14396 in return for one nominal stock 
worth TRY 1.00, at a rate of 250%;

and the dividend distribution be set to begin on Tuesday, April 6, 2010.

With the wishes for the best in 2010 for our country and Tüpraş, we submit our regards.

M. Ömer Koç
Chairman of the Board of Directors

Statement on THE Profit  
Distribution for 2009
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PROFIT DISTRIBUTION PROSAL AS OF JANUARY 1, 2009 - DECEMBER 31, 2009			 

(*) The concept of Participation has been defined to include the participation, affiliation and partnership subject to collective 
management of the parent company. 

(*) While calculating net profit, 15% withholding was applied after the exclusion of the exceptional earnings worth TRY 31,656,091.83 
without calculating any stoppage over residual value on account of all the shares closed to public, 51% of all shares, belong to fully 
fledged corporate taxpayers and assuming that the shares open to public, 49% of all, belong to fully fledged real persons.

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 2009 PROFIT DISTRIBUTION CHART (TL)
1, PAID-IN/ISSUED CAPITAL 250,419,200.00
2, TOTAL LEGAL RESERVES (ACCORDING TO OFFICIAL RECORDS) 651,102,638.05
INFORMATION ON PRIVILEGES IN PROFIT DISTRIBUTION IF ANY IN THE ARTICLES OF ASSOCIATION 

SPK’ya Göre Yasal Kayıtlara (YK) Göre
3, CURRENT PERIOD PROFIT 1,010,679,345.67 776,931,356.70
4. TAXES PAYABLE (-) 199,381,635.50 143,998,943.97
5. NET PERIOD PROFIT (=) 811,297,710.17 632,932,412.73
6. ACCUMULATED LOSSES (-) 0.00 0.00
7. FIRST LEGAL RESERVES (-) 0.00 0.00
8. DISTRIBUTABLE NET PERIOD PROFIT (-) 811,297,710.17 632,932,412.73
9. CHARITABLE DISTRIBUTIONS DURING THE YEAR (+) 7,017,659.43
10. CHARITABLE DISTRIBUTIONS DURING THE YEAR TO WHICH CHARITABLE 

CONTRIBUTIONS ARE ADDED ON WHICH FIRST DIVIDEND IS CALCULATED 818,315,369.60
11. FIRST DIVIDEND TO SHAREHOLDERS 163,663,073.92

- CASH 163,663,073.92
- BONUS
- TOTAL 163,663,073.92

12. DIVIDEND DISTRIBUTED TO OWNERS OF PREFERENTIAL SHARES 0.00
13. DIVIDEND DISTRIBUTED TO MEMBERS OF THE BOARD OF DIRECTORS, EMPLOYEES ETC. 0.00
14. DIVIDEND DISTRIBUTED TO OWNERS OF REDEEMED SHARES 0.00
15. SECOND DIVIDEND TO SHAREHOLDERS 412,868,297.65
16. SECOND LEGAL RESERVES 56,401,041.16
17. STATUTORY RESERVES 0.00
18. SPECIAL RESERVES 0.00
19. EXTRAORDINARY RESERVES 178,365,297.44 0.00
20. OTHER RESOURCES PAYABLE

- PREVIOUS YEAR’S PROFIT
- EXTRAORDINARY RESERVES
- OTHER DISTRIBUTABLE RESERVES AS PER THE LAW AND THE ARTICLES OF ASSOCIATION

49,516,628.43

0.00
49,516,628.43

49,516,628.43

0.00
49,516,628.43

INFORMATION REGARDING THE DISTRIBUTION PROFIT SHARE  (ON THE BASIS OF PREFERENTIAL - NON-PREFERENTIAL SHARES)
DIVIDEND PER SHARE 

GROUP TOTAL DIVIDEND AMOUNT 
(TL)

DIVIDEND PER SHARE NOMINAL VALUE OF TRY 1
AMOUNT (TL) RATE (%)

GROSS A 626,048,000.00 2.5 250
C 0.00 2.5 250
TOTAL 626,048,000.00

NET * A 582,360,194.75 2.14396 214.40
C 0.00 2.14396 214.40
TOTAL 582,360,194.75

THE RATIO OF THE DISTRIBUTED DIVIDEND TI THE NET DISTRIBUTABLE PROFIT, CHARITABLE CONTRIBUTIONS INCLUDED
DIVIDEND DISTRIBUTED TO SHAREHOLDERS (TL) THE RATIO OF THE DIVIDEND DISTRIBUTED TO THE 

SHAREHOLDERS TO THE ENDOWMENT ADDED NET 
DISTRIBUTABLE PROFIT (%)

626,048,000.00 76.50
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Amendments of the Articles of Association 

PURPOSES AND FIELDS OF ACTIVITY OF THE COMPANY

OLD TEXT

PURPOSES AND FIELDS OF ACTIVITY OF THE COMPANY

ARTICLE 3: Purposes and fields of activity of the Company are as follows:

a)	 to establish, purchase, acquire shares in, operate, and expand if 

and when necessary, oil refineries, appurtenances and all and any 

supplementary and complementary facilities and units within and 

outside Turkey;

b)	 to procure, export, import and store all kinds of crude oil and 

petroleum products;

c)	 to process crude oil or semi-products and to obtain all kinds of 

petroleum products, intermediary products and by-products in its 

own refineries;

d)	 to store, blend and export the products obtained from refining 

crude oil, and for this purpose and for the purpose of carrying 

on the activities referred to hereinabove, to build, construct, 

establish and procure all and any machinery, equipment, materials, 

substances and premises required in connection therein with;

e)	 to process and/or make others process crude oil at the refineries 

within and/or outside Turkey;

f)	 to supply the requirement of petroleum products of the Turkish 

Armed Forces at a desired quality and quantity on time with 

an suitable market price and to provide and maintain for such 

production capability and transportation systems in the refineries 

or those owned by the Company.

g)	 to render maritime pilotage and towage service in region/regions 

defined by rules and regulations, to acquire, build, rent and/or sell 

necessary vessels (including environmental pollution and marine 

cleaning (Oil spill) vessels) and, if and when necessary, to found 

partnership within and outside Turkey on the activities referred to 

hereinabove;

h)	 to establish and operate plants and units in petrochemical industry 

and other relevant industries;

i)	 to procure and process necessary raw materials, equipments, 

chemicals and other feedstocks from any domestic and 

international sources for production of petrochemical materials 

and other related materials, or, to produce and trade these 

products in the domestic or international market;

j)	 to pack products in each stage of production and to establish 

packaging units for this purposes, to recycle waste, semi and off-

spec products and/or to sell or to establish and operate necessary 

disposal plants and to sell all kinds of unused or scrape materials;

PURPOSES AND FIELDS OF ACTIVITY OF THE COMPANY

NEW TEXT

PURPOSES AND FIELDS OF ACTIVITY OF THE COMPANY

ARTICLE 3: Purposes and fields of activity of the Company are as follows:

a)	 to establish, purchase, acquire shares in, operate and expand if 

and when necessary, oil refineries, appurtenances and all and any 

supplementary and complementary facilities and units within and 

outside Turkey;

b)	 to procure, export, import and store all kinds of crude oil and 

petroleum products;

c)	 to process crude oil or semi-products and to obtain all kinds of 

petroleum products, intermediary products and by-products in its 

own refineries;

d)	 to store, blend and export the products obtained from refining 

crude oil and for this purpose and for the purpose of carrying on 

the activities referred to hereinabove, to build, construct, establish 

and procure all and any machinery, equipment, materials, 

substances and premises required in connection therein with;

e)	 to process and/or make others process crude oil at the refineries 

within and/or outside Turkey;

f)	 to supply the requirement of petroleum products of the Turkish 

Armed Forces at a desired quality and quantity on time with 

an suitable market price and to provide and maintain for such 

production capability and transportation systems in the refineries 

or those owned by the Company.

g)	 to render maritime pilotage and towage service in region/regions 

defined by rules and regulations, to acquire, build, rent and/or sell 

necessary vessels (including environmental pollution and marine 

cleaning (Oil spill) vessels) and, if and when necessary, to found 

partnerships within and outside Turkey on the activities referred to 

hereinabove;

h)	 to establish and operate plants and units in petrochemical 

industry and other relevant industries;

i)	 to procure and process necessary raw materials, equipments, 

chemicals and other feedstocks from any domestic and 

international sources for production of petrochemical materials 

and other related materials, or to produce and to trade these 

products in the domestic or international market;

j)	 to pack products in each stage of production and to establish 

packaging units for these purposes, to recycle waste, semi and off-

spec products and/or to sell or to establish and operate necessary 

disposal plants and to sell all kinds of unused or scrape materials;
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k)	 to establish and operate power plants and other facilities relevant 

to electricity in accordance with the current and/or future energy 

law and regulations and to establish required industry at an 

every stage of energy production, purchase and sell. For these 

operations, to obtain relevant permission from governmental 

organizations;

l)	 to establish units relevant to energy production, to use any kind of 

equipment, material and chemicals obtained from domestic and 

international sources for necessary production, procurement and 

sale of energy and to make domestic and international trade of 

these materials; 

m)	to purchase, sell, import, export, store, distribute and retail or to 

make others distribute all kinds of petroleum products, LPG (Liquid 

Petroleum Gas) and natural gas in the wholesale and retail market 

within and outside of Turkey and to establish, operate, make others 

operate, take over, turnover, (transfer) or lease, operate a dealership 

of service stations and maintenance facilities, in order to ensure the 

sale of these products on the retail market, to render transportation 

service through its own or leased sea, rail and road vehicles, partially 

or entirely to operate on these purposes and subjects to establish 

a partnership with Company of real or legal persons or other similar 

partnership or to take the possession of stocks and/or documents 

representing shares (receipts) of existing shareholders, to sell, if 

required, to acquire or transfer participations. 

n)	 For the above mentioned purposes, to purchase, sell, rent and 

let for rent movables and/or immovables, to establish and annul 

liens, pledges and/or mortgages as a security against debts 

or for receivables of its own or its participations, to establish 

other property rights on its own real estate, to stand surety for 

its participations and to do all kinds of transactions required in 

connection hereinwith;

o)	 For the above mentioned purposes, to enter into all ventures, do all 

transactions and deal with all industrial and commercial activities 

required in connection herein with;

p)	 to found affiliated companies for activities included in its scope of 

activities within and outside Turkey and to dispose its own shares 

in its affiliates already existing or to be founded in the future; 

q)	 to issue all and any dividends and securities in accordance with the 

provisions of the related legislation;

r)	 to contribute and donate to established social foundations, 

associations, universities and similar institutions in accordance 

with the rules set by the Capital Markets Board.

s)	 to deal with any other activities to be decided by the General 

Assembly of Shareholders.

k)	 to establish and operate power plants and other facilities relevant 

to electricity in accordance with the current and/or future energy 

law and regulations and to establish required industry at an 

every stage of energy production, purchase and sell. For these 

operations, to obtain relevant permission from governmental 

organizations;

l)	 to establish units relevant to energy production, to use any kind of 

equipment, material and chemicals by obtaining from domestic 

and international sources for necessary production, procurement 

and sale of energy and to make domestic and international trade 

of these materials; 

m)	to purchase, sell, import, export, store, distribute and retail or to 

make others distribute all kinds of petroleum products, LPG (Liquid 

Petroleum Gas) and natural gas in the wholesale and retail market 

within and outside of Turkey,and to establish, operate, make others 

operate, take over, turnover, (transfer) or to lease, give a dealership 

of service stations and maintenance facilities, in order to ensure 

sale of these products in retail market, to render transportation 

service through its own or leased sea, rail and road vehicles, 

partially or entirely to operate on these purposes and subjects to 

establish a partnership with Company of real or legal persons or 

other similar partnership or to take the possession of stocks and/or 

documents representing shares (receipts) of existing shareholders, 

to sell,if required, to acquire or transfer participations. 

n)	 For the above referred purposes, to purchase, sell, rent and let for rent 

movables and/or immovable, in accordance with the regulations of 

the Capital Markets Board to establish other property rights on its 

own real estates, to stand surety for its participations and to do all 

kinds of transactions required in connection herein with;

o)	 In accordance with the regulations of the Capital Markets Board, 

pledges including mortgages, liens and guarantees may be provided 

either for its own or for third party’s benefit.;

p)	 for the above mentioned purposes, to enter into all ventures, do all 

transactions and deal with all industrial and commercial activities 

required in connection herein with;

q)	 to found affiliated companies for activities included in its scope of 

activities within and outside Turkey and to dispose its own shares in 

its affiliates already existing or to be founded in the future; 

r)	 to issue all and any dividends and securities in accordance with the 

provisions of the related legislation;

s)	 to contribute and donate to established social foundations, 

associations, universities and similar institutions in accordance with 

the rules set by the Capital Markets Board.

t) to deal with any other activities to be decided by the General Assembly 

of Shareholders
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OLD TEXT

CAPITAL

ARTICLE 6: The Company has accepted the authorized capital system 

as per the provisions of the Capital Markets Law, no. 2499, and 

adopted this system under the permission of the Capital Markets 

Board, no.886, dated 22.11.1990.

a)	 Authorized Capital:

	 The authorized capital of the Company is YTL 500,000,000 (five 

hundred million), divided into 50,000,000,000 (fifty billion) shares 

each bearing a nominal value of one New Kuruş 1(YKr).

b)	 Issued Capital and Shares

	 The issued capital of the Company is YTL 250,419,200 (two 

hundred fifty million and four hundred nineteen thousand and 

two hundred), divided into 25,041,920,000 shares each bearing a 

nominal value of YKr 1 (One YKr).

	 The shares of the Company are classified in two groups: (A) and (C) 

group shares registered. The issued capital has been divided into 

two groups and subscribed to the shareholders in proportion to the 

shares they currently hold in the capital, as shown herein below, 

and group (C) shares have been recorded in the shareholders’ 

register.

SHARE 
CLASS 

HOLDERS CAPITAL (YTL) TYPE SHARES

A
Enerji 

Yatırımları A.Ş.
127,713,792.22 Registered 12,771,379,222

A Others 122,705,407.77 Registered 12,270,540,777

C ÖİB 0.01 Registered 1

Total 250,419,200.00 25,041,920,000

 NEW TEXT

CAPITAL

ARTICLE 6: The Company has accepted the authorized capital 

system as per the provisions of the Capital Markets Law, no. 2499 

and adopted this system under the permission of the Capital Markets 

Board, no.886, dated 22.11.1990.

a)	 Authorized Capital:

	 The authorized capital of the Company is TL 500,000,000.00 

(five hundred million), divided into 50,000,000,000 (fifty billion) 

shares each bearing a nominal value of one New Kuruş 1(Kr).

	 The capital ceiling as given by the Capital Markets Board is valid 

for 2010-2014, (5 years). After 2014, even if the capital has not 

reached the ceiling or new ceiling level, in order for the Board to 

make a decision to increase the capital, after obtaining permission 

from the Capital Markets Board authorization for a new period 

must be obtained from the General Assembly. Failure to obtain 

authorization will affect the ejection of the Company from the 

Registered Capital System.

b)	 Issued Capital and Shares

	 The issued capital of the Company is TL 250,419,200.00 (two 

hundred fifty million and four hundred nineteen thousand and 

two hundred), divided into 25,041,920,000.00 shares each bearing 

a nominal value of Kr 1 (One Kr).

	 The shares of the Company are classified in two groups: (A) and 

(C) group shares are registered. 

	 The issued capital has been divided into two groups and 

subscribed to the shareholders in proportion to the shares they 

currently hold in the capital, as shown herein below, and group (C) 

shares have been recorded in the shareholders’ register.

SHARE 
CLASS 

HOLDERS CAPITAL (TL) TYPE SHARES

A
Enerji 

Yatırımları A.Ş.
127,713,792.22 Registered 12,771,379,222

A Others 122,705,407.77 Registered 12,270,540,777

C ÖİB 0.01 Registered 1

Total 250,419,200.00 25,041,920,000

CORPORATE MANAGEMENT˜˜ Amendments of the Articles of Association ˜˜
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c)	 The Board of Directors is entitled to increase the issued capital of 

the Company up to the ceiling of the authorized capital.

	 When the issued capital is increased, the existing shareholders 

of the Company shall have the right to acquire new shares in 

proportion to the shares they currently hold in the capital and shall 

have a pre-emptive right exclusively on the shares issued.

	 However, (C) group shares will not participate in these capital 

increases and carry on its existence as 1 unit.

	 (C) Group shares will carry on its existence until the rights given to 

these shares are terminated by the decision of Privatization High 

Council (or the decision of competent authority at that date). In 

case of a decision to terminate the rights given to (C) group shares, 

these shares will transform into a (A) group shares.

	 In connection with Code 5274 regarding the Amendment of the 

Turkish Commercial Code, the nominal TL 1,000 value of each 

share has been amended to YKr 1 per share. Because of the 

amendment, the number of shares has been reduced and shares 

bearing a nominal value of TL 10,000 (for 10 shares with a value 

of TL 1,000) will be exchanged for a share with a nominal value 

of YKr 1. In connection with the transactions of share change, the 

shareholders’ rights arising out of their shares are reserved.

OLD TEXT

RIGHT OF VOTE

ARTICLE 31: Each share bearing a nominal value of 1 New Kuruş 

(one YKr) carries one (1) voting right at the meetings of the General 

Assembly of Shareholders.

c)	 In the period from 2010-2014, in accordance with the regulations 

of the Capital Markets Board, the Board of Directors are 

authorized to raise the Company’s capital up to the previously 

announced ceiling level through the issuance of newly registered 

shares whenever it is deemed appropriate.

	 When the issued capital is increased, the existing shareholders 

of the Company shall have the right to acquire new shares in 

proportion to the shares they currently hold in the capital and shall 

have a pre-emptive right on exclusively the shares issued. However, 

(C) group shares will not participate in these capital increases and 

carry on its existence as 1 unit.

	 (C) group shares will carry on its existence until the rights given to 

these shares are terminated by the decision of Privatization High 

Council (or the decision of competent authority at that date). In 

case of a decision to terminate the rights given to

	 (C) group shares, these shares will transform into a (A) group 

shares.

	 Previously, while the nominal value of shares was TL 1,000, under 

Turkish Commercial Law number 5274, this was changed to 1 New 

Kuruş. In accordance with the Ministerial Decree of April 4th 2007, 

2007/11963, the word “New” in the terms New Turkish Lira and 

New Kuruş were dropped and as of January 1, 2009, the nominal 

value became 1 Kuruş. This change means that 10 shares of old 

nominal value TL 1,000 were replaced by one share of nominal 

value 1 (Yeni) Kuruş. With regards to the change in question, the 

rights of the shareholders have been reserved.

	 The “Turkish Lira” expressions used in this contract have been 

amended according to the abovementioned decree of the Council 

of Ministers.

NEW TEXT

RIGHT OF VOTE 

ARTICLE 31: Each share bearing a nominal value of 1 Kuruş (one Kr) 

carries one (1) voting right at the meetings of the General Assembly of 

Shareholders.
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To the Turkey Petrol Rafinerileri A.Ş.  
General Meeting,

The results of our audit of the 2009 fiscal period of the Company are hereby presented for your attention.
	
1.	 In view of the Turkish Commercial Code and related legislations, it has been confirmed that;

a.	 The obligatory books and records have been kept in accordance with the law,

b.	 Documents verifying these records have been preserved in an orderly fashion, and

c.	 Decisions about the management of the Company are recorded in the casebook in an appropriate manner. 

2.	 In this perspective, taking into consideration the situation of the Company, the attached consolidated financial tables as of December 
31, 2009 - prepared in view of the Capital Markets Board’s “Communiqué on Principles of Financial Reporting in Capital Markets,” 
Series: XI, No: 29 and of CMB’s announcements elaborating on this Communiqué - reflect accurately the consolidated financial 
situation and the consolidated operational outcomes of the Company. 

In conclusion, we hereby present Company operations summarized in the report prepared by the Board, consolidated financial charts 
prepared in accordance with the Capital Markets regulations and the approval of Board proposal regarding the distribution of profit and 
the acquittal of the Board, to the kind attention of the General Meeting. Istanbul, 03.03.2010

With regards,

	 İbrahim Murat Çağlar	 Kemal Uzun	 Goncagül Ayşe Özgit
	 Auditor	 Auditor	 Auditor

REPORT OF AUDITORS

FINANCIAL STATEMENTS˜˜ REPORT OF AUDITORS˜˜



TÜRKİYE PETROL RAFİNERİLERİ A.Ş.
CONVENIENCE TRANSLATION INTO ENGLISH OF

CONSOLIDATED FINANCIAL STATEMENTS
AS AT AND FOR THE YEAR ENDED 31 DECEMBER 2009

TOGETHER WITH INDEPENDENT AUDIT REPORT
(ORIGINALLY ISSUED IN TURKISH)





CONVENIENCE TRANSLATION INTO ENGLISH OF INDEPENDENT AUDIT REPORT 
ORIGINALLY ISSUED IN TURKISH SEE NOTE 2.2.3

INDEPENDENT AUDIT REPORT

To the Board of Directors of Türkiye Petrol Rafinerileri A.Ş.

1. We have audited the accompanying consolidated financial statements of Türkiye Petrol Rafinerileri A.Ş., its subsidiary and jointly 
controlled entities (collectively referred to as the “Group”) as of 31 December 2009 and the consolidated statement of comprehensive 
income, consolidated statement of changes in equity and consolidated statement of cash flows for the year then ended and a summary 
of significant accounting policies and other explanatory notes.

Group Management’s Responsibility for the Financial Statements

2. The Group management is responsible for the preparation and fair presentation of these consolidated financial statements in 
accordance with the financial reporting standards adopted by the Capital Markets Board (“CMB”). This responsibility includes: designing, 
implementing and maintaining internal control relevant to the preparation and fair presentation of the consolidated financial statements 
that are free from material misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; and 
making accounting estimates that are reasonable in the circumstances.

Auditor’s responsibility

3. Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We conducted our audit in 
accordance with the generally accepted auditing principles and standards issued by the CMB. Those principles require that we comply 
with ethical requirements and plan and perform the audit to obtain reasonable assurance on whether the consolidated financial 
statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial 
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement 
of the consolidated financial statements, whether due to fraud or error. In making those risk assessments, the 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 Group’s internal control. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness 
of accounting estimates made by the Group management, as well as evaluating the overall presentation of the consolidated financial 
statements.

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

Opinion

4. In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the consolidated financial 
position of Türkiye Petrol Rafinerileri A.Ş. as of 31 December 2009, and of its consolidated financial performance and its consolidated 
cash flows for the year then ended in accordance with the financial reporting standards adopted by the CMB (Note 2).

Additional paragraph for convenience translation

5. The financial reporting standards adopted by the CMB as described in Note 2 to the accompanying consolidated financial statements 
differ from International Financial Reporting Standards (“IFRS”) issued by the International Accounting Standards Board with respect to 
the application of inflation accounting for the period between 1 January-31 December 2005. Accordingly, the accompanying consolidated 
financial statements are not intended to present the consolidated financial position, consolidated financial performance and 
consolidated cash flows of the Group in accordance with IFRS.

Başaran Nas Bağımsız Denetim ve
Serbest Muhasebeci Mali Müşavirlik A.Ş.
a member of PricewaterhouseCoopers

 

Cansen Başaran Symes, SMMM
Partner

Istanbul, 8 March 2010
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Notes
31 December 

2009
31 December 

2008
ASSETS
Current assets 5.780.050 4.419.956

Cash and cash equivalents 6 3.149.016 1.466.725
Trade receivables (net) 8 709.799 1.072.248

-Due from related parties 8, 31 112.453 57.044
-Other trade receivables 597.346 1.015.204

Other receivables (net) 9 16.019 18.945
Inventories (net) 10 1.522.493 1.264.035
Other current assets 21 381.539 570.056
Derivative financial instruments 22 444 2.348

Assets held for sale 29 740 25.599

Non-current assets 4.443.254 4.216.842

Trade receivables (net) 8 1.993 2.429
Financial assets (net) 11 78.581 70.021
Goodwill (net) 15 189.073 189.073
Investment property (net) 12 5.423 5.423
Property, plant and equipment (net) 13 3.572.723 3.369.520
Intangible assets (net) 14 122.779 134.563
Other non-current assets 21 472.682 445.813

TOTAL ASSETS 10.223.304 8.636.798

The accompanying notes form an integral part of these consolidated financial statements.

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
CONSOLIDATED BALANCE SHEETS AT
31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)
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LIABILITIES
Current Liabilities 5.353.550 4.113.756

Short-term financial liabilities (net) 7 1.516.521 1.176.949
Short-term portion of long-term financial liabilities (net) 7 117.400 101.606
Other financial liabilities 7 11.293 9.237

-Due to related parties 7, 31 11.293 9.237
Trade payables (net) 8 2.327.828 1.564.536

-Due to related parties 8, 31 31.668 41.686
-Other trade payables 2.296.160 1.522.850

Advances received 18 9.939 19.760
Provisions 19 82.606 80.579
Current period profit tax provision 28 58.426 2.740
Employee benefits 20 2.180 3.498
Other current liabilities 21 1.222.092 1.132.963
Derivative financial instruments 22 5.196 -

Liabilities directly associated with assets held for sale 29 69 21.888

Non-current Liabilities 1.090.212 966.778

Long-term financial liabilities (net) 7 520.593 494.508
Other financial liabilities 7 - 9.237

-Due to related parties 7, 31 - 9.237
Trade payables (net) 8 - 2.165
Employee benefits 20 98.815 95.261
Deferred tax liabilities 28 196.754 157.053
Other non-current liabilities 21 274.050 208.554

EQUITY 3.779.542 3.556.264

Equity attributable to equity holders of the parent
Share capital 23 250.419 250.419
Adjustment to share capital 23 1.344.243 1.344.243
Share premium 172 172
Financial assets fair value reserve 32.850 30.783
Restricted reserves 125.210 125.210
Currency translation differences 1.891 3.268
Retained earnings 1.184.615 1.331.863
Net income for the year 811.298 432.222

Total equity attributable to equity holders 3.750.698 3.518.180

Minority interests 28.844 38.084

TOTAL EQUITY AND LIABILITIES 10.223.304 8.636.798

Commitments, contingent assets and liabilities 17

The consolidated financial statements as at and for the year ended 31 December 2009 have been approved by the Board of Directors on 8 March 
2010 and signed by İbrahim Yelmenoğlu and Deniz Köseoğlu. These consolidated financial statements will be authorized following their approval in 
the General Assembly. 

The accompanying notes form an integral part of these consolidated financial statements.

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
CONSOLIDATED BALANCE SHEETS AT
31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)
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Notes
1 January-

31 December 2009
1 January-

31 December 2008
Sales (net) 24 20.330.633 30.404.009

Cost of sales (-) 24 (18.781.687) (28.556.999)

Service income (net) 24 59.250 52.390

Gross profit 1.608.196 1.899.400

Marketing, selling and distribution expenses (-) 25 (267.484) (288.701)

General administrative expenses (-) 25 (389.637) (380.237)

Other income 26 94.442 85.933

Other expense (-) 26 (29.552) (32.893)

Operating profit 1.015.965 1.283.502

Financial income 27 251.651 387.727

Financial expenses (-) 27 (252.464) (1.121.964)

Profit before taxation 1.015.152 549.265

Income tax expense 28 (199.381) (109.915)
-Taxes on income (159.789) (100.273)

-Deferred tax expense (39.592) (9.642)

Profit for the year 815.771 439.350

Other comprehensive income:
Change in financial assets fair value 2.176 16.648

Change in foreign currency translation differences (1.377) 6.230

Tax expenses related to change in financial assets fair value reserve (109) (833)

Other comprehensive income (after taxation) 690 22.045

Total comprehensive income 816.461 461.395

Distribution of profit for the year:
Minority interests 4.473 7.128

Attributable to equity holders of the Company 811.298 432.222

Distribution of other comprehensive income:
Minority interests 4.473 7.128

Attributable to equity holders of the Company 811.988 454.267

Earnings per share with nominal value Kr 1 each 30 3,24 1,73

The accompanying notes form an integral part of these consolidated financial statements.

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED 31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)
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Notes
1 January-

31 December 2009
1 January-

31 December 2008
Profit before taxation 1.015.152 549.265
Depreciation and amortisation expense 13, 14 194.067 149.488
Provision for employment termination benefits 20 17.446 22.216
(Income) on sales of property, plant and equipment 26 (405) (14.241)
(Decrease)/increase in provision for impairment on inventory 10 (68.622) 68.081
Pending claims and lawsuits provision expense 19 4.734 15.443
Provision for EMRA participation share 19 4.362 9.946
Seniority incentive bonus provision 20 1.505 1.153
Provision for unused vacation rights 19 4.243 5.265
Other provisions expense 19 55.774 665
Provision for doubtful receivables 8 3.175 2.506
Interest (expense)/income (net) 11.774 (51.249)
Unearned credit finance (expense)/income, (net) 10.265 (5.568)
Loss/(gain) on sales of investments 26 1.380 (5.554)
Foreign exchange (gains)/losses on borrowings 27 (8.416) 164.887
Foreign currency translation differences (1.377) 6.230

Net cash provided by operating activities before changes in 
operating assets and liabilities 1.245.057 918.533

Net changes in the operating assets and liabilities: 
Decrease in trade receivables 349.318 707.754
Decrease/(increase) in other assets 118.674 (134.688)
(Increase)/decrease in inventories (189.836) 937.244
Increase/(decrease) in trade payables 760.819 (931.000)
Increase/(decrease) in other liabilities 122.985 (37.066)
Taxes paid (101.363) (289.037)
Employment termination benefits paid 20 (15.566) (25.622)
Pending claims and lawsuits expenses paid 19 (2.654) (4.322)
Unused vacation liabilities paid 19 (3.459) (3.031)
Seniority incentive bonus paid 20 (1.149) (1.345)
EMRA participation share paid 19 (4.973) (7.578)
Other provisions paid 19 (56.000) (9.363)

Net cash provided by operating activities 2.221.853 1.120.479

Investing activities:
Purchase of property, plant and equipment 13 (391.762) (512.969)
Proceeds from sale of property, plant and equipment 9.863 19.032
Purchase of intangible assets 14 (3.204) (13.491)
Purchase of financial assets 11 - (216)
Contribution to financial assets capital increases 11 (6.384) (602)
Proceeds from sales of investments 2.670 4.576
Interest received 165.666 135.424

Net cash used in investing activities (223.151) (368.246)

Financing activities:
Change in derivative financial instruments 7.100 (8.592)
Proceeds from bank borrowings, (net) 417.801 801.635
Dividends paid (593.183) (1.050.254)
Interest paid (219.938) (61.027)

Net cash used in financing activities (388.220) (318.238)

Net increase in cash and cash equivalents 1.610.482 433.995
Cash and cash equivalents at the beginning of the year 6 1.261.420 827.425

Cash and cash equivalents at the end of the year 6 2.871.902 1.261.420

The accompanying notes form an integral part of these consolidated financial statements.

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED 31 DECEMBER 2009 and 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)
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TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)

NOTE 1-ORGANISATION AND NATURE OF OPERATIONS

Türkiye Petrol Rafinerileri A.Ş. (“Tüpraş” or the “Company”) was established on 16 November 1983. The Company is mainly engaged in 
the following fields:

•	 To provide and refine crude oil, to import and export petroleum products when necessary, and to establish and operate domestic and 
foreign refineries for this purpose,

•	 To establish and operate factories and facilities in petrochemical and other related industries,

•	 To provide the necessary raw and supplementary materials and process, produce or trade these materials in order to obtain 
petrochemical and other related products,

•	 To package the products produced during various phases of production and to establish a packaging industry for this purpose, 
to evaluate and/or to sell waste, by products and substandard products, to establish and operate the necessary facilities for the 
destruction of the waste products, 

•	 To establish and operate facilities and plants related with all kinds of energy and energy related industries within the framework of the 
laws and regulations. To obtain, use and trade all kinds of equipment, materials and chemical substances for this purpose, 

•	 To purchase, sell, import, export, store, market and distribute (wholesale, retail, foreign and domestic) all kinds of petroleum 
products, LPG and natural gas; to establish, operate and transfer retail stations and maintenance facilities, to take over, rent, give 
distributorship in order to provide the retail sales of these products, to provide transportation services with its own vehicles or leased 
vehicles, to establish marketing and distributing companies or similar partnerships with legal entities or real persons or to acquire, 
transfer or sell the shares of partnerships, when necessary.

The main operations of Tüpraş, its subsidiaries and its joint ventures (collectively referred as “the Group”) are in Turkey and the Group’s 
business segments have been identified as refining and distribution.

The Company is registered at the Capital Markets Board (“CMB”) and its shares have been quoted at the Istanbul Stock Exchange (“ISE”) 
since 1991. As at 31 December 2009, the shares quoted on the Istanbul Stock Exchange are 49% of the total shares. At 31 December 2009, 
the principal shareholders and their respective shareholdings in the Company are as follows (Note 23):

%
Enerji Yatırımları A.Ş. 51,00
Publicly held 49,00

100,00

The nature of the business of the subsidiaries and joint ventures of Tüpraş included in the scope of consolidation is as follows:

Subsidiary Country of incorporation Nature of business
Ditaş Deniz İşletmeciliği ve Tankerciliği A.Ş. (“Ditaş”) Turkey Crude oil and petroleum products transportation
Üsküdar Tankercilik A.Ş. (“Üsküdar”) Turkey Crude oil and petroleum products transportation
Damla Denizcilik A.Ş. (“Damla”) Turkey Crude oil and petroleum products transportation
Kadıköy Tankercilik A.Ş. (“Kadıköy”) Turkey Crude oil and petroleum products transportation
Beykoz Tankercilik A.Ş. (“Beykoz”) Turkey Crude oil and petroleum products transportation
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Joint Venture Country of incorporation Nature of business
Opet Petrolcülük A.Ş. (“Opet”) Turkey Petroleum products retail distribution
Opet International Limited (“Opet International”) United Kingdom Petroleum products trading
Opet Trade B.V. Netherlands Petroleum products trading
Opet Trade Ireland (*) Ireland Petroleum products trading
Opet Trade Singapore Singapore Petroleum products trading
Tasfiye Halinde Opet Gıda ve İhtiyaç Maddeleri Turizm 
Sanayi İç ve Dış Ticaret A.Ş. (“Opet Gıda”) (**) Turkey Food distribution

(*)	 The liquidation process of Opet Trade Ireland, a joint venture of the Group, started on 31 May 2009 and its assets and liabilities 		
	 directly associated with those assets have been classified as assets held for sale in the balance sheet as of 31 December 2009 
	 (Note 29).

(**)	 Opet Gıda ceased its operations as of 1 August 2003.

Opet Aygaz Bulgaria EAD and TBS Denizcilik ve Petrol Ürünleri Ticaret A.Ş. (“TBS”), joint ventures of the Group, were sold in 2008 and as 
of 22 April 2009, respectively, whereas Opet Aygaz BV, a joint venture of the Group was liquidated in 2009.

The total number of employees of the Group as at the year ended on 31 December 2009 is 5.267 
(31 December 2008: 5.467).

As of the date of these consolidated financial statements, the address of the registered office is as follows:

Türkiye Petrol Rafinerileri A.Ş.
Petrol Caddesi, 41002
Körfez, Kocaeli

NOTE 2-BASIS OF PRESENTATION OF FINANCIAL STATEMENTS

2.1 BASIS OF PRESENTATION

2.1.1 Financial reporting standards

The consolidated financial statements of the Group have been prepared in accordance with the accounting and reporting principles issued 
by the Capital Markets Board (“CMB”), namely (“CMB Financial Reporting Standards”). The CMB regulated the principles and procedures 
of preparation, presentation and announcement of financial statements prepared by the entities with the Communiqué No: XI-29, 
“Principles of Financial Reporting in Capital Markets” (“the Communiqué”). This Communiqué is effective for the annual periods starting 
from 1 January 2008 and supersedes the Communiqué No: XI–25 “The Financial Reporting Standards in the Capital Markets”. According 
to the Communiqué, entities shall prepare their financial statements in accordance with International Financial Reporting Standards 
(“IAS/IFRS”) endorsed by the European Union. Until the differences of the IAS/IFRS as endorsed by the European Union from the ones 
issued by the International Accounting Standards Board (“IASB”) are announced by Turkish Accounting Standards Board (“TASB”), IAS/
IFRS issued by the IASB shall be applied. Accordingly, Turkish Accounting Standards/Turkish Financial Reporting Standards (“TAS/TFRS”) 
issued by the TASB which are in line with the aforementioned standards shall be considered.

With the decision taken on 17 March 2005, the CMB announced that, effective from 1 January 2005, the application of inflation 
accounting is no longer required for companies operating in Turkey and preparing their financial statements in accordance with CMB 
Financial Reporting Standards. Accordingly, International Accounting Standard (“IAS”) 29 (“Financial Reporting in Hyperinflationary 
Economies”), issued by the IASB, has not been applied in the consolidated financial statements for the fiscal year commencing from 
1 January 2005.



121

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)

As the differences of the IAS/IFRS endorsed by the European Union from the ones issued by the IASB has not been announced by 
TASB as of date of preparation of these financial statements, the financial statements have been prepared within the framework of 
Communiqué XI, No: 29 and related promulgations to this Communiqué as issued by the CMB in accordance with the accounting and 
reporting principles accepted by the CMB (“CMB Financial Reporting Standards”) which is based on IAS/IFRS. The financial statements 
and the related notes to them are presented in accordance with the formats recommended by the CMB with the announcement dated 14 
April 2008 including the compulsory disclosures.

The Group maintains its books of account and prepares its statutory financial statements (“Statutory Financial Statements”) in Turkish 
Lira in accordance with the requirements of the Turkish Commercial Code (the “TCC”), tax legislation and the Uniform Chart of Accounts 
issued by the Ministry of Finance. The consolidated financial statements are prepared in Turkish Lira (“TL”) based on the historical 
cost convention except for the financial assets and liabilities which are expressed with their fair values. These consolidated financial 
statements are based on the statutory records, with adjustments and reclassifications for the purpose of fair presentation in accordance 
with CMB Financial Reporting Standards.

2.1.2 Amendments in International Financial Reporting Standards (IFRS)

Standards, amendments and interpretations that are effective in 2009 and applied by the Group:

The following standard has been published in order to be applied during accounting periods beginning on or after 1 January 2009. The 
standard has been applied by the Group after date of validity.

IAS 1 (Amendment), “Presentation of Financial Statements”: In order to increase benefit from information presented on financial 
statements, IAS 1 that was revised prevents income and expense items of shares without controlling power to be shown on the 
statements of changes in equity. Instead, all changes regarding shares that do not have controlling power will be stated on a 
performance statement. Companies are free to choose a single performance statement (statement of comprehensive income) or to 
choose both statements together (statement of income and statement of comprehensive income). 

Starting the issuing of a new financial statement called statement of comprehensive income and restatement of previous periods’ 
financial statements in new periods or application of new accounting policies on previous periods’ retrospectively on a third column are 
the main amendments on the standard. The Group has prepared condensed consolidated financial statements as of 31 December 2009 
considering the amendments in IAS 1 (See Statement of Comprehensive Income).

Standards, amendments and interpretations effective in 2009, but not relevant to the Group’s financial statements:

-	 IAS 23 (Revised), “Borrowing costs”
-	 IAS 32, “Financial instruments: Presentation”-Amendment on puttable financial instruments and obligations arising on liquidation
-	 IFRS 8, “Operating segments”
-	 IFRS 2, “Share-based payment”
-	 IFRS 7, “Financial instruments-Disclosures”
-	 IFRIC 15, “Agreements for the construction of the real estates”
-	 IFRIC 16, “Hedges of a net investment in a foreign operation”

Standards, amendments and interpretations to existing standards that are not yet effective in 2009 and have not been early adopted by 
the Group

Effective for annual periods beginning on or after 1 July 2009:

-	 IAS 27 (Amendment), “Consolidated and separate financial statements”
-	 IAS 31 (Amendment), “Interests in joint ventures”-Amendment on purchase method
-	 IAS 38 (Amendment), “Intangible assets”
-	 IFRS 3 (Amendment), “Business combinations”
-	 IFRIC 17, “Distributions of non-cash assets to owners”
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Effective for the annual periods beginning on or after 1 January 2010:

-	 IAS 1 (Amendment), “Presentation of financial statements”
-	 IAS 24 (Amendment) “Related part explanations”
-	 IFRS 2 (Amendment), “Share based payments
-	 IFRS 5 (Amendment), “Non-current assets held for sale and discontinued operations”

The Group will evaluate the effect of the aforementioned changes on its operations and apply changes starting from 1 January 2010. It 
is expected that the application of the standards and the interpretations above will not have a significant effect on the consolidated 
financial statements of the Group.

2.1.3 Financial statements of joint ventures operating in foreign countries

Financial statements of joint ventures operating in foreign countries are prepared according to the legislation of the country in which 
they operate, and adjusted to the CMB Financial Reporting Standards to reflect the proper presentation and content. Foreign joint 
ventures’ assets and liabilities are translated into TL with the foreign exchange rate at the balance sheet date. Exchange differences 
arising from the retranslation of the opening net assets of foreign undertakings and differences between the average and balance sheet 
date rates are included in the “currency translation differences” under equity.

2.1.4 Basis of consolidation

a)	 The consolidated financial statements include the accounts of the parent company, Tüpraş, its subsidiary and its joint ventures 
on the basis set out in sections (b), (c) (d) and (e) below. The financial statements of the companies included in the scope of 
consolidation have been prepared as of the date of the consolidated financial statements and in accordance with CMB Financial 
Reporting Standards and the Group accounting policies.

b)	 A Subsidiary is a company in which the Company has the power to control the financial and operating policies for the benefit of the 
Company, either (i) through the power to exercise more than 50% of voting rights relating to shares in the companies as a result of 
shares owned directly and indirectly by itself and companies whereby the Company exercises control over the voting rights of (but 
does not have economic benefit of) the shares held by them, or (ii) although not having the power to exercise more than 50% of the 
voting rights, through the exercise of an actual dominant influence over the financial and operating policies.

The table below shows the total interest of the Company in its subsidiaries included in the scope of the consolidation as of 31 December 
2009 and 2008:

2009 2008
Direct and indirect 

voting rights possessed 
by the Company(%)

Proportion of effective 
interest (%)

Direct and indirect 
voting rights possessed 

by the Company(%)
Proportion of effective 

interest (%)
Subsidiary
Ditaş 79,98 79,98 79,98 79,98
Üsküdar 79,98 79,98 79,98 79,98
Damla 79,98 79,98 79,98 79,98
Beykoz (*) 79,98 79,98 - -
Kadıköy (*) 79,98 79,98 - -

(*)	 Beykoz and Kadıköy, subsidiaries of Ditaş, are established to operate in crude oil and petroleum products transportation in March 2009.

The balance sheet and statement of comprehensive income of the subsidiaries are consolidated on a line-by-line basis and the carrying 
value of the investment held by the Company is eliminated against the related equity. Intercompany transactions and balances between 
the Company and its subsidiary are eliminated on consolidation. The cost of and the dividends arising from, shares held by the Company 
in its subsidiary are eliminated from equity and income for the year, respectively.
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c)	 Joint Ventures are companies in respect of which there are contractual arrangements through which an economic activity is 
undertaken subject to joint control by Tüpraş and one or more other parties. The Group exercises such joint control through the 
power to exercise voting rights relating to shares in the companies as a result of ownership interest directly and indirectly by itself 
whereby Tüpraş exercises control over the voting rights of (but does not have the economic benefit of) the shares held by them. 
The Group’s interest in Joint Ventures is accounted for by way of proportionate consolidation. According to this method, the Group 
includes its share of the assets, liabilities, income and expenses of each Joint Venture in the relevant components of the financial 
statements.

The table below shows the total interest of the Company in its joint ventures included in the scope of consolidation as of 31 December 
2009 and 2008:

2009 2008
Direct and indirect voting 

rights possessed by the 
Company (%)

Proportion of effective 
interest (%)

Direct and indirect voting 
rights possessed by the 

Company (%)
Proportion of effective 

interest (%)
Joint Ventures
Opet 50,00 40,00 50,00 40,00
Opet Aygaz B.V. (*) - - 25,00 20,00
Opet Gıda 50,00 39,99 50,00 39,99
Opet International 50,00 40,00 50,00 40,00
Opet Trade B.V. 50,00 40,00 50,00 40,00
Opet Trade Ireland 50,00 40,00 50,00 40,00
Opet Trade Singapore 50,00 40,00 50,00 40,00
TBS (*) - - 25,00 9,99

(*)	 Due to the fact that Opet Aygaz BV was liquidated and TBS was sold during the year 2009, they were excluded from the scope of 
consolidation (Note 29).

d)	 Other investments in which the Group has interest below 20%, or over which the Group does not exercise a significant influence, or 
which are immaterial, are classified as available-for-sale. Available-for-sale investments that do not have a quoted market price in 
active markets and whose fair value cannot be measured reliably are carried at cost less any provision for diminution in value 

	 (Note 11).

e)	 The minority shareholders’ share of the net assets and results for the period for the subsidiaries are classified separately in the 
consolidated balance sheets and statements of comprehensive income as minority interest. The portions of these shareholders 
stated as minority interests in the consolidated financial statements are not included in the net assets and operating results of the 
Group.

2.2 CHANGES IN ACCOUNTING POLICIES

2.2.1 Comparative information and restatement of prior year financial statements

Where necessary comparative figures have been reclassified to conform to changes in the current year presentation.

In order to allow for the determination of the financial situation and performance trends, the Group’s consolidated financial statements 
have been presented comparatively with the previous year. The Group presented the consolidated balance sheet as of 31 December 2009 
comparatively with the consolidated balance sheet as of 31 December 2008, the consolidated statement of comprehensive income, 
consolidated cash flows and statement of changes in equity for the year ended 31 December 2009 comparatively with the consolidated 
financial statements for the year ended 31 December 2008.
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The reclassifications made in the comparative financial statements during the preparation of the consolidated financial statements for 
the year ended 31 December 2009 are as follows:

-	 Other tangible fixed assets amounting to TL 63.072 thousand, which were classified under “property, plant and equipment” in the 
consolidated balance sheet as of 31 December 2008, have been reclassified as spare parts and materials under “other non-current 
assets” (Note 21).

 
-	 Deposits and guarantees received amounting to TL 1.429 thousand, which were classified under “trade receivables” in the consolidated 

balance sheet as of 31 December 2008, have been reclassified under “other current assets” (Note 21).

2.2.2 Offsetting

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

2.2.3 Convenience translation into English of consolidated financial statements originally issued in Turkish

The financial reporting standards adopted by the CMB as described in Note 2.1 to these consolidated financial statements differ from 
International Financial Reporting Standards (“IFRS”) issued by the International Accounting Standards Board with respect to the 
application of inflation accounting for the period between 1 January-31 December 2005. Accordingly, the accompanying consolidated 
financial statements are not intended to present the consolidated financial position, consolidated financial performance and 
consolidated cash flows of the Group in accordance with IFRS.

2.3 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies followed in the preparation of the consolidated financial statements are summarized below:

2.3.1 Cash and cash equivalents

The cash and cash equivalents are carried at cost in the consolidated balance sheet at cost. Cash and cash equivalents consist of cash on 
hand, deposits at banks and highly liquid investments with maturity periods of three months or less (Note 6).

2.3.2 Trade receivables and provision for impairment

Trade receivables that are created by the Group by way of providing goods or services directly to a debtor are carried at amortised cost.

A credit risk provision for trade receivables is established when there is objective evidence that the Group is not able to collect all 
amounts due. The amount of the 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 (Note 8).

2.3.3 Related parties

For the purpose of these consolidated financial statements, shareholders, key management personnel, Board of Directors members and 
Koç Group companies including their family members and companies controlled by or affiliated with them are considered and referred to 
as related parties (Note 31).
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2.3.4 Inventories

Inventories are valued at the lower of acquisition cost or net realisable value. The cost components of inventories include materials, 
conversion costs and other costs that are necessary to bring the inventories to their present location and condition. The cost of 
inventories is determined on the weighted average cost basis. As during the production process more than one product produced from 
single raw material inputted, the costs of conversion of each product are not separately identifiable. In order to allocate the costs of 
conversion between the products on a rational and consistent basis, the approach used by the Company for the allocation is based on the 
relative sales prices of each product.

Net realisable value is the estimated selling price in the ordinary course of business, less the costs of completion and selling expenses 
(Note 10).

2.3.5 Spare parts and material stocks

Spare parts and material stocks are valued at the lower of cost or net realisable value. The cost elements of spare parts and material 
stocks include materials and other costs that are necessary to bring them to their present location and condition. The cost of spare parts 
and material stocks is determined on the weighted average cost basis. The Group has provided provision for the slow-moving spare parts 
and material stocks.

2.3.6 Available-for-sale investments

All investment securities are recognized at cost including acquisition charges associated with the investment. Investment securities 
intended to be held for an indefinite period of time, which may be sold in response to needs for liquidity or changes in macro-economic 
environment are classified as “available-for-sale investments”. These investments included in non-current assets unless management 
has not indented to realize gain from asset in short term or unless they will need to be sold to raise operating capital, in which case 
they are included in current assets. Group management determines the appropriate classification of its investments at the time of the 
purchase and re-evaluates such classification on a regular basis.

At every balance sheet date, the Group assesses whether there is objective evidence that a financial asset on a group of financial assets 
is impaired. For financial instruments 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 of impairment. If such evidence exists for an available for sale financial asset, cumulative net 
loss recorded by decreasing the fair value gain on the financial asset previously recorded as “financial asset fair value reserve” within 
equity. The amount of impairment exceeding the fair value reserve is recorded as expense in the statement of comprehensive income for 
the year.

After initial recognition, investment securities that are classified as available-for-sale are measured at fair value unless fair value cannot 
be reliably measured. The unrealised gains and losses arising from changes in the fair value of available-for-sale securities are deferred in 
the equity under “financial assets fair value reserve” until the financial asset is sold, collected or otherwise disposed of. When available-
for-sale securities are sold, collected or otherwise disposed of, related deferred gains and losses in equity are released to the statement 
of comprehensive income.

When the financial asset is not traded in an active market and fair value of the asset cannot be measured reliably, the fair value of the 
financial asset is identified by using valuation techniques. These valuation techniques include the use of recent transactions under 
market conditions or by considering other similar investment instruments and discounted cash flows performed by considering the 
specific conditions of the company invested in.

Other financial assets in which the Group has an interest below 20%, that do not have a quoted market price in active markets and 
whose fair value cannot be measured reliably, are carried at cost, if applicable, less any provision for diminution in value. Available-for-
sale investments that have a quoted market price in active markets and whose fair values can be measured reliably are carried at fair 
value (Note 11).
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2.3.7 Property, plant and equipment

Property, plant and equipment are carried at cost less accumulated depreciation. Historical costs include the costs directly related to the 
acquisition of property plant and equipment. Costs incurred after the acquisition can be added to the net book value of the assets or 
can be booked as another asset if and only if it is probable that the future economic benefits will flow to the Group and cost of the asset 
can be measured reliably. All other repair and maintenance costs are expensed in the consolidated statement of comprehensive income 
for the period. Depreciation is provided using the straight line method based on the estimated useful lives of gross book value of assets 
(Note 13).

As discussed in Note 3, the property, plant and equipment purchased with the Opet acquisition are recorded in these consolidated 
financial statements with their provisional values at 28 December 2006, the date of acquisition, in accordance with IRFS 3, and are being 
depreciated over their remaining useful lives.

The depreciation periods for property, plant and equipment, which approximate the economic useful lives of such assets, are as follows:

Useful life
Land and land improvements 3-50 years
Buildings 5-50 years
Machinery and equipment 3-50 years
Motor vehicles 4-20 years
Furniture and fixtures 2-50 years

Land is not depreciated as it is deemed to have an indefinite useful life.

Where the carrying amount of an asset is greater than its estimated recoverable amount, it is written down immediately to its 
recoverable amount (Note 2.3.11). Recoverable amount is the higher of asset net selling price or value in use. Net selling price is calculated 
by deducting the selling costs from the fair value of the asset. Value in use is calculated as the discounted value of the estimated future 
cash flows the entity expects to derive from the asset. An impairment loss is recognised for the amount by which the carrying amount of 
the asset exceeds its recoverable amount.

Gains or losses on disposals of property, plant and equipment are determined by comparing proceeds with their restated carrying 
amounts and are included in the related income and expense accounts, as appropriate.

2.3.8 Intangible assets

Intangible assets include rights and software, customer relations, Opet brand value and usufruct rights and distribution agreements 
(Note 14).

a) Rights and software

Rights and software are carried at cost less accumulated amortisation. Amortisation is calculated using the straight-line method over 
the estimated useful lives of such assets not exceeding 5 years. Usufruct rights are composed of agreements made with distribution 
dealers to secure operations. Usufruct rights acquired with the Opet acquisition are initially recognised over their fair value in accordance 
with IFRS 3 and started to be amortised using straight line method through their remaining useful lives, commencing from the date of 
acquisition, 28 December 2006.

b) Customer relationships

According to IFRS 3, if an entity establishes relationships with its customers through contracts, those customer relationships also meet 
the contractual/legal criterion for identification as intangible assets when an entity has a practice of establishing contracts with its 
customers, regardless of whether a contract exists at the date of acquisition.
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Customer relationships acquired with the Opet acquisition were initially recognised over their fair value in accordance with IFRS 3 and 
amortised using straight line method through their remaining useful lives of 14 years commencing from the date of acquisition, 28 
December 2006 (Note 14).

c) Opet brand value

Opet brand value acquired with the Opet acquisition was initially recognised over its fair value in accordance with IFRS 3 and amortised 
using straight line method through its remaining useful life of 10 years commencing from the date of acquisition, 28 December 2006 
(Note 14).

d) LPG distribution contracts

LPG distribution contracts acquired with the Opet acquisition were initially recognised over their fair values in accordance with IFRS 3 and 
amortised using straight line method through their remaining useful lives of 13 years commencing from the date of acquisition, 
28 December 2006 (Note 14).

2.3.9 Business combinations and goodwill

Business combinations are accounted for using the acquisition method in accordance with IFRS 3. The cost of a business combination is 
allocated by recognising the acquiree’s identifiable assets, liabilities and contingent liabilities at the date of acquisition. Any excess of 
the acquirer’s interest over the net fair value of the acquiree’s identifiable assets, liabilities and contingent liabilities over the business 
combination cost is accounted for as goodwill. In business combinations, the acquirer recognizes identifiable assets, intangible assets 
(such as trademarks) and/or contingent liabilities which are not included in the acquiree’s financial statements and which can be 
separated from goodwill, at their fair values in the consolidated financial statements. Goodwill recognised in business combinations is 
tested for impairment annually or more often under when circumstances indicating impairment risk.

The excess of the Group’s share in the net fair value of the identifiable assets, liabilities and contingent liabilities over the cost of the 
business combination is accounted for as income in the related period.

For the purpose of impairment testing, goodwill acquired in a business combination shall, from the acquisition date, be allocated 
to each of the acquirer’s cash-generating units, or groups of cash-generating units, that is expected to benefit from the synergies 
of combination. The Group considered the significant position of Opet in the domestic market and the synergy expected from its 
cooperation with Tüpraş as the main reason leading to generation of goodwill related to the Opet acquisition dated 28 December 2006. 
Therefore, the Group management evaluated Opet, its subsidiaries and its joint ventures as one cash-generating unit.

If the initial accounting for a business combination can be determined only provisionally by the end of the period in which the 
combination is affected, because either the fair values to be assigned to be acquiree’s identifiable assets, liabilities or contingent 
liabilities or the cost of the combination can be determined only provisionally, the acquirer shall account for the combination using those 
provisional values. The acquirer shall complete the merger accounting made provisionally, within twelve months of the acquisition date; 
and adjust the consolidated financial statements from the acquisition date.

2.3.10 Investment property

Land and buildings held for the purposes of long-term rental yields, for capital appreciation or both rather than land and buildings held in 
the production or supply of goods or services, for administrative purposes and for sale in the ordinary course of business, are classified as 
“investment property”. Investment properties are carried at cost less accumulated depreciation and any accumulated impairment losses. 
Investment properties are depreciated with the straight-line depreciation method over their useful lives.

Investment properties are reviewed for possible impairment losses and where the carrying amount of the investment property is greater 
than the estimated recoverable amount, it is written down to its recoverable amount. The recoverable amount of the investment 
property is the higher of future net cash flows from the utilisation of this investment property or fair value less costs to sell (Note 12).
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2.3.11 Impairment of assets

The Group rewiews all tangible and intangible assets except goodwill for indicators of impairment at every balance sheet date. If any 
indication of impairment exists, carrying value of the asset is compared with its recoverable amount which is the higher of value in use or 
fair value less costs to sell. Impairment exists when carrying value of the asset or cash generating unit that the asset belongs to is higher 
than the recoverable amount. An impairment loss is recognised immediately in the consolidated statement of comprehensive income.

An impairment loss recognised in prior periods for an asset is reversed if the subsequent increase in the asset’s recoverable amount is 
caused by a specific event since the last impairment loss was recognised. Such a reversal amount cannot be higher than the previously 
recognised impairment and is recognized as income in the consolidated financial statements. The reversal of the impairment is 
recognized in the comprehensive income statement. Net book value of goodwill arising from acquisition of Opet is evaluated annually 
and impairment is recorded when necessary considering a significant on prolonged decline (Not 2.5-c).

2.3.12 Prepaid station rent contracts

Prepaid station rent contracts obtained through the Opet acquisition have been recognised over their fair values as at 28 December 2006 
and contracts obtained after acquisition date have been recognized over their acquisition cost, in accordance with IFRS 3. All prepaid 
station contracts are amortised using straight line method over the remaining contract period (Note 21).

2.3.13 Borrowing costs

Borrowings are recognised initially at the proceeds received, net of transaction costs incurred. In subsequent periods, borrowings 
are 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 consolidated statement of comprehensive income over the period of the borrowings. The 
transaction costs and borrowing commissions are also recognised in the consolidated statement of comprehensive income over the 
outstanding period of the borrowing.

When borrowing cost include foreign currency gains, such gains are netted off from the total capitalized borrowing costs.

Borrowing costs that are directly attributable to the acquisition, construction or production of a qualifying asset are capitalised as part of 
the cost of that asset until the assets are ready to be used or are ready for sale.

Other borrowing costs are charged to the consolidated statement of comprehensive income when they are incurred.

2.3.14 Finance and operating leases

The Group as the lessee

Finance leases

Leases of property, plant and equipment where the Group has substantially all the risks and rewards of ownership are classified as 
finance leases. Finance leases are capitalised at the inception of the lease at the lower of the fair value of the leased property or the 
present value of the minimum lease payments. Each lease payment is allocated between the liability and finance charges in order to 
achieve a constant rate on the finance balance outstanding. The corresponding rental obligations, net of finance charges, are included in 
leasing payable. The interest element of the finance cost is charged to the consolidated statement of comprehensive income over the 
lease period. The property, plant and equipment acquired under finance leases are depreciated over the shorter of the useful life of the 
asset or the lease term.

Obligations under finance leases are stated in the consolidated financial statements at the acquisition values of the related property, 
plant and equipment. Future interest payments inherent in the lease contract are charged to the consolidated statement of 
comprehensive income over the period of the lease.
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Operating leases

Leases where a significant portion of the risks and rewards of ownership are retained by the lessor are classified as operating leases. 
Payments made under operating leases (net of any incentives received from the lessor) are charged to the consolidated statement of 
comprehensive income on a straight-line basis over the period of the lease.

The Group as the lessor

Operating leases

Assets leased by operational lease are classified under property plant and equipment at the consolidated balance sheet and rent income 
is recognized equally during the rent period in consolidated statement of comprehensive income. Rent income is recognised in the 
consolidated statement of comprehensive income using the straight line method during the rent period.

2.3.15 Deferred taxes

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.

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.

Deferred tax assets and deferred tax liabilities related to income taxes levied by the same taxation authority are offset when there is 
a legally enforceable right to offset current tax assets against current tax liabilities. Deferred tax assets and deferred tax liabilities are 
classified as long-term in the consolidated financial statements (Note 28).

2.3.16 Provision for employment termination benefits

Provision for employment termination benefits represent the present value of the estimated total reserve of the future probable 
obligation of the Group arising in case of the retirement of the employees upon the completion of minimum one year service calculated 
in accordance with the Labour Law (Note 20).

2.3.17 Seniority incentive bonus provision

The Group has an employee benefit plan called “Seniority Incentive Bonus” (“Bonus”) which is paid to employees with a certain level of 
seniority. Seniority incentive bonus provision represents the present value at the date of the consolidated balance sheet of the estimated 
total reserve of the probable future obligations (Note 20).

2.3.18 Transactions in foreign currency

Transactions in foreign currencies during the year have been translated at the exchange rates prevailing at the dates of the transactions. 
Monetary assets and liabilities denominated in foreign currencies are translated into Turkish Lira at the exchange rates prevailing at 
the balance sheet dates. Foreign exchange gains or losses arising from the settlement of such transactions and from the translation 
of monetary assets and liabilities are recognised in the consolidated statement of comprehensive income except the ones that are 
capitalised (Note 2.3.13).
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2.3.19 Revenue recognition

Revenue is based on the invoiced amount of products sold and services given. Revenues are recognised on an accrual basis at the time 
deliveries or acceptances are made, when the amount of revenue can be measured reliably and when 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. Risks and rewards 
are transferred to customers, when the transfer of ownership has realised. Net sales represent the invoiced value of goods sold less sales 
returns and commission and exclude related taxes.

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

When the arrangement effectively constitutes a financing transaction, the fair value of the consideration is determined by discounting all 
future receipts using an imputed rate of interest. The difference between the fair value and the nominal amount of the consideration is 
recognised as interest income on a time proportion basis that takes into account the effective yield on the asset.

Commission income is recorded on an accrual basis according to the LPG sales agreements with Aygaz A.Ş. and Mogaz Petrol Gazları A.Ş.

Rent income is recorded on an accrual basis considering related rent contracts.

Dividend income is recognised when the Group’s right to receive dividend is established.

2.3.20 Derivative financial instruments

Derivative financial instruments are recorded with their acquisition costs and transactions costs for those assets are also included to 
their acquisition costs. Derivative financial assets are reported with fair values in subsequent periods. Fair value differences of those 
derivative assets are reflected in consolidated comprehensive income statements (Note 22).

2.3.21 Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of past events, when it is probable 
that an outflow of resources will be required to settle the obligation, and when a reliable estimate of the amount can be made. 
Provisions, as of the balance sheet date, are recorded with the best estimate of management in order to provide for the estimated 
obligation and are discounted, if they are material for the consolidated financial statements.

2.3.22 Commitments, contingent assets and liabilities

Contingent 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 
financial statements and are treated as contingent assets or liabilities (Note 17).

2.3.23 Dividends

Dividend receivables are recognised as income in the period that entitlement right arises. Dividend payables are recognised in the 
consolidated financial statements as a result of profit distribution in the period they are declared.

2.3.24 Earnings per share

Earnings per share for each class of shares disclosed in the consolidated statement of comprehensive income is determined by dividing 
the consolidated net income for the year attributable to that class of shares by the weighted average number of shares of that class that 
have been outstanding during the year concerned.

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

The Group prepares cash flows as an integral part of the consolidated financial statements to provide information about the changes 
in the net assets and financial structure of the Group and the ability of the Group to manage the amount and timing of cash flows 
according to changing circumstances.

2.3.26 Assets held for sale and liabilities directly associated with such assets

Asset groups are classified as assets held for sale when book value of the asset intended to be recovered by a sales transaction rather 
than by their utilization. Liabilities that are directly related with those assets are grouped similarly. Corresponding asset groups are 
accounted with the minimum of either their book value net of liabilities directly associated with them or their fair value net of sales 
costs.

2.4. CHANGES IN ACCOUNTING POLICES, ACCOUNTING ESTIMATES AND ERRORS

Significant changes in accounting policies and correction of significant accounting errors are applied retrospectively and prior period 
financial statements are restated. If changes in accounting estimates are related to only one period, they are recognised in the period 
when changes are applied; if changes in estimates are related to future periods, they are recognised both in the period where the change 
is applied and future periods prospectively.

2.5. CRITICAL ACCOUNTING ESTIMATES AND ASSUMPTIONS

The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of assets and 
liabilities are outlined below:

a) Purchase price allocation:

The Group has made certain estimations and assumptions during the purchase price allocation process related to the Opet acquisition.

b) Economic useful lives: 

Tangible assets, investment property and intangible assets, except for goodwill, have been depreciated and amortized by using 
estimated useful lives. Estimated useful lives determined by management have been disclosed in Note 2.3.7 and Note 2.3.8.

c) Goodwill impairment tests:

As explained in the accounting policy note 2.3.9, the Group performs impairment tests on goodwill annually, or more often under 
circumstances indicating impairment risk. The recoverable amount of the cash generating unit has been determined based on the fair 
value less costs to sell calculations. Those calculations are based on specific expectations and assumptions. The Group has not identified 
any impairment on the goodwill amount as of 31 December 2009, as a result of these tests (Note 15).
 
NOTE 3-BUSINESS COMBINATIONS

No business combinations occurred during the years 2009 and 2008.



132 tüpraş 2009 annual report

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)

NOTE 4-JOINT VENTURES

Summary financial information on Joint Ventures

The summary consolidated financial information of the joint ventures of the Group, prior to the consolidation adjustments, which is 
included proportionately in the consolidated financial statements, is as follows:

2009 2008
Current assets 551.368 428.983
Non-current assets 544.989 537.159
Total assets 1.096.357 966.142

Current liabilities 507.754 455.239
Non-current liabilities 116.850 111.653
Equity 471.753 399.250
Total liabilities and equity 1.096.357 966.142

2009 2008
Sales (net) 2.944.398 3.371.146
Gross profit 226.805 227.722
Operating profit 130.131 120.283
Net income/(loss) for the period 67.940 (12.508)

NOTE 5-SEGMENT REPORTING

Considering that the primary source and nature of the Group’s risks and returns are the developments in the energy industry, the Group 
management considers business segment as the format for reporting segment information. Group’s business segments have been 
identified as refining and distribution following the acquisition of Opet shares on 28 December 2006. The Group has presented its 
segment information, composed of refining and distribution segments, in its consolidated financial statements.

a) Segment sales (net)

2009 2008
Refining 17.575.525 27.212.369
Distribution 2.814.358 3.244.030

20.389.883 30.456.399

b) Segment operating profit 

2009 2008
Refining 885.834 1.163.219
Distribution 130.131 120.283

1.015.965 1.283.502



133

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)

c) Segment analysis

1 January-31 December 2009 Refining Distribution
Inter-segment 

adjustment
Consolidated 

Total
External revenue 17.575.525 2.814.358 - 20.389.883
Inter-segment revenue 554.019 130.040 (684.059) -

Revenue 18.129.544 2.944.398 (684.059) 20.389.883

Cost of sales (16.748.153) (2.717.593) 684.059 (18.781.687)

Gross profit 1.381.391 226.805 - 1.608.196

Operating expenses (503.380) (153.741) - (657.121)
Other income 31.586 62.856 - 94.442
Other expenses (23.763) (5.789) - (29.552)

Operating profit 885.834 130.131 - 1.015.965

1 January-31 December 2008 Refining Distribution
Inter-segment 

adjustment
Consolidated 

Total

External revenue 27.212.369 3.244.030 - 30.456.399
Inter-segment revenue 830.201 127.116 (957.317) -

Revenue 28.042.570 3.371.146 (957.317) 30.456.399

Cost of sales (26.370.892) (3.143.424) 957.317 (28.556.999)

Gross profit 1.671.678 227.722 - 1.899.400

Operating expenses (499.565) (169.373) - (668.938)
Other income 18.646 67.287 - 85.933
Other expense (27.540) (5.353) - (32.893)

Operating profit 1.163.219 120.283 - 1.283.502
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d) Segment assets and liabilities

Segment assets

2009 2008
Refining 9.157.965 7.728.793
Distribution 1.055.459 903.021

Total 10.213.424 8.631.814

Assets held for sale 740 25.599
Financial assets-available for sale 78.581 70.021
Less: Inter-segment adjustments (69.441) (90.636)

Consolidated total assets 10.223.304 8.636.798

Segment liabilities

2009 2008
Refining 5.655.724 4.450.278
Distribution 590.347 514.943

Total 6.246.071 4.965.221

Assets held for sale 69 21.888
Deferred tax liabilities (Note 28) 196.754 157.053
Corporate income tax provision (Note 28) 58.426 2.740
Less: Inter-segment adjustments (57.558) (66.368)

Consolidated total liabilities 6.443.762 5.080.534

e) Property, plant and equipment, intangible asset and investment property purchases and depreciation and amortisation

Investments on property, plant and equipment, intangible asset and investment property:

2009 2008
Refining 372.196 543.569
Distribution 22.770 57.829

394.966 601.398

Depreciation and amortisation

Refining (166.258) (122.778)
Distribution (27.809) (26.710)

(194.067) (149.488)
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NOTE 6-CASH AND CASH EQUIVALENTS

2009 2008
Cash on hand 4 8
Cash at banks

Demand deposits with special interest rates 414.194 396.793
Time deposits 2.703.092 1.043.304
Demand deposits 13.993 18.563
Other 3.878 1.585

Accrued interest receivable 13.855 6.472

3.149.016 1.466.725
 
Demand deposits with special interest rates

At 31 December 2009, TL 414.194 thousand (31 December 2008: TL 396.793 thousand) of the demand deposits at banks are demand 
deposits with special interest rates. The Group generates daily interest income from these deposits. At 31 December 2009, the effective 
interest rates of the TL and USD denominated demand deposits with special interest rates are 9,88% and 2,54%, respectively 
(31 December 2008: 16,53% and daily Libor).

At 31 December 2009, foreign currency denominated demand deposits with special interest rates amount to TL 96.443 thousand 
equivalent to USD 63.535 thousand, EUR 360 thousand (31 December 2008: TL 61.466 thousand equivalent to USD 40.631 thousand and 
8 thousand EUR and 1.000 GBP).

As required by the Petroleum Market Licence Regulation, the revenue share collected by the Group is blocked in banks and invested as 
demand deposits with special interest rates (Note 21). As of 31 December 2009, the revenue share blocked as demand deposits with 
special interest rates amounts to TL 263.823 thousand (31 December 2008: TL 198.952 thousand).

Time deposits and other cash and cash equivalents

As of 31 December 2009 and 31 December 2008, the maturity and the currency information of the time deposits, is as follows:

31 December 2009 Less than 1 month 1-3 months 3-12 months Total
TL 1.443.267 - - 1.443.267
USD 1.223.519 9.606 26.672 1.259.797
EURO 28 - - 28

Time deposit 2.666.814 9.606 26.672 2.703.092

31 December 2008 Less than 1 month 1-3 months 3-12 months Total
TL 192.672 - - 192.672
USD 821.596 - - 821.596
EURO 29.036 - - 29.036

Time deposit 1.043.304 - - 1.043.304

Effective interest rate of TL time deposits is 9,95%, effective interest rate of USD time deposits is 2,75% and effective interest rate of 
EUR time deposits is 0,25% (31 December 2008: TL 20,65%, USD 6,99%, EUR:7,55%).
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Other cash and cash equivalents at 31 December 2009 consist of credit card receivables amounting to 
TL 3.878 thousand (31 December 2008: credit card receivables amounting to TL 1.574 thousand and reverse repurchase agreements 
amounting to TL 11 thousand).

Cash and cash equivalents included in the consolidated statements of cash flows for the years ended 31 December 2009 and 2008 are as 
follows:

2009 2008
Cash and cash equivalents 3.149.016 1.466.725
Blocked deposits (Revenue share) (263.823) (198.952)
Cash and cash equivalents of assets held for sale 564 119
Less: Time deposit interest accruals (13.855) (6.472)

Cash and cash equivalents for cash flow purposes 2.871.902 1.261.420

NOTE 7-FINANCIAL LIABILITIES

2009 2008
Short-term financial liabilities:
Short-term financial liabilities 1.502.576 1.131.952
Interest expense accruals 13.945 44.997

1.516.521 1.176.949

Short-term portion of long-term financial liabilities:
Short-term portion of long-term financial liabilities 115.122 95.265
Interest expense accruals 2.278 6.341

117.400 101.606

Long-term financial liabilities:
Long term financial liabilities 520.593 494.508

Total financial liabilities 2.154.514 1.773.063

Other financial liabilities as of 31 December 2009 and 2008 include the following borrowings from the related parties:

2009 2008
Short-term portion of long-term borrowings
Koç Holding A.Ş. 11.293 9.237

11.293 9.237

Long-term borrowings
Koç Holding A.Ş. - 9.237

- 9.237

Total borrowings from related parties 11.293 18.474

The total borrowings due to related parties represent the borrowings amounting to USD 18.750 thousand (2008: USD 30.540 thousand) 
equivalent to TL 28.232 thousand (2008: TL 46.186 thousand) (TL 11.293 thousand with the effective ownership rate of Tüpraş (2008: TL 
18.474 thousand)) received by Opet from Koç Holding A.Ş. (Note 31).
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As of 31 December 2009 and 2008, the currency and interest rate information of bank borrowings is as follows:

2009
Effective interest rate (%) Original currency Thousand TL

Short-term borrowings
USD Borrowings 2,28 146.648.659 220.809
TL Borrowings 7,55 1.281.766.533 1.281.767

1.502.576

Short-term portion of long-term borrowings
USD Borrowings 2,55 66.607.817 100.291
EUR Borrowings 1,39 6.865.164 14.831

115.122

Interest expense accruals 16.223

Total short-term bank borrowings 1.633.921

Long-term bank borrowings
TL Borrowings 10,00 36.000.000 36.000
USD Borrowings 2,57 267.665.680 403.024
EUR Borrowings 1,39 37.758.402 81.569

Total long-term bank borrowings 520.593
 

2008
Effective interest rate (%) Original currency Thousand TL

Short-term borrowings
USD Borrowings 6,65 177.753.512 268.817
TL Borrowings 23,99 863.134.542 863.135

1.131.952

Short-term portion of long-term borrowings
USD Borrowings 3,77 53.275.093 80.568
EUR Borrowings 5,50 6.865.164 14.697

95.265

Interest expense accruals 51.338

Total short-term borrowings 1.278.555

Long-term bank borrowings
USD Borrowings 3,98 263.859.497 399.038
EUR Borrowings 5,50 44.595.478 95.470

Total long-term borrowings 494.508
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As of 31 December 2009 and 2008, the redemption schedule of long-term bank borrowings is as follows:

2009 2008
2010 - 98.995
2011 115.143 98.995
2012 151.122 98.995
2013 89.848 73.609
2014 76.888 60.594
2015 and thereafter 87.592 63.320

520.593 494.508

The redemption schedule of borrowings according to their contractual repricing dates is as follows:

2009 2008
Less than 3 months 1.559.127 437.922
Between 3-12 months 398.584 1.232.667
Between 1-5 years 196.803 102.474

2.154.514 1.773.063

As of 31 December 2009 and 2008, the fair values and carrying values of the borrowings are as follows:

2009 2008
Carrying value Fair value Carrying value Fair value

USD Borrowings 725.998 714.760 762.198 758.969
TL Borrowings 1.331.698 1.331.648 899.080 898.629
EURO Borrowings 96.818 95.598 111.785 110.999

2.154.514 2.142.006 1.773.063 1.768.597

At 31 December 2009, borrowings of the Group amounting to USD 24.428 thousand equivalent to 
TL 36.783 thousand (31 December 2008: USD 34.993 thousand equivalent to TL 52.920 thousand) are guaranteed by the Undersecretariat 
of the Turkish Treasury. The liabilities that may arise due to non-payment of those borrowings related to such guarantees will be 
collected from the Group by the Undersecretariat of the Turkish Treasury according to Law 6183 “Collection of Public Receivables”.

NOTE 8-TRADE RECEIVABLES AND PAYABLES 

Short-term trade receivables (net):

2009 2008
Trade receivables 468.809 927.168
Notes and cheques receivables 128.967 98.426
Due from related parties (Note 31) 112.453 57.044
Doubtful trade receivables 15.481 12.306
Other trade receivables 10 6

Less: Unearned credit finance income (440) (10.396)
Less: Provision for doubtful receivables (15.481) (12.306)

Total short-term trade receivables (net) 709.799 1.072.248
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Long-term trade receivables:

2009 2008
Notes receivables 1.993 2.429

1.993 2.429

Maturities of the long-term notes receivables vary between 1 and 5 years.

The credit quality of trade receivables that are neither past due nor impaired

The Group categorizes the details of credit quality of trade receivables that are neither past due nor impaired or receivables whose 
conditions are renegotiated under four groups. The details of credit quality of such trade receivables for the years ended 31 December 
2009 and 2008 are as follows:

2009 2008
Group 1 23.699 33.599
Group 2 3.722 23.928
Group 3 414.661 508.494
Group 4 31.594 14.953

473.676 580.974

Group 1-New customers (which have been customers for less than three months)
Group 2-State owned enterprises
Group 3-Existing customers with no payment defaults in previous years (which have been customers for more than three months)
Group 4-Customers with previous record of collection delays but from which all receivables due are collected (excluding Group 1 and 2)

Aging analysis for trade receivables that are past due but not impaired

Aging of overdue receivables that are not impaired as of 31 December 2009 and 2008 is as follows:

2009 2008
Up to 3 months 62.518 223.616
3 to 12 months 158.293 270.087
Over 1 year 17.305 -

238.116 493.703

The Group management does not estimate a collection risk for these receivables as the significant portion of these receivables is due 
from government entities where sales are made regularly (Note 32-b Credit Risk).

Movement of the provision for doubtful receivables for the years ended 31 December 2009 and 2008 is as follows:

2009 2008
1 January 12.306 9.800
Charge for the year 5.777 4.147
Collections within the year (2.602) (1.443)
Write-offs - (198)

31 December 15.481 12.306
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Short-term trade payables (net):

2009 2008
Trade payables 2.296.397 1.523.395
Due to related parties (Note 31) 31.668 41.686

Less: Unrealised credit finance charges (237) (545)

Total short-term trade payables (net) 2.327.828 1.564.536

Long-term trade payables (net):
2009 2008

Long-term trade payables (net) - 2.165

Total long-term trade payables (net) - 2.165

NOTE 9-OTHER RECEIVABLES

Other short-term receivables:

2009 2008
Receivables from personnel 5.566 5.456
Receivables from insurance recoveries 4.024 6.730
Other doubtful receivables 744 752
Other receivables 6.429 6.759

Less: Provision for other doubtful receivables (744) (752)

16.019 18.945
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NOTE 10-INVENTORIES

2009 2008
Raw materials and supplies 293.113 399.093
Work-in-progress 268.118 256.377
Finished goods 506.515 444.159
Trade goods 237.892 100.385
Goods in transit 214.916 130.776
Other inventories 2.728 2.656

1.523.282 1.333.446

Provision for impairment on inventories (789) (69.411)

1.522.493 1.264.035

The movement of provision for impairment on inventories for the years ended 31 December 2009 and 2008 is as follows:
	

2009 2008
1 January 69.411 1.330
Charges during the year - 68.081
Cancellations during the year-net (*) (68.622) -

31 December 789 69.411

(*)	 The Group cancelled the provision for impairment on inventories that was accounted for at 31 December 2008 since the inventories 
subject to the provision are sold during the year.
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NOTE 11-FINANCIAL ASSETS

2009 2008
Available-for-sale financial assets: Share (%) Carrying amount Share (%) Carrying amount
Enerji Yatırımları A.Ş. (“EYAŞ”) (*) 1,20 71.634 1,20 68.894
Körfez Hava Ulaştırma A.Ş. (**) 100,00 3.999 - -
Nemrut Liman ve Boru İşl. Nak. İç ve Dış Tic. Ltd. Şti. 10,00 1.501 10,00 701
THY Opet Havacılık Yakıtları A.Ş. (**) 20,00 1.000 - -
Tanı Pazarlama ve İletişim Hizmetleri A.Ş. 4,00 216 4,00 216
Opet Fuchs Madeni Yağ San. ve Tic. A.Ş. (**) 20,00 160 20,00 160
Op Ay Akaryakıt Ticaret Ltd. Şti. (**) 20,00 48 20,00 28
Ataer Enerji ve Otoprodüksiyon San. ve Tic. A.Ş. 0,04 16 0,04 16
Akdeniz Akaryakıt Depolama Nakliyat ve Tic A.Ş. 13,32 7 13,32 6

78.581 70.021

(*)	 At 31 December 2009 and 2008, the 3% share of Opet (1,20% with the effective ownership rate of Tüpraş) in Enerji Yatırımları 
A.Ş., which is the main shareholder of the Group, is carried at its fair value. The unrealized gains and losses in the fair value of this 
financial asset is accounted for in “Financial Assets Fair Value Reserve” under equity. 

(**)	Körfez Hava Ulaştırma A.Ş. (“Körfez”), a subsidiary of the Group, and THY Opet Havacılık Yakıtları A.Ş. (“THY Opet Havacılık”), 
Opet Fuchs Madeni Yağ. San ve Tic. A.Ş. and Op Ay Akaryakıt Ticaret Ltd. Şti, joint ventures of Opet, have not been included in the 
scope of consolidation in the consolidated financial statements for the years ended 31 December 2009 and 2008 on the grounds of 
materiality, and are accounted for at cost as financial assets available-for-sale. Körfez was established in April 2009 to operate in air 
transportation and THY Opet Havacılık, a joint venture of Opet and THY A.Ş., was established in September 2009 to operate in the 
business of jet fuel delivery. 

The movement in the financial assets during the years ended at 31 December 2009 and 2008 is as follows:

2009 2008
1 January 70.021 52.555
Fair value increase 2.176 16.648
Capital contribution to the newly established financial assets 4.999 -
Capital contribution to the financial asset’s capital increase 1.385 602
Purchase of financial assets - 216

31 December 78.581 70.021

NOTE 12-INVESTMENT PROPERTY

At 31 December 2009, investment property represents the land amounting to TL 5.423 thousand (31 December 2008: TL 5.423 thousand). 
The fair value of the investment property has been identified by Çelen Kurumsal Değerleme ve Danışmanlık Ltd. Şti. as TL 38.919 
thousand at 30 September 2006. Company management estimates that there is no material change in the fair value amounts as of 31 
December 2009 and 2008.
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(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)

Total depreciation expense amounting to TL 179.079 thousand (2008: TL 136.306 thousand) in the consolidated statement of 
comprehensive income for the year ended 31 December 2009 has been allocated to cost of goods sold amounting to TL 138.249 thousand 
(2008: TL 104.799 thousand), to marketing, sales and distribution expenses amounting to TL 20.987 thousand (2008: TL 16.994 
thousand), to general administration expenses amounting to TL 15.603 thousand (2008: TL 13.046 thousand) and to other expenses 
amounting to TL 4.240 thousand (2008: TL 1.467 thousand).

The property, plant and equipment obtained through finance lease agreements as of 31 December 2009 and 2008 are composed of the 
assets with the following net book values:

2009 2008
Buildings 1.897 1.972

1.897 1.972

NOTE 14-INTANGIBLE ASSETS (NET)

The movements of intangible assets and related accumulated amortisation for the year ended 31 December 2009 are as follows:

1 January 2009 Additions Disposals 31 December 2009
Cost: 
Rights and software 88.620 3.152 - 91.772
LPG distribution contracts 64.800 - - 64.800
Opet brand value 11.600 - - 11.600
Customer relationships 4.400 - - 4.400
Other intangible assets 1.033 52 - 1.085

170.453 3.204 - 173.657

Accumulated amortisation:
Rights and software (22.637) (8.339) - (30.976)
LPG distribution contracts (9.969) (4.985) - (14.954)
Opet brand value (2.320) (1.160) - (3.480)
Customer relationships (629) (314) - (943)
Other intangible assets (335) (190) - (525)

(35.890) (14.988) - (50.878)

Net book value 134.563 122.779
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The movement of intangible assets and related accumulated amortisation for the year ended 31 December 2008 are as follows:

1 January 2008 Additions Disposals 31 December 2008
Cost: 
Rights and software 75.240 13.491 (111) 88.620
LPG distribution contracts 64.800 - - 64.800
Opet brand value 11.600 - - 11.600
Customer relationships 4.400 - - 4.400
Other intangible assets 1.033 - - 1.033

157.073 13.491 (111) 170.453

Accumulated amortisation:
Rights and software (16.019) (6.718) 100 (22.637)
LPG distribution contracts (4.985) (4.984) - (9.969)
Opet brand value (1.160) (1.160) - (2.320)
Customer relationships (315) (314) - (629)
Other intangible assets (329) (6) - (335)

(22.808) (13.182) 100 (35.890)

Net book value 134.265 134.563

Total amortisation expense amounting to TL 14.988 thousand (2008: TL 13.182 thousand) in the consolidated statement of 
comprehensive income for the year ended 31 December 2009 has been allocated to cost of goods sold amounting to TL 6.344 thousand 
(2008: TL 5.410 thousand), to marketing, sales and distribution expenses amounting to TL 6.847 thousand (2008: TL 6.458 thousand), 
to general administration expenses amounting to TL 1.413 thousand (2008: TL 1.181 thousand), to other expenses amounting to TL 384 
thousand (2008: TL 133 thousand). 

NOTE 15-GOODWILL

2009 2008
Goodwill 189.073 189.073

Goodwill represents the goodwill arising from the acquisition of Opet shares at 28 December 2006.

Goodwill impairment test

Goodwill arises from the acquisition of Opet shares at 28 December 2006 and the Group considers the significant position of Opet in 
the domestic market and the synergy expected from its cooperation with Tüpraş and Opet as the main source of generation of goodwill. 
Therefore, the Group management evaluated Opet, its subsidiaries and its joint ventures as a single cash generating unit and goodwill is 
allocated on Opet.

The recoverable amount of the cash generating unit is determined using discounted cash flow analyses based on fair value less costs to 
sell calculations. These fair value calculations include post-tax cash flow projections denominated in USD and are based on the financial 
budgets approved by Opet management covering a 10 year period. The cash flows for the periods beyond 10 years are extrapolated using 
the long term growth rate of 2%. During fair value calculations, the value denominated in USD is converted to TL by using the USD 
currency rate on the balance sheet date. Therefore, the fair value model is affected by fluctuations in the foreign currency market. As at 
31 December 2009, had the USD rate strengthened/weakened by 1%, with all other variables held constant, the calculated fair value 
would be affected by TL 6.553 thousand. 
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Other key assumptions used in the fair value calculation model are stated below:

Gross margin	 4%-5,8%
Discount rate	 9,5%

The budgeted gross margin has been determined by Opet management based on past performance of the Company and expected 
market growth rate. The discount rate used is the post-tax discount rate and includes company specific risks. An increase/decrease of 1% 
on the post-tax discount rate used in the discounted cash flow calculations (10,5% or 8,5% instead of 9,5%), would lead to a decrease by 
TL 132.617 thousand/increase by 176.183 thousand in the fair value calculations as of 31 December 2009.

As a result of the tests performed by using the assumptions above, no impairment on goodwill has been identified as of 31 December 
2009. Since the asset’s fair value less cost to sell is higher than its carrying amount, the Group management did not calculate the asset’s 
value-in-use. 

NOTE 16-GOVERNMENT GRANTS

Batman refinery benefits from reimbursement of 40% of electrical energy costs by the Undersecretariat of the Turkish Treasury and from 
the exemption from the income tax on the employees’ wage equal to the 80% of the minimum wage for each employee.
 
NOTE 17-COMMITMENTS AND CONTINGENT ASSETS AND LIABILITIES

2009 2008
Guarantees received:
Letters of guarantee 662.428 541.000
Guarantee notes 99.666 105.245
Other guarantees 100.000 100.000
Mortgages 1.872 2.004

Total guarantees received 863.966 748.249

Guarantees given:
Letters of credit 1.094.710 329.831
Letters of guarantee 253.827 231.803
Letters of guarantee given to customs office 139.563 133.404
Mortgages 62.119 39.520

Total guarantees given 1.550.219 734.558

Letters of guarantee received are composed of guarantees from customers and suppliers. Guarantees given are mainly composed of 
guarantees given to government entities and customs offices.

At 31 December 2009, there is no mortgages on property, plant and equipment provided to banks related to borrowings (31 December 
2008: USD 5.802 thousand equivalent of TL 8.774 thousand).
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Collaterals, pledges, mortgages given by the Company as of 31 December 2009 and 2008 are as follows:

Collaterals-Pledges-Mortgages (“CPM”s) given by the Company 2009 2008
A. CPMs given for companies in the name of its own legal personality 1.409.925 630.116
B. CPMs given on behalf of the fully consolidated companies - -
C. CPMs given for continuation of its economic activities on behalf of third parties - -
D. Total amount of other CPMs - -

i) Total amount of CPMs given on behalf of the majority shareholder - -
ii) Total amount of CPMs given to on behalf of other Group companies which are not in 
scope of B and C. - -
iii) Total amount of CPMs given on behalf of third parties which are not in scope of C. - -

1.409.925 630.116

Environmental pollution liability:

The Group is responsible for cleaning environmental pollution that could be caused as a result of its operations. There are no material 
lawsuits against the Group regarding environmental matters as of 
date of these consolidated financial statements.
	
The environmental impact of the storage of chemical materials, environmental air quality and emission, collection and quality of waste 
water, garbage dump, surface and underground water and overall refinery operations have been analyzed by an expert advisor company 
of the Group. As a result of the evaluation regarding the expenditures to be made the Group management has the opinion that necessary 
expenditures have been completed as of 31 December 2009 and 2008. 

Requirement to keep the national petroleum stocks:

The storage of the national petroleum stocks is the responsibility of petroleum products and LPG distributor license owners should hold a 
minimum of twenty days’ average reserves at their own or other licensed storages, either together or separately. According to Petroleum 
Market Law, for continuous supply and prevention of risks in extraordinary circumstances, fulfillment of the liabilities related with 
petroleum reserves during extraordinary situations according to international agreements, the national petroleum reserves are stored 
with the amount defined as the net imported amount included in the prior year’s average daily usage, with minimum duration of 90 
days. Refineries are held responsible for holding the supplementary portion of the national petroleum reserves.
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EMRA administrative penalty:

As an outcome of a sector-wide inspection, the Energy Market Regulatory Authority Control Board criticized certain dealership practices 
of 26 companies in the sector and accordingly imposed and notified administrative penalties to Opet dated 31 August 2006. The 
penalties amounting to TL 165.040 thousand to Opet and TL 3.572 thousand to Opet Dış Ticaret (with an effective ownership rate of 
Tüpraş: TL 67.445 thousand) were levied in accordance with Law No.5015 and the 19th article of the Petroleum Market Law “Communiqué 
about the administrative fines to be applied after 1 January 2005”. Opet publicly announced that the legal procedure to cancel these 
administrative fines will be applied, and Opet management brought lawsuits for the cancellation of the administrative fines by the 13th 
State Council and for a stay of execution.

Regarding the sentence of the 13th State Council on 10 November 2006, the demand of Opet for a stay of execution was accepted for 
only TL 2.143 thousand (with an effective joint venture rate of Tüpraş TL 857 thousand) of the total penalty. Following this, Opet paid 
TL 3.472 thousand (with effective joint venture rate of Tüpraş: TL 1.388 thousand) including postponement interest to the Ministry of 
Finance Anatolian Tax Administration.

Regarding the sentence of the State Council Assembly of Administrative Chambers on 25 January 2007, the rejection of the demand 
of Opet for a stay of execution on 10 November 2006 was cancelled and the demand for a stay of execution has been accepted for TL 
166.469 thousand (with effective joint venture rate of Tüpraş TL 66.588 thousand). Based on this sentence of the State Council General 
Assembly of Administrative Chambers, the Istanbul 8th Administrative Court also accepted the stay of execution for the collection of the 
fine on 8 February 2007.

The last trial regarding the cancellation of the above mentioned penalty filed by the Group.resulted in favor of the Group on 21 April 2009 
and the State Council decided to cancel the penalty. The administrative fine paid (TL 3,472 thousand) was collected by the Group and the 
prosecutor filed an appeal.

Competition Authority usufruct right agreements arrangement:

In accordance with the studies of the fuel sector conducted by the Competition Authority, the decisions taken as a result of the 
applications made to the Competition Authority and the adjudications in the following process, the Competition Authority determined 
the exemption period for the usufruct right agreements in the fuel sector as a maximum of five years and announced this on its 
website. In its announcement, the Competition Authority decided that dealership agreements and related loan agreements, equipment 
agreements, long-term lease agreements or agreements granting personal rights or rights in kind such as long-term usufruct rights 
may not be used to extend the term for the competition prohibition, the process for the harmonisation of the provisions in vertical 
agreements about the competition prohibition with Article 5 of Communiqué No. 2002/2, commencing 18 September 2003 and ending 18 
September 2005, accordingly; agreements signed before 18 September 2005 and whose period exceeds five years can benefit from the 
exemption stated in the Communiqué until 18 September 2010 as per the “reduction to the maximum limit” applied by the Competition 
Authority, and exemption conditions will be removed after this date, the agreements signed after 18 September 2005 can benefit from 
the exemption for the first five years as of the execution date whatever their term is, the exemption conditions will be removed for terms 
exceeding five years, the dealership agreements signed by the distributor and the dealer and the relevant usufruct right agreement can 
benefit from the exemption until 18 September 2010 according to Communiqué No. 2002/2, therefore there is no need for a preliminary 
review or investigation at this stage, in the event that the dealers are forced to sign agreements again in the scope of usufruct rights, 
proceedings shall be initiated in accordance with Article 4 of Law No. 4054.

Since in accordance with its legal counsel the group management believes that the provisions of usufruct right and lease agreements 
regarding term were not evaluated in the scope of the Competition Law in the abovementioned previous decisions of the Competition 
Authority, and that they should be subject to provisions of civil law, it harmonised the terms of its dealership agreements with 
Communiqué No. 2002/2, but continued to sign its usufruct right and lease agreements for longer terms due to their amounts and other 
reasons. Therefore, the rights acquired by the Group from the mentioned usufruct right and lease agreements, trusting the application of 
the Competition Authority constituted acquired rights and therefore the said application of the Competition Authority is in contravention 
of the law since it violates the “certainty of the management’s operations”. The approach of the Competition Board is that it has the 
authority to interfere with certain agreements executed with the rights and authorities granted by civil law, is against the law according 
to evaluation of the Competition Authority, and this has been taken to court by various companies. The Group is considering proceedings 
against the administrative application that violates the aforementioned rights which are subject to various juridical dimensions.
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Due to uncertainty regarding the application of the abovementioned decision, the Group has made no changes to the usufructs, rents 
and other investments in the consolidated financial statements at 31 December 2009.
 
NOTE 18-ADVANCES RECEIVED

2009 2008
Order advances received 9.939 19.760

Total 9.939 19.760

Advances received represent the advances received from customers in relation to future sales. 

NOTE 19-PROVISIONS

2009 2008
Short-term provisions:
Pending claims and lawsuits 52.347 50.267
Unused vacation rights 18.734 17.950
EMRA participation share provision 9.335 9.946
Other 2.190 2.416

Total short-term provisions 82.606 80.579
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NOTE 20-EMPLOYEE BENEFITS

Short term employee benefits: 2009 2008
Seniority incentive bonus provision 2.180 3.498

Total 2.180 3.498

Long term employee benefits: 2009 2008
Provision for employment termination benefits 93.299 91.419
Seniority incentive bonus provision 5.516 3.842

Total 98.815 95.261

Seniority incentive bonus provision:

The Group has an employee benefit plan called “Seniority Incentive Bonus”, which is paid to the employees with a certain level of 
seniority.

Seniority incentive bonus is paid to personnel together with their monthly salary when certain seniority levels are reached. The bonus 
amounts to 45 days of salary for 5 years seniority level, 55 days of salary for 10 years seniority level, 70 days of salary for 15 years 
seniority level, 80 days of salary for 20 years seniority level, 90 days of salary for 25 years seniority level and 100 days of salary for 30 
years seniority level, paid once for each seniority level.

The seniority incentive bonus provision has been calculated by estimating the present value of the future probable obligation of the 
Group arising from the qualification of the employees for the bonus.

IAS 19 requires that actuarial valuation methods be developed to estimate the employee benefit provisions. The following actuarial 
assumptions have been used in the calculation of the total provision:

2009 2008
Discount rate (%) 5,92% 6,26%
Turnover rate to estimate the probability of retirement (%) 99,78% 99,64%

The movement in the provision for seniority incentive bonus during the years is as follows:

2009 2008
1 January 7.340 7.532
Charge for the year 1.505 1.153
Payments during the year (1.149) (1.345)

31 December 7.696 7.340

Provision for employment termination benefits:

Under the Labour Law, the Group is 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 (20 years for women) and achieves the retirement age (58 for women and 60 for men). Since the legislation was changed on 
23 May 2002, there are certain transitional provisions relating to length of service prior to retirement.

The amount payable consists of one month’s salary limited to a maximum of TL 2.365,16 (31 December 2008: TL 2.173,19) for each year of 
service as of 31 December 2009. 
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The liability is not funded, as there is no funding requirement.

The provision has been calculated by estimating the present value of the future probable obligation of the Company arising from the 
retirement of the employees.

IAS 19 requires that actuarial valuation methods be developed to estimate the employee termination benefit provision. The following 
actuarial assumptions have been used in the calculation of the total provision:

2009 2008
Discount rate (%) 5,92% 6,26%
Turnover rate to estimate the probability of retirement (%) 99,72% 99,64%

The principal assumption is that the maximum liability of employee termination benefits for each year of service will increase in line with 
inflation. Thus, the discount rate applied represents the expected real rate after adjusting for the anticipated effects of future inflation. 
As the maximum liability is revised semi-annually, the maximum amount of TL 2.427,04 which is effective from 1 January 2010, has been 
taken into consideration in calculating the provision for employment termination benefits of the Group (1 January 2009: TL 2.260,04).

The movement of the provision for employment termination benefits during the years is as follows:

2009 2008
1 January 91.419 94.825
Interest expenses 5.574 6.010
Actuarial losses 40 90
Charge for the year 11.832 16.116
Payments during the year (15.566) (25.622)

31 December 93.299 91.419
 
NOTE 21-OTHER ASSETS AND LIABILITIES

Other current assets:

2009 2008
Deferred Value Added Tax (“VAT”) 159.608 198.542
Deferred Special Consumption Tax (“SCT”) 95.356 115.614
Prepaid rent for stations 26.122 29.435
Order advances given 24.402 43.094
Prepaid corporate taxes and funds 19.869 132.415
Prepaid insurance and other expenses 18.528 11.799
Deposits and guarantees given 18.101 1.429
Other current assets 19.553 37.728

381.539 570.056
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Other non-current assets:

2009 2008
Spare parts and materials (net) 361.188 318.731
Prepaid rent for stations 131.875 117.616
Advances given for property, plant and equipment 20.419 54.456
Other 577 230

Provision for spare parts and materials (41.377) (45.220)

472.682 445.813

The movement of the provision for spare parts and materials for the years ended 31 December 2009 and 2008 is as follows:

2009 2008
1 January 45.220 48.084
Cancellations during the year (3.843) (2.864)

31 December 41.377 45.220

Other short-term liabilities:

2009 2008
SCT payable 664.546 553.239
VAT payable 200.092 196.480
Deferred VAT 159.608 198.542
Deferred SCT 95.356 115.614
Deferred revenue from derivative financial instruments (*) 32.936 -
Other taxes and liabilities 23.033 30.445
Due to personnel 18.877 17.832
Deposits and guarantees received 8.046 11.196
Other 19.598 9.615

1.222.092 1.132.963

(*)	 Opet Trade Singapore, a joint venture of the Group, entered into a sales and repurchase agreement with Esomet SAS, which is a 
subsidiary of BNP Paribas, to fulfill its long term financial needs due to the expectation of appreciation of its inventory on hand. 
The Group entered into the sales and repurchase agreement for funding purposes, and therefore the sales transaction has not 
been realized. The goods that are subject matter of the agreement are classified under inventories in the consolidated financial 
statements as of 31 December 2009. Deferred income earned in the scope of those agreements, amounting to TL 82.341 thousand 
(TL 32.936 thousand with effective ownership rate of Tüpraş) is classified under other short term liabilities.

Deferred VAT and SCT include VAT and SCT amounts related to export committed sales and are classified within “Other current assets” 
under assets and within “Other current liabilities” under liabilities. Such SCT and VAT amounts are offset when the export transaction is 
certified and the related taxes are cancelled by the tax office.
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Other long-term liabilities:

2009 2008
Revenue share 265.596 200.823
Deferred revenue 5.450 4.452
Other 3.004 3.279

274.050 208.554

Revenue Share:

According to the Petroleum Market Law, financing needs of refinery owners to maintain the National Petroleum Stock (Note 17) are 
supplied by the revenue share, which is a surplus added to the sales price, limited to a ceiling of USD 10/ton as determined by Energy 
Market Regulation Association (“EMRA”). In the case of importation of petroleum products, the revenue share is to be paid to the 
refinery owner by the importer. The Group has been collecting the revenue share over the sales of petroleum products and non-refinery 
imports of petroleum products since 1 January 2005, the date the relevant article of the regulation came into force.

The Group has been collecting revenue share for LPG sales since 16 September 2005 in addition to the revenue share collected for 
petroleum products, in accordance with the Liquefied Petroleum Gas (“LPG”) Market Regulation.

It has been decided by the National Petroleum Reserves Commission that the investment management of the revenue share collected 
will be conducted by the General Directorate of Tüpraş, and the collected amount will be invested in overnight reverse repurchase 
agreements.

As a result of these regulations, the revenue share amounting to TL 265.596 thousand (31 December 2008: TL 200.823 thousand) 
accumulated as of 31 December 2009 which is not recognized in the comprehensive income statement, has been classified as “Revenue 
Share” within “Other long-term liabilities” and the TL 263.823 thousand, (31 December 2008: TL 198.952 thousand) blocked in banks 
as demand deposits with custom interest rates related to the calculated revenue share has been classified as “Demand deposits with 
special interest rates” within “Cash and cash equivalents” 
(Note 6).

NOTE 22-DERIVATIVE FINANCIAL INSTRUMENTS

All of the derivative financial instruments of the Group are held for trading and the details are as follows:

2009 2008
Fair Value Fair Value

Contract 
Amoun Asset Liability

Contract 
Amount Asset Liability

Forward contracts 101.000 - 4.671 - - -
Interest rate swap contracts 32.265 - 470 - - -
Commodity futures contracts (*) 153.945 444 55 22.031 2.348 -

Short term derivative financial instruments 287.210 444 5.196 22.031 2.348 -

Total derivative financial instruments 287.210 444 5.196 22.031 2.348 -

(*) 	 The commodity futures agreements are composed of Opet’s commodity futures contracts that have been entered into to manage 
the exposure of inventory costs to fluctuations in the base fuel price, which is determined with reference to Brent crude oil as a 
benchmark.
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NOTE 23-EQUITY

The Company’s shareholders and their shareholding percentages as of 31 December 2009 and 2008 are as follows:

31 December 2009 Share (%) 31 December 2008 Share (%)
Enerji Yatırımları A.Ş. 127.714 51 127.714 51
Publicly owned 122.705 49 122.705 49

Total 250.419 100 250.419 100

Adjustment to share capital 1.344.243 1.344.243

Total paid-in capital 1.594.662 1.594.662

 “Adjustment to share capital” represents the restatement effect of cash and cash equivalent contributions to share capital measured in 
accordance with the CMB Financial Reporting Standards.

Registered capital of the Company is TL 500.000 thousand and is divided into 50.000.000.000 shares with a registered nominal value 
of Kuruş (“Kr”) each. The authorised and paid-in share capital of the Company comprises 25.041.919.999 Group A shares with a registered 
nominal value of Kr1 and one Group C share with privileges belonging to the Privatisation Administration.

As per the articles of association of the Company, one member of the Board of Directors should be nominated by the Group C 
shareholders. Board of Directors’ decisions on the supply needs of petroleum products of the Turkish military forces requires the consent 
of the member representing the Group C shareholders.

Retained earnings, as per the statutory financial statements other than legal reserves, are available for distribution, subject to the legal 
reserve requirement referred to below.

Restricted reserves 

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 only be used to offset loss and are not 
available for any other usage unless the reserve exceeds 50% of paid-in share capital.

In accordance with CMB Financial Reporting Standards the aforementioned amounts should be classified under “Restricted Reserves”. At 
31 December 2009, the restricted reserves of the Company amount to TL 125.210 thousand (31 December 2008: TL 125.210 thousand).

Dividend distribution

Quoted companies are subject to dividend requirements regulated by CMB as follows:

In accordance with the CMB Decision No. 02/51 and dated 27 January 2010, concerning allocation basis of profit from operations of 2009, 
minimum profit distribution will not be applied for the year 2009 (31 December 2008: 20%). According to the Board’s decision and 
Communiqué No. IV-27 issued by the CMB regarding the allocation basis of profit of publicly owned companies, the distribution of the 
relevant amount may be realised as cash or as bonus shares or partly as cash and bonus shares; and in the event that the first dividend 
amount to be specified is less than 5% of the paid-up capital, the relevant amount can be retained within the Company. However, 
companies that made capital increases before distributing dividends related to the prior period and whose shares are therefore classified 
as “old” and “new” and that will distribute dividends from the profit made from 2008 operations are required to distribute the initial 
amount in cash.
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In addition, it has been decided that the entities required to prepare consolidated financial statements in accordance with the 
aforementioned Board decision shall calculate the net distributable profit amount – providing it can be covered by the equity in the 
statutory records – based on the net profit in the consolidated financial statements prepared in accordance with Communiqué XI No. 29 
and publicly announced.

No dividends will be distributed if there is a loss in either the consolidated financial statements prepared in accordance with CMB 
regulations or in the statutory financial records.

The total amount of net income of the Company after deductions of accumulated losses in the statutory records and other equity 
accounts subject to dividend distribution amount to TL 2.397.323 thousand. This amount includes inflation adjustment differences 
of the equity accounts amounting to TL 1.698.998 thousand which are subject to corporate taxation when distributed as dividends in 
accordance with Article 2 of the Law numbered 5024 dated 30 December 2003.
 
NOTE 24-SALES AND COST OF SALES

2009 2008
Domestic sales 17.379.274 24.697.270
Export sales 3.024.083 5.785.292
Service revenue 59.250 52.390

Gross sales 20.462.607 30.534.952

Less: Sales discounts (62.701) (51.474)
Less: Sales returns (10.023) (27.079)

Net sales 20.389.883 30.456.399

Cost of goods sold (18.781.687) (28.556.999)

Gross profit 1.608.196 1.899.400

Cost of Goods Sold:

2009 2008
Raw materials 12.936.821 24.173.236
Cost of trade goods sold 5.085.386 3.631.591
Personnel expenses 195.006 181.240
Depreciation and amortisation (Note 13-14) 144.593 110.209
Other production costs 419.881 460.723

Cost of Goods Sold 18.781.687 28.556.999
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NOTE 25-MARKETING, SELLING AND DISTRIBUTION EXPENSES AND GENERAL ADMINISTRATIVE EXPENSES

General administrative expenses:

2009 2008
Personnel 165.127 156.115
Taxes and duties 51.650 47.859
Lawsuit and consultancy expenses 32.698 26.528
Outsourced services 31.110 33.330
Insurance 18.199 19.788
Depreciation and amortisation (Note 13-14) 17.016 14.227
Office 15.581 20.122
Rent 12.065 6.882
Subscription fees 9.484 13.172
Donations 8.399 9.768
Transportation 5.486 5.284
Other 22.822 27.162

Total 389.637 380.237

Marketing, selling and distribution expenses:

2009 2008
Freight and insurance 65.959 63.709
Personnel 47.801 45.704
Sales incentive and premium 33.302 26.601
Advertising 27.879 31.539
Depreciation and amortisation (Note 13-14) 27.834 23.452
Warehousing 22.564 17.890
Rent 12.913 10.221
Office 9.051 9.460
Transportation 4.050 4.217
Repair and maintenance 3.897 5.558
Energy 1.962 2.327
Subscription fees 1.311 2.834
Other 8.961 45.189

Total 267.484 288.701
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NOTE 26-OTHER INCOME/(EXPENSE)

2009 2008
Other income:
Commission income 28.737 25.421
Rent income 26.851 17.038
Insurance and incentive income 10.441 3.866
Reversed provisions 5.256 1.226
Technical and operational income 4.180 2.578
Gain on sales of property plant and equipment, (net) 405 14.241
Gain on sales of investments (*) - 5.554
Other 18.572 16.009

94.442 85.933

(*)	 Gain on sales of investments for the year ended 31 December 2008 is composed of gains from sale the of Opet Aygaz Bulgaria EAD.

2009 2008
Other expense:
Idle capacity expenses (13.588) (9.595)
Pending lawsuits provision expenses (4.734) (15.443)
Idle capacity depreciation expenses (4.624) (1.600)
Loss on sales of investments (*) (1.380) -
Promotion materials expense (241) (3.202)
Other (4.985) (3.053)

(29.552) (32.893)

(*)	 Loss on sales of investments for the year ended 31 December 2009 is composed of loss from the sale of TBS.

NOTE 27-FINANCIAL INCOME/(EXPENSE), NET

Financial income:

2009 2008
Interest income on deposits 173.049 140.625
Credit finance income 77.917 246.490
Other 685 612

Financial income 251.651 387.727
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Financial expenses:

2009 2008
Interest expenses (184.823) (89.376)
Loss on derivative financial instruments (25.429) (53.401)
Credit finance charges (15.619) (106.222)
Factoring expenses (15.038) (131)
Foreign exchange losses on borrowings, (net) (8.416) (164.887)
Foreign exchange losses, (net) (607) (706.664)
Other (2.532) (1.283)

Financial expenses (252.464) (1.121.964)

NOTE 28-TAX ASSETS AND LIABILITIES

i) Corporation tax:

2009 2008
Corporation tax payable 159.789 100.273
Foreign currency translation differences - (596)
Less: Prepaid taxes (101.363) (229.352)

Provision for corporation tax/(prepaid corporation tax), (net) (*) 58.426 (129.675)

(*)	 Prepaid corporate taxes as of 31 December 2008 are composed of prepaid corporate tax, (net) of Tüpraş amounting to TL 132.415 
thousand and provisions booked for corporate taxes of Opet and Ditaş amounting to TL 251 thousand and TL 2.489 thousand 
respectively.

Turkish tax legislation does not permit a parent company and its subsidiaries to file a consolidated tax return. Therefore, provisions for 
taxes, as reflected in these consolidated financial statements, have been calculated on an individual-entity basis.

The corporation tax rate is 20% in Turkey (31 December 2008: 20%). Corporation tax is payable at a rate of 20% on the total income of 
the Company after adjusting for certain disallowable expenses, exempt income and allowances.
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The tax rates for the companies operating in foreign countries are as follows:

2009 2008
Ireland 12,5% 12,5%
United Kingdom 28% 28,5%
Singapore 18% 18%

2009 2008
Taxation on income:
Current year taxation charge (159.789) (100.273)
Deferred taxation expense (39.592) (9.642)

(199.381) (109.915)

The reconciliation of the income before tax with the calculated corporate tax is as follows;

2009 2008
Profit before taxation 1.015.152 549.265

Expected tax expense (20%) (203.030) (109.853)

Effect of tax rate difference of joint ventures operating in foreign countries 406 912
Deductions and exemptions 14.753 448
Disallowable expenses and differences not subject to taxation (11.510) (1.422)

Taxation on income (199.381) (109.915)
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ii) Deferred income taxes

The Group recognises deferred tax assets and liabilities based upon temporary differences arising between their financial statements as 
reported under CMB Financial Reporting Standards and their statutory tax financial statements.

Deferred income taxes for entities operating in Turkey are calculated on temporary differences that are expected to be realised or settled 
based on the taxable income in coming years under the liability method using a principal tax rate of 20% (2008: 20%).
 
The analysis of cumulative temporary differences and the related deferred tax assets and liabilities in respect of items for which deferred 
income tax has been provided as of 31 December 2009 and 2008 using the enacted tax rates are as follows:

Cumulative 
temporary differences

Deferred 
tax asset/(liability)

2009 2008 2009 2008
Difference between the carrying values and tax base of 
property, plant, equipment and intangible assets 1.202.819 1.084.205 (240.567) (216.841)
Prepaid station rents fair value difference 14.202 15.620 (2.840) (3.124)
Financial assets fair value difference 31.470 29.294 (1.574) (1.465)
Other - 1.817 - (363)

Deferred tax liability (244.981) (221.793)

Employment termination benefits and seniority incentive 
bonus provision 100.995 98.759 20.197 19.772
Provisions for pending claims and lawsuits 52.347 50.267 10.469 10.053
Provision for impairment on spare parts 41.377 45.220 8.275 9.044
Provision for unused vacation liability 18.734 17.950 3.747 3.590
Provision for doubtful receivables 7.277 6.228 1.455 1.246
Fair value difference of derivative financial instruments 5.179 - 1.036 -
Provision for impairment on inventory 789 69.411 158 13.882
Unearned credit finance income, (net) 203 9.851 41 1.969
Carry forward tax losses - 23.497 - 4.699
Other 14.248 2.416 2.849 485

Deferred tax assets 48.227 64.740

Deferred tax liability-net (196.754) (157.053)

The movement of deferred taxes is as follows

2009 2008
Deferred tax liability, net
1 January 157.053 146.578
Charge for the period 39.592 9.642
Financial assets fair value reserve 109 833

31 December 196.754 157.053
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NOTE 29-ASSETS HELD FOR SALE

During the year ended 31 December 2008, the Group announced its decision to sell its joint venture TBS, which is involved in marine 
fuels trading, and the assets and liabilities of TBS directly associated with those assets were classified as assets held for sale in the 
consolidated balance sheet as of 31 December 2008. The sales transaction of TBS has been completed on 22 April 2009.

The liquidation process of Opet Trade Ireland, a joint venture of the Group, started on 31 May 2009 and its assets and liabilities directly 
associated with those assets have been classified as assets held for sale in the consolidated balance sheet as of 31 December 2009.

Furthermore, the liquidation of Opet Aygaz BV and the sale of Opet Aygaz Bulgaria EAD, joint ventures of the Group, were completed in 
the years 2009 and 2008, respectively.

a) Assets held for sale and liabilities directly associated with such assets

2009 2008
Asset groups held for sale 740 25.599
Liabilities directly associated with assets held for sale 69 21.888

A summary of information regarding asset and liability groups held for sale is as follows:

i) Asset groups held for sale

2009 2008
Cash and cash equivalents 564 119
Trade receivables (net) 5 5.863
Inventories (net) - 86
Property, plant and equipment (net) - 14
Deferred tax assets - 606
Other assets 171 18.911

740 25.599

ii) Liabilities directly associated with assets held for sale

Financial liabilities (net) - 605
Trade payables (net) 63 2.208
Provision for employment termination benefit - 3
Other liabilities 6 19.072

69 21.888
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NOTE 30-EARNINGS PER SHARE

2009 2008
Profit for the year attributable to equity holders of the Company 811.298 432.222
Weighted average number of shares with nominal value of Kr 1 each 25.041.920.000 25.041.920.000

Basic and diluted earnings per share in Kr 3,24 1,73

NOTE 31-RELATED PARTY TRANSACTIONS 

a) Deposits:

2009 2008
Yapı ve Kredi Bankası A.Ş. 1.049.907 451.114

1.049.907 451.114

b) Due from related parties:

Opet Petrolcülük A.Ş. 84.647 46.258
Aygaz A.Ş. 21.636 5.115
Akpa Dayanıklı Tüketim LPG ve Akaryakıt Ürünleri Pazarlama A.Ş. 1.787 1.110
Other 4.383 4.561

Total 112.453 57.044

c) Due to related parties:

2009 2008
Aygaz A.Ş. 14.193 6.526
Zer Merkezi Hizmetler ve Ticaret A.Ş. 4.000 3.689
Tanı Pazarlama ve İletişim Hizmetleri A.Ş. 3.486 12.255
Opet Petrolcülük A.Ş. 2.499 2.102
Koç Holding A.Ş. 1.149 5.178
Koç Sistem Bilgi ve İletişim A.Ş. 963 1.170
RMK Gemi Yapım Sanayi A.Ş. 2 5.773
Other 5.376 4.993

Short term trade payables 31.668 41.686

Koç Holding A.Ş. 11.293 9.237

Short term financial liabilities 11.293 9.237

Koç Holding A.Ş. - 9.237

Long term financial liabilities - 9.237
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The total financial liabilities due to related parties represent the borrowings amounting to USD 18.750 thousand (2008: USD 30.540) 
equivalent to TL 28.232 thousand (2008: TL 46.186 thousand) (TL 11.293 thousand with the effective ownership rate of Tüpraş (2008: 
TL 18.474 thousand)) received by Opet from Koç Holding A.Ş. (Note 7). The interest rate of the aforementioned long-term borrowing is 6 
months Libor +1,7% and the redemption schedule is as follows:

2009 2008
2009 - 9.237
2010 11.293 9.237

11.293 18.474

d) Advances given for property,plant and equipment

2009 2008
Koç Sistem Bilgi ve İletişim A.Ş. 5.279 -
RMK Gemi Yapım Sanayi A.Ş. - 29.233
Ark İnşaat Sanayi ve Tic. A.Ş. - 7.438

5.279 36.671

e) Bank borrowings:

2009 2008
Yapı ve Kredi Bankası A.Ş. 51.194 -

51.194 -

f) Product and service sales:

2009 2008
Opet Petrolcülük A.Ş. 831.055 1.238.249
Aygaz A.Ş. 168.475 245.190
Ram Dış Ticaret A.Ş. 55.126 2.602
TBS Denizcilik ve Petrol Ürünleri Ticaret A.Ş. 21.361 80.857
Akpa Dayanıklı Tüketim LPG ve Akaryakıt Tüketim Malları A.Ş. 22.381 21.685
Mogaz Petrol Gazları A.Ş. 9.359 7.866
Other 25.631 21.996

1.133.388 1.618.445
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g) Goods and services received:

2009 2008
Aygaz A.Ş. 190.189 131.836
Opet Trade-Singapur Ltd. 129.312 -
Opet International Limited 36.413 25
Zer Merkezi Hizmetler ve Ticaret A.Ş. 31.561 26.627
Opet Petrolcülük A.Ş. 29.334 21.579
Koç Holding A.Ş. 8.130 8.027
Koç Sistem Bilgi ve İletişim A.Ş. 8.191 7.702
Otokoç Otomotiv Tic.Ve San.A.Ş. 6.066 4.854
Tanı Pazarlama ve İletişim Hizmetleri A.Ş. 2.269 1.732
Opet Trade Ireland - 180.330
Other 24.312 18.211

465.777 400.923

h) Property, plant and equipment purchases:

2009 2008
RMK Gemi Yapım Sanayi A.Ş. 47.119 58.815
Ark İnşaat Sanayi ve Tic. A.Ş. 17.212 16.478
Other 3.893 3.196

68.224 78.489

i) Remuneration of board of directors and executive management:

2009 2008
Short term remunerations 16.172 23.167
Long term remunerations - 20

16.172 23.187

The Group classifies the general manager and assistant general managers as executive management since they are responsible for the 
planning, management and control of the Group’s operations.

j) Inventory purchased from related parties: 

2009 2008
Opet Petrolcülük A.Ş. 3.767 4.184

3.767 4.184
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k) Other transactions with related parties:

2009 2008
Time deposit interest income 45.108 64.239
Financial expenses 30.241 131
Donations 6.170 4.983
 
NOTE 32-FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT

The Group’s activities expose it to a variety of financial risks, including the effects of changes in debt and equity market prices, foreign 
currency exchange rates and interest rates. The Group’s overall risk management program focuses on the unpredictability of financial 
markets and seeks to minimise potential adverse effects on the financial performance of the Group.

Risk management is performed in accordance with the policies approved by the Board of Directors.

(a) Liquidity risk 

The ability to fund the existing and prospective debt requirements is managed by maintaining the availability of adequate fund providers 
from high quality lenders.

Prudent liquidity risk management comprises maintaining sufficient cash, the availability of funding through an adequate amount of 
committed credit facilities and the ability to close out open positions.

The table below demonstrates the Group’s future cash outflows due to financial liabilities as of 31 December 2009 and 2008. The 
amounts demonstrated are undiscounted cash flows on agreements and the Group manages its liquidity risk by taking into account its 
expected undiscounted cash flows.
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Non-derivative financial liabilities:

31 December 2009 Book value
Contractual cash 

outflows
Less than 3 

months
3-12 

months
1-5 

years
Over 5 
years

Financial liabilities 2.154.514 2.183.685 1.342.785 292.099 440.274 108.527
Other financial liabilities 11.293 11.293 11.293 - - -
Trade payables 2.327.828 2.327.828 2.327.828 - - -
Liabilities directly associated with assets 
held for sale 69 69 69 - - -
Other liabilities 1.496.142 1.496.142 1.222.092 - 274.050 -

31 December 2008 Book value
Contractual cash 

outflows
Less than 3 

months
3-12 

months
1-5 

years
Over 5 
years

Financial liabilities 1.773.063 1.941.259 179.883 1.201.019 429.508 130.849
Other financial liabilities 18.474 20.410 - 9.882 10.528
Trade payables 1.566.701 1.567.246 1.565.081 - 2.165 -
Liabilities directly associated with assets 
held for sale 21.888 21.888 21.888 - - -
Other liabilities 1.341.517 1.341.517 1.132.963 - 208.554 -

Cash outflows will be financed through cash inflows generated from sales or through funding.

The table below demonstrates the Group’s outstanding cash inflows and outflows related to derivative financial liabilities and assets as 
of the 31 December 2009 and 2008. The amounts demonstrated in the table are undiscounted cash flows, and the Group manages its 
liquidity risk by taking into account its expected undiscounted cash flows

31 December 2009 Book value
Total 

cash inflows
Less than 3 

months
3-12 

months
1-5

 years
Over 5
 years

Derivative cash outflows, (net) (4.752) (4.752) (4.711) (41) - -

31 December 2008 Book value
Total 

cash inflows
Less than 3 

months
3-12 

months
1-5 

years
Over 5 
years

Derivative cash inflows, (net) 2.348 2.348 2.348 - - -
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(b) Credit risk 

The Group is subject to credit risk arising from trade receivables related to credit sales and deposits at banks. These risks are managed 
by limiting the aggregate risk from any individual counterparty and obtaining sufficient collateral where necessary and making only cash 
based sales to customers considered as having a higher risk. Collectability of trade receivables are evaluated by management depending 
on their past experiences and current economic condition, and are presented in the consolidated financial statements net of adequate 
doubtful provision.

Major portion of Tüpraş’s customers are composed of financially strong companies or government entities. Opet has an effective control 
system on its domestic distributors which form a major portion of its customers. As of 31 December 2009 and 2008, trade receivables 
from the top 5 customers of the Group are 39% and 26% of total receivables, respectively. When these factors are considered together 
with the insignificant historical default experience for the Group’s receivables, the Group management considers the credit risk as 
low. The Group uses the same risk management principles for the management of financial assets. Investments are made to highly 
liquid instruments and the banks that the Group deposits its cash and cash equivalents in are selected among the financially strong 
institutions. As the Group did not have any uncollected, past due, impaired or renegotiated bank deposits, the Group believes that it does 
not have any credit risk related to bank deposits.

Credit risks exposed by the Group for each financial instrument type as of 31 December 2009 and 2008 are as follows:

Receivables
Trade Receivables Other receivables Derivative Instruments

31 December 2009 Related Party Other
Maximum amount of risk exposed (*) 112.453 599.339 16.019 444

-Part of the risk covered by guarantees - 461.183 - -
A. Neither due nor impaired (**) 112.453 355.192 16.019 444
B. Conditions renegotiated, otherwise to be be 
classified as past due or impaired (**) - 6.031 - -

-Part covered by guarantees (A+B) - 348.039 - -
C. Past due but not impaired (***) - 238.116 - -

-Part covered by guarantees - 108.825 - -
D. Impaired

-Past due (gross book value) - 15.481 744 -
-Impairment amount(-) - (15.481) (744) -
-Part covered by guarantees - 4.319 - -
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Receivables
Trade Receivables Other receivables Derivative Instruments

31 December 2008 Related Party Other
Maximum amount of risk exposed (*) 57.044 1.017.633 18.945 2.348

-Part of the risk covered by guarantees - 622.063 - -
A. Neither due nor impaired (**) 57.044 517.518 18.945 2.348
B. Conditions renegotiated, otherwise to be be 
classified as past due or impaired (**) - 6.412 - -

-Part covered by guarantees (A+B) - 335.610 - -
C. Past due but not impaired (***) - 493.703 - -

-Part covered by guarantees - 283.774 - -
D. Impaired - -

-Past due (gross book value) - 12.306 752 -
-Impairment amount(-) - (12.306) (752) -
-Part covered by guarantees - 2.679 - -

(*)	 This line represents the total of the rows A,B,C and D. Factors mitigating credit risk such as guarantees received have not been 		
	 taken into consideration.
(**)	 Disclosures related to the credit quality of the trade receivables of the Group as of 31 December 2009 and 2008, that are neither 	
	 due, nor impaired or that are renegotiated have been disclosed in Note 8.
(***)	 Explanations on aging of receivables as of 31 December 2009 and 2008 that are past due, but not impaired are disclosed in Note 8.

During the impairment test of financial assets, the Group has considered the indicators regarding uncollectibility of receivables that are 
due. 

(c) Market risk:

The Group identifies commodity price, interest rate and currency risk as major components of market risk. Foreign exchange and interest 
risk are evaluated separately based on portfolio and product. 

Commodity price risk

The Group is exposed to risk arising from fluctuations in crude oil prices due to raw material inventory held for production. The Group 
management manages the risk by regularly reviewing the amount of inventory held.

Tüpraş sets its sales price according to Petroleum Market Law No:5015 considering the product prices at the Mediterranean market, 
which is the most attainable world competitive market and USD currency rates. The changes in prices in the Mediterranean market and 
USD currency rate are evaluated daily by the Group management and sales prices are updated when prices calculated according to the 
aforementioned factors differ significantly from current sales prices.

Interest rate risk

The Group is exposed to interest rate risk through the impact of rate changes on interest bearing assets and liabilities. These exposures 
are managed by balancing interest rate sensitive assets and liabilities.
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The Group’s interest rate position as of 31 December 2009 and 2008 is demonstrated below:

2009 2008
Financial instruments with fixed interest rate
Cash and cash equivalents 3.117.286 1.440.097
Financial liabilities 1.612.941 1.150.505

Financial instruments with floating interest rate
Financial liabilities 541.573 622.558
Other financial liabilities 11.293 18.474

As 31 December 2009, had the interest rate for borrowings denominated in TL strengthened/weakened by 500 base points (5%), with all 
other variables held constant, profit before tax would be TL 7.122 thousand lower/higher. (31 December 2008: 8.531). As of 31 December 
2009, had the interest rate for borrowings denominated in USD strengthened/weakened by 100 base points (1%), with all other variables 
held constant, profit before tax would be TL 2.493 thousand lower/higher. (31 December 2008: TL 2.363 thousand). As of 31 December 
2009, had the interest rate for borrowings denominated in EURO strengthened/weakened by 100 base points (1%), with all other 
variables held constant, profit before tax would be TL 289 thousand lower/higher (31 December 2008: TL 414 thousand).

Expected reprising and maturity dates do not differ from the contract dates excluding borrowings, therefore no additional table is 
included. The maturity groupings of borrowings at 31 December 2009 and 2008 based on their contractual reprising dates are disclosed in 
Note 7.

Foreign exchange risk

The Group is exposed to foreign exchange risk due to rate changes on the translation of foreign currency assets and liabilities to local 
currency. These risks are monitored by management by analysis of the foreign currency position. In addition, the fair value less costs 
to sell model used in the impairment test for the goodwill related to the Opet acquisition, which is dominated in USD is converted to 
TL with the USD rates applicable at the balance sheet date. Therefore, such fair value model is exposed to fluctuations at the foreign 
exchange rate market. Foreign currency sensitivity analyses are presented at Note 15.

The net financial liabilities of the Group are exposed to foreign exchange risk due to raw material imports from foreign countries and 
export sales. The Group manages such risks by regularly reflecting the foreign exchange rate changes to its product prices.

The table below summarizes the foreign currency position risk of the Group as at 31 December 2009 and 2008. Foreign currency 
denominated assets and liabilities of the Group and related foreign currency position as of 31 December 2009 and 2008 are as follows:

2009 2008
Assets 1.450.148 985.485
Liabilities (2.884.399) (2.254.739)

Net balance sheet foreign currency position (1.434.251) (1.269.254)

Net foreign currency position of derivative financial instrument (138.028) 22.031

Net foreign currency position (1.572.279) (1.247.223)
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2009
Original currencies

Total TL equivalent 
(thousand)

USD 
(thousand)

EURO 
(thousand)

GBP 
(thousand)

Other 
(thousand)

Assets

Cash and cash equivalents 1.343.393 891.602 419 1 -
Trade receivables 79.763 51.825 801 - -
Derivative financial instruments 444 295 - - -
Assets held for sale 740 492 - - -
Other current assets 8.506 4.345 909 - -

Total current assets 1.432.846 948.559 2.129 1 -

Other non-current assets 17.302 8.495 2.088 - -

Total non-current assets 17.302 8.495 2.088 - -

Total assets 1.450.148 957.054 4.217 1 -

Short term borrowings 220.809 146.649 - - -
Interest accruals 2.292 1.244 194 - -
Short term portion of long term borrowings (net) 115.122 66.608 6.865 - -
Financial liabilities to related parties 11.293 7.500 - - -
Trade payables (net) 2.039.589 1.350.513 2.678 67 10.831
Derivative instruments 5.196 3.451 - - -
Liabilities directly associated with assets held for sale 69 46 - - -
Other current liabilities 3.612 178 1.548 - -
Other provisions 1.824 933 194 - -

Total current liabilities 2.399.806 1.577.122 11.479 67 10.831

Long term trade payables - - - - -
Long term financial liabilities 484.593 267.666 37.758 - -
Long term financial liabilities to related parties - - - - -

Total non current liabilities 484.593 267.666 37.758 - -

Total liabilities 2.884.399 1.844.788 49.237 67 10.831

Net balance sheet foreign currency position (1.434.251) (887.734) (45.020) (66) (10.831)

Net asset/liability position of off-balance sheet 
derivatives (A-B) (138.028) (91.670) - - -
A. Total foreign currency amount of off-balance sheet 
derivative financial assets 48.182 32.000 - - -
B. Total amount of off-balance sheet derivative 
financial liabilities 186.210 123.670 - - -

Net foreign currency position (1.572.279) (979.404) (45.020) (66) (10.831)
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2008
Original currencies

Total TL equivalent 
(thousand)

USD 
(thousand)

EURO 
(thousand)

GBP 
(thousand)

Other 
(thousand)

Assets

Cash and cash equivalents 901.264 576.581 13.684 3 -
Trade receivables 54.884 36.173 84 - -
Derivative instruments 2.348 1.553 - - -
Other current assets 11.526 5.013 1.833 9 -

Total current assets 970.022 619.320 15.601 12 -

Other non-current assets 15.463 5.479 3.353 - -

Total non-current assets 15.463 5.479 3.353 - -

Total assets 985.485 624.799 18.954 12

Short term borrowings 268.817 177.754 - - -
Interest accruals 15.362 9.111 740 - -
Short term portion of long term borrowings (net) 95.264 53.275 6.865 - -
Financial liabilities to related parties 9.237 6.108 - - -
Trade payables (net) 1.339.150 850.933 24.175 242 -
Other current liabilities 2.163 26 992 - -
Other provisions 18.841 12.458 - - -

Total current liabilities 1.748.834 1.109.665 32.772 242 -

Long term trade payables 2.165 1.432 - - -
Long term financial liabilities 494.503 263.859 44.595 - -
Long term financial liabilities to related parties 9.237 6.108 - - -

Total non current liabilities 505.905 271.399 44.595 - -

Total liabilities 2.254.739 1.381.064 77.367 242 -

Net balance sheet foreign currency position (1.269.254) (756.265) (58.413) (230) -

Net asset/liability position of off-balance sheet 
derivatives (A-B) 22.031 14.568 - - -
A. Total amount of off-balance sheet derivative 
financial assets 22.031 14.568 - - -
B. Total amount of off-balance sheet derivative 
financial liabilities - - - - -

Net foreign currency position (1.247.223) (741.697) (58.413) (230) -

The Group manages its foreign currency risk by regularly considering and reflecting the foreign exchange rate changes in the 
determination of petroleum product prices. As at 31 December 2009, the Group has raw materials and petroleum products amounting to 
TL 1.232.460 thousand (31 December 2008: TL 1.130.893 thousand) (Note 10).
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Export and import

31 December 2009 31 December 2008
Original amount TL Original amount TL

USD 1.781.065 2.755.116 4.577.074 5.785.292

Total export 2.755.116 5.785.292

USD 9.610.440 14.670.628 18.677.121 23.393.953
EURO 13.737 26.908
Other 1.499.278 1.499.278 - -

Total import 16.169.906 23.420.861

The table below summarizes the effect of foreign currency rate changes on net balance sheet foreign currency position of the Group as of 
31 December 2009 and 2008.

2009 2008
Appreciation Depreciation Appreciation Depreciation

10% change in USD rate:
USD net effect (133.666) 133.666 (114.370) 114.370

10% change in EURO rate:
EURO net effect (9.726) 9.726 (12.500) 12.500

Capital risk management

The Group’s objectives when managing capital are safeguarding the Company’s ability to continue as a going concern in order to provide 
returns for shareholders and providing benefits for other stakeholders and maintaining an optimal capital structure to reduce the cost of 
capital.

The Group monitors capital on the basis of gearing ratio. This ratio is calculated as net debt divided by total capital. Net debt is calculated 
as total liabilities (including borrowings, trade, due to related parties and other payables, as shown in the balance sheet) less cash and 
cash equivalents. Total capital is calculated as equity, as shown in the consolidated balance sheet, plus net debt.

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 can realize in a current market 
exchange.

The following methods and assumptions were used to estimate the fair value of the financial instruments for which it is practicable to 
estimate fair value:



175

CONVENIENCE TRANSLATION INTO ENGLISH OF CONSOLIDATED
FINANCIAL STATEMENTS ORIGINALLY ISSUED IN TURKISH

TÜRKİYE PETROL RAFİNERİLERİ A.Ş. 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2009 AND 2008
(Amounts expressed in thousands of Turkish Lira [“TL”], unless otherwise indicated.)

Monetary assets

The fair values of balances denominated in foreign currencies, which are translated at period-end exchange rates, are considered to 
approximate carrying values.

The fair values of certain financial assets carried at cost, including cash and amounts due from banks, are considered to approximate 
their respective carrying values due to their short-term nature and negligible credit losses.

The carrying values of trade receivables along with the related allowances for doubtful receivables are estimated to be their fair values.

Monetary liabilities

The fair values of bank borrowings are based on discounted cash flows using a discount rate based upon the market rates at the 
consolidated balance sheet date (Note 7).

NOTE 33-SUBSEQUENT EVENTS

None.
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