THE MINUTES OF GENERAL ASSEMBLY OF SHAREHOLDERS OF TUPRAS
held on March 27, 2009, 49. Annual General Meeting

The 2008 General Meeting of Shareholders of Tupras was held on 27 March 2009 at 15:00
hours, at the address of Headquarters of the company at Kérfez /KOCAELI ,under supervision of
the Ministry’'s commissary ihsan Ertugrul, assigned by the order of Ministry of Industry and
Commerce, Directorate of Kocaeli Province Industry and Commerce, dated 25.03.2009 and
numbered 1295.

The invitation for the meeting was announced in the Turkish Trade Registry dated 25
February 2009 and numbered 7257 and in Referans and Radikal daily newspapers dated
03 March 2009 and also in the Company’s web site (www.tupras.com.tr) together with the
agenda of the meeting in accordance with the Law and Articles of Association of the
Company.

Upon ascertaining from the list of attendants that out of 25.041.920.000 shares amounting to the
company's total capital of TRY 250,419,200.00; 14.933.981.223 shares corresponding to a capital
of TRY 149.339.812,23 were present in person, thus 14.933.981.223, shares were represented at
the meeting, thereby the meeting quorum was present pursuant to the code and the articles of
association, the meeting was opened by Mr. Mehmet Omer Kog and proceeded with the
discussion of the agenda.

As a result of the discussions held in respect with the agenda, the following decisions have been
taken.

1. The Chairman of the General Assembly of Shareholders was elected. It was unanimously
decided to elect Mr. Bllent Bulgurlu as the Chairman of the General Assembly of
Shareholders, Mr. Yavuz Erkut and Mr. Erol Memioglu have been appointed as scrutineers
, and Mr. Ibrahim Yelmenoglu have been appointed as secretary by unanimous vote.

Mr Erol Memioglu who is representative of Enerji Yatinmlari A.$., which has TL
127.713.792,22 shares, proposed to the General Meeting of Shareholders to negotiate the
changes of the agenda’s article 14 with article 5 which is related in the Articles of
Association.

Resolution
SHAREHOLDER’S

Name Surname / Title NUMBER OF SHARES
SEIINSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 5.302.400
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 15.146.900
MASTER TRUST BANK OF JAPAN LTD RE MTBC400035147 4.806.800
THE CANADA POST PENSION PLAN 8.215.200
AGF EMERGING MARKETS FUND 45.350.000
SCRI ROBECO INST EM FONDS 52.656.000
TCW AMERICAS DEVELOPMENT ASSOCIATION L.P. 21.700.000
REBECO CAPITAL GROWTH FUNDS 145.008.000
THE CENTRAL EUROPE AND RUSSIA FUND INC 20.000.000
PFMT RE BBAID ARROWST CAPITALEM 21.085.400
SEl GLOBAL MASTER FUND PLC EMERGING MARKETS FUND 2.961.600
SEI INTITUTIONAL INVEST TRU WORLD EQUITY EX US FUN 24.550.000
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
STICHTING MN SERVICES A ANDELEFONDS EMERING MARKETS 1.991.200




COMMONWEALTH EMERGING MARKETS FUND 2 993.500
BONY AMERICAN BIBLE SOCIETY 500.000
MANAGERS EMERGING MARKETS EQUITY FUND 4,936.500
LOS ANGELES CITY EMPLYS RTRMT 4.170.000
COMMONWEALTH OF PENNSYLVANIA STATE EMPLOYEES RETIREMENT SYSTEM 15.917.400
IMPERIAL EMERGING ECONOMIES PO 608.400
CENTRAL STATES SOUTHEAST AND SOUTHWEST AREAS PENSION FUND 949.400
FIREMENS ANNUITY AND BENEFIT 1.310.000
TEACHERS RETIREMENT SYSTEM OF 15.087.200
YALE UNIVERSITY 36.958.000
FORD MOTOR COMPANY US DEFINED BENEFIT MASTER TRUST 3.034.000
GMO FUNDS PLC 10.189.600
EMERGING MARKETS EQUITY FUND 257.000
MTB INTERNATIONAL EQUITY FUND 1.080.000
NEW ZEALAND SUPERANNUATION FUND 7.040.000
STATE OF WISCONSIN INVESTMENT BOARD 24.399.600
OHIO SCHOOL EMPLOYEES RETIREMENT SYSTEM 22.617.500
STICHTING BEDRIJFSTAKPENSIOENFONDS VOOR DE METALEK 12.175.100
CF ASSET VALUE INVESTORS GLOBAL FUND 32.537.800
PSP FOREIGN EQUITY FUND 50.040.000
LSV EMERGING MARKETS EQUITY FUND LP 19.290.000
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVEL 9.940.400
NEON LIBERTY EMERGING MARKETS FUND LP 3.755.000
NEON LIBERTY EMERGING MARKETS FUND LTD 11.930.000
MARSH AND MCLENNAN MASTER RETIREMENT TRUST 3.160.000
WISDOMTREE EMERGINGMARKETS EQUITY INCOME FUND 22.043.900
FUTURE FUND BOARD OF GUARDIANS 6.460.500
MARKET VECTORS-HARDASSETS PRODUCERSETF 44.600
LINCOLN VARIABLE INSURANCE PRODUCTS TRUST LVIP SSGATE EMERGING MARKETS 100 FUND 2.098.000
FORTIS L FUND EQUITY EUROPE EMERGING 5.120.900
STICHTING BEDRIJFSTAKPENSIOENFONDS VOOR HET HORECABEDRUF 6.422.200

Total Shares 705.509.400

With a total of 705.509.400 abstentions, The motion was passed on a majority of votes.
The Chairman thanked the persons present and proceeded with the second item on the agenda.

2. Upon the instruction of the Chairman, the secretary read out a summary of the consolidated
report of the Board of Directors of our Corporation, , on the activities of 2008, Auditors Report
and the summary audit report of Independent External Audit Company Basaran Nas
Bagimsiz Denetim ve Serbest Muhasebeci Mali Mdisavirlik A.$S (a member of
PricewaterhouseCoopers.).

The consolidated and independently audited financial statements for the year 2008 prepared
in compliance with the International Financial Reporting Standards (IFRS) pursuant to the
Communiqué on Accounting Standards in Capital Markets, Series Xl, No. 29, issued by the
Capital Markets Board were read out and discussed.

As a result of the discussions held, 2008 the consolidated financial statements (IFRS)
and the financial statements issued according to the Tax Code;

SHAREHOLDER ‘ Number of Shares ‘




BARCLAYS GLOBAL INVESTORS N A INVESTMENT FUNDS FOR EMPLOYEE BENEFIT TRUST

50.512.400

BARCLAYS GLOBAL INVESTORS NATIONAL ASSOCIATION 14.686.500
BGI EMERGING MARKETSSTRATEGIC INSIGHTS FUND LTD 1.469.900
ISHARES MCSI EMERGING MARKETS INDEX FUND 134.607.400
ISHARES MSCI ACWI EX US INDEX FUND 1.382.500
ISHARES MSCI TURKEY INVESTABLE MARKET INDEX FUND 31.022.200

Total Shares 233.680.900

A total of 233.680.900 abstentions,

SHAREHOLDER

Number of Shares

THE ROCKEFELLER FOUNDATION

531.400

Total Shares

531.400

A total of 531.400 votes against, have been approved by a majority vote.

3. Changes in the membership of the Board of Directors in the year 2008, in accordance with

Turkish Commercial Code, Article 315,

Mr Rahmi Mustafa Ko¢ have been appointed as a board member, as of 04/06/2008 in
replacement for M Ali Tarik Uzun who had resigned from board membership during
the previous year pursuant to the article 315 of Turkish Commercial Code, The
appointment was presented for approval of the General Assembly

SHAREHOLDER

Number of Shares

THE ROCKEFELLER FOUNDATION

531.400

Total Shares

531.400

A total of 531.400 votes against, have been approved by a majority vote.

4. The release of Chairman, Board Members and Auditors for the transactions for the
fiscal year of 2008 has been put to vote. The members of the board and management did

not vote for this item. As a result of the voting,

SHAREHOLDER

Number of Shares

THE ROCKEFELLER FOUNDATION

531.400

Total Shares

with a total of 531.400 votes against, have been approved by a majority vote, all Board

Member and Auditors have been released.

5. The required permission from CMB dated 04 February 2009 numbered 1806 and The Ministry
of Industry and Trade dated 17 February 2009 numbered 18708/883, approval of the changes
of the text which is related to headed of The Board of Directors on article 10 and headed of
General Meeting of Shareholders on article 26, in the Articles of Association will be changed

as below

531.400




NEW TEXT

THE BOARD OF DIRECTORS
ARTICLE 10

The Board of Directors consists of at least 5 members elected by the General Assembly of
Shareholders. The election of 1 member of The Board of Directors nominated by group (C)
shareholder is compulsory. The other members that represent group (A) shareholders will
be elected from among themselves by ordinary majority vote in the the General Assembly
of Shareholders.

In case a vacancy occurs in the Board of Directors due to death, resignation,
disqualification from membership or likewise, the vacancy shall be filled by the Board of
Directors through an election to be made pursuant to Article 315 of the Turkish
Commercial Code. If and when a vacancy occurs in the Board members representing
group (A) shareholders, the Board of Directors shall fill the vacancy through an election
from among the nominees nominated by the members representing group (A)
shareholders in the Board of Directors. In case the membership representing group (C)
becomes vacant due to the above mentioned reasons, the vacancy shall be filled in by the
Board of Directors through an election from among the naminee/s nominated by group (C)
shareholder.

The Board of Directors may delegate the management and representation duties among
its members or transfer them fully or partially to the Executive Members or Managers that
are not required to be shareholder.

The Board Of Directors is authorized to distribute The Management and Representative
functions, as stated above.

The authority and responsibility of the Executive Members and Managers is determined by
the Board of Directors and with the exception of the rights of the member representing C
group shares, all responsibility and authority of the Board of Directors can, subject to its
own conditions, provisions, and restrictions, be transferred to related persons, and these
authorities can be changed and amended or removed as and when it is required.

The Board of Directors can set up consultation, coordination or similar committees or sub-
committees from among its members or from non-members, in accordance with its
requirements.

The Chairman and Members of Committees’ arrangement of meeting, principles of
working and reporting are determined, arranged and altered by The Board of Directors

Beside the payment of an attendence fee to The Board of Directors, and to the committee
members mentioned above, the payment of a wage, bonus, premium and share of profit
may be made to the members within the frame of regulation. The amounts and terms of
payments made to board members is decided by the general assembly, whilst payments
to be made to committee members are to be determined within the framework of the
regulations, by the board of directors..



NEW TEXT

GENERAL MEETING
ARTICLE 26

The General Assembly is a body, consisting of the company’s shareholders. The meetings
of the General Assembly Shareholders are held as ordinary or extraordinary meetings.
The ordinary meetings of the General Assembly are held at least once a year and within 3
(three) months after the end of the accounting year. In these meetings, the matters are
discussed and decided in accordance with Article 369 of the Turkish Commercial Law.
After every General Assembly Shareholders Meeting, the minutes of the meeting is
immediately translated into English and registered in the company’s minute book.

An extra-ordinary meeting of the General Assembly shall convene in accordance with our
Company’s requirements and needs

The relevant announcement for the General Assembly is made 3 weeks prior to the
meeting date. The General Assembly is open fairly to all shareholders and the media
(press-broadcast organs).

At least one of the member of the Board of Directors, one Auditor, one person of Authority
who is responsible for the preparation of Financial Tables and one with competency
related to the explanation of important issues in the agenda, will be present at The
General Shareholders’ Meeting. Should any of these people, not be present at the
meeting, the reason for their absence from the meeting will be presented, for the
information of The General Shareholders’ Meeting by the Presiding officer of the meeting.

The company’s articles of association, article 10, Board of Directors and Article 226,
General Meeting, have been changed as above. The motion was passed by a majority
vote.

6. The procedure for the appointment of Board Members whose terms have expired was
followed. As a result of the election, the number of Board Members was determined as
10, and Rahmi Mustafa Kog¢, Semahat Sevim Arsel, Mustafa Vehbi Ko¢, Mehmet
Omer Kog, Yildinm Ali Kog; Bilent Bulgurlu, Temel Kamil Atay and Erol Memioglu,
Yavuz Erkut (representing Enerji Yatirrm A.S.); Ahmet Aksu (representing the Turkish
Privatization Administration) have been selected as Board Members to serve until the
Ordinary General Meeting to be organised for the reviewing of the accounts of 2009 by
a majority vote

The backgrounds of the Board Members have been introduced.

SHAREHOLDER Number of Shares
CAISSE DE DEPQOT ET PLACEMENT DU QUEBEC 10.379.400
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.965.600
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.337.900
CAISSE DE DEPQOT ET PLACEMENT DU QUEBEC 1.526.900
Total Shares 21.209.800

With a total of 21.209.800 abstentions,



SHAREHOLDER Number of Shares
ASCENSION HEALT MASTER PENSION TRUST 4.180.000
ASCENSION HEALTH 6.420.000
BARCLAYS GLOBAL INVESTORS N A INVESTMENT FUNDS FOR EMPLOYEE BENEFIT TRUST 50.512.400
BARCLAYS GLOBAL INVESTORS NATIONAL ASSOCIATION 14.686.500
BGI EMERGING MARKETSSTRATEGIC INSIGHTS FUND LTD 1.469.800
BONY AMERICAN BIBLE SOCIETY 500.000
BRITISH AIRWAYS PENSION TRUSTEES LTD 2.173.000
BRITISH AIRWAYS PENSION TRUSTEES LTD 491,800
BRITISH AIRWAYS PENSION TRUSTEES LTD 35.000
CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM 33.520.000
CENTRAL STATES SOUTHEAST AND SOUTHWEST AREAS PENSION FUND 945,400
CF ASSET VALUE INVESTQORS GLOBAL FUND 32.537.800
COMMONWEALTH EMERGING MARKETS FUND 2 993.500
COMMONWEALTH OF PENNSYLVANIA STATE EMPLOYEES RETIREMENT SYSTEM 15.917.400
EMERGING MARKETS EQUITY FUND 257.000
FIREMENS ANNUITY AND BENEFIT 1.310.000
FORTIS L FUND EQUITY EUROPE EMERGING 5.120.900
FRANKLIN TEMPLETON INVESTMENT FUND 72.940.400
IMPERIAL EMERGING ECONOMIES POOL 608.400
ISHARES MCSI EMERGING MARKETS INDEX FUND 134.607.400
ISHARES MSCI ACWI EX US INDEX FUND 1.382.500
ISHARES MSCI TURKEY INVESTABLE MARKET INDEX FUND 31.022.200
LINCOLN VARIABLE INSURANCE PRODUCTS TRUST LVIP SSGATE EMERGING MARKETS 100 FUND 2.098.000
LOS ANGELES CITY EMPLYS RTRMT 4.170.000
LSV EMERGING MARKETS EQUITY FUND LP 19.290.000
MARSH AND MCLENNAN MASTER RETIREMENT TRUST 3.160.000
MTB INTERNATIONAL EQUITY FUND 1.080.000
NEW ZEALAND SUPERANNUATION FUND 7.040.000
OMERS ADMINISTRATION CORPORATION 24,123,400
OMERS ADMINISTRATION CORPORATION 23.916.200
PFMT RE BBAID ARROWST CAPITALEM 21.085.400
PSP FOREIGN EQUITY FUND 50.040.000
REBECO CAPITAL GROWTH FUNDS 145.008.000
SCHOOL EMPLOYESS RETIREMENT SYSTEM OF OHIO 22.617.500
SCRI ROBECO INST EM FONDS 52.656.000
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 15.146.900
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 5.302.400
STATE OF CONNETICUT RETIREMENT PLANS AND TRUST FUN 8.580.000
STATE OF WISCONSIN INVESTMENT BOARD 24.399.600
STICHTING BEDRIJFSTAKPENSIOEN FONDS VOOR DE METALEK 12.175.100
STICHTING BEDRIUFSTAKPENSIOENFONDS VOOR HET HORECABEDRIJF 6.422.200
STICHTING MN SERVICES A ANDELEFONDS EMERING MARKETS 1.991.200
STICHTING PENSIOENFONDES METAAL EN TECHNIEK 270.000
TEMPLETON DEVELOPING MARKETS TRUST 208.963.600




TEMPLETON EMERGING MARKETS FUND 21.001.000
TEMPLETON EMERGING MARKETS FUND 200.000
TEMPLETON EMERGING MARKETS FUND INC 42.718.600
TEMPLETON EMERGING MARKETS INVESTMENT TRUST PLC 295.127.300
TEMPLETON EMERGING MARKETS SERIES 137.100.200
TEMPLETON INTERNATIONAL EMERGING MARKETS FUND 16.615.200
TEMPLTON DEVELOPING MARKETS SECURITIES FUND 52.350.400
THE CANADA POST PENSION PLAN 8.215.200
THE CENTRAL EUROPE AND RUSSIA FUND INC 20.000.000
THE ROCKEFELLER FOUNDATION 531.400
WISDOMTREE EMERGINGMARKETS EQUITY INCOME FUND 22.043.900
YOUNG MENS CHRISTIAN ASSOCIATION RETIREMENT FUND 7.850.000

Total Shares

1.700.633.600

A total of 1.700.633.600 votes against, the motion was passed by a majority.

The Ministry Commissar has seen the candidacy statements.

7. The procedure for the appointment of Auditors whose terms expired was followed. As
a result of the election, the number of Board Members was determined as 3, ibrahim
Murat Caglar, Kemal Uzun and Goncagil Ayse Ozgit were appointed as the sole
auditors, to serve until the Ordinary General Meeting to be organised for the purpose

of reviewing the accounts of 2009.

The Ministry Commissar has seen the Inspection Board candidacy statements.

8. It was decided that the Chairman and Board Members be paid a monthly gross
remuneration of TR 1.765, and Auditors to be paid a monthly gross remuneration of TR

1.295
SHAREHOLDER Number of Shares
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
Total Shares 1.669.400

With a total of 1.669.400 abstentions,

SHAREHOLDER

Number of Shares

THE ROCKEFELLER FOUNDATION

531.400

Total Shares

531.400

A total of 531.400 votes against, the motion was passed by a majority vote.

9. The meeting proceeded with the negotiation of the offer regarding the distribution of profit of

the year 2008 that was included in the Company’s Board of Directors Report.

According to the Capital Markets Law and Capital Markets Board Regulations, our Company
earned a post-consolidated tax net profit of TRY 432,222,310.66 as a result of its activities in
2008, whereas statutory records show post-tax net profits to be TRY 423,558,909.98.

Consolidated balance sheet assets totaled TRY 8,636,797,671.15 in 2008.




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 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 423,558,909.98.

Exceptional earnings of the current year

TRY 7,918,910.56

Non-exceptional earnings of the current year TRY 378,272,913.06
Second Phase Reserve TRY 193,273,205.18
Total TRY 579,470,028.80

Be distributed as dividend to shareholders,

The remaining TRY 56,694,906.88 be set aside as 10% Second Phase Reserve
-Dividend distribution proposal is approved, on the basis of our official records, that

-The TRY 579,470,028.80 to be distributed as cash dividends be expended, from TRY
7,918,910.56 exceptional earnings of the current year, 378,272,913.06 non-exceptional
earnings of the current year, TRY 193,278,205.18 Second phase reserve

-a cash dividend of gross=net TRY 2,314 be paid for one nominal stock worth TRY 1.00 at a
rate of 231.40% to our full 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 2,314 and a net cash dividend of
TRY 1.9716 in return for one nominal stock worth TRY 1.00, at a rate of 231.40%; and

The dividend distribution be set to begin on Wednesday, April 1, 2009.

SHAREHOLDER Number of Shares
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
Total Shares 1.669.400

With a total of 1.669.400 abstentions the motion was passed by a majority vote.

10.In accordance with corporate governance principles, information was given to shareholders
concerning the company dividend policy for 2008 and following years.

The Company’s Dividend Distribution Policy is designed to maintain a balance between the
needs of the company and its shareholders, whilst conforming to the company’s corporate
governance principles, articles of association and Capital Markets Board regulations.

In keeping with the relevant regulations, whilst investment requirements and the financial
situation allows, the company’s policy on dividends, as decided by the board of directors, is to
distribute maximum possible dividends.

The company's dividend distribution is handled in accordance with Turkish Commercial Law
and Capital Markets Board regulations. In the matter of profit sharing, in the articles of
association there are no privileges.



The shareholders whose share number breakdowns are given in the following table have
abstained from voting. It will be presented to General Assembly for approval.

SHAREHOLDER Number of Shares
ARMY AND AIR FORCE EXCHANGE SERVICE 1.934.100
ASCENSION HEALT MASTER PENSION TRUST 4.180.000
ASCENSION HEALTH 6.420.000
BONY AMERICAN BIBLE SOCIETY 500.000
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 10.379.400
CAISSE DE DEPQOT ET PLACEMENT DU QUEBEC 4.965.600
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.337.900
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 1.526.900
CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM 33.520.000
CENTRAL STATES SOUTHEAST AND SOUTHWEST AREAS PENSION FUND 949.400
CF ASSET VALUE INVESTORS GLOBAL FUND 32.537.800
COMMONWEALTH EMERGING MARKETS FUND 2 993,500
COMMONWEALTH OF PENNSYLVANIA STATE EMPLOYEES RETIREMENT SYSTEM 15.917.400
EMERGING MARKETS EQUITY FUND 257.000
FIREMENS ANNUITY AND BENEFIT 1.310.000
FORD MOTOR COMPANY US DEFINED BENEFIT MASTER TRUST 3.034.000
FUTURE FUND BOARD OF GUARDIANS 6.460.500
GMO FUNDS PLC 10.189.600
IBM SAVINGS PLAN 2.401.800
IMPERIAL EMERGING ECONOMIES POOL 608.400
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVEL 9.940.400
JOHN HANCOCK FUNDS Il INTERNATIONAL EQUITY INDEX F 426.100
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST A 1.268.400
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST B 573.200
LINCOLN VARIABLE INSURANCE PRODUCTS TRUST LVIP SSGATE EMERGING MARKETS 100 FUND 2.098.000
LOS ANGELES CITY EMPLYS RTRMT 4.170.000
LSV EMERGING MARKETS EQUITY FUND LP 19.290.000
MANAGERS EMERGING MARKETS EQUITY FUND 4.936.500
MARSH AND MCLENNAN MASTER RETIREMENT TRUST 3.160.000
MASTER TRUST BANK OF JAPAN LTD RE MTBC400035147 4.806.800
MTB INTERNATIONAL EQUITY FUND 1.080.000
NEW ZEALAND SUPERANNUATION FUND 7.040.000
OMERS ADMINISTRATION CORPORATION 24.123.400
OMERS ADMINISTRATION CORPORATION 23.916.200
PFMT RE BBAID ARROWST CAPITALEM 21.085.400
PSP FOREIGN EQUITY FUND 50.040.000
REBECO CAPITAL GROWTH FUNDS 145.008.000
SCHOOL EMPLOYESS RETIREMENT SYSTEM QF OHIO 22.617.500
SCRI ROBECO INST EM FONDS 52.656.000
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
SEI GLOBAL MASTER FUND PLC EMERGING MARKETS FUND 2.961.600
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 15.146.900
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 5.302.400
SEI INTITUTIONAL INVEST TRU WORLD EQUITY EX US FUN 24.550.000




SSGA EMERGING MARKETS FUND 33.534.300
STATE OF CONNETICUT RETIREMENT PLANS AND TRUST FUN 8.580.000
STATE OF WISCONSIN INVESTMENT BOARD 24.399.600
STICHTING BEDRIJFSTAKPENSIOEN FONDS VOOR DE METALEK 12.175.100
STICHTING BEDRIJFSTAKPENSIOEN FONDS VOOR HET HORECABEDRLIF 6.422.200
STICHTING MN SERVICES A ANDELEFONDS EMERING MARKETS 1.851.200
STICHTING PENSIOENFONDES METAAL EN TECHNIEK 270.000
TCW AMERICAS DEVELOPMENT ASSOCIATION L.P. 21.700.000
TEACHERS RETIREMENT SYSTEM OF 15.087.200
THE CANADA POST PENSION PLAN 8.215.200
THE CENTRAL EUROPE AND RUSSIA FUND INC 20.000.000
THE RETIREMENT ANNUITY PLAN FOR EMPLOYEES OF THE ARMY AND AIR FORCE EXCHANGE
SERVICE TRUST 21.692.900
THE ROCKEFELLER FOUNDATION 531.400
TRUST FOR RETIREE MEDICAL DENTAL AND LIFE INSURANCE PLAN OF THE ARMY AND AIR
FORCE EXCHANGE SERVICE 6.067.100
WISDOMTREE EMERGINGMARKETS EQUITY INCOME FUND 22.043.900
YALE UNIVERSITY 36.958.000
Total Shares 829.957.700

With a total of 829.957.700 abstentions the motion was passed by a majority vote.

11. Within the frame of article 38 of The Articles of Association, The issue of authorizing the
Management Board for distribution of dividend advance to the shareholders from the profit
that was created in interval periods within the frame of Article 15 of the Capital Market Law
and also the terms of the Communiqué of the Capital Market Board with Serial number 1V and
number 27, and also the issue of meeting the dividend advances to be distributed from the
extraordinary reserves in the previous year in case of loss or lack of profit and also getting a
security under Article 10 of the Communique of the Capital Market Board with Serial Number
IV and Number 27 to be used for the unmet portion if the mentioned extraordinary reserves do
not suffice for such distribution and to cash such security without any need for further protest
and/or decision as to enter the accounts as an income to be used for settling. the motion was
passed by a majority vote and the funds that abstained are listed below.

SHAREHOLDER Number of Shares
EMERGING MARKETS EQUITY FUND 257.000

Total Shares 257.000

12. It was stated that a sum of TRY 8,292,655 has been donated to the associations and foundations
that have tax exemption for the purpose of social support.
The funds that abstained are listed below

SHAREHOLDER Number of Shares
ARMY AND AIR FORCE EXCHANGE SERVICE 1.934.100
ASCENSION HEALT MASTER PENSION TRUST 4.180.000
ASCENSION HEALTH 6.420.000
BONY AMERICAN BIBLE SOCIETY 500.000
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 10.379.400




CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.965.600
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.337.900
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 1.526.900
CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM 33.520.000
CENTRAL STATES SOUTHEAST AND SOUTHWEST AREAS PENSION FUND 949.400
CF ASSET VALUE INVESTORS GLOBAL FUND 32.537.800
COMMONWEALTH EMERGING MARKETS FUND 2 993.500
COMMONWEALTH OF PENNSYLVANIA STATE EMPLOYEES RETIREMENT SYSTEM 15.917.400
EMERGING MARKETS EQUITY FUND 257.000
FIREMENS ANNUITY AND BENEFIT 1.310.000
FORD MOTOR COMPANY US DEFINED BENEFIT MASTER TRUST 3.034.000
FUTURE FUND BOARD OF GUARDIANS 6.460.500
GMO FUNDS PLC 10.189.600
IBM SAVINGS PLAN 2.401.900
IMPERIAL EMERGING ECONOMIES POOL 608,400
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVEL 8.940.400
JOHN HANCOCK FUNDS Il INTERNATIONAL EQUITY INDEX F 426,100
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST A 1.268.400
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST B 573.200
LINCOLN VARIABLE INSURANCE PRODUCTS TRUST LVIP SSGATE EMERGING MARKETS 100 FUND 2.098.000
LOS ANGELES CITY EMPLYS RTRMT 4.170.000
LSV EMERGING MARKETS EQUITY FUND LP 19.290.000
MANAGERS EMERGING MARKETS EQUITY FUND 4.936.500
MARSH AND MCLENNAN MASTER RETIREMENT TRUST 3.160.000
MASTER TRUST BANK OF JAPAN LTD RE MTBC400035147 4.806.800
MTB INTERNATIONAL EQUITY FUND 1.080.000
NEW ZEALAND SUPERANNUATION FUND 7.040.000
OMERS ADMINISTRATION CORPORATION 24.123.400
OMERS ADMINISTRATION CORPORATION 23.916.200
PFMT RE BBAID ARROWST CAPITAL EM 21.085.400
PSP FOREIGN EQUITY FUND 50.040.000
REBECO CAPITAL GROWTH FUNDS 145.008.000
SCHOOL EMPLOYESS RETIREMENT SYSTEM OF OHIO 22.617.500
SCRI ROBECO INST EM FONDS 52.656.000
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
SE| GLOBAL MASTER FUND PLC EMERGING MARKETS FUND 2.961.600
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 15.146.900
SEI'INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 5.302.400
SEI INTITUTIONAL INVEST TRU WORLD EQUITY EX US FUN 24.550.000
SSGA EMERGING MARKETS FUND 33.534.300
STATE OF CONNETICUT RETIREMENT PLANS AND TRUST FUN 8.580.000
STATE OF WISCONSIN INVESTMENT BOARD 24.399.600
STICHTING BEDRIJFSTAKPENSIOEN FONDS VOOR DE METALEK 12.175.100
STICHTING BEDRIJFSTAKPENSIOENFONDS VOOR HET HORECABEDRIJF 6.422.200
STICHTING MN SERVICES A ANDELEFONDS EMERING MARKETS 1.991.200
STICHTING PENSIOENFONDES METAAL EN TECHNIEK 270.000
TCW AMERICAS DEVELOPMENT ASSOCIATION L.P. 21.700.000
TEACHERS RETIREMENT SYSTEM OF 15.087.200




THE CANADA POST PENSION PLAN 8.215.200

THE CENTRAL EUROPE AND RUSSIA FUND INC 20.000.000

THE RETIREMENT ANNUITY PLAN FOR EMPLOYEES OF THE ARMY AND AIR FORCE EXCHANGE

SERVICE TRUST 21.692.900

THE ROCKEFELLER FOUNDATION 531.400

TRUST FOR RETIREE MEDICAL DENTAL AND LIFE INSURANCE PLAN OF THE ARMY AND AIR

FORCE EXCHANGE SERVICE 6.067.100

WISDOMTREE EMERGINGMARKETS EQUITY INCOME FUND 22.043.900

YALE UNIVERSITY 36.958.000
Total Shares 829.957.700

A total of 829.957.700 abstentions were made.

13.Independent External Audit Corporation Basaran Nas Bagimsiz Denetim ve Serbest
Muhasebeci Mali Miisavirlik A.S. (a member of PricewaterhouseCoopers) has been elected as
the independent audit company of our company for 2009 fiscal periods by a majority vote.

SHAREHOLDER Number of Shares
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
Total Shares 1.669.400

1.669.400 abstentions,

SHAREHOLDER Number of Shares
PFMT RE BBAID ARROWST CAPITAL EM 21.085.400
STICHTING BEDRIJFSTAKPENSIOENFONDS VOOR DE METALEK 12.175.100
STICHTING MN SERVICES A ANDELEFONDS EMERING MARKETS 1.991.200
STICHTING PENSIOENFONDES METAAL EN TECHNIEK 270.000
THE ROCKEFELLER FOUNDATION 531.400
Total Shares 36.053.100

A total of 36.053.100 votes against, the motion was passed by a majority vote.

14.The meeting was informed about Tupras’ transactions with the related parties in 2008 There
were no assets, liabilities or service transfers exceeding 10% of total assets and sales
revenue with related parties, within the frame of the Capital Markets Board, Communiqué IV,
No: 41, article 4

SHAREHOLDER Number of Shares
ARMY AND AIR FORCE EXCHANGE SERVICE 1.934.100
ASCENSION HEALT MASTER PENSION TRUST 4,180.000
ASCENSION HEALTH 6.420.000
BONY AMERICAN BIBLE SOCIETY 500.000
CAISSE DE DEPQOT ET PLACEMENT DU QUEBEC 10.379.400
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.965.600
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.337.900
CAISSE DE DEPQOT ET PLACEMENT DU QUEBEC 1.526.800
CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM 33.520.000
CENTRAL STATES SOUTHEAST AND SOUTHWEST AREAS PENSION FUND 949.400
CF ASSET VALUE INVESTORS GLOBAL FUND 32.537.800
COMMONWEALTH EMERGING MARKETS FUND 2 993.500




COMMONWEALTH OF PENNSYLVANIA STATE EMPLOYEES RETIREMENT SYSTEM

15.917.400

EMERGING MARKETS EQUITY FUND 257.000
FIREMENS ANNUITY AND BENEFIT 1.310.000
FORD MOTOR COMPANY US DEFINED BENEFIT MASTER TRUST 3.034.000
FUTURE FUND BOARD OF GUARDIANS 6.460.500
GMO FUNDS PLC 10.189.600
IBM SAVINGS PLAN 2.401.500
IMPERIAL EMERGING ECONOMIES POOL 608.400
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVEL 9.940.400
JOHN HANCOCK FUNDS Il INTERNATIONAL EQUITY INDEX F 426.100
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST A 1.268.400
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST B 573.200
LINCOLN VARIABLE INSURANCE PRODUCTS TRUST LVIP SSGATE EMERGING MARKETS 100 FUND 2.098.000
LOS ANGELES CITY EMPLYS RTRMT 4.170.000
LSV EMERGING MARKETS EQUITY FUND LP 19.290.000
MANAGERS EMERGING MARKETS EQUITY FUND 4.936.500
MARSH AND MCLENNAN MASTER RETIREMENT TRUST 3.160.000
MASTER TRUST BANK OF JAPAN LTD RE MTBC400035147 4.806.800
MTB INTERNATIONAL EQUITY FUND 1.080.000
NEW ZEALAND SUPERANNUATION FUND 7.040.000
OMERS ADMINISTRATION CORPORATION 24.123.400
OMERS ADMINISTRATION CORPORATION 23.916.200
PFMT RE BBAID ARROWST CAPITAL EM 21.085.400
PSP FOREIGN EQUITY FUND 50.040.000
REBECO CAPITAL GROWTH FUNDS 145.008.000
SCHOOL EMPLOYESS RETIREMENT SYSTEM OF OHIO 22.617.500
SCRI ROBECO INST EM FONDS 52.656.000
SCRI'ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
SE| GLOBAL MASTER FUND PLC EMERGING MARKETS FUND 2.961.600
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 15.146.900
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 5.302.400
SEI INTITUTIONAL INVEST TRU WORLD EQUITY EX US FUN 24.550.000
SSGA EMERGING MARKETS FUND 33.534.300
STATE OF CONNETICUT RETIREMENT PLANS AND TRUST FUN 8.580.000
STATE OF WISCONSIN INVESTMENT BOARD 24.399.600
STICHTING BEDRIJFSTAKPENSIOENFONDS VOOR DE METALEK 12.175.100
STICHTING BEDRIFSTAKPENSIOENFONDS VOOR HET HORECABEDRIJF 6.422.200
STICHTING MN SERVICES A ANDELEFONDS EMERING MARKETS 1.891.200
STICHTING PENSIOENFONDES METAAL EN TECHNIEK 270.000
TCW AMERICAS DEVELOPMENT ASSOCIATION L.P. 21.700.000
TEACHERS RETIREMENT SYSTEM OF 15.087.200
THE CANADA POST PENSION PLAN 8.215.200
THE CENTRAL EUROPE AND RUSSIA FUND INC 20.000.000
THE RETIREMENT ANNUITY PLAN FOR EMPLOYEES OF THE ARMY AND AIR FORCE EXCHANGE

SERVICE TRUST 21.692.900
THE ROCKEFELLER FOUNDATION 531.400
TRUST FOR RETIREE MEDICAL DENTAL AND LIFE INSURANCE PLAN OF THE ARMY AND AIR

FORCE EXCHANGE SERVICE 6.067.100
WISDOMTREE EMERGINGMARKETS EQUITY INCOME FUND 22.043.900




‘ YALE UNIVERSITY I 36.958.000
Total Shares 829.957.700

With a total of 829.957.700 abstentions the motion was passed by a majority vote.

15. Authorizing the Members of the Board of Directors to carry out the duties within the scope of
the activity fields of the Company in person or make them on behalf of other people and to
become partners with companies carrying out such works and make any other transactions
within the frame of Articles 334 and 335 of the Turkish Commercial Code . Accepted by
majority voting .

16. Authorization to sign the minutes of the meeting by the presiding committee on behalf of the
shareholders has been put to vote. The presiding commitiee has only been authorized to sign
jointly the minutes of the meeting by unanimous vote.

Accepted by majority voting

17.1n the expectations part of the agenda, gratitude was expressed for the successful results
achieved and expectations were stated for a successful performance of the company.

SHAREHOLDER Number of Shares
ARMY AND AIR FORCE EXCHANGE SERVICE 1.934.100
ASCENSION HEALT MASTER PENSION TRUST 4.180.000
ASCENSION HEALTH 6.420.000
BONY AMERICAN BIBLE SOCIETY 500.000
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 10.379.400
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.965.600
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 4.337.900
CAISSE DE DEPOT ET PLACEMENT DU QUEBEC 1.526.900
CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM 33.520.000
CENTRAL STATES SOUTHEAST AND SOUTHWEST AREAS PENSION FUND 949.400
CF ASSET VALUE INVESTORS GLOBAL FUND 32.537.800
COMMONWEALTH EMERGING MARKETS FUND 2 993.500
COMMONWEALTH OF PENNSYLVANIA STATE EMPLOYEES RETIREMENT SYSTEM 15.917.400
EMERGING MARKETS EQUITY FUND 257.000
FIREMENS ANNUITY AND BENEFIT 1.310.000
FORD MOTOR COMPANY US DEFINED BENEFIT MASTER TRUST 3.034.000
FUTURE FUND BOARD OF GUARDIANS 6.460.500
GMO FUNDS PLC 10.189.600
IBM SAVINGS PLAN 2.401.900
IMPERIAL EMERGING ECONOMIES POOL 608.400
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVEL 9.840.400
JOHN HANCOCK FUNDS Il INTERNATIONAL EQUITY INDEX F 426.100
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST A 1.268.400
JOHN HANCOCK TRUST INTERNATIONAL EQUITY INDEX TRUST B 573.200
LINCOLN VARIABLE INSURANCE PRODUCTS TRUST LVIP SSGATE EMERGING MARKETS 100 FUND 2.098.000
LOS ANGELES CITY EMPLYS RTRMT 4.170.000
LSV EMERGING MARKETS EQUITY FUND LP 19.290.000




MANAGERS EMERGING MARKETS EQUITY FUND 4.936.500
MARSH AND MCLENNAN MASTER RETIREMENT TRUST 3.160.000
MASTER TRUST BANK OF JAPAN LTD RE MTBC400035147 4.806.800
MTB INTERNATIONAL EQUITY FUND 1.080.000
NEW ZEALAND SUPERANNUATION FUND 7.040.000
OMERS ADMINISTRATION CORPORATION 24.123.400
OMERS ADMINISTRATION CORPORATION 23.916.200
PFMT RE BBAID ARROWST CAPITAL EM 21.085.400
PSP FOREIGN EQUITY FUND 50.040.000
REBECO CAPITAL GROWTH FUNDS 145.008.000
SCHOOL EMPLOYESS RETIREMENT SYSTEM OF OHIO 22.617.500
SCRI ROBECO INST EM FONDS 52.656.000
SCRI ROBECO INSTITUTIONEEL EMERGING MARKETS QUANT FONDS 1.669.400
SEI GLOBAL MASTER FUND PLC EMERGING MARKETS FUND 2.861.600
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 15.146.900
SEI INSTITUTIONAL INTER TRUST EMERG MARK EQUITY FU 5.302.400
SEI INTITUTIONAL INVEST TRU WORLD EQUITY EX US FUN 24.550.000
SSGA EMERGING MARKETS FUND 33.534.300
STATE OF CONNETICUT RETIREMENT PLANS AND TRUST FUN 8.580.000
STATE OF WISCONSIN INVESTMENT BOARD 24.399.600
STICHTING BEDRIUFSTAKPENSIOENFONDS VOOR DE METALEK 12.175.100
STICHTING BEDRUFSTAKPENSIOENFONDS VOOR HET HORECABEDRIJF 6.422.200
STICHTING MN SERVICES A ANDELEFONDS EMERING MARKETS 1.991.200
STICHTING PENSIOENFONDES METAAL EN TECHNIEK 270.000
TCW AMERICAS DEVELOPMENT ASSOCIATION L.P. 21.700.000
TEACHERS RETIREMENT SYSTEM OF 15.087.200
THE CANADA POST PENSION PLAN 8.215.200
THE CENTRAL EUROPE AND RUSSIA FUND INC 20.000.000
THE RETIREMENT ANNUITY PLAN FOR EMPLOYEES OF THE ARMY AND AIR FORCE EXCHANGE
SERVICE TRUST 21.692.900
THE ROCKEFELLER FOUNDATION 531.400
TRUST FOR RETIREE MEDICAL DENTAL AND LIFE INSURANCE PLAN OF THE ARMY AND AIR
FORCE EXCHANGE SERVICE 6.067.100
WISDOMTREE EMERGINGMARKETS EQUITY INCOME FUND 22.043.900
IYALE UNIVERSITY 36.958.000
829.957.700

With a total of 829.957.700 abstentions the motion was passed by a majority vote.

These minutes were kept, read, approved and signed on location. 27 March 2009
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