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NORTEL NETAS

Nortel Netas, son 40 yildir, Turkiye'deki musterilerine iletisim sebekelerinin kurulumu ve isletilmesi

konusunda yenilik¢i servisler ve ¢oziimler sunmaktadir.

1973 yilinda kurulan ArGe’si ile Tiirkiye’de pek cok ilki gerceklestiren Nortel Netas, servis saglayicilarin
ve kurumlarin ses, veri ve goriinti iletisimine yonelik entegre iletisim aglarini ve altyapilarint kuran
ve telekom alaninda sahip oldugu en biiyik 6zel teknoloji grubu ile dinyaya kiiresel ¢coztimler
gelistiren bir sirkettir. Ayrica Nortel Netas, Turk Silahli Kuvvetleri icin tasarladigi ve trettigi sistemlerle

Turkiye'nin askeri iletisim aginin modernizasyonunda da ¢nemli gorevler Ustlenmektedir.

Nortel Netas’'in 41 yildir elde ettigi deneyim ve basarilarina dayanarak, Nortel, Kuresel Yiiksek
Teknoloji Operasyon Merkezi'nin Istanbul’da kurulmasina karar vermistir. 2007 yilinda faaliyete
baslayan bu merkez, Nortel'in diinya genelinde mobil, timlesik, metro ethernet ve optik aglara

sahip musterilerine hizmet vermektedir.

Nortel Netas, Tirkiyenin iletisim gereksinimini yerli tiretimle karsilamak amaciyla 1967’de PTT
(Posta, Telgraf ve Telefon Idaresi) ve Kanada'nin Northern Electric Company Limited (Nortel
Networks Corporation) ortakligiyla kurulmustur. Giiniimiizde %31,87 oraninda hissesi IMKB’de
islem goren sirketin baslica ortaklarini Nortel Networks (%53,13) ve Turk Silahli Kuvvetlerini

Guclendirme Vakfi (%15) olusturmaktadir.



2007 2006
OZET BILGILER |
Satislar 149.246.326 113.712.952
Briit Kir Marjt %7,3 %16,4
Operasyon Faaliyet Kar Marjt %-2 %3
Vergi Oncesi Kar 4.839.035 10.251.442
Vergi Oncesi Kar / Satislar %3 %9
Hisse Basina Kar 1,37 1,5
Net Calisma Sermayesi 95.874.081 118.322.667
Toplam Ozkaynaklar 171.731.896 170.117.684
Personel Sayisi 1.025 757

Raporda sunulan mali tablolarin dipnot referanslart sirketin ve IMKB'nin websitesinde yaymlanmustir.

Ortaklar... 7 Mayis 2008 itibartyla
* % 53,13 Nortel Networks International Finance and Holding BV
e 99 15 Turk Silahli Kuvvetlerini Giiclendirme Vakfi
e 99 31,87 Halka Acik Hisseler
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2007 Yonetim Kurulu Faaliyet Raporu
Sayin Ortaklarimiz,

Nortel Networks Netas Telekomiinikasyon A.S.’nin Yillik Olagan Genel Kurul Toplantist'na hos geldiniz.

Yonetim Kurulu'nun 2007 Faaliyet Raporu’'nu bilgilerinize sunmaktan memnuniyet duymaktayiz.
Ekonomik Ortam

2007 yilinda gelismis tilke ekonomilerinde yasanan sorunlara ragmen, son alt1 yil icinde kesintisiz buiytime
kaydeden Turkiye ekonomisinde yil icinde % 4,8 civarinda biylime saglanmustir. Aynt donemde dogrudan

yabanct sermaye girisi 22 milyar ABD Dolar1 seviyesinde olmustur.

Bununla birlikte, 2007 yilinda Turkiye ekonomisinin cari a¢igt 38 milyar ABD Dolarina ulasmustir. Bu deger
gayrisafi milli hasilanin yaklasik % 8ine karsilik gelmektedir. Son bes yilin kiimulatif cari acigt 118 milyar
ABD Dolarma ulasmistir. Cari aciklarin finansmanti icin sermaye girislerine olan bagimlilik, uluslararasi para

piyasalarinda gozlenen istikrarsizlik karsisinda, i¢c piyasalarda kaygi yaratmaktadir.

Bu arada, ithalat 170 milyar ABD Dolarina ylikselmis, ihracat ise 107 milyar ABD Dolar diizeyinde kalmis,
dis ticaret ac1g1 63 milyar ABD Dolari olarak gerceklesmistir. Thracatin biiytik boliimii Avrupa Birligi tilkelerine
yapilmis, Euro'nun ABD Dolart karsisinda deger kazanmis olmasi, ABD Dolart cinsinden yapilan ihracat

uzerinde olumlu etki yaratmistir.

Merkez Bankas: tarafindan uygulanmakta olan siki para politikas: imalat sanayiinin rekabet glictinii olumsuz

yonde etkilemektedir.

Yil sonu itibartyla tiiketici fiyatlart endeksi % 8,4 tretici fiyatlart endeksi ise yaklasik % 6 olarak gerceklesmistir.
Telekomiinikasyon Pazari

Turkiyenin telekomtinikasyon pazarinda genisband servisler ve kablosuz teknolojilere gecisi hiz kazanmaktadir.
Bu egilim hiper-baglantil: bir diinyada insanlarin muhtelif sistemler ve cihazlar ile yer ve zaman kisitlamasi
olmadan stirekli baglant: icinde olmalarina imkan saglayacaktir. Bununla birlikte, ses haberlesmesi gelir
yaratma konusundaki hakim roliint 6éngorilebilen gelecekte de koruyacaktir.

Telekomiinikasyon ve bilisim teknolojileri arasindaki yakinlasma ve karisim servis alaninda 6nemli bir
biiyimeye yol acmaktadir. Buna bagli olarak miuisterilerin, irin ve donanima ek olarak servis ve ¢6ziim
talepleri giderek artmaktadir. Netas, is ortaklari ile birlikte bu talebe cevap verebilecek yetenege sahiptir.

Sirket Performansi

Yonetim Kurulu, sirketin 2007 yilinda giicli bilancosunu ve isletme sermayesi mevcudunu korudugunu

belirtmekten memnuniyet duymaktadir. Ttrk Lirasinin ABD Dolart karsisindaki yiiksek degerinin olumsuz



etkisine ve artan enflasyona ragmen, sirket yonetimi ticaret hacmine paralel olarak maliyetleri kontrol
edebilmistir. Netag'mn 2007 yili satislari 149 milyon YTL, vergi sonrast kart 8,8 milyon YTL olarak gerceklesmistir.
Bu rakam hisse basina 1,37 YTL kar ifade etmektedir. Ayn:t dénemde, toplam varliklar 250 milyon YTL'ye
ulasmis, 6zkaynaklar ise bir onceki yila gére 1,6 milyon YTL artarak 171,3 milyon YTL'ye ulasmustir. Sirket
faaliyet giderlerini bir 6nceki yila kryasla 14,7 milyon YTL'den 14,4 milyon YTLye diistirmustir. Tlrk
Lirastnin ABD Dolart karsisinda % 17 oraninda deger kazanmis olmasinin vergi éncesi kir tizerindeki etkisi

yaklasik olarak 15 milyon ABD Dolaridir.

2007 yilinda Netas'in sermaye yapisinda herhangi bir degisiklik olmamistir. Mevcut 6.486.480,- YTL ¢denmis
sermaye isletme gerekleri icin yeterli bulunmus ve yil icinde sermaye artirimi yapmaya gerek duyulmaksizin

isletme sermayesi gereksinimleri karsilanabilmistir.

2007 yilinin baslica faaliyetleri asagidaki sekilde dzetlenebilir;

Turk Telekom Satis Grubu faaliyetlerine miisterinin gelisme ve yatirim planlarina odaklanarak devam
etmistir. Tirk Telekom Satis Grubu yil icinde 32,6 milyon ABD Dolart tutarinda siparis, 48,1 milyon ABD
Dolari tutarinda satis gerceklestirmistir. DMS santrallart ve optik trtinlere iliskin techizat ve servis satislart

gelirin 6nemli unsurlarint olusturmaktadir.

Savunma Sistemleri sektoriinde, uzun vadeli muhtelif cerceve sozlesmeleri kapsaminda 41 milyon ABD
Dolari tutarinda siparis alinmistir. Alinan siparisler bir 6énceki yila kiyasla 6nemli bir artis ifade etmektedir.
Sozkonusu sozlesmeler; komuta ve kontrol sistemleri, telsiz anahtarlama sistemleri ve ilgili servisler, TASMUS
anahtarlama sistemine yapilacak ilaveler ve IFF elektronik techizatinin tasarimi, gelistirilmesi ve teslimine

iliskindir.

AVEA’nin sebekesinde yer alan baz istasyonlarina taraflar arasinda imzalanan sdzlesme kapsaminda isletim
ve bakim destegi verilmistir. Dénem icinde tiriin ve hizmetler icin alinan siparigler 17,6 milyon ABD Dolarina,

satiglar 12,7 milyon ABD Dolarina ulasmustir.

Alternatif isletmeciler, uluslararasi pazarlar ve satis kanallarindan alinan siparisler 9,7 milyon ABD Dolari,

satislar 12,6 milyon ABD Dolar olarak gerceklesmistir.

Arastirma ve Gelistirme boliimiiniin faaliyetleri savunma sanayi i¢in irtin tasarimi ve gelistirilmesi ile Nortel
tarafindan sirketimizin sorumluluguna verilen projelerin artan yogunluguyla devam etmistir. Bu projelerde
elde edilen basarilar grubun biytimesini saglamistir. Arastirma Gelistirme bolimiinde calisanlarin sayist

yil icinde 408 kisiden 445 kisiye ulasmis, faaliyetlerden 19,1 milyon ABD Dolart gelir elde edilmistir.

Kiresel Yiksek Teknoloji Operasyon Merkezi'nin acilist ve Netas'in 40. kurulus yildontimi Nisan ayinda
torenle kutlanmistir. Torene sirketin musterileri, calisanlari, is ortaklart ile Devlet Bakani Ali Babacan,

Ulastirma Bakani Binali Yildirim ve Nortel Baskani Mike Zafirovski katilmustir.

Istanbul’daki Kiiresel Yiiksek Teknoloji Operasyon Merkezi, Nortel'in diinya genelinde mobil, tiimlesik,

metro ethernet ve optik aglara sahip yeni nesil tastyict telekom miusterilerine teknik destek ve operasyon



hizmeti sunmaktadir. Kiiresel Nortel musterilerine triin destegi, Kuzey Amerika’daki musterilere kiresel
ag teknik destek hizmetleri ve Avrupa, Orta Dogu ve Afrika bolgelerindeki misterilere ag entegrasyon ve
teknik destek hizmetleri bu merkez tarafindan verilecektir. Yalin Alti Sigma kalite stireci ve Nortel'in sektor
lideri musteri iletisim merkezi teknolojileri gibi en gelismis musteri destek araclarinin kullanilacagi merkezde
calisan mithendislerin sayist 2006 yilinda 193 iken, bu say1 2007 yilinda 424 miihendise ulasmistir. Merkezin

tam olarak faaliyete gecmesiyle 22,9 milyon ABD Dolart tutarinda ihracat geliri saglanmistir.

2007 yilinda Kiuresel Yiksek Teknoloji Operasyon Merkezi'nin biiyiimesine iliskin olarak test cihazlari,
deneme sistemleri, bilgisayar donanimi ve ofis diizenlemeleri icin 7,7 milyon YTL tutarinda sabit kiymet

yatirimi yapilmuistir.

Merkezin bliytimesine olanak saglanmasi amaciyla ofis ve deneme sistemleri icin gerekli alan yaratilmis

ve bunlarin altyapilart kurulmustur.

Nortel genelinde gerceklestirilen Misteri Memnuniyeti arastirmasi sonuclarina gére Miisteri Memnuniyeti

% 42 olarak gerceklesmistir. Bu deger, sektor ortalamalarina gore iyi bir konumda oldugumuzu gostermektedir.

Sirketimizde, verimliligi arttirmaya yonelik olarak 2006 yilinda uygulamasina baslanan Alt Sigma faaliyetlerine

2007 yilinda devam edilmis, belirlenen iki projeden biri tamamlanarak verimlilik artisi saglanmistir.

Yil icinde ISO-9001:2000 Kalite Sistem denetimi ve AQAP-2110 ara denetimi, sirastyla Turk Standartlart

Enstitiist ve M.S.B. yetkilileri tarafindan yapilmis ve basari ile tamamlanmistir.

31 Aralik 2007 itibariyla sirketin calisan sayist 1025 kisiye ulasmistir. Sirketimizin insan kaynaginin gelisimine
verdigi onem dogrultusunda, yil icinde temel egitim ve gelistirme faaliyetlerimizden 986 calisanimiz

yararlanmistir.
9 Mayis 2007 tarihinde yapilan son Genel Kurul Toplantisi'nda Yonetim Kurulu ve Denetim Kurulu ti¢ yillik
gorev suresi icin secilmis, Genel Kurul Toplantist'ni takiben yapilan Yonetim Kurulu Toplantisi'nda, Yonetim

Kurulu Baskanligina Sharon L. Rolston, Yonetim Kurulu Baskan Yardimciligina Ozer Karabulut secilmistir.

Faaliyet yilina iliskin bilanco, kar zarar hesabi ve Yonetim Kurulu'nun kar dagitim teklifini onayiniza sunariz.

Saygilarimizla,

S Mok -

Sharon L. Rolston

Yonetim Kurulu Baskant



31 ARALIK 2007 VE 2006 TARIHLERINDE SONA EREN

HESAP DONEMLERINE AIT GELIR TABLOLAR| (YTL)
Dipnot Bagimsiz Denetimden Gecmis
Referanslar1  31.12.2007 31.12.2006
ESAS FAALIYET GELIRLERI
Satis Gelirleri (net) 36 149.246.326 113.712.952
Satiglarin Maliyeti (-) 30 (138.210.308) (95.285.313)
Hizmet Gelirleri (net) 36 0 0
Esas Faaliyetlerden Diger Gelirler / faiz+temettii+kira (net) 30 0 0
BRUT ESAS FAALIYET KARI/ZARARI 11.036.018 18.427.639
Faaliyet Giderleri (-) 37 (14.470.259) (14.721.494)
NET ESAS FAALIYET KARI/ZARARI (3.434.241) 3.706.145
Diger Faaliyetlerden Gelir ve Karlar 38 22.701.110 12.912.751
Diger Faaliyetlerden Gider ve Zararlar (-) 38 (14.902.446) (6.749.780)
Finansman Giderleri (-) 39 474.612 382.326
FAALIYET KARI/ZARARI 4.839.035 10.251.442
Net Parasal Pozisyon Kir/Zarari 40 0 0
VERGI ONCESI KAR/ZARAR 4.839.035 10.251.442
Vergiler 41 4.017.953 (538.828)
NET DONEM KARI/ZARARI 8.856.988 9.712.614
HISSE BASINA KAZANC 42 1,37 1,50




31 ARALIK 2007 VE 2006 TARIHLERI ITIBARIYLA BILANCOLAR

(YTL)

Dipnot Bagimsiz Denetimden Gecmis

Referanslar1  31.12.2007 31.12.2006
VARLIKLAR
Cari/Donen Varliklar 157.145.715 184.004.665
Hazir Degerler 4 85.443.531 119.620.832
Menkul Kiymetler (net) 5 0 0
Ticari Alacaklar (net) 7 21.731.297 27.603.664
Finansal Kiralama Alacaklari (net) 8 0 0
fliskili Taraflardan Alacaklar (net) 9 20.752.198 10.658.933
Diger Alacaklar (net) 10 4.577.558 1.273.890
Canlt Varliklar (net) 11 0 0
Stoklar (net) 12 15.578.770 21.486.641
Devam Eden Insaat Sozlesmelerinden Alacaklar (net) 13 0 0
Ertelenen Vergi Varliklar 14 0 0
Diger Cari/Donen Varliklar 15 9.062.361 3.360.705
Cari Olmayan/Duran Varliklar 92.456.237 60.421.671
Ticari Alacaklar (net) 7 0 0
Finansal Kiralama Alacaklart (net) 8 0 0
Mliskili Taraflardan Alacaklar (net) 9 0 0
Diger Alacaklar (net) 10 0 0
Finansal Varliklar (net) 16 0 0
Yatirim Amach Gayrimenkuller (net) 18 0 0
Maddi Varliklar (net) 19 80.455.605 56.859.188
Maddi Olmayan Varliklar (net) 20 1.229.658 45.307
Ertelenen Vergi Varliklar 14 0 0
Diger Cari Olmayan/Duran Varliklar 15 10.770.974 3.517.176
Toplam Varliklar 249.601.952 244.426.336




31 ARALIK 2007 VE 2006 TARIHLERI ITIBARIYLA BILANCOLAR

(YTL)

Dipnot Bagimsiz Denetimden Gecmis

Referanslar1  31.12.2007 31.12.2006
YUKUMLULUKLER
Kisa Vadeli Yiikiimliikikler 61.271.634 58.799.420
Finansal Borclar (net) 6 1.020.185 659.214
Uzun Vadeli Finansal Borc¢larin Kisa Vadeli
Kistmlari (net) 6 0 0
Finansal Kiralama Islemlerinden Borglar (net) 8 0 0
Diger Finansal Yukumlultkler (net) 10 3.818.401 2.803.750
Ticari Borglar (net) 7 9.275.182 14.862.579
Iliskili Taraflara Borclar (net) 9 9.972.972 3.805.036
Alinan Avanslar 21 13.505.932 3.800.427
Devam Eden insaat Sozlesmeleri Hakedis Bedelleri (net) 13 0 0
Borg¢ Karsiliklart 23 9.862.978 0.979.989
Ertelenen Vergi Yukimlultigi 14 0 0
Diger Yukumlultkler (net) 15 13.815.984 25.828.425
Uzun Vadeli Yikimliiliikler 16.598.422 15.509.232
Finansal Borclar (net) 6 0 0
Finansal Kiralama Islemlerinden Borclar (net) 8 0 0
Diger Finansal Yukumlulikler (net) 10 0 0
Ticari Bor¢lar (net) 7 0 0
iliskili Taraflara Borclar (net) 9 0 0
Alinan Avanslar 21 0 0
Bor¢ Karsiliklar 23 5.749.521 4.011.582
Ertelenen Vergi Yikimliligi 14 3.366.485 1.097.896
Diger Yukumlulikler (net) 15 7.482.416 10.399.754
OZSERMAYE 171.731.896 170.117.684
Sermaye 25 6.486.480 6.486.480
Sermaye Yedekleri 26 149.168.183 129.049.527
Hisse Senetleri Thra¢ Primleri 0 0
Hisse Senetleri Iptal Karlart 0 0
Yeniden Degerleme Fonu 49.177.703 29.059.047
Finansal Varliklar Deger Artis Fonu 0 0
Ozsermaye Yabanct Para Cevrim Farklar 99.990.480 99.990.480
Kar Yedekleri 27 7.220.245 24.869.063
Yasal Yedekler 825.208 818.973
Statii Yedekleri 0 0
Olaganiistii Yedekler 20.060.695 16.760.883
Ozel Yedekler 0 0
Sermayeye Eklenecek Istirak Hisseleri ve Gayrimenkul
Satis Kazanclari 0 0
Yabanci Para Cevrim Farklari (13.665.658) 7.289.207
Net Donem Kart 8.856.988 9.712.614
Gecmis Yillar Kar/Zararlari 28 0 0
Toplam Ozsermaye ve Yiikiimliiliikler 249.601.952 244.426.336
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31 ARALIK 2007 VE 2006 TARIHLERINDE SONA EREN

HESAP DONEMLERINE AIT NAKIT AKIM TABLOLARI (YTL)
Dipnot

Referanslar1  31.12.2007 31.12.2006
Net Donem Kiri 8.856.988 9.712.614
Net Donem Karini i§letm§ Faaliyetlerinden Elde Edilen
Nakit Akimina Getirmek I¢in Yapilan Diizeltmeler:
Maddi Varliklar Amortismant 19 3.211.238 4.013.951
Maddi Olmayan Varliklar itfa Payi 20 133.758 15.939
Kidem ve Ozel Emeklilik Karsilig: 23 6.710.170 1.357.709
Stpheli Ticari Alacaklar Karsilig1 7 11.038 0
Stok Deger Diistis Karsilig 12 60.682 1.871.431
Tahakkuk Eden Faiz Geliri 38 (5.452.522) (4.304.012)
Vergi Karsiligi 41 (4.017.953) 538.828
El(;:tt:néz i?:;n;zﬁfm Degisim Oncesi Faaliyetlerden 9.513.399 13.206.460
Ticari Alacaklardaki Azalis 7 1.252.197 25.084.353
Stoklardaki Artis 12,15 (6.292.528) (13.153.322)
iliskili Sirketlerden Alacaklardaki Artis 9 (13.191.429) (1.223.341)
Diger Alacaklar ve Donen Varliklardaki Artis 10,15 (9.566.947) (3.771.05D
Ticari Borclardaki Azalis 7 (3.364.419) (693.544)
Alinan Avanslardaki Artis 21 11.406.467 3.612.873
Diger Borclar ve Gider Karsiliklarindaki Artis/(Azalis) 10,23 (6.376.959) 20.660.605
Mliskili Sirketlere Borclardaki Artis 9 7.547.483 1.656.570
Isletme Sermayesindeki Degisim (18.586.135) 32.173.143
Odenen Vergiler (324.761) (6.106.561)
Odenen Kidem ve Ozel Emeklilik Karsiligi 23 (1.054.005) (2.540.527)
;SL%ETLI;III;IE;L;XE;;LTERINDE (KULLANILAN) / (10.451.502) 36.732.515
Stipheli Ticari Alacaklardan Yapilan Tahsilatlar 7 0 1.061.106
Faiz Gelirleri 38 5.452.522 4.232.915
Satin Alinan Sabit Kiymetler 19 (8.581.0006) (3.573.069)
Efg;%lﬁyerMNDE (KULLANILAN) / (3.128.484) 1.720.952
Odenen Temettiiler (1.945.945) (5.549.898)
FINANSMAN FAALIYETLERINDE KULLANILAN NAKIT (1.945.945) (5.549.898)
HAZIR DEGERLERDEKI DEGISIM (15.525.931) 32.903.569
DONEM BASI HAZIR DEGERLER 4  118.961.618 82.292.516
Hame Deferin Kot Yo
DONEM SONU HAZIR DEGERLER 4 84.423.346 118.961.618




DENETIM KURULU RAPORU

NORTEL NETWORKS NETAS TELEKOMUNIKASYON A.S. GENEL KURULU'NA

e Ortakligin

e Unvanit . Nortel Networks Netas Telekomiinikasyon A.S.
e Merkezi : Istanbul

e Sermayesi : 6.486.480,- YTL

e Faaliyet Konusu . Telekomuinikasyon techizati Giretim ve satist

¢ Denetcilerin
ad1 ve gorev streleri ve
sirketin personeli olup

olmadiklart : Ad1, Soyadi Gorev Suiresi
A.Aydin inag 9 May1s 2007°den itibaren
Bilge Taskiran 9 Mayis 2007’den itibaren
M.Untay Kozak 9 Mayis 2007’den itibaren
Tuncay Ayber 9 Mayis 2007°den itibaren

Gerrard J. Staunton 9 May1s 2007’den itibaren

Denetim Kurulu 9 Mayis 2007 tarihinde yapilan Olagan Genel Kurul Toplantisi'nda Ana Sozlesme geregi 3 yillik gorev stiresi
icin secilmistir. Denetciler sirket personeli degildir.

Katilinan Yonetim Kurulu ve yapilan Denetim Kurulu Toplantilart sayist:
9 Mayis, 31 Temmuz, 7 Kasim, 12 Aralik 2007 ve 5 Mart 2008 tarihlerinde yapilan Yonetim Kurulu Toplantilari’'na istirak
edilmistir. Bu dénem icinde 5 Denetim Kurulu Toplantist yapilmustir.

Ortaklik hesaplari, defter ve belgeleri tizerinde yapilan incelemenin kapsami, hangi tarihlerde inceleme yapildig: ve varilan
sonug:

Yukarida belirtilen tarihlerde yapilan toplantilar ile ayrica 8 Mayis, 30 Temmuz, 6 Kasim, 11 Aralik 2007 ve 4 Mart 2008
tarihlerinde yapilan toplantilarda sirket hesaplari, defter ve belgeleri ticer aylik donemler itibariyla denetlenmis, kayitlarin
sirket esas sozlesmesi ile mevzuat hitkiimlerine uygun oldugu tespit edilmistir.

Tirk Ticaret Kanunu'nun 353. maddesinin 1'inci fikrasinin 3 numarali bendi geregince ortaklik veznesinde yapilan sayimlarin
say1st ve sonuglart:

Ucer aylik dénemler itibartyla yapilan sayimlar sonucunda sirket veznesinde bulunan tutarlarin ayni giinkii kasa kayitlarina
uygun oldugu tespit edilmistir.

Tirk Ticaret Kanunu'nun 353. maddesinin 1'inci fikrast 4 numarali bendi geregince yapilan inceleme tarihleri ve sonuclari :
Yapilan denetimlerde teminatlarla kiymetli evrakin kayitlara uygun olarak mevcudiyeti tespit edilmistir.

intikal eden sikayet ve yolsuzluklar ve bunlar hakkinda yapilan islemler:
Denetim Kurulu'na gorev stresi icinde intikal eden sikayet ve yolsuzluk olmamustir.

Nortel Networks Netas Telekomiinikasyon Anonim Sirketi'nin 01.01.2007 - 31.12.2007 dénemi hesap ve islemlerini Ttrk Ticaret
Kanunu, ortakligin esas sozlesmesi ve diger mevzuat ile genel kabul gérmiis muhasebe ilke ve standartlarina gore incelemis
bulunmaktayiz.

Gorlisimiize gore, 31.12.2007 tarihi itibartyla bir 6nceki yilin sonuclart ile mukayeseli olarak diizenlenmis bilancolar ortakligin
anilan tarihteki mali durumunu, 01.01.2007 - 31.12.2007 donemine ait gelir tablolari, anilan déneme ait faaliyet sonuclarini
gercege uygun ve dogru olarak yansitmakta, kar dagitimt 6nerisi yasalara, Sermaye Piyasast Kurulu tebliglerine ve ortaklik esas
sozlesmesine uygun bulunmaktadir.

Bilanco ve gelir tablolarinin onaylanmasini ve Yonetim Kurulu'nun aklanmasint onayiniza arz ederiz.

5 Mart 2008
. DENETIM KURULU

‘j IC S 1

A. AYDIN INAG BILGE TASKIRAN

M. UNTAY KOZAK TUNCAY AYBER

i Mﬂ%

GERRARD J. STAUNTON



NORTEL NETWORKS NETAS TELEKOMUNIKASYON A.S.
YONETIM KURULU'NA

FiINANSAL TABLOLARLA iLGiLi BAGIMSIZ DENETIM RAPORU
Giris

Nortel Networks Netas Telekomiinikasyon A.S. (“Sirket”)’nin 31 Aralik 2007 tarihi itibariyle hazirlanan
ve ekte yer alan bilancosunu, ayni tarihte sona eren yila ait gelir tablosunu, 6z sermaye degisim tablosunu,
nakit akim tablosunu ve 6nemli muhasebe politikalarinin ¢zetini ve dipnotlarint denetlemis bulunuyoruz.
Sirket’in 31 Aralik 2006 tarihinde sona eren hesap dénemine ait finansal tablolarin tam kapsamli denetimi
baska bir bagimsiz denetim sirketi tarafindan gerceklestirilmis olup, s6z konusu denetim sirketi 6 Mart
2007 tarihli tam kapsamli denetim raporunda, 31 Aralik 20006 tarihli finansal tablolar tizerine olumlu
gorus bildirmistir.

Finansal Tablolarla ilgili Olarak Isletme Yonetiminin Sorumlulugu

Isletme yonetimi, finansal tablolarin Sermaye Piyasast Kurulunca yaymmlanan finansal raporlama
standartlarina gore hazirlanmasi ve dirust bir sekilde sunumundan sorumludur. Bu sorumluluk, finansal
tablolarin hata ve/veya hile ve usulstizliikten kaynaklanan énemli yanlisliklar icermeyecek bicimde
hazirlanarak, gercegi diirist bir sekilde yansitmasini saglamak amaciyla gerekli i¢c kontrol sisteminin
tasarlanmasini, uygulanmasini ve devam ettirilmesini, kosullarin gerektirdigi muhasebe tahminlerinin
yapimasini ve uygun muhasebe politikalarinin secilmesini icermektedir.

Bagimsiz Denetim Kurulusunun Sorumlulugu

Sorumlulugumuz, yaptigimiz bagimsiz denetime dayanarak bu finansal tablolar hakkinda gorts bildirmektir.
Bagimsiz denetimimiz, Sermaye Piyasast Kurulunca yayimlanan bagimsiz denetim standartlart diizenlemelerine
uygun olarak gerceklestirilmistir. Bu standartlar, etik ilkelere uyulmasini ve bagimsiz denetimin, finansal
tablolarin gercegi dogru ve dirist bir bicimde yansitip yansitmadigi konusunda makul bir giivenceyi
saglamak tizere planlanarak yiritilmesini gerektirmektedir.

Bagumsiz denetimimiz, finansal tablolardaki tutarlar ve dipnotlar ile ilgili bagimsiz denetim kanitt toplamak
amaciyla, bagimsiz denetim tekniklerinin kullanilmasini icermektedir. Bagimsiz denetim tekniklerinin
secimi, finansal tablolarin hata ve/veya hile ve usulstizliikten kaynaklanip kaynaklanmadig: hususu da
dahil olmak tizere 6nemli yanlislik icerip icermedigine dair risk degerlendirmesini de kapsayacak sekilde,
mesleki kanaatimize gore yapilmustir. Bu risk degerlendirmesinde, isletmenin i¢ kontrol sistemi gz
ontinde bulundurulmustur. Ancak, amacimiz i¢ kontrol sisteminin etkinligi hakkinda goriis vermek degil,
bagimsiz denetim tekniklerini kosullara uygun olarak tasarlamak amaciyla, isletme yonetimi tarafindan
hazirlanan finansal tablolar ile i¢ kontrol sistemi arasindaki iliskiyi ortaya koymaktir. Bagimsiz denetimimiz,
ayrica isletme yonetimi tarafindan benimsenen muhasebe politikalari ile yapilan énemli muhasebe
tahminlerinin ve finansal tablolarin bir biitiin olarak sunumunun uygunlugunun degerlendirilmesini
icermektedir.

Bagimsiz denetim sirasinda temin ettigimiz bagimsiz denetim kanitlarinin, gortisiimiiziin olusturulmasina
yeterli ve uygun bir dayanak olusturduguna inaniyoruz.

Sonucg

Gortusumiize gore, ilisikteki finansal tablolar, Nortel Networks Netas Telekomtnikasyon A.S.’in 31 Aralik
2007 tarihi itibariyle finansal durumunu, ayni tarihte sona eren yila ait finansal performansini ve nakit
akumlarini, Sermaye Piyasast Kurulunca yayimlanan finansal raporlama standartlart cercevesinde dogru
ve dirlst bir bicimde yansitmaktadir.

Istanbul, 5 Mart 2008
Akis Bagimsiz Denetim ve
Serbest Muhasebeci Musavirlik Anonim Sirketi

(hane] Koreke

Murat Karalgag, Sorumlu Ortak Bas Denetci
Istanbul, Turkiye



NORTEL NETWORKS NETAS TELEKOMUNIKASYON A.S.

2007 YILI KURUMSAL YONETIM iLKELERi UYUM RAPORU

1. KURUMSAL YONETIM ILKELERINE UYUM BEYANI

Sirketimiz ticari faaliyetlerini stirdiirirken Turk Ticaret Kanunu, Sirket Ana S6zlesmesi, Sermaye
Piyasast Kanunu ve Sermaye Piyasast Kurulu Tebligleri'nin ve ilgili mevzuatin gereklerini yerine
getirmeye azami 6zen gostermektedir. Bu isleyis icinde Kurumsal Yonetim Ilkelerine uyum calismalar
da yer almaktadir.

BOLUM I - PAY SAHIPLERI

2. Pay Sahipleri ile Iliskiler Birimi

Pay sahipleri ile iliskiler faaliyetlerini yirtitmek tzere sirket Genel Sekreteri Ahmet Orel
(Tel: 216 522 2312, e-mail: aorel@netas.com.tr) baskanliginda, Muhasebe ve Kontrol Direktori
M. ilker Caliskan (Tel: 216 522 2463, e-mail: caliskan@netas.com.tr) ve Finansal Raporlama Yéneticisi
Ahmet Biuyiikcoskun’dan (Tel: 216 522 2456, e-mail: abcoskun@netas.com.tr) olusan bir birim
kurulmustur. Dénem icinde mevzuatin takibi, Sermaye Piyasas: Kurulu Tebliglerinin uygulanmast,
pay sahiplerinin bilgilendirilmesi faaliyetlerinin yani sira, 2007 yili icinde pay sahiplerinden ve
temsilcilerinden 12 yazili ve telefon vasitastyla 100’tin tzerinde sdzli basvuru alinmis ve bunlar
mevzuatin imkan verdigi 6l¢tide yanitlanmustir.

3. Pay Sahiplerinin Bilgi Edinme Haklarimnin Kullanimi
Donem icinde pay sahiplerinden gelen bilgi talebi basvurular, sirket hisse degerindeki hareketler,
sermaye hareketleri, sirket yatirimlart ve kar dagitimi konularinda yogunlasmistir. Taleplerin cogunlugu
telefon ve elektronik posta araciligiyla alinmis ve mevzuatin izin verdigi olciide cevaplandirilmistir.

Elektronik posta yoluyla alinan bilgi talepleri elektronik ortamda cevaplandirilmistir. Sirketin faaliyetleri
ile ilgili pay sahiplerini ilgilendiren gelismeler, Sermaye Piyasast Kurulu'nun Ozel Durumlarin Kamuya
Aciklanmasina iliskin Esaslar Tebligi dogrultusunda Sermaye Piyasasi Kurulu ve Istanbul Menkul
Kiymetler Borsast'na (IMKB) bildirilmistir. Ayrica, basin biiltenleri ile medya bilgilendirilmistir. S6z
konusu 6zel durum aciklamalari ve bultenler sirketin www.netas.com.tr adresli web sitesinde yer
almaktadir.

Ana Sozlesmede 6zel denetci atanmast hakkinda bir madde olmamasina ragmen pay sahiplerinin
Turk Ticaret Kanunu'nun 348. maddesine gore 6zel denetci atanmasini talep etme haklari vardir.
Donem icinde ¢zel denetci tayini talebi olmamustir.

4. Genel Kurul Bilgileri
Donem icerisinde bir Olagan Genel Kurul Toplantist yapilmustir. Toplantida kanunun ve sirket Ana
Sozlesmesi’nin 6ngdrdigl cogunluk saglanmustir. Pay sahipleri ve temsilcileri toplantiya katilmislardir.
Toplantiya davet, sirket Ana Sozlesmesi'nin 14. maddesi ve Turk Ticaret Kanunu'nun 368. maddesi
hiikimlerine uygun olarak yapilmis, Tirkiye Ticaret Sicil Gazetesi'nde yaymnlanmis, hisseleri nama
yazilt hissedarlara taahhtitli mektupla cagri yapilmis, ayrica Referans ve Radikal Gazeteleri’nin
Turkiye baskilarinda ilan edilmistir. Hisseleri Merkezi Kayit Kurulusu nezdindeki yatirimer hesaplarinda
saklamada bulunan pay sahiplerinden toplantida hazir bulunmak isteyenlerin, Merkezi Kayit
Kurulusundan alinacak Yatirimci Genel Kurul Blokaj Formunu ibraz ederek Giris Kart1 almalart,
hisse senetlerini fiziken ellerinde bulunduran pay sahiplerinin toplantiya katilabilmek icin toplantidan



en az bir hafta 6énce sahip olduklart hisse senetlerini sirket merkezine ibraz ederek Giris Karti almalart
gerektigi ilan yoluyla talep edilmistir. Genel Kurul 6ncesi doneme ait Bilanco, Kar/Zarar hesabr ile
Yonetim Kurulu ve Denetim Kurulu raporlari toplantt tarihinden 6nceki 15 glinlik stire icinde sirket
merkezinde pay sahiplerinin incelemelerine sunulmustur. Genel Kurul’da pay sahiplerine soru hakki
tanmmustir. Pay sahipleri tarafindan verilen 6neriler Divan Baskani tarafindan Genel Kurul'un onayina
sunulmustur. Bolinme, 6nemli tutarda malvarligi satimi, alimi, kiralanmasi gibi 6nemli nitelikteki
kararlarin Genel Kurul tarafindan alinmasi konusunda Ana S6zlesme’de bir hiikiim yoktur. S6z
konusu kararlart alma yetkisi sirket Ana S6zlesmesi’'nin 4. ve 17. maddeleri uyarinca Yonetim
Kurulu'na verilmistir.

Genel Kurul'a katilimin kolaylastirdmast amaciyla toplanti genis katilima elverisli mahalde yapidmustir.
Genel Kurul tutanaklart Sanayi ve Ticaret Bakanligi Bolge Mudurligi’'ne tevdi edilmis, Ticaret Sicili
Memurlugu’'nca tescil edilerek Ticaret Sicili Gazetesi'nde yayinlanmis, talep eden pay sahiplerine
gonderilmis, ayrica sirket merkezinde ve sirketin web sitesinde pay sahiplerinin incelemesine acik
tutulmaktadir.

Oy Haklar:1 ve Azinlik Haklar1

Sirket Ana Sozlesmesi'ne goére Genel Kurul toplantilarinda her hissenin bir oy hakki bulunmaktadir.
Olagan ve Olagantsti Genel Kurul toplantilart Turk Ticaret Kanunu hiikiimlerine gére yapilir.
Azilik haklart Turk Ticaret Kanunu hiktiimlerine tabidir.

Sirketin hisseleri iki grubu ayrilmis olup, (A) grubu hisseler nama, (B) grubu hisseler hamiline
yazilidir. (A) grubu hisseler sirketin yabanci ortagi Nortel Networks International Finance and Holding
B.V. ile Turk Silahli Kuvvetlerini Guiclendirme Vakfi'na aittir. Hisse senetlerinin iki gruba ayrilmis
olmasi s6z konusu (A) ve (B) grubu hisselere Ana Sozlesmenin 9, 15, 19'uncu maddelerinde
belirtilenler disinda hicbir imtiyaz vermez.

Ana Sozlesme’nin 9. maddesine gore; Olagan ve Olaganiisti Genel Kurul Toplantilar’'nda toplanti
ve karar nisabt Tirk Ticaret Kanunu'nun ilgili hiikiimlerinde belirtilen nisaptir. Ancak Ttrk Ticaret
Kanunu'nun 388. maddesinde yazili hususlarla ilgili kararlarda (A) grubu hisse toplaminin en az
yarisint (1/2) temsil eden pay sahiplerinin muvafakati sarttir.

Ana Sozlesme’nin 15. maddesine gore; 7 (yedi) kisiden olusan Yonetim Kurulu'nun 2 (iki) tyesi
Nortel Networks Intenational Finance and Holding B.V., 1 (bir) Giyesi Turk Silahli Kuvvetlerini
Glglendirme Vakfinin gosterecegi adaylar arasindan olmak tizere, 4 (dort) tiyesi (A) grubu hissedarlarin
gosterecegi adaylar arasindan, 3 (i) tiyesi de (B) grubu hiseedarlarin gosterecegi adaylar arasindan,
3 (g yillik gorev stiresi icin Genel Kurul tarafindan secilir.

Ancak, (B) grubu hissedarlarin Yonetim Kurulu tyeliklerine aday gosterebilmeleri bu hisse grubunun
Genel Kurul'da temsil edilme oranina baglidir. S6yle ki; (B) grubu hisselerin Genel Kurul’da sirket
sermayesinin en az %30’u oraninda temsil edilmesi durumunda 3 (li¢) tyelik de (B) grubu; (B)
grubu hisselerin Genel Kurulda sirket sermayesinin en az %20’si oraninda temsil edilmesi durumunda
2 (iki) uyelik (B) grubu, 1 (bir) tyelik (A) grubu; (B) grubu hisselerin Genel Kurulda sirket
sermayesinin en az %10’u oraninda temsil edilmesi durumunda 1 (bir) tyelik (B) grubu, 2 (iki)
uyelik ise (A) grubu; (B) grubu hisselerin Genel Kurul’da temsil oraninin sirket sermayesinin %10'unun
altinda olmasi durumunda 3 (li¢) Uyelik de (A) grubu hissedarlarin gosterecekleri adaylar arasindan
Genel Kurul tarafindan secilir.

Ana Sozlesme’nin 19. maddesine gore; Denetim Kurulu Genel Kurul tarafindan 3 (G¢) yillik stre
icin 3 (ig)'t (A) grubu, 2 (iki)’si (B) grubu, hissedarlar tarafindan gosterilen adaylar arasindan secilen
5 (bes) denetciden olusur.



Ancak, (B) grubu hissedarlarin aday gosterebilmeleri bu hisse grubunun Genel Kurul’da temsil
edilmesine ve secilecek aday sayist da temsil edilme oranmna bagldir. Sdyle ki; (B) grubu hisselerin
Genel Kurul'da sirket sermayesinin en az %20’si oraninda temsil edilmesi durumunda 2 (iki) tyelik
de (B) grubu; (B) grubu hisselerin Genel Kurul'da sirket sermayesinin en az %10’u oraninda temsil
edilmesi durumunda 1 (bir) tyelik (B) grubu; 1 (bir) tyelik ise (A) grubu; (B) grubu hisselerin
Genel Kurul’da temsil oraninin sirket sermayesinin %10’unun altinda olmasi durumunda 2 (iki)
uyelik de (A) grubu hissedarlarin gosterecekleri adaylar arasindan Genel Kurul tarafindan secilir.

Sirketle pay sahipleri arasinda, karsilikli istirak iliskisi yoktur. Sirkette birikimli oy kullanma yontemi
kullanilmamaktadir.

6. Kar Dagitim Politikasi ve Kir Dagitim Zamani

Sirketin kar dagiim politikast; Sermaye Piyasasit Kurulu Diizenlemeleri ve Tebligleri cercevesinde,
sirketin isletme sermayesi ihtiyaclari g6z 6ntine alinarak, pay sahiplerinin yatirimlarina makul bir
getiri saglanmasidir. Sirketin karina katilim konusunda imtiyaz yoktur, kiar dagitum usulii Ana
Sozlesme’nin 22. maddesinde aciklanmistir. Yonetim Kurulu'nun doéneme iliskin kidr dagitim teklifi
Genel Kurul’da pay sahiplerinin bilgisine ve onayina sunulmus ve mevcudun oycoklugu ile kabul
edilmistir. Buna gore, donem icinde kar dagitim: Sermaye Piyasast Kurulu'nun belirledigi kurallar
ve sure icinde yapilmistir.

7. Paylarin Devri

Sirket Ana Sozlesmesi 6. maddesinin (b) bendinde paylarin devri diizenlenmektedir. Buna gore;
hamiline yazili hisseler herhangi bir kayit ve sarta tabi olmaksizin devredilebilirler. Ancak, nama
yazilt hisse senetlerinin Gictincti sahislara devri ile ilgili olarak mevcut (A) grubu hissedarlarin, satis
teklifi tarihinden itibaren 30 giin icerisinde kullanmalari gereken ¢nalim haklart vardir. Bu sebeple,
hisselerinin tamamint veya bir kismini Gictincl sahislara devretmek isteyen hissedar, devretmek
istedigi hisseleri 6nce (A) grubundaki diger hissedarlara hisseleri oraninda, fiyat ve diger satis
sartlarini da bildirerek yazili olarak teklif etmek mecburiyetindedir. Teklif yapan hissedarlardan
herhangi biri almay1 red ettigi takdirde, s6z konusu hisseler diger hissedarlara hisseleri oraninda
teklif edilir ve bu yontem satisa ¢ikan hisselerin timi satilincaya kadar veya satin alinmalart red
edilinceye kadar ayni sekilde uygulanir. Bu uygulama sonunda satin alinmasi red edilmis hisseler
kalir ise, devreden hissedar bu hisseleri ilk teklifinde yer alan fiyat ve diger satis sartlarindan daha
ehven sartlarda olmamak kaydiyla diledigi Gictincti sahislara satmakta serbesttir. Sirket Ana S6zlesmesi'ne
gore, nama yazili hisse senetlerinin devrinin sirkete kars: hiikiim ifade edebilmesi pay defterine
kayitla miimkiindiir. Ancak, sirket hisselerinin halka arz1 sirasinda IMKB’ye verilen taahhiithame
nedeniyle pay defterine kayittan imtina edilemez.

BOLUM II - KAMUYU AYDINLATMA VE SEFFAFLIK

8. Sirket Bilgilendirme Politikas1
Sirketimizde mevzuat ile belirlenen bilgilendirme ytktumliltiklerinin disinda ayri bir Bilgilendirme
Politikast olusturulmamistir. Kamunun aydinlatilmasi amacryla yapian duyurular ilgili mevzuat ve
Kamuyu Aydinlatma Projesi kapsaminda en seri vasitalarla Sermaye Piyasast Kurulu ve IMKB'ye
iletilmekte, basin biltenleri yoluyla medya kuruluslarina bildirilmekte ve ayrica sirketin web sitesine
konulmaktadir.

9. Ozel Durum Aciklamalar1
Sermaye Piyasast Kurulu Diizenlemeleri uyarinca yil icinde 10 6zel durum aciklamast yapilmustir.
Doénem icinde Sermaye Piyasast Kurulu tarafindan Ozel Durumlarin Kamuya Ac¢iklanmasina Iliskin
Esaslar Tebligi'nin, “Dogrulama Yuktmlilugi” baslikli 8. maddesi uyarinca aciklama istenmis,
hazirlanan aciklama Sermaye Piyasast Kurulu ve IMKB'ye iletilmistir. Sirketin hisse senetleri yurtdis
borsalara kote degildir. Zamaninda aciklanmamis 6zel durum bulunmamaktadir.



10.

11.

12.

Sirket internet Sitesi ve icerigi

Sirketin www.netas.com.tr adresli bir internet sitesi mevcuttur. Sirketin internet sitesinde Sermaye
Piyasast Kurulu, Kurumsal Yonetim Ilkeleri IT. Boliim madde 1.11.5'te sayilan bilgiler biiyiik 6lciide
yer almaktadir.

Gercek Kisi Nihai Hiakim Pay Sahibi/Sahiplerinin Aciklanmasi
Sirketin gercek kisi nihai hakim pay sahibi / sahipleri yoktur.

Sirketin 31 Aralik 2007 ve 2000 tarihleri itibariyle sermaye yapist asagidaki gibidir:

Pay Oran1 %  Pay Adedi  Pay Tutar1 31 Aralik 2007 31 Aralik 2006

Nortel* 53,13 3.445.940 3.445.940 3.445.940 3.445.940
TSKGV** 15,00 972.972 972.972 972.972 972.972
Halka acik 31,87 2.067.568 2.067.508 2.067.568 2.067.508
Toplam 100,00 6.486.480 6.486.480 6.486.480 6.486.480

* Nortel Networks International Finance and Holding B.V.
= Turk Silahli Kuvvetlerini Guiclendirme Vakfi

Sirket sermayesi nominal degeri 1 YTL olan 6.486.480 adet hisseden olusmaktadir.

Sirketin yabanct ortagi Nortel Networks International Finance and Holding B.V. Hollanda kanunlarina
gOre kurulmus bir sirket olup sermayesinin tamami; Nortel Networks UK Ltd. sirketine, bu sirketin
sermayesinin tamamt merkezi Kanada’da bulunan Nortel Networks Limited sirketine, Nortel Networks
Limited sirketinin sermayesinin tamami ise keza Kanada merkezli Nortel Networks Corporation’a
aittir. Nortel Networks Corporation hisseleri Toronto ve New York Borsalarinda islem goérmektedir.

Iceriden Ogrenebilecek Durumda Olan Kisilerin Kamuya Duyurulmasi

Iceriden 6grenebilecek durumda olan kisiler Sermaye Piyasast Kurulu mevzuati cercevesinde Sermaye
Piyasast Kurulu ve IMKB'ye sunulan izahnameler ve yapilan bildirimler yoluyla kamuya duyurulmaktadir.
Bu durumda olan kisiler sirketin Yonetim ve Denetim Kurulu tyeleri ile st dizey yoneticileridir.
Yonetim Kurulu tyelerinin listesi asagida Bolim IV ‘de yer alan 18. maddede belirtilmektedir.

Sirketin Denetim Kurulu tyeleri;
A.Aydin Inag

Bilge Taskiran

M. Untay Kozak

Tuncay Ayber

Gerrard J. Staunton

Iceriden 6grenebilecek durumda olan yéneticiler ise asagida belirtilmistir;

C. Miijdat Altay, Genel Mudiir

Roger A. Rees, Genel Mudir Yardimcist - Finans ve Bilgi Sistemleri
Ahmet Orel, Genel Mudur Yardimcist - Genel Sekreter, Hukuk
M. ilker Caliskan, Muhasebe ve Kontrol Direktori

Ahmet Buytikcoskun, Finansal Raporlama Mudira



BOLUM III - MENFAAT SAHIPLERI

13.

14.

15.

16.

17.

Menfaat Sahiplerinin Bilgilendirilmesi

Sirket ile dogrudan iliski icinde bulunan tclinct kisiler cesitli toplantilarla bilgilendirilmektedir.
Ornegin calisanlar icin Bizbize toplantsi, tedarikgiler ve dagitim kanallari ile bilgilendirme toplantilari
yapilmakta, ayrica sirket faaliyetlerini duyuran elektronik biilten miisterilere, tedarikcilere ve calisanlara
dagitilmakta, web sitesinde sirket ile ilgili kapsamli bilgi bulunmaktadir. Basin biltenleri ve soylesileri
ile kamu Sermaye Piyasast Kurulu Tebliglerinin izin verdigi olctide en genis anlamda bilgilendirilmektedir.

Menfaat Sahiplerinin Yonetime Katilimi

Sirket misyon bildirgesinde calisanlar, miisteriler ve tedarikciler ile ilgili sirket politikas: belirtilmistir.
Ilgili gruplar her zaman sirket yoneticileri ile bir araya gelebilmektedirler. Periyodik olarak bagimsiz
kuruluslar ve sirket tarafindan yapilan, calisanlarin memnuniyeti, misteri memnuniyeti ve tedarikcilerin
memnuniyeti arastirmalart ile ilgili gruplarin goriisti alinmakta ve bu dogrultuda stratejiler
gelistirilmektedir.

Insan Kaynaklar1 Politikas1
Sirketin insan kaynaklart politikasinin ana esaslart soyle siralanabilir:

Nortel Networks Netas'in hizli, dinamik ve stirekli degisen telekomiinikasyon sektoriinde basarilt
olmast, kendisini stirekli yenilemesi ve pazarda basariya ulasmasi, calisanlarmnin katkilart ve gelisimleri
ile mimktindur. Sirketin amaci, sirket hedeflerine ulasabilmek icin calisanlarin motivasyonunu,
yaraticiliklarini ve etkinliklerini en st seviyeye cikarmaktir. Bu amaca ulasmak icin firsat esitligi
yaratilir, performans ¢dullendirilir, bireylerin ve takimlarin gelisimi tesvik edilir, cevrenin korunmasina
onem verilir, saglik ve glivenlik gerekleri yerine getirilir. Rekabetci ticretlendirme ve sosyal yardim
programlari hazirlanir. Calisanlarin bilgi ve becerileri, “Temel Yetkinlikler” tanimlart dogrultusunda
degerlendirilmektedir. Performans yonetimi stirecinde ve kariyer gelisimi boyunca calisanlara temel
yetkinliklerini degerlendirme ve gelistirme konusunda firsatlar sunulmaktadir.

Sirketin Insan Kaynaklari Politikast web sitesinde yayinlanmaktadir. {lgili yonetmelikler tim calisanlarin
erisimine aciktir. Calisanlar ile iliskileri Insan Kaynaklari politikast dogrultusunda yoneticiler ve Insan
Kaynaklart Bolumu yuratir. Dénem icinde calisanlardan ayrimeilik konusunda sikayet gelmemistir.

Miisteri ve Tedarikcilerle iliskiler Hakkinda Bilgiler

Sirketin baslica hedefleri arasinda musteri memnuniyeti ve bagliliginin saglanmasi yer alir. Bu
dogrultuda her sirket calisant musteri ihtiyacinin tespitinden, Giriin ve hizmet kalitesine, egitim ve
satis sonrast servislere kadar her alanda buytuk titizlik gosterir. Periyodik olarak yapilan musteri
memnuniyeti anketlerinin sonuclarina gore iyilestirilmesi gereken hususlar hakkinda gecikmeden
tedbir alinir.

Sosyal Sorumluluk

Nortel Networks Netas 1997 yilindan bu yana Cevre Saglik ve Givenlik (CSG) programini
uygulamaktadir. Bu program cercevesinde ISO 14001 Cevre Yonetim Sistemi ve OHSAS 18001
Calisanlarin Sagligi ve Guvenligi Yonetim Sistemi yurttilmektedir. Sirketin ¢evreye verilen zarar
konusunda aleyhine acilmis dava yoktur.

Toplumsal sorumluluk kapsaminda tniversite ile iliskiler stirdirtilmekte, egitim burslart verilmekte,
sirket cevresindeki ilkogretim okullari ile isbirligi yapilarak yetenekli genclerin sportif faaliyetlere
katilimt icin firsat yaratilmaktadir.. Bunun disinda vakif ve dernek uyelikleri yoluyla topluma, bilime
ve teknolojik gelisime katki saglanmaktadir.



BOLUM IV - YONETIM KURULU

18. Yonetim Kurulu’nun Yapisi, Olusumu ve Bagimsiz Uyeler

19.

20.

Yonetim Kurulu Uyeleri

Baskan: Sharon L. Rolston

Baskan Yardimaist:  Ozer Karabulut

Uye: Christian Waida

Uye: Peter Newcombe

Uye: Timothy I. Watkins

Uye: Ali Tigrel (bagimsiz liye)
Uye: Yavuz Canevi (bagimsiz tiye)
Genel Mudiir: C. Mijdat Altay

Yonetim Kurulu tyelerinin sirket disinda baska gérev veya gorevler almasi konusunda Turk Ticaret
Kanunu’'nda yer alan rekabet ve sirketle muamele kisitlamasi disinda kural 6ngorilmemistir. Bu
husus her yil Genel Kurul'un onayma sunulur. Yonetim Kurulu Genel Kurul tarafindan 3 yillik gorev
stiresi icin secilir. Uyeler gorev siireleri sonunda tekrar secilebilirler. Yonetim Kurulu’'nun iki tiyesi
sirketin yabanci ortagi Nortel Networks Finance and Holding B.V.’yi temsilen, bir tiyesi ise Tiirk
Silahlt Kuvvetlerini Gliclendirme Vakfi'ni temsilen, diger Giyeler ise A ve B grubu pay sahiplerinin
adaylart arasindan Genel Kurul tarafindan secilir.

Yoénetim Kurulu Uyelerinin Nitelikleri

Sirketin yonetim kurulu Giye seciminde aranan nitelikler Sermaye Piyasast Kurulu, Kurumsal Yonetim
Ilkeleri IV. Boliimiiniin 3.1.1, 3.1.2 ve 3.1.5. maddelerinde yer alan niteliklerle 6rtiismektedir. Buna
iliskin esaslar sirket Ana Sozlesmesi'nde yer almamaktadir. Yonetim Kurulu tiyelerinin hepsi bu
niteliklere sahip bulunmaktadir.

Sirketin Misyon ve Vizyonu ile Stratejik Hedefleri
Asagida bulunan sirket misyon ve vizyonu web sitesinde ve basili malzemeler araciligiyla kamuya
duyurulmustur.

Sirketin Vizyonu:
Yenilik¢i ve yaratict iletisim ¢cozimleri ile musterilerine, hissedarlarina, calisanlarina, is ortaklarina
ve topluma en Ust diizeyde degerler yaratarak pazarda lider olmaktir.

Sirket Misyonu:

e Bilgi beceri ve yetenekleri ile danismanlik hizmetleri sunan,

e Cozuim gelistirme ve sunmaya yonelik pazar standartlarini belirleyen,

e Ts firsatlar1 yaratip bunlari yonlendiren,

e Hissedarlarina deger yaratmayi ilke edinmis ve karliligi 6n planda tutan,

e Gelecekteki muhtemel gelismeleri arastiran, bunlari 6nceden belirleyerek gerekli degisiklikleri
hizla uygulayan,

e Dogrudan ve acik iletisime, kisi yeteneklerine, yetkilendirmenin énemine inanan ve buna uygun
is ortamini olusturan,

e Temel degerlerimiz dogrultusunda is ahlaki, diristlik ve kaliteden taviz vermeyen, bir firma
olarak pazarda tercih edilen is ortag: olmaktir.

Yonetim Kurulu yoneticiler tarafindan olusturulan stratejik hedefleri onaylamaktadir. S6z konusu
hedefler Genel Muidur tarafindan Yonetim Kurulu'na sunulmaktadir. Onaylannus stratejiler dogrultusunda
gerceklesen faaliyetler Genel Mudur tarafindan her Yonetim Kurulu toplantisinda rapor edilir.
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Yonetim Kurulu periyodik olarak performansi gézden gecirir, yil sonunda tim yil performansini
degerlendirir.

Risk Yonetim ve I¢ Kontrol Mekanizmasi
Yonetim Kurulu sirketin i¢ kontrol mekanizmasinin saglanmasina yonelik olarak kendi biinyesinde
ti¢ Uyeden olusan bir Denetim Komitesi olusturmustur.

Yonetim Kurulu Uyeleri ile Yoneticilerin Yetki ve Sorumluluklar:

Sirketin Yonetim Kurulu tyelerinin yetki ve sorumluluklart sirket Ana Sozlesmesi'nde ve Tirk Ticaret
Kanunu’nda belirtilmektedir. Yoneticiler Yonetim Kurulu'nun belirledigi hedefler ve talimatlar
dogrultusunda gorev yaparlar.

Yonetim Kurulu'nun Faaliyet Esaslari

Yonetim Kurulu toplantilarinin giindemi Yonetim Kurulu Baskani’'nin, tiyeler ve Genel Mudur ile
goriismesi sonucunda belirlenir. Yonetim Kurulu dénem icinde 5 adet toplanti yapmus, toplantilarda
cogunluk saglanmis, toplantilara davet glindem bildirmek suretiyle, toplanti glintinden en az (3)
glin evvel Gyelerin eline gececek sekilde yapilmistir. Yonetim Kurulu Giyelerinin bilgilendirilmesi
ve iletisim kurulmasint saglamak tzere bir Yonetim Kurulu Sekreterligi bulunmaktadir. Toplantida
farklt goriis aciklanmasi durumunda, bu husus toplanti tutanaklarina islenmektedir. Yonetim Kurulu
toplantilarina Denetim Kurulu Giyeleri de katiddigindan bir goriis ayriligt ortaya cikmasi durumunda
denetcilere ayrica yazili bildirim yapilmamaktadir. Sermaye Piyasast Kurulu, Kurumsal Yo6netim
flkelerinin TV. Bolimii'niin 2.17.4’lincti maddesinde yer alan konularda Yénetim Kurulu toplantilarina
fiillen katilim saglanmustir. Toplantilar esnasinda bir Yonetim Kurulu Uyesi tarafindan yoneltilen
sorular ve verilen cevaplar toplanti zaptina gecirilmektedir. Yonetim Kurulu tiyelerine agirlikli oy
hakk: ve/veya olumsuz veto hakki taninmamistir.

Sirketle Muamele Yapma ve Rekabet Yasagi

Sirket Yonetim Kurulu tyeleri icin donem icinde sirketle islem yapma ve rekabet yasag kisitlamalart
Genel Kurul karartyla kaldirilmis olmakla birlikte, tiyelerin sirketle herhangi bir islemleri veya
rekabetleri s6z konusu degildir.

Etik Kurallar
Yonetim Kurulu tarafindan sirket ve calisanlart icin etik kurallar olusturulmus ve Sirket calisanlarina
duyurulmustur. Bu hususta kamuoyuna bir aciklama yapilmamustir.

Yonetim Kurulunda Olusturulan Komitelerin Say1, Yap1 ve Bagimsi1zligi

Yonetim Kurulu tarafindan icra Komitesi ve Denetim Komitesi olarak iki komite olusturulmustur.
Komitelerin her birinde ticer Yonetim Kurulu tyesi gorev almaktadir. Yonetim Kurulu blinyesinde
ayri bir Kurumsal Yonetim Komitesi olusturulmamis, kurumsal yonetim ilkelerinin Yonetim Kurulu'nca
takibi ve uygulanmasi daha uygun bulunmustur.

Yonetim Kuruluna Saglanan Mali Haklar

Sirket Yonetim Kurulu tyelerine aylik ticret 6¢denmektedir. Ana Sozlesme’nin 15. maddesinde
belirtildigi tizere bu tcret her yil Genel Kurul tarafindan tespit edilir. Yonetim Kurulu tyelerinin
mali haklarinin tespitinde Yonetim Kurulu tyelerinin performansina dayali olacak ve sirketin
performansint yansitacak bir ¢diillendirme uygulanmamaktadir.

Sirket, herhangi bir Yonetim Kurulu Giyesine ve yoneticilerine bor¢ vermemis, kredi kullandirmamus,
uctinct bir kisi araciligtyla sahsi kredi adi altinda kredi kullandirmamius, lehine kefalet gibi teminatlar
vermemistir.



NORTEL NETAS

Nortel Netas provides seamless solutions to a wide customer base in Turkey with an extensive range
of services and products for the last four decades. The company has been deploying network solutions,
services and communication infrastructure for Tiivk Telekom, service providers and enterprises in
Turkey and bhas been introducing cutting-edge solutions to the Turkish market thanks to its largest

private telecommunications technology group in Turkey.

Nortel Netas R&D, established in 1973, has played a paramount role in the modernisation of the
Turkish defence communication network through systems designed and produced to meet the needs

of the Turkish Armed Forces.

Due to Nortel Netas’s achievements in the last 41 years in the Turkish market, Nortel has decided to
establish The Global Operations Centre of Excellence in Istanbul in 2007. This center provides
technical and operational support for Nortel’s worldwide customers with mobile, converged, metro

ethernet and optical networks.

Nortel Netas was established in 1967 as a joint venture between Turkish PTT and Northern Electric
Companny Limited (Nortel Networks Corporation) of Canada with the objective to furbish the Turkish
market with locally manufactured telecommunications equipment. Today, 31.87% of Nortel Netas
shares are traded in the Istanbul Stock Exchange, and the major shareholders are Nortel Networks

(53.13%) and the Turkish Armed Forces Foundation (15%).
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2007 2006

HIGHLIGHTS

Sales 149,246,326 113,712,952
Gross Profit Margin 7,3% 16,4%
Operating Profit Margin -2% 3%
Earning Before Tax 4,839,035 10,251,442
ROS 3% 9%
Earning Per Share 1,37 1,5
Net Working Capital 95,874,081 118,322,667
Total Sharebolders Equity 171,731,896 170,117,684
Employees 1,025 757

The footnote references to the presented financial statements are available for review in the company's and ISE's website.

Ownership... 4s of May 7, 2008
e 53.13% Nortel Networks International Finance and Holding BV
e 15% Turkish Armed Forces Foundation
® 31.87% Public
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held on May 9% 2007 for a term of three years.
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2007 Activities Report of the Board of Directors

Dear Sharebolders,

Welcome to the annual ordinary meeting of Nortel Networks Netas Telekomiinikasyon A.S. We are pleased

to submit our 2007 annual activities report to your kind attention.

The Economic Environment

Despite the economic problems encountered in developed countries during 2007, following six years of
uninterrupted growth, the Turkish Economy has grown 4.8 percent. The inflow of direct foreign investment
Sfor the same period reached 22 billion US Dollars.

However, in 2007 the current account deficit of the Turkish Economy reached 38 billion US Dollars, which
roughly corresponds to 8 percent of the estimated GDP. The cumulative current account deficit for the last
[ive years has reached 118 billion US Dollars. Dependence on capital inflows to finance current account
deficit at a time of instability in global financial markets has become a cause for concern in the domestic

market.

Meanwhile, imports increased to 170 billion US Dollars whereas exports remained at 107 billion US Dollars
causing a foreign trade deficit of 63 billion US Dollars. The majority of exports were destined for EU countries.
The appreciation of the Euro against the US Dollar has favorably impacted exports denominated in US
Dollars.

The tight monetary policy implemented by the Central Bank is having an aduverse effect on the compelitiveness

of the manufacturing sector.

Consumer Price Index reached 8.4% and Wholesale Price Index remained slightly under 6% at the end of

the year.

Telecom Market

Broadband adoption and wireless technologies are gaining momentum in Turkey’s telecom market. This
trend is leading to a hyperconnected world, enabling people to be connected to a variety of systems and
devices whenever and wherever they need. However, voice is expected to stay as the predominant revenue

generator for the foreseeable future.

Convergence in telecommunications and information technologies is leading to a significant growth in
services. Accordingly, customers arve increasingly demanding services and solutions in addition to products

and hardware. Netas has the capability to respond to this demand with its business pariners.

Company Performance

The Board is pleased to report that the company sustained a strong balance sheet and maintained an

adequate working capital in 2007. Despite the negative impact of strong YTL against US$ and slightly



increased inflation, the Company’s management were able to control costs in line with business volume.
Netas’s revenues at the end of 2007 reached 149 million YTL, earnings after tax were 8.8 million YTL
representing an earnings per share of 1.37 YTL. During the same period total assets reached 250 million
YTL and shareholders equity increased by 1.6 million YTL compared to the previous year, reaching 171.3
million YTL. The company reduced operating expenses from 14.7 million YTL to 14.4 million YTL compared
to the previous year. The total impact of stronger YTL on the earnings before tax is approximately 15 million
US Dollars based on 17% appreciation of YTL against the US Dollar.

In 2007, there was no change in the capital structure of the company. Current paid up capital of 6,4806,480.
YTL was found to be sufficient for business needs and working capital requirements could be met without

a capital increase during the year.

Major activities in 2007 can be summarized as follows;

Trirk Telekom account group continued with its activities focused on development and investment plans
of its customer. Ouverall, Tiirk Telekom account team has achieved 32.6 million US Dollars worth of orders,
48.1 million US Dollars revenue throughout the year. The main contributors to revenue were; sales associated

with; DMS Exchanges, optical equipment and services.

In the defense systems market, under several multi-year framework agreements, 41 million US Dollars of
orders were received representing a significant increase year over year. These agreements are related with
the design, development and delivery of; command and control systems, wireless system switching exchanges

and associated services, enhancement of TASMUS switching systems and IFF electronic systems.

Operations and maintenance support services were provided to AVEA, under a contract covering base
stations operating in the network. Orders for products and services reached 17.6 million US Dollars and

revenues for the period amounted to 12.7 million US Dollars.

Orders from alternate operators, international markets and channels amounted to 9.7 million US Dollars

and revenues were 12.6 million US Dollars.

The activities of the R&D department continued with increased focus on the design and development of
products for the defense sector, and projects subcontracted by Nortel. The achievements in these projects
have led to the growth of this group. The population of this team has increased from 408 to 445 employees
during the year, generating 19.1 million US Dollars revenue for the company.

The opening of the new Global Operations Center of Excellence in Istanbul was celebrated in April coinciding
with events marking the 40th anniversary of the company. In attendance were Nortel Netas customers,
employees and partners as well as officials from the Turkish Government, including Minister of State Ali
Babacan, Minister of Transportation Binali Yildirim and Nortel CEO Mike Zafirovski.

The Global High Technology Operations Center of Excellence in Istanbul provides technical and operational
support to Nortel customers deploying next-generation mobile, converged, metro Ethernet and optical
networks. This includes product support for global customers, network technical support for customers in

North America, and network integration and technical support for customers in Europe, the Middle East
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and Africa. The Center features the latest customer service tools, quality processes like Lean Six Sigma, and
Nortel’s market-leading contact center technology. The population of this group has increased from 193
engineers in 20006 to 424 engineers in 2007. After becoming fully operational the Center has generated 22.9

million US Dollars export revenue.

In 2007, 7.7 million YTL was invested in fixed assets, primarily on test equipment, captive offices, office
layout and computers associated with the growth in the Global High Technology Operations Center of

Excellence.

In order to facilitate the expansion of Global High Technology Operations Center of Excellence, additional

offices and captive office space were created together with required infrastructure.

Customer Satisfaction survey conducted throughout Nortel, revealed a Customer Satisfaction level of 42%
Jfor Netas. This result provides an indication that Netas is well positioned compared to sector averages on

customer satisfaction.

Six Sigma activities initiated in 2006 continued in 2007. One of the two projects identified for improvement

was completed resulting in an increase in efficiency and productivity.

ISO-9001:2000 Quality System audit and AQAP-2110 interim audit were carried out by Turkish Standards
Institute and Ministry of Defense respectively and successfully completed during the year.

As of December 31, 2007, total headcount of the company reached 1025 employees. In line with the
commitment of the company to employee development, during the year, 986 employees benefited from

various training activities.

Al the Annual General Meeting of the sharebolders held on 9 May 2007, the Board of Directors, and the
Board of Auditors were elected for a period of three years. Subsequently, Sharon L. Rolston was elected as
the Chairperson and Ozer Karabulut was elected as Vice-Chairman to the Board of Directors at the meeting

of the Board following the general meeting of sharebolders.

We bereby submit the balance sheet, the profit and loss statement and the dividend distribution proposal
of the Board of Directors to your approval.

Respectfully,

S Mok -

Sharon L. Rolston
Chairperson



STATEMENTS OF INCOME FOR THE YEARS ENDED 31 DECEMBER 2007 AND 2006 (TRY)

Footnote Audited

Reference 31.12.2007 31.12.2006
Sales Revenue (net) 36 149,246,326 113,712,952
Cost of Sales (-) 36 (138,210,308) (95,285,313)
Service income 0 0
Other Operating income / interest + dividend + rent (net) 36 0 0
GROSS PROFIT / LOSS 11,036,018 18,427,639
Operating Expenses (-) 37 (14,470,259) (14,721,494)
OPERATING PROFIT / LOSS (3,434,241) 3,706,145
Other Income 38 22,701,110 12,912,751
Other Expense 38 (14,902,446) (6,749, 780)
Finance Income (Net) 39 474,612 382,326
PROFIT BEFORE TRANSLATION (LOSS) / 4,839,035 10,251,442
GAIN AND TAXATION
Translation (Loss) / Gain 40 0 0
PROFIT BEFORE TAXATION 4,839,035 10,251,442
Taxation 41 4,017,953 (538,828)
NET PROFIT FOR THE PERIOD 8,856,988 9,712,614
EARNINGS PER SHARE 1,37 1,50
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BALANCE SHEETS AS AT 31 DECEMBER 2007 AND 2006 (TRY)
Footnote Audited
Reference 31.12.2007 31.12.2006
ASSETS
Current Assets 157,145,715 184,004,665
Cash and Cash Equivalents 4 85,443,531 119,620,832
Marketable Securities (net) 5 0 0
Trade Receivables (net) 7 21,731,297 27,603,664
Financial Lease Receivables (net) 8 0 0
Due from Related Parties (net) 9 20,752,198 10,658,933
Other Receivables (net) 10 4,577,558 1,273,890
Biological Assets (net) 11 0 0
Inventories (net) 12 15,578,770 21,486,641
Receivables from on Going Construction Contracts (net) 13 0 0
Deferred Tax Assets 14 0 0
Other Current Assets 15 9,002,361 3,360, 705
Long Term Assels 92,456,237 60,421,671
Trade Receivables (net) 7 0 0
Financial Lease Receivables (net) S 0 0
Due from Related Parties (net) 9 0 0
Other Receivables (net) 10 0 0
Financial Assets (net) 16 0 0
Investment Property (net) 18 0 0
Tangible Fixed Assets (net) 19 80,455,605 56,859,188
Intangible Assets (net) 20 1,229,658 45,307
Deferred Tax Assets 14 0 0
Other Long Term Assets 15 10,770,974 3,517,176
Total Assets 249,601,952 244,426,336




BALANCE SHEETS AS AT 31 DECEMBER 2007 AND 2006 (TRY)
Footnote Audited

Reference 31.12.2007 31.12.2006
LIABILITIES
Short Term Liabilities 61,271,634 58,799,420
Short Term Borrowings (net) 6 1,020,185 659,214
Short Term Portions of Long Term Borrowings (net) 6 0 0
Financial Lease Payables (net) 8 0 0
Other Financial Liabilities (net) 10 3,818,401 2,803,750
Trade Payables (net) 7 9,275,182 14,862,579
Due to Related Parties (net) 9972972 3,805,036
Advances Received 21 13,505,932 3,860,427
Ongoing Construction Progress Payments (net) 13 0 0
Provisions 23 9,862,978 6,979,989
Deferred Tax Liabilities 14 0 0
Other Liabilities (net) 15 13,815,984 25,828,425
Long Term Liabilities 16,598,422 15,509,232
Long Term Borrowings (net) 6 0 0
Financial Lease Payable (net) 8 0 0
Other Financial Liabilities (net) 10 0 0
Trade Payables (Net) 7 0 0
Due to Related Parties (net) 9 0 0
Advances Received 21 0
Provisions 23 5,749,521 4,011,582
Deferred Tax Liabilities 14 3,366,485 1,097,896
Other Liabilities (net) 15 7,482,416 10,399, 754
SHAREHOLDERS’ EQUITY 171,731,896 170,117,684
Capital 25 6,486,480 6,486,480
Capital Reserves 26 149,168,183 129,049,527
Premium in Excess of Par 0 0
Gain on Cancellation of Equity Shares 0 0
Revaluation Fund 49,177,703 29,059,047
Revaluation Fund for Financial Assets 0 0
Translation Differences on Shareholders’ Equity Items 99,990,480 99,990,480
Profit Reserves 27 7,220,245 24,869,063
Legal Reserves 825,208 818,973
Statutory Reserves 0 0
Extraordinary Reserves 20,060,695 16,760,883
Special Reserves 0 0
Gain from Sale of Immobile and Equity Participations’ 0 0
Shares Transferable to Capital
Currency Translation Reserve (13,665,658) 7,289,207
Net Profit for Current Period 8,856,988 9,712,614
Retained Earnings 28 o o
Total Sharebolders’ Equity and Liabilities 249,601,952 244,426,336
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2007 (TRY)

Footnote
Reference 31.12.2007 31.12.2006
Net Profit For the Period 8,856,988 9,712,614
Adjustments to Reconcile Net Income to Net Cash Used in
Operating Activities:
Depreciation 19 3,211,238 4,013,951
Amortization 20 133,578 15,939
Severance Indemnity and Special Retirement Provision 23 6,710,170 1,357,709
Provision for Doubtful Receivables 11,038 0
Provision_for Inventories 12 60,682 1,871,431
Interest Income 39 (5,452,522) (4,304,012)
Tax Provision 41 (4,017,953) 538,828
Cast o From pes e siiisBefore
Trade Receivables 7 1,252,197 25,084,353
Inventory 12,15 (6,292,528) (13,153,322)
Due from Related Parties 9 (13,191,429) (1,223,341)
Other Receivables and Assets 10,15 (9,560,947) (3,771,051)
Trade Payables 7 (3,304,419) (693,544)
Advances Received 21 11,406,467 3,612,873
Other Payables and Expense Provisions 10,23 (6,376,959) 20,660,605
Due to Related Parties 9 7,547,483 1,656,570
Changes in Working Capital (18,586,135) 32,173,143
Taxes Paid (324,581) (6,106,561)
Retirement Benefits Paid 23 (868,824) (2,540,527)
Net Cash (used in) / Generated From Operating Activities (10,451,502) 36,732,515
Collection from Doubtful Receivable 7 0 1,061,106
Interest Received 39 5,452,522 4,232 915
Purchase of Property, Plant and Equipment 19 (8,581,006) (3,573,009)
Net Cash (used in) / Provided by Investing Activities (3,128,484) 1,720,952
Dividends Paid (1,945,945) (5,549,898)
Net Cash Used in Financing Activities (1,945,945) (5,549,898)
NET CHANGES IN CASH AND CASH EQUIVALENTS (15,525,931) 32,903,569
CaSH AND CAST POUIVALENTS AT THE 4 118,961,618 82,292,516
CASH AND CASH EQUIVALENTS AT THE END OF YEAR 4 84,423,346 118,961,618
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BOARD OF AUDITOR'S REPORT

TO THE GENERAL ASSEMBLY OF o
SHAREHOLDERS NORTEL NETWORKS NETAS TELEKOMUNIKASYON A.S.

o Company
® Name . Nortel Networks Netas Telekomiinikasyon A.S.
e Head-Office : Istanbul
e Registered Capital : 6.486.480,- YTL
e Field of Activity . The manufacture and sale of telecommunications equipment.

e Names, Term of the

Auditors and Status . Name Term
A.Aydin Inag since 9 May 2007
Bilge Tagkiran since 9 May 2007
M. Untay Kozak since 9 May 2007
Tuncay Ayber since 9 May 2007

Gerrard J. Staunton since 9 May 2007

Members of the Board of Auditors were elected at the Annual General Meeting dated 9 May 2007 for a term of 3 years in
accordance with the Articles of Association. Auditors are not employees of the company.

e Board of Directors meetings attended and number of Auditor’s meetings held:
Auditors participated in the Board of Directors meetings, dated 9P May, 31 July, 77 November, 12!P December 2007 and 5"
March 2008. Five Board of Auditors meetings were beld within this period.

e Scope of the audit on Company’s books of account, documents and dates of audits and results:
The accounts and documents of the company have been audited on a quarterly basis on the dates mentioned above and on
8h May, 30 July, 6" November, 11" December 2007 and 4t March 2008, and it has been established that the records were
in conformity with the Articles of Association and the provisions of law.

o Number and resulls of the counts in the Company’s cashier in accordance with Article 353 paragraph 1/3 of the Turkish
Commercial Code:
As a result of the quarterly inspections of the cashier, it has been observed that the amounts on hand were reflected in the daily
cashier’s records at the same date.

e Dates and resulls of the reviews made in accordance with Article 353, Paragraph 1/4 of the Turkish Commercial Code:
During the reviews it has been observed that the securities and negotiable instruments on hand were in accordance with the
book entries.

e Complaints received and actions laken:
No complaints or irregularities were reported to the Board of Auditors during the activity period.

We have examined the accounts and transactions of Nortel Networks Netas Telekomiinikasyon A.S. for the year ended 31.12.2007
in accordance with the Turkish Commercial Code, the Articles of Association of the Company, other legislation and generally
accepted accounting rules and standards.

In our opinion, the balance sheet prepared as of 31.12.2007 compared to the results of the previous year, reflects the true
J[inancial status of the Company as of the same date and the income statement for the period covering 01.01.2007 - 31.12.2007
reflects the true resulls of the activities for the said term and the dividend distribution proposal is in conformity with the laws,
communiqués of the Capital Markets Board and the Articles of Association of the Company.

We hereby submit the balance sheet and the income statements, and the release of the Board of Directors for your approval.

5th March 2008
BOARD OF AUDITORS

7 C S

A. AYDIN INAG BILGE TASKIRAN

M. UNTAY KOZAK TUNCAY AYBER

I M«r}%

GERRARD J. STAUNTON



INDEPENDENT AUDITORS' REPORT

BOARD OF DIRECTORS OF o
NORTEL NETWORKS NETAS TELEKOMUNIKASYON A.S.

We have audited the accompanying balance sheet of Nortel Networks Netas Telekomiinikasyon A.S. (the
“Company”) as at 31 December 2007, and the related statements of income, changes in equity and cash
Slows for the year then ended, and a summary of significant accounting policies and other explanatory
notes. The corresponding figures presented based on financial statements of the Company as at and for
the year ended 31 December 20006, which were audited by another auditor whose report dated 6 March
2007, expressed an unqualified opinion on those financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with the financial reporting standards promulgated by Capital Market Board of Turkey. This
responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatements,
whether due to fraud or error; selecting and applying appropriate accounting policies; and making
accounting estimates that are reasonable in the circumstances.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted
our audit in accordance with the independent auditing standards promuligated by Capital Market Board
of Turkey. Those standards require that we comply with relevant ethical requirements and plan and
perform the audit to obtain reasonable assurance whether the financial statements are free of material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on our judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, we consider internal control relevant to the entity’s preparation and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An
audit also includes evaluating the appropriateness of accounting principles used and the reasonableness
of accounting estimates made by management, as well as evaluating the overall presentation of the
[financial statements.

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

Opinion

In our opinion, the financial statements give a true and fair view of the financial position of Nortel
Networks Netas Telekomiinikasyon A.S. as at 31 December 2007, and of its financial performance and
its cash flows for the year then ended in accordance with the financial reporting standards promulgated
by Capital Market Board of Turkey.

Istanbul, 5th March 2008
Akis Bagimsiz Denetim ve
Serbest Mubasebeci Miisavirlik Anonim Sirketi

e e

Murat Ka
Istanbul, Turkey
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NORTEL NETWORKS NETAS TELEKOMUNIKASYON A.S.

CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE REPORT 2007

1.

CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE STATEMENT

In the conduct of its business activities our company exerts utmost care to the requirements of Turkish
Commercial Code, the Articles of Association of the company, the Capital Markets Law, the Communiqués
of the Capital Markets Board (CMB) and other relevant legislation. Activities concerning compliance
with corporate governance principles are covered within this context.

SECTION I - SHAREHOLDERS

2.

3.

4.

Sharebolders Relations Unit

In order to facilitate the relations with the shareholders, a Shareholders Relations Unit is established
headed by Abmet Orel, Corporate Secretary (Tel: 216 522 2312, e-mail: aorel@netas.com.tr) M. llker
Caliskan, Finance and Control Dirvector (Tel: 216 522 2463, e-mail: caliskan@netas.com.tr) and
Abmet Biiyiikcoskun, Financial Reporting Manager (1el: 216 522 2450, e-mail: abcoskun@netas.com.tr).
During the year, in addition to the follow up of legislation, the implementation of the requirements
of CMB Communiqués, the disclosure of information to the sharebolders, 12 written and over 100
verbal requests for information were received from shareholders or their representatives and these
requests were replied, to the extent permitted by law.

Sharebolders Right to Obtain Information

The majority of the requests for information received were related to fluctuations in share prices,
capital movements, investments and dividend distribution policy of the company. The requests were
mostly received through telephone and electronic mail and were replied, to the extent permitted by
legislation.

Requests received through electronic mail were responded to through electronic mail. Information
related to the company’s activities and developments, which could be of interest to the sharebolders,
were disclosed to the public through timely notifications made to the CMB and ISE (Istanbul Stock
Exchange) in accordance with Communiqué of the CMB on the Disclosure of Special Circumstances
to the Public. Additionally, the public media was informed through press bulletins. These bulletins
and disclosures of special circumstances were also placed on the website of the company at
www.netas.com.1r.

The Articles of Association of the company does not contain a provision for the appointment of a
Special Auditor, however the sharebolders have a right to request the appointment of a Special Auditor
in accordance with Article 348 of Turkish Commercial Code. During the period no request were
madle for the appointment of a Special Auditor.

Information Concerning the General Assembly

During the year an Ordinary Annual Meeting of Shareholders was bheld. The required majority of
shareholders under the Articles of Association of the company and the Law were present at the
meeting. Sharebolders and their representatives were present at the meeting. The invitation to the
meeting was made in conformity with Article 14 of the Articles of Association of the company and
Article 368 of the Turkish Commercial Code. Additionally, invitations were published in Turkish
Commercial Registry Gazelte, holders of registered shares were invited by registered mail and invitation
notices were published in Referans and Radikal daily newspapers distributed throughout the country.

In order to facilitate the attendance of sharebolders to the meeting; in the notice of invitation,

shareholders whose shares are kept in custody of and tracked through investor accounts maintained
by the Central Registry Agency were requested to obtain entrance cards from the company in exchange
of Annual General Meeting Blockage Forms received from the Agency. Sharebolders physically bolding
their shares were requested to obtain an entrance card from the company in exchange of the delivery
of their shares to the company, a week prior to the meeting. The Balance Sheet, Profit and Loss



Statements, Reports of the Board of Directors and Auditors were made available for the review of the
shareholders fifteen days prior to the General Meeting. Shareholders were allowed to raise questions
at the meeting. Proposals were made by sharebolders and put to vote at the General Assembly by the
Chairman. The Articles of Association does not contain a provision requiring the General Assembly
of the Sharebolders to resolve on mergers, disposition, acquisition and rental of assets of significant
value. The authority for such decisions is granted to the Board of Directors by virtue of Articles 4 and
17 of the Articles of Association.

In order to accommodate wider attendance, the meeting was organized in appropriate facilities. The
minutes of the Shareholders Meeting were submitted to the regional office of the Ministry of Industry
and Commerce, registered with the Commercial Registry, published in the Commercial Registry Gazette
and copies were sent to sharebolders upon request and additional copies are made available to the
shareholders at the head office and the web site of the company for review.

Voting Rights and Minority Rights

According to the Articles of Association of the company every share has a right to one vote at meetings
of shareholders. The ordinary and extraordinary meetings of sharebolders are beld in accordance
with the Turkish Commercial Code. Minority rights are subject to the provisions of the Turkish
Commercial Code. The shares of the company are divided into two groups, where (A) group shares
are registered and (B) group shares are bearer shares. (A) group shares are owned by the foreign
sharebolder of the company Nortel Networks International Finance and Holding B.V. and Turkish
Armed Forces Foundation.The differentiation of the shares between (A) and (B) groups, does not
give the owners any rights nor privileges, except as provided in Articles 9, 15 and 19 of the Articles
of Association.

According to Article 9 of the Articles of Association; the required quorum for meetings and the required
majority for resolutions of the sharebolders shall be subject to the provisions of the Turkish Commercial
Code (T.C.C.). However, resolution of the shareholders concerning matters stipulated in Article 388
of T.C.C. shall require the affirmative votes of the sharebolders representing at least one half of the
total number of shares within Group A.

According to Article 15 of the Articles of Association; The Board of Directors of the company shall
be composed of 7 (seven) members elected by the general assembly of sharebolders, for a period of
3 (three) years. Four of the seven members shall be elected from among the candidates nominated
by Group A shareholders, provided that two of the seven shall be elected from among the candidates
nominated by Nortel Networks International Finance and Holding B.V. and one member shall be
elected from among the nominees of Turkish Armed Forces Foundation, and three members shall
be elected from among the nominees of the Group B shareholders.

Nominations by the Group B shareholders will be subject to their representation at the sharebholders
meeting and the number of nominees to be elected will be dependent upon the ratio of representation;

In case the Group B sharebolders are represented at the shareholders meeting by a ratio of at least
30 percent of the capital of the company, all three members shall be elected from among the nominees
of the Group B shareholders,

In case the Group B sharebolders are represented at the shareholders meeting by a ratio of at least
20 percent of the capital of the company, two members shall be elected from among the nominees
of the Group B shareholders and one member shall be elected from among the nominees of the Group
A sharebolders,

In case of the Group B sharebolders are represented at the sharebholders meeting by a ratio of at least
10 percent of the capital of the company, one member shall be elected from among the nominees of
the Group B sharebolders and two members shall be elected from among the nominees of the Group
A sharebolders.
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In case the Group B sharebolders are represented at the sharebolders meeting by a ratio lower than
10 percent of the capital of the company, all three members shall be elected from among the nominees
of the Group A shareholders.

According to Article 19 of the Articles of Association; the Board of Auditors composed of five members
shall be elected by the General Assembly of sharebolders for a period of three years. Three auditors
shall be elected from among the nominees of the Group A, two auditors shall be elected from among
the nominees of the Group B sharebolders.

Nominations by the Group B sharebolders will be subject to their representation at the sharebolders
meeting and the number of nominees to be elected will be dependent upon the ratio of representation;

In case the Group B shareholders are represented at the shareholders meeting by a ratio of at least
20 percent of the capital of the company, two members shall be elected from among the nominees
of the Group B shareholders,

In case the Group B sharebolders are represented at the sharebolders meeting by a ratio of at least
10 percent of the capital of the company, one member shall be elected from among the nominees of
the Group B and one member from among the nominees of the Group A shareholders,

In case the Group B Sharebolders are represented at the shareholders meeting by a ratio lower than
10 percent of the capital of the company, two members shall be elected from among the nominees
of the Group A Shareholders,

There is no cross sharebolding relationship between the company and its sharebholders. Cumulative
voting procedure is not stipulated in the Articles of Association and thus not implemented.

Dividend Distribution Policy and Timing for Dividend Distribution

The dividend distribution policy of the company is; to generate a fair return on investment to our
sharebolders within the framework of CMB regulations, taking into account the working capital
requirements of the compamny. There are no privileges concerning dividend distribution. The procedure
Sfor dividend distribution is stipulated in Article 22 of the Articles of Association. Furthermore,
announcements for dividend distribution are made to our shareholders through disclosures to CMB,
ISE and notices published in daily newspapers. The dividend distribution proposal of the Board of
Directors was submitted to the shareholders at the General Meeting and approved by the majority
of those present. Accordingly, dividends were distributed within the rules and timeframe determined
by the CMB.

Transfer of Shares

The transfer of shares is stipulated in Article 6 subparagraph (B) of the Articles of Association of the
company. Accordingly, bearer shares can be transferred without being subject to any limitation or
condition. However, concerning the transfer of registered Group A shares the existing sharebolders
in Group A are entitled to preemptive rights which are required to be exercised within 30 days from
the date of the offer for sale. Therefore, a shareholder wishing to transfer its shaves, in full or in part,
must first offer, in writing, to transfer its shares to the other shareholders in Group A in proportion
to their respective shares, stating the price and other conditions for sale. If any shareholder, to whom
the offer was made, declines to purchase the offered shares, such shares shall be offered to the other
sharebolders in proportion to their share ownership and this method will be pursued in the same
manner until all shares are sold or rejected. Following the application of the above procedures, the
transferor will be free to offer any rejected shares to third parties without restrictions, provided that
the price and other conditions of sale are no more favorable to the third party than the price and
other conditions contained in the initial offer. According to the Articles of Association, the transfer
of registered shares can only become effective with respect to the company after they are entered into
the records of shares. However, due to the undertaking submitted to the ISE during the public offer
of the shares, the Board of Directors can not decline from recording the transfer of shares.



SECTION II - PUBLIC DISCLOSURE AND TRANSPARENCY

8.

9.

10.

11.

Information Disclosure Policy

A separate information disclosure policy is not adopted in addition to the requirements set forth in
the relevant legislation. Disclosure of information is made to the CMB and ISE within the scope of
relevant legislation and the Public Disclosure Project of CMB by way of the most efficient means,
media institutions are informed through the press bulletins and such disclosures are placed on the
website of the company.

Disclosure of Special Circumstances

In line with the regulations of the CMB, disclosure of 10 special circumstances was made during the
year. Within this period, one request for confirmation was received from the CMB in accordance
with Article 8 of the Communiqué concerning Disclosure of Special Circumstances to the Public. The
shares of the company are not listed in any foreign stock exchange. All disclosures were made in a
timely manner.

Corporate Website and Content

The corporate website is at www.netas.com.tr address. The majority of the information enumerated
in Section II Article 1.11.5 of the Corporate Governance Principles of CMB, can be found at the
website.

Disclosure of Real Person/Persons Having Controlling Interest

There are no real persons having controlling interest in the company.
Capital Structure of the Company as at 31 December 2007 and 31 December 2006

Shave %  Number of shaves Nominal value 31 December 2007 31 December 2006

Nortel* 53,13 3.445.940 3.445.940 3.445.940 3.445.940
TAFF* 15,00 972972 972972 972972 972972
Public 31,87 2.067.568 2.067.568 2.067.568 2.067.568
Total 100,00 6.486.480 6.486.480 6.486.480 6.486.480

* Nortel Networks International Finance and Holding B.V.
* Turkish Armed Forces Foundation

The Company'’s issued capital denominated into 6.486.480 shares with nominal value of 1 TRY each.

The foreign shareholder of the company Nortel Networks International Finance and Holding B.V.
is a company incorporated in The Netherlands and wholly owned by Nortel Networks UK Ltd., which
is wholly owned by Nortel Networks Limited incorporated in Canada. Nortel Networks Limited is
wholly owned by Nortel Networks Corporation of Canada whose shares are traded in the Toronto
and New York Stock Exchanges.

12. Disclosure of Insiders

Disclosures of insiders are made through the prospectus and disclosures made to the CMB and ISE
within the framework of Capital Markets legislation. Persons considered as insiders are the members
of the Board of Directors, Board of Auditors and the senior managers of the company. A list of the
Board of Directors is given in Section IV, Article 18 below.

List of Board of Auditors is as follows;
A.Aydin Inag

Bilge Taskiran

M. Untay Kozak

Tuncay Ayber

Gerrard J. Staunton
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Managers considered as insiders are;

C. Mrijdat Altayy, President

Roger A. Rees, V.P. Finance and Information Systems
Abmet Orel, V.P. Corporate Secretary, Legal Counsel
M. Ilker Caliskan, Director - Accounting and Control

Abmet Biiytikcoskun, Manager - Financial Reporting

SECTION III - STAKEHOLDERS

13.

14.

15,

16.

17.

Informing Stakebolders

Third parties baving a direct relationship with the company are informed through various meetings.
Special meetings are arranged for the employees, suppliers and the distribution channels. Additionally,
electronic periodical containing information on corporate activities is distributed to customers,
suppliers and employees. Furthermore, detailed information is provided at the website of the company.
The public is comprebensively informed through press bulletins and interviews to the extent permitted
by the regulations of CMB.

Stakebolders Participation in the Management of the Company

The corporate policy concerning stakeholders such as employees, customers and suppliers are stated
in the mission statement. Relevant groups have continued access to the management of the company.
The company seeks the views and opinions of its stakebolders through employee satisfaction, supplier
satisfaction, customer satisfaction surveys conducted periodically by itself or independent survey
companies and develops strategies based on the feedback received from these surveys.

Human Resources Policy

The fundamental aspects of the company’s buman resources policy can be outlined as follows;
The success and the continuous improvement of Nortel Networks Netas in the market and in the
dynamic and rapidly changing telecom sector are dependent upon the contributions and development
of its employees. The company aims to maximize the potential, motivation and innovation of its
employees in order to achieve corporate objectives. To this end, the company provides equal opportunities
Jfor employment, rewards performance, promotes the development of individuals and teams, fosters
environmental protection, and meets the requirements of health and safety regulations. Competitive
compensation and social benefit programs are prepared, the knowledge and the competencies of the
employees are assessed through the attributes defined in Core Competencies. Within the performance
management process and throughout the career development process, the employees are given
opportunities to assess and develop their core competencies.

The buman resources policy of the company is available at the website of the company. Related
policies and procedures are accessible by all employees. Managers and Human Resources department
are responsible to maintain relations with employees in line with the buman resources policy. During
the period, no discrimination complaint was received from the employees.

Information Concerning Customer and Supplier Relations

The primary objective of the company is to achieve customer satisfaction and loyalty. Accordingly,

every employee is responsible to show utmost care to customers, beginning with the identification of
customer needs, securing the quality of products and services, and provision of training and after
sales services. Periodic customer satisfaction surveys provide feedback for the company to promptly
implement measures for improvement.

Social Responsibility

Nortel Networks Netas has been implementing Environment, Health and Safety Program since 1997.
Within the scope of this program ISO14001 Environmental Management System and OHSAS 18001
Employee Health and Safety Management System are implemented. No claims were raised against
the company for environmental pollution.



Activities related to the social responsibility of the company include maintenance of relations with
universities and the granting of scholarship to successful students in need. Through cooperation with
neighboring high schools, talented young students are identified and encouraged to engage in sports
activities at the facilities provided by the company. Furthermore, through memberships in foundations
and associations, contributions are made to the society, and to scientific and technological development.

SECTION 1V - BOARD OF DIRECTORS

18. The structure and Composition of the Board of Directors, Independent Members

19.

20.

Members of the Board of Directors are as follows;

Chairperson: Sharon L. Rolston
Vice-Chairman: Ozer Karabulut

Member: Christian Waida

Member: Peter Newcombe

Member: Timothy I. Watkins

Member: Ali Tigrel (independent)
Member: Yavuz Canevi (independent)
President: C. Mruijdat Altay

There are no restrictions imposed on the Board of Directors concerning other duties and occupations
they can assume other than the restrictions concerning conflict of interest and competition with the
company. Such restrictions are submitted to the approval of the shareholders each year at the General
Meeting. The Board of Directors is elected by the General Assembly of Sharebolders for a term of three
years. Directors can be reelected at the end of three-year period. Two members of the board are elected
as the representatives of the foreign sharebolder Nortel Networks International Finance and Holding
B.V., while one of the members of the Board is elected to represent the Turkish Armed Forces Foundation,
the other members are elected from among the nominees of the A and B group shareholders by the
General Assembly of Sharebolders.

Qualifications of the Members of the Board

The qualifications required for eligibility for membership in the Board of Directors are in conformity
with the qualifications specified in Articles: 3.1.1, 3.1.2 and 3.1.5. of Section 4 of the Corporate
Governance Principles of CMB. These qualifications are not specified in the Articles of Association
of the company, and all members of the Board of Directors meet these qualifications.

The Mission, Vision and Strategic Objectives of the Company
The mission and vision statements of the company given below are disclosed to the public through
the web site and printed materials.

Vision Statement:
To create the bhighest level of value for our customers, shareholders, employees, business partners and
society with innovative and creative communication solutions, and to become a leader in the market.

Mission Statement:

To be a preferred business partner as a company which;

e Renders consultancy service with its knowledge, abilities and talents

o Sets market standards with respect to solution development and presentation,

e Creates work opportunities and orients them,

e Has a principle to create value for its sharebolders and gives priority to profitability,

e [nvestigates the potential future developments and applies the necessary changes rapidly by
determining them in advance,

e Believes in direct and open communication, personal abilities and importance of empowerment
and creates a work environment accordingly,

e Does not compromise_from business ethics, bonesty and quality in respect of its core values.
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21.

22.

23.

24.

25,

26.

27.

The Board of Directors approves the strategic objectives prepared by the management. These objectives
are presented to the Board by the President. Activities in line with approved strategies are presented
to the Board at each meeting by the President. The Board of Directors periodically reviews performance
and makes an overall evaluation at the end of each year.

Risk Management and Internal Control Mechanism
The Board of Directors has formed an Audit Committee composed of three of its members to establish
an internal control mechanism for the company.

The Authority and Responsibility of the Members of the Board of Directors and Managers
The authority and responsibility of the members of the Board of Directors are stipulated in the Articles
of Association of the company and the Turkish Commercial Code. The managers of the company
perform their duties in line with the objectives and under the instructions of the Board of Directors.

The Conduct of the Board of Directors’ Activities

The agenda for the meeting of the Board of Directors is determined by consultation between the
Chairman, the members of the Board and the President. The Board of Directors has beld five meetings
during the period with the attendance of the required majority. Invitations to meetings were made
at least three days in advance of the meeting together with the notification of the agenda. In order
to facilitate communication with the Board Members and to provide related services a Corporate
Secretarial Services function exists within the company. In the event that differences of opinion are
expressed in the Board Meetings, these are reflected in the minutes of the meeting. As the members
of the Board of Auditors attend the meetings of the Board of Directors, separate written notifications
concerning such maitters are not reported to the Auditors. Concerning issues specified in Article 2.17.4
of Section IV of Corporate Governance Principles of CMB, personal attendance to the meeting is
insured. Questions and comments raised at the meetings of the Board and related responses are
recorded in the minutes of the meeting. Members of the Board of Directors are not granted with
weighted voting rights or veto rights.

Probibitions Concerning Transactions and Competition with the Company

The restrictions imposed on the Members of the Board of Directors have been waived by the resolution
of the General Assembly of the Shareholders. Nevertheless, none of the members has engaged in
transactions and activities in competition with the company.

Etbical Standards
Corporate ethics standards were adopted by the Board of Directors and communicated to the employees.
No disclosures were made to the public concerning this matter.

The Number, Structure and Independence of the Committees of the Board

The Board of Directors has established an Executive Committee, and an Audit Committee each
composed of three Members of the Board. A separate Corporate Governance Committee was not
established as it was deemed more appropriate to oversee Corporate Governance Principles by the
entire Board of Directors.

Remuneration of the Board of Directors

Compensation for the Members of the Board of Directors is determined by the General Assembly of
the Shareholders each year, in accordance with Article 15 of the Articles of Association. Accordingly,
Board Members receive a monthly fee payable at the end of each month. There are no incentives
available to Board Members based on performance in connection with the performance of the
company.

The company did not lend any money, extend any credit, extend a personal credit through a third
party, nor provided any guarantees to or in _favor of any Member of the Board of Directors or any
Manager of the Company.



Headquarters

Alemdagd Cad. No: 171 Umraniye, 34768 istanbul - Turkey
Tel : 490 216 522 20 00 - Fax: +90 216 522 22 22

Ankara

Cinnah Cad. No: 12 Kavaklidere, 06690 Ankara - Turkey
Tel : +90 312 466 10 20 - Fax : +90 312 466 10 26

www.nortelnetas.com.tr
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