EREGLI IRON AND STEEL WORKS, INC.

CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE REPORT

SECTION | - STATEMENT OF COMPLIANCE WITH CORPORATE GOVERNANCE
PRINCIPLES

Eredli Demir ve Celik Fabrikalar T.A.S. ("Company”), one of the public companies in
Turkey with the broadest base, enjoys a leading position in its field in the Turkish industry,
and is well aware of its responsibilities towards its stakeholders. In this context, the
Company has adopted the concepts of "equality”, “transparency”, “accountability” and
“responsibility”, which form the basis of corporate governance in its activities, and has
faken maximum care and effort o comply with the Capital Markets Law and the

secondary regulations and decisions of the Capital Markets Board {CMB).

In line with the corporate governance efforts, the Company has started to operate
corporate governance mechanisms in accordance with the principles since 26.06.2012.
Our Company, which is included in the BIST Corporate Governance Index ("XKURY") as
of 28.07.2015 and also is subject to corporate governance rating every year by the rating
agency KOBIRATE, which is authorized to perform activities in Turkey in accordance with
the rating methodology approved by the CMB. Corporate Governance Rating Reports are
available on our Corporate Website (www.erdemir.com.tr).

Eregli Demir ve Celik Fabrikalan T.A.§. believes in the importance of ensuring full
compliance with the Principles of the Corporate Governance. In the activity period ended
on December 31, 2018, the Company has continued to adopt the mandatory corporate
governance principles that are included in the Corporate Goverhance Communiqué
annexed to the relevant legislation.

The Company pays utmost attention to compliance with voluntary principles that are not
fully complied yet with in the relevant legislation and there is no conflict of interest
between the stakeholders so far.

For the period ended at 31 December 2018, compliance with the corporate governance
principles included in the Corporate Governance Communiqué and the explanations of
those who have not yet achieved compliance are included in the annual report; Corporate
Governance Compliance Report and Corporate Governance Information Form and other
related sections of the report.

In the fuiure, corporate governance practices of the Company, efforts to improve our
corporate governance practices, including non-mandatory principles that have not been
put into practice in a limited number, will be continued.

When there is a change in the Corporate Governance Compliance Report or Corporate
Governance Information Form, there will be a material event disclosure and it will be
published in the interim activity reports as well.
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Corporate Governance Compliance Report

1.1 FACILITATING THE EXERCISE QF SHAREHOLDER RIGHTS

*1.1.2- Up-to-date infermation and disclosures which may
‘affect the exercise of shareholder rights are available to
‘investars st the corparate website.

1.2. RIGHT TC CBTAIN AND REVIEW INFORMATION

121- Man#gemeht did not enter into any transaction that
" would complicate the conduct of special audit.

1.3. GENERAL ASSEMBLY

1.3.2- The company ensures the clarity of the General
'Assembly agenda, and that an item on the agenda does not
‘cover multiple topics.

1.3.7- Insiders with privileged |nformat|on have informed

the beard of directors about transactions conducted on

their behalf within the scope of the company's activities in
order for these transactions to be presented at the General

Shareholders' Meeting.

1.3,8- Members of the board of dlrectorswho are
cuncerned with specifc agenda iterns, auditors, and other

related pérsons, as well as the officers who are respnnsible
: forthe preparatlun of the financial statements were
- 'present atthe GeneraiShareholders Meetmg :

1.3.10- The agenda of the General Shareholders' Meeating

included a separate item detailing the amounts and

beneficiaries of all denations and contribuaions

1331« -The Generalshareholders Meetmg was he%d open
to the pubilc |:1c[ud|ng the stakehnlders, without havmg
" the rlght to speak -

1.4. VOTING RIGHTS

1. 41- ‘i‘here Is no restriction preventing shareholders from s

exercising theu’ shareholder rights

1.4.2 - The company does not have shares that carry
privileged voting rights.

" 1.4,3-The company withholds from exercising fts voting

rights at the General Shareholders' Meeting of anv companv i

“with which It has cross-ownership, n'case such
€rO55- ownership provides maragement control

1.5. MINOQRITY RIGHTS

1.5.1 - The company pays maximum diligence to the
exercise of minarity rights.

1.5.2 - The Articles of Association extend the use of minority
rights to those who own less than one twenthieth of the
outstanding shares, and expand the scope of the minority
rights.

In 2018 fiscal year, there was

) no partlcipation demand from

the med

This capital is divided inte
shares Group Aand Group B. 1
{one) share of certificate,
issued to the bearer amounting
to 1 Kr {one Kurug} is A group.
The right of usufruct shall be
established in favor of and to
the name of Privatization
Administration on the shares of
AGroup with alé rights
appertaining thereto uniess
otherwise decided by Supreme
Board of Privatization,

No cross-shareholding g
. relations exist in the L) pltal of
E the Company

Even though minority rights are
not determined less than cne in
twenty

by the Articles of Association, in
accordance with Article 38 of the
Artictes of Association, provisions
of Turkish Commercial

Code and Capital Market Law
shall be agplied to the issues
that are not written in the
Articles of Association In regard
to minority rights.
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1.6. DIVIDEND RIGHT

1.6.1 - The dividend policy approved by the Genreral
Shareholders” Meeting is posted on the company website.
1.6.2 - The dividend distribution policy comprises the
minimurm information to ensure that the shareholders can
have an opinion on the procedure and principles of
dividend distributions in the future.

1,6.3 - The reasons for retain_i ng'earnings, and their
atlocations, are stated in the relevant agenda item.

1.6.4 - The board reviewed whether the dividend policy
bafances the benefits of the shareholders and those of the X
company,

1.7. TRANSFER OF SHARES

1.7.1-There are no festrsctlons preventmg shares from
being transferred.

2.1. CORPORATE WEBSITE

2.1.1. - The company webs:te includes all eEements llsted in
Corporate Governance Prlncsple 2.1.1.
2.1.2 - The shareholding structure [names, privileges,
number and ratio of shares, and beneficial owners of more
than 5% of the issued share capital} is updated on the
waebsite at least every 6 months.
_2.1.4-The company website is prépared in other selected -
- foreign languages, in a way 15 present exactly the same - ; C
" information with the Turkish’ content. . R

2.2, ANNUAL REPORT

2.2.1-The board of dlrectors ensu res that the annual report
_:- represents a true and compfete vrew ofthe com;:anv s
5 _'actwltles i . : : :
2.2.2-The annual report rncludes aII elements!lsted in
Corporate Governance Principle 2.2.2.

3.2, CORPORATION'S POLICY ON STAKEHCLDERS

3.1.1- The rlghts of the sta kehoiders are protected pursuant
tothe relevant regulatluns, contracts and W|thm the o
framework of bona fides prmcrples

Same of the policies and
procedures refated to the
X rights of stakehotders are
published on the
campany's website.

3.1.3 - Policies or pracedures addressing stakeholders'
rights are published on the company's website.

3.1.4- Awh:stleblowing programme is zn place for repnrtlng
legal and ethical i issues.

3.1.5 - The company addresses conﬁlcts of mterest among
stakeholders in a balanced manner.

3.2, 5UPPORTING THE PARTICIPATION OF THE STAXEHOLDERS IN THE
CORPORATION'SMANAGEMENT

" of association, -
" employeesare’ -

', encouraged to
participate in’
m gement through
‘internal practlces. .

: 3 2. 1 The Artlcles ofAssccratlon, orthe anternal [
regulatlons (terms of reference/manuals), regulate the 7
'_parthpatlon of employees in management :

The reguests,
suggestions and

3.2.2 - Surveysfother research technigues, consultation, complaints of the
interviews, observation methed etc. were conducted to X stakeholders are taken
obtain opinions fram stakeholders on decisions that and evaluated in
significantly affect them. important decisions that

result in some of the
stakeholders.
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3.3. HUMAN RESOURCES POLICY

3.3.1 - The company has adopted an employment palicy
ensuring equal opportunities, and a succession plan for ali
key managerial positicns.

3.3.2 - Recruitment criteria are documented.

3.3.3 - The company has a policy on human resources
developmeant, and arganises tralnings for employees.

3.3.4 - Meetings have been organised to inform employees
on the financial status of the company, remuneration,
career planning, education and health,

3.3.5 - Employees, or their representatives, were notified of
decnsmns impacting them. The opinlon of the related trade
unions was also taken.
3.3.6 - Job descriptions and perfarmance criteria have been
prepared for all employees, announced to them and taken
inta account te determine employee remuneration.

. 3.3.7- Measures (procedures, trammgs, ralsmg awareness,

; 'goais, mommrmg, complamt mechanlsms} have been

“'taken to prevent dlscramznation, and to protect employees
against any physical, mental and emutlonal mlstreatment;
3.3.8 - The company ensures freedom of association and
supperts the right for collective bargaining.
339-A safe worklng envaronment for employees is
maintained,

3.4. RELATIONS WITH CUSTOMERS AND SUPPLIERS
3.4.1- The company measured |ts customer satlsfactlon and
operated to ensure full customer satlsfactmn. )
3.4.2 « Customers are notified of any delays in handlmg
their requests.
3.4.3- The company complled with the qualrty standards
Wlth respect to its products and serv:ces : o
3.4.4 - The company has in place adequate controls to
protect the confidentiality of sensitive information and
business secrets of its customers and suppliers.

3.5, ETHICAL RULES AND SOCIAL RESPONSIBILITY
3.5.1-The board of the corporatlon has adopted a code of
ethlcs, dlsclosed onthe corporate web5|te :

3.5.2-The tampany has been mindful of its sacial
responsibility and has adopted measures to prevent
cerruption and bribery,

4.1 ROLE OF THE BOARD OF DIRECTORS

41.1-The board of directors has ensured strategy and nsks
~donot threatenthe Iong -term mterests of the company,
and that effectwe risk management isin place. BN

4.1.2 - The agenda and minutes of board meetings indicate
that the board of directors discussed and approved
strategy, ensured resources were adequately allocated, and
monitered company and management performance.

Although thereis an

employment policy
providing equality of
opportunity, succession
planning process is in
progress.

Althaugh some informations
have been carried out fram
time to time, information
meetings have not been
congucted since some
studies are ongoing.
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4.2. ACTIVITIES OF THE BOARD OF DIRECTORS

4.2.1-The board of directors documented its meetings and

reported its activities to the shareholders. X
Inthe annual report, itis
stated that the duties
and authorities of the
board

4.2.2 - Duties and authorities of the members of the board memPers t?ave

. . . X been complied with the

of directors are discfosed in the annual report. . X
Turkish Commercial
Code, but the detailed
reguiation is not included

4.2.3-The board has ensured the company has an internal

controf framework adequate for its actmtles, size and X

complexity,

4.2.4 - information on the functioning and effectiveness of X

the interna control system is provided in the annual report.

4.2.5 - The roles of the Ch'airm_a'n and Chief Executive Officer X

are separated and defined. - -

4.2.7-The hoard of directors ensures that the Investor
Relations department and the corporate governance
committee work effectively. The board works closely with X
them when communicating and settling disputes with
shareholders,

- There is an executive
: Ilabthty insurance for the
. damages caused by the
. board members during
= thewdutles but the total .
“insurance does not- :
-e_xce_ed 25% of the capital

‘4.2, 8 The companv has subscnbed to a Directors and S
_Ofﬁcers liability i msurance covermg rnore than 5% of the X
capital :

4.3, STRUCTURE OF THE BOARD OF DIRECTORS

- 4.3.9- The bDarcE of dlrectors has approved the policy on its

" gwn composition, setting a rrumrnal target of 25% for S R :
female dlrectors ’Ihe board annualty evaluates its o S X
'composntaon and nommates d:recturs 5035 tobe compllant ' '

'T_he Board of Dlrectors

: 'does not have a pollcy for
. a minfmym 25% target -

= -rate for female members.

4.3, 10 At least one member of the audit committee has 5

X
years of experience in audit/accounting and finance,
4.4. BOARD MEETING PROCEDURES
4.4.1-Each hoard member attended the majnraty of the %

board meetmgs in persan

4.4.2 - The board has formally approved E msnlmum tlme by
which information and documents relevant to the agenda X
items should be supplied to all board members.

5.4, 3- The oplnlons of board membersthat could not

attend the meetlng, but did submit their opmfon in wrltten 4
format, were presented to other members
4.4.4 - Each member of the board has one vote. X

4.45-The board hasa charter/wntten internal rules
deﬂnlng the meetmg procedures of the board.

4.4.6 - Beard minutes document that all items on the
agenda are discussed, and board resolutions include x
director's dissenting opinions if any.

- There is no restru:tnon for
) the Board
i assume any other duties .
L outslde the company.
- Fhe Board Members
dutles outslde the U
; Cqmpa_ny were: i
“announced to the' "
< hareholders at the
i GeneralAssambly
- Meeting. "

4.4.7 There are Ilmits to external commltments of board
_members Shareholders are |nfurmed of board members
Externa[ cummltments at the Genera] Shareholders
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4.5. BOARD COMMITTEES

4.5.5- Board members serve inonly one of the Beard's
committees. -

4.5.6 - Committees have invited persons to the meetings as
deemed necessary to abtain their views,

4,5.7 - If external consultancy services are used, the
independence of the provider is stated in the annual report.

4.5.8 - Minutes of all committee meetings are kept and
reported to board members.

4.6. FINANCIAL RIGHTS

4.6.1-The board of directors has conducted a board
performance evalvation to review whether it has
discharged all its responsibilities effectively.

4.6.4-The company did not extend any loans to its board
directors or executives, nor extended their lending period
or enhanced the amount of those loans, or imprave
conditions thereon, and did not extend loans under a
personal credit title by third parties or provided guarantees
such as surety in favour of them.

4.6.5 - The individual rémuneration of board members and
executives is disclosed in the annual report. -

. Due to the number of

Board members, each
board member is

"assigned to more than

one committee.

In 2018, any committee
did not receive
consultancy services.

The performance of the
. Board of Directors was

not evaluated.

Total salaries, bonuses
“and other benefits of the
* key management are
" shared in the'annual
. _report but not disclosed
. ona personal basis.
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1. SBAREHOLDGERS

1.1 Fadilitating the Exercise of Shareholders Rights

The number of investor meetings (conference, seminar/etc.
) organised by the company during the year

1.2 Right to Obtainand Examine information

The number of special audit request{s)

The number of special audit requests that were accepted at

the General Shareholders' Meeting
1.3. General Assembly

Link to the PDP announcement that demonstrates the
information requested by Principle 1.3.1. (a-d)
Whether the company provides materials for the General
Shareholders’ Meeting in English and Turkish at the same
time

. The links to the PDP announcements assoclated with the
transactions that are not approved by the majority of | '

h mdependent directors or by unanimous votes of present '

’ board members in the context of Principle 1.3.9
The links to the PDP announcements associated with
related party transactions in the context of Article 9 of the
Communigue on Corporate Governance {11-17.1)

" The links. to the PDP announcements associated with

ER 'ccmmon and continuous transactions in the context of

Article 10 of the Cummunlque on Corporate Governance (!E-'

171}

The name of the section on the corporate website that
demenstrates the donation policy of the company

The relevant link to the PDP with mmute of the General

- Shareholders Meetmg where the danatmn pollcy has been

approved . .

The number of the provisions of the artrc[es of association
that discuss the participation of stakeholders to the
General Shareholders Meetmg

L identlfled stakeho[dergroups that partmnpated in the s
L Generalsharehoiders Meetlng, ifany -

53

https://www.kap.org.tr/en/Bildirim/666835

Yes

https://www.kap.org.tr/en/Bildiim/657919

L h&e_s://wrrvw.Isa'p.org.tr/en/BiIdirim/657919

https://www.oyakmadenmetalurji.com.tr/
Sites/1/upload/files/
Donatiens-and-Contribution-Policy-ERD-FNI,

-492.pdf

_ htr.n's:'//'.\nrww.kap.org.fr/tr/B:iIdirim[i_9474_4

Articles of Association, Section V, Article 21,
Voting Right and Form of Representation

' hitps //www erdemir. com tr/
. _|nvestor-reEatnons/genera| assembly/
list-o f—attendants/




EREGLI IRON AND STEEL WORKS, INC.

1.4. Voting Rights

Whether the shares of the company have differential voting

rights Evet (Yes)
In case that there are voting privileges, indicate the owner Privatization Administration / 0,0% / One
and percentage of the voting majority of shares. share of certificate, issued to the bearer
amounting to one kurus

The percentage of ownership of the largest shareholder : % 45,29
1.5, Minorily Rights . :

Whether the scope of minority rights enlarged {in terms of Hayir (No)
content or the ratio) in the articles of the assaciation ¥
if yes, specify the relevant provision of the articles of

association.
1.6. Dividend Right

' https //www ovakmadenmeta[um com, tr/
: 'Slteslllupload/ﬂes/ )
'Diwdend Distribution Pohcy -1920.pdf

_ 'The name of the section on the corporate webslte that
descrlbes the dividend dlstnbutlon pohcy

Minutes of the relevant agenda item in case the beard of

directors proposed to the general assembly not to

distribute dividends, the reasan for such proposal and

information as to use of the dividend.

PDP link to the related general shareholder méeéing ' ] .
mlnutes in case the board of directors proposed to the : TR
generai assembly not to distribute dividends S
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- ~ wwnw kap.orgir!
Ihttps:fy ¥ @ i
303201k [} %58 %N%0.003 % 5B v erdedmis com trfinvesiarreiatleas! [hTtps £ earr e1dR IE.COM. trfiveston-1eTationg] . 193 ¥n/ R/ 72302
genoral tes ol gemeral " \ ¥ief the-cuestions-askec-on-ganeral

amembly-meetings
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2. DISCLOSURE AND TRANSPARENCY

2.1, Corporate Website

Specify the name of the sections of the website providing the
information requested by the Principle 2.1.1.

If applicable, specify the name of the sections of the website
providing the list of shareholders (ultimate beneficiaries) who
directly or indirectly own more than 5% of the shares,

List of languages for which the website is available

2.2_ Annual Report

The page numbers and/or name of the sections in the Annual Repostthat
demonstrate theinformation requested by principle 2.2.2.

a) The page numbers and/or name of the sections in the Annual
Report that demonstrate the :nformatlon on the duties of the '
members of the board of d1rectors and executwes conducted out of
the company_ and declarations on mdependen_ce of baa_rd members

b) The page numbers and/or name of the sections in the Annual
Report that demonstrate the information on committees formed
within the board structure

c) The page numhers and/or name of the sectlons in the Annual
Report that demonstrate the information on the number of board
meetings |n a vear and the attendance of the members to these
meetings © ;

¢) The page numbers and/or name of the sections in the Annual
Report that demoenstrate the information on amendments in the
legislation which may significantly affect the activities of the
corporation

d} The page numbers and/or name of the sectiops i in the Annual
Report that demonstrate the |nformat1cm on slgnlﬂcant Iawsu1ts
f'Ied agamst the corporatlon and the poss:ble results thereof

e) The page numbers and/or name of the sections in the Annual
Report that demonstrate the information on the conflicts of interest
of the corporation among the institutions that it purchases services
on matters such as investment consulting and rating and the
measures taken by the corporation in order to avoid from these
conflicts of interest

f) The page numbers and/or name of the sectlons in the Annual

Report that demonstrate the lnformatmn on the Cross ownershlp S

subsudlarles that the dlrect contnbutlon to the capital exceeds S%

g The page numbers and/or name of the sections in the Annual
Report that demonstrate the information on social rights and
professional training of the employees and activities of corporate
social responsibility in respect of the corperate activities that arises
social and environmental results

https:/fwww.erdemir.com.tr/
investor-relations/
https://www.erdemir.com.tr/
investor-relations/
corporate-governance/

Turkish, English

https //

WWW. oyakmadenmeta[urjl com.,tr
/s:tes/l/upload/ﬂes/EREGL

12, 2017 YFR ENG-2253. pdf

" Page 50-52

https://
www.ovakmadenmetalurji.com.tr
/Sites/1/upload/files/ERDEMIR_

07 AR-2343.pdf, Page 103 104
https // .

CwWww. oyakmadenmetaiurj: com.tr
'/Sl_tes/l/_uplo_ac_l/f'Ie_s/ERDEMlR_ ’

07_AR-2343.pdf, Page 103’

. https://

L wWww, oyakmadenmetalurjl com. tr
'_'/Slteslllupload/t"les/ERDEMIR
- 07_AR-2343.pdf, Page 170-172-

https://
www.oyakmadenmetalurfi.com.tr
/Sites/1/upload/files/ERDEMIR_
07_AR-2343.pdf, Page 109

: No cross-shareholdmg re]atsons E

exist in the capltal of the cin
Company

https:/f
www.oyakmadenmetalurji.com.tr
/Sites/1/upload/files/ERDEMIR
07_AR-2343.pdf, Page 86-89
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3. STAKEHCLDERS

3.1. Corporation'sPolicy onStakeholders

The name of the section on the corporate website that
demonstrates the employee remedy or severance policy

The number of definitive convictions the company was subject
to in relation to breach of employee rights

The position of the person responsible for the alert
mechanism {i.e. whistleblowing mechanism}

The centact detail of the company alert mechanism

3.2, Supporting the Participation of the Stakeholdersin the
Corperation's Management

Name of the section on the corporate website that
demonstrates the mterna! regulation addressing the
part:mpatlon of employees op management bodies

Corporate bodies where employees are actually
represented

3.3. Human Resources Policy

The role of the board on c!eveloplng and ensuring that the
company has a successton plan for the key management positions

The name of the section on the corporate website that demonstrates
the human resource policy covering equal opportunities and hiring
principles. Also provide a summary of relevant parts of the human
resource pohcy

Whether the company prov:des an employee stock
ownershap programme

The name of the section on the corporate website that
demonstrates the human resource policy covering discrimination
and mistreatments and the measures to prevent them. Also
provide a summary of relevant parts of the human resource policy.

The némber of definitive con\nctlons the company is subject
toin relatmn to health and safety measures

3.5.EthicalRulesand SocialResponsibility

The name of the section on the corporate websrte that
demonstrates the code of ethrcs e

The name of the section on the company website that demonstrates
the corporate social responsibility report. If such a report does not
exist, provide the information about any measures taken on
environmentai, social and corporate governance issues,

Any measures combattng anv k:nd of corruptlon mcludmg
embezz[ement and brli)ery :

16

https://www.oyakmadenmetalurji.
caom.tr/ Sites/1/upload/files/
Staff-Compensation-Policy-ERD-FNL
~495.pdf

176

Ethics Committee

mai: etik@erdemiretik.com, phone :
08502113000

Union

Code of Ethics and Business Conduct
{https://www.oyakmadenmetalurji.c
om.tr/ Sites/1/upload/files/
Erdemir_Etik_Kurallar_Kitapcigi_ING
«1252-2374.pdf)

Pay edlndlrme plant bulunmuvor (

There isn'tan employee stock
: ownershlp programme) e

Code of Ethics and Business Conduct
(https://www.oyakmadenmetalurji.c
om.tr/ Sites/1/upload/files/

Erdemir_Etik_Kurallar_Kitapcigi_ING

-1252-2374.pdf)

* Code of Ethics and I_Ei_usinéss' Conduct

Sustainability / CSR Policy

Code of Ethics and Busmess Conduct
{htxps://

WL oyakmadenmetalur com tr/

Srtes/l/up!oad/feles/

_ Erdemir.’| Et|k Kurailar Kltapcrgl ING
'_-1252-2374 pdf) T :
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4. BOARD OF DIRECTORS-I

4.2, Activity of the Board of Directors

Dzte of the last board evaluation conducted
Whether the board evaluation was externally

Whether all board members released from
their duties at the G5M

Name{s) of the board member(s) with
specific delegated duties and authorities,
and descriptions of such duties

Number of reports presented by internal
auditors to the audit committee or any
Spetify the name of the section or page
number of the annual report that provides
the summary of the review of the
effectiveness of internal controfs

" Name of the Cha'_ir_h"tan

Name of the CEOQ

" Ifthe CEQ énd_Chair functions are combined:

provide the fink to the relevant PDP -

. annoutement providing the rationale for
Link to the PDP notification stating that any
damage that may be caused by the members
of the board of directors during the discharge
of their duties is insured for an amount

) ‘The name of the section on the corporate

“website that demonstrates current .-
: dwers:ty policy targetmg women directors

The number and ratic of female directors
within the Board of Directors

Hawir {No)
Evet(Yes)

Siileyman Savag ERDEM - Chairman
{Representative of Oytas ic ve Dig Ticaret
A.S), Toker OZCAN - Deputy Chairman and
Managing Director { Representative of Oyak
Pazarfama Hizmet ve Turizm A.S.}

4

https:/f www.oyekmadenmetalurji.com.tr
/sites/1/upload/files/ERDEMIR_ 07_AR-
2343.pdf, Page 104-

105,108

Sileyman Savag ERDEM - Chalrman
{Representative of Oyta; l; ve DJ;

_ Ticaret A.S)
Salih Cem Oral
CEOand Chairman_'a:re not the s_éme :
_person, S : )

“There is an executive liablity i msurance for the
_dzmages caused by the board membefs dunng thelr
. duties but the tota! insurance does not exceed 25% of

the canital-

1,11%
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OYTAS Ig ve Dis TicaretA.§.
[Rapresented by:S0leyman
SavasEROEM)

QYAK

Pararlama Hizmel ve
TFurlzm A5, [Represented
by: Toker $ZCAN)

Republic of Turkey Prime
Mintsiry Privatization
Administratien
[Reprasented

by: H. AbdullahKAYA)

OYRA Kafut Ambalaj Sanayil
we Ticaret A5,
{Represented by: Eftugrul
AYDIN}

QYAK Denirclllk ve Liman
Isletrneteri A5,
{Representedby:
GiillzKAYAY

OMSAN Lojlstik AS.
{Rapresented by:Ahmet
Tarker ANAYURT)

Yurus ARINCI

Al FIDAN

Kurtutug Bedri VAROGLY

Icrada gorevli
{Execulive]

feracta gorevii
{Executive)

ferada Gorevli Degil
{Non-executive)

lerada Grewii
Degil {Han-
axecutive)

lerada Garevli
Degt {Non-
axecutive}

[erada Grevli
Degil {Non-
enecutive}

lerada Gorewti
Deil {Nen-
exeeutive)

ferada Gérewli Dogit
{Nan-exerutive}

lerada Garevil
Degil{Non-
exerutive}

Bagimsir Fye degil (Not
independent
director}

Bagimsnz Gye deil (Not
independent
diraclor)

Bagimsiz {ye defil (ot
independen director}

Baginse dye degil (Not
independent director)

Bagimse Gye degil (Notr
independent directar)

Bafimsiz dye dejill Not
independent director)

Bagimsiz liye{Independent
directar)

Bagimsiz Gye{independent
director)

Bagimsiz dyed Independent
director}

2¥/05£2013

13/08/2012

20{0372012

12/03/2012

12/05/2012

11/e8/2013

31/03/2016

31/032017

31/03/2047

. Pefedendirimedi (Not considered)

Deferendiritmedi (Mot considered)

_ Peferlendiriimedi (Not considered)

Degerendirimedi (Mot considerad)

_ Degerlendirilmedi (Not consideced)

_ Degertendirilmed! [Nat cansidered)

https:ffwww kap.org tr

fu/Bildirim/es 7837 Degertendizild (Considered)

htps:f/yvon.kap.orgaefir Deferfendinild (Considerad)
feidirim/

657887

https:ffwwakap.orp drfir

/Bitdirm 657887 Degerlendildi ( Considered)

Hayr [No)

Hayir {No}

Hayw {No}

Hayr (No}

Hayer (Mo}

Hayr {No}

Hayir (Mo}

Hayir {No}

Hayir (No}

Evati¥es)

Evet{yes)

Evet{yes)

Evet {Yes)

Evat|Yes)

Evet{Yes)

Evet [Yes)

EvetfYes)

Evet(Yes)




EREGLI IRON AND STEEL WORKS, INC.

4. BOARD OF DIRECTORS-iI

4.4, Meeting Procedures of the Board of Directors

Number of physical board meetings in the reporting period
{meetings in person) ’ '
Director average attendance rate at board meetings
Whether the board uses an electronic portal to support its
work or not '
Nuember of minimum days ahead of the board meeting to
provide information to directors, as per the board charter
The name of the section on the corporate website that
demonstrates information about the board charter
Number of maximum external commitments for board
members as per the policy covering the number of external
duties held by directors

4.5. Board Committees

Page numbers or section names of the annual report where
information about the board committees are presented
Link(s} to the PDP announcement(s} with the board
comemnittee charters

6
%96,29

Evet (Yes)

3-5 Days

Articles of Association / Board of Directors/
Meetings

https:// www.ovakm_ade_nmét_aiurji,com.tr

/sites/1/upload/files/ERDEMIR_ 07_AR2343. pdf,

Page103-104 )
The working principles of the Committee are
available en aur corporate website. (Investor

Relatians / Corporate Governance / Policies and
Regulations)

Composition of Board Committeas-|

Kurumsatl Yénetim Komitesi
(Corporate Governance

Yonetim kurulu Gyesi

Committee) - Kurtulug Bedri Varcgl Evet {Yes) {Boardmember)
Kurumsal Yénetim Komitesi v N
Yonetim kurulu Gyesi

(Corporate Governance

i -Yunus Arincl Hayir {No) {Board member)
Committee)
Kurumsal Yonetim Komitesi R —
(Carporate Governance Yénetim  kurulu  Gyesf
Committes) -Idil Gnay Ergin Hayir {No) degil{Not board member)
Denetim Komitesi (Audit Yunus Aninci Evet (Yes) Yonetim kurulu Gyest

- i

Committee} (Boardmember)

. . Ydnetim kurulu dyesi
Denetim Komitesi {Audit -
Committee) - Ali Fidan Hayir (No} (Boardmember)
Riskin Erken Saptanmasi
Komitesi ( Committee of Early - Ali Fidan Evet (Yes) Yonetim kuruly livesi
Detection of Risk} (Board member}
Riskin Erken Saptanmasi
Komitesi [ Committee of Early - Kurtulug Bedri Varogl Havyir {(No) Yénetim kurulu lyesi

Detection of Risk} {Board member)




EREGLI IRON AND STEEL WORKS, INC.

4, BOARD GF DIRECTORS-II

4.5, Board Committees-|i

Specify where the activities of the audit committee are presented
in your annual report or website {Page number or sectlon namein
the annuzl report/website)

Specify where the activities of the corporate governance committee
are presented in your annual report or website ( Page number or
section name in the annual report/website)

Specify where the activities of the nomination committee are
presented in your annual report or website (Page number or
section name in the annual report/websate}

Specify where the activities of the early detection of risk committee
are presented in your annual report or website { Page number or
section name in the annual report/website)

Specify where the activities of the remuneration comnﬁittee are
presented in your annual report or website (Page number or section
name in the annual report/web5|te)

4.6. Financial Rights

Specify where the operatmnal and fnancnal targets and the:r
achlevement are presented in your annual report § Page number
or section name in the annual report)

Specify the section of websne where remuneratmn policy for
executive and non-executive directors are presented

Specd"y where the mdwndual remuneratlon for board members and
senior executwes are presented in your annual report (Page number
or section name in the annial report)

https:// www.oyakmadenmetalurfi.com.tr
/Sites/1/upload/flles/ERDEMIR_ 07_AR2343.
pdf, Page 106

https:// www.oyakmadenmetalurji.com.tr
/Sites/1/upload/files/ERDEMIR_ 07_AR2343,
pdf, Page106-107

https:// www.oyakmadenmetalurji.com.tr
/Sltesliluplead/flles/ERDEMlR 07_AR2343,
pdf, Page106~107

https:// www.oyakmadenmetalurji.com.tr
/Sites/1/upload/files/ERDEMIR_ 07_AR2343,
pdf, Page 106-107

https:// www oyakmadenmetalurjl com.te
/Slteslllup[oad/fllestRDEMlR 07_ A32343.
pdf, Page 106-107 L :

_ https // WWW, ovakmadenmetaturjr com. tr L
'/Slteslljup!oad/FIGSIERDEMlR 07 AR2343. "

pdf Page 109

POlIClES and Regulat:ons / Compensatlon
Policy

https:/f www ovakmadenmetalurjl com.tr - _' -
'/Sltes/1/upiuad/f_'[eleRDEMiR 07_ AR2343.'-'
" pdf,Page180 7 - i

Cenetim Komitesi
{Audit Committee)

- % 100
Kurumsal Yénetim
Komitesi { Corporate
Governance
Committee)

Riskin Erken
Saptanmast Komitesi
[Committee of Early
Detection of Risk) -

- %100

%100

%100

% 66

%100

4 4
4 3
6 &




