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CORPORATE GOVERNANCE COMPLIANCE REPORT

SECTION | CORPORATE GOVERNANCE
COMPLIANCE STATEMENT

ODAS (the Company) applies utmost diligence in compli-
ance with the Capital Markets Board’s Corporate Govern-
ance Principles, and embraces the concepts of equality,
transparency, accountability, and responsibility among
the corporate governance principles while proceeding to-
wards its objectives. In 2019, ODAS complied completely
with the mandatory principles under Communiqué No.
11-17.1 on the Identification and Application of Corporate
Governance Principles, and used its reasonable efforts to
comply with non-mandatory principles. The resolution of
CMB dated 10.01.2019 with no.2/49 requires companies
to complete Corporate Governance Compliance Report
and Corporate Governance Information Form templates
through Public Disclosure Platform (PDP), in addition to
Corporate Governance Compliance Reporting currently
done by companies pursuant to Corporate Governance
Communique no. 1l-17.1. In accordance with this CMB
resolution, the templates published in PDP by our Com-
pany are also attached at the end of the Corporate Gov-
ernance Compliance Report. Based on these grounds,
the company started internally its efforts for compliance
with corporate governance principles in 2013 and contin-
ued them during 2019. These efforts are still maintained
through numerous mechanisms built within the company.
In the early phase of the efforts, some changes were put in
place to offer an equitable, accountable, responsible and
transparent organization to the shareholders. This state-
ment shows ODAS’s embracement of a transparent and
open management style, and its intent to develop a re-
sponsible and accountable management perspective with
respect to all shareholders, particularly minor sharehold-
ers.

Justification for Delays in the Implementation of Cer-
tain Corporate Governance Principles

The Corporate Governance Committee of the company
continues its efforts to develop corporate governance
practices. The difficulties experienced with certain princi-
ples, and ongoing debates in national, as well as interna-
tional platforms, regarding compliance with certain prin-
ciples have so far prevented complete compliance with
some principles. That said, the principles which have yet
to be implemented have not led to any conflicts of inter-
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ests between stakeholders. Plans are in place to effect the
required structural changes and internal arrangements for
the implementation of the limited number of optional prin-
ciples which have not been implemented so far.
Comments on comprehensive work carried out at our
company with respect to Corporate Governance Princi-
ples, and principles which have yet to be complied with,
are noted in the subsequent sections of the report.

« Even though the Articles of Incorporation do not specify
S0, no one at the company has unlimited decision-making
authority.

« According to Article 4.6.5 of the “Corporate Governance
Principles”, the remuneration and other benefits provided
to the members of the Board of Directors and other senior
executives are disclosed to the public through the annual
report. However, the disclosure does not provide such in-
formation with reference to specific individuals, but rather
is based on a distinction between the Board of Directors
and senior executives.

SECTION Il SHAREHOLDERS

Investor Relations Department

At our company, the Investor Relations Department
serves to facilitate the exercise of shareholder rights, ena-
bling communications between the Board of Directors and
existing and potential shareholders, as well as local and
foreign analysts and portfolio managers, and executing
required procedures in compliance with the CMB’s Cor-
porate Governance Principles. The department reports
to the Corporate Governance Committee, as well as to
Burak ALTAY, Deputy Chairperson of the Board of Direc-
tors and the Chief Executive Officer.

Investor Relations team and senior executives of the
Company together held meetings with 36 local and foreign
investors, analysts and portfolio managers in total during
the year 2019.

Accordingly, the Investor Relations Department is re-
sponsible for;

« Providing information on the Company’s current activ-
ities, investments and future expectations to existing
and potential local and foreign institutional investors
and brokerage houses with a correct understand-



ing of the management’'s perspective and vision,
responding to request for information from local and
foreign institutional investors and analysts except for
non-disclosed confidential business information of the
company, updating shareholders, local and foreign in-
stitutional investors about the company proactively
and on a regular basis through conferences and in-
vestor meetings, responding to the queries of share-
holders with the exception of

Conducting comparative analyses on the perfor-
mance of company’s shares and of its peers in the
same industry,

Ensuring that General Assembly meetings are carried
out in accordance with the Articles of Incorporation
and other internal regulations,

Preparing documents that shareholders can use
as a reference in General Assembly meetings, and
publishing such documents on the company website
three weeks in advance of the General Assembly for
investors’ review and information,

Keeping a record of voting results through the Gen-
eral Assembly minutes and submitting the reports of
voting results to shareholders’ information,

Fulfillment, oversight and monitoring of obligations
arising from Financial Reporting, Corporate Govern-
ance Practices, Public Disclosure Guidelines and
communiques and all other Capital Markets Regula-
tions applicable to Publicly Listed Corporations,

Reviewing on a regular basis the contents of “Inves-
tor Relations” section within the company website and
updating it as required,

Preparing presentations and briefings on the compa-
ny’s operations and financial standing for the current
period on a quarterly basis,

Preparing and updating the list of people with ac-

cess to insider information, as per the Material Cases
Communiqué,

Melih Yiceyurt

Finance and Investor Relations Director
Mehmet Erdem Aykiri

Investor Relations Manager

- Management and monitoring all communications and
processes with the Capital Markets Board, Borsa
ISTANBUL A.S., Merkezi Kayit Kurulusu A.S., and
any other capital markets agencies.

Exercise of the Shareholders’ Right to Information
Every information request submitted to the Investor RELA-
TIONS Department is responded diligently in accordance
with the principle of equality and without any discrimina-
tion between investors, provided that they do not concern
confidential information or trade secrets currently withheld
from the public. Accordingly, in 2019, any information re-
quests submitted by the shareholders on various issues
were responded to clearly and in detail via telephone
and e-mail on a verbal and written basis. Every question
was answered to the satisfaction of investors, provided
that they did not concern trade secrets. Furthermore,
the independent section of “Investor RELATIONS” in the
Company’s website (www.odasenerji.com) provides every
data for updating the investors in a complete and accurate
manner. Any developments that may have an impact on
the exercise of shareholder rights were communicated to
the investors through material disclosures via Public Dis-
closure Platform (PDP) and on the company website in
2019. As the shareholders’ right to demand the appoint-
ment of a special auditor is subject to regulations, the Arti-
cles of Incorporation does not stipulate any arrangements
regarding the appointment of a special auditor. During the
year, no request regarding the appointment of a special
auditor was received.

The shareholding structure as of 31.12.2019 is as follows.

ABDULKADIR BAHATTIN OzAL

TOTAL NOMINAL SHARE: 30,691,451.39
SHARE PERCENTAGE (%): 10.41%
BURAK ALTAY

TOTAL NOMINAL SHARE: 45,768,844.13
SHARE PERCENTAGE (%): 15.87%

BB ENERJi YATIRIM SANAYi VE TICARET A.S.
TOTAL NOMINAL SHARE: 27,008,100.035
SHARE PERCENTAGE (%): 9.16%
OTHERS

TOTAL NOMINAL SHARE: 191,274,555.44
SHARE PERCENTAGE (%): 64.90%
TOTAL: 294,742,951.00

TOTAL SHARE PERCENTAGE (%): 100.0%
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General Assembly Meetings

The General Assembly meetings are carried out in ac-
cordance with the Turkish Code of Commerce, the Capital
Markets Law, and the Corporate Governance Principles,
in a manner that provides adequate information to and
the extensive participation by shareholders. The Ordinary
General Assembly of the Company convenes at least
once a year, and discusses and decides on the matters on
the agenda drawn up by the Board of Directors in accord-
ance with Article 413 of the Turkish Code of Commerce.
The notices and announcements regarding the general
assembly meeting are published through any means of
communication including electronic communications, so
as to achieve access to the highest number of sharehold-
ers, and with the minimum time frames stipulated in Turk-
ish Code of Commerce, the Capital Markets Law, and
other regulations in mind.

The Company’s 2018 Ordinary General Assembly Meet-
ing was held in the registered office of the company at the
address Fatih Sultan Mehmet Mah. Poligon Cad. Buyaka
2 Sitesi No: 8B 2. Kule Kat: 17 Tepeuistii Umraniye/ISTAN-
BUL under the supervision of the Ministry Representative
appointed by T.R. Ministry of Customs and Trade at 14:00
on Thursday August 22, 2019. The agenda, minutes, and
attendance sheet for the meeting are published on the
Company’s website.

Invitations to General Assembly meetings are extended by
the Board of Directors in accordance with the provisions
of Turkish Code of Commerce, the Capital Markets Law,
and the Articles of Incorporation. The Board of Directors’
resolution for the General Assembly meeting is followed
immediately by necessary disclosures to inform the pub-
lic, via KAP and the Electronic General Assembly Meeting
System (EGAS). In addition to the procedures set out by
the regulations, the calls for general assembly meetings
are made on the company website www.odasenerji.com
3 weeks in advance at minimum in order to reach highest
number of shareholders possible and the meeting notices
are also published in the Turkish Trade Registry Gazette
and in the country-wide edition of at least one daily news-
paper with high circulation.

Prior to the General Assembly meetings, the disclosure
document regarding the items in the agenda is drawn up
and announced to the public, in compliance with the le-
gal procedures and regulations regarding all disclosures.
Within the framework of the items on the agenda of the
General Assembly meeting, financial statements and re-
ports, dividend payment proposals, and independent au-
dit reports including the audited annual report, as well as

42 ODAS 2019 ANNUAL REPORT

any proposed amendment texts and justification thereof in
case of Articles of Incorporation amendments, the disclo-
sure policy, remuneration policy, dividend policy, personal
backgrounds of all prospective Board members includ-
ing independent ones, and other documents which are to
serve as the basis of the items on the agenda, are made
easily available for review by shareholders, at the corpo-
rate headquarters and on the website.

The General Assembly meetings are held simultaneously
in physical and electronic form, at the company head-
quarters, and via the Electronic General Assembly Meet-
ing System. The venue for General Assembly meetings is
arranged to enable participation by all shareholders. The
agenda of the General Assembly is set clearly to enable
the consideration of each proposal under a separate item,
so as to prevent different interpretations. At the General
Assembly meeting, the agenda items are conveyed to the
shareholders in an objective, detailed, clear and under-
standable way, and the shareholders are given the oppor-
tunity to explain their opinions and ask questions under
equal conditions.

The questions directed by the shareholders during the
general assembly meeting are responded accordingly by
the board members and the senior executives of the com-
pany. Templates of proxy letters for those who will be rep-
resented by a proxy are made available to the sharehold-
ers and investors through PDP, newspaper ads and the
company’s website before general assembly meetings.
The voting procedure applicable at the meeting is pre-
sented to shareholders via the website and newspaper
ads. The items on the agenda at the General Assembly
meetings are voted on by raising hands in an open ballot.
Following the General Assembly meeting, the minutes
of the meeting are registered in the company’s minute
book. The meeting minutes are available at PDP, EGAS
(Electronic General Assembly System) and the corporate
website. The General Assembly meetings, the attendance
sheet, agenda, and announcements are made available
for review by all local and foreign investors simultane-
ously.

The company carried out electronic general assembly
meeting preparations for 2018 Ordinary General Assem-
bly in compliance with the statutory regulations as per the
article 1527 of Turkish Commercial Code. The notice of
the meeting was published on Public Disclosure Platform
(PDP) and Electronic General Assembly System (EGAS)
of Merkezi Kayit Kurulusu A.S. (Central Securities De-
pository) on 06.08.2019, in the issue no. 9866 of Turkish
Trade Registry Gazette dated 10.07.2019 as well as on



the company website, as stipulated by the Law and the
Articles of Incorporation and including the agenda.

The chairperson of the council started the general as-
sembly meeting upon the verification based on the list
of attendants that out of 294,742,951 shares with nomi-
nal value of TRY 1 corresponding to the company’s total
capital TRY 294,742,951, the shares corresponding to
total capital of TRY 111,011,629.683 were represented,
TRY 27,008,100.35 capital shares by proxy and TRY
84,003,166.648 capital shares in person, and therefore
the quorum was present as stipulated in the Turkish Com-
mercial Code, Capital Markets Law and Articles of Incor-
poration.

During the General Assembly Meeting for 2018, the board
members were elected to serve until 31.12.2020. Further-
more, during the General Assembly meeting, the share-
holders were given the opportunity to address questions
and their questions were replied to inform them during
the “Wishes and Requests” session, which was the last
agenda item. There were no written requests submitted
by the shareholders of the corporation for inclusion within
specific items in the agenda with respect to the Ordinary
General Assembly Meeting for 2018.

Donations and grants worth a total of TRY 225,028.60 dur-
ing the year were presented to the shareholders’ informa-
tion under a separate agenda item. In addition, maximum
amount of donations and grants was set as TRY 500,000
for 2019 pursuant to the 5th paragraph of the article 19 of
Capital Markets Law.

The agenda for the General Assembly meeting, as well
as the attendance sheet and meeting minutes are made
available for review by shareholders at the corporate
headquarters. Furthermore, the documents and records
of the general assembly meeting were made available in
the Investor RELATIONS section of the Company website
for review by the shareholders and all stakeholders.

The controlling shareholders, members of the Board of Di-
rectors, executive directors and their spouses and family
members (both blood and in-law relatives) up to second
degree did not engage in any material transaction which
may lead to conflicts of interest with the corporation or
subsidiaries.

Voting Rights and Minority Rights

The voting procedure for General Assembly meetings is
announced to the shareholders at the beginning of the
meeting. Minority rights are exercised pursuant to Turkish
The Company avoids practices which may complicate the
exercise of voting rights. At the Ordinary and Extraordi-

nary General Assembly meetings of the Company, group
(A) shareholders are accorded 15 votes for each share,
while group (B) shareholders are accorded 1 vote for
each share.

The shareholders can appoint proxies from both within
and outside the shareholders, to represent them at the
General Assembly meetings. Proxies who hold shares in
their own right as well, are authorized to vote in considera-
tion of the shares of the shareholders they represent, in
addition to the shares they themselves hold.

The Board of Directors determines the form of proxy letter
in accordance with the regulations of the Capital Markets
Board. The proxy appointment letter should be in writing.
The proxy is required to cast votes in line with the will of
the shareholder who appointed the proxy, provided that
such instructions are noted on the proxy appointment let-
ter. The relevant regulations of the Capital Markets Board
shall apply with respect to proxy voting.

The votes in General Assembly meetings are cast by rais-
ing hands, showing the documents attesting proxy voting,
in line with the regulations of the Capital Markets Board.
However, a secret ballot can be employed, upon the re-
quest of shareholders who hold one twentieth of the com-
pany’s capital, among those shareholders present at the
meeting.

Group A shares are privileged in terms of the appointment
of the members of the Board of Directors, and the exer-
cise of voting rights at the General Assembly, within the
framework of Articles 7, 8, and 10 of the Articles of In-
corporation (Board of Directors, nomination for the Board
of Directors, election of the Chairperson and the Deputy
Chairperson, representation of the company, and right to
vote in the General Assembly).

Dividend Rights

The Company’s dividend payment decisions are made
with reference to the Turkish Code of Commerce, Capi-
tal Markets Regulations, the Regulations and Decisions
by the Capital Markets Board (CMB), Tax Codes, and the
provisions of other applicable regulations, as well as the
Company'’s Articles of Incorporation.

The dividend payment is based on a balanced and con-
sistent policy between the interests of shareholders, and
the interests of the Company, in line with the Principles of
Corporate Governance. Each year, the Board of Directors
resolution regarding dividend payments is submitted for
the approval of shareholders at the General Assembly, as
a separate item on the agenda. The Company’s dividend
payment policy is announced in the annual report, as
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well as on the company website. The Company’s Ordinary
General Assembly for 2019 discussed the Board of Direc-
tors’ proposal regarding the dividend payment, and culmi-
nated in the decision to withhold dividend payment as no
dividends payable arose in the financial statements drawn
up for 2019, in accordance with the principles of the Tax
Procedure Code.

The Company does not have any preference shares in
terms of dividend payment. Every share of the Company is
entitled to an equal share of the dividends. The Company
can pay out advance dividends to its shareholders within
the framework of Article 20 of the Capital Markets Law. The
form and timing of dividend payment shall be established by
the General Assembly, with reference to the relevant Board
of Directors’ proposal. The principles of dividend payments
shall abide by the provisions of the Capital Markets Board
Communiqué No. 11-19.1 and other applicable provisions,
with reference to the establishment of the responsibilities
and the dividend to be paid.

Share Transfers

The approval of the Energy Market Regulatory Board shall
be sought for each instance of direct or indirect acquisition
of shares representing 5% or more of the Company’s capi-
tal, by a natural or legal person, and existing shareholders
acquiring additional shares to increase their shareholdings
above 5% of the legal person’s capital, and/or any share
transfers causing a fall of the shareholding of an existing
shareholder below the above-mentioned limits. The transfer
shall be followed by material disclosures required as per the
Capital Markets Regulations.

This provision shall also apply in case of acquisition of vot-
ing rights. Even if no share transfers occur, the establish-
ment and removal of concessions on existing shares, or the
issuance of dividend shares shall be submitted to the ap-
proval of the Energy Market Regulatory Board, regardless
of the rates stipulated above.

In the case of transfers of Group (A) shares, the Board of
Directors is entitled to withhold approval for the transfer and
registration to the share registry, on the grounds of realizing
the corporation’s objective, and maintaining economic au-
tonomy within the framework of the provision of Article 493
of the Turkish Code of Commerce. No restrictions shall be
introduced on the transfer of group (B) shares to be traded
at the stock exchange. In cases where banks and/or finan-
cial institutions obtain the control of the company and/or
engage in a subsidiary relationship with the company due
to default in terms of the requirements of credit agreements
within the framework of irrevocable project financing, bring-
ing about a case where the market share limits stipulated
in applicable regulations are exceeded, such excess shall

44 ODAS 2019 ANNUAL REPORT
T

be eliminated within the time frame granted to such banks
and/or financial institutions by the Energy Market Regula-
tory Authority. Without prejudice to the provisions above,
the transfer of registered shares shall be subject to the ap-
plicable provisions of the Turkish Commercial Code, Capi-
tal Markets Regulations, and Energy Market Regulatory
Authority Regulations.

SECTION IlI

PUBLIC DISCLOSURE AND
TRANSPARENCY

Disclosure Policy

The Corporate Disclosure Policy was established with
the Board of Directors’ resolution dated 30.12.2013 no.
2013/34, and is published on the website. The Corporate
Disclosure Policy was established and is implemented un-
der the authority of the Board of Directors.

The Board of Directors reserves the right to revise the policy
at any time, in line with the applicable regulations. The dis-
closure policy and any revisions thereof shall be published
on the Company’s website, following the approval of the
Board of Directors. The Investor RELATIONS Department
is responsible for overseeing and monitoring the Disclosure
Policy.

Corporate Website and its Contents

The Company’'s website address is www.odasenerji.com
and the Investor RELATIONS section of the website con-
tains the considerations specified in the CMB’s Corporate
Governance Principles. The website is set up to provide
open, clear, and simultaneous disclosure to shareholders,
stakeholders, and the entire public. The information provid-
ed on the website is updated continuously. The information
provided on the website is presented in English language
as well, for use by international investors.

Activity Report

The Company’s activity report is drawn up in line with the
details required in the Turkish Commercial Code and the
Capital Markets Regulations, so as to provide the share-
holders, the public, and all other stakeholders with access
to complete and accurate information on the company’s op-
erations.

SECTION IV

STAKEHOLDERS

Disclosure of Information to Stakeholders

The website was revised as required to provide disclosure
to stakeholders on matters concerning them. Any and all
information concerning the Company is presented to stake-
holders in line with the Corporate Governance Principles.



Stakeholders, investors, and analysts can access the
Company’s financial reports, activity reports, and other
information, using the Company’s website. Furthermore,
certain material announcements and messages are con-
veyed to all employees via e-mail.

The Audit Committee is responsible for ensuring and over-
seeing compliance with the regulations, while the Corpo-
rate Governance Committee is responsible for reviewing
and concluding the complaints received from the share-
holders and stakeholders, on matters of concern from a
corporate governance perspective.

Stakeholders’ Participation in Management

No model was developed regarding the stakeholders’ par-
ticipation in the company’s management. On the other
hand, the requests and proposals voiced in meetings with
employees and other stakeholders are taken into consid-
eration by the management, leading to the development of
relevant policies and practices.

Human Resources Policy

ODAS applies a corporate approach in recruiting each
employee in line with the principles of sustainable growth
mission. Our purpose is to build a team that adds value to
our country and the industry and prioritizes synergy and
diversification.

Accordingly, the main purpose when defining the human
resources policy is to make and implement plans in a sup-
portive manner for all managers who

- Lead to establish systems required for being an agile
organization,

- Engage the employees in a collective mission through
performance system and encourage them to work with
team spirit,

- Focus on and support the development of employees in
terms of knowledge, skills and competencies,

- Provide the employees with enough space to use initia-
tive in their roles and responsibilities,

- Adapt quickly to changing conditions and develop a
point of view that reinforces resilience during challeng-
ing periods,

- Ensure job satisfaction and implementation of activities
that add value to both employees and the organization
by promoting internal entrepreneurship and innovation,

- Act as the leader of their jobs or teams; to improve their
leadership skills required in line with the company strat-

egy.

CODE OF CONDUCT

Code of Conduct and Social Responsibility

The Company’s Code of Conduct is drawn up in writing
and communicated to the employees.

The Code of Conduct is defined, updated, and published
by the Board of Directors.

ODAS Code of Conduct is an integral part of ODAS Poli-
cies and Values. All employees including the Boards of
Directors and the executives are expected to comply with
these rules.

ODAS Code of Conduct

Honesty

Integrity and honesty are the values that we cherish most
in all our business processes and RELATIONS.

Equality

Channels of communication are available and open to
struggle against any discrimination that may arise on the
basis of age, language, religion, race, medical status, gen-
der or marital status. The employees communicate their
complaints and suggestions to the Human Resources De-
partment in order to maintain this equality.

Confidentiality

Employees are required to abide by the principles of pro-
fessional confidentiality stipulated in the law. As ODAS
Group employees, we take good care of maintaining the
privacy and confidentiality of information on our custom-
ers, employees, and other persons and entities with whom
we deal.

All employees are informed of the mandatory precautions
to be taken under the Law on Protection of Personal Data
and they are expected to act accordingly in every respect
of their remits.

Prevention of Conflicts of Interest

ODAS employees are prohibited from abusing any infor-
mation and power that they gained as part of their posi-
tions within the company for gaining any benefits for them-
selves, their families or relatives.

When performing their duties, employees take care to pro-
tect the interests of the company and avoid any act or be-
havior that may be construed as deriving personal gains
for themselves or their relatives.

Accordingly, the employees are expected to avoid compet-
ing against the company and to take all necessary meas-
ures in this respect.

The employees should exercise due care in their commu-
nication with suppliers, customers, organizations or institu-
tions that they are in contact with as part of their jobs and
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they should avoid any action for the purpose of deriving
personal gains. The employees who do not exercise due
care in this regard are reported to fail to comply with our
code of conduct.

Social Responsibility

The company implemented social responsibility projects
in 2019, based on the environmental and social require-
ments of the society in which we live and within the frame-
work of the Social Responsibility Policy.

SECTION V

BOARD OF DIRECTORS

Composition and Formation of the Board of Directors
The Company shall be represented and administered by
a board of directors that is composed of at least 5 (five)
members to be elected by the general assembly in ac-
cordance with the Turkish Code of Commerce, and the
Capital Markets Law and Regulations. The following peo-
ple were elected as the board members of the Company
to hold their office until the next ordinary general assem-
bly meeting for review of 2019 company accounts.

Abdulkadir Bahattin Ozal
Burak Altay

Mustafa Ali Ozal

Hafize Aysegiil Ozal
Necdet Aksay

Salih Erez

Personal Backgrounds of the Board Members
Abdiilkadir Bahattin Ozal

Chairperson of the Board

He completed his primary and secondary education in
TED Ankara College, and then he graduated from high
school in Uskiidar Cumhuriyet High School. Following his
graduation from ITU Control and Computer Engineering
Department in 1985 and from Bogazi¢i University Phys-
ics Engineering Department in 1988, he started his ca-
reer and worked as a manager in various companies in
the construction, import-export and energy industries. Mr.
Ozal is a founding partner of the Company and he contin-
ues to serve as the Chairperson of the Board of the com-
pany. Apart from this position, he is also a shareholder
and board member in several companies operating in the
energy, construction, manufacturing and trade industries.

Burak Altay

Deputy Chairperson of the Board

After his graduation from Kog¢ University Business Admin-
istration Department in 1999, he lectured as an assistant
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in the field of cost accounting in Kog¢ University while he
studied for master’s degree at the department of financial
law at Marmara University. Mr. Altay is a founding partner
of the Company and he continues to serve as the Deputy
Chairperson of the Board/CEO of the company. Apart from
this position, he is also a shareholder and board member
in several companies operating in the energy, construc-
tion, manufacturing and trade industries.

Mustafa Ali Ozal

Board Member

Having graduated from Gazi University’'s Department of
Economics, Mr. Ozal took on a career in business in 1982.
He served as an executive and board member at vari-
ous companies operating in a number of industries. Apart
from his position as a board member of the company, Mr.
Ozal also serves as a member of the board of directors at
several companies operating in the energy, construction,
manufacturing and trade sectors.

Hafize Aysegiil Ozal

Board Member

Having completed her education in 1972, Ms. Ozal began
working at Ak6éz Foundation in 1994, and was appointed
as Foundation Director there in 1996. Currently, she is a
board member of Akéz Foundation, offering scholarships
to 100 students and providing support to many students
and people in need. Apart from his position as a board
member of the company, Mr. Ozal also serves as a mem-
ber of the board of directors at several companies operat-
ing in the energy, construction, manufacturing and trade
sectors.

Necdet Aksay

Independent Board Member

After his graduation from Istanbul Technical Univer-
sity (ITU) in 1971 as a Mechanical Engineer, Mr. Aksay
worked in the Directorate of Facilities as a Project Engi-
neer at Simerbank Head Office between 1972-1973 and
as a Project and Site Manager in charge of the installation
of power plants at Sungurlar between 1975 and 1987. Mr.
Aksay worked as the General Manager of Istanbul Ulasim
A.S, a subsidiary of Istanbul Metropolitan Municipality, be-
tween 1987-1989 and he carried out the establishment
and management of the Istanbul Sea Buses and Istanbul
Metro enterprises during that period. Mr. Aksay has been
providing consultancy and supervisory services in energy
projects of many domestic and international companies
through his own company since 1989. He has an excel-
lent command of English and still carries out his works in
the same field.



Salih Erez

Independent Board Member

Graduated from Kog¢ University Business Administration
Department, Mr. Erez is an independent board member
of the company in addition to his board membership in
several private sector companies and non-governmental
organizations. Burak ALTAY is the Deputy Chairperson of
the Board and also serves as the Chief Executive Officer
of the company.

In its meeting dated 30.07.2019 no. 2019/01, in the capac-
ity of the Nomination Committee, the Corporate Govern-
ance Committee submitted to the Board of Directors the
report drawn up with respect to the independent members
of the Board of Directors. Accordingly, Mr. Necdet Aksay
and Mr. Salih Erez, who were found to have met the inde-
pendence criteria stipulated in the Corporate Governance
Principles of the Capital Markets Board, were elected as
the independent members of the Board.

Written statements submitted by each independent board
member, with respect to their independent status, stipulate
the following:

i.  That they neither personally, nor through their spous-
es or relatives by blood or marriage up to third degree,
have been involved in the last five years in an execu-
tive employment relationship assuming substantial du-
ties and responsibilities, or held, individually or jointly,
more than 5% of the capital or voting rights or pre-
ferred shares, or engaged in any substantial commer-
cial relationship with any affiliates of ODAS Elektrik
Uretim ve Ticaret A.S. (“ODAS Energy”) or any corpo-
rations in which the firm has management control or
substantial influence, or shareholders which maintain
the firm’s management control or substantial influence
in the firm, and legal persons which hold management
control of such shareholders,

ii. That they have not been a shareholder (5% or more)
or executive with significant duties and responsibili-
ties, or board member in the companies which have
provided or bought significant amounts of services or
products within the framework of agreements, includ-
ing but not limited to the auditing (including tax audits,
statutory audits, internal audits), rating, and consult-
ing of the company, during the last five years, in the
time frame of such provision or purchase of services
or products,

iii. Thatthey have the professional training, expertise and
experience to duly perform the duties to be assumed

on the grounds of being an Independent Member of
the Board of Directors,

iv. That they are not a full-time employee of a govern-
ment agency or entity,

v. That they are considered a resident of Turkey as per
the Income Tax Law,

vi. That they have robust ethical standards, the profes-
sional reputation and the experience to enable free
decision-making, taking into account the rights of
stakeholders, and contributing positively to the opera-
tions of ODAS Energy, while maintaining impartiality
in conflicts of interest which may arise between the
shareholders,

vii. They will be able to spare adequate time for the com-
pany’s affairs, so as to fully perform the requirements
of the roles assumed, and to monitor ODAS Energy’s
course of business,

viii. They have not served as a board member of the com-

pany for more than six years in the last ten years,

ix. They are not an independent board member for more
than three companies where the Company or its con-
trolling shareholders hold the control of management
and/or more than five corporations whose shares are
listed in the stock exchange.

During the reporting period, no events to abolish the inde-
pendent status of the independent board members took
place. No restrictions regarding the assumption of duties or
positions outside the company are imposed on the board
members. The members of the Board of Directors do not
currently engage in any business which would lead to any
conflicts of interest with the company, and do not engage
in operations to compete with the company in the same
fields of operation.

Operating Principles of the Board of Directorsi

The frequency of the board meetings of the Company,
as well as the quorum for meeting and resolution are es-
tablished in the Articles of Incorporation. Accordingly, the
Board of Directors shall convene with a simple majority
of the members, as the company’s affairs and operations
require. The Board resolutions are made with the major-
ity of the members present at the meeting. The Board of
Directors meetings are held at the company headquarters,
or in an available facility in the city where the corporate
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headquarters is located. The Board of Directors can also
convene in another city, on the basis of a board resolu-
tion for doing so. The secretariat services for the Board of
Directors meetings are provided by the legal department.
The agenda of the Board of Directors is set through con-
sultations the Chairperson has with other members of the
board, and with the General Director and/or Chief Execu-
tive Officer. The managers’ requests will be taken into
consideration when setting the agenda.

In 2019, the Board of Directors convened 21 times in total.
No dissenting comment was registered in the resolution
minutes against any resolutions made in such meetings.
However, should such a dissent arise, all aspects to reflect
the dissenting opinion shall be registered in the minutes.

Where the Capital Markets Regulations require so, impor-
tant resolutions of the Board of Directors are announced
to the public through Material Disclosures. In 2019, 29
Material Disclosures were made in total.

None of the members of the Board of Directors, including
the Chairperson, weighted voting rights and/or veto pow-
ers. In the meetings, each member has one vote.

No insurance has yet been procured to cover the losses
that the company may incur due to the negligence of the
Board members under the article 4.2.8. of Corporate Gov-
ernance Principles.

Number, Structure and Independence of Committees
Formed under the Board of Directors

Two committees, the Audit Committee and the Corporate
Governance Committee, were established through the
Board of Directors’ resolution dated 21.03.2013. Further-
more, Early Detection of Risk Committee was established
through the Board resolution dated 25.12.2013. The Cor-
porate Governance Committee have also assumed the
authorities, duties, and responsibilities regarding the per-
formance of the duties of the Nomination Committee and
the Remuneration Committee.

The duties and working principles of the committees es-
tablished within the framework of the Corporate Govern-
ance Principles, entered into force through the Board
of Directors’ resolution dated 25.12.2013, and were an-
nounced on the Public Disclosure Platform. Furthermore,
the Duties and Working Principles establishing the gen-
eral procedures regarding the activities to be performed
by all committees were updated as of 12.06.2015 and
announced to stakeholders on the Public Disclosure Plat-
form and the corporate website.

Audit Committee
The Audit Committee was structured in accordance with
the Corporate Governance Principles of the Capital Mar-
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kets Board. The committee is composed of at least two
members. The committee is composed of two non-exec-
utive independent board members. Mr. Salih Erez serves
as the committee chair, while Mr. Necdet Aksay serves as
the committee member. Special consideration was paid to
ensure that the Committee Chair had previously served in
a similar capacity, and has the expertise to analyze finan-
cial statements, as well as a strong grasp of accounting
standards, and substantial qualifications.

The purpose of the committee reporting to the Board of
Directors is to assist the Board of Directors with respect
to the company’s accounting system, public disclosure of
financial data, independent audits, and overseeing the
operation and effectiveness of the internal control system
in line with the Capital Markets Regulations and the prin-
ciples stipulated therein, as well as to consider and report
to the Board of Directors any issues it observes during
its assessments. The arrangement that requires the con-
vening of the committee at least on a quarterly basis was
implemented through the Duties and Working Principles
of the Audit Committee.

Corporate Governance Committee

The Corporate Governance Committee is set up to sup-
port and assist the Board of Directors by working on moni-
toring the company’s compliance with the corporate gov-
ernance principles in accordance with the Capital Markets
Regulations, implementing the principles, identifying any
failure of implementation, working to improve its efficien-
cy, identifying the candidates to be elected to the Board
of Directors, establishing the company’s perspective,
principles, and applications regarding remuneration, as-
sessing the performance and career planning of the board
members and executive staff, overseeing investor RELA-
TIONS activities, and making applicable proposals to the
Board of Directors.

The committee is set up in accordance with the Articles
of Incorporation. It is composed of at least two members.
If the committee is composed of two members, both shall
be appointed among the non-executive board members.
In cases where the committee is composed of more than
two members, the majority will be non-executive board
members. The chief executive officer / managing director
of the company cannot be a member of the committee.

The Committee Chair shall be appointed from among the
independent members of the Board of Directors. The man-
ager of the Investor RELATIONS Department shall be ap-
pointed as a member of the Corporate Governance Com-



mittee. Furthermore, individuals who are experts in their
field, but not members of the Board of Directors, can also
be appointed as members of the Corporate Governance
Committee. The Board of Directors appoints the mem-
bers of the Corporate Governance Committee in the first
Board of Directors meeting to follow the General Assem-
bly which elected the Board of Directors. The Corporate
Governance Committee shall serve until the election of the
next Board of Directors. The Corporate Governance Com-
mittee shall convene at least three times per year. Where
necessary, the committee shall convene at the corporate
headquarters, upon an invitation issued by the Committee
Chair through the secretariat of the Board of Directors. The
committee shall convene with a simple majority and shall
resolve with a majority. Once taken, decisions shall be
registered in written form, to be signed by the committee
members during the next meeting, and duly archived. The
Corporate Governance Committee shall be composed of
a total of three members, two independent non-executive
board members, and one official of the company.

Members of the Corporate Governance Committee
The Corporate Governance Committee carried out activi-
ties for improvement of Investor RELATIONS activities and
identification of candidates who were proposed to be elect-
ed as board members in 2019.

In this context, the Corporate Governance Committee was
informed about the investor meetings organized in the
country and abroad for enhancement of the investor pro-
file and about activities in relation to other investor RELA-
TIONS practices.

Furthermore; the Corporate Governance Committee sub-
mitted to the Board of Directors for consideration and for
further submission to the approval of the shareholders
during 2019 Ordinary General Assembly the candidates
who were deemed to be eligible for Independent Board
Membership based on the assessment conducted by the
Nomination Committee operating within its scope, in line
with the criteria specified under the Corporate Governance
Communiqué of Capital Markets Board.

Early Detection of Risk Committee

Early Detection of Risk Committee is composed of at least
two non-executive members of the Board. The committee
is composed of two independent members of the board.
Mr. Salih Erez serves as the Committee Chair, while Mr.
Necdet Aksay serves as a committee member. The Early
Detection of Risk Committee is set up in line with the Turk-

ish Code of Commerce, the Articles of Incorporation, and
the Corporate Governance Principles Communiqué of the
Capital Markets Board, with a view to submitting recom-
mendations to the Board of Directors, with respect to the
early detection of risks which could threaten the existence,
development, and continuation of the company, as well as
the application of the measures regarding identified risks,
and the management of the risks. The committee reports
to the Board of Directors.

The committee examined and provided its opinion on risk-
related activities of Finance, Accounting, Reporting and
Human Resources Departments in 2019. The decision
was made concerning the improvement of such activities
for the upcoming periods.

The arrangements regarding the convening of the commit-
tee are established in the duties and working principles of
the Early Detection of Risk Committee.

Risk Management and Internal Control Mechanism
In line with its nature, ODAS issues its financial statements
on a consolidated basis in accordance with the regulations.
For the operating group covering electricity generation,
electricity wholesale, and mining operations, UFRS based
financial statements are drawn up on a quarterly basis.

At ODAS level, on the other hand, transactions between
electricity generation and electricity wholesale are written
off, with consolidated financial statements being produced.

The periodical financial results and performance of the
companies included in the consolidation framework are
analyzed, leading to consolidated financial reporting.
ODAS's internal control operations are executed within the
framework of the regulations, under the responsibility of
the Audit Committee. In quarterly periods where financial
statements are disclosed to the public, the consolidated fi-
nancial statements are submitted to the Board of Directors
of the company, after being checked and approved by the
committee for audit.

The new Turkish Code of Commerce which entered into
force on July 1, 2012 rendered risk management activities
a requirement for publicly traded corporations. The Early
Detection of Risk Committee reporting to the Board of Di-
rectors was set up through the Board of Directors’ resolu-
tion dated 25.12.2013, with a view to submitting comments
and recommendations to the Board of Directors, with re-
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spect to the early detection of the risks that could threaten
the existence, development, and continuation of the com-
pany, as well as the application of measures regarding
identified risks, and the management of the risks.

Strategic Objectives of the Company

ODAS intends to establish a bidirectional strategy to re-
inforce its position in the industry. Thanks to this two-way
strategy, the material values accumulated will lead to an
expansion of the areas of operations, generating addition-
al synergies through vertical and horizontal integration.

Accordingly, precious metal and minor mining production
and direct sales activities were integrated into our current
main area of activity which is electricity generation and
sales.

Remuneration

In accordance with the Corporate Governance Principles,
the “Remuneration Policy” applicable to the members of
the Board of Directors and senior executives was devel-
oped in written form and approved in the Board of Direc-
tors meeting held on 25.12.2013, followed by announce-
ment to shareholders through KAP and publication on the
corporate website.

According to the Articles of Incorporation, the monthly
salaries and per diem fees for members of the Board of
Directors are set by the General Assembly. In the Ordi-
nary General Assembly Meeting for the year 2018 which
was held on 22.08.2019, the decision was taken to pay
TRY 10,000 salary to the Board members. The following
financial benefits were provided to the board members
and senior executives of the company in 2019.

Total Financial Benefits (TRY)
Board of Directors Senior Executives
TRY 1,740,425 TRY 6,388,609L

Payments to the members of the Board of Directors cover
monthly wages. The remunerations payable to the mem-
bers of the Board of Directors are the cash payments set
with reference to the company'’s profitability, performance,
and internal positions, and effected regularly and continu-
ously at certain periods of each month.

The payments to senior executives cover monthly wages.
The salaries payable to senior executives are set based
on the position and the nature of the work, competence,
experience, performance and remuneration policies ap-
plied in the same industry for similar positions, the com-
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pany’s internal positions, inflation, and the company’s
achievement of the financial targets set for the year. When
setting the remuneration policies, care is taken to exclude
incentive systems which would harm the interests of the
shareholders, employees and customers.

The wages are reviewed and updated once a year. The
Company does not extend any credits or loans to any
board members or executives, nor extends personal
loans through a third party. Furthermore, no guarantees
or underwriting is extended for such persons.

GOVERNMENT SUBSIDIES AND GRANTS

Can Kémiir ve ingaat A.S.

The company holds an Investment Incentive Certificate
dated 18.09.2017 and numbered C-117824, issued by
the Ministry of Economy’s General Directorate of Incen-
tive Implementation and Foreign Investment. The invest-
ment covered by the certificate concerns the power plant
(Gan-2 Thermal Power Plant) project based on local coal,
with an installed power rating of 340 MW. The Investment
Incentive Certificate was issued for the completely new in-
vestment carried out in Canakkale province’s Can district,
and covers the period 13.08.2014 - 12.02.2019. The cer-
tificate extends the subsidy elements of employer support
for insurance premium, interest subsidy, VAT exemption,
and customs duty exemption, as well as tax discount. The
application, which was made for the Incentive Certificate
completion visa on 02.10.2019, is still pending.

YS Madencilik San. Ve Tic. Ltd. Sti.

The company holds an Investment Incentive Certificate
dated 24.07.2017 and numbered 131389, issued by the
Ministry of Economy’s General Directorate of Incentive
Implementation and Foreign Investment. Pit coal mining
constitutes the subject matter of this document.

The Investment Incentive Certificate was issued for the
completely new investment carried out in Corum prov-
ince’s Dodurga district, and covers the period 16.06.2017
- 16.06.2020. The certificate extends the subsidy ele-
ments of employer support for insurance premium, inter-
est subsidy, VAT exemption, and customs duty exemp-
tion, as well as tax discount. The application, which was
made for the Incentive Certificate completion visa on
08.10.2019, is still pending.

Suda Maden A.S.

The company holds an Investment Incentive Certificate
dated 06.10.2017 and numbered 132950, issued by the
Ministry of Economy’s General Directorate of Incentive



Implementation and Foreign Investment. Sand, clay and
stone quarrying is the subject matter of the certificate. The
Investment Incentive Certificate was issued for the mod-
ernization project carried out in Kutahya province’s Gediz
district, and covers the period 08.09.2017 - 08.09.2020.
The certificate extends the subsidy elements of employer
support for insurance premium, interest subsidy, VAT ex-
emption, and tax discount.

DIVIDEND PAYMENT POLICY

The profits of the company are measured and distributed
in accordance with the Turkish Code of Commerce, the
Capital Markets Regulations, and widely recognized ac-
counting principles. The net profits established once the
amounts the Company is required to pay or set aside,
such as overhead expenses and various elements of de-
preciation, as well as the taxes the company is required
to pay as a legal entity, and any and all financial liabilities,
are deducted from the revenues identified as of the end
of the operating period, as shown in the annual balance
sheet, shall be allocated as follows in the respective or-
der, once losses for previous years, if any, are deducted.

Primary Legal Reserves:
a) 5% legal reserves shall be retained as per the applica-
ble provision of the Turkish Commercial Code.

Primary Dividend:

b) The primary dividends shall be allocated in line with the
Turkish Commercial Code and the Capital Markets Regu-
lations, from the remaining figure, with reference to the
amount to be calculated with the addition of donations, if
any, made during the year.

c) Once the above-mentioned figures are deducted, the
General Assembly shall be entitled to decide on the pay-
ment of the dividends to the members of the Board of
Directors, officials, servants, laborers, foundations es-
tablished for various purposes, and similar persons and
entities.

Secondary Dividend:
d) The General Assembly shall be entitled to pay the
amount remaining after the deduction of the amounts
specified in Sub-Paragraphs (a), (b), and (c) out of the
net profits, in full or in part, as secondary dividend, or as
extraordinary reserves.

Secondary Statutory Reserves:
e) One tenth of the amount established after the deduc-
tion of a dividend figure amounting to 5% of the paid-in

capital, from the portion decided to be paid out to share-
holders and other persons entitled to profits, shall be set
aside as the secondary statutory reserves as per Article
519, Paragraph 2 of the Turkish Commercial Code.
Unless the legal reserves are retained and the primary
dividends for shareholders are allocated in cash and/or in
the form of shares as specified in the articles of incorpora-
tion; no resolution can be taken with respect to any addi-
tional reserves, retained earnings and dividend payments
to the board members, employees, foundations of various
causes and similar persons and/or entities.

The dividends for the shares shall be paid out to all exist-
ing shares as of the term of operations, regardless of the
issuance and acquisition dates of the shares, and without
the application of the per diem principle.

The Company can pay out advance dividends to its share-
holders within the framework of Article 20 of the Capital
Markets Law.

If there is any profit available for distribution in accordance
with the applicable communiqués, the annual distributable
profit of the company and the relevant board resolution to
be taken for dividend payment shall be submitted to the
general assembly for approval and dividend payments
shall be completed within statutory timeframes upon the
approval of the general assembly. The General Assembly
shall take the decision, on the basis of the proposal of
the Board of Directors, on the date on which the dividend
shall be paid to shareholders. Dividend payments shall be
made within the statutory time frame. The CMB'’s appli-
cable regulations, communiqués and provisions shall be
observed for other dividend payment methods.

In accordance with the General Assembly resolution, the
dividend payment can be in the form of fully cash, or fully
in bonus issues, or partly in cash and partly in bonus is-
sues. An equilibrium between the interests of the share-
holders and those of the company shall be sought with
respect to the implementation of the dividend payment
policy. The Board of Directors shall inform the sharehold-
ers at the General Assembly if dividends shall not be paid
and if so, the reason for this and where the retained profits
shall be used instead.

Legal Actions

There are no administrative acts, lawsuits, arbitrations or
other legal proceedings that may, alone or together, have
a highly negative effect on the Company’s activities, ac-
tivity outcomes or financial status, in the event that there
is any related decision which would be to the detriment
of the Company during the period from 01.01.2019 -
31.12.2019.
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CORPORATE GOVERNANCE
COMPLIANCE REPORT COMPLIANCE STATUS

1.1.2 - Information and disclosures which may
affect the use of Share Ownership rights are
made available for investors in an up-to-date
fashion on the company’s corporate website.

1.2.1- Company management avoided
execution of any transaction that may X
complicate a private audit.

1.3.2- The company ensured that the agenda
of the General Assembly was expressed
explicitly and every proposal was provided
under a separate title.

1.3.7- Persons who have the opportunity

to access the partnership information in a
privileged way have informed the Board of
Directors to be included in the agenda in
order to provide information to the General
Assembly on the transactions carried out on
behalf of themselves within the scope of the
partnership’s area of activity.

1.3.8- Members of the Board of Directors
concerned with specific subjects in the
agenda, other related people and officials
and auditors with responsibility for preparing
financial statements were present at the
general assembly meeting.

X

X

All donations and grants
made during the year

X were shared as per the
agenda of the General
Assembly.

1.3.10- The amounts and beneficiaries of
all donations and grants were provided in a
separate item in the agenda of the General
Assembly.

1.3.11- The General Assembly meeting was
held open to the public, including stakeholders
and media, provided that those should not
have a right to speak.

1.4.1- There are no restrictions or practices
that make it difficult for shareholders to X
exercise their voting rights.

X

The company does not
have any privileged
shares. However,
1.4.2-Sirketin imtiyazl oy hakkina sahip pay! the shares of Group
bulunmamaktadir. A are privileged. The
privileged shareholders
are Abdulkadir Bahattin
Ozal and Burak Altay.

1.4.3- The company did not exercise its

voting rights in the General Assembly of

any partnership in which they have cross- X
ownership associated with any controlling

relationship.
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1.5.1- The company has paid maximum
attention to the exercise of minority rights.

1.5.2- Minority rights were vested in
shareholders who hold less than one
twentieth of the capital, based on the articles
of association. The scope of minority rights
had extended in the articles of association.

X

Minority rights in our
company are identified
X based on the ratio
regulated by the Turkish
Commercial Code.

1.6.1- The dividend payment Policy approved

by the General Assembly was disclosed to the X

public on the company’s corporate website.

1.6.2- The Dividend Payment Policy
incorporates minimum explicit information
required to enable the shareholders to make
predictions on the procedures and principles
regarding the distribution of profit by the
company in the future.

1.6.3- The reasons for not distributing
dividends and the use of retained earnings
were stated in the related agenda item.

1.6.4- The Board of Directors reviewed the
dividend payment Policy with respect to the
protection of balance between shareholders’
interests and the company’s interests.

X

X

1.7.1- There is no restriction which
complicates the transfer of the shares.

2.1.1- The corporate website of the company

contains all items relevant to corporate
governance principle no. 2.1.1.

2.1.2- Shareholding structure (names,
privileges and number and ratio of shares of
the real person shareholders who own more
than 5% of issued capital) is updated on the
corporate website at least every 6 months.

2.1.4- Information on the corporate website
of the company has been provided in the

foreign languages chosen according to need,

provided that their content should be the
same as the Turkish version.

X

X

X

2.2.1- The Board of Directors ensures that the

annual activity report includes complete and
true information with respect to the activities
of the company.

2.2.2- The annual activity report contains all
elements under principle no. 2.2.2.

X

3.1.1- The rights of stakeholders are protected

within the framework of relevant regulations,
contracts and bona fides principles.

3.1.3- Policies and procedures regarding the
rights of stakeholders are published on the
corporate website of the company.

X

X
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3.1.4- Necessary mechanisms have been
established for stakeholders to report
transactions that are contrary to the legislation
and which are unethical.

3.1.5- The company approaches conflicts of
interest between stakeholders in a balanced X
manner.

3.2.1- The participation of employees in
management has been regulated by the
articles of incorporation or the internal
regulations.

3.2.2- In case of significant decisions that
may bear consequences for stakeholders,
methods such as surveys and consultation
have been applied to obtain the opinions of
stakeholders.

Ad hoc committees were
formed for investment
activities of the company
in the related periods
and the participation

of employees in the
management was
ensured.

In the case of important
decisions that may bring
results for some of the
stakeholders, requests,
suggestions and comp-
laints of the stakehol-
ders are received and
considered.

3.3.1- The company has adopted an
employment Policy offering equal

opportunities and a succession plan for all key e
management positions.
3.3.2- Recruitment criteria has been X

determined in writing.

3.3.3- The company has a Human Resources
Development Policy and organizes training X
sessions for employees as part of this policy.

3.3.4- Meetings have been held to inform
employees on issues such as the financial
status of the company, remuneration, career
planning, education and health.

3.3.5- Decisions which may affect employees
have been notified to the employees and their
representatives. The opinions of relevant
unions about such issues have been taken
as well.

3.3.6- Job definitions and performance

criteria have been prepared in detail for all
employees and have been provided to them. X
They have been utilized in the determination

of remuneration.

3.3.7- Measures, such as procedures, training
sessions, awareness raising, objectives,
monitoring and complaint mechanisms, have
been taken in order to prevent discrimination X
among employees and to protect the

employees against any physical, mental and
emotional mistreatment within the company.
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The Human Resources
Department is
responsible for
RELATIONS with all
employees. However,
there is no union in our
company.



3.3.8- The company supports the recognition
of freedom to establish associations and the
right to collective bargaining efficiently.

3.3.9- A safe working environment is ensured
for employees.

Although there are no
associations or unions in
the company, there is no
restrictive practice.

3.4.1- The company measured customer
satisfaction and operates on the
understanding of unconditional customer
satisfaction.

3.4.2- Any delay in handling customers’
requests regarding the goods and services
purchased by them is notified to customers.

3.4.3- The company complies with quality
standards related to goods and services.

3.4.4- The company has control processes
for maintaining the confidentiality of the
commercial secrets of customers and
suppliers.

X

X

3.5.1- A Code of Conduct determined by the
Board of Directors has been published on the
corporate website of the company.

3.5.2- The partnership is sensitive regarding
its social responsibilities. It has taken
measures to prevent corruption and bribery.

X

X

4.1.1- The Board of Directors ensures that
strategies and risks do not threaten the long-
term interests of the company and effective
risk management procedures are in place.

4.1.2- The meeting agenda and minutes
demonstrate that the Board of Directors
discusses and approves the strategic
objectives of the company, determines
the required Resources and oversees the
performance of management.

4.2.1- The Board of Directors documented
its activities and submitted them to the
information of the shareholders.

4.2.2- The duties and powers of the members
of the Board of Directors were provided in the
annual activity report.

4.2.3- The Board of Directors has established
an internal control system in accordance with
the scale of the company and the complexity
of its activities.

X

X

Internal control activities
are performed by the
Audit Committee.
Company directors carry
out assessments on a
departmental basis.
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4.2.4- Information regarding the functioning
and efficiency of the internal control system is
given in the annual activity report.

4.2.5- The authorities of the Chairperson
of the Board of Directors and the Chief
Executive Officer (General Manager) are
separated and defined.

4.2.7- The Board of Directors has facilitated
effective functioning of the Investor Relations
department and the corporate governance
committee and has been in close cooperation
with the Investor Relations department and
the corporate governance committee in
resolving disputes between the company and
shareholders, and in communications with the
shareholders.

4.2.8- Regarding the losses that the members
of the Board of Directors may cause in the
company due to any faults in the course

of their duties, the company has taken

out executive liability insurance for a price
exceeding 25% of the capital.

No executive liability
insurance for a price
exceeding 25% of

the company capital
has been taken out
regarding the losses
that the members of the
Board of Directors may
cause in the company

due to any faults in the
course of their duties.

4.3.9- The company determined an objective

of a minimum percentage of 25% for female The Board of Directors
members of the Board of Directors and has one female member.
established a relevant policy to achieve X There is no policy

this objective. The structure of the Board relating to the minimum
of Directors is reviewed annually and target of 25% for female
determination of candidates is carried out in members.

accordance with this policy.

4.3.10- At least one of the committee
members responsible for auditing has 5-years
experience in auditing/accounting and
finance.

4.4.1- All members of the Board of Directors
physically attended most of the Board of X
Directors’ meetings.

4.4.2- The Board of Directors has determined

a minimum period of time for the sending

of information and documents relating to X
the agenda items to all members before the
meeting.

4.4.3- The opinions of the members who

could not attend the meeting, but who notified

their opinions in writing to the Board of X
Directors were submitted for the information

of other members.

X

4.4.4- Each member of the Board of Directors
has one vote.
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4.4.5- The procedure for the meetings of the
Board of Directors has been documented in
written form in accordance with the internal
regulations of the company.

4.4.6- Minutes of the Board of Directors’
meetings reveal that all agenda items were

discussed. Minutes for decisions are prepared X

in such a way that dissenting opinions are
also included.

4.4.7- The external duties of the members of
the Board of Directors have been restricted.
The external duties conducted by the
members of the Board of Directors were
submitted for the information of shareholders
at the General Assembly meeting.

No restrictions regarding
the assumption of duties
or positions outside the
company are imposed
on the members of the
Board of Directors.

4.5.5- Each member of the Board of Directors
is assigned to only one committee.

4.5.6- The Committees invited people who
are deemed to be necessary to meetings to
obtain their views.

4.5.7- Information regarding the
independence of the person/institution
that provides consultancy services to the
committee is given in the annual activity
report.

4.5.8- A report about the results of the
meetings held by the committees has been
issued and submitted to members of the
Board of Directors.

4.6.1- The Board of Directors undertook a
performance evaluation to determine whether
or not the Board of Directors has fulfilled its
responsibilities effectively.

4.6.4- The company did not loan money,
make credit available, enlarge the term of

a loan, improve conditions, make credit
available via a third party as a personal credit
or grant securities such as a surety to any of
its members of the Board of Directors or its

executives with administrative responsibilities.

4.6.5- Remuneration provided to members
of the Board of Directors and executives
with administrative responsibilities has been
disclosed for each person in the annual
activity report.

Members of the Board
of Directors are not
assigned to only one
committee.

X

X

Performance evaluation
X of Board of Directors
has not been made.

Remuneration provided
to members of the
Board of Directors
and executives

X with administrative
responsibilities has been
disclosed based on a
total figure in the annual
activity report.
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CORPORATE GOVERNANCE INFORMATION FORM
1 SHAREHOLDERS

Number of Investor conferences and meetings held by 36
the company during the year

Number of requests for private auditors -

Number of requests for private auditors approved at the -
General Assembly meeting

Link to the KAP (Public Disclosure Platform) https://www.kap.org.tr/tr/Bildirim/780237
announcement for the information requested as part of
principle 1.3.1 (a-d)

Whether or not documents in English related to The related documents are presented in Turkish and English
the General Assembly meeting were presented on the website of the company.
simultaneously with Turkish versions

Links to the PDP announcements for the processes N/A
which were not approved by the majority of independent
members or do not have unanimous consent, as part of
principle 1.3.9

Links to the PDP announcements for the processes Such a process is not available as part of Article 9.
of related parties performed as part of Article 9 of the
Corporate Governance Communique (11-17.1)

Links to the PDP announcements for the common and ~ N/A
continuous processes performed as part of Article 10 of
the Corporate Governance Communique (11-17.1)

Name of the section on the corporate website of the Investor RELATIONS / Corporate Governance / Our Policies
company that describes the policy on donations and / Donation Policy
grants

Link to the PDP announcement for the minutes of the https://www.kap.org.tr/tr/Bildirim/526892
general assembly in which the policy on donations and
grants was approved

Number of the article in the Articles of Incorporation, N/A
which regulates participation of stakeholders in the
general assembly

Information about stakeholders who attended the Company employees
General Assembly

Whether or not voting rights have privilege Yes

Privileged shareholders and their voting ratios if voting  Shares in Group A are privileged. The privileged

has privilege shareholders are Abdulkadir Bahattin Ozal and Burak Altay
with voting rate of 21.85% and 25.49%, respectively.

Percentage of shares of the largest shareholder 15.53%

Whether or not minority rights have been extended No

(with regard to content or ratio) in the articles of
association of the company

Specify the number of the relevant articles of -
association item if minority rights have been extended
with regard to content and ratio.
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Name of the section on the corporate website that
describes the dividend payment policy

In the event that the Board of Directors proposed the
General Assembly that dividends not be distributed,
minutes of the relevant general assembly agenda item
regarding the reasons for not distributing dividends and
the use of retained earnings

Link to the PDP announcement for the relevant
general assembly minutes, in the event that the Board
of Directors proposed the General Assembly not to
distribute the profit

Investor Relations / Corporate Governance / Our Policies /
Dividend Payment Policy

As a result of the discussion on the resolution of the
company’s Board of Directors dated 23.05.2019 no.
2019/07, the question that dividends shall not be paid was
unanimously accepted, as there is no distributable profit

in the consolidated financial statements for the accounting
period between 01.01.2018 and 31.12.2018 prepared and
subject to an independent audit as per the provisions of the
Communique on the Rules of Financial Reporting in Capital
Market no. (1I-14.1) issued by the Capital Markets Board,
and in the financial statements prepared in accordance with
the rules of the Tax Procedure Law as part of the statements
about the activities of our Company in 2018 which were
formed again in accordance with the rules of the Tax
Procedure Law.

https://www.kap.org.tr/tr/Bildirim/765544

Names of the sections on the corporate website
that provide the information requested by corporate
governance principle 2.1.1.Languages in which the
corporate website has been prepared

The section on the corporate website that gives the list
of real person shareholders who directly or indirectly
own more than 5% of the shares

Languages in which the corporate website has been
prepared

Investor Relations / Corporate Governance, Activity Reports,
Material Disclosures, Financial Reports, Capital and
Shareholding Structure, Articles of Incorporation, Policies

Investor Relations / Corporate Governance / Capital and
Shareholding Structure

Turkish and English

a) The page number or section name that describes
the external duties of the members of the Board

of Directors and executives and declarations of
independence of the members.

b) The page number or section name that indicates the
information on the committees formed under the Board
of Directors

¢) The page number or section name that contains the
information on the number of board meetings in a year
and the attendance of the members at these meetings

¢) The page number or section name that includes the
information on amendments to legislation which may
significantly affect the activities of the company

Report on Compliance with Corporate Governance
Principles / Board of Directors / Composition and Formation
of the Board of Directors

Report on Compliance with Corporate Governance
Principles / Board of Directors / Number, Structure and
Independence of Committees Formed under the Board of
Directors

Report on Compliance with Corporate Governance
Principles / Board of Directors / Operating Principles of the
Board of Directors
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d) The page number or section name that demonstrates Report on Compliance with Corporate Governance
the information on significant lawsuits filed against the Principles / Lawsuits
company and the likely outcomes thereof

e) The page number or section name that contains -
the information on conflicts of interest between the
company and the institutions from which it purchases
services such as investment consulting and rating and

the measures taken to avoid such conflicts of interest

f) The page number or section name that includes the Report on Compliance with Corporate Governance
information on the cross-ownerships in which direct Principles / Stakeholders / Code of Conduct and Social
contributions to the capital exceed 5% Responsibility

g) The page number or section name that demonstrates Report on Compliance with Corporate Governance

the information on social rights and professional training Principles / Stakeholders / Code of Conduct and Social
of the employees and activities of corporate social Responsibility

responsibility in respect of the company activities that

give rise to social and environmental outcomes

Name of the section on the corporate website that Investor Relations / Corporate Governance / Our Policies /
describes the compensation policy Compensation Policy

Number of finalized judicial decisions against the -
company in relation to breaches of employee rights

Title of the person responsible for the Notification Human Resources Director

Mechanism

Contact details of the company’s notification info@odasenerji.com - ik@odasenerji.com
mechanism

Name of the section on the corporate website that -
provides the internal regulations about the participation
of employees in management bodies

Management bodies where employees are represented -

Role of the Board of Directors in the development ofa -
succession plan for the key management positions

Name of the section on the corporate website that Human Resources / Human Resources Policy
demonstrates the human resources policy covering

equal opportunities and recruitment criteria, or a

summary of the relevant articles of the policy

Whether or not there is a stock ownership plan There Is No Stock Ownership Plan

Name of the section on the corporate website that Human Resources / Human Resources Policy
describes the human resources policy which covers the

measures against discrimination and mistreatment, or a

summary of the relevant articles of the policy

Number of finalized judicial decisions against the -
company due to responsibility for work related

accidents
Name of the section on the corporate website that Human Resources / Code of Conduct

describes the code of conduct policy
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Name of the section on the corporate website that
demonstrates the corporate social responsibility report.
The measures taken on environmental, social and
corporate governance issues, if no corporate social
responsibility report exists

The measures taken to fight any kind of corruption
including extortion and bribery

Date on which the last performance evaluation of the
Board of Directors was conducted

Whether or not independent specialists were utilized in
the performance evaluation of the Board of Directors

Whether or not all members of the Board of Directors
have been released

Names of the members of the Board of Directors with
delegated powers through distribution of tasks, and
descriptions of such powers

Number of reports presented by the internal control unit
to the audit committee or any relevant committee

Name or page number of the section in the activity
report that provides a review of the effectiveness of the
internal control system

Name of the Chairperson of the Board
Name of the Chief Executive Officer/General Manager

Link to the PDP announcement on the rationale behind
the fact that the Chairperson of the Board of Directors
and Chief Executive Officer/General Manager are the
same person

Link to the PDP announcement for the fact that an
insurance for a price exceeding 25% of the company
capital has been taken out regarding the losses that the
members of the Board of Directors may cause in the
company due to any faults in the course of their duties

Name of the section on the corporate website that gives

information about the diversity policy for increasing the
rate of female members of the Board of Directors

Number and percentage of female members

Number of the physical board meetings in the reporting
period

Average attendance rate at board meetings

Social Responsibility

The sanctions to be applied against any kind of corruption
including extortion and bribery are included in the discipline
procedure of the company

No

Yes

A. Bahattin Ozal - Chairperson of the Board, Burak Altay
- Deputy Chairperson of the Board, Mustafa Ali Ozal -
Board Member, Hafize Aysegiil Ozal - Board Member,
Necdet Aksay - Independent Board Member, Salih Erez -
Independent Board Member

Report on Compliance with Corporate Governance
Principles / Board of Directors / Risk Management and
Internal Control Mechanism

Abdulkadir Bahattin Ozal
Burak Altay
Not the same person.

Number of Female Members: 1 - Percentage: 16.6%

21

100%
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Whether or not an electronic portal is used to facilitate
the works of the Board of Directors

Number of minimum days ahead of the board meeting
to provide information and documents to members as
per working principles of the Board of Directors

Name of the section on the corporate website that
demonstrates information about the internal regulations
which cover board meeting procedures

The upper limit determined in the policy that restricts
the members from assuming external duties

The page number or section name in the activity report
that provides information about the board committees

Link to the PDP announcement about the working
principles of the committee

No

Changes Based on the Agenda.

Investor Relations / Corporate Governance / Articles of
Incorporation / Article 7

There is no restriction for the members to assume external
duties.

Report on Compliance with Corporate Governance
Principles / Board of Directors / Number, Structure and
Independence of Committees Formed under the Board of
Directors

https://www.kap.org.tr/tr/Bildirim/445299

Specify the section in the activity report or on the
corporate website where the activities of the audit
committee are presented (page number or section name)

Specify the section in the activity report or on the
corporate website where the activities of the corporate
governance committee are presented (page number or
section name)

Specify the section in the activity report or on the
corporate website where the activities of the nomination
committee are presented (page number or section name)

Specify the section in the activity report or on the
corporate website where the activities of the early
detection of risk committee are presented (page
number or section name)

Specify the section in the activity report or on

the corporate website where the activities of the
remuneration committee are presented (page number
or section name)

The page number or section name in the activity report
that gives information about the operational and financial
performance targets and their achievement status

Name of the section on the corporate website that
covers the remuneration policy for executive and non-
executive directors.

The page number or section name in the activity report
that describes the individual remuneration and all other
benefits for the members of the Board of Directors and
executives with administrative responsibilities
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Investor Relations / Corporate Governance / Committees
/ Audit Committee / Duties and Working Principles of the
Audit Committee

Investor Relations / Corporate Governance / Committees
/ Corporate Governance Committee / Duties and Working
Principles of the Corporate Governance Committee

Investor Relations / Corporate Governance / Committees
/ Corporate Governance Committee / Duties and Working
Principles of the Corporate Governance Committee

Investor Relations / Corporate Governance / Committees
/ Early Detection of Risk Committee / Duties and Working
Principles of the Early Detection of Risk Committee

Investor Relations / Corporate Governance / Committees
/ Corporate Governance Committee / Duties and Working
Principles of the Corporate Governance Committee

Activity Report / Operational Status During the Period

Investor Relations / Corporate Governance / Policies /
Remuneration Policy

Report on Compliance with Corporate Governance
Principles / Financial Rights



General Assembly Meetings

Date of the General Assembly

Number of requests for annotations sent to the compa-
ny with regard to the agenda of General Assembly

Participation rate of shareholders in General Assembly

Ratio of the shares represented directly

Ratio of the shares represented by proxy

Name of the section on the corporate website of the
company that contains the minutes of the general
assembly meeting, including the positive and negative
votes for every agenda item

Name of the section on the corporate website that
includes all questions asked at the general assembly
meeting and their answers

Number of the article or paragraph in the minutes of
the general assembly meeting that describes the relat-
ed parties

Number of persons who report to the Board of Direc-
tors and have the opportunity to access the partnership
information in a privileged way (List of Insiders)

Link to the general assembly statement published in
PDP

28/08/2019

o

37.66%

28.50%

9.16%

Investor Relations / Corporate Governance / General
Assembly Meetings / General Assembly Meeting for
2018 / Minutes of Meeting

Investor Relations / Corporate Governance / General
Assembly Meetings / General Assembly Meeting for
2018 / Minutes of Meeting

https://www.kap.org.tr/tr/Bildirim/783741
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Composition of the Board of Directors

Non Not
. Independent 05/23/2011
Executive
Member
Not
Executive Independent 03/06/2013
Member
Non Not
. Independent 03/06/2013
Executive
Member
Non Independent
- Executive Member RIS
https://www.kap.
Exc'a\lc?ﬂive In(:fgs]r;ti?nt 04/28/2016 org.tr/tr/Bildi- Evaluated No Yes
rim/780237
https://www.kap.
Non_ e pEmE e 28.04.2016 org.tr/tr/Bildi- Evaluated No Yes
Executive Member .
rim/780237

Committees of the Board of Directors

Audit Committee Salih Erez Yes Member of the Board of
Directors

Audit Committee Necdet Aksay No Board Member

Corporate Governance Necdet Aksay Yes Board Member

Committee

Corporate Governance Salih Erez No Board Member

Committee

Corporate Governance Melih Yiceyurt No Not Board Member

Committee

Early Detection of Risk Salih Erez Yes Board Member

Committee

Early Detection of Risk Necdet Aksay No Board Member

Committee
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Committees of the Board of Directors-II

Audit Committee 100% 100%

Corporate 100% 66% 3 3
Governance

Committee

Early Detection of 100% 100% 6 6

Risk Committee
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