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KURUMSAL YONETIM iLKELERi UYUM RAPORU

BOLUM I - KURUMSAL YONETIM ILKELERINE UYUM BEYANI

Eregli Demir ve Celik Fabrikalar T.A.S. Tirk sanayisindeki 6nci ve lider konumu ile Tirkiye'nin en genis tabana
sahip halka acik sirketlerinden biri olarak paydaslarina kars tasidigr sorumluluklann bilincindedir. Seffaflik,
sorumlu yonetim anlayigy, etik ve yasal dizenlemelerle banisik olma 6zellikleri kurumsal yonetimin ayrilmaz
parcalari olmus, Erdemir, mevzuattan kaynaklanan tim sorumluluklarini dogru ve zamaninda yerine getirmistir.

Sirketimiz, SPK'nin l1-17.1 sayili "Kurumsal Yonetim Tebligi”nde belirtildigi Gzere, "Sermaye Piyasasi Faaliyetleri
ileri Diizey Lisans1” ve “"Kurumsal Yénetim Derecelendirme Uzmanligi Lisansi”na sahip, ortaklikta tam zamanli
calisan ve Kurumsal Yonetim Komitesi Gyesi olan yatirnma iligkileri b6limu yoneticisi ve bu bélimde calisan
bir kisiyi gérevlendirmistir.

Sirketimiz tarafindan, 11-17.1 sayili "Kurumsal Yénetim Tebligi” ekinde bulunan Kurumsal Yénetim ilkelerinde
yer alan uyulmasi zorunlu olan/olmayan diizenlemelerden asagida detaylariyla anlatilan konulara 2016
yilinda uyum icin gerekli 6zen gosterilmistir. 2016 yilinda bagimsiz Gye adaylarinin belirlenmesi ve kamuya
duyurulmasina iligskin sire¢ gerceklestirilmis, diizenlemelere uygun sekilde se¢cim tamamlanmistir. Kurulan
Yonetim Kurulu komiteleri etkin olarak faaliyetlerine devam etmistir. Hazirlanan Genel Kurul bilgilendirme
dokimani ile ilkelerde aciklanmasi zorunlu olan imtiyazli paylar, oy haklar, organizasyonel degisiklikler gibi
Genel Kurul bilgileri, Yonetim Kurulu Gye adaylarn 6zgecmisleri, iliskili taraf islemleriile ilgili olarak hazirlanmasi
gereken raporlar ve agiklanmasi gereken diger bilgiler Genel Kurul’'dan 3 hafta 6nce yatinmcilarimizin bilgisine
sunulmustur. Ayrica Sirketimiz internet sitesi ve faaliyet raporu gézden gecirilerek, ilkelere tam uyum agisindan
gerekli revizyonlar gerceklestirilmistir. Kurumsal Yénetim ilkeleri kapsaminda olusturulan politikalar ve
komitelerin ¢alisma yonergeleri internet sitemizde yer almaktadir.

Eregli Demir ve Celik Fabrikalar T.A.S. Kurumsal Yénetim ilkelerine tam uyumun &nemine inanmaktadir. Ancak,
uygulamada yasanabilecek Sirket faaliyetlerinin gecikmesine yol acan zorluklar, uyum konusunda gerek
Ulkemizde gerekse uluslararasi alandaki tartigsmalarin, piyasa ve Sirketin mevcut yapisi ile tam értigmemesi
gibi nedenlerle zorunlu olmayan bazi ilkelere tam uyum heniz saglanamamistir. Simirli sayida uygulamaya
konulamamis olan ilkeler Gzerinde yeni ¢ikarilmakta olan SPK mevzuatlar da dahil olmak Gzere gelismeler
takip edilerek, idari, hukuki ve teknik altyapi ¢alismalarinin tamamlanmasiyla, tam uyumun en kisa siirede
saglanmasina yonelik calismalar devam etmektedir. Asagidaki kisimlarda, gerceklestirilen kurumsal yénetim
ilkeleri ve heniiz uyum saglanamayan ilkeler agiklanmstir.

BOLUM Il - PAY SAHIPLERI

2.1. Yatinma iliskileri Bolimi

Ortaklarimizla, kurumsal yatinmcilarla ve analistlerle iliskiler Sirket degerini destekleyecek sekilde sistematik
olarakyirutilmektedir. Buamaclayurticive yurtdisiyatinmai toplantilaridizenlenmekte, 6zel durumlar kamuya
aninda agiklanmakta, Borsa istanbul ve SPK gibi diizenleyici otoritelere karsi sorumluluklar yerine getirilmekte,
ortaklarimizin, analistlerin ve portféy y6neticilerinin sorularina en kisa zamanda cevap verilmektedir. 2016
yilinda hissedarlar, kurumsal yatinmailar ve yatinm kuruluslan analistlerinden telefon ve e-posta yoluyla gelen
aylik ortalama 300’e yakin soru yanitladi.

Yilicerisinde telefon ve e-posta yoluyla ortaklarimizdan gelen kaydilestirilmeyen paylara iliskin dizenlemeler,
genel kurul ve kar dagitim1 gibi konulardaki bilgi talepleri cevaplanmakta, talep edilen bilginin 6zelligine gére
gerektiginde sirket bagimsiz denetgileriyle de konu paylagilmakta ve gerekli yanitlar verilmektedir.

Sirketimizin mali tablo ve dipnot agiklamalar ile 6zel durum agiklamalarn Kamuyu Aydinlatma Platformu
araciligiyla Borsa Istanbul'daki yatinmcilara ve kamuya agiklanmakla birlikte mali tablolar, dipnotlar ve 6zel
durum agiklamalar ayn1 zamanda sirket internet sitesinde de yayinlanmaktadr.

Yatinma iliskileri Miidirliigi, Erdemir Grup Kurumsal iliskiler Koordinatérii Banu Kalay Erton’a bagli olup
iletisim bilgileri faaliyet raporunda ve sirket web sayfasinda belirtilmektedir.

Yatinma iligkileri Midirligi

Ad-Soyad Unvan Telefon E-posta
idil Onay Ergin Midir 0-216-578 81 49 ionay@erdemir.com.tr
Ahmet Gorpeoglu Uzman 0-216-578 80 97 agorpeoglu@erdemir.com.tr

ey

idil Onay Ergin, SPK'min 1I-17.1 sayii "Kurumsal Yénetim Tebligi"nde belirtildigi Gzere, "Sermaye Piyasasi
Faaliyetleri Ileri Dizey Lisans1” ve “Kurumsal Yénetim Derecelendirme Uzmanligi Lisansi“na sahip olup,
ortaklikta tam zamanli olarak caligmaktadir. Ayn1 zamanda Kurumsal Yonetim Komitesi Uyesidir.

Yatinma iligkileri Miidiirliigd, yiriitiilen faaliyetler hakkinda Yénetim Kurulu'na iletilmek {izere yilda en az bir
defaraporsunar. 2016 yilina ait faaliyet raporu 07 Subat 2017 tarihli Y6netim Kurulu toplantisinda sunulmustur.

2016 yiliicerisinde yatinmcilara Sirket faaliyetleri hakkinda detayli bilgi aktarmak amaciyla yapilan ¢alismalar
asagidaki tabloda 6zetlenmektedir:

Gorasulen yatinma ve analist sayis 365
Finansallarla ilgili telekonferans sayisi 4
Finansallarla ilgili toplanti sayis 4

2.2. Pay Sahiplerinin Bilgi Edinme Haklarinin Kullanim

Sirketimizin Bilgilendirme Politikas1 uyarinca tim pay sahipleri, potansiyel yatinmcilar ve analistler arasinda
bilgi alma ve inceleme hakkinin kullaniminda esit davranilarak, agiklamalarimizin ayni icerikle herkese aym
zamanda ulastirilmasi esastir. Tum bilgi paylagimi daha 6nce kamuya aciklanmis olan igerik kapsaminda
gerceklesmektedir. Bilgi paylasimi cercevesinde, pay sahipleri ve piyasa oyuncularini ilgilendirecek her tirli
bilgi, 6zel durum agiklamalariyla duyurulmakta ve ge¢cmise doniik 6zel durum agiklamalan internet sitemizde
yer almaktadir.

Pay sahiplerinden gelen ¢ok sayida yazili ve sézlii bilgi talebi Yatinma iliskileri Miidirligi'niin gézetiminde
ve Sermaye Piyasasi Mevzuati hikimleri dahilinde, geciktirilmeksizin zamaninda cevaplandinlmaktadir. Pay
sahiplerinin bilgi alma haklarinin genisletilmesi amacina yénelik olarak, Kurumsal Yénetim ilkelerinde yer alan
ve pay sahiplerinin haklarinin kullanimin etkileyebilecek her tirlu bilgi glincel olarak internet sitemizde pay
sahiplerinin bilgisine sunulmaktadir. internet sitemizdeki bilgiler yerli ve yabanci pay sahiplerinin kullammina
esit bir sekilde Tiirkce ve ingilizce olarak sunulmaktadir.

Sirket faaliyetleri Genel Kurul tarafindan atanan Bagimsiz D1s Denetci tarafindan diizenli ve periyodik bir sekilde
denetlenmektedir. 2016 yilii¢in bagimsiz denetim faaliyetleri Giney Bagimsiz Denetim ve Serbest Muhasebeci
Mali Misavirlik A.S. (A Member Firm of Ernst & Young Global Limited) tarafindan gerceklesmistir.

Esas Sozlesmemiz'de hissedarlarn 6zel denet¢i atanmasi talebi heniiz bireysel bir hak olarak dizenlenmemisg
olup, Sirketimize herhangi bir 6zel denetci tayini talebi gelmemistir.



2.3. Genel Kurul Toplantilan

Olagan Genel Kurul, Sirketin faaliyet dénemi sonundan itibaren G¢ ay icinde ve yilda en az bir defa toplanarak
giindemindeki konulan goériserek karara baglamaktadir. Olaganiisti Genel Kurulise Sirket islerinin gerektirdigi
durumlarda kanun ve esas s6zlesmede yazili hikimlere gére toplanarak gerekli kararlar almaktadir.

Sirketimiz 2015 yili faaliyetlerine ait Olagan Genel Kurul Toplantisi 31.03.2016 tarihinde istanbul'da yapilmis
ve Genel Kurul'da paylarin % 66,74'l temsil edilmistir.

Genel Kurul toplantilarina davet Tirk Ticaret Kanunu (TTK), Sermaye Piyasasi Kanunu ve Sirket Esas Sozlesmesi
hikimlerine gore, Yonetim Kurulu'nca yapilmaktadir. Genel Kurul'un yapilmasi i¢in Yonetim Kurulu karan
alindigr anda KAP ve Elektronik Genel Kurulu Sistemi (EGKS) araciigi ile gerekli agiklamalar yapilarak
kamuoyu bilgilendirilmektedir. Ayrica Tirkiye Ticaret Sicil Gazetesi ile ulusal gazetelere verilen ilanlar
araciigiyla da duyurulmaktadir. Genel Kurul toplanti ilam, gerekli hukuki mevzuatta 6ngérilen usullerin
yaninda, mimkin olan en fazla sayida pay sahibine ulagsmayi saglayacak sekilde, www.erdemir.com.tr ve
www.erdemirgrubu.com.tr adresli internet sitelerimizde en ge¢ Genel Kurul toplantisindan 3 hafta 6nce
yapilmaktadir.

Genel Kurul toplantis1 6ncesinde giindem maddeleri ile ilgili olarak gerekli dokimanlar kamuya duyurularak,
tim bildirimlerde yasal siireclere ve mevzuata uyulmaktadir. Genel Kurul toplantisi 6ncesinde bilanco, kar-
zarar tablolan ve faaliyet raporu hazir edilmek suretiyle ilgili mevzuatta belirtilen sireler i¢inde sirket web
sitelerinde, istanbul'daki sirket merkezinde ve Karadeniz Eregli tesisinde pay sahiplerinin incelemesine acik
tutulmaktadir ve arzu edenlere birer 6rnegi verilmektedir. Kurumsal yonetim ilkelerince pay sahiplerine
ilan edilmesi gereken bilgileri iceren genel kurul bilgilendirme dokimanlari ve toplanti tutanaklan
www.erdemir.com.tr ve www.erdemirgrubu.com.tr adreslerinde devamli surette pay sahiplerinin erisimine agik
tutulmaktadir.

Genel Kurul toplantilarinda oylamalar agik ve el kaldirmak/elektronik oylama suretiyle yapilmakta olup,
Genel Kurul toplanti baskan toplantiy1 etkin ve pay sahiplerinin haklarim kullanmasini saglayacak sekilde
yonetmektedir.

Yénetim Kurulu Uyelerimiz, mali tablolarin hazirlanmasinda sorumlulugu bulunan yetkililerimiz ve
denetcilerimiz ile glindemde 6zellik arz eden konularda agiklamalarda bulunmak Gzere konu ile ilgili kisiler
toplantida bulunmaya 6zen géstermektedirler.

Olagan Genel Kurul Toplantisinda soru sormak veya gindem digi s6z almak isteyen ortagimiz olmamistir. Genel
Kurul toplantisinda cevaplandirilamamasi sebebiyle Yatinnma Iliskileri Midirligi’ne yazili soru iletilmemistir.

2016 yilinda gerceklesen Olagan Genel Kurul Toplantisi‘'nda pay sahipleri tarafindan gindeme madde eklenmesi
haklkinda herhangi bir talep Sirkete ulasmamistir.

Genel Kurul toplanti tutanaklan ve hazir bulunanlar listesi, ilgili mevzuat geregi Sirket'in internet sitesinde,
Ticaret Sicili Gazetesi'nde, Kamuyu Aydinlatma Platformu’nda ve Elektronik Genel Kurul Sistemi‘nde (EGKS)
yayimlanarak kamuya duyurulmakta oldugundan, medya ve menfaat sahipleri genel kurul toplantilarina
katilmamaktadr.

Toplantilara katiimi kolaylastirmakicin, Genel Kurul toplantilarimiz Sirket merkezi olan istanbul’da ve Elektronik
Genel Kurul Sistemi'nde yapilmaktadir. Esas s6zlesmemiz gerekli oldugu hallerde toplantilarin Ankara veya
Karadeniz Eregli'de yapilmasina da olanak saglamaktadir. Genel Kurul toplantilarimizin yapildigi mekan tim pay
sahiplerinin katiimina imkan verecek sekilde planlanmaktadir. Ayrica, Genel Kurul toplantisinda vekaletname
yoluyla kendisini temsil ettirecek pay sahipleri icin vekaletname 6rnegi internet sitemizde ve gazete ilani ile
pay sahiplerinin kullanimina sunulmaktadir. Genel Kurul'un yapilmasi icin Yonetim Kurulu karar alindig1 anda
gerekli agiklamalar yapilarak kamuoyu bilgilendirilmektedir.
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Yénetim Kurulu’'nda karar alinabilmesi i¢in bagimsiz yénetim kurulu Gyelerinin ¢cogunlugunun olumlu oyunun
arandigive bu durumun saglanamamasi nedeniyle kararin Genel Kurul'a birakildigiherhangi birislem olmamistir.

Dénemicinde yapilan bagis ve yardimlar hakkinda Genel Kurul'da ayri bir gindem maddesiile bilgi verilmektedir.
Sirketimizin Bagig ve Yardim Politikasi ¢cercevesinde 2014 yilinda gerceklestirilen 1.398.594 TL ve 2015 yilinda
gerceklestirilen 815.461 TL tutarinda bagis ve yardimlar konusunda ortaklar bilgilendirilmistir.

Yénetim kontrolind elinde bulunduran pay sahipleri, yonetim kurulu uyeleri, idari sorumlulugu bulunan
yoneticiler ve bunlarin es ve ikinci dereceye kadar kan ve sihri hisimlan, ortaklik veya bagh ortakliklari ile ¢ikar
catismasina neden olabilecek 6nemli bir islem yapmamig ve/veya ortakligin veya bagl ortakliklarinin isletme
konusuna giren ticari is tirinden bir islemi kendi veya baskasi hesabina yapmamis ya da ayni tir ticari islerle
ugrasan bir baska ortaklia sorumlulugu sinirsiz ortak sifatiyla girmemistir. S6z konusu islemler ile bu kisiler
disinda sirket bilgilerine ulasma imkani olan kimselerin kendileri adina sirketin faaliyet konusu kapsaminda
yaptiklan islem de bulunmamaktadir.

2.4. Oy Haklar ve Azlik Haklan

Olagan ve Olaganisti Genel Kurul toplantilarinda hazir bulunan paydaslar veya vekilleri, oy haklarini paylarin
toplamitibaridegeriyle orantiliolarak kullanir. Her payin bir oy hakkivardir. Genel Kurul toplantilarinda paydaslar
kendilerini, diger paydaslar veya haricten tayin edecekleri vekil vasitasiyla temsil ettirebilirler. Sirkete paydas
olan vekiller kendi oylarindan bagka temsil ettikleri paydaslarin sahip oldugu oylan da kullanmaya yetkilidirler.
Sermaye Piyasasi Kurulu'nun vekaleten oy vermeye iligkin dizenlemeleri saklidir.

Sirketin genel kurul toplantilarina katilma hakki bulunan hak sahipleri bu toplantilara, Tirk Ticaret Kanunu’nun
1527. maddesi uyarinca elektronik ortamda da katilabilir. Sirket, Anonim Sirketlerde Elektronik Ortamda
Yapilacak Genel Kurullara iliskin Yoénetmelik hiikiimleri uyarinca hak sahiplerinin genel kurul toplantilarina
elektronik ortamda katilmalarina, goris aciklamalarina, 6éneride bulunmalarina ve oy kullanmalarina imkan
taniyacak elektronik genel kurul sistemini kurabilecegi gibi bu amac icin olusturulmus sistemlerden de hizmet
satin alabilir.

Sermaye A ve B grubu paylara bolinmistir. Bundan 1 Kr tutarinda sermayeyi karsilayan 1 adet nama yazili pay
A Grubu, 3.499.999.999,99 TL sermayevyi karsilayan 349.999.999.999 adet pay ise B grubudur.

Sirket Esas S6zlesmesinde, Yonetim Kurulu toplanti ve karar yeter sayisive A Grubu paylara ait haklan etkileyecek
degisiklikler ile yatinma ve istihdama iligskin olarak ve Hisse Satig S6zlesmesinde yer alan yikimlilikleri ve bu
yukdmliliklere iligkin A Grubu paylara taninan haklan dogrudan veya dolayli yoldan etkileyecek her tirli Esas
Sozlesme degisikligi yapilmasina,

- Sirketin ve/veya bagli ortakliklarinin sahip oldugu entegre celik Uretim tesisleri ve maden tesislerinden
herhangi birinin kapatilmasina, satilmasina, herhangi bir takyidat ile sinirlandirilmasina veya kapasitesinin
azaltilmasina,

- Sirketin ve/veya entegre celik Uretim tesisine veya maden tesisine sahip bagli ortakliklarinin kapatilmasi,
satilmasi, bélinmesi veya baska bir sirket ile birlegmesine veya tasfiyesine,

iliskin kararlari ancak A Grubu paylan temsilen intifa hakki sahibinin olumlu oyu ile alabilir. Aksi hal, alinan
kararlan gecersiz kilar.

Sirketimizsermayesindekarsilikliistirakiligkisibulunmamaktadir.Azlikpaylariyénetimde temsiledilmemektedir.
Esas S6zlesmemizde birikimli oy kullanma ydéntemine yer verilmemistir. Azlik haklan, esas sézlesme ile
sermayenin yirmide birinden daha disik bir sekilde belirlenmemis olmakla birlikte Esas S6zlesmemizin 38.
Maddesi uyarinca azlik haklan ile ilgili esas s6zlesmede hikim bulunmayan hususlar hakkinda TTK ve SPK
hikdmleri uygulanir.



2.5. Kar Pay1 Hakila

Sirket karina katiim konusunda Esas S6zlesme’de bir imtiyaz bulunmamaktadir. Her hisse esit kar pay1 hakkina
sahiptir.

Kar Dagitim Politikasi, faaliyet raporunda yer almakta, Genel Kurul'da ortaklarin bilgisine sunulmakta, ayrica kar
dagitim tarihcesi ve sermaye artinmlarina iliskin bilgiler ile birlikte Sirketimizin internet sitelerinde kamuya
duyurulmaktadir.

Sirketimizin karim ne sekilde dagitacagi Esas Sozlesmemizin, Sermaye Piyasasi Kurulu'nun dizenlemelerine
uygun bir sekilde kaleme alinmig olan “Karin Tespiti ve Dagitimi” baslikli 34iinci maddesinde dizenlenmektedir.

Sirketimizin Kar Dagitim Politikass;

"Sirket, prensip olarak, gecerli olan mevzuat ve Sirket Esas Sézlesmesi hiikimleri cercevesinde, finansal
kaldirag oranlarinin ve yatinm / finansman ihtiyaclar ile piyasa dngorileri dahil ileriye donik serbest nakit
yaratma beklentisinin izin verdigi 6l¢ide dagitilabilir ddnem karinin tamamini nakit olarak dagitma politikasin
benimsemistir. Kar dagitim politikasi, ulusal ve global ekonomik sartlara, sirketin gindemindeki projelerine ve
fonlarinin durumuna goére Yénetim Kurulu tarafindan her yil gézden gecirilir.

Kar pay1, dagitimina karar verilen genel kurul toplantisinda Yonetim Kurulu'nayetki verilerek, mevzuat hiikiimleri
cercevesinde esit veya farkli tutarli taksitlerle, ilgili takvim yilinin 15 Aralik tarihine kadar 6denir.

ilgili mevzuat hiikiimleri cercevesinde Kar Pay1 Avansi dagitimina Genel Kurul yetkilidir.”

31 Mart 2016 tarihli Olagan Genel Kurul'da 2015 yili faaliyet sonucglarina gére 1.050 milyon TL nakit kar pay
dagitilmasi karar1 alindi ve 25 Mayis 2016 tarihinden itibaren kar pay1 dagitimi gerceklestirildi.

2.6. Paylarin Devri

Sirketimiz esas sdzlesmesinde paylarinin devriyle ilgili herhangi bir kisitlama bulunmayip, Tirk Ticaret Kanunu
hikimleri gecerlidir.

BOLUM Il - KAMUYU AYDINLATMA VE SEFFAFLIK
3.1. Kurumsal internet Sitesi ve icerigi

Kamuyu aydinlatma amaciyla Sirket internet siteleri (www.erdemir.com.tr ve www.erdemirgrubu.com.tr) Tiirk¢e
ve Ingilizce olarak etkin sekilde kullanilmakta olup internet sitelerinde yer alan Yatinma Iligkileri bolima
altinda;

- Kurumsal Yénetim

- Kurumsal Yénetim ilkelerine Uyum Raporu
- Kurumsal Yonetim Derecelendirme Raporu
- Yénetim Kurulu

- Yénetim

- Ortaklik Yapisi

- Ticaret Sicil Bilgileri

- Esas Sozlesme

- imtiyazli Paylara iliskin Bilgiler

- Sorumluluk Beyani

- Etik Kurallar ve Calisma ilkeleri

- Politikalar ve Yonetmelikler
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- Komiteler

- Genel Kurul Calisma Esas ve Usulleri Hakkinda i¢ Yonerge
- Bagimsiz Denetim

- Yonetim Kurulu Bagkan1 Mesaji

- Ara Dénem Faaliyet Raporu

- Finansal Tablolar

- Yatinmai Ozeti

- Sunumlar

- Finansal ve Operasyonel Gostergeler
- Profil

- Yillik Faaliyet Raporlan

- Duyurular ve Agiklamalar

- Genel Kurul ilam

- Genel Kurul Tutanaklan

- Genel Kurul Bilgilendirme Dokiimanlan
- Hazir Bulunanlar Listesi

- Vekaletname

- Temettil ve Sermaye Artirimlan

- Kredi Derecelendirme

- Hisse Senedi Verileri

- Analist Bilgileri

- Sik¢a Sorulan Sorular

- iletisim

bilgileri yer almaktadir.

SPK Kurumsal Yénetim ilkeleri'nde &ngériilen bilgilerin tamami internet sitelerimizde yatinmcilarnmzin
bilgisine sunulmaktadir.

3.2. Faaliyet Raporu

Eregli Demir ve Celik Fabrikalar T.A.S. faaliyet raporu, kamuoyunun Jirket'in faaliyetleri hakkinda tam ve dogru
bilgiye ulasmasini saglayacak ayrintida, Kurumsal Yonetim Ilkelerine ve mevzuatta belirtilen hususlara uygun
olarak hazirlanmaktadir.

BOLUM IV - MENFAAT SAHIPLERI

4.1. Menfaat Sahiplerinin Bilgilendirilmesi

Sirket calisanlan, musteriler, tedarikgiler, sendikalar, sivil toplum kuruluslan, devlet, potansiyel yatinmcilar gibi
menfaat sahiplerine, SPK mevzuati geregince kamuya agiklanan mali tablo ve raporlarda yer alan bilgilere ek
olarak kendilerini ilgilendiren konularda bilgi talep etmeleri halinde yazili veya sozli bilgi verilmektedir.

Sirket calisanlan, e-posta, sirket gazetesi ve intranet izerinde yapilan sirket uygulamalarini iceren duyurular
araalligiyla bilgilendirilmektedir.

Yapilan misteri ziyaretleri ile misterilerimizin talep ve beklentileri alinmakta, piyasada degisen talebe gore
yeni kalite gelistirme faaliyetleri yiritilmektedir. Misteri sikayetleri yerinde incelenmekte ve gerekli dizeltici
faaliyetler yerine getirilmektedir.

Malzeme ve hizmet alimlan icin piyasa arastirmalarn sonrasinda tedarikgilerden teklifleri alinir. ilgili satinalma
birimlerinin yaptiklar degerlendirmeler sonrasinda talep bazinda geri bildirim yapilmaktadir.

Sirketimiz katildig1 fuarlarda da potansiyel misteri ve tedarikcileri ile fikir paylasiminda bulunmaktadir.



Erdemir Oneri Sistemi (EROS) ve Performans Yénetim Sistemi ile calisanlarimizin gériis ve dnerileri alinmakta
gerekli iyilestirme ve gelistirmeler uygulanmaktadir.

Menfaat sahiplerinin, sirketin mevzuatina aykin ve etik agidan uygun olmayan islemlerini Etik Kural
Danigmanlar‘ina ve/veya Etik Kurul'a iletebilmesi icin gerekli mekanizma sirket tarafindan olusturulmus olup,
sirket internet sitesinde yer alan Etik Kurallar ve Calisma Ilkeleri icerisinde iletisim adresleri belirtilmistir.

4.2. Menfaat Sahiplerinin Yonetime Katilim

Menfaat sahiplerinin yénetime katilim1 konusunda 6zel bir diizenleme bulunmamakla birlikte, istiraklerimiz,
calisanlarimiz ve diger menfaat sahipleri toplantilar yapilmak suretiyle bilgilendirilmektedir. Yénetim Kurulu
Uyelerinin tamami Genel Kurul'da menfaat sahiplerinin katilimi ile yapilan oylama sonucu secilmektedir.

4.3. insan Kaynaklan Politikas:

Rekabetci piyasa kosullarinin hakim oldugu bir sektérde faaliyet yiriten Erdemir Grubu’nun insan kaynaklan
politika ve uygulamalar bilgi Ureten, sorunlara ¢6ziim bulan, sorumluluk alarak éncilik yapan, gelisime acik,
ekip calismasina yatkin, nitelikli insan giici olusturmak, gelistirmek ve elde tutmak Gzerine kuruludur.

Bu ana hedef dogrultusunda, Grup strateji ve hedeflerine uygun calisanlarin ise alinmasina, mevcut ¢alisanlarin
yetkinlik ve deneyimlerinin artirllmasina yonelik egitim olanaklarinin sunulmasina 6zen gosterilmektedir.

Erdemir Grubu uygulamakta oldugu Bireysel Performans Yonetim Sistemi araciligiyla, beyaz ve mavi yakali
calisanlarinin Sirket hedefleri dogrultusunda yarattig1 katma degeri, egitim ve gelisim ihtiyaclarin etkin bir
bicimde belirlemekte, atama ve gérevlendirme sireclerini de i verimliligini maksimize edecek sekilde nesnel
kriterler 15181nda yiritmektedir.

Sirketimizde sendikali calisanlarimiz ile iligkiler, sendika temsilcileri araciligi ile yiuritilmektedir. Beyaz yakali
personel ile iliskileri yiritmek Gzere ayrca bir temsilci bulunmamaktadir. Ancak calisanlarimiz ile iligkileri
yiiritmek iizere insan Kaynaklan, Egitim, idari isler, is Saglig1 ve Giivenligi gibi gerekli birimler olusturulmustur.
Calisanlardan 2016 ve dnceki yillarda ayrimcilik konusunda gelen bir sikayet bulunmamaktadir.

Tim insan Kaynaklan siirecleriyle ilgili yazili prosediir ve yénetmelikler mevcuttur ve bu dokiimanlar tiim
calisanlarin ulasabilecekleri bir portalde tutulmaktadir. Ayrica ¢alisanlara yonelik olarak bilgilendirme e-mail
sistemi ile de gerceklestirilmektedir.

4.4. Etik Kurallar ve Sosyal Sorumluluk

Sirketimizin temel davrams ilkeleri, Etik Kurallar ve Calisma ilkeleri ile belirlenmistir. Sirketimiz internet siteleri
(www.erdemir.com.tr ve www.erdemirgrubu.com.tr) araciifiyla kamuya aciklanan Etik Kurallar ve Calisma
ilkeleri, yasal, toplumsal ve ekonomik kosullarda meydana gelen degisimlerin yani sira sirketimizin ortak
degerlerini de icermektedir.

Sirketimiz kendini cevreleyen sosyal cevreye karsi sorumluluklarini da yerine getirmektedir. Erdemir Grubu
sirketleri, Griin ve hizmetleriile kurulu bulunduklar bélge ve Glke ekonomisiicin deger yaratirken is siireclerinin
bir parcasi olarak degerlendirdikleri toplumsal gelisime yonelik katk: faaliyetlerini de genis bir yelpazede
surdirmektedir.

C6zimine hizmet edebilecegi toplumsal konulara aktif ve gonilli olarak katki sunmayi ilke edinen Grup,
kamu kuruluslan ve sivil toplum 6rgitleriyle isbirligi icinde yiruttigu sosyal sorumluluk faaliyetlerini 2016
yilinda da sirdirmustir. Bu faaliyetler arasinda; egitim ve saglik kuruluslarinin donanim ve fiziki eksikliklerinin
iyilestirilmesi, hayir isleri, kiltdr, sanat ve spor etkinliklerinin ve Universitelerin bilimsel caligmalarinin
desteklenmesi, Universite ve meslek lisesi 68rencilerine staj imkam sunulmasi calismalar agirlikli bir yer
tutmaktadir.
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BOLUM V - YONETiM KURULU
5.1. Yonetim Kurulunun Yapisi ve Olusumu

Esas Sozlesmemiz cercevesinde Yonetim Kurulu, Genel Kurul tarafindan TTK ve SPK hikimleri dairesinde;
secilecek toplam en az 5 en ¢ok 9 lGyeden olusur. Yonetim Kurulu Gyeleri Gg yil, bagimsiz Gyeler ise bir yil icin
secilirler, secim siresi sona eren Yonetim Kurulu Uyeleri tekrar secilebilirler.

31.03.2016 tarihli Olagan Genel Kurul'da 3'G bagimsiz Gye olmak lzere toplam 9 Uye secilmistir. Yonetim
Kurulu Baskanimiz, Murahhas Aza olarak yetkilendirilmistir. Sirketimizde icra kurulu bulunmamakla birlikte
OYTAS ic ve Dig Ticaret A.S. (Temsilcisi: Omer Muzaffer Baktir), Murahhas Aza olarak gérev yapmaktadir. Eregli
Demir ve Celik Fabrikalar1 T.A.S. Genel Midird Sedat Orhan 16.08.2013 tarihinde goreve baslamistir. Genel
Midarimizin 6zgegmisi Sirket internet sitelerinde yer almaktadir.

Yonetim Kurulu toplanma sekli, toplanti ve karar yeter sayisi, oy verilmesi, Yonetim Kurulunun goérev, hak ve
yetkileri, TTK ve ilgili mevzuat hikimlerine tabidir.

Yonetim Kurulu Gorevi Goreve Baglama

Tarihi

OYTAS i ve Dig Ticaret A.S.
(Temsilcisi: Omer Muzaffer BAKTIR)
OYKA Kagit Ambalaj Sanayii ve Tic.
A.S. (Temsilcisi: Ertugrul AYDIN)

T.C. Bagbakanlik Ozellestirme idaresi
Bsk. (Temsilcisi: H. Abdullah KAYA)
OYAK Pazarlama Hizmet ve Turizm
A.S. (Temsilcisi: Fatma CANLI)

OYAK Denizcilik ve Liman isletmeleri
A.S. (Temsilcisi: Giiliz KAYA)

OMSAN Lojistik A.S.

(Temsilcisi: Ahmet Tirker ANAYURT)

Yonetim Kurulu Baskani ve Murahhas Aza 27.05.2013 (¥)

Yénetim Kurulu Uyesi 12.09.2012 (¥)

Yénetim Kurulu Uyesi 20.09.2012 (¥)

Yénetim Kurulu Uyesi 13.09.2012 (*)

Yénetim Kurulu Uyesi 12.09.2012 (¥)

Yénetim Kurulu Uyesi 11.09.2012 (¥)

Emin Hakan EMINSOY Bagimsiz Yonetim Kurulu Uyesi 04.03.2014
Hakki Cemal ERERDI Bagimsiz Yonetim Kurulu Uyesi 31.03.2015
Yunus ARINCI Bagimsiz Yonetim Kurulu Uyesi 31.03.2016

(*) Tuzel kisi géreve baslama tarihleri esas alinmistir.

Bagimsiz Yénetim Kurulu Uyeligiicin, 2016 yilinda sirketimize yapilan toplam 3 adet basvuru degerlendirilmistir.
Aday Gosterme Komitesi'nin goérevini Ustlenmis olan Kurumsal Yonetim Komitesi tarafindan Emin Hakan
Eminsoy, Haklki Cemal Ererdi ve Yunus Arinci’'nin bagimsiz yénetim kurulu Gye adayligina iliskin 22.01.2016
ve 30.03.2016'da hazirlanan komite raporlan, 26.01.2016 ve 31.03.2016 tarihlerinde Yoénetim Kurulu'na
sunulmustur. Sirketimizin kurumsalyénetimilkelerikapsaminda 1. Gruptayeralmasinedeniyle bagimsizyénetim
kurulu Uye adaylarina iliskin gerekli sire¢ cercevesinde SPK'ya basvuru yapilmis ve aksi goris alinmamistir.
Bagimsiz Yonetim Kurulu Gyelerinin bagimsizlik beyanlarina Yonetim Kurulu Yillik Faaliyet Raporu ekinde yer
verilmistir. 2016 yili faaliyet donemi itibariyla bagimsizlig ortadan kaldiran bir durum ortaya ¢ikmamistir.

Yénetim Kurulu'nun 01.04.2016 tarihli 9408 no.lu karanyla; Sirketimiz Yénetim Kurulu Uyesi OYAK Girisim
Damsmanligr A.S. adina hareket eden temsilcisi Nihat Karadag'in gorevinin sona ermesi nedeniyle yerine
Dursun Ozer Ozdin¢'in, Sirketimiz Yénetim Kurulu Uyesi T.C. Basbakanlik Ozellestirme idaresi Bagkanlig1 adina
hareket eden temsilcisi Ali Kaban'in gérevinin sona ermesi nedeniyle yerine H. Abdullah Kaya'nin, Sirketimiz
Yénetim Kurulu Uyesi Omsan Lojistik A.S. adina hareket eden temsilcisi Din¢ Kizildemir'in gérevinin sona ermesi
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nedeniyle yerine Ahmet Turker Anayurt'un atanmalarinin ticaret siciline tesciline ve ilanina karar verilmistir.

Yonetim Kurulu'nun 01.04.2016 tarihli 9409 no.lu karariyla; Sirketimiz Yonetim Kurulu Uyeleri arasinda yapilan
gorev taksimatinda; Yonetim Kurulu Uyesi OYKA Kagit Ambalaj Sanayii ve Ticaret A.S.'nin (Temsilcisi: Ertugrul
Aydin) Yonetim Kurulu Baskan Vekilligi'ne secilmesine karar verilmistir.

Yénetim Kurulu'nun 16.06.2016 tarihli 9417 no.lu kararyla; Sirketimiz Yénetim Kurulu Uyesi OYAK Girisim
Danigsmanligi A.S. adina hareket eden temsilcisi Dursun Ozer Ozdinc¢'in gérevinin sona ermesi nedeniyle yerine
Giliz Kaya'nin atanmasinin ticaret siciline tesciline ve ilanina karar verilmistir.

Yonetim Kurulu'nun 08.11.2016 tarihli 9435 no.lu karariyla; Sirketimiz Yonetim Kurulu Uyesi OYAK Girigim
Damsmanligr A.S.'nin ticaret unvaninin OYAK Denizcilik ve Liman Isletmeleri A.S. olarak degistirilmis olmasi
nedeniyle, s6z konusu unvan degisikliginin ticaret siciline tesciline ve ilanina karar verilmistir.

Yonetim Kurulu'nun 05.01.2017 tarihli 9442 no.lu karanyla; Sirketimiz Yénetim Kurulu Bagkani ve Murahhas
Azas1 OYTAS i¢ ve D1s Ticaret A.S. adina hareket eden temsilcisi Ali Aydin Pandir'in 06.01.2017 tarihi itibariyla
gorevinin sona erecek olmasi nedeniyle yerine 16.01.2017 tarihi itibariyla Omer Muzaffer Baktir'in atanmasinin
ticaret siciline tesciline ve ilanina karar verilmistir.

Yonetim Kurulu tyelerinin Sirket dis1 baska gorev veya gorevler almasina iligkin olarak herhangi bir sinirlama
getirilmemistir. Sirket yonetim kurulu tyelerine iliskin 6zgecmisler ve sirket disindaki gérevleri Sirket internet
sitesinde Kurumsal Yénetim ilkeleri 1.3.1 kapsaminda yer almaktadir. Ynetim Kurulu Giyelerinin sirket digindaki
gorevleri Yonetim Kurulu’nun Yillik Faaliyet Raporu ekinde yer almaktadr.

Bagimsiz Yénetim Kurulu Uyeleri hari¢c olmak {izere Yénetim Kurulumuz tiizel kisilerden olusmakta olup tiizel
kisi adina hareket eden iki kadin tye temsilcimiz bulunmaktadir.

Sirket yonetim kurulu Gyelerine TTK 395 ve 396. maddeleri uyarinca her genel kurulda sirket disinda basgka
gorev veya gorevler almasi izni verilmektedir.

5.2. Yonetim Kurulunun Faaliyet Esaslan

Yonetim Kurulu yilda en az alt1 kez veya Sirket isleri gerektirdiginde Sirket merkezinde veya Yénetim Kurulu
karan ile baska bir yerde toplanir. Yonetim Kurulu her yil ilk toplantisinda Gyeleri arasindan bir bagkan ve
bulunmadig1 zamanlarda ona vekalet etmek lzere bir baskan vekili secer. Yonetim Kurulu toplanma sekli,
toplanti ve karar yeter sayisi, oy verilmesi, Yonetim Kurulunun gorev, hak ve yetkileri, TTK ve ilgili mevzuat
hikimlerine tabidir. Yonetim Kurulu kararlan, karar defterine gecirilir. Baskan ve Uyeler tarafindan imzalanir.
Esas S6zlesme’'nin 22.maddesi ile A Grubuna taninan hak ve yetkiler sakli kalmak tGzere; Yonetim Kurulu Sirketi
temsil ve idare yetkisinin hepsini veya bazilarin1 bagimsiz yénetim kurulu tyeleri disinda kalan Yénetim Kurulu
Uyelerinden bir veya birka¢ murahhas iyeye birakabilir.

Esas Sézlesme’nin 22. ve 37. maddelerinde belirtilen konularda, A Grubu paylan temsilen intifa Hakki sahibi
Yonetim Kurulu tyesinin olumlu oyu olmaksizin Yénetim Kurulunda karar alinamaz.

Yonetim Kurulu toplanti glindemi Yonetim Kurulu bagkani tarafindan olusturulmakta olup, gindem maddelerine
iligkin yonetim kurulu Gyeleri ile y6neticilerden gelen talepler dikkate alinmaktadir. Yonetim kurulu 2016 yili
icerisinde toplam 7 toplanti gerceklestirmis ve bu toplantilara iligkin olarak katiim oran1 %95 olmustur. Sirket
ihtiyacive Gyelerden gelen talepler dikkate alinarak bir sonrakiyénetim kurulu toplantisi tarihi belirlenmektedir.
Toplantilara iliskin ¢agn e-mail yolu ile yapilmaktadir. Kurumsal Yénetim ilkeleri cercevesinde Yénetim Kurulu
binyesinde olusturulan sekreterya Yonetim Kurulu tyelerini toplanti gindemi ve glindeme iliskin dokiimanlan
kendilerine ulastirmak yolu ile bilgilendirmektedir. Yonetim Kurulu bagkaninin ve Gyelerinin agirlikli oy haklki
bulunmamaktadir. Yonetim kurulu bagkani dahil olmak Gizere tiim Gyeler esit oy hakkina sahiptir. Yonetim Kurulu
toplantilarinda agiklanan farkli goris ve karsi oylar karar tutanagina gecirilmektedir.
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Sermaye Piyasasi Kurulu tarafindan uygulamasi zorunlu tutulan Kurumsal Yénetim ilkelerine uyulur. Zorunlu
ilkelere uyulmaksizin yapilan islemler ve alinan yonetim kurulu kararlan gecersiz olup esas sézlesmeye aykiri
sayilir.

Kurumsal Yénetim ilkelerinin uygulanmasi bakimindan énemli nitelikte sayilan islemlerde ve sirketin &nemli
nitelikte iliskili taraf islemlerinde ve lclnci kisiler lehine teminat, rehin ve ipotek verilmesine iliskin
islemlerinde Sermaye Piyasasi Kurulu'nun kurumsal yénetime iliskin dizenlemelerine uyulur.

ilgili dénemde iyelerin farkli gériis acikladigi konulara iliskin karst oy kullammi olmamistir.

Toplant1 esnasinda Yénetim Kurulu Uyesi tarafindan yéneltilen sorular, ilgili Yonetim Kurulu Uyesinin talebi
halinde karar zaptina gecirilmektedir.

Yénetim Kurulu Uyelerine agirlikli oy hakki ve/veya olumsuz veto hakki taninmamistir.

Yonetim Kurulu dyelerinin kanuni yikimliliklerinden dogan sahsi sorumluluklarini kapsayan, hukuki masraf
ve tazminati karsilayan sigortanin bedeli toplam 75 milyon USD'dir.

5.3. Yonetim Kurulu Biinyesinde Olusturulan Komitelerin Say1, Yap1 ve Bagimsizlig

Yénetim Kurulu'nun goérev ve sorumluluklarini saglikl olarak yerine getirmek amaciyla Denetimden Sorumlu
Komite, Riskin Erken Saptanmasi Komitesi ve Kurumsal Yonetim Komitesi kurulmustur. Sirket Yonetim Kurulu
yapisi dikkate alinarak 29 Haziran 2012 tarih ve 9148 sayili Yonetim Kurulu karar ile; Aday Gésterme Komitesi
ve Ucret Komitesi icin dngériilen gorevlerin yerine getirilmesi yetki, gérev ve sorumlulugu da Kurumsal
Yénetim Komitesi'ne birakilmistir. Komitelerin toplanma sikligi, faaliyetleri ve bu faaliyetleri yerine getirirken
takip ettikleri prosedirler internet sitemizde yer alan yonetmeliklerde belirtilmektedir. Komiteler tarafindan
bagimsiz olarak yapilan calismalar sonucunda alinan kararlar Yonetim Kurulu'na dneri olarak sunulmakta, nihai
karar Yonetim Kurulu tarafindan alinmaktadir.

Sirketimiz, Kurumsal Yénetim ilkeleri Tebligi cercevesinde yénetim kurulu yapilanmasim saglamistir. Bu
kapsamda, Denetimden Sorumlu Komitenin tamamen bagimsiz yonetim kurulu Gyelerinden olusmasi ve diger
komitelerin de baskanlarinin bagimsiz yonetim kurulu Uyelerinden olugmasi gereklilikleri nedeniyle bir Gye
birden fazla komitede gérev almaktadr.

Denetimden Sorumlu Komite

Ad-Soyad Gorevi Sirket ile iligkisi Niteligi
Hakki Cemal Ererdi Bagkan Yénetim Kurulu Uyesi | Bagimsiz / icrada Gorevli Degil
Emin Hakan Eminsoy Uye Yénetim Kurulu Uyesi | Bagimsiz / icrada Gorevli Degil

Toplanma Sikligr: 3 aylik donemlerde yilda en az doért defa.

Riskin Erken Saptanmasi Komitesi

Ad-Soyad Gorevi Sirket ile iliskisi Niteligi
Emin Hakan Eminsoy Bagkan Yénetim Kurulu Uyesi | Bagimsiz / icrada Gorevli Degil
Hakki Cemal Ererdi Uye Yénetim Kurulu Uyesi | Bagimsiz / icrada Gérevli Degil

Toplanma Sikligr: 2 aylik donemlerde yilda en az alti defa
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Kurumsal Yonetim Komitesi

Ad-Soyad Gorevi Sirket ile iliskisi Niteligi

Yunus Arinci Baskan Yénetim Kurulu Uyesi Bagimsiz / icrada Gérevli Degil
Hakki Cemal Ererdi Uye Yénetim Kurulu Uyesi Bagimsiz / icrada Gérevli Degil

idil Onay Ergin Uye Yatinma iliskileri Miidiirii | Bagimsiz Degil / icrada Gérevli Degil

Toplanma Sikligr: 3 aylik donemlerde yilda en az dort defa
5.4. Risk Yonetimi ve i¢ Kontrol Mekanizmasi

Sirket Yonetim Kurulu biinyesinde Riskin Erken Saptanmasi Komitesi olusturulmus olup calisma yénetmeligi
Sirket internet sitelerinde yer almaktadir.

Erdemir Grubu’nun maruz kaldig risklerin 6l¢imi ve 6ngorilen risk toleranslar dahilinde tutulabilmesi icin
korunma ydntemlerinin gelistirilmesine yonelik ydnetmelik ve piyasa riski ile alacak risklerinin yénetilmesine
dair yonergelere uygun sekilde riskler izlenmekte ve yénetilmektedir.

Alacak risklerimizin tamamina yakini Dogrudan Borclandirma Sistemi ve Kredili Dogrudan Tahsilat Sistemi ve
Kredi Alacak Sigortasi ile teminat altina alinmistir. Misterilerimizin risk pozisyonlan sirekli olarak izlenmekte
ve limit agimlarinda teminat tamamlama ¢agrisi yapilmaktadir.

Erdemir Grubu’nun maruz kaldigifaiz risklerinin yénetilmesiamaciyla kredi portféyi ve nakit akis projeksiyonlan
esas alinarak durasyon hesaplanmakta ve olasi faiz degisimlerinde yasanacak kazang/kayip tutarlarn duyarlibik
analizleriile dl¢ilmektedir. Bunailaveten, grubun toplam kredi portfoyi icerisindeki degisken faizli kredilerinin
orani izlenerek, bunun belirli bir limit dahilinde tutulmasina y6nelik uygulamalar yapilmaktadir. Sirket'in ve
piyasanin uygunluk durumuna goére, tirev enstriman secenekleri degerlendirilmekte ve detayli analizleri
yapilarak uygun bulunan iglemler limitler dahilinde gerceklestirilmektedir.

Likidite riski yonetimine ydnelik olarak benzer sekilde, kredi kullanimi ve geri ddemeleri ile nakit akig
projeksiyonlar izlenerek gerekli hareket planlar olusturulmaktadir.

Erdemir Grubu’nun orta/uzun vadeli stratejik yol haritasinda yapilmasi planlanan her tirld yatinmin finansal
ve teknik degerlendirmelerini iceren fizibilite raporu Gruba bagli Sirketlerin Sistem Gelistirme Midurlikleri
tarafindan hazirlanmakta ve is Gelistirme Direktérligii’'ne sunulmaktadir. is Gelistirme Direktdrligi hazirlanan
fizibilite raporunun mali agidan tutarlilig1 ve dogrulugunu inceleyerek, karlilik, net buginki deger, i¢ verim
orani, geri donus sureleri ve yatinmin geri dénls rasyo analizlerini yapar ve hazirlamig oldugu finansal
degerleme raporunu Grup Mali isler Koordinatérliigiine sunar. Grup Mali isler Koordinatérligii tarafindan uygun
bulunmayan yatirim énerileri Yonetim Kurulu’na sunulmaz.

Erdemir Grup sirketlerinin risk ydnetimi, kontrol ve ydnetisim sireclerinin etkinligini degerlendirmek ve
gelistirmek amaciyla faaliyet gdsteren i¢ Denetim Birimi, dogrudan Yénetim Kurulu ve Murahhas Aza'ya
raporlamaktadir. Sermaye Piyasasi Kurulu'nun ilgili tebligi uyarinca Yénetim Kurulu tarafindan yilda en az bir
kez i¢ kontrol sisteminin etkinligi degerlendirilmektedir. ic Denetim Birimi bu kapsamda Bagimsiz Yénetim
Kurulu Uyeleri'nden olusan Denetimden Sorumlu Komite'ye i¢ denetim faaliyetleri hakkinda diizenli olarak
bilgi verir.
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5.5. Sirketin Stratejik Hedefleri

Sirketimizde Stratejik Planlama Siireci kapsaminda sirketin vizyonu, orta ve uzun vadeli hedefleri ve stratejileri
belirlenmektedir. Sirketin stratejik yaklasimi dogrultusunda Bitce Sireci kapsaminda bir sonraki yila ait
hedefler ve faaliyetler detaylandirilmakta ve sirketin Bitcesi olusturulmaktadir. Yillik Bitceler Yonetim Kurulu
tarafindan onaylanmakta ve yil icinde gerceklesmesi izlenmektedir.

Yonetim Kurulu tarafindan onaylanan Bitce kapsamindaki hedefler, kurumsal performans ydnetimi
dogrultusunda fonksiyon is planlan kullanilarak tim birimler tarafindan sahiplenilerek bireysel hedeflere
kadar yayilmaktadir.

5.6. Mali Haklar

Yonetim Kurulu tyelerine ve idari sorumlulugu bulunan ydneticilere saglanan her tirli hak, menfaat ve lcret
ile bunlarin belirlenmesinde kullanilan kriterler ve Ucretlendirme esaslan sirketimiz internet sitelerinde
yayinlanan Ucret Politikasi'nda yer almaktadir. Buna gére, Yénetim Kurulu iyelerine Genel Kurul tarafindan
kararlastinlan Gcret 6denmektedir ve internet sitelerimizde yayinlanan genel kurul tutanaklan vasitasiyla
kamuya agiklanmaktadir. idari sorumlulugu bulunan yéneticilerin cretleri ise Yénetim Kurulu karan ile
belirlenmektedir. Yillik Faaliyet Raporumuzda st diizey yoneticilere yapilan 6demeler kamuya agiklanmaktadir.

31 Mart 2016 tarihinde yapilan Olagan Genel Kurul Toplantisi cercevesinde B Grubu hisseleri temsilen secilen
Yénetim Kurulu Uyelerine iicret 6denmemesine, A Grubu hisseleri temsilen secilen Yénetim Kurulu Uyesine
ddenecek Gcretin aylik net 2.360TL (ilgili aybasinda, pesin) ve Bagimsiz Yénetim Kurulu Uyelerine 6denecek
Ucretin ise aylik net 6.000TL (ilgili aybasinda, pesin) olmasina karar verilmistir.

Yénetim Kurulu Uyeleri'nin mali haklannin tespitinde performansa dayali olacak ve sirketin performansim
yansitacak bir dédillendirme uygulanmamaktadir. Dénem icinde hicbir yénetim kurulu dyesine ve st
dizey yoneticiye bor¢ verilmemis, dogrudan veya lclinct bir kisi araciigiyla sahsi kredi adi1 altinda kredi
kullandinlmamis veya lehine kefalet gibi teminatlar verilmemistir.
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CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE REPORT

SECTION | - STATEMENT OF COMPLIANCE WITH CORPORATE GOVERNANCE PRINCIPLES

Eregli Demir ve Celik Fabrikalan T.A.S., 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. Transparency, accountable management approach, compliance with ethical and legal codes is
integral components of the corporate management. Erdemir has always fulfilled its responsibilities, arising
from legislations, in an accurate and prompt manner.

Our Company has assigned Investor Relations Manager who has “"Capital Market Activities Advanced Level
License” and “Corporate Governance Rating Specialist License”, also works as a full-time manager in the
corporation and a member of Corporate Governance Committee in accordance with CMB's lI-17.1 Communiqué
on Corporate Governance. In addition, Company has appointed an employee who works in Investor Relations
Department.

Within the year 2016, our Company has been continued its endeavors to ensure full compliance with the
mandatory or optional regulations of the Corporate Governance Principles within the scope of Communiqué
numbered |l-17.1 "Corporate Governance” - the details of which are presented below. In 2016, the procedures
for designating independent candidates and making public disclosures were completed and candidates were
elected according to regulations. The established committees under the BoD functioned effectively during the
year. The information that must accompany the disclosure document to be submitted to the General Assembly
includes such standard documents as those indicating preferred shares, voting rights and organizational
changes, as well as the CVs of BoD membership applicants and the reports and announcements that need to
be prepared for related party transactions, all of which were provided to our investors three weeks prior to the
General Assembly. In addition, the Company’s website and annual report were reviewed and revisions required
to comply with the principles were made. The policies formed under the scope of the Corporate Governance
Principles and the working directives of the committees are published on our website.

Eregli Demir ve Celik Fabrikalan T.A.S. believes in the importance of ensuring full compliance with the Principles
of the Corporate Governance. However, a number of obstacles stand in the way of compliance. There are a
number of difficulties in the national and international arena concerning compliance, failure to ensure an
overlap with the market and the current structure of the Firm. These are the difficulties which have caused
possible delays in practice for the operations within the firm and a number of arguments in Turkey. Thus, full
compliance has not yet been achieved as to a number of non- mandatory principles. An array of efforts and
undertakings towards the goal of ensuring full compliance promptly are in progress. This goal will have been
achieved upon the completion of administrative, legal and technical infrastructure projects. The said goal
also includes the monitoring of the recent developments including the Capital Markets Board, which are to be
issued, concerning the limited number of principles that have not been put into practice. The Principles of the
corporate governance in practice and those which have not yet been harmonized are presented below.

SECTION Il - THE SHAREHOLDERS

2.1. Investor Relations Department

The relationships with our partners, corporate investors and analysts are carried out systematically in a
fashion that supports Company value. In line with this very purpose, the Company organizes meetings with the
domestic and the foreign investors and announces material disclosures to the publicimmediately. Additionally,
the Company fulfills its responsibilities towards regulatory bodies such as the Borsa Istanbul and the Capital
Markets Board, and provides prompt replies to the queries of the partners, the analysts and the portfolio
managers. In 2016, Investor Relations Department answered per month around 300 questions received from
shareholders, institutional investors and analysts of investment firms by phone and e-mail.
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Inquiries made by our shareholders by telephone and e-mail within the year are responded to. Such inquiries are
concerned with the legislation about non-registered shares, the general assembly and the dividend distribution.
Depending on the nature and the content of the requested information in case of necessity, the query is shared
with the independent auditors of the Company and the relevant responses are submitted to the enquirer.

The remarks concerning the financial statements and the footnotes as well as the material disclosures are
announced to the investors of the Borsa Istanbul and to the public via Public Disclosure Platform. The financial
statements, the footnotes and the material disclosures are also published on the Company website.

Investor Relations Department has been formed which reports directly to the Group Chief Corporate Affairs
Officer Banu Kalay Erton. The relevant contact information is available in the annual report and on the Company
website.

Investor Relations Department

Name Title Telephone E-mail

idil Onay Ergin Manager +90-216-578 81 49 |ionay@erdemir.com.tr

Ahmet Gorpeoglu Specialist +90-216-578 8097 | agorpeoglu@erdemir.com.tr

idil Onay Ergin who has “Capital Market Activities Advanced Level License” and “Corporate Governance Rating
Specialist License” was employed in the corporation as a full-time manager and appointed as a member of
Corporate Governance Committee in accordance with CMB’s 11-17.1 Communiqué on Corporate Governance.

Investor Relations Department prepares an activity report, at least annually, to the BoD. 2016 activity report
presented in BoD meeting dated 07 February 2017.

The table below present’s activities performed within 2016 so that investors could be informed in-depth
concerning the operations of the Company:

The number of investors and analysts who have been contacted 365
The number of tele-conferences held regarding financials 4
The number of meetings held regarding financials 4

2.2. The Use of Shareholders’ Rights to Obtain Information

Pursuant to the Public Disclosure Policy of our Company, all shareholders, potential investors and analysts shall
be treated equally and fairly with regard to their right of the use of request and enquiry of information. Itis also
essential that our disclosures be passed onto everyone simultaneously with the same content. All information
sharing is to be made in line with the content announced to the public earlier. Within the framework of the
sharing of information, the shareholders and the market players are informed regarding all types of information
along with material disclosures. The retrospective material disclosures are published on the Company website.

Loads of written and verbal requests for information from the shareholders are responded to promptly under
the supervision of the Investor Relations Department and in line with the provisions of the Capital Markets
Board Legislation. For the purpose of extending the shareholders’ right to enquiry, any information that might
harbour an impact on the shareholders’ right of use under the principles of the Corporate Governance is
updated and published on the website. The information on our website is published in Turkish and English, and
duly allows fair use for both domestic and foreign shareholders.

The company’s activities are audited by an Independent Auditor(s) appointed by the General Assembly, regularly
and periodically. The independent auditing procedures for the year 2016 were carried out by Giiney Bagimsiz
Denetim ve Serbest Muhasebeci Mali Misavirlik A.S. (i.e. A Member Firm of Ernst & Young Global Limited).
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The request of shareholders allowing the appointment of a special auditor has not been drawn out as an
individual right as per our Articles of Association. Accordingly, no request concerning the appointment of a
special auditor, has been received by our Company yet.

2.3. The General Assembly Meetings

Ordinary General Assembly shall be held within three months from the end of the Company’s activity period and
at least once in a year, discussing and resolving upon the subjects of agenda. Extraordinary General Assembly
shall be held whenever required by the Company’s business in compliance with the provisions written in the
law and Articles of Association.

The Ordinary General Assembly Meeting for the year 2015 was held on March 31,2016 in istanbul and 66.74%
of the shares were represented in the General Assembly.

Invitations to the General Assembly Meetings are issued by the BoD in compliance with the Turkish Commercial
Code (TCC), Capital Market Law and Company's Articles of Association. The public is informed immediately of
the BoD's decision to hold the General Assembly Meeting through the Public Disclosure Platform and Electronic
General Meeting System (e-GEM). It is also published in the Turkish Trade Registry Gazette and national
newspapers. General Assembly announcements are made in a way that complies with legal regulations as well
as made on our websites at www.erdemir.com.tr and www.erdemirgrubu.com.tr no later than 3 weeks prior to
the General Assembly in order to reach the highest number of shareholders possible.

Prior to the General Assembly Meeting, the agenda items and related documents are announced to the public
in compliance with all legal processes and regulations. Balance sheets, income statements and annual reports
are prepared prior to the General Assembly Meetings and made available to shareholders within the period
determined in the applicable regulation via the websites, at the Head Office of the Company in istanbul and
Karadeniz Eregli plant a copy of the above documents are provided upon request. The General Assembly
Meeting Minutes and information documents which Company is obliged to provide as per corporate governance
principles, are made available for uninterrupted access to our shareholders on www.erdemir.com.tr and
www.erdemirgrubu.com.tr.

Open ballot voting is used in the General Assembly for voting on agenda articles by raising hands or electronic
voting. Chairman of the General Assembly Meeting is responsible from managing the meeting efficiently and
providing usage of shareholders’ rights.

The members of Board of Directors, officers responsible from preparing financials, auditors and people who are
related with the agenda items take great care to attend the meetings.

There had been no shareholders intended to ask questions or raise their concerns out of the agenda at the
Ordinary General Assembly Meeting. No shareholders submitted a written question to the Investor Relations
Department on the basis of not having received an answer at the General Assembly Meeting.

During the Ordinary General Assembly Meeting held in 2016, the company did not receive any requests from
shareholders for any additional items to be included on the agenda.

The minutes and the list of attendants of the General Assembly Meetings are disclosed to public via the
Company'’s website, Public Disclosure Platform, Electronic General Meeting System (e-GEM) and published in
the Turkish Trade Registry Gazette pursuant to the relevant regulations. Consequently, media members and
other stakeholders cannot attend the general assembly meetings.

General Assembly meetings are held in Istanbul (Company Headquarters) and Electronic General Meeting

System to facilitate attendance at meetings. Under conditions stipulated in the Articles of Association, meetings
may be held in Ankara or Karadeniz Eregli. The location of the General Assembly meeting is selected to enable
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easy access to all shareholders. Proxy forms were placed on our website and announced to shareholders in a
newspaper for shareholders wishing to be represented through proxy at the meeting. Resolutions made by the
Board of Directors for the convention of General Assembly Meetings are shared with the public via disclosures.

There has not been any transaction that required the approval of the majority of the independent board
members for the Board of Directors to take a decision, and where the decision was left to be resolved by the
General Assembly because this condition was not met.

A separate item on the General Assembly agenda regarding the donations and the aids offered in the period is
included. Within the framework of the Company’s Donations and Contribution Policy, the Shareholders were
kept informed of the donations and contributions realized in 2014 and 2015, which amounted to 1,398,594
TRY and 815,461 TRY, respectively.

Shareholders who have a management control, members of the Board of Directors, managers with administrative
responsibility and their spouses, relatives by blood or marriage up to second degree have not conducted a
significant transaction with the company or subsidiaries thereof which may cause a conflict of interest, or/and
conduct a transaction on behalf of themselves or a third party which is in the field of activity of the company or
subsidiaries thereof, or become an unlimited shareholder to a corporation which operates in the same field of
activity with the company or subsidiaries thereof. There were also no transactions conducted by persons who
have the opportunity to access information of the company in a privileged way, on their behalf within the scope
of the company's field of activity.

2.4. Voting Rights and Minority Rights

The shareholders or their proxies who present in the Ordinary and Extraordinary General Assembly meetings
shall exercise their voting rights pro rata to the total nominal value of the shares. Each share has only one voting
right. In the meetings of General Assembly, shareholders may cause to represent themselves through other
shareholders or proxies assigned from outside of the Company. Proxies who are also company shareholders
have the authority to cast the votes of shareholders to whom they represent, in addition to their own votes. The
rights of voting by proxy are reserved within the Capital Markets Board regulations.

Shareholders may participate in General Assembly meetings via electronic environment pursuant to Article
1527 of Turkish Commercial Code. Company may setup an electronic general assembly system which will
enable Shareholders to participate in the General Assembly meetings, to communicate their opinions, to furnish
suggestions and to cast their votes or may purchase service of systems set up for such purposes pursuant to
the provisions of Regulation on General Assembly meetings of Joint-Stock Companies to be held via Electronic
Environment.

The capital is divided into shares Group A and Group B. 1 share of certificate, issued to the bearer amounting
to 1 Kr is Group A and 349,999,999,999 share of certificates amounting to 3,499,999,999.99 Turkish Liras is
Group B.

Resolutions regarding any amendment in the Articles of Association which are likely to affect, directly or
indirectly, the obligations in the Share Sale Agreement in respect of investment and employment, and, the
rights granted to the Group A shares in connection with those obligations as well as the amendments which are
to affect the quorum for meeting and resolution of Board of Directors and the rights belonging to the Group A
shares,

- Resolutions regarding closedown or sales of or an encumbrance upon the integrated steel production facilities
and mining facilities owned by the Company and/or its subsidiaries or a resolution on reduction in capacity of
such facilities,

- Resolutions regarding closedown, sales, demerger or merger or liquidation of the Company and / or its
subsidiaries owning the integrated steel production facilities and mining facilities,
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can be passed only through affirmative votes of the usufructuary in representation of Group A shares. Otherwise,
the resolutions passed shall be invalid.

No cross shareholding relations exist in the capital of the Company. Minority shares are not represented in the
management. Cumulative voting system is not mentioned in the Articles of Association. Even though minority
rights are not determined less than one in twenty by the Articles of Association, in accordance with Article 38
of the Articles of Association, provisions of Turkish Commercial Code and Capital Market Law shall be applied
to the issues that are not written in the Articles of Association in regard to minority rights.

2.5. Dividend Right

The Articles of Association do not grant any privileges regarding participation in the company’s profits. Each
share has an equal dividend right.

The dividend distribution policy, as disclosed to shareholders at the General Assembly, is in the activity report.
In addition, the policy is posted on the Company website, along with a short history of dividend distribution
and detailed information about capital accumulation.

The distribution of the company profit is stated, in compliance with the arrangements of the Capital Markets
Board, following the Article 34 of the Articles of Association, titled "Determination and Allocation of the Profit”.

Our Company'’s Dividend Distribution Policy is as follows:

"As a principle, Company implements the policy of distributing all of its distributable profit in cash within the
provision of forecasted free cash flow generation by considering financial leverage ratios, investment/ financing
needs and anticipation of the market under the scope of effective regulations and clauses of Company’s Articles
of Association. Dividend distribution policy is reviewed by the Board of Directors every year considering
national and global economic conditions, Company's projects on agenda and funds.

Dividend is paid by fixed or variable installments in accordance with the legislation by giving authority to the
Board of Directors at the General Assembly Meeting, where dividend distribution is decided, until 15 December
of the relevant calendar year.

General Assembly is authorized for distribution of dividend advance in accordance with relevant legislations.”

At March 31, 2016 dated Ordinary General Assembly, it has been decided to distribute TRY 1,050 million cash
dividend based on 2015 financial results and as of May 25, 2016 dividend distribution has been started.

2.6. Transfer of Shares

There is no restriction regarding the transfer of our Company’s shares in the Articles of Association, and the
provisions of the Turkish Commercial Code shall be applicable on this matter.

SECTION lll - THE PUBLIC DISCLOSURE AND TRANSPARENCY
3.1. Corporate Website and Its Contents

Erdemir’s corporate websites (www.erdemir.com.tr and www.erdemirgrubu.com.tr) is actively in use both in
Turkish and English. The websites includes the following issues under the Investor Relations heading:

- Corporate Governance

- Corporate Governance Principles Compliance Report
- Corporate Governance Compliance Rating Report

- Board of Directors

- Management
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- Capital Structure

- Trade Registry Information

- Articles of Association

- Information About the Share which has Usufructary Right
- Safe Harbour Statement

- Code of Ethics and Business Conduct

- Policies and Regulations

- Committees

- Internal Directive on the Operation Principles and Procedures of the General Assembly
- Independent Auditor

- Chairman’s Message

- Interim Reports

- Financial Statements

- Summary Information for Investors

- Presentations

- Financial and Operational Highlights

- Profile

- Annual Reports

- Disclosures and Announcements

- General Assembly Announcement

- Minutes of General Assembly

- General Assembly Meeting Information Document
- General Assembly List of Attendants

- The Proxy Statement

- Dividend Payments and Capital Increases

- Credit Ratings

- Stock Price Information

- Analyst Information

- Frequently Asked Questions

- Contact Us

Complete information required by the CMB Corporate Governance Principles is available on our company web-
sites.

3.2. Annual Report

The Eregli Demir ve Celik Fabrikalarn T.A.S. annual report is prepared in detail and according to CMB Corpo-
rate Governance Principles to ensure that complete and accurate information about the Company’s operations
reaches the public.

SECTION IV - STAKEHOLDERS
4.1. Informing Stakeholders

Stakeholders such as the company employees, the customers, the suppliers, the trade unions, the non-
governmental organizations, the state and the prospective investors are provided, upon request, with written or
verbal information on the issues concerning them besides the information included in the financial statements
and the reports disclosed to the public as per the legislations of the Capital Markets Board.

The Company employees are informed regarding the company practices through e-mail, company’s newspaper
and intranet announcements.

The demands and expectations of our customers are received through customer visits, and activities for
developing new qualities are carried out depending on the changing demands that may emerge in the market.
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The customer complaints are delved into in the field and the required corrective actions are taken accordingly.

After the market researches, offers are requested from suppliers for the procurement of the materials and
services. Feedback is provided on demand basis after the evaluation of the relevant procurement departments.

Additionally, our Company exchanges ideas with the potential customers and suppliers during the exhibitions
and fairs.

The recommendations and ideas of our employees are received through the Erdemir Recommendation System
and the Performance Management System. The required upgrading and improvement actions are practiced
accordingly.

The Company has set up a mechanism which allows the stakeholders to convey transactions against the
company legislation and non-ethical behaviours to the Code of Ethics Advisors and/or the Ethics Committee.
For this purpose, contact addresses are provided on the Company website under the heading of the Code of
Ethics and Business Conduct.

4.2. Participation of Stakeholders in Management

No particular regulation exists for the stakeholders’ participation in the management. However, our affiliates,
employees and the other stakeholders are informed through meetings. All of the Board Members are elected
by voting in General Assembly with the attendance of stakeholders.

4.3. Human Resources Policy

Operating in an industry where competitive market conditions prevail, Erdemir Group has established its human
resources policies and practices on forming, improving and retaining qualified labour force equipped with skills
of producing knowledge, identifying solutions to problems, taking initiative by assuming responsibility, being
open to improvement and suitable for teamwork.

For this main objective, the Group is attentive to employing staff members who are appropriate for the Group’s
strategies and objectives. The Group also pays due notice to offering training opportunities to the current
employees so that they can have the means of enriching their professional experience.

Erdemir Group effectively identifies the needs of its white and blue collar employees for training and
improvement as well as the added-value they create through the Personal Performance Management System.
Moreover, the Group carries out processes of assignments and appointments in a manner that would maximize
business productivity in line with objective criteria.

Relations with unionized workforce are carried out through the representatives of the trade union. For white-
collar employees, there is no extra trade union representative. However, the required divisions such as the
Human Resources, the Training, the Administrative Affairs, the Occupational Health and Safety have been
established within the Group in order to carry out relations with our employees. The Group did not receive
any complaints from the employees in relation to any cases concerning discrimination in 2016 or the previous
years.

The company has created written procedures and regulations regarding all human resources processes and all
these documents are made available to all employees at an easily-accessible corporate portal. Furthermore,
employees are also informed via e-mail.
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4.4. Code of Ethics and Social Responsibility

The fundamental principles of the business conduct have been determined by the Code of
Ethics and Business Conduct, which are disclosed to the public through the Company’'s websites
(www.erdemir.com.tr and www.erdemirgrubu.com.tr). Code of Ethics and Business Conduct constitute the
common values and creeds of our company along with the changes occurring in legal, societal and economic
conditions.

Our Company fulfills its responsibilities towards the society. While creating value for the economy of the region
and the country, the Group operates through its goods and services. Furthermore, Erdemir Group subsidiaries
maintain their contributory activities for the societal development in a broad range, which is considered an
integral part of the business processes.

For the Group, contributing to social issues voluntarily and effectively by coming up with solutionsis a significant
principle. Accordingly, the Group maintained its activities regarding social responsibility in cooperation
with the local authorities and the non-governmental organizations in 2016. In order to provide a number of
activities: improving the physical conditions and technical equipment of the health and education institutions,
philanthropic undertakings, supporting arts and sports activities, supporting scientific studies of universities,
offering opportunities of internship to the university and vocational school students can be listed all pursuant
to the Group'’s adherence to the principle of social responsibility.

SECTION V -BOARD OF DIRECTORS
5.1. Structure and Formation of Board of Directors

Within the scope of Articles of Association, Board of Directors consists of minimum 5 and maximum 9 members
to be selected by the General Assembly of Shareholders under the provisions of Turkish Commercial Code and
Capital Markets Board Law. Members of Board of Directors are appointed for three years and the independent
members are appointed for 1 year; the members with expired tenure may be re-elected.

9 members, 3 of whom would be independent members, were elected at the Ordinary General Assembly
Meeting dated March 31, 2016. Our Chairman was appointed as the Managing Director. Although there is no
executive board in the Company, OYTAS ic ve Dis Ticaret A.S. (Represented by: Omer Muzaffer Baktir) serves
as the Managing Director. Sedat Orhan was appointed as General Manager of Eregli Demir ve Celik Fabrikalar
T.A.S.in 16.08.2013. Our General Manager’s résumé was published on our Company websites.

The procedure to be followed to assemble the Board of Directors, the quorum for the meeting and the
resolution, voting, as well as duties, rights and authorities of Board of Directors are subject to provisions of
Turkish Commercial Code and related legislation.



Board of Directors Title Effective from

OYTAS ig ve Dig Ticaret A.S.
(Represented by: Omer Muzaffer BAKTIR)

OYKA Kagit Ambalaj Sanayii ve Tic. A.S.
(Represented by: Ertugrul AYDIN)

Republic of Turkey Prime Ministry
Privatization Administration
(Represented by: H. Abdullah KAYA)

OYAK Pazarlama Hizmet ve Turizm A.S.
(Represented by: Fatma CANLI)

OYAK Denizcilik ve Liman isletmeleri A.S.
(Represented by: Giiliz KAYA)

OMSAN Lojistik A.S.
(Represented by: Ahmet Tiirker ANAYURT)

Chairman - Executive Director 27.05.2013 (¥)

Deputy Chairman 12.09.2012 (*)

Board Member 20.09.2012 (¥)

Board Member 13.09.2012 (¥)

Board Member 12.09.2012 (¥)

Board Member 11.09.2012 (¥)

Emin Hakan EMINSOY Independent Board Member 04.03.2014
Haklki Cemal ERERDI Independent Board Member 31.03.2015
Yunus ARINCI Independent Board Member 31.03.2016

(*) Legal entity’s duty starting dates were considered.

Three applications to our Company were evaluated in 2016 for Independent Board Member position. In our
Company tasks of Candidate Nomination Committee are carried out by Corporate Governance Committee. The
Committee reports, prepared by the Committee on January 22, 2016 and March 30, 2016 pertaining to the
candidacy of Mr Emin Hakan Eminsoy, Mr Haklki Cemal Ererdi and Mr Yunus Arina as the independent board
members were submitted to the Board of Directors on January 26, 2016 and March 31, 2016. Due to being a
member of the Group 1 within the scope of Corporate Governance Principles, the application was submitted to
the Capital Markets Board in line with the required process pertaining to the independent board members. No
opposing or dissenting view was received for this. The independence declarations of the Independent Board
Members are included in the appendix of the Board of Directors’ Activity Report. In 2016, no situation has
occurred for violation of the independency.

It has been decided to be registered and to be announced of the assignments of Dursun Ozer Ozding as the
representative of OYAK Girigim Danmigmanligi A.S. due the end of Nihat Karadag's duty; H.Abdullah Kaya as the
representative of Republic of Turkey Prime Ministry Privatization Administration due to the end of Ali Kaban's
duty and Ahmet Tirker Anayurt as the representative of OMSAN Lojistik A.S. due to the end of Din¢ Kizildemir's
duty in the Trade Registry Gazette by the resolution of Board of Directors, dated 1 April 2016 and numbered
9408.

OYKA Kagit Ambalaj Sanayii ve Ticaret A.S (Represented by Ertugrul Aydin) has been elected as Deputy Chairman
by the resolution of Board of Directors, dated 1 April 2016 and numbered 9409.

It has been decided to be registered and to be announced of the assignments of Giiliz Kaya as the representative
of OYAK Girigim Danmismanligi A.S. due the end of Dursun Ozer Ozding's duty in the Trade Registry Gazette by the
resolution of Board of Directors, dated 16 June 2016 and numbered 9417.

It has been decided to be registered and to be announced that the trade name of OYAK Girigim Damsmanligi A.3.
has been changed as OYAK Denizcilik ve Liman Isletmeleri A.S. in the Trade Registry Gazette by the resolution
of Board of Directors, dated 8 November 2016 and numbered 9435.

It has been decided to be registered and to be announced of the assignment of Omer Muzaffer Baktir as the
representative of Chairman and Executive Director OYTAS i¢ ve D1s Ticaret A.S. as of 16 January 2017 due the
end of Ali Aydin Pandir’'s duty on 6 January 2017 in the Trade Registry Gazette by the resolution of Board of
Directors, dated 05 January 2017 and numbered 9442.
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The members of the Board of Directors are not prevented from assuming other duties outside the company. The
Board Members' résumés and duties outside of the Company, are published on the Company website, under
the scope of the Corporate Governance Principles No: 1.3.1. The positions held outside of the Company by the
Board Members can be found in the appendix of the Board of Directors’ Annual Report.

Except the Independent Board Members, Board of Directors consists of legal persons and Company has two
woman members who are the proxy of a legal person.

In every General Assembly, it is consented to give the authority to have titles out of the Company according to
article 395 and 396 of Turkish Commercial Code (TCC) to the Members of the Board.

5.2. Principles of Activity of the Board of Directors

The Board of Directors meets at the Company headquarters or at a different location, determined by the Board,
at least six times a year or as often as business requires. The Board of Directors elects a chairman among its
members during the first meeting of the year. In the absence of the chairman, a deputy chairman is also elected
by the Board of Directors to act on behalf of the chairman. The procedure applied for assembling the Board of
Directors, the quorum for the meeting, the resolution and voting as well as the task, rights and powers of the
Board of Directors are subject to the Turkish Commercial Code and the provisions of relevant legislation. The
decisions of the Board of Directors are written down on the decision book and signed by the Chairman and
the members. Reserving the Article 22 of the Articles of Association, the rights and powers assigned to the
Group A, the Board of Directors can delegate all or a number of the representative and administrative powers
of the Company to one member of the Board of Directors or to several managing directors, other than the
independent board members.

No resolution can be passed by Board of Directors on the issues mentioned in articles 22 and 37 of the present
Articles of Association without the affirmative vote of the member of Board of Directors as the usufructuary to
represent the Group A shares.

The requests of the members of the Board and the managers are taken into consideration concerning the items
on agenda, whereas the meeting agenda of the Board of Directors is formed by the Chairman of the Board. 7
meetings were held by the Board of Directors in 2016. The attendance rate was 95% for these meetings. The
date for the following Board meeting is set based on the requirement of the company and on the requests
arising from the members. The members are invited to the meeting via e-mail messages. The secretariat, set up
in accordance with the Corporate Governance Principles under the body of the Board of Directors, informs the
Board members on the meeting agenda and forwards them the relevant documents on the agenda. Neither the
Chairman nor the members of the Board have a weighted voting right. ALl members, including the Chairman,
have equal voting rights. Dissenting opinions and votes, disclosed at Board of Directors’ meetings, are written
down in the minutes.

It shall be observed the Corporate Management Principles, the implementation of which is made obligatory
by Capital Markets Board. The transactions made and the resolutions passed without observing the obligatory
principles are held invalid and deemed contrary to the articles of association.

With regard to the implementation of the Corporate Management Principles, the regulations of Capital Market
Board on corporate management are observed in the transactions deemed to have an important nature and any
related party transactions of the company, which are of important nature as well as the transactions for giving
security and establishing pledge and mortgage in favor of third persons.

There was no dissenting vote related with the Board Members’ different opinions in the relevant period.

The questions, addressed by a Board Member during the meeting are written on the decision record upon the
relevant Board Member request.
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Board members have not been granted weighted voting rights and/or negative vetoing rights.

The amount of the insurance, which covers personal responsibilities of Board Members arising from the legal
obligations, is USD 75 million. The insurance compensates for the legal expense and indemnity.

5.3. Number, Structure and Independence of the Committees Established Under the Board of
Directors

The Audit Committee, The Early Detection of Risk Committee and The Corporate Governance Committee were
set up so that the Board of Directors is able to perform their tasks and responsibilities more effectively. By con-
sidering the structure of the Board of Directors, the fulfilling of the power, the duty and the responsibility fore-
seen for The Candidate Nomination Committee and the Remuneration Committee was delegated to and passed
onto the Corporate Governance Committee upon the Board of Directors’ decision Numbered 9148, dated June
29, 2012. The frequency of gathering for the committees, their activities and procedures to be followed while
carrying out the activities are stated in the regulations published on our website. The decisions made as a result
of work carried out independently by the committees are submitted to the Board of Directors as proposals and
the ultimate decision is reached conclusively by the Board of Directors.

Our Company has ensured the structuring of the management within the framework of the Communiqué re-
garding the Corporate Governance Principles. One member is assigned for more than one committee due to the
condition that requires the Auditing Committee to be made up of completely independent board members and
the chairmen of the other committees to be comprised of the independent board members.

Audit Committee

Name-Surname Title Relation with the Company | Details
Hakli Cemal Ererdi Chairman Board Member Independent / Not Executive
Emin Hakan Eminsoy Member Board Member Independent / Not Executive

Frequency of Meetings: Once every three months and at least four times a year.

Early Detection of Risk Committee

Name-Surname Title Relation with the Company | Details
Emin Hakan Eminsoy Chairman Board Member Independent / Not Executive
Hakki Cemal Ererdi Member Board Member Independent / Not Executive

Frequency of Meetings: Once every two months and at least six times a year.

Corporate Governance Committee

Name-Surname Title Relation with the Company | Details

Yunus Arinci Chairman Board Member Independent / Not Executive
Hakla Cemal Ererdi Member Board Member Independent / Not Executive

idil Onay Ergin Member Investor Relations Manager | Non-independent / Not Executive

Frequency of Meetings: Once every three months and at least four times a year.
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5.4. Risk Management and Internal Control Mechanism

Under the body of the Board of Directors, The Early Detection of Risk Committee was set up and the working
directives of the Committee were published on the company websites.

Risks are monitored and managed in compliance with the regulation and procedures related with management
of the market and customer risks which are directed towards measuring the risks Erdemir Group is exposed to
and developing hedging methods to keep these risks within risk tolerances.

Almostall of our receivables are guaranteed with the Direct Debit System, the Credited Direct Collection System
and the Trade Credit Insurance. Risk positions of our customers are monitored regularly and when exceeding
the limits, a margin call is issued.

Duration is calculated based on the credit portfolio and cash flow projections in order to manage interest rate
risks Erdemir Group is exposed to and the amount of gain / loss, which may arise possible interest rate changes,
is measured using a sensitivity analysis.

Additionally, the ratio of total amount of loans with a floating interest rate to whole credit portfolio of the
Group is monitored and actions are taken to keep this ratio within a defined limit. Derivative instruments are
assessed and analyzed in detail. According to firm and market situation, convenient transactions are executed
within certain limits.

Similarly, with regards to liquidity risk management, credit usage and paybacks and cash flow projections are
monitored and necessary actions are taken.

The feasibility reports, including all types of technical and financial evaluations, related to all planned
investments in the Erdemir Group’s mid/long term strategic road map are prepared by the System Development
Department of the relevant Group Companies and are submitted to Business Development Directorate. The
Business Development Department examines the feasibility reports from their consistency and accuracy
perspectives, then prepares the financial evaluation reports by analyzing “Internal Rate of Return, Net Present
Value, Return on Investment period and ratio, then submits these reports to the Group Financial Affairs
Coordinator. No planned investments can be submitted to the Board of Directors without the approval of the
Group Financial Affairs Coordinator.

Internal Audit Department is in charge of evaluating and improving the effectiveness of risk management,
control and governance processes of Erdemir Group companies and it reports directly to the Chairman and
Executive Director of the Board. In accordance with Capital Markets Board regulations, the effectiveness of
internal control system is evaluated by the Board of Directors at least once in a year. In this context, Internal
Audit Department reports to the Audit Committee, which comprises of independent board members, about
internal audit activities regularly.

5.5. Strategic Targets of the Company

Company'’s vision, medium and long term targets and strategies are determined within the scope of Company's
Strategic Planning Process. In accordance with Company'’s strategic approach, next year's targets and activities
are detailed and set Company’s budget within the context of budget process. Annual budgets are approved by
the Board of Directors and monitored during the year.

Targets in Company’s budget, which is approved by the Board of Directors, are deployed towards individual
targets by all the units utilizing by functional business plans in corporate performance management.

Company'’s current situation is reviewed and Company's activities are compared with the previous period and
budget targets in the regular meetings of Board of Directors.
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5.6. Financial Rights

All types of rights, benefits and fees vested upon the board members and executives with administrative
responsibilities, and the criteria deemed to determine such rights, benefits and fees as well as the compensation
basics are published under the Compensation Policy heading of our Company websites. The Board Members
are paid in accordance with the decision of General Assembly which is also disclosed to the public through
the general assembly minutes published on the Company websites. The fees remitted to the executives
with administrative responsibilities are determined by the Board of Directors. The payments effected to the
executives are disclosed to the public and included in our Annual Report.

According to the decisions made by the General Assembly Meeting held on March 31,2016, the Board Members
elected in representation of the B Group shares shall not be paid. The Board Members elected in representation
of the A Group Shares shall be paid 2,360 TRY per month (at the beginning of the relevant month, paid in
advance, net) and the Independent Board Members shall be paid 6,000 TRY per month (at the beginning of the
relevant month, paid in advance, net).

At the determination of the monetary rights of the Board members, a rewarding that is based on performance
and showing the performance of the Company is not applied. No loans were offered to either a board member
or an executive within the period. No loan utilization was granted directly or through a third party. Furthermore,
no collaterals such as bails were offered in favour.
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