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Corporate Governance Principles Compliance Report

Part I

Corporate Governance Principles 
Compliance Statement

In addition to complying with the 
compulsory principles of “Corporate 
Governance Communiqué” No. II-
17.1, which was put into force in 
2017, compliance with most of the 
non-compulsory principles were also 
achieved. Full compliance with the 
non-mandatory Corporate Governance 
Principles is the goal in the coming 
periods. Principles not yet put into 
practice are currently under study, 
with implementation planned after all 
administrative, legal and technical 
infrastructure work that would contribute 
to the effective management of our 
company is completed. The following 
are comprehensive studies conducted 
within the scope of the corporate 
governance principles of our company 
and any related conflicts arising from 
the current principles and any other 
related principles that have not yet been 
harmonized in the related departments.

Among the activities in the field of 
Corporate Governance in 2017, major 
ones involved the work performed 
related to the Capital Markets Law, 
which contains the regulations regarding 
the CMB’s corporate governance 
principles, as well as work on the issue 
of compliance with the communiqués 

prepared based on this law. Our Board 
of Directors and Board of Directors 
Committees are formed in accordance 
with the regulations of the Corporate 
Governance Communiqué. The 
established board committees continue 
to operate effectively. The remuneration 
policy for the Board of Directors and 
top management was determined and 
presented to shareholders at the general 
meeting.
 
The information document prepared for 
the general meeting of shareholders, 
which includes the General Meeting 
of Shareholders-related information 
required by the principles, also included 
information such as the privileged 
shares, voting rights, organizational 
changes, and resumes of Board of 
Directors candidates, the remuneration 
policy for the Board of Directors and 
top management, and the reports 
to be prepared on any related party 
transactions as well as the necessary 
disclosures. The document was 
presented to our investors three weeks 
before the general meeting. In addition, 
the company’s corporate website and 
annual report were revised in order 
to ensure full compliance with the 
principles.
 
In the forthcoming period, necessary 
studies will be conducted that take into 
consideration the developments and 
applications in the legislation for full 

compliance with the principles.

Out of the Corporate Governance 
Principles that are not mandatory as per 
the regulations, the key principles that 
are not yet fully complied with are stated 
below and further explanations on the 
subject are given in the related sections 
below.

 - Concerning Principle 1.3.11: even 
though the general shareholders’ 
meetings of our company are open 
to public, including the media and all 
beneficiaries with no say, no provision 
has yet been added to our Articles of 
Association in this regard.

 - Concerning Principle 1.5.2: even 
though no minority rights have been 
granted to shareholders with less than 
one-twentieth of a share as per the 
Articles of Association, such minority 
rights have been granted under the 
general provisions in line with general 
practices.

 - Concerning Principle 4.4.7: board 
members are not restricted from taking 
other duties outside the company as 
explained in Section 5.1 below.

There is no conflict of interest our 
company has been exposed to due 
to partial compliance with the non-
mandatory principles.
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Part II 

Shareholders

2.1. Investor Relations Department

Relations with the shareholders at Tat 
Gıda Sanayii A.Ş. are managed by the 
responsible unit established within the 
Office of the Assistant General Manager 
in charge of Financial Affairs and 
Finance.

The Investor Relations Report prepared 
on the activities performed by the 
Investor Relations Department was 
approved by the Corporate Governance 
Committee and accepted by the Board 
of Directors resolution dated February 
15, 2018.

Investor Relations department and 
contact information below:

Ahmet Çağaşan YILMAZ
cagasan.yilmaz@tat.com.tr

Sertaç SEMİZ
sertac.semiz@tat.com.tr

Hikmet IN 
hikmet.in@tat.com.tr 

Telephone : +90 216 430 00 00
Faks     : +90 216 430 80 15

Among the main activities performed by 
the unit responsible for investor relations 
are:

 - Introducing our company to individual 
and institutional investors and 
providing information to potential 
investors and shareholders;

 - Meeting information requests from 
undergraduate and graduate students 
and university faculty members doing 
research on our company and the 
sector;

 - Concluding the meeting preparations 
before the General Meeting of 
Shareholders, preparing the related 
documents, obtaining the preliminary 
permissions for the amendments to the 
Articles of Association, and submitting 
them to the General Meeting of 
Shareholders;

 - Carrying out the Company’s General 
Meeting of Shareholders, preparing the 
documents that benefit shareholders, 
preparing the minutes;

 - Announcing the necessary material 
disclosures through the Public 
Disclosure Platform taking into account 
the CMB Communiqué Series II-15.1;

 - Realizing transactions on any capital 
increases or dividend distributions;

 - Following up on any changes to the 
legislation on the Capital Markets Law 
and disseminating them to the relevant 
units of the company;

 - Performing necessary studies on stock 
market indexes;

Updating and making available to 
shareholders on the company's website 
any information or explanations that may 
affect the exercise of shareholder rights.

2.2.Use of Shareholders’ Right to 
Information

No discrimination is made between the 
right of the shareholders to receive and 
review information, and all information 
other than trade secrets is shared with 
shareholders. Questions to the Investor 
Relations Unit are answered in writing, 
with the exception of confidential and 
trade secret information, by talking to the 
person who is most concerned about the 
issue. As explained in Section 3.1 of this 
report, all information and explanations 
that may affect the use of shareholder 
rights are included on the corporate 
website.

Although the right to request a special 
auditor is not regulated in our Articles 
of Association as an individual right, 
provided the right of shareholders to 
exercise shareholders’ rights have 
been used earlier, any shareholder may 
request, if necessary, the clarification 
of certain specific events through a 
special audit to obtain or review any 
related information, even if it is not on 
the agenda, in accordance with Article 
438 of the Turkish Commercial Code. 
Up to this point, shareholders have 
not made any such requests in this 
regard. In addition, the activities of the 
company are periodically audited by 
the Independent Auditor selected at the 
General Meeting of Shareholders.
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2.3. General Meeting of 
Shareholders 

The 2017 Ordinary General Meeting of 
Shareholders was held on March 27, 
2017.

Seventy-one percent of the shareholders 
attended the Ordinary General Meeting 
of Shareholders held on March 27, 2017, 
where activities for the year 2016 were 
discussed. The company’s shareholders, 
stakeholders, media and auditors as 
well as a representative audience 
from various banking and brokerage 
institutions that provide exchange and 
custodian services attended the meeting. 
At the Ordinary General Meeting of 
Shareholders in 2017, all questions put 
forth by the shareholders were answered 
and the suggestions they made were 
taken into consideration.

Invitation to the General Meeting of 
Shareholders is made by the Board 
of Directors in accordance with the 
provisions of the Turkish Commercial 
Code (TCC), Capital Markets Law 
and the Articles of Association of the 
company. The general public is informed 
immediately by issuing a statement 
through the Public Disclosure Platform 
the moment the Board of Directors 
adopts a resolution to convene the 
General Meeting of Shareholders.

In addition, the venue where the General 
Meeting of Shareholders will take place, 
its agenda, draft amendments to the 
Articles of Association, if any, and 
sample power of attorney documents are 
announced at the Trade Registry Gazette 
at least 21 days before the General 
Meeting of Shareholders. Likewise, the 

Annual Report of the Board of Directors, 
the Auditor’s Report, the Dividend 
Distribution Proposal, the Corporate 
Governance Principles Compliance 
Report and Disclosure Policy Information 
are made available to shareholders 
at the company's headquarters, at 
the Electronic General Shareholders’ 
Meeting portal of the Central Registry 
Agency, and on the company's website.

Any shareholder who has the right to vote 
at the General Meeting of Shareholders 
is entitled to express his/her opinion 
on the company's activities and ask for 
more information from the management 
of the company; any issues they bring 
up are duly responded to. Each item 
of the business on the agenda is voted 
separately at the meeting and voting is 
recorded in the minutes.

Our General Meeting of Shareholders 
is held under the supervision of the 
representative from the Ministry of 
Customs and Trade.

Minutes of the General Meeting of 
Shareholders are made available on 
our website and on the Electronic 
General Shareholders’ Meeting Portal 
of the Central Registry Agency. These 
minutes are made available at the 
company headquarters for the review 
of shareholders and are provided on 
demand as well. At the General Meeting 
of Shareholders held in 2017, information 
on donations and grants/aids made in 
2016 was given in a separate agenda 
item and the donation limit for the year 
2017 was set at 1.000.000 Turkish lira, 
with no changes made to the donation 
policy.

Some of the shareholders, board 
members, and managers with 
administrative responsibilities as well 
as their spouses and up to the second 
degree blood and marital relatives of 
those who have management control 
of the company, are also members of 
the board of directors of some other 
Koç Group companies, including those 
engaged in similar business activities 
as our company. In 2017, there was 
no significant transaction that could 
cause conflict of interest between such 
persons and publicly held companies 
or their affiliates within the scope of the 
Corporate Governance Communiqué No. 
1.3.6.

2.4. Voting Rights

No privileges have been instituted 
in the Articles of Association of our 
company for the use of voting rights. 
Our shareholders do not include any 
legal persons who are our affiliates. 
Every shareholder, including those 
living abroad, are given the opportunity 
to use their votes in the easiest and 
most convenient way possible. The 
voting procedure at the General 
Meeting of Shareholders is explained 
to shareholders at the beginning of the 
meeting.

2.5. Minority Rights

Even though no arrangements have 
been made regarding minority rights 
in our Articles of Association, we give 
utmost care to the use minority rights in 
accordance with the regulations of TCC 
and CMB. In 2017, our company did not 
receive any criticism or complaints in this 
regard. 
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2.6. Right to Dividends

Our company has not instituted any 
privileges in regards to dividend 
distribution. Announced to the public 
by our company and explained to our 
shareholders at the General Meeting of 
Shareholders, our dividend distribution 
policy is applied within the framework of 
Article 19 of the Articles of Association 
regarding the “Determination and 
Distribution of Dividends.”

Pursuant to the company’s Articles of 
Association, the Board of Directors 
may declare and distribute dividend 
advances provided they are authorized 
by the General Meeting of Shareholders 
and that they act in compliance with 
the Capital Markets/CMB Law and the 
regulations issued by the CMB on the 
subject. The authorization granted to 
the Board of Directors by the General 
Meeting of Shareholders is limited to the 
year for which this authority was granted.

Pursuant to our Dividend Distribution 
Policy approved at our March 27, 
2017, Ordinary General Meeting of 
Shareholders to be applicable for 2017 
and used as a general principle, 20 
percent of the distributable net income 
(DNI) at the least shall be distributed in 
the form of cash and/or bonus shares, 
calculated in accordance with the Capital 
Markets Board’s communiqués, provided 
that it is permitted by relevant regulations 
and funded through available financial 
means or otherwise the resources 
stipulated by our legal records, by taking 
into account our company’s long term 
strategies, investment and financing 
policies, profitability and cash position.

2.7. Transfer of Shares

The Articles of Association of our 
company do not contain any stipulations 
that prevent shareholders from freely 
transferring their shares nor any 
provisions that restrict share transfer.
The Capital Markets Board’s regulations 
apply to the transfer of the company’s 
registered shares traded on the stock 
exchange.

PART III

Public Disclosure and Transparency

3.1. Corporate Website and 
Content

The company's website
(http://www.tatgida.com) is actively 
used for public disclosure. The 
website contains current and historical 
information in Turkish and English. A 
separate Investor Relations section 
is provided on the website to provide 
more comprehensive information flow 
to existing and potential investors and 
brokerage institutions. The information 
stipulated by the CMB Corporate 
Governance Principles is also made 
available to the investors on the website. 
The following are some of the important 
topics found on our company website:

 - Stock Information
 - Trade Registry Informationi
 - The Company’s Articles of Association
 - The Shareholder Structure of the 

Company
 - The Board of Directors and Their 

Curriculum Vitae
 - Committees and Working Principles

 - The Company’s Organizational Chart 
and Top Management’s Curriculum 
Vitae

 - Human Resources Policy
 - Announcements on the General 

Meeting Date, Agenda, and Items of 
Business

 - Sample Power of Attorney
 - Minutes of the General Meeting of 

Shareholders and List of Attendees
 - Corporate Governance Principles 

Compliance Report
 - Disclosure Policy
 - Annual Reports
 - Dividend Distribution Policy
 - Quarterly Financial Reports
 - CMB Material Disclosures
 - Investor Presentation
 - Sustainability Management
 - Tat Gıda Code of Ethics
 - Our Environmental Concern
 - Our Employees
 - Supply Chain Policy

3.2. Annual Report

Our company’s annual report is prepared 
in accordance with all relevant legislation 
in enough detail to ensure the public's 
ability to obtain full and accurate 
information about the activities of the 
company.

PART IV

Beneficiaries

4.1. Informing the Beneficiaries

The stakeholders of the company 
are informed by inviting them to the 
meetings as needed or through various 
telecommunication tools used. The Audit 
Committee reviews and concludes any 
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complaints received by the company 
in relation to the accounting, reporting 
and internal control systems and the 
independent audit processes of the 
company. The company evaluates the 
notifications made to employees on 
matters of accounting, reporting, internal 
control and independent auditing within 
the framework of the confidentiality 
principle.

It is possible for the company to 
present any non-compliant practices 
and ethically unfit transactions of 
the stakeholders to the responsible 
managers of the company to be 
transmitted to the Audit Committee 
through the Internet and via intranet 
communication forms.

In addition, the “methods and criteria 
to be applied to the review, evaluation 
and conclusion procedures applicable 
for the complaints received by the 
company regarding its accounting and 
internal control system and independent 
audit, as well as to the evaluation of any 
accounting and independent audit issues 
raised by the company’s employees, 
shall be determined by the committee 
responsible for the audit within the 
framework of the confidentiality principle 
as set forth by CMB regulations."

4.2. Participation of Beneficiaries 
in Management

Even though there is no specific 
mechanism for stakeholder participation 
in management, the views and 
suggestions expressed by the 
stakeholders are taken into account by 
our management to the extent that they 
overlap with our long-term strategies.

The views and consensus of the worker's 
union on working conditions, work 
environment and employee rights are 
taken into consideration and all decisions 
are formed together. In addition, we have 
a non-discriminating suggestion system 
in place that can be used by all our 
employees for all activities.

Our company organizes meetings with 
customers and suppliers during the 
year to promote the mutual exchange of 
ideas. We work on the recommendations 
of our customers and suppliers that we 
receive at these meetings. Improvement 
efforts are carried out for customer and 
supplier satisfaction.

4.3. Human Resources Policy of 
the Company

Within the scope of our human resources 
policy, the criteria for recruitment and 
promotion mechanisms have been 
determined in writing. Our goal in the 
Human Resources process is:

 - To hire employees to carry our 
company into the future;

 - To establish fair wage policies;
 - To evaluate individual performance;
 - To reward / recognize successful 

employees;
 - To continually improve the 

competencies of our human resources 
and to maintain a permanent edge in 
the globally-competitive environment 

by adhering to the principles promoted 
in line with the company's goals and 
business requirements. The functioning 
of the human resources systems 
established for this purpose is defined 
through the relevant procedures and are 

communicated to all employees.

The necessary communication with 
all the employees regarding Human 
Resources Strategies and Policies is 
carried out by the Human Resources 
Department.

Tat Gıda respects workers’ right 
to unionize. The Collective Labor 
Agreement negotiations, which started 
between our company and Tekgıda-İş 
Sendikası (a labor union), was concluded 
on June 6, 2017, with the parties 
agreeing on and signing the “Collective 
Labor Agreement” effective for the 
period between January 1, 2017, and 
December 31, 2018. During the year, 
no employee complaints were received 
by our Human Resources department 
or by the Company Ethics Board for any 
discrimination practice.

4.4. Code of Ethics and Social 
Responsibility

The booklet on the “Principles of 
Ethical Practice and Code of Conduct,” 
published on September 24, 2010 and 
distributed to all employees, is signed 
by every employee hired in 2017 and the 
practice is continued.

Our company aspires to conduct its 
business responsibly by consistently 
improving environmental performance 
in production with all environmental 
dimensions taken into consideration in 
compliance with all relevant legislation 
and regulations. Necessary measures 
are taken in production in order to 
conserve natural resources and reduce 
waste production and to constantly 
monitor and preserve air, water and soil 
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characteristics. Preventive operations 
are undertaken at the source of pollution 
and improvements are made to minimize 
gas, liquid and solid waste below the 
legal limits. Awareness-raising trainings 
are given to employees on environmental 
issues, and joint social responsibility 
projects are undertaken with the schools 
and municipalities in the regions in which 
we operate.

PART V 

Board of Directors

5.1. Structure and Formation of the 
Board of Directors

The Board of Directors defines the 
objectives of the company and 
supervises the company management’s 
performance in terms of its compliance 
with legislation and the policies set 
forth in accordance with the Articles of 
Association.

The Board of Directors of our Company 
is structured in accordance with the 
provisions of Articles 11, 12 and 13 of 
our Articles of Association.

The Board of Directors convenes as often 
as it can to effectively fulfill its duties. 
The agenda of the Board of Directors is 
determined through the relevant units 
notifying the company's top management 
and board members of the issues to be 
resolved by the Board of Directors in 
accordance with what is stipulated in the 
Articles of Association of the company. 
Apart from that, the agenda of the 
meeting is revised when any member 
of the Board of Directors notifies the 
company’s top management of a 
resolution required on a specific issue. 
The items of business to be discussed 
at the company's Board of Directors 
meetings are sent to the Financial Affairs 
and Finance Department where the 
agenda is consolidated.

Tat Gıda Sanayi A.Ş., It is the 
responsibility of Tat Gıda Sanayi A.Ş.’s 
Assistant General Manager in charge 
of Financial Affairs and Finance to 
consolidate and set the agenda of 
the Board of Directors meetings, to 
prepare the resolutions of the Board 
of Directors to be taken as per the 
provisions of Article 390 of the TCC, 
and to communicate with and inform the 
members of the Board of Directors in this 
regard.

The Board of Directors resolves each 
case to the extent required by the 
business, keeping the number of total 
resolutions to a minimum as determined 
by the company's Articles of Association. 
Meeting and quorum requirements 
are stated in the company's Articles of 
Incorporation.

At the board meetings, each member 
has one vote. Voiced differences of 
opinion and grounds for dissenting 

Board Member’s 
Full Name Independence Status Date of

Appointment Term Duties on the Board
and Committees Duties Outside the Company

Semahat S. Arsel Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders Chairman In-group - Chairman or Member of the Board of 
Directors

Rahmi M. Koç Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders Deputy Chairman of Board of Directors In-group - Chairman or Member of the Board of 
Directors

Ömer M. Koç Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders
Board of Directors and Corporate 
Governance

In-group - Chairman or Member of the Board of 
Directors

Ali Y. Koç Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders
Board of Directors and Risk Management 
Committee Member

In-group - Chairman or Member of the Board of 
Directors

Caroline N. Koç Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders Board Member Non-group - Chairman/Board Member

Levent Çakıroğlu Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders Board Member In-group - Koç Holding A.Ş., CEO and Board 
Member

Tamer Haşımoğlu Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders Board Member In-group - Koç Holding A.Ş., Turizm, Gıda ve 
Perakende Group Head

Arif Nuri Bulut Independent Member March 27, 2017 Until the Ordinary General 
Meeting of Shareholders

Board of Directors, Audit/Oversight 
Committee and Risk Management 
Committee Member

Non-group - İzocam A.Ş., CEO / Member

Mansur Özgün Independent Member March 27, 2017 Until the Ordinary General 
Meeting of Shareholders

Board of Directors, Audit Committee 
and Corporate Governance Committee 
Member

Aygaz A.Ş., Independent Board Member

Katsuyuki Miwa Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders Board Member
Non-group - Kagome Co.Ltd. Production 
and Purchasing Department / Administrative 
Executive Manager

Arzu Aslan Kesimer Not an Independent 
Member March 27, 2017 Until the Ordinary General 

Meeting of Shareholders Board Member/General Manager In-group - Board Member
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votes are recorded in the Resolution 
Book. Public disclosures are made when 
necessary.

Members of the Board of Directors do 
not vote on the resolutions that involve 
themselves as per Article 393 of the 
Turkish Commercial Code.

The table below summarizes the 
information about our current members 
of the Board of Directors – apart from 
Company General Manager Arzu Aslan 
Kesimer – with no executive roles 
assigned according to the definition 
in the CMB Corporate Governance 
Principles.

The chairman and the general manager 
are different persons. The members of 
the Board of Directors are committed to 
allocating the time required for corporate 
affairs and there are no restrictions on 
the assignment of any duties outside 
the company. Particularly because of 
the significant contribution made by 
the independent members to the Board 
of Directors in terms of their work and 
sector experience, no such limitation is 
needed. The specific member’s resume 
and his or her duties carried out outside 
the company are also disclosed to 
shareholders in advance of the General 
Meeting of Shareholders.

The duties of the Nomination Committee 
in our company are fulfilled by the 
Corporate Governance Committee.

The number of independent candidates 
nominated by the Corporate Governance 
Committee for the year 2018 was two, 
and their nominations and resumes were 
evaluated at the February 8 and February 
9, 2018 meetings of the Board of 

Directors and the Corporate Governance 
Committee, respectively, and it was 
resolved that all candidates should be 
appointed as independent candidates.

All Independent Members of the Board 
of Directors submit a declaration 
of independence to the Corporate 
Governance Committee.
In the year 2017, there was no case 
involving a violation of independence. 
Providing diversity in terms of 
knowledge, experience and perspective 
at the Board of Directors is believed to 
contribute positively to the company’s 
operations and the effective conduct of 
the Board of Directors. We have been 
striving to set a target for representation 
of female board members, which is an 
instrument for representing different 
opinions on the board of directors. 
Currently 27% of the members of our 
Board of Directors are female.
 
5.2. Operating Principles of the 
Board of Directors

The company’s Board of Directors 
conducts its business in a transparent, 
accountable, fair and responsible 
manner. The powers and responsibilities 
of the members of the Board of Directors 
are determined in the company’s Articles 
of Association. Authorities are detailed in 
the signature circular of the company.

Risks are addressed and assessed in 
detail in the prepared reports and at 
meetings. The risks that the company 
is exposed to are monitored by the Risk 
Management Committee and the Board 
of Directors is informed about these risks.

When supervising the company’s 
operations, the Board of Directors 

assesses whether there are any potential 
conflicts of interest in its operations, 
and in the event of a conflict of interest, 
passes the necessary resolutions acting 
in the best interests of the company. 
In addition, the Board of Directors 
assesses the compliance of related 
party transactions with all regulations as 
well as the risks of possible misconduct 
and any related party transactions are 
handled with due care. 

Our directors and executive managers 
are covered under management liability 
insurance.

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

An Audit Committee has been 
established in accordance with the 
Capital Markets Board’s Communiqué 
No. II-14.1 to supervise the conduct of 
accounting and reporting systems at our 
company within the framework of related 
laws and regulations, as well as the 
conduct and effectiveness of the public 
disclosure of financial information and the 
independent audit and internal control 
system. Our Directors, Arif Nuri Bulut and 
Tamer Haşimoğlu, were appointed as 
Chairman and Member of the Committee, 
respectively.

In accordance with the Corporate 
Governance Communiqué No. II-17.1 
issued by the Capital Markets Board, the 
Board of Directors resolved to establish 
the Corporate Governance Committee 
in order to improve compliance, to 
make recommendations to improve the 
corporate governance practices in the 
Board of Directors, and to perform the 



duties of the Nomination Committee and 
the Remuneration Committee within the 
scope of the Communiqué. Our Directors 
Mansur Özgün, Levent Çakıroğlu and 
Ahmet Çağaşan Yılmaz were appointed 
as Chairman and Members of the 
Committee, respectively.

In accordance with Article 378 of the 
Turkish Commercial Code, the Risk 
Management Committee has been 
established to undertake studies to 
perform early detection of the risks 
that would jeopardize the existence, 
development and continuation of the 
company, and the implementation of 
the necessary measures related to the 
identified risks and the management of 
risk.

Our Directors, Arif Nuri Bulut and 
Tamer Haşimoğlu, were appointed as 
Chairman and Member of the Committee, 
respectively. Our company does not 
have committees other than the Audit 
Committee, the Corporate Governance 
Committee and the Risk Management 
Committee. Within the scope of the 
related communiqué, all Audit Committee 
members were elected from independent 
members, the Chairmen of the Corporate 
Governance Committee and the Risk 
Management Committee were elected 
from the independent board members. 
Executive directors and the general 
managers are not appointed to the 
committees formed within the scope of 
the relevant communiqués.

The working principles of the committees 
are determined and published on the 
company website. The committees invite 
to the meetings any managers relevant 
to the specific case if necessary within 
the scope of the working principles. 
They may get consulting services or 
independent expert opinion when they 
need it.

5.4. Risk Management and Internal 
Control Mechanism

The Risk Management Committee 
has been established to make 
recommendations and proposals 
to the Board of Directors for the 
purpose of establishing an effective 
risk management system by taking 
into account the provisions of Turkish 
Commercial Code No. 6102 and Capital 
Market Board Corporate Governance 
Principles. It consists of two members in 
total.

The objective of the Risk Management 
Committee is to ensure the early 
detection, assessment and calculation 
of the effects and possibilities of risks 
of any kind, be it strategic, operational, 
financial, legal or otherwise that could 
threaten the company’s existence, 
development or continuity; managing 
and reporting these risks in accordance 
with the institutional risk-taking profile 
of the company; implementing the 
necessary measures to counter the 
risks detected; taking such risks into 
consideration in the decision making 
processes, and forming and integrating 
effective internal control systems to 
address such issues and providing 
recommendations and suggestions to 
the Board of Directors in that regard.

The committee convenes as often as 
required by the task assigned to it.

The Audit Committee operates in order 
to ensure proper functioning of the 
accounting and reporting systems 
within the framework of related laws and 
regulations, punctual public disclosure 
of financial information, supervision 
of the operation and effectiveness of 
independent audit and internal control 
system. It meets at least four times 
a year, every three months, and the 
results of the meetings are presented to 

the Board of Directors. The committee 
immediately reports to the Board of 
Directors, in writing, any observations 
or suggestions related to its sphere of 
activity and responsibility.

5.5. Company’s Strategic Goals

The mission, vision and values of our 
company have been prepared by the 
top management of the company and 
determined within the knowledge of the 
Board of Directors and published in 
the annual report and on the website. 
It is revisited and revised depending 
on developments. The work of the 
relevant units involved in the formulation 
and implementation of the company's 
strategic objectives is presented to the 
Board of Directors and followed up by 
the top management. At the meetings 
of the Board of Directors, which are 
held periodically, company targets 
and actual activities are followed in a 
way that covers the performance of 
the previous period. The current status 
of the company is reviewed and new 
targets and strategies are developed 
if necessary depending on current 
circumstances.

5.6. Financial Rights

Our company's "Remuneration Policy 
for Members of the Board of Directors 
and Top Management", which includes 
all rights, benefits and remunerations 
provided to the members of the Board 
of Directors and senior executives, 
as well as the criteria and the 
remuneration principles used in their 
determination, was submitted for review 
by our shareholders in the “Information 
Document” published on our corporate 
website three weeks before the general 
meeting of shareholders convened 
on March 25, 2014 and was put into 
effect upon approval by the general 
assembly. Disclosed to the public on the 
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company's website and in the annual 
report and included in the agenda as 
an item of business, this policy will also 
be submitted for review by the ordinary 
general meeting of shareholders to 
convene on March 13, 2018, where 
2017 activities will be discussed. Total 
payments made within the framework 
of the Remuneration Policy for the 
Members of the Board of Directors and 
Top Management is evaluated annually 
by the Corporate Governance Committee 
and the Board of Directors.
Payments made to the members of the 
Board of Directors and senior executives 
are disclosed to the public collectively in 
our notes to the financial statements in 
parallel with the general practices. There 
are no transactions that would create a 
conflict of interest due to any company 
loans or advances given to or guarantees 
issued in favor of the Members of our 
Board of Directors or executives.


