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SUSTAINABILITY PRINCIPLES COMPLIANCE FRAMEWORK DECLARATION 
 

-17.1.a 
Capital Markets Board numbered II-17.1 was promulgated in the volume of the Official Gazette dated 
02.10.2020 and numbered 31262. Within scope of amendments to the Corporate Governance Commu-

Principles Compliance Framework as a requirement of its general targets for adherence to Corporate 
Governance Principles. In this context, the Company aims to adhere to the Sustainability Principles so 
published within a frame suitable for its fields of activity, partnership and affiliate structure, organiza-
tional, corporate and operational qualities.  
 

and the Company's practices that have been routinely performed, putting into practice certain principles 
requires a comprehensive assessment and field studies and existence of sectoral and reliable data at a 
national and international scale, and certain principles are not consistent with the field of activity of the 
Company and its affiliates, the Company has not been able to fully comply with the said principles. The 
principles that have not been put into practice are still being worked on, and it is planned to implement 
the principles in line with the current structure of the Company. 
 
A- GENERAL PRINCIPLES 

 
The Company assesses the risks and opportunities regarding its activities and decisions, through the 
Committee of Early Detection of Risk, within the framework of a systematic risk management model. In 
these assessments, sustainability risks, which include social, economic and environmental risk factors, 
are also addressed.  
 
An ESG Commission has been established to work under the Corporate Governance Committee to be 

policies within the company organization.  
 

is responsible fo

policies prepared specifically for the Company and the policies cr
proves them if it deems appropriate. In this context, the policies published for the Company are Infor-
mation Policy, Dividend Distribution Policy, Remuneration Policy, Donations and Aid Policy, Ethical 
Rules and Social Responsibility, Occupational Health and Safety Policy, Gender and Equal Opportunity 
Policy, and the Personal Data Protection Policy.1 
 
The Holding ESG Committee, which is formed as a sub-
Directors, is periodically informed about the sustainability activities and plans of the Group every quar-
ter.  
 
The company is structured as a holding and has no industrial or service production activities. The com-
pany and some of its subsidiaries do not have physical operations such that the practices required by the 

plemented, as well as ESG Key Performance Indica-
tors (KPI) or an application in which they are disclosed. However, E-Kart Elektronik Kart Sistemleri 

 
1 Details of the policies are available at: https://www.eczacibasi.com.tr/tr/yatirimci-iliskileri 
Occupational Health and Safety and Gender and Equal Opportunity Policies have been published within the re-
porting period, and information and training activities regarding these policies will be carried out in the upcoming 
period. 
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2 
grated Sustainability Report share values that are consolidated at the Group scale and validated by the 
independent audit firm.  
 
Explanations on the scope, temporality and limitations of the information included in the reporting are 

scope of ESG, company-specific KPI and target setting process, data collection and reporting systemat-
ics on environmental-social indicators will be evaluated. It is not possible to make a comparative state-
ment regarding the company's performance, since there is no reliable sector-wide data in the fields of 
activity of the company's subsidiaries. 
 
Although annual reports contain main elements of sustainability activities and declarations associated 

rate website are the main means of communication used for shar-
ing detailed information.3 Sustainability reports are published with reference to the United Nations 
Global Compact (UNGC) criteria, the International Integrated Reporting Council (IIRC) framework, the 
World Economic Forum (WEF) stakeholder capitalism metrics, and the principles set out in the Global 
Reporting Initiative (GRI) standards. Corporate policies and strategies related to the Group sustainabil-
ity priorities shaped with stakeholder opinions, short- and long-term goals, results derived from such 
goals with comparison by years and activities and improvement works of the Group companies aimed at 
increasing sustainability at business processes, products and service and achieving their goals are in-
cluded in these reports. In addition, the Group's innovation strategy and (if any) innovation activities 

The reports include communication channels where stakeholders can convey their questions and opin-
ions. Reports are published in the UNGC system as well. 
 

Group companies and are disclosed to the public through prioritized UN Sustainable Development 
Goals sustainability reports.4 
 
The company pays the utmost attention to the principles of transparency, objectivity and reliability as 

porate governance principles and 

grated Sustainability Report has been prepared in accordance with GRI and IIRC principles. A transpar-
ent and balanced reporting is among the structural principles of these standards. Balanced and objective 
statements are included in the statements made in this direction. 
 
Pursuant to Corporate Governance Principles and business ethics rules, observing legal compliance in 
its activities is among the basic priorities of our Company. In this framework, compliance with the legis-
lation related to social, economic and environmental fields is ensured. During the reporting period, there 
was no non-compliance with environmental laws and regulations. In addition, there are no lawsuits filed 
against the Company or concluded within the period regarding environmental, social and corporate gov-
ernance matters. 

 
2 Within the scope of Ecz -Kart Elektronik Kart Sistemleri Sanayi 

 
3 rt for 2021 has not been published yet. 
Sustainability reports of previous years are available at www.eczacibasi.com.tr/tr/toplumsal-
sorumluluk/surdurulebilirlik/surdurulebilirlik-raporlari. 
 
4 Among the UN Sustainable Development Goals, Goal 3: Good health and well-being, Goal 4: Quality education, Goal 5: 
Gender equality, Goal 6: Clean water and sanitation, Goal 8: Decent work and economic growth, Goal 9: Industry, Innovation 
and Infrastructure, Goal 12: Responsible consumption and production, Goal 13: Climate action, and Goal 17: Partnership for 
the goals, are prioritized. 
https://www.eczacibasi.com.tr/_Media/Upload/637713747267323428.pdf 
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Although no adverse impact is observed in the reporting period of 2021 activity year in terms of envi-
ronmental and social risk management due to principles that have not been put into practice or the 
Company has not fully complied with, it is predicted that uncertainties associated with environment and 
social risk in terms of risk management owing to enhanced compliance in future periods. 
 
B- ENVIRONMENTAL PRINCIPLES 

 
 Group, it follows the policies and 

practices determined for the Group. Applications in terms of management system certificates such as 
ISO 14001 are valid for the Company's subsidiaries with production operations. 
 

og the Group in line with policies and business strategies. Such 
goals involve environmental areas as well and are included in Group companies' corporate goals and 
annual plans of senior managers. Thus, the environmental performance to be obtained is also encour-
aged. The business goals and processes determined for the Group and applicable within the framework 
of our activities and organizational structure applies to our Company as well. 
 

ntal issues on behalf of the 
Company, as it is the case for all its subsidiaries, and works with various non-governmental organiza-

organizations in its Integrated Sustainability Reports. 
 
Due to its operational structure, information regarding our Company's subsidiaries with only production 

data for the companies within the scope are shared on a consolidated basis and comparatively over the 
years. Information such as the calculation methods, standards and principles of the data used in the 
study are included in the said Report. In this framework, Scope 1 and Scope 2 energy consumption and 
production data by types, carbon emission data, water and wastewater management data, information on 
energy and water efficiency projects and other related environmental performance data are included in 
the published reports.   
 
As the Company carries out 
and strategies created for the Group in general. Group climate action strategies are explained in Ec-

ing and the Sustainability Committees of the Group companies are responsible for the performance of 
related activities.  
 
Efforts to reduce the effects of the products and services of the Company's subsidiaries, with production 
activities,  
 
A carbon pricing system is not yet implemented in our country. No application has been made for car-
bon credits accumulated or purchased, as well as for carbon pricing during the reporting period. The 
implementation of carbon pricing will be re-evaluated in the upcoming period. 
 
C- SOCIAL PRINCIPLES 
 

Human Resources Policy, Occupational Health and Safety Policy, Personal Data Protection Policy and 

policies have been approved by the Board of Directors of the Company.  
 
Within the content of these policy texts; compliance with the Company's Universal Declaration of Hu-
man Rights, ILO Conventions ratified by Turkey, legal regulations governing human rights and working 
life; women's employment in recruitment and subsequent human resources management processes, in-
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clusiveness; prevention of discrimination, child labour, forced labor and human rights violations; in-
vestments in employees, fringe benefits, freedom of association, talent management, business ethics, 
protection of personal data and similar issues mentioned in the Sustainability Principles are defined as 
well as the roles and responsibilities regarding the implementation of these policies. In addition to this, 
these policies define the mechanisms, related parties and appeal bodies where employees and related 
stakeholders can submit their complaints.  
 
Occupational health and safety data of the company's subsidiaries engaged in production activities are 

ity Report. 
 

pectations and needs of all stakeholders. In this framework, the needs and priorities of various stake-
holder groups are also evaluated in consu
Group Sustainability Priorities, which are also binding for the Company. The explanations regarding 

 Report 
are also applicable for the Company. 
 
The Company supports local and international initiatives such as the UN Global Compact, WEF Stake-

or a supporter. 
 
With the completion and implementation of the activities envisaged regarding the principles in line with 
the current structure of our Company on sustainability, concrete efforts will be made to be included in 
the Borsa Istanbul Sustainability Index and international sustainability indexes. 
 
D- CORPORATE GOVERNANCE PRINCIPLES 
 

numbered II.17.1, which is in force, has been complied with by the Company. Compliance with non-
mandatory principles has also been achieved to a great extent, and full compliance is targeted. However, 
it has not been possible yet to achieve full compliance due to the reasons such as the discussions in 
terms of compliance with some principles both in our country and in the international platform, and 
some principles not fully overlapping with the current structure of the market and of the Company. The 
studies are conducted on compliance with the said noncompulsory principles and it is planned to put 
them into practice following the completion of the administrative, legal and technical infrastructure 
studies in a way to make a contribution to the effective management of our Company. It is believed that 
there is no conflict of interest resulting from those principles that have not been put into practice yet. 
Detailed information on the subject is provided in the Corporate Governance Section of our annual re-
port. 
 
The company takes into consideration the issue of sustainability, the environmental impact of its activi-
ties and the principles in this regard while determining its corporate governance strategy.  The sustaina-

needs of all stakeholders and explanations on stakeholder communication activities are included in the 
 

 

rporate website.  Information on 
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SOCIAL RESPONSIBILITY 
 

 
 

ude contributing to improvement of community 
life in the fields of culture-art, sports, education, science and IT, and we provide our social services 
directly through organizations which we have established or in incorporation and management of which 
we are effectively involved. 
 
Culture-Arts 

bution to the development of the entire being of the society, including its social being, economy and 
policy. In line with this belief, we have been among the founders of the Istanbul Foundation for Culture 
and Arts and have been supporting it as a Founding Sponsor for 49 years.  
 
Istanbul Modern Art Museum, to which, we, as the founder, provided the first investment and project 
management financing and the core collection, was founded in 2004 as the first private museum that 
organizes modern and contemporary art exhibitions in Turkey.  
 
In 2017, which was the 75th Sanat (Culture - 
Art) Card project, aiming to increase the access of young people to culture and art activities. Starting 

-Art Card, which can be used at Istanbul Modern as well as IKSV (Istan-
bul Foundation for Culture and Arts) events, helped 6000 university students meet the culture-arts.  

 in 2021.  
 
Sports 

area and use its resources 
DynavitVitrA Women's Volleyball Team, "Slam Dunk for the Future" volleyball schools, infrastructure 
and young team.  
 
Training 

 since 2007 in the Boarding District 
Secondary Schools (YBO), is one of the most important projects of our Group. We are going to launch 

Professional, in cooperation with Ministry of National Education (MoNE). Within the scope of the pro-
ject, after the plumbing infrastructure of wet spaces in BDSS in need is repaired by MoNE, bathrooms 
and toilets are renewed with VitrA and Artema branded products, Selpak personal hygiene training is 

art, science and technology.  
 
Within the scope of the project, which we carried out with a holistic perspective, we reached more than 
19,500 students in 57 schools across Turkey as of 2021. We aim to reach 60 schools by the end of 2021.  
 
Science 
The foundations of the Dr. Nejat F
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of medical science are rewarded every two years with the evaluation committee composed of distin-
guished scientists.  
 
2021 Dr. Nejat F

Awards, 18 Medical Students Project Awards have been given, and 179 studies have been successfully 
completed within the scope of Scientific Research Support Awards. 
 
Informatics 

sary infrastructure in order to render Turkey's transformation into an information society effective and 
efficient. Within the scope of "CODE Awards Educational Game Competition", primarily sponsored by 

and science are rewarded for the first time in Turkey. 
 

https://www.eczacibasi.com.tr/tr/toplumsal-sorumluluk. 
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DECLARATION FOR COMPLIANCE WITH PRINCIPLES OF CORPORATE 
GOVERNANCE 

ernance Principles ("CRF") and Corporate Governance Information Form ("CGIF") pertaining to the 
accounting period of 01.01.2021 - 31.12.2021 has been issued in accordance with the "Corporate Gov-

-17.1" of the Capital Markets Board ("CMB") published on the volume of 
Official Gazette dated January 3rd, 2014 and numbered 28871 and procedures and principles set forth in 
the Board Principle Decision dated 10.01.2019 and numbered 2/49, and the Corporate Governance 
Compliance Report ("CRF") and Corporate Governance Information Form ("CGIF") were adopted with 
the Board of Directors Decision dated 25/02/2022.  
 

complied in full. Compliance has been also provided significantly with those principles not compulsory 
to be complied. The Company aims to fully comply with the noncompulsory Corporate Governance 
Principles. However, it has not been possible yet to achieve full compliance due to the reasons such as 
the discussions in terms of compliance with some principles both in our country and in the international 
platform, and some principles not fully overlapping with the current structure of the market and of the 
Company. The studies are conducted on compliance with the said noncompulsory principles and it is 
planned to put them into practice following the completion of the administrative, legal and technical 
infrastructure studies in a way to make a contribution to the effective management of our Company. It is 
believed that there is no conflict of interest resulting from those principles that have not been put into 
practice yet. Our remarks regarding those principles we have not complied with yet or we have partially 
complied with, from among principles that are not mandatory for compliance, are as follows: 
 

- The principle numbered 1.5.2; Our company does not have any privileged share that may limit exer-
cise of shareholding/scarcity rights. Utmost care is taken by the Company regarding the exercise of 
shareholding rights. Given our existing shareholding structure, distribution of the shares other than the 
main shareholding shares, and general practices across our country, no change for expanding scope of 
scarcity rights in our articles of association is not foreseen, and applicable provisions associated with 
preservation of scarcity rights will continue to be adhered to.  

- The principle numbered 2.1.3; Our material disclosures were not simultaneously disclosed in Turkish 
as well as in English on the Public Disclosure Platform (KAP). Since our company is part of the group 
one as from 2022, pursuan
started to be simultaneously announced at PDP. 

- The principle numbered 2.1.4; Most of the information on our corporate website is available in Eng-
lish. "Annual Activity Report, Annual Financial Reports, General Assembly Meeting Minutes, Gen-
eral Assembly Information Document, General Assembly Meeting Invitation and Proxy Form for Vot-
ing", which are of special importance for the exercise of shareholding rights, have been posted on our 
website in English as soon as possible after the announcement on the Public Disclosure Platform. Ac-
tivities are ongoing to include more content on the website in English. 

-  Group of which our company is a 
part, has been adopted as one of the basic sustainability priorities. Actions are taken based on the per-
spective that the long-term success is not only based on increased overall share of women within the 
organization, but also active roles played by them. Said priorities are taken into account when deter-
mining candidate board members. Although the targeted ratio concerning female employees at the 
management and time are determined (the ratio determined for 2021 is 35%), no target ratio and time 
concerning female members have been determined specifically for the Board of Directors. Specifically 
for the board of directors, determination of 25% as the minimum female member ratio and the relevant 
time is among our targets.  

- The principle numbered 4.4.7; The members of the Board of Directors are restricted from taking posi-

dividuals who will contribute to the business and management of our Company due to the duties they 
fulfill within the Group, who have no obstacles for fulfilling their Board Membership responsibilities, 
and who can spare sufficient time for our Company, it is not foreseen to impose a restriction in the 
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short term for the members of the Board of Directors to take office outside the Company. Duties as-
sumed by the members of the Board of Directors outside the company are included in our annual re-
ports and in the Company General Information Form on the Public Disclosure Platform.  

- The principle numbered 4.5.5; Some of our Board members work in more than one committee. Con-
sidering the existing activities, management and organizational structure of our Company, which is 
structured as a holding, board members sitting at more than one committee do not cause them to ne-
glect their committee duties or do not result them spending insufficient time for such duties. Members 
working at more than committee also assure communication and collaboration between committees. 
Given professions, knowledge and experiences of board member, persons who are experts of subject 
matters are appointed to committees. The existing structure does not hinder the active fulfillment of 
duties by the committees, considering the qualifications and specialties required by committee mem-
bership. No change has been planned yet in this regard. 

- The principle numbered 4.6.1; our Board of Directors holds a separate annual meeting whereby it 
evaluates operations of the Company and results thereof and overall performance of the management. 
However, there is no methodology or a written performance assessment system used for performance 
assessment of the board of directors and/or its members. Performances of all companies under the roof 
of the Group including our company are periodically reviewed, but no less frequently than quarterly. 
The performance evaluation of the companies' senior management is carried out under the perfor-
mance evaluation system of the human resources. When required, it is possible to consider outsourcing 
services for performance assessment of the board of directors form specialized institutions.  

 
The studies on compliance with the Corporate Governance Principles that are not compulsory to be 

 
 
Corporate Governance Compliance Report (CRF) and Corporate Governance Information Form (CGIF), 
pertaining to the Company's accounting period of 01.01.2021 - 31.12.2021, as adopted by the Compa-
ny's Board of Directors Decision are available at the Company's corporate website at 

 and www.eyh.eczacibasi.com.tr  

and at the Public Disclosure Platform (www.kap.org.tr) In addition to the foregoing, reports are also 
included at the end of this section. 
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SHAREHOLDERS 

Investor Relations Department 

Relations between shareholder and investors and our Company are carried out under responsibility of 
 

Information regarding the executives in the Investor Relations Department: 

 

Name-Surname                                   : Zeynep Serttepe 

Position                                               : Investor Relations Department Manager 

Telephone                                           : 0 212 371 72 19 

Fax                                                      : 0 212 371 70 00  

E-mail address             : yatirimciiliskileri.eyh@eczacibasi.com.tr 

Type / Number of License Certificate  : Capital Market Activities Level 3 License / 207460 

                 Corporate Governance Rating License / 701369   

Name-  

Position                                               : Finance Director 
                 Investor Relations Department Officer 

Telephone                                           : 0 212 371 73 66 

Fax                                                      : 0 212 371 70 00  

E-mail address           : yatirimciiliskileri.eyh@eczacibasi.com.tr 

The duties of the Investor Relations Department are mainly as follows: 

a) To ensure that correspondences exchanged between investors and the corporation and records per-
taining to other information and documents are kept in a proper, secure and up-to-date fashion. 

b) To reply to the requests for information about the corporation by the corporation's shareholders. 

c) To prepare documents which need to be made available to shareholders for information and review in 
relation to the General Shareholders' Meetings, and to take measures to ensure that the General Share-
holders' Meetings are held in accordance with the relevant legislation, the articles of association, and 
other internal regulations.  

d) To observe and monitor that obligations arising from the Capital Market legislation, including any 
issue related to Corporate Governance and Public Disclosure, are met. 

The Investor Relations Department submitted its report regarding its activities conducted in 2021 to the 
Corporate Governance Committee on February 17, 2022, and the report submitted to the Committee was 
assessed by the Board of Directors on February 23, 2022. 

The Investor Relations Department of the Company plays an active role in protecting and facilitating the 
exercise of the shareholders' rights, particularly the right to obtain and examine information. 

In 2021, 25 written requests for information were received from the shareholders, and they were an-
swered in writing within the framework of our Company's disclosure policy.   

Exercise of Shareholders' Right to Obtain Information 

In the satisfaction of demands for the exercise of shareholders' rights, utmost attention is paid for com-
pliance with the effective regulations, the Articles of Association, and other internal regulations, 
measures are taken to procure the exercise of such rights, and all shareholders are treated equally. 
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The Company makes no distinction between the shareholders for the exercise of rights to obtain and 
examine information, and it shares all required information, excluding trade secrets, with the sharehold-
ers in order to properly exercise the shareholders' rights. Information is provided in a full timely and 
carefully way to fairly reflect the reality. 

Questions received by the Investor Relations Department within the year are replied, excluding confi-
dential information and trade secrets, both by phone and in writing following communication with the 
highest authority in the respective subject. Such information and developments that may affect the exer-
cise of shareholders' rights are disclosed to the public through material disclosures and are also pub-
lished on the website in due time. 

Our Articles of Association does not include any regulation regarding the appointment of a special audi-
tor as an individual right; however, pursuant to article 438 of the Turkish Commercial Code, each 
shareholder may request from the General Assembly the clarification of certain issues through special 
auditing, even though it is not included in the agenda, in order to exercise shareholders' rights, where 
necessary and if the rights to obtain and examine information have been exhausted. The shareholders 
have not made any such demand.  

General Assembly Meetings 

Invitation to a General Shareholders' Meeting is announced at least 3 weeks prior to date of General 
Shareholders' Meeting, excluding the days of announcement and meeting, by considering the Turkish 
Commercial Code, the Capital Market legislation, our Articles of Association, and Corporate Govern-
ance Principles. The Company's Articles of Association has been issued pursuant thereto. 

On the date when our Board of Directors decides to hold a General Assembly Meeting, the public is 
informed by making required disclosures, including the items of the agenda, through PDP and Electron-
ic General Assembly System ("EGKS"). 

The announcement for invitation to the General Shareholders' Meeting is published on the Company's 
website and also on a Turkish release of a daily newspaper no less than 3 weeks in advance of the date 
of the General Shareholders' Meeting using any means in addition to the methods set forth in the legisla-
tion to ensure that the invitation is received by the maximum number of shareholders. 

In order to facilitate participating in the General Shareholders' Meeting, meetings are held open to the 
public in the city center. It is possible also for the willing stakeholders to participate in General Share-
holders' Meetings.  

Financial statements and reports including annual reports, profit distribution proposal, General Assem-
bly Information Document issued regarding general assembly agenda, other documents forming basis to 
general assembly agenda, the last version of the Articles of Association and, if there shall be amendment 
to the Articles of Association, amendment text, and its reason, are kept open for examination in the 
places including the Company's headquarters and website, as of the date of announcement made for the 
invitation to the General Shareholders' Meeting. On the information documents related to agenda, in-
formation envisaged for each agenda item is provided to shareholders.  

Power of attorney samples for those to be represented by attorney are announced at the Trade Registry 
Journal before the General Assembly Meeting and are provided for the use of shareholders at PDP and 
the website. 

At the General Assembly meeting, the issues on the agenda are conveyed impartially, in detail, clearly 
and in a comprehensible manner; and shareholders are given the opportunity to express their opinions 
and to ask questions under equal circumstances, and the opportunity is given to discuss annual report 
and performance indicators of the Company. 

Minutes of the General Assembly Meeting, announced to the public via PDP, can also be accessed from 
EGKS and the website.  

The Company held a General Assembly Meeting once in 2021. The Ordinary General Assembly Meet-
ing, where the activities of the year 2020 were discussed, was held on April 13, 2021, at 11: 00, at the 
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kak No: 5 Levent Istanbul, with a quor-
um of 81.68%. Two natural and two legal entities among the shareholders have registered to the List of 
Attendance. Our General Assembly Meeting was held under supervision of the Ministerial Representa-
tive appointed by Istanbul Provincial Directorate of Commerce of Istanbul Governorate of the Republic 
of Turkey. The Company received no demand for the addition of an item to the agenda by the share-
holders. No questions were posed by shareholders at the General Assembly Meeting.  
Information was provided at the General Assembly Meeting under an individual agenda item about the 
donations and aids made in 2020; the upper limit for donations to be made in 2021 was determined as 
TL 500,000, and no change was made in the donation policy. 

According to CMB regulations, in 2021, there was no transaction where the affirmative vote of the ma-
jority of the Independent Board Members was sought in order to make decision at the Board of Direc-
tors but where the decision was left to the General Assembly due to negative vote of the mentioned 
members. 
It was not in question the performance of any material transaction, by the shareholders having manage-
ment control, or the Board members, or the senior executives having administrative responsibility, and 
their spouses and second degree relatives by blood and marriage, which might cause conflict of interests 
with the Company or its affiliate companies, and/or the performance of any transaction in type of com-
mercial business within the subject of the business of the Company or its affiliate companies by the 
same on behalf of them or on behalf of others, or their participation in another partnership, engaging in 
the same type of commercial businesses, with the title of unlimited partner. 
 
In 2021, there was no transaction, notified to the Board of Directors, made by the persons who have the 
opportunity to access the Company information in a privileged manner, on behalf of them within the 
scope of activities of our Company. 

Voting Rights and Minority Rights 

Our company avoids practices that make it difficult to exercise the right to vote, and all our shareholders 
are provided with the opportunity to vote equally, easily and appropriately. With regards to the voting 
for agenda items during the General Assembly Meetings, open vote method by a show of hands is used, 
provided that the provisions for voting in electronic media are reserved. Each agenda item is individual-
ly voted during the meetings.     

There is not any privilege in our Articles of Association regarding the exercise of voting rights and each 
share has one voting right. In our Company, there is no regulation prescribing that a voting right is to be 
used after a while from the date of acquisition. In our Articles of Association, there is no provision 
which prevents a person, who is not a shareholder, from voting by proxy as a representative. Cumulative 
vote method is not applied. 
 

tal and whose 11.54 percent of the capital is owned by our Company, votes at our general assembly 
meetings. 

 
 
Our Articles of Association does not include any provision that prescribes or makes difficult the repre-
sentation of minority in management, or that provides for the determination of minority in such a way 
that the minority would be less than one-twentieth of the capital. 
 
Transfer of Shares 
There is no provision in our Articles of Association that restricts or complicates the free transfer of 
shares. 
 
Dividend Right 

The annual profit distribution proposal of our Board of Directors is prepared together with the profit 
distribution table in accordance with the CMB regulations, announced simultaneously on the Public 
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Disclosure Platform as per the decision of the Board of Directors, and submitted to the approval of the 
shareholders at the General Assembly. In addition, detailed information on the profit distribution table, 
profit distribution history as well as capital increases are published on the website. In 2021, a gross cash 
dividend of 124% has been distributed to the shareholders. 

Dividend Distribution Policy 

In the meeting of our Board of Directors dated 27.12.2021, taking into account the provisions of the 
-19.1, the Corporate Governance Princi 

ples prepared in the annex of the Corporate Governance Commun
tices of our Company, It has been decided to update our Profit Distribution Policy as follows and submit 
it to the approval of the shareholders at the 2021 Ordinary General Assembly meeting. 

Profit distribution is being carried out within the framework of the provisions of the Turkish Commer-
cial Code, Capital Market Regulations, Tax Legislation and other relevant regulations and our Articles 
of Association.  
 
Our Articles of Association do not envisage any privileges in profit distribution.  
 
In profit distribution, a balanced policy is followed in terms of the interests of the shareholders and of 
the Company.  
 
The decision to distribute dividends, the manner and time of distribution of profit is made by the Gen-
eral Assembly upon the recommendation of the Board of Directors.  
 

egulations 
is aimed to be distributed to the shareholders in cash. The Board of Directors, taking into account the 
current profitability and cash position of our Company, equity ratio, net working capital requirement, 
long-term strategies, investment and financing plans, cash flows, market conditions and expectations; 
may determine a different ratio, as well as suggest that the dividend be distributed in the form of bonus 
shares or cash and bonus shares at certain rates, or that no dividends be distributed.  
 
If the Board of Directors of the Company proposes not to distribute profit to the General Assembly, 
information on the reasons for this situation and the way the undistributed profit will be used is included 
in the agenda item on profit distribution.  
 
Unless the legal reserves required to be set aside are set aside and the first dividend stipulated in the 
Articles of Association for shareholders is set aside, no decision can be made to set aside further legal 
reserves, to carry profits forward to the next year and to distribute profit to the members of the board of 
directors and employees of the company, and no dividend may be distributed to such persons unless the 
dividend so determined for shareholders is paid in cash.  
 
The profit distribution proposal is disclosed to the public in accordance with the Capital Markets Regu-
lations, taking into account the legal deadlines.  
The principle of making the dividend distribution within three months following the General Assembly 
meeting has been adopted as a principle. Dividends are distributed equally to the shareholders on the 
date determined by the General Assembly following the approval of the General Assembly, within the 
legal period, regardless of all existing shares and their issuance and acquisition dates.  
The General Assembly or, if authorized, the Board of Directors may decide to pay the dividend in in-
stallments in line with the Capital Markets Regulations. Our Articles of Association includes the provi-
sion of advance dividend distribution, and dividend advances can be distributed, provided that the Board 
of Directors is authorized by the General Assembly and that the Capital Markets Regulations are com-
plied with. 
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Distributed profit share in previous years and its percentage 
 

The profit distribution information of the Company for the last five years is as follows:  
 

Year 

Profit  
Distribution 

Amount Percentage (%) Form (%) 

Starting 
Date 

(TL) Gross Net Nakit 
Starting 

Date 
2016 10.05.2017 50,040,515 115 97.75 115 - 

2017 28.05.2018 78,750,000 75 63.75 75 - 

2018 22.05.2019 78,750,000 75 63.75 75 - 

2019 14.04.2020 50,001,000 47.62 40.477 4762 - 

2020 28.04.2021 130,200,000 124 105.4 124 - 

DISCLOSURE AND TRANSPARENCY 

Corporate Website and Its Content 

A separate investor relations section has been created for publicly traded companies of the Group in the 
(www.eczacibasi.com.tr). Information and documents stipulated by the 

Corporate Governance Principles of CMB and other relevant legislation are available in the "Investor 
Relations" on the website www.eczacibasi.com.tr. This section can be accessed via the Company's legal 
website (www.eyh.eczacibasi.com.tr). 

The Investor Relations Section offers information in Turkish for the last five years as a minimum. 
Moreover, the documents related to the General Assembly meeting, annual board of directors reports 
and annual financial reports are also available in English. Care is taken to ensure that the information 
contained therein is constantly updated, is identical and consistent with the disclosures made in accord-
ance with the relevant legislation, and does not contain any conflicting or missing information. 

The Investor Relations Department is responsible for preparing the content on the website, updating the 
information changed, and adding additional information.  

STAKEHOLDERS 

Informing the Stakeholders 

Due to its holding structure, our Company does not have any direct relationship with stakeholders such 
as customers and dealers. Information is provided to the stakeholders who may be related to our Com-
pany through General Assembly and by replying personal applications, by inviting them to meetings for 
matters concerning to them or by using the Group's website and electronic communication means where 
necessary, provided that it is within the scope of Capital Market legislation. Public disclosures are made 
on the corporate website and through social media, as well as press conferences and statements made 
through the media; employees are informed under the coordination of Strategic Planning, General Man-
ager, Corporate Communications, by meeting face-to-face or in virtual environment through various 
organizations such as information and dissemination meetings (where changes such as target sharing, 
wages, social benefits, per diem are announced); and when necessary, employees are also informed via 
e-mail, written information bulletins and short messages.  Group has a portal called "Port-e" 
accessed by the employees and it is ensured that the employees can access any information and docu-
ment to concern them, the significant announcements, changes in management, and press releases 
through this portal. In add

employees. 

The corporate governance structure of the Company gives the opportunity for all stakeholders including 
employees and representatives to convey their concerns regarding transactions not appropriate in terms 
of laws and ethics, through verbal-written and other means of communication. Stakeholders may submit 
those matters, which they believe do not comply with the legislation and are unethical, to the Compli-
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www.eyh.eczacibasi.com.tr or www.eczacibasi.com.tr and through the address uyum@eczacibasi.com.tr  
Such complaints may be communicated to the Audit Committee after being reviewed by the Audit 
Board of E
dress https://www.eczacibasi.com.tr/_Media/Upload/eczacibasi-toplulugu-davranis-kurallari.pdf. Em-
ployees, on the other hand, can report issues that they consider to be unethical and contrary to the issues 

a the whistleblower line on the corporate portal. 

Participation of Stakeholders in Management 

agement are being developed. On the other hand, requests and suggestions made during meetings held 
with employees and other stakeholders are assessed by the managers, and policies and applications for 
these are realized. Within this framework, it is ensured that the stakeholders participate in the manage-
ment with information provided at the General Shareholders' Meetings for shareholders and with infor-
mation provided through various meetings, Corporate Portal ("Port-e"), and electronic mail and SMS for 

 opinions on common practices 
every two years as a minimum, measuring their loyalty and satisfaction. Apart form such overall Em-
ployee Loyalty questionnaire, employees' opinions and assessments regarding seasonal or special mat-
ters are always probed through different questionnaires or face to face workshops throughout the year. 
The results of the questionnaire are added to the "company success criteria", taking into account the 
activities of the companies. 
 
Human Resources Policy and Ethical Rules 
 

 
https://www.eczacibasi.com.tr/tr/eczacibasi-toplulugu/insan-kaynaklari-politikamiz for the Human Resources 
Policy of our Group and https://www.eczacibasi.com.tr/_Media/Upload/eczacibasi-toplulugu-davranis-
kurallari.pdf for the Code of Conduct.  

BOARD OF DIRECTORS 

Structure and Composition of the Board of Directors 

In accordance with the Articles of Association, the activities and management of the Company are con-
ducted by a board of directors comprised of minimum five members to be elected among the sharehold-
ers upon the decision of the General Assembly pursuant to the provisions of the Turkish Commercial 
Code.  In our company, the Chairman of the Board of Directors and the General Manager are not the 
same person. 

The majority of the Board members are non-executive members. A non-executive member of the Board 
of Directors is a person who does not hold any administrative duty in the Company other than being a 
member of the Board of Directors and who is not involved in the daily workflow and ordinary course of 
activities of the Company.  

The Board of Directors consists of six people.  

Members of the Board of Directors can take of
ever, as a principle, they may not take office outside the Group.  

The curriculum vitae information of the members of the Board is provided in the preamble section of 
the annual report and on the website. 

It is considered that having diversity in terms of knowledge, experience, and point of view in our Board 
of Directors will make a positive contribution to the Company's activities and to the effective working 
of the Board of Directors. 
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During the Ordinary General Shareholders' Meeting dated April 13, 2021, two independent members 
capable of fulfilling their duties without being influenced by anything were elected among the Board 
members in accordance with the Corporate Governance Principles of the Capital Markets Board. All of 
the Independent Members of the Board fully meet the "independency criteria" specified in the Commu-

ence and their background information to the Corporate Governance Committee before the General 
Shareholders' Meeting and all of them were identified as independent members by the Board of Direc-
tors. 

The declarations of independence of our Independent Members of the Board are provided at the end of 
the report. 
Information of our members of the board of directors and their external duties: 
 

(*) The Board of Directors was elected to be in charge for one year during the Ordinary General Assembly Meet-
ing dated April 13, 2021, and will hold the office until the Ordinary General Assembly Meeting where opera-
tions of the year 2021 are to be discussed. 

Operation Principles of the Board of Directors 

Board of Directors on 27.12.2021. The Directive can be accessed from 
https://www.eczacibasi.com.tr/tr/yatirimci-iliskileri/eczacibasi-yatirim-holding/yatirim-holding-
kurumsal-yonetim/yonetim-kurulu-calisma-esaslari. In this respect, the procedures and principles re-
garding the formation and structure of the Board of Directors, the meetings of the Board of Directors 
and the decision-making mechanism have been set forth in writing with this Directive. Pursuant to the 
said Directive; 
 
The Board of Directors convenes at such frequency that will enable it to perform its duties effectively 
and should convene at least four times a year. Members of the Board of Directors shall try to attend the 
meetings, allocate the necessary time before each meeting to prepare for the meeting, and express their 
opinions at the meetings and the members who could not attend the meeting shall inform the Chairman 
of the Board of Directors about their excuses if any. The Board of Directors is convened with the major-
ity of the members and decisions are taken with affirmative vote of the majority of those present at the 

Name-Surname (*) Position 
External Commitments as of the  

Most Recent Situation 

 
Chairman of the  
Board of Directors 

- Chairman of the Board / Chairman of 

 

Rahmi Faruk Ec-
 

Vice Chairman of the  
Board of Directors 

- Vice Chairman of the Board of Direc-
tors  

 
Chairman, Vice Chairman and Member of the Boards of Directors 

 

Atalay Muharrem 
 

Member of the Board of 
Directors 

- General Man-
ager Chairman, Vice Chairman and Member of the Boards of Di-

 

 
Member of the Board of 
Directors 

- 

Ahmet Turgut  
 

Independent Member  
of the Board of Direc-
tors 

- 

Erkan Durusoy 
Independent Member  
of the Board of Direc-
tors 

- 
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meeting. This rule is also applicable if the meeting is held electronically. Each member is entitled to cast 
one vote in Board meetings.  
 
The agenda of the Board of Directors meeting is established in such a way as to include the issues pro-
posed by the General Manager and any of the members of the Board of Directors. Members of the 
Board of Directors and the General Manager notify the Chairman of the Board of Directors about the 
issues they want to be included in the agenda. Members of the Board of Directors shall be invited to the 
meeting at least five (5) business days before the meeting date by specifying the meeting time and agen-
da items. The documents prepared regarding the agenda items in the meeting shall be delivered to the 
members at least three (3) business days before the meeting date.  
 
If no Member of the Board requests a meeting, resolutions of the Board of Directors may be taken by 
receiving the written approval of the majority of the full number of members for a proposal drawn up in 
the form of a resolution on a certain issue raised by a member of the Board of Directors. 
 
Due to the COVID-19 pandemic, only two physical meetings were held during the reporting period, and 
the other 22 meeting resolutions have been passed by circulating among the attendees. 
 
Members of the Board of Directors were regularly informed about the performance of the Company, at 
least quarterly, and relevant information and documents were shared with the members of the Board of 
Directors before deciding on the resolutions, and the questions of the members were answered by 
providing detailed information on the issues in question.  
  
Members of the Board of Directors attended most of the meetings, and the participation rate was 
94.18%, considering the number of meeting resolutions.  

Physical meetings are held in the Company's headquarters and the invitation to meetings is made by 
telephone and/or e-mail. No electronic portal is used for activities of the Board of Directors. In the event 
that the Board members cannot participate in meetings, they can submit their opinions in writing.  Mate-
rial decisions of the Board of Directors are disclosed to the public through PDP. 

Each member of the Board of Directors has one voting right. No prevailing voting right and veto right 
has been granted to members of the Board of Directors. The resolutions taken at the Board of Directors 
meetings in 2021 were taken unanimously, there were no members of the Board of Directors who op-
posed the resolutions passed, and since no different or opposing views were expressed at the Board 
meetings, no public statement was made in this regard. 

At the meetings of the Board of Directors, the issues on the agenda are discussed openly and in all re-
spects. The Chairman of the Board of Directors makes his best efforts to guarantee active participation 
of non-executive members in the meetings of the Board of Directors. There is no Board member to 
whom authority was transferred upon allocation of duties. The Board of Directors holds an evaluation 
meeting to review whether it has duly discharged all its responsibilities. For the evaluation of the opera-
tions of 2021, independent experts were not employed.  
 
Our Company offers a "Directors and Officers liability insurance" to members of the Board of Directors 
and senior executives under the umbrella insurance of the Group. 

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

Our Company has committees to enable the Board of Directors to effectively and efficiently fulfill its 
duties and responsibilities, and the committees conduct their activities within the framework of the de-
termined working principles.  

The fields of duty and the working principles of the committees, as well as the members to form such 
committees are determined by the Board of Directors and announced to the public. 
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All the members of the Audit Committee and the presidents of the other committees are elected among 
the independent members of the Board of Directors. The CEO and the General Manager cannot take 
charge in committees. 

Considering our board structure, some of our board members take part in more than one committee 
within the scope of the obligation to form three different committees. Given its existing activities and 
organization and management structure established in accordance with such activities, board members 
sitting at more than one committee do not cause them to neglect their committee duties or do not result 
them spending insufficient time for such duties. Members working at more than committee also assure 
communication and collaboration between committees. Given professions, knowledge and experiences 
of board member, persons who are experts of subject matters are appointed to committees. The existing 
structure does not hinder the active fulfillment of duties by the committees, considering the qualifica-
tions and specialties required by committee membership. No change has been planned yet in this regard, 

The Board of Directors provides the committees with any resource and support required for the fulfill-
ment of their duties. The committees can invite any manager they deem required to their meetings and 
receive opinion of such manager. 

The committees make use of independent expert views on issues which they deem necessary in relation 
to their activities, and fees for consultancy services are borne by the Company. In 2021, the Board of 
Directors did not get any consultancy services from any independent person and/or organization. 

The committees convene in such frequencies required by the effectiveness of their works and stipulated 
in their working principles.  

Audit Committee 

The Audit Committee fulfills the duties stipulated in the Capital Market Legislation and the CMB Cor-
porate Governance Principles. All the members of the Audit Committee are independent members of the 
Board of Directors. During the meeting of our Company's Board of Directors held on April 13, 2021, it 
was resolved that the 
as the President and Erkan Durusoy be appointed as member.  

Information on Members of the Committee in charge of Audit: 

Name & Surname Title in the Com-
mittee 

Position Executive/non-
executive 

 Chairman Independent Member of the Board 
of Directors 

Non-executive 

Erkan Durusoy Member Independent Member of the Board 
of Directors 

Non-executive 

The working principles of the Committee are announced on our website and the Committee holds regu-
lar meetings four times a year. Moreover, it submits its opinion, to the Board of Directors, with regards 
to election of independent auditor and its opinion built regarding accuracy, authenticity and compliance 
of annual and interim financial statements, to be disclosed to public, with the accounting principles fol-
lowed by the partnership also by considering the assessments of the responsible managers of the part-
nership and of the independent auditors. The Audit Committee held eight meetings related to its activi-
ties in 2021. 

The activities carried out by the Committee in 2021 are mainly as follows: 
 

- It prepared its proposal regarding the Independent Audit Firm it determined for the audit of the fi-
nancial statements and the annual report issued in 2021 and the reports related to the Committee of 
Early Detection of Risk, and submitted it to Board of Directors for approval. 

- It made its own assessment regarding the accuracy, authenticity and compliance of the financial 
statements of 2021, disclosed to public, with the accounting principles followed by the Company by 
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receiving opinions from the Company's responsible managers and also from the independent auditor 
in June and December, and submitted it to the Board of Directors for approval. 

- It obtained the necessary information about the internal control and internal audit activities of the 
Company from the Audit Board. 

Corporate Governance Committee 

ples, to perform improvement studies in this regard, and to make suggestions to the Board of Directors. 
During the meeting of our company's Board of Directors dated April 13, 2021, it was decided to form a 
Corporate Governance Committee consisting of three members and to appoint Erkan Durusoy, the inde-

meeting dated May 18, 2021, it was decided to appoint Zeynep Serttepe (Investor Relations Manager) as 
a member. As individual Nomination Committee and Remuneration Committee could not be established 
due to the structure of the Board of Directors, it was decided as per the same Board resolution dated 
April 13, 2021 that the Corporate Governance Committee would fulfill also the duties of these commit-
tees. 

Information on Members of the Corporate Governance Committee; 

Name & Surname Title in the Com-
mittee 

Position Executive/non-
executive 

Erkan Durusoy Chairman Independent Member of the 
Board of Directors 

Non-executive 

 Member Member of the Board of Direc-
tors 

Non-executive 

Zeynep Serttepe Member Investor Relations Manager Non-executive 

The Corporate Governance Committee determines whether the corporate governance principles are 
applied in the Company, if not, the reason thereof, and the conflicts of interest arising from not fully 
observing these principles, and makes suggestions to the Board of Directors for improving the practices, 
and oversees the activities of the Investor Relations Department. The Corporate Governance Committee 
held five meetings related to its activities in 2021. 

The working principles of the Committee are found on our website.  

Committee of Early Detection of Risk 

During the meeting of our company's Board of Directors held on April 13, 2021, it was resolved that the 
Committee of Early Detection of Risk be composed of two members and Erkan Durusoy be appointed 
as the President and 
Committee are announced on our website. 

Information on Members of the Early Risk Detection Committee; 

Name & Surname Title in the Com-
mittee 

Position Executive/non-
executive 

Ahmet Turgut  

 
Chairman Independent Member of the 

Board of Directors 
Non-executive 

Atalay Muharrem 
 

Member 
Member of the Board of Direc-
tors 

Non-executive 
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The Committee of Early Detection of Risk makes suggestions and recommendations to the Board of 
Directors for the issues related to the early determination and assessment of any strategic, operational, 
financial, legal and any other risks to endanger the existence, development, and continuance of the 
Company; the calculation of effects and possibilities of such risks; the management of such risks in 
accordance with the corporate risk taking profile of the Company; reporting of such risks; implementing 
the required precautions related to the determined risks; taking such precautions into consideration in 
the decision mechanisms; and creating effective internal control systems accordingly and the integration 
thereof, in order to comply both with the regulations of the Capital Markets Board on Corporate Gov-
ernance and article 378 of the Turkish Commercial Code number 6102. The duties and the working 
principles of the Committee of Early Detection of Risk have been determined within the framework of 
the Capital Market Legislation, the Company's Articles of Association, the Turkish Commercial Code 
and the regulations, provisions, and principles included in the "Corporate Governance Principles" of the 
Capital Markets Board. The Article 378 of the Turkish Commercial Code stipulates that, with its bi-
monthly report to be submitted, the Committee will assess the relevant period regarding the risks that 
may affect the existence and the continuation of the Company, will refer hazards, if any, and will show 
solutions. Within this framework, the Committee of Early Detection of Risk held seven meetings related 
to its activities in 2021. 

Assessment of the Board of Directors Related to the Activities of the Committees 

Established by the Board of Directors, the committees discharged their duties and responsibilities set 
forth in their duty and working principles and took care to convene at frequencies deemed necessary for 
effective work. The committees informed the Board of Directors, verbally and in writing, about their 
works. 
 
Risk Management and Internal Control Mechanism 

Risk Management is a management process that covers the identification, evaluation and monitoring of 
risks for the determined objectives and targets, and taking, reviewing and reporting the necessary 
measures to reduce the effects thereof.   

 
Internal Control is the system which ensures that processes and transactions are performed within 
framework of relevant legislation and rules in accordance with the management strategy and policies, 
errors, frauds and irregularities are detected and avoided, account and record order can be rendered inte-
gral and reliable, information in the data system can be obtained in a timely and accurate fashion.  
 
During the Board meeting dated May 15, 2013 of our Company, The Early Risk Detection Committee, 
which carries out studies for early detection of risks likely to endanger the existence, development and 
continuity of the Company, implementation of the necessary measures in relation to the identified risks 
and management of the risk, was established as per the provisions of Turkish Commercial Code num-

 
 

Risk Manageme
cial Affairs and Financing. This unit works in coordination with the Committee of Early Detection of 
Risk, chaired by an Independent Member of the Board of Directors, convenes at least six times a year, 
in the management of all kinds of strategic, operational, financial, compliance and sustainability-related 
risks that may affect the achievement of the Company's short, medium and long-term goals. The objec-
tives of corporate risk management activities include adapting real sector best practices, ensuring that 
the structure is up-to-date and sustainable, creating meaningful indicators for decision makers, and pre-
senting them to the Board of Directors, Committee and senior management for monitoring and assess-
ment.  
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The primary risks incurred by the Company are monitored under two main titles as financial risks (for-
eign exchange, interest, liquidity, and credit) and nonfinancial risks (strategic, operational, compliance 
and sustainability), and the Board of Directors is periodically informed about these risks. Detailed in-
formation related to risk management is available in the relevant section of the annual report.  

Strategic Targets of the Company 

The Board of Directors manages and represents the Company through strategic decisions by observing, 
in the first place, long-term interests of the Company, using a reasonable and cautious risk management 

evel. 

The Board of Directors defines the strategic targets of the Company, determines the needed human and 
financial resources, and audits the performance of the management. 

The Board of Directors observes that the Company's activities are in compliance with the legislation, the 
Articles of Association, internal regulations, and the adopted policies. During the Board of Directors 
and Senior Management meetings held periodically, the Company's objectives and its activities realized 
are monitored so as to include the performances of the previous periods. The current situation of the 
Company is reviewed and new targets and strategies are developed where deemed necessary as a result 
of existing conditions. 

Financial Rights  

At the Ordinary General Assembly held on April 13, 2021, it was decided to pay a monthly gross at-

pay any remuneration to the remaining members for their duties. 

None of the Board members made any financial transaction related to the Company. During the period 
of January 01, 2021 - December 31, 2021, the Company did not give security or lend to and did not 
make loan available to any Board member or executive. 

Regarding the compensation for the independent members of the Board of Directors, no payment plan 
 

Benefits provided to members of the Board of Directors and senior executives  
 
There are long-term benefits provided to the senior executives during the interim accounting periods 
that ended on 31st December 2021 and 2020.   
 
Benefits provided to senior executives                                                       2021     2020 
Remunerations and other short-term benefits(*) 450,000 282,000 
Total 450,000  282,000 

paid a monthly gross remuneration of TL 14,000. It shows the total amount of the said remuneration made to the 
members of the Board of Directors during the reporting period. 
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CORPORATE GOVERNANCE INFORMATION FORM (CGIF) 
 
 
 

1. SHAREHOLDERS 
 1.1. Facilitating the Exercise of Shareholders' 

Rights 

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

- 

1.2. Right to Obtain and Examine Infor-
mation 

 

The number of special audit request(s) - 

The number of special audit requests that were 
accepted at the General Shareholders' Meeting 

- 

1.3. General Assembly  

Link to the PDP announcement that demon-
strates the information requested by Principle 
1.3.1 (a-d) 

https://www.kap.org.tr/tr/Bildirim/918031 
 

Whether the company provides materials for the 
General Shareholders' Meeting in English and 
Turkish at the same time 

The English and Turkish versions of documents were not provided concur-
rently on PDP, but the English versions of the documents related to the 
General Shareholders' Meetings were uploaded to the Company's website as 
soon as possible following the announcement of their Turkish versions on 
PDP. 

The links to the PDP announcements associated 
with the transactions that are not approved by 
the majority of independent directors or by 
unanimous votes of present board members in 
the context of Principle 1.3.9 

 There is no transaction in this regard. 

The links to the PDP announcements associated 
with related party transactions in the context of 
Article 9 of the Communique on Corporate 
Governance (II-17.1) 

https://www.kap.org.tr/tr/Bildirim/928623 

The links to the PDP announcements associated 
with common and continuous transactions in 
the context of Article 10 of the Communique on 
Corporate Governance (II-17.1) 

https://www.kap.org.tr/tr/Bildirim/915946 
 

The name of the section on the corporate web-
site that demonstrates the donation policy of the 
company 

 Holding / Corporate Governance 
and Sustainability / Donation and Aid Policy  

The relevant link to the PDP with minute of the 
General Shareholders' Meeting where the dona-
tion policy has been approved 

https://www.kap.org.tr/tr/Bildirim/927590 
 

The number of the provisions of the articles of 
association that discuss the participation of 
stakeholders to the General Shareholders' Meet-
ing 

There is no such article of such nature in the articles of association. It is 
possible for those stakeholders who wish to do so to attend general assem-
bly meetings with no right of taking the floor. 

Identified stakeholder groups that participated 
in the General Shareholders' Meeting, if any 

Group employees attended the General Assembly 
Meeting, where the activities for the year 2020 were discussed. 

1.4. Voting Rights  

Whether the shares of the company have differ-
ential voting rights 

No 

In case that there are voting privileges, indicate 
the owner and percentage of the voting majority 
of shares. 

 

The percentage of ownership of the largest 
shareholder 

81.57% 
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1.5. Minority Rights  

Whether the scope of minority rights enlarged 
(in terms of content or the ratio) in the articles 
of the association 

No 

If yes, specify the relevant provision of the arti-
cles of association. 

 

1.6. Dividend Right  

The name of the section on the corporate web-
site that describes the dividend distribution pol-
icy 

and Sustainability / Dividend Policy 

Minutes of the relevant agenda item in case the 
board of directors proposed to the general as-
sembly not to distribute dividends, the reason 
for such proposal and information as to use of 
the dividend 

It was decided to distribute dividends. 

PDP link to the related general shareholder 
meeting minutes in case the board of directors 
proposed to the general assembly not to distrib-
ute dividends 

It was decided to distribute dividends. 

 
General Assembly Meetings 
 

General 
Assembly 

Date 

The number 
of infor-
mation 
requests 

received by 
the compa-
ny regard-

ing the 
clarification 

of the 
agenda of 

the General 
Sharehold-
ers' Meet-

ing 

Shareholder 
participation 

rate to the 
General 

Sharehold-
ers' Meeting 

Percent-
age of 
shares 

directly 
present at 
the GSM 

Percent-
age of 
shares 

represent-
ed by 
proxy 

Specify the name 
of the page of the 
corporate website 
that contains the 
General Share-

holders' Meeting 
minutes, and also 
indicates for each 

resolution the 
voting levels for or 

against 

Specify the 
name of the 
page of the 
corporate 

website that 
contains all 
questions 

asked in the 
general as-

sembly meet-
ing and all 

responses to 
them 

The number 
of the rele-
vant item or 
paragraph of 

General 
Shareholders' 

Meeting 
minutes in 
relation to 

related party 
transactions 

The num-
ber of 

declara-
tions by 
insiders 

received by 
the board 

of directors 

The link to the related 
PDP general share-

holder meeting notifi-
cation 

13/04/2021 0 81.68% ~%0 81.68% 

Investor Relations 

General Assembly 
- General Assem-

bly Minutes 

Investor 
Relations / 

 
Holding / 
General 

Assembly - 
General 

Assembly 
Minutes 

None. 0 

https://www.kap.org.tr/tr/
Bildirim/918031, 

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

Bildirim/927590, 
 

https://www.kap.org.tr/tr/
Bildirim/928558 

 

2. DISCLOSURE AND TRANSPARENCY 
 

2.1. Corporate Website 

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

Announcements and Presentations - Corporate Governance and Sustainabil-
ity - General Assembly - Frequently Asked Questions - Contact 

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

 Holding / Corporate Governance 
and Sustainability / Shareholding Structure  
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List of languages for which the website is avail-
able 

 
Most of the information, although not all, is prepared in English. "Annual 
Activity Report, Annual Financial Reports, General Assembly Meeting 
Minutes, General Assembly Information Document, General Assembly 
Meeting Invitation and Proxy Form for Voting", which are of special im-
portance for the exercise of shareholding rights, are being posted on our 
website in English as soon as possible after the announcement on the Public 
Disclosure Platform. 

2.2. Annual Report 

 The page numbers and/or name of the sec-
tions in the Annual Report that demonstrate 
the information requested by principle 2.2.2. 

a) The page numbers and/or name of the sec-
tions in the Annual Report that demonstrate 
the information on the duties of the members 
of the board of directors and executives con-
ducted out of the company and declarations 
on independence of board members 

Sustainability and Corporate Governance / Board of Directors and Inde-
pendence Statements 

b) The page numbers or names of the sections 
that include information about the committees 
formed within the Board 

Sustainability and Corporate Governance / Board of Directors  

c) The page numbers or names of the sections 
that include information about the number of 
board meetings held during the year and the 
attendance of the members to these meetings 

Sustainability and Corporate Governance / Board of Directors 

that include information about amendments to 
the legislation which may significantly affect 
the activities of the corporation 

There is no legislative change that may significantly affect the Company's 

section of the Annual Report. 

d) The page numbers or names of the sections 
that include information about significant 
lawsuits filed against the corporation and the 
possible results thereof 

There is no lawsuit brought against the company that may affect its finan-
cial position. 
Information is provi
the Annual Report. 

e) The page numbers or names of the sections 
that include information about the Company's 
conflicts of interest with the organizations 
from which it receives services such as in-
vestment consultancy and rating services and 
about the measures taken to prevent such con-
flicts 

No investment consultancy and rating service was procured.  Information is 

Report. 

f) The page numbers or names of the sections 
that include information about the cross own-
ership subsidiaries that the direct contribution 
to the capital exceeds 5% 

Activities and Substantial Developments Related to Activities and Finan-
cial Status / Information on Affiliates 

g) The page numbers or names of the sections 
that include information about social rights 
and professional training of the employees 
and corporate social responsibility activities 
related to company activities leading to social 
and environmental results 

Sustainability and Corporate Governance 

3. STAKEHOLDERS 
 

 

The name of the section on the corporate website 
that demonstrates the employee remedy or sever-
ance policy 

Although intra-company regulations do not a written compensation 
policy, compensation rights of beneficiaries are managed according to 
national and international legal norm. 
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4. BOARD OF DIRECTORS-I 

 4.2. Operation Principles of the Board of Direc-
tors 

Date of the last board evaluation conducted 14.02.2022  

Whether the board evaluation was externally facili-
tated 

No 

Whether all board members released from their du-
ties at the GSM 

Yes 

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

None. 

The position of the person responsible for the alert 
mechanism (i.e. whistleblowing mechanism) 

 

The contact detail of the company alert mechanism 
uyum@eczacibasi.com.tr  

Telephone number: (0 212) 371 72 72  

Fax number: (0 212) 371 72 66 

3.2. Supporting the Participation of the Stake-
 

 

Name of the section on the corporate website that 
demonstrates the internal regulation addressing the 
participation of employees on management bodies. 

 Group Human Resources Practices Manual (Personnel 
Regulation) does not have a public link. 

Corporate bodies where employees are actually rep-
resented 

Our company does not have permanent employees, management ser-
vices are outsourced. 

 
3.3. Human Resources Policy of the Company 

 

The role of the board on developing and ensuring 
that the company has a succession plan for the key 
management positions 

Developing a succession plan for the key management positions is 
determined by the Human Resources Planning Board and monitored by 

 

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

Gender and Equal Opportunity Policy is published at 
www.eczacibasi.com.tr 
/ Corporate Governance and Sustainability / Gender and Equal Oppor-

covering hiring principles is published at www.eczacibasi.com.tr / 
Group / Human Resources / Talent Selection / Recruitment. 

Whether the company provides an employee stock 
ownership programme 

The Company does not provide an employee stock ownership pro-
gramme.  

(There isn't an employee stock ownership programme) 

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

and the measures to prevent them is published at www.eczacibasi.com.tr 
/ Code of Conduct. 

The number of definitive convictions the company 
is subject to in relation to health and safety 
measures 

0 

3.5. Ethical Rules and Social Responsibility  

The name of the section on the corporate website 
that demonstrates the code of ethics ance and Sustainability / Code of Ethics 

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

The activities carried out for corporate social responsibility issues in 
 published at www.eczacibasi.com.tr / Social 

Responsibility. 

Any measures combating any kind of corruption 
including embezzlement and bribery 

 Group for combating corruption are 
included in the Code of Conduct booklet and published at 
www.eczacibasi.com.tr / Code of Conduct. 
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Name(s) of the board member(s) with specific dele-
gated duties and authorities, and descriptions of 
such duties 

 No delegation of authority has been made among the members of the 
Board of Directors. 

Number of reports presented by internal auditors to 
the audit committee or any relevant committee to 
the board 

1 

The name of the section or page number in the an-
nual report that includes an assessment of the effec-
tiveness of internal control system 

 
audit activities, and opinion of the managing body 

Name of the board chairman Ferit  

Name of the CEO  

If the CEO and Chair functions are combined: pro-
vide the link to the relevant PDP announcement 
providing the rationale for such combined roles 

They are not the same person. 

Link to the PDP notification stating that any dam-
age that may be caused by the members of the 
board of directors during the discharge of their du-
ties is insured for an amount exceeding 25% of the 
company's capital 

Insurance was subscribed under the umbrella insurance of the Group 
and the sum insured is above 25% of the Company capital. Since it is 
covered by the Group's umbrella insurance, no PDP disclosure was 
made. 

The name of the section on the corporate website 
that demonstrates current diversity policy targeting 
women directors 

 
Corporate Governance and Sustainability / Gender and Equal Oppor-
tunity Policy  

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

- 

 

Structure of the Board of Directors 

Name & 
Surname 

of 
Board 

Member 

 Whether Execu-
tive or Non-
Executive 

 

Whether Independent 
Director or Not 

 
The 
First 

Election 
Date 

To Board 

 
Link to 

PDP Notification 
That Includes 

The Independency 
Declaration 

 
Whether the Inde-
pendent Director 

Considered By The
Nomination Com-

mittee 

 

Whether or not 
there is a Mem-

ber 

Who lost 

Her/his inde-
pendence 

Whether 
the Direc-
tor Has At 

Least 5 

Experi-
ence On 
Audit, 

Account-
ing 

And/Or 
Finance 
Or Not 

 
 Non-executive 

 Not independent 
director 15/04/1993 -     Not applicable 

    Not applicab-
le 

- 

R.Faruk 
 

 Non-executive 
 Not independent 

director 15/04/1996 -     Not applicable 
    Not applicab-

le 
- 

Atalay 
Muharem 

 
 Non-executive 

 Not independent 
director 13/04/2017 -     Not applicable 

    Not applicab-
le 

 Yes 

  Non-executive 
 Not independent 

director 13/04/2021 -     Not applicable 
    Not applicab-

le 
Yes 

Erkan 
Durusoy 

 Non-executive Independent director 11/04/2019 
https://www.kap.org.tr/tr/

Bildirim/918031 
Considered No  Yes 

Ahmet 
Turgut 

 
 Non-executive Independent director 12/04/2018 

https://www.kap.org.tr/tr/
Bildirim/918031 

 Considered  No Yes 
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4. BOARD OF DIRECTORS-II 
 

  4.4. Meeting Procedures of the Board of Directors 

Number of physical board meetings in the reporting 
period (meetings in person) 

Due to the COVID-19 pandemic, only two physical meetings were held 
during the reporting period, and the other 22 meeting resolutions have 
been passed by circulating among the attendees. 

Director average attendance rate at board meetings 94.18% 

Whether the board uses an electronic portal to sup-
port its work or not 

No 

Number of minimum days ahead of the board meet-
ing to provide information to directors, as per the 
board charter 

The documents prepared regarding the agenda items are forwarded to 
the members of the Board of Directors by the secretariat at least three 
(3) working days before the meeting date. 

The name of the section on the corporate website 
that demonstrates information about the board char-
ter 

  
Corporate Governance and Sustainability / Working Principles of the 

Board of Directors 

Number of maximum external commitments for 
board members as per the policy covering the num-
ber of external duties held by directors 

Although there is no such policy, members of the Board of Directors 
ever, 

as a principle, they may not take office outside the Group. 

4.5. Committees Established within the Board of 
Directors 

 

Page numbers or names of sections in the annual 
report that includes information about the board 
committees 

Sustainability and Corporate Governance / Board of Directors  

Link(s) to the PDP announcement(s) with the board 
committee charters 

https://www.kap.org.tr/tr/Bildirim/817981 
https://www.kap.org.tr/tr/Bildirim/820333 

 

 
Composition of Board Committees-I  
 

Names of the Board Committees 

Name of the 
Committee De-
fined as "Other" 
in the First Col-

umn  
 

Name-Surname of Committee 
Members 

 

Whether 
Committee  

Chair or Not  
 

Whether Board Member 
Or Not 

 Audit Committee   Yes  Board member 

 Audit Committee  Erkan Durusoy  No  Board member 

 Corporate Governance Commit-
tee 

 Erkan Durusoy Yes  Board member 

 Corporate Governance Commit-
tee 

  No  Board member 

 Corporate Governance Commit-
tee 

 Zeynep Serttepe No  Not board member 

 Committee of Early Detection of 
Risk 

  Yes  Board member 

 Committee of Early Detection of 
Risk 

 
Atalay Muharrem  

 
No  Board member 

 

4. BOARD OF DIRECTORS-III 

 4.5. Committees Established within the Board of 
 

Specify where the activities of the audit committee 
are presented in your annual report or website (Page 
number or section name in the annual re-
port/website) 

Annual Report / Sustainability and Corporate Governance / Board of 
Directors / Audit Committee  
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Specify where the activities of the corporate gov-
ernance committee are presented in your annual 
report or website (Page number or section name in 
the annual report/website) 

Annual Report / Sustainability and Corporate Governance / Board of 
Directors / Corporate Governance Committee  

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

No separate nomination committee was established in accordance with 

nomination committee are fulfilled by the corporate governance com-
mittee.  
Described under the titles of Annual Report / Sustainability and Corpo-
rate Governance / Board of Directors / Corporate Governance Commit-
tee 

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

Annual Report / Sustainability and Corporate Governance / Board of 
Directors / Committee of Early Detection of Risk  

 

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

No separate compensation committee was established in accordance 

committee are fulfilled by the corporate governance committee. 
Described under the titles of Annual Report / Sustainability and Corpo-
rate Governance / Board of Directors / Corporate Governance Commit-
tee 

4.6. Financial Rights Offered to Members of the 
Board of Directors and Executives 

 

Page number or section name in the annual report 
that includes information about the operational and 
financial targets and whether such targets have been 
achieved or not 

Activities, Substantial Developments Related To Activities And Finan-
cial Position 

Specify the section of website where remuneration 
policy for executive and non-executive directors are 
presented. 

ance and Sustainability / Remuneration Policy 

Page number or section name in the annual report 
that includes information about remuneration and 
all other benefits provided to board members and 
senior executives 

Sustainability and Corporate Governance / Benefits Provided to Mem-
bers of the Board of Directors and Senior Executives  

 
 
Board  
 

Names of the Board Committees 
 

Name of The 
Committee 
Defined As 

"Other" In The 
First Column 

The Percentage 
Of Non-

executive Direc-
tors 

The Per-
centage Of 

Independent 
Members In 
The Com-

mittee 
 

The Number of 
Meetings Held by the 
Committee In Person 

The Number of Reports on 
its Activities Submitted to 

the Board 

 Audit Committee  100% 100% 4 8 

 Corporate Governance Committee  67% 33% 3 5 

 Committee of Early Detection of 
Risk 

 100% 50% 7 7 

 
 
 
 
 
 
 
 
 



 
 
SUSTAINABILITY AND CORPORATE GOVERNANCE  

 

28 
 

  

Compliance Status Remarks 

Yes Yes Yes Yes Yes  

CORPORATE GOVERNANCE COMPLIANCE 
REPORT (CRF) 

     

1.1. FACILITATING THE EXERCISE OF 
SHAREHOLDERS' RIGHTS 

1.1.2 - Up-to-date information and disclosures which 
may affect the exercise of shareholder rights are availa-
ble to investors at the corporate website. 

X      

1.2. RIGHT TO OBTAIN AND REVIEW 
INFORMATION 

     

1.2.1- Management did not enter into any transaction 
that would complicate the conduct of special audit. 

X      

1.3. GENERAL ASSEMBLY      

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

X      

1.3.7 - Insiders with privileged information have in-
formed the board of directors about transactions con-
ducted on their behalf within the scope of the company's 
activities in order for these transactions to be presented 
at the General Shareholders' Meeting. 

    X  

1.3.8 - Members of the board of directors who are con-
cerned with specific agenda items, auditors, and other 
related persons, as well as the officers who are responsi-
ble for the preparation of the financial statements were 
present at the General Shareholders' Meeting. 

X      

1.3.10 - The agenda of the General Shareholders' Meet-
ing included a separate item detailing the amounts and 
beneficiaries of all donations and contributions. 

X     
It was stated in the agenda that 
donations and aid were not made 
during the year. 

1.3.11 - The General Shareholders' Meeting was held 
open to the public, including the stakeholders, without 
having the right to speak. 

 X    

Our general assembly meetings are 
held in a fashion open to the public, 
yet our ordinary general assembly 
meeting for activities of 2020 was 
not held in a manner open to the 
public, considering the public health 
requirements, health and safety of 
our shareholders, within framework 
of measures taken due to Covid-19 
outbreak. 

1.4. VOTING RIGHTS      

1.4.1 - There is no restriction preventing shareholders 
from exercising their shareholder rights. 

X      

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

X      
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Compliance Status Remarks 

Yes Yes Yes Yes Yes  

1.4.3 - The company withholds from exercising its 
voting rights at the General Shareholders' Meeting of 
any company with which it has cross-ownership, in case 
such cross-ownership provides management control. 

 

 

 

X      

 1.5. MINORITY RIGHTS      

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

X      

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

  X   

Our company does not have any 
privileged share that may limit 
exercise of shareholding/scarcity 
rights. Utmost care is taken by the 
Company regarding the exercise of 
shareholding rights. Given our 
existing shareholding structure, 
distribution of the shares other than 
the main shareholding shares, and 
general practices across our country, 
no change for expanding scope of 
scarcity rights in our articles of 
association is not foreseen, and 
applicable provisions associated with 
preservation of scarcity rights will 
continue to be adhered to.  

 1.6. DIVIDEND RIGHT      

1.6.1 - The dividend policy approved by the General 
Shareholders' Meeting is posted on the company web-
site. 

 

X      

1.6.2 - The dividend distribution policy comprises the 
minimum information to ensure that the shareholders 
can have an opinion on the procedure and principles of 
dividend distributions in the future. 

X      

1.6.3 - The reasons for retaining earnings, and their 
allocations, are stated in the relevant agenda item. 

    X Profit is distributed. 

1.6.4 - The board reviewed whether the dividend policy 
balances the benefits of the shareholders and those of the 
company. 

X      

1.7. TRANSFER OF SHARES      

1.7.1 - There are no restrictions preventing shares from 
being transferred. X      

2.1. CORPORATE WEBSITE    

2.1.1 - The company website includes all elements listed 
in Corporate Governance Principle 2.1.1. 

X      

 2.1.2 - The shareholding structure (names, privileges, 
number and ratio of shares, and beneficial owners of more 
than 5% of the issued share capital) is updated on the 
website at least every 6 months. 

X      
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Compliance Status Remarks 

Yes Yes Yes Yes Yes  

 

 2.1.4 - The company website is prepared in other selected 
foreign languages, in a way to present exactly the same 
information with the Turkish content. 

 
 

X    

Most of the information on our corpo-
rate website is available in English. 
"Annual Activity Report, Annual 

Financial Reports, General Assembly 
Meeting Minutes, General Assembly 

Information Document, General 
Assembly Meeting Invitation and 

Proxy Form for Voting", which are of 
special importance for the exercise of 
shareholding rights, have been posted 
on our website in English as soon as 
possible after the announcement on 
the Public Disclosure Platform. Ac-
tivities are ongoing to include more 
content on the website in English. 

 2.2. ANNUAL REPORT    

 2.2.1 - The board of directors ensures that the annual 
report represents a true and complete view of the compa-
ny's activities. 

X      

 2.2.2 - The annual report includes all elements listed in 
Corporate Governance Principle 2.2.2. X      

    

STAKEHOLDERS 
   

3.1.1 - The rights of the stakeholders are protected pursu-
ant to the relevant regulations, contracts and within the 
framework of bona fides principles. 

X      

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

X      

3.1.4 - A whistleblowing programme is in place for re-
porting legal and ethical issues. 

X      

3.1.5 - The company addresses conflicts of interest among 
stakeholders in a balanced manner. 

X      

3.2. SUPPORTING THE PARTICIPATION OF THE 
STAKEHOLDERS IN THE CORPORATION'S 
MANAGEMENT 

   

3.2.1 - The Articles of Association, or the internal regula-
tions (terms of reference/manuals), regulate the participa-
tion of employees in management. 

    X 

Our Company does not have any 
permanent employees and the man-
agement services are carried out by 
outsourced services and consultancy. 

3.2.2 - Surveys/other research techniques, consultation, 
interviews, observation method etc. were conducted to 
obtain opinions from stakeholders on decisions that sig-
nificantly affect them. 

    X 
Important decisions which have 
consequences for the stakeholders 
have not made. 

3.3. HUMAN RESOURCES POLICY OF THE 
COMPANY 

   

3.3.1 - The company has adopted an employment policy 
ensuring equal opportunities, and a succession plan for all 
key managerial positions. 

X      

3.3.2 - Recruitment criteria are documented. X      

3.3.3 - The company has a policy on human resources 
development, and organizes trainings for employees. 

X      
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Compliance Status Remarks 

Yes Partial Yes Partial Yes Partial 

 

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

    X 

Our Company does not have any 
permanent employees and the man-
agement services are carried out by 
outsourced services and consultancy. 
Ec
practices in this regard apply also to 
our Company. 

3.3.5 - Employees, or their representatives, were notified 
of decisions impacting them. The opinion of the related 
trade unions was also taken. The opinion of the related 
trade unions was also taken in this regard. 

    X 

Our Company does not have any 
permanent employees and the man-
agement services are carried out by 
outsourced services and consultancy. 

practices in this regard apply also to 
our Company. 

3.3.6 - Job descriptions and performance criteria have 
been prepared for all employees, announced to them and 
taken into account to determine employee remuneration. 

    X 

Our Company does not have any 
permanent employees and the man-
agement services are carried out by 
outsourced services and consultancy. 

practices in this regard apply also to 
our Company. 

3.3.7 - Measures (procedures, trainings, raising aware-
ness, goals, monitoring, complaint mechanisms) have 
been taken to prevent discrimination, and to protect em-
ployees against any physical, mental, and emotional 
mistreatment. 

    X 

Our Company does not have any 
permanent employees and the man-
agement services are carried out by 
outsourced services and consultancy. 

practices in this regard apply also to 
our Company. 

3.3.8 - The company ensures freedom of association and 
supports the right for collective bargaining. 

    X 

Our Company does not have any 
permanent employees and the man-
agement services are carried out by 
outsourced services and consultancy. 

practices in this regard apply also to 
our Company. 

3.3.9 - A safe working environment for employees is 
maintained. 

    X 

Our Company does not have any 
permanent employees and the man-
agement services are carried out by 
outsourced services and consultancy. 

practices in this regard apply also to 
our Company. 

3.4. RELATIONS WITH CUSTOMERS AND 
SUPPLIERS 

   

3.4.1 - The company measured its customer satisfaction, 
and operated to ensure full customer satisfaction. 

    X 
Our company is a partnership that is a 
holding and carries out investment 
activities. 

3.4.2 - Customers are notified of any delays in handling 
their requests. 

    X 
Our company is a partnership that is a 
holding and carries out investment 
activities. 

3.4.3 - The company complied with the quality standards 
with respect to its products and services. 

    X 
Our company is a partnership that is a 
holding and carries out investment 
activities. 

3.4.4 - The company has in place adequate controls to 
protect the confidentiality of sensitive information and 
business secrets of its customers and suppliers. 

X      
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Compliance Status Remarks 

Yes Partial Yes Partial Yes Partial 

 

3.5. ETHICAL RULES AND SOCIAL 
RESPONSIBILITY 

   

3.5.1 - The board of the corporation has adopted a code of 
ethics, disclosed on the corporate website. 

X      

3.5.2- The company has been mindful of its social respon-
sibility. It has adopted measures to prevent corruption and 
bribery.  

X      

 

4.1. ROLE OF THE BOARD OF DIRECTORS  

4.1.1 - The board of directors has ensured strategy and 
risks do not threaten the long-term interests of the com-
pany, and that effective risk management is in place. 

X      

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

X      

4.2. OPERATION PRINCIPLES OF THE BOARD 
OF DIRECTORS 

 

4.2.1 - The board of directors documented its meetings 
and reported its activities to the shareholders. X      

4.2.2 - Duties and authorities of the members of the board 
of directors are disclosed in the annual report. 

X      

4.2.3 - The board has ensured the company has an internal 
control framework adequate for its activities, size and 
complexity. 

X      

4.2.4 - Information on the functioning and effectiveness 
of the internal control system is provided in the annual 
report. 

X      

4.2.5 - The roles of the Chairman and Chief Executive 
Officer are separated and defined. 

X      

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

X      

4.2.8 - The company has subscribed to a Directors and 
Officers liability insurance covering more than 25% of 
the capital. 

X     
Insurance was procured under the 

Group and exceeds 25%. 
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Compliance Status Remarks 

Yes Partial Yes Partial Yes Partial 

 

4.3. STRUCTURE OF THE BOARD OF 
DIRECTORS 

 

4.3.9- The board of directors has approved the policy on 
its own composition, setting a minimal target of 25% for 
female directors. The board annually evaluates its compo-
sition and nominates directors so as to be compliant with 
the policy. 

  X   

Group of which our company is a part, 
has been adopted as one of the basic 
sustainability priorities. Actions are 
taken based on the perspective that the 
long-term success is not only based on 
increased overall share of women 
within the organization, but also 
active roles played by them. Said 
priorities are taken into account when 
determining candidate board mem-
bers. Although the targeted ratio 
concerning female employee ratio at 
the management and time are deter-
mined (the ratio determined for 2021 
is 35%), no target ratio and time 
concerning female members have 
been determined specifically for the 
Board of Directors. Specifically for 
the board of directors, determination 
of 25% as the minimum female mem-
ber ratio and the relevant time is 
among our targets. 

4.3.10 - At least one member of the audit committee has 5 
years of experience in audit/accounting and finance. 

X      

4.4. MEETING PROCEDURES OF THE BOARD OF 
DIRECTORS 

 

4.4.1 - Each board member attended the majority of the 
board meetings in person. 

 X    

Due to the COVID-19 pandemic, only 
two physical meetings were held 
during the reporting period with the 
attendance of all members of the 
Board of Directors, and the other 22 
meeting resolutions have been passed 
by circulating among the attendees.  
Members of the Board of Directors 
were periodically informed about the 
performance of the Company, at least 
quarterly, and relevant information 
and documents were shared with the 
members of the Board of Directors 
before deciding on the resolutions, 
and the questions of the members 
were answered by providing detailed 
information on the issues in question. 

4.4.2 - The board has formally approved a minimum time 
by which information and documents relevant to the 
agenda items should be supplied to all board members. 

X      

4.4.3 - The opinions of board members that could not 
attend the meeting, but did submit their opinion in written 
format, were presented to other members. 

    X 

It is possible to convey written opin-
ions, and members not attending to the 
meeting did not submit anything to 
that effect. 

4.4.4 - Each member of the board has one vote. X      
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Compliance Status Remarks 

Yes Partial Yes Partial Yes Partial 

4.4.5 - The board has a charter/written internal rules 
defining the meeting procedures of the board. 

X      

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

X      

4.4.7 - There are limits to external commitments of board 
members. Shareholders are informed of board members' 
external commitments at the General Shareholders' Meet-
ing. 

 X    

The members of the Board of Direc-
tors are restricted from taking posi-
tions in companies other than Ec-

care is taken for electing persons who 
will make a contribution to businesses 
and management of our Company due 
to nature of their duties within the 
Group, who have no obstacle for 
fulfilling their responsibilities related 
to board of directors membership, and 
could spare sufficient time for our 
Company, a restriction for duties 
assumed by members of the board of 
directors within the Group is not 
foreseen. Duties assumed by members 
of the board of directors outside the 
company are made available to share-
holders for review in a public manner 
with our annual reports and Compa-
ny's Overall Information Form availa-
ble at PDP.  

4.5. COMMITTEES ESTABLISHED WITHIN THE 
BOARD OF DIRECTORS 

      

4.5.5 - Board members serve in only one of the Board's 
committees. 

  X   

Some of our board members work in 
more than one committee. Considering 
the existing activities, management 
and organizational structure of our 
Company, which is structured as a 
holding, board members sitting at 
more than one committee do not cause 
them to neglect their committee duties 
or do not result them spending insuffi-
cient time for such duties. Members 
working at more than committee also 
assure communication and collabora-
tion between committees. Given 
professions, knowledge and experienc-
es of board member, persons who are 
experts of subject matters are appoint-
ed to committees. The existing struc-
ture does not hinder the active fulfill-
ment of duties by the committees, 
considering the qualifications and 
specialties required by committee 
membership. No change has been 
planned yet in this regard. 

4.5.6 - Committees have invited persons to the meetings 
as deemed necessary to obtain their views. 

X      

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

    X 
No service of such nature was pro-

cured. 

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

X      
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Compliance Status Remarks 

Yes Partial Yes Partial Yes Partial 

4.6. FINANCIAL RIGHTS OFFERED TO 
MEMBERS OF THE BOARD OF DIRECTORS AND 
EXECUTIVE MANAGERS 

 

4.6.1 - The board of directors has conducted a board 
performance evaluation to review whether it has dis-
charged all its responsibilities effectively. 

 X    

Our Board of Directors holds a sepa-
rate annual meeting whereby it evalu-
ates operations of the Company and 
results thereof and overall performance 
of the management. However, there is 
no methodology or a written perfor-
mance assessment system used for 
performance assessment of the board 
of directors and/or its members. Per-
formances of all companies under the 
roof of the Group including our com-
pany are periodically reviewed, but no 
less frequently than quarterly. The 
performance evaluation of the compa-
nies' senior management is carried out 
under the performance evaluation 
system of the human resources. When 
required, it is possible to consider 
outsourcing services for performance 
assessment of the board of directors 
form specialized institutions.  

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

X      

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

X      
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DECLARATION OF INDEPENDENCE 
 
I hereby declare that within the framework of the legislation, the articles of association, and the criteria specified 

scope; 
 

 That there has been no employment relation at manager level to undertake significant roles and 
responsibilities, that more than 5% of capital or voting rights or privileged shares has not been collectively or 
individually acquired or that no material commercial relationship has been established during the last five 
years between the Company, partnerships in which the Company has management control or material effect, 
partners having management control on the Company or having material effect on the Company, legal 
persons in which such partners have management control, and me, my spouse and my second degree relatives 
by blood and marriage; 

 
 That during the last five years, I have not taken office as a partner (5% and above), employee in capacity of 

manager to undertake significant roles and responsibilities or member of the board of directors in the 
companies from/to which the Company has considerably purchased/sold service or product, within 
framework of the agreements concluded including notably the Company's audit (including tax audit, legal 
audit, internal audit), rating and consultancy, for the period during which such service or product purchase or 
sales transactions have been performed; 

 
 That I have the professional education, knowledge, and experience to carry out properly the duties that I shall 

undertake as an independent member of the board of directors; 
 
 That I will not work as a full-time employee in public institutes and institutions, except for being a faculty 

member at a university and provided that it is consistent with the legislation, after being elected as a member, 
 
 That I am considered a resident of Turkey pursuant to the Income Tax Law, 

 
 That I possess strong ethic standards, professional reputation, and experience to make positive contributions 

to the Company's activities, to preserve my impartiality in any conflict of interest between the company and 
its shareholders, and to decide independently taking into account the interests of the stakeholders; 

 
 That I will spare time for works of the Company to such extent that I can track functioning of the Company's 

activities and completely fulfill the requirements of the duties I assume; 
 
 That I have not served as a 

last ten years; 
 
 That I do not take office as an independent member of the board of directors in the Company and in more 

than three of the companies controlled by the partners having management control on the Company and, in 
total, in more than five of the companies being traded in the stock market; 

 
 And that I have not been registered and announced in the name of a legal entity that has been elected as a 

member of the board of directors. 
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DECLARATION OF INDEPENDENCE 
 
I hereby declare that within the framework of the legislation, the articles of association, and the criteria specified 

Capital Markets Board, I am a candidate for taking the office as 

scope; 
 

 That there has been no employment relation at manager level to undertake significant roles and 
responsibilities, that more than 5% of capital or voting rights or privileged shares has not been collectively or 
individually acquired or that no material commercial relationship has been established during the last five 
years between the Company, partnerships in which the Company has management control or material effect, 
partners having management control on the Company or having material effect on the Company, legal 
persons in which such partners have management control, and me, my spouse and my second degree relatives 
by blood and marriage; 

 
 That during the last five years, I have not taken office as a partner (5% and above), employee in capacity of 

manager to undertake significant roles and responsibilities or member of the board of directors in the 
companies from/to which the Company has considerably purchased/sold service or product, within 
framework of the agreements concluded including notably the Company's audit (including tax audit, legal 
audit, internal audit), rating and consultancy, for the period during which such service or product purchase or 
sales transactions have been performed; 

 
 That I have the professional education, knowledge, and experience to carry out properly the duties that I shall 

undertake as an independent member of the board of directors; 
 
 That I will not work as a full-time employee in public institutes and institutions, except for being a faculty 

member at a university and provided that it is consistent with the legislation, after being elected as a member, 
 
 That I am considered a resident of Turkey pursuant to the Income Tax Law, 

 
 That I possess strong ethic standards, professional reputation, and experience to make positive contributions 

to the Company's activities, to preserve my impartiality in any conflict of interest between the company and 
its shareholders, and to decide independently taking into account the interests of the stakeholders; 

 
 That I will spare time for works of the Company to such extent that I can track functioning of the Company's 

activities and completely fulfill the requirements of the duties I assume; 
 
 

last ten years; 
 
 That I do not take office as an independent member of the board of directors in the Company and in more 

than three of the companies controlled by the partners having management control on the Company and, in 
total, in more than five of the companies being traded in the stock market; 

 
 And that I have not been registered and announced in the name of a legal entity that has been elected as a 

member of the board of directors. 
 
 
 
Erkan Durusoy 
 

 

 


