AKENERJi ELEKTRIK URETIM A.S.

DUTY AND WORKING PRINCIPLES OF CORPORATE
GOVERNANCE COMMITTEE

AKENERJi ELEKTRIK URETIM A.S.

KURUMSAL YONETiIM KOMITESI
GOREV VE CALISMA ESASLARI

1. AIM and PURPOSE

The aim of this regulation is to determine the duty
and working principles of the Corporate Governance
Committee (“Committee”) to be established by the
Board of Directors of AKENERJI ELEKTRIK URETIM A.S.
(“the Company”).

2. BASIS

This regulation was prepared within the framework of
provisions and principles specified in Corporate
Governance Principles and other legislation explained
and issued by Capital Market Board (“CMB”).

3. AUTHORITY

The Committee is established and authorized by the
Board of Directors. Duties of the Nomination
Committee and the Compensation Committee will be
carried out by the Corporate Governance Committee
within the scope of following principles.

Committee resolutions are of the nature of
recommendations for the Board of Directors and final
resolution authority on the matters is the Board of
Directors.

Any kinds of sources and support required to enable
the Committee to carry out their duties are provided
by the Board of Directors.

4. COMMITTEE STRUCTURE
The Committee comprises of minimum two members.

All committee members shall be elected among
independent members of the Board.

If the Committee consists of two members, both of
them, if consists of more than two members, the
majority of members shall be elected among non-
executive members of the Board of Directors.

Chief executive officer / General Director cannot serve
at the committees.

The chairman of the Committee and the members are
determined by the Board of Directors and announced
to the public.

5. MEETING and REPORTING

The committees convene for minimum once a year
with the frequency deemed necessary for the
efficiency of works.

Meeting and resolution quorum is the absolute

1. AMAC ve KAPSAM

Bu diizenlemenin amaci AKENERJI ELEKTRIK URETIM A.S.
(“Sirket”) Yonetim Kurulu tarafindan olusturulacak
Kurumsal Yonetim Komitesi’'nin (“Komite”), gorev ve
calisma esaslarini belirlemektir.

2, DAYANAK
Bu dizenleme Sermaye Piyasasi Mevzuati ve Sermaye
Piyasasi Kurulu’nun agikladigi Kurumsal Yénetim ilkelerinde

yer alan hikim ve prensipler c¢ergevesinde
olusturulmustur.

3. YETKI

Komite, Yonetim Kurulu tarafindan olusturulur ve

yetkilendirilir. Aday Gosterme ve Ucret Komitelerinin
gorevleri asagida yer alan esaslar cercevesinde Kurumsal
Yonetim Komitesi tarafindan yerine getirilecektir.

Komite kararlari Yonetim Kurullarina tavsiye niteliginde
olup, ilgili konularda nihai karar mercii Yonetim Kuruludur.

Komitenin gorevlerini yerine getirmesi icin gereken her
turlt kaynak ve destek Yonetim Kurulu tarafindan saglanir.

4. KOMITENIN YAPISI
Komite en az iki Giyeden olusur.

Komite’nin baskani, bagimsiz Yyonetim Kurulu dyeleri
arasindan segilir.

Komitenin iki Gyeden olusmasi halinde her ikisi, ikiden fazla
dyesinin bulunmasi halinde (yelerin ¢ogunlugu, icrada
gorevli olmayan Yoénetim Kurulu Uyeleri arasindan
olusturulur.

icra Baskani/ Genel Mudiir komitelerde gérev alamaz.

Komitenin baskani ve hangi Uyelerden olusacagl Yonetim
Kurulu tarafindan belirlenir ve kamuya agiklanir.

5. TOPLANTI VE RAPORLAMA
Komiteler, yilda en az bir defa olmak (zere, ¢calismalarinin
etkinligi icin gerekli gorilen siklikta toplanirlar.

Toplanti ve karar nisabi, Komite liye toplam sayisinin salt
¢ogunlugudur.

Komite toplantilarinda alinan kararlar yazili hale getirilir,
Komite Uyeleri tarafindan imzalanir ve diizenli bir sekilde
saklanir.

Toplantilar Sirket merkezinde veya Komite Gyelerinin
erisiminin kolay oldugu baska bir yerde yapilabilir.




majority of the total number of the committee
member.

Resolutions made at the committee meetings are
made written, signed by the members of the
Committee and kept in good order.

Meetings can be held at the head office or another
place that the committee members can access easily.
Meetings can be carried out by use of other
technologic facilities if the members do not convene.

The Committee submits the reports covering meeting
and activity results to the Board of Directors.

6. DUTIES and RESPONSIBILITIES

6.1. CORPORATE GOVERNANCE

It provides that Corporate Governance Principles are
established within the structure of the Company and
are adopted.

It determines whether the Corporate Governance
Principles are applied or not, if not applied the reason
and conflict and interests arising from not complying
with  these principles and makes corrective
recommendations for the practices to the Board of
Directors.

The Committee supervises the works of shareholders
and relations unit. It makes suggestions to the Board
of Directors about maintaining efficient
communication between shareholders, settling
disputes and finding solutions.

The Committee notifies the procedures claimed by the
beneficiaries as contrary to the legislation and against
ethics to the Committee in Charge of Audit and
ensures necessary coordination.

The Committee carries out other activities requested
by the Board of Directors and that can be considered
within the scope of corporate governance.

6.2. NOMINATION

It carries out works for determining the proper
candidates, establishing a transparent system for
evaluation and training and formulating policies and
strategies for the Board of Directors.

It performs regular evaluations about the structure
and efficiency of the Board of Directors and presents
recommendations on the changes for these points to
the Board of Directors.

It determines approach, principle and practices about

Toplantilar, tyelerin bir araya gelememesi halinde diger
teknolojik imkanlar kullanilmak suretiyle de
gerceklestirilebilir.

Komite, toplanti ve faaliyet sonuglarini iceren raporlari
Yonetim Kuruluna sunar.

6. GOREV ve SORUMLULUKLAR
6.1. KURUMSAL YONETIM

Kurumsal ~ Yonetim ilkelerinin  Sirket
olusturulmasini ve benimsenmesini saglar.

blinyesinde

Kurumsal Yénetim ilkelerinin uygulanip uygulanmadigini,
uygulanmiyor ise gerekgesini ve bu prensiplere tam olarak
uymama dolayisiyla meydana gelen c¢ikar catismalarini
tespit eder ve Yonetim Kuruluna uygulamalari iyilestirici
onerilerde bulunur.

Komite, pay sahipleri ile iliskiler biriminin g¢alismalarini

gozetir. Pay sahipleri arasinda etkin iletisimin
korunmasinda, yasanabilecek anlasmazliklarin
giderilmesinde ve ¢0Oziime ulastiriimasinda Yonetim

Kuruluna 6nerilerde bulunur.

Komite, menfaat sahiplerince Sirket’e iletilen mevzuata
aykirt veya etik acidan uygun olmadigl iddiasinda
bulunulan islemleri Denetimden Sorumlu Komiteye iletir
ve gerekli koordinasyonu saglar.

Komite, Yonetim Kurulu tarafindan talep edilen kurumsal
yonetim kapsaminda degerlendirilebilecek diger
faaliyetleri yerine getirir.

6.2. ADAY GOSTERME

Yonetim  Kuruluna uygun adaylarin  saptanmasi,
degerlendirilmesi ve egitilmesi konularinda seffaf bir
sistemin olusturulmasi ve bu hususta politika ve stratejiler
belirlenmesi konularinda galismalar yapar.

Yonetim Kurulunun yapisi ve verimliligi hakkinda duzenli
degerlendirmeler yapar ve bu konularda yapilabilecek
degisikliklere iliskin tavsiyelerini Yonetim Kuruluna sunar.

Yonetim Kurulu dyelerinin ve Ust dizey yoneticilerin
performans degerlendirmesi ve kariyer planlamasi
konusundaki yaklasim, ilke ve uygulamalari belirler ve
bunlarin gézetimini yapar.

Yonetim Kurulu bagimsiz Uyelerinin seg¢iminde Komite,
yonetim ve pay sahipleri de dahil olmak Uzere bagimsiz
dyelik icin aday tekliflerini, adayin bagimsizlik 6lgutlerini
taslyip tasimamasi hususunu dikkate alarak degerlendirir
ve buna iliskin degerlendirmesini bir rapora baglayarak
Yonetim Kurulu onayina sunar.




performance evaluation and career planning of the
members of the Board and top level managers and
supervises them.

The Committee evaluates the candidate proposals for
independent membership including management and
shareholders for the independent member election
considering the point whether the candidate meets
the independency criteria or not and prepares a
report about this evaluation and presents it to the
Board of Directors of approval.

If decrease is in question for the membership of the
Board of Directors for any reason, the Committee
carries out the evaluation for the independent
member election for the vacant memberships to serve
until the first general assembly meeting to provide the
number of minimum independent members of Board
of Directors again and presents the evaluation result
to the Board of Directors in written.

6.3. COMPENSATION

It determines the recommendations on the salary
principles of members of the Board and top level
managers by considering long-term targets of the
Company.

It determines the criteria to be used for the salary
relating to the performance of the Company and the
member.

It presents recommendations on the salaries to be
granted to the members of the Board and top level
managers to the Board of Directors considering the
degree of meeting the criteria.

The Committee;

- Can invite the director to the meeting if
deemed necessary and receive opinions.

- Benefits from independent expert opinions
required relating to the activities. The fee of
consultancy services that the Committee
needs are met by the Company.

- Can establish sub working groups comprising
of people with adequate experience and
knowledge among its members and/or
externally for the efficiency of the works.

7. ENFORCEMENT
This regulation on duty and working principles of the

Committee and amendments are entered into force
with the resolution of Board of Directors.

Bagimsiz Yonetim Kurulu dyeliklerinde herhangi bir
sebeple bir eksilme oldugu takdirde asgari bagimsiz
yonetim kurulu dye sayisinin yeniden saglanmasini
teminen, Komite, yapilacak ilk genel kurul toplantisina
kadar gorev yapmak lizere bosalan Uyeliklere bagimsiz liye
secimi icin degerlendirme vyapar ve degerlendirme
sonucunu yazil olarak Yénetim Kuruluna bildirir.

6.3. UCRET

Yonetim Kurulu dyelerinin ve Ust dizey yoneticilerin

Ucretlendirme esaslarina iliskin 6nerilerini, Sirket'in uzun
vadeli hedeflerini dikkate alarak belirler.

Sirketin ve lyenin performansi ile baglantili olacak sekilde
Ucretlendirmede kullanilabilecek dlgltleri belirler.

Kriterlere ulasma derecesini dikkate alarak, Yonetim
Kurulu dyelerine ve Ust dilizey yoneticilere verilecek
Ucretlere iliskin 6nerilerini Yonetim Kuruluna sunar.

Komite, gorevlerini yerine getirirken;

- Gerekli gordigl yoneticiyi toplantilarina davet
edebilir ve goruslerini alabilir.

- Faaliyetleriyle ilgili olarak ihtiyac gordigi
konularda bagimsiz uzman  goruslerinden
yararlanir. Komitenin ihtiya¢ duydugu danismanlik
hizmetlerinin bedeli Sirket tarafindan karsilanir.

- Cahsmalarinin etkinliginin saglanmasi amaciyla
ihtiyaca gore kendi Uyeleri arasindan ve/veya
haricten sececekleri konusunda yeterli tecriibe ve
bilgi sahibi kisilerden olusan alt g¢alisma gruplari
olusturabilir.

7. YURURLUK
Komitenin gbérev ve c¢alisma esaslarina iliskin bu

diizenleme ve buna iliskin degisiklikler Yonetim Kurulu
karari ile yararluge girer.




