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INDEPENDENT AUDITOR’S REPORT ON THE MANAGEMENT’S ANNUAL REPORT
To the General Assembly of Eregli Demir ve Celik Fabrikalan T.A.S.
1)  Opinion

As we have audited the full set consolidated financial statements of Eregli Demir ve Celik Fabrikalan
T.AS. (“the Company™) and its subsidiaries (“the Group™) for the period between 01/01/2023—
31/12/2023, we have also audited the annual report for the same period.

In our opinion, the consolidated financial information provided in the Management’s annual report and
the Management’s discussions on the Group’s financial performance, are fairly presented in all material
respects, and are consistent with the full set audited consolidated financial statements and the information
obtained from our audit.

2)  Basis for Opinion

We conducted our audit in accordance with the Standards on Independent Auditing (“SIA™) which is a
part of Turkish Auditing Standards accepted by regulations of the Capital Markets Board and published
by the Public Oversight Accounting and Auditing Standards Authority (“POA™). Our responsibility is
disclosed under Responsibilities of the Independent Auditor on the Independent Audit of the Annual
Report in detail. We declare that we are independent from the Group in accordance with the Code of
Ethics for Independent Auditors (*Code of Ethics™) issued by POA, together with the ethical requirements
included in the regulations of the Capital Markets Board and other regulations that are relevant to our
audit. We have fulfilled other responsibilities in accordance with these requirements and the Code of
Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

3)  Auditor’s Opinion for the Full Set Consolidated Financial Statements

We have presented unqualified opinion for the Group’s full set consolidated financial statements for the
period between 01/01/2023-31/12/2023 in our Auditor’s Report dated 22 February 2024,
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4)  Management’s Responsibility for the Annual Report

The Group’s Management is responsible for the following in accordance with Article 514 and 516 of the
Turkish Commercial Code No. 6102 (“TCC") and “Communiqué on Principles of Financial Reporting in
Capital Markets” with No.14.1 of the Capital Markets Board (*the Communiqué”):

a}  Preparing the annual report within the three months following the reporting date and presenting it
to the General Assembly,

b)  Preparing the annual report with the all respects of the Group’s flow of operations for that year and
the Group’s consolidated financial performance accurately, completely, directly and fairly. In this
report, the consolidated financial position is assessed in accordance with the consolidated financial
statements. The Group’s development and risks that the Group may probably face are also pointed
out in this report. The Board of Director’s evaluation on those matters are also stated in this report.

¢)  The annual report also includes the matters stated below:
- The significant events occurred in the Group’s activities subsequent to the financial year ends,
- The Group’s research and development activities,

- The compensation paid to key management personnel and members of Board of Directors
including financial benefits such as salaries, bonuses and premiums, allowances, travelling,
accommodation and representation expenses, in cash and kind facilities, insurances and other
similar guarantees.

The Board of Directors also considers the secondary regulations prepared by the Ministry of Trade and
related institutions while preparing the annual report.

5)  Responsibilities of the Independent Auditor on the Independent Audit of the Annual Report

Our aim is to express an opinion and prepare a report about whether the Management’s discussions and
consolidated financial information in the annual report within the scope of the provisions of the TCC and
the Communiqué are fairly presented and consistent with the information obtained from our audit.

We conducted our audit in accordance with the regulations of the Capital Markets Board and the SIA.
Those standards require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the Management’s discussions on the Group’s financial
performance, are fairly presented in all material respects, and are consistent with the full set audited
consolidated financial statements and the information obtained from our audit.

The engagement partner on the audit resulting in this independent auditor’s report is Volkan Becerik.

DRT BAGIMSIZ DENETIM VE SERBEST MUHASEBECI MALI MUSAVIRLIK A.S.
Member of DELOITTE TOUCHE TOHMATSU LIMITED

Volkan Becerik
Partner

Istanbul, 22 February 2024
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General Information

1. Period of the Report

01.01.2023 - 31.12.2023

2. Information About the Association

- Title: EREGLI DEMIR VE CELIK FABRIKALARI T.A.S.

- Trade Registry Number: 863637

- Address: Barbaros Mah. Ardi¢ Sok. No: 6 Atasehir/ ISTANBUL

- Website: www.erdemir.com.tr

3. Shareholding and Capital Structure

Authorized Capital : TRY 7.000.000 thousand

Paid-in Capital : TRY 3.500.000 thousand
Shareholders Shares (Thousand TRY) %
Ataer Holding A.S. 1.724.982 49,29
Publicly Held 1.650.776 47,16
Erdemir's Own Shares 124.242 3,55
Total 3.500.000 100,00

Share Buy-back, which was approved at the Company's Ordinary General Assembly Meeting
dated 31 March 2023. Within the scope of the “Share Buy-back Programme”, 16.405.000
shares were repurchased in exchange for TRY 524.272 thousand. After the Company's
share purchase, the shares held by the Company increased to %3,55.

4. Organization Chart
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AND EXECUTIVE
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DIRECTOR ERECATES LIEEIE DIRECTOR
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5. Preferred Stocks and information about the voting rights of the stocks

In the 8" Item of 7" Article of Articles of Association stated as “This capital is divided into
shares Group A and Group B. 1 (one) share of registered certificate issued to the bearer,
amounting to 1 Kr (one Kurug) is A group and 349.999.999.999 (three hundred forty nine
billion nine hundred ninety nine million nine hundred ninety nine thousand nine hundred
ninety nine) share of certificates amounting to 3.499.999.999,99 (three billion four hundred
ninety nine million nine hundred ninety nine thousand nine hundred ninety nine Turkish
Liras, ninety nine Kurug) is B Group.” the capital is divided into shares Group A and Group
B. In the 9" Item of 7" Article of Articles of Association stated as “The right of usufruct
shall be established in favor of and to the name of Privatization Administration on the
shares of A Group with all rights appertaining thereto unless otherwise decided by
Supreme Board of Privatization.” All voting rights on the shares of A Group shall be
exercised by the holder of usufruct. ("usufruct")” the right of usufruct is established.

Within the frame of the right of usufruct, the rights and powers entitled to Privatization
Administration in Articles of Association are as follows:

e In 3" Item of 10" Article of Articles of Association stated as “One of the Board
members is elected by the General Assembly from among the candidates to be
shown by the Directorate of Privatization Administration, which has the right of
usufruct in representation of Group A shares.”

e In 3" Item of 11" Article of Articles of Association stated as “In case the duty of
the member of Board of Directors representing the Group A shares expires in any
way within the term he has been elected for, the substitute member must also be
elected among the candidates to be offered by the Privatization Administration as
the usufructuary to represent the Group A shares.”

e In 2™ Jtem of 12" Article of Articles of Association stated as “Board of Directors
shall have to discuss on a detailed report issued by the General Directorate
showing the quarterly progress of investment projects, and to pass a resolution
upon the suggestions made by the member of Board of Directors as the
usufructuary to represent the Group A shares. The development of investment
projects is reflected on the annual report of Board of Directors in detail.
Furthermore, no resolution can be passed by Board of Directors on the issues
mentioned in articles 22 and 37 of the present Articles of Association without the
affirmative vote of the member of Board of Directors as the usufructuary to
represent the Group A shares.”

e In 3" Item of 12 Article of Articles of Association stated as “The member of
Board of Directors in the capacity of usufructuary or a person to be addressed by
him shall participate in the General Assemblies of Shareholders of Subsidiaries to
represent the Group A shares of the Company in Subsidiaries. One of the
members of Board of Directors of the Subsidiary shall be elected among the
candidates to be shown by that representative or the member of the Board of
Directors.”

e In 4" Item of 12" Article of Articles of Association stated as “In the event that a
resolution is to be passed in General Assemblies of the Subsidiary on issues
concerning the rights granted to the Group A shares in the Subsidiary, the
affirmative vote of the said representative or the member of the Board of Directors
shall be sought.”
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e In 5" Item of 12" Article of Articles of Association stated as “Resolutions to be
passed by the Company’s Board of Directors on any rights and obligations
regarding the Group A shares in the Subsidiaries shall be passed upon the
affirmative vote of the member of Board of Directors in the capacity of the
usufructuary.”

e In 6™ Item of 12" Article of Articles of Association stated as “For the purposes of
the present Articles of Association, “Subsidiary” refers to Iskenderun Demir ve
Celik Anonim Sirketi and Erdemir Madencilik Sanayi ve Ticaret Anonim Sirketi.”

e In 7" Item of 12 Article of Articles of Association stated as “It's mandatory that
the member of Board of Directors in the capacity of usufructuary also casts an
affirmative vote on resolutions to be passed concerning the rights granted to the
Group A shares.”

e In 22™ Article stated as “Resolutions regarding any amendment in the Articles of
Association which are likely to affect, directly or indirectly, the obligations in the
Share Sale Agreement in respect of investment and employment, and, the rights
granted to the Group A shares in connection with those obligations as well as the
amendments which are to affect the quorum for meeting and resolution of Board
of Directors and the rights belonging to the Group A shares,

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

o Resolutions regarding closedown, sales, demerger or merger or
liquidation of the Company and / or its subsidiaries owning the integrated
steel production facilities and mining facilities,

can be passed only through affirmative votes of the usufructuary in representation
of Group A shares. Otherwise, the resolutions passed shall be invalid.”

e In 37. Article stated as “Provided that it will be effective from the signature date of
the Share Sale Agreement to be signed following the realization of the privatization
transaction concerning the shares pertaining to the Republic of Turkey Prime
Ministry Privatization Administration as per the Law no 4046, the fulfillment of
commitments contemplated in the Share Sale Agreement concerning investment
and employment shall be under the responsibility of the Company’s Board of
Directors. This present Article 37 may be amended with the affirmative vote of the
usufructuary representing Group A shares.”

¢ In Temporary Article 1. “The provisions of the Articles of Association concerning
the right of usufruct, other than the amendments made in the clause 9 of the Article
7 of the Articles of Association of the Company, shall be eliminated when the
usufruct established on Group A shares are removed.

Usufruct established in favor of the Republic of Turkey Prime Ministry Privatization
Administration comes to an end through a resolution to be taken by the
Privatization High Council concerning this subject. This circumstance shall be
reflected to the Company’s Articles of Association.

The present Temporary Article 1, may be changed with the affirmative vote of the
usufructuary representing Group A shares.”
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In Article 21, headed Voting Right and Form of Representation stated as:

Article 21 - The shareholders or their proxies who present in the Ordinary and
Extraordinary General Assembly meetings shall exercise their voting rights pro rata to the
total nominal value of the shares. Each share has only one voting right. In the meetings of
General Assembly, shareholders may cause to represent themselves through other
shareholders or proxies assigned from outside of the Company. Proxies who are also
company shareholders have the authority to cast the votes of shareholders to whom they
represent, in addition to their own votes.

Capital Market Board'’s regulations on voting by proxy shall be reserved.

The functioning manner of the general assembly meeting is regulated through an internal
directive. The general assembly meeting is conducted in accordance with the provisions
of TCC, capital market legislation and internal directive.

Participating in general assembly meetings via electronic means:

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

Pursuant to present article of Articles of Association, at all general assembly meetings,
shareholders and their proxies shall be allowed to exercise their rights provided in the
provisions of said Regulation over such a system set up.

6. Board of Directors, Executive Management and Number of Personnel

According to the Turkish Commercial Code and related regulations, the election of the
Board of Directors is executed by the General Assembly within the framework of the
Articles of Association. Should there be a vacant position in the Board of Directors
Membership within the respective period; an election for the available positions is made
according to the provisions of Turkish Commercial Code and Company’s Articles of
Association and the results are submitted to the next regular general assembly to be
approved. The Company’s 2022 Regular General Assembly has been executed on
March 31, 2023.

Within the frame of Turkish Commercial Code and Capital Market Law, at the Ordinary
General Assembly held on March 31, 2023, number of Board Members was determined
as 9 and 6 Board Member were selected for 3 years and 3 Independent Board members
were selected for 1 year, pursuant to the 10th and 11th Articles of Article of Association by
the General Assembly.
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The active members of the Board of Directors as of reporting date:

Board of Directors Title Effective from
OYTAS i¢ ve Dig Ticaret A.S.
(Represented by: Sileyman Savas Chairman 27.05.2013 (*)

ERDEM)

OMSAN Lojistik A.S. _
(Represented by Baran CELIK)

Deputy Chairman and
Executive Director

11.09.2012 (*)

OYAK Pazarlama Hizmet ve Turizm A.S.

(Represented by: Gurtan DAMAR)

Board Member and
Executive Director

13.09.2012 (*)

Republic of Tirkiye Ministry of Treasury
and Finance Privatization Administration
(Represented by: Bekir Emre HAYKIR)

Board Member

20.09.2012 ()

OYKA Kagit Ambalaj Sanayii ve Ticaret
A.S. (Represented by: Eren Ziya DIK)

Board Member

12.09.2012 (*)

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

Board Member

12.09.2012 (*)

Ali FIDAN Independent Board Member | 31.03.2017
Emre GOLTEPE Independent Board Member | 17.03.2022
Kadri OZGUNES Independent Board Member | 31.03.2023

(*) Legal entity’s duty starting dates were considered.
Information about Board Members’ titles out of the company is given in App.1.

Changes in the Executive Board within the Year

e At the Ordinary General Assembly Meeting held on March 31, 2023, OYTAS i¢ ve Dig
Ticaret A.$. (represented by Silleyman Savas ERDEM), OMSAN Lojistik A.S.
(represented by Baran CELIK), OYAK Pazarlama Hizmet ve Turizm A.S. (represented by
Gurtan DAMAR), Republic of Turkiye Ministry of Treasury and Finance Privatization
Administration (represented by Bekir Emre HAYKIR), OYKA Kagit Ambalaj Sanayii ve
Ticaret A.S. (represented by Volkan UNLUEL) and OYAK Denizcilik ve Liman isletmeleri
A.S. (represented by Giiliz KAYA) have been elected as Board Members for serving 3
years period and Ali FIDAN, Emre GOLTEPE and Kadri OZGUNES have been elected as
independent board members for serving 1 year period.

e It has been resolved to elect Board Member OYTAS I¢ ve Dis Ticaret A.S.
(represented by Sileyman Savas ERDEM) as Chairman and to elect OMSAN Lojistik A.S.
(represented by Baran CELIK) as Deputy Chairman at task distribution for serving 1 year
period and to authorize Deputy Chairman OMSAN Lojistik A.S. (represented by Baran
CELIK) and Board Member OYAK Pazarlama Hizmet ve Turizm A.S. (represented by
Gurtan DAMAR) as “Executive Director” with the decision of Board of Directors numbered
9887.
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e It has been resolved to appoint Eren Ziya DIK in place of Volkan UNLUEL as the real
person representative of Board Member OYKA Kagit Ambalaj Sanayii ve Ticaret A.S. due
to the expiration of Volkan UNLUEL'’s duty and to register the circumstance to the Trade
Registry and to announce in the Trade Registry Gazette of Turkiye with the decision of the
Board of Directors numbered 9921.

Powers and Duties of the Members of the Board of Directors’

The Chairman and the members of the Board of Directors possess duties and authorities
set out in the Turkish Commercial Code’s relevant clauses and in the Articles of
Association.

Duties and Responsibilities of Audit Committee, Early Detection of Risk Committee and
Corporate Governance Committee created on the Board of Directors are indicated in
App. 3.

Information About Board Members’ and Executive Management’s Titles out of the
Company and The Declarations of Independent Board Members

Information about Board Members’ and executive management’s titles out of the
Company is given in App.1, the declarations of Independent Board Members are given in
App. 2.

Members of Board Committees, Frequency of Meetings, Operating Principals also
Including Activities Performed and Evaluation of the Board on the Effectiveness of
the Committees

Audit Committee, Early Detection of Risk Committee and Corporate Governance
Committee was established for the Board of Directors.

Board of Auditors held 4 meetings in 2023 and continued its activities in accordance with
CMB Principles. Board Members participated in the meetings regularly.

Early Detection of Risk Committee held 6 meetings and Corporate Governance
Committee 4 meetings in 2023. The Committees have continued to performed their works
in accordance with CMB regulations.

The working instructions relating to the Committees take place on “www.erdemir.com.tr”
website. No outside consultancy service procured by the Committees during the year.

Number of Meetings of the Board of Directors and Attendance of the Board
Members

Board of Directors held 6 meetings in 2023. Board Members participated in the meetings
regularly.
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Executive Management as of Reporting Date

Executive

Effective

Title Education Experience
Management from
; Deputy Chairman Bogazici University -
Baran CELIK and Executive  |14.02.2023 gazigl y 20 Years
. International Trade
Director
Yildiz Technical University
Giirtan DAMAR | Board Member and | 5 ) 5554 ) 28 Years
Executive Director . . .
Mechanical Engineering
Niyazi Agkin Yildiz Technical University
PEKER General Manager |12.09.2022| * Metallurgy Engineering 30 Years
Middle East Technical
ismail Kiirsad Procurement Group University - Political
KORKMAZ Vice President 21.02.2017 Science and Public 28 Years
Administration
Bllent Ecevit University -
Financial Management (Master’s
Management and Degree)
Mustafa Serdar Financial Affairs |24.09.2020 Karadeniz Technical 20 Years
BASOGLU ) . .
Group Vice University -
President Finance
(Bachelor’'s Degree)
Middle East Technical
University - Sociology
Sercan Marketing and (Master’s Degree) Middle
T Sales Group Vice |19.06.2023 | East Technical University- [ 24 Years
BUYUKBAYRAM . i .
President Political Science and
Public Administration
(Bachelor’s Degree)
Enterprise Selguk Umvgrsﬂy -
. Economics
Architecture and (Doctor’s Degree)
Ercan KAYA Human Resources |21.07.2020 cegree 36 Years
) Hacettepe University -
Group Vice . )
X Economics (Master’s
President
Degree)
Operations Deput Middle East Technical
Sinan BOZKURT | =P PULY 1 57.00.2021| University - Metallurgy | 27 Years

General Manager

and Materials Engineering
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7. The Transactions of Board Members made on its behalf or on behalf of other
and the activities as part of prohibition of competition

At the Ordinary General Assembly held on 31 March 2023, it is consented to give the
authority for transactions for 2023 according to article 395 and 396 of Turkish Commercial
Code (TCC) to the Members of the Board.

No transaction had been realized in this context.
8. Collective Labor Agreement Applications and the Benefits

29th Period Collective Labor Agreement, which will be valid between 01.09.2022-
31.08.2024, has been signed on January 06, 2023 between Turkish Employers’
Association of Metal Industries (MESS) on behalf of our company and Turkish Metal
Union as the collective bargaining agency.

28th Period Collective Labor Agreement, which will be valid between_qanuary 1, 2023 and
December 31, 2024 has been signed on June 06, 2023 between Ozgelik-Is Union and
iskenderun Demir ve Celik A.S.

In the scope of collective agreement applications, the rights and benefits of the employees
are classified under bonuses, social benefits, and vacations. Bonuses and social benefits
are; bonuses, holy day allowance, heating allowance, paid annual leave allowance,
marriage allowance, birth allowance, bereavement allowance, military service allowance,
children allowance, educational allowance, meal allowance and transportation.

Vacations are; paid annual leaves, accompaniment leaves for medical purposes,
accompaniment leaves excused absences, unpaid leaves, and other paid leaves
consisting marital leaves, bereavement leaves, pregnancy leaves, maternity leaves,
nursing leaves, adoption leaves, public action leaves, part-time work leaves, transport
leaves and leaves in case of a natural catastrophe.

Bereavement allowance, transportation and meal allowance, derived from the social
benefits, are given to all employees; the rest is given only to paid hourly personnel. Paid
annual leaves, leaves of absence with excuse, marital leaves, bereavement leaves,
maternity leaves, and pregnancy leave, accompaniment leaves, adoption leaves, part-
time work leaves, transport leaves, unpaid leaves and nursing leaves can be taken by all
employees; the rest is taken only by blue-collar workers.

The number of the personnel on as of reporting period are as follows:

31 December 2023 31 December 2022

Personnel Personnel

Hourly paid 8.460 8.464
Monthly paid 4.027 4.195
12.487 12.659

Group’s short-term payables and long-term provisions for employee benefits as of the
reporting period disclosed in the “Note 19 - Employee Benefits” of the consolidated
independent auditor’s report for the accounting period 1 January - 31 December 2023.
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9. Compliance with The Corporate Governance Principles

The “Corporate Governance Principles” published by the Capital Markets Board (CMB)
which were declared in our Annual Activity Report for the year ending 2022 were met
during the period 01.01.2023-31.12.2023. The Company issued “Statement of
Compliance with Corporate Governance”, “Sustainability Report”, “Corporate Governance
Compliance Report” and “Corporate Governance Information Form”, which are prepared
in accordance with Capital Markets Board decision dated 10.01.2019 and numbered 2/49

and the 11-17.1 Corporate Governance Communiqué, are given in App.3.

10. Amendments in The Articles of Association

None.

B - Financial Rights Given to Board Members and Executive Management

1. Total amount of financial rights like attendance fee, wages, bonus, premium
and dividend payments

The relevant section of the minutes of the General Assembly dated March 31, 2023 is as
follows:

In the 9" article of the agenda related to the Rate Setting of the Board Members’, the
proposal was read by the representative of ATAER Holding A.S. Baran ERDEM, it was
submitted to the General Assembly’s approval and in accordance with the proposal;

It was decided by the majority of votes that no wages will be paid to the Board members
representing Group B shares, the monthly net wage that will be paid to the members
representing Group A shares will be TRY 13.750 (monthly, in cash), the wages of
independent Board members will be TRY 23.000 (monthly, in cash) and the new wages
will be valid from the date of April 1, 2023.

No payment of performance was made to Board Members.

No payables were given, no loans were issued directly or through a third party and no
indemnity was given (like sureties) to Board Members or Executive Management during
the period.

2. Allowances given, travel, housing and representation expenses and real and
cash advances, insurance and other pledges

The key management of the Group consists of the Board of Directors, the Group
President and Vice Presidents the General Manager and Assistant General Managers.
For the year ended 31 December 2023, the total compensation consisting of short-term
benefits such as salaries, bonuses and other benefits of the key management of the
Group is TRY 98.389 thousand (31 December 2022: TRY 71.965 thousand).
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C - Research and Development Studies

OYAK Mining Metallurgy research and development activities at "Erdemir R&D Center, "
certified by the Republic of Turkey Ministry of Industry and Technology in 2014. Erdemir
R&D Center performs activities in five main areas: raw materials and iron making, steel
making and casting technologies, hot rolled products and process, cold rolled products
and process, energy and environment.

Erdemir R&D Center serving OYAK Mining Metallurgy has well-equipped laboratory
facilities, such as material characterization, thermomechanical simulation, metal forming,
welding, corrosion, fatigue, enameling, rheology, spectral analysis, and X-ray diffraction,
etc., and also simulators for pilot scale trials on raw material and product development,
such as agglomeration systems, coking, sintering, melting, rolling and coating processes.

As in the scope of R&D activities, 14 projects have been completed and 60 projects have
been going further during that period. Erdemirs R&D team has contributed to the
intellectual capital of our company by presenting 90 papers and posters at various
national/international iron and steel conferences to date.

D - Activities and Important Developments Regarding the Activities

1. Investment Activities

Operating within the modern plants and by modern production technology, OYAK Mining
Metallurgy produces competitive products globally and continues its investments aligned
for continuous development strategy. In this scope;

In Erdemir Plants:

In 2023, the 2. Blast Furnace Renovation Project, the Steel Shop BOF Converters
Modernization Project, the Steel Shop Secondary Dust Collection System Capacity
Improvement Project, the 1. Slab Furnace Modernization Project, the Plate Mill Housing
System Renewal Investment Project and the 60 MW Turbo Generator Projects have been
commissioned. Equipment procurement, transportation and 1st and 2nd Phase
construction and assembly works are ongoing in the 4. Coke Oven Battery Project. Site
works are ongoing in the No.6 Turbo Blower Project, Various Fire Detection and
Extinguishing Systems Project, Structural Improvement of Erdemir Port Docks Project, the
Project of Slitting Line Transfer to ERSEM and the Energy Distribution System Additional
Investments Project. The second phase studies continue in the Surface Inspection
Systems Project. Equipment manufacturing, procurement and engineering studies
continue in the Steelshop Charging Hall New Charging Cranes Investment Project and the
No.5 Coke Oven Battery Project. Detailed engineering studies are ongoing in the 1.
Galvanizing Line Level-1 Automation System Modernization Project. Main contract has
been signed in the Erdemir Domestic Waste Water Treatment Plant Modernization
Project. Procurement and engineering studies continue in the scope of Erdemir Robotic
Applications and Automation Projects.

Procurement activities continue for the New Sinter Plant Project, the Continous Annealing
Line (CAL) Drives System and Level 2 Automation Modernization and the 2. Hot Strip Mill
Investment Projects.
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In Isdemir Plants:

Equipment procurement, manufacturing and site activities continue within the scope of the
1. New Blast Furnace Project, the Vacuum Degassing Plant Project and the Boiler No.3
Retubing and Burner Maodification Project. Equipment shipments have been completed
and construction and assembly will begin within the scope of the 1. Blast Furnace Top
Recovery Turbine (TRT) Project. Engineering and equipment procurement works and field
activities continue for the Port-1 New Grab Ship Unloader Cranes Project. Engineering
studies are ongoing within the scope of the Upgrade of HSM Level 1 System Project and
the isdemir Port Capacity Increase Investment Project. Equipment procurement and site
activities continue in the Seawater Pumping Station Sustainability Investment and the
Repair, Renovation and Strengthening Projects of Port Facility Damaged by the
Earthquake. Procurement and engineering studies continue in the scope of isdemir
Robotic Applications and Automation Projects.

Procurement activities continue for the New Sinter Plant, the New 1. and 2. Turbo
Generator and the Electricity Generation from The Steam Produced in Coke Dry
Quenching Projects.

As of 31 December 2023, the Group's total investment expenditures amount to USD 977
million (31 December 2022: USD 723 million).

2. Internal Control System and Internal Auditing Activities

Group Internal Audit Directorate conducts audit activities in order to evaluate and improve
the effectiveness of risk management, control and governance processes of Group
companies and reports directly to Executive Director of the Board. In accordance with the
relevant regulation of Capital Markets Board, the effectiveness of internal control system
is evaluated by the Board of Directors at least once in a year. In this context, the Internal
Audit Department regularly provides information to Audit Committee, consisting of
independent Board Members, in line with their requests regarding internal audit activities.
In the year 2023, four meetings were held for this purpose with the participation of the
Audit Committee members and Internal Audit Director.

In addition to periodic audits, continuous audit and monitoring activities are carried out
through the Integrated Audit System. Critical processes and related data in the SAP
system are continuously evaluated by the automatic controls and business rules installed
in the system.
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3. Direct and Indirect Subsidiaries

The Information about Affiliates Subject to Consolidation

The main scope of business and the participation in their shareholding of the affiliates
subject to consolidation are as follows:

2023 2022

Country of Effective Effective
Name of the Company  Operation Operation Share % Share %
Iskenderun Demir ve Integrated Iron and
Celik A.S. Turkey Steel Manufacturing 94,87 94,87
Erdemir Madencilik San.
ve Tic. A.S. Turkey Iron Ore and Pellet 90 90
Erdemir Celik Servis
Merkezi San. ve Tic. A.S. Turkey Steel Service Center 100 100
Erdemir Mih. Yén. ve Management and
Dan. Hiz. A.S. Turkey Consultancy 100 100
Erdemir Romania S.R.L.  pomania Silica Steel Production 100 100
Erdemir Asia Pacific
Private Limited Singapore Trading 100 100
Erdemir Enerji Renewable Energy
Uretim A.S. Turkey Production 100 100
isdemir Linde Gaz Industrial Gas
Ortakligi A.S. Turkey Production and Sales 47 47
Kimas Manyezit Magnesite Ore,
Sanayi A.S. Turkey Refractor 100 100
Yenilikgi Yapi Malz ve Special Purpose
Uretim San. Tic. A.S. Turkey Entity 100 100




EREGLI IRON AND STEEL WORKS, INC.
Page: 13

BOARD OF DIRECTORS’ ACTIVITY REPORT PREPARED IN ACCORDANCE
WITH THE COMMUNIQUE SERIAL:Il, NO:14.1

Subsidiaries

Subsidiaries are the Companies controlled by Erdemir when it is exposed, or has rights, to
variable returns from its involvement with the investee and has the ability to affect those
returns through its power over the investee.

Subsidiaries are consolidated from the date on which the control is transferred to the
Group and are no longer consolidated from the date that the control ceases.

The statement of financial position and statements profit or loss of the Subsidiaries are
consolidated on a line-by-line basis and the carrying value of the investment held by
Erdemir and its Subsidiaries is eliminated against the related shareholders’ equity.
Intercompany transactions and balances between Erdemir and its Subsidiaries are
eliminated on consolidation. The cost of, and the dividends arising from, shares held by
Erdemir in its Subsidiaries are eliminated from shareholders’ equity and income for the
year, respectively. The table below sets out all Subsidiaries included in the scope of
consolidation and discloses their direct and indirect ownership, which are identical to their
economic interests, as of reporting period (%) and their functional currencies:

31 December 2023 31 December 2022

Functional Rights to Ownership Functional Rightsto Ownership

Currency Vote Interest Currency Vote Interest

isdemir US Dollars 94,87 94,87 US Dollars 94,87 94,87
Ersem US Dollars 100 100 US Dollars 100 100
Ermaden Turkish Lira 90 90 Turkish Lira 90 90
Erdemir Mihendislik ~ Turkish Lira 100 100 Turkish Lira 100 100
Erdemir Romania S.R.L. Euro 100 100 Euro 100 100
Erdemir Asia Pasific US Dollars 100 100 US Dollars 100 100
Erdemir Eneriji Uretim  Turkish Lira 100 100 Turkish Lira 100 100
isdemir Linde Gaz US Dollars 50 47  US Dollars 50 47
Kimas US Dollars 100 100 US Dollars 100 100
Yenilikgi Turkish Lira 100 100 Turkish Lira 100 100

The non-controlling share in the net assets and results of Subsidiaries for the year are
separately classified as non-controlling interest in the consolidated statements of financial
position and consolidated statements of profit or loss.

4. Information about Company Shares the Company Acquires

Article IV-K of Articles of Assaociation “According to Turkish Commercial Code Article 329,
transactions of an entity’s own shares” Erdemir, as of 31 December 2023, holds its own
shares with a nominal value of TRY 124.242 thousand (31 December 2022: TRY 107.837
thousand).
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5. Information about public and private audits

It is decided to make one-year agreement with “DRT Bagimsiz Denetim ve Serbest
Muhasebeci Mali Misavirlik A.S. (A member firm of Deloitte Touche Tohmatsu)” for our
company’s and its subsidiaries’ Independent External Audit for the year of 2023.

6. Subjects Related to Law

a) Lawsuits

The Group reliably determines the probability of losing the lawsuits and the liabilities that
will arise in case of loss, based on the possible cash outflows based on the best
estimation of the Management, taking into account the opinions of the Group Legal
Directorate and external expert lawyers for ongoing lawsuits.

Lawsuits filed by and against the Group as of the Group’s reporting period disclosed in
“Note 20 - Short-Term Provisions” of the consolidated independent auditor’s report for the
period 1 January - 31 December 2023.

b) Other issues

None.

¢) Penal Sanctions

None.

7. General Assemblies

The company had achieved the aims stated in past terms. It has been decided to be
registered adopted at the Ordinary General Assembly held on March 31, 2023 had been
implemented.

8. Donations Made and Social Responsibility Projects

Donations of the Group’s companies are as follows:

1 January- 1 January-
(thousand TRY) 31 December 31 December
2023 2022
Cooperative Activities with Public Institutions and Organizations 72.762 15.701
Education and Training Activities 39.957 19.388
Volunteer Studies and Cooperative Activities for Charities 754.709 31.912
Coope_ratlye Act|V|t!es with Foundations, Associations, 1.338 26.263
Organizations, Institutes
Cultural and Artistic Activities 77 113
Sportive Activities - 109
Health-Benefit and Financial Support Activities 94 1
Total 868.937 93.487
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9. Group Companies

a) Transactions

There is no act of law conducted beneficial to Ordu Yardimlagsma Kurumu (OYAK) or/and
its subsidiaries or there is no measure taken beneficial to Ordu Yardimlasma Kurumu
(OYAK) or/and its subsidiaries in business year 2023. In year 2023, all commercial
transactions between Company and our Controlling Shareholder and its subsidiaries are
executed according to market conditions.

In 2023, the common and continuous commercial purchase-related commercial activity
and slab purchasing between the the subsidiary iskenderun Demir ve Celik A.S. and, the
Company, within the framework of CMB’s 11-17.1 Corporate Governance Communiqué,
exceeding 10% of the total sales cost, common and continuous commercial activity on the
sale of goods between the subsidiary Erdemir Celik Servis Merkezi San. ve Tic. A.S. and
the Company within the framework of CMB’s 11-17.1 Corporate Governance Communiqué;
it is predicted to continue in 2024. These transactions are considered to be in line with
previous years and are reasonable when compared to market conditions.

b) Information about Transactions

None.
E - Financial Position
1. Summary of Financial Statements

Financial statements are prepared in accordance with the CMB’s Communiqué Serial:ll,
14.1 and have been audited as of December 31, 2023 and December 31, 2022.

Statement of Financial Position

(Audited) (Audited)

Current Period Previous Period

(Thousand TRY) 31 December 2023 31 December 2022
Current Assets 134.518.116 80.656.225
Non-current Assets 175.515.133 94.237.398
Total Assets 310.033.249 174.893.623
Current Liabilities 89.291.663 35.908.584
Non-current Liabilities 29.212.704 20.322.852
Shareholders’ Equity 191.528.882 118.662.187
Total Liabilities 310.033.249 174.893.623
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Statement of Profit or Loss

(Audited) (Audited)

Current Period Previous Period

(Thousand TRY) 31 Decomber 3033 31 December a0%2
Sales Revenue 147.899.792 127.782.881
Gross Profit 14.241.790 25.538.796
Operating Profit 13.334.560 23.569.988
E)Er;(%r:rglggs)Proflt Before Fin. Income 13.927 461 23 651.877
Profit Before Tax 8.837.129 22.112.454
Net Profit for the Period 4.329.064 18.653.054
Equity Attributable to the Parent 4.033.089 18.005.034
EBITDA 15.239.940 27.010.106
Earnings Per Share 119,25% 530,78%

The Entity prepares its budgets within the frame of its strategic goals that is approved by
the Board of Directors.

In the regular meetings of the Board of Directors is reviewing the current position of the
Entity and activities are compared with the previous period and budget targets.

2. Key Ratios

(%) 1 January - 1 January -
31 December 2023 31 December 2022

Gross Profit Margin 9,6% %20,0

Operating Profit Margin 9,0% %18,4

Operating Profit Before Fin. Income

(Expenses) Margin 8,9% %18,5

Net Profit Margin 2,9% %14,6

Net Profit Margin Attributable to the

Parent 2, 7% %14,1

EBITDA Margin 10,3% %21,1

3. Financial Strength

According to the calculation made with the ratios issued in Turkish Commercial Code
Article No: 376, the Company’s equity is fully covered.
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4. The Availability of Financial Sources and The Policies The Group Applies in This
Framework

Group has full access to all national and international financial sources with its market
making power based on high trading volume in money markets. New funding alternatives
according to changing market conditions are continuously analyzed and offers are
evaluated. The debt policy of Group is developed based on the capability of cash
generation and the strong equity structure. Hedging methods and amounts used against
financial risks are developed based on a frame of systematic models. Within the risk
tolerances, forward, futures, swap and options reflecting market conditions are
implemented, if necessary.

5. The Nature and Amount of Issued Capital Market Instruments
None.

6. Dividend Distribution Policy

Groups’ Dividend Distribution Policy is as follows:

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

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

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

At the Ordinary General Assembly Meeting held on 31 March 2023, since our Company is
in the investment period, it has been decided not to distribute cash dividends in order to
maintain a healthy cash flow.

7. Information about the sector

Global crude steel production in December last year decreased by 5.3 percent year on
year and was down by 6.3 percent month on month to 135.7 million tonnes. In 2023,
global crude steel production decreased by 0.1 percent year on year to 1.85 billion tonnes.

Asia recorded the biggest crude steel output in 2023, increasing by 0.7 percent to 1.37
billion ton. EU-27 countries followed Asia with 126.3 million tonnes of crude steel
production, down by 7.4 percent. North America posted 109.6 million tonnes, down by 1.7
percent, while the CIS produced 88.1 million tonnes of crude steel, up by 4.5 percent.
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In December, crude steel output in Asia amounted to 96.4 million tonnes, down 9.7
percent, with China’s output at 67.4 million tonnes, down 14.9 percent, with 12.1 million
tonnes produced by India, up by 9.5 percent, 7.0 million tonnes produced by Japan, rising
by 1.1 percent, and 5.4 million tonnes produced by South Korea, moving up by 2.7
percent - with all comparisons on year-on-year basis.

EU-27 countries produced 9.1 million tonnes of crude steel in December, up by 2.7
percent year on year. In the given period, Germany’s output amounted to 2.6 million
tonnes, down 2.3 percent year on year.

The CIS registered a crude steel output of 7.1 million tonnes, advancing by 11.8 percent
on year-on-year basis, with Russia’s estimated output at 6.0 million tonnes, up 4.3 percent
year on yeatr.

In North America, in December, crude steel output totaled 9.3 million tonnes, up by 5.3
percent year on year, with the US producing 6.8 million tonnes, growing by 7.6 percent,
both year on year. Crude steel output in South America in December amounted to 3.2
million tonnes, decreasing by 3.2 percent compared to the same month in 2022, with
Brazil’s output totaling 2.5 million ton, increasing by 0.9 percent year on year.

In the given month, Africa produced 1.9 million tonnes of crude steel, increasing by 17.7
percent year on year. In the Middle East, crude steel output totaled 4.9 million tonnes,
moving up by 9.6 percent.

SteelBenchmarker™ HRB Price

USA, China, Western Europe and World Export
(WSD's PriceTrack data, Jan. 2002 - March 2006; SteelBenchmarker data begins April 2006)
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Turkey produced 3.2 million tonnes of crude steel in December, with a 21.2 percent
increase compared to the same month in the previous year. Turkey’s crude steel output
by electric arc furnaces increased by 24.6 % (2.3 million tonnes) and the production by
integrated plants increased by 13.9% (962 thousand tonnes) both year on year.
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In the January-December period this year, Turkey produced 33.7 million tonnes of crude
steel, down by 4 percent year on year. Turkey’s crude steel output by electric arc furnaces
decreased by 3.9 % (24.2 million tonnes) and the production by integrated plants
decreased by 4.5% (9.6 million tonnes) both year on year.

8. The Position within the Sector

Group’s crude steel production in 2022 had been 7.8 million tonnes. The total amount of
crude steel production in 2023 was 7.2 million tons, with the effect of suspending
production until the due diligence studies at isdemir Plant were completed due to the
earthquake on 6 February 2023. In 2023, the crude steel production in Eredli Plant has to
2.8 million tonnes while the crude steel production in iskenderun 4.4 million tonnes.

9. Government Grants

These grants and incentives can be used by all companies, which meet the related
legislative requirements and those grants have no sectoral differences:

v Incentives under the jurisdiction of the research and development law (100%
corporate tax exemption etc.)

v Cash support from Tubitak and Teydeb for research and development
expenditures.

v Inward processing permission certificates,

v/ Social Security Institution incentives

v"Insurance premium employer share incentive.

Research and development incentive premiums received amounts to TRY 53.218
thousand (31 December 2022: TRY 14.071 thousand) which considered as deduction
subject in the calculation of corporate tax for the year ended December 31, 2023.

10. Developments Regarding the Plants

Turkey’s first and only integrated flat steel producer, Group, who carries out production,
operation, maintenance and modernization activities within its all facilities. Manufacturing
21% of all crude steel production in Turkey, Group again continued its operations in line
with the principle of optimal costs, maximum productivity and quality of production in 2023.

11. Production Plants and Productivity

The information about the capacities of main product groups by Group are stated below:

. 1 January - 1 January -

0,
Capacity used (%) 31 December 2023 31 December 2022
Liquid Steel 76% 83%
Crude Steel 75% 82%
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12. Products

The main products of Group are as follows:

Erdemir Isdemir Ermaden Kiimas Manyezit
Tinplate Billet Pellets Refractor
Galvanized Wire Rod Iron Ore Magnesite Ore
Cold Rolled Slab

Hot Rolled Hot Rolled

Plate

13. Production (quantity)

Final Products 1 January - 1 January -
(000 Tonne) 31 December 2023 31 December 2022
Flat Products 6.704 7.048
Long Products 652 736
Iron Ore and Magnesite 2.236 2.571

14. Developments Regarding Sales

The iron and steel industry is a delivering force in national economies and Turkey is one
of the leading countries in terms of both production and consumption of steel, ranking as
the world’s eighth largest steel consumer and producer. Steel consumption of Turkey in
2023 is 38,1 million tonnes, which is upper 17% than the previous year. Turkish crude
steel production, which decreased by 4% compared to the previous year, is 33,7 million
tonnes.

Total flat product sales of the Group of Companies reached the level of 6,7 million tonnes
in 2023.

The domestic flat product sales has reached 5,9 million tonnes, same as the previous
year. Long products sales decreased by 15% and went down to 649 thousand tonnes.
Domestic long product sales decreased 14% and went down to 600 thousand tonnes.
Group also exported 802 thousand tonnes product in 2023, 753 thousand tonnes of flat
products to 33 countries and 49 thousand tonnes of long products to 9 countries. The
level of the Group’s export sales is 11% of total sales.

Group has added 16 new customers to long product portfolio and 71 new customers to flat
product portfolio totaling 87 new customers in 2023.

15. Sales (quantity)

Final Products 1 January - 1 January -
(000 Tonne) 31 December 2023 31 December 2022
Flat Products 6.684 7.005
Long Products 649 764
Pellet, Iron and Magnesite Ore Products (*) 2.375 2.293

(*) As of 31 December 2023, 2.226 thousand tonnes of sales are made for Group
Companies (31 December 2022: 2.154 thousand tonne).
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F - Risks and Evaluation of the Board
1. Enterprise Risk Management

Enterprise Risk Management Procedure has been published with the purpose of ensuring
systematic and comprehensive identification, evaluation, control and monitoring of risks
and opportunities that may affect Company’s assets, reputation, and profitability. The
procedure includes guidance on support and positioning, risk identification, prioritization,
improvement, reporting, monitoring/surveillance, and communication principles related to
risks in order to manage company-wide risks to the highest standard.

In order to measure the risks incurred by the company and ensure conformity to the risk
tolerance limits; risks are monitored and managed in accordance with regulations and
guidelines developed for critical risks.

2. Early Detection of Risk Committee

The Early Detection of Risk Committee Regulation is included in the Corporate
Governance Policies and Regulations tab under Corporate Governance section of
Investor Relations title on the company’s website

The purpose of the Committee is to identify the risks that may threaten the existence,
progress and continuation of the Company operations within the scope of the Early
Detection of Risk Committee Regulation and legal legislation to implement the necessary
measures related to the risks identified and to manage those risks.

The meetings of the Committee are held bimonthly and in accordance with the regular
meetings of the Board of Directors. After each meeting, a written report on the activities of
the Committee is submitted to the Board of Directors with a summary of the minutes.
Meeting minutes are kept by the secretariat.

3. Prospective Risks

1) Market / Price Risks: Due to the industry that Company operates in, it is exposed to
price change risks due to fluctuations in main inputs namely iron ore and coking coal
prices as well as to fluctuations in the price of steel products. In addition, the time lag
between supply of inputs and delivery of outputs may contribute to price change risk.
Models are being developed and outputs are reported for close follow up of the impact
of this risk to major company financial indicators. In order to keep the risk level within
acceptable levels and to lock the sales profits, Company utilizes derivative solutions in
line with Financial Risk Management Policy for "hedging" product/commodity prices.

2) Currency Risks: Company is exposed to currency risk when sales; collection or
payment transactions (credit repayments, supplier payments, energy payments, other
payments, etc.) are transacted in currencies other than functional currency. Under
these situations, Company’s basic approach to currency risk management is to utilize
derivative transactions for hedging purposes in accordance with the Financial Risk
Management Policy.
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3) Interest Rate Risk: Changes in interest rates may result in increase in financing
expenses. The company manages interest rate risk by creating a balanced financial
asset-liability portfolio in line with the Financial Risk Management Policy. In order to
manage the interest rate risks incurred, duration-based profit/loss sensitivity is
calculated considering the credit portfolio and cash flow projections. Besides natural
hedging, considering the cost advantage, maturity advantage and similar reasons
Company makes use of derivative transactions for hedging.

4) Liquidity Risk: With the purpose of increasing productivity through incorporating
evolving production technologies and increasing capacity, Company continuously
makes large investments. In order to bear these high costs, we incorporate financial
instruments besides cash from revenues. In the absence of proper planning, these
financial liabilities may not be met on time, at a sufficient level and at an optimum cost.
Therefore, the company manages its liquidity needs by monitoring credit usage,
repayments and cash flow projections in accordance with the Financial Risk
Management Policy. The company has established an appropriate liquidity risk
management structure for short, medium and long-term funding and liquidity
requirements. The Company manages liquidity risk by regularly tracking estimated and
actual cash flows and maintaining sufficient funds and borrowing reserves by matching
the maturities of financial assets and liabilities.

5) Counter-Party Risk: Company may suffer financial losses because of the failure of a
counter-party to meet its obligations. Company’s basic approach in managing counter-
party risk is to distribute the exposure risk at a balanced and measurable level. In
order to manage customer related counter-party risk, almost all of our receivables are
secured by Direct Debiting System, Credit Direct Collection System and Credit
Insurance. Our customers’ risk exposures are constantly monitored and when a limit is
breached, a call for collateral completion is made. Financial Institution Model is
created to manage and monitor the risk of counter-party risk associated with financial
institutions.

Operational and financial risks that may arise in addition to these risks are continuously
monitored by the Corporate Risk Management Department and are reported to the Board
of Directors by the Early Detection of Risk Committee.

G - Other Information

1. Organizations Out of the Headquarters

The Company has a branch in Kdz. Eregli.

2. Information about Amendments in Legislation That May Significantly Affect the
Company’s Activities

None.

3. Information About Conflicts of Interest Between the Company and Institutions

that Provide Services to the Company on Issues Such as Investment Advisory and
Ratings and Cautions Taken by the Company to Prevent These Conflicts

None.
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4. Social Rights of Employees, Professional Training and Other Activities of the
Company that Cause Communal and Environmental Consequences

Employee development programs at Erdemir are designed and planned to support the
Company’s strategic goals and the implementation of the fundamental principles of the
Quality, Occupational Health and Safety, Environment, Energy, and Information
Management Systems. In 2023, trainings were provided both through distance learning on
the DigitaliK Learning and Development Platform and face-to-face in classrooms and on-
the-job settings in-country, abroad, and at the Company’s facilities.

Orientation training at Erdemir is conducted in three modules. In 2023, the Erdemir
Orientation Module | Training Program, which introduces the Company and covers
mandatory occupational health and safety basic trainings, was continued for new
employees. The Erdemir White-Collar Orientation Module Il Training Program Redesign
Project was implemented with experiential learning methods in 2023, and the 2023
trainings were conducted with the new design. As the final stage of the program,
participants completed the Erdemir White-Collar Orientation Module Il Training Program,
“the Learning Teams Training”, which is designed to develop the fundamental
competencies of communication skills, teamwork, and development focus.

Following the competency-based training program prepared online on DigitaliK during the
pandemic period, a competency-based Personal Development Journey Catalog was
created for white-collar employees, and white-collar employees participated in the
trainings they chose according to their own requests from among approximately 30
different personal development training courses until the end of the year. In addition,
Office program training was organized for the digital development of the white-collar
employees and foremen throughout the year in groups in line with their levels.

In terms of professional development training, training and certification processes were
carried out in line with the Company’s needs. Vocational qualification certification for blue-
collar employees, which they are required to have in line with their positions, was
implemented within the scope of the Ustalik Telafi Programi (Compensation Program for
Mastery) launched by the Ministry of National Education. With this program, which was
held on the job, the trainings of 145 new employees were completed according to their
positions, and the certification procedures were started. In the certification processes of
existing employees, master/journeyman/master instructor, operator, and traffic-related
certifications, certifications within the scope of Dangerous and Very Dangerous Works
(TCTI) and Vocational Qualification Authority (MYK), and specialist certifications were
carried out.

In addition, in 2023, on-the-job trainings under the In- Unit Training System with 606 topic
headings, classroom vocational trainings with 90 topic headings, and 30 topic headings of
management systems trainings were organized.

In 2023, the SinerjiK program took place for employees in the HR units, with the aim of
preparing employees for the new restructuring in HR processes across OYAK, giving
them a holistic perspective on HR processes, and providing them with the competencies
in different areas of HR.

Employees have been supported in developing foreign languages by integrating the
Busuu platform, which provides support for 14 different languages, with DigitallK. While
165 of our employees benefit from the learning platform, usage of which is reported
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monthly and annually, in 2023 training per person is 41 hours. In 2023, online questions in
line with cempetency levels were prepared for employees who received English education
with Busuu using the CevirBil application, which creates question-based games using
gamification elements for learning processes.

The Udemy learning portal, which is accessible from the DigitaliKk Learning and
Development platform, was launched for employees of our at computer, software,
electrical, and automation units, and then the user groups were extended after the
DigitaliK - Udemy integration. While 315 of our employees benefit from the learning
platform, usage of which is reported monthly and annually, a total of 31 hours of training
per person took place in 2023. The Total User Adoption Rate is 100% and the effective
usage rate is 52% cumulatively.

5- Information about Related Party Transactions

The immediate parent and ultimate controlling parties of the Group are Ataer Holding A.S.
and Ordu Yardimlagsma Kurumu respectively.

There is no act of law conducted beneficial to Ordu Yardimlasma Kurumu (OYAK) or/and
its subsidiaries or there is no measure taken beneficial to Ordu Yardimlasma Kurumu
(OYAK) or/and its subsidiaries in business year 2023. In year 2023, all commercial
transactions between our Company and our Controlling Shareholder and its subsidiaries
are executed according to market conditions.

In 2023, the common and continuous commercial purchase-related commercial activity
and slab purchasing between the the subsidiary iskenderun Demir ve Celik A.S. and, the
Company, within the framework of CMB’s 11-17.1 Corporate Governance Communiqué,
exceeding 10% of the total sales cost, common and continuous commercial activity on the
sale of goods between the subsidiary Erdemir Celik Servis Merkezi San. ve Tic. A.S. and
the Company within the framework of CMB’s 11-17.1 Corporate Governance Communiqué;
it is predicted to continue in 2024. These transactions are considered to be in line with
previous years and are reasonable when compared to market conditions.

Related party disclosures as of the reporting period of the Group disclosed in “Note 34 -
Related Party Disclosures” of the consolidated independent auditor’s report for the period
1 January - 31 December 2023.

6. Information for Shareholders

In accordance with CMB’s decision dated 28 December 2023 and numbered 81/1820,
issuers and capital market institutions subject to financial reporting regulations applying
Turkish Accounting/Financial Reporting Standards, starting from the annual financial
reports for the accounting period ending as of 31 December 2023, has been decided to
apply inflation accounting by applying articles of TAS 29.

Accordingly, inflation adjustments were made in accordance with TAS 29 in the financial
statements of Erdemir Madencilik San. ve Tic. A.S., Erdemir Mihendislik Y6netim ve
Danismanlik Hizmetleri A.S., Erdemir Enerji Uretim A.S. and Yenilikgi Yapi Malzemeleri
ve Uretim San. Tic. A.S., which were subject to consolidation and whose functional
currency is Turkish Lira.

The company and its subsidiaries, iskenderun Demir ve Celik A.S., Erdemir Celik Servis
Merkezi San. ve Tic. A.$. and Kimas Manyezit Sanayi A.S., operating in Turkiye and
whose functional currency is the US Dollar, do not need to make any adjustments within
the scope of TAS 29 since their functional currencies are US Dollars in their financial
statements to be prepared in accordance with TFRS.
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of the Company

Board of Directors Title Titles out of the Company
Oytas i¢ ve Dig
Ticaret A.S.
(Represented by: Chairman OYAK General Manager and Board Member
Sileyman Savas
ERDEM)
OYAK Group President - Financial Affairs and
Finance
_ Deputy Chairman of OYAK Portfdy A.S., Deputy Chairman
OMSAN Lojistik A$ Chairman and and Executive Director of iskenderun Demir ve
(Represented by: . . : .
Baran CELIK) Executive Celik A.$ and Chalrman_/Deputy Chairman/Board
Director Member (As Representative) of other OYAK Group

Companies.

OYAK Pazarlama Hizmet
ve Turizm A.S.
(Represented by: Girtan
DAMAR)

Board Member
and Executive
Director

General Manager of Erdemir Mihendislik, Yonetim
ve Danigmanlik Hizmetleri A.S
Board Member and Executive Director of
iskenderun Demir ve Celik AS. and
Chairman/Board Member (As Representative) of
other OYAK Group Companies.

Republic of Tirkiye
Ministry of Treasury and
Finance Privatization
Administration
(Represented by: Bekir
Emre HAYKIR)

Board Member

Republic of Turkiye Ministry of Treasury and
Finance Privatization Administration
- Privatization Administration Chairman

OYKA Kagit Ambalaj
Sanayii ve Ticaret A.S.
(Represented by: Eren
Ziya DIK)

Board Member

OYAK Group President- Chemistry Agriculture
Chairman of Hektas Ticaret T.A.S., Board Member
of Iskenderun Demir ve Celik A.S. and
Chairman/Board Member (As Representative) of
other OYAK Group Companies.
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of the Company

Board of Directors Title Titles out of the Company

e General Counsel of OYAK

OYAK Denizcilik ve e Board Member of iskenderun Demir ve
Liman Igletmeleri A.S. Celik A.S. and Board Member (As
(Represented by: Giliz Board Member Representative) of other OYAK Group
KAYA) Companies

e Governor

Independent Board e iskenderun Demir ve Celik A.S.

Ali FIDAN Member - Independent Board Member
e Neo Portfoy Yonetimi A.S.
- Co-founder and Board Member
e Lakehill Capital Partners
.« Independent Board - Co-founder
Emre GOLTEPE e OYAK Yatirirm Menkul Degerler A.S.

Member - Independent Board Member

e iskenderun Demir ve Celik A.S.
- Independent Board Member

e Bogazici University
- Visiting Doctor Lecturer
e Peninsula Corporate Finance Danismanlik
AS.
- Co-founder
o Hektag Ticaret T.A.S.
- Independent Board Member
e iskenderun Demir ve Celik A.S.
- Independent Board Member

Independent Board

Kadri OZGUNES Merbor
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the Company

Executive Management Title Titles out of the Company

e TED Kdz. Eregli College Foundation
Private Schools

Niyazi Askin PEKER General Manager - Chairman

e Kdz. Eregli Education Foundation
- Board Member

e Erdemir Romania S.R.L
- Board Member
Financial Management and | e Yenilik¢i Yapi Malzemeleri Yatirim
I\B/ngtgglierdar Fi_nancial Affairs Group Uretim Sanayi ve Ticaret A.S.
Vice President - Chairman (As Representative)
e isdemir Linde Gaz Ortakhgi A.S.
- Board Member (As Representative)

Marketing and Sales Group | ¢ None.

Sercan BUYUKBAYRAM Vice President

e Erdemir Madencilik Sanayi ve Ticaret
AS.
- Board Member (As Representative)
e OMSAN Lojistik A.S.
- Board Member (As Representative)
e Erdemir Celik Servis Merkezi Sanayi ve
Ticaret A.S.
- Board Member (As Representative)
e Erdemir Asia Pacific Pte. Ltd.
- Board Member
e Yenilikgi Yapi Malzemeleri Yatirim
Uretim Sanayi ve Ticaret A.S.
- Deputy Chairman (As
Representative)

ismail Kiirsad Procurement Group Vice
KORKMAZ President

Enterprise Architecture and
Ercan KAYA Human Resources Group e None.
Vice President

. Executive Vice President
Sinan BOZKURT (Operations) e None.
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BAGIMSIZLIK BEYANI

EREGLI DEMIR VE CELIK FABRIKALARI T.AS. (Sirket) Yonetim Kurulu'nda, mevzuat, esas sozlesme ve
Sermaye Piyasast Kurulu'nun Kurumsal Yanetim Tebligi'nde belirtilen kriterler kapsaminda "bagimsiz
liye” olarak géirev yapmavya aday oldugumu, bu kapsamda;

a) Sirket, sirketin yonetim kantrolil ya da tinemli derecede etki sahibi oldugu ortakliklar lle sirketin
yonetim kontroliini elinde bulunduran veya sirkette onemh derecede etki sahibi olan ortakiar ve bu
ortaklarin yonetim kontrolune sahip oldugu tuzel Kisiler lle kendim, esim ve Ikincl dereceye kadar kan
ve sihrl tusimianm arasinda; son bey yil iginde Gnemli gorev ve sorumluluklar Ustlenecek yonetic
puzisyunundd istilidan iligkisinin bulummadigin, sermaye veya oy haklarinin veya imtiyazl paylarin 95
inden fazlasina birlikte veya tek bagina sahip olunmadigint ya do dnemli nitelikte ticari iligkinin
kurulmamiz oldugunu,

b) S0n bes yil igerisinde, bagta yirketin denetimi (vergl denetimi, kanuni denetim, i denetim de dahil),
derecelendiriimesi ve danigmanhg@ olmak Gzere, yapilan anlagmalar gergevesinde sirketin onemili
dlglde hizmet veya Uriin satin aldii veya satti sirketlerde, hizmet veya Urlin satin alindigs veya
satldif dénemlerde, ortak (%5 ve iizeri), dnemli girev ve sorumluluklar istlenecek ydnetici
pozisyonunda calismadigimi veya yonetim kurulu tyesi olmadigimi,

c) Bagimsiz yénetim kurulu iiyesi olmam sebebiyle iistlenecefiim gorevleri geregi gibi yerine getirecek
mesleki sfitim_ hilgi ve territheye sahip oldugumi,

d) 31/12/1960 tarihli ve 193 sayih Gelir Vergici Kanunu (G VK )'na gare Tiirkiye'de yerlegmis
sayildigimi,

o) Sirket faalivetlerine olumlu katkilarda bulunahilecek, girket ile pay sahipleri arasindaki cikar
catismalarinda tarafsizigimi koruyabilecek, menfaat sahiplerinin haklanim dikkate alarak 6zglrce karar
verehilecek giicli etik standartlara. mesleki itibara ve tecrubeve sahip oldugumu,

f) Sirket faaliyetlorinin isleyisini takip edehilecek ve istlendigim gérevlerin gereklerini tam olarak yerine
getirebilecek dlclide sirket islerine zaman ayirabilecegimi,

f) Sirketin veya sirketin yénetim kontroliinil elinde bulunduran ortaklanin yiéinetim kontrolune sahip
oldugu sirketlerin {icten tazlasinda ve toplamda borsada islem goren §irkétlerin begten faziasinda
bagimsiz vonetim kurulu uyesi olarak gorev almiyor oldugumu,

h) Yénetim Kurulu (yesi olarak secilen tuzel kisi adina tescil ve ilan ediimemis oldugumu,
beyan ederim.

—
\/\J
~

Ali FIDAN

23/02/2023
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BAGIMSIZLIK BEYANI

EREGLI DEMIR VE CELIK FABRIKALARI T A S (Sirkat) Yanatim Kurulu'nda, mevsuat, esas sézlesme ve
Sarmaye Piyasasi Kurulu'nun Kurumsal Yonetim Teblii'nde belirtilen kriterler kapsaminda “bagimsiz
uye” olarak gorev yapmaya aday oldugumu, bu kapsamda;

a) Sirket, sirketin yanetim kontrolu ya da énemli derecede etki sahibi oldugu ortaklikiar ile sirketin
yénetim kontroliinii elinde bulunduran veya sirkette onemli derecede etki sahibi olan ortaklar ve bu
ortaklarin yonetim kontrolune sahip oldugu tazel kisiler ile kendim, egim ve Ikinci dereceye kadar kan
ve sihfl hisimlanim arasinda; son beg yil [ginde anemil gorev ve surumlulukiar Gstlenecel yonetici
pozisyunundd istildam iligkisinin bulunmadignn, sermaye veya oy haklanimin veya imtiyazl paylarin %5
inden fazlasina birlikte veya tek bagina sahip olunmadigini ya da énemli nitelikte ticari iligkinin
kurulmamij oldugunu,

b) 5un Les yil igerisinde, basta girketin denetimi (vergi denctimi, kanuni denctim, ig denctim de dahil),
derecelendirilmesi ve danigmanhg olmak (zere, yapilan anlagmalar gergevesinde girkatin dnamli
dlglide hizmet veya Griin satin aldidi veya sattige girketlerde, hizmet veya iiriin satin alindig: veya
satildig dénemlerde, artak (%5 ve iizeri), dnemli gorev ve sorumluluklar Gstlenecek yonetici
pozisyanunda caligmadiBimi veya yinetim kurulu dyesi olmadigimi,

¢) Bagimsiz yénatim kurulu liyesi almam sebabiyla iistieneregim garevleri geregi gibi yerine getirecek
mecleki agitim, bilgi ve tecriibeye sahip oldugumu.

¢) Bal olduklan mevzuata uygun olmasi sartiyla, iiniversite ogretim Uyelii haric, tye olarak secildikten
sonra kamu kurum ve kuruluslarinda tam zamanl ¢alismiyor oldugumu,

d) 31/12/1960 tarihli ve 193 sayih Gelir Vergisi Kanunu (G.V.K.)'na gore Tiirkiye'de yerlesmis
cayildigimi,

o) Sirket faaliyetlerine alumiu katkilarda hulunabilecek, sirket ile pay sahipleri arasindaki ¢ikar
catismalarinda tarafsizlifimi koruyabilecek, mentaat sahiplerinin haklarini dikkate alarak ozgurce karar
verebilecek glicli etik standartlara, meslek itibara ve tecrubeye sahip oldugumu,

f) sirket faaliyetlerinin isleyisini takip edebilecek ve (stlendigim gorevlerin gerekierini tam olarak yerine
getirebilecek olcude sirket islerine zaman avirablilecegimi,

g) Sirketin yénetim kurulunda son on yil icerisinde alti yvildan fazla vonetim kurulu uveligi yapmadigimi,

g) Sirkatin veya sirketin yonetim kantroliinil elinde bulunduran ortaklarin yonetim kontrolune sahip
oldugu sirketlerin Gcten tazlasinda ve toplamda borsada islem goren sirketlerin besten fazlasinda
bagimsiz yonetim kurulu dyes| olarak gérev almiyor oldugumu,

h) Yonetim Kurulu uyesi olarak secilen tuzel kisi adina tescil ve ilan edilmemis oldugumu,

J
heyan eflerim.
J
a— '/4 - :7-_»}\ /,)

Eifire GOLTEPE

23/02/2023
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BAGIMSIZLIK BEYANI

EREGLI DEMIR VF CFIIK FARRIKAIARI T.AS. (Sirket) Yénetim Kurulu'nda. mevzuat. esas sdzlesme ve
Sermaye Piyasasi Kurulu’'nun Kurumsal Yonetim Tebligi'nde belirtilen kriterler kapsaminda “bagimsiz
tiye” olarak gorev yapmaya aday oldugumu, bu kapsamda;

a) Sirket, sirketin yonetim kontrolii ya da énemli derecede etkl sahibt oldugu ortakhiklar ile girketin
yOnetim kontrolunu elinde bulunduran veya sirkette onemll derecede etkl sanibl olan ortaklar ve bu
ortaklann yonetim kontrolune sahip oldugu tizel kigiler ile kendim, eyim ve ikinci dereceye kadar kan
ve sihrl hisimilanm drasinda; son bey yil ivinde Onemli grev ve sorumluluklar tstlenecek yonetici
puzisyurunda istihdam iligkisinin bulunmadiing, sermaye veya oy haklarinin veya imtiyazli paylarin %5
inden fazlasina birlikte veya tek bagina sahip olunmadigini ya da dnemli nitelikte ticari iligkinin
kurulmamis oldugunu,

b} Son bes yil igerisinde, basta girketin denetimi {vergi denetimi, kanuni denetim, i¢ denetim de dahil),
derccclendirilmesi ve damsmanhigl olmak tzere, yapilan anlagmalar gergevesinde girketin dnemli
dlctide hizmet veya triin satin aldifi veya sattige girketlarde, hizmet vaya iiriin satin alindify veya
satildigt dénemlerde, artak (%5 ve Gzeri), onemli gorev ve sorumluluklar istlenecek yonetici
pozisyonunda ¢alismadifimi veya yénetim kurulu Uyvesi olmadigims,

) Ragimerz yanetim kurulu iyesi nlmam sebebiyle tistlenecegim gorevleri geregi gibi verine getirecek
mesleki efitim, bilgi ve tecriibeye sahip olduumu.

¢) Bagh olduklan mevzoata uygun olmasi sartiyla, niversite 6gretim tyeligi haric. Gye olarak seclidikten
sonra kamu kurum ve kuruluslaninda tam zamanl ¢alismiyor oldugumu,

d) 31/12/1960 tarihli ve 193 sayih Gelir Vergisi Kanunu (G.V.K.)'na gbre Tirkiye'de yerlesmis
sayildigimi,

a) Sirket faaliyetlerine olumlu katkilarda bulunabilecek, sirket ile pay sahipleri arasindaki cikar
catismalaninda tarafsizliimi koruyabilecek. menfaat sahiplerinin haklarini dikkate alarak ozgurce karar
verebilecek guclu etik standartiara, mesleki itibara ve tecribeye sahip oldugumu,

f) Sirket faaliyetierinin isleyisini takip edebilecek ve ustiendigim gorevierin gereklerini tam olarak yerine
getirebilecek olgude §irket islering zaman ayirabllecegimi,

g) Sirketin yénetim kurulunda son on yil icerisinde alt yildan fazla yonetim kurulu uyeligl yapmadigimi,

g) Sirketin veya sirketin yonetim kontroliinii elinde bulunduran ortaklarin yonetim kontrolune sahip
oldugu sirketlerin ucten tazlasinda ve toplamda borsada islem goren sirketlerin besten fazlasinda
bagimsiz yonetim kurulu Uyesl olarak gorev almiyar oldugumu,

hi Yonetim Kurulu uyesi olarak secilen tizel kisi adina tescil ve llan edilmemis oldugumu,

beyan ederim,

: ()
Kadri 2G0NES 7 _.,'a
[ 7

23/02/2023 (/
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APP.3
STATEMENT OF COMPLIANCE WITH CORPORATE GOVERNANCE

Eregli Demir ve Celik Fabrikalari T.A.S. (Company), one of the public companies in
Turkey with the broadest base, enjoys a leading position in its field in the Turkish industry,
and is well aware of its responsibilities towards its stakeholders. In this context, the
Company has adopted the concepts of “equality”, “transparency”, “accountability” and
“responsibility”, which form the basis of corporate governance in its activities, and has
taken maximum care and effort to comply with the Capital Markets Law and the secondary

regulations and decisions of the Capital Markets Board (CMB).

In line with the corporate governance efforts, the Company has started to operate
corporate governance mechanisms in accordance with the principles since 26.06.2012.
Our Company, which is included in the BIST Corporate Governance Index (XKURY) as of
29.07.2015 and also is subject to corporate governance rating every year by the rating
agency KOBIRATE Uluslararasi Kredi Derecelendirme ve Kurumsal Yénetim Hizmetleri
A.S., which is authorized to perform activities in Turkey in accordance with the rating
methodology approved by the CMB. Corporate Governance Rating Reports are available
on our Corporate Website (www.erdemir.com.tr).

Eregli Demir ve Celik Fabrikalari T.A.S. believes in the importance of ensuring full
compliance with the Principles of the Corporate Governance. In the activity period ended
on 31 December 2023, the Company has continued to adopt the mandatory corporate
governance principles that are included in the Corporate Governance Communiqué
annexed to the relevant legislation.

The Company pays utmost attention to compliance with voluntary principles that are not
fully complied yet with in the relevant legislation and there is no conflict of interest
between the stakeholders so far.

For the period ended at 31 December 2023, compliance with the corporate governance
principles included in the Corporate Governance Communiqué and the explanations of
those who have not yet achieved compliance are included in the annual report; Corporate
Governance Compliance Report, Corporate Governance Information Form, Sustainability
Report and other related sections of the report.

In the future, corporate governance practices of the Company, efforts to improve our
corporate governance practices, including non-mandatory principles that have not been
put into practice in a limited number, will be continued.

In case of a significant change in the Sustainability Report during the period, the relevant
change will be published in the interim activity reports. When there is a change in the
Corporate Governance Compliance Report or Corporate Governance Information Form,
there will be a material event disclosure and it will be published in the interim activity
reports as well.
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EREGLI DEMIR VE GELIK FABRIKALARI T.A.S. SUSTAINABILITY REPORT
COMPLIANCE STATUS
REPORT / LINK
REGARDING THE
YES | PARTIAL NO NOT EXPLANATION PUBLICLY DISCLOSED
APPLICABLE INFORMATION
A. General Principles
Al. Strategy, Policy and Goals
The preferred environmental, social and
corporate governance (ESG) Issues, risks and X Risks a_nd opportunities within the scope of ESG issues have been https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-5168.pdf
opportunities have been determined by the Board determined.
AL of Directors.
. The ESG policies (e.g. Environmental Policy,
Energy Policy, Human Rights and Labour Rights X Our policies within thg scope of ESG issues have been determined and httos://www.ovakmadenmetalurii.com.tr/homepage/corporate/management-systems-policy/
Policy) have been set out by the Board of disclosed to the public on the company website. Nltps: . oyakmadenmetalrl.com.rhomepages/corporate/management-systems-poticy!
Directors and disclosed to public.
The short-term and long-term ESG goals have Strategy and objectives are explained in the “Strategic Approach” .
Al.2 been disclosed to public. X section of the integrated report. 2022 Integrated Annual Report / Strategic Approach (Page 24)
A2. Execution/Supervision
-SI—See‘lisismir;']ng?ségrgloé”tz:?::{:nrdefﬁgnss;ﬁlii:gr the Departments such as Strategic Planning and Sustainability,
dirgctors 10 execute ?he ESG issues have been X Occupational Safety and Environment etc., which are responsible for https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-5168.pdf
; o - > . the execution of ESG policies, are included in the integrated report.
A21 disclosed to public including their duties.
: The activities carried out within the scope of the h . f the rel incl ing thei -
olicies by the responsible commitiee and/or The duties of the relevant departments include reporting their activities - ) ) )
P X which are within the scope of ESG policies to the Board of Directors at https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-5168.pdf
department have been reported to the Board of |
- east once a year.
Directors at least once a year.
A2.2 The action plan in accorgance with the ESG goals X The investments and activities planned in line with the targets are https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-5168.pdf
have been formed and disclosed to public. explained in the integrated annual report.
Key performance indicators have been determined and detailed follow-
The key performance indicators regarding the ups are carried out within the company on a daily, monthly and annual
A2.3 | ESG and the achievement rates per years have X basis. Indicators that come to the fore are presented in the 2022 Integrated Annual Report / Social and Environmental Performance Indicators (Page 112)
been disclosed to public. Environmental and Social Performance Indicators section of our
integrated annual report.
Tgffc;rrnn?a:ﬁ\éin::n;r%(i:rt:wttl)issift?gsssustilgeasbslgtgor In the integrated report and net zero roadmap, activities to improve the | https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu 2022 ENG-5168.pdf
A2.4 product and ser?/ices Igave been (?isclosed © X sustainability performance of products and services have been
Sublic disclosed. https://www.erdemir.com.tr/storage/uploads/2024/01/25ac341311c9ef6c067ecc6b2c070737.pdf
A3. Reporting
The annual report covers the sustainability Sustainability performance is constantly reviewed and reported.
A3.1 | performance, KPIs and actions understandable, X Information on sustainability activities is explained in the relevant https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu 2022 _ENG-5168.pdf
right and qualified. sections of the Integrated report.
;ir::ngrmgtl?:igé tn:&‘ﬁg”g&i;?gé%memed in Our activities’ connection and contribution to the SDGs are explained in
A3.2 . X the “Strategic Approach” and “Prioritization Analysis” sections of the 2022 Integrated Annual Report / Strategic Approach (Page 24)
Sustainable Development Goals have been integrated report
disclosed to public. 9 port.
The lawsuits in progress against the Company
regarding the ESG isuues that effect the material Lawsuits brought against and / or concluded to our company, those that
A3.3 | business lines and the legal sanctions in regard of X are deemed necessary / important are disclosed on the Public https://www.kap.org.tr/en/sirket-bilgileri/ozet/944-eregli-demir-ve-celik-fabrikalari-t-a-s
the sustainability policies have been disclosed to Disclosure Platform (PDP)
public.
A4. Verification
The KPI measurements have been verified by an Some of the parameters related to sustainability are approved by the . " . . .
A4l independent third and disclosed to public. X verifier (independent third party) and shared with the Ministry. https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG-5168.pdf
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YES | PARTIAL NO APPLICABLE SAELAAe PUBLICLY DISCLOSED
INFORMATION
B. Environmental Principles
The company has disclosed its policies and Policies and practices, action plans, environmental management systems
B1 practices on environmental management, action X and programs created’within the sc’c)pe of environmental management are https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-
plans, environmental management systems explained in the intearated report 5168.pdf
(known as 1SO 14001 standard) and programmes. p 9 port.
The scope, period, date and the constraints of
conditions of the environmental reporting regarding There is information about the period, date, limits and limitations of the
B2 environmental management have been disclosed X environmental report included in the integrated report. 2022 Integrated Annual Report / About the Report (Page 3)
to public.
The environmental KPIs counted for remuneration
criteria for stakeholders (e.g. board members, Employee goals also include environmental goals. Realizations of the targets
B4 executives and employees) within frame of the X . ; N NN 2022 Integrated Annual Report / Employees (Page 92)
. X " are supported by incentives and are explained in the integrated report.
performance incentives have been diclosed to
public.
The integration of the environmental difficulties, Environmental problems and risks were taken into account in the analyzes
B5 which are peferably determined, with the business X and studies carried out while determining the targets and strategies, and they | 2022 Integrated Annual Report / Risk Management (Page 105)
goals and strategy have been disclosed to public. are explained in the Risk Management section of the integrated report.
The integration of environmental management
issues covering the customers and suppliers
B7 throughout the value chain of the company X Our stakeholder relations are explained in our integrated report. 2022 Integrated Annual Report / Risk Management (Page 105)
including the operational process with the business
model and strategy have been disclosed to public.
The cooperation with the non-governmental
organizations and the environmental institutions It is explained in the "Corporate Memberships" section of the integrated
B8 and taking (or not) a part of the policy-making X report 2022 Integrated Annual Report / Corporate Memberships (Page 116)
processes with those institutions have been ’
disclosed to public.
The environmental figures (Greenhouse gas
ﬁ]rgir:!ig‘ogiésg%pfé%hg'Eﬁ;:g&cst():ogi?':uﬁ?;rgy ) o ) ) ) https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu 2022 ENG-
B9 ener ! ¢ wat d ! t t ! X Environmental indicators are explained in our integrated annual report and 5168.pdf
gy management, water and waste water net zero roadmap.
management, waste manageme_nt, biodiversity https://www.erdemir.com.tr/storage/uploads/2024/01/25ac341311c9ef6c067ecc6b2c070737.pdf
impacts) and the environmental impacts have been
disclosed to public with periodic comparison.
B10 The stanQard, protoco_l, methodology and the base The standard and methodology used in the integrated annual report are https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre Faaliyet Raporu_2022 ENG-
year details for collection and calculation of the X mentioned in general terms 5168 ndf
data have been disclosed to public. . 2100001
The comparable increase or decrease rates with Prominent indicators are presented in the "Environmental Performance
B11 the previous years have been disclosed to public in X Indicators" section of our integrated annual report in comparison with 2022 Integrated Annual Report / Environmental Performance Indicators (Page 114)
the current period’s report. previous years.
The short-term and long-term targets are
B12 idrﬁ:)eargg']‘ter?eu;:@ijret:rsgeett!eaﬁgvtlr:znpg?ggrt:és status X Although the targets are followed within the company, numerical targets are https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-
. ' - ! not included in the integrated annual report. 5168.pdf
in comparison to the previous years’ targets have
been disclosed to public.
The strategy for fight against climate crises is set Activities carried out in the context of combating the climate crisis are
B13 out and the action plan has been disclosed to X - > https://www.erdemir.com.tr/storage/uploads/2024/01/25ac341311c9ef6c067ecc6b2c070737.pdf
public. mentioned in net zero roadmap.
The programmes or procedures to prevent or to The efforts spent in order to prevent or minimize the negative potential
decrease to the minimum level of the negative X impacts of our products on the environment are explained in our integrated https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG-
environmental effects of the products and/or p P p 9 5168.pdf
N " ! annual report.
B14 services have been disclosed to publlc. _
The actions taken to make the third parties’ (e.g.
supplier, subcontractor, dealer, etc.) decrease their X Actions to reduce greenhouse gas emissions of third parties are in progress https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-
greenhouse gas emission figures have been but have not been disclosed to the public yet. 5168.pdf
disclosed to public.
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APPLICABLE INFORMATION
B. Environmental Principles
The environmental benefits/gainings and cost
savings provided by the initiatives/projects to Important projects and actions are included in our integrated annual report, https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre Faaliyet Raporu_2022
B15 X
decrease the environmental impacts have been especially energy savings in the context of energy efficiency are explained. ENG-5168.pdf
disclosed to public.
Energy comsumption (natural gas, diesel, gas, LPG,
B16 | coal, electricity, heating, cooling, etc.) figures as X Our total energy consumption is disclosed in the integrated report. 2022 Integrated Annual Report / Environmental Performance Indicators (Page 114)
Scope-1 and Scope-2 have been disclosed to public.
Within the scope of the "Energy Efficiency Law" numbered 5627, the energy
The information about the produced electricity, heat, production and consumption data of the previous year are entered annually . " - . .
- . - - " - . " - ] ps: .0y .com. p g Vi p -
B17 | steam and cooling for the reporting period have been X as data in the "Energy Efficiency Portal" according to the criteria determined gtlteg NZ\;WW oyakmadenmetalurji.com.ir/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG
disclosed to public. by the Department of Energy Efficiency and Environment of the Ministry of 2:00.001
Energy and Natural Resources
The actions taken to increase renewable ener https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-
X N v Our renewable energy works are explained in the integrated report and net 5168.pdf
B18 | consumption, transit to zero or law carbon electricity X
have been disclosed to public zero roadmap.
’ https://www.erdemir.com.tr/storage/uploads/2024/01/25ac341311c9ef6c067ecc6b2c070737.pdf
B19 The renewable energy production and consumption X Relevant datas are disclosed in the integrated report. https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG
figures have been disclosed to public. 5168.pdf
Energy productivity projects have been carn_ed out 2022 Integrated Annual Report / Environmental Performance Indicators (Page 114)
and the decrease rates on energy consumption and . . . .
B20 emission based on those projects have been X It is explained in the integrated report and net zero roadmap.
" - proj https://www.erdemir.com.tr/storage/uploads/2024/01/25ac341311c9ef6c067ecc6b2c070737.pdf
disclosed to public.
Water consumption, underground or aboveground
B21 drawn water, recycled or discharged \(vater figures, X It is presented in comparison with previous years in the Environmental 2022 Integrated Annual Report / Environmental Performance Indicators (Page 114)
sources and procedures have been disclosed to Performance Indicators section of our integrated annual report.
public.
It has been disclosed to public if the operations or No taxation system has come into force in our country. The information that
B22 activities included to any carbon pricing system X we participate in Partnership for Market Readiness (PMR) studies conducted
(Emission Trading System, Cap & Trade or Carbon in our country is given in the integrated annual report. Erdemir Romania’s
Tax) or not. activities are included in the EU ETS system and are reported.
. . No taxation system has come into force in our country. The information that
B23 Izﬁ)gng(::rggittl?r? 3:3 ar(e:cgmﬂlate:rig:jp#;gh;es :: X we participate in Partnership for Market Readiness (PMR) studies conducted
disclosed to public P 9P in our country is given in the integrated annual report. Erdemir Romania’s
P . activities are included in the EU ETS system and are reported.
No taxation system has come into force in our country. The information that
B24 The details have been disclosed to public if there is a X we participate in Partnership for Market Readiness (PMR) studies conducted
carbon pricing mechanism at the company. in our country is given in the integrated annual report. Erdemir Romania’s
activities are included in the EU ETS system and are reported.
The platforms. which the environmental figures of the The platforms such as EIA public participation meetings, website, social
P ! v g media, one-to-one meetings with suppliers, sectoral organizations, https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG-
B25 | company are announced, have been disclosed to X S : . P f
ublic associations and NGOs, gollalqoratlo_ns, memberships, participation in 5168.pd
P . working groups are described in the integrated report
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APPLICABLE INFORMATION
C. Social Principles
C1. Human Rights and Labour Rights
The Human Rights and Labour Rights Policy has
been set out covering the United Nations Universal
c11 Declaration of_Human nghts and the Internatlonal X Our commitment is _stated in the code of ethics and working principles and hitps://www.erdemir,com. tr/storage/uploads/2023/08/edbad578b1bba0941f59b9c2fe1 36875.pdf
Labour Organization principles, the responsible shared on our website. DUps. A ErUemir.com. ristoragerploads/
directors for execution of the policy are assigned
and disclosed to public.
The labour rights policy covers the fair workforce,
improving work conditions, women'’s employment
and inclusion (no discrimination on gender, race,
c1.2 re!lglon,_ language, r_nantz_al_ status, ethnicity, _sv_ex_ual X Our policy |s_stated in the code of ethics and working principles and shared hitps://www.erdemir.com.tr/storage/uploads/2023/08/edbad578b1bba0941f59b9c2fel 36875.pdf
orientation, gender identitiy, family responsibilities, on our website. DHps. R eHEmIr.com. ristorageiuploads!
trade union activities, political view, disability, social
and culturel differences, etc.) considering the
supply and value chain impacts.
The measures taken throughout the value chain to
watch over the( susceptible segments to certain . . . . . https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu 2022 ENG-
C1.3 economic, environmental, social factors (e.g. low X It is explained in the relevant sections of our integrated report. 5168.0df
income group, women, etc.) or minority 2106.pd1
rights/opportunity equality.
The preventive and improver practices on
discrimination, inequality, human rights violation, . -~ -
Cil.4 forced labour, and child labour have been disclosed X There are internal (in-company) reports. Internal (in-company) reports
to public.
The labour rights policy covers investment in
employees (training, improvement policies), : . : : . https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 ENG-
remuneration, side rights, right to unionize, work/life X It is explained in the relevant sections of our integrated report. 5168 pdf
balance and skill management issues.
The mechanism regarding the employee Mechanisms for the resolution of employee complaints and disputes have
C15 complaints and the dispute resolution process is X been established, and dispute resolution processes have been specified in https://www_.erdemir.com.tr/storage/uploads/2023/08/edba4578b1bba0941f59b9c2fe136875.pdf
determined. the code of ethics and working principles.
The reported employee satisfaction activities in the X It is explained in the relevant sections of our intearated report https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG-
period have been disclosed to public. P 9 port. 5168.pdf
OccupatlonaI_HeaIth and Saf_ety Policy has been X Occupatlona_l health and safety policies have been established and shared httos://www.ovakmadenmetalurii.com.tr/homepage#/corporate/management-systems-policy/
set out and disclosed to public. on our website. Dps:Aanenis.0yakmadenmetalurl.com. afhomepages/corporale/management-systems-policy/
Cl6
The measures taken to prevent the work . . . . .
accidensts, health protection and accident statistics X :;{Z ?;’:ée:;r:dé?tme Occupational Health and Safety section of the 2022 Integrated Annual Report / Occupational Health and Safety (Page 70)
have been disclosed to public. 9 port.
c17 Protef:tlon qf the personal _data and |nform_at|on X Personal data protectlon_ and data security policies have been established hitps://www.erdemir,com.tr/en/personal-data-protection-law-kvkk
security policy has been disclosed to public. and shared on our website. Jersona’-tata-prolection-aw-kvice
C1.8 SSSIﬁ:Of Ethics has been set out and disclosed to X Ethics policy has been established and shared on our website. https://www.erdemir.com.tr/storage/uploads/2023/08/edba4578b1bba0941f59b9c2fe136875.pdf
The studies related to social investment, social https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022 _ENG
C1.9 responsibility, finansal inclusivity and access to X It is explained in the Social Contribution section of the integrated report.
A ) 5168.pdf
finance have been explained.
c1.10 The informative meetings and training programmes X Regular trainings are provided to the employees within the framework of the | https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG-

on ESG practices organised for the employees

developmental plans.

5168.pdf
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C. Social Principles
C2. Stakeholders, International Standards and
Initiatives
Customer satisfaction policy covering the The customer satisfaction policy regarding the management and resolution of
management and solution of the customer ¥ poiicy reg 9 1ager - https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG-
c2.1 N . X customer complaints has been prepared and explained in the integrated
complaints has been set out and disclosed to report 5168.pdf
public. port.
The information on communication with the
Cc2.2 stakeholders (whom, topic ve frequency) has been X Details on stakeholder communication are described in the integrated report. | 2022 Integrated Annual Report / Stakeholder Relations (Page 34)
disclosed to public.
c23 The international reporting standards adopted have X Adopted international reporting standards are explained in the integrated https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre Faaliyet Raporu_2022 ENG-
} been disclosed to public. report. 5168.pdf
The adopted principles, being a signatory or a Signatory or member international organizations or principles are publicly )
C24 member of an international institution, committee on X ’ ; . 2022 Integrated Annual Report / Corporate Memberships (Page 116)
o " . disclosed in the integrated report.
sustainability have been disclosed to public.
Improvement activities have been realized to be
C2.5 included Borsa Istanbul Sustainability Index and/or X Itis included in the Borsa Istanbul Sustainability Index. 2022 Integrated Annual Report (Page 47)
international index providers’ sustainability indices.
D. Corporate Governance Principles
It has l:_)een consulted_ W't.h the stakeholde»rs - Opinions of stakeholders are sought in determining measures and strategies | https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet Raporu_2022_ENG-
D1 regarding the determination of the sustabinability X ) " S
in the field of sustainability. 5168.pdf
measures and strategy.
CSR projects, awareness activities _and training Studles are carried out to raise awareness on the issue c_Jf susta_lnablllty and https://www.oyakmadenmetalurji.com. tr/Sites/1/upload/files/Enteqre Faaliyet Raporu 2022 ENG-
D2 programmes have been realized to increase the X the importance of sustainability through social responsibility projects, ftesiLiuploac/ilesintegre_Faaliyel_Rapory_eles ENG-

awaereness of on sustainability.

awareness activities and trainings.

5168.pdf



https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf
https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf
https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf
https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf
https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf
https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf
https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf
https://www.oyakmadenmetalurji.com.tr/Sites/1/upload/files/Entegre_Faaliyet_Raporu_2022_ENG-5168.pdf

EREGLI IRON AND STEEL WORKS, INC.

Page:

BOARD OF DIRECTORS’ ACTIVITY REPORT PREPARED IN ACCORDANCE

WITH THE COMMUNIQUE SERIAL:Il, NO:14.1

Corporate Governance Compliance Report

1.1. FACILITATING THE EXERCISE OFSHAREHOLDER

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

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.

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.
1.3.7- Insiders with privileged information have informed the
board of directors about transactions conducted on their behalf
within the scope of the company’s activities in order for these
transactions to be presented at the General Shareholders’
Meeting.
1.3.8 - Members of the board of directors who are concerned
with specific agenda items, auditors, and other related persons,
as well as the officers who are responsible for the preparation
of the financial statements were present at the General
Shareholders’ Meeting.
1.3.10 - The agenda of the General Shareholders’ Meeting
included a separate item detailing the amounts and
beneficiaries of all donations and contributions.
1.3.11- The General Shareholders’ Meetingwas held open to
the public, including the stakeholders, without having the right
to speak.

1.4. VOTING RIGHTS

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

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

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

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

1.5.2 -The Atrticles of Association extend the use of minority
rights to those who own less than one twenthieth of the
outstanding shares, and expand thescope of the minority rights.

Company Compliance Status

Explanation

There was no transaction notice in this
manner.

In 2023 fiscal year, there
was no participation
demand from the media.

Company'’s capital is divided into shares
Group A and Group B. 1 (one) share of
certificate, issued to the bearer amountin
to 1 Kr (one Kurus) is A group. The right
of usufruct shall be established in favor ¢
and to the name of Privatization
Administration on the shares of A Group
with all rights appertaining thereto unless
otherwise decided by Supreme Board of
Privatization.

No cross-shareholding relations exist
in the capital of the Company.

Even though minority rights are not
determined less than one in twenty by
the Articles of Association, parallel
with the general practices, in
accordance with Article 38 of the
Articles of Association, provisions of
Turkish Commercial Code and Capital
Market. Law shall be applied to the
issues that are not written in the
Articles of Association in regard to
minority rights. On the other hand, the
Company recognizes equal rights to
each shareholder and comply with
relevant regulations regarding the
exercise of shareholder rights. There
is no plan to regulate and expand
minority rights in the Articles of
Association.
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Company Compliance Status

Yes Partial No Exempted N/A Explanation
Corporate Governance Compliance Report
1.6. DIVIDEND RIGHT
1.6.1-The dividend policy approved by the General Shareholders’ Meeting is
posted on the company website. 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. %
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 indudes 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
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

2.2. ANNUAL REPORT
2.2.1-The board of directors ensures that the annual report represents a true
and complete view of the company’s activities. X
2.2.2 -The annual report includes all elements listed in Corporate Governance
Principle 2.2.2. X
3.1. CORPORATION’S POLICY ON STAKEHOLDERS

3.1.1-The rights of the stakeholders are protected pursuant 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 reporting 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
Although there is no
provision in the articles
of association,

3.2.1-The Articles of Association, or the internal regulations (terms of employees are
reference/manuals) regulate the participation of employees in management. encouraged to
X participate in
management through

Internal practices.

3.2.2 - Surveys/other research technigues, consultation, interviews,
observation method etc. were conducted to obtain opinions from stakeholders
on decisions that significantly affect them.
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Company Compliance Status
Yes Partial No Exempted N/A Explanation

Corporate Governance Compliance Report

3.3. HUMAN RESOURCES POLICY

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

3.3.2 - Recruitment criteria are documented.

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

X
3.3.4- Meetings have been organised to inform employees on the financial status of the
company, remuneration, career planning. education and health. .
3.3.5 - Employees, or their representatives, were notifled of decisions impacting them. The
opinion of the related trade unions was also taken. X
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
3.3.7 - Measures (procedures, trainings, raising awareness, goals, monitoring, complaint
mechanisms) have been taken to prevent discrimination, and to protect employees against any
physical, mental, and emotional mistreatment.
X
3.3.8 - The company ensures freedom ofassociation and supports the right for collective
bargaining.
3.3.9 -A safe working environment for employees is maintained.
3.4 RELATIONS WITH CUSTOMERSAND SUPPLIERS
3.4.1-The company measured its customer satisfaction, and operated to ensure full customer
satisfaction.
3.4.2 - Customers are notified of any delays in handling their requests.
3.4.3 - The company complied with the quality standards with respect to its products and
services.
X
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
3.5 ETHICAL RULES AND SOCIAL RESPONSIBILITY
3.5.1 -The board ofthe corporation has adopted a code of ethics, disclosed on thecorporate
website.
X
3.5.2 - The company has been mindful of its social responsibility and 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 company and that effective risk management is in place. X
4.1.2 -The agenda and minutes of board meetings indicate that the board of directors
discussed and approved strategy, ensured resources were adequately allocated, and
monitored company and management performance.
X
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4.2. ACTIVITIES OFTHE 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 committee 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

4.3. STRUCTURE OF THE BOARD OF DIRECTORS
Although there is no
policy regarding the
4.3.9 -The board of directors has approved the policy on its own composition, target of minumum 25%
setting a minimal target of %25 for female directors. The board annually for the ratio of female

. . . . . ) X members in the board of
evaluates its composition and nominates directors so as to be compliant with . .
th i directors, there is one
e policy.

female member in the
current board of
directors’ structure.
4.3.10 - At least one member of the audit committee has 5 years of experience
in audit/accounting and finance. X
4.4, BOARD MEETING PROCEDURES

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

person or via an electronic board meeting system. X
4.4.2 -The board has formally approved a minimum time by which information

and documents relevant to the agenda items should be supplied total 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

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

4.4.5 - The board has a charter/written intemal 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
Due to the Board Member’s
work and industry
experience and contribution
to the board of directors,
there is no restriction for the
Board Members to assume

X any other duties outside the
o ) company. The duties

4.4.7-There are limits to external commitments of board members. undertaken by the members

Sharaholders are informed of board members’ extemal commitments at the of the board of directors

General Shareholders’ Meeting. outside the company were

presented to the
shareholders at the general
assembly meeting. Since
thia current practice does
not create any negative
situation in terms of
corporate governance, no
changes expected in 2024.
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Company Compliance Status

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

Yes Partial No Exempted N/A Explanation
Corporate Governance Compliance Report
4.5. BOARD COMMITIEES
The company’s board of
directors consists of 9
members and operates
X with 3 committees. 3 of our
9 members take part
4.5.5 - Board members serve in only one of the Board’s committees. incommittees as
independent board
members. Due to the
number of Board
members, each board
member is assigned to
more than one committee.
4.5.6 - Committees have invited persons to the meetings as deemed
necessary to obtain their views. N
4.5.7 - If external consultancy services are used, the independence of the In 2023, any committee did
provider is stated inthe annual report. X not receive consultancy
services.
4.5.8 - Minutes of all committee meetings are kept and reported to board
members. X
4.6. FINANCIAL RIGHTS
4.6.1 - The board of directors has conducted a board performance evaluation The performance of the
to review whether it has discharged all its responsibilities effectively. p ;
X Board of Directors was not
evaluated.
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 there on, and did not extend loans under a
personal credit title by third parties or provided guarantees such as surety in
favour of them. X
In line with the general
practices, salaries,
bonuses and other
X benefits of the key

management are shared
in the annual report as
total. Remuneration for
the members of the
board on an individual
basis are shared with the
public in the minutes of
the general assembly.
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Related Companies

Related Funds

1.SHAREHOLDERS
1.1. Facilitatingthe Exercise of Shareholders Rights

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

1.2. Right to Obtain and Examine Information
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 demonstrates the information requested by Principle 1.3.1.(a-d).
Whether the company provides materials for the General Shareholders’ Meeting in English and
Turkish at the same time.

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

The links to the PDP announcements associated with related party transactions inthe context of
Article 9 of the Communique on Corporate Governance (I1-17.1)

The links to the PDP announcements associated with common and continuous transactions in the
context of Article 10 of the Communique on Corporate Governance (I1-17.1)

The name of the section on the corporate website that demonstrates the donation policy of the
company

The relevant link to the PDP with minute of the General Shareholders’ Meetingwhere the donation
policy has been approved

The number of the provisions of the articles of association that discuss the participation of
stakeholders to the General Shareholders’ Meeting

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

1.4. Voting Rights
Whether thesharesafthecompany havedifferential voting rights

In case that there arevoting privileges,indicate theowner and percentage of the voting majority of
shares.

The percentage of ownership ofthe largest shareholder
1.5. Minority Rights

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

If yes, specify relevant provision of the articles association.
1.6. Dividend Right

The name of the section on the corporate website that describes the dividend distribution policy

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

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

98

https://lwww.kap.org.tr/en/Bildirim/1122412

Yes

There was no such transaction during the year.

There is no such transaction under Article 9.

https://www.kap.org.tr/en/Bildirim/1119938

Investor Relations / Corporate Governance /
Policies and Regulations / Donations and
Contribution Policy

https://www.kap.orqg.tr/en/Bildirim/194744

None.

There was no participation in the General
Assembly meeting regarding 2022 activities
except for the shareholders. However, there is no
restriction on participation of stakeholders in the
General Assembly.

Evet (Yes)

Privatization Administration / 0.0% /One share of
certificate, issued to the bearer amounting to one
kurus.

49,29%

Hayir (No)

Investor Relations / Corporate Governance /
Policles and Regulations / Dividend Distribution
Policy
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General Assembly Meetings

Specify the name of The number
The number of the page of the of relevant
information corporate website Specify the name item of
requests received that contains the of the page of the paragraph or
by the company General corporate website General The number
regarding the Shareholder Shareholders’ that contains all Shareholders | of
clarification of the participatin Percentage Meeting Minute and | questions asked in | Meeting declarations
agenda of the rate to the of shares Percentage | also indicates for the general Minutes in by insiders
General General directly of shares each resolution the | assembly meeting relation to received by
Shareholders’ Shareholders’ | present at represented | voting levels for or and all responses related party | the board of The link to the related PDP general
General Meeting Date | Meeting Meeting the GSM by proxy against. to them. transactions. | directors. shareholder meeting notification.
Investor
Relations/General
Investor Assembly/The
Relations/General guestions asked on
Assembly/Minutes of | General Assembly
31-03-2023 0 56% 0,146% 56% General Assembly Meetings - 215 https://lwww.kap.org.tr/en/Bildirim/1122412
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Related Companies
Related Funds

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.

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

List of languages for which the website is available

2.2. Annual Report

a) The page numbers and/or name of the sections in the Annual Report that demonstrate the
information on the duties of the members of the board of directors and executives conducted out of
the company and declarations on independence of board members.

b) The page numbers and/or name of the sections in the Annual Report that demonstrate the
information on committees formed within the board structure

¢) The page numbers and/or name of the sections in the Annual Report that demonstrate the
information on the number of board meetings in a year and the attendance of the members to these
meetings

¢) The page numbers and/or name of the sections in the Annual Reportthat demonstrate the
information on amendments in thelegislation which may significantly affect the activities of the
corporation

d) The page numbers and/or name of the sections in the Annual Reportthat demonstrate the
information on significantlawsuits filed against the corporation and the possible results thereof

e) The page numbers and/or name of the sections in the Annual Reportthat demonstrate the
information on the conflicts of interest of the corporation among the institutions that it purchases
services on matters such as investment consultingand rating and the measures taken by the
corporation in order to avoid from these conflicts of interest

f) The page numbers and/or name of the sections in the Annual Reportthat demonstrate the
information on the cross-ownership subsidiaries that the direct contribution to the capital exceeds
5%

g) The page numbers and/or name of the sections in the Annual Report that demonstrate the
information on social rights and professional training of the employees and activities of corporate
social responsibility in respect of the corporate activities that arises social and environmental
results

Investor Relations / Corporate Governance,
Reports and Presentations, Integrated
Annual Reports, Disclosures and
Announcements, General Assembly, FAQ

Investor Relations / Corporate Governance /
Ownership Structure

Turkish, English

The page numbers and/or name of the sectionsinthe Annual Report that demonstrate the information requested by principle 2.2.2.

Investor Relations / Reports and Presentations /
Interim Financial Reports /Declarations of
Independent Board Members

Investor Relations / Annual Reports / Board of
Directors Committee Operating Principles and
Assessment of Committees’ Effectiveness

Investor Relations / Reports and
Presentations/Interim Financial Reports /
Number of Meetings of the Board of Directors
and Attendance of the Board Members

Investor Relations / Reports and Presentations /
Interim Financial Reports / Information about
Amendments in Legislation That May
Significantly Affect the Company's Activities

Investor Relations / Integrated Annual Reports /
Notes to the Consolidated Financial Statements /
Provision for Lawsuits

Investor Relations / Integrated Annual Reports
/Other Issues

No crossownership subsidiaries that the direct
contribution to the Company’s capital exceeds
5%.

Investor Relations / Integrated Annual Reports /
A People-Centered Approach
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3. STAKEHOLDERS
3.1. Corporation’s Policy on Stakeholders
The name of the section on the corporate website that demonstrates the employee remedy or Investor Relations /Corporate Governance /
severance policy Policies and Regulations / Staff Compensation
Policy
The number of definitive convictions the company was subject to in relation to breach of employee
fightS 205
The position of the person responsible for the alert mechanism (i.e. whistleblowing mechanism) Ethics Committee
The contact detailof the company alert mechanism Mail:erdemir@etikhat.com,

Phone : 0 212 924 78 65
3.2. Supportingthe Participation of the Stakeholders inthe Corporation’s Management

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

Corporate bodies where employees are actually represented Union
3.3. Human Resources Policy

Short, long and medium-term succession plans
are prepared for key positions withinthe scope of
The role of the board on developing and ensuringthat the company has a succession plan for the talent management studies carried out within our
key management positions Company.Succession plans and assignments to
key roles are submitted for the approval of the
Board of Directors, when necessary, in line with
defined procedures.

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

; OYAK Mining Metallurgy / Career / HR Practices
human resource policy.

Pay edindirme plam bulunmuyor (There isn’t an

Whether the company provides an employee stock ownership programme employee stock ownership programme)

The name of the section on the corporate website that demonstrates the human resource policy Investor Relations / Corporate Governance /
covering discrimination and mistreatments and the measures to prevent them. Also provide a Code of Ethics and Business Conduct /
summary of relevant parts of the human resource policy. Responsibilities to Our Employees

The number of definitive convictions the company is subject to in relation to health and safety
measures 9

3.5. Ethical Rules and Social Responsibility

The name of the section on the corporate website that demonstrates the code of ethics Investor Relations / Corporate Governance /
Code of Ethics and Business Conduct

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 environmental, social and corporate governance issues. Corporate / Values and Corporate Culture / CSR

Policy

Board members and employees of OYAK Mining
Metallurgy Companies and all third parties acting
on behalf of OYAK Mining Metallurgy Companies
should avoid any act or behaviour that may bring
OYAK Mining Metallurgy under suspicion of
corruption. Regardless of being in public or
private sector, accepting or givingany cash/ non-
cash benefit that may be in the scope of
corruption is forbidden.

Any measures combatingany kind of corruption including embezzlement and bribery
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4, BOARD OF DIRECTORS-I
4.2. Activity ofthe Board of Directors
Date of the last board evaluation conducted

Whether the board evaluation was externally facilitated
Hayir (No)

Whether all board members released from their duties at the GSM
Evet (Yes)

Suleyman Savas ERDEM -
Chairman (Representative of
OYTAS g ve Dis Ticaret A.S),
Baran CELIK - Deputy
Chairman and Executive
Director (Representative

of OMSAN Lojistik A.S.),
Gurtan DAMAR - Board
Member and Executive
Director (Representative

of OYAK Pazarlama

Hizmet ve Turizm A.S.)

Name(s) of the board member(s) with specific delegated duties and authorities, and descriptions of such
duties

Number of reports presented by internal auditors to the audit committee or any relevant committee to the
board
4

Specify the name of the section or page number of the annual report that provides the summary of the
review of the effectiveness of internal controls

Name of the Chairman

Name of the CEO
If the CEO and Chair functions are combined provide the link to the relevant PDP annoucement

providingthe rationale for such combined roles

Link to the PDP noatification stating that any damage that may be caused by the members of the board of
directors during the discharge of their duties is insured for an amount exceeding 25% of the company’s
capital

The name of the section on the corporate website that demonstrates current diversity policy
targetingwomen directors.

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

Investor Relations / Integrated
Annual Reports / Internal Audit
System

Sileyman Savas ERDEM -
Chairman (Representative of
OYTAS I¢ ve Dig Ticaret A.S.)

Niyazi Askin Peker

CEO and Chairman are not the
same person.

1,11%
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Whether the
Wheather Director Has At
Link to PDP Whether the She/He is the Least 5 Years’
Notification Independent Director Who Experince on
Wheather The First That Includes Director Ceased to Audit/Accountin
Wheather Independen | Election the Considered by Satisfy the g and
Name, Surname of Executive t Director or | Date to Independency | the Nomination Independence or | Or/Finance or
Board Member Director or Not Not Board Declaration Committee Not Not
OYTAS i¢ ve Dis Bagimsiz
Ticaret A.S. Uye degil
(Represented by: icrada gorevli (Not
Sileyman Savas degil (Non- independent Degerlendirilmedi
ERDEM) executive) director) 27-05-2013 (Not considered) Hayir (No) Evet (Yes)
Bagimsiz
Uye degil
OMSAN Lojistik A.S. (Not
(Represented by: icrada gorevli independent Degerlendirilmedi
Baran CELIK) (Executive) director) 11-09-2012 (Not considered) Hayir (No) Evet (Yes)
Bagimsiz
OYAK Pazarlama ve tye degil
Hizmet Turizm A.S. (Not
(Represented by: icrada gérevli independent Degerlendirilmedi
Girtan DAMAR) (Executive) director) 13-09-2012 (Not considered) Hayir (No) Evet (Yes)
Republic of Turkey
Ministry of Treasury
and Finance Bagimsiz
Privatization icrada gérevli Uye degil
Administration degil (Non- (Not
(Represented by: Bekir | executive) independent Degerlendiriimedi
Emre HAYKIR) director) 20-09-2012 (Not considered) Hayir (No) Evet (Yes)
Bagimsiz
OYKA Kagit Ambalaj icrada gérevli Uye degil
Sanayii ve Ticaret A.$. | degil (Non- (Not
(Represented by: Eren | executive) independent Degerlendiriimedi
Ziya DIK) director) 12-09-2012 (Not considered) Hayir (No) Evet (Yes)
Bagimsiz
OYAK Denizcilik ve tye degil
Liman Isletmeleri A.S. | icrada gérevli (Not
A.$. (Represented by: | degil (Non- independent Degerlendirilmedi
Gilliz KAYA) executive) director) 12-09-2012 (Not considered) Hayir (No) Evet (Yes)
icrada gérevli Bagimsiz lye https://www.ka
degil (Non- (Independent p.org.tr/tr/Bldiri | Degerlendirildi
Ali FIDAN executive) director) 31-03-2017 m/1119932 (Considered) Hayir (No) Evet (Yes)
icrada gt')revli Bag|ms|z uye https://www.ka
degil (Non- (Independent p.org.tr/tr/Bldiri | Degerlendirildi
Kadri 0ZGUNES executive) director) 31-03-2013 | m/1119932 (Considered) Hayir (No) Evet (Yes)
icrada gt')revli Bagimsiz lye https://www.ka
degil (Non- (Independent p.org.tr/tr/Bldiri | Degerlendirildi
Emre GOLTEPE executive) director) 17/03/2022 m/1119932 (Considered) Hayir (No) Evet (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)
Director average attendance rate at board meetings
Whether the board uses an electronic portal to support its work or not

Number of minimum days ahead of the board meetingto provide information to directors, as

per the board charter

The name of the section on the corporate website that demonstrates information about the

board charter

Number of maximum external commitments for board members as per the policy coveringthe
number of external duties held by directors

4.5. Board Committees

Page numbers or section names of the annual report where information about the board

committees are presented

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

6
100%
Yes

3 -5 Days

There are internal regulations in which the working
principles of the Board of Directors meetings are
determined but they are not published on the
corporate website

Investor Relations / Integrated Annual Reports /
Board of Directors Committee Operating
Principles and Assessment of Committees’
Effectiveness

The working principles of the Committee are
available on our corporate website. (Investor
Relations / Corporate Governance / Policies and
Regulations)

Composition of Board of Committees-|
Name of
Committees
Defined As
"Other" In the Name-Surname of Committee | Whether Committee Whether Board
Names of the Board Committees First Column Members Chair or Not Member or Not
Yénetim Kurulu
Kurumsal Yénetim Komitesi (Corporate . Uyesi (Board
Governance Committee) - Kadri Ozgines Evet (Yes) Member)
Yénetim Kurulu
Kurumsal Yonetim Komitesi (Corporate Uyesi (Board
Governance Committee) - Emre Goltepe Hayir (No) Member)
Yonetim Kurulu
Kurumsal Yénetim Komitesi (Corporate o Uyesi Degil (Not
Governance Committee) - Idil Onay Engin Hayir (No) Board Member)
Yénetim Kurulu
Uyesi (Board
Denetim Komitesi (Audit Committee) - Emre Goltepe Evet (Yes) Member)
Yénetim Kurulu
Uyesi (Board
Denetim Komitesi (Audit Committee) - Ali Fidan Hayir (No) Member)
Yénetim Kurulu
Riskin Erken Saptanmasi Komitesi (Committee Uyesi (Board
of Early Risk Detection) - Ali Fidan Evet (Yes) Member)
Yénetim Kurulu
Riskin Erken Saptanmasi Komitesi (Committee . Uyesi (Board
of Early Risk Detection) - Kadri Ozgines Hayir (No) Member)
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Related Companies

Related Funds

4. BOARD OF DIRECTORS-III

4.5. Board Committees-I|

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

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

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 annual report/website)

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)

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 annual report/website)

4.6. Financial Rights

Specify where the operational and financial targets and their achievement
are presented in your annual report (Page number or section name in the
annual report)

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

Specify where the individual remuneration for board members and senior
executives are presented in your annual report (Page number or section
name in the annual report)

Investor Relations / Integrated Annual Reports / Board Of Directors
Committee Operating Principles and Assessment of Committees’
Effectiveness

Investor Relations / Integrated Annual Reports / Board Of Directors
Committee Operating Principles and Assessment of Committees’
Effectiveness

Investor Relations / Integrated Annual Reports / Board of Directors
Committee Operating Principles and Assessment of Committees’
Effectiveness

Investor Relations / Integrated Annual Reports / Board Of Directors
Committee Operating Principles and Assessment of Committees’
Effectiveness

Investor Relations / Integrated Annual Reports / Board Of Directors
Committee Operating Principles and Assessment of Committees’
Effectiveness

Investor Relations / Integrated Annual Reports / Other Issues

Investor Relations/ Corporate Governance / Policies and
Regulations / Compensation Policy

Investor Relations/ Integrated Annual Reports / Notes to the
Consolidated Financial Statements / Related Party Disclosures /
Salaries, bonuses and other benefits of the key management
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Composition of Board of Committees-ll

The Number of

Name of Committees The Percentage of | The Percentage of The Number of Reports on lIts
Names of the Board Defined As "Other" In the Non-Executive Indpendent Directors | Meetings Held Activities Submitted
Committees First Column Directors in The Committee in Person to the Board
Denetim Komitesi (Audit
Committee) - 100% 100% 4 4
Kurumsal Y6netim Komitesi
(Corporate Governance 100%
Committee) - 67% 4 3
Riskin Erken Saptanmasi
Komitesi (Committee of Early -
Risk Detection) 100% 100% 6 6
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