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WORKING PRINCIPLES OF THE CORPORATE GOVERNANCE COMMITTEE 

 

1. ESTABLISHMENT AND PURPOSE 

IC Enterra Renewable Energy Inc. ("Company") establishes a Corporate Governance 
Committee ("Committee") pursuant to Capital Markets Law No. 6362 ("CML"), Turkish 
Commercial Code No. 6102 ("TCC"), Capital Markets Board ("CMB") Corporate Governance 
Communiqué (II-17.1), and the Corporate Governance Principles regulated in the 
applicable Corporate Governance Communiqué as amended and changed from time to 
time. 

The Committee is established according to legislative provisions to monitor adherence to 
corporate governance principles, identify reasons for any non-compliance, identify 
conflicts of interest arising from full non-adherence, make recommendations to the Board 
of Directors for improving corporate governance practices, and oversee the activities of the 
investor relations department. 

According to Corporate Governance Principles, the Committee shall assume 
responsibilities of nomination and/or remuneration committees if they are not separately 
established. 

2. STRUCTURE OF THE COMMITTEE 

The Committee must consist of at least two members. If there are exactly two members, 
both should be non-executive board members; if there are more than two members, the 
majority must consist of non-executive board members. The chairman of the Committee is 
elected from independent board members. Expert individuals who are not board members 
can become Committee members. 

The executive chairman/general manager cannot serve on the Committee. Efforts should 
be made to prevent a board member from serving on multiple committees. Members of the 
Committee are determined by the board and announced through KAP. 

3. DUTIES AND RESPONSIBILITIES 

Subject to legislative provisions, the Committee’s responsibilities regarding corporate 
governance include: 

• Monitoring adherence to corporate governance principles, identifying reasons for 
any non-compliance, and determining conflicts of interest due to incomplete 
adherence, 



• Providing recommendations to the Board for improvements in corporate 
governance practices, 

• Overseeing the activities of the investor relations department. 

Additional duties if a separate Nomination Committee is not established: 

• Establishing transparent systems for identifying, evaluating, and training suitable 
board candidates, and formulating related policies and strategies, 

• Regularly evaluating board structure and effectiveness, providing 
recommendations to the Board regarding potential changes, 

• Establishing principles and practices for assessing performance and career 
planning of board members and senior executives, and overseeing implementation. 

Additional duties if a separate Remuneration Committee is not established: 

• Determining and overseeing remuneration principles, criteria, and practices for 
board members and managers with administrative responsibilities, considering the 
Company's long-term objectives, 

• Presenting proposals to the Board regarding remuneration of board members and 
managers with administrative responsibilities based on achievement criteria. 

4. SUB-WORKING GROUPS 

The Committee may form sub-working groups consisting of its own members and/or 
externally selected knowledgeable and experienced individuals for effective operation. 
However, prior approval from the Board is required for sub-group establishment. 

5. MEETINGS 

The Committee convenes as needed and as required by law, and meeting outcomes are 
documented and presented to the Board. Committee decisions are advisory, with the 
Board having final decision authority. 

The Committee ensures the Board is informed on issues within its scope of responsibility 
and authority. 

Meeting and decision quorums require an absolute majority of total Committee members. 
Meetings can occur at company headquarters or any accessible location. 

6. REPORTING PROCEDURES 

Committee decisions are maintained in a resolution book. 



Meeting minutes include location, time, agenda, and attendees. Discussed topics are 
transparently recorded and submitted to the Board with relevant appendices. Preparation 
and maintenance of reports/decisions are the responsibility of the Board secretariat. 

7. ENTRY INTO FORCE AND AMENDMENTS 

Committee working principles become effective upon Board approval. Amendments 
proposed by the Committee are submitted to the Board and evaluated at the Board's 
earliest meeting. The Board is authorized to revise and update these principles as required. 

 

 


