
2017 Corporate Governance Principles 
Compliance Report



Turcas Petrol A.Ş. Annual Report 20172

CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE REPORT

CORPORATE GOVERNANCE – HIGHLIGHTS

Shareholders Public Disclosure and 
Transparency

Stakeholders Board of Directors

Investor Relations 
department employees 
have both the CMB Level 3 
license and the Corporate 
Governance Rating license.

The annual report includes all 
information that is stipulated 
in the Corporate Governance 
Principles and that must be 
included in annual report.

Disclosure about the issues 
relevant to the stakeholders 
is made in accordance with 
the Disclosure Policy which 
is available on the Company’s 
corporate website.

As of 2017 year end, two of 
the Members of the Board 
of Directors are female 
members, of which one of 
them is also independent. 
This ratio (28.6%) is above the 
Company’s target (25%).

Investor Relations 
department regularly 
reports to both the Corporate 
Governance Committee and 
the Board of Directors.

Information about the 
Company is regularly updated 
on the corporate website. 

TV interviews held with the 
Company representatives are 
available on the Company’s 
corporate website.

Members of the Board of 
Directors have been insured 
with a coverage above the 
25% of the Company’s paid-
in capital within the scope 
of the “Employers’ Liability 
Insurance”.

Public Disclosures are 
published by the Investor 
Relations department 
simultaneously both in 
Turkish and in English via 
Public Disclosure Platform.

Guidance Presentations 
are shared with the 
investors every year via 
Public Disclosure Platform. 
The realisations in these 
expectations are publicly 
shared in the following year.

Within the scope of 
stakeholders participation 
in the management, we 
make sure that all Company 
employees attend the 
annual “Strategy Meeting”. 
Progress in the strategic 
targets, is evaluated at the 
meetings held in the last 
quarter of every year with the 
participation of all executives.

Audit Committee, Early 
Detection of Risk Committee 
and Corporate Governance 
Committee which are 
established under the 
Board of Directors function 
effectively. At the end of 
each committee meeting, 
relevant meeting minutes are 
shared with the Members of 
the Board of Directors, and 
feedback is received from the 
Board of Directors.

All questions asked during 
the General Assembly, were 
carefully answered and 
questions and answers were 
published on the Company’s 
website.

Human Resources 
practices such as Internal 
Communication Committee, 
Employee Loyalty and 
Satisfaction Survey, Internal 
Customer Satisfaction and 
Organizational Compliance 
Survey continue.

Remuneration given to the 
Members of the Board of 
Directors and the executives 
are included in the annual 
report.

Investor Relations Assistant 
Manager is appointed in 
the Corporate Governance 
Committee.
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SECTION I – STATEMENT OF COMPLIANCE WITH CORPORATE GOVERNANCE PRINCIPLES 
Turcas Petrol (the “Company”) is committed to applying the Corporate Governance Principles set by the Capital Markets Board 
(“CMB”). The Investor Relations Department’s mission is to internalize and develop corporate governance implementations and it 
is overseen by the Company’s Corporate Governance Committee. The Department operates pursuant to the Capital Market Law, 
Turkish Commercial Code (“TCC”), the Company’s Articles of Association, and the CMB Corporate Governance Principles in the areas 
of public disclosure and transparency, shareholder and stakeholder relations.

In accordance with the CMB Corporate Governance Principles, the Audit Committee, Corporate Governance Committee, and the 
Early Detection of Risk Committee were created within the Board of Directors. The activities of the Nomination Committee and 
Remuneration Committee are performed by the Corporate Governance Committee.

In 2010, the Company was for the first time evaluated by Kobirate International Credit and Corporate Governance Rating, an 
independent corporate governance rating firm authorized by the CMB to measure corporate governance performance. At that time, 
Turcas received a score of 7.52 out of 10, becoming eligible to be included in the BIST Corporate Governance Index. As a result of 
annual assessments carried out since 2010, the Company has consistently increased its Corporate Governance Rating Score every 
year. As of March 3, 2018, the Company’s Corporate Governance Rating Score increased from 9.48 to 9.57. This result confirms 
that there has been compliance to a large degree with the Corporate Governance Principles as defined by the CMB. The Corporate 
Governance rating reports can be found on the Company’s website at www.turcas.com.tr. 

Turcas Petrol is included in the third group in terms of implementation of Corporate Governance Principles according to CMB’s 
classification based on companies’ systemic importance. The Company complies with all the Corporate Governance Principles 
which are mandatory. The number of independent members on the Board of Directors is two at Turcas Petrol A.Ş., which is included 
in the third group as per paragraph 1 of the 6th Article of the CMB’s Corporate Governance Communique No. II-17.1.

On the other hand, the Corporate Governance Principles that are not mandatory and have not been implemented by the Company 
have not so far led to any conflicts of interest. These principles are listed below:

In accordance with Article No. 1.4.2 of the Corporate Governance Principles, the Company refrains from privileged voting rights. 
Each share has one voting right. However, there is a privilege in the election of members of the Board of Directors, the details of 
which are explained in the Voting Rights and Minority Rights section of this report. Thanks to two independent Board members at 
the Company, this privilege does not prevent the representation of minority shareholders on the Board.

In accordance with Article No. 4.6.5 of the Corporate Governance Principles, compensation and benefits provided to members of 
Board of Directors and senior management with administrative responsibilities are disclosed to the public through the Company’s 
annual report. However, the mentioned disclosure is made in a way that distinguishes members of the Board of Directors from 
senior managers, not on an individual basis. 
 
SECTION II – SHAREHOLDERS

2.1. Investor Relations Department
The Investor Relations Department reports directly to the Finance Director/CFO Erkan İlhantekin. Erkan İlhantekin holds Capital 
Markets Activities Level 3, Derivative Products, Credit Rating and Corporate Governance Rating licenses. In addition, contact 
information of Pınar Saatçioğlu (Ceritoğlu), who is responsible for Investor Relations Department and holds Capital Markets 
Activities Level 3 and Corporate Governance Rating licenses, is shown below. 

The Department’s primary goal is to disclose the Company’s financial and operational performance, as well as corporate 
developments that may impact investors’ decisions, in a timely, complete, clear, consistent and transparent manner. CMB-BIST-
Central Registration Agency relations, capital increases, dividend payments, transactions related to shareholders, Ordinary and 
Extraordinary General Meetings and tasks stipulated in Corporate Governance Communiqué Article 11 subparagraph 5 are also 
carried out by the Investor Relations Department.

The Investor Relations Department shared information about its activities carried out during fiscal year 2017 with committee 
members at Corporate Governance Committee meetings. Meeting minutes were presented to the Board of Directors for evaluation 
by the Corporate Governance Committee. Five reports were submitted by the Department to the Corporate Governance Committee 
in 2017. In addition, four reports regarding the activities of the Investor Relations Department were submitted to the Board of 
Directors at meetings held on March 15, 20167 June 14, 2017, September 13, 2017 and December 13, 2017.
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The Company holds regular meetings with existing and potential investors both in Turkey and abroad. At these meetings, detailed 
and updated information flow about the Company’s activities, investment plans and financial structure as well as the macro-
economic situation and developments in Turkey are communicated in the most transparent manner. In 2017, the Investor Relations 
Department participated in a total of four conferences abroad and held 38 meetings with both domestic and foreign investors and 
analysts. The Department responded to 91 questions asked by shareholders during this period. The majority of the information 
requests were related to share performance, shareholder transactions, dividend distribution, and financial/operational performance.

MAIN CATEGORIES WEIGHT SCORE (OUT OF 100)

Shareholders 25% 94.98

Public Disclosure and Transparency 25% 96.84

Stakeholders 15% 95.98

Board of Directors 35% 95.26

Total 95.69

Name Surname: Pınar Saatçioğlu (Ceritoğlu)
Title: Investor Relations Assistant Manager 
Telephone: +90 212 259 00 00/(ext. 1287)
E-Mail: pinar.ceritoglu@turcas.com.tr

2.2. Exercise of Shareholders’ Rights to Obtain Information 
Information requests from shareholders were responded to either orally or in writing as soon as possible. Furthermore, frequently 
asked questions and their answers can be found on the Company’s corporate website. Public disclosures that may impact the 
exercise of shareholder rights are announced electronically via the PDP (Public Disclosure Platform). The mentioned disclosures can 
be found on the Company’s corporate website in both Turkish and English.

In accordance with Article 22 of the Company’s Articles of Association, an independent audit is carried out periodically by an 
independent audit company elected at the General Meeting. Although there is no article in the Company’s Articles of Association 
related to the exercise of right to request the appointment of a special auditor, each shareholder can exercise this right according to 
Articles 438-439 of Turkish Commercial Code No. 6102. There has not been any request to appoint a special auditor to date. During 
fiscal year 2016, no special or public audit on financial statements was conducted.

2.3. General Meetings
The Ordinary General Assembly Meeting for fiscal year 2016 was held at the Conrad İstanbul Bosphorus Hotel on May 3, 2017. The 
Company’s shareholders representing 64.49% of the 270,000,000 total shares, stakeholders and some media group representatives 
participated in the meeting. In accordance with Article 27 of the Company’s Articles of Association, the meeting was open to public. 
The General Meeting was held in such a way as to offer shareholders the opportunity to participate electronically.

In accordance with Article 27 of the Company’s Articles of Association, the Invitation Letter for the General Meeting was published in 
Turkish Trade Registry Gazette No. 9303 on April 11, 2017 and in Dünya and Hürses daily newspapers on April 5, 2017. Additionally, 
notices regarding the General Meeting, a power of attorney sample, the agenda, dividend distribution table, text of amendments to 
the Articles of Association, an information document containing other issues that need to be announced as prescribed by applicable 
regulations, the Balance Sheet and Income Statement for the fiscal period were published on the Company’s corporate website 
21 days prior to the General Meeting. The annual report for the fiscal period, the Balance Sheet and Income Statement and other 
related documents were made available at the Company headquarters for the inspection of shareholders three weeks before the 
General Meeting. No suggestions regarding the addition of items to the General Meeting agenda were received from shareholders, 
the CMB, or other government institutions.

The Ordinary General Assembly Meeting was held at Conrad Istanbul Bosphorus Hotel – Beşiktaş, a central district in the province 
where the Company’s headquarters is located, to provide ease of access. Members of the Board of Directors, officials responsible 
for the preparation of the financials and independent auditors were present at the General Meeting in order to make the necessary 
notifications regarding agenda items and answer potential questions. Güney Bağımsız Denetim ve Serbest Muhasebeci Mali 
Müşavirlik A.Ş. (Güney Independent Audit and Accounting Financial Consultancy Inc. - a member of Ernst & Young Global Ltd. 
Company) appointed by the Board of Directors to perform independent audit on the financial statements in 2016 accounting period, 
was approved by the General Assembly. Furthermore, a decision was taken by the General Assembly to approve electing Mr. Erdal 
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Aksoy, Mr. Yılmaz Tecmen, Mr. Saffet Batu Aksoy, Mrs. Banu Aksoy Tarakçıoğlu, Mr. Matthew James Bryza and Mr. Mehmet Sami 
(Independent Member) as members of the Board of Directors to serve for 3 (three) years until the 2018 Ordinary General Assembly 
Meeting. Moreover, a decision was taken by the General Assembly to approve electing Ms. Ayşe Botan Berker (Independent Member) 
as member of the Board of Directors to serve for 2 (two) years until the 2017 Ordinary General Assembly Meeting, in line with the 
paragraph (g) of the Corporate Governance Principle n.4.3.6 in the CMB Corporate Governance Communiqué n.II-17.1. The amount of 
donations and aid within the fiscal period were submitted for the approval of shareholders during the General Meeting as a separate 
agenda item. In addition, a separate agenda item was discussed at the General Meeting regarding shareholders’ authorization of 
ultimate controlling shareholders, members of the Board of Directors, senior executives and their spouses and first and second 
degree relatives, by blood or by marriage, to conduct business with the Company or its subsidiaries that may cause conflict of 
interest situations or to compete with them. However, no such transaction was performed during the reporting period. 

All questions posed by shareholders who participated in the General Meeting were answered by the council delegation during 
the course of the meeting. All questions and answers addressed during the General Meeting were published on the Company’s 
corporate website within 30 days following the date of General Meeting. At the end of the meeting, the minutes of the General 
Meeting were published on the PDP (Public Disclosure Platform) and the Company’s corporate website. The General Meeting 
resolutions adopted in the previous periods were all executed.

2.4. Voting Rights and Minority Rights
None of the shareholders are entitled to any privileges in voting rights at the General Meetings of the Company. Each share is 
entitled to one vote. However, pursuant to Article 13 of the Company’s Articles of Association, Group B and Group C shareholders 
possess the privilege of nominating candidates during the election for the Board of Directors. Thanks to two independent Board 
members at the Company, this privilege does not prevent the representation of minority shareholders on the Board. The Company’s 
Board of Directors is composed of at least seven and a maximum of nine members. At least three members of the Board of 
Directors are elected from among the candidates nominated by Group B Shareholders. At least two members of the Board of 
Directors are elected from among the candidates nominated by Group C Shareholders. In the event that Group C Shareholders hold 
at least forty percent (40%) of the Group A Shares on the date of the General Meeting, they shall be entitled to nominate and elect at 
least three members of the Board of Directors. However, the remaining members of the Board of Directors will be nominated and 
selected by B Group Shareholders. 

The Board of Directors calls the Group C Shareholders and Group B Shareholders for a meeting to nominate and elect member 
candidates at least seven days prior to the General Meeting. This assembly separately convenes with the majority of both Group C 
Shares and Group B Shares individually and resolutions are adopted with a simple majority of Group C Shares and Group B Shares 
represented at the meeting individually. The Chairman of this assembly informs the Chairman of the Board of Directors in order to 
present the candidates to the General Meeting Council Chairman. Out-going members may be re-elected.

The Company does not have any cross-shareholding relationship with any entity that results in control of management. The 
cumulative voting method is not used within the Company.

Minority shareholders are represented by the Vice Chairman of the Board of Directors and two independent Board members. The 
Vice Chairman of the Board of Directors’ shareholding ratio in the Company is 2%. Furthermore, in Articles 27, 29, 34, and 15 of the 
Company’s Articles of Association, there are provisions pertaining to the exercise of minority rights by shareholders who represent 
at least one-twentieth (5%) of the capital.

2.5. Dividend Rights
The dividend distribution policy which was approved at the Company’s 2013 Ordinary General Assembly meeting, and which was 
included in the annual report and publicly disclosed on the Company website is as follows:

“There is no privilege in dividend distribution at the Company in accordance with the Articles of Association.”

The Board of Directors of Turcas Petrol A.Ş. takes into consideration the Company’s Articles of Association, applicable laws, rules 
and regulations, legal and market conditions while deciding on dividend distribution. In dividend distribution, the Company’s equity 
rate, sustainable growth rate, market value and cash flows are taken into account by paying utmost attention to maintain balance 
between investments required for the growth of the Company and financing of such investments. Toward this end, the Company 
has a principle of distributing dividends at a rate that shall not adversely affect the Company’s market value and shall meet the 
expectations of the shareholders at the highest level. Payment timing and the method of dividend distribution to be allocated from 
net profit and other percentages shall be decided by the General Assembly upon a proposal of the Board of Directors in accordance 
with the Capital Market Law and related Communiques. Dividends distributed in compliance with the Articles of Association cannot 
be taken back. 
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The Dividend Distribution Policy is hereby determined via consideration of the Turkish Commercial Code, Capital Market Law, tax 
laws and other related regulations as well as the Company’s Articles of Association:

Determination of net Income and Dividend Distribution Procedure
The Company’s net income disclosed on annual financial statements is the amount remaining after deducting general expenses and 
amounts required to be paid or reserved by the Company, such as various depreciation expenses and taxes that are required to be 
paid by legal personality from revenues generated during the fiscal period. After deducting previous years’ losses (if present), from 
the current period’s net income, net income shall be allocated as follows:

a) 5% of the net income is allocated as legal reserve,

b) From the remaining amount, in other words distributable net income for the period, the first dividend shall be allocated after 
the addition of donations made within the year, if any, in accordance with the Turkish Commercial Code and Capital Market Law. 
The Company’s first dividend amount cannot be less than 20% of the remaining distributable profit after deducting previous years’ 
losses, if any, and legal reserves, taxes, funds and financial payments that are necessary to be allocated from net period profit in 
accordance with applicable laws and regulations. This rate may vary upon the Capital Markets Board’s decision to modify it. Upon 
recommendation of the Board of Directors, the General Assembly may decide on first dividends to be distributed in cash and/or in 
the form of shares, or on non-distribution and retention of the amount within the Company.

Out of the amount remaining after the allocations in subparagraphs (a) and (b), upon the proposal of the Board of Directors and 
approval of the General Assembly:
(i.) The dividend may be distributed to Board members, personnel or personnel funds unless the dividend amount exceeds 2% of 
annual net profit.
(ii.) The second dividend may be distributed to shareholders. Out of the amount resolved to be distributed to the shareholders as the 
second dividend and distributed to the participants of the net income, 10% is set aside and transferred to the legal reserves as per 
Turkish Commercial Code Article 519 paragraph 2.
(iii.) Clauses (i.) and (ii.) may be waived partially or completely and the remaining net income may be transferred to extraordinary 
reserves or it may be registered in a provisional account and not distributed for a specified or unspecified period.

Unless the legal reserves mandatory to be allocated pursuant to the provisions of the Turkish Commercial Code and the Capital 
Market Law and the first dividend determined for the shareholders in the Articles of Association are set aside, it shall not be 
resolved to allocate any other legal reserves, to transfer the net income amount to the next year and to distribute dividends to the 
members of the Board of Directors, employees, servants and workers.

The Board of Directors may distribute advance dividends provided that it is directed by the General Assembly and it complies with 
the applicable regulations of the Capital Markets Board’s legislation. The authority to distribute advance dividends granted to the 
Board of Directors is limited to the year in which this authority is given. Unless advance dividends of the previous year are set off 
completely, it cannot be decided to give supplementary advance dividends and/or distribute dividends.

Other Provisions
• In application of the dividend distribution policy, a balanced policy is followed by taking care to consider both the interests of the 

shareholders and the interests of the Company.
• The General Assembly shall resolve when the dividend is to be distributed to the shareholders upon a proposal of the Board of 

Directors. However, if the entire dividend amount is to be distributed in cash, a best effort is made to ensure that the same shall 
be paid at latest by the end of the fifth month of the year. In case of other distribution methods, the related laws, regulations, 
communiqués and arrangements of the Capital Markets Board shall be applicable.

• The dividend pro rata to the shares is distributed to the existing shares, regardless of the issuance and acquisition dates thereof, 
as of the end of the fiscal period without application of a principle of per diem deduction.

• If calculated net distributable period income is below 5% of issued capital, dividend distribution may not be made.
• In case of non-distribution of dividends, the Board of Directors submits for the information of the shareholders at the General 

Meeting why the dividend is not distributed and where the retained profit is used.

Pursuant to Resolution of Board of Directors no. 2017/04 of 03.04.2017; it has been resolved to submit the following proposal to 
the approval of General Assembly during 2016 Annual General Meeting: In accordance with 2016 year-end consolidated financial 
statements prepared and audited in accordance with the regulations of Capital Markets Board, TL 18,000,000 (gross TL 0.066666, 
net TL 0.056666 per each share with TL 1 nominal value) dividend to be funded from net distributable income and retained earnings 
shall be distributed in cash until 31.12.2017.



CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE REPORT 7

2.6. Transfer of Shares
According to Article 7 of the Company’s Articles of Association, the Company shall not refrain from recording transfer transactions 
of Group A Shares to the share register. Board of Directors’ approval is required for the transfer of Group B and C Shares, which are 
privileged in nominating members of Board of Directors, in order to ensure its validity. However, the Board of Directors can reject 
the transfer of shares in case of the existence of the reasons specified in Article 7 of the Articles of Association of the Company. 
Moreover, as per Article 7 of the Company’s Articles of Association, Group B and C Shareholders have a pre-emption right on these 
shares subject to transfer. The time limit and method for the exercise of the pre-emption right, and rights and liabilities of the 
entitled shareholders were determined with an agreement with these shareholders.

SECTION III – PUBLIC DISCLOSURE AND TRANSPARENCY

3.1. Corporate Website and Content
The Company’s corporate website is www.turcas.com.tr. The information provided on the Company’s website is also available 
in English to the extent possible. The issues specified in Article 2.1.1 of the Corporate Governance Principles are posted on the 
Company’s website.

3.2. Annual Report
The Company’s annual report is prepared in Turkish and English in accordance with Capital Markets Board of Turkey regulations and 
the Corporate Governance Principles. The annual report includes all mandatory information specified in the Corporate Governance 
Principles.

SECTION IV – STAKEHOLDERS

4.1. Disclosure to Stakeholders
Disclosure to stakeholders is performed in accordance with the Capital Market Law, Capital Markets Board of Turkey and Borsa 
Istanbul (“BIST”) regulations and Corporate Governance Principles. The Company’s Disclosure Policy, revised in line with Article 17 
of the Capital Markets Board’s Public Disclosure Communiqué No. II-15.1 was approved in accordance with the Board Resolution 
dated September 25, 2014 and announced to all stakeholders via the Public Disclosure Platform. Furthermore, the Disclosure Policy 
is also available on the Company’s corporate website. With the implementation of the Disclosure Policy, the necessary information, 
excluding trade secrets, and explanations are conveyed to all stakeholders, shareholders and investors in a manner that is timely, 
consistent, accurate, complete and clear. Television interviews of Company spokespersons are also broadcast on the Company’s 
corporate website.

Relevant information for stakeholders is provided during Annual General Meetings that are open to public. Additionally, verbal 
questions are responded to by Company officials while other information related to the Company, annual reports and independent 
audit reports are also available on the corporate website. The Company has created relevant mechanisms to report activities that 
are not appropriate in terms of ethics or that are in breach of the Company’s regulations to the Corporate Governance Committee or 
the Audit Committee by stakeholders.

In 2017, 76 Public Disclosures were announced in a timely manner in accordance with CMB communiqués; no additional information 
was requested by the CMB or Borsa Istanbul. Furthermore, during this period, no sanctions were applied to the Company by the CMB 
related to the timing of public disclosures. Company shares are not quoted on any foreign stock exchanges.

Pursuant to the CMB’s Communiqué on Common Principles Regarding Significant Transactions and the Retirement Right, 
throughout 2017, no significant amount of assets were purchased or sold. Within the scope of investment incentives, our affiliate 
company (92%) Turcas Kuyucak Jeotermal Elektrik Üretim A.Ş. received an “Investment Incentive Certificate” in 2016, from the 
T.R. Ministry of Economy General Directorate of Incentive Implementation and Foreign Investment, to be valid until 08.04.2019. The 
investment amount is TL 144,463,075 in the abovementioned “Investment Incentive Certificate” while the supporting elements 
provided within the scope of the investment are exempt from VAT and Customs Duty. Developments about the investments are given 
in the annual report in the CEO’s Message, and in sections Turcas Kuyucak Geothermal Power Plant and Turcas Petrol A.Ş. 
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4.2. Stakeholder Participation in Management
There are no regulations in the Articles of Association pertaining to the participation of employees or other stakeholders in the 
Company’s management. However, the participation of stakeholders in the Board of Directors is supported by the Company’s 
internal practices. For example, via the Strategy Meeting, organized with the participation of all Company personnel since 2015, 
the Company’s vision, mission and strategic targets were shared with the staff and employee opinions were solicited. Furthermore, 
via the Strategic Targets Progress Meeting, also organized since 2015, the Company’s progress in meeting strategic targets was 
discussed with directors, coordinators, managers and team leaders. Additionally, the quarterly Earnings Release Reports are shared 
with employees. Earnings Release Reports, including the analysis of financial results are shared with shareholders and other 
stakeholders through the Company website, both in Turkish and English and simultaneously with the announcement of financial 
results. “I Have a Suggestion” platform was formed in 2013 whereby employees can share their innovative and creative suggestions 
to boost efficiency. The mentioned platform aims to transform these suggestions into value generating implementations, thereby 
fostering a collaborative approach to improvements. The Employee Satisfaction Survey was implemented in 2017; the survey 
results were shared with personnel at group meetings with an exchange of views.

4.3. Human Resources Policy
Turcas Human Resources management aims to develop, adopt and sustainably implement innovative and target oriented human 
resource practices that support the long term investment strategies of the Company and create value for all stakeholders. 

Committed to valuing human capital and employee satisfaction as the key to success, Turcas aims to: i.) add manpower with 
appropriate knowhow and competency into its structure; ii.) support the personal and professional development of its staff in an 
ongoing manner; and iii.) develop a corporate culture based on high quality standards and efficiency where personnel who have 
different viewpoints cooperate and create value.

In order to achieve corporate targets, the Company embraces the core values that the business is based on, and which it will 
maintain, develop and pass on to future generations, while aware of its responsibility to society and in compliance with the 
Company’s code of conduct.

The Company pays attention to diversity among its workforce and potential candidates without discriminating on the basis of race, 
color, faith, ethnic or national origin, religion, gender, marital status, age or disability. 

Turcas aims to create a rewarding environment that encourages proactive working at all levels of the organization, while building 
a high performance team. With target based management and performance assessment, the Company plans and conducts its 
employees’ career and competency development. 

In addition to wages paid in conformity with applicable laws and regulations, the Company also provides the following side benefits:
• Paid leave
• Health insurance
• Marriage benefits
• Food and transportation

In addition, the Company complies with the criteria in Articles 3.3.3, 3.3.4, 3.3.5, 3.3.6, 3.3.7, 3.3.8, 3.3.9 of the Capital Markets 
Board’s Corporate Governance Principles Communiqué.

Human Resources Implementations 
Internal Communication Committee: The Internal Communication Committee was set up to conduct activities that support the 
corporate culture, increase communication between staff members, boost employee motivation and loyalty to the Company, 
strengthen teamwork, and ensure productivity in workflows. This committee, which started operating in 2014, is composed of 
employees with the necessary experience, knowledge and skills to help form and develop relevant projects. The Committee 
comprises of four members and one chairman. An Employee Representative (Alzade Güldağ), who is elected in a democratic way, is 
appointed among the members to collect and share employee feedback with the Committee.

Employee Loyalty and Satisfaction Survey: The Company conducts the “Employee Satisfaction and Corporate Culture Survey” in 
order to bolster the corporate structure and achieve sustainable success, understanding the importance of identifying staff needs, 
expectations and elements that increase their motivation.
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The Employee Loyalty and Satisfaction Survey is structured to reveal the possible factors that impede and/or increase the 
workforce’s contentment and job satisfaction; the attitudes and value judgments pertaining to work; and the corporate culture. 
Investigation into employee satisfaction and the Company culture is carried out in order to contribute to the management and 
organization’s development. Strategies, aims, roles, talents, policies, and procedures (but not individuals) are evaluated in the 
research.

The results uncovered by the research help determine the necessary steps and priorities to increase employees’ job satisfaction, 
foster loyalty to the Company, and boost motivation levels. Survey results also aid in creating development plans and putting them 
into operation.

Internal Customer Satisfaction and Organizational Compliance Survey: The Internal Customer Satisfaction and Organizational 
Compliance Survey is conducted internally to measure the productivity of departments that interact with each other. The Survey is 
instrumental in revealing problems experienced in inter-departmental coordination and identifying the improvement needs in these 
processes. The primary aim is to create high internal customer satisfaction by ensuring the internal workflow and relationship 
management, thereby boosting productivity.

Our Workforce
Turcas Petrol employs a total of 60 personnel – 23 female and 37 male employees – as of December 31, 2017.

Shell & Turcas Petrol, in which Turcas Petrol holds a 30% direct stake, and its subsidiaries and affiliates employ 557 staff members, 
of whom 165 are female and 392 are male.

ATAŞ Anadolu Refinery, in which Turcas Petrol holds a 5% direct stake, employs 63 personnel, of whom three are female and 60 are 
male.

RWE & Turcas South Power Generation, in which Turcas Petrol holds a 30% indirect stake, employs 57 personnel, of whom 12 are 
female and 45 are male.

Turcas Kuyucak Geothermal Power Generation, in which Turcas Petrol holds a 92% indirect stake, employs 43 personnel, one of 
whom is female and 40 of whom are male.

Some 82% of Turcas Petrol personnel hold a graduate or postgraduate degree. The workforce’s average age is 39, while the average 
age of the staff in management and senior management positions is 47.

During 2017, employees received a total of 1,800 hours of training, for an average of 32 training hours per person. 

Turcas has identified the key positions in the Company; efforts are currently underway to identify and develop potential candidates 
to back up these critical positions. As an organization that constantly strives to move ahead toward the future, Turcas prioritizes 
staff planning, employee training and development activities with a systematic approach. To this end, our Talent Management 
Program – called “Future Leaders of Turcas” – was rolled out in 2017. Our initiatives under this program will be integrated with 
other Human Resources processes, ensuring their sustainability for years to come. The program that we created to prepare high 
potential employees for critical staff positions entails a number of distinct developmental actions including training, coaching and 
mentoring. 

Remuneration, Compensation and Collective Bargaining Agreements
Turcas Group embraces the following principles in remuneration policy management: 
• Being fair;
• Being transparent;
• Basing remuneration on measurable and balanced performance targets 
• Encouraging sustainable success by rewarding its employees 
• Complying with the Company strategies, long-term targets and effective risk management principles. 

The Human Resources Department is responsible to the Award, Appreciation and Remuneration Committee for preparing, issuing, 
and updating and effectively practicing the guidelines related to the principles and procedures of remuneration. 
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The CEO, Directors and Human Resources Manager are members of the “Award, Appreciation and Remuneration Committee” and 
responsible to the Board of Directors for ensuring that the Company’s remuneration practices are performed and managed in 
compliance with relevant legislation and this policy. As part of this responsibility, the Board of Directors ensures the effectiveness 
of the Remuneration Policy by reviewing it at least once a year and by considering the activities of the Award, Appreciation and 
Remuneration Committee. 

At the Fixed Wage Adjustment Stage, the following criteria are taken into account: 
• Company’s profitability, strategies and policies,
• Inflation rise based on 12-month CPI-PPI figures,
• Sectoral practices,
• Changing market position, demand and value,
• Appointment/promotion of employees to different positions,
• Positive/negative development and performance of the employees (Performance Target Cards and Competency Cards),
• Re-assessment and re-levelling as a consequence of changing the scope (responsibility) and content of the position,
• “Employee Loyalty and Corporate Culture Survey” results,
• “Internal Customer Satisfaction and Organizational Compliance Survey” results. 

The Human Resources Policy of the Company creates an encouraging and rewarding environment for the entire organization. In 
line with this policy, the Performance Management System has been implemented at the Company since 2013. “The Performance 
Management System Handbook” is announced within the Company to facilitate employee access.

Turcas Performance Based Variable Pay System is a varying compensation system based on critical success indicators of the 
departments. The system aims to reward employees according to their performance in proportion to their department success. 

In keeping with Corporate Governance Communiqué II-17.1 Annex-1 Capital Markets Board Corporate Governance Principles 
Article 3.3.8, the Company supports the recognition of the right of freedom to associate and the right to form collective bargaining 
agreements. Currently, the Company is not party to any Collective Bargaining Agreements.

4.4. Code of Ethics and Social Responsibility
Turcas’ core values include the Company’s solid reputation, an ability to differentiate and to become a leader in its business areas, 
employees’ and management’s adherence to world class ethical and corporate governance standards, and a tradition of successful, 
long-term cooperation and partnerships with global companies. The Code of Ethics, formulated by the Company’s Board of Directors 
in accordance with these core values, is published on the corporate website.

Turcas takes utmost care to prevent potential conflicts of interest that may arise between Turcas and the companies that provides 
investment advisory and rating services to Turcas. To this end, the Company has not carried out any transactions that may lead to 
conflict of interest in 2017.

Corporate Social Responsibility 
The Company’s and its subsidiaries’ responsibilities to the environment and social responsibility campaigns are stipulated in detail 
in their respective Sustainability Reports. A summary of these reports is available in the annual report and on the website of Turcas 
Petrol while the full reports are available in the annual reports and on the websites of the related companies. No lawsuit has been 
filed against the Company for damages to the environment during the fiscal period.

Throughout the years, the Company has made a number of donations with the approval of the Senior Management. These include 
donations to the Petroleum Industry Association (PETDER); Petroleum Platform Association (PETFORM); Turkish Education 
Foundation (TEV); Koç University; Boğaziçi University Association, PODEM Association of Public Policy and Democracy Studies; 
Sabancı University, TURKONFED (Turkish Enterprise and Business Confederation); Education Volunteers Foundation of Turkey 
(TEGV); Istanbul Technical University Association and TÜSİAD (Turkish Industry and Business Association). These donations 
amounted to TL 18,081 in 2006; TL 20,784 in 2007; TL 23,240 in 2008; TL 21,055 in 2009; TL 13,575 in 2010; TL 41,380 in 2011; TL 
201,350 in 2012; TL 568,100 in 2013; TL 112,500 in 2014; TL 125,530 in 2015, TL 558,982 in 2016 and TL 278,983 in 2017. 

A summary of the donations made by Turcas Petrol and its affiliates is found under the section titled “Sustainability”.



CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE REPORT 11

In 2017, no information concerning any legal action against Board members and managers has been passed on to the Company or 
its legal consultant. Furthermore, there have been no significant legal actions filed against the Company.

In 2017, there were no administrative or legal sanctions against the Company or Board members due to non-compliance with legal 
or regulatory requirements.

SECTION V – BOARD OF DIRECTORS

5.1. Structure and Composition of the Board of Directors 
Pursuant to Article 13 of the Articles of Association, the Board of Directors is composed of at least seven and at most nine 
members. In accordance with the same article, Group B and C shareholders hold the privilege to nominate a candidate in Board 
member elections. Detailed information about this privilege is contained in the section numbered 2.4 Voting Rights and Minority 
Rights of this report.

If the General Assembly deems it necessary, it may, at any time, change Board members regardless of the term, provided that the 
provisions of the applicable laws and regulations and the Articles of Association are complied with. New members are appointed 
by the Board of Directors to the vacant memberships, arising for whatsoever reason, also in the appointments to be made in 
accordance with Article 363 of the Turkish Commercial Code, by considering the shareholder group memberships. These members 
are submitted to the earliest General Assembly for approval. If the appointments are approved, these members shall complete the 
terms of office of the former members that they are replacing.

As of end-2017, two of the Board members are female, of which one of them is also independent. This number and percentage 
(28.6%) is above the Company’s target (25%).

Name Surname Term Start - End Dates

Erdal Aksoy May 03, 2016 – Continuing

Yılmaz Tecmen May 03, 2016 – Continuing

Saffet Batu Aksoy May 03, 2016 – Continuing

Banu Aksoy Tarakçıoğlu May 03, 2016 – Continuing

Ayşe Botan Berker May 03, 2016 – Continuing

Mehmet Sami May 03, 2016 – Continuing

Matthew James Bryza May 03, 2016 – Continuing

Board of Directors Executive Members:
Erdal Aksoy - Chairman of the Board
Saffet Batu Aksoy - CEO and Board Member
Banu Aksoy Tarakçıoğlu - Board Member

Board of Directors Non-Executive Members:
Yılmaz Tecmen - Vice Chairman of the Board
Ayşe Botan Berker - Independent Board Member
Mehmet Sami - Independent Board Member
Matthew James Bryza - Board Member

The resumes of Turcas Board members including their duties (if any) outside of the Company appear on pages 9 and 10 of the 
annual report and on the corporate website.
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Qualifications of Board Members
In accordance with Article 13 of the Articles of Association, candidates for Board membership should:
a. Preferably be a university graduate.
b. Hold adequate occupational knowledge in the Company’s areas of business and/or general financial, legal and managerial expertise,
c. Be able and committed to attend the Board meetings to be held throughout the term of office.

According to the Company’s internal regulations, persons who do not possess the necessary qualifications but who were appointed to 
the Board of Directors due to other qualities are provided with the necessary training as soon as practically possible. The Corporate 
Governance Committee initiates a comprehensive Adaptation Program after the appointment of the members of the Board of Directors. 
The Company ensures that the Adaptation Program is completed in a quick and effective manner. At minimum, this program involves 
the matters below:
• Meeting with managers,
• Evaluations of managers’ résumés and respective performance,
• The Company’s strategic objectives, current status and problems,
• The Company’s market share and financial performance indicators in the sectors in which they directly or indirectly operate.

Of the 7 members who comprise the Board of Directors, Chairman Erdal Aksoy indirectly owns 27.86% of the Company’s share capital, 
Board Member Banu Aksoy Tarakçıoğlu indirectly owns 11.54% and Board Member Saffet Batu Aksoy indirectly owns 11.54%, as of 
December 31, 2017. Vice Chairman Yılmaz Tecmen has a 2.21% direct shareholding in the Company. He is also a shareholder of YTC 
Tourism and Energy Ltd., which owns a 4.05% direct stake in the Company. The remaining members – Ayşe Botan Berker, Mehmet 
Sami and Matthew James Bryza – do not own any shares in the Company.

In 2017, there were no administrative or legal sanctions against the Company or Board members due to non-compliance with legal or 
regulatory requirements.

In accordance with the resolution dated April 11, 2016, the Corporate Governance Committee determined that the candidates 
nominated as independent Board members meet the independence criteria stipulated in Article 4.3.6 of the Capital Markets Board’s 
Communiqué Series: II-17.1, dated January 03, 2014, and presented them to the Board of Directors for approval. Pursuant to Board 
of Directors resolution no. 2016/14, dated April 11, 2016 two independent members (Ayşe Botan Berker and Mehmet Sami) were 
nominated to the Board of Directors by the Corporate Governance Committee, as the Committee also serves the role of Nomination 
Committee in complying with CMB principles.

The Company’s Articles of Association does not contain any provisions that prevent the members of the Board of Directors from 
working outside of the Company. However, in accordance with the Company’s internal regulations and corporate practices, it is 
essential that the Board members allocate sufficient time for their duties at the Company.

5.2. Operating Principles of Board of Directors
The operating principles of the Board of Directors are formulated on the basis of the Turkish Commercial Code, Capital Market Law, the 
Company’s Articles of Association and other legal regulations.

An invitation to convene an ordinary Board meeting is sent out at least seven days prior to the meeting date and a copy of the meeting 
agenda and other relevant documents are included with the invitation. The Chairman of the Board of Directors sets the meeting agenda 
in consultation with the head of the Executive Committee and/or with other members of the Board. The agenda and other relevant 
documents are sent to the Board members via email. According to Article 15 of the Articles of Association, the Board of Directors 
may also convene upon a demand by shareholders who qualify as institutional investors and who control at least a 5% stake in the 
Company’s share capital. Such requests are sent to the Chairman of the Board of Directors. If the Chairman deems the request to be 
of merit but concludes that an immediate Board meeting is not necessary, the matter is placed on the agenda of the next meeting of 
the Board of Directors. Questions asked by Board members at the meetings as well as the reasonable and detailed justifications for 
dissenting votes cast in matters where a difference of opinion exists between Board members are recorded in the meeting minutes. 
Members of the Board of Directors do not have weighted voting rights but they are allowed to veto related resolutions. Related party 
transactions presented for the approval of independent members of the Board of Directors are subject to the Capital Markets Board’s 
Corporate Governance Principles Communiqué Series: II – 17.1 published in Official Gazette No. 28871 dated January 3, 2014.

In 2017, the Board of Directors held four meetings and adopted 27 resolutions. The Board meeting quorum requires the presence of 
five members.

All seven (7) Board members attended the Board meetings held in March, June and December; six members attended the meeting held 
in December. Board resolutions in 2017 were made either unanimously or with a majority.
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In compliance with Article 4.2.8 of the Capital Markets Board Corporate Governance Communiqué annex published in the Official 
Gazette No. 28871, dated January 3, 2014, the Company purchased an insurance policy (“Administrative Responsibility Insurance”) 
for Board members at a value exceeding 25% of the Company capital. This policy was renewed on August 9, 2017.

Each member of the Board is entitled to one (1) vote. However, Article 15 of the Company’s Article of Association stipulates that 
the consenting votes of the representatives of Group C shareholders are required for decisions that are to be made by the Board of 
Directors on a number of specific matters which are listed below:

i. Appointing and dismissing Chief Executive Officers and granting authorities to Chief Executive Officers;
ii. Discussing and approving strategic plans and making changes or revisions to strategic plans;
iii. Discussing and approving annual budgets;
iv. Entering into any commitments that would result, actually or contingently, result in Turcas’ incurring any liability or expenditure 
to the Turkish lira equivalent of USD 500,000 (five hundred thousand US dollars) or more, and that are not included in the annual 
budget or the strategic plan;
v. Making decisions pertaining to contracts or dealings involving Turcas on the one hand and, on the other, its shareholders and/or 
their subsidiaries or affiliates or any other third party, and with regard to contracts that are outside the ordinary conduct of Turcas’ 
activities;
vi. Making decisions with respect to development projects that parties propose, including those that involve entering into mergers, 
acquisitions, and joint ventures;
vii. Approving any single-transaction purchase or sale or technology, patent, trade name, or trademark licensing agreement whose 
pre-tax value (also taking all other considerations into account) is the Turkish lira equivalent of more than USD 100,000 (one 
hundred thousand US dollars);
viii. Making decisions concerning strategic policies pertaining to exports and imports outside the Republic of Turkey (to the extent 
that they are outside of Turcas’ policies pertaining to exports);
ix. Putting proposals to the General Assembly concerning changes to the Articles of Association;
x. Putting proposals to the General Assembly concerning the disposal of significant assets outside of ordinary business and 
activities;
xi. Adopting resolutions concerning the winding up or liquidating of Turcas;
xii. Transferring Group B shares to any competitor (as defined by the mutual agreement of Group B and Group C shareholders).

5.3. Number, Composition, and Independence of Committees Formed by the Board of Directors
Committees are set up within the Company to help the Board of Directors fulfill its duties and responsibilities in the best manner. 
These committees carry out their activities in accordance with the relevant regulations and the working principles which can be 
found on the Company’s corporate website. Meeting minutes are sent to the members of the Board of Directors via email after each 
committee meeting; as a result, the efficiency of the committees is assessed and overseen by the Board of Directors in the best 
manner.

In 2017, out of the committees formed within the Board of Directors, the Corporate Governance Committee convened four times, the 
Early Detection of Risk Committee met six times, and the Audit Committee convened four times.

The Corporate Governance Committee operates to ensure the Company’s compliance with Corporate Governance Principles 
and employees’ internalization of these principles. The Committee also identifies candidates for Board membership and senior 
management positions; monitors the activities of the Investor Relations Department; and determines criteria to evaluate the 
compensation, rewards, and performance of Board members and senior managers in line with the Company’s long-term targets. 
Pursuant to the Corporate Governance Principles, since a separate Nomination Committee and Remuneration Committee were 
not set up within the Board of Directors, these duties are carried out by the Corporate Governance Committee. The Corporate 
Governance Committee reported to the Board of Directors four times in 2017. The meeting minutes prepared during this period 
were also shared with the Board.

The Early Detection of Risk Committee aims to develop the necessary policies for the observation of risks the Company may 
encounter and carry out risk management processes. The Company’s Risk Evaluation Study is updated twice during the year. These 
studies were presented to the Board by the Early Detection of Risk Committee twice in 2017.

The Audit Committee operates to provide supervision of the Company’s accounting system, the auditing and disclosure to the public 
of financial data, and the operation and efficiency of the internal control system. The Audit Committee met four times in 2017 and 
the minutes of each meeting were conveyed to the Board. By sharing the reports prepared according to the risk assessments of 
units and activities with the relevant units, action plans and commitments are taken and this study is followed up by the Audit 
Committee.
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Pursuant to Board of Directors decision no. 2018/04, dated March 9, 2018, the Audit Committee inspected and approved the 
Company’s 2017 year-end financials to be published at Borsa Istanbul. The Footnote 27 – Related Party Disclosures section of the 
Independent Audit Report for 2017 contains the commercial and financial transactions made with related parties.
 
With this approval, the Board of Directors affirmed that it had:
a. Inspected the financial statements and footnotes from the audit for the end of the last year;

b. In accordance with the data that they possessed in the area of their duty and responsibility in the Company, that the financial 
statements and footnotes contained no incorrect disclosures or any omissions that may give rise to misleading results as of the 
date the disclosure was made;

c. In accordance with the data they possessed in the area of their duty and responsibility in the Company, that, as of the period 
that the financial statements and footnotes referred to, these reports reflected the truth about the Company’s financial status and 
operating results, that they had accepted these with Board resolution no. 2018/04 dated March 10, 2018, and that they had approved 
that they be sent for publication to the stock exchange. Thus, the Company’s Board had conformed to Article 9 in the second section 
of the Capital Markets Board’s Communiqué Series II-14.1.

As Board members work within the framework of certain prescribed principles, no conflicts of interest arose. Due to the structure 
and number of members on the Board, one Board Member served on more than one Committee. 

Audit Committee Members:
Ayşe Botan Berker 
(Committee Chairwoman – Independent Board Member)
Mehmet Sami 
(Independent Board Member)

Corporate Governance Committee Members:
Mehmet Sami 
(Committee Chairman – Independent Board Member)
Ayşe Botan Berker 
(Independent Board Member)
Yılmaz Tecmen 
(Non-executive Board Member)
Matthew James Bryza 
(Non-executive Board Member)
Erkan İlhantekin 
(Finance Director/CFO)
Altan Kolbay 
(Corporate Communications and Government Relations Manager)
Tomurcuk Eroğlu 
(Legal Counsel)
Pınar Saatçioğlu (Ceritoğlu) 
(Investor Relations Assistant Manager)

Early Detection of risk Committee Members:
Ayşe Botan Berker 
(Committee Chairwoman – Independent Board Member)
Banu Aksoy Tarakçıoğlu 
(Executive Member of the Board)
Erkan İlhantekin 
(Finance Director & CFO)
Tomurcuk Eroğlu 
(Legal Counsel)
Murat Şimşek 
(Corporate Finance Manager)
Ayşe Nihal Şeker 
(Corporate Treasury Manager)
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5.4. Risk Management And Internal Control Mechanism
The risk management system was formulated and is supervised by the Early Detection of Risk Committee, which is formed within 
the Board. The Internal Audit Department, which operates in coordination with the Audit Committee, performed audits under the 
annually defined Audit Plan. The Department sent its Audit Reports to the Audit Committee. Audits carried out under the annual 
Audit Plan are classified as compliance, operations, work flows, financial statements and special audits. The Internal Audit 
Department also inspects the reports prepared by the Independent Audit team as part of audit activities.

5.5. Strategic Targets
Turcas’ strategy is to meet Turkey’s growing energy demand by expanding its diversified portfolio via use of its industrial know-how, 
local knowledge, international partnerships and the opportunities in nearby markets, hence maximizing stakeholder value.

The Board evaluates the strategic targets formulated by senior managers at the Strategy Meeting held in December every year. The 
abovementioned targets and progresses are shared with all employees at a meeting held in February while the progress regarding 
the targets is evaluated together with the executives at a meeting held in October. Company’s vision, mission, strategy and values 
are available in the Annual Report and corporate website.

5.6. Financial Rights 
According to the Articles of Association of the Company, Chairman and Members of the Board of Directors may be paid, within the 
scope of the approval of the General Assembly, remuneration per month/year or honorarium for each meeting.

At the 2017 Ordinary General Assembly held on 03.05.2017, decision was taken, about the Members of the Board of Directors’ rights 
such as remunerations, honorariums, bonuses and premiums regarding 2017, to pay a remuneration of gross TL 158,400 per year 
to each Independent Member of the Board of Directors in line with the Capital Markets Board Corporate Governance Principles; and 
to pay honorarium and/or remuneration of gross TL 2,524,656 per year to the other Members of the Board of Directors. There is no 
method of granting Members of the Board of Directors other rights, benefits and awards based on performance.

The Company does not lend any money to, stand as a surety for, or give any guarantee in favor of the members of the Board or 
management staff.

In accordance with Board resolution no. 2012/3 dated March 6, 2012, the Principles of Remuneration of Members of the Board and 
Senior Managers was formulated in 2012, presented to the General Assembly for approval, and announced on the Public Disclosure 
Platform.

In 2017, the Company made salary payments of TL 3,681,251 and other payments of TL 702,672 to the members of the Board, and 
salary payments of TL 1,246,989 and other payments of TL 109,430 to the senior management.

There are no other rights, benefits or performance-based compensation mechanisms for the Members of the Board of Directors.


