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Board Member Resumés

Mehmet N. Erten
Chairman

Born in 1951, Mehmet N. Erten graduated from Saint-Joseph
French High School and studied finance at Istanbul
University’s Faculty of Business.

Starting his career in Tekfen as a Technical Translator in 1971,
Erten served in various managerial roles between 1972 and
1981 in different companies. After a period away, he returned
to Tekfen Group as the Finance Director of Toros Fertiliser
and, three years later, was promoted to Assistant General
Manager. In 1989, he joined Tekfenbank and later Eurobank
Tekfen, where he served as General Manager and as a Board
Member. From 2008 to 2019, he held successive roles as
Chairman at Eurobank Tekfen and Burganbank.

He founded the Tiirk Kiiltiir Foundation and served as the
Chairman for three terms. He was also a member of the Board
of Trustees at this Foundation for 20 years until 2018. Erten is
also a member of the Saint-Joseph Alumni Association. Erten
has actively contributed to employee training in the companies
he has worked for, and he is fluent in English and French.
Erten was appointed Chairman of the Board of Tekfen on 13
May 2024.

Murat Gigin
Vice Chairman

Born in 1952 in Istanbul, Murat Gigin completed his bachelor’s
degree at the University of Bradford’s Department of Civil and
Structural Engineering in 1974. He then earned his master’s
degree in mechanical engineering at the University of London
in 1975 and received his ocean engineering degree from
University College London in 1976.

Gigin began his career at Tekfen Construction in 1977 as a civil
engineer at the company’s Kuwait sites and returned to
Istanbul in 1983. Between 1983 and 1986, he coordinated
various international projects within the Business
Development Department. In 1986, he was appointed Assistant
General Manager of Tekfen Construction and later served as
General Manager from 1988 to 1998. He also held Board
Member roles within the Tekfen Contracting Group companies
until 2000. Gigin served as a Board Member of Tekfen Holding
from 1998 to 2015 and as Chairman of the Board between
2015 and 2021. He has been Vice Chairman of the Board since
25 March 2021.

Since 1998, Murat Gigin has been the Chairman and an
Executive Board Member at Viem Commercial and Industrial
Investments Ltd. group companies (Tekzen Trade and
Investment Inc., Agromak Machinery Manufacturing Industry
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and Trade Inc., and ENAT Industrial Tree Farming Industry
and Trade Inc.). He is also the Vice Chairman of ANG
Investment Holding Inc.

Having worked in various non-profit organisations, Gigin
served as the President of the International Pipelines and
Offshore Contractors Association between 1995 and 1996. He
is still a Member of the TEMA Foundation’s Board of Trustees.

Omer ismail Tanridéver
Vice Chairman

Born in 1965, Omer Tanriéver graduated from Saint Benoit
French Boys’ High School in 1984 and from Istanbul University’s
Faculty of Business in 1988. He completed his English language
education in the United Kingdom in 1989. After completing his
military service in 1990, Omer Tanriéver began his career in
1991 as an audit assistant at the Istanbul office of the
international independent audit firm Deloitte. From 1994 to
1996, he worked at Deloitte’s office in Southampton, UK.

In 2001, he was appointed Partner at Deloitte and served
primarily as an independent audit partner until 2017. During
his 16-year tenure as a partner, he held various roles including
Head of the Independent Audit Department and Partner
responsible for Independence and Risk Management. He also
served on Deloitte Tiirkiye’s Executive Committee for 11 years.
Throughout his Deloitte career, Tanriover acted as the lead
auditor responsible for numerous company IPOs and audits,
gaining expertise in financial reporting as per international
standards for domestic and multinational companies, public
and private alike, in industries such as manufacturing, retail,
services, technology, energy, construction, and contracting.

Tanriver passed the Certified Public Accountant exams in
1994, earning his CPA certificate in 1995. In 2013, he was
granted the title of Independent Auditor by the Public
Oversight, Accounting, and Auditing Standards Agency.

Since 2017, Tanri6ver has been based in Canada, where he
serves as Managing Partner of a company engaged in real
estate investment and development projects. He also continues
to provide consultancy services in accounting, finance, and
management to companies in both Canada and Tiirkiye. He
speaks English and French.

Isik Zeynep Defne Akc¢aghlar
Board Member

Born in 1964 in Ankara, Isik Zeynep Defne Akcaglilar
completed her secondary education at Robert College, then
obtained her bachelor’s degree from the Telecommunications
and Filmmaking Department at UCLA and Pepperdine
University.

Defne Ak¢aglilar began her career in Los Angeles as a producer
for a public relations programme on KCOP-TV called

“In Studio”, which focused on political and social issues. She
returned to Istanbul in 1995 and established game shows for
Kanal D and ATV through her company, Golden Horn
Productions. Ak¢aglilar returned to the US in 1996.

With a primary focus on feature-length films and
documentaries, Ak¢aglilar continues to work with leading
independent film production companies in Hollywood. Defne
Akgaglilar previously served on the Tekfen Holding Board of
Directors for years before returning to the Board in February
2023.

Sinan K. Uzan
Board Member

Born in 1986 in New York, Sinan K. Uzan completed his
bachelor’s degree at Pepperdine University’s International
Communication and Business Management Department in
2008. In 2012, Uzan attended the “Management of Family
Enterprises” programme at Northwestern University’s Kellogg
School of Management.

Beginning his career at StarClub Interactive Networks, a music
production and internet strategies company in Los Angeles,
California, Uzan gained expertise in the fertiliser trade at the
Swiss company Keytrade between 2011 and 2012. He then
joined Tekfen Construction and Installation Inc. to work as
Azerbaijan Project Coordinator between 2012 and 2013.

Between 2012 and 2014, he assumed the Systems Manager role
for Hub Surgical and Orthopedic Supplies, a New York-based
company that develops technologies for diabetics. He is the
founder of Ankaa LLC in California, an investment company
in internet technologies. In 2016, he also played a role in the
establishment of Tekfen Ventures.

Appointed as a Member to the Tekfen Holding Board of
Directors in 2014, Uzan currently serves as the General
Manager at Tekfen Ventures.

Zeki Ziya S6zen*
Board Member

Zeki Ziya Sozen obtained his bachelor’s and master’s degrees in
chemical engineering at the Middle East Technical University,
then completed his PhD in chemical engineering at the British
Columbia University in Canada.

Sozen began his professional career as a Project Manager at
Studsvik Energiteknik AB in Sweden. He returned to Tiirkiye
in 1985 to join Yasar Holding, where he held various positions
before becoming General Manager at Mis Siit, a subsidiary of
Tekfen Holding. After Mis Siit, one of Tiirkiye’s largest dairy
companies at the time, was acquired by Nestlé, S6zen
transitioned to Ulker Group (Yildiz Holding) in 1996, where he
served as the Founding General Manager at Ak Gida. He held
several executive roles within the same group, including Vice
President for the Food Group, Head of Business Development
and R&D, Group President for Foreign Investments, and as
Group President overseeing Food, Frozen Goods, and Personal
Hygiene Products.

He founded his own company in late 2014 and purchased
Gonenli Siit, launched foreign investments in the fertiliser

industry, and provided consultancy services to large-scale
companies operating in the fertiliser market. Sozen also served
as a Member of the Board at Toros Agri, a Tekfen group
company, and has been a Board Member at Tekfen Holding
since April 2023. He is fluent in English.

* Zeki Ziya Sozen resigned from his position effective 15 October
2024.

$evki Acuner
Independent Board Member

Sevki Acuner earned his undergraduate degree in Business
Administration from Bogazici University in 1976, pursued
postgraduate studies at Stockholm University, and later obtained
an MBA from Concordia University in Montréal, Canada.

Acuner began his career as a banker at the Central Bank of the
Republic of Tirkiye and later held various positions in different
countries at the Bank of Montreal and, subsequently, the Royal
Bank of Canada. From 1996 to 2018, Sevki Acuner held
various positions at the European Bank for Reconstruction and
Development (EBRD). He played a crucial role in the EBRD’s
expansion into Tiirkiye in 2009 and served as the EBRD’s
Deputy Country Director of Tiirkiye in Istanbul until 2013. He
was then appointed as the EBRD’s Country Director of
Ukraine in Kyiv. He worked as a Board Member, representing
the EBRD in many of its equity investments. Presiding over the
United Kingdom Turkish Bankers Association for years during
his stay in London, Acuner led the EBRD’s growth in Tiirkiye
during his tenure in Istanbul. As one of the leading advocates
of Ukraine’s economic transformation and a prominent figure
in the country’s business and financial community, Acuner has
served as Chairman of the Board of the Ukraine Business
Ombudsman Council, Chair of the Nomination Committee
responsible for appointing board members to state-owned
enterprises, and Vice Chairman of the Board of the American
Chamber of Commerce.

Until late 2021, Acuner served as an Independent Board
Member and Chairman of the Board at Ukraine Railways
(UkrZaliznytsia) and Ukraine Electricity Distribution
Company (UkrEnergo), and briefly as Chairman of
Oschadbank. In Tiirkiye, he was an Independent Board
Member to Migros and Anadolu Efes. In 2023, Sevki Acuner
was appointed Chairman of the Board of Sense Bank, a
state-owned Ukrainian bank. Currently, Acuner serves as an
Executive Committee Member of the Climate Governance
Initiative’s (CGI) Tirkiye Branch and as a Board Member of its
Ukraine-Georgia-Armenia Branch. Since March 2019, he has
also served as an Independent Board Member at Tekfen
Holding.

H. Sedat Eratalar
Independent Board Member

Born in 1952 in Bolu, Sedat Eratalar graduated from the
Department of Economics and Finance at Ankara University’s
Faculty of Political Sciences. He began his professional career
at the Turkish Ministry of Finance and, after three years,
earned the title of Finance Inspector, focusing on value-added
tax and state economic enterprises.
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Continuing his career as the Manager of the Tax Department at
Arthur Andersen Ltd. in 1981, Eratalar became an international
partner of Arthur Andersen & Co. in 1988. In 1990, he
co-founded Erdikler-Eratalar Certified Public Accountancy
Inc., initially established as a subsidiary of Arthur Andersen.

Eratalar headed the Tax Departments of Arthur Andersen’s
Tiirkiye, Romania, and Bulgaria offices between 1997 and 2001,
and participated in numerous local and international company
training programmes, seminars, and conferences.

In addition to offering tax consultancy to domestic and foreign
firms in banking, manufacturing, construction, tourism, and
trade, Sedat Eratalar is an expert in foreign exchange legislation
and the banking system. In September 2001, he founded Eratalar
Management Consultancy Inc., which he later restructured and
renamed in 2012 to offer a broader range of services. Today, he
continues to provide tax, management, and financial consultancy
services to both domestic and international companies, with a
particular focus on mergers and acquisitions.

Eratalar is a member of the Chamber of Sworn-in Certified
Public Accountants, the Turkish Industry and Business
Association (TUSIAD), the Foreign Economic Relations Board
(DEIK), and the Tax Council of Tiirkiye. He also serves as a
Board Member at Polisan Holding and has previously held
Board of Directors and Board of Supervisors positions at
prominent organisations including Coca-Cola Igecek (CCI),
Adel Kalemcilik, Turkeell, Deloitte, Deutsche Bank A.S., and
Borusan Holding. He speaks English and German.

Mehmet Aydin Miiderrisoglu
Independent Board Member

Born in 1948, Mehmet Aydin Miiderrisoglu graduated from
the Department of Business Administration at Middle East
Technical University (METU) in 1971. In 1972, he moved to
the United States, where he earned an MBA from the
University of North Carolina at Chapel Hill and later a PhD
in Marketing from Pennsylvania State University. In 1980,
Miiderrisoglu began teaching as a Professor of Marketing and
Business Administration at the University of Houston, where
he served for seven years. Between 1987 and 1995, he held
faculty positions in Marketing at Babson College in
Massachusetts and at Harvard University’s Extension School.

From 1990 to 1995, he also conducted corporate training
programs in marketing and business administration across
several South American countries. He returned to Tiirkiye in
1995 to join Ko¢ Holding as Vice President of Strategic Planning.

In 2000, Miiderrisoglu joined the OYAK Group as Assistant
General Manager in charge of New Business Development.
Between 2006 and 2010, he served as General Manager and
Board Member of Eregli Iron and Steel Works Inc. (Erdemir).
During this period, he became the first representative from
Tiirkiye to be elected to the 13-member Executive Committee of
the World Steel Association (WSA). Throughout his tenure at
OYAK, he played a leading role in the M&A activities of
companies such as Erdemir, ISKEN, and AXA-OYAK.

After retiring from OYAK in 2010, Miiderrisoglu has continued
to serve on the boards of various companies within Kog
Holding, OYAK, and Yildiz Holding (Ulker), where he has held
board member positions since 1995.

186 TEKFEN 2024

Ayse Selen Kocabas
Independent Board Member

Born in 1968 in Istanbul, Ayse Selen Kocabas obtained her
bachelor’s degree in economics (taught in English) from
Istanbul University and went on to complete her master’s degree
in people management and organisational behaviour at
Marmara University. She completed the Corporate Level
Strategy programme at Harvard Business School — Executive
Education.

Kocabas began her professional career as a Management Trainee
at Ko¢ Group and held managerial roles at Argelik, Marshall
Boya, and DanoneSA—a joint venture between Danone S.A.
and Sabanci Holding. She joined Turkcell in late 2002 as Chief
Business Support Officer and later served in different executive
positions for 13 years. After overseeing Human Resources,
Construction and Real Estate, General Administrative Affairs,
IT, Legal, Purchasing, and Strategic Planning functions, she was
appointed as Chief Corporate Business Officer in late 2010. She
took on profit and loss responsibility by managing Marketing,
Product, Sales and Services operations for five years. She played
a pivotal role in Turkeell’s transformation from a GSM operator
into a technology and infrastructure company. Kocabas left
Turkeell Group in May 2015, having also served as a Board
Member for several Turkcell companies, including Inteltek
(known for the “iddaa” brand), Astelit (Turkcell’s Ukrainian
subsidiary), Turkcell Global Bilgi Call Centre, and Turkcell
Technology.

Kocabag was the first woman to serve as Chair of the People
Management Association of Tiirkiye (PERYON), the country’s
oldest civil society organisation in its field. She also became the
first Corporate Founding Member of the Ethics and Reputation
Society (TEID) and is an active member of the Corporate
Governance Association of Tiirkiye (TKYD) and the Turkish
Industry and Business Association (TUSIAD). In addition, she
is a Founding Board Member of the Women on Board
Association Tiirkiye (WOB Tiirkiye) and the YenidenBiz
Association, where she has served as Co-President since 2024.
She is also a Founding Member of the Women in Technology
Association (Wtech), and serves on the Advisory Board of
Endeavor, where she is also a mentor. In 2014, she was ranked
ninth in Fortune magazine’s Top 50 Most Powerful Women in
Business list.

She provides strategic management consultancy and mentoring
services to corporate boards and executive teams. Since 2015,
she has been a Founding Business Partner of the Mentoro
Platform. Since 2016, she has served as an Independent Board
Member at Akis REIT, a company of Akkok Holding, three
times consecutively. Additionally, she chaired the Risk
Committee and was a Member of the Audit Committee. She is
currently a Board Member at Multinet Up Group; an
Independent Board Member, Chairman of the Corporate
Governance Committee, and Chairman of the Ethics
Committee at Tekfen Holding; an Independent Board Member
and Chairman of the Corporate Governance Committee at Tat
Gida; an Executive Committee Member at Aydin Group; and an
Advisory Member at English Home and Eve Shop. With over 33
years of leadership experience in business development, people
management, and strategy, Kocabas is married with a 26-year-
old son. She speaks English and French.

Senior Management
Resumés

Hakan Géral
President, Tekfen Group Companies

Born in 1967, Hakan Goéral graduated from Eskisehir Anatolian
High School in 1985 and earned a bachelor’s degree in
Mechanical Engineering from Bogazigi University in 1990. He
later completed a master’s degree in Industrial Engineering at
Marmara University. Goral also pursued advanced executive
education in management and leadership at Northwestern
University’s Kellogg School of Management and at Stanford
University.

Between 1990 and 2002, he served as Group Manager at Kog
Holding’s Automotive Supply Coordination Group, where he
coordinated supplier development, procurement, and central
purchasing activities while managing various projects across Kog
Automotive Group companies. From 2001 to 2004, he worked at
Mako Elektrik (a Magneti Marelli joint venture), where he held
the roles of Deputy General Manager and CFO, overseeing Sales,
Human Resources, I'T, Accounting, and Finance. In 2006, he was
appointed Senior Vice President of Componenta in Tiirkiye,
following the company’s acquisition of Doktas, where he was a
member of the Componenta Corporation Executive Committee
and General Manager responsible for four business units in the
country. He also held Board Member roles at Componenta
Foundry and Trade Inc. and Kumsan Inc. From 2012 to 2016,
Goral was CEO and Chairman of the Executive Committee at
Inci Holding, during which he also chaired and held board
memberships at several group companies, including Inci Akii,
Incitas, ISM, Inci Lojistik, Aten Brantner, and Maxion Inci.

Since April 2016, Goral has served as General Manager of Toros
Agri and Vice President of Tekfen Holding, overseeing the
Agricultural Industry Group. He was appointed CEO of the
Agricultural Industry Group in 2022, and in March 2023, he
assumed the role of President of Tekfen Group Companies.
Goral also serves as a Board Member of the International
Pipeline and Offshore Contractors Association (IPLOCA) and as
Tiirkiye’s Representative to the International Fertiliser
Association (IFA).

Ahmet Eren*
Vice President,
Agricultural Industry Group

Born in 1965, Ahmet Eren graduated from the Department of
Business Administration at Middle East Technical University.
Between 1987 and 1992, he worked as an Audit Supervisor at Ernst
& Young. From 1992 to 1997, he served as Financial Controller at
Argelik Inc. and as Finance Group Manager at Kogbank. He then
held the role of Deputy General Manager at Arduman Miimessillik
from 1997 to 1999, followed by Department Director and General
Manager roles at Uzel Holding between 2000 and 2008.

Eren first joined Tekfen in 2009, serving as Deputy General
Manager of Financial Affairs at Toros Agri Industry and Trade Inc.

until 2011. From 2011 onwards, Eren moved to various companies,
serving as Deputy General Manager of Financial Affairs and a
Board Member at Karsan Otomotiv from 2012 to 2013, and at Inci
Holding from 2014 to 2015. He then continued his career in
various companies: as Chief Financial Officer at Karsan Otomotiv
(2012-2013); as Chief Financial Officer and Board Member at Inci
Holding (2014-2015); and as Chief Financial Officer at Opsan
(2015-2018).

In May 2019, he returned to Tekfen to serve as Deputy General
Manager of Financial Affairs at Toros Agriculture Industry and
Trade Inc. In March 2023, he was appointed General Manager of
the company and simultaneously became a member of Tekfen
Holding’s senior management team, assuming the role of Vice
President of the Agricultural Industry Group.

* Ahmet Eren stepped down from his role on 31 December 2024.

Hakan Diindar
Chief Financial Officer

Born in 1976 in Istanbul, Hakan Diindar graduated from the
Department of Economics at Marmara University in 1999. He
earned a master’s degree in Finance from the University of
Baltimore and began his professional career at Deloitte, an
independent audit and consulting firm, where he held various
roles between 2001 and 2007.

Joining the Tekfen Group as Auditing Manager in October 2007,
Diindar went on to work as Financial Control and Reporting
Coordinator and Financial Control and Reporting Group
Companies Director. He became the Deputy Chief Financial
Officer at Tekfen Holding in March 2019, and has assumed the
role of Chief Financial Officer in March 2023. Since April 2016,
he has served on the boards of several group companies,
including Tekfen Construction and Toros Agri. Diindar also
holds a Turkish Certified Public Accountant (SMMM) license.

Erhan Hersek
Vice President, Human Resources

Born in 1969, Erhan Hersek graduated from Galatasaray High
School in 1989 and earned his bachelor’s degree in Guidance and
Psychological Counselling from Bogazigi University in 1995.

He began his professional career in 1995 in the Human Resources
department at Group 4 Securitas International. He later held
managerial positions in Human Resources, Training, and Quality
at AGF Garanti Sigorta, Turkcell, and Citroén. In 2005, he began
working as a Human Resources Coordinator at Tekfen
Construction and Installation Inc. In 2013, he was appointed the
company’s Vice President of Human Resources, Training, and
Administrative Affairs.

In 2018, he assumed the role of Human Resources Director at
Tekfen Holding Group companies and simultaneously served as
the acting Vice President of Human Resources, Training, and
Administrative Affairs at Tekfen Construction until 2020. In
addition to his role as the Director of Human Resources at Tekfen
Holding Group companies, Hersek has become a member of the
Executive Committee. In April 2022, he assumed the role of Vice
President of Human Resources at Tekfen Holding. He also serves
as Vice Chairman of the Board at Tekfen Insurance. Hersek
speaks English, French, Italian, and Dutch.
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Tekten Group Companies

Tekfen Holding

(TRY 370,000,000)*

TEKFEN TURIZM TEKFEN INT. TOROS TARIM

FIN & INV S.A.

100% 99.98%

AKMERKEZ TEKFEN SiGORTA CENUB TiKiNTi TOROS GEMi TAYSEB

LOKANTACILIK

TECHINVESTMENTS

30.50% 1 1 51% 100%

UCGEN BAKIM VE TOROS TERMINAL

YONETIM

AKMERKEZ GMYO BERLIN LIGHT

27.45% % 1.44%

TSKBA.S. TEKFEN TASINMAZ
AKCANSA
TURCAS
TOREN
GAZ DEPO

SOCAR POLYMER DENKMAL in DAHLEM MESBAS

10% 3 9.56%

TEKFEN TEKMARMARA ENERJI ALANAR MEYVE TOROS AGROPORT

YENILENEBILIR ENERJI

100%

TEKFEN VENTURES
L.P.

TEKFEN TEKNOLOJi BABADAG ELEKTRIK

TEKFEN VENTURE
MANAGEMENT LLC

1

* Paid in capital (not adjusted for inflation)
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Agri-Industry

Investrent

consolidation

TEKFEN iNSAAT

TEKFEN MUHENDISLIK

TEKFEN
T-ENGINEERING
ORTAK GIRISiMi

TEKFEN
ENGINEERING
UK LIMITED

1

TEKFEN
ENGINEERING
USA INC

1

TEKFEN iMALAT

GAMA TEKFEN TOKAR

DOGUS-TEKFEN ADI

ORTAKLIGI

000 RUSFEN

TEKFEN TUBIN
OZDEMIR

TEKFEN - AL JABER
ORTAK GIRISIMi

c

CORDING DORTMUND

ISTEK CONSTRUCTION

GATE CONSTRUCTION

TEKFEN DERINCE
GAYRIMENKUL

1

TEKFEN
CONSTRUCTION AND

INSTALLATION WLL
48
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Section|
Statement of Compliance with
Corporate Governance Principles

Tekfen Group considers its commitment to core management
principles as an indispensable element of its identity, rooted in
its long-established values and strong corporate tradition. Since
its inception, the Group has built its relationships with its
management, shareholders, employees, and third parties on the
principles of equality, transparency, accountability, and
responsibility. In line with this approach, the Group strictly
adheres to corporate governance principles to maintain its
strong performance in its areas of operation and to position
Tekfen shares as an attractive investment option for both current
shareholders and potential investors. Following its public
offering in 2007, Tekfen Group adopted the Corporate
Governance Principles set forth in the Corporate Governance
Communiqué No. I1-17.1 (“the Communiqué”) issued by the
Capital Markets Board of Tiirkiye (CMB) and pays due care to
their proper implementation. In this context, the Group has
achieved full compliance with all mandatory principles defined
in the Communiqué and has also implemented the majority of
the non-mandatory principles in accordance with Tekfen’s
robust corporate structure and prudent management
philosophy. The Group continues its efforts to resolve areas
where full compliance with the Corporate Governance
Principles has not yet been achieved, due to market conditions,
sector-specific characteristics, and integration challenges related
to the company’s structure. These efforts will remain ongoing.

Status Fully Partially Non-
Compliant Compliant Compliant

Compulsory 20 ) )

Discretionary 91

Total m 4 4

The principles with which Tekfen Holding is not in compliance
are outlined below (numbers at the beginning of each
paragraph refer to the relevant provisions of the CMB’s
Corporate Governance Principles):

1.3.12. General Assembly meetings are not open to the public,
including stakeholders and the media, even as silent observers.
Attendance is limited to shareholders and Company
employees.

1.5.2. Minority rights are not granted under the Articles of
Association to shareholders holding less than one twentieth of
the capital, nor has the scope of minority rights been stipulated
or expanded therein.

4.3.10. In 2024, the representation of women on the Board of
Directors is at 20%

4.6.6. The remuneration of the members of the Board of
Directors and executives is not disclosed on an individual basis
in the Annual Report.

The principles with which Tekfen Group is partially compliant:
1.3.11. The amounts of all donations and grants, along with the
beneficiaries thereof, are presented under a separate agenda

item at the General Assembly. Donations exceeding TRY 5,000
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are disclosed in groups, categorised by recipient individuals
and institutions.

4.4.10. There are no restrictions on members of the Board of
Directors holding positions outside the company. However,
their external roles are disclosed to shareholders in the Annual
Report.

4.5.5. Committees are formed in accordance with relevant
regulations, taking into account the knowledge and experience
of the members of the Board of Directors, and some of our
Board Members are assigned to serve on more than one
committee. Members serving on multiple committees facilitate
inter-committee communication and enhance opportunities
for synergy.

4.6.1. The Board of Directors does not conduct a performance
evaluation to assess whether it has effectively fulfilled its
responsibilities.

The Corporate Governance Compliance Report and the
Corporate Governance Information Form for the 2024 fiscal
period have been approved by our Board of Directors and are
accessible via the corporate governance page of our Company
on www.kap.org.tr.

Section i
Board of Directors

2.1. Board Structure and Composition

The management and administration of the company are
carried out by the Board of Directors, which consists of nine
(9) to eleven (11) members elected by the General Assembly.
At the Annual Ordinary General Assembly Meeting held on 13
May 2024, a 10-member Board of Directors was elected to
serve for a term of one (1) year. Board Member Zeki Ziya
Sozen resigned from his position on 15 October 2024, and no
replacement had been appointed as of the reporting date.

The Board currently includes four independent members, each
of whom has submitted a written declaration of independence.
Pursuant to the company’s Articles of Association, the Board of
Directors performs the duties and exercises the powers

Name Position

Mehmet N. Erten Chairman of the Board

Murat Gigin Vice Chairman of the Board

Omer Ismail Tanriéver Vice Chairman of the Board

Isik Zeynep Defne Akgaglilar Board Member

Sinan K. Uzan Board Member

Zeki Ziya Sozen* Board Member

Sevki Acuner Independent Board Member

Hamit Sedat Eratalar Independent Board Member

Mehmet Aydin Miiderrisoglu Independent Board Member

Ayse Selen Kocabasg Independent Board Member

* Zeki Ziya Sozen resigned from his position effective 15 October 2024.

Attendance of Board and Committee Members at Meetings

Members Independence gi(::::(tjo(:z Aud_it Gco(:,reprz;a:cee Ris!( Remune_ration
Status (34 meetings) Committee Committee Committee Committee

Zekeriya Yildirim' 12/12

Murat Gigin 33/34 5/5 3/3

Mehmet N. Erten 34/34 5/5 5/5

1. Omer Tanri6ver 34/34 2/2 2/3

Isik Zeynep Defne Akgaglilar 34/34 2/3 3/3

Sinan K.Uzan 33/34 3/3

Zeki Ziya Sozen* 26/34

Sevki Acuner + 34/34 4/4 5/5

Ayse Selen Kocabas + 34/34 5/5 3/3

H. Sedat Eratalar + 34/34 4/4 3/3

M. Aydin Miiderrisoglu + 33/34 4/4 4/5 3/3

Sezer Ercan’ 2/3

Nabhit Akarkarasu® 2/2

Ahmet Ding ® 2/2

! Served until the Ordinary General Assembly Meeting held on 13 May 2024.

? Resigned from the Board of Directors as of 15 October 2024.

* Served as a member of the Corporate Governance Committee until 15 April 2024.
* Serving as a member of the Corporate Governance Committee since 13 May 2024.

® Serving as a member of the Corporate Governance Committee since 17 October 2024.

conferred upon it by the Turkish Commercial Code, the
Articles of Association, and resolutions of the General
Assembly. The Board may delegate its authority to represent
and legally bind the company to a committee selected from
among its members, to one (1) or more Executive Board
Member(s), the General Manager, or to non-shareholding
managers. At its first meeting, the Board elects a Chairman and
a Vice Chairman from among its members. Furthermore,
without prejudice to the non-transferable and inalienable
duties and powers set out in Article 375 of the Turkish
Commercial Code, the Board may delegate some or all of its
managerial authority to one (1) or more Board Member(s) or a
third party, in accordance with an internal directive it issues.

In this context, in 2024, Board Member Mehmet N. Erten was
appointed as Chairman of the Board, while Murat Gigin and
Omer Tanriéver were appointed as Vice Chairmen of the Board.

At the Annual Ordinary General Assembly Meeting, it was
resolved that Board Members would not be subject to the
prohibitions and restrictions set out in Articles 395 and 396 of
the Turkish Commercial Code No. 6102, thereby allowing
them to assume roles within other Group Companies. Board
Members are not subject to any limitations regarding
appointments outside the company during the period
authorised by the General Assembly.

Information regarding the positions held by our Board
Members in other Tekfen Group companies and external
organisations in 2024 is provided on the following page.

As of the reporting date, none of the Board Members are
engaged in any activity that may result in a conflict of interest
with the company or in competition with the company in its
lines of business. The Board of Directors currently includes
two female members, representing 20% of the total.

2.2. Principles Governing the Activities of the Board of
Directors

The frequency of Board meetings and the rules regarding
meeting and decision quorums are stipulated in the company’s
Articles of Association. Accordingly, the Board of Directors is
required to convene as needed based on the Holding’s business
operations and no fewer than four (4) times per year.

For a meeting to be held, more than half of the total number of
Board members must be present, and resolutions are adopted
by the majority of those present. Additionally, unless a Board
Member requests that a matter be discussed, resolutions may
also be passed in writing with the unanimous written consent
of the members to a specific proposal.

The secretariat for Board meetings is managed by the Secretary
General. The agenda is determined through consultation
between the Chairman of the Board and the President of
Tekfen Group Companies, based on the latter’s
recommendations. The agenda and relevant documents are
prepared by the Board secretariat and distributed to the
members, in the form of individual files, sufficiently in advance
of the meeting to enable thorough review and evaluation based
on the agenda items.
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Positions of Board Members in Group and Non-Group Companies:

Name Group Companies

Mehmet N. Erten Tekfen Int. Finance & Invest SA
Manager

Murat Gigin Tekfen Int. Finance & Invest SA
Manager
Hallesche Mitteldeutsche Bau - A.G.
(HMB)
Board Member

Omer ismail Tanriéver

Isik Zeynep Defne

Akgaghlar

Sinan K. Uzan Tekfen Ventures LLP

General Manager
Tekfen Venture Management LLC
Chairman of the Board

Zeki Ziya S6zen*

Sevki Acuner

Hamit Sedat Eratalar
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Non-Group Companies

Kuzeyyildizi Gayrimenkul Gelistirme ve insaat A.S.
Chairman of the Board

Sarkuysan Elektrolitik Bakir San. ve Tic. A.S.
Independent Board Member

Erten & Erten

Founding Partner

Akmerkez Gayrimenkul Yatirim Ortakligi

Vice Chairman of the Board

ANG Yatirim Holding A.S.

Vice Chairman of the Board

Agromak Makine imalat San. ve Tic. A.S.
Chairman of the Board and Executive Board Member
ENAT Endiistriyel Aga¢ Tarimi San. ve Tic. A.S.
Chairman of the Board

Tekzen Ticaret ve Yatirm A.S.

Chairman of the Board and Executive Board Member
Viem Ticaret ve Sanayi Yatinmlan Ltd. Sti.
Company Manager

TEMA Vakfi

Member of the Board of Trustees

Alpino Investment Consulting Inc.

Founding Partner

PDI Property Development Improvement Inc.
Managing Partner

Akmerkez Gayrimenkul Yatirim Ortakligi
Board Member

Génenli Siit ve Siit Uriinleri Gida San. Tic. Ltd. Sti.
Chairman of the Board

Marsa Yag Sanayii A.S.

Board Member

Aktil Kagit Sanayi A.S.

Board Member

Sézen Enerji ve Yatirnm A.S.

Chairman

Sabri Ulker Gida Arastirmalar Vakfi

Board Member

Sense Bank

Chairman of the Board

Climate Governance Initiative (CGI) Tiirkiye Branch
Executive Committee Member

Climate Governance Initiative (CGI) Ukraine-Georgia-
Armenia Branch

Board Member

Eratalar Yeminli Mali Misavirlik Ltd. Sti.
Chairman of the Management Board
Polisan Holding A.S.

Independent Board Member

Mehmet Aydin
Miderrisoglu

Ayse Selen Kocabas

* Zeki Ziya S6zen resigned from his position effective 15 October 2024.

In 2024, the Board held 34 in-person meetings and adopted a
total of 67 resolutions, with an attendance rate of 97.79%.
Resolutions were passed either unanimously or by majority
vote among those present. In cases required by capital markets
legislation, significant Board resolutions are publicly disclosed
through material event announcements. No member of the
Board holds any privileged rights such as weighted voting or
veto power.

The company maintains Executive Liability Insurance
covering all members of the Board of Directors and senior
executives.

2.3. Financial Rights Provided to Members of the
Board of Directors and Executives

Board Members: TRY 17,771,064
Executives: TRY 91,417,890

The total financial benefits stated above for the Board Members
refer solely to the attendance fees they receive for their roles on
the Holding’s Board of Directors. In addition, a total of TRY
11,046,272 was paid to certain Board Members for consultancy
services or their Board memberships in certain Group
Companies, including remuneration, health insurance, and
vehicle entitlements.

While no performance-based remuneration system is applied
in determining the financial rights of Board Members, the
distribution of dividends may be considered a performance-
based reward mechanism in principle. The company does not
extend any loans or credits to Board Members or executives,
nor does it facilitate such credit through third parties under
the guise of personal loans, or provide any guarantees such as
sureties on their behalf.

Section llI
Committees

Committees have been established within our Company to
ensure that the Board of Directors fulfils its duties and

Ankon Danismanlik A.S.
Consultant

Mentoro Platform
Founding Business Partner
English Home Magazacilik Sanayi ve Ticaret A.S.
Consultant, Board Member
Aydin Grup

Consultant, Board Member
Multinet Up

Board Member

Eve Magdazacilik A.S.
Consultant, Board Member
Tat Gida Sanayi A.S.
Independent Board Member

responsibilities effectively. In this context, the Audit
Committee, Corporate Governance Committee, Early
Detection of Risk Committee, and Remuneration Committee
have been formed in accordance with legal requirements and
operate under the authority of the Board of Directors. In line
with corporate governance principles, the Nomination
Committee—required to be established under these
principles—has been structured within the Corporate
Governance Committee. The responsibilities assigned by
legislation to the Nomination Committee are carried out by
the Corporate Governance Committee.

The working principles and procedures governing the activities
of these committees are available on our Company’s website.
Among these, the Audit Committee and the Corporate
Governance Committee meet at least every three (3) months,
with a minimum of four (4) meetings per year. The Early
Detection of Risk Committee convenes every two (2) months,
while the Remuneration Committee meets as needed, based on
the agenda and requirements.

3.1. Audit Committee

The Audit Committee is composed of three (3) independent
members of the Board of Directors. In 2024, H. Sedat Eratalar
served as Chair of the Committee, while Sevki Acuner and
Mehmet Aydin Miderrisoglu served as members.

The Committee is responsible for assisting the Board of
Directors in the oversight of the company’s accounting system,
the public disclosure of financial information, the independent
audit process, and the operation and effectiveness of the
internal control system, in accordance with Capital Markets
legislation and the principles set forth therein. Based on its
evaluations, the Committee reports any identified issues to the
Board of Directors.

In 2024, the Audit Committee held four (4) meetings regarding
internal audit activities carried out within the company, during
which information was shared concerning internal audit
processes and the results of the independent audit.
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3.2. Corporate Governance Committee

In 2024, Independent Board Member Ayse Selen Kocabas
served as Chair of the Committee. Chairman of the Board
Mehmet N. Erten, Vice Chairmen Omer Tanriver and Murat
Gigin, Independent Board Member Mehmet Aydin
Miiderrisoglu, and Ahmet Ding, Deputy Director of Strategy,
Business Development, and Investor Relations at the Holding,
served as members.

The Corporate Governance Committee is responsible for
monitoring the company’s compliance with the Corporate
Governance Principles of the CMB, working to improve
adherence where necessary, and submitting recommendations
to the Board of Directors in accordance with the relevant
legislation and principles. In addition to these responsibilities,
the Corporate Governance Committee also performs the
duties of the Nomination Committee, as the latter has been
structured within the Corporate Governance Committee.

3.3. Early Detection of Risk Committee

Tekfen Holding and all Tekfen Group Companies have long
regarded the effective monitoring and sound management of
risks related to their areas of operation as a fundamental
component of their prudent management approach. With the
entry into force of the new Turkish Commercial Code on 1 July
2012, risk management activities became a legal requirement
for publicly listed companies, thereby codifying this approach
through formal regulation.

For this purpose, the Tekfen Group Companies, through a
collaborative process coordinated by Tekfen Holding, have
established a common approach and reporting method for
managing potential risks they may face. This approach and
method have since been further developed to better align with
international standards.

Tekfen Holding and its Group Companies have a written
document that outlines, explains, and formalises how their
respective risks are to be managed. Risk reports are submitted
to the Early Detection of Risk Committee every two (2)
months. Within each Group Company, specific roles have been
designated to carry out risk management and reporting
activities. These risk reports are reviewed and approved by the
respective company’s Board of Directors before being
submitted to the Holding.

Every two months, the Holding’s Early Detection of Risk
Committee reviews the risk documents submitted by the
Companies and presents significant risks to the agenda of the
Holding’s Board of Directors, along with its own assessments
and evaluations. The Board of Directors evaluates these risks
and, when necessary, instructs the relevant Group Companies
on how they should be managed. Additionally, copies of the
Holding’s consolidated risk reports are regularly shared with
the independent auditor.

In 2024, Independent Board Member $evki Acuner served as
Chair of the Early Detection of Risk Committee, while
Chairman of the Board Mehmet N. Erten, Vice Chairman
Omer Tanriver, and Independent Board Member H. Sedat
Eratalar served as committee members.
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3.4. Remuneration Committee

The Remuneration Committee is responsible for determining
and overseeing the principles, criteria, and practices to be used
in the remuneration of Board Members and senior executives,
taking into account the company’s long-term objectives. The
Committee also submits recommendations to the Board of
Directors regarding the remuneration of Board Members and
executives, based on the degree to which the performance
criteria used in remuneration have been met. In 2024,
Independent Board Member Ayse Selen Kocabas served as
Chair of the Committee, while Vice Chairman Murat Gigin,
Board Member Sinan K. Uzan, and Board Member Zeynep Isik
Defne Akgagllar served as members.

Section IV
Sustainability Principles Compliance
Framework

Tekfen builds its business culture around people, societal
benefit, and the environment, and carries out its operations
with a focus on securing a sustainable future. In line with this
commitment, Tekfen established the Sustainability Committee
in 2017 under the Corporate Governance Committee to embed
sustainability within its corporate governance framework. The
Committee reports annually to the Board of Directors on its
activities and progress. In the materiality assessment
conducted with input from both Tekfen Holding management
and stakeholders, Occupational Health and Safety (OHS)
emerged as one of the top priority issues. Data related to this
topic is reviewed and closely monitored at every Board
meeting. Environmental impacts and other sustainability-
related matters are also tracked and evaluated by the Board
under dedicated agenda items.

Tekfen fully adopts the Sustainability Principles published by
the CMB. The implementation framework for these principles
is provided below.

The principles with which Tekfen is partially compliant:

o Certain environmental data is verified by accredited
institutions and disclosed in CDP reports. However,
third-party assurance of the Sustainability Report will
begin in 2025.

4.1. General Principles
4.1.1. Strategy, Policy, and Targets

Tekfen, to define its strategic priorities under its
Environmental, Social, and Governance (ESG) framework,
conducted a comprehensive materiality analysis in 2018
covering its Group Companies. Based on this, it developed a
sustainability roadmap outlining its short-, medium-, and
long-term targets. The list of material issues supporting these
targets is reviewed annually in the context of external trends,
risks, and opportunities. ESG-related risks are regularly
monitored by the Early Detection of Risk Committee as part of
the corporate risk management process. In response to
developments in corporate sustainability, evolving
expectations, and new regulations, the materiality analysis was

revised in 2024 using a “double materiality” approach. Since
2017, Tekfen has reported on its environmental risks and
opportunities through the CDP, publicly disclosing how
climate change and the water crisis are integrated into its
business strategies in both CDP and Sustainability Reports.

The company has a series of policies approved by the Board of
Directors—including those on sustainability, human rights,
supply chain, stakeholders, HSE (Health, Safety, and
Environment), water, biodiversity, information security,
customer loyalty, ethics, and combating domestic violence—all
of which are published on its website.

4.1.2. Implementation/Monitoring

Tekfen Holding, in order to ensure that its sustainability efforts
are carried out in a holistic structure under a unified strategy
and with the active participation of its Group Companies,
established an inclusive Sustainability Committee in 2017 with
representatives from across the Group.

The Sustainability Committee reports to the Corporate
Governance Committee. The Committee is responsible for
developing the strategies, roadmaps, targets, policies, and
reporting mechanisms necessary to realise the company’s
sustainability vision. It also oversees the integration of
corporate sustainability priorities and ESG policies into
business processes. In 2019, five working groups were
established under the Committee, each with dedicated
roadmaps. These groups were renewed in 2024 to align with
emerging sustainability approaches and trends. Progress on the
roadmap is reported annually to both the Corporate
Governance Committee and the Board of Directors.

Since 2018, Tekfen Holding has published annual Sustainability
Reports, which present activities carried out under ESG
policies along with year-by-year comparisons of the Group’s
Environmental, Social, Occupational Health and Safety, and
Economic Performance Indicators over the past three years to
support performance monitoring.

Where applicable, the performance of Group Companies is
benchmarked against equivalent international sectoral data.
For example, Tekfen Construction compares key indicators
from its Occupational Health and Safety Management System
with those of the International Pipeline and Offshore
Contractors Association (IPLOCA), while Toros Agri
benchmarks its data against the International Fertiliser
Association (IFA)—with both sets of results published in the
Sustainability Report.

Tekfen, in addition to ensuring continued service quality,
maintaining customer satisfaction, and enhancing its
competitive strength, invests in innovative, value-creating
technologies that benefit both society and the environment
across all its lines of business. It also establishes the structures
and mechanisms necessary to foster innovation within the
Group as part of its support for ESG practices. As one of the
three core strategic pillars of Tekfen’s sustainability vision,
R&D and innovation encompass activities aimed at enhancing
sustainability performance across business processes, products,
and services. Detailed information on the structures,

investments, and initiatives related to R&D and innovation is
provided in the Sustainability Report.

4.1.3. Reporting

Since 2018, Tekfen Holding has published its sustainability
performance, targets, and actions through Sustainability
Reports prepared in accordance with the Global Reporting
Initiative (GRI) Standards, the world’s most widely used
international sustainability reporting framework. In addition,
the company has been officially reporting to the CDP Climate
Change Program since 2017 and to the CDP Water Security
Program since 2018. All Sustainability Reports and CDP
submissions are made publicly available to stakeholders via the
company’s corporate website. The process of consolidating,
calculating, analysing, and preparing data in line with relevant
standards for the Sustainability and CDP reports covering
Tekfen Holding and its Group Companies is finalised by the
end of the first half of the year. General sustainability activities
are also disclosed in the company’s Annual Reports.

Tekfen’s vision is to develop a business model that advances the
Sustainable Development Goals (SDGs) of the United Nations.
The company continues to expand this vision across its entire
value chain. As a signatory of the UN Global Compact, Tekfen
Holding aligns its sustainability priorities with specific SDGs
relevant to its areas of activity, aiming to create shared value.
The company’s efforts toward these goals are disclosed in its
Sustainability Reports, with clear links to the corresponding
SDGs.

There are currently no lawsuits filed against the company—
including those related to environmental, social, or corporate
governance matters—that are of a material scale to impact its
financial position or operations. However, any lawsuits filed
and/or concluded against the company in ESG-related areas
are disclosed in consolidated form in the Annual Report,
without distinction.

4.1.4. Verification

Tekfen Holding’s Scope 1, Scope 2, and Scope 3 greenhouse
gas emissions, along with its water data, are verified by
accredited third-party institutions. Detailed information on
the scope and outcomes of these verifications is disclosed in
the company’s CDP reports. The independent third-party
assurance of other data presented in the Sustainability Report
is scheduled to begin in 2025.

4.2. Environmental Principles

Most Tekfen Group Companies—particularly those engaged in
production—are certified under the ISO 14001 Environmental
Management System. Compliance with environmental policies
is ensured through independent third-party audits and internal
company audits.

Reports on environmental management are prepared in line
with international standards. Sustainability Reports are aligned
with the globally recognised GRI Standards, while CDP reports
are prepared and updated annually based on the latest
questionnaires and guidance documents. Information
regarding the scope, reporting period, publication date, data
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collection methods, and reporting conditions is transparently
disclosed within the relevant sections of each report.

The Sustainability Committee is responsible for implementing
the sustainability roadmap—formulated in line with Tekfen
Holding’s sustainability vision and priorities established with the
participation of the Group Companies—and ensuring its
integration into company operations. Progress in target areas is
monitored through five dedicated working groups under the
Committee. Environmental performance and targets are tracked
specifically by the HSE Working Group. The annual targets of
the Group Companies also include environmental objectives,
which are incorporated into the performance evaluation system.

As part of its sustainable business strategy and risk management
approach, Tekfen Holding integrates its policies on climate
change and water security—its two key areas of environmental
impact—into its business strategy and operations. Tekfen has
officially participated in the CDP Climate Change Program
since 2017 and the CDP Water Security Program since 2018. In
2024, it received a “B” score in the Climate Change Programme
and maintained a “B-” score in the Water Security Programme,
continuing its success from the previous two years. The
Sustainability Reports available on the company’s website, along
with the CDP Climate Change and Water Security Reports,
provide information on the integration of environmental issues
into business goals and strategies, partnership value chain
management, and stakeholder relations.

As one of the three strategic pillars of the Group’s sustainability
strategy, the climate crisis is addressed through actions that
extend across operational processes and the broader value
chain, including suppliers and customers. Information on these
efforts is shared in both the Sustainability and CDP Reports.
Additionally, Scope 1, Scope 2, and Scope 3 greenhouse gas
emissions, energy management, water and wastewater
management, and the environmental impacts of waste
management are reported annually using a consistent three-
year comparison. These disclosures are published publicly in
the Sustainability Reports and CDP Reports, with explanations
provided for increases or decreases in key environmental
indicators.

In 2021, Tekfen began to intensify its strategic planning around
climate action and launched its “Net-Zero Roadmap” to guide
its transition toward net-zero emissions. Medium- and
long-term emission reduction targets were established in 2020
using the Science Based Targets initiative (SBTi) tools. In 2023,
the Group’s consolidated carbon inventory was reviewed and
expanded, and its reduction targets were updated accordingly.
Preparatory work for the SBTi application has been initiated.

The CDP reports also provide data on product- and service-
related emissions, third-party emissions, and the mitigation
actions undertaken to reduce them. Similarly, they disclose
Group Company efforts to reduce environmental impacts, the
associated environmental benefits and gains, and activities
related to the circular economy, lean manufacturing practices,
energy production and consumption, renewable energy
investments, energy efficiency projects, water consumption,
water recycling and conservation, as well as carbon credit
mechanisms and pricing. These reports transparently disclose
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the standards, protocols, methodologies, and base year details
used in the collection and calculation of environmental data.

Tekfen Holding contributes to environmental policy
development at the sectoral, regional, national, and international
levels through membership in non-governmental organisations
and participation in working groups. These include the Business
Council for Sustainable Development Tiirkiye (BCSD Tiirkiye),
Turkish Green Building Council (CEDBIK), TEMA Foundation,
Turkish Industry and Business Association (TUSIAD), United
Nations Global Compact (UNGC), and CDP Tiirkiye. The
Group shares its environmental data through a broad range of
communication channels, including its corporate website,
Annual Reports, Sustainability Reports, CDP Reports, and UN
Global Compact Progress Reports.

4.3. Social Principles
4.3.1. Human Rights and Employee Rights

The work culture of Tekfen—representing a large community
when including its subcontractors—is shaped by an inclusive
approach that respects human rights and provides all
employees with a healthy, safe, and efficient working
environment. Tekfen Holding respects fundamental human
rights across all its business processes; prohibits the use of
child or forced labour; ensures equal opportunity in
recruitment and employment; and opposes all forms of
discrimination based on religion, language, age, colour,
ethnicity, sexual orientation, disability, or marital status. The
company’s Human Rights Policy is publicly available on its
corporate website. Tekfen also ensures that its Group
Companies’ suppliers and subcontractors uphold similar
standards through its Supply Chain Policy.

Tekfen Group Companies support the participation of women
at all levels of the business world and implement various
projects that promote female employment. In 2021, Tekfen
launched a 24/7 Domestic Violence Hotline, as part of its
broader commitment to its Anti-Domestic Violence Policy,
issued in 2020. Tekfen regards domestic violence as a
fundamental violation of human rights.

In partnership with the Waste Prevention Foundation of
Tiirkiye (TISVA), the Tekfen Foundation provides
microfinance support to women, aiming to create alternative
income opportunities.

Tekfen’s business conduct is rooted in a strong code of ethics.
The Group conducts employee training on the code of business
ethics, including anti-bribery and anti-corruption measures.
Legal units at both the Holding and Group Company levels
work in coordination to manage risks arising from non-
compliance with national or international legislation, internal
policies, or code of ethics. An Ethics Committee within Tekfen
Holding is responsible for overseeing the application and
enforcement of the code of business ethics. In 2018, the
company introduced an Ethics Reporting Line for employees
to report ethics-related violations. All reports are collected by
an independent third-party provider. The Holding’s Ethics
Committee evaluates these reports and monitors the
implementation of corrective and preventive actions.

Given that several Group Companies operate in high-risk
industries, Occupational Health and Safety (OHS) represents
the highest-priority material sustainability topic for Tekfen.
The Group strives to achieve a “zero accident” target across all
operations involving employees, contractors, and
subcontractors. Tekfen Groups OHS Management System is
designed and implemented in line with international
standards. The Holding monitors the OHS performance and
HSE Policy practices of its Group Companies closely. OHS
measures and accident statistics are transparently disclosed in
both Sustainability Reports and Annual Reports.

Talent management, positioned under the “Employees and
Society” pillar—also one of the core strategic areas of Tekfen’s
sustainability vision—is a high-priority topic within the Group’s
material sustainability agenda. Tekfen Group Companies identify
and plan for both current and future employee development
needs in accordance with the requirements of each role and
position. Tools such as employee engagement and internal
customer satisfaction surveys, training and development
programs, employee communication mechanisms, and
complaint management systems are addressed in detail in the
Sustainability Report. The right to unionise is considered a part
of the Human Rights Policy. The right to unionise is respected
and covered under the Human Rights Policy. Topics such as
fringe benefits, flexible working conditions, and ethical conduct
are governed by internal company regulations. The Group has
also adopted both an Information Security Policy and a Personal
Data Protection and Privacy Policy, which are published on its
website. Employees are supported through regular meetings and
online training sessions on sustainability, OHS, environment,
ethics, and information security. Further details on training
activities are included in the Sustainability Report.

Since its founding, Tekfen has viewed social, cultural, and
environmental responsibility as an essential part of its corporate
culture. As a responsible corporate citizen, Tekfen considers
channelling a portion of the value it creates into projects that
support education, social development, and cultural life as an
integral part of its management philosophy. In 2021, the
company introduced its Social Investment Approach for Tekfen
Holding and the Group Companies, aligning social investment
activities with the Group’s sustainability vision and strategic
focus areas under the principle of creating shared value (CSV).
In addition to supporting corporate responsibility initiatives
directly through Tekfen Holding and the Tekfen Foundation,
Tekfen also allocates resources to social investment projects that
align with its business objectives and strategies. Information on
these social investments and community engagement efforts is
shared via internal communication channels as well as through
the Sustainability Reports and Annual Reports.

4.3.2. Stakeholders, International Standards, and
Initiatives

Tekfen Holding determines its stakeholder priorities through
Stakeholder Analysis and External Trend Analysis. As part of
the stakeholder analysis, a comprehensive survey was
conducted with reference to the international stakeholder
engagement standard AA1000SE, gathering stakeholders’
expectations and priority areas regarding sustainability.

Through the External Trend Analysis, global and sector-
specific risks and trends were evaluated to identify key material
topics relevant to the Group’s sectors. These material issues are
reviewed annually in light of external developments, emerging
risks, and opportunities.

Customer loyalty is among Tekfen Holding’s top material
sustainability issues and is covered as a standalone section in
the Sustainability Report. The company views its customers as
long-term strategic partners and sees consistent quality and
the fulfilment of commitments as the foundation of its
customer relationships. Although Tekfen Holding does not
have a unified, Group-wide customer complaint management
policy, goals to improve customer loyalty are incorporated into
the sustainability roadmap, and measurable customer
satisfaction data is disclosed in the Sustainability Report. The
report also includes information on the methods used to
ensure continuous stakeholder engagement.

Tekfen Holding prepares its Sustainability Reports in
accordance with the CDP and GRI standards and has been
listed in the Borsa Istanbul (BIST) Sustainability Index since
2016. The company’s sustainability roadmap, which outlines its
action plan, is developed not only in line with international
standards but also with reference to evaluation criteria from
other prominent global indices. Tekfen Holding is a signatory
of the United Nations Global Compact (UNGC) and a member
of the Business Council for Sustainable Development Tiirkiye
(BCSD Tiirkiye)—the regional network of the World Business
Council for Sustainable Development (WBCSD) in Tiirkiye.
All other corporate memberships are transparently disclosed
in the Sustainability Report.

4.4. Corporate Governance Principles

As part of the Materiality Assessment revised using a double
materiality approach in 2023 to inform Tekfen Holding’s
sustainability strategy, the views and expectations of
stakeholders, including other interest groups, were gathered.
These insights were used as input in shaping the company’s
sustainability strategy.

Tekfen Holding builds its business culture on the pillars of
people, social benefit, and the environment, and since 2018,
has continued its operations with a future-focused
sustainability vision under the theme of “Bridging Prosperity””
In line with this vision, the company: Organises sustainability
workshops to promote widespread understanding of its
sustainability strategy and philosophy, Conducts awareness
initiatives aligned with Company policies on topics such as the
environment, OHS, anti-bribery and anti-corruption, business
ethics, human rights, and domestic violence, Develops its
social responsibility and social investment initiatives within
the framework of the Creating Shared Value (CSV) approach,
and Undertakes efforts to raise awareness about sustainability
and its importance among employees and stakeholders.

As part of its corporate governance practices, Tekfen Holding
ensures compliance with international standards related to
sustainability principles. The international standards it applies,
as well as the organisations it is a member of or supports, are
disclosed in the Sustainability Report.
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SectionV
Internal Audit

All companies within Tekfen Holding Inc. and its Group are
subject to internal audit activities carried out by the Tekfen
Holding Group Internal Audit Department.

The Tekfen Holding Group Internal Audit Department
conducts its work in accordance with international internal
audit standards and uniform intra-group practices. To ensure
the independence and impartiality of internal audit activities,
the department reports to the Board of Directors through the
Holding Audit Committee.

The Department is responsible for evaluating the effectiveness
of internal control, risk management, and corporate
governance processes in an integrated manner and for
reporting the results of its assessments to the members of the
Audit Committee. The evaluation of the effectiveness and
efficiency of the internal control system is conducted by the
internal audit function.

Audit areas identified as high priority through risk assessment
are included in the annual internal audit plans. When revising
the audit plan throughout the year, the Department also takes
into account the outcomes of Corporate Risk Management
activities for areas identified as high risk. All internal audit
activities are performed in line with international internal
audit standards and relevant laws and regulations.

The Holding Audit Committee is also responsible for
overseeing whether the internal audit function operates in
accordance with the definition set out in international internal
audit standards. The Group Internal Audit Department shares
its Internal Audit Reports with the relevant Boards of Directors
and Audit Committees and reports on internal audit outcomes
to the Holding Audit Committee on a quarterly basis.

Section VI
Legal Disclosures

6.1. Shareholder Structure

Each share with a nominal value of TRY 1 carries one (1)
voting right at the General Assembly meetings. There are no
privileged shares in the company’s capital structure.

6.2. Lawsuits That Could Affect the company’s
Financial Standing and Operations, and Their Possible
Outcomes

There are no lawsuits filed against the company, including
those related to environmental, social, and corporate
governance (ESG) matters, that could materially affect its
financial standing or operations.

Other

Economic, financial, and social policy changes in the countries
where the Group operates, as well as fluctuations in national
and international commodity prices, may affect the Group’s
operating profitability.
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6.3. Legislative Changes That Could Materially Affect
the company’s Operations

There were no such changes during the reporting period.

6.4. Managerial and Operational Changes That Could
Materially Affect the Operations of the Company and
its Subsidiaries

There have been no managerial or operational changes that
would materially affect the operations of the company or its
subsidiaries. The company’s material event disclosures, made
in accordance with applicable legislation, are available at www.
kap.gov.tr.

6.5. Conflicts of Interest with Service Providers such
as Investment Advisory and Rating Institutions

There are no relationships between the company and the
institutions from which it receives consultancy services that
would give rise to any conflict of interest.

6.6. Information on Shareholders’ Requests to Add
Items to the Agenda

In cases where the Board of Directors does not approve written
requests submitted by shareholders to the Investor Relations
Department for the inclusion of items on the agenda, the
rejected proposals and the justifications for their rejection are
disclosed below. No such requests were submitted for the 2024
Ordinary General Assembly Meeting.

Section Vil
Tekfen Holding Inc. Dividend Policy

The company’s dividend distribution decisions are made in
accordance with the Turkish Commercial Code (TCC), Capital
Markets Legislation, Capital Markets Board regulations and
decisions, tax laws, other applicable legislative provisions, and
the company’s Articles of Association, based on the following
principles.

1. Pursuant to Article 27 of the Holding’s Articles of
Association;

After deducting the Holding’s general expenses, various
mandatory allocations such as depreciation, and the taxes that
must be paid by the Holding’s legal entity from the income
determined at the end of the fiscal period, the remaining net
profit for the period, as shown in the annual balance sheet—
after offsetting prior year losses, if any—is distributed as
follows. The distribution of net profit is carried out in
compliance with the Capital Markets Law and relevant
communiqués of the Capital Markets Board.

General Legal Reserve:
a) 5% is allocated as a legal reserve.

First Dividend:

b) From the remainder, and including any donations made
during the year, no less than 30% shall be allocated as the first
dividend, provided this amount is not below the minimum
ratio and value prescribed by the Capital Markets Board.

SHAREHOLDER (As of 31 December 2024) Number of Shares (%)

Meltem Berker 46,683,572.22 12.62%
Sebnem Berker 46,683,570.45 12.62%
Berker Family - Total 93,367,142.67 25.23%
Cansevil Akgaglilar 24,611,073.57 6.65%
Akgaglilar Family - Total 24,611,073.57 6.65%
Vahide Gigin 10,887,586.00 2.94%
Feride Gigin 10,887,586.00 2.94%
Ali Nihat Gokyigit Yatirim Holding A.S. 32,868,939.45 8.88%
ANG Foundation 18,843,829.73 5.09%
Gokyigit Family - Total 73,487,941.18 19.86%
Public 165,103,842.58 44.62%
Bought-Back Shares 13,430,000.00 3.63%
GRAND TOTAL 370,000,000 100.00%

¢) Up to 3% of the remaining amount may be allocated to the
holder of usufruct shares, namely the Tekfen Foundation for
Education, Health, Culture, Art, and Protection of Natural
Assets.

d) After the above deductions, the General Assembly may
resolve—based on the proportions and principles established
by the Board of Directors—to distribute a dividend of up to 2%
of the remaining profit to members of the Board of Directors.

Second Dividend:

e) The General Assembly is authorised to distribute the
remaining portion of the net profit—after deducting the
amounts specified in paragraphs a, b, ¢, and d—either in full or
in part as a second dividend, or to allocate it to reserves at its
own discretion.

General Legal Reserve:

f) The provision under subparagraph (c) of Article 519/2 of the
TCC, as well as paragraph 3 of the same article, does not apply
to the Holding.

g) Unless the legal reserves required by law are set aside and
the first dividend stipulated in the Articles of Association is
distributed in cash and/or in the form of shares, no other
reserve may be set aside, no profit may be carried forward to
the following year, and no dividends may be paid to holders of
founder’s or ordinary usufruct shares, or to members of the
Board of Directors.

h) As of the date of dividend distribution, dividends are paid
equally across all existing shares, regardless of their issue or
acquisition dates. The date and method of the annual dividend
distribution shall be determined by the General Assembly,
upon the proposal of the Board of Directors, in accordance
with the provisions of the TCC and Capital Markets
Legislation. Dividends distributed in accordance with the
provisions of the Articles of Association are irrevocable.

2. The place and timing of dividend payments are
determined in accordance with the regulations of the
Capital Markets Board.

3. Pursuant to Article 28 of the Holding’s Articles of
Association, advance dividend distributions may be
made, provided that the General Assembly grants
authority to the Board of Directors for the relevant
fiscal year. All such transactions shall comply with the
Capital Markets Legislation.

Details of the company’s dividend distributions over the past
five years are presented on the following page.

Section VIl
Board of Directors Annual Report

Dear Shareholders,

In 2024, the world continued to grapple with significant
political uncertainties and disruptions—many of which
unfolded in regions close to Tiirkiye. Alongside the ongoing
Russia—Ukraine war, the escalation of the Israel-Gaza conflict
and Iran’s direct involvement markedly intensified global
geopolitical tensions. The unexpected and swift collapse of the
Assad regime in Syria also introduced a fresh layer of
unpredictability to the region.

Political instability has been a defining feature of the European
continent throughout 2024. The growing influence of far-right
parties contributed to the rise of anti-EU sentiment, fuelling
widespread concerns about the future of the Old Continent. At
the same time, Europe’s economic performance remained
subdued, falling short of expectations and continuing its
downward trajectory. Amid this climate of global uncertainty,
one of the year’s most impactful developments was the U.S.
presidential election, culminating in Donald Trump’s re-
election for a second term.
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2020 2021 2022 2023 2024

DIVIDEND DISTRIBUTION

(for 2019) (for 2020) (for 2021) (for 2022) (for 2023)
Consolidated Net Profit (TRY thousand) 1,420,750 -60,125 855,614 3,475,269 -1,149,757
Total Dividends Distributed to Shareholders
(TRY thousand) 426,492 - 256,688 1,042,582 -
Dividend Rate 30% - 30% 30% -
Dividend per Share (TRY) 1.1527 - 0.6938 2.8178 -

27.04.2020 (15%) 12.04.2023 (15%)

Payment Date 24.09.2020 (10%) - 26.04.2022  10.05.2023 (15%) -

05.01.2021 (5%)

The dominant theme of the global economy in 2024 was the
battle against inflation—an issue rooted in the expansionary
fiscal and monetary policies adopted during the COVID-19
era. However, the measures taken to control inflation have also
led to slower growth. According to the OECD’s World
Economic Outlook published in December, the global
economy expanded by 3.2% in 2024, driven primarily by
robust growth in the United States and China.

Although the global economy showed resilience in the face of
tight monetary conditions and managed to avert a recession,
the IMF’s World Economic Outlook report published in
October highlighted that growth is expected to remain weak in
the years ahead, and that medium-term downside risks may
continue to weigh on the global outlook. As such, the global
economy still lacks the necessary conditions to regain its
pre-COVID-19 dynamism.

During this period, developing economies in particular faced
significant challenges in maintaining economic stability. With
its fragile structure, the Turkish economy also felt the intense
impact of various local and international developments. To
combat high inflation and stabilise volatile exchange rates, an
orthodox economic programme was introduced in the second
half of 2023, with the aim of restoring both price and financial
stability. The monetary and fiscal measures implemented under
this programme shaped the course of all economic activity and
financial market dynamics throughout 2024. In this context,
2024 was marked by persistently high interest rates, a
deceleration in the depreciation of the Turkish lira, leading to a
steady slowing down in economic growth, and a significant
narrowing of the current account deficit. Export-oriented
companies were adversely impacted by the widening gap
between inflation and the pace of exchange rate adjustments.

The Turkish economy closed the year with a growth rate of
3.2%, falling short of projections. Year-end inflation stood at
44.38%. On the other hand, the implementation of a tight
monetary policy helped reduce external vulnerabilities,
improve market sentiment, narrow the current account deficit,
and bolster international reserves. In November, international
credit rating agency S&P upgraded Tiirkiye’s long-term credit
rating from “B+” to “BB-”, while revising its outlook from
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“positive” to “stable”. I believe that further patience is required
to fully observe the positive impacts of the programme being
implemented.

Against the backdrop of heightened global and local
uncertainties, Tekfen remained committed to a cautious yet
clearly defined strategic plan. The key pillars of this plan
include financial optimisation, efficiency-focused structuring,
strategic strengthening, and renewable energy-led growth.
First introduced to stakeholders in 2023, our new strategic plan
aims to deliver a sustainable, stakeholder-focused, end-to-end
transformation across all business lines.

In 2024, we achieved significant progress across nearly all of
our strategic priorities. While closely monitoring our targets
for manageable revenue growth, predictable and sustainable
profitability, and prudent debt levels, we made significant
progress under our financial optimisation focus. This included
improving the financial indicators of our Engineering and
Contracting Group and initiating a new growth phase through
fresh projects following a period of downsizing.

At the heart of our strategic strengthening efforts lies the goal
of supporting the competitive and sustainability-oriented
growth of Toros Agri, one of Tiirkiye’s leading agro-industrial
companies, through a strategic partnership and/or an initial
public offering. Within the framework of our vision to position
Toros Agri as a regional solutions partner with a fully
integrated product and service portfolio, we aim to enhance its
international footprint and expand its capabilities. In today’s
world, strategic access to raw materials and emerging
technologies is vital for companies to protect their assets, gain
a competitive edge, and achieve rapid growth. With this
perspective, we began discussions in 2024 with prospective
strategic partners to further elevate Toros Agri’s value and
reinforce its market positioning. In parallel, we initiated
preparations for a potential IPO, should favourable conditions
arise. These preparations initially focus on aligning the
company’s legal infrastructure with public offering
requirements.

The year 2024 was a pivotal one for Tekfen, as we continued
aligning ourselves with our new strategic plan. Increasingly

volatile and unpredictable global environment, Tekfen is more
aware than ever of the urgency of transformation. By
leveraging the rich ecosystem of experience and values that has
brought Tekfen to where it is today, we are accelerating our
advancement toward a more sustainable and responsible
path—one that will lead us to our future goals.

I owe a debt of gratitude to all my colleagues and stakeholders
who have walked alongside us on this journey, for their
steadfast dedication and unwavering support.

Respectfully,

Mehmet N. Erten
Chairman of the Board

Section IX
Dividend Distribution Proposal

In 2024, a pre-tax profit of TRY 339,714,936 was realised,
excluding the portion attributable to non-controlling interests
in accordance with the Capital Markets Board (CMB)
legislation and standards. According to the statutory accounts,
the pre-tax profit amounted to TRY 1,736,460,104.84. After
deducting taxes, the net profit for the period was TRY
404,091,000. Adding the TRY 5,194,000 in donations made
during the period, the net distributable profit for dividend
calculation, excluding the portion attributable to non-
controlling interests in accordance with CMB standards,
becomes TRY 409,285,000.

Pursuant to Article 27 of the Articles of Association and based
on the net profit calculated in the statutory accounts, the Board
of Directors hereby resolves the following regarding the
distribution of the 2024 profit:

- Legal Reserves: As the legal reserves have already reached
20% of the paid-in capital, no first statutory reserve shall be set
aside.

- First Dividend to Shareholders: From the First Dividend Base
of TRY 409,285,000, calculated in accordance with CMB
Communiqué No. II-14.1, TRY 122,785,610, representing at
least 30%, shall be distributed to shareholders as the first
dividend.

- Allocation to Tekfen Foundation: A dividend of TRY
8,439,162, corresponding to 3% of the remaining tax base, shall
be allocated to the Tekfen Foundation for Education, Health,
Culture, Art, and the Protection of Natural Assets, as the
holder of usufruct shares.

- Extraordinary Reserves: Following the above distributions,
and in accordance with the provisions of the Turkish
Commercial Code and Tax Legislation, the remaining profit of
TRY 272,866,228 shall be set aside as extraordinary reserves.

- Method of Distribution: Dividends allocated to holders of
ordinary and usufruct shares shall be paid in cash.

This proposal shall be submitted to the General Assembly for
approval.

We respectfully present this information to our shareholders
and extend our best wishes for a successful and prosperous
year ahead—for both our Company and our Country.
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