ZORLU ENERJi ELEKTRIK URETIM A.S.
WORKING PRINCIPLES OF THE CORPORATE GOVERNANCE COMMITTEE

1. PURPOSE

The purpose of these Working Principles (“Working Principles”) is to regulate the duties, authorities,
responsibilities, working procedures, and principles of the Corporate Governance Committee
(“Committee”), which was established by the Board of Directors th rough its decision dated 04.07.2007
and numbered 2007/25, in accordance with the Corporate Governance Communiqué (“Communiqué”)
No. 1I-17.1 of the Capital Markets Board. The Committee is responsible for monitoring Zorlu Enerji
Elektrik Uretim A.$.'s (“Company”) compliance with corporate governance principles, proposing
improvements in this regard, and making recommendations to the Board of Directors (“Board”).
Considering the structure of the Board of Directors, the authority, duty, and responsibility for fulfilling
the tasks envisaged for the Nomination Committee and the Remuneration Committee under the
Communiqué have been assigned to the Corporate Governance Committee through a Board decision
dated 29.06.2012 and numbered 2012/27.

2. SCOPE

This regulation establishes the procedural principles and guidelines for the implementation of the
Corporate Governance Committee within the Company.

3. STRUCTURE OF THE COMMITTEE

The committee members are appointed annually by the Board of Directors. The committee consists of
at least three members, including two non-executive Board members and the head of the Investor
Relations Department. Executive Board members cannot be appointed to the Committee.

The Chairman of the Committee is appointed by the Board of Directors from among the independent
members. In the absence of the Chairman, a Vice Chairman is designated to act in their place.

Within the framework of the above-mentioned objectives, the Committee may seek paid consultancy
services from independent experts or institutions, with costs covered by the Company. Additionally,
the Committee may invite executives to its meetings when necessary and obtain their opinions.

The Committee reports to the Board of Directors.

4, WORKING PRINCIPLES

The Committee must convene at least twice a year to effectively fulfill its duties.

Meetings may be called by the Committee, its Chairman, or any Committee member as needed.
Meeting agendas will be prepared by the Corporate Governance Secretariat (“Secretariat”) and
distributed in advance. The Secretariat will also document and archive the decisions taken during the
meetings.

After each meeting, a written report on the Committee’s activities will be prepared and submitted to
the Board. Meeting minutes will be kept in the Secretariat’s archives. Meetings may be conducted via
teleconference or through other alternative means if necessary.

If required, the Committee may hold additional meetings or convene on an urgent basis.

Decisions taken by the Committee become effective as soon as they are approved by the Board of
Directors.
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5. DUTIES AND RESPONSIBILITIES

The Committee:

a) Determines whether corporate governance principles are being implemented within the Company,
identifies any conflicts arising due to non-compliance with these principles, and provides
recommendations to the Board of Directors for improvements in corporate governance practices.

b) Oversees the activities of the Investor Relations Department.

c) Works on establishing a transparent system for identifying, evaluating, and training suitable
candidates for executive positions with Board and managerial responsibilities, and develops policies
and strategies regarding this matter.

d) Regularly evaluates the structure and efficiency of the Board of Directors and provides
recommendations regarding potential changes to the Board.

e) Determines the principles, criteria, and practices for the remuneration of Board members and
executives with administrative responsibilities, considering the Company's long-term goals, and
oversees their implementation.

f) Submits recommendations to the Board of Directors regarding the remuneration to be paid to Board
members and executives with administrative responsibilities, taking into account the degree of
achievement of the criteria used for compensation. However, the final decision and responsibility on
the matter always rest with the Board of Directors.

The Committee also reviews and evaluates the adequacy of these Working Principles and submits any
necessary amendments for approval by the Board of Directors.

6. AMENDMENTS TO THE WORKING PRINCIPLES

Proposals for changes to these Working Principles are submitted to the Board of Directors by the
Committee. The proposed amendments are included in the agenda of the first Board meeting for
discussion.

7. ENFORCEMENT
These Working Principles come into effect on the date they are approved by the Board of Directors.
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ZORLU ENERJI ELEKTRIK URETIM AS

KURUMSAL YONETIM KOMITESI CALISMA ESASLARI

1. AMAG:

Bu Galisma Esaslar’nin (“Calisma Esaslan™) amacy; Sirket binyesinde Sermaye Piyasasi Kurulu’nun 11-17.1 sayih
Kurumsal Yénetim Tebligi (“Teblig”) dogrultusunda, Zorlu Enerji Elektrik Uretim AS'nin (“Sirket”) kurumsal
yonetim ilkelerine uyumunu izlemek, bu konuda iyilestirme calismalarinda bulunmak ve Ydénetim Kurulu'na
(“Kurul”) 8neriler sunmak Gzere 04.07.2007 tarih ve 2007/25 sayili Yénetim Kurulu karar ile kurulan Kurumsal

Yonetim Komitesi (“*Komite”)'nin gérev, yetki, sorumluluk, calisma usul ve esaslarini belirlemektir.

Sirket Yénetim Kurulu yapisi dikkate alinarak 29.06.2012 tarih ve 2012/27 sayil Yénetim Kurulu karar ile; Teblig
ile Aday Gésterme Komitesi ve Ucret Komitesi igin éngérillen gérevlerin yerine getirilmesi yetki, gérev ve

sorumlulugu da Kurumsal Yénetim Komitesi'ne birakilmistir.

2. KAPSAM

Bu duzenleme Sirket'in Kurumsal Yénetim Komitesi uygulama usul ve esaslarini dizenlemektedir.

3. KOMITENIN YAPISI

Komite Uyeleri, Yénetim Kurulu tarafindan yillik olarak atanir. Komite, icrada gérevli olmayan iki Yénetim Kurulu
Uyesi ve Yatirima iliskileri B&lomU yoneticisi olmak Uzere en az 3 Gyeden olusur. lcra Baskani Komite'de gérev

alamaz.

Komite'nin Baskani Kurul tarafindan bagimsiz Uyeler arasindan atanir. Komite, Bagkanlik gérevini Gstlenen kisinin

yoklugunda gérev almak Uzere bir Baskan Vekili belirleyebilir.

Yukaridaki amag ve kapsam cercevesinde Komite; faaliyetleriyle ilgili olarak ihtiyag gérdigi konularda bedeli
Sirket tarafindan karsilanmak Uzere, bagimsiz uzman kisi ya da kuruluslardan danismanlik hizmeti alabilir ve

gerekli gérdigl yéneticiyi toplantilarina davet edebilir ve gérislerini alabilir.

Komite Yénetim Kurulu'na karsi sorumludur.

4, CALISMA ESASLARI

Komite'nin gérevlerini etkin bir sekilde yerine getirebilmesini saglamak amaciyla yilda en az 2 defa toplanmasi

esastir.
Komite, Komite Baskani veya bir Komite Uyesinin talebiyle toplantiya cagrlabilir,

Komite toplantilari Kurumsal Yénetim Sekreteryasi (“Sekreterya”) tarafindan toplanti éncesinde dagitilan
gindeme bagh olarak yapilacaktir. Komite toplantilarinda alinan kararlar Sekretarya tarafindan yazili hale
getirilir ve arsivlenir. Bu baglamda, her toplanti sonrasinda, Komite'nin faaliyetlerine iliskin yazil bir rapor,
tutanaklarin bir 8zetiyle beraber Kurula sunulur. Toplanti tutanaklan, Sekreterya'da saklanir. Komite

telekonferans yoluyla veya herhangi bir baska sekilde de toplanabilir.

Komite, gerekli gérdugi takdirde, gérevlerinden bazilarini iki veya daha fazla Gyeden olusacak bir veya daha

fazla alt komiteye devredehbilir.

Komite, kararlarini tyelerinin salt codunlugundan olusan karar nisabiyla alir.



Ancak Yénetim Kurulu Gye adaylarinin belirlenmesinde, calismalarin etkinligi icin gerekli gérilen siklikta toplanir

ve gdrevlerini yerine getirmesi iin gereken her tirli kaynak ve destek Yonetim Kurulu tarafindan saglanir.

5. GOREV VE SORUMLULUK
Komite;

a) Sirkette kurumsal yénetim ilkelerinin uygulanip uygulanmadigini, uygulanmiyor ise gerekgesini ve bu
prensiplere tam olarak uymama dolayisiyla meydana gelen ¢ikar catismalarini tespit etmek ve Yénetim Kurulu'na

kurumsal yénetim uygulamalarini iyilestirici tavsiyelerde bulunmak,
b) Yatinma lliskileri B&lumi'nin calismalanini gézetmek,

c) Yénetim Kurulu ve idari sorumlulugu bulunan yéneticilik pozisyonlar icin uygun adaylarin saptanmasi,
degerlendirilmesi ve egitilmesi konularinda seffaf bir sistemin olusturulmasi ve bu hususta politika ve stratejiler

belirlenmesi konularinda ¢alismalar yapmak,

d) Yénetim Kurulu’nun yapisi ve verimliligi hakkinda duzenli degerlendirmeler yapmak ve bu konularda

yapilabilecek degisikliklere iliskin tavsiyelerini Yénetim Kurulu'na sunmak,

e) Yénetim Kurulu Uyelerinin ve idari sorumlulugu bulunan yéneticilerin tcretlendiriimesinde kullanilacak ilke,

kriter ve uygulamalan Sirketin uzun vadeli hedeflerini dikkate alarak belirlemek ve bunlarin gézetimini yapmak,

f) Ucretlendirmede kullanilan kriterlere ulasma derecesi dikkate alinarak, Yénetim Kurulu Uyelerine ve idari
sorumlulugu bulunan yéneticilere verilecek Ucretlere iliskin  &nerilerini Yénetim Kurulu'na sunmak ile
gérevlendirilmis olup, kendi yetki ve sorumlulugu dahilinde hareket eder, nihai karar sorumlulugu her zaman

Yonetim Kurulu’'na aittir.

Komite, bu Calisma Esaslan’nin yeterliligini gézden gegirip, degerlendirir ve ilgili degisiklik onerilerini onay icin

Yénetim Kurulu'na sunar.

6. CALISMA ESASLARINDA DEGiSIiKLIK

Bu Calisma Esaslar Uzerindeki degisiklik dnerileri Komite tarafindan Yénetim Kurulu'na sunulur. Hazirlanan

éneriler, Yénetim Kurulu'nun ilk toplantisinda giindeme alinir.

7. YORURLUK

Bu Calisma Esaslar Yénetim Kurulu tarafindan onaylandigi tarihte yurirlige girer.



