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1. GENERAL INFORMATION

ORGE Energy Electrical Contracting Co., Inc.’s ("Company”) core purpose is included in article 3 of its
Articles of Incorporation. Accordingly, the corporate purpose is to do and design all sorts of electrical
contracting both locally and internationally, to carry out all sorts of electrical, undertaking, and project
planning works, and to offer project consultancy and supervision services in line with its corporate
purpose.

The Company was founded on February 12, 1998 and was registered in istanbul Chamber of Commerce
under registration no 389580.

The Company’s title was changed from Orge Energy Systems Construction Metal Trading and Contracting
Co., Inc. to Orge Energy Electrical Contracting Co., Inc. on 30.06.2010.

The Company’s shares are being traded at Borsa Istanbul since 15.05.2012.

Corporate Headquarters: Kozyatagi Mah. Degirmen Sk. Nida Kule No:18 Kat:18 34742 Kadikdy/istanbul
Branch Office Address : No branches

Internet Address : www.orge.com.tr

E-mail Address : inffo@orge.com.tr / yatirimciiliskileri@orge.com.tr
Telephone :0216 457 3263

Fax : 0216 457 32 67

This annual report covers the period between January 01, 2021 to December 31, 2021.

1.1.CAPITAL STRUCTURE
The Company’s capital is TL 80.000.000 as of December 31, 2021 and is made up of 80.000.000 bearer
shares. No preferred shares.

The names, shareholdings and capital percentage of shareholders with more than 10% of the capital are
given below.

Start of Period End of Period
Shareholder Shareholding Percentage (%) Shareholding Percentage (%)
Orhan Giindiiz 15.748.750,00 31,50 24.843.108,80 31,05
Nevhan Gindiz 10.157.504,85 20,32 16.552.032,96 20,69
Other 24.093.745,15 48,18 38.604.858,24 48,26
TOTAL 50.000.000,00 100,00 80.000.000,00 100,00

1.2.BOARD OF DIRECTORS

In the 2020 Ordinary General Committee Meeting held on April 12, 2021, it has been resolved that the
below-identified persons are elected as members of the Board for a term of 1 year until the 2021 Ordinary
General Committee Meeting. The structure of the Board of Directors is as follows.

Chairman : Orhan Giindiiz

Deputy Chairman : Nevhan Giindiz
Member : Mahmut Glindiz
Independent Member : Mustafa Cetin Ozbudun
Independent Member : ilhan Suikrii Kaya

The Board of Directors has convened 23 times between January 01, 2021 and December 31, 2021, and all
decisions were taken unanimously. The resolutions in the meetings passed with no dissenting votes.
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The committees operating under the Board of Directors consist of the following members:

Early Risk Detection Committee:
Chairman : Mustafa Cetin Ozbudun
Member : ilhan Siikrii Kaya

Audit Committee:
Chairman : Mustafa Cetin Ozbudun
Member : ilhan Siikrii Kaya

Corporate Governance Committee:

Chairman : Mustafa Cetin Ozbudun
Member : Orhan Gindiz
Member : Ertug Ersoy

1.3. INDEPENDENT AUDIT FIRM

In the 2020 Ordinary General Committee Meeting held on April 12, 2021, Vizyon Grup Bagimsiz Denetim
A.S. was elected as Company’s Independent Audit Firm to carry out the independent audit task between
January 01, 2021 and December 31, 2021.

1.4. ORGANIZATIONAL STRUCTURE
The organizational structure as of 31.12.2021 is given below.

CEO/General Manager : Nevhan Giindiiz
Asst. General Manager : Volkan Bayram
Asst. General Manager : Cemil Topak
Asst. General Manager : Murat Kartaloglu
Asst. General Manager : Emre Karatepe
Accounting and Finance Executive : Ali Erkan Tan
Chief Legal Counsel : Eylem Ertugrul
Investor Relations Manager : Ertug Ersoy
Administrative Affairs Manager : Umut Akgin

Average number of employees in 2021 is 501 (31.12. 2020: 458).

The Company’s total provisions for severance payments as of end of 2021 amounted to TL 1.345.880
(31.12.2020: TL 1.196.701).

Total payments made out to the employees in 2021 in the form of wages, bonuses and benefits amounted
to TL 28.532.863 (31.12. 2020: TL 27.483.092).

2. FINANCIAL BENEFITS TO THE MEMBERS OF THE EXECUTIVE COMMITTEE AND SENIOR MANAGERS
Members of the Board of Directors are paid the remuneration or attendance fees set out within the frame
of the remuneration policy. Executive officers Orhan Giindiiz and Nevhan Giindiiz are paid a gross
remuneration and attendance fee of TL 12.000 per month, and other members who are non-executive
officers are paid a gross remuneration of TL 2.500 per month.

Senior managers consist of the Members of the Board of Directors and the General Manager. Benefits to
senior managers as of end of 2021 amounted to TL 378.000 (31.12. 2020: TL 378.000). No cash dividend

was paid out to the members of the Board of Directors who are also shareholders (31.12. 2020: TL None).

A total amount of TL 837.385 was paid out to senior managers in the form of cash allowances, travel,



accommodation and representation allowances (31.12. 2020: TL 494.794).

3. THE COMPANY’S RESEARCH AND DEVELOPMENT ACTIVITIES
The Company has conducted no research and development activity between January 01, 2021 and
December 31, 2021.

4. ACTIVITIES

4.1. THE COMPANY’S INDUSTRY AND ITS STANDING IN ITS RESPECTIVE INDUSTRY

Electrical contracting works consist of the electrical works of all stages of a construction project from the
start until the turnkey delivery. These include industrial, commercial or residential, civil infrastructure and
superstructure applications.

Electrical contracting works are mostly carried out within the scope of residential investments. On the
other hand, the industry has a over segmented structure, including hotels, commercial and residential and
mixed type projects, civil infrastructure and superstructure projects (e.g. railways, hospitals, airports).
Therefore, it becomes impossible to have access to healthy statistics with regards electrical contracting
works (number of projects, project values etc.). However, statistical values can be projected with regard
to electrical contracting works based on construction sector investments and cost distributions. The
company’s share in its specific industry is estimated to be 2-3%.

Current Aspect of The Company’s Specific Industry, Electrical Contracting Industry;

The electrical contracting industry is an integral part of the construction industry, and any potential
negative or positive development in the construction industry has a direct impact on electrical contracting
works.

The most important cost item of the electrical contracting industry is cabling. And cable prices are directly
related with the prices of commodities such as copper and steel. Therefore, the prices of such main cost
items are subject to increase as a result of increased commodity prices as well as higher currency.

Timely completion is crucial in the electrical contracting industry. In the electrical contracting industry,
the contracting authorities and/or main contractors are generally on the upper side compared with
electrical contracting companies, and therefore, have the chance to produce contractual provisions in
their sole discretion. Coupled with the intensive competitive environment in the industry, this could have
negative impact on the profit margins of electrical contracting companies.

One of the greatest constraints of electrical contracting business is lack of qualified workers. In order to
overcome this burden, Our Company, becoming the pioneer in the industry, has formed its training facility
Orge Institute, to train uneducated newcomers and its own junior workers. Our Company is projecting to
increase the qualities of its own workers and able to recruit uneducated or junior employees to train in
institute and achieve an improvement in labor margins in the medium term.

4.2. INVESTMENTS
The Company owns real properties in Hatay and Sile, Kartal, Maltepe, Umraniye and Kadikdy districts of
Istanbul for investment purposes.

The Group has not purchased any investment property in the period. (December 31, 2020: None).
The Group has not sold any investment property in the period. (December 31, 2020: None).

The building in Umraniye, which was previously included in tangible fixed assets, has been transferred to
investment properties as of 31.12.2021.

As of December 31, 2021, there are no pledges, mortgages or encumbrances on the properties purchased
for investment purposes (31.12.2020: None).



There is insurance coverage on investment properties amounting TL 12.285.690 (31.12.2020: TL
9.653.296).

As of December 31, 2021, the Company does have TL 350.280 rental income from its properties purchased
for investment purposes (31.12. 2020: TL 84.621).

There are no amendments to the Group's real estates for the period (31.12.2020: None).

The Company has, during the period, received appraisal services from Aden Gayrimenkul Degerleme ve
Danismanlik A.S., which is not affiliated with the Company and cleared by the Capital Markets Board for
the appraisals of its properties purchased for investment purposes in Hatay and istanbul’s Sile, Kadikdy,
Kartal, Umraniye and Maltepe districts.

According to expertise reports;

The land plots in imar Neighborhood, iskenderun District, Hatay were appraised at TL 4.675.000+VAT,

6 villas and their land plots in Kumbaba Neighborhood, Sile District, istanbul were appraised at TL
30.970.000+VAT,

2 shops at the Uprise Elit Project in Soganlik Neighborhood, Kartal District, istanbul were appraised at TL
3.600.000+VAT,

Building in Findikli Neighborhood, Maltepe District were appraised at TL 11.180.000+VAT,
Building in Armaganevler Neighborhood, Umraniye District were appraised at TL 5.700.000+VAT,
Flat in Ziihtiipasa Neighborhood, Kadikdy District, istanbul was appraised at TL 21.525.000+VAT.

The valuation made according to International Valuation Standards, precedent comparison and income
reduction methods are taken into consideration to appraise the said real properties.

4.3. SUBSIDIARIES
The Company has no subsidiary titled AND Construction Trading Co., Inc. The Company has a shareholding
of 99,96% (TL 249.900) in the AND Construction Trading Co., Inc. which has a capital of TL 250.000.

4.4. ONGOING PROJECTS
As of 31.12.2021, the Company’s ongoing projects are as follows;

- Sabiha Gokgen Airport Metro Project

- Kabatas-Mecidiyekdy-Mahmutbey Metro Project
- Kocaeli Integrated Healthcare Campus Project

- Dudullu-Bostanci Metro Project

- Buyikyal Project

- Basaksehir-Kayasehir Metro Project

- Rumeli HisarGti-Asiyan Funicular Line

- Atakéy-ikitelli Metro Project

- Atatlrk Cultural Center Project

- M9 and M3 Metro Extension Lines

4.5. DONATIONS
Company donated TEMA-Turkish Foundation for Combating Soil Erosion and LOSEV-Foundation for
Children with Leukemia at amount of TL 17.700 in the period (31.12.2020: 10.450).

4.6. RELATED PARTY DISCLOSURES

The related party disclosures that the Company is required to disclose to the public as per the relevant
regulations are summarized below.



Other Short Term Payables (TL) Dec. 31, 2021 Dec.31,2020
Shareholder

Total None None
Other Short Term Liabilities (TL) Dec. 31, 2021 Dec.31, 2020
Shareholder

Orhan Glinduz 19.022 19.155
Total 19.022 19.155
Transactions with related parties (TL) Dec. 31, 2021 Dec.31, 2020
Shareholder

Orhan Giindliz 81.356 84.621
Total 81.356 84.621

No collateral was given or taken in relation to related parties (31.12.2020: None.)



5. FINANCIAL STANDING

5.1. FINANCIAL STATEMENTS

The Company’s independently-audited financial standing and profit or loss statement and other detailed
income statement are given below. Full set of financial statements and footnotes are accessible at the
Public Disclosure Platform and the Company’s internet address at www.orge.com.tr .

ORGE ENERJi ELEKTRIK TAAHHUT ANONIM SiRKETi AND ITS SUBSIDIARY
CONSOLIDATED BALANCE SHEET AS AT DECEMBER 31, 2021
(Amounts expressed in TRY unless otherwise stated)

Audited Audited

Current Period Previous Period

ASSETS December 31,2021 December 31, 2020
Current Assets 485.708.416 342.644.554
Cash and Cash Equivalents 41.473.281 81.538.746
Trade Receivables 80.416.483 33.563.026
- Trade Receivables from Non-Related Parties 80.416.483 33.563.026
Other Receivables 80.341 114.878
- Other Receivables from Non-Related Parties 80.341 114.878
Contractual Assets Arising from Constructions in Progress 301.902.445 218.581.211
Inventories 46.254.013 6.326.794
Prepaid Expenses 4,792.787 2.070.694
Assets related to the current period tax 1.224.745 -
Other Current Assets 9.564.321 449.205
Non-Current Assets 95.947.473 56.059.263
Other Receivables 181.412 92.440
- Other Receivables from Non-Related Parties 181.412 92.440
Investment Property 77.650.000 40.885.000
Tangible Assets 3.435.143 7.870.926
Right of Use Assets 1.090.173 1.521.167
Intangible Assets 23.829 24.865
Assets related to the current period tax 13.566.916 5.664.865
Total Assets 581.655.889 398.703.817
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CONSOLIDATED BALANCE SHEET AS AT DECEMBER 31, 2021
(Amounts expressed in TRY unless otherwise stated)

Audited

Current Period
December 31,

Audited
Previous Period

Liabilities 2021 December 31, 2020
Short Term Liabilities 172.768.458 106.731.599
Short-Term Financial Liabilities 44.426.551 49.224.676
Current Maturities of Long-Term Financial Liabilities 9.788.287 12.986.640
Trade Payables 107.666.516 17.685.286

-Trade Payables to Non-Related Parties 107.666.516 17.685.286
Liabilities Related with Employee Benefits 2.857.492 1.525.349
Other Payables 1.372.245 488.556

-Other Payables to Related Parties 19.022 19.155

-Other Payables to Non- Related Parties 1.353.223 469.401
Contractual Liabilities Arising from Constructions in Progress 5.909.811 23.255.694
Current Income Tax Liability - 1.193.677
Short Term Provisions 747.556 371.721
-Short Term Provisions Related with Employee Benefits 249.094 136.963
-Other Short-Term Provisions 498.462 234.758
Long-Term Liabilities 63.563.363 50.568.213
Long Term Financial Liabilities 3.546.864 13.557.942
Other Payables 2.181.511 -

-Other Payables to Non- Related Parties 2.181.511 -
Long Term Provisions 1.345.880 1.196.701
-Long Term Provisions Related with Employee Benefits 1.345.880 1.196.701
Deferred Tax Liabilities 56.489.108 35.813.570
Shareholders' Equity 345.324.068 241.404.005
Equity Holders of The Company 345.324.093 241.404.027
Paid in Capital 80.000.000 50.000.000
Treasury Shares (-) (355.250) (355.250)
Share Premium (Discount) 2.098.440 2.098.440
l(_)ciwser Accumulated Comprehensive Income (Loss) That Will Not Be Reclassified in Profit Or 314.542 355.840
-Tangible Fixed Assets Revaluation Gain / (Loss) 456.520 456.520
-Loss / Gain Due to Defined Benefit Plans (141.978) (100.680)
Restricted Reserves Set Aside from Profit 4.411.742 3.702.140
Profit / Loss of Previous Years 154.893.255 131.024.719
Net Profit / Loss for The Year 103.961.364 54.578.138
Non-Controlling Interests (25) (22)
Total of Liabilities and Shareholders’ Equity 581.655.889 398.703.817




CONSOLIDATED INCOME STATEMENTS FOR THE PERIOD BETWEEN JANUARY 01,2021 - DECEMBER 31,2021

(Amounts expressed in TRY unless otherwise stated)

" . January 01 - January 01 -
Profit/Loss Section December 31,2021 December 31, 2020
Continuing Operations
Revenue 308.758.884 165.053.637
Cost of Sales (-) (197.239.838) (100.677.140)
Gross Operating Profit / Loss 111.519.046 64.376.497
General Administration Expenses (-) (8.885.859) (6.934.655)
Other Income from Operating Activities 16.376.769 9.904.116
Other Expense from Operating Activities (-) (36.506.182) (6.835.620)
Net Operating Profit / Loss 82.503.774 60.510.338
Income from Investment Activities 31.927.599 4.436.800
Loss from Investment Activities - (948.691)
Operating Income / Loss Before Financing Expenses 114.431.373 63.998.447
Financial Incomes 21.511.988 12.922.939
Financial Expenses (-) (10.534.885) (11.581.293)
Continuing Operations’ Profit/Loss Before Tax For The Year 125.408.476 65.340.093
Continuing Operations’ Tax Income/Expense (21.447.115) (10.761.957)
Current Period Tax Income/ Loss (761.253) (4.058.508)
Deferred Tax Income/ Loss (20.685.862) (6.703.449)
Continuing Operations’ Profit/Loss for The Year 103.961.361 54.578.136
Profit/Loss for The Year 103.961.361 54.578.136
Continuing Operations’ Profit/Loss for The Year 103.961.361 54.578.136
Distribution of Total Comprehensive Incomes 103.961.361 54.578.136
Non-Controlling Interests (3) (2)
Equity Holders of The Company 103.961.364 54.578.138
Earnings Per Share from Continuing Activities 1,300 0,682
CONSOLIDATED OTHER INCOME STATEMENT FOR THE YEAR ENDED JANUARY 01 - DECEMBER 10, 2021
(Amounts expressed in TRY unless otherwise stated)

January 01 - January 01 -
December 31, 2021 December 31, 2020
Profit/Loss for The Year 103.961.361 54.578.136
Other Comprehensive Income
Other Comprehensive Income That Will Not Be Reclassified To Profit Or Loss (41.298) 566.284
- Increase / (Decrease)from Revalution of Tangible Fixed Assets - 507.246
- Gains (Losses) On Remeasurements Of Defined Benefit Plans (51.623) 137.205
-Taxes Bglatlng To C.omponents Of Other Comprehensive Income That Will Not Be 10.325 (78.167)
Reclassified To Profit Or Loss
‘-- Taxes Relating Revalution of Tangible Fixed Assets - (50.726)
-- Taxes Relating with Loss / Gain on Defined Benefit Plans' Remeasurement 10.325 (27.441)
Other Comprehensive Income That Will Be Reclassified To Profit Or Loss - -
Other comprehensive income (loss) (41.298) 566.284
Total comprehensive income (loss) 103.920.063 55.144.420
Total Comprehensive Income Attributable to 103.920.063 55.144.420
Non-Controlling Interests (3) (2)
Equity Holders of The Company 103.920.066 55.144.422



5.2. BASIC RATIOS

Financial Data (TL)

31 December 2020

31 December 2021

Revenues 165.053.637 308.758.884
Gross Profit 64.376.497 111.519.046
Operating Profit 60.510.338 82.503.774
Profit Before Tax 65.340.093 125.408.476
Net Profit 54.578.136 103.961.361
Equity 241.404.005 345.324.068

Profitability Ratios (%)

31 December 2020

31 December 2021

Gross Profit Margin 39,00 36,12
Operating Profits Margin 36,66 26,72
Net Profits Margin 33,07 33,67

22,61 30,11

Equity Profitability Margin

Liability Ratios (%)

31 December 2020

31 December 2021

Total Fin. Debt/Equity 31,39 16,73
Total Debt/Equity 65,16 68,44
Total Debt / Total Assets 39,45 40,63
Equity / Total Assets 60,55 59,37
Net Financial Liabilities (TL) -5.769.488 16.288.421
Market Value as of Year-End (TL) 369.000.000 496.000.000

5.3. MANAGEMENT’S ASSESSMENT ON THE FINANCIAL SITUATION AND OPERATIONAL

OUTCOMES
ORGE completed the 2021 putting great effort into meeting our sustainable growth and profitability
commitments. Sticking to the strategy to increase market share in our focal sub-sectors, we have grown
our subway contract base by adding six new subway contracts in our backlog.

Concerns on Covid-19 pandemic were taken seriously and we endeavored to protect our employees from
the possible negative effects while maintaining the work at all our project sites.

Our revenues keep up their growth pace even with negative effects of the pandemic thanks to increase in
new works booked and value growth in older backlog, but especially better than expected progress in
particular recent projects.

We managed to maintain YoY EBITDA margin having the benefits of our FX contract base, while country
faced once in a lifetime currency fluctuations in the last quarter.

Facing a deferred tax loss due to raise in corporate tax rate for 2021 and 2022, we managed to increase
YoY net profit margin, with the contribution of investment gains on real estate portfolio and net financial
investment gains.

As of the disclosure day, our base scenario is for 2022 is: continuation of normalization in economic
activity, indicators and prices; and their convergence to the expectations of the company.

When our base scenario holds; we believe the activities and financial status of the company will not be
effected and we can deliver %20 growth and stable Profit Margins for current year.

5.3. THE COMPANY’S EXPECTATIONS IN 2022
We hope that 2022 will be a year in which initiatives and opportunities particularly favoring the
construction industry will gain a more systematic and selective approach. We expect that state-funded



infrastructure and superstructure projects, particularly subways, railway systems, airports and health
investments, will gather pace and that the investors will focus on upper segment smart buildings in the
tourism and housing sectors.

We aim to make best use of the opportunities to be created by these investments at home but also with
the experience gained, qualified personnel and the solid and stable financial structure that the Company
has acquired finishing large and special projects recently, we also target special projects abroad.

In 2022, taking account of ongoing effects economic, geopolitical, and political risks in our region, and
with lessons learned at the previous years Company prefers to have a more conservative approach in
growth and profitability forecast. Provided that the effects of economic, geopolitical, and political risks on
new investments and sector will be minimized; with our fulfillment of our new contract expectations; for
the year 2020, we expect to increase revenues by 20%, average number of employees by 20% and to
secure our operating profit at the current level.

6. ADDITIONAL COMMENTS

6.1. DIVIDEND DISTRIBUTION POLICY

ORGE Energy and Electrical Contracting Co., Inc.’s Profit Distribution Policy is based on a dividend
distribution policy in the form of stock, cash and/or bonus, as projected by the Capital Markets Board and
being not less than as permitted by other relevant legislation. To this end, the Company has made its
policy, in consideration of performance and investment needs and sector, national and international
conditions, to make dividend distributions that will allow for the optimization of the financial structure
and over the distributable dividend amount calculated by the procedures set by the Capital Market Board
as required by growth and as permissible by investments or extraordinary developments in economic
conditions.

The Company has adopted as its final dividend distribution policy that the general dividend distribution
policy shall be continued except for the investment and other funding requirements and extraordinary
developments in economic conditions required by the Company’s long-term growth.

As suggested by the Board of Directors, In the Company’s 2020 Ordinary General Committee Meeting held
on April 12, 2021, after the necessary deductions and separations have been made from the TL 54,578,138
net profit of the period in the financial statements prepared in accordance with the Capital Market
legislation and TL 14,192,422.51 net profit of the period in the legal records, it was decided TL 30,000,000
to be added to the share capital and distributed as share.

The distribution of bonus shares issued due to the dividend amounting to TL 30,000,000 added to the
capital was completed on 9-11 June.

6.2. RISKS AND MANAGEMENT REVIEW
The Company can, from time to time, face liquidity risks, credit (other party risk), currency risks, interest
rate risks, market risk on commodity prices during its operations.

Under the coordination of the risk committee created within the Company, changes in elements posing
risks in the company’s operations and the company’s risk position are being continually followed and
necessary measures are taken.

The Company retains an amount equivalent to the amount of payments in liquid assets with the same
foreign currency against the risk of liquidity.

The Company takes measures against the other party risks by way of making payment after receiving
delivery of goods, asking for guarantees in cash payments, and retaining assets with the same currency as
much as contractual undertakings.

The Company acts against currency risks by concluding undertaking contracts in foreign currency, and,
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when this is not feasible, by including foreign currency costs into the contracts in the form of relevant
currency and/or retaining foreign currency against costs and/or potential increase in costs and concluding
loan contracts over TL.

The Company borrows short term with fixed interest rate against interest rate risk, and continually
establishes a balance between interest revenues and costs in parallel with market expectations using
short-term currency savings.

The Company concludes long-term contracts with suppliers for the inclusion of special protection
provisions in undertaking contracts against commodity price increase risk and/or for the fixing of the
purchase of the commodity that is subject of the price risk at a certain price and due date.

In the year 2021, also with the help of the above-summarized practices, the Company protected itself
from unprojected increases in cost items, kept under control the increase in costs despite its increasing
business volume, and has not faced any unprojected cost resulting from the increases in foreign currency
and commodity prices, in addition its increasing operational profits.

The Company projects that its efforts towards the setting of provisions for risks it may face in 2022 and
for the minimization of risks will be continued within the frame of the rules and principles it has set.

6.3. AMENDMENTS IN THE LEGISLATION
There exist no amendments in the legislation that may significantly affect the Company’s operations
during the period.

6.4. AMENDMENTS IN THE ARTICLES OF ASSOCIATION

In the general assembly dated on 12.04.2021; amendments of articles of association about headquarters
and branches of the company were accepted. Amendments were registered on 15.04.2021 and disclosed
at Turkish Trade Registry Gazette on 16.04.2021.

Amendments in the articles of incorporation due to the capital increase from TL 50.000.000 to TL
80.000.000 was approved by the Capital Markets Board and the Ministry of Customs and Trade, were
registered on 29.06.2021 and disclosed at Turkish Trade Registry Gazette on 29.06.2021.

6.5. CAPITAL MARKET INSTRUMENTS

As suggested by the Board of Directors, In the Company’s 2020 Ordinary General Committee Meeting held
on April 12, 2021, after the necessary deductions and separations have been made from the TL 54,578,138
net profit of the period in the financial statements prepared in accordance with the Capital Market
legislation and TL 14,192,422.51 net profit of the period in the legal records, it was decided 30,000,000 TL
to be added to the share capital and distributed as share.

The distribution of bonus shares issued due to the dividend amounting to TL 30,000,000 added to the
capital was completed on 9-11 June.

6.6. MATERIAL EVENTS AFTER THE END OF PERIOD
None.

6.7. MISCELLANEOUS

Considering the Repurchased Shares Communiqué published by the Capital Markets Board and the
announcements made on July 21, 2016 and July 25, 2016, the Company has purchased its shares with a
nominal value of TL 80,000. Repurchased shares are shown over the acquisition value in equity.
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The company also classifies the shares acquired within the scope of liquidity provision transaction within
the shares bought back at the end of the period, and as of 31 December 2021, the Company does not have
any shares bought back within the scope of liquidity provision. (31 December 2020: None).

As of December 31, 2021, there exist no lawsuits filed against the Company and that might affect the
Company'’s financial status and operations.

There exist no significant administrative sanctions and penalties against the Company and members of
the Board of directors due to practices contradicting the provisions of the legislation.

No reports in the form as projected under paragraph four of article 199 of the Turkish Commercial Code
were required upon request of any member of the management.

General committee resolutions were implemented.

There exist no organizations that the Company receives services in subjects including investment
consultancy and rating. Within this framework, there exist no conflicts of interest arising during the period.

As of 2021, Company’s capital is not non-paid or company is not in indebtness position.
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ORGE ENERGY AND ELECTRICAL CONTRACTING CO., INC.
CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE REPORT

Considering corporate governance approach as a vital element of its operations, the Company adopts all
legal regulations and "Corporate Governance Principles” regulated by the Capital Markets Board (CMB) as
an important part of its management approach. The Company, in continuing its operations, aims to
develop structures and principles suitable to all current regulations and its own operations in order to
offer the best services in a manner maximizing the interests of its shareholders and all stakeholders.

SECTION | - CORPORATE GOVERNANCE PRINCIPLES COMPLIANCE STATEMENT

This corporate governance statement includes the degree of ORGE Energy and Electrical Contracting Co.,
Inc. (ORGE)’s corporate governance principles compliance, its statements on subject that are not currently
complied with and its undertakings to this effect.

With the publication in the Official Gazette dated 03.01.2014 no 28871 and enactment of the Corporate
Governance Communique no 11-17.1 of the Capital Markets Board (The Board) and also with the Board
resolution dated 27.01.2014 no 2/35, the companies that are required to prepare a Corporate Governance
Principles Compliance Report are obliged to include information towards Corporate Governance Principles
Compliance in their annual reports and websites.

On the other hand, in accordance with CMB’s 10.01.2019 dated and 2/49 numbered decree on Corporate
Governance Compliance Reporting, Governance Compliance Report and Corporate Governance
Information Form is disclosed on Public Disclosure Platform (PDP) at the address www.kap.org.tr, on the
same day with this report.

ORGE is loyal to its corporate governance approach that it believes in order to continue successful business
practices that have ensured it to hold a significant place in its specific industry and make ORGE shares an
attractive investment instrument both for existing and potential shareholders and investors.

ORGE, in parallel with the management approach it has established since its foundation based on the
principles of equality, transparency, accountability and responsibility, fully adopts The Capital Markets
Board Corporate Governance Principles that systematize these principles, and makes the best efforts since
its initial public offering in 2012 so that the management standards adopt to the changes in the fastest
manner possible thanks to the accurate implementation of these principles, following the updates and
developments on the subject.

Within this framework, all of the Corporate Governance Principles that are required by the Capital Markets
Boards as per the Corporate Governance Communique are being implemented by ORGE, and many of the
principles that are not required to be implemented are to a great extent adopted and implemented within
the framework of ORGE management principles. Within this framework, the Company aims to comply
with such principles to the maximum and continuous efforts are underway to this end.

However, exceptional principles that are not yet implemented during the practices of the Company
resulted in no conflicts of interest among stakeholders so far.

ORGE aims to fully comply with the Corporate Governance Principles published by the Capital Markets
Board, to make new regulations on matters to be complied with when and as required and make
improvements in subjects including the rights of shareholders, public disclosure, ensuring transparency
and making improvements with regards to the relations with shareholders.
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SECTION Il- SHAREHOLDERS

2.1. Investor Relations Department

There exists, within the body of ORGE, an Investor Relations Department, that manages the relations
between existing and potential shareholders and the Company and reporting directly to the Company’s
General Manager Nevhan Giindiz.

The Corporate Governance Committee is tasked with the supervision of the works of the Investor relations
Department. As per the resolution of the Board of Directors on September 22, 2014, Ertug Ersoy, Manager
of the Investor Relations Department has been appointed as member of the Corporate Governance
Committee.

Following the restructuring work at the Investor Relations Department, updated information about the
department personnel is given below. Ertug Ersoy who has been appointed as the manager of the Investor
Relations Department as of September 22, 2014 works on full-time basis, directly reporting to the General
Manager. Cemil Topak works in the same Department as member of the Investor Relations Department
staff.

Details of the Investor Relations Department staff are given below:

ERTUG ERSOY
Manager of Investor Relations Department

Telephone 1490216 457 32 63

Fax 1490216 457 32 67

E-mail : ertug.ersoy@orge.com.tr
CEMIL TOPAK

Investor Relations Department Staff
Telephone 1490216 457 32 63

Fax 1490216 457 32 67

E-mail : cemil@orge.com.tr

Investor Relations and Corporate Governance Coordinator Ertug Ersoy, holds the Capital Markets Board'’s
Corporate Governance Rating License (license no:701827) and Capital Markets Operations Level 3 License
(license no0:209170), and is also charged with fulfilling the Company’s liabilities resulting from the capital
markets legislation as well as coordinating corporate governance practices.

Queries addressed at the Investor Relations Department are replied in compliance with the Disclosure
Policy. A total of 149 queries were received by the Investor Relations Department between January 01,
2021 and December 31, 2021, and all of the queries were replied. The Department has also held 2 analyst
meetings and +20 domestic/international fund manager, investor, analyst, etc. calls and/or conferences
in 2020.

The report produced by the Department regarding its operations in 2021 has been submitted to the Board
of Managers on Feb.03, 2022.

2.1.1. Duties of the Investor Relations Department

Main duties of the Investor Relations Department are given below:

Keeping Records of the Shareholders

Investor Relations Department is the department that communicates with the shareholders. The
Department is charged with maintaining, in a robust, secure and updated manner, the demands from
shareholders and written answers thereto, general committee documents, minutes of the general
assembly voting results (minutes of the general assembly), Special Disclosures and shareholders’ records.
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Reply Written Queries

Other than for the non-public disclosed, confidential and commercially secret information relating to the
Company, the Department is tasked with replying to the written queries of the shareholders regarding the
Company. Such queries may be received also via e-mail.

Duties of the General Committee

It makes sure that the General Committee meeting is held in compliance with the current legislation,
articles of incorporation and other company regulations.

It prepares the documents that will be used by the shareholders at the General Assembly Meeting, and
makes available the financial statements, annual report, and any document introducing the Company. It
ensures that voting results are registered and reports about the results are sent to the shareholders.

Public Disclosure Duties

It is tasked to supervise and follow the implementation of all liabilities resulting from the capital markets
legislation including all matters concerning corporate governance and public disclosure.

Reporting

The Investor Relations Department reports to the Board of Directors at least once every year in relation
to the operations it has been carrying out.

2.2. Shareholders’ Usage of Their Right to Access to Information

ORGE acts in observance of the principle of equality in its relations with all shareholders, current and
potential investors and tries to make sure that information with the same content reaches everyone in a
full, complete and simultaneous manner. Shareholders’ requests for information about transactions that
are not at that time within public domain are also considered under this policy and personal statements
are never allowed.

In this regard, for the purpose of expansion and healthy usage of the information rights by shareholders,
in addition to financial statements, all sorts of required information and documentation aimed at ensuring
full, accurate and update information are periodically updated and kept in the electronic environment in
the Company’s corporate website (www.orge.com.tr) under the "Investor Relations” tab in both Turkish
and English versions.

Special statements, financial statements and other corporate information are being submitted to the
Public Disclosure Platform (PDP) in the electronic environment, signed with electronic signatures.

As per paragraph “e” of article 10 of the Company’s Articles of Incorporation, the shareholders can ask for
special audit from the General Assembly as an individual right. There has been no request for the
appointment of a special auditor by shareholders within the year 2021.

2.3. General Assembly Meetings

The Company’s 2020 Ordinary General Assembly meeting was held on April 12, 2021 at the company
Headquarters.

Calls to meeting had been made as projected in the law and articles of incorporation and in a manner also
including the agenda by way of announcement in the Turkish Trade Registration Gazette of March 24,
2021 no 10294, in the company’s website, in the Public Disclosure Platform, and over the E-General
Committee System of the Central Registry Agency Co., Inc.
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The General Committee Disclosure Document produced before the meeting was also published in the
Public Disclosure Platform and company website within applicable dates. However, the Financial
Statements and reports of the year 2020, together with the proxy form required to attend the meetings
in proxy, Corporate Governance Compliance Report, The Board of Director’s dividend distribution
proposal and Annual Report including the Independent Audit Report, were offered to the review of
shareholders starting 21 days prior to the meeting date at the Company Headquarters, Public Disclosure
Platform, Central Registry Agency’s e-General Committee system and our Company’s website
(www.orge.com.tr).

All of the shares representing the issued capital of our Company are to the bearer, and all of these shares
have been recorded. In this regard, call to the meeting has been published in the Turkish Trade
Registration Gazette also containing a sample power of attorney and the topics of the agenda in
compliance with the provisions of calls to the meeting, laws and Articles of Incorporation, and within the
legal time limit.

Our Ordinary General Committee Meeting was held on April 12, 2021. Out of the 50.000.000 shares
representing the Company’s total nominal capital of TL 50.000.000, 25.464.140,847 shares corresponding
to TL 25.464.140,847 were represented as in principal person with a quorum of 50,93% at the meeting.

As per paragraph “e” of article 10 of the Company’s Articles of Incorporation, general committee meetings
are open to the public including the stakeholders and the media, with no right to speak. The General
Committee Meeting of April 12, 2021 was attended by shareholders, with no attendance by the
representatives of the media.

The General Committee meeting gives the right to speak and ask questions to shareholders, but in the
General Committee Meeting, the shareholders suggested no topics in the agenda, and did not use their
right to ask questions.

There have been no transactions during the period where the affirmative votes of the majority of the
members of the Independent Board of Directors were sought to make decisions in the Board of Directors
and this has been left to the General Committee Meeting as a result of failure to do so.

The shareholders were informed with a separate topic of the agenda during the period about the support
and donations made.

Shareholders who have a management control, members of the Board of Directors, managers with
administrative responsibility and their spouses, relatives by blood or marriage up to second degree have
not conducted a significant transaction with the company or subsidiaries thereof which may cause a
conflict of interest, and/or conduct a transaction on behalf of themselves or a third party which is in the
field of activity of the company or subsidiaries thereof, or become an unlimited shareholder to a
corporation which operates in the same field of activity with the company or subsidiaries thereof. There
were also no transactions conducted by persons who have the opportunity to access information of the
company in a privileged manner, on their behalf within the scope of the company’s field of activity.

Minutes of the General Assembly meeting and list of attendees were announced to the public on the same
day with the General Assembly through the Public Disclosure Platform. They are also available in the
company’s website.

Minutes of the General Assembly meeting can be obtained at our Company’s headquarters and are also
available on our website (www.orge.com.tr).

2.4. Voting Rights and Minority Rights

The Company’s Articles of Incorporation does not grant any privilege regarding voting rights. Each share
is entitled to one vote at the ordinary or extraordinary General Assembly Meetings. Shareholders may be
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represented at General Meetings by proxies given either to other shareholders or to those who are not
shareholders. Such proxy holders who are also shareholders shall have the right, apart from their own
vote, to vote for each share that they represent. The form of the proxy shall be determined and announced
by the Board of Directors in compliance with the relevant CMB legislation.

While our company avoids practices, which make the use of voting rights difficult, various mechanisms
have been set in place to enable every shareholder, including cross-border shareholders, to use their
voting rights in a proper and simple manner. In this context, according to Article 10 (e) of the Articles of
Association of the company regarding “Participation in the General Assembly via Electronic Means”,
shareholders having the right to attend the General Assembly can attend the meeting electronically in
accordance with article 1527 of the Turkish Commercial Code. In accordance with this article of the Articles
of Association, at the 2020 Ordinary General Assembly meeting, shareholders and their representatives
were able to use their rights as mentioned in the regulation.

While utmost care is given to the use of minority rights, our Articles of Incorporation regulates the usage
of all minority rights in accordance with regulations. The Articles of Incorporation of our company does
not include any article broadening the extent of minority rights compared to the Law.

There is no cross-shareholding relationship with the majority shareholders of our Company.

2.5. Dividend Rights

ORGE Energy and Electrical Contracting Co., Inc.’s Profit Distribution Policy is based on a dividend
distribution policy in the form of stock, cash and/or bonus, as projected by the Capital Markets Board and
being not less than as permitted by other relevant legislation. To this end, the Company has made its
policy, in consideration of performance and investment needs and sector, national and international
conditions, to make dividend distributions that will allow for the optimization of the financial structure
and over the distributable dividend amount calculated by the procedures set by the Capital Market Board
as required by growth and as permissible by investments or extraordinary developments in economic
conditions.

The Company has adopted as its final dividend distribution policy that the general dividend distribution
policy shall be continued except for the investment and other funding requirements and extraordinary
developments in economic conditions required by the Company’s long-term growth.

The Company’s Dividend Distribution Policy is available at the company’s website at www.orge.com.tr and
in the annual report. It was submitted for the information of the 2020 Ordinary General Assembly on April
12, 2021.

Share groups do not have any privileges with respect to dividends as per the Articles of Incorporation.

As suggested by the Board of Directors, In the Company’s 2020 Ordinary General Committee Meeting held
on April 12, 2021, after the necessary deductions and separations have been made from the TL 54,578,138
net profit of the period in the financial statements prepared in accordance with the Capital Market
legislation and TL 14,192,422.51 net profit of the period in the legal records, it was decided TL 30,000,000
to be added to the share capital and distributed as share.

The distribution of bonus shares issued due to the dividend amounting to TL 30,000,000 added to the
capital was completed on 9-11 June.

2.6. Transfer of Shares

Article 16 of the Articles of Incorporation does not restrict the transfer of company shares. When
transferring shares, the Turkish Commercial Code, Capital Markets Law, Capital Markets Board
regulations, other regulations of the Capital Markets legislation, Central Registry System rules and other
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regulations regarding the recording of shares will be complied with.

SECTION IlI- PUBLIC DISCLOSURE AND TRANSPARENCY

3.1. Corporate Website and Content

The Corporate website is hosted at www.orge.com.tr. The web site is maintained in both Turkish and
English and its content and form comply with the requirements set forth in the CMB Corporate
Governance Principles. On the web site, all information required as per CMB’s Corporate Governance
Principles is available.

Announcements of financial statements, except for material events and footnotes which are mandatory
to be disclosed to publicin accordance with capital markets regulations are simultaneously being disclosed
at Public Disclosure Platform in English as well as in Turkish.

3.2. Annual Report

The Annual Report of our company is prepared in detail and in a way that the public may have access to
the full and accurate information about the operations of our company, and includes information as
required in the Corporate Governance Principles in addition to the related regulations and the other
requirements specified in other parts of the Corporate Governance Principles.

SECTION IV - STAKEHOLDERS
4.1. Informing the Stakeholders

One of the key policies of the Company is to create timely and applicable solutions for any employee and
other stakeholders’ issues. Stakeholders are informed on related matters through periodic meetings,
correspondence and various organizations. Fully aware of the long-term benefits associated with
stakeholders, the Company respects and protects their rights established by legislation, mutual
agreements, and charters.

The Company’s Headquarters and Worksites is an important stakeholder that is in direct relationship with
the Company. The Company holds "Worksite Meetings”, monthly Project Coordination Meetings
throughout the year in order to inform its worksites about corporate policies, targets and economic
developments and listen to their problems and make the system more effective.

There are also many supplier firms that are in direct business relationship with the Company. The
Company assesses previous years’ business results through meetings with suppliers, visits to suppliers,
and audits and ensures that the Company’s targets and expectations for the current year are shared.
Necessary mechanisms will be created for stakeholders to report Company’s illegal or unethical practices
to the Corporate Governance Committee or the Audit Committee.

4.2. Stakeholders Participation in Management

ORGE created no model to encourage stakeholders’ participation in the Company’s management directly
or indirectly. However, short and long-term plans aimed at employees’ acquisition of ORGE shares are
now at the maturity stage. In addition, the company management tries, in continuing the company’s
operations, to be in continuous communication with stakeholders and makes sure the opinions of parties
are considered in establishing corporate policies and practices.

Joint efforts are made and meeting are held when making regulations on working conditions, working
environment and benefits to employees etc.

Regional meetings are made with authorized dealers for particular worksites. The Company’s service
conditions are discussed, suggestions are received, and requests are expressed in these meetings.
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Although joint meetings are held with suppliers providing the company goods and services, suppliers are
also included in quality works and meetings, a more conscious and productive working environment is
created, and opinions are received.

4.3. Human Resources Policy

The basic principles of the ORGE’s human resources policy are given below.

Within the structure of ORGE, the relations between the company and the employees are conducted by
the Personnel Department. Personnel job descriptions and distributions and performance criteria are set
by the Company’s management and communicated to the employees.

The principles of equal opportunity and benefits to employees with equal conditions and avoiding all sorts
of discrimination were adopted and recruitment criteria set out within this framework are being complied
with in practice.

Training, appointment, and promotion decisions are made with the participation of all project managers,
and the senior management, together with the reviews of project managers in charge and the managers
using objective criteria to the extent possible and utmost care is made to consider company interests.
Training sessions are planned in order to increase the skills and knowledge of the employees. A secure
working environment and conditions have also been maintained, and efforts are underway to make sure
such conditions are improved based on social and technological needs.

There are no complaints filed by the employees received by the Company management.

Surveys are conducted throughout the company to identify employee needs, and anonymous reviews are
encouraged and direct communication channels are kept always open.

Employees are informed on the decisions made in relation to the personnel within the structure of ORGE
or developments relating to them. Measures are taken to make sure human rights are respected and that
the employees are protected against physical, spiritual and psychological maltreatments in the company.

Employees are verbally informed on the personnel job definitions, distribution and performance and
rewarding criteria.

Assessing Recruitment Needs

Capacity: Due to continued demand, we have a high capacity and our capacity meets the demand.

Need for New Employees: Recruiting employees who adapt themselves on new developments in areas
planned as per corporate strategy, recruiting new employees (backup) to fill the currently vacant positions
or to become vacant for various reasons (severance, retirement etc.), and setting additional criteria
targets for new personnel.

Our Perspective: Training for continuous development, encouragement of the development of personal
or group works.

The Company obtained documentation certifying that it has established and maintains a management
system that complies with the requirements of the ISO 9001:2015 Quality Management System,
1SO14001:2015 Environmental Management System and ISO 45001:2018 Workplace Health and Safety
System standard.

The Company’s motto is "No business is more important and urgent than the health of our employees."
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Environment Friendliness: One of our main goals is to make sure our works and products at all stages do
not harm humans and the environment.

4.4. Ethical Rules and Social Responsibility

Our Company puts great emphasis on ethical rules, and our "Ethical Codes of Conduct” are available at
our Company’s website.

Respect is shown to the society, nature and environment, national values, customs and traditions, and in
the light of the transparency principle, shareholders and stakeholders are given timely, accurate,
complete, full, understandable, analyzable, easily accessible and reliable information in a manner also
maintaining our Company’s rights and benefits. The Company is loyal to the laws of the Republic of Turkey,
and acts in observance of the laws in all procedures and decisions.

Our company fulfills all legal liabilities to the environment and neighbors.

SECTION V - BOARD OF DIRECTORS

5.1. The Structure and Formation of the Board of Directors

In the 2020 Ordinary General Assembly Meeting held on April 12, 2021, the members of the Board of
Directors elected to serve for 1 year until the 2021 Ordinary General Assembly Meeting comprises one
Chairman, one Deputy Chairman and three members, with a total of five members.

There are no specific rules for the appointment of Board members for other tasks out of the company and
regulations stipulated in the Corporate Governance Principles are complied with.

There is no target ratio and target time for a female member ratio in the Board and no policies to reach
that target. The said policies and targets shall be set within the next period.

The structure of the Board of Directors is as follows.

. . Independent Recent Duties out of
Name-Surname Function Executive or not
Member on not the Company
ORHAN GUNDUZ Chairman Not Executive Not an Independent Chairman of Subsidiary
Member
A . General Not an Independent| Deputy Chairman of
NEVHAN GUNDUZ
Deputy Chairman Manager Member Subsidiary
MAHMUT GUNDUZ | Board Member | Not Executive Notan Independent|  Board M.er'nber of
Member Subsidiary
MUSTAFA GETIN . Independent GBL Limited Company
57BUDUN Board Member Not Executive Member Shareholder, CEO
iILHAN SUKRU KAYA . Independent
Board Member Not Executive Member None

Capital Markets Board’s Communique No. Il -17.1 on Corporate Governance was published and put into
force in the Official Gazette dated 03.01.2014 no 28871. The duties given to the "Nomination Committee"
in line with the Corporate Governance Principle no 4.5.1 for the Board Member nomination process within
the scope of the communique are being carried out by the "Corporate Governance Committee".

To this end, the Committee report of March 19, 2021 on whether or not the two candidates whose
information were given to the Corporate Governance Committee carries the independence criteria was
submitted to the Board of Directors on the same day. Candidates for the Independent Board of Directors
have also submitted their written statements (ANNEX-2) to the effect that they are independent within
the frame of the legislation, articles of incorporation and the communique to the Corporate Governance
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Committee at the time of their nomination.

There was nothing that removed the independence of the independent members of the board of directors
in 2021.

CVs of the members of the Board are given below.

CVs of Board Members

Orhan GUNDUZ, Chairman

Being in the business life since 1965, Orhan GUNDUZ graduated from the Department of Geology, Ankara
University in 1969. He has worked for many different companies throughout his business life and has been
working in the electrical contracting industry for many years in his own companies.

He worked for;

1965-1968 / Special Electrical Installations Company, Ankara Representative,

1969 / Kilis Electrical Facility, Project Manager,

1970- 1971 / Kilis Electrical Facility, Project Manager,

1971- 1972 / iskenderun Iron and Steel Works, Temporary Electrical Facility, Project Manager,

1972- 1974-1975-1976-1977-1978 / Yegenler Collective Company Founding member and Company
Manager, Bank of Provinces, Electrical Facility, Adana, iskenderun, Osmaniye etc.), Cukurova Electricity
Co. Inc. Facility, ENH and Village Electrification (iskenderun-Hatay Villages) works,

1979-1994 / YEPA Elektroteknik Co., Inc. Chairman
1979-1988 / GALDEM Galvanized Iron Products Ind. and Trading Co., Inc., Chairman

and he has been working in ORGE Energy and Electrical Contracting Co., Inc. since 1998, Chairman,
respectively.

Nevhan GUNDUZ, Deputy Chairman and Chief Executive Officer

Following his graduation from istek Foundation’s Semiha Sakir High School in 1993, he completed his
university education at New York Institute of Technology. After completing his education life, he started
working in the power and energy sector.

He has worked intensively in the renewable energy sector with a focus on the removal of solid wastes and
recycling since 1998, and made efforts for the introduction and importing of commonly used renewable
energy technologies abroad to the Turkish market.

He has worked in Glindiiz Electricity and Metal Construction Materials Trading and Ind. Co., Inc. where
he was a shareholder and board member until 1998, and since then he has been working as Vice Chairman
and General Manager of ORGE Energy and Electrical Contracting Co., Inc. where he is a founding member.

Mahmut GUNDUZ, Member of the Board of Directors

Following his graduation from istek Foundation’s Semiha Sakir High School in 1995, he completed his
university education at Florida Lynn University. Mahmut GUNDUZ is a member of the Board of Directors
since 1998.
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Mustafa Cetin OZBUDUN, Independent Member of the Board of Directors

Mustafa Cetin OZBUDUN, who graduated from Istanbul Private Saint Joseph French High School in 1997,
graduated from Bogazici University, Department of Tourism Management in 2001. He completed the
foreign trade certificate program organized by Istanbul Commerce University in 2003 and Galatasaray
University Economics Master's Program without thesis in 2005.

Having participated in many seminars and courses on quality certification, foreign trade, finance,
economy-politics, 0ZBUDUN was established in 2001 as a family company GBL Giil Biology Laboratory
Limited Company and started his business life. He worked in pre-accounting, finance, sales, marketing,
licensing, quality certification, relations with government agencies, supports and incentives, foreign trade
(import and export).

He has been working as CEO since September 2010 and a member of the board of directors and company
partner since June 2011. OZBUDUN, who speaks French and English, is a member of Saint Joseph High
School Alumni Association and Bogazigi University Alumni Association.

ilhan Siikrii KAYA, Independent Member of the Board of Directors

ilhan Siikrii KAYA was born in Ankara in 1969. After graduating from Istanbul Erenkdy Giines High School,
he graduated from Anadolu University Faculty of Economics and Administrative Sciences. KAYA engaged
in trade between 1995-1998, and between 1999-2001, Off Tourism Limited Company. Since 2002 he has
been managing his asset portfolio in the real estate and financial markets.

5.2. Operating Principles of the Board of Directors

The Board of Directors meets as stipulated in the Articles of Incorporation and as often as the Board of
Directors, Company Administration and business requires. However the Board is obliged to meet once
every month. The Board of Directors must meet upon invitation of the Chairman or at least half of the
members of the Board. Board meetings are mainly made at the company headquarters. However, with
the consent of more than half of the members, meetings can be held at another suitable place as an
exception and not being more than one fourth of the meetings that must be held under the articles of
incorporation throughout one year.

The Chairman talks with other members and sets the agenda of the Board meetings. The members make
the utmost effort to attend every meeting and speak their views. Information and documentation on
topicsincluded in the Board meeting agenda shall be made available to the review of members sufficiently
before the meeting, ensuring an equal flow of information. The faults of the Board members during the
term of their office and the damages they will cause at the Company are not covered with an insurance.

The members may, before the meeting, propose changes in the topics of the agenda to the Chairman.
Each member has one voting right in the Board of Directors. In the event that there are questions brought
and different views spoken by members, reasonable and detailed voting justifications shall be included in
the resolution minutes. The members of the Board of Directors are not granted the right of weighted vote
and/or negative veto.

There has not been any related party transaction or significant transaction subject to the approval of
independent board members and no transactions were submitted to the approval of the General
Assembly following non-approval during the related period.

Meeting procedures will be put into written form through company regulations. Topics of the agenda are
discussed in all aspects and clearly during the meetings. The Chairman makes the utmost effort to make
sure non-executive members effectively attend the meetings. The members enters into the minutes their
reasonable and detailed grounds for negative votes during the meetings.
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Important Board resolutions are disclosed to the public through the Public Disclosure Platform.

A total of 23 meetings were held between January 01, 2021 and December 31, 2021 and the resolutions
were unanimously made. The resolutions in the meetings passed with no dissenting votes.

The members powers are included in article 8 of the Company’s Articles of Incorporation and as per the
provisions of the Turkish Commercial Code and the Articles of Incorporation, they are empowered to take
all decisions other than that must be taken by the General Assembly. Members of the Board carry out
their functions in line with their responsibilities set out in the new Turkish Commercial Code regulations.

5.3. Number, Structure and Independence of the Committees Established by the Board of Directors

The committees operating under the Board of Directors consist of the following members:
Early Risk Detection Committee:

Chairman : Mustafa Cetin Ozbudun / Independent Board Member (Non-executive)
Member : ilhan Siikrii Kaya / Independent Board Member (Non-executive)

The Early Risk Detection Committee is formed and empowered by the Board of Directors, acts within the
limits of its own powers and responsibilities and advises to the Board of Directors; however the
responsibility for making the final decision lies with the Board. The Board of Directors provides the
necessary resources and support to the Committee for the fulfillment of their duties. The Committee may
invite any manager they deem necessary to their meetings and seek his/her opinions. The Committee may
make use of independent expert opinions on matters it may deem necessary with regards to its activities.

The cost of such consultancy services needed by the Committee shall be covered by the Company.

The Committee, in line with the regulations of the Capital Markets and the principles in this regulation,
performs work for the early determination of the risks that may endanger the existence, development
and sustainability of the company, implementing necessary measures for the risks determined, managing
the risk, and review the risk management systems.

The chairman of the Committee is elected from among the members of the Board and the Committee is
made up of at least two members. If the Committee consists of two members, both of them, if the
Committee consists of more than two members, the majority of the members shall be elected among non-
executive members of the Board of Directors. The Early Risk Detection Committee and the Risk
Management Committee can establish sub working groups comprising of people with adequate
experience and knowledge on Corporate Risk Management among its members and/or externally for the
efficiency of the works.

The committee convenes bimonthly, minimum six times a year. Meeting and resolution quorum is the
absolute majority of the total number of the committee members.

The Committee assesses the Company’s status in its meetings, and any proposals for necessary measures
for detected risks, if any, and risk management as well as resolutions made at the committee meetings
are made written, signed by the members of the committee and kept in good order. The committee
submits the reports covering meeting and activity results to the board of directors.

Audit Committee:

Chairman : Mustafa Cetin Ozbudun / Independent Board Member (Non-executive)
Member : ilhan Siikrii Kaya / Independent Board Member (Non-executive)
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The Audit Committee is formed and empowered by the Board of Directors, acts within the limits of its own
powers and responsibilities and advises to the Board of Directors; however the responsibility for making
the final decision lies with the Board. The Board of Directors provides the necessary resources and support
to the Committee for the fulfillment of their duties. The Committee may invite any manager they deem
necessary to their meetings and seek his/her opinions. The Committee may make use of independent
expert opinions on matters it may deem necessary with regards to its activities. The cost of such
consultancy services needed by the Committee shall be covered by the Company.

The Audit Committee, in line with the regulations of the Capital Markets and the principles in this
regulation, oversees the operation and efficiency of the Company’s accounting system, public disclosure
of financial information, independent audit, internal control and internal audit system.

All members of the Committee are elected from among the members of the Board and the Committee is
made up of at least two members.

The committee convenes at least quarterly, minimum four times a year. Meeting and resolution quorum
is the absolute majority of the total number of the committee members. Resolutions made in Committee
meetings are documented in written form and recorded. The committee submits the reports covering
meeting and activity results to the board of directors.

Corporate Governance Committee:

Chairman : Mustafa Cetin Ozbudun / Independent Board Member (Non-executive)
Member : Orhan Gundiz - Chairman (Non-executive)
Member : Ertug Ersoy / Manager of Investor Relations Department

The Corporate Governance Committee determines whether the corporate governance principles are
implemented across the Company, detects the reasons for non-implementation, determines conflicts of
interest resulting from failure to achieve full compliance with these principles, and suggests improvements
regarding corporate governance applications to the Board of Directors.

The Corporate Governance Committee is formed by the Board of Directors with at least three members.
The manager of the investor relations department is appointed as member of the Corporate Governance
Committee. The Board of Directors appoints the other two Committee members and the chairman from
among the members of the Board of Directors. The Chairman of the Committee is elected from among
the members of the Board of Directors. The chief executive officer/general manager is not included in the
Committee.

In case of emergencies, the Corporate Governance Committee may convene extraordinarily upon request
of the Chairman of the Board of Directors, Corporate Governance Committee or any of its members.
Members of the Corporate Governance Committee may convene together or through telephones and/or
other means of communication. The Corporate Governance Committee convenes at least four times a
year.

The Corporate Governance Committee puts its works into written form and records them. Official
approvals of the minutes of the meetings are made in the following meeting. All meeting minutes of the
Corporate Governance Committee and any resolutions made are recorded in writing and in signed form.
The Corporate Governance Committee submits information about all of its works, meeting results and its
determinations and suggestions to the Board of Directors.
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The meetings of committees operating within the body of the Board of Directors during the period are
given below;

Audit Committee

Meeting Date: 16.02.2021/ Meeting No: 2021/01
Meeting Date: 23.03.2021/ Meeting No: 2021/02
Meeting Date: 07.05.2021/ Meeting No: 2021/03
Meeting Date: 13.08.2021/ Meeting No: 2021/04
Meeting Date: 08.11.2021/ Meeting No: 2021/05

Early Risk Detection Committee

Meeting Date: 26.02.2021/ Meeting No: 2021/01
Meeting Date: 30.04.2021/ Meeting No: 2021/02
Meeting Date: 30.06.2021/ Meeting No: 2021/03
Meeting Date: 31.08.2021/ Meeting No: 2021/04
Meeting Date: 28.10.2021/ Meeting No: 2021/05
Meeting Date: 31.12.2021/ Meeting No: 2021/06

Corporate Governance Committee

Meeting Date: 16.02.2021/ Meeting No: 2021/01
Meeting Date: 19.03.2021/ Meeting No: 2021/02
Meeting Date: 25.05.2021/ Meeting No: 2021/03
Meeting Date: 01.09.2021/ Meeting No: 2021/04
Meeting Date: 31.12.2021/ Meeting No: 2021/05

Regulations organizing the working principles and procedures of committees operating under the Board
of Directors are available at the Company’s website hosted at www.orge.com.tr.

There is no conflict of interest in our Company due to members of the Board of Directors not complying
with these principles.

As per article 4.5.3 of the Capital Markets Board Corporate Governance Principles, all members of the
Audit Committee and the chairmen of other committees are elected from among the members of the
board of directors. As per this article and due to the structure of the Board of Directors and its number of
members, a member in committees under the Board of Directors can be a member of more than one
committee.

5.4. Risk Management and Internal Audit Activities and the Company Management’s Related Opinion

The Early Risk Detection Committee is formed for the early determination of the risks that may endanger
the existence, development and sustainability of the company, implementing necessary measures for the
risks determined, managing the risk. The Committee holds meetings every 2 months, with a minimum of
six meetings annually, and offers information about its works, meeting results and recommendations to
the Board of Directors.

The Board identifies significant opportunities and threats facing the company in reaching its objectives
and manages the same in line with the Company’s risk appetite. The Board of Directors creates the
Company’s internal control systems, including information systems and processes as well as risk
management systems that will minimize the impact of risks that have the potential to affect the
Company’s stakeholders, particularly its shareholders, and by also seeking the opinion of the relevant
Board of Directors committees.

25


http://www.orge.com.tr/

Business continuity and crisis management efforts are being made in order to prevent and minimize the
losses resulting from risks that may cause interruptions in the work and work schedules, such as natural
risks, supply chain problems.

The Board of Directors oversees its activities relating to financial control and internal audit mainly through
the Audit Committee. The Audit Committee, when performing its functions, reviews and assesses financial
data in order to financially review, audit and report the efficiency of our processes, instructs the related
Manager of the Company and the Project Manager as needed and submits the same to the approval of
the Board of Directors.

The Committee reviews the submitted data, efficiency of all processes of the Company from a financial
point of view, tests the appropriateness, efficacy and application levels of relevant audit mechanisms, and
determines together with relevant departments any measures that need to be taken in order to remedy
any incompleteness.

The Audit Committee, as well as overseeing the functioning and efficiency of the company’s accounting
system, public disclosure of financial data, and functioning of independent audits, is also responsible for
taking all measures for the sufficient and transparent conduct of all sorts of internal-external or
independent audit.

The Board of Directors is informed through the committees formed under its body about risk
management, internal control and internal audit activities and acts accordingly. To this end, the Board
was informed about the works and meetings of relevant committees within 2021 as well. The Company
management understood that, within this scope, the Company carries out its operations in compliance
with the principles of the Turkish Commercial Code and the Capital Markets legislation and the principles
herein; that the Company’s accounting system, its public disclosure activities, and independent audit
activities were carried out in compliance with the principles; and there were no problems with regards its
internal audit system.

However, it is aimed that the investor base is broadened, and existing efforts to improve the access to
information by existing investors by making improvements in the internal audit system to increase
integrated efficiency with the risk management system, and realization of improvements in the field of
public disclosure at the shortest time possible.

5.5. The Board of Director’s Assessment on the Efficiency of the Committees

The Company was informed about the appropriate and successful efforts made and meetings held by the
committees set up within the Board regarding their operations and management activities in 2021 and
completed the year 2021 within expectations as the most successful year of its history operationally and
financially, making the most of decisions made as a result of such efforts.

However, it is understood that the Corporate Governance Committee needs to finish their efforts urgently
regarding necessary improvements in the organizational structure in order to improve the relations with
stakeholders and the efficacy in public disclosure activities.

It is considered that, also in consideration of the efforts of the Early Risk Detection Committee, it is
possible that our Company can remain least affected from the significant foreign currency value increases
and commodity price increases and can even make value increase gains. It is understood that risk
management framework should be improved, conceptual framework should be renewed, and
standardization efforts should be accelerated, including utilization of financial instruments relating to
commodity price risks in the upcoming period.

No problems were found in any of the accounting, independent audit, internal control and supervision
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etc. activities carried out under the control and supervision of the audit committee, however it is aimed
that the investor base is broadened, and existing efforts to improve the access to information by existing
investors by making improvements in the internal audit system to increase integrated efficiency with the
risk management system, and realization of improvements in the field of public disclosure at the shortest
time possible.

5.6. Strategic Targets of the Company

The Company’s mission and targets are set out by the Board of Directors and disclosed to the public in its
website. The Company’s mission and targets are as follows:

-To offer the optimum services with the most affordable prices.

-Direct the contracting authorities in the right manner and protect their interests.

-Stand behind all of our works and own all of our works at all times.

-Act within the rules of business ethics and rules and observe the laws and legislation of the Republic
of Turkey.

-Recruit more people thanks to the resources we will create.

-Being a sought-for, well-recognized, world-known and reputable electrical contracting company.
-Being the top electrical contracting company in Turkey and getting in top 10 electrical contracting
companies in Europe.

The Board of directors reviews the degree of the Company’s achievement of its targets, operations and
past performance in year-end meetings. The Board of Directors may demand information, documentation
and reports from the Bid Department Manager and Project Managers.

The Board of Directors, 4 times during the year, following the disclosure of quarterly financial statements,
reviews the degree and performance of achievement of financial targets.

It was seen that the Company has achieved its operational and financial targets aimed in its 2021
operations.

5.6. Financial Rights

Members of the Board of Directors are paid the remuneration or attendance fees set out within the frame
of the remuneration policy at the 2020 Ordinary General Assembly Meeting held on March 27, 2020.
Executive officers Orhan Giindiiz and Nevhan Gilindiiz are paid a gross remuneration and attendance fee
of TL12.000 per month, and other members who are non-executive officers are paid a gross remuneration
of TL 2.500 per month.

There are no other remunerations or rights granted to the members of the Board of Directors.
Remunerations and interests that the members of the Board of Directors are entitled to are not set based
on their performance.

Remunerations paid to the members of the Board of Directors are resolved on a yearly basis after being
discussed at the General Assembly. Remunerations to the Members of the Board of Directors and
administrative managers and all other interests they are offered are disclosed to the public through the
annual report. Also, the announcement containing the results of the General Assembly is being made
through the Public Disclosure Platform (KAP), the Meeting Minutes and the resolutions made are made
available at the company’s website hosted at www.orge.com.tr.

There are no loans made out to the members of the Board and administrative managers by the Company
or any pledges, mortgages or guarantees on their behalf.
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ANNEXES
ANNEX-1

BOARD ASSESSMENT ON THE WORKING PRINCIPLES AND EFFICACY OF THE BOARD COMMITTEES
The committees operating under the Board of Directors consist of the following members:

Early Risk Detection Committee

Chairman : Mustafa Cetin Ozbudun
Member : ilhan Suikrii Kaya

Audit Committee

Chairman : Mustafa Cetin Ozbudun
Member : ilhan Siikrii Kaya

Corporate Governance Committee

Chairman : Mustafa Cetin Ozbudun
Member : Orhan Gundiz
Member : Ertug Ersoy

Regulations organizing the functions and codes of conduct of above-mentioned Committees are adopted
as per the Board’s resolution of 12.12.2014 no 2014/22, and are made available at the Company’s website
hosted at www.orge.com.tr.

In 2021, all committees under the Board have carried out their functions and responsibilities as per the
Management Principles and their Regulations and have operated effectively.

The Committees have convened on the following dates in the year 2021 as required for the efficiency of
their works and as set out in the Regulations;

Audit Committee

Meeting Date: 16.02.2021/ Meeting No: 2021/01
Meeting Date: 23.03.2021/ Meeting No: 2021/02
Meeting Date: 07.05.2021/ Meeting No: 2021/03
Meeting Date: 13.08.2021/ Meeting No: 2021/04
Meeting Date: 08.11.2021/ Meeting No: 2021/05

Early Risk Detection Committee

Meeting Date: 26.02.2021/ Meeting No: 2021/01
Meeting Date: 30.04.2021/ Meeting No: 2021/02
Meeting Date: 30.06.2021/ Meeting No: 2021/03
Meeting Date: 31.08.2021/ Meeting No: 2021/04
Meeting Date: 28.10.2021/ Meeting No: 2021/05
Meeting Date: 31.12.2021/ Meeting No: 2021/06

Corporate Governance Committee

Meeting Date: 16.02.2021/ Meeting No: 2021/01
Meeting Date: 19.03.2021/ Meeting No: 2021/02
Meeting Date: 25.05.2021/ Meeting No: 2021/03
Meeting Date: 01.09.2021/ Meeting No: 2021/04
Meeting Date: 31.12.2021/ Meeting No: 2021/05

The Committees have submitted their reports to the Board containing information about their works and
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the results of meetings held throughout the year. Accordingly;

-The “Audit Committee”, which is responsible for taking the necessary measures for the conduct of all
sorts of internal and independent audit in a sufficient and transparent manner as well as effective
implementation of the internal audit system, has submitted its proposals to the Board of Directors
including their opinions and recommendations relating to the internal audit and internal control system.

-The “Corporate Governance Management Committee”, which is formed to monitor the Company’s
Corporate Management Principles, make improvements in this regard and make recommendations to the
Board of Directors, has determined whether the Corporate Governance Principles were observed in the
Company, the grounds if they are not observed, and the conflicts of interest arising from incomplete
observation of such principles, made recommendations to the Board of Directors for the improvement of
Corporate Governance practices, and supervised the works of the investor relations department. On the
other hand, duties given to the “Nomination Committee” for the Board Member nomination process
within the scope of the Capital Markets Board’s (CMB) Corporate Governance Communique no Il - 17.1
were performed in compliance with the Corporate Governance Principle no 4.5.1 by the "Corporate
Governance Committee.”

-The “Early Risk Detection Committee”, which performs works for the early determination of the risks that
may endanger the existence, development and sustainability of the company, implementing necessary
measures for the risks determined and managing the risk, has reviewed the Company’s risk management
systems in compliance with the Corporate Governance Principles Regulations. The Committee also
informed the Board of Directors through the bimonthly reports it is required to prepare as per article 378
of the Turkish Commercial Code no 6102.

Within this framework;

The Company was informed about the appropriate and successful efforts made and meetings held by the
committees set up within the Board regarding their operations and management activities in 2021 and
completed the year 2021 within expectations as the most successful year of its history operationally and
financially, making the most of decisions made as a result of such efforts.

However, it is understood that the Corporate Governance Committee needs to finish their efforts urgently
regarding necessary improvements in the organizational structure in order to improve the relations with
stakeholders and the efficacy in public disclosure activities.

It is considered that, also in consideration of the efforts of the Early Risk Detection Committee, it is
possible that our Company can remain least affected from the significant foreign currency value increases
and commodity price increases and can even make value increase gains. It is understood that risk
management framework should be improved, conceptual framework should be renewed, and
standardization efforts should be accelerated, including utilization of financial instruments relating to
commodity price risks in the upcoming period.

No problems were found in any of the accounting, independent audit, internal control and supervision
etc. activities carried out under the control and supervision of the audit committee. However, works
carried out for the purpose of broadening the investor base, and improving the existing efforts to enable
existing investors to have access to information by making improvements in the internal audit system to
increase integrated efficiency with the risk management system, and realization of improvements in the
field of public disclosure at the shortest time possible should be accelerated.
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ANNEX-2
INDEPENDENCE STATEMENTS OF THE INDEPENDENT MEMBERS OF THE BOARD

ORGE ENERGY AND ELECTRICAL CONTRACTING CO., INC. | am a candidate for functioning as “the
independent member” at the Board of Directors (of the Company) under the criteria stipulated by the
legislation, the Articles of Incorporation and the Capital Markets Board and within this scope, | hereby
declare that;

there is no employment relation in management position that requires taking on important
responsibilities and tasks between the Company, partnerships that the Company have management
control or important effect on, partners that have management control or important effect on the
Company and legal persons on which the partners have management control on and me, my spouse,
my relatives up to second degree and relatives by marriage during last 5 years; | do not own more than
5 % of the capital or vote rights or privileged shares alone or jointly; or | didn’t enter into critical
commercial relation,

That during the last five years, | did not worked in management position that requires taking on
important responsibilities and tasks, did not served as Board of Directors member, | am not a partner
(5% and over) in companies which audited, (including tax audit, legal audit, internal audit) rated and
consulted to the Company and also companies that the Company sell products or buy products from in
a considerable extend within the framework of agreements, during the periods when products and
services are sold and buy,

That | have the professional education, knowledge and experience to perform my duties that | will
undertake as an independent Board Membership,

That | shall not work full-time at governmental agencies and corporations after being elected as
member, other than for working as a university lecturer, subject to compliance with the legislation,

That | am considered a resident of Turkey according the Income Tax Law,

| can contribute positively to the Company’s operations, will keep my objectivity for conflict of interest
between the shareholders, and | have the strong ethical standards, occupational reputation and
experience to decide freely in consideration of rights of the stakeholders,

That | shall spare time for the Company needed to follow the running of company operations, and to
fully perform the requirements of the position | have undertaken,

That during the past ten years, | did not serve as a member of the board of directors of the company
more than six years,

That | do not serve as independent board of member in more than three of the companies that the
Company or the partners having management control of the Company has management control on and
in more than five of the publicly traded companies,

I am not registered and announced in the name of the legal entity elected as member of the Board,

Mustafa Cetin Ozbudun ilhan Siikrii Kaya
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