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PLASTIKKART AKILLI KART ILETISIM
SiS. SAN VE TiC. A.S.

KURUMSAL YONETIM KOMITESI
GOREV VE CALISMA ESASLARI

I. AMAC

Bu dokiimanin amaci Plastikkart Akilli Kart
fletisim Sistemleri San. Ve Tic. A.S. (Sirket)
yonetim  kurulu tarafindan olusturulan
Kurumsal Yonetim Komitesi’'nin (Komite),
gorev ve calisma esaslarini belirlemektir.
Komite, Sermaye piyasasi mevzuatina uygun
olarak Sirketin kurumsal yonetim ilkelerine
uyumunun izlenmesi, bu konuda iyilestirme
caligmalarinda bulunulmasi, yonetim Kkurulu
iiyelerinin belirlenmesi yonetim kurulu {yeleri
ve Ust dlizey yoneticilerin iicret, performans

degerlendirmesi  ve  kariyer = planlamasi
konusunda Sirket yaklagimimin, ilke ve
uygulamalarinin belirlenmesi, yatirimct

iligkileri faaliyetlerinin gdzetilmesi konularinda
faaliyetlerde bulunarak yo6netim kuruluna
destetk ve yardimct olmak ve Onerilerde
bulunmak iizere kurulmustur.

Il. DAYANAK

Bu dokiiman Sermaye Piyasas1 Mevzuati ve
Sermaye Piyasast Kurulu Kurumsal Yonetim
Ilkelerinde yer alan diizenleme, hiikiim
ve prensipler cercevesinde olusturulmustur.
Sirket biinyesinde Sermaye Piyasast Kurulu
Kurumsal Yonetim Ilkelerinin Belirlenmesine
ve Uygulanmasina iliskin Teblig dogrultusunda
30.05.2012 tarihli ve 15 sayili Yonetim Kurulu
karar1 ile Kurumsal Yonetim Komitesi
kurulmustur.

III. YETKi VE KAPSAM

Komite Yonetim Kurulu tarafindan olusturulur,
yetkilendirlir ve yine Yonetim Kuruluna bagh

PLASTIKKART AKILLI KART ILETISIM
SiS. SAN VE TiC. A.S.

DUTIES AND WORKING PRINCIPLES
OF CORPORATE GOVERNANCE
COMMITTEE

I. PURPOSE

The purpose of this document is to specify the
duties and working principles of the Corporate
Governance Committee (Committee),
established by Plastikkart Akilli Kart letisim
Sistemleri San. Ve Tic. A.S.’s (Company)
Board of Directors. In conformity with
the Capital Markets legislations, Committee is
established to provide support and assistance to
and to make suggestions to the board of

directors to monitor the Company’s
compliance  with  corporate governance
principles, to work for improvements in this

regard, to nominate the board members, to
determine the Company’s approach, principles
and applications with regards to the
remuneration of board members and
executives, assessment of their performance
and career planning, as well as to supervise the
investor relations activities.

Il. BASIS
This document has been prepared pursuant to
the regulations, provisions and principles

involved in the Capital Markets Legislation
as well as the Corporate Governance
Principles of the Capital Markets Board.

The Corporate governance Committee has
been established in our Company in
conformity with the Resolution No. 15 of
May 30, 2012 adopted by our Board of
Directors, in compliance with Communiqué of
the Capital Markets Board concerning the
Determination  and  Implementation  of
Corporate Governance Principles.
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olarak gorev yapar. Komite, faaliyetlerin
yiiriitiilmesi ~ sirasinda  ihtiya¢ duydugunda
disaridan hukuk ve profesyonel danigmanlik
alma, konusunda uzman kisileri toplantilara
davet ederek bilgi alma veya gerekli
gordiikleri  yoneticiyi toplantilarina  davet
etme  konularinda  yetkilidir. Komitenin
ihtiyag  duydugu danigmanlik hizmetlerinin
bedeli sirket tarafindan karsilanir.

Komite, kendi yetki ve sorumlulugu
dahilinde hareket eder ve Yonetim Kuruluna
tavsiyelerde bulunur; ancak nihai Kkarar
sorumlulugu Yonetim Kurulu’ndadir.

IV. ORGANIZASYON

Komite Sirketin Yonetim Kurulu iiyeleri
arasindan secilen en az iki iiyeden olusur.
Komite Bagkani bagimsiz Yonetim Kurulu
iiyeleri arasindan secilir. Kurumsal Yonetim
Ilkelerine uyum amaciyla yapilacak ana
sozlesme degisiklikleri ve bagimsiz yonetim
kurulu tyelerinin secimine kadar, bagimsiz
yonetim  kurulu {yelerine iligkin  sart
uygulanmaz.

Komitenin iki iiyeden olusmasi halinde her
ikisi, ikiden fazla {iyesinin bulunmasi
halinde {yelerin ¢ogunlugu, icrada gorevli
olmayan yonetim kurulu iiyelerinden olusur.
Komitede Sirket Icra Baskani gorev alamaz.
Komitenin gorevlerini yerine getirmesi igin her
tirlii kaynak ve destek Sirket Yonetim Kurulu
tarafindan saglanir. Komite, gerekli gordigi
yOneticiyi toplantilarina davet edebilir ve
goriislerini alabilir.

Kurumsal Yonetim Komitesi Yonetim Kurulu
tarafindan 1 yil i¢in gorevlendirilmektedir.
Komite her yil olagan genel kurul
toplantisindan sonra yapilacak ilk Yonetim
Kurulu toplantisinda tekrar belirlenir. Siiresi
dolan tiyeler tekrar secilebilirler.

Kurumsal Yonetim Komitesi toplantilar1 yilda
en az 3 kez gercgeklestirilir. Gerekli olan
durumda ise, Komite Bagkanimnin YoOnetim

I11. AUTHORITY AND SCOPE

Committee is established and authorized by the
Board of Directors and operates as subordinate
to the Board of Directors. Committee is
authorized to invite experts and the Company
executives to their meetings in order to obtain
information as well as to receive legal and
professional  consultancy in  case of
necessity. The fees for the consultancy
services required by the Commitee shall be met
by the Company.

Committee acts under its authority and
responsibility and provides recommendations
for the Board of Directors; however, final
decision liability is held by the Board of
Directors.

IV. ORGANIZATION

Committee consists of at least two members
elected among the Company’s board members.
Committee Chairman is elected among the
Independent Board Members. The condition
with respect to independent board members
shall not be applied until the amendments of
articles of association in order to comply with
Corporate Governance Principles and the
election of independent board members are
fulfilled.

If the Committee consists of two
members, both of these members are
elected among the non-executive Board
Members. If the Committee has more
than two members, then the majority of its
members are elected among the non-
executive Board Members. The Chief

Executive Officer of the Company does not
hold a position in the Committee. All kinds of
resources and support necessary for the
Committee to fulfill its duties will be provided
by the Board of Directors of the Company.
Committee may invite and ask executives’
opinions, when deemed necessary.
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Kurulu Sekreteryas1 vasitas1 ile yapacagi
davet {izerine Sirket merkezinde toplanir.
Toplant1 ve karar nisab1 liye tam sayisinin salt
cogunlugudur. Komitenin iki iiyeden olugmasi
halinde iki iiyenin de toplantiya katilmasi ve
alinacak karar lehine oy kullanmas1 gereklidir.
Komite  toplantilarinda  alman  kararlar
Yonetim Kurulu sekretaryas: tarafindan yazili
hale getirilir, Komite {yeleri tarafindan
imzalanir ve arsivlenir. Komite c¢alismalar
hakkinda bilgi ve toplanti sonuglarini igeren
raporlar1 Yonetim Kuruluna sunar.

V.GOREYV VE SORUMLUKLAR

Sermaye  Piyasast  Kurumsal  YoOnetim
Ilkelerinin Belirlenmesine ve Uygulanmasina
lligkin Teblig uyarinca Kurumsal Yonetim

Komitesi ilave olarak Aday Gosterme
Komitesi ve  Ucret Komitesi’nin de
gorevlerini yerine getirmektedir. Bu esas

uyarinca komiteler kapsamindaki gorev ve
sorumluluklarina agagida yer verilmistir.

Kurumsal Yonetim Komitesi

Yonetim Ilkelerinin ~ Sirket
biinyesinde benimsenmesini saglamak,
kurumsal  yonetim ilkelerinin  uygulanip
uygulanmadigini, uygulanmiyor ise gerekgesini
ve bu prensiplere tam olarak uymama
dolayistyla meydana gelen ¢ikar catigsmalarini

(1) Kurumsal

tespit etmek ve yonetim kuruluna ve
uygulamalarda tyilesitirici Onerilerde
bulunmak.

(i) Kurumsal Yonetim Ilkelerine Uyum

Raporunun hazirlanmasinda yonetim kuruluna
her tiirlii destek ve yardimi saglamak.

(iii) Yonetim kurulu tyeleri, yoneticiler ve
diger c¢alisanlar arasinda c¢ikabilecek ¢ikar
catigmalarint  ve ticari sir  niteligindeki
bilginin kotiiye kullanilmasint = Onleyen i¢

Corporate Governance Committee is designated
for a period of 1 year by the Board of Directors.
Committee is re-designated every year at the
first Board of Directors meeting to be held
following the ordinary general assembly. The
Committee members, whose term has expired,
can be re-elected.

The Corporate  Governance  Committee
meetings are held at least 3 times a year. If
necessary, Committee will gather at the
headquarters of the Company upon invited

by the Committee Chairman through the
Secretary of the Board of Directors. The
meeting and decision quorums are the majority
of the members. In case the Committee has two
members, attendance and affirmative votes of
both members are required to take a decision.
The decisions taken during the meetings
are recorded in a written hard copy by
the secretary of the Board of Directors and the
signed copies are archived. The Committee
submits reports on its works, which includes
information and meeting resolutions, to the
Board of Directors.

V. DUTIES AND RESPONSIBILITIES

Corporate  Governance Committee  also
fulfills the duties of the Nominating
Committee and Remuneration Committee

in accordance with Communiqué of the

Capital Markets Board concerning the
Determination and Implementation  of
Corporate Governance Principles. In

compliance with this principle, the duties
and responsibilities of the committees are set
forth below.

Corporate Governance Committee

(i) To ensure that the Corporate Governance
Principles are adopted within the Company, to
determine whether the corporate governance
principles are applied and if not, to determine
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diizenlemelere uyumu gézetmek.

(iv) Komitelerin yapisi, ¢alisma tarzina iligskin
degerlendirmelerde ve onerilerde bulunmak.

(v) Kurumsal yonetim konusunda gelismeleri
ve trendleri yakindan takip ederek, bunlarin
Sirket yonetiminde uygulanabilirligini
arastirmak.

(vi) Yonetim Kurulunun ve Komitelerin
tiyelerinin gorev siireleri hakkinda ve periyodik
rotasyonlara iligskin 6nerilerde bulunmak.

iliskiler biriminin

(vii) Pay Sahipleri ile

caligmalarini gézetmek.

(viii) Sermaye Piyasasit Kurulu diizenlemeleri

ve Tirk Ticaret Kanunu ile komiteye
verilen/verilecek  diger  gorevleri  yerine
getirmek.

Aday Gosterme Komitesi

(i) Yonetim kuruluna uygun adaylarin
saptanmasi, degerlendirilmesi ve egitilmesi

konularinda seffaf bir sistemin olusturulmasi ve
bu hususta politika ve stratejiler belirlenmesi
konularinda ¢aligmalar yapmak.

(if) Yonetim kurulu iye adaylar1 hakkinda
yonetim kuruluna 6neride bulunmak.

(iii) Cesitli nedenlerle bosalan yonetim kurulu
dyeliklere iligkin ydnetim kuruluna Oneride
bulunmak.

(iv) Bagimsiz yonetim kurulu iiye adayindan,
Sermaye Piyasasi Kurulu Kurumsal Yonetim
Ilkelerinde yer alan diizenlemeler
cercevesinde bagimsiz olduguna iliskin yazil
bir beyani aday gosterildigi esnada almak.

(v) Bagimsiz
tekliflerini,

yonetim  kurulu iye
adayin  bagimsizlik

aday
Olciitlerini

the conflicts of interest arising from not
completely complying with these principles and
to provide recommendations to the board of
directors to improve the applications.

(i) To provide all kinds of support and
assistance to board of directors in drafting the
Corporate Governance Principles Compliance
Report.

(iii) To monitor the compliance with the
internal regulations which are preventing
the conflicts of interest that may arise among
the board members, executives, and other
employees and abuse of the confidential
business information.

(iv) To make assessments and suggestions
with regardsto the structure and working
principles of the committees.

(v) To keep wup with the developments
and trends in corporate governance and
to study the applicability of these within the
Company.

(vi) To make suggestions for the term of office
of the Board members and the Committees and
the periodic rotations.

(vii) To supervise the activities of the
Shareholders’ Relations unit.

(viii) To fulfill other duties given/to be given to
the Committee by Capital Markets Board
regulations and Turkish Commercial Code.

Nominating Committee

(i) To carry out works for establishing a
transparent  system  with regard to
determination, assessment and training of the
nominees suitable for board of directors and for
determining policies and strategies in this
respect.
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tastylp tastmamas1 hususunu  dikkate alarak
degerlendirmek ve buna iliskin
degerlendirmesini  bir  rapora
yonetim kurulu onayima sunmak.

baglayarak

(vi) Saglikli bir degerlendirme yapabilmek igin
adaylardan her tiirlii bilgi ve belgeyi talep
etmek, gerekirse miilakata ¢agirmak.

(vii) Her bir aday igin, adaylk
degerlendirmesine esas olan bilgi ve belgeleri
iceren bir kisisel dosya tutmak.

(viii) Uyelere yonelik oryantasyon ve egitim
programlari diizenlemek, bu hususta politika ve
stratejiler belirlemek.

(ix) Yonetim kurulu yapisina ve verimliligine
iliskin Onerilerde bulunmak.

(X) Yilda bir kez olmak iizere Yonetim Kurulu
iiyelerinin ve iist diizey yoneticilerinin yillik

hedeflerinin belirlenmesi suretiyle
performanslarinin degerlendirilmesi ve
kariyer planlamasi konusundaki Sirket

yaklagimi, ilke ve uygulamalarini belirlemek
ve bunlarin gézetimini yapmak.

(xi) Sermaye Piyasast Kurulu diizenlemeleri
ve Tiirk Ticaret Kanunu ile komiteye
verilen/verilecek  diger  gorevleri  yerine
getirmek.

Ucret Komitesi

(1) Sirketin uzun vadeli hedeflerini dikkate
alarak, Yonetim kurulu tliyeleri ve iist diizey
yoneticilerin {icretlendirme esaslarina iligkin
oOneriler yapmak.

(i1) Sirketin ve iliyenin  performansi ile
baglantili olacak sekilde iicretlendirmede
kullanilabilecek olgiitleri belirlemek.
derecesini  dikkate

(i11) Kriterlere ulagma

(i) To make suggestions to the board of
directors regarding the candidates to Board
membership.

(i) To make suggestions to the board of
directors regarding the appointment of board
members for the vacant memberships,

(iv) To receive a written declaration from the
independent board members when he/sheis
nominated as a nominee, stating that he/she is
independent within the framework of the
Capital Markets Board’s Corporate Governance
principles

(v) To assess whether the nomination for
independent board membership fulfills the
independence criteria, to prepare a report on
this issue and to submit to the board of
directors approval.

(vi) In order to make a reliable assessment, to
require any kind information and documents
and to require an interview with candidates if
necessary.

(vii) To keep a personal file covering
information and documents based on a review
of a candidate for each candidate.

(viii) To arrange orientation and training
programs for the members, and determine
policies and strategies in this regard.

(ix) To provide suggestions related to the
structure and efficiency of the Board of
Directors.

(X) To determine and monitor the Company’s
approach, principles and applications on Board
Members’ and executives’ performance
assessment and career planning by setting
their annual targets once in a year.
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alarak, yoOnetim kurulu {yelerine ve (st
diizey yoneticilere verilecek ticretlere iliskin
onerilerini yonetim kuruluna sunmak.

(iv) Sermaye Piyasast Kurulu diizenlemeleri

ve Tiirk Ticaret Kanunu ile komiteye
verilen/verilecek  diger  gorevleri  yerine
getirmek.

VI. YURURLULUK

Sirketin Kurumsal Yonetim Komite gorev
ve calisma esaslart  Yonetim Kurulu’nun
04.06.2012 tarih ve 16 no.lu karar1 Kkarari
ile yiirlirliige girer. Bunlarda yapilacak
degisiklikler yonetim kurulu kararina baghidir.

(xi) To fulfill other duties given/to be given to
the Committee by Capital Markets Board
regulations and Turkish Commercial Code.

Remuneration Committee

(i) To make suggestions concerning the
remuneration principles of the Board Members
executives by taking into account the long-term
targets of the Company.

(i) To determine the criteria that may be
utilized for remuneration in connection with
the performance of the Company and the
member.

(ili) To  submit their suggestions for the
remuneration of the Board Members and
executives, by considering the level of meeting
the criteria.

(iv) To fulfill other duties given/to be given to
the Committee by Capital Markets Board
regulations and Turkish Commercial Code.

V. ENFORCEMENT

The duties and operating principles of the
Corporate  Governance Committee  shall
enter into force with the Board of Directors’
Resolution No0.16 of June 04, 2012. The
changes to these shall be subject to the decision
of the Board of Directors.
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