SODA SANAYIi AS.
WORKING PRINCIPLES OF BOARD COMMITTEES

FORMATION AND ORGANIZATION

 According to the Capital Markets Board regulations, it has been decided to establish Audit Committee,
Corporate Governance Committee and Early Detection of Risk Committee within the body of Board of
Directors. Corporate Governance Committee performs the functions of Nomination Committee and
Remuneration Committee. It is obligatory to form other committees in parallel with the changes in the current
regulations. Apart from these commitees, Board of Directors shall be entitled to form other committees if
considered necessary.

« If the legal regulations make it possible to unite the tasks, powers and responsibilities of multiple
committees under a single committee, such committees may be duly formed. * Board of Directors shall
determine the areas of responsibility, working principles and members of the committees with due regard
for the legal regulations.

+ Committees shall be comprised of minimum two Board members unless otherwise provided in the
regulation. Mandatory provisions of the regulation shall be taken into consideration for determining the
gualifications of members and chairpersons.

» Those who assume executive duties as Managing Director/Executive Director or whose reports include
executive departments and those who bear “executive” title in terms of managerial powers may not be
assigned as members of such committees.

» Committees shall act in line with the powers and responsibilities ascribed to them by Board of Directors.

» Term of office determined for the committee members shall be equal to the term of office specified for
Board membership unless otherwise resolved by Board of Directors.

WORKING PRINCIPLES OF THE COMMITTEES

» Committees shall perform their functions by means of meetings held by members. Meeting dates shall be
determined in line with the working principles specified by Board of Directors as well as provisions of the
applicable regulation.

« Timing of committee meetings shall be in harmony with that of Board meetings to the extent possible. In
case of necessity, company managers and executives may participate in such meetings to present their
opinions and give information about the meeting agenda upon the invitation of any committee provided that
any such participation shall be limited to the purpose of consultation.

* Meetings shall be held with a specific agenda. The agenda shall be prepared appropriately so that it
contains the tasks attributed to the respective committee in the regulation.

The agenda shall include the following items at a minimum:

Audit Committee; oversight of accounting system, public disclosure of financial information,
functioning and efficiency of independent audit and internal control system,

Early Detection of Risk Committee; early detection and management of internal and external
risks that may endanger corporate activities and review of risk management systems,

Corporate Governance Committee; in addition to monitoring and improving compliance with
corporate governance principles and oversight of activities conducted by the Shareholders



Relations Divisionrs, with respect to other activities conducted by Corporate Management
Committee;

For Nomination Committee; determination and assessment of suitable candidates for
Board of Directors, evaluation of the organization and efficiency of Board of Directors and
making suggestions to Board of Directors accordingly, determination and oversight of
approaches, principles and practices for performance assessment and career
development of directors and senior managers, and For Remuneration Committee; making
suggestions for remuneration principles applicable to directors and senior managers with
due regard for long-term objectives of the company in addition to suggestions regarding
determination of criteria to be used for remuneration purposes in connection with the
performance of the company and directors.

* Information and documentation about the agenda shall be prepared and submitted to the members within
a reasonable time prior to the meeting.

» Committees may seek opinion from independent experts and consultancy firms in order to perform their
tasks.

» Committee meetings shall be held with the participation of majority of members. Decision quorum for the
decisions of the committees shall be the absolute majority of its members who are present in the meeting.

» Meeting minutes and resolutions of the committees shall be written down by a reporter assigned by the
Committee and duly signed by the members.

» Committees shall regularly inform Board of Directors about the issues handled in line with the authority
given to them or else submit them to the approval of Board of Directors.



