
CORPORATE GOVERNANCE COMPLIANCE REPORT 
 

1. Implementation of the Corporate Governance Principles issued by the Capital Market 

Board are of decisive and increasing importance for our Company. In this context our 

Company continues to comply with Corporate Governance Principles and make 

improvements and adjustments in issues to be complied with due to developing conditions. 

The Compliance Report prepared to include applied and unapplied matters stated in the said 

principles is posted on our company web site at (  www.tumosan.com.tr ). 

Within the framework of the Communique on Determination an Implementation of Corporate 

Governance Principles of Capital Market Board, Series: IV, No:56 (Corporate Governance 

Communique) all mandatory principles except independent members and committees required 

to be established are complied with. Some of the non-mandatory issues have been complied 

with but structuring that would lead overemployment, increased operational expenses and 

consequently decrease dividend income of Company partners are avoided. 

Unimplemented Corporate Governance Principles are not likely to cause any conflict of 

interest. Implementations in reference to corporate governance principles are as follows. 

 

 
SECTION I - SHAREHOLDERS 

 

2. Department of Shareholder Relations 
 

"Investor Relations" department was established to work on protection of exercising share 

ownership rights, report to Board of Management and maintain the relationships between 

Board of Management and shareholders. 

Principal tasks of the department are to; 
 
a. procure the records related to shareholders to be kept healthy, secure and up-to-date, 

b. reply written information requests of shareholders in reference to company with the 
exception of information not disclosed to public, confidential information and trade secrets, 

c. ensure the general assembly meetings are held in compliance with applicable 
legislation, Articles of Association and other intercorporate regulations, 

d. prepare the documents that shareholders can benefit from at general assembly 

meetings, 

e. ensure recording voting results and conveying the reports regarding the results to 
shareholders, 

f. looking after and monitoring all matters in reference to public disclosure including 
legislation and information policy of the company. 

http://www.tumosan.com.tr/


Contact Information; 
 
Department Head: Tevfik 

Günal Phone: 0212 468 19 88 

E-mail:  tevfik.gunal@tumosan.com.tr     -  yatirimciiliskileri@tumosan.com.tr    
 
Address: Yeşilköy Mah. Atatürk Cad. No:10/2 İstanbul Dünya Ticaret Merkezi A3 Blok 
Kat:8 Bakırköy/İstanbul 

3. Exercise of Right to Information by Shareholders 
 

In order for the shareholders of the company to exercise their right to information immediate 

action was taken and necessary adjustments made on the current web site of the company with 

respect to informing the investors. For this purpose the stipulated information under capital 

market legislation were added and an e-mail address dedicated to investors was put into 

service. 

There is no distinction between the shareholders regarding their exercising the right to 

information and review and all information are shared with shareholders with the exception of 

trade secrets. Queries sent to Investor Relations Department are replied by phone or in writing 

by consulting with the top official of the relevant matter with the exception of confidential 

information and trade secrets. 

Membership procedures to CRA which is established to record and monitor capital market 

instruments are completed and the shares representing the capital are recorded and monitored 

within the framework of dematerialization principles. 

Although the right to request a special auditor as an individual right is not regulated in our 

Articles of Association, according to Article 438 of Turkish Commercial Code every 

shareholder may request clarification of certain events by a special audit from general 

assembly if the right to information and examination was previously exercised when it is 

required to use his/her shareholder rights. Until today shareholders did not make any request 

in this respect. In addition, operations of the Company are periodically audited by the 

Independent Auditor selected at the General Assembly. 

4. General Assembly Meetings 
 

Procedure of General Assembly meetings is applied to ensure maximum participation of our 

shareholders. It is also ensured that the minutes of the meetings are always accessible in 

writing or in electronic environment. 

General Assembly meetings are convoked by the Board of Management pursuant to the 

provisions of Turkish Code of Commerce (TCC), Capital Market Law and Articles of 

Association of the Company. When the Board decision is made to hold a General Assembly 

meeting, necessary invitations and explanations are announced through PDP and as of 2012, 

invitations and announcements regarding general assembly meetings and participation 

mailto:tevfik.gunal@tumosan.com.tr
mailto:yatirimciiliskileri@tumosan.com.tr


and voting are being made via Electronic General Assembly System (EGAS) within the 

Central Registry Agency. 

Financial statements and activity reports are made available at the Company Headquarters at 

least 21 days prior to General Assembly. Announcements of General Assembly meetings are 

published on company's web site at least 3 weeks in advance. Following notification of 

financial statements to İMKB and printing the activity report all information and reports are 
delivered to the addresses of demandants in writing via post, fax or e-mail as fast as possible. 

The records are made available at places where the shareholders can easily access including 

electronic environment. 

Attention is paid to put the information that would affect exercising the rights to serve their 

purposes into use of shareholders in electronic environment. Attention is paid to make the 

information such as financial statement and other reports including annual activity report, 

profit appropriation suggestion, suggestions regarding amending the Articles of Association, 

organizational changes and important changes regarding the operations of company available 

for the shareholders to easily access at company headquarters and branches and also in 

electronic environment. 

Information document drawn up regarding the agenda and articles of agenda of general 

assembly and other documents forming the basis of articles of agenda are kept open for 

inspection as of the announcement date of convocation. Commercial affairs with group 

companies and other partners are conducted within the framework of market prices. Attention 

is paid to prepare the periodic financial statements and footnotes in a manner to present the 

financial status of company and activity report of the company to include detailed information 

about all operations. 

 
 
 
 
 
 
 
 

 
4. Voting Rights and Minority Rights 

Group A shares has voting privilege and 1 Group A share has 15 (fifteen) voting rights. Half 
of the board members are selected by general assembly from among the candidates presented 
by A Group shareholders. In case the number corresponding half of the board members is 
fractional, then it is rounded down. Group B shares do not have any privileges. 

 
Group A shareholders have 15 (fifteen) votes for 1 (one) share and Group B shareholders 

have 1 (one) vote for 1 (one) share in ordinary and extraordinary general assembly meetings. 



A voting right arising from a share on which there is usufruct right can be used either by the 

beneficial owner or their proxies. If the share is owned by more than one person, the common 

representative can cast the vote. 

In general assembly meetings votes are taken by show of hands. However upon request of the 

owners of twentieth of the capital represented by the shareholders present, secret voting 

method is used. 

 

There is no provision in Company's Articles of Association regarding representation of 
minority shares in the management and there is no regulation regarding cumulative voting 
method either. Since the controlling shareholders don't stipulate voluntary implementation 
regulation stated in capital market legislation, the provisions regarding the current General 
Assembly quorum apply. 

 
 
 

5. Right to Dividend 
 

In accordance with our company's Articles of Association, there is no privilege regarding 

participation in company's profit through partnership interest. [The company] decided to 

determine the dividend distribution policies with regard to the year of 2012 and subsequent 

years pursuant to regulations of Capital Market Board. With reference to this resolution, it is 

unanimously decided that the suggestion of Board of Management for dividend policy of our 

company for the year of 2012 and subsequent years which will be prepared basing on the 

profit over the calculated distributable profit for the period included in the financial 

statements prepared in compliance with the current legal regulations (after deduction of legal 

reserves and taxes, funds and financial payables and accumulated losses if any). The amount 

of dividend to be calculated by considering the relevant legislation, provisions of Articles of 

Association, equity rate of the company, sustainable growth rate, market value and cash flows 

will be distributed on the date(s) to be determined by Capital Market Board either in cash or it 

will be actualized either free-of-charge distribution of the shares to be issued by adding the 

dividend to capital or some portion of dividend will be distributed in cash while the rest will 

be actualized by distributing shares without charge to be prepared to submit to the approval of 

General Assembly to be held on May 15, 2014 at 10:00 AM and revise the profit 

appropriation policy in accordance with the changed circumstances. 

 
 
 
 
6. Transfer of Shares 

There is no regulation in Company's Articles of Association that complicates transfer of shares. 
 

SECTION II - PUBLIC DISCLOSURE AND TRANSPARENCY 
 

8. Information Policy 
 

Our company disclose the values of capital market instruments that it issues or important 

events and developments that would effect investment decisions of investors to public as soon 



as it becomes aware of them 



via special circumstance disclosures in conformity with the principles of equality, sincerity, 

impartiality, consistency and convenience. Information that would prevent competitive power 

of company and accordingly bear harmful consequences with regard to company, 

shareholders and stakeholders and trade secrets shall not be included in the announcements. 

Information sent to Public Disclosure Platform are published on company's web site as soon 

as possible. Confidentiality of the information subjecting to special circumstance disclosures 

is ensured with a protocol signed between those who are listed as authorized to access the 

internal information and company till they are disclosed to public. Financial reports prepared 

in compliance with International Financial Reporting Standards (IFRS), Capital Market 

Legislation and CMP's Corporate Governance Principles and independently audited at every 6 

and 12 months and the attached documents are published on Public Disclosure Platform in 

line with CMP and BIST regulations following their approval by the Board of Management. 

Pursuing Capital Market regulations in line with Corporate Governance Principles, 

maintaining relationships with capital market institutions, meeting information requests of 

shareholders and investors, enabling them to exercise their rights of share ownership, 

providing information flow with respect to General Assemblies by various ways including our 

web site and ensuring the required coordination underlie our information policy. 

Chairman and Members of the Board, General Manager or Investor Relations Department are 

entitled to make announcements to all information channels including press to inform the 

public and hold meetings with shareholders, investors, analysts and stakeholders. Principle of 

equality in invitation is adhered for this meetings. All presentations made and reports 

submitted at these meetings are published on company's web site. Requests of interview, 

declarations and similar requests by press are evaluated and replied in accordance with its 

information policy by the company. 

News and rumors reported in media organs or public about our company are pursued through 

periodicals monitored by Investor Relations Department. Special circumstance disclosures are 

made that include information other than comments and technical analyses made basing on 

our company's announcements and whether the news and rumors that are considered to effect 

the value of capital market instruments issued by the company and investment decisions of 

investors significantly are true and sufficient or not. All questions of our partners are replied 

either in writing or verbally by Investor Relations Unit within the scope of information policy 

and by paying regard to principle of equality provided that they comply with the provisions of 

Capital Market Law and not regarded as trade secrets. These questions and their answers are 

also published on Frequently Asked Questions section of our web site. Our Board of 

Management is authorized to pursue and develop the information policy. 

 

 
9. Company's Web Site and Its Content 

 

Information included in Corporate Governance Principles of CMB are posted on the corporate 

web site of the company (www.tumosan.com.tr    ) both in Turkish and in English and these 

information is regularly updated. 

http://www.tumosan.com.tr/


10. Activity Report 
 

Within the framework of the Communique on Determination an Implementation of Corporate 

Governance Principles of Capital Market Board, Series: IV, No:56 (Corporate Governance 

Communique) all mandatory principles except independent members and committees required 

to be established are complied with. Some of the non-mandatory issues have been complied 

with but structuring that would lead overemployment, increased operational expenses and 

consequently decrease dividend income of Company partners are avoided. 

Unimplemented Corporate Governance Principles are not likely to cause any conflict of 

interest. 

11. Disclosure of Ultimate Controlling Shareholder/Shareholders Who Is(Are) Real 

Person(s) 
 

The table is as follows as of 31.12.2012 Information in reference to this matter are published 

in Public Disclosure Platform and are constantly updated. 
 

Name/Surname of Partner - 

Commercial Title 

Capital (TL) Share Rate in Capital (%) 

Ereğli Tekstil Turizm San. Ve 
Tic. A.Ş. 

77.716.552,80 67.58 

Muzaffer ALBAYRAK 6.586.380,70 5.72 

Bayram ALBAYRAK 3.264.542,90 2.84 

Nuri ALBAYRAK 3.264.542,90 2.84 

Kazım ALBAYRAK 3.264.542,90 2.84 

Mustafa ALBAYRAK 3.264.542,90 2.84 

Ahmet ALBAYRAK 3.264.542,90 2.84 

Other 14.374.352,00 12.50 

TOTAL 115.000.000,00 100,00 

 

12. Disclosure of Persons Who Have Access to Internal Information to Public 
 

When it is considered that they might have information and strategic decisions that only the 

top management of the company would know, the names of the said persons are not disclosed 

as there is no legal obligation. Because these information should not be known by company's 

competitors who are active in company's field of activity and not to be disclosed to third 

persons and public. This information includes those which have great importance for 

economic success and productivity of the company such as corporate structure, organization, 

financial-economic-cash status, research and development studies, operating strategy, raw 

material sources, technical specifications of production, pricing policies, market shares, 

wholesaler and customer networks, trade secret nature of records and 



data in documents and electronic environment. Information regarding those who have access 

to internal information are kept in the file prepared to retain them for 8 years and submit to the 

Board and Stock Exchange upon request. 
 

Na
me 

Surname Title 

NURİ ALBAYRAK CHAIRMAN OF THE BOARD 
BAYRAM ALBAYRAK DEPUTY CHAIRMAN OF THE BOARD 
MESUT MUHAMMET ALBAYRAK BOARD MEMBER 
FARUK ALBAYRAK BOARD MEMBER 
MUHAMMET SİNAN ALBAYRAK BOARD MEMBER 
MUSTAFA ALBAYRAK FOUNDER OF THE COMPANY 
KAZIM ALBAYRAK FOUNDER OF THE COMPANY 
AHMET ALBAYRAK FOUNDER OF THE COMPANY 
MUZAFFER ALBAYRAK FOUNDER OF THE COMPANY 
SÜLEYMAN ÇAKIR COMPANY AUDITOR 
KURTULUŞ ÖĞÜN GENERAL MANAGER 
NİZAMETTİN ÇEVİK FINANCE MANAGER 
BÜLENT BOLAT PURCHASING MANAGER 
FAZLI ÖZALTIN SALES MANAGER 
KAMİL KERİM KÖKTÜRK DEPUTY ACCOUNTING MANAGER 
TEVFİK GÜNAL INVESTOR RELATIONS OFFICIAL 
MUSTAFA ŞAHİN HEAD OF HUMAN RESOURCES 
MURAT İHSAN DEMİRAĞ HEAD OF LOGISTICS DEPARTMENT 
ENİSHAN ÖZCAN DEPUTY R&D (ENGINE) MANAGER 
ZAFER AKBULUT R&D (PRODUCT) MANAGER 
E. ÖMER TÜRKOĞLU PRODUCTION (ASSEMBLY) MANAGER 
ÜZEYİR ARSLANGİL QUALITY CONTROL MANAGER 
OSMAN BABAOĞLU FACTORY MANAGER 
MUHAMMET İBRAHİM SADIKOĞLU PRODUCTION PLANNING MANAGER 
HÜSEYİN TUNCER ENGINEERING MANAGER 
AHMET IŞIK MACHINERY ENERGY MANAGER 
RAMAZAN KILINÇ PRODUCTION (METAL CUTTING) MANAGER 
HÜSEYİN KÖYLÜ ADMINISTRATIVE AFFAIRS MANAGER 
GALİP ÖZTÜRK MARKETING MANAGER 

 
 
 
 
 
 
 

SECTION III - STAKEHOLDERS 
 

13. Informing the Stakeholders 
 

Employees, suppliers, customers and third persons who are in direct relationship with 

company are subject to equal operations and communication as stakeholders. All stakeholders 

are informed in matters that concern them and our company holds necessary organizations, 

information meetings, planned studies and regulations including required explanations in this 

respect. 



 

14. Participation of Stakeholders in Management 
 

Practices that would enable stakeholders to participate in improvement works regarding 

administrative matters, express their opinions and make assessments in this respect are 

executed within the establishment. Meetings aimed at improving quality and productivity 

where employees, suppliers and customers can reflect their requests are being carried out in 

line with company policies. 

15. Human Resources Policy 
 

Our company aims at continuously improving working environment and conditions within the 

framework of contemporary management understanding, laws and standards and informing all 

parties that has relationship with. 

16. Rules of Ethics and Social Responsibility 
 

No donations have been made during the period. The letter obtained from T.R. Konya Governorship, 
Provincial Directorate of Environment and Forest dated 06.05.2009 No.648/2812 states that the 
activity of the company is not included in Regulation on Environmental Impact Assessment (EIA). 

 
 

SECTION IV – BOARD OF MANAGEMENT 
 

17. Structure and establishment of Board of Management 
 

Our Company's Board of Management; 
 

Name - Surname Position/Title Term of Office 

Nuri ALBAYRAK Chairman of the Board of 
Management 

3 years as of  14.08.2012  

Bayram ALBAYRAK Deputy Chairman of Board of 
Management 

3 years as of  14.08.2012  

Mesut MUHAMMET 
ALBAYRAK 

Board Member 3 years as of  14.08.2012  

Faruk ALBAYRAK Board Member 3 years as of  14.08.2012  
Muhammet Sinan 
ALBAYRAK 

Board Member 3 years as of  14.08.2012  

 

Board Members' terms of office are determined as 3 years in Articles of Association. The 

members whose terms of office expire at the end of this period can be selected again. In case 

any membership becomes vacant for any reason, Board of Management temporarily appoints 

a person who is vested with the legal conditions stipulated in Turkish Code of Commerce and 

Capital Market legislation as board member and submits it to the approval of the next General 

Assembly. Thus the selected member completes the term of former member. 

The number and qualifications of independent board members are determined pursuant to 

regulations of Capital Market Board regarding corporate governance. According to corporate 

governance principles, there should be at least 2 independent members in the board of 

management. Public 



offering of company shares was made recently and general assembly is not held yet, it will be 

selected in the first general assembly meeting. The required committees will be established 

upon selection of independent board members. Provided that it is permitted at General 

Assembly, board members can also act as board members at other companies, including those 

dealing with similar business and there is no other special regulation or limitation in this 

respect. 

Nuri ALBAYRAK - Chairman of the Board: 
 

He was born in 1959 in Of/Trabzon. High school graduate. His business life began in 1980s with 

personnel transportation. Nuri Albayrak served as Vice President of Istanbul Metropolitan 
Municipality Sports and President of Trabzonspor Club for a while. 

Bayram ALBAYRAK - Deputy Chairman of the Board: 
 

He was born in 1956 in Of/Trabzon.His business life began in 1980s with personnel transportation. 

Currently he manages Waste Management business of the group. 

Faruk ALBAYRAK-Board Member: 
 

He was born in 1978 in Of/Trabzon. High school graduate. He is also board member of Ereğli 
Tekstil Turizm San. ve Tic.A.Ş. and some of the group companies. 

Mesut Muhammet ALBAYRAK- Board Member: 
 

He was born in Trabzon/Of in 1981. Graduate of Fatih University, Faculty of Management and 

acts as board member at some of the group companies. 

Muhammet Sinan ALBAYRAK- Board Member: 
 

He was born in Of/Trabzon in 1986. He continues his education at the Faculty of Interior Architecture, 
İstanbul Kültür University. 

Süleyman ÇAKIR - Auditor: 
 

He was born in 1958 in Of/Trabzon. He is a graduate of Fatih Training Institute.His business life 

commenced in 1985. He is currently financing manager of Albayrak group. 

 
 
 

 
Kurtuluş Öğün - General Manager 

 

He was born in Sarıkamış, in 1948. Graduate of Turkish Land Forces College and Turkish Land Forces 
Academy. He is a retired major general and acting as general manager in Tümosan as of 2004 

 
 

18. Activity Principles of Board of Management 



The qualifications sought in selection of board members of our company are in line with 

qualifications included in our Articles of Association, CMB legislation and Corporate 

Governance Principles. 15 meetings were held within the period and decisions were taken 

unanimously. 

19. Number, Structure and Independence of Committees Established within the Board of 

Management 
 

According to corporate governance principles, there should be at least 2 independent members 

in the board of management. As offering of company shares was made recently and general 

assembly is not held yet, it will be selected in the first general assembly meeting. Following 

the selection of independent members, necessary committees will be established. 

20. Risk Management and Internal Control Mechanism 
 

Risk management and internal control system has not been established yet. Efforts to establish 

an effective internal control and risk management continue. 

21. Strategic Objectives of Company 
 

Our company has formed and published its mission, vision and values and they are 

continuously being revised in line with developments. Our mission, vision and values have 

been prepared by top management of company and determined within the knowledge of 

Board of Management and published on our web site. 

At the periodic Board Meetings held in accordance with Company's Articles of Association, 

company objectives and actualized operations are being followed in a manner to include 

performances in previous periods. Current status of the company is being reviewed and new 

targets and strategies are being developed if required due to current circumstances. Board of 

Management pays regard to the compliance of company operations with legislation, articles of 

association, internal regulations and established policies. 

22. Powers and Responsibilities of Board Members and Executives 
 

Powers and responsibilities of board members and executives of the company are included in 

company's articles of association. 

 
 
 
 
 
 
23. Financial Rights 

 

Pursuant to our company's articles of association all rights, interests and salaries granted to 

board members are determined by general assembly. The sum of benefits an advantages 

provided to top management as of December 31, 2012 is TL 712.716 (December 31, 2011 - 

TL 769.513). In addition board member Muzaffer Albayrak owes TL 898.933 tocompany and 

17.50% annual interest is being accrued to this debt. 



There are no securities received from or given to related parties as of December 31, 2012 and 
December 31, 2011. 

 

 
BOARD OF MANAGEMENT 
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