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İİSSTTAANNBBUULL  GGAAZZ  DDAAĞĞIITTIIMM  SSAANN..  vvee  TTİİCC..  AA..ŞŞ..  

 
 

  
 Corporate Governance Rating: 

  
 
 
 
 
 
 
 

 
  
  
  
EEXXEECCUUTTIIVVEE  SSUUMMMMAARRYY  
  
İstanbul Gaz Dağıtım San. Ve Tic. A.Ş. (İgdaş) is rated with 8.52 as a result of the 
Corporate Governance Rating study conducted by SAHA based on the methodology 
of  "State Organizations / Privately-held Companies" (SO-Priv.). Details of this study 
are presented in the following chapters as main sections and sub-sections. SAHA’s 
rating methodology (page 5) is based on the Capital Markets Board’s (CMB) 
“Corporate Governance Principles”. Details on the main chapters of these principles 
are also explained separately. 
 
We observed that İgdaş took the necessary steps to determine and manage its 
governance risks and improved in applying the measures on necessary processes, 
and precautions to be taken. There is room, on the other hand, for improvements in 
order to fully comply with the CMB’s Corporate Governance Principles. 
 
Additionally, in accordance with the World Corporate Governance Index (WCGI) 
updated by SAHA on June 26, 2012, İstanbul Gaz Dağıtım San. ve Tic. A.Ş. takes 
place in Group 1. Details of the World Corporate Governance Index (WCGI) published 
by SAHA can be accessed at 
http://www.saharating.com/liste_goster.asp?bolum=24&id=514. 
 
 

88..5522  
SS..OO..--PPrriivv..  
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Under the Shareholders heading, İgdaş scored 9.14, which is above country 
average. Company carries out the investor relations obligations through Editorial 
Office and Resolutions Chieftaincy. Shareholders’ right to receive information and 
analysis is provided at an adequate level. The process of preparation, realization, and 
making public of results of the general shareholders meetings is satisfactory. On the 
other hand, there are areas for improvement like inexistence of shareholders’ right 
to appoint an independent auditor and the absence of a regulation on minority rights 
in the company's articles of association. 
 
İgdaş attained 8.77 under the Public Disclosure and Transparency chapter. 
There is a comprehensive website where disclosures are made within the norms of 
the Turkish Commercial Code (TCC). The shareholders were informed about 
important events. However, neither the board of directors’ declaration whether the 
periodical financial statements reflect the exact financial position of the company, 
and if it is fully complying with the legislation; nor the information on social rights of 
employees is incorporated in the annual report, thus they stand out as an area of 
further refinement. 
 
On the topic of Stakeholders, İgdaş scored a well-deserved 9.33. Relations with 
stakeholders are at a positive level. The human resources policy is fully 
comprehensive and duly applied. Requests and needs of clients for company 
products and services are met diligently. Nevertheless, the lack of an arrangement 
for employees to be represented on of the board of directors is an area open for 
improvement. 
 
From the perspective of the principles regarding the Board of Directors, İgdaş’s 
tally is 7.18. There is a well communicated company mission and vision; and the 
board fulfills all duties regarding company needs. Executives possess the necessary 
authority and qualifications to carry out their duties on a fair, transparent, and 
accountable way. An Audit Committee and a Corporate Governance Committee is 
established. However, the inexistence of independent board members is an area 
which needs further improvement. 
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SAHA’s methodology for rating the 
degree of compliance for “Privately-
held Standard State Organizations” 
(S.O.-Priv.) with the Principles of 
Corporate Governance is based upon 
the CMB’s “Corporate Governance 
Principles” released on July 2003, as 
revised on December 2011. 
 
The CMB based these principles on the 
leading work of The World Bank, 
Organization of Economic Cooperation 
and Development (OECD) and the 
Global Corporate Governance Forum 
(GCGF), which has been established in 
cooperation with the representatives of 
these two organizations and private 
sector.  Experts and representatives 
from the CMB, the Istanbul Securities 
Exchange and the Turkish Corporate 
Governance Forum have participated 
in the committee that was established 
by the CMB for this purpose; 
additionally many qualified 
academicians, private sector 
representatives as well as various 
professional organizations and NGOs 
have stated their views and opinions, 
which were added to the Principles 
after the required evaluations. 
Accordingly, these Principles have 
been established as a product of 
contributions of all high-level bodies. 
 
Within the Principles, “comply or 
explain” approach is valid. The 
implementation of the Principles is 
mandatory. The explanation 
concerning the implementation status 
of the Principles, if not detailed 
reasoning thereof, conflicts arising 
from inadequate implementation of 
these Principles, and explanation on 
whether there is a plan for change in 
the company’s governance practices in 
the future should be disclosed to the 
partners of the company.  

 
 
The Principles consist of four main 
sections: shareholders, public 
disclosure and transparency, 
stakeholders, and board of directors.  
 
On the foundation of these Principles, 
SAHA Corporate Governance Rating 
methodology features over 400 code 
criteria.  During the rating process, 
each criterion is evaluated on the basis 
of information provided by the 
company officials and disclosed 
publicly.  Some of these criteria can be 
evaluated by a simple YES/NO answer; 
others require more detailed analysis 
and examination. 
 
SAHA assigns ratings between 1 
(weakest) and 10 (strongest).  In 
order to obtain a rating of 10, a 
company should be in full and perfect 
compliance with the Principles (see 
Rating Definitions, p.25). 
 
In compliance with the CMB’s directive 
and to reach an overall Corporate 
Governance Rating on “Privately-held 
Standard State Organizations” (S.O.-
Priv.) SAHA allocates the following 
weights to the four main sections of 
the Principles:  
 
Shareholders: 30% 
Disclosure and Transparency: 20% 
Stakeholders: 20% 
Board of Directors: 30% 
 
To determine the final overall rating, 
SAHA utilizes its proprietary 
methodology which consists of sub-
section weightings and weightings for 
the criteria there under.  A separate 
rating is assigned to each one of the 
main sections as well.  
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Pınar Entegre Et ve Un Sanayi A.Ş 

 

CHAIRMAN 
Adem Baştürk 

GENERAL MANAGER 
Bilal Aslan 

 

 Kazım Karabekir Cad No:4 34060 
Alibeyköy/İSTANBUL 

http://www.igdas.com.tr 

Shareholder Relations Department 
Saliha Demirer 

Tel: (0212) 499 10 15 
sdemirer@igdas.com.tr 

 
İstanbul Gaz Dağıtım San. Ve Tic. A.Ş. (İGDAŞ) was founded on December 25, 1986 
with the participation of Istanbul Metropolitan Municipality, IETT (the General 
Directorate of Istanbul Electric Tram and Tunnel Businesses) and few other 
subsidiaries following the decree of the Council of Ministers in 1984 on the use of 
natural gas at industrial and urban networks. 
 
İgdaş operates in line with the provisions of the article 26 of the Greater City 
Municipality Law No. 5216, the Turkish Commercial Code, and the Natural Gas 
Market Law No. 4646. The company started gas distribution on 1992 and has over 
4.8 million subscribers as of today. 
 
As of December 31, 2012 the company has a total of 2,109 employees consisting of 
205 managers, 513 administrative staff, and 1,391 technical/specialist employees. 
 
The company has paid-up capital amounting to TL 1.42 billion, and the distribution of 
these shares to the shareholders is as follows: 
 
 

İgdaş Capital Structure 
Name Share Amt. (TL) Share % 
İ.B.B. 1,341,371,760 94.46% 
İETT 77,594,480   5.46% 
HAMİDİYE A.Ş. 434,520   0.03% 
İST. İMAR İNŞ. A.Ş. 381,980   0.03% 
İSBAK A.Ş. 217,260   0.02% 
TOTAL 1,420,000,000     100.00% 
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The board of directors has shaped up as follows: 
 

İstanbul Gaz Dağıtım San. ve Tic. A.Ş. Board of Directors 
Name Title 
Adem BAŞTÜRK Chairman 
Dursun BALCIOĞLU Vice Chairman / Corporate Governence Committee Chairman 
Hasan ÖZÇELİK Vice Chairman / Audit Committee Chairman 
Ali USTA Member 
Hasan YILMAZ Member / Audit Committee Member 
Hasan PEZÜK Member 
Kortan ÇELİKBİLEK Member 
Mehmet DOĞAN Member 
Nusret MUM Member 
Selami TAŞER Member 
Zekeriya POLAT Member 
Arif DAĞLAR Member / Corporate Governance Committee Member 
Bilal ASLAN Member / General Manager 
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SYNOPSIS 

+ A staff is assigned to be in charge 
of relations with shareholders 

+ 
General shareholders’ meetings 
are conducted in  compliance 
with the legislation 

+ 
Preparation and disclosure prior 
to general shareholder meetings 
are satisfactory 

+ Dividend policy is defined 

+ Voting rights are facilitated 

- 
Shareholders do not have the 
right to request appointment of 
special auditors at the general 
shareholders’ meeting 

- Minority rights are not regulated 
 
The company carries out the investor 
relations obligations through Editorial 
Office and Resolutions Chieftaincy 
reporting to the Executive Assistant. 
The duties of this department consist 
of keeping a healthy and up to date 
record of shareholders; responding to 
shareholders requests for information; 
performing all necessary preparations 
for the general shareholders’ meeting 
in accordance with the legislation, 
company’s articles of association, and 
internal regulations; preparing all the 
documents available to shareholders at 
the general shareholders’ meeting; 
keeping records of voting results; 
delivering minutes and results to the 
shareholders; and, keeping all 
information within the framework of 
the corporate governance principles up 
to date on the corporate web site. 

The inexistence of an upper limit on 
voting rights of shareholders complies 
with the Capital Markets Board 
"Corporate Governance Principles". 
General shareholders’ meetings are 
conducted in a manner where 
shareholders’ rights are not violated. 
Company officials declare that the 
general shareholders’ meetings are 
conducted fairly and efficiently, and 
any issue to be included on the agenda 
by the shareholders is taken into 
account by the board of directors. 
 
Company has defined its dividend 
policy and disclosed it to the 
shareholders. There are no privileges 
exercised on dividend rights. 
 
However, we did not come across to 
any regulation where under company’s 
obligation to inform shareholders, all 
legal or commercial relationships with 
other enterprises or individuals with 
whom there is a direct/indirect 
managerial, administrative, 
supervisory or ownership related 
relationship is described.  
 
Further areas for improvement are; 
minority rights are settled with what 
the current TTC legislation requires, 
and the shareholders’ right to request 
appointment of special auditors at the 
general shareholders’ meeting is not 
included in the articles of association. 
 
1.1. Facilitating the Exercise of 
Shareholders’ Statutory Rights: 
 
An “Editorial Office and Resolutions 
Chieftaincy” reporting to the 
“Executive Assistant” is established to 
provide shareholders and stakeholders 
with accurate and timely responses to 
their questions. Staff assigned to the 
unit is Saliha Demirer and the unit 
manager is Nadim Ekiz. During our 
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interviews we found that the senior 
management of the company has an 
attitude always open to the effective 
implementation of the Corporate 
Governance Principles and related 
improvements. 
 
Shareholder records are kept up-to-
date and properly; shareholders’ 
written queries for information 
(excluding the information that is 
confidential and classified as trade 
secret) are replied to promptly; 
documents to be used by the 
shareholder at the meeting are 
prepared and presented to the 
shareholders at company 
headquarters; general shareholders’ 
meetings are conducted in accordance 
with the legislation and in-house 
regulations. In addition, records of 
voting results are kept and the 
minutes of the meeting are sent to the 
shareholders. 
 
1.2. Shareholders’ Right to Obtain 
and Evaluate Information: 
 
With regard to facilitating shareholder 
rights, all necessary information is 
accessible by the shareholders. We are 
convinced that all company related 
information is submitted as complete, 
accurate and in a timely manner. The 
shareholders' right to receive 
information is determined within the 
framework of "company disclosure 
policy" and disclosed to the public on 
the corporate web site 
(www.igdas.com.tr). In order to 
expand the rights of shareholders for 
the purpose of obtaining information, 
all kind of information that may affect 
the exercise of rights is up to date and 
accessible by all partners. 
 
However, under company’s obligation 
to inform shareholders of legal or 
commercial relationships with other 
enterprises or individuals with whom 
there is a direct/indirect managerial, 
administrative, supervisory or 

ownership related relationship does 
not take place.   
 
Another area for improvement under 
this chapter is that in the articles of 
association there is no provision which 
allows individual shareholders the right 
to request at the general shareholders’ 
meeting the appointment of a special 
auditor. 
 
The company accurately discloses its 
accounting policy and operational 
financial results to the shareholders. In 
addition, all shareholders are informed 
in case of a significant change in the 
company's financial situation and/or 
activities, and if an emergence of a 
significant change is anticipated in the 
near future. 
 
The board of directors have disclosed 
to the public and informed all 
shareholders of their unilateral 
declaration and the compliance report 
on it, whether or not the corporate 
governance principles are being 
properly applied or not, and the 
reasons for any non-application, and 
any conflicts of interest from arising as 
a result the non-application of the 
principles. 
 
The dividend policy of the company is 
defined and disclosed to the 
shareholders on the company’s web 
site within the framework of the 
disclosure policy. All important 
information that may affect the 
decisions of shareholders and other 
stakeholders are announced to all 
shareholders without being limited to 
the statements required by the 
legislation. 
 
The company discloses timely and 
complete information on any lawsuits 
involving significant amounts filed by 
or against the company, and the 
relevant court decision, if any. 
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1.3 Minority Rights: 
 
There are not any regulations about 
minority rights in the articles of 
association and the current provisions 
of the Turkish Commercial Code are 
followed. 
 
There are no upper limits on 
shareholders’ voting rights and there 
are no provisions in the articles of 
association on privileged voting rights. 
 
1.4. General Shareholders’ 
Meetings: 
 
The procedure and the content of the 
invitation to the general shareholders’ 
meeting provide adequate information 
on agenda items. The board of 
directors has prepared all the 
necessary documents related to the 
agenda items and announced them to 
all shareholders. 
 
In addition to the methods of 
invitation in the legislation and in 
order to ensure attendance of 
maximum number of shareholders, the 
invitation to the general shareholders’ 
meeting was performed through all 
means of communication available to 
the company 10 days in advance. 
  
All announcements prior to the general 
shareholders’ meeting included 
information such as; 
 
  a)   the date and time of the meeting 
  b)   exact location of the meeting 
  c)   agenda items 
  d)   proxy forms 
  e) the body inviting the general         
shareholders’ meeting. 

 
Nevertheless, the exact location for 
the examination of the annual report, 
financial statements, and all other 
general shareholders’ meeting 
documents is not clearly mentioned on 
the meeting invitations. 
 

Commencing from the date of 
announcement of invitation for the 
general shareholders’ meeting, 
financial statements and reports 
including the annual report; 
informative documents prepared for 
the agenda items of the general 
shareholders’ meeting, and all other 
related documents pertaining to the 
agenda items; final version of the 
articles of association were made 
available to all shareholders for 
examination purposes in the most 
convenient locations including the 
headquarters or branches of the 
company and also in electronic media. 
 
Information submitted to the 
shareholders prior to the conduct of 
the general shareholders’ meeting was 
easily associated with agenda items. 
Such information consisted of 
references and citations pertaining to 
the agenda items to be discussed. 
Agenda items were put under a 
separate heading and expressed 
clearly in a manner not to result in any 
misinterpretations. Expressions like 
“other” and “various” were not used. 
 
Examples of power of attorney for 
those to be represented by proxy was 
announced prior to the meeting and 
made available to the shareholders. 
 
Company officials declared that the 
voting procedure was announced and 
presented to all stakeholders prior to 
the meeting and any issue to be 
included on the agenda by the 
shareholders is taken into account by 
the board of directors. 
 
The general shareholders’ meeting 
concerning 2011 operations took place 
at the premises of the Department of 
Resource Development and Affiliates of 
the Istanbul Metropolitan Municipality. 
The meeting room is conducive to the 
participation of the shareholders. 
 
Company officials also declared that 
the possible number of attendees was 
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predicted prior to the meeting, issues 
on the agenda were conveyed in detail 
and in a clear and understandable 
way, shareholders were given equal 
opportunity to voice their opinions and 
ask questions, and a healthy debate 
environment was created.  
 
Total number of votes and the 
privileges that they possess are 
determined by the board of directors 
by classification on the basis of 
shareholders, and were submitted to 
them at the beginning of the meeting. 
 
Shareholders had the opportunity to 
discuss the annual report and the 
company's performance indicators 
during the meeting. 
 
Board members obtained the approval 
at the general shareholders’ meeting 
to enter into transactions with the 
company or to be involved in 
competition with the company. 
Shareholders were informed via the 
annual report on the activities of 13 
out of 15 newly elected board 
members. 
 
In addition, shareholders were 
informed again by the annual report 
on the disputed issues about the 
company which appeared on news and 
analysis in the media. 
 
Again the company officials declared 
that the chairman conducted the 
meeting on fair grounds and in an 
efficient manner that would enable 
shareholders to exercise their rights, 
ensured that each question imposed 
by any of the shareholders was 
answered directly in the general 
shareholders’ meeting, provided that 
questions which are irrelevant to the 
agenda items or too comprehensive to 
be answered immediately are 
answered in writing at least in one 
week. 
 
The board members (with at least one 
member competent on financial 

statements), authorities responsible 
for the preparation of financial 
statements, auditors, and other 
authorized persons with views on 
important issues of the agenda were 
present at the meeting. 
 
Furthermore, we were informed that 
each agenda item was voted 
separately, the votes were counted 
before the end of the meeting and 
then the voting results were 
announced, and shareholders were 
given opportunity to ask questions 
about the candidates. 
 
The minutes of the meeting are made 
available to all the shareholders in 
writing at all times. 
 
At the general shareholders’ meeting 
shareholders were informed about the 
nominees’ credentials, education level, 
current title, duties undertaken during 
the last five years and reasons for 
leaving, the nature and the level of 
relationship between him/her and the 
company, and their previous board 
membership experience. 
 
As identified from the minutes of the 
general shareholders’ meeting, 
shareholders were given the 
opportunity to express their opinions 
and comments on the remuneration 
policy for the board members and 
executives. 
 
The external audit firm informed the 
shareholders in its audit report on 
whether or not the financial 
statements, the capital adequacy 
statement, and other financial reports 
comply with the current principles and 
standards; the statements and reports 
truly and completely reflect the real 
status of the company; and whether or 
not the services provided to the 
company or its affiliates are hindering 
the independence of the external 
auditor and its subsidiaries. 
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The articles of association of İgdaş 
however does not include a provision 
that resolutions regarding the division 
and allocation of shares which might 
change the capital and management 
structure of the company and the 
composition of İgdaş’s assets; the sale 
or purchase of tangible/intangible 
assets, their lease or rent or donations 
and grants, mortgages, guarantees 
given in favor of third parties can only 
be decided on at the general 
shareholders’ meetings. In accordance 
with the company’s articles of 
association similar transactions are 
subject to the approval of Energy 
Market Regulatory Authority (EMRA). 
 
1.5. Voting Rights: 
 
General shareholders’ meetings are 
subject to the provisions of the Turkish 
Commercial Code. 
 
There are no ceilings applied on the 
number of votes that a shareholder 
may exercise during the general 
shareholders’ meeting and the 
company's articles of association does 
not mention any voting privileges. 
 
Another positive element is that there 
are no provisions in the articles of 
association of the company that 
prevent voting by use of a proxy who 
is not a shareholder.  
 
1.6. Dividend Rights: 
 
Further analysis showed that the 
company’s dividend policy is specific 
and consistent and it is submitted to 
the shareholders at the general 
shareholders’ meeting. 
 
The distribution of dividend is made 
within the time limits specified in 
legislation, and the company’s 
dividend distribution policy is 
constituted to balance the interests of 
the shareholders as well as the 
company. 

1.7. Transfer of Shares: 
In accordance with the articles of 
association any transfer of İgdaş 
shares are subject to the permission of 
EMRA. Apart from this, there are no 
provisions which impede transfer of 
shares. 
 
1.8. Equal Treatment of 
Shareholders: 
 
As a result of our examinations of the 
conduct, execution and minutes of the 
general shareholders’ meetings, the 
articles of association, and interviews 
with company officials, we are 
convinced that all shareholders are 
treated within the “principle of equal 
treatment”. 
 
We did not come across to a sign of 
any shareholder acting with the 
intention of harming other 
shareholders and the company unless 
aimed at protecting his/her own 
justified interest. 
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SYNOPSIS 

+ 
Comprehensive web site, 
actively used for public 
disclosure 

+ A disclosure policy exists 

+ Periodic financial statements 
comply with the legislation 

+ 
There is a dividend policy which 
is disclosed to the public in the 
annual report  

- 

Declaration of the board of 
directors whether the periodic 
financial statements reflect the 
exact financial status of the 
company and if the company 
fully complies with the 
legislation not included in the 
annual report 

- No disclosure on employees’ 
social rights in the annual report 

- 

Basis on forward-looking 
statements and information and 
documents to be discussed in 
the general shareholders’ 
meeting not included in the 
disclosure policy 

 
Although İgdaş is a privately-held 
company it shows an effort well above 
national averages on Public Disclosure 
and Transparency. 
 
Company’s web site is considered 
satisfactory in terms of content, 
accessibility, and user friendliness.   
 
İgdaş’s periodical financial statements 
are prepared in accordance with the 
legislation as well as the international 

accounting principles.  Annual reports 
contain plenty of information about the 
scope of activities of the company; the 
organization, capital structure, 
ownership and management structure 
of the company, its financial status 
and operation results. The annual 
report has been signed by the board of 
directors, but there is no declaration of 
compliance. 
 
The selected external audit firm 
possesses a justified reputation and 
there has been no legal conflict 
between the company and themselves. 
   
2.1. Principles and Means for 
Public Disclosure: 
 
A manager with authorized signature 
has been appointed to be responsible 
for public disclosure notifications. Mr. 
Halim Tosun is the manager 
responsible for such declarations. 
 
The board of directors prepared 
collective principles to be used in the 
disclosure policy of the company, 
presented them to us and disclosed it 
to the public. However, it is not yet 
presented to the shareholders at the 
general shareholders’ meeting. 
 
The disclosure policy covers the type 
of information to be disclosed (in 
addition to those within the scope of 
the legislation), form, frequency, and 
methods of disclosure, the frequency 
of which the board of directors and the 
executives would confront the press, 
the frequency of the public disclosure 
meetings, how to monitor the method 
of replying the questions posed to the 
company, and similar issues. 
 
However, the information and 
documents on the issues which are 
going to be discussed at the general 



 

 14 

shareholders’ meeting is not included 
in the disclosure policy. 
 
The company’s disclosures to the 
shareholders and to the public are 
updated in line with subsequent 
changes and developments. 
 
The company prepared a set of ethical 
codes and announced it to all 
shareholders and stakeholders on its 
web site within the framework of the 
disclosure policy. 
 
Preparation of the financial 
statements, their revisions, the 
external audit firm’s compliance audit 
and announcement of the audit results 
at the general shareholders’ meeting, 
and the disclosure of forward-looking 
information is carried out in 
accordance with international 
standards. 
 
However, principles regarding the 
disclosure of the forward-looking 
information to all shareholders are not 
included in the disclosure policy. 
 
Company’s website 
(www.igdas.com.tr) is actively used 
for disclosure purposes. Its internet 
address is readily available and 
accessible. In addition, the information 
contained in the website is also 
prepared in English. The site is 
configured and designed so as to 
include all the information that is 
disclosed to the public by the 
company. 
 
Information published on the 
company’s website includes trade 
register information, detailed 
information about the shareholder and 
the senior management structure, the 
final version of the company’s articles 
of association, annual reports, 
company policies regarding the 
protection of the rights of 
stakeholders, and frequently asked 
questions including requests for 

information, questions and 
denunciations, and responses thereof. 
 
On the contrary, the date and 
numbers of the trade register gazettes 
in which amendments are published is 
not mentioned on the corporate web 
site. 
 
The principles governing the use of the 
web site are included in the disclosure 
policy. In addition, the company's 
letterhead includes the website 
address. 
 
The company has produced 
comprehensive reports on social and 
environmental studies. 
 
However, provisions for the disclosure 
of the nature of legal and commercial 
relationships between the company 
and third parties, and companies that 
İgdaş is related to in terms of capital, 
management or audit, is not included 
in the set of principles referred to as 
company’s disclosure policy.  
 
2.2. Public Disclosure of Relations 
Between the Company and Its 
Shareholders, The Board of 
Directors and Executives: 
 
Although no changes of 5 % or more 
in the shareholder structure has been 
noted in recent history, company 
officials declared that in the event of 
such a change related principles will be 
respected. 
 
There is no ultimate controlling 
individual shareholder or shareholders 
of the company instead all of the 
partners are public institutions with 
legal personality. 
 
Board members, executives and 
shareholders, who directly or indirectly 
own 5% of the company’s capital, 
commercial and non-commercial 
transactions between İgdaş and 
companies, where board members, 
executives and shareholders, who 
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either directly or indirectly own at 
least 5% of the company’s capital, 
possess at least 5% and more of 
shareholding or having the control of 
the latter are disclosed to all 
shareholders via the external audit 
firm’s audit report. 
 
2.3. Periodical Financial Statement 
and Reports in Public Disclosure: 
 
Periodical financial statements and 
footnotes are prepared in accordance 
with the current legislation and 
international accounting standards and 
applied accounting principles are 
included in the footnotes of the 
financial statements. 
 
The footnotes of the periodical 
financial statements include all off-
balance sheet transactions including 
contingent claims, all liabilities and 
operational results that would affect 
future financial status, liquidity of the 
company, investment expenditures, 
investment sources, all factors that 
would affect the future relations of 
İgdaş with other natural persons and 
legal entities which are not within the 
scope of consolidation. 
 
Signatures of the members of the 
board of directors are on the annual 
report. However, we could not counter 
their declaration in the same report; 
whether the periodical financial 
statements reflect the exact financial 
position of the company, and if it is 
fully complying with the legislation. 
 
The annual report covers; 
 

a)  the scope of activities of the 
company, 

b)  general information about the 
sector along with position of 
İgdaş in the same sector, 

c)  evaluation of the management 
of the financial condition and 
operating results; the degree 
of realization of planned 
activities; status of the 

company in the face of 
planned strategic objectives,  

d)  biographies, duties and 
responsibilities, the tasks 
carried out outside the 
company of the members of 
the board of directors and 
executives, 

e)  information on any changes in 
the organization, capital, 
ownership and management 
structure of the company, and 

f)  the company’s dividend policy. 
 
On the other hand, a macro analysis of 
foreseeable risk factors regarding 
future operations; an analysis of 
significant transactions carried out 
during the preceding year with the 
group companies and other related 
persons and institutions; commercial 
transactions between İgdaş and 
companies, where board members, 
executives and shareholders, who 
either directly or indirectly own at 
least 5% of the company’s capital, 
possess at least 5% and more of 
shareholding or having the control of 
the latter is not included in the annual 
report. 
 
Even though the status of the internal 
control system is headlined exclusively 
in the annual report, the declaration of 
the board of directors on sound 
operation of the system is not 
included. 
 
The financial statistics and charts took 
place in the annual report and in order 
to be more descriptive in places, 
additional comments are brought to 
the information required by the 
legislation concerning the periodic 
financial statements and reports. 
 
Nevertheless, the information provided 
about payments made to employees, 
does not cover salary, bonuses and 
other cash and non-cash payments, 
such as regular and occasional 
payments and other benefits. 
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The issues related to vocational 
education and environmental 
protection were included in the annual 
report, but information on the social 
rights of the employees is omitted. 
 
Forward-looking information contained 
in disclosures to shareholders is 
explained together with reasons 
underlying the forecasts and statistical 
data, including the pro forma financial 
statements and reports. 
 
2.4. Functions of External Audit: 
 
The external audit of the company's 
operating period of 2011 was realized 
by Deloitte Touche Tohmatsu, a 
justified respectable company in its 
field. 
 
Since the audit committee was 
established within the board of 
directors at the end of year 2012, 
committee members were not involved 
in the election process of the external 
audit firm. It has been declared that 
they might play an active role in the 
following year. 
 
There are no legal disputes between 
the independent auditors and İgdaş. 
However the external audit firm 
reported a qualified opinion for the 
year 2011. 
 
2.5. The Concept of Trade Secret 
and Insider Trading: 
 
İgdaş has incorporated the definition 
of information that falls within the 
scope of trade secret in its internal 
book of rules and regulations and 
submitted the said document to us. 
 
2.6. Significant Events and 
Developments That Must Be 
Disclosed to the Public: 
 
As a result of our analysis and 
observation, it has been understood 
that the company complies with the 
legislation on its disclosure process 

regarding important events and 
developments. In addition, although 
the company is not open to the public, 
some reports required by the CMB 
legislation were issued (such as the 
Corporate Governance Compliance 
Report). 
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SYNOPSIS 

+ Measures to safeguard 
stakeholders’ rights are facilitated 

+ Active trade union 

+ Efficient and comprehensive 
human resources policy 

+ 
Provisions facilitating the 
participation of stakeholders in 
the management of the company 
in place 

+ 
Enhanced sense of social 
responsibility and environmental 
awareness 

= 
Code of ethics defined but not 
submitted to the general 
shareholders’ meeting for 
approval 

- 
No arrangements regarding 
representation of the employees 
on the board of directors 

 
Our conclusions are particularly 
positive with regard to relations 
between the company and all related 
public and private parties 
(stakeholders) other than shareholders 
and the board of directors, concerning 
 
 Company policy, 
 Encouragement of participation in 

the company management, 
 Protection of company assets, 
 Human resources policy, 
 Relations with customers and 

suppliers, 
 Code of ethics, and 
 Social responsibility. 

 
The company recognizes its 
stakeholders’ rights established by the 
law and in cases where the rights of 
the stakeholders are not regulated by 
the relevant legislation and preserves 
the interest of stakeholders under 
good faith principles and within the 
capabilities of the company. 
 
The ethical codes of İgdaş are defined 
and announced to the public, but not 
submitted to the general shareholders’ 
meeting for approval yet. 
 
The company is considerate of its 
social responsibilities and initiatives 
concerning education, environment, 
are supported. 
 
We have detected no evidence of 
negligence or wrong doing either by 
the board or the top management that 
caused the company assets loose 
value and led to a deliberate loss for 
stakeholders. 
 
An area for improvement is that no 
arrangements are realized regarding 
representation of the employees on 
the board of directors. 
 
3.1. Company Policy Regarding 
Stakeholders: 
 
During the rating process, we did not 
detect any significant or frequent 
incidences where stakeholders’ rights 
which are regulated by the current 
legislation and contracts have been 
violated. İgdaş’s corporate governance 
practices guarantee and preserve 
these rights. 
 
The company acts as a pioneer in 
overcoming and solving any possible 
conflicts and disputes that may arise 
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between the company and its 
stakeholders. In case the rights of the 
stakeholders are not regulated by the 
relevant legislation, the company 
preserves the interest of stakeholders 
under good faith principles and within 
the capabilities of the company, 
without permitting any damage to the 
brand image. 
 
The web site of the company 
(www.igdas.com.tr) is actively used to 
provide adequate information on 
policies and procedures towards the 
protection of stakeholders’ rights.  
 
The corporate governance structure of 
the company ensures that its 
stakeholders, including its employees 
and representatives, report their 
concerns to the management 
concerning any illegal or unethical 
transactions. 
 
3.2. Stakeholders’ Participation in 
the Company Management: 
 
The mechanisms and models 
supporting the participation of 
stakeholders in the company's 
management have been developed 
without impeding the operations of the 
company. Stakeholders are 
encouraged to participate in 
management through various channels 
such as participation in the team work 
within the scope of "Recovery 
Process", “Solutions at Work” 
application, suggestions and 
recommendations reward systems, 
and the Employee Satisfaction Survey. 
However, the participation of the 
employees on the board of the 
company is not acknowledged. 
 
3.3. Protection of Company Assets: 
 
Neither the board nor any of the 
executives of İgdaş have been 
involved in any actions that caused the 
company assets lose value and led to 
deliberate loss for stakeholders.  
 

3.4. Company Policy on Human 
Resources: 
 
İgdaş employs a comprehensive 
human resources policy of which the 
fundamentals are: 
 
a)   It is essential to employ people 
with necessary qualifications and 
aptitude to improve and develop in 
accordance with the purposes and 
development goals of the company. 
 
b)  The company provides all its 
employees fair and equal opportunities 
in terms of employment conditions and 
self-development in accordance with 
their occupational knowledge and 
aptitude. 
 
c) The company encourages its 
employees to work in cost-
consciousness in accordance with the 
principles of efficiency and profitability 
in order to be able to realize its goals. 
It undertakes the necessary measures 
to ensure that the employees can 
easily communicate their views and 
ideas in this regard to the 
management.  
 
d) The company takes the 
necessary precautions to ensure the 
employees develop amicable relations 
with their superiors and colleagues and 
that peace is harmoniously maintained 
in the workplace. It provides a 
comfortable and safe working 
environment suitable to the nature of 
the work executed.  
 
e) The company encourages its 
personnel to succeed and supports the 
initiatives taken by its talented and 
successful employees. It rewards 
success.  
 
f) The company respects the 
personality of its employees and 
protects their rights.  
g) The company managers are 
responsible for ensuring their staff is 
well equipped to execute their duties 
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efficiently and properly; they possess 
the responsibility, work discipline, 
other attitudes and behaviors required 
by their jobs; and the employees that 
will replace them in the case of 
promotion or severance are thoroughly 
trained. 
 
We are conviction that all employees 
are treated equally on training and 
promotion. 
 
Company training activities is carried 
out under the provisions of the 
"Education Implementation and 
Procurement Regulations". Around 25 
man-hours of training per employee 
annually have been declared by the 
company officials. 
 
İgdaş is subject to the provisions of 
the Labor Law No. 4857, the Trade 
Unions Act No. 2821, Law No. 2822 on 
Collective Labor Agreement Strike and 
Lockout, and Law No. 506, subject to 
the provisions of the Social Security 
Act. It has been identified that Tes-İş 
(Turkish Energy, Water, and Gas 
Workers' Union) plays an active role in 
relationships within the company and 
participation to the management. 
 
Performance and remuneration criteria 
are defined in writing and 
communicated to the employees. 
 
The company authorities declared that, 
to date, neither the company's 
management nor the human resources 
department received any complaint of 
discrimination. 
 
In addition to these, in the area of 
occupational health and safety, İgdaş 
implements OHSAS 18001 
Occupational Health and Safety 
Assessment Series, a generally 
accepted standard. Due to the system 
which started to be implemented in 
2004 internal controls were effected 
twice annually. External controls 
consisted of interim and main 
inspections, where interim inspections 

are done annually and the main 
inspections are realized every 3 years. 
 
3.5. Relations with Customers and 
Suppliers: 
 
We observe that the company has 
taken all necessary precautions to 
attain customer satisfaction in the 
sales and marketing of company 
products and services.  
 
In this context, involving the 
Integrated Quality Management 
System; ISO 9001 Quality 
Management System, ISO 14001 
Environmental Management System 
and OHSAS 18001 Occupational Health 
and Safety Assessment Series are 
implemented. In addition, ISO 27001 
Information Security Management 
Systems Certificate is also attained. 
Along with the EFQM (European 
Foundation for Quality Management) 
Excellence Model Certificate İgdaş 
received many quality and consumer 
awards as well. The company has 
achieved a certain standard of quality. 
 
In order to ensure customer 
satisfaction ALO 187 service has been 
established for emergency 
notifications. To meet customer 
demands and complaints, subscription 
processing and so on a hotline is also 
available (444 36 36). The natural gas 
network is monitored and controlled 
remotely by the Supervisory Control 
and Data Acquisition (SCADA) system. 
Besides, to encourage energy saving 
İgdaş established the Heat Information 
Center serving on 444 25 25 hotline 
and via the e-mail address of 
isidanismamerkezi@igdas.com.tr. Care 
is taken on the confidentiality of all 
trade secret data and information of 
customers and suppliers. 
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3.6. Ethical Rules: 
 
A set of ethical codes of İgdaş are 
defined and announced to the public, 
but not submitted to the general 
shareholders’ meeting for approval 
yet. 
 
3.7. Social Responsibility: 
 
Company officials declared that there 
were no major conflicts with the tax 
office, regulatory authorities and other 
government organizations in recent 
years and no serious sanctions 
imposed. 
 
Litigations and the possible 
consequences that are significant are 
disclosed to the shareholders through 
the external audit report. 
 
İgdaş started working on establishing 
an Environmental Management 
System in 2004. The company has 
obtained the ISO 14001 certification in 
this context and the company officials 
stated that by taking into 
consideration the environmental 
impacts of noise and visual pollution, 
primarily by minimizing them at its 
source, safe disposal or recycling is 
targeted for all hazardous and non-
hazardous waste generated. There are 
not any charges filed or similar 
disputes for not meeting the 
environmental responsibilities. 
 
Additionally with the cooperation of 
DOSİDER (Natural Gas Equipment 
Manufacturers and Businessmen's 
Association), BACADER (Association of 
Chimney Manufacturers and 
Practitioners), Chamber of Tradesmen 
and Craftsmen of Natural Gas 
Plumbing & Heating Technicians, and 
with the district municipalities, İgdaş 
has trained housewives about the 
safety of natural gas. Company 
officials again stated that 85,000 
primary school students received  
 

training on the correct and safe use of 
natural gas. 
 
Events sponsored by the company in 
the year 2012 are as follows: 
 
 sponsorship of the 3rd national 

energy efficiency congress, 
 

 sponsorship of 21st quality 
congress, 

 
 sponsorship of The Golden 

Compass sp, European corrosion 
congress, 

 
 sponsorship of education beyond 

every obstacle project, 
 

 sponsorship of ICCI 2012 
(International Energy & 
Environment Fair and Conference), 

 
 sponsorship of Turkey's Energy 

Oscar Awards, 
 

 sponsorship of the 3rd Turkish 
energy summit congress. 
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SYNOPSIS 

+ The company’s vision, mission 
and strategic goals are defined 

+ Audit and Corporate Governance 
Committees established 

+ Only 1 executive member on the 
board  

+ 
The chairman of the board and 
the general manager is not the 
same person 

- No independent members on the 
board 

- Nominating and Remuneration 
Committees are not established 

- 
Principles on remuneration of 
senior managers not presented to 
the general shareholders’ meeting 

 
The board of directors has clearly 
defined the vision and mission of the 
company and is staffed by highly 
qualified, experienced members 
maintaining high moral standards. The 
board is overseeing that company 
activities are managed in compliance 
with the legislation, articles of 
association, internal procedures and 
established policies. 
 
Audit Committee and the Corporate 
Governance Committees are 
established from within the board of 
directors of the company. In addition, 
the tasks of the Early Detention of 
Risks Committee are included in the 
working principles of the Corporate 

Governance Committee. Both 
committees are newly established and 
their functionalities will be monitored 
by SAHA. 
 
There is only one executive member 
on the board of directors. Exclusion of 
the general manager from the 
committees is positive in terms of the 
CMB Principles. 
 
However, the absence of independent 
members on the board and eventually 
at the committees is an important area 
open for improvement under this 
heading. 
 
4.1. Functions of the Board of 
Directors: 
 
İgdaş identified its mission as “To 
deliver the public natural gas services 
in a secure manner with an innovative 
approach that incorporates social 
responsibility and respect for the 
environment”, and its vision as “To 
create lasting competitive advantages 
in the sector with its knowledge and 
experience in order to become the 
sector leader in Turkey and a 
renowned company throughout the 
world”, and disclosed them to the 
public. 
 
The board of directors has defined the 
company's strategic goals and 
identified the needs in human and 
financial resources. The board controls 
management's performance as well. 
 
The board is overseeing that company 
activities are managed in compliance 
with the legislation, articles of 
association of the company, internal 
procedures and established policies 
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and monitoring the degree of accuracy 
of the company related financial 
information. 
4.2. Principles of Activity of the 
Board of Directors: 
 
We are convinced that the board of 
directors performs its activities in a 
transparent, accountable, fair and 
responsible manner. 
 
Distribution of tasks between the 
members of the board of directors is 
explained in the annual report. 
 
The board of directors established 
various internal control systems which 
are inclusive of risk management, 
information systems, and processes. 
Company officials stated that at least 
once a year the board reviews the 
effectiveness of risk management and 
internal control systems. 
 
Chairman of the board of directors and 
the chief executive officer/general 
manager is not the same person.  In 
this sense their authority is clearly 
dissociated, however this distinction is 
not mentioned in writing on the 
articles of association of the company. 
 
4.3. Structure of the Board of 
Directors: 
 
İgdaş board of directors consists of 13 
members and the majority is 
composed of non-executive directors. 
There is only one executive member 
on the board. 
 
The board does not include any 
independent members who have the 
ability to execute their duties without 
being influenced under any 
circumstances. 
 
In addition, there is no female 
member in the board. 
 
 
 

4.4. Modality of the Meetings of 
the Board of Directors: 
 
The company's board meets frequently 
enough. In 2011, 50 meetings were 
held. 
Company officials declared that the 
chairman of the board of directors 
consult other members of the board of 
directors and the chief executive 
officer/general manager, sets the 
agenda for board meetings, and full 
participation of members are provided 
at the meetings. 
 
Members can participate by providing 
remote access to the meetings of the 
board of directors. 
 
Information on the agenda items of 
the board of directors is made 
available to the members 10-15 days 
prior to the meeting date by a 
coordinated flow of information. 
 
Each member of the board has a right 
to one vote. The procedure of the 
board of directors meetings is defined 
on the articles of association of the 
company. Similarly, The board of 
directors meeting and decision quorum 
are included in the articles of 
association. Accordingly, the board can 
take a decision with at least five (5) 
affirmative votes. 
 
In addition, the board members are 
delimitated with the related personnel 
and disciplinary regulations on taking 
additional duties other than at the 
company or at its subsidiaries. 
 
4.5. Committees Established 
Within the Board of Directors: 
 
An Audit Committee is established 
within the board of directors to 
supervise the company's accounting 
system and financial information, and 
to ensure the operation and 
effectiveness of the internal control 
system on public disclosures. 
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In addition, a Corporate Governance 
Committee is established to monitor 
the application of the corporate 
governance principles, the rationale for 
any non-application and the eventual 
conflicts of interest, to conduct 
improvement studies on this issue and 
make suggestions to the board of 
directors, and to supervise the work 
affected on the relationship with the 
shareholders. 
 
In addition to its existing duties, the 
Corporate Governance Committee is 
responsible for the early detection of 
risks that may jeopardize the 
company’s existence, its development 
and continuity; the implementation of 
measures on the identified risks; 
conduct studies on risk management; 
and for the revision of the risk 
management systems at least once a 
year. 
 
Both committees are newly established 
and their functionality will be 
monitored by us. 
 
The functions of the committees, 
working conditions, and the 
composition of the members is 
designated by the board of directors 
and disclosed to the public. 
 
There is no executive member of the 
board on the Corporate Governance 
Committee. The chief executive 
officer/general manager is not on the 
committees and board members 
cannot serve on more than one 
committee. 
 
Company officials stated that the 
board of directors will provide all the 
necessary resources and support for 
the fulfillment of the duties of the 
committees, and committees can 
invite to their meetings any manager 
that they deem necessary and consult 
his / her view. 
 
However, the remuneration and 
nomination committees are not yet 

established and the duties of these 
committees are not included in the 
Corporate Governance Committee 
working principles. 
 
4.6. Remuneration of the Board of 
Directors and Senior Management: 
 
We have reached a conviction that the 
board of directors is making a self-
criticism and performance evaluation 
on the basis of the board and the 
member, and the members are 
rewarded or dismissed by taking into 
consideration these assessments. 
 
Company officials declared that İgdaş 
did not lend any funds or extend any 
credits to a member of the board or to 
senior executives, did not grant any 
personal loans through a third party, 
nor extended any guarantees. 
 
Nevertheless, the fact that the 
principles of remuneration of board 
members and senior executives has 
not been documented in writing and 
submitted to the shareholders as a 
separate item in the general 
shareholders’ meeting is considered as 
an area for improvement under this 
heading. 
 
We are convinced that the executives 
comply with the legislation, articles of 
association, and in-house regulations 
and policies in fulfilling their duties. 
The compliance level is reported to the 
board each month. 
 
The executives are adequately 
authorized to perform their duties, and 
have the required professional 
qualifications in order to perform the 
assigned duties. The executives do not 
exploit company related confidential 
and publicly unavailable information in 
favor of himself/herself or others. 
Furthermore, İgdaş officials have 
declared that none of the executives 
have been convicted of non-conformity 
with the capital market legislation and 
the Turkish Commercial Code. 
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Any compensation for losses incurred 
by the company, and third parties, as 
a result of not performing the 
executives’ duties duly, is covered by 
the liability insurance. 
 
It is seen that the remuneration of the 
executives is proportionate with their 
nature of personality and with their 
contribution to the success of the 
company, and it is determined based 
on market conditions. 
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Rating Definition 

9 - 10 

The company performs very good in terms of Capital Markets Board’s 
corporate governance principles.  It has, to varying degrees, identified and 
actively managed all significant corporate governance risks through 
comprehensive internal controls and management systems.  The 
company’s performance is considered to represent best practice, and it had 
almost no deficiencies in any of the areas rated. 

7 - 8 

The company performs good in terms of Capital Markets Board’s corporate 
governance principles.  It has, to varying degrees, identified all its material 
corporate governance risks and is actively managing the majority of them 
through internal controls and management systems.  During the rating 
process, minor deficiencies were found in one or two of the areas rated. 

6  

The company performs fair in terms of Capital Markets Board’s corporate 
governance principles.  It has, to varying degrees, identified the majority 
of its material corporate governance risks and is beginning to actively 
manage them. Management accountability is considered in accordance 
with national standards but may be lagging behind international best 
practice.  During the ratings process, minor deficiencies were identified in 
more than two of the areas rated. 

4 - 5 

The company performs weakly as a result of poor corporate governance 
policies and practices.  The company has, to varying degrees, identified its 
minimum obligations but does not demonstrate an effective, integrated 
system of controls for managing related risks.  Assurance mechanisms are 
weak.  The rating has identified significant deficiencies in a number (but 
not the majority) of areas rated.  

<4 

The company performs very weakly and its corporate governance policies 
and practices are overall very poor.  The company shows limited 
awareness of corporate governance risks, and internal controls are almost 
non-existent.  Significant deficiencies are apparent in the majority of areas 
rated and have led to significant material loss and investor concern. 
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DISCLAIMER 
 

This Corporate Governance Rating Report has been prepared by Saha Kurumsal Yönetim ve Kredi 
Derecelendirme A.Ş. (SAHA Corporate Governance and Credit Rating Services, Inc.) based on 
information made available by İstanbul Gaz Dağıtım San. Ve Tic. A.Ş. and according to the Corporate 
Governance Principles by the Turkish Capital Markets Board as amended on 2005.  
 
This report, conducted by SAHA A.Ş. analysts and based on their best intentions, knowledge base and 
experience, is the product of an in depth study of the available information which is believed to be 
correct as of this date.  It is a final opinion about the degree of sensitivity of a company to its 
shareholders’ and stakeholders’ rights, its commitment to public disclosure and transparency, and 
conduct and credibility of its board of directors.  
 
The contents of this report and the final corporate governance rating should be interpreted neither as 
an offer, solicitation or advice to buy, sell or hold securities of any companies referred to in this report 
nor as a judgment about the suitability of that security to the conditions and preferences of investors. 
SAHA A.Ş. makes no warranty, regarding the accuracy, completeness, or usefulness of this 
information and assumes no liability with respect to the consequences of relying on this information 
for investment or other purposes.  
 
SAHA A.Ş. has embraced and published on its web site (www.saharating.com) the IOSCO 
(International Organization of Securities Commissions) Code of Conduct for Credit Rating Agencies and 
operates on the basis of independence, objectivity, transparency, and analytic accuracy. 
 
© 2012, Saha Kurumsal Yönetim ve Kredi Derecelendirme A.Ş.  All rights reserved.  This publication or 
parts thereof may not be republished, broadcast, or redistributed without the prior written consent of 
Saha Kurumsal Yönetim ve Kredi Derecelendirme A.Ş. and İstanbul Gaz Dağıtım San. Ve Tic. A.Ş. 
 


