D-MARKET ELEKTRONIK HiZMETLER VE TICARET A.S.
CORPORATE GOVERNANCE GUIDELINES
A. Statement

The following are the corporate governance guidelines (the “Guidelines”) of D-MARKET
ELEKTRONIK HiZMETLER VE TICARET A.S. (“Hepsiburada” or the “Company”) in
order to provide the framework for the governance of the Company, along with the charters
and key practices of the committees of the Board of Directors (the “Board”) of the Company.

This Guidelines have been adopted by the Board on June 30, 2021.

The Corporate Governance Committee of the Board (the “Corporate Governance
Committee”) may review and recommend changes to these Guidelines from time to time as
and when deemed necessary.

B. Mission and Responsibilities of the Board

The mission of the Board is to oversee the performance of the Chief Executive Officer (the
“CEQO”) and other members of executive management, and to assure that the best interests of
shareholders are being served. To satisfy this responsibility, the Board is expected to:

Q) review, and where appropriate, approve and evaluate the financial and business
strategies, major corporate actions and internal controls of the Company;

(i) regularly monitor the effectiveness of management policies and decisions,
including the execution of the Company’s strategies;

(iii)  select, evaluate and compensate the CEO and other members of executive
management and review management succession planning;

(iv)  assess major risks facing the Company and review options for their mitigation; and

(v) seek to ensure that the Company’s business is conducted with the highest standards
of ethical conduct and in conformity with applicable laws and regulations.

In addition to fulfilling its primary mission, the Board should maintain a sense of
responsibility to the Company’s business partners, employees and the communities in which
the Company operates its business.

C. Director Qualifications and Selection; Board Structure

2. Independence and Other Qualifications

1/3 of the members of the Board of Directors be independent in accordance with the
requirements of Turkish Capital Markets Laws and Regulations. The independent members
of the Board must meet the criteria of independence required by The Nasdag Stock Market
(“Nasdaq”). The Corporate Governance Committee is responsible for reviewing with the
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Board, on an annual basis, whether directors satisfy the independence requirements of
applicable rules and regulations. No director will qualify as independent unless the Board
affirmatively determines that such director is independent.

The Corporate Governance Committee is also accountable for annually reviewing with the
Board the requisite skills and characteristics required for new directors, as well as the
composition of the Board as a whole. This review will focus, among other things, on the
following areas of Board composition: (i) diversity, age, background, skills and experience;
(i) personal qualities and characteristics, accomplishments and reputation in the business
community; (iii) knowledge and contacts in the communities in which the Company conducts
business; (iv) ability and willingness to devote time to serve on the Board and its committees;
(v) knowledge and expertise in various activities deemed relevant by the Board; and (vi) fit
of the individual’s skills, experience and personality with those of other directors in maintain
an effective and responsive Board.

Board Size

The number of directors on the Board must be no less than six and no more than 12, appointed
by the general assembly within the framework of the provisions of the Turkish Commercial
Code (“TCC”) and the Company’s articles of association. The minimum and maximum
number of directors may be changed by amending the articles of asscoiation by a
sharcholders’ general assembly meeting resolution adopted in line with the provisions of the
TCC and the articles of association of the Company. The number of the members of the
Board will be determined in a manner to enable the Board to carry out efficient and
constructive works, to take speedy and rational decisions and to effectively organize the
composition of committees and their works.

Annual Review by the Corporate Governance Committee of Nomination of New Directors

The Corporate Governance Committee will review with the Board, on an annual basis, the
appropriate skills and characteristics required of directors in the context of the current make-
up of the Board and any perceived needs in accordance with the independence requirements
of applicable rules and regulations. The Corporate Governance Committee will screen, select
and consider director candidates in accordance with the criteria approved by the Board as well
as with its charter.

Election and Re-election of Directors

Board members are appointed for a maximum term of 3 (three) years. Term of each Board
member terminates upon expiry of its term or upon its resignation, loss of legal capacity,
death or receipt of the written notice dismissing such member from duty. Unless dismissed,
board members who terms of office expires may be re-elected.

If one of the Board members is declared bankrupt or if a Board member’s capacity is restricted
or a member ceases to possess the legal requirements necessary for membership or
qualifications envisaged in the Company’s articles of association, such person’s membership
automatically terminates without need for any further procedure.
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Board members may always be dismissed prior to the expiry of their term of office upon a
resolution of the general assembly in accordance with the Company’s articles of association.
A legal person who is a Board member may replace the person registered on its behalf, at any
time.

Invitation to Join the Board

The invitation to join the Board may be extended on behalf of the Board, by the Chair of the
Board and the Chair of the Corporate Governance Committee.

D. Board Leadership and Term

Each year, the Board shall elect from among its members a chairperson and a vice-chairperson
to act as the chairperson’s proxy when he/she is absent. Duties of Directors

Director Time Commitment

Directors must be willing to devote sufficient time and effort to learning the business of the
Company and the Board, and must ensure that other existing and planned future commitments
do not materially interfere with his or her service as a director. Directors are expected to attend
Board meetings and meetings of committees on which they serve, and to meet as frequently
as necessary to properly discharge their responsibilities. Directors are also strongly
encouraged to attend the Company’s annual meeting of sharcholders.

Service on Other Boards / Committees

Acknowledging the negative impact of competing time commitments when directors serve
on multiple boards, directors are encouraged to limit the number of other boards (excluding
non-profit boards) on which they serve, taking into account the potential impact on
attendance, participation and effectiveness with respect to the Board.

Directors should advise the Corporate Governance Committee in advance of accepting an
invitation to serve on another company board.

Conflicts of Interest

Directors are required to disclose to the Board (and any applicable committee) any financial
interest or personal interest that they have in any contract or transaction that is being
considered by the Board or Audit Committee for approval. After such disclosure and
responding to any questions the Board may have, the interested director should abstain from
voting on the matter and, in most cases or if otherwise required by the TCC, should leave the
meeting while the remaining directors discuss and vote on such matter. Disclosed conflicts of
interest must be documented in the minutes of the meeting.

If a director has any significant conflict of interest with the Company that cannot be resolved,
such director must promptly resign.
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10.

11.

12.

13.

Change in Primary Employment

Directors are required to notify the Corporate Governance Committee of his or her retirement,
any change in employer and any other significant change in professional roles and
responsibilities. The Corporate Governance Committee must evaluate the continued
appropriateness of the Board composition under the new circumstances and make a
recommendation to the Board as to any action to be taken. In order to meet the Company’s
regulatory obligations and applicable filing deadlines, directors must provide the notification
described above in advance and as soon as practicable.

Company Loans and Corporate Opportunities

Directors must make business opportunities related to the Company’s business available to
the Company before pursuing the opportunity for the director’s own or another’s account.
The Company will not make any personal loans or extensions of credit to directors or
executive officers.

Director Orientation and Continuing Education

In furtherance of its policy of having major decisions made by the Board as a whole, the
Company has an orientation and continuing education program for the Board that includes
meetings with management. Each new director orientation should be conducted following the
meeting at which a new director is elected. The orientation may include presentations by
senior management to familiarize each new director with the Company’s strategic plans; its
significant financial, accounting and risk management issues; its compliance programs; its
Code of Conduct; its executive officers; and its internal and independent auditors.

The directors should also attend ongoing corporate governance and other educational
programs related to their service on the Board.

Director Compensation

In accordance with its charter, the Corporate Governance Committee will review, periodically
evaluate and make recommendations to the Board regarding the compensation and benefits,
direct and indirect, for the Company’s non-employee directors, taking into account the
Renumeration Policy.

Board Meetings and Communications

Attendance at Board Meetings

The Board should have no less than four regularly scheduled meetings each year. In addition,
special meetings are called as necessary or appropriate. It is the responsibility of the directors
to regularly attend meetings of the Board and committees on which such director sits, with
the understanding that on occasion a director may be unable to attend a meeting. A director
who is unable to attend a meeting is expected to notify the Chair of the Board or the Chair of
the appropriate committee in advance of such meeting.

Page 4 of 6

EMEA 132379700 v5



14.

15.

16.

17.

18.

Board Material Distribution

Board materials related to agenda items should, to the extent practicable, be distributed to the
Board sufficiently in advance of Board meetings to allow the directors to prepare for
discussion of the items at the meeting.

Access to Management and Independent Advisors

Directors have access to officers and employees of the Company. Any meetings or contacts
that a director wishes to initiate may be arranged through the CEO, the CFO or the General
Counsel or directly by the director in appropriate circumstances. The directors will use their
judgment to ensure that any such contact is not disruptive to the business operations of the
Company and will, to the extent deemed appropriate by the director, inform the CEO that
such communications are taking place.

The Board has the power to direct the hiring of independent legal, financial or other advisors
as they may deem necessary, without obtaining the approval of any officer of the Company
in advance.

Evaluation and Succession

Annual Performance Evaluation

The Board will conduct an annual self-evaluation to determine whether it and its committees
are functioning effectively. The Corporate Governance Committee will establish a process
for the evaluation of the performance of the Board and each of its committees, which should
include a solicitation of comments from all directors and a report annually to the Board on
the results of this evaluation. This will be discussed with the full Board following the end of
each fiscal year. The assessment will focus on the contribution of the Board or the relevant
committee to the Company, and specifically focus on areas in which the Board or
management believes that the Board or the committee could improve.

CEO Evaluation

The Chairperson will lead the annual review of the CEO’s performance to ensure that the
CEOQ is providing the best leadership for the Company in the long- and short-term.

The evaluation should be based on objective criteria including performance of the business,
accomplishment of long-term strategic objectives, the handling of extraordinary events and
development of management. The criteria should ensure that the CEO’s interests are aligned
with the long-term interests of the Company’s shareholders. The evaluation will be used in
the course of its deliberations when considering the compensation of the CEO.

Management Succession

The Corporate Governance Committee should provide an annual report to the Board on
succession planning which should include, without limitation, policies and principles for CEO
selection and performance review as well as policies regarding succession in the event of an
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19.

20.

21.

emergency or the retirement of the CEO. The CEO should at all times make available his or
her recommendations and evaluations of potential successors, along with a review of any
development plans recommended for such individuals.

Board Committees

Establishment of Committees

The Board will have the following three standing committees: (1) Audit Committee, (2) Risk
Committee and (3) Corporate Governance Committee. All of the members of these
committees will satisfy the requirements of the Securities and Exchange Commission,
Nasdaq, the TCC and the Turkish capital markets legislation.

Subject to limitations in the Company’s amended and restated articles of association as well
as in the TCC and the Turkish capital markets legislation, the Board may from time to time
establish additional committees as necessary or appropriate, delegating to such committees
all or part of the Board’s powers. In general, committees of the Board are utilized to focus on
issues that may require more in-depth scrutiny. All significant findings of a committee are
presented to the full Board for discussion and review.

Committee Charters and Responsibilities

The Board will adopt charters setting forth the purposes, goals and responsibilities of each of
its standing committees and any other committees the Board deems appropriate, as well as
qualifications for committee membership, procedures for committee member appointment
and removal, committee structure and operations and committee reporting to the Board.

Committee Meetings and Agendas

The Chair of each committee, in consultation with the committee members should determine
the frequency and length of the committee meetings consistent with any requirements set forth
in the committee’s charter. The Chair of each committee, in consultation with the appropriate
members of the committee and management, will develop the committee’s agenda. At the
beginning of the year each committee should establish a schedule of agenda subjects to be
discussed during the year. The schedule for each committee should be furnished to all
directors.

Code of Conduct
All directors, officers and employees must comply with the Company’s Code of Conduct

which provides that the Company will conduct business according to high moral and ethical
principles and in compliance with applicable law.
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