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MAJOR CHARACTERISTICS

- High degree of concentrated ownership

- Dominance of family-owned companies,

- Pyramidal structures and cross-ownership,

- Limited degree of separation between ownership and contral,
- Multiple voting shares and privileged shares,

- Bank-based financial system,

- Low floating rate

- Limited institutional shareholding



Strengths of family businesses
- They focus on the long term perspective
- They are dedicated to their names and reputation

- They are highly committed to grow and prosper

But...
The average lifespan of a family owned businesses
Principle-Principle conflict
- managerial talent, executive compensation
- tunneling/self-dealing

- Falling takeover risk



WHY DO WE NEED CORPORATE GOVERNANCE?

It is necessary to adopt governance mechanisms

- To help companies to continue their existence,

- To prevent conflicts of interest between controlling families and
minority shareholders

- To provide assurance for the prospective investors



WHAT WE HAVE DONE?

The banking crisis of 2000/2001

Following this crisis, the government took measures
- fo strengthen the economy,
- restructured the banking system and

- deregulated the monopolized sectors.



WHAT WE HAVE DONE?

- 2002, the Turkish Industry and Business Association published-
Corporate Governance Code of Best Practice

- 2003, the CMB published Corporate Governance Principles

- 2005,the CMB imposed to discloseCorporate Governance
Compliance Reports”

-Banking Law was enacted.
- 2007, Borsa Istanbul launched “Corporate Governance Index”
- 2009, Public Disclosure Platform™ was established

3
Public Disclosure Platform is the hub for submitting and sharing material information including governance practices.



WHAT WE HAVE DONE?

- 2012, both the new Turkish Commercial Code and the new
Capital Market Law were enacted.

- Secondary legislations
1-17.1 Communiqué on Corporate Governance

- CMB’s approach to the application of Corporate Governance
Principles was transformed.

Compliance with various corporate governance principles mandatory for certain
listed companies.

Others are to be implemented under “comply or explain” basis

Annual reports must inform the extent to which CG Principles are implemented.



1-17.1 COMMUNIQUE ON CORPORATE GOVERNANCE

1. Shareholders 2. Public Disclosure and 3. Stakeholders 4. Board of Directors
Transparency
24 Principles 6 Principles 22 Principles 45 Principles
# of Mandatory: 4 # of Mandatory: 20

- The chairman of the general assembly meeting shall explain the items on the agenda clearly, unbiased
and in detail, allowing the shareholders to express their opinions and ask questions under equal conditions.
All questions raised shall be answered during the meeting or if they are not related to the agenda or require
some time, within 15 (fifteen) days at most, in writing. Moreover, all of the questions and answers discussed
during the meeting shall be published in the website of the company within 30 days.

- Board of directors of the companies under the Communique are required to consist of minimum 5
members and the majority of the members should not partake in executive matters. The non-executive
board members shall involve independent board members who shall be capable of carrying out their duties
without any influence. Such independent board members cannot be less than 1/3 of the board members and
in any case less than 2.



1-17.1 COMMUNIQUE ON CORPORATE GOVERNANCE

Listed companies are categorized in three groups according to their ‘systemic significance’, which is
measured through their ‘market capitalisation’ and ‘market value of shares in free float’.

Category | companies are required to comply with all mandatory CGPs whereas Category Il and
Category Il companies benefit from certain exemptions;

« Nomination process of independent members
 Number of independent members of the board
* License requirements for investor relations managers,



WHAT WE HAVE DONE?

- 2019, the CMB introduced a new corporate governance
reporting framework.

CRF: Compliance Report Format to report on compliance status with
all non-mandatory CG Principles.

CGilIF: Corporate Governance Information Filings to collect information
on current governance practices.

Narrative Corporate Governance section including compliance
statement



Structure of the CRF

COMPANY
COMPLIANCE EXPLANATION IN
SECTION OF THE CG STATUS CCOAI\SIIiEJIZx(?E
PRINCIPLES CG PRINCIPLE (Yes, No, (INCLUDING

Partial, Not PARTIAL
Applicable, COMPLIANCE)
Exempted)

1.1 1.1.2 The Investor Relations Department

Facilitating ensures that information affecting

the Exercise the exercise of shareholders rights

of is available and up-to-date on the

Shareholders corporate website.

Rights

4.6. Financial | 4.6.5 The individual remuneration of

Rights board members and executives is

disclosed in the annual report.




Structure of the CGIF

The purpose of the CGIF is to provide useful factual information on actual governance practices for the CMB
and for market participants. The CGIF help companies to report on their current governance practices on a set
of mandatory and non-mandatory principles.

SECTION OF THE CG PRINCIPLES

INFORMATION TO DISCLOSE FOR THE YEAR UNDER REVIEW

RESPONSE

1. SHAREHOLDERS

1.1 Facilitating the Exercise of
Shareholders Rights

The number of investor conferences/meetings held during the year.

4.6. Financial Rights

Link to the report on individual remuneration for board members and
senior executives in the Annual Report.




WHAT WE HAVE DONE?

- 2020,the CMB amended the CG Communique to introduce
sustainability reporting requirements for the listed companies.

The CMB has also published the “Sustainability Principles Compliance Framework™
which covers the Environmental, Social and Governance (ESG) principles.

- 2020, with the EBRD'’s support, the CMB issued its first Corporate
Governance Monitoring Report.



Thank youl

Contact: hturgay@spk.gov.ir

% https://cmb.gov.tr/

'S, Bs%ﬁ?ﬁ https://www.borsaistanbul.com/en/

KAP https://www.kap.org.tr/en/
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