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CORPORATE GOVERNANCE IN TURKEY
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Corporate Governance in Turkey - Underlying 
Legislation

• Turkish Commercial Code

• Capital Market Law

• Regulations by CMB

• Regulations by Exchanges 

• Other Regulations for Certain Sectors (banking, 
telecommunication etc.)

• Corporate Governance Principles issued by CMB in 2003



4

www.spk.gov.tr

Capital Markets Board’s Role

• Corporate Governance Principles are first issued by 
CMB.

• CMB pioneered in Corporate Governance in Turkey.

• To fulfill the duty of protection of investors, CMB will 
continue making regulations on Corporate Governance 
and will be pursuer of this issue.

• Gradually, the Principles will become compulsory.
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Corporate Governance Principles by CMB

• OECD Corporate governance principles of 1999 and 
revision drafts of these principles are incorporated.

– Comply or explain approach

– No single corporate governance model is valid for every 
country.

– The common main concepts are the concepts of equality, 
transparency, accountability and responsibility.

• Corporate Governance Principles of CMB are revised in 
2005 to be compatible with the revised OECD Principles



6

www.spk.gov.tr

Recent Regulatory Amendments in Turkey

• Independent auditing

– To assure more objective decision making in auditing 
activities, consulting and auditing services are separated.

• Accounting standards

– Listed companies will use IFRS in 2005 financial 
statements.

– IFRS serve as a management tool as well as reporting 
standards.
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Recent Regulatory Amendments (cont’d.)

• Rating Agencies

– Rating activity is divided into two categories: credit rating 
and corporate governance rating.

– Separate license for corporate governance rating has 
been required.

• Disclosure of material events

– Effectiveness of capital markets is assured by a system of 
full and timely disclosure  of material information.

– Significant changes in capital structure and management 
control, investments, activities, financial structure and 
assets will be disclosed.
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Recent Regulatory Amendments (cont’d.)

• Minority Rights

– If set in the articles of incorporation, cumulative voting 
right will be enjoyed by minority shareholders.

– CMB encourages publicly held companies to put make 
amendments to the articles of incorporation for minority 
shareholders.

• Audit Committee

– It is compulsory for publicly held companies to form an 
“audit committee”, comprised of at least 2 non-executive 
directors. 

– Responsibility of audit committee is to review the 
accounting systems and to ensure efficiency of internal 
control.
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Corporate Governance Principals by CMB (contd.)

• Corporate governance principles are issued to be 
implemented primarily by listed companies.

• Adoption is optional

– Additional section regarding corporate governance 
principles to annual report

• Corporate governance principles consist of four main 
sections:

– Shareholders, disclosure and transparency, stakeholders 
and board 
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Survey Among Listed Companies by CMB

• Conducted by CMB in November 2004

• Main purpose of the Survey is to understand the position 
of the companies in corporate governance context. 

• Side effects of the Survey are increasing the awareness 
of corporate governance among listed companies and 
encouraging them. 

• Companies are increasingly willing to comply with the 
corporate governance principles.

• Moreover, the number of companies having policies 
about social responsibility is growing.
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Additional Tools for Encouragement

• Corporate governance index for listed companies

– Companies satisfying minimum rating requirement will be 
included in this index.

• Corporate governance statement

– Starting from annual reports of 2004

• Banking industry corporate governance principles will 
be put in Banking Law.
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NEW TRENDS AND CONCLUSION 
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New Trends

• Before finalizing my presentation, I would like to touch 
upon two ever increasingly important concepts that are 
mentioned in international platforms for raising funds in 
both domestic and international financial markets, 
namely

– Socially Responsible Investment

– Corporate Sustainability Reporting
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Socially Responsible Investment (SRI) 

• The relationship between company and society is 
becoming dominant investment agenda.

• Integrating personal values and societal concerns with 
investment decisions is called Socially Responsible 
Investing. SRI considers both the investor's financial 
needs and an investment’s impact on society.

• Socially responsible investments can be screened in a 
combination of three generic methods. 

– Avoidance, 

– Buying the good,

– Shareholder activism

• There will be better economic performance for 
companies with better social performance as investors 
and society become more sensitive to this issues.
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Corporate Sustainability Reporting

• Since trend to comply with the corporate governance principles 
rise, non-financial reporting has gained importance.

• Corporate Sustainability Reporting

Corporate

Sustainability =  Financial reporting + Non-financial reporting

Reporting

– Financial condition

– Strategies and targets

– Value of human resources and brands

– Management practices and organizational structure

• Corporate Sustainability Reporting focuses on the economic, 
environmental, and social dimensions of companies’ activities, 
products, and services.

• In the future, Corporate Sustainability Reporting will replace 
financial reporting.
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