
 

COMPLIANCE WITH CORPORATE GOVERNANCE PRINCIPLES REPORT 2010 

 

Turkcell believes that high standards of corporate governance are important for perpetuating 

successful business practices and generating long-term economic value for the Company's 

shareholders. Accordingly, we have paid full attention to applying the principles laid out in 

the Corporate Governance Principles published by the CMB. Taking into consideration 

relevant CMB regulations and best practices and with the aim of meeting the obligations of 

our Company brought by the capital market regulations and to ensure coordination in 

corporate governance practices, pursuant to CMB Communiqué Serial: IV, No.: 41, in 2009, 

we have formed a Capital Markets & Corporate Governance Compliance unit. Accordingly, 

the Board of Directors within the responsibilities enumerated in its Corporate Governance 

Guidelines, has provided the necessary oversight for preparation of this Annual Report which 

contains the Compliance Report. 

 

 

SECTION 1 

SHAREHOLDERS 

 

1.1 Shareholders Relations Department  

Representatives of the Investor and International Media Relations Department within the 

Turkcell organization, pursuant to existing regulations, hold regular meetings with analysts 

and investors to share developments in Company strategy and operations, and the market, 

industry and legal environment in which it operates. In addition, Turkcell management 

regularly holds meetings with media representatives to share publicly available information 

and to answer questions. 

 

An Investor Relations Department has existed since Turkcell’s initial public offering. The 

Investor and International Media Relations Department functions under the Executive Officer 

in charge of Corporate Affairs. It monitors all disclosures to the public in accordance with 

Turkcell’s Disclosure Policy that seeks to provide information to the public in a timely, 

accurate, complete, understandable and equal manner. Detailed contact information of the 

Investor and International Media Relations Department can be found on our Company’s 

website (www.turkcell.com.tr) and under the Investor Relations heading in the Annual 

Report.  

 

Verbal and written questions submitted to this department are answered within the context of 

publicly disclosed information as quickly as possible.  

 

The Company, in accordance with best practices, has a Disclosure Committee responsible for 

the Company’s disclosures in accordance with applicable regulations, and a Disclosure Team 

charged with ensuring that material information is shared within the Company. 

 

In compliance with Article 8 of Series: IV, No. 41 “Communiqué Regarding the Principles 

that apply to Public Companies” issued by the Capital Markets Board, at Turkcell a Capital 

Markets and Corporate Governance Compliance Officer was appointed in February 2009 

pursuant to a Board of Directors decision and Capital Market Corporate Governance 

Compliance Unit was established in May 2009, for the purposes of:  

 

• Ensuring company compliance with capital market regulations and 



• Coordinating corporate governance practices of the Company. 

  

1.2 Use of Right of Gaining Information of the Shareholders 

In order for shareholders to obtain information concerning the Company easily and without 

discrimination, all publicly disclosed information is available on our website 

(www.turkcell.com.tr) in Turkish and English in the Investor Relations section for the use by 

Turkish and foreign shareholders equally. In addition, all public announcements are 

distributed by e-mail to addresses registered in the Company’s database. Inquiries, verbal or 

written, made to the Investor and International Media Relations Department are replied to as 

quickly as possible within the scope of publicly disclosed information.  

  

Provisions for appointment of a special auditor have not been included in the Company’s 

Articles of Association. During this reporting period, no requests for appointment of a special 

auditor were submitted.  

 

1.3 Information on the General Assembly of Shareholders 

The Company makes disclosures when the Board of Directors take a decision regarding the 

General Assembly Meeting and its agenda and in addition regarding the resolutions of the 

General Assembly following the General Assembly meeting. The Ordinary General Assembly 

met on April 29, 2010 with a quorum of 74.18%. The participants of the General Assembly 

included shareholders and their representatives submitting blockage letters within the legal 

period, the Board of Directors, statutory auditors, chief executive officer, deputy executive 

officers, and the staff organizing the General Assembly. The invitation to attend the meeting 

was published in the Turkish Trade Registry Gazette and national newspapers. At the same 

time, invitations were issued to shareholders in foreign countries. For owners of registered 

shares, invitations were extended by registered letter with return receipt, as the law requires.  

 

In accordance with the Turkish Commercial Code, applications were received from 

shareholders of publicly traded shares up to one week before the meeting. During the General 

Assembly, shareholders exercised their right to ask questions and these were answered by the 

executive officers. All matters advised by shareholders were duly recorded in the minutes and 

these minutes were registered and announced in the Bulletin of Turkish Trade Registry. In 

addition, the Extraordinary General Meeting planned to be held on October 20, 2010 could 

not convene due to the provisions of related legislations since the Government 

Commissioners failed to show up. 

 

1.4 Voting Rights and Minority Rights 

Pursuant to the Articles of Association of the Company, there are no privileged shares in 

terms of decision-making and voting rights. Apart from the independent member currently on 

the Board of Directors, shareholders possessing shares greater than 5% are represented, while 

minority shareholders are not. With regard to the Company’s capital, there is no mutual 

participation. The CMB Communiqué concerning the right to exercise cumulative voting is 

optional for the Publicly Traded Companies and this voting method has not been used as yet.  

 

1.5 Dividend Distribution Policy and Time of Dividend Distribution 

We have adopted a dividend policy, which is included in our Corporate Governance 

Guidelines. As adopted, our general dividend policy is to pay dividends to shareholders with 

due regard to trends in our operating performance, financial condition and other factors. Since 

2004, the Board of Directors has endeavored to distribute cash dividends of at least 50% of 

our distributable net profits per fiscal year, although the payment of dividends remains subject 



to our cash flow requirements, applicable Turkish laws and the approval of, or amendment by, 

the Board of Directors and the General Assembly of Shareholders.  

 

The Dividend Distribution Policy adopted by the Board of Directors is published in the annual 

report of the company as well as on its website (www.turkcell.com.tr) under Corporate 

Governance in the Investor Relations Section. 

  

In accordance with our Articles of Association, there are no privileged shares and no 

privileges for dividend distribution. Dividend distributions are made within the periods and in 

line with the principles stipulated by CMB regulations.  

 

1.6 Transfer of Shares 

While there is no limitations in the Articles of Association of our Company with respect to the 

transfer of shares, Provisional Article 4, paragraph c, sentence 4 of the authorizing regulations 

relating to the Electronic Communication Sector, to which Turkcell is subject, makes states 

that the written approval of the Information and Communication Technologies Authority is 

required for “actions of gaining or transferring or movement of shares which shall result in 

change of control.”  

 

SECTION 2 

PUBLIC DISCLOSURE AND TRANSPARENCY 

 

2.1 Company Disclosure Policy 

The Disclosure Policy Framework Document, regarding public announcements in accordance 

with the domestic and international capital markets regulations to which Turkcell is subject 

was prepared and presented to shareholders at the Ordinary General Assembly held in 2005. 

Following the General Assembly, the Disclosure Policy Framework Document was published 

in the Investor Relations section of the Company’s website, www.turkcell.com.tr, under 

Corporate Governance heading. Turkcell’s Disclosure Policy was revised in 2009 and 

published on the website.  

 

Turkcell makes public disclosures in compliance with the CMB, ISE, SEC and NYSE 

regulations to which it is subject. The purpose of Turkcell’s Disclosure Policy is to ensure an 

active and transparent communication which is complete, fair, correct, timely, clear, and cost 

effectively and equally accessible for all stakeholders including shareholders, investors, 

employees and customers in accordance with the regulations to which the Company is 

subject. Turkcell follows-up news and rumors about the Company and in accordance with the 

Company’s Procedure on Follow-up of News and Rumors public disclosures may be made if 

deemed appropriate or necessary. The responsibility to maintain and monitor this Disclosure 

Policy is incumbent on the Company’s Investor and International Media Relations Division.  

 

2.2 Public Disclosures 

In 2010, Turkcell made a total of 45 public disclosures to the domestic and foreign capital 

markets to which it is subject. Since Turkcell shares are quoted on the New York Stock 

Exchange, these disclosures were made both in English and Turkish. Public Disclosures are 

available on the Turkcell website (www.turkcell.com.tr) in the Investor Relations section. 

 

Information provided by our Disclosure Team and/or Disclosure Committee is evaluated 

under the coordination of the Investor and International Media Relations Division and with 

the compliance advice of the Capital Markets and Corporate Governance Compliance Unit in 



accordance with the local and the international capital market regulations to which our 

Company is subject. In cases in which public disclosure is required, such disclosure is to be 

made by the Investor and International Media Relations Division.  

 

Furthermore, in 2009, Turkcell created a mechanism for the postponement of the public 

disclosure of inside information, within the framework of Article 15 of the Capital Markets 

Board Communiqué on Disclosure (Series: VIII, No. 54), which regulates the postponement 

of public disclosure of inside information.  

 

2.3 Corporate Website and its Contents  

Turkcell’s website is www.turkcell.com.tr. Information for shareholders is provided under the 

following headings in the Investment Relations section:  

 

a. Market Information 

b.  Shareholder Structure  

c. Corporate Governance 

 i. Corporate Governance Guidelines 

 ii. Board of Directors 

 iii. Board Committees 

 iv. Dividend Policy 

 v. Code of Ethics 

 vi. Articles of Association  

 vii. Disclosure Policy 

 viii. General Assembly Information 

 ix. Compliance Report 

d. Announcements 

 Presentations  

 

e. Financial and Operational Information 

 i. Key Financial Data 

 ii. Key Financial Data TRY 

 iii. Historical US GAAP Key Financial Data 

 iv. Key Operational Data 

 v. Debt and Credit Rating 

 vi. International Operations 

 vii. Investor Kit 

 viii. Outlook & Strategy 

 ix. Annual Report 

f. Financial Calendar 

g. Share Information 

 i.  Interactive Share Charts 

 ii.  Investment Calculator 

 iii.  Ticker Symbols 

 iv. Analyst Coverage 

h FAQ 

i. Contact Us 

 

 

2.4 Announcement of Real Person Final Dominant Shareholder / Shareholders  

The shareholder structure of our Company is as follows: 



2.5 Disclosure on Insider Traders 

Turkcell’s Disclosure Policy contains guidelines concerning the Blackout Period Practice 

relating to insider trading issues. In accordance with these guidelines, employees are 

prohibited from selling or purchasing Turkcell securities during the blackout period. Turkcell 

employees with access to inside information that can affect the price of capital market 

instruments are restricted from selling or purchasing Turkcell securities regardless of blackout 

periods. 

 

Pursuant to CMB regulations, a list of those having access to inside information is 

maintained, rules and regulations pertaining inside information were provided to management 

and employees, and regular reminders were made through e-mail and mobile training 

programs. Furthermore, this information is provided to every new Turkcell employee through 

the Orientation Program. Employees are required to sign an affirmation stating that these 

regulations are an indispensible part of their employment contracts. 

 

SECTION 3 

STAKEHOLDERS 

 

3.1 Informing Stakeholders 

In addition to the legislation that is currently in effect, company policies and procedures have 

been created to inform Company employees and stakeholders. 

 

3.2 Participation of Stakeholders in Management 

While there is no special provision concerning the participation of stakeholders in 

management, relevant information is shared with Turkcell’s business partners, staff and other 

stakeholders through defined and regular meetings, such as staff communication meetings, 

platforms where the staff can communicate their ideas and suggestions, Supplier Day for the 

supply chain, Business Partner Day for the firms Turkcell works with on value-added 

services, and dealer meetings. 

 

3.3 Human Resources Policy  

We continue to maintain the values that guide our decisions and conduct, and to extend our 

sphere of influence, based on our motto of “Get More Out of Life With Turkcell”. Our values 

manifest themselves in our conduct, which will differentiate the current success of Turkcell 

Group: Our customers come first. We are an agile team. We believe in open communication. 

We make a difference. We value people. 

 

Today all our employees from each level and every team, along with the entire top 

management, support our human-focused culture, based on our slogan of “There Is More for 

Me in Turkcell”. 

 

Acting on our tenet of “People First in a Pioneering Turkcell”, we always prioritize our 

employees’ satisfaction and motivation. We follow the technologies that impact our industry 

both locally and globally, and strive to take the lead with exemplary applications. 

 

We continue to invest, adding value to the Company and creating a flexible, sensitive, and 

democratic work environment, which supports changes that motivate our employees. We 

define our work environment not as “a place to work”, but as a “living space”; and we carry 

out our practices based on this approach.  

 



To work with and retain the best talent is our priority. With our distinctive human resources 

practices, we continue “to develop dedicated employees who yield successful results”.  Our 

employees also say, “There Is More for Me in Turkcell”, and evaluate Turkcell with the 

highest ratings, both in the industry and across Turkey, in employee loyalty surveys by 

independent research companies.  

 

To continue to be “a winning team”, we will carry on shaping and implementing our human 

resource strategies, based on our belief in the substance of our corporate culture and the 

employees and leaders who keep this culture alive. 

 

Detailed information is available in the Human Resources section of the Turkcell Annual 

Report 2010.  

 

3.4 Information about Relationships with Customers and Suppliers  

Turkcell uses an approach in line with global quality standards wherever the Company has 

contact with and/or provides services to its customers. The Company has a holistic view over 

all products and services to understand the experience from a customer’s perspective in order 

to improve  the system, the processes, and human resources; and, if necessary, to make timely 

corrective adjustments to systems or processes related to that specific experience. Turkcell 

also regularly assesses its services and its approach in all business channels to identify areas 

of improvement and to make adjustments that simplify the lives of our customers and ensure 

their satisfaction. We aim to achieve operational perfection at every point where we provide 

service to our customers and to improve customer satisfaction through consistent evaluation 

and dynamic actions. We design processes and service structure with the customer in mind 

and craft strategies based not only on operational goals, but also on the results of our analyses 

on customer satisfaction and the related emotional consequences. We assess the performance 

of our suppliers with mystery shoppers and satisfaction surveys; and also encourage them to 

take corrective actions where necessary. 

 

In parallel with ever-changing and improving global conditions, Turkcell does not content 

itself only with providing superior high-quality service, but also plans and implements 

activities in line with social responsibility, environmental awareness, and respect for the rights 

of its customers, suppliers and employees. As a matter of joint responsibility, suppliers are 

also expected to act in accord with these principles, and improve their environment 

correspondingly.  

 

a. Success in Accord 

• Turkcell suppliers have a crucial role in providing our costumers with our products 

and services. 

• We aim to establish with our suppliers a flexible and value-added business partnership 

based on transparency, incorporating the principles of integrity, cooperation, and 

achievement. 

• Turkcell believes that long-term success is possible only with dedicated suppliers. 

Correspondingly, the quality of our relationship with our suppliers is of ultimate importance.  

 

b. Legal Obligations 

• While fulfilling their obligations, suppliers must follow and respect the applicable 

laws and regulations and guarantee their compliance with the Labor Law in their conduct. 

Accordingly, suppliers are expected to observe the following matters and adhere to them in its 

working principles. 



 

Forced Labor: Suppliers must not force their employees to work in any way, shape, or form. 

This obligation covers forced labor in prison, debt bondage with high interest rates, or other 

forms of compulsory labor. 

 

Child Labor: Suppliers must not employ child labor. Unless a higher age limit is not specified 

in the local laws, children who are under 15 years old and have not completed their 

compulsory education (in the content of International Labor Organization Convention 138) 

cannot be employed. Employees who are under 18 years old should not work in risky jobs or 

in night jobs even if they want to work to meet their educational needs.  

 

Harassment: The suppliers’ employees must not be exposed to corporal punishment or 

physical, sexual, psychological, or verbal harassment or abuse. 

 

Bribery: Suppliers must not offer bribes to any Turkcell employee under any circumstances or 

for any reason whatsoever.  

Compensation: The wages and profits of the supplier’s employees, including overtime pay, 

must be equal to or higher than the minimum limit specified in the applicable laws and 

regulations. 

 

Nondiscrimination: Suppliers must treat all employees based on their talents and 

qualifications, without any discrimination of race, ethnicity, language, religion, sexual choice, 

gender, and political or ideological views in all its employment decisions, including but not 

limited to recruitment, promotion, compensation, benefits, education, forced dismissal, and 

completion of work. 

 

Health, Safety and Environment: Suppliers must ensure a healthy and safe work environment 

for its employees, to prevent accidents and injuries, and also ensure healthy and safe 

residential facilities pursuant to local laws, where applicable. For this purpose, the suppliers 

must take systematic actions to reduce any risks that threaten employee safety and to 

guarantee the health and safety of its employees pursuant to the related standards and laws. 

The suppliers must also be able to prove full compliance with all the legal regulations on 

environmental protection in all their activities.  

 

c. Our Expectations from Suppliers 

Turkcell requires all its suppliers to comply with general legal rules and with the Turkcell 

Common Values and Code of Conduct. Turkcell selects its suppliers based on the principle of 

trust. Turkcell will take into consideration those suppliers that have quality management and 

information security management certificates, are sensitive to the ecological balance, and 

conduct social responsibility projects and assess them accordingly, in addition to other 

supplier selection criteria. 

• Quality and Information Security Management 

• Environmental and Ecological Compliance 

• Social Responsibility 

 

3.5 Social Responsibility  

As Turkey’s Turkcell, we continue to support not only technology, but also economic, 

environmental, and social development. 

 



We invest in the future of the next generations in the areas of education, sports, and 

employment, by developing or supporting sustainable, long-lasting and measurable projects 

that promote youth development.  

Snowdrops 

We provide educational grants to 10,000 girls every year with the Snowdrops project, which 

has grown from a drop into an avalanche. 

 

The “Snowdrops” project was initiated in 2000 in cooperation with Society for Supporting 

Modern Life and provided grants to 5000 girls who are decisive and determined to study. 

Turkcell extended the project in 2007 to increase the number of grants given every year to 

10,000.  

 

The Snowdrops project strives to provide equal educational opportunities to girls who could 

not continue their education due to the economic disadvantages of their families; and 

subsequently to develop them into open-minded individuals with a profession. 

 

Finishing its first decade in 2010, Snowdrops is Turkey’s pioneering education project and 

Turkcell’s first comprehensive social responsibility initiative. Snowdrops grew into an 

avalanche over years with public support and became one of Turkey’s most important social 

responsibility projects, providing educational opportunities to tens of thousands girls. 

 

A Mentorship Program was initiated in 2004 as a supporting process for the Snowdrops 

project, to further contribute to the development of real-life skill sets for the “Snowdrops” 

continuing their education at the university level. Volunteers were chosen from among 

Turkcell executives, leading female journalists and columnists in the media world, and 

successful businesswomen to assume a “guiding” role; they then joined the program as 

informed mentors, following long and meticulous study and training. The Mentorship 

Program began with 46 mentors and grew each year, with 160 mentors in total mentoring 

their Snowdrops until now.  

 

The project recently opened up with different levels and gained international recognition. In 

2008, the Snowdrops project was filmed by National Geographic. Prior to the documentary, a 

11-person National Geographic team conducted interviews with Snowdrop girls and their 

families, in Istanbul, Kars, Erzurum, and Mardin, from September 2008 to April 2009. As a 

result, for the first time in Turkey, a social responsibility project was filmed as a documentary 

on the National Geographic Channel. A Snowdrops photo exhibition, displaying photographs 

taken during the shoots, toured cities across Turkey.  

 

In March 2010, the Snowdrops project was selected by the United Nations as an exemplary 

project and introduced to the world through a series of activities.  

 

With this project growing from a drop into an avalanche, we now provide educational grants 

to 10,000 girls every year. Since 2000, 20,000 girls have received scholarships; 9,634 students 

graduated from high school; 3,437 of them entered college; and 976 are college graduates. 

Until now, the Snowdrops project has garnered 16 national and international awards. 

 

Bridge of Hearts 

Initiated in 2008 in partnership with the Ministry of Education, the “Bridge of Hearts” project 

enables ten thousands of children from around Turkey to visit different provinces and to 



establish new long-lasting friendships with other children, while also discovering the natural 

and cultural beauties of our country. 

 

Five-day tours are arranged as part of the Bridge of Hearts project, to support students’ 

personal and social development, as well as to increase their awareness of social issues, 

diversity, and volunteering. Students visit historical and touristic sites, plant trees, and 

participate in environmental activities during the first three days of the tour, according to the 

plan of the Provincial Directorate of Education. The remaining two days are scheduled by the 

family hosting each student. 

 

Having reached 130,000 students in three years, the Bridge of Hearts project continues to 

grow every year. In 2010, special day activities were included in the project. Students were 

usiasm of 

national holidays. International tours were also included to expand students’ horizons. 

 

Within the Bridge of Hearts project; 

• in 3 years, 130,000 students from 81 provinces visited provinces they had never seen, 

and experienced new cultures, 

• more than 5 million kilometers were covered, 

• 3,250 administrators and 6,500 teachers were appointed to accompany the students. 

• Bridge of Hearts teams were formed in 81 provinces, 

• thousands of students saw for the first time: planes, sea, metro, and train, 

• hundreds of thousands of friendship were established. 

 

Runners to the Future 

Developed in cooperation with the General Directorate of Youth and Sports, the “Runners to 

the Future” project aims to support the training of athletes aged 12-18 who can achieve 

success in individual sports.   

 

Included in the national plan of the United Nations’ project, Alliance of Civilizations, the 

project selects young athletes based on their talent, and coaches them in sports, including 

weightlifting, skiing, swimming, tennis, athletics, along with cycling of the visually-impaired, 

across Turkey; they are trained  to become national athletes who will represent Turkey abroad 

successfully.  

 

Within this project, Turkcell also sponsors Marsel İlhan, the first-ranking tennis player in 

Turkey and 90th in the world ; as well as Çağla Büyükakçay, another national tennis player.  

 

Turkcell is the main sponsor of the National Football and Basketball Teams 

 

From its start as the Official Communication Sponsor in 2002, Turkcell has continued its 

support for the National Football Team since 2005, as the main sponsor.  

 

Turkcell intends to continue its support to the national team, recognizing the importance of 

the achievements of the team for enhancing national morale as well as our nation’s 

international reputation. 

 

Turkcell also supports the National Basketball Team, encouraging and inspiring upcoming 

generations. Starting off as the Official Communication Sponsor in 2002, we became the main 



sponsor in 2006. Turkcell was also the main sponsor of the World Basketball Championship 

2010, where our national team achieved great success with a silver medal. 

Contribution to employment 

At Turkcell, we also prioritize investing in employment. Turkcell Group employs 

approximately 11,000 people. We established an eco-system of 50,000 people, including our 

dealers and business partners. 

 

In line with the importance we place on employment, we initiated an important project in 

partnership with İŞKUR (Turkish Employment Agency). In 2010, we provided 1,600 

unemployed young people with comprehensive training opportunities in retailing and call 

center sectors. More than 1,000 of them were employed in our eco-system. We will continue 

this partnership with İŞKUR in 2011 and will provide training and job opportunities to more 

than 2,000 people.  

 

We also focus on employing physically challenged individuals. Turkcell Group employs 285 

physically challenged individuals, while Turkcell Global Bilgi has 180 physically challenged 

employees. A project developed with the Ministry of Transportation employs 7 physically 

challenged individuals, who are able to provide call center service from their homes.   

 

With our Turkcell Global Bilgi call center, we employ 7,500 people in 12 locations in total, 

including nine in Turkey (Istanbul, Izmir, Erzurum, Eskişehir, Diyarbakir, Ankara, and 

Karaman), two in Ukraine, and one in Belarus.  

 

Turkcell establishes base stations to provide mobile communication services which is 

Turkcell’s area of business. Safety tests are conducted by the manufacturer and Turkcell on 

the base stations built. Nevertheless, 168 lawsuits were opened between January 1, 2010 and 

December 31, 2010, claiming that base stations had adverse effects on the environment and 

health, and violated neighborhood laws. A verdict was reached in 38 of the lawsuits in 2010 

claiming violation of environmental and human health and neighborhood laws. Of these, 14 

were decided for and 24 against the Company.  

 

 

SECTION 4 

BOARD OF DIRECTORS 

 

4.1 Structure and Creation of the Board of Directors and Independent Members 

Information on the Board of Directors is provided in the Investor Relations section of 

Turkcell’s website (www.turkcell.com.tr).  

 

On our Ordinary General Assembly dated April 29, 2010, the following members were 

selected as Turkcell Board of Directors for a period of three years:  

 

Colin J. Williams    Chairman (Independent Member) 

Nazlı Karamehmet Williams Member 

Mehmet Bülent Ergin Member 

Karin Eliasson Member 

Tero Kivisaari Member 

Oleg Malis Member 

Alexey Khudyakov Member 

 



All the members of the Board of Directors are non-executives. Colin J. Williams, as the 

independent member of the Board of Directors, fulfills the criteria of the CMB Corporate 

Governance Principles as well as the SEC’s independence criteria.  

 

4.2 Qualifications of the Members of the Board of Directors  

The qualifications of the members of the Board of Directors are specified in the Corporate 

Governance Guidelines as adopted by the Company’s Board of Directors. According to this, 

every year, the Corporate Governance Committee, together with the Board of Directors, 

within the current structure of the Board, reviews the skills and specialties required for its 

members. Each Board Member is required to devote time to Board activities, to enhance 

his/her knowledge of the global telecommunications industry and related industries and to 

annually attend at least 75% of scheduled Board meetings. Each Board Member is encouraged 

to limit the number of other public company boards on which he or she serves. This will 

ensure that such other directorships and commitments do not materially interfere with his or 

her service as an effective and active member of the Company’s Board. In addition, the 

Corporate Governance Committee develops and supervises an orientation program for newly 

elected members of the Board of Directors. 

4.3 Vision and Strategic Objectives of the Company  

The vision and strategic targets of Turkcell are on the Company’s website 

(www.turkcell.com.tr) under “About Turkcell” and in the Annual Report. 

 

4.4 Risk Management and Internal Control Mechanisms 

Corporate Risk Management Department coordinates Risk Management, Internal Audit, 

Business Continuity Management, Information Security Management, and Internal Fraud 

Management processes. By developing and applying a  risk management methodology, the 

Company strengthens its focus on corporate risk management practices. 

 

Turkcell Corporate Risk Management Department, in compliance with the “principle of 

independence” and in line with CMB’s Communiqué Series: X No.19 directly reports to the 

Chief Executive Officer, the Chief Financial Officer, and the Audit Committee formed by 

independent members of the Board of Directors.  

 

Internal Control / Internal Audit Activities: Turkcell management is responsible for ensuring 

the compliance with the provisions of Article 404 of the Sarbanes Oxley Act, as promulgated 

by the United States Securities and Exchange Commission (the “SEC”). Thus, management is 

responsible for establishing and maintaining effective internal control structure in Turkcell 

and for the consolidated group companies that are in audit scope. 

 

Within this framework Turkcell Corporate Risk Management Department is responsible to 

provide support for the establishment of internal control system both in Turkcell and 

consolidated group companies in audit scope and to evaluate and report on the effectiveness 

of the internal control system for ensuring the compliance with the provisions of Article 404 

of the Sarbanes Oxley Act. The deficiencies and corrective actions taken by process owners 

that are taken or planned to be taken are reported to Audit Committee and management on a 

regular basis.  

 

Risk Management is responsible for the following tasks: defining the risks that affect 

Turkcell’s performance towards its goals, coordinating risk analysis tasks, sharing results with 

Corporate Executive Team and the Risk Management Board, and reporting and following up 

on these results. 



 

The motive behind determining risks is not to suspend business activities that create these 

risks but to decrease the likelihood of the risks occuring or to decrease their possible impacts. 

Here, the goal is to minimize unpleasent surprises, to enable Turkcell to run seamless 

operations, and to provide a reasonable level of assurance to the management for Turkcell to 

achieve its goals. 

 

Every department in Turkcell defines the risks it faces on a regular basis and classifies them 

on the basis of priority. Also, the Company prepares detailed action plans for critical risks and 

applies these plans. These processes are coordinated by Risk Management and are reported on 

a regular basis. 

 

With this mechanism, Turkcell Corporate Risk Management Department ensures the 

reliability and accuracy of the financial statements of Turkcell and its consolidated group 

companies that are in audit scope. In addition, it monitors that Company’s operations are in 

compliance with relevant regulations and in order to increase the efficiency of the Company’s 

operations reviews processes, determines current and potential risks and coordinates actions 

either to mitigate or prevent these risks. 

 

Turkcell formulated its business continuity plans in 2000, involving its technical operations. 

In 2004, the scope of the business continuity plan has been broadened and positioned as 

business continuity management. The business continuity plan covers several subjects, 

including natural disasters, terrorist attacks, loss of critical staff or information, and its effects 

to our dealers and suppliers. 

 

The Business Continuity Plan aims to mitigate risks against disasters by means of 

geographical dispersion. By courtesy of our geographically widespread technical 

infrastructure, our plans to manage a disaster from a remote center have been structured. We 

have the ability to keep additional capacity on main switchboards or support them with 

mobile switchboards. 

 

Base station maintenance teams are positioned on a regional basis throughout the country. In 

case of emergency, teams have action plans to back up each other. In cases when a damaged 

base station cannot be operational within a certain time, a mobile base station is sent to 

maintain urgent coverage. 

 

In addition, Regulations Strategy Department monitors regulatory developments in the market 

as well as the developments in the competitive environment to mitigate potential risks that 

may be faced in these areas. 

 

4.5 Authority and Responsibilities of the Members of the Board of Directors and Executives 

The pertinent section of the Company’s Articles of Association is as follows: “The Board is 

fully authorized to carry out the affairs of the Company and management of Company assets 

and the activities relating to the Company purpose and subject matter other than those that 

have to be solely carried out by the General Assembly”. 

 

In addition, within the context of enhancing the Company’s corporate governance practices, 

the responsibilities and duties of the Board of Directors are examined in the Corporate 

Governance Guidelines adopted by the Board, and published on the Company’s website 

(www.turkcell.com.tr) in the Investor Relations section under Corporate Governance.  



 

4.6 Activities of the Board of Directors 

The Board of Directors held 11 ordinary meetings in 2010. It also met off calendar. The 

primary activities of the Board of Directors are contained in the Corporate Governance 

Guidelines adopted by the Board of Directors. An outline of them is published under 

“Corporate Governance Principles” on the Company’s website. In addition, a Corporate 

Governance Secretariat has been created to coordinate information flow between the members 

of the Board. No Board of Director member has weighted voting rights or the power of veto. 

  

4.7 Prohibition on Carrying out Transactions with the Company and Prohibition on 

Competition 

Permission contained in articles 334 and 335 of the Turkish Commercial Code pertaining to 

the prohibition on having dealings with the Company and on competing with it have been 

given to the Board of Director members at the Ordinary General Assembly dated April 29, 

2010. 

 

4.8 Code of Ethics  

The Turkcell Common Values are defined as common concepts and values, which Turkcell 

employees are expected to observe in their work lives, to internalize and to integrate into their 

conduct. All Turkcell employees and management are responsible for compliance with these 

codes and regulations. 

 

Each new Turkcell employee is introduced to these codes in the orientation program and signs 

a commitment letter stating his/her understanding that they will be considered an integral part 

of his/her employment contract. The signature date of the commitment letter is specified on 

the letter. Any subsequent revisions in the Turkcell Common Values and Code of Ethics are 

published in the Turkcell intranet. Employees are responsible for following these revisions. 

 

All related adjustments are determined by the Ethics Committee, assigned by the Audit 

Committee operating within the Turkcell Board of Directors. The Ethics Committee revises, 

updates, and improves the Codes, checks them for inconsistencies and submits the final 

version to the Audit Committee. The defined adjustments enter into force after approval by 

the Audit Committee. 

 

Each Turkcell employee is responsible for reporting, through existing reporting channels, all 

cases and rumors which may be contrary to the codes and regulations specified in the Manual 

for Turkcell Common Values and Code of Ethics or which may cause reasonable doubt or 

concern that such a contrariness may arise. 

 

While investigating such complaints/reports, the Audit and Ethics Committees may receive 

guidance from managers, employees, or from external sources with expertise on the related 

issue, provided that the principle of confidentiality is observed. The Audit and Ethics 

Committees are free to include the management team, internal audit team, independent 

auditors, consultants, or experts into the investigation phase or analysis of the results, 

provided that new participants comply with the principle of confidentiality. After the 

investigation phase has been completed, the Audit and Ethics Committees independently 

work to make decisions and settle the issue. If the complaint/report investigated by the Ethics 

Committee is a not critical case, action may be taken upon a decision by the chairman of the 

Ethics Committee. For critical cases, the majority of the Ethics Committee must agree on the 

decision. 



 

The committee imposes sanctions on the employee(s) involved in the case, taking into 

consideration the ramifications and consequences of the case. 

Training programs and notifications are provided to employees through various channels 

during the year to increase their awareness and acknowledgement of the Common Values and 

Code of Ethics. 

Our Code of Ethics is outlined on the company’s website, in the Investor Relations section 

under the Corporate Governance link. These codes of ethics are complementary to other 

related policies, codes of conducts, and guides that are published or will be published by the 

Company. 

 

4.9 Number, Structure and Independence of the Committees Established on the Board of 

Directors  

Within the Board of Directors, there is an Audit Committee and a Corporate Governance 

Committee. Each committee advises and makes recommendations to the Board of Directors. 

Each committee also has charters specifying working principles. Both the Audit Committee’s 

and the Corporate Governance Committee’s members consist of the non-executive members 

of the Board of Directors. Information about the committees formed on the Board of Directors 

is published on the Company’s website (www.turkcell.com.tr) in the Investors Relations 

section under Corporate Governance. 

 

At the Board of Directors meeting on May 27, 2010, within the context of Turkcell’s 

Corporate Governance Principles and applicable regulations, it was decided that Mr. Colin J. 

Williams and Mr. Alexey Khudyakov will continue their Audit Committee memberships and 

that Mr. Colin J. Williams will continue as Chairman of the Audit Committee. At the same 

meeting, it was decided that Mr. Colin J Williams, Ms. Karin B. Eliasson, Mr. Mehmet Bulent 

Ergin and Mr. Oleg A. Malis are appointed as Corporate Governance Committee members of 

the Company and that Mr. Colin J. Williams will serve as Chairman of the Corporate 

Governance Committee. 

 

4.10 Financial Rights Provided to the Board of Directors 

Attendance fees are paid to the members of the Board of Directors. No loans have been 

granted to any Members of the Company’s Board of Directors or managers nor have any other 

guaranties such as sureties been given. 

 

Corporate Governance 

Turkcell Code of Ethichs reflects the values and principles of Turkcell and applies to all 

employess, officers and Board Members. 

 

 

 
(TRY) Cash Dividend 

Bonus Share 

Cash Dividend  

per Share 

2004 250,127,565        380,247,980                        0.16962 

2005 509,075,181       345,112,659                        0.27445 

2006 567,039,784                -                                   0.25775 

2007 648,713,951                -                                   0.29487 

2008 1,098,193,226                -                                   0.49918 

2009 859,259,101               -                                  0.39057 

 



Corporate Governance 

All communications with investors, financial analysts, press and similar bodies shall be 

performed in accordance with the” Turkcell Disclosure Policy” 

Turkcell has been involved in alternative capital markets to fund and support changing 

financial structures during the process of operational growth. 

 

Shareholder  Value of Stake (TRY) % of Share 
Turkcell Holding A.Ş. 1,122,000,000.238                                          51.00% 

Sonera Holding B.V. 287,632,179.557 
                                            

13.07% 
MV Holding A.Ş. 26,021,712.590                                             1.18% 

Çukurova Holding A.Ş. 995,509.429 
                                               

0.05% 
Müflis Bilka Bilgi Kaynak ve 
İletişim San. Ve Tic. A.Ş. 137,199.575 

                                               
0.01% 

Public Share*  763,213,398.611 
                                             

34.69%* 

TOTAL 2,200,000,000.000 
                                               

100.00% 

 

(*) While 34.69% of our company is listed in the stock exchange, the number of our 

Company’s free floating shares on 31.12.2010 was 557,614,008.03 according to a “Report on 

Free Float Ratios” released by the Central Registry Agency in accordance with Capital 

Markets Board’s decision 21/655 of 23.07.2010 as amended by its decision 24/729 of 

18.08.2010 and its free float ratio is 25.34%. The difference between those rates results from 

the exclusion of shares which are “ i. held by a public entity, ii. Held by the company’s 

incorporators and its affiliates (companies subject to consolidation), iii. Held by shareholders 

who may be a natural person or a corporate body and control at least 5% of the Company’s 

capital, iv. Held by a) the members of the Company’s Board of Directors and the Board of 

Auditors, b) General Manager or executives who are equal to or superior to a general manager 

in terms of their powers and functions, c) senior executives who report to General Manager or 

executives who are equal to or superior to a general manager in terms of their powers and 

functions, v. owned by the savings funds or foundations of companies, vi. Provided as equity 

capital pursuant to regulations applicable to the capital markets legislation or as a collateral in 

respect of a margin trading or as a collateral except the ones which are given as a collateral 

only for Central Depository Bank markets, vii. Which are legally restricted and cannot be 

subject to purchase and sale, viii) prohibited , ix. Seized “ in the definition of  free float ratio. 

The difference may result from one or more situations described in the decision and it is not 

possible for our Company to know.  

 


