
TÜRKİYE ŞİŞE VE CAM FABRİKALARI A.Ş. 

 

CORPORATE GOVERNANCE COMPLIANCE REPORT 

 

SECTION I-  

Declaration of Compliance with the Principles of Corporate Governance 

 

Within the framework of the corporate governance principles stated in the Capital Markets Board’s (“CMB”) 
Communiqué Series II 17.1 regarding the Corporate Governance Communiqué which entered into force upon 
publication in Official Gazette No. 28871 dated 3 January 2014, this declaration reflects the following 
responsibilities of Türkiye Şişe ve Cam Fabrikaları Anonim Şirketi (the “Company”) regarding determination of the 
duties, authorities, and responsibilities of the board of directors, subordinate committees, and managers; 
regarding shareholders, public disclosure, and transparency; and regarding regulation of relations with 
stakeholders. 
 
Şişecam Group is an industrial group operating internationally in the flat glass, glassware, glass package, and 
chemicals segments. Şişecam currently operates in 13 countries, sells approximately half of its production to 
overseas buyers, and exports its products to 150 countries throughout the world. The Group is in the leading 
position in the Turkish market in all segments of glass production including flat glass, glassware, glass package, and 
fibreglass, and its operations cover soda and chrome composites. 
 
Founded in 1935 by İsbank upon a directive from Mustafa Kemal Atatürk, Şişecam is one of the most established 
industrial organizations in Turkey, with 80 years of corporate history. The Group is considered one of the most 
prominent manufacturers in the world in its field due to its scale, degree of specialization, and competitive 
activities.  
 
Şişecam Group, which aims to become one of the top three companies in its sector in 2020, utilizes cutting-edge 
technology and innovations, continuously develops its products and production processes with R&D investments 
under its value creation strategy, and continuously expands its international production facilities, value-added 
products, and market share. 
 
Combining its extensive experience with its ambitious vision Şişecam stays on course to become a global brand, 
shape its future with products and services that add value for stakeholders and shareholders, enrich, and make life 
easier, and which is people and environment-friendly. 
 
As a global company in its business segment Şişecam has established management based on principles of equality, 
transparency, accountability, and responsibility. Its specialization and position among Europe’s and the world’s 
most prominent manufacturers, along with its compatible activities, are the clearest proof of the insight of its 
management.  
 
Modern principles of management and industry, a high level of industrialization, and focus on the market and R&D 
are the key drivers of Şişecam’s success and are the basic foundations of the Şişecam of the future. Şişecam Group 
aims to reinforce its vision of being the leading manufacturer in surrounding countries which is based on these 
principles by adopting corporate governance principles. Our company takes the utmost care to comply with capital 
markets legislation and Capital Markets Board (CMB) regulations in corporate governance implementations, and 
the principles, which were included in the appendix of the Corporate Governance Communique in the activity 
period that ended 31 December 2014, and which are not yet completely harmonized, have not caused any conflicts 
of interest among the stakeholders.  
 



2 
 

The explanations regarding corporate governance principles in the appendix to the Communiqué on Principles 
Regarding the Specification and Application of Corporate Governance that are non-compulsory for the Company 
are stated in the related sections of the report for the year that ended 31 December 2014.  
 
On the other hand, significant implementations regarding compliance with corporate governance principles are 
summarized below. 
 

1) A central management concept has been adopted for Şişecam Group affiliated public companies in order to 
comply with the rules for responsibilities arising from Capital Markets Board regulations set by legislation, and 
in order to operate efficiently and effectively. The Group has been structured in a way to support this 
centralization and comply with the capital markets board legislation, and associated activities are carried out by 
the investor relations department under the supervision of the finance director. 
  
In this context, in accordance with Corporate Governance Communiqué II-17.1 Article 11 announced by the 
CMB, a corporate governance and investor relations department manager and a responsible party were 
appointed and announced publicly on 30 June 2014. A department manager was also appointed as a member of 
the Corporate Governance Committee. 

 
2) An agreement to rate compliance with corporate governance principles was signed on 18 November 2014 with 

SAHA Kurumsal Yönetim ve Kredi Derecelendirme Hizmetleri A.Ş. (“SAHA”), which is officially authorized to 
assign ratings in accordance with the corporate governance principles of the Capital Markets Board. The report 
rated Şişecam 9.46 under the Shareholders heading, 9.47 for Public Disclosure and Transparency, 9.55 under 
Stakeholders, 8.9 under Board of Directors, and the average rating was 9.28. The report was announced publicly 
on 29 December 2014. In accordance with the CMB's corporate governance principles, the "Compensation 
Policy" was established and announced to the shareholders on the Company's official website. 
 

3) A “Compensation Policy” has been determined in accordance with CMB Corporate Governance Principles and 
disclosed to shareholders via the website.   
 

4) In order to provide more accurate and effective information to company shareholders and stakeholders, the 
content of the official website has been expanded and investor presentations, the investor calendar, frequently 
asked questions, and related captions have been provided on the official website and updated regularly.    

 
5) All related party transactions along with the nature and content of the transactions for 2014 were submitted to 

the board of directors. There were no significant or unusual related party transactions which were required to 
be submitted to the general assembly for approval in 2014 which were not approved by an independent board 
member. 

 
Within the context of these implementations the Corporate Governance Principles Compliance Report for 2014 has 
been prepared in accordance with Decision No: 2/35 published in weekly newsletter No: 2014/2 on 27 January 
2014 by the CMB, and has been introduced in sections as follows. 
 

SECTION II. STAKEHOLDERS 

 

2.1 Investor Relations Department  

 

In order to comply with the rules regarding the responsibilities arising from Capital Markets Board regulations set 
by legislation, and in order to operate efficiently and effectively, a centralized structure has been implemented.  
 
All requirements and responsibilities of Şişecam and other public companies, in accordance with the Turkish 
Commercial Code and capital markets board legislation, have been fulfilled with the supervision, orientation, and 
coordination of the “Investor Relations Department”, which falls within the area of responsibility of Financial 



3 
 

Affairs Group Director Mustafa Görkem Elverici in line with the corporate governance principles of the CMB. In this 
context, in accordance with CMB II- 17.1 No. Corporate Governance Communiqué of Article 11, Emre İgdirsel, 
Department Manager, who holds a Capital Markets Activities Level 3 License and Corporate Governance with 
Rating License, and Başak Öğe, Corporate Finance Investor Relations Manager, were appointed as responsible 
parties, and this mandate was disclosed to the public through the PDP on 30 June 2014. 
 
 
The investor relations department plays an active role in protection of shareholding rights and in facilitating the use 
of those rights, particularly the right to a debriefing and the right to analyse. The main activities conducted within 
this scope are summarized as follows. 
 
a. Ensuring that the records relating to the written correspondence with investors and other information are 

kept in a correct, safe, and updated manner.  
b. Responding to the queries of shareholders requesting written information on the company.  
c. Ensuring the general assembly meeting is held in compliance with the applicable legislation, articles 

of association, and other company by-laws.  
 

d. Preparing the documents that might be used by shareholders in the general assembly meeting. 
e. Supervising the fulfilment of the obligations arising from capital markets legislation, including all corporate 

governance and public disclosure matters.  
      
The investor relations department submits a report to the board of directors at least once a year on the activities it 
has conducted, including the assessments of investors and brokerage companies throughout the year.  
 
Meetings and conference calls were held with domestic and foreign brokerage and asset management companies. 
One-on-one interviews were held with analysts. Investors can request information by contacting the investor 
relations department directly by sending an e-mail or filling out the information request form open to public on the 
Company’s website. Records of written and oral information requests related to the requests are held by the 
Department of Investor Relations.   
  
Information and disclosures were updated regularly on the Company website, with the aim of informing the public 
and shareholders. 
 
Communications providing detailed information to investors regarding the activities of the Company in 2014 are 
summarized below. 

 

 210 one-to-one meetings were held with investors, 152 of which were with shareholders and 58 of which 
were with bond holders. A total of five investor conferences, three of which were national and two of which 
were international, were participated in in 2014. Four of these were held with shareholders and one with 
bond holders. In addition, two non-deal roadshows were held abroad.  

 

 40 meetings were held with analysts and a site visit which included four main business facilities in Mersin was 
organized for analysts. In addition, two non-deal roadshows were held abroad. 

 

In addition to the responsible party from the investor relations department, Finance Vice President Aytaç Saniye 
Mutlugüller, Finance Deputy Vice President Mükremin Şimşek, and the central accounting manager can be charged 
with tasks relating to investor relations if it is deemed necessary. 

 

2.2. Shareholders’ Use of Information Rights 
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Shareholders are not discriminated against when making use of their right to obtain and evaluate information. Each 
shareholder has the right to obtain and evaluate information. There are no regulations under the articles of 
association that limit the right to receive information. 
 
In 2014, written and verbal information requests from investors and shareholders were responded to in accordance 
with capital markets legislation, CMB regulations, and resolutions, and related information and documents, except 
for confidential information or trade secrets were, conveyed to investors and shareholders as required by the 
equality principles. 

 

Within the framework of the laws and regulations in effect, the Company’s corporate web site is effectively utilized 
to ensure that the information rights of shareholders are expanded and may be used efficiently. Within this scope, 
the Company’s corporate web site, www.sisecam.com.tr, contains the information for shareholders that is 
suggested by the corporate governance principles and the regulatory authorities, in both Turkish and English.  

 

Also, for the purpose of supporting the right of shareholders to obtain information, interviews given to the press by 
company officials and quarterly press conferences regarding quarterly operating results are presented to the 
shareholders on the corporate website under the "Investor Relations" section. 

  

Though our articles of association do not govern the right of individual shareholders to demand a special auditor, 
to date no shareholder has submitted such a request.   

 

2.3 General Assembly Meeting 

 
The announcement of a general assembly meeting is made through the Public Disclosure Platform (KAP), the 
Electronic General Assembly System (EGKS), the corporate website of the Company, and the Turkish Trade Registry 
Gazette at least three weeks before the meeting in order to reach the maximum number of shareholders. In 
addition, before the general assembly meeting, “information documents” regarding agenda items are prepared and 
announced to the public. All announcements and notifications required by the Turkish Commercial Code (TCC), 
capital markets legislation, CMB regulations and decisions, and articles of association are made. 

 

All announcements prior to the general shareholders’ meeting included information such as the date and time of 
the meeting and did not contain any ambiguity about the exact location of the meeting, agenda items of the 
meeting, the body issuing the invitation to the meeting, or the exact location where the annual report, financial 
statements, and other meeting documents could be examined. In this context, the annual report, financial reports, 
other documents forming the basis for agenda items, and the profit distribution proposal from the date of the 
announcement, were posted on the Company website and at Company headquarters to facilitate easy access by 
shareholders. 
 
Along with the announcements to be made in accordance with legislation and the announcement of the general 
assembly meeting, on the Company’s corporate website, www.sisecam.com.tr, the following items are provided to 
shareholders in the “Information Documents” section under “General Assembly Announcement and Documents” in 
the “Investor Relations” section.  
 
a. The total number of shares and voting rights reflecting the company’s shareholding structure as of the date 

of disclosure, privileged share groups within company capital, voting rights, and the nature of privileges.  
  
b. Information on changes in management and activities of the company and its subsidiaries in the previous 

fiscal year, or changes planned for the upcoming fiscal period which may significantly affect company 
operations.  
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c. Grounds for dismissal and replacement of board members, candidates' backgrounds, posts held in the last 
decade, the nature and significance of their relationships with the company and related parties, their 
independence status, and information on similar issues.  

 
Agenda items were put under a separate heading and expressed clearly in a manner which would not result in any 
misinterpretations. Expressions like “other” and “various” were not used. Information submitted to the 
shareholders prior to the general shareholders’ meeting was related to the agenda items.  

 

Subjects which the shareholders send to the investors relations department of the Company in writing are 
considered by the board of directors. There were no such requests within this period.  
 
The utmost care is shown to hold general assembly meetings without causing inequality among the shareholders 
and to organize the meetings so as to make sure shareholders can participate at the lowest possible cost. Within 
this context, the time of the general assembly meeting is determined by considering traffic, transportation, and 
similar environmental factors. Electronic general assembly is also considered as an option which may increase the 
possibility for shareholders to participate in these meetings. 
 
At the general assembly meeting agenda items were expressed in an unbiased and detailed manner and presented 
clearly and concisely to provide shareholders with the opportunity to express their opinions under equal conditions 
and raise any questions. The chairman made sure that each question was answered directly at the meeting, 
providing the answers did not constitute trade secrets. If the question was not related to the agenda or was so 
comprehensive that it could not be answered immediately, the question was answered by the investor relations 
department as soon as possible in writing. No shareholders submitted written questions to the investor relations 
department on the basis of not having received an answer at the general assembly meeting in 2014.   
 
Shareholders were informed if permission was granted to shareholders who control management, members of the 
board of directors, managers with administrative responsibility, their spouses, or relatives up to second degree 
blood relatives to execute transactions and compete with the holding and/or its affiliates, to make commercial 
business transaction for themselves or on behalf of others, or to join to another company dealing with the same 
type of commercial business as a partner with unlimited responsibility, and this topic was included as a separate 
item on the agenda of the general shareholders’ meeting. 
 
Any authorization for the board of directors to engage in activity within the scope of Articles 395 and 396 of the 
Turkish Commercial Code is included as a separate item on the agenda of the general shareholders’ meeting.  
 
The members of the board of directors associated with issues of a special nature on the agenda, other relevant 
persons, authorized persons who were responsible for preparing the financial statements, and auditors were 
present to provide necessary information and answer questions at the general shareholders’ meeting. 

 

If there is a significant change in the management and operation of the company, the public is informed within the 
frame of the regulation.  
 
In this context, with Board of Directors Resolution Number 110 dated 30 October 2014 regarding organizational 
structure changes, the risk management and internal audit department was divided into two independent units 
and Özgün Çınar and Oğuz Haluk Solak were appointed Risk Management Chairman and Internal Audit Department 
head respectively, and these changes were announced on the Public Disclosure Platform on 7 November 2014. 

 
The Company’s articles of association were amended in compliance with corporate governance principles with 
respect to significant transactions and related party transactions defined in the corporate governance principles of 
the CMB and providing guarantees, pledges, and securities to third parties.  
 
Within this context, in this period:  
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Shares of Paşabahçe Cam Sanayii ve Ticaret A.Ş. with a nominal value of 33,292,044TRY and which were in the 
portfolios of our subsidiaries Trakya Cam Sanayii A.Ş., Anadolu Cam Sanayii A.Ş., and Soda Sanayii A.Ş., were sold to 
the European Bank for Reconstruction and Development (EBRD) for 125,000,000EUR; and  
 
Shares of Soda Sanayii A.Ş., which were in the portfolios of our subsidiaries Anadolu Cam Sanayii A.Ş. and Trakya 
Cam Sanayi A.Ş., were sold to International Finance Corporation (IFC) for 5million USD and 25 million USD, 
respectively. 

 
These transactions were agreed upon with the unanimous consent of the board of directors. 
 
Şişecam has established a policy on donations and grants and submitted it to the general shareholders’ meeting for 
approval. Shareholders were informed of donations made within the reporting period, and the ceiling for the 
upcoming period was approved. Stakeholders and media are allowed to attend the general shareholders’ meetings. 
Şişecam’s general assembly meeting is held under the supervision of a representative from the Ministry, who is 
assigned by the Ministry of Customs and Trade. The general assembly meeting minutes, which are posted on the 
corporate website of the Company, are available for review by the shareholders in the Company’s head office and 
on the corporate website of the Company. 

  
The general assembly is informed by way of a separate agenda topic regarding related party transactions, pledges, 
securities, and mortgages provided on behalf of third parties in the current period.  
 
The ordinary general assembly meeting for 2013 was held 3 April 2014 with a quorum of 86.6%.  
 
In the announcements and declarations regarding general assembly meetings, the following information is 
provided: 
 
a) The agenda, place, date, and time of the general assembly, and the principles for arranging letters of attorney 

and letter of attorney forms for the shareholders who will be represented by their attorneys; 
 

b) Whether the general assembly meetings will be held in a physical or electronic environment, and the 
information that assigning attorneys, making suggestions, expressing opinions, and voting during any general 
assembly meetings in the electronic environment will be done using the Electronic General Assembly System 
(EGKS) provided by the Central Registry Office (MKK), and that shareholders who would like to participate the 
general assembly in person or through their attorneys in the electronic environment shall make their 
preferences known in accordance with the principles of EGKS; 

 
c) Information regarding the requirement that shareholders who would like to participate in the general 

assembly must present their identities or letters of attorney in person or through their attorneys if they want 
to use their rights related to their shares registered in the “Shareholders List” in the Central Registry Office 
system; and 

 
d) That the annual report, including financial statements, independent audit reports, the profit distribution 

proposal of the board of directors, and the previous and revised versions of the amendment text, if there will 
be any amendments to the articles of association, will be available for examination by the shareholders on the 
corporate website of the Company. 

 

2.4 Voting Rights and Rights of Non-controlling Interests 

 

There are no privileges stated in the articles of association regarding the use of voting rights. In accordance with 
the articles of association, each share has one voting right. If cross ownerships cause dominant relationships, the 
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companies involved in the cross ownerships may not use their voting rights unless there are indispensable 
conditions, such as the need for a quorum.   
 
Türkiye Şişe ve Cam Fabrikaları A.Ş. does not have treasury shares.  
 
All shareholders, including those who reside abroad, are given the opportunity to exercise their voting rights 
conveniently and appropriately. 
  
There are no restrictions or obligations stated in the articles of association concerning the representation of a 
minority within management nor is there any provision that defines a minority as possessing shares accounting for 
less than 1/20 of the total shares of the company.  

 

2.5 Dividend Right 

 

The “Dividend Distribution Policy”, determined within the framework of the provisions of capital markets 
legislation, tax legislation, and articles of association, and of which the full text is given below, has been submitted 
for the information of the shareholders with a separate agenda item and has been disclosed to the public in 
corporate website of the Company. This policy has been submitted to the approval of shareholders at the general 
meeting and disclosed in the annual report and in corporate website of the Company.  
 
Şişecam's dividend distribution policy contains the minimum information necessary for investors to predict any 
future dividend distribution procedures and principles. A balanced policy is followed between the interests of the 
shareholders and that of the company. 
 
The Profit Distribution Policy is as follows;  
 
The dividend distribution policy of our company has been determined considering the Turkish Commercial Code, 
the Capital Markets Board Law, tax laws, other legislation the company is subject to, and the provisions of the 
articles of association. 
 
Accordingly; 
  
a) The Company has determined that a minimum of 50% of its distributable net profit for each period, calculated 

at year end within the framework of the legislation on capital markets and other relevant legislation, is 
distributed in cash and/or in the form of bonus shares; the shareholders’ ordinary general assembly may 
resolve on a distribution which differs from the targeted percentage, taking into consideration matters such as 
economic conditions, investment plans, and cash position; 

 

b) The board of directors’ profit distribution proposals, which also contain the details stipulated in the 
arrangements pertaining to the Capital Markets Board and in the corporate governance principles, are, within 
the relevant statutory periods of time, disclosed to the public through the Public Disclosure Platform, the 
Company’s website, and activity reports;  

 

c) Cash dividends, which shall be distributed depending on the resolutions taken at the general assembly, are 
paid on the dates decided upon at the general assembly; the transactions, which are relevant to the dividends 
that shall be distributed in the form of bonus shares, are completed within the statutory periods of time 
stipulated in the arrangements pertaining to the Capital Markets Board;  

 

d) Within the framework of the profit distribution policy the dividends are equally distributed among all the 
shares existing at the date of distribution, regardless of issuance and acquisition dates;  
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e) If the board of directors proposes the general assembly not distribute the profits, the grounds for this 
proposal and information on how the undistributed profits shall be utilized are announced to the 
shareholders at general assembly meetings; 

 

f) Under the profit distribution policy a balanced policy is followed which establishes a balance between the 
interests of the shareholders and the interests of the Company; 

 

g) There are no privileged shares in terms of acquisition of shares from the profit; 

 

h) The articles of association do not allow for payment of dividends to members of the board of directors or to 
employees using the founder’s redeemed shares; 

 

i) In accordance with the articles of association, the board of directors can distribute profit advances, provided 
this is authorized by the general assembly and complies with the Capital Markets Law and regulations of the 
Capital Markets Board regarding this subject; the profit advance distribution authority, which is granted by the 
general assembly to the board of directors, is limited to the related year. 

 
In 2014, dividends totalling 142 million TRY have been distributed, of which 71 million TRY were cash and 71 million 
TRY were bonus shares. 
 

2.6 Transfer of Shares 

 

Neither the articles of association of the company nor any decisions adopted at the general shareholders’ meeting 
contain any provisions that impede the transfer of shares which are publicly traded. 

 

SECTION III. PUBLIC DISCLOSURE AND TRANSPARENCY 

 

3.1. Company’s Website and Its Contents 

 

The corporate website, www.sisecam.com.tr, is actively used as suggested by the corporate governance principles 
of the CMB in order to be in continuous contact with its shareholders and to maintain the company’s relationships 
with its shareholders more effectively. The information on this website is constantly updated by the investor 
relations department. The company’s corporate website has the same content with explanations within the 
framework of the provisions of the related regulations and there is not any conflicting or missing information on 
the site. 
 
On the company’s corporate website www.sisecam.com.tr, which is available in Turkish and English, mandatory 
information is disclosed pursuant to the legislation. The following is included on the corporate website: segment 
information, information about products, annual and interim reports, financial statements, corporate governance 
compliance reports, the articles of association, trade register information, information about the latest 
shareholder and management structures, publicly disclosed material information, periodical financial statements, 
annual reports, prospectuses and circulars and other public disclosure documents, agendas from the general 
assembly meetings and lists of the participants and minutes for the general assembly meeting, a form for proxy 
voting at the general assembly meeting, the donation policy, the remuneration policy, the dividend distribution 
policy, the ethical rules of the company, frequently asked questions and the responses. Information on these 
topics can be accessed on the website for at least the last five years.  
 
The shareholder structure of the company and the names of the people who hold more than 5% of the shares after 
the elimination of indirect or treasury shares are disclosed on the company’s website and are updated quarterly. 
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Turkey İş Bankası A.Ş. holds 65.47% of the issued shares of the company, amounting to TRY  1.700.000.000. Türkiye 
İş Bankası A.Ş. is the controlling shareholder and as of the date of this report there are individual shareholders who 
hold more than 5% of the company’s shares within its capital structure.  
 

3.2. Annual Report 

 

The annual report is prepared in order to provide complete and accurate information regarding the activities of the 
company to the public. The annual report for 2014 has been prepared based on the third clause of Article 516 of 
the Turkish Trade Act and Article 518 of the same act, in accordance with the minimum content specified in Article 
8 of the “Communique of Principles Regarding Financial Reporting in Capital Market” of the Capital Market Board 
and the provisions of the “Regulations Regarding the Determination of Minimum Contents of Annual Activity 
Reports of the Companies” by the Ministry of Customs and Trade and the annual report has been independently 
audited.  
 
The annual report contains the following information; 
a. The period covered by the report, the title of the company, trade registry number, contact information,  
b. The names of the chairman and the members of the board as well as committees and upper management, 
c. The sectors in which the company and its subsidiaries operate and information on its positions in these 

sectors,  
d. Information about the company’s functional units, general explanations related to their activities and 

performance and yearly developments, 
e. Progress on investments, the eligibility and status of government incentives,  
f. The changes to the articles of association in the current period, 
g. The Corporate Governance Principles Compliance Report,  
h. Information on related party transactions, 
i. Other relevant and beneficial information that is not included in the financial statements,  
j. The company's organizational, capital and ownership structure and any changes made in the related accounting 

period,  
k. Information on all benefits provided to staff and the number of personnel,  
l. Information about the fact that no board members were involved in any transactions with the company on 

their own behalf or on someone else’s behalf within the framework of permission granted by the general 
shareholders’ meeting along with their activities within the scope of restraint of trade,  

m. The dividend distribution policy,  
n. Basic ratios that explain the company’s financial position, profitability and solvency, and  
o. The company's financing resources and risk management policies.  
 
In addition to the matters specified in the legislation, information on the following matters is included in the 
annual reports; 
 
a) The external duties of board members and executives and the declaration of independence of the relevant 

board members,  
b) The members of the committees within the board and their working principles,  
c) The number of board meetings held during the year,  
d) Any changes to legislation which could significantly affect the company's operations, 
e) Any major court cases against the company and their possible consequences, and  
f) The benefits provided to employees, vocational training for employees, and other company activities that give 

rise to social results. 
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SECTION IV. STAKEHOLDERS 

 

4.1. Informing the Stakeholders 

 

The company recognizes the rights of stakeholders which were established by law or through any other mutual 
agreement. In case the rights of the stakeholders are not regulated by the relevant legislation or protected by 
contracts, the company protects the interest of stakeholders under good faith principles and within the capabilities 
of the company. Effective and expeditious compensation is provided in case of a violation of rights.   
  

The website of the company is actively used to provide adequate information on policies and procedures that 
protect stakeholders’ rights.  
 
The corporate governance structure of the company ensures that its stakeholders, including its employees and 
representatives, report their concerns about any illegal or unethical transactions to the management. 

 

The company’s employees can raise any transaction that contradicts legislation and that is not ethically sound to 
audit committee and to the internal audit unit. An ethics hotline has been set up for stakeholders to raise any 
transactions deemed to contradict the law or the company’s ethical values to the audit committee, which is 
composed of independent board members. Complaints can also be sent via email, to etik@sisecam.com. A 
documented compensation policy has been established and disclosed to public for Şişecam.  
  
Şişecam has created the framework for a compensation policy, though not a very detailed one, and has disclosed it 
to the public on the corporate web site. 
 
In order to increase communication with the employees, two in-house periodicals, the “Şişecam Group Periodical” 
and the “Technical Bulletin” are published.  In addition, subjects that are followed by the public are broadcasted on 
the “Corporate TV”. On the portal, which is available for in-house employees, instruction manuals and 
announcements regarding policies, procedures, instructions and systems that are in effect are submitted for the 
information of the employees. 

 

4.2. Stakeholders’ Participation in the Company Management  

 
The fundamental 16 principles, which are embraced to allow for the participation of company employees in 
management, keeps all lines of communication open and eliminates all possible encumbrances. Practices such as 
“development delegate”, “we are members of Şişecam”, message to the general manager” and “idea factory” are 
used to this end.  
The company maintains constant communication with its employees, pays attention to their needs and creates 
various platforms and mechanisms by which employees can convey their opinions and comments. Internal 
meetings are held, which company employees attended when necessary.  
 
These meetings play a significant role in the decision-making process of senior management. Expectations and 
demands from all of the stakeholders involved with the company are addressed based on the code of ethics and 
are resolved through mutual communication.  
 
Even though these models and their applications are not incorporated in the articles of association, they are 
included in the “Şişecam Constitution”.   
 

4.3. Human Resources Policy   

 
The human resources policy of our company is put into writing and the regulations and procedures that are part of 
the policy are submitted to employees through the internal portal.  
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It is ensured that recruitment and career planning are conducted on the basis of equality and transparency. These 
activities are carried out in line with the relevant provisions of the “Human Resources Systems Regulations”, the 
“Recognition Appreciation System” and the “Incentive System.”  
  
The recruitment department has been working to attract new graduates and other professionals by actively using 
all existing recruiting methods and techniques and by organizing various communication activities at universities 
and other institutions. 
 
The Performance Management System works hand in hand with the vision, mission and strategies of the Group. 
By modifying the Balance Score Card system, started by the Group in 2010, to include personal targets, the success-
based performance culture is being converted into a success-based corporate culture. The foundation of the 
Performance Management System is to create value for the employee and to ensure that the value created by the 
employee serves the development and sustainability targets of the company. 
 
Expectations for the individual employee and the requirements of the organization are discussed by means of the 
Career Development Plan, a part of the Performance Management System, in the career committees that are held 
regularly each year. Moreover, strategic career maps as well as the Group-based career and succession plans are 
developed using data from the Performance Management System.  
 
Şişecam aims to add the necessary human resources to its organization while preserving a high level of loyalty 
among current employees, as well as creating a positive and competitive working environment.  
  
The compensation management system of the Group takes into account variables such as the wages in the market, 
the existing compensation structure and payment power, individual performance and job levels.  
  
All employees of Şişecam are offered;  
- An up-to-date competitive salary package that rewards success,  
- A flexible and sustainable benefits package based on the employee’s needs and expectations,  
- A social structure that provides a work-life balance, 
- A productive and fostering working environment which leads to open communication, and  
- Well-established and innovative development and career opportunities aiming towards global leadership.  

  
At Şişecam, individual-centred leadership and personal development programs are implemented in line with the 
sustainability policies of the Group. In addition to competency development and professional/ technical training 
courses, long-term certification programs are offered. Employees are encouraged to attend summits, symposiums 
and congresses held at home and abroad. Programs that support employees’ foreign language knowledge and 
computer skills are available.  
  
Şişecam has started an Instructor Certification Program inside the Group to make use of the intellectual resources 
within the company. The number of people benefiting from this training nearly doubled in 2014, compared to the 
previous year, and 175.641 man hours of training activities were carried out. Executives attended the Advanced 
Management and General Management programs at Harvard Business School.  
  
Across the Group, six collective bargaining agreements have been carried out domestically. These include 
one group collective bargaining agreement covering ten factories, two manufacturing plants and three workplaces. 
Internationally, agreements are in place covering four workplaces in Bulgaria, the Posuda factory in Russia, the 
Glascorp factory in Romania and the Soda Lukavac d.o.o. and Rudnik Krecnjaka factories in Bosnia and Herzegovina. 
The effective duration period of these collective bargaining agreements vary between one and three years.   
 
Coordination meetings on the subjects of implementing collective bargaining agreements, industrial relations and 
increasing productivity are held at the Group’s workplaces with the representatives of the following trade unions: 
Kristal-İş (the Glass, Cement, Ceramic and Soil Industries Workers’ Union of Turkey), T. Çimse-İş (the Ceramic and 
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Pottery Industries Workers' Union of Turkey), Selüloz-İş (the Cellulose and Wood Products Workers’ Union of 
Turkey) and Petrol-İş (the Petroleum, Chemical, Rubber Workers’ Union of Turkey). Similarly, coordination activities 
are also carried out with trade unions organized at the workplaces abroad.  
 
 A Workplace Accidents Analysis and Corrective & Preventive Actions (CAPA) Tracking System Project has been 
completed and put into practice as of January 2014. The system, which covers all workplaces and units, including 
the management and sales centers, ensures the tracking and control of workplace accidents in a systematic manner 
integrated with the “System Application and Products” (SAP) system. Another pillar of the project, the CAPA 
system, ensures proper rectification of all failures to conform which present a risk of workplace accidents, arising 
from OHSAS 18001, managerial, internal.  

 

4.4. Codes of Conduct and Social Responsibility   

 

Şişecam Group’s code of ethics were regulated and put into effect in order to provide a framework of honesty, 
transparency, confidentiality and objectivity and to be in compliance with the law in accordance with the board 
resolution no. 49 on 20 July 2010. This resolution covers guideline regulations that direct the relations of all Group 
employees with the customers, suppliers, shareholders and other stakeholders. These decisions were updated in 
accordance with the current requirements with the board resolution no. 33 on 28 March 2013. Şişecam’s ethical 
rules are publicly disclosed on the corporate web site. 
 
Şişecam’s collection of 527 antique glass works, assembled to preserve cultural values, is registered with the 
Archeology Museum of Istanbul. The collection is on exhibition in Şişecam’s head office. The Glass Hall of the 
Bodrum Underwater Archeology Museum was opened in 1985 to visitors from around the world, under the 
sponsorship and safeguard of Şişecam.  
The first of the History, Culture and Glass collections was presented in 1999 and reflected the historical and cultural 
background of Anatolia through glass artwork. This project was initiated in line with the mission of the Şişecam 
Group to preserve and pass on cultural heritage to the coming generations. So far, 414 glass items with artistic 
value have been produced under the 12 series of glass collections; each of these items has been produced in 
limited numbers. In 2013, the Zevk-i Selim Collection was added to the series. The prior 11 collections were the 
Ottoman Collection, the Islamic Glass Collection, the Çeşm-i Bülbül Collection, the Mosaic Collection, the Beykoz 
Collection, the Anatolian Civilizations Collection, the Blue and White on Glass Collection, the Calligraphy on Glass 
Collection, the Patience and Reconciliation Collection, the Alliance of Civilizations Collection, the Mystery of Seven 
Collection, the Aşure Collection, the Istanbul Collection and the Talking Banknotes-Coins Collection.   
 
In order to support the “Project for the Development of Vocational Education” carried out by the Office of the 
Governor of Mersin, Şişecam has constructed the building for the Industrial Vocational High School. This building is 
built with the goal of supporting more young people in attaining an occupation. Located in the Organized Industrial 
Zone in Tarsus, Mersin, it has 24 classrooms and one workshop.  
 
Under the project “Glass and Glass Again” launched by Anadolu Cam (a Group company) in collaboration with the 
ÇEVKO Foundation and local administrations in 2011, training on recycling has been given to a total of 113,000 
primary school students and 5,510 recycling containers have been donated. In all, 300,000 tons of glass packaging 
waste has been recycled since 2011. Thus, carbon emissions were reduced by a magnitude equal to a reduction 
obtainable by the withdrawal of 108,000 cars from use. Altogether, the amount of energy saved through recycling 
reached a level which would meet the heating and hot water needs of 12,600 homes. Furthermore, in collaboration 
with 55 sub-provincial municipalities in the provinces of Mersin, Ankara, Izmir, Muğla, Manisa, Istanbul, Edirne, 
Kocaeli and Tekirdağ, the Group provided support in raising public awareness, the development of waste collection 
infrastructures and the modernization of glass recycling plants.  
 
Şişecam is involved in social responsibility activities such as conservation of sea turtles at Kazanlı, Mersin, 
forestation and variety of sports, including sailing and rowing.  
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SECTION V. BOARD OF DIRECTORS 

 

5.1 Structure and Constitution of the Borad of Directors 

 

 Strategic decisions of the board of directors aim to manage the company's risk, growth, and return balance at an 
appropriate level and conduct a rational and cautious risk management approach with a view to the long-term 
interests of the company. The board Company represents and governed the Company within these principles.   
 The board of directors has defined the company's strategic goals and identified the needs in human and 
financial resources, and controls management's performance. The board also oversees that company activities are 
managed in compliance with the legislation, articles of association, internal procedures and established policies.  
 

The Board of Directors has been determined in order to allow the board members to work productively and 
constructively, to make quick and rational decisions and with the purpose of setting up committees and allowing 
those to organize their operations effectively.  
 

There are executive and non-executive members of Board of Directors. A non-executive member of the Board of 
Directors is the one who is not involved in ordinary operations and daily workflows of the Company and is not 
responsible for any other administrative role apart from the membership in Board of Directors. Most of the 
members of Board of Directors consist of non-executive members. Prof. Dr. Ahmet Kırman, General Manager, 
participates in the Board of Directors as an executive member. The chairman of the Board of Directors and the 
General Manager are not the person. In accordance with the criteria set by the Capital Market Board’s Corporate 
Governance Principals, there exist three independent members in the Board of Directors.  
 

Independent members have been determined in accordance with procedures anticipated in the corporate 
governance principles on 7 March 2012 and proposed to Board of Directors at the same date. In the Board of 
Directors meeting held on 14 March 2012, no qualified opinion was issued related to the election of appropriate 
independent members in accordance with CMB notifications no: B.02.6.SPK.0.13.00-199-1114 and dated on 17 
April 2012.  
 

By substituting Prof. Dr. Turkay Berksoy, who resigned from independent membership of Board of Directors, Halit 
Bozkurt Aran, on the other hand, was elected as independent member in order to complete duty term of his 
successor with the proposal of Corporate Governance Committee no: 2014/2 and dated on 10 April 2014 and the 
decision of Board of Directors no: 38 and dated on 14 April 2014 and no qualified opinion was issued related to this 
election in accordance with the CMB’s notifications no: 29833736-199-843 dated on 24.4.2014.    
 
The independent and non-independent members of the board, who have been determined within this scope, have 
been elected for 3 years in the General Assembly Meeting related to year 2011, held on 25 May 2012. Since the 
three-year duty terms of the members of Board of Directors cease to exist in the ordinary general assembly 
meeting to be held on 25 March 2015, the board members will be elected  in the aforementioned ordinary general 
assembly meeting. The curriculum vitae of the member of Board of Directors have been announced in the related 
section of our annual report and the Company’s corporate website and no issue arose that may threaten the 
independence of independent members. Accordingly, the statements of independence of members are presented 
as follows: 

 
STATEMENT OF INDEPENDENCE 

Türkiye Şişe ve Cam Fabrikaları A.Ş. 
To the Board of Directors 

 
Türkiye Şişe ve Cam Fabrikaları A.Ş. I herewith declare that I still bear the “Independent member of Board of 
Directors” conditions, which are determined by Communiques, Principle Decisions and similar regulations of Capital 
Market Law and Capital Market Board and by the Articles of Association of your Company; that I will inform the 
Board of Directors and Capital Market Board simultaneously through Public Disclosure Platform immediately, in 
case there are any situations that rule out aforementioned independence together with its reasons, and that I will 
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comply with the provisions prescribed in article 4.3.8 of Corporate Governance Principles by acting in line with the 
decision of your Administrative Board. 
 
Best Regards, 
 
Halit Bozkurt Aran 

STATEMENT OF INDEPENDENCE 
Türkiye Şişe ve Cam Fabrikaları A.Ş. 

To the Board of Directors 
 

Türkiye Şişe ve Cam Fabrikaları A.Ş. I herewith declare that I still bear the “Independent member of Board of 
Directors” conditions, which are determined by Communiques, Principle Decisions and similar regulations of Capital 
Market Law and Capital Market Board and by the Articles of Association of your Company; that I will inform the 
Board of Directors and Capital Market Board simultaneously through Public Disclosure Platform immediately, in 
case there are any situations that rule out aforementioned independence together with its reasons, and that I will 
comply with the provisions prescribed in article 4.3.8 of Corporate Governance Principles by acting in line with the 
decision of your Administrative Board. 
 
Best Regards, 
 
Prof. Dr. Orhan Sezgin 

STATEMENT OF INDEPENDENCE 
Türkiye Şişe ve Cam Fabrikaları A.Ş. 

To the Board of Directors 

 
Türkiye Şişe ve Cam Fabrikaları A.Ş. I herewith declare that I still bear the “Independent member of Board of 
Directors” conditions, which are determined by Communiques, Principle Decisions and similar regulations of Capital 
Market Law and Capital Market Board and by the Articles of Association of your Company; that I will inform the 
Board of Directors and Capital Market Board simultaneously through Public Disclosure Platform immediately, in 
case there are any situations that rule out aforementioned independence together with its reasons, and that I will 
comply with the provisions prescribed in article 4.3.8 of Corporate Governance Principles by acting in line with the 
decision of your Administrative Board. 
 
Best Regards, 
 
Prof. Dr. A. Murat Demircioğlu 
 
Subsequent to General Assembly meetings, in which the members of Board of Directors are elected, Chairman and 
vice President of Board of Directors have been determined with the purpose of making decision on segregation of 
duties. As stated in the table below, there exists 1 executive and 8 non-executive members of the Board of 
Directors.  

 

In accordance with Turkish Commercial Code Law no 395 and 396, the approvals with respect to participation of 
Chairman and members of the Board of Directors in the Company’s area of activity, either in person or on behalf of 
others and their engagement to partnership of the companies operating in similar activities is given by the General 
Assembly. 

 

The member of Board of Directors can express their opinion freely, without any influence. In accordance with 
Corporate Governance Principles, there are two female members in the Company’s Board of Directors, who are 
Alev Yaraman and Zeynep Hansu Uçar. On the other hand, there is neither a target rate nor a target period defined 
but limited to the fact that the rate of female members of the board shall not be fewer than 25% and there has 
been no defined policy in order to meet those targets yet. 
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The Company has subsidiaries and associates. Considering the fact that the involvement of members of Board of 
Directors in the management of these companies is for the interests of the Group, their responsibilities out of the 
Company are not limited and the out-of-company responsibilities of board members are explained below.   
  

Name & 
Surname 

Title As-is Out of Group Responsbilities 

Hakkı Ersin 
Özince  

Chairman T.İş Bankası A.Ş. Chairman  

Prof.Dr. Ahmet 
Kırman  

Vice 
Chairman-
General  
Manager 

Trakya Glass Bulgaria EAD. Trakya Cam Investment B.V.. Trakya Investment B.V.. Fritz Holding 
GmbH. Anadolu Cam Investment B.V.. OOO Ruscam Glass Packaging Holding. OOO Ruscam 
Management Company. Balsand B.V. Chairman  

Alev Yaraman  Member  None 

İlhami Koç  Member 
T.İş Bankası A.Ş. Genel Müdür Yardımcısı. Maxis Investments Ltd. Chairman. İş Yatırım Menkul 
Değerler A.Ş. Chairman. İşbank AG. Member of the Board of Directors. CJSC İşbank Member of 
the Board of Directors and Audit Committee  

Zeynep Hansu 
Uçar  

Member 

Kültür Yayınları İş Türk A.Ş. Anadolu Cam San.A.Ş.. Anadolu Cam Yenişehir San.A.Ş.. Camiş 
Madencilik A.Ş.. Çayırova Cam San.A.Ş.. Paşabahçe Cam San.ve Tic. A.Ş.. Paşabahçe 
Mağazal.A.Ş.. Soda San.A.Ş.. Trakya Cam San.A.Ş.. Trakya Polatlı Cam San.A.Ş.. Trakya 
Yenişehir Cam San.A.Ş.. Cam Elyaf San.A.Ş.. Anadolu Cam Eskişehir San.A.Ş.. Camiş Yatırım 
Holding A.Ş.. Avea İletişim Hizm.A.Ş.. Asmaş Ağır San.Mak.A.Ş.. İş Finansal Kiralama A.Ş.. İş 
Faktoring A.Ş Member of the Board of Directors 

Dr. Tevfik Ateş 
Kut  

Member None 

Prof.Dr. Atilla 
Murat 
Demircioğlu  

Member  
Trakya Cam San. A.Ş. Independent member of Board of Directors-Corporate Management 
Committee Chairman. Committee Member Responsible for Audit. Risk Early Detection 
Committee Member. Member of the Board of Directors of  Yıldız Technical University. 

Prof.Dr. Orhan 
Sezgin  

Member  None 

Halil Bozkurt 
Aran  

Member None 

 

 

5.2. Fundamentals of Activities of Board of Directors   

 

The Board of Directors elects a chairman and vice-president subsequent to each general assembly meeting. The 
Board of Directors makes a new election for the chairman and/or vice-president when they cease to have their 
roles for any reason. The vice President leads the Board of Directors when the Chairman does not participate. If the 
vice President does not participate neither, any member of the board who is elected by the board itself temporarily 
leads the meeting of Board of Directors. The date and agenda of the meeting of Board of Directors are determined 
by the Chairman. The vice President is responsible for these duties when the Chairman does not participate in the 
meeting. The Board of Directors organizes the meetings as necessary with respect to the transactions of the 
Company. However, a meeting once a month is required. 
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The number of decisions made by the Board of Directors during the period is 146 and the decisions are made at the 
consensus of the available members. There has not been any opponent member of the board. The meeting and 
decision quorums of Turkish Commercial Code, Capital Markets Board and related legislations are considered in 
making Board of Directors’ meeting. 
  
Thereby providing an equal flow of information, the information and documents related to agenda items of 
meeting of Board of Directors are presented for the review of members of the Board of Directors before a sufficient 
plenty of time. The members of the Board of Directors can make suggestion for changes in the agenda to Chairman, 
before the meeting. The opinion of any member who does not participate in the meeting and expresses his opinion 
to Board of Directors in written is presented to the other members. Each member of the board has a voting right in 
the Board of Directors.  

 

Each agenda item is discussed clearly and in all aspects in the meetings of the Board of Directors. The Chairman 
makes his best effort to ensure the effective participation of non-executive members in the meetings of Board of 
Directors.  The reasonable and detailed reasons of opponent votes related to opposed agenda items by the 
members of the Board of Directors. The reasons for the opposite opinions are declared publicly in detailed. 
However, there is no such publicly announcement in the year 2014 since there exists no such opinion was declared.  

 

The meetings of Board of Directors are generally held at head office of the Company and the significant minutes of 
Board of Directors are announced to public via PDP and the minutes announced to public are also published in the 
Company’s corporate website.  

 

Authorities and responsibilities of the Board of Directors are clearly explained in the Articles of Association. 
Authorities are exercised in compliance with the internal legislation registered in 27 November 2014, published in 3 
December 2014 and prepared by the Board of Director’s decision no 122 in accordance with the article 367 and 371 
of Turkish Commercial Code in 20 November 2014. The Board of Directors plays a leading role in ensuring effective 
communication between the Company and the shareholders, in settlement of disputes and in reaching a solution 
and with this purpose, the Board of Directors is in a close collaboration with the Department of Investor 
Relationships.  
 
The possible defects of members of the Board of Directors in performing their duties that may lead to damage of 
the company are insured. However, the amount of insurance does not exceed 25% of the Company’s capital.  
 

5.3 The Number, Structure and Independence of the Committees Constituted in the 

Board of Directors   

 
For effective duty and responsibility performance of the Board of Directors, the “Supervisory Committee”, 
“Corporate Governance Committee” and “Early Risk Identification System and Committee” have been constituted 
in accordance with the Corporate Governance Principles. The assigned positions, working principles and members 
of these committees were determined in the Administrative Board Meeting and disclosed to the public on the 
same day.  
  
Audit Committee members are selected from the independent members of the board. The chairman of the 
Corporate Governance and Early Risk Identification System and Committee are independent Board members. The 
Corporate Governance Committee, the Early Risk Identification System and Committee and the Audit Committee 
consist of five, five and three members, respectively.  
 
The Chairman of the Board of Directors and General Manager do not participate in the committee. There exists no 
executive member in the committees except for the manager of the “Department of Investor Relations” 
participating in the Corporate Governance Committee, in accordance with corporate governance principles. A 
member of the Board of Directors, who is independent, does not have any responsibility in two committees, 
simultaneously. 
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The committees are provided with necessary support and resources in order to accomplish their tasks by the Board 
of Directors. The committees can invite any manager to their meetings and ask for his ideas when necessary.  
The frequency of meeting of the committees is sufficient and is documented in written and recorded. The reports 
including information concerning their activities and minutes of meetings are presented to the Board of Directors. 
 
Being responsible for the company’s accounting system, the independent audit and issue of financial information 
to public and the observation of internal control and process and effectiveness of internal audit system, the Audit 
Committee is also responsible for determining the methods and principles of the review and resolution of 
complaints related the company’s accounting and internal control and its independent audit and assessment of 
feedbacks of the company’s employees related to the accounting  and independent audit issues within the 
framework of a confidentiality. It declares its findings related to its tasks and responsibilities and related 
assessments and suggestions to Board of Directors in written. It also declares its assessments related to the 
consistency of annual and interim financial statements to be issued publicly with the company’s accounting policies 
in terms of fair presentation and accuracy by the use of consultation from the Company’s responsible managers 
and independent auditors. 
  
The members of the Audit Committee possess the qualifications defined in the Corporate Governance Principles. 
The details related to the activities of the Audit Committee and the minutes of meetings have been disclosed in the 
annual report. The determination of independent auditors is performed in a way that the Audit Committee 
suggests an audit firm to the Board of Directors, considering the circumstances related to the competence and 
independence of independent audit firms.   
  
The Corporate Governance Committee determines whether the corporate governance principles are applied 
properly within the company and if not, detects the conflicts of interests due to incompliance with these principles 
and provides the Board of Directors with improving suggestions related to corporate governance applications. 
Additionally, it traces the activities of “Investor Relations Department” and “Relationships with Shareholders 
Department”. 
   
Nomination Committee and Remuneration Committee have not been established and the duties of these 
committees have not been included in the activities of Corporate Governance Committee. The candidacy proposals 
for independent memberships of the Board of Directors are evaluated by considering the fact whether they possess 
the requirements of independence of related legislation and these evaluations are reported.   
  
The setting-up of a transparent system for the determination, evaluation and training of appropriate candidates for 
the memberships of Board of Directors and definition of related policies and strategies and performance of regular 
evaluations for the effectiveness and structure of Board of Directors and providing Board of Directors with the 
suggestions concerning the necessary changes are determined as the duties of the committee. 
 
The wages policy including the principles of determination of wages of managers involved in the administrative 
responsibilities and the members of Board of Directors was defined and announced to public in the corporate 
website.   
 
Early Risk Identification System and Committee performs activities related to early identification of the risks 
concerning the company’s going concern and taking necessary precautions related to detected risks with the 
purpose of risk management and preparing reports by reviewing the risk management systems of Group 
companies.   

 
Due to the fact that all members of Audit Committee and chairmen of other committees and three members of 
Board of Directors are required to be independent, in accordance with Corporate Governance Principles, it has 
required a member of Board of Directors to be involved in more than one committee. 
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The Audit Committee; 
 

Chairman Prof. Dr. Atilla Murat Demircioğlu (independent), Prof. Dr. Orhan Sezgin (independent) ve Halit Bozkurt 
Aran (independent). 
The Corporate Governance Committee; 

 

Chairman Prof. Dr. Atilla Murat Demircioğlu (independent), Alev Yaraman, Tevfik Ateş Kut, Zeynep Hansu Uçar ve 
Emre İğdirsel. 
 

Early Risk Identification System and Committee; 
 

Chairman Prof. Atilla Murat Demircioğlu (independent), Prof. Dr. Orhan Sezgin (independent), Halit Bozkurt Aran 
(independent), Zeynep Hansu Uçar ve İlhami Koç. 
 

5.4. Internal Control and Risk Management System   

 

The Board of Directors has set up the internal control systems by considering the ideas of committees of Board of 
Directors and covering the procedures of risk management and information systems. Accordingly, the Board of 
Directors reviews the effectiveness of risk management and internal audit systems at least once a year. 
 

Combining with the geopolitical developments in regions where we operate, the global recession lasted since 2008 
increased the uncertainty. This uncertainty together with the competition for obtaining a market share from 
shrinking markets, increasing customer demands, tightening legal regulations and the developments in corporate 
governance areas has increased the risk sensitivity of all the shareholders and it has led the effectiveness of risk 
management and internal audit processes to be questioned at a higher level during the year 2014. The Risk 
Management and Internal Audit Functions of the Group have been decomposed under separate divisions with the 
purpose of managing these two important functions at high level of concentration. 
  

The Group continues its audit activities at a risk-based perspective and evaluates the available and potential risks 
proactively, under this structure.  
 

The activities of risk management and internal audit of Şişecam Group have been structured under the Parent 
Company. The activities are performed under the control of Board of Directors of the Parent Company in 
collaboration of Group heads of business segments of the Group and the regular and the minutes of regular and 
planned meetings held with “Early Risk Identification System and Committee”, “Audit Committee” and “Corporate 
Governance Committee” have been reported to Board of Directors, in accordance with legislations. 
 

During the works performed for having a corporate structure, ensuring assurance to shareholders, protecting 
tangible and intangible assets, resources and environments of the Group, minimizing losses from uncertainty and 
having the maximum benefit from potential opportunities, relationship between the internal audit and risk 
management is maintained at a high level and aimed to support the decision process and increase the 
management efficiency. 
 
Risk Management in Şişecam Group 
 

Risk management activities in Şişecam Group are executed fundamentally on the corporate risk management 
principles and a comprehensive and proactive approach is maintained. Interaction between risks and the 
characteristics of the countries’ in which Şişecam Group operates are taken into consideration. This sort of 
approach enables the geographical distribution and the diversity of risks to be an advantage, prevention from risks 
and their integration to risk processes becomes possible before they also occur in other countries and segments 
because of the occurrences of risks in certain countries and/or sectors; by the close surveillance of interactions 
between risks, decision-making process is supported and an effective and efficient use of resources is ensured.  
 
Segment based risk catalogues which are prepared by our Group, is updated periodically with the participation of 
Group’s employees and risks are sorted by their degree of importance. By taking the tendency to risk of the Board 
of Directors into consideration about the analyzed risks, strategies which will be carried out are determined and 
relevant precautions are taken. These works are not limited to the financial and strategic risks; they also cover 
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operational risks such as production, sales, workplace safety, and emergency management and information 
technologies.  
 
Internal Audit in Şişecam Group 

 

The aim of the internal audit funtions in our Group is to provide a healthy development for the Group Companies, 
to create unity in practice, to ensure that the operations are in line with both internal and external regulations and 
to ensure that correctional measures are taken timely. In accordance with the aforementioned purpose, for both 
domestic and abroad establishments of the Group; audit procedures are carried out. Audit work is done according 
to the periodical audit programs which are approved by the Board of Directors. When creating audit programs; risk 
management studies are utilized, in other words ‘’risk-based audit’’ exercises are applied. 
 

5.5 Strategic Objectives of the Company 

 
The process of definition of strategic goals of the Company and the evaluation and review of these strategic goals 
are initiated with the clarification of the set of Vision/Mission and Values by the Board of Directors.  
The Company uses the term of Mission in determining which products are to be produced for whom and in which 
geographical regions those products are to be proposed.  The term of Vision refers to an overall expression of the 
target and the desired positions that the company intends to arrive at. 
Within this context, The Board of Directors has defined the objective of the Group as follows: “To become a leading 
company in glass and its areas of activity, which produces creative solutions with its business partners, makes 
difference with its technology and brands and which is human and environmental-friendly, while planning to 
become the leading company in glass and other fields of activity”. Mission of the Company has been determined as 
“Adding value to life by producing quality and comfort creating products, being a respectful Company to human, 
nature and laws”. Determined values defined for throughout Şişecam and include all affiliates of the Group.  
 
The Group determines its long-term goals in-line with the vissions and missions and prepares its 5 years strategic 
plans and yearly budgets in accordance with the aforementioned goals and sets all employees’ aims compatible 
with the budgets. At the end of every annual year, performances are evaluated in line with the goals. 
 

5.6. Fiscal Rights  

 
As indicated in the Articles of Association; rights, benefits and wages that are procured to the Members of the 
Board of Directors are established by the General Assembly. The monthly wages of the Members of the Board of 
Directors are determined and declared to the public in Ordinary General Assembly Meeting which was held at April 
3, 2013. Wage policy principles for the high level executives of the Company are stated in written form in the 
Ordinary General Assembly Meeting for Shareholders which was held at April 3, 2013 and are declared to the 
Shareholders of the company and posted to the website of the Company.   
 
There are no payments done to the General Manager, CFO and other high level executives, which are fixed to 
revenue, profitability or any other essential indicators which could be considered technically as bonus. In addition 
to the cash payments such as wages, bonuses and welfare benefits; a once a year payment is made to the General 
Manager, CFO and other high level executives of the company; which is calculated by the Board of Directors by 
taking -the operational volume, essence of the operation of the company and degree of vulnerability of the 
company, size of the structure which is managed, the sector in which the company operates and also the inflation 
rate, overall wage level and the profitability of the Company-  into consideration. Also a company vehicle is 
provided for the high level executives of the company.  
 
To this extent, the total of the payments that are done to the Members of the Board of Directors and high level 
executives are declared to the public in the financial statement disclosures of our company, and the lack of a 
individual based breakdown of payments prevents any conflict of interests.  
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Şişecam does not lend any funds or extend any credits to a member of the board or to senior executives, or grant 
any personal loans through a third party, or extend any guarantees. 


