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Written Input of Board Directors Association of Turkey (YUD/BDA) 

on Draft Revisions to the G20/OECD Principles of Corporate Governance 

Company/Organization Name Board Directors Association of Turkey (YUD/BDA) 

Name  

 

General Comments 

Section 
or page # 

Comments 

 As one of the priority issues in the revision, management of environmental, social 
and governance risks stands as a major topic that all stakeholders, not just investors 
or governments, but also employees, non-governmental organizations and all other 
members of the investment society, shall closely follow and act responsibly. As such, 
we believe the incorporation of ESG as a new chapter will contribute to promotion of 
a well-designed framework for review of ESG under the main corporate governance 
heading. Devotion of a new chapter will signal the importance attached to the 
concept while allowing the policy makers and all stakeholders to understand the 
major aspects in a nutshell. In this respect, we view the incorporation of ESG as a new 
chapter to the Principles positively. While doing so, it would be useful to take into 
consideration the requirements of the upcoming frameworks such as CSRD and ISSB 
in order to streamline the ESG space.  

 

Introduction & About the Principles section 

Section 
or page # 

Comments 

P.3 The Principles emphasize that well-designed corporate governance policies help 
companies to access financing from capital markets. The ease of access to the 
markets for companies with well-designed corporate governance policies is true not 
only for capital markets but also for credit lines as banks and other financial 
institutions are more eager to provide credit lines to firms with better governance 
practices. This can also be emphasized in the principles. 

 

I. Ensuring the basis for an effective corporate governance framework 

Section 
or page # 

Comments 

I.A The corporate governance framework impacts corporate access to finance not just 
via the public equity markets but in a rather broad manner via also the debt markets 
and even banking sector & credit facilities. There are jurisdictions where corporate 
governance requirements are explicitly sought by banks for credits above a certain 
threshold. As such, the guidelines can mention this general effect of the corporate 
governance practices in addition to its role via the public equity markets. 

I.A The following revision (in italics) can be considered: “Where appropriate, corporate 
governance frameworks should therefore allow for proportionality, in particular with 
respect to the size of listed publicly traded companies or the structure of the 
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company, such as private company with only debt securities issued, state owned 
enterprises, etc. Other factors that may call for flexibility include the company’s 
ownership and control structure, the presence & weight of institutional investors, the 
geographical presence, sectors of activity, and the company’s stage of development 
stage. 

I.B As a general remark with respect to “comply-or-explain” principle; though not a 
means of mandatory enforcement, “comply or explain” frameworks act as a catalyser 
to encourage and rather to oblige companies to comply, as anyone under normal 
circumstances would refrain from reporting non-compliance. Many jurisdictions have 
defined standard formats for reporting compliance, which allows ease of comparison 
between companies among the metrics in the formats. As such, these reporting 
schemes under the comply-or-explain allow for visibility and discourage reporting 
non-compliance even further. Accordingly, the role of “comply-or-explain” 
frameworks should not be understated and they shall not be characterized as a 
purely voluntary means of application. 

I.H It should be noted that for some jurisdictions, company groups are not a new item 
and could indeed be the general commercial structure. For instance in Turkey, where 
concentrated ownership by founder families and company group structures is 
common, a lot of regulations are in place legislating related party transactions and 
many of these cover the subsidiaries and joint ventures of the listed company also in 
addition to the company itself. Especially under such circumstances, a balanced 
approach shall be sought in terms of regulating company groups. To ensure that 
intragroup transactions are also made on an arm’s length basis, an emphasis in the 
principles regarding these could be useful. 

 

II. The rights and equitable treatment of shareholders and key ownership functions 

Section or 
page # 

Comments 

II.C.3 It is recommended to add the following item to the related principle; the service 
providers (vendors) that will ensure the functioning of the electronic general 
assembly structure are authorized/certified by a competent authority of the 
relevant country, as in Turkey, and are open to the inspection of this authority. 

II.H.2 The Principles mention that some jurisdictions provide options for exit to 
dissenting shareholders in case of major corporate restructurings including 
mergers and amalgamations. A reference to a reasonable and fair price approach 
for all stakeholders for such options could be useful. 

 

III. Institutional investors, stock markets, and other intermediaries 

Section 
or page # 

Comments 

III.D P.1,2 The Principles emphasize the function of ESG rating providers as a catalyst to improve 
governance and sustainability policies given their rating methodologies and index 
inclusion criterion. As such, we believe the knowledge and experience of these teams 
also stand as a major issue that the principles can highlight. In many jurisdictions, 
there are licencing requirements for credit rating providers and best-practice 
documents for corporate governance rating providers whereas this has not yet been 
the case for ESG rating providers.  
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IV. Disclosure and transparency 

Section 
or page # 

Comments 

IV.A.3 The Principles refer to shareholder agreements stating that some countries have 
found it necessary to closely monitor such agreements and to limit their duration. We 
believe an addition to the importance of disclosure requirements related to such 
agreements could be considered as some of the terms in these agreements may 
affect all investors rather than just the agreement parties. 

IV.A.10 The Principles have been revised to incorporate the importance of timely disclosure 
of material information on debt contracts. Although investors may need such 
information to understand a company’s business risks better, the scope of 
information required shall be defined in a careful manner in order to avoid excessive 
reporting requirements. Providing information on all material covenants may be 
unnecessary and it shall be assessed whether the risk of a covenant breach shall be 
disclosed at all times or only when it is likely in the near future. The guidance in 
International Financial Reporting Principles on this matter may be used as a reference 
to define the reporting scope.  

IV.D Regarding the last sentence “Shareholders and external auditors should also have the 
possibility to communicate directly on the findings of the annual audit” we propose 
to include “In some jurisdictions, this is secured by mandating auditors to join the 
general assembly meetings and allowing shareholders to direct questions to the 
independent auditors during the meeting.” to further clarify how such communication 
shall take place. We believe the intention is not to grant each shareholder a right to 
reach directly to the auditor.  

 

V. The responsibilities of the board 

Section 
or page # 

Comments 

V.D.2 In addition to emphasizing the need for the development of a tax risk management 
policy, we believe that incorporating management of compliance risks would be 
adequate. As a vital component of compliance, securities regulation shall also be 
taken into account in terms of risk management, especially considering the issues of 
minority rights and confidentiality.  

V.E 
P.5 

The revised Principles indicate that many countries set a maximum tenure for 
directors to be considered independent. OECD may consider indicating a figure or 
range here as a reasonable limit taking into account current market practices. 

V.E 
P.5 

The principles mention “It may also be considered good practice to limit the number 
of boards on which a director may serve.” We believe that only the independent 
members shall be subject to such limitation. “It may also be considered good practice 
to limit the number of boards on which an independent director may serve.” 

V.E.2 It may be useful if the Principles refer to possibility of electing committee members 
from independent experts not associated with the company. Also the principles may 
guide the companies by elaborating OECD’s approach on whether management can 
assume duties in committees.  
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VI. Sustainability and resilience 

Section 
or page # 

Comments 

VI.A.2 The Principles emphasize that the sustainability disclosure frameworks should be 
consistent with high quality, understandable, enforceable and internationally 
accepted core standards that facilitate the comparability of sustainability disclosure 
across markets. A list of internationally accepted standards may be useful in this 
respect, in terms of clarity.   

VI.A.3 The principles emphasize that governance over and disclosure of sustainability 
matters, financial reporting and other corporate information should be connected. 
Though agreed in principle, we believe a transitional period is necessary for the 
implementation of this clause and accordingly mentioning an at least 2-year 
transition period in the text could be useful. 

VI.A.4 The Principles state that if a company publicly sets a sustainability-related goal or 
target, the disclosure framework should require sufficient disclosure of consistent 
and verifiable metrics. The target setting shall indeed be conducted in a similar 
manner, accordingly a reference to internationally accepted frameworks such as SBTI 
or GHG Protocol may be considered to emphasize the approach at target setting 
stage in order to prevent greenwashing in communication of the targets.  
In this respect, it can be also be mentioned that it could be encouraged that targets 
such as net-zero emissions be validated by credible institutions. 
 

VI.B.1 As possible solutions to protect the interests of dissenting shareholders, the 
Principles introduce requiring the consent of minority shareholders or a 
supermajority shareholders’ approval for a company to add non-financial goals to its 
articles of association, or by providing the right for dissenting shareholders to sell 
their shares back to the company at a fair price. These options are very severe 
precautions with severe implications for companies. Given that the principles mainly 
focus on listed companies, shareholders are always capable of exitting by selling their 
shares in the market. Therefore precautions such as right for dissenting shareholders 
to sell their shares back to the company at a fair price are rigorous and shall be 
omitted.  
This clause runs the risk of adversely effecting the dissemination of sustainability 
practices which is the opposite of its intentions. The risk of losing shareholders may 
hinder publicly traded companies from creating established not-for-profit programs 
that may support the community they are operating in.  

 


