
 
 
 
 
 

CORPORATE GOVERNANCE PRINCIPLES 
COMPLIANCE REPORT 

 

Brisa runs all of its operations with respect to SPK Corporate 

Governance Principles. 

 
Statement of Compliance with Corporate Governance Principles 

 
Brisa Bridgestone Sabancı Lastik Sanayi ve Ticaret A.Ş.’s operations were in full compliance with the Corporate 

Governance Principles issued by the Capital Markets Board of Turkey, and with the four principles of corporate 

governance, namely, transparency, fairness, and responsibility and accountability, and the Company makes provisions 

where circumstances require amendments. With this principle, Brisa has applied and accommodate “Corporate 

Governance Principles” published by Capital Markets Board of Turkey in 01.01 – 31.12 financial year. 
 

 
 

In accordance with the Capital Markets Board (CMB) decision made at the meeting dated 10.12.2004 and numbered 

48/1588, companies traded on the Istanbul Stock Exchange (ISE) are required to provide information on compliance 

with Corporate Governance Principles in their annual reports and on their websites. The Corporate Governance 

Principles were revised with CMB Communiqué Serial: IV, No: 56 published in the Official Gazette dated 30.12.2011. 

There have been amendments made in accordance with CMB Communiqué Serial: IV No: 57, published in the Official 

Gazette dated 11.02.2012 and Serial: IV No: 63, Serial: IV No: 57 and published in the Official Gazette dated 

22.02.2012 
 
Finally, in accordance with the Capital Markets Board (CMB) with Cooperate Governance declaration number II-17.1 

published in the Official Gazette dated 03.01.2014 Communiqué Serial: IV, No: 56 is abated. At the same time, it is 

stated that 2013 Corporate Governance Principles Compliance Report to be published in 2014 Cooperate Governance 

Principles adaptation report is based on the given format of Capital Markets Board council journal number 2013/4 

dated February 2013. 
 
Brisa has prepared its 2013 Corporate Governance Principles Compliance Report in accordance to the changes in 

CMB Communiqué Serial: IV, No: 56 and Communiqué Serial: IV No: 57 and No: 63 based on the given format of 

Capital Markets Board council journal number 2013/4 dated February 2013. 
 

In this respect, within 2013, in the context of Serial:IV No:56 notifications; 
 

• The Corporate Governance Principles articles , 3, 4, 6, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 

22, 23, 24, 25, 26, 27, 28, 30, 32 and 33 were amended, and articles 29, 34, 35, 36 and 37 are canceled by 

Corporate Governance with the decision No: 2013/2 dated February 2013, in order to comply with Turkish 

Commercial Code article 6102 and Capital Markets Board (CMB) Article 6362. Change in Corporate Governance 

Principles Compliance Report is approved in Shareholders General Assembly Meeting. General Assembly has 

prepared information document in detail and submitted for the review of the shareholders on the Company’s web 

site three weeks before the General Assembly meeting. 
 

• It is approved in General Assembly Meeting dated 02.08.2013, according to Capital Markets Board as per clause 6 

of CMB Communiqué Serial: IV No: 63 to establish “Early Identification of Risks Committee” 
 

• Required amendments are made on the company’s web site and annual report to adapt to the principles. 
 

It is complied with announcement of related information to the public, forming and configuring committees with 

related party transactions. 
 

• The Company submitted requisite information on time and in a secure, consistent and regular manner to all 

investors and analysts simultaneously. It organized investor meetings, and sought to reach all investors through 

press releases and media interviews in order to establish systematic and thorough communications. 



 
 
 
 
 

 

Brisa believes in the importance of compliance to Corporate Governance Principles. While full compliance with optional 

Corporate Governance Principles is targeted, it has not yet been achieved due to reasons such as difficulties 

experienced in implementation, ongoing discussions, both domestically and internationally platform, related to 

compliance with certain principles and compatibility issues with the market and the Company’s current structure. 

Relevant developments are monitored, and we continue our efforts toward full compliance. 
 

Over the coming period, the Company plans to continue undertaking necessary studies toward compliance with Capital 

Markets Board (CMB) with Cooperate Governance declaration number II-17.1 published in the Official Gazette dated 

03.01.2014, while taking legislative and implementation related developments into account. 
 

With regards to comply Cooperate Governance Management Principles within Cooperate Governance Principles, with 

2014/1 decision dated 21.01.2014, it has been applied to declaration number II-17.1 Capital Markets Board (CMB) 

and T.C. Ministry of Customs and Trade General Directorate of Domestic Trade to make amendments on the articles 

14 and 28 of Corporate Governance Principles, obtained permission on 07.02.2014 and published in the Company’s 

web site for shareholders. Changes in Cooperate Governance Management Principles will be presented for approval of 

the shareholders in the upcoming Ordinary General Assembly meeting. 
 
 

PART I - SHAREHOLDERS 
 

1.1 Shareholder Relations Department 
 
 
 
 

With regard to the exercise of shareholders’ rights, the Company takes into account applicable legislation, the Articles 

of Association and other internal regulations, and takes measures to ensure the exercise of these rights. At Brisa, the 

Company’s Chief Financial Officer directs relations with shareholders. The main objective of the Company and the 

Shareholder Relations Department is to perform the following activities to fulfill shareholders’ right to obtain 

information and fully exercise their rights arising from the partnership in the shortest possible time: 
 
• To ensure that shareholder records are kept healthy, securely and up to date, 
• To meet the verbal and written information requests of its shareholders about the Company, with the exception of 

confidential information and trade secrets, not disclosed to the public, 
• To ensure that the General Assembly is held in accordance with applicable legislation in force, the Articles of 

Association and other internal regulations, 
• To prepare those documents which may benefit shareholders at the General Assembly Meeting, 

• To record voting results and send reports upon shareholder request, 
• To monitor all issues related to public disclosures, including relevant legislation and the Company’s disclosure policy, 

• To inform analysts evaluating the Company, 
• To send all kinds of information and documents, in accordance with internal Company bylaws, in a timely, accurate 

and comprehensible manner to regulatory and public authorities, 
• To take CMB Communiqué Serial: VIII, No: 54 into consideration, to notify the public through the KAP (Public 

Disclosure Platform) on the requisite Material Event Statements, 
• To prepare the Investor Relations section of the Company website (www.brisa.com.tr) in Turkish and English, to 

update content in the shortest possible time, and to enable shareholders to access information on the Company 

online, swiftly and conveniently, 
• To monitor amendments to relevant Capital Markets Board legislation and to submit these to the attention of 

relevant units within the Company. 
 

Written and verbal requests for information received from shareholders throughout the year were responded as 

prescribed by the Capital Market Law, without making any discrimination between shareholders. For the 2013 

accounting period, 50 phone calls and 10 e-mails inquiring about the dates of the General Assembly, capital increase, 

and dividend payment were answered. The 10 of our shareholders, who applied to the Company during the year for 

share information updating, were updated in person. 
 

Meetings to share information about Company’s activities with shareholders throughout 2013 are summarized as in 

the below table: 

 
Number of investor meetings attended abroad 5 
 
Number of meetings with investors and analysts 

20 

Number of Teleconferences about financials 6 

Number of analysts meetings held 10 

 

 
 

  



 
 
 
 
 
 

During 2013, in accordance with CMB regulations, the Company made 36 announcements through the KAP. These 

statements were made on time, and no penalties were imposed by the CMB or ISE. 
 

The contact information of officers working in the Shareholder Relations Department is found below: 
 
 

Contact Persons 
 

Name Surname 
 

Reşat Oruç 
 
 

Cemal Aydemir 

Title 
 

Budget and Finance Manager/Shareholder 

Relations Department Director 
 

Shareholders Relations Department Office 

Phone Number 
 

0262 316 57 00 
 
 
0212 385 84 50 
 

Extension no.28467 

E-mail 
 

r.oruc@brisa.com.tr 
 
 
c.aydermir@brisa.com.tr 

 

To fulfill the obligations inflicted from the company’s Capital Market legislation and the coordination in the corporate 

management applications is provided by, Capital Market’s Board Advanced Level License (License number :203738) 

with Capital Market’s Board Corporate Management Rating License (License Number: 700270) owner Serafettin 

Karakis and Capital Market’s Board Advanced Level License (License Number:203047) owner Ipek Rakunt. 
 

 
 
 
 

Besides, “Corporate Intermedium Contract Regarding Central Registration System” is signed between AK Yatırım 

Menkul Değerler A.S and the company on 10.02.2009 in order to fulfill the issuer operations before Central 

Registration Institution and within this scope concerning the services to be given to the company partners. In 2013 

the closing of this agreement continued. 
 
Allottee and Relations Unit will be restructured as Investment Relations Department within the time span as projected 

at the statement as changes being made according to the 11th Article of CMB II-17.1 numbered Corporate 

Management Statement. 
 
1.2. The Exercise by Shareholders of Their Right to Obtain Information 
 
According to Company’s information sharing policy, disclosures will be available with the same content for all 

shareholders, potential investors and analysts in order to act equal and be fair. All information sharing is realized within 

the scope of previously disclosed information to the public. 
 
In 2013, the Shareholders Relations Department received shareholder requests via telephone, e-mail and face-to-face 

interviews. These requests were responded to, and with information related to shareholders disclosed on the 

www.brisa.com.tr website within the mandatory notification timeframe. While it is possible to view the annual report 

on the Company’s website, announcements to shareholders, material events disclosures and interim financial reports 

were provided for the information of the shareholders through the website starting in 2005. Material event 

disclosures, financial statements and other Company information, required for submission to the Istanbul Stock 

Exchange within the scope of the KAP, are sent electronically with an electronic signature. 
 

In 2013, there has not been any information published on Company’s web site about shareholders and any information 

that could affect their shareholder rights. 
 

The Articles of Association contain no procedure for the appointment of a special auditor as a right. No shareholder 

request was received during 2013 on this issue. 
 

1.3. General Assembly Meeting 
 

Brisa’s Ordinary General Assembly meeting for 2013 was held on 25.03.2013 and attended by shareholders 

representing 89,12% of the Company’s capital. 
 

2012 Ordinary General Assembly agenda is determined on 01.03.2013 General Assembly decision No. 2013/4 

communicated with General Assembly meeting notes in www.kap.gov.tr and www.brisa.com.tr web sites 21 days 

before. In addition to the web site, it is published in Takvim Newspaper in Turkey issue dated 01.03.2013 in order to 

reach as much as possible shareholders. 



 
 
 
 
 

The annual report, covering audited figures for the year 2012, financial statements and other reports of the year 

2012, a profit distribution proposal, informational documents on the agenda of the General Assembly and other 

documents related to the agenda, as well as the updated Articles of Association and amendments to the Articles of 

Association and their justification, were submitted for the review of our shareholders, at our head office in Istanbul, on 

our website and on the KAP 21 days before the General Assembly meeting. Questions relating to the aforementioned 

documents were responded to. 
 

2012 Shareholders Ordinary General Assembly meeting is implemented under the supervision of Ministry 

Representative Kezban UDGU who is charged by Istanbul Governorate Province Trade Management on 22.03.2013 

and 8574 numbered document, at 10.00 o’clock, on 25.03.2013, at the company address, Istanbul, Besiktaş, 4. 

Levent, at the Sabancı Center Hacı Ömer Sabancı Holding Conference Hall. Stakeholders attended the Ordinary 

General assembly themselves and with their delegates in a physical setting and electronically setting. 
 

The meeting is performed with the Electronical General Committee System application which is one of the juridical 

innovations that is brought by 6102 numbered Turkish Trade Law and put in force 1527th article of Turkish Trade 

Law. In this respect, shareholders who want to use Electronical General Committee System got connected to the 

Company Ordinary Assembly meeting via internet and followed the General Assembly meeting through live performance 

concurrently as the meeting hall and voted. 
 

In General Assembly; 
 
 
 
 
 

• As a separate agenda item, information has been given to the General Assembly regarding the Company’s charitable 

activities for foundations and associations which is 232.880,50 TL. The monetary value of such charitable donations 

may be seen in the Company’s annual report. 
• For 2013 it is decided to keep upper limit of charitable activities for foundations, as Company’s 5% net profit. 
 

• In accordance with Turkish Commercial Code article number 6102 and Capital Market law number 6362, it decided 

to deploy DRT Independent Auditing and Independent Accountant and Financial Advisor A.Ş. as independent auditing 

firm to audit Company’s financial reports and other responsibilities under this law in 2013 for one year. 
• “Internal Directive about Guidelines on Corporate Governance principles and practices” that is prepared by Corporate 

Governance is approved. 
• Corporate Governance Principles amendment is approved. 
 
During Corporate Governance meeting stakeholders has used their rights to raise questions and got relevant 

responses. 
 
Shareholders did not give any agenda suggestions at the General Assembly. 

 
The decisions made at the General Assembly are announced at the www.kap.gov.tr website. 

 
General Assembly protocols are presented to shareholders perusal at the company’s headquarters regularly since 

2005. These protocols can be reached both from www.kap.gov.tr and www.brisa.com.tr. 
 

There was no Extraordinary General Assembly meeting held in 2013. 
 

1.4. Voting Rights and Minority Rights 
 

According to the Corporate Governance Principles, at the General Assembly, each share holds one vote. There are no 

privileged voting rights. 
 

No cumulative voting rights were included in the Articles of Association, with a view to preserving and maintaining the 

currently harmonious management structure of the Company. 
 

There is no company that is a subsidiary of another. 
 

In the Articles of Association, there is no ruling relating to the representation of minority rights in the management of 

the Company in 2013. 



 
 
 
 

1.5. Dividend Policy 
 

Pursuant to the Articles of Association, the Hacı Ömer Sabancı Foundation, and the Board of Directors enjoy privileged status relating 

to Company profits. This privilege is calculated in accordance with the Articles of Association. The General Assembly resolves on the 

amount of profit distributable to the Board of Directors in accordance with the Articles of Association. 
 

In addition to this, in accordance with the purpose of aligning Corporate Management Principle within CMB II-17.1 numbered 

Corporate Management Declaration, with the 2014/1 numbered decision of the Management Board that is taken on 21.01.2014, 

filed an application to the Ministry Of Customs and Trade General Directorate of Domestic Trade and Capital Market’ Board for 

modification of the enterprise prime contract articles of 14 and 28, all the necessary permissions are taken. At the first Ordinary 

General Assembly meeting the changes on the prime contract will be submitted to the votes of the shareholders, if the changes are 

accepted, the members of the Board of Directors will lose their concession on the profit. 
 

In accordance with the dividend policy, the Company pays at least 30% of distributable profit to shareholders as a dividend in cash in 

accordance with CMB regulations and the Company’s Articles of Association no matter what acquisition dates may be. Each year, the 

Board of Directors, taking into account the funds required for the sustainable growth of the Company, prepares a proposal on the 

distribution of profit, and submits it for General Assembly approval. 
 

This information appears in a separate section of the 2012 Annual Report, and has been submitted to shareholders and disclosed to 

the public. 
 
 
 
 

According to the financial results of enterprise 2012 year, beginning from 28.03.2013 77.741.536,25 TL profit share is 

distributed, 72.007.582,50 TL is distributed to the shareholders, 5.733.953,and 75 TL is distributed to the Hacı Ömer Sabancı 

Association that holds a dividend share. There is no profit share payment done to the members of the Board of Directors 
 
1.6. Transfer of Shares 
 
As provided in detail under the Articles of Association (Article 31), the transfer of preferred shares owned by controlling 

shareholders, Hacı Ömer Sabancı Holding A.Ş. and Bridgestone Corporation are subject to certain limitations. In brief, when 

transferring their shares, controlling shareholders should first make their offers to each other. Controlling shareholders may not 

transfer their shares to a third party, who is deemed to be, or will be, or who is expected to be the competitor of either Sabancı 

Holding or Bridgestone, or of affiliates or subsidiaries thereof, in the sense of engaging in the same, or similar fields of activities as 

them. 
 
The Articles of Association contain no provision restricting the right to transfer of other shareholders. 

 
 

PART II - PUBLIC DISCLOSURE AND TRANSPARENCY 
 

2.1. Public Disclosure Policy 
 

2.1.1. Aim 
 

Brisa abides by the principle of maintaining transparent and close communications with its shareholders. To this end, the basic 

objective of Brisa management is to formulate and implement strategic plans and share the results thereof equally with shareholders, 

investors and capital market specialists, and participants, completely, fairly, accurately, in a timely and comprehensible manner, in full 

compliance with applicable legislation, generally accepted accounting principles and the provisions of the Capital Market Law. 
 

With respect to public disclosures, Brisa acts in accordance with the provisions of the Capital Market Law, as well as the regulations 

of the CMB and ISE. It also shows due consideration in complying with rules related to the Corporate Governance Principles of the 

CMB. 
 

The Public Disclosure Policy is applicable to all Brisa employees and consultants, and regulates the written and verbal 

communications of Brisa with capital markets participants. 
 

2.1.2. Authority and Responsibility 
 

Pursuant to Corporate Management Principles, information policy regarding the public disclosure, at the 518 numbered Board of 

Directors meeting of the company on 30.04.2009, promulgated at the Turkish Trade Registry Gazette dated 06.02.2009 Seri: VIII, 

Number:54 by CMB about “Declaration Regarding The Principles on Announcing The Special Cases to Public” is voted, on 

05.05.2009 it is shared with public (www.kap.gov.tr) and put on the company website. The Board of Directors is responsible for 

following and complying with, supervising and improving the public disclosure policy of Brisa A.Ş. The Chief Financial Officer is duly 

commissioned and authorized to observe and comply with all rules and matters related to public disclosures. 



 
 
 
 
 
 

2.1.3. Methods and Tools for Public Disclosure 
 

Public disclosures are performed by means of material event disclosure statements, financial statements and reports, 

annual reports, websites, presentations, investor meetings, and press releases. In line with the Capital Market Law 

and Turkish Commercial Code provisions, the basic tools and methods used by Brisa A.Ş. relating to public disclosures 

are as follows: 
 

• Material event disclosure statements sent to the Istanbul Stock Exchange (made simultaneously in the electronic 

environment via KAP); 
• Financial statements and footnotes, as well as independent audit reports, declarations and annual reports 

periodically sent to the ISE (made simultaneously in the electronic environment via KAP); 
• Announcements and memorandums made through the Turkish Trade Registry Gazette and daily newspapers; 

• Press statements made through written and visual media; 
• Statements made through data distribution agencies such as Reuters, Foreks, and similar; 

• Briefings and interviews with capital market participants; 
• Corporate website (www.brisa.com.tr); 

 

• Statements made through other means of communication, such as phone, e-mail, fax and so on. 
 

2.1.4. Disclosure of Financial Statements to the Public 
 
 
 
 
 

The financial statements and footnotes of Brisa are created in line with the provisions set forth by the Capital Markets 

Board. These are audited by an independent auditing firm in accordance with International Auditing Standards, and 

disclosed to the public upon communication to the ISE. Prior to the public disclosure of financial statements and 

footnotes, these are submitted for Board of Directors approval in accordance with the provisions of the Capital Market 

Law. Once the financial statements, footnotes and independent audit report are disclosed to the public, such 

disclosure is announced in the electronic environment simultaneously as a notice on the Public Disclosure Platform 

(KAP). 
 
2.1.5. Public Disclosure of Annual Report 
 
Annual reports are prepared in compliance with the Capital Market Law and CMB’s Corporate Governance Principles, 

and are submitted for Board of Directors approval. Annual reports are disclosed to the public along with financial 

statements and footnotes. 
 
2.1.6. Public Disclosure of Material Events and Authorized Persons 
 
Preparation of the material event disclosures of Brisa A.Ş. is under the responsibility of the Chief Financial Officer, and 

such disclosures are communicated in the electronic environment to the Istanbul Stock Exchange as a notice on the 

Public Disclosure Platform, with the signatures of the General Manager and Chief Financial Officer. 
 

Information is considered important and material, where any reasonable investor is most likely to find it to be so. 
 

When any employee of Brisa A.Ş. discovers that any important and material information, not previously disclosed to 

public, has been disclosed to the public unintentionally, s/he is required to promptly notify the Finance Department. In 

such cases, the Finance Department shall ensure that a material event disclosure is prepared and communicated to 

the Istanbul Stock Exchange, as stipulated by the provisions of the Capital Market Law. 
 

Brisa discloses material event statements to the public on the Company’s website (www.brisa.com.tr) at the latest 

within one day, and maintains such disclosures on the website for a period of five years 
 

2.1.7. Persons Authorized to Make Public Disclosures 
 

Other than the aforementioned disclosures, written and verbal requests for information communicated by capital 

market participants, or any other person/entity shall be assessed by the Finance Department. The assessment shall 

take into account, depending on the nature of the request, whether such information requested is commercially 

confidential, or else might impact the investment decisions or value of the capital market instruments in accordance 

with the Communiqué on Principles Regarding Public Disclosures of Material Events, Serial: VIII and No: 54. Such 

written and verbal requests for information shall be responded to by the relevant department upon proper assessment 

by the Finance Department. Furthermore, unless so commissioned by the management, no employee of Brisa A.Ş. 

may reply to the questions of capital market participants. Any such requests for information shall promptly be directed 

to the Finance Department. 



 
 
 
 
 

2.1.8. People with Administrative Responsibility 
 

People with administrative responsibility are those with regular access to insider information regarding Brisa, directly 

or indirectly, and who hold the power and authority to adopt administrative decisions on the future development and 

commercial goals of Brisa. 
 

Brisa prepares a list of those with regular access to insider information relating to Brisa, and updates this list in the 

event of any changes therein at the Central Registry Agency (MKK). Lists are communicated to the CMB and ISE when 

so requested. The list of those with regular access to insider information is kept for a period of eight years after each 

update. 
 

People those who have access to insider information, have received a declaration about protecting this information and 

not using inconveniently liability. It is paid pay strict attention to include those who are added to the list. 
 

2.1.9. Communication with Capital Market Participants 
 

Brisa A.Ş. guides no one, and gives no guidance, on expectations related to interim and annual operating results. 

Instead, Brisa A.Ş. prefers to communicate to, and share with capital market participants, those important elements 

that lead to a better understanding of critical subjects and strategic approaches, as well as the industry and the area 

of activity. Communication with capital market participants falls solely under the responsibility of those persons for, and 

on behalf of Brisa, authorized to make public disclosures, unless otherwise specified by the public disclosure policy. 
 

 
 
 

Brisa, in principle, offers no comment or opinion on market rumor and speculation. Brisa merely follows up news and 

rumors related to the Company that appears in various media channels. The Finance Department assesses whether 

or not such news, information and rumors will have an impact on the Company’s capital market instruments. 
 
The Finance Department resolves on whether or not a material event disclosure is required in accordance with Article 

18 of the Communiqué on Principles Regarding the Public Disclosure of Material Events, Serial: VIII, No: 54 of the 

Capital Markets Board. 
 
However, in the event of any verification request by the Capital Markets Board or Istanbul Stock Exchange in 

accordance with the Capital Market Law, or where the management deems it appropriate to provide a reply on the 

matter, an explanatory statement is made on rumors and news in the market. 
 
2.1.10. Meetings and Interviews with Investors and Analysts 
 
The Chief Financial Officer is responsible for maintaining regular relations with existing and potential shareholders, 

responding to investor inquiries in the best possible way, and working on the activities intended to improve the market 

value of the Company. 
 

The Chief Financial Officer is responsible for maintaining regular relations with existing and potential shareholders, 

responding to investor inquiries in the best possible way, and working on the activities intended to improve the market 

value of the Company. The Chief Financial Officer and the Budget and Finance Department reporting therein are 

responsible for ensuring relations with the shareholders to disclose the operations and the financial performance of 

Brisa in an optimal manner. All incoming requests for meetings by shareholders are positively responded to and the 

opportunities of holding high level interviews are provided in line with such requests. 
 

2.1.11. Quiet Period 
 

Brisa A.Ş., at certain periods of the calendar year, avoids disclosing financial results and other related subjects with 

capital markets participants. Such periods are called quiet periods. Brisa’s quiet period starts on the 15th day of the 

month following the end of the interim and annual accounting period, and ends one business day after the public 

disclosure of financial reports and footnotes. 



 
 
 
 
 

2.1.12. Brisa’s Website and Content 
 

The Company’s website is accessible at www.brisa.com.tr. 
 

The website is actively used in providing information to the public, and in sustaining relationships more effectively and 

swiftly, as well as for constant communication with shareholders, in line with the CMB’s Corporate Governance 

Principles. 
 

The information available on the website does not supersede the notices and material event statements required 

pursuant to the Capital Market Law. All public disclosures of Brisa A.Ş. are also made available on the website, which 

is configured and organized accordingly, with all measures taken to ensure its security. The content of the website is 

provided in both Turkish and English, and has a format and content that reflect the Corporate Governance Principles. 

In particular, the announcements and agendas of General Assembly meetings, informational documents related to the 

agenda, other information, documents and reports related to the agenda and participation methods of the General 

Assembly are clearly indicated on the website. An ongoing effort is made to improve the website wherever possible. 
 

 
 
 
 
 
 
 
 

• Important headings available on the website are summarized as follows: 

• Detailed information regarding corporate identity, 
• Mission, vision, values, and ethical standards, 
 

• Details and information on the Board Members and Senior Management, 

• Shareholding structure of the Company, 
• Articles of Association of the Company, 

• Trade registry information, 
• Current and past annual reports, 
 

• Current and past periodic financial statements and independent audit reports, 

• Press releases, 
• CMB material event statements, 
 

• Information on the date, agenda and agenda topics of the general assembly meeting, 

• Minutes of the general assembly meeting and the list of participants, 
• Sample of power of attorney documentation, 
 

• Guidelines on Corporate Governance principles and practices 

• Corporate Governance Principles Compliance Report, 
• Public Disclosure Policy 

• Payment Policy. 
 
2.1.13. Annual Report 

 
Annual report of Brisa Bridgestone Sabancı Lastik Sanayi ve Ticaret A.S is prepared in detail for public to reach all 

correct information fully and timely about company’s activities in accordance with “Regulations About Determining The 

Minimum Content of The Company Annual Activity Report” that is announced at the Turkish Trade Registry Gazette on 

28.08.2012 and came into force at Customs and Trade Ministry and “ The Main Statement related to Financial 

Reporting at the Capital Market” numbered CMB II-14.1, in compliance with the Corporate Management Principles. It 

is approved by the Board of Directors and disclosed to the public along with the financial statements. It is accessible 

on the Company website (www.brisa.com.tr). 
 

In this respect, Brisa 2012 Annual Report, in the scope of regulations of Instructions and Capital Market Law, Turkish 

Trade Law, is submitted to the shareholders on the company internet website and Central Registry Agency’s 

Electronical General Assembly portal, at the company headquarters throughout the 3 weeks before the 2012 Ordinary 

General Assembly meeting, is read and discussed at the Ordinary General assembly on 25.03.2013. 
 
 

PART III - STAKEHOLDERS 
 

3.1. Information for Stakeholders 
 

Stakeholders include those who have direct relations with the Company, as well as employees, suppliers and the like. 

Cooperation with stakeholders is deemed to be of long-term benefit for the Company. Accordingly, the rights of the 

stakeholders as stipulated in legislation and by mutual agreement and contract must be respected and protected. 



 
 
 
 
 

Within the scope of the public disclosure policy, information that does not constitute trade secrets is made public via 

the media, meetings and other appropriate channels. 
 

Company employees are informed on their areas of expertise, and on general topics they are interested in through 

meetings, organized seminars and training, and via electronic mail. A portal for employees featuring a comprehensive 

range of information regarding their interests is available. 
 

The Internet based “Dealer Information System” provides all essential information for Company dealers, the most 

important links to the end-user. A dealer database management system has been developed to assist the Company’s 

dealers in managing their relations with employees and corporate customers. In addition to these systems, a “Dealer 

Automation Service” (BOS) integrated with the Company system, assists dealers in managing their business more 

efficiently. Elsewhere, the Garanti system (e-garanti) provides service and information on Company products and 

services and is a vehicle for approaching the end-user. There are also numerous support systems, such as 

“Customers Application Management,” which is used in Company customer care activities. A full range of information 

integrated with Brisa’s CRM Model and addressing the dealers and users is available. Informational sessions that 

include all dealers are also held through general and local meetings. 
 

There are also a large number of supplier companies engaged in direct business relations with this Company. These 

suppliers are kept informed through meetings, visits and announcements. 
 

 
 
 
 

The Company has adopted ethical principles that safeguard the rights of stakeholders by forming an Ethics Committee. 

Stakeholders can contact the Ethics Committee via e-mail: etik@sabanci.com , by telephone: (212) 385 85 85 or else 

directly call the Ethical Principle 
Consultant (Employee Relations Director) at: (262) 316 58 00. When necessary the Audit Committee and/or 

Corporate Governance Committee are also informed 
 
3.2. Stakeholder’s Participation in Company Management 
 
The Company implements a management model built upon employees’ contribution to the development of the 

Company’s key policies. 
 
It also extends these policies throughout its structure, turning them into targets for the realization of planned 

implementation, and as a means of reviewing the results to ensure further improvement of related processes. 
 
White-collar employees participate in the management through periodic company meetings (a minimum of twice a 

year) and meetings held to assess annual targets and evaluate performance. Employees, working with a 360-degree 

feedback mechanism report to management and colleagues. The results are evaluated at various management 

meetings, and necessary action plans for changes decided upon are made. With this approach, the necessary 

employee participation and contribution is sought, and their support acted on in the interests of efficient systems 

management. 
 

Coordination with blue-collar workers is done when setting regulations on work conditions, the work environment and 

employee rights. Meetings are held where feedback from the Lastik-İş Trade Union is obtained. 
 

At meetings held with stakeholders other than employees (customers, suppliers and the like), the resulting opinions 

and any issue that arises are taken into consideration when formulating Company policy. 
 

3.3. Human Resources Policy 
 

By taking into account the Company mission and vision, as well as its work ethic, pursuit of excellence and social 

responsibility related policies, the Brisa Human Resources, Corporate Development and Work Relations vision is as 

follows: We will provide support to achieve the Company’s long and medium-term business targets; our main 

philosophy will be “Respect for 
all of our Stakeholders,” we will aim to be a “Pioneer of Change,” and contribute to a harmonious and consistent 

working environment, by creating an atmosphere in which employees are proud and happy to work, and are aware of 

their social responsibility, and where occupational health and safety, environmental awareness, ethical values and a 

sense of fairness prevail. We also seek to create a climate conducive to individuals who are proactive, highly motivated 

for success, and who target outstanding performance, and embrace change and development. 
 

In order to maintain relations with our blue-collar workers in the Lastik-İş Trade Union, members of the Kocaeli Branch, 

Members of Board of Directors, Tezcan Ay and Erol Seymen, and Workplace Union Representatives, Barış Bülent 

Günel (Chief Representative), Ersin Aytekin, Şakir Yılgın, Yusuf Cengiz Sevim, Salih Selman Enderin and Akın Giray play 

active roles. Representatives regulate worker relations, while Branch Board of Directors Members regulates relations 

with representatives and branch management. 



 
 
 

The Company’s Human Resources Policy adopts the principle of “Equal Opportunities for Individuals with Equal 

Conditions.” The Company’s principle is fair treatment of all employees, and the safeguarding against discrimination 

with regards to religion, language, race and gender. Accordingly, the Company takes all necessary precautions to 

protect employees against any form of abuse. 
No complaints of discrimination in any form were received from employees in 2013, or prior to that year. 

 
Job descriptions of Company employees, along with the distribution, performance and reward criteria are announced. 

Performance is taken into account in designating wages and employee benefi 
 

3.4. Ethical Rules and Social Responsibility 
 

The Company has formulated a Code of Business Ethics and implements its execution. Employees are informed of the 

rules, which are published on the Company’s internal communication portal, via the distribution of printed booklets to 

all employees and provision of informational training. In addition, at the end of each year, employees participate in an 

e-learning program, updating their knowledge of business ethics and commitment to ethical business practices by 

completing a “Business Ethics Compliance Statement.” 
 

The Company’s Social Responsibility Policy based on the understanding that “our choices determine our future” and 

can be summarized as follows: 
 

 
 
 
 

For Brisa, existence through the fostering of diversity matures with an understanding of social responsibility. The 

expectations of customers, employees, shareholders, suppliers, business partners, competitors and broader society 

depend on, and are shaped by, the Company’s business practices, culture and values. Company management is 

therefore based on an awareness of social responsibility. 
 
• For Brisa, Social Responsibility entails: 
• Complying with the Company’s Business Ethics (SA-ETİK) guidelines as relates to all responsibilities, decisions and 

actions beyond the scope of legal requirements. 
• Showing respect for human rights and principles related to the workforce; supporting the abolition of forced labor 

and child labor. 
• Striving to avoid privileged situations in employment and work relations. 

• Taking all necessary measures to create a safe and healthy workplace. 
• Conserving nature for sustainable living, and supporting effective resource management. 

• Consistent improvement and further development of the social responsibility ethic; 
• Implementing a public disclosure policy, as well as fostering an awareness of the key role of communications in 

sustaining the Company, the Group, and all stakeholders in the meeting of desired objectives. 
 

Brisa’s main social responsibility projects carried out within the scope of corporate citizenship activities, in the 

reporting year of 2013, are presented under the “Sustainability” and “Corporate Social Responsibility” sections. 
 

PART IV – BOARD OF DIRECTORS 
 

4.1. Structure and Composition of the Board of Directors 
 

Board of directors are managing and representing the Company by protecting articles of Company’s activities, Articles 

of Association and internal regulations also by taking strategic decisions risks and benefits in to consideration and 

watching out for long-term interests of the Company. 
 

The Company is managed and represented by a Board of Directors, consisting of at least 11 members, who are 

selected during Ordinary General Assembly Meeting on 27.04.2011 in accordance with Turkish Commercial Laws and 

Capital Markets Board sentences and Corporate Governance Principles, will be on duty until 2014 Ordinary General 

Assembly Meeting on 2015. 
 

The Board of Directors consists of executive and non-executive members. The majority of the Board of Directors 

consists of non-executive members, as described in the Corporate Governance Principles. Among the non-executive 

Board Members are two independent members, who are capable of carrying out their duties free of any influence. 

These members are elected by Board Members at the General Assembly in accordance with Corporate Governance 

Principles. 
 

As stipulated by Capital Markets Board Corporate Governance Principles Article 4.3, necessary amendments have 

been made to the Articles of Association to include independent members. With Board of Directors decision No. 592 

dated 03.04.2012 and Board of Directors decision No. 598 dated 24.04.2012, it was decided to submit a list 

consisting of two Independent Board Member candidates at the Ordinary General Assembly on 27.04.2012. 

Independent Board Member candidates submitted their declaration of director independence to the Board of 

Directors. During the related reporting period, no incident has jeopardized the independence of the Independent Board 

Members. 
 
 
 

The membership duration for Members of the Board of Directors is a maximum of three years. It is possible to 
 

re-elect a member, whose term has expired. In the event of a vacancy for whatever reason, the Board of Directors 

selects a new member at the General Assembly, whose name is submitted for approval at the next scheduled meeting. 

The elected member then completes the term of his predecessor. 
 

 



 

 

 

Pursuant to the Article 6103 Turkish Commercial Code validity and pursuant to the article 25 Manner of Application 

Law, according to Article 25 of the Law on the Effective Date and Enforcement of Turkish Commercial Code No. 6103, 

Board Members of the Company resigned from their posts with an election subsequently taking place for vacated 

seats. This was done in accordance with Company’s Articles of Association, relating to Board decisions; No. 609 

dated 18.09.2012, No.610 dated 19.09.2012, No. 611 dated 20.09.2012, No. 612 dated 21.09.2012, No. 

613 dated 24.09.2012, No. 614 dated 25.09.2012, No. 615 dated 27.09.2012, No. 616 and 617 dated 

28.09.2012. 
 

As per to the Shareholders Ordinary General Assembly on 25.04.2013, Güler SABANCI, Asahiko NISHIYAMA, 

Mehmet Nurettin PEKARUN, Mustafa BAYRAKTAR, Kunitoshi TAKEDA, Barış ORAN, Mübin HAKAN BAYMAN, 

Kazuyuki EGUCHI and Seiichiro TOKUNAGA are elected and approved to serve in 2012 year of increasing operation 

according to Article 25 of the Law on the Effective Date and Enforcement of Turkish Commercial Code No. 6103. 
 

With decision numbered 2013/9 dated 26.03.2013, our Company’s General Assembly has done distribution of work 

according to Company’s Articles of Association among them. 
 

Board member Asahiko NISHIYAMA has resigned as of 28.03.2013, and Narumi ZAITSU is going to be presented for 

approval to replace board member Asahiko NISHIYAMA, in the next Board of Directors meeting. 
 

Executive and non-executive members of the board and independent members’ distribution are as below: 
 

Name Surname Title Terms of Service Duties Outside 
the Company 

Güler Sabancı 

 
Chairman of the Board of 
Directors - Non-Executive 

25 years 

 

Chairman of Sabancı Holding 
Board ofDirectors of, 
Managing Member 

 
Narumi Zaitsu 

 
Vice Chairman of the Board 
of Directors - Non-Executive 

Since 
28.03.2013 

 

Bridgestone Corporation 
Senior Associate President of 
International Operations 

 
Mehmet Nurettin Pekarun 

 
Member of the Board of 
Directors - Non-Executive 

3 years 

 

President of the Industrial 
Group of Sabancı Holding 

 
Mustafa Bayraktar 

 
Member of the Board of 
Directors - Non-Executive 

10 years 

 

Chairman of the Board of Directors 
ofH. Bayraktar Yatırım Holding A.S. 

 
Barıs Oran 

 
Member of the Board of 
Directors - Non-Executive 

Since Company’s General 
Assembly dated 27.04.2012 

 

 
President of the Planning, Reporting, 
Financing Department of 
Sabancı Holding 

 
Kunitoshi Takeda 

 
Member of the Board of 
Directors - Non-Executive 

Since 
01.09.2012 
 

 

Vice President of Bridgestone Corporation 
Responsible for Asia-Pacific, China, Middle 
East,Africa, Russia Operations 

 

M. Hakan Bayman 

 

Member of the Board of 
Directors/ General Manager 
- Executive 

5 years 

 
 

Kazuyuki Eguchi 

 

Member of the Board of 
Directors/ Coordinator 
of the Executive Board - Executive 

3 years 

 
 

Seiichiro Tokunaga 

 

Member of the Board of 
Directors/ Chief Technical 
Officer - Executive 

3 years 

 
 

Hasan Cihat Erbasol 

 
Independent Member of 
the Board of Directors 

Since Company’s General 
Assembly dated 27.04.2012 
2 

Legal Advisor 

Hüsnü Paçacıoglu Independent Member of 
the Board of Directors 

Since Company’s General 
Assembly dated 27.04.201 

Member of Sabancı Foundation Board of 
Trustees and Executive Committee 
 

 

 
 



 
 
 
 
 

4.2. Board of Directors’ Principles of Activity 
 

As outlined in the Articles of Association, the Board of Directors meets pursuant to Company business and 

transaction requirements. However, a meeting must be held at least once every three months. The Board of Directors 

meets upon the invitation of the Chairman. 
 

The agenda of the Company Board of Directors meeting is decided upon in discussion with the Chairman of the Board 

of Directors, current Board Members and the General Manager. The agenda is then communicated to each Board 

Member with 10 days’ prior notice. Members seek to participate in all meetings, and to comment on the issues 

discussed therein. 
 

The Board of Directors held a total of 22 meetings in 2013, four of which were in person meetings and 18 of which 

were conducted through written consent in line with the provisions set forth under the Turkish Commercial Code and 

the Company’s Articles of Association. 
Unanimity is sought where decisions on issues are made, in compliance with the Corporate Governance Principles. 

Each Member of the Board of Directors has one vote. Pursuant to the provisions set forth in the Articles of 

Association, resolutions of the Board of Directors shall be valid upon the favorable votes of eight or more members of 

the 11 member Board. 
 

No contrary views were expressed by the Members of the Board of Directors at the meetings held in 2012. And since 

Board Members raised no questions, no records were kept. 
 

The Members of the Board of Directors have no weighted voting right and/or veto right. 
 
 

During the reporting period, there were no related party transactions, or transactions of an important nature, and no 

transaction was rejected and submitted for General Assembly approval. 
 
The background and experience of the Members of the Board of Directors comply with the applicable articles 

mentioned in the Corporate Governance Principles. Minimum qualifications for Board Members are not included in the 

Articles of Association. 
 
Management rights and the representational authority of the Company’s Board of Directors are defined in the Articles 

of Association. 
 
At the 2012 Shareholders Ordinary General assembly meeting conducted on 25.03.2013 in accordance with the 

Capital Market Board Corporate Management Principles articles 1.3.7. numbered: the fact that the shareholders who 

holds the management of the company, board members, executive directors and their spouses and their second 

degree blood relatives and alliances, did not take part in any sort of activity that could create conflict of interest 

against the company or its related partnerships, did not do any sort of business for themselves or on behalf of 

somebody else, that is in the same business and trade line that the company or related partnerships is involved in, or 

that they are not involved in another company that is in the same mercantile business area with the unlimited 

responsibility partner title, is submitted to partners information. 
 

In 2013, Chairman of the Board of Directors and its members, did not make any business transactions either for 

themselves or on behalf of others with the company and did not undertake an enterprise that would compete in the 

same subject of activity, even with the permission given by General Assembly in accordance with Turkish Trade Law 

articles 395 and 396. 
 

4.3. Committees of the Board of Directors, Number, Structure and Independency 
 

In order to obtain Board of Directors to fulfill their responsibilities and duties, considering CMB’s Corporate Laws, CMB 

regulations and Corporate Governance Principles Auditing, Audit Committee, Corporate Governance Committee and 

Early Identification of Risks Committee are formed. 
 

Decisions taken according to independent actions by committees are presented to Board of Directors as a 

suggestions and final decision is given by Board of Directors. 
 

As per clause 6 of CMB Communiqué Serial: IV No: 63 On Amending the Communiqué Serial: IV No: 56 on the 

Determination and Implementation of Corporate Governance Principles, which was promulgated on 02.03.2013; the 

duties of the Early Identification of Risks Committee cannot be performed by the Corporate Governance Committee as 

of this date. Hence, an Early Identification of Risk Committee will be established as an independent committee. 
 

Due to Early Identification of Risks Committee is being departed from Corporate Governance Committee; Corporate 

Governance Principles is revised and approved by board of directors. It is decided that Corporate Governance 

Committee to take over and fulfill Nomination Committee and Earnings Committee’s duties. 



 
 

Brisa, has procured structuring of Board of Directors pursuant to Corporate Governance Principles notices. In this 

context, Hüsnü PAÇACIOĞLU is a member of all three committees for the reasons that Auditing Committee and head 

of other committees needs to be composed by totally independent board members. 
 

The Committees carrying on their actions systematically since the day they are established. 
 

There has not been any conflict of interest in the Committees in 2013. 
 

Information about the Committees of the Board of Directors is as below: 
 

Audit Committee 
 

The duty of the Audit Committee established with the Board of Directors’ Decision on 21.03.2003 is , in the scope of 

article 28/A added with Seri:X, No:19 Declaration with the CMB’s Seri: X, No:16 numbered Declaration about 

Independence Audit in the Capital Markets, to give information about the activities and operations of the independent 

audit and internal control systems, services of the internal audit department, financial information declared to the 

public, company’s accounting system and financial reports and monitor the functions of the company in relation with 

the company’s cohesiveness to the ethical rules, Corporate Management Principles as well as the laws and regulations 

of CMB Legislation in particular. 
 

At the Board of Directors meeting conducted on 30.04.2012, numbered 600, the below Board of Directors 

members are chosen to be the member of Audit Committee and authorized to pursuance of the duties signified with 

the provisions of the declaration of CMB’S Seri:X, no:22 numbered announcement as the mentioned body. 
 

Name Surname Title Board Member Status 
  

 

Hasan Cihat Erbaşol President of the Audit Committee Independent Member of Board of Directors 
 

Hüsnü Paçacıoğlu Member of the Audit Committee Independent Member of Board of Directors 
 
The continuity of the members of the Audit Committee is decided as above after the Board of Director’s meeting on 

25.03.2013 at the 2012 Shareholders Ordinary General Assembly meeting with the decisions made on 26.03.2013, 

numbered 2013/9. 
 
Members have the adequate information about the financial matters and have experience in this field. They do not 

undertake execution function and hold independent member title at the Board of Directors. They are appointed by the 

President Responsible for Audit Committee and member of the Board of Directors. Spokesmanship of the Audit 

Committee is run by the company’s Internal Control department. Board of Directors provides all the necessary support 

and sources for Audit Committee to function. 
 

Committee gathers at least four times a year, not less than minimum in every 3 months, and presents the results of 

the meeting as writes to minute to the Board of Directors. They discuss matters like reviewing the works of the 

Independent Audit Firm, Internal Audit Department, examining the financial tables, work ethics and investigation of the 

behavioral rules in general at their meetings. 
 

Audit Committee gathered 8 times during the 12 months in 2013, analyzed internal audit reports and approved the 

audit agenda, submitted a report to the Board of Directors regarding the authenticity and accuracy of the financial 

reports. 
 

Corporate Governance Committee 
 

The committee that is formed as per clause of Capital Market Board’s Corporate Governance Principles, Brisa 

Bridgestone Sabancı Lastik Sanayi ve Ticaret A.Ş. Board of Directors decision numbered 600 and dated April, 2012, 

internal regulations are approved. And as of decision numbered 2013/14 and dated August, 2013 internal 

regulations are revised due to demerger of Early Identification of Risk Committee. 
 

Corporate Governance Committee exists of following members: 
 

Name Surname 
 

Hüsnü Paçacıoğlu 
 

Mehmet Nurettin Pekarun 
 

Kazuyuki Eguchi 

Title 
 

Chairman of the Corporate Governance Committee 
 

Corporate Governance Committee Member 
 

Corporate Governance Committee Member 

Board Member Status 
 

Independent Board Member 
 
Board Member 
 
Board Member 



 
 
 

Corporate Governance Committee is formed of at least two members and one chairman in accordance with Capital 

Market Board’s Corporate Governance Principles and Brisa Bridgestone Sabancı Lastik Sanayi ve Ticaret A.Ş. Board of 

Directors. 
 

In the act of having two members in the committee both of the members, in the act of having more than two 

members, the majority of the members are the members of the Board of Directors. 
 

Chairman of the Corporate Governance Committee is determined by Brisa Corporate Governance among the 

independent members. In the act of chairman of the board position is not fulfilled for some reason, Chairman of the 

Board of Directors determines temporary chairman among the committee members. Those who are approved by the 

chairman can also attend to the meetings. 
 

Corporate Governance Committee meetings are held at least four times per year at a location and date determined by 

the Chairman. 
 

The Corporate Governance Committee held 5 meetings in 2013. 
 

Early Identification of Risks Committee 
 

As per clause 6 of CMB Communiqué Serial: IV No: 63 On Amending the Communiqué Serial: IV No: 56 on the 

Determination and Implementation of Corporate Governance Principles, which was promulgated on 22.02.2013; the 

duties of the Early Identification of Risks Committee cannot be performed by the Corporate Governance Committee as 

of this date. 
 

 
 

Company’s Board of Directors decided on the meeting dated 02.08.2013 to form Early Identification of Risks 

Committee and members of the committee to be from broad members as below: 
 

Name Surname Title Board Member Status 
 

Hüsnü Paçacıoğlu Chairman of the Early Identification of Risks Committee Independent Board Member 
 
Mehmet Nurettin Pekarun Member of the Early Identification of Risks Committee Board Member 
 
Kazuyuki Eguchi Member of the Early Identification of Risks Committee Board Member 
 
 

Chairman of the form Early Identification of Risks Committee is determined by Brisa Corporate Governance among the 

independent members. 
 
The Committee is formed of at least two members elected by Board of Directors. Those who are approved by the 

chairman can also attend to the meetings. Membership duration for Members of the Committee is in parallel with 

Company’s Board of Director’s membership duration. Committee is reformed after election of the board members. 
 

Early Identification of Risks Committee meetings are held at least six times per year at a location and date determined 

by the Chairman. 
 

Early Identification of Risks Committee held 3 meetings in 2013. 
 

4.4. Risk Management and Internal Audit Mechanism 
 

Organization 
 

In accordance with Article 378 of the new Turkish Commercial Code, which entered into force on 01.07.2012, and 

Communiqué Serial: IV, No: 56 dated 30.12.2011, alongside the relevant sections of the notification; in Companies 

the shares of which are traded on the stock market, the Board of Directors is responsible for early identification of any 

factors that threaten the Company’s existence, development and continuity, for taking necessary precautions and 

implementing appropriate solutions to mitigate the risk, and for forming a committee of specialists to enable the 

system to function and develop. 
 

As per clause 6 of CMB Communiqué Serial: IV No: 63 On Amending the Communiqué Serial: IV No: 56 on the 

Determination and Implementation of Corporate Governance Principles, which was promulgated on 22.02.2013; the 

duties of the Early Identification of Risks Committee cannot be performed by the Corporate Governance Committee as 

of this date. 
 

“Early Identification of Risks Committee” holds all duties stated in Article 378 of the new Turkish Commercial Code. The 

Early Identification of Risks Committee submits a report every two months and makes an evaluation identifying critical 

risks, if any, and suggests solutions. The report, which is submitted to the Board of Directors, is also sent to the 

independent auditor of the Company. The Committee evaluates the efficiency of the risk management system once 

every year. 



 
 
 
 
 

The Risk Committee and Risk Management Department were established in the Company to identify all Company risks 

at an early stage, to manage them efficiently, and enable their integration with Company strategies and procedures. 

The Risk Committee consists of the Executive Board; whose members are the General Manager, Executive 

Coordinator, Chief Technical Officer, Chief Marketing Officer, Chief Financial Officer and Financial Assistant; and the Risk 

Manager 
 

Framework and Duration of Risk Management Department 
 

The Risk Management Department aims to integrate corporate risk management with Company strategies and the 

corporate culture, and to ensure that in their daily businesses all employees focus on risks, opportunities and legal 

compliance alongside their job performance; and by this way targets to contribute to the sustainable development of 

the Company and create value. 
 

The Risk Management Department carries out the following operations within the framework of risk management 

related policies and standards, as supported and approved by senior management, and identifies and assesses all 

Company risks. In coordination with those employees, who are responsible for these risks, it determines the strategies 

and actions required to effectively manage risk. It also follows up on the coordination of the procedures and risk 

management action plans of these functions, establishing policies and procedures for the Company’s risk appetite, and 

following up on whether the processes are managed. Within this framework, it creates and manages business 

continuity policies and plans, and undertakes the preparation and dissemination of risk management reports. 
 

 
 
 
 

During the risk management process, all employees from senior management downwards should have a common 

conception of risk, including the risks of the Company in addition to basic risk awareness, and determine the risk 

management responsibilities and allocate responsibility, monitor and report changes, and adopt a flexible and 

open-minded approach to the situation; these are considered to be the critical factors of success, and are widely 

accepted as the key strategic targets of the Company. 
 
The Risk Management Department realizes the following activities: Each year it organizes risk assessment workshops 

with managers and employees from all Company functions; determines and defines the strategic, financial, operational 

and compliance related risks of these functions; measures and prioritizes the financial, reputational, environmental and 

humanitarian loss risk scenarios, decreases or eliminates the negative impact of such risks, or else decides on 

strategies and actions to address them; determines key risk indicators and risk tolerances; and follows up on existing 

risk management actions. The Risk Committee meets annually to evaluate annual risk assessment results and risk 

management strategies. 
 
The Risk Management Department on a monthly basis shares the following actions with the entire management team: 

Quantitative indicators of the Company’s key risks and monthly development trends, their position as per determined 

limits and tolerances, the reasons behind any observed deviation, as well as costs and sources of business 

interruptions, and actions taken. Thus, the target is to provide an early warning mechanism for emerging risks, and to 

ensure that all functions interact efficiently to perceive common risk and formulate a management strategy. In addition 

to this, specific risk studies, prepared from global or local sources and containing risk analysis, are shared with related 

managers in report form. 
 

The Corporate Governance Committee, which was formed among Board Members, prepares a report for the Board of 

Directors every two months, based on information received from the Risk Management Department and Risk 

Committee. In the report, a status evaluation is made for key risks. Once a year, the Company’s risk management 

system efficiency is evaluated. 
 

Operational Risk Management and Work Continuity Planning 
 

The Company aims at providing the highest value to its stakeholders. It gives the utmost importance to all work 

processes, and to the continuity of corporate operations. The following operational risk management activities of the 

Company are realized: Emergency response during incidents, crisis management, business continuity and recovery. 

These are done on a platform covering all employees, based on a planned road map and together with continuous 

review and improvement. 
 

The Risk Management Department prepares business continuity policies and plans together with the relevant functions 

in order to keep losses arising from business and production interruptions that may be caused by supply chain 

problems, IT interruptions, machine breakdowns, fire & natural disaster, pandemic diseases and by the realization of 

other operational risks, at a minimum level. Also, the Department implements them throughout the Company as well 

as updates and tests them for effectiveness. Without compromising product safety and quality, compliance to laws 

and regulations, corporate reputation, awareness of social responsibility, primacy of human life and environmental 

awareness; the ultimate aim of these studies are: 



 
 
 
 
 
 

• To ensure, incident/emergency management and accurate internal/external communication for emergency 

situations, 
• To develop and continuously improve response plans so as to ensure the continuous delivery of critical services to 

our customers. 
• To ensure the effective and efficient use of all resources where personnel and other resources are limited. 

• To minimize downtime for the sake of the Company, its customers, suppliers and other critical stakeholders. 

• To ensure efficient transition to back to normal following the recovery after a possible interruption. 
• To invest in infrastructure so as to minimize the potential of downtime, 

 

• To reduce the negative financial and reputational impact of business interruptions. 
 

Employees have the main responsibility in identifying the reasons behind business interruptions related to the 

operational processes they manage, taking precautions and implementing the business continuity plans that were 

prepared with their contribution in a timely and correct manner when necessary. The Risk Management Department is 

responsible for business continuity planning for the entire company, and for reviewing it and coordinating 

implementation. It has developed a corporate policy and guideline for business continuity management and planning in 

the Company in general, with senior management support. 
 

Internal Audit and Internal Control 
 
 
 
 
 
 

Brisa conducts internal audit and internal control to ensure that its operations and services are executed in an 

efficient, reliable and uninterrupted manner. The Company’s risk management, control system and corporate 

governance practices are fully implemented, with all efforts made to meet corporate and financial objectives. 

Information derived from the accounting and financial reporting system is delivered with integrity, consistency and 

reliability. 
 
The mechanisms of internal audit and internal control are the responsibility of the Audit Committee, formed within the 

Board of Directors, which ensures the effectiveness of these mechanisms. The Audit Committee submits its findings 

and recommendations to the Chairman of the Board of Directors. 
 
Additionally, an Internal Audit Department, reporting to the Board of Directors, operates to safeguard the healthy 

functioning of the internal audit and internal control mechanisms. The Audit Committee holds regular meetings with 

the Internal Audit Department to appraise the competence of the internal control system and informs the Board of 

Directors about its findings. 
 
4.5. Strategic Targets of the Company 
 
Brisa’s mission, vision, values and strategies are annually reviewed by the Company’s senior management and the 

strategic targets established through these reviews are shared with employees at annual meetings and on the 

corporate website. 
 

Brisa’s Mission: “To provide superior values to society through sustainable growth.” 
 

Brisa’s Vision: “To create the best journey ahead.” 
 

Strategic targets are defined by the Executive Board in light of Brisa’s mission and vision, and are subject to approval 

of the Board of Directors upon discussion. 
 

Executive Board: General Manager, Executive Coordinator, Chief Technical Officer, Assistant General Manager -

Finance, Assistant General Manager - Marketing, and the Financial Assistant. 
 

The Executive Board meets at least twice a month to discuss the performance of the Company and related issues. 
 

The Board of Directors reviews, at least four times a year, the extent to which set targets are achieved, as well as 

ongoing activities and Company performance in the past period. 



 
 
 
 
 

4.6. Financial Rights 
 

The Board of Directors is responsible for meeting the operational and financial performance targets, set by the 

Company and disclosed publicly. 
 

Pursuant to CMB obligatory Articles of Association No. 4.6.2., criteria when determining all the rights, benefits and 

salary of those with administrative responsibilities the scope of Board of Directors and senior executive, has been 

disclosed to shareholders knowledge on the 2011 Ordinary General Assembly Meeting dated 27.04.2012, and gave 

the opportunity to the shareholders to make comments on this subject. In addition, this matter is publicly disclosed in 

Company’s website under wage-price policy. 
 

In accordance with the Articles of Association, the payment, benefit and rights of the Board of Directors is decided 

upon at the General Assembly. Each year at the General Assembly, fees are agreed upon and approved by the 

shareholders, and thereafter recorded in the meeting notes and publicly disclosed. 
 

At the 2012 Shareholders Ordinary General Assembly meeting held on 25.03.2013, it is decided to pay 3000 TL on 

monthly basis to the members of the Board of Directors during their tenure. 
 

In accordance with CMB’s 4.6.3., imperative Principle of Corporate Management, while setting a wage policy for the 

members of the Independent Management Board options of stock certificate or company performance based pay plan 

is not used. 
 

 
 
 

The rights, benefits and wages of senior management are publicly disclosed in the footnotes of the relevant reporting 

period. 
 
In the year 2013, the Company did not extend loans to any Members of the Board of Directors or senior managers, 

nor did it make loans available, extend the duration of loans and credits granted, improve the related terms and 

conditions, give any personal loan credit through a third party, or grant warranties as a personal favor. 
 

 


