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MIND THE GAP: DO YOUR
INTERNAL CONTROLS
FUNCTION AS INTENDED?

Monitoring process is one of the most
critical elements of your internal
control system which helps to under-
stand, assess and reduce gaps be-
tween design and operating effective-
ness of your internal control. Would
you dare not to mind these gaps?

A gap is a space between two objects. “Mind the Gap”
became a slogan of the London underground system,
warning travelers to be aware of the space between the
platform and train in the London underground system.
The phrase urges people to take care, warns them to
avoid injury or damage from a hazard. In this article, |
want to draw an analogy between the meaning of this
phrase and the often-ignored gap between design and
operating effectiveness of the internal control system
in companies.

It is true that a well-designed and well-functioning
internal control system can help an entity achieve its
performance and profitability targets. Boards, as head
of the governance, are ultimately responsible for that
system. Although boards can delegate the task of es-
tablishing, operating and monitoring the system to the
management, they cannot delegate their responsibil-

ity.

BOSLUGA DIKKAT EDIN: i¢
KONTROLLERINiZ TASARLANDIGI
| GiBi CALISIYOR MU?

Gozetim siireci, i¢ kontrol sistemini-
zin, tasarim ve operasyonel etkinlik-
leri arasindaki bosluklari anlamaniazi,
degerlendirmenizi ve azaltmanizi
saglayacak en 6nemli unsurlarindan
birisidir. Bu bosluklara aldirmamay:
goze alabilir misiniz?

Bosluk, iki nesne arasindaki mesafedir. “Bosluga Dik-
kat Edin”, Londra Metrosu’nun, yolcular platformla
tren arasinda kalan bosluga dikkat etmeleri icin uya-
ran meshur sloganidir. ifade, insanlari dikkatli olmala-
r1, tehlikeli bir durumda yaralanmamalari ya da zarar
gormemeleri i¢in uyarir. Bu makalemde, sirketlerdeki
ic kontrol sistemlerinin tasarimiyla operasyonel etkin-
likleri arasinda kalan boslukla bu slogan arasinda bir
paralellik kurmak istiyorum.

lyi tasarlanmis ve iyi calisan bir i¢ kontrol sisteminin
bir isletmenin performans ve karlilik hedeflerine ulas-
masina yardimci olacagi aciktir. i¢ kontrol sisteminin
sirketlerdeki nihai sorumlulari, kurumsal yonetimin
basindaki yonetim kurullandir. Yonetim kurullar siste-
min kurulmasi, calismasi ve gozetimiyle ilgili yetkilerini
yoneticilere aktarabilirler ama sorumluluk yine onlar-
da kalir.



Why These Gaps Occur?

Establishing and operating the system of internal con-
trolis crucial for reaching the company’s targets. These
challenging tasks include designing and integrating
controls into the company’s business processes based
on the risk assessment by considering human and
technology factors. But after these tasks, much more
challenging one comes up to make the final touch:
monitoring internal control systems.

The first point to consider when designing a control is
whether this control is designed in a way that would
prevent or detect an error or fraud. The subsequent
question is whether this control functions effectively
in preventing and detecting any errors or frauds. This
second question points out the importance of effective
monitoring activities.

Controls tend to deteriorate over time due to various
reasons. The gaps between design and operating effec-
tiveness of your internal controls may occur and grad-
ually become wider if monitoring activities are not con-
ducted timely and properly. You cannot get away from
this fact by continuously changing strategy, people,
technology and organization.

The symptoms of a gap are mainly recurring errors in
information used in decision making, inaccurate finan-
cial reporting, increased ethics and compliance issues

and fraud incidents. Boards who do not mind these
symptoms and the gap in a timely manner may run the
risk of the gap becoming too wide.

Bu Bosluklar Neden Olusuyor?

Bir i¢ kontrol sisteminin kurulmasi ve ¢alistirilmasi, bir
sirketin hedeflerine ulasmasiicin son derece onemlidir.
Bu zorlu siireg, insan ve teknoloji unsurlarini géz 6niin-
de bulundurarak, kontrollerin tasarlanmasini ve sirke-
tin risk degerlendirmesine dayali is siireclerine entegre
edilmesini icerir. Ancak bunlar tamamlandiktan sonra,
nihai dokunusu yapmak tizere daha da zor ise sira gelir:
“i¢c kontrol sisteminin gozetimi”

Bir kontroliin tasarlanmasinda dikkat edilecek ilk nok-
ta, bu kontroliin bir hata ya da suistimali onleyecek ya
da caydiracak sekilde tasarlanip tasarlanmadigidir.
Hemen ardindan, bu kontroliin herhangi bir hata ya da
suistimali engelleyebilecek ya da saptayabilecek kadar
etkin calisip calismadigi sorusu gelir. ikinci soru, etkin
gozetim faaliyetlerinin 6nemine dikkat ceker.

Kontroller, zaman icinde cesitli sebeplerden kétiile-
sebilir. Tasarim ve operasyonel etkinlikleri arasinda
bosluklar meydana gelebilir ve gozetim faaliyetleri ger-
ceklestirilmezse bu bosluklar daha da genisleyebilir.
Surekli olarak strateji, personel, teknoloji ve organizas-
yon degisikliklerinden dolayi kontrollerin calismasinda
bu zaaflarin olusmasi kaginilmazdir.

Karar vermede kullanilan bilgilerde surekli hatalarin
olusmasi, hatali finansal raporlama, artan etik ve uyum
sorunlarn ile suistimal vakalar tasarlanan ile galisan
kontroller arasindaki bosluklarin belirtileridir. Bu belirti-
leri ve boslugu zamaninda dikkate almayan yonetim ku-
rullari boslugun daha da genislemesine neden olabilir.

The most common reasons for those gaps can be
summarized as follows:

« Effectiveness of controls are limited by human
judgment. If a decision is unethical, illegal or made
hastily, without taking every aspect into consider-
ations, there is a risk that the controls are not go-
ing to function as designed.

« Controls can break down as a result of misunder-
standings or errors made due to fatigue, negli-
gence or distraction.

« Controls are only as effective as the people who
are responsible for its performance. Employees
or managers who lack qualification and training
necessary to fulfil their assigned functions could
impair the quality of controls.

« Collusion and management override of controls
can result in control failure.

« Limited resources (cost/benefit)

- excessive control is costly

- insufficient control creates risk for the company.

An example of a well-designed control is journal entry
recording and approval. If we set up the rule that one
person prepares a journal entry and then someone in-
dependent must review and approve it, that is a good

Bu bosluklarin en yaygin sebepleri asagidaki gibi
Ozetlenebilir:

« Kontrollerin etkinligi insan yargisiyla sinirlidir. Ve-
rilen karar etik degilse, kanunlara aykiriysa, her
acidan degerlendirilmeden aceleye getirildiyse,
kontrollerin tasarlandigi gibi calismamasi riski var-
dir.

« Yorgunluk, tsengeclik ya da dikkat daginiklig ne-
deniyle yapilan hatalar veya yanlis anlasilmalarin
bir sonucu olarak kontroller islemez hale gelebilir.

« Kontroller ancak sorumluluklarini bilen ¢alisanlar
kadar etkin olabilir. Kendilerine atanmis gorevleri
yerine getirmeleri icin gerekli egitim ve nitelikten
yoksun c¢alisanlar ya da yoneticiler kontrollerin ka-
litesini dugurebilir.

« Cikar catismalar, danisikli dévis ve kontrollerin
maksatli bir sekilde asilmasi kontrolleri etkisiz kilar.

« Sinirli kaynaklar (maliyet/fayda)

- Asin kontroliin maliyeti ytksektir.

- Yetersiz kontrol firma icin risk yaratir.

lyi tasarlanmis bir kontrol 6rnegine bir yevmiye fisi-
nin kaydi ile onayi verilebilir. Bir calisanin yevmiye fi-
sini olusturmasi ve kaydetmesi ile bagimsiz birinin bu
islemi incelemesi ve onaylamasi iyi tasarlanmis bir
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design. Whether the control activity (review and ap-
proval mechanism) operates as effectively as designed
is a different question that leads us to the monitoring
procedures.

How to Bridge the Gap

Monitoring procedures should be implemented to en-
sure that internal controls continue to operate effec-
tively. Ineffective oversight of the company’s internal
control by boards and management, namely not mind-
ing the gap, could have a devastating impact on the
company’s performance and reputation.

It is an important function of the board to oversee the
internal control systems covering financial reporting
and the use of corporate assets and to guard against
abusive related party transactions.

OECD Principles of Corporate Governance

In business today, boards and managements tend to fo-
cus on addressing known and actual control problems
only when they emerge, without radically changing the
design of the internal control system. Unfortunately,
this approach does not touch the cause of those prob-
lems. Therefore, | recommend that companies design
and implement monitoring activities to exclude gaps at
all or reduce them to the minimum.

Let us get into the monitoring framework deeper. In ac-
cordance with the COSO’s Internal Control Integrated
Framework, there are two fundamental principles of
effective monitoring:

« Ongoing and/or separate evaluations enable man-
agement to determine whether the systems of in-
ternal control continue to function over time, and

« Internal control deficiencies are identified and
communicated in a timely manner to those par-
ties responsible for taking corrective action and to
management and the board as appropriate.

Probably the most challenging task is to achieve ef-
fective monitoring as it requires deep understanding
of all of the aspects of internal control system and the
company business, independence and objectivity and
adequate expertise. It is not possible to achieve it un-
less the following three elements are properly imple-
mented:

» Enabling an environment where effective mon-
itoring procedures can be implemented, includ-
ing (a) a proper tone at the top; (b) an effective
organizational structure that assigns monitoring
roles to people with appropriate qualification, ob-
jectivity and authority; and (c) a proper internal
control environment where ongoing monitoring
and separate evaluations can be implemented;

kontrol olabilir. Kontrol faaliyetinin (inceleme ve onay
mekanizmasi) tasarlandigi gibi etkin bir sekilde ¢alisip
calismayacagl, bizi gbzetim siireglerine gotiirecek olan
baska bir sorudur.

Boslugun Kapatilmasi

ic kontrollerin etkin bir sekilde calistigindan emin ol-
mak amaciyla gozetim prosediirleri uygulanmalidir.
Yonetim kurulunun ya da yoneticilerin sirketin i¢ kont-
rollerini etkili bir sekilde denetleyememesi, yani bos-
luga dikkat etmemesi, sirketin performansi ve itibari
lzerinde yikici bir etkiye sebep olabilir.

Dogru finansal raporlamanin yapilmasi, sirket varlikla-
rinin korunmasi ve hileli iliskili taraf islemlerinin 6nlen-
mesine iliskin i¢ kontrol faaliyetlerinin izlenmesi yone-

tim kurulunun bir gorevidir.

OECD Kurumsal Yonetim ilkeleri

Gunlmiizin is diinyasinda yonetim kurullari ve yone-
ticiler, ic kontrol sistemlerinin tasariminda radikal de-
gisikliklere gitmek yerine, sadece bir kontrol zaafi orta-
ya ciktiginda ilgilenme egilimindedirler. Ne yazik ki bu
yaklasim sorunun kék sebebine dokunmamaktadir. Bu
nedenle, bosluklari tamamen ortadan kaldirmak ya da
asgari seviyeye indirmek igin sirketlerin gozetim faali-
yetlerini tasarlayip uygulamalarini 6neriyorum.

Gozetim faaliyetlerinin icerigine daha yakindan baka-
lim. COSO’nun i¢ Kontrol Biitiinlesik Sistemi’ne gére
etkin bir gozetimin iki temel ilkesi bulunmaktadir:

« Sirekli ve/veya miistakil degerlendirmeler, yoneti-
min i¢ kontrol sistemlerinin zaman iginde etkin bir
sekilde ¢calismaya devam edip etmeyecegini sapta-
masini saglar.

« ¢ kontrol yetersizlikleri tespit edilerek, diizeltici
faaliyetlerden sorumlu taraflara, yoneticilere ve
yonetim kuruluna, uygun goriilen bir sekilde, za-
manda raporlanir.

Etkili bir gozetim faaliyeti belki de en zor i¢ kontrol
faaliyetidir. Clinkii bu faaliyetler, i¢c kontrol sisteminin
bitln yonlerinin ve sirketin operasyonlarinin derinle-
mesine anlasilmasini, bagimsiz ve objektif olmayi ve
yeterli bir uzmanligl gerektirmektedir. Asagida sirala-
nan Ug¢ unsur dogru bir sekilde uygulanmadig slirece
bunun basarilmasi miimkiin degildir:

« Etkin gozetim prosediirlerinin uygulanabilecegi
bir ortamin yaratilmasi: (a) Ust diizey yonetimin
uygun bir durus/isluba sahip olmasi; (b) Gozetim
rollerinin uygun nitelik, tarafsizlik ve yetkiye sahip
kimselere verilmesini saglayacak etkin bir organi-
zasyon yapisl; (c) Strekli ve miistakil gozetim faali-
yetlerinin uygulanabilecegi bir i¢ kontrol ortaminin
olusturulmasi.



o Designing and implementing monitoring pro-
cedures, which focus on the controls that address
key risks.

o Assessing and reporting results, which includes
evaluating the significance of identified deficien-
cies and reporting the monitoring results to the
appropriate personnel and the board for timely
action and follow-up.

Scope of Monitoring Procedures

Companies may conduct a wide variety of monitoring
procedures, including but not limited to:

+ Periodic evaluation and testing of controls via in-
ternal audit,

« Continuous monitoring programs built into infor-
mation systems such as exception reports,

« Analysis of, and appropriate follow-up on, operat-
ing reports or metrics that might identify anoma-
lies that indicate a control failure,

« Management reviews on controls, such as recon-
ciliation reviews as a normal part of processing,

+ Audit committee inquiries of internal and external
auditors,

« Quality assurance reviews of the internal audit de-
partment,

+ Self-assessments by boards and management re-
garding the tone they set in the organization and
the effectiveness of their oversight functions.

Benefits of Effective Monitoring

When monitoring activities are designed and imple-
mented appropriately, companies can benefit because
they are more likely to:

« ldentify and solve internal control problems in a
timely manner,

« Produce more accurate and reliable information
to be used in decision-making process,

« Prepare accurate and timely financial statements,

« Detectand prevent errors or fraud so that accurate
financial statements can be prepared.

Last words

A comprehensive explanation how to design monitor-
ing procedures and implement them is beyond the
scope of this article. | just wanted to start a debate
about the importance of building bridges and reducing
the gap between design and operating effectiveness of
your internal controls through implementing effective
monitoring procedures. | hope that this article has of-
fered you some promising pathways to progress.

Do not wait until the gaps scream for attention. The
earlier you mind those gaps, the less painful the reme-
dy and more productive the result.

By Fikret Sebilcioglu

o Gozetim prosediirlerinin tasarlanmasi ve uygu-
lanmasi: Temel risklere yonelik kontroller lizerine
yogunlasmis gozetim faaliyetleri.

« Sonuclarin degerlendirilmesi ve raporlanmasi;
Tespit edilen eksikliklerin degerlendirilmesi ve za-
maninda 6nlem alinabilmesi ve takip edilebilmesi
amaciyla uygun personel ve yonetim kuruluna ra-
porlama yapilmasi.

GoOzetim Prosediirlerinin Kapsami

Sirketler, asagidakilerle sinirli olmamak kaydiyla gesit-
li gozetim prosediirleri uygulayabilir:

« I¢ denetim yoluyla kontrollerin diizenli araliklarla
degerlendirilmesi ve test edilmesi,

+ Bilgi sistemlerinde tanimlanmis (istisna raporlari
gibi) suirekli gbzetim araglarinin kullanilmasi,

+ Bir kontrole iliskin problemi gosteren anormallik-
lerin tespitinde kullanilan raporlar veya metrikle-
rin analizi ve bulgularin takibi,

« Siirecin normal bir parcasi olarak yonetim incele-
me ve degerlendirmeleri (mutabakatlarin incelen-
mesi gibi),

+ Denetim komitesinin i¢ ve dig denetcilerden bilgi
almasi,

« I¢ denetim faaliyetlerine iliskin kalite giivence de-
gerlendirmeleri,

+ Yonetim kurulu ve yoneticilerin, organizasyon
icinde belirledikleri durus/Uslup ile gozetim faali-
yetlerinin etkinligine iliskin 6z degerlendirmeleri.

Etkin Gozetimin Faydalari

Gozetim faaliyetleri uygun bir sekilde tasarlanip uygu-
landig) taktirde sirketlere 6nemli faydalar saglayabilir,
clnkii:

« ¢ kontrol problemleri zamaninda tespit edilerek
¢ozilir,

+ Karar verme siirecinde kullanilmak Uzere daha
dogru ve giivenilir bilgi elde edilir,

« Hatasiz ve zamaninda finansal tablolar hazirlanir,

+ Hata ve suistimalin 6nlenmesi veya caydirilmasi
ile dogru finansal tablolar hazirlanabilir.

Sonsoz

GOzetim prosediirlerinin nasil tasarlanacagi ve uygula-
nacaginin her seyiyle anlatilmasi bu yazinin kapsamini
asan bir konudur. Ben burada sadece, etkin bir goze-
tim yoluyla, i¢ kontrollerinizin tasarim ve operasyonel
etkinligi arasindaki boslugu daraltmanin ve kapatma-
nin 6nemi lzerine bir tartisma baslatmak istedim. Di-
lerim bu yazi size calismalarinizda kullanabileceginiz
yeni fikirler sunmustur.

Bosluklarin geniglemesine izin vermeyin. Bu bosluklar
ne kadar erken dikkate alirsaniz, iyilestirmeniz o kadar
az zahmetli ve sonug o kadar etkin olacaktir.



DOES YOUR COMPANY HAVE
A CONSCIENCE?

Companies employ people with
different moral values and expect
them to act according to the compa-
ny’s code of ethics. Since everybody
has a conscience which is sustained
by their moral values, can a company
create a corporate conscience while
it brings people with different moral
values together?

Companies are made of people. In general, we think
that people are good on average, although nobody is
morally perfect. In “Essentials of Business Ethics”, Den-
nis Collins says: “Every human being has moral dilem-
mas in managing emotions like greed, anger, jealousy,
lust, pride. Also, everyone has a unique moral point of
view and a set of behavioral attitudes, created by his
family, friends, religious and political leaders, or other
moral models and cultures.”

On its website, Turkish Language Association defines
conscience as a force which stimulates people to evalu-
ate their actions and enables them to judge their moral
values directly and instinctively.

SIRKETINIiZiN VICDANI
VAR MI?

Sirketler farkli ahlaki degerleri olan
kisileri istihdam ederler ve bu kisi-
lerden sirketin ortak etik kurallarina
gore davranmalarini beklerler. Bir
insanin kendi ahlaki degerlerinden
beslenen bir vicdani oldugundan
hareketle, farkli ahlaki degerleri olan
calisanlarin toplandig bir sirkette
ortak bir vicdan yaratilabilir mi?

Sirketler insanlarla var olur. Genelde insanlarin ahla-
ken mikemmel olmasa da ortalamada “iyi bir ahlaka”
sahip olduklarini diistiniiriiz. Dennis Collins “Essentials
of Business Ethics” adli eserinde soyle diyor: “Her in-
san hirs, 6fke, kiskanclik, sehvet, gurur gibi duygularini
yonetirken ahlaki ikilemler yasar. Bunun yaninda her
insanin ailesinden, arkadaslarindan veya o6rnek aldig;
diger ahlaki model ve kiiltlirlerden etkilenerek olustur-
dugu, kendine 6zgii bir ahlaki davranis seti vardir.”

Turk Dil Kurumu web sitesinde vicdan, “kisiyi kendi
davranislari hakkinda bir yargida bulunmaya iten, ken-
diahlak degerleri lizerine dolaysiz ve kendiliginden yar-
gilama yapmasini saglayan giic” olarak tanimlanmis.



Let us clarify this definition a bit more. Conscience is
an inner force which makes you do what you believe
is right, even if you make an unpleasant, difficult or
dangerous decision. In a sense, it functions as a part of
our brain, saying whether the action we take is right or
wrong. For example, if your conscience is not clear, you
feel guilty thinking that your behavior is not fair. If you
believe that what you are doing is right or not wrong,
you will not feel guilty, and, your conscience will be
clear.

Following this introduction, let us talk about the cor-
porate environment. Companies employ people with
different moral values and expect their employees to
act according to the company’s code of ethics. It is of
crucial importance and a serious challenge to compa-
nies to convey the expected ethical norms to employ-
ees with different moral values and to reach a common
attitude.

Through ethics and compliance programs, companies
aim to integrate the expected ethical behavior into the
company’s DNA. It is necessary to develop effective
tools to achieve that goal. | think of this whole process
as a company’s attempt to create its own conscience.
Like humans, companies try to create an environment
of conscience and common ethical behavior through
this process which needs to be revised and developed
continuously. The perfect situation is when employees
can apply this corporate conscience in decision-mak-
ing process automatically and make ethical decisions.

How can a company create a corporate conscience
then? Is it possible to establish that conscience by
identifying, writing and conveying the expected ethical
norms?

It will be better to discuss the issue from a broader per-
spective of the creation of corporate conscience. That
process of constructing and adjusting employees’ cul-
ture to make them harmoniously work together in spite
of their differences can be designed and implemented
through many functions. Let me explain these func-
tions briefly:

o Ethical leadership: (a) Top management’s ap-
proach to the formation of a company’s ethical
culture as well as senior managers’ action as role
models. (b) Their engagement in conveying the
expected ethical norms to the employees directly.
(c) Investigation and judgment of unethical and
unlawful behaviors on a fair basis. (d) Rewarding
and supporting honesty. (e) Being inclusive and
making all employees a part of this effort to create
an ethical culture.

o Human: Hiring people with ethical standards, mo-
tivating and supporting the ethical work.

o Communication: Identifying company’s expec-
tations on ethical behaviours, conveying them to
employees via ethics and compliance program.

Bu tanimi biraz acalim. Vicdan, ragbet gérmeyen, zor
veya tehlikeli bir karar verseniz dahi, sizi dogru oldu-
guna inandiginiz seyi yapmaya iten icsel bir giic. Bir
anlamda yaptigimiz seyin dogru veya yanlis oldugunu
soyleyerek, sanki beynimizin bir parcasi gibi calisiyor.
Ornegin, vicdaniniz rahat degilse, bir davranisinizin
dogru olmadigini dislinerek kendinizi suglu hissedi-
yorsunuzdur. Eger yaptiginiz seyin dogru oldugunu
veya yanlis olmadigini diistinliyorsaniz, sucluluk duy-
gusu hissetmezsiniz; vicdaniniz rahattir.

Bu giristen sonra konuyu sirket ortamina getirelim. Sir-
ketler farkli ahlaki degerleri olan kisileri istihdam eder
ve bu calisanlardan sirketin ortak etik kurallarina gore
davranmalarini beklerler. Sirketlerin calisanlarindan
bekledigi etik davranislari, farkli ahlaki deger yargila-
rina sahip calisanlara anlatmasi ve etik davranislarda
ortak bir durusun yakalanmasi kritik bir 5neme sahiptir
ve ciddi bir zorluktur.

Etik ve uyum programlarn ile sirketlerin hedefi, bek-
lenen etik davranislarin sirketin genetik kodu haline
gelmesidir. Bu amaca ulagsmak icin uygulanabilir etkin
araglar gelistirmek gerekiyor. Tim bu siire¢ bana sirke-
tin kendi vicdanini yaratma gayreti gibi geliyor. Bu, her
zaman gelismesi ve degismesi gereken siirecle sirket-
ler, insanlarda oldugu gibi bir vicdan ve ortak bir etik
davranis ortami yaratmaya calisiyor. Olmasi beklenen
en mikemmel durum, dogal olarak, calisanlarin karar
verme sirecinde hi¢ dislinmeden bu ortak vicdana
gore hareket ederek etik kararlar alabilmesidir.

Peki sirket vicdani nasil yaratilabilir? Boyle bir ortak
vicdanin olusmasi beklenen etik davranislarin belirlen-
mesi, yazilmasi ve calisanlara bildirilmesi ile miimkiin
olabilir mi?

Ortak vicdanin yaratilmasi icin konuya genis bir pers-
pektiften bakmak daha saglikli olacaktir. Stire¢ aslinda
bir kiltlr yaratma ve degisim projesidir ve birbirinden
farkli olmakla birlikte bir ahenk icinde calismasi gere-
ken bircok fonksiyonun tasarlanmasi ve uygulanmasi
ile mimkiindir. Bu fonksiyonlari kisaca 6zetlemeye
calisacagim:

o Etik liderlik: (a) Tepe yonetiminin yaklasiminin
sirketin etik kilttriiniin olusmasindaki 6nemi ve
davranislari ile rol model olmasi (b) Beklenen etik
davranislarin calisanlara iletilmesinde dogrudan
rol almasi (c) Etik veya yasal olmayan davranisla-
rin adil bir sekilde incelenmesi ve karar verilmesi
(d) Durustluglin 6dillendirmesi ve desteklenmesi
(e) Kucaklayici olmasi ve etik kiiltlir yaratma stre-
cinde tiim calisanlari bu gayretin bir parcasi haline
getirmesi.

« insan: Etik personelin ise alinmasi ve etik davranan
calisanlarin motive edilmesi ve desteklenmesi.

o lletigim: Sirketin bekledigi etik davranislarin be-
lirlenmesi ve yazili bir etik ve uyum programinin
olusturulmasi ve calisanlara iletilmesi.
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o Ethical decision-making process: Since an ethics
and compliance program cannot possibly include
all ethical dilemmas and responses to them, en-
suring that the staff can go through a systematic
process when making a business decision.

o Training: (a) Informing all employees including
senior executives about the ethics and compli-
ance program through online and face to face
training. (b) Practicing ethical dilemmas with the
employees using examples from real business life
and stimulating an open discussion.

o Reporting misconducts: Reporting unethical and
unlawful activities to proper managers without
fear of retaliation.

o Internal investigation: (a) Assessing reported
misconducts and making decisions whether an
investigation should be conducted or not (b) Con-
ducting the investigation impartially and fairly (c)
Taking actions after the investigation even if it is
difficult.

| believe that a corporate conscience can be created in
every business environment if the abovementioned el-
ements are appropriately structured and harmonized.

Honesty is the most crucial ethical link between em-
ployees in a company. Unethical behavior undermines
that component of a company’s culture and disturbs
the employees’ conscience. In an environment where
employees’ conscience is not clear, how can the com-
pany’s be?

I wish that your conscience and your company’s corpo-
rate conscience are always clear.

By Fikret Sebilcioglu

 Etik karar verme siireci: Bir etik ve uyum progra-
minin tiim etik agmazlari ve bu agmazlara verile-
cek cevaplari icermesi miimkiin olmadigi igin, ¢a-
lisanlarin bir is karari verirken sistematik bir karar
verme siireci kullanmasi.

o Egitim: (a) Ust diizey yoneticiler de dahil olmak
lizere, tiim calisanlara online ve yiiz yiize egitimler
yoluyla etik ve uyum programinin anlatilmasi (b)
Gercek is hayatindan ornekler yoluyla, calisanlara
etik agmazlarin aktarilmasi ve bunlarin diyalog or-
taminda tartisilmasi.

« ihlal bildirimleri ve raporlama: ihlal bildirimle-
rinin misilleme korkusu olmadan yapilabilmesi ve
bu bildirimlerin uygun yoneticilere raporlanmasi.

« i¢sorusturma: (a) ihlal bildirimlerinin degerlendi-
rilmesi ve sorusturma yapilip yapilmama kararinin
verilmesi (b) Sorusturmanin tarafsiz ve adil bir se-
kilde yuritilmesi (c) Sorusturma sonucunda alin-
masi gereken aksiyonlarin “zor dahi olsa” kararli
bir sekilde alinmasi.

Yukarida bahsedilen unsurlar uygun bir sekilde yapi-
landirildig1 ve ahenkle isledigi siirece her is ortaminda
bir sirket vicdani yaratilabilecegine inaniyorum.

Diirustlik, bir sirkette tim calisanlar arasindaki en
onemli etik bagdir. Bu bagi zedeleyen etik olmayan
davranislar ise sirket kiltiirtinii zehirler, calisanlarin
vicdanini rahatsiz eder. Calisanlarin vicdaninin rahat
olmadigi bir calisma ortaminda, sirket vicdani ne ka-
dar rahat olabilir?

Sizin ve sirketinizin vicdaninin hep rahat olmasi dilegi
ile.



2018 TRANSPARENCY SUMMER

! SCHOOL TOOK PLACE

2018 Transparency Summer School conducted by
Transparency International Turkey took place at Sa-
banci University between August 1st — 8th 2018. The
program aimed to increase students’ awareness of
transparency, integrity, accountability, good corporate
governance and fighting against corruption.

At 2018 Transparency Summer School which was or-
ganised for the first time by Transparency International
Turkey, Fikret Sebilcioglu, Managing Partner of Cere-
bra and board member of Transparency Internation-
al Turkey delivered a presentation. While answering
students’ questions, he discussed occupational fraud
from the private sector perspective, and its detection
and prevention methods, as well as actions to be taken
for improving ethics and compliance culture.

45 students were chosen among 750 applicants, from
30 universities and different branches throughout
Turkey. During the programme, academicians, private
sector representatives and journalists gave lectures on
transparency, good management and fighting against
corruption and lively discussions were held.

2018 SEFFAFLIK YAZ OKULU
| GERCEKLESTI

Transparency International Tiirkiye tarafindan diizen-
lenen Seffaflik Yaz Okulu Sabaci Universitesi’nin ev
sahipliginde 1-8 Agustos 2018 tarihleri arasinda gercek-
lesti. Program o6grencilerin seffaflik, diristliik, hesap
verebilirlik, iyi kurumsal yonetim ve yolsuzlukla miica-
dele gibi konularda farkindaligini arttirmayr amacladi.

Cerebra CPAs & Advisor firmasi yonetici ortagi ve Trans-
parency International Tirkiye yonetim kurulu Uyesi
Fikret Sebilcioglu, Transparency International Tirkiye
tarafindan ilk kez duzenlenen 2018 Seffaflik Yaz Oku-
lu'nda 6grencilere sunum yapti. Fikret Sebilcioglu 6zel
sektor perspektifinden calisan suistimalleri, tespit ve
mucadele yontemleri ile sirketlerde etik ve uyum kil-
tdriiniin gelistirilmesi icin alinabilecek 6nlemlerden
bahsetti ve 6grencilerin sorularini cevapladi.

Programa Tirkiye genelinde 30 Universiteden ve farkli
bolimlerden yaklasik 750 6grenci basvurdu ve 45 6g-
renci programa secildi. Programda akademisyenler,
0zel sektor temsilcileri ve gazeteciler seffaflik, iyi yone-
tim ve yolsuzlukla miicadele odaginda dersler verdi ve
cok keyifli tartismalar gerceklesti.
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INTERNATIONAL

FRAUD
AWARENESS
WEEK

NOVEMBER 11-17, 2018

2018 FRAUD AWARENESS WEEK
IS APPROACHING. DO YOU WANT
TO SHINE A SPOTLIGHT ON
FRAUD THAT COSTS YOU A LOT?

During the second week of Novem-
ber, International Fraud Awareness
Week will shine a spotlight on fraud
that costs individuals, taxpayers,
businesses and communities billions
annually. Cerebra CPAs & Advisors

is once again the official supporting
organization of the Fraud Week.

Fraud Awareness Week, organised by Association of
Certified Fraud Examiners between 11-17 Novem-
ber 2018, promotes transparency and integrity about
fraud. It brings together everyone and start discussions
amongst peers, co-workers, executives and stakehold-
ers in the community to raise awareness and share
good practice in tackling fraud and financial crime.

We are honoured that Cerebra CPAs & Advisors is the
official supporting organization of the International
Fraud Awareness Week for three years in a row. Cere-
bra commits to donate its time and resources to fight
fraud by minimising the impact of fraud via promoting
anti-fraud awareness and education. Cerebra will take
the initiative to increase fraud awareness during the
week by organizing activities and posting on social me-
dia using informative images with the tag #fraudweek
to demonstrate its zero tolerance to fraud policy.

2018 SUISTIMAL FARKINDALIK
HAFTASI YAKLASIYOR. SiZE COK
SEYE MAL OLAN SUISTIMALLERE
ISIK TUTMAK iSTER MISINiz?

Cerebra CPAs & Advisors’in yine res-
mi destekgisi oldugu Uluslararasi
Suistimal Farkindalik Haftasi, Kasim
ayinin ikinci haftasinda gerceklesiyor.
Bu haftada, kisilere, vergi miikellef-
lerine, sirketlere ve topluma her yil
milyarlara mal olan suistimallere 11k
tutulacak.

11-17 Kasim 2018 tarihleri arasinda ACFE tarafindan
diizenlenen Suistimal Farkindalik Haftasi, suistimal ko-
nusunda acik ve durlist davranmayi tesvik ederek her-
kesi bir araya getiriyor ve suistimal ve finansal suclarla
miicadeledeki iyi ornekleri paylasmak ve farkindalik
yaratmak amaciyla paydaslar arasinda fikir aligverisini
baslatiyor.

Cerebra CPAs & Advisors olarak, Gg yildir Suistimal Far-
kindalik Haftasi’nin resmi destekgisi olmaktan onur du-
yuyoruz. Cerebra zamanini ve kaynaklarini kullanarak
suistimal ile miicadele etmeye devam ediyor ve bunu
farkindaligi ve egitimi tesvik ederek suistimalin etkile-
rini asgari seviyeye dusurerek yapiyor. Cerebra, farkin-
daligi artirmak ve suistimale karsi sifir tolerans politi-
kasini gostermek amaciyla bu hafta boyunca etkinlikler
organize edecek ve sosyal medyada #fraudweek etike-
tiyle bilgilendirici gorseller yayinlayacaktir.



The first step to getting involved is for you, or your or-
ganization, to sign up as a supporter at FraudWeek.
com. Once signed up, you can use any free resources
provided on the Fraud Awareness Week website to help
spread fraud awareness. You can use interactive fraud
knowledge quiz, animated videos that explain why
fraudsters commit fraud and new infographics. Wheth-
er you use this week to spearhead new anti-fraud initi-
atives within your organization, or turn your message
outward to the community as a whole, any work you do
will help to reduce and mitigate fraud risk.

Sharing your support for Fraud Awareness Week with
the public establishes your organization as a trustwor-
thy body within your industry. In addition to signing
up, there are many other ways you can show your ded-
ication to fraud prevention and awareness.

Be a part of the fight against fraud and use Fraud
Awareness Week as an opportunity to prevent fraud.

Hafta etkinliklerine katilmak icin 6ncelikle, FraudWeek.
com adresinden kendiniz ya da sirketiniz adina kay-
dolmaniz gerekiyor. Kaydolduktan sonra, suistimal
farkindaliginiyaymak amaciyla resmi web sitesinde ya-
yinlanan ucretsiz kaynaklara ulasabilirsiniz. Etkilesim-
li suistimal testini, suistimalcilerin neden suistimale
yoneldiklerini anlatan canlandirmali videolari ve yeni
infografikleri kullanabilirsiniz. Bu haftayi ister sirketi-
nizde suistimalle miicadele onlemleri baslatmak, ister
topluma mesaj vermek icin kullanin, yaptiginiz her sey
suistimal riskini azaltmaya yardimci olacaktir.

Suistimal Farkindalik Haftasi’ni desteklediginizi du-
yurmak, sirketinizin sektor icinde glvenilir bir kurulus
oldugunu gosterecegi gibi, kayit yaptirmanin haricinde
suistimali onleme ve farkindaligi artirma konularinda
kararliliginizi baska yollarla da gosterebilirsiniz.

Suistimalle miicadelenin bir pargasi olun ve bu haftayi
suistimali 6nlemek icin bir firsat olarak degerlendirin.

5 FRAUD TIPS

Every Business Leader

Should Act On

Be Proactive.

Adopt a code of ethics for management and employees. Evaluate your internal con-
trols for effectiveness and identify areas of the business that are vulnerable to fraud.

Establish Hiring Procedures.
When hiring staff, conduct thorough background investigations. Check educational,
credit and employment history (as permitted by law), as well as references.

Train Employees in Fraud Prevention.
Do workers know the warning signs of fraud? Ensure that staff members know basic
fraud prevention techniques.

Implement a Fraud Hotline.
Fraud is still most likely to be detected by a tip. Providing an anonymous reporting
system for your employees, contractors and clients will help uncover more fraud.

Increase the Perception of Detection.

Communicate regularly to staff about anti-fraud policies, ways to report suspicions
of misconduct, and the potential consequences (including termination and
prosecution) of fraudulent behavior.

Source: FraudWeek.com
#fraudweek




‘ ‘ MANY OF LARGE SETTLED CASES UNDER
THE FCPA OR SIMILAR REGULATIONS
INVOLVED THIRD PARTIES THAT DO NOT
- OPERATE TO THE STANDARDS OF THE
COMPANY AND CAN BE USED BY CORRUPT
EMPLOYEES AS CHANNELS FOR BRIBERY.




Third Party Ethics & Compliance Risk Management Series - Part 3

IDENTIFYING YOUR THIRD
PARTIES AND GATHERING
RELEVANT AND SUFFICIENT
INFORMATION

Do you know how many third parties
you have? Do you think you have all
necessary information to assess
bribery risks that may come from
your third parties?

This article is the third one regarding the third party
bribery risk. In the first two parts of the series | have
discussed the importance of third party bribery risk
and the elements of creating an enabling environment
in which third party bribery risk is properly managed.

Under the Foreign Corrupt Practices Act (FCPA), an or-
ganization or individual may be held liable for making

a payment to a third party while knowing that all or a
portion of the payment will go directly or indirectly to
a foreign official.

In this article I am going to focus on how a systematic
process for identifying, engaging and managing third
parties can be established and sustained in a company.
In accordance with the third party anti-bribery frame-
work of Transparency International, a good practice in
third party anti-bribery management contains seven
components:

« Identification of your third parties
« Risk assessment

« Registration and pre-qualification
» Duediligence

« Contract

+ Relationship management

« Monitoring procedures

Identification of all third parties and risk assessment
phases are areas where the strategy of the third party
risk management is designed. Since “one-size-fits-
all’ approach cannot be used, these phases should be
carefully designed to establish a proper system. The re-
maining phases could be seen as more “operational” in
the implementation of the strategy.

Identification of Your Third Parties

The company should have a thorough understanding
of its third parties’ population in order to manage the
bribery risks. To identify and register all third parties
and to obtain, analyse and store relevant information
about themis the first step in to counter bribery in third
parties. This effort may be very small or may be a com-
prehensive work depending on the size and the type of
business it concerns.

Uclincii Taraf Etik ve Uyum Riskleri Yonetimi Dizisi - Bolim 3

UCUNCU TARAFLARIN
TANIMLANMASI VE YETERLI
VE iLGiLi BILGILERIN
TOPLANMASI

Uclincii taraf iliskisinde oldugunuz
kag sirket oldugunu biliyor musunuz?
Bu sirketlerden kaynaklanabilecek
riisvet risklerini degerlendirebilmek
icin yeterli bilgiye sahip misiniz?

Bu yazim, Uglincu taraf riigvet risklerine dair serinin
tclinclsi. ilk iki yazida, ticlinct taraf riigvet riskinin
6nemini ve lglinci taraf riisvet riskinin uygun bir sekil-
de yonetilmesine olanak saglayacak ortamin olusturul-
masindaki unsurlari tartismistim.

FCPA kapsaminda, bir sahis ya da kurulus, yaptigi 6de-
menin tamaminin veya bir kisminin dogrudan ya da
dolayli olarak yabanci bir kamu gorevlisine gidecegini
bilerek lictincii bir tarafa 6deme yapmaktan sorumlu
tutulabilir.

Bu yazida, bir sirkette {iclincii taraflarin tanimlanmasi,
sirket operasyonlarina dahil edilmesi ve yonetilmesi-
ne dair sistematik bir siirecin nasil kurulabilecegine
ve surdirllebilecegine odaklanacagim. Transparency
International’in liclincii taraf riisvetle miicadele gerge-
vesi kapsaminda, miicadele yonteminin iyi bir sekilde
uygulanabilmesinin yedi bileseni bulunmaktadir:

« Uclinci taraflarin tanimlanmasi
+ Risk degerlendirmesi

+ Kayit ve on yeterlilik

« Detayliinceleme

+ Sozlesme

« lligki yonetimi

« GoOzetim prosediirleri

Tim Uglincl taraflarin ve risk degerlendirme asama-
larinin tanimlanmasi, lclincl taraf risk yonetiminin
stratejisinin tasarlandig alanlardir. “Herkese uyan” bir
yaklasim kullanilamayacagindan, uygun bir sistem kur-
mak icin bu asamalar dikkatli bir sekilde tasarlanma-
lidir. Diger asamalar, stratejinin uygulanmasinda daha
“operasyonel” olarak gorilebilir.

Uclincii Taraflarin Tanimlanmasi

Sirket, riigvet risklerini yonetebilmek icin, tiglinci ta-
raflara iliskin evreni tam olarak bilmelidir. Tiim tiglinci
taraflarin saptanmasi, kaydedilmesi ve bunlarla ilgili
bilgilerin elde edilmesi, analizi ve saklanmasi lglinci
taraf rlisvetle miicadelede ilk adimdir. Bu, ¢ok kiiglik ya
da isletmenin biyukliglne ve yurittigi ise bagli ola-
rak kapsamli bir ¢calisma olabilir.
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Definition of the third parties should be clear across
the company to avoid any misunderstanding and to
determine the third party universe completely. Each
company should prepare a full inventory of third par-
ties with whom it engaged. The third party population
can include:

« Suppliers

« Service providers (supply chain management,
logistics, warehousing etc.)

« Distributors/resellers

« Jointventure partners

« Advisors (lobbyists, tax, legal, operational,
financial)

« Contractors/subcontractors

« Marketing and sales agents

« Customs agents

It is crucial to understand the operations of your third
parties to describe and categorise them. The extent to
which your third parties rely on their associates to con-
duct their business may result in categorising these as-
sociates as your third parties as well. In case your third
parties are highly dependent on subcontractors, lower
tiers in the supply chain or Politically Exposed Persons
(PEPs), you may gather sufficient information regard-
ing all parties in this chain to assess your risks.

To perform an effective risk assessment and propor-
tionate due diligence for the third parties in the next
steps, the company should understand what infor-
mation will be required and then gather a sufficient

Herhangi bir yanlis anlamayi dnlemek ve Ui¢linci taraf
evrenini tam olarak belirlemek icin ticlinci taraflarin
tanimi sirketin tamami icin acgik olmalidir. Her sirket,
iliskide bulundugu ticlincii taraflarin tam bir envante-
rini ¢lkarmak icin kendi listesini hazirlamalidir. Ugtincii
taraflar arasinda asagida belirtilenler sayilabilir:

« Tedarikgiler

« Servis saglayicilar (tedarik zincir yonetimi, lojistik,
depo vb.)

« Distribttor / aracilar

+ Ortak girisimler

« Danismanlar (lobiciler, vergi, hukuk, operasyon,
finans)

« Miuteahbhitler, yiikleniciler, alt ylikleniciler

« Pazarlama ve satis acenteleri

« GuUmriik acenteleri

Uctinci taraflari tanimlamak ve siniflandirmak icin faa-
liyetlerini anlamaniz dnemlidir. Ugiinci taraflarin bagli
olduklari diger is ortaklarinin olmasi, bu is ortaklarinin
da lclincl taraflariniz olarak siniflandirmaniza sebep
olabilir. Uclinci taraflariniz faaliyetlerini yiritiirken
agirlikli olarak taseronlara, tedarik zincirinin alt halka-
larina veya Siyasi Nifuz Sahibi Kisiler’e bagli hareket
ediyorsa, risklerinizi degerlendirmek icin tim taraflara
iliskin yeterli bilgi toplamaniz kritiktir.

Sirket sonraki asamalarda Ugclinci taraflara dair iyi bir
risk degerlendirmesi ve orantili bir durum tespiti (due
diligence) yapmak icin, hangi bilgilerin gerekecegini
planlayarak bu dogrultuda yeterli bilgiyi toplamalidir.




amount of that information. The completeness and ac-
curacy of the information will impact the effectiveness
and efficiency of risk assessment and due diligence.

Many of large settled cases under the FCPA or similar
regulations involved third parties that do not operate

to the standards of the company and can be used by
corrupt employees as channels for bribery.

The information gathering procedure should be con-
ducted for all existing third parties. For the new third
parties the company should design and implement
policies and procedures.

The type of information that the company should col-
lect will depend on the initial high-level risk assess-
ment. Categories of third parties posing higher risks
include associates representing the company before
government agencies or other third parties, perform-
ing services on behalf of the company and having con-
tacts with government officials.

Last but not least, a review of the requirements of
compliance with privacy and data laws should be con-
sidered while collecting data about individuals and
corporations. Unauthorized or careless collecting and
processing of data can cause great harm to persons
and to companies.

Inthe next article | am going to discuss the most critical
part of third party ethics and compliance issue that is

the risk assessment.

By Fikret Sebilcioglu

Bu asamada toplanan bilgilerin tam ve hatasiz olmasi,
risk degerlendirmesi ve durum tespiti stirecinin etkinli-
gini ve verimliligini etkileyecektir.

FCPA veya benzer mevzuatlar kapsaminda sonuclan-
mis davalarin ¢ogu, sirketin standartlarina uymayan ve
sirketteki suistimalci calisanlar tarafindan riisvet kanali
olarak kullanilabilen (¢linci taraflarla ilgilidir.

Bilgi toplama prosediirii mevcut tim Ulclnci taraflar
icin yapilmalidir. Yeni calisilacak tiglincii taraflaricin ise
sirket, yeni tedarikci secimine iliskin politika ve prose-
dirler cercevesinde uygulamalidir.

Sirketin toplamasi gereken bilgiler, siirecin en basin-
da yapilacak olan ust diizey risk degerlendirmesine
gore yapilandinlmalidir. Daha fazla risk tasiyan Gcin-
cli taraflar, sirketi devlet kurumlari veya diger liclinci
taraflarin karsisinda temsil eden, sirket yonetimi adina
hizmet veren ve kamu gorevlileri ile temaslarda bulu-
nanlardir.

Sonuncu ve fakat ayni derecede 6nemli bir diger nokta,
bireyler ve kurumlar hakkinda bilgi toplarken, mahre-
miyet ve veri yasalarinin géz oniinde bulundurulmasi
gerektigidir. Verilerin izinsiz veya dikkatsiz bir sekilde
toplanmasi ve islenmesi, kisilere ve sirketlere biyuk
zarar verebilir.

Bir sonraki yazida liclinci taraf etik ve uyum konusu-
nun en énemli kismini, yani risk degerlendirmesini ele
alacagim.
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WHAT DO YOU THINKIT WOULD BE LIKE TO IMPLEMENT
THE PRINCIPLES OF CORPORATE GOVERNANCE IN AN
ENVIRONMENT WHERE THERE IS NO BUSINESS ETHICS?
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UNCHANGING GEARS OF CORPORATE

GOVERNANCE IN A CHANGING

WORLD: ETHICS AND COMPLIANCE

Business ethics, compliance and in-
tegrity, are perhaps the most critical
and unchanging facts of the business
world which form the core of ever-
changing corporate governance prac-
tices. What makes us (or what should
make) so “conservative” in these
matters when we think that we need
to keep up with this change?

Corporate governance (CG) is a form of governance
that ensures that an organization’s relations with all its
stakeholders are carried out according to the principles
of fairness, transparency, accountability and responsi-
bility. We are all aware that this form of management,
which we keep on talking about, is necessary for the
future of organizations. Well, have you ever thought
about how this necessity emerged? While understand-
ing how this necessity is formed and what it is helps
us to better understand the principles and tools used
in implementing this management philosophy, it also
shows us that faking it (which is the most frequent dis-
ease in our region) is not beneficial for organizations in
the long run.

DEGISEN DUNYADA KURUMSAL
YONETIMIN DEGISMEYEN
DISLILERI: ETIK VE UYUM

Akil almaz bir hizla siirekli degisen

is diinyasinin belki de degismeyen

en kritik gercekleri “is etigi, uyum ve
duristluk”, kurumsal yonetim uygula-
malarinin tam merkezinde yer aliyor.
Degisime bu kadar ayak uydurmamiz
gerektigini diistiniirken bizi bu ko-
nularda “muhafazakar” yapan (veya
yapmasi gereken) sey nedir?

Kurumsal yonetim (KY), bir kurumun tiim paydaslariile
olan iliskilerinin, esitlik, seffaflik, hesap verebilirlik ve
sorumluluk ilkeleri cercevesinde yiritiilmesini sagla-
yan bir yonetim bicimi. Cogu zaman dilimizden hic¢ du-
sirmedigimiz bu yonetim seklinin, kurumlarin gelecegi
icin bir ihtiyac oldugunun hepimiz farkindayiz. Peki bu
ihtiyacin nasil ortaya ciktigini hi¢ diistindiiniiz mi? ih-
tiyacin nasil olustugunu ve ne oldugunu anlamak, bu
yonetim felsefesinin hayata gecirilmesinde kullanilan
ilkeleri ve araglari daha iyi anlamamiza yardimci olur-
ken, ayni zamanda icinde bulundugumuz cografyada
en sik karsilan hastalik olan “mis” gibi yapmanin aslin-
da uzun vadede kurumlara hicbir fayda saglamayaca-
gini da gosterir.



Let’s quickly remember how the need for corporate
governance arose. Companies grew, from single-part-
ner structures to multi-partner structures and their
capitalincreased. As they grew, the number of employ-
ees, customers, suppliers, banks they worked with,
and the lawmakers they accounted for increased too.
As the number of the owners increased, in other words,
as the ownership structure spread, problems began to
emerge. Since it was not possible for the people who
owned and managed the company to stay the same, a
new position emerged - a person who did not actually
own the company but acted like a boss: CEO. The sit-
uation that | have briefly described, has been evolving
in different ways in different cultures and geographies
over a long period of time and continues to evolve.

On one hand, company owners and other stakeholders
and on the other hand, another party that was manag-
ing the company and having all the information about
the company, emerged. Certain mechanisms were
needed to prevent this asymmetric information from
being used against the stakeholders. This assymetry
gradually triggered the emergence of the concepts of
transparency, accountability, responsibility and fair-
ness, all of which are the main pillars of corporate gov-
ernance and started to create its own tools.

While this is an important aspect, it is necessary to
mention another aspect, namely that some of the com-
panies have the structure which is not dissipated but,
for some reason, they have small partners beside the
dominant partner. The first aspect concerns large and
international companies where the capital is deep-
ened, while the second aspect concerns family-owned
business which we are familiar with in our region and
where other family members usually have the right of
minority and are ruled by a dominant partner.

If you think of a scale between these two extremes, we
can say that, at one end there are companies with the
separation of ownership and control with the subse-
quent lack of audit risk, while at the other end, there
are companies with majority shareholders with the risk
of violation of minority rights.

Are you aware of the potential problems with varying
degree of severity which could be caused by ownership
and management on this scale? The cure for these po-
tential problems is the proportionate implementation
of corporate governance principles. But what do you
think is the root of these problems? Before giving the
answer, let’s take a brief look at what is said about “eth-
ics and compliance“ in the OECD principles of Corpo-
rate Governance.

Board of Directors applies of high ethical standards
and manage all parties’ interests

The Board of Directors has an important role not only
because of its decisions but also because of its gen-
eral responsibility for company’s ethical environment

Kisaca kurumsal yonetim ihtiyacinin nasil dogdugunu
hatirlayalim. Sirketler buyidd, tek ortakli yapilardan
cok ortakli yapilara gecti ve sermaye buytidu. Sirketler
buytdukce calisanlari, musterileri, tedarikgileri, calisti-
g1 bankalar ve hesap verdigi kanun koyucularin sayisi
onemli bir oranda artmaya basladi. Sirketin sahipleri
arttikca, diger bir deyisle miilkiyet yapisi dagildikca, bir
problem ortaya ¢ikmaya basladi. Zira sirketin sahipleri
ile yonetenlerin (yani kontrol edenlerin) artik ayni kisi-
ler olmasi imkansizlasmaya ve gercekte sirketin sahibi
olmasa da genis yetkilere sahip, bir anlamda patron
gibi hareket eden bir gli¢ ortaya ¢itkmaya basladi: CEO.
Bu bir nefeste anlattigim durum tabii ki uzun bir zaman
diliminde, farkli kiiltlirlerde ve cografyalarda farkli se-
killerde gelisti ve gelismeye devam ediyor.

Bir tarafta sirketin sahipleri ile sayilari artan diger men-
faat sahipleri, bir tarafta ise sirketi yoneten ve sirketle
ilgili her turlu bilgiye sahip olan baska bir taraf ortaya
¢iktl. Bu asimetrik bilgi avantajinin menfaat sahipleri
aleyhine kullanilmamasi amaciyla bazi mekanizmala-
ra ihtiyac duyulmaya baslandi. iste bu degisim yavas
yavas kurumsal yonetimin ana kolonlari olan, seffaflik,
hesap verebilirlik, sorumluluk ve adillik kavramlarinin
tetikleyicisi oldu ve kendi araclarini zaman iginde ya-
ratmaya basladi.

Olayin bir boyutu bdyleyken diger bir boyutundan da
bahsetmek gerekiyor. O da miilkiyet yapisinin dagil-
madigl ancak bazi nedenler ile hakim ortagin yaninda
kuclik ortaklarin oldugu sirketler. Bahsettigimiz ilk du-
rum sermayenin derinlestigi blyiik ve uluslararasi sir-
ketlerde kendini gosterirken, diger durum ise yasadigi-
miz cografyada bizlerin hi¢ yabanci olmadigi, genelde
aile lyelerinin azlik hakkina sahip oldugu ve hakim bir
ortak tarafindan yonetilen patron sirketlerinde kendini
gostermektedir.

iste bu iki u¢ durum arasinda bir skala diisiiniirseniz,
bir ucunda sahiplik ile kontrol ayrimini ve buna bagli
yetersiz denetim riskini, diger ucunda ise cogunluk his-
sesine sahip hakim ortagin yogun kontroli neticesinde
azlik haklarinin ihlali riskinin ortaya ciktigini soyleyebi-
liriz.

Bahsi gecen skalanin tiimiinde siddeti ve zorluklar
degisse de sahiplik ve yonetimden kaynaklanacak so-
runlarin muhtemel oldugunun farkinda misiniz? Bu
muhtemel sorunlarin ilaci kurumsal yonetim ilkeleri-
nin “orantili” bir sekilde uygulanmasidir. Ancak sizce
bu sorunun kokeninde ne var? Sorunun cevabinin bu
makalenin icinde sakli oldugunu séyleyerek, OECD’nin
KY ilkelerinde “etik ve uyum”a iliskin neler soylenmis,
kisaca goz atalim:

Yonetim kurulunun yiiksek etik standartlari uygula-
masi ve tiim taraflarin menfaatlerini gézetmesi

Yonetim kurulu, sadece kendi eylemleri ile degil ayni
zamanda kilit yoneticilerin gorevlendirilmesi ve goze-
timiyle genel olarak sirket yonetiminde etik ortamin
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which it realizes through the assignment and super-
vision of key executives. High ethical standards which
make a company more respectful and reliable are ben-
eficial for the company not only in the sense of daily
activities but also in long-term commitments. It is use-
ful to build corporate rules based on the code of ethics
and to inform the staff about these rules to make the
board’s aims clearer and more understandable.

The code of ethics forms a framework for conducting
business judgements on contradictory issues in com-
panies. The code of ethics should establish, at a mini-
mum, clear policies and procedures on how to behave
when the personal interests and company interests
conflict. While “compliance with law” is a requirement
and a red line for every company all over the world, the
aim of “the code of ethics” is to create an environment,
beyond the compliance, where a culture of integrity in
doing business is encouraged.

Reporting mechanism and non-retaliation policies
Unethical and illegal practices do not only infringe the
stakeholders’ rights, but also damage the company and
its shareholders from the reputation point of view and
may create unexpected financial liabilities. Therefore,
a retaliation mechanism and a non-retaliation policy
should be established.

An environment should be created to ensure that em-
ployees and all other stakeholders can report the un-
ethical or illegal practices they encounter to the com-
pany’s board of directors and/or the relevant public
institution freely and easily.

Ethical disclosures and transparency

A strict disclosure policy which encourages real trans-
parency is a critical element for companies which
should be monitored by their shareholders and stake-
holders. Inadequate, weak and non-transparent disclo-
sure may lead to unethical behavior and, consequent-
ly, to loss of confidence in the market as well as high
costs for both the company and the whole market.

Disclosure of code of ethics

In addition to their commercial goals, companies are
encouraged to publicly disclose their policies and
performances related to social issues and their busi-
ness ethics, environment, human rights, other public
policy commitments, in case those are important for
the company. That information helps some investors
and stakeholders to evaluate the relationship between
companies and their business environment.

Conflicts of interest

In order to ensure proper implementation of the CG
principles, all areas of conflict of interest should be
managed and explained openly. The risk of conflict
of interest can occur in many areas. For example, the
transactions between the group companies in struc-
tures with majority shareholders are particularly sus-
ceptible to abuse. The important point here is not to

yaratilmasinda onemli bir rol oynamaktadir. Yiiksek
etik standartlari, sadece giinliik faaliyetlerde degil ayni
zamanda uzun vadeli taahhiitlere iliskin olarak da

sirketin uzun donemde menfaatine olup sirketi daha
muteber ve givenilir hale getirmektedir. Yonetim ku-
rulunun amaclarinin daha acik ve islevsel olmasi icin,
“etik davranis kurallarina” dayanan kurallarin gelistiril-
mesi ve bu kurallarin tim sirkete bildirilmesi faydalidir.

Etik davranis kurallar sirketlerde celiskili konularda is
kararlariyla ilgili muhakemenin yapilabilmesine iligkin
bir cerceve olusturur. Etik davranis kurallari asgari du-
zeyde sahsi menfaatlerle sirket menfaatlerinin kesistigi
noktalarda nasil davranilacagina iliskin agik sinirlan-
dirmalar koymalidir. “Kanunlara uyum” her sirket icin
bir zorunluluk ve kirmizi gizgi iken, “etik davranis kural-
lan” ile sirketlerde, bu ¢izginin otesine gecen dirust is
yapma kiilturliniin tesvik edildigi bir ortamin olusturul-
masi amaclanmaktadir.

ihbar mekanizmasi ve misilleme yapmama politikalar
Etik ve yasal olmayan uygulamalar sadece sirketin
menfaat sahiplerinin haklarini ihlal etmez, ayni zaman-
da sirkete ve ortaklarina itibar yoniinden zarar verir ve
beklenmedik finansal yiikiimliliikler ortaya cikarabilir.
Bu nedenle ihbar mekanizmasi ve misilleme yapmama
politikalari olusturulmalidir.

Sirket calisanlari ve diger tiim menfaat sahiplerinin
karsilastiklari etik veya yasal olmayan uygulamalari
0zgur ve kolay bir sekilde sirket yonetim kuruluna ve/
veya ilgili kamu kurulusuna bildirmelerini saglayacak
bir ortam olusturulmalidir.

Etik aciklama (disclosure) uygulamalari ve seffaflik
Gergek seffaflig) tesvik eden giiclii bir agiklama politi-
kasl, sirketlerin ortaklari ve menfaat sahipleri tarafin-
dan izlenebilmesinin kritik bir unsurudur. Maksatli bir
sekilde yetersiz, zayif ve seffaf olmayan aciklamalar,
etik olmayan davranislara ve bunun sonucunda piya-
sada giliven kaybina ve hem sirket hem de tiim piyasa-
da buiyiik maliyetlerin ortaya ¢ikmasina neden olabilir.

is etigine iliskin uygulamalarin aciklanmasi
Sirketler ticari amaclarina ek olarak, is etigi, cevresel
ve sirket icin 6nemli olmasi halinde sosyal meseleler,
insan haklar ve diger kamu politikasi taahhiitleriyle
ilgili politika ve performanslarini kamuya aciklamaya
tesvik edilmektedir. Bu gibi bilgiler bazi yatinmcilar ve
menfaat sahipleriicin sirketler ve icinde bulunduklari is
cevresi arasindaki iliskiyi degerlendirmeleri agisindan
onemlidir.

Cikar catismalan

KY ilkelerinin saglikli uygulanabilmesi icin cikar catis-
masi alanlarinin adil bir sekilde yonetilmesi ve aciklan-
masi gerekmektedir. Cikar ¢atismasi riski bircok alanda
kendini gosterebilir. Ornegin; grup sirketleri arasinda
yapilan islemler ¢ikar catismalarindan dolayi, ozellik-
le de hakim ortakli yapilarda suistimal edilmeye acik
alanlardir. Burada onemli olan bu islemlerin yasaklan-



ban such transactions, but rather to manage them
properly, to supervise such transactions and to dis-
close them in a transparent manner.

Above, | have tried to touch upon the important issues
that are stated in the OECD CG principles which con-
cern ethics and compliance issues.

Now, let’s revert to the aforementioned scale indicat-
ing the problems and potential difficulties. Corporate
governance requirements and practices are typically
influenced by an array of legal domains, such as com-
pany law, securities regulation, accounting and audit-
ing standards, insolvency law, contract law, labour law
and tax law. Corporate governance practices of indi-
vidual companies are also often influenced by human
rights and environmental laws. While these laws are
constantly changing due to various reasons in different
markets, and while all stakeholders try to understand
and adapt these laws, why do the CG principles refer to
ethical conducts and underline that these conducts are
initiatives that are beyond the laws?

The key to a "good” business environment where all
stakeholders want to live is the trust. Commercial suc-
cess can only provide short-term happiness while trust
is long-lasting. Trust stems from honest work environ-
ments where business ethics are considered important.
Honesty is like a glue that hold a company together
with all stakeholders, and if it is damaged, the relations
will be torn apart and won’t mend easily again.

In this region, where everything changes at an unbe-
lievable pace and where we could not give a good ac-
count of business ethics and honesty, the concepts and
practices of corporate governance as well as ethics and
compliance have become more important than ever.

What do you think it would be like to implement the
principles of corporate governance in an environment
where there is no business ethics?

By Fikret Sebilcioglu

masi degil, dogasi geregi cikar catilmasi riski tasiyan bu
islemlerin uygun bir sekilde yonetilmesi, gozetimi ve
seffaf bir sekilde aciklanmasidir.

Yukarida OECD Kurumsal Yonetim ilkelerinde etik ve
uyum konusunda belirtilen 6nemli hususlara deginme-
ye calistim.

Simdi yukarida bahsettigim problemler ve zorluklar
potansiyeli tasiyan skalaya dénelim. Kurumsal yonetim
ilkeleri ve uygulamalari genel olarak sirketler hukuku,
menkul kiymetler hukuku, muhasebe ve denetim stan-
dartlari, iflas hukuku, sézlesme hukuku, is hukuku ve
vergi hukuku gibi cesitli hukuki alanlardan etkilenmek-
tedirler. Sirketlerin kurumsal yonetim uygulamalan
ayrica insan haklarn ve cevre hukukundan da etkilen-
mektedir. Bu kanunlar farkli piyasalarda farkli etkiler
altinda strekli degisim gosterirken ve tim menfaat
sahipleri bu kanunlari anlayip uyum saglamaya cali-
sirken, KY ilkelerinin etik davranis kurallarina referans
vermesi ve bu kurallarin kanunlara uyumun otesinde
inisiyatifler oldugunu séylemesinin anlami nedir?

Tim menfaat sahipleri ile birlikte icinde yasamak iste-
digimiz “iyi” bir is ortaminin tek anahtari “gtiven”dir. Ti-
cari basarilar giivenin yaninda ancak kisa siireli mutlu-
luklar olabilir. Gliven, is etiginin 6nemsendigi “diiriist”
is yapilan ortamlarda olusur ve kok salar. Diristlik bir
sirket ile tim menfaat sahiplerini birbirine baglayan
bir tutkal gibidir, eger zedelenirse iliskiler paramparca
olur. Bir daha da kolay kolay yapismaz.

Her seyin akil almaz bir hizla degistigi, is etigi ve diiriist-
lik adina iyi bir sinav vermedigimiz bu cografyada ku-
rumsal yonetim ile etik ve uyum kavramlari ve sirketler-
deki uygulamalari hi¢c olmadigi kadar 6nem tasimaya
baslamistir.

is etiginin olmadigi bir ortamda kurumsal ydnetim ilke-
lerini uygulamak sizce neye benzer?
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WATCH OUT FOR THE MONEY
THAT YOU TOUCH. IT COULD BE
TOO DIRTY!

Think of a country to where money
comes from all around the world. The
sender of the money is not the same
with the receiver. It is not clear how it
is earned and who sent it either. This
money is exempt from taxation and
tax inspection and there is a guaran-
tee for that.

Adetailed new amnesty law titled “The Law on Restruc-
turing of Tax and Some Other Receivables and Amend-
ments to Various Laws” was published in the Official
Gazette on May 18, 2018.

The Law states that real persons and legal entity tax-
payers in Turkey who declare their money, gold, for-
eign currency, securities and other capital market in-
struments by 30 November 2018 can dispose of such
assets freely. No further tax investigation or tax assess-
ment of those assets will be made on.

While this law is effective, an additional communique
dated July 4, 2018 was published. In accordance with
thiscommunique, real persons or legal entity taxpayers
who declare their money could be different from real
persons or legal entity taxpayers who actually repatri-
ate the assets. It is not very difficult to guess why there
is need to hide real persons or legal entity tax payers
who send the money, although the law was rather flex-
ible in terms of declaring and sending the money.

DOKUNDUGUNUZ PARAYA
DIKKAT EDIN. COK KiRLI
OLABILIR!

Bir lilke dugtinuin. Dunyanin herhangi
bir yerinden para geliyor. Parayi gon-
deren kisi veya sirketle, parayi alanlar
ayni degil. Parayi gonderen de, pa-
ranin nasil kazanildigi da belli degil.
Hatta, gelen para vergiden ve vergi
incelemesinden muaf ve bunun igin
garanti veriliyor.

“Vergi ve Diger Bazi Alacaklarin Yeniden Yapilandiril-
masl ile Bazi Kanunlarda Degisiklik Yapilmasina” iliskin
7143 sayili kanun 18 Mayis 2018 tarihli Resmi Gazete’de
yayinlandi.

Bu kanuna gore yurt disinda bulunan para, altin, doviz,
menkul kiymet ve diger sermaye piyasasi araglarini, 30
Kasim 2018 tarihine kadar banka veya araci kurumlara
bildiren gercek ve tiizel kisiler, bu varliklari serbestce
tasarruf edebilecek. Bildirilen varliklar nedeniyle vergi
incelemesi ve vergi tarhiyati yapilmayacak.

Bu kanun hentiz yirirlikteyken, 4 Temmuz 2018 ta-
rihde cikarilan bir teblig ile kanuna ek yapildi. Bu eke
gore, Turkiye’de acilacak hesaba varlik bildirimi yapa-
cak hesap sahibi (kisi veya tiizel kisi) ile yurtdisindan
varlig transfer edecek hesap sahibi farkli olabilecek.
Zaten paranin oldukca esnek bir yapida gelebildigi
bir diizenlemenin yeterli goriilmeyip, paranin kimden
veya hangi sirketten geldigini de saklama ihtiyacinin
nereden kaynaklandigini tahmin etmek ¢ok zor degil.



The law itself and the aforementioned communique
that allows third parties to make money transfer to
Turkey increase the risk of illicit money in the Turkish
economy.

The money will almost likely be transferred from lo-
cations known as tax havens. It is well known that the
partnership structures of tax haven companies are
confidential, complicated and include a lot of shell
companies and employees. Panama and Pradise Pa-
pers clearly brought that out. Money acquired through
illicit ways and kept in tax havens to avoid taxation is
the main reason for this secrecy and complication.

The most common ways to make illicit money are:

« Bribes, in particular, received by public officials,
« llicit arms dealing,

« Drug trafficking,

« Deals that bypass international sanctions.

With the above-mentioned regulations, the money
gained through illicit ways will both be able to return
Turkey and be cleared of the “dirty money” status
without paying taxes.

We are confronted with a law not securing justice, and
where honest individuals and companies get punished
while criminals are encouraged and rewarded.

If you are a foreign company established in Turkey and
have strict procedures regarding prevention of money
laundering, | think you should ask yourself: with this
law, is the money coming and laundering at Turkey is
a proper and clear money according to your compa-
ny procedures or is it still “suspicious”, if not “dirty”
money? If you are ready to accept that the money is
laundered, then there are noissues. If the money is still
suspicious, you need to take precautions to eliminate
potential risks that might occur after that point.

The issues | mentioned above show once again how
important third-party risks are in Turkey and how care-
ful you should be when selecting your third parties to
do business with.

| think no one would want to touch the money of an
arms dealing Russian or drug trafficking Afghanese in-
dividual or organization.

By Seda Bayraktar

Kanunun kendisi ve sonradan yapilan ilave ile Gguinci
sahislarin da Tirkiye’ye para transferi yapabilmesinin
onuniin agilmasi, kara para riskini oldukca arttirmis
durumda.

Transfer edilecek paralar kuvvetle muhtemel vergi cen-
netleri olarak adlandirilan yerlerden gelecektir. Bilindigi
lzere vergi cennetlerinde ortaklik yapilar gizli, karma-
stk ve cok fazla paravan kisi ve sirket kullanilmaktadir.
Panama ve Paraside Kagitlari bu durumu ortaya koy-
mustur. Bu gizlilik ve karmasikligin en nemli nedeniise
genelde paralarin suc isleyerek kazanilmasi ve vergiden
kacirildigr icin vergi cennetlerinde tutulmasidr.

Sug parasi yaratmanin en sik karsilasilan yontemleri:

« Ozellikle kamu calisanlarinin aldigi riisvetler,
« Yasadisi silah ticareti,

» Uyusturucu ticareti,

« Uluslararasi yaptirimlari ihlal eden ticaret.

Yukarida bahsi gecen diizenlemelerle hem yasal olma-
yan yollarla elde edilen paralar Tirkiye’ye gelebilecek
hem de vergi 6denmeden “kirli para” statiisiinden kur-
tularak aklanacak.

Kanunlarin adaleti saglamadigi, diiriist kisi ve sirket-
lerin cezalandinldig, suclularin ise cesaretlendirilerek
odillendirildigi bir uygulamayla karsi karsiyayiz.

Eger Tlrkiye'de yerlesik yabanci bir sirket iseniz ve kara
para aklamayi énleme konusunda sert sirket politika
ve prosediirleriniz varsa saninm kendinize su soruyu
sormaniz gerekecek: Bu kanunla Turkiye’ye gelen ve
aklanan bir para, sirket uygulamalariniz agisindan kul-
lanilabilir temiz bir para midir yoksa halen “kirli”, en
azindan “stipheli” bir para midir? Eger temiz para ola-
rak kabul ederseniz soru kalmamis demektir. Eger ha-
len stipheli para ise bu noktadan sonra muhtemel risk-
leri ortadan kaldirmak icin 6nlem almaniz gerekecektir.

Yukarida bahsettigim konular bir kez daha Tiirkiye'de
Uclinci taraf risklerinin ne denli 6nemli oldugunu ve is
yapacaginiz taraflar secerken ve sonrasinda isinizi ya-
parken ne kadar dikkatli olmaniz gerektigini gosteriyor.

Sanirim kimse silah ticareti yapan bir Rus veya uyustu-
rucu ticareti yapan bir Afgan kisi veya kurulusun parasi-
na dokunmak istemez.
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FiKRET SEBILCIOGLU ADDRESS
THE iSTANBUL CHAMBER

OF CERTIFIED PUBLIC
ACCOUNTANTS

Fikret Sebilcioglu gave a speech on behalf of the Eth-
ics and Reputation Society at the event titled “Ethical
Steps in Carrying the Profession of Accounting to the
Summit” organized by Istanbul Chamber of Certified
Public Accountants on 29 May 2018.

In his speech, Fikret Sebilcioglu mentioned the 2018
Global Study on Occupational Fraud published by
ACFE and the corruption perception index published
by Transparency International and discussed the risk
of corruption, bribery and fraud in companies. Fikret
Sebilcioglu pointed out the importance of the account-
ing profession against these risks and stated that the
fact that accountants are independent, transparent,
fair and accountable in their duty play a key role in pre-
venting such risks.

FiIKRET SEBILCIOGLU iSTANBUL
SERBEST MUHASEBECIi MALI
MUSAVIRLER ODASI’NDA
KONUSTU

Fikret Sebilcioglu istanbul Serbest Muhasebeci Mali
Musavirler Odasi tarafindan 29 Mayis 2018 tarihinde
diizenlenen “Muhasebe Meslegini Zirveye Taslyan Etik
Adimlar” konulu etkinlikte Etik ve itibar Dernegi’ni tem-
silen bir konusma yapti.

Fikret Sebilcioglu konusmasinda ACFE tarafindan ya-
yinlanan 2018 Kiresel Suistimal Calismasi ile Trans-
parency International tarafindan yayinlanan yolsuzluk
algi endeksinden alintilar yaparak sirketlerde karsilasi-
lan yolsuzluk, riisvet ve suistimal risklerinden bahsetti.
Bu risklerle miicadelede muhasebe mesleginin 6nemi-
ne isaret eden Sebilcioglu, muhasebecilerin meslekle-
rini ylrttirken bagimsiz, seffaf, adil ve hesap verebilir
olmalarinin bu risklerle miicadelede kilit rol oynadigini
belirtti.



FiKRET SEBILCIOGLU

ELECTED AS A BOARD MEMBER
OF TRANSPARENCY
INTERNATIONAL TURKEY

The IX. General Assembly of Transparency Internation-
al Turkey (Uluslararasi Seffaflik Dernegi) was held on 28
May 2018. Ms. E. Oya Ozarslan was re-elected to the po-
sition of chairperson. Fikret Sebilcioglu, Cerebra CPAs
& Advisors Managing Partner, was elected as the board
member and the vice chairman.

About Transparency International Turkey
(TI-Turkey)

TI-Turkey was founded in 2008 by voluntary efforts. The
association aims to establish the principles of transpar-
ency, integrity and accountability in all segments of so-
ciety for the democratic, social and economic develop-
ment of the country. TI-Turkey perceives corruption as
a major source of social, economic and political crises
and an obstacle to economic development, rule of law,
competitiveness and proper usage of natural resourc-
es.

About Transparency International (TI)

Tl leads the fight against corruption all over the world.
Tl, a global civil society organisation with more than
100 locally established national branches, brings peo-
ple together in a powerful worldwide coalition to end
the devastating impact of corruption on people around
the world. TI's mission is to create a world without
corruption. They challenge the inevitability of corrup-
tion and offer hope to its victims. Since its founding in
1993, Tl has played a lead role in improving the lives of
millions around the world by building momentum for
the anti-corruption movement. The organization raises
awareness, diminishes apathy and tolerance of corrup-
tion, and devises and implements practical solutions
to addressiit.

e ) TRANSPARENCY
INTERNATIONAL

the global coalition against corruption

FiKRET SEBILCIiOGLU
ULUSLARARASI SEFFAFLIK
DERNEGI’NiN YONETiIM KURULU
UYESI SECILDI

Uluslararasi Seffaflik Dernegi’nin IX. Olagan Genel Ku-
rul Toplantisi 28 Mayis 2018 tarihinde diizenlendi. E.
Oya Ozarslan’in yeniden Yénetim Kurulu Bagkani segil-
digi kurulda, Cerebra CPAs & Advisors Yonetici Ortag|
Fikret Sebilcioglu yonetim kurulu lyesi ve yonetim ku-
rulu baskan yardimcisi secildi.

Uluslararasi Seffaflik Dernegi Tiirkiye
(TI-Tiirkiye)

TI Tirkiye 2008 yilinda goniilliilerin cabalarnyla kurul-
du. Dernek, tilkemizin demokratik, sosyal ve ekonomik
gelisimi igin toplumun bitiin kesimlerinde seffaflik,
diristlik ve hesap verebilirlik ilkelerinin benimsen-
mesini hedeflemektedir. Tl Tiirkiye'ye gore sosyal, eko-
nomik ve politik krizlerin en 6nemli kaynagi olan yol-
suzluk, ekonomik gelismenin, hukukun UGstlinliigliniin,
rekabet giictinlin ve dogal kaynaklarin diizgtin kullanil-
masinin énilinde bir engeldir.

Uluslararasi Seffaflik Dernegi (TI)

Yiizden fazla bolgede subesi bulunan TI, yolsuzlukla
miicadele konusunda onciiliik eden bir sivil toplum
orgutldir. Yolsuzlugun toplum tzerindeki yikici etki-
sini ortadan kaldirmak amaciyla insanlari bir araya ge-
tirir, glicli bir isbirligi kurmalarini saglar. Yolsuzluktan
arinmis bir diinya icin degisiklik yaratmak misyonunun
izinde, yolsuzlugun kaginilmaz oldugu fikrine karsi ¢i-
kar, yolsuzluk magdurlarina umut verir. T, kuruldugu
1993 yilindan bu yana, yolsuzlukla miicadeleye ivme
kazandirarak milyonlarca insanin yasamlarinin daha
iyiye gitmesinde dnemli bir rol oynamistir. Tl, yolsuzluk
konusundaki farkindaligi artirirken duyarsizlik ve to-
leransi azaltmakta, bunun icin uygulanabilir eylemler
gelistirmektedir.

ULUSLARARASI @

SEFFARLIK

DERNEGI
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USING AN OUTSIDE SERVICE
PROVIDER IN MANAGING AC-
COUNTING & FINANCE FUNC-
TION IS BECOMING COMMON

Outsourcing (contracting an organization’s services to
an external provider) has many benefits for any organ-
ization. Non-operating activities such as bookkeeping,
financial reporting and payroll performed by a qual-
ified outsourcing firm can help the company’s man-
agement to focus on their core competencies. Some
may think that using outsourced services is a bad idea
because of weaker control and higher costs, but it is a
myth that has been proven wrong countlessly. In fact,
outsourcing your services rather than assigning them
to your own department has great benefits.

Let us summarise those benefits:

Greater “control” over the business
and the accounting and finance
function

Your management is freed up to focus more time, en-
ergy, and resources on building the core businesses
as the service provider assumes full responsibility for
managing the day-to-day back-office operations. Many
executives are under the impression that outsourcing
reduces “control” over the relevant function. In fact,
outsourcing greatly increases “control”. Because the
management has better control when it can spend
time in “analysing” business information instead of
simply managing the daily aspects of the function.

MUHASEBE VE MALI iSLER
FONKSIYONUNUN YONETIMINDE
DIS KAYNAK KULLANIMI
YAYGINLASIYOR

Faaliyetlerin bir kisminin dis kaynak saglayicilar ta-
rafindan yiritllmesi (outsource), kurumlara birgok
fayda saglayabilir. Ozellikle muhasebe, finansal rapor-
lama ve bordro gibi esas faaliyet disi ve 6nemli fonk-
siyonlarin outsource edilmesi, sirket yonetiminin ana
faaliyetlere odaklanmasini kolaylastirir. isleri outsour-
ce etmenin yonetimde kontroll azaltacag ve maliyet-
leri arttiracagi dustintilmekle birlikte, bu bakis agisinin
yanlis oldugu bircok kez ispatlanmistir. Gercekte bu
faaliyetleri, sirket icinde departman kurmak yerine,
outsource etmek pek ¢ok fayda saglamaktadir.

Bu faydalari kisaca 6zetleyelim:

Isiniz ve muhasebe ve mali isler
birimleriniz izerinde daha fazla
“kontrol”

Muhasebe ve maliisler fonksiyonunuzu tamamen veya
kismen outsource ederek, sirketinizin ana faaliyet ko-
nularina daha fazla zaman, enerji ve kaynak ayirabi-
lirsiniz. Bazi yoneticiler dis kaynak kullaniminin ilgili
fonksiyon tzerindeki kontrolii azalttigini diisiinmekte-
dir. Aksine, dis kaynak kullanimi “kontrolu” artirmak-
tadir. Clinku dis kaynak kullanildiginda, sirket sahipleri
ve yoneticiler zamanlarini ilgili fonksiyonlarin yuritil-
mesi ve yonetilmesinin otesinde, isletme bilgilerini
analiz etmeye harcayacaklardir.



Accurate, timely and useful reporting

If you outsource accounting and finance function, your
service provider can produce high quality, timely, tai-
lored financial reports. Financial reporting function re-
quires deep analysis of figures beyond the traditional
accounting function and provides critical data to the
company management for decision-making. While
normally you could recruit a person who has expertise
on this matter, your expert service provider can easily
meet your financial reporting requirements.

The ability to focus on strategic,
pertinent finance issues instead of
no added value activities

One of the most significant benefits is increasing focus
on important financial issues affecting the business
instead of spending valuable time managing the ac-
counting and finance department as well as clerical
staff. Through outsourcing, the management can fo-
cus on more strategic issues and other important com-
pany initiatives and has more flexibility to assign staff
and allocate resources to more valueable projects.

Elimination of recruiting and
managing staff

Managing a clerical staff which typically has high turn-
over and requires extensive training generally gives a
headache for most company managers and distracts
from other, more important priorities. With this in
mind, you can actually save money by using out-
sourced accounting and finance function services.

Achieve cost reductions and save
your money

Outsourcing your accounting and finance function has
proven to bear many benefits. These benefits will not
only save you time and money, but will also provide
solutions to help you grow and expand your business
based on the information you receive from your ser-
vice provider. Accounting and finance function can be
a very strenuous task which requires a lot of attention
to detail as well as field expertise. Since such services
can be outsourced so easily and done at a more rea-
sonable rate than in-house, outsourced accounting
and finance function has proven over time to be the
best option.

Through reengineering, process improvements, and
advanced technologies, unnecessary operating costs
and overheads are eliminated while reducing and
bringing other administrative costs under better con-
trol.

Dogru, zamanli ve faydali raporlamalar

Muhasebe ve mali isler yonetiminin outsource edil-
mesiyle, hizmet saglayici yiiksek kalitede, zamanli ve
sirkete uygun finansal raporlar lretebilir. Finansal ra-
porlama, geleneksel muhasebenin 6tesinde 6nemli bir
analiz gerektirir ve yoneticilerine karar vermede kritik
bilgiler saglar. Bu is i¢in normalde muhasebe calisani
haricinde, bu konuda uzmanlasmis bir kisi istihdam et-
meniz gerekirken, bu konuda uzmanlasmis dis hizmet
saglayiciniz raporlama gereksinimlerinizi giderecektir.

Ana faaliyet konusu disinda olan
isler yerine stratejik ve onemli mali
konular lizerinde odaklanabilmek

Muhasebe ve mali isler yonetiminde outsourcing uy-
gulamalarinin en onemli faydalarindan biri, sirket yo-
neticilerinin muhasebe ve mali isleri fonksiyonunun ve
biiro personelinin yonetimine zaman harcamak yeri-
ne, sadece 6nemli mali konulara odaklanabilmeleridir.
Bu sayede yoneticiler sirket icin stratejik oneme sahip
konulara daha fazla kaynak ayirma ve personel tahsis
etme konusunda daha esnek olabilmektedir.

ise alma ve personel yonetiminde
sorunlarin azaltilmasi

Devir hizi yuksek ve kapsamli egitim gerektiren mali
isler personelinin yonetilmesi, yoneticilerin en 6nemli
sorunlarindan biri olup, isletme icin ¢cok daha énemli
olan onceliklere harcanmasi gereken zamani da cal-
maktadir. Muhasebe ve mali isler yonetimini outsource
ederek para ve zaman tasarrufu saglayabilirsiniz.

Maliyetlerin dusuriilmesi ve para
tasarrufu

Muhasebe ve mali isler fonksiyonlarinizin outsource
edilmesinin pek ¢ok faydasi bulunmaktadir. Bu fayda-
lar sadece zaman ve para degil, ayni zamanda sirketle-
re sunulan etkin raporlama ile islerin biiylimesi nokta-
sindan saglanan ¢oziimlerdir. Bu fonksiyon detaylarda
cok fazla dikkat isteyen yogun bir faaliyet oldugu gibi,
dogru yapilabilmesiigin glincel teknik muhasebe ve fi-
nans bilgisini gerektirir. Bu islerin kolaylikla outsource
edilebilmesi ve maliyetinin sirket icinde olusacak ma-
liyete gore daha makul olmasi, dis kaynak kullanimini
muhasebe ve mali isler fonksiyonunun outsource edil-
mesini cazip kilmaktadir.

Outsourcing hizmetlerinin yuritiilmesinde yeniden
yapilanma, stireglerin gelistirilmesi ve ylksek tekno-
lojilerin kullanilmasi neticesinde, gereksiz faaliyet gi-
derleri disirillrken idari giderler de daha etkin bir
sekilde kontrol altinda tutulabilmektedir.
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Better service quality of accounting
and finance function

As a result of the outsourced tasks being performed
by experts, the companies are able to provide high-
er-quality services. These high-quality services pro-
vide assurance to the company’s management in face
of constant and sometimes radical changes or compli-
cation of laws and regulations.

Access to qualified professionals

The management can access to qualified and experi-
enced professionals who have knowledge and exper-
tise and who may not be employed in the company.

Make continuous improvements in
business processes

A good service provider can design, build and manage
business processes so that they become better, faster
and cheaper, and work with the company’s manage-
ment to make continuous improvements regarding
their effectiveness and efficiency.

By Seda Bayraktar

Outsource edilen islerin daha yliksek
kalitelide yapilmasi

Outsource edilen islerin uzmanlari tarafindan yapilma-
sI sonucunda sirketlere daha yiksek kalitede hizmet
sunulmaktadir. Bu kaliteli hizmet, Tiirkiye’de radikal
bir sekilde degisen ve karmasiklasan yasal diizenle-
meler diistinildigiinde sirket yoneticilerine glivence
saglar.

Uzman profesyonellere erigsim

Yoneticiler sirketlerinde bulunamayabilecek bilgi ve
uzmanlik alanlarinda, tecriibeli ve uzman profesyonel-
lere hizli ve kolay erisim saglayabilir.

Is stireclerinde siirekli iyilestirme
yapilabilmesi

Iyi bir hizmet saglayici ile is siireclerinizi daha iyi, daha
hizli ve daha az maliyete tasarlayabilir ve yonetebilir-
siniz. Ayrica hizmet saglayici ve sirket yonetimi siirekli
yakin calisarak sireclerin etkinligi ve verimliligi gelis-
tirilebilir.
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IN THE SPOTLIGHT

SEC awards two whistleblowers $54
million

6 September 2018 - The Securities and Exchange Com-
mission awarded $39 million to one whistleblower and
$15 million to another in the same case for information
that helped the agency “bring an important enforce-
ment action.” The $39 million award is the second-big-
gest payout under the SEC whistleblower program.

The SEC’s biggest whistleblower award was $50 mil-
lion, shared by two former Merrill Lynch employees in
March 2018. A third former Merrill Lynch employee was
awarded $33 million in the same case, according to a
lawyer for the three whistleblowers.

By law, the SEC protects the confidentiality of whistle-
blowers and doesn’t disclose information that might
reveal who they are. The SEC has now awarded more
than $320 million to 57 individuals since its first award
in 2012. Awards are paid out of penalties the SEC col-
lects from securities law violators.

Whistleblowers can be eligible for an award when they
voluntarily provide the SEC with “original, timely, and
credible information” that leads to a successful en-
forcement action. Awards can range from 10 percent to
30 percent of the money collected when sanctions are
more than $1 million.

Source: The FCPA Blog

United Technologies pays $13.9
million to settle FCPA offenses in
China, Azerbaijan

12 September 2018 - United Technologies Corporation
agreed to pay the SEC $13.9 million to resolve charges
that it violated the FCPA by making illicit payments in
its elevator and aircraft engine businesses.

United Technologies subsidiary Otis Elevator Co.
bribed Azerbaijani officials for public housing elevator
sales in Baku, the SEC said. Connecticut-based United
Technologies, through a joint venture, also paid a Chi-
nese sales agent in an attempt to obtain confidential
information from a Chinese official to help win engine
sales to state-owned Air China.

The SEC also said that United Technologies improper-
ly provided trips and gifts to various foreign officials in
China, Kuwait, South Korea, Pakistan, Thailand, and
Indonesia through its Pratt & Whitney division and Otis
subsidiary. The gifts and trips were provided in an ef-
fort to retain business, according to the SEC.

United Technologies agreed to the SEC’s order with-
out admitting or denying the findings. The company
agreed to disgorge $9 million plus interest of about
$919,000, and pay a penalty of $4 million.

In Azerbaijan, the Otis Elevator unit hired agents from
Russia without doing any due diligence. The SEC order
said “None of [the agents] had local experience in Azer-
baijan or reliable experience in either import/export or
the elevator industry,” and “In fact, one of the interme-
diaries was not a registered entity until it involved in
Otis’s transactions” in Azerbaijan.

In China, an agent for a joint venture that included
Pratt & Whitney asked for and received “a commission
advance of $2 million purportedly for an office expan-
sion,” the SEC said. The agent didn’t provide any doc-
umentation to support its need for the advance. The
joint venture paid the China agent $55 million in com-
missions from 2009 to 2013.

Source: The FCPA Blog

Petrobras reaches $1.78 billion FCPA
resolution

27 September 2018 - The DOJ and SEC assessed pen-
alties and disgorgement of $1.78 billion against Brazil’s
state energy company to resolve FCPA violations in-
volving massive bribes to politicians and political par-
ties in Brazil.

Petrdleo Brasileiro S.A. - Petrobras also reached a set-
tlement in Brazil and under the DOJ resolution will pay
most of the criminal penalties there. The SEC allowed
Petrobras to credit against the disgorgement the mon-
ey it had already paid into a settlement fund for U.S.
shareholder litigation.

Petrobras entered into a non-prosecution agreement
with the DOJ that included a criminal penalty of $853.2
million.

Under the NPA, Petrobras will pay 10 percent or $85.3
million of the criminal penalty to the DOJ and another
10 percent to the SEC. Petrobras will pay the remaining
80 percent or $682.5 million to the Ministerio Publico
Federal in Brazil.

The DOJ said its settlement recognized “that Petrobras
is a Brazilian-owned company that entered into a reso-
lution with Brazilian authorities and is subject to over-
sight by Brazilian authorities.” The SEC settled the case
through an internal administrative order and didn’t go
to court.

29



30

X

The agency ordered Petrobras to disgorge $933.5 mil-
lion (disgorgement of $711 million and $222.5 million
in prejudgment interest).

The SEC said Petrobras made “materially false and
misleading statements to U.S. investors in a $10 bil-
lion stock offering completed in 2010.” The company
misrepresented “its assets, infrastructure projects, the
integrity of its management, and the nature of its re-
lationships with its majority shareholder, the Brazilian
government,” according to the SEC.

In the non-prosecution agreement with the DOJ, Petro-
bras agreed to continue cooperating in “ongoing inves-
tigations and prosecutions” of companies and individ-
uals, and to enhance its compliance program. The DOJ
said it reduced the criminal penalty by 25 percent “for
the company’s full cooperation and remediation.”

Based on $1.78 billion in total penalties and disgorge-
ment assessed against Petrobras in the DOJ’s NPA and
the SEC’s administrative order, this is the biggest FCPA
enforcement action. Although the SEC didn’t require
Petrobras to make any new payment to satisfy the
$933.5 million disgorgement order, the order itself is
also the biggest in an FCPA case.

The DOJ’s Brian Benczkowski said in a release, “Execu-
tives at the highest levels of Petrobras - including mem-
bers of its executive board and board of directors - facil-
itated the payment of hundreds of millions of dollars in
bribes to Brazilian politicians and political parties and
then cooked the books to conceal the bribe payments
from investors and regulators.”

The oil giant admitted that the bribes were accounted
for in its books and records and that some executives
signed false Sarbanes-Oxley 302 certifications. Petro-
bras also admitted that “certain executives failed to
implement internal financial and accounting controls
in order to continue to facilitate bribe payments to Bra-
zilian politicians and Brazilian political parties.”

The bribery included payments “to stop a parliamen-
tary inquiry into Petrobras contracts” and “millions of
dollars to the campaign of a Brazilian politician who
had oversight over the location where one of Petro-
bras’s refineries was being built.”

The SEC’s Steven Peikin said, “Petrobras fraudulent-
ly raised billions of dollars from U.S. investors while
its senior executives operated a massive, undisclosed
bribery and corruption scheme.”

Although Petrobras didn’t voluntarily disclose the FCPA
violations, it “fully cooperated in the investigation and
fully remediated” the DOJ said. The company’s coop-
eration included “sharing in real time facts discovered
during the internal investigation.”

Petrobras also replaced its board of directors and ex-
ecutive board, disciplined employees, and ended re-
lationships with anyone “known to the company to be
implicated in the conduct at issue in the case.”

Source: The FCPA Blog



Sanofi pays $25 million to resolve
widespread FCPA offenses

4 September 2018 - Big pharma Sanofi agreed to pay
$25.2 million to resolve charges that it paid bribes
across the Middle East and in Kazakhstan to win busi-
ness.

The SEC said Sanofi violated the FCPA’s books and
records and internal accounting controls provisions.
Without admitting or denying the findings, Sanofi
agreed to pay a civil penalty of $5 million, plus $17.5
million in disgorgement and $2.7 million in prejudg-
ment interest.

The SEC settled the case with an internal administra-
tive order and didn’t go to court.

SEC order said Sanofi bribed officials from 2011 to 2013
at public hospitals and clinics in Jordan, Lebanon, Syr-
ia, Bahrain, Kuwait, Qatar, Yemen, Oman, and the Unit-
ed Arab Emirates.

Sanofi’s sales people generated money for the bribes
by submitting false travel and entertainment reim-
bursement claims. They pooled the money and distrib-
uted it as bribes “to increase prescriptions of Sanofi
products,” the SEC said.

In Kazakhstan, distributors used a kickback scheme
between 2007 and 2011 “to generate funds from which
bribes were paid to officials to ensure that Sanofi was
awarded tenders.” Sanofi tracked the kickbacks in Ka-
zakhstan on internal spreadsheets where they were
coded as “marzipans.”

The company first disclosed the investigation in 2014,
based on tips from an anonymous whistleblower.

Source: The FCPA Blog

Daphe Caruana Galizia and Ana
Garrido Ramos Winners of 2018
Anti-Corruption Awards

Transparency International announced that the Mal-
tese journalist Daphne Caruana Galizia and Spanish
whistleblower and campaigner Ana Garrido Ramos
have been selected as winners of the 2018 Anti-Corrup-
tion Award. The awards were presented at a ceremony
at the 18th International Anti-Corruption Conference
(IACC) in Copenhagen this evening.

Daphne Caruana Galizia’s son Matthew and husband
Peter collected her award. Matthew Caruana Galizia
said: “The bomb that took Daphne away from us ex-
tinguished the most powerful voice we ever had in our
country’s fight for integrity. It also sought to rob us of
the hope that her unwavering voice represented.

Nothing will ever compensate for the journalist we lost
in her fight against corruption. But this award reminds
us not only that hope remains ours to keep but that a
large part of the world is hoping with us. It is an over-
whelming and deeply emboldening thought for every-
one fighting to win her justice and uphold her legacy.
Thank you.”

Through her reporting, Daphne Caruana Galizia ex-
posed corruption scandals involving influential politi-
cians and others in Malta and abroad. Since her murder
on October 16th, 2017, Maltese authorities have initiat-
ed criminal proceedings against her alleged killers, and
aninquiry into whether anyone else should be charged.

Ms Caruana Galizia’s family have asked the govern-
ment of Malta to establish a public inquiry to investi-
gate whether the Maltese state bears any responsibility
for her death, either through its failure to protect her or
as a result of any state complicity.

In 2009, Ana Garrido Ramos delivered a 300-page dos-
sier to a Spanish trade union containing evidence of
corrupt practices within the Boadilla Town Hall, her for-
mer place of employment. What began as an investiga-
tion into corruption in a local town hall expanded into
a larger investigation, later dubbed the “Giirtel case”. It
exposed a scheme involving kickbacks for government
contracts headed by a Spanish businessman who pro-
vided donations and bribes to the then-ruling People’s
Party. Her claims as a whistleblower and key witness
contributed to the downfall of the Mariano Rajoy gov-
ernmentin June 2018.

Due to her role as a whistleblower Ms Garrido Ramos
has suffered a virulent campaign of harassment. She
continues to fight for a law to protect whistleblowers
in Spain.

Ana Garrido Ramos said: “Unfortunately, in Spain, the
system ruins the life of the corruption complainant. On
the other hand, the corrupt are usually rewarded with
promotions and perks. Spain urgently needs an effec-
tive law to protect whistleblowers; itis an essential tool
to eradicate corruption. But citizens cannot sit idly by
waiting for the world to change, each of us must be part
of that transformation. That which is not fought for is
never achieved. There are no impossible goals, only
people who do not struggle to achieve them.”

The Anti-Corruption Award honours remarkable organ-
isations and individuals, including journalists, prose-
cutors, government officials, and civil society leaders
who expose and fight corruption. A committee of seven
people from the board of Transparency International
and the wider anti-corruption movement serves as the
jury. Nominations for this year’s award were submitted
by the public and Transparency International chapters.

Source: Transparency International
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FIKRET SEBILCiOGLU MADE
A PRESENTATION ON
“SPEAK UP”

On May 23,2018, Fikret Sebilcioglu gave a speech at the
panel titled “Reporting of Misconducts” organized by
the Internal Investigation Working Group of Ethics and
Reputation Society. Other speakers at the panel discus-
sion sponsored by Philip Morris were Emre Colak, Phil-
lip Morris Compliance Management Director and Sinan
Camlik from KMPG Turkey.

As one of the most critical obstacles to the success of
corporate ethics and compliance programs, the issue
of speak-up was discussed in detail during the panel.
While emphasizing that the most effective way of de-
tecting irregularities is reporting them to the company
by especially employees as well as customers, suppli-
ers, competitors or even partners, measures to prevent
the fear of retaliation for those who make reporting
were also discussed.

FIKRET SEBILCIOGLU “UYUM-
SUZLUKLARIN BiLDiRILMESI”
KONUSUNDA SUNUM YAPTI

Fikret Sebilcioglu Etik ve itibar Dernegi’nin i¢ Sorustur-
malar Calisma Grubu tarafindan 23 Mayis 2018 tarihin-
de diizenlenen “Uyumsuzluklarin Bildirilmesi” konulu
panelde konusma yapti. Philip Morris’in ev sahipligin-
de yapilan panelde diger konusmacilar Philip Morris
Uyum Yonetimi Direktorii Emre Colak ve KPMG Tuirki-
ye’den Sinan Camlik idi.

Etkinlikte kurumsal etik ve uyum programlarinin basa-
risinin ontindeki en dnemli engellerden biri olan “Spe-
ak-up” konusu detayli bir sekilde tartisildi. Uyumsuz-
luklarin tespitinde en etkili yolun, bu uyumsuzluklarin
calisanlar basta olmak tlizere, miisteriler, tedarikgiler,
rakipler hatta ortaklar tarafindan sirkete bildirilmesi
yontemi oldugunun alti ¢izilirken, bildirimde bulunan-
larin misilleme korkusu yasamamalari igin alinmasi ge-
reken onlemler tartisildi.
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FiIKRET SEBILCIOGLU

| MADE PRESENTATIONS AT
GERMAN-TURKISH CHAMBER
OF COMMERCE

Fikret Sebilcioglu, the Board Member of Ethics & Rep-
utation Society (TEID), addressed the members of Ger-
man-Turkish Chamber of Commerce (AHK) at the meet-
ing organised by TEID on 7 June 2018.

The presentation was titled “Third-Party Integrity Re-
lated Risk Management in Comparative Legislation”.
Fikret Sebilcioglu mainly focused on third party uni-
verse, third party bribery risks, methods to fight against
them and creating the enabling environment for this
fight during his presentation.

Deutsch-Tiirkische
Industrie- und Handelskammer
Alman-Tiirk

Ticaret ve Sanayi Odasi

CORRUPTION PERCEPTIONS

PREMILM MEMBERS
2018

FIKRET SEBILCIOGLU
ALMAN-TURK TICARET VE
SANAYi ODASI’NDA (AHK)
KONUSMA YAPTI

TEID Yonetim Kurulu Uyesi Fikret Sebilcioglu, 7 Hazi-
ran 2018 tarihinde Alman-Tiirk Ticaret ve Sanayi Odasi
(AHK) tyeleri icin TEID tarafindan organize edilen et-
kinlikte bir konusma yapti.

“Karsilastirmali Mevzuatta Etik ve Uyum ile Uclincii Ta-
raf Risklerinin Etkin Yonetimi” konulu etkinlikte yaptig
sunumda Fikret Sebilcioglu agirlikli olarak tgiinci ta-
raf evreni, liclinci taraflardan kaynaklanan risvet risk-
leri, bu risklerle miicadele icin sirketlerde yaratiimasi
gereken ortam ile miicadele yontemlerinden bahsetti.

TEID ©

Etik ve Itibar Dernegi
Ethics & Reputation Society
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ABOUT CEREBRA
& CONTACTS

Cerebra CPAs & Advisors is an independent account-
ing and advisory firm based in istanbul, Turkey, estab-
lished in 2009, that helps companies solve problems
in mergers and acquisitions, accounting, financial
reporting, internal controls, internal audit, forensic
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Combining years of international expertise with in-
depth Turkish experience and knowledge, Cerebra
serves clients from all over the world. Our clients are
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private equity funds and non-governmental organiza-
tions.
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gelerek Tlrkiye’de yatirim yapmis veya yatirnm yapma-
yi planlayan uluslararasi sirketlere profesyonel destek
vermektedir. Cerebra ayrica uluslararasi ve yerel hukuk
birolari, yatinm bankalari, danismanlik firmalari ve si-
vil toplum orgiitleriile yakin ¢calismaktadir.

She has more than 20 years of experience in accounting & finance
management, financial statement audits, set-up of accounting
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tionals in Turkey. Seda has a wide range of experience in the fields of
IFRS, US GAAP, consolidation and internal controls. Prior to Cerebra,
Seda worked for BDO, PwC and Clear Channel. She is a Certified
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nal audit, forensic audits and compliance initiatives. Prior to Cerebra,
Fikret worked with PwC for 15 years from 1993 to 2008, both in istan-
bul, Turkey and Rotterdam, The Netherlands. He is a Certified Fraud
Examiner, Certified Public Accountant, TRACE Anti-Bribery Specialist
and Registered Independent Auditor.
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