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FAIR PLAY

Réportaj, Interviewed By - Gilistan Nayci

Bu sayimizda, Harvard Universitesi'nde yiiksek
lisans ve asistanlik yaptiktan sonra New York,
ingiltere ve Galler, Briiksel ve istanbul barolari
mensubu olarak bu sehirlerde avukatlik yapmis
olan Av. Gonenc Giirkaynak ve Hukuk ve Mevzuata
Uygunluk Direktoriimiiz Av. Ugur Degirmenci'yi
konuk ettik. Kendilerine etik uyumu ve uyum
politikalar1 ile ilgili merak ettigimiz sorulari
sorduk.

Av. Gonenc Giirkaynak ile etik uyumu ve uyum
politikalari...

In this issue, we are featuring Gonenc Giirkaynak,
Esq., who graduated from and taught at Harvard
University, was a working member of Llegal
institutions in New York, England and Wales,
Brussels and istanbul, and Ugur Degirmenci,
Esq. who is our Law and Legislation Compliance
Director. We asked them questions about ethical
alignment and harmonization policies.

Ethical alignment and harmonization policies by
Gonenc Giirkaynak, Esq...

STAGE: Bugiinlerde siklikla sirketlerde etik uyumundan bahsediliyor.
Bu sicak giindem maddesinin sirketlere yansimasi nedir? Yani,
sirketin karli ve aym zamanda etik olabilmesi, sizce gercekten
miimkiin mii?

Av. Gonenc Giirkaynak: Son zamanlarda yapilan yolsuzlukla
miicadele, etik ve mevzuata uyum tartismalarinin temelini ABD
Yurtdisi Yolsuzluk Faaliyetleri Yasasi ve bu yasanin uygulamasinda
bulabiliriz. S6z konusu yasa, yiirirlige girdigi 1977 yiindan beri
ABD’de kurulmus sirketlerin, ABD'de subesi bulunan sirketlerin
veya hisseleri ABD borsalarinda islem goren sirketlerin yurtdisinda
risvet vermesi halinde uygulanan bir yasadir. Son yillarda bu
kanun kapsaminda verilen cezalar oldukca yliksek meblaglari
buldugundan uluslararasi arenada sirketlerin bu kanuna nasil
uyum saglayabilecekleri konusu siklikla tartisitmaktadir. Gectigimiz
20 yil icerisinde (Turkiye'de dahil) bir cok devlet, yabanci kamu
gorevlisine riisvet verilmesi sucunu mevzuatlarina eklemistir. Bu
kapsamda cok uluslu sirketler hem Tirkiye'deki faaliyetlerinde,
hem de yurtdisindaki faaliyetlerinde risvet vermeden etk
kurallara uyum saglayarak ticari islemlerini gerceklestirme
hedefine ulasmak istemektedir. Bu glindem konusunun siklikla
konusulmasi, sirketlerin etik uyumu konusunda son derece
bilinclenmesine neden olmustur. Bu kapsamda bir siri sirket
bagimsiz uzmanlardan etik uyum egitimleri almaktadir. Ayrica
glinlimiizde bircok sirket, sirket ici usulsizlik iddialarina iliskin ic
sorusturmalar gerceklestirmektedir. Sirketin hem karli hem de etik
olabilmesi elbette mimkindir. Zira yolsuzluk, sirketlere pazarda
hukuken var olmamasi gereken ekstra masraflar yliklemektedir.
Ayrica sirketin yolsuz 6demelerinin fark edilmesi durumunda,
sirkete verilen maddi cezalar karlilik acisindan 6zellikle caydiricidir.
Yolsuzluk olusturan davranisin fark edilmesi halinde sirketin
itibarina gelecek zarar da, karliigi oldukca dusurici bir unsurdur.
Bu kapsamda sirketlerin hem etik hem de karli olabilmeleri icin
yolsuzlukla micadele icin bir uyum programinin uygulanmasi
ve boylece kurumsal bir yolsuzlukla micadele kiltirindn
olusturulmasinin hedeflenmesi dnem arz etmektedir.

STAGE: These days, ethics compliance is an issue often talked about
in companies. How does this hot topic reflect to companies? Do you
think it really is possible for a company to be profitable and ethical at
the same time?

Gonenc Giirkaynak Esq: The foundation of the recent discussion
with regard to anti-corruption, ethics and compliance is based on a
US piece of legislation called the Foreign Corrupt Practices Act and
its enforcement. Since 1977 lits enactment date), this legislation
has been enforced in case of commission of the offence of foreign
bribery by (i) US companies, (il companies who have subsidiaries
in the US or [iii) companies who are listed in US stock markets.
In recent years, the sky high fines imposed against companies
are the source of these frequent compliance discussions. In the
last two decades, many states (including Turkey) have enacted
the crime of bribery of foreign public officials. Accordingly, multi-
national companies target realizing their business transactions
both in Turkey and abroad through not engaging in bribery and
complying with ethics principles. These frequent discussions have
resulted in the heightened awareness of companies regarding
ethics compliance. Nowadays a lot of companies are retaining
independent experts for ethics compliance trainings. Further, many
companies are conducting internal investigations with regard to
irregularity allegations coming from within the companies. It is of
course possible for a company to be both profitable and ethical. This
is because corruption leads to extra costs for companies that should
not legally exist in the market. Further, the fines imposed against
companies are especially deterrent in terms of profitability. The
damage on the company reputation that can occur if the company
engages in corruption is another factor decreasing profitability.
Accordingly, companies are advised to enforce compliance
programs and hence create a culture of anti-corruption compliance
in order for companies to be both ethical and profitable.

S: Peki, sirketin boyle bir kiiltiire sahip olmasi adina organizasyonun
nasil sekillendirilmesi gerekir?

G: Sirketin yolsuzlukla miicadele uyum kiiltiiriine sahip olabilmesi
icin en onemli husus, sirketin bu konuda bir uyum programi
olmasidir. Bir uyum programinda bulunmasi gereken unsurlara
birazdan deginecegiz. Sirkette yolsuzlukla micadele uyum
kiltirinin olusturulmasinda organizasyon acisindan dikkat
edilmesi gereken birkac ana husus bulunmaktadir. Oncelikle uyum
icin ayri bir departman yapilandirilmasi, bu departmanin basindaki
kisinin bagimsizliginin saglanmasi ve kendisine sirket uyum
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programini hayata gecirebilmesi icin yeterli kaynaklarin saglanmasi
gerekmektedir. ilaveten, sirket yonetimi tarafindan sirket uyum/etik
ilkelerinin sadece kagitta duracak ilkeler olmadigi hususu sirket
calisanlarina o6gretilmelidir. Bu yalnizca sirket yoneticilerinin tim
sirkete gonderdikleriveya internette 3. kisilere hitaben yayinladiklari
imzali deklarasyonlar yolu ile degil, ticari kararlarin uyum/etik
ilkeleri cercevesinde alindiginin calisanlara 6gretilmesi ile olacaktir.
Bu konuda orta seviye yoneticilere disen gorev de buyuktur.
Sirket calisanlari cogu zaman yonetim kurulunun nasil karar
aldigini gorememekte ancak gunlik hayatta cogunlukla beraber
is yaptiklari orta seviye yoneticilerin karar alma mekanizmalarini
gozlemleyebilmektedirler. Ayrica uyum programina uymamaktan
kaynakli disiplin cezalarinin hem yoneticilere hem de calisanlara
ayni sekilde uygulanmasi sirketin kendi uyum programina uygun
davrandiginin énemli bir kanitidir.

S: How should the organization be shaped in order for the company to
have such a culture?

G: The most important element for a company to have an anti-
corruption compliance culture, is the company’s compliance
program. We will talk about the elements of a compliance program
later. From an organizational perspective, there are a few crucial
elements in creating an anti-corruption compliance culture. First
of all, the company should establish a separate department for
compliance, the person at the top of this department should be
independent and should have sufficient resources to enforce the
compliance program. Further, it should be communicated by the
company management that compliance/ethics principles are not
just on paper. Such communication should not just be realized
through declarations sent by the executives to the whole company
or published on the internet for third parties. Rather, the employees
should be taught that the business decisions are taken within
the framework of compliance/ethics policies. For this, the mid-
level managers’ part is significant. This is because the employees
cannot usually observe the decision making mechanism of a board
member, but can closely observe the mid-level managers’ decision
making in daily life. Further, it is significant that the disciplinary
measures are taken both against the c-level, and employees alike,
so that the employees can observe that the company itself abides by
its compliance program.

S: Bu anlamda sirketin politikasinda yer almasi gereken temel
prensipler neler olmalidir?

G: Kanunlarinda uyum politikalarina yer veren bircok lilke simdiye
dek bir uyum programinin unsurlarinin ne olmasi gerektigine
konusunda kilavuzlar yayinlamistir. Ulkeler arasinda benzerlik
gosteren bu unsurlar asagidaki gibidir.

- Sirketin yolsuzlukla miicadele politikasi olmasi ve st yonetimin
bu politikaya bagliiginin sirket calisanlarina belirtilmesi gerekir.

- Sirketin davranis kurallari, uyum politika ve prosedirlerinin
olmasi, bunlarin ulasilabilir ve anlasilabilir olmasi gerekmektedir.

- Sirketin uyum programinin nasil isledigini denetleyen bir uyum
gorevlisi olmalidir. Bu kisinin isini yerine getirebilmesi icin yeterli
derecede bagimsizliga ve kaynaga sahip olmasi beklenmektedir.

- Periyodik olarak sirketin yolsuzluk alanindaki risklerinin
degerlendirilmesi, bu degerlendirme sonucunda sirketin uyum
programinin gliclendirilmesi gerekmektedir.

- Calisanlarin yolsuzlukla miicadele konusunda yanlis olabilecek
algilarinin diizeltilmesi, uyum programinin ve sirket etik ilkelerinin
bu kisilere anlatilmasi icin egitimler diizenlenmeli, bu kisilerin
yolsuzlukla miicadele konusunda sorulari olmasi halinde
cevaplanmalidir.

- Sirketin en Ust yoneticilerinden tiim calisanlarina kadar, esit
sekilde herkese uygulanacak yolsuzlukla miicadele prensipleri ile
ilgili tesvik ve cezalandirma sistemleri olmalidir.

- Sirketin hizmet aldigi Uclincl kisilerin incelenmesi belki de en
onemli uyum programi unsurlarindandir. Uluslararasi yolsuzluk
davalarinin genelde uciincu kisilerin sirket adinda dolayli yoldan
risvet vermesi sebebiyle ortaya ciktigi goriilmektedir.

- Sirket, calisanlarin gozlemledikleri usulslizliikleri isimsiz
olarak raporlayabilecekleri bir raporlama hatti olusturulmasini
degerlendirebilir ve buraya gelen bilgilerden daha yakindan
incelenmesi gereken bir konu olmasi halinde ic sorusturma
yapilmasini degerlendirebilir.

- Sirketin karsilasabilecedi yolsuzlukla micadele riskleri zaman
zaman degisebileceginden, uyum programinin da donemsel olarak
incelenmesi ve gerektiginde giincellenmesi gerekmektedir.

- Son olarak, birlesme ve devralmalar éncesinde hedef sirketlerin
usulsiizislemlerinin bulunmadigina dair hukukiinceleme yapilmasi,
islem sonrasinda ise yeni sirketin asil sirket uyum slreclerine
entegre edilmesi, sirket yatirimlarinin verimli olmasi acisindan
onemli bir konudur.

S: Which fundamental principles should be included in the company’s
policy?

G: Up until now, many countries which incorporated compliance
programs in their legislation, have also published guidelines
regarding what the elements of a compliance program should be.
Below are these elements which are similar among jurisdictions:

- The company should have an anti-corruption policy and the top-
management’s commitment to this policy should be communicated
to the employees.

- The company should have a code of conduct, compliance policies
and procedures. These should be accessible and understandable.

- The company should have a compliance officer who oversees
whether the compliance program is working. This person should
have sufficient independence and resources in order to discharge
his/her duties.

- The company’s anti-corruption risks should be re-evaluated
periodically and the company’s compliance program should be
strengthened in accordance with the results of the risk assessment.
- The company should organize trainings in order to correct the
employees’ corruption perceptions (which may be incorrect), to
communicate company’s compliance program and ethics principles
and employees’ anti-corruption questions should be answered.

- The company should have an incentive and disciplinary measure
policy which should be equally applied to all, including the company’s
highest level executives and employees alike.

- Conducting due diligence on third parties from which the company
retains services may be one of the most important elements of a
compliance program. International corruption cases usually arise
due to the bribes indirectly provided by third parties in the name of
the principal company.

- The company might consider creating a hotline where the
employees can anonymously report any observed irregularities,
where the company could then conduct internal investigations
regarding the information warranting a closer look.

- The compliance program of the company should be reviewed
periodically and should be updated if necessary. This is because
corruption risks of a company can be subject to change from time
to time.

- Finally, itis significant that companies conduct due diligence during
mergers and acquisitions on the target company in order to find out
whether the target company has engaged in irregular transactions.
Further, the target company should be integrated to the compliance
processes of the acquiring company post-acquisition/merger.
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S: Bu prensipleri calisanlar nasil somut olarak giinliik is hayatlarina
aktarabilirler?

G: Yukarida da bahsettigimiz gibi burada ornek Uzerinden 6grenme
oldukca onemlidir. Calisanlar orta seviye yoneticilerin sirketin
glinlik ticari kararlarini nasil aldiklarini yakindan gérme sansina
sahiptirler. Orta seviye yoneticilerin karar alma mekanizmalari
icerisinde etik prensiplerin de yer almasi halinde calisanlar kendi
karar alma mekanizmalarini da bu dogrultuda olusturabilecektir.
Bununla beraber orta seviye yoneticilerin calismalarinda etik
prensiplere uyuma ¢zen gostermemeleri halinde, calisanlar etik
kurallarin uygulanmayan politikalar oldugunu disiinebileceklerdir.

Calisanlarinetik prensiplerisomut olaylarda kullanabilme yetilerinin
gelistirilmesinde egitimler de onemli bir yere sahiptir. Zira egitimler
esnasinda sirket calisanlarinin siklikla karsilastigi ikilemlerden
bahsedilmesi, bunlarin cézimlenmesi, ardindan donemsel
sinavlarla bu ¢coziimlemelerin pekistirilmesi de calisanlarin pratikte
dogru kararlari vermelerine katkida bulunabilecektir.

S: How can employees transfer these principles in a tangible manner
to their daily business lives?

G: As mentioned above, learning by example is an important issue
here. Employees have the chance to closely observe how mid-
level managers make their daily business decisions. In case mid-
level managers include ethics principles in their decision making
mechanisms, then the employees can also structure their own
decision making processes accordingly. That said, in case mid-level
managers do not aspire to abide by the ethical principles while
working, employees might think that the ethics rules are only on
paper and they are not practiced.

Trainings are also important in improving employees’ ability to use
ethics principles real life cases. This is because the discussion
regarding the dilemmas faced by employees during trainings,
resolving these dilemmas and reinforcing these resolutions through
periodic questionnaires could contribute to employees making the

right decisions in practice.

Hukuk ve Mevzuata Uygunluk Direktoriimiiz Av. Ugur Degirmenci ile
etik uyumu ve uyum politikalaru...
Ethical alignment and harmonization policies by our Legal and
Compliance Director Ugur Degirmenci, Esq...

STAGE: Sirkete basladigim ilk giinden bu yana siklikla “Fair Play”
kelimesini duyuyorum. Peki nedir bu Fair Play?

Av. UGUR DEGIRMENCI: Fair Play esasen bizim sirketimizin is etigi
ve uyum politikalarinin tamamina verilen genel isim diyebiliriz.
Bu cerceve icerisinde, davranis kurallari, yolsuzluk ve risvetle
mucadele, rekabet mevzuati ile uyum, kisisel verilerin korunmasi
mevzuatina uyum ve bunlarin sirket icerisinde nasil uygulanacagi,
raporlanacadi ve takip edilecegine iliskin politikalar yer almaktadir.
Fair Play kurallarinin uygunlugunun gozetimi ile ilgili de ayrica EM
North tlkelerinde Uyum Yoneticisi olarak ben gorev yapiyorum.

S: Since the first day | started my job, | have often heard the phrase
“Fair Play”. So, what is this Fair Play?

UGUR DEGIRMENCI Esq: Fair Play is basically the general name
given to the whole of our company’s business ethics and compliance
policies. Within this framework, there are rules of conduct, fighting
against corruption and bribery, compliance with competition
legislation, compliance with legislation on the protection of personal

data, and policies on how these will be implemented, reported and
followed within the company. | also work as a Compliance Manager
in the EM North countries for the oversight of Fair Play rules
compliance.

S: s etigi ile hukuk kurallarina uyum arasinda ne gibi bir iliski
bulunmaktadir?

U: is etigi, asinda hukuk kurallarini da kapsayan genel bir
uygulamayi teskil ediyor. Sunu belirtmekte fayda var ki, is etigi
sadece hukuk kurallarina uymayi degil bununla birlikte sirketin
bahsettigim genel tim ilke ve prosediirlerine uygunlugu da ifade
ediyor. Aslinda, calisanlarimizdan beklentimiz, uygunsuz bir
durum ve davranisla karsi karsiya geldiklerinde kendilerini icinde
bulundugum durum dogru mu, hukuk kurallarina veya bunun da
otesinde is etigine uygun mu diye sormalari. En ufak bir tereddiit
dahi yasamalari halinde, konuyu Fair Play Prosediri cercevesinde
bizimle paylasmalarini istiyoruz.
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S: What is the relationship between work ethics and compliance
within the rules of law?

U: Business ethics include a general practice that actually
encompasses the rules of law. It is worth mentioning that business
ethics is not just about complying with the rules of law, but also
about compliance with all the general principles and procedures
| mentioned within the company. In fact, what we expect from our
employees is that when they face an unfavourable situation and
behaviour, they ask themselves, ‘Is the situation | am in correct and
does it conform to the rules of law or beyond that to business ethics'.
If there is even the slightest hesitation, we would like them to share
the issue with us in the framework of Fair Play Procedures.

S: Yani sirketin tek basina hukuk kurallarina uyumlu olmasi da yeterli
degil, ayle mi?

U: Kesinlikle. Az once de belirtmis oldugum gibi, calisanlarin cok
temel bir noktadan hareketle bu durum uygun mu sorusunu
kendilerine sormalarini istiyoruz. Ciinkd, her zaman sadece
hukuk kurallarina uygunluk bizim icin yeterli olmayabilir. Bunun
otesinde, davranislarimizin temsil ettigimiz markanin degerleri
ile de bagdasiyor olmasi gerekir. Bu noktada belirtmek isterim
ki, markamizin temel ilkelerinden biri olan “Dogruluk (Integrity)”
prensibi tam olarak bunu isaret ediyor.

S: So, it's not enough for the company to comply with legal rules on
its own, is it?

U: Absolutely. As | have just mentioned, we want employees to ask
themselves ‘is this situation appropriate’, from a very basic aspect.
Because it may not always be enough for us to comply only with the
rules of law. Beyond that, our behaviour must also be compatible

Fair play prosediri cercevesinde tim calisanlarimizin 3 farkl
kanaldan iletisim kurma secenegi bulunmaktadir. Birinci secenek
olarak, konuyu bagr bulunduklari yonetici veya departman
direktoriyle paylasabilirler. Diger secenek ise, konuyu insan
Kaynaklari Departmani ile paylasabilirler. Son olarak da, eger
iletisimin ozellikle gizli kalmasini tercih ediyorlarsa, konuyu Safe
Call Gzerinden paylasabilirler.

Calisanlarimiz, Safe Call hattina 00 800 448 820 729 numarasindan
7/24 ulasabilirler. Bu hat calisanlarimizin kendi anadillerinde
iletisim kurabilecekleri, sikayetlerini tamamen gizli olarak (isim,
telefon numarasi, yas, hangi pozisyonda calistiyi vb bilgiler dahil
olmak Uzere) iletebilecekleri bir telefon hattidir. Eger sozli iletisim
yerine yazili olarak iletisim kurmak isterlerse “fairplaysafe@
call.co.uk” adresine e-posta gonderebilir veya google play veya
applestore’dan fairplay uygulamasini edinip oradan da iletisime
gecebilirler. Bu arada ifade etmek isterim ki; yazili iletisimde de
gizlilik esastir, hicbir sekilde bilginin kaynagi (IP numarasi da dahil
olmak tizere) paylasilmamaktadir.

with the values of the brand we represent. | would like to state at
this point that the principle of “Integrity”, which is one of the basic
principles of our brand, points exactly to this.

S: Calisanlar olarak giinliik is hayatinda Kkarsilastigimiz
uyumsuzluklarin  bildirilmesi konusunda ne gibi iletisim
kanallarindan faydalanabiliriz?

U: Oncelikle belirtmek gerekir ki, her ne pozisyonda olursa olsun
tim calisanlarimizin davranislari sirketimizi dogrudan sorumluluk
altina sokmaktadir. O ylizden calisanlarimizin sunu unutmamasi
gerekir; bireysel davranislar sirketi baglar. Bu nedenle, tim
sirket calisanlarimizin, sadece kendi davranislarindan degil,
yoneticilerinin, calisma arkadaslarinin ve baglantili olduklari tctinci
kisi veya sirketlerin uygunsuz davranislarindan dolayi da sorumluluk
sahibi olduklarini vurgulamak isterim. Calisanlarimizin, uygunsuz
durumlari kimin tarafindan gerceklestirildigine bakmaksizin,
paylasma hak ve gorevleri vardir.

S: What kind of communication channels can we as employees use to
alert others of incompatibilities we encounter in our daily business
life?

U: It is crucial to state that the behaviour of all our employees,
whatever the position, puts our company under direct responsibility.
That’s why our employees must not forget that individual behaviour
binds the company. Therefore, | want to emphasize that all our
company employees are not only responsible for their own
behaviour, but also for the improper behaviour of their managers,
their colleagues and third persons or companies they are
associated with. Our employees have the right and the duty to share
inappropriate situations, regardless of who is responsible for them.

SAFE
CALL

Within fair play procedures, all our employees have the option of
communicating through 3 different channels. In the first option, they
can share the matter with their manager or department director.
The next option is to share the matter with the Human Resources
Department. Finally, if they prefer to keep the communication
secret, they can share it via Safe Call.

Our employees can reach the Safe Call line 24/7 on 00 800 448 820
729. This is a phone line where our employees can communicate
in their mother tongue and they can relay their complaints in a
completely confidential way (including name, phone number, age,
their position, etc.). If they want to communicate in writing instead
of verbal communication, they can send an e-mail to “fairplaysafe@
call.co.uk”™ or they can get the fairplay app from google play
or applestore and communicate from there. In the meantime,
| would like to state that confidentiality is essential in written
communication; the source of the information (including the IP
number] is never shared.
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