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Kurumsal yonetimin sirketlerin  strdUrdlebilirligi icin neden
Onemli oldugunu gosteren bazi istatistikler bulunmaktadir.

Dlnyada sirketlerin yizde 75'nin, Avrupa’da ylzde 50’sinin
ve Turkiye’de ylUzde 95'nin aile sirketi 6zelligi gosterdigi
goérulmektedir. Aile sirketinin temel 6zelligi sirketin bizzat aile
bireyleri veya kurucu ortaklar tarafindan yUrattltyor olmasidir.
Ne yazik ki bu sirketlerin dmrt 20-30 yill gegememektedir. Bu
sirketlerin sadece ytizde 30’u ikinci nesile, ytizde 12’si GgUncu
nesile ve ylzde 4’0 de dorduncl nesile aktarilabilmektedir. Bu
nedenle aile sirketlerinin strdurdlebilirligi bakimindan sirketin
nasll ydnetilmesi gerektigi blydk 6nem tasimaktadir.

Sirketlerde “ydnetim” terimi, sirket kararlarinin alinmasi (Ust
yonetim) ve sirket islerinin yUritdimesi (icrai ydnetim) faaliyetini
ifade eder. “Kurumsal yonetim” terimi, sirket ydnetiminin
kurumsal ilke ve kurallar kapsaminda yapimasi anlamina
gelir. “Kurumsallasma” sirketin kurumsal sekilde yonetilmesini
zorunlu kilan altyapr ve organizasyonun kurulmasi, baska bir
deyisle kurumsal yénetim yapisinin kurulmus olma halini ifade
eder. Sirketin “profesyonellesmesi” sirket islerinin yurGtiimesi
(icrai yonetim) faaliyetinin sirket ortaklar ya da aile bireyleri
disindaki profesyonel kisilerce yerine getirimesidir.

Sirketler, bir veya birden fazla ortagin bir araya gelmesi ile
kurulur. Kurulug asamasinda sirketlerin tim iglerine iliskin
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There are some statistics confirming why corporate
governance is important for sustainability of companies.

75% of the companies in the world, 50% in Europe and 95%
in Turkiye display family company characteristics. The main
feature of a family business is that the company is being
managed by family members or co-founders. Unfortunately,
the life period of those company cannot exceed 20-30
years. Only 30% of those can be transferred to the second
generation, 12% to the third generation and 4% to the
fourth generation. Therefore, it is great importance how the
company should be managed in terms of the sustainability.

The term “management” refers to the activity of taking
management decisions (top management) and executing
management decisions and performing business as
usual (executive management). The term “corporate
governance” refers to the management of the company
which is carried out within scope of corporate principles
and rules. “Institutionalization” refers to the establishment
of the infrastructure and organization which enables the
management act as per corporate governance rules, in
other words, it is the growth level of the company status
at which the corporate governance structure is established.
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The “professionalization” of the company is the performance
of the executive management by professionals other than
the company partners or family members.

Companies are formed by one or more partners. At the initial
step, all management decisions are taken and executed by
the partners themselves. In the early stages, personal values
of partners and values of the companies are aimost the same.
Upon the growth of customer portfolio and the increase in
revenues, new products are to added to product range and
number of employees are being increased. This is followed
by transfer of company management to professionals.

When passing through those stages, the need of
differentiating values of the company from personal values of
partners is being appeared, but due to old habits, partners
cannot resolve this matter. Conflicts between the partners
themselves and between the managers will start.

Since the processes related to board meetings are not
established, partners people experience business meetings
like unnecessary pending discussions, lasting many hours
and no decision taken at the end. Since internal policy /
procedures and roles and authorities and responsibilities
are not clearly defined, partners and managers face
difficulties to take required decisions. Since the risks or audit
functions have not been established yet, partners refrain
from giving signature authority to staff, therefore even micro-
level decisions are taken by partners. Unfortunately, those
effects to increase company costs. The cost of employing
staff who can survive in this chaotic environment is always
higher than those companies managed as per corporate
governance rules. It is a challenge to invite new investors in
this environment. The deepening power conflicts between
partners causes to miss new business opportunities.
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kararlar bizzat ortaklar tarafindan alnir ve yUrGtalor. ik
asamalarda ortaklarin kisisel degerleri ile sirketlerin degerleri
neredeyse aynidir. Mdusteri portféylnin bUylmesi ve
cirolarnin artmasi Uzerine, Urln gamina yenileri eklenir ve
yeni personel alimlariyla calisan sayilan artar. Bunu sirket
yonetiminin profesyonel yéneticilere devri izler.

Bu asamalan gecgerken ortaklarin sahsi degerleri ile sirket
degerleri arasindaki aynmin yapilmasi ihtiyaci kendini gosterir,
ancak eski aliskanliklar nedeniyle ortaklar bunu fark edemez.
Ortaklanin kendi aralarinda ve yoneticiler arasinda ¢atismalar
bas gosterir.

Yoénetim toplantilarina iliskin strecler kurulmadigi icin gereksiz
tartismalarin yasandigi, saatler stiren ve kararlarin alnmadigi
toplantilar yasanir. Sirket ici kurallar ile yetki ve sorumluluklar
net belirlenmemis oldudu icin ortaklar ve yoneticiler karar
almakta zorlanir. Risklerin erken saptanmasina ya da
denetimlerin yapilmasina iliskin strecler hentiz kurulmamis
oldugu icin ydneticilere yetki verimekten kaginilir ve mikro
seviyede kararlarin bile ortaklar tarafindan alinmasi gerekir.
Bu durum sirketin maliyetlerini de arttinr. Sirketteki kaotik
ortamda varligini sUrdUrebilecek personelin istihdam edilme
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maliyeti kurumsallasmis sirketlere nazaran her zaman daha
yUksek olur. Bu ortama digaridan yatinmci davet etmek ve
bulmak zorlasir. Ortaklar arasinda derinlesen giic micadelesi
yeni ig firsatlarin kagirimasina neden olur.

Bu zorluklarn yagsamak istemeyen ya da yasamakta oldugu
sorunlara kalici ¢dztUmler Uretmek isteyen sirketlerin bas-
vurabilecegi bir ¢dzim, sirketin  kurumsal ydnetiminin
saglanmasidir.

Kurumsal ydnetimin saglanmasi igin bazi asamalardan gegilir.
Aile anayasasl veya ortaklik anayasasl hazirlanarak, ortaklar
arasindaki iligkiler, ortaklarin profesyonel yonetim ile iligkileri,
ortaklarin mali haklari, ortaklarin sirketleri etkileyecek sahsi
tasarruflarina iliskin ilkeler, ortaklik konseyi ¢alismasi esaslari
belirlenir.

Gerekirse limited sirketlerin anonim sirkete ddntstmu yapilir.

Bu sirketler nezdinde y6netim kurulu ve yonetim komitelerinin
kurulmasi ve verimli ¢alismalan saglanir. Sirket ici kurallar
(ic yénerge, politika ve prosedurler) hazirlanarak yetki ve
sorumluluklar belirlenir. Yonetim kurulu sekretaryasi surecleri
kurularak, toplanti gindemi, dnerge, karar vs. standartlari
olusturulur.  Yoénetim kurulu Uyelerine toplantidan &nce
glndem ve O&nergeler godnderilerek Uyelerin  toplantilara
hazirlikli gelmesi ve verimli toplantilar yapiimasi saglanir.

Sonug olarak, kisa, orta ve uzun vadede sirkette karar aima
sUreclerinin hizlanmasi, kaynaklarin verimli kullaniimasinin
saglanmasi, vyetkin calisanlara firsat veren ortamlarin
yaratimasiyla nedeniyle personel sirkilasyonu azalr ve
sirketin blylmesi saglanir. Saglikli isleyen sistemler ortaklarin
yeni alanlara yatinm yapmasina cesaret verir.
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Managing the company as per corporate governance rules
is a great solution for companies willing not to face those
difficulties or to permanently solve the problems negatively
impacting their business.

There are some steps to achieve corporate governance in the
company. As afirst stage, a family constitution or a shareholders
agreement can be signed among partner in which the relations
of the partners with the professional management, financial
rights of the partners, the principles of partners’ individual
legal transactions likely to impact the companies, the working
principles of association council are covered.

If necessary, limited companies may be converted into joint
stock companies.

Board and committees shall be governed and enabled to
work  efficiently. Internal rules (internal directives, policies
and procedures) shall be prepared by which roles and
responsibilities are clearly defined. Board secretariat function
is to be established and meeting rules such as agenda,
proposal, decision, etc. shall be designed. Board agenda
and proposals shall be sent to board members before the
meeting, so members may be prepared, and meetings are
held in a productive manner.

As a consequence, the improvement in business decision
taking processes shall leverage a contribution, in short,
medium and long term, to productivity of company
resources, reduction of staff turnover by means of creating
an environment presenting opportunities to qualified staff,
Also well-functioning systems encourage partners to invest
in new areas.
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