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Anonim sirketlerde yonetim kurulu sirketin en temel organlarindan birisi oldugu icin yoOnetim
kurulunun en iyi sekilde olusturulmasi ve faaliyetlerini yiiriitmesi sirketin basarisi i¢in hayati 6neme
sahiptir. Hal boyle olmak ile birlikte mevcut sirketler hukuku mevzuatinin esasini olusturan Tiirk
Ticaret Kanunu bazi temel nitelikler belirlemek disinda sirketin yonetim kurulunun olusumuna fazla
miidahale etmemektedir. Bununla birlikte 6zellikle halka agik sirketler acisindan sermaye piyasasi
mevzuatinda ydnetim kurulunun olusumuna iliskin bazi zorunlu unsurlar belirlenmistir. Ornegin
yonetim kurullarinda en az iiye sayisi ve bagimsiz iiye bulunmasi zorunlulugu gibi kurallar
getirilmistir. Bunlarla birlikte sirketin kendisi de esas sézlesme ile yonetim kurulunun olusumuna
iligkin baz1 nitelikler belirleyebilir.

Yonetim kurulunun olusumunda ise ideal davranis ise modern kurumsal yonetim ilkeleri
cergevesinde ¢esitlilik prensiplerini esas alarak olusturulmasidir. Cesitlilik temelli olusturulacak
yonetim kurullarinin bir¢cok faydasi oldugu kabul edilmektedir. Cesitlilik sayesinde ekonomik
etkinligin artacagi, kurumsal yonetim standartlarina uyumun artacagi, artacak, sirketin uzun
donemde faaliyetlerinin siirdiiriilebilirligi artacagi ve sosyal esitlik ve adalet agisindan da 6nem
etkiler doguracagr kabul edilmektedir. Cesitlilik unsurlarinda olduk¢a farkli unsurlar
belirlenmektedir. Bagimsiz yonetim kurulu tiyelerinin bulunmasi, uzmanlik ve tecriibe kriterleri, is¢i
temsilciligi, azinlik pay sahibi temsilciligi, vatandaglik veya sosyal siniflarin temsilciligi tartigilan
onemli unsurlar olmak ile birlikte, son yillarda en 6nemli unsur toplumsal cinsiyet temelli ¢esitlilik
saglanmasi olarak karsimiza ¢ikmaktadir.

Toplumsal cinsiyet temelli ¢esitlilik saglanmasi i¢in ise hem yumusak hukuk kurali olarak hem de
yaptirima baglanmis hukuk kurallari olarak ¢ok sayida diizenlemenin oldugu goriilmektedir. Yumugak
hukuk kuralarina uyum zorunlu olmasa da bu kurallar kamuoyu ve yatirimei baskis yarattiklar: ve
ilerideki zorunlu diizenlemelerin 6nciisii olduklari i¢in 6nemlidir. Bununla birlikte son yillarda bir¢cok
hukuk sisteminde zorunlu hukuk kurallarinin getirildigini ve kadin yonetim kurulu atanmasi
zorunlulugunun her gecen giin arttig1 gézlemlenmektedir.

Tiirkiye’de halka agik sirketlerde kadin yonetim kurulu {iyesi atanmasina iliskin ilk diizenleme 2012
yilinda goniilliiliik esasina dayanan en az bir liye kurali ile getirilmis olup bu diizenleme 2014 yilinda
en az %25 olarak revize edilmistir. Uzun yillardir siiren ¢abalara ragmen heniiz zorunlu kota sistemine
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gecilmemistir. Hal boyle olunca da halka agik sirketlerdeki yonetim kurullarinda kadin yonetim
kurulu tiyesi sayist1 istenen seviyeye ulasmamistir. Bununla birlikte Tiirkiye’de son yillarda ¢ok sayida
yeni sirketin paylarin1 halka arz ettigi goriilmektedir. Veriler incelendiginde yeni halka arz edilen
sirketlerdeki kadin yonetim kurulu iiyesi sayisinin genel ortalamanin da altinda oldugu goriilmektedir.

Bu tebligde temel tartisma ise ilk halka arzda heniliz yeniden yapilandirilan sirketlerin yonetim
kurullarinda kadin yonetim kurulu iiye sayisinin artirilmasina iliskin diizenleyici miidahalelerdir.
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Abstract

Since the board of directors is one of the most fundamental organs of joint stock companies, it is vital
for the company's success that the board be formed and carry out its activities in the best possible
way. The Turkish Commercial Code, which forms the basis of the current company law legislation,
does not intervene much in creating the company's board of directors other than determining some
essential criteria. However, some mandatory elements regarding the composition of the board of
directors are determined in the capital markets legislation, especially for listed companies. For
example, rules such as the minimum number of members and the obligation to have independent
members on boards of directors have been introduced. In addition, the company itself may determine
some qualifications regarding the composition of the board of directors through its articles of
association.

The ideal behaviour in forming the board of directors is based on diversity principles within modern
corporate governance principles. It is accepted that boards of directors constructed on diversity have
many benefits. It is assumed that thanks to diversity, economic efficiency will increase, compliance
with corporate governance standards will increase, the sustainability of the company's activities in
the long term will increase, and it will also have significant effects on social equality and justice.
Several different elements are determined in the diversity regulations. Although the appointment of
independent board members, expertise and experience criteria, employee representation, minority
shareholder representation, citizenship, and social class representation are essential elements
discussed, the most crucial element has emerged as ensuring gender-based diversity in recent years.

It is seen that there are many regulations, both soft law rules and sanctioned mandatory legal rules,
to ensure gender-based diversity. Although compliance with soft law rules is not compulsory, these
rules are essential because they create public and investor pressure and are a precursor to future
mandatory regulations. However, it has been observed that in recent years, compulsory legal rules
have been introduced in many legal systems, and the obligation to appoint women to the board of
directors is spreading constantly.

The first regulation regarding the appointment of female board members in public companies in

Turkey was introduced in 2012 with the rule of at least one female member on boards voluntarily,

and this regulation was revised to at least 25% of members in 2014. Despite many years of efforts,

the mandatory quota system has not been implemented yet. As such, the number of female board

members on the boards of directors of public companies has not reached the desired level. However,

it has been observed that many new companies have offered their shares to the public in Turkey in
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recent years. When the data is examined, it is seen that the number of female board members in newly
publicly listed companies is below the general average. The main discussion in this presentation is
the regulatory interventions regarding increasing the number of female board members on the boards
of directors of companies that have just restructured their boards in their initial public offering
process.
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