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TONY GALE

EDITOR'S NOTE

urkey could be excused for feeling some schadenfreude.

When it first applied to join the European Union in 2005,

the move sparked bitter controversy in Europe. (French
president Nicolas Sarkozy has been an especially fierce opponent.)
But today, as Turkey’s application continues to wend its way through
the bureaucracy in Brussels, E.U. membership isn’t quite the prize
it once was. At press time in late November, the eurozone was still
holding it together. But as sovereign debt bond yields climb across the
Continent and investors begin to spurn even German bonds, the
survival of the euro and of the eurozone in its present form astonish-
ingly no longer seems like a foregone conclusion.

Meanwhile, Turkey is enjoying spectacular economic growth—
eclipsing China’s rate of growth in one quarter in 2011—and has
emerged as an increasingly confident regional power. International
law firms have taken notice. Some of them have been running Turkey
practices for years out of various European offices. Now, as assistant
editor Irene Plagianos reports in her cover story, “Getting Oriented,”
a growing number of international law firms are launching Istanbul
offices. “Turkey is dynamic,” Clifford Chance’s Simon Williams told
Plagianos. “It’s not just about the future. It's happening now.” To find
out more, turn to page 20.

Our second feature also pushes the conventional borders of Europe
to look at a truly global corruption scandal. It started with a liquefied
natural gas facility on Nigeria’s Bonny Island, where a consortium of
American, British, Dutch-Italian, and Japanese companies allegedly
paid millions in bribes for construction contracts. French authorities
first uncovered evidence of wrongdoing; American prosecutors picked
up the case and reached settlements totaling $1.66 billion; Nigerian,
British, and Italian prosecutors followed with smaller settlements;
and investigations by Italy and France continue. Senior international
correspondent Michael D. Goldhaber talked to U.S. prosecu-
tors to get the inside story of how they reached those
jaw-dropping numbers. See “The Secrets of Bonny
Island,” starting on page 28.

As for Europe itself, it’s quite likely that its
current problems will have a silver lining—at
least for lawyers. Someone will have to help
banks sell assets to raise capital, for instance.

On page 10, chief European correspondent Chris
Johnson looks at how big firms are finding
opportunity in crisis.
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Getting
Oriented

BY IRENE PLAGIANOS The booming
PHOTOGRAPHY BY METIN ONER Turkish legal

market is attracting
more and more
international firms.
But to open in
Istanbul, you need
the right partner.

yse Yiiksel has spent much
of her life outside of her
native Istanbul—starting
with high school in England, then college, law school, and a law
firm career in the United States—but she never lost touch with her
homeland. When Yiiksel joined Chadbourne & Parke as a partner in
2004, she immediately launched a Turkey practice. For the past seven
years, she led the firm’s 20-lawyer Turkey, Middle East, and North
Africa (MENA) group from Dubai and New York. That changed in
September, when Chadbourne became the latest international firm to
put out a shingle in Istanbul.
“I've been championing Turkish work for years,” says Yiiksel. “Now,
with the market booming, it seems I'm not the only one.”
Chadbourne arrived on the heels of Clifford Chance, which
launched in April. The Magic Circle firm sits across a busy high-
way from DLA Piper, which arrived in June 2010. Kinstellar, an
Eastern European—based Linklaters spin-off, and Vienna’s Schonherr
also opened in 2010. They joined SNR Denton, along with French
firms Salans and Gide Loyrette Nouel. And then there’s White &
Case—the big-firm pioneer that has had offices in both Istanbul and
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Meltem Akol of

in the world. Turkey’s rate of economic

White & Case: growth has at times even outpaced
The global rm that of China and Argentina, reaching
was the st 11 percent in the first quarter of 2011.
foreign arrival With a series of privatizations under
in Turkey.

Ankara, the country’s capital, since 1983. Turkish bar
rules prevent foreign law firms from practicing local law in
Turkey, so each of the firms has tied up with a local firm as
an alliance partner.

What's attracting the firms are Turkey’s fast-growing
economy and its relative political stability. Over the past ten
years, thanks to financial and legal reforms, Turkey’s GDP
has jumped from $230 billion to $730 billion, and the coun-
try of 70 million now has the seventeenth-largest economy

americanlawyer.com/focuseurope

way—including power plants, a third
bridge over the Bosphorus, roadways,
ports, and hospitals—Turkey is also
attracting foreign investors; during the
first nine months of 2011, according to
Turkey’s Ministry of Economy, $10.9
billion in foreign direct investment
poured into the country. A new com-
mercial code, which goes into effect
in July 2012, could make investing in
Turkey easier and more transparent.

The view from the twenty-eighth-
story office of White & Case part-
ner Meltem Akol tells the story:
Construction sites for new high-rises
dot the cityscape, with the deep blue
Bosphorus in the background. “Maybe
one day we wont even be able to
see the Bosphorus!” Akol says with a
laugh.

Even without an office in Turkey,
international firms such as Dewey
& LeBoeuf, Linklaters, Norton Rose,
Baker & McKenzie, and Allen & Overy
have been chasing big-ticket project
finance, energy, and capital markets
work in the country. Following an
offshore strategy, they've built Turkish
practices from offices in London,
Paris, Frankfurt, and the Middle East.
Dewey, for instance, is representing
the joint venture of Turkish energy
giant Turcas Petrol AS and State Oil
Company of Azerbaijan (SOCAR) on
a $4 billion petrochemical refinery in
Turkey. Last year, Baker & McKenzie
advised leading Turkish bank Akbank
on a $1 billion international bond
issue.

“Without a doubt,” says Dewey
London corporate partner Federico
Salinas, “Turkey is the next big thing.”

FOR DECADES, TURKEY'S LEGAL LANDSCAPE
was dominated by small, mostly family-run firms. By
Western standards, even the major local firms aren't
big—all have fewer than 100 lawyers and only a handful
of partners, many of whom are related. Today, there are
about a dozen or so top-tier firms, including Pekin & Pekin;
Paksoy, Pekin & Bayar; and Hergiiner Bulgen Ozeke, that
regularly handle large deals and complex corporate work
for big-name local companies and international clients.
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Thirty-lawyer firm Paksoy, for instance, recently advised
British liquor giant Diageo plc on its $2.1 billion purchase of
Turkish liquor company Mey I¢ki, as cocounsel to Slaughter
and May. Paksoy, which has four partners, also counts GE
Capital, JPMorgan Chase & Co., and some of Turkey’s lead-
ing banks among its clients.

“The Turkish legal market is something like Germany
in the 1990s,” says Hergiiner banking and finance partner
Hakki Gedik. “We're still in the early stages, still develop-
ing, becoming more sophisticated.” With 12 partners and
85 associates, Hergiiner is
one of the largest and more
diversified firms in the
country. Gedik says that his
firm’s clients, which have
included Vodafone Group
Ple, The Procter & Gamble Company, and Deutsche Bank
AG, are generally international businesses investing in
Turkey.

Now the arrival of the international firms is changing that
landscape [see “Young Turks,” below]. Not that opening an
office in Turkey is easy for foreign firms. “Everyone seems
to know each other in the Turkish market,” says Kinstellar
Turkey partner Charles Dunn. “You really need to build
relationships here to tap into business.” Forming an alliance
with a local firm, as bar rules require, can also be tricky.
“There’s a lot of red tape to cut through with the Turkish
bar,” says Dunn. “It can be a hassle, and not worth it for
some firms.” Some international firms say they prefer to
work with a variety of local firms on Turkish deals. And the
market is highly competitive when it comes to fees.

Many local heavyweights say that they’d like to stay inde-
pendent and free of a tie-up with an international firm. But,

Some global firms are chasing
big-ticket Turkish work from London,
Paris, Frankfurt, and the Mideast.

there’s also a “never-say-never” attitude, says Hergiiner’s
Gedik, when it comes to joining forces with an international
partner. “It’s not something we can count out in the future,”
he says. “More international firms are on their way.”

White & Case came to Turkey far ahead of the pack. In
the 1970s the Turkish government retained the firm to han-
dle the country’s external debt restructuring and other proj-
ects. The firm’s presence in Turkey has grown with the mar-
ket. In 2010, for example, it advised Banco Bilbao Vizcaya
Argentaria, S.A., on its purchase of a 24 percent stake
in Turkeys leading bank,
Turkiye Garanti Bankasi
AS, for $5.9 billion—one
of Europe’s biggest M&A
deals that year. But with
the new competition, White
& Case is seeing its dominance challenged.

“Years ago we could tell [large international clients] to
take a number and get in queue,” says Akol, who joined
White & Case’s Turkish alliance firm in 1991 as a young
associate and is now a partner there as well as at White &
Case. “But “We'll serve you when your number is up’ doesn’t
really work now.” The good news, according to Akol, is that
competition from more international firms could mean
higher fees. “Some local companies are still getting used to
the idea that high-priced lawyers provide added value,” she
says. Doing business with global companies is helping to
change that mind-set.

“From my perspective, there’s a lot of room for foreign
firms to move into Turkey,” says Chadbourne’s Yiiksel.
Along with energy and construction companies, her clients
are mostly large Turkish banks and conglomerates, like Kog
Holdings A.S., that are brokering deals with international

YOUNG TURKS

A new generation of Turkish lawyers is hanging out their own shingles—or teaming up with international firms.

The arrival of the global
firms is shaking up an al-
ready evolving Turkish legal
market, local lawyers say.
“We’re undergoing dramatic
change in the legal world
here,” says Levent Celepgi
of CTK Law Office—the
Turkish partner firm of Aus-
tria’s Schénherr—“that’s
together with [the change in]
the country itself.”
Competition for both
work and talent is increas-
ing. The past decade has
seen more young lawyers
breaking away from estab-

lished, family-owned firms
to set up their own shops.
“It’s not a simple, clear path
to become a partner in a
Turkish firm,” says Halide
Cetinkaya, former head of
project finance at Paksoy,
Pekin & Bayar.

And now some of the
country’s top talent is being
lured away by foreign firms.
Former Pekin & Pekin head
of banking and finance Mete
Yegin joined Clifford Chance
and opened the firm’s Turk-
ish alliance partner, Yegin
Legal Consultancy. Gamze

Cigdemtekin, previously a
partner with Kinstellar in
Istanbul and White & Case’s
Turkish alliance firm, is

now head of Chadbourne

& Parke’s Turkish partner
firm Cigdemtekin Sahbaz At-
torney Partnership. Kinstel-
lar’s alliance firm, 14-lawyer
CCAO, was launched by
Cetinkaya. An international
firm offers better pay, train-
ing, and exposure to more
challenging, complex work,
she says. “I'm building
something from the ground
up,” Cetinkaya says. “l want

to take a real leadership

role—that’s something avail-

able to me with Kinstellar.”
Turkish lawyers say they
expect more consolidation
among the small spin-off
firms in the market, espe-
cially as more global firms
arrive. “We're like all these
little mushrooms,” says
Arzum Gunalgin, one of two
partners in 16-lawyer
Ismen, which specializes
in M&A and corporate work.
“We want the international
firms to come and bunch us
together.” —I.P.
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TURKEY Q&A

SPECIAL ADVERTISING SECTION

WHITE & CASE

Q&A: CAPITAL MARKETS IN TURKEY

WHAT ARE THE ADVANTAGES OF USING TURKEY AS A
GLOBAL INVESTMENT PLATFORM?

URKEY lies at a strategic crossroad, not only in
the geographical sense, but also in terms of the
global economy. The most promising advantage
that Turkey presents to investors is its potential
for future growth based on its demographics,
particularly its young and growing population.

Turkey was not as adversely affected by the recent
economic crises, and its recovery was faster than
certain other markets. Turkey's GDP growth since the
end of 2009 has been strong: 9.0% in 2010 and 7.5% in
the first six months of 2011 - an upwards trend which is
expected to continue. Published targets for 2011-2013
indicate that Turkey is projected to grow at a higher
rate compared to the OECD average and EU countries
individually.

Another factor fuelling the potential of Turkey is the
steps it has taken to encourage foreign investment and
to develop the regulations affecting Turkish companies.
The foreign investment regime that sets foreign and
domestic investors on equal footing has been in place
for some time now, and the implementations of the new
Turkish Code of Obligations and the new Turkish
Commercial Code in July 2012 will be a significant
milestone. The new Turkish Commercial Code in
particular is expected to have a major positive impact
on Turkish corporations and shareholders in terms of
governance and other matters.

WHAT STEPS HAS THE CAPITAL MARKETS BOARD OF
TURKEY (CMB) RECENTLY MADE TO INCENTIVIZE
INVESTMENT INTO THE TURKISH CAPITAL MARKETS?

The Turkish capital markets legislation also continues to
evolve in ways that bring substantive benefits to
companies and investors. The CMB and the Istanbul
Stock Exchange (ISE) have recently undertaken major
campaigns to encourage small and mid-size companies,
as well as larger companies, to offer their shares to the
public. They also have sought to make investing in
Turkish companies more attractive to both domestic
and international investors.

In 2009, the CMB updated its regulations on debt
securities and published new regulations affecting
mandatory tender offers. Furthermore, in 2010 the CMB
revised its framework on equity sales and offerings;
changes included abolishing the minimum public
offering percentage and the obligation to underwrite
deals. Other significant updates and new regulations in
the last few years include the communiqué on the
issuance and sale of securities by foreign entities in
Turkey, the introduction of new regulations regarding
warrants, mortgage and asset covered bonds, and the
regulation of new markets such as leveraged
derivatives.

In addition to enhancing the requlations affecting
companies seeking to raise funds, the CMB has also
focused on raising the level of play of listed companies.
Most notably, the CMB has made significant changes to
the disclosure regime applicable to listed companies,
implementing disclosure obligations that more closely
reflect those applicable in European markets; this
enhances the quality of the disclosure available to
investors. The launch of the ISE's Public Disclosure
Platform in 2009 enabled public disclosures to be
transmitted directly to an easily accessible on-line
system, making disclosure available to investors on a
real time basis. The CMB also continues to develop its
corporate governance regulations, an important area of
focus for international investors.

A similar change is ongoing with respect to the
organized exchanges, especially the Istanbul Stock
Exchange and the Turkish Derivatives Exchange in
Izmir, where new markets and indices are being
introduced and the scope of trading instruments is
being expanded.

HOW SUCCESSFUL HAS THE COUNTRY BEEN IN
BROADENING ITS CAPITAL MARKETS OFFERING?

The number of equity and debt offerings in Turkey has
increased, in part due to the changes mentioned above
but primarily as a result of economic growth in Turkey,
which generally surpassed the European and global
averages for recent periods. Interestingly, there has
been an increase in purely domestic offerings, reflecting
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the impact of the global economic
environment on international
investors.

According to ISE figures, there
were 22 and 25 equity public
offerings in 2010 and 2011 (to date)
respectively, compared to 2 and 1
in 2008 and 2009. The increase in
debt issuance is even more
significant: 62 out of 66 debt
public offerings since the end of
2005 took place in the last two
years, 15 of them in 2010 and 47 in
2011. A similar trend can be seen in
the data made available by the
CMB, where the value of all capital
markets instruments registered
with the CMB in 2011 (to date) was
more than three times the total
value as of the end of 2010.

The share of foreign investors in
the equity markets of the ISE has
remained relatively stable.
According to the Central Registry
Agency, foreign investors held more than 60% of the
shares traded on the ISE between 2005 and 2011 (in
terms of market value). This rate increased to over 70%
in 2007 and 2008 but later dropped and currently the
share of foreign investors hovers around 62%.

Debt offerings became an attractive alternative in
2010 and 2011, including plain corporate bonds, high
yield bonds, LPN and Eurobond issuances by Turkish
companies and banks.

Another interesting trend has been the interest
shown by foreign issuers in making direct issuances into
Turkey. DO & CO's secondary listing on the ISE was a
first for a non-Turkish issuer, and Deutsche Bank's
warrant issuance in 2010 was the first warrant issuance
in Turkey.

Laura Sizemore

Meltem Akol

HOW BENEFICIAL IS IT FOR CLIENTS TO INSTRUCT A
GLOBAL FIRM LIKE WHITE & CASE IN THIS AREA?

We are the firm of choice in Turkey based on our

30 years of experience in the market, our track record
of executing “firsts" in Turkey, and our integrated and
efficient approach in combining domestic and
international expertise. Our team includes highly
experienced lawyers who work together regularly on
Turkish capital markets matters, which adds significant
value for clients.

We have been, and continue to be, the most active
law firm in Turkey advising issuers and underwriters on
IPOs and are consistently ranked in the first tier by
independent commentators. We have been involved in a
number of ground-breaking deals across a range of
industry sectors: We were involved in the first
international IPO of a Turkish company (Teletas in

1988), and to date we have represented issuers and
underwriters in more than 50 Turkish equity and debt
offerings. Since 2005, we have advised on 8 out of the
largest 11 IPOs in Turkey, including Turk Telekom, Coca-
Cola icecek, Vakifbank, Emlak Konut GYO, Koza Altin,
Sinpas GYO, Torunlar GYO and Bizim Toptan - the total
proceeds from these deals exceeded $5.5 billion.

In addition to IPOs, we have been involved in
secondary offerings, plain debt, high yield, LPN, warrant
issuances and structured products, among others.
Recently, we represented our clients in the first equity
issuance and secondary listing by a foreign issuer in
Turkey, the first high yield bond offering by a Turkish
issuer in over 15 years, the first debt issuance by a
foreign issuer in Turkey and the first covered warrant
issuance. &
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