Ozet

Paysahipligi iligkisinin, paysahibinin rizas1 olmaksizin sona erdirilmesine yol acan
cikarma kurumu, sahis sirketleri ile sahis sirketlerine 6zgii kurumlart barindiran
sirketlerde, gerek 6762 sayili miilga Tiirk Ticaret Kanunu gerekse 6102 sayili
meri kanunda diizenlenmektedir. Bununla beraber, ortagin sahsindan kaynakli
sebeplerle ¢ikarma kurumu, anonim sirketlere yabanci bir kavramdir.

Ote yandan, anonim sirketlerde ¢ogunluk paysahipleri ile azinlik paysahipleri
arasinda yasanan bir takim menfaat catigsmalarinin ¢6ziilmesi ve bu sirada her iki
tarafin da haklarinin korunmasi gerekmektedir. Cogunlugun menfaatlerinin
korunmast i¢in taninabilecek en Onemli haklardan biri, azinligin rizasi
aranmaksizin ¢ikarma hakkidir.

6102 sayili Tiirk Ticaret Kanunu, anonim sirketleri de kapsayacak sekilde,
cogunluga, azinligin sirket ile paysahipligi iliskisini sona erdirecek bir takim
haklar tanimigtir. Bu haklardan biri, sirketler toplulugu hiikiimleri arasinda yer
alan kanunun 208. maddesinde diizenlenen satin alma hakkidir. Bu madde, bir
sermaye sirketinde paylarin ve oy haklarinin ylizde doksanimi dogrudan veya
dolayli olarak elinde bulundurma esiginin saglanmasi durumunda, bir takim hakli
sebeplere yol acan davraniglarda bulunan azinligin paylarimi satin alma hakkin
tanimaktadir.

Bu calismanin amaci, satin alma hakkinin hukuki niteligini, bu hakkin uygulama
alanmni, hizmet ettigi amaclart ve hakkin kullanilmasinin tabi oldugu kosullari

incelemektir.



ABSTRACT

The exclusion of shareholders, which result in the termination of the relationship
between a shareholder and a company without the consent of the said shareholder,
is possible for companies that are identified more dominantly with their
shareholders than their capital, under both the abrogated Turkish Commercial
Code no. 6762 and the Code no. 6102 currently in force. Nonetheless, exclusion
based on reasons governing the personality of the shareholder is not a familiar
concept when joint stock companies are concerned.

On the other hand, the conflict of interests between the majority and minority
shareholders require being resolved by protecting the interests of both parties. One
of the most prominent rights in the protection of the majority shareholders is
without doubt the squeeze-out of the minority shareholders without requiring the
minority’s consent.

The Turkish Commercial Code no. 6102 foresees certain rights, which may also
be exercised in joint stock companies, resulting in the termination of a minority’s
shareholding in a company. One of these rights is the right to purchase, regulated
under art. 208 of the Code. Pursuant to this article, provided that it directly or
indirectly owns ninety percent of both the shares and the voting rights, the holder
of the right may purchase the shares of the minority, whose actions constitute a
just ground.

The purpose of this work is to assess the legal characteristics of this right to
purchase, its scope of application, purposes, and the conditions that need to be

fulfilled in order for this right to be exercised.





