ABSTRACT

On 10.09.2014, the legislator declared that a new paragraph 7, added to article
371 and paragraph 3, added to 629 of Turkish Commercial Code (“TCC”)
numbered 6102 with Article 131 and 132 of Law on Making Amendments in
Certain Laws and Decrees and on Restructuring Certain Receivables (“the Bag
Bill”) numbered 6552 regarding representation of joint-stock and limited

companies.

With this regulation which brings a lot of criticism, registration and
announcement of limitations regarding the subject and amount that are not
included in the law were accepted and therefore the registration authority of the
signing authorities and scope of the duties and authorities of these persons have
been provided an opportunity to registration and announcement. In this way,
companies have been able to process such limitations regarding subject and
amount to the signature circulars used in practice. It should be noted that
companies make these limitations only by appointing commercial agents and

other merchant assistants.

Finally, it must be emphasized that the regulation of the responsibility of the
board of directors has caused many discussions. Because, in contrast to the
general system of liability of the TCC in the ruling, it is stated that the limited
authorized commercial agents and other merchant assistants appointed by the
companies are jointly responsible for all damages to the company and third

parties.

Although the amendment is also a regulation brought to the limited companies,
the authorized limited representatives appointed by the companies and board of

directors who make the appointment are mentioned only.
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OZET

Kanun koyucu 10.09.2014 tarihinde 6552 sayili “Is Kanunu Ile Bazi Kanun ve
Kanun Hiikmiinde Kararnamelerde Degisiklik Yapilmasi ile Bazi1 Alacaklarin
Yeniden Yapilandirilmasina Dair Kanun’un” (“Torba Kanun”) 131. ve 132.
maddeleri ile anonim ve limited sirketlerde temsile iligkin olarak 6102 Sayili Tiirk
Ticaret Kanunu’nun (“TTK”) 371. maddesine 7. fikrayi, 629. maddesine de 3.
fikray1 eklemistir.

Pek ¢ok elestiriyi beraberinde getiren bu diizenleme ile mehaz kanunda
bulunmayan konu ve miktar bakimindan yapilan sinirlandirmalarin tescil ve ilani
caiz goriilmiis dolayisiyla sirketlere imza yetkililerini ve bu kisilerin gorev ve
yetkilerinin kapsamini ticaret siciline tescil ve ilan imkani getirilmistir. Boylelikle
sirketler konu ve miktar bakimindan getirdigi sinirlandirmalari, uygulamada
kullandiklar1 imza sirkiilerine de isleyebiliyor hale gelmistir. Hemen belirtmek
gerekir ki, sirketler bu smirlandirmalart ancak siirh yetkili ticari vekil ve diger

tacir yardimcilarini atayarak gerceklestirebilecektir.

Son olarak, pek ¢ok tartigmaya yol agan yonetim kurulu tiyelerinin sorumluluguna
iliskin diizenlemeden s6z etmek gerekir. Cilinkii hilkkimde TTK’nin sorumluluga
iliskin genel sistematiginden farkli olarak, sirketler tarafindan atanan sinirh yetkili
ticari vekil ve diger tacir yardimcilariin sirkete ve tigiincii kisilere verecekleri her
tirlii zarardan yoOnetim kurulu iiyelerinin miiteselsil sorumlu oldugu ifade

edilmistir.

Yapilan degisiklik her ne kadar ayrica limited sirketlere getirilen bir diizenleme
olsa da, bu calismada yalmizca TTK m. 371/7 cercevesinde anonim sirketler
tarafindan atanan sinirli yetkili temsilcilerden ve atamay1 gergeklestiren yonetim

kurulu iiyelerinin sorumlulugundan bahsedilmistir.



Anahtar kelimeler: Anonim sirket, yonetim kurulu, sinirhi yetkili ticari vekil ve
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sorumluluk.
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