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1.INTRODUCTION

NDER THE NEWLY ABOLISHED TURKISH COMMERCIAL CODE
numbered 6762 (“PTCC”), three (3) mandatory or-
gans namely; general assembly, board of directors
and auditor/statutory auditors are prescribed for

joint stock companies. However, the Turkish Commer-

cial Code numbered 6102 (“TCC”) sets forth only two (2)

mandatory organs which are consisting of the general as-

sembly and board of directors. In other words, the manda-
tory organ status of statutory auditor is abandoned under

TCC and the audit activity is delegated to independent

professionals completely organized out of the company’s

structure. This article will exclusively examine the inde-
pendent auditing which serves a significant role for the
new audit mechanism envisaged under the TCC.

2. INTERNAL AND EXTERNAL AUDIT

The audit in joint stock companies can be carried out in
two (2) different ways. The first type of such is the internal
audit. As per the PTCC, the statutory auditing organ (audi-
tors) was considered as one of the mandatory organs of the
company and non-existence of such organ was determined
as a reason for the dissolution of the company. However,
the statutory auditor is no longer recognized as a manda-
tory organ under the TCC and thus, non-existence of such
organ does not constitute a reason for dissolution. Having

1. GiRiS

URURLUKTEN KALDIRILMIS OLAN 6762 SAYILI ESKi TURK Ti-
caret Kanunu'nda (“eTTK?”) anonim sirketlere ilig-
kin olarak; genel kurul, yonetim kurulu ve denetci/
denetciler olmak {iizere ii¢ (3) zorunlu organ 6ngo-
rillmiistiir. 6102 sayili Tiirk Ticaret Kanunu (“TTK?”) ise,
genel kurul ve yonetim kurulu olmak iizere, sadece iki (2)
zorunlu organa yer vermistir. Bagka bir deyisle, denet¢inin
zorunlu organ statiisii TTK uyarinca kaldirilmigs ve dene-
tim gérevi tamamen sirket disinda, 6rgiitlenmis bagim-
siz profesyonellere birakilmigtir. Bu makalede &zellikle
TTK’nin 6ngodrdiigii yeni denetim mekanizmasinda 6nem-
li bir rol oynayan bagimsiz denetim konusu incelenecektir.

2.iC VE DIS DENETIM

Anonim sirketler iki (2) sekilde denetlenebilmektedir. Bu
denetim gekillerinden ilki i¢c denetimdir. eTTK’ya gore de-
netim organi (denetciler) sirketin zorunlu organi olarak
sayllmig ve bu organin bulunmamasi sirketin feshi sebe-
bi olarak 6ngériilmiistiir. Ancak TTK denetciyi, zorunlu
organ statiisiinden cikarmakta ve dolayisiyla eksikligi de
bir fesih nedeni olusturmamaktadir. Bununla birlikte,
yonetim kurulu tarafindan kendisine bagh bir denetim
alt organ veya komite/komisyon kurulmasinda bir engel
bulunmamaktadir. Dolayisiyla, yonetim kurulunun ihti-
yari olarak finansal denetleme icin i¢c denetim komiteleri
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said that, it is also possible to establish a sub-organ or a
committee/commission by the board of directors to serve
thereunder. Accordingly, the board of directors may, at its
discretion, establish internal audit committees for finan-
cial auditing in this regard. Likewise, paragraph 2 of Article
366 of the TCC explicitly states that the board of directors
may establish committees in order to supervise the com-
pany’s affairs and to prepare a report on matters which are
brought to its attention and enforcement of its resolutions
or internal audit.

The second type of audit is the external audit. Such audit
is performed by the independent and objective third par-
ties who are not related to the company. Prior to the recent
amendments made in the TCC with the Law numbered
6335, all joint stock companies were subject to the inde-
pendent audit regime. However, Article 397 of the TCC has
introduced a new principle outlining that the companies,
which are subject to the audit under Article 398 of the TCC,
shall be determined by the Council of Ministers. “Resolu-
tion of Council of Ministers Regarding the Determination
of Companies Being Subject to the Independent Audit”
(“Resolution of Council of Ministers”) which was pre-
pared in accordance with the law that entered into force as
of January 23, 2013 and standards required for companies
subject to independent audit were determined by “Proce-

kurmasi miimkiindiir. Benzer sekilde, TTK'nin 366. mad-
desinin 2. fikrasinda yénetim kurulunun iglerin gidisini iz-
lemek, kendisine sunulacak konularda rapor hazirlatmak,
kararlarii uygulatmak veya i¢ denetim amaciyla komite-
ler kurabilecegi acikca hitkme baglanmugtir.

Denetim sekillerinden ikincisi ise; dis denetimdir. S6z ko-
nusu denetim, sirketle iligkisi olmayan bagimsiz ve tarafsiz
kisilerce yapilir. TTK’nin 6335 sayili1 Kanun' ile degisiklige
ugramadan dnceki versiyonunda tiim anonim sirketlericin
bagimsiz denetim rejimi benimsenmis idi. Ancak, TTK’nin
397. maddesinin 4. fikrasi, sadece TTK’'nin 398. maddesi
uyarmca bagimsiz denetime tabi olacak sirketlerin Ba-
kanlar Kurulunca belirlenecegini hitkme baglamistir. Ka-
nunun verdigi yetkiye dayanilarak hazirlanan “Bagimsiz
Denetime Tabi Olacak Sirketlerin Belirlenmesine Dair Ba-
kanlar Kurulu Karar1” (“Bakanlar Kurulu Karar1”) 23
Ocak 2013 tarihinde yiiriirliige girmis olup Bagimsiz Dene-
time Tabi Olacak Sirketlerin Belirlenmesine Dair Bakanlar
Kurulu Kararina Tligkin Usul ve Esaslar ile denetime tabi
olacak sirketler hakkinda aranacak 6l¢iitler belirlenmistir.

Ayrica, bagimsiz denetime tabi olacak sirketleri belirleyen
Bakanlar Kurulu kararina ek olarak hazirlanan, bagimsiz
denetime ve bagimsiz denetcilerin yetkilendirilmelerine,
yiikiimliiliiklerine, sorumluluklarina iligkin usul ve esas-
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dures and Principles of Resolution of Council of Ministers
on the Determination of Companies Subject to Audit.”

Inaddition to Resolution of Council of Ministers determin-
ing the companies to be subject to the independent audit,
Independent Audit Regulation which regulates the proce-
dures and principles concerning independent auditing and
the authorization and liabilities of independent auditors
has entered into force as of December 26, 2012. According
to the Independent Audit Regulation, independent audit
is defined as follows; “conducting an audit and preparing
an audit report by inspecting the financial tables and other
financial details in the books, records and documents of the
company which are subject to audit, with the aim of obtain-
ing sufficient and appropriate statutory audit evidences
which would ensure a reasonable assurance with regard to
their compliance with financial reporting standards and ac-
curacy”. In the light of foregoing, the independent audit
consists of matters regarding, directly or indirectly, au-
diting, examination and assessment of the company and
financial tables, annual activity reports of the company
prescribed to be audited under TCC by the auditors and
auditing institutions in accordance with the applicable
law with respect to systems in relation to earlier detection
and management of the risk. The purpose of independent
audit is to form an opinion which provides assurance as to
whether financial tables, annual activity report of board of
directors and other financial information of company are
in compliance with the Turkish Audit Standards. In other
words, the independent audit mechanism seeks to notify
shareholders and other relevant persons by preparing a
clear, reliable, comprehensible and fairly disclosing report
in compliance with the principles of corporate governance
and true and fair view.

In consideration of the foregoing, Law numbered 6335 has
determined the independent audit mechanism as manda-
tory to the companies which are determined by Resolution
of Council of Ministers. Hence, some companies became
exempt from the independent audit and such matter was
fairly criticized. Accordingly, the lawmaker has established
a rule concerning the audit of the joint stock companies
which are not subject to independent audit under para-
graph 4 of Article 397 of TCC and the cooperatives subject
to Law numbered 4572 and their upper organizations not
subject to independent audit by adding a new provision
in paragraph 5 of Article 397 of TCC through Article 80 of
Law Numbered 6455 Regarding the Amendments to the
Customs Law and Other Laws and Statutory Decrees. As
per aforesaid rule, qualifications, ethical principles, duties
and authorities, elections, dismissal or resignation of audi-
tors responsible for conducting such audit in accordance
with the provision regarding the procedures and principles
of independent audit; matters concerning the content of

lar1 diizenleyen Bagimsiz Denetim Yonetmeligi 26 Aralik
2012 tarihinde yiiriirliige girmistir. S6z konusu Bagimsiz
Denetim Yonetmeligi'nde bagimsiz denetim; “finansal tab-
lo ve diger finansal bilgilerin, finansal raporlama standart-
larina uygunlugu ve dogrulugu hususunda, makul giivence
saglayacak yeterli ve uygun bagimsiz denetim kanitlarinin
elde edilmesi amactyla, denetime tabi sirketin defter, kayit
ve belgeleri iizerinden denetlenmesi ve degerlendirilerek
rapora baglanmast” olarak tanmimlanmigtir. Bu minvalde
bagimsiz denetim, sirketin TKK hiikiimlerine gore de-
netlenmesi ongoriilen finansal tablolar, yillik faaliyet ra-
porlari ve sirketin, riskin erken saptanmasi ve yonetimine
iligkin sistemler ile ilgili mevzuat uyarinca dogrudan veya
dolayli olarak denetim kuruluglari ve denetciler tarafindan
denetlenmesi, incelenmesi veya degerlendirilmesine ilis-
kin konular1 kapsamaktadir. Bagimsiz denetimin amaci,
sirketin finansal tablolari, yonetim kurulunun yillik faa-
liyet raporu ve diger finansal bilgilerin Tiirkiye Denetim
Standartlar’’na uygun olup olmadig1 hususunda giivence
saglayacak bir goriis olusturmaktir. Bagka bir deyisle, ba-
gimsiz denetim kurumsal yonetim ve diiriist resim ilkeleri
cercevesinde, acik, giivenilir, anlagilabilir ve kamuyu yete-
rince aydinlatir nitelikte bir rapor hazirlanmasi suretiyle
pay sahipleri ve diger ilgilileri bilgilendirmeyi amaclamak-
tadir.

Yukarida aciklandig iizere, 6335 sayill Kanun'un sadece
Bakanlar Kurulu Karari ile belirlenmis sirketleri bagim-
s1z denetime tabi tutmasi, bazi sirketlerin denetimsiz kal-
masina yol acmig ve bu husus hakli olarak elestirilmistir.
Bunun iizerine kanun koyucu, 6455 sayili Giimriik Kanu-
nu ile Bazi Kanun ve Kanun Hitkmiinde Kararnameler-
de Degisiklik Yapilmasina Dair Kanun’un 80. maddesi ile
TTKnin 397. maddesinin 5. fikrasina ekleme yaparak 4.
fikra kapsaminda denetime tabi olmayan anonim sirketler
ile 4572 sayil1 Kanun kapsamindaki kooperatifler ve bun-
larin bagimsiz denetime tabi olmayan iist kuruluslarinin
denetimi hakkinda kural 6ngérmiistiir. S6z konusu hitkme
gore, denetime iligkin usul ve esaslar ile ilgili fikra uyarin-
ca denetim yapacak denetcilerin niteliklerine, uyacaklar:
etik ilkelere, gorev ve yetkilerine, secilmelerine, gérevden
alinmalarina veya ayrilmalarina; denetimin ve denetim ra-
porlarinin icerigine ve raporun genel kurula sunulmasina
iliskin hususlar Giimriik ve Ticaret Bakanhgi'nca hazirla-
nan ve Bakanlar Kurulu'nca cikarilacak yonetmelikle dii-
zenlenir. Hemen belirtmek gerekir ki, anilan yonetmelik
heniiz yiiriirliige girmemistir. Bununla beraber, hazirla-
nacak yonetmelik ile benimsenecek denetimin de bir dig
denetim oldugu unutulmamalidir. Zira, bu denetim de sir-
ketle iligkili olmayan tarafsiz ve bagimsiz kisilerce yerine
getirilecektir. Ancak, bu dis denetim, TTK'nin 397. madde-
sinin 4. fikras1 uyarinca benimsenen bagimsiz denetimden
farkhdir.
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the audit and the audit reports; and presentation of the au-
dit report to the general assembly shall be regulated under
aregulation to be prepared by the Ministry of Customs and
Trade and enacted by the Council of Ministers. It should be
noted that such regulation has not entered into force yet.
Having said that the auditing under such regulation shall
also be regarded as a type of external audit of companies.
Likewise, such audit shall be conducted by objective and
independent persons who are not related to the company.
However, such external audit shall differ from the inde-
pendent audit adopted under paragraph 4 of Article 397 of
TCC.

3.COMPANIES SUBJECT TO INDEPENDENT AUDIT UNDER
PARAGRAPH 4 OF ARTICLE 397 OF TCC

General criteria on total assets, net sales revenue or num-
ber of employees to determine whether a company is sub-
ject to independent auditing as per Article 3 and 4 of the
Resolution of Council of Ministers are as follows:

(i Total assets, equal to TL seventy-five million
(75,000,000) or above,

(ii) Annual net sales revenue, equal to TL one hundred and
fifty million (150,000,000) or above,

(iii) Number of employees, equal to two hundred and fifty
(250) and above.

In order for a company to become subject to independent
auditing, at least two (2) of the three (8) foregoing criteria
for two (2) consecutive fiscal years should be satisfied by
the company on its own or through its affiliates or subsidi-
aries. The criteria are not required to be the same criteria
with the one which was envisaged to be exceeded in such
consecutive fiscal years. Notwithstanding the foregoing,
the companies operating their activities in the fields stated
under the list numbered (I) annexed to the Resolution of
Council of Ministers shall be subject to audit without any
criteria.

4, AUDITOR

As per Article 400 of the TCC, independent auditing may
only be performed by certified public accountants or
sworn-in public accountants licensed under Law of Cer-
tified Public Accountancy and Sworn-in Certified Public
Accountancy and authorized by Public Oversight, Ac-
counting and Audit Standards Authority and/or equity
companies which are comprised of such persons. Accord-
ingly, persons who do not fall within the scope of such can-
not perform the auditing activity. Notwithstanding Article
399 of the TCC, stating that the independent auditors shall

3. TTK'NIN 397. MADDESININ 4. FIKRASI UYARINCA BA-
GIMSIZ DENETIME TABi SIRKETLER

Tlgili Bakanlar Kurulu Kararr’'nin 3 ve 4. maddelerinde, sir-
ketlerin denetime tabi olup olmadiginin belirlenmesinde
aktif toplamina, yillik net satig hasilatina ve caligan sayisi-
na iliskin genel dlciitler asagidaki gibi belirlenmigtir:

(i) Aktif toplaminin yetmis bes milyon (75.000.000) TL ve
uzeri,

(ii) Yillik net satig hasilatinin yiiz elli milyon (150.000.000)
TL ve tizeri,

(iii) Calisan sayisinin iki yiiz elli (250) ve {izeri olmas.

Bir sirketin, denetime tabi olabilmesi icin tek basina veya
bagh ortakliklar ve istirakleriyle birlikte yukarida sayilan
ti¢ (3) olciiticerisinden en azikisinin (2) siirlarini iist {iste
iki (2) hesap déneminde agmig olmasi gerekmektedir. Bir-
birini takip eden hesap dénemlerinde asilmasi 6ngoriilen
6lciitlerin ayni 6l¢iitler olmas1 aranmamaktadir. Bununla
birlikte, Bakanlar Kurulu Karari’nin ekinde yer alan (I) sa-
yili listede belirtilen alanlarda faaliyet gosteren sirketler
ise herhangi bir 6l¢iit aranmaksizin denetime tabi olacak-
tir.

4.DENETCI

TTK’nin 400. maddesi uyarinca, bagimsiz denetim faali-
yeti, Serbest Muhasebeci Mali Miisavirlik ve Yeminli Mali
Miisavirlik Kanunu’na gére ruhsat almis yeminli mali mii-
savir veya serbest muhasebeci mali miigavir unvanini tasi-
yan ve Kamu Go6zetimi, Muhasebe ve Denetim Standartlar:
Kurumu tarafindan yetkilendirilen kisiler ve /veya ortakla-
ribukisilerden olusan sermaye sirketleri tarafindan yerine
getirilebilir. Bu kapsamda yer almayan kisilerin denetim
faaliyetini yerine getirmesi miimkiin degildir. Her ne ka-
dar TTK’'min 399. maddesinde bagimsiz denetcilerin sirket
genel kurulu tarafindan secilecekleri belirtilmisse de, istis-
nai hallerde mahkeme karari ile de denetgilerin secilebil-
mesi miimkiindiir. Sirketin faaliyete déneminin dérdiincii
(4) ayina kadar herhangi bir denetci gorevlendirilmemis
ise ya da gorevlendirilen denet¢i sézlesmeyi feshederse,
herhangi bir yonetim kurulu iyesi ya da pay sahibinin ta-
lebi {izerine mahkeme denetci atayabilir.

TTK’nin 401. maddesinde diizenlenen ibraz yiikiimliilii-
gl uyarinca sirket yonetim kurulu, finansal tablolar: ve
yonetim kurulunun yillik faaliyet raporunu diizenlettirip
onaylayarak, gecikmeksizin, denetciye vermelidir. Buna
ek olarak yonetim kurulu, sirket defterlerinin, yazigsma-
larin, belgelerin, varliklarin ve bor¢larin incelenmesi icin
denetciye gerekli imkanlar1 saglamalidir. Denetci, dene-
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be elected by the Company’s general assembly, auditors
may also be assigned through a decision of the court under
several exceptional circumstances. In the event that an au-
ditor is not assigned until the fourth (4™) month of Com-
pany’s operation period or the assigned auditor terminates
his/her audit contract, the courts may assign an auditor
upon request by any of the members of board of directors
or shareholders.

The board of directors shall, without delay, prepare and
submit the financial tables and annual activity report to
the auditor in accordance with its submission duty speci-
fied under Article 401 of the TCC. Moreover, the board of
directors shall ensure access of the auditor to investigate
the statutory books, correspondences, documents, assets
and liabilities of the company. The auditor shall prepare
and submit an audit report which will include its opinion
regarding the Company and remarkable issues to be taken
into consideration following its examination on informa-
tion, documents and data subject to auditing. Aforemen-
tioned audit report is clarified under Article 402 of the
TCC. According to such provision, the audit report con-
cerning the financial tables shall be written in a clear, com-
prehensible and simple manner regarding the type, scope,
characteristic and results of the audit and such report
shall contain comparison of previous years. In addition,

time tabi olan bilgi, belge ve veriler iizerinde yapacag de-
gerlendirme sonucunda, sirket hakkindaki goriisiinii ve
dikkat edilmesi gerekli hususlar1 belirtecegi bir denetim
raporu hazirlayip yonetim kuruluna sunmalidir. Bahsi
gecen denetim raporu TTK’'nin 402. maddesinde diizen-
lenmektedir. {lgili maddeye gore; denetim raporu, denetgi
tarafindan, yapilan denetimin tiirii, kapsami, niteligi ve so-
nugclar1 hakkinda, gereken aciklikta, anlagilir, basit bir dille
yazilmig ve gecmis yilla karsilagtirmali olarak, finansal tab-
lolar1 konu alacak sekilde diizenlenir. Bundan bagka ayr1
bir rapor halinde, yénetim kurulunun, sirketin durumu
hakkindaki yillik faaliyet raporunda yer alan irdelemeleri,
denetci tarafindan, finansal tablolar ile tutarhilig1 ve gerce-
ge uygunlugu acisindan degerlendirilir. Denetci, degerlen-
dirme yaparken sirketin finansal tablolarini esas alir. Ra-
porda 6ncelikle, sirketin finansal durumuna dair yénetim
kurulunun degerlendirmesi hakkinda goriis agiklanir. Bu
goriiste, ozellikle sirketin finansal tablolarinin denetimi
baglaminda, sirketin varhigini siirdiirebilmesine ve gele-
cekteki gelismesine iligkin analiz yaninda, sirket yonetim
kurulunun raporunun verdigi olanak o&lciisiinde sirketin
finansal durumu irdelenir.

Yukaridakilere ek olarak, denetcilerin her faaliyet dénemi
icin, gorev ifa edecekleri faaliyet y1li sona ermeden 6nce
secilmeleri gerekir. Secilen denet¢inin azli ise, sirket yo-

GSI |64




PART 5

the statements of the board of directors in the annual ac-
tivity report regarding the company shall be evaluated by
the auditor in a separate report in terms of their accuracy
and consistency with the financial tables. The auditor shall
base his/her evaluation on the company’s financial tables.
Firstly, auditor’s opinion with respect to assessment of
board of directors regarding the company’s status shall be
presented in the audit report. As part of the audit of com-
pany’s financial tables, in addition to analysis of survival
of the company and its development in the future, finan-
cial position of the company shall be assessed under such
opinion to the extent permitted by the report of company’s
board of directors.

In addition to the foregoing, auditor shall be assigned for
each activity period prior to the expiry of the relevant activ-
ity period during which the auditor will perform its duties.
Elected auditor may be dismissed upon filing of the share-
holders representing ten percent (10%) (5% in publicly
traded companies) of the share capital or board of directors
alawsuit with the claims of “dismissal and appointment of
anew auditor” to the commerecial court of first instance at
the place at which the headquarters of the company is re-
gistered.

5.LETTER OF OPINION

As per Article 403 of the TCC, auditors shall prepare a letter

netim kurulunun veya sirket sermayesinin yiizde onunu
(%10) (halka acik sirketlerde yiizde bes (%5)) olusturan
pay sahiplerinin, sirket merkezinin bulundugu yer asli-
ye ticaret mahkemesinde “gérevden alma ve yeni denetci
atanmasi” talebiyle acacaklar1 dava ile miimkiin olacaktur.

5.G0RUS YAZISI

TTK'nin 403. maddesindeki diizenlemeye gore denetci,
denetim faaliyeti sonucunda, denetim raporundan ayri
olarak bir de goriig yazis1 hazirlamakla ytikiimliidiir. Go6-
riig yazisi, denetcinin denetim siireci icerisinde elde ettigi
delillerin incelenmesi neticesinde sirket finansal tablo ve
yillik faaliyet raporunun mevzuatta belirtilen hususlara
uygun olarak hazirlanip hazirlanmadigin belirttigi bir ya-
sturlandirilmig (sturly
olumsuz” ya da “gériis vermekten kacinma” yazi-
lar1 seklinde olarak dort (4) ayri sekilde diizenlenmektedir.

%«

zidir. Isbu goriis yazisy; “olumliu”,

2«

olumlu”,

Goriis yazilar acik, gerekeeli ve bildirim ilkelerine uygun
olarak diizenlenmelidir.

Denetcinin hazirladigi gériis yazist olumlu ise; yapilan de-
netim neticesinde, Tiirkiye Muhasebe Standartlar: ve di-
ger gereklilikler bakimindan herhangi bir aykirilik tespit
edilmedigi, sirket finansal tablolarimin isabetli oldugu ve
gercegi yansitti§l sonucuna varilabilir. Olumlu goriis ya-
zis1 sonucunda artik genel kurulda finansal tablo ve yillik
raporlar hakkinda karar alinabileceginden, bu yaz ayni
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of opinion separately from the audit report following the
audit process. The letter of opinion is a document in which
the auditor explains whether the financial table and an-
nual activity report of the company is prepared in compli-
ance with the applicable legislation following the exami-
nation of evidences gathered during the auditing process.
Such letter shall be issued in any of four (4) different ways;
namely as “positive opinion”, “restrained positive opinion”,
“negative opinion” or “avoiding from giving an opinion”.
Opinion letters shall be issued in a clear and reasoned
manner and in compliance with the notification rules.

In the event that the opinion letter prepared by the auditor
is positive, it may be assumed that the company’s financial
tables are accurate, actual and any violation has not been
detected in terms of Turkish Accounting Standards and
other requirements following such auditing. Such positive
opinion letter constitutes a basis for releasing the board of
directors as well, since decisions may be adopted concern-
ing the financial tables and annual reports following the
issuance of a positive opinion letter. In the event that the
auditor has any hesitations, he/she may restrain the posi-
tive opinion letter or declare a negative opinion letter.

Restrained positive opinion letter shall be issued in a situ-
ation where the financial tables contain contradictions
that can be corrected by authorized institutions of the
company and such contradictions do not have comprehen-

e

zamanda yoneticilerin ibrasina da esas tegkil eder. Denet-
c¢inin cekinceleri varsa, olumlu goriis yazisini sinirlandira-
bilir veya olumsuz goriis verebilir.

Strurlandirilmis olumlu gériis; finansal tablolarin sirketin
yetkili kurullarinca diizeltilebilecek aykirilhiklar icerdigi ve
bu aykiriliklarin tablolarda aciklanmig sonuca etkilerinin
kapsamli ve biiyiik olmadig1 durumlarda verilir. Sinirlama-
nin konusu, kapsami ve diizeltmenin nasil yapilabilecegi
siirlandirilmig olumlu goriis yazisinda acikea gosterilir.

TTK’nin 403. maddesine gore, denet¢inin olumsuz goriis
vermis oldugu hallerde yonetim kurulu, goriis yazisinin
teslimi tarihinden itibaren dort (4) is giinii icinde, genel
kurulu toplantiya ¢agirir ve genel kurul yeni bir yénetim
kurulu secer. Esas sozlesmede aksi 6ngoriilmemigse, eski
yonetim kurulu iiyeleri yeniden secilebilir. Yeni y6netim
kurulu alt1 (6) ay icinde, TTK’ya, esas sdzlesmeye ve stan-
dartlara uygun finansal tablolar hazirlatir ve bunlar1 de-
netleme raporu ile birlikte genel kurula sunar. Olumsuz
goriis yazisi, olumlu goriis yazisinin aksine ydneticilerin
ibra edilmeleri sonucunu dogurmaz. S6z konusu yazi, yo-
neticilerin sorumluluguna dayanak olugturan bir belge
olarak kabul edilebilir. Ote yandan, sirket defterlerinde de-
netlemenin yapilmasina olanak vermeyen 6l¢iide belirsiz-
liklerin varhig1 veya sirket tarafindan denetlenecek husus-
larda 6nemli kisitlamalarin yapilmasi halinde denetciye,
gerekeelerini aciklayarak gériis vermekten kacinma hakki
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sive and significant effects on the announced results in the
tables. The subject, extent of the restrain and ways to cor-
rect the contradictions shall be explicitly indicated in the
restrained positive opinion letter.

As per Article 403 of the TCC, in the event that a negative
opinion letter is provided, the board of directors calls ex-
traordinary general assembly for a meeting within four (4)
business days following the delivery of letter of opinion;
thereafter the general assembly elects the new board of di-
rectors. Unless otherwise stated in the articles of associa-
tion, the members of board of directors can be re-elected.
The new board of directors shall have financial tables pre-
pared in compliance with the TCC, articles of association
and standards within six (6) months and shall present such
tables to the general assembly together with the audit re-
port. In contrast to positive opinion letter, negative opin-
ionletter does not constitute a basis for releasing the board
of directors. Such opinion letter may be regarded as a docu-
ment forming a basis for incurrence of directors’ liability.
On the other hand, the auditor shall also have the right to
avoid providing an opinion by stating reasonable grounds
in case where the company’s books contain an uncertainty
that prevents the audit to be conducted or significant re-
strictions on matters subject to audit have been made by

taninmigtir. Denetcinin goriis vermekten kacinmasi olum-
suz goriisiin sonuclarim doguracaktir.

TTK’nin 367. maddesine gore, denetime tabi olan sirketler;
hazirlanmis olan finansal tablolarimin denetimden gecip
gecmedigini, denetimden ge¢cmis ise denetci goriisiiniin ne
sekilde oldugunu ilgili finansal tablonun baghginda acikca
belirtmek zorundadir. Bu hiikiim, yénetim kurulunun yl-
lik faaliyet raporu icin de uygulanir. Denetime tabi oldugu
halde, denetlenmemis finansal tablolar ile yénetim kuru-
lunun yillik faaliyet raporu, diizenlenmemis hitkmiindedir.

6.SONUC

TTK ile ticaret hayatina gelen hukuki yeniliklerden en dik-
kat cekici olanlarindan biri girketlere bagimsiz denetim
mecburiyetinin getirilmesidir. Kanun, kurumsal yonetim
ve diiriist resim ilkeleri baglaminda tam bir denetimin so-
nuclarmin acik, anlagilabilir ve kamuyu aydinlatma ilke-
leri uyarinca diizenlenmis bir raporla pay sahipleri basta
olmak {izere ilgililere sunulmasini amaclamaktadir.

Onceleri TTK yalmzca Bakanlar Kurulu Karar ile belir-
lenecek sirketleri denetime tabi tutmaktaydi. Bakanlar
Kurulu Karari ile belirlenen s6z konusu 6l¢iitler uyarinca
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the company. Auditor’s avoidance to provide
opinion shall result in the same consequences of
negative opinion.

As per Article 367 of the TCC, companies which
are subject to audit shall explicitly state whether
the financial tables have been audited and if so,
type of the opinion letter of the auditor in the
heading of respective financial table as per Ar-
ticle 367 of the TCC. The aforementioned pro-
vision is also applicable for the annual activity
report of the board of directors. In case the audit
has not been carried out on financial tables and
annual activity report of the board of directors
subject to the audit, they shall be considered as
null and void.

6.CONCLUSION

Imposition of independent audit obligation to
the companies is one of the remarkable legal re-
formsin the business life introduced by the TCC.
The relevant law aims to notify the sharehold-
ers and other relevant persons of audit results
in terms of principles of corporate governance
and true and fair view through a report which is
clear, comprehensible and issued in accordance
with the public disclosure principles.

In the previous period, companies determined
by the Resolution of Council of Ministers were
exclusively subject to the independent audit
under TCC. It was criticized that only two thou-
sand five hundred (2.500) joint stock compa-
nies out of approximately a hundred thousand
(100.000) joint stock companies were subject to
audit according to the aforesaid criteria and the
remaining number of such companies were ex-
empted from such obligation. As a result of that,
the joint stock companies which are not subject
to independent audit pursuant to the Resolution
of Council of Ministers have also became subject
to independent audit through addition of a new
paragraph in Article 397 of the TCC.

Adoption of International Audit and Assurance
Standards in TCC shall attract more investors to
the Turkish market and encourage the foreign
investors to make investment in Turkey that
has its legal assurances necessary for a balanced
business life. It should be noted that accurate
and reliable financial documents are essential
for all companies which have forward-looking
policies.

yaklasik yiiz bin (100.000) civarindaki anonim
sirketin yalnizca iki bin bes yiiziiniin (2.500) de-
netime tabi olmasi ve diger anonim sirketlerin
denetime tabi olmamasi ise hakl olarak elesti-
rilmekteydi. Bunun neticesinde TTK'nin 397.
maddesine eklenen yeni fikra ile Bakanlar Kuru-
lu Kararrnin diginda kalan anonim sirketler de
denetime tabi hale getirilmistir.

Uluslararasi Denetim ve Giivence Standartlar:
ile uyumlu kurallarin TTK’da yazili hale getiril-
mesi ile Tiirkiye piyasasina yatirim daha cazip
hale gelecek ve yabanci yatirimcilar: dengeli bir
ticari hayat icin gerekli hukuki donanimlara sa-
hip olan iilkemize yatirim yapmaya tesvik ede-
cektir. Unutmamak gerekir ki, dogru ve giiveni-
lir finansal belgeler daima ileriyi hedefleyen her
sirket icin hayati anlam ifade etmektedir.

130 Haziran 2012 tarih
ve sayili 28339 Resmi
Gazete'de yayimlanan
Tirk Ticaret Kanunu
ile Tirk Ticaret
Kanununun Yirdrligi
ve Uygulama Sekli
Hakkinda Kanunda
Degisiklik Yapilmasina
Dair Kanun.
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