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ABSTRACT

In principle, joint stock companies are represented by
a board of directors. People authorized to represent
the company use this authority by signing under the
company title. As a rule, using this authority relies on
a joint signature, that is, the signature of two repre-
sentatives. Although controversial, delegation of the
power of representation requires a board of direc-
tors' decision, regulated by an internal directive and
including a provision regarding this in the prime con-
tract’. With amendments to the Turkish Commercial
Code (TCC), the principle of ultra vires was repealed
and, therefore, without prejudice to the exceptions,
the authority of representation of signatory authorities
became unrestricted, fulfilling the aim of protecting
third parties. Thus, even if the transaction made by
an authorized signatory is not about the business, it
binds the company and becomes effective, against
which the company may depend on provisions of un-
authorized representatives in order to avoid negative
consequences.
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OZET

Anonim sirketler kural olarak Yonetim Kurulu (“YK”)
tarafindan temsil edilir. Sirketi temsil yetkisine sahip
kisiler bu yetkiyi sirket unvani altina imza atarak kul-
lanirlar. Bu imza yetkisinin kullanilmasi kural olarak
temsil yetkisine sahip temsilcilerden ikisinin muste-
reken imza atmasliyla yani cift imzayla olur. Temsil
yetkisinin devri icin; tartismali olmakla birlikte YK ka-
rar, i¢ yonerge duzenlenmesi ve esas sdzlesmede
buna iliskin hukme yer verilmesi sartlari aranmakta-
dir'. 14 Subat 2011'de Resmi Gazetede yayinlanarak
yurarluge giren 6102 sayili Turk Ticaret Kanunu'nda
(“TTK") yapilan degisiklikler ile ultra vires ilkesi kaldl-
rnlmis, boylece istisnalar hari¢ olmak Uzere imza yet-
kililerin temsil yetkileri sinirlandirlamaz hale gelmis
ve bu yolla tguncu kisileri korumak amaclanmistir.
Boylece imza yetkilisinin yaptigi islem, isletme konu-
sunda olmasa dahi sirketi baglar ve hukum dogurur,
buna karsl sirket olumsuz sonuglardan kaginmak
amaciyla yetkisiz temsilci hukumlerine dayanabilir.

ANAHTAR KELIMELER

ANONIM SIRKET, TEMSIL YETKISI,
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REPRESENTATION AT JOINT STOCK COMPANIES AND ESPECIALLY TRANSFER OF
THE REPRESENTATIVE AUTHORITY WITH INTERNAL REGULATIONS

The inalienable rights of the board of directors are set down in Article 375 of the TCC,
and, since the authority of representation is not included in this group, it is possible to
transfer it. It can also be argued that the transfer of the authority of representation is
mandatory given the functioning, business volume, potential, uninterrupted working and
working capacities of today's joint stock companies.

YKnin devredilemez ve vazgecilemez yetkileri TTK'nin 375. maddesinde gosterilmis olup, temsil
yetkisi bu grupta yer almadigindan otiirii devri miimkiindiir ve ayrica giiniimiiz anonim sirketle-
rin isleyisleri, is hacmi, potansiyelleri, kesintisiz calisma zorunlulugu ve calisma kapasiteleri goz
oniine alindiginda temsil yetkisinin devrinin zorunlu oldugu savunulabilir.

y'

FOOTNOTE
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Pulasl, Sirketler Hukuku Genel Es-
aslar, 6. Edition, 2020, No. 105, p.409;
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Celik- Caglat Manavgat, Anonim Sir-
ketler Hukuku Volume |, 1. Edition,
2013, p.627; Unal Tekinalp, Sermaye
Ortakliklarinin Yeni Hukuku, 4. Edition,
2015, No. 12-75, p.222-223

I.INTRODUCTION

In a joint stock company, the members of
the board of directors are entitled to repre-
sent the company as soon as they are elect-
ed. In order to ensure representation is not
interrupted, it is necessary to transfer the
authority of representation of the joint stock
legal entity, which has a dynamic structure
and operates continuously. As a rule, the
board of directors has the authority to man-
age and represent the company, apart from
those areas left to the general assembly by
law and by the prime contract. According to
the preamble of Article 374 of the TCC, ev-
ery work and transaction required in order to
carry out the business of the company is un-
der the authority of the board of directors or,
in the event of transfer, under the authority
of the management. The inalienable rights
of the board of directors are set down in Ar-
ticle 375 of the TCC, and, since the author-
ity of representation is not included in this
group, it is possible to transfer it. It can also
be argued that the transfer of the authority
of representation is mandatory given the
functioning, business volume, potential, un-
interrupted working and working capacities
of today's joint stock companies.

I. GIRIS

Anonim sirkette YK Uyeleri secildikleri anda
temsil yetkisine sahip olurlar. Dinamik yapisi
ve surekli kesintisiz bicimde faaliyet goste-
ren anonim sirket tuzel kisiliginin, bu kesin-
tisizligi saglamak amaciyla temsil yetkisini
devretme ihtiyaci dogmaktadir. YK; kanun
ve esas sozlesmeyle genel kurula birakilmig
olanlar hari¢ kural olarak sirketin yonetim ve
temsil yetkisini haizdir. TTK'nin 374. mad-
desinin gerekgesine gore sirketin isletme
konusunun elde edilebilmesi igin yapilmasi
gerekli batun is ve islemler YK'nin veya devir
halinde de yonetimin yetkisindedir. YK'nin
devredilemez ve vazgecilemez vyetkileri
TTK'nin 375. maddesinde gosterilmis olup,
temsil yetkisi bu grupta yer almadigindan
otaru devri mumkundur ve ayrica ginamuz
anonim sirketlerin igleyisleri, is hacmi, potan-
siyelleri, kesintisiz ¢alisma zorunlulugu ve
calisma kapasiteleri goz dnune alindiginda
temsil yetkisinin devrinin zorunlu oldugu sa-
vunulabilir.
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I1. REPRESENTATION
OF A JOINT STOCK
COMPANY BY THE
BOARD OF DIRECTORS

A. Practicing the Authority of the
Representation by the Board of
Directors

Joint stock companies are managed and
represented by the board of directors. Even
though they can be shareholders in the joint
stock company, legal entities cannot be on
the board of directors because only real
people are eligible to be on the board of di-
rectors. For this reason, the representatives
of legal entities can be on the board of direc-
tors. The board of directors’ most important
duty is to manage and represent the compa-
ny, besides its other duties and authorities
such as conducting meetings and taking
decisions, holding the general assembly
meeting, fulfilling the decisions of the gen-
eral assembly, and preparing the yearly bal-
ance sheet and income statement.

Joint stock companies are represented in in-
ternal and external relations by the board of di-
rectors. The board of directors of a joint stock
company prepares a circular of signatures and

ANONIM SIRKETTE TEMSIL VE OZELLIKLE TEMSIL
YETKISININ iC YONERGE iLE DEVREDILMESI

1. ANONiM SIRKETIN
YONETIM KURULU
TARAFINDAN TEMSIL
EDILMESI

A. YK'nin Temsil Yetkisini
Kullanmasi

Anonim sirketler YK tarafindan yonetilir
ve temsil edilir. Tuzel kisiler her ne kadar
anonim sirkette pay sahibi olabilse de
YK'ya secilemezler. Zira YK'ya yalnizca
gercek kisiler secilebilir. Bu nedenle de
tuzel kisilerin temsilcileri YK'ya secile-
bilirler. Toplantilar yapmak ve kararlar
almak, genel kurul toplantisini yapmak,
genel kurul kararlarini yerine getirmek,
yillik bilanco ve gelir tablolarini hazir-
latmak gibi gorev ve yetkilerin diginda
YK'nin en 6nemli gorevi; sirketi temsil ve
idare etmektir.

Anonim sirket; YK tarafindan, dis ve i¢
iliskilerde temsil edilir. Anonim sirkette
YK, gorevine baglamadan 6nce birimza
sirkuleri duzenler ve bunu noterlik nez-
dinde onaylattirir. imza sirkuleri sirket
bunyesinde imza vyetkililerinin kim-
ler oldugunu, bu kisilerin yetkilerinin
kapsamini ve derecesini gosterir. imza
sirkuleri noterlik nezdinde onaylandik-
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THE WORD “SIBER”,
EQUIVALENT TO “CY-
BER” IN ENGLISH, HAS
MEANINGS PERTINENT
TO COMPUTER NET-
WORKS AND THE IN-
TERNET.
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has it approved by a notary before setting the
work. The circular of signatures indicates the
signatories within the company and the scope
and degree of their powers. After being ap-
proved by a notary, the circular of signatures
is delivered to the Directory of Commercial
Registry where itis announced and registered.
The registry records the name, residence, na-
tionality and the form of representation proce-
dure of the signing authority?. The circular of
signatures also serves as proof of the duties
and powers of the authorized signatories to
enact the transactions®. The circular of signa-
tures is sent to the people or institutions with
which the company has business relations to
ensure they are informed of the regulations.
In addition, the circular shows the transactions
and extent of the authority of representation
of company officers other than those on the
board of directors®.

Registering and announcing the board of
directors and/or establishing a circular of
signatures is only illustrative because, once
someone is elected as a member of the
board of directors, they legally hold the au-
thority of representation®. The acquisition
or termination of membership can only be
claimed against bona fide third parties after
registration and announcement of member-
ship. The second sentence of TCC Atrticle
359/Il states that: “...in addition, the registra-
tion and the announcement is immediately
announced on the company's website”. and
this provision brings in a new qualification’.

The rule prescribing that people authorized
to sign on behalf of the company shall sign
under the title of the company is stipulated
in Article 372 of the TCC. This provision has
the characteristics of acompulsary legalrule,
which, as the Supreme Court prescribes,
cannot be altered by the prime contract. The
decision of the Supreme Court Assembly of
Civil Chambers dated 28.02.1996 and num-
bered 1995/12993 E. 1996/96 K. stipulates
that Article 372 of the TCC is a compulsary
legal rule and the stamp term shall be under-
stood as the business names.

1. The Joint Signature Principle

tan sonra sirket tarafindan bir sureti ti-
caret sicil madurlugune verilir ve imza
sirkuleri tescil ve ilan edilir. Bu tescil
bunyesinde imza yetkililerinin isim, ika-
metgah, tabiiyet gibi bilgileri ve temsil
usulunun sekli gosterilmelidir?. Noter-
lik tarafindan tasdik edilen imza sirka-
leri, yapilacak olan islemler sirasinda
imza yetkililerinin goérev ve yetkilerinin
ispatlanmasi islevi de gorurd. imza sir-
kaleri, sirketin is iliskisinde bulundugu
kisi ve kurumlara da gonderilerek bu
kisi ve kurumlarin yapilan bu duzen-
lemeler hakkinda bilgi sahibi olmasi
saglanirt. Ayrica yonetim kurulu tyeleri
disindaki sirket gorevlilerine de temsil
yetkisi veriliyorsa, sirkulerde bunlarin
hangi islemlerde ve hangi 6lcude tem-
sile yetkili olduklari da gosterilir®.

Herhangi bir kisi YK Uyesi secildigi an tem-
sil yetkisini kanunen kazanmig olacagindan
ticaret siciline tescil ve/veya imza sirkuleri
cikarilmasi sadece aciklayici etkiyi haizdir®.
Uyeligin kazanilmasi veya sona ermesi, iyi
niyetli acuncu kisilere karsi ancak tescil ve
ilan edildikten sonra ileri surulebilir. TTK'nin
359/2 maddesinin ikinci camlesinde; “...ay-
rica tescil ve ilanin yapilmis oldugu, sirketin
web sitesinde hemen aciklanir.” demekle
yeni bir nitelik getirmistir. Ayrica YK Gyesinin
uyeliginin kaldinlmasina yonelik kararlarda
ticaret sicilinde tescil ve ilan edilmedikce,
iyi niyetli cuncu kisilere karsi hukum ifade
etmez. Ancak kaldirmay! bilmedigini iddia
eden, ticaret ortakliginin ortagi veya ilgilisi
ise iyi niyetli sayilmaz’.

Sirket adina imza yetkisini haiz kisilerin sirke-
tin unvani altinda imza atmasi kurali TTK'nin
372. maddesinde gosterilmistir ve bu madde
Yargitay ictihatlarinca belirtildigi gibi emredici
hakum niteliginde olup esas sdzlesmeyle de-
Qistirilemez. Zira Yargitay, Hukuk Genel Kuru-
lu'nun 28 Subat 1996 tarihli 1995/12993 E. ve
1996/96 K. sayili karari uyarinca TTK'nin 372.
maddesinin emredici oldugu ve esas sozles-
medeki kase tabirinin ticari unvan olarak anla-
silmasi gerektigini belirtmistir®.

1. Cift imza Kurali

In principle, authority of representation is ex-
ercised by the board of directors. People with

Anonim sirketlerde temsil yetkisi, kural ola-
rak YK tarafindan kullanilir. Sirketi temsil yet-
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signature authority can sign in the name of the
company. Unless otherwise agreed, according
to the Article 370/1 of the TCC, authority of rep-
resentation is exercised by the board of directors
with joint signatures. In accordance with the
joint signature rule, representing the company
against third parties requires the signature of
representatives on the board of directors who
have signature authority.

The joint signature rule can be altered with the
prime contract, whereby, with an amendment to
the prime contract, the power of representation
can be exercised by more than two members or
by all members of the board of directors.

The joint signature rule in terms of written doc-
uments and contracts is also valid for verbal
agreements or verbal commitments made by
members of the board of directors®. But the joint
signature rule does not apply in cases of pas-
sive representation, such as notification, notice,
warning, and declaration.

According to Tekinalp, “It is valid even if the no-
tice, notification and notification made to the
partnership is made to only one of the members
of the board of directors. In other words, the rule
of joint representation does not apply to the
passive representation of the partnership; each
member who has a representative qualification
has passive representation authority.”™°

2. The Term Ultra Vires and the
New Regulation

According to Article 371/1 of the TCC, those
authorized to represent the comapany can
carry out, on its behalf, all kinds of affairs and
legal transactions that fall within the purpose
and scope of the company and use the com-
pany title for this. In the previous statute, the
activities of companies were determined by
the prime contract and there was an "ultra vi-
res"rule stating that companies cannot carry
out legal transactions other than those with-
in their area of business. For example, a joint
stock company handling a textile business
could not be involved in chemical industry
activities unless regulated within the prime
contract, and, in order to make that possible,
they needed to change the prime contract.
In this way, the rights and liabilities of com-
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kisine sahip kisiler, sirket adina imza ata-
bilirler. Aksi kararlastirilmadik¢a, TTK'nin
370/1. maddesi uyarinca temsil yetkisi
yonetim kurulu tarafindan c¢ift imza ile
kullanilir. Cift imza kurali cergevesinde
sirketin uguncu Kkisilere karsi temsil edil-
mesi i¢in YK bunyesinde imza yetkisi bu-
lunan temsilcilerin imzasi gerekmektedir.

Cift imza kurali esas s6zlesmeyle degisti-
rilebilir. Zira esas s6zlesmede yapilacak
bir degisiklik ile temsil yetkisinin ikiden
fazla Gyeyle veya tum YK Uyelerince bir-
likte kullanilmasi kararlastirilabilir.

Yazili belgeler ve sozlesmeler bakimin-
dan s6z konusu olan cift imza kurali, sir-
ket YK uyelerinin sozlu olarak kuracagi
sozlesmeler veya s6zlu olarak bulunaca-
@1 taahhutler bakimindan da gecerlidir®.
Lakin, cift imza kurali; tebligat, ihbar, ih-
tar ve bildirim gibi pasif temsil hallerinde
uygulanmaz.

Tekinalp’e gore: “Ortakliga yapilan ihtar,
ihbar ve tebligatin YK Uyelerinden sa-
dece birisine yapilmasi gecerlidir. Diger
bir soyleyisle, ortakligin pasif temsili ko-
nusunda birlikte temsil kurali yaramez;
temsilci niteligine sahip her tyenin pasif
temsil yetkisi vardir.”°

2. Ultra Vires Kavrami ve Yeni
Dizenleme

TTK'nin 371/1. maddesi hukmune gore,
temsile yetkili olanlar; sirketin amacina
ve isletme konusuna giren her turlu isleri
ve hukuki islemleri, sirket adina yapabilir
ve bunun ic¢in sirket unvanini kullanabi-
lirler. Onceki kanunda, sirketlerin faali-
yetleri esas sozlesme ile belirlenmektey-
di ve sirketlerin isletme konulari disinda
hukuki igslemleri yapamayacaklarini be-
lirten “ultra vires” kurali mevcuttu. Or-
negin; tekstil isiyle ugrasan bir anonim
sirket, esas soOzlesmesinde yazmadigi
muddetce kimya endustrisinde faaliyet
gosteremezdi ve bunun mumkun olabil-
mesi i¢in esas sodzlesmeyi degistirmesi
gerekirdi. Bu vyolla ticaret sirketlerinin
hak ve borg ehliyeti, esas sd6zlesmede ya-
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mercial companies were limited to the field
of operation written in the prime contract.
Transactions made outside of the business
subject were deemed to be non-existent as
a result of the ultra vires principle.

The transactions made in the sector and
the security of the market were adversely
affected due to the fact that transactions
contrary to ultra vires were deemed to be
non-existent. In order to avoid the effects of
this prohibition, companies kept their busi-
ness subjects very broad and wrote down
jobs that they might do in the future in their
prime contract. Therefore, the ultra vires rule
has been terminated and transactions made
by companies other than those in its line
of business binds them and those transac-
tions are not deemed to be non-existent. A
company is bound by such transactions if it
can be proved that the transaction is out of
the scope of the business and that the other
party of the transaction is known to the third
party or that it should be known as required
by the situation. A company is not bound
by transactions made outside the scope of
the business only if it can be proved that the
transaction is outside the scope of the busi-
ness and that the other party to the trans-
action is known to the third party or that it
should be known as a matter of fact.

In addition, joint stock companies are not
bound by transactions other than the au-
thority of representation that are specific to
the business of the head office or a branch
but are registered and announced. Apart
from this, a company is bound by all trans-
actions other than the purpose of the com-
pany and the subject of operation, Even if
the company is liable to the third party due
to these transactions, it may be based on the
provisions of the unauthorized representa-
tive in accordance with the provisions of the
Turkish Code of Obligations (“TCO") against
the person who exceeds their authority of
representation and the company has re-
course to the representative.

Thus, transactions made by representatives
appointed by the board of directors outside
the subject of the company are also effective
and binding for the company. In this case, the
company shall apply the provisions of unau-
thorized representatives. Therefore, it can be
alleged that problems arising due to transac-
tions that were formerly accepted as ultra vi-
res will continue within the framework of the
objection that the transaction will not bind the
company for the reason of "exceeding author-

zili igletme konusu ile sinirlandiriimis idi.
isletme konusu disinda yapilan islemler,
ultra vires ilkesinin bir sonucu olarak yok
hukmunde sayilmaktaydi.

Ultra vires ilkesine aykiri islemlerin
yok hukmunde sayilmasi nedeniyle,
sektorde yapilan islemler ve pazarin
guvenligi olumsuz etkilenmekteydi.
Sirketler, bu yasagin etkilerinden siy-
rilmak amaciyla isletme konularini asiri
genis tutuyor ve gelecekte yapma ihti-
mali bulunan isleri de esas sozlesmele-
rine yaziyordu. Bu nedenle ultra vires
kurali kaldirilmis ve sirketlerin igletme
konulari disinda yaptiklari islemler de
sirketleri baglamakta, yok hukmunde
sayllmamaktadir. Yalnizca, isletme ko-
nusu disinda yapilmis islemler, islemin
isletme konusu disinda kaldiginin isle-
min kars! tarafi aguncu kisi tarafindan
bilindigi veya halin icabi geregi bilin-
mesi gerektigi ispatlanabilirse sirketi
baglamaz.

Ayrica, anonim sirketlerde sadece mer-
kezin veya bir subenin iglerine 6zgulen-
mis olup da tescil ve ilan ettirilen temsil
yetkisi disindaki islemler sirketi bagla-
maz. Bunun disinda; sirketin amaci ve
isletme konusu diginda yapilan tum is-
lemler de sirketi baglayacaktir. S6z ko-
nusu islemler nedeniyle Ucuncu kisiye
karsl sirket sorumlu olacak olsa dahi
temsil yetkisinin sinirini asan kisiye kar-
sl 4 Subat 2011 tarihli Resmi Gazetede
yayinlanarak 1 Temmuz 2012'de yurur-
luge giren 6098 sayili Turk Borglar Ka-
nunu (“TBK"”) uyarinca yetkisiz temsilci
hukamlerine dayanilabilecek ve sirket
isbu hususta temsilciye rucu edebile-
cektir.

Boylece YK tarafindan atanmis olan
temsilcilerin, sirket namina sirketin ko-
nusu disinda yapmis olduklari islem-
ler de sirket icin baglayicidir ve sirket
Uzerinde hukum dogurur. Sirket, bu
durumda vyetkisiz temsilci hukumle-
rine dayanabilir. Dolayisiyla eskiden
“ultra vires” kabul edilen islemler ne-
deniyle uygulamada gundeme gelen
sorunlarin, bu sefer “yokluk” yaptirimi
kapsaminda degil, artik “temsil yetkisi-
nin asilmasi” gerekgesine dayali olarak
islemin sirketi baglamayacagi itirazi
cercevesinde devam edecegi soylene-
bilir"". Ayrica temsilcinin kanuna, emre-
dici hukumlere veya esas sozlesmeye
aykiri davranmasi halinde sirketin rucu
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ity of representation” rather than the "non-ex-
istent” sanction™. In addition, the company's
right of recourse is reserved in the event of
representative acts against the law, mandato-
ry provisions, or the prime contract. This situ-
ation shows that the provision is valid for the
internal relations of the company2.

With the termination of the ultra vires prin-
ciple, the right of joint stock companies has
been expanded unlimitedly, and, with the
new regulation, transactions made outside
the scope of the business have become
binding on the company'3. The addition of
provisions limiting the company's capacity
to subjects within the prime contract is null
and void. Because a provision regarding

ANONIM SIRKETTE TEMSIL VE OZELLIKLE TEMSIL
YETKISININ iC YONERGE iLE DEVREDILMESI

hakki saklidir. Bu durum; hakmaun, sir-
ketin ic¢ iliskilerinde gecerli oldugunu
gostermektedir?2.

Ultra vires ilkesinin kaldirilmasiyla, ano-
nim sirketlerin tabi olacagi hak ehliyeti
sinirsiz sekilde genisletilmis ve yeni
kanunla isletme konusu disinda yapi-
lan islemler de sirketi baglar hale gel-
mistir's. Sirketin hak ehliyetini konu ile
sinirlayan hukamlerin esas s6zlesmeye
eklenmesi kesin hukamsuzdar. Zira sir-
ketin esas s6zlesmesine ultra vires ilke-
sine dair bir hukum konulamaz, konul-
masi durumunda o hukum yazilmamisg
sayilacaktir. O halde, esas sozlesme
ile isletme konusunun sinirlandirilma-

The transactions made in the sector and the security of the
marketwere adversely affected due to the factthattransactions
contrary to ultra vires were deemed to be non-existent.

Ultra vires ilkesine aykiri islemlerin yok hiikmiinde sayilmasi
nedeniyle, sektorde yapilan islemler ve pazarin giivenligi

olumsuz etkilenmekteydi.

the ultra vires principle cannot be included
in the company's prime contract, it will be
deemed to have not been written. In this
case, it is not possible to limit the subject
of the business with the prime contract. On
the contrary, although the limitation of the
business to the subject has been lifted, the
company must specify in the prime contract
of the company and have this subject reg-
istered and announced, in accordance with
Article 339 and 354 of the TCC

I1l. TRANSFERING
AUTHORITY OF
REPRESENTATION

There is no consensus in the doctrine con-
sidering the necessary conditions for the
transfer of the power of representation. In
the new TCC, which differs from the previ-
ous oneg, the transfers of the authority of rep-
resentation and that of management are reg-

si mumkun degildir. Bilakis, isletmenin
konu ile sinirlandirilmasi kaldirilmis ol-
masina ragmen TTK'nin 339. maddesi
ve TTK'nin 354. maddesi geregince sir-
ket esas sozlesmesinde sirketin isletme
konusunun ne oldugunu belirtmeli ve
bu konuyu tescil ve ilan ettirmelidir.

I1l. TEMSIL YETKIiSINiN
DEVRI

Temsil yetkisinin devrine yonelik ge-
rekli sartlarin neler olduguna dair
doktrinde gorus birligi bulunmamak-
tadir. Zira yeni TTK'da eskisinden
farkli olarak temsil ve yonetimin dev-
ri ayri ayri duzenlenmis olup, yoneti-
min devrini duzenleyen TTK madde
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ulated separately and there is a debate about
whether the provisions in Article 367 regulat-
ing the transfer of the authority of manage-
ment apply to the transfer of the authority of
representation. According to TCC Article 367
of the TCC, which regulates the transfer of the
authority of management, there should be a
provision in the prime contract that allows for
the transfer of authority, an internal directive
should be prepared by the board of directors,
and the board of directors should take a de-
cision on this issue. In Article 371 of the TCC,
which regulates the transfer of the authority of
representation, there is no provision regarding
any obligation to issue an internal directive.

For this reason, there are different opinions
as to whether it is necessary to issue an inter-
nal directive in addition to the decision of the
board of directors in the transfer of the author-
ity of representation. According to Pulasli: “Itis
a condicio sine qua non that there is no con-
trary regulation or a positive provision in the
prime contract for the transfer of the power to
represent and a decision of the board of direc-
tors on this matter.”". According to Kirca, an
internal directive, which is important in terms
of the limits of responsibility, is required in the
transfer of the authority of representation. In
addition, the transfer of the power to repre-
sent is possible without any provision in the
prime contract because seeking the condition
of having a provision in the prime contract
means that the exercise of power is left to the
discretion of the general assembly, and this

367'de bulunan hukumlerin, temsil
yetkisinin devrinde de uygulama bul-
masi hususunda tartisma bulunmak-
tadir. Yonetimin devrini duzenleyen
TTK'nin 367. maddesine gbre esas
sozlesmede yetkinin devrine izin ve-
ren bir hukum bulunmali, YK tarafin-
dani¢ yonerge duzenlenmeli ve YK bu
konuya iliskin karar almalidir. Temsil
yetkisinin devrini duzenleyen TTK'nin
371. maddesinde ise i¢ yonerge cikar-
manin zorunluluguna dair bir hukdm
bulunmamaktadir.

Bu nedenle temsil yetkisinin devrin-
de YK kararinin yaninda i¢ yonerge
ctkarmanin gerekli olup olmadigi hu-
susunda farkli gorusler bulunmakta-
dir. Pulasli'ya gore; “temsil yetkisinin
devri icin esas sozlesmede bu husus-
ta aksi bir duzenlemenin olmamasi
veya olumlu bir hukmun yer almasi
ve yonetim kurulunun buna iliskin
bir kararinin olmasi, bir condicio sine
qua non (olmazsa olmaz sart) teskil
etmektedir.”". Kirca'ya gore; temsil
yetkisinin devrinde i¢c yonerge gerek-
lidir, i¢c yonerge yalnizca sorumluluk
sinirlari agisindan énem tasir. Ayrica
esas sozlesmede hukum bulunmadan
temsil yetkisinin devri mumkundar.
Cunku esas sozlesmede hukum bu-
lunmasi kosulunun aranmasi, yetkinin
kullanilmasinin genel kurulun ihtiya-
rina birakilmasi anlamina gelir ve bu
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makes the authority of the board of directors
in accordance with Article 375/I/d of the TCC
from being inalienable and indispensable. As
a natural consequence of this, the transfer of
the authority of representation cannot be left
to the general assembly, and the decision of
the board of directors cannot be subject to the
approval of the general assembly®. According
to Tekinalp, the transfer of the authority of rep-
resentation means the transfer of the authority
of management in the sense of Article 367 of
the TCC. Therefore, the transfer of the author-
ity of representation cannot be considered in-
dependent of Article 367 of the TCC and the
provisions stipulated in this Article should also
be included in the transfer of the authority of
representation, which, thus, requires an inter-
nal directive to be issued™.

The authority of representation can be trans-
ferred only to a member or a third party, de-
pending on the request of the board of di-
rectors, and can be transferred to both the
member and the third party at the same time.
Again, depending on the number of members
on the board of directors and the size of the
company, the member and/or third person to
whom authority is transferred may be more
than one. In the choice of these alternatives,
the issue to be considered legally is that at
least one member of the board of directors
must have the authority of representation
in accordance with the second sentence of
paragraph 2 of Article 370 of the TCC. The
person to whom the authorit of representa-
tion has been transferred is named differently
according to the membership of the board of
directors". If the person to whom the author-
ity of representation has been transferred is a
member of the board of directors, the execu-
tive member is called the director and the third
person who is not a member of the board of
directors is called manager. Partial transfer of
the authority of representation is also possible.
However, partial transfer cannot be claimed
against third parties in good faith.

IV.INTERNAL DIRECTIVE

A. Legal Status of the Internal
Directive

An internal directive is an agreement con-
cluded by the board of directors showing
matters regarding the management of the
company and how the company will be
represented against third parties. An inter-
nal directive generally includes regulations
that are not fundamental or are only about

ANONIM SIRKETTE TEMSIL VE OZELLIKLE TEMSIL
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da YK'nin TTK'nin 375/1/d. maddesi
uyarinca sahip oldugu yetkiyi devre-
dilemez ve vazgecilemez olmaktan
ctkarir. Bunun dogal sonucu olarak
temsil yetkisinin devri genel kurula
birakilamaz ve YK'nin bu karari almasi
genel kurul onayina tabi tutulamaz’s.
Tekinalp’e gore ise; temsil yetkisinin
devri, TTK'nin 367. maddesi anlamin-
da yonetim yetkisinin de devri anla-
mina gelmektedir. Bu nedenle temsil
yetkisinin devri TTK'nin 367. madde-
sinden bagimsiz dusunulemez ve bu
maddede 6ngoérulen hukumler temsil
yetkisinin devrinde de yer almalidir.
Boylece temsil yetkisinin devrinde i¢
yonerge c¢ikarilmasi gerekmektedir'®.

Temsil yetkisi, YK'nin istegine bag-
lI olarak sadece Uyeye veya sadece
Ucuncu kisiye devredilebilecegi gibi
ayni anda hem Uyeye hem ucguncu
kisiye devredilebilir. Yine YK Uye sa-
yisina ve sirketin cap ve buayuklugu-
ne gore yetkinin devredildigi uye ve/
veya UguncuU kisi birden fazla olabilir.
Bu alternatiflerin tercihinde hukuki
acidan dikkat edilmesi gereken hu-
sus, TTK'nin370. maddesinin 2. fikra-
sinin 2. cumlesi uyarinca en az bir YK
uyesinin temsil yetkisini haiz olmasi
sartidir’. Temsil yetkisinin devredildi-
gi kisi YK uyeligine gore farkliisimlen-
dirilir. Temsil yetkisi devredilen Kkisi
YK uyesi ise murahhas uye, YK Gyesi
olmayan ucg¢uncu kisi ise mudur ola-
rak adlandirilir. Temsil yetkisinin kis-
mi devri de mumkuanduar. Lakin temsil
yetkisinin kismi devri iyi niyetli agun-
cu kisilere karsi ileri surtulemez.

IV.iC YONERGE

A. ic Yonergenin Hukuki Niteligi

ic yonerge, YK tarafindan duzenlenen
sirketin yonetilmesine dair hususlan ve
sirketin Gcuncu kisilere karsi nasil temsil
edilecegini gosteren bir sozlesmedir. ic
yonerge, genel olarak temel anlamda ol-
mayan veya sadece sirketin belirli bir kisi
cevresine (6rnegin YK'ya) iliskin karar
almasi konusundaki duzenlemeleri igerir
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the decision-making of a specific circle of
people within the company (e.g. the board
of directors) and it is mandatory that it take
the form of a "written decision™.

An internal directive is the "second degree
prime contract," which contains issues that
cannot be regulated in the prime contract
or, even if possible, which are not regulated
in the prime contract due to their nature’®.

The internal directive cannot be contrary to
the prime contract, since it is in a secondary
position according to the prime contract. In
addition, no internal directive can be issued
contrary to the statutes and mandatory pro-
visions, and the matters that are included in
any regulation or that should be regulated
by the prime contract cannot be regulated
by internal directives?.

B. Authority to Issue an Internal
Directive and Decision Quorum

An internal directive regulating the assign-
ment of a representative with limited au-
thority within Article 371/7 of the TCC shall
be prepared by the board of directors. This
constitutes a mandatory provision and this
authority cannot be transfered to the general
assembly nor can it be subject to the approv-
al of the general assembly because corporate
senior management and giving directives in
this regard constitutes an inalienable duty of
the board of directors and preparation of inter-
nal directive is an extension of this duty.

Since internal directives are based on a deci-
sion of the board of directors, in accordance
with Article 390 of the TCC, if no higher quo-
rum is stipulated in the prime contract, the
board of directors convenes with the major-
ity of the total number of members and an
internal directive is issued upon the decision
of a majority of the members present at the
meeting

C. Form, Content, Registration,
and Announcement of an
Internal Directive

As per Atrticle 390 of the TCC, the decisions
of the board of directors must be written and
signed. In this regard, an internal directive,
which is a board decision, has to be written
and signed by the members of the board of
directors.

An internal directive composed of the man-

ve bicimsel acidan “yazili karar" seklinde
alinmasi da zorunludur’®.

ic yonerge, esas sozlesmede duzenlen-
mesi mumkun olmayan ya da mdmkun
olsa bile mahiyetleri geregi esas sozles-
mede duzenlenmeyen hususlari ihtiva
eden “ikinci dereceden esas sozlesme-
dir"1e,

Esas sOzlesmeye gore tali durumda ol-
masindan dolayi i¢ ydnerge esas sozles-
meye aykiri olamaz. Ayrica kanunlara ve
emredici hukumlere aykiri sekilde ic yo-
nerge duzenlenemeyecegi gibi herhangi
bir kanun hukmunde yer alan ya da esas
sozlesmeyle duzenlenmesi gereken hu-
suslar ic yonergelerle duzenlenemez?®.

B. ic Yonerge Cikarma Yetkisi ve
Karar Nisabi

TTK'nin 371/7. maddesi ile belirtilen sinirli
yetkili temsilcinin atanmasini duzenleyen
ic yonergeyi, YK hazirlamalidir. Bu emredi-
ci hukum niteliginde olup, bu yetki mun-
hasiran YK'ya aittir ve bu yetki genel kuru-
la devredilemez ve genel kurulun onayina
tabi tutulamaz. Zira sirketin Ust duzeyde
yonetimi ve bunlarla ilgili talimatlarin ve-
rilmesi, YK'nin devredilmez gorevidir ve
ic yonerge hazirlanmasi da bu goérevin bir
uzantisidir.

ic yonerge; bir YK kararina dayandigin-
dan otara TTK'nin 390. maddesi geregin-
ce eger esas sdzlesmede daha agir nisap
ongorulmediyse YK Uye tam sayisinin ¢o-
gunlugu ile toplanir ve toplantida hazir
bulunan ayelerin cogunlugunun karari ile
cikartilir.

C.i¢c Yonergenin Sekli, icerigi,
Tescili ve ilami

TTK'nin 390. maddesi geregince, YK ka-
rarlarinin yazili ve imzalanmig olmasi ge-
rekmektedir. Bu dogrultuda bir YK karari
olan i¢c yonerge de yazili olarak hazirlan-
mis olup, YK Uyelerince imzalanmalari
gerekmektedir.

TTK 367. maddesine gore i¢c yodnerge,
sirketin yonetimini duzenler; bunun igin
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agement of the company, in this regard,
describes the required tasks, shows their lo-
cation, in particular determines who is con-
nected to whom and who is responsible for
providing information. The provisions of this
internal directive, counted by way of exam-
plification in Article 367 of the TCC, consti-
tutes the minimum level provisions for each
internal directive issued for the purpose of
the transfer of authority?'. Also, new provi-
sions may be added to these mandatory pro-
visions, provided they do not contradict the
law and the mandatory provisions of the law.

The internal directive in question solely
comprises matters such as signature groups
and authority framework; the names of the
people assigned to these authorities cannot
be included. Identifying the names of these
people is handled through a board of direc-
tors’ decision referencing the internal direc-
tive. Also, in the event that a company wants
to change the limited authorized representa-
tives they have appointed, it is sufficient sim-
ply to refer to the acceptance decision of the
internal directive; it is not necessary to issue
another internal directive?2.

Registering and announcing an internal di-
rective constitutes an explanatory provision
because registration to the trade registry is, as
a rule, explanatory and the situations where
it is founded are clearly indicated in the stat-
utes. According to an opinion in the doctrine,
the appointment of anyone with the authority
of representation cannot be mentioned with-
in the internal directive because the general
framework of duty and authority is drawn up
and the identity of these people is not speci-
fied. Since there is no authority of represen-

ANONIM SIRKETTE TEMSIL VE OZELLIKLE TEMSIL
YETKISININ iC YONERGE iLE DEVREDILMESI

gerekli olan gorevleri, tanimlar, yerleri-
ni gosterir, 6zellikle kimin kime bagli ve
bilgi sunmakla yukumlu oldugunu belir-
ler. TTK'nin 367. maddesinde 6rnekleme
yoluyla sayilan bu i¢c yénerge hukumleri,
yetki devri amaciyla cikarilan her i¢ yo6-
nerge icin asgari duzeyde hukumlerdir.
Ornekleme yoluyla sayilan bu i¢ yoner-
ge hukumlerine yer verilmemesi halinde
yapilan yetki devri hukum dogurmaya-
caktir?, Ayrica bu zorunlu hukamlerin
Uzerine, kanuna ve hukukun emredici
hukamlerine aykiri olmamak sartiyla yeni
hukamler eklenebilir.

S6z konusu i¢ yonergede, sadece imza
gruplari ve yetki ¢cercevesi gibi hususlar
yer alir ve bu yetkilere atanan Kkisilerin
isimleri kesinlikle yer alamaz. Bu ki-
silerin kim olduklari ise s6z konusu
ic yonergeye atifta bulunan bir YK
karariyla tespit edilir. Ayrica sirket-
ler atamis oldugu sinirli yetkili tem-
silcileri degistirmek isterse, sadece
ic yonergenin kabul kararina atif
yapmasi yeterli olup tekrardan ic yo-
nerge cikartmasi gerekli degildir?2.

ic yonergenin tescil ve ilan edilme-
si aciklayict hakumdedir. Zira tica-
ret siciline tescil kural olarak ag¢ik-
layicidir ve kurucu nitelikte oldugu
durumlar kanunda acikca gosteril-
mektedir. Doktrinde bir géruse gore
ise; ic yonergede genel olarak gorev
ve yetki cergevesi cizildiginden ve
atanan kisinin kimligi belirtilmedi-
ginden, herhangi bir kisinin atandi-
gindan bahsedilemez. Ortada atan-
mis bir temsilci bulunmadigi icin i¢
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tation appointed, it is not necessary and it
does not carry any practical significance to
mention, in the registration of the internal di-
rective, whether this registration is explanatory
and founded. However, if the adoption of the
internal directive and the decision of the ap-
pointment of a representative are taken at the
same time and both have not yet been regis-
tered, the internal directive and appointment
decision will become effective at the time they
are taken, and therefore their registration and
announcement is explanatory?:.

In addition, if changes are required within
the scope of duty and authority after the
representative has been appointed, these
changes must also be registered and an-
nounced with an internal directive. The in-
ternal directive in question is also an explan-
atory provision, but in order for transactions
with third parties to take effect, it is neces-
sary to prove that the third party knows this
change within the legal entity of the compa-
ny. The members of the board of directors
are severally liable for any losses incurred by
these people appointed as representatives,
in accordance with TCC 371/7.

V. REPRESENTATIVES
WITH LIMITED LIABILITY

A. Appointing an Authorized
Representative Limited in Terms
of People

With an internal directive, the transfer of the
authority of representation is limited to two
groups of people: these are members of the
board of directors who are not authorized to
represent and employees who are affiliated
with the company through a service con-
tract. Apart from these two groups, a repre-
sentative cannot be appointed by internal
directive because commercial representa-
tives and other assistant merchants cannot
be appointed with an internal directive,
according to the letter of Article 371 of the
TCC. Representatives with limited autho-
rization can be appointed with an internal
directive.

There are differences of opinion within the
scope of an employee group affiliated to
the company through a service contract re-
garding who can be appointed with limited
authorized representatiion. According to
one view, the terms of the service contract
should be considered within the framework

yonergenin tescil edilmesinde, bu
tescilin tek basina aciklayici veya
kurucu mu oldugundan bahsetmeye
gerek yoktur ve pratik bir 6nem de
tasimamaktadir. Lakin i¢c ybnerge-
nin kabulu ile temsilci atanmasina
iliskin karar ayni sirada alinmis ve
henuz ikisi de tescillenmemis ise, i¢
ybnerge ve atama karari alindikla-
ri anda hukum dogururlar, tescil ve
ilan edilmeleri ise aciklayici nitelik
tasir?s.

Ayrica temsilci atandiktan sonra go-
rev ve yetki cercevesinde degisiklik
gerekmesi halinde, bu degisiklikler
de bir i¢c yonerge ile tescil ve ilan
edilmelidir. S6z konusu i¢c yonerge
de aciklayicit hukumdedir, lakin Ggun-
cu kisilerle yapilan islemlerin hukium
dogurabilmesi icin ucuncu Kkisinin
bu degisikligi bildiginin sirket tuzel
kisiligi bunyesinde ispatlanmasi ge-
rekmektedir. TTK'nin 371/7. madde-
si uyarinca temsilci olarak atanan bu
kisilerin verdikleri zarardan 6taru YK
uyeleri muteselsilen sorumludur.

V. SINIRLI YETKILIi
TEMSILCI

A. Kisi Bakimindan Sinirli Yetkili
Temsilci Tayini

ic yonerge ile temsil yetkisinin devri iki grup
kisiyle sinirlandinlmigtir. Bunlar temsile yet-
kili olmayan YK Uyeleri ve sirkete hizmet akdi
ile bagli olan ¢alisanlardir. Bu iki grup disin-
da i¢c yonergeyle temsilci tayin edilemez,
zira TTK'nin 371. maddesinin lafzina gore i¢
yonerge ile ticari vekil ve diger tacir yardim-
cilar atanamaz. i¢ yonergeyle sadece sinirli
yetkili temsilci tayini yapilabilir.

Sinirli yetkili temsilci atanabilecek bu iki
gruptan sirkete hizmet akdi ile bagli olan
galisan grubunun kapsaminda farkli gorus-
ler mevcuttur. Bir goruse gore hizmet akdi
ibaresi lafzi olarak degil amacsal yorum cer-
cevesinde ele alinmali ve bu ¢alisanin sirket
icin surekli sekilde hizmet gérmesi yeterli ol-
malidir. Bu hizmet gérmenin hizmet, eser ve
vekalet sozlesmelerinden herhangi biriyle
yerine getirilmesi Gnem arz etmez?.

Diger goruse gore ise hizmet akdi ibaresi bi-
lincli sekilde kullanilmis olup TBK'nin 393.
maddesinde, isverene sozlesme ile bagli
olan iscinin bu sekilde is gérmeyi taahhut
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of purposeful interpretation and not literally,
and it should be sufficient for this employee
to continuously serve the company. It is not
important that this service is fulfilled within
any of the service, work, and power of attor-
ney agreements?.

According to another view, the terms of a
service agreement are used on purpose
and means the terms of a service agreement
within Article 393 of the TCO that defines it
as a worker who is bound to the employer,
undertakes to work in this way, and is enti-
tled to a salary in return?. As precribed with-
in the verbal interpretation of Article 371 of
the TCC, a service agreement literally means
a worker who is an employee bound to the
employer with an employment relation-
ship?. Among the employees on the board

ANONIM SIRKETTE TEMSIL VE OZELLIKLE TEMSIL
YETKISININ iC YONERGE iLE DEVREDILMESI

ettigi ve bunun karsiliginda tcrete hak ka-
zandigi sozlesme seklinde aciklanan hiz-
met s6zlesmesinden bahsedilmektedir?®.

TTK'nin 371. maddesinin lafzi hukmunde
de belirtildigi gibi hizmet akdi isverene is-
tihdam iliskisi ile bagli olan calisani ifade
etmektedir?. Anonim sirketlerde YK disin-
da kalan ve sirketin islerini gérmeyi taah-
hut etmis olan calisanlardan gerekli sart-
lan tasiyanlar, sirkete hizmet akdi ile bagli
sayilacaktir. Bu kapsamda sirketin muadur-
leri, birim yoneticileri, koordinatorleri, di-
rektorleri gibi sifatlar tasiyan yoéneticiler
bu gruptadir. Madde metninde sayilan
unsurlari tagiyan, ozellikle is gorme edimi-
ni taahhtt eden tum calisanlarin sirket ile
aralarindaki iliskinin hizmet akdinden kay-
naklandigi séylenebilir?’.

In the appointment decision of the board of directors, only
the identity of the appointed person should be included, and
there is no need to explain the scope of duty and authority.

YK'nin atama Kkararinda

ise yalnizca atanan Kkisinin

kimligine yer verilmelidir, ayrica gorev ve yetki kapsaminin

aciklanmasima gerek yoktur.

of directors within joint stock companies and
who have undertaken to perform the business
of the company, those who meet the neces-
sary conditions will be deemed to be bound
by the company with a service contract?.

Since the scope of the duties and powers of a
person appointed within the internal directive
will be shown, it is registered and announced
for the knowledge of third parties. In the ap-
pointment decision of the board of directors,
only the identity of the appointed person
should be included, and there is no need to
explain the scope of duty and authority.

B. Responsibility of a
Representative with Limited
Authority

As a rule, with the new regulations introduced
inthe TCC, the former full succession principle
has been abandoned and the differentiated

ic yonerge; bunyesinde atanan kisinin
gorev ve yetkilerinin kapsami gosterile-
cegiicin Ucuncu kisilerin bilgisine sunul-
masli amaciyla tescil ve ilan edilir. YK'nin
atama kararinda ise yalnizca atanan kisi-
nin kimligine yer verilmelidir, ayrica go-
rev ve yetki kapsaminin aciklanmasina
gerek yoktur.

B. Sinirli Yetkili Temsilcinin
Sorumlulugu

Kural olarak, TTK'da getirilen yeni du-
zenlemelerle birlikte eskiden var olan
tam teselsul ilkesi terk edilmis ve fark-
lilastirilmis teselsul ilkesi benimsen-
mistir. Buna gore, sorumluluk sujesi
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THE REPRESENTATIVE AUTHORITY WITH INTERNAL REGULATIONS

succession principle has been adopted. Ac-
cordingly, persons who are the subject of re-
sponsibility, together with other persons who
caused any negative consequences, will be
held liable to the extent that the damage can be
personally attributed to them according to their
fault and the requirements of the situation?®.

Following this general rule, the responsibili-
ty of a representative with limited authority is
stated in the last paragraph of Article 371/7 of
the TCC as "The board of directors is severally
liable for all kinds of damages these persons
may cause to the company and third parties".
Thus, the board of directors is held severally li-
able for all injuries caused to the company by
commercial agents and other assistant mer-
chants. Whether this provision is full or differen-
tiated succession cannot be understood from
the verbal interpretation of the judgment. First
of all, it should be noted that the regulation in
question does not apply to all cases of respon-
sibility of the board of directors, and is only
applied in cases of liability due to the injuries
caused to the company by persons appointed
in accordance with the internal directive®.

On the other hand, any injuries with fault that
parties cause to a company should not be un-
derstood as the responsibility of members of
the board of directors. Damage includes direct
and indirect injuries with fault to the company.
Deliberate behavior does not create responsi-
bility for the members of the board of directors.
Otherwise, for example, there will be a situ-
ation that will undermine the security of law,
such as members of the board of directors be-
ing jointly responsible for money embezzled
by a bank branch manager®.

VI. RESULT

The appointment of a limited authorized repre-
sentative through internal directive is of great
importance for companies with heavy work-
loads and those who have to work uninter-
ruptedly due to the nature of the service they
provide. In addition, the fact that the identity
of the appointed representative is not includ-
ed in the internal directive, by only drawing up
the framework of authority and duty is of great
practical importance and makes commercial
life easier.

olan kisiler, zararli sonucun dogmasina
sebep olan diger kisilerle birlikte, kusuruna
ve durumun gereklerine gore zarar sahsen
kendilerine yukletilebildigi olcude sorumlu
tutulacaklardir?s,

Bu genel kuralin akabinde sinirli yet-
kili temsilcinin sorumlulugu TTK'nin
371/7. maddesinde “Bu kisilerin, sirke-
te ve uguncu kisilere verecekleri her tar
zarardan dolayl YK muteselsilen sorum-
ludur” seklinde belirtilmistir. Boylece
ticari vekil ve diger tacir yardimcilarinin
sirkete verdikleri tum zararlardan, YK
muteselsilen sorumlu tutulur. Bu huk-
mun tam veya farklilastirilmis teselsul
olup olmadigi hukmun lafzindan anla-
silamamaktadir. S6z konusu duzenle-
menin, YK'nin ttm sorumluluk hallerine
uygulanmayacagini, sadece i¢ ydnerge
dogrultusunda tayin edilmis olan kisi-
lerin sirkete verdikleri zararlardan do-
layr sorumluluk durumunda uygulama
alani bulacag@ini oncelikle belirtmek
gerekir?®,

Buna karsilik ilgililerin kusursuz sekil-
de sirkete verdikleri zararlardan dolayi
YK Uyelerinin sorumlu olmalari seklin-
de anlasilmamalidir. Zarar kapsamina,
sirkete kusurluca verilen dogrudan ve
dolayli zararlar girmektedir. Kasitli dav-
ranislar, YK udyelerinin sorumlulugunu
dogurmaz. Aksi halde 6rnegin; bir ban-
ka sube mudurunun zimmetine gegir-
digi paradan dolay! banka YK uyeleri-
nin muteselsilen sorumlu olmalari gibi
hukuk guvenligini ortadan kaldiran bir
durum ortaya c¢ikacaktir®.

VI. SONUC

ic yonerge ile sinirli yetkili temsilci tayini, is
yuku agir olan ve verdigi hizmetin dogasi
geregi kesintisiz calismak durumunda kalan
sirketler icin buyuk bir 6nem tagimaktadir.
Ayrica ¢ikarilan i¢c yonergede atanan temsil-
cinin kimligine yer verilmemesi, sadece yet-
ki ve gorev cercevesinin gizilmesi ok buyuk
pratik Gneme sahip olup ticari hayati kolay-
lagtirmaktadir.
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