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In joint-stock companies, the board of directors holds a critical role as the most 

authoritative body responsible for decision-making and execution, both in the 

principles governing the 

-making processes are detailed in Articles 390 to 393 of 

the Turkish Commercial Code (TCC). These regulations aim to ensure compliance 

with corporate governance principles, enhance legal security, and establish a 

transparent operational structure for the company.

Issues such as meeting procedures, quorum requirements, decision-making by 

majority vote, procedures to be followed in case of a tie vote, and decision-making 

without a meeting pose both theoretical and practical challenges. Common disputes in 

practice include irregularities in meeting calls, the validity of decisions made without 

a quorum, and the limitations of decisions taken without holding a meeting. 

Additionally, the inability to reach a decision due to tie votes and its impact on 

company operations are among the key topics addressed in this study.

-making processes in 

light of judicial decisions and comparative legal regulations. The relevant provisions 

of Turkish law are analyzed by comparing them with the Swiss Code of Obligations, 

which serves as the source law. The study examines legal issues concerning the 

functioning of the board of directors and proposes solutions to these problems. The 

effective and lawful operation of the board is of great significance not only for the 

internal functioning of companies but also for ensuring legal certainty in commercial 

life.
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