OZET

Anonim sirketlerde yonetim kurulu, sirketin karar alma ve ytiriitme islevlerini
yerine getiren en yetkili organ olarak hem i¢ isleyiste hem de sirket disindaki
iligkilerde kritik bir role sahiptir. Yonetim kurulunun toplanma ve karar alma
stireglerine iligkin esaslar, TTK’nin 390 ila 393. maddelerinde ayrintili sekilde
diizenlenmigtir. Bu diizenlemeler, kurumsal yonetim ilkelerine uygunlugu saglamak,
hukuki giivenligi artirmak ve sirketin isleyisini seffaf bir yapiya kavusturmak amacini
tagir. Yonetim kurulunun toplanma usulleri, yeter sayilarin saglanmasi, oy ¢oklugu ile
karar alma, esit oy durumlarinda yapilacak islemler ve toplantisiz karar alma gibi
konular hem teorik hem de uygulama acisindan sorun teskil etmektedir. Toplanti
cagrisinda usulstizliik, yeter sayinin saglanmadigi kararlarin gegerliligi ve toplantisiz
alinan kararlarin siirlar1 gibi meseleler, uygulamada siklikla tartisilmaktadir. Ayrica,
esit oy durumlarinda karar alinamamasi ve bu durumun sirket isleyisine etkileri gibi
sorunlar, ¢alismanin odaklandigi temel basliklar arasindadir. Bu calisma, yonetim
kurulunun toplanma ve karar alma siireclerini arasindadir. Bu gortisler, yargi kararlari
ve mukayeseli hukuk diizenlemeleri 1s1ginda degerlendirmektedir. Tiirk hukukundaki
diizenlemeler, kaynak kanun olan Isvigre Bor¢lar Kanunu ile karsilastirilarak analiz
edilmistir. Calismada, yonetim kurulunun hukuki isleyisine iliskin sorunlar ele alinmis
ve bu sorunlara yonelik ¢6ziim Onerileri sunulmustur. Yonetim kurulunun etkin ve
hukuka uygun bir sekilde ¢alismasi, yalnizca sirketlerin i¢ isleyisi i¢in degil, ticaret
hayatinda hukuki giivenin saglanmasi agisindan da biiyiik 6nem tasimaktadir.
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ABSTRACT

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
company’s internal operations and its external relations. The principles governing the
board’s meetings and decision-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.

This study evaluates the board’s meeting and decision-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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