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Bu c¢alisma, sosyal  girisimlerin  sirketler =~ hukuku i¢inde  nasil
kurumsallastirilabilecegini incelemektedir. Sosyal girisim, hukuki formundan
bagimsiz olarak, toplumsal veya gevresel bir amaci birincil hedef olarak benimseyen
ve bu amaci piyasa temelli faaliyetler ile mali surdiiriilebilirlik arayisi icinde
gerceklestirmeye ¢alisan bir oOrglitlenme bicimi olarak tanimlanmaktadir. Bu
konumlanig, goniilli kurumsal sosyal sorumluluk pratiklerinden ve kar amaci
glitmeyen yapilardan ayrismaktadir. Zira sosyal amac¢ beyana indirgenmemekte,
isletmenin stratejisine ve yonetimine ickin bir taahhiit olarak ele alinmaktadir. Temel
sorun, bu taahhtidiin hukuken taninabilir ve kurumsal diizeyde siirdiiriilebilir bicimde

nasil glivence altina alinacagidir.

Calismanin ana savi, amag¢ ¢ogullugunun, kar ile kamu yararinin, birlikte
hedeflenmesinin tek basmna yeterli olmadigi yoniindedir. Bu kapsamda hukuki
baglayiciliginin giliglendirilmesi, yonetsel gérev ve sorumluluklarin bu amagla uyumlu
bicimde tanimlanmasi ve raporlama ile yaptirnm diizeninin bu ¢erg¢evede kalibre
edilmesi gerekmektedir. Calisma, bu sav1 karsilastirmali bir zemin {izerinde sinamay1

ve modellerden tiiretilebilir ilkeleri ortaya koymay1 amaglamaktadir.

Birinci bolum, sosyal girisim ve sosyal girisimcilik kavramlarini baglamsal ve
kurumsal cesitlilik zemininde, ikinci boliimde yapilacak model karsilastirmasinin
tizerinde yiikselecegi analitik cer¢eveyi kurmak amaciyla haritalandirmaktadir. Kitasal
yaklagimlar bu ¢ercevede yalnizca kavramsal arka plam1 gostermek {izere kisaca
Ozetlenmekte, literatiirde 6ne ¢ikan tanim ve siniflandirma 6nerileri ise terminoloji ve
kapsam diglama olg¢iitlerini netlestirmek amaciyla kullanilmaktadir. Bu sayede sosyal
girisim, sosyal girisimcilik ve sosyal girisimci ayrimi ¢alismanin hukuki odag ile
uyumlu bi¢imde netlestirilmektedir. Bu sayede ikinci boliimde incelenecek modellere
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iliskin degerlendirme olciitleri ile metodolojik sinirlamalar acik bir kavramsal arka

plan tizerinde temellendirilmektedir.

Ikinci boliim, sosyal amacin sirket hukukunda kurumsallastirilmasina yonelik iic
giincel modeli karsilastirmali  olarak incelemektedir. Amerika Birlesik
Devletleri’ndeki benefit corporation, Italya’daki societa benefit ve Fransa’ daki société
a mission modelleri, amacin lafz1 ve baglayiciligi, yonetsel goérevlerin kapsami,
raporlama ve denetim diizeni ile yaptirim mimarisi bakimindan analiz edilmektedir.
Incelemenin amaci, bu modellerin beyanin 6tesine gecen hangi hukuki yap taslarma

dayandigini gostermektir.

Ugiincii boliim, ikinci bsliimde ulasilan bulgularm politika diizeyindeki yansimalarini
sistematiklestirmektedir. Bu baglamda, sosyal girisimlerin sirket formu iginde
Orgiitlenebilmesi i¢in ti¢ farkli politika tercihi tartisilmaktadir. Birinci tercih, Amerika
Birlesik Devletleri ve Fransa orneklerinde goriildiigii tizere, Oncelikle corporate
purpose kapsamini genisletmekte ve paydas menfaatlerini dikkate alan bir karar
cergevesi tanimlamaktadir. Bu yaklagimin tek basina yetersiz goriildiigii durumlarda,
0zel hukuki araclar vasitasiyla beyanin yaptirim ve raporlama ile desteklenmesi yoluna
gidilmektedir. Ikinci tercih, Italya modelinde oldugu gibi, sirketlerin tekil amac
kurgusunda kokli bir degisiklik yapmaksizin, sosyal girisimlere 6zgii bir statii
ongormekte ve tanimirhigi bu statii {izerinden saglamaktadir. Uciincii tercih ise,
Belgika’da orneklendigi bi¢imiyle, geleneksel sirketler hukukunun tanim ve amag
rejimini donustirmekte, boylelikle ¢oklu amag¢ anlayisini sistemin geneline
yaymaktadir. Bu bolim ile Turk hukuk sistemine yonelik bir yol haritasi
onerilmektedir. Tiirk hukuku baglaminda, sirketler hukukunun dogmatigi ve uygulama

kosullar1 gozetilerek bir gegis Onerisi gelistirilmektedir.

Tezin katkisi, karsilastirmali modellerden 6grenilenleri politika tercihleri diizeyinde
sistematiklestirerek, Tiirk hukuku bakimindan uygulanabilir ve benimsenebilir bir

cergevenin ana hatlarin1 dnermekte yatmaktadir.
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ABSTRACT

CARRYING OUT SOCIAL ENTREPRENEURSHIP ACTIVITIES WITHIN A
COMPANY STRUCTURE: THE BENEFIT CORPORATION MODEL FROM
A COMMERCIAL LAW PERSPECTIVE

Istanbul Kiiltiir University, Institute of Graduate Studies, Department of

Private Law
Thesis Supervisor: Dr. Ogr. Uyesi Muharrem TUTUNCU

This study examines how social enterprises can be institutionalized within company
law. A social enterprise is defined, regardless of its legal forms, as an organizational
form that adopts a social or environmental purpose as its primary objective and seeks
to achieve this purpose through market-based activities while pursuing financial
sustainability. This positioning distinguishes social enterprises from voluntary
corporate social responsibility practices and from nonprofit entities. Unlike mere
declarations of purpose, the social aim here is conceived as an intrinsic commitment
embedded in the company’s strategy and governance. The fundamental question is
how this commitment can be legally recognized and secured in a sustainable manner

at the institutional level.

The central thesis of this study is that the coexistence of profit and public benefit mere
pluralism of purposes is not sufficient in itself. What is required is the strengthening
of'legal enforceability, the alignment of managerial duties and responsibilities with the
stated purpose, and the calibration of reporting and sanctioning mechanisms
accordingly. The study aims to test this claim on a comparative basis and to identify

principles that can be derived from existing models.

The first chapter maps out the concepts of social enterprise and social entrepreneurship
against a background of contextual and institutional diversity, in order to establish the
analytical framework on which the status comparison of the second chapter is built.
Continental approaches are summarized only to illustrate the conceptual background,
while prominent definitions and classification proposals in the literature are used to
clarify terminology and criteria for inclusion or exclusion. This ensures that the

distinctions between social enterprise, social entrepreneurship, and the social
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entrepreneur are aligned with the legal focus of the study. In this way, the evaluative
criteria and methodological limitations for the examination of legal statuses in the

second chapter are grounded in a clear conceptual background.

The second chapter undertakes a comparative analysis of three contemporary models
for the institutionalization of social purpose in company law. The U.S. Benefit
Corporation, Italy’s societa benefit, and France’s société a mission are analyzed in
terms of the wording and binding force of the purpose, the scope of managerial duties,
the reporting and auditing framework, and the sanctioning mechanisms. The aim is to
show which legal building blocks underpin these models beyond a mere declaration of

purpose.

The third chapter systematizes the policy implications of the findings reached in the
second chapter. In this context, three different policy choices for enabling social
enterprises to be organized within the company form are discussed. The first, as seen
in the United States and France, expands the scope of corporate purpose and defines a
decision-making framework that takes stakeholder interests into account. Where this
approach is considered insufficient, special legal instruments are employed to support
the declaration with enforceability, reporting, and sanctioning mechanisms. The
second, as exemplified by the Italian model, provides a special status for social
enterprises without fundamentally altering the singular purpose framework of
companies, ensuring recognition through this special status. The third, illustrated by
the Belgian example, transforms the definition and purpose regime of traditional
company law, thereby diffusing the multi-purpose understanding throughout the
system. This chapter culminates in proposing a roadmap for Turkish law. A phased
transition is suggested, taking into account the dogmatics of company law and the

conditions of legal practice in Turkey.

The contribution of the thesis lies in systematizing lessons learned from comparative
models at the level of policy choices and proposing the main outlines of a framework

that is both applicable and adoptable for Turkey.
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