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Anonim sirketler, ticari faaliyetler i¢in en ¢ok tercih edilen sirket tiplerindendir.
Ekonomik yasamdaki hizli degisimler sirketlerin ve sirketler hukukunu diizenleyen
mevzuatlarin da degigmesini, glniimiiz ekonomisine uygun bicimde ele alinmasini
gerektirmistir. Bu dogrultuda 6102 sayili TTK. ile getirilen degisiklikler is diinyasinda koklii
degisimlere sebep oldugu gibi anonim sirketin yonetiminden ve {igiincii kisilere kars1 temsil
edilmesinden sorumlu olan yonetim kurulu organi agisindan da 6nemli degisikliklere neden

olmustur.

6102 sayili TTK.’da yapilan degisiklikler kacinilmaz olmakla birlikte anonim
sirketlerin temsili ve yonetimi ile sirket yonetim kurulu iiyelerinin sorumlulugu hususu en ¢ok
tizerinde durulan konulardan olmustur. Nitekim Eski TTK. uygulamasinda anonim sirket
yonetim kurulu iiyelerinin sorumluluk alan1 oldukga genisletilmis olmakla birlikte sorumluluga
iligkin nitelikli hiikiimler yer almadigi i¢in yonetim kurulu {iyelerinin ve miidiirlerin

sorumlulugu “kusursuz sorumluluk’ ilkesi ile bagdasacak sekilde genis yorumlanabilmekteydi.

Yeni Tiirk Ticaret Kanunu ile anonim sirketler sorumluluk hukukunda gecerli olan
“tam teselsiil anlayis1” terk edilerek “birlikte sorumluluk” olarak da adlandirilan
“farklilastiriimis teselsiil” prensibi kabul edilmistir. Farklilagtirilmis teselsiil ilkesine gore
yonetim kurulu {iyelerinin sirkete ve tigiincii kisilere verdikleri zarardan kusurun ve durumun
gereklerine gore digerleriyle birlikte miiteselsilen sorumlu olmasi dngoriilmiistiir. Bu suretle
anonim sirket yonetim kurulu tiyelerinin hangi konularda nasil sorumlu olacagi hususu da
hassasiyet kazanmistir. Boylesine biiyiik bir 6nem tasimasi sebebiyle anonim sirket yonetim
kurulu tyelerinin hukuki sorumlulugunun yeni diizenlemeler neticesinde farklilastirilmig
teselsiil ilkesi gergevesinde nasil uygulanacagi konusunun 6zel bir calisma igerisinde ele

alinmasi1 gerekmis ve bu calisma icerisinde degerlendirilmis baslica konulardir.
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ABSTRACT
LEGAL RESPONSIBILITY OF MEMBERS OF THE BOARD OF CORPORATIONS
IN THE SCOPE OF DIFFERENTIATED SOLIDARITY

Dilan TAS

Corporations are among the most preferred company types for commercial activities.
Rapid changes in economic life also caused the companies and the legislations which regulate
company laws to change and to be treated in accordance with today’s economy. In line with
this, as The Turkish Commercial Code number 6102 caused fundamental changes in the
business world, it also caused important changes in terms of the board of directors organ which

is responsible for the management of a corporation and its representation towards third parties.

Although the changes, made in the The Turkish Commercial Code number 6102
were inevitable, representation of corporations and liability of their members of the board of
directors have been one of the most emphasized issues. Although the field of liability of the
board of directors of a Corporation had been broadened quite a bit in the old Turkish
Commercial Code practice, since there were not any sufficient provisions, related to liability,
liability of the board of directors and managers could be interpreted broadly to comply with the

principle of “Liability without Fault.”

The principle of “differentiated solidarity” which is also called “joint liability” was
adopted and full succession which was effective in companies liability law was abandoned with
the new Turkish Commercial Code. It has been set forth that members of the board of directors
of the company will be severally liable with the others due to the damage they have caused to
the company and the third parties, according to the requirements of the fault and the situation,
according to the differentiated solidarity principle. This way, the issue of on which issues and
how the members of the board of a corporation will be responsible has become important as
well. Due to being so important, it has become necessary to treat how the legal liability of the
members of the board of a corporation would be practiced as a result of new regulations in the
framework of differentiated solidarity principle in a new study and these have been the main

issues, evaluated in this study.
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