OZET

Calismamizda, anonim sirketlerde yonetim kurulunun yonetim yetkisinin devri konusu
incelenmigtir. Yonetim kurulu, anonim sirketin zorunlu organlarindan biri olup,
sirketin yonetim ve temsilinden sorumludur. Ancak 6zellikle biiyiik 6lgekli sirketlerde
yonetim faaliyetlerinin etkin yiiriitiilebilmesi amaciyla, yonetim yetkisinin devri bir

ihtiyagtan ¢ok zorunluluk haline gelmistir.

TTK m. 367, yonetim kurulunun devredilebilir nitelikteki gérev ve yetkilerini belirli
maddi ve sekli sartlara uyarak devredebilmesine imkan tanimaktadir. Calismamizda,
s6z konusu hiikiim ¢ergevesinde gegerli bir yonetim yetkisinin devrinin kosullari,

devrin kapsami ve sinirlari ile gegersiz devrin sonuglart degerlendirilmistir.

Ug boliimden olusan calismamizin birinci béliimiinde, yonetim kavrami ve y6netim
kurulunun yetkileri incelenerek yonetim yetkisinin devrinin teorik temelleri ortaya
konulmustur. ikinci béliimde, yonetim yetkisinin devrinin gegerlilik sartlar1 ve devrin
sirkete etkileri ele alinmistir. Son boliimde ise, yonetim yetkisinin devri halinde
yonetim kurulu tiyeleri ile devralan kisilerin sorumluluklari, gegerli ve gecersiz devir

ayrimi ¢ergevesinde incelenmistir.

Bu kapsamda, calismamizin amaci yonetim yetkisinin devrine iligkin yasal ¢erceveyi,
uygulamadaki sonuglarmi ve sorumluluk doguran halleri o6gretideki goriisler ve

Yargitay kararlar 1s1g1inda degerlendirmektir.
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ABSTRACT

In this study, the delegation of the management authority of the board of directors in
joint-stock companies is examined. The board of directors is one of the mandatory
corporate bodies of a joint-stock company and is responsible for the management and
representation of the company. However, particularly in large-scale companies, the
delegation of management authority has become not merely a necessity but an

obligation in order to ensure the effective conduct of management activities.

Article 367 of the Turkish Commercial Code allows the board of directors to delegate
its transferable duties and powers, provided that certain substantive and formal
requirements are fulfilled. Within this framework, the conditions for a valid delegation
of management authority, the scope and limits of such delegation, as well as the legal

consequences of invalid delegation are analyzed in this study.

This study consists of three chapters. In the first chapter, the concept of management
and the powers of the board of directors are examined, and the theoretical foundations
of the delegation of management authority are established. The second chapter
addresses the validity requirements of the delegation of management authority and its
effects on the company. In the final chapter, the liabilities of the board members and
the persons to whom the authority is delegated are analyzed within the framework of

the distinction between valid and invalid delegation.

In this context, the aim of this study is to evaluate the legal framework governing the
delegation of management authority, its practical implications, and the circumstances
giving rise to liability, in light of doctrinal opinions and the decisions of the Court of

Cassation.
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