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Ozet

Anonim sirketlerde yonetim kurulunun sorumlulugu, sirketler hukukunun en cok tizerinde durulan ve sikga uyusmaz-
liklara sahne olan konulari arasindadir. Hukukumuzda bu sorumluluk, sorumluluk davasi yolu ile isletilir.

6102 sayili Turk Ticaret Kanunu'nda sirket adina agilacak sorumluluk davalarinda dava agilmasi kararinin nasil ali-
nacagina iliskin acik bir hikiim bulunmamaktadir. Bu kararin alinmasi, ilk bakista genel gérevli ve yetkili organ olan
yonetim kurulunun yetkileri iginde degerlendirilebilir. Ancak bu durum uygulamada bazi sakincalar dogurabilecek
niteliktedir.

Yonetim kurulu aleyhine agilacak sorumluluk davasinda sirketin temsili de tespiti gereken bir baska meseledir. 6102
sayili yeni TTK ile denetgiler organ olmaktan cikariimis ve bununla birlikte davada temsile iliskin agik bir diizenle-
meye yer verilmemistir. Bu halde yeni hikiimler gergevesinde agilacak sorumluluk davasinda sirketin temsilinin
ne sekilde gerceklestirilecegi belirlenmelidir. Sorumluluk davasi agilmasinda genel gérevli ve yetkili organ olmasi
nedeniyle yine yénetim kurulunun yetkili oldugunun kabulli gerekir. Ancak dava agiimasi kararina paralel olarak, bu
durum da uygulamada sakincalar dogurmaya elverislidir.

S6z konusu gekinceler karsisinda, anonim sirketlerde sorumluluk davasi agma kararinin hangi organ tarafindan
alinmasi gerektigi ve agilacak davada sirketin temsili meseleleri hukuken kabili miimkin bir yorum yontemi ile tespit
edilmelidir.
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Abstract

The responsibility of the board of directors of joint stock companies is among the issues that were mostly emphasized
on by company law and the topics are often that has witnessed disputes. This responsibility is executed by way of
liability lawsuits in our law.

In the Turkish Commercial Code No. 6102, there are no clear provisions on how to take the decision to prosecute in
the liability lawsuits will be opened in the name of the company. The receipt of this decision, at first glance, may be
considered in the competence of board which is general official organ and competent body. However, this situation
can lead to some prejudices in practice.

The company representation is also one of the issues that have to be determined in a liability lawsuit opening against
the board of directors. Auditors have been excluded from being an organ with the new TCC No. 6102 and however,
and it does not provide a clear arrangement for representation in the lawsuit. In this case, it must be determined
under the new provisions how to represent the company in liability lawsuit that will be opened. In opening the liability
lawsuit, the authority of board should be recognized due to being the general official organ and competent body.
However, this situation is also convenient to cause prejudices in practice as parallel with the decision to prosecute.

Because of the mentioned prejudices, the issues of which organ should take the decision to open liability lawsuit in
joint stock companies and the representation of the company in that lawsuit must be determined by an interpretation
method that legally possible.
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