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Halka Acik Olmayan Anonim Sirketlerde Hamiline Yazili Pay
Senetlerinin Merkezi Kayit Kurulusuna Bildirilmesi Zorunlu-

lugu Getirildi

Bearer shares in private joint stock companies will need to be
registered with the Central Securities Depository

6102 sayilhl Tiirk Ticaret Kanununun (“TTK”)
hamiline yazil pay senetleri ile ilgili hiikiimler-
inde son derece 6nemli degisiklikler yapilmistir.
Soz konusu degisiklikler 7262 sayili Kitle Imha
Silahlarmm Yayillmasinin Finansmammn Onlen-
mesine Iliskin Kanun (“7262 Sayili Kanun”) yoluy-
la yapilmis olup, TTK'de yapilan s6z konusu
degisikler 1 Nisan 2021 tarihinde yiiriirliige
girecektir. Hamiline yazili pay senetleri ile ilgili
yapilan bu degisikliklere iliskin 6nemli bashklar:
asagida dzetlenmekteyiz:

Hamiline yazili pay senedine sahip kisiler-
in ve bu hisselerin devirlerinin

Merkezi Kayit Kurulusuna bildiril-

mesi zorunlu hale gelmistir.

TTK 489. maddede yapilan degisiklik uyarinca;
hamiline yazilh pay senedine sahip Kisilerin, pay
sahipliginden dogan haklarmin sirkete ve iiciincii
kisilere kars1 hiikiim ifade etmesi, s6z konusu pay
sahipliginin Merkezi Kayit Kurulusuna bildirilm-
is olmas1 sartina baglanmistir. Boylelikle,
hamiline yazili pay senetleri bakimindan sadece
senede hamil olmak senede bagh haklardan
faydalanabilmek icin tek kosul olmaktan artik
cikmigstir. Hamiline yazili pay senedi sahibi kisiler
Merkezi Kayit Kurulusuna bildirimde bulun-
madikca bu haklarmi kullanamayacaktir. Buna
bagh olarak, hamiline yazili pay senedine bagh
haklarin sirkete ve iiciincii kisilere karsi ileri
siiriilebilmesi icin Merkezi Kayit Kurulusuna
yapilan bildirim tarihi esas alinacaktir.

The provisions of the Turkish Commercial Code
No. 6102 (“TCC”) regarding the bearer shares
have been significantly amended by the Law No.
7262 (“Law No. 7262”) on the Prevention of the
Financing of the Proliferation of Weapons of
Mass Destruction. The amendments in the TCC
will become effective as of April 1, 2021. The
major amendments are as follows:

Shareholders of bearer share

certificates in private joint stock compa-
nies and transfers thereof shall be notified
and registered with the

Central Securities Depository.

In accordance with the amendment made in
Article 489 of the TCC; shareholders holding
bearer shares in private joint stock companies
will be able to use their shareholder rights
towards the company and third parties after their
shareholding is registered with the Central Secu-
rities Depository. Prior to the amendments,
holders of bearer shares, were able to benefit
from and use their shareholder rights simply by
taking the possession of the bearer share certifi-
cates. After the amendments, holding the posses-
sion of the bearer share certificate will no longer
be sufficient and the shareholders will need to
register their shareholding with the Central
Securities Depository. Shareholders holding
bearer share certificates will not be able to exer-
cise the shareholders’ rights unless they are
registered with the Central Securities Deposito-
ry. Accordingly, the date of the notification made
to the Central Securities Depository shall be
taken as basis for asserting the

rights attached to bearer shares.



Yine aym degisiklik kapsaminda, hamiline yazili
pay senetlerinin devri Merkezi Kayit Kurulusuna
bildirim yiikiimliiliigiine tabii kilin-
mistir.Degisiklik Oncesi, hamiline yazii pay
senetlerinin devri yalmzca zilyetligin gecirilm-
esiyle hukuki sonuclarimi dogurmaktaydi.

Bu degisiklikle birlikte TTK 489. madde uyarinca
pay1 devralan Kisiler soz konusu devri Merkezi
Kayit Kurulusuna bildirmedikce

paya bagh haklarimm Kkullanamayacaklardir.
Paylara bagh haklara iliskin siire tespitinde ise
pay1 devralanin Merkezi Kayit Kurulusuna yaptig
bildirim tarihi esas alinacaktir.

Yukaridakilere ek olarak, TTK 486. maddesindeki
degisiklik uyarmnca sirketlerin yeni hamiline
yazili pay senedi bastirmalar1 halinde bu yeni
senetleri de Merkezi Kayit Kurulusuna bildirme-
leri gerekecektir. Buna gore,

sirketler ancak Merkezi Kayit Kurulusu-

na bildirime miiteakip olarak ilgili

paylar1 pay sahiplerine dagitabilecektir.

Hamiline yazih pay senedi sahibi Kisiler 31
Aralik 2021 tarihine kadar

senetlerini Merkezi Kayit Kurulusu-

na kaydettirmek zorundadir.

TTK’ya eklenen 14. gecici madde uyarinca,
hamiline yazili pay senedine sahip olanlara, 31
Aralik 2021 tarihine kadar Merkezi Kayit Kuru-
lusuna bildirilmek iizere pay senetleri ile birlikte
anonim  sirkete  basvurma yiikiimliiliigii
getirilmistir. Buna gore, hamiline yazilh pay
senedi sahiplerince anonim sirkete yapilacak
basvuru sonrasinda, sirketin yonetim kurulu bes
is giinii icerisinde hamiline yazih pay sahipleri
ile sahip olduklar1 paya iliskin bilgileri Merkezi
Kayit Kurulusuna bildirecektir. Pay sahipleri,
anonim sirkete basvurmazsa, TTK’dan dogan
paya bagh haklarmi basvuru yapilincaya kadar
kullanamayacaklardir.

Pursuant to the recent amendments made in the
TCC, transfer of bearer shares is also

subject to the registry of such transfer to the
Central Securities Depository. Before the
amendment, the only requirement for transfer of
the title of the bearer shares was the transfer of
the possession of the bearer shares. With the
amendments made in Article 489 of the TCC, the
shareholders who have acquired bearer shares
will need to notify the Central Securities Deposi-
tory after the transfer to be able to use their
shareholders rights vis-a-vis the company and
third parties. The notification date to the Central
Securities Depository will be taken as basis for
the determination of the time periods regarding
the rights related to the shares.

In addition to the above, pursuant to the amend-
ment in Article 486 of the TCC, when companies
issue new bearer share certificates, these new
shares will also need to be registered with the
Central Securities Depository. Accordingly, com-
panies will only be able to distribute the newly
issued bearer shares to the shareholders follow-
ing the notification to and registration with the
Central Securities Depository.

Holders of bearer shares in private joint
stock companies are required to register
their shares with the Central Securities
Depository until December 31, 2021.

Pursuant to the provisional article 14 added to the
TCC, holders of bearer shares must apply to the
relevant joint stock company with the share
certificates, and the company must notify the
holders of bearer shares to the Central Securities
Depository until December 31, 2021. Accordingly,
following the application to be made by bearer
share certificate holders to the joint stock com-
pany, the company's board of directors will
inform the Central Securities Depository of the
information regarding the bearer shareholders
and their shareholding within five business days.
If the shareholders

do not apply to the joint stock company, they will
not be able to use their rights arising from the
TCC until the registry is made.



Genel kurula katilabilecekler listesi diizen-
lenirken Merkezi Kayit Kurulusunun
sagladigi pay sahipleri

cizelgesi esas alinacaktir.

TTK 417. Maddede yapilan degisiklik uyarmca 1
Nisan 2021 tarihinden itibaren sirket yonetim
kurullar: genel kurul toplantisina katilabilecekler
listesini diizenlerken hamiline yazili pay senedi
sahipleri bakimindan sadece Merkezi Kayit
Kurulusundan saglanan pay sahipleri cizelgesini
esas alacaktir. Degisiklik 6ncesi yalnizca Sermaye
Piyasasi Kanunu uyarinca kayden izlenen paylar
icin Merkezi Kayit Kurulusundan saglanan pay
sahipleri cizelgesi dikkate almirken hamiline
yazili pay senedi sahipleri icin giris kart1 esas
alinmaktaydi. Fakat

artik halka acik olmayan sirketlerdeki hamiline
yazili pay senedi sahipleri icin de giris karti degil
soz konusu cizelge esas teskil edecektir.

Hamiline yazili pay senetlerinin genel
kurul toplantisimin  yapilacagr  giin
gerceklestirilecek devirleri yasaklanabi-
lecektir.

TTK’da bu hususta yapilan bir diger eklemeyle
hamiline yazili paylarin devri genel kurul
toplantismnin yapilacagl giin ile siirh olacak
sekilde yasaklanabilecektir. Bu devir yasagina
iliskin esaslar Ticaret Bakanligi'min cikaracagi
teblig yoluyla diizenlenecektir.

Hamiline yazili pay senetlerine iliskin
bildirim yiikiimliiliigiinii yerine getirme-
yen Kisilere yonelik idari

para cezalari getirilmistir.

TTK 562. maddesine eklenen fikra kapsaminda
yukarida bahsedilen TTK 486. ve 489. maddeleri
uyarmca Merkezi Kayit Kurulusuna bildirimde
bulunmayanlar bakimindan idari para cezalari
ongoriilmiistiir. Bu fikra kapsaminda Kisiler 486.
madde uyarinca Merkezi Kayit Kurulusuna ilgili
bildirimlerde bulunmamalari halinde 20.000 TL,
489. madde uyarinca bildirimde bulunmamalar:
halinde ise 5.000 TL tutarinda idari para cezasiy-
la cezalandirilacaklardir.

The shareholders list provided by the Cen-
tral Securities Depository will be taken as
basis while preparing the attendee list for
the general assembly meetings by the board
of directors.

Pursuant to the amendments made in Article 417
of TCC, as of April 1, 2021, the shareholders chart
provided by the Central Securities Depository
will be taken as basis for shareholders holding
bearer shares in formation of the list of attendees
for the general assembly meetings of private joint
stock companies. Prior to this amendment, this
rule was applicable only to the public joint stock
companies under the Capital Market Law, and
the private joint stock companies used to accept
entry cards for the shareholders, who were hold-
ing bearer shares, for their attendance to the
general assembly meetings.

The transfer of bearer shares to be con-
ducted on the day of the general assembly
meeting may be prohibited.

With another addition made in the TCC, transfer
of bearer shares may be prohibited for one day,
on the date of the general assembly meeting. The
principles regarding this transfer ban will be
regulated by means of a communiqué to be
issued by the Ministry of Commerce

Administrative fines shall be imposed on
those who do not fulfill the notification and
registry obligation regarding bearer
shares.

A new provision is added to Article 562 of the TCC
and within the scope of this newly added para-
graph, administrative fines are stipulated for
those who do not notify the Central Securities
Depository in accordance with Articles 486 and
489 of the TCC mentioned above. As per this
paragraph persons will be fined with an adminis-
trative fine of TRY 20,000 for not notifying the
Central Securities Depository as per Article 486,
and TRY 5,000 for not notifying as per Article
4809..



Elektronik ortamda defter tutma
yiikiimliiliigii

TTK 64. maddesine yapilan ekleme ile artik
Ticaret Bakanhgi;, (i) pay defteri (ii) yonetim
kurulu karar defteri ile (iii) genel kurul toplant
ve miizakere defterinin elektronik ortamda
tutulmasini zorunlu kilabilecektir. Ilgili degisik-
likten Once de tacirler TTK kapsaminda ticari
defterlerini istedikleri takdirde elektronik olarak
tutabilmektelerdi. Ancak bu yenilik ile artik
Ticaret Bakanligi bu hususta bir yiikiimliiliik tesis
etmeye yetkili hale gelmistir.

Detayh Bilgi Icin
For more information

Electronic Bookkeeping Obligation

Article 64 of the TCC, which regulates the book-
keeping obligation, has been amended and
accordingly, the Ministry of Commerce may now
require the companies to keep (i) the share
ledger, (ii) the board of directors’ resolution book
and (iii) the general assembly resolution book in
electronic format. Prior to the amendment, com-
panies were able to keep their commercial books
electronically, if they choose to do so. However,
with this amendment, the Ministry of Commerce
has been authorized to impose a mandatory
obligation in this regard.
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