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HUKUK BULTENI

COVID-19 SALGINI SEBEBIYLE KAR PAYI DAGITIMINA
SINIRLAMA GETIRILDI

COVID-19 salgini sebebiyle alinan énlemler kapsaminda, 17
Nisan 2020 tarihli ve 31102 sayili Resmi Gazetede yayimlanan
“7244 Sayili  Yeni Koronaviris (COVID-19) Salgininin
Ekonomik ve Sosyal Hayata Etkilerinin Azaltiimasi Hakkinda
Kanun ile Bazi Kanunlarda Degisiklik Yapiimasina Dair Kanun”
(“7244 sayii Kanun”) ile sermaye sirketlerinin kar payi
dagitimina sinirlamalar getirilmistir.

Ticaret Bakanhgi tarafindan daha o6nce Turkiye Odalar ve
Borsalar Birligi'ne goénderilen 31 Mart 2020 tarihli yazi ile
Covid-19 virlisi nedeniyle sermaye sirketlerinin 6zkaynaklarini
korumasinin 6nemine isaret edilmis ve “Anonim Sirketlerin
Genel Kurul Toplantilarinin Usul ve Esaslari ile Bu Toplantilarda
Bulunacak  Ticaret Bakanhdi  Temsilcileri  Hakkinda
Yonetmelik’in 13/5. maddesine dayanilarak, kamu istiraki
olanlar harig, tim sermaye sirketlerinin 2019 yili hesap
doénemine iligkin olarak bu yil gerceklestirilecek genel kurul
toplantilarinda; giindeme alinacak nakit kar payr dagitim
kararlarinda, gegmis yil karlarinin dagitima konu edilmemesi
ve dagitim tutarinin 2019 yili net dénem karinin ytzde yirmi
besini (%25) asmamasi ve yonetim kuruluna kar pay! avansi
dagitimi yetkisi verilmemesi yoninde duyuru yapilmasi talep
edilmis idi.

Ticaret Bakanhgrnin yukarida belirtilen 31 Mart 2020 tarihli
yazisina konu edilen sermaye sirketlerinin kar dagitimina iliskin
sinirlamalarin 7244 sayil Kanun’'un 12. maddesiyle 6102 sayil
Turk Ticaret Kanunu'na eklenen “Gegici Madde 13” hikmu
kapsaminda yasalastigi gortlmektedir.

6102 sayih Turk Ticaret Kanunu'na eklenen “Gegici Madde
13” hikmu geregi sermaye sirketleri 30 Eylul 2020 tarihine
kadar;

* 2019 yili net dénem karinin yalnizca ylizde yirmi begine
(%25) kadarini kar payi olarak dagitilabilecek,

»  Gecmis yil karlari ve serbest yedek akgeler dagitima
konu edilemeyecek ve

* Genel kurul tarafindan yonetim kuruluna kéar pay avansi
dagitimi yetkisi verilemeyecek,

» Genel kurul tarafindan 2019 yili hesap dénemine iligkin
kar payi dagitimi karari alinmig ancak henuz pay
sahiplerine 6deme yapilmamis veya kismi 6deme
yapilmis ise 2019 yili net dénem karinin yluzde yirmi
besini (% 25) asan kisma iliskin 6demeler ayni siirenin
(30 Eylul 2020) sonuna kadar ertelenecektir.
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DIVIDEND DISTRIBUTIONS HAVE BEEN LIMITED DUE TO
THE COVID-19 PANDEMIC

Within the scope of measures taken in response to the
COVID-19 pandemic, company dividend distributions have
been limited by “Law No. 7244 on Reducing the Effects of the
Novel Coronavirus (COVID-19) Pandemic on Economic and
Social Life and the Amendments to Certain Laws” (“Law No.
7244%) published in the Official Gazette dated 17 April 2020
and Numbered 31102.

On 31 March 2020, the Ministry of Commerce sent a letter to
the Union of Chambers and Commaodity Exchanges of Turkey
(“TOBB”) stating that due to COVID-19, companies must
preserve their equities. Relying on Article 13/5 of the “Regula-
tion on the Procedures and Principles of the General Assem-
bly Meetings of Joint Stock Companies and the Representa-
tives of the Ministry of Commerce Attending Such Meetings,”
the Ministry of Commerce requested TOBB to announce that,
save for state-owned enterprises, companies may not
distribute dividends from their retained earnings, may not
distribute dividends exceeding twenty-five percent (25%) of
their 2019 fiscal year’s net profit, and may not authorize the
board of directors to distribute advance dividends in the
dividend distribution decisions included in the agenda of their
general assembly meetings for the 2019 fiscal year.

These restrictions on company dividend distributions, which
were the subject of the Ministry of Commerce’s letter dated 31
March 2020, have been codified within the scope of “Provi-
sional Article 13” added to the Turkish Commercial Code No.
6102 with Article 12 of Law No. 7244.

As per "Provisional Article 13", until 30 September 2020:

» Companies cannot distribute dividends exceeding
twenty-five percent (25%) of their net profit for the 2019
fiscal year,

» Companies cannot distribute retained earnings or free
reserve funds;

» The general assemblies of companies cannot grant the
board of directors the authority to distribute advance
dividends; and

» Even if the general assembly adopted a dividend
distribution resolution for the 2019 fiscal year, if the
shareholders have not yet been paid or if partial
payments have been made, companies must postpone
dividend payments exceeding twenty-five percent (25%)
of their net profit for the 2019 fiscal year (until 30
September 2020).



Cumhurbaskani, 6102 sayili Tirk Ticaret Kanunu’na eklenen
“Gegici Madde 13" hikmiinde “30 Eylil 2020 tarihine kadar”
olarak belirtilen sureyi, (i¢ ay uzatmaya ve kisaltmaya yetkili
kilinmistir.

Devlet, il 6zel idaresi, belediye, koy ile diger kamu tizel
kisilerinin ve sermayesinin yuzde ellisinden fazlasi kamuya ait
fonlarin, dogrudan veya dolayli olarak sermayesinin ylzde
ellisinden fazlasina sahip oldugu sirketler bu dizenlemenin
kapsami disinda tutulmustur.

6102 sayil Turk Ticaret Kanunu’'na eklenen “Gegici Madde 13”
kapsamina giren sermaye sirketlerine iligkin istisnalar ile
uygulamaya dair usul ve esaslari belirlemeye, Hazine ve
Maliye Bakanliginin goriisiinu almak suretiyle Ticaret Bakanhgi
yetkilidir.
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The President is authorized to extend or shorten the date
specified as “30 September 2020” in “Provisional Article 13”
for three months.

Companies in which the state, special provincial administra-
tions, municipalities, village administrations, other public legal
entities, or publicly owned funds (where the public owns more
than fifty percent of the fund) directly or indirectly owns more
than fifty percent of the capital are excluded from the scope of
the regulation.

The Ministry of Commerce is authorized to determine the
exceptions as well as the procedures and principles applicable
to companies who fall within the scope of “Provisional Article
13” by consulting with the Ministry of Treasury and Finance.
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