
Page 1 

 
1 of 1 DOCUMENT: LexisPSL Commercial Practical Guidance 
 
 

Doing business in: Turkey 

  

Produced in partnership with Kayra Üçer of Hergüner Bilgen Ozeke, Candan Çırnaz Dekesoğlu of Hergüner 
Bilgen Ozeke and Defne Nalbant of Hergüner Bilgen Ozeke 

Updated in August 2022 

Introduction 

The business environment 

Forming a company 

Financing a company 

Opening a bank account 

Utilizing office space 

Immigration controls 

Key employment laws 

Contracting with third parties 

Taxation overview 

Regulatory compliance 

Protecting key assets and employees 

Useful links 

Introduction 

Turkey has been at the centre of the global political scene as a result of its position in the Syrian war in the 
south of the country and its refugee policies. The coronavirus (COVID-19) outbreak has a major effect on 
both the internal policies and the economy in Turkey as in other countries across the world. The Mediterra-
nean geopolitics related issues in the pursuit of natural gas remained as a hot topic.  

Following the attempted coup d’état on 15 July 2016, led by an Islamic cleric residing in the United States, 
the Council of Ministers convened on 20 July 2016 and declared a state of emergency (Resolution No. 
2016/9064) throughout the country for a ninety-day period beginning at 1 am on Thursday, 21 July 2016. The 
decision was then ratified by the Grand National Assembly on 21 July, 2016. Since then, the duration of the 
state of emergency was extended seven times, lasting for 730 days, and was finally removed in July 2018. 

The economy has gone through a recession period since the last quarter of 2018, characterised by high inf-
lation rates, rising borrowing costs, and currency volatility. At the end of 2018, the Minister of Finance anno-
unced the New Economic Program, a three-year plan intending to ensure stabilisation for 2019 and 2020 in 
order to regain international credibility that was affected by the political events of the preceding years, ie the 
attempted coup d’état and accompanying state of emergency. In 2019, Turkish economy entered into reco-
very phase and in April 2019, a new plan called ‘Structural Transformation Steps’ was revealed with the goal 
of strengthening the state-owned banks’ capital structure against bad loan threats and to establish a more 
robust financial sector by way of different measures, together with other sector-specific actions to be taken. 
In light of these counter-actions, Turkey's economy reached acceptable levels with respect to account defi-
cits and interest rates, which keeps the country an option for investment in the eyes of foreign capital com-
panies. Although in 2020, the coronavirus outbreak affected the economic forecasts, Turkey countered the 
negative effects by the Economic Stability Shield program announced on 18 March 2020, introducing suppor-
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tive and preventive measures applicable countrywide to degrade economic impacts of the pandemics that 
includes tax, loans and labour-related topics. As of the end of 2021, Turkish Lira significantly lost its value 
against foreign currencies and high inflation seems to be an important factor that will affect economic envi-
ronment in the country, but the growth rate of Turkish economy increased significantly in 2021 and it became 
the second economy with the highest growth rate following the United Kingdom. However, in consequence of 
Turkey's policy of interest reduction and the expansion of the Russian-Ukranian war, it is expected that the 
growth rate would decrease. 

This guide aims to highlight some of the key areas that a new business will need to address before operating 
in Turkey. It should not be considered all-inclusive or taken as specific legal advice on Turkey, which should 
always be sought out from a Turkish attorney prior to setting up and running a business in the country. 
 

The business environment 

The Grand National Assembly is the supreme legislative authority and it can create or abolish any law. No 
person or organ in the Republic of Turkey can enjoy the power of the state if its source is not derived from 
the Constitution. Sovereignty belongs to the nation without any reservation or condition and is used through 
competent organs in compliance with the principles set in the Constitution. 

The Grand National Assembly of Turkey adopts the laws in accordance with relevant procedures. The draft 
laws become laws upon the approval by the Grand National Assembly. However, the laws become binding 
and enforceable following their publication in the Official Gazette. Upon their approval by the Grand National 
Assembly, the draft laws should also be ratified by the President. The President reviews the draft laws in 15 
days following their receipt. If the President does not deem it appropriate to publish the draft law in whole or 
in part, they may send it back to the assembly for reconsideration together with the justification of their deci-
sion. The only exception is that the President cannot send the draft laws regarding budgets back to the as-
sembly for reconsideration. If the President does not approve the publication of the draft law in part, the de-
bate in the parliament may concern only the articles that are not approved or the draft law as a whole. The 
Grand National Assembly may adopt the text with or without amendments following this debate. If the draft 
law is accepted without the amendments by the simple majority of the assembly, the President is obliged to 
publish it in the Official Gazette. 

The draft laws are, most of the time, in line with the relevant EU legislation with an aim to align the legal fra-
mework with EU regulations, as Turkey has been in the process of negotiations with the EU since 2005. The 
relatively lengthy negotiations are suspended since the EU parliament committee voted to suspend acces-
sion talks with Turkey in 20 February 2019.  

‘Presidential decree’, as a newly introduced concept to the Turkish Constitution after the referendum took 
place in 2017, gives the President the authority to use its executive powers by issuing presidential decrees. 
The Constitution explicitly regulates the limits of the President’s power to issue decrees. In short, the Presi-
dent cannot issue decrees on: 
 

•  fundamental rights and liberties 
•  political rights and duties 
•  matters that can only be regulated by laws under the Constitution 
•  matters that are explicitly regulated under existing laws 

The provisions of parliament draft laws prevail over presidential decrees if a contradiction exists between the 
two instruments. Also, if parliament regulates a matter with a law after issuance of a presidential decree, the 
law automatically invalidates the presidential decree. In other words, since the 2017 referendum, it is correct 
to say that the President has gained some regulatory powers; however, this authority never allows him to 
surpass the powers vested in parliament. One can say that the authorities the council of ministers held in the 
old system are now given to the president in terms of issuing presidential decrees. 
 

Forming a company 

Turkey's regulatory environment is business friendly. You can establish a business in Turkey irrespective of 
nationality or place of residence. An international business that wants to operate in Turkey as a foreign in-
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vestor has three main options to establish an office as: (i) a liaison office; (ii) a branch office; or (iii) a Turkish 
subsidiary. 
Liaison offices 

Liaison offices are prohibited from engaging in commercial activities and will be permitted only to conduct 
market research, advertise and promote the foreign investor’s business in Turkey. These offices are consi-
dered as an extension of their foreign parent company and do not have an independent legal entity identity. 
They are not allowed to acquire rights and incur liabilities by their own actions. Without any independent 
legal personality and representation power against third parties, liaison offices are not allowed to issue invo-
ices, make sale and purchase agreements on behalf of the parent company, execute any contracts, provide 
price quotations or accept orders from customers. Liaison offices must submit an annual notification to the 
Ministry of Industry and Technology through E-TUYS system, the online platform of the Ministry regarding 
their activities throughout the year, including, but not limited to, the changes in shareholding structure and 
authorised signatories. 
 
Branch office 

Branch offices do not have a legal personality and are not fully independent from their parent company, thus, 
the foreign parent company remains liable for the branch's debts. This means that the foreign investor will be 
directly liable for all the obligations of the branch, irrespective of the capital allocated to the branch. Nevert-
heless, branches are independent from the parent company with regard to their external affairs and they are 
therefore allowed to carry out any transactions in their fields of activity. The branches must maintain accoun-
ting records and management personnel separately from the parent company. 
 
Turkish subsidiary 

The last option may be incorporating a fully-fledged Turkish company. The most common forms of company 
are joint stock companies (JSC) (anonim şirket) and limited liability companies (LLC) (limited şirket). 

The procedures for establishing a company with foreign capital are fundamentally the same for local compa-
nies. Accordingly, unless the new company is going to perform in regulated sectors, such as banking or in-
surance, etc, no prior authorisation is necessary before incorporation. Most subsidiaries are formed as clo-
sely held companies and can be converted into listed public companies at a later date if the need arises 
through a public offering. 

The incorporation of a new company will generally consists of the following steps: 
 

•  preparation and finalisation of the incorporation documents—there will be certain certification, 
legalisation and apostille requirements. A registered address and relevant lease agreement of 
the company to be incorporated should be provided 

•  completion of the online application procedure through the 'MERSİS System', an electronic 
system providing an easy and time saving procedure. Application through the MERSİS System 
does not remove the requirement of physical submission of all related documents to the rele-
vant trade registry office as hard copies 

•  MERSIS will automatically provide a tax number for the new company at the end of the applica-
tion process through the system 

•  opening of bank account for JSC or LLC. After the bank account is opened, at least one quarter 
of the share capital must be deposited and blocked by the bank before registration of incorpo-
ration of JSCs. The remaining share capital can be subscribed and paid within 24 months. 
Further to recent amendments to the legislation, the pre-registration deposit requirement has 
been cancelled for LLCs and the related share capital amount must be paid within 24 months 
as of incorporation of the LLC 

•  application to the relevant trade registry office—an application to the relevant trade registry of-
fice will be filed with the incorporation documents. The trade registry office can request additi-
onal documents upon its review. The initial company books of the JSC or LLC will be certified 
at the date of incorporation by the trade registry office. The company’s articles of association 
will be certified before the relevant Trade Registry on the same day 

•  activation of bank account and tax number of the new company 
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•  issuance of initial signature circular—after the application for incorporation is registered before 
the relevant trade registry office, the initial signature circular of the authorised representatives 
of JSC or LLC should be issued before a notary public. The companies may determine signato-
ries vested with limited authorities (ie monetary limitations or transaction-related distinction) if 
their articles of association include the necessary provision for the issuance of an internal direc-
tive 

•  an application will be filed before the relevant tax authority together with the application docu-
ments including the signature circular for tax inspection— but currently many trade registry of-
fices automatically sends notification to the related tax office and informs the registration of in-
corporation of the related company. Accordingly, officials of the relevant tax authority will visit 
the registered address of the JSC or LLC. The related tax office sends a sms message a day 
before the inspection takes place. The visit usually takes place about one to three days after 
registration of incorporation. Officials expect to see that there is certain physical place for the 
JSC or LLC (an office place, etc) and that there is an authorised representative present who 
has the power to represent and bind the JSC or LLC during their visit 

•  application for obtaining workplace opening and operation (İşyeri Açma ve Çalışma Ruhsatı in 
Turkish). As per the Turkish law, all workplaces must obtain a workplace opening and operation 
license from the relevant municipality in order to operate a workplace 

•  notification to Social Security Institution regarding opening of a workplace (İşyeri Bildirgesi in 
Turkish). Prior to the employment of employees by the new company, a notification is required 
to be made to the Social Security Institution. 

Following the company’s registration with the relevant tax office, the company will make declarati-
ons/payments to the Social Security Institution once it starts to hire employees. 

The foreign investors may prefer incorporating a JSC or an LLC mainly because of the corporate veil prin-
ciple. Under the Turkish law, in principle, both in a JSC and in an LLC, the liability of the shareholders is li-
mited to the capital they have contributed. A few exceptions in relation to public debts or unpaid tax may lead 
to unlimited liability of directors or shareholders. Partners of an LLC may be held personally liable, up to the 
percentage of their partnership, for the public debts that remain uncollected partially or in whole from the 
LLC. Also, legal representatives (including board members of JSCs and managers of LLCs) may be perso-
nally liable for the unpaid public debts (such as corporate tax, social security premiums of employees and 
income tax withheld from employees’ salaries, taxes and fines owed to public authorities) that cannot be 
collected from the company. There are several differences between a JSC and an LLC in terms of share 
capital structure, corporate bodies and liability of the shareholders/partners. 

The rules relating to the operation and regulation of companies are set out in the Turkish Commercial Code, 
which entered into force on 1 July 2012 (Commercial Code). The key features of Turkish companies include: 
 

•  Limited Liability—the liability of the shareholders is limited to the capital that they have contri-
buted. There are a few exceptions in relation to public debts or unpaid taxes which may lead to 
unlimited liability of the directors or shareholders 

•  Articles of Association—the articles of association set out the rules governing the company, 
including the appointment and removal of directors/managers and the procedures for holding 
board and shareholder meetings 

•  Share Capital and Issuance of Shares—initial share capital of the JSCs and LLCs may be no-
minal. A JSC may be incorporated with a minimum share capital of TRY 50,000 and by at least 
one shareholder (as mentioned above, at least one quarter of the share capital must be depo-
sited and blocked by the bank before registration of incorporation of JSC and the remaining 
amount must be paid within 24 months following the registration). A LLC, however, may be es-
tablished with a minimum share capital of TRY 10,000 and with at least one partner and the 
share capital can be paid within 24 months following the registration of the LLC. Both types of 
companies may be established by natural persons or legal entities. The capital of a JSC is di-
vided into shares represented by share certificates or temporary share certificates, each being 
separate and usually conferring equal rights to its holders pro rata to their shareholding (except 
in the case of privileged shares). Partners of a LLC must contribute to the capital of the com-
pany in the amount of at least TRY 25 or its multiples. It is possible for an LLC to issue certifi-
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cates representing the shares in registered form. The Commercial Code offers non-public 
companies the opportunity to adopt a registered capital system, so the joint stock companies 
closely held may benefit from the opportunity of flexible capital increases introduced by the re-
gistered capital system, where the board of directors will be authorised to increase the share 
capital without convening the shareholders meeting, within the authorised ceiling set out in the 
articles of association. 

•  Management/Directors—LLCs are governed by their managers and JSCs are governed by 
their board of directors. The members of the board of directors may delegate management 
powers to a managing member or a non-member (third party) manager. JSCs must have at le-
ast one board of directors’ member, who does not need to be a shareholder of the company. 
LLCs, on the other hand, must have at least one manager who must be the partner of a com-
pany. Neither board members nor managers are required to be resident in Turkey 

•  Statutory Filings—companies are required to make certain filings with the relevant trade re-
gistry office (where the company is established, eg, in İstanbul, Ankara) on a regular basis, 
such as convening their ordinary general assembly meetings (general assembly of sharehol-
ders for the JSC and general assembly meeting of partners for the LLCs) annually and also 
with the Directorate General of Incentive Implementation and Foreign Investment of the Mi-
nistry of Industry and Technology of the republic of Turkey. As per the Direct Foreign Invest-
ment Law and Regulation on Direct Foreign Investment Law, each year, companies incorpora-
ted in Turkey with foreign shareholders must submit a specific form regarding their activities 
and inform the relevant ministry of any changes with regard to share capital, share transfer, re-
gistered address, etc to the Electronic Incentive Implementation and Foreign Investment Infor-
mation System (‘E-Tuys’) kept by the Ministry of Industry and Technology. Accordingly, the 
company must authorize a person owning an e-signature (eg one of the board of directors’ 
member). The authorized person must fill out the online form regarding the foreign capital mo-
vements into the company within one month after the authorization process is completed. In 
addition, the authorized person must fill out information asked for in the E-Tuys website every 
May on an annual basis. However, there is no sanction for non-compliance with this require-
ment. The companies may also be required to make specific filings with public authorities, de-
pending on their scope of activity  

•  Dividend Distribution—under Turkish law, companies are required to convene an ordinary ge-
neral assembly meeting (‘Ordinary GAM’) during the first three months of each fiscal year whe-
reby the shareholders (i) release the board members for their activities in the previous fiscal 
year and (ii) approve the financials of the previous fiscal year. As per a regulation introduced in 
2020, a notarized power of attorney is required to attend the general assembly meeting by 
proxy. Prior to 2020, there was no requirement for a notarized power of attorney. Dividend dist-
ribution is also one of the standard agenda items of the Ordinary GAMs: in case the company 
has made a profit over the year, the shareholders may decide distributing the profit to its sha-
reholders after deducting legally required reserves, or may save the profit for its future activi-
ties. Under normal circumstances, Ordinary GAM is the rightful forum whereby the sharehol-
ders resolve on whether or not to distribute the dividend and the portion of the profits that will 
be distributed to shareholders. However, as a precaution against the COVID-19 pandemic, the 
Turkish government has adopted a legislation on 17 April 2020 to limit the distribution of divi-
dends with 25% of the profit made in 2019 until 30 September 2020 and prohibit distribution of 
previous years’ profits and legal reserves. The limitation aimed to keep the liquid assets within 
the company to minimise the potential financial risks that the pandemic imposes on the corpo-
ration. As the related period has lapsed, there is no restriction for distribution of profit anymore 

Note that in the event of participation to public tender procurements, bidders are generally required to be 
incorporated as a JSC. In addition, you can reach banned companies and real persons from public tenders 
at https://ekap.kik.gov.tr/EKAP/Yasaklilik/YasakliSorgu.aspx. 
 

Financing a company 

There are several means to finance a company. Apart from the traditional methods, such as bank loan facili-
ties, acquisition finance is also regulated in Turkey and offers highly demanded methods. 

https://ekap.kik.gov.tr/EKAP/Yasaklilik/YasakliSorgu.aspx
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A Turkish company can be financed through the subscription of share capital by its shareholders/partners. At 
the time of the issuance of shares, no Turkish tax is generally payable by a Turkish company issuing or by a 
shareholder being allocated new shares. 

During a share capital contribution at the incorporation stage, a quarter of the share capital amount must be 
paid prior to the establishment of the company and the remainder can be paid 24 months later for JSCs. The 
shareholders of LLCs are required to inject the cash subscription within 24 months following incorporation. 
The same procedure applies when share capital increases. Other rules apply to companies in certain regu-
lated sectors, such as banks and companies dealing in securities. 

There is also another procedure considered as a corporate financing tool for the companies, called the con-
ditional capital increase. As per Article 463 of the Commercial Code, the share capital of the company may 
be increased by granting exchange right or purchase option to the qualified creditors or to the employees 
concerning the issued convertible bonds or other similar debt instruments. The articles of association of the 
company must reflect the terms and conditions applicable to the conditional capital increase. 

The method is briefly as follows: 
 

•  the board of directors of the company drafts and resolves the amendment text of the articles of 
association 

•  the approval of the Ministry of Commerce is obtained, if necessary 
•  the GAM is convened in order to approve the amendments to the articles of association 
•  since the conditional capital increase method may cause dilution of existing shareholders’ cont-

ribution, Turkish Commercial Code provides that any convertible bond and similar debt instru-
ment shall firstly be offered to the existing shareholders 

•  exchange right or purchase option is subject to an agreement executed by and between the 
company and the qualified creditors or the employees 

•  the conditional capital increase is registered before the relevant trade registry 
•  when the last exchange right or purchase option is used and the conditional capital increase 

comes to an end, the amended article of the articles of association is abolished 

The Commercial Code enables JSCs to acquire their own shares provided that such acquisition does not 
exceed 10% of the JSC's share capital. In order to do so, the general assembly of shareholders should aut-
horise the board of directors; the board will determine the amount to be paid for the acquisition of the shares 
having regard to the minimum and maximum amounts provided in the authorisation. The purchase price 
should be paid from the distributable reserves of the JSC. The acquisition consent granted to the board of 
directors by the shareholders cannot exceed five years and such decision should include nominal value of 
shares together with upper and lower limits to be paid for those to be acquired. Only shares that are fully 
paid-in can be acquired. The foregoing rules also apply to the acquisition of a parent company’s shares by its 
subsidiary. 

There are various restrictions on direct foreign investments in certain types of industries in Turkey, including 
defence, aviation, maritime industries, banking and mining rights. In most cases, Turkish Corporation with 
100% or less foreign shareholding may operate depending on restrictions in each sector. 
 

Opening a bank account 

At the incorporation phase of a JSC, as stated above, the JSC must deposit a quarter of its share capital into 
the bank account of the new company (that has not yet been established). The share capital is deposited to 
a temporary bank account prior to incorporation of the company and this account is opened only to block the 
related capital amount. The temporary account is closed following the incorporation and is not active after the 
establishment of the company and the blocked amount in the temporary bank account is transferred to a 
permanent bank account. Most of the banks in Turkey provide assistance for the establishment of bank ac-
counts to foreign investors.  

Each bank will have its own account opening procedure. This will generally include providing details of the 
purpose of the account, anticipated activity level and details of the authorised signatories. 
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Utilising Office Space 

Property may either be owned outright (freehold property) or rented from a landlord (leasehold property). 
Global multinational companies often acquire freehold property and construct their own office space. Equally, 
small out-of-town family businesses may own the property from which business is conducted. However, par-
ticularly in cities such as Istanbul, most small or medium-sized businesses will rent office space from a land-
lord. 

There is an increasing number of providers of 'cubicle' offices in Turkey. These cubicle offices help foreign 
investors to speed up the establishment of company process since the foreign investors may lose time trying 
to find a suitable location for the new company. The new company can be established by using the address 
of the cubicle office place. These cubicle offices are usually located in business districts and are popular with 
foreign investors at the incorporation phase, and the entities usually relocate their headquarters when the 
business further expands. The landlords of these cubicle offices usually provide lease agreements for a mi-
nimum term of six months. 
 

Immigration Controls 

Foreigners are required to obtain a work permit to work in Turkey, unless otherwise provided under bilateral 
or multilateral agreements to which Turkey is a party. In principle: 
 

•  foreigners who will be working in Turkey must enter the country with a valid visa and obtain a 
work permit from the Ministry of Family, Labour and Social Services  

•  foreigners who have entered Turkey without a work visa must obtain a residence permit for six 
months in order to obtain a work permit 

Unless a foreigner is not subject to the exemptions stated under the legislation, they will have to obtain a 
work permit. The legislation regulating foreigners’ work permits does not stipulate a minimum length of time 
the foreigner must reside in Turkey during their 'employment in Turkey'. In other words, short-term employ-
ment does not create an exemption under the relevant legislation. 

Among others, the following criteria are taken into consideration during the evaluation of work permit applica-
tions: 
 

•  it is mandatory that at least five Turkish persons are employed per each foreign employee 
(except for entertainment and tourism sectors employing at least ten employees) 

•  the paid-in share capital of the company (employer) shall be at least TRY 100,000, or its gross 
sales shall amount to at least TRY 800,000, or the export amount for the last year shall be at 
least US$250,000, and 

•  the salary promised by the company to the employee shall be in accordance with the emplo-
yee’s duty and competence. The regulations mandate employers to pay foreign employees 
based on their position varying from 1.5 times to 6.5 times more than minimum wage. For 
example, foreign executives shall be paid at least 6.5 times more than the minimum wage 
where this rate is 1.5 for a sales assistant 

If the applicant is a foreign shareholder of a Turkish company, its shareholding in the company should be 
more than 20% and this shareholding should represent at least TRY 40,000. 

The applications for work permit can be submitted from within the country or abroad. There are three types of 
work permits for the foreigners: (i) definite term work permit, which is provided for maximum one year at the 
first application; (ii) indefinite term work permit, which requires long-term residence permit or at least eight 
years of work permit, and; (iii) independent work permit, which is granted for a definite term and the emp-
loyment must have positive effect on economic development. 

Please note that the independent work permit may be granted to the foreign persons practicing a learned 
profession provided that the special conditions in other codes are met. An independent work permit is also 
granted for a definite term. 
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In addition to work permits, Article 11 of the International Workforce Law stipulates the conditions of the 
Turquoise Card, which is a document granting a specific status to foreign persons on the condition that their 
application is considered appropriate as per their education level, professional experience or input to science 
and technology. Among other conditions, the Turquoise Card holder benefits from the same rights granted by 
indefinite term work permit. The Turquoise Card is granted for a transition period of three years initially. 
However, if the Turquoise Card is not cancelled within this transition period for one of the reasons stipulated 
under the legislation, it becomes indefinite at the end of the three-year period. The application conditions and 
evaluation criteria are set forth under the Turquoise Card Regulation. 
 

Key Employment Laws 

In general, an employee's employment rights arise from relevant laws, regulations, employment contract or a 
collective bargaining agreement between a labour union and an employer. 
Equal treatment 

Turkey has a number of rules aimed at the fair treatment of all workers. The main legislations regarding 
equal treatment are: the Turkish Constitution, the Turkish Criminal Code, the Turkish Labour Code and rele-
vant regulations for the application of the aforementioned laws and also under the international treaties to 
which Turkey is a party, ie the Universal Declaration of Human Rights, the European Convention on Human 
Rights, the International Covenant on Civil and Political Rights that include specific provisions in this regard 
and aim to prevent discrimination based on gender, language, ethnicity, ideology or religion. Male and fema-
le employees working at the same workplace, at equal efficiency and quality, must be paid equally and under 
Turkish legislation, some categories of individuals are especially protected against discrimination, ie emplo-
yees working part time, women employees and employees working on a definite-term contracts are protec-
ted under the Labour Code. 

Under the Labour Code, employers are prohibited from treating part-time employees differently than full-time 
employees or employees on a definite-term period differently than employees with indefinite-term contracts, 
without material reasons. It is also prohibited for the employers to grant a lower salary for equal or similar 
works because of the employee's gender. 

The main purpose of the equal treatment principle is to prevent employers from treating employees under 
equal/same conditions differently. In other words, an employer may treat its employees differently only based 
on objective reasons such as task, specialism, education and seniority or subjective reasons such as com-
petence, performance and merit. Unless there are objective and clear reasons to justify different treatment, 
employers are obliged to treat employees working in an entity under the same conditions equally. 
 
Status of Employment Contracts in the Event of Business Transfer 

Under Turkish law, different aspects of business transfers are regulated by different legislation, such as the 
Commercial Code and Labour Code. 

The Commercial Code stipulates that a business may be wholly transferred without the need to separate 
transactions for the transfer of assets that compose the business itself. The substantial question is to what 
extent does an asset transfer constitute a business transfer? Any transaction pursuant to which the parties 
intend to transfer the essential part of the assets or business may be considered a business transfer. The 
determination of the essential part of a business depends on the nature of the business concerned. Gene-
rally, business transfers require the transfer of major elements or components of a business that are suffici-
ent to enable the transferee to continue the transferred business. The major elements or components of a 
business include assets, employees and customers. In that sense, transfer of the components that are suffi-
cient to enable the transferee to continue the transferred business (and disable the transferor to continue its 
business after the transfer) may be deemed a business transfer. 

There is no correlation between the size of the asset transferred and notion of a 'business' for the purposes 
of a business transfer. The transfer of a group of assets that does not constitute a 'business' sufficient to 
carry out the commercial activity that has been conducted before would simply constitute an asset transfer 
and it would not include employment agreements as a part of the automatically transferred component of 
business. 
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Following this general explanation regarding the asset and business transfer, it would be appropriate to note 
that the status of employment agreements in an asset transfer depends on whether such asset transfer qua-
lifies as a business transfer. 

The Turkish Commercial Code does not regulate the status of employment agreements in business trans-
fers. It can only be deduced by way of applying the Labour Code, which states that in the event of a business 
transfer, employment agreements that are in force on the transfer date are automatically transferred simul-
taneously with the business or related business unit/department to the transferee with all rights and obligati-
ons, and the business transfer does not entitle the transferee or the transferor to terminate employment 
contracts of the relevant employees without a valid or just cause, and solely on the basis of a business 
transfer. 

Under Turkish law, certain employment rights such as severance payments, notice payments, and annual 
paid leave rights are determined according to the term of the employment. In a business transfer, the term of 
employment is deemed to have started from the date of the first employment by the transferor. Both the 
transferee and the transferor employers are jointly liable for the employee’s rights for the term before the 
transfer date. However, the transferor’s liability regarding such compensation is limited to two years starting 
from the date of the transfer. If the employment contract of an employee is terminated according to the La-
bour Code after the transfer date, and if the transferee is obliged to make any employment-related payment 
corresponding to the term prior to the transfer to such employee, then the transferee may have recourse to 
the transferor for compensation of such payments if this is contractually agreed. 

The status of employment agreements during a demerger is regulated under the Commercial Code separa-
tely. In the event of a demerger, employment agreements are transferred to the transferee, unless the emp-
loyee objects, together with all rights and debts accrued until the day of the demerger. If the employee raises 
an objection, then the employment agreement terminates at the end of the legal period of notice. The trans-
feror and the transferee will be jointly liable of all receivables that are due before the demerger, and are set 
to become due before the termination of the agreement. The employee may request the employer to provide 
security over such receivables. 
 
Termination of employment 

As a general principle, employment agreements do not have to be in writing. Persons may simply be emplo-
yed under verbal agreements. However, the Labour Code states that employment agreements that are 
executed for a term of more than one year must be in writing. 

The main categorisation of employment agreements under the Labour Code is based on whether the agre-
ement is for a definite or an indefinite term. However, there are also other types of employment agreements 
regulated by the Labour Code, such as part-time agreements, seasonal agreements, etc. 

If no specific term is stipulated in an employment agreement, such agreement is deemed to be an indefini-
te-term agreement. According to the Labour Code, a definite-term agreement could be executed only based 
on objective conditions, such as the works that must be performed within a certain period. The Labour Code 
does not permit the renewal of definite-term agreements on a continuous basis unless there is a material 
cause. Agreements that are extended continuously without any material cause will be deemed to be indefini-
te-term agreements as of initiation of the related agreement. 

The Labour Code does not set forth any provision prohibiting the employer to terminate employment agree-
ments. The employee or the employer may terminate unilaterally an indefinite-term employment agreement 
by giving notice of termination to the other party within the notice periods set forth in the Labour Code. Legal 
consequences of termination may vary based on the reason of the termination. However, workplaces where 
at least 30 or more people are employed are subject to job security provisions and the employer may termi-
nate indefinite-term employment contracts of the employees who have been employed for at least six months 
on the basis of a valid cause or a just cause. If there is no valid cause or just cause in termination of an 
employment agreement, the employee may initiate a restitution of employment claim. 

If the total number of employees in a workplace is less than 30, such workplace will not be subject to job 
security provisions and the employer may terminate an employment agreement based on a just cause. Ter-
minated employee may not initiate a restitution of employment claim, but may always challenge the existen-
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ce of just cause in termination before the courts and claim payment for employment benefits such severance 
and notice pay. 

If the employer terminates the employment agreement based on a valid cause, the employer must respect 
the notice periods stipulated under the Turkish Labour Code. If such prior notice is not given to the emplo-
yee, then the employee will be entitled to a notice payment corresponding to the amount of the salary that 
they would have earned had they worked during that notice period. The minimum notice periods are set forth 
by the Turkish Labour Code depending on the duration of employment of the employee with the employer as 
follows: 

Duration of employment Notice period 

Less than six months two weeks 

6–18 months four weeks 

18–36 months six weeks 

More than 36 months (three years) eight weeks 

In indefinite-term agreements, employees or the employer must be notified prior to the termination of the 
employment agreement. This rule does not apply if there is immediate termination based on a just cause. 

An employee who has been working for the same employer for more than one year will be entitled to a se-
verance payment on termination by the employer based on a just cause. In principle, the amount of the se-
verance payment is calculated by multiplying the employee’s most recent monthly salary by the number of 
years they have been employed by the employer. The government periodically fixes a cap for severance 
payment, which is equal to TRY 10,596 for the year 2022. 

In addition to the job security provisions, by an omnibus law adopted during the coronavirus pandemic, the 
Turkish Parliament introduced a temporary article to the Labour Code and prohibited termination of employ-
ment agreements by employers as of 17 April 2020 for a term of three months for any reason other than 
immoral or malicious conduct of the employee as stipulated under Article 25/II of the Labour Code or any 
other relevant law. If an employer is in breach of this restriction, an administrative fine in an amount equal to 
the gross minimum monthly wage per employee will be imposed on the employer. By virtue of the authority 
granted to him under the same article, the President of the Republic of Turkey has extended this three-month 
period to expire on 17 September 2020, with an additional authority granted to further extend the prohibition 
until 30 June 2021. This prohibition has been extended until 30 June 2021. However, since 1 July 2021, 
employers are allowed to terminate employment agreements. 

The Turkish government is currently working on a ‘Severance Pay Fund’. The Eleventh Development Plan 
that was adopted very recently provides a reform in the severance pay regulations. Accordingly, a severance 
pay fund will be established and the fund will be integrated into the mandatory pension system (see below for 
details). Although the development plan does not specify the details of the contemplated structure, as per 
statements by the ministers, it is inferred that the employee’s severance pay will accumulate in a special 
fund, which will also serve for funding purposes. 
 
Minimum Wage 

At the end of each year (December), the Committee for Determining the Minimum Wage convenes to issue a 
decision setting forth the amount of minimum wage. For the period between 1 January 2021 and 31 Decem-
ber 2021, the gross minimum wage (monthly amount) for employees aged 16 and over was TRY 3,577.503. 
At the beginning of 2022, the gross minimum wage for the 12-month period was increased by 40% to TRY 
5,004.00. However, the Committee re-determined the minimum wage as TRY 6,471.00 per month with a 
30% increase for the period effective between 1 July 2022 to 31 December 2022. All employers are obliged 
to pay at least the minimum wage to their employees. 
 
Mandatory Pension System 

In accordance with the amendments to the Law on Personal Pension Savings and Investment System (‘Law 
No. 4632’), ‘automatic enrolment in the individual pension system’ was introduced in 2017. 

According to Law No. 4632, those employees under the age of 45 who work in the public or private sector 
should be automatically enrolled in the system by their employers. According to the Law No. 4632 and the 
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Regulation on the Procedures and Principles of the Automatic Enrolment of Employees by their Employers, 
the employers enrol their employees to an individual pension system launched by one of the licensed pen-
sion companies.  

The legislation allows employees to opt out of the system within the first two months of enrolment. If the 
employees are enrolled in the system and have not opted-out within the said period, they make monthly 
contributions to the fund. This amount is withheld by the employer and be paid to the private pension fund 
that the employee is enrolled to. The minimum amount of contribution from the employee is the amount cor-
responding to 3% of the insurable earning. The President  is entitled to increase or decrease this ratio. 

Besides the mandatory contributions to be made by the employers, the legislation introduces government 
contributions to support the system as well. 
 

Contracting with Third Parties 

There are a number of general contracting principles in Turkey. The key principles are as follows: 

Principle Guidance 

Freedom of contract Generally, parties have the freedom of contract as 
they see fit. The main consideration when drafting a 
contract is that the terms are clear and reflect the 
parties' true intent and agreements. Ambiguous or 
missing terms will not necessarily render a contract 
unenforceable and often become subject to the in-
terpretation of the courts. Except the mandatory pro-
visions of the relevant law, parties may expressly 
agree to disregard the relevant legislation provisions 
and agree on the terms of the contract to be applied 
to their contractual relation. In accordance with the 
freedom of contract principle, the parties may choose 
the type of contract and agree on the subject matter 
and the terms of a contract at their discretion subject 
to the mandatory provisions. The contract cannot: (i) 
breach the mandatory provisions of the relevant law; 
(ii) be against public order; (iii) be against personnel 
rights; (iv) be against morals; and (v) be impossible. 

Intention of the parties It is significant that by virtue of Article 19 of the Tur-
kish Code of Obligations, the true and mutual inten-
tions of both parties should be evaluated in accor-
dance with the principles of good faith and that their 
actual wishes and objectives should be determined 
regardless of the words and terms used in the cont-
ract. 
The Turkish Code of Obligations states that a cont-
ract is formed when matching offer and acceptance 
are exchanged by the parties. If the parties agree on 
all the essential terms of a contract, the contract is 
presumed to be binding even though unessential 
terms have been omitted. 

Authority A contract may be unenforceable if it is made by a 
person who lacks authority. The authority of a cont-
racting party should always be checked, particularly 
where they are contracting on behalf of another per-
son or entity. Turkish companies will be represented 
and bound by their authorised representatives. These 
representatives can also be seen in the publicly ava-
ilable trade registry records.  These authorised rep-
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resentatives and their sample signatures are provi-
ded under the signature circular of the company. 

Capacity A person or entity's capacity to enter into a contract 
may be limited by law, regulation or its own internal 
policies. It should always be confirmed that a person 
or entity has capacity to enter into a contract. 

Formation Contracts may be written, oral or a mixture of both. 
Certain contracts are required to be written or by 
deed to be legally enforceable. A party may struggle 
to prove the terms of an oral contract if they are dis-
puted and it is therefore recommended for contracts 
to be in writing and signed by each relevant party. 

Language Requirement Contracts signed by and between Turkish individuals 
or legal entities are required to be either in Turkish, 
or in dual language giving prevalence to Turkish. 
Also, the Turkish Court of Appeals held that the ar-
bitration agreements where one of the parties is Tur-
kish are invalid if executed in a language other than 
Turkish. Although this precedent is widely criticized 
and new precedents in relation to arbitration agree-
ments being valid in foreign language if executed 
with a Turkish party other than a public institution, 
due to the existence of the aforementioned court 
decision criticised, practitioners tend to include a 
Turkish translation of the arbitration agreements so 
as to eliminate any legal risks of invalidity.  

 
Implied terms 

A limited number of terms can be implied into a contract regardless of whether they have been expressly 
agreed by the parties and set out in the contract. The courts can imply terms into a contract if they feel that 
such a term is necessary to assist with the proper interpretation of the contract. However, it should be noted 
that the courts are generally reluctant to imply terms into a contract unless it is absolutely necessary. Ins-
tead, the courts often rule that the relevant provision of the contract is unenforceable for uncertainty. 
 
Penalty clauses 

A penalty clause is a provision in a contract that provides for a fixed or pre-determined amount to be payable 
by a party in place of damages to be assessed by a court in the event that a party breaches a contract term. 
Such clauses are generally enforceable only up to an amount that is reasonable in light of the anticipated or 
actual harm caused by a breach of contract, and imposed to both parties of employment contracts. 
 
Limitations of liability 

Under Article 115 of the Turkish Code of Obligations, parties are entitled to agree to limit liability by stating 
that party/parties will not be liable for losses caused by slight fault such as negligence. However  it is not 
possible to limit the liability for losses arising from gross negligence and fraud. Turkish law is silent regarding 
any other criteria for the limitation of liability; however, contracting parties usually have differing objectives 
when negotiating limitations of liability. Liability may be limited in several ways, the most common of which 
are: 
 

•  limitations on the time to bring a claim 
•  caps on the amount of liability 
•  restrictions on the types of loss recoverable for a breach of contract, ie indirect loss, consequ-

ential loss, loss of profit, loss of chance, etc  
•  exclusions of certain types of liability 
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General terms/unfair contract terms 

Article 20 of the Turkish Code of Obligations regulates the general terms (genel işlem koşulları). These ge-
neral terms were not regulated under the abrogated Turkish Code of Obligations. These terms are conside-
red as the provisions of a standard form agreement prepared unilaterally without the involvement of the con-
sumers and the consumers will not have a chance to negotiate any of its terms. Therefore, any provision in 
these general terms that may be considered as explicitly unfair and against the interests of the consumer or 
that is irrelevant with the nature of the agreement will be considered as null and void by the courts. Turkish 
courts tend to interpret cases in favour of the consumers. 
 

Taxation Overview 

Foreign investors are also treated as equals of Turkish investors and are subject to the same requirements 
as Turkish investors. There are no limitations with regard to the percentage of shares held by a foreign sha-
reholder except for certain limitations for specific sectors such as telecommunications and port operations. 

The same corporation tax system applies to the profits of a branch and a company: both are subject to a 
corporate tax rate of 23% for the year 2023 (liaison offices are not subject to any taxation since they cannot 
operate commercially). There is also a 10% withholding tax liability over the profits distributed by the compa-
nies or repatriated by the branches to headquarters. Profits will be subject to a 10% withholding tax only if 
the profits are distributed or repatriated to headquarters. Otherwise, in the case of a lack of distribution or 
repatriation, there will be no withholding tax at issue. Foreign investor investing from a jurisdiction which has 
a double taxation treaty with Turkey may have a favourable withholding tax rate. 
Corporate tax 

Corporate tax is assessed on the basis of the Corporate Tax Law, which applies to profits earned by corpora-
tions, co-operatives, state-owned companies, economic enterprises owned by associations and foundations 
and mutual funds and investment trusts governed by the Capital Markets Law. Corporate tax is currently 
levied at the rate of 23% of a corporation’s taxable income. This rate will be decreased to 23% for the year 
2022. The corporate tax base is determined by deducting expenses from an enterprise’s revenue. A dividend 
withholding tax at a rate of 10% applies to dividend distributions to resident and non-resident individuals and 
non-resident companies. 
 
Taxes on payroll 

All payments in cash, indemnities, allowances, overtime, advances, subscriptions, premiums, bonuses, 
expense accruals or as a percentage of profit that is not related to a partnership (the essence does not 
change) shall be grossed up and taxed at progressive tax rates, which vary between 15% and 40% as salary 
and wage income. 

In principle, there are two types are taxpayers under the law: full taxpayers and limited taxpayers. Turkish 
residents are considered ‘full taxpayers’ and pay tax over their global revenues, whereas non-residents are 
classified as ‘limited taxpayers’ and are only obliged to pay tax over the revenues they generate in Turkey. 

Fulfilment of the following conditions indicates that the wage income is acquired in Turkey for individuals with 
limited liability: 
 

•  if the employment service is performed in Turkey, or 
•  if the services are evaluated in Turkey 

Note that the salaries paid in foreign currency to the employees employed pursuant to the operation permit of 
offices of limited taxpayer employers having their headquarters abroad, incorporated pursuant to the permit 
granted by Ministry of Treasury and Finance, are exempt from income tax. 
 
Value added tax 



Page 14 
 

VAT is assessed on the basis of the VAT Law. All deliveries of goods and services that take place in Turkey 
in the context of commercial, industrial, agricultural and professional activities are subject to VAT. Imported 
goods and services are also subject to VAT. The person liable for the payment of VAT is the one delivering 
the goods or services. 

The VAT that a taxpayer pays for goods and services purchased can be offset against the VAT received on 
deliveries of goods and services made. When the amount of VAT on sales is greater than the amount on 
purchases, it is this positive difference that the taxpayer pays to the tax office. Where the reverse is true, the 
difference is not—as a rule—refunded to the taxpayer. Instead it is carried forward and can be offset against 
future VAT collections. 

The general VAT rate in Turkey is 18%, however, reduced rates are applied for a number of deliveries of 
goods and services, such as house and medical products and devices, etc. VAT is reported and paid 
monthly. 

However, some goods and services are exempt from VAT. Some exceptions listed under the VAT Law are (i) 
the delivery of newspapers and magazines, (ii) services performed for vessels and aircrafts in ports and air-
ports, and (iii) goods and services provided in relation to construction of infrastructure in organized industrial 
zones, etc. 
 
Taxes on property 

Buildings and land in Turkey are subject to real estate tax. The taxpayer is the owner of the building or land, 
the owner of any usufruct over the building or land, or—if neither of these exists—any person who uses the 
building or land as their owner. 
 
Stamp tax 

Stamp tax is applied to a wide range of legal documents such as agreements or similar documents that have 
an amount on it. The tax base differs depending on the nature of the document. For agreements signed in 
Turkey, the taxable event occurs when the documents are signed. For agreements signed abroad, it may be 
claimed that no stamp tax arises until the agreement is brought into Turkey to be submitted to the official 
departments or until the terms of the document are benefited from in Turkey. 

Stamp tax is payable by the parties who sign the document. Parties to a taxable document are jointly res-
ponsible for the payment of stamp tax. Depending on the nature of the paper, the tax levied upon the paper 
can be either fixed or proportionate to the monetary amount in such paper. If the tax is applied proportiona-
tely, the stamp tax is only collected once, no matter how many copies of the document have been produced. 
However, if the paper is subject to fixed stamp tax, the stamp tax is applied multiple times for each copy 
produced. 

Documents prepared for share transfers, mergers and demergers are held exempt from stamp tax. 
 

Regulatory Compliance 

Trade registry office filings 

Companies are required to register certain changes to their governance structures, eg changes to directors, 
general assembly of shareholders meetings, changes to their representation structure, etc to the trade re-
gistry office of relevant city/province. 

Such filings require certain documents stated in the  Commercial Code, relevant secondary legislation and 
also on the website of the relevant trade registry office. Once the application has been filed, the trade registry 
office reviews it and either approves it or requests amendments/additional documents. On completion of the 
registration, the documents are published in the publicly available trade registry gazette. If the relevant com-
pany is subject to independent audit, it is also required to set up a company website and register it with the 
trade registry, set up a section titled ‘Information Society Services’, and make the statutory announcements 
in this section. The general information about the company (trade name of the company, its seat, the total 
share capital, its directors, etc) should be permanently disclosed via the website, and should be amended 
when needed. Furthermore, the companies should also make occasional announcements and keep such 



Page 15 
 

announcements available for a period of at least six months. Some examples of these occasional announ-
cements are merger or demerger of the company, the annual general assembly of shareholders minutes or 
issuance of the share certificates etc.  

Documents required from companies for the registration depend on: (i) the kind of the requested registration; 
and (ii) the type of the company (LLC, publicly held JSC, closely held JSC). More documents are requested 
from the publicly held companies since they are also subject to certain approval process by Capital Markets 
Board and announcement requirements at Public Disclosure Platform. Publicly held companies are subject 
to certain periodic reporting requirements as well. 
 
Ministry filings 

Companies with foreign shareholders (having foreign capital) are required to make certain filings to the Mi-
nistry of Industry and Technology. Changes with regard to their share capital, share transfers, address 
changes, etc are required to be notified to the ministry through E-TUYS system, the online platform of the 
Ministry of Industry and Technology where the individuals that the companies appointed have access by way 
of their e-signature.  
 
Bribery and corruption 

Bribery and providing benefits are regulated under the Turkish Criminal Code, Ethics Regulation, Regulation 
on the Declaration of Property, Bribery and Fight against Corruption and the Law on Public Officials. 

According to the amended Article 252 of the Turkish Criminal Code, 'bribe', or 'agree on bribery' will give rise 
to liability for bribery. If the purpose of the benefit is to persuade the public official to perform or not to per-
form an activity relating to their duty, such benefit will be deemed to be bribery. 

Collection of benefit is not obligatory for the commitment of this crime: agreement on bribery is sufficient to 
impose the penalty. The only condition regarding the benefit is that it must be obtained in return of the per-
formance or non-performance of an activity relating to their duty. 

As there is not a distinction between the lawful or unlawful performance by the public official, facilitation 
payments made to a public official in order to secure or expedite the official process to which the person is 
entitled anyway are also considered an act of bribery, which was considered as official misconduct before 
the amendment. 

It should also be noted that extortion differs from the bribery as it concerns obtaining a benefit by making 
somebody endure their unlawful behaviour and by worrying this person as the work is not going to be duly 
completed. 

According to the Law on Public Officials, it is prohibited for public officials to receive any gifts and it is also 
regulated under the Ethics Regulation that: 'All sorts of goods and benefits that are accepted directly or indi-
rectly whether having economic value or not and which affect or have the possibility to affect the fulfilment of 
their duties, impartiality, performance and decisions are within the context of gifts'. 

The basic principle for public officials is to not receive or give gifts and to not derive interest as a result of 
their duties. Public officials cannot receive gifts or derive any benefit from natural or legal persons who have 
work, service or benefit relationships related to the duties they perform for themselves, their relatives or third 
persons or organisations directly or through an intermediary. 

The below stated gifts are outside the scope of the prohibition of receiving gifts: 
 

•  donations that mean a contribution to the organisation for which the public officials work, which 
will not affect the execution of the organisation’s services in accordance with the law and that 
are received, provided that they are allocated for the public service, recorded in the fixed as-
sets list of the organisation and that they are declared to the public (except for the use of an of-
ficial car and other gifts received that are allocated for the service of a specific public official) 
and donations that are granted to the institution and organisations 

•  books, magazines, articles, cassettes, calendars, compact disc or such goods 
•  gifts or rewards acquired in publicly held competitions, campaigns and activities 
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•  gifts having the value of souvenir that are given in publicly held conferences, symposiums, fo-
rums, panels, meals, receptions or similar activities 

•  advertisements and handicraft products that are distributed to everyone and that have symbolic 
value 

•  credit taken from the financial organisations according to the market conditions 

In accordance with the Ethics Regulation, political party members who fall within the scope of the Ethics Re-
gulation will not be allowed to obtain any benefits affecting their performance with respect to their routine 
work and according to the Turkish Criminal Code. Similarly, all kinds of benefits provided to foreign govern-
ment officials in order for them to perform an action or refrain from performing an action are considered to be 
bribes. 

As per Regulation on the Declaration of Property, Bribery and Fight Against Corruption, public officials shall 
deliver the gift or donation to their institution following the receipt of such gift or donation with an economic 
value of at least ten times of net minimum wage granted by foreign states, international organisations, other 
international law legal entities, any foreign real person or legal entity or institution. 

Note that Turkey has been party to several international agreements on anti-corruption regulations. Most 
recently, the general assembly has ratified the additional protocol to the Criminal Law Convention on Corrup-
tion which regulates the bribe actions of national and foreign arbitrators. 
 
Merger control 

A foreign company may establish itself in Turkey through the acquisition of a Turkish company. Mergers and 
acquisitions may require compliance with competition laws and certain other regulations. The Competition 
Law and relevant regulations require pre-merger applications when a proposed merger or acquisition exce-
eds certain regulatory thresholds. If the transaction exceeds the thresholds, certain forms must be filled and 
certain questions must be answered through submitting a pre-merger or acquisition filing. 

Current regulatory thresholds that set the boundaries of notification requirements read as follows: 
 

•  the combined turnovers of transaction parties in Turkey exceed TRY 750m (approximately 
US$42,750,000) and turnovers of at least two of the transaction parties in Turkey each exceed 
TRY 250m (approximately US$14,250,000 (US$ 1 = TRY 17.49 as of 18 July 2022)), or 

•  with respect to acquisition transactions, the assets or the operations that are subject to the 
acquisition, in merger transactions, at least one of the transaction parties has a turnover in 
Turkey exceeding TRY 250m (approximately $US14,250,000 ) and the global turnover of at le-
ast one of the remaining transaction parties exceeds TRY 3bn (approximately $US171,000,000 
) 

The relevant Turkish turnover to be taken into consideration is the combined turnover that was generated 
directly or indirectly as a result of its activities in Turkey within the financial year preceding the notification. 
The worldwide turnover is the combined turnover of all entities that belong to the same group as the 
acquiring parent company. 

The Authority defines the term ‘combined turnover’ to comprise of the turnovers of all persons either real or 
legal: 
 

•  that are parties to the transaction 
•  that are being controlled, directly or indirectly, by parties to the transaction 
•  that are controlling, directly or indirectly, solely or jointly, parties to the transaction; or 
•  that are being controlled, directly or indirectly, by one of the persons listed above 

The Guidelines on Undertakings Concerned, Turnover and Ancillary Restraints in Mergers and Acquisitions 
issued by The Turkish Competition Authority (TCA) aim to clarify the interpretation and some applications of 
the Merger Communiqué. In light of the guidelines and in recent practice, the following issues stand out: 
 

•  applied to international acquisition transactions, the TCA effectively raised the threshold for the 
domestic nexus of international acquisitions and also states where to find this amount. Previo-
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usly, any party to an international acquisition transaction could have exceeded the turnover 
thresholds to trigger mandatory notification before the TCA. As of 1 February 2013, the only 
criteria to be taken into account by the target (of an acquisition transaction) is the lower thres-
hold, which is now TRY 250m. The economic size of the acquirer must still exceed TRY 3bn to 
make the relevant transaction subject to the TCA’s approval 

•  the second change that has been introduced into the merger control system is the abolishment 
of the affected market exception. Previously, the parties were relieved of the requirement to no-
tify (except in the case of joint ventures) if there were no affected markets in the transaction, 
regardless of whether or not the thresholds were exceeded. However, with the latest amend-
ment, overlapping among the commercial activities of the transaction parties will no longer be 
taken into consideration when assessing the notification requirement 

•  the Law on Protection of Competition (Competition Law) was amended in June 2020 and the 
amendment have introduced a new test for TCA’s assessment on mergers and acquisitions. 
Previously, by virtue of the former legislation in force, the TCA was merely conducting a ‘domi-
nance test’ before granting clearance to the merger filings. As from the new amendment, TCA 
will have to apply a ‘significantly impeding effective competition’ test (SIEC) test in line with the 
European legislation 

 
 
Data Protection 

Turkey ratified the Council of Europe’s Convention for the Protection of Individuals with regard to Automatic 
Processing of Personal Data on 18 February 2016, which had been signed but unratified since 28 January 
1981. Accordingly, the legislation that governs the collection, recording, processing or transfer of personal 
data (the 'DP Law') was published in the Official Gazette dated  7 April 2016 and upon its publication in the 
Official Gazette, notwithstanding a six-month grace period covering certain provisions, it entered into force as 
of 7 October 2016. The DP Law also offered a two-year grace period for compliance of personal data collec-
ted before its publication in the Official Gazette. In addition to the main principles governing data protection in 
Turkey, the DP Law sets forth the specific framework on the protection of personal data as briefly explained 
below: 
 

•  the DP Law provides for joint liability of the data controller and any data processors that pro-
cess personal data on behalf of the data controller. Hence, data subjects can bring claims of 
infringement of their legal rights towards both the data controller and the data processor 

•  resulting from their joint liability explained above, both the data controller and the data proces-
sor are obliged to practice all manner of technical and administrative safety precautions to pre-
vent illegal processing, unlawful access, and preservation of personal data 

•  the DP Law requires the establishment of a register of data controllers (VERBIS). The latest 
date on which the data controller may register for VERBIS depends on the numbers of emplo-
yees working for the data controller and its balance sheet. The initial deadlines set by the DP 
Law have been postponed several times due to a general delay in registration by the data 
controllers and the coronavirus pandemic. As per the decision of Data Protection Authority 
(‘DPA’) numbered 2021/238 and dated 31 March 2021, currently:  
◦  data controllers with more than 50 employees or with an annual balance sheet of more 

than TRY 25 million and with individual or legal entity data controllers residing abroad 
should register for VERBIS by 31 December 2021 at the latest 

◦  individual or legal entity data controllers with fewer than 50 employees and with an an-
nual balance sheet of less than TRY 25 million, but whose main field of activity is the 
processing of sensitive data, must register for VERBIS by 31 December 2021 at the la-
test, and 

◦  data controller public institutions and organisations must register for VERBIS by 31 De-
cember 2021 at the latest 

  
•  the Data Protection Authority, which became active in January 2017, sets out certain exempti-

ons from the registration requirement for certain types of processing activities, such as data 
controllers whose annual number of employees is less than 50 and annual financial balance 
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sheet total is less than TRY 25 million (provided that the main area of activity is not processing 
sensitive data. Pursuant to the Article 6 of DP Law sensitive data is defined as personal data), 
relating to race, ethnic origin, political opinion, philosophical belief, religion, sect or other belief, 
clothing, membership of associations, foundations or trade-unions, information relating to he-
alth, sexual life, convictions and security measures, and the biometric and genetic data. Notary 
publics, attorneys, political parties, independent public accountants, certified public accoun-
tants, mediators, customs brokers, data processors that only process personal data with 
non-automatic means and Associations, Foundations, and Labour Unions (provided that the 
personal data is only processed in accordance with their respective areas of activities and only 
relates to their employees, members, associated persons, and donors) may be given as 
examples to the legal entities which are exempt from the registration requirement.   

•  the DP Law sets forth the following principles for processing personal data, with which the 
company as the data processor must comply. Processing personal data must be: 
◦  done fairly and lawfully 
◦  accurate and kept up to date where necessary 
◦  for specific, explicit, and legitimate purposes 
◦  adequate, relevant, and not excessive in relation to the purposes for which the data is 

processed 
◦  only retained until necessary for the purposes for which they are processed or envisa-

ged under the relevant law, and 
◦  only transferred abroad upon the explicit consent of the data subject 

  
•  the DP Law requires data controllers to prepare data processing inventory which must include 

lists categories of personal data, purposes of processing, categories of data subject and reci-
pients. The DP Law obliges data controllers to prepare policy on processing of special catego-
ries of personal data, data retention and destruction policy and privacy notices 

•  the DP Law allows the transfer personal data under following circumstances: 
◦  on the basis of the explicit consent of data subject, or  
◦  in the absence of explicit consent, companies may transfer personal data outside of 

Turkey, based on an undertaking or a contract regarding such transfer and seek the 
DPA’s approval for the transfer 

  

After its entry into force in January 2017, the DP Law is also supported with various secondary legislations or 
soft-law materials such as guidelines etc. 
 

Protecting Key Assets and Employees 

Intellectual property 

A number of intellectual property rights may apply under Turkish law. These rights generally seek to protect 
the creator or owner of the underlying intellectual property. Some of these rights require prior registration in 
order to be effective, but others will apply automatically. A summary of the key rights is provided in the fol-
lowing table. 

The Turkish Patent Institute registers trademarks, patents, licence agreements and such rights upon applica-
tion. The protection starts when the application is lodged with the Turkish Patent Institute 

Right Registration required? Brief description 

Patent and utility model Yes Patent grants moral and financial 
rights to its inventor. Whereas mo-
ral rights, ie indicating the inventor’s 
name on the patent document and 
right of bringing lawsuit regarding 
protection of personality in case of 
reviling against the patent, are not 
transferable, financial rights may be 
transferred to another person. 
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The term of a patent is 20 
non-renewable years starting from 
the date on which the application 
for the patent was filed. The objec-
tions can be made against registe-
red patents by third parties within 
six months. Utility models are pro-
tected for a term of ten years. 

Trademark Yes Trademark protection under the 
Industrial Property Law No. 6769 is 
obtained by registration at the Tur-
kish Patent and Trademark Institu-
tion. The rights provided by the 
trademark shall be effective against 
third parties as of the publication 
date of the trademark registration. 
The term of the protection of a re-
gistered trademark is ten years 
from the date of filing of its applica-
tion, but this term is subject to 
ten-year renewal periods. 

Copyright No A work subject to copyright for pro-
tection is any intellectual or artistic 
product bearing the characteristic of 
its author that is deemed a scientific 
and literary or musical work or work 
of fine arts or cinematographic 
work. Within this context, the Copy-
right Law also provides protection 
for software programs as well as 
databases. Ideas and principles, on 
which any element of a computer 
program is based, including those 
on which its interfaces are based, 
however, are not deemed as works 
under the Copyright Law. Further-
more, artificial intelligence algo-
rithms or trade secrets etc are not 
protected under Copyright Law. If 
the author of a work is protected by 
law, the author's economic and 
moral interests are subject to pro-
tection. Principally original or crea-
tive works are subject to copyright 
protection. The originality or creati-
vity of a work, however, is a ca-
se-by-case evaluated issue. The 
creator of a work is the person who 
has created it. Additionally, the 
Copyright Law also allows multiple 
copyright-owners of a work if it is 
created by more than one person. 
The copyright protection runs for 
the lifetime of the author/creator 
and for 70 years after their death. 
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Industrial design right Yes Industrial design rights will be pro-
tected through registration. The 
owner of the registered industrial 
design will have exclusive rights. 
Accordingly, third parties cannot 
produce, sell, import, make an offer 
to execute agreements or use the 
design with commercial purposes 
without the consent of the right 
owner. Multiple registration applica-
tions can be made and this can be 
made under a single application. 
Multiple design applications can 
contain a maximum of 100 designs. 
The registration application owner 
can request a postponement of the 
publication for 30 months starting 
from the date of application or right 
of priority. The protection term of 
unregistered designs are three 
years from the date of the design 
for which protection was requested 
was first presented to the public. 

 
 

Useful Links 

 
•  Trade Registry Gazette 
•  Istanbul Trade Registry Office 
•  Turkish Patent Institute 
•  Turkish Parliament 
•  Ministry of Commerce  
•  Istanbul Stock Exchange Office 
•  Ministry of Foreign Affairs 
•  Turkish Capital Markets Board 
•  Ministry of Labour and Social Security 
•  Banking Regulation and Supervision Agency 
•  Doing Business: Economy Rankings 

This content is produced in partnership with local law experts and is reviewed and updated periodically by its 
authors to reflect changes in law and practice. Local law advice should be sought on the matters of law 
and/or practice covered by this content to ensure you have all relevant information. 
 

http://www.ticaretsicil.gov.tr/index.php
http://www.ito.org.tr/wps/portal
https://www.turkpatent.gov.tr/TURKPATENT/?lang=en
http://www.tbmm.gov.tr/develop/owa/tbmm_internet.anasayfa
http://www.ekonomi.gov.tr/portal/faces/home
http://www.borsaistanbul.com/
http://www.mfa.gov.tr/default.en.mfa
http://www.cmb.gov.tr/
http://www.csgb.gov.tr/
http://www.bddk.org.tr/WebSitesi/English.aspx
http://www.doingbusiness.org/rankings

