
PANORAMIC

MERGER CONTROL
Türkiye

LEXOLOGY



Merger Control
Contributing Editor
Thomas Janssens
Freshled s

Generated on: June 27, 2025

The information contained in this report is indicative only. Law Business Research is not responsible 
for any actions (or lack thereof) taken as a result of relying on or in any way using information contained 
in this report and in no event shall be liable for any damages resulting from reliance on or use of this 
information. � Copyright 2006 - 2025 Law Business Research

Explore on Lexology

https://www.lexology.com/firms/freshfields/thomas_janssens?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026
https://www.lexology.com/contributors/671?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026
https://www.lexology.com/gtdt/workareas/merger-control?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026


Contents
Merger Control

QUICK REFERENCE TABLE

R

LEGISLATION AND JURISDICTION

vedeantgRdeiosdngoutRnt RreiSdngurs
cpufeRuTRdeiosdngout
,hreshud smRgroiiersRnt Rnffruands

NOTIFICATION AND CLEARANCE TIMETABLE

FodotiRTurPndogoes
-rebpdenrntpeRpdusoti
-SkdopRgnDeuaers
IupSPetgngout
NtaesgoingoutRfhnsesRnt RgoPegnkde

SUBSTANTIVE ASSESSMENT

cSksgntgoaeRgesg
,heuroesRuTRhnrP
EutbpuPfegogoutRossSes
yputuPopRewpoetpoes

REMEDIES AND ANCILLARY RESTRAINTS

veiSdngurARfuCers
vePe oesRnt Rput ogouts
KtpoddnrARresgropgouts

INVOLVEMENT OF OTHER PARTIES OR AUTHORITIES

,hor bfnrgARotaudaePetgRnt Rroihgs
-SkdopogARnt Rputl etgondogA
Lrussbkur erRreiSdngurARpuuferngout

JUDICIAL REVIEW

KanodnkdeRnaetSes
,oPeRTrnPe

ENFORCEMENT PRACTICE AND FUTURE DEVELOPMENTS

ytTurpePetgRrepur 
veTurPRfrufusnds

Merger Control 2026 Explore on Lexology

#
https://www.lexology.com/gtdt/workareas/merger-control?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026


UPDATE AND TRENDS

GeAR eaedufPetgsRuTRgheRfnsgRAenr

Merger Control 2026 Explore on Lexology

https://www.lexology.com/gtdt/workareas/merger-control?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026


RETURN TO CONTENTS

Contributors

Türkiye
yüN.R.@rDnAtnDRKggurteAsbngbünC

Gönenç Gürkaynak iutetpziSrDnAtnDqedoizpuP

Öznur İnanılır uWtSrzotntodorqedoizpuP

Merger Control 2026 Explore on Lexology

https://www.lexology.com/contributors/25827?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026
www.gurkaynak.av.tr
https://www.lexology.com/firms/elig-attorneys-at-law/gonenc_gurkaynak?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026
mailto:gonenc.gurkaynak@elig.com
https://www.lexology.com/firms/elig-attorneys-at-law/oznur_inanilir?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026
mailto:oznur.inanilir@elig.com
https://www.lexology.com/gtdt/workareas/merger-control?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2026


RETURN TO CONTENTS

QUICK REFERENCE TABLE

 
,heRgnkdeRkeduCRosRTurR?SopDRreTeretpeRutdAz

Voluntary or mandatory system? Mandatory.

Noti/cation triggerF/ling deadline No /ling deadline. qinal and executed 
version of the transaction document 
re:uested. No closing before approval.

Clearance deadlines (Phase IFPhase II) Phase I3 within ,0 calendar days of a 
complete /ling. Any written re:uest by 
the Turkish Competition Authority (the 
Authority) for missing information will cut 
the review period and restart the ,0 - 
calendar - day period from the /rst day.

Phase II3 within six months of opening 
Phase IIS extendable by an additional period 
of up to six months.

1ubstantive test for clearance The signi/cant impediment to effective 
competition test is applicable.

Penalties Penalties for not /ling3 a monetary /ne of 
0.j per cent of the turnover generated in 
the /nancial year preceding the date of 
the /ning decision shall be imposed on 
the incumbent undertakings (ac:uirers in 
the case of an ac:uisition or both merging 
parties in the case of a merger).

Turnover - based monetary /nes3 ifS at the 
end of its review of a noti/able transaction 
that was not noti/edS the Turkish 
Competition Board (the Board) decides 
that the transaction signi/cantly impedes 
effective competitionS the undertakings 
shall be sub;ect to /nes of up to j0 per 
cent of their turnover generated in the 
/nancial year preceding the date of the 
/ning decision. Managers or employees of 
parties that had a determinant effect on the 
creation of the violation may also be /ned 
up to 5 per cent of the /ne imposed on the 
relevant party.
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Invalidity of transaction3 a noti/able 
concentration is invalid (with all associated 
legal conse:uences) unless and until 
it is approved by the Board. The 
implementation of a noti/able transaction 
is suspended until clearance by the Board 
is obtained4 thereforeS a noti/able merger 
or ac:uisition shall not be legally valid until 
the approval of the Board is given and such 
noti/able transactions cannot be closed in 
Türkiye before Board clearance is obtained.

qailure to notify correctly3 in the case of 
the submission of incorrect or incomplete 
informationS the Authority will impose a 
turnover - based monetary /ne of 0.j 
per cent of the turnover generated in the 
/nancial year preceding the date of the 
/ning decision.

The minimum /ne for 2025 is 2DjS0D, liras.

Remarks Not applicable.

Law stated - 18 Nisan 2024

LEGISLATION AND JURISDICTION

Relevant legislation and regulators
jhngRosRgheRredeantgRdeiosdngoutRnt RChuRetTurpesRog‘

The relevant legislation on merger control is Law No. D05D on the Protection of Competition 
dated j, 9ecember jééD (the Competition Law) and communi:u7s published by the Turkish 
Competition Authority (the Authority). In particularS article 8 of the Competition Law governs 
mergers and ac:uisitions.

The Authority is a legal entity with administrative and /nancial autonomy. The Authority 
comprises the Turkish Competition Board (the Board)S presidency and service departmentsS 
including six divisions with a sector-speci/c work distribution that handle competition law 
enforcement work through approximately 2Jj case handlers. A research and economic 
analysis department as well as leniencyS decisionsS information technologyS external 
relationsS management servicesS strategy developmentS internal auditS consultancyS media 
and public relationsS human resourcesS and cartel and on-site investigation support units 
assist the six technical divisions and the presidency in the completion of their tasks.

On 2D zune 2020S Law No. 82D6 on the Amendment to the Competition Law (the Amendment 
Law) was published in the O’cial Ga•ette and entered into force.

Article 8 of the Competition Law authorises the Board to regulateS through communi:u7sS 
which mergers and ac:uisitions should be noti/ed to the Authority to gain validity. qurther 
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to this provisionS Communi:u7 No. 20j0FD on Mergers and Ac:uisitions Re:uiring the Appr
oval of the Competition Board (Communi:u7 No. 20j0FD) was published on 8 October 20j0S 
replacing Communi:u7 No. jéé8Fj on Mergers and Ac:uisitions Re:uiring the Approval of 
the Competition Board as of j zanuary 20jj.

Communi:u7 No. 20j0FD is now the primary instrument for assessing merger cases in 
Türkiye. It sets forth the types of mergers and ac:uisitions that are sub;ect to the Board‘s 
review and approvalS bringing about some signi/cant changes to the Turkish merger control 
regime. The secondary legislation (Communi:u7 No. 202jF,)S which provides details on 
the process and procedure related to application of the de minimis principleS came into 
force on j6 March 202j. qurtherS the Board enacted secondary legislation through the 
Communi:u7 on the Commitments to be Offered in Preliminary In:uiries and Investigations 
Concerning AgreementsS Concerted Practices and 9ecisions Restricting Competition and 
Abuse of 9ominant Position (Communi:u7 No. 202jF2)S published on j6 March 202j 
alongside the Regulation on the 1ettlement Procedure Applicable in Investigations on 
AgreementsS Concerted Practices and 9ecisions Restricting Competition and Abuses of 
9ominant PositionS published on j5 zuly 202j. On D March 2022S the Authority published 
Communi:u7 No. 2022F2 on the Amendment of Communi:u7 No. 20j0FD (the Amendment 
Communi:u7). The Amendment Communi:u7 introduced new rules concerning the Turkish 
merger control regime that fundamentally affect merger control noti/cations submitted to 
the Authority.

Pursuant to article 8 of the Amendment Communi:u7S the changes introduced by the 
Amendment Communi:u7 became effective on D May 2022. One of the most signi/cant 
developments that the Amendment Communi:u7 entails is the increase of the applicable 
turnover thresholds for concentrations that re:uire mandatory merger control /ling before 
the Authority and the introduction of threshold exemptions for undertakings that are active 
in certain markets or sectors.

Law stated - 18 Nisan 2024

Scope of legislation
jhngRDot sRuTRPeriersRnreRpnSihg‘

The Amendment Law amends article 8 of the Competition Law and introduces the signi/cant 
impediment to effective competition testS similar to the approach under the EU Merger 
Regulation (EUMR). Under the Amendment LawS the Authority may prohibit transactions 
that could signi/cantly impede competitionS along with those that may create a dominant 
position or strengthen an existing dominant position in the market.

Communi:u7 No. 20j0FD de/nes the scope of noti/able transactions in article 5 as follows3

H a merger of two or more undertakings4 or

H the ac:uisition of or direct or indirect control over all  or part of one or more 
undertakings by one or more undertakingsS or persons who currently control at least 
one undertakingS through the purchase of assets or a part of or all its sharesS an 
agreement or other instruments.
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Pursuant to article 6 of Communi:u7 No. 20j0FDS the following transactions do not fall within 
the scope of article 8 of the Competition Law and therefore will not be sub;ect to the approval 
of the Board3

H intra-group transactions and other transactions that do not lead to change in control4

H temporary possession of securities for resale purposes by undertakings whose 
normal activities are to conduct transactions with those securities for their own 
account or for the account of othersS provided that the voting rights attached to 
such securities are not exercised in a way that affects the competition policies of the 
undertaking issuing the securities4

H ac:uisitions by public institutions or organisations further to the order of lawS 
for reasons such as li:uidationS winding upS insolvencyS cessation of paymentsS 
concordat or privatisation purposes4 and

H ac:uisition by inheritance as provided for in article 5 of Communi:u7 No. 20j0FD.

In addition to the aboveS the Authority also introduced Communi:u7 No. 20j8F2 amending 
Communi:u7 No. 20j0FD. One of the amendments introduced to Communi:u7 No. 20j0FD is 
that article j of Communi:u7 No. 20j8F2 abolished article 8(2) of Communi:u7 No. 20j0FDS 
which dictated that the &thresholds . . . are re-determined by the Board biannually‘.

As a result of this amendmentS the Board no longer bears the duty to re-establish turnover 
thresholds for concentrations every two years. To that endS there is no speci/c timeline for 
the review of the ;urisdictional turnover thresholds set forth by article 8(j) of Communi:u7 
No. 20j0FD.

In additionS article 2 of Communi:u7 No. 20j8F2 modi/ed article J(5) of Communi:u7 No. 
20j0FDS so the Board is now in a position to evaluate the transactions realised by the same 
undertaking concerned in the same relevant product market within three years as a single 
transactionS as well as two transactions carried out between the same persons or parties 
within a three-year period.

Law stated - 18 Nisan 2024

Scope of legislation
jhngRgAfesRuTR’uotgRaetgSresRnreRpnSihg‘

According to article 5(,) of Communi:u7 No. 20j0FDS ;oint ventures are sub;ect to noti/cation 
toS and approval ofS the Board. To :ualify as a concentration sub;ect to merger controlS a ;oint 
venture must be of a full-function character and satisfy two criteria3

H ;oint control in the ;oint venture exists4 and

H the ;oint venture must be an independent economic entity established on a lasting 
basis (full-function ;oint venture).

AdditionallyS regardless of whether the ;oint venture is full-functionS it should not have as 
its ob;ect or effect the restriction of competition among or between the parties and the 
;oint venture itself within the meaning of article D of the Competition LawS which prohibits 
restrictive agreements. If the parent undertakings of a ;oint venture operate in the same 
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marketS or the downstreamS upstream or neighbouring marketS as the ;oint ventureS this could 
lead to coordination between independent undertakings that restricts competition within the 
meaning of article D of the Competition Law.

If the nature of the ;oint venture turns out to be non-full-functionS although such ;oint ventures 
are not sub;ect to a merger control /ling obligationS they may fall under article D of the 
Competition Law. The parties can undertake a self-assessment individual exemption testS 
which is set out under article 5 of the Competition LawS on whether the ;oint venture meets 
the conditions for individual exemption (which are very similar toS if not the same asS the EU 
regime). Notifying the transaction for an individual exemption is not a positive duty of the 
partiesS but it is an option granted to them.

Law stated - 18 Nisan 2024

Scope of legislation
NsRghereRnR eltogoutRuTRxputgrud(Rnt RnreRPoturogARnt RugherRotgeresgsRdessR
ghntRputgrudRpnSihg‘

Communi:u7 No. 20j0FD provides a de/nition of &control‘ that does not fall far from the 
de/nition of this term in article , of the EUMR. According to article 5(2) of Communi:u7 No. 
20j0FD3

Control can be constituted by rights, agreements or any other means which, 
either separately or jointly, de facto or de jure, confer the possibility of 
exercising decisive inkuence on an underta.ingT Shese rights or agreements 
are instruments which confer decisive inkuence in particular by ownership 
or right to use all or part of the assets of an underta.ing, or by rights or 
agreements which confer decisive inkuence on the composition or decisions 
of the organs of an underta.ingT

Pursuant to the presumption regulated under article 5(2) of Communi:u7 No. 20j0FDS control 
shall be deemed to have been ac:uired by persons or undertakings that are the holders of 
rightsS that are entitled to the rights under the agreements concernedS orS despite not being 
the holders of the rights or entitled to rights under those agreementsS have de facto power 
to exercise these rights.

In shortS much like the EU regimeS mergers and ac:uisitions resulting in a change of 
control are sub;ect to the approval of the Board under the Competition Law. Control is 
understood to be the right to exercise decisive inWuence over day-to-day management or on 
long-term strategic business decisionsS and it can be exercised de ;ure or de facto4 thereforeS 
minority and other interests that do not lead to a change of control do not trigger the /ling 
re:uirement.

KoweverS if minority interests ac:uired are granted certain veto rights that may inWuence the 
management of the company (egS privileged shares conferring management powers)S the 
nature of control could be deemed to have changed (egS a change from sole to ;oint control) 
and the transaction could be sub;ect to /ling.
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Law stated - 18 Nisan 2024

Thresholds, triggers and approvals
jhngRnreRgheR’Sros opgoutndRghreshud sRTurRtugolpngoutRnt RnreRghereR
porpSPsgntpesRotRChophRgrntsnpgoutsRTnddotiRkeduCRgheseRghreshud sRPnAR
keRotaesgoinge ‘

Pursuant to the Amendment Communi:u7S a transaction must be noti/ed before the 
Authority if one of the following increased turnover thresholds is met3 

H the aggregate Turkish turnover of the transaction parties exceeds 850 million lirasS 
and the Turkish turnover of at least two of the transaction parties each exceeds 250 
million liras4 or

H either3

H the Turkish turnover of the transferred assets or businesses in the ac:uisition exceeds 
250 million lirasS and the worldwide turnover of at least one of the other parties to the 
transaction exceeds , billion liras4 or

H the Turkish turnover of any of the parties in the merger exceeds 250 million lirasS and 
the worldwide turnover of at least one of the other parties to the transaction exceeds 
, billion liras.

Pursuant to the Amendment Communi:u7S the turnover threshold of 250 million liras will 
not apply to ac:uired undertakings that are active inS or assets related toS the /elds of digital 
platformsS software or gaming softwareS /nancial technologyS biotechnologyS pharmacologyS 
agricultural chemicals or health technology (target companies) if they3

H operate in the Turkish geographical market4

H conduct research and development (R'9) activities in the Turkish geographical 
market4 or

H provide services to users in the Turkish geographical market.

The Amendment Communi:u7 does not seek a Turkish nexus in terms of the activities 
that trigger the threshold exemption4 in other wordsS it would be su’cient for the target 
company to be active in the /elds of digital platformsS software or gaming softwareS /nancial 
technologyS biotechnologyS pharmacologyS agricultural chemicalsS or health technology (the 
speci/ed /elds) anywhere in the world for the threshold exemption to become applicableS 
provided that the target company3

H generates revenue from customers located in Türkiye4

H conducts R'9 activities in Türkiye4 or

H provides services to Turkish users in any /elds other than the above-mentioned ones.

AccordinglyS for the exemption on the local turnover thresholds to become applicableS the 
Amendment Communi:u7 does not re:uire revenue to be generated from customers located 
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in TürkiyeS R'9 activities to be conducted in Türkiye or services to be provided to Turkish 
users concerning the speci/ed /elds.

The tests provided under article 8(b) of the Competition Law are two separate tests3 article 
8(b)(i) is applicable only in ac:uisition transactions (as well as ;oint ventures)S while article 
8(b)(ii) is applicable only in merger transactions.

–here the transaction does not meet the relevant thresholdsS the transaction is not deemed 
noti/able. qurthermoreS Communi:u7 No. 20j0FD does not seek the existence of an affected 
market in assessing whether a transaction triggers a noti/cation re:uirement.

Law stated - 18 Nisan 2024

Thresholds, triggers and approvals
NsRgheRldotiRPnt ngurARurRaudStgnrA‘RNTRPnt ngurAmR uRntARe)pefgoutsR
e)osg‘

Once the thresholds are exceededS there is no exception for /ling a noti/cation cited in the 
Competition Law or its secondary legislation. There is no de minimis exception nor are there 
other exceptions under the Turkish merger control regimeS except for a certain type of merger 
in the banking sector.

Law stated - 18 Nisan 2024

Thresholds, triggers and approvals
IuRTureoitbgubTureoitRPeriersRhnaeRguRkeRtugole Rnt RosRghereRnRdupndR
eTTepgsRurRte)SsRgesg‘

qoreign-to-foreign mergers are caught under Competition Law regardless of whether the 
transaction parties have a Turkish nexus or generate any Turkish turnover4 in other wordsS 
whether transaction parties have a Turkish nexus is not relevant for the analysis of if the 
transaction is noti/able under the Turkish merger control regime. AdditionallyS according 
to Communi:u7 No. 20j0FDS whether an affected market exists will not be considered in 
assessing whether a transaction triggers the noti/cation re:uirement4 howeverS the concept 
of &affected market‘ carries weight in terms of the substantive competition assessment and 
the noti/cation form.

Law stated - 18 Nisan 2024

Thresholds, triggers and approvals
KreRghereRndsuRrSdesRutRTureoitRotaesgPetgmRsfepondRsepgursRurRugherR
redeantgRnffruands‘

Article é of Communi:u7 No. 20j0FDS along with the general items to be taken into account 
in calculating the total turnover of the parties to the transactionS sets forth speci/c methods 
of turnover calculation for /nancial institutions. Those special methods of calculation apply 
to banksS /nancial leasing companiesS factoring companies and insurance companiesS etc.
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Banking Law No. 5Djj provides that the provisions of articles 8S j0 and jj of the Competition 
Law shall not be applicable on the condition that the sectoral share of the total assets of the 
banks sub;ect to merger or ac:uisition does not exceed 20 per cent. Turkish competition 
legislation provides no special regulation applicable to foreign investments.

The Amendment Communi:u7 includes a threshold exemption for undertakings that are 
active in certain markets or sectors. Pursuant to the Amendment Communi:u7S the turnover 
threshold of 250 million liras will not apply to target companies that are active inS or assets 
related toS the speci/ed /elds if they operate in the Turkish marketS conduct R'9 activities in 
the Turkish market or provide services to users in the Turkish market.

If the target company‘s activities fall into the speci/ed /eldsS the thresholds that apply are 
as follows3

H the aggregate Turkish turnover of the transaction parties exceeds 850 million liras4 or

H the worldwide turnover of at least one of the other parties to the transaction exceeds 
, billion liras.

AccordinglyS when an undertaking that falls within the de/nition and criteria above is being 
ac:uiredS the transaction is noti/able if the aggregate Turkish turnover of the target company 
and the ac:uirer exceeds 850 million liras or the worldwide turnover of the ac:uirer exceeds 
,.85 billion liras.

Law stated - 18 Nisan 2024

NOTIFICATION AND CLEARANCE TIMETABLE

Filing formalities
jhngRnreRgheR en dotesRTurRldoti‘RKreRghereRsntpgoutsRTurRtugRldotiRnt RnreR
gheARnffdoe RotRfrnpgope‘

9eadlines for /ling

Law No. D05D on the Protection of Competition dated j, 9ecember jééD (the Competition 
Law) provides no speci/c deadline for /ling. It is important that the transaction is not closed 
before the approval of the Turkish Competition Board (the Board) is granted.

Penalties for not /ling

If the parties to a merger or ac:uisition that re:uires the approval of the Board realise the 
transaction without obtaining the approval of the BoardS a monetary /ne of 0.j per cent 
of the turnover generated in the /nancial year preceding the date of the /ning decision (if 
this is not calculableS the turnover generated in the /nancial year nearest to the date of the 
/ning decision will be taken into account) shall be imposed on the incumbent undertakings 
(ac:uirers in the case of an ac:uisitionS and both merging parties in the case of a merger)S 
regardless of the outcome of the Board‘s review of the transaction.
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The minimum /ne is revised annually through a communi:u7 published each year. qor 2025S 
the minimum /ne is 2DjS0D, liras.

Invalidity of the transaction

Another very important sanctionS which is more of a legal than economic characterS is set 
out under article 8 of the Competition Law and article j0 of Communi:u7 No. 20j0FD on 
Mergers and Ac:uisitions Re:uiring the Approval of the Competition Board (Communi:u7 
No. 20j0FD)3 a noti/able merger or ac:uisition that is not noti/ed to and approved by the 
Board shall be deemed legally invalidS with all its legal conse:uences.

Termination of infringement and interim measures

Article é(j) of the Competition Law (regulated by Law No. 82D6 on the Amendment to the 
Competition Law) states thatS should the Board /nd any infringement of article 8S it shall 
inform the parties concerned through a resolution of the behaviour that should be followed 
or avoided to establish competition and of structural remediesS such as the transfer of certain 
activitiesS shareholdings or assets.

The amendment introduces a /rst behaviouralS then structural remedy rule for article 
8 violations4 thereforeS where the behavioural remedies are ultimately considered to be 
ineffectiveS the Board will order structural remedies. Undertakings must comply with the 
structural remedies ordered by the Board within a minimum period of six months.

Termination of transaction and turnover-based monetary /nes

IfS at the end of its review of a noti/able transaction that was not noti/edS the Board decides 
that the transaction falls within the prohibition provisions of article 8 (ieS the transaction 
signi/cantly impedes effective competition)S the undertakings shall be sub;ect to /nes of up 
to j0 per cent of their turnover generated in the /nancial year preceding the date of the /ning 
decision (if this is not calculableS the turnover generated in the /nancial year nearest to the 
date of the /ning decision will be taken into account). Managers or employees of parties that 
had a determinant effect on the creation of the violation may also be /ned up to 5 per cent 
of the /ne imposed on the applicable party.

In determining the monetary /nes on the partiesS the Board takes into consideration 
repetition of the infringementS  the infringement‘s durationS  the market power of  the 
undertakingsS the undertakings‘ decisive inWuence in the realisation of the infringementS 
whether the undertakings comply with the commitments givenS whether the undertakings 
assisted the examination and the severity of the damage that occurred or is likely to occur.

In addition to the monetary sanctionS the Board is authorised to3

H take all necessary measures to terminate the transaction4

H remove all de facto legal conse:uences of every action that has been unlawfully taken4 
and

H return all shares and assetsS if possibleS to the entities that owned these shares or 
assets before the transaction orS if such a measure is not possibleS assign these 
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to third parties and forbid participation in control of these undertakings until this 
assignment takes placeS and take all other necessary measures in this regard.

qailure to notify correctly

If  the information re:uested in the noti/cation form is incorrect  or  incompleteS  the 
noti/cation is deemed to have been /led only on the date when the information is completed 
upon the Board‘s subse:uent re:uest for further data.

In additionS the Turkish Competition Authority (the Authority) will impose a turnover-based 
monetary /ne of 0.j per cent of the turnover generated in the /nancial year preceding the 
date of the /ning decision (if this is not calculableS the turnover generated in the /nancial 
year nearest to the date of the /ning decision will be taken into account) on natural persons 
or legal entities that :ualify as an undertaking or as an association of undertakingsS as well 
as the members of those associations in cases where incorrect or misleading information 
is provided by the undertakings or associations of undertakings in a noti/cation /led for 
exemptionS negative clearance or the approval of a merger or ac:uisitionS or in connection 
with noti/cations and applications concerning agreements made before the Competition 
Law entered into force.

Law stated - 18 Nisan 2024

Filing formalities
jhophRfnrgoesRnreRresfutsokdeRTurRldotiRnt RnreRldotiRTeesRre?Sore ‘

In principleS under the merger control regimeS a /ling can be made by either one of the parties 
to the transaction or ;ointly. In case of /ling by one of the partiesS the /ling party should notify 
the other party of the fact of /ling.

There is no /ling fee re:uired in Turkish merger control proceedings.

Law stated - 18 Nisan 2024

Filing formalities
jhngRnreRgheRCnogotiRferou sRnt R uesRoPfdePetgngoutRuTRgheRgrntsnpgoutR
hnaeRguRkeRsSsfet e RfrourRguRpdenrntpe‘

The BoardS upon its preliminary review (Phase I) of the noti/cationS will decide either to 
approve or to investigate the transaction further (Phase II). It noti/es the parties of the 
outcome within ,0 days of a complete /ling. In the absence of any such noti/cationS the 
decision is deemed to be an approval through an implied approval mechanism introduced 
by article j0(2) of the Competition Law.

The Authority can send written information re:uests to the partiesS any other party relating 
to the transactionS or third parties such as competitorsS customers or suppliers. Any written 
re:uest by the Authority for missing information will cut the review period and restart the 
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,0-calendar-day period from the /rst dayS counted as of the date on which the responses are 
submitted.

If a noti/cation leads to an investigation (Phase II)S it changes into a full-Wedged investigation. 
Under Turkish lawS the investigation takes about six months. If deemed necessaryS this period 
may be extended only once for an additional period of up to six months by the Board.

Law stated - 18 Nisan 2024

Pre-clearance closing
jhngRnreRgheRfussokdeRsntpgoutsRotaudae RotRpdusotiRurRotgeirngotiRgheR
npgoaogoesRuTRgheRPeriotiRkSsotessesRkeTureRpdenrntpeRnt RnreRgheARnffdoe R
otRfrnpgope‘

There is an explicit suspension re:uirement. If a merger or ac:uisition is closed before 
clearanceS the substantive test is the main issue for the determination of the conse:uences. 
If the Board reaches a conclusion that the transaction signi/cantly impedes effective 
competition in any relevant product marketS the undertakings concerned as well as their 
employees and directors could be sub;ect to monetary /nes and sanctions. In any caseS a 
noti/able merger or ac:uisition not noti/ed to and approved by the Board shall be deemed 
legally invalidS with all its legal conse:uences.

The wording of article j6 of the Competition Law envisages imposing a monetary penalty 
if merger or ac:uisition transactions sub;ect to approval are realised without the approval 
of the Board. The monetary /ne is 0.j per cent of the turnover generated in the /nancial 
year preceding the date of the /ning decision (if this is not calculableS the turnover generated 
in the /nancial year nearest to the date of the /ning decision will be taken into account) in 
Türkiye.

The liability for /nes is on /rms that are the ac:uirers in the case of an ac:uisition and on 
both merging parties in the case of a merger. qor 2025S the minimum /ne is 2DjS0D, liras.

Law stated - 18 Nisan 2024

Pre-clearance closing
KreRsntpgoutsRnffdoe RotRpnsesRotaudaotiRpdusotiRkeTureRpdenrntpeRotR
TureoitbgubTureoitRPeriers‘

The foreign-to-foreign nature of a transaction does not prevent the imposition of any 
administrative monetary /ne (either for suspension re:uirement or for violation of article 
8 of the Competition Law) in and of itself. In the case of failure to notify (ieS closing before 
clearance)S foreign-to-foreign mergers are caught under the Competition Law regardless of 
whether the transaction parties have a Turkish nexus or generate any Turkish turnoverS and 
whether there is an affected market or not.

As  an  exampleS  in  the Mims  /etalFLairless  decision  (j6  1eptember  200éS  No. 
0é-D2Fj058-26é)S where both parties were only exporters into TürkiyeS the Board imposed 
an administrative monetary /ne on 1ims Metal East LLC (the ac:uirer) subse:uent to the 
/rst paragraph of article j6 of the Competition LawS totalling 0.j per cent of 1ims Metal East 
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LLC‘s gross revenue generated in the 200é /scal yearS because of closing the transaction 
before obtaining the approval of the Board.

1imilarlyS  the  Board‘s Iongsheng  (2  zune  20jjS  No.  jj-,,F82,-226)S LIRH  Mystems 
PoldingFHaymarine VIC (j8 zune 20j0S No. j0-DDF862-2D6) and CDHA Canada Rnc (J 
zuly 20j0S  No.  j0-DéFéDé-,,2) decisions are examples wherein the Board imposed 
turnover-based monetary /nes based on violations of the suspension re:uirement in 
foreign-to-foreign transactions.

Law stated - 18 Nisan 2024

Pre-clearance closing
jhngRsudSgoutsRPoihgRkeRnppefgnkdeRguRferPogRpdusotiRkeTureRpdenrntpeRotR
nRTureoitbgubTureoitRPerier‘

Under article j0 of Communi:u7 No. 20j0FDS a transaction is deemed to have been realised 
(ieS closed) on the date on which the change in control occurs. It remains to be seen whether 
this provision will be interpreted by the Authority in a way that allows the parties to a 
noti/cation to carve out the Turkish ;urisdiction with a hold-separate agreement.

This has been re;ected by the Board so far (egS the Board‘s Sotal M- decision dated 20 
9ecember 2006S No. 06-é2FjjJ6-,554 and its CDH RncQRnco Iimited decision dated j qebruary 
2008S No. 08-jjF8j-2,)S with the Board arguing that a closing is su’cient for the suspension 
violation /ne to be imposed and that further analysis of whether a change in control actually 
took effect in Türkiye is unwarranted.

Law stated - 18 Nisan 2024

Public takeovers
KreRghereRntARsfepondRPerierRputgrudRrSdesRnffdopnkdeRguRfSkdopRgnDeuaerR
ko s‘

The noti/cation process differs for privatisation tendersS with regard to which the Board‘s 
Communi:u7 No. jééJFD was replaced with Communi:u7 No. 20j,F2 on the Procedures 
and Principles to be Pursued
 in Pre-Noti/cations and Authorisation Applications to be qiled with the C
ompetition Authority for Ac:uisitions via Privatisation to Become Legally V
alid (Communi:u7 No. 20j,F2).

According to Communi:u7 No. 20j,F2S it is mandatory to /le a pre-noti/cation before the 
public announcement of tender and receive the opinion of the Board in cases where the 
turnover of the undertaking or the asset or service production unit to be privatised exceeds 
250 million liras.

qurtherS Communi:u7 20j,F2 promulgates that for the ac:uisitions to become legally valid 
through privatisationS which re:uires pre-noti/cation to the AuthorityS it is also mandatory to 
get approval from the Board. The application should be /led by all winning bidders after the 
tender but before the Privatisation Administration‘s decision on the /nal ac:uisition.
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Law stated - 18 Nisan 2024

Documentation
jhngRosRgheRdeaedRuTR egnodRre?Sore RotRgheRfrefnrngoutRuTRnRldotimRnt RnreR
ghereRsntpgoutsRTurRsSffdAotiRCrutiRurRPossotiRotTurPngout‘

Communi:u7 No. 2022F2 on the Amendment of Communi:u7 No. 20j0FD (the Amendment 
Communi:u7) re:uires a more complex noti/cation formS which is similar to the European 
Commission‘s qorm CO.

The Amendment Communi:u7 introduces a new sample noti/cation form that aims to make 
the /lings entirely digital via e-9evletS an elaborate system of web-based services. There 
has been an increase in the amount of information re:uestedS including the global relevant 
product markets that the parties operate inS globally overlapping markets and market-sharing 
data regarding such globally overlapping activitiesS and data with respect to supply and 
demand structureS importsS potential competition and expected e’ciencies.

AdditionallyS if a given transaction would give rise to an affected market or markets in 
TürkiyeS the new sample noti/cation form re:uires the disclosure of information regarding 
import conditionsS supply structureS demand structureS market entry conditionsS and potential 
competition and e’ciency gains.

1ome additional documents are also re:uiredS such as the executed (or current copies 
and sworn Turkish translations) of some of the transaction documents and annual reportsS 
including the balance sheets of the partiesS detailed organisational structure charts andS 
if availableS market research reports for the relevant market. Bearing in mind that each 
subse:uent re:uest by the Board for incorrect or incomplete information will prolong the 
waiting periodS providing detailed and ;usti/ed answers and information in the noti/cation 
form is to the advantage of the parties. A turnover-based monetary /ne of 0.j per cent of 
the turnover generated in the /nancial year preceding the date of the /ning decision (if this 
is not calculableS the turnover generated in the /nancial year nearest to the date of the /ning 
decision will be taken into account) will be applied on natural persons or legal entities that 
:ualify as an undertaking or as an association of undertakingsS as well as the members of 
those associations in cases where incorrect or misleading information is provided by the 
undertakings or associations of undertakings in a noti/cation /led for the approval of a 
merger or ac:uisition.

Law stated - 18 Nisan 2024

Investigation phases and timetable
jhngRnreRgheRgAfopndRsgefsRnt R oTTeretgRfhnsesRuTRgheRotaesgoingout‘

The BoardS upon its preliminary review of the noti/cation (ieS Phase I) will decide either to 
approve or to investigate the transaction further (ieS Phase II). It noti/es the parties of the 
outcome within ,0 calendar days of a complete /ling.

In the absence of any such noti/cationS the decision is deemed to be an approval through 
an implied approval mechanism introduced by the relevant legislation. Any written re:uest 
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by the Authority for missing information will stop the review process and restart the 
,0-calendar-day period on the date of the provision of that information.

If a noti/cation leads to a Phase II reviewS it turns into a fully Wedged investigation. Under 
Turkish competition lawS Phase II investigations take about six months. If necessaryS the 
Board may extend this period once by up to six months.

Law stated - 18 Nisan 2024

Investigation phases and timetable
jhngRosRgheRsgngSgurARgoPegnkdeRTurRpdenrntpe‘RLntRogRkeRsfee e RSf‘

Pursuant to article j0 of the Competition LawS if the BoardS upon its preliminary review of the 
noti/cationS decides to further investigate the transactionS it shall notify the parties within ,0 
days of the /ling and the transaction will be suspendedS and additional precautionary actions 
deemed appropriate by the Board may be taken until the /nal decision is rendered.

Article j,(D) of Communi:u7 No. 20j0FD states that if the transaction needs to be further 
investigated (ieS Phase II review)S the provisions of articles D0 to 5é of the Competition Law 
shall be applied to the extent that they are compatible with the relevant situation.

Regarding the procedure and steps of such an investigationS article j0 makes reference 
to sections IV (articles D0 to 55) and V (articles 56 to 5é) of the Competition LawS which 
govern the investigation procedures and legal conse:uences of restriction of competitionS 
respectively.

Neither the Competition LawS nor Communi:u7 No. 20j0FDS foresees a fast-track procedure 
to speed up the clearance process. Aside from close follow-up with the case handlers 
reviewing the transactionS the parties have no available means to speed up the review 
process.

Law stated - 18 Nisan 2024

SUBSTANTIVE ASSESSMENT

Substantive test
jhngRosRgheRsSksgntgoaeRgesgRTurRpdenrntpe‘

The substantive test is the signi/cant impediment to effective competition (1IEC) test under 
article é(j) of Law No. D05D on the Protection of Competition dated j, 9ecember jééD 
(the Competition Law)S introduced by Law No. 82D6 on the Amendment to the Competition 
Law (the Amendment Law)S similar to the approach under the EU Merger Regulation. –ith 
this testS the Turkish Competition Authority (the Authority) will be able to prohibit not only 
transactions that may create a dominant position or strengthen an existing dominant 
positionS but also those that could signi/cantly impede competition.

Although the Turkish Competition Board (the Board) has started to apply the 1IEC test in its 
decisionsS it has not published detailed assessments pertaining to the implementation of 
the test4 howeverS as the guidelines and secondary legislation to the Competition Law have 
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not been revised and new guidelines have not yet been introducedS how the 1IEC test will be 
incorporated remains unclear.

Kaving said thatS in terms of creating or strengthening a dominant positionS article , of the 
Competition Law de/nes &dominant position‘ as any position en;oyed in a certain market 
by one or more undertakings by virtue of which those undertakings have the power to act 
independently of their competitors and purchasers in determining economic parametersS 
such as the amount of productionS distributionS price and supply.

According to the Guidelines on Abuse of 9ominanceS the threshold of D0 per cent could only 
constitute a presumptive element for an undertaking having a dominant position4 thereforeS 
the Board also considers various market characteristics as indicators of competition 
pressures in the marketS which can potentially set off or abate the effects of high market 
shares and concentration levels. Prominent examples of such factors are3

H the competitors‘ capacity to increase production in response to increases in price 
levels4

H the merged entity‘s capacity to impede the growth of competitors4

H countervailing buying power4 and

H potential competition or lack of barriers to entry.

The test does not vary by sector.

Law stated - 18 Nisan 2024

Substantive test
NsRghereRnRsfepondRsSksgntgoaeRgesgRTurR’uotgRaetgSres‘

The Board evaluates ;oint venture noti/cations according to two criteria3 existence of ;oint 
control in the ;oint venture and the ;oint venture being an independent economic entity 
established on a lasting basis (ieS having ade:uate capital and labourS and an inde/nite 
duration).

In recent yearsS the Board has consistently applied the full-function test when determining 
whether the ;oint venture is an independent economic entity. If the transaction is found to 
bring about a full-function ;oint venture in light of the two criteria mentioned aboveS the 1IEC 
test will be applied.

AdditionallyS under the merger control regimeS a speci/c section in the noti/cation form aims 
to collect information to assess whether the ;oint venture will lead to coordination. Article 
j,FIII of Communi:u7 No. 20j0FD on Mergers and Ac:uisitions Re:uiring the Approval of 
the Competition Board (Communi:u7 No. 20j0FD) provides that the Board will carry out an 
individual exemption review on noti/ed ;oint ventures that emerge as independent economic 
units on a lasting basis but have as their ob;ect or effect the restriction of competition among 
the parties or between the parties and the ;oint venture itself. The wording of the standard 
noti/cation form allows for such a review as well.

Law stated - 18 Nisan 2024
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Theories of harm
jhngRnreRgheRxgheuroesRuTRhnrP(RghngRgheRnSghurogoesRCoddRotaesgoinge‘

Unilateral effects have been the predominant criterion in the Authority‘s assessment of 
mergers and ac:uisitions in Türkiye. That saidS in recent yearsS there have been a couple 
of exceptional cases where the Board discussed the coordinated effects under a ;oint 
dominance test and re;ected the transaction on those grounds (egS the Board‘s Iadi. decision 
dated 20 9ecember 2005S No. 05-J6FjjJJ-,D0). Those cases related to the sale of certain 
cement factories by the 1avings 9eposit Insurance qund.

The Board evaluated the coordinated effects of the mergers under a ;oint dominance test and 
blocked the transactions on the grounds that the transactions would lead to ;oint dominance 
in the relevant market. The Board took note of factors such as structural links between the 
undertakings in the market and past coordinative behaviour in addition to entry barriersS the 
transparency of the market and the structure of demand. It concluded that certain factory 
sales would result in the establishment of ;oint dominance by certain players in the market 
whereby competition would be signi/cantly lessened.

Regarding one such decisionS when an appeal was made before the Council of 1tateS 
the Council of 1tate ruled by mentioningS among other thingsS that the Competition Law 
prohibited only single dominance and therefore stayed the execution of the decision by the 
BoardS which was based on collective dominance. No transaction has been blocked on the 
grounds of vertical foreclosure or conglomerate effectsS and few decisions discuss these 
theories of harm.

Although no transaction has been blocked on the grounds of vertical foreclosure or 
conglomerate effectsS in the SoyotaFDive decision (6 April 20j8S No. j8-j2FjD,-6,)S the Board 
provided an assessment of the main factors that should be considered for the evaluation 
of the conglomerate concentrations. This decision is signi/cant because the Board did 
not previously focus on conglomerate effects of transactionsS although conglomerate 
effects were an important issue for the European Commission in 20j8 (egS NualcommFXBV 
EayerF/onsanto).

The transaction concerns the ac:uisition of sole control over Vive BV by Toyota. Although 
the parties to the transaction submitted that there would not be an affected market since 
their activities did not hori•ontally or vertically overlap in TürkiyeS the Board decided that 
the transaction would lead to a conglomerate concentrationS given that the activities of the 
parties were complementary to and substitutable for each other. AccordinglyS the Board 
asserted that foreclosing the market to competitors was realised through unilateral conduct 
in the form of tyingS bundling and other exclusionary behavioursS andS in addition to the 
market shares of the partiesS the incentive and the ability to foreclose a market should be 
considered when assessing the existence of conglomerate effects.

Upon its review processS the Board ultimately decided that the market shares of the 
transaction parties and the market structures of the two relevant product markets would 
not give the transaction parties the market power and ability to foreclose the market and 
granted an unconditional approval to the transaction.

Conglomerate effects were also analysed in the scope of the IuxotticaFzssilor decision (j 
October 20jJS No. jJ-,6F5J5-2J6) where the Board examined the possible leveraging effect 
of Luxottica‘s market power in the market for sunglasses and optical frames in the market for 
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ophthalmic lenses. At the end of its reviewS the Board conditionally cleared the transaction 
based on certain structural commitments.

In its Suruncu PoldingFSur.paraFXebim decision (j0 October 202DS No. 2D-DjFéJj-D2D)S 
coordinated effects and conglomerate effects were also analysed. The Board determined 
that the ;oint venture between Nebim and Turuncu Kolding does not pose a coordination risk 
under article D of Law No. D05DS as the hori•ontal overlap in software services is insigni/cant 
and there is no vertical overlap in Türkiye. Given the low market shares of the parties of 
the transaction and the presence of a strong competition with multiple competitorsS it was 
concluded by the Board that the transaction is not expected to create or strengthen a 
dominant position or signi/cantly reduce competition.

Pursuant to article é(j) of the Competition LawS as amended by the Amendment LawS the 
1IEC test allows for a more reliable assessment of unilateral and cooperative effects that 
might arise as a result of mergers or ac:uisitionsS as it focuses more on whether and how 
much competition is impeded as a result of a transaction.

Law stated - 18 Nisan 2024

Non-competition issues
,uRChngRe)getgRnreRtutbpuPfegogoutRossSesRredeantgRotRgheRreaoeCRfrupess‘

Mergers and ac:uisitions are assessed on the basis of competition criteria rather than public 
interest or industrial policies. In view of thatS the Authority has /nancial and administrative 
autonomy and is independent in carrying out its duties. Pursuant to article 20 of the 
Competition LawS no organS authorityS entity or person can give orders or directives to affect 
the /nal decisions of the Board.

Law stated - 18 Nisan 2024

Economic eBciencies
,uRChngRe)getgR uesRgheRnSghurogARgnDeRotguRnppuStgReputuPopRewpoetpoesR
otRgheRreaoeCRfrupess‘

E’ciencies that result from a concentration may play a more important role in cases where 
the activities of the parties overlap in TürkiyeS regardless of their combined market shares. 
Unlike the previous sample noti/cation formS the new form introduced by Communi:u7 No. 
2022F2 on the Amendment of Communi:u7 No. 20j0FD does not allow for the omission of 
relevant sections of the noti/cation form on e’ciencies based on the parties‘ market shares 
in the affected markets.

The Board may take into account e’ciencies in reviewing a concentration to the extent that 
they operate as a bene/cial factor in terms of better-:uality production or cost savingsS such 
as reduced product development costs through the integrationS and reduced procurement 
and production costs.

Law stated - 18 Nisan 2024
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REMEDIES AND ANCILLARY RESTRAINTS

Regulatory powers
jhngRfuCersR uRgheRnSghurogoesRhnaeRguRfruhokogRurRugherCoseRotgerTereRCoghR
nRgrntsnpgout‘

The powers of the Turkish Competition Board (the Board) during the investigation stage are 
very broad.

Article é of Law No. D05D on the Protection of Competition dated j, 9ecember jééD 
(the Competition Law) provides that if the Board establishes that article DS 6 or 8 of the 
Competition Law is infringedS it may notify the undertaking or associations of undertakings 
concerned of a decision with regard to the actions to be taken or avoided to establish 
competition and maintain the situation before infringementS and forward its opinion on how 
to terminate such an infringement or the behavioural or structural measures to be imposed. 
Article é(j) of the Competition Law (as regulated by Law No. 82D6 on the Amendment to the 
Competition Law) introduces the /rst behaviouralS then structural remedy rule for article 8 
violations.

Mergers and ac:uisitions prohibited by the Board are not legally validS and the transaction 
documents are not binding and enforceable even if the closing is done prior to the clearance.

Pursuant to article j,(5) of Communi:u7 No. 20j0FD on Mergers and Ac:uisitions Re:uiring 
the Approval of the Competition Board (Communi:u7 No. 20j0FD)S authorisation granted by 
the Board concerning mergers and ac:uisitions also covers the limitations that are directly 
related and necessary to the implementation of transactions. The principle is that parties 
to the transaction should determine whether the limitations introduced by the merger or 
ac:uisition exceed this framework.

qurthermoreS articles j,(D) and jD(2) of Communi:u7 No. 20j0FD stipulate that in its 
authorisation decisionS the Board may specify conditions and obligations aimed at ensuring 
that any such commitments are ful/lled.

The Board may at any time re-examine a clearance decision and decide on the prohibition and 
application of other sanctions for a merger or ac:uisition if clearance was granted based on 
incorrect or misleading information from one of the undertakings or the obligations foreseen 
in the decision are not complied with. As a result of a re-examinationS the Board may decide 
a prohibition and the application of pecuniary sanctions.

Law stated - 18 Nisan 2024

Remedies and conditions
NsRogRfussokdeRguRrePe ARpuPfegogoutRossSesmRTurRe)nPfdeRkARioaotiR
 oaesgPetgRSt ergnDotisRurRkehnaouSrndRrePe oes‘

The Board may grant conditional approvals to mergers and ac:uisitionsS  and those 
transactions may be implemented provided that measures deemed appropriate by the Board 
are taken and the parties comply with certain obligations.

In additionS the parties may present some additional divestmentS licensing or behavioural 
commitments to help resolve potential issues that may be raised by the Board. These 
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commitments are increasing in practice and may be foreseen in the transaction documents 
or may be given during the review process or an investigation.

The parties can complete the merger before the remedies have been complied with4 howeverS 
the merger gains legal validity after the remedies have been complied with.

Law stated - 18 Nisan 2024

Remedies and conditions
jhngRnreRgheRknsopRput ogoutsRnt RgoPotiRossSesRnffdopnkdeRguRnR
 oaesgPetgRurRugherRrePe A‘

The form and content of divestiture remedies vary signi/cantly in practice. The Guidelines on 
Remedies set out all applicable procedural steps and conditions. The parties must submit 
detailed information as to how the remedies will be applied and how they will resolve any 
competition concerns.

The parties can submit to the Board proposals for possible remedies during either the 
preliminary review (Phase I) or the investigative period (Phase II).

Although the parties can submit remedies during Phase IS the noti/cation is deemed /led 
only on the date of submission of the commitments. In any caseS a signed version of the 
remedies containing detailed information on their context and a separate summary should 
be submitted to the Authority. The Guidelines on Remedies also provide a form that lists the 
necessary information and documents to be submitted in relation to the remedies.

Law stated - 18 Nisan 2024

Remedies and conditions
jhngRosRgheRgrnpDRrepur RuTRgheRnSghurogARotRre?SorotiRrePe oesRotR
TureoitbgubTureoitRPeriers‘

There have been several cases where the Board has accepted remedies or commitments (egS 
divestments) proposed toS or imposed byS the European Commission when the remedies or 
commitments ease competition law concerns in Türkiye (seeS for exampleS -gilentQDarian 
dated jJ qebruary 20j0S No. j0-jJF2j2-J24 Coo.sonFLoseco dated 20 March 200JS No. 
0J-25F25D-J,4 EayerF/onsanto dated J May 20jJS No. jJ-jDF26j-j264 Mynthomer dated 6 
qebruary 2020S No. 20-0JFé0-554 Mueı dated J 1eptember 2022S No. 22-DjF56j-2254 and 
/icrosoft Corporation dated j,.08.202, and No. 2,-,jF5é2-202.

Law stated - 18 Nisan 2024

Ancillary restrictions
NtRChngRporpSPsgntpesRCoddRgheRpdenrntpeR eposoutRpuaerRrednge R
nrrntiePetgsR5ntpoddnrARresgropgouts6‘
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The conditions for successfully :ualifying a restriction as an ancillary restraint are exactly the 
same as those applied in EU competition law4 thereforeS a restriction such as a non-compete 
obligation should be directly related and necessary to the concentrationS restrictive only 
for the partiesS and proportionate. As a resultS for instanceS a restriction may be viewed as 
ancillary if its natureS geographic scopeS sub;ect matter and duration are limited to what 
is necessary to protect the legitimate interests of the parties entering into the noti/ed 
transaction.

The Board‘s approval decision will  be deemed to cover only the directly related and 
necessary extent of restraints in competition brought by the concentration (non-competeS 
non-solicitationS con/dentialityS etc). This will allow the parties to engage in self-assessment 
and the Board will no longer have to devote a separate part of its decision to the ancillary 
status of all restraints brought with the transaction. If the ancillary restrictions are not 
compliantS the parties may face article DS 5 and 6 examinations under the Competition Law.

Law stated - 18 Nisan 2024

INVOLVEMENT OF OTHER PARTIES OR AUTHORITIES

Third-party involvement and rights
KreRpSsguPersRnt RpuPfegogursRotaudae RotRgheRreaoeCRfrupessRnt RChngR
roihgsR uRpuPfdnotntgsRhnae‘

Pursuant to article j5 of Communi:u7 No. 20j0FD on Mergers and Ac:uisitions Re:uiring 
the Approval of the Competition Board (Communi:u7 No. 20j0FD)S the Turkish Competition 
Board (the Board) may re:uest information from third partiesS including the customersS 
competitors and suppliers of the partiesS and other persons related to the merger or 
ac:uisition. According to article jj(2) of Communi:u7 No. 20j0FDS if the Turkish Competition 
Authority (the Authority) is re:uired by legislation to ask for another public authority‘s opinionS 
this would cut the review period and restart it anew from day one.

Third partiesS including the customers and competitors of the partiesS and other persons 
related to the merger or ac:uisition may participate in a hearing held by the Board during the 
investigationS provided that they prove their legitimate interest.

Law stated - 18 Nisan 2024

Publicity and conCdentiality
jhngRfSkdopogARosRioaetRguRgheRfrupessRnt RhuCR uRAuSRfrugepgRpuPPerpondR
otTurPngoutmRotpdS otiRkSsotessRsepregsmRTruPR ospdusSre‘

Communi:u7 No. 20j0FD introduced a mechanism in which the Authority publishes the 
noti/ed transactions on its o’cial websiteS including only the names of the undertakings 
concerned and their areas of commercial activity4 thereforeS once noti/ed to the AuthorityS 
the existence of a transaction is no longer a con/dential matter.

If the Board decides to have a hearing during the investigationS hearings at the Authority areS 
in principleS open to the public. The Board mayS on the grounds of the protection of public 
morality or trade secretsS decide that the hearing shall be held in private.
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The main legislation that regulates the protection of commercial information is article 
25(D) of Law No. D05D on the Protection of Competition dated j, 9ecember jééDS and 
Communi:u7 No. 20j0F, on Regulation of the Right to Access to qile a
nd the Protection of Commercial 1ecrets (Communi:u7 No. 20j0F,)S which was enacted in 
April 20j0.

Communi:u7 No. 20j0F, puts the burden of identifying and ;ustifying information or 
documents as commercial secrets on the undertakings4 thereforeS undertakings must 
re:uest con/dentiality from the Board and ;ustify their reasons for the con/dential nature 
of the information or documents that are re:uested to be treated as commercial secrets. 
This re:uest must be made in writing.

Although the Board can also ex o’cio evaluate the information or documentsS the general 
rule is that information or documents that are not re:uested to be treated as con/dential are 
accepted as being not con/dential.

The /nal decisions of the Board are published on the Authority‘s website after con/dential 
business information has been taken out.

Under article j5(2) of Communi:u7 No. 20j0F,S the Authority may not take into account 
con/dentiality re:uests related to information and documents that are indispensable to be 
used as evidence for proving the infringement of Turkish competition law. In such casesS the 
Authority can disclose any information and documents that could be considered as trade 
secrets by taking into account the balance between public interest and private interestS and 
in accordance with the proportionality criterion.

Law stated - 18 Nisan 2024

Cross-border regulatory cooperation
IuRgheRnSghurogoesRpuuferngeRCoghRntgogrSsgRnSghurogoesRotRugherR
’Sros opgouts‘

Article D, of 9ecision No. jFé5 of the European Economic Community Türkiye Associati
on  Council  (9ecision  No.  jFé5)  authorises  the  Authority  to  notify  and  re:uest  the 
9irectorate-General  for  Competition at  the European Commission to  apply  relevant 
measures if the Board believes that transactions realised in the territory of the European 
Union adversely affect competition in Türkiye. 1uch provision grants reciprocal rights 
and obligations to the parties (ieS the European Union and Türkiye)4 thusS the European 
Commission has the authority to re:uest the Board to apply relevant measures to restore 
competition in relevant markets.

The European Commission has been reluctant to share any evidence or arguments with the 
Authority in the few cases where the Authority has explicitly asked for them.

Apart from thatS the Authority has cooperation agreements in place with several antitrust 
authorities in other ;urisdictions. It also develops training programmes for cooperation 
purposes. In recent yearsS programmes have been organised for the board members of 
the Competition Commission of PakistanS top managers of the National Agency of the 
ıyrgy• Republic for Antimonopoly Policy and 9evelopment of CompetitionS members of the 
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Mongolian Agency for qair Competition and Consumer ProtectionS and board members of 
the competition authority in Northern Cyprus.

1imilar  programmes  have  also  been  developed  in  cooperation  with  the  A•erbai;an 
1tate 1ervice for Antimonopoly Policy and Consumer Rights ProtectionS U•bekistan‘s 
Antimonopoly CommitteeS and the Antimonopoly Committee of Ukraine. These programmes 
were created according to the relevant bilateral cooperation agreements.

The Authority‘s cooperation agreements can be found on its website. The Authority has 
signed memorandums of understanding with AustriaS Bosnia and Ker•egovinaS BulgariaS 
CroatiaS EgyptS MongoliaS PortugalS RomaniaS RussiaS 1outh ıorea and the Turkish Republic 
of Northern Cyprus. In additionS the Authority has signed memorandums of cooperation with 
AlbaniaS A•erbai;anS GeorgiaS ıa•akhstanS ıosovoS ıyrgy•stanS LibyaS MongoliaS MoroccoS 
North MacedoniaS PeruS 1erbiaS Tunisia and Ukraine.

As part of its general frameworkS the Authority has also organised the Istanbul Competition 
qorum in collaboration with the United Nations Conference on Trade and 9evelopment 
(UNCTA9) since 20jé to discuss and debate a wide range of key and emerging competition 
law issues. The Authority takes part in pro;ects led by the Organisation for Economic 
Co-operation and 9evelopment (OEC9)S the UNCTA9S the International Competition Network 
(ICN)S the –orld Trade Organi•ation and the –orld Bank. In cooperation with the 1tatisticalS 
Economic and 1ocial Research and Training Centre for Islamic Countries (1E1RIC)S operating 
under the Organisation of Islamic CooperationS the Authority provides technical assistance 
for the training of competition agency personnel from Islamic countries that have recently 
adopted competition legislation.

On 2, zanuary 202D the Competition Counsel of Turkic 1tates was established. ıa•akhstanS 
ıyrgy•stanS A•erbai;anS U•bekistanS Turkish Republic of Northern CyprusS Kungary and 
Türkiye are the member states of the said counsel.

Between 202, and 202DS the Authority participated in the following programmes3

H ICN Advocacy –orking Group4

H ICN webinar şInterim Measures in Unilateral Conduct Proceedingsş organised by the 
Bra•ilian Competition Authority4

H OEC9-GVK Regional Centre for Competition seminar4

H UC–G‘s şTying and Bundling in 9igital Eraş webinar4

H OEC9‘s jDjst Competition Committee and 22nd Global qorum on Competition4

H Albanian Competition Authority‘s Conference4

H the II International Conference on Competition and Consumer Protection4

H Competition 9ay 202,4

H Competition Promotion and Consumer Protection Committee of the Republic of 
U•bekistan‘s Conference4

H UNCTA9 Intergovernmental Group of Experts on Consumer Protection Law and 
Policy 202,4

H OEC9 ğ Using Microdata qor 1tart-Up And Venture Capital Analysis3 ResourcesS 
Challenges and Opportunities4

H OEC9 Competition CommitteeS –orking Parties 2 and ,4 and
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H OEC9 Global qorum on Competition.

As at March 2025S the Authority‘s Annual Activity Report for 202D had not yet been published.

Law stated - 18 Nisan 2024

JUDICIAL REVIEW

Available avenues
jhngRnreRgheRuffurgStogoesRTurRnffendRurR’S opondRreaoeC‘

In accordance with Law No. 6,52S which took effect on 5 zuly 20j2S the administrative 
sanctions decisions of the Turkish Competition Board (the Board) can be submitted for 
;udicial review before the administrative courts in Ankara by /ling an appeal case within 
60 days of receipt by the parties of the reasoned decision of the Board. 9ecisions of the 
Board are considered as administrative acts4 thusS legal actions against them shall be taken 
in accordance with the Administrative Procedural Law.

In accordance with article 28 of the Administrative Procedural LawS /ling an administrative 
action does not automatically stay the execution of the decision of the Board4 howeverS 
upon re:uest of the plaintiffS the courtS by providing its ;usti/cationsS may decide to stay 
the execution if the execution of the decision is likely to cause irreparable damages and the 
decision is highly likely to have been taken contrary to the provisions of the Law.

A signi/cant development in Turkish competition law enforcement was the change in the 
competent body for appeals against the Board‘s decisions. On 2J zune 20jDS legislation 
enacted by Law No. 65D5 on the Amendment of the Turkish Criminal Law and Other Laws 
created a three-level appellate court system comprising administrative courtsS regional 
courts (appellate courts) and the Kigh 1tate Court. The regional courts will go through the 
case /le both on procedural and substantive grounds and investigate the case /le and make 
their decision considering the merits of the case. The decision of the regional court will be 
sub;ect to the Kigh 1tate Court‘s review in exceptional circumstancesS which are set forth in 
article D6 of the Administrative Procedure Law.

Law stated - 18 Nisan 2024

Time frame
jhngRosRgheRSsSndRgoPeRTrnPeRTurRnffendRurR’S opondRreaoeC‘

The time frame for appeal to the Council of 1tate against /nal decisions of the Board is 60 
days starting from the receipt of the reasoned decision. The ;udicial review period before the 
administrative courts usually takes about eight to j2 months.

After exhausting the litigation process before the administrative courts of AnkaraS the /nal 
step for the ;udicial review is to initiate an appeal against the administrative courts‘ decision 
before the regional courts. The appeal re:uest for the administrative courts‘ decisions will be 
submitted to the regional courts within ,0 calendar days of the o’cial service of the ;usti/ed 
(reasoned) decision of the administrative court.
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9ecisions of courts in private suits are appealable before the 1upreme Court of Appeals. The 
appeal process in private suits is governed by general procedural laws and usually lasts for 
2D to ,0 months.

Law stated - 18 Nisan 2024

ENFORCEMENT PRACTICE AND FUTURE DEVELOPMENTS

Enforcement record
jhngRosRgheRrepetgRetTurpePetgRrepur Rnt RChngRnreRgheRpSrretgR
etTurpePetgRputpertsRuTRgheRnSghurogoes‘

According to the Merger and Ac:uisition 1tatus Report 202Dof the Turkish Competition 
Authority (the Authority)S the Turkish Competition Board (the Board) reviewed a total of ,jj 
transactions (six of which concern privatisationS and the rest were mergers and ac:uisitions). 
According to the analysis based on the origin of the parties to the transactionsS 85 out 
of ,jj transactions in all transactions in 202DS all of the parties were of Turkish origin 
in 85 transactions and all of the parties were of foreign origin in j68 transactions. In 5, 
transactionsS at least one of the parties comprised of Turkish and foreign companies.

GenerallyS the Authority pays special attention to transactions in sectors where infringements 
of  competition  law are  fre:uently  observed  and  the  level  of  concentration  is  high. 
Concentrations  that  concern  strategic  sectors  (egS  automotiveS  programming  and 
broadcastingS /nancial servicesS constructionS telecommunications and energy) are under 
particular scrutiny.

The consolidated statistics regarding merger cases in 202D show that in the computer 
programming sector and the generationS transmission and distribution of electricity sector 
there were 2, noti/cations4 and in the consulting and related activities sector there were 
j, noti/cations. This was followed by travel agencies and tour activities of operatorsS and 
wholesale trade based on a price or contractS with four and three noti/cations respectively. 
1ector reports published annually by the Authority also indicate concentration trends.

To the extent that these decisions were also supported by concerns over high levels of 
concentrationS it would be prudent to anticipate that the Authority will scrutinise noti/cations 
of transactions leading to a concentration in any one of the markets for the programming 
sector and the electricity generation sector.

The Authority also made the following publications on the following dates3

H jJ March 202D3 /nal report on the Authority‘s review of the fuel sector4

H 8 April 202,3 /nal report on its review of the online advertising sector4

H ,0 March 202,3 /nal report on its review of the fast-moving consumer goods sector4

H jD April 20223 /nal report on its review of the e-marketplace platforms sector4

H jj March 20223 /nal report on its review of the fresh vegetable and fruit sector4 and

H é 9ecember 202j3 /nal report on its review of /nancial technology in payment 
services.

Law stated - 18 Nisan 2024
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Reform proposals
KreRghereRpSrretgRfrufusndsRguRphntieRgheRdeiosdngout‘

The Authority is in the process of considering legislative action concerning digital markets. 
Its intent can also be found within the /nal report of its review of e-marketplace platformsS 
published on jD April 2022S which states that the Authority is working on digital market 
regulations and mentions Regulation (EU) 2022Fjé25 (the 9igital Markets Act) as a basis 
for these regulations.

It is expected that regulations focusing on gatekeepers mentioned in the report will be 
incorporated as an addition to article 6 of Law No. D05D on the Protection of Competition 
dated j, 9ecember jééDS which regulates abuse of dominant positionS or possibly as a 
separate articleS while also being reWected in secondary legislation. The amendment is 
expected to constitute the most drastic change to Turkish law on digital markets and is 
speculatively expected to reinforce the 9igital Markets Act with increasing antitrust focus 
on digital markets4 howeverS the proposed text of the Turkish act is not publicly available and 
its details remain unknown.

Law stated - 18 Nisan 2024

UPDATE AND TRENDS

Key developments of the past year
jhngRCereRgheRDeARpnsesmR eposoutsmR’S iPetgsRnt RfudopARnt RdeiosdngoaeR
 eaedufPetgsRuTRgheRfnsgRAenr‘

In 202DS following Communi:u7 No. 2022F2 on the Amendment of Communi:u7 No. 
20j0FD (the Amendment Communi:ue)S the Turkish Competition Authority (the Authority) 
focused on technology-related mergersS re:uiring noti/cation regardless of Türkiye-related 
turnover thresholds to ensure scrutiny of dynamic sectors such as digital platformsS 
software and biotechnology. The Turkish Competition Board (the Board) scrutinised key 
cases regarding the sector-speci/c threshold exemption such as Icron (2j 9ecember 202,S 
No. 2,-60Fjj6j-Dj6) and ıahoot (jD 1eptember 202,S No. 2,-D,FJj8-2Jé).

Notable merger control decisions of the past year include those outlined below.

AltŞnbaZ PetrolFTP Petrol

In the -ltşnbağ VetrolFSV Vetrol AaKştşm decision of 8 November 202DS No. 2D-D5Fj06,-D5,S 
the Board reviewed the ac:uisition of j00 per cent of the shares of TP Petrol 9aİŞtŞm Aö 
(TP) by AltŞnbaZ Petrol ve Ticaret Aö (Alpet)S which is a subsidiary of Weren Group YatŞrŞm 
Aö (Weren). TPS previously controlled by Wül/karlar Kolding AöS operates in fuel and li:ue/ed 
petroleum gas (LPG) distributionS fuel storageS LPG storage and mineral oil salesS with a 
network of J02 fuel stations in Türkiye. –ithin the scope of the transactionS transfer of 
TP Market XZletmeleri Aö and TP Xstasyon XZletmeleri Aö to Alpet further strengthened its 
position in the relevant market.
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The Board determined the transaction‘s possible impacts in some relevant marketsS 
including fuel storage servicesS LPG storage servicesS fuel and LPG distributionS and both 
business-to-business (B2B) and business-to-consumer (B2C) fuel and LPG retail markets. 
The relevant transaction resulted in hori•ontal overlaps in the fuel and LPG distribution 
sectorsS with Alpet‘s storage and distribution operations extending to TP‘s retail sales.

The Board found that the ac:uisition would not signi/cantly violate competition in fuel 
storageS LPG storageS fuel distributionS B2B fuel sales and mineral oil salesS as these 
markets had several competitorsS alternative supply sources and entry barriers. KoweverS 
concerns were identi/ed in B2C fuel retail and B2C LPG retail in seven marketsS where Alpet‘s 
increased market share might reduce consumer options and competitionS potentially leading 
to higher prices. The high costs and regulatory barriers associated with opening new fuel 
stations were also considered as obstacles to market entryS reinforcing the need for further 
examination.

In additionS  the Board‘s decision under article 8 of Law No. D05D on the Protection 
of Competition played a crucial role in its /nal decision. Article 8 prohibits mergers 
and ac:uisitions that cause or strengthen a dominant position or signi/cantly reduce 
competition in the particular market. AccordinglyS with the Guidelines on the Assessment 
of Kori•ontal Mergers and Ac:uisitionsS the Board examined whether the transaction could 
lead to unilateral or coordinated effectsS particularly in markets where Alpet and TP were 
close competitors to each other.

–hile the Board did not identify signi/cant competitive concerns in wholesale and storage 
marketsS it is determined that in certain local B2C fuel and LPG retail marketsS the transaction 
could signi/cantly restrict competition by increasing market concentrationS especially in 
/elds with limited competitors. The risk of unilateral effects was highlightedS as the 
elimination of one of the closest competitors can reduce competitive pressure on Alpet.

The Board further evaluated whether the ac:uisition would lead to market foreclosure 
effectsS particularly regarding potential restrictions on access to retail fuel supply for 
competing /rms. It considered factors such as market sharesS competitors‘ ability to 
increase capacity and customers‘ ability to change suppliers. After assessing competition 
geographicallyS entry barriers and existing competitive constraintsS the Board concluded 
that Alpet‘s commitments were su’cient to mitigate these risksS ensuring that effective 
competition would not be signi/cantly hindered.

To address the identi/ed concernsS Alpet submitted commitments under article jD of the 
Communi:u7 on Mergers and Ac:uisitions Re:uiring Board Approval (Communi:u7 No. 
20j0FD). These commitments were deemed ade:uate to ensure competition in the affected 
marketsS leading to the approval of the transactionS sub;ect to these conditions. The decision 
clearly reWects the Board‘s focus on local competition dynamicsS particularly in sectors 
where geographic market conditions are essential. It also highlights the Board‘s tendency to 
accept behavioural remedies over structural onesS allowing the transaction to proceed with 
conditions rather than re:uiring asset divestitures.

Given the fuel market‘s strategic and regulatory signi/canceS this ruling establishes a notable 
precedent for future transactionsS highlighting that similar mergers will be investigated 
through detailed competitive assessments to ensure market conditions remain competitive 
and consumers‘ bene/ts are protected.
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ParamFıartek 

In the VaramF5arte. decision of D April 202DS No. 2D-j6F,é0-jDJS the Board assessed the 
ac:uisition of sole control over ıartek Kolding Aö (ıartek) by Param Koldings International 
CoYperatief UA (Param). Before the transactionS ıartek was controlled by MT1 Teknolo;i 
YatŞrŞmlarŞ Aö (MT1) and ıandilli Teknolo;i YatŞrŞmlarŞ ve Ticaret Aö (ıandilli). The transaction 
was sub;ect to mandatory approval of the Authority under article 8 of Law No. D05D 
on the Protection of Competition and Communi:u7 No. 20j0FDS and the Board initiated 
an investigation to determine whether the transaction had been completed without prior 
clearance of the Board.

As a result of the ac:uisitionS Param had sole control over ıartekS which operates in the 
electronic payment systems sectorS providing card issuanceS processing and fraud detection 
solutions. The Board examined whether the transaction created competitive concerns due 
to hori•ontal overlaps and vertical relationships between the two companies and whether it 
could result in unilateral or coordinated effects that might reduce competition. AdditionallyS 
the Board identi/ed concerns regarding input foreclosure due to ıartek‘s strong position 
in the marketS particularly because ıartek is one of the few companies offering end-to-end 
payment solutionsS which could make it costly for customers to switch providers. Another 
issue raised was ıartek‘s ac:uisition of sensitive customer dataS whichS if transferred to 
ParamS could create a competitive disadvantage for competitors.

9uring the review processS the Board received anonymous complaints claiming that Param 
had already ac:uired ıartek into its operations before the clearanceS violating article 8 of 
Law No. D05D. The complaints argued that Param had started managing ıartek‘s crucial 
strategic decisionsS transferring personnel and using the ıartek brand in its own advertising. 
These claims caused the Board to conduct on-site inspections at ParamS ıartek and a’liated 
entities to investigate whether the transaction had been implemented.

The on-site inspections revealed internal correspondence and operational changes that 
suggested Param had taken control of ıartek before having the Board‘s approval that 
was necessary. The key evidence included that Param executives were involved in ıartek‘s 
business decisionsS inWuencing /nancial strategiesS pricing and customer management. 
ıartek employees were directed by Param‘s leadership as if the companies had already been 
integrated. Param‘s branding and market communications included references to ıartek 
before obtaining o’cial clearanceS and operational coordination between Param and ıartek 
indicated that the transaction had effectively been implemented before regulatory approval.

The Board determined that these actions constituted gun-;umpingS which refers to the 
premature implementation of a merger or ac:uisition before receiving clearance. 1ince the 
transaction was sub;ect to mandatory merger control noti/cation under article 8 of Law No. 
D05DS the Board concluded that Param had violated the Turkish competition law by failing to 
have o’cial approval of the Board before taking the control of ıartek.

Under article 8 of Law No. D05DS the transaction re:uired prior approval as it involved 
the ac:uisition of sole control over ıartek. KoweverS the Board found that Param had 
already started implementing the transactionS making strategic decisions and integrating 
its operations with ıartek before obtaining clearance. As a resultS the Board imposed an 
administrative /ne under article j6 of Law No. D05D. The penalty was speci/cally levied 
against the YŞlma• family (Emin Can YŞlma• and Mustafa 1erhan YŞlma•)S who control Param.
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To  address  the  competitive  concerns  identi/ed  in  the  reviewS  Param  submitted 
commitments to ensure that ıartek and Param would remain separate legal entities with 
distinct executive boards. qurthermoreS to prevent any anticompetitive advantageS Param 
agreed to ensure that ıartek‘s sensitive customer data would be inaccessible to Param 
or its employees. Another commitment involved maintaining agreements with existing 
and potential customers under certain conditions to ensure market continuity. The Board 
accepted these commitments and will monitor them for a period of three years.

This decision highlights the Board‘s strict enforcement against unauthorised mergers 
and ac:uisitionsS emphasi•ing that companies must secure regulatory approval before 
implementing any aspect of a transaction. The ruling applied in the case demonstrates that 
gun-;umping violations will be met with serious sanctionsS setting a clear precedent for future 
mergers and ac:uisitions in regulated markets. AdditionallyS through imposing behavioural 
remedies to mitigate competition concerns rather than blocking the transaction outrightS the 
decision highlights the Board‘s approach to balancing competition enforcement with market 
dynamics. Given the strategic importance of the electronic payment and /ntech sectorsS the 
decision also underlines the Board‘s commitment to ensuring that competition will be fair in 
the market and that companies comply with merger control regulations before integrating 
their operations.

Law stated - 18 Nisan 2024
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