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isbu makale, franchise alanin kurumsal personel kiyafetine iliskin
talimatlara aykiri davranmasinin franchise veren bakimindan hakli fesih
sebebi olusturup olusturmadigini, Yargitay Hukuk Genel Kurulunun
15.04.2026 tarihli ve E. 2025/351, K. 2026/249 sayill karari gergevesinde
incelemek amaciyla hazirlanmistir. Makalede dnce franchise s6zlesmesinin
hukuki niteligi ile franchise alanin talimatlara uyma ve denetime katlanma
borglari, ardindan marka kimliginin bir pargasi olarak personel kiyafeti, hakli
fesih kavrami ve feshin hakli veya haksiz olmasinin taraflarin talepleri
Gzerindeki etkisi ele alinmakta; son olarak kararin ispat, s6zlesme tasarimi
ve gorevli mahkeme bakimindan

uygulamaya yansimalari

degerlendiriimektedir.

Kiyafet kuralinin sézlesmede acikga diizenlendigi, aykirihgin tutanak ve
noter tespitiyle belgelendigi ve ihtara ragmen siirdirildigu bir olayda
Hukuk Genel Kurulu, franchise verenin feshini hakli bulmus ve franchise
alanin davasinin reddi gerektigini kabul etmistir.

ON BES YILLIK UYUSMAZLIK: SOZLESMEDEN HUKUK GENEL KURULU KARARINA / A FIFTEEN-YEAR DISPUTE

DECISION OF THE ASSEMBLY

BEYZA ERDEMIR

AVUKAT / ATTORNEY AT LAW

This article has been prepared with a view to examining, in the light of the
decision of the Assembly of Civil Chambers of the Court of Cassation
dated 15 April 2026 (E. 2025/351, K. 2026/249), whether a franchisee's
failure to comply with instructions on corporate staff uniforms constitutes
just cause for termination by the franchisor. The article first addresses the
legal nature of the franchise agreement and the franchisee's duties to
follow instructions and to submit to inspection, and then examines staff
uniforms as part of brand identity, the concept of termination for just
cause and the effect of a justified or wrongful termination on the parties'
claims; finally, it assesses the practical implications of the decision for
evidence, contract drafting and the competent court.

In a case where the uniform rule was expressly set out in the agreement, the
breach was documented by inspection reports and a notarial determination
and continued despite a formal notice, the Assembly of Civil Chambers held the
franchisor's termination justified and accepted that the franchisee's action
ought to be dismissed.
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GiRIS - INTRODUCTION

Kiresellesen ticari hayatta geleneksel isletme yapilarinin yerini biyik 6lglide
modern pazarlama ve dagitim aglar almistir. Bu donisimin &nemli yapi
taslarindan biri olan franchise sistemi, franchise verenin denenmis is modelini,
know-how birikimini, tescilli markasini ve kurumsal kimlik unsurlarini belirli bir
organizasyonel standart gergevesinde bagimsiz tacirler eliyle genis kitlelere
ulastirmasini saglamaktadir.
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In an increasingly global commercial world, traditional business structures have
largely given way to modern marketing and distribution networks. The franchise
system, one of the important building blocks of this transformation, enables the
franchisor to bring its proven business model, accumulated know-how, registered
trade mark and corporate identity elements to a wide public through independent
traders, within the framework of a defined organisational standard.
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Franchise sisteminin ticari basarisi, sistem icinde faaliyet gosteren her bagimsiz
isletmede siki bir yeknesakligin saglanmasina dayanmaktadir. Misterinin belirli
bir marka altinda faaliyet gosteren isletmelerden hangisine giderse gitsin ayni
kalite, hijyen, konsept ve standartta hizmet alacagina dair inanci, sistemin
ekonomik temelini olusturmaktadir. Bu kurumsal bitiinlik ve tlketici giveni;
meniu recetelerinden isletme donanimina, ambalajdan servis personeline
giydirilen tek tip logolu kurumsal kiyafetlere kadar uzanan genis kapsamli
talimatlarla tesis edilmektedir.

Buna karsin uygulamada, bagimsiz tacir olarak kendi ad ve hesabina hareket
eden franchise alanlarin, operasyonel bagimsizliklarini éne strerek franchise
verenin kurumsal standartlarina, gorsel konseptine veya personel kiyafetine
iliskin talimatlarina direnc gdsterdikleri gérilmektedir. Bu tir ihlallerin basit bir
sOzlesmeye aykirilik mi olusturdugu, yoksa sirekli borg iliskisinin temelindeki
glven iliskisini zedeleyerek sézlesmenin hakli nedenle feshine imkan mi verdigi
uygulamada tartismalidir.

Bu makalede franchise sozlesmesinin hukuki niteligi, franchise alanin
talimatlara uyma ve denetime katlanma borglari ile marka kimliginin asli bir
parcasi olan personel kiyafeti standartlarina aykiriigin hakl fesih bakimindan
dogurdugu sonuglar, Yargitay Hukuk Genel Kurulunun 15.04.2026 tarihli ve E.
2025/351, K. 2026/249 sayili karari (“Karar’) gergevesinde, 6greti ve igtihat
1siginda ele alinmaktadir.
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The commercial success of the franchise system rests on strict uniformity being
maintained in every independent business operating within it. The customer's
belief that, whichever outlet operating under a given brand they visit, they will
receive service of the same quality, hygiene, concept and standard forms the
economic foundation of the system. This corporate integrity and consumer
confidence are established through wide-ranging instructions extending from
menu recipes and business equipment to packaging and the uniform, logo-bearing
corporate clothing worn by service staff.

In practice, however, franchisees acting in their own name and for their own
account as independent traders are seen to resist the franchisor's corporate
standards, visual concept or instructions on staff clothing by invoking their
operational independence. Whether such breaches amount to a simple breach of
contract or, by undermining the relationship of trust underlying a continuing
obligation, permit termination of the agreement for just cause is a matter of
debate in practice.

This article examines the legal nature of the franchise agreement, the franchisee's
duties to follow instructions and to submit to inspection, and the consequences,
for the purposes of termination for just cause, of a breach of staff uniform
standards forming an integral part of brand identity, in the light of legal
scholarship and case law and within the framework of the decision of the
Assembly of Civil Chambers of the Court of Cassation (the "Assembly”) dated 15
April 2026, E. 2025/351, K. 2026/249 (the "Decision”).

O-I Franchise Sozlesmesinin Hukuki Niteligi ve Asli Borglar

The Legal Nature of the Franchise Agreement and the Principal Obligations

Tanim, Unsurlar ve Hukuki Mahiyet

Franchise stzlesmesi mevzuatimizda tanimlanmamis olmakla birlikte dgretide
ve yargl kararlarinda pek cok tanima yer verilmistir (Aksu, s. 303-304).
Ogretideki bir tanima gére franchise sozlesmesi, franchise verenin sahibi oldugu
Uretim, isletme ve pazarlama gibi maddi olmayan haklar lzerinde franchise
alana kullanma hakki tanimasidir (Glirzumar, s. 10'dan aktaran Aksu, s. 303). Bir
baska tanima gore ise franchise sdzlesmesi, bir mal veya hizmetin slrim ile
dagitimini konu alan ve maddi olmayan haklarin kullanimini Gicret karsiiginda
franchise alana veren sozlesmedir (Kirca, s. 19-20'den aktaran Aksu, s. 304; ayni
tanimigin Karar, prg. 16).

Franchise sozlesmesi, franchise veren ve franchise alan olmak Uzere iki
taraftan olusan, her iki tarafa borg yiikleyen, sirekli borg iliskisi doguran ve
minferit islemleri belirleyen bir cerceve stzlesme olarak nitelendiriimektedir;
ancak gergeve sozlesme niteligi 6gretide tartismalidir (Yargitay HGK, 16.05.2019,
E. 2017/11-60, K. 2019/579; Saral, s. 32-34; Aksu, s. 303-304). Rekabet
Kurulunun miilga 1998/7 sayili Franchise Anlasmalarina iliskin Grup Muafiyeti
Tebliginin 3/b maddesindeki tanima gore ortak bir marka veya isletme adinin
kullanilmasi ve tesislere yeknesak bir gorinim verilmesi, know-how aktarimi ve
franchise alanin sdzlesme slresince surekli olarak desteklenmesi bu
s6zlesmenin gekirdek unsurlarini olusturmaktadir (Saral, s. 16; Karar, prg. 18).
Teblig, dikey anlagsmalara iliskin 2002/2 sayili Teblig ile ylrirlikten kaldiriimistir
(Karar, prg. 19).
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Definition, Elements and Legal Nature

Although the franchise agreement is not defined in Turkish legislation, numerous
definitions have been offered in legal scholarship and case law (Aksu, pp. 303-
304). According to one scholarly definition, a franchise agreement is the grant by
the franchisor to the franchisee of a right to use intangible rights owned by the
franchisor, such as production, operation and marketing rights (Glrzumar, p. 10,
cited in Aksu, p. 303). According to another, it is an agreement concerning the
marketing and distribution of goods or services under which the use of intangible
rights is granted to the franchisee in return for a fee (Kirca, pp. 19-20, cited in
Aksu, p. 304; for the same definition, see the Decision, para. 16).

The franchise agreement is characterised as a framework agreement between two
parties, the franchisor and the franchisee, which imposes obligations on both
sides, gives rise to a continuing obligation and determines individual transactions;
its character as a framework agreement is, however, disputed in legal scholarship
(Assembly of Civil Chambers, 16.05.2019, E. 2017/11-60, K. 2019/579; Saral, pp. 32-
34; Aksu, pp. 303-304). Under the definition in Article 3(b) of the Competition
Board's repealed Block Exemption Communiqué No. 1998/7 on Franchise
Agreements, the use of a common trade mark or business name and the uniform
appearance of premises, the transfer of know-how and continuing support to the
franchisee throughout the term of the agreement form the core elements of this
agreement (Saral, p. 16; the Decision, para. 18). The Communiqué was repealed by
Communiqué No. 2002/2 on vertical agreements (the Decision, para. 19).
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FRANCHISE iLISKiSINiIN YAPISI: KARSILIKLI EDIMLER VE TUKETICININ GORDUGU SISTEM / THE STRUCTURE OF THE FRANCHISE RELATIONSHIP:

RECIPROCAL PERFORMANCE AND THE SYSTEM THE CONSUMER SEES
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SEMATIK GizZiM; EDIMLER KARAR'IN 16 NCI| PARAGRAFINDAN VE MULGA 1998/7 SAYILI TEBLIG

DECISION AND ART. 3(B) OF REPEALED COMMUNIQUE NO. 1998/7

6098 sayili Tlrk Borglar Kanunu'nda ve 6102 sayili Tlrk Ticaret Kanunu'nda
("TTK")  dogrudan  dlzenlenmeyen  franchise  sOzlesmesi, kanunda
diizenlenmemis (isimsiz) sozlesmeler arasinda yer almaktadir. Ogretide ve yargi
kararlarinda cogunlukla kendine &zgl bir sézlesme veya bilinyesinde satis,
hizmet, vekalet, acentelik, Uriin kirasi, lisans ve know-how unsurlarini barindiran
karma nitelikli bir s6zlesme olarak nitelendiriimektedir. Bu yapi uyarinca taraflar
arasindaki uyusmazliklarda dncelikle sézlesme hiikimleri uygulanmakta; bosluk
bulunmasi halinde uyusmazhigin temas ettigi sdzlesme tipinin kurallarina
durlstlik kurali gozetilerek basvurulmakta, gerektiginde 4721 sayil Tirk Medeni
Kanunu'nun (“TMK”) Tinci maddesi uygulanmaktadir (Karar, prg. 20-21).

Talimatlara Uyma ve Denetime Katlanma Borcu

Franchise iliskisinde franchise alan, hukuki ve mali agidan bagimsiz bir tesebbis
olarak kendi ad ve hesabina hareket etmektedir. Bu ticari bagimsizlik, isletme
faaliyetlerinde sinirsiz bir serbesti anlamina gelmemektedir. Tlketici nezdinde
ayni isletmenin pargalari olma algisini doguran ortak marka, amblem ve isletme
konsepti, franchise verenin belirledigi kurallarin uygulanmasini zorunlu
kilmaktadir (Karar, prg. 22-23).

Franchise verenin talimat verme yetkisi, sistemin yeknesakligini koruma ve
tlketiciye her subede ayni lezzet, kalite ve hijyen glivencesini sunma amacina
yoneliktir. ~ Talimatlar, ~ UrGnlerin  hazirlanis  recetelerinden isletmenin
dekorasyonuna, ambalaj malzemelerinden isletmede calisan personelin hijyen
ve kiyafet standartlarina kadar uzanabilmektedir (Karar, prg. 24).

Talimatlara uyma borcunun dodal uzantisi olarak franchise alan, franchise
verenin denetimlerine katlanma yUkimliligi altindadir. Sisteme girmekle bu
kurallar kabul eden franchise alanin denetimleri engellemesi veya sonugsuz
birakmasi, TMK'nin 2 nci maddesinde diizenlenen diiristlik kurali ve sadakat
borcuyla bagdasmamaktadir (Karar, prg. 25).
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M. 3/B'DEN ALINMISTIR / SCHEMATIC; OBLIGATIONS TAKEN FROM PARA. 16 OF THE

Not being directly regulated in the Turkish Code of Obligations No. 6098 or the
Turkish Commercial Code No. 6102 (“TCC"), the franchise agreement falls among
contracts not regulated by statute (innominate contracts). In legal scholarship and
case law it is mostly characterised either as a contract of its own kind or as a
mixed contract combining elements of sale, service, mandate, agency, lease of
productive property, licence and know-how. Accordingly, in disputes between the
parties the provisions of the agreement apply first; where there is a gap, the rules
of the contract type to which the dispute relates are applied with due regard to the
principle of good faith and, where necessary, Article 1of the Turkish Civil Code No.
4721("Civil Code”) is applied (the Decision, paras. 20-21).

The Duty to Follow Instructions and to Submit to Inspection

In a franchise relationship the franchisee acts in its own name and for its own
account as a legally and financially independent undertaking. This commercial
independence does not mean unlimited freedom in the operation of the business.
The common trade mark, emblem and business concept, which create the
perception among consumers that the outlets are parts of the same business,
make it necessary to apply the rules laid down by the franchisor (the Decision,
paras. 22-23).

The franchisor's power to give instructions serves the purpose of preserving the
uniformity of the system and offering consumers the same assurance of taste,
quality and hygiene at every outlet. Instructions may extend from the recipes for
preparing products and the decoration of the premises to packaging materials and
the hygiene and clothing standards of the staff employed at the business (the
Decision, para. 24).

As a natural extension of the duty to follow instructions, the franchisee is under an
obligation to submit to the franchisor's inspections. A franchisee which has
accepted these rules by joining the system and then obstructs inspections or
renders them ineffective acts inconsistently with the principle of good faith under
Article 2 of the Civil Code and with its duty of loyalty (the Decision, para. 25).
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KARARDA

IN THE DECISION

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW -

Hukuk Genel Kurulu talimatlari, franchise alani sisteme dahil
etmek ve piyasada tek bir imajla yer almasini saglamak
amaciyla 6ngorilen kurallar olarak tanimlamis ve su tespiti
yapmistir: “franchise alanin bu standartlara uygun davranmasi
sozlesme iliskisinin asli unsurlarindandir.” (Karar, prg. 23)

28.10.2026

The Assembly defined instructions as rules laid down in order to
integrate the franchisee into the system and to ensure that it
appears on the market with a single image, and held that “the
franchisee's conduct in conformity with these standards is one of
the essential elements of the contractual relationship.” (the

02

Marka Biitiinliigii Bakimindan Gorsel Standartlar

Franchise alan igletmelerde calisan personelin kilik ve kiyafeti, isletme ici bir
tercihin 6tesinde marka kimliginin bir pargasidir. Marka; tescilli ibare ve logonun
yaninda ambalaj, servis tarzi, magaza atmosferi ve personel goérinimu gibi
tlketiciyle temas edilen her noktada somutlasan kurumsal bir kimlik batintdur.

Personelin franchise veren tarafindan belirlenen tek tip logolu tisort, dnlik ve
aksesuarlari kullanmasi lic bakimdan islev gérmektedir:

o tlketici nezdinde sisteme ve sunulan hizmete yonelik gliven
duygusunun tesis edilmesi,

e sunulan {rln ve hizmette hijyen, diizen ve kurumsal kalite algisinin
pekistirilmesi,

« isletmenin, dagitim aginin yetkili ve denetlenen bir parcasi oldugunun
dis dlinyaya yansitilmasi (Karar, prg. 23-24).

PERSONEL KIYAFETi: SOZLESMEYE UYGUN GORUNUM VE OLAYDA TESPIT EDILEN AYKIRILIKLAR

THE BREACHES FOUND IN THE CASE

OLAYDA KARSILASILAN GORUNUMLER / APPEARANCES ENCOUNTERED IN THE CASE

O

E Haricen bastirilmis
Logo T-shirt printed elsewhere
ihtarname, 05.03.2012

So6zlesmeye uygun

Agreed uniform Plain clothes

franchise verenden temin, md. 5/7

AYKIRILIK BiCIMLERI KARAR'IN 40 VE 41 iINCi PARAGRAFLARINDAN ALINMISTIR

bedeli
karsiliginda temin etmekten kaginmasi, personeli serbest kiyafetlerle veya
yetkisiz olarak haricen bastirilan drilnlerle galistirmasi, markanin ayirt edici

Franchise alanin so6zlesmede kararlastirilan standart kiyafetleri

guictini zayiflatmakta ve tiketici gdziindeki kurumsal ciddiyeti sarsmaktadir.

DEVINLAW.COM.TR / INSIGHTS FRANCHISE VE HAKLI FESIH -

E Serbest kiyafet

fesih ihbarnamesi, 07.05.2012

EKiM 2026

/

Decision, para. 23)

Sistem Biittinliigu, Marka Kimligi ve Personel Kiyafeti

System Integrity, Brand Identity and Staff Uniforms

Visual Standards and Brand Integrity

The clothing of staff working at franchised outlets is part of brand identity and
goes beyond a matter of internal business preference. Alongside the registered
word mark and logo, a brand is a corporate identity as a whole, given concrete form
at every point of contact with the consumer, such as packaging, style of service,
store atmosphere and the appearance of staff.

The use by staff of the uniform logo-bearing T-shirts, aprons and accessories
determined by the franchisor performs a function in three respects:

« establishing consumer confidence in the system and in the service
offered,

« reinforcing the perception of hygiene, order and corporate quality in
the products and services offered,

« showing the outside world that the business is an authorised and
inspected part of the distribution network (the Decision, paras. 23-
24).

STAFF UNIFORM THE AGREED APPEARANCE AND

KIYAFETIN UC iSLEViI / THREE FUNCTIONS

Giiven st
tliketicinin sisteme ve hizmete giiveni

consumer confidence in the em

Kalite algisi

hijyen, diizen ve kurumsal kalite
hygi

ption of quality

order, corporate quality

Part of the network

Agin parcasi olma

yetkili ve denetlenen sube gorinimi
an authorised, inspected outlet

Hatay 5. Noterligi tespiti - 30.04.2012
Notarial determination, 30 April 2012

7

[ “ ﬁ ¢

alti personelin kiyafeti fotograflanarak zapta gegirildi / six staff photographed

FORMS OF BREACH TAKEN FROM PARAS. 40 AND 41 OF THE DECISION

Where the franchisee avoids obtaining, against payment, the standard clothing
agreed in the contract and has staff work in plain clothes or in items printed
elsewhere without authorisation, this weakens the distinctiveness of the brand
and undermines its corporate credibility in the eyes of consumers.

FRANCHISE AND JUST CAUSE - OCTOBER 2026 MAKALE / ARTICLE - 4
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Giiven iliskisinin Sarsilmasi ve Feshe Etkisi

Franchise veren bakimindan sistemin korunmasindaki baslica risk, standartlara
uymayan ve denetimlere direng gdsteren franchise alanlarin varligidir. Hukuk
Genel Kurulu bu riski, franchise alanin Ucretli bir calisan gibi bagimh
olmamasinin da etkisiyle talimat ve denetimlere direng gosterebilmesi seklinde
tarif etmis; taraflar arasindaki uyumsuzlugun yeknesakligi bozabilecegini,
markanin tiketici goézindeki itibarini zedeleyerek marka dederini olumsuz
etkileyecegini ve bu durumun sdzlesme iliskisinin sonlandiriimasina yol agacak
nitelik ve gicte oldugunu belirtmistir (Karar, prg. 26). Bir subede yasanan kalite
veya gorinim kaybi, markanin bitin agina yansiyan bir itibar kaybina
dénisebilmektedir.

Sirekli borg iliskilerinde taraflar arasinda yiiksek diizeyde karsilikli gliven
esastir. Yazili uyarilara ve noter araciligiyla yapilan bildirimlere ragmen kurumsal
personel kiyafetlerinin  giyilmemesinde israr edilmesi, durdstlik kural
cergevesinde franchise verenden sdzlesme iliskisini  slrdirmesinin
beklenemeyecedgi objektif bir zemin olusturabilmektedir.

SADE ANLATIMLA

IN PLAIN TERMS

sayllmamaktadir.

03

Hakl Fesih Kavrami ve Kapsami

Franchise sdzlesmesi slrenin dolmasi veya taraflarin anlasmasiyla olagan
sekilde sona erebilecedi gibi taraflardan birinin tek tarafli irade beyaniyla da
feshedilebilmektedir. Sirekli borg iliskilerinde fesih kural olarak ileriye etkili
sonu¢ dodurmakta; bu yonlyle gegmise etkili sonu¢ doguran dénmeden
ayrilmaktadir (Karar, prg. 27-28).

Hakli nedenle fesih (olaganusti fesih), sdzlesmenin kurulmasindan sonra ortaya
¢ikan ve borg iliskisinin devami bakimindan durUstlik kurali uyarinca taraflardan
biri igin cekilmezlik yaratan énemli sebeplerin varligi halinde basvurulan istisnai
bir imkandir. Sézlesme belirli veya belirsiz siireli olsun, hakli bir nedenin varhg
halinde taraflar sézlesmeyi derhal feshedebilmektedir (Karar, prg. 30-31).

Her sozlesmeye aykirilik dogrudan hakli fesih hakki dogurmamaktadir.
Olaganisti fesih igin aykiriigin taraflar arasindaki given iliskisini ortadan
kaldiracak o6lglide agir ve énemli olmasi ve gekilmezlik halinin dirlstlik kurali
cergevesinde objektif olarak ortaya cikmasi gerekmektedir (Glrzumar, s. 172-
173'ten aktaran Karar, prg. 33). Sozlesmede belirli ihlaller hakli fesih sebebi
olarak sayllmis olsa dahi hakim, ileri strllen aykiriligin somut olay bakimindan
sOzlesmenin  devami  yonlinden  cekilmezlik  yaratip  yaratmadigini
degerlendirmektedir (Karar, prg. 34).

Hakli ve Haksiz Feshin Maddi Sonuclari

Feshin hakli olup olmamasi, tasfiye siirecinde taraflarin ileri siirebilecedi alacak
ve tazminat taleplerinin akibetini belirlemektedir (Karar, prg. 32). Fesih haksiz
ise sozlesmesi haksiz feshedilen franchise alan, belirli slreli s6zlesmelerde
6dedigi franchise bedelinin kalan silreye isabet eden kismini, tefrisat ve
demirbas harcamalarindan dogan zararlarini ve yoksun kaldigi kari miispet zarar
kapsaminda talep edebilmektedir.

Haksiz fesihte istenebilecek tutarin belirlenmesinde sdzlesmenin kalan
sliresinin tamami her durumda esas alinmamaktadir. Yargitay 11. Hukuk Dairesi

DEVINLAW.COM.TR / INSIGHTS

Franchise alan kendi isletmesinin sahibidir; ancak tabelasinda
baskasinin markasi vardir. MUsteri igin her sube ayni markadir.
Bu nedenle personelin ne giyecedi sézlesmede diizenlenmisse,

bu konu franchise alanin kendi takdirine birakilmis

FRANCHISE VE HAKLI FESIH - EKIM 2026 / FRANCHISE AND JUST CAUSE - OCTOBER 2026

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW - 28.10.2026

Erosion of Trust and Its Effect on Termination

For the franchisor, the principal risk in protecting the system is the presence of
franchisees that fail to comply with standards and resist inspections. The
Assembly described this risk as the franchisee's capacity to resist instructions and
inspections, influenced also by the fact that it is not dependent in the way a
salaried employee is; it stated that discord between the parties may disrupt
uniformity, will adversely affect brand value by damaging the brand's reputation in
the eyes of consumers, and is of a nature and force capable of leading to the
termination of the contractual relationship (the Decision, para. 26). A loss of
quality or appearance at one outlet can turn into a loss of reputation affecting the
brand's entire network.

A high level of mutual trust between the parties is fundamental to continuing
obligations. Persisting in not wearing corporate staff clothing despite written
warnings and notices served through a notary may create an objective basis on
which, under the principle of good faith, the franchisor cannot be expected to
continue the contractual relationship.

The franchisee owns its business, but the sign above the door
carries someone else's brand. For the customer, every outlet is
the same brand. Where the agreement regulates what staff wear,
the matter is therefore not regarded as left to the franchisee's
own discretion.

Sona Erme ve Hakli Nedenle Fesih

Termination and Termination for Just Cause

The Concept and Scope of Termination for Just Cause

A franchise agreement may end in the ordinary way on expiry of its term or by
agreement of the parties, and it may also be terminated by a unilateral declaration
of intent by one of the parties. In continuing obligations, termination as a rule
takes effect for the future and in this respect differs from rescission, which has
retroactive effect (the Decision, paras. 27-28).

Termination for just cause (extraordinary termination) is an exceptional remedy
available where significant reasons arising after the conclusion of the agreement
make the continuation of the obligation intolerable for one of the parties under the
principle of good faith. Whether the agreement is for a fixed or an indefinite term,
the parties may terminate it with immediate effect where just cause exists (the
Decision, paras. 30-31).

Not every breach of contract directly gives rise to a right of termination for just
cause. Extraordinary termination requires the breach to be serious and significant
enough to destroy the relationship of trust between the parties, and the
intolerability to arise objectively under the principle of good faith (Glrzumar, pp.
172-173, cited in the Decision, para. 33). Even where the agreement lists certain
breaches as grounds for termination for just cause, the judge assesses whether
the alleged breach has made the continuation of the agreement intolerable in the
specific case (the Decision, para. 34).

Financial Consequences of Justified and Wrongful Termination

Whether the termination is justified determines the fate of the receivables and
damages claims the parties may raise in the winding-up (the Decision, para. 32). If
the termination is wrongful, the franchisee whose agreement has been wrongfully
terminated may claim, as expectation damages, the part of the franchise fee paid
under a fixed-term agreement attributable to the remaining term, its losses arising
from furnishing and equipment expenditure and its lost profit.

In determining the amount recoverable for wrongful termination, the entire
remaining term of the agreement is not taken as the basis in every case. In its
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16.03.2023 tarihli ve E. 2021/7358, K. 2023/1618 sayili kararinda, franchise
verenin bakiye sireye iliskin franchise bedeli talebinde benzer nitelikte bir
sOzlesmenin yapilabilecedi makul slrenin esas alinmasi gerektigini ve fesih

tarihinden s6zlesme sonuna kadarki siire tizerinden yapilan hesaplamanin hatali
oldugunu belirterek hiikmd bozmustur.

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW -

28.10.2026

decision dated 16 March 2023, E. 2021/7358, K. 2023/1618, the 11th Civil Chamber of
the Court of Cassation reversed the judgment, holding that a franchisor's claim for

franchise fees for the remaining term should be based on the reasonable period
within which a similar agreement could be concluded and that a calculation based
on the period from the termination date to the end of the agreement was

erroneous.

FESiH HAKSIZ MI, HAKLI MI: TALEP KALEMLERINiIN AKIBETIi / WRONGFUL OR JUSTIFIED TERMINATION: THE FATE OF EACH HEAD OF CLAIM

FRANCHISE ALANIN TALEPLERI
FRANCHISEE'S CLAIMS

Franchise veya giris bedeli
Franchise or entry fee

Tefrisat ve demirbas zarar
Furnishing and equipment loss

Yoksun kalinan kar
Lost profit

Denklestirme
Indemnity claim

Fesih tarihine kadarki cari hesap
Current account up to termination

istenebilir

FRANCHISE ALANIN TALEPLERI BAKIMINDAN; HAKLI FESiH SUTUNU

(< e < IO < O <|

Kosullara bagh

Recoverable Conditional Not heard

Fesih haksiz

Wrongful termination

kalan siireye isabet eden kisim
mispet zarar kapsaminda
mispet zarar kapsaminda
TTK m. 122/5 kiyasen, kosullu

feshin niteliginden bagimsiz

Dinlenmemektedir

Fesih hakh

Termination for just cause
franchise alanin kusuruyla / franchisee at fault

Karar, prg. 47
Karar, prg. 47
Karar, prg. 47
TTKm.122/3
Karar, prg. 47

Franchise verenin bakiye stre talebinde makul siire esas alinir:
11. HD - 16.03.2023 - E. 2021/7358

FRANCHISE ALANIN KUSURUYLA FESHE YOL ACTIGI HALi GOSTERIR / FROM THE FRANCHISEE'S

PERSPECTIVE; THE JUST CAUSE COLUMN SHOWS THE CASE WHERE THE FRANCHISEE'S FAULT LED TO TERMINATION

Fesih hakli nedene dayaniyorsa tablo tersine donmektedir:

DEVINLAW.COM.TR / INSIGHTS

Kusuruyla sézlesmenin hakli nedenle feshine sebebiyet veren taraf,
yoksun kalinan kar ve demirbas deger kaybi gibi feshe bagl tazminat
talebinde bulunamamaktadir.

Haksiz fesih kosuluna bagli olan giris veya franchise bedelinin iadesi
talebi de bu kapsamdadir. Hukuk Genel Kurulu, feshin hakli nedene
dayandigi sabit oldugunda “ancak feshin haksiz olmasi kosuluyla
dinlenebilecek alacak taleplerinin” kabul edilemeyecedgini belirtmistir
(Karar, prg. 47). Kanaatimizce bu sonug, giris bedelinin sisteme dahil
olmanin ve know-how ile marka kullaniminin karsiligi olmasiyla da
desteklenmektedir; ancak sézlesmenin gok kisa siirede sona erdigi
durumlarda bu bedelin akibeti ayrica tartisilabilir.

Taraflar, feshin hakliigindan bagimsiz olarak fesih tarihine kadarki cari
hesap iliskisinden dogan borglarindan sorumludur (Karar, prg. 47).
Franchise alanin sézlesme sliresince markanin degerine ve misteri
cevresine katkida bulundugu gerekgesiyle ileri siirebilecegi
denklestirme talebi de feshin hakliligiyla baglantilidir. Acentelik
sozlesmesine iliskin TTK m. 122 hiitkmUnin franchise s6zlesmelerine
kiyasen uygulanmasi halinde, kusuruyla hakli feshe yol agan franchise
alanin denklestirme talebi de dinlenmeyecektir.

FRANCHISE VE HAKLI FESIH -

Where the termination rests on just cause, the picture is reversed:

EKiM 2026 /| FRANCHISE AND JUST CAUSE -

A party whose fault caused the agreement to be terminated for just
cause cannot claim damages linked to the termination, such as lost
profit and loss in value of equipment.

A claim for the return of the entry or franchise fee, which depends on
the termination being wrongful, also falls within this scope. The
Assembly stated that, once it is established that the termination
rests on just cause, “receivables claims that can be heard only on
condition that the termination is wrongful” cannot be accepted (the
Decision, para. 47). In our assessment, this outcome is also
supported by the fact that the entry fee is consideration for joining
the system and for the use of know-how and the trade mark; however,
the fate of this fee may be debated separately where the agreement
ends after a very short period.

Irrespective of whether the termination is justified, the parties
remain liable for their debts arising from the current account
relationship up to the date of termination (the Decision, para. 47).

An indemnity claim that the franchisee may raise on the ground that
it contributed to the value of the brand and to the customer base
during the term of the agreement is also linked to whether the
termination is justified. If Article 122 of the TCC on agency
agreements is applied to franchise agreements by analogy, the
indemnity claim of a franchisee whose fault led to termination for just
cause will not be heard either.

OCTOBER 2026 MAKALE / ARTICLE - 6
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KANUNDAKI DUZENLEME

STATUTORY PROVISION

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW -

TTK'nin 122 nci maddesinin Gglincl fikrasina gore acentenin
kusuru sebebiyle sdzlesme mivekkil tarafindan hakl
sebeplerle feshedilmigse acentenin denklestirme isteminde
bulunma hakki bulunmamaktadir. Ayni maddenin besinci
fikrasina gére madde, hakkaniyete aykiri dismedikge, tekel
hakki veren benzeri siirekli sézlesme iliskilerinin sona ermesi

Under Article 122(3) of the TCC, the agent has no right to claim an
indemnity where the principal has terminated the agreement for
just cause owing to the agent's fault. Under paragraph 5 of the
same Article, the Article also applies, unless this would be
inequitable, on the termination of similar continuing contractual
relationships granting exclusive rights.

28.10.2026

halinde de uygulanmaktadir.

04

Taraflar ve Sozlesme

Davaci franchise alan ile davali franchise veren arasinda 22.06.2011 tarihinde bir
franchise sézlesmesi imzalanmistir. Davaci, 2011 yilinin onuncu ayindan itibaren
iki ayri restoranda davalinin markasi altinda faaliyet gdstermeye baslamistir
(Karar, prg. 4, 38).

Sozlesmenin 5 inci maddesinde franchise alanin, franchise verenden bedeli
karsiliginda temin edecedi personel kiyafetlerini kullanarak personelin temiz,
bakimli ve dizenli olmasini saglayacagi (md. 5/7), franchise verenin atadigi
denetgilerle her zaman denetleme hakkina sahip olacagi (md. 5/11) ve s6zlesme
maddelerine uyulmamasinin tek basina fesih hakki doguracagi (md. 5/15); 6 nci
maddesinde ise yikimliliklere uyulmamasi veya yapilan ihtara ragmen (¢ giin
icinde dnlem alinmamasi hélinde s6zlesmenin franchise veren tarafindan tek
tarafli feshedilecegi dlzenlenmistir (Karar, prg. 10, 36-37). Sozlesme,
hikimlerine uyuldugu muddetge yurlrlikte kalacak sekilde belirsiz sireli
olarak kurulmustur (Karar, prg. 43).

Fesih Siireci

Ticari iliskinin baslamasindan kisa slre sonra taraflar arasinda uyusmazliklar
ortaya ¢ikmistir. 20.01.2012 tarihli magaza denetim formunda personelin tek tip
kiyafetlerinin bulunup bulunmadigi sorusu “Hayir” olarak isaretlenmis ve form
madgaza yetkililerince de imzalanmistir. Davali, 05.03.2012 tarihli ihtarname ile
calisanlarin giydigi logolu tisortlerin kendisi tarafindan temin edilenler
olmadigini belirterek aykiriigin G¢ giin icinde giderilmesini istemistir. 28.04.2012
tarihli denetimde aykiriligin stirdigi tespit edilmis, ancak davaci tarafi bu kez
tutanagl imzalamaktan kaginmistir. Daval, 30.04.2012 tarihinde Hatay 5.
Noterligi araciligiyla isyerinde tespit yaptirmis; tespit tutanaginda alti personelin
Uzerindeki kiyafetler fotograflanarak zapta gegirilmistir. S6zlesme, 07.05.2012
tarihli fesih ihbarnamesiile feshedilmistir (Karar, prg. 10, 38, 41).

DEVINLAW.COM.TR / INSIGHTS

FRANCHISE VE HAKLI FESIH - EKIM 2026 / FRANCHISE AND JUST CAUSE - OCTOBER 2026

Hukuk Genel Kurulu Karari: Olay ve Yargilama Siireci

The Decision of the Assembly: Facts and Procedural History

The Parties and the Agreement

A franchise agreement was signed on 22 June 2011 between the claimant
franchisee and the defendant franchisor. From October 2011 the claimant began
operating two separate restaurants under the defendant's trade mark (the
Decision, paras. 4 and 38).

Article 5 of the agreement provided that the franchisee would ensure that staff
were clean, well-groomed and tidy by using the staff clothing to be obtained from
the franchisor against payment (Art. 5/7), that the franchisor would at all times
have the right to inspect through the inspectors it appointed (Art. 5/11) and that
failure to comply with the provisions of the agreement would in itself give rise to a
right of termination (Art. 5/15); Article 6 provided that the agreement would be
terminated unilaterally by the franchisor if the obligations were not complied with
or if measures were not taken within three days despite a formal notice (the
Decision, paras. 10 and 36-37). The agreement was concluded for an indefinite
term, to remain in force for as long as its provisions were complied with (the
Decision, para. 43).

The Termination Process

Disputes arose between the parties shortly after the commercial relationship
began. In the store inspection form dated 20 January 2012, the question whether
staff had the uniform clothing was marked “No”, and the form was also signed by
the store's managers. By a formal notice dated 5 March 2012, the defendant stated
that the logo T-shirts worn by employees were not those supplied by it and
required the breach to be remedied within three days. The inspection of 28 April
2012 found that the breach was continuing, but this time the claimant's side
refused to sign the report. On 30 April 2012 the defendant had a determination
made at the premises through the Hatay 5th Notary; the notarial report recorded,
with photographs, the clothing worn by six members of staff. The agreement was
terminated by a notice of termination dated 7 May 2012 (the Decision, paras. 10, 38
and 41).
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FESHi AYAKTA TUTAN DELIL ZiNCiRi / THE CHAIN OF EVIDENCE THAT SUSTAINED THE TERMINATION

20.01.2012 05.03.2012 28.04.2012 30.04.2012 07.05.2012
@ 45 giin E 54 glin @ 2gin : 7glin
Denetim formu ihtarname ikinci denetim Noter tespiti Fesih ihbarnamesi

Inspection form Formal notice

kiyafet: "Hayir";
magaza yetkililerince
de imzalandi

logolu tigortler franchise
verenden temin edilmemis;
¢ glin stire

signed by store managers three days to remedy

SOZLESMESEL DAYANAK / CONTRACTUAL BASIS

Second inspection
aykirilik siryor;
kars taraf imzadan
kagind

signature refused

Notarial record Notice of termination

Hatay 5. Noterligi;
alti personel
fotografland

six staff photographed

birden cok fesih
nedeni; HGK dniinde
kiyafet nedeni

uniform ground before HGK

md. 5/7 kiyafet borcu - md. 5/11 denetim hakki - md. 5/15 aykirilik fesih hakki dogurur - md. 6 ihtar ve Ug giin siire

ilk derece mahkemesi - 13.03.2020

First-instance court

X denetim formlari tek tarafli, ispata elverigsiz
X denetim bagimsiz denetgi eliyle yapilmall
> sire sonrasinda yeni denetim yapiimadi

TARIHLER KARAR'IN 10, 38 VE 41

Fesih ihbarnamesinde Urin niteligi, hijyen, hizmet standartlari ve baska
tedarikgilerden mal kullaniimasi gibi birden gok fesih nedenine dayaniimistir.
Hukuk Genel Kurulu 6niine gelen uyusmaziik ise Ozel Daire bozma kararinda
esas alinan personel kiyafetine iliskin fesih nedeniyle sinirli kalmistir (Karar, prg.
39-40).

Talepler ve Yargilama Siireci

Davaci, Hatay 1. Asliye Hukuk Mahkemesinde (Ticaret Mahkemesi sifatiyla) agtigi
davada feshin haksiz oldugunu ileri siirerek maddi ve manevi tazminat talep
etmistir. Talep kalemleriile ilk derece mahkemesinin ve ylksek yargi kararlarinin
bu kalemler hakkindaki sonuglari asagidaki tabloda gdsterilmistir.

TALEP
CLAIM

TUTAR
AMOUNT

Hukuk Genel Kurulu - 15.04.2026

Assembly of Civil Chambers

ispat yiikii fesheden tarafta; titizlikle karsilandi
denetim franchise verenin tabii yetkisi

noter tespiti ve ihtarla aykirilik ortaya konuldu

INCI PARAGRAFLARINDAN ALINMISTIR / DATES TAKEN FROM PARAS. 10, 38 AND 41 OF THE DECISION

The notice of termination relied on several grounds, such as product quality,
hygiene, service standards and the use of goods from other suppliers. The dispute
before the Assembly, however, was confined to the ground relating to staff
clothing on which the Chamber's reversal decision was based (the Decision, paras.
39-40).

The Claims and the Proceedings

In the action it brought before the Hatay 1st Civil Court of First Instance (sitting as
a Commercial Court), the claimant alleged that the termination was wrongful and
claimed pecuniary and non-pecuniary damages. The heads of claim and the
outcome of the first-instance and appellate decisions on each of them are shown
in the table below.

iLK DERECE, 13.03.2020
FIRST INSTANCE,
13.03.2020

11. HD VE HGK
1MTH CHAMBER AND ASSEMBLY

Odenen franchise bedeli 100.000,00 TL

Franchise fee paid 100.000,00 TL

Demirbaslarin disik bedelle elden cikarilmasindan dogan deger kaybi 10.000,00 TL
Loss in value from disposal of equipment below value 10.000,00 TL
isletmelerdeki tefrisat 50.000,00 TL
Furnishing of the outlets 50.000,00 TL
Yoksun kalinan kar 50.000,00 TL
Lost profit 50.000,00 TL
Fesihle elde kalan driinler 2.5600,00 TL
Products left on hand at termination 2.500,00TL
Marka degerine ve miisteri sayisina katki 5.000,00 TL
Contribution to brand value and customer numbers 5.000,00 TL
ihtirazi kayitla 6denen faturalardaki fiyat farki 9.630,00 TL
Price difference on invoices paid under reservation 9.630,00 TL
Manevi tazminat 50.000,00 TL
Non-pecuniary damages 50.000,00 TL

80.000,00 TL kabul
TRY 80,000.00 awarded

Red gerektigi gerekgesiyle bozma
Reversed: claim to be dismissed

iki kalem igin birlikte
32.294,06 TL kabul

TRY 32,294.06 awarded for
both heads together

Red gerektigi gerekgesiyle bozma
Reversed: claim to be dismissed

Bir énceki satirla birlikte Red gerektigi gerekgesiyle bozma

Together with the previous Reversed: claim to be dismissed

row
Kabul edilmedi Red
Not awarded Dismissal
Kabul edilmedi Red
Not awarded Dismissal
Kabul edilmedi Red
Not awarded Dismissal

Kabul Red gerektigi gerekgesiyle bozma; oy goklugu bu
Awarded kalemde
Reversed: claim to be dismissed; the dissent concerned
this head
Red Davacinin temyizi yerinde gorilmedi
Dismissed Claimant's appeal held unfounded

TALEP KALEMLERI VE SONUGLAR (KARAR, PRG. 4, 8, 10, 47-49) / HEADS OF CLAIM AND OUTCOMES (THE DECISION, PARAS. 4, 8, 10 AND 47-49)

DEVINLAW.COM.TR / INSIGHTS FRANCHISE VE HAKLI FESiH -
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Mahkeme ilk olarak 28.01.2015 tarihli karariyla uyusmazhgin fikri ve sinai
haklardan kaynaklandigi gerekcesiyle gorevsizlik karari vermistir. Yargitay 11.
Hukuk Dairesi 11.01.2016 tarihli ve E. 2015/14146, K. 2016/78 sayili karariyla,
talebin 556 sayili KHK kapsaminda tescilli bir sinai hakka iliskin olmadigini
belirterek bu karari bozmustur (Karar, prg. 6-7).

Bozmaya uyularak yapilan yargilamada mahkeme 13.03.2020 tarihli ve E.
2016/150, K. 2020/73 sayilh karariyla; davalinin tuttugu magaza denetim
formlarinin tek tarafli dizenlendigi ve ispata elverisli olmadig, denetimin
sozlesme geredi denetgi eliyle yapilmasi gerektigi, aykirilik bulunsa dahi sire
verildikten sonra yeni bir denetim yapilmadigi ve ileri siiriilen fesih nedenlerinin
sOzlesmenin esasli unsurlarina héalel getirmedigi gerekcesiyle feshin haksiz
olduguna hiikmetmis ve davayi kismen kabul etmistir (Karar, prg. 8, 42).

Yargitay 11. Hukuk Dairesi 20.04.2022 tarihli ve E. 2020/6079, K. 2022/3196 sayili
karariyla davacinin temyiz itirazlarini yerinde gérmemis; s6zlesme hiikiimlerine,
ihtarnameye, denetim formlarina ve Hatay 5. Noterliginin 30.04.2012 tarihli
tespit tutanagina dayanarak davacinin uyari ve tespitlere ragmen kiyafet
yUkimlilGgund yerine getirmedigini, bu nedenle feshin hakli nedene dayandigini
belirterek karari davali yararina bozmustur (Karar, prg. 10).

Mahkeme 26.01.2023 tarihli karariyla direnmis; bu karar Hukuk Genel Kurulunun
29.05.2024 tarihli ve E. 2024/11-178, K. 2024/307 sayill karariyla usuliine uygun
bir direnme karari tesis edilmedigi gerekgesiyle usulden bozulmustur. Mahkeme
07.11.2024 tarihli ve E. 2024/109, K. 2024/288 sayilli karariyla yeniden
direnmistir. Hukuk Genel Kurulu 15.04.2026 tarihli Karariyla direnme kararini oy
cokluguyla ve kesin olarak bozmustur. Genel Kuruldaki gorls ayriligi ihtirazi
kayitla 6denen faturalara iliskin talepte ortaya cikmis, feshin hakli nedene
dayandigi konusunda Ozel Daire ile hemfikir olunmustur (Karar, prg. 11-12, 45,
50).

05

Personel Kiyafeti Yiikiimliiliigiiniin Asli Niteligi

Hukuk Genel Kuruluna goére franchise alanin sistem standartlarina uygun
davranmasi s6zlesme iliskisinin asli unsurlarindandir ve isletmede calisacak
kisilerin kiyafetlerinin nasil olacagi da franchise sézlesmesinin bir unsuru olabilir
(Karar, prg. 23-24). Genel Kurul, her isletmede ayni standart goriinim ve
kalitede hizmet verilmesini sézlesmenin asli unsuru olarak géren franchise
verenin bu kurallarin “esnetilmesine misaade etmemesi tabiidir” tespitinde
bulunmustur.

Kararin Ortaya Koydugu

The Principles Established by the Decision

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW - 28.10.2026

The court initially declined jurisdiction by its decision of 28 January 2015, on the
ground that the dispute arose from intellectual and industrial property rights. By
its decision dated 11 January 2016, E. 2015/14146, K. 2016/78, the 11th Civil Chamber
of the Court of Cassation reversed that decision, stating that the claim did not
concern an industrial property right registered under Decree-Law No. 556 (the
Decision, paras. 6-7).

In the proceedings conducted in compliance with the reversal, by its decision
dated 13 March 2020, E. 2016/150, K. 2020/73, the court held that the termination
was wrongful and partly allowed the action, on the grounds that the store
inspection forms kept by the defendant had been drawn up unilaterally and were
not capable of proof, that under the agreement inspection had to be carried out by
an inspector, that even if there was a breach no new inspection had been carried
out after time had been granted, and that the alleged grounds of termination did
not impair the essential elements of the agreement (the Decision, paras. 8 and 42).

By its decision dated 20 April 2022, E. 2020/6079, K. 2022/3196, the 11th Civil
Chamber held the claimant's grounds of appeal unfounded and reversed the
judgment in favour of the defendant, stating, on the basis of the provisions of the
agreement, the formal notice, the inspection forms and the determination report
of the Hatay 5th Notary dated 30 April 2012, that the claimant had failed to perform
its clothing obligation despite warnings and determinations and that the
termination therefore rested on just cause (the Decision, para. 10).

The court insisted on its judgment by a decision of 26 January 2023; that decision
was reversed on procedural grounds by the Assembly's decision dated 29 May
2024, E. 2024/11-178, K. 2024/307, on the ground that a decision of insistence had
not been rendered in due form. By its decision dated 7 November 2024, E.
2024/109, K. 2024/288, the court insisted again. By the Decision of 15 April 2026,
the Assembly reversed the decision of insistence by a majority and with final
effect. The difference of opinion within the Assembly arose in respect of the claim
concerning invoices paid under reservation; the Assembly agreed with the
Chamber that the termination rested on just cause (the Decision, paras. 11-12, 45
and 50).

iIkeler

The Essential Nature of the Staff Uniform Obligation

According to the Assembly, the franchisee's conduct in conformity with the
system's standards is one of the essential elements of the contractual
relationship, and what the persons working at the business are to wear may also be
an element of the franchise agreement (the Decision, paras. 23-24). The Assembly
found that it is “natural” for a franchisor that regards the provision of service with
the same standard appearance and quality at every outlet as an essential element
of the agreement "not to allow” these rules “to be relaxed”.

KARARDA “Davall, franchise sistemine dahil olan tiim isletmelerde calisan

IN THE DECISION

personelin kilik kiyafetinin yeknesakligina 6zel 6nem vererek bu
suretle markanin gériinen yizinl belli bir standartta tutmak
suretiyle hem markanin taninirligini hem de degerini arttirmaya
calistigina gore aksi uygulamanin taraflar arasindaki gliven
iliskisini sarsacak sekilde devam ettirilmesi héalinde franchise
iliskisini sona erdirmesi de somut olay bakimindan sézlesmenin
hakli nedenle feshedildigini kabul etmek icin yeterlidir.” (Karar,
prg. 44)

“Since the defendant sought to increase both the recognition and
the value of the brand by attaching particular importance to the
uniformity of the clothing of staff working at all businesses within
the franchise system and thereby keeping the visible face of the
brand at a certain standard, its termination of the franchise
relationship where the contrary practice was continued in a
manner shaking the relationship of trust between the parties is,
in the specific case, sufficient to accept that the agreement was
terminated for just cause.”(the Decision, para. 44)

Denetim Hakkinin Kapsami ve ispat

ilk derece mahkemesinin denetimin bagimsiz denetgilerce yapiimasi gerektigi
yonindeki yorumu Hukuk Genel Kurulunca benimsenmemistir. Genel Kurula
gbre sozlesmedeki “atadigi denetgilerle” ibaresi, s6zlesmenin bitinine

DEVINLAW.COM.TR / INSIGHTS

FRANCHISE VE HAKLI FESIH - EKIM 2026 / FRANCHISE AND JUST CAUSE - OCTOBER 2026

The Scope of the Right of Inspection and Proof

The first-instance court's interpretation that inspection had to be carried out by
independent inspectors was not adopted by the Assembly. According to the
Assembly, the words “with the inspectors it appointed” in the agreement, read in
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bakildiginda denetimin taraflardan bagimsiz Gglincl bir kisi eliyle yapilacadi
sonucunu dogurmamaktadir; sézlesmede bu y6nde bir diizenleme bulunmasa
dahi franchise verenin sistemin sodzlesmeye uygun galisip calismadigini
denetleme hakki mevcuttur (Karar, prg. 43).

Genel Kurul ayrica ispat yikinln sbézlesmeyi fesheden tarafta oldugunu
belirtmis ve davalinin bu yikl yerine getirirken titiz davrandigina dikkat
cekmistir. Davali, biri madaza yetkililerince de imzalanan, digerinde ise karsi
tarafin imzadan kagindidi iki denetim tutanagiyla yetinmemis, noter araciligiyla
fiili durumu fotograflarla zapta gegirtmis ve ihtarname gdndererek franchise
alana aykiriligi giderme imkani tanimistir. Genel Kurul bu delillerle personelin
sart kosulan kiyafetleri giymediginin ortaya konuldugunu kabul etmistir (Karar,
prg. 41, 43).

ihtirazi Kayitla Gdenen Faturalar

KARARDA

IN THE DECISION
taleplerinin kabul

borglarindan sorumludurlar.” (Karar, prg. 47)

Genel Kurulda tartisilan ve ilk derece mahkemesinin kabul ettigi fiyat farki talebi
bakimindan Karar su tespitleri igermektedir:

« Davaci, davalinin kendisini feshe zorlamak amaciyla fahis fiyat artisi
yaptiginiileri sirmustur. Bilirkisi heyeti, ticaret odasi verilerini de
gozeterek fiyat farkinin makul kabul edilebilecek diizeyde oldugunu
miitalaa etmis; Genel Kurul, dosyada davalinin fahis fiyat artisiyla
s6zlesmenin feshine k&t niyetle zemin hazirladigi yéniinde “bir tespit
ve degerlendirme bulunmadigini” belirtmistir (Karar, prg. 48-49).

e Feshin hakli oldugu kabul edildiginden, k&ti niyet isnadina dayanan bu
alacak talebiyontinden de davanin reddinin hukuka uygun olacagi
sonucuna varilmistir (Karar, prg. 49).

Bu talep yoniinden eksik inceleme bulundugu veya talebin kabull gerektigi
yonlndeki goérusler Genel Kurul ¢ogunlugunca benimsenmemistir; kararin oy
cokluguyla veriimesinin nedeni bu ayriliktir (Karar, prg. 50).

“Feshin hakli nedene dayandigi sabit olduguna gére, ancak
feshin  haksiz olmasi  kosuluyla dinlenebilecek
edilemeyecegdinde

bulunmamaktadir. Bununla birlikte elbette taraflar, feshin hakli
olup olmamasindan bagmsiz sekilde, fesih gerceklesene
kadarki donemde aralarindaki cari hesap iliskisinden dogan

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW - 28.10.2026

the light of the agreement as a whole, do not mean that inspection is to be carried
out by a third person independent of the parties; even in the absence of a
provision to that effect in the agreement, the franchisor has the right to inspect
whether the system is operating in accordance with the agreement (the Decision,
para. 43).

The Assembly also stated that the burden of proof lies on the party terminating the
agreement and noted that the defendant had acted meticulously in discharging
that burden. The defendant had not contented itself with two inspection reports,
one also signed by the store's managers and the other which the opposing party
refused to sign; it had the actual situation recorded with photographs through a
notary and, by serving a formal notice, gave the franchisee the opportunity to
remedy the breach. The Assembly accepted that this evidence established that
the staff did not wear the required clothing (the Decision, paras. 41and 43).

Invoices Paid Under Reservation

“Since it is established that the termination rests on just cause,
alacak there is no doubt that receivables claims that can be heard only

tereddut on condition that the termination is wrongful cannot be

accepted. Nevertheless, the parties are of course liable,
irrespective of whether the termination is justified, for their
debts arising from the current account relationship between
them in the period until the termination takes place.” (the
Decision, para. 47)

With regard to the price difference claim, which was debated in the Assembly and
allowed by the first-instance court, the Decision contains the following findings:

e The claimant alleged that the defendant had made excessive price
increases in order to force it into termination. The panel of experts,
also taking chamber of commerce data into account, opined that the
price difference was at a level that could be regarded as reasonable;
the Assembly stated that the file contained “no finding or
assessment” that the defendant had prepared the ground for
termination in bad faith through excessive price increases (the
Decision, paras. 48-49).

« Since the termination was accepted as justified, it was concluded
that dismissal of the action would also be lawful in respect of this
claim, which rested on the allegation of bad faith (the Decision, para.
49).

The views that the examination of this claim was incomplete or that the claim
should be allowed were not adopted by the majority of the Assembly; this
divergence is the reason why the decision was rendered by a majority (the
Decision, para. 50).

Dederlendirme ve Uygulama Bakimindan Cikarimlar

Assessment and Practical Implications

Hukuk Genel Kurulunun Karari, franchise ve dagitim hukuku uygulamasi
bakimindan yol gdsterici niteliktedir. Karar, franchise alanin kendi ad ve
hesabina galistigi ve personelin kiyafeti gibi ayrintilarin markayi etkilemeyecegi
yonindeki savunmalarinin hukuki zeminini énemli 6lglide zayiflatmaktadir.
Marka sahibinin belirledigi kurumsal gérsel standartlara uyum, sézlesmenin asli
unsurlarindan kabul edilmistir.

Somut Olay Siniri

Bununla birlikte Kararin somut olayin 6zelliklerine dayandigi gdzden
kagirimamalidir. Sézlesmede personel kiyafeti borcu ile aykirilik halinde ihtar ve

DEVINLAW.COM.TR / INSIGHTS

FRANCHISE VE HAKLI FESIH - EKiIM 2026 / FRANCHISE AND JUST CAUSE - OCTOBER 2026

The Assembly's Decision provides guidance for franchise and distribution law
practice. It significantly weakens the legal basis of defences by franchisees that
they work in their own name and for their own account and that details such as
staff clothing do not affect the brand. Compliance with the corporate visual
standards set by the brand owner has been accepted as one of the essential
elements of the agreement.

The Limits of the Specific Case

It should not be overlooked, however, that the Decision rests on the particular
features of the specific case. The agreement expressly provided for the staff
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fesih dlizeni acikga kararlastiriimis; aykirilik iki denetim tutanag ve noter
tespitiyle belgelenmis ve ihtara ragmen silrdiriimistir. Genel Kurul,
s6zlesmede fesih sebeplerinin sayiimis olmasi halinde dahi hakimin ileri strilen
aykirihgin  sézlesmenin devami yénlnden gekilmezlik yaratip yaratmadigini
dederlendirecedini vurgulamistir. Bu nedenle Karar, her kiyafet aykiriliginin tek
basina hakli fesih sebebi olusturacagi seklinde okunmamalidir (Karar, prg. 34,
36-37, 41, 44).

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW - 28.10.2026

clothing obligation and for a notice and termination procedure in the event of
breach; the breach was documented by two inspection reports and a notarial
determination and continued despite a formal notice. The Assembly emphasised
that, even where the agreement lists grounds for termination, the judge will assess
whether the alleged breach has made the continuation of the agreement
intolerable. The Decision should therefore not be read as meaning that every
breach of a uniform rule will in itself constitute just cause for termination (the
Decision, paras. 34, 36-37, 41and 44).

SOMUT OLAYDA HAKLI FESHi TASIYAN DORT UNSUR / THE FOUR ELEMENTS THAT CARRIED JUST CAUSE IN THE SPECIFIC CASE

Acik sozlegme hiikmii
Express contractual provision
md. 5/7,5/15ve 6

Belgelenmis aykirilik
Documented breach
iki denetim tutanagi ve noter tespiti

Siireli ihtar
Notice with a deadline
05.03.2012 - ¢ glin

Ihtara ragmen israr
Persistence despite notice
28.04.2012 ve 30.04.2012 tespitleri

]
]

Hakim denetimi: cekilmezlik
Judicial review: intolerability - prg. 34

Giiven iligkisi sarsildi
Hakl nedenle fesih

Trust shaken: termination for just cau

Karar, prg. 44 "somut olay bakimindan

Sdzlesmede sayilan fesih sebebi
bu denetimi kaldirmamaktadir

DORT UNSURUN BIiRLIKTE BULUNDUGU OLAY; HAKIM DENETIMi KARAR'IN 34 UNCU PARAGRAFINA DAYANMAKTADIR / A CASE WHERE ALL FOUR ELEMENTS WERE PRESENT;

JUDICIAL REVIEW RESTS ON PARA. 34 OF THE DECISION

KARARDA

IN THE DECISION

kullanilabilir.” (Karar, prg. 34)

ispat ve Sozlesme Tasarimi

Uygulamada franchise verenler subelerde tespit ettikleri aykiriliklari gogu
zaman yalnizca sirket igi tutanaklar veya e-posta yazismalariyla belgelemeye
calismakta, bu durum yargilama asamasinda ispat gugliiklerine yol agmaktadir.
Kararda gorildigl Uzere aykiriliklarin noter araciligiyla yerinde tespiti ve
fotograflanmasi, ardindan sdzlesmeye uygun sire iceren ihtarnamenin
gonderilmesi, feshin yargisal denetimden gegmesinde belirleyici usul adimlari
olmustur.

Kararin sézlesme tasarimi bakimindan da bir sonucu bulunmaktadir: gérsel
standartlarin ve personel kiyafetinin s6zlesmede veya eklerinde somut bigimde
tanimlanmasi ve aykirilik halinde sireli ihtar ile fesih dizeninin 6nceden
kurulmasi, franchise verenin fesih hakkinin ispatini kolaylastirmaktadir.

DEVINLAW.COM.TR / INSIGHTS

“Bu durumda dahi hakimin fesih sebebi olarak ileri sirilen
sOzlesmeye aykiriligin somut olay bakimindan sézlesmenin
devamini ¢ekilmez hale getirip getirmedigini degerlendirmesi
gerekir. Zira bu hak da ancak diristlik kuralina uygun olarak

FRANCHISE VE HAKLI FESIH - EKIM 2026 / FRANCHISE AND JUST CAUSE - OCTOBER 2026

“Even in this case, the judge must assess whether the breach of
contract relied on as a ground of termination has, in the specific
case, made the continuation of the agreement intolerable. For
this right, too, may only be exercised in accordance with the
principle of good faith.”(the Decision, para. 34)

Evidence and Contract Drafting

In practice, franchisors often try to document breaches found at outlets solely
through internal reports or e-mail correspondence, which leads to difficulties of
proof at trial. As seen in the Decision, the on-site determination and
photographing of breaches through a notary, followed by a formal notice granting
the period required by the agreement, were decisive procedural steps in the
termination withstanding judicial review.

The Decision also has a consequence for contract drafting: defining visual
standards and staff clothing concretely in the agreement or its annexes, and
establishing in advance a procedure of notice with a deadline followed by
termination in the event of breach, makes it easier for the franchisor to prove its
right of termination.
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Uygulama kontrol listesi
Practical checklist

FRANCHISE VEREN iGiN / FOR FRANCHISORS

O Kurumsal kiyafet ve gorsel standartlar sézlesmede veya ekinde somut olarak

tanimlanmalidir.

O Denetimin kimin eliyle yapilacagi agikga yazilmali; “atanan denetgiler” gibi ifadeler
franchise verenin kendi personelini de kapsayacak sekilde kaleme alinmalidir.

O Denetim tutanaklari magaza yetkilisine imzalatilmali, imzadan kacinilirsa bu
durum tutanada gegcirilmelidir.

O Aykirilik stirliyorsa noter tespiti yaptiriimali ve durum fotograflarla
belgelenmelidir.

O Sézlesmedeki siireyi igeren ihtarname génderilmeli, stire bitiminde aykirihigin

devam ettigi yeniden tespit edilmelidir.

O Fesih ihbarnamesinde her fesih nedeni ayri ayri ve delilleriyle gdsterilmelidir.

FRANCHISE ALAN iCiN / FOR FRANCHISEES

O Ticari bagimsizlik, s6zlesmede kabul edilen kurumsal kimlik kurallarina uymama

serbestisi vermemektedir.

O ihtarname alindiginda aykirilik siiresi iginde giderilmeli ve giderildigi
belgelenmelidir.

O Fiyat artisi gibiitirazlar ihtirazi kayitla birlikte belgelere dayandiriimalidir; kétl

niyet iddiasi somut tespit gerektirmektedir.

O Hakli fesih halinde franchise bedeli, tefrisat ve yoksun kar gibi feshe bagl
taleplerin dinlenmeyecedi gézetilmelidir.

Gorevli Mahkeme

Son olarak somut davada ilk derece mahkemesinin dnce gorevsizlik karari
verdigi ve Yargitay'in, uyusmazhgin tescilli bir sinai hakka iliskin olmadigini
belirterek bu karari bozdugu hatirlanmalidir. Franchise sézlesmesinden dogan
her uyusmazlik fikri ve sinai haklar mahkemesinin gérev alanina girmemekte;
gorevli mahkeme uyusmazIigin konusuna gére belirlenmektedir (Karar, prg. 6-7).

SONUG / CONCLUSION

Corporate clothing and visual standards should be defined concretely in the
agreement or an annex.

The agreement should state clearly by whom inspections are to be made; wording
such as “appointed inspectors” should be drafted so as to cover the franchisor's own
staff.

Inspection reports should be signed by the store manager and, if signature is
refused, this should be recorded in the report.

If the breach continues, a notarial determination should be obtained and the
situation documented with photographs.

A formal notice granting the period stated in the agreement should be served, and
the continuation of the breach should be determined again on expiry of that period.

The notice of termination should set out each ground of termination separately,
together with the supporting evidence.

Commercial independence does not confer freedom to disregard the corporate
identity rules accepted in the agreement.

Onreceipt of a formal notice, the breach should be remedied within the period and
the remedy documented.

Objections such as price increases should be supported by documents as well as a
reservation; an allegation of bad faith requires a concrete finding.

It should be borne in mind that, in the event of termination for just cause, claims
linked to termination such as the franchise fee, furnishing and lost profit will not be
heard.

The Competent Court

Finally, it should be recalled that in this case the first-instance court initially
declined jurisdiction and that the Court of Cassation reversed that decision,
stating that the dispute did not concern a registered industrial property right. Not
every dispute arising from a franchise agreement falls within the jurisdiction of
the intellectual and industrial property courts; the competent court is determined
according to the subject matter of the dispute (the Decision, paras. 6-7).

“Ticari bagimsizlik, franchise alana sizlesmede kabul ettigi kurumsal kimlik

kurallarin: goz ards etme bakk: vermemektedir.”

“Commercial independence does not entitle the franchisee to disregard the corporate identity rules it has accepted in

the agreement.”

Franchise sozlesmeleri karsilikli glivene ve kurumsal yeknesakliga dayanan
karmasik ve surekli borg iliskileridir. Bu sistemde franchise verenin temel
varliklarindan biri, tiketici nezdinde olusturdugu marka algisi ve ticari itibaridir.
Sistem standartlarinin korunmasi, franchise verene taninan talimat verme ve
denetleme yetkilerinin eksiksiz bigimde kullaniimasina baghdir.

Hukuk Genel Kurulunun Karari, s6zlesmede agikga diizenlenen kurumsal kiyafet
yUikUmliliginin ihtar ve tespitlere ragmen israrla ihlal edilmesinin, marka
butlnligint bozan ve sdzlesmenin devami yéniinden gekilmezlik yaratan bir
hakli fesih sebebi olabilecegini ortaya koymustur. Feshe kendi kusuru ve
talimatlara direnciyle sebebiyet veren franchise alanin; &dedigi giris bedelini,

DEVINLAW.COM.TR / INSIGHTS
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Franchise agreements are complex continuing obligations based on mutual trust
and corporate uniformity. In this system, one of the franchisor's core assets is the
brand perception and commercial reputation it has built among consumers.
Protecting the system's standards depends on the full exercise of the franchisor's
powers to give instructions and to inspect.

The Assembly's Decision has shown that persistent breach of an expressly agreed
corporate clothing obligation, despite notices and determinations, may constitute
just cause for termination that disrupts brand integrity and makes continuation of
the agreement intolerable. A franchisee that has caused the termination through
its own fault and resistance to instructions has no means of shifting to the
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tadilat ve tefrisat masraflarini veya gelecede yonelik kar kaybini franchise
verene ylkleme imkani bulunmamaktadir.

Bu gergevede franchise verenlerin sozlesme kurallarini agik ve yoruma kapali
sekilde dlzenlemeleri, denetim mekanizmalarini noter tespiti ve ihtar gibi
objektif delillerle desteklemeleri; franchise alanlarin ise ticari bagimsizliklarinin
kurumsal kimlik kurallarini géz ardi etme hakki vermedigini gézeterek marka
standartlarina 6zenle uymalari gerekmektedir.

FRANCHISE VE DAGITIM HUKUKU / FRANCHISE AND DISTRIBUTION LAW - 28.10.2026

franchisor the entry fee it paid, its renovation and furnishing costs or its future
loss of profit.

Against this background, franchisors should set out their contractual rules clearly
and in terms not open to interpretation and support their inspection mechanisms
with objective evidence such as notarial determinations and formal notices, while
franchisees should comply carefully with brand standards, bearing in mind that
their commercial independence does not entitle them to disregard corporate

identity rules.
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