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KEY AMENDMENTS TO THE TURKISH MERGER CONTROL REGIME

The Communiqué Amending the Communiqué No. 2010/4 on the Mergers and Acquisitions
Requiring the Approval of the Competition Board (the "Amending Communiqué”) was
published in the Official Gazette on 11 February 2026.

The Amending Communiqué introduces significant changes to the Communiqué No. 2010/4
on the Mergers and Acquisitions Requiring the Approval of the Competition Board (the
“Merger Communiqué”). The main changes are (i) increased turnover thresholds, (ii) the
refined scope of the technology undertaking exception, and (iii) introduction of a short-
notification form for certain transactions.

1. Increased Turnover Thresholds

Turnover thresholds under Article 7 of the Merger Communiqué have been substantially
increased. Accordingly, a transaction will now require the Competition Board’s (*"Board”)
approval if:

(i) the aggregate Turkish turnover of the transaction parties exceeds TRY 3 billion
(approx. USD 75.99 million and EUR 67.09 million) and the Turkish turnover of at
least two of the parties each exceeds TRY 1 billion (approx. USD 25.33 million and
EUR 22.36 million); or

(ii) in acquisitions, the Turkish turnover of the transferred assets or business (or, in
mergers, at least one of the parties) exceeds TRY 1 billion (approx. USD 25.33
million and EUR 22.36 million) and the worldwide turnover of at least one of the
other parties exceeds TRY 9 billion (approx. USD 227.99 million and EUR 201.28
million).

Accordingly, these amendments represent a substantial increase in the domestic turnover
thresholds, which have been raised from TRY 750 million to TRY 3 billion, and from TRY 250
million to TRY 1 billion, while the worldwide turnover threshold has increased from TRY 3
billion to TRY 9 billion.
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2. Refined Scope of the Technology Undertaking Exception

In 2022, the Turkish merger control regime established a distinct turnover threshold
specifically for transactions involving “technology undertakings,” recognizing their unique role
and market dynamics within merger and acquisition activities.

Accordingly, in acquisitions of technology undertakings operating in the Turkish geographic
market, having R&D activities or serving users in Turkiye, the TRY 250 million Turkish turnover
threshold applicable to target undertakings under Article 7 would not be required to be met.
Under the Amending Communiqué, the scope of the technology undertaking exception has
been narrowed, and the special turnover threshold applicable to such transactions has been
revised.

Accordingly, the special turnover threshold will now apply only if at least one transaction party
is a technology undertaking established in Ttrkiye. Accordingly, technology undertakings that
are not established in Tirkiye but merely provide services to users or conduct research and
development activities in Turkiye no longer fall within the scope of the technology undertaking
exception.

In transactions where at least one party is a technology undertaking established in Tirkiye,
the TRY 1 billion domestic turnover threshold set out in Article 7 will apply as TRY 250 million,
in respect of the acquired party.

3. Introduction of the Short Notification Form

The Amending Communiqué introduces a short-form notification mechanism. Accordingly, if
the transaction parties’ combined market share does not exceed 15% in horizontally affected
markets or 20% in vertically affected markets, the notification form will require the submission
of limited market information. In the absence of any affected markets in Tlirkiye, certain
market information sections of the notification form need not be completed.

4, Entry into Force and Transitional Provision

The Amending Communiqué entered into force on the date of its publication in the Official
Gazette.

In addition, pursuant to the Additional Article 1, where the turnover thresholds or other
conditions set out in Article 7 are amended, and as of the effective date of such amendment
a merger or acquisition that is under review falls below the newly determined thresholds or no
longer satisfies the applicable conditions, the Competition Board may terminate the ongoing
review process.
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BIRLESME VE DEVRALMA KONTROLU REJIMINDE ONEMLI
DEGISiKLIKLER

11 Subat 2026 tarihinde, Rekabet Kurulundan Izin Alinmasi Gereken Birlesme ve Devralmalar
Hakkinda Teblig'de Degisiklik Yapilmasina Dair Teblig ("Degisiklik Tebligi”) Resmi Gazete'de
yayimlandi.

Degisiklik Tebligi ile, Rekabet Kurulundan Izin Alinmasi Gereken Birlesme ve Devralmalar
Hakkinda Teblig ("2010/4 sayih Teblig”) kapsaminda 6nemli degisiklikler yapildi. S6z konusu
degisiklikler baslica (i) ciro esiklerinin artinlmasini, (ii) teknoloji tesebbiisil istisnasinin
kapsaminin daraltilmasini ve (iii) belirli islemler bakimindan kisa form ile bildirim
mekanizmasinin getirilmesini igermektedir.

1. Artirillan Ciro Esikleri

Dedisiklik Teblidi ile, 2010/4 sayili Teblig'in 7. maddesinde 6ngoriilen ciro esikleri 5nemli lglide
artinlmistir. Buna gore, bir islem asagidaki hallerde Rekabet Kurulu’nun (“"Kurul”) iznine tabi
olacaktir:

(i) Islem taraflarinin Tiirkiye cirolari toplaminin ti¢c milyar TL'yi ve islem taraflarindan
en az ikisinin Turkiye cirolarinin ayri ayr bir milyar TL'yi agmasi, veya

(ii)  Devralma islemlerinde devre konu varlik ya da faaliyetin, birlesme islemlerinde ise
taraflardan en az birinin, Tirkiye cirosunun bir milyar TL'yi ve diger taraflardan en
az birinin diinya cirosunun dokuz milyar TL'yi agmasil.

Bu kapsamda, degisikliklerle birlikte Tiirkiye cirosuna iliskin esikler 750 milyon TL'den (¢ milyar
TL'ye ve 250 milyon TL'den bir milyar TL'ye yukseltilmis ve dlinya cirosuna iliskin esik ti¢ milyar
TL'den dokuz milyar TL'ye gikarlmistir.

2. Teknoloji Tesebbiisii Istisnasinin Degisen Kapsami

2022 yihinda 2010/4 sayil Teblig ile teknoloji tesebbiislerini iceren islemler bakimindan 6zel bir
bildirim mekanizmasi getirilmisti. Bu dizenleme, 6zellikle dinamik ve inovasyon odakl
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pazarlarda faaliyet gosteren ve rekabetgi 6nemi cirolari ile tam olarak yansitilamayan teknoloji
sirketlerinin devralinmasi islemlerini kapsama almak amaciyla benimsenmisti.

Bu kapsamda, 2010/4 sayili Teblig uyarinca Tirkiye cografi pazarinda faaliyet gsteren veya
Ar-Ge faaliyeti olan ya da Turkiye'deki kullanicilara hizmet sunan teknoloji tesebbuslerinin
devralinmasina iliskin islemlerde, 2010/4 sayili Tebli§'in 7. maddesi uyarinca 6ngoriilen 250
milyon TL'lik ciro esiklerinin aranmayacadi diizenlenmisti.

Dedisiklik Tebligi ile teknoloji tesebblislerine iliskin istisnanin kapsami daraltiimis ve bu
islemlere uygulanan &zel ciro esigi yeniden diizenlenmistir. Bu dogrultuda, 6zel ciro esigi artik
yalnizca islem taraflarindan en az birinin Tlrkiye'de yerlesik bir teknoloji tesebbisii olmasi
halinde uygulanacaktir. Bu kapsamda, Tirkiye'de yerlesik olmayan ancak Turkiye'deki
kullanicilara hizmet sunan veya Turkiye'de arastirma ve gelistirme faaliyetinde bulunan
teknoloji tesebblsleri artik 6zel rejim kapsaminda dederlendirilmeyecektir.

Islem taraflarindan en az birinin Tiirkiye'de yerlesik teknoloji tesebbiisii oldugu islemlerde,
2010/4 sayih Teblig'in 7. maddesinde diizenlenen Tirkiye ciro esikleri, devre konu tesebbiis
bakimindan bir milyar TL yerine 250 milyon TL olarak uygulanacaktir.

3. Bildirim Formunda Yapilan Degisiklikler

Dedisiklik Teblidi ile kisa form ile bildirim mekanizmasi getirilmistir. Buna gore, islem taraflarinin
yatay etkilenen pazarlardaki toplam pazar payinin %15‘i veya dikey etkilenen pazarlardaki
toplam pazar payinin %20'yi asmamasi halinde, bildirim formunda pazarlara iliskin daha sinirli
bilgi sunulmasi yeterli olacaktir. Turkiye'de etkilenen bir pazarin bulunmamasi durumunda ise
bildirim formunun pazar bilgilerine iliskin belirli bolimlerinin doldurulmasi gerekmeyecektir.

4, Yurirlik ve Gegis Hiikmii

Degisiklik Tebligi, Resmi Gazete'de yayimlandidi tarihte yirirllide girmistir.

Ayrica, 2010/4 sayili Teblig’e eklenen Ek Madde 1 uyarinca, 7. maddede diizenlenen ciro
esiklerinin veya diger kosullarin degistiriimesi halinde, degisikligin yurirlide girdigi tarih
itibariyla incelemesi devam eden bir birlesme veya devralma igleminin yeni belirlenen esiklerin

altinda kaldiginin veya diger kosullari karsilamadiginin tespit edilmesi durumunda, yiiriiyen
inceleme sireci Kurul karariyla sonlandirilabilecektir.
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