I. Giris

Rekabet Kurulu'nun 12.09.2024 tarith ve 24-37/885-
379 sayihi karari, Petrol Ofisinin BP'nin Tiurkiye
operasyonlarint devralmasma iliskindir. Ilgili karar
yalnizca 1ki biiyiik tesebbiisten birinin digerini
devralmasini  degerlendirmekle smirli  kalmayip,
akaryakit  sektortinin  yapisal  dinamiklerini,
depolama altyapisinin rekabetteki belirleyici roliini
ve mikro-cografi pazar analizinin uygulanmasini bir
arada ele almas1 bakimindan dikkat ¢ekici bir ornek
olusturmaktadir. Karar, hem kapsamli yatay etki
degerlendirmesi hem de dikey entegrasyonun
dogurabilecegi girdi ve mister1 kapanmasi risklerinin
ayrintili sekilde incelenmesiyle, Rekabet Kurul’unun
ozellikle yiksek yogunlagsmali sektorlerde titiz bir

denetim yaklasimi benimsedigini gostermektedir.

Ayrica 1stasyon devri gib1 yapisal taahhiitlerin kabul
edilmesi ve Cekisan ile ATAS islemlerinin 4. ve 5.
maddeler kapsaminda ayr1 bir hukuki c¢ercevede
degerlendirilmesi, kararin rekabet hukuku
uygulamas: agisindan Ogretici ve igtihat niteligi
tasiyan yoOnlerini gii¢clendirmektedir. Bu yoniiyle
karar, birlesme kontrolii alaninda hem hukuki
metodoloji hem de iktisadi analiz bakimindan
sektorel acidan Onemli bir doniim noktasini temsil
etmektedir.

I1. Incelemenin Kapsam

Rekabet Kurulu'nun Petrol Ofisi AS’nin BP Tiirkiye
operasyonlarini devralmasina iliskin kararinda, islem
hem yatay hem de dikey rekabet etkiler1 bakimindan
kapsamli bir incelemeye tabi tutulmustur. Kurul
oncelikle ilgili tlriin ve cografi pazar c¢ergevesini
belirlemis; oOzellikle akaryakit perakende satis
pazarinda mikro-cografi “yakalama alani” analizine
basvurmustur. Bu analiz, belirli bir istasyon
cevresinde tiiketicilerin makul mesafe i1cinde
ulasabildigi alternatif marka sayisini ve bu
markalarin rekabet¢i  baski  diizeyini  Olgmeyi
amagclayan teknik bir yontemdir. Degerlendirme

Rekabet Kurulunun Akaryakit Sektorune Iliskin
Dikkat Ceken Karari

sonucunda, 1slem sonrasi bazi bolgelerde PO ve

BP’nin birlesik varliginin rekabeti onemli oOlglide
azaltabilecegl sonucuna ulasilmistir. Kurul, 61 ayri
yakalama alaninda yogunlagsmanin kritik seviyelere
ylkseldigini, alternatif markalarin baski gliciiniin
zayifladigini ve bu nedenle islem sonrasi fiyat artisi
veya kalite distimi gib1 tek tarafli etki risklerinin
ortaya c¢iktigimi tespit etmistir. Bu nedenle, yatay
etkiler Rekabet Kurumu tarafindan oOzellikle
perakende akaryakit satisinda ve bazi dagitim
segmentlerinde ayrintilari ile incelenmistir.

I11. Yatay Etkilerin Pazardaki Yansimalari

Yatay etkiler degerlendirilirken Rekabet Kurulu,
ulusal diizeyde faaliyet gosteren bazi {rln
pazarlarinda 1slem sonrasi rekabetin kayda deger
Olgiide azalmasinin beklenmedigini, dolayisiyla yatay
riskin her uriin grubu 1¢in ayni yogunlukta ortaya
cikmadigini belirtmistir. Akaryakit tedariki, LPG
tedariki, biodizel satisi, fuel-oil ve otogaz LPG
dagittimi gib1 ulusal oOlgekte 1sleyen ve ¢ok sayida
oyuncunun faaliyet gosterdigi pazarlarda, genis
pazar yapist ve gucli rakiplerin varligi nedeniyle
birlesmenin  rekabeti  zayiflatict  bir  sonug
dogurmayacagi degerlendirilmistir.

Buna karsilik, motorin ve benzin perakende satislari
gibi tiketiciye dogrudan yonelik segmentlerde
rekabetin daha c¢ok yerel diizeyde sekillenmesi ve
pazar yapisinin bolgesel yogunlasmalara daha duyarh
olmasi nedeniyle yatay etkinin bu pazarlarda daha
kritik ve hassas nitelik tasidigr ifade edilmuistir.

IV. Yatay Yogunlasmaya Karsi Taahhiit Yapisi

Kurul, yatay yogunlasma sonucu ortaya ¢ikan
rekabet risklerini  giderebilmek amaciyla PO
tarafindan sunulan yapisal taahhiitlere Onem
vermistir. Bu cercevede PO, islem sonrasinda asiri
yogunlasmaya neden olunan yakalama alanlarinda

kademeli sekilde

toplam 50 1stasyonun

devredilmesini taahhiit etmaistir.
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V. Dikey Etkiler ve Entegrasyonun Ortaya Cikardig:
Riskler

Dikey etkiler bakimindan Rekabet Kurulu, taraflarin
akaryakit tedarik zincirinin birden fazla asamasinda
faaliyet gostermesinden kaynaklanan riskleri ayrica
incelemistir. PO halihazirda genis bir depolama,
terminal ve lojistik altyapisina sahiptir. BP’nin
Turkiye’deki terminallerinin, LPG tesislerinin ve
ozellikle Cekisan 1le ATAS gib1 kritik depolama
altyapilarindaki hisselerinin PO’ya devri, PO’nun
yukar1 akim faaliyetlerinde de Oonemli bir gii¢ elde
etmesine yol agacaktir. Depolama piyasasi, akaryakit
sektoriinde giris 1¢in temel bir altyap:r niteligi
tasidigindan, bu durum girdi kapanmasi riskini
giindeme getirmistir.

Girdi kapanmasi, rakip tesebbiislerin depolama ve
ikmal altyapisina erisimlerinin kisitlanmasi veya
maliyetlerinin  yiikseltilmesi  yoluyla  rekabetin
bozulmasi ithtimalidir. Rekabet Kurulu, Cekisan ve
ATAS 1n faaliyetlerinin biiylik Ol¢lide hissedarlarina
yonelik destekleyici nitelikte olmasi ve kullanilabilir
depolama kapasitesinin ligiincii taraflara da acilabilir
durumda bulunmasi gibi unsurlar1 dikkate alarak, bu
riskin  yonetilebilir seviyede oldugu sonucuna
ulasmustir.

VI. Misteri Kapanmasi Riski ve Perakende
Asamasindaki Etkiler

Dikey etkilerin bir diger boyutu miister1 kapanmasi
thtimalidir.,  PO’nun  BP  istasyonlarmi  da
devralmasiyla perakende seviyedeki istasyon agi
buyumekte, bu agin alternatif tedarikgilere
kapatilmasi ihtimali dogmaktadir. Boyle bir
kapanma, rakip dagiticilarin tiiketiciye veya filo
musterilerine ulasmasimi zorlastirabilir. Rekabet
Kurulu, bu riski yatay analiz sirasinda belirlenen
lokal yogunlasmalarla birlikte ele almis ve toplam
etkinin taahhiitlerle dengelenebilecegini

degerlendirmaistir.

VII. Cekisan ve ATAS Islemlerinin Hukuki Niteligi
Rekabet Kurulu, Cekisan ve ATAS1n tam islevsel
ortak girisim niteligl tasimadigimi belirleyerek bu
yapilart 4054 sayih  Kanun'un 4. maddesi
kapsaminda bir isbirligi  diizenlemesi olarak
degerlendirmis; depolama piyasasinda sagladiklari
verimlilik ve maliyet avantajlar1i 1le rekabetin
tamamen ortadan kalkmamasi nedeniyle bu yapilara
5. madde uyarinca bireysel muafiyet tanimastir.

VIII. Sonuc ve Genel Degerlendirme

Sonu¢ olarak Rekabet Kurulu, islemde hem yatay
hem de dikey rekabet risklerinin bulundugunu, ancak
PO tarafindan sunulan istasyon devri ve diger
davranigsal  taahhiitler yoluyla bu  risklerin
giderilebildigini tespit etmistir. Bu degerlendirme
sonucunda 1slem, taahhiitlerle kosullandirilmis
sekilde 7. madde kapsaminda onaylanmuistir.

Cekisan ve ATAS’a iliskin islemler 1se 4. madde
kapsaminda degerlendirilerek bireysel muafiyetle
hukuken gecerli hale getirilmistir. Bu analiz, Rekabet
Kurul’'unun  mikro-cografi  yontemleri,  dikey
kapanma degerlendirmesini ve taahhiit
mekanizmasini birlikte kullanarak cok katmanli bir

rekabet incelemesi yuriittiiglini gostermektedir.
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1. Introduction

The Turkish Competition Board’s decision dated
12.09.2024, numbered 24-37/885-379, concerns PO’s
acquisition of BP’s operations 1 Tirkiye. The
decision 1s noteworthy not only because it assesses
the acquisition of one of the major undertakings, but
also because 1t simultancously addresses the
structural dynamics of the fuel sector, the pivotal role
of storage infrastructure in competition, and the
application of micro-geographical market analysis.
Through 1ts comprehensive horizontal effects
assessment and its detailed examination of input and
customer foreclosure risks arising from vertical
integration, the Board demonstrates a rigorous
enforcement approach, particularly 1n highly
concentrated industries.

Furthermore, the acceptance of  structural
commitments such as station divestitures and the
separate legal evaluation of the Cekisan and ATAS
transactions under Articles 4 and 5 reinforce the
decision’s instructive and precedent-setting nature in
competition law practice. In this respect, the decision
represents a significant milestone for the sector, both
from a methodological and an economic analysis
perspective in merger control.

I1. Scope of the Assessment

Under the decision concerning PO AS’s acquisition
of BP’s Tiirkiye operations, the Board conducted an
extensive analysis of the transaction in terms of both
horizontal and vertical competitive effects. The
Board first defined the relevant product and
geographic markets and, in particular, applied a
micro-geographical “catchment area” analysis 1n the
retail fuel market. This analytical method measures
the number of alternative brands accessible to
consumers within a reasonable distance of a given
station and the extent of competitive pressure
exerted by those brands. The Board concluded that

A Noteworthy Decision of the Turkish Competition Authority
Concerning the Fuel Sector

in certain areas, the combined presence of PO and

BP could significantly lessen competition post-
transaction. Specifically, 1t i1dentified 61 catchment
arcas where concentration would rise to critical
levels, the competitive constraint 1mposed by
alternative brands would weaken, and consequently
unilateral effects—such as potential price increases or
quality  deterioration—could arise.  Therefore,
horizontal effects were deemed particularly decisive
in retail fuel sales and certain distribution segments.

I11. Horizontal Effects on Markets

In assessing horizontal effects, the Board noted that
competition at the national level would not be
expected to decrease significantly in certain product
markets, and therefore, the horizontal concerns did
not arise uniformly across all segments. In broad
national markets—such as fuel supply, LPG supply,
biodiesel sales, fuel-oil distribution, and autogas
(LPG) distribution—the presence of numerous
players and strong competitors indicated that the
merger would not materially harm competition.
Accordingly, the Competition Authority has
examined horizontal effects in detail, particularly in
the retail fuel sales market and certain distribution
segments.

IV. Commitment Package Addressing Horizontal
Concentration

The Board has attached significant importance to
the structural commitments offered by PO to address
the competitive risks arising from horizontal
concentration. Under these commitments, PO
undertook to divest a total of 50 stations in
catchment areas where the transaction would lead to
excessive concentration. The purpose of these
divestitures 1s to reduce the combined entity’s local
market share and restore the competitive pressure of
alternative brands. The Competition Board
concluded that these commitments were both
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proportionate and feasible, and that they effectively
remedied the horizontal competition concerns.

V. Vertical Effects and Risks Arising from Integration
Regarding vertical effects, the Competition Board
also examined the risks arising from the parties’
operations at multiple levels of the fuel supply chain.
PO already possesses a broad storage, terminal, and
logistics infrastructure. The transfer of BP’s
terminals, LPG facilities, and, particularly, BP’s
shares 1n key storage infrastructure such as Cekisan
and ATAS would substantially strengthen PO’s
upstream position.

Input foreclosure refers to the possibility that
competition may be distorted by restricting rival
undertakings’ access to storage and supply
infrastructure or by raising their costs. Taking into
account factors such as the fact that Cekisan and
ATAS primarily provide supporting services to their
shareholders and that available storage capacity may
be made accessible to third parties, the Board
concluded that the input foreclosure risk remained
manageable.

VI. Customer Foreclosure Risk and Effects at the
Retail Level

Another dimension of the vertical analysis concerned
potential customer foreclosure. With PO acquiring
BP’s retail stations, the size of PO’s retail network
would increase, raising concerns that this expanded
network might be closed off to alternative suppliers.
Such foreclosure could mmpede rival distributors’
ability to reach end-consumers or fleet customers.
The Competition Board considered this risk together
with the local concentrations 1dentified 1n the
horizontal analysis and concluded that the overall
effect could be balanced through the commitments.

VII. Legal Characterisation of the Cekisan and ATAS
The Competition Board determined that Cekisan

and ATAS do not qualify as full-function joint
ventures and therefore assessed these structures as
cooperation arrangements within the meaning of
Article 4 of Law No. 4054. Considering the
efficiencies and cost advantages they generate in the
storage market, as well as the fact that competition 1s
not entirely impeded, the Board granted them an
individual exemption pursuant to Article 3.

VIII. Conclusion and Overall Assessment

In conclusion, the Board found that the transaction
entailed both horizontal and vertical competition
risks. However, it determined that these risks could
be eliminated through PO’s commitments, including
station divestitures and other behavioural remedies.
Accordingly, the transaction was conditionally
approved under Article 7 based on those
commitments.

The Cekisan and ATAS transactions, on the other
hand, were assessed under Article 4 and rendered
lawful through the grant of an individual exemption.
Overall, the decision demonstrates the Board’s use of
micro-geographical analysis, vertical foreclosure
assessment, and remedies to conduct a multi-layered
competition analysis.
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