MARMARIS ALTINYUNUS TURISTIK T ESISLER A.S.

REPORT OF INSTITUTION MANAGEMENT PRINCIPALS

Applying and putting into practice the Institutidanagement Principals which is accepted
by the decision N0:35/835 of Capital Markets Bog8BK) on 04.07.2003 and declared to the
public on July 2003 is an important matter of cbddy and financial opportunity of public
companies. The said principals creating the qualdiipstitution management are adopted and
applied partly by our company. Other principald @@ requested to be applied in parallel
with this subject will be in force as soon as tdenaistrative and technical intra-structural
studies are completed.

Due to the decision of SPK dated 10.12.2004 and480:588 about the companies who are
traded in Istanbul Stock Exchange Market (IMKB)sifound appropriate that the companies
should mention the compatibility with the said Ihgton Management Principals in their
activity reports and websites starting from theusmimeports of 2004. Considering the
decision of the Board dated 07.02.2005 No:4/10@wabwking change in Institution
Management Principals, Marmaris Altinyunus Turiségisler AS. is included the

information about the conformity to below mentiorgahcipals in its annual report of 2008.

Although our company appreciates the importandalb€ompatibility with Institution
Management Principals, it has not been providedlyetto difficulties met in putting into
effect some of these principals which do not calaavith present structure of the market and
the company and the discussion about being comeatith these principals continues in
international platforms. Some principals that dreaaly been put into practice, have not been
included in our main contract yet. We continustudying progressively to enable the
company to complete the adaptation of incompaphblecipals at the earliest convenience.
The compliance of the principals which have notbeampleted yet is mentioned in below.

Several studies are carried out to strengthendgh®tiance with Institution Management
Principals. Addition of the following terms to th&ain contracts such as the announcement of
general meetings three weeks before the meetimy idaitation of press and stakeholders to
general meetings and presentation of the board mesntontroller and head of the financial
reporting department in general meetings, to peongianization of the committees by the
board will be put to vote of our shareholders inggal meeting of 2008. Besides, the website
and activity report of the company will be reviewaaatl the necessary revisions will be held

in terms of full compatibility with the principals.

Developments in legislation and practices will &eein into consider to make necessary
studies for full conformity in principals in the xteperiod.



PART | - SHAREHOLDERS

Relationship Department With Shareholders

A department is created within the structure of dotting Management to perform the
relations with shareholders. The main activitieshef said department are as follows:

- Presentation of the Company to individual and cafinvestors; briefing of
potential investors and shareholders,

- To satisfy the demand of shareholders to be infdreneept the business knowledge
of the company which has to be kept in secret withieclared to public,

- To meet the information demand of undergraduatesiuzate students and university
professors doing research studies about our Comgurashjpusiness sector,

- To provide the shareholders for keeping their réstrealthy and updated at Central
Registry Institution (MKK),

- To make the general meetings of the Company inocomfy with arrangements and
terms of main contract, to prepare the documergdext by the shareholders, to send
the minutes to demanding ones.

- To advise explanations of special conditions to BA&d SPK taking into consider
the circular of SPK Serial: VIII, No: 39,

- To make preparations before the general meeting,ejoare the related
documentation, to take preliminary permissions tangresent for the approval of the
general assembly for changes in main contract tondj

- To follow up the changes in related legislation &agital Market Law and to present
these changes to the attention of concerned depaism

Mr.Taylan G6zen, Accounting Manager is authorizadtiie said department and he can be
communicated by e-mail from the addressagfang@divan.com.wr by telephone no:+90
(242) 248 68 00 to get information.

The related person about the relations with shadeh®is:

Ercan Mekik :+90 (242) 248 68 00 /71émekik@divan.com.tr

To Use The Right Of Getting Information By Sharehotlers

All shareholders have the same right of gettingrimfation and enquiry about Marmaris
Altinyunus Tur.Tes.A.

All kinds of updated information which can affeceuof rights are presented to shareholders
in order to expand their use of rights by meansl@ttronic media. Many kinds of

information take place in websitenyw.mares.com.jrof the Company including financial
statements:

The request for appointing a private controllema$ arranged as a personal right in our main
contract. Any request from shareholders has nat beseived with respect to this subject.
Company activities has been audited periodicallynolependent External Auditors (Price
Waterhouse Coopers) and Controllers determineddnel Board.



General Board:

The Ordinary General Meeting is held only at onc2008 and attendance of the majority is
provided. Shareholders of the company are partetpa the meetings (by giving power of
attorneys).

Invitation to General meeting is made by boardicdaors according to Turkish Trade Act
(TTK), Capital Market Act and Main Contract Artisl®f the Company. As soon as the Board
of Directors has decided to make a General Meetimgdeclared to IMKB and SPK to

inform public opinion.

Besides, we pay attention to publish the placeammhda of General Meeting, outlines of
changes in the main contract articles if therenijsand a sample of power of attorney in one
daily Turkish newspaper published nationwide andna domestic newspaper at least 21
days before the meeting. It is indicated in themggpaper announcements where to find and
examine financial reports of the related periodolhare audited independently.

Every shareholder who wants to speak during theinggecan express his/her opinion about
the company activities, can demand information dkiray questions and receives the
answers. Our General meeting is held under thergigpm of Ministry of Industry and Trade
Commissary.

The offers made by the shareholders in Generalingef 2008 and which are coinciding
with long term objectives of the company have b@a&en into consider.

The General Meeting takes place at a central prattes city to increase the number of
attendees.

It is possible to reach all meeting minutes anidoiigarticipants by years through the General
Management of our Company or they can be foundanmhéris Trade registry Office and in
the archives of the Turkish Trade Registry Gaz&ésides the meeting minutes of the last
two years can be reached through the related "fitds of our website.

Although permission of the General Board is nounegyl for selling, buying, renting
operations of important amount of properties, tivestbn of the company is subject to
permission. Our investors have been informed aboch private situations which are
occurred in 2008.

Rights to Vote and Minority Rights

There is not any privilege which takes places inMain Contract about rights of voting in
our Company. There is no juridical person amongpautners who is our subsidiary. Every
shareowner has the opportunity of using his/hdttig vote in an easiest and optimum way
including cross-border.



Dividend Policy and Distribution Period

The dividend policy of our company is subject te@xtion due to I article of the Main
Contract about "Distribution of Dividend”. Distbutable profit is calculated due to the
circulars of SPK and by considering the long tetrategies, investment, financial plans and
profitability of the Company, the amount of dividinto be distributed is determined by
General Board not being less than the rate statdtkeicircular Serial IV No: 27 of SPK and it
depends upon the decision of General Board toilligé the dividends in cash or bonus share
at a certain rate.

No privilege is included in our main Contract tatpapate the Company profits.

Transfer of Shares:

Obstructive articles to avoid transfer of shareshgyr owners are not included in our main
Contract.

PART Il — ENLIGHTENMENT OF THE PUBLIC AND POLICY OF TRANSPARENCY

Enlightenment Policy of the Company

In our Company, all information which has to be madblic as a legal obligation or which is
treated to be announced by the department chafgednting Department) are declared to
the public by the said department constantly.

Statements for Special Cases

Our Company has made statements for 8 special daseg the year. One of these is
requested by IMKB because of some articles puldish@ewspapers about us. We do not
need to make statements of special cases exc8ptkand IMKB for the reason that our
Company has not been quoted at overseas capitkétaaAs the statements for special cases
have been made within the legal period by us, SkEKidt apply any sanctions on our
Company.

Company Website And Its Contents

Our Company publishes in its official websiterw.mares.com.tthe financial Statements in
Turkish which are presented to SPK in order tonb& continuous contact with shareholders
and to carry on the relation with the investoreetif/ely.

- Trade registry data

- Partnership of the Company

- Information about board members and top manageaiehe Company.
- Main contract of the Company

- Activity reports

- Statements for special cases

- Compatibility report of institution management

- General board meeting minutes and list of the @pents

- Sample of power of attorney



- Financial statements and independent audit reports
- Agenda of the general board

- Newspaper announcements

- Other announcements

Announcing of Real Person Ultimate Controlling Shaeholder/Shareholders

Our Company is one the sister companies of Ko¢ send the ultimate controlling
shareholder of our Company is the Kog¢ family.

Declaration of Persons to the Public Who Can Be ithe Position of Insiders

The company employees must be very careful abeutulles for using the inside information
for the reason that it is very important for then@any to hold the balance between
transparency and protection of the company benefits

The information which belongs to the company analitiad as confidential business
information that is, not desired by the companiadearnt by the people other than the
related ones and learnt during the working timeaaeepted as “The Company
Information”. All employee should have to protecstd can not use directly or indirectly the
Company Information during and after working time.

Insider trading is strictly forbidden for everyowbo works for the Company. Nobody can
profit from buying or selling the shares of Marnsafiltinyunus Turistik tesisler A.and/or
other companies of the group by getting insidermiation.

The top management members who can reach the iafmmeffecting the value of capital
market instruments of the Company are defined avoard of directors.

The persons who can learn the inside informati@si®llows as of the report date:

Semahat S.Arsel President

Hasan Bengu Vice president
Temel K.Atay Board member
Josephus Joannes Nicolaas Maria Bakx Board member
Emine Alangoya Board member
Nilgiin Ozmen Controller

Basar Engin Controller

PART Ill- STAKEHOLDERS

Informing the Stakeholders

The stakeholders related with the Company are timtiene invited to meetings or informed
by using telecommunication instruments in subjacts regard to them.



Although a special mechanism is not present fdeettalders to take place in management of
the company, their opinions and offers forwardethtorelated departments are taken into
consider as long as they fit to our long term goals

Human Resources Policy

The measures for recruitment and promotion systdrtise company are notified in written
due to human resources policy of the company o€lwthe principals are:

- To recruit the employee who can work for the futamel carry the company to success
- To constitute fair wage policies

- To evaluate personal performance

- To promote and appreciate the successful personnel.

- To give training to the employee in the directidrtompany goals and necessities.

Following the above mentioned principals, our gedb develop the competence of our
human resources continuously and to protect owgrsanity in the environment of global
competition. In this respect, the process of huneaources system is identified by written
procedures and these procedures are announcesl émihloyee.

Kamil Durmak is the person who carries out relaiaith the employee in our human
resources department.

The human resources department has not receivecbamgiaint in this year about
employment discrimination.

Information About Clients And Suppliers

Customer satisfaction is our primary goal. In tieispect, the customer satisfaction is
continuously followed and reported.

Social Responsibility

Our company behaves environmentally consciousiadgtivities and during the period no
action is taken against our company because of giagnéhe environment.

Our activities carried out within the year can bensarized as the necessities fulfilled for we
are holding a blue flag.

PART IV- BOARD OF DIRECTORS

Structure and Composition of the Board

There is no discrimination between executive anut&aecutive members of the board in our
company. The board of directors is composed offineenbers and it is indicated in our main
contract that the general manager of the compamylsa be chosen as a member of the



board. Following the meetings of the general baansdhich the board of directors are
appointed, assignment of duties, president andpriesident of the company are determined.
In case of any board membership discharge withérptiriod, 318 Article of the Turkish
Trade Act (TTK) is applied.

It is necessary to take the approval of generatd®uwdthin the context of 33%and 334
articles of TTK for president and board memberddal with jobs related with the business
subject of the company personally or on behalftoéoparties.

Qualifications of Board members

Qualifications of board members are not indicatethe main contract however, our present
members have the qualifications stated in the pats.

Mission, Vision and Strategic Objectives of the Comany

Mission, vision and values of our Company have l@eated and published and updated as
per the developments in the company. The valuesetnimg our mission and vision are
present on our website which are stated by ountapagement and approved by the board of
directors. Studies of the departments about creatnal application of strategic goals are also
presented to the board of directors by the top ig@ment and followed-up. The board of
directors compares next year objectives and ta&eisidns in the direction of reviewing
annual activities and evaluating past years perdoca.

Power and Liability of the Board and the Managers

Power and liabilities of the board members aretifled clearly in the main contract of the
company. Authorizations are defined in the sigreatiirculars of the company in detail.

Principals of the Board Activities

Titles and agendas concerning decisions of thedoarar prepared periodically or due to the
arising requirements. Number of meetings is altambrding to arising requirements.
Invitation to the meetings and participation depead the requirements of the company jobs
and board of directors comes together accordiglpecial secretariat has not been
established to arrange correspondence and therefeqgaring, writing and following-up the
agendas concerning the board decisions are beidg maa section of the Accounting
Management Department. The meeting decisions &#jecuo annotations in case of the
presence of any different vote from the otherspl&xations and questions are given place
while taking decisions. Signatures of three boaednivers are sufficient to take decisions and
in this case weighted vote and/or veto right ateimguestion.

Taking Actions With the Company and Prohibition of Competition

It is necessary to take the approval of generat®uwdthin the context of 33%and 334’
articles of TTK for president and board memberddal with jobs related with the business
subject of the company personally or on behalftbéopparties.



Codes of Conduct

Preparation and publishing of codes of conduct mideen completed yet. We continue to
our studies on this subject.

Committees Established by the Board of Directors, fieir Structure and Independency

A Control Committee is established which is liafdecontrolling the board of directors to
carry on tasks and responsibilities.

The committee is composed of the below mentionesiopes:

Hasan Bengl
Temel K.Atay

Control Committee executes the tasks which argasdiby Capital Market Legislation for
the committee. In this context, accounting systémuo company has the responsibility of
supervising the public announcement of financitdnmation, independent audit, the process
of internal control system of partnership and dffeness. Choosing the independent audit
company, preparing the independent audit agreenfmnssarting the auditing process and the
studies of the audit company in every step arewdrdounder the supervision of the control
committee.

The control committee has to make meetings minifaumtimes a year, even more, in order
to make the reports to the board in written of lyeand fiscal financial statements, to be
declared to public in conformity with the accougtprincipals accepted by the company, in
truthfulness and correctness, taking the opiniothefconcerned managers of the company
and with the evaluations of the committee included.

Financial Rights of the Board of Directors

The president and the members of the board oftdir®are not benefited from anything
except their fees which are determined by the GeiBzrard. There is no bonus payment
made to the board concerned with their performance.

Lending money to our board members or supplyinditte them by the company is out of
guestion.



