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Genel Kurul islemlerine iliskin Bildirim

Ozet Bilgi Olagan Genel Kurul Toplantisi igin Yénetim Kurulu Karari
Yapilan Agiklama Guincelleme mi ? Hayir
Yapilan Agiklama Diizeltme mi ? Hayir
Yapilan Agiklama Ertelenmis Bir Agiklama mi? Hayir

Genel Kurul Cagrisi

Genel Kurul Tipi Olagan Genel Kurul
Hesap Dénemi Baslangig Tarihi 01.01.2023

Hesap Dénemi Bitis Tarihi 31.12.2023

Karar Tarihi 01.03.2024

Genel Kurul Tarihi 27.03.2024

Genel Kurul Saati 09:30

?:;ir;]a Katilim igin Pay Sahibi Olunmasi Gereken Son 26.03.2024

Ulke Tiirkiye

Sehir ISTANBUL

ilge SisLi

Adres Divan istanbul Oteli Asker Ocagi Cad. No:1 34367 Elmadag Sisli / istanbul

Glindem Maddeleri

1-Agilis ve Toplanti Bagkani'nin segilmesi,

2 - Sirket Yonetim Kurulu'nca hazirlanan 2023 Yili Faaliyet Raporunun okunmasi, miizakeresi ve onaylanmasi,
3-2023 Yili hesap dénemine iliskin Bagimsiz Denetim Rapor Ozeti'nin okunmasi,

4-2023 Yili hesap donemine iliskin Finansal Tablolarin okunmasi, miizakeresi ve onaylanmasi,

5 - Yonetim Kurulu Gyelerinin Sirketin 2023 yili faaliyetlerinden dolayi ayri ayri ibra edilmesi,

6 - Sirket'in kar dagitim politikasi cercevesinde hazirlanan, 2023 yili karinin dagitilmasi ve kéar dagitim tarihi konusundaki Yonetim Kurulu'nun énerisinin kabuli, degistirilerek kabulti
veya reddi,

7 - Yénetim Kurulu Uye sayisinin ve gérev siirelerinin belirlenmesi, belirlenen iiye sayisina gére se¢im yapilmasi, Bagimsiz Yénetim Kurulu Uyelerinin segilmesi,

8- Kurumsal Yénetim ilkeleri geregince "Yénetim Kurulu Uyeleri ve Ust Diizey Yoneticiler icin Ucret Politikasi" ve politika kapsaminda yapilan 6demeler hakkinda Pay Sahiplerine bilgi
verilmesi ve onaylanmasi,

9 - Yonetim Kurulu Gyelerinin yillik briit Gicretlerinin belirlenmesi,
10 - Tirk Ticaret Kanunu ve Sermaye Piyasasi Kurulu diizenlemeleri geregince Yonetim Kurulu tarafindan yapilan Bagimsiz Denetim Kurulusu segiminin onaylanmasi,

11 - Sirket'in Bagis ve Sponsorluk Politikasi kapsaminda 2023 yili igerisinde yaptigi bagislar hakkinda pay sahiplerine bilgi verilmesi ve 2024 yilinda yapilacak bagislar igin tist sinir
belirlenmesi,

12 - Sermaye Piyasasi Kurulu diizenlemeleri kapsaminda Sirketin 2023 yilinda tgtincti kisiler lehine verdigi teminat, rehin, ipotek ve kefaletler ile elde edilen gelir veya menfaatler
hakkinda Pay Sahiplerine bilgi verilmesi,

13 - Yénetim kontroliinii elinde bulunduran pay sahiplerine, Yénetim Kurulu Uyelerine, (ist diizey yoneticilere ve bunlarin es ve ikinci dereceye kadar kan ve sihri yakinlarina; Tiirk Ticaret
Kanunu'nun 395'inci ve 396'nci maddeleri gergevesinde izin verilmesi ve Sermaye Piyasasi Kurulu Kurumsal Yonetim Tebligi dogrultusunda 2023 yili igerisinde bu kapsamda
gerceklestirilen islemler hakkinda pay sahiplerine bilgi verilmesi,

14 - Dilek ve goriisler.

Gundemde Yer Alan Hak Kullanim Surecleri

Kar Payi Dagitim

Genel Kurul Cagri Dokliimanlari



EK: 1
EK: 2
EK:3
EK: 4

Ek Aciklamalar

Bilgilendirme Dokiimani_Tiirkce.pdf - Genel Kurul Bilgilendirme Dokiimani

ilan Metni_Tiirkge.pdf - ilan Metni
General Assembly Information Document.pdf - Genel Kurul Bilgilendirme Dokiimani

General Assembly Invitation.pdf - ilan Metni

Glindemi ve vekalet formunu igeren genel kurul ilan metni ve giindem maddeleri ile Sermaye Piyasasi Kurulu diizenlemelerine uyum igin gerekli agiklamalari igeren bilgilendirme notlari

ekte yer almaktadir.

isbu agiklamamizin ingilizce cevirisi ekte yer almakta olup, aciklama metinlerinde herhangi bir farklilik olmasi durumunda, Tiirk¢e agiklama esas kabul edilecektir

Yukaridaki aciklamalarimizin, Sermaye Piyasasi Kurulu‘nun yirirlikteki Ozel Durumlar Tebliginde yer alan esaslara uygun oldugunu, bu
konuda/konularda tarafimiza ulasan bilgileri tam olarak yansittigini, bilgilerin defter, kayit ve belgelerimize uygun oldugunu, konuyla ilgili
bilgileri tam ve dogru olarak elde etmek icin gerekli tim ¢abalar gosterdigimizi ve yapilan bu agiklamalardan sorumlu oldugumuzu beyan

ederiz.



2023 YILINA AiT 27.03.2024 TARIHLi OLAGAN GENEL KURUL
TOPLANTISINA ILIiSKIN BILGILENDIRME NOTU

1. 27/03/2024 TARIHLI OLAGAN GENEL KURUL TOPLANTISINA DAVET

Sirketimiz 2023 y1li caligmalarini incelemek ve asagida yazili glindemi goriisiip karara baglamak
iizere Olagan Genel Kurul Toplantisim1 27.03.2024 tarihinde Carsamba giinii saat 09:30 ’da,
“Divan Istanbul Oteli Asker Ocag1 Cad.No:1 34367 Sisli / ISTANBUL (Tel: +90 212 315 55 00
, Faks: + 90 212 315 55 15 )” adresinde yapacaktir.

2023 Faaliyet Yilina ait Finansal Tablolar, Bagimsiz Denetim Raporu, Kar Dagitimina iligkin
teklif ile Kurumsal Y6netim Ilkelerine ve Siirdiiriilebilirlik Ilkelerine Uyum ile ilgili agiklamalar
da iceren Faaliyet Raporu ve isbu giindem maddeleri ile Sermaye Piyasasi Kurulu
diizenlemelerine uyum i¢in gerekli agiklamalar iceren ayrintili Bilgilendirme Notu toplantidan
en az ii¢ hafta dnce kanuni siiresi i¢inde Sirket Merkezi'nde, www.mares.com.tr adresindeki
Sirket kurumsal internet sitesinde ve Merkezi Kayit Kurulusu’nun Elektronik Genel Kurul
sisteminde Sayin Pay Sahiplerinin incelemelerine hazir bulundurulacaktir.

Toplantiya bizzat istirak edemeyecek ortaklarimizin, elektronik yontemle katilacak pay
sahiplerinin hak ve ytikiimliiliikkleri sakli olmak kaydiyla, vekaletnamelerini mevzuata uygun
olarak diizenlemeleri veya vekaletname formu 6rnegini Yap1 Kredi Yatirim Menkul Degerler
A.S. (Yap1 Kredi Plaza / Levent-Istanbul) ile Sirket birimlerimizden veya www.mares.com.tr
adresindeki Sirketimizin kurumsal internet sitesinden temin etmeleri ve bu dogrultuda
24.12.2013 tarih ve 28861 sayili Resmi Gazete'de yayimlanarak yiiriirliige giren 11-30.1 sayil
"Vekaleten Oy Kullanilmasi ve Cagri Yoluyla Vekalet Toplanmasi Tebligi’nde 6ngoriilen
hususlar1 da yerine getirerek, Sirkete ibraz etmeleri gerekmektedir. Elektronik Genel Kurul
Sistemi iizerinden elektronik yontemle atanmis olan vekilin bir vekalet belgesi ibraz1 gerekli
degildir. S6z konusu Teblig’de zorunlu tutulan ve genel kurul davet ilani ekinde yer alan
vekaletname drnegine uygun olmayan vekaletnameler, hukuki sorumlulugumuz nedeniyle
kesinlikle kabul edilmeyecektir.

Elektronik Genel Kurul Sistemi ile oy kullanacak Pay Sahiplerimizin, ilgili Yonetmelik ve Teblig
kapsamindaki yiikiimliiklerini yerine getirebilmeleri i¢in Merkezi Kayit Kurulusu’ndan,
Sirketimizin www.mares.com.tr  adresindeki kurumsal internet sitesinden veya Sirket
Merkezimizden (Tel:0 242 248 68 00) bilgi edinmeleri rica olunur.

6102 sayili Tiirk Ticaret Kanunu'nun 415 inci maddesinin 4 iincii fikras1 ve Sermaye Piyasasi
Kanunu’nun 30 uncu maddesinin 1 inci fikras1 uyarinca, genel kurula katilma ve oy kullanma
hakki, pay senetlerinin depo edilmesi sartina bagh degildir. Bu ¢ercevede, pay sahiplerimizin
Genel Kurul Toplantisi'na katilmak istemeleri durumunda, paylarint bloke ettirmelerine gerek
bulunmamaktadir.

6698 sayili Kisisel Verilerin Korunmasi Kanunu uyarinca, kigisel verilerinizin Sirketimiz
tarafindan islenmesine iliskin detayl bilgilere www.mares.com.tr internet adresinden kamuoyu
ile paylasilmis olan Marmaris Altinyunus Turistik Tesisler Anonim Sirketi Kisisel Verilerin
Korunmasi ve Islenmesi Politikasi’ndan ulasabilirsiniz.

Gizlilik Siniflandirmasi : Hizmete Ozel



Genel Kurul toplantimiza tiim hak ve menfaat sahipleri ile basin-yayin organlar1 davetlidir.
Olagan Genel Kurul Toplantisinda Giindem Maddelerinin oylanmasma iligkin elektronik
ortamda oy kullanilma hiikiimleri sakli olmak kaydiyla, el kaldirma usulii ile agik oylama

yontemi kullanilacaktir.

Sermaye Piyasast Kanunu uyarinca nama yazili olup borsada iglem gbren paylar i¢in Pay
Sahiplerine ayrica taahhiitlii mektupla bildirim yapilmayacaktir.

Sayin Pay Sahiplerinin bilgilerine arz olunur.

MARMARIS ALTINYUNUS TURISTIK TESISLER A.S. YONETIM KURULU
Sirket Adresi : Fevzi Cakmak Caddesi No:30 07100 Antalya

Ticaret Sicili ve Numarasi: Antalya / 56902

Mersis No:0066000936000011

2. SPK DUZENLEMELERI KAPSAMINDA EK ACIKLAMALARIMIZ

Sermaye Piyasast Kurulu’nun (“SPK”) II-17.1 “Kurumsal Yo6netim Tebligi” uyarinca yapilmasi
gereken ek agiklamalardan giindem maddeleri ile ilgili olanlar asagida ilgili glindem maddesinde
yapilmis olup, diger zorunlu genel aciklamalar ise bu boliimde bilginize sunulmaktadir:

2.1. Ortaklik Yapisi ve Oy Haklar:

Isbu Bilgilendirme Dokiimaninin ilan edildigi tarih itibartyla ortakligin ortaklik yapisini yansitan
toplam pay sayist ve oy hakki, ortaklik sermayesinde imtiyazli pay bulunuyorsa her bir imtiyazl
pay grubunu temsil eden pay sayisi ve oy hakki ile imtiyazlarin niteligi hakkinda bilgi asagida
sunulmaktadir:

Oy Hakki
Sermaye Orani

Hissedar Pay Tutari (TL)  Orani (%) Oy Hakki (%)
Kog Holding A.S. 3.481.881,15 49,98 % 348.188.115 49,98 %
Family Danismanlik Gayrimenkul ve Tic. A.S. 1.629.875,00 23,39 % 162.987.500 23,39%
Kog Ailesi Uyeleri 215.460,00 3,09 % 21.546.000 3,09 %
Halka Agik 1.639.874,85 23,54 % 137.907.685 23,54 %
Toplam 6.967.091,00 100,00% 696.709.100 100,00%

2.2.Sirket Faaliyetlerini Onemli Ol¢iide Etkileyecek Yonetim ve Faaliyet Degisiklikleri:

Antalya'da bulunan Talya Oteli’nin yeniden yapim dahil renovasyon imkanlarina yonelik 6n
incelemeler ve hukuki agidan yapilmasi gereken islemlere dair resmi makamlar ile goriismelerin
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uzamasi nedeniyle, 2 Nisan 2013 tarihli yonetim kurulu karari ile Talya Oteli’nin mevcut yapisi
yeterli kalite ve karlilik ile faaliyetlerinin devamina imkan vermediginden, s6z konusu yeniden
yapim i¢in resmi makamlardan gerekli izinlerin alinmast ve ilgili hukuki siireclerin
tamamlanmasina yonelik ¢aligmalarin  devam ettirilmesine ve otelin yeniden yapimi
tamamlanincaya kadar tesisin gecici siireligine faaliyetinin durdurulmasina karar verilmistir.
Alman bu karar sonrasi1 Divan Antalya Talya Oteli’nin faaliyetleri 13 Mayis 2013 tarihi itibariyla
durdurulmus olup bu tarih ve sonrasi i¢in Divan Antalya Talya Oteli herhangi bir rezervasyon kabul
etmemistir. izin ve Eski davalara iligkin siireclerde, heniiz devam eden davalarm tamaminin
neticelenmemis olmasi nedeniyle hukuki siirecle ilgili heniiz net ve tiim taraflar1 baglayici bir
asamaya gelinememistir. 1/1000 Olgekli Uygulama Imar Planinin iptali talebi ile agilan davada
verilen red kararina kars1 davacinin Danistay nezdinde ileri siirdiigii temyiz talebine iligkin siireg
de halen devam etmektedir. Ayrica, Talya Otel insaat1 ile ilgili olarak ¢evrede ikamet eden bir sahis
tarafindan Sirket aleyhinde tasinmazinin deger kaybettigi iddias1 ile eski hale iade ve tazminat
talepli dava agilmis olup, Sirket faaliyetleri ve finansal sonuglar agisindan 6nemli bir etki
yaratmasi beklenmeyen dava siireci takip edilmektedir. Bu davada Mahkeme tarafindan mahallinde
kesif ve bilirkisi incelemesi yapilmasina karar verilmistir. Bu hususun yani sira eski hale iade ve
tazminat talepli dava acan sahis tarafindan ayrica 1/5000 Olgekli Nazim Imar Plani, 1/1000 Olgekli
Uygulama Imar Plani ile otel insaati igin verilen ingaat ruhsatinmn iptali talebi ile Antalya
Biiyiiksehir Belediye Bagkanligi ile Muratpasa Belediye Bagkanlig1 aleyhinde dava agilmis olup,
Dava miidahil sifati ile Sirket tarafindan takip edilmektedir.

Gelinen agamada, Talya Oteli’nin Yeniden Yapim Siireci kapsaminda iligkili taraf konumundaki
Ark Insaat Turizm Sanayi ve Tic. A.S. (“Ark Insaat”) ile anahtar teslim esasma gore insaat
sozlesmesi imzalanmis ve insaat ¢alismalarma baslanmistir. Insaat siireci ile ilgili olarak ise,
mevcut izin ve onayli imar planlar g¢ercevesinde ingaat caligmalart devam etmektedir. Bu
kapsamda iksa ve izolasyon, hafriyat ve kaba insat isleri tamamlanmis, mekanik tesisat — havuz alt
yapt calismalar1 ile elektrik topraklama isleri de biiyiikk oranda sonuglanmistir. Insaat
calismalarindaki donemsel kisitlamalarin etkisiyle ve teknik siireglerin uygulama asamalar1 sebebi
ile finansal tablo tarihi itibariyla mekanik tesisat, elektrik tesisat ve alt yapi isleri de kismi olarak
tamamlanmis olup diger insaat kalemlerindeki ¢calismalar ile birlikte devam etmektedir.

Talya yatirnmu ile ilgili 22 Ocak 2021 tarihli 6zel durum agiklamasi ile kamuya aciklanan ve
stiregleri baglamig olan Divan Talya Otel’in yeniden yapimi ve Konferans Merkezi'nin yenilenmesi
projesi ile ilgili olarak toplam 50.000.000 ABD Dolar1 (KDV Dahil) tutara kadar yatirim yapilmasi
karar1, Temmuz 2023’de yonetim kurulu tarafindan yeniden degerlendirilmis ve

- Yerel ve global olarak degisen ekonomik konjonktiirdeki gelismeler nedeniyle biitgelenen
maliyetlerin artmasinin,

- Turizm sektoriindeki olumlu gelismelerin de ilave etkisiyle tiim oda dekorasyonlarinin ve
dizaynlarmin daha st kaliteye yiikseltilmesinin,

- Oda biiyiikliiklerindeki ve iist segment oda tiplerindeki sayisal artisa bagl olarak dekorasyon
malzemesi, mobilya, ekipman kullaniminin artmasinin,

- Konferans merkezinin i¢ ve dig dizayni ile dekorasyonunun artan otel kalitesine paralel sekilde
iyilestirilmesinin,

etkileri nedenleri ile 80.000.000 ABD Dolar1 + KDV tutarina kadar yatirim yapilmasi olarak revize
edilmesine, karar verilmistir. Yatirnm projesindeki oda biiyiikliiklerinin artirilmasi nedeniyle
yapilan revize sonucunda oda sayisinin yaklasik 180 adet olmasi planlanmakta olup, list segment
oda tiplerinin sayisal artisinin yaratacagi gelir etkisi ile otelin yaratacagi potansiyel gelirlerin
artmas1 ve proje baslangicinda ongoriilen karliligin korunmasi beklenmektedir. Projede yapilan
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revizeler sonrasinda, otel ingaatinin 2024 yilinin son ¢eyreginde tamamlanarak otelin agiligt i¢in
gerekli hazirliklara baglanmasi hedeflenmektedir.

Yukarida belirtilenler haricinde Sirketimizin gecmis hesap doneminde gergeklesen veya gelecek
hesap donemlerinde planladig: sirket faaliyetlerini 6nemli Slgiide etkileyecek yonetim ve faaliyet
degisiklikleri bulunmamaktadir. Sirketimiz tarafindan ilgili mevzuat kapsaminda yapilan 6zel
durum ac¢iklamalarina ise http://www.kap.gov.tr/ adresinden ulasilabilir.

2.3. Pay Sahiplerinin Giindeme Madde Konulmasina iliskin Talepleri Hakkinda Bilgi:

2023 yili faaliyetlerinin goriisiilecegi Olagan Genel Kurul toplantisi i¢in bdyle bir talep
iletilmemistir.

3. 27.03.2024 TARIHLI OLAGAN GENEL KURUL TOPLANTISI
GUNDEM MADDELERINE ILISKIN ACIKLAMALARIMIZ

1. Acilis ve Toplanti Bagkani’nmin secilmesi,

“6102 sayili Tiirk Ticaret Kanunu” (TTK), “Anonim Sirketlerin Genel Kurul Toplantilarinin
Usul ve Esaslar1 ile Bu Toplantilarda Bulunacak Giimriik ve Ticaret Bakanlig1 Temsilcileri
hakkinda Y&netmelik” (“Yo6netmelik” veya “Genel Kurul Yonetmeligi”) ve Genel Kurul I¢
Yonergesinin 7. Maddesinin hiikiimleri g¢er¢evesinde Genel Kurul toplantisin1 yonetecek
Toplant1 Baskani secimi yapilir. Toplant: Baskani tarafindan Genel Kurul i¢ yonergesine uygun
olarak en az bir Tutanak Yazman gorevlendirilir. Toplant1 Bagkan1 yeterli sayida oy toplama
memuru da segebilir.

2. Sirket Yonetim Kurulu’nca hazirlanan 2023 Yih Faaliyet Raporunun okunmasi,
miizakeresi ve onaylanmasi;

TTK, Yonetmelik ve Sermaye Piyasasi Kanunu ile ilgili diizenlemeler gercevesinde, Genel
Kurul toplantisindan dnceki ii¢c hafta siireyle Sirketimiz Merkezi’'nde, MKK’nin Elektronik
Genel Kurul portalinda ve www.mares.com.tr adresindeki Sirketimiz kurumsal internet
sitesinde ortaklarimizin incelemesine sunulan 2023 Yili Faaliyet Raporu hakkinda bilgi
verilerek, Faaliyet Raporu ortaklarimizin goriisiine ve onayina sunulacaktir.

3. 2023 Yili hesap dénemine iliskin Bagimsiz Denetim Rapor Ozeti’nin okunmasi,

Genel Kurul toplantisindan Onceki iic hafta siireyle Sirketimiz Merkezi’nde, MKK’nin
Elektronik Genel Kurul portalinda ve www.mares.com.tr adresindeki Sirketimiz kurumsal
internet sitesinde ortaklarimizin incelemesine sunulan TTK ile Sermaye Piyasast Kurulu
diizenlemeleri uyarinca hazirlanan Bagimsiz Denetim Raporu hakkinda Genel Kurul’a bilgi
verilecektir.

4. 2023 Yihh hesap donemine iliskin Finansal Tablolarin okunmasi, miizakeresi ve
onaylanmasi,

TTK, Yonetmelik ve Sermaye Piyasasi Kanunu ile ilgili diizenlemeler gercevesinde, Genel
Kurul toplantisindan 6nceki ii¢c hafta siireyle Sirketimiz Merkezi’'nde, MKK’nin Elektronik
Genel Kurul portalinda ve www.mares.com.tr adresindeki Sirketimiz kurumsal internet
sitesinde ortaklarimizin incelemesine sunulan finansal tablolarimiz ve Vergi Usul Kanunu’na
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gore hazirlanan mali tablolarimiz hakkinda bilgi verilerek ortaklarimizin goriisiine ve onayina
sunulacaktir.

5. Yonetim Kurulu iiyelerinin Sirketin 2023 yih faaliyetlerinden dolayr ayr1 ayn ibra
edilmesi,

TTK ve Yonetmelik hiikiimleri ¢ercevesinde Yonetim Kurulu iiyelerimizin 2023 yili faaliyet,
islem ve hesaplarindan 6tiirli ayr1 ayri ibra edilmeleri Genel Kurul’un onayina sunulacaktir.

6. Sirket’in kir dagitim politikasi ¢ercevesinde hazirlanan, 2023 yili kirimin dagitilmasi ve
kar dagitim tarihi konusundaki Yonetim Kurulu’nun 6nerisinin kabulii, degistirilerek
kabulii veya reddi;

Sirketimiz tarafindan Tiirk Ticaret Kanunu ve Sermaye Piyasast Kanunu hiikiimleri
cergevesinde Tiirkiye Muhasebe/Finansal Raporlama Standartlarina uyumlu olarak hazirlanan
ve PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Miigavirlik A.S tarafindan denetlenen
01.01.2023 - 31.12.2023 hesap dénemine ait finansal tablolarimiza gére 32.891.137 - TL “Net
Donem Zarar1” elde edilmis olup, EK/1 de belirtilen Kar Dagitim Politikamiz, VUK’a gore
hazirlanan kayitlarinda yer alan net dénem zarari, uzun vadeli stratejimiz, yatirim ve finansman
politikalar1 dikkate alinarak, I1-19.1 sayili Kar Pay1 Tebligi ve bu teblig uyarinca ilan edilen
Kar Pay1 Rehberi’nde yer alan Kar Dagitim Tablosu formatina uygun olarak hazirlanan kar
dagitim 6nerimize iligkin tablo EK/2’de yer almaktadir.

7. Yoénetim Kurulu Uye sayisinin ve gorev siirelerinin belirlenmesi, belirlenen iiye sayisina
gore secim yapilmasi, Bagimsiz Yonetim Kurulu Uyelerinin se¢ilmesi;

SPK diizenlemeleri, TTK ve Yonetmelik geregince esas sozlesmemizde yer alan Yonetim
Kurulu iiye se¢imine iliskin esaslar dikkate alinarak siiresi dolan Y dnetim Kurulu tiyeleri yerine
yenileri secilecektir. Ayrica SPK’nin II-17.1 sayili Kurumsal Yonetim Tebligine uyum
amaciyla bagimsiz iiye se¢imi gerceklestirilecektir.

Esas sozlesmemizin 10.maddesine gore Sirketimiz, Genel Kurul tarafindan Tiirk Ticaret
Kanunu hiikiimleri kapsaminda, en ¢ok 3 yil i¢in segilecek 5 iiyeli bir Yonetim Kurulu
tarafindan idare edilir. Genel Kurul, siiresi sona ermis olmasa dahi Yo6netim Kurulu’nun
yenilenmesine karar verebilir.

Segilecek Yénetim Kurulu iiyelerinden 2’si SPK zorunlu Kurumsal Yonetim Ilkelerinde
tanimlanan bagimsizlik kriterlerini tasimak zorundadir.

Kendisine iletilen adaylar1 degerlendiren Kurumsal Yonetim Komitemizin Onerisi iizerine
Yénetim Kurulumuz tarafindan alinan karar ile Sn. Ahmet Kemal Kopriilii ve Sn. Adil Ilter
Turan Bagimsiz Yonetim Kurulu iiye aday1 olarak belirlenmis ve SPK’ya bagvurulmus olup,
SPK tarafindan aksi goriis iletilmeyen Bagimsiz Yonetim Kurulu iiye adaylar1 genel kurulun
onayina sunulacaktir.

Yonetim Kurulu iiye adaylarimizin 6zge¢misleri ve bagimsiz liye adaylarinin bagimsizlik
beyanlari EK/3’de sunulmaktadir.
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8. Kurumsal Yonetim ilkeleri geregince “Yonetim Kurulu Uyeleri ve Ust Diizey Yoneticiler
icin Ucret Politikas1” ve politika kapsaminda yapilan 6demeler hakkinda Pay Sahiplerine
bilgi verilmesi ve onaylanmasi;

SPK’nin 4.6.2. nolu Zorunlu Kurumsal Y6netim ilkesi uyarinca Yonetim Kurulu iiyelerinin ve
iist diizey yoneticilerin iicretlendirme esaslar1 yazili hale getirilmeli ve Genel Kurul
toplantisinda ayr bir madde olarak ortaklarin bilgisine sunularak pay sahiplerine bu konuda
goriis bildirme imkani tanmmalidir. Bu amacla hazirlanan iicret politikasi EK/4’de yer
almaktadir. 2023 faaliyet yilina iliskin finansal raporlarimizin 18 nolu dipnotunda ise 2023 y1l
icinde Marmaris Altinyunus Turistik Tesisler A.S tarafindan yonetim kurulu iiyeleri ve iist
diizey yoneticilere saglanan menfaatler hakkinda bilgi verilmistir.

9. Yonetim Kurulu iiyelerinin yillik briit iicretlerinin belirlenmesi;

8 nolu giindem maddesi ile ortaklarin onayma sunulan Ucret Politikamiz kapsaminda 2024
faaliyet yilinda yonetim kurulu iiyelerinin yillik briit {icret tutar1 ortaklarimiz tarafindan
belirlenecektir.

10. Tiirk Ticaret Kanunu ve Sermaye Piyasas1 Kurulu diizenlemeleri geregince Yoénetim
Kurulu tarafindan yapilan Bagimsiz Denetim Kurulusu se¢ciminin onaylanmasi;

Tiirk Ticaret Kanunu ve Sermaye Piyasast Kurulu diizenlemelerine uygun olarak, Yd6netim
Kurulumuzun 26/05/2023 tarihli toplantisinda, Denetimden Sorumlu Komite’nin goriisii
almarak, Sirketimizin 2024 yili hesap donemindeki finansal raporlarin denetlenmesi ile bu
kanunlardaki ilgili diizenlemeler kapsamindaki diger faaliyetleri yiiriitmek iizere Giiney
Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S. nin secilmesine karar verilmis
olup, bu se¢im Genel Kurul’un onayina sunulacaktir.

11. Sirket’in Bagis ve Sponsorluk Politikas1 kapsaminda 2023 yih icerisinde yaptig1 bagislar
hakkinda pay sahiplerine bilgi verilmesi ve 2024 yilinda yapilacak bagislar icin iist simir
belirlenmesi,

2023 yili i¢inde herhangi bir vakif veya dernege bagis yapilmamis olup pay sahiplerimiz bu
konuda bilgilendirilecektir. Ayrica 2024 yilinda yapilacak bagislar i¢in iist sinir genel kurul
tarafindan belirlenecektir.

12. Sermaye Piyasasi Kurulu diizenlemeleri kapsaminda Sirketin 2023 yilinda iiciincii kisiler
lehine verdigi teminat, rehin, ipotek ve kefaletler ile elde edilen gelir veya menfaatler
hakkinda Pay Sahiplerine bilgi verilmesi,

Sermaye Piyasast Kurulu’nun II-17.1 sayili Kurumsal Yonetim Tebligi’nin 12.maddesi
uyarinca Sirketimiz tarafindan {igiincii kisiler lehine verilen teminat, rehin, ipotek ve kefaletler
ile elde edilen gelir veya menfaatlere olagan genel kurul toplantis1 giindeminde ayr1 bir madde
olarak yer verilmesi gerekmekte olup 31.12.2023 tarihli finansal raporumuzun 19 nolu
dipnotunda bu hususa yer verilmistir.

13. Yonetim kontroliinii elinde bulunduran pay sahiplerine, Yonetim Kurulu Uyelerine, iist
diizey yoneticilere ve bunlarin es ve ikinci dereceye kadar kan ve sihri yakinlarina; Tiirk
Ticaret Kanunu’nun 395’inci ve 396’nc1 maddeleri cercevesinde izin verilmesi ve
Sermaye Piyasasi Kurulu Kurumsal Yoénetim Tebligi dogrultusunda 2023 yih icerisinde
bu kapsamda gerceklestirilen islemler hakkinda pay sahiplerine bilgi verilmesi,

Gizlilik Siniflandirmasi : Hizmete Ozel



Yénetim Kurulu iiyelerimizin TTK nun “Sirketle Islem Yapma, Sirkete Bor¢lanma yasagr”
baslikli 395 inci maddesinin birinci fikrast ve “Rekabet Yasag1” baglikli 396’nc1 maddeleri
cercevesinde islem yapabilmeleri ancak Genel Kurul’un onay1 ile miimkiindiir.

SPK’nimn 1.3.6. nolu zorunlu Kurumsal Yoénetim ilkesi uyarinca, yonetim kontroliinii elinde
bulunduran pay sahiplerinin, yonetim kurulu iiyelerinin, idari sorumlulugu bulunan
yoneticilerin ve bunlarin es ve ikinci dereceye kadar kan ve sihri histmlarinin, ortaklik veya
bagl ortakliklar ile ¢ikar g¢atismasina neden olabilecek 6nemli bir islem yapmasi ve/veya
ortakligin veya bagli ortakliklarinin isletme konusuna giren ticari is tiirlinden bir islemi kendi
veya bagkasi hesabina yapmasi ya da aym tiir ticari iglerle ugrasan bir baska ortakliga
sorumlulugu smirsiz ortak sifatiyla girmesi durumunda; s6z konusu islemler, genel kurulda
konuya iligkin ayrintili bilgi verilmek {izere ayr1 bir giindem maddesi olarak genel kurul
giindemine alinir ve genel kurul tutanagina islenir.

Bu diizenlemelerin geregini yerine getirebilmek amaciyla, s6z konusu iznin verilmesi Genel
Kurul’da ortaklarimizin onayma sunulacaktir. Ayrica yil i¢cinde bu nitelikte gerceklestirilen
islemler hakkinda ortaklarimiz bilgilendirilecek olup, yonetim kontroliinii elinde bulunduran
pay sahiplerinin, yonetim kurulu iiyelerinin, idari sorumlulugu bulunan yoneticilerin ve
bunlarin es ve ikinci dereceye kadar kan ve sthri hisimlariin bir kismi, Sirketimiz ile benzer
faaliyet konusu olanlar dahil diger bazi Ko¢ Toplulugu sirketlerinde yonetim kurulu {iyesi
olarak gorev yapmaktadirlar. 2023 yili igerisinde, Kurumsal Yonetim Tebligi’'nin 1.3.6
numarali ilkesi kapsaminda bilgilendirme gerektiren dnemli bir islem olmamustir.

14. Dilek ve Goriisler.
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EKLER:
EK/1 Kar Dagitim Politikas1

EK/2 Yonetim Kurulu’nun 2023 Yili Karmin Dagitimina iliskin Teklifi ve Onerilen Kar Dagitim
Tablosu

EK/3 Yonetim Kurulu Uye Adaylarinin Ozgegmisleri ve Bagimsiz Uye Adaylarinin Bagimsizlik
Beyanlari

EK/4 Ust Diizey Yoneticiler ve Ydnetim Kurulu Uyeleri igin Ucret Politikast
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EK/1

KAR DAGITIM POLITIiKASI

Sirketimiz Tiirk Ticaret Kanunu hiikiimleri, Sermaye Piyasasi diizenlemeleri, vergi diizenlemeleri ve
diger ilgili diizenlemeler ile Esas Soézlesmemizin kar dagitimi ile ilgili maddesi ¢ergevesinde kar
dagitim1 yapmaktadir. Kar dagitiminda, Kurumsal Y&netim Ilkeleri’ne uygun olarak pay sahipleri ve
Sirket menfaatleri arasinda dengeli ve tutarli bir politika izlenmekte; yillik kdr dagitim tutarinin
belirlenmesinde, uzun vadeli sirket stratejimiz, yatirim ve finansman politikalari, karlilik ve nakit
durumu dikkate alinmaktadir.

Bu kapsamda mevcut kar dagitim politikamiz;
Yatirim ve finansman politikalarimiz geregi olusan kar, oncelikle mevcut gecmis yillar zararlarma

mahsup edilmekte ve yatirim finansmaninda kullanmak {izere sirket biinyesinde birakilarak nakit kar
dagitimi 6ngoriilmemektedir.
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EK/2

YONETIM KURULU’NUN 2023 YILI KARININ DAGITIMINA iLiSKiN TEKLIiFi VE KAR
DAGITIM TABLOSU

Yonetim Kurulu'nun 01.03.2024 tarihli karari ile,

Tuarkiye Finansal Raporlama Standartlari (TFRS) esas alinarak hazirlanan ve PwC Bagimsiz Denetim
ve Serbest Muhasebeci Mali Musavirlik A.$. tarafindan denetlenen, 1 Ocak — 31 Aralik 2023 hesap
doénemine iligkin, TFRS’ye gére hazirlanan finansal tablolar 29.02.2024 tarihli Yénetim Kurulu karari
ile incelenerek kabul edilmis ve Genel Kurula sunulmasi uygun géraimustur,

S6z konusu finansal tablolar ile Marmaris Altinyunus Turistik Tesisler A.$’nin Vergi Usul Kanunu
(VUK) hdkimlerine uygun olarak tutulan kayitlara gére olusan mali tablolarinin incelenmesi
sonucunda;

TFRS’ye uygun olarak hazirlanan finansal raporlara gére 32.891.137,00 TL net dénem zarari ve
425.445.381 TL tutarinda gegmis yil zarari oldugu; VUK'a goére hazirlanan kayitlarda ise
179.235.884,91 TL cari yil net dénem kari ve 99.000.238,50 TL tutarinda ticari gegmis yillar dénem
zararlari oldugu goérilerek;

Turk Ticaret Kanunu’nun 519. maddesi uyarinca ayrilmasi gereken %5 oranindaki genel kanuni yedek
akgenin, 31.12.2023 itibariyle VUK kayitlarinda mevcut genel kanuni yedek akge tutari sermayenin
%20’lik sinirina ulastigi icin, 2023 yil igin ayrilmamasina;

VUK kayitlarina gére hazirlanan mali tablolara goére; 179.235.884,91TL tutarindaki net dénem
karindan 99.000.238,50 TL tutarindaki ticari gegmis yillar donem zararlarinin disulmesi sonucu
80.235.646,41 TL'ye ulasildigi; TFRS’ye uygun olarak hazirlanan finansal tablolara gére net dénem
zarari ve gecmis yil zararlari nedeniyle dagitilabilir dénem kari bulunmadigi;

Gorilmus olup, buna gore;

Sermaye Piyasasi mevzuati ile Sirket Esas Sézlesmesinin 18. maddesine ve 27 Mart 2014 tarihli
Genel Kurul'da pay sahipleri tarafindan onaylanan Sirketimiz Kar Dagitim Politikasi'na uygun olarak;
uzun vadeli stratejileri ile yatinm ve finansman politikalarn dikkate alinarak kar payr dagitimi
yapilmayarak, TFRS’ye uygun olarak hazirlanan finansal tablolara gére 32.891.137,00 TL tutarindaki
net dénem zararinin gegmis yil zararlarina aktariimasinin, VUK kayitlarina gére 31.12.2023 tarihli
bilanconun VUK’a gbére enflasyon dizeltmesine tabi tutulmasi neticesinde olusan Geg¢mis Yil
Karlari/Zararlari hesabinin alt kiriliminda takip edilen cari dénem ticari karinin yine ilgili hesapta alt
kirllimda takip edilen 99.000.238,50 TL tutarindaki ge¢mis yil ticari dénem zararlari ile mahsup
edilmesine kalan bakiyenin ilgili hesapta birakilmasinin, Genel Kurul'un onayina sunulmasina karar
verilmistir.

Gizlilik Siniflandirmasi : Hizmete Ozel



MARMARIS ALTINYUNUS TURISTIK TESISLER A.S.
2023 Y1ih Kiar Dagitim Tablosu (TL)
1. Odenmis/Cikarilmis Sermaye (*) 6.967.091,00
2. Genel Kanuni Yedek Akce (Yasal Kayitlara Gore) (**%) 1.199.684.715,00
Esas s6zlesme uyarinca kar dagitimda imtiyaz var ise s6z konusu imtiyaza iliskin bilgi Yoktur.
SPK’ya Gore Yasal Kayitlara (YK) Gore
3. Donem Kéary/Zarar -15.439.116,00 196.687.905,91
4. | Vergiler (-) 17.452.021,00 17.452.021,00
5. | Net Dénem Kar1 / Zaran (=) -32.891.137,00 179.235.884,91
6. | Gecmis Yillar Zararlar: (-) (¥*%) 425.445.381,00 99.000.238,50
7. | Genel Kanuni Yedek Akee (-) 0 0
8. | NET DAGITILABILIR DONEM KARI (=) 0 80.235.646,41
9. | Yilicinde yapilan bagiglar (+) 0
10.
Bagislar Eklenmis Net Dagitilabilir Donem Kéri 0
11. | Ortaklara Birinci Kar Pay1 0
e  Nakit 0
e Bedelsiz 0
e Toplam 0
12. | Imtiyazli Pay Sahiplerine Dagitilan Kar Pay1 0
13. | Dagitilan Diger Kar Pay1
e Yénetim Kurulu Uyelerine,
e (Calisanlara
e Pay Sahibi Disindaki Kisilere
14. | Intifa Senedi Sahiplerine Dagitilan Kar Pay1 0
15. | Ortaklara Ikinci Kar Pay1 0
17. | Genel Kanuni Yedek Akce 0
18. | Statii Yedekleri 0 0
19. | Ozel Yedekler 0 0
20. | OLAGANUSTU YEDEK 0 80.235.646,41
21. | Dagitilmasi Ongoriilen Diger Kaynaklar 0 0
e Gegmis Y1l Kén
e Olaganiistii Yedekler
e Kanun ve Esas Sozlesme Uyarinca
Dagitilabilir Diger Yedekler

(*) Tutar tescil edilmis nominal sermaye tutar1 olup, VUK'a gbre hazirlanan kayitlarda 1.247.002.206 TL
tutarinda sermaye enflasyon diizeltme farki yer almaktadir.

(**) Tutar nominal genel kanuni yedek akge tutar1 olup, enflasyon muhasebesi uygulamasi sonras1t VUK'a gore
hazirlanan kayitlarda, genel kanuni yedek akge tutarlarina iliskin toplam 63.443.750 TL tutarinda enflasyon
diizeltme farki bulunmaktadir.

(***) VUK'a gore hazirlanan kayitlarda s6z konusu tutar haricinde, 928.889.249 TL enflasyon diizeltmesi

kaynakli gegmis yil zararlari
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EK/3

YONETIM KURULU UYE ADAYLARININ OZGEGMISLERI

SEMAHAT SEViM ARSEL

1964 yilinda Kog Holding Yénetim Kurulu Uyeligi ile is hayatina baglayan Semahat Arsel, halen bu
gorevini yurttmektedir. Bu gorevine ek olarak Vehbi Ko¢ Vakfi ve Divan Grubu Yoénetim Kurulu
Bagkani, Semahat Arsel Hemsirelik Egitim ve Arastirma Merkezi Baskani ve Kog Universitesi Saglik
Yuksek Okulu’nun Kurucusu’dur. Diger Ko¢ Toplulugu sirketlerinde de Ydnetim Kurulu Uyelikleri
bulunmaktadir. Ote yandan, Florence Nightingale Vakfinda ikinci Bagkan, Tirk Egitim Gondillileri
Vakfr’nda (TEGV) Miitevelli Heyeti Uyesi ve Tirkiye iskadinlari Dernegdi'nde de (TIKAD) Onursal
Uyedir. Semahat S. Arsel istanbul Universitesi'nden “Fahri Doktora” unvanina layik gériimustir.

YILDIRIM ALi KOG

Yiiksekoégrenimini Rice Universitesi (ABD) isletme Fakiiltesi’nin ardindan Harvard Universitesi (ABD)
yiiksek lisans programiyla sirdiirmistir. is hayatina 1990'da American Express Bank'ta Yénetici
Yetistirme Programi ile baglamis, 1992-1994 yillari arasinda Morgan Stanley Yatinnm Bankasi’nda
Analist olarak calismistir. 1997 yilinda Kog Holding Stratejik Planlama Grubu biinyesinde Yeni is
Gelistirme Koordinatdrl olarak goreve baslamig, 2010 yilina kadar Ko¢ Holding Bilgi Grubu Baskant,
Kurumsal Iletisim ve Bilgi Grubu Baskanligi gibi tist diizey gérevierde bulunmustur. 8 yili askin bir
suredir Kog Holding Yénetim Kurulu Uyesi olan Ali Y. Kog, Subat 2016’dan bu yana Kog¢ Holding
Yoénetim Kurulu Baskan Vekili olarak gorevini surdirmektedir. Nisan 2016 itibariyle Ko¢ Finansal
Hizmetler ve Yapi Kredi Bankasi Yoénetim Kurulu Bagkani gorevlerini Ustlenmistir. Sayin Ali Y. Kog’un
ayni zamanda, Ford Otosan ve Otokar dahil diger Ko¢ Toplulugu sirketlerinde Yonetim Kurulu
Baskanligi go6revi bulunmaktadir. Bu goérevlerine ek olarak, ulkemizin ekonomik ve sosyal
kalkinmasina katkida bulunmak icin, Fenerbahge Spor Kulibi’nde Bagskan, URAK - Ulusal Rekabet
Aragtirmalari Dernegdi'nde Bagkan, Endeavor Dernegi'nde Yénetim Kurulu Uyesi, DEiIK'de Yénetim
Kurulu Uyesi ve TUSIAD'da Yénetim Kurulu Bagkan Yardimcisi olarak gérev yapmaktadir. Ayrica
Harvard Universitesi, Bank of America ve Council on Foreign Relations’da Global Danisma Kurulu
Uyesi olan Ali Y. Kog, Chatham House’un Kidemli Danigsmanlar Paneli Uyesi olarak gérev almakta
olup, ingiliz Sanayi Konfederasyonu’'na ise yakin zamanda katilmigtir.

0zZGUR BURAK AKKOL

Yiiksekdgrenimini istanbul Teknik Universitesi Endiistri Miihendisligi bélimiinde tamamladiktan sonra
2011 yiinda Kog Universitesi Executive MBA programindan yliksek lisans derecesini almigtir.
Profesyonel is hayatini siirdiiriirken Harvard Business School ile Columbia Universitesi’'ndeki Yénetici
ve Lider Geligtirme programlarindan, Columbia Business School ve London Business School'da
Global Executive MBA'den mezun olmustur. is yasamina 2001 yilinda ABD’de Nautilus Foods
biinyesinde Uretim ve Verimlilik Uzmani olarak baslamistir. Akkol, Ko¢ Holding’e 2003 yilinda insan
Kaynaklari Uzman Yardimcisi olarak katiimig, 2004-2005 yillari arasinda insan Kaynaklari Uzmani,
2005-2009 yillari arasinda Denetim Uzmani ve Kidemli Denetim Uzmani olarak ¢alismistir. 2009-2010
yillari arasinda Sistem Gelistirme ve insan Kaynaklari Yoneticisi, 2010-2014 yillari arasinda Sistem
Gelistirme ve insan Kaynaklari Koordinatéri, 2014-2021 yillari arasinda insan Kaynaklari Direktor(i
gérevlerinde bulunmustur. 2021-2022 yillari arasinda insan Kaynaklari ve Endustri iligkileri Bagkani
olarak gorev yapan Akkol, 2022 Nisan ayindan itibaren gérevine Turizm, Gida ve Perakende Grubu
Baskani olarak devam etmektedir. Ayni zamanda Kog¢ Holding Emekli ve Yardim Sandigi Vakfi
Yénetim Kurulu Bagkani ve diger bazi Kog Toplulugu sirketlerinde Yénetim Kurulu Uyesi’dir. Bununla
birlikte, Turkiye isveren Sendikalari Konfederasyonu (TiSK), Tiirkiye Metal Sanayicileri Sendikasi
(MESS) ve MESS Egitim Vakfrnda Yoénetim Kurulu Bagkanhgi, Tirkiye is Kurumu'nda (ISKUR) ise
Yénetim Kurulu Uyeligi gérevlerini yiritmektedir.
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KENAN YILMAZ

istanbul Universitesi Hukuk Fakdiltesi’'nden 1983 yilinda mezun olmustur. 1984'te istanbul Barosu’'na
girmistir. New Orleans Tulane Universitesi Hukuk Fakiiltesi’nde Uluslararasi Ticaret alaninda yiiksek
lisans ve Kog Universitesi'nde Executive MBA derecelerini almistir. is yasamina 1989 yilinda Kog
Holding’de hukuk miusaviri olarak baslamistir. 2000-2006 vyillari arasinda Bas Hukuk Misaviri
Yardimcisi olarak goérevini strdirmustir. 2006 — 2021 yillari arasinda Ko¢ Holding Bas Hukuk
Musaviri olarak goérev yapmis, 2021 yili basindan itibaren Uyum Programi’ndan da sorumlu olarak
Bas Hukuk ve Uyum Musaviri unvanini almistir. Ayrica, diger bazi Kog¢ Toplulugdu sirketlerinde Yénetim
Kurulu Uyeligi gérevlerini yiriitmektedir. Bu gérevierine ek olarak, Tirkiye Etik Degerler Merkezi Vakfi
Kurucu Uyesi, Turkiye Sualti Arkeoloji Vakfi (TINA) Kurucu Uyesi ve Yénetim Kurulu Baskan
Yardimcisi, Ko¢ Holding Emekli ve Yardim Sandigi Vakfi Yonetim Kurulu Baskan Yardimcisi ve
TUSIAD Uyesidir.

AHMET KEMAL KOPRULU
Bagimsiz Yénetim Kurulu Uyesi

1963 Ankara dogumlu olan Ahmet Kemal Képriilli, Virginia'daki Richmond Universitesinin Ekonomi
ve Finans bolimunde ylksek lisans derecesini aldi. Képrull bankacilik kariyerine Citibank Istanbul'da
1984 yilinda basladi ve cgesitli idari gérevler Ustlendi. 1988 yilina gelindiginde ise Interbank'in Genel
Mudir Yardimcisi oldu.

Bankacilik kariyeri siUresinde kredi pazarlama, kurumsal bankacilik, proje finansmani ve o6zel
bankacilik bélimlerinde kidemli gérevler aldi. Interbank'tan 1996 yilinda ayrilan Koéprill, finans
danigmanhgi, proje finansmani ve yénetim danismanhgi alanlarinda gérev yapti.

Koprulli ayni zamanda ARI Hareketi'nin kurucu baskani olarak bu goérevini on yil boyunca 2004'e
kadar surdurdd. 2002'de ise Turkiye ve cevresi Uzerine yapici siyasal gorlUgsleri sunan ve lider
konumda olan Turkish Policy Quarterly'nin kurulmasinda etkin rol Ustlendi.

Kendisi hala Turkish Policy Quarterly’nin imtiyaz sahibi ve yayimcisidir ve ayni zamanda Avrupa’da
enerji Uzerine faaliyetlerde bulunan Yeniyurt Petrol Terminal sirketinin bagkanhgini yiratmektedir.

Bu gdrevlerinin yanisira luks tasarim alaninda buytyen Hiref sirketinin yonetim kurulu tyeligine devam
etmekte olan Koprilt ayni zamanda siber guvenlik alaninda aktif olan Estonya ve Turkiye temelli Arin
Savunma sirketinde hissedardir. Ayrica 2014’ten beri Monako Prensligi Istanbul Fahri Konsolosudur.

Sn. Kopruli 11.03.2019 tarihinden bu yana Marmaris Altinyunus Turistik Tesisler A.$. bagimsiz
yonetim kurulu Gyesidir.
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Prof. Dr. ADIL iLTER TURAN

Bagimsiz Yoénetim Kurulu Uyesi

1941 istanbul dogumlu olan Prof. Dr.__ilter Turan , Siyasal Bilimler lisansini Oberlin College (Ohio)'dan,
(1962), Ylksek Lisansi’ni Columbia Universitesi'nden (1964) almis, 1966 yilinda Istanbul Universitesi,
Iktisat Fakultesi’'nde doktorasini tamamlamistir.

Prof. Dr. ilter Turan meslek hayatina 1964 yilinda istanbul Universitesinde baglamig, 1993-1998
yillarinda Kog Universitesinde gorevde bulunmus, 1998-2001 tarihleri arasinda istanbul Bilgi
Universitesi'nin rektérlGgini yapmistir. Kentucky, Arizona, lowa, Wisconsin, Southern Oregon ,
California (Berkeley) ve Saint Anthony’s College ve Nuffield College (Oxford) Universitelerinde konuk
Ogretim Uyesi olarak bulunmustur.

Prof. Dr. ilter Turan Uluslararasi Siyasal Bilimler Dernegi’'nin (International Political Science
Association - IPSA) 2016-2018 dénemi genel baskanligini yaratmastar. 2000-2009 yillar arasinda
Siyasi ilimler Tirk Dernegi Genel baskanligi, 2000-2006 ve 2018-2021 yillari arasinda IPSA yénetim
kurulu Uyeligi ve bagkan yardimciligi, 2006-2009 yillari arasinda ise 21. Diinya Siyasal Bilim Kongresi
baskanhgi, ayrica 2006-2014 yillari arasinda Saglik ve Egitim Vakfi Mitevelli Heyet Baskanhgi ve iki
donem Turkiye Egitim gondllileri Vakfi (TEGV) Yonetim kurulu tyeligi ile 2016-2022 déneminde
Global iligkiler Forumu yénetim kurulu tyeligi ve genel sekreterligini yapmistir. Diinya Gazetesi ile
ayni organ tarafindan ingilizce yayinlanan haftalik TR Monitor dergisinde haftalik dis politika yazisi
yayinlanmakta, yerli ve yabanci televizyon, radyo, dergiler ve gazetelerde yorumlarn sik sik yer
almaktadir. Uzun yillar TEMSA ve Oner Menkul Kiymetler sirketlerinde yonetim kurulu tyeligi, 2014-
2019 yillar1 arasinda Celebi Hava Servisi A.S.’de ve yine ayni yildan beri Indokordsa’da (Endonezya)
bagimsiz yonetim kurulu Uyesi olarak gérev yapmis ve yapmaktadir. 2014-2019 yillari arasinda Tarim
ve Orman Bakanligrna llisu Baraji Bilim komitesi Uyesi olarak yonetisim konusunda danigsmanlk
hizmeti vermigtir.

Prof. Dr. ilter Turan halihazirda istanbul Bilgi Universitesi, Uluslararasi iligkiler Bélimi'nde Siyasal
Bilgiler Emeritus Profesorudur. Kargilastirmali Siyaset ve Uluslararasi Politika alanlarinda ¢alismakta
olup Turk siyasi kurumlari (partiler ve parlamento), siyasal gelisme ve demokratiklesme, su politikasi,
NATO ve ulusal glvenlik, AB ile iligkiler, uluslararasi sistemde degisim, Tuarkiye'nin dis politikasi
Uzerinde arastirma ve yayinlari vardir.

Prof. Dr. ilter Turan evli ve tek cocukludur.

Sn. Turan 19.03.2020 tarihinden bu yana Marmaris Altinyunus Turistik Tesisler A.S. bagimsiz
yonetim kurulu Gyesidir

Gizlilik Siniflandirmasi : Hizmete Ozel



02/02/2024

BAGIMSIZLIK BEYANI

Marmaris Altinyunus Turistik Tesisler A.S. (Sirket) Yénetim Kurulu'nda, mevzuat, esas sézlesme ve
Sermaye Piyasasi Kurulu’'nun Kurumsal YoOnetim Tebligi'nde belirlenen kriterler kapsaminda
“bagimsiz Uye” olarak goérev yapmaya aday oldugumu, bu kapsamda;

a)

b)

c)

¢)

h)

Sirket, sirketin yonetim kontroll ya da énemli derecede etki sahibi oldugu ortakliklar ile sirketin
yoénetim kontrollni elinde bulunduran veya sirkette dnemli derecede etki sahibi olan ortaklar ve
bu ortaklarin yoénetim kontroliine sahip oldugu tiizel kisiler ile kendim, esim ve ikinci dereceye
kadar kan ve sihri hisimlarim arasinda; son bes yil iginde dnemli gérev ve sorumluluklar
Ustlenecek yodnetici pozisyonunda istihdam iliskisinin bulunmadigini, sermaye veya oy
haklarinin veya imtiyazli paylarin %5 inden fazlasina birlikte veya tek basina sahip olunmadigini
ya da 6nemli nitelikte ticari iligki kurulmadigini,

Son bes yil igerisinde, basta sirketin denetimi (vergi denetimi, kanuni denetim, i¢ denetim de
dahil), derecelendiriimesi ve danismanligi olmak Uzere, yapilan anlasmalar c¢ergevesinde
sirketin 6nemli dlgiide hizmet veya Urun satin aldigi veya sattigi sirketlerde, hizmet veya drin
satin alindigl veya satildigi dénemlerde, ortak (%5 ve uzeri), 6nemli gorev ve sorumluluklar
ustlenecek yonetici pozisyonunda ¢alismadigimi veya yénetim kurulu Gyesi olmadigimi,

Bagdimsiz yonetim kurulu Gyesi olmam sebebiyle Ustlenecedim goérevleri geredi gibi yerine
getirecek mesleki egitim, bilgi ve tecriibeye sahip oldugumu,

Mevzuata uygun olarak universite 6gretim tyeligi harig, Uye olarak segildikten sonra kamu kurum
ve kuruluglarinda tam zamanl ¢alismayacagimi,

31/12/1960 tarihli ve 193 sayili Gelir Vergisi Kanunu (G.V.K.)na goére Tirkiye'de yerlesik
sayildigimi,

Sirket faaliyetlerine olumlu katkilarda bulunabilecek, sirket ile pay sahipleri arasindaki ¢ikar
catismalarinda tarafsizligimi koruyabilecek, menfaat sahiplerinin haklarini dikkate alarak
6zgurce karar verebilecek gucliu etik standartlara, mesleki itibara ve tecribeye sahip oldugumu,

Sirket faaliyetlerinin isleyisini takip edebilecek ve Ustlendigim gorevlerin gereklerini tam olarak
yerine getirebilecek dOlglide sirket islerine zaman ayirabilecegimi,

Sirketin yOnetim kurulunda son on yil igerisinde alti yildan fazla yonetim kurulu Gyeligi
yapmadigimi,

Sirketin veya sirketin ydnetim kontroliinl elinde bulunduran ortaklarin yonetim kontroltine sahip
oldugu sirketlerin Ugten fazlasinda ve toplamda borsada islem goéren sirketlerin besten
fazlasinda bagimsiz yonetim kurulu tGyesi olarak gérev almiyor oldugumu,

Yonetim kurulu tyesi olarak segilen tlizel kisi adina tescil ve ilan edilmemis oldugumu,

beyan ederim.

ADI SOYADI : Ahmet Kemal KOPRULU

Gizlilik Siniflandirmasi : Hizmete Ozel



02/02/2024

BAGIMSIZLIK BEYANI

Marmaris Altinyunus Turistik Tesisler A.S. (Sirket) Yonetim Kurulu'nda, mevzuat, esas sézlesme ve
Sermaye Piyasasi Kurulu’'nun Kurumsal Yonetim Tebligi'nde belirlenen kriterler kapsaminda
“bagimsiz Uye” olarak goérev yapmaya aday oldugumu, bu kapsamda;

b)

c)

¢)

e)

f)

h)

Sirket, sirketin yonetim kontroll ya da énemli derecede etki sahibi oldugu ortakliklar ile sirketin
yoénetim kontrollni elinde bulunduran veya sirkette nemli derecede etki sahibi olan ortaklar ve
bu ortaklarin yoénetim kontroliine sahip oldugu tiizel kisiler ile kendim, esim ve ikinci dereceye
kadar kan ve sihri hisimlarim arasinda; son bes yil iginde dnemli gbérev ve sorumluluklar
Ustlenecek yodnetici pozisyonunda istihdam iliskisinin bulunmadigini, sermaye veya oy
haklarinin veya imtiyazli paylarin %5 inden fazlasina birlikte veya tek basina sahip olunmadigini
ya da 6nemli nitelikte ticari iligki kurulmadigini,

Son bes yil igerisinde, basta sirketin denetimi (vergi denetimi, kanuni denetim, i¢ denetim de
dahil), derecelendiriimesi ve danismanligi olmak Uzere, yapilan anlasmalar c¢ergevesinde
sirketin 6nemli dlgiide hizmet veya Urun satin aldigi veya sattigi sirketlerde, hizmet veya drin
satin alindigl veya satildigi dénemlerde, ortak (%5 ve uzeri), 6nemli gorev ve sorumluluklar
ustlenecek yonetici pozisyonunda ¢alismadidimi veya ydnetim kurulu Gyesi olmadigimi,

Bagdimsiz yonetim kurulu Gyesi olmam sebebiyle Ustlenecedim goérevleri geredi gibi yerine
getirecek mesleki egitim, bilgi ve tecriibeye sahip oldugumu,

Mevzuata uygun olarak tniversite 6gretim tyeligi harig, Uye olarak segildikten sonra kamu kurum
ve kuruluglarinda tam zamanl ¢alismayacagimi,

31/12/1960 tarihli ve 193 sayili Gelir Vergisi Kanunu (G.V.K.)na gore Tirkiye'de yerlesik
sayildigimi,

Sirket faaliyetlerine olumlu katkilarda bulunabilecek, sirket ile pay sahipleri arasindaki ¢ikar
catismalarinda tarafsizligimi koruyabilecek, menfaat sahiplerinin haklarini dikkate alarak
6zgurce karar verebilecek gucliu etik standartlara, mesleki itibara ve tecribeye sahip oldugumu,

Sirket faaliyetlerinin igleyisini takip edebilecek ve Ustlendigim gdrevlerin gereklerini tam olarak
yerine getirebilecek dOlglide sirket islerine zaman ayirabilecegimi,

Sirketin yonetim kurulunda son on yil igerisinde alti yildan fazla yonetim kurulu Uyeligi
yapmadigimi,

Sirketin veya sirketin yénetim kontrollini elinde bulunduran ortaklarin yonetim kontroliine sahip
oldugu sirketlerin Ugten fazlasinda ve toplamda borsada islem goéren sirketlerin besten
fazlasinda bagimsiz yonetim kurulu Gyesi olarak gérev almiyor oldugumu,

Yonetim kurulu tyesi olarak segilen tlizel kisi adina tescil ve ilan edilmemis oldugumu,

beyan ederim.

ADI SOYADI : Adil ilter TURAN

Gizlilik Siniflandirmasi : Hizmete Ozel



EK/4
UST DUZEY YONETICILER VE YONETIM KURULU UYELERI iCIN UCRET POLITIKASI

Bu politika dokiimani, yonetim kurulu Gyelerimiz ve Ust diizey yOneticilerimizin Gcretlendirme sistem
ve uygulamalarini tanimlamaktadir.

Tark Ticaret Kanunu ve Marmaris Altinyunus Turistik Tesisler A.S. Esas Soézlesmesinin 12,
maddesine uygun olarak Yonetim kurulu Gyelerinin tamami icin gegerli olmak tzere, yonetim kurulu
dyeligi fonksiyonlari i¢in her yil olagan genel kurul toplantisinda sabit Ucret belirlenir. Yénetim kurulu
Uyelerine, atanma ve ayrilma tarihleri itibariyle gérevde bulunduklari stre dikkate alinarak kist esasina
gOre 6deme yapilir.

icrada bulunan yénetim kurulu (iyelerine, ayrica asagida detaylari agiklanan st diizey yoneticiler igin
belirlenen politika kapsaminda édeme yapilir.

Sirket faaliyetlerine katki amaciyla yonetim kurulu Uyelidi diginda belli fonksiyonlari yuratmekle
gorevlendirilen Uyelere, genel kurulda belirlenen sabit Ucrete ek olarak Ustlendikleri bu fonksiyon
dolayisiyla Aday Gdsterme ve Ucret Komitesi gorisu gergevesinde ayrica menfaat saglanabilir.

Bagimsiz yonetim kurulu tyelerinin Gcretlendirmesinde sirketin performansina dayali 6deme planlari
kullanilamaz.

Yonetim kurulu Gyelerinin sirkete sagladigi katkilar dolayisiyla katlandigi giderler (ulasim, telefon,
sigorta vb. giderleri) sirket tarafindan karsilanabilir.

Ust Diizey Yénetici Uicretleri ise sabit ve performansa dayali olmak (zere iki bilesenden olugsmaktadir.

Ucretlendirme politikamiz kapsaminda ticret ve yan haklar yonetimi; adil, objektif, yliiksek performansi
takdir eden, rekabetci, ddullendirici ve motive edici olarak dizenlenmekte ve uygulanmaktadir.

Ust Diizey Yénetici sabit Ucretleri; piyasadaki makroekonomik veriler, piyasada gegerli olan licret
politikalari, sirketin blyukligl ve uzun vadeli hedefleri ve kisilerin pozisyonlari da dikkate alinarak
uluslararasi standartlar ve yasal yukumldliklere uygun olarak belirlenir. Ucretlendirme politikasi ile
sirket igi Ucret dengeleri ve piyasada rekabet edilebilirlik dikkate alinarak, ¢alisanlarin motivasyonunun
ve baghhklarinin artirnilmasi ve sirket stratejik is hedeflerine ulasiimasini saglayacak nitelikli
calisanlarin kazandirilmasi amaclanmaktadir.

Ust Diizey Yénetici primleri ise; sirketin is hedeflerinin gerceklestiriimesi ve izerine gikimasini
destekleyecek, surdurdlebilir basariyr édullendirerek Ustlin performansi tesvik edecek sekilde prim
bazi, sirket performansi ve bireysel performansa gore hesaplanmaktadir. Kriterler ile ilgili bilgiler
asagida 6zetlenmistir:

= Prim Bazi: Prim Bazlari, her yilbasinda guncellenmekte olup, yoneticilerin pozisyonlarinin ig
blaylkligune goére degiskenlik gostermektedir. Prim bazlari gincellenirken piyasadaki Ust
yonetim prim politikalari g6z éntinde bulundurulur.

= Sirket Performansi: Sirket performansi, her yilbasinda sirkete verilen finansal ve operasyonel
(pazar payi, ihracat, yurtdisi faaliyetler, verimlilik vb.) hedeflerin, ddnem sonunda dlgtilmesi ile
elde edilmektedir. Sirket hedefleri belirlenirken, basarinin strdardlebilir olmasi, énceki yillara
gore iyilestirmeler icermesi dnemle dikkate alinan prensiplerdir.

= Bireysel Performans: Bireysel performansin belirlenmesinde, Ust Diizey Yoneticilerin kendi
ekipleri ve yoneticileri ile belirledikleri bireysel ve kolektif hedefler ile kilit sonug gostergeleri
dikkate alinmaktadir. Bireysel performansin dlgilmesinde, finansal alanlarin diginda uzun
vadeli surdurulebilir iyilestirme, Cevre, Toplum ve Kurumsal Yoénetisim (ESG) politikalarina
uyum prensipleri de gdzetiimektedir.

Gizlilik Siniflandirmasi : Hizmete Ozel



Sirketimiz Ust dizey ydneticilerinin isten ayrilmalari halinde, ¢alistiklar sure, Ust dlizey ydnetici olarak
gOrev yaptiklari sure, sagladiklari katki, ayrilma tarihinden 6nceki son hedef primi, son yilda ddenen
maas ve prim bilgileri dikkate alinarak isten ayrilma ikramiyesi 6édenebilir.

Yukaridaki esaslara gore belirlenen ve yil iginde Ust Diizey Yénetici ve Yénetim Kurulu Uyelerine
6denen toplam miktarlar, izleyen genel kurul toplantisinda mevzuata uygun olarak ortaklarin bilgisine
ve/veya onayina sunulur

Gizlilik Siniflandirmasi : Hizmete Ozel



Antalya Ticaret Sicili MUdurligu-56902

MARMARIS ALTINYUNUS TURISTIK TESISLER A.S.
Sirket Adresi : Fevzi Cakmak Cad. No:30 Talya Oteli 07100 ANTALYA
Ticaret Sicili ve Numarasi: Antalya / 56902
Mersis No : 006600093600001 1
YONETIM KURULU BASKANLIGINDAN
27/03/2024 TARIHLI OLAGAN GENEL KURUL TOPLANTISINA DAVET

Sirketimiz 2023 yili galismalarini incelemek ve asagida yazili gindemi goérisip karara
baglamak Uzere Olagan Genel Kurul Toplantisini 27.03.2024 tarihinde Carsamba gini saat
09:30’da, Divan istanbul Oteli Asker Ocagi Cad. No:1 34367 Eimadag Sisli / istanbul (Tel: +90
212 315 55 00, Faks: + 90 212 315 55 15) adresinde yapacaktir.

2023 Faaliyet Yilina ait Finansal Tablolar, Bagimsiz Denetim Raporu, Kar Dagitimina iliskin
teklif ile Kurumsal Yénetim ilkelerine ve Surdirilebilirlik ilkelerine Uyum ile ilgili agiklamalari
da igceren Faaliyet Raporu ve isbu giindem maddeleri ile Sermaye Piyasasi Kurulu
dizenlemelerine uyum igin gerekli agiklamalari iceren ayrintili Bilgilendirme Notu toplantidan
U¢ hafta dnce kanuni siresi iginde Sirket Merkezi'nde, www.mares.com.tr adresindeki Sirket
kurumsal internet sitesinde ve Merkezi Kayit Kurulusu’nun, Elektronik Genel Kurul sisteminde
Sayin Pay sahiplerinin incelemelerine hazir bulundurulacaktir.

Toplantiya bizzat istirak edemeyecek pay sahiplerimizin, elektronik yéntemle katilacak pay
sahiplerinin hakki ve ylikimlulikleri sakli olmak kaydiyla, vekaletnamelerini asagidaki 6érnege
uygun olarak dizenlemeleri veya vekaletname formu 6rnegini Yapi Kredi Yatinm Menkul
Degerler A.S. (Yapi Kredi Plaza / Levent-istanbul) ile Sirket birimlerimizden veya
www.mares.com.ir adresindeki Sirketimizin kurumsal internet sitesinden temin etmeleri ve bu
dogrultuda 24.12.2013 tarih ve 28861 sayili Resmi Gazete‘de yayimlanarak yururlige giren II-
30.1 sayilh "Vekaleten Oy Kullanilmasi ve Cagri Yoluyla Vekalet Toplanmasi Tebligi'nde
ongorilen hususlari da yerine getirerek, imzasi noterce onaylanmis veya ekinde imza sirkileri
olan vekaletnamelerini Sirkete ibraz etmeleri gerekmektedir. Elektronik Genel Kurul Sistemi
Uzerinden elektronik yontemle atanmis olan vekilin bir vekalet belgesi ibrazi gerekli degildir.
S0z konusu Teblig’de zorunlu tutulan ve ekte yer alan vekédlethame 6rnegine uygun
olmayan vekalethameler, hukuki sorumlulugumuz nedeniyle kesinlikle kabul

edilmeyecektir.

Elektronik Genel Kurul Sistemi ile oy kullanacak Pay Sahiplerimizin, ilgili Yonetmelik ve Teblig
hidkimlerine uygun olarak uygulama yapabilmeleri icin Merkezi Kayit Kurulusu'ndan,
Sirketimizin - www.mares.com.tr adresindeki kurumsal internet sitesinden veya Sirket
Merkezimizden (Tel: 0 242 248 68 00) bilgi edinmeleri rica olunur.

6102 sayili Yeni Turk Ticaret Kanunu'nun 415’inci maddesinin 4 Uncl fikrasi ve Sermaye
Piyasasi Kanunu’nun 30’'uncu maddesinin 1’inci fikrasi uyarinca, genel kurula katilma ve oy
kullanma hakki, pay senetlerinin depo edilmesi sartina bagli degildir. Bu gergevede, pay
sahiplerimizin Genel Kurul Toplantisi'na katilmak istemeleri durumunda, paylarini bloke
ettirmelerine gerek bulunmamaktadir.

Gizlilik Siniflandirmasi : Hizmete Ozel



Olagan Genel Kurul Toplantisinda giindem maddelerinin oylanmasina iligkin elektronik
ortamda oy kullaniima hdkimleri sakli olmak kaydiyla, el kaldirma usull ile agik oylama
yontemi kullanilacaktir.

6698 sayili Kisisel Verilerin Korunmasi Kanunu uyarinca, kKisisel verilerinizin Sirketimiz
tarafindan islenmesine iliskin detayli bilgilere www.mares.com.tr internet adresinden kamuoyu
ile paylasiimis olan Marmaris Altinyunus Turistik Tesisler Anonim Sirketi Kisisel Verilerin
Korunmasi ve islenmesi Politikasi’ndan ulasabilirsiniz.

Genel Kurul toplantimiza tim hak ve menfaat sahipleri ile basin-yayin organlari davetlidir.

Sermaye Piyasasi Kanunu uyarinca nama yazili olup borsada islem goren paylar igin Pay
Sahiplerine ayrica taahhatli mektupla bildirim yapilmayacaktir.

Sayin Pay Sahiplerinin bilgilerine arz olunur.

MARMARIS ALTINYUNUS TURISTIK TESISLER A.S.

YONETIM KURULU

Sirket Adresi : Fevzi Cakmak Cad. No:30 Talya Oteli 07100 ANTALYA
Ticaret Sicili ve Numarasi: Antalya / 56902

Mersis No : 0066000936000011

MARMARIS ALTINYUNUS TURISTIK TESISLER ANONIM SIRKETI’NiN
27/03/2024 TARIHLI OLAGAN GENEL KURULU TOPLANTISININ GUNDEMI

1. Acilis ve Toplanti Baskanr'nin secilmesi,

2. Sirket Yonetim Kurulu'nca hazirlanan 2023 Yili Faaliyet Raporunun okunmasi,
mUizakeresi ve onaylanmasi,

3. 2023 Yili hesap dénemine iligkin Bagimsiz Denetim Rapor Ozeti'nin okunmasi,

4. 2023 Yih hesap donemine iligkin Finansal Tablolarin okunmasi, mulzakeresi ve
onaylanmasi,

5. Yoénetim Kurulu Gyelerinin Sirketin 2023 yili faaliyetlerinden dolayi ayri ayri ibra
edilmesi,

6. Sirket'in kar dagitim politikasi gergevesinde hazirlanan, 2023 yili karinin dagitilmasi ve
kér dagitim tarihi konusundaki Yonetim Kurulu’nun 6nerisinin kabull, degistirilerek
kabull veya reddi,

7. Yénetim Kurulu Uye sayisinin ve gérev siirelerinin belirlenmesi, belirlenen liye sayisina
gbre sec¢im yapilmasi, Bagimsiz Yénetim Kurulu Uyelerinin secilmesi,

Gizlilik Siniflandirmasi : Hizmete Ozel



8. Kurumsal Yonetim ilkeleri geregince “Yénetim Kurulu Uyeleri ve Ust Diizey Yéneticiler
icin Ucret Politikasi” ve politika kapsaminda yapilan ddemeler hakkinda Pay
Sahiplerine bilgi verilmesi ve onaylanmasi,

9. Yonetim Kurulu Gyelerinin yillik brat Gceretlerinin belirlenmesi,

10. Tark Ticaret Kanunu ve Sermaye Piyasasi Kurulu dizenlemeleri geregince Yonetim
Kurulu tarafindan yapilan Bagimsiz Denetim Kurulusu segiminin onaylanmasi,

11. Sirket'in Bagis ve Sponsorluk Politikasi kapsaminda 2023 yili igerisinde yaptigi
bagislar hakkinda pay sahiplerine bilgi verilmesi ve 2024 yilinda yapilacak bagislar i¢in
Ust sinir belirlenmesi,

12. Sermaye Piyasasi Kurulu duzenlemeleri kapsaminda Sirketin 2023 yilinda Gg¢lnci
kisiler lehine verdigi teminat, rehin, ipotek ve kefaletler ile elde edilen gelir veya
menfaatler hakkinda Pay Sahiplerine bilgi verilmesi,

13. Yénetim kontrollinii elinde bulunduran pay sahiplerine, Yénetim Kurulu Uyelerine, (st
dizey yoneticilere ve bunlarin es ve ikinci dereceye kadar kan ve sihri yakinlarina; Turk
Ticaret Kanunu'nun 395’inci ve 396'nci maddeleri cergcevesinde izin verilmesi ve
Sermaye Piyasasi Kurulu Kurumsal Yonetim Tebligi dogrultusunda 2023 yil igerisinde
bu kapsamda gercgeklegtirilen islemler hakkinda pay sahiplerine bilgi verilmesi,

14. Dilek ve gorugler.

VEKALETNAME ORNEGI

Marmaris Altinyunus Turistik Tesisler A.S.

Marmaris Altinyunus Turistik Tesisler A.$.’nin 27/03/2024 Carsamba ginu, saat 09:30’da
Divan istanbul Oteli Asker Ocagi Cad. No:1 34367 Elmadag Sisli / Istanbul adresinde yapilacak
olagan genel kurul toplantisinda asagida belirttigim gorisler dogrultusunda beni temsile, oy
vermeye, teklifte bulunmaya ve gerekli belgeleri imzalamaya yetkili olmak Uzere asagida
detayli olarak tanitilan 'yi vekil tayin
ediyorum.

Vekilin(*);
Adi Soyadi/Ticaret Unvani:

TC Kimlik No/Vergi No, Ticaret Sicili ve Numarasi ile MERSIS numarasi:
(*)Yabanci uyruklu vekiller icin anilan bilgilerin varsa muadillerinin sunulmasi zorunludur.

Gizlilik Siniflandirmasi : Hizmete Ozel



A) TEMSIL YETKISININ KAPSAMI

Asagida verilen 1 ve 2 numarali boluimler icin (a), (b) veya (c) siklarindan biri segilerek
temsil yetkisinin kapsami belirlenmelidir.

1. Genel Kurul Glindeminde Yer Alan Hususlar Hakkinda;

a) Vekil kendi gorisi dogrultusunda oy kullanmaya yetkilidir. l
b) Vekil ortaklik yonetiminin dnerileri dogrultusunda oy kullanmaya yetkilidir. [

c) Vekil asagida tabloda belirtilen talimatlar dogrultusunda oy kullanmaya yetkilidir. [
Talimatlar:

Pay sahibi tarafindan (c) sikkinin secgilmesi durumunda, glindem maddesi 6zelinde
talimatlar ilgili genel kurul giindem maddesinin karsisinda verilen segeneklerden birini
isaretlemek (kabul veya red) ve red segeneginin segilmesi durumunda varsa genel
kurul tutanagina yazilmasi talep edilen muhalefet serhini belirtiimek suretiyle verilir.

Gundem Maddeleri Kabul | Red | Muhalefet Serhi

1- Acilis ve Toplanti Bagskanr’nin segilmesi,

2- Sirket Yonetim Kurulu’nca hazirlanan 2023
Yili Faaliyet Raporunun okunmasi,
muzakeresi ve onaylanmasi,

3- 2023 Y1l hesap donemine iligkin Bagimsiz
Denetim Rapor Ozeti’'nin okunmasi,

4- 2023 Yili hesap donemine iliskin Finansal
Tablolarin okunmasi, miizakeresi ve
onaylanmasi,

5- YoOnetim Kurulu Uyelerinin Sirketin 2023 yili
faaliyetlerinden dolayi ayri ayri ibra edilmesi,

6- Sirket'in k&r dagitim politikasi gergevesinde
hazirlanan, 2023 yili karinin dagitiimasi ve kar
dagitim tarihi konusundaki Yonetim
Kurulu’nun énerisinin kabull, dedistirilerek
kabull veya reddi,

7- Yoénetim Kurulu Uye sayisinin ve gérev
surelerinin belirlenmesi, belirlenen tye
sayisina goére se¢im yapilmasi, Bagimsiz
Yénetim Kurulu Uyelerinin segilmesi,

8- Kurumsal Yénetim ilkeleri geregince Yénetim
Kurulu Uyeleri ve Ust Diizey Yoéneticiler igin
“Ucret Politikas!” ve politika kapsaminda
yapilan 6demeler hakkinda Pay Sahiplerine
bilgi verilmesi ve onaylanmasi,

Gizlilik Siniflandirmasi : Hizmete Ozel



9- Yonetim Kurulu tyelerinin yillik brit
Ucretlerinin belirlenmesi,

10- Tirk Ticaret Kanunu ve Sermaye Piyasasi
Kurulu diizenlemeleri geregince Yoénetim
Kurulu tarafindan yapilan Bagimsiz Denetim
Kurulugu seg¢iminin onaylanmasi,

11

Sirket'in Bagis ve Sponsorluk Politikasi
kapsaminda 2023 yih igerisinde yaptigi
bagiglar hakkinda pay sahiplerine bilgi
verilmesi ve 2024 yilinda yapilacak bagislar
icin Ust sinir belirlenmesi

12

Sermaye Piyasasi Kurulu diizenlemeleri
kapsaminda Sirketin 2023 yilinda tg¢inci
kigiler lehine verdigi teminat, rehin, ipotek ve
kefaletler ile elde edilen gelir veya menfaatler
hakkinda Pay Sahiplerine bilgi veriimesi

13- Yonetim kontrollind elinde bulunduran pay
sahiplerine, Yonetim Kurulu Uyelerine, st
dizey yoneticilere ve bunlarin es ve ikinci
dereceye kadar kan ve sihri yakinlarina; Turk
Ticaret Kanunu’nun 395’inci ve 396'nci
maddeleri ¢cergevesinde izin verilmesi ve
Sermaye Piyasasi Kurulu Kurumsal Yénetim
Tebligi dogrultusunda 2023 yili igerisinde bu
kapsamda gergeklestirilen islemler hakkinda
pay sahiplerine bilgi verilmesi,

14- Dilek ve gorusler,

(*) Genel Kurul giindeminde yer alan hususlar tek tek siralanir. Azhgin ayri bir
karar taslagi varsa bu da vekaleten oy veriimesini teminen ayrica belirtilir.

2. Genel Kurul toplantisinda ortaya ¢ikabilecek diger konulara ve 6zellikle azlik
haklarinin kullaniimasina iligkin 6zel talimat:

a) Vekil kendi gérusu dogrultusunda oy kullanmaya yetkilidir.
b) Vekil bu konularda temsile yetkili degildir.
c) Vekil asagidaki 6zel talimatlar dogrultusunda oy kullanmaya yetkilidir.

OZEL TALIMATLAR,; Varsa pay sahibi tarafindan vekile verilecek 6zel talimatlar
burada belirtilir.

B) Pay sahibi asagidaki segeneklerden birini segerek vekilin temsil etmesini istedigi
paylari belirtir.

1. Asagida detayi belirtilen paylarimin vekil tarafindan temsilini onayliyorum.
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a) Tertip ve serisi:*

b) Numarasi/Grubu:**

c) Adet-Nominal degeri:

¢) Oyda imtiyazi olup olmadigi:

d) Hamiline-Nama yazil oldugu:*

e) Pay sahibinin sahip oldugu toplam paylara/oy haklarina orant:

*Kayden izlenen izlenen paylar igin bu bilgiler talep edilmemektedir.

**Kayden izlenen paylar i¢cin numara yerine varsa gruba iliskin bilgiye yer verilecektir.

2. Genel kurul giiniinden bir giin dnce MKK tarafindan hazirlanan genel kurula
katilabilecek pay sahiplerine iligskin listede yer alan paylarimin timindn vekil tarafindan
temsilini onayliyorum.

PAY SAHIBININ ADI SOYADI veya UNVANI(*)
TC Kimlik No/Vergi No, Ticaret Sicili ve Numarasi ile MERSIS numarasi:

Adresi:

(*)Yabanci uyruklu pay sahipleri igin anilan bilgilerin varsa muadillerinin sunulmasi
zorunludur.
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INFORMATION NOTE TO ORDINARY GENERAL ASSEMBLY MEETING
for the Year 2023 to be HELD ON 27.03.2024

1. INVITATION TO THE ORDINARY GENERAL ASSEMBLY MEETING DATED
27/03/2024

Our Company will hold its Ordinary General Assembly Meeting at 09:30 hrs, on Wednesday,
27.03.2024, at “Divan Istanbul Oteli Asker Ocag1 Cad. No:1 34367 Sisli / ISTANBUL (Phone:
+90 212 315 55 00, Fax: + 90 212 315 55 15)” for the purpose of examining works conducted in
2023 and discuss and resolve upon the following agenda.

Annual Report containing the Financial Statements pertaining to Fiscal Year 2023, the
Independent Audit Report, proposal on Profit Distribution and explanations on Compliance with
Corporate Governance Principles and Sustainability Principles, detailed Information Note
including these agenda items and explanations required for compliance with the Capital Markets
Board regulations will be made available for esteemed shareholders for review at the Company's
headquarters, at the Company's corporate website available at www.mares.com.tr and Electronic
General Assembly system of Central Registry Agency at least three weeks prior to the date of
the General Assembly meeting.

Without prejudice to the rights and obligations of shareholders who will participate in the
meeting via electronic means, our shareholders who will not be able to attend the meeting in
person have to issue their Powers of Attorney in compliance with the legislation or get the sample
power of attorney form from Yap1 Kredi Yatirnm Menkul Degerler A.S. (Yap1 Kredi Plaza /
Levent-Istanbul) and our Company’s departments or from the Company's website at
www.mares.com.tr and to fulfill obligations stipulated in the Communiqué no II-30.1 on
"Casting Votes by Proxy and Collection of Powers of Attorney by way of Call” of the Capital
Markets Board published in the issue of the Official Gazette dated 24.12.2013 and numbered
28861 and to deliver their powers of attorney to the Company. It is not necessary to present a
power of attorney for a proxy, who is appointed by electronic media over the Electronic General
Assembly System. Those powers of attorney, required as per the said Communiqué, which
are not consistent with the sample power of attorney attached to the Call for General
Assembly Meeting will not be accepted due to our legal liability.

It is kindly requested that our shareholders, who will cast their votes via Electronic General
Assembly System, receive information from Central Registry Agency, from the website of our
Company at www.mares.com.tr or from our Head Office (Phone: 0 242 248 68 00) in order to
be able to fulfill their obligations under the relevant Regulation and Communiqué.

As per paragraph 4, Article 415 of Turkish Commercial Code numbered 6102 and paragraph 1,
Article 30 of the Capital Markets Law, the right of attending the general assembly meeting and
casting votes is not conditional upon depositing of shares. In this framework, in the event that
our shareholders wish to attend the General Assembly Meeting, they do not have to block their
shares.

You can find detailed information about processing of your personal data by the Company,
pursuant to Law on Protection of Personal Data no. 6698, in the Policy of Marmaris Altinyunus
Turistik Tesisler Anonim Sirketi on Protection and Processing of Personal Data, which is shared
with the public at www.mares.com.tr
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All beneficiaries and stakeholders as well as the press and media organs are invited to our General
Assembly meeting.

With regards to the voting for agenda items during the Ordinary General Shareholders' Meetings,
open vote method by a show of hands will be used, provided that the provisions for voting in

electronic media are reserved.

Shareholders shall not be notified by registered mail for the registered shares listed in the stock
exchange in accordance with the Capital Markets Law.

Respectfully submitted for esteemed shareholders' information.

BOARD OF DIRECTORS MARMARIS ALTINYUNUS TURISTiK TESiSLER A.S.
Company Address: Fevzi Cakmak Caddesi No:30 07100 Antalya

Trade Registry Office and Trade Registration Number: Antalya / 56902

MERSIS (CENTRAL REGISTRATION SYSTEM) number: 0066000936000011

2. OUR ADDITIONAL EXPLANATIONS UNDER CMB REGULATIONS

Among the additional explanations which are required to be submitted as per the "Communiqué on
Corporate Governance" no II-17.1 of the Capital Markets Board (“CMB”), those that are related to
the agenda items are given in the respective agenda item below, and other compulsory general
explanations are submitted in this section:

2.1. Shareholding Structure and Voting Rights

Below is the information on the total number of shares and voting rights reflecting the shareholding
structure of our company, if there are privileged shares in the partnership capital, the number of
shares representing each Privileged share group and the voting right and the nature of the privileges
As at the announcement date of this Information Document:

Voting
Share Amount Capital right
Shareholder (TRY) Ratio (%) Voting Right ratio (%)
Kog Holding A.S. 3,481,881.15 49.98% 348,188,115 49.98%
Family Danismanlik Gayrimenkul ve Tic. A.S. 1,629,875.00 23.39% 162,987,500 23.39%
Members of Kog Family 215,460.00 3.09% 21,546,000 3.09%
Publicly-held 1,639,874.85 23.54% 137,907,685 23.54%
Total 6,967,091.00 100,00% 696,709,100 100,00%
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2.2.Changes in Management and Operations that may have a material impact upon
operations of our Company:

Due to the prolonged negotiations with the official authorities regarding the preliminary
investigations regarding the renovation possibilities, including reconstruction, of Talya Hotel in
Antalya and the legal procedures to be carried out, by virtue of a resolution of the board of directors
dated April 2, 2013, it was resolved that, since the current structure of Talya Hotel does not allow
operations to be carried on with sufficient quality and profitability, efforts intended to obtain the
necessary permissions from the official authorities for the reconstruction in question and to
complete the relevant legal processes will be continued and operations of the facility will be
temporarily suspended until the reconstruction of the hotel is completed. Following such resolution,
operations of Divan Antalya Talya Hotel were discontinued as of May 13, 2013 and Divan Antalya
Talya Holte accepted no reservation for such date and thereafter. As regards to processes related to
Permission and Former Litigations, since all ongoing actions are still pending, no result which is
clear and binding upon all parties has been achieved yet. Despite of the order dismissing the legal
action filed for cancellation of Implementation Zoning Plan with a scale of 1/1000, the appeal
processes started by the plaintiff before Council of State is still ongoing. Further, a person residing
nearby Talya Hotel filed a legal action for restoration and indemnification against the Company in
connection with hotel construction, alleging that such person's immovable property depreciated,
and the litigation process which is not expected to give rise to a material effect in terms of
operations and financial results of the Company is being followed up. The court ordered an on-site
estimation and expert witness examination for the said lawsuit. Aside from that, the same person
filing a lawsuit for restoration and indemnification filed a legal action against Antalya Metropolitan
Municipality and Muratpasa Municipality requesting cancellation of Master Zoning Plan with a
scale of 1/5000, Implementary Zoning Plan with a scale of 1/1000 and building license issued for
hotel construction, and the Company follows up the s aid lawsuit in its capacity as the intervening

party.

At current stage, a construction contract based on turnkey principle was concluded with Ark insaat
Turizm Sanayi ve Tic. A.S. (“Ark Insaat”), a related party in the Reconstruction Process of Talya
Hotel, and construction works were started. When it comes to the construction process, construction
works are in progress within framework of existing permission and approved zoning plans. In this
context, works of retaining and isolation, excavation and rough construction were completed, and
mechanical installation — pool infrastructure works as well as electricity grounding works were
completed to a great extent. Due to seasonal restrictions on construction works and implementation
phases of technical processes, mechanical installation, electricity installation and infrastructure
works were partially completed as of the date of financial statement and such works are being
carried out at the same time as works related to other construction items.

With regards to Talya Hotel, reconstruction of Divan Talya Otel and renovation of Convention
Center, as announced to public with a material disclosure dated January 22, 2021, of which related
processes were initiated, a decision to invest up to $50,000,000 (including VAT) was re-evaluated
by the board of directors in July 2023 and due to effects of following grounds

- Increase in budgeted costs due to developments in chancing economic cycle, driven by domestic
and global changes,

- Upgrade of decorations and designs of all rooms to a higher level of quality with the additional
effect of positive developments in tourism sector,

- Increased use of decoration material, furniture, equipment, driven by increase in room sizes and
numerical rise in premium room types,

- Improvement of the convention center's interior and exterior design and decoration in parallel
to increased hotel quality,

it was resolved that the previous decision be revised as investment up to $80,000,000 + VAT. As
a consequence of such revision made due to increased size of rooms within investment project,
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approximate number of rooms is planned as 180, and potential revenues to be generated by the
hotel are expected to increase, driven by the hike in number of premium rooms, and profitability
estimated at onset of the project is expected to be retained. Following revisions in the project, it is
planned to complete construction of the hotel by the final quarter of 2024 and to start preparations
for opening of the hotel.

Apart from the foregoing, there are no management and operational changes which have taken
place in the past fiscal period or are planned to be implemented in the next fiscal periods and might
have a material impact upon the Company’s operations. Material disclosures released by our
company as per the relevant legislation are available at http://www.kap.gov.tr/.

2.3. Information on the requests of shareholders regarding the inclusion of items in the
agenda:

No such request has been received for the Ordinary General Meeting at which activities of the year 2023 will be
discussed.

3. OUR EXPLANATIONS REGARDING ITEMS OF THE AGENDA FOR
THE ORDINARY GENERAL ASSEMBLY MEETING DATED
27.03.2024

1. Opening and election of the Chairman of the Presiding Committee,

Chairman of Presiding Committee who is to chair the General Assembly meeting is elected in

accordance with the provisions of the "Turkish Commercial Code no. 6102" (TCC) and the
"Regulation on the Procedures and Principles for General Assembly Meetings of Joint-Stock
Companies and Representatives of the Ministry of Customs and Commerce Attending Such
Meetings" ("Regulation” or "General Assembly Regulation") and in line with the provisions of
Article 7 of the General Assembly Internal Directive. Chairman of the Presiding Committee
appoints at least one Secretary in accordance with Internal Directive of General Assembly.
Chairman of the Presiding Committee may also elect sufficient number of scrutineers.

2. Reading, discussion and approval of the Annual Report for 2023, prepared by the
Company's Board of Directors;

Information will be given about the Annual Report for the year 2023, which was made available
to shareholders for examination at the our Company's headquarters, Electronic General
Assembly portal of Central Registry Agency (CRA) and at our Company's corporate website
available at www.mares.com.tr for three weeks prior to the General Assembly meeting in line
with the TCC, Regulation and regulations related to the Capital Markets Law, and the annual
report will be submitted to the shareholders for consideration and approval.

3. Reading the Summary of the Independent Audit Report for the fiscal year 2023,

Information will be provided to the General Assembly about the Independent Audit Report,
which was made available to shareholders for examination at the our Company's headquarters,
Electronic General Assembly portal of Central Registry Agency (CRA) and at our Company's
corporate website available at www.mares.com.tr for three weeks prior to the General
Assembly meeting in line with the TCC and regulations related to the Capital Markets Law.

Gizlilik Siniflandirmasi : Hizmete Ozel



4. Reading, discussion and approval of the Financial Statements for the Fiscal Year 2023,

Information will be given about financial statements and financial statements drawn up in
compliance with Tax Procedure Law, which were made available to shareholders for
examination at the our Company's headquarters, Electronic General Assembly portal of Central
Registry Agency (CRA) and at our Company's corporate website available at
www.mares.com.tr for three weeks prior to the General Assembly meeting in line with the TCC,
Regulation and regulations related to the Capital Markets Law, and they will be submitted to
the shareholders for consideration and approval.

5. Release of the Board Members separately with regard to the Company’s operations in
2023,

In accordance with the provisions of TCC and the Regulation, the release of the members of
the Board of Directors for their activities, transactions and accounts in the year 2023 will be
presented to the General Assembly for approval.

6. Acceptance, acceptance with amendments or refusal of the Board of Directors' proposal
regarding the profit distribution for 2023 and the dividend distribution date, prepared as
per the Company's dividend distribution policy;

According to our financial statements pertaining to the fiscal period between 01.01.2023 and
31.12.2023 drawn up by our Company in line with the Turkish Accounting / Financial
Reporting Standards and pursuant to provisions of Turkish Commercial Code and and capital
Market Law, as audited by PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik
A.S., "Net loss for the period" in the amount of TRY 32,891,137 was recorded and the table
regarding our profit distribution proposal prepared, taking into account our Profit Distribution
Policy attached here to as ANNEX/1, net loss for the period specified in the company's records
as prepared according to TPL, our long term strategy, investment and financing policies, in
accordance with the CMB Communiqué No: 1I-19.1 and the Profit Distribution Table format
stated in the Dividend Guide announced based on such communiqué is given in ANNEX/2.

7. Determination of the number and terms of office of the members of the Board of
Directors, election according to the number of members determined, election of
Independent Members of the Board of Directors;

New members of the Board of Directors, whose term has expired, will be elected in accordance
with the principles regarding the election of members of the Board of Directors specified in the
CMB regulations, TCC and our Articles of Association pursuant to the Regulation. In addition,
independent members will be elected to comply with the CMB's Corporate Governance
Communiqué numbered I1-17.1.

According to article 10 of our Articles of Association, our Company is managed by a Board of
Directors composed of 5 members to be elected by the General Assembly for a maximum office
term of 3 years within the framework of the provisions of the Turkish Commercial Code. The
General Assembly may resolve that the board of directors be renewed even if the board's office
term has not expired.

2 of the Board Members to be elected must meet the independence criteria defined in the
Corporate Governance Principles of CMB.

Upon proposal of our Corporate Governance Committee considering nominees conveyed to it,
by virtue of a resolution passed by our Board of Directors, Mr. Ahmet Kemal K&priilii and Mr.
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Adil Ilter Turan were nominated as Independent Board Member and relevant application was
filed with CMB, Independent Board Member nominees for whom CMB did not provide any
adverse opinion will be submitted to the general assembly for approval.

Please find CVs of our Board Member nominees and independence statements of independent
member nominees enclosed herewith as ANNEX/3.

8. Pursuant to the Corporate Governance Principles, informing and approving the
Shareholders about the ""Remuneration Policy for the Members of the Board of Directors
and Senior Executives" and the payments made as per the policy;

Pursuant to the CMB's Mandatory Corporate Governance Principle numbered 4.6.2, the
remuneration principles for the Board Members and senior executives must put in writing and
such principles should be submitted to shareholders for information as a separate agenda item
at the General Assembly meeting and shareholders should be provided with the opportunity to
share their opinions in this regard. Please find the remuneration policy issued for this purpose
enclosed herewith as ANNEX/4. Footnote 18 to our financial reports pertaining to the fiscal
year 2023 provides information on benefits provided to members of the board of directors and
senor executives by Marmaris Altinyunus Turistik Tesisler A.S in 2023.

9. Determination of the gross annual remuneration of the members of the Board of
Directors;

Within scope of our Remuneration Policy provided to shareholders for approval with agenda
item no. 8, amount of annual gross remuneration for members of the board of directors for fiscal
year 2024 will be determined by our shareholders.

10. Approval of the Independent Audit Firm selection made by the Board of Directors in
accordance with the Turkish Commercial Code and Capital Markets Board regulations;

In accordance with the Turkish Commercial Code and the regulations of the Capital Markets
Board, upon receiving the opinion of the Committee responsible for Auditing at the meeting of
our Board of Directors dated 26/05/2023, it has been decided to select Giiney Bagimsiz Denetim
ve Serbest Muhasebeci Mali Miisavirlik A.S for auditing the financial statements of our
company pertaining to the accounting period of 2024 and to carry out the other activities set
forth in the respective regulations in the mentioned laws and the said selection will be submitted
for the approval of the General Assembly.

11. Informing the shareholders about the donations made in 2023 within the scope of the
Company's Donation and Sponsorship Policy and setting an upper limit for donations to
be made in 2024;

No donations were made to a foundation or association in 2023, and our shareholders will be
informed in this regard. Additionally, upper limit of donations to be made in 2024 will be
determined by the general assembly.

12. Informing the Shareholders about the guarantees, pledges, mortgages and sureties given
by the Company in favor of third parties in 2023 and the income or benefits obtained as
per the regulations of the Capital Markets Board;

In accordance with article 12 of the Corporate Governance Communiqué No II-17.1 of the

Capital Markets Board, the guarantees, pledges, mortgages and sureties given by the Company
in favor of the third parties must be included in the ordinary general meeting agenda as a
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separate item, and information on this issue is given in footnote 19 to our financial report dated
31.12.2023.

13. Authorizing the shareholders who possess management control, members of the Board of
Directors, senior executives and their spouses and next of kin by blood or marriage up to
second degree in accordance with Articles 395 and 396 of the Turkish Commercial Code
and informing the shareholders about the transactions carried out in this regard in 2023
in line with the Capital Markets Board's Corporate Governance Communiqué;

Our Members of the Board of Directors may perform transactions only with the approval of the
General Assembly in accordance with paragraph one, Article 395 entitled "Prohibition of
Transactions with the Company and of Borrowing Funds from the Company" and article 396
entitled "Prohibition of Competition" of the TCC.

As per Mandatory Corporate Governance Principle no. 1.3.6. of CMB, in the event that
shareholders having management control, or the board members, or the senior executives
having administrative responsibility, and their spouses and second degree relatives by blood
and marriage perform a material transaction which might cause a conflict of interest with the
company or its subsidiaries and/or perform any commercial business transaction which is
within the field of activity of the company or its subsidiaries on behalf of themselves or a third
party or participate in another partnership in their capacity as the shareholder with unlimited
responsibility, the said transactions are included in the general assembly agenda as a separate
agenda item with a view to giving detailed information on the subject matter at the general
assembly and entered into the general assembly minutes.

In order to satisfy these regulations, granting of such consent will be submitted to shareholders
at the General Assembly for approval. Further, our shareholders will be about transactions of
this nature so performed throughout the year and some of shareholders controlling the
management, board members, managers with administrative responsibility as well as their
spouses, and their relatives by blood and marriage up to the second degree serve as member of
board of directors at some of Kog¢ Group companies, including those with fields of operation
similar to that of our Company. There was no material transaction conducted in 2023 that
required disclosure of respective information within frame of Principle No. 1.3.6 of Corporate
Governance Communiqué.

14. Wishes and opinions.
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ANNEXES:
ANNEX/1 Profit Distribution Policy

ANNEX/2  Proposal of the Board of Directors for Distribution of 2023 Profit and Proposed Profit
Distribution Statement

ANNEX/3  CVs of our Board Member Nominees and Independence Statements of Independent
Member Nominees

ANNEX/4  Remuneration Policy for Senior Executives and Members of the Board of Directors
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ANNEX/1

PROFIT DISTRIBUTION POLICY

Our Company distributes profit in accordance with provisions of Turkish Commercial Code,
regulations of Capital Market, tax regulations and other relevant regulations as well as article of the
Articles of Association regarding profit distribution. As regards to distribution of profit, a balanced and
consistent policy between the interests of shareholders and the interests of the Company is being
followed in accordance with the Corporate Governance Principles, and our long-term company
strategy, investment and financing policies, profitability and cash position are taken into account for
the purpose of determining annual profit distribution amount.

Accordingly, our current profit distribution policy;
Profit that is generated as a result of our investment and financing policies is first set off against losses

from previous years and is retained by the company for use in financing of investment and cash
dividend is not foreseen.
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ANNEX/2

Proposal of the Board of Directors for Distribution of 2023 Profit and Profit Distribution
Statement

Pursuant to a resolution of the Board of Directors dated 01.03.2024,

Financial statements prepared according to TFRS, pertaining to the accounting period of January 1 -
December 31, 2023, as prepared on the basis of Turkish Financial Reporting Standards (TFRS), and
audited by PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Misavirlik A.S. were reviewed and
adopted under a resolution of the Board of Directors dated 29.02.2024 and they were deemed fit for
submission to the General Assembly.

As a result of examining the said financial statements as well as financial records created according
to records of Marmaris Altinyunus Turistik Tesisler A.S. in accordance with provisions of Tax
Procedure Law (TPL);

According to the financial reports drawn up in compliance with TFRS, it was understood that the net
loss for the period is TRY 32,891,137.00 and losses from previous years are TRY 425,445,381
whereas the net profit for the period of the current year is TRY 179,235,884.91 and commercial losses
from previous periods are TRY 99,000,238.50 in the records prepared pursuant to TPL;

In view of the foregoing, it was decided to submit the following proposals to the approval of the General
Assembly, including not to allocate the general legal reserve fund by 5%, allocation of which is
otherwise obligatory under the Article 519 of Turkish Commercial Law, for the year 2023, since the
said sum was found in the TPL records as having reached to the limit of 20% of the capital as of
31.12.2023;

According to financial statements prepared based on TPL records, it was understood that as a result
of deduction of commercial losses from previous years in the amount of TRY 99,000,238.50 from TRY
net profit for the period in the amount of TRY 179,235,884.91 the amount calculated is TRY
80,235,646.41, and according to financial statements prepared according to TFRS, there is no
distributable profit for the period due to net loss for the period and losses from previous years;

Accordingly, it was resolved that;

In accordance with Capital Market Legislation and article 18 of the Company's Articles of Association
as well as our Company's Profit Distribution Policy approved by shareholders at the General Assembly
meeting dated March 27, 2014, no dividend distribution be made given long-term strategies and
investment and financing policies, matters such as transfer of losses from previous periods in the
amount of TRY 32,891,137.00 as calculated according to financial statements prepared in compliance
with TFRS to retained losses, set-off of commercial profit for the current period followed at sub-
breakdown of the Retained Earnings/Losses account created as a result of subjecting the balance
sheet dated 31.12.2023 to inflation adjustment in compliance with TPL against commercial losses
from previous year in the amount of TRY 99,000.238.50 as followed in sub-breakdown of the relevant
account and leaving the balance in the relevant account be submitted to the General Assembly for
approval.
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MARMARIS ALTINYUNUS TURISTIK TESISLER A.S.
2023 Profit Distribution Table (TRY)

1. Paid-up/Issued Capital (*)

6,967,091.00

2. General Legal Reserve Fund (According to Legal Records) (**) 1.199.684.715,00
Information on privileges, if any, in the distribution of profits in accordance with the
articles of association None.
According to Legal Records
According to CMB (LR)
3. | Profit / Loss for the Period -15,439,116.00 196,687,905.91
4. | Taxes (-) 17,452,021.00 17,452,021.00
5. | Net Profit / Loss for the Period =) -32,891,137.00 179,235,884.91
6. | Losses from Previous Years (-) (**%) 425,445,381.00 99,000,238.50
7. | General Legal Reserve Fund (-) 0 0
8. | NET DISTRIBUTABLE PROFIT FOR THE
PERIOD (=) 0 80,235,646.41
9. | Donations made during the Year (+) 0
10. | Net Distributable Profit for the Period Including
Donations 0
11. | First Dividend to the Shareholders 0
e Cash 0
e Free 0
e Total 0
12. | Profit Distributed to Privileged Shareholders 0
13. | Other Profit Share Distributed
e To Board Members
e To Employees
e To Persons Other Than Shareholders
14. | Profit Distributed to the Dividend Share Holders 0
15. | Second Dividend to the Shareholders 0
17. | General Legal Reserve Fund 0
18. | Statutory Reserves 0 0
19. | Special Reserves 0 0
20. | EXTRAORDINARY RESERVES 0 80,235,646.41
21. | Other Resources Envisaged to Be Distributed 0 0

e Retained Profit
e Extraordinary Reserves

and the Articles of Association

e  Other Distributable Reserves as per the Law

(*) The amount is the registered nominal capital amount and the capital inflation adjustment difference
amounting to TRY 1,247,002,206 is included in the records prepared in accordance with TPL.

(**) The amount is nominal general legal reserves and in the records prepared in accordance with TPL after the
application of inflation accounting, there is a total inflation adjustment difference of TRY 63,443,750 related to

general legal reserves.

(***) In the records prepared in accordance with TPL, except for the aforementioned amount, there is TRY
928,889,249 of accumulated losses arising from inflation adjustment.
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ANNEX/3

CVs OF CANDIDATE MEMBERS OF BOARD OF DIRECTORS

SEMAHAT SEViM ARSEL

Having stepped into business life as a member of Kog Holding Board of Directors in 1964, Semahat
Arsel still holds this office. In addition to such office, she is President of Vehbi Ko¢ foundation and
Board of Directors of Divan Group, President of Semahat Arsel Nursing Education and Research
Center and Founder of School of Health Service, Kog¢ University. She also sits at the board of directors
of other Kog Conglomerate companies. On the other hand, she is also the Vice President of Florance
Nightingale Foundation, Member of the Board of Trustees of Education Volunteers Foundation of
Turkey (TEGV) and Honorary Member of Turkish Businesswomen Association (TIKAD). Semahat S.
Arsel was awarded title of “Honorary PhD” by University of Istanbul.

YILDIRIM ALi KOG

After graduating from School of Business Administration, Rice University (USA), he carried on his
higher education at master's degree program at Harvard University (USA). He started his career at
the Executive Training Program of American Express Bank in 1990, and worked as an Analyst at
Morgan Stanley Investment Bank from 1992 to 1994 He started working as New Business
Development Coordinator within Kog Holding Strategic Planning Group in 1997, and held senior
positions such as Kog¢ Holding Information Group President and Corporate Communications and
Information Group President until 2010. Being a member of Board of Directors of Kog Holding for over
8 years, Ali Y. Kog has been Vice President of Ko¢ Holding Board of Directors since February 2016.
He became Chairman of the Board of Directors of Ko¢ Financial Services Hizmetler and Yapi Kredi
Bank as of April 2016. Mr. Ali Y. Kog is also Chairman of Board of Directors of other companies of
Ko¢ Conglomerate including Ford Otosan and Otokar. In addition to said positions, with the goal of
making a contribution to our national economic and social development, he is president Fenerbahge
Sports Club, Chairman at URAK - National Competition Researches Association, Board Member at
Endeavor Association, Board Member at DEIK (Foreign Economic Relations Board), and Vice
Chairman of Board of Directors of TUSIAD (Turkish Industrialists' and Businessmen's Association).
Further, Ali Y. Kog, who is a member of Harvard University, Bank of America and Council on Foreign
Relations Global Advisory Board, serves as a Member of Panel of Senior Advisors of Chatham House,
and has recently joined British Industry Confederation.

0zZGUR BURAK AKKOL

After completing his higher education at Istanbul Technical University, Department of Industrial
Engineering, he received his master's degree from Kog¢ University Executive MBA program in 2011.
While continuing his professional business life, he graduated from the Executive and Leader
Development programs at Harvard Business School and Columbia University, and the Global
Executive MBA at Columbia Business School and London Business School. He started his career in
2001 as Production and Productivity Specialist at Nautilus Foods in USA. Akkol joined Kog¢ Holding in
2003 as an Assistant Human Resources Specialist, and worked as a Human Resources Specialist
from 2004 to 2005, and as an Audit Specialist and Senior Audit Specialist from 2005 to 2009. He
served as System Development and Human Resources Manager from 2009 to 2010, System
Development and Human Resources Coordinator from 2010 to 2014, and Human Resources Director
from 2014 to 2021. Having held the office of President of Human Resources and Industry Relations
from 2021 to 2022, Akkol has been President of Tourism, Food and Retail Group since April 2022. He
is also Chairman of Kog Holding Retirement and Aid Fund Foundation and sits at the board of directors
of other certain companies of Kog Conglomerate. Besides, he is President of Board of Directors of
Turkish Confederation of Employer Associations (TiSK), Turkish Employers' Association of Metal
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Industries (MESS) and MESS Education Foundation, and a Member of the Board of Directors of
Turkish Employment Agency (ISKUR).

KENAN YILMAZ

He graduated from School of Law, University of Istanbul in 1983. He became a member of Istanbul
Bar Association in 1984. He received his master's degree in International Trade from Tulane University
School of Law in New Orleans and his Executive MBA degree from Kog¢ University. He started his
career in 1989 at legal counsel at Ko¢ Holding. From 2000 to 2006, he worked as Assistant Chief
Legal Counsel. From 2006 to 2021, he worked as Chief Legal Counsel of Kog Holding, and, starting
from early 2021, he was given the title of Chief Legal and Compliance Counsel in charge of
Compliance Program. Further, he sits at the board of directors of other certain companies of Kog
Conglomerate. In addition to these duties, he is a Founding Member of the Turkish Ethical Values
Center Foundation, a Founding Member and Vice Chairman of the Turkish Underwater Archeology
Foundation (TINA), Vice Chairman of the Kog¢ Holding Pension and Assistance Fund Foundation and
a Member of TUSIAD (Turkish Industrialists' and Businessmen's Association).

AHMET KEMAL KOPRULU
Independent Board Member

Born in 1963, Ankara, Ahmet Kemal Koprilu received his master's degree from department of
Economics and Finance, University of Richmond, in Virginia. Koprull stated his banking career at
Citibank Istanbul in 1984 and held various administrative offices. In 1988, he was appointed as Vice
President of Interbank.

Throughout his banking career, he held senior positions at credit marketing, corporate banking, project
financing and private banking. Having left Interbank in 1996, Képrulld worked in the fields of finance
consulting, project financing and management advisory.

Kdprull is also the founder president of the Movement ARI and held that office for ten years until 2004.
In 2002, he played an active role in establishment of Turkish Policy Quarterly, which offers constructive
political views on Turkey and its neighboring regions and holds a leading position.

He is still concessionaire and publisher of Turkish Policy Quarterly, and, further, is the president of
Yeniyurt Petrol Terminal, a company running operations in the field of energy across Europe.

Apart from foregoing offices, Koprulu is a member of the board of directors of Hiref, a company growing
in the field of luxury consumption, and is a shareholder of Arin Savunma, a company based in Estonia
and Turkey focusing active in cyber security. Further, he is the Honorary Consul of Principality of
Monaco in Istanbul since 2014.

Mr. Koéprulli has been the independent board of directors member of Marmaris Altinyunus Turistik
Tesisler A.$. since 11.03.2019.
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Prof. Dr. ADIL ILTER TURAN

Independent Board Member

Born in Istanbul in 1941, Prof. Dr. ilter Turan received his bachelor's degree in Political Sciences from
Oberlin College (Ohio) (1962), his master's degree from Columbia University (1964), and completed
his doctorate at Faculty of Economics, University of Istanbul, in 1966.

Prof. Dr. ilter Turan started his career at Istanbul University in 1964, worked at Kog¢ University from
1993 to 1998, and was the rector of Istanbul Bilgi University from 1998 to 2001. He lectured as visiting
professor at Universities of Kentucky, Arizona, lowa, Wisconsin, Southern Oregon, California
(Berkeley) and Saint Anthony’s College and Nuffield College (Oxford) .

Prof. Dr. ilter Turan was the general president of International Political Science Association (IPSA)
from 2016 to 2018. He was the Chairman of the Turkish Association of Political Sciences from 2000
to 2009, IPSA board member and vice president from 2000 to 2006 and from 2018 to 2021,
respectively, chairman of the 21st World Political Science Congress from 2006 to 2009, and President
of Board of Trustees of Health and Education Foundation from 2006 to 2014, and served as a board
member of the Education Volunteers Foundation of Turkey (TEGV) for two terms, and was a board
member and general secretary of the Global Relations Forum in the 2016-2022 period. His weekly
foreign policy article is published in the weekly TR Monitor magazine, which is published in English by
the same organ as Diinya Daily Newspaper, and his comments are frequently published in local and
foreign television, radio, magazines and newspapers For many years, he served as a member of
board of directors of TEMSA and Oner Menkul Kiymetler, at Celebi Hava Servisi A.S. from 2014 to
2019 and, again, since the same year, has been serving as an independent board member at
Indokordsa (Indonesia). From 2014 to 2019, he advised Ministry of Agriculture and Forest on
governance as a member of llisu Dam Scientific Commission.

Prof. Dr. ilter Turan is currently Emeritus Professor of Political Science in the Department of
International Relations of Istanbul Bilgi University. He works in fields of Comparative Politics and
International Politics and published researches and books on Turkish political institutions (parties and
parliament), political development and democratization, water policy, NATO and national security,
relations with EU, change in international system, Turkey’s foreign policy.

Prof. Dr. ilter Turan is married with one child.

Mr. Turan has been the independent board of directors member of Marmaris Altinyunus Turistik
Tesisler A.S. since 19.03.2020.
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02/02/2024

DECLARATION OF INDEPENDENCE

| hereby declare that within the framework of the legislation, the articles of association, and the criteria
specified in the Corporate Governance Communiqué of the Capital Markets Board, | am a candidate
for taking the office as an "independent member" in Marmaris Altinyunus Turistik Tesisler A.S.
(Company), and within this scope;

a)

b)

c)

f)

That there has been no employment relation at manager level to undertake significant roles and
responsibilities, that more than 5% of capital or voting rights or privileged shares has not been
collectively or individually acquired or that no material commercial relationship has been
established during the last five years between the Company, partnerships in which the Company
has management control or material effect, partners having management control on the
Company or having material effect on the Company, legal persons in which such partners have
management control, and me, my spouse and my second degree relatives by blood and
marriage,

That during the last five years, | have not taken office as a partner (5% and above), employee in
capacity of manager to undertake significant roles and responsibilities or member of the board
of directors in the companies from/to which the Company has considerably purchased/sold
service or product, within framework of the agreements concluded including notably the
Company's audit (including tax audit, legal audit, internal audit), rating and consultancy, for the
period during which such service or product purchase or sales transactions have been
performed,

that | have the professional education, knowledge, and experience to carry out properly the
duties that | shall undertake as an independent member of the board of directors,

that | will not work as a full-time employee in public institutes and institutions, except for being a
faculty member at a university and provided that it is consistent with the legislation, after being
elected as a member,

that | am considered a resident of Turkey as per the Income Tax Law (G.V.K.) dated 31/12/1960
and numbered 193,

that | possess strong ethic standards, professional reputation, and experience to make positive
contributions to the Company's activities, to preserve my impartiality in any conflict of interest
between the company and its shareholders, and to decide independently taking into account the
interests of the stakeholders,

that | will spare time for works of the Company to such extent that | can track functioning of the
Company's activities and completely fulfill the requirements of the duties | assume,

that | have not served as a board member at the Company’s board of directors for more than six
years in the last ten years,

that | do not take office as independent member of the board of directors in the Company and
in more than three of the companies controlled by the partners having management control on
the Company and, in total, in more than five of the companies being traded in the stock market,

and that | have not been registered and announced in the name of a legal entity that has been
elected as a member of the board of directors.

NAME AND SURNAME: Ahmet Kemal KOPRULU
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02/02/2024

DECLARATION OF INDEPENDENCE

| hereby declare that within the framework of the legislation, the articles of association, and the criteria
specified in the Corporate Governance Communiqué of the Capital Markets Board, | am a candidate
for taking the office as an "independent member" in Marmaris Altinyunus Turistik Tesisler A.S.
(Company), and within this scope;

b)

b)

c)

h)

That there has been no employment relation at manager level to undertake significant roles and
responsibilities, that more than 5% of capital or voting rights or privileged shares has not been
collectively or individually acquired or that no material commercial relationship has been
established during the last five years between the Company, partnerships in which the Company
has management control or material effect, partners having management control on the
Company or having material effect on the Company, legal persons in which such partners have
management control, and me, my spouse and my second degree relatives by blood and
marriage,

That during the last five years, | have not taken office as a partner (5% and above), employee in
capacity of manager to undertake significant roles and responsibilities or member of the board
of directors in the companies from/to which the Company has considerably purchased/sold
service or product, within framework of the agreements concluded including notably the
Company's audit (including tax audit, legal audit, internal audit), rating and consultancy, for the
period during which such service or product purchase or sales transactions have been
performed,

that | have the professional education, knowledge, and experience to carry out properly the
duties that | shall undertake as an independent member of the board of directors,

that | will not work as a full-time employee in public institutes and institutions, except for being a
faculty member at a university and provided that it is consistent with the legislation, after being
elected as a member,

that | am considered a resident of Turkey as per the Income Tax Law (G.V.K.) dated 31/12/1960
and numbered 193,

that | possess strong ethic standards, professional reputation, and experience to make positive
contributions to the Company's activities, to preserve my impartiality in any conflict of interest
between the company and its shareholders, and to decide independently taking into account the
interests of the stakeholders,

that | will spare time for works of the Company to such extent that | can track functioning of the
Company's activities and completely fulfill the requirements of the duties | assume,

that | have not served as a board member at the Company’s board of directors for more than six
years in the last ten years,

that | do not take office as independent member of the board of directors in the Company and in
more than three of the companies controlled by the partners having management control on the
Company and, in total, in more than five of the companies being traded in the stock market,

and that | have not been registered and announced in the name of a legal entity that has been
elected as a member of the board of directors.

NAME AND SURNAME: Adil ilter TURAN
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ANNEX/4

REMUNERATION POLICY FOR SENIOR EXECUTIVES AND MEMBERS OF THE BOARD OF DIRECTORS

This policy document describes remuneration system and practices of our board of directors' members
and senior executives.

As per Turkish Commercial Code and article 12 of Articles of Association of Marmaris Altinyunus
Turistik Tesisler A.S., a fixed remuneration is set annually at ordinary general assembly meeting for
functions of board membership, effective for all members of the board of directors. The members of
the Board of Directors are paid remuneration on a pro-rata basis, taking into account the time they
have been in office as of the dates of their appointment and departure.

Members of the Board of Directors who assume executive duties are also paid in accordance with the
policy applicable to senior executives, the details of which are explained below.

It is possible to provide those members tasked with conducting certain functions apart from board
membership, for the purpose of contribution to the company's operations, with further benefits due to
such function assumed by them in addition to fixed remuneration set at the general assembly, within
framework of opinion of the Nomination and Remuneration Committee.

As regards to remuneration for independent members of the Board of Directors, payment plans based
on the Company’s performance are not used.

The expenses incurred by the members of the Board of Directors due to their contributions to the
Company (transportation, phone, insurance expenses, etc.) may be reimbursed by the company.

Remunerations of Senior Executives are composed of two components; i.e. fixed remuneration and
performance-based remuneration.

Remuneration and Fringe Benefits management within scope of our remuneration policy is fair and
objective, recognizes high performance, and is competitive, rewarding and motivating.

Fixed remuneration of Senior Executives are determined in accordance with international standards
and legal obligations, taking into account the macroeconomic data in the market, the wage policies
prevailing in the market, the size and long-term goals of the company, and the positions of the persons.
Remuneration policy is intended to increase employee motivation and engagement, and attract
qualified employees capable of helping the company achieve its strategic business goals, taking into
account intra-company salary balances and competitiveness across the market.

On the other hand, Senior Executive bonuses are calculated in line with bonus basis, company
performance and individual performance in a manner that will help meet and exceed the company's
business goals, rewards sustainable success and incentivize superior performance. Below is some
information on criteria:

= Bonus Basis: Bonus Basis is updated at the beginning of every year and it may vary
depending on business size of managers' positions. Senior management bonus policies
prevailing across the market are taken into account whilst updating bonuses basis.

= Company performance: Company performance is determined through measurement of
financial and operational goals set for the company at the beginning of every year (market
share, export, foreign operations, efficiency, etc.) at the end of the period. When setting
company's goals, great importance is attached to certain principles such as success being
sustainable, improvements when compared to preceding years.

= Individual Performance: For the purpose of determining individual performance, individual
and collective goals set by Senior Executives with their own teams and managers and key
result indicators are taken into account. When it comes to measurement of individual
performance, principles such as long-term sustainable improvement, compliance with
Environment, Society and Corporate Governance (ESG) policies are observed apart from
financial fields.
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In the event our company's senior executives leave the company, they may be paid a resignation
bonus, taking into account their length of service, their office term as senior executive, contribution
made by them, latest target bonus prior to date of resignation, salary and bonus paid in their last year.

Total amounts determined according to foregoing principles and paid to Senior Executives and
Members of Board of Directors are submitted to shareholders for information and/or approval at the
next general assembly meeting.
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Antalya Trade Registry Directorate-56902

MARMARIS ALTINYUNUS TURISTIK TESISLER A.S.
Company Address: Fevzi Cakmak Cad. No:30 Talya Oteli 07100 ANTALYA
Trade Registry Office and Trade Registration Number: Antalya / 56902
MERSIS (Cent. Reg. Sys.) No: 0066000936000011
FROM THE CHAIRMAN OF THE BOARD OF DIRECTORS
INVITATION TO THE ORDINARY GENERAL ASSEMBLY MEETING DATED 27/03/2024

Our Company will hold its Ordinary General Assembly Meeting on 27.03.2024, Wednesday, at
09:30 a.m. at Divan Istanbul Hotel Asker Oca@i Cad. No:1 34367 Elmadag Sisli / istanbul (Tel:
+90 212 315 55 00, Fax: + 90 212 315 55 15) in order to review the activities for 2023 and to
discuss and decide on the agenda written below.

Activity Report including 2023 Activity Year Financial Statements, Independent Audit Report,
proposal on Dividend Distribution and explanations on Compliance with Corporate Governance
Principles and Sustainability Principles, and detailed Information Note including the explanations
required for compliance with these agenda items and the regulations of the Capital Markets
Board will be made available for the review of Esteemed Shareholders at the Company
Headquarters, on the Company's corporate website at www.mares.com.tr and on the Electronic
General Assembly system of the Central Registry Agency within the legal period of three weeks
prior to the meeting..

Our shareholders who cannot attend the meeting in person are required to arrange their proxies
in accordance with the sample below or to obtain a sample of the proxy form from Yapi Kredi
Yatiim Menkul Degerler A.S. (Yap! Kredi Plaza / Levent-istanbul) and our Company units or
from our Company's corporate website at www.mares.com.tr and accordingly to fulfill the
requirements stipulated in the Communiqué No. 30 "Communiqué on Voting by Proxy and Proxy
Solicitation" published in the Official Gazette No. 28861 dated 24.12.2013 and numbered II-
30.1, and to submit their proxies to the Company with their signatures certified by a notary public
or with a signature circular attached, without prejudice to the rights and obligations of the
shareholders who will participate electronically. It is not necessary to present a power of attorney
for a proxy, who is appointed by electronic media over the Electronic General Assembly System.
Power of attorneys that are not in compliance with the power of attorney sample attached
and required by the Communiqué will not be accepted due to our legal liability.

Our Shareholders who will vote via Electronic General Assembly System are kindly requested
to obtain information from the Central Registry Agency, our Company's corporate website at
www.mares.com.tr or our Company Headquarters (Tel: 0 242 248 68 00) in order to be able to
apply in accordance with the provisions of the relevant Regulation and Communiqué.

Pursuant to Article 415, Paragraph 4 of the New Turkish Commercial Code No. 6102 and Article
30, Paragraph 1 of the Capital Markets Law, the right to attend and vote in the general assembly
is not conditional upon the deposit of share certificates. Accordingly, if our shareholders wish to
attend the General Assembly Meeting, they do not need to block their shares.

With regards to the voting for agenda items during the Ordinary General Shareholders'
Meetings, open vote method by a show of hands will be used, provided that the provisions for
voting in electronic media are reserved..

Gizlilik Siniflandirmasi : Hizmete Ozel



Pursuant to the Law No. 6698 on the Protection of Personal Data, detailed information on the
processing of your personal data by our Company can be found at www.mares.com.tr,
Marmaris Altinyunus Turistik Tesisler Anonim Sirketi Personal Data Protection and Processing
Policy, which has been shared with the public.

All beneficiaries and stakeholders as well as the press and media organs are invited to our
General Assembly meeting.

Shareholders shall not be notified by registered mail for the registered shares listed in the stock
exchange in accordance with the Capital Markets Law.

Respectfully submitted for esteemed shareholders' information.
MARMARIS ALTINYUNUS TURISTIK TESISLER A.S.

BOARD

Company Address: Fevzi Cakmak Cad. No:30 Talya Oteli 07100 ANTALYA
Trade Registry Office and Trade Registration Number: Antalya / 56902

MERSIS (Cent. Reg. Sys.) No: 0066000936000011

AGENDA OF THE ORDINARY GENERAL ASSEMBLY MEETING OF
MARMARIS ALTINYUNUS TURISTiK TESiSLER ANONIM SiRKETi ON 27/03/2024

1. Opening and election of Presiding Committee of the Meeting,

2. Reading, discussion and approval of the Annual Activity Report for 2023, prepared by
the Board of the Company;

3. Reading the Summary of the Independent Audit Report for the fiscal year 2023,
4. Reading, discussion and approval of the Financial Statements for the Fiscal Year 2023,

5. Release of the Board Members separately with regard to the Company’s operations in
2023,

6. Acceptance, acceptance with amendments or refusal of the Board of Directors' proposal
regarding the profit distribution for 2023 and the dividend distribution date, prepared as
per the Company's dividend distribution policy,

7. Determination of the number and terms of office of the members of the Board of
Directors, election according to the number of members determined, election of
Independent Members of the Board of Directors,

8. Pursuant to the Corporate Governance Principles, informing and approving the
Shareholders about the "Remuneration Policy for the Members of the Board of Directors
and Senior Executives" and the payments made as per the policy,
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9. Determination of the gross annual remuneration of the members of the Board of
Directors,

10. Approval of the Independent Audit Firm selection made by the Board of Directors in
accordance with the Turkish Commercial Code and Capital Markets Board regulations,

11. Informing the shareholders about the donations made in 2023 within the scope of the
Company's Donation and Sponsorship Policy and setting an upper limit for donations to
be made in 2024,

12. Informing the Shareholders about the guarantees, pledges, mortgages and sureties
given by the Company in favor of third parties in 2023 and the income or benefits
obtained as per the regulations of the Capital Markets Board,

13. Authorizing the shareholders who possess management control, members of the Board
of Directors, senior executives and their spouses and next of kin by blood or marriage
up to second degree in accordance with Articles 395 and 396 of the Turkish Commercial
Code and informing the shareholders about the transactions carried out in this regard in
2023 in line with the Capital Markets Board's Corporate Governance Communiqué,

14. Wishes and opinions.

SAMPLE POWER OF ATTORNEY

Marmaris Altinyunus Turistik Tesisler A.S.

| hereby appoint , who is introduced in detail
below, as my proxy to be authorized to represent me, to vote, to make proposals and to sign
the necessary documents in line with the views | have expressed below at the Ordinary General
Assembly Meeting of Marmaris Altinyunus Turistik Tesisler A.$. to be held on 27/03/2024
Wednesday at 09:30 at Divan Istanbul Hotel Asker Ocagi Cad. No:1 34367 Elmadag Sisli /
Istanbul.

Proxy’s (*);
Name, Surname/Trade Name

TR ID Number/Tax Number, Trade Registry Office and Number and Central Registration
System Number (MERSIS):

(*)It is imperative that foreign proxies submit the equivalent of the aforementioned information,
if any.
A) SCOPE OF THE REPRESENTATION AUTHORITY

For the below sections 1 and 2, one of (a), (b), or (c) options must be selected and
scope of the powers for representation must be determined.
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1. On Issues in the General Assembly Agenda;

a) The proxy is authorized to exercise vote in line with his/her own opinion.
b) The proxy is authorized to exercise vote in line with the suggestions of the company management.
c) The proxy is authorized to cast vote in line with instructions shown in the table below.

Instructions:

In the event that the shareholder chooses option (c), the instructions specific to the agenda
item shall be given by marking one of the options given opposite the relevant general
assembly agenda item (acceptance or rejection) and, in case the rejection option is
chosen, by indicating the dissenting opinion, if any, requested to be written in the minutes
of the general assembly meeting.

Articles of the Agenda Acceptance | Rejection | Dissenting
Opinion

1-  Opening and election of Presiding Committee of
the Meeting,

2- Reading, discussion and approval of the Annual
Activity Report for 2023, prepared by the Board
of the Company;

3- Reading the Summary of the Independent Audit
Report for the fiscal year 2023,

4- Reading, discussion and approval of the
Financial Statements for the Fiscal Year 2023,

5- Release of the Board Members separately with
regard to the Company’s operations in 2023,

6- Acceptance, acceptance with amendments or
refusal of the Board of Directors' proposal
regarding the profit distribution for 2023 and the
dividend distribution date, prepared as per the
Company's dividend distribution policy,

7- Determination of the number and terms of office
of the members of the Board of Directors,
election according to the number of members
determined, election of Independent Members
of the Board of Directors,

8- Pursuant to the Corporate Governance
Principles, informing and approving the
Shareholders about the "Remuneration Policy
for the Members of the Board of Directors and
Senior Executives" and the payments made as
per the policy,

9- Determination of the gross annual remuneration
of the members of the Board of Directors,

10

Approval of the Independent Audit Firm

selection made by the Board of Directors in

Gizlilik Siniflandirmasi : Hizmete Ozel



accordance with the Turkish Commercial Code
and Capital Markets Board regulations,

11

Informing the shareholders about the donations
made in 2023 within the scope of the
Company's Donation and Sponsorship Policy
and setting an upper limit for donations to be
made in 2024,

12

Informing the Shareholders about the
guarantees, pledges, mortgages and sureties
given by the Company in favor of third parties in
2023 and the income or benefits obtained as
per the regulations of the Capital Markets
Board,

13

Authorizing the shareholders who possess
management control, members of the Board of
Directors, senior executives and their spouses
and next of kin by blood or marriage up to
second degree in accordance with Articles 395
and 396 of the Turkish Commercial Code and
informing the shareholders about the
transactions carried out in this regard in 2023 in
line with the Capital Markets Board's Corporate
Governance Communiqué,

14- Wishes and opinions.

(*) The items on the General Assembly agenda are listed one by one. If the minority
has a separate draft resolution, such draft resolution shall also be indicated separately in order
to ensure proxy voting.

2. Special instruction for other potential issues in General Assembly meetings and
particularly for using minority rights:

a) The attorney is authorized to exercise vote in line with his/her own opinion.
b) The attorney is unauthorized to exercise vote in such issues.

c) The attorney is authorized to exercise vote in line with the following special
instructions.

SPECIAL INSTRUCTIONS; Special instructions to be given by shareholder to the
attorney/proxy, if any, shall be prescribed here.

B) The shareholder selects one of the following options and defines the shares to be
represented by the attorney/proxy.

1. | hereby approve the representation of my shares detailed below by proxy.
a) Class and Series:*

b) Number/Group:**

¢) Quantity-Nominal value:

¢) Share with voting power or not:

d) whether it is Registered - Bearer:*
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e) Ratio of otal shares/voting rights of the shareholder:

(*)Such information is not required for the shares which are followed up electronically.

(**)For the shares which are followed up electronically, information related to the group
will be given instead of number.

2. | hereby approve the representation of all my shares, which are included in the list of
shareholders prepared by CRA (MKK) one day before the date of the General Assembly,
by my attorney who might attend the General Assembly.

NAME, SURNAME OR TITLE OF THE SHAREHOLDER(*)

TR ID Number/Tax Number, Trade Registry Office and Number and Central Registration
System Number (MERSIS):

Address:

(*)It is imperative that foreign shareholders submit the equivalent of the aforementioned
information, if any.
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