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LDR TURİZM ANONİM ŞİRKETİ  

PROCEEDINGS OF THE ANNUAL GENERAL ASSEMBLY MEETING  

DATED APRIL  08,2026 

The annual general assembly meeting of LDR Turizm Anonim Şirketi (the “Company”) for the year 2025 

was held on Wednesday, 08/04/2026, at 10:00 a.m. at Maslak Mah., Eski Büyükdere Cad., Giz 2000 

Plaza, No:7, K:14, D:55-56, Sarıyer/İstanbul, under the supervision of the Ministry Representative, 

Mr./Ms. Birtan Güven Bayraktar, appointed by the letters of the İstanbul Provincial Directorate of Trade 

dated 07.04.2026 and numbered 120833935. 

The invitation to the meeting was announced on the Public Disclosure Platform (“PDP”) on 12.03.2026, 

in the manner stipulated under the Capital Markets Law No. 6362 (the “Law”) and the Company’s articles 

of association (the “Articles of Association”), including the agenda and the information and documents 

related to the agenda; and was also published on the Company’s website, on the Electronic General 

Assembly System (“EGAS”) operated by Merkezi Kayıt Kuruluşu A.Ş., and on page 505 of issue no. 

11543 of the Turkish Trade Registry Gazette dated 16.03.2026. 

Upon examination of the list of attendees, it was determined that, out of the Company’s total issued share 

capital of TRY 825,000,000, corresponding to 825,000,000 shares each with a nominal value of TRY 1; 

(i) 17,686,760.500 Group B shares corresponding to a capital amount of TRY 17,686,760.500 were 

represented in person; (ii) 132,500,000 Group A shares corresponding to a capital amount of TRY 

132,500,000 and 483,542,500 Group B shares corresponding to a capital amount of TRY 483,542,500 

were represented by proxy; and (iii) 16,453,848 Group B shares corresponding to a capital amount of 

TRY 16,453,848 were represented through the depositary representative. Accordingly, a total of 

650,183,108.500 shares corresponding to a capital amount of TRY 650,183,108.500 were represented at 

the meeting. Thus, the minimum meeting quorum stipulated both under the Law and the Articles of 

Association was present. In the calculation of the meeting quorum, the Company’s treasury shares 

acquired on the stock exchange were excluded pursuant to Article 18/1 of the Capital Markets Board’s 

Communiqué No. II-22.1 on Repurchased Shares. 

It was observed that each of the 132,500,000 Group (A) shares, corresponding to TRY 132,500,000 of the 

Company’s share capital, carries 5 voting rights (corresponding in total to 662,500,000 voting rights), and 

that Metin BAROKAS, the shareholder holding all such shares and the Chairman of the Board of 

Directors, was represented at the meeting by proxy. It was further determined that Board Member Burçin 

Baybatur Kök and Mr. Veysel ONAT, representing the Company’s independent auditor, Edit Bağımsız 

Denetim Hizmetleri A.Ş., were present at the meeting. 

Board Member Burçin Baybatur Kök made a statement regarding the voting procedure and indicated that, 

as set forth both in the Law and in the Company’s Articles of Association, without prejudice to the 

regulations on electronic vote counting, the shareholders attending the meeting physically in the meeting 

hall were required to vote openly and by show of hands. 

Pursuant to paragraphs 5 and 6 of Article 1527 of the Turkish Commercial Code No. 6102 (the “TCC”), 

it was determined that the Company had duly fulfilled its electronic general assembly preparations in 

compliance with the applicable legislation. Adil Şahin, the Investor Relations Department Manager, who 

holds the Central Securities Depository Electronic General Assembly System Certification of Expertise, 

was appointed to operate the electronic general assembly system, and following the identity check, the 
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meeting was simultaneously opened in both physical and electronic environments and the discussion of 

the agenda commenced.  

1. Opening of the Meeting and establishment of the Meeting Chairmanship, and authorisation of 

the Meeting Chairmanship to sign the proceedings of the General Assembly Meeting and the 

list of attendees 

Pursuant to item 1 of the agenda, a written motion submitted by the proxy of the Company’s shareholder, 

Mr. Metin Barokas, was presented regarding the election of Mr. Burak ÇELEBİ as the Meeting Chairman 

and the authorisation of the Meeting Chairmanship to sign the proceedings of the general assembly 

meeting and the other relevant documents. As no other motion was submitted in relation thereto, the matter 

was put to the vote of the General Assembly. It was unanimously resolved to elect Mr. Burak ÇELEBİ as 

the Meeting Chairman and to authorise the Meeting Chairmanship to sign the proceedings of the general 

assembly meeting and the other relevant documents. 

The Meeting Chairman stated that, pursuant to Article 419 of the TCC, he had appointed Tolga ŞEN as 

the vote collector and Doğancan AYEBE as the proceedings clerk. 

The Meeting Chairman read out the agenda items. The General Assembly was asked whether there was 

any request to add any item to the agenda or to change the order of the agenda items. As no such request 

was made, the discussion of the agenda items continued. 

2. Reading and discussion of the Board of Directors’ Annual Report for the fiscal year 2025, 

Pursuant to item 2 of the agenda, the motion submitted by the proxy of the Company’s shareholder, Mr. 

Metin Barokas, to deem the Board of Directors’ Annual Report for the fiscal year 2025 as having been 

read, on the grounds that it had been made available for the review of the shareholders on the Public 

Disclosure Platform, on the Electronic General Assembly System of the Merkezi Kayıt Kuruluşu, and on 

the Company’s website at www.liderfilo.com.tr at least three weeks prior to the general assembly meeting, 

was submitted for the approval of the General Assembly. 

As a result of the voting, the motion was accepted by majority vote of the attendees, with 16,323,501 

votes against and 1,163,859,607.500 votes in favor. 

The discussion of the Board of Directors’ Annual Report commenced, and no one took the floor. 

The Board of Directors’ Annual Report for the fiscal year 2025 was submitted to vote and was accepted 

by majority vote of the attendees, with 16,323,501 votes against and 1,163,859,607.500 votes in favor. 

3. Reading and discussion of the summary of the Independent Auditor’s Report for the fiscal year 

2025, 

Pursuant to item 3 of the agenda, by a written motion submitted by the proxy of the Company’s 

shareholder, Mr. Metin Barokas, it was proposed that the Independent Auditor’s Report for the fiscal year 

2025 be deemed to have been read, on the grounds that it had been made available for the review of the 

shareholders on the Public Disclosure Platform, on the Electronic General Assembly System of the 

Merkezi Kayıt Kuruluşu, and on the Company’s website at www.liderfilo.com.tr at least three weeks prior 

to the general assembly meeting, and that only the opinion section of the Independent Auditor’s Report 

be read out. The proposal was submitted for the approval of the General Assembly. As a result of the 

voting, the motion was accepted unanimously by the attendees. As a result of the voting, the motion was 

http://www.liderfilo.com.tr/
http://www.liderfilo.com.tr/
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accepted by majority vote of the attendees, with 16,323,501 votes against and 1,163,859,607.500 votes in 

favor. 

For the reading of the opinion section of the Independent Auditor’s Report for the fiscal year 2025, Mr. 

Murat İpekçi, representing the independent audit firm, was given the floor. Mr. Murat İpekçi read out the 

opinion section of the Independent Auditor’s Report for the fiscal year 2025. 

The Independent Auditor’s Report for the fiscal year 2025 was opened for discussion, and no one took 

the floor. As this agenda item was not subject to a vote, it was presented for information purposes only. 

4. Reading, discussion, and approval of the Financial Statements for the year 2025, 

Pursuant to item 4 of the agenda, by a written motion submitted by the proxy of the Company’s 

shareholder, Mr. Metin Barokas, it was proposed that the financial statements for the fiscal year 2025 be 

deemed to have been read, on the grounds that they had been made available for the review of the 

shareholders on the Public Disclosure Platform, on the Electronic General Assembly System of the 

Merkezi Kayıt Kuruluşu, and on the Company’s website at www.liderfilo.com.tr at least three weeks prior 

to the general assembly meeting. The proposal was submitted for the approval of the General Assembly 

and was accepted unanimously. 

The financial statements for the year 2025 were opened for discussion, and no one took the floor. The 

approval of the financial statements for the year 2025 was submitted to vote and, as a result of the voting, 

was accepted unanimously by the attendees. 

5. Release (discharge) of the Members of the Board of Directors from liability for their activities, 

transactions, and accounts for the year 2025, 

Pursuant to item 5 of the agenda, the separate release of the Members of the Board of Directors from 

liability for their accounts and activities for the year 2025 was proceeded with. It was stated that, pursuant 

to Article 436 of the Turkish Commercial Code No. 6102, the voting rights attached to the shares held by 

the Members of the Board of Directors themselves were not taken into account, and the release of the 

Members of the Board of Directors was submitted to vote. As a result of the voting, it was unanimously 

resolved by the attendees that Karel BAROKAS, Burçin BAYBATUR KÖK, Saim KILIÇ, Çağrı ERHAN 

and Melek ERHAN, being Members of the Board of Directors, be separately released from liability for 

their accounts and activities for the year 2025, and that Board Member Metin BAROKAS be released 

from liability for his accounts and activities for the year 2025 by excluding, pursuant to Article 436 of the 

TCC, the voting rights attached to the shares held by him. 

6. Discussion and resolution of the Board of Directors’ proposal regarding the distribution of 

profit for the year 2025, 

Pursuant to item 6 of the agenda, the discussion of the Board of Directors’ proposal regarding the 

distribution of profit for the year 2025, prepared in accordance with the Company’s dividend distribution 

policy and announced at least three weeks prior to the General Assembly meeting on the Company’s 

corporate website at www.liderfilo.com.tr, at the Company Headquarters, on the Public Disclosure 

Platform, and on the Electronic General Assembly System of Merkezi Kayıt Kuruluşu A.Ş., was 

proceeded with. 

In accordance with the provisions of the Turkish Commercial Code and the Capital Markets Law, and 

pursuant to our financial statements for the accounting period of 01.01.2025 – 31.12.2025, which were 

http://www.liderfilo.com.tr/
http://www.liderfilo.com.tr/
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prepared by our Company in compliance with the Turkish Financial Reporting Standards and audited by 

Edit Bağımsız Denetim Hizmetleri A.Ş., the Company’s net profit for the period amounts to TRY 

1,809,496,895.26, the net distributable profit for the period amounts to TRY 1,809,496,895.26, and the 

profit according to the statutory records amounts to TRY 191,311,204.12. In this context, the proposal of 

the Board of Directors to: 

a) distribute to the shareholders a gross cash dividend of TRY 117,647,058.82 and a net cash dividend of 

TRY 100,000,000.00, and to allocate a secondary legal reserve in the amount of TRY 7,639,705.88 over 

the distributed dividend; 

b) allocate the remaining balance as extraordinary reserves; and 

c) make the dividend payment in four equal installments, each in the gross amount of TRY 29,411,764.71, 

on 08.05.2026, 10.07.2026, 10.09.2026, and 10.11.2026, 

was read out to the General Assembly. 

By a written motion submitted by the proxy of the Company’s shareholder, Mr. Metin Barokas, it was 

proposed that the Board of Directors’ proposal regarding the distribution of profit (Annex-1) be approved 

as announced on the Public Disclosure Platform, without any change in the amount of cash dividend to 

be distributed to the shareholders or in the payment method. As no other proposal was submitted, the 

proposal was submitted for the approval of the General Assembly. As a result of the voting, the proposal 

was accepted unanimously by the attendees. 

7. Submission for the approval of the General Assembly of the appointment of a Board Member 

made by the Board of Directors in accordance with Article 363 of the Turkish Commercial 

Code, 

Pursuant to item 7 of the agenda, the appointment of Ms. Melek Erhan, holder of Turkish Identification 

Number , as an Independent Board Member in place of Mr. Çağrı Erhan, holder of Turkish 

Identification Number  , who resigned from membership of the Board of Directors, by virtue of 

the Board of Directors Resolution of our Company dated 07.04.2025 and numbered 2025/9, within the 

framework of Article 363 of the Turkish Commercial Code No. 6102, which was announced on the Public 

Disclosure Platform and in respect of whom no adverse opinion was issued by the Capital Markets Board, 

was submitted for the approval of the General Assembly and, as a result of the voting, was accepted by 

majority vote of the attendees, with 159,419 votes against and 1,180,023,689.500 votes in favor. 

8. Approval of the amendment made to Article 6 of the Company’s Articles of Association titled 

“Capital, Shares and Transfer of Shares” 

Pursuant to item 8 of the agenda, by a written motion submitted by the proxy of the Company’s 

shareholder, Mr. Metin Barokas, it was proposed that the amendment text regarding the amendment of 

Article 6 of the Company’s Articles of Association titled “Capital, Shares and Transfer of Shares”, in 

relation to the increase of the Company’s registered capital ceiling from TRY 265,000,000 (Two Hundred 

Sixty-Five Million Turkish Lira) to TRY 5,000,000,000 (Five Billion Turkish Lira), which had been 

prepared within the framework of Article 18 of the Capital Markets Law and the Capital Markets Board’s 

Communiqué No. II-18.1 on the Registered Capital System by virtue of the Board of Directors’ resolution 

dated 15.01.2026 and numbered 2026/3, and for which the necessary approvals had been obtained by the 

letters of the Capital Markets Board dated 20.01.2026 and numbered 84754 and of the Republic of Türkiye 

Ministry of Trade numbered 118396075, be deemed to have been read, on the grounds that it had been 
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made available for the review of the shareholders on the Public Disclosure Platform, on the Electronic 

General Assembly System of the Merkezi Kayıt Kuruluşu, and on the Company’s website at 

www.liderfilo.com.tr at least three weeks prior to the general assembly meeting. 

As a result of the voting, the motion was accepted by majority vote of the attendees, with 16,453,848 

votes against and 1,163,729,260.500 votes in favor. 

The amendment text to the Articles of Association (Annex-2) was submitted to vote and, as a result of the 

voting, the amendment to the Articles of Association attached hereto was accepted by majority vote of 

the attendees, with 16,453,848 votes against and 1,163,729,260.500 votes in favor. The amendment to the 

Articles of Association was opened for discussion, and no one took the floor. 

9. Determination, discussion and resolution of the remuneration, attendance fees, bonuses, 

premiums and similar rights to be paid to the Members of the Board of Directors during their 

term of office 

Pursuant to item 9 of the agenda, the proposal submitted by the representative of shareholder Metin 

Barokas in relation to this agenda item was read out to the General Assembly. It was proposed that, 

effective as of the date of this General Assembly and payable throughout their term of office, a monthly 

net remuneration of TRY 450,000 be paid to Metin Barokas, Chairman of the Board of Directors, TRY 

71,500 to Karel Barokas, Vice Chairman of the Board of Directors, TRY 71,500 to Burçin Baybatur Kök, 

Member of the Board of Directors, and TRY 65,000 to each of the Independent Board Members Saim 

Kılıç and Melek Erhan. As no other proposal was submitted, the motion was submitted to vote and, as a 

result of the voting, was accepted by majority vote of the attendees, with 16,452,467 votes against and 

1,163,730,641.500 votes in favor. 

10. Approval of the selection of the Independent Audit Firm in accordance with the Turkish 

Commercial Code, Capital Markets Board regulations, and the regulations of the Public 

Oversight, Accounting and Auditing Standards Authority, 

Pursuant to item 10 of the agenda, the Board of Directors, having obtained the opinion of the Audit 

Committee, submitted to the approval of the General Assembly the appointment of Model Bağımsız 

Denetim A.Ş., located at Küçükbakkal Köy Mah. Vedat Günyol Cad., Defne Sok. No:1, Flora Residence, 

Floor:28/2806, Ataşehir/İstanbul and registered with the Istanbul Trade Registry Office under registration 

number 335184-5, as the independent audit firm to conduct the audit of the Company’s financial reports 

for the 2026 fiscal year and, subject to being authorized by the Public Oversight, Accounting and Auditing 

Standards Authority (“KGK”) to carry out independent assurance engagements in the field of 

sustainability, to perform other activities within the scope of the relevant regulations, including but not 

limited to the mandatory assurance audit of the 2026 Sustainability Report to be prepared in accordance 

with the Türkiye Sustainability Reporting Standards published by the KGK. As a result of the voting, the 

proposal was accepted by majority vote of the attendees, with 16,453,848 votes against and 

1,163,729,260.500 votes in favor. 

11. Providing information to shareholders regarding donations made by the Company during 2025 

and determining the upper limit for donations to be made in 2026, 

Pursuant to item 11 of the agenda, in accordance with the Capital Markets Board regulations, the 

shareholders were informed that no donations or aid were made by the Company during 2025. 

http://www.liderfilo.com.tr/
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Pursuant to the motion submitted by the proxy of the Company’s shareholder, Metin Barokas, a proposal 

was made to determine the upper limit for donations to be made in 2026 as TRY 350,000.00. As no other 

motion was submitted, the proposal was submitted for the approval of the General Assembly. As a result 

of the voting, the motion was accepted by majority vote, with 16,453,848 votes against and 

1,163,729,260.500 votes in favor. 

12. Providing information to shareholders regarding the transactions carried out under the share 

buyback program initiated by the Board of Directors’ resolution dated 27.11.2025, 

In accordance with the Capital Markets Board’s Communiqué No. II-22.1 on Repurchased Shares and its 

secondary regulations, under the share buyback program initiated by the resolution adopted by the 

Company’s Board of Directors on 27 November 2025, shares with a nominal value of TRY 325,000 had 

been repurchased as of 31.12.2025, and thus the total nominal amount of repurchased shares reached TRY 

10,325,000, corresponding to 1.2515% of the Company’s share capital. As of the date of the General 

Assembly, the total nominal amount of LIDER shares held by the Company was TRY 10,875,000 and the 

ratio thereof to the Company’s share capital was 1.3182%. 

The transactions carried out under the share buyback program are disclosed daily on the Public Disclosure 

Platform. The current shareholding structure is available on the Company’s page on the Public Disclosure 

Platform under the heading “General Information” and on the Investor Relations page of the Company’s 

website under the heading “Shareholding Structure and Share Information”. 

The Meeting Chairman stated that this item of the agenda was for information purposes only and would 

not be put to vote. 

13. Discussion and resolution on authorising the Board of Directors to decide on the distribution 

of dividend advances in the fiscal year 2026, provided that distributable profit is generated in 

accordance with the Company’s Articles of Association and relevant legislation, 

Pursuant to item 13 of the agenda, it was unanimously resolved to authorize the Board of Directors, in the 

event that distributable profit for the period is generated in the 2026 fiscal year in accordance with the 

Company’s Articles of Association and the relevant legislation, with respect to determining the timing 

and conditions of the distribution of dividend advances. 

14. Providing information to shareholders, in accordance with the Capital Markets Board 

regulations, regarding the guarantees, pledges, mortgages and sureties provided by the 

Company in favor of third parties during 2025, as well as any income or benefits obtained 

therefrom, 

Pursuant to item 14 of the agenda, Board Member Burçin Baybatur Kök informed the General Assembly, 

within the framework of the information contained in the Company’s Financial Statements and 

Independent Auditor’s Report for the fiscal year ended on 31.12.2025, that the Company did not provide 

any guarantees, pledges, mortgages or sureties in favor of third parties during 2025 and accordingly, did 
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not derive any income or benefit therefrom. As this item of the agenda was not subject to a vote, it was 

presented for information purposes only. 

15. Granting permission to the Members of the Board of Directors within the framework of 

Articles 395 and 396 of the Turkish Commercial Code, 

Pursuant to item 15 of the agenda, the matter of granting permission, in respect of the 2026 fiscal year, to 

the Members of the Board of Directors within the framework of Articles 395 and 396 of the Turkish 

Commercial Code No. 6102 was submitted for the approval of the General Assembly and, as a result of 

the voting, was accepted unanimously. 

16. Providing information to the General Assembly regarding transactions specified under Articles 

1.3.6 and 1.3.7 of the Corporate Governance Principles of the Capital Markets Board, 

Pursuant to item 16 of the agenda, the shareholders were informed that no transaction had occurred during 

2025 within the scope of Articles 1.3.6 and 1.3.7 of the Corporate Governance Principles annexed to the 

Corporate Governance Communiqué No. II-17.1. As item 16 of the agenda was not subject to a vote, it 

was presented for information purposes only. 

17. Wishes and closing

Pursuant to item 17 of the agenda, the Meeting Chairman asked the shareholders whether they had any 

wishes or comments. No one took the floor. 

As there remained no further matter to be discussed on the agenda, the Chairman closed the meeting. 

These proceedings of the meeting were drawn up at the meeting venue, read out, and signed. 

İstanbul, 08 April 2026 

Time: 11:10 

Birtan Güven BAYRAKTAR  Burak ÇELEBİ Tolga ŞEN Doğancan AYEBE 

Ministry Representative Meeting Chairman Vote Collector Proceedings Clerk 
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ANNEX-1 

Board of Directors' Proposal Regarding the Distribution of Profit for the Year 2025 and Proposed 

Profit Distribution Table 
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ANNEX-2 

Amendment Draft of the Articles of Association 
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