‘ “_"'(“;AL KAGIT HAMMADDELERI SANAYI VE
TICARET LIMITED SIRKETi

MUDURLER KURULU KARARI
Karar Numarasi : 2026/ .2
Karar Tarihi : .i_g/ 2026
GUNDEM

Sirketimizin Mondi Turkey Oluklu Mukavva Kagit ve
Ambalaj Sanayi Anonim Sirketi (“Mondi Turkey”)
tarafindan devir alinmas: suretiyle, kolaylastiriimigs
usulde  birlesmesi  igleminin  baslatilmasinin
goriisiilerek karara baglanmasi

KARAR

Midiirler Kuruly, Sirketimiz nezdinde
yiriitiilen stratejik ve organizasyonel
degerlendirmeler neticesinde asagida belirtilen
hususlar1 karara baglamistir:

Sirket

5520 sayili Kurumlar Vergisi Kanunu'nun (“KVK”)
18., 19. ve 20. maddelerti ile 6102 sayili Tiirk Ticaret
Kanunu'nun (“TTK") 136 vd. maddeleri hiikiimleri,
6362 sayill Sermaye Piyasast Kanunu (“SPKn”) ve
Sermaye Piyasasi Kurulu'nun (“SPK”) II-23.2 sayili
Birlesme ve Boliinme Tebligi'nin (“Birlesme ve
Boliinme Tebligi”) hitkiimleri cercevesinde:

ORNEK
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DOGAL KAGIT HAMMADDELERI SANAYI VE
TICARET LIMITED SIRKETI

RESOLUTION BY THE BOARD OF MANAGERS
Resolution No : 2026/_5_-52
Resolution Date : §/{0/2026
AGENDA

Discussion and resolution on initiation of the process
for the simplified merger through the acquisition of
our Company by Mondi Turkey Oluklu Mukavva Kagit
ve Ambalaj Sanayi Anonim Sirketi (“Mondi Turkey”)

RESOLUTION

The Board of Managers of Company has resolved the
following matters as a result of the strategic and
organizational evaluations conducted within our
Company, and in this context:

Within the framework of Articles 18, 19, and 20 of
Corporate Tax Law No. 5520 (“CTL"), Articles 136 et
seq. of the Turkish Commercial Code No. 6102
(“TCC"), the Capital Markets Law No. 6362 (“CML”),
and the provisions of the Communiqué on Mergers
and Spin-offs No. II-23.2 of the Capital Markets Board
(“Communiqué on Mergers and Spin-offs”) of the
Capital Markets Board (“CMB"):

(1) Sirketimizin sermayesinin ve oy hakki veren (1) To merge our Company within Mondi Turkey,

paylarinin tamamina sahip tek ortagi Tire Ticaret
Sicil Miidiirlii§li'ne 1116 sicil numaras ile kayitli,
6000019274 vergi kimlik numaral, Toki Mah.
Hasan Tahsin Cad. No:28 Tire/izmir adresinde
bulunan Mondi Turkey tarafindan biitiin aktif ve
pasifleriyle birlikte bir biitiin halinde devralinmas:
suretiyle, Sirketimizin Mondi Turkey biinyesinde
tasfiyesiz infisah etmesi suretiyle birlesmesine;
birlesme isleminin TTK'min 155. maddesi ile
SPK'min Birlesme ve Boliinme Tebliginin 13.
maddesi kapsaminda kolaylastinlnus  usulde
gergeklestirilmesine ve bu amagla  Birlesme
Sozlesmesi ve ilgili diger bilgi ve belgelerin
hazirlanmasina,

registered with the Tire Trade Registry under trade
registry number 1116, with tax identification
number 6000019274, located at Toki Mah. Hasan
Tahsin Cad. No:28 Tire/lzmir, as the sole
shareholder owning the entire capital and all
voting shares of our Company through its
acquisition of our Company by Mondi Turkey, the
transfer of all assets and liabilities of our Company
as a whole to Mondi Turkey, and the merger of our
Company within Mondi - Turkey through
dissolution without liquidation and to conduct the
mierger transaction through a simplified procedure
within the scope of Article 155 of thg»TﬁC dn

Article 13 of the Communiqué on; Mezgats{&n.c%f L

Spin-offs of CMB:, and to prepa?e the ,M
Agreement and other relevant lmfgrm :
documents for this purpose, s
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(2) Birlesme isleminde ve s8z konusu birlesme (2) To base the

(3)

(4)

(5)

(6)

(7)

(8)

islemine iliskin yapilacak hesaplamalarda;
Birlesme ve Boliinme Tebliginin 6. maddesi
kapsaminda simirh denetimden gecmis
30/06/2026 tarihli finansal tablolarin esas
alinmasina,

TTK 155/1(a) maddesi ve Birlesme ve Béliinme
Tebligi'nin 13/2. maddesi uyarinca,
kolaylastirilmis  usulde birlesme yontemiyle
birlesmenin gercekiestirilecek olmasi nedeniyle,
TTK'nin 156. maddesine dayanarak birlesme
raporunun hazirlanmamasina ve bagimsiz denetim
raporu ve uzman kurulug gériigii alinmamasina ve
TTK 147. maddesinde yer alan miidiirler kurulu
raporunun hazirlanmamasina,

Sirketimizin sermayesinin ve oy hakki veren
paylarinin tamaminin Mondi Turkey’e ait olmas:
nedeniyle, TTK ve Birlesme ve Béliinme Tebligi
hiikiimlerine gére; birlesme kapsaminda ayrima
akgesi veya denklestirme 6demesi yapilmasina ve
Mondi Turkey nezdinde herhangi bir sermaye
artirimi yapimasina gerek olmadigina,

TTK'min 156. maddesi uyarinca TTK'mn 149,
maddesinde diizenlenen inceleme hakkinin
kullanilmamasina,

Birlesme ve Boliinme Tebligi uyarinca Duyuru
Metni, Birlesme Sdzlesmesi ve birlesme islemine
iligkin bagvurular kapsaminda gerekli diger bilgi ve
belgelerin ~ Mondi  Turkey ile  birlikte
hazirlanmasima ve birlesme iglemine iliskin
Duyuru Metni'nin onaylanmasi amaciyla SPK'ya
yapilacak bagvurunun gergeklestirilmesi icin
gerekli is ve iglemlerin tamamlanmasina,

SPK'dan birlesme islemi i¢in onay alinmasinin
akabinde, Sirketimiz ile Mondi Turkey arasinda

imzalanan ~ ({/{£j2026  tarihli  Birlesme
Stzlesmesi'nin, genel kurulun onayina
sunulmaksizin, miidiirler kurulunun onayina

sunulmasina,

T.C. kimlik numaral
T.C. kimlik numarali
T.C. kimlik numarali
T.C. kimlik numaral: Giilgin

(3)

(4)

(5)

(6)

(7)

(8)
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merger transaction and the
calculations to be made regarding the said merger
transaction on the independently audited financial
statements dated 30/06/2026 within the scope of
Article 6 of the Communiqué on Mergers and Spin-

offs,

Pursuant to Article 155/1(a) of the TCC and Article
13/2 of the Communiqué on Mergers and Spin-offs,
due to the fact that the merger will be carried out
through a simplified merger procedure, not to
prepare a merger report, not to obfain an
independent audit report and an expert institution
opinion pursuant to Article 156 of the TCC, and not
to prepare the board of managers report referred
toin Article 147 of the TCC,

Since the entire capital and all voting shares of our
Company are owned by Mondi Turkey, pursuant to
the provisions of the TCC and the Communiqué on
Mergers and Divisions, there is no need for any exit
compensation or equalization payment to be made
within the scope of the merger, nor for any capital
increase to be made within Mondi Turkey,

Pursuant to Article 156 of the TCC, not to exercise
the inspection right regulated under Article 149 of
the TCC,

To prepare the Announcement Text, Merger
Agreement, and other required information and
documents within the scope of the applications
regarding the merger transaction together with
Mondi Turkey pursuant to the Communiqué on
Mergers and Spin-offs, and to complete the
necessary acts and transactions for carrying out
the application to be made to the CMB for the
approval of the Announcement Text regarding the
merger transaction,

Following the receipt of approval from the CMB for
the merger transaction, to submit the Merger
Agreement dated &///0/2026 signed between our
Company and Mondi Turkey for the approval of the
board of managers, without subnllmng,ltsft;"
approval of the general assembly, ' ]

To authorize and appoint
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Turgut Saygi'min, Sirketimizin Mondi Turkey
tarafindan devir alinmasi suretiyle, kolaylastirilmig
usulde birlesmesi islemi siireci kapsaminda,
Birlesme Sézlesmesi'nin, Duyuru Metni'nin,
finansal tablolarin, bilangolarin, alacakllara
yapilacak cagrinin, tescile tabi malvarliklar ve
subeler beyaninin, birlesme isleminin Rekabet
Kurumu iznine tabi olmadigi beyammn ve ilgili
diger bilgi ve belgelerin hazirlanmas: ve
imzalanmasi, ticari ve operasyonel sizlesmelerin
feshine yénelik bildirimlerin yapimas: ve feshe
bagh sézlesmelerin akdi dahil {igiincii kisilerle ve
resmi  kurumlarla yapilmasi gereken tiim
islemlerin yiritiilmesi de dahil ancak bunlarla
sinirli olmamak tizere isbu karar kapsamindaki her
tirlit is ve islemlerin ifasi hususunda yetkili
kibnmalarina, gerektigi takdirde bu hususta
kendilerine vekalet verilmesine,

katilanlarin oybirligi ile karar verilmistir.
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Turkish IDN o- to carry out, including

but not limited to the preparation and execution of
the Merger Agreement, Announcement Text,
financial statements, balance sheets,
announcement to the creditors, registered assets
and branches declarations, declaration to confirm
there is no Competition Authority clearance
requirement and all other related documents, and
making notifications regarding the termination of
commercial and operational contracts and
concluding contracts tied to such termination; and
including but not limited to conducting all
transactions required to be made with third parties
and public institutions, and performing all acts and
transactions in connection with this merger
resolution, and to issue a power of attorney in this
regard, if necessary,

was unanimously resolved by those present.
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adina /%n behalf of
SEVING YENER CIMECIOGLU

(rex
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Tlirkiye Cumhuriyeti
.. G 1
BEYB%LU 7. ORNEK
NOTERLIGI
Bu 6rnegin, ibraz edilen BESIKTAS 6. Noterliginden 10.06.2015 tarih ve 22703 yevmiye
numarasi ile tasdik edilmis 034246 - KOZYATAGI VERGI_DAIRESI MUD. Vergi
BEYOGLU 7. NOTERI || Dairesine Kayith 3020527512 Vergi Numarah DOGAL KAGIT HAMMADDELERI
OMER KAYA SANAYI VE TICARET LIMITED SIRKETI ait genel kurul toplanti ve miizakere
Defterinin ~ 62. sayfasindaki 01.10.2026 tarih ve 2026/2 sayili kararinmn Tiirkge kisiminin
aymist oldugunu onaylarim. (BU ORNEK TASDIKI KARARDAKI IMZALARIN
ONA‘/YINI KAPSAMAMAKTADIR. ) (Bir Ekim Ikibinyirmialti) Persembe giinii
01/10/2026
SIRA SELVILER CAD. BEYOGLU 7. NOTERI
TE_KSIM,342133 OMER KAYA
g e
X +00 s mzaya Y etkili Katip
Fax +902122444269 AYSEGUL TERAZI
Makbuza; Gergek Kisiler 2 giin sonra "e-Devlet - E-Makbuz Bilgi Sorgulama” hizmelinden, diger ilgililer ise bildirdikier e-posta adresinden erigebilir, A-2/1-1
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