MONDI TURKEY OLUKLU MUKAVVA KAGIT VE
AMBALAJ SANAYI ANONIM SiRKET]

YONETIM KURULU KARARI

Karar Numaras : 2026/ (&
Karar Tarihi :¢l/£0/2026

GUNDEM

Sirketimizin %100 bagh ortakhf Dogal Kagit
Hammaddeleri Sanayi ve Ticaret Limited Sirketi'nin
(“Dogal Kagit"), Sirketimiz tarafindan devir alinmas:
suretiyle, kolaylastirilmis usulde birlesmesi isleminin
baglatlmasinin giriigilerek karara baglanmasi

KARAR

Sirket Yonetim Kurulu, Tirk Ticaret Kanunu'nun
390/4. maddesi uyarinca agagida belirtilen hususlan
karara baglamigtir:

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

numaras: ile kayith, 3020527512 vergi kimlik
numarali, Barbaros Mah. Begonya Sk. Alive Tower
Blok No: 7 ic Kapt No: 26 Atasehir/Istanbul
adresinde bulunan Dogal Kagit'in sermayesinin ve oy
hakki veren paylarimn tamamina sahip tek ortagl
Sirketimiz tarafindan devralmmasi suretiyle, Dogal
Kagitin tim malvarhgnn aktif ve pasifleriyle
birlikte bir  biitin  halinde Sirketimize
devredilmesine ve Dogal Kagitn Sirketimiz
biinyesinde tasfiyesiz infisahi suretiyle birlesmesine;
birlesme isleminin TTK'min 155. maddesi ile SPK'nin
Birlesme ve Bolinme Tebligimin 13. maddesi
kapsaminda kolaylastiriimig usulde
gergeklestirilmesine ve bu amacla Birlesme
Sozlesmesi ve ilgili diger bilgi ve belgelerin
hazirlanmasina,

]

(2) Birlesme isleminde ve sz konusu birlesme islemine (2) To base the merger transaction and the calculations

MONDI TURKEY OLUKLU MUKAVVA KAGIT VE
AMBALA]J SANAYI ANONIM SiRKETI

RESOLUTION BY THE BOARD OF DIRECTORS

Resolution No: 2026/_,8
Resolution Date: gl/ {2026

AGENDA

Discussion and resolution on initiating the simplified
merger process through the acquisition of our
Company’s  100%  subsidiary,  Dogal Kagit
Hammaddeleri Sanayi ve Ticaret Limited Sirketi
(“Dogal Kagit") by our Company

RESOLUTION

The Board of Directors of Company has resolved the
following matters pursuant to Article 390/4 of the
Turkish Commercial Code:

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) istanbul Ticaret Sicili Miidiirligii'ne 978886-0 sicil (1) To merge Dogal Kagt, registered with the Istanbul

Trade Registry under trade registry number
978886-0, with tax identification number
3020527512, located at Barbaros Mah. Begonya Sk.
Alive Tower Blok No: 7 I¢ Kam No: 26
Atasehir/Istanbul through its acquisition by our
Company as the sole shareholder owning the entire
capital and all voting shares of DoZal Kagit, whereby
all assets and liabilities of Dogal Kagit are transferred
to our Company as a whole and DojZal Kagit is
merged through dissolution without liquidation
within our Company, and to carry out the merger
transaction in a simplified procedure pursuant to
Article 155 of the TCC and Article 13 of the CMB's
Communiqué on Mergers and Divisions, and to
prepare the Merger Agreement and other relevant
information and documents for this purpose,

o said merger transaction en

R */
WLEES
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(3)

(4)

(6)

(7)

(8)

(9)

Bolimme Tebliginin 6. maddesi kapsaminda sinirlt
denetimden gecmis 30/06/2026 tarihli finansal
tablolarin esas alinmasina,

TTK 155/1{a) maddesi ve Birlesme ve Bélinme
Tebligi'nin 13/2. maddesi uyarinca, kolaylastiriimis
usulde birlesme yontemiyle birlesmenin
gerceklestirilecek olmast nedeniyle, TTK'nin 156.
maddesine  dayanarak  birlesme  raporunun
hazirlanmamasina ve bagimsiz denetim raporu ve
uzman kurulug goriisii alinmamasina ve TTK 147.
maddesinde yer alan ydnetim kurulu raporunun
hazirlanmamasma,

Dogal Kagitm sermayesinin ve oy hakki veren
paylarimin tamammmn  §irketimize ait olmasi
nedeniyle, TTK ve Birlesme ve Béliinme Tebligi
hitkiimlerine gire; Sirketimiz nezdinde herhangi bir
sermaye artinmi yapimasina, ayrilma akgesi ve
denklestirme ddemesine gerek olmadifina,

SPK’min 11-23.3 sayih Onemli Nitelikteki Islemler ve
Ayrilma Hakki Tebligimin 15/¢ maddesi uyarinca
pay sahiplerimiz agisindan herhangi bir ayrilma
hakki dogmayacagina,

Dogal Kagit nezdinde yonetim  kontroli
degisikliginin séz konusu olmamasi nedeniyle;
SPK'nin 11-26.1 sayih Pay Alim Teklifi Tebligi
kapsaminda pay alim teklifi ylkiimliligi ortaya
¢ikmayacagindan, pay alim teklifi yiikimliiligi
kapsaminda SPK nezdinde herhangi bir bagvuru
yapllmamasina,

TTK'min 156, maddesi uyarinca TTK'min 149,
maddesinde  dizenlenen inceleme  hakkinin

kullanilmamasina,

Birlesme ve Béliinme Tebligi uyarinca hazirlanan
duyuru metni, Birlesme Sozlesmesi ve birlesme
islemine iliskin bagvurular kapsaminda gerekli diger
bilgi ve belgelerin Dogal Kagit ile birlikte
hazirlanmasina ve birlesme iglemine iliskin duyuru
metninin onaylanmasit amaciyla SPK'ya yapilacak
bagvurunun gergeklestirilmesi i¢in gerekli is ve
islemlerin tamamlanmasina,

alinmasinin

(3

(4)

(5)

(6)

(7

(8)

9

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 obtain an
independent audit report and an expert institution
opinion pursuant to Article 156 of the TCC, and not
to prepare the board of directors report referred to
in Article 147 of the TCC,

Since the entire capital and all voting shares of Dogal
Kagit are owned by our Company, pursuant to the
provisions of the TCC and the Communiqué on
Mergers and Spin-offs, there is no need for any
capital increase, exit compensation, or equalization
payment within our Company,

Pursuant to Article 15/¢ of the Communiqué on
Significant Transactions and the Right to Exit No. II-
23.3 of the CMB, no right to exit will arise for our
shareholder,

Since there is no change in management control at
Dogal Kagit, no tender offer obligation will arise
under the CMB's Communiqué on Tender Offers No.
11-26.1, and therefore no application will be made to
the CMB regarding a tender offer obligation,

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, the 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
rger transaction, to submit the Merger
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[10)—T.C. kimlik numarali

imzalanan  ©/ //0/2026 tarihli Birlesme
Sézlesmesi'nin, TTK'nin 156. maddesi uyarinca genel
kurulun onayina sunulmaksizin, yénetim kurulunun
onayina sunulmasina,

T.C. kimlik numarali
T.C. kimlik numarall
T.C. kimlik numarali
Sirketimizin Dogal
kolaylagtiriimig

Kagit
usulde

‘nin,
suretiyle

devralmasi
biriesmesi islemi siireci kapsaminda; Birlegme

Metni'nin,
alacaklilara

Sézlesmesimin,  Duyuru finansal
tablolarin, bilangolarin, yaptlacak
cagrimin, tescile tabi malvarliklar ve subeler
beyaninin, birlesme isleminin Rekabet Kurumu
iznine tabi olmadig beyaninin ve ilgili diger bilgi ve
belgelerin hazirlanmasi ve imzalanmasi; Sermaye
Piyasast Kurulu ve ilgili kamu kurumlar: nezdinde
gerekli bagvurularin yapiimasi, onay streglerinin
takibi, duyuru metninin onaylatilmas1 ve Kamuyu
Aydinlatma Platformu Gzerinden 6zel durum
aciklamalarinin  gergeklestirilmesi; tescil ve ilan
islemlerinin ydriitilmesi; ticari ve operasyonel
sdzlesmelerin  feshine  ydnelik  bildirimlerin
yapilmasi ve feshe bagh sézlesmelerin akdi; Giglincd
kisilerle ve resmi kurumlarla yapilmasi gereken tiim
islemlerin ylritiilmesi de dahil ancak bunlarla sinirh
olmamak {izere isbu karar kapsamindaki her tiirld is
ve islemlerin ifast hususunda yetkili kihnmalarina,
gerektigi takdirde bu hususta kendilerine vekalet
verilmesine,

, (10)To authorize and appoint

Agreement dated @//4(/2026 signed between our
Company and Dogal Kagit for the approval of the
board of directors pursuant to Article 156 of the TCC,
without submitting it for the approval of the general
assembly,

with Turkish ID
with Turkish
with Turkish ID
with
§ to carry out, within the
scope of the process for the simplified merger of our
Company through the acquisition of Dogal Kagit: the
preparation and execution of the Merger Agreement,
Announcement Text, financial statemeunts, balance
sheets, announcement to the creditors, registered
assets and branches declarations, declaration to
confirm there is no Competition Authority clearance
requirement and other relevant information and
documents; making necessary applications before
the Capital Markets Board and relevant public
institutions, tracking approval processes, having the
announcement text approved, and carrying out
special situation disclosures through the Public
Disclosure Platform; carrying out registration and
announcement procedures; 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, to perform all
acts and transactions in connection with this
resolution, and to issue a power of attorney to them
in this regard, if necessary,

kanlanlarin oy birligiyle karar verildi was unanimously resolved by those present
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MONDI TURKEY OLUKLU MUKAVVA KAGIT VE
AMBALA]J SANAYi ANONIM SiRKETi

YONETIM KURULU KARARI

Karar Numarasi : 2026/ it
Karar Tarihi : ¢}/{8/2026

GUNDEM

Sirketimizin %100 bagh ortaklifin Dogal Kagit
Hammaddeleri Sanayi ve Ticaret Limited Sirketi'nin
("Dogal Kagit’), Sirketimiz tarafindan devir alinmasi
suretiyle, kolaylastirilmis usulde birlesmesi isleminin
baslatilmasinin goriigiilerek karara baglanmasi

KARAR

Sirket Yonetim Kurulu, Tirk Ticaret Kanunu'nun
390/4. maddesi uyarinca asagida belirtilen hususlar
karara baglanustir: ’

5520 sayilh Kurumlar Vergisi Kanunu'nun (“KVK") 18,
19. ve 20. maddeleri ile 6102 sayili Tiirk Ticaret
Kanunu'nun (“TTK”) 136 vd. maddeleri hiikiimleri,
6362 sayili Sermaye Piyasasi Kanunu (“SPKn”) ve
Sermaye Piyasast Kurulumun (“SPK") 1I-23.2 sayih
Birlesme ve Boliinme Tebligi'nin (“Birlesme ve
Boliinme Tebligi”) hiikiimleri cergevesinde:

numarast ile kayitl, 3020527512 wvergi kimlik
numarali, Barbaros Mah. Begonya Sk. Alive Tower
Blok No: 7 I¢ Kapt No: 26 Atasehir/Istanbul
adresinde bulunan Dogal Kagit'in sermayesinin ve oy
hakki veren paylarinin tamamina sahip tek ortag
Sirketimiz tarafindan devralinmas: suretiyle, Dogal
Kagitin tiim malvarhgmin aktif ve pasifleriyle
birlikte ~ bir  biitin  halinde Sirketimize
devredilmesine ve Dogal Kagitn Sirketimiz
biinyesinde tasfiyesiz infisahi suretiyle birlesmesine;
birlesme isleminin TTK'nin 155. maddesi ile SPK'nin
Birlesme ve Béliinme Tebligi'nin 13. maddesi
kapsaminda kolaylastirilmis usulde
gerceklestirilmesine ve bu amacla Birlesme
Sozlesmesi ve ilgili diger bilgi ve belgelerin
hazirlanmasina,

iliskin yapilacak hesaplamalarda; Birlesme ve

MONDI TURKEY OLUKLU MUKAVVA KAGIT VE
AMBALAJ] SANAYI ANONIM SIRKETI

RESOLUTION BY THE BOARD OF DIRECTORS

Resolution No: 2026/ /8
Resolution Date: §//43/2026

AGENDA

Discussion and resolution on initiating the simplified
merger process through the acquisition of our
Company’s  100%  subsidiary, Dogal Kagit
Hammaddeleri Sanayi ve Ticaret Limited Sirketi
(“Dogal Kagit”) by our Company

RESOLUTION

The Board of Directors of Company has resolved the
following matters pursuant to Article 390/4 of the
Turkish Commercial Code:

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) Istanbul Ticaret Sicili Miidiirligii'ne 978886-0 sicil (1) To merge Dogal Kagit, registered with the Istanbul

Trade Registry under trade registry number
978886-0, with tax identification number
3020527512, located at Barbaros Mah. Begonya Sk.
Alive Tower Blok No: 7 I¢ Kapi No: 26
Atagehir/Istanbul through its acquisition by our
Company as the sole shareholder owning the entire
capital and all voting shares of Dogal Kagit, whereby
all assets and liabilities of Dogal Kagit are transferred
to our Company as a whole and Dogal Kagit is
merged through dissolution without liquidation
within our Company, and to carry out the merger
transaction in a simplified procedure pursuant to
Article 155 of the TCC and Article 13 of the CMB’s
Communiqué on Mergers and Divisions, and to
prepare the Merger Agreement and other relevant
information and documents for this purpose,

to be made regarding the said merger trans}a@mpn
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(3)

(4)

(5)

(6)

(7)

(8)

Dogrulama Kodu: 8e30e507-8bca-4f11-953d-97fcc490f745

T BAKANLIGI
i (ETDS) tarafindan olusturulmustur. Belgedeki onay, kararin ilgili mevzuat kapsaminda olusturulan ﬂ elektronik

Bu belge Elektronik Tic
defterde yer al

Boliinme Tebliginin 6. maddesi kapsaminda sinirh
denetimden gecmis 30/06/2026 tarihli finansal
tablolarin esas alinmasina,

TTK 155/1(a) maddesi ve Birlesme ve Boliinme
Tebligi'nin 13/2. maddesi uyarinca, kolaylastirilmis
usulde birlesme yontemiyle birlesmenin
gercgeklestirilecek olmasi nedeniyle, TTK'min 156.
maddesine  dayanarak  birlesme raporunun
hazirlanmamasina ve bagimsiz denetim raporu ve
uzman kurulus goriisic alinmamasma ve TTK 147,
maddesinde yer alan yonetim kurulu raporunun
hazirlanmamasina,

Dogal Kagitn sermayesinin ve oy hakki veren
paylarinin  tamaminin  Sirketimize ait olmasi
nedeniyle, TTK ve Birlesme ve Béliinme Tebligi
hiikiimlerine gore; Sirketimiz nezdinde herhangi bir
sermaye artirimi yapilmasina, ayrilma akgesi ve
denklestirme 6demesine gerek olmadigina,

SPK'nin 11-23.3 sayili Onemli Nitelikteki islemler ve
Ayrilma Hakki Tebligi'nin 15/¢ maddesi uyarinca
pay sahiplerimiz acisindan herhangi bir ayrilma
hakki dogmayacagina,

Dogal Kagit nezdinde yoénetim  kontrolii
degisikliginin séz konusu olmamasi nedeniyle;
SPK'min [I-26.1 sayih Pay Alm Teklifi Tebligi
kapsaminda pay alim teklifi yikiimliligi ortaya
cikmayacagindan, pay alm teklifi yikimliligii
kapsaminda SPK nezdinde herhangi bir basvuru
yapllmamasina,

TTK'min 156. maddesi
maddesinde  diizenlenen
kullanilmamasina,

uyarinca TTK'nin 149.
inceleme  hakkinin

Birlesme ve Bdliinme Tebligi uyarinca hazirlanan
duyuru metni, Birlesme Sozlesmesi ve birlesme
islemine iliskin basvurular kapsaminda gerekli diger
bilgi ve belgelerin Dogal Kagit ile birlikte
hazirlanmasina ve birlesme islemine iliskin duyuru
metninin onaylanmasi amaciyla SPK'ya yapilacak
basvurunun gerceklestirilmesi icin gerekli is ve
islemlerin tamamlanmasina,

i\ arn

akabinde,

Sirketimiz ile Dogal Kagit arasinda

(3)

(4)

(5)

(6)

(7)

(8)

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 obtain an
independent audit report and an expert institution
opinion pursuant to Article 156 of the TCC, and not
to prepare the board of directors report referred to
in Article 147 of the TCC,

Since the entire capital and all voting shares of Dogal
Kagit are owned by our Company, pursuant to the
provisions of the TCC and the Communiqué on
Mergers and Spin-offs, there is no need for any
capital increase, exit compensation, or equalization
payment within our Company,

Pursuant to Article 15/¢ of the Communiqué on
Significant Transactions and the Right to Exit No. II-
23.3 of the CMB, no right to exit will arise for our
shareholder,

Since there is no change in management control at
Dogal Kagit, no tender offer obligation will arise
under the CMB’s Communiqué on Tender Offers No.
11-26.1, and therefore no application will be made to
the CMB regarding a tender offer obligation,

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, the 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,

Nk K
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[10- T.C. kimlik numarall- (10) To authorize and appoin with Turkish ID
¥ T.C. kimlik numarah’ N with Turkish

'nin,  Sirketimizin

imzalanan O£ //5/2026 tarihli Birlesme
Sozlesmesi'nin, TTK'nin 156. maddesi uyarinca genel
kurulun onayina sunulmaksizin, yénetim kurulunun
onayina sunulmasina,

b T.C. kimlik numaral
T.C. kimlik numaral
Dogal
kolaylastirilmis
kapsaminda;

Duyuru  Metni'nin,
tablolarin, bilancolarin, alacaklilara yapilacak
cagrinm, tescile tabi malvarliklari ve subeler
beyaninin, birlesme isleminin Rekabet Kurumu
iznine tabi olmadig1 beyaninin ve ilgili diger bilgi ve
belgelerin hazirlanmasi ve imzalanmasi; Sermaye
Piyasas1 Kurulu ve ilgili kamu kurumlar nezdinde
gerekli basvurularin yapilmasi, onay siireclerinin
takibi, duyuru metninin onaylatilmasi ve Kamuyu
Aydinlatma Platformu iizerinden &zel durum
aciklamalarinin  gerceklestirilmesi; tescil ve ilan
islemlerinin yiirttiilmesi; ticari ve operasyonel
sozlesmelerin  feshine  yonelik  bildirimlerin
yapilmasi ve feshe bagh stzlesmelerin akdi; iiciincii
kisilerle ve resmi kurumlarla yapilmas: gereken tiim
islemlerin yiriitiilmesi de dahil ancak bunlarla sinirh
olmamak tizere isbu karar kapsamindaki her tiirlii is
ve islemlerin ifasi hususunda yetkili kilinmalarina,
gerektigi takdirde bu hususta kendilerine vekalet
verilmesine,

Kagit'i
usulde

suretiyle
islemi siireci

devralmas:
birlesmesi
Sézlesmesi'nin,

Birlesme
finansal

katilanlarin oy birligiyle karar verildi.

Agreement dated &///€/2026 signed between our
Company and Dogal Kagit for the approval of the
board of directors pursuant to Article 156 of the TCC,
without submitting it for the approval of the general
assembly,

ID No with Turkish ID
N with

Turkish ID N to carry out, within the
scope of the process for the simplified merger of our
Company through the acquisition of Dogal Kagit: 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 other relevant information and
documents; making necessary applications before
the Capital Markets Board and relevant public
institutions, tracking approval processes, having the
announcement text approved, and carrying out
special situation disclosures through the Public
Disclosure Platform; carrying out registration and
announcement procedures; 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, to perform all
acts and transactions in connection with this
resolution, and to issue a power of attorney to them
in this regard, if necessary,

was unanimously resolved by those present.
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MONDI TURKEY OLUKLU MUKAVVA KAGIT VE
AMBALA]J SANAYi ANONIM SiRKETI

YONETIM KURULU KARARI

Karar Numarast : 2026/ /¢
Karar Tarihi : @//{6/2026

GUNDEM

Sirketimizin %100 bagh ortaklign Dogal Kagit
Hammaddeleri Sanayi ve Ticaret Limited Sirketi'nin
(“Dogal Kagit”), Sirketimiz tarafindan devir alinmasi
suretiyle, kolaylastiriimis usulde birlesmesi isleminin
baslatilmasinin gériisiilerek karara baglanmasi

KARAR

Sirket Yonetim Kurulu, Tiirk Ticaret Kanunu'nun
390/4. maddesi uyarinca asagida belirtilen hususlar
karara baglamistir:

5520 sayih Kurumlar Vergisi Kanunu'nun ("KVK"”) 18,
19. ve 20. maddeleri ile 6102 sayili Tiirk Ticaret
Kanunu'nun (“TTK”) 136 vd. maddeleri hiikiimleri,
6362 sayill Sermaye Piyasasi Kanunu (“SPKn”) ve
Sermaye Piyasasi Kurulu'nun (“SPK”) 1I-23.2 sayili
Birlesme ve Béliinme Tebligi'nin (“Birlesme ve
Boliinme Tebligi") hiikiimleri ¢cer¢evesinde:

MONDi TURKEY OLUKLU MUKAVVA KAGIT VE
AMBALAJ SANAYI ANONIM SiRKETI

RESOLUTION BY THE BOARD OF DIRECTORS

Resolution No: 2026/13
Resolution Date: &/ /£6/2026

AGENDA

Discussion and resolution on initiating the simplified
merger process through the acquisition of our
Company’s  100%  subsidiary, Dogal Kagit
Hammaddeleri Sanayi ve Ticaret Limited Sirketi
(“Dogal Kagit”) by our Company

RESOLUTION

The Board of Directors of Company has resolved the
following matters pursuant to Article 390/4 of the
Turkish Commercial Code:

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) Istanbul Ticaret Sicili Miidiirligi'ne 978886-0 sicil (1) To merge Dogal Kagit, registered with the Istanbul

numarast ile kayitl, 3020527512 vergi kimlik
numarall, Barbaros Mah. Begonya Sk. Alive Tower
Blok No: 7 I¢ Kapi No: 26 Atasehir/istanbul
adresinde bulunan Dogal Kagit'in sermayesinin ve oy
hakki veren paylarimn tamamina sahip tek ortag
Sirketimiz tarafindan devralinmasi suretiyle, Dogal
Kagitm tiim malvarhginin aktif ve pasifleriyle
birlikte bir biitiin halinde Sirketimize
devredilmesine ve Dogal Kagitin Sirketimiz
biinyesinde tasfiyesiz infisahi suretiyle birlesmesine;
birlesme isleminin TTKnin 155. maddesi ile SPK’nin
Birlesme ve Bolinme Tebligi'nin 13. maddesi
kapsaminda kolaylastirilmis usulde
gerceklestirilmesine ve bu amacla Birlesme
Sozlesmesi ve ilgili diger bilgi ve belgelerin
hazirlanmasina,

’

Trade Registry under trade registry number
978886-0, with tax identification number
3020527512, located at Barbaros Mah. Begonya Sk.
Alive Tower Blok No: 7 I¢c Kapt No: 26
Atasehir/Istanbul through its acquisition by our
Company as the sole shareholder owning the entire
capital and all voting shares of Dogal Kagit, whereby
all assetsand liabilities of Dogal Kagit are transferred
to our Company as a whole and Dogal Kagit is
merged through dissolution without liquidation
within our Company, and to carry out the merger
transaction in a simplified procedure pursuant to
Article 155 of the TCC and Article 13 of the CMB'’s
Communiqué on Mergers and Divisions, and to
prepare the Merger Agreement and other relevant
information and documents for this purpose,

(2) Birlesme isleminde ve siz konusu birlesme islemine (2) To base the merger transaction and the calculations

Dog

iiskin  yapilacak hesaplamalarda; Birlesme ve
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(3)

(4)

(5)

(6)

(7)

(8)

Bélinme Tebliginin 6. maddesi kapsaminda simirh
denetimden ge¢mis 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
gerceklestirilecek olmasi nedeniyle, TTK'nin 156.
maddesine  dayanarak  birlesme  raporunun
hazirlanmamasina ve bagimsiz denetim raporu ve
uzman kurulus goriisii alinmamasina ve TTK 147.
maddesinde yer alan yonetim kurulu raporunun
hazirlanmamasina,

Dogal Kagitim sermayesinin ve oy hakki veren
paylarinin  tamamunin  Sirketimize ait olmasi
nedeniyle, TTK ve Birlesme ve Bolinme Tebligi
hiiktimlerine gére; Sirketimiz nezdinde herhangi bir
sermaye artirimi yapilmasina, ayrilma akgesi ve
denklestirme 6demesine gerek olmadigina,

SPK’'min 11-23.3 sayih Onemli Nitelikteki islemler ve
Ayrilma Hakkl Tebligi'nin 15/¢ maddesi uyarinca
pay sahiplerimiz agisindan herhangi bir ayrilma
hakk: dogmayacagina,

Dogal Kagit nezdinde yonetim kontroli
degisikliginin siz konusu olmamasi nedeniyle;
SPK'nin II-26.1 sayilh Pay Alim Teklifi Tebligi
kapsaminda pay alm teklifi yiikiimliiliigi ortaya
cikmayacagindan, pay alim teklifi yiikiimlilagi
kapsaminda SPK nezdinde herhangi bir basvuru
yapilmamasina,

TTK'min 156. maddesi
maddesinde  diizenlenen
kullamlmamasina,

uyarinca TTK'nin 149,
inceleme  hakkimin

Birlesme ve Béliinme Tebligi uyarinca hazirlanan
duyuru metni, Birlesme Sozlesmesi ve birlesme
islemine iligkin bagvurular kapsanuinda gerekli diger
bilgi ve belgelerin Dogal Kagit ile birlikte
hazirlanmasina ve birlesme iglemine iliskin duyuru
metninin onaylanmasi amaciyla SPK'va yapilacak
bagvurunun ger¢eklestirilmesi icin gerekli is ve
islemlerin tamamlanmasina,

(3

(4)

(5)

(6)

(7)

(8)

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 obtain an
independent audit report and an expert institution
opinion pursuant to Article 156 of the TCC, and not
to prepare the board of directors report referred to
in Article 147 of the TCC,

Since the entire capital and all voting shares of Dogal
Kagit are owned by our Company, pursuant to the
provisions of the TCC and the Communiqué on
Mergers and Spin-offs, there is no need for any
capital increase, exit compensation, or equalization
payment within our Company,

Pursuant to Article 15/¢ of the Communiqué on
Significant Transactions and the Right to Exit No. II-
23.3 of the CMB, no right to exit will arise for our
shareholder,

Since there is no change in management control at
Dogal Kagit, no tender offer obligation will arise
under the CMB’s Communiqué on Tender Offers No.
I1-26.1, and therefore no application will be made to
the CMB regarding a tender offer obligation,

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, the 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,

(9) SPK'dan birlesme islemi i¢in onay almmasinin (9) Following the receipt of approval from the CMB for
akabinde, Sirketimiz ile Dogal Kagit arasinda the merger transaction, to submit the _Merger
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imzalanan @ £//0/2026 tarihli Birlesme
Sozlesmesi'nin, TTK'nin 156. maddesi uyarinca genel
kurulun onaymna sunulmaksizin, yénetim kurulunun
onayina sunulmasina,

T.C. kimlik numarali
T.C. kimlik numaral
T.C. kimlik numarali
T.C. kimlik numarali
'min,  Sirketimizin  Dogal
kolaylastirilnus

Kagit'i

suretiyle usulde

devralmasi
birlesmesi islemi siireci kapsaminda; Birlesme

Sozlesmesi'nin, Duyuru  Metni'nin, finansal
tablolarin, bilancolarin, alacaklilara yapilacak
¢agrinin, tescile tabi malvarliklari ve subeler
beyaninin, birlesme isleminin Rekabet Kurumu
iznine tabi olmadig1 beyaninin ve ilgili diger bilgi ve
belgelerin hazirlanmasi ve imzalanmasi; Sermaye
Piyasasi Kurulu ve ilgili kamu kurumlart nezdinde
gerekli basvurularin yapilmasi, onay siireclerinin
takibi, duyuru metninin onaylatilmasi ve Kamuyu
Aydinlatma Platformu iizerinden 6zel durum
aciklamalarinin  gerceklestirilmesi; tescil ve ilan
islemlerinin yiirttiilmesi; ticari ve operasyonel
sozlesmelerin  feshine  yonelik  bildirimlerin
yapilmasi ve feshe bagh sézlesmelerin akdi; tigiincii
kisilerle ve resmi kurumlarla yapilmasi gereken tiim
islemlerin yiirtitiillmesi de dahil ancak bunlarla sinirl
olmamak iizere igbu karar kapsamindaki her tiirlii is
ve islemlerin ifasi hususunda yetkili kilinmalarina,
gerektigi takdirde bu hususta kendilerine vekalet
verilmesine,

katilanlarin oy birligiyle karar verildi.

(10) To authorize and appoin

Agreement dated ¢// /72026 signed between our
Company and Dogal Kagit for the approval of the
board of directors pursuant to Article 156 of the TCC,
without submitting it for the approval of the general
assembly,

with Turkish ID
with Turkish
with Turkish ID
with
Turkish ID No o0 carry out, within the
scope of the process for the simplified merger of our
Company through the acquisition of Dogal Kagit: 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 other relevant information and
documents; making necessary applications before
the Capital Markets Board and relevant public
institutions, tracking approval processes, having the
announcement text approved, and carrying out
special situation disclosures through the Public
Disclosure Platform; carrying out registration and
announcement procedures; 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, to perform all
acts and transactions in connection with this
resolution, and to issue a power of attorney to them
in this regard, if necessary,

was unanimously resolved by those present.
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