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, GUNDEM
Sermaye artrimindan elde edilecek fonun
kullanimmn gdrilgiilerek karara baglanmas:,

Yénetim Kurulu ilyelerinden higbirinin toplant
talebinde bulunmamas: iizerine, Tiirk Ticaret
Kanunu’nun 390’mnc1 maddesinin 4*{incii fikras:
uyarmca, toplantisiz olarak agafida yazih konuda
karar énerisinin imzaya agilmas: suretiyle ve en
az Yooetim Kurulu fiye tam sayisimun
¢ofunlufunun  imzalanmin  tamamlanmas;
kaydiyla, Sirketimiz Yénetim Kurulu tarafindan
asagida yazil kararlar almmigtir

KARAR

Sirket Yonetim Kurulu'nun of ng g,4, tarih ve

£, sayili bedelli sermaye artiimina iligkin
almiy oldugu kerar ile bedelli sermaye artirimi
yoluyla gikarilacak paylarm haike arzina karar
verilmis olup, bu kapsamda SPK’nm VII-128.1
sayth Pay Tebligi'nin “Bedelli sermaye
artimmindan elde edilen fonlarin kullanimma
iligkin yapilacak agiklamalar” baghkli 33°{incit
maddesi kapsammnda hazirlanan sermaye
artirmmndan elde edilecek gelirin kullanimna
iligkin Ek’te yer alan “Sermaye Artirnnindan
Elde Edilecek Fonun Kullammma iligkin
Ydnetim Kurulu Raporn™nun kabul edilmesine
karar verilmigtir.
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Resolution No
Resolution Date

AGENDA
Discussing and resolving the use of the funds to
be obtained from the capital increase.

Since none of the Board Members has requested
to convene a Board of Directors meeting, the
resolutions stated here below have been made
without convening a Board of Directors meeting
and by submitting the resolution proposal on the
below mentioned subject to the Board members
and obtaining the signatures of the majority of the
Board Members pursuant to Articles 390

. paragraph 4 of the Turkish Commercial Code

RESOLUTION

With the resolution of the Board of Directors of
the Company dated a§ 5.5, and numbered

8 regarding the capital increase through
rights issue, it has been resolved to publicly offer
the shares to be issued through capital increase
through rights issue, and in this context, to accept
the "Board of Directors’ Report on the Use of
the Funds to be Obtained from the Capital
Increase” in the Annex regarding the use of the
proceeds to be obtained from the capital increase
prepared within the scope of Article 33 titled
"Explanations to be made regarding the use of the
funds obtained from the capital increase through
rights issue" of the CMB's Communiqué on
Shares No. VII-128.1.
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ANNEX: Board of Directors’ Report on the Use
EK: Sermaye Artinmindan Elde Edilecek Fonun of the Funds to be Obtained from the Capital
Kullanimma fligkin Yénetim Kurulu Raporu Increase
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SERMAYE ARTIRIMINDAN ELDE
EDILECEK FONUN KULLANIMA
ILISKIN YONETIM KURULU RAPORU

1. RAPORUN AMACI

Sermaye Piyasas: Kurulw'mun (“SPK”) VII-
128.1 sayih Pay Tebligi’nin “Bedelli sermaye
artirminda elde edilen fonlarin kullammina
iliskin yapilacak agiklamalar® baslikli 33.
maddesi uyarinca paylar1 borsada iglem gdren
halka agik ortaklilar tarafindan yapilacak bedelli
sermaye arhrmlarinda, sermaye artirmmindan
elde edilecek forun hangi amaglarla
kullamlacagina iligkin olarak bir rapor
hazirlanmasi, bu raporun yonetim kurulunca
karara baglanarak izahnamenin ya da ihrag
belgesinin onayr amaciyla SPK'ya yapilacak
bagvuru swasinda génderilmesi ve kamuya
agiklanmasimn  zorunlu  oldugu  hikkme
baglanmigtir.

Bu kapsamda Mondi Turkey Oluklu Mukavva
Kafit Ve Ambalaj Sanayi Anonim $irketi
(“Sirket”) tarafindan sz konusu hikkiim geregi
isbu rapor hazirlanmistur,

2. SERMAYE ARTIRIMININ GEREKCEST

Sirket’in planladi®i sermaye artigmdan elde
edecei fon ile, ek igletme sermayesi saglayarak
kisa ve uzun finansal borglarin Sdenmesi
hedeflenmektedir.

3. SERMAYE ARTIRIMINDAN ELDE
EDILECEK FONUN KULLANIM YERLER]

Sirketimiz o o9 2,25  tarihli Y8netim Kurulu
Kararn ile;

“I. §irketimiz, sermaye ihtiyacoun yeniden
degerlendirilmesi neticesinde 13.11.2023 tarih ve
49 sayih yinetim kurulu karari ile belivienen
sermaye artiy oraminin %200 olarak yeniden

belirlenmesine karar vermis olup bu kapsamda

13.11.2023 tarih ve 49 sayili yonetim kurulu
kararimn  yerine gecmek tizere katilanlarm
oybirligi ile agagdaki kararlar: almigtir:

2, Sirketimizin finansal borcumun azaltiimas:
amaciyia; Sirket  Esas  Sozlegmesi'nin
"SERMAYE" baslikli 6.maddesinin  vermis
oldugy yetkiy istinaden, 1.600.000.000 TL olan
kagnth se\:};}n{f .. tavanmi icerisinde
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BOARD OF DIRECTORS’ REPORT ON
THE USE OF THE FUNDS TO BE
OBTAINED FROM THE CAPITAL
INCREASE
1. PURPOSE OF THE REPORT
Pursuant to Article 33 of the Capital Markets
Board's ("CMB") Communiqué on Shares No.
VII-128.1 titled "Disclosures to be made
regarding the use of funds obtained in capital
increases through rights issues", it is stipulated
that in capital increases through rights issues to
be made by publicly traded shareholders, it is
obligatory to prepare a report on the purposes for
which the funds to be obtained from the capital
increase will be used, and that this report must be
resolved by the board of directors and sent and
disclosed to the public during the application to
be made to the CMB for the approval of the
prospectus or issue document. -

In this context, Mondi Turkey Oluklu Mukavva
Kafit Ve Ambalaj Sanayi Anonim Sirketi (the"
Company”™) has prepared this report in
accordance with such provision.

2. RATTIONALE FOR CAPITAL INCREASE

With the funds to be obtained from the capital
increase planned by the Company, it is aimed to
provide additional working capital, to pay short
and long term financial debts.

3. AREAS OF USE OF THE FUNDS TO BE
OBTAINED FROM THE CAPITAL
INCREASE

With the Resolution of the Board of Directors of

our Company dated oy ag.j020 , they have

- been resolved that:

“1. As a result of the re-evaluation of the capital
requirement, our Company has decided to re-
determine the capital increase rate determined IfY
the board of directors resolution datdd
13.11.2023 and numbered 49 as 200%, and iyff)

dated 13.11.2023 and numbered 49:
2. to increase the existing c

(paid-in) in order to reduce the financii
our Company; based on the authorization




349.680.268,66 TL olan mevcut sermayesinin,
tamam: nakden (bedelli) kargilanmak ikzere
1.049.040.805,98 TL've cikariimasina,

3. Isbu sermaye artginda ihrag edilecek
699.360.537,32 TL nominal degerli
69.936.053.732 adet paylarm tamaminin
imtiyazsiz ve borsada islem given nitelikte
olusturulmasina,

4. Mevcut ortaklarn yeni pay alma haklarimn
(rilchan hakkmm) kisitlanmamasmna, yeni pay
alma  haklarmn  itibari  degier  dizerinden
kullandiriimasina ve yeni pay alma hakkmmn
kullamimaswinda 0,01 TL itibari degerli bir paym
sat1y fiyatmm 0,01 TL olarak belirlenmesine,

3. Yeni pay alma hakks kullanim stiresinin 15 glin
olarak belirlenmesine, bu siirenin son gininiin
resmi tatile rastlamas: halinde, yeni pay alma
hakla kullamim siresinin, izleyen iy giingl aksam:
sona ermesine,

6. Yeni pay alma haklarinin kullandirimasmdan
sonra kalan paylarm 2 isgiinii stireyle nominal
degerden diigik olmamak iizere Borsa Istanbul
A.§. ilgili Pazar'da olusacak fiyattan Borsa'da
satiimasina,

7. Stresi iginde satiimayan halka arzdan arta
kalan paylarin mevcudiyeti halinde, Mondi
Corrugated BV.'nin satin alma taahhiidi
cercevesinde, kalan paylarin satig siresinin
birigini takip eden 3 (i) isgimii icerisinde, halka
arz fiyatimin ortalamasindan asag olmamak
tizere, bedelleri tam ve nakden Sdenmek suretiyle
Mondi Corrugated BV, tarafindan satm alinmas
icin  Jirketimizce Mondi Corrugated BV.'ve
bagvurularak satigm tamamlanmasina,

8. Sermaye atwum nedeniyle ¢ikartilacak
paylarin, girket ortaklarma Sermaye Piyasas:
Kurulu'nun kaydilestirme ile ilgili diizenlemeleri
ve Merkezi Kayit Kurulusu A.S.'nin genel
mektuplar: gergevesinde kaydi pay olarak
daginlmasma ve yeni pay alma haklarmm
kaydilestirilme sistemi esaslari gercevesinde
kullandirilmasma, B

9. Paylarin ikraci igin hazwrlanacak izahnamenin

onaylanmas:  amaciyla  Sermaye  Piyasas:
Kurulu'na .VIFI28.1 sanli  Pay Tebligi
kapsammda  gerekli  bilgi ve belgenin

hazirlanarak  Sermaye Piyasast Kurulu'na
mitracaat edilme.\‘i.:{f, r
I.
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granted by Article 6 titled mﬁmﬁz oZ‘he

Articles of Association of the Company,

3. all of the 69,936,053,732 shares with a
nominal value of TL 699,360,537.32 to be issued
within capital increase shall be unprivileged and
traded on the stock exchange,

4. the rights of existing shareholders to acquire
new shares (pre-emptive rights) shall not be
restricted, the pre-emptive rights shall be
exercised over the nominal value and the sales
price of a share with a nominal value of TL 0.01
shall be determined as TL 0.01 for the exercise of
the pre-emptive right,

' 3. to determine the period for exercising the pre-

emptive right as 15 days, and in case the last day
of this period coincides with an official holiday,
the period for exercising the pre-emptive right-
shall expire on the evening of the following
businessday,

6. to sell the shares remaining after the exercise
of the pre-emptive right at the Borsa Istanbul A.§,
Jor a period of 2 business days at a price not
lower than the nominal value, at the price to be
Jormed.in the relevant Market of Borsa Istanbul
AS,

7. in the event that there are shares remaining
Jrom the public offering that are not sold within
the period, within the framework of the purchase
commitment of Mondi Corrugated BV, our
Company shall apply to Mondi Corrugated BV,
Jor the purchase of the remaining shaves by
Mondi Corrugated BV, within 3 (three) business
days following the end of the sales period, by
paying their price in full and in cash, not less than
the average of the public offering price, and to
complete the sale,

8. to distribute the shares to be issued due to the
capital increase to the shareholders of the
Company as dematerialized shares within the
Jramework of the regulations of the Capital
Markets Board regarding dematerializatipn*tin
the general letters of Merkezi Kayit A '
A.5., and to exercise the pre-emptive rig QIE within—.
the framework of the principlgs =g
dematerialization system, L o

9. to apply to the Capital Markets B F g

approval of the prospectus to be prepdrieTar,th A
issuance of the shaves by preparing the\ieco gt
information and documents within the\scope,

i

the Communiqué on Shares numbered V.




10.Sermaye artirmm islemlerinin
gergeklestivilmesi, gerekli izinlerin almmas: ve
islemlerin ifas: ile ilgili islemlerin yapimas:
hususunda Sirketimiz imza sirkilleri uyarmmca
Sirket'i temsile yetkili olan kigileri ile Ayge ik ve
Yilmaz Selguk'a yetki verilmesine,

karar verilmigtir.” ydniinde karar almigtr.

Isbu  karar  gerevesinde  yapilacak
699.360.537,32 TL tutarmdski sermaye
artimindan bu igleme iligkin tahmini maliyetler
dikkate alindiinda Sirket’in 696.900.057,32 TL
net fon elde etmesi &ngdriilmektedir. Bedelli

sermaye artinmindan elde edilecek
696.900.057,32 TL'lik kaynagm;

a. 696.900.057,32 TL tutarmdeki kismu ile
Sirketimizin finansal borcunun
azaltilmas;, faiz giderlerinin
diigtiriilmesinde kullamimasi
hedeflenmektedir. '

Fonun kullamm alanlarina yénelik &zel tablo
asagida sunulmugtur;

Yiizdesel
Dagihim
(%)

Sermaye
Artinmmdan
Elde Edilecek
Fonun
Kullamm
;Yérleri
1.Finansal borg
Ydemesi (faiz,
anapara  ve
diger
finansman
maliyetleri)

Planlanan (TL)

696.900.057,32 100

Fon 100

_Toplam
| Kullanim

696.900.057,32

10. to awthorize Ayge Iiik and Y#maz%ngE ta4

represent the Company in accordance with the
Company's signature circular to carry out the
capital increase tramsactions, to oblain the
necessary permissions and to carry out the
transactions related to the execution of the
transactions.

It is expected that the Company will obtain net
funds amounting to TL 696,900,057.32 from the
capital increase amounting to TL 699,360,537.32
to be. made within the framework of this
resolution, taking into account the estimated costs
related to this transaction, TL 696,900,057.32 to
be obtained from the capitel increase through
rights issue, it is aimed that

a. TL 696,900,057.32 to reduce the
Company's financial debt and lower
interest expenses,

The specific table for the areas of use of the fund
is presented below:

Areas OfUse
of The
Funds To Be
Obtained
From The
Capital
Increase

1. Repayment
of financial
debt (interest,
principal and
other
financing
costs)

Total Fund
| Utilization

Percentage
distribution

Planned (TL)

(%)

696,900,057.32

696,900,057.32
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