‘mondi

Mondi Turkey Oluklu Mukavva Kagit ve Ambalaj Sanayi A.S.

Kurumsal Yonetim Komitesi Calisma Usul ve Esaslari

Corporate Governance Committee Working Procedures and Principles

MONDI TURKEY OLUKLU MUKAVVA KAGIT VE AMBALAJ SANAYi A.S

KURUMSAL YONETIM KOMITESI
CALISMA USUL VE ESASLARI

CORPORATE GOVERNANCE COMMITTEE WORKING
PROCEDURES AND PRINCIPLES

Madde 1. Amac

Article 1. Purpose

Bu Calisma Usul ve Esaslari, Mondi Turkey Oluklu
Mukavva Kagit ve Ambalaj Sanayi A.S.!nin (“Sirket”)
Yonetim Kurulu'na bagli olarak faaliyet gésterecek olan
Kurumsal Yonetim Komitesi'nin (“Komite”) kurulusunu,
gorev ve yetkilerini, ¢calisma usullerini ve raporlama
esaslarini duzenlemek amaciyla hazirlanmistir.

These Working Procedures and Principles have been
prepared to regulate the establishment, duties and
powers, working procedures, and reporting principles
of the Corporate Governance Committee (“the
Committee”), which will operate under the Board of
Directors of Mondi Turkey Oluklu Mukavva Kagit ve
Ambalaj Sanayi A.S. (“the Company”).

Madde 2. Dayanak

Article 2. Legal Basis

Bu Esaslar, 6102 sayili Tirk Ticaret Kanunu (“TTK”),
6362 sayili Sermaye Piyasasi Kanunu (“SPKn”) ve ilgili
mevzuat ile Sermaye Piyasasi Kurulu'nun (“SPK”)
Kurumsal Yonetim Tebligi (lI-17.1) hukimleri
¢ercevesinde hazirlanmistir.

These Principles are prepared in accordance with the
provisions of the Turkish Commercial Code (“TCC”) No.
6102, the Capital Markets Law (“CML”) No. 6362 and
related legislation, and the Capital Markets Board’s
(“CMB”) Communiqué on Corporate Governance (II-
17.1).

Madde 3. Yetki ve Kapsam

Article 3. Authority and Scope

Komitenin temel gorevi, Sirket'in kurumsal yonetim
ilkelerine uyumunu  saglamak, bu ilkelerin
uygulanmasini gozetmek, gelistirmek ve ilgili tim
slireclerde Yonetim Kurulu'na destek olmaktir. Yonetim
kurulu yapilanmasi geregi ayri bir “Aday Gosterme
Komitesi” ve “Ucret Komitesi” olusturulamadigindan,
Komite, bu komitelerin gorevlerini de Ustlenecektir. Ek
olarak, surdurilebilirlik raporlamasi ve ilgili streclerin
gozetim sorumlulugu da Komiteye aittir.

The primary duty of the Committee is to ensure the
Company's compliance with corporate governance
principles, to oversee and improve the implementation
of these principles, and to support the Board of
Directors in all related processes. As a separate
“Nomination  Committee” and “Remuneration
Committee” could not be established due to the
structure of the Board of Directors, the Committee will
also assume the duties of these committees.
Additionally, the responsibility for the oversight of
sustainability reporting and related processes belongs
to the Committee.

Madde 4. Komitenin Olusumu ve Uyeleri

Article 4. Composition and Members of the
Committee

4.1. Uye Sayisi ve Nitelikleri

4.1. Number and Qualifications of Members

Komite, Yonetim Kurulu tarafindan atanacak en az iki
tiyeden olusur. iki Giyeden olusmasi halinde her ikisinin,
ikiden fazla Uyesinin bulunmasi halinde, Uyelerin
¢ogunlugunun, icrada gorevli olmayan yonetim kurulu
tyelerinden olugmasi zorunludur. Komitenin bagkani,
bagimsiz yonetim kurulu Uyeleri arasindan secilir.
Yatinmci iliskileri Bélimii Yéneticisi de komite (yesi
olarak gorevlendirilir.

The Committee shall consist of at least two members
appointed by the Board of Directors. If the Committee
consists of two members, both must be non-executive
members of the Board of Directors; if it has more than
two members, the majority must be non-executive
members. The chairperson of the Committee is
selected from among the independent members of the
Board of Directors. The Manager of the Investor
Relations Department is also appointed as a member
of the committee.

Komite (yelerinin, gorevlerini geregi gibi yerine
getirebilecek bilgi, tecriibe ve yetkinlige sahip olmasi
beklenir. SPK Kurumsal Yonetim Tebligi'nin ilgili
maddeleri uyarinca komite Uyelerinin ¢ogunlugunun
bagimsizlik kriterlerini tasimalar esastir. Yonetim
Kurulu Baskani ve/veya Genel Mudur (CEO), Komite'de
yer alamaz.

Committee members are expected to have the
knowledge, experience, and competence to duly
perform their duties. In accordance with the relevant
articles of the CMB's Corporate Governance
Communiqué, it is essential that the majority of the
committee members meet the independence criteria.
The Chairman of the Board of Directors and/or the
General Manager (CEO) may not serve on the
Committee.
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4.2. Gorev Siiresi

4.2, Term of Office

Komite Uyelerinin gorev slresi, onlarl atayan Yonetim
Kurulu'nun gorev siresi ile siniridir. Gorev suresi dolan
Uyeler yeniden atanabilir. Yonetim Kurulu, Komite
uyelerini degistirilebilir, géreve son verilme, istifa veya
vefat halinde yerlerine gorev slresini tamamlamak
Uzere yeni bir Gye atar ve Uye sayisi azaltilabilir veya
arttiriLabilir.

The term of office for Committee members is limited to
the term of office of the Board of Directors that
appointed them. Members whose term has expired
may be reappointed. The Board of Directors may
replace Committee members; in case of dismissal,
resignation, or death, it shall appoint a new member to
complete the term, and the number of members may
be decreased or increased.

Madde 5. Komitenin Gorev ve Yetkileri

Article 5. Duties and Powers of the Committee

Yonetim Kurulu yapisi dikkate alinarak, Aday Gosterme
Komitesi ve Ucret Komitesi icin 6ngériilen gorevlerin
yerine getirilmesi yetki, gorev ve sorumlulugu da
Kurumsal Yonetim Komitesi’ne birakilmistir. Komite,
asagida belirtilen gorev ve yetkileri, SPK mevzuati ve
TTK cercevesinde yerine getirir. Komite, gerekli gordugu
takdirde, gorevlerinden bazilarini iki veya daha fazla
tyeden olusacak bir veya daha fazla alt komiteye
devredebilir. Alt calisma grubunun olusturulmasinda
Uye temininde ihtiyaca gore kendi lyelerinin yani sira,
Kurumsal Yonetim konusunda yeterli tecrube ve bilgi
sahibi kisilerin uzmanugindan yararlanilabilinir.

Taking into account the structure of the Board of
Directors, the authority, duty, and responsibility for
fulfilling the tasks prescribed for the Nomination
Committee and the Remuneration Committee have
also been assigned to the Corporate Governance
Committee. The Committee performs the duties and
powers specified below within the framework of CMB
legislation and the TCC. The Committee may, if it
deems necessary, delegate some of its duties to one or
more sub-committees consisting of two or more
members. In forming a sub-working group, in addition
to its own members, the expertise of individuals with
sufficient experience and knowledge in Corporate
Governance may be utilized as needed to source
members.

5.1. Kurumsal Yonetim ile ilgili Gorev ve Yetkiler

5.1. Duties and Powers Related to Corporate
Governance

Sirket'in kurumsal yonetim ilkelerine uyumunu

— To monitor the Company's compliance with

izlemek, bu konuda Yonetim Kurulu'na corporate governance principles, to make
Onerilerde bulunmak ve eksiklikleri tespit recommendations to the Board of Directors on
etmek. this matter, and to identify deficiencies.

— Kurumsal yonetim uygulamalarinin — To guide the Board of Directors in improving
gelistirilmesi icin  Yonetim Kurulu'na yol corporate governance practices, to follow
gostermek, uluslararasi ve ulusal en iyi international and national best practices, and to
uygulamalari  takip etmek ve Sirket'e ensure their adaptation to the Company.

adaptasyonunu saglamak.

— Yatinmci iligkileri  bolumindn  faaliyetlerini — To oversee the activities of the investor relations
denetlemek ve vyatinmcilarin  haklarinin department and to provide recommendations to
korunmasi  hususunda Yonetim Kurulu'na the Board of Directors on protecting the rights of
tavsiyelerde bulunmak. investors.

— Sermaye piyasasi mevzuatina uygunluk ve — To review the Corporate Governance

tutarllik  agisindan  kamuya aciklanacak
Kurumsal Uyum Raporunu gézden gegirmek.

Compliance Report to be publicly disclosed for
its conformity and consistency with capital
markets legislation.

Yonetim Kurulu’nun yapisi  ve verimliligi
hakkinda duzenli degerlendirmeler yapmak ve
bu konularda yapilabilecek degisikliklere iligkin
tavsiyelerini Yonetim Kurulu’na sunmak.

To conduct regular assessments of the structure
and efficiency of the Board of Directors and to
submit its recommendations for potential
changesinthese areas to the Board of Directors.

ilgili mevzuat ve kurumsal yénetim ilkeleri
cercevesinde, Sirket'in ¢ikar catismalarindan
kacinma ve seffaflik ilkelerine uygunlugunu
gozetmek.

To oversee the Company's adherence to the
principles of avoiding conflicts of interest and
ensuring transparency, within the framework of
relevant legislation and corporate governance
principles.
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5.2. Aday Goésterme Komitesi Gorev ve Yetkileri 5.2. Nomination Committee Duties and Powers

Yonetim Kurulu'na uygun adaylarin
belirlenmesi, degerlendirilmesi ve segimi
konusunda seffaf bir sure¢ olusturulmasini
saglamak.

To establish a transparent process for the
identification, evaluation, and selection of
suitable candidates for the Board of Directors.

Yonetim Kurulu tyeliklerine atanacak bagimsiz
adaylar icin SPK'nin bagimsizlk kriterlerini
titizlikle degerlendirmek ve Yonetim Kurulu'na
Oneride bulunmak.

To meticulously evaluate the CMB's
independence criteria  for independent
candidates to be appointed to the Board of
Directors and to make recommendations to the
Board of Directors.

Yonetim Kurulu'nun vyapisi ve komitelerin
ihtiyaclari  dogrultusunda (ye niteliklerini
belirlemek ve Yonetim Kurulu'na sunmak.

To determine the qualifications of members in
line with the needs of the Board of Directors'
structure and its committees and to present
them to the Board of Directors.

Yonetim  Kurulu  Uyelerinin  performans
degerlendirmelerine iliskin yontem ve kriterleri
gelistirmek, Yonetim Kurulu'na sunmak ve
degerlendirme sonuclarini Yonetim Kurulu ile
paylasmak.

To develop methods and criteria for the
performance evaluation of Board members,
submit them to the Board of Directors, and
share the evaluation results with the Board of
Directors.

Ust diizey yénetici pozisyonlarina atanacak
adaylarin belirlenmesi ve degerlendirilmesi
slrecglerinde Yonetim Kurulu'na destek olmak.

To support the Board of Directors in the
processes of identifying and evaluating
candidates for senior executive positions.

5.3. Ucret Komitesi Gorev ve Yetkileri 5.3. Remuneration Committee Duties and Powers

— Yonetim Kurulu Uyeleri ve (ist diizey yoneticiler — To establish and submit to the Board of
icin Ucretlendirme politikalarini, SPK'nin ilgili Directors remuneration policies for Board
mevzuati dogrultusunda, performansla members and senior executives that are
iliskilendirilmis, seffaf ve adil bir yapida performance-linked, transparent, and fair, in
olusturarak, Yonetim Kurulu'na sunmak ve line with the CMB's relevant legislation, and to
izlemek. monitor these policies.

— Sirketin halen ydrirlikte bulunan 6deme — To review the suitability of the Company's
politikalarinin uygunlugunu gézden gegirmek ve existing remuneration policies and to determine
Yonetim Kurulu Gyelerinin ve st duzey and oversee the principles, criteria, and
yoneticilerin ucretlendirilmesinde kullanilacak practices to be used in the remuneration of
ilke, kriter ve uygulamalari Sirket’in uzun vadeli Board members and senior executives, taking
hedeflerini dikkate alarak belirlemek ve bunlarin into account the Company's long-term
gozetimini yapmak, objectives.

— Ucretlendirmede kullanilan kriterlere ulasma — To submit its recommendations to the Board of
derecesi dikkate alinarak, Yonetim Kurulu Directors regarding the total individual
Uyelerine ve ust dlzey yoneticilere verilecek compensation package for Board members and
Ucret, ayni vyararlar, yiluk degisken 6deme, senior executives—including salary, benefits in
performansa dayall tesvik 6demeleri, emeklilik kind, annual variable pay, performance-based
O0demeleri ve varsa baska oOdemeler dahil incentive payments, retirement benefits, and
toplam kisisel 6deme paketiyle ilgili Onerilerini any other payments—taking into account the
Yonetim Kurulu’na sunmak. degree to which remuneration criteria have

been met.

— Ucretlendirme politikalarinin kamuya — To provide recommendations to the Board of
aciklanmasi hususunda Yonetim Kurulu'na Directors regarding the public disclosure of
tavsiyelerde bulunmak. remuneration policies.

5.4. Sirdiiriilebilirlik Raporlamasi ve ilgili islerile | 5.4. Oversight Responsibility for Sustainability

Gozetim Sorumlulugu

Reporting and Related Matters

Surdurulebilirlik ile ilgili Tlrkiye’de ve diinyadaki
gelismeleri takip ederek, Sirket blnyesinde
politikalari ve prosedirleri belirleyici caligmalar
yapmak ve gorus ve oOnerilerini sunmak,
surdurulebilirlik ~ yonetimi, politika  ve

To follow developments related to sustainability
in Turkey and worldwide, to conduct studies to
establish policies and procedures within the
Company and to present its views and
recommendations, and to review the
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proseddrleri ile etkinligini en az yilda bir kez
gozden gecirerek, surdarilebilirligin, Sirket
binyesinde hizli, etkin ve saglikli
yonlendirilebilmesini temin etmek.

effectiveness of sustainability management,
policies, and procedures at least once a year to
ensure that sustainability is guided swiftly,
effectively, and soundly within the Company.

Yonetim Kurulu tarafindan belirlenen ve
onaylanan oncelikli stirdirulebilirlik konularni,
riskleri ve firsatlan iceren surduralebilirlik
stratejisi ve buna uygun olarak olusturulan ve
onaylanan politikalar dogrultusunda faaliyet
gosteren Suardurdlebilirlik Calisma Grubu'nun
¢alismalarini gozetmek.

To oversee the work of the Sustainability
Working Group, which operates in line with the
sustainability ~ strategy—including  priority
sustainability issues, risks, and opportunities—
as determined and approved by the Board of
Directors, and the policies established and
approved accordingly.

Surdurilebilirlik GCalisma Grubu'nun cevresel,
sosyal ve yonetisim (CSY) uygulamalarina
yonelik onerilerini degerlendirmek ve Yénetim
Kurulu'na  CSY  konularinda iyilestirici
tavsiyelerde bulunmak.

To evaluate the recommendations of the
Sustainability Working Group on environmental,
social, and governance (ESG) practices and to
provide advisory recommendations to the Board
of Directors for improvements in ESG matters.

Cevresel, Sosyal ve Yonetisim (CSY) faktorlerine
iliskin risk ve firsatlari degerlendirmek, bu
konularda Sirket'in performansini izlemek ve
Yonetim Kurulu'na raporlamak.

To assess the risks and opportunities related to
Environmental, Social, and Governance (ESG)
factors, to monitor the Company's performance
in these areas, and to report to the Board of

Directors.
— Surdurulebilirlik raporlamasi sureglerini — To manage the sustainability reporting
yonetmek, ilgili ulusal ve uluslararasi processes, to ensure compliance with relevant

standartlara (6rn. GRI, SASB, TCFD) uyumu
saglamak ve raporlarin hazirlanmasi ve
yayinlanmasi slreglerini gozetmek.

national and international standards (e.g., GRI,
SASB, TCFD), and to oversee the preparation
and publication of the reports.

Sirket'in  sdrdardlebilirlik ~ performansinin
gelistirilmesine yonelik hedefler belirlemek ve
bu hedeflere ulasilmasi icin gerekli adimlari
O6nermek.

To set targets for improving the Company's
sustainability performance and to propose the
necessary steps to achieve these targets.

Surdardlebilirlik ile ilgili paydas beklentilerini
analiz etmek ve bu beklentilerin Sirket
stratejilerine entegrasyonunu saglamak.

To analyse stakeholder expectations regarding
sustainability and to ensure the integration of
these expectations into the Company's
strategies.

Sirduralebilirlik konularinda yasal
dizenlemeleri ve en iyi uygulamalar takip

To follow legal regulations and best practices on
sustainability, to monitor the Company's

etmek, Sirket’in sdrddralebilirlik ilkelerine compliance with sustainability principles, and
uyumunu izler ve bu dizenlemelere uyumunu to ensure its adherence to these regulations
saglamak.

Madde 6. Komitenin Calisma Usulleri Article 6. Working Procedures of the Committee

6.1. Toplanti Sikugi:

6.1. Meeting Frequency:

Komite, gorevlerini yerine getirebilmek amaciyla gerekli

The Committee convenes as often as it deems

gordugl  sikukta toplanir.  Toplantilar, Komite | necessaryto fulfilits duties. Meetings are held upon the
Baskani'nin daveti uzerine yapilir. invitation of the Committee Chairperson.

6.2. Toplanti Davetive Giindem: 6.2. Meeting Invitation and Agenda:

Toplanti davetleri, gindem maddeleri ile birlikte | Meeting invitations, along with the agenda items, are

toplanti tarihinden makul bir sire 6énce, Komite
Uyelerine yazili veya elektronik ortamda iletilir. Komite
toplantilari, Gyelerin fiziken bir araya gelmesiyle
yapilabilecegi gibi, teknolojik iletisim olanaklar ile
internet Gzerinden cevrimici de yapilabilir. Komite
toplantilarinin - zamanlamasi, mumkin oldugunca
Yonetim Kurulu toplantilarinin zamanlamasi ile uyumlu
olur.

sent to the Committee members in writing or
electronically a reasonable time before the meeting
date. Committee meetings can be held with members
physically present or online via technological
communication facilities. The timing of Committee
meetings shall be aligned with the timing of Board of
Directors meetings as much as possible.
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6.3. Karar Alma: 6.3. Decision-Making:

Komite kararlan, katilan dyelerin oybirligi veya
oycoklugu ile alinir. Toplanti yeter sayisi, lye tam
sayisinin salt ¢ogunlugudur. Komite toplantilarinda
alinan kararlar, yazili hale getirilir. Komite Uyeleri
tarafindan imzalanan kararlar, duzenli bir sekilde
saklanir. Komite, kendi gorev ve sorumluluk alaniyla
ilgili olarak ulastigi tespit ve onerileri, Yonetim Kuruluna
sunar. Komite kararlar, Yonetim Kurulu’na tavsiye
niteligindedir.

Committee decisions are made unanimously or by a
majority vote of the attending members. The quorum for
a meeting is the absolute majority of the total number
of members. Decisions made at Committee meetings
are recorded in writing. The decisions, signed by the
Committee members, are kept in an orderly manner.
The Committee presents its findings and
recommendations regarding its area of duty and
responsibility to the Board of Directors. Committee
decisions are of an advisory nature to the Board of
Directors.

6.4. Sekreterya:

6.4. Secretariat:

Komite toplantilarinin sekreterya hizmetleri, Sirket'in
belirlenen bir birimi veya gorevlendirilen bir personel
tarafindan yaratalur.

The secretariat services for the Committee meetings
are carried out by a designated unit of the Company or
an appointed staff member.

6.5. Bilgi Edinme:

6.5. Access to Information:

Komite, gorevlerini yerine getirirken gerekli gordigl her
tarld bilgi ve belgeyi Yonetim Kurulu'ndan veya Sirket'in
diger birimlerinden talep edebilir. Gerekli durumlarda,
Komite Bagkani tarafindan, Sirket blnyesindeki ilgili
kisilerin toplantilara katilmasi talep edilebilir.

The Committee may request any information and
documents it deems necessary from the Board of
Directors or other units of the Company in the
performance of its duties. When necessary, the
Committee Chairperson may request the attendance of
relevant persons from within the Company at the
meetings.

6.6. Danigmanuik:

6.6. Consultancy:

Komite, gorev alanina giren konularda bagimsiz uzman
goruslerine ihtiyac duyulmasi halinde, Yonetim Kurulu
onayi ile disaridan danismanlk hizmeti alabilir. Bu
danismanlik Gcretleri, Sirket tarafindan karsilanir.

If the Committee requires independent expert opinions
on matters within its scope of duty, it may obtain
external consultancy services with the approval of the
Board of Directors. The fees for such consultancy are
covered by the Company.

6.7. Raporlama:

6.7. Reporting:

Komite, yaptig tim ¢alismalar ve aldig| kararlar
hakkinda Yonetim Kurulu'na diizenli olarak bilgi verir ve
rapor sunar. Yil sonu itibariyla, Komite faaliyetlerini
iceren bir rapor hazirlanir ve Yonetim Kurulu'na
sunulur. Bu rapor, Sirket'in yillik faaliyet raporunda da
yer alir.

The Committee regularly informs and submits reports
to the Board of Directors about all its activities and
decisions. At the end of the year, a report covering the
Committee's activities is prepared and submitted to the
Board of Directors. This report is also included in the
Company's annual report.

Madde 7. Yirurliik

Article 7. Entry into Force

Bu Calisma Usul ve Esaslar, Yonetim Kurulu'nun
15/08/2025 tarih ve 2025/20 sayili karari ile
onaylanarak yurlrliige girmistir. Bu Esaslarda yapilacak
degisiklikler, Yonetim Kurulu karari ile yapilir.

These Working Procedures and Principles have entered
into force upon approval by the Board of Directors'
decision dated 15/08/2025 and numbered 2025/20
Amendments to these Principles shall be made by a
resolution of the Board of Directors.
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