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1. 29 ARALIK 2024 TARIHLI OLAGANUSTU GENEL KURUL TOPLANTISINA iLiSKIN DAVET

Sayin Pay Sahiplerimiz,

Sirketimizin Olaganustu Genel Kurul Toplantisi 29/12/2024 tarihinde saat 12:00’de “Kisikli Mah. Ferah Cad. No:1 B.Camlica
Uskidar/istanbul adresinde gerceklestirilecektir.

Turk Ticaret Kanunu'nun 417°'nci maddesi ve Sermaye Piyasasi Kurulu’nun [1-13.1 sayili “Kaydilestirilen Sermaye Piyasasi
Araglarina liskin Kayitlarin Tutulmasinin Usul ve Esaslar Hakkinda Teblig” hitkiimleri gergevesinde; Genel Kurul'a katilabilecek
kayden izlenen paylarin sahiplerine iliskin liste, Sirketimizce Merkezi Kayit Kurulusu'ndan (“MKK”) sadlanacak “Pay Sahiplidi
Cizelgesi’ne gore diizenlenir. Konu ile ilgili Merkezi Kayit Kurulugu’ndan ve www.mkk.com.tr adresinden gerekli bilgi edinilebilir.
Turk Ticaret Kanunu’nun 415’inci maddesi uyarinca, pay senetleri Merkezi Kayit Kurulusu diizenlemeleri gergevesinde
kaydilestiriimis olan ve hazir bulunanlar listesinde adi bulunan ortaklarimiz veya temsilcileri Olaganusti Genel Kurul Toplantisi’na
katilabileceklerdir. Toplantiya katilm icin gergek kisilerin kimlik géstermesi, tizel kisi temsilcilerinin ise vekaletname ibraz etmeleri
sarttir.

Elektronik imza sahibi pay sahiplerimiz, Olaganiisti Genel Kurul Toplantisi’na elektronik ortamda da katilabilecektir. Elektronik
Genel Kurul Sistemi ile oy kullanacak pay sahiplerimiz, ilgili Yénetmelik ve Tebli§ kapsamindaki yukimliliklerini yerine
getirebilmeleri icin gerekli bilgiyi Merkezi Kayit Kurulusu’ndan ve www.mkk.com.tr adresinden edinebilirler.

Toplantiya bizzat istirak edemeyecek pay sahiplerimizin, oy haklarini vekil aracilidiyla kullanabilmeleri igin vekaletnamelerini, ekte
yer alan 6rnede uygun olarak dizenlemeleri veya vekalet formu Ornegini Sirket merkezimiz ile
http://ulkerbiskuviyatirimciiliskileri.com adresindeki Sirket internet sitesinden temin etmeleri ve 24.12.2013 tarih ve 28861 sayil
Resmi Gazete’'de yayimlanan Sermaye Piyasasi Kurulu'nun 11-30.1 sayili “Vekaleten Oy Kullaniimasi ve Cagdr Yoluyla Vekalet
Toplanmasi Tebligi’nde 6ngorilen hususlari da yerine getirerek, imzasi noterce onaylanmis vekaletnamelerini Sirkete ibraz
etmeleri gerekmektedir.

6102 sayil Turk Ticaret Kanunu’'nun 415 inci maddesinin 4 lncu fikrasi ve Sermaye Piyasasi Kanunu’nun 30 uncu maddesinin 1
inci fikrasi uyarinca, genel kurula katilma ve oy kullanma hakki, pay senetlerinin depo edilmesi sartina bagl degildir. Bu
cergevede, pay sahiplerimizin Genel Kurul Toplantis’'na katilmak istemeleri durumunda, paylarini bloke ettirmelerine gerek
bulunmamaktadir.

Olaganustu Genel Kurul Toplantisinda glindem maddelerinin oylanmasina iligkin elektronik ortamda oy kullaniima hikimleri sakli
olmak kaydiyla, el kaldirma usuli ile agik oylama ydéntemi kullanilacaktir.

Sirketimizin istirak Modeliyle Kolaylastirimis Usulde Béliinmesine iliskin SPK onayli Duyuru Metni, Béliinme Sézlesmesi,
Bolinme Raporu, son Ug yillik ve 30.06.2024 ara hesap dénemi finansal tablolar ve Bagimsiz Denetci Raporlari ve Genel Kurul
Bilgilendirme Dokiimani, en ge¢ Oladanisti Genel Kurul toplanti tarihinden 30 giin 6nce kanuni siresi iginde, Sirketimiz
merkezinde, http://ulkerbiskuviyatirimciiliskileri.com adresindeki Sirket internet sitesinde ve Merkezi Kayit Kurulusu’nun Elektronik
Genel Kurul Sistemi'nde pay sahiplerimizin incelemesine hazir bulundurulacaktir.

Sayin Pay Sahiplerinin bilgilerine arz olunur.

Saygilarimizla,
Ulker Biskdvi



) ULKER BiSKUVi SANAYi A S. .
OLAGANUSTU GENEL KURUL TOPLANTISI GUNDEMI

2. SERMAYE PiYASASI KURULU KURUMSAL YONETIM ILKELERI TEBLIGININ (11-17.1) 1.3.1 MADDES|I KAPSAMINDA
YAPILAN EK AGIKLAMALAR

SPK’nin [1-17.1 sayili “Kurumsal Yonetim Tebligi” uyarinca yapiimasi gereken ek agiklamalardan glindem maddeleri ile ilgili olanlar
asagida ilgili gindem maddesinde yapilmis olup, genel agiklamalar bu bdliimde bilginize sunulmaktadir:

1.3.1.a Aciklamanin yapilacag: tarih itibariyle sirketin ortaklik yapisini yansitan toplam pay sayisi ve oy hakki, sirket
sermayesinde imtiyazli pay bulunuyorsa her bir imtiyazli pay grubunu temsil eden pay sayisi ve oy hakki:

Sirketimizin 500.000.000 TL kayitl sermaye tavani igerisinde ¢ikariimig sermayesi 369,276 bin TL olup, sermaye ve ortaklik yapisi
asagida belirtildigi sekildedir:

Ortakhigin Unvani Pay Tutari Pay Orani
pladis Foods Limited 174.420.000 %47,23
Diger 194.855.855 %52,77

369.275.855 9%100,00

1.3.1.b Ortakhgin ve bagh ortakliklarinin ge¢mis hesap doneminde gerceklesen veya gelecek hesap donemlerinde
planladigi ortaklik faaliyetlerini nemli 6lciide etkileyecek yonetim ve faaliyetlerindeki degisiklikler ve bu degisikliklerin
gerekgeleri hakkinda bilgi:

Herhangi bir degisiklik bulunmamaktadir. Sirketimizin yonetim ve faaliyetlerdeki degisikliklere iligkin bilgiler 6zel durum
aciklamalariyla kamuya duyurulmaktadir. S6z konusu agiklamalara https://www.kap.org.tr/tr/sirket-bilgileri/ozet/859-ulker-biskuvi-
sanayi-a-s adresinden veya Sirketin yatinmci iligkileri websitesi, http://ulkerbiskuviyatirimciiliskileri.com/default.aspx adresinden
ulagilabilir.

1.3.1.c Olaganiistii Genel kurul toplanti giindeminde y6netim kurulu iiyelerinin azli, degistirilmesi veya se¢imi varsa; azil
ve degistirme gerekgeleri, yonetim kurulu tiyeligi adayligi ortakliga iletilen kisilerin; 6zgegmisleri, son on yil icerisinde
yiiriittiigii gorevler ve ayrilma nedenleri, ortaklik ve ortakhgin iligkili taraflan ile iligkisinin niteligi ve 6nemlilik diizeyi,
bagimsizlik niteligine sahip olup olmadigi ve bu kisilerin yonetim kurulu iliyesi segilmesi durumunda, ortaklik
faaliyetlerini etkileyebilecek benzeri hususlar hakkinda bilgi:

Olaganusti genel kurul gindemimizde yonetim kurulu Uyelerinin azli, degistiriimesi veya segimine iliskin bir madde
bulunmamaktadir.

1.3.1.¢ Ortaklik pay sahiplerinin giindeme madde konulmasina iligkin Yatinnmci iligkileri Béliimii’ne yazili olarak iletmis
olduklari talepleri, yonetim kurulunun ortaklarin giindem 6nerilerini kabul etmedigi hallerde, kabul gérmeyen oneriler ile

ret gerekgeleri:

Ortaklik pay sahipleri tarafindan giindeme madde konulmasina iliskin olarak Sirketimiz Yatirimei lligkileri Béliimii'ne yazili olarak
iletilen herhangi bir talep bulunmamaktadir.

1.3.1.d Giindemde esas s6zlesme degisikligi olmasi durumunda ilgili yénetim kurulu karari ile birlikte, esas s6zlegsme
degisikliklerinin eski ve yeni sekilleri:

Gulndem de Esas Sozlesme degisikligi yer almamaktadir.

3. 29 ARALIK 2024 TARIHLI OLAGANUSTU GENEL KURUL TOPLANTISI GUNDEM MADDELERINE iLISKIN
ACIKLAMALARIMIZ

1. Acilis ve Toplanti Bagkanligi segimi,:

“Turk Ticaret Kanunu” (TTK) ve sermaye sirketlerinin genel kurul toplantilari hakkinda Giimriik ve Ticaret Bakanhgrnin yonetmeligi
(Yonetmelik) hikimleri gergevesinde Genel Kurul toplantisini ydnetecek Baskan ve Baskanlik Divanrnin segimi
gerceklestirilecektir.

2.Genel Kurul Toplanti Tutanaginin Toplanti Bagkanligi'nca imzalanmasi hususunda yetki verilmesi:

Genel Kurul Toplanti Tutanagdinin Toplanti Bagkanhgi'nca imzalanmasi hususunda yetki verilecektir.


https://www.kap.org.tr/tr/sirket-bilgileri/ozet/859-ulker-biskuvi-sanayi-a-s
https://www.kap.org.tr/tr/sirket-bilgileri/ozet/859-ulker-biskuvi-sanayi-a-s
http://ulkerbiskuviyatirimciiliskileri.com/default.aspx

3. Giindemin 4’'ncii maddesinde goériisiilecek kismi boliinme iglemiyle ilgili olarak; 6102 sayili Turk Ticaret Kanunu
kapsaminda inceleme Hakki Duyurusu, Béliinme Raporu ve Bolilnme Soézlesmesi ile Yeminli Mali Miisavir Raporu,
finansal raporlar hakkinda pay sahiplerine bilgi verilmesi

Gulndemin 4’'ncli maddesinde gorisulecek kismi bolinme islemiyle ilgili olarak; 6102 sayili Turk Ticaret Kanunu kapsaminda
inceleme Hakki Duyurusu, Bélinme Raporu ve Béliinme Sézlesmesi ile Yeminli Mali Miisavir Raporu, finansal raporlar hakkinda
pay sahiplerine bilgi verilecektir.

4.Gindemin 4’ncii maddesinde goriisiilecek kismi béliinme kapsaminda Sermaye Piyasasi Kurulu'nun 11-23.3 sayil
"Onemli Nitelikteki islemlere iligkin Ortak Esaslar ve Ayrilma Hakki Tebligi" uyarinca ayrilma hakkinin dogmadigina dair

pay sahiplerine bilgi verilmesi:

Giindemin 4’'ncii maddesinde goérisiilecek kismi béliinme kapsaminda Sermaye Piyasasi Kurulu'nun 11-23.3 sayili "Onemli
Nitelikteki islemlere iliskin Ortak Esaslar ve Ayrilma Hakki Tebligi" uyarinca ayriima hakkinin dogmadigina dair pay sahiplerine
bilgi verilecektir.

5. Sermaye Piyasasi Kurulu tarafindan Duyuru Metni’ne onay verilmis olmasi sartiyla, Tiirk Ticaret Kanunu, Kurumlar
Vergisi Kanunu, Sermaye Piyasasi Kanunu ve ilgili diger mevzuat hiikiimlerine uygun olarak Sirketimiz Ulker Biskiivi
Sanayi A.$.’nin bir kisim yurt digi istirak paylarinin, igletme butiinliigiinii bozmayacak sekilde, kiil halinde, sermayesine
%100 istirak ettigi Taygeta Gida Uretim ve Pazarlama A.S. tarafindan devralinmasi suretiyle istirak modeliyle
kolaylastiriimig usulde kismi bdéliinmesine iligkin olarak hazirlanan 18/11/2024 tarihli Boliinme Raporu, Boliinme
Sozlegsmesi’nin okunmasi ve onaylanmasi, Yonetim Kurulu'nun istirak modeliyle kolaylastirilmig usulde kismi béliinme
teklifinin goriusilmesi ve onaylanmasi,:

Sermaye Piyasasi Kurulu tarafindan Duyuru Metni’'ne onay verilmis olmasi sartiyla, Tirk Ticaret Kanunu, Kurumlar Vergisi
Kanunu, Sermaye Piyasasi Kanunu ve ilgili diger mevzuat hiikiimlerine uygun olarak Sirketimiz Ulker Biskiivi Sanayi A.S.’nin bir
kisim yurt disi istirak paylarinin, isletme bitinligiini bozmayacak sekilde, kil halinde, sermayesine %100 istirak ettigi Taygeta
Gida Uretim ve Pazarlama A.S. tarafindan devralinmasi suretiyle istirak modeliyle kolaylastiriimis usulde kismi bélinmesine iligkin
olarak hazirlanan 18/11/2024 tarihli Bélinme Raporu, Bélinme Sdzlesmesi’nin okunmasi ve onaylanmasi, Yonetim Kurulu'nun
istirak modeliyle kolaylastinimis usulde kismi bélinme teklifinin gérisiilmesi hakkinda bilgi verilip onaya sunulacaktir.

6. Kapanig



Ulker Biskiivi Sanayi Anonim Sirketi
INFORMATION DOCUMENT FOR EXTRAORDINARY GENERAL ASSEMBLY MEETING DATED DECEMBER 29, 2024
1. INVITATION TO THE EXTRAORDINARY GENERAL ASSEMBLY MEETING DATED DECEMBER 29, 2024
Dear Valued Shareholder

The Extraordinary General Assembly of our Company will be convened on 29 December 2024 at 12:00 (Turkiye Local Time), at
the following address: Kisikli Mah. Ferah Cad. No:1 B. Camlica, Uskiidar/Istanbul.

In accordance with Article 417 of the Turkish Commercial Code and the provisions of the Capital Markets Board's Communiqué
11-13.1, titled "Principles and Procedures for the Maintenance of Records Relating to Dematerialized Capital Market
Instruments," the list of shareholders entitled to attend the General Assembly will be prepared based on the "Shareholding
Schedule" provided by the Central Securities Depository (CSD) (MKK). Further information on this matter may be obtained from
the Central Securities Depository or through the website www.mkk.com.tr.

In accordance with Article 415 of the Turkish Commercial Code, shareholders whose names appear on the list of shareholders
prepared in compliance with the regulations of the Central Securities Depository (CSD) and whose shares have been
dematerialized may attend the Extraordinary General Assembly Meeting, either in person or through their representatives. For
attendance, individuals must present a valid identification, and legal entity representatives are required to provide a power of
attorney. Shareholders who possess an electronic signature will also have the option to participate in the Extraordinary General
Assembly Meeting electronically. Shareholders wishing to vote via the Electronic General Assembly System may obtain the
necessary information regarding their obligations under the relevant Regulations and Communiqué from the Central Securities
Depository or by visiting the website www.mkk.com.tr.

Shareholders who are unable to attend the meeting in person may exercise their voting rights through a proxy. To do so, they
must prepare their proxy documents in accordance with the template provided in the annex or obtain the proxy form from our
Company’s headquarters or from the Company’s website at
[http://ulkerbiskuviyatirimciiliskileri.com](http://ulkerbiskuviyatirimciiliskileri.com). Additionally, in compliance with the provisions
set forth in the Capital Markets Board’s Communiqué 11-30.1, published in the Official Gazette on December 24, 2013 (Issue
28861), shareholders must fulfill the requirements outlined therein, including the submission of a notarized power of attorney to
the Company.

In accordance with the fourth paragraph of Article 415 of the Turkish Commercial Code (Law No. 6102) and the first paragraph
of Article 30 of the Capital Markets Law, the right to attend the General Assembly and vote is not contingent upon the deposit of
share certificates. Therefore, shareholders wishing to attend the General Assembly Meeting are not required to block their
shares.

Unless otherwise stated with regard to electronic voting for the agenda items, the voting at the Extraordinary General Assembly
will be conducted through a show of hands (open vote).

The SPK-approved Announcement Text regarding the Simplified Method of Division under the Company’s Participation Model,
the Merger Agreement, the Merger Report, the financial statements for the last three years and for the interim period ending
June 30, 2024, the Independent Auditor's Reports, and the General Assembly Information Document will be made available for
the review of shareholders at the Company’s headquarters, on the Company’s website at
[http://ulkerbiskuviyatirimciiliskileri.com](http://ulkerbiskuviyatirimciiliskileri.com), and on the Central Securities Depository’s
Electronic General Assembly System no later than 30 days prior to the Extraordinary General Assembly meeting date.

We respectfully submit this information for the attention of our shareholders.

ULKER BISKUVi SANAYI A.S.

2. ADDITIONAL INFORMATION PROVIDED IN ACCORDANCE WITH THE CORPORATE GOVERNANCE PRINCIPLES OF
THE CAPITAL MARKETS BOARD

In accordance with the Corporate Governance Communiqué numbered 11-17.1 of the Capital Markets Board, the related articles
of the agenda are listed below and the general explanations are presented in this section.:



1.3.1.a As of the date of disclosure, the total number of shares reflecting the shareholding structure of the company and
the voting rights, the number of shares representing each privileged share group and the voting rights if the company
has a privileged share in the capital

The issued capital of our Company is TL 369,275,855 within the authorized capital ceiling of TL 500,000,000, and the capital and
shareholding structure as of the same date is as follows

Name of the shareholders Share Percentage
pladis Foods Limited 174.420.000 %51,00
Other 194.855.855 %49,00

369.275.855 %2100,00

1.3.1.b Information on the changes in the management and operations of the Company and its subsidiaries, which
occurred in the previous accounting period or which would significantly affect the partnership activities planned for the
future accounting periods, and the reasons for these changes:

There is no change about the changes in the management and activities of our company are announced to the public with special
case explanations. These disclosures are available at https://www.kap.org.tr/tr/sirket-bilgileri/ozet/859-ulker-biskuvi-sanayi-as or
the Company's investor relations website, http://ulkerbiskuviyatirimciiliskileri.com/default.aspx.

1.3.1.c In case the general assembly meeting agenda includes dismissal, change or election of board of directors
members, the grounds for their dismissal and change and with respect to the persons whose candidacy has been
declared to the corporation; their curriculum vitae, duties that they have conducted in the last ten years and reasons for
their resignation, feature and materiality level of their relation with the corporation and its related parties, whether they
are independent or not, and information on similar issues which may affect the activities of the corporation should these
persons are elected as members of board of directors :

Dismissal, change or election of board of directors’ members are not in the agenda of extraordinary general assembly meeting.

1.3.1. ¢ Written requests of shareholders submitted to the Investor Relations Department for inclusion of an item into the
agenda and should the board of directors have not accepted the proposals, such proposals which have not been
accepted and grounds for their refusal:

No question raised by the shareholders.

1.3.1.d In case the agenda includes amendment of articles of association, relevant resolution of the board of directors
and former and new versions of the articles of association.

The agenda does not include an amendment of articles of association, relevant resolution of the board of directors and former
and new versions of the articles of association.

3. INFORMATION ON THE AGENDA ITEMS FOR THE ANNUAL GENERAL ASSEMBLY MEETING DATED DECEMBER
29,2024

1. Election of the Chairmanship of the Meeting and Opening:

Within the framework of the provisions of the Turkish Commercial Code (TCC) and the general assembly meetings of the capital
companies, the Presidency and the Board of Directors shall be elected to conduct the General Assembly meeting in accordance
with the provisions of the Regulation of the Ministry of Customs and Trade (Regulation).

2. Granting authority for the signing of the General Assembly Meeting Minutes by the Meeting Chairperson:
Minutes of the General Assembly Meeting shall be authorized by the Presiding Committee.

3. With respect to the partial demerger process to be discussed under item 4 of the agenda, it is proposed to provide
shareholders with information regarding the Examination Right Notice, the Demerger Report, the Demerger Agreement,
the Report of the Certified Public Accountant, and the financial statements, in compliance with the provisions of the
Turkish Commercial Code No. 6102

Regarding the partial division process to be discussed under item 4 of the agenda, shareholders will be informed about the Right
to Examination Announcement, the Division Report, the Division Agreement, and the Certified Public Accountant Report, all in
accordance with the Turkish Commercial Code No. 6102, as well as the financial reports.

4. Under item 4 of the agenda, in relation to the partial demerger, it is proposed to inform the shareholders that the right
of withdrawal does not apply, in accordance with the Capital Markets Board's Communiqué No. 1I-23.3 titled 'Principles
Governing Significant Transactions and the Right of Withdrawal.



In relation to the partial division to be discussed under item 4 of the agenda, shareholders will be informed that, pursuant to the
Capital Markets Board's Communiqué 11-23.3 on "Common Principles Regarding Significant Transactions and the Right to
Dissent," the right to dissent does not arise.

5. Subject to the approval of the Announcement Text by the Capital Markets Board, and in compliance with the provisions
of the Turkish Commercial Code, the Corporate Tax Law, the Capital Markets Law, and other relevant regulations, it is
proposed that a portion of the foreign subsidiaries of our company, Ulker Biskiivi Sanayi A.S., be transferred to Taygeta
Gida Uretim ve Pazarlama A.S., in a manner that does not disrupt the integrity of the business. This transfer will take
place through a demerger model based on a simplified procedure, with Taygeta Gida Uretim ve Pazarlama A.S. wholly
owned by our company. The Demerger Report and Demerger Agreement, dated 18/11/2024, prepared in relation to this
partial demerger, shall be read and approved, and the proposal of the Board of Directors regarding the partial demerger
through the simplified procedure shall be discussed and approved.

Subject to the approval of the Announcement Text by the Capital Markets Board, the partial division of our company, Ulker Biskiivi
Sanayi A.S., will be conducted in accordance with the Turkish Commercial Code, the Corporate Tax Law, the Capital Markets
Law, and other relevant legislation. This involves the acquisition of certain foreign subsidiary shares by Taygeta Gida Uretim ve
Pazarlama A.S., in which it holds a 100% stake, without disrupting the integrity of the business. The Division Report dated
November 18, 2024, the reading and approval of the Division Agreement, and the discussion of the Board of Directors' proposal
for the partial division through the subsidiary model will be presented for information and approval.

6. Closing






