ULKER BISKUVI SANAYI A.S.
Yonetim Kurulu Bagkanligi’ndan
Olaganiistii Genel Kurul Toplantisina Davet
Sayin Pay Sahiplerimiz,

Sirketimizin Olaganiistii Genel Kurul Toplantisi 29/12/2024 tarihinde saat 12:00°da “Kisikli Mah. Ferah Cad. No:1
B.Camlica Uskiidar/Istanbul adresinde gergeklestirilecektir.

Tiirk Ticaret Kanunu’nun 417°nci maddesi ve Sermaye Piyasast Kurulu'nun II-13.1 sayili “Kaydilestirilen Sermaye
Piyasasi1 Araglarna Iliskin Kayitlarm Tutulmasinin Usul ve Esaslar1 Hakkinda Teblig” hiikiimleri cergevesinde; Genel
Kurul’a katilabilecek kayden izlenen paylarin sahiplerine iligkin liste, Sirketimizce Merkezi Kayit Kurulusu’ndan
(“MKK”) saglanacak “Pay Sahipligi Cizelgesi’ne gore diizenlenir. Konu ile ilgili Merkezi Kayit Kurulusu’ndan ve

www.mkk.com.tr adresinden gerekli bilgi edinilebilir.

Tiirk Ticaret Kanunu’nun 415’inci maddesi uyarinca, pay senetleri Merkezi Kayit Kurulusu diizenlemeleri gergevesinde
kaydilestirilmis olan ve hazir bulunanlar listesinde adi bulunan ortaklarimiz veya temsilcileri Olaganiistii Genel Kurul
Toplantisi’na katilabileceklerdir. Toplantiya katilim i¢in gergek kisilerin kimlik gostermesi, tiizel kisi temsilcilerinin ise
vekaletname ibraz etmeleri sarttir.

Elektronik imza sahibi pay sahiplerimiz, Olaganiistii Genel Kurul Toplantisi’na elektronik ortamda da katilabilecektir.
Elektronik Genel Kurul Sistemi ile oy kullanacak pay sahiplerimiz, ilgili Yonetmelik ve Teblig kapsamindaki
yiikiimliiliklerini yerine getirebilmeleri i¢in gerekli bilgiyi Merkezi Kayit Kurulusu’ndan ve www.mkk.com.tr
adresinden edinebilirler.

Toplantiya bizzat istirak edemeyecek pay sahiplerimizin, oy haklarin1 vekil araciligiyla kullanabilmeleri igin
vekaletnamelerini, ekte yer alan 6rnege uygun olarak diizenlemeleri veya vekalet formu 6rnegini Sirket merkezimiz ile
http://ulkerbiskuviyatirimciiliskileri.com adresindeki Sirket internet sitesinden temin etmeleri ve 24.12.2013 tarih ve
28861 sayili Resmi Gazete’de yayimlanan Sermaye Piyasasi Kurulu’nun 11-30.1 sayili “Vekaleten Oy Kullanilmasi ve
Cagrn Yoluyla Vekalet Toplanmasi1 Tebligi”nde ongoriilen hususlar1 da yerine getirerek, imzasi noterce onaylanmig
vekaletnamelerini Sirkete ibraz etmeleri gerekmektedir.

6102 sayili Tiirk Ticaret Kanunu’nun 415 inci maddesinin 4 {incii fikras1 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 ¢ercevede, pay sahiplerimizin Genel Kurul Toplantisi’na katilmak istemeleri durumunda, paylarmi
bloke ettirmelerine gerek bulunmamaktadir.

Olaganiistii Genel Kurul Toplantisinda giindem maddelerinin oylanmasina iligkin elektronik ortamda oy kullanilma
hiikiimleri sakli olmak kaydiyla, el kaldirma usulii ile agik oylama yontemi kullanilacaktir.

Sirketimizin Istirak Modeliyle Kolaylastirilmis Usulde Béliinmesine iliskin SPK onayli Duyuru Metni, Béliinme
Sozlesmesi, Boliinme Raporu, son ii¢ yillik ve 30.06.2024 ara hesap donemi finansal tablolar ve Bagimsiz Denetgi
Raporlart ve Genel Kurul Bilgilendirme Dokiimani, en ge¢ Olaganiistii Genel Kurul toplant: tarihinden 30 giin once
kanuni siiresi icinde, 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,


http://www.mkk.com.tr/
http://ulkerbiskuviyatirimciiliskileri.com/
http://ulkerbiskuviyatirimciiliskileri.com/

ULKER BISKUVI SANAYI A.S.
OLAGANUSTU GENEL KURUL TOPLANTISI GUNDEMI

1. Agcilig ve Toplant1 Bagkanligi se¢imi,

Genel Kurul Toplant1 Tutanagi’nin Toplanti Bagkanligi’nca imzalanmasi hususunda yetki verilmesi,

3. Giindemin 4’ncii maddesinde goriisiilecek kismi boliinme islemiyle ilgili olarak; 6102 sayili Tiirk Ticaret Kanunu
kapsaminda Inceleme Hakki Duyurusu, Boliinme Raporu ve Boliinme Sozlesmesi ile Yeminli Mali Miisavir Raporu,
finansal raporlar hakkinda pay sahiplerine bilgi verilmesi,

4. Gilindemin 4’ncili maddesinde goriisiilecek kismi boliinme kapsaminda Sermaye Piyasasi Kurulunun 11-23.3 sayili
"Onemli Nitelikteki Islemlere Iliskin Ortak Esaslar ve Ayrilma Hakki Tebligi" uyarinca ayrilma hakkinmn
dogmadigina dair pay sahiplerine bilgi verilmesi,

5. Sermaye Piyasast Kurulu tarafindan Duyuru Metni ’ne onay verilmis olmasi sartiyla, Tiirk Ticaret Kanunu, Kurumlar
Vergisi Kanunu, Sermaye Piyasas1 Kanunu ve ilgili diger mevzuat hiikiimlerine uygun olarak Sirketimiz Ulker
Biskiivi Sanayi A.S. nin bir kisim yurt dis1 istirak paylarinin, igletme biitiinliigiinii bozmayacak sekilde, kiil halinde,
sermayesine %100 istirak ettigi Taygeta Gida Uretim ve Pazarlama A.S. tarafindan devralinmasi suretiyle istirak
modeliyle kolaylastirilmig usulde kismi boliinmesine iligkin olarak hazirlanan 18/11/2024 tarihli Béliinme Raporu,
Boliinme Soézlesmesi’nin okunmasi ve onaylanmasi, Yonetim Kurulu'nun istirak modeliyle kolaylastirilmis usulde
kismi boéliinme teklifinin goriisiilmesi ve onaylanmasi,

6. Kapanis.

N

VEKALETNAME

Ulker Biskiivi Sanayi A.S.’nin 29/12/2024 tarihinde saat 12:00°da Kisikh Mah. Ferah Cad. No:1 B.Camlica
Uskiidar/istanbul adresinde yapilacak olaganiistii genel kurul toplantisinda asagida belirttigim goriisler dogrultusunda
bizi/beni temsile, oy vermeye, teklifte bulunmaya ve gerekli belgeleri imzalamaya yetkili olmak tizere asagida detayli
olarak tanitilan ...........ccoooevieiieniinie ’yi vekil tayin ediyorum.

Vekilin(*);

Adi1 Soyadi/Ticaret Unvani:

TC Kimlik No/Vergi No, Ticaret Sicili ve Numaras ile MERSIS numarast:

(*)Yabanci uyruklu vekiller i¢in anilan bilgilerin varsa muadillerinin sunulmasi zorunludur.

Not: Vekaletnamenin noter onayli sekilde diizenlenmesi gerekmektedir.

Asagida verilen 1 ve 2 numarali béliimler i¢in (a), (b) veya (c) siklarindan biri segilerek temsil yetkisinin kapsami
belirlenmelidir.

1.Genel Kurul Giindeminde Yer Alan Hususlar Hakkinda;

a) Vekil kendi goriisli dogrultusunda oy kullanmaya yetkilidir.

b) Vekil ortaklik yonetiminin onerileri dogrultusunda oy kullanmaya yetkilidir.

¢) Vekil agagida tabloda belirtilen talimatlar dogrultusunda oy kullanmaya yetkilidir.

Talimatlar:

Pay sahibi tarafindan (c) sikkinin secilmesi durumunda, giindem maddesi 6zelinde talimatlar ilgili genel kurul giindem
maddesinin kargisinda verilen seceneklerden birini isaretlemek (kabul veya red) ve red seceneginin se¢ilmesi durumunda
varsa genel kurul tutanagina yazilmasi talep edilen muhalefet serhini belirtilmek suretiyle verilir.

Gilindem Maddeleri (¥) Kabul | Red | Muhalefet Serhi

+ Bilgilendirme maddelerinde oylama yapilmamaktadir.



(*) Genel Kurul giindeminde yer alan hususlar tek tek siralanir. Azligin ayr bir karar taslagi varsa bu da vekaleten oy
verilmesini teminen ayrica belirtilir.

2. Genel Kurul toplantisinda ortaya ¢ikabilecek diger konulara ve 6zellikle azlik haklarinin kullanilmasina iligkin 6zel
talimat:

a) Vekil kendi goriisti dogrultusunda oy kullanmaya yetkilidir.

b) Vekil bu konularda temsile yetkili degildir.

¢) Vekil agagidaki 6zel talimatlar dogrultusunda oy kullanmaya yetkilidir.

OZEL TALIMATLAR; Varsa pay sahibi tarafindan vekile verilecek 6zel talimatlar burada belirtilir.
Pay sahibi asagidaki seceneklerden birini secerek vekilin temsil etmesini istedigi paylar belirtir.

1. Asagida detay1 belirtilen paylarimin vekil tarafindan temsilini onayliyorum.

a) Tertip ve serisi:*

b) Numarasi/Grubu: **

¢) Adet-Nominal degeri:

¢) Oyda imtiyazi olup olmadig::

d) Hamiline-Nama yazili oldugu:*

e) Pay sahibinin sahip oldugu toplam paylara/oy haklarina orani:

*Kayden Izlenen izlenen paylar i¢in bu bilgiler talep edilmemektedir.

**Kayden izlenen paylar i¢in numara yerine varsa gruba iligkin bilgiye yer verilecektir.

2. Genel kurul giinlinden bir giin 6nce MKK tarafindan hazirlanan genel kurula katilabilecek pay sahiplerine iligkin
listede yer alan paylarimin tiimiiniin vekil tarafindan temsilini onayliyorum.

PAY SAHIBININ ADI SOYADI veya UNVANI(*)

TC Kimlik No/Vergi No, Ticaret Sicili ve Numaras ile MERSIS numarast:

Adresi:

(*)Yabanci uyruklu pay sahipleri i¢in anilan bilgilerin varsa muadillerinin sunulmasi zorunludur.

IMZASI



istanbul-41603
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. Gamlica, Uskudar/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.

AGENDA FOR THE EXTRAORDINARY GENERAL ASSEMBLY MEETING DATED 29 DECEMBER 2024

Election of the Chairmanship of the Meeting and Opening

Granting authority for the signing of the General Assembly Meeting Minutes by the Meeting Chairperson.

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.

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. I1-23.3 titled 'Principles Governing Significant
Transactions and the Right of Withdrawal

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.

6. Closing
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POWER OF ATTORNEY
ULKER BISKUVI SANAYI ANONIM SIRKETI

I hereby appoint ..........ccocoviiiiiiiiiiiiene as my proxy to represent myself, to vote, to submit proposals and to sign the necessary documents in accordance
with the below specified scope at the Extraordinary General Assembly Meeting of ULKER BISKUVI SANAYI A.S. on 29/12/2024 at 12:00 (Turkiye Local Time)
the Company headquarter “Kisikli Mahallesi, Ferah Caddesi No:1 Biylkgamlica Uskudar/Istanbul”


http://www.mkk.com.tr/

The Attorney’s(*):

Name Surname/ Trade Name:

TR ID Number/ Tax ID Number, Trade Register and Number and MERSIS (Central Registration System) Number:
(*) Foreign attorneys should submit the equivalent information mentioned above.

A) SCOPE OF REPRESENTATIVE POWER

The scope of representative power should be defined after choosing one of the options (a), (b) or (c) in the following sections 1 and 2.
1. About the agenda items of General Assembly:

a) The attorney is authorized to vote according to his/her opinion.

b) The attorney is authorized to vote on proposals of the attorney partnership management.

¢) The attorney is authorized to vote in accordance with the following instructions stated in the table.

Instructions:

In the event that the shareholder chooses the (c) option, the shareholder should mark “Accept” or “Reject” box and if the shareholder marks the

“Reject” box, then he/she should write the dissenting opinion to be noted down in the minutes of the general assembly.

. Dissenting
%
Agenda Items (*) Accept | Reject Opinion
1
2
3

(*) The issues included in the agenda of the General Assembly are itemized one by one. If the minority has another

draft resolution, necessary arrangements should be made to enable them vote by proxy.

2. Special instruction related to other issues that may come up during General Assembly meeting and rights of
minority:

a) The attorney is authorized to vote according to his/her opinion.

b) The attorney is not authorized to vote in these matters.

c) The attorney is authorized to vote for agenda items in accordance with the following instructions:

SPECIAL INSTRUCTIONS: The special instructions (if there is any) to be given by the shareholder to the attorney are stated herein.
B) The shareholder specifies the shares to be represented by the attorney by choosing one of the following.

1. | hereby confirm that the attorney represents the shares specified in detail as follows:

a) Order and Serial(*)

b) Number / Group ()

c) Amount-Nominal Value

¢) Share with voting power or not

d) Bearer-Registered(*)

e) Ratio of the total shares/voting rights of the shareholder

*Such information is not required for the shares which are followed up electronically.

For the shares which are followed up electronically, information related to the group will be given instead of number.

2. | hereby confirm that the attorney represents all my shares on the list, prepared by MKK (Central Registry Agency) the day before the Meeting,
concerning the shareholders who could attend the General Assembly Meeting.

NAME SURNAME OR TITLE OF THE SHAREHOLDER (*)
TR ID Number/ Tax ID Number, Trade Register and Number and MERSIS (Central Registration System) Number:

Address:

(*) Foreign attorneys should submit the equivalent information mentioned above.

SIGNATURE




