ULKER

~ ULKER BiSKUVI SANAYIAS.
2022 YILI iLISKILi TARAF iSLEMLERINE ILISKIN RAPOR

Genel Bilgiler

Bu rapor Sermaye Piyasasi Kurulu'nun (SPK) 11-17.1 sayili Kurumsal Yonetim Tebligi (Teblig)
10. maddesi kapsaminda hazirlanmigtir. Anilan madde uyarinca, paylari halka arz edilmig
sirketler ile iligkili taraflari arasindaki yaygin ve sireklilik arz eden alis islemlerinin kamuya
aciklanan son yillik finansal tablolara gére olusan satiglarin maliyetine olan oraninin %10’dan,
satis islemlerinde kamuya aciklanan son yillik finansal tablolara gére olusan hasilat tutarina
olan oraninin %10’dan fazla bir orana ulasacaginin éngoérilmesi durumunda Sirket Yonetim
Kurulu tarafindan islemlerin sartlarina ve piyasa kosullari ile karsilastiriimasina iligskin olarak
bir rapor hazirlanmasi zorunlu kihnmigtir.

Bu raporun amaci Ulker Biskivi Sanayi A.S’nin (Sirketimiz) SPK mevzuati gergevesinde 24
numaral Uluslararasi Muhasebe Standardinda (UMS 24) tanimlanan iligkili kisiler ile
gerceklestirdigi islemlerin, ticari sir kapsamina girmemek kaydiyla sartlarinin agiklanmasi ve
piyasa kosullari ile karsilastinldiginda Sirketimiz aleyhine bir sonu¢ dogmadiginin
gOsterilmesidir.

2022 yih igerisinde Sirketimizin iligkili taraflarla gerceklestirmis oldugu islemler hakkinda
detayh bilgiler, 2022 yili faaliyetlerimize iliskin kamuya agiklanan finansal tablolarimizin 32
no’lu dipnotunda agiklanmis olup, bu raporda satis isleminde %10 sinirini asan Pasifik Tuketim
Uriinleri Satis ve Tic. A.S. ve Horizon Hizli Tik. Ur. Paz. Sat. ve Tic. A.S. ile yapilan islemlerin
piyasa kosullarina uygunlugu degerlendirilmistir.

Ulker Biskiivi Sanayi A.S.’ne iliskin Bilgiler

Ulker Biskiivi Sanayi A.S. 1944 yilinda kurulmustur. Sirket'in ana faaliyet konusu biskiivi,
cikolata, gikolata kaplamali biskiivi, gofret ve kek imalatidir. Ulker Biskiivi Sanayi A.S.'nin
merkezi Kisikli Mah. Ferah Cad. No:1 Blyiik Camlica Uskidar istanbul’dadir. Grup’un ana
ortagl ve ayni zamanda kontrolu elinde tutan taraf pladis Food Limited’tir. Grubun nihai ana
ortag! ise Yildiz Holding A.S.'dir. pladis Food Limited, Yildiz Holding A.S.’nin yuzde yiz
oraninda bagh ortakigidir. Yildiz Holding A.S. Ulker Ailesi tarafindan yénetilmektedir.

Sirketimizin sermayesi 342.000.000 TL olup ortaklik yapisina iliskin tabloya asagida yer
verilmistir.

Pay Tutar 31.Ara.22 Pay Orani 31.Ara.21  Pay Orani
pladis Foods Limited 174.420.000 %51,0 174.420.000 %51,0
Yildiz Holding A.S.ve Ulker Aile Bireyleri 25.580.499 %7,5 25.580.499 %7,5
Halka Acik 141.999.501 %41,5 141.999.501 %41,5

Toplam 342.000.000 %100,0 342.000.000 %100,0



Pasifik Tiiketim Uriinleri Satis ve Tic. A.S. ’ne iligkin Bilgiler

Pasifik Tiketim Uriinleri Satis ve Ticaret A.S. 2007 yilinda kurulmustur. Sirket'in ana faaliyet
konusu ulusal ve yerel zincir magazalara ydnelik her nevi gida, temizlik ve ihtiyag maddelerinin
toptan satisini yapmaktir. Pasifik Tiketim Uriinleri Satis ve Ticaret A.S.’nin merkezi Biliyik
Camlica, Kisikli Mahallesi Ferah Caddesi No:1 Uskiidar/istanbul olup 31 Aralik 2022 tarihi
itibariyle toplam c¢aligan sayisi 36’dir. Pasifik Tiiketim Uriinleri Satis ve Ticaret A.S. hisseleri
halka acik degildir.

2022 Ozet Finansal Gostergeler

Hasilat (TL) Toplam Varliklar(TL)
9.328.184.815 2.675.783.067

Horizon Hizli Tiik. Ur. Paz. Sat. ve Tic. A.S. ’ne iligkin Bilgiler

Horizon Hizli Tiiketim Urlnleri Uretim Pazarlama Satis ve Tic. A.S. 510186 ticaret sicil
numarasi ile Kisikli Mah. Ferah Cad. No:1 Biyilkk Camlica Uskiidar / istanbul adresinde
faaliyetini sirdirmekte olup, ana faaliyet konusu geleneksel kanala yonelik her nevi gida,
temizlik ve ihtiyac maddelerinin toptan satisini yapmaktir. 31 Aralik 2022 tarihi itibariyle toplam
calisan sayisi 326 olan Horizon Hizlh Tiketim Urinleri Uretim Pazarlama Satis ve Tic.
A.S.hisseleri halka acgik degildir.

2022 Ozet Finansal Gostergeler

Hasilat (TL) Toplam Varliklar (TL)
11.233.924.845 2.829.732.940

iligkili Kisiler Arasinda Gergeklestirilen islemlerin Sartlari ve Piyasa Kosullarina
Uygunluguna iligkin Bilgiler

01.01.2022-31.12.2022 tarihleri arasinda Sirketimizin %10 sinirini asan satislar Pasifik
Tiketim Urlinleri Satig ve Ticaret A.S. ve Horizon Hizli Tiketim Uriinleri Uretim Pazarlama
Satis ve Tic. A.S. Uzerinden yapilmis olup, bu islemlere iliskin detaylar asagidaki tablodaki
gibidir.

%10 Sininini Asan Satis islemleri
01.01.2022- Yapilan islem | Ulker islem Niteligi Fiyatlama
31.12.2022 Tutar Biskiivi Net Yontemi
(binTL) Hasilat
icindeki
Payi
Pasifik ~ Tuketim | 6.593.658 %23,4 Satis Maliyet Arti
Uriinleri Satis ve
Ticaret A.S.
Horizon Hizli | 8.313.151 %29,5 Satis Maliyet Arti
Tiketim  Uriinleri
Uretim
Pazarlama Satis
ve Tic. A.S.




Sonug¢

Sermaye Piyasasi Kurulu’nun (SPK) Seri 11.17.1 sayili tebligine istinaden Sirketimizin, Pasifik
Tiketim Urlinleri Satis ve Ticaret A.S. ve Horizon Hizli Tiketim Uriinleri Uretim Pazarlama
Satig ve Tic. A.S. ile yaygin ve sureklilik arz eden hammadde alim igslemlerinin 2022 hesap
doénemi igerisindeki tutarinin, kamuya aciklanan son yillik finansal tablolara gére olusan
satislarin maliyetine olan oraninin, satis islemlerinde kamuya aciklanan son yillik finansal
tablolara gére olusan hasilat tutarina olan oraninin %10’dan fazlasina ulagsmasi ve 2022 hesap
déneminde de ayni nitelikteki islemlerin belirlenen esaslara uygun olarak devam etmesinin
éngorilmesi dolayisliyla isbu raporda; Pasifik Tiiketim Uriinleri Satis ve Ticaret A.S. ve Horizon
Hizl Tiketim Urlnleri Uretim Pazarlama Satis ve Tic. A.S. ile fiyat belirleme ydntemi hakkinda
bilgi sunulmustur.



ULKER BISKUVi SANAYi A.S.
2022 COMMON AND CONTINUOUS TRANSACTIONS WITH

RELATED PARTIES

General Information

This report is prepared in accordance with article 10 of the CMB's “lI-17.1 Communique on
Corporate Governance.” As stated in the communique, it is mandatory for the Board of
Directors to report the ratio of the common and continuous transactions between the
corporations and subsidiaries that are projected to exceed ten percent (10%) in an accounting
period and explain the conditions of the transactions and compare to market conditions. The
report is prepared (a) for purchases from the related parties that exceed ten percent (10%)
compared to the cost of sales in the latest annual financial statements disclosed to public, and
(b) for sales to related parties that exceed ten percent (10%) compared to the revenues in the
latest annual financial statements disclosed to public.

This purpose of the report is to clarify, without disclosing trade secrets, the conditions in which
Ulker Biskiivi Sanayi A.S. (the "Company") carried out its transactions with the persons that
are defined by the International Accounting Standard 24 (IAS 24) within the framework of CMB
regulations. It also intends to demonstrate that there are no outcomes against the Company
when the said transactions are compared to market conditions.

The Company’s transactions with related parties within 2022 are explained in detail in footnote
32 of the financial statements that are publicly disclosed in relation to the Company’s 2022
activities.

Provided in this report is an evaluation of the conformity of the transactions of Pasifik Tuketim
Uriinleri Satis ve Tic. A.S. (which exceeded the 10% limit in sale transactions) and Horizon
Hizli Tik. Ur. Paz. Sat. ve Tic. A.S. (which exceeded the 10% limit in sale transactions) to the
market conditions.

Information Related to Ulker Biskiivi Sanayi A.S.

Ulker Biskiivi Sanayi A.S. was established in 1944. The Company’s core business activities
are producing biscuits, chocolate, chocolate-coated biscuits, wafers and cakes. The
headquarter of Ulker Biskiivi Sanayi A.S. are located at Kisikli Mah. Ferah Cad. No:1 Bly(k
Camlica Uskiidar, Istanbul. The parent company and the controlling party of the group is pladis
Food Limited which is 100% owned by ultimate parent company Yildiz Holding A.S. Yildiz
Holding is managed by the Ulker family.

The Company’s capital is 342,000,000 Turkish Lira and its shareholding structure is provided
in the table below.

Name of the Shareholders 31-Dec-22 Share 31-Dec-21 Share
pladis Foods Limited 174.420.000 51,00% 174.420.000 51,00%
Yildiz Holding A.S.ve Ulker Aile Bireyleri 25.580.499 7,50% 25.580.499 7,50%
Halka Agik 141.999.501 41,50% 141.999.501 41,50%

Toplam 342.000.000 100,00% 342.000.000 100,00%



Information Related to Pasifik Tiiketim Uriinleri Satis ve Tic. A.S.

Established in 2007, Pasifik Tiketim Urlinleri Satis ve Ticaret A.S.’s core business is the
wholesale of all kinds of food items, cleaning products and commaodities to local and national
chain stores. Its central office is located at Buylk Camlica, Kisikh Mahallesi Ferah Caddesi
No:1 Uskiidar, Istanbul. As of December 31, 2022, it has 36 employees. Shares of Pasifik
Tiketim Urlinleri Satis ve Ticaret A.S. are not publicly traded.

2022 Summary Financial Highlights

Revenue (TL) Total Assets(TL)
9.328.184.815 2.675.783.067

Information Related to Horizon Hizh Tiik. Ur. Paz. Sat. ve Tic. A.S.

Horizon Hizli Tiketim Urlnleri Uretim Pazarlama Satis ve Tic. A.S.’s core business is
wholesale of all kinds of food items, cleaning products and commodities to traditional channels.
As of December 31, 2022, it has 326 employees. It is located at Kisikli Mah. Ferah Cad. No:1
Blyiik Camlica, Uskldar, Istanbul with Trade Register No: 510186. Shares of Horizon Hizli
Tiketim Urtinleri Uretim Pazarlama Satis ve Tic. A.S. are not publicly traded.

2022 Summary Financial Highlights

Revenue (TL) Total Assets (TL)
11.233.924.845 2.829.732.940

Information Related to the Terms of Transactions Between Related Parties and
Conformity to Market Conditions

Between January 1, 2022 and December 31, 2022, the Company’s sales in excess of the 10%
limit were with Pasifik Tiiketim Uriinleri Satis and Ticaret A.S. ve Horizon Hizli Tiiketim Uriinleri
Uretim Pazarlama Satis ve Tic. A.S. The transaction details are provided in the table below:

Sale Transactions in Excess of 10% Limit
01.01.2022- Transaction Ulker Transaction Pricing
31.12.2022 Amount Biskiivi Type Method
(thousand Share of
TL) Net
Revenue
Pasifik Tiketim 6.593.658 %23,4 Sale Cost-plus
Uriinleri Satis ve
Ticaret A.S.
Horizon Hizli 8.313.151 %729,5 Sale Cost-plus
Tiketim Urlnleri
Uretim Pazarlama
Satis ve Tic. A.S.




Conclusion

During the 2022 fiscal year, the ratio of the common and continuous transactions between the
Company and Pasifik Ttketim Uriinleri Satig ve Ticaret A.S. and Horizon Hizli Tiiketim Urdinleri
Uretim Pazarlama Satig ve Ticaret A.S. has exceed the ten percent (10%) limit as stated in the
CMB Communique 1I-17.1. The Company’s purchase of raw materials from the said
subsidiaries exceeds ten percent (10%) compared to the cost of sales in the latest annual
financial statements disclosed to public. The Company’s sale of raw materials to the said
subsidiaries exceeded ten percent (10%) compared to the revenues in the latest annual
financial statements disclosed to public. Additionally, it is projected that similar transactions
will continue based on same principles in 2022 accounting period. Therefore, information on
pricing methods used with the subsidiaries was hereby provided in this report.



