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Kraliver Makaminca usuldne aygun bir gekilde knbul edibmis ve vemin elmis bulunan, Ingikere'nin Londra Sehifnin MNoteri olan ve siz
kowusu Hehinde ghrey yopmakia olon sahsam Patrick John O°SHEA,

ISBU BELGE VESILESIYLE ASAGIDAKI HUSUSLARI TASDIK EDER VE ONAYLARIM: m 2 1 B 4 9

"GOLDMAN SACHS INTERNATIONAL® (bundan blivle “Sirkat” olarak amilacakir) umvanh sirkete iskin olerak Ingihere ve Galler
Ticaret Sicil Memurlufu rezdinde larafimea bir aragtirma vaptn lmegtie ve sl konusu srastirma neticesinde asafidaki bilgilers alasifmister:

= sliz konusu Sirker, Ingilere ve Galler kanunkan gergevesinde mevcudiyetini sindlinen Gzel bir smirsz sonsmilu girkettir

« sz konuse $icket, 02 Haziran 1982 arihinde "TRUSHELFCO (NOL1266) LIMITED" unvansyla bir 6zel limited sirket olarak
kurulmug, 21 Evlt] 1988 tardhinde unvaning *GOLDMAN SACHS INTERNATIOMAL LIMITED" alarak defistirmis. 235 Suba
1794 narihinde “"GOLDMAN SACHS INTERNATIONAL" olan glincel unvanayln Grel semurscr soremie sickettic olamk veniden
beacil edilmistir;

- sk konusu Sireet mezkur Ticanel Sicil Memurhugu nezdinde 2363951 sicil numamss ile tescil edilmigtir;

- sbe koausy Sirkel'in Merkezi, Plumiree Coerl, 25 Shoe Lane, London EC4ALL, England adresindedir;

AYRICA, ighu belgenin iligiginde ver almakin olon belgeber, Sirket"in Kuralus Belgesinin ve Ann Shzkesmesi'nin, mmfimea siz komisu
Nearet Sicil Memurlugundan alinnug gergek ve asling uygun fotafrafik seretleridir,

NOGRULUGUNA INANARAK VE TANIKLIK EDEREK, imzam ve mezkur Londra Sehrindek] Noterlipin Resmi Mohed ki Bin
Yirmi U yalinin Agusios aymen gbu omncu glni igba belgeye tarafimen vaz edilmis bulunmaktadir,

(RESMI MOHUR) (IMZA)

[HE P LLP
Eouttrwest Howe, | 1o Regent Sireem 50 James's, Losden SW 1Y ALR
Sectl Masnane GC4Y 1723
Tedesn, =44 (F20 TI0E 2930

APOSTIL
(TASDIK SERHI)
{3 Ekim 19| wrihli Lahey Sozlegmesi)
1. Ulke: Biiyitk Britanys ve Kuzey Irinnda Birlesik Kralligs
15t resmi bedges
2. Podrick John (0*Shen inmfindan imznlanmstir
3, kendisi Mober sifativla harekel eimekiedin;
4. Mezkur Noterin miibrinilkagesni haizdir;
Tasdik
3, Londra'da

6 16 Afustes 2023 wrihinde

7. Majesteleri Kralin Digigleri ve ingiliz Milletler Toplulufin Digisleri ve Kalkinma {sleri Bakam farafindan
i APD-GOXN-GILO-BCOZ-TWWA sayi lle

Tasdik Muawr.
9, Mihir / Kase (RESMI MUHDR)

0. b (IMZA) 1. Home
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2006 Turihli Sirketler Kanunu
GOLDMAN SACHS INTERNATIONAL'IN
(“Sirket™)

OZEL SINIRSIZ SORUMLU SIRKET
KARARI
14 Ekim 2019

{“Dolasim Tarihi™)

{BARKO)

Agagida imran bulunan blz, Sirketin Genel Kural toplantising katilmak ve oy kullanmak yetkisini haiz 10m Gyeleri olarak. asagidaki Sirket
dzel knrarlanne, 1 ve 2 numaral kararlor &zl korar etkisinde olacak gekilde, 2006 Sirketler Kanune 2 Kisim 13, Balom UVHFIACL
eayeikabili ficy olarsk kabul ederiz:

fheel Kararlar

I Siket Ano Sorlesmesi'nin hali hasrds mevewt agapsdaki 232 Maddesinin cikandmas: siretiyle 1aditine KARAR
VERILMISTIR.

“Orwek Madde 34 (nakit olmayan dagitimlar) Sirket igin uygulanmayacaker,™

L AYRICA, isbu belge ckindeki wdil edilmis Ana Sozlesmenin, hali hazrdaki Ana Stelesme yerine gegerck, ve onu barig
barakarak Firketin Ana Soalegmest olarak kabul edilmesine KARAR VERILMISTiR.

Agauda imzsa bulunan biz ayrica, yakanids belintilen kararkann kabul edilmesinden etkilenen veya etkilenmesi dnerilen, sahibi obdufummz
herhangi bir pay grubuna bagl haklanda meydana pelocek her tir depisiklige veya ilgaya muvafnkat verivosuz

NOTLAR

I Eger karartan kabul ediyorsanaz, |0tfen kabulOnizd isba belgeyi yukanda ghsterilen tarihi ckbemek ve imzn ctmek surelivle
belirterck sirkete elden veya posta yoluyls teslim ediniz.

Eger karnrlan kabul cimiyorsamiz. herhangi bir gey yopmamza gerck yokiur covap vermediiniz wkdirde k T
sayulmayscaksimz.

kY
) Kararlar knbull eniginizi belirtiginiz inkdinde, kabubintizden rico edemezsiniz,

L ¢ Dolagem Tarihinden itbaren 23 glnln sona crmesinden Bnce, kararlann kabul edilmesi igin yeterli onay ahnmadid tukdinde,
kararlar gegersiz olacakur, Kamrlan kabul ediyorsaniz, 1tfen kabuliniain bu tarihten dace veya bu tarih siresinde bize
ulagiifindan emin olunuz, /

a4 Isbu belpeyi bir vekalenameye veya farkll bir yerki belgesine dayanorak bir kigi adwa imzn edi ., lfen ilgili
vekaletnamenin veyn vetki belgesinin bir suretin isbu belgeyi jnde ederken giaderiniz. F

PRI [ T | S ——— i
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2006 tarihli Sirketler Kanumu
Goldman Sachs Infernational Ana SSclesmesi

Sermayesi paylem bdlGnmily sinrsiz sorumiy sirker
(2 Huzirar 982 1arihinde kurulmistur}

LONDRAVEBRAHN200 31835000

Mo. 0226395
2006 tarihli Sirketler Kanonu
Cioldmunn Sachs International Ana Stalegmesd
Sermaryes| paylara biinmiy sinirsez sorumbu girket
{16 Ekim 2019 tarihinde alinan teel kararia kabul edilmistir)

KISIM 1: YORUM SORUMLULUK VE FAALIYET KONULARI
. Giris
[0 Tgbwi Ann Sazlesmede:

“Kanun®, siz konuse Kanunan o sirada yOrddokee olan diller veyn veniden dizenlenimig halleri de dahil olmak Geere, 2006 inrihi|
Sirketler Kanunu anlamng gelmekiedis;

“Madde™, isbu Ann Sdzlegmenin ilgili maddesi anlumina gelmeknedic:

"Grap Sirketl®. Sirket veya (tizel kigilgl haiz obsan veya olmasm) Sirketin ana sirket] vieva btiraki veya soz konusu ama gicketin bagks bir
istimki olan veya gemigte bu niteliine olan herhangl bir diger kurulus anlaminn gelmektedir ve “Grup Sirkeileri® bu dopruluda
sorumlansclklar;

“Oruek Ana Shabeyme”, irket'in kuruldugu (veyn daha sonrasinda olmase halinde. ishu Ana Sozlesmenin kabul edildigi) arih dncesinde
taclil edilmiy okdufu haliyble 2008 tarihli Sirketler (Omek Ana Soaleyme) Dieenlemelerinin (51 2008 Mo: 3229) ilisigindeki Ek 1
kagraxmanda yer almakia olan pay senetlen halka arz edilmeyen Hmised sirdkeliere yanelik drnek ana sézlesme anlamina gelmekbedin

“ama girket”, Kanun'un 1162 Maddesine uygun olark yorumlanacakur ve "itirak girker®, Kanunun 1162 Maddesine uygun olarmk
yorumianacakiie.

1.2. Omek Ana Stelegme, Sickel igin ksbu Ana Sozlesme tarafindan barig tutulmess veya degigiklige konu edilmesi hasig ol
gegerli olacakir ve sz konum Omek Ana Strleyme (harig wiuimas: veya degigiklige konu edilmesi harig almak Geere)
Sdkebesme Sirkel'in nna sielepmesin tegkil edeceknir. 1985 tarilli Sirketler Kanunu veya girketlers dliskin olan daha Oncek
dizrenleme wyannca Sirket igin gegerdi olan A ila F Tablokaningn sver almakia olan dizenlemeler Sicket igin gecerli olmayacakie

TJ' 5
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1.3. Baglam aksini dnglrmedifi sirece. igbu Ana Stizlegmede yer almakin olan diger stzclikler veyn terimler, ishu Ana Sazlesmenin kabul
ecdibdigi taribve vOrridkos obsn Kanunda belinilenler ibe ayni anbamiara sahiptir,

1.4, Sirkel bir sivirsiz sorumly gickettic ve bu dofiruluda, Ornek 2. Madde (yanetim kurabu Gyelerinin somumlulafie) Sickal icin gegerli
almayacakir,

L.5. Pay dewrine iligkin belgeler. devralan tarafindan veya devralun hesabena imza edilmelidic ve Ornek 26, Madde (pay devirleri) bura
gdre yomimlanacakir,

1.6, Kanun'un hikimbering tabd olmak Gzere, Yoretim Kuroly tarmfindan kararlastmiscak sabislora genel olarak yine Yoectim Kuralu
taralindan karar venlebilecek zamanlarda ve sarilara ve kosullara davaly olarak Sirketieki veni paviar taksim edilebilecek, bu tir paylara
iligkin opsiyonlar werilehilecek. bu ilr paylar weklil edilebilecck veya bu tlr paylera iliskin sir islemlerde veva tasarruflardn
buelumslabilscekibr,

1.7. Sirket tarafindan Srel karar fle;

mTﬁmm 1l veya herhangi bir kismi, meveut paylanndan daha biyiik totarlam sahip olan paviar Balinde birlestinilebilecek vevn
inchilecek:

i) paylan veya payiardan herhangi biri, meveut payiarmdan daba kigak tstarksns sakip olan paylara ifraz edilebilecck ve

(<) sermayest ve pay prim hesabs bechangi bir volla azaltibabilecekair.

L. Fanlivel Konalar

Isbu Ana Stelegme kapsamnda Sirketin faalivet konulan sansrlandenbmamakindir ve dolaysivia, Sirketin faalivet konulan berhangi bir
sinsrlamaya tabi olmayp, sipheye mahal vermemek adwn, dinysnin her yerinde 1bm vonlerivle olmak fzere fimanzal hizmetlerin
sunumury gereeklegtirme salabiveting ve bu hususts anei nitelikie olan veyn ishy Ana Stzlesmenin tarihi sonrasisda herhangi bir zaman bu

10 vicari Faaliyel veyn benzer veys ilgili faaliyetler ike baglonisl olarak mutal ofabilecek bilcamie iglemlerin perpekicstirilmesini ve
hilctmle il ve evlemierde bulunulmasim kopsamakiadir,

KISIM 2: YONETIM KURULD

A Yinetim Korulumem Genel Vet hisi

Ang Sieleymeye tabi olmak Gzere, yonetim kurulu, Sicketin igletmesinin vinetininden sorumludur ve Sirket'in sahip olkdufu salahivetler
bu amag; dogrubusunda fthik edebilecekiir, Owmek 3. Madde (vdnetim kurulumun gened verkisi) Sicket igin gegerli olmavacakur,

4. Ylimnetim Koralu Tarafimdan Yetki Dievri

4.1 Ana Soelegmeve mbi olmak Gzere, yinstion kunalu, kendisine ana sdzkesme kapsaminda verilen veikilerden herbangi birinl asagsdaki
whkilde ve agafsdaki saheslara tevkil edebilecckiin

(n} herhangi bir sahsa veva komiteye:

(b} herhangi bir sekille {veknleinams ile olmasi dahli);

(e} herhangi bir Glgide;

(d) berhangi bir husas veya bBlge ile ilgili olank ve ,-!
) Y onetim Kunslu tarafindsn uygun oldugu dis@nilen slan ve kogullar dayaly olarmk. fllr

4.2, Womelim kurub tarafindan by winde belimilmesd kalinde, bunun gibi her bie veki devrl, tevkil edilen berhangi bir szhis tarahindon
vitretim kurulenun yetkilerinin bagkalbarima tevikil edilatesi husasunda velki verir nitelikie olabilecekiir,

LA A EBRAN201 3183900
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4.3, Yonetim kuruly wrafindan yetki devieeri 1imiyle veva kismen iptol edilebilooek veva yvetki devrine iliskin san ve kosullarda
degisikiik yapalabilecektir,

4.4 Omek 5. Madde {yOnetim kuralu tarafindan vetki devri) Sirket igin gegerl] almayvacakisr,

% Yioetim Kurule Bagkan Yardimosmn, Bashan Vekilinin, idari Miidirberin ve lorn DirektSrlerinin Tayini ve Glrevden
Almnmas

&1L Yonetim kuorubu veva vonetim kurulunun velkisi altinda hareket etmekde olon sahoslar inmfimdan mmm znman, Siret'in igleimesinin
veya herhangd bir boidmindn veya biimlerinin yinetibmesine ilgili strelerbe ve iigili samlam ve kosulbara dayals olarmk ve yonetim kuruki
taralindan taman mman tespit olunacak yeikilerle yardimer olunmas bgin Sicket'in hechang bir veva daha fazks sanda temasileisi ayin
cdilebilecekiir. Bu sahislorm "Bagksn Yardimeis®, "Baskan Vekili®, “ldard MBdor" veva “lera Direkidrl” unvani veya wiselim kurub
tarafindan iespil olunacak bagka bir unvan verilebilecektis. Bu tir herhoangi bir unvana sphip olan sahislann tayini, yonetim kunly

tarafindan abinan kararla veya yOnelim kurulunun yeikisi alunda harcket etmekie olan jahaslar tarafindan herhangi bir zaman sona
erdiribebilecektir.

5.2, Tum Baskan Yasdimeilan, Bagkan Vekillerd, lora Direktdril ve Sirber'in vanetin kil Gyesd afeurvan herbangi bir ldari Madar:

fah Sirketin delberlering erigim veya yBnetim kuruly tarfindan aygun girilmesi hari olmak Grere kendisine sunulon bilgilere sahip alma
vi yinelim kunaly tarafindan ba vomde davel edilmig olmas harlg obmak Grere, winelim kurulu toplamilanng iligkin biklirimleri aling,
yinetim kumalu toplansianina katilma, yonctim kerulu teplantlennda stz alma veva oy kullanma hakkina sahip olmayacok we

(b} Konun kapsamindaki ameglar bakammdan vinctim kuruly Gvesi almayacakir ve ishy Ana Sfebeymedeki "wiinetinm kuruly (yves®™ ve
"yidnetim kurulu™ terimleri, Bagkan Yardimosm vevn Baskan Yardmmeslarni, Baskan Vekilini veva Baskan Vekillerini. lera Direkised
vewn lern Dirckadrleri veya Idari Madard veva ldari Modirker kapsamayscak veva bu tecimlerin bunban kapsadsfy addedilmeveccktir,

i, Yimetim Karaly ﬂ:ﬂe Savisi ve Yinetim Korule Torafindan Korar Almmas

. 1. Yinetim kurulu Gyesd sayus birden az olmayacakior. Yooclim kurulu Gyelerine iliskin azami sy adi karar yoluyla lespit edilebilecek
ve sonradan degigtivibebilecek olmakla birlikie, bdyle bir adi karann obmadig balberde, vonctim karulu Gye sayisi (vedek vonetim kurula
Qyeleri harig obmak eere) herhangi bir azami saviva iabi olmayacakier;

6.2, Ormek 7(1) Macdesindeki (yonetim kurulu tarafindan karartarn mistercken alinmasi) “8 Maddeve uygun olarak” sozciikberl, "isbu
Ana Soebesmede belinildigi sekibde® sozcakier! ibe depistirilecektis;

6,3, Ornek %2 Maddesi {vinetim koruly oplantiss bildirimlzrinin igerigil Sirket gin gegerli almavacaktir.

6.4, Omek M4} Maddesindeki (bildirime hak sshipliginden feragat) "en fazla 7 g™ sOzcOkleri, “Bncesinde, tarihinde veyn® stiecikberd il
degistiribecektir,

6.5, Yonetim kuruls bagkam belirleyic oya sahip elmayacak ve Omek 13, Madde Sirket icin paperli olmayacakisr,

B Yanetim kumolu Oyeleri. yonetim kurula wplantilanmda veva ydnciiin kurily Ovelerinden olusan kontitelerin loplantilarinds karsslor
ilbgkin olarak oy kuflanabilecek ve kendilerinin dofiredan veya dolayl olamak (Sirketin giiarian ile gatigbilecek olup olmamsasima
bakslmaksuan) herbangi ibrden menfaate veya vecibeye sahip chdapu berhang bar komu (ke hethangs bir sekilde iligkill veva dlgil obmsasana
bakslmakseon karar alabilecek veya kararlara katiksbilecek ve bu wlir herhangi bir karara iligkin olarak oy kullanmalan (veya bu tis
herhangi bir karar almalan veya bu tlir herhangi bir kararn katiimalan) halingde, ovlan hessba katilncak ve yukanda belinilmekte olan by
gl karartar iliskin olaruk {s8z konusu karara iliskin olarak oy kallansinlar veva kullasnsasinbar) stz koausu toplantida mevew olan nisaban
hesaplanmasmda dikkste alinscaklarder, Ba husus, Kanun'en 175, Maddesine ve isby Ana Shabesmenin difer hiklmierine whidir,

LOMNORAAEBRAINIOL3 183901
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T Yénetim Kuruly Tarafindan Karaclarim Yazsh Obarak Alinmasi

7.1. Hak sshibi olan tim yinetim kurulu Gyeleri trafindan birbirlering, herhangl bir komuya iligkin olarak onak bir gorisd paylagmakia
obduklan berhangi bir gekille belirtildifinde isbu Maddeye uygun olarak yiaetim kurulu karn alinr,

7.2, Herhangl bir ynetim kuralu Gyesi tarmfindan diger ydnctim kurulu dyelerine yaul olarak karar dnerisinde bulunulabilecek veyn
{reveut Be) sirked sekreteri tarafindan bivle bir bildirimde bulunulimas talep edilebiloccktir,

7.3. Bu tlir yazh kararkar, hak sahibi olan her bir yometim kurulu Oyesi tarafindan sz konusy kamrm bir veya daha fazln sayvidaki sareti
imzalandifindn veya hak sahibd olan her bir yanetim karulu Oyesi tarnfimdan mutabakot yazl slsrak belinildiginde kabul edibooskir,

7. lybu Madde kapsaminda hak sahibi olan ydectim kunalu Gyelering yapilan steflar, sz konwsu husus ike flgill olarsk oy kullanma
hakkma sahip olacak we herhangi bir y@netim kurule toplantsmda kamr olarak tcklific bulunibmius olmasa halinde oya savilacak olan
vinetien kuralu Oyvelering yapalan abflandr,

7.5, Hak sahibi olan yioctim karulu Oyelerinin bayle bir woplantida nisabi alugtormayacak olmalan halinde isby Maddeye uygun olarak
karar alinamaz.

7.6, Omek & Madde (kararkann evbirligivle alnmas) Sirket igin gecerli olmoyvacskir,
8, Yénetim Kurulu Toplantilarina iligkin Misap

8.1, Toplants nisabs mevcut elmadifs shrece, yactim kunaly woplantlannda, baska bir oplant cagrisimda bulanulmas: ekiifi harcinde
highir bekhil oy larmae.

8.2, Yonetim kuruly toplantibanna iligkin nisap, zaman zaman yO0rctim kuerulunun alacag bir kasar {le belirlcnehilecck olmakla birlikee,
#ska birden az olmamalidir ve aksi belirenmedigi strece birdir,

8.3, Orsurasdaki yonetim Kuruby Gyesi woplom sayisimn genekli nisshin altinda olmas: halinde, vioctim kuruly tamafindan asagdaki hususlam
ilizkin karardan bagkn karar nhinmansalsdir:

{a] baxska yinetim kurulis Qvelerinin tayin edilmesi veya

ik pay sahipheri sarafimdan bagka yimetim kuruby dyelerinin tnyin edilmesine imkan verchilmek fzene penel kurul toplamtss davetinde
b luinlmas,

8.4, Ok 11. Madde (yonetim kuruly toplantslarinag (Hiskin nisap) Sirket igin gegerli olmayacakir,
0, Yomethm Kuruld Dyelerinin Menfantleri

9.1, Kanun'a uygun olamk ve Kanun arafindan Sngbnilen Blgide almak Orere, sahip oddufio menfistin mahiveting ve Ggisind vinctim
kurulu Oyelerime ppklameg obmasy veya sbz konuso menfastin 9.2 Maddesi kopsamenda aciklanmis addedilmesi kosuluyla, gorevine
bakilmaksizin, herhangi bir vinetim koruly Gyesi;,

(a) Sirket ibe veyn Firkelin sair gekilde menfaatinin obdufu herthangi bir igleme veya dizenlemeye tamf olabilecek veyn bunloria sair
wekilde menfanti olobibecek;

(b} Hicketin menfatinin oddufu herbengi bir hilkmi sahsan veya herhangi bir Grap Secketinin veyn berhangi bir Grup Sideetinin
menfastinin obdufiu herhangd bir hikmi sahsin yOmctim kunuly Ovesi veva diger memure olabilecck veya bu tir herhangi bir hikmi sshis
tarafindan istibedom edilebilecel veya bu tle herhangi bir hilkmi sahas ile gerceklestirilen herhangl bir isleme veva diwenlemeye tarafl
olabilecek veya bu tlr herhangi bir hitkmi sabs ile bagkn bir sekilde menfaati olabilecek "
(¢} kendi bagina veya menfaati oldupu herhangi bir girket vasasiyvle Sitket veya herhangl bir Grup Slekedl veva herfangl bir Grup
Sirketinin menfaan oldupu herbangi bir hikmi gahis igin (denetql okrak harekel edilmesi harcinde) profesyaned bid sifatla harekst
cdebilecek we

() yBactim kurule eafindan tespit edilebilecepi sckibde olmak Gzere, bulundugu makam ile birfikte Sirket neadinde (d i a¥lnss hariy
almak Gemere) kor getiren herhangl bir diger komima sahip olabilecek:
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ve (1) glnevi veya bu gekilde tesis olunan glivene dayal iliski schebivie, bu wr herhangi bir gérevden veya btibdamdan veya bu blir
herhangi bir ighemden veyn dizenlemeden veya herhangl bir profesvonel sifitla hareket emesinden veya bu 1l herhangi bir isletmedeki
veyn hilkmi gabsiaki herhangi bir menfaatten dolays kendisinin veya herhangi bir diger sahsin ekde ettigli Boretten veyn sair fydadan dolay
wirkel's kargl sorumby olmayscak ve (i) bu 10ir herhangi bir menfaxt veys Ocret veya digier fayds perckgesivie bu 1lr iglemlerden veva
diizenlemelerden kagimilmasindan sorumiu olmayacak ve (iii) bu tir herhangi bir Gonetin veva diger favdanin nhnmasi, Kaniun'un 176,
Maddesi knpsaminda gaevinin ihlalini teskil ctmevecekir,

9.2, Ishu Maddenin amaglan dogrubusunda, ydnetim kurulu Oyesinin, Sirket'e fliskin olarak heshangi bir Grup Sirketinin ynetim kuralu
fyesi. glirevlisi veva galipan clmasindan dolnyr olusan menfaatinin muhiyetinin ve boyutunun yinetim kurulu Gyesi amfindan sgiklanmig
oldugu sddedilecektir,

10. Yé&netim Kurula Uyelerinin Menfaat Catigmalar
1001, Ormek 14, Madde {grkar gatigmalai) Sirket icin gegerli olmayncakir,

10,2, Kanuran 175. Maddesi kapsamindaki omaglar dograltusunda, bu sekilde yetki verilmemesi halinde stz konusy madde kapsaminda
herhangi bir yinetim kurulu Gyesinin gorev ihlaling weskil edebilecek veya buna sehebivel verebileoek naelikie olmn. kendilerine teklif
edilen herhangi bir hususa iligkin olarak y@netim kerulu Oveler! tarafindan yetki verilebilecekir.

10,3, 10.2 Maddesi uyannca herhangi bir koneda verilecek veikilendirme, bu jekilde yetkilendirilen konsdan dofmas: makul gergevede
beklenchilecek fill veya mubeme] gikar satsmasin kapsayacakior,

10.4. 10.2 Maddesi kapssminda herhangi bir hususa iligkin olarak verilen yetkilendinme, ister stz konusu yetkilendirmenin verildigi anda
ister Jaha soaradan alsun, yonetim kurulu tarfindan belirlenebilocek sartlar veya simrlamalara t3hi olacak ve ylnetion karulu mrafindan
herhangi bir aman sonlandmnbabilecek veyn degisiklige konu edilebilecckilr,  Yonetim kurulu Ovesi tarafindan bu 80 herhangi bir
yelkilendirme uyannea ydnetim kurulu tamafindan kendis igin Ongorilen yOkamioloklere rigyet edilecckiir,

10.5. ¥enetim kurulu Uyeleri. ghrevieri veya bu gekilde tesis olunan givens dayal iligki sebebiyle, 10.2 Maddesi kapsaminda ynetim
kurula tarafindan yetki verilen herbangi bir hususian dobayr ebde entikleri Geretlerden veya diger faydalardan dolay Sirker's ks soremilu
olmayacak ve bu tir herhangi bir Gcret veya diger fayda gerekgesiyle veya yOinetim kuralu fivesinin $0z konusy 175, Madde kapsamingdn
ntifta bulunalmaktn olan herhamgi bir menfate sahip obmes gerekeesivie bu hususiaki iglemberden veva dieenlemelerden knoinmakian
sorami olmayvacakbardir,

106, Yometim kurubu Gyeleri, Sirke'in yinetim kurubu Gyesi veya poreviisi veyn calesan olarak albmas: deganida ebde entikler veva elide
eimis olduklan ve bagka bir gahsn kaegi gizlilik miikellefivetine sahip oldukian heerhangl bir bilgi bakemandan Sirket'c karsi herhangi bir
mikellefiyete sahip olmayacaklardor. Bununla birlikee, stz konwsy diger sahis ile olan baglantilaninin Sirket'in menfsmberi ile catrstif VEVE
mubicmelen cabgabilecepi hallorde, Hba 106 Maddesi sadece, sy konusu baglastmm mevoudiveling vonetim kunuby tamfndas
yukandaki 10.2 Moddesi kapsaminda jzn verilmis olmasi halinde gepsrlidis.  Bilhassa, yonetim kunala Byeleri, Kanun'an 171, ita 177
Maddeleri mucibinee Sirket'e borglu olduklan genel yikimiiikler asagidaki sebeplerie ihinl eimeyeoeklerdir:

() bt 2l herhangi bir bilginin yenetim karuluna veya Sicket'in berhangi bir ytinetim kurulu fyesine veya dier goroviisine vevn galisaning
agiklanmas) velveya

th) bu 1r herhangi bir bilginin Sirket'in yonetim kurulu vesi veya poreviisi veys galigant olarak sship oldufu glrevierin ifasinda
Eullam imasi

10.7. Herhangi bir ybnetim kurulu Oyesinin baska bir sabisla baglantising yinetim kunsla tarafindan 102 Maddes) kapsamimda izin
verilmig oldufu ve ybnesim kurulu Gyesinin soz konusa sahss ile olan baglantsanin Sirket'in menfamleri ibe garigtefy veyn muhlemelen
eatigabilecei hallerde, sfiz konusu yeelim kurulu Ovess, Kanun'un 171, fa 177, Maddeler mucibinee girket'e borghy oldugu genel
vilkiimlglakberini asagidaki seheplerle ihlal etmeyecektir:
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(ah gikar gatgmasing veya muhtemel qikor catigmasing iligkin berhangi bir bususun phrligilecedi veyn porisilebileceg] vinetim kuruls
teplantilenna veya yonetim kunaly dyelerinden olugan komite oplantilaning veya ba i Berhangi bir hasasun herhangi bir ioplartda veva
hasin bir sekilde porgiimesine kalibmama '-:.r'-'qu

ih) Girket tarafindan goinderilen veya temin edilen, grkar ¢atismasina veya muhtemel gikar gatismasima sebebivet veren herhangi bir hususa
iligkin belgelerin ve hilgilerin almmamasina vinelik ditsenlemelerde balunulmas ve/veyn herhangi bir profesyonel danisman wrafindan
wlinneak ve okunacak bu 1 belgelere ve bilgilere vanelik olarak dazenlemelerde balunalmasi;

sl kenusu Gikcar eatssmasinim {veva muhtemel gikar catgmasmm| mevoudiveting strdarmekie olduguna makul cerpevede inandafs direce,

TOLE. 106 ve 10.7 Maddeleri kapsamindaki hilkiienler, stz konusu yénetim kunubu Dvesini asapadakiberden mazur giechiloock herbangi bie
hakkanivet Hkesing veyn hukuk kzidesine halel getirmemektedir;

(o) 1Faten aksi halde isbu Ana Soelesme kapsaminda veya baska bir sekilde perekli ghrdlebibocek oldugu hallerds bilgiterin ifsa edilmesi:

{b) st konusu kablmin veys bu uir belgelerin ve bilgilerin slmmagsinin isbu Ana Sozbesme kapsaminda gerckli glelilehilocegi hallerde
10.7 Maddesinde atufta bubunulmakta olon toplantilara veya ghedigmelere kanlim veya stz konusu belgelerin ve bilgilerin alinmasi.

10.9. Isbu Maddenin amaglan dogrubusundn, qikar gairgmass, gikar ve giirev gatsgmas ile garevierin gatgmasim kapsamakiadir.
11 Yimetbm Kuroly Dyvelerinin Tayini ve Azli

VL1 Sirketn giknlan odi paylarnn yansindan fzlesma o sirdn sahip olan sabis veva sahuslar, zaman zaman ve diledikleri znman.
herkangi bir gahs veya sahislan ilove ybnetim kurulu Gyeleri olarak veyn berhangi bir boglufu doldurmak beere yanetim kurulu dvesi veya
yometim kunala Byeleri olarak 1ayin etme ve her ne gekikde tayin edilmis olursa olsun berhangi bir yinetim kurulu byeging nzletme vetkisine
sahip olscakur. Bu tlir tayinler veyn aziller, stz konusu yetkiyvi tathik eden ydinetim kurula Oyesi veyn yinetim kurulu Dvelert warafindan
veya sha konusu yinetim kurulu Gyesinin veya ylnetim kurulu Gyeberinin hesahinn imzalanan yazh bir tebligat ile gergeklegtirilecek ve
sz konusu bikdirimin Sirketin merkezine sunulmasing milteakiben veya Sirket'in herhangi bir vonetim kuralu toplantisnds veva gencl
kurul toplamissinda thraz edilmesine miteakiben veyn sbz konusu bildirimde belinilehilecek duha sonraki wribe miteakiben yririge
girecektir, Omek 18, Madde (yOnetim kurulu Oyelerinin girevierinin sealandinimast) buna gire yorumlanacakir.

1.2 Yukarsfaki 11.1 Moddesine (laveten, aymlan winetim korolu Gyves! tarafindan porevden isifi etmek istediginin ve stz konusi
istifanin ganlarina wygun obarak yirdrigge ginnis oldugunn Sicket'e bildirilmesi de duhil olmak, sncak bussnka smerly kalmamak (rere.

ek 18, Madde (yonetim kurulu Gyelerinin girevlerinin sanlandinlmass) kapsaminda belirtiben hallerden herhangi biri halinde ylinetim
kurudu dyesinin porevi boga ¢ikaeakitir,

12. Yedek Yénetim Korulu Dyeleri

12.1. Herhamgi bir ydmetim kurulu Gyesi ("tayin eden™) tarafindan agagidaki fil ve eylemlerde bulunnak Ozere herhangl bir bagka yinciim
kurulu Dyesi veya yonetim kurulu kamnyla veya salr kararla onaylanan herhangi bir bagkn sahss vedek olarak tayin edibebilecektir

{n} =iz komusu vinetim kundlu Gyesinin velkilerinin tibik edilmesd ve
(b s konusw yonetim karulu Gyesinin sorumluluklanmn yerine getirilmesi:
s konusy vedek Oyveyi inyin edenin givabinda vinetim kisrulu Gyeleri tnralindan karar alnmasing iliskin alarak,

12.2. Herhangi bir yedek Oyenin tayini veya azli, tayin eden tarafindan imzal olarak veva ydaetim kuruly tarafindan onaylannn herhangi
bir diger sekibde Sirket'e vaxh bildirinde bulenulmas suretivie gergeklestinl imelidir,

12.3. S konusa bildirimde; #
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(b) tayin bildirimi durumunda, Snerilen yedek Gyenin siz kenus bildirimds bulunan vnctim kurulu Gyesinin yedegi olarak haseket camek
istemickbe olduguna dair, dnerilen yedek Oy tarafindan imezalaneeg bie bevan ver almalidir.

{a} drcriben wedek lyenin kimlik bilgileri sunulmaly ve

124, Yedek vinetim kurslu Oyesi, yonetimn kurulu toplantilanm ve layin cdenin Gyesi oldufie yinetim kurule dyelerinden alugan i0m
komite toplantidanea veya ydnetim kurulu taafindan alinen vanh komrdam veyn Ormedk 8. Maddeye uvpun olarmk yonetim kurala
tarafindan alman soir kararlorn iligkin olarnk stz komusu yedek Oyeyi vin eden sahis (e ayme haklara sahiptir, Oreek BU1 ve B(2)
Mrddelerinin {kararlann ovbirligivie alnmass) amacian dofrultwsunds, herhangi bir yedek yinetim kurele Gyesi i2rafindan conk grisin
paylagibdaganim belirtibmesi halinde, 50z konusu yedek yonetim kurelu Gvesinin tayin edeni tarafindan da orlak goetsan paylasidiginin
belirtilmesine perek bulummamakindir ve herthanpl bir karsnin yedek vinetim korulu Ovesi torafindan imealanmas (veya yedek yinetim
kurulu Qyesi trafindan mutsbakatinin yaal elarak bildirilmesi) kalinde, stz konusy karann soz konuse yedek yinetim kurulu Oyesinin
tiyin edeni lamfindan da imea edilmesine veyn kabaldne gerek balenmamakiadir,

12.5, Ana Sazlesme knpsaninda oksinin belirtibdipi haller harig olmak Geere, vedek yonetim kurulu tycleni;

{aj tiim amagler dogrultusurda vooetim kuralu Gyesi snnhrlar

(b kendi fiil ve evlemlezinden ve ihmallerinden seoamludarlar;

(e} kendilerini tiyin edenlerke mym Lisilamalom tabidirler ve

(d} kendibering @vin edenberin vekilleri sayelmaztar,

1206, Yedek vdmctim kumalu Gyesl odan, ancak ydeetim kurulu dyvesi olmavan shislar

iah misabin meveut olup obmadimn esplit bakimendan kale balde sovilabilirler (oncak ssdece @iz kopuse gahsi tavin eden sahan
katlmamas halinde) ve

b herhangi bir yamb karan imzalayabilic (veyn Bvle bir karara iliskin mutabakailann baska bir sekilde gisterehilitler) (amcak sadece stz
konusu ahs tavin eden gahsin sz konasy vzl karan imeslamang olmasy veyn siz konusa yazil karara iligkin mutabakatens bagka bir
sekilde gisiermemis olmast halinde).

B amaglar bakemandan highir yedek y@netim kunubu dyesi birden fazla ynetim kurulu Oyesi olansk saylomaz.

12,7, Yedek yonetim kurwlu Oyves alan wdneting kurule Gyeleri. ssagidaki (@nrden ber bir teyin eden hesabing Have bir ova sahiptiier:

() vieetin kurubu wplamsma kablmayan ve

() wlbnetim kurdly toplantising ks olmase halinde oy kelkanma hakkins sahbip olacak olan,

128, Yedek vinetim kunuly Gyesi, yedek yonetim Kunula Oyvesind ayin eden sahsin Deretbnbn, vayin eden sahis wralindan Sidiete yaml
bildirimde bulunulmas: surctivlie belirtibebilecek kismi harig olmek Geere, vedek yinetim karuly Gvesi olarak glrey vapilmesindan doloy
Hirketien herhangi bir Goret alma hakkina sship degildir.

129, Omek 20, Madde [Yanetim Kurulu Uyclerinin Masraflan), "usulline uvgun olarak” steclklerinin falne "(vedek yinetim karubu
liyeleri de dahil olmak (rere}” stirclikleri eklenerek tadil edilmigtir.

12,00, Herhangd bir yedek yiactim kusubu Gyesinin yedek vonetim kunslu olarak tayvini asagidaki hallende son bubur:

1) sona erme tarihin belinerek vedek yonetim kuraly Oyesini tavin eden gahus trafindan Sirket's vanh bildirimde bull.mulrl}{'-l suretivle
wliz konusu tayini iptal cdildiginde; '

ik} stz konusu vedek yonetim kurulu Ovesind tayin eden sabis fle ilgili olarak gergeklesmes) halinde, sfiz konwsu tayin
kurula Gyesi olsak wayinine som verilmesiyle neticclencbilecek herhangi bir olay wedek yOnetim kurale Oyesi fle ilgili olamk
perpeklegtifinde;
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() sfiz komusy yedek vinetim kurubu Qyesind tayin eden gahis vefal altigingde veva

{dy st konwsu yedek yonetim kurahs Gyesinin y@netim kuruly Byesi olarak ghreviendiritmesi sonn erdiginde.

I3, Sirket Sekreier]

¥ finetim kuraly srafindan bu sekilde karar alinmasi halinde, yonetim Ewrulu tarafindan uygean okdupu deBerbendirilen sartlora davah olamk
bir girkel sekreleri inyin edilecektir. Bu gekilde tavin olunan girket sekreteri, kendisl fle Sirket arnsindaki herhongi bie hizeet
sozlegmesinin ihlall dolayisivla tazmingl talebi sakh kalmak kaydiyln yonetim kurulu tarafindan herhangi bir zaman gheeviden
ahnabilecektir. libu Maddeye uygun olarsk tayin edilen girket sekretert, (kendisine ister ishe Ana Soalesme mucibince ister bagka sekilde
werilmis olsun) ghrevierink veya velkilennt uygun olduguny dislindGR0 saheslara yine uvgun oldugunu distnd0 sartlara ve kosullara
dayal olarak tevkil edebileceltir, Sirket sekreteri rafindan yerki devirlen wmiyvie veva kismen iplal edilebilecek veva velki devirlerine
iliskin sart ve kogullar kendisl tasafindan uygun gBrilldGan sekilde defisikiige konu edilebilecekiir.

I4, Sirket Kageleri

bk Sarket kagesi sndece yonetim kurulu yetkisivie kullamishilecektir.

14,2, Barket kngesinin hangi yollarla ve hangi sekibde kullasilscafiana vinetim kuruly mrafindsn kener verilehilecekiir,

14,3, Yiinetim Kurubi tarfindan aksi ydnde karar verilmedigi siireoe, Sicket'in bir gicket kagesine sahip olmasi ve bu kagenin berhangi bir
belgeye basimeg olmas halinde, sfe konusy belge aymca, stz konusa imzayy tesdik eden bir sahidin huzurunda en az bir yetkili sahis
tarafindan imzalanmalsdar.

14.4. lsbu Maddenin amaglar: dograltusunda, vetkili sahes:

ia) Sirker'in hechangi bir yioetim kunalu Gyesi;

(B Sirket sckreter (mevoul ise) veya

[} girket kagesinin uygulandif belgelerin imzalanmas: amacayla yorctim kurulu tarafindan yetkilendiriimis berhangi bir diger sabistr
145, Ormeck: 49, Maskde (zirket kageleri) Sirket ivin geeri olmayncaknr.,

KISIN 3 PAYLAR VE TEVZIAT

15, Pavlarin Taksimi

komun tarafindon covaz verildigi olgikde olmek Oeers, yonetlm kurubu, Banen'un 5500 Maddesi kapsamnda verlben yetkilere sahip
olacakiir,

I, Righkan Haklar

Y anetim kurulby tarafindan miblkivets temsil eden menkil keymetler, stz konusu taksimat igin Kanun'un 561, Maddesi gecerdi degilmig gibi
inisim edilebilecekir.

7, Tim Paslarn Tamamen Odenmis Olmase

17.1. Highir pay, kendi iihari degeri ile sdz konusy pay karglifinds Sirket'e ddenecek primin toplamindan disik olan big bedelle ibrag
edilmeyecekiir,

17.2. Yukandaki 17.0 Maddesi, Sirket'in kunulus shzlesmesing igtirak tashhildnde bulunaniar tarafindan Sirketin kil edilmesinde
alinan paydar igin geperli clmayscakir, Omek 21, Madde (s paylarin tamamen Sdenmis olmas) buna gire yonsmi far,
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18.1. Ann Sdzlemeye tabi olmak Ozere ancok mevewt paylars iligkin haklar ayrica sakls kalmak kaydivha, Sirkel tarafindsn adl karar
voluyla belirienchilecek veya biyle bir kararin ahnmamas: halinde veya s02 konusu kararda belirls Miknsn yer almamas: halinde ydnetim
kurulu torafindan kararkagtinlabilecek haklar veyn kisnlamalara sahip olan ayn pay gruplan ihrg edilebilecektir, Omek 22. Madde { farkl
pay gruplan ihrog cime yetkilerd) bu dograliuda genigletilecekiin.

18.2. Sirket tawrafindan, itfn edilecek veva Sirket'in veya pay sahibinin tercihi dogrubtusmida Hiaya tabd alan paylar ihrog edilebilecekiie ve
b t@r paylonn ffsina Bgkin gartlar, kogullar ve sekil viretim barulu arafindan belidlenehilecektin,

18, Farkh Pay Groplars [hrae Etme Yerkileri

1% Pay Senetler|

19.1. Sirke wrafindan her bir pay sahibi, o pay sshibinin elinde bulundurdugu paylara liskin clarak bir veva daha fazla sayuda senct
Gcretsie olamk dizenienmefidic.

192, Her senette psafrdakiber belinilmelidir:

{ah pay senedinin hangl gruptan kag add pay igin diwenlenmis oldugu;

(1) bu paykann itibari deperi:

[} paylann amamen ddenmis oldugu ve

i} pay senetlerine verilmis aye adici sayilar.

193, Birden fazls gruptaki paylara iliskin olarak senet dizenlenmevecekir,

19.4. Herhangi bir payin birden fazla gahsa ait olmas: halinde, by paya iliskin olarak sadece wek bir senet ddzenlenecekiir,
15,5, Senetler;

() Firket'in kngesi uygolanmg halde olmal veyn

(b} Kanun's uygun olornk bagkn bir sekilde imzalanmag olmalidir,

20, ikame Pay Senetleri

2UL1. Herhangi bir pay sshibinin paylanna iligkin olarak déizenlenmis pay senedining

fa) tahrif olmas vevn bomlmas: VEYE

i) kayboldugumin, calindifnim veya iahrip oldugunun beyan edilmesi halinde;

w0 komusu pay sahibd, aym paylara iligkin olarak ikame pay senedi dizenlenme hakkinn sahiptie

20.2. lkame pay semedinin dieenbenmesi hakkeni kullanan pay sabibi;

ia} kendisine aym zmanda tek bir pay senedinin veya ayri pay senctberinin dizenlenmesi hakkini kullanabilecektir,
(0} eahril veya borulinug olmas halinde, ikame edilecek pay senedini Sirket's iade etmedidic ve

(e} yometim kurulu arnfindan karar veribecck makul bir deretin ddenmesine, kanita ve tazminata iligkin kogullar riaver comelilir.
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21.1. §irket tarafindan séz konusu sahsin asagsdaki eylemiering karglsk olamk herhangi bir sahsa komisyon Gdenchileccktir:

1. Paylara Istirak Tashhidine iliskin Komisyon Chensesi

{2} paylars igtirok inahhidonde bulunulmes: veya igtirak wabhddinde bulunubmasinn kabul edilmesi veva
ihj payler istirak caahhidi saglanmass veyn saflanmasimin kebuli,
21.2. Bu e komisyon nsafidaki sekilde ddenccekiis:

{a) nakden veya wmamen Sdenmis vevn kismen ddenmis paylar veya sair menkul kivmetter balinde veva kismen bir sekilke ve Kismen
ibagica bir gekille ve

i) kogulla veva kesin egtirnk tnabhaéa ile ikgili olarak.
21, Pay Devri

221, Yonetim kurula, agajsdaki kogullardan herhangi birinin verime getirilmemesi halinde, Sirketin paylonnin devrind tesell etmeyi
reddeimek fizere wkdir velkisine sahip olacakir;

fah devrin Sirket'in merkexine veya yinetim kuralu tarfindan belislenchilecek bagka Bir vere sunulmasi ve beraberinde, igili oldufu
paylorn iligkin sencdin veyn devredenin sz konusu devei pergeklestirme hakknin gdsterilmesi igin yOnetim kuruly tarafindan makul
sorgevede nlep edilebilecek sair kamuiin bulunmas:;
b} chevmn, sadece 1ok bir pay grubuma iliskin almas veya
<) devrin, en fazla din deveakanim lehine olmas,
Cirnek 26051 Maddesi (pay devirler) Sirket igin geeerli olmavacakur,
23, Temettiiler
23.1. Owmck 30§2) Maddesi (semettlintn yometim kurulu tarafindan tavsiye olunan meblag asmamas) gegerli olmayacaktir,

KISIM 4: PAY SAHIPLER] TARAFINDAN KARAR ALINMASI
24, Tiizel Kigi Yonetion Kurolu Dyveleri Tarafindan Yanh Kararlarm [ ezatanmas
Sirket'in herhangi bir tirel kigi ortafinin almas) halinde, yinetim kurulu Oyelerinee alman yamh kararlar 80z konwsu tirel kisi yonetim
kurulu yess namina we hesobina sz konasu tleel kigi yonetim kuruby fyesi herbangi bie yonetim kunala Gyesi. sekreter veyn veikili
emsilcisi tarnfindan imeatanabilecekiis.

KISIM % IDARI DUZENLEMELER

25, Belgelerin ve Bligilerin Varsavilan Teslimi
25.1. Hirket larafindan ghaderilen veya temin edilen tebligatlann, belgelerin veyn diger bilgitendirmelerin:
{a} Firket tarafindan sfe konuse pinderimin (veyn zorfin) gerckiigl gibi odreslenmis, Gdemesinin Onceden yaplmiz ve postnlanms
oldugurun ghsterilebilmesi koguluyla) Birlesik Rrallikhaki herhangi bir sdrese (ister basil kopya Bster elekironik sekilde olsum) pasta
wokuyln gomderildiginde, birinci simil’ postanan kallanslmeg ofmas halinde stz konusu gonderinin (veya sz konusu gdnderivi ipenoh zarfin

postava verilmesind izleyen glinde veya biringi smnel postann kalbanilmamis olmas: kalinde postaya verilmesinden 45 sant sonm
aliecnss Laradindan teslien slindifs varssylacakir

ib] elekironik vollarla gonderildiginds veva temin edildifinde, (Sirkel tnrafindan sdz konusu ponderinin gerekiigi gibi
oldufiunun ghsterilebilmesi koguluyla) gonderildigi veyn temin edildigi glnde amaglanan abcs: arafindan teslim almdigs varsdsalacakir:
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1€} herhangi bir miemel sitesi vasitasiyla gdaderikdiginde veyn temin edildipinde, hedeflenen alicr tarafindan agnfudaki gekilde teslim
ilindas varsayvilacakir:

{1} mezkur malseme siz kosusy internet sitesinde ilk hazir bulurdurubdupunds veyn

tit} daha somra olmass halinde, merkir matzemenin stz komusy imernel sieginde hazr balundyralduguna dair bildirim ahci tarafindan
teslim alindsfmda {veya teslim alindigy varsayiidefanda);

(d) pay sahibinin kaynl adresing veya s0z konusu pay sahibi tarafindan girket fletisimierinin teslim alinmas mmaciyla Sirkel's bildirilen
basgka bir posta sdrexine biraksldiginda, barakaldigs piinde veslin alindigs varsayilacskur,

332 tsbu Maddenin amaglan dofruMusunds, i glind afmayan herhangi bir gin0n highir ki hesaba katilmayacskur,

233, Kaynh adresd Bislesik Kralhk dahilinge olmayan ve girket'e, kendisine ginderilebilecek tebligatiar icin Birlezik Krullik dahilinde
baulunan herhangi bir adres veya ebligatianin ehektronik yollarla gonderilebilecefli hevhangh bir adres veren vinelim kuruly fiyeleri,
lebligntlann. belgelerin veva sir bilgilendirmelerin kendilerine 0z konwsy sdrese olacak sekilde pinderilmesi hususundn hak sahibi
olacak olmakla birlikte. aksi halde bu 1r yometim kurabu Gyeleri Sirket'ten tebligal, belge veya sair bilgilendirme alma hakking sahip
aliavacalfardic.

2. Tazeninat ve Yan Haklar

26.1. Firketler Kanununun hikGmilerine 1abi almak zere (ancak Sirkether Kanimo kapsamanda isby maddenin weya herhangi bir Kismanin
gegersiz obmasing sebebiyet vercbilecek herhangi bir husus igbu Maddenin knpsamina dahil olmamak Grere), ancak ilgili sabsan bagka bir
sekilde hak sahibi olabilecepd tarminatlar sakl knlmak kaydiyla, Sirketin veyn herhangi bir Girup Sirketinin yonetim kurulu dyesi, calezan
veya deneigisi olan veya herhangi bir zaman Sisketin veya herhangi bir Grup Sirketinin yonetim kuruls Oyesi, caluan) veya denetgisi
olmug oban her bir sabus, (Kamun'un 23506) Maddesi kapsamanda {amimlanan) herhangi bir mesdeki emeklilik plansnm mutemedi olan

fillen weya kovromssl olark fera edilmesinde ve'veya yerine geliriimesinde veyn (yukandn befirtilenlerin genel nileligine hale!
getirmeksizin) herhangi bir il veva muhtemel veya Mdia olunan hak talebl, isiem, sorusturma veya ister adli, cezal bster mevzuaa iliskin
alsun takibal ile baglantih olarak veyn Kanun‘un 661{3), 661(4) veya 1157 Maddeleri kapsamandaki herhangi bir basvury ile bglantl
olarak itirnzda bulenulmasinda, midafasda, sorugiummn yapilmasinda veya kann supulmasinds marie kaldi@i veya ugradigs herhangi bir
Sorumluluk da dahil olmak deere, sahip oldugu yetkilerin veya wkdir vetkilerinin Gili veya kavramsal tathikinde velveva bunlara iliskin
olarak veya bunlarta baglantl olark manz kalabilecedi veyn ufryabilecepi bilciimle giderler, yOk@mlalikler, masraflar, snrmrlar vy
sorumbiluklar (birkikee “Sorumiuloklar®) kargisinda Sirketin vardiklarndan tinsm edilebilecektir,

26.2. Sirke! tarafindan ayni zamanda, Sirketler Kaiung kapsaminda cevaz verilen Olglde olmak (izere harcamalarn kargiinnmas: vevn
Sirket'in veva herhangl bir Grup Sirketinin herhangi bir visetim kuruly yesi lamifindan harcamalara manaz kalmasandsn Faganilmasinim
saglanmis: igin Sirketin veya herhangi bir Grup Sicketinin herbangi bir yonetim kurulu Oyesine finansman saglanabileceiir,

26,3, Isbu Ann Soeiesmenin diger hokimieri sakh knlmak kaydiyla, ybactim kuruly tarafindan Sicketin veyn herhangi bir diger Grup
‘irketinin veyn Sirket veyn herbangi bir Girup Sirketl ibe bagka bir sckilde iigkili olan veya iligkili olmusg olan herhangi bir diger kerlizsun
vey® Jirket'in veya stz konusy heshangi bir diger Grup Sirketinin ister dogrudan isier dalayl olarak herhangi bir menfaae sahip olifupu
veyn menlaate sabip olmug olan herhangl bir diger kurulusun ¥cya bunlardan herhangi birinin herhangi bir selef” lesmesinin {Grup
Sirketleri ile birlikie “Baph Ortakliklar™) yonetim kurslu Qyeleri, caliganlan veyn denetgileri olan veyn herhiangi bir ssmanda olmas olon
veva herhangl bir emeklilik fonunun, emeklilik sndifimin veyn benzer fonun, trdstln veyn planin veyn galsan oraklk plaminn viya
Sirkel'in veva ba ile herhangi bir diger karulugun saligantanmin ilgili aldugu herhangi bir diger planin veya dizenbemenin mi g meleri
{veya mutemetherinin ydnetim kurulu dyeleri) olan veya herhangi bir zaman olmus olan sshestar icin veya bu ilr sshestanin varanan obmak
fzere, {yukanda belinilmekic olanlann gencl niteligine halel getirilmeksizin} ghrevlerinin fillen veyn kavramsal olarak icrn edilmesingleki
ve/veya yering getirilmesindeki ve'veya yetkilerinin ve takdir vetkilerinin [ill veya kavramsal olarak tathik edilmesindeki vefveya Siffets
veyn bu tr herhangi bir diger kurulusa, fona, triste, plana veya duzenlemeye iliskin olarak veya bunlarln baglantil olarak velveyd sair
ghildeki herhangi bir eyleme veva ihmale iliskin olarak bu tir sahslonn many kaldafr veya uBradi@i giderlere, vORDmBGIL ere.

imasrnflarn, pararfary veva sorumbubiklarn karm sigonia da dahil slmak Oeere, sigoria satin almak ve vaplirmak Geere Sirketin vim wikiler
tathik edibebilecekiir. i
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26.4. Yonctim kurulu tarafindan Sirketin veyn herhangi bir Bagl Ortaklefien yonetim kurulu Gvesi ofan veya herhangi bis zamanda olmarg
olan gahislarn (veya bu tir gahestara iliskin herhangi bir snhsa) ve bu 10r snhislane esberine, birlikte vagadiklan @hislor, eski eslerine ve
daha aceden bickikic yagadiklan gahisln, gocullanine ve diger yakinlarina ve hakmakln YORDmID olduklan sahislara emekli maastarmm,
willk emeklilik tahsisatlannin, emeklilik ikramiyelerinin veya sair emeklilik, yashibik ayhg, vefnl veya malllivet twhsisailarmin veya
sosynl haklarin (yuknndakilere beneer nitelikte olsun veya olmasing veribmesi veyn 8000 olarak verilmesi igin Sirketin tGm vetkileri inibik
edilebilecek ve yukanda bahsedilmekic olan bu tir sahislann veya bunlardan berhangi hirinin veya bunlann herhangi bir grubunin
yararina olmak (rere ve ynetim kurulu yeleri veya eski ydnetim kurulu iyeleri, (ister bu tOr herhangi bir irst, fon veva plan kapsamenda
Ister hagka bir sekilde olsun) bu 18r emeklilik masglan, yilltk masglar, ikramiyeleri, tahsisatlar veya sair sosyal haklara alma ve kendi
yararina elinde bulundurma hakkima sahip olacak sekilde biicbenbe 1Grlerden planar, trlister ve fombar (ister katilma tabi olsun isser
wimasen) oluguralabilecek, muhafazs edilehilecck, desteklenchilecek, bunlara kanlinabilecek ve kaki viiplahilecekiir,

263, Isbu Ana Stzlegmenin diger hilkimleri sakl kalmak kaydiyla, yonctim kunaly tarafindan Sirketin veya bu tir herhangi bir hikmi
snhsen mevcul veyn oncekl yinetim kurulu Gyveleri veya bu tir sahskann esteri, birfikic vagadiklan gahuslor, eski esler, dnceden birlikie
yigdiklan sahislar, aileleri, baglamtlan veya bakmakls sikiml obduklan sahislar tarafindan veya bunlann yaranna Sirketin veya
herhangd bir Baglh Oraklign paylanmn elde bulsndunalmasimmn wegvik edilmesine veyn kolaylagtinkmasing yonelik herhangi bir plansn
alugturulmas, mubafars edilmesi ve bivle bir plana katksda bulunulmas ve b tir herhangi bir plan ile baglanuh olamk Sirket'in veya bu
tir herhangi bir hikmi sahsn paylannm devralimmas ve elde bulundurulmas: amaciyln irist olugturulmas, muhafaz edilmesi ve baybe bir
iriiste knikida bulumulmass ve bu ir herbangi bir erbsiin mutensetbering ve yukamida atsfta bulunulmakta olan berhangi bir kisive borg para
weribmes| igin Sicket'm thm yvetkiler mbik edilebilecektir,

26.6. Omek 52 Madde (tazminat) ve $3. Madde (sigona) Sidket icin geperl olmayacakur,

27, Yinetim Koruly (yelerinin Soramlulugu

1986 tarihli Nas Kanusunun 74(2) Maddesinde siralanan istisnalara tabl olmak fizere, Sirket'in tasflves! halinde, meveul olan her bir
viaelim kuruly Oyesi ve sz kosusu tsfiyenin baglaulmasinm bir yil dncesindeki ddnemde vinelim kurulu Oyesi olan her bir sahps,

Firketin borglanain ve sorumbuluklannin ve sbz konusu tasfivenin masraflannin Sdenmesi ve kntkeda bulunanlana haklarnm kenci
wralarinda denklestiritmesi igin yeterli olan meblaga kadar olmak dzere Sirketin malvarligina katksda bulunmakla sorumiludur.
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NUOUTAKIES

L, Patrick John O'SHEA, Notary Public of the City of London, England, by Royal
Autherity duly admitted and sworn, practising in the said City,

DO HEREBY CERTIFY AND ATTEST:

THAT on this day I caused a search to be made at the Companies Registration
Office for England and Wales in respect of the company styled “GOLDMAN
SACHS INTERNATIONAL® (hereinafter called the “Company”), from which
aearch it appears that:

- the Company is a private unlimited company existing under the laws of
England and Wales:

- the Company was incorporated as a private limited company on 2 June
1388 under the name of “TRUSHELFCO (NO. 1266) LIMITED®, which
changed its name to “GOLDMAN SACHS INTERNATIONAL LIMITED” on
21 September 1988, which was re-registered as a private unlimited
company under its current npame of “GOLDMAN SACHS
INTERNATIONAL" on 25% February 1994;

+ the Company is registered at the aforesaid Companies Registration Office
under number 2263951

- the Registered Office of the Company is situated at Plumtree Court, 25 Shoe
Lane, London EC4A 4AL, England,

AND THAT the document hereunto annexed is a true and faithful photographic
copy of the Articles of Association of the Company as currently filed at the said
Companies Registration Office.

i IN TESTIMONY WHEREOF I have hereunto set my hand and affixed my Seal of

o4 thousand and twenty-thres,

Office in the City of London aforesaid, this tenth day of August in the year Two

Qo |
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Company No. 02263951
THE COMPAMNIES ACT 20056
PRIVATE UNLIMITED COMPAMNY
RESOLUTIONS
of

GOLDMAN SACHS INTERMNATIOMAL

(the "Company”™)
14 October 2019
(the "Circulation Date™) i *ARHEBGCEF*

i g L=t
COMPAMNIES HOLUSE

We, the undersigned, being all the members of the Company entitled to attend and vate at a ganeral
meeting of the Company, irmevocably agree to the following special resolutions of the Company in
accordance with Chapter 2 Part 13 of the Companies Act 2006, resalutions number 1 and number 2
having effect as special resslutions:

Special Resolutions

1. IT IS RESOLVED THAT, the Articles of Association of the Company be amended by deleting
the existing Articla 23.2 which curréntly reads as follows:

"Model Article 34 (non-cash distributions) shall not apply to the Company.”

2. IT IS FURTHER RESOLVED THAT, the amended Articles of Association attached to this
document be adopted as the Artides of Association of the Company in substitution for, and
to the exclusion of, the existing Articles of Association.

We further consent to every variation or abrogation of the rights attaching to any class of shares of
which we are a holder involved in or proposed to be affected by the passing of the resolutions set
out above,

HOTES

L If you agree to the resolutions, please indicate your sgreement by signing and dating this E
document where indicated above and returning it to the Company by hand or by past.

If you do not sgree to the resolutions, you do not need to do anything: you will not be ,.Hl

deemed to agrae If you fail to reply. /

2. Once you have Indicated your agreement to the resolutions, you may not revoke youy
agreement. If

3. Unless, prior to the expiry of 28 days from the Circulation Date, sufficient agreement I;I'-::
been received for the resolutions to pass, they will lapse. If you agree to the reﬂ:fi.i'm&
please ensure that your agreement reaches us before or during this date, _'-’. TP

P

\\%\u S



121849

! 4. If you are signing this document on behalf of a person under a pewer of attormey or other
authority please send a copy of the relevant power of attorney or authority when returning
this document,

f%x@ NAe
: for and on behalf of
Ei Goldman Sachs Group UK Limited

Date: 16 ]10f 2014

Tfﬁu\’
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The Companies Act 2006

Articles of Association of
Goldman Sachs International

Unlimited company having a share capital
(Incorporated on 2 June 1988)
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Mo, 02263951

The Companies Act 2006

Articles of Association of
Goldman Sachs International

Unlimited company having a share capital
(Adopted by special resolution passed on 16 October 2019)

PART 1: INTERPRETATION, LIABILITY AND OBIECTS

L Preliminary

L.l In these articies:
“Act™ maeans the Companies Act 2008 including any modification or re-ensctment thereofl
for the time baing in force;
"artlele™ means the appropriate section of these articles;
"Group Company" means the Comgpany or any ather body (whether or not Incorparated)
which is or was its parent undertaking o subsidiary undertaking or another subsidiary
umgertakifng of any such parent undertaking and "Group Companies™ shall be construed
accordingly;
"Model Articles™ means the model articles for private companies limited by shares
cantained in $chedulg | of The Companies (Model Articles) Redulations 2008 (5] 2008 -
Mo J22%) as amended prior to the date of incorporation of the Company (or, if later, of
adogtion of thess artiches);
"parent undertaking” is to be construed In accordance with section 1162 of the Act;
“subsidlary undertaking” is to be construed in accordance with section 1162 of the

1.2 The Model Articles shail apply to the Company save in so far as they are excluded or virisd
by these articles and such Model Articles (save as so excluded ar varied) and these arfiges
shall be the articles of assodation of the Company, The regulations contained in any f
A [0 F applicable bo the Company purssant to the Campanies Act 1685 or. any- ar
ensctmant relating to companies, shall not apply to the Company., %

1
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1.3 Unless the context ctherwise requires, other words or expressions contained In these
articles bear the same meaning as in the Act as in force on the date when these articles are
adopted,

1.4 The Company i an unlimited company and accordingly Model Article 2 {liability of rmembers)
shall not apply to the Company,

1.5 Any instrument of transfer of a share must be executed by or on behalf of the transferse
and Model Articie 26 (share transfers) shall be construed accordingty,

1.6 Subject to the provisions of the Act, the Directors may allot, grant options over, offer or
atherwise deal with or dispose of new shares in the Company to such persons at such times
and generally on such terms and conditions as they may decide.

1.7 The Company may by special resalution:

{a)  consolidete &nd divide all or any of its share capital inlo shares of a larger amaunt
than its existing shares;

(b}  subdivide its shares, or any of them, into shares of & smaller amount than Its existing
thares; and

()  reduce its share capital and any share premium account in Bry way,
2. Objects

These artidles do not restrict the objects of the Company and therefore the Company's
objects are unrestricted and include, for the avoidance of doubt, the power to carry on in
all parts of the world the provision of financial services in all its aspects and to transact and
dor all matters and things Incidental thereto, of which may at any time hereafter ba usual in
connection with such business or similar or relabed activities.

PART 2: DIRECTDRS
3. Directors' General Authority
Subject to the articles, the directors are résponsible for the management of the Company's

business, for which purpose they may exercise all the powers of the Company, Model Article
3 (dwectors’ general suthority) shall not apply to the Company,

4, Directors May Delegate

4.1 Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles:
(8] bo Such person or commitiee; ,.'r
(b} by such means (including by power of attorney); ;}:.-"
(€} bosuch an estent; fll
(d})  in relation Lo such matters or territories; and /

f

(el on such terms and conditions; I f

as they think fit,

r'l'l."'l'
4.8 If the directors so specify, any such delegation may suthorize Ffurther daﬂ-ega{luq.
directors’ powers by any person to whom they are delegated, 3

F
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4.3 The directors may revake any delegation in whaobe or gart, or alter its terms snd conditions.
4.4 Model Article 5 (directors may celegate) shall not apply to the Company.

B Appointment and Remowal of Vice Chalrman, Deputy Chalrman, ™Managing
Directors and Executive Directors

5.1 The directors or & person acting under the authority of the directors may from Hme i time
appoint any one or more of the representatives of the Company o a55ist in the managament
of the Company's businass or of any division or divisions thereal, far such periods, and on
fuch conditions and terms, and with such powers as the directors shall from time to time
determine. Such person may be granted the bitle of "Vice Chairman®, *Deputy Chairman®,
"Managing Direchor” or “Executive Director® or such other titde as the directors determine,
The appolintment of any person hobding any $uch tite may be terminated at aany tima by &
resalution of the directors or by @ person acling under the authority of the directors.

5.2 Al Vice Chalrman, Deputy Chairmen, Executive Directors and any Managing Director who
i5 ot atzo & director of the Company shall:

(a)  not have any right of access to the books of the Company or to have any information
made availabhe to him except to such extent as the directors see fit and shall not be
entitied to recerve notice of, attend, speak at or vote at any meeting of the directors
exceph to the exbent invited to do 8o By the directers; and

(] not be a director for the purposes of tho Act and the sxpressions "director™ and
“directors” In these artickes shall not Include of be deemed bo Include a Vice Chairman
or Vice Chairmen, & Deputy Chalrman or Deputy Chalrmen, an Executive Director or
Executive Directors or any Such Managing Director or Managing Directars.

&, Humber and Decision-Making by Directors

6.1 The number of directors shall not be less than one, The maximum number of directars may
be determined and subsequently aftered by ordinasy resolubion but n sbsence of such
ardinary reésolution, the nember of directors (other than alternate directors) shall not be
subject bo any macirmurm.

6.2 In Model Article 7{1}) {directors to bake decisions collectively) the words “in sccordance with
article B® ahall be replaced by the words “as cthersise ot out in these artickes™.

6.3 Model Article 9(2] (content of notices of directars' meating) shall mat appiy to the Campany,

Ll in Model Article B(4) (waiver of notice entitiemignt]) the words “not mare than 7 days” shall
be replaced by the words “either befare, on or”.

6.5 The chairman shail not have a casting vote and Mode! Article 13 shall not apply to the
Company.

6.6 A direcior may vote, at any meeting of the directars or of any eafmrmittes of the directors, K"
o any resalution, and may otherwise take, or take pert in, Bny decision, notwithstanding
that it In any way concerns or relates to a matter in which he has, directly or indirectly, any
ki of interest or duty whatsoever {whether or not it may canffict with the interests of the
Company], and if he shall vote on any such resolution (or take, or take part in, anvw such
decision] his vote shall be counted; and in relation b0 any $uch resolution as afaresaid
shall (whether or not he shall vote on the same) be taken into account in calculating th
quorum present at the meeting. This s subject to section 175 of the Act and 1o the othe:
provisions of these articlos.

LA DORAFBRAHLID 1 3183004
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7. Directors’ Written Resclutions

7.1 A decision of the directors is taken in accordance with this article when all eligible directors
indicate to each cther by any means that they share & common view on a matter.

7.2 Any director may propose a resolution in writing to the other directors or may reguest the
secretary (If any) to give such notice,

i Such & resolution in writing, shall be adopted once each eliginle director has signed one or
more copies of it or once each eligible director has otherwise indicated agreement in writing.

7.4 Feferences in this article to eligitle directors are to directors who would have Been entitied
to vote on the mMatter and whose vote would have been counted had it been proposed as a
resalution at a directors” meeting.

7.3 A decision may not be taken in accordance with this article if the eligible directors would
not have formed a quorum at such a meeting.

7.6 Model Article B {unanimeous decisions) shall not apply to the Company.
B. Quorum for Directors’ Meetings

g1 AL a directors’ meeting, unfess a Guorum is participating, no proposal is to be voted on,
except & proposal to call another meeting.

8.2 The guorum for directors’ meetings may be ficed from time to time by & decision of the
directors, but it must never be less than one, and unless otherwise ficed it is one.

8.3 If the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision:

(3} o appoint further directors, or

(b} to call a general meeting so a3 to enable the shareholders to appoint further
diractors,

B4 Model Articke 11 (quorum for directors” mesting) shall not apply to the Company.
a, Directors’ Interasts

.1 Provided that he has disclosed to the directors the nature and extent of any interest of his
in accordance with and to the extent required by the Act or the interest s deemed disclosed
by article 3.2, a director netwithstanding his office;

{8)  may be a party to, or otherwise interested in, any fransaction or arrangement with
the Company or in which the Company is otherwise [nterested: /.{
(b}  may be & director or other officer of, or employed by, or a party to any transaction /|
ar arrangement with, of otherwise inferested in, any body corporate In which th?/
Company Is interested or any Group Company or any body corporate in which any |
Group Company is interested;

(<}  may act, by himsel or through o firm in which he is interested, in a professi
any Group Company is interested (otherwise than as auditor); and

(d}  may hold any other place of prefit with the Company (otherwise than as autl
conjunction with his office as the directors may determine;

i i
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and (i} he shail not, by reason of his office or the fidugiary relationship theraby astabiished,
be accountable to the Company for any remuneration or other benelit which he ar any ather
person derives from any such affice or employment or from any such trarsaction or
arrangement or fram acting in a professional capacity or from any interest in any such
undertaking ar body corporate; and (i} no such transaction or arrangement shall be liable
to be avoided on the ground of any such interest or remunasation or other bemefit: mnd (ill)
recetpt of any such remuneration or other benefit shall not constitute s breach of his duty
under section 176 of the Ack,

9.2 For the purposes of this article a director shall be deemed to have disclosed the nature and
extant of an interest which consists of him being a director, afficer ar omployes af any
Groug Company In relation to the Company.

10, Directors’ Conflicts
10.1 Model Article 14 (conflicts of interests) shall not apply to the Company.

10.2 For the purposes of section 175 of the Act, the directors may authorise any matter proposed
to them which would, If not so aulherised, constitute or give rise to an Infringement of duty
by & director under that section.

10.3  Any suthorisation of & matter pursuant to articie 10.2 shall extend to any actual or potential
conflict of interest which may reasonably be expected to arise out of the matter so
authorised.

10.4  Any authorisation of a matter wnder article 10.2 shall be subject to such conditions or
limitations as the directors may specify, whether 8t the time such autharisation ks glven or
subsequently, and may be terminated or varied by the directors at any time. A director

shall comply with any obligations impased on him by the directars pursuant to any sweh
authgrisation.

10.5 A director shall net, by réason of his office or the fiduciary ralaticnahip thersby established,
be accountable to the Company for any remuneration or other benefil which derives from
any matter authorised by the directors under article 10,2 and BNy transaciipn or
arrangement relating thereto shall net be liable to be avoided on the grounds af any such
remuneration or other benefit or on the ground of the directer having any interest as
référmed [o in the said section 175,

10.6 A director shall be under na duty to the Company with respect to any information which he
obtaings or has obtained otherwise than as a director or officer or emplayes of the Company
&nd in respect of which he owes a duty of confidentiality to another person. However, ta
tha extent that his connection with that other person conllicts, or passibly may conflict, with
the intergsts of the Company, this article 10.6 appliss only if the existence of that connacksss
has been authonised by the directors under article 10,2 above, In particular, the director
shall not be in breach of the general duties he awes to the Company by vitue of sections
171 to 177 of the Act bacause he fails:

(8}  todisclose any such infarmation to the directors or to any director or other officer or /
employes of the Company; andfor

(o)  to wse any such information in performing his duties as a director or officer ar /
employee of the Compary, /

10.7  Whaere the existences of a directors connection with another person has been authorised by
the directors wnder article 10,2 and his connection with that persan caonfiicts, or possibly
may conflict, with the interests of the Company, the director shall not be in breach of by
general duties i owes ta the Company by virtue of sections 171 to 177 of the Act beuu?:'

w - ph-.'.lr"‘“.‘:li
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(a}  absents himself from meetings of the director or any committee thereof at which any
matter relaling to the conflict of interest or possible conflick of inberest will or may
be discussed or from the discussion of any such matter at a meeting or othansise;
andfor

(b} makes arrangements not to recelve documents and Infarmation relating to any
matter which gives rise to the conflict of interest or possible conflict of interest sent
or supplied by the Company andfor for such documents and infermation to be
received and read by a professional adviser,

for 20 long as he reesonably believes such conflict of interest {or possitle conflicy of interast)
sirbsiEts.

10.8  The provisions of articles 10.6 and 10.7 are without prejudice to any equitable principle or
rule of law which may excuse the director from:

{3}  disclosing information, in circumstances where disclosure would otherwize be
required under these articles or otherwise;

{b) attending meetings or discussions or receiving documents and information as
referred o In article 10.7 in circumstances whare such attendance or recelving such
dacuments and information would otherwise be required under these articles.

10.9  For the purposes of this article a conflict of interest includes a conflict of interest and duty
and a canflict of duties,

11, Appaointment and Remowval of Directors

11.1 The hotder or holders for the time being of maore than one-half of the issued ordinary shaqes
of the Company shall have the power from time to time and at any time to appoint any
PETSON OF persons a5 a dirgctor or directars either as additional directors or to fill any
vacancy and o rémove from office any director howsoewer apprinted.  Any such
appointment or rémoval shall be effected by & notice In writing signed by or on behalf of
the member or members exercising the power and shall take effact upon lodgement at the
registered office of the Company or upen presentation at & board meeting or general
meeting of the Company, or upon such later date as may be specified in the notice, Modal
Auticle 1B (bermination of directars’ appointment) shall be construed accordingly.

11.2  Inaddition to article 11.1 above, the office of a director shall be vacated in any of the events
specified in Mode! Article 18 (termination of directors® appointment] including, but not
limited to, such departing directer notifying the Company that he/she wishes to resign from
office, and such resignation has taken effect in accordance with its terms.

12 Alternate Directors

12.1 Any director (the “appointor™) may appoint as an alternato any other director, or any
other person approved by a resalution or other decision of the directors bo:

{a)  exercise that director's powers: and
(b}  carry out that director's respansibliities,

in relation to the taking of decisions by the directors in the absence of the alternate’
Bppaintor,

12.2  Any appointment or removal of an alternate must be effected by notice in writin
Company signed by the appointer, or in any other manner approved by the direciors,

] I.L.:.

e 12.3 The notice must: D‘\’(_\&fq'
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(a)  identify the proposed afernate; snd

(B}  inthe case of a natice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate is willing to act as the altarnabe of the direckas
giving the notice.

1.4  An alernate director has the same rights, in relation to any directars’ meeting, and all
meetings of committens of directors of which the appaintor is 8 member, or directars”
writben resalution, or other decision of the directors reachod in acesrdance with Maodal
Article B, as the alternate’s appointor, For the purpases of Maodel Article B(1) and 8(2)
{unanimaus decisions) if an albernate director indicates that he shares the common Wiew,
hit appointor need not alsa indicate that he shares the common view and if 2 resolution I
signed by an alternate director (or to which an altermate director heas indicated his
agreement in writing), it need not also be signed or 50 agreed to by his appointor.

12.5 Except as the articles specify otherwise, albarnate directors:
{a) are deemed for all purposes to be directors;
(b}  are Hable for their own acts and omissions;
(c)  are subject to the same restrictions a8 their appointors; and
() are not deemed to be agents of or for their appointars,
12.6 A person who s an slternate directer but not a directer:

(a)  may be counted as participating for the purposes of determining whather a QUG
is participating (but enly if that person’s appaintor is not participating): and

(B} may sign (or otherwise indécate his agreement in writing ta} & written resobution {but
only if that person's appointor has not signad or otherwise indicated his Agreernent
Y writing to such whtten resolution).

No altermate may be counted as more than one director for such purposes.

12,7 A director who Is an aitemnate director has an additional vete on behalf of sach appaintor
wihds bs:

(a) ot participating in a directors’ mesting: and
(b)  would have been entitied to vate If they were participating in it.

128 An alemate director is not entitied (o receive any remuneration from the Company for
serving as an alternate director except such part of the alternate’s appointar’s remuneration
a3 the appointor may direct by notice in writing made to the Company, g

12.0  Model Article 20 (Directors' expenses) is modified by the addition of the words “(including
alternate directors)” bafore the words “properly inour”, f

12,10 An ahternate director's appaintment as an alternate terminates:

(8)  when the alternate's appointor revokes the appointmant by notice to the Company /
in writing specifying wien it is to torminatbe; /

| _.l'
(b} on the occurrence in refation to the alternate of any event which, If it accurred in I f
relation to the aiernate’s appaintor, would result in the fermination of the |
appointer's appolntment as & dinector; Ay

C
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[c}  onthe death of the alternate's appolntor; or
(4}  when the alternate’s appointor's appointment as a director terminates,
13, Secratary

If the directors so resolve, a secretary shall be appointed on such terms as the directors
think fit, Any secretary so appointed may at any time be removed from office by the
directors, but without prejudice to any claim for damages for broach of any contract of
service between him and the Company, Any secretary appoinbed in accordance with bhis
article may delegate any cuties or powers (whether conferred upon him by virtue of these
articles or otherwise) to such persons and on swch terms and conditions as they think fit.
The secretary may revoke any delegation in whole or in part, or alter its terms and
conditions as he thinks fif.

14, Company Seals
14.1  Any common seal may only be used by the authority of the directars,
14.2  The directars may decide by what means and in what form any common seal is to be used.

14.3 Unless ctherwise decided by the directors, f the Company has & common eal and it is
affixed to a document, the document must also be signed by at least one authorised person
in the presence of a witness who attests the signature,

la a4 For the purposes of this articke, an authorised PErEOn I5:
[a) any director of the Company;
(b)  the secretary {if any); or

(£} any person authorised by the directors for the purpose of signing decuments to which
the comman seal is applied.

14.5  Model Article 49 (company seals) shall not apply to the Company.
PART 3: SHARES AND DISTRIBUTIONMNS
15 Allotmeant of Shares

To the extent permitted by the Act, the directors shall have the powers given by section
550 of the Act,

16, Pre-Emption Rights

N

The directors may allot equity securities as if Section 561 of the Act did not apply to the /
allobment. {
a.

17, All Shares to be Fully Paid up "I! |
17.1  Noshare (s to be issued for less than the aggregate of its nominal value and any premium [ ,-
to be paid to the Company in consigeration for the share, ,n /

17.2  Article 17.1 above shall not apply to shares taken on the formation of the Company by th
subscribers to the Company's memarandum of association. Model Article 21 {all shares t
be fully paid up) shall be construed acoordingly.
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18, Powers to Issue Differant Classes of Share

18.1  Subject to the articles, but without further prejudice to the rights attached to any existing
share, the Company may issue further classes of shares with such rights ar restrictions as
miay be determingd by ordinary resolution or, If no such resclution has been passed or so
Tar as the resolution does not make specific provision, as the directors may docide. Model
Article 22 (powers to issue different classes of share) shall be extended aecordingly,

18.2 The Company may issus shares which are to be receemed, or are llable 1o be redesmad at
the option of the Company or the holder, and the directors may determine the terms,
conditions and manner of redempticn of any such shares.

19, Share Certificates

19.1  The Company rust issue each shareholder, free of charge, with one or more cértificates in
reapect of the shargs which that sharebhobder holds,

19.2  Ewvery certificate must specify:
(a)  inorespect of how many shares, of what class, i is isswed;
(2] the nominal value of those shares:
{e)  that the shares are fully paid: and
(d}  any distinguishing numbers assigned to them,
19.3  No certificate may be issued In respect of shares of mare than sna class,

19.4 If mare than one persen holds a sharg, only one certificate may be issued in respect of it
19.5  Certificates must:

(@l have affived to them the Company’s commaon seal, ar
(b} be ctherwise executed in acoordance with the Act,
20, Replacement Share Certificates
20,1 If a certificate issued in respect of a shareholder's shares is:
(2} damaged or defaced, or
(b)  seid to be lost, stolen or destroyed,

that sharcholder is entitied to be igsued with a replacement certificate in respect of the
same sharas, /

20,2 A sharehalder exarcising the right to be Bsued with such a replacement certificate: b

(#)  may at the same time exercise the right to be istued with a singlc certificate or /
seporate certificates;

(b}  must return the certificate which is to be replaced to the Company if it is damaged ."'I
or defaced; and i

{c}  must comply with such conditions as to evidence, indemnity and the payment of & /
ressonable fee a5 the directors decide. J

LOMDORALDEA IO 3139, 0
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21, Paymant of Commissions on Subscription for Shares

21.1 The Company may pay any persdn & commission in consideration for that person:
[a) subscribing, or agreeing to subscribe, for shares; or
(b}  procuring, or agreeing o procune, subscriptions for shares,

21.2  Any such commissicn may be pald:

ia) in cash, or in fully paid ar parthy pald shares or other securities, or partly in one way
and partly in the other; and

{B) in respect of a conditiongl or an absolube subscription,
22, Transfer of Shares

221  Thne dirsctors shall only heve discretion bo refuse to register a transfer of shaneg in the
Company if army of the following conditions are nod met:

fa}) It is lodged at the registered office of the Compamny or at such other place as the
directors may appoint and i3 sccompanied by the certificate for the shares to which
it relates and such other evidence as the directors may reassonably réquire to show
the right of the transferor to make the transfer;

(B} Itisin respect of only one class of shares; or

(c) it is in faweour of not more than four transferaes,

Model Article 26{5) (share transfers) shall not apply to the Company.

23. Dividends

23.1 Model Articke 30(2) (dividend nokt to excesd the amount recommended by the directors)
shall nct apply.

PART 4: DECISION MAKING BY SHAREHOLDERS
24, Execution of Written Resolutions by Corporate Members

Ir the case of a corporate member of the Company any direchkor, secretary or authorised
reprasantative thereof may sign a ressdution of the members in writing on its bahalf.

PART 5: ADMINISTRATIVE ARRAMGEMENTS
25, Deamad Dellvery of Documents and Information f
25.1 Any notice, document or other information sent or supplied by the Company:

(a) sant by post (whether in hard copy of electronic form) to an address in the United
Kingdom (provided that the Company 5 able to show that it (or the envelope) was
properly addressed, prepaid and posted) shall be deamed to have baen received By
the intended recipient on the day following that on which it {or an envelope |
containing ity was put in the post if first class post was used or 48 hours after it wa:lr'[
posbed if first class post was not used;

{b)  sent or supplied by electronic means, (provided that the Company is ahl;t,;ll_ srﬁ:'h

that it was properly addressed) shall be deamed to have besn reulved oY) tI'TE
intended reciplent on the day on which it was sent or supplied; F -k

r_ﬁmilﬂﬂum 31839.01
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{c) sant or supplied by means of 2 wabsite, shadl be deemed to have begn regeived by
the intended recipient;

HH whan the material was first made avallable on the website; or

fiy  if iater, when the recipient received {or is desmed to have received) notice of
the fact that the material was available on the website;

(d) left at & shareholder's registered address or such other postal address as notified by

the shareholder to the Company for the purpase of receiving company
communications, shall be deemed to have been recelvad on the day Ik was left.

5.2 Far the purposas of this article, no account shall be taken of any part of & day thak s not a
warking day.

25.3  Asharcholder whose registered agdress is not within the United Kingdam and who gives to
the Company an address within the United Kingdom at which notlce may be givan to him,
ar an address to which notices may be sent by electronic means, shall be entitled to have
natices, decuments or other information sent to him at that address, but otherwise no such
shareholder shall be entithed Lo recsive avy notioe, document or other information from the
Company.

26 Indemnpity and Benefits

26.1 Subject to the provisions of the Companies Acts (but 3o that this arficle does nat extand to
any matter ingofar 8 it would cause this article or any part of it to be void under Lthe
Companies Acts) but witheot prejudice to any indemnity to which the person concerned
fhay ethersise be antitlhad, every person who Is oF was at ary tine a director, employes or
auditor of the Company or eny Group Company may be indemnified cut of the assets of the
Company against all casts, charges, cxpanses, Iosses o llabities (together "Liabilities™)
wihich e may Sustain or incur in or about the actual or purported execution and/or discharge
of his duties {(Including thoss dutées, powers apd diseretions In relation o any Group
Company or any compary thal is & trustee af an ocoupationsl pensiun suhema (as defined
in section 235(6) of the Act)) andfor the actual or purported exercise of his powers ar
digcretions and/or otherwigs in relation thereto or i connection therwith, including
(without prefudice to the generality of the foregoing) any Liabllity sulfared er incurred by
hirm in disputing, defending, investigating or providing evidence in connection with any
actual or threatened or alfeged claims, demands, imvestigations, or praceedings, whether
Civil, griminal, or regulatory or in connection with any application under section B&L{3),
section 661(4) or section 1157 of the Act,

26,2 The Company may also provide funds to any director of the Company or of any Group
Company to meet, or do anything to enable a directar of the Campany or any Group
Company to avoid inturring, expenditure 1o the extent permitted by the Companies Acts.

26,3 Without prejudice to any ather provisions of these articles, the directors may exercise all f
the powers of the Company to purchase and mantaln meurance for or for the benefit of any J
parsans who are or were 8t any time directors, employees or auditors of the Company, or I,.-'
of any other Group Company ar any ather body which = or was otherwise associated wish |
the Company of any Grous Company or any ather bady in which the Company or any such
Groupg Company has or had any interest, whather dgirect or indirect, or of By prédecessor ."l
in business of any of the foregoing, (together with Group Compenies, "Assoclated |
Companies") or who are or were st any time trugtess of (or directors of trustees of) any |
pension, supsrannuation of similer fmnd, trust oF scheme ar any employess' share scheme
or other scheme or arrangement in which &my empboyees of the Company or af any such
other body are Interested, including (without prejudice to the generality of the rmpnuw
insurance agalnst any gosts, charges, expenses, kosses or Dabalities suffered or |
such porsans in respect ol pry act or ormiggion in the acteal or purported e
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discharge of their duties and/or the actual or purparted exercise of their powers and
discretions andfor otherwise in relation to or In connection with their duties, powers or
offices in relation to the Company or any such other body, fund, trust, scheme or
arrangoment,

26.4  The directors may exercise all the powers of the Company to give or award PENSioNS,
annuities, gratuities ar sther retirement, superannuation, death or disabllity allowances or
benefits (whether or not similar to the foregoing) to {or to any persan in respect of) any
persons who are or have at any time been directors of the Company or of any Associpted
Company, and to the spouses, civil partners, former Spouses and former civil partners,
children and other relatives and dependants of any such persons and may establish,
mantain, support, subscribe to and contribute to all kinds of schemes, trusts and funds
(whether contributory or non-contributory) for the benefit of such persons as are
hereinbefore referred to or any of them ar any class of them, and so that any director or
former director shall be entitted to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit (whether under any such trust, fund or scheme
of otheradse),

<0.5  Without prejudice to any other provisions of these articies, the directors may exercise all
the powaers of the Company to establish, maintain, and contribute to any scheme for
encouraging or facilitating the holding of shares In the Company or in any Associsted
Company by or for the benefit of current or former directors of the Campany or any such
body corporate or the spouses, civil partners, former spouses, former partners, famihes,
connections or dependants of any such perscns and, in connection with any such schema,
b establish, maintain and contribube to a trust for the purpose of acquiring and holding
shares in the Company or any such body corporate and to lend maoney [o the trustees af
any such trust or to any individual referred to above,

46,6 Model Articles 52 {indemnity) and 53 (insurance) shall not apply to the Company,
27. Liability of Members

Subject to the exclusions listed in section T4(2) of the Insolvency Act 1986, in the event of
a winding up of the Company, every present member and amy person who was 8 member
in the period of one vear prior to the commencement of the winding up is llabke ba contribute
to its assets to any amount sufficient for payment of its debts and liabilities, and the
expenses of the winding up, and for the adjustment of rights of the contributaries among
themsehves.

|
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