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DEPINNA Ay
NOTERLER B, 5

Kialiyet Makurminca usuliine uygun bir sekilde kabul edilmig ve yemin clmis bulwnan, ingilterenin Londra Sehri'nin Nateri
olan ve stz komusy Sehirde gorev yapmakt okan sahsim Peter Edmund ADAMS,

1SBU BELGE VESILESIYLE ASAGIDAKI HUSUSLARI TASDIK EDER VE ONAYLARIM:
Ekli belge Ozerindeki tasdik, Biyik Britanya vatandap, 13 Kasim 1972 Londsa, tngiliere dofumly, kirmligi tarafimen
onaylanan Carolyne Jane HODKIN tarafindan bpzalanmistr,

S AYRICA, Carvolyne Jane HODKIN, Avukatlar Ditzendeme Kurumu 226867 kimlik numarah, bir Ingiltere ve Galler Yitksek
: Mahkemeleri -Avukati olup Plumires Court, 25 Shoe Lane, Londm EC4A 4AU, ingiliere adresinde bulunan GOLIMVAN -
SACHS INTERNATIONAL da fualiyet pistermeldedir.

DOGRULUGUNA INANARAK YE TANIKLIK EDEREK, imzam ve mevkur Londm Schrindeki Noterdigin Resmi
Mhrt [ki Bin Yitmi Bes yilimn Ekim aysmn isby on bgiined giint isbu belgeye tarafimea vaz edilmis bulunmaktsdr, -
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Bate Uty Londra Ofisi ve Kayith DEFINNA LLY Loadra Schri Ofis)
Olis
Southwest House Criakitk Numaeas: OCA21 728 Birchin Court
Lia Repent Strect St Jamas's Tetefon: +44 ((N2¢ 7208 2900 24 Birchin Lane Londra

SWIY dLR E-posta: infofdepinna.ca.uk Lotwhra EC3V 910




APOSTIL (TASDIK
SERHD
{3 Ekim 1907 1aribli Lahey S0z21lesmest)

1. Gike: Bityilk Britanys ve Kuzey irlanda Birlesik Krallifs
igbut resmi belge;
2. Peter Edmund Adnms torafindan imzalenmistu;
3. Kendisi Noter sifatiyla hareket etmektedir;
4, Merkur Noterin mihrinti/kagesini haizdir:
- Tasdik

3. Landry'da
6. 14 Ekim 2025 tarihinde
7. Majesteleri Krahn ingitiz Milletter Tophutugu, Digigler] ve Kalkinma fyleri Bakan tarafindan
§. APO-CCHO-RSIB-YLPQ-30S] sayuile

Tazdik Munur,
9. Muhiir / Kass (RESMI MUBUR)

10, invea (IMZA) C. Skerrint

fsbu Aperstil Birlegik Keallik swurlarn dahilinde kellamlmayazak olup, sudece ilisikte yer almakta olan Bletegik Krabid: resmi belgesi Uzerindeki
imzamn, mobeds veya kagenin pereeklifing dofrulamuktadir,
Dayanak belgenin gerekligini dofralmmamaktadie. Biclesik Fratlk suurlan dahilinde fotokopisi gefilerek tasdik olunmug belgefere
ikigtiriben npegtiller sadece tasdik islemini pergokiogtiven Bislegik
irallek resmi gorevlisinin brzasine dogruinmaktadie. Asit belgenin dzerindeki imenyt veya $oz konusu asil belgenin igeriging highir yekilde
tevsik etmemektadic.
Isbu belgenin, 5 Ekim 1941 tarihli Lahey Sozlesmesing taral olmayuns bir 8lkede kullamtacuk olmns: hatinde, o tlkeyi temsil eden misyonun
kobsolostuB i sunulinag gerekmektedir,
Fsbu apostili {izadik sezhist) dorolamak dzere wawyverifyapostithe. service. mov. ok adresing ziyaret ediniz,




2006 tarihii Strketler Kaninu

Goldman Sachs International Ara Soztesmesi

Hisgeli sermayeye sahip kolektif gicke (2
Flaziran 1988 larihinde kuruimugtar)

LONDEAAEBRARZO13183%.81

(ASLI Giaipii tasnik

5 ¥ T L @;‘):w :

(rzA) L mmi%* ﬁ; %’-“*i}. e Bl

%‘i{m ﬁ’r i‘?meﬁm b B WP
Carotyne Hodkin * o
Avukat

18/10/2025
Goldmin Sochs lnterational Plumieee
Count

23 Shoe Laste London EC4A 4A1)

BT Y




k=

%@#

124669

Ma. §2263951
2006 tarihli Sirketler Kanunu

Goldman Suchs International Ana SSzlegmesi
Hisseli sermayeye sahip kolektil sivket

{16 Ekim 2019 tarihinde alnan Szel kararla kabul edilmistin)

KISIM I: TEFSIR, SORUMLULUK VE FAALIYET KONULARL

1. Giris
b fshu Ana Sozlesmede;

"Kanun", stz konusu Kanunun o sirada yaritriitkte olan tadilier] veya yeniden dozenlenmis halleri de dahif olmak tzere, 2006
tatihli Firketler Kanuou anlamina gelmektedir;

‘"Maljdel“,__i,sbu Ana Sdzlesmenin ilgili maddesi anlaning gelmekisdic

"Grup Sirkedi”, Sirket veya (thze! kisiligi haiz olsun veya olmastn) Sirket'in ana girketi voya igtiraki veya sdz konusu ana
sitketin bagka Bir tstiraki olan veya pecinigte bu nitelikie odan herhangi bir diger kurolog antamina gelmektedis ve "Grap
Sirketleri” bu dogrultuds yorumlanacakir,

"Crnek Ana Stzlegme", $irket'in kuruldufu (veya dihs sorrasinda olmas halinde, isbu Ana Sozlesmenin kabul edildig)
tarih pneesinde tadi) edilmis oldugu haliyle 2008 tarilli Sigketier (Ornek Ana Soylesme) Dizenlemelerinin (31 2008 No:
3229) iligigindeki Ek 1 kapsaminda yer almaktn olan hisse senetleri hatka arz ediimeyen limited givketlere ynelik Ornek ans
stizlesme anlamina pelmekiedis

“ang glrket”, Kanun'un 1162 Maddesine uygun olarak yorumlaracakbie ve  "igtirak girket”, Kanun'un 1162
Maddesine uygun olarak yorumlanacaktir,

1.2. Ornek Ana Stzlesne, $ivket igin igbu Ang Stetesme larafindan harke tulslmas: veya degigiklige konu editmesi harig oimak
feare gegerli olacakhir ve 562 konusu Omek Ana Sézlegme (harig twtnlmas veys degisiklige konu edilmesi hartg olimak Gzere)
ile t5bu Ana Sozleyme Sirketin ana stzlesmesini tegkil edecektir. 1985 tarihfi Sicketler Kanunu veya girketters itiskin olan doha

frrceki lu:rhuuhl bir ditzenteme yaringa Sirket igin geqerti olan A Ma F Tablolannda ycr alimakta ul'm dil:o'enlmpelcr $1rku
lq:m g,x,r;erh olumy‘md\m '
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1.3, Badlam aksini tnplirmedifl sGeece, ishu Ana Sozlegmede yer almakia olan diger sozeitkler veyn lerimber, ishue Apa
Stzlegmenin kabul edildigi tarihte yiiriciikie olan Kanunds bebirtilenler ile aym anlamlarn sahiptir

1.4, Sirket, bir kelektif sirkettiv ve by dogruliuda, Crnek 2. Madde (ortaklsns sorumiviugu) Sirket igin gegerli olmayacalktr,

1.5. Hisse devrine liskin belgeler, devralan tarafindan veya devralin hesabina imzatanmaidie ve Omek 26, Madde (hisse
devirlert) buna gire yorumlanacekur,

L6, Kanun'un kitkimicring tabi olmak fzere, Yonetim Kurvlu trafindan kararlestinlaocak sahislara genct olarak ying
Yonetim Kuralu tarafindan karoe verilebilecel zomanlarda ve garllara ve kosullara dayall olarak Sicket'teki yeni hisseler
taksim edilebilecek, bu tir hisselere igkin opsivonlar verilebilecek, bo e hisseler teldif edifebilecel vy bu tir hisselore
iligkin sair iglombcrde veya tasarrelards buluno habileeckti,

1.7, Sirketrarafindan dzel larar ile;

(2) hlssel sermayesinin fimil veya heehangi bir kismy, meveuat hisselecinden duha bitytk tisrlare sahip olun hisselor halinds
birlestivilebitecck veya bislinebilecek;

(b) hisseleri veya hisselerden herhanal biri, meveut hisselerinden daha kiigiik tutarlars sahip olan hisselere ifraz edilebilecek
ve

.
() hisscli sermayest ve hisse prim hesaby hechanpi bir yolla azatulabitecektiv.

. I“vmllyu;t Konolar

[ \‘i:‘-.'
' T I
tgubu Ana SQ[!&:"\m(‘: kapsarminda ’c;:trket in ta.lllycl. konulbart sinwlandimimamaktadir ve dohyistyla, $nk\.t in t:mixy(.t nkmmlun
!1LlleJlgl bir siurfamayn ki olmavip, slipheye mahel vermemek adie, dinysmn her yerinde im yonleriyic olmak Ozere
finrnsal hizmetlerin sunwmuny getgeklestirme salabiyetind ve bo hususta avzi nitelikte olen veya isbu Ama Sézlepnenin taribi
sonrasinda herhangi bir xaman bu tir tieari fsallyel veya benzer veys ilgili faaliyetier ile hagtantl olarak mutat olabilecek
bilctmbe igentlenin gerceklegtinimesini ve bilettmle §iil ve eylemlerde bulunulmasini kapsamaktadir.
KISIM 2: YONETIM KURULY

. Yinetint iurulunun Genel Yerkisi

Ana Sozlesmeye tabi olmak iizere, y&netim kurulu, Sirket'in isletmesinin yinetiminden sorumludur ve $irketin sahip oldngu

salalyyetleri bu amag dogruliwsunda tathik edebilecektin, Omek 3, Madde (vOnetim kurulunun genel vetlis) Sirket lgin
gecerli olmayacaktr,

4, Yonetim Kuralu Torafindan Yetki Dovri

i l “Ana Sdzlwmcyu tabi olmak dzere, youetim kuruly, kendisine ana sbzlegme kapsaminda veriten _yctkllt,rdm Hnrhaﬁ
lemi Yibn(:tim Hmllu taeafinden uygun gSrildigl bighnde pgagdaki sekilde ve agagidaki gabiglar tevkil cclebllt,u‘ldtlr

(2} herhangi bir yahsa veya komiteye;

(i} herhang Bir yolla (vekaletrame ike olmas: dahid);
{¢) herhang bir dlgbde;

{(d) hechangi bir busus vayd bilge e ilgil olarak ve

(e} Busartlara ve kogsullara dayali otarak.

4.2 Yonelim kurubu tarafindan bu yonde beliniimesi halinde, bunun gibi her bir yetki devr, wevkil edilen berhang ir sabis
taratmdan yéjm.mn kurnluiiun yctk:lermm bagkeiaring tevkil cdilmesi hususunda yetki verir nitetikte olabilecektir,

-' Coniow
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4.3, Yanetim kurnlu tarafimdan yetki devirleri Wmiyle veya kismen iptal edilebilecek veya yetkl devrine ilivkin sart ve
koguliarda degistklik yamlabilecelatic,

4.4, Ornek 5. Madde (yanetim kurelu taralindan yetki deveid Sirlet igiin gegerti otmayacaktr.

5. ¥Yinetim Wuruty Bagkao Yardumosuun, Bagkan Vekitinin, Idari Midtivleein ve Yetkill Midirterin Fayini ve
Girevden Alinmace

5.1 Ydnetim kuralu veya ydnetim kurnlunun yetkist pitoda hareket etmekie olan gahustar tarafindan zamae zaman, Sirket'in
{gletmesinin veya herhangi bir boliminon veya bolimlerinin ydnetilmesing ilgii sbreferle ve ilgilt sarilara ve koguttara
dayal: olarak ve yinetim kwrelu tarafindan zamen zaman tesplt olunacak yelkilerke yardimer olenmast igin Sirket'in herhangi
bir veya daha fazda sayda tumsilclst tayin cdilebilecektir, Bu gahishara "Bagkan Yardimess™, "Baskan Vekil™, "tdari Midie"
veya "Yetkili Midie" unvam veyn yinetim korado twafindan lespit oluaeak baska bir unvan verilebilecektie. Bu tr
herhangi bir unvana sahip olon sahwslacm taying, ydnetion kuruly tarafindsn ehnen kararla veyn yonetim kensbanun yetkisi
altinda harcket ctmekte olan galnslar tarsfindan herhang bir zaman soed erdiclebilecektir.

3.2, Ttm Baskap Yardimcuary, Bagkan Vekillert, Yotkili Middrler ve Sirket'tn panetim kurulu liyesi olmayan
herhangi bir [dari Mudar:

{a) Firkel'in defterlerine erisim veya wiinetim kurulu tarafindan uygon giicilmesi hari¢ olmak Gzere kendisine sunulan
bitgilere. sahip olma ve ybnetim kurulu tarafindan bu yénde davet edilmis olnass harig olmuk dzere, yonetim kurulu
toptantshinma iligkin bildirimleri alma, stnetie Larulu toplantilartea katidma, yonetion kuruly toplantibatinda séz alma veya
dy kullanma hakkina sahip olmayaeak ve

)] l{arlt4r1 k%lj'lb.l]ll.ll'ldd]{j am'u;'latr bdk[mmdan yonetim kuruin tyesi olmayacakitr ve ishu Atm Sm[esm:_d:.ju ,yqn;:nm
km—{,]“ {hyesi™ ve "yonetim kuruly" tc,nmlr..n Bagkan Yarduneisimd veyn Basksan Yardimeidann, Bagkan Vcklllm vcyn Baslum
VEI\!”LI’IHI Yeétkili Mitdira veya Yetkili Mudtrieri veya ldart MOdirdl veya Idari Mbddilerl kapsamnayacak veya ba [cnmlt.rm
buniar kapsadif mldm!:lnu-:ym.eknr

6. Yinetim Kuruls Uye Sayisi ve Yonctim Korwlu Tarafindan Karar Alinmasi

6.1, Yonetim kuruiy 0yesi sayisi birden az olmayacaktr, Yonetim kuralu Gyelerine ilighin azami sayt adi karar yoluyla tespit
edilebifecek’ ve sonradan degigtirilebilecek almukla birkikie, hoyle bir udi karermn olmadig: hallerde, yonetim kuraly tiye sayisi
(yedek yometim kurulu ityelert hariy olmak Gzere) hechangl bir aziomi saylya tabi olmayacakurn

6.2, Ornek 7(1) Maddesindeki (yonetim kurule tarafinden kararlann mistercken alinmas) "8, Maddc.w.. uygun ulank"
shectkler, "lybn Ani Sdziuymede berildigi sekitde” sdzctkleri tle defiigtirilecektir;

6 3 Oraek 9(2) Madduu {ytnetiny kurulu oplants bildivinterinin icerigh) Sirket ivin gecerli olmayacekii,

E 4. ﬁrnck 9(4) Maddesindeki (bildirime hﬂk saliplifinden feragat) "en fazda 7 gin” sﬁzcal{im "dnwﬁndc lnrlhu‘u,[s.. \my' i
ﬁ(&zéiiklen ile degmurtief_ukt:r

6.5. Yametim kurulu bagkan belirlevici oya sahip olmayacak ve Omek 13, Madde Sirket icin pegerti olmayacaltie.

6.6, Yomethn kurule Gyeler, ydnetim kurele toplantdannds veva ydeetim kurolu Gyelerinden olusan  komitelerin
toplantidannds katartary ihigkin olarak oy kullsnabileeek ve kendilertnin dogrudan veya dolayli ofarak {Sitket'in qikarian ilc
gatigabilecek olup olmamasina bakitmaksizin) herhangi tirden menfaale veya vecibeye sahip oldufiu herhangi bic koo ile
erhaugi bir gekilde [ligkili veye lgiti obmasioa bakitmaksian karar slabilecek veye kararlara katlabilecek ve bu tir herhangi
bir karara iliskin ofarak oy kullanmales (veya bu tir herhangi bir karae alinalart veya bu e herhangt bic karara katlmalar)
halinde, oylar hesaba katducak ve yukarnda belintitmekte olan bu tir kararlara iliskin olarak (sUz konusu karaca iligkin olarak
oy kullansinlar veya kuilanmasinlar) sz konusu toplantida meveut olan niszbm hesaplanmasinda dikkate almslcaklard:r Ru
fhusus, Kanunun 175, Maddesine ve isbu Ana Sdziesmenin diger htkimlerine tabidir,

1]
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7, Yinetis Kurule Taralingduan Kararlann Yazdi Qlirak Alimnas

T.1. Hak sahibi olan tim ydnetim kurulu Oyeleri taratindan bichirterine, herbangi bir konuya iliskin olarak orak bir goriigh
paylagmakiz.oldikian herhangi hir yolla belittildiginde isby Maddeye vypun oirak yénetim kurulu kavan ater.

7.2, Herhangl bir yUnetim kwalu Gyesi tarafindar difjer vonetim kunda ilyelerine vazil olarak karar Onerisinde
bulunutabilecek veya (meveut isc) givket sekreteri tarafindan biyle bir bildirimde bulunulmast talep editebilecektir.

7.3, Bu tir yazmle karaclar, hak sahibi olan her bit yinetitn kurnly iiyesi unafindan s6z konuse karann bir veys daha facla
sayrdaki sureti imaalandifinds veys hak sehibi olan her bir yonetim kurute tyesi tarafindan mutabakat yaah olamak
belititdiginde kabul edilecektir,

7.4. I3bu Madde kapsamunda hak sahibi elan ytnetim kuralu dyelering vapidan atflar, stz kenusu lusus ile ilgili olargk oy
kullanima hakkina sahip olacak ve herhsngi bir ydnetim kuruiu toplantisinda karar alarak teklifie bulupulmug olmast halinde
oyu sayilacak ofan yinetim kyrufe Oyelerine yaprlan ateflards,

7.3, Hak sehibi olan yénetim kurole Gyelerinin biyle bir toplantida nisabe olusnumayacak olmalar: halinde isb Maddeye
uypun olarak karar ashnamaz,

1.6, f3rs’i<’:l~'2 8, Madde (kacorlarin oybirlifityle aknmasi) §ieket i¢in gecerli olmayasaktir,

Sorstiind

ﬁ._ Y_ﬁ_llﬂ_t'tji_r'g}__]ﬁull"ulu Toplnlltl[niﬁuin,iliﬁkin Misap

8.1 Toplanu njsab: meveut ofmadiit sirece, yonetim kurudu loplantilannda, baska bir toplanty gagrisinda, bulum:irqnax
fektit} !‘:arlL!ndL m;l:nr wklif oylanmar.

8.2, Yonétim kuruly loplanttlerina iliskin nisap, zaman zsman yinetim kurulvaun alacags bir kacar ile betirlenebifecek
oimakla birtikte, asl birden az olmamalidir ve aksi belirlenmedigi shrece birdir.

8.3. O siradeki yéinetim kurutu fiyesi toplam sayisimin gerekli nisabio altindn olpsas: halinde, yénetim kuruby tacafindan
aso@idaki bususlara iligkin kararden baska karar abimumahdin

() beska yonetim kurulu tyelerinin tayin edilmes veys

() hissedarlar tarnfindan bogka ybnetim karulu Gyelerinin tayin edilmesing fmkan vercbilmek iizere gonel kurul toplantis!
dﬁvelindc bulumr!mam

94 Orm:k 11 Madde {vnctim kuruiu toplantilarng itigkin nivap) Sirkel ivin g(,:,uh olmayacakr.

[N IR UL SR | W

9 Yﬂnehm I,{um!u Oyelerinin Menfaatleri

9.1, Kanun'a uygun olarak ve Kanun tarafindan Snpdrtifen dlglide oimak bzere, sahip ofdufiu menfsatin makiyeting ve 8ledsind
yinetim kurulu Gyelerine agiklams olmas veya sdz konusy menfaatin 9.2 Maddesi kapsaminda agiklanems addedilmesi
kogaluyla, géirevine bakalmaksizo, berliangi bir yinetin Kurulu Giyesi;

{a) Sickes ile veya Sirkelin snir gekilde tlgili olduga hethangi bir isleme veya dizenlemeye tavaf olobileeck veya benlarla yair
sekilde itgili olabitecek:

{b) Sirketin ilgilendipi herhangi bir htkmi sahsn veya herhangi bir Grup Sirketinin veys herhangi bir Grup Sirketinin
ilgilendiF herhangi bir hikmi gahstn yonetim kuralu dyesi veya difer memuru glabilecek veya bu tir herhangi bir, hitkm
sahis tarafindin Istihdham edilebilecek veya bu tiir herhangi biv hikmi sahis ile geegeklestitilen herhtng bir |.;.|c:mc, veyi
clﬂmnlcuwyu taral alabllecek veya bu tir herhangd bir hitkmi satis ile bagka biv sekilde ilgilenghilecek;

(c) kendi httaum Vt..ytl llgilmdlgl hmh'mgt bir gitket vasttasiyla Sirket veya hethangi bir Grup Sirketi veya herhangi bir Grup

2ll'lmllrlln :Igﬂendngn herhangi bir htikmi sainz igin (denctgl olaral harcket edilmesi haricinde) profesyonet bir ‘;1 Hite harekér
tdebilectk vo

{d} ymmum kuruly tarafindan tespit cdllcbl]cccgl sekilde olmak gzere, bulundugn makam ile birlikte $|rktm:.{dmd|., ‘
{denctei oimast harig olmak tzers) Kor getiren huhuugl bir diger konuma sahip olabilecck; ]

4
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ve (i) giirevi veya bu gekilde tosis olunan gitvene dayal iliski sebebiyle, bu tor herhangi bir gorevden veya iatihdamdan veys
bu tir herbiangi bir islemden veya dizenlemeden veyn herhangi biv profesyonel sifatle harcket ctmesinden veya bu ir
hethangi bir igletmedeki veya hikmi salistaki herhangd bie menfantien dolayy kendisinin veye herhangi bir diger ahsin elde
eftifi ticratten veya sair faydadan dolay: $irket'e karst sorumiu almayacak ve

(i) bu itir herhangi bit menfaat veya tioret veya difter favda gerekemsiyle bu tir igiemlorden veya ditzenlemelerden
kagtnlasmdan serumby olmayacak ve (1) b t0r heehagi biv seretin voya diper faydanie atmnast, Kanum'un

176 Maddum kupsaminda géeevinin thialind teskil etmeyecoktir. ‘

9.2, Isbu Maddenin amaglanr dogrultusunda, yoneting kurulu iyesinin, Sirkete itiskin olarak hey hangi bir Grup Sirketinin
yonetim kerulu Uyesi, memary veys ¢ahisan: olmasindan dolayt olugan menfaatinin mekdyetinin ve boyutunun yénetim
kuruly Gyesi tarafindan agklaniuyg oldupu addedilecekiir,

10, Yinetim Kuruls Oyelerinin Catigmalan
10.1, Ornek 14. Madde (gikar catigmalart) Sirket igin gecerli olmayacaktir,

10.2. Kanun'un 175, Maddesi kapsamundaki moaglar dogeoliugunds, bu sekilde yetki verilmemesi halinde sz kopusy m'tddv..
kapsarminda herhungi bir yinetim kurula dyesinin gthrev iblalini tegkil edebilevsk veyn bunn schebiyet yerebilocek mtu[lklu
olan, kenditerine teklif edilen herhangt bir hususa iligkin olrrak yénetim lurlu dyelert tasafindan yetki verilebilecektir.

IR ol Y
103 102 Madd\,s; uyarnes lu.rhnugl hir konuda verilecek yetkilendirme, by sekilde yukllmdlmen konuglun dugm.m
IﬁlakuJ g.a:r&e,w.dt, b'.,kic,m.b:lbcek fiili veyi muhitemel ¢ikar gatismasial kapsayagakii,

10,4, 10.2 Maddesi kapsammda herhangi bir hususz iliskin olarak verilen yetkilendirme, ister s6z fanusy yelkilendirmenin
Vcrll(llgl anda ister daha sonzadan olsun, y&neti kuruby tarafindan belirlenebilecek sartlarg vevs sturfamalara tabi olacak Vi
fyénetim kuruly tarafindan herhangi hir zaman senkandinlabilecck veys defiiyikiiie konn edilebileceltir. Yonetim kurulu

tyesi warafindan bu tir herhangi bir yetkRendirme uyannca ybnetim kuruiu tarafisdan kendisi i igin dngdrilen yiktmliliklers
riayet cdilecelktir,

10.5. Yonetim kuruly dyeleri, gorevieri veya bu sekilide tesis olunan glvene dayal iligki sebebiyle, 10.2 Maddesi kapsanunda
yinetim kuruly tarafindan yetki verilen herhangi bir husustan dolayt elde etiikleri fereilerden veya diger faydabardan dotay:
Girket's kary surumly olmayacak ve bu tir herhingt bir Uoret veya dijer fayda gerekcesivle veya yonetim kuraly yestirin shx
konusu 173, Madde kepsaminda attfta bulunuimakea olan herhangi hir menfaate sahip olmasi gerckpesiyle bu hu sustaki
l$l¢[t1h.rd<m veya diizeniemelerden kaginmukian sorumlu olmayacaklardsr,

10.6. Yuqcum lun elu dyelerd, Sirketin yonetim kunlu Gyesi veya memure veya galizan olarak obmasi digunda glde LLuMm
veyi alde <:ums ‘plduktarr ve baska bir salise kargr gizlilik mukeliefiyetine sahip olduklan hmhungl hir il bakiHadhi
Sirkere Karsi hethangi bir mikeliefiyers sabip olmayacaklardir. Bununia birlikte, sbz konusu difer sabis ifle oln
baglantilazipn Sirket'in menfaatierd ite gatgti) veya muhtemelen sansabilecegi hatlerds, tbu

10,6 Maddesi sadece, 592 kenusu baglantinin meveudiyetine yoactim karulu tarafindan yukaridaki 10.2 Maddesi knpspmbsdy
izin vetifimiy olinas: halinde pegerlidie. Bilhassa, vinetm kurulu tyeleri, Kanun'un 171 ila 177, Maddeleri muubmcc
Jirkeet's borgtu oldukiar genel mitkellefivetleri asagidaki sebeplerie ihlul stmeyeecklerdiv;

{2) bu tir herhangd blr bitginin yonetim kurulusa veya Sirketin herhengi bir yénetim kurulu dyesine veya dier memuruna
vyl qaltg:nmna agiklanmas: velveyn

{b) bu tr herhangt bir bilginin Sicket'in yonctim kuraly dyesi veya memuru veys galigant olarak sahip uldggu gbrwlcnn
ifasmda kullanitmas:.

10.7. Herhangi bir yonetim kurulu iycsinin bagka bir sahisla baglantisina yiinatim kurubu tarafindan 10.2 Maddesi kapsammda
izin verilmig oldufu ve yonetim kuralu fyesinin stz konusu sahis ite olan bajlantmumn Sirket'in r,lka_rlnn le g,au$ug: vcya
mihierhdlen ymngabxmgg: hatlerde; stz konusu yiinetim kuruly tyesi, Kanun'on 171, iz ;

177 MﬂddCILrl mucthmu, Sitket'e hurf;lu oldugu gencl mitketefiyetlerini asugrdaki sebeplerle Ihldl gtmcyg:cul.tlr

I: P

A . 5
LONDRAVEBRAM20131839.01

B




(2) gkar eatigmasing veya mubtemel gtkar gangmasma Uigkin herfongl bir hususun pietigiiccedt veya goriigilebtlecegi
yénetim kurulu oplantilanng veya yonetin kurulu tyelerinden elugan komite wplantdarma veya bie tdr heehasgi bir hususun
herhangi bir toplantida veya bagka bir jekilde govigilmesine katlmana ve/veya

{by Sirket tarafodun ginderilen veya temin edilen, @kar gatgmasing veys muhtemel ¢rkar gatigmaskn sehebiyel veren
hedulgd bir hususa ligkin balgelerin ve bilgilerin ahnmamasing yonelik dilzenlemeterds bulunwlmast vefveya herhangl bir
profesyonsl damigman (arafindan almacak ve okunacak bu dir belgelere ve bilpilere yonelik olarak dozenlemelerde
bufusufrias;

stz konusy qikar ¢atigmasiun (veya muhtemel gtkar gatigmasiman) meveudiyetini stirditrmekte obduguna makyl cercevedc
inanda g slirece,

10.8. 10,6 ve 10,7 Maddeleri kapsamundaki hikilmker, 50% konusu yonetim kurule tyesini asagidakilerden mazur
gorebilecel herhangi bir hakkaniyet itkesine veya bukok kuidesive halel getirmemeliedie:

{a} if5aatra aksi halde ishu Ana Soslesme kapsamunda veya bagka bir gekilde gerekli gorilobilevek oldugu ballerde bitpilerin
ifsa edilmesi: ' L
{b) sz konuse katlunin véya bu tir heipelerin ve bhilgilerin almmasiun isbu Ana Strlesme kapsamunda gerekli
gorticbiiecefi hallerde 10,7 Maddesinde anfta bulunulmakta slan toplantilam veya grlismelere katdun veys sz kanusy
belgelerin vE bilgiferin atmmast, ‘ i
THEEETIn VE DRI s baerd oy b
10.9. isbu Mad&]énin amaglan dogroliusunds, gikar gatgmas, gkar ve gOrev gatigmasi ile gorevierin gatismasiog
kapsamakiadis.

11. Yonetim Kuruiu Uyelerinin Tayini ve Azl

P Girket'in qikantan adi hisselerinin yansindan fazlasing o sirada sahip olan galns veyn sahuslar, zaman zaman ve
ditedikler zaman, herhangi bir sahst veya sahiskart ilave yinelim kurclu Gyelert olarak veya herhangi bir boglufu dotdurmak
fzere yonetim kurulu Gyesi voya ytinetim kurulu gyzlerd oforak tayin cime ve her ne sekilde tayin edilmi olursa olsup
herhangi bir yonetim kurobs Qygsin azletme yetkisine sahip olacaktr, Bu Wir tayinler veya aziller, s konusu yetkiyi wibik
eden orfak voya ovtaklar tarafindan veys s6z konusu ortapin veya ortaklann hessbina imzalanan yazih bl bildivim ile
gerqeklesticilecek ve stz konusu bildirimin Sicketin tomi merkezine sunulmasma miteakiben veya Sirkel'in herhangi bir
yénetim kurulu toplantismda veya genel korol toplantisinda ibroz cdilmesing miteakiben veyn s5z konusu bildirimde
belirtilehilecek daha sonraki tarjhe muteakiber yirdelilge girecekiir, Omek 18, Madds (ybeetim kurulu iyelerinin gbrevieriin
gégliepdi:‘;'llilpﬁ_l)'l)u‘r:'si giire yorumbanacakir, S : S A ey

_I‘LZ. Yukaridaki .t Muddesine ilaveten, ayniian yonetim kurulu dyesi tarafindan gérevden istifa etmek istediginin ve sz
konusy istifanin surtlanna uygun olarak Yirdroge gismiy oldugunun Sirket'e bildiriimesi de dahil olmak, ancak buninta
sintrly katmamak dizere, Omek 18, Madde {ybnetim kuruty Gyelerinin gOrevierinin sonlandsnimass) kapsammnda betirtilen
hatlerden herhangi biri halinde yanetim kurulu tyesinin memuriyeti boga gikscalktr,

12. Yedek Yanetim Kurutu Uyeleri

V2.1 Herhadgi bir ybnetim kerulu Gyesi ("tayin eden”) tarafindan agagidaki fiil ve eybemlerde bulinmak Gzere herhangi bir
bagks ybnetim kuruly yesi veva yinetim kurulu karanvla veya sair kararla onaylanan herhangt bir bagka sahis yedek ofarak
tayin edilebilecektir: :

(a) stz komusu yinetim kurolu dyesinin yetkilerinin tathik edilmesi ve

{b) -§§52 !-LIDHUES}J yimetim kuralu Gyesinin sorumluluklarnm yering geticliesi;
g&z konusy yedef yeyi tayin edenin giyabinda yretim kuruls Oyeleri tarafindan kerar slinmasina Hligkin olarak.

T : Y A
12.2. Herhangi bir yedek Gyenin tayini veya azli, tayin eden tarafindan imzab olarsk veya ylinetim kuruly tarafmdan
onaylanan herhangi bir digier yekilde Sirket's vazilt bildivimde balunulimag suretiyie geroeklestirilmetidie. '

12.3. Sz konvsu bildirimde;
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(2} doerilen yedek Gyenin kimlik bilgilerd sunulmal ve

{b) tayin bilditini dursaunda, Snerilen yedek tGyenin 502 konusu bildirimde bulutan yonetio Kurulw Gyesinin yededi olarak
hareket etmek istemekte oldugeni dair, dnerilen yedek Gye tarafindan imealanug bie beyan yer almalidir.

12.4. Yedek yinethn kerulo tyesi, yonetim kuruls toplontdarina ve t1ayis edenin iiyesi oldugu, vinetim kurulu fyelerinden
olugan tim kamite toplentiaring veya yonetim kurulu tarafindan alinan yazeh kararlare veyn Omek 8, Maddeye uygun olarak
ybnetim kurulu tarafindan stinan sair kararlara iligkin olarak s6z konusu yedek tiyeyi tayin eden salus He ayns haklara sahiptir.
Grock 8(1) ve 8(2) Maddclerinin (karacdarm oybirfigiyle ahnmass) amagla dogrultusunda, herhangi bir yedek yonetim
kurul dyesi tarafindan ortak poriigtin paylagdiiinn belinbmesi halinde, sbz konusu vedek yinctim kurufu tyesinin tayin
edeni tarafindan da ortak girdyiin paylagldigimn belirtilmesine gerek bulunmamaktadir ve herhangi bir karann yedek yénetim
kurely Ovesi rafindan imzatanmas: (vaya yedek yonetim kurulu Qyesi tarafindan mutabaleatinn yaerh alpeak bildicilinesi)
halinde. stz konusy kargrin 507 konusu yedek yonetim kurotu Uyesinin tayis edeni tasfindan da imzalanmasing veya
kabulbne gerek bulwnmamakiadr,

12.5. Ana S6zlesme kapsarminds aksinin belirtildigi hatler havig oltmak tigers, vedek yonetim kuruiu Giyeler;
() m z)lmaciar dograltusunda yénetim kurobu Byesi sayrlirlarg

PP B T A T . e

ib} liendi fiil've bytemierinden ve ihmallerinden sarumludurtar;

() kendilerini tayin edenjerle fym kiswtlamalar tbidirler ve e B
() kendilerini tayin edenlerin vekilleri sayilmaglar, e

12.6. Yedek yonetim kurudu tyesi olan, ancak yonetim kuruly fyesi olmayan yaheslar;

{#) nisabtn meveet olup olmadiginm tespiti bakymndan katir talde sayilabilivier (ancak sadece 562 konusu sahs tayin edcn;
sabin katilmamast hatinds) ve

(b) herhangi bir yazil karan imzalayabilic (veys béyle bir karara iligkin mutebakatlarini bagka bir sekilde gosterchilirier)
{ancak sadece stz kohusu sahst tayin eden sabsin sdz konusy yaxl karan imzalamarmg olmas veya sz konusa yazili kavem
itiskin mutabakatin bagka bir sekilde gdstermemis olmast halinde),

N .

P smaglar batoimindan highir yedel ydnetim kurulu tiyesi birden fazho ytinetim kuruts dyesi olarak saylamaz.

FL7. Yedek yonalim kurulu iyesi olan yonetiom kuruiy ityelerd, agapidaki tivden her bir tayin eden hesabinn ave
bir ova sahipticier:

(2) ybnetim kursly toplantizing katslmiyun ve

(b} ybnetim kurvlu toplantisma kattlmug olmast halinde oy kublanmn hakkina sahip alacak olan.

[2.8. Yedek ybnetim kuruld fyesi, yedek yonetim kurulu Gyesiné tayin eden sahsm Uerctinin, tayin eden sohis tarafiadan
Sirket'e yaztl bildirimde bulunubmast suretiyle belitilebilecek kismi harig otmak dzeve, yedek yinetim kuruiu tiyesi olarak

tirev yapilmastadan dolay: Sirketten herhangi hir (leret ntiwa hakkma suhip degildiy.

’12‘9. Ornek 20. Madds (Wﬁncti_m Kurulu Uyeterinin Magraflar}, “gerciincs atna girilen” stzetklerinin #nlne "(yedck
yoaetim kurulo tyeleri de dahil olmak Gzere)" shzetikteri ekdenerek tadil edifmigtir,

F21G 1“1&1{5}&[‘4} bir yedek yonetim kurulu Uyesinin yedek yoneim kurulu oiarak taying a;:agiciaki hallerde son
Bulur:

() son bulma taribini belirterck yedek ybnetim kurclu Gyesini tayin eden sahes tarafindan Sirket'e yazil bildirimde bubud
suretiyle stiz kenusu tayini ipial edildiinde;

(1) s8z konusu yedek ydnetim kurulu Gyesini tayin eden sabus ile {lgili olaral gergellegmesi halinde, w6z konusy 1491
sahsin ybnetim kurulu dyesi olarak tayinine son veritmesiyle neticelenebileesk herhangi bir olay yedek yonetim kugf
ile ilgili olarak gerceklestifinde;
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(¢} st konusu yedsk yOnetim kuraly Gyesini tayin eden gabis vefat ettiginde veya

(d) 502 konusu yn‘:dék yhnetin: kurulu Gyesinin yinetim kuroby Gyesi otarak gbreviendirilimesi sona erdiginde.

13, Sirket Selcreteri

Yametim kurula tarafindan ba sekilde karar alimnass halinde, ySnetin kurulu arafidan eygen oldugu degerlendivilen gartlara
dayals olarak bir yirket sekrateri tayin editecektir, Bu gekilde tuyin olunan sirket selkreteri, kendisi ile Sirket arnsindaki
herhangi bir hizmet stlesmesinin ivlali dolayssiyla waminat talebi saklt katmak kaydiyla ytwetim kurulu tarafindan herhangi
bir zaman ghrevden alinabilecekiir, Isbu Maddeye uypun olarak tayin editen sirket sekreteri, (kendising ister isbu Ann Stizlegme
mucibince ister bagka sekilde verilmis olsun) gorevierint veya yetkilerin uygun oldugun digindiga sahislara yine uygun
oldufuny disbindtga santlura ve kosutlara dayeh olarak tevkit edetileceksir. Sirket sckreteri tarafindan yetki devirleri twimtiyle
veya kesmen iplal edilebilecek veya yetki devirlerine iliskin gart ve kogullar kendisi tarsfindan vygun goroldogn gekilde
deBigikiige konu edilebilecektin,

14 1:‘3};@«:3 Kaseleri

14,1, Sirket kasesi sadece yonetim kurulu yetkisivle kullamlabilecekuir,

P42, Sirket kagesinin hangi yollarla ve hangi sckilde kullamfacaging yonetim kurulu tarafindan karar
vertlehtiecaktir.

l_4,3. Yonctim kurulu tareafindan aksi yinde karar verilmedigi stireee, Sirketin bir girket kasesine sahip olmas! ve bu kaser;i:i
herhangi bir belgeye basilmeg abmas halinde, séz konusu belge aync, s6 konusu imzay tasdik eden bir sahidin huzurunda
en az bir yetkili sahis tarefindan imzalanmalidir,

144, Iybu Maddenin amaghan dogrultusunda, yetkili sahs;

(&} Sirket'in herhangt bir yonetim kol iyest,

(h) Girket sekreter] (maveul ise) veya

e} sivket kagesiniy uygulandsd) belgelorin imzalanmast amaciyle yonetin kurabu tamfindan yetkilendiritmis herhangi bir
diger gabastir,

14.3. Ornek 49. Madde (gitket kayelert) Sirket igin pegetli olmayacakti.

KISIM 3: HISSELER VE TEVZIAT

15, Hisseleriy Taksimi

Kanun tarafindan cevaz verildigi 6l¢0de olmak ftzere, yOnelim kuruly, Kanw'en 530, Maddesi kapsatainda w:niu] yelkilere suhip
placaktr,

lﬁ Ru_q:‘hm}il;l}lklnr‘l

Yﬁneum kutuhi trafindan mibkiveti temsit eden menkwl loymetlee, stz konugu taksimat igin Kanun'un 561, Maddem
gr:q:e:rh degllmls gll:: taksim edilebilecektir,

17. 'Tiim Hisseleris Tamamen Odenmiy Olmast

17.4. Highir lisse, kendi iibaci degeri ile stz konusu hisse karsihginda Sirket's ddenecek primin !ﬂpldmmd{m distik olfn bir
bedelle thrag edilmeyecektir,

172, Yukaridaki £7.1 Maddesi, Sirketin kurulug sdztegmesine istirak tazhhiidiinde bulunanfar tarafindan Sicketin Esekkil
edilmesinde alman hisseler il geperli olmayacakir, Gmek 21, Madde (t0m hisselenin tamamen Sdenmiz olmasy) oy ghce
yorumkbsnacaktir,




18. Farkh Hisse Gruplart Hirae Etme Yetkileri

18,1, Ana Bozlegmeye tubi olmak trere aneak meveut hisselere iligkin haklar ayrica sakh kalmak kaydiyln, Sirket tarafindan
adi karar yoluyla belirlenebilecak veya Wivle bir Kararin shomamas: hatinde veya stz kotusu kararda belirli hitkmiin ver
almamast halinde yonetim kurubs tarafindan karerlagtifabilecek hoklars veya kisitlamalara sabip olan ayri hisse gruplan
hrag edilebilecskiir, Ornek 22. Madde (farkh hisse gruplar: thrag esme yetkileri) bu dogruliuda genistetiizoskr,

18.2. Sirket tarafindan, itfy cdilecck veya Sirketin veya hissedarin tercihi dogrultusunda itfaya tati olan hisseler ihrag
cdilcbilecckeir ve bu thr hisselerin itfasina iliskin sartlar, koguilar ve gekil yooetim kurgl tarafimdan belirtencbifecelktir.

19, Hizse ibmiihabherlori

19.1. Sirket tarafindan her bir hissedara, o hissedann elinde bulundurdugy hisselere tligkin olarek bir veya daba fazfa sayida
itmithaber deretsiz olarak dizenlenmelidir.

}?:Z; !“Ipriil.::n‘!.:lhilbn"-‘rg"k _iwngldaki‘lt:‘r_bulinilmclidir;

{a} hisse illqul,m_h:gllcrinin brangi gruptan kag adet hisse ivin dizen(enmiz oldug

(b) bu bisselerin itibari degeri:

.(C)‘iiiséﬂlel'ili tamamen Gdenmis oldugu ve

{d) hiss;: ilmihaberiering veriltnis ayart edici shylar,

19.3. Birden fazla gruptaki hissclere iligkin efarak ilmthaber duzenlenmeyeeektir,

19.4. Herhangi bir hissenin birden fexla yuhso #i) olmast balinde, bu hisseye iligkin olarak sadece ek bicilmithaber
dizenienecekiir,

F9.5; limtthaberler; .

() Sirket'in khyesi uygulanmig hatde olmakt vaya

(b) Kanun'a uygun olarsk bagka bir sekilde tmzalanmig olmalidir.

24, Iknme Hisse Hlmihabecter]

20.1. Herhangi bir hissedarus hisselerine iliskin olsrak dilzenienmis hisse ibmdhaberinin;
(&) tahuif oliest veys bozulmas: veya

(b) kayboldugunun, yalindigginin veya taheip oldugunun beyan edilmesi halinde;

56 konusu hissedar, ayni hisselere tiskin olarak ikame hisse ilmihaberi dizenlettivme hakkina sahiptir

AL skt (

20.2. Ixame hisse itmithaberinin dizenlenmesi hakkine kullanan hissedar;

A . ‘ ) k
éa) kendigine aynt zamanda tek bir hisse ilmihaberinin veyn aynt hisse mithaberlerinin ditzenlenmesi hakkine
kullanabilecektir;

(b} tahrif veyn bozulnug olmasi halinde, ikame edilecek hisse dmbhaberini Sirket'c inde ctmelidir ve

(&) yanetim kurubu tarafindan karar verilegek wiakal bir dcretin Sdenmesine, kanka vo tazminata iigkin kogultara
rinyut etmadidir.
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2. Hissefers fstirak Tashhidiine iligkin Komisyen Odemesi

211 Sirket tarafindan stz konusu sahsim asafidaki eylemlerine karsifik olarak herhang) bir sahsa komisyon
ddenebiloceltic:

(a} hiszelere istirak taahiiehiinee butanulmas, veys istink taahhiidénde bulunuimasinm kabu] edilmesi veyd
(b) hisselere istirak taahhodi lemin edilmesi veys temin editmesitin knholii.
21.2. Bu wr komisyon agagidaki sekilde Odenseekur

(1) nokden veya twmamen ddenmis veya ksmen Sdenmis hisseler vaya sair menkod kiymetler halinde veya kismen bir yolla ve
kigmen bagka bir yolla ve

{b) kogullu veya kesin igtirak taahhidit ile itgili olaraic

EENE SIS S

212, Hisse Devri

241, Yonerint kuruly, asafidaki kosullardan herbangi birinin yerine geticilnremesi halinde, Sirket'in hisselerinin dovrini
tescil etmeyi reddetmek Dzers takdir yetkisine sahip olacaktir

(g} devrin Girketin ticari merkezine veyn yGnretim kurubs torafindan belirlenebilecek bagka bir yere sunuhmasi ve
becaberinds, ilgili olduBu hisselere iligkin ilmihaberin veya devredenin 56z konusu devri gergeklegtieme hakkiue gosteribmesi
icin yonerim kuruly tarafindan makul gorgevede talep edifebitecek sair kanitin bufunmas;

{b) devrin, sadece tek bir hisse grubuna iliskin olmasi veya
ty) devrin, en fazlp dbtt devralann lehine olmasi.
_C'.’?l‘g!gl;:‘ 26(3) Maddesi (hisse devirleri} $icket ipin gegerk olmayacakyr,
?3. T‘El!lcl;ﬂiﬁr.
3.5 Ornek 30(2) Maddesi (lemettaniin yinetim kurulu larsfindan tavsiye olunan meblag agmamast} gegerli oloyacakir,
KISIM 4: HiSSEDARLAR TARAFINDAN KARAR ALTNMAS]

24, Tizel K.i;‘d Ortaklar Tarafindan Yazili Kararlavin inzalapmas

Sirket'in herhangi bir thzel kisl ovtaginn obinast halinde, ortaklares alwan yardi karartar si% konusu Wzel kisi priafin namina
ve hesabina stz konusu tizel kisi ortafin herhangi bir yonetim kurubu Gyesi, sekreteri veya yetkili temsileist tarafindan
imzaanabitecektir.

o . KISIM 5: IDARI DUZENLEMELER

13. Belgelerin ve Bilgilerin Varsayilan Teslimi

231, Sirket tarafindan ghndesilen veys temin edilen bilditimlerin, hebgelerin veyn diger bilgilendirmelerin: o

() Jirket tarafindan stz kotwsu pdnderimin {veya zarfin) gercktigi gibi adresienmis, ddemesinin dnceden yaplmug ve
postalanmig ofdugunun gosteritebibnesi koguluyls) Biclesik Krathktaki herhungi bir adrese (ister basth kopya ister elektranik
gekilde obsun) posta yoluyla gonderildiginde, birinci sind postantn kullamilrmg odmast halinde sz konusu gonderinin (veye,/”
597 Konusu glnderiyl icercn zarfin) postaya verilmesini izleyen gilnde veya birinci smif postanin kutlanibmanmsg olma
hatinde postaya verilmesisden 48 saat sonra amaglanan alicis larafindan tesetlim edildigi addedilecektin;

(k) elektronik yollarla gooderildiginde veya temin edildifinds, (Sicket trefindan s0e konusu ginderinin gerektisifuibi

adreslenthis oldugunun gisterilebilmesi koguluyla) ghnderildigi veyn temin edildigi pinde amaclunan flicisi mm ndan
tesellitm edilmis oldugu addedilecektir;

0
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{¢) horhangi bir lnteenet sitesi vasitnsiyla génderildiginde veya temin edildiginde, amaglinan ahe mrafindan agagidaki
sekilde teseltm editmis oldufu addedilecektin

(i) stz konuso materyal 56x konuse internet sitesinde il haar bubupduraldugunda veya

(if} daby sonra olmast halinde, stz Xonusw materyalin $8z konusu Internet shtesinde hogr bufundurulduguna dair bikiirim
altel iarafindan tesellim ediidiinde (veya tesellim cdildigi addedildiginde);

{¢) hissedanin kaynh adresine veys sz konwsu Rssedar tarafindan givket ietigimlerinm tezclltm cditmesi amaciyln Sitket's
bildietien bagka bir posta adresine rakeldiginda, birakildigs giinde tesellim ediimis addeditecektir,

25.2. Isbu Maddenin amaglars dograltusunda, 15 g0ng oloayan herbangi bir giintin highir kismt hesaba kaulmayacaknr,

253, Kayuth adeesi Birlegik Krallik dahilinde olmayan ve Sicket'e, kendisine génderitobilecek bitdirimler igin Birlesik
Erallk dahilinde bulunan herhangi bir adees veya bildivimlerin elektronik yollarla gbnderilebilecepi herhangi bir adres veren
ortaklar, bildirimlerin, beigelerin veya sair bilgllendinnelerin kendilerine stz komtsu pdrese olacak sekilde gonderifmesi
hususunda hak sshibi olacak olmakla birlikie, aksi halde by tr ortaklar Sirkerten bildirim, betge veya sair bilgilendirmie alina
haldkunn sahip olmayacaklards.

26, Tazminat ve Yan Haklar

26.1. Zirketler Kanununus hiktmlering tabi olmak dzers (ancak Sicketler Kanunu kapsaminda igbu maddenin veya hcrhangi
bir kisrinn gegersiz olmasma sebebiyet verchitecek herhangi bir husus isby Maddenin kapsarminda oimamak ilzere), ancak
ilgifi gahsm bagka bir gekilde hal gahibi olabileccli tazminatlar sakh kalmak kaydiyla, Girket'in veya herhangi bir Grop
Jirketinin yonctim kurulu tyesi, calisam veya dencigisi ofan veya herhangi bir zaman Sirket'in veya bethangi bir Grap
Sitkelinin ybnetim kurulu dyesi, ¢absant voya denetgisi elmug olan her bir jahus, (Kanum'on 235(6) Maddesi kapsaminda
tanmlaran) herhangl bir mesieki emeklitik phaninin mutemedi elan herhangi bir girkele veya herhangi bir Grip, Sirketine
iligkin ofan girevler, yetkiler ve takdie yetkileri de dohil olmak tizere) pérevierinin fiilen veya kavramsai oldfak icra
edilmesinde ve/veyn yerine getirilmesinde veya (yukanda belintilenlerin genel niteligine hatel getirmeksizin) Jerhangi bir Gii
veya muhlithel Yoys iddia olunan hak talebl, walep, sorugturma veya ister adli, cezal ister mevzuata iligkin tlsim takibat ile
h‘:@,]:muin olatil veya Kanun'un 661(3), 661(4) veya 1137 Maddeleri kapsanundaki herhongi bir bagvard ile |m2!u|11:ll‘gl‘ﬁ“:~ﬂf{
itirazda bulunulmasgmnda, misdafaada, sorustorma yap lmasinda veys ket sunulmasinda marez kaldhifn veya altina girdipi
herhangt bir Sorumiubuk da dahil olinek dizere, sakip oldugio yetkilerin veya takdir yetkilerinin fiili veya kavramsal tatbikinde
vefveyd bunlara iligkin olarak veyn bunlarly baflantli olarak maraz kelabiteeeg! veya alune girebileegi biletimle giderier,
miketlefiyetler, masraflar, kayiplar veya sorumbuiuklar (biclikte "Soremluluklar'} karsisuda Sirketin vartklgandan tanzim
edilebilecektir,

26,2, Jirket tarafindan aym zamanda, Sirketler Kanuny kapsamunda eevaz verilen dlgUde olmak Dzere harcamalarin
karplanmasi veya Hirket'in veya hoshangi bir Grup $itketinin herhangi bir yénetim kurubu Gyesi tarafindon harcamalacm
slina girilmesinden Kagunlmasiom saglunmast igin Sirketin visya herhangi bir Grop Sieketinin berhangi bir yoneticisine
Kaypak saflanabilecektir, ’ o .:
' . e P AT R |
26.5. ishu Ana Sorlesmenin difler hilkiimier] sokh kalmmak kaydhyls, ybnetim kurulu tarafindan Sirket'in veya |1érl'1ﬁ;\i‘gif}5if
difter Gring' Sirketinin veya Sirket veya herhangi bir Grup Sivketi ile bagka bir gekilde iliskili olan veys Nigkili olsrik otdr
hethanpi bir difer kurulugun veya $irket'in veya 567 konusu herhangi bir diger Grup Sitketinin ister dogfodantissr il
plardk hethangi bir menfaate sahip oldufiu veyn menfaate suhip olmus olan herhangd bir diger kuruhogun veya biinlatdaiy
lierbangi’ bifinin herhangi biv sclet isletmesinin (Grap Sicketlent iy birlikle "Bagh Ortakhklar") vonetim kuralu dyeler;
¢alsanlars veya desetgileri olan veya herhangi bir zamands olmus olan veya herhangi bir emeklilik fonunun, emeklilik
sandigmnun veya benzer fonun, tréstin veya planin veya gabisan ortaklik planiun veya $irket'ia veya bu tie herhangi bis' diger
kuratugun galsanlanmg ilgili oldugu heshangi bir diger planin veya dilzenlemenin imuternetleri (veya mutemetlerinia yinetim
kuruty thyelari) olas veya herhangi biv zaman olmug olan sahuslar igin veya bu tiy sahuslann yaraning obmak dzere, {yukarida
belirtiimekte alanlarin genel niteliine halel getiviimeksizin) gérevlerinin filen veyva kaveamsal alapek jera edilmesindeki
vefveyn yerine petiritmesindeki vedveys yetkilerinin ve wkdir yetkilerinin il veya kaviamsa! olarak tatbil edilmesinde
velveya Jirkel's veya bu tir herhangi bir diger kuruluga, fona, tréste, plana veya diizenlemeye iliskin olarak veya bunia
baglintib olarak vefveya sair jekildeki herhangi bir eyleme veva ihmake iliskin olarsk bu tir salustarin raruy kaldig vy
altma girdigi giderlere, mikelletivetiere, tasraflara, kaviplara veya soramluluklara kargt sigorta do dahil almak fizere, sigofta
satun almak ve yaphirmak Gzere Sicketin tion yetkiter tathik odilebileecktir.
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26.4. Yénethn karulu tarafindan Sirket'in veya hechangi bir Bagh Ortakhigin yoaetim kurulu fiyesi olan veya herbangi bir
zamanda olmuy olan gaboglacs (veys bu tic saluslara fligkin herhangi bir gahsa) ve bu tr sohuslarin eglerine, birlikte
yagadiklarl gahusiara, eski wylering ve daha dneeden birlikie yagadiklan sulislara, gocuklaning ve diger yakmlarma ve
bakmakla ytktimld ofduklart yatuslara emekii maaglaemnin, yihk emeklilik tahsisatlarmm, emeklibik ikeamiyeterinin veya sair
emeklilik, yaghltk moag, vefit veys maltiliyet tahsisattarinom veys sosyal imkanlonn (yukardakifers berzer nitelikte olsun
veyn obmasin) verilmest veya 5401 olerak verilmesi fgin Sirketin tom yotkiler tatbik edilebilecek ve yukarida buhsedilmelte
olan bu tir sahuslarm veya bunlardan herhangi bivindn veya bunlarin herhangi bir grobunun yararina olinak Gzere ve ydoctim
karale Gyeleri veya eski yonetim kuraly ayeleri, (ister bu tir herhangi bir tr8st, fon veya plan kapsanundn ister bagka bir
sekilde olsur) bu tilr emeklilik maaglacn, yiltk maaglan, ikramiyeler, tahsisatlan veya sair sosyal imkanlan alma ve kendi
yaranna elinde bulindurma hakking sahip olacek gekilde bileamle teelerden planlar, wistler ve fonlar (ister katilins whi
alsun ister olmosm) olugtundabifceck, muhafazn odilebilecek, destekioncbilecek, bunlara kalihnabilecek ve  katke
yapdabilecektiv,

26.5. [3bb Ans S8zlesmenin dier hikGmler sakli kalmak kaydivla, yonetim kocuis tavafingan Sirket'in veya bu tor herhangi
bir hikmi jahsin maveat veyn Oneeki y6netim kuralu dyeleri veya bu tir sahislann egler, birlikte yasadiklact satuslar, eski
eyleri, Gnceden birlikte yagadik¥ar sahislar, aileteri, baglantilan veys bakmakia vikomie oldulctar saluskar tarafindan veya
bunlenn yararna Sirket'in veya herhargi bir Bagh Ortakligm hisselerinin etde bulundurulmasimn tegvik edilmesine veya
kolaylaglinlinasma yonelik herhangi bir planin oluglurulmasy, muhafaza edilmesi ve biyle bir plane katkida buturubimas: ve by
tilr herhangi bir phan ile baglantd olarak Sirket'in veyn bu tir herhangt bir hitkind sahsin hisselerinin devrahnmast ve elde
bulundurulnas: amueryls (rist olugturulmas:, muhafazs edilmesi ve byle bir tréste katkrda bulunulmast.ve bu tiir heshangi bif
irdstlin mutemetlerine ve yukanda atifta bulunidimakta olan herhangi bir kisiye borg para verilmesi igin Sirket'in tim yetkileri
ttbik edilebilecektir, ‘ ' ' Yoo
e . ERTNTII]
_26'6-" 'G_i‘i‘{?gl;i 32 Madde (tazminst) ve 53; Madds (sigona) Sirket igin geverh olmayacakir. . ““_?‘;"i_lill"_"
‘ R ket L

L L L
27 Idrmklargn Sorumbulugn i

1986 taribli Hias Kaninunun 74(2) Maddesinde siratanan istisnalara tabi olmak dzere, Sirket'In tasfiyesi halinde, meveut olwn
her bir onak ve stz konusy tasfiyenin baglanimasimn bie vil Oneesindeki dénemde ortak alan her bir gahss, Sirketin
borglatimint ve sorumbuluklarimn ve s6 Konusu tasfiyenin masraflaripn odenmesi ve ketkada bulunanlarn aklanmn kendi
aralarinda denklegtivilmesi igin yeterh olan meblaga kadar olmek fizere Sicketin malvarfiging katkida hulunmakla
serumludur,
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NOTARIES

X, Peter BEdmund ADAMS, Notary Public of the City of London, England, =~ ¢ ]
by Royal Authority duly admitted and sworn, practising in the said City, ¥ '
,,.‘-' . e . - A ﬁ\-

DO HEREBY CERTIFY AND ATTEST: .. °

THAT the certification appearing on the hereunto annexed document has
been signed by Carolyne Jane HODKIN, a British citizen, born on 13th
November 1972 at London, England, whose identity I, the Notary, attest;

AN'D THAT the said Carolyne Jane HODKIN is a Solicitor of the Senmr
Courts of England and Wales, with Solicitors Regulatmn Authority 1D

" Number 226867 and practising  at GOLDMAN  SACHS .4
INTERNATIONAL, with address at Plumtree Court, 25 Shoe Lane,
LundOn EC4A 4AU, England.

IN TESTIMONY WHEREOF I have hereunto set my hand and affixed
my Seal of C}fﬁce in the City of London aforesaid, this thirteenth day of‘

Octuber in the year Two thousand and twenty-five.
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Gotdman Sachs International
Flumtres Court
25 Shoe Lane

Articles of Association of London ECAA 44U
‘Goldman Sachs International

i
o
i
r

Unlimited company having a share capital
(Incorporated on 2 June 1988)
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The Companies Act 2006

it

Articles of Association of
Goldman Sachs International

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

PART i1 INTERPRETATION, IABILITY AND QBIECTS
Preliminary

Int these articles:

- "ACE" means the Companies Act 2006 including any muadification or re-enactment thereof
for the time being in force;

warticle” means the appropriale sectian of these articles;

"Group Company" means the Company or any gther bady [whether or not incorporated)
which is or was its parent undertaking or subsidiary undertaking or anathear subsidlary

- -undertaking of any such parent undertaking and "Growp Companies” shall be construed
accordingly;

vModel Articles™ rmeans the model artides for privete companies fimited by shares
contained in schedule 1 of The Cormpanies (Model Articles) Regulations 2008 (SI 2008
Mo 3229) as amended prior to the date of incorporation of the Cormpany (or, if 1ater, of

adoption of these articles); 4

/

"parent undertaking" is to be construed in accordance with section 1162 of the Act; ang
veubsidiary undertaking” is te ba construed in accordance with section 1162 of the Agr.

The Mode! Artlcies shall apply to the Cornpany save in so fac as they are excluded or vari
by these articles and such Madel Articles {save ag 50 excluded or variad) and these-arfiges
all be the articles of assoriation of the Company, The regulations containad In any e
“to’F applicabte to the Company pursuant to the Companies Act 1985 or!
eﬁ‘qg’:ﬁmant relating to companigs, shall not apply t the Company. ‘
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1,7

4.1

W“Mﬂ

By

Unless the context stherwlse requires, other words or expressions contained in these
articles bear the same meaning as in the Act as in farce on the date whan these articles are
adopted.

The Company 1s an uniimited company and accordingly Mode! Articte 2 (!Iabil:ty of mernhers) '

shall not apply to'the Company.

Any Instrument of transfer of a share must be executed by or on behalf of the transferee

and Model Article 26 {share transfers) shall be construed accordingly.

Subject to the provislons of the Ack, the Directors may allot, grant options over, offer or
otharwise deal with or dispose of new shares in the Company to such parsons at such times
and gererally on such terms and conditions as they may decide.

The Company may by special resclution!

(3} consolidate and divide all or any of its share capital inte shares of a larger amount
than its existing shares;

(b)  subdivide its shares, or any of them, inta shares of 2 smaller amount thali its existing

shares; and”

{c) | reduce 1t$ sahare capital and any share premium accouut in any way. ~ ¢ eI
LRI I

Ghjacts

these articles do not restrict the objects of the Company and therefore the Company's
objects are unrestricted and Incude, for the avoidance of doubt, the powear to carry on in
all parts of the world the provision of financial services In a1l its aspacts and to transact and
do all matters and things incidental thareto, or which may at any time hereafter be usual In
capnection with such business or similar or related activitles,

PARY 2: DIRECTORS

Dlrecturﬁ" General Authority T SRR

Eub;ect to the articles, the directors are responsible for the managemeant of the Coempany's

‘biisiness, for wisich purpose they may exercise all the powers of the Company, Modal Article
3 (directors' general avthority) shall not apply to the Company.

Directors May Delegate

Subject to the articies, the directors may delegate any of the powers which are ccnferred
cm tham under the articles:

{a}  to such person gr cammittes;

{by by such means (including by power of attorney);
(e} - to such anextent;

:(d) e relation to such ratters or territorles; and
{le.:) - on such terms and conditions,

as they think fik.
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5.2

6.1

6.2

6.3

6.4

6.5

6.6

The directors may revoke any delegation In whale or part, or alter ity terms and conditlons.
Model Article 5 (directors may delegate} shall not apply to the Compary.

Appointment and Remaval of Vica Chairman, Deputy Chairman, Managing
bivectors and Executive Directors

The directors or a persan acting under the autharity of the directars may from time to time
appoint any one or more of the representatives of the Comparly to assist in the management
of the Company's business or of any divisicn or divislons thereof, for such pericds, and on
such conditians and terms, and with such powers as the directors shall frem time to time
determine. Such person may be granted the title of "Vice Chairman”, "Deputy Chatrman",
“Managing Director" ar "Executive Dlractar” or such other title as the directors determine,
The appointment of any person holding any such title may he terminated at any time by a
resolution of the directors or by & person acting under the authority of the directors.

All Vice Chairmen, Deputy Chairman, Executive Directors and any Managing Directar who
is not atso a director of the Campany shall:

(a}  not have any right of access to the beoks of the Company or to have any infarmatien
made avallable to hirm except to such extent as the directors see fit and shall not be
entitlad o receive notice of, attend, spaak at or vote at any meeting of the directors
except to tha extent invited to do so by the directors; and o

(b} ot be a director for the purposes of the Act and the expressions “director” ‘and
1 - wdlrectors® in these articles shall not include or be degmed to Include a Vice Chalrman
1. ¢ or Vice Chairmen, a Deputy Chairman or Deputy Chalrmen, an Execitive Difeéfator
"+ Executlve Directars or any such Managing Director or Managing Directors. N

Nunber and Dectsion-Making by Directors

The number of directors skail not be {ess than one, The maximum npumber of directors may
be determined and subsequently altered by ordinary resolution hut in absence of such
ardinary resoiution, the number of directors {other than alternate directors) shall nat be
subjact o any maxirmuns,

In Modet Articla 7(1) (directars to take decisions collectively) the words "in accordance with
article 8" shall be replaced by the words "as otherwise set out in these articles”.

‘Model Article 9(2) {content of natices of directors’ meeting) shall not appiy to the cump;hy{

In Model Articie 9(4). (Walver of notice entitlement) the words “nat more thah 7 diys" shall
be replaced by the words "either before, on or”,

the chairman shall not have a casting vote and Modei Article 13 shall not apply to the
Company.

A director may vote, at any meeting of the diractors or of any committes of the directors,
‘on any resolution, and may otherwlse take, or take part In, any decision, notwithstanding
that It In any way concerns or refates to a matter In which he has, directly or indirectly, any
kind of interast or duty whatsoever (whether o not it may conflict with the interests of the

Company), and if he shall vote on any such resolution (or take, or take part in, any suchy

decision) his vote shall be counted; and in relation to any such resolution as aforesaid hy
shall {whether or not he shzall vete an the same) be taken into account in caloulating thi
Qubrum present at the meeting. This is subject to section 175 of the Act and ta the'dlh
provisions of these articles. ‘ '

{ i 3
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7. Directors' Written Resaluticns

7.1 A declsion of the directors is taken in accordance with this article when all eligible directors
jndicate ko each other by any means that they share a common view on a matter.

7.2 Aqy director may prapase a resolution In writtng to the other directors ar may request the
secretary (If any) to give such notice.

7.3 Such a resolution fn writing, shail be adopted once each eligible tirector has signed one or
more coples of it or once gach eligibile director has otherwlse indicated agreament In writing.:

7.4 References in this article to #ligible directors are to diractors who woldld have baan entitied
ta vote an the mattar and whose vote would have bean counted bad [k bean propesed as a
ragolution at ¥ directors' meeting.

7.5 A decislon may net be taken in accordance with this article IF the eligible directors would
nat have formead a guorem at such & meeting,

7.6 Model Articie 8 (unanimous decisions) shall not apply to the Company.
8. Quorum for Directors' Maetings
8.1 At & dlrectors meeting, unless a quorum b5 participating, no proposai :s to he voted on,

eacrEpt a propDSal La can another meeting,
IESRA
8.2 The guarum for directors' mestings may be fixed from time Yo time hy 5 decislon of the
directars, byt |t must never be less than one, and uniess otherwise fixed it is one .

8.3 If the total number of diractors for the time baing is less than the guorum required, thE:
directors must rot take any decislon other than a decision:

(8) toappoint further directars, or

(b) to call @ general meeting so a5 ko enable the shareholders to appoint further
directors,

8.4 Modet Article 11 (quurum for directors' meeting) shall not apply te the Company.
9. -Dirﬂ{:turs Interasts

9.4 Pruvldf:c! that he has disclosed ta the directors the nature and extent of any lnterest d»l"hlis
in arcordance with and to the extent requirdd by the Act or the Interest is deemcd msciﬂﬁcﬁ
by artlcle 9.2, a du‘ectur notwithstanding his office:

(a} may be a party to, or otherwise interested in, any transaction or arrangement wuth
the Company or In which the Company is otherwisa Interested;

()  may be a director or other officer of, or employed by, ar a party to any transaction
ar arrangement with, or otherwise interested in, any body corporate (n which the
Company is interested or any Group Company or any body carporate in which any
Group Company is interested;

(g)  may act, by himself or through a firm In which he is interested, In a ‘profassional

- capacity fér the Company or any Group Company or any body corperate in which

. any Group Cﬂmpany i interested (otharwlge than as auditur}: and

e
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* - may hold any other place of prafit with the Campany {(otherwise than as auchtmr} s |
conjunction with his office as the directors may determine; AR
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“and (1) he shall not, by reason of his office or the fiduciary relationship thereby establislied,
‘be accauntable to the Company for any remuneration or other benefit which he or any other
person derlves from any such office or employment or from any such transaction ar
arrangernent or from acting in a professional capacity or from any interest n any such
undertaking or bady earparate; and (i) no such transaction or arrangement shall be liable
to be avoided gn the ground of any such interest or ramuneration or other benefit; and (It}
receipt of any such remuneration or other benefit shall net conskitute # breach of his duly
under saction 176 of the Act.

9.2 For the purposes of this article a director shall be deemed to have disclosed the nature and
extent of an interest which consists of him being a irector, officer or employee of any
Group Company in relation to the Company,

1. Directors Conflicts

v

10.1 lMlc‘b"cfél Articie 14 (conflicts of Interesta)'shall nat apply to the Company.

10.2 Far the purposes of section 175 of the Act, the direstors may suthaorise any matter proposead
to them which wouwld, if not 20 astharised, constttute or give rise to an infringement of dm:y
by a director under that saction.

1.3 Any authorisation of a ratter pursuant to article 10.2 shall extend to any actual or potential
conflick of interest which may reasonably be expected to arise out of the malter so
authorised.

10.4 any authorisation of a matter under article 10.2 shalt be subject to such.conditions or
liritations as the directors may spacify, whether at the tme such authorisakion is given or
subsequently, and may be terminated or varied by the directors at any time, A director
shatl*comply with amy obligations imposad an him by the directors purs.uant: to ar'iy such
aulhor:satlnn

10.5 A'director shall not, by reason of his office or the fiduclary refatienship thereby established,
be accountable to the Company for any remunaration or ather benefit which darives fram
any matter authorised by the directors under article 10.2 and any transactionor
arrangernent relating thereto shatl not be ftable to be avolded on the grounds of any such
remineration or other benefit or on the ground of the director having any interest as
referred to in the sald section 175,

10.6 A director shall be under no duty to the Carmipany with respect to any information which he
obtains or has obtained otherwise than as a director or officer or employee of the Company
and in respect of which he owes a duty of confldentlality tn anather person. Howaver, to
the extent that his connection with that other persaon conflicts, or possibly rmay conflict, with
the interests of the Company, this article 10.6 applies only if the existence of that connectmn
i-ms been suthorised by the directors under article 10.2 above. In particular, the' dirgeror
sKall not be in breach of the general dutles he owes to the Company by virtue of sections
171 to 177 of the Act because he fails:

(a) todisclose éhy such Information ta the directors or ta any director or other‘ufﬁc_er“:dr
employae of the Company; and/or

(b)  ta use any such information in performing his duties as a director or officer or
employee of the Company,

10.7 Where the existence of & diractor's connection with anather person has been authorlsed by
the directors under artidle 10.2 and his connection with that person conBicts, or possibly i

may conflict, with the interests of the Company, the director shall not be in breach of khfz

gamaral duties he owes to the Company by virtue of sections 171 to 177 of the Act beca SE




10.8

10.9

11,

111

11,2

12,

12.1

(2)  absents himself from meetings of the divector or any committee thereof at which any
matter relating to the conflict of interest or possible conflict of intergst will or rmmay
he discussed or from the discussian of any such matter at a meeting or otherwlse;
andfor

(b) makes arrangements not to recelve documents and Informatlon relating to any
mattar which gives rise to the conflict of interest or possible conflict of Interest sent.
ar supplied by the Company and/os for such dotuments and Information to be
received and read by & professional adviser,

for 50 long as he reasonahbly believes such confict of intarest (or pessible conflict of Interest)

subsists,

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:

{a) disdosing information, In circumstances where disclosure would otherwise be
required under these articles or otherwise;

{t)  attending mectings or discussions or receiving documents and information as
referred to in artlcle 0.7 in etreumstances where such attendance or recelving such
documents and information would otherwise be required under these articles

for the purposes -of this article & confiict of interast includes a conflict of interest and duty.
and a conflict of duties.
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Appointment and Removal of Diraectors

The holder or holders for the time being of more than one-half of the lssued ordinary shares
of the Company shall have the power fram time to tima and at any time to appoint any
parson or parsuns as a director or directors either as additional directors or to fill any
vacancy and to remove from office any director howsocever appointed, ' Any such
appointment or removal shall be effected by a notice in writing signed by or on behalf of
the member or members exercising the power and shall take effect upon lodgement at the
registered offite of the Company or upon presenfatlon at a board mesting or genearal
meeting of the Company, ar upon such later date as may be specified in the nnticu Madel
Articie 18 (termination of directors’ appointment) shall be construed accordingly.

In additisn to article 11,1 above, the affice of a director shal! be vacated in any of the events
specmed in Model Acticte 18 (termination of directors' appointment) including, but ot
limited to, such departing directar notilying the Company that he/she wishes to resign from
Bffits, and such resignation has taken effect In accordance with its terms.

Alternate Directors

Any director (the "appointor®™) may appoint as an alternate any other director, or any
other person approved by a resolution or other decision of the directors to:

{(m) exercise that diractor's powers; and

(b - carry out that director's responsibilities,

In relation to the taking of decislons by the directors in the absence uf l:hr: a!temate‘*‘

mppolntor . - I
Ty . e v !\.ﬂ

Anv appmntment or removal of an alternate must be effected by nqtlce I writlag to they



12.4

12.5

12.6

12.7

12.8

12,9

12.10

'(2)  identify the proposed aiternate; and

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

An alternate director has the same rights, in relation to any directors' meeting, and ah
meetings of committees of directors of which the appointor is a member, or directors’
written resglutlon, or other decision of the directors reached in accordance with Mode!
Arficle &, as the alternate's appointor, For the purposes of Model Articlte 8{1) and 8(2)
(unanimous decisions} if an alternate director indlcates that he shares the common viaw,

. his appointor need not also indicate that he shares the common view and if a rasolution is
sloned by an alternate director (or to which an aiternate directar has Indicated his
agreement in writing), it need not alse be signed or so agreed to by his appointar,

Except as the articles speclfy stherwise, alternate directors;

(a) are deemed for afl purposes to be directors;

{b)  are liable for their own acts and omissions;

{c) are subject to the same rastrictions as thelr appointors; and

{d)  are not deermed to be agents of or for their appointors,

A parson whe is an alkernate director but not & director: \ :

(a)~ . may be counted a5 participating for the purposes of determining whether a.quorim
wjr! I8 participating (hut only if that person's appointor I= not partieipating)r and

(B) may slgn (or otherwise indicate his agreement in writing to) a written resolution (bug
anly if that person's appointar has not signed or otherwise indicated his agreement
in writing to such writken resalslion),

Mo alternate may be counted as more than one dlrector for such purposes,

A director who s an alternate director has an additional vote on behal? of each appointor
who is:

() not parttcipatmq in a dirgetors' meeting; and

(b}  woutid have l:veen entitled to vote if they were participating in it.

h . w ) LA

An alternate director is not entitled to recelve any remuneration from the- Cumbany fc:r
$erving as an alternate director except such part of the alternate's appointor's remuneratton
as the appointor may direct by notice In writing made to the Company.

Made! Article 20 (Directors’ expenses) Is modified by the addition of the words "{including
aiternate directors)” before the words “properly incur.

An alternate director's appointment as an alternate taeminatas:

(=) whan the aslternate's appointor revokes the appointment by notice to the Company
in writing specifying when it is to terminate;

(b  an the eccurrence in relation to the aiternate of any event which, if it occurred iy
relation to the alternate's appointor, would result in the termlnatmn mF te
appointor's anporntment as a director:




=}

&1
L

=
£y
oy

TS g

ez
™y
ot
€

() on the death of the alternate's appaintor; or
(d) when the aiternate's appointor's appalntment as a director terminates.
13, Eecretary

I the directors o resolve, a secretary shall be appointed an such terms as the directors
think fit, Any secretary so appointed may at eny time be remaved from office by the
directors, but without prejudice to any claim for damages for breach of any contract of
service between him and the Company. Any secretary appolnted in accordance with this
article may delegate any duties or powers (whether conferred upon Bim by virtug of these
articles or otharwlge) to such persons and on suchs terms and conditions as they think fit.
The secretary may revoke any delegation in whole or in part, or alter its terms and
cenditions as he thinks fit.

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

143 Unless otherwise decided by the directars, If the Company has & common seal and 1t is
affixed to @ document; the document must also be signed by at ieast one authurisgd persqr&
ln the presence of a wutness who attests the signature. ' Tt

I oL N T
14,4 Forthe purpuses of this article, an authorised person is:
{8} any director of the Company; o
{b)  the secretary {if any}; or

(c} any person autharised by the directors for the purpase of signing docutments to which
the cornmon seal is applied,

14,5 Madel Article 49 {(company 5aals) shall not spply to the Company.
o . F‘AR‘I‘ 3: SHARES AND DISTRIBUTIONS

PRI St T

15, Nlutment uf Shamg :

.bn

To the extent permitted by the Act, the directors shall have the powers given by section
5530 af the Act.
16, Pre-Emption Rights

The directors may allot equity securitles as if Section 561 of the Act did not apply to the
atlotment,

17. All Sharas to be Fully Paid up

171 ND share Is to be 1ssued For less than the aggregate of its nominat value and any premium
to be paid to the Company In consideration for the share.

12.2 'A:tlzzla 17,1 above shall not apply to shares taken on the formation of the Company by'the

subseribers to the Company's memorandum of association. Mode! Article 21 (all Shares to
be filly paid up) shail be construed accordingly.
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183

18.2

i9.

i9.1

19.2

19.3
19.4

185

20.

20.1
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Powers ta Issue Different Classes of Share

Suhject to the articles, but without further prejudice to the rights attached {o any existing
share, the Company may lssue further classes of shares with such rights or restrictions as
may be determined by ordinary resolution or, If na such reselution has been passed or so

far as the resolution does not make specific pravigian, as the directors may decide.
 Article 22 (powers to issue different classes of share) shali be extended accordingly.

Model

T'hé, Company may issue shares which are to be redeamed, or are liable to be redeemed at
the optlort of the Company or the holder, and the directors rmay determing the terms,

canditions and manper of redemption of any such shares.

Share Certificates

The Comparly must issue each shareholder, free of charge, with one or more certificates in

respect af the shares which that sharehoslder holds,
Fvery cedtificate must specify:

(a) inrespect of how many shares, of what class, it is Issved;

. (bY . the norminal value of those shares; o S gk

{c) that the shares are fully pmd; and
[{+)! any distinguishing numbers assigned to them.

No certificate may be issued In respect of shares of more than one class,

I more than one person haolds a share, only one certificate may be issued in respect of it,

Corlificates must:

E); have affixed to them the Company's camman seal, or
(ﬁ) be otherwise éxecuted in accordance with the Act.
Replacament Share Cerﬂﬂcate5

H a cartificate issund in respect of a shareholder's shares is:
(&) damaged or defaced, or

() said to be lost, stolen or destroyed,

that shareholder is entttled to be lssued with a replacement certificate in respect of the

same shares,

A sharehobder exercising the right ta be issued with such & replacement certificate:

{a) may at-the same {ime exerclse the right to be issued with a single certificate or

separate certificatasg:

() must return the certificate which (s to be replaced to the Company if it Is damaged |

or defaced; and

fc) must comply with such conditions as ta evidenca, indemnlty and the payment 2

reasonable fee as the divectors decide.

oot ooy



ﬁ""“@ AR o g
?“MW, G0 0y

ot 'W;

21, Payment of Commissions on Subscription for Shares

211 The Campany may pay any person a commission in consideration for that persan:
(a)  subscribing, or agresing o subscribe, for shares; or
(b} procuring, or agreeing to procure, subscriptions for shares.

21.2 Any such commissian may be paid:

(a)  incash, ocin fully paid or partly pald shares or other securities, or partly Int one way
and partly In the other; and

f (b} inrespect of a conditionaf or an absolute subscription.
24, Transfer of Sharas

22.1 The directers shall only have discretion to refuse to register & transfar of shares in the
Company if any af the followlng conditlons are not met;

{a) It iz todged at the registered office of the Company or at such other place as the
«;  directors may appoint and is accornpanled by the certificate for the sharas to whieh
It relates and such other evidence as the directors may reasonably require to show

the right of the transferor to moake the transfer;

{b) itis n respect of only one ¢lass of shares; or
(<) it is in Favour of rot more than four transferees.
Model Article 26(5) (share transfars) shall not apply to the Company.,

23. Dividends
. L e ER
231 Model Article 30(2) (dividend not to exceed the amaount recommended by the directors)
shall not apply.
Y W L

PART 4; DECISTON MAKING BY SHAREHOLDERS ’ - )
24, Exacufion of Written Resoiutions by Corporate Members

I the case of & corporate member of the Company any director, secretary or authorised
represantative thergof ey sign a resolution of the members In writing on its behalf.

PART 5! ADMINISTRATIVE ARRANGEMENTS
25, Deemed Delivery of Documents and Information

25.1 Any netice, ducument or ather information sent or supplied by the Company;
’ ' . ERE
(=) .sent by post (whethmr in hard copy or electronic form) to an addresa in ’rhe United
+ Kingdom (provided that the Company Is able to show that it {or the anvelope) was

properly addiessed, prepaid and posted) shall be deemad to have been recelved b
the intended reciplent on the day following that on which it {or an envelopk
tontalning it) was put in the post If first class post was used or 48 hours after it w

posted If first class post was nat used:

sent or supplied by glectronic means, (provided that the Company Is able to
that it was praperly addressed) shall be deemed to have been r:ﬂcewed'“
Intendad reciplent on the day on which it was sent or supplied;

Qw
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{c) sent or supplied by means of a website, shall be deemed to have been received by
the intended recipient:

{0 when the material was first made avalizble on the website; or

(it}  if later, when the recipient received {or is deemed to have received) notice of
the fact that the material was available on the website;

{d) laft at a shareholder's registered address or such other postal address as notified by
the shareholder to the Company for the purpese of recelving company
communications, shall be deemed 0 have been recelved on the day It was left,

25.2 For the purposes of this arlicle, no account shall be taken of any part of a day that is not a
working day,

25.3 A shareholder whose reglstered address is not within the United Kingdom and who gives to
the Company an address within the United Kingdom st which notice may be ghven to him,
or an address to which natices may be sent by electronic means, shal be entitled to have
netices, documents or other information sent to bim at that address, buf othetwise no such
sharehoider shall be entitled to receive any notice, documeant or other inﬁ:rmatlﬂn fmm thﬂ
Company.

28, Indemnity and Beneﬁtﬁ D
R PR TN LR

26,1 Gubje::t to the prcvlsionﬁ of the Companies Acts (but so that this article doas not exbénd to
any matter insofar as it would cause this article or any part of If to be void under the
Companies Acts) but without prejudice to any indemnity to which the person concerned
may otherwise be entitted, every person who Is or was at any time a director, employes or
auditor of the Company or any Group Compary may be indemnified out of the assets of the
Company against all costs, charges, expenses, losses or Hakllities {together Liabllities™)
which he may sustain or Incur in or about the actual or purported execution and/ar discharge
of his dufles {(Including those duties, powers and discretions in relation to any Group
Company or any campany that is a trustee of an sccupational pension seheme (a5 defined
in section 235(6) of the Act)) and/or the actual or purported exercise of his powers or
discrations and/or otherwise in relation thareto or In connection therewith, inciuding
(without prejudice to the generality of the foregoing) any Liability suffered or incurred by
him in disputing, defending, investigating or providing evidence in connection with any
actual or threatened or alleged clairms, dernands, investigations, or proceedings, whelher
clv:l, criminal, or regulatery or In connection with any application under section 661(3),
ae.'ctlon £61{4) or section 1157 of tha Act. . N

6.2  The Company may also provide funds to any director of the Company ar of any Grp'm:i
Company to meet, or de anything to enable a director of the Company or any Graup
Campany to avaid incurring, expenditure to the extent permitted by the Companies Acts,

26,2 Without prejudice to any other pravisions of these articles, the directors may exercise all
the powers of the Company to purchase and malntaln Insiirance for or far the benefit of any
persons who are or were at any time directors, employees or auditors of the Company, or
of any other Group Campany oF any other body which IS or was otherwise associated with
the Company ar any Group Company of any other body in which the Cornpany ar any such
Group Company Has or had any interest, whether direct or indirect, or of @ny predecessnr
in: husiness of any of the foregoing, (togathar with Group Comparies, “Associ téd
Eumpanles") or who arg or were at any time trustees of {or directors of truatev&s”'f‘) an\r i
pénsion superannuation or simitar fund, trust or scheme or any employess' share schemm '
or other scheme or arrangeament in which any employess of the Company or of any suc
other body are interested, including (without prejudice to the genarality of the foregaing
instirance against any costs, charges, expenses, losees or labilities suffarad or mcur‘ o,
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“dllscharga of their duties and/er the actuai or purported exercise of their powets “and

“discretions and/or 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 ar

arrangemant, o

26.4  The directors may exercise all the powers of the Company fo give or award pansions,
annuities, gratulties or other retirement, superannuation, death or disability allowances or
benefits {whether or not similar to the foregoing) to (or to any parson in respect of) any
persons who are or have at any time been directars of the Campany or of any Assoclated
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,
maintain, support, subscribe to and contribute to all kinds of schemes, trusts and funds
(whether contributory or non-contributary) for the benefit of such persons as are
hareinbefore referred to or any of them or any class of them, ard so that any director or
former director shail be entitled to recetve and retain for his gwn benefit any such pensian,
annulty, gratuity, allowance or other benefit {whether under any such trust, fund ar schame
or otherwise),

e SR B AT

6.5  Without prejudice to any other pravisions of thase articles, the directors may exercise all
the powers of the Company to establish, malntain, and contribute to any scheme for
encouraging or facllitating the hoiding of shares in the Company or In any Assaciated
Company by or for the benefit of current or former directors of the Company or any such
body corparate or the spouses, civil partners, former spouses, farmer partners, famities,
connections or dependants of any such persons and, in connection with any such schemae,
to establish, maintain and contribute to a trust for the purpose of acquiring and_halding
sharag In the Company or any such body corporate and to fend maoney to the truslees uF
any such beyst ar, to any individual referred to above,

; 26.6 Mudei Articles 52 (mdemnity} and 53 {insurance) shall not apply to Lhe Companv

27. Liabtlitv of Members : I

Subject to the exclusions listed in section 74(2) of the Insolvancy Act 1986, in the event uf
a winding up of the Company, every present member and any persan who was'a member
In the period of une year pror to the commeancement of the winding up (s liable to contribute
to Ite assets to any amount sufficient for payment of its debts and fiabllities, and the
expenses of the winding up, and for the adjustment of rights of the contributories amang
themsalvas,
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