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NOTERLER -

Kraliyet Makaminca usuliine uygun bir gekilde kabul edilmis ve yemin etmis bulunan, Ingiltere'nin Londra Sehri'nin Noteri
olan ve $6z konusu $ehirde gorev yapmakta olan sahsim Peter Edmund ADAMS,

ISBU BELGE VESILESIYLE ASAGIDAKI HUSUSLARI TASDIK EDER VE ONAYLARIM:
Ekli belge itizerindeki tasdik, Biiyiik Britanya vatandasi, 13 Kasim 1972 Londra, ingiltere dogumlu, kimligi tarafimca
onaylanan Carolyne Jane HODKIN tarafindan imzalanmustir.

. “AYRICA, Carolyne Jane HODKIN, Avukatlar Diizenleme Kurumu 226867 kimlik numarali, bir Ingiltere ve Galler Yiksck
© Mahkemeleri -Avukati olup Plumtree Court, 25 Shoe Lane, Londra EC4A 4AU, Ingiltere adresinde bulunan GOLDMAN '
SACHS INTERNATIONAL’da faaliyet gostermektedir.

DOGRULUGUNA INANARAK VE TANIKLIK EDEREK, imzam ve mezkur Londra Sehrindeki Noterligin Resmi
Miihrii Iki Bin Yirmi Bes ytlinin Ekim aymnun igbu on ti¢iincii glinii isbu belgeye tarafimca vaz edilmis bulunmaktadir. -

(RESMi MUHUR) (IMZA)
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Bati Ucu Londra Ofisi ve Kayith DE PINNA LLP Londra Sehri Ofisi

Ofis
Southwest House Ortaklik Numaras1 OC421725 Birchin Court

11a Regent Street St. James’s Telefon: +44 (0)20 7208 2900 20 Birchin Lane Londra

SWI1Y 4LR E-posta: info@depinna.co.uk LondraEC3V 9DU
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APOSTIL (TASDIK
SERHI)
(5 Ekim 1961 tarihli Lahey Sozlesmesi)

1. Ulke: Biiyiik Britanya ve Kuzey irlanda Birlesik Kralligi
Isbu resmi belge;
2. Peter Edmund Adams tarafindan imzalanmgtir;
3. Kendisi Noter sifatryla hareket etmektedir;
4. Mezkur Noterin miihriinii/kagesini haizdir;
- Tasdik

5. Londra'da
6. 14 Ekim 2025 tarihinde
7. Majesteleri Krahn ingiliz Milletler Toplulugu, Disisleri ve Kalkinma isleri Bakam tarafindan
8. APO-CCHO-RSIB-YLPQ-3QSI say1ile

Tasdik Olunur.
9. Miihiir / Kase (RESMI MUHUR)

10. imza (IMZA) C. Skerritt

isbu Apostil Birlesik Krallik smirlan dahilinde kullaniimayacak olup, sadece ilisikte yer almakta olan Birlesik Krallik resmi belgesi iizerindeki

imzanm, mihrin veya kasenin gergekligini dogrulamaktadir,
Dayanak belgenin gergekligini dogrulamamaktadir. Birlesik Krallik sinirlart dahilinde fotokopisi ¢ekilerek tasdik olunmus belgelere
iligtirilen apostiller sadece tasdik islemini gergeklestiren Birlesik
Krallik resmi gorevlisinin imzasini dogrulamaktadir. Asil belgenin tizerindeki imzay1 veya soz konusu asil belgenin igerigini higbir sekilde
tevsik etmemektedir.
Isbu belgenin, 5 Ekim 1961 tarihli Lahey Stzlesmesi'ne taraf olmayan bir iilkede kullanilacak olmas1 halinde, o iilkeyi temsil eden misyonun
konsolosluguna sunulmasi gerekmektedir.
Isbu apostili (tasdik serhini) dogrulamak tizere www.verifyapostille service.gov.uk adresini ziyaret ediniz.
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No. 02263951

2006 tarihli Sirketler Kanunu

Goldman Sachs International Ana Sozlesmesi
Hisseli sermayeye sahip kolektif sirket

(16 Ekim 2019 tarihinde alinan &zel kararla kabul edilmistir)

KISIM 1: TEFSIR, SORUMLULUK VE FAALIYET KONULARI
1. Girig
1.1. isbu Ana Sozlesmede;

"Kanun", s6z konusu Kanunun o sirada yuriirliikte olan tadilleri veya yeniden diizenlenmis halleri de dahil olmak {izere, 2006
tarihli Sirketler Kanunu anlamina gelmektedir;

:‘M@dde:',:isbu Ana Sozlesmenin ilgili maddesi anlamina gelmektedir;

"Grup Sirketi", Sirket veya (tiizel kisiligi haiz olsun veya olmasin) Sirket'in ana sirketi veya istiraki veya soz konusu ana
sirketin bagka bir istiraki olan veya gegmiste bu nitelikte olan herhangi bir diger kurulug anlamina gelmektedir ve "Grup
Sirketleri” bu dogrultuda yorumlanacaktir;

"Ornek Ana Sizlesme", Sirket'in kuruldugu (veya daha sonrasinda olmasi halinde, isbu Ana Sozlesmenin kabul edildigi)
tarih oncesinde tadil edilmis oldugu haliyle 2008 tarihli Sirketler (Ornek Ana Sozlesme) Diizenlemelerinin (SI 2008 No:
3229) ilisigindeki Ek 1 kapsaminda yer almakta olan hisse senetleri halka arz edilmeyen limited girketlere yonelik ornek ana
sozlesme anlamina gelmektedir;

"ana sirket", Kanun'un 1162 Maddesine uygun olarak yorumlanacaktir ve "istirak sirket", Kanun'un 1162
Maddesine uygun olarak yorumlanacaktlr.

1.2. Ornek Ana Sozlesme Sirket igin 1sbu Ana Sozlesme tarafindan hari¢ tutulmas: veya degisiklige konu edilmesi hari¢ olmak
lzere gegerli olacaktir ve soz konusu Ornek Ana Sozlesme (harig tutulmasi veya degisiklige konu edilmesi harig olmak Uzere)
1le isbu Ana Sozlesme Sirket'in ana s6zlegmesini teskil edecektir. 1985 tarihli Sirketler Kanunu veya sirketlere iliskin olan daha
onceki hcrhangt bir diizenleme uyarinca $irket igin gegerli olan A ila F Tablolarinda yer almakta olan duzenleni'leler irket
1(,‘111 ‘gegerli olmayacakm ' ) s s o
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1.3. Baglam aksini ongdrmedigi stirece, isbu Ana Sozlesmede yer almakta olan diger sozciikler veya terimler, isbu Ana
Sozlesmenin kabul edildigi tarihte yiiriirlilkte olan Kanunda belirtilenler ile ayni anlamlara sahiptir.

1.4. Sirket, bir kolektif sirkettir ve bu dogrultuda, Ornek 2. Madde (ortaklarin sorumlulugu) Sirket i¢in gecerli olmayacaktir.

1.5. Hisse devrine iliskin belgeler, devralan tarafindan veya devralan hesabima imzalanmalidir ve Ornek 26. Madde (hisse
devirleri) buna gére yorumlanacaktir,

1.6. Kanun'un hikiimlerine tabi olmak tizere, Y6netim Kurulu tarafindan kararlastirilacak sahislara genel olarak yine
Yonetim Kurulu tarafindan karar verilebilecek zamanlarda ve sartlara ve kosullara dayali olarak Sirket'teki yeni hisseler
taksim edilebilecek, bu tiir hisselere iligkin opsiyonlar verilebilecek, bu tiir hisseler teklif edilebilecek veya bu tiir hisselere
iliskin sair islemlerde veya tasarruflarda bulunulabilecektir.

1.7. Sirket tarafindan 6zel karar ile;

(a) hisseli sermayesinin tiim{ veya herhangi bir kismi, mevcut hisselerinden daha bityiik tutarlara sahip olan hisseler halinde
birlestirilebilecek veya béliinebilecek;

(b) hisseleri veya hisselerden herhangi biri, mevcut hisselerinden daha kilgiik tutarlara sahip olan hisselere ifraz edilebilecek
ve

(c) hisseli sermayesi ve hisse prim hesabi herhangi bir yolla azaltilabilecektir.

2 Faa]lyetKonuIarl ; L Vine

j Ll msselo
Isbu Ana Sozlesme kapsaminda Slrket in taahyet konulart sinirlandirilmamaktadir ve dolaylstyla S1rket in, faallyqt konular1
hcrhangl bir smirlamaya tabi olmayip, siipheye mahal vermemek adina, diinyanin her yerinde tim yonleriyle olmak iizere
finansal hizmetlerin sunumunu gergeklestirme salahiyetini ve bu hususta arizi nitelikte olan veya isbu Ana Sozlesmenin tarihi
sonrasinda herhangi bir zaman bu tiir ticari faaliyet veya benzer veya ilgili faaliyetler ile baglantili olarak mutat olabilecek
bilciimle tslemlerm gerceklestirilmesini ve bilctimle fiil ve eylemlerde bulunulmasini kapsamaktadir,

KISIM 2: YONETIM KURULU
3. Yonetim Kurulunun Genel Yetkisi
Ana Sozlesmeye tabi olmak iizere, yonetim kurulu, Sirket'in isletmesinin ynetiminden sorumludur ve Sirket'in sahip oldugu
salahiyetleri bu amag dogrultusunda tatbik edebilecektir. Ornek 3. Madde (yonetim kurulunun genel yetkisi) Sirket igin
gegerli olmayacaktir.

4. Yonetlm Kurulu Tarafindan Yetki Devri

s 1 ' Ana S{)zlcsmcye tabi olmak tizere, yonetim kurulu, kendisine ana sozlesme kapsaminda verilen yetkLIErden Herhahéf'
blrm[ Yénetim Kurulu tarafindan uygun goriildogi bigimde agagidaki sekilde ve agagidaki gahislara tevkil edebllecektlr : .LE

(a) herhangi bir sahsa veya komiteye;

(b) herhangi bir yolla (vekaletname ile olmasi dahil);
(c) herhangi bir 6l¢iide;

(d) herhangi bir husus veya bolge ile ilgili olarak ve

(e) Busartlara ve kogullara dayali olarak.

4.2 Yonetim kurulu tarafindan bu yonde belirtilmesi halinde, bunun gibi her bir yetki devri, tevkil edilen herhangi Dir sahis
taraﬁndan ybnetrm kurulunun yetkilerinin baskalarina tevkil edilmesi hususunda yetki verir nitelikte olabilecektir.
Ry p P 2
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4.3. Yonetim kurulu tarafindan yetki devirleri timiiyle veya kismen iptal edilebilecek veya yetki devrine iliskin sart ve
kosullarda degisiklik yapilabilecektir.

4.4. Ornek 5. Madde (yonetim kurulu tarafindan yetki devri) Sirket i¢in gegerli olmayacakiir.

5. Yonetim Kurulu Bagkan Yardimasmin, Baskan Vekilinin, idari Miidiirlerin ve Yetkili Miidiirlerin Tayini ve
Girevden Alinmasi

5.1. Yénetim kurulu veya ybnetim kurulunun yetkisi altinda hareket etmekte olan sahuslar tarafindan zaman zaman, Sirket'in
igletmesinin veya herhangi bir bélimiinin veya bdlimlerinin yonetilmesine ilgili siirelerle ve ilgili sartlara ve kogullara
dayali olarak ve yonetim kurulu tarafindan zaman zaman tespit olunacak yetkilerle yardimer olunmas igin Sirket'in herhangi
bir veya daha fazla sayida temsilcisi tayin edilebilecektir. Bu salislara "Baskan Yardimeis1”, "Baskan Vekili", "Idari Mudiir”
veya "Yetkili Miidiir" unvani veya yonetim kurulu tarafindan tespit olunacak bagka bir unvan verilebilecektir. Bu tiir
herhangi bir unvana sahip olan sahislarin tayini, ynetim kurulu tarafindan alinan kararla veya yonetim kurulunun yetkisi
altinda hareket etmekte olan sahislar tarafindan herhangi bir zaman sona erdirilebilecektir.

5.2 Tiim Bagkan Yardimcilan, Bagkan Vekilleri, Yetkili Midurler ve Sirket'in yonetim kurulu tiyesi olmayan
herhangi bir idari Mudiir;

(a) Sirket'in defterlerine erisim veya yonetim kurulu tarafindan uygun goriilmesi hari¢ olmak iizere kendisine sunulan
bilgilere sahip olma ve yonetim kurulu tarafindan bu ySnde davet edilmig olmast harig olmak iizere, yonetim kuru]u
toplantllarma iliskin bildirimleri alma, ydnetim kurulu toplantilarma katilma, ydnetim kurulu toplantilatinda soz alma veya
oy kullanma hakkina sahip olmayacak ve

I\H

(b) Kanun kapsammdakl amag:iar baklmmdan yonetim kurulu {iyesi olmayacaktir ve isbu Ana Sozlesmedekl 7yonetlm
kurqu tiyesi" ve "yonetim kurulu” ter:mlcrl Bagkan Yardimcisini veya Baskan Yardimcilarini, Baskan Vekﬂml veya Bas an
Vekll]cnm Yetkili Midiirii veya Yetkili Mudiirleri veya Idari Miidiirii veya Idari Muadiitleri kapsamayacak veya bu terlmlerm
bunlart kapsadig addedilmeyecektlr b

6. Yonetim Kurulu Uye Sayisi ve Yonetim Kurulu Tarafindan Karar Alinmasi

6.1. Ydnetim kurulu iiyesi sayist birden az olmayacaktir. Yonetim kurulu iiyelerine iliskin azami say1 adi karar yoluyla tespit
edilebilecek ve sonradan degistirilebilecek olmakla birlikte, boyle bir adi kararin olmadigi hallerde, yonetim kurulu itye sayisi
(yedek yonetim kurulu tiyeleri hari¢ olmak iizere) herhangi bir azami sayiya tabi olmayacaktir;

6.2. Ornek 7(1) Maddesindeki (yonetim kurulu tarafindan kararlarin miistereken alinmasi) "8. Maddeye uygun olarak"
sozciikleri, "15bu Ana Sozlesmede belirtildigi sekilde" sozcikleri ile degistirilecektir; .

6.3, Ornek 9(2) Maddcsi (yonetim kurulu toplantisi bildirimlerinin igerigi) Sirket i¢in gecerli olmayacaktir.

6 4, Dmek 9(4) Maddesmdekl (bildirime hak sahipliginden feragat) "en fazla 7 gun" sézcuk]en "onceamde tarlhmdc veye}
$Ozcukierl ile deglstlrllecektlr e

6.5. Yonetim kurulu baskam belirleyici oya sahip olmayacak ve Ornek 13. Madde Sirket igin gegerli olmayacaktir.

6.6. Yonetim kurulu dyeleri, yonetim kurulu toplantilarinda veya yonetim kurulu iiyelerinden olusan komitelerin
toplantilarinda kararlara iliskin olarak oy kullanabilecek ve kendilerinin dogrudan veya dolayli olarak (Sirket'in ¢ikarlan ile
catigabilecek olup olmamasina bakilmaksizin) herhangi tiirden menfaate veya vecibeye sahip oldugu herhangi bir konu ile
herhangi bir sekilde iliskili veya ilgili olmasina bakilmaksizin karar alabilecek veya kararlara katilabilecek ve bu tiir herhangz
bir karara iligkin olarak oy kullanmalari (veya bu tiir herhangi bir karar almalar1 veya bu tiir herhangi bir karara katilmalari)
halinde, oylar1 hesaba katilacak ve yukarida belirtilmekte olan bu tir kararlara iliskin olarak (s6z konusu karara iliskin olarak
oy kullansinlar veya kullanmasinlar) séz konusu toplantida meveut olan nisabmn hesaplanmasinda dikkate almacaklardlr Bu
husus, Kanun'un 175. Maddesine ve isbu Ana Sozlesmenin diger hiikiimlerine tabidir.

3 .
b
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7.1. Hak sahibi olan tiim y&netim kurulu tyeleri tarafindan birbirlerine, herhangi bir konuya iliskin olarak ortak bir gériisii
paylasmakta olduklar1 herhangi bir yolla belirtildiginde isbu Maddeye uygun olarak yénetim kurulu karar1 alinir.

7. Yonetim Kurulu Tarafindan Kararlarin Yazil Olarak Alinmasi

7.2. Herhangi bir yonetim kurulu tyesi tarafindan diger yonetim kurulu iyelerine yazili olarak karar onerisinde
bulunulabilecek veya (mevcut ise) sirket sekreteri tarafindan béyle bir bildirimde bulunulmasi talep edilebilecektir.

7.3. Bu tiir yazili kararlar, hak sahibi olan her bir yénetim kurulu iiyesi tarafindan s6z konusu kararin bir veya daha fazla
sayidaki sureti imzalandiginda veya hak sahibi olan her bir ydnetim kurulu iyesi tarafindan mutabakat yazili olarak
belirtildiginde kabul edilecektir.

7.4. 1sbu Madde kapsaminda hak sahibi olan yénetim kurulu tiyelerine yapilan atiflar, séz konusu husus ile ilgili olarak oy
kullanma hakkina sahip olacak ve herhangi bir yonetim kurulu toplantisinda karar olarak teklifte bulunulmug olmas: halinde
oyu sayilacak olan yonetim kurulu tiyelerine yapilan atiflardir.

7.5. Hak sahibi olan yonetim kurulu iiyelerinin béyle bir toplantida nisabi olugturmayacak olmalarr halinde isbu Maddeye
uygun olarak karar alinamaz.

7.6. (")rn‘ek: 8. Madde (kararlarin oybirligiyle alinmast) Sirket igin gegerli olmayacaktir.

8, Y_iJ;_rzlét:i:,illglKurluiu'Toplantllai'.lﬁa,il‘iskin Nisap e

8.1. Toplantl msab1 mevecut olmadigi siirece, yonetim kurulu toplantilarinda, bagka bir toplant: g;agrlsmda bu]unu]rr;.as1
tekllfi haricmde hu;blr teklif oylanmaz.

8.2. Yonétim kurulu toplantilarina iliskin nisap, zaman zaman yonetim kurulunun alacag bir karar ile belirlenebilecek
olmakla birlikte, asla birden az olmamalidir ve aksi belirlenmedigi siirece birdir.

8.3. O siradaki yonetim kurulu iiyesi toplam sayisinin gerekli nisabin altinda olmas: halinde, yonetim kurulu tarafindan
agagidaki hususlara iligkin karardan bagka karar alinmamalidir:

(a) bagka yonetim kurulu Gyelerinin tayin edilmesi veya

(b) hissedarlar tarafindan bagka yonetim kurulu @iyelerinin tayin edilmesine imkan verebilmek tizere genel kurul toplantist
davetinde bulunulmasi,

B 4 Ornck 1 1. Madde (yonetim kurulu toplantilarina iliskin nisap) Sirket icin ge{;eril olmayacaktir.

Yo ! BRE AR ST I BT

9 Yonetlm Kurulu Uyelerlnm Menfaatlen

9.1. Kanun'a uygun olarak ve Kanun tarafindan nggriilen 8lgiide olmak iizere, sahip oldugu menfaatin mahiyetini ve 5lgiisiini
yonetim kurulu tyelerine agiklamis olmas: veya séz konusu menfaatin 9.2 Maddesi kapsaminda agiklanmis addedilmesi
kosuluyla, gbrevine bakilmaksizin, herhangi bir yonetim kurulu iiyesi;

(2) Sirket ile veya Sirket'in sair sekilde ilgili oldugu herhangi bir igleme veya diizenlemeye taraf olabilecek veya bunlarla sair
sekilde ilgili olabilecek;

(b) Sirket'in ilgilendigi herhangi bir hitkmi sahsin veya herhangi bir Grup Sirketinin veya herhangi bir Grup Sirketinin
ilgilendigi herhangi bir hiikmi sahsin ybnetim kurulu iyesi veya diger memuru olabilecek veya bu tiir herhangi bir, hitkmi
sahs tarafindan istihdam edilebilecek veya bu tiir herhangi bir hitkmi gahis ile gergeklestirilen herhang1 bir :sleme veya
duzenlcmcyc taraf olabilecek veya bu tr herhangi bir hitkmi sahis ile baska bir sekilde ilgilenebilecek;

(c) kendi basma Veya 1lgllendig1 herhangx bir slrket vasitastyla §irket veya herhangi bir Grup Sirketi veya herhangi bir Grup

Slrketmm 1]gllcndlgl herhangi bir hukml sahis igin (denetgi olarak hareket edilmesi haricinde) profesyonel bir siftla harekét
édebilecek ve

-

(d) yonct:m kurulu tarafindan tesplt edllebilecegl sekilde olmak tizere, bulundugu makam ile birlikte $1rktnezdmde
(denelgi olmast harig olmak tizere) kar getiren herhangi bir diger konuma sahip olabilecek; /

4
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ve (i) gbrevi veya bu sekilde tesis olunan giivene dayal iliski sebebiyle, bu tiir herhangi bir gérevden veya istihdamdan veya
bu tiir herhangi bir islemden veya diizenlemeden veya herhangi bir profesyonel sifatla hareket etmesinden veya bu tiir
herhangi bir igletmedeki veya hiikmi sahistaki herhangi bir menfaatten dolay: kendisinin veya herhangi bir difer sahsin elde
ettigi icretten veya sair faydadan dolay: Sirket'e kargi sorumlu olmayacak ve

(ii) bu tir herhangi bir menfaat veya {icret veya diger fayda gerekgesiyle bu tiir islemlerden veya diizenlemelerden
kaginilmasindan sorumlu olmayacak ve (iii) bu tir herhangi bir ticretin veya diger faydanin alinmasi, Kanun'un

176 Maddey kapsaminda gérevinin ihlalini teskil etmeyecektir.

9.2, Isbu Maddenin amaglari dogrultusunda, yénetim kurulu iiyesinin, $irket'e iligkin olarak herhangi bir Grup Sirketinin
yonetim kurulu {iyesi, memuru veya calisan1 olmasindan dolayr olusan menfaatinin mahiyetinin ve boyutunun yonetim
kurulu Giyesi tarafindan agiklanmig oldugu addedilecektir.

10. Yénetim Kurulu Uyelerinin Catismalari
0.1. Ornek 14, Madde (gikar ¢atigmalari) Sirket igin gegerli olmayacaktir.

10.2. Kanun'un 175. Maddesi kapsammdak1 amaglar dogrultusunda, bu sekilde yetki verilmemesi halinde séz konusu madde
kapsaminda herhangi bir yonetim kurulu iiyesinin gérev ihlalini tegkil edebilecek veya buna sebebiyet verebilecek nltci_lktg_:
olan, kendilerine teklif edilen herhangi bir hususa iligkin olarak ysnetim kurulu tiyeleri tarafindan yetki verilebilecektir.

i
103 10 2 MaddeSJ uyarinca herhang1 bir konuda verilecck yetkilendirme, bu sekilde ye:tk;lf:ndmlen konudan dogmaLm
maku\l (,:en;cvedc beklenebllecek fiili veya muhtemel ¢ikar ¢atigmasini kapsayacaktir,

10.4., 10.2 Maddesi kapsaminda herhangi bir hususa iligkin olarak verilen yetkilendirme, ister séz konusu yetkilendirmenin
verlld:gl anda ister daha sonradan olsun, yonetim kurulu tarafindan belirlenebilecek sartlara veya sinirlamalara tabi olacak ve
yonetim kurulu tarafindan herhangi bir zaman sonlandirilabilecek veya degisiklize konu edilebilecektir. Yonetim kurulu
tiyesi tarafindan bu tir herhangi bir yetkilendirme uyarinca yonetim kurulu tarafindan kendisi igin éngériilen yikiimliiliiklere
riayet edilecektir.

10.5. Y&netim kurulu tiyeleri, gorevleri veya bu sekilde tesis olunan giivene dayali iligki sebebiyle, 10.2 Maddesi kapsaminda
yonetim kurulu tarafindan yetki verilen herhangi bir husustan dolay: elde ettikleri ticretlerden veya diger faydalardan dolay1
Sirket'e kars1 sorumlu olmayacak ve bu tiir herhangi bir ticret veya diger fayda gerekgesiyle veya yonetim kurulu liyesinin soz
konusu 175. Madde kapsaminda atifta bulunulmakta olan herhangi bir menfaate sahip olmas: gerekgesiyle bu huSLlStﬂkl
1$lcmlerden veya dizenlemelerden kaginmaktan sorumlu olmayacaklardir.

10.6. Yonet:m kurulu tiyeleri, Sirket'in yonetim kurulu tiyesi veya memuru veya galisant olarak olmas: diginda elde emk leri
veya clde etmls ‘olduklarr ve bagka bir sahsa kars1 gizlilik miikellefiyetine sahip olduklari herhangl “bir bzlgl bakimimdan
Sirkét'e Karsi' herhangi bir miikellefiyete sahip olmayacaklardir. Bununla bitlikte, s6z konusu diger sahis ile olan
baglantilarinin Sirket'in menfaatleri ile gatistigi veya muhtemelen gatisabilecegi hallerde, isbu

10.6 Maddesi sadece, soz konusu baglantinin mevcudiyetine yonetim kurulu tarafindan yukaridaki 10.2 Maddesi kapsaminda
izin verilmig olmasi halinde gegerlidir. Bilhassa, yonetim kurulu tiyeleri, Kanun'un 171. ila 177. Maddeleri " muc1bmtc
Sirket'e borglu olduklar1 genel mitkellefiyetleri agagidaki sebeplerle ihlal etmeyeceklerdir:

(a) bu tir herhangi bir bilginin yonetim kuruluna veya Sirket'in herhangi bir yinetim kurulu iiyesine veya diger memuruna
veya gallsamna aciklanmasi ve/veya

(b). bu tiir herhangi bir bilginin Sirket'in yonetim kurulu iiyesi veya memuru veya ¢alisani olarak sahip oldygu gorevlerm
ifasinda kullanilmas. ;

10.7. Herhangi bir yonetim kurulu {iyesinin baska bir sahisla baglantisina yonetim kurulu tarafindan 10.2 Maddesi kapsaminda
izin ver:lmls oldugu ve yonetlm kurulu tiyesinin s6z konusu sahis ile olan baglantisinin Sirket'in g:lkarlarl ile gahstlgl veya
muhtemelen qatlsabllecegx hallerde; s6z konusu yonetim kurulu tiyesi, Kanun'un 171. ila S
177 Maddelcr: mumbmce Sirket'e borqlu oldugu genel mukelleﬁyetlerml asagidaki sebeplerle ihlal etmeyecektlr e

i‘: 7l
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(2) ¢ikar gatismasina veya muhtemel ¢ikar ¢atismasma iligkin herhangi bir hususun gorisiilecegi veya gorisiilebilecegi
yonetim kurulu toplantilarina veya yonetim kurulu iiyelerinden olugan komite toplantilarina veya bu tiir herhangi bir hususun
herhangl bir toplantida veya bagka bir gekilde goriisiilmesine katilmama ve/veya

(b) Slrket tarafmdan gonderilen veya temin edilen, ¢ikar gatigmasina veya muhtemel ¢ikar ¢atigmasina sebeb:yet veren
herhangi bir hususa iliskin belgelerin ve bilgilerin alinmamasina yonelik diizenlemelerde bulunulmas: ve/veya herhangi bir
profesyonel danigman tarafindan alnacak ve okunacak bu tiir belgelere ve bilgilere yonelik olarak diizenlemelerde
bulunulmasi;

s0z konusu ¢ikar gatismasinin (veya muhtemel gikar ¢atigmasinin) mevcudiyetini siirdirmekte olduguna makul cercevede
inandig siirece.

10.8. 10.6 ve 10.7 Maddeleri kapsamindaki hiikiimler, s6z konusu yénetim kurulu iiyesini asagidakilerden mazur
gorebilecek herhangi bir hakkaniyet ilkesine veya hukuk kaidesine halel getirmemektedir:

(a) ifsaatin aksi halde isbu Ana Sézlesme kapsaminda veya bagka bir sekilde gerekli goriilebilecek oldugu hallerdc bilgilerin
ifsa ed11m651 e e
(b) s6z konusu katilimm veya bu tiir belgelerin ve bilgilerin alinmasimin isbu Ana S&zlesme kapsaminda gerekli
goruleb:leeegl hallerde 10.7 Maddesmde atifta bulunulmakta olan toplantilara veya gorusmelere katilim, veya soz\ konusu

Torch
bel%elerm ve bllgllerm almmas: sy herhan o bir

|
(&

109 Isbu Maddenm amaglart dogrultusunda, ¢ikar ¢atismasy, ¢ikar ve gérev gatismasi ile gorev]erm c,:atlsihaé]m
kapsamaktadir.

11. Yénetim Kurulu Uyelerinin Tayini ve Azli

11.1. Sirket'in ¢ikarilan adi hisselerinin yansindan fazlasina o sirada sahip olan gahis veya sahislar, zaman zaman ve
diledikleri zaman, herhangi bir sahsi veya sahislari ilave yonetim kurulu tiyeleri olarak veya herhangi bir boslugu doldurmak
izere yonetim kurulu dyesi veya yénetim kurulu tyeleri olarak tayin etme ve her ne sekilde tayin edilmis olursa olsun
herhangi bir yénetim kurulu {iyesini azletme yetkisine sahip olacaktir. Bu tir tayinler veya aziller, soz, konusu yetkiyi tatbik
eden ortak veya ortaklar tarafindan veya stz konusu ortagin veya ortaklarin hesabmna imzalanan yaz:h bir bildirim ile
gergeklestirilecek ve séz konusu bildirimin Sirket'in ticari merkezine sunulmasina miiteakiben veya Sirket'in herhangi bir
ybnetim kurulu toplantisinda veya genel kurul toplantisinda ibraz edilmesine miiteakiben veya sdz konusu b11d1r1mde
belirtilebilecek daha sonraki tarjhe miiteakiben yiiriirlige girecektir. Ornek 18. Madde (yonetim kurulu uyelermm gorev] _‘ lini
sonlandwﬂmaﬁl)buna gire yorumlanacaktlr s

11 2 Yukaridaki 11.1 Maddesine 1laveteu ayrilan ydnetim kurulu iiyesi tarafindan gérevden istifa etmek 1stedlgmm ve s6z
konusu istifanin sartlarina uygun olarak yiiriirliige girmis oldugunun Sirket'e bildirilmesi de dahil olmak, ancak bununla
simirlt kalmamak tizere, Ornek 18, Madde (ydnetim kurulu iiyelerinin gorevlerinin sonlandirilmasi) kapsaminda belirtilen
hallerden herhangi biri halinde yénetim kurulu {iyesinin memuriyeti bosa ¢ikacaktur.

12. Yedek Yonetim Kurulu Uyeleri

12.1. Herharlgi bir yénetim kurulu iiyesi ("tayin eden") tarafindan agagidaki fiil ve eylemlerde bulunmak tizere herhangi bir
bagka yonetim kurulu tiyesi veya yénetim kurulu karartyla veya sair kararla onaylanan herhangi bir baska sahis yedek olarak
tayin edilebilecektir:

(a) sbz konusu yénetim kurulu iiyesinin yetkilerinin tatbik edilmesi ve
(b)soz konu?su yonetim kurulu ﬁYes.in'iq sorumluluklarinin yerine getirilmesi;

sﬁz konusu yedek ﬁyeyi tayin edenin gryabinda yonetim kurulu ityeleri tarafindan karar alinmasina ili$kin olm‘ak.

12 2. Hcrhangl bir yedek tiyenin tayini veya azli, tayin eden tarafindan imzali olarak veya yonetim kurulu tara | dan
Onaylanan herhangi bir diger gekilde Sirket'e yazili bildirimde bulunulmas: suretiyle gergeklestirilmelidir. '

12.3. Spz konusu bildirimde;
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(a) dnerilen yedek tiyenin kimlik bilgileri sunulmali ve

(b) tayin bildirimi durumunda, 6nerilen yedek iiyenin séz konusu bildirimde bulunan yonetim kurulu iiyesinin yedegi olarak
hareket etmek istemekte olduguna dair, 6nerilen yedek (iye tarafindan imzalanmig bir beyan yer almalidir.

12.4. Yedek yonetim kurulu tiyesi, yonetim kurulu toplantilarina ve tayin edenin tiyesi oldugu, yonetim kurulu iiyelerinden
olugan tiim komite toplantilarma veya yonetim kurulu tarafindan alinan yazili kararlara veya Ornek 8. Maddeye uygun olarak
yonetim kurulu tarafindan alinan sair kararlara iligkin olarak stz konusu yedek tiyeyi tayin eden sahis ile aym haklara sahiptir.
Ornek 8(1) ve 8(2) Maddelerinin (kararlarin oybirligiyle alinmasi) amaglari dogrultusunda, herhangi bir yedek ybnetim
kurulu tyesi tarafindan ortak goriigiin paylagildiginin belirtilmesi halinde, séz konusu yedek yonetim kurulu iiyesinin tayin
edeni tarafindan da ortak gorusiin paylasildiginin belirtilmesine gerek bulunmamaktadir ve herhangi bir kararin yedek yonetim
kurulu iiyesi tarafindan imzalanmasi (veya yedek ydnetim kurulu iiyesi tarafindan mutabakatinin yazili olarak bildirilmesi)
halinde, s6z konusu kararin séz konusu yedek yonetim kurulu ilyesinin tayin edeni tarafindan da imzalanmasina veya
kabuliine gerek bulunmamaktadir,

,12.5. ‘Ana Sozlesme kapsaminda aksinin‘belil’cildigi haller harig olmak tizere, yedek yonetim kurulu iiyeleri;
,(g:\_) tim a}:?}‘ﬁglar f!ogrultusunda yonetim kurulu tyesi saylirlar;
(b) lehdi fiil've &ylemlerinden ve ihmallerinden sorumludurlar;
fc) kendilerjr;i téyiri edenlerle ayn1 kisitlamalara tabidirler ve " &
(d) k;ndilérini tayin edenlerin vekilleri sayilmazlar.

12.6. Yedek yonetim kurulu tiyesi olan, ancak yénetim kurulu iiyesi olmayan sahislar;

(a) nisabin meveut olup olmadiginin tespiti bakimindan katilir halde sayilabilirler (ancak sadece s6z konusu sahs: tayin ﬂden
sahsin katilmamasi halinde) ve

(b) herhangi bir yazili karar imzalayabilir (veya boyle bir karara iligkin mutabakatlarini bagka bir gekilde ggsterebilirler)
(ancak sadece s6z konusu gahst tayin eden sahsin s6z konusu yazil karari imzalamamig olmas1 veya s6z konusu yazili karara
iliskin mutabakatini bagka bir sekilde gdstermemis olmasi halinde).

Bu amaglar bakinundan higbir yedek yonetim kurulu iiyesi birden fazla yonetim kurulu iiyesi olarak sayilamaz.

12.7. Yedek ybnetim kurulu tiyesi olan ydnetim kurulu iiyeleri, agagidaki tiirden her bir tayin eden hesabina ilave
bir oya sahiptirler:

(a) ybnetim kurulu toplantisina katilmayan ve
(b) yOnetim kurulu toplantisina katilmis olmasi halinde oy kullanma hakkina sahip olacak olan.

12.8. Yedek yonetim kurulu iiyesi, yedek yonetim kurulu {iyesini tayin eden gahsin iicretinin, tayin eden sahis tarafindan
Sirket'e yazil bildirimde bulunulmas suretiyle belirtilebilecek kismu harig olmak iizere, yedek yonetim kurulu iiyesi olarak
gbrev yapilmasindan dolay: Sirket'ten herhangi bir iicret alma hakkina sahip degildir.

12.9. Ornek. 20. Madde (ijnctlm Kurulu Uyelerinin Masraflar1), "geregince altina girilen" sbzcuklermm Sniine "(%/Ecié[;
yonetim kurulu tiyeleri de dahil olmak tizere)" sdzciikleri eklenerek tadil edilmigtir,

i=t

12, 1‘0 Herhang; -bir yedek'yﬁnetim kurulu tiyesinin yedek ydnetim kurulu olarak .tayini asagidaki hallerde son
bulur:

.

(a) son bulma tarihini belirterek yedek y&netim kurulu tiyesini tayin eden sahis tarafindan Sirket'e yazili bildirimde bulu
suretiyle 56z konusu tayini iptal edildiginde;

(b) soz konusu yedek ydnetim kurulu ityesini tayin eden sahs ile ilgili olarak gergeklesmesi halinde, s6z konusu tayi

sahsin yonetim kurulu tiyesi olarak tayinine son verilmesiyle neticelenebilecek herhangi bir olay yedek yénetim ku
ile ilgili olarak gergeklestiginde,
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(¢) svz konusu yedek yonetim kurulu iiyesini tayin eden gahis vefat ettiginde veya

(d) s6z konusu yedek yénetim kurulu tiyesinin yonetim kurulu liyesi olarak gérevlendirilmesi sona erdiginde.

13. Sirket Sekreteri

Yonetim kurulu tarafindan bu sekilde karar alinmasi halinde, yénetim kurulu tarafindan uygun oldugu degerlendirilen sartlara
dayali olarak bir girket sekreteri tayin edilecektir. Bu gekilde tayin olunan sirket sekreteri, kendisi ile Sirket arasimndaki
herhangi bir hizmet sozlesmesinin ihlali dolayistyla tazminat talebi sakli kalmak kaydiyla yonetim kurulu tarafindan herhangi
bir zaman g@revden alinabilecektir. Isbu Maddeye uygun olarak tayin edilen girket sekreteri, (kendisine ister isbu Ana Sézlesme
mucibince ister bagka sekilde verilmis olsun) gérevlerini veya yetkilerini uygun oldugunu diisindiigii sahislara yine uygun
oldugunu distindigi sartlara ve kosullara dayal olarak tevkil edebilecektir. Sirket sekreteri tarafindan yetki devirleri tiimiiyle
veya kismen iptal edilebilecek veya yetki devirlerine iligkin sart ve kosullar kendisi tarafindan uygun goraldiigi $ek11de
degisiklige konu edilebilecektir.

14. §3rket Kaseleri

14.1. Sirket kagesi sadece yonetim kurulu yetkisiyle kullanilabilecektir.

14.2. Sirket kasesinin hangi yollarla ve hangi sekilde kullanilacagina yonetim kurulu tarafindan karar
verilebilecektir.

14.3. Yénetim kurulu tarafindan aksi yonde karar verilmedigi siirece, Sirket'in bir sirket kasesine sahip olmasi ve bu k’as,enir{
herhangi bir belgeye basilmis olmas: halinde, stz konusu belge ayrica, s6z konusu imzay1 tasdik eden bir sahidin huzururidq
en az bir yetkili gahis tarafindan imzalanmalidir.

144, Isbu Maddenin amaglan dogrultusunda, yetkili sahis;

(a) Si}ketfin herhangi bir yonetim kurulu tiyesi;

(b) %i.gke_t,sc}qptg_ri (mevcut ise) veya

() sirket kagesinin uygulandigi belgelerin imzalanmasi amaciyla yonetim kurulu tarafindan yetkilendirilmis herhangi bir
diger sahistir.

14.5.. Ornek 49. Madde (sirket kaseleri) Sirket igin gegerli olmayacaktir.

KISIM 3: HISSELER VE TEVZIAT

15. Hisselerin Taksimi

Kanun tarafindan cevaz verildigi 6l¢iide olmak iizere, yonetim kurulu, Kanun'un 550. Maddesi kapsaminda verilen yelkllere sahip
olacaktir. ;

16. Riig:hanrHaklari

Yonet:m kurulu tarafindan miilkiyeti temsil eden menkul kiymetler, séz konusu taksimat i¢in Kanun'un 561. Maddes1
gec;erh degllmls £ibi taksim edilebilecektir.

17. Tiim Hisselerin Tamamen (denmis Olmasi

17.1. Higbir hisse, kendi itibari degeri ile stz konusu hisse karsiliginda Sirket'e 6denecek primin toplammdan dusiik ol
bedelle ihrag edilmeyecektir.

yorumlanacaktir.
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18. Farkli Hisse Gruplari ihra¢ Etme Yetkileri

18.1. Ana Sézlegmeye tabi olmak iizere ancak meveut hisselere iliskin haklar ayrica sakli kalmak kaydiyla, Sirket tarafindan
adi karar yoluyla belitlenebilecek veya boyle bir karar alinmamas: halinde veya s6z konusu kararda belirli hiikmiin ver
almamasi halinde yonetim kurulu tarafindan kararlastinilabilecek haklara veya kisitlamalara sahip olan ayn hisse gruplar
ihrag edilebilecektir. Ornek 22. Madde (farkli hisse gruplar ihrag etme yetkileri) bu dogrultuda genisletilecektir.

18.2. Sirket tarafindan, itfa edilecek veya Sirket'in veya hissedarin tercihi dogrultusunda itfaya tabi olan hisseler ihrag
edilebilecektir ve bu tiir hisselerin itfasina iligkin sartlar, kosullar ve sekil yénetim kurulu tarafindan belirlenebilecektir.

19. Hisse Ilmiihaberleri

19.1. Sirket tarafindan her bir hissedara, o hissedarin elinde bulundurdugu hisselere iliskin olarak bir veya daha fazla sayida
ilmithaber ticretsiz olarak diizenlenmelidir.

;12:2,. ngli%rzn_:ilihal')qrsie _asag:dak-ilf;r:bclirpillmclidir:

(‘a) hisse ilmiihaberinin hangi gruptan kag adet hisse igin diizenlenmis oldugu;
(b) bu hisselerin itibari degeri; . ' e
(c) .hiss'e[erin tamamen ddenmisg oldugu ve

(d) hiss;: ilmiihaberlerine verilmis ayirt edici sayilar.

19.3. Birden fazla gruptaki hisselere iligkin olarak ilmithaber dizenlenmeyecektir.

19.4. Herhangi bir hissenin birden fazla sahsa ait olmasi halinde, bu hisseye iliskin olarak sadece tek bir ilmiihaber
duizenlenecektir.

19.5. ilmithaberler;

(a) Sirket'in kases_i uygulanmis halde olmali veya

(b) Kanun'a uygun olarak bagka bir sekilde imzalanmig olmalidir.

20. ikame Hisse ilmiihaberleri

20.1. Herhangi bir hissedarin hisselerine iligkin olarak diizenlenmis hisse ilmiihaberinin;

(a) tahrif olmas: veya bozulmasi veya

(b) kayboldugunun, ¢alindiginin veya tahrip oldugunun beyan edilmesi halinde;

56z llconusu hissedar, ayni hisselere iligkin olarak ikame hisse ilmithaberi diizenlettirme hakkina sahiptir

20.2. ikame hisse ilmithaberinin diizenlenmesi hakkini kullanan hissedar;

i

Fo O M O T 3 . i
(2) kendisine ayni zamanda tek bir hisse ilmiihaberinin veya ayrt hisse ilmiihaberlerinin diizenlenmesi hakkini
kullanabilecektir;

(b) tahrif veya bozulmus olmasi halinde, ikame edilecek hisse ilmithaberini Sirket'e iade etmelidir ve

(c) ybnetim kurulu tarafindan karar verilecek makul bir ticretin 6denmesine, kamita ve tazminata iliskin kosullara
riayet etmelidir.
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21. Hisselere istirak Taahhiidiine iliskin Komisyon Odemesi

21.1. Sirket tarafindan soz konusu sahsin agafidaki eylemlerine kargihk olarak herhangi bir sahsa komisyon
ddenebilecektir:

(a) hisselere istirak taahhiidiinde bulunulmasi veya istirak taahhiidiinde bulunulmasinin kabul edilmesi veya
(b) hisselere igtirak taahhiidii temin edilmesi veya temin edilmesinin kabulii.

21.2. Bu tiir komisyon asagidaki sekilde ddenecektir:

(a) nakden veya tamamen 6denmis veya kismen denmis hisseler veya sair menkul kiymetler halinde veya kismen bir yolla ve
kismen bagka bir yolla ve

(b) kosullu veya kesin istirak taahhiidii ile ilgili olarak.

b K
v
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22. Hisse Devri

22.1. Yonetim kurulu, agagidaki kosullardan herhangi birinin yerine getirilmemesi halinde, Sirket'in hisselerinin devrini
tescil etmeyi reddetmek iizere takdir yetkisine sahip olacaktir;

(a) devrin Sirket'in ticari merkezine veya yonetim kurulu tarafindan belirlenebilecek baska bir jcrf: sunulmast ve
beraberinde, ilgili oldugu hisselere iligkin ilmiihaberin veya devredenin s6z konusu devri gergeklestirme haklkinin gosterilmesi
icin yonetim kurulu tarafindan makul gergevede talep edilebilecek sair kanitin bulunmasi;
(b) devrin, sadece tek bir hisse grubuna iliskin olmasi veya

(c) devrin, en fazla dort devralanin lehine olmast.

{(':),rngls 26(5) Maddesi (hisse devirleri) Sirket igin gegerli olmayacaktir.

23. Temettﬂlerl

23.1 Ornek 30(2) Maddesi (temettiiniin yonetim kurulu tarafindan tavsiye olunan meblagi agmamasi) gegerli olmayacaktir.

KISIM 4: HISSEDARLAR TARAFINDAN KARAR ALINMASI

24. Tiizel Ki§i Ortaklar Tarafindan Yazili Kararlarin imzalanmasi

Sirket'in herhangi bir tiizel kisi ortaginin olmasi halinde, ortaklarca alinan yazili kararlar s6z konusu tiizel kisi ortagin namina
ve hesabina s6z konusu tiizel kisi ortagin herhangi bir yonetim kurulu iiyesi, sekreteri veya yetkili temsilcisi tarafindan
imzalanabilecektir.

- ~ KISIM 5: iDARI DUZENLEMELER

25. Belgelerin ve Bilgilerin Varsayilan Teslimi
25.1. Sirket tarafindan gonderilen veya temin edilen bildirimlerin, belgelerin veya diZer bilgilendirmelerin:

(a) Sirket tarafindan sdz konusu gonderimin (veya zarfin) gerektigi gibi adreslenmis, ddemesinin onceden yapilmis ve
postalanmig eldugunun gosterilebilmesi kosuluyla) Birlesik Krallik'taki herhangi bir adrese (ister basili kopya ister elektronik
sekilde olsun) posta yoluyla gonderildiginde, birinci sinif postanin kullanilmis olmast halinde s$z konusu génderinin (veya
soz konusu génderiyi igeren zarfin) postaya verilmesini izleyen giinde veya birinci sinif postanin kullanilmamisg olma
halmde postaya verilmesinden 48 saat sonra amaglanan alicisi tarafindan teselliim edildigi addedilecektir;

teselliim edilmis oldugu addedilecektir;
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(c) herhangi bir Internet sitesi vasitasiyla gonderildiginde veya temin edildiginde, amaglanan alic1 tarafindan agagidaki
sekilde teselliim edilmis oldugu addedilecektir:

(i) sz konusu materyal soz konusu Internet sitesinde ilk hazir bulunduruldugunda veya

(ii) daha sonra olmas: halinde, s6z konusu materyalin s6z konusu Internet sitesinde hazir bulundurulduguna dair bildirim
alict tarafindan teselliim edildiginde (veya teselliim edildigi addedildiginde);

(d) hissedarin kayith adresine veya s6z konusu hissedar tarafindan girket iletigimlerinin tesellim edilmesi amaciyla $irket'e
bildirilen bagka bir posta adresine birakildiginda, birakildigi giinde teselliim edilmis addedilecektir,

25.2. Isbu Maddenin amaglari dogrultusunda, is giinii olmayan herhangi bir giintin higbir kismi hesaba katilmayacaktir.

25.3,; Kayitl adresi Birlesik Krallik dahilinde olmayan ve §irket'e, kendisine gonderilebilecek bildirimler igin Birlesik
Krallik dahilinde bulunan herhangi bir adres veya bildirimlerin elektronik yollarla gonderilebilecegi herhangi bir adres veren
ortaklar, bildirimlerin, belgelerin veya sair bilgilendirmelerin kendilerine séz konusu adrese olacak sekilde gbnderllmegl
hususunda hak sahibi olacak olmakla birlikte, aksi halde bu tiir ortaklar Sirket'ten bildirim, belge veya sair bilgilendirme alima
hakkina sahip olmayacaklardir.

26. Tazminat ve Yan Haklar

26.1. Sirketler Kanununun hitkiimlerine tabi olmak tizere (ancak Sirketler Kanunu kapsaminda isbu maddenin veya herhang“i
bir kisminin gegersiz olmasina sebebiyet verebilecek herhangi bir husus isbu Maddenin kapsaminda olmamak {izere), ancak
ilgili sahsin bagka bir sekilde hak sahibi olabilecegi tazminatlar sakli kalmak kaydiyla, Sirket'in veya herhangi bir Grup
Sirketinin yonetim kurulu @iyesi, galisani veya denetgisi olan veya herhangi bir zaman Sirket'in veya herhangi bir Grup
Sirketinin yonetim kurulu iiyesi, ¢aligan1 veya denetgisi olmug olan her bir sahis, (Kanun'un 235(6) Maddesi kapsaminda
fanimlanan) herhangl bir mesleki emeklilik planmnm mutemedi olan herhangi bir sirkete veya herhangi bir Grup. Slrketme
iligkin ofan ‘gorevler, yetkiler vé takdir yetkileri de dahil olmak tizere) gorevlerinin fiilen veya kavramsal olarak icra
edllmesmde ve/veya yerine getirilmesinde veya (yukarida belirtilenlerin genel mtchgme halel getirmeksizin) herhangi bir fiili

veyi muhiemel \/eya iddia olunan hak talebi, talep, sorusturma veya ister adli, cezai ister mevzuata iligkin_ olsun tak1bat 1le
iaaglantl]l olatak veya Kanun'unh 661(3), 661(4) veya 1157 Maddeleri kapsamindaki herhangi bir bagvur ile baglmmll olarak
ititazda bulunulmasinda, miidafaada, sorusturma yapilmasinda veya kamit sunulmasmnda maruz kaldig: veya altina glrdlgl
herhangi bir Sorumluluk da dahil olmak tizere, sahip oldugu yetkilerin veya takdir yetkilerinin fiili veya kavramsal taibikinde
ve/veyd bunlara iligkin olarak veya bunlarla baglantili olarak maruz kalabilecegi veya altina girebilecegi bilcimle giderler,
miikellefiyetler, masraflar, kayiplar veya sorumluluklar (birlikte "Sorumluluklar") karsisinda Sirket'in varliklarindan tanzim
edilebilecektir.

26.2. Sirket tarafindan aymi zamanda, Sirketler Kanunu kapsaminda cevaz verilen 6lgiide olmak iizere harcamalarin
karsilanmast veya Sirket'in veya herhangi bir Grup Sirketinin herhangi bir yonetim kurulu iiyesi tarafindan harcamalarin

altna girilmesinden kagimilmasinin sag]anmast icin Sirket'in veya herhangi bir Grup Sirketinin herhangi bir yonet1c151ne
kaynak sag]anabllecektlr

'
«ada

26.3. Isbu Ana Sézlesmenin diger htkiimleri sakli kalmak kaydiyla, yénetim kurulu tarafindan erkct in veya herhaﬁgl‘b;r
di‘ger Grup' Sirketinin veya Sirket veya herhangi bir Grup Sirketi ile baska bir sekilde iligkili olan veya 1l1$k111 olmus oldn
hefhahgi bir diger kurulugun veya Sirket'in veya séz konusu herhangi bir diger Grup Sirketinin ister dogmdén lister doléyll
olarak hethangi 'bir menfaate sahip oldugu veya menfaate sahip olmus olan herhangi bir diger kurulusun veya bunlardan
hcrhaugl birinin herhangi bir selef isletmesinin (Grup Sirketleri ile birlikte "Bagh Ortakhklar") yonetim kurulu uye]erl
calisanlari veya denetgileri olan veya herhangi bir zamanda olmus olan veya herhangi bir emeklilik fonunun, emeklilik
sandiginin veya benzer fonun, trostin veya planin veya galisan ortaklik planinin veya Sirket'in veya bu tiir herhangi bir diger
kurulusun ¢alisanlarinin ilgili oldugu herhangi bir diger planin veya diizenlemenin mutemetleri (veya mutemetlerinin yonétim
kurulu tiyeleri) olan veya herhangi bir zaman olmus olan sahislar igin veya bu tiir sahislarin yararina olmak iizere, (yukarida
belirtilmekte olanlarin genel niteligine halel getirilmeksizin) gérevlerinin fiilen veya kavramsal olarak icra edilmesindeki
ve/veya yerine getirilmesindeki ve/veya yetkilerinin ve takdir yetkilerinin fiili veya kavramsal olarak tatbik edilmesinde /
ve/veya Sirket'e veya bu tiir herhangi bir diger kurulusa, fona, triste, plana veya dizenlemeye iliskin olarak veya bunlayis
baglantili olarak ve/veya sair gekildeki herhangi bir eyleme veya ihmale iliskin olarak bu tiir sahislarin maruz kaldig vgya
altina girdigi giderlere, miikellefiyetlere, masraflara, kayiplara veya sorumluluklara kars: sigorta da dahil olmak lizere, sigofta
satin almak ve yaptirmak iizere Sirket'in tiim yetkileri tatbik edilebilecektir,

4t 0 : 3 “ o 1 : , it
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26.4. Yénetim kurulu tarafindan Sirket'in veya herhangi bir Bagli Ortakligin ySnetim kurulu tiyesi olan veya herhangi bir
zamanda olmug olan sahislara (veya bu tiir gahislara iligkin herhangi bir gahsa) ve bu tir gahislarin eglerine, birlikte
yasadiklar1 sahislara, eski eglerine ve daha ¢nceden birlikte yasadiklari gahuslara, cocuklarina ve diger yakimnlarma ve
bakmakla ytikiimlii olduklart sahislara emekli maaglarinin, yillik emeklilik tahsisatlarinin, emeklilik ikramiyelerinin veya sair
emeklilik, yaslilik maagi, vefat veya maliiliyet tahsisatlarinin veya sosyal imkénlarin (yukaridakilere benzer nitelikte olsun
veya olmasin) verilmesi veya 6dil olarak verilmesi igin Sirket'in tiim yetkileri tatbik edilebilecek ve yukarida bahsedilmekte
olan bu tiir sahislarin veya bunlardan herhangi birinin veya bunlarin herhangi bir grubunun yararina olmak iizere ve yonetim
kurulu {iyeleri veya eski yonetim kurulu tiyeleri, (ister bu tir herhangi bir trost, fon veya plan kapsaminda ister baska bir
sekilde olsun) bu tiir emeklilik maaglarini, yillik maaglari, ikramiyeleri, tahsisatlar veya sair sosyal imkanlar1 alma ve kendi
yararina elinde bulundurma hakkina sahip olacak sekilde bilctimle ttrlerden planlar, tréstler ve fonlar (ister katilima tabi
olsun ister olmasin) olusturulabilecek, muhafaza edilebilecek, desteklenebilecek, bunlara katilinabilecek ve katk:
yapilabilecektir.

26.5. Isbu Ana Stzlesmenin diger hikimleri sakli kalmak kaydiyla, ydnetim kurulu tarafindan Sirket'in veya bu tir herhangi
bir hilkmi sahsin meveut veya énceki yonetim kurulu tiyeleri veya bu tiir sahislarin esleri, birlikte yasadiklari sahislar, eski
esleri, énceden birlikte yasadiklart sahislar, aileleri, baglantilari veya bakmakla yiiktimli olduklar1 sahislar tarafindan veya
bunlarin yararina Sirket'in veya herhangi bir Bagh Ortaklifin hisselerinin elde bulundurulmasmin tesvik edilmesine veya
kolaylastirilmasina y6nelik herhangi bir planin olugturulmasi, muhafaza edilmesi ve béyle bir plana katkida bulunulmas: ve bu
tiir herhangi bir plan ile baglantili olarak Sirket'in veya bu tiir herhangi bir hitkmi sahsin hisselerinin devralinmas: ve elde
bulundurulmas: amaciyla trgst olugturulmasi, muhafaza edilmesi ve boyle bir tréste katkida bulunulmasi ve bu tiir herhangi b1r
tréstiin mutemetlerine ve yukarida atifta bu[unulmakta olan herhangi bir kisiye borg para venlmcsn igin $1rket in tum yetkn]en
tatblk edllebllecekur el
26.6. Ornek 52. Madde (tazminat) ve 53: Madde (sigorta) Sirket igin gecerli olmayacaktir. AT ke “ku[u“
Kot g by st Katidnna taby
%7. Ortaklarin Sorumlulugu 1 e
1986 tarihli Iflas Kanununun 74(2) Maddesinde siralanan istisnalara tabi olmak tizere, Sirket'in tasfiyesi halinde, meveut olan
her bir ortak ve sz konusu tasfiyenin baglatilmasimin bir yil oncesindeki dénemde ortak olan her bir sahis, Sirket'in
borglarnin ve sorumluluklarinin ve s6z konusu tasfiyenin masraflarinin 6denmesi ve katkida bulunanlarin haklarinin kendi
aralarinda denklestirilmesi igin yeterli olan meblaga kadar olmak fizere Sirketin malvarligina katkida bulunmakla
sorumludur.

v
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INTERNATIONAL, with address at Plumtree Court, 25 Shoe Lane, - !
London EC4A 4AU, England.
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f The Companies Act 2006

Articles of Association of
G;_)ld"man Sachs International

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

RN
i

.
Y
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PART 1: INTERPRETATION, LIABILITY AND OBJECTS
1. Preliminary

1.1 In these articles:

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

"article™ means the appropriate section of these articles;

*Group Company" means the Company or any other body (whether or not incorporated)
~ which is or was its parent undertaking or subsidiary undertaking or another subsidiary

. undertaking of any such parent undertaking and "Group Companies” shall be construed
accordingly;

"Model Articles® means the model articles for private companies limited by shares
contained in schedule 1 of The Companies (Model Articles) Regulations 2008 (SI 2008
No 3229) as amended prior to the date of incorporation of the Company (or, if later, of

adoption of these articles); /

"parent undertaking” is to be construed in accordance with section 1162 of the Act; ang
vsubsidiary undertaking™ is to be construed in accordance with section 1162 of the Agt.

1.2 The Model Articles shall apply to the Company save in so far as they are excluded or vaf
by these articles and such Model Articles (save as so excluded or varied) and these-arfides
“.7:-shall be the arficles of association of the Company. The requlations contained in any.able

A to'F applicable to the Company pursuant to the Companies Act 1985 orany form
- ‘efactment relating to companies, shall not apply to the Company. i j

= 1
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1.3

1.4

1.5

1.6

1.7

{; «If the directors so specify, any such delegation may authorise further delegatl
dlrectors powers by any person to whom they are delegated.

Unless the context otherwise 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.

The Company is an unlimited company and accordingly Model Article 2 (!uablllty of members)

shal? 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 provisions of the Act, the Directors may allot, grant optiens over, offer or
otherwise 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.

The Company may by special resolution:

(a) consolidate and divide all or any of its share capital into shares of a larger amount
‘ than its existing shares;

(b)  subdivide its shares, or any of them, into shares of a smaller amount than its existing

2. shares; and"

(&) i “reduce 1ts share capital and any share premium account in any way. = ' 7 Alrsred

oo

Objects

These articles 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
do all matters and things incidental thereto, or which may at any time hereafter be usual in
connection with such business or similar or related activities.

PART 2: DIRECTORS

‘Directors' General Authority ; - £ty

SUbjECl‘ to the articles, the directors are responsible for the management of the Company’s
‘business, for which purpose they may exercise all the powers of the Company. Model Article
3 (directors' general authority) shall not apply to the Company.

Directors May Delegate

Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles: :

(a) to such person or committee;

(b) by such means (including by power of attorney);

(e) - to such an extent;

:'(d) - in relation to such matters or territories; and =
(é) s on such terms and conditions;

as they think fit.

05" N
a
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4.3

4.4

5.1

5.2

6.1

6.2

6.3

6.4

6.5

6.6

= 3

The directors may revoke any delegation in whole or part, or alter its terms and conditions.
Model Article 5 (directors may delegate) shall not apply to the Company.

Appointment and Removal of Vice Chairman, Deputy Chairman, Managing
Directors and Executive Directors

The directors or a person acting under the autharity of the directors may from time to time
appoint any one or more of the representatives of the Company to assist in the management
of the Company's business or of any division or divisions thereof, for such periods, and on
such conditions and terms, and with such powers as the directors shall from time to time
determine. Such person may be granted the title of "Vice Chairman”, "Deputy Chairman”,
"Managing Director" or “Executive Director" or such other title as the directors determine.
The appointment of any person holding any such title may be terminated at any time by a
resolution of the directors or by a person acting under the authority of the directors. &
All Vice Chairmen, Deputy Chairmen, Executive Directors and any Managing Director who
is not also a director of the Company shall:

(a) not have any right of access to the books of the Company or to have any information
made available to him except to such extent as the directors see fit and shall not be
entitled to receive notice of, attend, speak at or vote at any meeting of the directors
except to the extent invited to do so by the directors; and EaTE

(b) not be a ‘director for the purposes of the Act and the expressions "director" ‘and
Ul ndirectors" in these articles shall not include or be deemed to include a Vice Chairman
- ¢ " or Vice Chairmen, a Deputy Chairman or Deputy Chairmen, an Executive Diféctor'or
Executive Directors or any such Managing Director or Managing Directors. W

Number and Decision-Making by Directors

The number of directors shall not be less than one. The maximum nu mber of directors may
be determined and subsequently altered by ordinary resclution but In absence of such
ordinary resolution, the number of directors (other than alternate directors) shall not be
subject to any maximum.

In Model Article 7(1) (directors 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 notices of directors’ meeting) shall not apply to the Company.
£t . ; g v $ b Crenpman

In Model Article 9(4) (waiver of natice entitiement) the words “not more than'7 days” shall
be replaced by the words "either before, on or". .

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

A director may vote, at any meeting of the directors or of any committee of the directors,
‘on any resolution, and may otherwise take, or take part in, any decision, notwithstanding
that it in any way concerns or relates to a matter in which he has, directly or indirectly, any
kind of interest or duty whatsoever (whether or 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 such
decision) his vote shall be counted; and in relation to any such resolution as aforesaid h¢
shaEI’(whether or not he shall vote on the same) be taken into account in calculating the
‘quorum present at the meeting. This is subject to section 175 of the Act and to the oth
_'prqvisions of these articles.

BRAH\20131839.01




7. Directors® Written Resolutions

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

7.2 Any director may prapose a resolution in writing to the other directors or may request the
secretary (if any) to give such notice.

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

: 7.4 References in this article to eligible directors are to directors who would have been entitled
to vote on the matter and whose vote would have been counted had it been proposed as a
resolution at a directors' meeting.

e

7.5 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 8 (unanimous decisions) shall not apply to the Company.
8. Quorum for Directors’ Meetings
8.1 At a directors' meeting, unless a quorum is participating, no proposal is to be voted on,

except a proposal to call another meeting.
Yon n“ﬁ'.
8.2 The quorum for directors' meetings may be fixed from time to time by a deasmn of the
directors, but it must never be less than one, and unless otherwise fixed 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:

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further
directors.

8.4 Model Article 11 (quorurn for directors' meeting) shall not apply to the Company.
9. -Dwecturs Interests.

9.1 Prowded that he has disclosed to the directors the nature and extent of any :nterest ‘6fthis
ifr accardance with and to the extent required by the Act or the interest is deemed dssclosed
by articie 9.2, a dnrector notwithstanding his office:

LS
(a) may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company is otherwise interested;

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

'(c) may act, by himself or through a firm in which he is interested, in a'profeséional
capacity for the Company or any Group Company or any body corporate in which

,any @roup Ccmpany is interested (otherwise than as auditor); and

i e RO )

g e

e _ '(d}‘“‘ may hold any other place of profit with the Company (otherwise than as audltor) i
A e N conjunction with his office as the directors may determine; ST

~ 4
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9.2

10.
10.1

10.2
10.3

10.4

10.5

10.6

10.7

i general duties he owes to the Company by virtue of sections 171 to 177 of the Act becaus'

B24L6 (0
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““and (i) he shall not, by reason of his office or the fiduciary relationship thereby established,

"be accountablé to the Company for any remuneration or other benefit which he or any other
person derives from any such office or employment or from any such transaction or
arrangement or from acting in a professional capacity or from any interest in any such
undertaking or body corporate; and (ii) no such transaction or arrangement shall be liable
to be avoided on the ground of any such interest or remuneraticn or other benefit; and (ili)
receipt of any such remuneration or other benefit shall not constitute a breach of his duty
under section 176 of the Act.

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 director, officer or employee of any
Group Company in relation to the Company.

Directors' Coriflicts

‘ Mbdel Article 14 (conflicts of mterests) shall not apply to the Company.

For the purposes of section 175 of the Act, the directors may authorise any matter proposed
to them which would, if not so authorised, constitute or give rise to an infringement of dﬂty
by a director under that section.

Any authorisation of a matter pursuant to article 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.

Any authorisation of a matter under article 10.2 shall be subject to such.conditions or
limitations as the directors may specify, whether at the time such authorisation is given or
subsequently, and may be terminated or varied by the directors at any time. A director
sHal*comply with any obligations imposed on him by the directors pursuant to aﬂy such
authorlsatlon xhis -

A director shall not, by reason of his office or the fiduciary relationship thereby established,
be accountable to the Company for any remuneration or other benefit which derives fl_"orh
any matter authorised by the directors under article 10.2 and any transaction' or
arrangement relating thereto shall not be liable to be avoided on the grounds of any such
remuneration or other benefit or on the ground of the director having any interest as
referred to in the said section 175.

A director shall be under no duty to the Company 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 confidentiality to another person. However to
the extent that his connection with that other person conflicts, or possibly may conflict, with
the interests of the Company, this article 10.6 applies only if the existence of that cnnnechﬁh
has been authorised by the directors under article 10.2 above. In particular, the director
sHall not be in breach of the general duties he owes to the Company by virtue of sections
171 to 177 of the Act because he fails:

(a) to disclose any such inforrhatiun to the directors or to any director or other”ofﬁcg'rﬂ"dr
employee of the Company; and/or

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

Where the existence of a director's connection with another person has been authorised by
the directors under article 10.2 and his connection with that person conflicts, or passzbiy -
may conflict, with the interests of the Company, the director shall not be in breach of thf:




10.8

10.8

11,

11.1

1.5

12.

121

(a) absents himself from meetings of the director or any committee thereof at which any
matter relating to the conflict of interest or possible conflict of interest will or may
be discussed or from the discussion of any such matter at a meeting or otherwise;
and/or

(b) makes arrangements not to receive documents and information relating to any
matter which gives rise to the conflict of interest or possible conflict of interest sent
or supplied by the Company and/or for such documents and information to be
received and read by a professional adviser,

for so long as he reasonably believes such conflict of interest (or possible 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) disclosing information, in circumstances where disclosure would otherwise be
required under these articles or otherwise;

(b) attending meetings or discussions or receiving documents and information as
referred to in article 10.7 in circumstances where such attendance or receiving such
documents and information would otherwise be required under these articies

For the purposes ‘of this article a conflict of interest includes a conflict of interest and duty.
and a conflict of duties.

rd . b e P
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Appointment and Removal of Directors

The holder or holders for the time being of more than one-half of the issued ordinary shares
of the Company shall have the power from time to time and at any time to appoint any
person or persons as a director or directors either as additional directors or to fill any
vacancy and to remove from office any director howsoever 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 office of the Company or upon presentation at a board meetlng or general
meeting of the Company, or upon such later date as may be specified in the notice.” Model
Article 18 (termination of directors’ appointment) shall be construed accordingly.

In addition to article'11.1 above, the office of a director shall be vacated in any of the events
Specified in Model Article 18 (termination of directors' appointment) including, but not
limited to, such departing director notifying the Company that he/she wishes to resign from
dffide, and such resignation has taken effect in accordance with its terms.

Alternate Directors

Any directar (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:

(a) exercise that director's powers; and

(b) - carry out that director's responsibilities,
in relation to the tak:ng of decisions by the directors in the absence of the alternates
appointor AW TR SHtE

=y '

oLins, Eial EILJ

Any appo:ntment or’ removai of an arternate must be effected by notice in wrltlng to the
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(a)  identify the proposed alternate; 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.

12.4 An alternate director has the same rights, in relation to any directors’ meeting, and all
meetings of committees of directors of which the appointor is a member, or directors’
written resolution, or other decision of the directors reached in accordance with Madel
Article 8, as the alternate's appointor. For the purposes of Model Article 8(1) and 8(2)

] (unanimous decislons) if an alternate director indicates that he shares the common view,

. his appointor need not also indicate that he shares the common view and if a resolution is

y 'signed by an alternate director (or to which an alternate director has Indicated his
-agreement in writing), it need not also be signed or so agreed to by his appointor. -

12.5 Except as the articles specify otherwise, alternate directors:
(a) are deemed for all purposes to be directors;
{b) are liable for their own acts and omissions;
(<) are subject to the same restrictions as their appointors; and

(d) are not deemed to be agents of or for their appointors.
12.6 A person who is an alternate director but not a director: . ik,

(a) . may be counted as participating for the purposes of determining whether a.quorum
«.Jri is participating (but only if that person's appointor is not participating) ;-and

(D) may sign-{or otherwise indicate his agreement in writing to} a written resolution (but
only if that person’s appointor has not signed or otherwise Indicated his agreement
in writing to such written resolution).

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

12.7 A director who is an alternate director has an additional vote on behalf of each appointor
who is:

(a) not partictpatmg in a directors' meeting; and

(b) would have been entitled to vote if they were participating in it.

7 v el Earins
12.8 An alternate director is not entitled to receive any remuneration from the:Company for

serving as an alternate director except such part of the alternate's appointor's remuneratlon

as the appointor may direct by notice In writing made to the Company. .

12.9 Model Article 20 (Directors' expenses) is modified by the addition of the words "(including
alternate directors)” before the words "properly incur®.

12.10 An alternate director's appointment as an alternate terminates:

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

(b) on the occurrence in relation to the alternate of any event which, if it occurred iy i
relation to the alternate's appointor, would result in the termination of th
appointor's appointment as a director: ok =
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(c) on the death of the alternate's appointor; or
(d) when the alternate's appointor's appointment as a director terminates.
13. Secretary

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 breach of any contract of
service between him and the Company. Any secretary appointed in accordance with this
‘ article may delegate any duties or powers (whether conferred upon him by virtue of these
i articles or otherwise) to such persons and on such 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 fit.

14, Company Seals
14.1 Any common seal may only be used 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.

14.3 Unless otherwise decided by the directors, if the Company has a common seaf and it'is
affixed to a document; the document must also be signed by at least one author]sed perSon
lri the presence of a w;tness who attests the signature. ' wiract of

x SRl M
14.4 For‘the purposes of thlS article, an authorised person is:
(a) any director of the Company; =
(b)  the secretary (if any); or

(c)  any person authorised by the directors for the purpose of signing documents to which
the comman seal is applied.

14,5 Model Article 49 (company seals) shall not apply to the Company.
PART 3: SHARES AND DISTRIBUTIONS i

15. Aimtment 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

The directors may allot equity securities as if Section 561 of the Act did not app!y to the
allotment.

17. AII Shares to be Fully Paid up

17.1 No share is to be issued for less than the aggregate of its nominal value and any premium
to be paid to the Company in consideration for the share.

12.2 'Article‘l? 1 above shall not apply to shares taken on the formation of the Company by the
subscribers to the Company's memorandum of association. Model Article 21 {all shares to
be fllly paid up) shall be construed accordingly. :

L'é& I 8
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18. Powers to Issue Different 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 or restrictions as
may be determined by ordinary resolution or, if no such resolution has been passed or so
far as the resolution does not make specific provision, as the directors may decide. Model

_Article 22 (powers to issue different classes of share) shall be extended accordingly.

18.2 The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

19. Share Certificates

19.1 The Company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds,

19.2 Every certificate must specify:
(a) in respect of hm;v many shares, of what class, it is issued; , ! Ye TiL B3
o (‘t;j the nm:ni‘r-ma“l :vaEue.of those shares; g P ; % 008 R
{c) that the shares are fully paid; and ’ : Lo
{d) any distinguishing numbers assigned to them. |
19.3 No certificate may be issued in respect of shares of more than one class.
19.4 If more than one person holds a share, ¢nly one certificate may be issued in respect of it.
19.5 Certificates must:
(a} ~ have afﬁxed to them the Company's common seal, or
(I:;} be otherwlse executed in accordance with the Act. |
20. Réplacement Share Certrflcates
20.1 If a certificate issued in respect of a shareholder's shares is:
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that shareholder is entitled to be issued with a replacement certificate in respect of the
same shares.

20.2 A shareholder exercising the right to be issued with such a replacement certificate:

(®) may at the same time exercise the right to be issued with a single certificate or
separate certificates;

(b) must return the certificate which is to be replaced to the Company if it is damaged |/

or defaced; and
(c) must comply with such conditions as to evidence, indemnity and the paymen!;_ of

P reasonable fee as the directors decide.

YAEBRAH\20131839.01



21, Payment of Commissions on Subscription for Shares

21,1  The Company may pay any person a commission in consideration for that person:
(a) subscribing, or agreeing to subscribe, for shares; or
(b)  procuring, or agreeing to procure, subscriptions for shares.

21.2 Any such commission may be paid:

(a) in cash, ar in fully paid or partly paid shares or other securities, or partly In one way
| and partly in the other; and

i (b)  inrespect of a conditional or an absolute subscription.
22. Transfer of Shares

22.1 The directors shall only have discretion to refuse to register a transfer of shares in the
Company if any of the foliowing conditions are not met:
(a) it is lodged at the registered office of the Company or at such other place as the
s, directors may appoint and is accompanied by the certificate for the shares to which
it relates and such other evidence as the directors may reasonably require to show
the right of the transferor to make the transfer;

(b) itis in respect of only one class of shares; or
(c) it is in favour of not more than four transferees.
Model Article 26(5) (share transfers) shall not apply to the Company.

23. Dividends
¢ “H : . Yy ey AE
23.1 Model Article 30(2) (dividend not to exceed the amount recommended by the directors)
shall not apply.
¥ } F
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PART 4: DECISION MAKING BY SHAREHOLDERS !
24, Execution of Written Resolutions by Corporate Members

In the case of a corporate member of the Company any director, secretary or authorised
representative thereof may 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 notice, document or other information sent or supplied by the Company:
T o fa : kX 4 w0 o N
(@) .sent by post (whether in hard copy or electronic form) to an address in the United

< Kingdom (provided that the Company is able to show that it (or the envelope) was

properly ‘addressed, prepaid and posted) shall be deemed to have been received b J

the intended recipient on the day following that on which it {or an envelopk

containing it) was put in the post if first class post was used or 48 hours after it w

posted if first class post was not used;

ATy (b) sent or supplied by electronic means, (provided that the Company is able to sflow

o ] = .
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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 available on the website; or

(ii) 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) left at a shareholder's registered address or such other postal address as notified by
the shareholder to the Company for the purpose of recelving company
I communications, shall be deemed to have been received on the day it was left.

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

25.3 A shareholder whose registered address is not within the United Kingdom and who gives to
the Company an address within the United Kingdom at which notice may be given to him,
or an address to which notices may be sent by electronic means, shall be entitled to have
notices, documents or other information sent to him at that address, but otherwise no such
shareholder shall be entitled to receive any notice, document or other mformatlnn from the
Company. S

26. Indemmty and Beneflts

& 1
)”"._!Lr

26.1 SubJect to the provisions of the Companies Acts (but so that this article does'nat extend to
any matter insofar as it would cause this article or any part of it to be void under the
Companies Acts) but without prejudice to any Indemnity to which the person concerned
may otherwise be entitled, every person who is or was at any time a director, employee or
auditor of the Company or any Group Company may be indemnified out of the assets of the
Company against all costs, charges, expenses, losses or liabllities (together "Liabilities™)
which he may sustain or incur in or about the actual or purported execution and/or discharge
of his duties (including those duties, powers and discretions in relation to any Group
Company or any company that is a trustee of an occupational pension scheme (as defined
in section 235(6) of the Act)) and/or the actual or purported exercise of his powers or
discretions and/or otherwise in relation thereto or in connection therewith, including
(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 claims, demands, investigations, or proceedings, whether
civil, criminal, or regulatory or in connection with any application under section 661(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 Gr;iupi
Company to meet, or do anything to enable a director of the Company or any Group
Company to avoid incurring, expenditure to the extent permitted by the Companies Acts.

26.3 Without prejudice to any other provisions of these articles, the directors may exercise all
the powers of the Company to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time directors, employees or auditors of the Company, or
of any other Group Company or any other body which is or was otherwise associated with
the Company or any Group Company or any other body in which the Company or any such
Group Company has or had any interest, whether direct or indirect, or of any predecessa’r
in’ business of any. of the foregoing, (together with Group Companies, “Assocnqted
Compames") or who are or were at any time trustees of (or directors of trUstees of] any
pEnswn superannuation or similar fund, trust or scheme or any employees' “share scheme
or other scheme or arrangement in which any employees of the Company or of any such
- other body are interested, including (without prejudice to the generality of the foregoln

. insurance agamst any costs, charges, expenses losses or liabilities suffered or lncUrred )




"dlscharge of their duties and/or the actuai or purported exercise of their’ powe’rs ‘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 or
arrangement, !

26.4 The directors may exercise all the powers of the Company to give or award pensions,
annuities, gratuities or other retirement, superannuation, death or disability allowances or
benefits (whether or not similar to the foregoing) to (or to any person in respect of) any
persons who are or have at any time been directors of the Company or of any Associated
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-contributory) for the benefit of such persons as are
hereinbefore referred to or any of them or any class of them, and so that any director or
‘former director shall be entitled to receive and retain for his own benefit any such .pensipn,
annwty, gratulty, allowance or other benefit (whether under any such trust, fund or scheme
or otherwise).

26.5 Without prejudice to any other provisions of these articles, the directors may exercise all
the powers of the Company to establish, maintain, and contribute to any scheme for
encouraging cor facilitating the holding of shares in the Company or in any Associated
Company by or for the benefit of current or former directors of the Company or any such
body corporate or the spouses, civil partners, former spouses, former partners, families,
connections or dependants of any such persons and, in connection with any such scheme,
to establish, maintain and contribute to a trust for the purpose of acquiring and _holding
shares in the Company or any such body corporate and to lend money to the trustees of
any such trust or. to any individual referred to above.

ake

26.6 M”odel Articles 52 (:ndemnlty) and 53 (insurance) shall not apply to the Company{ 1‘
. Ladada, 0L i
27. Liablllty of Members e T

Subject to the exclusions listed in section 74(2) of the Insolvency Act 1986, in the event of
a winding up of the Company, every present member and any person who was a member
in the period of one year prior to the commencement of the winding up is liable to 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 contributories among
themselves.
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