DEPINNA 00\3“;2?‘7“?‘ HQ 23 5 0 4

NOTERLER™

Kraliyet Makaminca usuliine uygun bir sekilde kabul edilmis ve yemin etmis bulunan. Ingilterenin Londra
Sehri'nin Noteri olan ve stz konusu Sehirde giirev yapmakta olan sahsim Peter Edmund ADAMS,

iSBU BELGE VESILESIYLE ASAGIDAKI HUSUSLARI TASDIK EDER VE ONAYLARIM:
Ekli belge tizerindeki tasdik, Bityiik Britanya vatandas:, 13 Kasim 1972 Londra, Ingiltere dogumlu, kimligi
taraftmea onaylanan Carolyne Jane HODKIN tarafindan imzalanmistir.

AYRICA, Carolyne Jane HODKIN, Avukatlar Regiilasyon Otoritesi 226867 kimlik numarali, bir ingiltere ve
Galler Yiksek Mahkemelert Avukati olup Plumtree Court, 25 Shoe Lane, Londra EC4A 4AU, Ingilterc
adresinde bulunan GOLDMAN SACHS INTERNATIONAL’da faaliyvel gistermektedir,

DOGRULUGUNA INANARAK VE TANIKLIK EDEREK. imzam ve mezkur Londra Sehrindeki Noterligin

Resmi Mihri Iki Bin Yirmi Dort yilimin Ekim aymn isbu onuncu giinii isbu belgeye tarafimeca vaz edilmis
bulunmaktadir.

{(RESMi MUHUR) (iMZA)

Bat1 Ucu Londra Ofisi ve Kayith DE PINNA LLP Londra Sehri Ofisi
Ofis
Southwest House Ortaklik Numaras1 OC421725 Birchin Court
1 Ta Regent Street St. James’s Telefon: +44 (0)20 7208 2900 20 Birchin Lane
Londra SW1Y 4LR E-posta: info@depinna.co.uk Londra EC3V 9DU
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APOSTIL
(TASDIK SERHI)
(5 Ekim 1961 tarihli Lahey Stzlesmesi)
I. Ulke: Biiyiik Britanya ve Kuzey irlanda Birlesik Krallig1
Isbu resmi belge;
2. Peter Edmund Adams tarafindan imzalanmistir;
3. Kendisi Noter sifatiyla hareket etmektedir;
4. Mezkur Noterin mithritnii‘kagesini haizdir;
Tasdik

5. Londra'da
6. 11 Ekim 2024 tarihinde
7. Majesteleri Kralm Ingiliz Milletler Toplulugu, Disisleri ve Kalkinma Isleri Bakani tarafindan
8. APO-MSJ4-9Y8BW-3LVB-7SWX say ile

Tasdik Olanur.
9. Miihiir / Kase (RESMi MUHUR)

10, imza (iMZA) N, Lane

Isbu Apostil Birlesik Krallik sinirlar: dahilinde kullanilmayacak olup, sadece ilisikte yer almakita otan Birlesik
Krallik resmi belgesi tizerindeki imzanmn, milhriin veya kasenin gergekligini dogrulamaktadir, Dayanak belgenin
gercekligini dogrulamamaktadir. Birlesik Krallik sinirtar: dahilinde fotokopisi gekilerek tasdik olunmus
belgelere ilistirilen apostiller sadece tasdik islemini gergeklestiren Birlesik Krallik resmi gbrevlisinin imzastn
dogrulamaktadir. Asil belgenin tizerindeki imzay1 veya sz konusu asil belgenin igerigini higbir sekilde tevsik
etmemektedir.

Isbu belgenin, 5 Ekim 1961 tarihli La Hey Sézlesmesi'ne taraf olmayan bir itlkede kullanilacak olmasi halinde, o
iilkeyi temsil eden misyonun konsolosluguna sunulmasi gerekmektedir. Igbu apostili (tasdik serhini) dogrulamak
fizere www.verifvapostille.service.gov.uk adresini ziyaret ediniz.

e, SR
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(ASLI GIBIDIR TASDIKI)

Sirket No. 02263951 (imz.4)
2006 Tarihli Sirketler Kanunu Carolyne Hodkin
Avukat
Avukatlar Regiilasyon Crtoritesi
GOLDMAN SACHS INTERNATIONAL’IN Kimlik Numarusi: 226867
o . Goldman Sachs International
( Slrket, ) Plumtree Courl

25 Shoe Lane

OZEL KOLEKTIF SIRKET London
=044 AT
KARARI 81072024
14 Ekim 2019

{*“Dolastm Tarihi™)

Asagida imzast bulunan biz, Sirketin Genel Kurul toplantisina katilmak ve oy kullanmak yetkisini haiz tiim
tiyeleri olarak, asagidaki Sirket 6zel kararlarmi, I ve 2 numaral kararlar 6zel karar etkisinde olacak sekilde,
2006 Sirketler Kanunu 2. Kisim 13. B8lim uyarinca gayrikabili riicu olarak kabul ederiz:

Ozel Kararlar

1. Sirket Ana Sozlesmesi’nin hali hazirda mevecut asafidaki 23.2 Maddesi’nin gikanimast suretiyle tadiline
KARAR VERILMISTIR.

“Ornek Madde 34 {nakit olmayan dagitimlar) Sirket igin uygulanmayacaktir.”

2

AYRICA, isbu belge ekindeki tadil edilmis Ana Sozlesmenin, hali hazirdaki Ana Sozlesme yerine
gecerek, ve onu harig birakarak Sirketin Ana Sozlesmesi olarak kabul edilmesine KARAR
VERILMISTIR.

Asagida imzast bulunan biz ayrica, yukanida belirtilen kararlarin kabul edilmesinden etkilenen veya etkilenmesi
onerilen, sahibi oldugumuz herhangi bir pay grubuna bagl haklarda meydana gelecek her tiir degisiklige veya
millgaya muvafakat veriyoruz.

NOTLAR

1. Eger kararlari kabul ediyorsaniz, litfen kabuliiniizii isbu belgeyi yukarida gosterilen tarihi eklemek ye
imza etmek suretiyle belirterek sirkete elden veya posta yoluyla teslim ediniz.

Eger kararlar1 kabul etmiyorsaniz, herhangi bir sey yapmaniza gerek yoktur: cevap vermedjpiniz
takdirde kabul etmis sayilmayacaksiniz.

Kararlar1 kabul ettiginizi belirttiginiz takdirde, kabuliiniizden riicu edemezsiniz.
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4. Isbu belgeyi bir vekaletnameye veya farkh bir yetkiye dayanarak bir kisi adina imza ediyorsaniz, litfen
ilgili vekaletnamenin vevya vetki belgesinin bir suretini igbu belgeyi iade ederken génderiniz.

(IMZ.A)

........................ ALass L sttt

Goldman Sachs Group UK Limited
nam ve hesabina

Tarih: 16/10/2019
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2006 tarihli Sirketler Kanunu

Goldman Sachs International Ana Sozlesmesi

Hisseli sermayeye sahip kolektif girket
(2 Haziran 1988 tarihinde kurulmustur)

#RATI20131839.01
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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. Giris
I.1. [sbu Ana Sozlesmede;

"Kanun", stz konust Kanunun o sirada yiiriirlitkte olan tadilleri veva yeniden dlizenlenmis halleri de dahil
olmak iizere, 2006 tarihli $irketler Kanunu anlamina gelmektedir;

"Maddc", isbu Ana Sozlesmenin ilgili maddesi anlamina gelmektedir;

"Grup Sirketi”, Sirket veya (tiizel kigiligi haiz olsun veya olmasin) Sirket'in ana sirketi veya istiraki veya soz
konusu ana girketin bagka bir istiraki olan veya ge¢miste bu nitelikte olan herhangi bir diger kurulus anlamina
gelmektedir ve "Grup Sirketleri® bu dogrultuda yorumlanacaktir,

"Ornck Ana Sozlesme", Sirket'in kuruldugu (veya daha sonrasinda olmasi halinde, isbu Ana Stzlesmenin
kabul edildigi) tarih oncesinde tadil edilmis oldugu haliyle 2008 tarihli Sirketler (Ornek Ana Sézlesme)
Diizenlemelerinin (SI 2008 No: 3229) ilisigindeki Ek | kapsaminda yer almakta olan hisse senetleri halka arz
edilmeyen limited sirketlere yonelik 8rnek ana sdzlesme anlamina gelmektedir;

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

1.2. Ornek Ana Sdzlesme, Sirket igin isbu Ana Sotzlegme tarafindan harig tutulmast veya degisiklige konu
edilmesi hari¢ olmak iizere gegerli olacaktir ve sz konusu Ornek Ana Sozlesme (harig tutulmasi veya
degisikliZe konu edilmesi hari¢ olmak iizere) ile isbu Ana Stzlegme Sirket'in ana sézlesmesini teskil edecektir.
1985 tarihli Sirketler Kanunu veya sirketlere iliskin olan daha &nceki herhangi bir diizenleme uyarinca Sirket
igin gegerli olan A ila F Tablolarinda yer almakta olan diizenlemeler Sirket igin gegerli oimayacaktir,

LONDRAAEBRAH\20131839.01




1.3. Baglam aksini 6ngdrmedigi slirece, isbu Ana Sdzlesmede yer almakta olan diger sbzciikler veya terimler.

isbu Ana Sozlegmenin kabul edildigi tarihte yiirtirliikte olan Kanunda belirtitenler ile aym anlamlara sahiptir.

L4, Sirket. bir kolcktit sirkettir ve bu dogrultuda, Ornek 2. Madde (ortaklarin sorumlulugu) Sirket igin gegerli
olmayacaktir.

1.5, Hissc devrine iliskin belgeler, devralan tarafindan veya devralan hesabina imza edilmelidir ve Omek 26.
Madde (hisse devirleri) buna gére yorumlanacaktir.

1.6. Kanun'un hitkimlerine tabi olmak izere, Yénetim Kurulu tarafindan kararlagtirilacak sahislara genel olarak
yine Ydénetim Kurulu tarafindan karar verilebilecek zamanlarda ve sartlara ve kosullara dayali olarak Sirket'teki
yeni hisseler taksim edilebilecek, bu tir hisselere iligkin opsiyonlar verilebilecek. bu tiir hisseler teklif
edilebilecek veya bu tiir hisselere iligkin sair iglemlerde veya tasarruflarda butunulabilecektir.

1.7. Sirket tarafindan &zel karar ile;

¢a) hisseli sermayesinin timil veya herhangi bir kisrm, mevcut hisselerinden daha biiyiik tutarlara sahip olan
hisseler halinde birlestirilebilecek veva bilinebilecek;

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

{c) hisseli sermayesi ve hisse prim hesabi herbangi bir yolla azaltlabilecektir.
2. Faaliyet Konulan
Isbu Ana Sozlesme kapsaminda Sirket'in faalivet konulari sinrrlandinimamaktadir ve dolayisiyla, Sirket'in
faalivet konular1 herhangi bir sinirlamaya tabi olmayip, siipheye mahal vermemek adina, diinyanin her yerinde
tim yonleriyle olmak Ozere finansal hizmetlerin sunumunu gergeklestirme salahivetini ve bu hususta anzi
nitelikte olan veya isbu Ana S&zlesmenin tarihi sonrasinda herhangi bir zaman bu tiir ticari faaliyet veya benzer
veya ilgili faaliyetler ile baglantili olarak mutat olabilecek bilclimle islemlerin gergeklestirilmesini ve bilctimle
fiil ve eylemlerde bulunulmasmi kapsamaktadir.

KISIM 2: YONETIM KURULU
3. Yinetim Kurulunun Genel Yetkisi
Ana Sozlesmeye tabi olmak {izere, ydnctim kurulu, Sirket'in isletmesinin yénetiminden sorumludur ve Sirket'in
sahip oldugu salahiyetleri bu ama¢ dogrultusunda tatbik edebilecektir. Ornek 3. Madde (y&netim kurulunun
genel yetkisi) Sirket igin gegerli olmayacaktir.

4. Yanetim Kurolu Tarafindan Yetki Devri

4.1. Ana Sdzlesmeye tabi olmak iizere, yonetim kurulu, kendisine ana sdztegme kapsaminda verilen yetkilerden
herhangi birini asagidaki sekilde ve asagidaki sahislara tevkil edebilecektir:

{a} herhangi bir sahsa veya komiteye;

{b) herhangi bir yolla {vekaletname ile olmasi dahil};

{c} herhangi bir 8l¢tide;
(d) herhangi bir husus veya bolge ile ilgili olarak ve

(e) Yonetim Kurulu tarafindan uygun oldufu diistiniilen sartlara ve kosullara dayali olarak.,

ulu tarafindan bu yonde belirtilmesi halinde, bunun gibi her bir vetki dévgﬁ_ i vkiF é&iilc;n
Jetki verir

rafindan yinetim kurulunun yetkilerinin baskalarina tevkil edilmesi hustsiing
L7

!
proUgne i

mfo@bd-tem manlTon: 3,
K O0MIYTU K

b LQ’
r'aﬂshtiuﬂ 0“\




123504

4.3, Yonetim kurulu tarafindan vetki devirleri tiimilyle veya kismen iptal edilebilecek veya yetki devrine iliskin
sart ve kogullarda degisiklik yapilabileccktir.

4.4, Ornek 5. Madde (ydnetim kurulu tarafindan yetki devri) Sirket igin gegerli olmayacaktir.

5. Yonetim Kurulu Baskan Yardmncisimin, Baskan Vekilinin, idari Miidiirlerin ve Yetkili Midiirlerin
Tayini ve Gorevden Ahinmasi

5.1. Yonetim kurulu veya yonetim kurulunun yetkisi altinda hareket etmekte olan sahislar tarafindan zaman
zaman, Sirket'in isletmesinin veya herhangi bir bslimiiniin veya bslimlerinin yonetilmesine ilgili siirelerle ve
ilgili sartlara ve kosullara dayali olarak ve ydnetim kurulu tarafindan zaman zaman tespit olunacak yetkilerle
yardimer olunmast igin $irket'in herhangi bir veya daha fazla sayida temsilcisi tayin edilebilecektir. Bu sahislara
"Bagkan Yardimcis1", "Baskan Vekili”, "[dari Midir' veya "Yetkili Modur" unvam veya yonetim kurulu
tarafindan tespit olunacak bagka bir unvan verilebilecektir. Bu tiir herhangi bir unvana sahip olan gahislarin
tayini, yonetim kurulu tarafindan alinan kararla veya yénetim kurulunun yetkist altinda hareket etmekte olan
sahliskar tarafindan herhangi bir zaman sona erdirilebilccektir,

5.2. Tum Bagkan Yardimcilari, Baskan Vekilleri, Yetkili Miidiitler ve Sirket'in yonetim kurulu diyesi olmayan
herhangi bir [dari Miidiir:

(a) Sirket'in deflerlerine erisim veya yonetim Kurulu tarafindan uygun goérillmesi hari¢ olmak fizere kendisine
sunulan bilgilere sahip olma ve yonetim kurulu tarafindan bu yénde davet edilmis olmasi hari¢ olmak Uzere,
yinetim kurulu toplantilarina iligkin bildirimleri alma, ydnetim kurulu toplantilarina katilma, yénetim kurulu
toplantilarinda s6z alma veya oy kullanma hakkina sahip olmayacak ve

(b) Kanun kapsamndaki amaglar bakimindan ydnetim kurulu iiycsi olmayacaktir ve isbu Ana Sézlesmedeki
"yonetim kurulu yesi” ve "ydnctim kurulu” terimleri, Baskan Yardimcisini veya Baskan Yardimeilarini, Bagkan
Vekilini veya Bagkan Vekillerini, Yetkili Mudirii veya Yetkili Mudirleri veya Idari Miudiirii veya Idari
Mudirleri kapsamayacak veya bu terimlerin bunlan kapsadig1 addedilmeyecektir.

6. Yonetim Kurulu Uye Sayisi ve Yonetim Kurulu Tarafindan Karar Alinmasi
6.1. Yonetim kurulu iiyesi sayisi birden az olmayacaktir. Y#netim kurulu Gyelerine iliskin azami sayi adi karar
voluyla tespit edilebilecek ve sonradan degistirilebilecek olmakla birlikte, biyle bir adi kararin olmadif

hallerde, yonetim korulu iiye sayist (yedek yonetim kurulu tiyeleri harig olmak fizere) herhangi bir azami sayiya
tabi olmayacaktir;

6.2. Ornek 7(1} Maddesindeki (y6netim kuruly tarafindan kararlarin milstereken alinmas) "8.Maddeye uygun
olarak" stzcilklert, "isbu Ana Stzlesmede belirtildigi sekilde” stzciikleri ile deftigtirilecektir;

6.3. Ornek 9(2) Maddesi (yonetim kurulu toplanusi bildirimlerinin igerigi) Sirket i¢in gecerli olmayacaktir.

6.4, Ornek 9(4) Maddesindeki (bildirime hak sahipliginden feragat) "en fazla 7 giin" sozcitkleri, "6ncesinde,
tarthinde veva” stzciikleri ile degistirilecektir,

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

almalar1 veya bu tiir herhangi bir karara katilmalar1) halinde, oylari hesaba katilacak ve yukarida befirtilmekte
olan bu tur kararlara iliskin olarak (stiz konusu karara iliskin olarak oy kullansinfar veya kullan
konusu toplantida mevcut olan nisabin hesaplanmasinda dikkate alinacaklardir, Bu husus, Kj

addesine ve isbu Ana Sézlesmenin diger hitkiimlerine tabidir. LWl
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7. Yonetim Kurulu Tarafindan Kararlarin Yazih Olarak Alinmasi

7.1. Hak sahibi olan tim yonetim kurulu tiyeleri tarafindan birbirlerine, herhangi bir konuya iliskin olarak ortak
bir gérist paylasmakta olduklart herhangi bir yolla belirtildiginde isbu Maddeye uygun olarak y&netim kurulu
karar1 alinir.

7.2. Herhangi bir yonetim kurulu tiyesi tarafindan diger yonetim kurulu Giyelerine yazili olarak karar Snerisinde
bulunulabilecek veya (meveut ise) sirket sckreteri tarafindan bdyle bir bildirimde bulunulmasi talep
edilebilecektir.

7.3. Bu thir yaziit kararlar, hak sahibi olan her bir yénetim kurulu Gyesi tarafindan sz konusu kararin bir veya
daha fazla sayidaki sureti imzalandi1&inda veya hak sahibi olan her bir ydnetim kurulu iiyesi tarafindan mutabakat
vazili olarak belirtildiginde kabul edilecektir.

7.4, Isbu Madde kapsaminda hak sahibi olan yonetim kurulu tiyelerine yapilan atiflar, stz konusu husus ile ilgili
olarak oy kullanma hakkina sahip olacak ve herhangi bir yonetim kurulu toplantusinda karar otarak teklifte

bulunulmusg olmast halinde oyu sayilacak olan yonetim kurulu diyvelerine yapilan atiflardir.

7.5, Hak sahibi olan yonetim kurulu tivelerinin béyle bir toplantida nisab elugturmayacak olmalart halinde igbu
Maddeye uygun olarak karar alinamaz.

7.6. Ornek 8. Madde (kararlarin oybirligiyle alinmast) Sirket i¢in gegerli olmayacaktir.
8. Yonetim Kurulu Toplantilarina iliskin Nisap

8.1. Toplanti nisabt meveut olmadigl stirece, ybnetim kurulu toplantilarinda, bagka bir toplanti ¢agrisinda
bulunulmas teklifi haricinde higbir teklif oylanmaz.

8.2, Yonetim kurulu toplantilarma iliskin nisap, zaman zaman yonetim kurulunun alacagi bir karar ile
belirlenebilecek olmakla birlikte, asla birden az olmamahdir ve aksi belirlenmedigi stirece birdir.

8.3. O siradaki yonetim kurulu iiyesi toplam sayisinin gerekli nisabin altinda olmasi halinde, yinetim kurulu
tarafindan asagidaki hususlara iliskin karardan baska karar ahmmamalidir:

{a) bagka ydnetim kurulu iiyelerinin tayin edilmesi veya

(b) hissedarlar tarafindan bagka y6netim kurulu tiyelerinin tayin edilmesine imkan verebilmek iizere genel kurul
toplantist davetinde bulunulmast.

8.4. Ornek 11. Madde (yonetim kurulu toplantilarina iliskin nisap) Sirket igin gegerli olmayacaktir,

9. Yanetim Kurnlu Uyelerinin Menfaatleri

9.1. Kanun'a uygun olarak ve Kanun tarafindan ongoriilen 6lgiide olmak Uzere, sahip oldugu menfaatin
mahiyetini ve dlgiisiinii yénetim kurulu dyelerine agiklamig olmast veya stz konusu menfaatin 9.2 Maddesi

kapsaminda agiklantig addedilmesi kesuluyla, gérevine bakilimaksizin, herhangi bir yinetim kurulu iiyesi;

(a) Sirket ile veya Sirket'in sair sekilde ilgili oldugu herhangi bir isleme veya diizenlemeye taraf olabilecek vdya
bunlarla sair sekilde ilgili olabilecek;

(b) Sirket'in ilgilendigi herhangi bir hilkmi sahsin veya herhangi bir Grup Sirketinin veya herhangi bif /Grup

i.bagina veya ilgilendigi herhangi bir sirket vasitasiyla Sirket veya herhangi bir - Grup '

up Sirketinin |lg|lendlg1 herhangi bir hitkmi sahis igin (denetgi olarak hareket ¢ 'hariciﬂd_-e)

N
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ve (i) gbrevi veya bu sckilde tesis olunan gilvene dayah iliski sebebiyle, bu tlir 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 isletmedeki veya hitkmi sahistaki herhangi bir menfaatten dolay1 kendisinin
veya herhangi bir diger sahsin elde ettigi Gicretten veya sair faydadan dolay: Sirket'e karst sorumlu olmayacak ve
(i) bu tir herhangi bir menfaat veya lcret veya diger fayda gerekgesiyle bu tiir islemlerden veva
diizenlemelerden kaginilmasindan sorumlu olmayacak ve (iii) bu tir herhangi bir iicretin veya diger faydanin
alinmast, Kanun'un 176. Maddesi kapsamimda gorevinin ihlalini tegkil etmeyecektir.

9.2. [sbu Maddenin amaglar dogrultusunda, yonetim kurulu iiyesinin, Sirket'e iliskin olarak herhangi bir Grup
Sirketinin yonetim kurulu dyesi, memuru veya g¢alisani olmasindan dolayr olusan menfaatinin mahiyetinin ve
boyutunun ydnetim kurulu diyesi tarafindan agiktanmis oldugu addedilecektir.

10. Yinetim Kurulu Uyelerinin Catismalart
10.1. Ornek 14. Madde (gikar catismalar) Sirket igin gegerli olmayacakur.

10.2. Kanun'un 175. Maddesi kapsamindaki amaglar dogrultusunda, bu sekilde yetki verilmemesi halinde stz
konusu madde kapsaminda herhangi bir yonetim kurulu tiyesinin gérev ihlalini teskil edebilecek veya buna
sebebivet verebilecek nitelikte olan, kendilerine teklif edilen herhangi bir hususa iligkin olarak ybnetim kurulu
tyeleri tarafindan yetki verilebilecektir.

10.3. 10.2 Maddesi uyarinca herhangi bir konuda verilecek yetkilendirme, bu sekilde yetkilendirilen konudan
dogmasi makul ¢ergevede beklenebilecek fiili veya muhtemel ¢ikar gatigmasimi kapsayacaktir,

10.4. 10.2 Maddesi kapsaminda herhangi bir hususa iliskin olarak verilen yetkilendirme, ister séz konusu
vetkilendirmenin verildii anda ister daha sonradan olsun, yonetim kurulu tarafindan belirlenebilecek sartlara
veya siurlamalara tabi olacak ve yonetim kurulu tarafindan herhangi bir zaman sonlandirlabilecek veya
defisiklife konu edilebilecektir. Yé&netim kurulu iiyesi tarafindan bu tiir herhangi bir yetkilendirme uyarinca
yonetim kurulu tarafindan kendisi igin dnggriilen yitkiimliilitklere riayet edilecektir.

10.5. Yonetim kurulu tyeleri, gérevleri veya bu sekilde tesis olunan giivene dayali iliski sebebiyle, 10.2 Maddesi
kapsaminda yonetim kurulu tarafindan yetki verilen herhangi bir husustan dolayi elde ettikleri ticretlerden veva
diger fayvdalardan dolayr Sirket'e kars) sorumlu olmayacak ve bu tiir herhangi bir ficret veya diger favda
gerekeesivle veya yonetim kurulu tiyesinin sdz konusu 175. Madde kapsaminda atifta bulunulmakta olan
herhangi bir menfaate sahip olmasi gerekgesiyle bu husustaki islemlerden veya diizentemelerden kaginmaktan
sorumlu olmayacaklardur.

16.6. Yonetim kurulu fiyeleri, $irket'in yonetim kurulu Giyesi veya memuru veya calisani olarak olmasi disinda
elde ettikleri veya elde etmis olduklar ve bagka bir sahsa kargi gizlilik miikellefiyetine sahip olduklari herhangi
bir bilgi bakimindan Sirket'e karg: herhangi bir mikellefiyete sahip olmayacaklardir. Bununla birlikte, sz
konusu diger sahis ile olan baglantilarimin Sirket'in menfaatleri ile ¢atistigl veya muhtemelen ¢atisabilecedi
hallerde, isbu 10.6 Maddesi sadece, stz konusu baglantinin mevcudiyetine ydnetim kurulu tarafindan yukaridaki
10.2 Maddesi kapsamtnda izin verilmis olmasi halinde gecerlidir. Bilhassa, yonetim kurulu Gyeleri, Kanun'un
171, ita 177. Maddeleri mucibince $irket'e borglu olduklart genel mukellefiyetleri asagidaki sebepleric ihlal
ctmeyeceklerdir:

{a) bu tlir herhangi bir bilginin y&netim kuruluna veya $irket'in herhangi bir ydnetim kurulu tiyesine veya diger
memuruna veya ¢alisanina agiklanmas: ve/veya

{b) bu tiir herhangi bir bilginin Sirket'in vonetim kurulu iiyesi veya memuru veya gahigant olarak sahip old
gorevlerin ifasinda kullaniimasi.

10.2
1510
iiyest,
fheplerle

10.7. Herhangi bir yonetim kurulu tiyesinin baska bir sahisla baglantisina yonetim kurulu tarafinda
Maddesi kapsaminda izin verilmis oldugu ve ydnetim kurulu iiyesinin s6z konusu sahis ile olan bagl
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(a) ¢ikar ¢atigmasina veya muhtemel g¢ikar ¢atismasina iliskin hethangi bir hususun goriisiilecegi veya
giriisiilebilecegi yonetim kurulu toplantilarina veya yénetim kuruhu iiyelerinden olusan komite toplantilarina
veya bu tilr herhangi bir hususun herhangi bir toplantida veya bagka bir sekilde gbriistilmesine katilmama
ve/veya

(b} Sirket tarafindan gonderilen veya temin edilen, ¢ikar catismasina veya muhtemel gikar ¢atismasina sebebiyet
veren herhangi bir hususa iliskin belgelerin ve bilgilerin alinmamasina yonelik diizenlemelerde bulunulmasi
ve/veya herhangi bir profesyonel danigman tarafindan alinacak ve okunacak bu tlir belgelere ve bilgilere yonelik
olarak diizenlemelerde bulunulmasi;

sdz konusu ¢ikar ¢atismasimin (veya mubtemel ¢ikar ¢atismasiun) meveudiyetini stirdiirmekte olduguna makul
gergevede inandigi silrece.

10.8. 10.6 ve 10.7 Maddeleri kapsamindaki hiikkiimler, s&z konusu y&netim kurulu iiyesini asagidakilerden mazur
gorebilecek herhangi bir hakkaniyet ilkesine veya hukuk kaidesine halel getirmemektedir:

(a) ifsaatin aksi halde isbu Ana Sozlesme kapsaminda veya bagka bir sekilde gerekli goriilebilecek oldugu
hallerde bilgilerin ifsa edilmesi:

{b) 56z konusu katilimin veya bu tiir belgelerin ve bilgilerin alinmasinin isbu Ana Sozlesme kapsaminda gerekli
gdrlilebilecedi hallerde 10.7 Maddesinde atifta bulunuimakta olan toplantilara veya gorlismelere katihm veya sz
konusu belgelerin ve bilgilerin alinmast.

10.9. isbu Maddenin amaglar1 dogrultusunda, gikar gatismasi, ¢ikar ve gbrev gatismasi ile gorevlerin gatismasin
kapsamaktadir.

11. Yonetim Kurulu Uyelerinin Tayini ve Azli

I'1.1. Sirket'in gikarilan adi hissclerinin yansindan fazlasina o sirada sahip olan sahis veya sahislar, zaman zaman
ve diledikleri zaman, herhangi bir sahst veya sahislan ilave yonetim kurutu dyeleri olarak veya herhangi bir
boslugu doldurmak tizere yonetim kurulu liyesi veya yonetim kurulu iyeleri olarak tayin etme ve her ne sekilde
tayin edilmis olursa olsun herhangi bir yonetim kurulu tyesini azletme yetkisine sahip olacaktir. Bu tiir tayinler
veya aziller, stz konusu yetkiyi tatbik eden ortak veya ortaklar tarafindan veya sbz konusu ortagm veva
ortaklarin hesabina imzalanan yazilt bir bildirim ile ger¢eklestirilecek ve soz konusu bildirimin $irket'in ticari
merkezine sunulmasina miiteakiben veya Sirket'in herhangi bir yonetim kurulu toplantisinda veya genel kurul
toplantisinda ibraz edilmesine miiteakiben veya sz konusu bildirimde belirtilebilecek daha sonraki tarihe
milteakiben yirGrliige girccektic, Ornck 18, Madde (ynetim kuruly diyelerinin gérevlerinin sonlandirilmasi)
buna gére yorumlanacaktir,

11.2. Yukaridaki 11.1 Maddesine ilaveten, ayrilan yonetim kurulu Uyesi tarafindan gérevden istifa etmek
istediginin ve sz konusu istifanin sartlarina uygun olarak yuriirlige girmis oldugunun Sirket'e bildirilmesi de
dahil olmak, ancak bununla sl kalmamak iizere, Ornek 18. Madde (yonetim kurulu iivelerinin gorevlerinin
sonlandirilmast) kapsaminda belirtilen hallerden herhangi biri halinde yonetim kuarulu Giyesinin memuriyeti boga
gikacaktir.

12. Yedek Yénetim Kurulu Uyeleri
12.1. Herhangi bir yonetim kurulu tiyesi ("tayin eden™) tarafindan agagidaki fiil ve eylemlerde bulunmak tizere
herhangi bir baska yonetim kurulu liyesi veya yénetim kurulu karariyla veya sair kararla onaylanan herhangi bir

basgka sahis yedek olarak tayin edilebilecektir;

(a) sbz konusu ydnetim kurulu diyesinin yetkilerinin tatbik edilmesi ve
{b) stz konusu yonetim kurulu ilyesinin sorumluluklarinim yerine getirilmesi,

50z kon edek liyeyi tayin edenin giyabinda vonetim kurulu Gyeleri tarafindan karar alinmasina iligkifi olarak.
yedek Uyenin tayini veya azli, tayin eden tarafindan imzah olarak veya jér?e m kurulu
w—herhangi  bir diger sekilde Sirket'e yazili  bildirimde .bulunullﬁ'a's‘ sqyétiyle
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(b) tayin bildirimi durumunda, onerilen yedek iyenin stz konusu bildirimde bulunan yonetim kurulu iiyesinin
vedegi olarak hareket etmek istemekte olduguna dair, dnerilen yedek iiyc tarafindan imzalanmig bir beyan yer
almahdir.

{a) dnerilen yedek iiyenin kimlik bilgileri sunulmah ve

12.4. Yedek ydnetim kurulu Giyesi, yonetim kurulu toplantilarina ve tayin edenin tiyesi oldugu. yonetim kurulu
oiyelerinden olusan tim komite toplantllarma veya yonetim kurulu tarafindan ahnan yazili kararlara veya Ornek
8. Maddeye uygun olarak yonetim kurulu tarafindan alinan sair kararlara iliskin olarak stz konusu yedek iyeyi
tayin eden sahis ile ayni haklara sahipti. Ornek 8(1) ve 8(2) Maddelerinin (kararlarin oybirligiyle alnmasi)
amaglar dogrultusunda, herhangi bir yedek yonetim kurulu iyesi tarafindan ortak gorisiin paylasildizinm
belirtilmesi halinde, s6z konusu yedek yonetim kurulu iiyesinin tayin edeni tarafindan da ortak goriigtin
paylasildiginin belirtilmesine gerek bulunmamaktadir ve herhangi bir kararin yedek yonetim kurulu dyesi
tarafindan imzalanmast (veya yedek y&netim kurulu iiyesi tarafindan mutabakatimn yazil olarak bildirilmesi)
halinde, séz konusu kararin s8z konusu yedek yonetim kuruly Gyesinin tayin edeni tarafindan da imza edilmesine
veya kabuliine gerek bulunmamaktadir.

12.5. Ana Sozlesme kapsaminda aksinin belirtildigi haller hari¢ olmak tizere, yedek yonetim kurulu tyelert;
(a) tim amaglar dogrultusunda yonetim kurulu tyesi sayilirlar;

(b) kendi fiil ve eylemlerinden ve ihmallerinden sorumludurlar;

(c) kendilerini tayin edenlerle aym kisitlamalara tabidirler ve

(d) kendilerini tayin edenlerin vekilleri sayilmazlar.

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

(2) nisabm mevcul olup olmadiginin tespiti bakimmdan katilir halde sayslabilirler (ancak sadece s6z konusu
sahsi tayin eden sahsin katilmamas: halinde) ve

(b) herhangi bir yazih karari imzalayabilic (veya bdyle bir karara iligkin mutabakatlarint bagka bir sekilde
gosterebilirler) (ancak sadece stz konusu gahs: tayin eden sahsin soz konusu yazili karari imzalamamis olmasi
veya stz konusu yazil) karara iliskin mutabakatini bagka bir sekilde gostermemis olmasi halinde).

Bu amaglar balamindan higbir yedek yénetim kurulu iiyesi birden fazla yénetim kurulu Giyesi olarak sayilamaz.

12.7. Yedek yonetim kurulu iiyesi olan yonetim kurulu tiyeleri, agagidaki tirden her bir tayin eden hesabina ilave
bir oya sahiptirler:

{a) yonetim kurnlu toplantisina katilmayan ve

(b yonetim kurulu toplantisina katilmis oimasi halinde oy kullanma hakkina sahip olacak olan.

12.8. Yedek v6netim kurulu tiyesi, yedek yonetim kurulu liyesini tayin eden sahsin dcretinin, tayin eden sahis
farafindan Sirket'e yazili bildirimde bulunulmasi suretiyle belirtilebilecek kismi hari¢ olmak iizere, yedek
vonetim kurulu dyesi olarak girev yapimasindan dolayr Sirket'ten herhangl bir dicret alma hakkina sahip

degildir.

12.9. Ornek 20. Madde (Yénetim Kurulu Uyelerinin Masratlart), "geregince altina girilen” séizeliklerinin dpiine
"(yedek yonctim kurulu Gveleri de dahil olmak tizere)" stzctikleri eklenerek tadil edilmigtir.

sahsin ydnetim kurulu iiyesi olarak tayinine son verilmesiyle netlcelenebllecek‘h angi,‘bir olay
p 'm kuruly tiyesi ile ilgili olarak gergeklestiginde; e o



023504

(c) stz konusu yedek ydnetim kurulu tiyesini tayin eden sahis vefat ettifinde veya

(d) séiz konusu vedek yéinetim kurulu iiyesinin ydnetim kurulu liyesi olarak gorevlendiriimesi sena erdiginde.

13. Sirket Sekreteri

Yonetim kurulu tarafindan bu sekilde karar alinmasi halinde, yonetim kurulu tarafindan uygun oldugu
degierlendirilen sartlara dayali olarak bir sirket sckreteri tayin edilecektir. Bu sekilde tavin olunan sirket
sekreteri, kendisi ile Sirket arasindaki herhangi bir hizmet sézlesmesinin ihlali dolayisiyla tazminat talebi sukli
kalmak kaydiyla yonetim kurulu tarafindan herhangi bir zaman gorevden alinabilecektir., [sbu Maddeye uygun
olarak tayin edilen sirket sekreteri, (kendisine ister isbu Ana Stzlesme mucibince ister baska sekilde verilmis
olsun) gorevlerini veya yetkilerini uygun oldugunu disiindig sahislara yine uygun oldugunu ditsindugu
sartlara ve kosullara dayalt olarak tevkil edebilecektir. Sirket sekreteri tarafindan yetki devirleri timiiyle veya
kismen iptal edilebilecek veya yetki devirlerine iligkin sart ve kosullar kendisi tarafindan uygun goraldigi
sekilde degisiklifie konu edilebilecektir.

14. Sirket Kaseleri

14.1. Sirket kasesi sadece yonetim kurulu yetkisiyle kutlanilabilecektir.

{4.2. Sirket kasesinin hangi vollarla ve hangi sekilde kullamlacagina yoénetim kurulu tarafindan karar
verilebilecektir.

14.3. Y6netim kurulu tarafindan aksi yonde karar verilmedigi stirece, Sirket'in bir sirket kagesine sahip olimasi ve
bu kagenin herhangi bir belgeye bastimis olmas halinde, stz konusu belge ayrica, séz konusu imzayi tasdik eden
bir sahidin huzurunda en az bir yetkili salus tarafindan imzalanmalidir.

14.4. isbu Maddenin amaglari dogrultusunda, yetkili sahis;

(a) $irket'in herhangi bir y8netim kurulu tiyesi:

{b) Sirket sekreteri (mevcut ise) veya

(¢) sirket kasesinin uygulandifi belgelerin imzalanmasi amaciyla yénetim kurulu tarafindan yetkilendirilmis
herhangi bir diger sahistir,

14.5. Ornek 49. Madde (sirket kaseleri) Sirket i¢in gecerli olmayacaktir.

KISIM 3: HISSELER VE TEVZIiAT
15. Hisselerin Taksimi

Kanun tarafindan cevaz verildigi dlglide olmak Uzere, ydnetim kurulu, Kanun'un 550. Maddesi kapsaminda
verilen yetkilere sahip olacakitir.

16. Riichan Haklan

Maddesi gegerli degiimis gibi taksim edilebilecektir.

17. Tiim Hisselerin Tamamen Odenmis Olmasi

17.1. Higbir hisse, kendi itibari degeri ile s6z konusu hisse kargiliginda Sirket'e 6denecek primin j

n bir bedelle ihrag edilmeyecektir.

ki 17.1 Maddesi, Sirket'in kurulug sbzlesmesine istirak taahhiidiinde B Ty
Xill edilmesinde alinan hisseler i¢in gecerli olmayacaktir. Ornek 21. Maddg
i5 olmas1) buna gore yorumlanacaktr, o
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18. Farkl Hisse Gruplar: ihrag Etme Yetkileri

18.1. Ana Sozlesmeye tabi olmak tizere ancak mevcut hisselere iliskin haklar ayrica sakls kalmak kaydiyla.
Sirket tarafindan adi karar yoluyla belirlencbilecek veya boyle bir kararin alinmamasi halinde veya stz konusu
kararda belirli hikkmiin ver almamasi halinde yonetim kurulu tarafindan kararlagtirilabilecek haklara veya
kisitlamalara sahip olan ayri hisse gruplan ihrag edilebilecektir. Ornek 22. Madde (farkl hisse gruplar ihrag
etme yetkileri) bu dogrultuda genisletilecektir.

18.2. Sirket tarafindan, itfa edilecek veya Sirket'in veya hissedann tercihi dogrultusunda itfaya tabi olan hisseler
ihrag edilebilecektir ve bu tir hisselerin itfasina iliskin sartlar, kosullar ve sekil ydnetim kurulu tarafindan
belirlenebilecektir,

19. Hisse Ilmiihaberleri

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

19.2, Her ilmithaberde agagidakiler belirtilmelidir:

{a) hisse ilmithaberinin hangi gruptan kag adet hisse i¢in diizenlenmis oldugu;

(b) bu hisselerin itibari degeri;

(¢) hisselerin tamamen 8denmis oldugu ve

(d) hisse ilmiihaberlerine verilmis ayirt edici sayilar.

19.3. Birden fazla gruptaki hisselere iliskin olarak ilmithaber diizenlenmeyecektir.

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

19.5. [imiihaberler;

(a) Sirket'in kasesi uygulanmig halde olmal: veya

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

20. ikame Hisse ilmiithaberleri

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

(a) tahrif olmasi veya bozulmasi veya

(b) kayboldu@unun, ¢alindifinin veya tahrip oldugunun beyan edilmesi halinde;

stz konusu hissedar, aymi hisselere iligkin olarak ikame hisse ilmithaberi dizenlettirme hakkina sahiptir
20.2. ikame hisse ilmithaberinin diizenlenmesi hakkint kullanan hissedar;

(a) kendisine aynt zamanda tek bir hisse ilmiihaberinin veya ayri hisse ilmihaberlerinin diizenlenmesi jakkini
kullanabilecektir;

(b) tahrif veya bozulmug olmasi halinde, ikame edilecek hisse iimiihaberini Sirket'c iade etmelidir ve
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21.1. Sirket tarafindan s6z konusu sahsin asagidaki eylemlerine karsilik olarak herhangi bir sahsa kemisyon
ddenebilecektir:

21. Hisselere istirak Taahhiidiine iliskin Komisyon Odemesi

{a) hisselere istirak taahhiidiinde bulunulmas: veya istirak taahbtdiinde bulunulmasimin kabul edilmesi veya
{b) hissclerc istirak taahhiidii temin edilmesi veya temin edilmesinin kabuli.
21.2. Bu tiir komisyon asagidaki sekilde tdenecektir:

(a) nakden veya famamen ddenmis veya kismen odenmis hisseler veya sair menkul kiymetler halinde veya
kismen bir yolla ve kismen baska bir yolla ve

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

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

(a) devrin Sirket'in ticari merkezine veya ydnetim kurulu tarafindan belirlenebilecek baska bir yere sunulmasi ve
beraberinde, ilgili oldugu hisselere iliskin ilmiithaberin veya devredenin soz konusu devri gergeklestirme
hakkinin gdsterilmesi i¢in y6netim kurulu tarafindan makul ¢er¢evede talep edilebilecek sair kanitin bulunmast;
(b) devrin, sadece tek bir hisse grubuna iligkin olmasi veya

(c) devrin, en fazla dért devralanin lehine olmasi,

Ornek 26(5) Maddesi (hisse devirleri) Sirket i¢in gecerli olmayacaktir,

23, Temettiiler

23.1. Ornek 30(2) Maddesi (temettinin yonetim kurulu tarafindan tavsiye olunan meblagr agmamasi) gegerli
olmayacakuir.

KISIM 4: HISSEDARLAR TARAFINDAN KARAR ALINMASI
24, Tiizel Kisi Ortaklar Tarafindan Yazih Kararlarin imzalanmas

Sirket'in herhangi bir tiizel kigi ortaginin olmasi halinde, ortaklarca alinan yazilt kararlar s6z konusu tiizel kisi
ortafin namma ve hesabma séz konusu tlizel kigi ortagm herhangi bir yénetim kurulu iiyesi, sekreteri veya
yetkili temsilcisi tarafindan imzalanabilecektir.

KISIM 5: iDARI DUZENLEMELER

25, Belgelerin ve Bilgilerin Varsayilan Teslimi

25.1. §irket tarafindan gonderilen veya temin edilen bildirimlerin, belgelerin veya diger bilgilendirmelerin:

{a) Sirket tarafindan séz konusu ginderimin {veya zarfin) gerckiigi gibi adreslenmis, ddemesinin tncede
yapilmig ve postalanimis oldugunun gésterilebilmesi kosuluyla) Birlesik Krallik'taki herhangi bir adrese (isfef

ik _yollarla génderildiginde veya temin edildiginde, (Sirket tarafindan soz konus'
i adres!emms olduﬁunun bosterllebnlmea k0§uluyla) gonderildigi veya temin- edll
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(¢) herhangi bir [nternet sitesi vasitasiyla gonderildiginde veya temin edildiginde, amaglanan alic1 tarafindan
asagidaki sckilde tesclliim edilmis oldugu addedilecektir:

(i) stiz konusu materyal stz konusu Internet sitesinde ilk hazir bulunduruldugunda veya

(i) daha sonra olmast halinde, stz konusu materyalin séz konusu internet sitesinde hazir bulundurulduguna dair
bildirim alic1 tarafindan teselliim edildiginde (veya teselliim edildigi addedildiginde);

{d} hisscdarin kayith adresine veya s6z konusu hissedar tarafindan sirket iletisimlerinin tesellim edilmesi
amaciyla $Sirket'e bildirilen bagka bir posta adresine birakildiginda, birakildigr glinde tesellim  cdilmis
addeditecektir.

25.2. Isbu Maddenin amaglan dogrultusunda, i$ ginii olmayan herhangi bir giiniin higbir kismt hesaba
katilmayacakitir.

25.3. Kayith adresi Birlesik Krallik dahilinde olmayan ve Sirket'e, kendisine gonderilebilecek bildirimler igin
Birlcsik Krallik dahilinde bulunan herhangi bir adres veya bildirimlerin elektronik yollarla génderilebilecefi
herhangi bir adres veren ortaklar, bildirimlerin, belgelerin veya sair bilgilendirmelerin kendilerine s6z konusu
adrese olacak sekilde gbnderilmesi hususunda hak sahibi olacak olmakla birlikte, aksi halde bu thr ortaklar
Sirket'ten bildirim, belge veya sair bilgilendirme alma hakkina sahip olmayacaklardir.

26. Tazminat ve Yan Haklar

26.1. Sirketler Kanununun hitkitmlerine tabi olmak Uzere (ancak Sirketler Kanunu kapsaminda isbu maddenin
veya herhangi bir kisminin gegersiz olmasina sebebiyet verebilecek herhangi bir husus isbu Maddenin
kapsaminda olmamak lizere), ancak ilgili sahsin bagka bir sekilde hak sahibi olabilecegi tazminatlar sakh kalmak
kaydsyla, Sirket'in veya herhangi bir Grup Sirketinin ydnetim kurulu Uyesi. ¢ahisam veya denetgisi olan veya
herhangi bir zaman Sirket'in veya herhangi bir Grup $irketinin ydnetim kurulu tiyesi, ¢alisant veya dencigisi
olmus alan ber bir sahis, (Kanun'un 235(6) Maddesi kapsaminda tanimlanan) herhangi bir mesleki emeklilik
planinin mutemedi olan herhangi bir sirkete veya berhangi bir Grup Sirketine iliskin olan goérevier. vetkiler ve
takdir yetkileri de dahil olmak tizere} gorevlerinin fiilen veya kavramsal olarak icra edilmesinde ve/veya yerine
getirilmesinde veya (yukarida belirtilenlerin genel niteligine halel getirmeksizin) herhangi bir fiili veya
muhtemel veya iddia olunan hak talebi, talep, sorusturma veya ister adli, cezai ister mevzuata iliskin olsun
takibat ile baglantili olarak veya Kanun'un 661(3), 661(4) veya 1157 Maddeleri kapsamindaki herhangi bir
basvuru ile baglantih olarak itirazda bulunulmasinda, miidafaada, sorusturma yapilmasinda veya kamt
sunulmasinda maruz kaldigt veva altina girdigi herhangi bir Sorumluluk da dahil olmak iizere, sahip oldugu
vetkilerin veya takdir yetkilerinin fiili veya kavramsal tatbikinde ve/veya bunlara iliskin olarak veya bunlarla
baglantil olarak maruz kalabileccegi veya altina girebilecegi bilciimle giderler, miikellefiyetler, masraflar.
kayiplar veya sorumlulukiar (birlikte "Sorumluluklar") karsisinda Sirket'in - varhklarmdan  tanzim
edilebilecektir.

26.2. Sirket tarafindan aym zamanda, Sirketler Kanunu kapsaminda cevaz verilen élgilde olmak {izerc
harcamalarin karsilanmasi veva Sirket'in veya herhangi bir Grup Sirketinin herhangi bir y8netim kurula Gyesi
tarafindan harcamalarin altina girilmesinden kaginilmasimun saglanmasi i¢in $irket'in veya herhangi bir Grup
Sirketinin herhangi bir yoneticisine kaynak saglanabilecektir.

26.3. Isbu Ana Sozlesmenin diger hiikiimleri sakli kalmak kaydiyla, yonetim kurulu tarafindan Sirket'in veya
herhangi bir diger Grup Sirketinin veya Sirket veya herhangi bir Grup Sirketi ile baska bir sckilde iliskili olan
veya iligkili olmus olan herhangi bir difer kurulusun veya Sirket'in veya s6z konusu herhangi bir diger Grup
Sirketinin ister dogrudan ister dolayh olarak herhangi bir menfaate sahip oldugu veya menfaate sahip olmus olan
herhangi bir diger kurulusun veya bunlardan herhangi birinin herhangi bir selef isletmesinin (Grup Sirketleri ile
birlikte "Ba@h Ortakhklar") ydnetim kurulu Gyeleri, galisanlar veya denetgileri olan veya herhangi bir zamanda
olmus olan veya herhangi bir emeklilik fonunun, emeklilik sandigmin veya benzer fonun, tristiin veya plamin
veya ¢altsan ortaklik planimin veya Sirket'in veya bu tiir herhangi bir diger kurulusun ¢alisanlarimin ilgili oldugu

olp k bu tlic §a]uslar1n maruz kaldifi veya altina glrdlgl giderlere, muke]]cﬂyctlcrc ;
nll,];'ya( sérumlu!uklara karsi sigorta da dahil olmak fizere, sigorta satin almak vé }{aptl‘
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26.4. YOnetim kurulu tarafindan Sirket'in veya herhangi bir Baglt Ortaklifin yonetim kurulu dyesi olan veya
herhangi bir zamanda olmug olan sahislara (veya bu tiir sahislara iliskin herhangi bir sahsa) ve bu tiir sahuslarmn
eslerine, birlikte yasadiklart sahislara, eski eslerine ve daha 8nceden birlikte vasadiklan sahislara, cocuklarina ve
diger yakmlarina ve bakmakla yitkiimlii olduklar sahislara emekli maaglarinin, yillik emeklilik tahsisatlarinin,
emeklilik ikramiyelerinin veya sair emeklilik, yaghlik maagi, vefat veya maliiliyet tahsisatlaninin veya sosyal
imkanlarin (yukandakilere benzer nitelikte olsun veya olmasin) verilmesi veya 6diil 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 fizere ve yonetim kurulu tyeleri veya eski
yOnetim kurulu iyeleri, (ister bu titr herhangi bir trost, fon veya plan kapsaminda ister baska bir sekilde olsun)
bu tiir emeklilik maaslaring, yillik maaglar, ikramiycleri, tahsisatlari veya sair sosyal imkanlan alma ve kendi
vararina elinde bulundurma hakkina sahip olacak sekilde bilciimle tiirlerden planlar, tréstler ve fonlar {ister
katilima tabi olsun ister olmasin) olusturulabilecek, muhafaza edilebilecek, desteklenebilecek, bunlara
katilinabilecek ve katki yapilabilecektir.

26.5. Isbu Ana Sézlesmenin diger hikktimleri sakli katmak kaydiyla, ydnetim kurulu tarafindan Sirket'in veya bu
tiir herhangi bir hitkmi sahsin meveut veya onceki yonetim kurulu iiyeleri veya bu tir sahislanin esleri. birlikie
yasadiklart sahislar. eski esleri, onceden birlikte yagadiklar sahslar, aileleri. baglantilari veya bakmakla
yitkkiimli olduklart sahislar tarafindan veya bunlarin yararina Sirket'in veya herhangi bir Bagh Ortakligin
hissclerinin elde bulundurulmasimin tesvik edilmesine veya kolaylastirlmasina yénelik herhangi bir planin
olusturulmasi, muhafaza edilmesi ve bdyle bir plana katkida bulunulmast ve bu tiir herhangi bir plan ile
baglantili olarak Sirketin veya bu tiir herhangi bir hilkkmi sahsin hisselerinin devralinmasi ve elde
bulundurulmast amaciyla trost olusturulmasi, muhafaza edilmesi ve boyle bir troste katkida bulunuimasi ve bu
tir herhangi bir trostlin mutemetlerine ve yukarda anfta bulunulmakta olan herhangi bir kisiye bor¢ para
verilmest igin Sirket'in tiim yetkileri tatbik edilebilecektir.

26.6. Ornek 52. Madde (tazminat) ve 53. Madde (sigorta} Sirket i¢in gegerli olmayacakiu.
27. Ortaklarin Sorumlulugu

1986 tarihii [flas Kanununun 74(2) Maddesinde siralanan istisnalara tabi olmak iizere, Sirket'in tasfiyesi halinde,
meveut olan her bir ortak ve 58z konusu tasfiyenin baglatiimasinin bir yil éncesindeki ddnemde ortak olan her bir
sahis, Sirket'in borglarimin ve sorumluluklaruun ve sdz konusu tasfiyenin masraflarinin Sdenmesi ve katkida
bulunanlarin haklarinin kendi aralarinda denklestirilmesi igin yeterli olan meblaga kadar olmak iizere Sirket'in
malvarli@ina katkida bulunmakla sorumludur.
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® DEPINNA

NOTARIES

_ I, Peter Edmund ADAMS, Notary Public of the City of London, England,
% by Royal Authority duly admitted and sworn, practising in the said City,
la]
|
x

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 13t
November 1972 at London, England, whose identity I, the Notary, attest;

gt gk 4 T
ATy
14

AND THAT the said Carolyne Jane HODKIN is a Solicitor of the Senior

Courts of England and Wales, with Solicitors Regulation Authority ID

Number 226867 and practising at

GOLDMAN SACHS
INTERNATIONAL, with address at Plumtree Court, 25 Shoe Lane,

1 London EC4A 4AU, England.
SEEI £
I
5-"-.{':11 L"A
) ) IN TESTIMONY WHEREOF I have hereunto set my hand and affixed
.

. my Seal of Office in the City of London aforesaid, this tenth day of October
z_};i ‘f" in the year Two thousand and twenty-four.

End Office and Registered Gffer

OHE PENMG LLE Ty O
Bouthaest Havse

Farnership Nawder G170 Mt lidn {gng
-4
130 Regonr Soeee 51 famwes's Titephene, 40§ (03060 P208 20000 2 B Lavan :
.....
§
baondea SW1Y 4R Bl sl degiei 0o b

. i ‘-“.\“ B
Sondon SOV st 00,



.

APOSTILLE
{Convention de La Haye du 5 actobre 1981)

1. Country: United Kingdom of Great Britain and Northern lreland

Pays / Pais:

This public document

Le présent acte public / El presente documnento publico
2. Has been signed by

a été signé par Peter Edmund Adams

ha sido firmado por
3. Acting in the capacity of

agissant en qualité de Naotary Public

quien actda en calidad de
4, Bears the seal/ stamp of

est revatu du sceau / timbre de The Said Notary Public

y esta revestido del salio / timhre de

Certified
Atiests / Certificado

5 at 6. the

4/ on London o/ el dia 11 October 2024
7. by His Majesty's Principal Secretary of State for

par / por Foreign, Commonwealth and Development Affairs
B. Number APO-MSJ4-9YBW-3LVB-TSWX

sous no f bajo el numero
9, Seal/stamp 10. Signature N. tane

Sceau / tmbre

Sello / timbre

Signature
Firma \}/

This Aposiilie is nol to be used in the UK and only confirms Uhe authanticily of the signature, seal or stamp on the atlachied
UK public dotument. \t doss not confirm the authenticlty o the undarlying document. Apostillas attached ta documants hat
have baen phatacepiad and cerlified in the UK confirm the signature of the UK official who canductad the certification only.
1 does not authenticate eithar the sighature on the oniginal datument of the contents of the original documant in any way.

If this document is 10 ba used in a cotntry not party ta the Hague Conventian af the Sth af Octobar
1661, H should be prasanted to the consular seciion of the misaion representing that country.

To verify this apostilie go to wowrw varifyapostilie.service.gov.uk
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CERTIFIED A
TRUE COPY

Company No. 02263951 cmﬂk’\' .

THE COMPANIES ACT 2006 (ARoLYNE DN

SsuCiTo
PRIVATE UNLIMITED COMPANY SRA W 22 ER6]
RESGLUTIONS

|

1dman Sachs Internationa
of S umiree Court
25 Shoe Lane
GOLDMAN SACHS INTERNATIONAL tondon
ECAA 4AU

(the "Company™} 1 4 / % 2oty

14 Qctober 2019

(the "Circulation Date")

We, the undersigned, being al the members of the Company antitled to attend and vote at a general
meeting of the Company, Irrevocably agree to the follawing special resolutions of the Cornpany in
accordance with Chapter 2 Part 13 of the Companies Act 2008, resolutions number 1 and number 2
naving effect as special resolutions:

Special Resolutions

1. IT 18 RESOLVED THAY, the Articles of Association of the Company be amended by teleting
the existing Article 23.2 which currently reads as follows:

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

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

We further consent to every variation or abrogation of the rights sttaching to any class of shares of

which we are a holder involved in or proposed to be affected by the passing of the raselutions set
out above.

NOTES

1. If you agree to the resolutions, please Indicate your agreernant by signing and dating this
document where indicated above and returning it to the Company by hand or by post,

If you do not agree to the resolutions, you do not need to do anything: you will not be
deemed to agree if you fall to reply.

2. Once you have indicated your agreement to the resolutions, you may not revoke your
agreament.

3. Unless, prior to the expiry of 28 days from the Circulation Date, sufficient agreement has
been received for the resotutions to pass, they will lapse, If you agree to the resolutions ]
please ensure that your agreemant reaches us before or during this date,
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4. It you are signing this document on behalf of a person under a power of attorney or other
au;ho‘;ity please send a copy of the relevant power of attorney or authority when returning
this document,

s
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for and on behalf of
Galdman Sachs Group UK Limited

D?te: ré/!Of 2014
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The Companies Act 2006

Articles of Association of
Goldman Sachs International

Unlimited company having a share capital
(Incorporated on 2 June 1988)
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No, 02263851

The Companies Act 2006

Articles of Association of
Goldman Sachs International

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

1.1

1.2

AEBRAH\20131829.01

PART 11 INTERPRETATION, LIABILITY AND OBJECTS
Pretiminary

Inn these articles:

"Act” means the Companles Act 2006 inciuding any modification or re-enactment thareof
for the time being in force;

"articte” means the appropriate section of these articles ;

"Group Company” means the Company or any other body (whether or not incorporated)
which is ar was its parent undertaking or subsidiary undertaking or another subsidiary
undertaking of any such parent undertaking and "Group Companies® shall be construed
accordingly;

"Mode! Articles” means the model artictes for private companies limited by shares
Contained in schedule 1 of The Companies (Modal Articles) Regulations 2008 (SI 2008
No 3229) as amended prior to the date of incorporation of the Company (or, if (ater, of
adoption of these articles);

“parent undertaklng" is to be construed in accordance with section 1162 of the Act; and
"subsidiary undertaking® is to be construed in accordance with section 1162 of the Act.

The Model Articles shall apply to the Company save in so far as they are excluded or varied
by these articles and such Model Articles (save as so excluded or varied) and these artici o
shall be the articles of association of the Campany. The regulations contained in any Tajf
A to F applicable to the Company pursuant to the Companies Act 1985 or am’,':;:;f prye
enactment relating to companies, shall not apply to the Company. “' i&g'

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

1.4 The Cormpany is an unlimited company and accordingly Model Articte 2 (liability of members)
shalt not apply to the Company.

/f 1.5 Any mstrument of transfer of 8 share rnust be executed by or on behalf of the transferee
’; and Model Article 26 {share transfers) shall be construed accordingly.
{ 1.6 Subject to the provisions of the Act, the Directors may allot, grant options 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,

1.7 The Company may by special resolution:

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

(b} subdivide Its shares, or any of them, into shares of a smaller amount than its existing
shares; andg

{c) reduce its share capital and any share premium account in any way.

2. Objects
These articles do not restrict the objects of the Company and therefore the Company's
objects are unrestricted and Include, for the avoldance 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
connectlon with such business or similar or related activities.

PART 2: DIRECTORS

3. Directors' General Authority
Subject to the articles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise afl the powers of the Company, Model Article
3 (directors' genersl authority) shall not apply to the Company.

4, Directors May Delegate

4.3 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 (inciuding by power of attorney):
(c) to such an extent;

(d)  inrelation to such matters or territories; and

{e) an such terms and conditlons;

as they think fit.

If the directors so specify, any such delegation may authorise further delegation-of.b
ors’ powers by any person to whom they are delegated. . na

2
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4.3 The directors may reveke any delegation In whole or part, or alter its terms and conditions.

4.4 Madel Article S (directors may delegate) shall not apply to the Company,

5. Appointment and Removal of Vice Chairman, Deputy Chairman, Managing :
Directors and Executive Directors %
'\
51 The directors or a person acting under the authority of the directors may from time to time 4
appoint any one or more of the representatives of the Company to assist in the managermeant \
of the Company's business or of any divislon or divisions thereof, for such periods, and on

such conditlons and terms, and with such powers as the directors shall from time to time
determine. Such persan 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,

5.2 All Vice Chairmen, Deputy Chairmen, Executive Directors and any Managing Director who
is not also a director of the Company shall:

(&) not have any right of access to the books of the Company ar to have any infarmation
made available to him except to such extent as the directors see fit and shall not be
entitlad 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

(b) not be a director for the purposes of the Act and the expressions "director” and
"directors” in these artictes shall not include or be deemed to include a Vice Chairman
or Vice Chairmen, a Deputy Chairman or Deputy Chairmen, an Executive Director or
Executive Directors or any such Managing Director or Managing Directors.

6. Number and Decision-Making by Directors

B.1 The number of directors shall not be less than one, The maximum number of directors may
be determined and subsequently altered by ordinary resalution but In absence of such
ordinary resolution, the number of directors (other than alternate directors) shall not be
subject to any maximum,

6.2 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”.

6.3 Muodel Article 9(2) (content of notices of directors’ meeting) shall not apply to the Comnpany.

6.4 In Model Article 9(4) (waiver of notice entitlement) the words "not more than 7 days" shall
be replaced by the words "either before, an or".

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

6.6 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 thé
Company}, and if he shall vote on any such resolution [or take, or take part in, any sug
decisian) his vote shali be counted; and in relation to any such resolution as aforesald ,’
shall {whether or not he shall vote on the same) be taken inte account in calculating ghe
guorum present at the meeting. This [s subject to section 175 of the Act and to the ofher
provisions of these articles,

NI A s
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7.1

7.2

7.3

7.4

7.5

1.6

8.1

8.2

8.3

8.4

9.1
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Directors' Written Resolutions

A dectslon of the directors is taken in accardance with this article when all eligible directors
indicate to each other by any means that they share a comman view on a matter,

Any director may propose a resglution in writing to the other directors or may request the
secretary {if any) to give such notice.

Such a resoiution in writing, shall be adopted ance each eligible director has signed one or
more coples of it or ance each eligible director has otherwise indicated agreement in writing.

References in this article to eligibie directors are to directors who wouid have been entitled
to vote on the matter and whose vote would have been counted had it been proposed as a
resoiution at a directors’ meeting.,

A decision may not be taken in accordance with this articie if the aligible directors would
net have formed a quorum at such a meeting.

Model Article 8 {unanimous decisions) shall not apply to the Company.
Quorum for Directors’ Meetings

At a directors' meeting, vnless a quarum is participating, no propesal is to be voted on,
except a proposal to call another meeting,

The quorum for directors' meetings may De fixed from time to time by a decision of the
directors, but it must never be iess than ong, and unless otherwise fixed It is one,

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

{2}  to appoint further directors, or

{b) to call a3 general meeting s0 as to enable the sharehclders to appoint further
directors.

Model Article 11 {guorum for directors' meet.ng) shall not apply to the Company.
Directors’ Interests

Provided that he has disclosed to the directors the nature and extent of any interest of his
i accordance with and to the extent required by the Act or the interest is deamead disclosed
by article 9.2, a director notwithstanding his office:

{a}  may be a party to, or otherwise interestad in, any transaction ar arrangement with
the Company or in which the Company is otherwise interested;

(b}  may be a director or other officer af, or employed by, or a party to any transaction
ar arrangement with, or otherwise interested In, any body corporate in which the
Company is interested ur 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 professional
capaclty for the Company or any Group Company or any body corparate in which
any Group Company is interested (otherwise than as auditor); and

may hold any other place of profit with the Company {otherwise than 8s aqdltérr ¥
conjunction with his office as the directors may determine; ol
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and (i) he shall not, by reason of his office or the fiduciary relationship thereby estabiished,
be accountable to the Company for any remuneration or other benefit which he or any sther
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 (i) no such transaction or arrengement shail be liable
to be avoided on the ground of any such interest or remuneration or other benefit; and {1
receipt of any such remuneration or other benefit shall not constitute a breach of Ris duty
under section 176 of the Act.

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

10. Directors” Conflicts
10.1 Model Artide 14 (conflicts of Interests} shall not apply to the Company.

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

10.3 Any authorisation of a matter pursvant to article 10.2 shall extend to any actual or potentiaf
conflict of interast which may reasonably be expected to arise out of the matter so
authorised,

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

10.5 A director shall not, by reason of his office or the fiduciary refationship thereby established,
be accountable to the Company for any remuneraticn or other benefit which derives from
any matter authorised by tha directors under article 10.2 and any transaction or
arrangement relating thereto shalt not be fiable 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,

10.6 A director shall be under no duty to the Company with respect to any information which he
obtains or has obtained otherwlise than as a director or officer or empioyee of the Comparty
and in respect of which he owes a duty of confidentiality to ancther 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 connection
has been authorised by the directors under article 10.2 above. 1n particular, the director
shall not be in breach of the general duties he owes ta the Company by virtue of sections
171 ta 177 of the Act because he fails:

(2)  to disclose any such information to the directors or to any director or other officer or
employee of the Company; and/or

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

16.7 Where the existence of a director's connection with another person has baen authorised b

the directors under article 10.2 and his connection with that person conficts, or possih
may conflict, with the interests of the Company, the director shall not be in breach of §
general dutles he owes to the Company by virtue of sections 171 to 177 of the A%t‘gg“
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{a)  absents himself from meetings of the director or any commitice thereof at which any
matter relating to the conflict of Interest or possibie conflict of interest will or may
be discussed or from the discussion of any such matter at a8 meeting or otherwise;
andfor

{b}) makes arrangements not ko receive decuments and information relating to any
matter which gives rise to the conflict of interest or possible conflict of Interast sent
or supplied by the Company and/for for such documents and infarmation to be
raceived and read by a professionai adviser,

for 50 long as he reasonably believes such canflict 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) disclesing Information, in circumstances where disclosure would otherwise be
required under these articles or otherwise;

H{z)] attending meetings or discussions or receiving documents and infermation as
referred to in article 10.7 in circumstances where such attendance or receiving such
documents and information would otherwise be required under these articles.

Far the purpuses of this article a conflick of interest includes a confiict of interest and duty
and a conflict of duties.

Appointment and Remaval of Directors

The holder cr holders for the time being of more than ona-half of the issued erdinary shares
of the Company shall have the power fram 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 ar members exercising the power and shall take effect upon ladgement at the
registered office of the Company or upon presentation at a board meeting or general
meeting of the Company, or upon such later date as may be specified in the notice. Model
Articte 18 (termination of directors' appointment) shall be construed accordingly.

In addition to article 11.1 above, the office of a director shiall be vacated In any of the even's
specified in Model Article 18 {termination of directors’ appointment) including, but not
limited to, such departing directer notifying the Company that he/she wishes to resign from
office, and such resignatian has taken effect in accordance with its terms.

Alternate Directors

Any director (the "appolintor™} 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 responsiblilities,

in relation to the taking of decisions by the directors in the absence of the alternate's
appointor. f

Any appolntment or removal of an alternate must be effected by notice in writing to
Company signed by the appolntor, or In any other manner approved by the dlrectcrs
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(a) identify the proposed alternate; and

(t)  in the 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 notlce.

12.4 An alternate director has the same rights, in relation to any directors’ meeting, and ali
meetings of committees of directors of which the appointor is a3 member, or directors’
written resolution, or other decision of the directors reached in accordance with Modef
Article 8, as the alternate's appointor. For the purposes of Model Article 8(1) and 8(2)
(unanimous decisions) 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
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 appsintor.

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 appaintors: 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:

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

(b) may sign (or otherwise indicate ki agreerent 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:

(2) not participating in a directars’ meeting; and
{b)  would have been entitled to vote if they were participating in it.

12.8  An alternate director is not entitied to receive any remuneration from the Company far
serving as an alternate director except such part of the atternate’s appeintor's rermuneration
as the appointor may direct by notice in writing made to the Company.

125 Model Article 20 {Directors’ expenses) is modified by the addition of the words "(including
alternate directors)” before the words “property incur”,

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

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

(t)  on the occurrence in relation to the alternate of any event which, if it occurr,e{:f_;ih;_" A
relation to the alternate's appointor, would result in the termlnation'v'_pf;_'mﬁ;
appointor's appointment as a director: L
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) an the death of the alternate’s appointor; or
{d}  when the alternate's appointor's appointment as a diractor terminates,

13. Secretary
If the directors so resolve, a secretary shall be appointed on such tarms as the directors
think fif. Any secretary so appointed may at any time be remaved from office by the
directors, but without prejudice to any claim for damages for breach of any <entract 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
articles or atherwise) to such persons and on such terms and conditions as they think fit,
The secretary may revoke any delegation in whoie or in part, or alter its terms and
conditions as he thinks fit.

14, Comipany Seals

14,1 Any common seal may only be used by the authority of the directors,

14.2  Tha directors may decide by what means and in what form any common seal is to be used,

14.3  Unless otherwise decicded by the directors, If the Company has 8 common seal and it is
affixed to a document, the document must also be signed by at feast one authorised person
in the presence of a witness who attests the signature.

14.4 For the purpeses of this article, an authorised person is:
{2) any directar of the Company,;
(o} the secretary {if any); or

{c) any person authorised by the directors for the purpose of signing documents to which
the common seal is applied,

14.5 Model Article 49 {company seals) shall not apply to the Company.
PART 3: SHARES AND DISTRIBUTIONS
15. Allotment of Shares

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

16, Pra-Emptlon Rights

The directors may allot equity securities as if Section 581 of the Act did not apply to the
allotment.

17. Alt Shares to be Fully Paild up

17.1 Mo 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.

17.2  Article 17.1 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 (2l shares to
be fuily paid up) shall be canstrued accardingly.

{dRde1n20131839.21
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18. Powers to Issue Different Classes of Share

121 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. Mode!
Article 22 (powers to Issue different classes of share) shall be extended accordingly.

18.2 The Company may issue shares which are to be redeemad, or are lable 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

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

19.2 Every certificate must specify:

(&) In respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

(c) that the shares are fully paid; and

(d)  any distinguishing numbers assigned to them.
19.3 No certificate may be issued in respect of shares of more than one class.
i9.4 If more than one person holds a share, only ane certificate may be issued in respect of it
19.5  Certificates must:

{a) have affixad to them the Company's common seal, or

(b be otherwise executed in accordance with the Act.
20. Replacement Share Certificates
20,1 If a certificate issued in respect of a shareholder's shares is:

(2)  damaged or defaced, ar

(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:

(2}  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

{<) must comply with such conditions as to evidence, Indemnity and the pay‘mgn{
reasonable fee as the directors decide. o N
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21, Paymaent of Commissions on Subseription for Shares

21.1 The Company may pay any persen 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}  incash, orin fully paid or partly paid shares or other securities, or partly in one way
ang partly in the other; and

(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
Caompany If any of the following conditions are not met;

(a) it is lodged at the registered office of the Company or at such cther place as the
direclors may appaint 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 tp make the transfer;

(bY itls In respect of only one class of shares; or

{c) it Is in favour of not more than four transferees,

Model Article 28(5) (share transfers) shall not apply to the Company.

23, Dividends

23.1 Moded Article 30{2) (dividend not to exceed the amount recommended by the directors)
shall not apply.

PART 4: DECISION MAKING BY SHAREHOLDERS
24. Execution of Written Resolutions by Carporate Members

In the case of a corporate member of the Company any director, secretary or authorised
representative thereeof may sign a resolution of the members in writing an its behaif.

PART 5: ADMINISTRATIVE ARRANGEMENTS

25, Deemed Delivery of Documents and Information

251 Any notice, document or other information sent or supplied by the Company: /

(2}  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 by
the intended recipient on the day following that on which it {or an envelope
containing it} was put in the post if first class post was used or 48 hours after it was
posted If first class post was not used;

{b} sent or supplled by electronic means, (provided that the Company is able. tG shﬁ,
that it was properly sddressed) shall be deemed to have been receweﬂ 2
intended recipient on the day on which it was sent or supplied;

10
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(c) sent or supplied by means of a website, shall be deemed to have been received by
the intended recipient:

{1 when the materiai was first made avallable on the website; or

(i) if tater, when the recipient received (or Is deemed to have recelved) notice of
the fact that the material was avaliable on the website;

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

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 hirn,
or an address to which notices may be sent by electranic means, shall be entitled to have
notices, documents or other information sent to him at that address, but otherwise no such
sharghalder shall be entitled to receive any notice, document or other information from the
Company.

26. Indemnity and Benefits

256.1 Subject to the provisions of the Companies Acts {but so that this article does not extend to
any matter insofar as it would cause this article or any part of it to be void under the
Companies Acts) but withaut 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 liabilities (tagether "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 accupational pension scheme (as defined
in section 235(6} of the Act}} andfor 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 ganerality of the foregoing} any Liabllity 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, whather
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 alsc provide funds to any director of the Company or of any Group
Company to meet, or do anything to enable a director of the Company or any Group
Company to aveoid incurring, expenditure ta the extent permitted by the Companles 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 predecessor
in business of any of the faoregoing, (together with Group Companies, “"Assaociated
Companies™) or who are or were at any time trustees of (or directors of trustees af) any
pension, superannuation or similar fund, trust or scheme or any employees' share scheme
or other stheme 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 fo;egP ng)
Insurance against any costs, charges, expenses, losses or liabilities suffered or mqw'r‘igd ¢

such persons in respect of any act or omission in the actual or purported executioh\y
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discharge of their duties and/or the actual or purported exercise of their powers and
discretions and/or otherwise in relation to or in connection with their doties, powers or
offices in relatlon to the Company or any such other body, fund, trust, scheme or
arrangemant.

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 ofy any
persons who are or have af any time been directors of the Company or of any Associated
Company, and to the spouses, civil partners, former spouses and former civil partners,
chiidren and other relatives and dependants of any such persons and may estabiish,
matatain, support, subscribe to and contribute to alt kinds of schemes, trusts and funds
{whether contributary or mon-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 pension,
annuity, gratuity, allowance or sther benefit (whether under any such trust, fund or scheme
or otherwise),

265 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 or factlitating 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,
cannections 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.

26.6 Model Articles 52 {indemnity} and 53 (insurance) shall not apply to the Company,

27 Liability of Members

Subject to the exclusions listed in section 74(2) of the Insolvency Act 1986, in the event of
a winding up of the Campany, every present member and any person who was a member
in the period of one year prior to the commeancement of the winding up |s Hable to contribute
to its assets to any amount sufficient for payment of its debts and Habllities, and the
expenses of the winding up, and for the adjustment of rights of the contributories amang
themselves.
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