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;Eyhre -ﬁ?ikammca uswliine uygun' bir gekilde kabul edilmis ve yemin etmis bulunan,
'iﬁﬂtéﬁ'e.'nin Londra §ehri'nin Noteri olas ve s6z konusu $ehirde gdrev yapmakta olan gahsim

Peter Edmund ADAMS, '

3 3 )

i$80 BELGE VESILESIVLE ASAGIDAKI HUSUSLARE TASDIK EDER VE ONAYLARIM:

"GOLDMAN SACHS INTERNATIONAL" (bundan boyle "Strket” olarak amlacakur) unvanl
sirkete iliskin olarak ingiltere ve Galler Ticaret Sicil Memurlufu nezdinde taraftmca bir
aragtirma yaptirilmighir ve s0z konusu aragtirma neticesinde agagidaki bilgilére ulagilmgtir:

- stz konusu Sirket, Ingiltere ve Galler kanunlart ¢ergevesinide mevcudiyetini siirdiirmekte
olan bir &zel kolektif sirkettir;

- sbz konusu Sirket, 02 Haziran 1988 tarihinde "TRUSHELFCO (NO.1266) LIMITED"
unvanyla bir ozel lirited girket olarak kurulmuy, 21 Eylill 1988 tarihinde unvamm
"GOLDMAN SACHS INTERNATIONAL LIMITED® olarak degistirmis, 25 Subat 1994
tarihinde "GOLDMAN SACHS INTERNATIONAL" olan giincel unvamyla 6zel kolektif
sirket olarak yeniden tescil edilmistr;

- stz konusu §irket, mezkur Ticaret Sicil Memurlufu nezdinde 2263951 sicil numaras ile
tescil edilmistir;

- 56z konusu Sirket'in Ticari Merkezi, Plumtree Court, 25 Shoe Lane, Londra EC4AU,
Ingiltere adresindedir; '

AYRICA, isbu belgenin iligifinde yer verilmekte olan belge, §irket'in, s6z konusu Ticaret Sicil
Menurlugn nezdinde kayit altinda olan Ana Sozlegmesinin gercek ve aslinia uygun bir fotografik
suretidir.

DOGRULUGUNA INANARAK VE TANIKLIK EDEREK, mezkur Londra $ehrindeki Noterligin
Resmi Mithré Iki Bin Yirmi Bir yrilmin Subat ayimin ighu on birinc giinii igbu belgeye tarafimea
vaz edilmis bulunmaktadsr,

(RESMI MUHOR) (IMZA)

DE PINNA LLP
35 Piccadilly Londra W1J OL}
Sicil Numaras: 0C421725
Telefon+44{0)2072082900 Faks: +44(0)2072080066.
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APOSTIL
~ [TASDIK SERHI)
{5 Ekim 1961 tarihli-l.ahey Sizlesmesi)

1. Ulke: Biiyiik Britanya ve Kuzey irlanda Birlesik Kralbin
Isbu resmi belge;
2, Peter Edmund Adams tarafindan imzalanmistir;
3. Kendisi Noter sifattyla hareket etmektedir;
4. Mezkur Noterin mihriinil/kagesini haizdir;

Tasdik
5. Londra'da

6. 12 Subat 2021 tarihinde

7. Majesteleri Kralicenin Digisleri ve ingiliz Milletier Toplulugu Disisier] ve Kallanma
fsleri Bakam tarafindan

8. AP0-2235108 say) ile

Tasdik Ofunur.

9. Miihiir / Kage (RESMI MUHUR)
10. imza (IMZA) A. Khan

Isbu Apaestil Birlestk Krallik sinirfan dahilinde kullaniimayaeak olup, sadece Higikte yer almakta olan Birtestk Kralhk:
resmi belgesi dzerindeki imzamn, mithrile veya kngenin gergekligini dogrulamaktadie. Dayanak helgenin gerpeklifini
dofrulamamakiadir. Birlesik Kratlik sirlary dzhilinde fotokopisi gekdlerek tasdik ofunmus belgelere Higtirilen
apostilter sadece tasdik igleming gerceklestiren Birlegtk Krallik resmi gareviisinin imzanin dogrutamaktadir, Asl
belgenin tizerindeki imzay veya 5oz konusy asil betgenin igerifini highir sekilde tevsik etmemektedir,

Isbu betgenitn, 5 Ekim 1961 tarihli La Hey Sozlesmesi'ne taraf olmayan bir (lkede kullamlacak olmast halinde, o filkeyi
temsil eden misyonun konsoloshifiuna sunulmas gerekmektedir. [sbu-apostili [tasdik serhinf) dofirulamak fizere
wwwverifyapestille service.sovuk adresini ziyaret ediniz




2006 tarihli Sirketler Kanunu.

Goldman Sachs International
Ana Sozlesmesi

Hisseli sermayeye sahip kolektif sirket
(02 Haziran 1988 tarihinde kuralmugtar)
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No. 02263951

2006 tarfhli Sirketler Kanunu

Goldman Sachs Isternational
Ana Sozlegmesi

Hisseli sermayeye sahip kolektif sirket.

(16 Ekim 2019 tarihinde alinan dzel kararia labul edibmigtir)

KISI_M"'.I.:'TEFSiB,-SORUMLULUK-VE FAALIYET KONULARI
1, Girlg
1.1. Isbu Ana Sbzlegmede;

"Kanun", 56z konusu Kanunun-o swada yiirGtiiikte olan tadilleri veya yeniden diizenlenmig halleri de dahit
olmak iizere, 2006 tarihli Sirketler Kanunu anfamina gelmektedir;

“Madde", ishu Ana Shzlesmenin ilgili maddes! anlamma gelme'ktedir;

“Gyup Sirketi”, Sirket veya (tiize! kigiligi haiz olsun veya clmasin) Sirket'in ana girketi veya igtirakl veya stz
konusu ana girketin bagka bir igtiraki olan veya gecmiste bu nitelikte alan herhangi bir dier kurulug anlanina
gelmektedir ve "Grup Sirketleri” bu dofrultuda yorumlanacaldar; '

~@rnek Ana Sézlesme", Sirket'In kuruldugu (veya daha sonrasinda olmas: halinde; isbu Ana Sbzlesmenin kabul
edildigf) tarih Sncesinde tadil -edlimis oldugu hatigle 2008 tarihli §irketler (Ornek Ava Sbzlegme)
Diizenlemelerinin (5! 2008 No: 3229) fllgifindeki Ek 1 kapsaminda yer alimakta olan hisse senetlieri haika arz
edilmeyen limiited girketlere yonelik drnekana sdzlesme anlamina gelmektedir;

“ana girkét”, Kanun'un 1162 Maddesine uygun olarak yorumlanacaktr ve “istirak girket", Kanun'un 1162
Maddesine uygun olarak yorumianacaker.

12, Gitnek Ana Sizlesme, Sirket igin igbu Ana Sozlesme tarafindan harig tutulmas: veya defiisikliie konu
editmesi harig ofmak fizere gecerli olacaktir ve ‘stz konusy Ornék Ana Sozlegme (haric tutulmast veya
degisikiige konu edilmesi harig olmak fizere) ile fshu Ana Sézlegme Sirket'in ana s5zlegmesini tegkil edecektir,
1885 tarihli Sirketler Kanunu veya girketlere iligkin olan daha neeld herhangt bir dizenleme uyarmca §irket
igin gegerli olan A fla F Tablolarinda yer almakta olan ditzenlemeler Sirket igin gecerli olmayacaktir.
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1.3. Bajilam aksini éngdrmedigi sitrece, isbu Ana Stozlestiede yer almakta olan differ sdzciilkler veya terimler,
isbu Ana Sozlegmenin labul edildigi tarihte yfrirliite olan Kanuiida belirtifenler ile ayny anlamlara szhiptir.

1.4, §irket, bir kolektif yirkettir ve bu dogrultuda, Ornek 2. Madde (ortaklarin sorumluiugu) Sirket igin gegerli
ofmayacalitir, '

1.5, Hisse devrine dligkin belgeler, devralan tarafindan veya devralan hesabina imza edilmelidir ve Ornek 26,
Madde (hisse devirleri) buna gre yorumlanacaktir,

1.6, Kanun'un hitkilnlerine tabi olmak iizere, Yénetim Kurulu tarafindan karariastinlacak satuslara genel ofarak
yine Yonetim Kuvalu tarafindan karar verilebilecek zamanlarda vé sartiara ve kogullara dayak olarak Sirket'teki
yeni hisseler taksim edilebilecek, bu tiir hisselere iliskin opsiyontar verilebilecek, ‘bu tar hisseler tekiif
edilebilecek veya bis tiir hisselere iliskin sair islemlerde veya tasarruflarda bulunulabllecekti,

1.7. Sirket tarafindan ze! karar ile;.

(a) hissel sermayesinin timi veya herhangt bir kism, meveut hisselerinden daha bidytik tutaslara sahip olan
hisseler halinde birlegtirilebilecek vaya béliinebilecek:

(b} hisseleri veya hisselerden herhangi biri, meveut hisselerinden daha kiigiik tutarlara sahip olan hisselere
ifraz edilebilecek vé

{c) hisseli sermayesi ve hisse prim hesabt herhangi bir yolla azaltilabflecaldtir,
-2. Faaliyet Konulari
Isbu Ana Soazlesme kapsaminda $ivket'in faaliyet konulart stnrandiriimamakeadir ve dolayisiyla, Sirket'in
faaliyet konulan hérhangl bir stnirlamaya tabl olmayip, siipheye mahal vermemek adma, diinyanin her yerinde
tim yéoleriyle olmak fizere finansal hizmetlerin sunumunu ger¢eklestirme salahiyetini ve bu hususta arizi
nitelikte olan veya isbu Ana Sézlesmenin tarthi sonrasinda herhangi bir Zaman bu'tiir ticari faaliyet veya benzer
‘veya flgili faaliyetler Hle bafilantili olarak mutat olabilecek bilctimle {slemierin gergeklestirtiimesini ve bifcimle
-fill ve eylemlerde bulumuimasim kapsamalctadir,
KISIM 2: YONETIM KURULU

3. Yonetim Kurutunun Genel Yetkisi

Ana Sazlegmeye tabi olmak fizere, yinetim kurulu, Sirket'in 5letmesinin yénetiminden sorumludur ve Sirket'in
‘sahip oldyfu salahiyetlerl bu amag dofirultusunda tatbik edebilecektir, ‘Grnek 3. Madde (yonetim kurulunun
-genel yetkisi) Sirket icin gecerli oimayacaktir.

4. Yonetim Kurulu Tarafimdan Yetki Devri

4.1. Ana Sﬁz!e,smeye tabi olmak Gzere, yinetdm kurulu; kendisine ana sizleyme kapsammda verilen yetkilerden

‘herhangi birini agagrdaki sekilde ve:agafhdaki sahislara tevkil edebilecektir:

{a) herhangi bir sahsa veya komiteye;

{b) herhangi bir yolla (vekaletname ile almas: dahil};

(c) herhangi bir lciide;

{d) herhangi bir husus veya bige fle ligili olarak ve

{&) Ytj_r_l_gt_i_m_ _!_{gr_r_.llu tarafindan uygun oldugu diisiinilen sartlara ve kosullara dayah olarak.
42}’ﬁneﬁm kuru tarafmdan bu yinde belirtilmest halinde, bunun gi

Kerhangd birsahis tarafindan yonetisr kurulunun yetkilerinin bagkalar.
. nitelikee olabilecejtr, - i

ver+hijy, yetki devri, tevidl edilen
. e_vléﬂ%q&“é%hususunda yetki verir
St 'h\ . a ¥
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4.3, Yonetim kurultu tavafindan yetki devirleri timiiyle veya lasmen i 'T’églj

sartve kosullarda degiigiklikc yapilabilecektir, =




4.4, Oroek 5. Madde (yonetim kurulu tarafiridan yetki devri) Sirket icin gecerli olmayacaktir.

5. Yénetim Kuralu Bagkan Yardimosinin, Bagkan Vekilinin, Idari piddiirterin ve Yethill Mildtrlerin
‘Tayinf ve Gorevden Ahnmast

5.1, Yonetim lkuiulu veya yinetim kurutunun yetkisi altinds hareket etmekte olan galislar tarafindarn zaman
zaman, $irket'In igletmesinin véya herhangi bir bolkmtniin veya béllimlerinin ydnetilmesine ilgili siirelerie ve
ilgili sartiara ve kosullara dayal olarak ve ydnetim kurulu tarafindan zaman zaman tespit olunacak yetkilerle
yardimer olunmast igin $irket'in herhangi bir veya daha fazla sayida temsilcisi tayin edilebilecektir. Bii sahistara
“Bagkan Yardimesi”, "Baskan Vekili”, “idari _Ml'.idilr“ veya “Yetkili Midir" unvani veya y@netim kuraln
tarafindan tespit olunacak bagka bir unvan ‘veritebilecektir. Bu tir herhangi bir unvana szhip olan $ahtslarm
tayini, yonetim kurulu tarafindan alinan kararla veya yonetim kurulunun yetkisi altinda hareket etinekte olan
sahislar tarafindan herhangl bir zaman sona erdirilebileceltin:

5.2 Tiim Bagkan Yardmalar, Baskan Vekilleri, Yetkdli Midirler ve Sirket'in yonetim kurulu iyesi olmayan
‘herhangi bir [dari Miidir:

(a) Sirketin defterlerine erigim veya yonetim ‘kuralu tarafindan uygun gorillmesi harlg olmak iizere kendisine
sunulan bilgilers sahip olia ve yinetim kurulu tarafindan bu yonde davet edlimig olmas harig olinak tizere,
yinetim kuruly toplantilarina iliskin bildirimleri alma, yarietim kurulis toplantlarma katlma, yonetin kurulu
toplantrlarinda sdz alma veya oy kullanma haldana sabip olmayacak ve

(b} Kanun kapsammdald amaglar balimiadan yénetim kurilu Gyest olmayacaktir vé ishu. And Sézlegmedeki
"y8netim kurulu iiyesi” ve "yénetim kuruju" terimleri, Bagkan Yardimcisin veya Bagkan Yardimctlari, Bagkan
Vekilini veya Baskan Vekillerini, Yetkili Miidtirti veya Yetkili Mdilrleri veya ldari Miidiirli veya ldarl Miid(irler!
kapsamayacak veya bu terimlerin bunlan kapsadtgr addedilmeyecektir.

6. Yénetim Kuruln Uye Sayist ve Vénetim Kurulu Tarafindan Karar Alinmast

6.1. Yonettm kurulu iiyesi sayisi birden az olmayacaktir. Yénetim lurufu Gyelerine iliskin azami say: adi karar
yolupla tespit edilebilecek ve sonradan defiistirilebilecek olmakla birliltte, biyle bir adi karatin olimadif
hallerde, yinetim kurulu iiye sayis: (yedek yénetim kurulu ilyeter harig olmak Uzere) herh_angi bir azami sayya
tabt olmayacaktr; ' '

6.2, Ornek 7(1) Maddesindeki (ydnetim kurulu tarafindan kararlarm migtereken alminast) "8.Maddeye uygun
olarak” sgzciikleri, "ighu Ana Sézlesmede belirtildifi gekilde® sdzciikder! ile depigtirilecektir;

6.3. Ornek 9(2) Maddesl (y6netim kuruis toplantis: bildirimterinin igerigf} $ivket igin gecerli okmayacaktir,

6.4, Ornek 9[4) Maddesindeki {bildirime hak sah:pliginden feragat) "en fazla 7 giln® stzcitider), “$ncesinde,
tarihinde veya" sizclikleri He defistirilecektir.

6.5. Yonetim kurulu bagkan: belirleyict oya sahip oclmayacak ve- Ornelc 13, . Madde Sirket igin ge;:erli
olmayacaktir.

6.6. Yonetim luruly fiyeleri, yonetim kurulv toplantilanmda veya yénetim Kurulu iyelerinden olugan
komitelerin toplantitarmda kararlara iligkin olarak oy kullanabilecek ve kendilerinin dofrudan veya dolayh
olarak (Sirket'in gikarian {le ¢atigabilecek olup olmamasma bakimalsizin) herhangi tiirden ménfaate veya
vecibeye sahip olditgn hevhangi bir konu ile herhiangt bir gekilde Higkili veya 1fgili olmasiia balolmaksizin karar
alabilecek veya kararlara katilabilecel ve bu tiiv herhangi bir karara Migkin olarak oy kullanmalar (veya bu tiir
herhangl bir karar almalars veya bu tiir herhangi bir karara katilmalan) halinde, oylarn hesaba katilacak ve
yukarida belirtilmekte olan bu tir kararlara iliskin olarak (soz konusu karara iliskin olarak oy kullansinlar veya
kullanmasinlar) séz konusu toplantida meveut olan nisabm hesaplanmasimda dikiate alinacaklardir, Bu husus,
Kanun'un $75. Maddesine ve Isbu Ana Sdzlegmenin diger hijkiimlerine tabidiv.
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7. Yonetim Kurulu Tarafindan Kararlarm Yazli Olarak Alinman

7.1. Hak sahibi olaa tim yonetim kurulu liyeleri tarafindan bivbirlerine, herhangt bir konuya lliskin olarak ortak
bir parisii paylagmakta olduldan herhangi bir yolfa belirtildiinde igbu Maddeye uygun olarak yonetin kurulu
kararrahnr.

7.2. Herhangi bir yénetim kurulu iyesi tarafindan difer yinetim kurulu fiyelerine yazih olarak karar onerisinde
bulunutabilecek veya (mevcut ise) sirket sekreteri tarafindan byle bir bildirimde bulunubmas: talep
edilebilecektir,

7.3. Bu tiir yazili kararlar, hak sahibi olan her bir ydnetim kuruli yesi tarafindan sbz konusu karatin bir veya
daha fazla saydald sureti imzalandifinda veya hak sahibi olan her bir yénetim kurulu fiyesi tarafindan
mutabakat yazih olarak belirtildiinde kabut edilecektir:

7.4. Isbu Madde kapsaminda hak sahibi ofan yinetim kurulu Giyelerine yapilan atifiar, 6z konusu husus ile ilgili
olarak oy kullanma haldana sahip olacak ve herhangi bir yonetim korulu toplantisinda karar olarak teklifte
bulumifmug olmasi halinde oyu sayilacak olan yonetim kurulu iyelerine yapitan atflardir.

7.5. Hak sahibi olar yinetim kurulu iiyelerinin boyle bir toplantida nisabs olusturmayacak olmalars halinde isbu
Maddeye uygun olarak karar ahnamaz

7.6, Ornek 8. Madde (kararkirn.oybicligiyle alinmasi) Sirket icin gegerli olmayacaktir,
8. Yénetim Kurulu Toplantlarina Miskin Nisap

a1, Toplant; nisabt meveut olmadif stivece, yonetim kurtlu toplantilarinda, baska bir toplant! cafrisinda
bulunulmas: feklift haricinde hicbir teldif oylanmaz.

8.2. Yanetim kurutu toplantlarma iliskin nisap, zaman zaman yonetim kirulunun alacag bir karar ile
belirlenebilecek olmakla birlikte, asla birden az oimamahdir ve aks! belirlenmedigi siirece birdir.

83.  swradaki yinetim kurulu diyesi toplam sayisinin gerekll nisabin. altinda olmas: halinde, yénetim kurulu
. tarafindap agafrdaki hususlara fiigkin karardan bagka kararaknmamahdir:

(a) bagla yonetim kuruly fivelerinin tayin edilmesi veya

(b) ‘hissedariar tarafindan bagka yonetim kurulu diyelerinin tayin edilmesine imkan verebilmek {izere genel
kurul toplantisi davetinde bulunulthasi.

‘8.4, {rnelc 11. Madds (yonetim kavulu topiantilarina iligkin nisap) $irket igin gegerlf ofmayacakur.
9, Yénetin Karulu Jyelerintn Menfaatlerd

9.1, Kanun'a uygun olarak ve Kanun tarafindan éngorillen Slglide olmak Gzere, sahip olduf menfaatin
mahiyetini ve Slglisini ydnetim kurulu fyelerine agikdaims olmasi veya sbz konusu menfaatin 9.2 Maddesi
kapsamunda agiklanmss addedilmesi kojuluyla, gorevine bakilmaksizin, herhangi bir yonetim kuruly fiyesi;

(3] Sirket ile veya Sirket'in sair gekilde jlgili oldufu herhangi bir isleme veya diizenlemeye taraf olabilecek veya
bunlaria sairgekilde Hgili olabilecek;

(b) $irket'in figilendigi herhangi bir hitkmi gahsin veya lierhangi bir Grup Sirketinin veya herhangi bir Grup
Sirketinin ilgilendiBi herhangi bir hitkmi gahsim yénetim kurulu iiyesi veya dier memuru olabilecek veya bu tir
herhangi bir hilkmi galus tarafindan istthdain edilebilecek veya bu tiir herhangi bir hilkmi sahis ile
ger¢eklestirilen herbangi bir isleme veya diizenlemeye taraf olabilecek veya bu tiir kerhangi bir hitkmi sals ile
bagka bir. sekll‘de ilgilenebilecek;

{c] kendi haglna veya ﬂgﬂendlﬁl herhangl b:r sirket - vas:tas:yla Sirket veyat erhangi bir Grup Firkest] veya
,, plarak hareket edilmesi




‘ve (i) gorevi veya bu gekilde. tesis olunan giivene dayah iligki sebebiyle, bu viir herhangt bir gorevden veya
istihdamdan. veya bu tir herhangi hir islemden veya diizenemeden veya herhangl bir profesyonel sifatla
hareket etmesinden veya bu tir herhangi birisletmedeki veya hitkmi gahistaki herhangi bir menfaatten dolay
kendisinin veya herhangi bir digier sahsin elde ettifit ficretten-veya sair faydadan dolay: Sirket'e karg sorumiu
olmayacak ve (if) bu tiir herhangi bir menfat veya licret veya diger fayda gerekgesiyle bu tiiy iglemlerden veya
diizentemelerden kagmilmasindan sorumb olmayacak vé (jii) bu tiir herhangi bir iicretin veya differ faydamn
alinmast, Karun'un 176. Maddesi kapsarmmda gdrevinin ihlalini tegkil etmeyecektir.

9.2. lshu Maddenin amaclar dogrultusunda, yénetim kurulu iyesinin, Sitket'e iligkin alarak herhangi bir Grup
Sirketinin yonetim kurulu dyesi, memuru veya ¢ahgan: olmasindan dofayt olusan menfaatinin mahijyetinin ve
boyutunun yénetim kuraty iyesi tarafindan agikfanms oldugn addeditecektlr.

10; Yanetim Kurulu Uyalerinin Catigmaiary
10.1. Brnek 14. Madde (gikar catiymalari) Sirket igin gecerli olmayacaknr.

10,2, Kanun‘un 175, Maddest kapsamindaki amaglar dogruftusunda, bu seldlde yetki verilmemest halinde stz
konusu madde kapsaminda herhangi bir yonetim kurulu dyesinin gorev fhlalini tegkil -edebllecek veya buna:
gebebiyet verebilecek nitelikte olan, kendflerine tekiF edilen heriangi bir hususa iligkin olarak ySnetim lurula
tiyeleri tarafindan yetki verilebilecektir.

10,3. 10.2 Maddesi uyarinca herhangi bir konuda verflecek yetkilendirme, bu gekilde yetkilendirilen konudan
‘dogmast makul ¢ergevede beklenebilecek fitli veya muhtémel gikar gatigmasim kapsayacaktir.

10.4. 10.2 Maddesi kapsaminda herhangi bir hususa iliskin olarak verilen yetkilendirme, ister sz konusu
yetkilendirmenin verildigi anda ister daka sonradan olsun, yonetim kurulu tarafindan helirlenebilecek yastiara
veya simirlamalara tabl olacak ve ydnetim kurulu tarafindan herhangi bir zaman sonlandirilabilecek veya
defiisiklige konu edilebilecektir, Yonetim kurulu fiyest tarafindan bu tiir herhangi bir yetldlendirme uyarinca
yinetim kurutu tarafindan kendisi igin dngdrillen yikimlillikiere riayet ediecektir.

10.5. Yonetim kurulu Gyeleri, gérevieri veya bu gekilde tesis olunan giivene dayal ifiski sebebiyle, 10.2 Maddes!
Kkapsammda ynetim kurulu tarafindan yetld verilen herhangi bir husustan dolayi elde ettiider] Gcretlerden
veya difter faydalardan dolay Sirket'e karg sorumiu olmayacak ve by tiir herhangi bir Gicret veya. diger fayda
gerekoesiyle veya yonetim. kurule fyesinin sbz konusu 175. Madde kapsaminda abifta bulunuimakta olan
herhangi bir merifsate sahip olmasi gerekeesiyle bu husustakl igletalerden veya diizenlemelerden kaginimaktan
.sorumiu olmayacaklardir. '

10.6, Yanetim kurulu iiyeleri, Sirket'in yonetim lkurulu dyes! veya memuru veya galisam ofarak. olmisi digitida
elde ettikler! veya elde etmig olduklar: ve bagka bir sahsa karg: gizlilik mikeflefiyeting sahip olduklar herhangi
bir bilg balemmdan Sirket's kargi herhangi bir mikelleflyete sahip olmayacaklardir. Bununla birlikte, sz
konuse diger salus ile olan baglantlarimn Sicket'in menfaatierd ile catisf veya muhtemelen gatisabilecegi
hallerde, isbu 10.6 Maddesi sadece, sz konusu bagjantimmn mevcudiyetine yonetim kurulu tarafindan
yukaridaki 10,2 Maddesi kapsammda izin verilmis olmast halinde gecerlidir, Bilhassa, yonetim kurulu dyeleri,
Kanun'mn 171, ila 177. Meddeleri mucibince §irket'e. borglu olduklar: genel mitkellefiyetleri agagidald
seheplerle ihlal etmeyeceklerdir: ' ' '

{aY bu tiir herhangl bir bilginin yonetim kuruluna veya Sirket'in herhangi bir ydnetim kurulu dyesine veya difer
nemuruna veya caisanina apiklanmas ve/veya '

(b} bu tir herhangi bir bilginin Sirket'in yonetim kurulu ityesi veya memuru veya galigar olarak sahip ofduju
girevlerin ifasinda kullamilmas:. ' :

10.7. Herhangi bir yénetim kurulu dyesinin bagka bir sahsla baflantisina yonetim kurutu tarafindan 10.2
Maddesi kapsaminda izin verilmis oldufiu ve yanetim kurulu #iyesinin sbz konnsu gahs ile olan bajlantisimn
girket'in gkarlar ile catistifn veya muhtemelen catisabilecedi hallerde, siz konusu ynetim kurulu Gyesi,
Kanun'un 171, ila 177, Maddeleri mucibince Sirket'e borglu oldugu genel mikellefiyetlerini agagidaki sebeplerle
ihjal etmeyecektir: '
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(a} gikar ¢atiymasina veya muhtemel cikar cangmasma iligkin herhangi bir hususun gumsulecegl veya
ghriisllebilecefi yonetim kurulu toplannlarma veya ydnetim kuruly yelerinden olu;an komite toplantlarima
veya bu tiir herhangi bir hususun herhangi bir toplantida veya bagka bir sekilde goriigiimesine katlmama

vefveya

(b) $irket rarafindan ginderilen veya temin edilen, glar ¢ahsmiasina veya muhtemel cilar ¢atigrmasina
sehebiyet veren herhanpgl bir husuga Qligkin belgelerin ve bilgiferin dlininariiasina yonellk diizenlemelerde
bulunulnias: ve/veya herhangi bir profesyone! danigman tarafindan shnacak ve okunacak bu tir belgelere ve
bilgilere yonelik olarak dazetemelerde bulunulmasy;

55z konusu gikar catigmastmi (veya muhtemel gikar ¢atismasinin) meveudiyetini sitrdiirmekte olduguna makul
cergevede inandifis stirece.

10.8. 10.6 ve 10.7 Maddeleri kapsammdald hiikfimler, stz konusu yﬁnehm kuralu iiyesini agagdakilerden
mazur gorebilecek herhangi bir haldaniyet ilkesine veya hukuk kaidesine halel getirmemektedir:

{a) ifjantiy aksi halde igbu Ana Sézlesme kapsammda veya bagka bir seldlde gereldi gorfilebilecek oldugm
hallerde bilgilerin ifsa edilmesi;

{6} sz konusu kathumia veya bu tibr belgelerin ve bilgilerin alinmasmm igbu Ana Siizlegme kapsaminda gereldi
goriilebileced! hallerde. 10.7 Maddesinde atifta bulunulmakta ¢lan toplantilara veya goritsmelere katlim veya
58z konusu belgelerin ve bilgilerin alinmas,

10.9. Isbu Maddenin amaglar dojrultusunda, gikar catigmast, gikar ve.gorev ¢atigmas fle grevlerin catigniasim
kapsamaktadir.

11, Yonetim Kurulu Uyelerinin Tayini ve Azl

111, irket'in ¢tkarilan adi hisselerinin yarismdan fazlasing o sirada sahip olan salus veya saluslar, zaman
zaman ve diledikleri zaman, herhangt bir sahs: veya galuslan itave yonetim kurulu iiyeleri olarak veya herhangi
bir beglugu doldurmak lizere yonetlm kirulu iiyesi veya yonetin urulu fiyeleri olarak tayin etme ve her ne
sekilde tayin edilmiy olursa olsun herhangi bir yonetim kurulu fiyesfal azletme yetklsine sahip olacaktyr. Bu titr
tayinler vaya aziller, sz konusu yetidyi tatbik eden ortak veya ortaklar tarafindan veya 562 konusu ortajan veya
ortaklann hesabina tmzalanan yazih bir bildirim ile gergeklestirilecek ve 552 lonusu bildirimin Sirket'in ticari
merkezine sunutmasmna milteakiben veya Sirket'in herhangi bir yonetim kuruiu toplantisinda veya genel kurul
toplantsinda ibraz edilmesine miiteakiben veya sz konusu bildirinide: belirtilebilecek daha sonraki tarihe.
miitealdben yiiriridge girecektir, Ornek 18, Madde (ybnetim kurulu Gyelerinin gérevierinin sontandirimasi)
buna gore yorumlanacaktir:

112. Yukandaki 11.1 Maddesine ilaveten, ayrian yonetlm kuruln {iyesi tarafindan giirevden istifa. ‘ebfitek
istedifiinin ve sbz konusn istifanm sartlarina uygun olarak yiiriiriige girmis oldugfunun Sirket'e bildirilmesi de
dahil olmak, ancak bunusila sinrh kalmamak Gzere, Ornek 18, Madde {yBnetim kurulu diyelerinin gorevierinin
sonlandirimast) kapsammnda belirtilen hallerden herhangl biri haliside yénetim kuruli dyesinin memuriyeti
bosa pikacaltin,

12. Yedek Ynetim Kurulu Byelerd

124, Herhangi bir yonetim kurulu tyesi ("tayin eden”) tarafindan agagidaki fill ve eylemlerde bulunmak iizere
herhangi bir baska yonetim kurulu fiyesi veya yonetim lurulu karariyla veya sair kararla onaylanan berhangi
bir bagha satis yedek olarak tayin edilebilecektir:

(a) sbz konusn yénetim kurahs liyesinin yetkilerinin tathik edilmesi ve

{b) s8z konusu yonetim kurulu ityesinin sorumluluktarmin yerine geticilmesi;

5oz konusy: yedek uyeyi tayin edenin giyabinda yiinetim kurulu Gyeleri tarafindan karar almmasma iligkin
n]arak. :

12:7; : !
vtaraﬁnd&n cnaylanan herhangi bir diger sekilde Sirket'e
gerqeldesﬂrilmalid:r




{(2) Ginerilen yedek Gyentn kimlik'bilgile_ri sunuimah ve

(b) tayin bildirimi durimunda, Snerilen yedek tiyenin 55z konusu bildirimde bulunan yénetim kurulu fiyesinin

'yedegi olarak hareket etmek istemekte olduuna dair, dnerilen yedek dye tarafindan imzalannug bir beyan yee
almaludir.

12:4. Yedek yonetim kuruhu tiyesi, yénetim kurulu toplantilarma ve tayin edenln dyesi oldugu, yonetim kurulu
iiyelerinden olugan tiim komite toplantilanna veya yOnetim kurulu tarafindan alinah yazbt kararlara veya
Ornek 8. Maddeye uygun clarak yénetim kurulu tarafindan alinan sair kararlara iligkin olatak sdz kenusu yedek
fiyeyl tayin eden gatns ile aym haldara sahipiir.. Ornek 8(1) ve 8(2) Maddelerinin (kararlarm oybirlifiyle
alnmasi} amaglan dofruitusunda, herhangi bir yedek ynetim kurulu “{iyesi tarafindan ortak pgrigin
paylagiidigamn belirtilmesi halinde, 56z kdnusu yedek yonetim kurulu fivesinin tayin edeni tarafindan da ortak
gBrisin paylagildiinn belirtilmesine gerek bulunmamaktadir ve herhangi bir laratin yedek ybnetiny kuruiu
fiyesi tarafindan imzalanmas) (veya yedek yinetim kuruly dyesi tarafindan ‘mutabakatimin. yazih olarak

bildirilmesi) halinde; s62 konusy kararm oz konusu yedek ybnetim kurulu fiyesinin tayin edeni tarafindan da

imza edilmesine véya kabuliine gerek bulunmarmaktader,

12.5. Ana Sozlesme kapsannda aksinin belirtildigi haller harig olmak iizere, yedek yonetim kanibs fiyeleri;
(a} tiim atnagtar dofirultusunda ygnetim kuyuln dyesi sayrirlat;

{b) kendi il ve eylemlerinden ve ihmallerinden sorumludurlar;

{c} kendtlerini tayin edenlerle aynt kisitlamafara tabidirler ve

(d) kendilerini tayin edenterin vekillert sayilmazlar.

12.6. Yedelc yonetim kurulu fiyest olan, ancak yénetim kurulu éiyesi olmayan sahislar;

(a) nisabin meveut olup olmadifimn tespiti bakinmndan katilir halde sayilabitivier {ancak sadece sdz konusu
sahst tayin eden sahsin katlmamas: halinde) ve

(b} herhangi bir yazsh karan imzalayabiliv {veya biyle bir larara ilighin mutabakatlarm baglm bir gekilde

gosterebilirter) (ancak sadece sbz konusu jahe tayin eden gahsin sz konusn yazih karan imzalamamig olmas
veyasbz Ronusu yazil karara iligkin mutabakatim bagka bir gekilde gdstermemis olmas: halinde).

Bu amaglar bakimmdan hicbir yedek ydnetim kurulu iiyesi birden fazla yiietim kurulu dyesi olarak sayilamaz.

12.7. Yedek yinetim karulu tiyesi olon yonetim kurulu @yeler, asagidakd tirden her bir tayin eden hesabima
Have bir oya sahiptirler: '

() ydnetim kurolu toplantisina katiimayan ve
{b} yonetim kurulu toplantisina katiimis okmas: halinde oy kullanma haklana sahip olacak olan.

12.8. Yedek yonetim kurulu Giyesi, yedek yonetim kurulu {iyesini tayin eden sahsin {icretinin, tayin eden gahis
tarafindan Sirket's yazih bildirimde bulunulmas: suretiyle belirtitebilecek lasmi harig olmak iizere, yedek
yonetim kurulo Gyes! -clarak gbrev yapiwiasindan dolay: Sirket'ten herhangi bir {icret -alma haklana sahip
degildir, '

12.9. Ornek 20, Madde (Yanetim Karulu Uyelerinin Masraflan), "geregince altina girilen” sBzciiklerinin dniine
”Qeﬂek.yénetim kurulu diyeleri de dahil olmalk itzere)" sézciikieri eklenerek tadil editmistir,

12,10, Herhangi bir yedek ySnetim kurulu diyesinin yedek yonetim Yarrulu-olarak tayini agagidaki hallerde son
bulur; '

[a)____:sﬁﬁ:.'.-ﬁjﬁlrﬁ_a-.-t;ﬁ'hihi.'belir'terek yedel yometim kurulu Gyesin

hifdirimde bulunulinass suretiyle sbz konusu tayini iptal gdfidig

¥

"'(b)sﬁzbmnusu yedek yanetim kurulu liyesini tayin e fenSatus il
; tayin eden gahsin ynetim kurulu fiyesi olarak eayir
| yedekyGnetim karu yestHeTIgi

e itgili ola f__.;gérgelde_s'mesi halinde, sz konusu
eritmpsiyle ?ﬁce}enebiiecek herhangi bir olay

iiie son.




(¢} sBz konusu yedek ydnetim kurulu Gyesini tayin eden galns vefat ettifiinde veya
{d} 6z konusu yedek yénetim kurulu diyesinin ynetim kuruly tiyesi olarak goreviendiriimesi sona erdiginde.
13. Sirket Sekrefeid

Yénetim kurulu tarafmdan bu geldlde karar- alinmas: halinde, ySnétim kurulu tarafindan uygun oldufu

defierlendirilen sartiara dayali olarak bir girket sekreteri tayin edilecektir. Bu sekilde tayin olunan girket

sekreters, kendisi fle Sirket arasindaki herhangl bir hizmet sdzlegmesinin ihlali dolayisiyla tazminat talebl sakli
kalmak kaydiyta yonetim kurulu tarafindan herhangi bir zaman piirevden alinabilecektir. lsbu Maddeye uygun
olarak tayin edilen girket sekreteri, (kendisine ister isbu Ana Sozlesme mucibince ister bagka sekilde verilmis
olsun} gorevierini veya yetkilerinl uygun oldupuny diistinddji samslara yine uygun oldufunu diglndagi
sartlara ve kogullara dayali olaralc tevkil edebilecektir. Sirket sekreteri tarafindan yetki devirleri tiimilyle veya
lusmen Iptal edilebllecek veya yetki devirlerine fligkin sart ve kogullar kendisi tarafindan uygun gératdigii
sekdlde defiisikliie konu ediebilecektir.

14, Sirket Kayeleri

14.1. §irket kagesi sadece ydnetim kurulu yetkisiyle kullamlabilecektir.

142, Sirket kagesinin hangi yollarla ve hangi sekilde kullanlacafina yonetim kuruli tarafindan Karar
verilebilecektir,

14.3. Yonetim kurulu tarafindan aksi yonde karar verilmedigi siirece, §irket'in bir sirket kagesine sahip dlmas
ve bu kagenin herhiangi bir belgeye basimis-olmas: halinde, 552 konusu belge ayrica, séz Ronusu imzay) tasdil
eden bir gahidin huzurunda en az bir yetld satus tarafindan imzalanmalidir,

14.4, lbu Maddenin amaglan dofrultusunda, yetkili sahis;

(@ Sirket'in Herhangl bir ydnetim kurihs fiyest;

(b} Sirket sekreteri {meveut ise) veya

(¢} girket kagesinin uygulandify belgelerin imzalanmast amaciyla yonetim kurulu tarafindan yetkilendirilmiy
herhangi hir difer _§ahl$tl!‘.

'14.5. Brnek49. Madde (sirket kageleri) Sirket icin gecerli olmayacaktir.

KISIM 3: HISSELER VE TEVZIAT
15. Hisselerin Taksimi

.Kamun taraftndan cevaz verildigt diglide olmak dzere, yonetim kuruly, Kanun'un 550. Maddest kapsaminda
verilen yetkilere sahip olacaktir, '

16. Réighan Haklan

Yonetim kurulu tarafindan miilldyeti temsil eden menkul kiymetler, sz konusu taksimat igin Kanun'un 561.
Maddesi gegerH deffilmis gibi taksim edilebilecektir.
17, Tivm Hisselerin Tamamen (dentmig Olmas:

17.1, Hichir hisse, kendi itibari degeri ile 55z kopusu hisse karsitfanda Sicket'e ddenecek primin toplamindan
gosilk olan bir bedelle ihrag edilmeyecektir,

17.2: Yukandaki 17,1 Maddesi, Sirket'n kurulug stzlesmesine istirak taalihiig
; §irket'_‘_i;_i“te§ekldi_l edilmesinde alnan hisseler igin gegerli olmayacakyye™ Uriele,
* tamamen fidenmis olmast) buna gére yorumlanacakur. 3 |




18 Farkh Hisse Graplari brag Etne Yetkileri

18.1, Ana S6zleymeye tabi olmak tizere ancak mevcut hisselere iligkin haklar ayrtca saki katmal kaydiyla, Sivket
tavafmdan adi farar yoluyla belirlenebilecek veya byle bir kararn almmamast halinde veya s6z konusu
‘kararda belirli hilkmiin yer almamas: halinde yonetim lkurclu tarafindan kararlagtiilabilecek haklara veya
Kistlamalara sahip olan ayn hisse gruplar: ihrag edilebileceldtir. Ornek 22, Madde (ferkh hisse gruplar ihrag.
ete yetkileri) bu dogirultuda genisletilecektir.

18.2. Sirket tavafindan, itfs edilecek veya §irket'in veya hissedarim tercihi dofirultusunda ftfaya tabi olan higseler
thrag editebilecektiv ve bil tiir hisselerin itfasina fliskin sartlar, kosullar ve gekil yonetim kurulu tarafindan
belirlenebilecektir. .

19, Hisse Hmikiaberlert

19.1. §irket tarafindan her bir hissedara, 0 hi_ss_edarm elinde bulundurdugiu hisselere iligkin ofarak bir veya daha
fazla sayrda ilmithaber iicretsiz olarak dizenlenmelidir. '

19.2, Her ilmithaberde agafhdaldler belirtilmelidir:

{a) hisse ilmiihaberinin hangi gruptan kag adet hisse i¢in diizenlenmis aldupu;
(b}bu hisselerin itibari degert;

(c) hisselerin tamamen Sdenmiy oldugin ve

{d) hisse ilmithabetlerine verilmis ayirt edici saylar.
19.3, Birden fazla gruptaldl hisselere iligkin olarak llmithaber diizenlenmeyecektir,

19.4, Herhangi bir hissenin birden fazla gahsa ait olmas: halinde, bu. hisseye iligkin -olarak sadece tek hir
HAmiihaber ditzenlenecektir.

*19.5. [tmihaberler;

(a) Sirket'in kagesi uygulanmis halde clmal veya

(b) Kanun'a uygun olarak bagka bir geldlde imzatannug olmalidr.

20. lkame Hisse fimahaberlerd

20.1. Herhangi bir hissedaria hisselerine lliskin ofarak diizenienmis hisse ilmiihaberinin;

(a) tahrif olmasi veya bozuimas: veya

() keybioldugunun, salindifimn veya tahrip oldugunun beyan edi!mesiihalinde;

bz konusu hissedat, aym hisselere iliskin olarak ikame hisse fimfihaberi diizenlettirme hakkma sahiptir
20.2, {kame hisse iimilhaberinin dizenlenmesi hakian kullanan hissedar;’

(a) kendisine aynt zamanda tek bir hisse ilmithaberinin veya ayri hisse ilimithaberlerinin dfzenlenmest haklant
kuilanabilecektir;

(b} tahrif veya bozulmug oimas: halinde, ikame edilecek hisse ilmiihaberini Sirket'e fade stmelidir ve

(¢) ybnetim kurufn rarafindan karar verilecel malkul bir {icratin ddenmesine, kanita ve tazmipata iligkin
kosullara riayet etmelidir. '
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21. Hisselére Igtirak Taahhiidéne iliskin Kemisyon Odemesi

21.% §irket tarafindan $6z konusu sahsin agafidaki eylemlerine kargilik olarak herhangi bir-gahsa komisyon
tidenebilecektr:

(a) hissalere i.s_ﬁrak.ta_éhh_ﬂd'ii_nde'bulunulmam veya igtirak taghhiidiinde bulunulmasinin kabul edilmesi veya
(b) hisselere igtirak taahhiidél temin edilmesi veya temin edilmesinin kabuli.
21.2. Bu tiir komisyon agagdaki sekilde ddeneceltir:

.(a) nakden veya tamamen &denmis veya kismen Sdenmis hisseler veya sair menkul kiyretler halinde veya
lasmnen bir yalla ve lasmen bagka bir yolla ve

(b) kogullu veya kesin igtirak tazhhiddd fe ilgili olarak
22, Hisse Devrl

22.1, Yonetim kurulu, agagidaki kegullardan herhangi birinin yerine getirilmemest halinde, Sirket'in hisselerinin
devrini tescil etmeyi reddetmek lzeve takdir yetkisine sahip olacaktir;

(a) devrin Sirket'in ticar} merkezine veya yonetim kurulu tarafindan belivlenebilecek bagka bir yere sunulmasi
ve beraberinde, ilgili oldugu hisselere fligkin ihmithaberin veya devredenin séz konusu devri gerceldestitme
hakkwin gdsteritmesi icin yénetim kurulu tarafindan makul gergevede talep edffebilecek sair kanitin bulunmasy;
{b} devrin, sadece tek bir hisse grubuna fliskin olmas: veya
{€) devrin, en fazla dért devralanin lehine olmast.
Ornek 26(5) Maddesi {hisse devirlerf} Sirlet icin gegerli chnayacalr.
'23. Teniettiller
23.1. Ornek 30(2) Maddesi (temettiiniin yonetim kurulu tarafindan tavsiye olunan meblafh agmamasi) gegerli
olmayacakur, ' '

'KISIM 4: HISSEDARLAR TARAFINDAN KARAR ALINMASI
24, Tiizel Rigi Ortaklar Tarafindan Yazk Xavarlarm [nizalanmasi
Sirket'in herhang bir tiizel kigi ortafiun olmas: halinde, ortaklarca alman -yaznll_lcarar'_lar-s_ﬁz_ komusu tize! kisi
ortafin namina ve hesabina séz konusu tizel kigi ortafiin herhangi bir yénetim kurulu {iyesi, sekreterd veya
yetkili temsilcls] tarafindan imzalanabilecelktic.

KiSIM 5: IDARI DUZENLEMEBLER

25. Belgelerin ve Bilgilerin Varsayitan Testiml
25.1.8irket taraﬁncl_an_ gbnderilen veya temin edilen bildirimlerin, belgelerin veya difier bilgllendirmelerin:
(2) girket tarafindan séz konusu giinderimin {veya zarfin) gerektgl gibi adreslenmis, Gdemesinin.5nceden
yapilmis ve postalanms olduffunun gosterilebilmesi kosuluyla) Birlesik Kralhle'taki herliangi bir adrese (ister

basikt kopya sster elekironik gekilde olsun} posta yoluyla gonderildiginde, birincl simf postamn kallanilmg
oimas: halinide s6zkonusu ghnderinin {veya 56z konusu génderiyi iceren zarfin} postaya verilmesini izleyen

giindeVeya hirinci sinif postanm kullamlmamss ofmas: halinde postaya verilmesinden 48 saat sonra afnaglanan
ahcys rafindan tesellim edildigi addedilecektir; -

ghusy géaderinin
1 edildii giinde

. g L . . . j.l:r'
(b} -elelétronik-yollarla gonderildiginde veya temin edildiginde, (Sirket tarati
gerektifi gibi adreslenmis dldugunun gosterilebllmesi kosuluyla) gimgeri)
ampglanan alicist tarafindan teseliiim edilmi oldughs addedilecekti; i =/
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{c} keérhangi bir Internet sitesi vasitasiyla ginderildifinde veya temin edildifiinde, amaglanan alici tarafindan
asafrdaki sekilde teselliim edilmiy oldugn addedilecektir:

(i) 56z konusu materyal siz konusu Interet sitesinde ilk hazr bulindurildufunda veya .

(i) daha sonra olmasi halinde, séz konusu materyalin stz konusu. Internet sitesinde hazr bulundurulduguna
dair bildirim alici tarafindan tesellim edildifinde (veya tesellim editdigi addedildiginde);

{d) hissedarin kayitl adresing veya stz konusu hissedar taraﬁadﬁn girket fletigimlerinin tesellim edilmesi
amactyla §irket'e bildirilen bagka blr posta adresine hirakibifinda, biraliidify glinde teselliim ediimiy
addedilecektir.

25.2. isbu Maddenin amaglart dofirultusunda, is ginf olmayan herhangi bir giniin higbir kismu hesaba
katiimayacakir,

25.3. Kaythr adresi Birlegik Kralhik dahliinde. olmayan ve §irket'e, kendisine gonderilebilecek bildirimler igin
Birlegik Krallik dahilinde bulunan herhangi bir adres veya bildirimlerin elektrenik yollarla gdnderilebilecegi
kerhangi bir adres veren ortaklar, bildirimlerin, belgelerin veya sair bilgilendirmelerin kendilerine séz korusu
adrese olacak gekilde gonderilmesi hususunda hak sahibi olacak olmakla birlikte, aksi halde bu tfir ortaklar
Jirket'ten bildirlm, belge veya sair bilgitendirme alma haklana sahip olmayacaldardir,

26, Tazminat ve Yan Haklar

261, §irketler Kanununun hilldimlerine tabi olmalk izere (ancak §irketler Kanunu kapsaminda isbu maddenin
veya herhangi bir kistmmn gecersiz olmasma sebebiyet verebilecek herhangi bir husus isbu Maddenin
kapsaminda clmamak: lizere), ancak ilgili gahtém bagka bir sekilde hak salifbi olabilecefl tazminatiar sakh
Kalmak kaydsyla, Sirket'in veya herhangi bir Grup $irketinin ydnetim kurulu Gyesi, caligam veya denetglsi olan
veya herhiangi bir zaman $irketin veya herhangi bir Grop Sirketinin yonetim kuruh dyesi, cahgam veya
detieteisi olmuy olan her bir satus, (Kanun'un 235{6) Maddesi kapsaminda tanmilanan) herhangi bir mestek
emeklilik planmin mutemedi olan herliangi bir jirkete veya herfiangl bir Grup Sirketine iligkin olan gérevier,
yetkiler ve takdir yetkileri de dahil. olmak fizere) girevierinin filen veya kavramsal olarak tcra edilmesinde
ve/veya yerine getiriimesinde veya. (yukarida belirtilenlerin genel niteliine halel genrmeks!mn) herbangi bir
fiili veya muhtemel veya iddia olunan hak talebi, talep, sorugturma veya ister adli, cezal ister mevzuata iligkin
olsun takibat ile bajglantih olarak veya Kanun'un 661({3), 661{4) veya 1157 Maddeleri kapsamindaki herhangt
bir bagvuru fle baglantil olarak itivazda bulumilmasinda, mtidafaida, sorufturma yapimasinda veya lanit
sunulmastnda maruz kaldifz veya altma girdigt herhangl bir Soramluluk da dahil olimak tzere, sahip oldujiu
yetkilerin veya takdir yetkilerinin fiili veya kavramsal tathikinde ve/veya bunlara fiskin olarak veya bunlarla
baglantih olarak maruz kalabilecefi veya altma girebilecedi bilciimle giderler, mikellefiyetler, masraflar,
kaysplar  veya sorwmiulukdar ({birlikte "Sorumlululdar®) kargisinda Sivketin varhikiarnndan tanzim
edilebilecektir,

26.2. Sirket tarafindan aymt zamanda, Hirketier Kanunu kapsaminda cevaz verilen Bl¢lide olmak fizere
harcamalarin kargllanmast veya $irket'in veya herhangi bir Grup Sirketinln herhangi bir yénetim kurulu tiyesi
tarafindan harcamalarin altina girilmesinden kagmiimasinin saglanmas: igin Sirket'in veya herhangi bir Grup
girketinin herhangf bir ydneticisine kaynalk saglanabilecektir.

26.3. lgbu Ana Sizlegmenin diger hiikiimleri sakl kalmak kaydiyla, ydnetim kutulyu tarafindan $irket'in veya
herhangi bir difer Grup $irketinin veya Sirket veya herhangi bir Grup §irketl ile bagka bir sekilde itiskili olan
veya iligkili olmug olan herhangi bir difier kurulugun veya $irket'in veya s6z konusu herhangi bir diger Grup
Sicketinin ister dogrudan lster dolayh olarak herhangi bir menfaate sahip oldufiu veya menfaate sahip olmus
olan herhangl bir dijer kurulugun veya bunlardan herhangi birinin herhangl bir selef igletmesinin (Grup
Sirketleri ile birlikie "Bagh Ortakhklar”) yénetim Kurulu ityelers; cabganfar veya denetgileri olan veya
herhangi bir zamanda clmug olan veya herhangl bir emeldilik fontnun, émekiilik sandifinin veya benzer fonun,
tristiin veya planm veya ¢aligan ortakhk planimn veya Sirket'm veya bu tir herhangl bir dier kurulusun
cahiganlarmn ilgili oldugu herhaingi bir difier plamin veya diizentémenin mutemetleri {veya mutemetlerinin
yiinetim loiiuly dyeleri) olan veya herhangi bit zaman olmug olan sahislar I¢ie veya bu tir samslanm yaranina
nlmak Gzere; (yukanda belirtilmekte olanlarn genel niteligine halel getirilmeksizin) gorevierinin fillen veya

Ia k- Icra_edilmesfndelu ve/veya yerine getiri Imestrideld ve/veya yet!ulerinin ve mladlr yetkﬂennin

aldify, veya altmna -grdlgx giderlere, mﬂkélleﬁyetlére,
da dahﬂ nf?na uzece.astgnrta satin almak ve yaptirmak

! 1] i_ ':-f

masraﬂara, kaylpiara veya sornmiuluklara kargr s:gor'
uzere Sirket'in tﬁm yetkilen tatbik edilebilecektir, -




26.4, Yonetim kurilu tarafindan §irket'in veya herhangi bir Bagh Ortaklifin yonetim kuralu {iyesi olan veya
herhangi bir zamanda olmulg olan saluslara (veya bu tiir gahislara iliskin herhangi bir gahsa) ve bu tir sahislarin
esterine, birlikte yagadiklar galiistara, eski ejlerine ve daha Snceden birlikte yagaidiklar: gahuslara, goculdarna
ve diger yakmlarina ve bakmakla yikimlii oldukian gahislara emekll maaylarinin, yilhit emeklilik
tahsisatianmp, emeklilik ikeaniiyelerinin veya sair emeldilik, yaghhk maag, vefat veya malliliyet tahgisatlannin
veya sosyal imkéntarin {yukaridakilere: benzer nitelikte- olsun veya olmasin) veriimesi veya 6dill olarak
verilmesi igin §irket'in Him yetiileri tatbik edilebilecek va yukarida bahsediimekte olan bu tilr-yahuslarm veya
‘bunlardan’ herhangi birinin veya bunlarin herfiangi bir grubunun yararma olmak fizere ve ybnetim ki
iyeléri veya eski yonetim kurulu ttyelers, (ister bu tiir herhangi bir trisst, fon veya plan kapsaminda ister hagka
bir sekilde olsun) bu tir emekiilik maaglarin, yilhk maaglan, ikramiyeler, tahsisatlan veya sair sosyal
imkinlar alma ve kendi yaranna elinde bulundurma haldkna sahip olacak sekilde bilciimile tirlerden planlar,
tréstler ve fonlar (ister katthma tabi olsun ister olmasm}) olugturulabilecek, ‘muhafaza edilebilecek,
desteklenebilecek, bunlara kantmabilecek ve katla yapilabilecektir.

26.5. ibu Ana Stzlegmenin diger hilliimleri saki: almak kaydiyla, yénetim kurulu tavafindan Sivket'in veya bu
tiir herhangi bir hilkmi $ahsit meveut veya dnceld yonetlm kurulu fiyeleri veya bu. i gaistarin egler]; birlikte
yagadiklari, sabslar; eski egleri, tnceden birlikte ‘yagadiklan yahislar, aileleri, baglantilan veya balanakla:
yitkiimilt olduklan galuslar tarafindan veya bunlani yaravina §irket'in veya herhangi bir Bagli Ortakiifin

hisselerinin ¢ide bulundurulmasimin tegvik edilmesine veya kolaylagtirilmasma ySnelik herhangi bir plamn
olugturulmas), muhafaza edilmesi ve boyle bir plana katleda bulupulmas ve bu tir herharigi bir pldn. ile
bajilantshi olarak §itket'in veya bu tdr herhangi bir hilkoml. gahsin hissélerinin devralmmas) ve elde
bulundurulmas amaciyla trést clugtirulias), muhafaza edilmesi ve biyle bir triste katkida bulunulmas: ve bu
tiir herhangi bir tréstin mutemetlerine ve yukanda atifa bulunulmakta olan herhangt bir. kiglye borg para
verilmesi igin Sirket’in tim yetkileri tatbik edilebilecektir. '

26.6. Oinek 52. Madde (tazminat) ve 53. Madde (sigortd) Sirket igin gecerli olmayacakhr,
27, Ortaklarm Sorumbulugu

1986 tarihlf iflas Karununun 74(2) Maddesinde sirafanan istisnalara tabi olmak izere, Sirket'in tasfiyesi
halinde, meveut olan her bir ortak ve sz konus tasflyenin baglatilmasinm bir yil éncesindeki dénemde ortak
olan her bir galis, $irket'in borglarinin ve sorumiutuldarimn vé stz konusu tasfiyenin masraffanmin Sdenmesi
ve katlada bulunanlann haklarnin kendi aratarinda denkiegtiriimesi igin yeterll olan meblaga kadar olimak
iizere Sirket'in malvarhfina katkida bulenmiakia sorumludui, '
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Isbu Tiirkge terciimenin orfjinaline uygun olarak Isbu Tirkge terciimenin ingilizce ashna uygun

tarafimdan terciime edildigini beyan ederim. olarak yeminli ¢evirmen DUYGU EROL tarafindan
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FOrTARIEE

1, Peter Edmund ADAMS, Netary Public of the City of London, England, by Royal

Authority duly admitted and sworn, practising in the said City,
DO HEREBY CERTIFY AND ATTEST:

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

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

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

- the Company is registeved ut the aforesaid Companies Registration Office
under number 2263951;

- the Registeved Office of the Company is situated at Plumtree Couit, 25 Shoe
Lane, London BEC4A 4AU, England;.

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

IN TESTIMONY WHEREOF I have herounto set my hand and affixed my Seal of
Office in the City of London aforesaid, this eleventh day of February in the year
Two thousand and twenty-one.

IE, FINNA1SP

33 Preeadidly London W1 OLS

. Hesisiered Number OGIN T3
“Telophonet§1 W0 7203 2000 FacimBer+41 [0

PEAI{0935
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i Lo peozent acte pubic ] El prasenta documento plblico.
3. Has bean signed by _
. o ald gignd par Peter Bdmund Adams.
ha sl fitmsdo por . o . .
3. Acting In {he capacity of !
aglasant en quaith de Motary Puliic !
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‘ast ravilu du seasy f Umbrg de The Sald Nolary Public
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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)




fo. 02263051

The Companies Act 2006

Articles of ASs_oci:a'ti:cJ'n of
Goldman Sachs International

Unlimited company having a share capital
{Adopted by spedlal resolution passed on 16 October 2019)

1.1

1.2

‘PART L: INTERPRETATION, LIABILITY AND DBIECTS
Praliminary
In thess articles:

"Ack” means the Companias Act 2006 Inciuding any mndlﬁcatlon oF re-enactment theraot
for the time being in force;

"afticle’ means the appropriste s‘ectkin of these artictes;

"Sroup Company” maans the Company or any. «other body (whether or ot incarporated)
which Is or was its parent undertaking or subsitiary undertaking or another subskiiary
undertaking of any such parent undartaking and "Group Companles” shall be construed
accordingly;

"Motel Artieles” maans the model antcles for private companies Bmited by shares:

coitalned in schedule 1 of The Companies (Model Artlcies) Reguintions 2008 (S 2008
No 3228) as amended prior to the date of intorporation of the Company {or, If lnter, of
adoption of these ariides):

”parent- pntlertaking“ is to-be egnstrued In accordance with sectian 1162 of the Act; and

“subsldlary undartaking® [s to be construed In-accordance with section 1162 of the Act,

The Made! Aritcles shal apply to the Cempany save In 50 far as they are excluded orvaried
by these articfes and such Model Articles (5ave a3 5o exciuded or varied) and thase siticles
_shall be the articles of association of the Company, The regulations contained in any Table
T.A'tF apphicable to the Company puirsuant to the Companles Act 1985 or any foitiier
- enactment relating to companies, shall not apply to the Company,

4
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Unless the context. otherwise requires, other words or- expressians contained In these

articles bear the same meaning as in the:Act as In force on the date when these artites are

adopted:

The Company.is an uniimited company and accordingly Model Artidle 2 (llabllity of members)

“shall nat: apply to the Cormpany,

Any Instrument of transfer of a share must be executed by or on behalf of the transferee
and Model Artlcle 26 (share transfers) shalt be construed acsardingly.

Subject to the provislans of the Act, the Directors may aflot, grant cptions 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 conditfons as they may declde.

The Company may by speclal resolution:

(a) consolidate and.divide all or any of its share capital inko shares of a larger amount
than its exlsting shares;

{b) subdivide its shares, or any of them, Into shares of a smalter smount than [t3 existing
sharas; and

(¢)  reduce is share capital and any share premidm account In any way.
Objacts

These articles do naot restrict the objects of the Company and therefore the Company's
objects are unrestricted snd Include, for the svoidance of doubt, the power to carry on in

ail parts of the world the provision of fnancial services In alf Its nspacts and to transact and
-do il matters and things Incldental thereto, orwhich may. at any time heresfter be usua! In
connection with such business-or similar or related activities.

PART s BIRECTORS '
Diractors® General Authority
Subject to the articles, the directars are responsible fbr the managemant of the Company's
business, for which purpose they may exercise all the powers of the Company, Mude! Article
3 (directors” general authority) shall not apply to the Company,
Directors May Delegate

Subject to the articles, the diractors may dalegate any.of the powers which are coriferred
on them under the articles;

{a} to such person or committee;
(b} by such means (Including by power of attorney);
{c}).  to such an exterit;

{d) In relation to such matters or territaries; and

{e) _ on such terms and ronditions;-




5.2

6.3

6!4

_6!5

6.6

Tha directors may revoke any detegation in whole or patt, ar alter its terms and conditions.
Model Articte 5 (directors may delegate) shalf not apply to the Company,

Appointment  and Removal of Vice Chaleman, Deputy Chelrman, Managing
Directora and Executive Directors

The directors or a person acting under the authority of the directors may from time to Hme
appaint any one or more of the representatives of the Company to assist in the mahagement
of the Company's business or of any division or divizions theredf, for such periods, and an

such conditions and terms, and with such pawers as the directors shall from time to time

determine. Such person may be granted the title of "Vice: Chalrman®, "Deputy Chairmen",
*Managlivg Director” or “Executive Director”™ or such other title as the directors dgétermine,
The appointment of any person holding any sudl titte may be terminated at any tima by a
resofution of the directors or by a serson acting under the autharity of the diractors,

All Vice Chairman, Deputy Chalrmen, Executive Direttors and any Mansging Director who
{& not aiso a director of the Company shail: '

{a)  not have any right of access to the books of the Company or to - have any infarmatian
made ayailsbla to him éxcept to such extent as the directors zee fit snd shall not be
entitied to recelve notice-of, attend, speak 2t or vote at any meeting of the directors
except to the extent Invited to do so by the directors; and

()  riot be a director for the purposes of the Act and the expressions “ditector” and
“directors” in'these articles shall not Include orbe deemed to indude a Vice Chalrman
or Vice Chalrmen,.a Daputy Chalrman of Deputy Chalfmen, an Executive Director or
Executive Directors or any such Managing Olractar or Managling Direttors,

Number and Daclalon-Making by Directors

The number.of directors shalt not b less than one. The maximum number of directars may
be datermined and subsequently altered by ordinery resolution bt in abserica of such
ordinaty resoiution, the number of directors {cther than altarnate directors) shall not be
subject to any maximum,

In Model Article 7{1) {directors to take decislons callectively) the wbrds “in accordance with
asticle 8" shall be repleced by the words “as otherwise set put In these articles”,

Madel Article 9(2) (content of natices of diractors’ meeting) shall not apply ko the Company,

In Mode! Article 8(4) (walver of notice entitiement) the words "not more thian 7 days” shall
be replaced by the words “elther before,. on or”,

The chairman shall not have @ casting vote and Mode! Articte 13 shall not apply to the
Company.

A directar may vote, at any meeting of the directors.or of sny commitiee of the ditectors,
an any resolution, and may otherwise take, or take part In, any decision, notwithstanding
that it in any way cogeerns or reletes to a matter tn which he has, directiy or indirectly, any
kind of interest or duty whatsoevar {whather ar not it may conffict with the Interests of the
Company}, and If he shall vote an any such resolution {or take, or take part In, any.such
decision} his vote shalt be counted; and n relatibn Lo any such resciution as aforesatd he
shall (whether or not he shall vote on the same) be takei into account In cakulating the
quorum present at the mesting. This Is subfect to section 175 of the ACt and to the other
provisions of these articles,

I
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7.5

7.6
8.

8.1

8.2

8.3

8.4

9.1

Directors’ Written Resolutions

A decisfon of the directors Is taken In accordance with this article when all eligible directors
indicate to each other by any fmeans that they share a common view on a matter.

Any director may propose a resolution i writing to the other dlrectors of may reqtiest the
secretary (if any} to give such notice,

Such a resolution in writing, shall be adapted once each eligible director hias signed ape or
mare edpies of it oronce each eligible director has otherwise indicated agreement in writing,

References i this article to eligible directors are to-directors who would have been entitied
to vote on the matter and whose vote would have heen counted had It been proposed as a
resclution at & directors' meeting.

A decislon may not be taten In dccardance: with this article IF the eligile directors would
not have formed a quorum at such a meeting.

Model Article 8 (unanimous dedisions) shall rot-apply to the Company,

Quorum for Divectors' Meotings

At a directors’ meeting, unfess a quordm 1s participating, no propesal is to be voted on,
except 2 praposal to call another meeting.

The quorum for directors’ imeetings may be fixed ffom time to time by a decision of the
directors, but It must never be lass than otie, and unless otherwise fixed it is ong.

If the total numbser of direciors for the tme being Is léss thad thé quorum regulred, the
directors must noi: take any declsion other than a decision:

(8} to appoint Ruither directors, or

(b) to call & general meeting 50 as to enable the shareholders to -appoint further
dirgetors,

Madel Article 11 (quorum for directors’ meeting) shall not apply kS the Company.
Directors’ Literasts

Pravided that he has disclosad to the directors the nature.and extent of any Interdst of liis

'In 2ccordance with and tv the éxtent required by the Act or the interest is deemed disclosed

by article 9.2, a director nobwithstandiig his office:

{a)  may be a party to, or cthérwise interested in, any transaction or arrangemant with

the Company ar in which the Cempany is otherwise interested;

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

{c} may act, by himself or through & firm in which he is interested, in a professional
capakity for the Company or any Group Compary ar any body corporate in which
any Group Company Is interested (otherwlse than as aud{tor), and

may'ihn!d any-other place of profit with the Company (otherwise than as auditor) in
' cnqiuncttan wlth his office as the directors may dr..mrmlu j"‘ ? %
i" i r"
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i0.2

10.3

10.4

10.5

19.6

16.7
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and (I} he shall not, by reason of his office or the ﬂducianr relationship thereby establishad,
e accountable o the Company for any remuneration or other benefit which he or any other-

person derives from any Buch office or employment or from any such transaction or
arrangement or from acting in @ professional capacity or from any interest in any such
undertaking or biody comorate; and {}) no such transaction or arrangement shall be liabfe
to be avaided on the ground of any stch interast or remuneration or other benelit; aid (i
recaipt of any such remtneration or other benefit shafl not constitute a breach of his duty
under section 176 of the Act,

For the purposes of this articla a director shall be deemed to have disciosed the nature and
extent of an interest which conststs of him belng a director, officar or employee of any
Group Egmpany In relstion to the Company.

Divactors’ Conflicts
Madet Article 14 {canflicts of interests) shall ot apply to the Company.

For the purpeses of saction 175 of the Act, the directors may avthorise any matier proposed
ta them which would, If not 5o duthorised; constitute.or glve rise to &n Infelngement of duty
by a director under that section,

Any auttwrlsation of » matter pursuant to article 16,2 shall extend to any actual or potantial
conflict of Interest which may reasonably be expected to arlse out of the matter so
authoHsed,

Any authorisation of @ Mmatter under article 10,2 shall be subject to such conditions or
limitations as the directors may speclfy, iwhethar at the tima such authorisatlun Is gliven or
suhsequanuy, abd may be termibated or varled by the directors at any tima. A director:
shall camply with any chligetions imposed. on him by the divectors pursuant to any such.

-authoﬂsatiun

A diréctor shall not, by reason of his office or the fiduclary relationship thereby established,
be accountable to the Company for any remungration or other benulil, which derlves from

‘any matter avthorised by the directors undar article 10.2 and any transaction or

errangement relating thereto shall not be tishle to ba avolded on the grounds of any such
remuneration or other benefit or on the ground of the diractor havirg any interest as
referred to In the said sectlon 175,

A dirattor shali be under no duty to the Company with respect to any Informatian which he
obtains or has obtained otherwise then as a director or officer oF employee of the Company
and In respect of which ha owes a duty of confidentiality to anather person. However, ko
the-extent that his contizction with that other pérsen conRicts, or possibly may éonflict, with

- the interests of the Compeny, this articde £0.6 applies only if the axistence of that conhection

fas been authosised by the directods under article 10,2 above. In- particular, the director
shall nat be in breach of the general duties he owes to the Comparly by virtue of sections
171 to 177 of the Act becaise he fails:

(a) to disclose any such information to the directors or to any.director or other officer or
amployee of the Company; and/or

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

Where tHe axistence of a director’s connection with anather person has bean authicrsed. by
the directors under article 10.2 and his eonmiection with that person confllets, or possibly
may conflict, with the interests of the Company, the director shall not be in breach of the

gmera! duties ha owes to.the Company by virtue of sections 171 to 177 of the Act because
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10.9
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11.1

11.2

12.
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(@)  ehsents himsalf from meetings.of the direttor or any committea thereof at which any
miatter relating to the confilct of Interest of pasalble contlict of Interest will or may
be discussed or from the discussion of any such matter at & mezting or otherwise;
and/or

(b} makes arangernents not bo recelve decuments and information relating to any
matter which glvés rise te the confiict of interest or possible confict of interest sent
or supplied by the Company andfor for such documents and Information to bé
recelved and read by 3 professional adviser,

far so long as he reasonably believes such confiict of interast (or possible confifct of Interest)
stibgists.

The provisions of artictes 10,6 and 10,7 8re \ilihaut:prejudlce to any equitable principle ar
rule of law which may excuse the director from:

{a} disciesing informaton, In circumstances where disclosure would otherwlse be
sequired under these articles or otherwise;

(b) attending meetings or discussions or receiving documents and information as
referred to In erticle 10.7 in circumstances where such atteridance or recelving such
documents and Information would otherwise be requirad under these articles.

For the purpases of this article 5 conflict of Interest Inchides a conflict of Interast and duty

and a.conffict of dulies,
Agpointment and Removal of Directors

The holder or halders for the time belng of more than one-half of tha lesued ordinary shares
of the Company shali have the power from time to tima 2nd at any time to sppoint any
persan of persons as a director ar directors efther as additlonal diréctors or to fil any
vacancy and to remove from office any director howsbever sppclnted Any such

-appolntment or removal shall be: effected by a. notlcs In writing signied by or on behalf of

the member or members exercising the power and shall take effact upon lodgament at the
reglstered office of the Company OF upon prasentation ot a board meeting or general
meeting of the Company, or upon such later date as may be specifted In the notice. Model
Atticle 18 (termination of directors' appointment) shall be construed accordingly.

In addition to erticle 11,1 above, the office of a.directar shall be vacatsd in any of the events
spacified 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
office, and such resignation has taken effect in accordance with lts terms.

Alternate Girectors

Any director (the “appointor™) may appoint as an alternate any othier director, or any

other parson approved by a resolution or other decislon of the directars to:
-(a}  exercise that director's powers; and

(b)  carry out that directar's responsibliities,

In -relation to the taldnp of decislons by the directors in the absente of the alternate’s
appointor.

""'3'{3&1)' appa[ntment or removal of an aiternate must be effected by notice: in writing to the
: Companv signad by the appointor, or in any other manner appmved bm»t}he dlrectors




12.4

1:2_'.5:

12,6

12.7

128

12.9

12,10

(2}  ideritify the proposed aiternate; and
{8) In the case of & natice of appointment, contain a statement signed by the proposed

alternate that tha proposed aiternate Is.willing to act as the afternate of the director
glving the notlcs,

An alternate director hias the same rights, In relatton to any directors’ mieeting, and alt
meetings of comiittees of directors of Which the appointor iz a member, of directors’
weitten resolution, o other decision of the tirectors reached In accordance with Madel
Articie 8, as the altemate’s appointor. For the purposes of Modal Artlcle B(1) and 8(2)
{unantmaus declsions) If an aiternate director indicates that he shares the common view,
his ppointor need not also indicate that he shares.the cominen view and if a resolution i
signed by an aiternate director (or to which an alternate director has Indicated his
agreemant in writing), it need not also be skaned or so agreed to by his eppolntor,

Excapt as the articles specify otharwlise, alternate direstors:

(3} zre deemed for 3l purposes to be directors;

(b)  are Hable for thelr own acts and-emissions;

{c) aresubject to the same restrictions as their appolntois; and

(d)  ere not deemed to be agents of or for thelr appeintors.

_A person who s op alternate diractor but not 3 director:

(8}  may be counted as pasticipating for the purpuses:of determinlng whether a quonim
is participating {but only if that person’s appointor i5 not participating); and

(b}  maysign (or otherwise indicate Ns agreement In wiiting.t0) @ written resolution (but
only If that parsén's appointer has not signed or otherwise indicated his agreamant
In writing to such written reselution).

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

A diréctor who Is an alternate director has an additional- vote off behslf of each appointor
wiho Is:. ' '

{2) not payticipating in 4 directors’ meeting; and
{b)  wasd have bean entitied to vote If they were participating In It.

_An slternate director is not entitied to receive 2ay reimunaration from tive Company for

serving as an alternate director except such pat of the alternate’s appointor's remuneration
25 the sppointor may direct by notice in writing mate ta the Company.

Model Article 20 (Directors’ expenses) Is madified by the addition of the words “(including
afternate directors)” before tie words “properly fucur®.,

An alternate diractor’s appointnent as an-alternate terminates:

(a)  when the altesnate's appolntor revokes the appointment by nutice 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 in.

_ reiation to the alternate's appolntor, weuld result In the termination of the
-appointar's appointment as a director;
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(¢}  on the death of the alternate’s g@ppointor; or

{d)  when the alternate’s appointor's appointment as a director terminates.

Secretary

If the directors so resoive, a secretary shall be appointed on such terns as the directors
think fit. Any secretary so appointed may at any time be rernoved from office by the
directors, but without prefudice to any claim for damages for breach of any contract of
service between him and the Company. Any secretary appointed in accordance with thls
article may delegate any duties or powers (whether conferred upon him by virtue of these
articles or otherwise) to such persons and on such terms and conditions as they think fit.
The secretary may revoke any defegation in whole or in part, or alter its terms and
conditions as he thinks fit.

Lompany Senis.

Any comimon seal may only be used by the autharity of the directors,

The directors may decide by what raeans and In what form any common seal is to be used.
Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must atso be signed by at least ore aithorised person
in the presence of a witness who attests the signatiire,

For the puirposes of this article, an autharised person is:

(8} any director of the Company;

(B)  the secretary (If any); or

(c)  any person-authorised by the diractors for the purpoese of signing documerits to which
the common seal is applied.

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

To lhe extent pennitted by the Act, the directors shall have the powasrs given by section
S50 of the Act.

Pee-Emption Rights

The directors may allot equity securitiés as If Section 561 of the Act did not apply to the
aliotrent,

All 8hares to be Fuliy Pald up

No share is ta be 1ssued for less than the aggregate of its nominal value and any premium
to be paid to the Company in eonsideration for the shara,

Article 17.1 above shall not apply to shares taken on the farmation of the Company by the
subscribers to the Company's memorandum of association. Model Article 21 (all sharas to

b Tulty it up) shalk be construed accordingly.
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Powers to Issue Differant Classas of Shave

Subjact to the artides, but withaot fusther prejudics to the rights. attached 1o any existing
ghare, the Company may issua further classes of shares with-such rights or restrictlons a5
may be determined by ordinary rescliition of, I no such resolution has bean passed of 50
far as the resolution dees not make spedific provision, as the direttors may deelde. Made}
Article 22 {powers to jssue. different classes of share) shali be extended accordingly.

The Comgany may issue shares which mra to beé redeeimed, or are liable to bt vedeemed at
the option of the Cumpany or the holder, and tha directors mzy determine the terms,
canditions and manhar of redemption of any such shares.

Share Cartificatos

The Company must lssue each shareholder, free of chiargs, with one or mare. cestificates in
raspect of the shares which that shateholder holds.

Every certificate must specify:
{(a) in respact of how meny shares, of what clags, it Ts lssued;
{b)  the nomingl valie of those shards;

(c)  that the shares are fully paid; and

{d}  any distinguishing ntmbers assipned to them.
No cartificata may be issued in respact of shares of mora than ong ¢lass.

If mora than one person holds a share, only onte certificate may be [ssued In respect of ik,
Certificates must:

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

(b}  ba otherwise executed in accordance with the Act.
Replacomant Share Cestificates

If & certificate [ssued | respact of a sharefioldar's shares 151

{a} damaged ordefaced, or

{b) sald to he lost, stolen or destroyed,

that sharaholder is entitted. to be fssued with a replacement cestificate In respect of the
semea shares.

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

{8) may at the same time exerclse the yight lo be Tssued. with & single certificate or
sgparate certificates;

(b}  must retum the ceitificate which Is to be replaced ta the Company ¥f it'ls demaged

or defaced; and

(&) must comply with such conditions zs to evidance, Indemnity dnd the payment of a

. "':"'reasnnable fae as the direttors dedde.
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Payment of Commissions on Subscription for Shares

The Company may pay any person a commission In.consideration for that person:
{8} subscribing, or agreein to suhserlbe, for shares; or

(b}  procuring, or agreeing to pracura, subscriptions for shares,

Any such commission may he pald:

(3} ' cash, orln fully paid or partly pald shares or other sactirities, ar partly In ore way
and partly In the other; and

(b} i respect of a conditional or an absofute subscription,

‘Transfer of Shares

The directors shail anly have' discretion to refiise to register a transfer of shates in the
Company if-any of the following conditions are nct met!

{8) It is lodged at the registered office of the Company or at such ather place as the
directors may appsint-and Is accompanled by the certificate for the shares to which
it relates and such other evidance as the directors may reasonably require to show
the right of the transfierer to make the transfer;

{b) It isIn respect of only ona class of shares; or

{c) It is in favour of not more than four transfersss.

Modsl Article 26(5) (share transfers) shall not apply ta the Company,

‘Bividends

Made) Asticle 30(2) {dividend not to exceed the'amount recommended by the directors}
shall not apply.

PART 4 DECISION MAKENG BY SHARBHOLDERS

Exacution of Written Resolutions by Corporate Members

‘In the case of a carporate member of 'the-cdmpany any. director, secratary or authorised

representative thereof may sign a resclution of the mambers in writing on its behaif,
PART 5: ADMINISTRATIVE ARRANGEMENTS

Deemed Delivery of Bocuments and Information

Any notice; document or ather information sent or supplied by the Company:

{a)  sent by post (whether In hard copy or electronic farm) to an address In the United
Kingdom (provided that the Company Is able to show that it (or the envelope) was
propeily addressed, prepald and posted) shall be deemed to have been received by
the intended reciplent on the day following that.on which it (or an envalope
containing it) was put in the post I first class post was used or 48 hours after [t was
posted If first class post was.nat used; '

o séﬁt._p_r suppited by electronic means, (provided that the Company s able to show
. -that it was properly addressed) shell be deemed to have hgeq received by the
intended recipient on the day on which It was sent.or sygplledr .

10
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{c) sant.orsupplied by means of & website, shall be deemed to have been received by
the intended reciplent:

{ii  when the materal was first made avallable on the webilte; or

(1) if later, when the reciplant recelved (or Is deamed to have recelved) notice of
‘the fact that the makerial was avaliable on the webslte;

(d) lefi at a sharehoider's registered address or such ather postal address as natified by
the shareholder to the Company for the purpose of recelving company
communications, shall be deemed to have been received on tha day It was left.

For the purposas of this article, no account shalt be taken of any part of & day that is not a

working day.

A sharsholder whose registered address Is.not within the United Kingdom and who gives to
the Company an sddress within the United Kingdaih at which notice may be given to him,
or an address to which notices may be sent by electronic means, shall ba entitled to have
notlces, docurments or other information sent to him-at that address, but otherwlse no such
shareholder shall be entitied to recaive sny nolice, document or other information from tha
Company.

Endampity and Benefits

Subject to the provisions of the Companies Acts {but:50 that this article does not extend to

any matter (nasfar bs it wWould csuse this article or any part of it to be vold under the
Companles Acts) but without prejudice to any iridemnity to which the pemon concernied
may ctherwise be entitlad, every peraon who ls or was at any time a director, employee or
auditor of the Comparny or any Group Company may ba indemnified out of the assets of the
Company against &fi cests; charges, expanses, kosses-or Habifities (together “Linbllities™)
which He may sustaln or incurin or about the actual or purgortad execztion and/or discharge
of his duties (including those duttes, pawers and discretions in refation to any Group
Cosmpany or any company that is a trustea of &n occupational perwion suheme (a3 defined
In section 235{6) of the Act)) snd/or the actual or pumported exercise of his powers or
dlscretions andfor otherwise In relation therets or In connection therewlth, Incleding
{without prejudice to.the generafity of the foregoing) any Lisbljity suffered or Incirred by
him In disputing, deferding, Investigating or providing evidence In conndction with any
actuat or threatened or atleged claims, demands, investigations, or proceedings, whether
cull, eriminal, or regulatory or in connection with any application under sectien 661(3),
section 661{4) or saction 1157 af tha Act.

The Company may also provide Rinds to any director of the Campany or of any Group
Compeny to mest, of do anything to enabla a divector of the Company or any ‘Group
Company to avold Incurring, expenditire to the extent permitted by the Companles Acts.

Without prefudice to. any other provisions of these articles, the directors may exercise all
the powers of the Company to prirchase and malntalo Insurance for or for the banafit of any
persons who ara or were st any time directors, emplayees or auditors of the Company, or-
of any other Group Compenty or any othier body which Is orwas otherwise associated with
the Comnany or eny Group Company or any other body in which the Company.or any such
Greup Company has or had any (nterest, whether direct or indfrect, or of any predecessor
In business of any of the. foregoing, (together with Group Companies, “Agsociated
Companles") or who are oF wers at sny time trustees of (or directors.of trustees of) any
penslon, superannuation or similar fund, trust or scheme or any employees’ share scheme

o ORRR scheme or afrangement fn which any employees of the Company or of any such

afher body are Interested; including (without prejudice to the generality of the foregolng)
* Insurante against any costs, charges, expenses, losses or llabilities suffered or incurred by

such.persans in respect-of any act or omission in-tha actuat or purported exetytion andfor
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discharge of thelr duties and/or the actust or purported erercise of thelr powers and
discretions and/or otherwise in relation to or In tonnection with their duties, powers or

offices in ralation to the Company or any such other body, fund, trust, ‘Schame or
arrangement,

264  The directors may exercise all the powers of the Company to give or award penslons,
annulties, gratuities or other retirement, superannuation, death or disability aliowances or
benefits {whether or riot slmitar to the foregoing) to (of ko any persorn in respact af) any
persons who are or have-at any tine bean directors of the Company or of any Assoclated
‘Company, and to the spouses, civil partrers, former spobses and former civil partners,
ehildren and other relatives and dependants of any such persons and may establish,
[maintaln, support, subscrite 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 refetred to or any. of them or any class of them, and so that any director or
former director shiall be entitled to recelve and retaln for his own bensfit any such pansion,
annulty, gratulty, allawance or athar banefit (whether under any sich trust, fund or schama
or otherwise),

6.5  Without prejudice to any other provisions of thase articles, the diractors. may exercise all
the powers of the Company to establish, maintain, and contribite to any scheme for
encouraging or facliitating the holding of shares in the Company of In sny Assaciated
Company by or for the banefit of current or forer directars of the Company or any such
body corporate or the spouses, clvii pariners, former spouses, former partners, families,
connections or dependants of any such parsons and, In connaction with any such scheme,
to establish, maintain and contribiste to a trust for the purpose of acquirlng and holding
shares in the Company or any such body corporate and to iend money to the trusteas of
any such trust orto any Individual refarred to above.

26.6  Model Articles 52 (indemnity) and 53 (Insusanca) shall not apply t6 the Company,
27 Liability of Members

Subject to the axclusions listed In section 74(2) of the Insolvency Act 1986, in the event of
a windlng up of the Company, every present member and any person who was a member
In the period of one year prior to the commencament of the winding up is ltable to cantilbute
to its assets to any amount sufficlent for payment of its debls and Nabllities, and the
expenses of the winding up, and for the adfustrmant of rights of the contributories among
themselves, '
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