- ".‘\A

s z A
o ; NQ 1 4 J 4 )
,‘\"; A v, .
S H(RESMI MUHORD; A&O SHEARMAN
._l' .
BNP Paribas Issuance B.V.
Ana sbzlesme tadil sozlesmesi
P (127555-0000017
SR N 99131904
- (" = r[\ -\w o -
‘i‘—'x\* (:{If -i— N
N %
,‘m < 3 }’"'! Qp’ ;q{ '.. 13 MBYIS 2026
ANA SOZLESME HAKKINDA BEYAN . ,_2 ‘;? E g
o
 ?

Amsterdam, Hollanda noteri olan Pietemella Catharina Cramer-de Jong tarafindan,

ckte yer almakta olan betgenin asagidaki sirketin, yukarida belirtilen P.C. Cramer-de Jong'un huzuranda
20 Arahik 2023 tarihinde gergcklestirilen tadil sozlesmesinin imzalanmasi sonrasindaki haliyle Ana
Sozlesmesinin, Ingilizee diline ger¢ege uygun terciimesi oldugu,

ticari merkezi Amsterdam, Hollanda'da bulunan
BNP Paribas Issuance B.V,

beyan edilmektedir.

BNP Paribas Issuance B.V, ticari merkezi Herengracht 595, 1017 CE Amsterdam, Hollanda'da bulunan,
Hollanda Ticaret Siciline 33215278 sicil numarast ile kayith olan, Hollanda hukukuna tabi bir dzcl limited
sirkettir (sinirli sorumlu dzel sirket).

Ekte yer almakra olan belgenin hazirlanmasinda, séz konusu metnin genel akicili tehlikeye atilmaksizin
miimkiin oldugunca harfi harfine tercime yapilmasina gayret gésterilmistir. Bununla birlikte, kagimmaz
olarak terciimede farkhliklar olahilecektir ve bu tiir farkhiliklar halinde kanunen Hollandaca metin gegerli

olacakur,

Ekte yer almakta olan belgede, Hollandaca yasal kavramlar, asil Hollandaca terimler olarak degil de
Ingilizce terimler halinde ifade edilmekte olup, bu tiir terimlerin baska yarg: yetki bolgelerinin kanunlan
kapsaminda anlasilabilecek olmasina bagh olarak ilgili kavramlar ingilizce tercimede tammlanan
kavramlarla ayni olmayabilecektir.

Amsterdam, Hollanda, 16 Nisan 2026

(RESMi MUHUR) (IMZA)
Sn. Dr. P.C. Cramer-de Jong*Amsterdam Noteri




APOSTIL

(5 Ekim 1961 tarihli Lahey Sozlesmesi)

1. Ulke: HOLLANDA

isbu resmi belge;

2.5n.Dr.P.C. Cramer-de Jong tarafindan imzalanmistir;

3. Kendisi Amsterdam'da Noter sifatiyla hareket etmektedir;
4. Mezkur noterin mithriinii/kasesini haizdir.

5. Amsterdam’da; 6. 16-04-2026 tarihinde;
7. Amsterdam bélge mahkemesi sicil memuru tarafindan;
8.9599 say1 ile

Tasdik Olunur
9. Miihiir/Kase: 10.imza = -

(RESMi MUHUR) F.Silva Pereira
-Amsterdam Bolge Mahkemesi- ~ (IMZA)
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Allen & Overy LLP

BNP Paribhas Issuance B.V.
Ana Sozlesme tadil sézlegmesi
ECIAIG/0127555-0000017
99131904

TERCUME HAKKINDA NOT:

isbu belge, Hollandaca dilinde hazirlanan bir belgenin ingilizece terciimesidir. Bu belgenin
hazirlanmasinda, s6z konusu metnin genel akiciligi tehlikeye attlmaksizin mimkiin oldugunca
harfi harfine terciime yapilmasina gayret gosteritmistir. Bununla birlikte, ka¢inilmaz olarak
tercimede farkliliklar olabilecektir ve bu tiir farkhhklar halinde kanunen Hollandaca metin
gecerli olacaktir,

isbu terciimede, Hollanda'da kullanilan hukuki kavramlar, Hollandaca orijinal terimleriyle degil,
ingilizce terimieriyle ifade edilmektedir. fgili kavramlar, bu tir kavramlarin diger yarg yetki
bélgelerinin kanunlan kapsaminda idrak edilebilecek olmasi hasebiyle Ingilizce terimierle
tanimmlanmakta olan kavramlar ile daima ézdes olamayabilecektir.

ANA SOZLESME TADIL SOZLESMESI
(BNP Paribas Issuance B.V)

iki Bin Yirmi Ug¢ yihimin Aralik aymun isbu yirminci giinii, agagidaki sahis, Amsterdam noteri olan sahsim,
Pieternella Catharina Cramer-de Jong'un huzuruna gelmistir:

Apollolaan 15, 1077 AB Amsterdam, Hollanda adresinde bulunan Allen & Overy LLP (Amsterdam ofisi)
¢alisam olan, Arnhem'de, Bin Dokuz Yiiz Doksan Alti yilmin Kasim ayiun onsekizinci glinid do@mus
bulunan, Lakmini Ishara Gamage. .

Huzura gelen gahis tarafindan asagidaki hususlar beyan edilmistir:

Ticari merkezi Amsterdam, Hollanda'da, ofis adresi Herengracht 595, 1017 CE Amsterdam, Hollanda'da
“bulunan, Hollanda Ticaret Siciline 33215278 sicil numarast ile kaytth olan bir 6zel limited sirket olan BNP
Paribas Issuance B.V.'nin (bundan boyle "Sirket" olarak amlacaktir) iki Bin Yirmi Uc yilinin Haziran ayinin
on beginci glint gergeklestirilen genel kurul toplantisinda, Sirket'in Ana Sézlesmesinin tadil edilmesine ve
timiyle yeniden sekillendirilmesine ve isbu sdézlesmeyi imzalamak iizere huzura gelen sahsin
yetkilendirilmesine karar verilmigtir. Séz konusu kararin alinmasi, ishu sézlesmenin ilisiginde yer almakta
olan ortaklar karar (Ek) ile kanitlanmigtir, Sirket'in Ana Sozlesmesi en son, Amsterdam Noteri olan,
M.ARijkaart van Cappellen'in huzurunda iki Bin On Sekiz yiinin Temmuz ayintn yirmi besinci giind
imzalanan sézlesme ile tadil edilmisgtir.

Yukarida belirtilen kararin uygulanmasinda, Sirket'in Ana Sézlesmesi isbu belge ile agagidaki sekilde tadil
edilmis ve timiiyle yeniden sekillendirilmistir.
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ANA SOZLESME:
1.BOLUM TANIMLAR VE YORUMLAMA.
Madde 1. Tamimlar ve Yorumlama.

1.1.

1.2

1.3.
1.4.

1.5

isbu ana sozlesmede, agagidaki terimler agagidaki anlamlara sahip olacakbir:

Hisse, Sirket'in sermayesindecki herhangi bir hisse anlamina gelmektedir.

Hissedar, bir veya daha fazla hisscnin sahibi anlamina gelmektedir.

Genel kurul veya hissedarlar genel kurul toplantisy, Hisselere iliskin oy haklarimn Hissedarlar
olarak veya bagska sekilde verildigi sahis veya sahislar tarafindan tegekkil olunan Sirket organi veya
(halin icabina gore) séz konusu sahislarin (veya séz konusu sahislarm temsilcilerinin) ve Toplanti
Haklarina sahip olan sair sahislarin herhangi bir toplantisi anjanuna gelmektedir.

Yonetim Kuruly, Sirket'in yonetim kurulu anlamina gelmektedir.

Yénetim Mitdiirii, Yonetim Kurulunun herhangi bir iiyesi anlamina gelmektedir. Aksi agik bir sekilde
belirtilmedigi siirece, her bir A tipi Yonetim Midurd ile her bir B tipi Yénetim Miidirii bu terime
dahildir.

A tipi Yonetim Midiird, Sirket'in herhangi bir A tipi yénetim midiird anlamina gelmektedir.

B tipi Yénetim Miidiiri, Sirket'in herhangi bir B tipi yéinetim miidiird anlanmna gelmelktedir.

Sirket, i¢ teskilatltanmas: ishu Ana Sézlesmeye tabi olan girket anlamina gelmektedir.

Toplanti Haklari, Hissedar sifatiyla veya 9.Maddeye uygun olarak bu haklarin verildigi sahis sifatiyla
Hissedarlar Genel Kurul Toplantilarina katlma ve soz konusu genel kurul toplantilarinda sdz hakk
anlamina gelmektedir.

Yazili ileti terimi, mektup, telefaks, e-posta veya séz konusu iletinin okunakl ve gogaltulabilir olmasi
kosuluyla herhangi bir diger elektronik iletisim yoluyla iletilen herhangi bir ileti anlamina gelmekte
olup, yazili terimi buna gore yorumlanacakur.

Yonetim Kurulu ve Genel Kurul Toplantisy, $irket'in aym birer erganini teskil eder.

Maddelere yapilan atiflar, aksi agtk bir sekilde belirtilmedigi sirece, isbu Ana Sézlesmenin
maddelerine yapilan atiflardir.

Baglam aksini ongérmedigi siirece, ishu Ana Sézlesmede jer alan ve bagka bir sekilde tanim
yapilmayan sozciikler ve ifadeler Hollanda Medeni Kanunundaki ile aynt anlama sahiptirter. isbu Ana
Sozlesmede hukuka yapilan atflar, Hollanda hukuku hidkiimlerinin zaman zaman gecerli oldugu
haline yapilan atiflardir.

2.BOLUM TiCARET UNVANI, TiCARI MERKEZ VE FAALIYET KONULARL.
Madde 2. Ticaret Unvam ve Ticari Merkez.

2.1.

Sirket'in ticaret unvani BNP Paribas lssuance B.V.'dir.

2.2, Sirket'in ticari merkezi Amsterdam, Hollanda'da bulunmaktadir.
Madde 3. Faaliyet Konular. ' ' '
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Sirket'in faaliyet konulart sunlardie:

{a) isletmelerin ve sirketlerin kurulmasi, isletmelere ve sirketlere herhangi bir yolla istirak edilmesi,
isletmelerin ve sirketlerin yonetilmesi ve denetimi;

(b) isletmelerin ve sirketlerin finanse edilmesi; o
(c) digerlerine ilaveten, hisselere, hisse sepetlerine, menkul kiymetler borsasi endekslerine, dévize,

emtiaya, mal sartlarina dayal endeksleme ile veya endeksleme olmadan olmak tzere, digerlerine
ilaveten opsiyon sertifikalar ve diger menkul kiymetler veya bor¢lanma senetleri de dahil olmak
lizere, tahvillerin, emre yazih borg senetlerinin veya difer menkul kiymetlerin veya borgluluk haline
dair kanitin ihract da dahil, borg paralarin alinmasi, borg verilmesi ve fon saglanmasi ile digerlerine
ilaveten, swap ve tiirev islemler ve bunlarla baglantili teminat sunulmasi da dahil olmak iizere, ilgili
sizlesmelerin yapilmast;

(d) Sirket'in birlikte bir grup olusturdugu isletmelere ve sirketlere ve aym zamanda Ggilineil taraflara
tavsiye ve hizmetlerin sunulmasi;

(e) Sirket'in birlikte hir grup olusturdufu isletmelerin ve sirketlerin yiikiimliliikleri igin ve aym
zamanda igincd taraflann lehine teminatlarin verilmesi, Sirket'in ilzam edilmesi ve Jirket'in
varhklarinimn rehin edilmesi;

() genel olarak tescilli milkiyetin ve varliklann iktisap cdilmesi, devredilmesi, yonetilmesi ve
kullanitlmasa;

(g) genel olarak déviz, menkul kiymet ve miilkiyet kalemlerinin alim ve satimy;

(h} patentlerin, ticari markalarin, lisanslarin, teknik hilginin, telif haklarinin, veritabaru haklarimn ve
diger fikri miitkiyet haklarimin geligtirilmesi ve alim satimi;

(i) timi en genis anlamda yorumlanmak uzere, yukandakiler ile ilgili veya yukardakilere faydal
nitelikte ofan bilclimle sinai, mali ve ticari faaliyetlerde bulunulmasi.

3.BOLUM SERMAYE VE HISSELER.

Madde 4. Sermaye.

4.1. Sirket'in sermayesi bir veya daha fazla Hisseden olusur.

Her bir Hisse hir Euro (1.00 EURQ) itibari degere sahiptir.

4.2, Tiim Hisseler nama yazihidir. Hisse itmiihaberleri diizenlenmez.

Madde 5. Pay Defteri.

§.1. Yonetim Kurulu tarafindan, tiim Hissedarlann adlarinin ve adreslerinin yer alacagl bir Pay Defteri
tutulacaktir. Pay Defterinde ayni zamanda, Toplant1 Haklarina sahip olan tim diger sahislarin adlan
ve adresleri ile Toplanti Haklarmn tahakkuk etmedigi, Hisseler tizerindeki tiim rehin veya intifa
hakki sahiplerinin adlarina ve adreslerine yer verilmelidir.

5.2. Pay Defterine iliskin olarak Hollanda Medeni Kanununun 2:194 Maddest gegerli olacaktur.

Madde 6. Hisselerin ihracu

===
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6.1.

6.2,
6.3.

6.4.

6.5.

6.6.

Hisseler, Genel Kurulda alinan karar uyarinca thrag cdilir. Genel Kurul bu yetkisini bagka bir Sicket
arganina devredebilecek veya sov konusu devri iptal edebilecektir,

Ihrag fiyati ve ithraca iliskin diger sartlar, Hisse ihrac kararinda belirlenmelidir.

Hisse ihraci, Hollanda'da pirev yapmakta olan herhangi bir noterin huzurunda bu amacla
imzalanacak ve ilgili taraflarin tarafi oldugu bir noter senedinin diizenlenmesini gerektirir.

Hisselerin ihract izerine, her bir Hissedar, bu husustaki yasal kisitlamalara ve 6.5 Maddesinin
hiitkiimlerine tabi olmak dizere, sahip oldugu Hisselerin toplam itibari degerine orantih olarak riichan
hakkina sahip clacaktir.

Her bir ayrn Hisse ihrac ancesinde, sz konusu richan hakk, Sirket'in sdz konusu Hisseleri ihrag
etmeye yetkill orgam tarafindan sinirlandirilabilecek veya hari¢ tutulabilecektir,

Yonetim Kurulu, Genel Kurulun én onayr olmadan Hissclere yonelik gayri nakdi katthmlara iliskin
olarak hukuki tasarruflarda ve aym zamanda Hollanda Medeni Kanunu'nun 2:204 Maddesinde atifta
bulunulan bilcimle diger hukuki tasarruflarda bulunmaya yetkilidir

Madde 7. Sirketin Kendi Hisseleri; ihrag¢ Edilmis Sermayenin Azaltilmasz.

7.1,

7.2.

7.3,

sirket ve Sirket'in igtirakleri tarafindan gegerli mevzuat hiikiimlerine tabi olarak tamamen 6denmis
hisseler veya bunlara iligkin depa sertifikalar iktisap edilebilecektir.

Genel Kurulda, Sirket'e veya Sirket'in herhangi bir istirakine ait olan Hisseler ve Sirket veya Sirket'in
herhangi bir igtiraki tarafindan depo sertifikalanmin elde bulunduruldupu Hisseler icin oy
kullanilamaz.

Genel Kurulda, gegerli kanuni hikimiere uygun olarak Sirket'in ilra¢c edilmis sermayesinin
azaltilmas1 yéniinde karar alinabitecektir.

Madde 8. Hisse Devri ve Hisse Devri Kisttlamalari,

8.1.

8.2.

8.3

Hisse devri, Hellanda'da girev yapmakta olan herhangi bir noterin huzurunda bu amacla
imzalanacak ve ilgili taraflarin tarafi oldugu bir noter senedinin diizenlenmesini gerektirir.

Sirket, séz konusu devir islemine kendisi taraf olmadifi strece, Hissenin beraberindeki haklar
sadece, kanunun ilgili hitkiimlerine uygun olarak sdz konusu hukuki islemin veya senedin Sirket
tarafindan kabul edilmesi sonrasinda tathik edilebilir.

Hisscler, serhestge ve Hollanda Medeni Kanunu'nun 2:195 Maddesinde dngorilen kisitlamalar

olmadan devredilebilecektir.

Madde 9. Hisselerin Rehin Edilmesi ve Hisselere iliskin intifa Hakk; Depo Sertifikalar.

9.1.

UKEU_ADSHEARMAN.:
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8.1 ve 82 Maddelerinin hitkimleri, hisselerin {izerinde rehin kurulmasi bakimindan gerekli
degisikliklerin yapiimasi kosuluyla gegerlidir.
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9.2. Rehin hakkina konu Hisselere iliskin oy haklan Hissedara geger. Bununla birlikte, oy haklarinm bu
sekilde devrinin Genel Kurul tarafindan onaylanmasi halinde, Hissedar ile rehin alan arasindaki yazili
bir anlasma uyarinca oy hakiari rehin alana geger. Toplanti Haklar, s6z konusu Hissedarm oy
hakkina sahip olup olmamasina bakilmaksizin Hisscdarin yam sira oy haklaria sahip olan rehin
alana geger ancak oy haklarina sahip olmayan rehin alana tahakkuk etmez.

9.3. 8.1 ve 82 Maddclerinin hiikiimleri, Hisselere iliskin intifa hakkinin olusturulmast veya devri
bakimindan gerckli degisikliklerin yapiimas! kosuluyla gegerlidir. Intifa hakkina tabi olan Hisselere
iligkin oy haklan Hissedara devrolunacaktir. Toplanti Haklar, intifa hakk sahibine gegmeyecektir,

9.4. Sirket tarafindan, Hissclere iliskin depo sertifikalarimin sahiplerine Toplanti Haklari verilmeyecektir.

4.BOLUM YONETIM KURULU.

Madde 10. Yonetim Madarleri. Vasif sart,

16.1. Yénetim Kurulu, en az bir adet A tipi Yénetim Midirinden ve en az bir adet B tipi Yonetim
Madirinden olusur.Gerek gergek kisiler gerek tiizel kigilikler Yonetim Mitdiir( olabilir,

10.2. Yonetim Kurulunun gogunlugu A tipi Yonetim Midiirlerinden olusmalidir. Her bir A tipi Ydnetim
Midirtnin (Hollanda Genel Ulusal Vergilendirme Kanunu'nun (Algemene wet rijkshelastingen)
4 Maddesinin 1.Fikrasinda belirtilen) ikametgahi Hollanda'da olmalidur.

10.3. 104 Maddesine tabi olmak Uzere, Yonetim Miidirleri, her hallikarda, Sirket'in ait cldufu grup
binyesinde asagidaki gorevlerde bulunan kisiler olmahidir:

(1) Hollanda icin Kurumsal Bankacilik ve Yatirim Bankacihgl Baskany;

(ii) Hollanda'daki Kurumsal Bankacihik ve Yatirim Bankacilig! Operasyon Yoneticisi;
{iii) Global Piyasalart temsil eden Onemli Riskten Sorumlu Yonetici ve/veya

{iv) Hollanda igin Kurumsal Bankacilik ve Yatirim Bankacilig Bas Hukuk Miisavird

106.4. Yonetim Midirleri Genel Kuru!l tarafindan tayin edilir. Genel Kurul tarafindan, 10.3 Maddesinde
tanimlanan vasif sartinin digina ¢ikilmas: yéniinde karar alinabilecektir.

10.5. Herhangi bir Yoénetim Muidurii, Genel Kurul tarafindan herhangi bir zaman gérevden
uzaklastirilabilecek veya gérevden alinabilecektir. Genel Kurul ayni zamanda, 10.3 Maddesinde
tanimlanan vasif gsartini artik karsilamayan Yénetim Miidirlerini gérevden uzaklagtirmaya veya
gorevden almaya da yetkilidir.

10.6. Her bir gérevden uzaklastirma siiresi, toplamda ii¢ ay)r asmamak lzere, bir veya daha fazla kez
uzatilabilecektir, Yukartda belirtilen siirenin sona ermesi Oncesinde séz konusu gorevden
uzaklastirmanin kaldirilmas1 veya stz konusu Ydnetim Midiirinin gérevden alinmast ydniinde
karar altnmadifi sirece, girevden uzaklastirma sdz konusu ddnemin sona ermesi lzerine son

bulacaktir,
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10.7.

Yénetim Midirlerine verilecek fcreti ve Yonetim Midirlerinin girevlendirilmesine iligkin diger
sartlan belirleme yetkisi Genel Kurula aittir.

Madde 11. Gérevler, Karar Alma Siireci ve Gorev Dagihim.

11.1.

11.2.

11.3.

11.5.
11.6.

11.9.

UKEU_AOSHEARMAN:
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Yénetim Kurulu Sirket'i yonetumekle gorevlidir. Gorevlerinin ifasinda, Yonetim Mudurleri, Sirket'in
ve bagli isletmesinin menfaatlerini gézetmelidirler.

Genel Kurul, Yonetim Kuruluna talimatlar vermeye yetkilidir. Yénetim Kurulu tarafindan, sz
konusu talimatlar Sirket'in ve bagl isletmesinin menfaatierine aykirt olmadig siirece bu tir
talimatlara riayet edilmelidir.

Yonetim Kurulu, herhangi bir Yonetim Mudira tarafindan toplanti talebinde bulunuldugu sikbkta
toplanir. Yonetim Kurulu toplantilary, tim Yonetim Madiirleri tarafindan kabul edilmesi kosuluyla,
Hollanda'da gergeklestirilir,

Yonctim Kurulu toplantilar, gorasilecek konular belirtilerek herhangi bir Yénetim Midiiri
tarafindan yazili olarak toplanabilecektir. Toplanti cagrisi, sz konusu toplantinin yapilacag giiniin
en az bes giin dncesinde iletilmelidir, ’

Toplantida gérasalen hususlar toplant tutanaginda kayit altina alimir,

Yonetim Kurulu kararlam, en az bir A tipi Yonctim Miidiri tarafindan lehte oy kullanimasi
kosuluyla, kullanilan oylarm salt ¢ogunlugu ile alinacaktir. Her bir Yénetim Midiri bir oy kullanma
hakkina sahiptir. Oylarin esit almasi halinde, sz konusu teklif reddedilecektir.

Yonetim Muddrleri, toplantida, yazil vekaletname uyarinca baska bir Yonetim Miidiirii tarafindan
temsil edilebilecektir.

Yonetim Kurulu toplantlar, Yénetim Miidirlerinin bizzat hazir bulunmasi veya telefon
goriismeleri, video konferans veya katilan tim Yonetim Midiirlerinin birbirleriyle es zamanh
olarak iletisim kurabildigi diger iletisim ydntemleri yoluyla gerceklestirilebilecektir. Toplantiya bu
sekildeki katilim, toplantida bizzat hazir bulunuldugu gibi degerlendirilir.

Yonetim Kurulu kararlart aynit zamanda, séz konusu teklifin gérevdeki tiim Yénetim Miidirlerine
iletilinis olmasi ve gorevdeki Yonetim Midurlerinin higbiri tarafindan bu tiir karar alma yéntemine
itirazda bulunulmamis olmasi kosuluyla, toplanti disinda yazili olarak veya baska bir sekilde
alinabilecektir. Yazili olmas: disinda kabul edilen herhangi bir karara iliskin tutanak herhangi bir
Yonetim Midirll tarafindan hazirlanacaktir. Sdz konusu tutanak, séz konusu Ydnetim Miidiir(
tarafindan imzalanacak ve Yonetim Kurulunun bir senraki toplantisinda bilgilendirilmesi amactyla
Yonetim Kuruluna sunulacaktir. Yazih karfarlarm kabuli, o sirada gérevde olan tim Yénetim
Midiirlerinin yazil beyanlar1 yoluyla gerceklestirilecektir.
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11.10. Yénetim Kurulu tarafindan karar alma siirecine ve galisma yéntemlerine iligkin kurallar tesis

edilebilecektir. Bu baglamda, Yonetim Kurulu tarafindan her bir Yonetim Miduarinin ozellikle
sorumlu oldugu gérevler de belirlenebilecektir. Genel Kurulda bu kurallarin ve gorev dagihiminin
yazih olarak éngériilmesi gerektigi ve bu kurallarin ve gorev dagiiminin genel kurulun onaymna tahi
olacagi yiniinde karar almabilecektir.

Madde 12. Temsil.
12.1. Sirket, Yonetim Kurulu tarafindan temsil olunur. Temsil yetkisi aym zamanda, miistereken harcket

12.2.

12.3.

eden iki A tipi Yonetim MiidiirGniin yani sira, miistereken hareket eden bir A tipi Yonetim Midiria
ile bir B tipi Yénetim Mudiiriine de verilir.

Yonetim Kurulu tarafindan Sirket'i genel veya simirh olarak temsil yetkisine sahip gorevliler tayin
edilehilecektir. Bu gorevlilerin her biri tarafindan Sirket, sahip olduklart yetkilere yonelik sinirlara
gerektigi gibi riayct edilerck temsil cdilecektir, Bu gorevlilerin unvanlart Yénetim Kuruly
taralindan belirlenecektir.

Sirket bu tiir Hissedar tarafindan temsil cdildiginde, Sirket'in tim Hisselerin sahibine ydnelik
hukuki fiilleri yazli olarak kayit attina alimacaktir, Bir énceki ciimlenin gecerli olabilmesi igin, Sirket
veya Sirket'in istirakleri tarafindan elde bulundurulan hisselerin hesaba katilmamas: gerekir. Isbu
12.3 Maddesindeki mezkur hitkiim, éngértlen kosullarda Sirket'in ticari faaliyetinin olagan seyri
sirasindaki hukuki fiiller igin gegerli olmayacaktir.

Madde 13. Yonetim Kurulu Kararlarinin Onaylanmas.

13.1.

13.2.

Genel Kurul tarafindan Yénetim Kurulu kararlarnin Gene! Kuruiun onayma tabi olmasi
dngoriilebilecektir. Yonetim Kurulu, agtk bir sekilde belirtilmesi gereken bu tir kararlardan yazilt
olarak haberdar edilmelidir.

{sbu 13.Madde kapsaminda atifta bulunulan herhangi bir kararin Genel Kurul tarafindan
onaylanmamasi, Yonetim Kurulunun veya Yonetim Miidurlerinin §irket'i temsil yetkisine etki

etmeyecektir,

Madde 14. Cikar Catismalar.

14.1.

14.2.
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14.2 Maddesinde abifta bulunulan herhangi bir ¢ikar ¢atismasina veya bu tir ¢ilkar catigmasi
goriiniimiine sahip olabilecek herhangi bir menfaate {(her ikisi de (potansiyel) qikar ¢atismasi)
sahip olan Yénetim Midiri tarafindan séz konusu menfaatin mahiyeti ve kapsami diger Yonetim
Mitdirlerine ve Genel Kurula beyan edilmelidir.

Soz konusu Yonetim Miidirdniin, Sirket'in veya bagl isletmesinin gikarlart ile ¢atisan dogrudan
veya dolayli herhangi bir kisisel ¢ikara sahip olmasi halinde, séz konusu Yénetim Midard, Yonetim
Kurulu biinyesindeki miizakerelere veya karar alma siirecine katilamayacakutir. Cikar ¢atismalarimn
tiim Yonetim Mudiirlerine veya tek Yénetim Mudiiriine iliskin olarak mevcut olmasi halinde bu
yasaklama gecerli degildir.

e ——



14.3.

14.4,

14.5.

14.2 Maddesinde atifta bulunulan gikar ¢atismasi sadece, belirli durumda sz konusu Yonetim
Midiiriniin Sirket'int ve bagh ortaklifinin menfaatlerini gevekli diiriistlikle ve tarafsiziikla temsil
etmeye yetersiz oldugunun degerlendiriimesi halinde mevcut olacaktir, Sadece Sirket'in degil, ayni
zamanda Sirket'in herhangi bir bagl ortakhimin da menfaate sahip oldugu herhangi bir islemin
teklif edilmesi halinde, sirf s6z konusu Yénetim Midiiriinin, ister icrete tabi olsun ister lcrete tabi
olmasin, ilgili bagh ortakbkta veya bagka bir bagl ortaklikta herhangi bir goreve veya sair
nozisyona sahip olmasi 14.2 Maddesinde atifta bulunulan bir ¢ikar gatigmasinin oldugu anlamma
gelmez.

Herhangi bir (potansiyel) ¢ikar catismasy ile baglantli olarak, s6z konusu cikar ¢atigmasinin
olmamast halinde kendisine verilmis olan gorevleri ve yetkilert yerine getirmeyen Yénetim
Miudiirii, bu gérevleri ifa edemez durumdaki Yonetim Maduri olarak degerlendirilecektir.
(Potansiyel) cikar catismasi, 12,1 Maddesinde atifta bulunulan, Sirket'i temsil yetkisine etki etmez.
Genel Kurul tarafindan, 6zel amagh olarak veya bagka sekilde, Sirket ile bir veya daha fazla Yonetim
Mugdird arasinda herhangi bir (potansiyel} ¢ikar ¢atismasmin ortaya ¢kt konularda §irket'i
temsil etmek lizere isbu 14.5 Maddesi uyarmca bir veya daha fazla sahsin yetkilendirilmesi
kararlastirilabilecektir.

Madde 15. Hazir Bulunmama veya Gérevi Yerine Getirememe.

15.1.

15.2.

15.3.

Yonetim Kurulunda herhangi hir bos iyelik olmast veya herhangi bir Yénetim Midiriiniin
gérevlerini ifa edemez halde olmas halinde, en az bir A tipi Yénetim Mudlirtiniin ve cn az bir B tipi
Yonetim Midirinin gorevde ve gérevlerini ifa cdebilir halde olmast kosuluyla, Sirket'i yonetme
gbrevi gecici olarak, geri kalan Yonetim Midirlerine veya Yé&netim Miidiiriine verilecektir.

Yonetim Kurulu iyeliklerinin tiimiiniin bos olmasi veya A tipi Yonetim Midiirlerinin veya B tipi
Yonetim Miidiirlerinin tiimiiniin gdrevlerini ifa edemez halde olmas: halinde, Sirket'l yonetme
girevi gegici olarak, Genel Kurul tarafindan bu amacgla tayin edilen bir veya daha fazla sahsa
verilecektir.

Yénetim Miidiirlerinin asaleten mi yoksa vekaleten mi hazir bulunduklarinin, karar alma veya
oylama yinteminin belirlenmesinde, hostaki yonetim kurulu iiyelikleri ve girevlerini ifa edemez
durumdaki Yonetim Midiirleri hesaba katilmayacakur.

5.BOLUM. YILLIK HESAPLAR VE TEVZIAT.
Madde 16. Mali Y1l ve Yillik Hesaplar.

le.1.
16.2.
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Sirket'in mali yili takvim yilidir,
Yillik esasta olmak tizere, 6zel durumlar sebebiyle bu sGrenin Genel Kurul tarafindan en fazla bes ay

uzatilmasi hari¢ olmak {izere, mali yilin sona ermesinden itibaren beg ay icerisinde, Yonetim Kurulu
tarafindan yillik hesaplar hazirlanmali ve Hissedarlar ve Toplanti Haklarina sahip olan diger
sahislar tarafindan Sirket'in ofisinde incelenmek iizere hazir bulundurulmahdir.
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16.3. 567 konusu stre icerisinde, Hollanda Medeni Kanunu'nun 2:396 veya 2:403 Maddesi kapsaminda— ~—
Sirket bu yonde yikiimli olmadifit siirece, Yénctim Kurulu tarafindan ayni zamanda, Hisscdarlar ve
Toplant) Haklarima sahip olan diger saluslar tarafindan incelenmek tizere Yonetim Kurulu raporu
da hazir bulundurulmalidir.

16.4. Yillik hesaplar Yonetim Midirleri tarafindan imzalanmahdir. Yonetim Midirierinin birinin veya
daha fazlasimn imzasiin cksik olmasi halinde, bu husus belirtilmeli ve bu eksikligin sebepleri
agiklanmahdir.

16.5. Kanunen bu sekilde éngoriilmesi halinde, Sirket tarafindan yilhk hesaplarin denetlenmesi igin bir
muhasebeci tayin edilmelidir. Bu tayin Genel Kurul tarafindan yapiimalidir.

16.6. Yillik hesaplar, kabul edilmek tizere Genel Kurula sunutmalidir.

16.7. Séz konusu wyilhk hesaplarin kabuliine yénelik kararin alindifn Hissedarlar Genel Kurul
Toplantisinda, gérevierinin yerine getirildigi hususu soz konusu yuhk hesaplarda yansititdig veya
s6z konusu yillik hesaplann kabuli oncesinde Genel Kurula bagka bir sekilde agiklandif siirece,
Yénetim Miidiirlerinin yonetim sorumiuluklart bakimindan ibra edilmesine yonelik ayri bir teklif
gorisiimek Uzere glindeme getirilmelidir. ,

Madde 17. Kar ve Tevziat.

17.1. Kanun kapsaminda dngériillen siniclamalara gerektigi gekilde riayet edilerck yillik hesaplann
kabulii ile belirlenen karin dagitilmasina yonelik karar verme ve tevziatta bulunma yetkisi Genel
Kurula aittir.

17.2. Genel Kurulun tevziatta bulunma yetkisi, hem hentiz yedeklere ayrilmams karin dagiimi hem
vedekler ile ilgili dagitim ile yithik hesaplarin kabulit nedeniyle gerceklestirilen dafitim ve ara
dagitim igin gegerlidir.

17.3. Tevziatta bulunma karan, Yonetim Kurulu tarafindan conaylanincaya kadar gegerli olmayacaktir.
Yonetim Kurulu tarafindan bu onayin verilmesi sadece, Yonetim Kurulu tarafindan $irket'in soz
konusu tevziat sonrasinda vadesi gelen borglarini ddemeye devam edemeyeceginin bilinmesi veya
devam edemeyeceginin makul cercevede éngorilmesi halinde reddedilebilecektir.

6.BOLUM. HISSEDARLAR GENEL KURUL TOPLANTISL

Madde 18. Hissedarlar Genel Kurul Toplantilari.
18.1. Her bir mali yil sirasinda, Hollanda Medeni Kanunu'nun 2:210(5) Maddesine veya 25.Maddeye

uygun olarak en az bir Genel Kurul Teplantisi gergeklestirilecek veya en az bir Genel Kurul
Toplantisinin gerceklestirilmesi yoniinde karar alinacaktir,

18.2. Isbu 18.Maddenin 1.Fikrasinda atifta bulunulan Genel Kurul Toplantisinin gindeminde agagidaki
maddeler yer alacaktir: .

(a) yillik hesaplarin kabuli;
(b) ilgili mali y1l sirasinda uygulanan politikalarindan dolay! Yonetim Mudiirlerinin ibra edilmesi ve
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18.3.

18.4.

(¢) karin tahsisi. ‘
Diger Hissedarlar Genel Kurul Toplantilam, Yénetim Kurulu, herhangi bir Yonetim Midiri veya
Sirket'in thrac cdilmis sermayesinin tiimiine igtirak taahhtdunde bulunan Hissedar tarafindan
gerckli degerlendirilecek sikiikta gergeklestirilecektin

Sirket'in ihrag¢ edilmis sermayesinin en az yizde birlik kismint miigtereken temsil eden Hissedarlar
ve/veya Toplanti Haklarina sahip ofan difier satuslar, goriisiilecek konulan belirterek Yénetim
Kurulu tarafindan Hissedarlar Genel Kurul Toplantsimin toplanmaya g¢agrilmasini talep etme
hakkina sahiptir. Yonetim Kurulu tarafindan béyle bir talebin ahnmasi sonrasindaki dért hafta
icerisinde perceklestirilmek {izere zamaminda toplanti ¢agrisinda bulunulmamas: halinde,
milracaatta bulunanlar kendileri teplanti ¢agrisinda bulunmaya yetkili olacaktir,

Madde 19. Cagr, Giindem ve Toplanti Yeri.

19.1.

19.2.

19.3.

19.4,

19.5.

19.6.

Hissedarlar Genel Kurul Toplantisi ¢agrilar, 18.3 Maddesinin hikimleri sakli kalmak kaydiyla
Yonetim Kurulu, herhangt bir Yonetim Miidiir veya Sirket'in ihrac edilmis sermayesinin timiine
istirak taahhidiinde bulunan Hissedar tarafindan yapifacaktir,

Toplant ¢agris, 23.4 Maddesinin hitkimleri saklt kalmak kaydiyla, toplants tarihinden en gec sekiz
gin énce iletilmelidir. Toplanti cafiris1 26.1 Maddésine uygun olarak yapiir.

Toplant cagrisinda, séz konusu toplantinin yeri, tarihi ve baslama zaman ile gorisiilecek konu
baslhiklan belirtilmelidir. Toplantiya iliskin ¢agrnida belirtilmeyen konu bagliklar, 19.2 Maddesinde
atifta bulunulan hususlara geregi gihi riayet edilerek daha sonraki bir tarihte ilan edilebilecektir.
Soz konusu talebin Sirkete, soz konusu toplantinin yaptimastna yonelik cagrimin yukarida belirtilen
en son tarihin en fazla sekiz giin éncesinde ulasmasi kosuluyla, ihra¢ edilmis sermayenin en az
ylzde birini tek basina veya birlikte temsil eden bir veya daha fazla Hissedar ve/veya Toplant
Haklarina sahip olan diger sahislar tarafindan yazili bir talebin sunuldugu maddelere ¢agrida yer
verilmeli veya bu maddeler aym sekilde ilan editmelidir.

Toplantiya katilma hakkina sahip olan tiim sahislarca bu hususlara yonelik olarak karar alinmasi
kabul edilmedigi ve Yonetim MUdirlerine tavsiyede bulunma imkan verilmedigi siirece, glindemde
veya toplanti ¢agrisinda yer verilmeyen veya éngoriildiigi sekilde veya ongériilen toplantt siiresi
icerisinde ilan edilmeyen hususlara iliskin olarak hukuken gegerli bir karar alinamaz.

Hissedarlar Genel Kurul Toplantilar, isbu Ana Sézlesmeye gore Sirket'in ticari merkezinin
bulundugu belediye sinirlan igerisinde veya Hollanda'daki herhangi bir baska yerde gerceklestirilir,
Hollanda disinda gergeklestirilen toplantilara iliskin olarak 23.4 Maddesi hakimleri gecerlidir

Madde 20. Toplantiya Kabul ve Toplantilardaki Haklar.
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20.1. Her bir Hissedar ve Toplanti Haklarina sahip olan her bir difer sahis, Hissedarlar Genel Kurul
Toplantilarina kaulmaya, bu toplantilarda soz almaya ve hak sahibi olduklari siirece oy haklarin
tatbik etmeye yetkilidir. Toptantida yazili vekaletname ile temsil edilebileceklerdir.

20.2. Buna toplant: cagrisinda agik bir sekilde imkan verilmesi veya toplanti baskan! tarafindan kabul
edilmesi halinde, Toplanti Haklar1 ve oy haklar uygun elektronik iletisim araglan kullanilarak
tathik edilebilecektir. Kutlamlan elektronik iletisim araclar, Toplantt Haklarina sahip olan
sahislarin veya bunlarin temsilcilerinin, toplanti bagkani nezdinde makbul bir sekilde kimliginin
tespit edilmesine imkan verir nitelikte olmahdir. Toplant cagrisinda, izin verilen elektronik iletigim
araclarina ve bunlarin kullanimina iligkin detaylar yer alabilecek olup, toplanti baskam tarafindan
bu hususta baska talimatlar verilebilecek ve gereklilikler éngoériilebilecektir.

20.3. Toplanti baskani tarafindan, toplantida hazir bulunan, oy hakkina sahip olan her bir sahis
tarafindan hazirun cetvelinin imzatanmast kararlastirilabilecektir. Toplanti bagkam tarafindan ayni
zamanda, hazirun cetvelinin toplantida hazir bulunan diger sahislar tarafindan da imzalanmast
kararlastinlabilecektir.

20.4. Yénetim Mildirleri, Hissedarlar Genel Kurul Toplantilarinda tavsiyede bulunma hakkina
sahiptirler. -

20.5. Diger sahislarin toplantiya kabul edilip cdilmemesine toplanti baskant tarafindan karar verilir.

Madde 21. Toplantt Bagkam ve Katibi.

21.1. Hissedarlar Genel Kurul Toplantisi bagkani, s6z konusu toplantida hazir bulunarak oy kullanan
saluslar tarafindan oy ¢okluguyla tayin edilecektir. 23.1 Maddesi hiikliimleri gecerlidir.

21.2. Toplanti baskan: tarafindan s6z konusu toplanti igin bir katip tayin edilebilecektir.

Madde 22. Toplanti Tutanaklary; Genel Kurul Kararlarinin Kayda Ahnmasi.

22.1. Toplantidaki islemiere iliskin olarak toplanti tutanaklar tutulacaktir, Toplanti tutanaklari, toplanti
bagkani ile gorevlendirilmesi halinde toplanti katibi tarafindan onaylanmali ve kamit teskil etmek
iizere, toplanti baskan ile gérevlendirilmesi halinde katip tarafindan imzalanmdhdir.

22.2. Genel Kurul Toplantisinda alman tiim kararlarin Yénetim Kurulu tarafindan kayd: tutulmalidir.
Yonetim Kurulunun toplantida temsil edilmemesi halinde, toplanti baskam tarafindan, alinan
kararlarn bir sureti, toplant sonrasinda miimkiin olan en kisa siire igerisinde Yonetim Kuruluna
iletilmesi saglanmahdir. S8z konusu kayitlar, Hissedarlar tarafindan incelenmck iizere Sirket'in
ofisinde hazir bulundurulmalidir. Miiracaatta bulunulmas1 tzerine, her bir miracaatgiya soz
konusu kayitlarin bir sureti veya icmali iletilmelidir.

Madde 23. Toplantilarda Karar Alinmasa.

23.1. Her bir Hisse, sahibine bir oy hakki verir.

{3y
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23.2.

23.5.
23.4.

23.5.

Kanun veya ishu Ana Sozlesme kapsanmunda aksi ongoritlmedigi siirece, Genel Kurul Toplantisinda
alman tiim kararlar, gerekli nisap elmaksizin, kullanilan eylanin salt gogunluguyla alinacaktir.
Oylarm esit olmast halinde, stz konusu teklif reddedilecektir,

Kanun veya isbu Ana Sézlesme kapsaminda 6ngoriilen Hissedarlar Genel Kurul Toplantilarina
yonelik cagrlarnn  yapimasina ve soz- konusu toplanularin gerceklestirilmesine yonelik
diizenlemelere riayet edilmemesi halinde, Genel Kurul Toplantisinda gecerli kararlar ancak, tiim
Hissedarlar ve Toplantt Haklarina sahip olan tim sahislar tarafindan kabul edilmesi ve Ydnetim
Midiirlerine, karar alma éncesinde tavsiyede bulunma imkaninin verilmesi halinde alinabilecektir.
Hissedarlar tarafindan kag adet oyun kullamildhil, kag adet tissedann asaleten veya vekaleten hazir
bulundugu veya Sirket'in ihrac edilmis sermayesinin ne oranda temsil edildigi belirlenirken kanun
uyarinca oy kullantlamayan Hisseler hesaba kattimayacaktir.

Madde 24. Oylama.

24.1.

242
243

24.4.

Tiim oylamalar sifahen gergeklestirilir. Bununla birlikte, toplanti baskani, oylarin yazih olarak
kullamImast yoniine karar aimaya yetkilidir. Sahislara yonclik bir oylamanin séz konusu olmas:
halinde, séz konusu toplantida hazir bulunarak oy haklarina sahip olan sahislar tarafindan oylarin
vazili olarak kullanilmasi talep edilebilecektir. Yazihi olarak kullamlan oylar kapal, imzasiz oy
pusulalariyla kullanilmalidir,

Bog ve gecersiz oylar, kullanilmis oy olarak degerlendirilmeyecektir.

Toplantida hazir bulunan, oy hakkma sahip olan sahislar tarafindan itiraz edilmemesi halinde
kararlar alkislama yeluyla kabul edilebilecektir.

Toplantida, oylama sonucuna iliskin olarak toplanti baskamnin karari kesin ve nihai olacaktir. Yazih
olarak kayda alinmayan herhangi bir teklife yinelik olarak oy kullanilarak alinan kararlarin icerigi
icin de aynt husus gecerlidir. Bununla birlikte, ilan edilmesinin hemen sonrasinda stz konusu
kararin dogrulugunun sorgulanmasi halinde, s6z konusu toplantida hazir bulunan, oy hakkina sahip
olan sahslarin cogunlugu tarafindan bu yénde talepte bulunulmasi veya ilk oylamanin yoklama
yoluyla veya yazili olarak yapilmamig olmasi halinde, séz konusu toplantida hazir bulunan, oy
hakkina sahip olan herhangi bir sahsin talebi Gizerine yeni bir oylama yapilmahdir. Bu yeni oylama
turuy, ilk oylamamn hukuki sonuglarini gegersiz ve hitkiimsiz kilacaktir.

Madde 25. Toplant: Yapiimadan Karar Alinmasi .
25.1. Toplant! Haklarina sahip olan sahisiarin timii tarafindan bu tir kar alma yénteminin yazili olarak
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kabul edilmesi kosuluyla, Genel Kurul kararlari toplanti yapimadan alinabilir. Toplanti diginda
karar alinmas icin, tiim oylarin yazili olarak kullanilmasi veya stz kenusu kararin, oylarin ne
sekilde kullanildigi belirtilerek yazili olarak kayit aluna alinmas) gerekmektedir. Karar alma
dncesinde, Yénetim Miidiirlerine tavsiyede bulunma imkam verilmelidir. 23.1, 23.2, 23.3 ve 235
Maddelerinin hitkiimleri gerekli degisikliklerin yaptimasi kosuluyla gegerdidir.
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25,2, Toplanti disinda herhangi bir karar alanlar taratindan Yénetim Kurulunun séz ko su jt‘aéli;él

olarak miimkiin olan en kisa stire icerisinde yazih olarak haberdar editmesi saglanmahdir. Yonetim
Kurulu tarafindan, alinan kararin bir kaydi tutulmali ve séz konusu kayitiar 22.2 Maddesinde atifta

bulunulmakta olanlara eklenmetidir.

Madde 26. Cagnlar ve flanlar.
26.1. Genel Kurui Toplanusina iliskin ¢agrilar yazili olmal ve Hissedarlarm ve Toplanti Haklarina sahip

olan titm diger sahislarin Pay Defterinde gosterilen adreslerine ganderilmelidir. Bununla birlikte,
herhangi bir Hissedar veya Toplanti Haklarina sahip olan bagka bir yahis tarafindan Sirket'e sz
konusu ¢agrinin altnmast i¢in baska bir adresin verilmis olmasi halinde, soz konusu ¢agn, alternatif
olarak s6z konusu diger adrese génderilebilecektir,

26.2. Kanun veya isbu Ana Sézlesme uyarinca Genel Kuru) Toplantilarina yonelik cagritar ile Hissedarlar
ve Toplantt Haklarina sahip olan diger saluslara yonelik diger ilanlar, gagrilar ve bildirimler igin
26.1 Maddesinin hitkiimleri gerekli degisikliklerin yapilmas kosuluyla gegerlidir,

7.BOLUM. ANA SOZLESMENIN TADILI, iNFISAH VE TASFIYE.

Madde 27. Ana Sézlesmenin Tadil Edilmesi.

Genel Kurul tarafindan Isbu Ana Sézlesmenin tadil edilmesine karar verilebilecektir, Genel Kurula ishbu

Ana Sézlesmenin tadil edilmesine yonelik bir teklit sunulacak oldugunda, Genel Kurul toplanti ¢agrisinda

bu husus belirtilmeli ve siz konusu teklifin birebir metni de dahii olmak lzere, teklifin bir sureti,

Hissedarlar ve Toplanti Haklarina sahip olan diger sahislar tarafindan incelenmek iizere sz konusu

toplantinin senuglandiriimasina kadar Sirket'in ofisinde hazir bulundurulmal ve muhafaza edilmelidir.

Madde 28. infisah ve Tasfiye,

28.1. Sirket, Genel Kurul tarafindan bu yonde alinacak bir karar uyarinca fesih edilebilecektir. Genel
Kurula Sirket'in fesih edilmesine ytinelik bir teklif sunuldugunda, bu teklif Genel Kurul ¢agrisinda
belirtilmelidir. ‘

28.2. Sirket'in, Genel Kurul karari uyarinca feshi halinde, Genel Kurul tarafindan bir veya daha fazla
sahsin tasfiye memuru olarak tayin edilmesi yoniinde karar ainmadig siirece, fesih edilen $irket'in
malvarhgina yonelik olarak Yonetim Midiirleri tasfiye memurlar haline geleceklerdir.

28.3. Tasfiye sirasinda, isbu Ana Sézlesmenin hitkiimleri miimkin oldugunca gecerli kalmaya devam
edecektir,

28.4. Fesih edilen Sirketin borglarimn édenmesi sonrasinda geri kalan bakiye, her bir Hissedarin sahip
oldugu hisselerin toplam nominal degerine orantili olarak Hissedarlara aktariimalidir.

28.5, llaveten, tasfiye, Hollanda Medeni Kanunu'nun Kitap 2, I.Fashmn ilgili hiukiimlerine tabidir.
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Isbu Tirkce terciimenin Ingilizce ashina uygun

olarak tarafimdan tercime edildigini beyan .
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it:— STATEMENT ABOUT ARTICLES OF ASSOCIATION
[~ )
e Pieternetla Catharina Cramer-de Jong, civil law notary in Amsterdam, the Netherlands,

hereby declares:

the attached document is a fair English translation of the Articles of Association of:

BNP Partbas Issuance B.V,
having its official seat in Amsterdam, the Netherlands,

gy

.

"

as they read afier execution of the deed of amendment on 20 December 2023 before P.C.
Cramer-de Jong aforementioned.

!
it

BNP Paribas Issuance B. V. is a private limited liability company under Dutch law (besfoten
vennooischap met beperkte aansprakelijkheid), having its office address at Herengracht
595, 1017 CE Amsterdam, the Netherlands, and registered with the Duich Commercial
Register under number 33215278,
!

In preparing the attached document an attempt has been made to translate as literally as
possible without jeopardising the overall continuity of the text. inevitably, however,
differences may occur in translation, and if they do, the Dutch text will by law govern.

Ini the attached document, Dutch Jegal concepls are expressed in English terms and not in
their original Dutch terms: the concepts concemed may not be identical to concepts
described by the English translation, as such terms may be understood under the laws of
other jurisdictions.

IR

Amsterdam, the Netherlands, 16 April 2026,
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AFOSTIiLLE
{Convention de La Have du 5 oolobre 1981)

Country: THE NETHERLANDS

This public document

has been signed by mr.drs. P.G. Cramer-de Jong
acting in the capacity of notary at Amsterdam
bears the seal/stamp of aforesaid notary

Certified

n Amsterdam g on 15.04-2026
by the registrar of the disirict court of Amsterdam
no. 9589

Sealfstamp: 10. Signature:

F. Sitva/Pereira
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Alien & Qvery LLP

BNP Paribas lssuance B, V.

Deed of ameadment of Article of Association
ECHTGA127555-0000017

99131904

NOTE ARCUT TRANSLATION:

This docuntent is an English translation of a document prepared in Dutch, In preparing this
docutnent, an attempt has heen made to translate as literally as possihle without jeopardising
the overall continuity of the text, Inevitably, however, differences may occur in translation

and if they do, the Dutch text will govern by law.

In this translation, Dutch lega)l coneepts are expressed in English terms and not in their
originat Butch terms. The concepls concerned may not be identical to concepts deseribed by
the English terms as such terms may be understood mnder the laws of other jurisdictions.

DEED OF AMENDMENT OF ARTICLES OF ASSOCIATION
(BNP Paribas Issuance B.V.)

This twentieth day of December two thousand and twenty-thres, there appeared
before me, Pieternella Catharina Cramer-de Jong, civil law notary in Amsterdam, the
Wetherlands:

Lakmini Ishara Gamage, born in Arnhem, the Netherlands, on the eighteenth day of
November nineteen hundred and ninety-six, employed by Allen & Over"y LLP
{Amsterdan office), Apollolaan 15, 1077 AB Amsterdam, the Netherlands.

The person appearing declared the following:

The general meeting of BNP Paribas [ssuance BV, a private limited liability
company under Dutch law (besloten venncotschap met beperkte aansprakelifkheid),
having its official seat in Amsterdam, the Netherlands, its office address at
Herengracht 595, 1017 CE Amsterdarm, the Netherlands, and registered in the Duteh
Commercial Register (Kamer van Koophandel) under number 33215278 (the
Company) has regolved on the fifteenth day of June two thousand and (wenly-1hree
to amend and completely readopt the Articles of Associationr of the Company, as well
as 1o authorise the person eppearing to have this deed executed, The adoption of such
resolutions is cvidenced by a sharshelder's resolution attached to this deed (Annex).

The Articles of Association of the Company were last amended by a deed, executed
before MLA. Rijkaart van Cappellen, civil law notary in Amsterdam, the Netherlands,
on the twenty-fifth day of July two thousand and eighteen.

In implementing the aferementioned resolution, the Articles of Association of the
Company are hereby amended and completely readopted as follows. =

UKEU_ACSHEARMAN:
136001300746, 1
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ARTICLES OF ASSOCIATION:
CHAPTER 1. DEFINITIONS AND CONSTRUCTION,
Article 3. Definitions and Construction.

1.1

12

1.3

14

1.5

In these Articles of Association, the following terms have the following
meanings: .
Share means 2 share in the capital of the Company.
Shareholder means a holder of one or more Shares.
General Mecting or General Meeting of Sharebolders means the body of
the Company consisting of the person or persons holding the voting rights
attached to Shares, as a Shareholder or otherwise, or (as the case may be) a
meeting of such perzons (or their representatives) and other persons holding
Meeling Rights.
Management Board means the management board of the Company.
Managing Direcior means a member of the Management Board. Unless
expressly stated otherwise, this includes each Managing Director A and each
Managing Ditector B. }
Managing Director A meons a managing director A of the Company.
Managing Director B means a managing direcior B of the Company.
Company means the company the internal organisation of which is governed
by thesc Articles of Association.
Meeting Rights means the right 1o attend General Meetings of Shareholders
and to speak at such meetings, as a Shareholder or as a person to whom these
rights have been aitributed in accordance with Article 9.
A message in writing means a message transmitted by letter, by telecopxer
by e-mail or by any other means of electronic communication provided the
relevant message or document is legible and reproducible, and the term
written is to be construed accordingly.
The Managemertt Board and the General Meeting each constitute a dlstmcl
body of the Company.
References to Articles rafer to articles which are part of these Ariicles of
Association, cxcept where cxpressly indicated otherwise.
Unless the context otherwise requires, words and expressions contained and
not ntherwise defined in these Articles of Association bear the same meaning -
as in the Dutch Civil Code. References in these Articles of Association to the
law are relerences to provisions of Dutch law as it reads from ime to time,

CHA‘PI ER 2. NAME, OFFICIAL SEAT AND OBJECTS.
Article 2. Name and Official Seat.

2.1 The Company's narne is:

BNP Paribas Issuance B.V.
22 The official seat of the Company is in Amsterdam, the Netherlands,
Article 3. Objects.

UKEU_AQSHEARMAN:
130001300746, 1
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The objeets of the Company are:

(a)

(b)
{c)

(@)
(e)

6

(8)
(h)

@

to incorporate, 1o paricipate in any way whatsocver in, to manage, to
supervise businesses and companics,

te finance businesscs and companies;

to borrow, to lend and to raise funds, including the issue of bonds, promissory
notes or other sccuritics or evidence of indcbtedﬁc;ss, including, among other
things, option certificates and other seeuritics or debt scourities, both with and
without indexation based on, inter alia, stocks, baskets of stocks, stock market
indices, currencies, commoditics and terms of goods as well as to cnter into
agreements in connection with aforementioned activities, including, among
other things, swaps and derivatives transactions and to grant security rights
in connection therewith,

to render advice and services to businesscs and companies with which the
Company forms a group and to third parties,

to grant guarantces, to bind the Company and to pledge ifs assets for
obligations of businesses and companies with which it forms a group and on
behalf of third partics;

to acquire, alienate, manage and exploit registered property and items of
property in gencral;

to trade in currencies, securitics and items of property in general;

to develop and trade in patents, trade marks, licenses, know-how, copyrights,
data base rights and other intellcctual property rights;

to perfonn any and all activities of an industrial, financial or commercial

nature, F

and to do all that is connected therewith or may be conducive thesete, all 10 be
interpreted in the broadest sense.

CHAPTER 3. CAPITAL AND SHARES,

Article 4. Capital.

4.1

42

The capital of the Company consists of one or more Shares.
Each Share has a nominal valuc of one euro (EUR 1.00).
Al] Shares are registered. No share certificates will be issued.

Article 5. Register of Shareholders.

5.1

52

The Management Board must keep a register of Sharcholders in which the
names and addresses of all Shareholders are recorded. In the repister of
Shareholders, the nantes and addresses of all other persons holding Meeting
Rights must also be recorded, as well as the names and addresses of all
holders of a right of pledae or usufruct in respect of Shares not holding
Meeting Rights,

Section 2:194 of the Duteh Civil Code applies to the register of Sharcholdeys.

Article 6. Issuance of Shares. .

UKEU_AQSHEARMAN:
130001300746.1
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6.1

6.2

6.3

6.4

8.5

6.6

Shares may be issued pursuant Lo a resolution of the General Meeting. The
General Meeting may transfer this authority to another body of the Company
and may also revoke such transter.

A resolution to issuc Shares must stipulate the issue price and the other
conditions of issuc. -

The issue ol'a Share furthermore requires a rimm-i;ﬂ deed, 1o be exccuted for
that purpose belore a civil law notary registered in the Netherlands, to which
deed those involved in the issuance must be parties.

Upon issuance of Shares, each Shareholder will have a right of pre-emption
in proportion to the aggrepate nomingl value of his Shares, subject to the
relevant limitations prescribed by law and the provisions of Axticle 6.5
Prior to each single issuance of $hares, the right of pre-emption may be
limited or excluded by the body of the Company competent to issue such
Shares.

The Management Board is authorised to perform legal acts relating to non-
cash contributions on Shares and other legal acts mentioned in Section 2:204
of the Dutch Civil Code, without prior approval of the General Meeting.

Article 7. Own Sharcs; Reduction of the 1ssuced Capital.

7.1

7.2

7.3

The Company and its subsidiaries (dochtermaatschappijen) may acquire
fully paid-up Shares or depositary receipts thereof, with due observance of
the relevant statuiory provisions.

In the General Meeting, no voting rights may be exercised for any Share held
by the Company or a subsidiary (dochtermaatsehappij) thereof, nor for any
Share for which the Company or a subsidiary (dochtermaatschappij) thereof
holds the depositary receipts.

The General Meeting may resolve to reduce the Company’s issued capital in
accordance with the relevant statutory provisions.

Article 8. Transfer of Shares and Share Transfer Restrictions.

g1

8.2

33

The transfer of a Share requires a notarial deed, to be executed for that
purpose before a civil law notary registered in the Netherlands, to which deed
those involved in the transfer must be parties.

Unless the Company itseifis party to the transfer, the rights atiributable to the
Share can only be cxercised after the Company has acknowledged said-
transfer or said deed has been served upon it in accordance with the retevant
provisions of the law.

Shares may be transferred freely and without the restrictions as provided in
Section 2:195 of the Dutch Civil Code.

Article 9. Pledging of Shares and Usufruct in Shares; Depositary Receipts,

2.1

UKEU_AOSHEARMARN:
130001300746.1

The provisions of Articles 8.1 and 8.2 apply by analogy to the pledging of
Shares. .
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9.3

9.4

The voting rights attuched to pledged Shares accrue to the Shareholder.
However, pursuant (o a written agreement between the Shareholder and the
pledgee, the voting rights may accrue o the pledgee i such transfer of voting
rights has been approved by the General Meeting. The Mceeting Rights accrue
to the Sharcholder, whether holding voting rights or not, and to the pledgee
holding voling rights, but will not accrue to the pledgee not holding voting
rights.

The provisions of Articles 8.1 and 8.2 apply by analogy to the creation or
transfer of a right of usuliuct in Sharcs. The voting righis attached to Shares
encumbered by a right of usufruct accruc to the Sharcholder. The Mceting
Rights will not accrue to the holder of a right of usufruct.

The Company will not grant Meeting Rights to holders of depositary reccipis
issned for Shares.

CHAPTER 4. THE MANAGEMENT BOARD.
Article 10, Managing Directors. Qualification requirement.

10.1

10.2

10.3

10.4

10.5

10.6

UKEL_ADSHEARMAN:
1306013007486.1

The Management Board shall consist of at least one Managing Director A

and at least one Managing Director B. Both individuais and legal entities can

be Managing Directors.

The majority of the Management Board shall consist of Managing Directors

A. The place of residence (as referred to in Article 4 paragraph 1 of the

General Tax Act (4lgemene wet inzake rijksebelastingen)) of cach Managing

Directar A must be in the Netherlands.

With due observance of Article 10.4, Managing Dircctors must in any case

be, individuals who fulfif the following positions within the group &f which

the Company forms part:

(i) the Head of Corporate and Investment Banking for the Netherlands;

(i) ° the Chief Operational Officer of Corporate and Investment Banking
in the Netherlands; '

(iii)y  a Material Risk Tzker representing Glebal Markets; and/or

(iv)  the Head of Legal of Corporate and Investmemnt Banking for the
Netherlands.

Managing Dircctors are appointed by the General Meeting. The General

Meeting may reselve to deviate from the qualification requirements as set out .

in Article 10.3.

A Managing Director may be suspended or removed by the General Meeting
at any time. The General Meeting is furthermore authorized to suspend or
remove a Managing Director if such Managing Director does not meet the
qualification requirements as set out in Article 10.3 anymore.

Each suspension may be extended one or more times, but may not last longer
than three months. The suspension ends at the end of that period, unlcss a
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10.7

decision has been taken regarding the lifting of the suspension or the removal
of the Managing Director before the end of the alorementioned period.

The authority to establish remuneration and other conditions of employment
for Managing Directars is vested in the General Meating.

Article 11. Duties, Decision-making Process and Allocation of Duties,

11.1

11.4

115

11.6

11.7

119

UKEU_AQSHEARMAN:
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The Management Board is entiusted with the management of the Company,
In the exereise of their dutics, the Manaping Directors must be puided by the
interests of the Company and the business connecied with it.

The General Meeting is authorised to give instructions to the Management
Board. The Management Boeard must follow such instructions unless they
conflict with the interests of the Company and the business connected with
It.

The Management Board meets as often as a Managing Director requests a
meeting. Meetings of the Management Board take place in the Netherlands,
provided that all Managing Directors consent.

Meeiings may be convened in writing by any Managing Director, stating the
subjects to be discussed. Notice of the meeting must be given at least five
days prior to the day of the meeting.

The proceedings of the mecting are recorded in minutes.

Decisions of the Management Board will be taken with an absolute majority
of the voles cast, provided that at least one Managing Director A must have
voted in favour. Each Managing Director has the right to cast one vote. If
tlierc is a tic in voling, the proposal will thus be rejected. .

A Maraging Direclor may be represented in a meeling by another Managing
Director by writien proxy. '
Meetings of the Management Board may be held by means of an assembly of
the Managing Direclors in person at a formal meeting or by conference catl,
video conference or by any other meuns of communication, provided that all
Managing Directors parlicipatling in such meeting are able to communicate
with each other simullancously, Participation in a meeting held in any of the
above ways shall constitute presence at such meeting.

Management Board resolutions may also be adopted outside a formal
meeting, in writing or otherwise, provided that the proposal concerped s -
submitted to all Managing Directors then in office and none of them objects
to the proposed manner of adopting resolutions. A report with respect to a
resolution adopted other thar in writing shall be prepared by a Managing
Director. The report shall be sizned by such Managing Director and presented
to the Management Board for its information in the next meeting of the
Management Board. Adoption of resolutions in writing shall be effected by
written statements from all Managing Directors then in office.%
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The Management Board may establish rules repgarding its decision-rnaking
process and working raethods. In this context, the Management Board may
also determine the dutics for which each Managing Director 1s particutaily
responsible. The General Mecting may resolve that such rules and allocation
of duties must be put in writing and that such rules and allocation of duties
will he subject to its approval,

Article 12. Representation.

12.1

12.2

12.3

The Company is represented by the Management Board. Also authorised to
represent the Company are two Managing Dircctors A acting jointly or a
Managing Director A acting jointly with @ Maneging Director B.

The Management Board may appoint officers with general or limited power
to represent the Company. Each officer will be competent to represent the
Company, subject to any restrictions imposed on him. The Management
Board will determine cach officer's title.

Legal acts of the Company vis-a-vis a holder of all of the Shares, whereby
the Company is represented by such Shareholder, shall be put in writing. With
regard to the forcgoing sentence, Shares held by the Company or its
subsidiaries (dochtermaatschappijen) shail not be taken into account. The
aforementioned provisions in this Article 12.3 do not apply to legal acts
which, under their agreed terms, form part of the normal course of business
of the Company.

Article 13. Approval of Management Board Resolutions.

13.1

13.2

The General Meeting may require Management Board resolutlonb to be
subject to its approval. The Management Board is to be notificd in wrﬂmg of
such resolutions, which must he clearly specified.
The absence of approval by the General Meeting of a resoiution referred to
in this Article 13 will not affect the autherity of the Manzagement Board or
the Managing Dircctors to represent the Company.

Article 14, Conflicts of Interests.

14.1

i42

UKEU_AOSHEARMAN:
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A Manraging Director having a conflict of interests as referred to in Auticle
14.2 or an interest wlhich may have the appearance of such & conflict of
interests (both a (potential) conflict of interests) must declare the nature and
extent of that interest to the other Managing Directors and the General
Meeting.

A Managing Director may not participate in deliberating or decision-making
within the Management Board, 1f with respect Lo the matter concerned he has
a direct or indirect personal interest that conflicts with the interests of the
Company and the business connected with it. This prohibition does not apply
if the conflict of interests exists for all Managing Directors or the sole
Managing Director, -

- ;-,



- - e w e w e W ® R e OEEROEEE

14.3

14,4

14.5

-

A conflict of interests as referred to i Article 14.2 only exists if in the
situation at hand the Managing Dircclor must be deemed to be unable to serve
the interests of the Company and the business conmected with it with the
required level of integrity and objeciivity. If a transaction is proposed in
which apart from the Company also an affiliate of the Company hos an
interest, then the mere fact that @ Managing Director holds any office or other
function with the affiliate concerned or another affiliate, whether or not it is
remunerated, does not mean that a conflict of intcrests as referred to in Article
14.2 exists.

The Managing Director who in connection with a (potential) conflict of
interests docs not discharge of the duties and powers that without such
conflict of interests would be vested in him, will insofar be regarded as a
Managing Director who is unable to perform his duties (beles).

A {potential) conflict of interesis does not affect the authority concerning
representation of the Company set forth in Article 12.1. The General Meeting
may, ad hoc or otherwise, determine that, in addition, one or more persons
will be authorized pursuant to this Ariicle 14.5 to represent the Company in
malters in which a (potential) conflict of interests exists between the
Company and one or more Managing Directors.

Article 15, Vacancy or Inability to Act.

15.3

15.

(S

153

if a seat on the Management Board is vacant {onistentenis) or a Managing
Director is unable to perform his duties (beler), the remaining Managing
Dircctors or Managing Director will be temporarily entrusted wiih‘ the
management of the Company, provided that at least one Managing Director
A and at least one Managing Director B are in office and able to perform their
dutics.

If all scats on the Management Board are vacant or atl Managing Direciors A
or all Managing Directors B, are unable to perform their duties, the
management of the Company will be temporarily entrusied to one or more
persons designated for that purpose by the General Meeting.

When determining to which extent Managing Directors are present or
1eprescnicd, consent to a manncr of adopting resolutions, or vote, no account
will be taken of vacant board seats and Managing Directors who are unable
to perform their dutics.

CHAPTER 5. ANNUAL ACCOUNTS AND DISTRIBUTIONS.
Article 16. Financial Year and Annual Accounts.

16.1
16.2

UKEL_AOSHEARMAN:
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The Company's financial ycar is the calendar year.

Annually, not later than five months after the end of the financial year, save
where this period is extended by the General Mecting by not more than five
months by reason of special circumstances, the Management Beard must
prepare annual accounts, and must deposit the same for inspection by the
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16.4

16.5

16.6
167
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Sharchoiders and other persons holding Meeting Rights at the Company's
office.

Within the same period, the Management Board must also deposit the report
of the Management Board for inspection by the Shareholders and other
persons holding Meeting Rights, unless the Company is not obliged thereto
pursuant to Scction 2:396 or Scction 2:403 of the Dutch Civil Cade.

The annual accounts must be signed by the Managing Dircetors. I the
signature of onc or more of them is missing, this must be stated and reasons
for this omission must be given.

The Company ey, and if the law so requirces must, appoint an accountant to
audit the annual accounts. Such appointment must be made by the General
Mceling.

The annual accounts must be submirted 10 the General Meeting for adoption.
At the General Meeting of Shareholders at which it is resolved 10 adopt the
annual accounts, a proposal concerning release of the Managing Directors
from liability for the management pursucd, insofar as the exercise of their
duties is reflected in the annual accounts or otherwise disciosed to the General
Meeting prior to the adoption of the annual accounts, must be brought up
separately for discussion.

Article 17. Profits and Distributions.

17.1

17.2

17.3

The authority to decide over the allocation of profits determined by the
adoption of the annual accounts and to make distributions is vesied in the
General Meeting, with duc observance of the limitations preseribed by law,
The authority of the General Meeting 1o make distributions applies to both
distributions at the cxpense of non-appropriated profits and distributions at
the expense of any reserves, and to both distributions on the occasion of the
adoption of the annual accounts and interim distributions.

A resolution to make a distribution will not be cffective until approved by the
Management Board. The Management Board may only refuse to grant such
approval if it knows or reasonably should foresec that after the distribution
the Company would not be able to continue to pay its debts as they fall due.

CHAPTER 6. GENERAL MEETING OF SHAREHOLDERS.
Article 18, General Meetings of Shareholders.

181

18.2

UKEL_AOSHEARMAN;
130001300746,

During each financial year at least one General Meeting shall be held or a

resolution shall be adopted at least once in accordance with Section 2:210(5)

of the Dutch Civil Code or Arlicle 25.

The agenda of the General Mecting as referred to in Article 18.1 of this article

shall inctude the foilowing items:

(a) adoption of the annual accounts;

(b) granting discharge to the Managing Directors for uheir policy
conducted in the financial year concemed; and

5340
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{c) apprepriation of the profits.

Other General Meelings of Sharcholders will be heid as often as the
Manageiment Board, a Managing Dirceter or the Sharcholder who contributes
the entire issued capital of the Company decims necessary.

Sharcholders and/or other persons holding Meeting Rights representing in the
agpregate al least one per cent of the Company's issucd capital may reguest
the Management Board to convene a General Meeting of Sharcholders,
stating speeifically the business to be discussed. If the Management Board
has not given proper and Limely notice of a General Meeting of Shareholders
such that the meeting can be held within four weeks alter receipt of the
request, the applicants will be authorised to convenc a meeting themselves.

Article 19. Notice, Apenda and Venue of Meetings.

19.1

19.2

193

194

19.5

15.6

Notice of General Meetings of Sharcholders will be given by the
Managerment Board, a Managing Director or the Shareholder who contributes
the entire issued capital of the Company, withoul prejudice to the provisions
of Article 18.3. .

Notice of the meeting must be given no later than on the eighth day prior to
the day of the meeting, without prejudice to the provision of Article 23.4. The
notice is given in accordance with Article 26.1.

The notice convening the meeting must specify the place, date and starting
time of the meeting, as well as the business to be discussed. Other business
not specified in such notice may be amnounced at a later date, with due
obhservence of the term referred to in Article 159.2.

Items for which a written request has been submitted by one or more
Shareholders and/or other persons holding Meeting Rights, alone or jointly
representing at least one per cent of the issued capital, must be included in
the notice or announced in the same manner, provided that the Company
received the request no Jater than on the eighth day before the
abovementioned latest date the notice convening the meeting can be given. -

With regard to subjects that are not included in the agenda or in the notice
convening the meeting or that have not been announced in the prescribed
manner or within the convocation period set, no legally valid resolution can
be made, unless all persons entitled to attend the meeting have agrecd that the
resolution-making on those subjects will take place and the Managing
Directors have been given the opportunity to give advice.

General Meetings of Shareholders are held in the municipality in which,
according to these Articles of Association, the Company has its official scat

or at any other place in the Netherlands. With respect to mectings held outside
the Netherlands, the provision of Article 23 .4 applies.

Article 20. Admitiance and Rights at Meetings. “

UKEU_AQSHEARMAN:
130001360746.1
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20.1  Each Shareholder, and any other person holding Mecting Rights, is entitled
to attend the Genoral Mcetings of Shareholders, 1o address the meeting and,
to the extent this right has accrued w him, to exercise Lis voting rights. They
may be represented in 2 meeting by a proxy authorised in writing.

202 The Meeting Rights and voting rights may be exercised wsing any appropriate
means of ¢lectronic communication, if that possibility 1s expressly provided
for in the notice of the meeting or accepted by the chairperson of the mecting.
The means of electronic commurmication used must be such that the persons
holding Meeting Rights or their representatives can be identified through it
to the satisfaction of the chairperson of the meeting. The notice ol the meeting
may contain further details and the chairperson of the meeting may give
further requircments with respect 1o the pennitted means of elecironic
communication and its use.

20.3  The chairperson of the meeting may determine that each person with voting
Tights present at a mecting must sign the attendance list. The chairpersen of
the meeting may aiso decide that the attendance list must be signed by other
persons present at the meeting as well,

20.4  The Managing Directors have the right to give advice in the General Meetings
of Sharcholders. .

20.5  The chairperson of the meeting decides on the admittance of other persons 10
the meeting,

Article 21. Chairperson and Secrctary of the Mceting.

21.1  The chairperson of a General Meeting of Shareholders will be appointed by
a majority of the votes cast by the persons with voting rights present at the
meeting. The provision of Article 23.1 applics.

212 The chairperson of the meeting may appoint a seoretary for the meeting.

Article 22. Minutes; Recording of Shareholders' Resolutions.

22.1  Minutes of the proceedings at the mecting will be kept. The minutes must be
adopted by the chairperson and, if so appointed, the secretary of the meeting
and as evidence thereof must be signed by the chairperson and, if so
appointed, the secretary.

22.2  The Management Board must keep a record of all resolutions adopted by the
General Meeting. If the Management Board is not répresented at a meeting,
the chairperson of the meeting must ensure that the Management Board is

. provided with a transcript of the resolutions adopted, as soon as possible after
the meeting. The records must be deposited at the Company's office for
inspection by the Sharcholders. On application, each of them nwst be
provided with a copy of or an exiract from the records.

Article 23. Adoption of Resolutions in a Meeting.

23.1  Each Share confers the night to cast one vote.

UKEU, AQSHEARMAN:
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To the extent that the law or these Articles of Association do not provide
otherwise, all resolutions of the General Meeting will be adopted by a sumple
majority of the vates cast, without a quorum being required.

[£ there is a tie in voling, the proposal will thus be rejected.

If the formalitics for convening and holding of General Meetmegs of
Shareholders, as prescribed by law or these Arti::_les of Asscciation, have not
been complied with, valid resolutions of the General Mecting may only be
adoptcd in & mceting, if all Sharcholders and all other persons holding
Meetuing Rights have consented therewith and, prior to the resolution-making,
the Managing Directors have been given the epportunity to give advice.
When determining how many votcs are cast by Sharcholders, how many
Shareholders are prescnt or represented, or what portion of the Company's
issued capital is represented, no account will be taken of Shares for which no
vote can be cast pursuant to the law,

Article 24. Voting.

24.1

24.2
24.3

24.4

All voting musl take placc orally. The chaimperson is, however, entitled to
decide that votes be cast by a secret baliot. If'it concerns the holding of a vote
on persons, anyone present at the meeting with voting rights may demand a
vote by a sceret batlot. Votes by scoret ballot must be cast by means of sceret,
unsigned ballot papers.

Blank and invalid votes will not be counted as votes.

Resolutions may be adopted by acclamation 1f none of the persons with voting
rights present at the meeting objcets.

The chairperson's decision at the meeting on the result of a vote will bk final
and conclusive. The same applies to the contents of an adopted resolution if
a vote is taken on an unwritten proposai. However, if the correctness of such
decision is challenged imumediately after it is pronounced, a new vote must
be taken if either the majority of the persons with voting rights present at the
meeling or, where the original vote was not taken by roll call or in writing,
any person with voting rights present at the meeting, so demands. The legal
consequences of the original vole will be made nuil and void by the new vote.

Article 25. Adoption of Resolutions without holding Meetings.

251
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Resolutions of the General Meeting can be adopted without holding a
meeling, provided all persons with Mecting Rights have consented with such
manner of resolution-making in wrting. For adoption of a resolution outside
ameeting it is required that all votes are cast in writing or that the resolution
is recorded in wriling mentioning how the voies were cast. Prior to the
resolution-making, the Managing Directors must be given the opportunity to
give advice. The provisions of Articles 23.1, 23.2, 23.3 and 23.5 apply by
analogy. .




~

O N (N (O W S 4 G 4 Qo W

U TOT TR VI R TN N UMY U N U

=

14345

12
n
P2

Those having adopted a resolution outside a meeting must ensure that the

Management Board is informed of the tesolulion thus adopted as soon as

possible in writing. The Management Board must kecp a record of the

resolution adopted and it must add such recards to those referred to in Article

22.3.

Article 26. Notices and Announcements.

26.1  The notice of a General Madting must be in writing and sent to the addresses
of the Shareholders and a2l the other persons holding Meeting Rights ag
showr in the register of Sharcholders. However, if a Sharehoider oy another
person holding Meeting Rights has provided the Company with another
address for the purpose of receiving such notice, the notice may alternatively
be sent to such other address.

26.2  The provisions of Arlicle 26.1 apply by analogy 1o notifications which
pursuan{ to the law or these Articles of Association must be made to the
General Mecting, as wel) as to other announcernents, notices and notifications
to Shareholders and other persons holding Meeting Rights.

CHAPTER 7. AMENDMENT OF THE ARTICLES OF ASSOCIATION,

DISSOLUTION AND LIQUIDATION.

Article 27. Amendment of the Articles of Association.

The General Meeting may resolve to amead these Articles of Association. When 2

proposal to amend these Arnticles of Association is to be made 10 the Genera] Meeting,

the notice eonvening the General Meeting must state se and a copy of the proposal,
including the verbatim text thereof, must be deposited and kept availablc,at the

Company's office for inspection by the Sharcholders and other persons holding

Meeting Rights, until the conclusion of the meeting,

Article 28. Dissalution and Liquidation.

28.1  The Company may be dissolved pursuant to a resolution to that effect by the
General Mecting. When o proposal to disselve the Company 1s to be made to
the General Meeting, this must be stated in the notice convening the General
Meeting,

282  If the Company is dissolved pursuant to a resolution of the General Meeting,
the Managing Directors become the liquidators of the dissolved Company's
property, unless the General Meeting reselves to appoint one or more other
persons as liquidator.

283  During liquidation, the provisions of these Articles of Association remain In
force to the extent possible.

28.4  The halance remaining after payment of the debts of the dissolved Company
must be transferred to the Shareholders in proportion to the aggregate
nominal value of the Shares held by each.

28.5  In addition, the liquidation is subject to the relevant provisions of Book 2,

Title 1, of the Dutch Civil Code.
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