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FAALIYET BELGESI

Asagida imzasi bulunan:

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

ishbu belge ile

asagida belirtilmekte olan sirketin, isbu belgenin ilisiginde yer alan (Ek), Hollanda Ticaret Sicilinden
alinan 30 Kasim 2022 tarihli icmale dayali olarak ve herhangi bir baska arastirma
gerceklestiriimeksizin,

asagidaki hususlar tasdik olunur:

a. BNP Paribas Issuance B.V., Hollanda kanunlar gergevesinde kurulu bulunan ve mevcudiyetini
stirdiiren, isyeri adresi Herengracht 595, 1017 CE Amsterdam, Hollanda adresinde olmak Uzere, ticari

merkezi Amsterdam, Hollanda'da bulunan, Hollanda Ticaret Siciline 33215278 sicil numarasi ile kayith
olan, Hollanda hukukuna tabi bir 6zel limited sirkettir (sinirlt sorumiu 6zel sirket) (Sirket).

b. Bu hususta kesin delil teskil etmemekle birlikte, Sirket, tasfiye edilmemis (tasfiye olmamis),
borclarin ertelenmesine konu olmamis (6demeleri askiya alinmamig) veya iflas ilan etmemistir (iflas
ilaninda bulunmamistir); bu varsayim, Hollanda Merkezi iflas Sicili (Merkezi iflas Sicii) tarafindan
bugiin online olarak gergeklestirilen incelemeye istinaden elde edilen bilgiler ile desteklenmektedir.

c. Sirket, 10 Kasim 19889 tarihinde kurulmustur.

d. Sirket'in Ana Sozlesmesi, en son, Amsterdam, Hollanda noteri olan M.A Rijkaart van Cappellen'in
huzurunda 25 Temmuz 2018 tarihinde imzalanan, isbu belgenin ilisiginde yer almakta olan (Ek) ana
sozlesme tadil sézlesmesi ile tadil edilmistir.

Amsterdam, Hollanda, 30 Kasim 2022.

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

Allen & Overy LLP




APOSTIL
(5 Ekim 1961 tarihli Lahey Sozlesmesi)

1. Ulke: HOLLANDA

isbu resmi belge;

2. Sn. Dr. P.C.Cramer-de Jong tarafindan imzalanmistir;

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

Tasdik

5. Amsterdam'da;

6. 01-12-2022 tarihinde;

7. Amsterdam bdlge mahkemesi sicil memuru tarafindan;
8. 28907 sayi ile

Tasdik Olunur

9. Miihiir/Kase: (RESMi MUHUR)
10. imza: (iIMZA) H.H.S. Verhagen




(LOGO) KVK

Ticaret Sicil icmali
Hollanda Ticaret Odasi

CCl numarasi 33215278

Sayfa 1 (of 2)

Sirket / Kurulus, adres bilgilerinin istenmeyen posta reklamlari ya da satis
temsilcilerinin ziyaretleri amaciyla kullaniimasini istememektedir.

Tuzel kisilik

RSIN

Hukuki sekli

Ana Sozlegsmede
belirtildigi sekilde
ticaret unvani

Sirket merkezi

Ticaret Siciline ilk Kayit
Girigi

Kurulus sozlesmesinin
tarihi

Ana Sozlesmede yapilan
son tadil sozlesmesinin
tarihi

ihrag edilmis sermaye
Odenmis Sermaye

Yillik mali tablolarin
sunulmasi

008923917
Ozel Sirket (Besloten Vennootschap) (Ozel Limited Sirket muadili)
BNP Paribas Issuance B.V.

Amsterdam
22-11-1989

10-11-1989
25-07-2018
45.379.00 EURO
45.379.00 EURO

2021 mali yilina iliskin yillik mali tablolar 06-07-2022 tarihinde
sunulmustur.

Sirket

Ticaret unvani

Sirket baslangig tarihi
Faaliyetler

BNP Paribas Issuance B.V.

10-11-1989

SBI-kodu: 64922 - Belediye kredi bankalari ve ticari finansman sirketleri
SBI-Kodu: 6420 - Finansal holdingler

Calisanlar 0
isletme
Isletme sicil numarasi 000016104684

Ticaret unvani
Isyeri Adresi
Posta Adresi
Telefon Numarasi
Kurulus Tarihi

BNP Paribas Issuance B.V.

Herengracht 595, 1017CE Amsterdam
Posta Kutusu 10042, 1001 EA Amsterdam
+31 887380000

10-11-1989

Faaliyetler SBl-kodu: 64922 - Belediye kredi bankalari ve ticari finansman sirketleri
SBI-kodu: 6420 - Finansal holdingler
Faaliyetlere iliskin daha fazla bilgi igin bakiniz Hollandaca icmal.
Calisanlar NS -0

Tek Hissedar ! >{"

WAARMERK

Tasdikli icmal, Ticaret Sicil Memurlugu nezdindeki tescile dair resmi kanit teskil
etmektedir. Basili olarak diizenlenen tasdikli icmaller imzalidir ve "optik olarak‘donuk"
kagit Gizerine basili bir mikro metin ile UV logosu icermektedirler. ¢




(LOGO) KVK

Ticaret Sicil icmali
Hollanda Ticaret Odasi

CCl numarasi1 33215278

Sayfa 2 (of 2)

Unvani
isyeri Adresi
Tescil edildigi yer

Tek hissedarlik
baslangic tarihi

BNP Paribas S.A.

16 Boulevard des Italiens, 75009 RSC Paris, Fransa
Paris - Ticaret sicil memurlugu

Paris, Fransa

Ticaret sicil numarasi B 662042M9 (1966804244)
22-12-2000

Yénetim Kurulu Uyesi

Unvani

BNP Paribas Finance B.V

Isyeri Adresi Herengracht 595, 1017CE Amsterdam
Tescilli Oldugu CCI 33166364
Numarasi

Goreve Baslama Tarihi

31-01-2016 (tescil tarihi: 05-02-201 6)

Yetkileri

Tek basina/minferiden yetkili

WAARMERK

Isbu icmal 03-11-2022 tarihinde 12.31'de diizenlenmistir.
icmal amachdir.

(imza)

C.M.H.L. Lourens, Serbest Girisimciler Grup Lideri

Tasdikli icmal, Ticaret Sicil Memurlugu nezdindeki tescile dair resmi kanit teskil
etmektedir. Basili olarak diizenlenen tasdikli icmaller imzalidir ve "optik olarak donuk"
kagit Gizerine basili bir mikro metin ile UV logosu igermektedirler.



APOSTIL
(5 Ekim 1961 tarihli Lahey Sozlesmesi)

1. Ulke: HOLLANDA

isbu resmi belge;

2. C.M.H.L.Lourens tarafindan imzalanmistir;

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

Tasdik

5. Amsterdam'da;

6.01-12-2022 tarihinde;

7. Amsterdam bélge mahkemesi sicil memuru tarafindan;
8. 28907 sayi ile

Tasdik Olunur

9. Mihiir/Kase: (RESMi MUHUR)
10. imza: (iMZA) H.H.S. Verhagen
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JONES DAY

GAYRIRESMIi iNGILiZCE TERCUME

BNP PARIBAS ISSUANCE B.V.
TADIL SOZLESMESi

Ekter yer almakta olan belge, ticari merkezi Amsterdam, Hollanda'da bulunan BNP Paribas Issuance
B.V.'nin 25 Temmuz 2018 tarihinde imzalanan ana sOzlesmesine yonelik tadil sdzlesmesinin
gayriresmi ingilizce terciimesidir.

Bu terclimede, genel akicilik tehlikeye atilmaksizin miimkiin oldugunca harfi harfine terciime
yapilmasina cahgilmistir. Kaginilmaz olarak terciimede farkliliklar olabilecektir ve bu tiir farkliliklar
halinde kanunen Hollandaca metin gecerli olacaktir.

EUI-1202148797 1
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BNP PARIBAS ISSUANCE B.V.
TADIL SOZLESMESI

iki Bin On Sekiz yilimn Temmuz ayinin isbu Yirmi Besinci glinti, asagidaki sahis, Amsterdam,
Hollanda'da noter olarak gorev yapmakta olan sahsim, Martinus Ary Rijkaart van Cappellen'in
("Noter") huzuruna gelmistir;

isbu islem amaciyla s6z konusu noterligin adresini (Concertgebouwplein 20, 1071 LN Amsterdam,
Hollanda) ikamet adresi olarak segen, Bin Dokuz Yiiz Seksen Alti yilinin Mart ayinin On Yedinci giind,
Smallingerland, Hollanda'da dogmusg bulunan Herman Hoeve;

Huzura gelen sahis tarafindan asagidaki hususlar beyan edilmistir:
| GUNCEL ANA SOZLESME

isyeri adresi Herengracht 595, 1017 CE Amsterdam, Hollanda adresinde bulunan, Hollanda Ticaret
Odas! Ticaret Sicil Memurlugu nezdinde 33215278 sicil numarasi ile kayith olan, yénetim merkezi
Amsterdam, Hollanda'da bulunan, Hollanda kanunlarina tabi bir 6zel limited sirket olan BNP Paribas |
Issuance B.V.'nin ("Sirket") ana sézlesmesi, en son, Lahey, Hollanda'da noter olarak gérev yapmakta |
olan Frank Jan Oranje'nin huzurunda iki Bin On Yedi yilinin Mart ayimin Yirmi Dordlncl gini
imzalanan noter senedi ile tadil edilmis ve timiyle yeniden sekillendirilmistir. Sirket'in ana
sdzlesmesi halihazirda yukarida belirtilen belge kapsaminda oldugu sekildedir.

Il HISSEDARLAR GENEL KURULU KARARI
iki Bin On Sekiz yilinin Temmuz aymin Yirminci giini, Sirket'in tek hissedar: tarafindan toplanti
yaplimak yerine yazili olarak Sirket'in ana sozlesmesinin tadil edilmesine ve tiimiyle yeniden

sekillendirilmesine ve huzura gelen sahsin diger hususlarin yani sira, ana sozlesmeye iligkin tadil
sdzlesmesini akdetmek ve imzalamak uizere yetkilendirilmesine karar verilmistir ("Karar").

EUI-1202148797 2
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Il ANA SOZLESME TADiILI

So6z konusu Karar uyarinca, Sirket'in ana sézlesmesinin tiimiyle yeniden sekillendirilmis tam metni
bundan boyle asagidaki sekilde olacaktir.

ANA SOZLESME

Terim Tanimlan
Madde 1.

Isbu ana sézlesmede, asagidaki terimler asagidaki anlamlara sahip olacaktir:

a. “genel kurul toplantisi”: sirketin, hissedarlar tarafindan tesekkiil olunan yonetim organi;

b. “DCC”: Hollanda Medeni Kanunu;

c. “istirak”: DCC Madde 2:24 a kapsaminda belirtildigi sekilde herhangi bir tiizel kisilik veya sirket;

d. “yillik mali tablolar”: bilanco ile kar ve zarar hesabi ile birlikte bunlarin ilisigindeki agiklayici
dipnotlar;

e. “yazili/yazili olarak”: faks veya e-posta da dahil olmak iizere, herhangi bir normal iletisim araci
vasitasiyla yazili olarak iletilen veya alinan herhangi bir ileti seklinde olma;

f. “genel kurul toplantisi haklar sahibi”: kanun veya isbu ana s6zlesme uyarinca genel kurul toplantisi
haklarina sahip olan taraf ve

g. “genel kurul toplantisi haklar”: ister asaleten ister vekaleten olmak iizere, genel kurul toplantisina
katilma ve s6z konusu toplantida s6z alma hakki.

Unvan ve yonetim merkezi
Madde 2.

2.1. Sirket'in unvani BNP Paribas Issuance B.V.'dir.
2.2. Sirket'in yonetim merkezi Amsterdam'dadir.

Faaliyet Konulan
Madde 3.

Sirket'in faaliyet konulari sunlardir:

a. digerlerinin yani sira, herhangi bir tiirden, digerlerinin yaninda paylara, pay sepetlerine, menkul
kiymetler borsasi endekslerine, doévizlere, emtiaya veya emtiaya yonelik vadeli islemlere endeksli
olarak veya olmadan varantlar ve sertifikalar gibi teminatsiz tahvillerin, borglanma araclarinin,
finansal araglarin ihraci veya iktisabi dahil olmak, ancak bunlarla sinirli kalmamak iizere borg para
almak, borg para vermek ve para tahsil etmek ve ilgili sézlesmeler yapmak;

EUI-1202148797 etel® 3
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JONES DAY

b. isletmelere ve sirketlere finansman saglamak;

c. isletmeler ve sirketler kurmak ve isletmelere ve sirketlere herhangi bir yolla istirak etmek ve
isletmeleri ve sirketleri yonetmek ve denetlemek;

d. Sirket tarafindan sirketler grubunun olusturuldugu isletmelere ve sirketlere ve iiciincii taraflara
danigsmanlik ve hizmetler sunmak;

e. Sirket tarafindan sirketler grubunun olusturuldugu isletmelerin ve sirketlerin ve iiciincii taraflarin
yararina olmak Uzere, teminat vermek, Sirket'i ilzam etmek ve Sirket'in varliklarini takyidata konu
etmek;

f. genel olarak tescilli milkiyet ve aktif deger iktisap etmek, bunlari yonetmek, bunlardan istifade
etmek ve bunlar elden gikarmak;

g. genel olarak déviz, menkul kiymet ve aktif deger alim satimi yapmak;

h. patentlerden, ticari marka haklarindan, lisanslardan, teknik bilgiden ve diger sinai milkiyet
haklarindan yararlanmak ve bunlarin alim satimini yapmak;

ayrica, yukarida belirtilmekte olan faaliyet konularinin yerine getirilmesi bakimindan kelimenin en
genis anlaminda olmak izere, arizi veya yardimai nitelikte degerlendirilebilecek diger bilciimle is ve
islemlerde bulunmak.

Hisseler
Madde 4.

4.1. Sirket'in ihrag edilmis sermayesi bir veya daha fazla hisseye béliinmistiir.

4.2. En az bir adet hisseye sirket veya sirketin istiraklerinden biri digindaki baska bir tarafca ve sirketin
veya istiraklerinden birinin yararina olmayacak sekilde sahip olunmalidir.

4.3. Her bir hisse bir Euro (1.00 Euro) itibari degere sahiptir.

4.4. Tim hisseler nama yaziidir ve 1'den baslayarak birbirini izleyen sekilde numaralandiriimistir.
Herhangi bir hisse ilmihaberi diizenlenmeyecektir.

4.5. Her bir hissenin beraberinde bir oy hakki, genel kurul toplantisi haklari ve isbu ana sézlesmenin
hukimlerine uygun olarak sirketin kar ve yedeklerine istirak etme hakki yer almaktadir.

Ortaklar Pay Defteri
Madde 5.

Sirket'in idari mudurler kurulu tarafindan, tiim hissedarlarin, rehin alanlarin, intifa hakki sahiplerinin
ve genel kurul toplantisi haklar sahiplerinin adlarinin ve adreslerinin kaydedildigi bir pay defteri

tutulacaktir.

Hisse ihraci

EUI-1202148797 Lo [N 4
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Madde 6.

Sirket tarafindan, sadece genel kurul toplantisinda alinan karar uyarinca hisseler ihrag edilebilecektir.
Genel kurul tarafindan bu hususta sahip oldugu yetkiler sirketin baska bir yonetim organina tevkil
edilebilecek ve bu tir tevkil iptal edilebilecektir.

Riichan Haklari.
Madde 7.

7.1. Hisse ihracina yonelik kararlarda ayni zamanda, hisse fiyati ile s6z konusu ihrag ile baglantili diger
kosullar da belirtilecektir. Hisse ihraci, Hollanda'da gorev yapmakta olan herhangi bir noterin
huzurunda bu amacla imzalanacak ve midahil olanlarin taraf olacagl bir noter senedi ile islem
yapilmasini gerektirecektir.

7.2. Kanun kapsaminda 6ngorilen kisitlamalara geregince riayet edilmesiyle, her bir hissedar, sahip
oldugu hisselerin toplam tutari ile orantili olarak gelecekteki hisse ihraglarina ydnelik olarak riichan
hakkina sahip olacaktir. Riichan haklari, sirketin hisse ihra¢ etmeye yetkili yonetim organi tarafindan
her bir tek ihrag ile sinirli veya iptale konu olabilecektir.

7.3. isbu madde, hisselere yonelik istirak taahhiidlinde bulunulmasina iligkin haklarin verilmesi
bakimindan gerekli degisikliklerin yapilmasi sartiyla gegerli olacak olmakla birlikte, daha dnceden
edinilmis, hisselere yonelik istirak taahhtdinde bulunma hakkini tatbik eden sahislara hisse ihrag
edilmesi igin gegerli olmayacaktir.

Hisselere iliskin Odemeler
Madde 8.

8.1. Herhangi bir hisseye yonelik istirak taahhiidiinde buiunuldugunda s6z konusu hissenin itibari
degerine iligkin 6demenin yapilmasi gerekmektedir. Sirket tarafindan, itibari degerin veya itibari
degerin herhangi bir kisminin ilkin belirli bir zaman dilimi sonrasinda veya sirket tarafindan bu
6demenin talep edilmesi sonrasinda 6denmesi 6ngdriilebilecektir.

8.2. Baska bir istirak sekli kararlastiriimadigi siirece, herhangi bir hisseye iliskin 6demenin nakden
yapilmasi gerekmektedir. Hisselere iliskin 6demenin, hisselerin itibari degerinin belirtildigi para birimi
digindaki herhangi bir para birimi cinsinden yapilmasi igin sirketin izni gereklidir.

Sirket tarafindan kendi 6z sermayesindeki hisselerin devralinmasi
Madde 9.

9.1. Sirket tarafindan kendi 6z sermayesindeki hisseler sadece idari miidiirler kurulu tarafindan alinan
karara uygun olarak devralinabilir.

9.2. Sirket tarafindan kendi 6z sermayesindeki tamamen 6denmemis hisselerin devralinmasi gegersiz
olacaktir.

EUI-1202148797 r)%<
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9.3. S6z konusu hisseleri bedelsiz olarak devralmadigl sirece, iktisap bedeli disiildigiinde 0z
sermaye. tutarinin sirket tarafindan kanunen veya isbu ana sdzlesme uyarinca muhafaza edilmesi
gereken yedeklerin altinda olmasi veya s6z konusu devralmanin sirketi vadesi gelmis borglarini
ddemeye devam edemeyecek bir hale getireceginin idari mudirler kurulu tarafindan bilinmesi veya
makul cercevede bilinmesinin beklenmesi halinde, sirket tarafindan kendi 6z sermayesindeki
tamamen 6denmis hisseler devralinamayacaktir.

Sermaye azaltimi
Madde 10.

isbu ana sézlesmenin 4. Maddesinin 2. fikrasina geregince riayet edilerek, genel kurul toplantisinda
ana sozlesmenin tadil edilmesi suretiyle ister hisselerin iptal edilmesi yoluyla, ister hisselerin itibari
degerinin disiiriilmesi yoluyla olmak uzere, sirketin ihrag edilmis sermayesinin azaltiimasi yontinde
karar alinabilecektir. ihrac edilmis sermayenin bedel karsthginda azaltiimasina yonelik karar, idari
mudirler kurulu tarafindan onaylanmadigi stirece gegerli olmayacaktir. DCC'nin 2.208 Maddesi ile
2.216 Maddesinin 2. ila 4. fikrasi (dahil) kapsamindaki hikimler, yukanda belirtilen karara iliskin
olarak bu dogrultuda gegerli olacaktir.

Hisse devri. Rehin hakki intifa hakki.
Madde 11.

11.1. Hisselerin devri ile hisselerin beraberindeki kisitlamaya konu haklarin olusturulmasi ve elden
cikariimast da dahil olmak izere, s6z konusu devir igin, Hollanda'da gorev yapmakta olan herhangi bir
noterin huzurunda bu amacla imzalanan ve midahil olanlarin taraf oldugu bir noter senedi
gerekecektir.

11.2. isbu Maddenin 1.Fikrasina uygun olarak gergeklestirilen devirler ayni zamanda, kanun
mucibince sirket karsisinda da gegerli olacaktir. Sirket s6z konusu hukuki belgeye taraf olmadig
siirece, hisselerin beraberindeki haklar, sirket tarafindan s6z konusu hukuki belgenin veya noter
senedinin ilgili mevzuat hiikimlerine uygun olarak sirkete teblig edilmis oldugu kabul edilinceye
degin tatbik edilemez.

11.3. Hissedarlar tarafindan sahip olduklari bir veya daha fazla hisseye iliskin olarak intifa veya rehin
hakki tesis edilebilecektir.

11.4. intifa veya rehin hakki ile takyidata konu olan hisselerin beraberindeki oy hakki s6z konusu
hissedara ait olacaktir. S6z konusu intifa veya rehin hakkinin tesis edilmesi sirasinda bu hususun
ongorillmesi veya hissedarlar ile intifa hakk: sahibi veya rehin alan arasinda daha sonradan yazili
olarak kararlastirimasi halinde, oy hakkinin devrinin genel kurulda onaylanacak olmasi kosuluyla, oy
hakki intifa hakki sahibine veya rehin alana verilebilecektir.

EUI-1202148797
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S6z konusu hisselere sirketin kendisi ile birlikte sahip olunup olunmasina bakilmaksizin, Sirket'in
sermayesindeki ihrag edilmis tlim hisselerin bir (1) gercek veya tiizel kiginin elinde bulunmasi halinde
ve s0z konusu hisseler bir (1) gercek veya tiizel kisinin elinde bulundugu siirece, genel kurul
tarafindan verilecek onaya gerek bulunmamaktadir.

11.5. isbu Maddenin 2.Fikrasi kapsamindaki hiikiimler, isbu Maddenin yukaridaki 4. Fikrasinda atifta
bulunulan yazil s6zlesme icin gerekli degisikliklerin yapilmasi kosuluyla gegerli olacaktir.

Hisselerin devredilebilirligi
Madde 12.

Hisseler, DCC 2.195 Maddesinde belirtildigi sekilde serbestce ve herhangi bir kisitlama sz konusu
olmaksizin devredilebilir.

idari mudirler kurulu
Madde 13.

13.1. idari midrler kurulu, gercek sayi genel kurul tarafindan belirlenmek iizere, bir veya daha fazla
yonetim kurulu liyesinden olusur. Sirketin her bir yonetim kurulu lyesi idari midiir unvanina sahiptir.

13.2. idari mudiirler, genel kurul toplantisinda tayin edilir, grevden uzaklastirilir veya azledilirler.

13.3. Bu tir gorevden uzaklastirmalar bir veya daha fazla siireligine olabilecek olmakla birlikte,
toplamda g (3) ay ile sinirli olacaktir. Gorevden uzaklastirmanin kaldirilmasina veya bu siirenin sona
ermesi oncesinde s6z konusu idari miidiiriin gorevden alinmasina yonelik bir karar alinmadig siirece,
bu tiir gorevden uzaklastirma bu siirenin sona ermesi iizerine hitama ugrayacaktir.

13.4. Her bir idari midiire 6denecek Ucret ve her bir idari midiriin istihdam sart ve kosullari genel
kurul tarafindan belirlenir,

Yonetimsel gérevler
Madde 14.

14.1. isbu ana sbzlesmede diizenlenen kisitlamalara tabi olmak ve kanuna geregince riayet edilmek
Uzere, idari middurler kurulu sirketi yonetmekle gérevli olacaktir.

14.2. Karar alma siirecine iliskin kurallar ve diizenlemeler idari mudirler kurulu tarafindan
kararlastinlacaktir.
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14.3. idari mudurler kurulu tarafindan, her bir idari midirin minferit gérevleri belirtilerek gorev
dagihimi yapilabilecektir.

idari miidiirler kurulu toplantilari
Madde 15.

15.1. idari midirler kurulu, herhangi bir idari mudir tarafindan toplanti talebinde bulunuldukga
toplanacaktir. idari midiirler kurulu tarafindan aksi kararlastirilmadigi siirece, idari midirler kurulu
toplantilari Hollanda'da yapilacaktir.

15.2. Her bir idari mudiir, goriisiilecek konu basliklarini belirterek yazili olarak idari midiirler kurulu
toplantisi gagrisinda bulunmaya yetkilidir.

15.3. Toplantida ele alinan hususlara iligkin bir 6zet temsilin toplant tutanaklarinda kayda alinmasi
gerekmektedir.

15.4. Herhangi bir idari miidiir toplantida, yazili vekaletname ile yetkilendirilmis baska bir idari mtdur
tarafindan temsil edilebilecektir.

idari miidiirler kurulu kararlari. Cikar catismasi
Madde 16.

16.1. idari midurler kurulu tarafindan kararlar, kullanilan oylarin salt gogunluguyla alinir. Her bir idari
mudir bir (1) oy kullanma hakkina sahiptir. Oylarin esit olarak dagiimasi halinde s6z konusu teklif
reddedilir.

16.2. TUm Uyelerince bu karar alma siirecinin kabul edilmis olmasi kosuluyla, idari mudirler kurulu
tarafindan toplantilar disinda kararlar alinabilecektir.

16.3. Kararlarin toplantilarin diginda alinmasi halinde, oylar yazil olarak kullanilacaktir. Oylarin yazili
olarak kullaniima sarti, soz konusu kararin yazili olarak aiinmasi ve her bir idari midur tarafindan ne
sekilde oy kullanildigina dair bir beyan igermesi halinde de yerine getirilebilecektir.

16.4. Sirket'in gikari ile catisan herhangi bir dogrudan veya dolayli kisisel cikara sahip olan idari mudur
goriismelere veya karar alma siirecine katilamayacaktir. Tiim idari mdiirlere iliskin olarak bu tir bir
kisisel cikarin s6z konusu olmasi halinde, s6z konusu karar genel kurul tarafindan alinmalidir.

Temsil yetkisi

EUI-1202148797 8

f ] f f A 2

o
g’



JONES DAY

Madde 17.

17.1. Sirket, idari midirler kurulu tarafindan temsil olunur. Sirket'i temsil yetkisi ayni zamanda,
miinferiden hareket eden her bir idari miidiire de verilmistir.

17.2. idari miidiirler kurulu, genel kurulun &n onayi olmaksizin, DCC 2.204 Maddesinde belirtildigi
sekilde herhangi bir hukuki tasarrufta bulunmaya yetkilidir.

17.3. idari midirler kurulu tarafindan genel veya 6zel vekaletname ile gorevliler tayin edilebilecektir.
Her bir gorevli, sirketi kendi yetkisi kapsami dahilinde temsil edecektir. S6z konusu gérevlilerin
unvanlari idari midirler kurulu tarafindan belirlenir.

Kurul kararlarinin onaylanmasi
Madde 18.

18.1. Genel kurul, idari midirler kurulu tarafindan alinan kararlari kendi onayina tabi etmeye
yetkilidir. Genel kurulun onayina tabi olan kararlar acik bir sekilde tanimlanmali ve idari miidiirler
kuruluna yazil olarak bildirilmelidir.

18.2. isbu Maddede tanimlanan onayin olmamasi, idari miidiirler kurulunun veya idari midiirlerin
temsil yetkisine zarar vermeyecektir.

Hazir bulunmama. ifa edemeyecek durumda olma
Madde 19.

Bir veya daha fazla sayida idari midurin hazir bulunmamasi veya goérevlerini ifa edemeyecek
durumda olmasi halinde, sirketin yénetiminden gegici olarak geri kalan idari midir veya idari
middrler sorumlu olacaktir. idari midirlerin timiiniin veya tek idari miidiirtiniin hazir bulunmamasi
veya ifa edemeyecek durumda olmasi halinde, sirketin yonetiminden genel kurul tarafindan bu
amagla tayin edilen bir sahis gegici olarak sorumlu olacaktir.

Mali yil. Mali tablolar
Madde 20.

20.1. Mali yil takvim yilina tekabl eder.

20.2. Ozel durumlardan dolayr genel kurul tarafindan bu siire azami bes (5) aylik bir siireligine
uzatiimadigi surece, idari middirler kurulu tarafindan sirketin mali yilinin sona ermesinden itibaren
bes (5) ay icerisinde mali tablolarin hazirlanmasi gerekmektedir.

EUI-1202148797 \ 9
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JONES DAY

20.3. Mali tablolar idari mudirler tarafindan imzalanmalidir. Idari miidiirlerden birinin veya daha
fazlasinin imzasinin eksik olmasi halinde, bu husus, nedeni de gosterilerek belirtilecektir.

20.4. Mali tablolar genel kurul tarafindan kabul edilir.

Karlar. Tevziat
Madde 21.

21.1. Genel kurul, mali tablolart kabul ederek belirlenen kari paylastirmaya ve sirketin 0z
sermayesinin sirket tarafindan kanun ve isbu ana sézlesme uyarinca muhafaza edilmesi gereken
yedekleri asmasi halinde tevziatta bulunulmasina yonelik karar almaya yetkilidir.

21.2. Tevziat amach kararlar, idari miidirler kurulu tarafindan onaylanincaya degin
uygulanmayacaktir. idari mudirler kurulu tarafindan bu tiir onay sadece, s6z konusu tevziatin sirket
tarafindan muaccel borglarindan herhangi birinin 6denmesini engelleyeceginin bilinmesi veya
ongérilmesinin makul cercevede beklenebilmesi halinde verilmeyecektir. Bu tir bir tevziatta
bulunulmasi sonrasinda sirketin muaccel borglarini 6demeye devam edemeyecek durumda olmasi
halinde, idari mudirler, gecerli kanun hikumlerine tabi olmak (izere, s6z konusu tevziatin
olusturdugu eksiklikten dolayi sirkete karsi mistereken ve miiteselsilen sorumlu olacakla rdir.

21.3. Kar dagitiminin hesaplanmasinda, sirketin veya herhangi bir istirakin sahip oldugu paylar
dikkate alinmayacaktir.

Genel kurul toplantilan
Madde 22.

22.1. Her bir mali yilda en az bir kez olmak iizere, bir genel kurul toplantisi gerceklestirilecek veya
kararlar, isbu ana sdzlesmenin 26.Maddesinin 1.Fikrasina uygun olarak alinacaktir.

22.2. isbu Maddenin 1.Fikrasinda belirtilen s6z konusu genel kurul toplantisinin glindeminde, diger
hususlarin yani sira, asagidaki maddeler yer alacaktir:

a. mali tablolarin kabulii;
b. gecen mali yilda ifa ettikleri yonetimden dolay idari midiirlerin ibra edilmesi;

c. hasilanin dagitimi.

EUI-1202148797 10
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22.3. isbu Maddenin hiikiimleri sakli kalmak kaydiyla, idari mudurler kurulu veya tek bir idari mudur
tarafindan gerekli oldugu disiinilen siklikta baska genel kurul toplantilari gergeklestirilecektir.

Genel kurul toplantisi ¢agrisi. Giindem
Madde 23.

23.1. Genel kurul toplantilarina ydnelik ¢agri, idari muddrler kurulu, tek bir idari miidiir veya herhangi
bir hissedar tarafindan yapilir.

23.2. Toplanti ¢agrisi, ortaklar pay defterinde kayith adreslere yazili olarak ve s6z konusu toplantinin
gerceklestirilecegi tarihten Onceki sekizinci (8.) giinden ge¢ olmamak Uzere iletilecektir. Cagri
bildiriminde, s6z konusu genel kurul toplantisinda goriisiilecek hususlar belirtilecektir.

23.3. Genel kurul toplantisi haklarina sahip olanlarin timi tarafindan bu maddelere yonelik karar
alma sireci kabul edilmedigi ve idari midirlere, soz konusu kararlarin alinmasi 6ncesinde karara
baglanacak maddelere iliskin tavsiyelerde bulunma imkani verilmedigi stirece, glindemde veya ¢agri
bildiriminde yer almayan veya oOngoriilen sekilde veya dngoriilen toplanti ¢agrisi siiresinde ilan
edilmemis maddelere iliskin olarak yasal olarak gegerli kararlar alinamayacaktir.

Genel kurul toplantilarinin gergeklestirilecegi yer
Madde 24.

Genel kurul toplantilar, Amsterdam belediyesi ve Haarlemmermeer (Schiphol Havalimani) belediyesi
olmak lizere, sirketin ydnetim merkezinin bulundugu belediyede gerceklestirilecektir. Genel kurul
toplantisi haklarma sahip olanlarin timi tarafindan toplanti yerinin kabul edilmesi ve idari
miudirlere, so6z konusu kararlarin alinmasi oOncesinde karara baglanacak maddelere iliskin
tavsiyelerde bulunma imkanmi verilmis olmasi kosuluyla, genel kurul toplantilari baska bir yerde
yapilabilecektir.

Toplanti Bagkani. Toplanti Tutanaklari.
Madde 25.

25.1. Toplanti baskani genel kurul toplantisinda tayin edilecektir. Toplanti baskani tarafindan bir katip
tayin edilebilecektir.

25.2. Her bir genel kurul toplantisinda gergeklestirilen islemler toplanti tutanaginda kayit altina
alinacaktir. S6z konusu toplanti tutanaklari, toplanti baskani ve mevcut ise katip tarafindan teyit
edilecek ve kanit teskil etmek (izere imzalanacaktir.

25.3. Genel kurul toplantilarinda alinan kararlara iliskin kayitlarin idari muddirler kurulu tarafindan

tutulmasi ve hissedarlar ve diger genel kurul toplantisi haklarina sahip olanlar tarafindan incelenmek
Uzere sirket merkezinde saklanmasi gerekmektedir.

EUI-1202148797 \ 11
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Genel kurul toplantist haklari. Katilma hakki
Madde 26.

26.1. Genel kurul toplantisi haklari, hissedarlara, oy haklarina sahip olan intifa hakki sahiplerine ve
rehin alanlara tahsis edilir. intifa veya rehin hakkinin tesis edilmesine veya devrine miuteakiben aksi
kararlastirlmadigi stirece, oy haklarina sahip olmayan intifa hakk: sahipleri ve rehin alanlar genel
kurul toplanti haklarina sahip olacaklardir.

26.2. idari midiirler, bu sifatla, genel kurul toplantilarinda istisari oya sahiptirler.

26.3. idari mudirler kurulu tarafindan, herhangi bir genel kurul toplantisi haklan sahibinin veya
temsilcisinin genel kurul toplantilarina elektronik haberlesme araglariyla katilabilmesi ve bu
toplantilarda elektronik haberlesme araglariyla s0z alabilmesi ve mimkin olmasi halinde, bu
toplantilarda elektronik haberlesme araclanyla oy kullanabilmesi kararlastinilabilecektir. Bir onceki
ciimlede belirtilen, toplantilara elektronik katiima iliskin sart ve kosullar idari mudurler kurulu
tarafindan belirlenir ve toplanti cagrisi bildiriminde ilan edilir. Bu kosullar, her haliikarda, genel kurul
toplantisi haklari sahibinin veya temsilcisinin (i) elektronik haberlesme araglariyla kimliginin tespit
edilebildigi, (i) soz konusu toplantida gerceklestirilen islemlerin dogrudan farkina varabildigi ve (iii)
miimkiin olmasi halinde, oy hakkini kullanabildigi yontemi kapsar. 50z konusu genel kurul
toplantisina elektronik haberlesme araglar yoluyla katilan genel kurul toplantisi haklari sahiplerinin
ve mevcut ise temsilcilerinin adlari hazirun listesine eklenecektir.

Genel kurul kararlari
Madde 27.

27.1. Kanun veya isbu ana sozlesme kapsaminda daha buyik bir cogunluk 6ngorilmedigi strece,
kararlar, kullanilan oylarin salt gogunluguyla alinir.

27.2. Her bir hisse bir (1) oy hakki verir. Sirketin veya istiraklerinden herhangi birinin sahip oldugu
herhangi bir hisse i¢in genel kurul toplantilarinda oy kullanilamayacaktir.

27.3. Oylarin esit olmasi halinde s6z konusu teklif reddedilir.
27.4. Bos oylarin ve gegersiz oylarin kullaniimamig oldugu degerlendirilecektir.
Toplanti diginda alinan kararlar

EUI-1202148797 12
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Madde 28.

28.1. Genel kurul toplantisi haklar sahiplerinin timi tarafindan bu karar alma ydnteminin kabul
edilmis olmasi kosuluyla, hissedarlar tarafindan toplanti disinda kararlar alinabilecektir. idari
midirlere, bu kararlarin alinmasi 6ncesinde, karara baglanacak maddelere y&nelik olarak tavsiyede
bulunma imkani verilmelidir.

28.2. Kararlann toplantilanin disinda alinmasi halinde, oylar yazih olarak kullanilacaktir. Oylarin yazili
olarak kullanilma sarti, séz konusu kararin yazili olarak alinmasi ve her bir hissedar tarafindan ne
sekilde oy kullanildigina dair bir beyan icermesi halinde de yerine getirilebilecektir.

Ana sozlesme tadili
Madde 29.

Genel kurul, ana stzlesmenin tadil edilmesine yonelik karar almaya yetkilidir. Genel kurula, ana
sézlesmenin tadil edilmesine yonelik bir teklifin sunulmasi halinde, séz konusu genel kurul toplantisi
cagrisinin yapildigi bildirimde bu husus daima belirtilmeli ve es zamanh olarak, teklif edilen tadili harfi
harfine iceren teklifin bir sureti, séz konusu toplantinin sonuna kadar hissedarlar ve genel kurul
toplantisi haklarina sahip olan diger sahislar tarafindan incelenmek iizere sirket merkezinde hazir
bulundurulmahdir.

infisah ve tasfiye
Madde 30.

30.1. Genel kurul, sirketin infisahina ydnelik karar almaya yetkilidir. Genel kurula, sirketin infisahina
yonelik bir karar teklifinde bulunulmasi halinde, s6z konusu teklif, toplanti ¢agrisinin yapildigi
bildirimde belirtilecektir.

30.2. Sirketin infisahi halinde, genel kurul tarafindan bu sekilde hareket etmek lizere bagka sahislar
tayin edilmedigi slrece, infisah eden sirketin varliklarina yonelik tasfiye memurlari idari midiirler
olacaktir.

30.3. Tasfiye memurlan, tasfiye memuru olarak sahip olduklar gorev ile karsilagtirilabilir nitelikte
oldugu stirece, idari mudiirler ile ayni yetkilere, gorevlere ve sorumluluklara sahiptirler.

30.4. Sirketin borglarinin 6denmesi sonrasinda geri kalan tasfiye sonrasi kalan net mevcutlar,
minferit ortakliklarinin toplam itibari degerine orantili olarak hissedarlara dagitilacaktir.

30.5. Sirketin varliginin son bulmasi sonrasinda, sirketin hesaplari, kayitlari ve diger veri tasiyicilari,
genel kurul tarafindan bu amagla segilen sahis tarafindan yedi (7) yil boyunca saklanmalidir.

EUI-1202148797 13
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JONES DAY
IV SON HUKUMLER

S6z konusu Kararin bir sureti isbu sézlesmenin ilisiginde yer almaktadr.
isbu sozlesmedeki madde basliklarina sadece basvuru kolaylhig saglamak amaciyla yer verilmistir.
Huzura gelen sahis, noter olan sahsimca maruftur;

Asli, isbu sozlesmenin birinci maddesinde belirtiimekte olan tarihte Amsterdam, Hollanda'da
hazirlanmis ve imzalanmis olan iSBU SOZLESMEYE TARAFIMCA SAHITLIK EDILMISTIR. isbu
Sézlesmenin icerigi ve isbu sozlesmenin tarafina yonelik sonuglan, huzura gelen sahsa belirtilmig ve
aciklanmistir. Huzura gelen sahis tarafindan, imzalanmasi oncesinde ishbu sozlesmenin igeriginin
vakitlice incelenmis oldugu beyan edilmis ve isbu sozlesmenin icerigi kabul edilmis ve isbu
sdzlesmenin tam olarak okunmasina gerek goriilmemistir. Akabinde, kanuna uygun olarak sinirh
okuma sonrasinda, isbu sozlesme, huzura gelen sahis tarafindan noter olan sahsimin huzurunda
imzalanmistir.

EUI-1202148797 14
isbu Tiirkce terciimenin Ingilizce ashna isbu Tiirkce terciimenin ingilizce aslna
uygun olarak tarafimdan terciime edildigini uygun olarak yeminli gevirmen DUYGU

beyan ederim. DEMIR tarafindan terciime edilmis oldugu

isbu gevirinin ashnin igleme eklenerek onaylanir,

onaylanmasini talep ederim.
YEMINLI CEVIRMEN
DUYGU i
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BNP Paribas [ssuance B.V. - Certificate of good standing
0127555-0000015

CERTIFICATE OF GOOD STANDING

The undersigned,

Picternella Catharina Cramer-de Jong, civil law notary in Amsterdam, the
Netherlands,

hereby states:

on the basis of an extract dated 30 November 2022 from the Dutch Commercial
Register, hereby attached (Annex), of the company mentioned hercinafter, and
without having conducted any further investigation,

that:

BNP Paribas Issuance B.V., is a private limited liability company under
Dutch law (besloten vennootschap met beperkte aansprakelijkheid),
incorporated and existing under the laws of the Netherlands, having its
official seat in Amsterdam, the Nctherlands, its office address at
Herengracht 595, 1017 CE Amsterdam, the Netherlands and registered in
the Dutch Commercial Register under number 33215278 (thc Company).

The Company has not been dissolved (ontbonden), granted a moratorium of
payments (surséance verleend) or declared bankrupt (failliet verklaard)
although not constituting conclusive evidence thereof, this assumption is
supported by information obtained by online inspection of the Dutch
Central Insolvency Register (Centraal Insolventieregister), today

The Company is incorporated on 10 November 1989.

The Articles of Association of the Company have most recently been amended
by a deed of amendment of the articles of association, executed on 25 July 2018
before M.A Rijkaart van Cappellen, civil law notary in Amsicrdam, the
Netherlands, hereby attached (Annex).

Amsterdam, the Netherlands, 30 November 2022.

a,

/

-.q;..'



g e g

N

APOSTILLE

{Convention de La Haye du 5 octobre 1961)
Country: THE NETHERLANDS
This public document
has been signed by mr.drs. P.C. Cramer-de Jong
acting in the capacity of notary at Amsterdam
bears the seal/stamp of aforesaid notary

Certified

in Amsterdam 6. on01-12-2022
by the registrar of the district court of Amsterdam
no. 28907
Seal/stamp: 10. Signature:

H.H.S. Verhagen
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Business Register extract

Netherlands Chamber of Commerce

CCl number 33215278

Page 1 (of 2)

Legal entity
RSIN
Legal form

Narne given in the articles

Corporate seat
First entry in Business
Register

Date of deed of incorporation

Date of deed of last

amendment to the Articles

of Association
1ssued capitai
Paid-up capital

Filing of the annual accounts

Company

Trade name
Company start dale
Activities

Employees

Establishment
Establishment number
Trade name

Visiting address
Postal address
Telephone number
Date of incorporation
Activities

Employess

The company / organisation does not want its address details o be used for
unsolicited postal advertising or visits from sales reprasentatives.

008923917

Besloten Vennootschap (comparabie with Private Limited Liability Company)
BNP Paribas Issuance BV,

Amsterdam

22-11-1989

10-11-198%
25-07-2018

EUR 456.37900
EUR 45.279,00
The annual accounts for the financial year 2027 were filed on 06-07-2022.

BNP Paribas Issuance B.V.

1C-11-1989

SBl-code: 64922 - Municipal credit banks and commercial finance companies
SBl-code; 6420 - Financial holdings

000016104684

BNP Paribas Issuance B.V.

Herengracht 595, 1017CE Amsterdam

Postbus 10042, 1001EA Amsterdam

+31887380000

10-11-1989

S8l-code: 64922 - Municipal credit banks and commercial finance companies
SRI-code: 6420 - Financial holdings

Eor further informaticn on aclvities, see Dutch exiract

0

Sole shareholder

WAARMERK

KAaMER VAN KOORHANGELT

A certified extractis an official proof of regstratien in the Business Register Certified extracts issued on poper
are signed and contain a microtext and UY logo printed on ‘optically dull' paper

2022-11-30 12:31:09



Business Register extract
Netherlands Chamber of Commerce

CC! number 33215627

Page 2 {of 2}

Name
Visiting address
Registered in

Scle shareholder since
Board member

MName

Yisiting address
Registered under CCI
number

Date of entry into office
Powers

WAARMERK

KAMER Vit SOOPHANLEL"

BNF Paribas S.4

16 Boulevard des italiens, 75009 RSC Parijs, France
Paris - Registre du commerce

Paris, France

under number B 662042449 (1966B04244)
22-12-2000

BNP Paribas Finance BV,
Herengracht 595, 1017CE Amsterdam
33166364

31-01-2016 (registration date: 05-02-2016)

Sclely/independently authorised

Extract was made on 20-11-2022 at 12.31 hours.
For extraci

e r_.i;”‘}:ﬁ‘

C.M.H.L. Lourens, Grouplead Zorgeioze Oncememer

4 certified extract is an official oroof of regisiration in the Businese Register, Certified extracts issued on pager

are signed and contain a microlext and LY logo printed on ‘optically dul’ paper

2022-11-30 1221109
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APOSTILLE
{Convention de La Haye du & octobre 1961)

{.  Country: THE NETHERLANDS

This public document

has been signed by C.M.H.L. Lourens

3, acting in the capacity of cfficial of the Chamber of
Sunaneies and Incuslry

™

4, =
Certified
5 in Amsterdam 6. on 01-12-2022
7. vy the registrar of the district court of Amsterdam
8. no. 28807
9. Seal/stamp: 10, Signalure:

H.H.8. Verhagen

-

P N 4




JONES DAY

UNOFFICIAL ENGLISH TRANSLATION

DEED OF AMENDMENT
BNP PARIBAS ISSUANCE B.V.

The attached document is an unofficial English translation of the deed of
amendment tot he articles of association of BNP Paribas Issuance B.V., having
its corporate seat in Amsterdam, the Netherlands, executed on July 25, 2018.

In this translation an attempt has been made to be as literal as possible without
jeopardizing the overall continuity. Inevitably, differences may occur in the
translation, and if so, the Dutch text will by law govern.
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JONES DAY

DEED OF AMENDMENT
BNP PARIBAS ISSUANCE B.V.

On this day, the twenty-fifth day of July two thousand eighteen, appeared
before me, Martinus Ary Rijkaart van Cappellen, civil-law notary (notaris) in

Amsterdam, the Netherlands (the "notary”):
Herman Hoeve, born in Smallingerland, the Netherlands, on the seventh day

of March nineteen hundred and eighty-six, for this purpose electing as his

domicile the office of the notary (Concertgebouwplein 20, 1071 LN

Amsterdam, the Netherlands),

The appearing person declared:

Il

EUI-1202148797'

CURRENT ARTICLES OF ASSOCIATION

The articles of association of BNP Paribas Issuance B.V., a private
company with limited liability governed by the laws of the Netherlands,
having its corporate seat in Amsterdam, the Netherlands, with office
address at Herengracht 595, 1017 CE Amsterdam, the Netherlands,
registered with the Commercial Register of the Dutch Chamber of
Commerce under number 33215278 (the “Company”) were most
recently amended and entirely restated by notarial deed executed on
the twenty-fourth day of May two thousand seventeen before Frank Jan
Oranje, a civil-law notary in The Hague, the Netherlands. The
Company's articles of association now read as set forth in the above
mentioned document.

SHAREHOLDERS’ RESOLUTION _

On the twentieth day of July two thousand eighteen, the Company’s
sole shareholder resolved in writing in lieu of a meeting to amend and
entirely restate the Company's articles of association and to authorize
the appearing person, among other things, to execute and sign the
deed of amendment to the articles of association (the "Resolution”).




JONES DAY

[H] AMENDMENT OF THE ARTICLES
Pursuant to the Resolution, the complete text of the entirely restated
articles of association of the Company will henceforth read as follows:

ARTICLES OF ASSOCIATION

Definition of terms

Article 1.

In these articles of association, the following terms have the following

meanings:

a. ‘"general meeting”: the corporate body of the company formed by the
shareholders;

b.  "DCC" the Dutch Civil Code;

c.  ‘“subsidiary”" a legal entity or company as referred to in article 2:24a
DCC;

d. “annual accounts”: the balance sheet and the profit and loss account,

plus the explanatory notes thereto;

e.  “writtenfin writing” in the form of any message transmitted and received
in writing via any normal means of communication, including fax or e-
mail;

f. “holder of meeting rights”: party who, pursuant to the law or these

articles of association, holds meeting rights; and

g. "meeting rights”: the right to attend and address the general meeting,
either in person or by written proxy.

Name and corporate seat

Article 2.

2.1 The company's name is BNP Paribas Issuance B.V,

2.2 The company has its corporate seat in Amsterdam.

Objects

Article 3.

The objects of the Company are:

a. to borrow, lend out and collect monies, including but not limited to the
issue or the acquisition of debentures, debt instruments, financial
instruments such as, among others, warrants and certificates of any
nature, with or without indexation based on, inter alia, shares, baskets
of shares, stock exchange indexes, currencies, commaodities or futures

on commodities, and to enter into related agreements;
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to finance enterprises and companies;

to establish and to in any way participate in, manage and supervise
enterprises and companies

to offer advice and to render services to enterprises and companies with
which the Company forms a group of companies, and to third parties
to grant security, to bind the Company and to encumber assets of the
Company for the benefit of enterprises and companies with which the
Company forms a group of companies, and of third parties

to acquire, manage, exploit and dispose of registered property and
asset value in general

to trade in currencies, securities and asset value in general

to exploit and trade in patents, trademark rights, licenses, know-how

and other industrial rights of ownership;

and all other things as may be deemed incidental or conducive to the

attainment of the above objects, in the broadest sense of the word.

Shares

Article 4.

41 The company has an issued share capital divided into one or more
shares.

4.2 At least one share must be held by a party other than the company or
one of its subsidiaries and for a purpose other than to benefit the
company or onhe of its subsidiaries,

4.3 The shares have a nominal value of one euro (EUR 1) each.

4.4 All shares are registered and are numbered consecutively from 1
onwards. No share certificates will be issued.

4.5 Attached to each share are a voting right, meeting rights and a right to

share in the company’s profits and reserves, in accordance with the

provisions of these articles of association.

Shareholders’ register
Article 5.
The company’s board of managing directors will keep a register, in which the

names and addresses of all the sharehalders, pledgees, usufructuaries and

holders of meeting rights are recorded.

Issue of shares
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Article 6,

The company may issue shares only pursuant to a resolution of the general

meeting. The general meeting may delegate its powers in this respect to

another corporate body of the company and may revoke such delegation.

Pre-emptive rights.
Article 7.

7.1

7.2

7.3

Any resolution to issue shares will also specify the issue price and any
further conditions in connection with the issue. The issuing of shares will
require a notarial deed to be executed for that purpose before a civil-law
notary practicing in the Netherlands, to which those involved are party.
With due observance of the restrictions stipulated by law, each
shareholder will have a pre-emptive right on any further share issue, in
praportion to the aggregate amount of his shares. The pre-emptive
rights may be limited or cancelled for each single issue by the corporate
body of the company authorized to issue shares,

This article will apply mutatis mutandis to the granting of rights to
subscribe for shares but will not apply to the issuing of shares to

persons exercising a previously obtained right to subscribe for shares.

Payment on shares
Article 8.

8.1

8.2

On subscription for a share, payment must be made of its nominal
value. The company may require that the nominal value or a part
thereof must first be paid after a certain period of time or after the
company has requested such payment.

Payment on a share must be made in cash unless another form of
contribution has been agreed. The company's permission is required to
pay on shares in a currency other than that in which the nominal value
of the shares is denominated.

Acquisition of shares by the company in its own capital
Article 9.

9.1

The company may acquire shares only in its own capital pursuant to a

resolution of the board of managing directors.

9.2 Any acquisition by the company of shares in its own capital that are not
fully paid up will be null and void.
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9.3 Unless it acquires such shares free of charge, the company may not
acquire fully paid-up shares in its own capital if the amount of its equity,
less the acquisition price, is less than the reserves that the company
must maintain by law or pursuant to these articles of association or if
the board of managing directors knows or could reasonably be
expected to foresee that the acquisition would make the company
unable to continue paying any of its due and payable debts.

Capital reduction

Article 10.

With due observance of article 4 paragraph 2 of these articles of association,

the general meeting may resolve to reduce the issued capital of the company,

either by a cancellation of shares or by a reduction of the nominal value of the
shares by means of an amendment of the articles of association. A resolution
to reduce the issued capital for consideration will have no effect as long as it
has not been approved by the board of managing directors. The provisions of
article 2:208, as well as article 2:216 paragraphs 2 through 4 inclusive DCC,
will apply accordingly to the aforementioned resolution,

Transfer of shares. Right of pledge. Usufruct.

Article 11.

11.1 The transfer of shares and the transfer — including the creation and
disposal — of any restricted rights attached to shares will require a
notarial deed to be executed for that purpose before a civil-law notary
practicing in the Netherlands, to which those involved are party.

11.2 The transfer in accordance with paragraph 1 of this article will also be
valid vis-a-vis the company by operation of law. Unless the company is
a party to the legal act, the rights attached to shares cannot be
exercised until the company either acknowledges the legal act or the
notarial deed has been served upon the company in accordance with
the relevant statutory provisions.

11.3 A shareholder may create a usufruct or right of pledge on one or more
of his shares.

11.4 The voting right attached to the shares encumbered with a usufruct or
right of pledge will be vested in the shareholder. The voting right may be
vested in the usufructuary or pledgee if this is stipulated on the

establishment of the usufruct or right of pledge or if this is agreed
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afterwards in writing between the shareholder and the usufructuary or
pledgee, provided that the transfer of the voting right is approved by the
general meeting, No approval by the general meeting is required if and
in so far as all issued shares in the company’s capital are held by one
(1) private individual or legal entity — regardless of whether these are
held together with the company itself.

11.5 The provisions of paragraph 2 of this article will apply mutatis mutandis
to a written agreement as referred to in paragraph 4 of this article,
above.

Transferability of shares

Article 12.

Shares can be transferred freely and without any restrictions as referred to in

article 2:195 DCC.

Board of managing directors

Article 13.

13.1 The board of managing directors consists of one or more board
members, with the actual number being determined by the general
meeting. Each board member of the company has the title of managing
director.

13.2 The managing directors are appointed, suspended or dismissed by the
general meeting.

13.3 Any such suspension may be extended once or more often, but will be
limited to a total of three (3) months. Such suspension will expire on
lapse of this period unless a resolution has been adopted either to lift
the suspension or to dismiss the managing director prior to the end of
this period.

13.4 The general meeting determines the remuneration and other terms and
conditions of employment of each managing director.

Managerial duties

Article 14.

14,1 Subject to the restrictions set forth in these articles of association and
with due observance of the law, the board of managing directors is
charged with the management of the company.

14.2 The board of managing directors may adopt rules and regulations
governing its decision-making process.

o
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14.3 The board of managing directors may make a division of duties,
specifying the individual duties of each managing director.

Meetings of the board of managing directors

Article 15.

16.1 The board of managing directors will meet as often as a managing
director requests a meeting. Meetings of the board of managing
directors are to be held in the Netherlands unless otherwise agreed by
the managing directors.

15.2 Each managing director is authorized to convene a meeting of the
board of managing directors in writing, specifying the topics to be
discussed.

15.3 A summary reflection of the matters addressed at the meeting must be
recorded in the minutes.

15.4 A managing director may be represented at the meeting by a fellow
managing director authorized by written power of attorney.

Resolutions of the board of managing directors. Conflict of interest

Article 16.

16.1 The board of managing directors adopts resolutions by an absolute
majority of the votes cast. Each managing director has a right to cast
one (1) vote. In the event the votes are equally divided, the proposal is
rejected.

16.2 The board of managing directors may adopt resolutions outside
meetings provided that all its members have agreed with this method of
decision-making.

16.3 If resolutions are passed outside meetings, the votes will be cast in
writing. The requirement that votes be cast in writing may also be
satisfied if the resolution is adopted in writing and includes a statement
of the method by which each managing director casts its vote.

16.4 A managing director with a direct or indirect personal interest that
conflicts with the company’s interest may not take part in the
deliberations or decision-making. If in respect of all managing directors
there is such a personal interest, such resolution must be adopted by

the general meeting.

Representative authority
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Article 17,

17.1 The board of managing directors represents the company. The authority
to represent the company is also vested in each managing director
acting individually.

17.2 The board of managing directors is authorized to perform a legal act as
referred to in article 2:204 DCC without the prior approval of the general
meeting.

17.3 The board of managing directors may appoint officers with a general or
special power of attorney. Each officer will represent the company
within the scope of his authority. The officers’ titles are determined by
the board of managing directors.

Approval of board resolutions

Article 18.

18.1 The general meeting is authorized to make subject to its approval
resolutions by the board of managing directors. Resolutions subject to
the approval of the general meeting must be clearly described and
reported to the board of managing directors in writing.

18.2 The absence of approval as defined in this article will not impair the
representative authority of the board of managing directors or of the
managing directors.

Absence. Inability to act

Article 19.

If one or more managing director(s) is/are absent or unable to perform

his/their duties, the remaining managing director or managing directors will be

tempararily charged with the management of the company. In the event of the
absence or inability to act of all the managing directors or the sole managing
director, a person appointed for that purpose by the general meeting will be
temporarily charged with the management of the company.

Financial year. Annual accounts

Article 20.

20.1 The financial year corresponds with the calendar year.

20.2 The board of managing directors is required to draw up the annual
accounts within five (5) months of the end of the company’s financial
year, unless this period has been extended by a maximum of five (5)
months by the general meeting on account of special circumstances.
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20.3 The annual accounts must be signed by the managing directors. If one
or more of their signatures is missing, this will be stated giving the
reason therefor.

20.4 The general meeting adopts the annual accounts.

Profits. Distributions

Article 21.

21.1 The general meeting is authorized to allocate the profit determined by
adopting the annual accounts and to adopt resolutions to make any
distributions, to the extent that the company’s equity exceeds the
reserves that the company must maintain pursuant to the law or these
articles of association.

21.2 Aresolution intending a distribution will not be effected until the board of
managing directors approves such resolution. The board of managing
directors will withhold such approval only if it knows, or could
reasonably be expected to foresee, that the distribution would prevent
the company from paying any of its due and payable debts. If, after
making such a distribution, the ccmpany is unable to continue paying its
due and payable debts, the managing directors will, subject to the
provisions of prevailing law, be jointly and severally liable to the
company for the shortfall created by the distribution.

21.3 In calculating the profit distribution, the shares held by the company or a
subsidiary will not be taken into account.

General meetings

Article 22.

22.1 Atleast once during each financial year, either a general meeting will be
held or resolutions will be passed in accordance with article 26
paragraph 1 of these articles of association.

22.2 The agenda for such general meeting as mentioned in paragraph 1 of
this article will, among cther things, include the following items:

a. adoption of the annual accounts;
b.  discharging the managing directors for the management they
performed in the past financial year;

&, allocation of result.
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22.3 Without prejudice to the provisions of this article, other general
meetings will be held as often as the board of managing directars or a
single managing director considers necessary.

Convocation of meetings. Agenda

Article 23.

23.1 General meetings are convened by the board of managing directors, a
single managing director or a shareholder.

23.2 Convocation will take place in writing to the addresses recorded in the
register of shareholders and no less than on the eighth (8th) day prior to
the day of the meeting. The convening notice will specify the matters to
be addressed at the general meeting.

23.3 No legally valid resolutions may be passed with regard to iftems that are
not included in the agenda or in the written convening notice or which
have not been announced in the prescribed manner or within the
prescribed convocation term, unless all holders of meeting rights have
agreed with the decision-making on these items and the managing
directors have been given the opportunity to advise on the items to be
resolved upon prior to the adoption thereof.

Venue for general meetings

Article 24.

General meetings will be held in the municipality in which the company has its

corporate seat, in the municipality of Amsterdam and in the municipality of

Haarlemmermeer (Schiphol Airport). A general meeting may be held

elsewhere, provided that all holders of meeting rights have agreed with the

meeting venue and the managing directors have been given the opportunity
to advise on the items to be resolved upon prior to the adoption thereof.

Chair. Minutes.

Article 25.

25,1 The general meeting will appoint its own chairperson. The chairperson
may appoint a secretary.

25.2 The proceedings at each general meeting will be recorded in minutes.
The said minutes will be confirmed and sighed in evidence thereof by
the chairperson and the secretary if in place.

25.3 The board of managing directors is required to keep records of the

resolutions adopted by the general meeting and deposit them at the
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company's office for inspection by the shareholders and other holders of
meeting rights.

Meeting rights. Right to attend

Article 26.

26.1 Meeting rights are allocated to shareholders, usufructuaries and
pledgees who hold voting rights. Unless otherwise agreed upon the
creation or transfer of the usufruct or right of pledge, usufructuaries and
pledgees who do not hold voting rights will have meeting rights.

26.2 The managing directors have, in that capacity, an advisory vote at
general meetings.

26.3 The board of managing directors may determine that a holder of
meeting rights or its representative may attend and address general
meetings, and, insofar as possible, exercise its voting right by electronic
means of communication. The board of managing directors sets the
terms and conditions for electronic participation to the meeting as
mentioned in the previous sentence and announces them in the
convening notice. These conditions in any case encompass the method
by which the holder of meeting rights or its representative can (i) be
identified through the electronic means of communication, (i) take direct
cognizance of the proceedings at the meeting and (iii) insofar as
possible, exercise its voting right. The name of the holder of meeting
rights and the name of its representative, if any, participating in the
general meeting by way of electronic means of communicalion, will be
added to the attendance list.

Resolutions of the general meeting

Article 27.

27.1 Resolutions are passed by an absolute majority of the votes cast,
unless the law or these articles of association require a greater majority.

27.2 Each share confers the right to cast one {1) vote. No votes may be cast
during the general meeting for a share held by the company or any of its
subsidiaries.

27.3 In the event of a tie of votes, the proposal is rejected.

27.4 Blank votes and invalid vates will be deemed not to have been cast.

Resolutions adopted outside a meeting
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Article 28.

28.1 Shareholder resolutions may be adopted outside meetings, provided
that all holders of meeting rights have agreed with this method of
decision-making. The managing directors must be given the opportunity
to advise on the items to be resolved upon prior to the adoption thereof.

28.2 If resolutions are passed outside meetings, the votes will be cast in
writing. The requirement that votes be cast in writing may also be
satisfied if the resolution is adopted in writing and includes a statement
of the method by which each of the shareholders cast its vote.

Amendment to the articles of association

Article 29.

The general meeting is authorized to adopt a resolution to amend the articles

of association. If a proposal to amend the articles of association is submitted

to the general meeting, this must always be stated in the notice convening the
general meeting and simultaneously a copy of the proposai containing the
proposed amendment verbatim must be deposited at the company's office for
inspection by the shareholders and other holders of meeting rights until the
end of the meeting.

Dissolution and liquidation

Article 30.

30.1 The general meeting is authorized to adopt a resolution to dissclve the
company. If a resolution is to be proposed to the general meeting for
dissolving the company, such will be stated in the convening notice.

30.2 In the event of the company being dissolved, the managing directors will
be the liquidators of the assets of the dissolved company, unless the
general meeting appoints ather persons to do so.

30.3 The liguidators have the same powers, duties and liabilities as
managing directors, insofar as such are compatible with their task as
liquidator.

30.4 Any surplus assets remaining after the company’s debts have been
settled will be distributed to the shareholders in proportion to the
aggregate nominal value of their individual shareholding.

30.5 After the company has ceased to exist, the company's accounts,
records and other data carriers must be kept for seven (7) years by the
person designated for that purpose by the general meeting.
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IV FINAL PROVISIONS

A copy of the Resolution is attached to this deed.
The headings in this deed have been included for ease of reference only.
The appearing person is known to me, notary,
WITNESSED THIS DEED,
the original of which was drawn up and executed in Amsterdam, the
Netherlands, on the date in the first paragraph of this deed. The substance of
this deed and the consequences for the party thereto was stated and clarified
to the appearing person. The appearing person declared to have taken note
of the content of this deed timely before its execution, agreed to its content
and did not require a full reading of this deed. Subsequently, after limited
reading in accordance with the law, this deed was signed by the appearing

person and me, notary.
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