THE COMPANIES ACT 2006

GPS TRADE LIMITED
Company Registration Number 10941574

SPECIAL RESOLUTION

We, the undersigned, being the Sole Member of GPS Trade timited, company registration number
10941574, with registered office at 1% Floor, 32 Wigmore Street, London W1U 2RP (the “Company”),
do hereby adopt the following Special Resolution:

Restriction of directors’: notwithstanding anything contained in the Articles of Association

Powers: of the Company, the directors shall not, without the prior
consent of the Company’s members {such consent to be given by
way of an Ordinary Resolution):

- Purchase any assets of a value exceeding [£200.000,00- Only Two
hundred thousand UK Pound or an equivalent amount in other
currencies]

- Borrow any monies either on a secured or unsecured basis,

- Mortgage, pledge or otherwise encumber any of the Company’s
assets

- Enter into any agreements resulting in actual or contingent
commitments exceeding [£200.000,00- Only Two hundred
thousand UK Pound or an equivalent amount in other currencies]

- (Change the Company’s hank mandate(s)

Signed by:
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Date: [09.03.2018]
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THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHHARES
ARTICLES OF ASSOCIATION OF GPS TRADE LIMITED
PREAMBLE AND INTERPRETATION
The following interpretations shall be apphed (L these Articles :
(a) "The Company" means the Company as the name registered in the Manorandm of Association

() "The Acl" means the Companies Act, 2006, and so as to include @l and any lurther statutory
madifications or re-enactment for the tme being in force as subsequently made und enacted from time
to time whether by statute, statutory instrument or other order.

(c) The Companies (Model Articles) Regulutions, 2008, save as specifically modificd or excluded
by or inconsistenl with any Article adopted hercafter, shall constitute the adopicd regulations of the
Company. “The 2006 Act " means the Companies Act, 2006.

LIMITED LIABILITY

1. The hability of the members shall be hmited to the amount (if any) unpuid on the shares held by
them,

THE BOARD AND DIRECTOR APPOINTMENTS

2. (a) The minimum number of appoinied Ditectors of the Company shall not be less than one. Any
person willing (o act as a director and who is nol prohibited in law {rom so acting muy be appointed to
the board either by way of a decision of the directors or by way of un ardinary resolution of the
members.

(b) The number of Direclors as appointed [rom time to time shall constitate the Board ol the
Company,

(c) The Company by way of the passing of an Qrdinary Resolulion in General Mecting may
determine the maximovm nomber of Directors that may be appointed. Uuless and until such time as
otherwise determined, there shall be no maximum number.

(d) No Dircetor of the Company shall be required fo relire by rolation.

(e} Unless and uniil so nominated by the Board, no person shall deeined w be cligible o be
appointed the position of Dircctor of the Company unless and until not Jess than lourteen nor more than
thirty five clear calendar days have elapsed before the date of holding any Geueral Meeting of the
Company and there shall have been lodged with the Company Secretary at the registered office of the
Company notice in writing by a Member cnabled to atiend and vote at any such General Meeting of his
inieniion to propose any such person for election as a Divector of the Company and & further notice in
writing signed by the person proposed [or election as a Direclor of his consent to be appointed as such
a Director.

(f) The Board shall at all times (and uniil such time as otherwisc determined by the Company) retain
the power 10 appoint any person o the position of Divector from Ume w time. Such power shall be
exercisable lor the purpose of either appointing a lurther Director of the Conpany (o the Board or in
order to fill any casual vacancy that may arisc {rom time o time on the Board. Such power is
exercisuble without prejudice in any respect o the power of the Company in General Meeting to elect a
person so nominated o be a Director of the Compuny.
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(2) The Directers may appoint one of their number (o the position ol Manuging Director or such
other executive position as they may determine,

(h) Subject to the articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company.

(i} The shareholders may, by special resolution, direct the directors w ke, or refiain from taking,
specified action, No such special resotution invalidatles anything which the directors have already done.

{j) Subject to the ariicles, the direclors may delegate any of (he powers which arc conferred on them
under the articles (o such persons, by such means (including by power of aitorney) o such an extent in
relalion o such matters or territories; and on such conditions or subject to such restrictions as they may
see {it. II the direciors so specify, any such delegation may authorise {urther delegation of the
directors’ powers by any person to whom they are delegated.

(I} The directors may revoke any delepation in whole or part or aller its tenns of reference al any
time.

COMMITTEES OF THE BOARD

3. (a) Committees 1o which the dircctors delegute any of their powers must follow procedures which
are based s closely as possible on those provisions of the articles which govern the tuking of decisions
by directors.

(b) The directors may make rules ol procedure for commitiees, which prevail over rules derived
from the articles if they are not consistent with them,

NOTICE OF MEETING OF THE DIRECTORS

4. (a) Notlice of such meeting of the Directors shall be given 1o cach Dircetor {including every
Alternate Dircctor) at any address supplicd by him o the Company ( including by way of electronic
communication) , for such purpose whether or nol he is present within the Undied Kingdom, provided
that any Director shall have the power to waive notice of any such mecting either prospectively or
retrospectively and if he docs so it shall not affect the validity of such mcceting that the required nolice
was not given to him.

B} A meeling of the Directors may be convened and held at any location in any jurisdiction
anywhere in the World,

{(c) Any appointed director may call a direciors’ meeting by giving notice of a meeting to the other
appointed directors and any such notice must stale the proposed date, time, location and subject matier
and where it is anticipated that directors participating in the meeiing will not be in the sume place, how
il is proposed that they skould communicate with cach other during the meeiing,

{d) Such notice of a directors’ meeting need not be given in writing, but must be communicated o
each director in a reliable and effective manner and such director convening such mecting must ensure
subject to the urgency of any mailer to be decided by the direciors that us muny dircetors as practicable
are likely 1o be available (o participate in it

() Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice, prospectively or retrospectively and a Dircctor s (o be (realed as having waived his entitlement
o notice of a mecting if they have not supplied the company with the lnlomuidion necessary (o ensure
that they receive the notice before the meeting iakes place.

RLSOLUTIONS OF THE BOARD
5. (a) Any decision of the direetors must be cither a unanimous decision ur o majurily decision except

where : -
(i) the company oaly has one director, wnd



(if) no provision of the articles or rule made by the dircetors reguires it o have more than one
dircetor {either generally or for the purposes of aking decisions other than majority
decisions),

(b) Subject to the articles, the directors may take either a upanimous decision or a majority decision
on any matter, and may, but need not, take any decision at a divectors’ mceting,

{c) The direciors take a unanimous decision when they all indicale W cuch other that they share a
common view on & matiey. A unanimous decision may be taken without uny discussion between
directors and may (but need not necessarily) tule the form of a resolution in writing, copies of which
have been signed by each director.

(d) A majority decision may be made without a divectors’ meeting and such decision is taken if a
director has become aware of a matter on which the direclors need 1o take a decision and if that director
has made the other directors aware of the matter and the decision and If the direclors have had a
reasonable opporlunily to comimunicale their views on the maiter and the decision to cach other and a
majority of those directors vote in favour of a particular decision on that matter. It, however, a dircctor
is awarc that consultation with another director will make it impossible to tuke a particular decision as
soon as the company’s business reguires then that director may decide not to conununicate with that
other director in relalion to that decision before it is taken, but must conumunicate any such decision not
to conununicate to all the other directors as soon us is practicable, explaining the reasons for it,

(e) if a dircctor states that he does not wish to discuss or vote on a purticular matler, ihe directors may
choose not to coemmunicate with that direcior in relation to decisions to be laken on thal matter.

(f) Directors participating in the taking of a majority decision otherwise than at u directors’ meeting)
may be in any location anywherc in the World and may participule al dilfercat limes and may
communicate with cach other by any micans.

QUORUM

6. No majority decision (other than a decision to call a directors® meeting or @ general meeting) shall
be taken by the directors unless a quorum participales in the decision-making process. The quorum for
directors’ decision-making may be (ixed {rom time 1o time by & decision of the direciors, but shall not
be less than two, and unless oltherwise $o fixed shall be two and i the number is not satistied the
directors may not take any majority decision other than a decision o uppoint further directors, or to call
a general meeting so as to enable the sharcholders to appoint [urther directors. Where the Company has
only a single director then one Director aitending and voting shall constitule a quorum.

APPOINTMENT OF CHAIRMAN

decision may be laken, or a particular process, or processes ol a particular type (such as directors’
meetings), by which a majorily decision may be taken and any such ditector so appeinted shall be
known as the chairman.

{b) The directors may torminate the chairman’s appointment at any time.

(¢) If the chairman is not participating in a directors’ mecting within ten minuies of the time at
which il is scheduled (o starf, the parlicipating directors must appoint one of themselves to chair it in
the appoinlees ahsence.

(d) The Chairman shall have 4 second ar casting vole in lhe case of an equality ol voles which may
only be exercised by him to maintain the status quu. However, the directors may make a rule that i a
majorily decision is 1o he luken on a matler and equal numbers of directors held ditfaring views on the
malier then the views of the chairman or some other specified director shall delermine the majority
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decision which is taken on that matter except thul such casting vole rule shall nol apply if the views of
the specified director are o be disregarded as u vesult of an actual or potentad contlict of interest.

CONFLICT OF INTEREST

8. A Direcior shall be entitled 10 vole in regard o any contract or wrrangement in which he is
interested or on any such lilie matter arising thercout provided that he declares his interest pursuant to
S. 177, Companies Act, 2006, and if he voles on any such maiter or related matter then his vote shall be
counted and his presence al the meeting shall be counted in estimating ¢ quorem in considering any
such arrangement or contract whether at a meeling of the Direclors or commiitliee of the directors. The
declaration of any interest by a Director o any contract or arrangenment shall be fonnally recorded in
the minuies of the meeting.

9. (1) No requirement exists to declare an interest in the case ol the following penaiued causes which
shall remam exempt : -

(i) a puarantec given, ar (o be given, by or to a director in respect of an oblipution incurred by or
on behalf of the company or any of its subsidiaries;

(i) subscription, or an agreement 10 subscribe, for shares or other secuiitics of the company or
any of ils subsidiaries, or (o underwrite, sub-underwrite, or guerunice subscription for any
such shares oy securities; and

(iif) a contract about benefits for employees and directors or former employees and directors of the
company or any of its subsidiaries which does not provide special benefits for directors or
former directors.

() In determining the right of a director {0 vole Lthe question shall be referred to the chairman of the
meeling whose ruling in relation to any director other than the chairmian shall e conclusive.

MINUTES OF BOARD MEETINGS

). The directors shall cosure that the company keeps a record in writing, of cvery unanimous or
majorily decision taken by the directors {or at least ten years from the date of the decision recorded in it
and shall maintain such minutes in a book properly designated for such purpose wnd shall convey
copics of such documents in any manner they may see [it.

REMUNERATION O DIRECIORS & EXPENSES

1, (1) A director shall be entitled to remuneration for their services to the company as directors and)
for any other service which they undertake for the company and such renuunctation way include terms
and conditions relating the payment of a pension, allowance or gratuity and oy any death, sickness or
disability benefits as may be determined by the board from time to time and uny such direcrors’
remuncration shall accrue on a daily basis.

{by The company may pay any such reasonable expeases which the directors properly incur in
conncclion with the exercise of their powers and the discharge of their responsibilities in relaiion to the
company.

DIRECTORS DUTIES OF OFFICH

12, () A Director of the Company {including cvery uppointed allernate Direclor) shall be subject to
the gencral duties as specified in 5.171 - 177, Companies Act, 2006, which shall at ull times be owed
by every Director {0 the Company.
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13. Every appointed Director shall at ali times in the exercise of the powers and duties of his office and
otherwise @ -

(u) Act within the powers of the registered consiitution of the Company and only exercise such
powers for the true purpose for which they have been conferred upon him.

{(b) Act in good laith with the object of promoting the furtherance and success of the Company for
the benelit of its members, employees, the communities in which it is cstablished and in which it
operates, and to lurther good relations between its supplicrs and custoners, to act reasonably and fairly
between members and 1o promote the reputation, success and understanding of the company.

(c) Exercise independent judgement where uppropriate.

(d) EBxercise at all times reasonable care, skifl und diligence in the cxcreise ol the powers of his
office.

(¢} Avoid any direct or indirect conflict of interest with ihe inieresis of the Company, except wherc
such transaction or arrangement with the Company which has been authorised lollowing declaration of
interest made to the Board under article & provided that such authorisation and approval is made by a
majarity ol the Board without the vole of the Director(s) subject of the declured jnlerest and without
counting him in declaring a quorum for a mecting of the Board or any other such interested Director.

(f) Refuse any direct or indireet benefits arising or resulting from (whether dircetly or indivectly) his
pasidon as a Director (or otherwise) or in relation (o any other position or oilice held by him within the
Company {rom a third or other party and which would be conferred as o resuli of him agreeing,
undertaking, assisting, fucilitating or omitting o undertake any action us a Direclor which may
normally he expected of him in the normal course of his duties except where such benelit cannot
rcasonably be regarded as having derived fron his position or office.

(g) Declare the nature and extent of any interest in any proposed iransuction or wrrangenent with the
Compuny and any such declaration may be made by way of written notice 1o the Board of Directors, at
a meeling of the Board or by way of wrillen notice under 8. 184, 2006 Act or by way of general notice
under 85,185, 2006 Acl before any such transactivn is entered into.

(1) Such notice need not be given where o Director is not aware or have knowledge of any such
proposed fransaction or arrangement, where no conflict of inferest hus wrisen, where the Board is
already aware of any such proposed transaction or areangement  or where such fransaction or
arrangement relates to his terms or conditions of service..

{ii) In the event that any such declaration is inuccuraic or incomplele, or becomes so by way of the
change and nature of events, then a [urther declaration must be miade buased vpon the changed
circumstances.

APPOINTMENT OF ALTERNATE DIRECTORS

4. (1) Anappainied Director of the Company shall be eatitled to appoint an alternate direclor in order
to attend anl vote al any meeling of the bourd of directors or a committee of the Dircctors al which the
appoimting Director 1s unable to atlend. Such alternate Dircctor may repiesent more than one dircetor
bul in deterntining 2 quorum preseni al any mecting of the Directors shall unly be counted as a single
Director but nevertheless shall be entitled 1o cast one vote [or each of the Dircctors for whom he is
appointed as an alternate Director,



{b) The appoiniment of an alternate Director shall he approved by the Board of Yirectors prior to an
allernate director's appointment being effective und w him taking up any such dutics and he shall not be
entitled to uny remuneration other than the reimbursement of his reasanuble cxpenses.

DIRECTORS' BORROWING POWLERS

15. The Direciors shall be cmpowered (whether expressly or impliedly) to exercise in pursuance of its
objects and powers all of the borrowing powers of the Company,

{a) 1o negotiate credit facilites and credit lines from suppters and uiher commercial and non -
cominercizl bodies and to delegale such negotiuiing powers to other ofiicers und cmployees of (he
Compuny.

(b) 1o borrow and secure the payment of any and ull such maneys louncd w the Company in any
form of curreney by guarantees or any other form of appropriale seeurity.

{c) to guarantec the fulfilment of any and all such obligations aud the performance of any such
contract or other obligations enlered into on behulf of the Company, and,

() 1o issuc any redeemable sharc capital, loan or debenture stock aid debentures and to charge and
mortgage any and all of the assets and property and uncalled capital of the Company.

APPOINTMENT OF COMPANY SECRETARY

16, (w) Pursuant to the provisions of S. 270, Compantes Act, 2006, the Company may appoint an
officer or person as ifs appointed Company Secretary but if no such person is 3o nominalted any duty
that may normally be required to be donre by & Company Secretary may be underlaken by either a
director or a person authorised generally or specifically by the Directors,

(b) Where ne Company Secrelary is appointed any person authorised to unduriake the duties of a
Company Secretary shall in the view of the Direciors be of sufficicul comypelence or experience to
undertake such role and the Directors shall in making any such appointment lake into account the
exlensive duties and requirements on the Company under the Comipunics Acts, 1985 - 2006 and
supporting slatutory instruments.

ADGPTION OF COMPANY SEAL

17. (ay the Company may adopt a seal which shall then be deemed w0 be the common seal of the
Company.

(b) A seal once formally adopted may only be used under the anthority of the Board of Directors or
a commiltee of the Board appointed, avthorised and empowered by it o exeeute all and any such
documentation requiring such use of the scal on behall of the Company. Every document o which the
seal {3 so ulfived shall be signed by at least one Diveetor and the Company Seerclury or two Directors
ol the Company, unless the Board at a mecting of the Direclors shall have otherwise determined. The
obligation (o scal share certificates shatl not apply if the Company has not adopted a seal.

{¢) The Company shall be entifled to have an Official Scal for use abroud in a foreign territory or
jurisdiction, Such power o use the seal shall be vested in the Board ol Directors who may authorise
any person within a foreign jurisdiction to use the scal on behalf of the Comnpany.

SHARE ATLOTMENTS

18, (&) No shire shall be ullotted Tor less than the a
bu paid o the company lor its issue.

A
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(b) Shares shall be allotied or dealt with by the Board of Dircetors in uay manner tat they shall see
[it. "The Board shall have the power to allot any such shares, convert any issucd securities into shares of
the Company and grant any appropriate rights 10 subscribe for such shares under the authority granted
W them by 85.551, 2006 Act for the period of five calendar years rom the daie ol adoption of the
articles of association of the Company. Such authority of the Board of Dircctors 1o allot shares and deal
with the shares within their powers ol allotment may only be renewed, reveked or varied by Company
by way ol the passing of an Ordinary Resolution in Generat Meeting. Pursuunt to Ss 570 and 573, 2006
Acl, the authority of the Board is conferred as if S, 561(1), 2006 Acl, were not apply 10 the Company.

(¢) The Board shall be empowered 1o honour any and all such agreements made within the five year
calendar period even though the time of actual allotment and granting of any such rights may actually
be effected outside of the {ive year period.

{d} Any application for an allotment of shares 10 be issued shall be mude in writing and addressed to
the Company at iis registered office address,

{c) Whensncver the Board proposes to issue any shares to be allotted, then {unless the Company
shall by way of a special resolution passed in a pencral meeting of the Company shall have otherwise
determined) the Company shall first offer any and all such shares to ull of the existing shareholders by
way of an offer made in writing 10 them at the address recorded in the regisicr of members. Such letter
of offer shall offer all such shares proposed {o be issued (o the existing sharcholders in the same
proportion (or as near to) as the number of cxisting shares hetd by them. Such offer shall set a limiting
period in which such offer musi be accepted (in whole or in part ,being the preseribed period of not
carlier thav 14 calendar days ), in which the oflerce shall be time to accept the offer. 1f no acceptance is
forthcoming from him within the period allowed, then those shares shall theo subsequently be offered
in the same maaner to those members accepting their within the presceibed period. Any such shares
offer for shares not so accepted within the preseribed 14 calendar day period shall only then be under
the control of the Directors who shall be empowered o allol and deal with ull such shares in the
manner prescribed in clause 18 (¢} Any and all such shares not capable of being oltered except by way
of a fruction of an issued share shall remain under the conirel of the Board of Directors.

() The authority of the Board of Directors 1o allot and deal with all und any such shares shall at all
times be subject to renewal by the Company in General Mesating (unless dispensed with by the
provisions of 5.551 (8}, 2006 Act).

SHARE CERTIFICATES

{9, (a) Any person or corporate body becoming a member of the Company by way ol becoming the
holder of any shares in the capital of the Company shall be entitled to be issued with, no later than a
period of two calendar months after lodgement and approval ol a stamped stock lransfer form or by
way of a completed allotment, to receive one shave certificate for all of his shuves of each class or
several cerlificales each for ong or more of his shares upon the payment ol such sum as the Board may
detcrmine shall be reasonable afier cach first certificate.

(b) No share transfer shall be approved by the Board or recorded tu the register of members until
such time us 2 stamped stock transfer form is presented to the Company.

{¢) A share certificate shall only be required Lo he sealed when the Conpuny bas tormally adopled a
scal as the comnon scal of the Compuny.
PROCEDURES AND CONVENTION OFF GENERAL MBETINGS

20. (a) All meetings duly convened and held by the Company (other than the Aapual General Meeting)
shall be referred to as an Extraordinary General Mceting of the Company.

(b) The company may convene a general meceting anywhere In the World and in determining
whether @ quordm s prosent two of more persons who are not in the satoe geegraphical location as
each other may be deemed o be atlending such geuaeral meeting if their clreumstanees are such that if
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they have and arc able (o excreise the rights to speak and vole at that necting by wuy of being in a
position (o communicate to all those attending the meeting on the business of the meeting.

{¢) The dircctors may make whalever arrangements they consider appropriate to enable those
attending & general meeting Lo exercise thelr riphts (0 speak ar vate at it wnd in doing so they shall have
regard 1o the legitimafe interests of the company, individual members and others aliending the meeting
in the efticient despaich of the business of the meeting,

(d) Any notice issued by the Company conveaing any such General Meeting shull comply with
the Act thereby notifying members of their rights to appoial proxies ul uny such mecting. All and any
other notices and communications relating 10 any General Meeting of tie Compuny and which any
Member is entilled to receive shall also be sent o the appoinfed Auditors or Accountants for the time
being of the Company.

{¢) Provided that a member has given prior consent to the Compuny in wriling and provided an
effective and correct address to which such notice may be send, then the Compuny shall be empowered
to give notice communicated to him by a legible form of clectronic trunsmission, being all and any
form of
elecincal or elecironic communication whether by electric, cleciro - mugnetic, clectro - optical or any
other like or similar method of transmission and in the event that any such communication is made by
such method, notice shall be decmed to have been served on the member i either the date that such
electronic communication was effected or on the uctual date that it wus physically delivered to the
member, whichever dale shalt be the carliest.

()  The Company shall not transact any business at any General Meeting unless a quorum is
present and a quorwm shall comprise of two persons entitled 1o attend and vete upon the business (o be
transacted, cach such person being an actual member of the Company or a proxy for a Member or a
duly authorised representalive of a corporation, If such & quorum is not present within half an hour of
the time set for any such adjourned meeting then the meeting may be dissolved thercafler,

{g) Whensoover the Company has only a single member, ther o guorum shall be constituted by
that sole member being present cither in person, in person as a voting proxy for ancther member or by
means of a proxy vote lodged with the company prior io the meeting. e ithe case of another Compuany
being a sole member, atlendance by o duly authoriscd person of that Company shall count towards
determining & quorum.

(h) All and any decisions tiken by a single member in a General Mecting ol the Company or by
way ol a writien reselution shall be decmed to be effective and all and any such decisions so made shall
be recorded in writing and entered into and maintained in the minule book of the Company, being the
dedicated book held and maintained by the Company for such purpose.

(i) No resolution may be passed if such resolulion requires the casting vote of the Chairman who
shall not exercise such vole other than to maintain the status quo.

(j) ! any voles shall be counted which oughi not to have been counted or which might have been
rejected, the error shall not vitiate the resolution unless it is pointed oul at the same meeting and not, in
that case, unless in the opinion of the Chairman the error is of a sufticienl magnitude as to vitiate the
resolution,

(X} On ashow of hands every member being an individual and present or {being @ corporation) is
present by a duly authorised representative then (unless he is himsell a member entiiled to vote) then
every person allending as a member or a proxy shall have one vole on a show of hands and one vote on
a poil (subject to any restrictions atiaching to the share class).

1y All original sigaed notices of mecling and other papers relevant to the convening and
procecdings of such meetings shail be held and maintained with the statwtory buoks of the Company.

{m) No business other than the appointment of the chairman of the mecting is 10 by ransucted at a
general meeling il the persons attending it do nol constitute @ quorun,
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(n) I the directors have not appointed a chairman, or if (he chairman 15 hot present within len
minutes of the time at which & meeting was to stari then the directors present or 1l no direclors are
present, the meeting fiself must appaint a direcior or member o chair the meeting, and the appoiniment
ol the chuirman of the meeting must be the {irst business of the mecting and such uppointee shall be
referred to as the “the chairman of the meaeting”.

RIGHT TO ATTEND AND VO'TE AT GENERAL MEETINGS

2]. Directors may attend and speak at general mectings, whether or not they arc members and the
chairman of the meeting may permit other persons who are not members ol the company or otherwise
enlitled to exercise the rights of members in relation to geacral meetings 1o atlend and speak at a
general meeting.

ADIOGURNMENT OF GENERAL MEFTINGS

22, 1{ the persons altending a general meeting within half an hour of the time at which the meeting was
duc to start do not constitule a quorum, the chairman of the meeting musi adjourn Ii.

23. The chairman of the mecling may adjourn a general meeting at which u quorun iy present if—-
() the meeting consents 1o an adjournment, or

(b) it appears to the chairman of the meeting thal an adjournment is vecessary 1o protect the safety
of any person atlending the mecting or ensure that the business of the meeting is conducted in
an orderly manner.

24. The chairman of the meeting must adjourn a general mecting at which a quorumn is present if he is
direcied 1o do so by the mecting.

25. When adjourning a gencral meeting the chairman must—

(a) either specify the thne and place to which it is adjourned or state that it is to continue at a {ime
und place to be lixed by the dircciors, and

{b) have regard 1o any directions s to the time and place of any adjournment which have been
given by the mecting.

26. It thee continuation ol an adjourned mceling is to take place wmore than 14 duays after it was
adjourned, the company must give at least 7 clear days’ notice of it to the sine persons to whom notice
ol the company’s general meetings is required to be given containing the same infornation which such
notice is required to contain. No business may be transacted at an adjourped general meeting which
could not properly have been transacted at the mecting if the adjournment had not wlea place.

VOTING AT GENERAT. MEETINGS

27. Subject fo the class rights of each share as specified in the articles, every sharcholder shall have the
right 1o one vote per cach share held subject (o the class rights of suck shares as are delermined in the
articles,

28. Aresolution put Lo the vole of a general mecting musi be decided on a show of hands unless a poll
is 1aken on it in accordunce with the articles,

29, No objection may be raised to the qualification of any person voling at 2 gencral mecting except at
the meeting or adjourned meeting al which the vole objected 1o 18 tenderaid, uind every vole not
disallowed at the meeting is valid. Any such objection must be referred w the chainnan of the meeting
whos¢ decision is final and binding.

30, Apoll ua wresolution may be demnded—



() in advance of the gencral meeling where it is to be put to the vole, or

(b) at a general meeling, either before a show of hunds on thal resoluton or inmediately afler the
result of a show of hands on that resolution is declared,

31. A poll may he demanded by : -
(a) the chairman of the meeting,
(b) the directlors,
(¢} two or more persons having the right to vote on the resolution, or

{(d} u person or persons reprosenting not less than one tenth of the total voting rights of all the
members having the right to voic on Lhe resolution.

32. Demand for a poll may be withdrawn il ; -

{a) the poll has nol yct been taken, and

(b) the chairman of the meeting consents (o the withdrawal,

A poll must be taken immecdiately and in such manner as the chainuan of the mecting directs.
33. If uny votes shall be counted which ought not to have becen counted or which might have been
rejecled, the ervor shall nol viliate the resolution unless it is pointed oul al the same mweeting and not, in
that case, unless in the opinion of the Chairman the error is of a suflicient magniiude as to vitiate the
resolution.
PROXY NOTICES
34. Proxics may only validly be appointed by a notice in writing (a “proxy notice”) which—

{a) states the name and address of the member appoinling the proxy;

(b} identifics the person appeinted 1o be that member’s proxy and the general meeting in relation to
which that person is appointed,;

{e) is exceuted by or on behalf of the member appoeinting the proxy; und

(d) is delivered io the company in accordance with the articles and any instructions contained in the
nolice of the general meeting lo which they relate.

35. The company may require proxy notices to be delivered in a particular form, and may specily
different forms for differenl purposes. Proxy notices may specify how the proxy appointed under them
is to vote {or that the proxy is to abstain from voting) on one or more resolutions. Unloess a proxy nolice
indicates otherwise, it must be treated as ;@ -

(a) allowing the person appointed under it as a proxy discretion as o how to vole on any ancitlary
ur procedural resolutions put to the meeling, and

(b) appointing that person as a proxy in retation o any adjournment of the gencrul meeting to
which il relates as well as the meeting ilsclt.

36. A person who s entitled to altend, speak or voie {either on a show of hands o1 on a poll) al a
general meeling remalns so entitled in respeet ol that meeting or any adiournment ol i, even though a
valid rroxy notice has been delivered 1o the company by or on behall of that person.
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37. An appointment under a proxy notice may be revoked by delivering o the company a notice given
by o ou behalt of the person by whom or on whose behall the proxy notice wis given. A notice
reveking o proxy appointment only takes effect il it is delivered before the st of the meeting or
adjourncd meeting to which it relates. If a proxy notice is not cxecuted by the persen appointing the
proxy, it must be accompaniad by written evidence of the authority of the person who executed it to
execute it on the appointor’s behalfl

AMENDMENTS T0O RESOLUTIONS
38. An ordinary resolution may be amended if ;-
(#) notice of the proposed amendment is given 1o the company in writing by a person entitled to
vile at the general meeting at which it is 10 be proposed 48 hours belore the meeting is o take
phace (o7 al such other time as the chuirman of the meeting may direct), and

(b) the proposed amendment does not, in the reasonable opinion ol the chaiviun of the mecting,
materially alter the scope of the resolutjon.

39, A special resolution may be amended i« -

{a) the chairman of the meefing proposes the ameadment at the general mecting at which the
resolution is Lo be proposed, and

(b) the amendment does not go beyond whal is nccessary to correct an obvious error in the
resolution.

40 I the chairman of the mecting, acting in good faith, wrongly decides that an umendment to a
resolution is out of order, the chairman’s error does not invalidate the vote on thut resvlution.

NOTICES
41, Subject o the provisions of these artfeles : -

(a) anything senl or supplied by or o the company under the arlicles may be sent or supplied in any
way in which the Companics Acl 2006 provides for documenty or iniorniiion to be sent or
supplied by or to the company for the purposes of the Companics Acts, and

(b) any notice or document 10 be sent or supplied to a director in conpection with the taking of
decisions by dircctors may also be sent or supplicd by the means by which that director has
asked Lo be sent or supplied with such notices or documents for the lime being.

42. A director may agree with the comipany that natices or documents sent to that director in a specified
manner (inctuding by way of e-mail and other electronic communication) are 1o be deemed to have
been received within a specilied time of their being sen(, and for the speciticd time to be less than 48
hours,

43, Any communication sent to & member under the articles must be sent 1o the mentber's address as
recorded in the register of members, unless

{a) the member and the company have agreed thal another means 6f communicaiion may be used ,
and

(b) the member has supplied the company with the inlormation it needs i order Lo be able {0 use
thal other micans of communication.

44. Ay conununication senl to a director must be sent to the directoi’s address us recorded in the
register ol directors unless -
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(i) the member and the company have apreed thal another meuns 6f conuntinication may be used |
and

(b} the member has supplicd the company with the information it needs in order to be able to usc
that other means of communication.

INSPECFION GF BOOKS AND RECORDS

45. Bxcept as provided by law or authorised by (ke directars or an ordinary resolution of the company,
no person (other than an authorised officer of the Crown) is entitled to inspect or ke copies any of the
company’s books or records or documents merely by virtue of being a nicwmber of tie company.,

REGISTRATION OF TRANSFLRS OF SITARES

46. (1) Any proposed transfer of shares, stock or debentures in the capital of the Company shall be
presenicd on the preseribed form, be correcily executed and shall have the appropriste stamping duty
due (if any) paid thereon prior o presentation to the Company, topether with uny share certificate for
cancellation or an appropriate form of indemnity. No more than ene cluss of share shull be transferred
on each prescribed form.

(b) The Dircclors shall have absolute discretion (o decline o regisivr the propused transfer of any
shares in the capital of the Company without being reguired to give any veuson or eaplanation thereof {
and shall decline any such proposed transfer where such transfer is nol presended on the appropriate
stock transfer form with the correct stamp duty properly paid or tacking the orlgiued share certificale or
form of indemnity) and shall further be entitled Lo decline w give any reason or explanation thereol on
any tormal request for such reason being received. Notice of any relusal to register uny such proposed
trapsler shall be sent to both the trunsferce at the address recorded in the register ol members and the
address of any presenter of such documenis of transfer within one month alter the date upon which the
documenis of transfer were presented to the Company.

EMPLOYEE PROVISIONS ON CESSATION OIF BUSINIISS

47, The directors shall have the power o decide (o muke provision for the benelil of any person or
persons employed or formerly employed by the company or any of ils subsidicvies (other than a
director or former director or shadow direclor) in connection with (he cessation or transfer to any
persen of the whole or part of the underleking of the company or any subsidiary company.

RIGHT OF INDEMNITY OF DIRHC{TORS, OFFICERS AND AUDITORS

48, (a) The Directors and the Company shall be authorised and empowered 10 tule out, purchase and
mainwin indemnity insurance or insurances Lo cover any {uture potential Hability referred 1o in Section
309{6) of the Act of any of the appointed Directors and officers of the Compaeny (who may not
necessanly be a Birector of the Company) or of any Associated Company {(as defined) in addition to
the appointed Audiior of the Company.

(k) All of the appointed Director's, officers and the Auditor of the Company shall be entitled at
all times {0 be indemnified out of the agsets of the Compiny against all and wny dubilitics, lusses, debls,
charges und expenscs incurred and sustained by him as a resell ol any Hability incurred in the
performunce of any dutics of his office, (whether such liability is incuarred in civil or criminal law), in
defending any procecdings brought against him ol which he s acquiticd or judgement given in his
favour, or in relating to any application under which reliel is granted to L fron any Hability by any
Court ur recognised tribunal having sufficient authority o do so.

(¢y  Theterm " Tiability " for the purpose of this Articte shall meun iy and ull such liability
incurred by any  person being a Direclor, officer or Audilor {(inctuding any breacls or failure of duty,
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ncgligence, breach  of  trust or any other default in relaton v the Compuny or an Associaled
Company) in the course ol him carrying oul and exccuting his dutics, employment or exercising the
powers of his office on behalfl of the Company,

DIRECTORS & OFFICERS PENSIONS GRATUITIES AND ALLOWANCES

49, (a) Provided that any Director or Directors of the Company declares any inlerest (whercupon such
declaraiion shall be recorded in the minutes), he shall be entitled to be counied as part of the quorum
and 1o vole and benelit from the exercise of any power of (he Company to establish or enter into,
arrange or provide for any scheme or arrangement for the grant of any relirenient pensions, annuities,
benevolent fund or other benefits and allowances provided or to be provided by the Company for the
benefit of any Director or officer or employee or former Director or officers or cimployees of the
Company, (fogether with its holding company, subsidiaries, associated companics und predecessors in
business) and of the members of their family (including any spouse widow, or former spouse and
dependants of any Director or former Divector of the Company).

Name of Subscriber

Gama Guc Sistemleri Muhendislik ve Taabhut AS.

Dated the 31th August 2617




