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THE.COMPANILES LAW, CAP. 113
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
ETALON GROUP PLC
L. The nafne of the:Coripany is ETALON GROUP PLC.
2. The registered office of the Company will be situated in Cyprus.
3. “The objects Tor which the Campany is established are:

(1) To carry on either alone or jointly with others anywliere in the world the business of ai
liivestment Company (including that of an investiment trust Company) and to acquire by or iginal
subseri 1p110n contract, purchdse, éxchange or otherwise and eitherin the name of the Company-or in that
of any nominee and to possess, exploit, charge, exchange, hold, sell or-otherwise in any other manrier
alienate on-any terms, any Shares, stocks, debentires, debenture stoek, bonds, notes, obligation and
secarities. whatsocver issued or guaranteéd by any government, sovereign ruler, natural or legal person,

partnership, public body or -authority supreme, dependent, mumupai local, or otherwise wherever
situated and whether thiey-ave fully paid ornot atid subject to-amy ternts that may be deemed proper; and,

to acquire, possess, exploit, sell or otherwise alienate or-charge, on any terms which may be deemed
praper, the whole or part of'the irterest-in any business or undertaking, any letters patent,. brevers
d'inventions, concessions, designs, trademarks, copyrights secret processes, licenices, inventions, rights
and ptivileges subjéct to royalty or otligrwise whisther on an exeliisive or notiexclusive or limited basis
or otherwise.

(2)  Tocaryon either alohe-or jointly with others anywhere: in the world (and wliether in a “fice
zone ared”, bonded area or elsewhere), the: business of manufacturers, processors, dealers; whalesalers,,
retailers, importers, exporters, suppliers, distributors, buyers, sellers of any kind of gonds maferials
merchandises. or ‘things of any nature, a5 well as the business-of merchants in general cdrriers by any.
means of transportation, travel -or insurance agents; -agents on” commission or otherwise, forwarding
-agents, estate ageuts and agents in. general and to carry on either alone-or jointly with others anywhere
in the world the business of investmert Company, general and specialised consultants and managers.

{3)  Tocarry on eithér alone or jointly with others anywhere in the world the business:of consultants,
managers, analysis; controllers, examiners, researches, technical or other:advisers, promoters, ﬁnancml
analysts, costs analysts, valuers, supervisors, auditors; accountants, statisticians, economiists, (including’
the wndertaking and miking of feasibility studies), financiers and advertisers in relation to any kind of
industry, commerce, business or undertaking of every kind-and nature either-in the public or the private
sector and to advnse oit the-means and miethods of promoting and executing any ‘project whatsoever
including the: acquxsltlon sale, letting or availability of any kind of "know=how" and the busincss of 4.
Company engaging acquiring and making available services and goods..

@ To engage, ‘hire and train pwfesalona[ clerical, inanual, techinical and other staff and workers or
thieirservices.or any-of thei and in.any way and nmanner acquire; posséss manufacture or assemble any
property of-any-kind or description whitseever {including amy rights. over or in connection with such:
property) and to: allocate-and make available the aforesaid persorel or services ormakethe useof sich
property available on hire pur chase salé exchdnge or in any otliér manner whatsoever to those réquiring
orréquesting the same. or who have need of the same or their use and otherwise-to utilise the same.for
the benefit or advantage of the Com pany; to-pr ovide ar procure the provision by-others of every and any



service, need; want or requirement of any business. natuie. required by afiy person firm-or Compary in-
or in connection with any business carried on by them. '

(5) Tocarryon any other business or activity which may sgem io the Directors capable of being
‘converiiently or advantageously. carried on or dorie in connection with any of the above objects or
calcutated directly or indirectly fo enhance the value of or render more profitable atiy of the Company's
business property or rights,

(6)  Topurchase, obtain by way of gift, take on lease or sublease or i exchange, or otherwise acquire
or possess and hold for-any estate or interest any lands, buildings, easemerits, rights; privileges,
concessions, permits, ficences, stock-intrade; and movable-and iminovable property of any kind :and
description (whether ‘mortgaged charged or not) necessary or corivenient for the.purposes of or in
connection withthe Company's business or any hranch or-department thereof or-which may enhance the
value of any otlier property of the Company.

7y To erect, ‘maintain, work on, manage, constrtict, Teconstrict, alter, enlarge, repair, improve;.
adapt, furnish, décorate, control,, pull down, replace -any ‘shops;.offices, flats, electric or water works,
apartments, workshops, mills, plants, machinery, warehouses and any other works, buildings, plants,
‘copveniences of structures whatsoever, which the Company may consider desirable for the purposes of
its: business. dnd to contribute o, subsidize or otherwise assist or take part in the construction,
\improvement, maintenanes, working, management, carrying out or control thereof,

& To Improve, manage, control, eultivate, dévelop, exploit, exchange, let on lease or otherwise;
maortgage, charge, sell, dispose-of, grant as gift, turn to account, grant rights and privileges if respect of
orotherwise deal with-all or any part.of the property, assets and £ ghts of the Comipany or-in-which the
Company s interested and to adopt such means of making known and advertising the business-and

products of the Company as may seem expedient.

9 To manufactore, repair, import, buy, sell, export, leton hire and generally trade or dealin, any
kind -of accessories, apparatys; plant, machinery, tools, goods, propertiss; rights or thinigs -of any
description capable of being used or déalt witl by thie Company in connection wiih any. of its dbjects.

(10)  To.deal in, utilise for building or other purposes, let on leass or sublease or ort hire, to assign or
grant licence over, charge or morigage, the whole of any part or parts of the immovable. property:
belonging to the Company or aniy rights thereon or:in which the Company is interested on such terms as
the Company shall determine, .

(11)  To purchase ar otherwise-acquire all or.any part of the business, assets, propeity and liabiliti es-
of any Company, society, partnership or person, formed for all or any part.of the purposes within the
ohjects of this' Company, or carrying on any business or intending ta-carry on any business which this
Compariy'is authotised to carry on, or possessing property suitable for the purposes of the Company and
to-undertake, conduct and earry on, or liquidate and wind u p, any such business.and in consideration for
such acquisition to pay: i cash, issue Shares, undertake: any liabilities or acquire- any interest in the
vendor's busiriess, |

(12)  To.apply for and take out, purchase or otherwise acquire any designs, trademarks, patents, patent

11 gh‘ts:.'or-inventibn’s_,_--bre'_iﬁérs d'invention, copyright, which may: be useful forthe Company's objects, and
to-grafit licences to use thesame.

(13) To pay all costs, charges, and expensés incurred or sustained in relation to the promotioi,
formation and e'_Stab'l_i'inment'_of‘-the-Com_pany,_ or which the Company shail consider to-be in the nature
of preliminary expenses or expenses incurred prior 1o incorpdration-and-with a view 1o incorporation,
including professional fees, the cost of advertising, taxes; commissions for underwriting, brokerage,
printing and stationery, sélaries 1o eniployees and. other similar expenses and expenses aftendant upen
the formation and functioning of ‘agencies, local boards of local administration or other bodies, or



expenses relating to any- business or-work carried on or performed -prior to incorperation, which the
Company decidesto take over or continue.

{14)  Upon any issue of Shares, debentures or otlier securities of the Company, to employ brokers,
commission agents and underwrifers, and fo provide for the remuneration of such persons for thejr
services by. payment i-cash or by the issue of Shares debentiires.or other securities of the Comparty, or
by the granting of options to take the same, or in any other mantier allowed by law.

(15} To borrow, raise money or secure abligations:(whether of the Company or any.other person)- in
such manner and-on such terms as may seem expedient, mcludlng thie issue of debentuies, debeiturés
stock (perpetual or terminable), bonds, mortgages or any other securities, Tounded or based upoil.all or
any of the property and rights of the Company, or without any such security, and upon such ferms as to
prlority or.otherwise, as may be thought fit.

(16)  To lend and advance money o give crédit to any person, firm or Company including employees

-of the-Company, and {or) upon: such security:as may-be thought proper, or-without any security thereof

fo guarantee and give guarantees. or indemnities for the payment of money or the per formance of
contracts of obligations by any person, fieny or Compaity; 1o securé or undertake in-any way e

repayment of money lent or advanced to orthe ligbilities incurred by.any person, firm or Company, and

othierwise to:assist any-person-or Contpany as-may-be thought fit.-

(17): To draw, execute, issue, accept, make, endorse, discount and neégotiate bills of exchange,
promissory notes, bills of ]admg, and-other :1eg,011able or transferable instruments.or secutities.

(18)  To.receive money on deposit, with or without allowance of interest theréon.

(19)  To invest the moneys of the Company not immediately required in such manner, other than in.
the Shares of this Company, as from time to time may be determined by the Directors.

{20) To issue,-or guarantee the issue of or the payment of interest on, the Shares, debentures,
debentares stock; or other securities or abli gatlons of any Company or association, and topay or provlde
for broker ge, commission, and under wmmg in respect of any such issue.

(21)  Toacquire-by subscription, purchase:or otherwise, and to accept, take, hold, deal in,.convert and
sell, any kind of Shares, stock, debentures or other securities or interests in any other Company, society
or undertakmg whatsoevér.

{22)  Toissue and allotfully paid Shares in the capital of the Company or issue debentures or securities
in paymentor part payment-of any mova bie or immovahle property purchased or otlicrwise acquired by
the Comparly or-dny seivices rendered to thie Company and to remunerate in cash or otherwise any
person, firm or Coimpany rendering services to this Company or grant donations to such persons.

(23) Toestablish anywhére in the-world, branieh offices, tegional offices, agéncies and local boards
‘and toregulate and to diséontinue the samé and t6 re-domicile the Company anywhere.in the world.

(24). To provide. for.the welfare of officers or of persons in the employmentofthe Company; or former
officers. o formerly-in the employment of the Company or its predécessors in business or officers or
employees of any subsidiary or associatéd or allied Company, of fhis Company, and the wives, widows,
dependents and families of such persons, by grants of money, pensions or: other paymenls (mc]udlng
payments of insurance premia) and:to form, subscribe to, ot otherwise aid, any trust, fund or schieme for
‘the benefit of stich persons, and any benevolent, religious, scientific, nmmnal or other institution or-
object of any kind, whicli shail have any. moral or other claims to. support oratd, bythe- Company by
reason of the nature or the locality of its operations or otherwise.



(25)  From time to time to subscribe or contribute to any charitable, benevolent, or useful object of a
public character the support of which will, in the opinion of the Company, tend to increase its repute or
popularity among its employees, its customers or the public.

(26)  To enter into and carry into effect any arrangement for joint working in business, union of
interests, partnership or for sharing of profits or for amalgamation, with any other Company, partnership
or person, carrying on business within the objects of this Company.

(27)  To establish, promote and otherwise assist, any Company or companies for the purpose of
acquiring any of the property or furthering any of the objects of this Company or for any other purpose
which may seem directly or indirectly calculated to benefit this Company.

(28)  To apply for, promote, and obtain any concession, right, privilege, licence or permit to enable
the Company to carry on any of its objects, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem expedient, and to oppose any proceedings or
applications which may, directly or indirectly, prejudice the Company's interest and to enter into and
execute any arrangement with any Government or Authority, supreme, municipal, local or otherwise
that may seem conducive to the Company's objects or any of them.

(29)  To sell, dispose of, mortgage, charge, grant rights or options or transfer the business, property
and undertakings of the Company, or any part or parts thereof, for any consideration, which the Com pany
may see fit to accept.

(30)  To accept stock or Shares in, or the debentures, mortgage debentures or other securities of any
other Company in payment or part payment for any services rendered or for any sale made to or debt
owing from any such Company.

(31)  To distribute in specie or otherwise as may be resolved any assets of the Company among its
members and particularly the Shares, debentures or other securities of any other Company belonging to
this Company or which this Company may have the power of disposing.

(32)  To do all or any of the matters hereby authorised in any part of the world either alone or in
conjunction with, or as factors, trustees, principals, sub-contractors or agents for, any other Company,
firm or person, or by or through any factors, trustees, sub-contractors or agents.

(33)  To procure the registration or recognition of the Company in any country or place and to act as
secretary, manager, director or treasurer of any other Company.

(34)  Generally to do all such other things as may appear to the Company to be incidental or conclusive
to the attainment of the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not, except when the context expressly so requires,
be in any way limited to or restricted by reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other sub-clause or marginal title or by the name of the
Company. No such sub-clauses or object or objects therein specified or the powers thereby conferred
shall be deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all or any of the powers and to achieve or to endeavour
to achieve all or any of the objects conferred by and provided in any one or more of the said sub-clauses.

4. The liability of the members is limited.

5. The share capital of the Company is (GBP341747.89855 divided into 294°957°971 ordinary Shares
having the par value of GBP £0.00005¢ach @di29°000 redeemable preferepee shares having the
par value of GBP1.00 each. YENE ATHANASIAL ;

FOR REGISTRAR QF GOMPANIES
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INTERPRETATION HEEpORRVIEE .. oc

[ In these Regulations: \  DRWwToxoAAIG
“Board of Directors”  means the board of directors of the Company from time to time;

“Regulations” means these Articies of Associationof the Companyas am'erided,.mediﬁed or
-replaced fromtime to time;

“Company” méans Etalon Group PLC;

“Directors” means the directors.of the Cémpany for the tirhe bein_g and'for_tha_t purpose:

(a) anyrefergnce fo 2 resolution, authorisatiopZak
the Directors shall, unless the Directogs Hewgt;
deemed to be. a reference to the act delteing} vt
authorisation or other decision of at ledstq dif fle

Board of Directors taken at a duly conyenedxeeting/o1 Al

Directors or by written resclution of the B(‘)j.:_ag‘__;.éf_,@)jfgem{

case pursuant to the Regulations and the Law; and 2y .

{b) where any resolution, authorisation or-other decision is taken by:a

 committee of the Board of Directors, references in these Regulations

to.any resolution, authorisation or other-decision of the Directors shall

be deemed to.be references to the resolution, autfiorisation or gther
decision of that commitiee;

“slectronic means & communication sent by électfonic means;.
commniunication”

*GDRs™ | means gl_.ofb_a'!'.gi:cposi_l__:a__r_y receipts with respect to the Shares admitted to the
Officidl List.of the UK Listing Authority and to trading on the London ‘Seock
Exchange under the ticker ETLN;

“Law” means the Companies Law, Cap113, as amended. from time to time;

“Member” or in.reldtion to Shares means the member whose name is entered in the
“holder™ ._ Register of Members as the. holder of such:Shares;



“Memorandum™

c"s_@ i:ﬁ c c:s T

“Ordinary- Shares™

“ord inary resolution”

“Secretary”

“Shares”

“Special Resotution”

“Redeemable Shares™

theans the Memorandum of Association of the Company, as amended,
modified or replaced from time to time;

means'the registered office of the Company;

means the ordinary Shares currently in issue in the share capital of the

:Gor‘np_any;

means a resolution of the Members {(or 6f a class of Members) of the
Company, holding Ordinary. Shares, passed by a simple majority and for

‘that purpose:

{a) a written resolution’ is, subject to the Law, passed by a simple
majority if it is passed by Members representing:a simple ‘majority-of
the total voting fights of eligible Members; and

by aresolution passed on apoll-taken at a meeting is, subject to the Law,
' passed By a simple. majority if it is passed by Membets representmg
a simple majority: of the total voting rights of Members. who, being,
entitled to do-so, vote in person or by progy en the: resolution;

méans the sscretary of the Comparny or -other person appointed to
perform the duties. of the secretary of thie Company including an
assistant secretary,

means the ordinary and the redeemable preference shares currently in
issue in the-share capital of the Company and does not include the.

GDRs;

means a resotation of the Members (or of a class of Members) of ihe
Company. holding Ordinary Shares, passed. by a majority of not. less
than 75%, and for that purpose:

() & writién resolution is, 'subject to the Companies Law, -passed by a
majority of not less than 75% if it is passed by ] Members representing
not less'than 75% of the total voting rights of eligible Members; and

(b) a resolution passed on a poll taken at a meeting is, subject to the
_Compames Law, passed by a majority of not less than 75% if it is
passed by Members- representing not less than 75% of the total voting.
rights- of the Members who, being cntltled to.do so, vote in person or
by ptoxy on the resolution;

means the redeemable preference Shares currently in jssue in the share capital
of the Company, with nio: voting rights or riglits to. dividend and subject to
redemptlnn as provided in Regulation 4B.

(a) references to- “subsidiary” or “holding Company™shall be construed in accordance with.

thie Law,

(b for avoidance of doubt, the'GDRs shall not be treated.as the Shares for the purposes.of
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these Regulations and the Law,-and all the restrictions imposed by these Regulations and
the Law with respect and/or in rélation to the Shares shall not applytathe GDRs;

words dénoting the singularinclude the plural and vicé versa;
words denoting a gender include évery gender;

references fo persons shall include firmis, corporations, partnerships, associations and other
bodiés of persons; whether corporate ornot;

the:word -“may.‘--" shall be constried as permissive and the word “shall” shall be construed
as imperative;,

the words “in writing” shall mean. written, facsimiled, or otherwise electronically
transmitted or published in 4 readable form, printed, photographed or lithographed or
represented by any offier substituté for-writing or partly oné.or partly another;

references 10 “electronic™ includes electrical, magnetic, wireless, optical, digital or
electromagnetic;

the word “diseretion” shall niean sole and absolute discretion and the expression “as the
Directors may-determine” (or other similarexpressions) shall mean as the Directors in their
sole and absolute discretion.may-determine;

references to-the words “from fime to time” shall ‘mean at any time or times and includes
for the time being;

references to “notice” frieans 4 noticein writing unléss otherwise specifically stated;
references to “paid up” shall inclnde credited as-paid up;
reference to “day” and “days”™ shall refer fo a calendar day or calendar days; applicable;

areférence to an Arficle, inless the context otherwise requires, is a réference to-an Article
of these Regulations;;

notwithstanding the above provisions,. any words defiried ifi the Interpretation section-of
the Law, shall bear the same meaning in these Regulations; and

thé .he‘ad"i'_n'gs -'in_-.th'es_e-'Regu]ati'on_s:-are' intended. for convenience only and shail not-affect
the-constritction of these Regulations.

TABLE "A" EXCLUDED

2,

The Regulations.contained iil Table *A" in the First Schedule torthe Law shall notrapply except
so-far as the same are repeated or contained in these Regulations.

SHARE CAPITAL

3.

Subject to the provisions of the Law, the Board of Directors, shall have authority to issue any
Shares for the tinie being unissued and not allotted.

_Subject._.t_o the provisions of the Law and without 'prbjjud:i'c'_e_. to any rights attached to any-
existing Shares, any share in the Company may be jssued with or have attachied thereto such’
preferred, deferred, conversion.or other rights-or restrictions‘as the Directors may determ neé,.



A,

4B.

B ID.

i

The Comipany cutrently has in. issue Ordinary Shares and Redeemable ‘Shares. The

‘Redecmable Shares bear nio voting rights and.no rights to dividend.

Redemption of Redeemable Shares

Subject to section 57 of the Law the Company shall, within thirty days of giving notice toa

" holder of Redeemable-Shares requiring, ail or part of its Redeemable Shares to be redéemed;

redéern all of the Redeemable Shares being the subject of the notice, provided that:

(i)  any redemption of Redeemable Shares shall be made at a price per Share at which each
such Redeemable Share was issued;

(i) a'holder of Redeemable Shares shall ladge with the Company any share certificate
duly endorsed forthe Redeemable Shares to be redeemedand no payment shall be made
under these Articles until any such -certificate shall have been-received, provided that
the Directors may at their option dispense with the production of any certificate which
shall have become lost or. destroyed upon. compliance by the holder with the like
requirements in these Articles in'the case of an application for a replacement of a lost
or destroyed certificate; '

(iif) ‘uponthe -redé’mp_t_ion' of a Redeemable Share being effected the holder shall cease to be
‘entitled to'any rights inrespect thereof and accordingly his name shall be removed from
the register of members of the Company.

Subject to the provisions-of the Law and these Regulations; the Company may from time to.

time acquire any of its own Shares: Any such Shares scquired by the Company may: be
cancelled or may be dealt with in accordance with the Law. )

The Company shiall not give, whethier directly or indirectly, and whether by means:of a loan;
guarantee, the provision of security or otherwise, any financial assistance for the purpose of
ar in-connection with a-purchiase of subscription made-or to be made by. any:person of or for

any‘Sharés in the Company or in'its holding Company nior shall the Company make a loan for

any purpose whatsoever on the sec_urity-'of its ‘Shares or those of its-holding Company, but

nothing in this Régulation shall prohibit transactions mentioned in section 53 (1) of the Law.

Sibject to the provisions of section 57 of the Law, the Directors may issue Shares which are
liable {o be redeemed on such terms and in such manner as the Directors may resolve.

All the provisions of these Regulations relating to general meetings of the Company or 10 the
proceedings thereat shall, mutatis mutandis, apply 1o every such separate class-meeting except
that the necessary quérum shall be three (or more) persons present hiolding or representing by

proxy at least one third of the voling rights of the. class (provided that if any such meeting is

adjourned, the quorum at the reconvened meeting shall be one person holding. Shares of that

class in question) provided always that where the class has only one Member; that Member.
present in person or by proxy shall constitute the necessary quorum.

‘The-special rights. conferred upon the holders of any Shares or ¢lass of Shares issued with

preferred, deferréd, conversion or other rights shall (unless otherwise expressty provided by

the conditions of issue of such Shares) bedeemed not 1o be varied or abrogated by the creation

or tssue of further-Shares ranking pari passu therewith.

Subject to the provisions-of the Law, these Regulations, and any resolution ofthe Company,
the Directors hiave the authority: |

(8) to issue, allot (_witii or without conferring rights of renunciation), grant options over,



1L

offer or otherwise deal with-or dispose of Shares in the Company orrights to subseribe
or convert any. security initg- Shares including. (without limitation) the right to issue
warrants; or ' '

(b) 1o hold, transfer-or cance! any treasury Shares held by the Company;

in any such -case to such- persons, -at such times and generally on such terms and
conditions as the Diréctors may determine..

Exceptas required by the Law, 16 person shall be recognised by the Company-as holdingany-

Share upon any trust and {except-as otherwise provided by these Regulations-or by law) the.
Company shall not be bound by or recognise (even when havingnotice thereof) an interest in.
any. Share other than an absolute right of the registered hiolder to the-entirety of a Share or.

“fraction tliereok.

The Cornpany shall ot be bound to register more than four persons as the joint holders of any
Shares. ‘Where two or more persoiis are registered ds the tiolders of any Share they shall be:

‘deemed fo hold that share asjoint holders, subject to the Law and the following provisions:

(a_) the joint holders of any Shares shall be liable severally as well as jointly, in respect of
all payments which are to be made of such share;

(b)  only the fitst-named-of the joint holders of a Share shiali be entitled to delivery of the
certificate relating; 1o such share or to-teceive notices. from the Company or to attend
‘general ‘meetings of the Company- and-any notice given tq the first-named of the joint.
holders shall be deemed to be notice givento all joint holders.

CERTIFICATES

13.

14,

LIEN

16:

Every Member, upon becoming thé holder of any: Shares, shal! be entitled, upon request and
without payment, to orie certificate for all the Shates of each class held by him. (and upon
transferring a part of his holding of Shares of any-class, to-a certificate for the balance of stch.
holdirig) or several certificates each for one-or more of his Shares upon payment, for every
certificate after the first, of such reasonable sum as the Directors may determine. Every
certificate shall be: signed by the Company- and shall specify the number, class and serial-
numbers (if any) of the Shéres to which it relates and the-amount or respective amounts paid
up thereon. The Company shall notbe bound ta issue more than one gettificate-for Shares held
jointly by several persons and delivery-of a certificate to-one joint holder shall be a sufficient
delivery.to alt of therr.

If'a Share certificate i issued and is defaced, worn out, lost or destroyed it may be renewed

on such terms-as to-evidence, indemnity and payment of ‘expenses reasonably incurred by the.
Company as the Directors may determine but otherwise. free of charge and (in the case of
defacement or wearing aut) on delivery-up.of the old certificate. '

The Company shall have a first and paramoint lien: on every Share (not being a fully paid
share) for all monies (whether presently payablé or not) payable af a fixed time or calied in
respect of that share, The Company’s lien on a Share shiall extend to dny amount payable in
respest-of it. ' B

The Company may sell in such manner as the Directors: determine any Shares ori which the
Company: Has & lien if a- sum-in respect of which the lien exists is presently payable and is niot
paid within 14 days after notice has been given-to.the holder of the share or to the person



17,

18.

entitled to:it by -tran'_smi"_ssion or '-_Opératién;.of law,.demanding payment and stating that if the
notice is niot complied with the Shares may be sold. o

To give effect to a sale; the Directors may.-authorise any person to-execute an inistrument of
transfer of the Shares sold to-or in accordance with the directions of the transferée. The title
of the transferse 16 the Sharés shall not be affected by any irregularity in or invalidity of the
proceedings:in-reference to the sale. ' '

The net proceeds of the sale after payment of the costs shall be applied in‘payment of'se much

of the-sum for which: the lien exists as is presently payable and-any residue shall {(upon
‘surrender to the Company for cancellation of the certificate forthe Shares sold and subject.to.
a like lien for any.morieys not presently payable as existed upon the Shares before the sale) be
paid to the persan entitled 1o the Shares at the-date of the-sale. '

FORFEITURE OF SHARES

19,

20..

21.

23,

25..

26.

Subject to the terms of allotment, the Directors may make-calls upon the Members in respect

of any: monies uripaid in respect of their ‘Shares.and each Member shall pay to the.Corqipany

the amount called ih respect f his Shares. A call.may be required 1o be-paid by instalments.

A call may, before receipt by the:Company of any sum due thereunder, be revoked in whole

or partand payment of a call may be postponed in whole or part, A person upon whom 2 call
is made shall remain liable for calls made upon him riotwithstanding the subsequent transfer
of the-Shares in respect whereof the call was made. '

A call shall be deemed to have been ‘madeat-the time when the resolution of the Directors
authorising the:call was passed. -

The joint holders of a Share _s_héill be jointly: and-severally liable to pay- all calls in respect
thereof. '

¥f a ¢all remains unpaid after it has become due and payable; the person from whom it is-due

and payable shall pay interest on the amount unpaid from the day it became dué.and payable

until it is-paid at the rate fixed by the terms of allotment of the Share-or in the notice-of the
call orat such rate nat exceeding 15-per cent per-afinum as the Directors may- determine, The
‘Directors may -waive payment of interest wholly or in pait.

An-amount payable.in respect of a Share on allotment whetherin respéct of the nominal price

or premiumi, or as.an instalment of a call,.shall be deemed to'bé a call and if it is not paid the

provisions of these Regulations shall-apply as: if that amount had become due and payable by
virtue.of a call. The Conipany may accept from 4 Member the -wholeor a part of the amount
remalning uripaid on any Shares held by him although no: part-of that ameunt has.been called
up. '

Subject to the'terms of allotmient and the:-Law,_ﬁ't'h'a Directors may make arrangementson the
issue of Shares to distinguish between Members as to the amounts and times of payment of calls
in respect of their Shares.

If a call remains unpaid after it has become due and payable, the Directors may. give to the
person from whom it.is due not less than 14 days’ notice réquirtig payment of the amount
unpaid together with.any interest which may have acc'r_ued-an'd_any' expenses which may have
been incurred by the Company in respect thereof: The notice shall name the place where.
payment is to be made and shall state that if the notice is not complied with, the Shares in

respect of which the call was made will-be lidble to be forfeited.

If the notice referred to in Regulation 235 is not complied with, any:-Shar& in respect of which



27

28.

29,

it was. given may,.at any time thereafter before the payment required by the notice has been

tade; be forfeited by @ resolution of the Directors and the. forfeiture-shail include al)

dividends or other moneys payable in respect of the forfeited Shares and not paid before the
forfeiture.

A forfeited Share may be sold, re-allotted or otherwise disposed of'on such teems.and in such

- idnner as the Directors détermine either to the person who was before the forfeiture the

holder or to-any other person and at any time before sale re-allotiernit-or Gther disposition the
forfeiture may be cancelled on such terms as the Directors:think fit. Where for the purposes
of iits disposal 4 forfeited Share is to be transferced to-any person the Directors may authiorise

‘any person to-execute an instrument of transfer of the Share to that.person.

A person any of whose Shares have been forfeited:shall ceaseto be a Member in respect of
them: and shall surrender to the Company-for cancellation the:certificate for the Shares (if
any) forfeited but shall remain liable. to the Company for afl monies which at the date of
forfeiture were presentiy payable by him to the Company in respect of those Shares with

interest ai the rate at which interest was pa)_{abl_e o thosé honies. before the forfeiture or-at
such rate as the Directors. may determing from the date of forfeiture-and all expenses until

paymient but the Directors may waive payment wholly orin part o enforce payment without

any allowance for the value of the Shares at the time of forfeiture or for any consideration-

received on their disposal.

A declaration under oath by 2 Director or the Secretary that a share has. been. forfeited on'a

-speci'f'i"e.d'. date shall be. conclusive evidence “of the facts tated in-it as against all persons

‘claiming: to be entitled. to thie share. The.declaration shall.(subject to the execution of an
‘instrument of transfer if riecessary) constitute:a good title o the share and the peisor to whom
‘the share is transferred shall not be bound to see to the application of the consideration (if
-any) nor shall his title to the share be affected by any itregularity-in or invalidity of the

proceedings in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

30.

3l.

32.

33,

Subject to-the Law and the terms of these Regulations, any Membér may transfer all or any
of his Shares by-an instrument of transfer in'a form approved by the Directors. The instrument
of transfer-of any shiareshall be executed by or on. behalf of the transferor and transferee, and
the transferor shall be deemed to remain a holder of th share until the name of the transferee-
is eritered in the Register of Members in respect thereof.

The Board of Directors may refuse to tegister the transfer of ‘any share unless the procedure’
for the registration of tlie fransfer has been complied with and the instrument of ‘transfer is
lodged, duly stamped, at the office or-at such:other place as the Board of Directors may
appoint accompanied by the certificate for the Sharés to. which. it relates and such other

evidence as the Bodard-of Directors may reasonably requiré to shaw the rightof the transferor
10 make the transfer. '

The Board of Directors. may refuse to register the transfer-of any share subject to the
provisions of the Law, if the Company-has a lién on the share or if the share isnot-fully paid.
The Board. of Directors may also refisse to register the: transfer of the share to a person they

d6 not-approve and also if the procedure for the Tegistration of the transfer has not been

complied with and if the instrument of transfer is not-duly lod ged at the registeced office of
the: Compatiy 6r at such-other place as the Board of Directors may appoint accomparied by
the certificate for the: Shares to which it relates and such other evidence as the Board of
Directors may reasonably require to show:the right of the transferor-to make the transfer.

If the Board of Directors refuses.to register a transfer, it shall within two:months aftér the



34,

date on which the instrument of transfer was lodged with the Company send to the transferet

notice of the refusal,

No fee shall be charged for the registration of any instrument of transfer or, subject s
otherwise herein provided, any other notice relatingto-of affecting the fitle to any share.

TRANSMISSION OF SHARES

35.

36.

37.

If'a Member dies, the survivor or survivors where he:was ‘a joint holder, -and his-personal
representatives where he was a'sole holder or the only survivor 6f joint holders, shall be the
only persons recognised by the Company:as havingany titlé {o his interest; but nothing heérein
contained shall release the estate of a decensed Member whether sole. or joint from any
liability in respect of any sharé which had been jointly held by him. .

A person’ becoming entitled to-a share in consequence of the dedth, bankruptcy or incapacity
of 2 Member may, upon such evidence being produced as the Directors may determine; elect

ithier to' beeome the holder of the share or fo make such transfer thereof ‘4s. the- deceased;

'ba_ﬁk_r;up_t_ or incapacitated Member could have m_a‘d_e-.__lf{._hg.._el'cc_ts- to become ihe holdér he’
shall give notice to the Companyto: that effect. 1f he elects- to- transfer the share he shall

‘execute an instrument of transfer of the share to the ransferee. All of the provisions and

fimitations; included inthe Law and these Regulations, relatingtotransfer of Shiares shall apply
fo the notice or itstrument of transfer-as if it were an instrument of transfer executed by the
Member and the death, bankripicy or incapacity of the. Member had.not.oceurred.

: A__.-pcr_.son;-fb_ecom_in_g';e_ntitle_d to.a share in consequence of the death, bankruptey. or incapacity
‘of a Member shall have the rights to which the Member would be entitled if he were the
‘holder of-the shiare except that he shall not, before being registéred #s the holder-of the share,

be-entitied in‘respect of it to attend of vote at.any meeting of the Company or at any separate
meeting of the holders of ‘any class of Shares in the Company: Provided -always that the
Directors may-at any time give notice requiring ary such.person becoming entitled to a share,
to elect either to be registered himself or to transfer.the share and if the notice is not complied
with within ninety days, the: Direciors may thereafter withliold. payment of all dividends,.
bonuses or other mories payable in respect of the share until the fequirements of the notice
have been complied with.

ALTERATION OF SHARE CAPITAL

38

39.

The Corn_pany- TORY, ﬁ_’.om time to time and wath an ordinary resolution, subject ‘o the
provisions-of section-S9A of the Law to increase its share-capital-in-stich an amount, divided
to Shares of sisch:value, as the resolution might determine.

“The Company may by special resolution:

(a) pnnsoi_id_étte -_z_m'd divide ali orany -‘o‘f its share cdpital into Shares of larger amount than
its-existing Shares;

(b) Sub-__divi'de its. Shares, or any of them; into Shares ‘of smaller amount subject to the
pfd\éis'idns’-of section: 60 (1) (d)-of the Law;,

(c) cancél-any Shares which at the date of thepassing of the resolutior have fiot been |
taken up or agreed to be taken up by any person and diminish the amount of'its share
capital by the amount of the Shares so. cancelled;

(d) -convertall or any-ofits Shares denominated-ina particulaf currency orformer currency
into.Shares denominated in a different currency, the conversion being: effected atthe



rate _(‘jf-’ exchange:{calculated to:not less than three significant figures).current on the
«date of the resolution of on such other dates as may be '_Spc_g'iﬁed_tlfle'l_?e_in;_-.a'n'di

{e) where. its share capital is expressed in a particular currency or former currericy,
denominate or tedenominate i, whether” by expressing its- amount. in. units o
subdivisions.of that-currency or former currency, or otherwise.

REDUCTION OF CAPITAL

40,

GDRs.

41,

The Company may, by special resolution and :subject. to-the Law dnd- any requirerents
‘included therein, reduce ils share capital and any-premium:account in any manrer.

Subject to the provisions of the Law.and these Rr;gulations the Directors have authority to:

(a) resolve on any matter related to the: GDRs {including but not. limited: to. their
acquisition, bity back; cancellation and/or otherwise)-and/or deal with.and/or dispose
of the GDR arid/or any rights in relation fo the GDRs in.any-Such case-and at such
times-and generally on-such terims-and conditions as the Directors may determine.

GENERAL MEETINGS

42

43.

44,

45,

The Company shall in each year hold a General Meeting.as its annual General Meeting, in
addition to -any_'bthjer‘m‘eetir‘x_gs‘fin that year; and shall specify the meeting as.such in the notices.

calling it, and not more than fiftéen months shall elapse between the date of one anrival

General Meeting of the Company and that of the next, The annual General Meeting shall be

heeld at such time and place asthe Directors shall appoint.

Al General Meetings other than annual ‘General Meetings shall be. called -extracidinary
General Meetings.

General meetings; annual and extraordinary, may be held:through a telephone communication.

.or through any ather means -o:f'{.f:ommunicatién which alfow all persons. participating in the
General Meeting to hear and be heard.

The Directors may, whenever they think fit, convene an extraord ina_ry_.GeneralfMeeting;_ and
extraordinary General Meetings shall also be convened on such requisition; or, in defaul,
may be convened by such réquisitionists, as provided by section 126-of the Law. If at-any

time there are not within Cyprus sufficient Directors.capable. of acting to form a quorum, any
Director may ¢onvene an extraordinary General ‘Meeting in the same manner or'as nearly as
possible-as that in which-extraord inary meetings may: be-convened by the Diréctors.

NOTICE OF GENERAL MEETINGS

46.

An annual Getieral Meetingand 2 .me_eti'n'g.-g_al"led for the passing of a spécial resolution shall

be-called by twenty-one days' notice in writing at the least, and a meeting of the Company
‘other than an annual General Megting or a meeting for the passing.of a special resolution

shall be called by fourteen days' notice: 'iri-.wr'it_in'g-._a't'the-.le‘asf-. The notice shall be exclusive

«of fie day on-which il is served or deemed to be served and of the day for which itis given,

and shall specify the place; the day-and the hour of meeting and, in-case of special business,

the general natire. of that business and shiall be given in manner hereinafier mentioned or in

such other manner, if any, as may be prescribed by the Company in General Meetings to such

-pérsons as are, under the: Regulations of the Company, entitled to-receive such notices from

‘the. Company. A notice shall have the content and format as prescribed by the Law for

companies listed on a.stock exchange and shall also include, iriter -alia, ‘the rights of thg



47.

48.

Members regafding the submission of questions and the addition of issues to the agendaof 4
meeting. |

Provided that a meeting of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this Regulation, be deemed to have been doly called if it is so
agreed: )

(@) in the case of a meeting called as the annual General Mecting, by all the Members
entitled fo attend and vote thereat; and

{b) inthe case-of any other meeting, by majority in nuinber-of the Members having.a right
to-attend and vote at the meeting, being a maj ority tagether holding not less than95 per:
cent in nominal value of the Shares giving that right.

The adcidéntal omission to give -noti_ce--of-':i__m_t_aet_in_g to, or the -non-reéceipt of notice of a.
megting by, any person entitled to receive notice, shall not invalidate the proceedings at that -
meeting.

PROCEEDINGS AT GENERAL MEETINGS.

49.

jS.U_-A.

51,

52.

53.

34,

_All business shall be deemed special that is transacted-at an extraordinary ‘Gerneral _Me_t_:t_ing,

and-also afl that is transacted at an-annual General Meeting, with the exception: of declaring

adividend, the consideration of the financial statements, and the reporis of the Directors and
auditors, the election of Directors in the place of those retiring.and the appointment of; and

the fixing of thie remuneration of the auditors.

The guorum for-any meeting of the Company: shall be three Members présent jo person {or
represented by proxy) holding at least-one third of the.ordinary Shares of the Company.

Any number of members presént in-pérson or by telephone or by.electronic means or by proxy

‘and entitled to vote'upon the business to be wranigdcted shall be a quorum. For the-purposes of
the quorum as specified in Regulation 49, d proxy répresenting a Member at:a meeting {or, in.
the eveit of multiple proxies representing a Memiber 4t 4 meeting, all of those proxies in
aggregate) shall be deemed to hold all of the issued Shares held by that Member.

1faquornm is not present within half:an hour from the time appoinited for the:meeting (or such:

longer period as the chairman of the-meeting may. think. fit.and allow), or if during a meeting

such-a qicrum ceases to be present, the. megtinig, if convened by or upon the requisition of
‘Memibers, shall be-dissolved. 1f otherwise convened, it shall stand adjourned to such.day, time

and place as the chairman may determine or as otherwise. may be specified in the original
notice of meeting and; if at such adjourned mieeting a‘quorum is not present within half an

‘hour from the'time appointed for the holdirig of the meeting, those- Members present in pérson
“or by proxy 4t such adjourned meeting shail bé a quorum.

Atany. general meeting,: the chairman of the Board of Directors (if any) or, if he is absent or
unwilling, .one of the other Directors who is appointed for that purpose by the Directors or
(failing appointment by the Diréctors) by the Members present, shall preside as chairman of
the meeting. If noné of the Directors.are present.or are present but unwilling to preside, the
Members. present and entitled to vote shatl choose one of thefr number to-preside as chairman
of the meeting. ' '

The, chairman may invite. any person to atiend and speak-at dny general meeting of the.
Cothpany where e considers this.will assist in the deliberations of the meéting.

The chaifman may, with the consent ot a meeting at which a quorum js present (and shall, if:

10



35,

56.

57

58.

59.

$6 directed by the meeting),-adjourn the meeting from time fo time and from place toplace.
Without prejudice to any other power which he may have and the provisions. of these
Regulations or the Law, the chairman may, without the consent of the meeting, interrupt, or-
adjourn a-meeting from time to time and-from place to place if he decides that it has become
necessary to do so in.order to (i) serve the proper and orderly conduct:of the meeting, (i) to
give all persons entitled to-do so a reasonable opportunity of speaking and voting at the.
meeting; or (iii} to-ensure ihat the business of the meeting is.properly transacted. No business
shall be transacted at an-adjouned meeting other than business which might properly: have:
been: transacted at the meeting’ had- the -adjourmiment not taken place. Where @ meeting is
adjourned for i4 days or more, at léast seven days” notice shall be given specifying the day,
tirme and place of the adjourned meeting and the general natureof the business to be transacted..
In relation to:any other adjournment for less than 14 days, it shall it be necessary to give any
such notice. ' ' B )

The aotice of an adjourned fneeting given in accordance with these Reguldtions may also
specify a time (which shall not be'mare than-48 hours before the time fixed for'the meeting)
by-whiich a person must be entered on the Register-of Members in order to have the right to
attend-6F vote atthe meeting. Changes to entries on the Register of ‘Members aftérthe time so

specified:in:the notice:shal I'be disregarded in determining the rights of any person to so-attend
:0r vote.

“There shall be no requirement to make dvailablé for inspection'at any time during a meeting a

list of names, addresses or shareholdings of Meimbers.

At any general meeting, a resolution put to.the vote of the meeting shail be decided oh a poll

in accordance with the provisions of these Regu lations, -and it shall not be permitted fora vote.
to be decided on-a show of hands.

A poll shall be taken as the chairman directs. The-p'f.lill- shall be takén during the general meeting.
and the result of the poll shall, unless. the chairman reasonably determines otherwise, be-
declared at the meeting and.in any other manner as provided in the Law.

In the case of ‘an equaii't_y of votes, the chairman shall not be entitled fo-a casting vote in
addition to any other vote he may have.

VOTES OF MEMBERS

60.

61.

62:

Subject to-any rights or restrictions attached to any Shares and to the provisigns ‘of the
Regulations, on a poll, every Member present in person (or in the case of 4 corporation, présent
by.a duly-authorised representative) or by proxy or by telephone or electronic means, shall
have-one voté for every ordinary share of which he-is the holder.

In 'th‘e.cése_, of joint h_c'nld_e_r_s_'of a share, the vote of the senior who tenders-a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the othier joint holders,

and seniority shall be determined by the order in which the names: of the holders stand in the
Register of Members. in respect. of the rélevant share.

A Member in respect of whom an order has been made by any court having jurisdietion
(whether in Cyprus or elsewhere) in matters concérning mental disorder may vote on a poll by
his attorney, curator, receiver or other person authorised in that behalf appointed by that court
anid any such-atorney, curator, receiver-or other personmay vote by proxy. Such evidence as
the Dircctors may determine of the authority of the person claiming to éxercise the.right to.
vote shall be deposited at the Office, or at such-other place as is specified in accordance with.
these Regulations. for the: deposit of instrumerits of proxy, not less than 48 hours. befote the
time appointed for holding the meeting or adjourned meeting at which the right to vote is:to



63.

64.

66.

67.

68,

68A.

‘be exercised and in-default the right to vote shall not be exercisable,

Unless the Diréctors otherwise determine, nio Mesmber shall be entitled to attend or vote at any:

general meeting or at-any separate meeting of the holders: of any class of ‘Shares in the

Conipany, either in person or by proxy, in. respect of ay share held by him or to exercise-any

other rightas 2 holder of Shares in relation to.any such meetmg unless all calls and othar sums:

presently- payable by him in respect of Shares of which he is-the holder or one of the joint
holders have been paid.

No abjection shall be raised to the entitlement of any voter-or to any- person to vote as he did

except at the meeting-or adjourned meeting at which the vete objected to is or may be tendered,
and every vote not disallowed at such meéting shall be valid for all purposes: Any. such
objection made: in due time shall be referred to the chairman of the meeting whose decision
shall be final and conclusive.

On.a poll, a person-entitled to more than one vote nieed not, if he votes, use all his votes or cast

all votes he uses in the same way.

Subject o the Law, a Member may appoint another person as his proxy to exercise all.or any

of his r[ghte to attend, speak and vote at a meeting of the Company. A proxy need not be a

Membér. A Member. may appoint more than ong proxy to attend on the same occasion,.
provided that:each proxy is appointed to exercise:the rights attached to a différent. share or
Share held-by him, When two or more valid but differing-appoimtments.of proxy are delivered-
or received for the same share for use at the same meetirig, the one which is last validly
delivered- or received (regardiess of.its date or the date-of its execution) shall be treated as

replacing and révoking the otheror others as-regards that. share. If the Company is. unable to

‘detérmine which appotntment was last validly. delivered or received, nore of them shall be
‘treated as valid in respect of that share.

The instrument appomtmg a proxy:shall be in any vsual form (or in another form approved by
the D[rectors) in-writing under-the hand of the. appointer or his attorney duly authorised in
writing or if thie appointer is a corporation, either under its common seal or under the hand of

-an officer or person su autharised,

The instrument appointing a proxy and the power of attorney or other authority (if any) under

which it is.signed or a notariaily certified copy of stcl power or authority shall ber

(a) deliveredto the Office orat such other place as is specified for that purpose in thenotice
of meeting or in the instrument-of proxy:issued. by the Company not less than 48 hours
before the time- appointed for hoiding the meeting ot adjoumed meeting at which the
person named in the instrument proposes to . vote;

(by - glven by e-mail or any: other electronic.method to the address of the-Company specified
for that purpose in the notice; of the meeting or in the instrument of proxy. issued by the
Company fiot Jess than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instriment proposes to vote and subject ta
the néed to deposit any power of attarriey or other authority (if any) 1inder which -an
‘instrument ‘of proxy is signed, an_instrument so given shall ‘be deemed to. be duly
-deposated and in-default and unless the Directors. otherwise determiie, the instrument
of proxy shall-not be treated as valid, i

‘No 3i'nstrument_appo_{ntin_g._a' proxy shall be valid after the expiration of 12 months from:the

date identified in it as the date of its execiticn, ¢xcept at an adjourned meeting in cases where
the meeting was originally held within 12 months from such date.. Notmthsiandlng this
Artlcle the.Directors may- determme to acecept: the appomtment of'a proxy at any time priorto:

12



69.

70.

72.

73

holding ‘the mesting or adjourned meeting at which the person named in the instrument

praoposes fo'vote,

A vote given in’ accordance with the terms of an instrument of proxy ‘shall be valid

notwithstanding the death or insanity. of the principal-or the revocation or determination of the:
instrurment of proxy or of the authority under which the instrumient of proxy was-executed or
the transfér.of the share in respect of which the instrument of proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer shall have been received
by the Company atthe Office or at such other place at which thé instrument of proxy was duly
deposited before the commencement of the meeting or adjourned mesting at which the vote is

given.

‘Any corporation-which is 2 Membert may; by:resolution of its board or other governing body

or officers authorised by such body, authorise such person or-persons.as it thinks fit to-act as
its representative at any meeting of the Company orat-any meeting of the holders of Shares
of ‘any class of Members-of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf'of the ¢corporation which he represents as that ‘corporation

could exercise if it were an individual Member. A corporation present at any such meeting by
‘$uch representative shall be deemed for the purposes of these Regulations to be present in
_person.

A megting of Members.may be tield notwithstanding that such Members miay siot be. in the
same place if a Member is, by telephorie or-other electronic means is.able 1o hear of be heard

by each of the others and each Member so participating is deemed to be presentata meeting

with the other Members so participating and any such meeting shall be deemed to-be held in
the place in which the person taking the minutes of the méeting is located.

Anything that may, i accordance withthe provisions of the Law, be done by resolution passed

ata general meeting of the Company or at a meeting of the holders of any class of Shares in

the: Company may be done by resolution in writing of those: Members who; on the date when

a copy-of the resolution is senit to Members (orif a copy of the resolution is sentto Members
on different days, the first of those days), wouid be entitled fo vote or the resolution if it-were

proposed at a méeting (and the definitions-of “ordinary resolution™ and “special resolution” as
set out-in these Repulations specify how such resolutions shall be passed in writing). A

resolution in 'writing may be éxecuted in one:or more. counterparts..

NUMBER OF DIRECTORS

(a) Unless otherwise determined by ordinary resolition the nimber of Directors shall not be
subject to any maxinium but shall not be less than-two.

(6). A Director ieed niot be o Member, but shall be entitled to receive notice-of, attend and.
speak at all. general meetings of the Comipany and all meetings of any class-of Members.

ALTERNATE DIRECTORS

7.

(a) Ay Director (other than an-aliernate Di_i*eq‘tof)_’ may by notice sent to.or deposited at the:

‘Office or tendered at the meeting of the Directors of in any other' manner approved by the

Directors appoint any other Diréctor or-any other-person to be an alternate Pirector to attend

-and vote in his place at any mieeting of the Ditectors at which hes not present in person or to
‘uridertake and perform such duties and functions and to exercise such riglits as he would in
person,



(b) Any such‘appointmenit may be made generally or specifically or for any period or forany
particular meeting and” with:and subject to-any particular restrictions. An altemate Director

need not be a Member:

(&) A Director may by noficedelivered to'the Office. or tabled at'a meeting of the Board of
‘Directors revoke the appointment of hisalternate Director and, subjectto the provisions of this

: person in. his place. Ifa Director ceases to hold the office of Director
orif he dies; the appointment ofh is-alternate Director automatically ceases. If a Director retires

Article, appoint.anothe

‘but is reappointed-or deermied reappointed at the meeting at which his retirement takes effect,

a valid appointment of an alternate Director which. was in - force immediately before: his
retirement continues to operate after his reappointment as if he has not retired. Thé

-appointment-of an alternate Director ceases-on the happening of an event which, if he werea

Director otherwise:-appointed, would cause him to vacate office.
{d) Every alternate Dircetor while he holds office as such shall be entitled:

(i) -if his appointor so directs the Secretary, tonotice of meetings of the Directors arid
" all.committees of the Directors of which his appointor is a member; and

(if) toatend and to-exercise (subject to any restrictions) all the rights and privileges of
his appointor at all such weetings at which his appointor is not personally present.

{e) Without. prejudice to paragraph (c) of this Regulation every, alt_e_:_mat_e’ Director shallipso
faclo vacate office if and when his appointment expires by effluxion of time:

(f) Savie as otherwise provided in these Regulations; an alternatée Director shall be. deemed for
all -purposés to be a Director arnd shall alone be responsible for his awn acts and defaults-and
e shall not be deerned to be the-agent.of the Director appointing him.

POWERS & DUTIES OF DIRECTORS

75.

16.

.

78

The management-of the business:and the conduct of the affairs. of the Company, including but
not limited to all and/or any matters inrelation to the acquisition and/or disposat of and/ov any.
othér dedlings with the GDRs, are-vested in the Directors who.may exercise all the powers

~which are not required by the Law or these Regulations to be exercised by.the Company at-a

general meeting,

The Ditectois may; from time to time and at any time by power of attorney, appoint any
Gompany, firm or person-or body of persons; whethier nominated directly or indirectly by the
Directors, fo. be the attorney or attorneys of the Company for such-purposes aiid with.such
powers, authorities and discretions. (not exceeding. those vested in or exercisable by the

Directors under these Regulations) and for such period-and subject to such conditions asthey

idy thiak fit, and any such powers of attorney.may contain such.-prqgis_ion_s for the protection
anid convenience of persons dealing with any such attorney as the Directors may think fit and

may also authorise any such attorney to delegate all or-any of tlie powers, authorities -and
discretions vested: in him.

The Company may exercisé the powers conft sired by section 36 of the Law with .regard'_ to

having an official seal for use abroad-and such pow;_:rs:_s_hali be vested on the Directors.

1) A Director who is in-any. way, whether directly or i'nd'ir.e(__:_tly-,- interested in a contract or

proposed contract with-the-Company shall declare the nature of his interest at a-meeting of'the

Directors in docordance with section 191 of the Law.




79.

80..

(2¥ Any decision in respect of a contract or arrangement in which any’ of the Company’s
Directors are interested shall be approved at a.meeting of Directors:at which a Director stated
in Regulation 77 (1) shall nct have a right to-vote but any such director shal I'be.counted in-the
quorum present. |

The Directors shall cause minutes to be made in books provided for the purpose:
(a)  of all appoiritments of officers made by the Directors;

(b) of the names of the Directors present at each meeting of the Directors and of any
committee. of the Directors;

{c). of all resolutions and proceedings at all meetings, including: telephone conferernices of
the Company, and of the Directors, and of committees of Directors.

All cheques, promissory n'qt_cs,_.-;_l__raﬁs,_.bills_ of exchange, and othier negotiable instraments; and
all receipts for tonies paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise exctuted, as the case may be; in such manner as the Directors shall from time to-
time by resolution determine; '

BORROWING POWERS

81.

Subject as hereinafter provided, the Directors may exercise all the:powers of the Company to
borrow or raise money and secure ahy debtorobligation of or binding on the Company in any.
manner including by the issué of® debentures (perpetual ‘or otherwise) and to-secure the
repayment of any money borrowed raised or owing by mortgage charge pledge or lien upon
the whole.or any part of the Company’s undertaking propérty or assets (whether present or

futire) and also by-a similar mortgage charge pledge or lien to secure-and glarantee the

perfarianceé of any obligation or ligbility undertaken by the Company or any third party.

COMMITTEES OF DIRECTORS

82,

“The Directars may dél_'egate-:_any of their powers:to any committee ¢onsisting of ene or more.

Directors. Any such delegation may be made subject to any conditions the Directors may

determineé to impaose, and eitli_c_r-c'o_ll'at_'e_ra[ly with-or'to the exclusion of their own powers and

‘may be revoked or altered. Subject t0 any such conditions, the proceedings of a committee
shall be governed by the Regulations regulating the'proceedings of Directors so far as they-are
capable of applying, provided that it i not necessary to give notice of a meeting of that
commitiee to the Directors.other than the Director or Directors who form the commiittee.

APPOINTMENT AND RETIREMENT OF DIRECTORS

83,

84.

8s.

86.

Subject-to the Law and these Regulations, the Ijir_cr_.;t_qxs:_:__s_ha]l have the power from time to
time, without sanction of the Company in general feeting, to appoint-any person to be a
Director, either to'fill & casual vacancy or as an additional Director.

Subject to the Law and these Regulations, the Company may by ordinary resolution appoint
any person as-a Director and ray. by ordinary resolution of which special fiotice has been
given, in accordance with sections 178 and 136 of the Law, remove-a Director. Any such-
Director will receive special notice of the meeting and s entitled to be’heard at the:meeting;

A person must not be appoirited a Director unless he has. {ii. writing consented to being a
Director of the Company and-declared that he i fot ineligible under the Law.

A Direttor may resign frem’ p_ffiqe.._as-.a._Dirqct_o; by giving notice in writing to that effect to
the Company at the Office, which notice shall be effective upon sucth date as-may be specified

15,



in the notice, failing which upon del ivery to-the Office.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
87.  The office of'a Director shall-be vacated if:

(a) hé becomes of unsound mind -or an order is made by & court having jurisdiction.
(whether in Cyprus or elsewhere) in matiers concerning: mental disérder for his
détention. or for the appointment of a receiver, curator or-other person. to exercise
powers with respect to his property. or affairs; or

(b)  heis prohibited from acting as director in‘accordance with section 180 of the Law;.or

()  becomes bankrupt or makes any arrangsment or 'C_c)mpg__sit_io_n with his creditors
generally or.otherwise has any. Jjudgment:executed on any-of his assets; .or

(d} hedies;or
() heresigns his office by written notice to the Company; or-

() the Company removes him from his position in accordance with section 178 of the
Law.

DIRECTORS” REMUNERATION AND EXPENSES

88. The Directors shall be. remuiterated for their services-at such rate as the. Directors shall.
determine. ’

89.  The Directors may be paid:

(a)  all reasonable travelling, hotel and other out of pockét experises-properly incurred by
them i conriection with their attendance at meetings of Directors or cammittees -of -
Diréctors of general meetings or separate meetings of the holders of any class of Shares
or of detientures of the Compariy or otherwise in'connection with the discharge of thieir
duties;.and .

(b) all reasonable-expenses properly incurred by them in seeking independent professional
advice on any matter that concerns them in-the furtherance of thair.duties. as a Director
.of the Company.

MANAGING DIRECTOR, EXECUTIVE DIRECTOR AND NON-EXECUTIVE
DIRECTOR

90. Subject to the provisions of the LLaw, the Directors may -appoint dne-or more of their number
to the office of managing director and may enter into an agreement or arrangement with-any-
Director for his employnient by the Company or for the provision by him-of -any.services
ouiside the scope.of the- ofdinary duties of a Director. Any such appointmerit; agreement or
arrangemerit,_may be made upon such: terms s the Directors. determine and they may.
remiumerate-any such Director for his ‘services.as they determiine.

9l.  Thé Directors may entrust to-and confer upon a managing director any of the powers
‘exercisable by themn upon such terms and conditions and with such restrictions as they may
think fit, and either collaterally with or the exclusion of their owit powers and may from {ime
to-time révoke, withidraw, alter or vary all or any: of such powers.

92. Subject ‘to the provisions. of thie Law, and provided that he has disclosed to the: Board of’

6
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Directors the natore and extent of any-interests of his; a Director notwithstanding his-office:

(ay  mayhold a'r_ay-o_thcr'fof’fice'arjpfl_apcj of profit under the Company (cther than'the office
of auditor) in conjunction with his office of Director on such terms as (o-the tenure of
office and otherwise as the Directots may detérmine;

(b) may be a Director or other officer of, or émployed by, or a party 1o any transaction.or
arrangement with, or.otherwise interested i, any body. corporate: promoted: by the
Company-or i which the Company is otherwise inlerested; '

(¢}  -shall riot subject as provided hereafter, by reason of his office, bé. accouiitable to'the:
Company forany rémuneration or benefit which he derives from any-such office or
‘employment of from ‘any-such fransaction or arrangement or from any interest in-any
such body ccorporate and no such transaétion -or arrangeiment shall be liable to be.
avoided.on the ground of any. such interest o bénefit; and

(d)  may becounted in the'quorum present at-any meeting where he'or any other Director

is. appointed to hold any such office or'place of profit underthe Cornpany, of where
the terms of appointment are arranged, and he may vote on-any such appointment or
arrangement other than his own ap["J_d'_in'tl_nentrorfth'e;ténﬂs' theteof.

Subject to the provisions of the Lawand these Regulations, the Directors.may appoint one-or

-+

.more of their rumber as executive director(s). of the Company and/or as non-execitive

director(s)-and may enter into an agreement or arrangement with. such a person for hisfher
employment by the: Company or for the provision by him/her of any services. Any such
appointment, dgreement or atrangement may be made for such period and upon such.tetms as
the Directors det¢rmine and they rhay remynerate any such person for his/her services as they
determine.

DIRECTORS® GRATUITIES AND PENSIONS

94,

The Directors may. provide benefits, whether by the payment of gratuities or-pensions or by
insurance or otherwise, for any Director who has held but rio longerholds-any executive office-
or employment with the Company or with any body corporate. which is orhas beend subsidiary

of the Goimpany oF a predecessor in business.of the Company or of any such subsidiary, and

For any member of his family (including a spouse. and a former spouse) or ainy person who is.
or wiio was-dependent on him, and may (as well before as after he ceases.to hold.such office

or employment) contribute to any fund and pay premiunis for the purchase or provision of any

-such benefit.

PROCEEDINGS OF DIRECTORS

95,

96.

Subject to the provisions of these Regulations, the Directors may reguiate their proceedings

as they determine. A Director may, and the Secretary at the request of a Director shall, call &

meeting of thie Directors. Questions arising af a meeting shall be ‘decided by a majority of
voles. In the caseof an equality of votes the chairman ghall have a sécond or casting vote. A
Diréctor whio is also-an aiternate Director shall be-entitled tbf'a_-séparate..vo'te.-fdr'-éach_ Director
for whoni he acts as alternate-in addition to his own vote.

(a)'_.Th_e quorum for the -_trans_at‘.tion of the b_usin‘es‘__s"oflhE:'-Di:rector__s- shall be such nuniber which:
fron: fime fo time constitutes a majority of the Directors-(and for that purpose any Director:

acting as:an alternate Director shall be counted once in his own -capacity and once for each

‘ther Director he is representing) provided that not 1éss than two persons shall be present-at.

any meeting.



97.

99.

100:

101,

{B) Any Director enabled to_participate; in the proceedings of a meeting by means of a:
commaunication dévice:(including a telephong) which allows all of the other Diréctors present
at such meeting to hear'or réad what is said or communicated by.such Director at all tinres and
such Director to hear of read what is said-or communicated by all other Directors present at
such: meeting at all times (in each case whethier in person or by meiins :of such type of
communication device) shall be deemed 1o be present at such meeting and shall be counted
whién reckoning a quortim.

The continuing Directors or-the only- continuing Director ‘may -act notwithstanding any.
~vaganeies in their.number, but if ‘the number of Directors s less than the number fixed as the;
quorum, the continuing Directors or Diréctor may act only forthe purposé of filling vacancies.

‘orof calling & general meeting;

The Diréctors may appoint one of their number.to be the chairman of the Board of Directofs
and may atany time remave him from thatoffice. Unless he is unwilling to do so, the Directar
so-appointed shall preside at every mesting of Directors at which heis present. But if there is
no Director holding that office, orif the Director hiolding it is unwilling.ta preside-or is not
present within five minutes after the time-appointed for the meeting, the Directors presenit may:
appoint one of their number to be chairman of the meeting: ' -

All acts done by a meeting 6f Directors, orof a committee of Directors;or by a person-acting.
as a Director shall, notwithistanding that it be afterwards discovered that there was a defect in

thie appointmienit of any Director-or that any-of them were disqualified from holding office, or

had vacated office, or were not entitled to vote; be:as valid s if every such person had been

duly appointed-and was qualified and had continued to be a Director and had been entitled to
vote.

() A meeting of Directors may be held notwithstanding that such Directors may not be in the
same place if a Director is, by any means, in-communication with-one.or more other Directors
50 that each Director participaling in the communication can hedr what. is said or
communicated by each of the others and-any such meeting shall be deemed to be held in the
place in which the pérson keeping the minutes gf'the meetingis located.

(b) A resolution in writing sigried by & majority-of the Directors entitled to-receive notice of a
meeting of Directors or (as the case may be) by a majority of the Directors who are members
of a.cominittee of Directors shall be as valid and effectiial s if ithad been passed ata meeting
of Directars or (as the-case may bej a committee of Directors duly convened and held,
provided that a-capy of the propiosed- resolution is sent to each Director and may consist of

several notices in'the like form eachsigned by one or more Directors; but a resolution signed
by an alternate Director need: not also be signed. by his appointor. and, if it is. signed by.a
Director who has appointed an alternate Director, it need not be-signed by the alternate
Director in that capagcity.

Where proposals are tinder consideration concemning the appointment of two.or more: Ditectors’
to offices. or employment with the Company: the: proposals may- be divided and eonsidered inv
relation to each Director separately and (provided he'is not for another reason precluded from
voting) each of the Directors concerned shall bé entitled to. vote and be counled i the quorsm.
in respect of each resolution except that concerning his-own appointment.

SECRETARY

102.

Subject to the provisions of the Law, a Secretary may be appointed by the Ditectors for such
term, at such remuneration and upon-such conditions as they may determine and any Secretary
so appointed may be remaved by them.



103.

104:

The Secretary, in accordance with the pro.v.iéions of the Law, shall cagse minutes to be made
in books kept for this purpose and shall carry out all other duties of Company ;S'q'crctariesﬂsét'
outin the Law: - :

The comimon seal shall only be used by the authority of the Directors or 6f a committée of
Diréctors authorised by the Directors and-every instrument to which the seal shall be:affixed

. ghall be sigried by any Director-authorised by the Board of Directors or-any Director jointly

with Secretary: authoriséd by the Board 6f Directors or some other person appointed by the

Board of "Diré_c_toqs_ for that purpose. .

DIVIDENDS AND DISTRIBUTIONS

105..

106,

107.

108.

109.

110;

111,

‘Subjéct to the provisions. of the Law and these Regulations, the: Company may: by ordinary:
resolution authorise and declare dividends. and/or. make distributions in accordance with the
respective rights of the Members holding Ordinary Shares, but no. dividend or other

distribution shall exceed the amount recommended by the-Directors.

Subject to the. provisions of the Law, the Directors may pay interim dividends and/or make
distributions. '

Except as otherwise provided by the rights attached to Shares or the terms of issue of Shares,
al} dividends or other distributions: shall be declared and paid according to the amounts paid
up on Shares-on which the dividend. or other distribution- is paid.. All dividends or other.
distributions shall be apportioned. and' paid proportionately to the amoiints paid up on the
Shiates during, any portion or portions of the period in respect of which the dividend:or other
distribution ispaid, but, if-any share is issued on terms providing that it shiall rank for dividend

or-other distribution as from-a particular date, that share shali rank for dividend accordingly.

‘A geners| meeting declaring a dividend or othér distribution may,. upon the recommendation
‘of the Directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the Directors.may settle the same

and in particular may issue fractional certificates andfix the value for distribuition of any assets

and ‘may deterinine that cash shall be paid to any Member upon the footing of the value 50

fixed in order to adjust the rights of Membets.

Any dividend or other moneys payable-in respect ofa share‘miay be paid by electronic.transfer

to a bank acéount provided to the Company by the person or persons-entitled to the payment

- or cheque seént by, post to'the registered address of thie person entitled or, if two ormore persons

are the holders of the share or-afe jointly entitled.to it by reason of the death; bankruptcy or
incapacity of the holder; to the registered. address of the one of those persons who is first
named in the Register of Members or to such person ‘and to such address as the: person or
persons entitled may in writing direct (and in default of which direction to that .one of the
persons jointly so entitled as the Directors shall determine). Evéry cheque is sent at the risk of
the person éntitled to payrient. If the payment is made by, electronic transfer, the Company-is
fot responsiblé for amaitnts lost or delayed in the course: of making the payment.

The Directors may deduct from any dividend or distribution or-other moriies, payable to any..

‘Member onor in respect of a share, all sums of money (if any) presently payable by him fo the.

Comipany.on account of calls or otherwise.in telation 10 the -Shares.

No dividend, other distribution orother moriies payable in respect of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the share.

i9



112,

1f, in respect of'a dividend or other distribution.or other amount. payable in réspect of a'share;
on any one secasiofi:

{a) a cheque is returned undelivered or. left uncashed; or
(5)  amelectronic transfer is not accepted;

and réasonable enquiries have failed to establish another address or gccount of the person
entitled to:the payment, the Company. is not obliged to-send or transfer-a dividend or other
amount payable in réspect of that share to that person.until-he notifies the Company of an

.

address or account to be used for that purpose: If the c'_hje_q_'ue:-1s':-:etumed.undei_i\xeréd ;c_)_r'_]_e'f't_
‘uncashed or transfer not accepted on two consecutive occasions, the Company may exercise
this power without making any such-enquiries,

ACCOUNTS AND AUDIT

13,

114,

115.

The Directors are responsible:for corp! iance with.section 141 of the Law.

No Member shall have any rightof inspecti'ng’any._acccun_ting'_records-or pther book or notice:
of the Company except as conferred by the Law or autherised by the Directors or by these
Regulations.

The Directors are: responsible for compliance with section 152 of the Law regarding

presentation before a ‘general meeting and - availability -within the stated. timeframes, of
financia) statements and reports; as therein stated.

“Tlie Company should appoint- auditors who shall be appoirited and-act in accordance with

sactions 152A-155 of the Law,

NOTICES

117.

118.

119,

Any notice fo'be given ta or by any person-pursuant to. these Regulations shall be in writing.

“The Company may.give dny notice either:

(2) ‘personally; or

(by by sending it by post in a prepaid envelope addressed 1o the :_persms'enti_tledfto_thc_ notice
at the addréss he Has provided to the Company for this purpose; or

{c) by transmitting it by fécsimile toa fax nuniber provided to the Company by the  person
‘entitled to'the notice for this purpose;or-

(d) by -sending it by elecironic means (other than by transmission by facsimile). to such
electronic address, or by means of a website, the address for which is from time to time
held by the Comipany forthe petson entitled.to.the notice.and such petson isdeemed to
agree to the sending of notices by electronic means in any particular eleetronic form
and to the sending of notices by means ofa website;or

(¢) anotice for general meetings of the Company; should also b posted on the Company’s
website in-accordance with section 127A of the Law.

Tt the case.of j'o'int'-hdld'er_s- ofa-share, all -npﬁc‘es':'sl;_all begiven to-the joint holder whose name
stands first in the Registerof Merbers in respect.of the joint holding and Notices so given shall
‘be sufficient disclosure to all the joint holders.
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120.

121,

122;

123,

124,

125.

126.

A Member present; either in person of by proxy, at-any ‘meeting of the Company or of the
holders of any class of Shares in the Company shall be.desmed to have received notice of the
meeting and, where requisite of the purposes for whieh it wagcalled.

Evéry person who becomes entitled to-a share shall be bound by any notice in respect of that
shiare which, before his name i§ eittered in the Register of Members, has been duly given to 2
person from which he derives his title. o

Service. of any notice by post shall be proved by showing the date of posting, the address

thereonand the fact of prepayment.

‘Any notice fiot sent by post, but which is left at a registered address or at an address for
sérvices is deemed o be given on the day it is left.

Anly riotice sent by facsimile of by other electronic means shall be deemed to b received on.

the day that it is sent. In proving service of a Notice sent by facsimile or by electronic means’
it shall be sufficient to.show that:

(@) inthe case of a notice sent by facsimile, the facsimile was properly addressed tothe
facsimile number last notified to:the Company by the Member and that & transmission
report was generated by the sender’s facsimile machine recording a message:from the
recipient’s facsimile machine that all pages were successfully transm itted; or

(8) i the case of a notice:sent by other electronic means; thie elecironic message was
properly addressed to the electrenic address from time to time held by the Company
for that Meémber, and that no error message has: been received in relation to the
glectronic message or-the Notice by the Company.

Any notice served or delivered by the Company by any other means. is deemed to be served
when the Company has taken the.action it has been authorised to take for that purpose.

A notice may bie given by the Company to the pétsons-entitled to-a share in consequence of
the ‘death, bankruptey or incapacity of a. Member by sending or delivering it, in.any manner
authorised by these Regulations for the giving of Notices to a Member, addressed to.them by
name, ot by the title-of representatives of the deceased, or trusteeof the bankrupt or curator of

the-Member or by any like description at the address, if any, supplied for that purpose by the

persons claiming to be-so entitled. Until such an address hag been supplied, a notice may be

given in any manner in which it might have been-given if the death, bankruptcy or ihcapacity

had not oecorred, 1F more thaa orie fierson would be entitled to receive a notice in consequence.

.of the death, bankruptcy or incapacity of a Meimber, notice given to any one of such persons

shall‘be sufficient notice to-all such persons.

WINDING UP

It the Contpany. shall be wound up, the liquidator may, with the sanciion of a special resolution
and-any ofher sanction required by ‘the Law, divide the whole or any part of the assets of the
Company among thie Members in specie, and the. liquidator may-for that purpose value any
assets and determine how the division shall-be carried out as between the Members or different
classes of Members,. provided: their ‘Sharés are fully paid up, subject o the Law-and the
following priority for distribution of the available assets betveen the Membeérs:

{y firstin p_ay'me_nt _to-:'t__he..ho'l"ders of ordinary-Shates in the da'pital-Of'thé.'alsum-'t:quaf to'the
nominal.amount paid up thereon;
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(i) second in payment to the holders of Redeemable Shares a sum equal to the nominal
amount paid up thereon; and

(iii) thirdly, in payment to the holders of ordinary Shares in the capital of the Company of
any balance the remaining such payment being made in proportion to the number of such
Shares held;

and, with the like sanction, may vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the Members as he or they may determine, but no Member shall be
compelled to accept any assets upon which there is a liability.

INDEMNITY

128.

Subject to the Law, every Director, Managing Director, agent, auditor, Secretary and other
officer for the time being of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under section 383 of the Law in wh ich relief is granted to him by the Court.

INSPECTION OF RECORDS

129.

130,

131.

Subject to the Law, a Director shall be entitled at any time to inspect the Register of Members,
the minutes of proceedings at general meetings, the minutes of proceedings at Directors’
meetings, the register of Directors, any register of Secretaries, the index of Members (if any),
copies of all resolutions of Members passed otherwise than at general meetings and the
accounting records.

Subject to the Law, a Member shall be entitled to inspect the Register of Members, the minutes of
proceedings at general meetings, the register of Directors, any register of Secretaries and the
index of Members (ifany) and copies of all resolutions of Members passed otherwise than at
general meetings.

The aforementioned rights of inspection shall be exercisable during ordinary business hours.

REDOMICILIATION

132.

The Company may, at any time, in accordance with the provisions of the Law, transfer its legal
seat outside the Republic of Cyprus and continue to exist under the laws of another approved
jurisdiction, provided that the laws of such jurisdiction allow for the transfer of the Company’s
legal seat.

Wy
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ETALON GROUP PUBLIC COMPANY LIMITED
(hereinafter the "Company")
HE368052

Special Resolution passed by the shareholders of the Compahy at the Annual
General Meeting on the 27™ of July 2017

SPECIAL RESOLUTION
It has been resolved by special resolution:

1. The existing memorandum of the company ETALON GROUP PUBLIC
COMPANY LIMITED to be replaced in full by the memorandum which is
attached as Appendix "A".

I confirm that the above document constitutes

a true copy of the extract of the special resolution
adopted by the shareholders of the Company dated
27" of July 2017.

Sgn
G.T. GLOBALTRUST SERVICES LIMITED
Secretary of the Company




ETALON GROUP PUBLIC COMPANY LIMITED
(hereinafter referred to as “the Company”)
(HE 368052)

Extract of special resolution taken at the Annual General Meeting of the Company
which took place on the 27" July 2017.

It is unanimously resolved that:

1 The name of the Company should change from ETALON GROUP PUBLIC
COMPANY LIMITED to ETALON GROUP PLC.

It is certified that the above

constitutes a true copy of the extract of the
Special resolution of the shareholders

of the Company, which is mentioned in the title

lf/’ - .
f_._—‘tr,{h:,fm" ‘-\.I'. E”-’ -
N ,/' \:‘
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G.T. GLOBALTRUST SERVICES LIMITED
Secretary\-_"i‘; N Vil
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