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THE COMPANIES LAW CAP. 113

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BC-OVERSEAS ADVISORY-LIMITED-

DEWEL AGRI-VISION PLZ

L. The name of the Company (hereinafler called “The Company”) is:-

BC-OVERSEAS ADVISORY-EIHTED-

DEKREL RAGRI-VISION PLC

2. The Registered Office of the Company will be situated in Cyprus.

3. The objects for which the Company is established are:

)

To camy on the businesses or undertakings of a -}wldiug and
investment company and for purposes of investment and/or for the
objects of the company and the carrying on of the Company’s

bustnesses, undertakings and activities:-

(aXi)

(i)

@)

To acquire for tnvestment purposes and maintain either in
the name of the Company or in the name of any other
person, shares, stock, debentures, debenture stock, bonds,
promissory notes, commercial or negotiable or in any way
transferable instruments, liabiiitics and securities issued or
guaranteed by any company wherever incorporated or
carrying on business as well as debentures, debenmre
stock, bonds, promissory notes, liabilities and securities
issued or guaranteed by any Govermnment, Sovereign State,
public corporation, public body or suthority, independent,
dependent, municipal, local or other, wherever situated.

To acquire any such shares, stock, debentures, debenture
stock, bonds, promissory notes, liabilities and securities by
participating in the incorporation, by contract, tender,
purchase, exchange, upderwriting, by participating in
syndicates or otherwise and whether these are fully paid
up or not and under any conditions or restrictions

considered to be proper.

To excreise and give effect to all the rights and powers
which arisc or emanate from the ownership by the



(iv)

{v)

(b))

(i)

(i)

(iv)

2

Company of any shares, -stock, debentures, debenture
stock, bonds, promissory notes, commercial or negotiable
or in any way transferable instruments, obligations and
securities, including, without prejudice to the generality of
the matters aforesaid, the right to exercise all the powers
of veto or control which the Company may have in
consequence of its ownership of any special proportion of
the jssued or nominal value of the above and to exercise or
render all the necessary services relating to the
managenient, control and supervision of any company in
which the Company is interested under such terms as it

may approve.

To acquire for investment purposes by purchase, lease,
exchange, gran!, gift, assignment, possession, licence or
otherwise any movable property of any kind or category
and any interest, share or right in such property or in
relation to such property which may be considered proper

for investment.

To sell, mortgage, pledge or otherwise alienate or charge
{but not deal in) any shares, stock, debentures, debenture
stock, bonds, promissory notes, Habilitics or securities or
other movable property of the Company of any kind or
form including any rights or intcrests over any such

property.

To acquire by purchase, lease, exchange, grant, gift,
assignment, possession, licence or otherwise any land,
buildings, rights, privileges, easements over property not
belonging to the Company and generslly on any
immovable property of whatever nature or category and
any share, interest or right in such property or in
connection with it as may be considered proper for

investment,

To occupy, erect build, construct, elaborate divide, plant
and exploit for invesument purposes but not for
commercial purposes land, plantations, farms, houses,
buildings or other works of all kinds on any land of the
Company or on any other land or property and to
demolish, reconstruct, extend, elter and jmprove aoy
existing houses, buildings or works and generslly to

improve the property of the Company.

To sel, fet, mongage dispose or otherwise alienate (but
not to deal in} land, buildings and other inunovabie
property of the Company or any such other property over
which the Company may acquire any right or interest.

To establish, operate, maintain, build, construct, purchase,
lake on lease or otherwise acquire offices, shops, sheds,
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(3)

)

(5)

)

N

®)

™)

3

warehouses, retail stations, branches, trade centres,
delivery networks, agencies and any other necessary
premises or to acquire or use such premises permanently,

temporarily or otherwise.

To carry on all or any of the businesses or undertakings of
manufacturers, industrialists, contractors, merchants {wholesale and
retail}, purchasers, sellers, retailers, suppliers, exporters, importers,
distributors, agents, shippers, carriers, customs clearing officials,
forwarders, agents of customs clearing officials and forwarders,
warehousemen, makers, preparers, packers and to place orders,
exchange, grant credit and generally deal in or in relation to any
interests, shares, rights, goods, products, commodities, constructions,
apparatus, machinery and items of any kind or category.

To establish, create, carry on, pramate develop, and contribute to the
creation, camying on, promotion and development of any industry,
manufacture, trade, business for the rendering of services or any
business or undertaking and to participate in their management,

administration, supervision and control.

To carry on the business of a Service Campany to any person natural
or legal and to render 1o such persons all the services assistance and

facilities that will become necessary to provide or that will fom time
10 time be deemed necessary and/or will be agreed upon between the

Company and such persons.

To procure services and/or assistance of any kind, type, branch and
nature, to finance and/or secure and procure logistics for cperation
and for immediate needs and to camy on the businesses or
undertakings of consultants on malters of rendering services.

To epgage and employ for the bepefit of the Company or of third
persons, to provide or secure the provision of skilled and unskilled
labour for all forms of services, as well as to provide all kinds of
services, including consultancy services, and to supply, train, engage
and employ personnel of all kinds, as well as to provide all kinds of

materials and services.

To render services or assistance as agent, mediator, co-ordinator,
broker and as a centre for the collection and/or gathering of

mformation.

To provide assistance, technical and scientific services or facifities to
any governmentai siate, municipal, local, private or other authority or
organisation or company or legal or natural person and to carry on
undertake execute, supervise any project for the public benefit orany
other project, business, undertaking or study and research, for
remuneration or otherwise.

To carry owt financial, stock-exchange and other studies with
remuncration or otherwise, for any organisation, bank, company, finn



(10)

(1)

(12)

(13
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or person and to undertake and carry oul, with remuneration or
otherwise, on behalf of any organisation (state organisation,
organisation the substantial shareholding of which is held by the
government, public organisation, private organisation or other), bank,
company, firm or person, studies, statistics and research and to give
advice in refation to financial and steck-exchange matters as well as
personpel matters, to the businesses or undertakings of any
description, to the administration, grant, purchase and sale, to gather,
prepare, distobuie information refating to any business or
undertaking and to promote, improve and to indicate methods of
procedure or measures which may be deemed desirable or
advantageous for the attainment of al} or any of the objects of the

Company.

To provide, supply or io procure the provision or supply of any
necessary, required or requested service or assistance of any kind or
nature by and 1o any person, company, {m or other legal person or

- organization.

To give advice relating to the means and methods for the expansion,
development, promotion and improvement of businesses and
undertakings of all kinds ar descriptions carried on by any person and
for the systems or methods relating to the manufacture, storage,
distribution, marketing, disposition, sale, promotion and
advertisement of any interests, shares, or rights or movables, goods,
products, commodities or objects or by the rendering of services of

any kind or description fa any person.
To undertake agescies, orders and any kind of business for
remuneration or on a commission basis and generally to carry on the
businesses or undertakiogs of service consuliants.

To carry on the businesses or underiakings of financial
representatives and consultants, trade agents business, agents,
advertising agents and generally transfer apents.

{14)(a) To exploit the experience and know-how to be obtained from the

(b)

Company's businesses or undertakings and to carry on the businesses
or undertakings of consultants in businesses of the same or similar
nature, {o render to others technical services, to undertake technical
or other studies and to render assistance of a technical nature in
refation fo such businesses and generally to act as consultant or

adviser.

The above services as managers, administrators, technical consultants
or consultants shall be general or special or specialised and shall
include (but shall not be restricted to} management or administration,
valuations, technical services, technical studies, preliminary studies
and cost studies, programming, budgetary control, financia! studies,
estimates, feasibifify studies, guantity surveys, measurements,
provision of technical, managerial financial or ather advice, advice




(15)

(16)
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on arbitral and other disputes, opinions of all kinds as well as other
services or facilities.

To carry on the businesses or undertakings of agents or managers of
any businesses or undertakings and to engage specialists or experts
for the research and investigation of situations, the administration,
the prospects, valuations and conditions of any business or
undertaking and generaily relating to any property or rights of any
kind.

To carry on the businesses of consulfants on matters relating to the
setting up, incorporation, organization, functioning, administration,
unification, merge, receipt, acquisition, undertaking, and
programming of legal persons of any kind, as wel} as on matters

relating to the capability of legal persons to undertake, carry out,
execuie, promote and pursue all kinds of targets, objects, activities,

projects and undertakings,

To carry on the undertakings or businesses of business consultants,
consultants relating to marketing, transfer agents, valuers and to act
as mediator for the taking or the setting up of faking salesmen,

purchasers, partners and servants,

To underinke and exercise the office or offices, powers, discretions,

duties and obligations of wustes, custodian trustee, executor,

administrator, manager, liquidator, agent, nominee, of any person or
persons or, for the benefit of any person or persons, companies,
corporations, institutions, groups, socicties, clubs or other,

To carry on the businesses or undertakings of secretary, manager,
director, managing director, govermning director, administrator or
representative of any company, firm, public or private organization,
apency or other authonity or public body or private person, of agent
and consultant on matters pertaining to all kinds of management,
administration, organization, and guidance of companies, fims,
bodies of persons or undertakings, to camry on the business of
secretaries, archivists, managers and consuitapnts of any company,
firm, organization or body of persons, to offer and render
organizational assistance or advice and generally to carry on the

businesses of consuitants and advisers,

To carry on the businesses or undertakings of insurers, brokers and
insurance agents in all their branches and of advisers on questions of
insurance, inspectors, valuers, assessors, appraisers and average

adjusters,

To organize in Cyprus or anywhere abroad and from Cyprus or from
any other counlry or place, to camy out, orgamize, manage,
administrate, contro), follow up and generally to supervise, the
activities, undertakings, busivesses and acts of the Company.
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To enter into dny transaction with any goveramental, municipal,
communal, or other authosity or body or with any person that may be
deemed necessary or conducive to the objects of the Company and to
obtain, purchase, hire, take on lease, exchange from any such
authority or person and to sepister and use any patents, brevets d'
invention, trade marks, diplomas, contracts, licences, easements,
rights or privileges. Furthermore, to sell, donate, let or otherwise

alienate the above rights or privileges.

To insure anything or any property or interest or amy liability,
obligation or event with any other company, firm or person against
losscs, damages, liabilities, obligations, events and risks of any kind.

To give gnarantees and to sign indemnities to or for the benefit of
any persor patural or legal and for the purpose of securing any sum
guaranteed, to give the same charges and/or securities as the
Company is empowered to give in respect of loans contracted by the

Cormpany.

To, borrow, or obtain credit facilities, either acting alone or jointly or
in conjunction with others, either with or without any security in such
wanner as the Company shall think fit and to mortgage, pledge or
charge the whole or any part of the undertaking of the Company and
the movable and/or immovable property and assets of the Company
present or future wherever situated or any part thereof, as well as the
whole or any part of the uncalled capital of the Company, so as to
sccure any loan or loans or part of any such loan or loans or credit
facilities and to issue bonds, bills of exchange, promissory notes,
debentures with or without a floating charge and debentures payable
af any time and in any manner as the Company may think fit, and the
whole or part of the product of any such lean or loans or credit
facilities, may be wholly or partly available for the benefit or use of
the Company itselfor of any other compasy or companies, or person,
or persons, or of the Companry in conjunction or jointly with another

‘company or companies and/or persan or persons, or partly in one way

and partly in another.

To sign, issue, indorse, assign, discount and generally deal in bonds
or promissory notes, bills of exchange, bills of [ading, negotiable o
transferable instuments or documents as well as in all kinds of
commercial bonds, warrants, coupons, iostruments or documents and
to generally perform all acts relating eitber directly ar indirectly, to
such business and to the attainment and promotion of the objects of

the Company.

To acguire and undertake the whaole or any part of the busipess or
property movable or immovable as well as the liabilities of any

patural or legal person carrying on or inlending to carry op any
business which the Company is authorised to carry on or which may
be carried on in connection with the business that the Company is
entitled to carry on or, which is capable of being conducted in a way
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that is directly or indircotly beneficial to the Cornpany or which
possesses praperty suitable for the purposes of the Company.

To amalgamate, enter into parmership or into any arangement for
sharing of profits, merge or otherwise enter into any joint venture or
co-operation with any natural or legal person which carries on or is
engaged in or is interested in canying on or in engaging ia any
business, work or transaction which the Company is authorised to
carry on or, which can in the opinion of the Directors be carried on in
comjunction with the businesses of the Company or, in a way that

directly or indirectly benefits the Company.

To establish or proroote or with consent or otherwise contribute to
the establishment or promotion of any legal person for the purpose of
this person acquiring alf or part of the property, rights and Liabilities
of the Company or for any other purpose which may in the
circumstances be deemed directly or indirectly beneficial or of
service to the Company and to place, guarantee, secure the
disposition of, purchase or in any other way to acquire all or any part

of the shares or securities of any such person,

To distribute among its members in kind any property of the
Company or any proceeds of sale or generally to dispose of any such
property provided that if any such distribution amonnts to a reduction
of Capital it shall be made only in the manner provided by the Law

from time to time,

To establish and maintain or to contribute to the establishroent and
maintenance of any contributory or pom-contributory Pension or
Provident Fund or Fund for other benefits for the benefit of any
persons who are or were at any time in the service of the Company or
of any company which is a subsidiary of the Company or i5 allied to
or otherwise associated with the Company or who are or were at any
time Directors or Officers of the Company or of any such other
subsidiary company as aforesaid, or the spouses, widows, families or
in any other way dependants of any such persons orany of them and
to give or in any other way contribute to the giving of donations,
gratuilies, pensions, grants or allowances or other assistance to any

such persons.

To establish, subsidise and participate in any institution, association,
club or fund, caleulated to be for the benefit of or to advance the
interests of the Company or of any such other company as in the
preceding sub-clause referred to and to make payments towards the
insuranice of any such persons as i the preceding sub-clause referred
to and to do any of the matters kerein or in the preceding sub-clause
referred to either alone or in conjunction with any such other legal

person as aforesaid.

To make donations for charitable, therapeutic, culturai, scientific,
educational, artistic, athletic, entertaining or other objccts which will
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be considered by the Company 1 be of public benefit as well as to
establish, manage, operate, participate in, finance, give financial or
other support to any charitable, medico-pharmaceutical,
philanthropic, cultural, scientific, athletic, educational, artistic, or
other institutions, funds, centres, clubs or associations, which the
Company may from time to time consider expedient or desirable, and
to undertake, carry on, participate in association with others, finance
or support by itself or under its auspices, any research, charitable,
cultural, scientific, educational, artistic, athietic, entertaining or other
activities including the granting, financing or supporting of
scholarships or studies, as the Company may consider expedient or

desirable,

To pay in money or otherwise so as to acquire any rights or property
and to remunerate any person either by cash payment or by the
aflotment of shares, debentures or other securities of the Company,
credited as paid up in full or in part or otherwise.

To procure the Company to be registered or recognised in any state or
place abroad and to comply with any conditions or terms necessary to
enable the Company to carry on any undertakings, businesses or
activities in any state or place abroad as well as 1o establish offices,
branches, warehouses, sale shops or other premises in the above
states or places for the purpose of achieving the objects of the

Company.
To carry on and/or exercise all or any of the above maters,
undertakings, acts, businesses, or powers anywhere, either acting
alone or in conjunction or jointly with er in combination or in
association or in co-gperation with any other company, fimn or
persop and either in the name and on account of the Company or in
the name of the Company acting ip conjunction or jointly or severally
with the name of another, and either as agent, trustee, broker,
contractor or otherwise and either directly or through agents, trustees,

sub-contractors, nominees or otherwise.

To do all such things generally as maybe deemed useful, condizcive,
expedient or profitable for the attainment, directly or indirectly, of

the above objects or any of them.

And it is hereby declared that the word "COMPANY™ in this clause,

when not applied to this Corapany, as well as the words "legal person” shal!
be deemed to include any company or body of persons of limited liability or
not oy any other legal person and whether domiciled in Cyprus or abroad, and
whether constituted under the Laws of Cyprus or of any other country or state
or of any colony or dependency and whether existing or hereafter to be
formed. And the word "person” (un)ess the context otherwise requires) shall

be deemed to include a legal person,

And it js hereby also declared that in the inlerpretation of this clause

the objects and powers conferred on the Company by aay of the sub-clauses




We, the undersigned whose name and address is subscribed hereunder, are
desirous of forming & Company in pursuance of this Memorandum of
Association and we agree to take the number of shares in the capital of the

Cenipany set apposiie our name.

Number of shares taken

Name, address and
by the Subscriber

deseriplion of Subscriber

L.HOLDINGS LIMITED 1600 (One Thousand)

Reg No 2189783,
38 Wigmore Street,

London WiLi 2HA,
TOTAL 1.000 {One Thousand}
Dated this ..o day 0F oo 2007
Wimess of the above signature: ..o, e m b eeen e s

PROTESSION ..ot ettt e e eeeee oot

AUGIBEST ..ottt iarc st et e e e e e e et e oo s eeee e

Georgios ﬁ*éfiérs’daﬁé
O S o . | R
PEROLE I ) o)voh |




THE COMPANIES LAW CAP. 113

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
THE COMPANY

DEKELOI-PUBHICHIVITED

DerEL AGRI ~ VISION pl.c

INTERPRETATION
1 In these Regulations, except where inconsistent with the subject or context hereof, the
terms used in the Companies Law, Cap. 113, as such Law will apply after any possible

amendmenis, at the dale on which these Regulations shall come into force, will bear the
meaning giver to them in the said Law. The words standing in the first cofumn of the Table
next hereinafler contained shall bear the meaning set opposite to them respectively in the

second column thereof, that is -

MEANING

The Board of Directors of the Company

~-BERELSI-PYBLIC-UMIFED. DEKEL A&RI-YISION PLE

The date on which Company achieves the Conversion

WORDS
the Board of Directors
the Company

Conversion Date

Conditions
Conversion Conditions The conditions to the conversion of the Deferred Shares inlo

Ordinary Shares as follows:

(i) that the 60 tonne per hour palm ofl mill is in

operation by no later than 30 June 2014; and

{D)] the Company achieves the larget of processing
2,000 tonnes of paim fruit in a calendar month
for a third occasion on or before 31 December

2014,

Clagss A Shares (“the Deferred  Deferred shares in the capital of the Company

Shares™}

Cyprus The Republic of Cyprus



the Directors

in Writing

the Law

Member
Month

the office

Ordinary Shares
Paid up

Person

Poll
Proxy

recognised person

Register

Regulations

Seal

Securities

Share

Stock Exchange

United Kingdom

2

The Directors for the lime being of the Company or the Directors
who are present al a meeting of the Board of Directors which
has been duly called and in which there is a quorum.

In writing or in any substitute way or partly in one way and parily
in the other way and includes typing, printing, lithography,
photography, photccopying or any other mode or modes of
reproducing words in a visible form.

The Companies Law, Cap. 113 and any Law amending or
substifuted for the same,

Mermber of the Company

Calendar Month

The registered office for the time being of the Company in
Cyprus

Ordinary shares in the capital of the Company

Paid up or credited as paid up.

any natural person, firm, company, joint venture, partnership,
corporation, association or other entity (whether or not having a
separate legal personality) or any of them as the context so

requires,
Voting on a Poll

Proxy

a recognised clearing house or nominee of a recognised
clearing house /or of a recognised investment exchange

The Register of Members of the Company
These Articles of Association and any modifications or
amendments which take place by virtue of a special resolution
The common seat of the Company

means Shares and debt obligations of every kind of the Company
and including without limilation aptions, warrants and rights o

acquire Shares or debt obligations

a share issued or lo be issued by the Company, consisling of
Crdinary Shares and Deferred Shares as applicable,

London Stock Exchange Plc or any successor body carrying on
its functions

Great Britain and Northern ireland

Words importing the singular only shalf inciude the plural number and vice-versa, and

Wards importing the mascufine gender only shall include the feminine gender, and

Words referring to persons shall include companies, bodies corporate, with limited liability or not or
other legal persons and the terms "debenture" and "debenture hoider” shall include debenture
stock and holders of titles of debenture stock and the term “Secretary” shall include a temporary or




3

an assistant Secretary and any person appointed by the Directors in order to execule secrelarial

duties;
Any reference in these Regulations to any provision of the Law, where this accords with the text,
shall be interpreted as a reference to a provision of the Law as such Law stands for the time being
after any pussible amendments. :

2 Part I of Table A in the First Scheduie of the Companies Law shall hot apply to the
Company except where this is repeated and incorporated in these Regulations.

The Company is @ public company and accordingly the humber of shareholders of the

3
Company shall be minimum of seven and unlimited.
SHARES
4 A, The share capital of the Company shall consist of Ordinary Shares and Class “A” Shares
"Deferred Shares”) and they shall carry the rights and privileges as stated in these

(the
Regulations. The Ordinary Shares and Class “A”" Shares (the “Deferred Shares™ shall rank
pari passu in all respects unless herein olherwise provided.

4. Subject fo the provisions of Regulations 150 - 153 inclusive, except as required by law, no
person shali be recognised by the Company as holding any share upon any frust, and the
Company shall not be bound by or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of. a2 share or (except only as by these Regulations
otherwise provided) any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder, except only after & Court order by a competant

Court.

Without prejudice to any special rights previously conferred on the holders of any existing

. shares or class of shares, any share in the Company may be issued with such preferred,
deferred, or other special rights or such restrictions, whether In regard to dividend, voting,
return of capital or otherwise as the Company from time to time may by ordinary resolution

determine.
5 Subject to the provisions of these Regulations, the shares shall be at the dispasal of the
Directors who may issue, allat, distribute and generally dispose of them to such persons at
such time and under such terms, preconditions or resfrictions as they may think fit

& Subject to the provisions of Section 57 of the Law, any preference shares may, with the
ganction of an ordinary resolution, be issued on the lerms that they are, or at the aption of
the Company are liable to be, redeemed on such terms and in such manner as the

Company before the issue of the shares may by special resolution determine.

7 The rights attached to any class of shares (unless otherwise provided by the terms of issue
of the shares of that class) shall not be deemed o be varied by the creation or issue of

further shares ranking pari passu therewith,

B Every person whose name is entered as a member In the Register of Members shall be
entitted without payment to receive within two months after allotment or lodgement of
transfer (or within such other period as the conditions of issue shall provide) one certificate
for all his shares or several certificates each for one or more of his shares upon payment of
such amount as the Directors shall from time fo lime determine, for every certificate after
the first. Every ceriificate shaill be under the seal and shali specify the shares to which it
relates and the amount paid up thereon. Provided that in respect of a share or shares hefd
jointly by several persons the Company shall not be bound to issue more than one
certificate, and delivery of a cerificate for a share to one of severai joint holders shall be

sufficient delivery to all such holders.

9 ' When a member has sold a part of his shares that are registered in his name, he shall be
entitled to receive, without payment, a cerificale for the rest of his shares.



10

11

12

13

14
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i a share certificate shall be worn oul, defaced, destroyed or Jost, it may be replaced with a
new one on payment of a fee {if any} and under such terms (if any} 3s o the evidence and-
indermnity and the payment of the ouf-of-pockel expenses of the Company relating to the

investigation of the evidence, as the Directors shall determine.

The Company shall not give, whether directly or indirectly, and whether by means of a
loan, guaraniee, the provision of securily or otherwise, any financial assistance for the
purpose of or in connection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding cornpany nor shall the
Company make a loan for any purpose whatsoever on the security of its shares or those of
its holding company, but nothing in this Regulation shall prohibit transactions mentioned in
the proviso to Seclion 53(1) of the Law,

Nothing in these Regulations shalf precfude any share or other security of the Company
from being issued, held, registered, converled, transferred or otherwise dealt with in
uncertificated form,

in relation to any Share or other security which is uncertificated form, these Regulations
shall have effect subject to the following provisions:

{a} the Cornpany shall not be obiiged to issue a cerlificate evidencing title to shares and

references to a cerlificate in respect of any Shares or securities held in uncertificated
form in these Reguiations shall be deemed inapplicable to such Shares or securities

which are in uncerfificated form;

(b) the registration of title to and transfer of any Shares or securitias in uncertilicated form
shalf be sufficient for its purposes and shall nolt require a written instrument of iransfer;

{c) a properly authenticated dematerialised instruction will need to be given;

{d) any communication required or permitted by these Regulations to be given by a person
to the Company may be given in accordance with and in any manner (whether or not in

writing) prescribed or permitted by Cyprus law,

(e) if a situation arises where any provisions of these Regulations are inconsistent in any
respect with any provision of Cyprus law then:

(i} the refevant provision of Cyprus law will be given effect thereto in accordance with
its terms; and

(i} the direclors shall have power lo implement any proceduras as they may think fit
and as may accord with any provision of Cyprus law for the recording and
transferring of title to shares and securities in uncertificated form and for the
regulation of those proceedings and the persons responsible for or involved in their

operation.

The Directors shall have the specific powers to elect, without further consultation with the
holders of any shares or securities of the Company (except where such shares or
securities are constituted by virtue of some other deed, document or other source), that
any single or alf classes of shares and securities of the Company become capable of being

traded in uncerificated form.

Conversion of Shares held in certificated form into Shares held in uncertificated form, and
vice versa, may bg made in such manner as the Birectors may, in its absolute discretion
think fit. The Company shall enter on the register of members how many Shares are held
by each Shareholder in uncertificated form and in certificated form and shall maintain the
register of members in each case. Notwithstanding any provision of these Reguiations, a
class of Shares shall not be treated as two classes by virtue only of that class comprising
bath certificated Shares and uncertificated Shares or as a resuit of any provision of these
Regufations which apply only in respect of cerlificated or unceriificated Shares.

*Deferred Shares”
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(1) -The Deferred Shares shall not confer on the holders of those shares any right to

receive:

{N notice of or to attend, speak or vote at any general meeting or on any
written resoiution of the Company, except in respect of any vote
corcerning a propased variation of the class of rights of Deferred Shares

in accordance with Article 80; and
{ii) any dividend declared by the Company.

(Z) The Delferred Shares éhali not be transferrable without the unanimous consent of the
Board of Directors,

{3} On the Conversion Date, all of the Deferred Shares shall automatically convert into
Ordinary Shares on the basis of one Ordinary Share for each Deferred Share held and
the Qrdinary Shares resulting from the conversion shall rank pari passu in alf oliver

respects with the existing issued Ordinary Shares,

(4} On the Conversion Dale, each holder of the refevant Deferred Shares shall deliver the
certificate {or an indemnity in a form reasonably satisfactory to the Board of Directors
for any lost share cerificate) for the Deferred Shares being converted (logether with
such other evidence (if any) as the Board of Direclors may reasonably require to prove
good title to those Deferred Shares) to the Company at its registered office for the time

being.

{8) In the event the Conversion Conditions are not achieved, the Company has authority at
any time:

- (i} to appoint a person on behalf of any holder of Deferred Shares to enter

info an agreement to transfer and to execute a transfer of the Deferred

Shares for a consideration not exceeding the nominat value thereof for

each holding of the Deferred Shares, to a person appointed by the

directors to be the custodian of those shares; or

(] to cancel and/or purchase the Deferred Shares (subject to the Law) without
making any payment to or obltaining a sanction of the holders of the

Oeferred Shares; and

pending any transfer or cancellation or purchase of Deferred Shares to

{iin)
retain the certificate for those shares.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share for all moneys (whether
presently payable or not} called or payable at a fixed time in respect of that share, and the
Company shall alse have a first and paramount lien on ail the shares registered in the
name of a single person for all moneys presently payable by such person or his estate or
his beneficiaries to the Company, but the Directors may, at any time, declare any share to
be wholly or partly exempt from the provisions of this Regulation. The Company's tien, if
any, on a share shall extend to all the dividends payable thereon.

The Company may sell in such manner as the Directors think fit, any shares on which the
Comparny has a lien, but no such sale shall take place unless a sum in respect of which the
lien exists is presently payable nor until the expiration of fourteen days after a notice in
writing has been given to the registered holder for the lime being of that share or to the
person entitled to that share by reason of the death or bankruplcy of that holder; such
written notice shall state the amount presently payable and demand the payment thereof.

To §ive effect io any such sale the Directors may ‘authorise sdme person to transfer the
shares sold to the purchaser thergof. The purchaser shall be registered as the kolder of

the shares comprised in any such transfer, and he shall not be bound to see to the
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application of the purchase money, nor shail his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale. -

The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the Hen exists as is presently payable, and the
residue, if any, shail {(subject {o a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the person entitled to (he shares al the date of 1he

sale.
CALLS ON SHARES

The Directors may from time to time make such calls upon the members in respect of any
unpaid sums on their shares (either on account of the nominal value of the shares or by
way of premium} and which, according to the terms of issue, are not payable at fixed dales;
and every member (provided that he receives at least fourteen days notice specifying the
date or dates and the place of payment) shall pay the Company, at the date or dates and
place so specified, the sum called on his shares. A call shall be subject to revocation or

postponement as the Directors may think fit

A call shall be deemed to have been made at the time when the resoiution of the Bireclors
authorising such call was passed and may provide for payment by instalments.

The joint holders of a share shall be jointly liable o pay all calls in respect thereof.

If a surn called in respect of a share is not paid, before or on the day appointed for the
payment thereof, the person from whom the sum is due shall pay interest on such sum
from the day appointed for payment thereof Lo the time of actual payment, at such rate as
the Direclors may, from time o time, delermine, but the Dirgclors shall have power lo

waive payment of such interest wholly or in part,

Any sum which by the terms of issue of a share becomes payable on aliotment or at any
fixed date, either on account of the nominal value of the share or by way of premium, shall,
for the purposes of these Regulations, be deemed to be a call duly made and payable on
the date on which by the terms of jssue the same becomes payable, and in case of non-
payment the provisions of these Regulations as to payment of interest and expenses,
forfeiture or otherwise, shall apply as if such sum had become payable by virtue of a call

duly made and netified.

The Directors may, on the issue of shares, differentiate between the holders of shares as
to the number of calls to be made, as to the amount that has to be paid on every call and
as to the time of payment of such calls.

The Directors may, if they think fit, receive from any shareholder willing to advance the
same all or any part of the moneys uncalled and unpaid upon any shares held by him, and
upon all or any of the moneys so advanced the Directors may (until the same would, but for
such advance, become payable) pay interest at such rate as may be agread belwean the

Directors and the member paying such sum in advance.
TRANSFER OF SHARES

The instrument of transfer of any certificaled Share shall be executed by or on behalf of the
transferor and by or on behalf of the transferee.

Nothing in these Regulations shall preclude the transter of shares or other securilies of the
Company in uncertificated form in accordance with the terms of Regulation 12 and any
reference contained in these Regulations in relation the execution of any instrument of
transfer or registration of any transfer of shares or other securilies of the Company in

uncertificated form shall be read in accordance with the terms of Regulation 12.

Subject to such of the restrictions of these Regulations as may be applicable, any member
may transfer all or any of his shares by instrument in writing in the following form or in any
usual or common form or any other form which the Directors shall approve. Except where
it is permitted that the instrurnent of transfer is only signed by or on behalf of the transferor,
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the same shall be signed by of an.behalf of the transferor and, atso, by or on behalf of the

transferee:
"LAB. of in congideration of the sum of Euro ... . paid to me by C.D.
(hereinafter called “the said transferee”) hereby transfer to the said transferee the

share(s) numbered ......... in the undertaking cafled the .......... ..., so that the said
transferee, his executors, administrators, and assigns, shall hold the same subject to the
same terms as | held the same at the time of the execution of this transfer. And I, the said

transferee hereby agree to lake the said share(s) subject lo the conditions aforesaid,

Made and signed the ....... . dayof ......200.

Witness to the signature of ..., ., "

Subject to the provisions of Regulations, the Directors may in their absolute discretion and
without assigning any reason therefore refuse to register the transfer of any share or
shares, not being a fully paid share. They may also refuse to register any transfer of any
share on which the Company has a lien, as well as to register any transfer of any share if
by any such {ransfer the number of members of the Company becomnes less than seven,

No share shall be given by any member of the Company as pledge or security for any loan,
debt or obligation without a permit in writing first obtained from the Direclors and the
Directors shall refuse to register or recognise any pledge or security made in contravention
of the provisions of this Regulation. Any pledge or security given or made in contravention

of this Regulation shall be void as against the Company.
In addition to any right of the Directors to refuse registering any share, they may also
refuse to recognise any instrument of transfer if.
the fee which the Directors may from time Lo lime delermine is not paid to the
Company in respect thereof;
' the instrument of ransfer is not accompanied by the centificate of the shares to

®

N (1)
which it relates and such other evidence as the Directors may reasonably require

* to show the right of the lransferor to make the transfer; and

(iif) the instrument of transfer is in respect of more than one class of shares.
if the-Direclors refuse to register-a transfer they shall within two months from the date on
which the transfer was lodged with the Company, send (o the transferee nofice of their

refusal

The registration of transfers may be suspended al such. times and for such periods as the
Directors may from time to time determine, provided always that such registration shall not
be suspended for more than thity days in any year upon notice being given by
adverlisement in 3 leading newspaper and in such other newspaper {if any) as may be

required.

The Caompany shall be entitled to charge such fee as the Directors may from time fo time
deterrnine for the registration of any probate, lefters of administration, certificate of death,

power of attorney, or other instrument.
TRANSMISSION OF SHARES

In case of the death or dissolution of a member the surviver or Survivors where the
deceased was a joint holder, and the legal personal representatives or in the absence of
such legal representatives the heirs of the deceased where he was a sole halder, or the
successor or successors, in the case of a dissolved legal person, shali be the only parsons
recognized by the Company as having any titie to or-interest in the shares; but riothing
herein contained shall release the estate of a deceased joint-holder from any liabifity in

respect of any share which had been jointly held by hirmn with other persons.,
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Any person becoming entilled to a share in consequence of the death, or bankruptcy, or
dissolution, of 3 member may upon such evidence being produced as may from time fo
time properly be required by the Directors and subject as hereinafler provided, elect either
to be registered himself as holder of the share or to have some person nominated by him
registered as the transferee thereof, but the Directors shall in either case, have the same
right to decline or suspend registration as they would have had in the case of 3 transfer of
the share by that member before his death or bankrupley or dissolution, as the case may

be,

If the person so becerning entitied shall elect to be registered himself, he shall deliver or
send to the Company a nolice in writing signed by him stating that he so elects. If he shall
elect to have another person registered he shall testify his election by executing to that
person a transfer of the share. All the limitations, restrictions and provisions of these
Regutations refating to the right to transfer and the registration of transfers of shares shall
be applicable to any such nofice or transfer as aforesaid as if the dealh, or bankeuptcy, or
dissolution, of the member had not occurred and the niotice or transfer were a transfer

signed by that member.

A person becoming entitled to a share by reason of the death, or bankruptey, or dissotution
of the holder shafl be enlitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be entitled in respect of it to
exercise any right canferred by membership in relation to meetings of the Company.

Provided always that the Directors may at any lime give nolice requiring any such person
to elect either to be registered himseif or {o transfer the share and if the notice is not
complied with within ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share until the requirements

of the notice have been complied with. :
FORFEITURE OF SHARES

If @ member fails lo pay any call or instalment of a cafl on the day appointed for payment
thereof, the Directors may, at any lime thereafter, during such time as any part of the call or
instaiment remains unpaid, serve a notice on him raquiring payment of so much of the call
or instalment as is unpaid togelher with the accrued interest and any expenses incurred by

the Company.
The notice shall name a furlher day (not earlier than the expiration of fourteen days from
the date of service of the natice) on or before which the payment required by the notice is
to be made, and shall state that in the event of non-payment at or before the time
appointed the shares in respect of which the call was made will be liable to be forfeited.

If the requirements of any such netice as aforesaid are not complied with, any share in
respect of which the nolice has been given may at any time thereafier, before the payment
required by the notice has been made, be forfeited by a resolution of the Directors fo that
effect, Such forfeiture will include all the dividends declared in respect of the shares which

have been forfeited and which have not been paid up until forfeiture.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Directors think fit and, at any time before a sale or disposition, the forfeilure may be

cancelled cn such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shail, notwithstanding, remain liable to pay to the Company aif monays
which, at the date of forfeiture, were payable by him to the Company in respect of the
shares, together with interest on these sums from the date on which these became payable
until payment, at such rate as the Directors may determing; bui his kability shall cease it
and when the Company shall have received payment in full of all such moneys in respect

of the shares together with the interest provided above.

A statulory declaration in writing that the declarant Is a Director or the Secretary of the
Company, and that a share in the Company has been duly forfeited on a date stated in the
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. declaration shall be conciusive evidence of the facts therein stated as against ali persons
claiming to be entitfed to the share. The Company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execule a transfer of the
share In favour of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share and shall not be bound to see to the
application of the purchase money, if any, nor shall his titie to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of

the share.

The provisians of these Regulations as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of issue of the share, becomes payable at a fixed time,
whether on account of the nominat value of the share or by way of premium as if the same

had been payable by virue of a call duly made and notified.
ALTERATION OF CAPITAL

{1} The Company may from fime to time by ordinary resoiution increase [he share capital
by such sum, to be divided into shares of such amount, as the reselution shall prescribe.

(2) The Company may, whenever it proceeds with the increase of capital, by ordinary
resolution determine the method in which these new shares, or any of them, shall be

provided at par, or at a premium,
{1) Subject to any direction to the contrary that may be given by the resolution sanctlioning

the increase of capital, all unissued shares of the Company (whether unissued shares
within the limit of the already authorised share capital or new shares in consequence of the
increase of the authorised share capilal} shall, before issue, be offered to such persons as
at the date of the offer are entitlad to receive notice from the Company of general meetings
in proportion, as nearly as the circumstances admit, to the amount of the existing shares
held by them. The offer shall be made by notice specifying the aumber of shares offered
and Timiting a time within which the offer, If not accepted, will be deemed to have been
rejected, and after the expirafion of that time, ar on receipt of an intimation from the person
to whom the offer is made that he declines to accept the shares offered, the Directors may
dispose of the same in such manner as they think most beneficial to the Company.
Furthermere, the Directors may so dispose of ary new shares which, by reason of the ratic
which the new shares bear to shares held by persons entitled to an offer of new shares,
cannot, in the opinion of the Directors, be conveniently offered under this Regulation.

(2) The new shares shall be subject to the same pravisions with reference to the payment
of calls, lien, transfer, transmission, forfeilure and otherwise as the shares in the original

share capital.

The Company may by ordinary resolution:
consolidate and divide all or any of its share capilal into shares of larger amount
than its existing shares;

(i) subdivide its existing shares, er any of them, into shares of smaller amount than is
fixed by the Memorandum of Association subject, nevertheless, o the provisions of

Section 60(1){(d) of the Law:;

(i} cancel any shares which,-at the date d_f the passing of the resolution, have not
been taken or agreed to be taken by any person.

And by special resolution:

{iv) reduce its share capilal, or any capilal redemption reserve fund, or any share
premium account in the manner and with, and subject to, any incident authorised,

- and consent required, by the Law.
GENERAL MEETINGS
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The Company shal in each year hold a generaf meeting as ils annual genaral meeting in
addition to any other meelings in that year and shall specify the meeling as such in the
notices calling it and not mare than fifteen months shall efapse between the date of one
annual general meeting of the Company and that of the next. Provided that so long as the
Company holds its first annual general meeting within eighteen months of its incorporation,
it need not hold it in the year of its incorporation or in the foflowing year. The annual

general meeting shall be held at such Fmea and place as the Directors shall appoint.

All general meetings other than annual general meetings shall be called extraordinary

general meetings.
NOTICE OF GENERAL MEETINGS

Subject to Regulation 14, an annuai general meeting and a meeting called for the passing
of a special resolution shall be called by twenty-one days’ prior notice at the least and &
meeling of the Company, other than an annual general meeling or a meeting for the
passing of a special resolution, shall be called by fourleen days' nolice at the least. The
notice shail be exclusive of the day on which it is served or deemed to be served and of the
day for which it is given and shall specify the place, the day and the hour of meeling and, in
case of special business, the general nature of that business and shall be given in the
manner herainafter mentioned or in such other manner, if any, as may be prescribed by the
Company in general meeting, to such persons as are, under the Regulations of the

Company, entitlad lo receive such natices from the Company.

Provided that a meeting of the Company shali, notwithstanding that it is called by shorer
notice than that specified in this Regulation, be deemed have been duly called if it so

agreed:
(i) in the case of a meeting called as the annual general meeting by all the members
entitled to attend and vote thereat; and

(ii) in the case of any other meeting by a majority in number of lhe members having a
right to attend and vote at such meeting, being a majority together holding not less
than 85 per cent in nominal value of the shares giving that right,

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeling by, any person entitied o receive natice shall not invalidate the proceedings at

that meeting.

Each notice calling for a general meeting of the Company shall include, in a noticeable
place thereof, a declaration that a member who is entitled to attend and vote he is also
entitled to appoint one or more proxies to attend and vote in his place and that such proxy

need not be a member.
PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacled at an extraordinary general meeting
and also thal is transacted at an annual general meeting, with the exception of deciaring a
dividend, the consideration of the accounts, balance sheets and the reports of the Directors
and Auditors, the eleclion of Directors in the place of those retiring and the appointment of,

and the fixing of the remuneration of, the auditors.

No business shall be transacted at any general meeting unless a quortm of members is
present at the time when the meeting proceeds to business; save as herein otherwise

provided two members present in person or by proxy shall be a quorum,

If within haif an hour from the time appointed for the meeling a quorum is not present, the
meeting, if convened upon the requisition of members, shalf be dissolved; in any other
case it shall stand adjourned to the same day in the next week, at the same lime and place
or to such other day and at such other time and place as the Directors may determine and
if at the adjourned meeting a quorum is not present within haif an haur from the time

appointed for the meeting, the members presenl shall be a guorum.
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57 The.chairman, if.any, of the.Board of Directors, shall preside as chairman at every general
meeting of the Company or, if there is no such chairman or if he shall not be present within
fifteen minutes after the time appointed for the halding of the meeting or is unawilling to act,
then the vice-chairman of the Board, if any, shall preside in his place. If there is no vice-
chairman, or if he is also not present within the time-limit prescribed above for the
chairman, or if he is unwilling to act, then, the Directors present, i any, shall elect one of
their number to be chairman of the meeting; and in case where the Directors refuse 1o
make such election, or in case where none of the Directors present is willing to preside or
in case where no Direclor is present within fifteen minutes affer the time appointed for the
holding of the meeling then, the members present shalt elect one of their number to be

chairman of the meeting. -

58 The Chairman may, with the consent of any meeling at which a quorum is present {and
shall if so directed by the meeting) adjourn the meeting from time to time and from place fo
ptace but no business shall be Wansacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. When 2
rmeeting is adjournad for thirty days or more, notice of the adjourned mesting shall be given
as in the case of an original meeting. Except as provided above, it shall not be necessary
to give any notice for an adjournment or for the business to he transacted at an adjourned

meeting.

58, Alany general meeting a resolution put {o the vote of the meeting shall be decided on a show
of hands unless a poll is (before or on the declaration of the result of the show of hands)

dermanded:

(i)
(i) ) by any member or members present in person or by proxy and representing not
less than one-tenth of the total voting rights of alt the members having the right to

. vote at the meeting; or

(i} by & member or members holding shares in the Company conferring a right to vote
at the meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferring that
right. ‘

The above does not apply in case of a decision ta be taken by the shareholders in relation
to the change of the amount or the classes of the share capital or to the rights attached to
any class of shares whereby the provisions of section 53A of the Law apply. In this case

the foliowing rules shall apply:

by at least three members present in person or by proxy; or

{8) when the share capital of the company is divided-into different classes of shares,
separate voting takes place for each class of shares, the rights of which are affected by

the change;

{b} the decision shall be taken by a majarity of two thirds of the votes corresponding either
to the reprasented securilies or to the represented issued share capital. When at least
haif of the issued share capital is represented, a simple majority shalf be sufficient.

The above provisions shall apply lo the issuance of all the securities convertible into
shares or aftaching the right to undertake shares, but not to the conversion of securities

and the exercise of the right of undertaking.

Unless a poll be so demanded a deciaration by the chairman that a resolution has on a
show of hands been carried or carried unanimously or by a particular majority or lost and
an entry to that effect in the book contsining the minutes of the proceedings of the

Company shall be conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such resolution. he demand for a poll may be

withdrawn. . "o
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Except as provided in Reguiation 66, if a poll is duly demanded it-shall be taken in such
manner as the chairman directs and the result of the pofl shall be deemed to be the

resclution of the meeting at which the poll was demanded.

{a) In the case of an equality of voles, whether on a show of hands or on a pall, the
chairman of the meeling at which the show of hands takes place or at which the poll is

demandad, shall be entilled to a second or casting vote,

(b} A poll demanded on the efection of a chairman or on a question of adjournment shall
be laken forthwith. A polt demanded on any other question shall be taken at such time
as the chairman of the meeting directs and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking of the poll.

Subject to the provisions of the Law and Regulation 14, a resolulion in writing signed by ali
the members for the time being entitled to receive notice of and to attend and vole at
general meetings {or being corporations by their duly authorized representatives) shall be
as valid and effective as if lhe same had been passed at a general meeting of the

Company duly convened and held.

VOTES OF MEMBERS

63. Subject to any rights or restrictions for the time being attached to any class or classes of

64.

65.

68,

67,

88.
69.

70.

shares, on a show of hands, every member present in person or by proxy shail have one
vote and on a poll every member shalf have one vole for each share of which he is the

holder,

in the case of joint holders the vole of the senior who lenders a vote, whether in person or
by proxy, stall be accepted to the exclusion, of the votes of the other jint holders, and for
this purpose seniority shall be determined by the order in which the names stand in the

Register of Members,

A member of unsound mind, or in respect of whom an order has been made by any Court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a pall, by the

administrator of his property, his committee, receiver, curator bonis or other person in the
nature of an admimnistrator, committee, receiver or curator bonis appointed by the Coun,
and any such administrator, commitiee, receiver, curator bonis or other person may, on a

poll, vole by proxy.

No member shaii be entitied lo vote al any general meeting uniess al c:aﬁs or other sums
presently payable by him in respect of shares in the Company have been paid.

No objeclion shall be raised to the qualification of any voler except at the meeting or
adjourned meeting at which the vote objected to is given or tendered and every vote not
disallowed at such meeting shall be valid for ali purposes. Any such objection mada in due
time shall be referred to the chairman of the meeting, whose decision shall be final and

conclusive.
On a poll voles may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his attorney duly autharised in writing or if the appointer is a corporation, either under seal
or under the hand of the officer or attorney duly authorised. A proxy need not be a
member of the Company but shall have the same right 1o speak at the general meeting as

his appointer.

The instrument appointing a proxy and the power of attorney or other authorily, if any,
under which it is signed or a nolarially certified copy of that power or authority shail be
deposited at the registered office of the Company or at such ather place within Cyprus as
is specified for that purpose in the notice convening the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting, at which the person named
in the instrument proposes o vole, or, in the case of a pall, not less than 24 hours before
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the lime appointed for the taking of the poll, and in defauit the instrument of proxy shall not

be treated as valid.
The Instrument appointing a proxy shall ke in the following form or a form as near thereto
as circurnstances admit:

DEWEL AGRI ~yISTOM PLL
We,.......ieiicn Of L., being @ member/members of the above-named
Company, hereby appoint. ... Of e, , or failing him ...

Of i . 35 myfour proxy to vote for me/us on mylour behalf at the a
extraordinary” (*delete whichever is not applicable) general meeting of the Campany, to be
heldonthe ........dayof....... 200..., and at any adjournment thereof.

e 2000

nnual™/

Signed this ............. day of ......

Where it is desired to afford members an opportunity of voting for or against a resolution
the instrurent appointing a proxy shall be in the following form or a form as near thereto as

circumstances admit:

DEREL RGRI-VISTION L
We, . ooy OF e being a member/members of the above-named
Company, hereby appoint .................. . or failing him ... of
sercesienn, 85 OYOUN proxy to vote for me, us on myflour behalf at the annual®
extraordinary® (*delete whichever is not applicable) general meeling of the Company, to be
heldonthe ... day of ............ 200..., and at any adjournment thereof.

Signed this .................... day of .o 200...."

This form s to be used in favour of*/against* the resolution,
Unless otherwise instructed, the proxy will vote as he thinks fit {*Delete whichever is not
desired). .

The instrument appointing a proxy shail be deemed to confer authority to derand or join in

demanding a poil.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy or
of the authority under which the proxy was executed or the transfer of the share in respect
of which the proxy is given, provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the Company at the office
befare the commencemnent of the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is @ member of the Company may by resolution of its Diractors or
other governing body authorise such person as it thinks fit to act as its representative at
any meeting of the Company or 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 individua! membar of

the Company.
. DIRECTORS
Unless and until otherwise determined by the Company at a general meeting, the number

of Direclors shall be two (2) to seven (7). The names of the first Directors shall be
deterrnined in writing by the subscribers of the Memorandum of Assaciation or a majority of
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them. Until the appointment of the first Directors the subscribers of the Memorandum of
Associalion shal! exercise all the powers of the Directars. '

{1) The remuneratian if any, of the Directors shall be determined from time o time by the
Company at a general meeling. Such remuneration shall be deemed to accrue from day to
day. The Direclors shall also be paid alt traveliing, hotel and other expenses properly
incurred by them in attending and returning from meelings of the Direclors or which have
been incurred by them in any other way in connection with the business of the Company.

{2) Any Director who at the Company’s request provides special services to the Company
or it is necessary to travel or to remain abroad for the Company’s purposes, will receive

from the Company such additional remuneration by way of salary, benefit, real expenses or
in any other way as the Board will decide.

The shareholding qualification for Directors may be fixed by the Company in general
meeling and, unless and until so fixed, no qualification shail be required.

{1) A Director of the Company may he or become a Director or other officer of, or otherwise
interested in, any Company promoted by the Company or in which the Company may be
interested as shareholder or otherwise, and no such Director shall be accountable to the
Company for any remuneration or other benefits received by him as a Director or officer of,
or from his interest in, such other Company unless the Company otherwise directs.

{2} The Directors are entitled to exercise the voting rights which are conferred on the
Company by any shares which the Company has or holds in any other company or the
rights which are exercised by them as Directors of such other company in such manner as
regards alf matters, as the Direclors will deers fil {including the exercise of the voting right
in favour of any resclution which appeints thernselves, or some of them as Directors, or
officers of such other company) and each Director will have the right to vote in favour of the
exercise of such voling rights in manner aforesaid, even if it is likely or about to happen
that such Director will be appointed as a Director or ofiicer of such other company in which
event he will or is fikely to have an interest in the exercise of such voting rights in manner

afgresaid.
BORROWING POWERS

(1} The Directors may exercise all the powers of the Company to borrow, the giving of
guarantees and the charge or morigage (in such manner and on such terms as the
Directors may from time to time deem fit or expedient) the whole or part of the undertaking,
movable and immovable property of the Company, present or future, including all or part of
the uncalled capital of the Company, and to issue floating charges, debentures, mortgage
debentures, debenture stock, promissory notes, bonds and other securilies payabie lo
bearer or otherwise and whether perpeluai or redeemable or repayable and whether
oulright or as security for any debt, liability or abligation of the Company or of any third

party.
(2) Any such floating charges, debentures, mortgage debentures, debenture stock, bonds,
promissory noles or ofher securities may be issued at a discounl, at a premium or
otherwise and with such powers as to redemption, surrender, drawings, aliotment of shares

or other as the Directors shall think fit or expedient,
POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors who may pay all
expenses incurred in promoting and registering the Company and may exercise ail such
powers of the Company as are not by the Law or by these Regulations required lo be
exercised by the Company in general meeting, subject, nevertheless, to these Regulations,
to the provisions of the Law and o such regulations, not being inconsistent with these
Regulations or the provisions of the Law, as may be prescribed by the Company in general
meeting; but no regulation made by the Company in general meeting shall invalidate any
prior act of the Directors which would have been valid if such regulation had not been

passed.




15

82. The Directars. shail duly comply ,w'ith the provisions of the Law and parficularly with the

83.

84,

85.

8s.

87.

provisions requiring the registration of particulars, morigages and charges affecting the
praperty of the Company or created by the Company, the keeping of a Register of Direclors
and Secretary, the sending to the Registrar of Companies of -an annual report, notice of
consolidation or increase of the share capital, copies of special and extraordinary
resolutions as well as a copy of the Register of Direclors and nolifications of any changes

therein.

The Directors may from lime o time and at any time by power of altorney appoint any
company, firm or person or body of persons, whether nominated direclly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such purposes and with such
powers, autharities and discrelions {nol exceeding those vested in ar exercisable by the
Directors under these Regulations} and for such period and subject to such conditions as
they may think fit, and any such powers of atlorney may contain provisions for the
pratection and convenience of persons dealing with any such altorney as the Direclors
may think fit and may also authorise any such atiorey to delegate all or any of the powers,

autherities and discretions vested in him.

The Company may exercise the powers conferred by Section 36 of the Law and which
concern the right of the Company lo have an official seal for its use abroad, and such

powers shall be exercised by the Directors.

(1} A Director which in any way, directly or indirectly, has an interest in a contract or a
proposed confract with the Company, shall declare the nature of his interest at a meeting of

the Directors according to section 191 of the Law.

{2} Any Director or any company or firm of which a Director is a shareholder, pariner or
director, may contract and participate in the profits of any contract ar arrangement with the
Company as if he were not a Director and may retain for his own use any profits or benefits
made by him under any such contract. Every Director shalf also be entitled to vote on any
matler concerning any such contract or arrangement notwithstanding any interest he may
have therein as well as en any malter concerning his appointment with remuneration to any
office or place of profit under the Company or on the regulation of the terms thereof and
shall be entitled to be counted in the quorum of the Board of Direclors at any meeting at

which any such matter is considered.

{3) The Directors may hold any other office or place of profit under the Company (other
than the office of auditor} in conjunciion with the office of Director, for such period and on
such terms (as to remuneration and otherwise} as the Directors may determine and no
Director or intending Director shall be disqualified by his office from conlracting with the
Company either with regard to his tenure of any such office or other place of profit or as a
salesman er a purchaser or in any other way, and neither any such contract, or any
contract or any arrangement which has been concluded by or on behalf of the Coempany, ta
which such Director has same interest will be voidable, nor any Director who will conclude
any such contract, or who will have any such interest will be under an obligation to account
to the Company for any profit which he will make from any such contract, or arrangement,
solely due to lhe fact that such Director holds the office of Direclor or due to the

confidential nature of this office.
(4) The Direclors may act by themselves or their firm In a professional capacity for the
Company, so that the Diraclor who acts in such a way or his firm shall be enlitled to

remuneration for professional services as if he were not a Director; provided that nothing
herein contained shall authorise a Director or his firm to act as Auditor of the Company.

Ali cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for moneys paid to the Company, shail be signed, drawn, accepted,
endersed, or otherwise executed, as the case may.be, in -such manner as the Direclors

shall from time to time by resciulion determine.

The Directors shalt cause minutes to be made in books provided for this purpose with
regard to the proceedings at ail meetings of the Company, and of the Directors and of the

Committees of Directors.
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The Directors may, on behalf of the Company, pay a gratuity pension or other allowance
on retirement to any Oirector who held a salaried office or place of profit with the Company
or to his widow or his dependants and may contribute to any fund or pay an additional

reward for the purchase or provision of any such gratuity, pension or allowance.
ALTERNATE DIRECTORS

(1) Each Director may, at any time and from time to time, appoint any person approved by
the Directors to act as Alternate Director in his place. Subject to the terms and conditions
existing with reference (o the other Directors and Alternate Directors, an Aternate Director
shall exercise and discharge all the powers and duties of the Director he represents. Any
Directer of the Company who is appointed an Alternate Director shail be entitled to vote at
any meeting of the Directors on behaif of the Director so appointing him as distinct from
the vote to which he is entitied in his own capacily as a Director of the Company, but shall
only be considered as cne Direclor for the purpose of making a quarum of Directors.

{2} Every appointment, of ap Alternate Director made under this Reguiation shall be
Any appoiniment or

subject to revocation at any time by the appointing Director.
revecation of appointment of an Alternate Director may be made by cable, telegram,

radiogram, lelex, telefax or in any other similar way but shall be confirmed as soon as
possibie by letter, but shall be effective immediately (that is even before receipt of the
letter). Provided that the relevant instrument of appointment shall be forwarded to the
office on time so that it is received not later than 48 hours before the first meeting of the
Board is to take place at which the Alternate Director will be present. The presence of the
Director who appointed the AMernate Director in any meeling of the Board, will
automatically suspend, with regard to such meeting, the appointment of the Alternate

Director who shall not be entitled o be present at and attend such meeting.

{3) Any instrument appointing an Alternate Direclor shail, as nearly as circumstances will
admit, be in the fallowing form or to the effect foliowing:

Dewel. AQGFALI- VIS10M0 PLC

l............a Director of the Company
in pursuance of the powers on that behalf contained in Regulation $1 of the Aricles of
Assaciation of the Company, do hereby nomtinate and appoint ......c.......... of ... lo

act as Alternale Director in my place and on my behalf at any meeting of the Directors
which | am unable to attend and to exercise and discharge ali my powers and duties as a

Director of the Company.

Such appointment shall be valid for the meeting of the Directors to be convened on
.......... 200 “/for a period of ...........days*/until it is revoked by me by my notification to the

Company.”

{*Delete whichever is not applicable}

(Signed} .........cooveve.

Director

{4) The Director who appointed the Alternate Directar will not be responsibie for the acts or
omissions of the Aliernate Director he appointed unless, and to the degree that, he has

authorised or approved the same.
DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Directar -

(B becomes bankrupt or makes any arrangement or composition with his creditors

generally, or
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becomes prohibited from being a Director by reason. of any order made under

(i}
- section 180 of the Law; or

{iii} becomes of unsound mind; or

resigns his office by notice in wriling to the Company.

ROTATION OF DIRECTORS

{iv}

Subject ta the provisions of these Reguléﬁons, at the first annual general meeling all the
Directors shall retire from office and at each subsequent annual general meeting one-third
of the Directors for the lime being, or, if their number is not three or 2 multiple of three, then

the number nearest to one-third, shall retire from office.

The Directars to retire in every year shall be those who have been longest in office since
their iast election, but as between persons who became Directors on the same day those
to relire shall (unless they otherwise agree among themselves} be delermined by lot.

A retiring Director shall be eligible for re-election,

The Company at the meeting at which a Direclor retires in manner aforesaid may fill the
vacated office by electing a person therelo, and in default the retiring Director shall if
offering himself for re-election be deemed to have been re-elected, unless at such meeting
it is expressly resolved not to fill such vacated office or unless-a resolution for the re-

election of such Director shall have been put to the meeting and lost.

No person other than a Director retiring at the meeling shall unless recommended by the
Directors be eligible for efection to the office of Director at any general meeting, unless
neither less than three nor more than twenty-one days before the date appointed for the
meeting there shall have been left at the registered office nolice in writing, signed by a
member duly qualified to attend and vote at the meeting for which such notice is given, of
his intention to propose such person for election, and aiso nolice in writing signed by that

person of his willingness to be elecled.

The Company may from time to time by ordinary resolution increase or reduce the number
of Directors, and may also determine the way of rotation and may increase or reduce the

number of Oirectors to retire in such way.

The Directors shail have power at any time, and from fime to time, to appoint any person to
be a Director, either to fill & casual vacancy or as an addition to the existing Directars, but
so thal the total number of Directors shalf not at any time exceed the number fixed in
accordance with these Regulations. Any Director so appointed shail hold office enly until
the next foliowing annual general meeting, and shall then be eligible for re-glection but
shall not be taken info account in determining the Directors who are to retire by rotation at

such meeting.

The Company may by ordinary resolution of which special notice will have been given in
accordance with Section 136 of the Law, remove any Director befare the expiration of his
period of office, notwithstanding, any provisions in these Regulations ar any agreement
between the Company and such Director. Such removal however shall be without
prejudice to any claim such Director may have for damages for breach of any contract of

sefvice between him and the Company.

The Company may by ordinary resolution appoint another person in place of a Director
from office under the immediately preceding Regutation, and, without prejudice to the
powers of the Direclors under Regulation 98, the Company in general meeling may appoint
any person to be a Direclor either to fill a casual vacancy or a5 an additional Director. A
person appointed in place of a Director so removed or to fill such & vacancy shall be
subject to retirement al the same lime as if he had become a Direclor on the day on which

the Direclor in whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS
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The Directors may meet together for the dispatch of business, adjourn and otherwise
reguiate their meetings as they think Kt Except as otherwise provided in these
Regulations questions arising at any meeting at which a quorum is present shall be
decided by a majority of the Directors taking part in the vole. In case of an equality of
voles the Chairman shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any fime siimmon a meeting of the
Directors. It will not be necessary to give nolice of a meeting of Directors to any Director

for the time being absent from Cyprus.

The quorum necessary for the fransaction of the business of the Oirectors may be fixed by
the Direclors on each occasion and unless so fixed it shall be two.

The continuing Direclors may act at any time notwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the permitted minimum number of
Direclors which according to the provisions of these Reguiations constitute a quorum for
the meelings of the Directors, the continuing Directors or Director may act for the purpase
of increasing the number of Directors 10 that minimum number or of summoning a general

meeting of the Company, but for no ather purpose.

The Directors may elect a chairman and vice-chairman for the meetings and may
determine the period of fime for which each one of them shail hold such office; but if no
chairman or vice-chairman is elected or if at any meeting of the Directors neither the
chairman nor the vice-chairman is present within ten minutes after the time appointed for
helding the meeting then the Directors present, may choose one of their number to be

chairman of such meating.

The Directors may delegate any of their powers lo commitiees consisting of such member
ar members of their body as they may think fit; a committee so formed shall in the exercise
of the powers so delegated to it, conform to arty regulations which may be imposed on it by

the Directors.
The committees may elect a chairman af their meelings; if no such chairman is appointed,
or if at any meefing the chairman is not present within five minutes afier the lime appainted
for holding the same, the members present may choose one of their number fo be

Chairman of the meeting.

The committees may meet and adjourn their meetings as they may think fil. Questions
arising at any meeting shall be determined by a majorily of votes of the members present,
and in the case of an equality of votes, the chairman of the meeting shall have a second or

casting vote.

All acts done at any meeting of the Directors or of a committee of the Directors, or by any
person acling as a Director, shall notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them, were disqualified, be as valid as if every such person

had been duly appointed and was qualified o be a Director,

A resolution in writing signed or approved by ietter, felegram, radictelegram, tefex, telefax
or other similar means by afl the Directors or their Allernates, shall be as valid and binding,
as it would have been if it had been passed at a meeting of the Directors which had been
duly convened and held. And if it is signed as provided above, it may consist of various
dacuments each one of which must be signed by one or mare of the persons referred to
above, The Directors may participate in any meeting of the Directors or any duly authorised
committee by means of telephone conference or conference by similar communications
equipment by means of which all persons participating in the conference can hear pach
other, and the participation by such means shalf constitute presence in person at such

meeting for which an appropriate minute shall be made.
MANAGING DIRECTOR
The Directors may at any time and: from time to time appoint one ar more of their body o

the affice of Managing Direclor or Managing Diraclors or any other person or persons to
the office of Manager or Managers for such a period and under such terms as they may
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think fit. A Director so appeinted shali not, while hoiding that office, be subject to
retirement by rotation, nor shall he be taken into account in determining the Directors who
retire by rotation. However, the appointment of a Direclor as a Managing Director, shall be
subject to determination ipso facto if he ceases for any cause to be a Director or, subject to
the terms of any agreement he may enter into with the Company, if the Company at a
general meeting resolves that his tenure of the office of a Managing Director be
determined.

A Managing Director shall be entitled to receive such remuneralion (whether by way of
salary or commission or participation in profits or partly in one way and partly in anather) as
the Directors may from time lo time determine, The remuneration to be fixed for a Director
appointed to the office of Managing Diractor shall be independent of and in addition to that

which may be fixed under Regulation 81 of these Regulations.

The Directors may from time to time entrust to and confer upon the Managing Directors all
or any of the powers of the Direclors as they may think fit, but the exercise of any of the
powers by one Managing Director shall be subject to such reguiations andfor restrictions
andfor limits as the Directors may from fime to time make or impose, and the said powers

may at any lime be revoked or varied.
SECRETARY

The Secretary shall be appointed by the Directors for such term, at such remuneration and
upon such congitions as they may think fit and any Secretary so appointed may be

removed by them.

No persan shall be appainted or hold ofiice as Secrelary whao is:

{i} the sole Director of the Company; or
a corporation the sole Director of which is the sole Director of the
Company; or

the sole Director of a corporation which is the sole Director of the
Campany.

(i)
(iii)

A provision of the Law or these Regulations requiring or autharising a thing to be done by
or to a Director and the Secretary shall not be salisfied by its being done by or to the same

person acting both as Directar and as, or in place of, the Secretary.
THE SEAL

The Directors shall provide for the safe custody of the seal which shalt not be affixed to any
instrument except pursuant to prior approval of the Directors given by their respective
decision. In such a case, the seal shall be affixed in the presence of at least two Directors
or of one Director and of the Secretary or of one Director and one other person as the
Directars may appoint for the purpose. The Directors referred to above, or the Director and
the Secretary or the person appointed by the Directors, or the only Director or the
Managing Director, as the case may be, shall sign every instrument to which the seal of the

Company is so affixed in their presence.
DIVIDENDS AND RESERVES

The Company in general meeling may declare dividends, but no dividend shall exceed the
amount recommended by the Directors. )

The Direclors may from lime {o time pay to the members interim dividends (including the
fixed dividends which are payable at fixed limes) on any preferential shares or other
shares as appear fo the Directors to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of profits.
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The Directors may sel aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of the Directors, be
applicable for purposes to which the profits of the Campany may be lawfully applied,
and pending such application, may, at the like discretion of the Directors, either be
empioyed in the business of the Company or be invested in such investments {other
than shares of the Company)} as the Direclors may from time lo time determine. The
Directors may also, without placing the same to reserve, carry forward any profits as

they may think fit to the following year instead of distribuling them.

Subject to the rights of any persons, if any, who are entitled to shares with special rights as
to dividends, alt dividends shall be declared and paid on the basis of the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid; but no
amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this Regulation as paid on the share. Al dividends shall be apportioned
and paid in proportion to the amounts paid or credited as paid on the shares during the
part or parts of the period in respect of which the dividend is paid: but if a share is
issued on terms providing that it shalf rank for dividend as from a particular date such

share shall rank for dividend accordingly.

The Directors may deduct from any dividend payable to ary member, ail sums of money (if
any) presently payable by such mermnber lo the Company with regard 1o the shares of

the Carnpany.

Nolice for a dividend that has been declared will be given in the way hereinafter
mentioned, to the persons entitled to participate in that dividend.

Every general meeting at which a dividend or bonus is declared may direct that the
payment of such dividend or bonus may be made whoily or partly by the distibution of
specific assets of the Company and in particular of fully paid up shares, debentures or
debenture stock of another company or in any one or more of such ways, and the
Directors will give effect to such direction; and where any difficully is encountered on
any such distribution, the Directors may settle the same in any way they think fit, and in
particular they may issue fractional certificates and fix the value for distribution of such
specific assels or any part thereof and may determine that cash payments shall be
made to any members on the basis of the value so fixed for the adjustment of the
rights of all the members, and may transfer any such specific assets in trustees in the

way the Directors shall think fit.

The dividends, interests or other moneys which are payable in cash in respect of shares,
may be paid by cheque or warrant sent through the post to the registered address of
the holder or in the case of joint holders, to the registered address of that one of the
joint holders whose name appears first on the Register or to such person and at such
address as the holder or joint holders may indicate in writing. Every such chegue or
warrant shall be payable to the order of the person to whom it is sent. Any one of two
or more joint holders may give valid receipts for any dividends, bonuses or other

moneys paid in respect of the shares held by them jointly.

No dividend shall bear interest as against the Company,

A dividend not claimed for a period exceeding twelve years from the day it was declared,
shalt be subject, at any time after the expiration of this time limit, to forfeiture pursuant

to & degision of the Directors,
ACCOUNTS

The Directors shall cause proper books of account to be kept with respect to;

{i} all the sums of money received and expended by the Company and the matters in
respect of which such receipt and expenditure takes place;

(iiy ali sales and purchases of goods by the Company; and

{ili} the assets and liabilities of the Company.
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Proper books of account shall net be deemed to be kept by the Company if such books of
accounts are not kept as are necessary to give a true and fair view of the state of the

Company's affairs and to expiain its transactions,

The baoks of account shall be kept at the registered office of the Company, or, subject lo
Section 141 (3) of the Law, al such other place or places as the Directors think fi{, and shall

always be open to the inspeclion of the Directors.

The Directors may from time to time determine whether and to what extent and at what
fimes or places and under what conditions or reguiations the accounts and books of the
Company, or some of them, shall be open to the inspection of members not being
Directors, and no member {hot being a Director) shall have any right of inspecling any
account or book or dacument of the Company except as conferred by Law or authorised by

the Directors or by the Company in generai meeting.

The Directors shak from time to time, in accordance with seclions 142, 144 and 151 of the
Law, cause to be prepared and be laid before the Company in general meeting such profit
and loss accounts, balance sheels, group accounts (where necessary) and reports as

referred to in these sections.

A copy of every balance sheet {including every document required by Law to be annexed
thereto) which is to be laid before the Company in general meeting together with a copy of
the auditor's repart shali, not less than twenty-one days before the date of the meeting, be
sent {o every member of, and every holder of debentures of, the Company. Provided that
this Regulation shall not require a copy of those documents to be sent to any person of
whose address the Company is not aware or to more than one of the joint holders of any

debentures of the Company.

CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation of the Directors resolve
that it is desirable to capitalise any pant of the amount for the time being standing to the
credit of any of the Company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly that such sum be set free
for distribution amongst the members who wouid have been entitled thereto if distributed
by way of dividend and in the same proportions, on condition that the same be not paid in
cash but be applied either in or towards paying up any amounts. for the time being unpaid
on any shares held by such members respectively ar paying up in full unissued shares or
debentures of the Company to be allotted and distributed crediled as fully paid up lo and
amongst such members in the proportion aforesaid, or parlly in the one way and partly in

the other, and the Directors shall give effect to such resolution:

Provided that a share premium account and & capital redemption reserve fund may, for the
purposes of this Regulation, be applied only in the paying up of unissued shares to be

issued to members of the company as fully paid bonus shares.

Whenever such a resolution as aforesald shall have been passed the Directors shall make
all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto, with full power to the
Directors to make such provision by the issue of fractional cerlificates or by payment in
cash or otherwise as they think fit for the case of shares or debentures becoming
distributable in fractions, and also to authorise any person to enter on behaif of all the
members entitled thereto into an agreement with the Company providing for the altotment
to them respectively, credited as fully paid up, of any further shares or debentures o which
they may be entitled upon such capifalisation, or (as the case may require) for the payment
up by the company on their behalf,. by the application thereto of their respective proportions
of the profils resolved to be capitalised, of the amounts or any part of the amounts
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remaining unpaid on their existing shares, and any agreement made under such authorily
shall be effective and binding on ail such members.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with sections 153 to
156 {both incfusive} of the Law,
NOTICES

{1) A notice may be given by the Company to any member either by delivering il
personally or by sending it by post to him or to his registered address, or (if he has no
registered address within Cyprus) to the address, if any, within Cyprus supptied by him to
the Company for lhe giving of nofice to him or by fax or by special overnight courier or by
dispatch by computer {e-mail) or by other similar means, Where a nolice is sent by post,
service of the notice shall be presumed to have been effected in the case of a notice of 3
general meeting at the expiration of twenly four hours after the posting of the letter
containing the notice, and in every other case at the time at which the lefter would be
delivered In the ordinary course of post after proof that the letter containing the notice has
been duly addressed lo the addressee. In case the notice is sent by fax or by special
overnight courier or by computer (e-mail} or by other simifar means, service of it shall be

deemed to have been effected at the expiration of 24 hours after it is sent.

(2) Proof that a notice has been delivered personally or that it has been posted or defivered
for posting or that it has been sent lo the correct address or to the correct number (of the
fax or e-mail) of the person to whom it is addressed shall constitute conclusive proof that
such notice was duly given. in the event of the notice having been given by fax, the
signature of the sender need not be original, and in the event of the nolice being
dispatched by computer (e-mail) or by other similar means, it will be sufficient that the

name of the sender will appear only on the printout.

A notice may be given by the Company to the joint holders of a share by giving the notice
to the joint holder, first named in the Register of members in respect of the share.

A notice may be given by the Company to the persons entitied to a share in consequence
of the death or bankruptcy of @ member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of represeniatives of the deceased, ar trustee of
the bankrupt, or by any like description at the address, if any, within Cyprus supplied for
the purpose by the persons ciaiming to be so entitled, or {until such an address has been
s0 supplied) by giving the notice in any manner in which the same might have been given if

the death or bankruptcy had not occureed.

Notice of every general meeting shall be given in any manner hereinbefore authorised to -

{i) every member except those members who (having no registered address within
Cyprus) have not supplied to the Company an address within Cyprus for the giving
of notices lo them;

(iry every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee in bankruptey of a member
where the member but for his death or bankruptcy would be entitied to receive

notice of the meeting; and

(i) The auditor for the time being of the Company.

Mo other person shall be entitled to receive notices of general meetings.
WINDING UP

if the Company shall be wound up the liquidator may, with the sanction of an extraordinary
resolution of the company and any other sanction required by the Law, divide amongst the
members in specie or in money or in kind the whole or any part of the assets of the

company {whether they shall consist of property of the same kind or not} and may, for such
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pt;rgo_se set such value as he deems fair upon any property to be divided as aforesaid and

‘ may determine how such division shail be carried out as between the members or different

classes of members. The liquidator may, with the like sanction, vest the whole or any part
of such assels in trustees upon such trusis for the benefil of the conlributories as the
- Hguidator, with the like sanction, shall think fit, but so that no member shall be compelled to

accept any shares or other securities wherean there is any liabflity.
INDEMNITY

Every Directar, Managing Director, agenl, 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 seclion 383 of the Law in which relief is granted to him by the Court.

Every Director, Managing Director, agent, auditor, Secretary or other officer for the time
being of the Company, and every employee of the Company, shail be indemnified by the
Company and it shail be the duly of the Board of Directors to pay out of the funds of the -
Company all costs, expenses and losses which such a person may have incurred or
become liable to pay by reason of any contract entered into by him in his capacily as such
an officer or employee, or in respect of any transaction or act done by him in the discharge

of his duties andfor powers in his capacity as such.

Regardiess of any provision contained in the Reguiations applying to the Company, the
meetings of the Directors as well as the general meefings of the Company (regular and
extra-ordinary} may be convened and held either in Cyprus or abroad. In case they are
convened abroad they may take pface in any city or place that may be required in writing
by the majority of the Directors or the members (as the case may be).

TAKEOVER PROVISIONS

Except with the consent of the Directors, when;-
any persan acquires, whether by a series of transactions over a period of

{i)
time or not, Shares which (taken together with Shares held or acquired by
persans acting in concert with him} carry 30%. or more of the voting rights

of the Company; or

()] any person who, together with persons acting in concert with him, holds
. not less than 30% but not more than 50% of the voling righis and such
person, or any person acting in concert with him, acguires additonal

Shares which increases his percentage of the voling righls;

such person (“the offeror”} shall extend an offer, on the basis set out in this Regulation, to
the holders of all the issved Shares in the Company.

Any offer made under Regulation 142 must be conditional only upon the offeror having
received acceptances in respect of Shares which, together with Shares acquired or agreed
to be acquired before or during the offer, will result in the offeror and any person acting in

concert with it holding Shares carrying more than 50% of the voling rights.

No acquisition of Shares which would give rise to a requirement for any offer under

Regulation 142 may be made or registered if the making or implementation of such offer
would or might be dependent on the passing of 2 resolution of shareholders of the

Company or upon any ather conditions, consents or arrangements,

Offers made under Reguiation 142 must, in respect of each class of Share capital involved,
be in cash or be accomnpanies by a cash alternative at not less than the highest price paid
by the offeror or any person acting in concert with it for Shares of that class during the offer
period and within 12 months prior to its commencement. The cash offer or the cash
alternative must remain open after the offer has become or is declared unconditional as fo

acceptances for not less than 14 days after the date on which it would otherwise have

expired.
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No nominee of an offeror or persons acling in concert with it may be appointed as Director
nor may an oleror and persons acling in concert wilh it exercise the voles attaching to any

Shares held in the Company until the offer document has been posted.

Any offer required to be made pursuant to Regulation 145 shall be made on terms that
would be required by the applicable laws on takeovers and mergers, save o the extent that
the Directors otherwise determines. In relation to any offer required to be made pursuant fo
Regulation 142, any matter which under the applicable laws on takeovers and mergers
would fall to be determined by the Panef shall be determined by the Directors in their
absolute discreticn or by such person appoinled by the Directors to make such

determination.

Except with the consent of the Directors, shareholders shalf comply with the requirements
of the applicable laws on takeovers and mergers (“the Panel"), in refation to any dealings
in any Shares of the Company and in relation to their dealings with the Company in relation
to all matters. Any matter which under the applicable laws on takeovers and mergers
would fafl lo be determined by the Panel shall be determined by the Directors in their
absolute discretion or by such person appointed by the Directors to make such

determination.

If at any time the Direclors are satisfied thal any Sharehclder having incurred an obligation
under Regulation 142 to extend an offer to the holders of all the issued Shares shall have
failed so to do, or any Shareholder is in default of any other obligation imposed upon
Shareholders pursuant to Regulation 142, then the Directors may, in their absolute
discretion at anytime thereafter by notice (a "direction nofice™) to such Sharehoiders and
any other Shareholders acting in concert with such Sharehclders (logether "the

defaulters”) direct that:

(i} in respect of the Shares held by defaullers (the "default shares”} the defaulters
shall not be enlitled to vote at a general meeting either personaliy or by proxy or to
exercise any other right conferred by membership in relation lo meetings of the

Company,;

{i}] except in a liquidation of the Company, no payment shall be made of any sums
due from the Company on the default shares, whether in respect of capital or
dividend or otherwise, and the Company shall not meet any liability to pay interest
on any such payment when it is finally paid to the Shareholders;

(i} no other distribution shall be made on the default shares.

The Directors may at any time give notice cancelling a direction nalice.

in construing these Regulations under the heading “Takeover Provisions’, words and
expressions used shall bear the same meanings atfributed to them in the relevant laws on

takeover and mergers.
DISCLOSURE OF INTEREST IN SHARES AND FAILURE TO DISCLOSE

For the purposes of Regulations 152 and 153 below:

(i) "Reigvant Share Capital” means the Company's issued share capital of any class
carrying rights to vote in all circumstances at General Meelings of the Company;
and for the avoidance of doubt (i) where the Company's share capital is divided
into different classes of shares, references to Relevant Share Capital are to the
issued share capital of each such class laken separately and (i) the temparary
suspension of voting rights in respect of shares comprised in issued share capital
of the Company of any such class does not affect the application of this Reguiation
in relation o interests in those or any other shares comprised in that class;

(i} “interes!” means, in refation to the Relevant Share Capital, any interest of any kind
whalscever in any shares comprised therein (disregarding any restraints or
restrictions to which the exercise of any right attached to the interest in the share
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= I8, OF may be, subject) and without limiting the meaning of “interast” a person shall

be taken to have an interest in a share if;
he enters into a contract for its purchase by him {whether for cash or ather
consideration); or

{ii} not being the registered hoider, he is entitled to exercise any right
conferred by the holding of the share or is entitied to control the exercise or

non-exercise of any such right; or

M

he is a beneficiary of a trﬁst where the properly held on trust includes an’

{iii}

interest in the share; or

{iv) otherwise than by virlue of having an interest under a trust, he has a right
to cali for delivery of the share to himseif or to his order; or

(v} otherwise than by virlue of having an interest under a trusl, he has a right
to acquire an interest in the share or is under an obligation to take an

inferest in the share; or '

{vi) he has a right to subscribe for the share,

whether in any case the contract, right or obligation is absolute or conditional,
legally enforceable or nol and evidenced in writing or not, and it shall be immaterial
that a share in which a person has an interest is unidentifiable;

a person is taken to be interested in any shares in which his spouse or any infant,
child or step-child of his is interested, and “infanl” means a person under the age of

18 years,
a person is taken o be interested in shares if a company is interested in them and:

{i} that body or ils directors are accustomed to act in accordance with his directions
or instructions; or

{ii) he is entitled to exercise or contral the exercise of one-third or more of the
voting power at general meetings of that company.

PROVIDED THAT {A) where a person is entitied to exercise or control the exercise
of one-third or more of the voling power at general meetings of a company and that
company is entilied to exercise or conlrol the exercise of any of the voting power at
general meetings of another company (the "effective voling power”) then, for the
purpose of Regulation 151(ii)(i) above, the eHective voling power is laken as
exercisable by that person, and (B) for purposes of this Regulation, a person is
entifled to exercise or contro! the exercise of voting power if he has a right {whether
subject to conditions or not) the exercise of which would make him so entilied or he
is under an obligation (whether or not so subject) the fulfilment of which would

make him so entified; and
& transfer of shares is an "excepied transfer if, but only if:

(i) it is a transfer by way of, or pursuant to, acceptance of a takeover offer for the
Company meaning an offer {o acquire all the shares, or all the shares of
any class or classes, in the Company {other than shares which al the date
of the offer are already heid by the offeror), being an offer on terms which
are the same in relation to all the shares to which the offer relates or,
where those shares include shares of diference classes, in relation to all

the shares of each class; or
(i) a ansfer which is shown to the satisfaction of the Direclors to be made

consequent to a sale of the whole of the beneficial interest in the shares {o
a person who is not affiliated with a Member and with any other person

appearing to be interested in the shares; or
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(iiiy a transfer consequent to a sale made through the AlM-market of the London

(i)

Stock Exchange PLC, the London Stock Exchange or any stock exchange
outside the United Kingdom on which the Company's shares of the same

class as the defaul! shares are normally traded,

The provisions of Regulations 152 and 153 are in addition to any and
separate from other righls or obligations arising at law or otherwise,

152 {a} Where a Member:

{i} either:

(A)

8)

(i) either

(A}

(8

has acquired an interest in shares comprised in Relevant Share Capital or
kitows thal any other person has acquired an interest in shares so

comprised of which he is a registered holder, or

ceases to be interested in shares comprised in Relevanl Share Capital or
knows that any other person has ceased to be inlerested in shares so
comprised of which he is the registered holder fwhelher or not retaining an

interest in other shares so comprised); or

becomes aware that he has acquired an interest in shares comprised in
Refevant Share Capital or that any other person has acquired an interest in
shares so comprised of which he is a registered holder; or

becomes aware that he has ceased o be interested in shares comprised in
Relevant Share Capital or that any other person has ceased o be
interested in shares so comprised of which he is the registered holder; or

(iit} other than in circumstances set out in Regulations 152(a)(i) or (i) either:

A

(B)

is aware at the time when it occurs of any change of circumstances
affecting facts relevant to the application of this Regulation to an existing
interest of his in shares comprised in the Company's share capital of any
description ar an existing interest of any other person in shares so

comprised of which he is the registered holder; or

otherwise becomes aware of any such facts {whether or not arising from
any such change of circumstances),

then (1) in the circumstances as set out in Regulation 152(a){i) and (i)) he shall become
obliged to notify the Company of his interests (if any), in its shares, and (2} in the
circumstance as set out in Regulation 152(a){iii} he shall become obliged, to the extent he
is lawfully able lo do so, to nolify the Company of the interests of any other person in such
shares of which he is the registered holder. in the case of (i) only, to the extent a Member
is not lawfully able to notify the Company of the interests of a person in shares of which he
is the registered holder, such Member shall use his reasonable endeavours to procure that

such person notifies his interests in such shares to the Company.

{b) A Member shall notify the Company of his interests (if any) in Relevant Share Capitai

{0

(i)

(it

if:

he has a notifiable interest immediately after the relevant time, but did not have
such interest immediately before that time;

he had a notifiable inferest immediately before the relevant time, but does not have
such an interest immediately after it; or

he had a nolifiable interest immediately before the relevant time, and has such an
interest immediately afier it, but the percenlage levels of his inlerest immediately

before and immediately after that time are not the same.
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(€) A Member shall, lo the extent he is lawiully able to do so, natify the Company of the

interests of any other person in the Relevant Share Capital of which he is the registered

holder (or, to the extent he is not lawfully able to make such notification, shall use his

reascnable endeavours to pracure that such person makes notification of his interests to

the Company) if:

{i) such person has a nofifiable interest immediately afier the relevant time, but did not
have such an interest immediately before that time;

(it} such person had a nolifiable interest immediately before the relevant time, but
does not have such an interest immediately after it; or

(i) such person had a nafifiable interest immediately before the retevant time, and has
such an interest immediately after it but the percentage levels of his interest

immediately before and irmmediately after that time are not the same.

{d) Subject to the following sentence, “percentage level”, in Regulation 152 {b){iii} and (c){ii)

N

(e

)

{g}

(h)

shalt mean the percentage figure found by expressing the aggregate nominal value of all
the shares comprised in the Relevant Share Capilal concerned in which the person has
interests immediately before or {as the case may be} immaediately after the relevant time as
a percentage of the nominal value of that Relevant Share Capital and rounding that figure
down, if it is not 3 whole number, to the next whole number, Where the nominal value of
the Relevant Share Capital is greater immediately after the relevant time than it was
immediately before, the percentage level of the person's interest immediately before (as
well as immediately after} that time is delermined by referance to the larger amount,

For the purposes of Reguiations 152(b), {c} and {d):

{i} “relevant time” means:

in & case within Regulations 152(a)(i) and 152(a)(ii}{A), the lime of the

{A)
relevant event or change of circumstances; and

in & case within Regulations 152(a){ii} or 152{a)(iii}{B) the lime at which the

(8)
: person became aware of the facts in question;

(i} . a person who is interested in shares comprised in Relevant Share Capital has a
“notifiable interest” at any time when the aggregate nominal value of the shares in
the Relevant Share Capital in which he has such interests is egual to or more than
3 per cenl, of the nominal value af that Relevant Share Capital.

Any notification required to be made by a Member under Regulation 152(b) and any
notification which a Member is lawfully able to make under Regulation 152(c) must be
made in writing to the Company within & period of 2 days following the day on which that
obligation arises. To the extent a Member is not lawfully able to make a notification under
Regulation 152{c), such member shall use its reasonable endeavours to procure that the
relevant person notifies his interests to the Company within such 2 day period or within

such longer period as the Directors may atlow.
The notification shall specify the share capital of the Company to which it relates, and must
also:

(0 state the number of shares comprised in that share capilal in which the person
making the notification knows he {or any other relevant person) had inlerests

immediately after the time when the obligation arose; or

(i) in a case where the person making the notification (or any other relevant person)
no longer has a nolifiable interest in shares comprised in that share capital, state

that he (or that other person} no longer has that interest,

A notification (other than one stating that a person no longer has a nolifiable interest) shalt
include the following particulars, so far as known to the person making the nofification at

the date when it is made:
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(i) the identity of each regiétered holder of shares to which the natification related and
the number of such shares held by each of them; and

the nature of the relevant interests in such shares.

(i)
A person who has an interest in shares comprised in Relevant Share Capital or knows or
becomes aware that any other person has an interest in shares so comprised of which ha
is the registered holder, that interest being notifiable, shall notify (or, to the extent he is not
lawidully abie to make such notification, shall use his reasonabile endeavaours to procure that

such ather person shall notify) the Company in writing:

of any padiculars in relation to those shares which are specified in Regulation

{
152(h}; and

(ii} of any change in those particulars,

of which in either case he becomes aware at any lime after any interest notification date
and before the first occasion following that date on which he comes under any further
abligation of disclosure with respect o his interest in shares comprised in that share
capital, A nofification required under this Regulation shalt be.made within the period of 2
days next following the date on which it arises. The raference to an “interest notilication
date”, in relation to-a person's interest in shares comprised in the Company’s Relevant
Share Capital, is to either (A) the date of any notification made or procured by him with
respect to his or any other person's interest under this Regulation or (B} where he has
failed to make, or procure the making of, a notification, the dale on which the period

altowed for making it came to an end.

A person who at any lime has a nofifiable interest in shares is to be regarded under
Regulation 152(i) as centinuing to have a notifiable interest in thern unless and until the
registered holder of the shares in question comes under obligation to make or use his
reasonable endeavours o procure a notification stating that he (or any other relevant

person} no longer has such an inlerest in those shares.

Where a person authorises another (the “agenl”) fo acquire or dispose of, on his behalf,
interests in shares comprised in the Relevant Share Capital, he shall secure that the agent
notifies him immediately of acquisitions or disposals effected by the agent which witl or may
give rise to any obligation of disciosure imposed on him by tiis Regulation with raspect 1o

his interest in that share capital.

if it shall come to the notice of the Directors that any Member has not, within the requisite
period, made or, as the case may be, procured the making of any notification required by
this Regulation, the Company may {at the absolute discretion of the Directors) at any time
{hereafter by notice (a “restriclion notice”) to such Member direct thal, in respest of the
shares in relation lo which the defaull has occurred (the “default shares" which expression
shalt include any further shares which are issued in respect of any default shares), the
Member shall not entitied to be present or to vote on any question, either in person or by
proxy, at any Genera! Meeting of the Company or separate general meeting of the holders

of any class of shares of the Company or to be reckoned in a quoriim.

{m) Where the default shares represent at lease 0.25 per cent. (in nominal valug)} of the issued

shares of the same class as the default shares, then the reshiction notice may also direct

that:
{i) any dividend (or any pan of a dividend) or other amount payable in respect of the

default shares shall be withheld by the Company, which has no obligation to pay
inlerests on it; and shall be payable {when the resirction notice ceases to have
effect) fo the person who would but for the restriclion notice have been entitled to

them; and/or

(i) where an ofier of the right to elect to receive shares of the Company instead of
cash in respect of any dividend or part thereof is or has been made by the
Company, any election made thereunder by such Member in respect of such

default shares shall not be effective; andfor
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no lransfer of any of the shares held by any such Member shali be recognised or

registered by the Directors uniess:

(A} the transfer is an excepted transfer; or

{B) the Member is not himself in defaull as regards supplying the requisite
information required under this Regulation and, when presented for
registration, the transfer is accompanied by a cerlificate by the Member in
a form satisfactory to the Direclors fo the effect that after due and careful
enquiry the Member is satisfied tha! none of the shares the subject of the

transfer are default shares. -

{n} Upon the giving of a restriction notice ils terms shall apply accordingly.

{0) The Company shall send a co
be interested in the shares which are the subj

py of the restriction notice to each other persan appearing to
ject of such notice, but the faiture or omission

by the Company to do so shall not invalidation such notice.

(p) Any restriction notice shall have effect in accordance with its terms until not more than
seven days after the Directors are satisfied that the default in respect of which the
restriction notice was issued no fonger continues but shall cease to have effect in relation
to any shares which are transferred by such Member. The Company may (at the absolute

discretion of the Directors) at any time give notice to the Member cancelling or suspending

for a stated period the operation of a restriction natice in whale or in pait.

(g} A persen, other than the Member holding a share, shall be treated as appearing to be
interested in that share if the Member has informed the Company that the person is or may

be interested, or if

the Company (after taking account of information obtained from the

member, or pursuant to a notice under Regulation 153(a), from anyone else) knows or has
reasonable cause fo believe that the person is or may be so interested.

153 (8} The.Company may by nolice in writing requesl'any person whom the Company knows
or has reasonable cause lo believe to be or, at any time during the 3 years immediately
preceding the date an which the nolice is issued, to have been interested in shares

comprised in the Relevant Share Capital:

(M

i}

to confirm that fact or (as the case may be) to indicate whether or not it is the case,

and

where he holds er has during that time held an interest in shares so comprised, fo
give such further information as may be requested in accordance with Regutation

183(b).

(b) A notice under Regulation 152(a) may request the person to whom it is addressed:

(i)

(if)

(iii)

to give particulars of his own past or present interest in shares comptised in the
Relevant Share Capital (held by him at any time during the 3 year period

mentioned in Regulation 153 (a));

where the interest is a present interest and any other interest in the shares subsisls
or, in any case, where another interest in the shares subsisted during that 3 year
period at any time when his own interest subsisted, to give (so far as lies within his
knowledge) such particulars with respect to that other interest as may be requested
by the notice including the identity of persons interested in the shares in question;

and

where his interest is a past interest, to give (so far as fies within his knowledge)
particulars of the identity of the person who held that interest immediately upon his

ceasing to hoid it.

(i:) A nofice under Regulation 153(a) shall request any information given in respect to the
notice to be given in writing within such time as may be specified in the notice, being a

period of not less than 14 days following service thereof,
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{d) This Regulation applies in relation to a person who has or previously had, or is or was
entitled to acquire, a right to subscribe for shares in the Company which would on issue be
comprised in Relevant Share Capital as it applies in refation to a person who is or was
interested in shares so comprised: and references abave in this section o an interest in
shares so comprised and to shares so comprised are o be read accordingly in any such
case as inciuding respectively any such right and shares which would on issue be so

comprised.

(e} f any Member or any other person appearing lo the Directors to be interesled in any
shares in the share capital of the Company held by such Member-has been served with a
request notice under this Regulation 153 and has faifed within the 14 day period prescribed
therein to supply to the Company the information thereby requested, the Company may (at
the absolute of the Directors) at any time thereafter by nolice (a “restriction notice) to such
Member direct thal, in respect of the shares in relation to which the default has occurred
(the "default shares” which expression shall include any further shares which are issued in
respect of any default shares), the Member shaif not be entitled io be present or to vote on
any question, either In person or by praxy, at any General Meeling of the Company or
separate general meeting of the holders of any class of shares of the Company or on a

poli, or to be reckoned in a quorum,

{f) Where the default shares represent at least 0.25 per cent, in nominal value of the issued
shares of thelr class, then the restriction notice may aiso direct that;

{i) any dividend {or any part of a dividend) or ofher amount payable in respect of the
default shares shall be withheld by the Company, which has no obligation fo pay
interests on it; and shali be payable (when the reslriction naotice ceases to have
effect) to the person who would but for the restriction notice have been enfitled to

them; andfor

{ii} where an offer of the right to elect to receive shares of the Company instead of
cash in respect of any dividend or part thereof is or has been made by the
Company any election made thereunder by such Member in respecl of such

defaull shares shall not be effective; andfor

no transfer of any of the shares held by any such Member shall be recognised or

(i}
registered by the Directors unfess;

(A} thetransferis an excepted transfer; or

{(8) the Member is not himself in defaull as regards supplying the requisite
information required under Regulation 153(a) and, when presented for
registration, the transfer is accompanied by a cerlificate by the Member in
a form satisfactory to the Directors to the effect that afler due and careful

enquiry the Member is satisfied that none of the shares the subject of the

transfer are default shares.
{9) Upon the giving of a restriction notice its terms shall apply accordingly.

(R} Where, on the basis of information obtained from a Member in respect of a share held by
him, the Company issuas a notice under Regulation 153(a) to another person, it shall at the
same time send a copy of that notice io the Member, but the accidentat omission lo do so,
or the non-receipt by the Member of the copy, does not invalidate or otherwise affect the

application of Regulation 153(f).

(i) The sanctions under Regulation 153(f) cease to apply seven days after the earlier of (i)
receipt by the Company of nolice of an excepted transfer, but only in relation to the shares
thereby transferred; or (ii) receipt by the Company, in a form satisfactory to the Direclors, of
alt the information required by the notice under Regulation 153(a).

(i} The Company may {at the absolute discretion of the Diractors) at any time give notice to
the Member cancefling or suspending for a stated period the operation of a restriction

rotice in whole or in part.
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(k) For the purposes of Regulation 153{a);

{ih a person other than the Member holding a share shall be treated as appearing to
be interested in that share if the Member has informed the Company that the
person is or may be irterested or if the Company (after taking account of
information oblained from the Member, or pursuant to a notice under Reguiation
132(a) from anyone eise) knows or has reasonable cause to believe that the

person is or may be so interested; or
{if) reference to a person having failed to give the Company the informalion required

by a notice under this Regilation 153, or being in default in supplying such

inforration includes {A) reference ta his having failed or refused to give all or any

part of it, and (B} reference to his having given information which he knows to be
false or having recklessly given information which is materialiy false or inaccurate.

154 Regulations 152 and 153 are in addition (o and withaut prejudice to the Law.
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Name, address and description of subscriber

L. HOLDINGS LIMITED
Reg.N0.2189783,

38 Wigmore Street,
London W1itJ 2HA,

UK

Dated the day of 2012
Witness to the above
Profession:

Address:

Georgios ‘E"nftafé{i&




{Company No.: HE 210981}

SPECIAL RESOLUTION

« That the Company be renamed from " CEKELOIL PUBLIC LIMITED " to " DEKEL AGRI-

VISION PLC " ».

It is hereby certified that the above is a true copy of the Special Resolution of the Company

dated the 10" day of October 2019.
Nicosia, 10t day of October 2019,

THE SECRETARY

ABSOLUTETRUST NOMINEES LIMITED

Per its Director Ms Thekla Christofi

Date: 10 October 2019
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DEKELOR. PUBLIC LIMITED
(HE 210981)

At an Extraordinary General Meeting, duly held on the 10 day of October 2019, the following Special

Resolution was passed:-

SPECIAL RESOLUTICN
“That the Authorized Share Capital of the Company be increased from £158,212.42805004¢ divided
into 282,150,282 Class "A” Shares of par value of €0.00003367 each and 441,676,353 Ordinary Shares-
of parvalue of €0.0003367 each, to €346,199,99599494 divided into 282,150,282 Class "A” Sharesof

par value of €0.00003367 each and 1,000,000,000 Ordinary Shares of par vatue of €0.0003367 each”.

We hereby confirm that the above is a true copy of the Special Resolution of the Company DEKELOIL

PUBLIC LIMITED {HE 210931} dated 10 October 2019.

The Secretary

ABSOLUTETRUST N

Per its Director Ms Thekla Christofi

Date: 10 October 2019
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DEKELQIL PUBLIC LIMITED
{HE 210581)

At an Extraordinary General Meeting, duly held on the 11" day of july 2019, the following Special

Resoiution was passed:-

SPECIAL RESOLUTION
“That the Authorized Share Capital of the Caompany be increased from €134,679.99973064 divided
into 282,150,282 Class “A” Shares of par value of £0.00003367 each and 371,784,987 Ordinary Shares
of par value of £0.0003367 each, to £158,212.42805004 divided into 282,150,282 Class "A” Sharesof

par value of €0.00003367 each and 441,676,353 Ordinary Shares of par value of €0.0003367 each”.

We hereby confirm that the above is a true copy of the Speciat Resolution of the Company DEKELOIL

PUBLIC LIMITED {HE 210981] dated 11 July 2019,

The Secretary

ABSQLUTETRUST NOM

Per its Director Ms Thekla Christofi AuTé gival 10 TERUAPIO . B
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COMPANIES LAW, CAP 113

DEKELOIL PUBLIC LIMITED (Th
{Registration no. HE 21098 b

SPECIAL RESOLUTION AN A
‘?4\?&5_@0' '

Written Resolution passed by the Sharcho\o‘E
following resolution passed as Special Resotution:

1. THAT the authorised share capital of the Company shall be increased from
€69999,9999993 divided into 1,796,851,797 Ordinary Shares of nominal value
€0.00003367 each and 282,150,282 Class ‘A’ of nominal value £€0.00003367 each 1o
€134,680 divided into 3,717,849,718 Ordinary Shares of nominal value €0.0003367
each, and 282,150,282 Class ‘A’ shares of nominal value €0.00003367 each by creating
-1,920,997,921 new Ordinary Shares of nominal vaiue €0.00003367 each. The shares
shall carry the rights attached 1o them a$ stipulated in the Articles of Association of the

Company.

- True Copy

ABSOLUTETRUST NOMINEES LTD
Secretary

%
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DEKELOIL PUBLIC LIMITED
{Company No.: HE 210981}

SPECIAL RESOLUTION

«lt was resolved that the Articles of Association of the company be substituted with the

enclosed Articles of Association»

it is herby certified that the above Is a true copy of the Special Resolution of the Company

dated the 31 January 2013.

Nicosia, 31 January 2013.

ABSQLUTETRUST NOM!&E@S‘HD
Per its Director Ms Anastasia Themistocleous

Date: 31 lanuary 2013
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DEKELOIL LYD
{Company No.: HE 210981)

SPECIAL RESOLUTION

« That the Company be renamed from " DEKELOIL LTD " to " DEKELOH. PUBLIC

LIMITED ™ »,

it is herby certified that the above is a true copy of the Special Resolution of the Company

dated the 05 December 2012,

Nicosia, 05 December 2012,

THE SECRETARY

Per its Director Ms Anastasia Themistoclieous

Date: 05 December 2012
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DEKELOIL LTD
{Campany No.: HE 210881}

At an Extraordinary General Meeting, duly held on the 05 December 2012, the following Special

Resolution was passed:-

SPECIAL RESOLUTION

“That the Authorized Share Capital of the Company be increased from £10,000 {Ten Thousand Euro)
divided into 1,000,000 {Cne Million) Ordinary Shares of par value of £0.01 each, ta €25,630 {Twenty-
Five Thousand Six Hundred Thirty Euro) divided into 2,563,000 {Two mitfion five hundred Sixty Three

Thousand)} Ordinary Shares of par value of €3.01 each”.

We hereby confirm that the above is a true copy of the Special Resolution of the Company

DEKELOILLTD {HE 210981) dated 05 December 2012.

NES
? g
Per its Director Ms Anastasi

Date: 05 December 2012
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TRUE COPY OF THE SPECIAL RESOLUTION ‘%:O

THE COMPANIES LAW CAP.113
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

OF

BC OVERSEAS ADVISORY LIMIT:

Date: 26 November 2007

That the name of the company be changed (o

DEKELOIL LTD

ROUNDHOUSE SECRETARIES LIMITED
Tpostpatéog

26™ November, 2007
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TRUE COPY OF THE ORDINARY RESOLUTION
THE COMPANIES LAW CAP.I13
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OF
DEKELOIL LIMITED

Voted on 19 December 2007

“ORDINARY RESOLUTION”

That the authorised share capital of the Company be Increased from EURO
1,000 (EURO 1,000) divided to One Hundred Thousand Shares (100,000) of
One Cent (EURO 0,01) each, to EURQ Ten Thousand (EURO 10,000) divided
to 1,000,000 (One Million) Shares of One Cent each by the creation of Nine
Hundred Thousand Shares of One Cent (EURO 0,01) each

Secretary
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DEKELOIL LTD s,

{Company No.: HE 210981}

e

SPECIAL RESQLUTION
St BRSO UTION

enclosed Articles of Associations

Itis herby tertified that the aboveis a trye co

Py of the Specia) Resolution of the Company
dated the 05 December 2012,

. Nicosia, 05 December 2012,

THE SECRETARY

Perits Director Ms Anastasia Themistocleous

Date: 05 December 2012
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DEKELOIL PUBLIC LIMITED
{Company No.: HE 210981)

At an Extraordinary General Meeting, duiy held on the 03 February 2013, the fallowing Special

Resolution was passed:-

SPECIAL RESOLUTION

“That the Authorized Share Capital of the Company be increased from €25,630 (Twenty-Five
Thousand Six Hundred Thirty Euro) divided into 2,563,000 (Two million five hundred Sixty Three
Thousand} Ordinary Shares, to £70,000 {Seven Hundred Thousand Euro} divided into 7,000,000 ]

(Seven Miltion) Ordinary Shares of par value of €0.01 each”.

We hereby confirm that the above is a true copy of the Special Resolution of the Company

DEKELOIL PUBLIC LIMITER (HE 210981} dated 03 February 2013.

%()LU

Per its Director Ms Anastasia Themistocleous

Date: 03 Febryary 2013
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Fee £5 THE COMPANIES LAW,
CAP. 113.

==

Registration
Number HE 210981

cellation of shares, or converston inte stoek of shares, or

he re-conversion into shares of stock.
Based on aricte 61

Company name DEKELOIL PUBLIC umuw’ 0L ETAPG

To the Registrar of Companies

With this form it is notified that:

N ’ﬂ‘nP *
By written Resolution in-the preseace of atl shareholders of the Com solved as

follows:

l. That the Authorised Capital of the Company which is €70,000 (Seventy Thousand Euro)
divided into 7,000,000 (seven million) Ordinary Shares of a nominal value of €0.01 each

be converted as follows:
/——“-"\w
6,050,000 Ordinary Shares having a nominal vakue of € (Q;‘t %ﬁ%’s’%
950.000 Class A Shares (“the Deferred Shares™) havirlg & omméﬁ\%c

(ol 2, OaN
The Issued Share Capital shall remain as it is and?h r the‘(/ﬁﬂ;@ c,onwfﬁsr n the
Sharcholders will hold the following shares: - ; % J/j

ot

Efad Zohar 55,719 Ordmary's;izan‘c%@&{

trez Tirache 133,868 Ordinary Smmch
Eyal Timmor © 4,458 Ordinary Shares of €0.01 each
Hanan Rasin 76,892 Ordinary Shaces of €0.01 each
Kouassi Richard Amon 342,542 Ordinary Shares of €0.01 each
Mizrahi Yehuda 55,719 Ordinary Shares of €0.01 cach
Moshe Yetiv 4,458 Ordinary Shares of C0.01 each
Oren Goldstain 55,719 Ordinary Shares of €0.01 each
Shamir Nitzan 33,719 Ordinary Shares of €0.01 each
YARDENI - GELFAND

TRUSTS (2000} L.TD 571,827 Ordinary Shares of €0.01 each
Yossef Inbar 178,470 Ordinary Shares of €0.01 zach

Youval Rasin : 1,027,609 Ordinary Shares of €0.0} each




2. The Authorised Capital of the Company which is €70,000 {Seventy Thousand Euro)

divided into 6,050,000 (six million and fifty thousand} Ordinary Shares of a nominal
value of €0.01 each, and 950,000 (nine hundred and fifty thousand) Class A Shares (“the
Deferred Shares™) of a nominal value of €0.01 each, be sub-divided to €70,000 {Seventy
Thousand Euro) divided into 1,796,851,797 {onc billion, seven hundred and ninefy six
million, ecight hundred and fifiy one thousand and seven hundred and ninety seven)
Ordinary Shares of €0.00003367 each, and 282,150,282 {rwo hundred and eighty two |
million, one hundred and fifty thousand and two hundred and eighty two) Class A Shares
(“the Deferred Shares™) of a nominal value of €0.00003367 each.

The 2,563,000 Ordinary Shares of a nominal value of €0.01 cach in the issued capital of
the Company arc subdivided 1o 761,211,761 Ordinary Shares of a nominal value of
£0.00003367 each. These shares shail have the same rights and shall be subject to the
same festriction a5 set owt in the Articles of Association of the Company. Afier the
aforementioned subdivision, the sharcholding composition of the Company shall be as

follows:

Elad Zohar 16,548,560 Ordinary Shares of €0.00003367 each
Erez Tirache 39,758,836 Qrdinary Shares of €0.00003367 each
Eval Timmor 1,324,027 Ordinary Shares of €0.06003367 each
Hanan Rasin 22,836,947 drdinary Shares of €0.000031367 each
Kouassi Richard Amon 101,735,076 Ordinary Shares of €0.00003367 cach
Mizrahi Yehuda 16,548,560 Qrdinary Shares ol €0.00003367 each
Moshe Yetiv 1,324,027 Ordinary Shares of €0.00003367 each
Oren Goldstain _ 16,548,560 Ordinary Shares of €0.00003367 cach
Shamir Nitzan 16,548,560 Ordinary Shares of £0.00003367 cach
YARDENI ~ GELFAND

TRUSTS (2000) LTD 169,832,789 Ordinary Shares of €0.00003367 each
Yossef inbar 53,005,643 Ordinary Shares of €0.00003367 each
Youval Rasin 305,200,178 Ordinary Shares of €0.00003367 each

ey L A

Signature 0(%
/

Ay IR
2 ate 03/02/2013
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Secretary &r Digegtor— ‘%# 5}5*/

SIS

Name and Address for Correspondence
Name} 41T mOs DEMeTRIOU ASIOCIATES L4C

. Address XE![SQUOJ: =T 18 Tre CIVERSI PE FORLIMA, Q%’, O@OC;OL

NeEreeLin
Post Code |y, o, | Telephone | 92 303500
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Fee £5 THE COMPANIES LA W
CAP. 113 Cl16

E Registration
meber HE 210981

Notice of consolidation, Division, Sub-division, or of the
Redemption of Redeemable Preference shares, or of the
cancellation of shares, or conversion into stock of shares,
or of the re-conversion into shares of stock

Based on article 61 m
Company name DEKELOIL LTD /< 5}1&@ %\
E( * 2/11?. Q's’ @3‘\
k 74 <
\.‘H‘: . ".,u /f, @ﬁ a )

To the Registrar of Companies /3

By Special Resolution dated 26/1172007 it was resolved that
which is One Thousand Euro (EURO 1000) divided 10 One Thousand (1000) shares of One Euro
(EURO 1) each, be Subdivided te One Thousand Euro (EURO 1000) divided to One Hundred

The issued share capital of the Company from Euro (Euro 1,000} divided into One Thousand (1000)
Shares of One Euro (Euro 1) each, which are held by the Sole Shareholder .. HOLDINGS LIMITED,
after the above subdivision will be as follows:

L. HOLDINGS LIMITED wili hold One I-_!ulid'red Thousand Shares (100. 088 R uro (Euro 0.01)

cuch_ ‘ -
W W ) |
G et 1’-
o Teephip! |
AUTﬁ;:(:;‘:: tpumcmv"ww &
0 gnJON g\@\) I ?/f:i '
B S S
A TG Sty
n.uEp;)pnv\qu & =) .
| m&‘.{;t;;mm?\m — l
Signature - C Dae| 3122007

(Secretary)

Name and Address for Correspondence

Address |35, Thekla Lysiotis Street, EAGLE STAR HOUSE, 6th Floor

Limassol
Z1P code { 3030 | Telephone 1 25363685

Name | Michael Kyprianou & Co ‘}
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ACMRONO A

ce €20,00 COMPANIES LAW,
CAP 113

COMPANY REGISTRATION
NUMBER HE 210981

:Company Name:

“To the Registrar of Companies . ' \7 \'\; w‘” 2(?]] N
: 6), A

With unanimous special written resolution of the shareholders the Company on I“GQfZ@Iﬁ dpprovedi—*" &
- 1 - KYTIECE
1. The Company has proceeded with the consolidation of all the issued and unissued orcimary shares of
the share capital of the Company, so that each 10 ordinary shares of €0,00003367 value each were
consolidated and divided to | consolidated share of £0.0003367 value each. -

The authorized share capital of the Company before the consclidation was 4,000,000,000 shares of
€0.00003367 each (1otal €134,680) divided into 282150282 shares of class A and 3717849718 ordinary shares.

After the consolidation, the authorized share capital of the Company is 653935253 divided into 282150282
shares of class A of €0.00003367 per sharc and 371784971 ordinary shares of €0.0003367 value sach

Before the consolidation the issued share capital of the Company was 247,704,8540 crdinary shares of |-
€0.00003367 each

Afler the consolidation, the issued share capftal of the Corhpany is 247,704,894
each. .

3l
!
- .
ignature ’ , Date 16/06/2016 §
Seceetary of Director
Ame and Address for correspondence
Name ATHOS DEMETRIOU ASSOCIATES LLC
Address Chilonos 24, The Rilvcrside'Forum, 2™ Noor, Wicosia, Cyprus

Postcode P10
Telephone 22809900
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