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THE COMPANIES LAW (CAP. 113)

LIMITED LIABILITY COMPANY BY SHARES

MEMORANDUM OF ASSOCIATION

SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC

SMITHER INVESTMENTS LIMITED

The name of the company is:

SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC

SMITHER INVESTMENTS LIMITED

The registered Office of the Company will be situated in Cyprus.

The objects for which the Company is established are:

(1) a) To carry on the business of investment holding Company and for the above
mentioned purposes to obtain and hold as investment immovable property,
shares, stock, debentures, debentures stock, notes, bank notes, certificates
representing guarantees, deposit receipts, obligations, documents and any
other negotiable instruments (including, but not limited to warrant purchase
rights, interests in collective investment schemes, options, futures and
contracts for difference (CFDs) which have been issued by any person
including any Government or Public body or Public Authority in any part
of the world or who has guaranteed them or-which have been guaranteed by
any person including any Government or Public body or Public Authority
in any part of the world with original registration treaty, contracts, offers,



b)

d)

purchases, with exchange or otherwise and which have sither been fully
paid or not and to be registered for that or to buy the same under such
conditions and requirements as may be considered appropriate and to
exercise and impose all the rights and controls which are granted to or arise
as a result of the ownership of any of such debentures, debenture stock,
notes, bank notes, deposit receipts, certificates representing negotiable
instruments, obligations, documentation or any other negotiable
instruments (including but not limited to warrants interests in collective
investment schemes, options, futures and contracts for differences (CFDs)).

To undertake and carry out alone or otherwise the right or rights and the
responsibilities of the agent, sponsor, trustee, executor, administrator,
liquidator, receiver, proxy representative, or Nominee, of any person,
company, legal person, organisation, Scheme, Trust Fund, government,
state, municipal or other person, physical or legal, and to undertake and
execute alone or otherwise, a trust or a trust with discretionary powers or
assumption of which is considered desirable and the distribution between
the beneficiaries, pensioners or other eligible persons whatever income,
capital, or annual salary, periodically or pecuniary or in species for the
promotion of any trust instruction, discretionary power or other obligation
or authorization.

To manage any kind of investment which is at any time owned or acquired
by the Company, directly or through the services of any other administrator
or specialist, always with the objective of distributing the risk of
investments and the offering to its members, the proceeds received by the
management of the investments and to take any measures and to-carry out
whatever activity that it may consider useful towards the achievement and
development of its objectives as an investment company within the limits
of the applicable law and to convert, substitute, liquidate and convert into
cash at its own discretion, any such investment in such a way that it may
consider right.

To carry on the business of merchants, sellers, commission agents,
representatives, suppliers, sales promoters and generally any other similar
business and in connection with any manufactured or other kind of products
or goods. To carry on the work or business of manufacturers,
handicraftsmen, retail and wholesale merchants, exporters and importers,
agents under commission, distributors, brokers and to manufacture, import,
export, buy, sell, resell, distribute, exchange, mortgage, pawn and generally
to trade or act in any way connected with all kinds of merchandise, products

or goods and to carry on any work, business, trade, industry or handicraft
of any kind.



€)

g)

h)

To bareboat and time charter all kind of ships and to proceed in registering
the same with any registry and in accordance with any applicable Law and
even to buy, exchange, hire, operate, charter, build, or otherwise obtain,
own or equip ships or tankers, sailing ships of any kind, with or without
equipment, machinery, furniture and utensils, or shares or interests in these
ships or sailing ships, as well as shares or other documents of companies
owning such ships or sailing ships, and to use them for transportation of
passengers, merchandise and products of all kinds, including livestock,
crude oil or other liquid or chemical product, and generally all kind of
objects or goods between any ports or places anywhere in Cyprus or
elsewhere, and to obtain postal subsidies, and to maintain, repair, improve,
amend, hire, mortgage or otherwise trade, sell or alienate such ships,
tankers, sailing ships, shares or documents.

To carry on the business of ship owners, transportation by land or sea, ship
managers or ship agents and shipping companies, ship suppliers,
wharfingers, contractors, boat owners, barge owners, steamships, fishing
vessels and other boats, forwarding agents, agents of any kind, loaders and
unloaders, shipbrokers, freight brokers, wharfingers, manufacturers and
traders in ice, owners and store keepers, freezers and freezing compartments
and to be insured against any loss, damage, peril or liability of any kind
which may affect the Company, its property, its products and conveyances
passengers or transported goods and to carry out the business of insurance
brokers of any kind of insurable work including shipping.

To carry out all or any kind of business or enterprises of travelling, tourism
and advertising agents, general and special representatives, loaders and
unloaders, packing, forwarding, importers and exporters of every nature of
merchandise, owners, charterers, ship, railway and aircraft purveyors,
owners, hirers and leasers of theatres, amenity centres, owners, hirers and
leasers of vehicles and other means of transportation of any kind, of means
of transportation for people and merchandise and generally the holding of
business relating to the planning of trips, tours, excursions, travel, artistic,
recreational and touristic events and the provision of all types of facilities,
services, information and directions thereof.

Establishing tourism agencies, agencies, ticketing offices and custom
broker offices, the planning and pursuance of excursions in Cyprus or
abroad and the carrying out the business of representatives or owners of
vessels, aircrafts, means of transportation and of any kind of tickets issuing
thereof by them, as well as the business of owners and or managers of tourist
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apartments, motels, hotels and other tourist accommodation.,

i) To carry on the business of nightclubs, restaurants, cafeterias, Taverns,
Discos, licensed food, wine, beer and alcoholic drinks merchants, importers,
exporters and manufacturers of gaseous, mineral, and artificial or other
drinks.

i) Toemploy for themselves or on behalf of third parties, to supply or to secure
the supply of specialised and non-specialised personnel and labourers, ship
crews for work of any nature and for the requirements of companies of any
nature, or for persons in any country and also to offer services, of any kind
including consulting services for the recruitment and employment of
personnel and labourers and also the provision and supply of materials and
services of any nature,

To participate in the management, supervision and control of any business or work of
any company or enterprise and for this purpose to appoint and remunerate any
Directors, Managers, accountants, experts, agents or other representatives.

To amalgamate with any other company or enterprise whose objects are partly or
entirely similar to those of the Company.

To acquire either in part or as a whole the property or the obligations of any person or
persons, legal or physical, and of any description, so long as the Company deems them
capable of promoting its business and contribute to its success.

To enter into contracts, agreements and arrangements with other companies, person or
persons, legal or physical and of whatever description, for lawful consideration and to
cary on on their behalf any kind of business connected with the objects of the
Company.

To enter into partnerships or any other arrangements for participation in profits or
interests, and into co-operation, joint ventures, mutual concessions or otherwise with
any persons or person, legal or physical, or with other enterprises carrying on or
engaged in business or commercial transactions capable of being directly or indirectly
beneficial to the Company.

To invest and manage the capital and monies of the Company in such shares or other
investments, mortgages or pledges as it would be deemed fit or in such a way as the
Directors may from time to time decide, as well as to subscribe for, take, buy or
otherwise acquire and possess shares or other interests in other companies or debentures
or other securities in the same.
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To enter into any arrangements with any Government or Authority, Municipai local or
otherwise, which might he considered as conducive to the attainment of the objects of
the Company or of any of them, to obtain by any such arrangement concessions, rights
or privileges, which, as a whole or each one separately the Company would wish to

obtain and use and to comply with such arrangements, rights, privileges and
concessions,

To secure the registration or recognition of the Company in any country or place and
to comply with any necessary or obliging conditions for the purpose of ensuring the
functioning of the Company in such country or place and to establish local
representatives or offices therein for the conducting of its business.

To appoint and engage employees, servants, workers, personnel, agents or other
persons in connection with the business of the Company.

To remunerate any person or firm rendering services to the Company or working for
the Company either by payment of money or by the issue of shares fully or partly paid
up or by granting dividends or interest in the profits of the Company.

To lend or advance money to such parsons and under such conditions as it would be
deemed advisable and, in particular, to its members, to customers and persons dealing
with the Company.

To provide compensations or guarantees to third parties including mortgaging and
charging of the property of the Company by way of security of a loan and/or guarantee
to third parties. The provision of such compensation or guarantee constitutes a self -
evident and undeniable fact that the same was made in the interests and/or for the
promotion of the objects of the Company.

To borrow, either alone or jointly and severally separately and together with any other
company or companies and to secure the payment of their loans and in this respect to
mortgage and charge the business and the whole or any part of its immovable and
movable property, present or future, in any way in which the Company would deem fit,
including the issue, at nominal value or increased value or value below the nominal, of
debentures or stock, perpetual or otherwise, charged upon all or any of the property of
the Company (both present or future), including its uncalled capital from time to time
and, further or additionally, to guarantee any securities of the Company by trust or other
guarantee security and to purchase, redeem or otherwise pay off any such guarantees.

To draw, accept, indorse, discount and execute promissory notes, bills of exchange and
other instruments payable to order or to the bearer.
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To purchase, take under lease or exchange, let or otherwise acquire, use and possess or
mortgage, sell, donate or otherwise alienate any property or any interests in land,
buildings, easements, rights, privileges, concessions, machinery, patents, installations,
goods or any other movable or immovable property of any kind.

To erect, construct, develop, convert and maintain any buildings, hotel blocks,

commercial centers and or otherwise and in general to develop any immovable property
in any way.

To register, acquire, possess, use, sell or otherwise dispose of business names, trade
and industrial marks, patents, invention rights, copyrights and other similar rights and
privileges.

To advertise either by itself or through special, governmental or private bodies, the
businesses of the Company or any of them, in any way the Company would deem fit,
including the advertisement through the press or radio, through signs, films, circulars,
exhibitions, publication of books or magazines, competitions, prize awards or rewards
and through any other lawful means.

To sell or otherwise dispose of part or the whole of the business or the property of the
Company and for such consideration as the Company would deem fit.

To distribute in specie amongst the members of the Company part or the whole of the

property or the business of the Company and at any time, as well as in case of its
dissolution.

To establish and maintain or procure the establishment and maintenance of any
contributory or non contributory pension provident or superannuation funds, and to give
or procure the giving of donations, gratuities, pensions, allowances or emoluments to
any persons who are or were at any time in the employment or service of the Company,
or of any company which is a subsidiary of the Company or its allied or associated
companies or any subsidiaries thereof or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid, and/or the spouses,
widows, widowers, families and dependents of any such persons, and also to establish
and subsidise and subscribe to any institutions, associations, clubs or funds which may
seem beneficial to the Company or may promote the interests and well-being of the
Company or of any such other company as aforesaid or of any such persons as aforesaid
and make payments to or towards the insurance of any such person as aforesaid, and do
any of the matters aforesaid either alone or in conjunction with any such other company
as aforesaid.
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To participate in or otherwise aid any charitable or humanitarian body or purpose or
other purpose in the public interest.

To pay all expenses related to the formation and registration of the Company.

To do all or any of the above acts either alone or in conjunction with others and in
various legal capacities, such as principal, attorney, agent, contractor, trustee or in any
other capacity envisaged by the law, as well as generally and for every reason or
purpose to act in any capacity as aforesaid.

To do any act which is conductive to or is necessary for the achievement of the above
or of any one of the above objects or severally.

The liability of the members is limited.

The share capital of the Company is CY.P. 10,000 divided into 10,000 shares of
CY.P.1- each. The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any preferential rights,
privileges, conditions or restrictions or especially as regards dividends, capital, voting

rights or otherwise.



We, whose names and addresses are subscribed herein below, wish to form the Company in
accordance with this Memorandum of Association, and we respectively agree to take the number of

shares in the capital of the Company as set opposite our respective names.

Names, addresses and Number of shares held by
descriptions of subscribers each subscriber
FINSERVUS (TRUSTEES) LTD 1,000 Shares
(Registration No. 119120)

3, Chrysanthou Mylona Str.

3030 Limassol

Dated this 15%..day of June,2005

Witness of the above signatures
Stavroula Chrysostomou .........
Profession: Advocate's clerk

Address; 223, Makariou III Ave., Avenue Court, 2° Floor, Limassol

TRANSLATED
TRUE COPY
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THE COMPANIES LAW CAP. 113
PUBLIC COMPANY LIMITED BY
SHARES ARTICLES OF
ASSOCIATION

OF
SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC

(As amended by Special Resolution dated 30 April 2007)

1. INTERPRETATION

In these Articles of Association

“secretary” means any person appointed to perform the duties of the secretary of the Company
and includes the assistant secretary.

"the Law" means the Companies Law, Cap. 113 or any law replacing it or amending it.
""person" means natural and legal person.

"FSA" means the United Kingdom Financial Services Authority

"United States Person" means:

a) any natural person resident in the United States;

b) any partnership or corporation organized or incorporated under the laws of the United States;
c) any estate of which any executor or administrator is a United States Person;

d) any trust of which any trustee is a United States Person;

€) any agency or branch of a foreign legal entity located in the United States ;

f) any non-discretionary account or similar account (other than, an estate or trust) held by a
dealer or other fiduciary for the benefit or account of a United States Person;

g) any discretionary account or similar account (other than an estate or trust) held by a dealer or
other fiduciary organized, incorporated, or (if an individual) resident in the United States; and

h) any partnership or corporation under the condition that it is:

10



(1)  organized or incorporated under the laws of any foreign jurisdiction other than the
United States: and

(i) formed by a United States Person principally for the purpose of investing in securities
not registered under the provisions of the United States Securities Act of 1933, as
amended, unless it is organized or incorporated, and owned, by accredited investors (as

defined in § 230.501(a) of Regulation D under such Act) who are not natural persons,
estates or trusts.

However, a United States Person does not include:

a) any discretionary account or similar account (other than an estate or trust) held for the
benefit or account of a non-United States Person by a dealer or other professional
fiduciary organized, incorporated, or (if an individual) resident in the United States;

b) any estate of which any professional fiduciary acting as executor or administrator is a
United States Person if:

(1) anexecutor or administrator of the estate who is not a United States Person has sole
or shared investment discretion with respect to the assets of the estate; and

(i) the estate is governed by non-United States law;

c) any trust of which any professional fiduciary acting as trustee is a United States Person, if
a trustee who is not a United States Person has sole or shared investment discretion, with

respect to the trust assets, and no beneficiary of the trust (and no settlor if the trust is
revocable) is a United States Person;

d) an employee benefit plan established and administered in accordance with the law of a
country other than the United States and customary practices and documentation of such
country;

€) any agency or branch of a United States Person located outside the Unijted States if?
(1) the agency or branch operates for valid business reasons; and

(if) the agency or branch is engaged in the business of insurance or banking and is subject
to substantive insurance or banking regulation, as the case may be in the country
where it is located; and

f) the International Monetary Fund, the International Bank for Reconstruction and
Development, the Inter-American Development Bank, the Asian Development Bank, the
African Development Bank, the United Nations; and their agencies, affiliates and pension
plans, and any other similar international organizations, their agencies, affiliates and
pension plans.

""the seal” means the common seal of the Company.
""Shares” means the ordinary shares of Euro 0.01 each in the capital of the Company.
"relevant system" means any computer-based system and procedures permitted by the AIM

rules of the London Stock Exchange plc, which enable title to units of a security to be evidenced

and transferred without a written instrument and which facilitate supplementary and incidental
matters.

Expressions referring to writing shall, unless the contrary intention appears, be construed as

including references to printing, lithography, photography, and other modes of representing or
reproducing words in a visible form.

11
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3.

3.1

32

3.3

34

35

3.6

Unless the context otherwise requires, words or expressions contained in the Articles of
Association shall bear the same meaning as in the Law or any statutory modification in force at
the date at which the Articles of Association become binding on the Company.

EXCLUSION OF TABLE A

Part I of Table A of the First Schedule of the Law will not apply to the Company unless is
repeated and embodied in the Articles of Association.

Any type or kind of business for which there is specific or implied authority in the
Memorandum of Association of the Company or these Articles of Association to be carried
out by the Company may be carried out by the directors at such time or times as they may
consider appropriate, and furthermore, may otherwise remain pending, independently of
whether such type or kind of business has been commenced or not, as long as the directors

may decide whether or not it is appropriate to commence or continue such type or kind of
business.

SHARE CAPITAL AND VARIATION OF RIGHTS

Without prejudice to any special rights previously conferred on the holders of any existing
Shares, Shares 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 may from time to time by ordinary resolution determine.

Subject to the provisions of section 57 of the Law, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are, or at the option 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.

If at any time the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may, and
whether or not the company is being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of shares of that
class. To every separate general meeting the provisions of the Articles of Association relating
to general meetings shall apply, but so that the necessary quorum shall be two persons holding
at least or representing by proxy one-third of the issued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a poll.

The rights conferred upon the holders of the shares of any class issued with preferred and other
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that

class, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

The company may exercise the powers of paying commissions conferred by section 52 of the
Law, provided that the rate per cent or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the said section and the rate of the commission
shall not exceed the rate of 10 per cent of the price at which the shares in respect whereof the
same is paid are issued or an amount equal to 10 per cent of such price (as the case may be).
Such commission may be paid in cash or by the allotment of fully or partly paid shares or partly
in one way and partly in the other. The company may also on any issue of shares pay such
commission as may be lawful.

Except as required by law, no person shall be recognized by the company as holding any share
upon any trust, and the company shall not be bound by or be compelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or (except only as provided by the Articles
of Association) any other rights in respect of any share except an absolute right to the entirely
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3.7

3.8

39

39.1

thereof given to the registered holder.

Independently of the above provision but always within the framework of section 112 of the
Law, the company may recognise the existence of a trust on any share provided a written
notification will be given and even though such trust cannot be registered in the Registry of
Members of the Company. Such recognition is notified with a letter to the trustees and is

irrevocable as long as the trust is in existence, even if the trustees or some of them will he
replaced.

Every person whose name is entered as a member in the Register of Members shall be entitled
without payment to receive within two months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall rovide) one certificate for all his Shares or
several certificates each of one or more of his SPhares upon payment of 25 cents for every
certificate after the first or such less sum as the directors shall from time to time determine.
Every certificate shall be under seal and shall specify the Shares to which it relates to and the
amount paid up thereon. Provided that in respect of a share or Shares held jointly by several
persons the company shall not be bound to issue more than one certificate, and delivery of a

certificate for a share to one of several joint holders shall be sufficient delivery to all such
holders.

If a share certificate be defaced, lost or destroyed, it may be replaced on payment of a fee of 25
cents or such lesser sum and on such terms (if any) as to evidence and indemnity and the

payment of out-of-pocket expenses of the Company of investigating evidence as the directors
think fit.

In the case of Shares in uncertificated form as is provided herein below, Articles 3.7 and 3.8
above shall not apply and the Company shall not be required to issue a certificate to any person
holding Shares in uncertificated form.

The directors shall permit Shares to be held in uncertificated form and shall have power to
implement such arrangements as they may, in their absolute discretion, think fit in order for any
class of shares to be transferred by means of a Relevant System of holding and transferring

shares and to be a participating security (subject always to the requirements of the Relevant
System concerned).

3.9.2 Where the arrangements described in Article 3.9.1 are implemented, no provision of these

Articles shall apply or have effect to the extent that it is in any respect inconsistent with:

3.9.2.1 the holding of Shares of that class in uncertificated form;
3.9.2.2 the transfer of title to such Shares of that class by means of a Relevant System
3923 the requirements of the Relevant System.

3.9.3 Notwithstanding anything contained in these Articles (but subject always to any applicable

law and regulations and the facilities and requirements of any Relevant System):

3.9.3.1 unless the directors otherwise determine, Shares held by the same holder or joint

holder in certificated form and uncertificated form shall be treated as separate
holdings;

3.9.3.2 conversion of Shares held in certificated form into Shares held in uncertificated form,

and vice versa, may be made in such a manner as the directors may in their absolute
discretion think fit;

3.93.3 Shares may be changed from uncertificated to certificated form, and from certificated

to uncertificated form, in such manner as the directors may in their absolute
discretion think fit;

3.93.4 Article 7.2 shall not apply in respect of Shares recorded on the register as being held
in uncertificated form to the extent that Article 7.3 requires or contemplates the

13



effecting of a transfer by an instrument in writing and the production of a certificate
for the Share to be transferred;

3935 a class of Share shall not be treated as two classes by virtue only of that class
comprising both certificated and uncertificated Shares or as a result of any provision
of these Articles or any other applicable law or regulation which applies only in
respect of certificated and uncertificated Shares;

3.9.3.6 the directors shall, subject to applicable laws and regulations, be entitled to require
the conversion of any uncertificated Share into certificated form.

3.10 Subject to the provisions of the Law, the Company may purchase its own shares (including any

4.1

4.2

5.1

5.2

5.3

redeemable shares).

DEPOSITORY INTERESTS

The directors shall, subject to any applicable laws and regulations, the facilities and requirements
of any Relevant System concerned and these Articles, have the power to implement and/or
approve any arrangements they may, in their absolute discretion, think fit in relation to (without
limitation) the evidencing of title to and transfer of interests in Shares in the form of depositary
interests or similar interests, instruments or securities, and to the extent that such arrangements
are so implemented, no provision of these Articles shall apply or have effect to the extent that it
is in any respect inconsistent with the holding or transfer thereof of the Shares represented
thereby. The directors may, from time to time take such actions and do such things as they may,
in their absolute discretion, think fit in respect of the operation, of any of the aforesaid
arrangements.

The company shall not give, whether directly or indirectly, and whether by means of a loan,
guarantee, the provision of security 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 company 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 the

Articles of Association shall prohibit transactions mentioned in the proviso to section 53 (1) of
the Law.

LIEN

The company shall have a first and paramount lien on every Share (not being a fully paid Share)
for all monies (whether presently payable or not) called or payable at a fixed time in respect of
that Share, and the company shall also have a first and paramount lien on all Shares (other than
fully paid Shares) standing registered in the name of a single person for all monies presently
payable by his or his estate to the company; but the directors may at any time declare any Share
to be wholly or in part exempt from the provisions of this article. The company's lien, if any, on
a Share shall extend to all dividends payable thereon as well as any capital or other money payable
at any time by the company to that person.

The company may sell in such manner as the director think fit, any Shares on which the company
has a lien, but no sale shall be made 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, stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the Share, or the person entitled thereto
by reason of his death or bankruptcy.

To give effect to any such sale the directors may authorise some person to transfer the Shares sold
to the purchaser thereof. The purchaser shall be registered as the holder of the Shares comprised
in any such transfer, and he shall not be bound to see to the application of the purchase money,
nor shall his title to the Shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

14



6.1

6.2

6.3
6.4

6.5

6.6

6.7

7.1

7.2

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 lien exists as is presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon the Shares before the sale)
be paid to the person entitled to the Shares at the date of the sale.

CALLS ON SHARES

The directors may from time to time make calls upon the members in respect of any monies
unpaid on their Shares (whether on account of the nominal value of the Shares or by way of
premium) and not by the conditions of allotment thereof made payable at fixed times, provided
that no call shall exceed one-fourth of the nominal value of the Share or be payable at less than
one month from the date fixed for the payment of the last preceding call, and each member shall
(subject to receiving at least fourteen days’ notice specifying the time or times of payment) pay
to the company at the time or times and place so specified the amount called on his Shares. A cail
may be revoked or postponed as the directors may determine.

A call shall be deemed to have been made at the time when the resolution of the directors
authorising the call was passed and may be required to be paid by instalments.

The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof.

If a sum called in respect of a Share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not exceeding 9 per cent per annum as
the directors may determine, but the directors shall be at liberty to waive payment of such interest
wholly or in part.

Any sum which by the terms of issue of a Share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the Share or by way of premium, shall for the
purposes of the Articles of Association be deemed to be a call duly made and payable on the date
on which by the terms of issue the same becomes payable, and in case of non-payment all the
relevant provisions of the Articles of Association 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 notified.

The directors may, on the issue of Shares differentiate between the holders as to the number of
calls, the amount to be paid for each call and the times of payment.

The directors may, if they think fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any Shares held by him, and upon all or any of
the monies so advanced may (until the same would, but for such advance become payable) pay
interest at such rate not exceeding (unless the company in a general meeting shall otherwise

decide) 9 per cent per annum, as may be agreed upon between the directors and the member
paying such sum in advance.

TRANSFER OF SHARES

The board of directors may, in its absolute discretion, and without assigning any reason thereof
refuse to register any transfers of Shares which are not fully paid PROVIDED THAT such
discretion may not be exercised in such a way as to prevent dealings in the Shares of a class from
taking place on an open and proper basis. The directors may also decline to register the transfer
of any Shares in respect of which the Company has a lien. Shares are not transferable to natural
persons under the age of 18. The directors shall not exercise such discretion if to do so would
cause a contravention of any applicable CREST rule or regulation, (including for the avoidance
of doubt the UK Uncertificated Securities Regulations 2001).

If at any time the holding or beneficial ownership of any Shares in the Company by any person
(whether on its own or taken with other Shares), in the opinion of the directors (1) would cause
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7.4

7.5

9.1

9.2

the assets of the Company to be considered “plan assets™ within the meaning of the plan assets
regulation (29 C.F.R 2510.3 101) adopted by the United States Department of Labor under the
Employee Retirement Income Security Act of 1974 (“ERISA”) or section 4975 of the Internal
Revenue Code of 1986, as amended or such similar United States acts and regulations as
determined by the directors from time to time, (ii) may give rise to a breach of any applicable law
or requirement in any jurisdiction; or (iii) would or might result in the Company being required
to register or qualify under the United States Investment Company Act 1940; or (iv) would or
might result in any investment manager engaged by the Company being required to register or
qualify under the United States Investment Advisers Act 1940; or (v) contravene the criteria for
eligibility for investing in the Company determined by the directors from time to time, then any
Shares which the directors decide are Shares which are so held or beneficially owned ("Prohibited
Shares") shall be dealt with in accordance with Article 73 below, provided that the Directors can,
in their absolute discretion, waive such requirement at any time. The directors may at any time
give notice in writing to the holder of a Share requiring him to make a declaration as to whether
or not the Share is a Prohibited Share.

The directors shall give written notice to the holder of any Share which appears to them to be a
Prohibited Shares requiring him within 21 days (or such extended time as the directors consider
reasonable) to transfer (and/or procure the disposal of interests in) such Share to another person
so that it will cease to be a Prohibited Share. From the date of such notice until registration for
such a transfer or a transfer arranged by the directors as referred to below, the Share will not
confer any right on the holder to receive notice of or to attend and vote at a general meeting of
the Company and of any class of shareholders) and those rights will vest in the Chairman of any
such meeting, who may exercise or refrain from exercising them entirely at his discretion). If the
notice is not complied with within 21 days to the satisfaction of the directors, the directors shall
arrange for the Company to sell the Share at the best price reasonably obtainable to any other
person so that the Share will cease to be a Prohibited Share. The net proceeds of sale (with interest
at such rate as the directors consider appropriate) shail be paid over by the Company to the former
holder upon surrender by him of the relevant share certificate (if applicable).

The instrument of transfer of any Share shall be executed by or on behalf of the transferor and
transferee, and the transferor shall be deemed to remain a holder of the Share until the name of
the transferee is entered in the Register of Members in respect thereof.

The company shall be entitled to charge a fee not exceeding 25 cents on the registration of every

probate, letters of administration, certificate of death or marriage, power of attorney, or other
instrument.

PLEDGE OF SHARES

Any Share may be given by a holder of Shares as a pledge or guarantee for a loan, debt or liability
without the approval of the directors.

TRANSMISSION OF SHARES ON DEATH OR BANKRUPTCY

In case of the death of a member, the survivor 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 holder, shall be the only persons recognized by the company as
having any title to his interest in the Share; but nothing herein contained shall release the estate

of a deceased joint holder from any liability in respect of any Share which had been jointly held
by him with other persons.

Any person becoming entitled to a Share in consequence of the death or bankruptcy of a member
may, upon such evidence being produced as may from time to time propetly be required by the
directors and subject as hereinafter 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,
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If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to
the company a notice 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.

A person becoming entitled to a Share by reason of the death or bankruptcy of the holder shall be
entitled 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 conferred by membership in
relation to meetings of the Company.

Provided always that the directors may at any time give notice requiring any such person to elect
either to be registered himself or to 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

monies payable in respect of the Share until the requirements of the notice have been complied
with.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day appointed for payment thereof,
the directors may, at any time thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much of the call or instalment as
is unpaid, together with any interest which may have accrued.

The notice shall name a further date (not earlier than the expiration of fourteen days from the date
of service of the notice) 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 notice as aforesaid are not complied with any Share in respect of
which the notice has been given may at any time, thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the directors to that effect.

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 forfeiture may be cancelled on
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 shall, notwithstanding, remain liable to pay to the company all monies which, at the
date of forfeiture, were payable by him to the company in respect of the Shares, but his liability
shall cease if and when the company shall have received payment in full of all such monies in
respect of the Shares.

A statutory 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 declaration, shall
be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to
the Share. The company may receive the consideration, if any, given for the Share on any sale or
disposition thereof and may execute a transfer of the Share in favor 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 title 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 provisions of the Articles of Association as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a Share, becomes payable at a fixed time,
whether on account of the nominal value of the Share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified.
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UNTRACED MEMBERS

The Company shall be entitled to sell (in such manner and for such price as the directors think
fit) the Shares of a member or the Shares to which a person is entitled by virtue of transmission
on death or bankruptcy if and provided that the following conditions are satisfied:

11.1.1 for a period of twelve years, being a period during which at least three dividends in respect
of the Shares in question have become payable, no cheque or warrant sent by the company
through the post in a pre-paid letter addressed to the member or to the person entitled by
transmission to the Share, stock or debenture or loan stock at his address on the register of
members or the last known address given by the member or the person entitled by
transmission to which cheques and warrants are to be sent has been cashed and no

communication has been received by the company from the member or the person entitled
by transmission;

11.1.2 the Company has at the expiration of the said period of twelve years given notice by
advertisement in both a United Kingdom national newspaper and in a newspaper
circulating in the area in which the address referred to in article 11.1.1 is located of its
intention to sell such Share, stock or debenture or loan stock;

11.1.3 the Company has not during the further period of three months following the publication
of the said advertisements or following the later publication if the two advertisements are
published on different dates and prior to the exercise of the power of sale received any
communication from the member or person entitled by transmission; and

11.1.4 if so required by the rules of the London Stock Exchange, the Company has given notice

in writing to the London Stock Exchange of its intention to sell such Share, stock or
debenture or loan stock.

To give effect to any such sale the Company may appoint any person to execute as transferor an
instrument of transfer of such Shares or any of them and such instrument of transfer shall be as
effective as if it had been executed by the registered holder of or person entitled by transmission
to such Shares and the title of the transferee shall not be affected by any irregularity or invalidity
in the proceedings relating thereto. The Company shall be obliged to account to the former
member or other person previously entitled for the net proceeds of sale by carrying such proceeds
to a separate account which shall be a permanent debt of the Company and the Company shall be
deemed to be a debtor for such amount and not a trustee in respect of the debt for such former
member or person and shall enter the name of such former number or other person in the books
of the Company as a creditor for such amount. No trust shall be created in respect of the debt, no
interest shall be payable in respect of the same and the Company shall not be required to account
for any money earned on the net proceeds, which may be employed in the business of the
Company or invested in such investments (other than shares of the Company or its holding
company if any) as the directors may from time to time think fit.

CONVERSION OF SHARES INTO STOCK

The company may by ordinary resolution convert any paid-up Shares into stock, and reconvert
any stock into paid-up Shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same manner, and subject
to the same regulations, as and subject to which the Shares from which the stock arose might
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14.2

previously to conversion have been transferred, or as near thereto as circumstances admit; and the
directors may from time to time fix the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the Shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the Company and other
matters as if they held the Shares from which the stock arose but no such privilege or advantage
(except participation in the dividends and profits of the Company and in the assets on winding

up) shall be conferred by an amount of stock which would not, if existing in Shares, have
conferred that privilege or advantage.

Such of the regulations of the Company as are applicable to paid-up Shares shall apply to stock,
and the words "Share" and "shareholder” therein shall include "stock” and "stockholder".

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution increase the share capital by such
sum to be divided into Shares of such amount as the resolution shall prescribe.

The company may by ordinary resolution:

13.2.1 consolidate and divide all or any of its share capital into shares of larger amount than its
existing Shares;

13.2.2  subdivide its existing Shares, or any of them, into shares of smaller amount than is fixed

by the memorandum of association subject, nevertheless, to the provisions of section 60
(1) (@) of the Law;

13.2.3 cancel any Shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person.

The company may by special resolution reduce its share capital, any capital redemption reserve
fund or any share premium account in any manner and with, and subject to, any incident
authorized, and consent required, by law.

NOTIFICATION OF INTEREST IN SHARES

Every member shall comply with the notification and disclosure requirements set out in Chapter
5 of the Disclosure and Transparency Rules Sourcebook (as amended and varied from time to
time) of the FSA Handbook as if the Company where classified as an "issuer" whose "Home
State" is the "United Kingdom" (as such terms are defined in the FSA Handbook).

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 Article, the
Company may (at the absolute discretion of the directors) at any time thereafter by notice (a
"Restriction Notice") to such member direct that, 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 shall not be entitled to be present
or to vote on any question (either in person or by proxy), at any general meeting of the Company
or a separate general meeting of the holders of any class of shares of the Company, or to be
recognized in a quorum or to sign a written resolution.
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Where the Default Shares represent at least 0.25 per cent in nominal value of the issued Shares of
their class, then the restriction notice may additionally direct that in respect of the Default Shares:

14.3.1 any dividend or any part of a dividend or other amounts payable in respect of the Default
Shares be withheld by the Company, which has no obligation to pay interest on the same,
and shall be payable (when the restriction notice ceases to have effect) to the person who

would be the beneficiary but because of the Restriction Notice is not entitled to them;
and/or

14.3.2 where an offer of the right to elect to receive Shares 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; and/or

14.3.3 no transfer of any of the Shares held by any such member shall be recognised or registered
by the directors unless: (1) the transfer is an excepted transfer; or (2) the member is not
himself in default as regards supplying the requisite information required under this Article
and, when presented for registration the transfer is accompanied by a certificate by the
member in a form satisfactory to the directors to the effect that after due and careful enquiry
the member is satisfied that none of the Shares, subject to the transfer are Default Shares.

The Company shall send a copy of the Restriction Notice to any other person appearing to be
interested in the Shares the subject of such notice, but the failure or omission by the Company to
do so shall not invalidate the notice.

Any Restriction Notice shall have effect in accordance with its terms from the date it is given
until not more than seven days after the directors are satisfied that the default in respect of which
the Restriction Notice was issued no longer 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 Notice in whole or part.

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 interested, or
the Company after taking into account information obtained from a member knows or has
reasonable cause to believe that the person is, or maybe, so interested.

REQUEST FOR INFORMATION

For the purposes of this Article 15:

15.1.1 "Connected": a person ("A") shall be treated as being connected with another person ("B"
if A is:

(@) aspouse, civil partner, child (under the age of eighteen) or stepchild (under the age
of eighteen) of B; or

(b) an associated body corporate which is a company in which B alone, or with
Connected persons, is directly or indirectly beneficially interested in 20 per cent. or
more of the nominal value, of the equity Share capital or is entitled (alone or with
connected persons) to exercise or control the exercise of more than 20 per cent. of
the voting power at general meetings; or
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15.1.3

15.1.4

15.1.5

(c) atrustee (acting in that capacity) of any trust, the beneficiaries of which include B
or persons falling within paragraphs (a) or (b) above excluding trustees of an
employees’ share scheme or pension scheme; or

(d) apartner (acting in that capacity) of B or persons in categories (a) to (c) above.

"Relevant Share Capital" means the Company's issued share capital of any class carrying
rights to vote in all circumstances at general meetings 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 taken separately and (ii) the temporary suspension of voting rights in respect of
Shares comprised in the issued share capital of the Company of any such class does not
affect the application of this Article in relation to interests in those or any other Shares
comprised in that class;

"interest" means, in relation to the Relevant Share Capital, any interest of any kind
whatsoever in any Shares comprised therein (disregarding any restraints or restrictions to
which the exercise of any right attached to the interest in the Share is, or may be, subject
to) and without limiting the meaning of "interest" a person will be considered to have an
interest in a Share if:

(@) he enters into a contract for its purchase by him (whether for cash or other
consideration); or

(b) not being the registered holder, he is entitled to exercise any right conferred by the
holding of the Share or is entitled to control the exercise or non-exercise of any such
right; or

{(c) he is a beneficiary of a trust where the property held on trust includes an interest in
the Share; or

(d) otherwise than by virtue of having an interest under a trust, he has a right to call for
delivery of the Share to himself or to his order; or

(e) otherwise than by virtue of having an interest under a trust, he has a right to acquire
an interest in the Share or is under an obligation to take an interest in the Share; or

(® he has the right to subscribe for the Share whether in any case the contract, right or
obligation is absolute or conditional, legally enforceable or otherwise and evidenced
in writing or not. It shall be immaterial that a Share in which a person has an interest
is unidentifiable.

a person is considered to be interested in any Shares in which his spouse or civil partner
or any child or predecessor of him is interested and in this context, "child" means a person
under the age of 18 years;

a person is considered to be interested in Shares if a company is interested in them and:

(a) that body or its directors are accustomed to act in accordance with his directions or
instructions; or

(b) he is entitled to exercise or control the exercise of one third or more of the voting
power at general meetings of that company,

PROVIDED THAT (1) where a person is entitled to exercise or control the exercise of
one third or more of the voting power at general meetings of a company and that company
is entitled to exercise or control the exercise of any of the voting power at general
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meetings of another company (the "effective voting power”) then, for the purposes of
Article 15.1.5(b) above, the effective voting power is taken as exercisable by that person;
and (2) for the purposes of this Article a person is entitled to exercise or control the
exercise of voting power if he has a right (whether subject to conditions or not) the
exercise of which would make him so entitled or he is under an obligation (whether or not
so subject) the fulfilment of which would make him so entitled; and

15.1.6  atransfer of Shares is an "excepted transfer” if, but only if;

(a) it is a transfer by way of, or in pursuance of, acceptance of a takeover offer for the
Company meaning an offer to acquire all the Shares, or all the Shares of any class or
classes, in the Company (other than Shares which at the date of the offer are already
held 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 different
classes, in relation to all the Shares of each class; or

(b) a transfer which is shown to the satisfaction of the board of directors to be made in
consequence of a sale of the whole of the beneficial interest in the Shares to a person
that is not Connected with a member and with any other person appearing with or to
be interested in the Shares; or

(c) atransfer in consequence of a sale made through the London Stock Exchange or any
stock exchange outside the United Kingdom on which the Company's Shares of the
same class as the default Shares are normally traded.

The directors, shall have power by notice in writing to require any member to disclose to the
Company the identity of any person other than the member (an "Interested Party") who has any
interest in the Relevant Share Capital held by the member and the nature of such interest.

Any such notice shall require any information in response to such notice to be given in writing
within such reasonable time as the directors shall determine.

The Company shall, in addition to maintaining the register of members, maintain a register of
interested parties as if the register of Interested Parties was the Register of Members and
whenever in pursuance of a requirement imposed on a shareholder as aforesaid the Company
is informed of an Interested Party the identity of the Interested Party and the nature of the
interest shall be promptly inscribed therein together with the date of the request.

The directors may be required to exercise their powers under Article 15.1 on the requisition of
members of the Company holding at the date of the deposit of the requisition not less than one
tenth of such of the paid-up capital of the Company as on that date the right of voting is
transferred at general meetings of the Company.

The requisition must-

(i) state that the requisitionists are requiring the Company to exercise its powers under
this Article;

(i) specify the manner in which they require those powers to be exercised; and

(iii) give reasonable grounds for requiring the Company to exercise those powers in the
manner specified,

and must be signed by the requisitionists and deposited at the registered office.
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The requisition may consist of several documents in like form each signed by one or more
requisitionists.

On the deposit of a requisition complying with this section it is the directors' duty to exercise
their powers under Article 15.1 in the manner specified in the requisition.

If any member has been duly served with a notice given by the directors in accordance with
Article 15.1 and is in default for the prescribed period in supplying to the Company the
information thereby required, then the directors may in their absolute discretion at any time
thereafter serve a notice (a "Direction Notice") upon such member as follows:-

15.6.1 a Direction Notice may direct that, in respect of:

(i) the Shares comprising the shareholder account in the Register which comprises
or includes the Shares in relation to which the default occurred (all or the
relevant number as appropriate of such Shares being the "Default Shares™); and

(i) any other Shares held by the member;

the member shall have no right to vote at a general meeting or a meeting of the
holders of any class of shares of the Company either personally or by proxy or to
exercise any other right conferred by membership in relation to meetings of the
Company or of the holders of any class of shares of the Company; and

15.6.2 where the Default Shares represent at least 0,25 per cent, of the class of Shares
concerned, then the direction notice may additionally direct that

(i)  in respect of the Default Shares, any dividend or part thereof which would
otherwise be payable on such Shares shall be retained by the Company without

any liability to pay interest thereon when such money is finally paid to the
member;

(i)  no transfer other than an excepted transfer (as set out in Article 15.1.6) of any
of the Shares held by such member shall be registered unless:

(1) the member is not himself in default as regards supplying the information
requested; and

(2) the transfer is only a part of the member's holding and when presented for
registration is accompanied by a certificate, by the member in a form
satisfactory to the directors to the effect that after proper and careful enquiry
the member is satisfied that no person in default as regards to supplying
such information has an interest in any of the Shares subject to the transfer.

The Company shall send to each other person appearing to have an interest in the
Shares the subject of any Direction Notice a copy of the notice, but failure or omission
by the Company to do so shall not invalidate such notice.

If Shares are issued to a member as a result of that member holding other Shares in the
Company and if the Shares in respect of which the new Shares are issued are Default Shares
in respect of which the member is for the time being subject to particular restrictions, the
new Shares shall on issue become subject to the same restrictions whilst held by that member
as such Default Shares. For this purpose, Shares which the Company procures to be offered
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to members pro rata (or pro rata ignoring fractional entitlements and Shares not offered to
certain members by reason of legal or practical problems associated with offering Shares
outside the United Kingdom) shall be treated as Shares issued as a result of 2 member holding
other Shares in the Company.

Any Direction Notice shall have effect in accordance with its terms for as long as the default,
in respect of which the Direction Notice was issued, continues but shall cease to have effect
in relation to any Shares which are transferred by such Member by means of an excepted
transfer as set out in Article 15.1.6. As soon as practical after the Direction Notice has ceased
to have effect (and in any event within seven days thereafter) the directors shall procure that
the restrictions imposed by Articles 15.1.6 and 15.7 above shall be removed and that

dividends and other monies withheld pursuant to Article 15.6.2(f) above are paid to the
relevant member.

For the purpose of this Article:

15.9.1 a person shall be treated as appearing to be interested in any Shares if the member
holding such Shares has given to the Company a notification which either (a) names
such person as having an Interest in Relevant Share Capital or (b) fails to establish the
identities of those having an Interest in Relevant Share Capital in the Shares and (after
taking into account the said notification and any other relevant notification) the
Company knows or has reasonable cause to believe that the person in question is or
may have an interest in the Relevant Share Capital;

15.9.2 the prescribed period in respect of any particular member is 28 days from the date of
service of the said notice in accordance with Article 15.1 except where the Default
Shares represent at least 0.25 per cent. of the class of shares concerned in which case
such period shall be fourteen days;

Any shareholder who has given notice of an interested party in accordance with this Article
who subsequently ceases to have any party interested in his Shares or has any other person
interested in his Shares shall notify the Company in writing of the cessation or change in such
interest and the directors shall promptly amend the register of interested parties accordingly.

SHARE WARRANTS

The company by ordinary resolution may issue freely transferable rights (share warrants)
under terms, and conditions recommended by the directors providing the holder of share
warrants with the rights mentioned therein. Such rights may provide that the holder of the
share warrants may at a specified future date exchange them with Shares for payment of the
fixed exercise price or be entitled to other benefits.

GENERAL MEETINGS

The company shall in each year hold a general meeting as its annual general meeting in
addition, to any other meetings in that year, and shall specify the meeting as such in the notices
calling it; and not more that fifteen months shall elapse between the date of one annual general
meeting of the Company and that of the next. The annual general meeting shall be held at
such time and place, as the directors shall appoint.

All general meetings other than annual general meetings shall be called extraordinary general
meetings.
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The directors may, whenever they think it, convene an extraordinary general meeting and
extraordinary general meetings shall also be convened on such requisition, or in default, may
be convened by such requisitionists, as provided by section 126 of the Law. If at any time
there are not within the Republic of Cyprus sufficient directors capable of acting to form a
quorum, any director or any two members of the Company may convene an extraordinary

general meeting in the same manner as nearly as possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special resolution shall
be called by twenty-one days' notice in writing at the least, and a meeting of the Company
other than an annual general meeting or a meeting for the passing of a special resolution shall
be called by fourteen days' notice in writing at the least. The notice shall 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 the meeting and, in case of special business, the
general nature of that business, and shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the company in a general meeting, to such
persons as are, under the Articles of Association of the Company, entitled to receive such
notices from the company:

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

18.1.1 in the case of a meeting called as the annual general meeting, by all the members
entitled to attend and vote thereat; and

18.1.2 in the case of any other meeting, by a majority in number of the members having a
right to attend and vote at the meeting, being a maj ority together holding not less than
95 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 meeting
by, any person entitled to receive notice shall not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

All business that is transacted at an extraordinary general meeting shall be deemed special,
and also all business that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets and the reports of the
directors and auditors, the election 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 quorum of members is present
at the time when the meeting proceeds to business; unless otherwise provided herein, four
members present in person or by proxy representing at least twenty per cent of the issued share
capital of the Company shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved; in any other case it
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194

19.5

19.6

shall stand adjourned to the same day in the next week, at the same time 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 half an hour from the time appointed for the
meeting, the members present shall be a quorum.

All notices and other communications related to general meetings which each member is
entitled to receive must be sent to the auditors of the Company.

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 holding of the meeting or is unwilling to act
the directors present shall elect one of their number to be chairman of the meeting.

If at any meeting no director is willing to act as chairman or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their number to be chairman of the meeting.

19.7 The chairman may, with the consent of any meeting at which a quorum is present (and shall if

19.8

19.9

so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case
of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting,

At any general meeting a resolution put to 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)
demanded:

19.8.1 by the chairman; or
19.8.2 by at least three members present in person or by proxy; or

19.8.3 by any member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the members having the right to vote at
the meeting; or

19.8.4 by a 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.

Unless a poll be so demanded a declaration 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 containing 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 favor of or against such resolution.

The demand for a poll may be withdrawn.
Except as provided in Article 20.1, if a poll is duly demanded it shall be taken in such manner

as the chairman directs, and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.
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I. .0 Inthe case of an equality of votes, whether on a show of hands or on a poll, the chairman of

19.11

the meeting at which the show of hands takes place or at which the poll is demanded shall be
entitled to a second or casting vote.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll 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.

20. VOTES OF MEMBERS

20.1

20.2

203

204

20.5

20.6

20.7

20.8

20.9

Subject to any rights or restrictions for the time being attached to any class or classes of shares,
on a show of hands every member present in person shall have one vote, and on a poll every
member shall have one vote for each Share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint 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 poll, by the
administrator of his property, his committee, receiver, curator bonis, or other person in the
nature of an administrator, committee, receiver or curator bonis appointed by that Court, and
any such administrator, committee, receiver, curator bonis or other person may, on a poll,
vote by proxy.

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of Shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting at which
the vote objected to is tendered and every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection made in due time shall be referred to the chairman of the
meeting, whose decision shall be final and conclusive.

On a poll, vote may be given either personally or by proxy.

Every member has the right to appoint one or more proxies to appear for the same meeting
provided that such appointment will be made on one instrument. The presence of the first
person named on the instrument of proxy will disentitle any other person named therein from
acting.

The instrument appointing a proxy shali be in writing under the hand of the appointer or of his
attorney duly authorised in writing, or, if the appointer is a corporation, either under seal, or
under the hand of an officer or attorney duly authorised. A proxy need not be a member of the
Company.

The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power or authority, certified by a certifying officer
or notary, shall be deposited at the registered office of the Company or at such other place as
is specified for that purpose in the notice convening the meeting, not less than 48 hours before
the time of holding the meeting or adjourned meeting, at which the person named in the
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instrument proposes to vote, or, in the case of a poll not less than 24 hours before the time
appointed for the taking of the poll. In the case of voting at a time other than during the meeting
where such vote was demanded, the instrument appointing a proxy shall he deposited at the
place specified for the voting at least 15 minutes before the time fixed for voting, Any
instrument appointing a proxy not deposited or delivered in the manner and time specified in
this regulation shall not be treated as valid.

20.10  An instrument appointing a proxy shall be in the following form or a form as near thereto as
circumstances admit-

"AISIREALTY PUBLIC LIMITED"
1/ We, ,of , being a member/members of the above-named company, hereby
appoint of , or failing him of » as my/our proxy to vote for

me/us on my/our behalf at the (annual or extraordinary, as the case may be) general meeting
of the Company, to be held on the day of ,20 ,and at any adjournment thereof,

Signed this dayof 20 .”

20.11 Where it is desired to afford members an opportunity of voting for or against a resolution the

instrument appointing a proxy shall be in the following form or a form as near thereto as
circumstances admit-

"AISI REALTY PUBLIC LIMITED"

1/ We, ,of , being a member/members of the above-named company,
hereby appoint of , or failing him of , as my/our proxy to vote for
me/us on my/our behalf at the (annual or extraordinary, as the case may be) general meeting
of the Company, to be held on the day of 20 ,and at any adjournment thereof,

Signed this  day of 220 .

This form is to be used in favor of*/against the resolution. Unless otherwise instructed, the
proxy will vote, as he thinks fit.

*Strike out whichever is not desired.”

20.12  The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll, or consent for convening a meeting on short notice as provided in Article
18 above.

20.13 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 registered
office before the commencement of the meeting or adjourned meeting at which the proxy is
used.
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22. DIRECTORS
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be the attorney of the Company for such purposes and with such power, authorities and discretions
(not exceeding those vested in or exercisable by the directors under these regulations) and for
such period and subject to such conditions as they may think fit, and such powers of attorney may
contain such provisions for the protection and convenience of persons dealing with any such

24.3 The company may exercise the power conferred by section 36 of the Law with regard to having
an official seal for use abroad, and such power shall be vested in the directors.

24.4 A director who is in any way, whether directly or indirectly, interested in a contract or proposed
contract with the company shall declare the nature of his interest at a meeting of the directors in
accordance with section 191 of the Law.

24.5.1 any arrangement for giving any director any security or indemnity in respect of money
lent by him to or obligations undertaken by him for the benefit of the Company; or

24.5.2 to any arrangement for the giving by the company of any security to a third party in
respect of a debt or obligation of the Company for which the director himself has

assumed responsibility in whole or in part under a guarantee or indemnity or by the
deposit of a security; or

24.5.3 any contract by a director to subscribe for or underwrite Shares or debentures of the
Company; or

24.5.4 any contract or arrangement with any other company in which he is interested only as an
officer of the Company or as holder of Shares or other securities,

and these prohibitions may at any time be suspended or relaxed to any extent, and either generally
or in respect of any particular contract, arrangement or transaction, by the company in a general
meeting,

24.6 A director may hold any other office or place of profit under the company (other than the office
of auditor) in conjunction with his 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 from his office from contracting with the company either with regard to his
tenure of any such other office or place of profit or as vendor, purchaser or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or on behalf of the Company in
which any director is in any way interested, be liable to be voided, nor shall any director so
contracting or being so interested be liable to account to the company for any profit realised by
any such contract or arrangement by reason of such director holding that office or of the fiduciary
relation thereby established.

24,7 Any director, notwithstanding his interest, may be counted in the quorum present at any meeting
whereat he or any other director is appointed to hold any such office or place of profit under the
company or whereat the terms of any such appointment are arranged, and he may vote on any
such appointment or arrangement other than his own appointment or the arrangement of the terms
thereof.
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Any director may act by himself or his firm in a professional capacity for the company, and he or
his firm shall be entitled 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 to
the company.

24.9 All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all

receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise

executed, as the case may be, in such manner as the directors shall from time to time by resolution
determine.

24.10 The directors shall cause minutes to be made in books provided for the purpose:

24.10.1  of all appointments of officers made by the directors;

24.10.2  of the names of the directors present at each meeting of the directors and of any
committee of the directors;

24.10.3  of all resolutions and proceedings at all meetings of the Company, and of the directors
and of committees of directors,

and every director present at any meeting of directors or committee of directors shall sign his
name in a book to be kept for that purpose.

24.11 The directors on behalf of the Company may pay a gratuity or pension or allowance to any

25.

25.1

person or to the widow of or dependents of any person in respect of services rendered by him to
the company whether as director or any other salaried office or position in the company or
indirectly as an officer or employee of any subsidiary company notwithstanding that he may be
or may have been a director of the Company and the company may make payments towards
insurances or trusts for such purposes in respect of such persons and may include rights in respect
of such pensions, annuities and allowances in the terms of engagement of any such person without
being precluded from granting such retirement pensions or annuities or other gratuities or
allowances including allowances for death not as part and independently of the terms of any

engagement but upon the retirement, resignation or death of any such person as the directors may
decide.

ALTERNATE DIRECTORS

Each director may at any time and from time to time by written notice signed by him appoint any
person, director or not, to be an alternate director in his place and for any period of time he may
define, and such alternate director shall during such period be entitled to attend and vote in any
meeting of the directors and he shall generally have all the rights, powers and duties of the director
appointing him, provided always that the appointor director may at any time withdraw such
appointment and in case of death or incapacity of the appointor director or in the case in which

the latter ceases for any reason to be a director the appointment shall be terminated ipso facto and
shall be of no effect.

If an alternate director is already a director of the Company, he shall have a separate vote as
alternate director, and shall be counted separately for the purposes of constituting a quorum.

25.2 Any person acting as alternate director shall be deemed to be an officer of the Company and he

shall be personally liable to it for his acts and omissions and his remuneration shall be paid out of
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26.

26.1

27.

27.1

the remuneration of the director appointing him and shall comsist of such part of such
remuneration as it may be agreed between the appointor director and his alternate.

DISQUALIFICATION OF DIRECTORS
The office of director shall be vacated if the director:

26.1.1  becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

26.1.2  becomes prohibited from being a director by reason of any order made under section
180 of the Law; or

26.1.3  becomes of unsound mind; or
26.1.4  resigns his office by notice in writing to the company; or

26.1.5 shall for more than six months have been absent without permission of the directors
from meetings of the directors held during that period.

ROTATION OF DIRECTORS

At every annual general meeting of the Company, one-third of the directors for the time being,

or, if their number is not three or a multiple of three then the nearest number to one-third shall
retire from office.

27.2 The directors to retire in every year shall be those who have been longest in office since their last

273

election, but as between persons who became directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

A retiring director shall be eligible for re-election.

27.4 The company at the meeting at which a director retires in manner aforesaid may fill the vacated

27.5

28.

28.1

office by electing a person thereto, 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 was rejected.

No person other than a director retiring at the meeting shall unless recommended by the directors
be eligible for election to the office of director at any general meeting unless not 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 of the Company a notice 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 also notice in writing signed by that person of his willingness to be
elected.

APPOINTMENT AND REMOVAL OF DIRECTORS

The company may from time to time by ordinary resolution increase or reduce the number of
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28.2

28.3

28.4

29.

29.1

29.2

29.3

294

29.5

directors, and may also determine in what order of rotation the increased or reduced number is to
go out of office.

The directors shall have power at any time, and from time to time, to appoint any person to be a
director, either to fill a casual vacancy or as an addition to the existing directors, but so that the
total number of directors shall not at any time exceed the number fixed in accordance with these
Articles of Association. Any director so appointed shall hold office only until the next following
annual general meeting, and shall then be eligible for re-clection, but shall not be taken into
account in determining the directors who are to retire by rotation at such meeting.

The company may by ordinary resolution, of which special notice has been given in accordance
with section 136 of the Law, remove any director before the expiration of his period of office
notwithstanding anything in these regulations or in any agreement between the company and such
director. Such removal shall be without prejudice to any claim such director may have for
damages for breach of any contract of service between him and the company.

The company may by ordinary resolution appoint another person in place of a director removed
from office under the immediately preceding regulation, and without prejudice to the powers of
the directors under Article 28.2 the company in a general meeting may appoint any person to be
a director either to fill a casual vacancy or as an additional director. A person appointed in place
of a director so removed or to fill such a vacancy shall be subject to retirement at the same time

as if he had become a director on the day on which the director in whose place he is appointed
was last elected a director.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the conduct of business, adjourn, and otherwise regulate their
meetings, as they think fit. Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the chairman shall have a second or casting vote. A director

may, and the secretary on the requisition of a director shall, at any time summon a meeting of the
directors.

The quorum necessary for the transaction of the business of the directors may be fixed by the
directors, and unless so fixed shall be the simple majority of the directors.

The continuing directors may act notwithstanding any vacancy in their body, but, if and so long
as their number is reduced below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of directors, the continuing directors or director may act for
the purpose of increasing the number of directors to that number, or of summoning a general
meeting of the Company, but for no other purpose.

The directors may elect a chairman of their meetings and determine the period for which he is to
hold office; but if no such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the directors present may
choose one of their number to be chairman of the meeting.

The directors may delegate any of their powers to committees consisting of such member or
members of their body as they think fit; any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on it by the directors.

Committee may elect a chairman of its meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding the
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29.6

29.7

30.

30.1

31.

31.1

312

31.3

same, the members present may choose one of their number to be chairman of the meeting.

A committee may meet and adjourn, as it thinks proper. Questions arising at any meeting shall be

determined by a majority of votes of the members present, and in the case of an equality of votes
the chairman has a second or casting vote.

All acts done by any meeting of the directors or of a committee of directors or by any person
acting 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 to be a director.

WRITTEN AND TELETRANSMITTED DECISIONS OF THE DIRECTORS

Written decisions signed by all directors or their alternates for the time being entitled to receive
notice of the meeting of the directors, or decisions approved by the directors or their alternates by
means of a letter, telegram, telex, facsimile, or any other means of transmitting written documents
shall be as valid and effectual as if it had been passed at a meeting of the directors duly convened
and held. Such decisions as above may be compiled by more than one document each one of
which shall be signed as provided above by one or more of the aforementioned persons.

For the purposes of these Articles of Association simultaneous communication through the
telephone or other means of communication, audio or audiovisual conferencing of a number of
directors not less than the number necessary for a quorum will be considered a meeting of

directors and the provisions of these Articles of Association shall be applicable to such meetings
provided:

30.1.1 ali directors for the time being entitled to receive notice of the meeting of the directors
will have a right to receive a notice for a meeting by means of telephone or other means
of communication and participate in such meeting, by such means. Notice for such
meeting may be given through telephone or other means of communication

30.1.2 each one of the directors participating in the meeting must be in a position to hear each
one of the other directors participating in the meeting and the minutes of such a meeting
will be sufficient evidence of such meeting, and the compliance with all necessary
formalities, provided that it is certified as correct by the person who has acted as chairman
of the meeting and the secretary.

CHIEF EXECUTIVE OFFICER

The directors may from time to time appoint one or more of their body to the office of chief
executive officer for such period and on such terms as they think fit, and, subject to the terms of
any agreement entered into in any particular case, may revoke such appointment. A director so
appointed shall not, whilst holding that office, be subject to retirement by rotation or be taken into
account in determining the rotation of retirement of directors, but his appointment shali be
automatically determined if he ceases from any cause to be a director.

A chief executive officer shall receive such remuneration (whether by way of salary, commission
or participation in profits or share scheme, or partly in one way and partly in another) as the
directors may determine.

The directors may entrust to and confer upon a chief executive officer any of the powers

exercisable by them upon such terms and conditions and with such restrictions as they may think
fit, and either collaterally with or to the exclusion of their own powers and may from time to time

34



32.

32.1
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33.

33.1
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34.1

34.2

343

34.4

34.5

revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

The secretary shall he appointed by the directors so for such term, at such remuneration and upon
such conditions as they may think fit; and any secretary so appointed may be removed by them.

A provision of the Law or these regulations requiring or authorising a thing to be done by or by a
director and the secretary shall not be considered to be satisfied if this was done by or to the same
person acting both as director and as, or in place of, the secretary.

THE SEAL

The directors shall provide for the safe custody of the seal, which shall only be used by the
authority of the directors or of a committee of the directors authorised by the directors for this
purpose, and every instrument to which the seal shall be affixed shall be signed by a director and

shall be countersigned by the secretary or by a second director or by some other person appointed
by the directors for this purpose.

The company may have an official seal, in addition to the official seal mentioned hereinabove
which shall be in the form provided in section 36 (1) of the Law and shall be used as provided in
the said section.

DIVIDENDS AND RESERVE

The company in a general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the directors.

The directors may from time to time pay to the members such interim dividends as appear to the
directors to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of profits.

The directors may, before recommending any dividend, set 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 used for any purpose to which the profits of the Company may normally be used,
and until they are used in this way, again at the discretion of the directors, may be used for the
Company’s business or be invested in such investments (other than Shares) as the directors may
from time to time think fit. The directors may also without placing the same in reserve, carry
forward any profits which they may think prudent not to divide.

Subject to the rights of persons, if any, entitled to Shares with special rights as to dividend, all
dividends shall be declared and paid according to 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. All
dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid
on the Shares during any portion or portions of the period in respect of which the dividend is paid,;
but if any Share is issued on terms providing that it shall rank for dividend as from a particular
date such Share shall rank for dividend accordingly.
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The directors may deduct from any dividend payable to any member all sums of money (if any)
presently payable by him to the company on account of calls or otherwise in relation to the Shares.

Any general meeting declaring a dividend or bonus may direct payment of such dividend or bonus
wholly or partly by the distribution of specific assets and in particular of paid up Shares, warrants,
debentures or debenture stock to any other company or in any one or more of such ways, and the
directors shall give effect to such resolution, and where any difficulty arises in regard to such
distribution, the directors may settle the same as they think expedient, and in particular may issue
fractional certificates and fix the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any such specific assets in
trustees as may seem expedient to the directors.

Any dividend, interest or other monies payable in cash in respect of Shares may be paid by cheque
or warrant sent through the post directed 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 who is first named on the
register of members or to such person and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent. Any one of two or more joint holders may give effectual receipts for any
dividends, bonuses or other monies payable in respect of the Shares held by them as joint holders.

No dividend shall bear interest against the company.

ACCOUNTS

The directors shall cause proper books of account to be kept with respect to:-

35.1.1  all sums of money received and expended by the company and the matters in respect
of which the receipt and expenditure takes place;

35.12  all sales and purchases of services and goods by the company; and

35.1.3  the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if such books of account are not kept as are necessary
to give a true and fair view of the state of the Company's affairs and to explain its transactions.

The books of account shall be kept at the registered office of the Company or at such other place
or places as the directors think fit, and shall always be open to the inspection of the directors.

The directors shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books of the Company or any
of them shall be open to the inspection of members not being directors, and no member (not being
a director) shall have any right of inspecting any account or book or document of the Company

except as conferred by statute or authorized by the directors or by the company in a general
meeting.

The directors shall from time to time, in accordance with sections 142,144 and 151 of the Law,
make sure that such profit and loss accounts, balance sheets, group accounts (if any) and reports
are prepared and laid before the company in a general meeting as are referred to in those 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 a general meeting, together with a copy of the auditors’
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report, shall not less than twenty-one days before the date of the meeting be sent to every member
of, and every holder of debentures of, the company and to every person registered under Article
9.4.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
Shares or debentures.

CAPITALIZATION OF PROFITS

The company in a general meeting may upon the recommendation of the directors resolve that it
is desirable to capitalize any part 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 would have been entitled thereto if distributed by way of dividend and in the same
proportions on condition that the same be not be paid in cash but be used either for or towards
paying up any amounts for the time being unpaid on any Shares held by such members respectively
or paying up in full unissued Shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the proportion aforesaid, or partly 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 a capital redemption reserve fund may, for the

purposes of this regulation, only be applied 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 aforesaid shall have been passed the directors shall make all
appropriations and applications of the undivided profits resolved to be capitalized there by, 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 there to, with full power to the directors to make such provision
by the issue of fractional certificates 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 authorize any person
to enter on behalf of all the members entitled thereto into an agreement with the company
providing for the allotment to them respectively, credited as fully paid up, of any further Shares
or debentures to which they may be entitled upon such capitalization, 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 profits resolved to be capitalized, of the amounts or any part of the amounts
remaining unpaid on their existing Shares, and any agreement made under such authority shall be
effective and binding on all such members.

AUDIT

Auditors shall be appointed and their duties related in accordance with sections 153 to 156 (both
inclusive) of the Law.

NOTICES

A notice may be given by the company to any member either personally or by sending it by post
to him or to his registered address, or (if he has no registered address within the Republic) to the
address if any, within the Republic supplied by him to the company for the giving of notice to
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him. Where a notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing the notice, and to have been
effected in the case of a notice of a meeting at the expiration of 24 hours after the letter containing
the same is posted, and in any other case at the time at which the letter would be delivered in the
ordinary course of post.

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 entitled to a Share in consequence of the
death or bankruptcy of a member by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by
any like description, at the address, if any, within the Republic supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been so supplied) by giving the

notice in any manner in which the same might have been given if the death or bankruptcy had not
occurred.

Notice of every general meeting shall be given in any manner hereinbefore authorized to:

38.4.1 every member except those members who (having no registered address within the

Republic) have hot supplied to the company an address within the Republic for the giving
of notices to them;

38.4.2 every person upon whom the ownership of a Share devolves by reason of his being a legal
personal representative or a trustee in bankruptcy of a member where the member but for
his death or bankruptcy would be entitled to receive notice of the meeting; and

38.4.3 the auditor for the time being of the Company.

Save as provided in Article 20.12 no 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 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 purpose set such value as he deems
fair upon any property to be divided as aforesaid and may determine how such division shall 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 assets in trustees upon such trusts for the benefit
of the contributories as the liquidator, with the like sanction, shall think fit, but so that no member
shall be compelled to accept any Shares or other securities whereon there is any liability,

INDEMNITY

No director, chief executive officer, agent, auditor, secretary or other officer or his heirs,
executors or administrators shall be liable for the acts, neglects or defaults of any other director,
chief executive officer, agent, auditor, secretary or other officer or for any loss or damage arising
from the bankruptcy, liquidation, insolvency or wrongful acts of any person whose money,
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securities or property may be deposited, or for any other loss, damage or misfortune whatsoever
which may happen in the execution of the duties or his respective offices or in relation thereto, or
by reason of any error of judgment or mere indiscretion on the part of any director, chief
executive, agent, auditor, secretary or other officer, or in the execution or performance of his

powers or otherwise on any account whatsoever, except in respect of losses or liabilities as a result
of his own fraud or willful negligence.

Every director, chief executive officer, agent, auditor, secretary or any other officer for the time
being of the Company shall be indemnified by the company against any liability incurred by him
in defending any proceedings, whether civil or criminal, in which judgment was given in his
favour or in which he was acquitted or in connection with any application in which relief is to be
granted to him by the court for liability as a result of negligence, breach of duty or breach of trust
in relation to the affairs of the Company and every such officer and his respective heirs, executors
and administrators will be indemnified by the company from all losses or liabilities incurred by
him in or about the discharge of his duties or otherwise in relation thereto except in respect of
losses or liabilities as a result of his own fraud or willful negligence.

CONFIDENTIALITY

Every director, chief executive officer, manager, auditor, member of a committee, secretary,
accountant, employee or other person, employed or engaged in work with the company has to,
before assuming his duties of his office or post, execute a declaration of confidentiality by virtue
of which he will be prohibited from disclosing or revealing any matter brought to his knowledge
related to the affairs of the Company unless demanded to do so by order of a Court of competent
jurisdiction or by the directors or by general meeting of the Company.
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Name, description and addresses of subscribers Signatures

----------------------------

Secretary

I hereby confirm that the above Memorandum and Articles of Association were
drawn by me.

...................................

TRANSLATEDR
TRUE copy

INENE A?’HANAS!ADOU
FOR REQISTRAR OF COMPANIES

Ao |6 (901§
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Fee: £5 THE COMPANIES LAW,

CAP. 113, C,16

—e . This is the exhibit .. %o[f affidavit

SRRSO FL AR TN 731 1= S
No. of Company g;tedﬂﬁlsa.;}\ S DeMaka

12,
HE 162276 %
r

Notice of consolidation, division, sub-division, redemption
or cancellation of shares, conversion of shares into_stock .

and re-convention of stock into shares
Pursuant to section 61

Name of Company [AISI REALTY LIMITED “& W Fl=Ed > /
To the Registrar of Companies ('ﬁ T SSAESIT
Notice is hereby given that: \ 2.\

By a special resolution dated 19 March 2006 it was resolved that the autlﬁ\{?\:ﬂa{eap{ /
company consisting of CYP 5.000.000 divided into 5.000.000 ordinary shares Sfenoffiifial value

CYP.1.- each be subdivided into 500.000.000 (five hundred million) shares of nominal value
CYP 0.01 cents each.

Following the subdivision the structure of the Company is as follows:

Authorized capital : CYP 5.000.000

[ssued capital: CYP 21.000 divided into 2.100.000 ordinary shares of CYP 0.01 cents
Shareholders: 1. Finservus (Trustees) Ltd 2.099.400 ordinary shares, 2. Maria Elia 100 ordinary
shares, 3. Panayiota Constantinou 100 ordinary shares, 4. Meritservus Services Ltd 100 ordinary
shares, 5. Meritservus (Trustees) Ltd 100 ordinary shares, 6. Corpserve (Trustees) Ltd 100
ordinary shares, 7. Sammeritus Investments Ltd 100 ordinary shares.

Signature Date 19.03.06

Secretary or Director
Name and address for correspondence
Name | ANTPEAZX I'IQPKATZHE & ZIA
Address | T.K. 56777 AEMEZOZX

P.C. {3310 | Telephone [ 25-590600

‘Mo L \ ‘9o



Fee: £5 THE COMPANIES LAWY,

CAP. 113.
C % Th‘s iséhe e
No. of Company Cof ... AN
HE162276 dated £B| %!

and re-convention of stock into shares
Pursuant to section 61

Name of Company AISIREALTY PUBLIC LIMITED— < Qe

To the Registrar of Companies
Notice is hereby given that:
Al a Extraordinary General Meeting of the above Company which was duly convened and held

on the 30™ April 2007 at the registered office of the company the following resolution was passed
as a Special Resolution:

That the authorized capital of the Company consisting of CYP 5,000,000.00 divided into
500,000,000 Ordinary Shares of nominal value CYP 0.0t each, be and it is hereby reclassified

into EUR 8,750,000.00 divided into 875,000,000 Ordinary Shares of nominal value EUR 0.01
each.

That the issued capital of the Company consisting of CYP 600,249.81 divided into 60,024,981
Ordinary shares of CYP 0.01 each, be and it is hereby reclassified intc EUR 1,050,437.28 divided
into 105,043,728 Ordinary shares of nominal value EUR 0.0] each and will still be held by the
same shareholders of the Company as shown on the attached annex.

Signature Date 26/11/2007

Secrelary or Director

Name and address for correspondence

Name | Meritservus Secretarial Ltd

Address |3 Chrysanthou Mylona Street

Limassol

P.C.1{3030 | Telephone I 25 857808

BV e
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Fee: £5 THE COMPANIES LAW

CAP. 113. ’ C.16

e This Is the ?’ xhibit .A)3 of affidzit
No. of Company ot I

HE 162276 dated Oﬂﬂl ......

(Sgﬁ%m
egistrar

Notice of consolidation, division, sub-division, redemption
or cancellation of shares, conversion of shares into stock

and re-convention of stock into shares
Pursuant Lo section 6!

Name of Company |AISI REALTY PUBLIC LIMITED

To the Registrar of Companies
Notice is hereby given that;

By this special resolution of the members of the Company dated 24/7/2011 it was decided that:-

. The authorised capital of the Company, consisting of €14.000.000 divided into
1.400.000.000 ordinary shares of €0,01 each, be consolidated into €14.000.000 divided

into 13.999.999 ordinary shares of €1 each, 1 ordinary share of €0,92 and 8 ordinary
shares of €0,01.

2. The issued capital of the Company consisting of €4.142.727,92 divided into 414,272,792

ordinary shares of €0,01 each, be consolidated into €4.142.727,92 divided into 4,142,727
ordinary shares of €1 each and 1 ordinary share of €0,92.

After the above cansolidation, the following subdivision will take place;-

el % EﬂLl'ugy SN
3. The authorised capital of the Company consisting o

£ R
ordinary shares of €] each, | ordinary share of €0 '2&\ 8%&%&%’1}(@5 are
be and it is hereby subdivided into €14.000.000 dl\ |ﬂ(ﬁ989[’8620?85 )
of €0,01 each, 1 ordinary share of €0,92 and 4,142,727 abfcrred shares of 66,9

MY 1a

4. The issued capital of the Company consisting of 64\1\4‘J 77]_;_9__2_'d|"\(1\1!dcd‘imo 4,142,727
ordinary shares of €1 each and | ordinary share of €0,92 be and it is hereby subdivided
into €4,142.727,92 divided into 4,142,727 ordinary shares of €0,01 each, 1 ordinary
shares of €0,92 and 4,142,727 deferred shares of €0,99 each.

The above resolution has taken effect as of the 9/8/2011.

Signature Date 4/01/2012

Secretary or Director

Name and address for correspondence
Name | Meritservus Secretarial Ltd
Address |3 Chrysanthou Mylona Street

Limassol
P.C. | 3030 | d phone | 25 857808
TRANSLATED
e el BRSO
FOR REGISTRAR OF GBMPANI!&;
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' Fee: £5 THE COMPANIES LAW

CAP. 113. ’ C 16

No. of Company | of ... "O’ SEARES.

| AV EAKY
HE 162276 daird n.Z’-ﬂ.....l (sgm-

Notice of consolidation, division, sub—division, redemption
or cancellation of shares, conversion of shares into stock

and re-convention of stock into shares
Pursuant to section 61

\I

Name of
Company

{a) That the authorized share capltal of the O "‘g‘~_‘ ?
' divided into: (a) 989,869,935 ordinary sh fF=%0.01 each; and (b) 785,000
Redeemable Preference Shares of €0.01 each, be and is hereby reclassified to
€9,906,549.35 divided into: {a) 989,869,935 ordinary shares of € 0.01 each; and (b)

785,000 Redeemable Preference Shares Class A of €0.01 each.

(b) That the issued share capital of the Company which amounts to €764.750,96 divided
into: (a) 75.690.096 ordinary shares of €0.01 each; and (b) 785,000 Redeemable
Preference Share5||of €0.01 each, be and is hereby reclassified into € 764.750,96 divided

into: (a) 75.690.096 ordinary shares of €0.01 each; and (b) 785,000 Redeemable ‘
Preference Shares'Class A'of €0.01 each.

Signature M Date | 23/07/2015
€ CHANT%CLAIR WL";}TED .

Secretary or Director

Name and address for correspondence
Name | THEMIS PROFESSIONAL SERVICES LIMITED
Address | P: O. Box 21451
Nicosia

P.C. [ 1509 |©  Telephone | 22889000

FOR REGISTHAR OF COMPANIES

%l%l’&mg



SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC (the “Company)

ORDINARY RESOLUTION

Written resolution of the sh
4th

Increase of the authorised share capital

It is unanimously resolved that the authorized share:capital of the Company which is
currently € 9,906,549.35 divided into: (a) 989,869,935 ordinary shares of € 0.01 each; and
(b) 785,000 Redeemable Preference Shares class A of €0.01 each, be increased to
€9,992,739.32 divided into: (a) 989,869,935 ordinary shlares of € 0.01 each; (b) 785,000
Redeemable Preference Shares Class A of €0.01 eachr and (c) 8,618,997 Redeemable
Preference Shares Class B of €0.01 each by the creation of 8,618,997 Redeemable
Preference Shares Class B of €0 01 each.

CHANTECLM&ETARIAL LIMITED

-------------------------------------------------------

Chanteclair Secretarial Limited
Secretary

TRANSLATED
YRUE GOPY

WENE ATHENASIADOU
FOR REGISTRAR OF COMPANIES

A6 o] Dot §




Thls is the xhlblt 6 of a'fldai!t

.............. hival.. re
t:la'h.*4 22. als..
(Sgd.) (-
SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC (the “Company” R

Special resolution approved at the annual general meeting of the Company on the 24 June, 2015
SPECIAL RESOLUTION

It is unanimously resolved that the following resolution b
special resolution:-

That the articles of association of the Company be and {
following new Article 42 after the existing Article 41:

42. REDEEMABLE PREFERENCE SHARES

42.1 The Redeemable Preference Shares Class A

e KIRRIS CYPRES

1. The Redeemable Preference Shares Class A do not have voting or dividend rights;

2. 392,500 of the Redeemable Preference Shares Class A shall be redeemed out of
profits by the Company on 31 January 2015 (“Redemption Date 1") at a price of
€0.89 each and the other 392,500 of the Redeemable Shares Class A shall be
redeemed out of profits by the Company on 31 January 2016 (“Redemption Date
2” and together with Redemption Date 1, the “Redemption Dates”) at a price of
€0.89 each. The Redeemable Preference Shares Class A to be redeemed on each
Redemption Date shall be decided on a pro rata basis according to the number of
Redeemable Preference Shares Class A held by each holder of such shares;

3. At any time prior to the Redemption Dates the holders of the Redeemable
Preference Shares Class A shall have the option to unilaterally reconvert the
Redeemable Preference Shares Class A into ordinary shares of €0.01 each in the
capital of the Company; and

4. In the event that the Company has no profits available for the redemption of the
Redeemable Preference Shares Class A on either of the Redemption Dates, the
‘holders of the Redeemable Preference Shares Class A shall have the option to
immediately convert the Redeemable Preference Shares Class A into ordinary
Shares of €0.01 each.

42.2 The Redeemable Preference Shares Class B

1. The Redeemable Preference Shares Class B shall not have voting rights and shall
have economic rights on par with ordinary shares; At any time prior to the
Redemption Date (as defined below) the holder of the Redeemable Preference
Shares Class B shall have the option to unilaterally convert the Redeemable
Preference Shares Class B into ordinary Shares of €0.01 each in the capital of the
Company;

mn or g




2. The Redeemable Preference Shares Class B, if not converted into ordinary Shares,
may be redeemed at the sole discretion of the holder of the Redeemable
Preference Shares Class B on the expiration of the 12th month following the date
of issue of the Redeemable Preference Shares Class B (the “Redemption Date”);
The redemption price shall be €0.7056 per Redeemable Preference Share Class B;

3. The redemption of the Redeemable Preference Shares Class B shall be conducted
as follows: -

(a) the nominal value of the Redeemable Preference Shares Class B shall be
redeemed out of profits of the Company which will be available for .
distribution or out of a fresh issue of shares in the capital of the Company;

(b) the premium paid on the Redeemable Preference Shares Class B shall be
redeemed out of profits of the Company which will be available for
distribution or out of the premium account of the Company;

4. The Redeemable Preference Shares Class B shall have priority on the winding-up
of the Company, over any other shares or class of shares issued by the Company
from time to time including without limitation the Redeemable Preference Shares
Class A but otherwise rank pari passu with the ordinary shares in all respects;

LU TR

CHANTECLAIR SECRETARIAL LIMITED

Chanteclair Secretarial Limited
Secretary

>
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SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC
(the “Company”)

Extract from the minutes of the annual general meeting of the Company
dated 29 December, 2017

9. Set off part of the share premium account with carry forward losses

The chairman proposed the following resolution to be passed as a special resolution:

SPECIAL RESOLUTION

That the balance of the share premium account of the Company, kept in accordance with
section 55 of the Companies Law, CAP. 113, be reduced from EUR € 520.086.647,463186
to EUR € 466.517.352,693188 as the amount of EUR 53.569.294,77 has been iost and will
be set off with the carried forward losses of the Company amounting to EUR 53.569.294,77.

On a show of hands, such resolution was unanimously approved.

10. Reduction of the share premium account

That forthwith upon the reduction of share premium specified\# peac
balance of the share premium account of the Company, which is aifiai: R-AGe
with section 55 of the Companies Law, Cap. 113, be reduced from EUR
€466.517.352,693186 to EUR €465.818.702,693186 as the amount of EUR €698.650
exceeds the needs of the Company and that the said amount is set off against any
outstanding balances between the Company, Myrian Nes Ltd and Theandrion Estates Ltd.

On a show of hands, such resolution was unanimously approved.

11. Cancellation of redeemable preference Class A shares

The chairman proposed the following resolution to be passed as a special resolution:

SPECIAL RESOLUTION

That the authorised share capital of the Company which amounts to €9.992.739,32 and
which is divided into 989.869.935 ordinary shares of €0,01 each, 785.000 redeemable
preference Class A shares of €0,01 each and 8.618.997 redeemable preference Class B
shares of €0,01 each, as well as the issued share capital of the Company which amounts to
€1.129.935,47 and which is divided into 103.589.550 ordinary shares of €0.01 each,
785.000 redeemable preference Class A shares of €0,01 each and 8.618.997 redeemable

1



preference Class B shares of €0,01 each be reduced, so far as the authorised share capital
is concerned to €9.984.889,32 divided into 989.869.935 ordinary shares of €0,01 each and
8.618.997 redeemable preference Class B shares of €0,01 each and so far as the issued
share capital is concerned to €1.122.085,47 divided into 103.589.550 ordinary shares of €
0.01 each and 8.618.997 redeemable preference Class B shares of €0,01 each and that
such reduction be effected by the cancellation of 785.000 redeemable preference Class A
shares of €0,01 each, namely 777.150 redeemable preference Class A shares of €0,01 each
in the name of Myrian Nes Ltd and 7.850 redeemable preference Class A shares of €0,01
each in the name of Theandrion Estates Ltd and the amount reduced be set off against any
outstanding balances between the Company, Myrian Nes Ltd and Theandrion Estates Ltd.

On a show of hands, such resolution was unanimously approved.

True Copy

TRANSLATED
YRUE COPY
IRENE ATHENASIAD..

FOR REGISTRAR OF COMPANIEA



SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC /v

(the “Company”) /

Extract from the minutes of the annual general meeting of the Company
dated 29 December, 2017

Amendment of articles of association of the Company -

The chairman proposed the following resolution to be passed as a special resolution: v/

That the articles of association of the Company be and they are hereby amended by adding
the following new Regulation 3.10 after Regulation 3.9: hd

“Subject to the provisions of the Law, the Company may purchase its own shares (including
any redeemable shares).”

On a show of hands, such resolution was unanimously approved.

True Copy

................... Wi~

Chanteclair Secretarial Limited
Secretary

N.\rh("
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AIS) REALTY PUBLIC LTD Reg

REG. NUMBER 162276

| the Shareholders of the issued 1,200,000 Ordinary Shares of value CYP 0,01 cents per.,
share, have no objection that the 8,800,000 Convertible Preference Shares be reclassmed
into Ordinary Shares with nominal value of CYP 0.01 cents per share, with effect from 0 00
on the 31" December 2006, as it is explained in Article 3 (d) of the Articles of Assoc:atlon of
the Company.

TRUE COPY

MERITSERVUS SECRETARIES LIMITED
SECRETARY

ISTRAR OF COMPANIER
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This Is the exhibit .2\ Qof affida
of . Phoioas. Peliced...
AISI REALTY PUBLIC LTD dated ZB[)2...

REG. NUMBER 162276

biY &
We the shareholders of the issued 8,800,000 €onvertible Preference Shares of value CYP S
0,01 cents per share, have no objection that the shares held by us be reclassified intc_)‘__f
Ordinary Shares with nominal value of CYP 0.01 cents per share, with effect from O:OO_Qq’glff‘e°‘-g _!,‘5

31% December 2006, as it is explained in Article 3 (d) of the Articles of Associatiﬁn’*o
Company. >

TRUE COPY

MERITSERVUS SECRETARIES LIMITED
SECRETARY
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RENE AT
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datedd8) D 1%....
THE COMPANIES LAW CAP. 113 t

COMPANY LIMITED BY SHARES

This is the exhibit . A7, of affidavit

i‘ L_: [ ‘ $ ."
At an extraordinary general meeting of the shareholders of the Company whichi yva‘s duly,”
convened and took place at the registered office of the Company in Limassol on'the 162 3
March 2006 the following resolution was approved as a Special Resolution:

\ 5

UNANIMOUS SPECIAL RESOLUTION

That the authorized capital of the Company which is divided into 500.000.000 ordinary
shares of nominal value CYP 0.01 cents each be subdivided into two classes of shares
comprising of ordinary shares and convertible preference shares with limited voting rights,
so that following the subdivision the shares of the Company shall be as follows:

Authorized capital: CYP 5.000.000 divided into 500.000.000 shares of CYP 0.01 each out of

which $0.000.000 are ordinary shares and 450.000.000 are convertible preference shares
with limited voting rights,

Issued capital: CYP 21,000 divided into 2.100.000 ordinary shares of CYP 0.01 cent each.

TRUE COPY

MERITSERVUS SECRETARIES LIMITED
SECRETARY

RANSLATED
TRUE COPY
IRENE ATHENASIADOY

FOR REGISTRAR OF GOMPANIES
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Change of Name of the Company

It is unanimously resolved that the following resolution be and it is hereby approved
as a special resolution:-

That the Company’'s name be changed from AISI Realty Pubhc lelted to SPDI
SECURE PROPERTY Development & lnvestment\PLC; _

.........................................

Chanteclair Secretarial Limited
Secretary

AEGISTRAR OF COMPAMIES
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AISI REALTY PUBLIC LTD {the “Company” Red

Extract of the minutes of the general meeting of the shareholders of the Company
dated 24 July 2011

O
SPECIAL RESOLUTION //\&'(’ B
: . V ~UKYTIPOY,
Resolved by a special resolution of the shareholders of the Company that:- R TR

The Articles of Association of the Company be amended to include the following new
provisions in relation to the creation of deferred shares.

1. With the addition in article 1 after the sentence “Shares” meaning the
shares of 0.01 euro each in the capital of the Company.” The following sentence (-/;‘

“Deferred Shares” means the deferred shares of nominal value of €0.99 each i
of the Company.”
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2. With the addition of the following after article 3.9.3:6:; <CTE7" "~ -, .
L e ™
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“3.10 Notwithstanding any other provision in theise ;A_rticl,és". }tp'_'t'l:'éa contrary;
Deferred Shares: {i) carry no right to payment if anv“;jd)ivifie'nc['.t?u; to rEc‘giv}zﬁnc\itéce of
or to attend, speak or vote at any general meeting of',t’h‘e'\gq[n;iam‘::p,g ona r;e_turn of
capitai (whether on a winding up or otherwise) t&\tﬁe‘fﬁz‘pé{menf- of the amount
paid up on such Deferred Shares until after the repaymeq\tin g:!l?rfjf:tt\\‘e_-a;n'i&f;xt paid
up on the Ordinary Shares together with the payment of €100,000/000-on eath such
Ordinary Share whereupon thereon and no more; and (ii) shall not"Bé transferable
without the consent of the Company.

3.10.1 Each holder of Deferred Shares shall be deemed to have conferred
irrevocable authority on the Company, at any time, to appoint any person, for and
an behalf of such holder to:

(a) receive notice of, attend and vote at any meeting of the class of
Deferred Shares and sign any written resolution of such class;

(b) agree and execute any transfer of (and any agreement to re-
purchase transfer or otherwise dispase of) some or all of the Deferred
Shares to such persons as the Company may determine (including, without
limitation, the Company itself);

(c) agree to sell or cancel all the Deferred Shares then in issue for not
more than one Euro cent for all such Deferred Shares; and/or

(d) receive any consideration payable upon a transfer or re-purchase
made pursuant to (b) or (c) above, in each case without obtaining the
sanction of the holders, of such Deferred Shares, and in respect of any
transfer and/or purchase; and to retain the certificate(s) for such Deferred
Shares.



3.10.2 The Company may at its option re-purchase all of the Deferred Shares then in
issue, at any price not exceeding one Euro cent (in aggregate) for all such Deferred
Shares purchased at any one time.

3.10.3 Notwithstanding any other provisions of these Articles, entering into a
contract to purchase, and the purchase of, Deferred Shares shall not require the
sanction of a resolution passed at a meeting of the holders of the Deferred Shares or
any other consent of such holders.

in the event of any conflict or inconsistency between this provision and any other provision
of these Articles, this Article 3.10 shall prevail in respect of any matter relating to the
Deferred Shares.
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Written resolution of the members of the Company dated
17 July, 2011

ORDINARY RESOLUTION

Increase of authorised capital

It is hereby resolved that the following resolution be and it is hereby approved as
resolution:-

€8.750.000 divided into 875.000.000 ordinary shares of €0.01 each and €14.000.
into 1.400.000.000 ordinary shares of €0.01 each with the creation of §
additional ordinary shares of €0.01 each.
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By a Written Decision of all the members of AISI REALTY PUBLIC LTD {the “"Company”)
according to the Regulations of the Articles of Association of the Company, dated 30" April,
2007 the following was approved and was voted as a Special Resolution:

AlSI REALTY PUBLIC LTD

SPECIAL RESOLTUION e PO

It is decided that the Articles of Association of the Company be amended and the current
resolution amends and replaces the current Articles of Association with the new Articles of
Association a copy of which is attached to the current resolution.
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AISI REALTY PUBLIC LIMITED a

With a written unanimous resolution of all the shareholders of Aisi Realty Public Limited, in
accordance with the provisions of the Law and the Articles of Association of the Company
and the Private Placement Memorandum (Appendix 1) the following was approved and
voted as a Unanimous Special Resoltuion on the 31/12/2006.

- ft::g
SPECIAL RESOLUTION T 4

3
Approved THAT the authorized capital of the Company consisting of 5000000 60
divided into 50,000,000 Ordinary Shares of nominal value CYP 0.01 cents each and
450,000,000 Convertlble Preference Shares of CYP 0.01 each, be and are hereby

0,01 each.

Approved THAT the issued capital of the Company consisting of CYP
divided into 1,200,000 Ordinary Shares of CYP 0.01 each and 8,800,000 C,gnvertlbl

Preference Shares of CYP 0.01 each, be and it is hereby reclassifi dl-l to cv i A
100,000.00 divided into 10,000,000 ordinary shares of CYP 0.01 each an wﬂb W /
by the following shareholders as follows: wqj,
Number of Shares
Arani Djavad 99,990
Arani Ramin 89,950
Arcadian Capital Ltd 599,881
Axia Ventures Ltd 143,500
Dimitropoulos George 899,950
EFG Eurofinanciere D’ Investisements 499,990
Forest Nominees Ltd 349,990
HIGEHLE LP 1,000,000
Kaul Rajiu 229,990
Koumpan Rene-Zan 99,990
Manley lames 1,500,000
Nikas George 399,990
Petroula Marina 200,000
Sikharulidze Besik 1,806,609
HSBC Global Custody Nominees (UK) Ltd 1,250,000
Sparta Asset Management 150,000
Taylor Peter 149,950
Travelworld Vacations Ltd 520,000
410,000,000
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For the correction of the already submitted, because the classes of the issu
capital were not specified

THE COMPANIES LAW CAP. 113

COMPANY LIMITED BY SHARES

At an extraordinary general meeting of the shareholders of the Companvx
convened and tock place at the registered office of the Company in Lima
. March 2006 the following resalution was approved as a Special Resolution:

UNANIMOUS SPECIAL RESOLUTION

That the authorized capital of the Company which is divided into 500.000.000 ordinary
shares of nominal value CYP 0.01 cenis each be subdivided into two classes of shares
comprising of ordinary shares and the convertible preference shares with limited voting
rights so that following the subdivision the shares of the Company shall be as follows:

Authorized capital: CYP 5.000.000 divided into 500.000.000 shares of CYP 0.01 each out of
which 50.000.000 are ordinary shares and 450.000.000 are convertible preference shares
with limited voting rights.

Issued capital: CYP 21.000 divided into 1.200.000 ordinary shares of CYP 0.01 cents each and
900.000 convertible preference shares with limited voting rights of CYP 0.01 cents,

. The shareholders will be as follows:

Shareholders Class of shares Number of shares

1. Finservus (Trustees) Ltd Ordinary 1.199.400
Convertible preference 300.000

2. Maria Elia Ordinary 100

3. Panayiota Constantinou Ordinary 100

4. Meritservus Services Ltd Ordinary 100

5. Meritservus Trustees Ltd Ordinary 100

6. Corpserve (Trustees) Ltd Ordinary 100
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7. Sammeritus Investments Ltd Ordinary 100
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THE COMPANIES LAW CAP. 113 L

COMPANY LIMITED BY SHARES

]
SPECIAL RESOLUTION OF AISI REALTY LIMITED’Q

J— / Eh .

SPECIAL RESOLUTION DATED 19 March 2006

At an extraordinary general meeting of the shareholders of the Company which was
convened and took place at the registered office of the Company in Limassol on the 19%
March 2006 the following resolution was voted as a Special Resolution:

SPECIAL RESOLUTION

That the authorized capital of the Company be and it is hereby increased from CYP 21.000
divided into 21.000 ordinary shares of CYP 1.00.- to CYP 5.000.000 {five million Cyprus
pounds) with the creation of 4.979.000 new shares of nominal value CYP 1.00.-.
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THE COMPANIES LAW CAP, 113

COMPANY LIMITED BY SHARES N ,','

SPECIAL RESOLUTION OF AISI REALTY LIMITED

SPECIAL RESOLUTION DATED 19 March 2006

At an extraordinary general meeting of the shareholders of the Company which was duly
convened and took place at the registered office of the Company in Limasso! on the 19%
March 2006 the following resolution was approved as a Special Resolution:

SPECIAL RESCLUTION

It is unanimously resolved that the name of the Company be changed from AISI REALTY
LIMITED to AlSI REALTY PUBLIC LIMITED.
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SMITHER INVESTMENTS LmiTep 9299 < @@r

At the Extraordinary General Meeting of SMITHER INVESTMENTS LIMITED duly convened at
the registered office of the company on the 9" March 2006 the following resoltuion was
unanimausly approved as a special resolution;

SPECIAL RESOLUTION

KYI1ROY
o KIHRIN CYPRLS

the Company be amended accordingly.
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THE COMPANIES LAW CAP. 113 (Sg

ORDINARY RESOLUTION OF THE COMPANY

SMITHER INVESTMENTS LIMITED

VOTED ON THE 1* NOVEMBER 2004

At extraordinary general meeting of the company SMITHER INVESTMENTS LIMITED which
duly convened and took place at the registered office of the Company in Limassol,
Chrysanthou Milona street no. 3 on the 4th October 2005 and time 10:00 am the following
resolution was approved as an ordinary resolution of the Company.

“That the authorized capital of the Company is increased from CYP 10.000 divided into
10.000 shares of CYP 1,- each to CYP 21.000 with the creation of 11.000 new Shares of
CYP 1,- each which will carry the same terms and"r‘j‘g‘g:ts-'a.;t:r’a:a‘é‘iisting Ordinary Shares
of the Company". A e
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Limassol, 4th October 2005 SR L
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SPDI SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC rar

Extract of the minutes of an extraordinary general meeting of the shareholders of the
Company dated 5" May, 2014 -

is hereby increased from €9.898.699,35 divided into 989 869.935 shagés of €O 1

each to €9.906.549,35 divided into 989.869.935 ordinary shares of €0,0 eét\h\%
785,000 redeemable preference shares of €0.01 each by.the creation of

redeemable preference shares of €0,01 each (The .“Redeemable Preference
Shares”).

SPECIAL RESOLUTION

Redeemable shares rights and liabilities

It is unanimously resolved that the following resolution be and is hereby approved as
a special resolution:-

That 785,000 Redeemable Shares of €0.01 each shall have the following rights and
shall be liable to be redeemed in the manner set out below:

e The Redeemable Shares shall be allotted to Myrian Nes Ltd and Theandrion
Estates Ltd (the “Sellers”) at the ratio 999/1 respectively as part of the
purchase price under a purchase agreement between the Company and the
Sellers of the 100% share capital of MYRNES INNOVATION PARK LTD.

¢ The Redeemable Shares shall not have voting powers or ;ights to dividend;

e 392,500 of the Redeemable Shares shall be redeemed out of proflts by the
Company on 31 January 2015 (the “Redemption Date 1") at the price of €0.89
each and the rest 392,500 of the Redeemable Shares shall be redeemed out

of profits by the Company on 31 January 2016 (the “Redemption Date 2") at
the price of €0.89 each;

f1569093 -7
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e At any time prior to each of the Redemption Dates the Seliers shall have the

option to unilaterally reconvert the Redeemable Shares into ordinary shares of
€0.01 each; and

e In case the Company has no available profits on each of the Redemptlon
Dates the Sellers shall be free to exercise a security (as provided in the share
purchase agreement) in which case the Redeemable Shares shall
immediately reconvert into ordinary Shares of €0.01 each and shall be
redeemed by the Company at their nominal value. The Company shall
subsequently cancel all Redeemable Shares.
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Written resolution of the shareholders of the Compan
dated 5" May, 2014

Change of Name of the Company

It is unanimously resolved that the foll
as a special resolution:-

That the Company’s name be changet PDI SECURE PROPERTY

Development & Investment PLC to SECURE PROPERTY. Development &
Investment PLC.
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SPDI SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC (the “Company”)

Special resolution approved at the annual general meeting of the Company on the
30 December, 2013

SPECIAL RESOLUTION ik

it is unanimously resolved that the following resolution be and it is hereby approved as a
special resolution:-

That the articles of association of the Company be and they are hereby amended as follows:

‘t}i“:S‘Ahares ; and ) _ "-ﬂi’?ﬁi?
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SPDI SECURE PROPERTY DEVELOPMENT & INVESTMENT PLC (the “Compan '

Special resolution approved at the annual general meeting of the Company on the
30 December, 2013

Reduction of share capital

It is unanimously resolved that the following resolution be a
special resolution:-

That the authorized share capital of the Company which amounts to euro 14,000,000 and
which is divided into 989,869,935 ordinary shares of euro 0.01 each, 1 ordinary share of
euro 0.92 and 4,142,727 deferred shares of euro 0.99 each as well as the issued share
capital of the Company which amounts to euro 4,383,018.98 and which is divided into
28,171,833 ordinary shares of euro 0.01 each, 1 ordinary share of euro 0.92 and 4,142,727
deferred shares of euro 0.99 each, be reduced, so far as the authorized capital is
concerned to euro 9,898,639.35 divided into 989,869,935 ordinary shares of euro 0.01
each and so far as the issued share capital is concerned to euro 281,718.33 divided into
28,171,833 ordinary shares of euro 0.01 each and that such reduction be effected by the
cancellation of 1 ordinary share of euro 0.92 and 4,142,727 deferred shares of euro 0.99
each for the purpose of writing off losses of the Company.
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