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THE COMPANIES LAW (CAP. 113

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOGIATION

OF

EUROBANK EFG CYPRUS LTD

1. The name of he Company (hereinalter reforred o as the “Gompany"}is
EUROBANK EFG CYPRUS LTD,

2, The registerad offtce of the Company will be in Cyprus,
3. The ohjscts for which [ha Goinpany s established are;

(1)  To carry on business of banfers, financlers, capilal and of any kind of
banking, capilal, finanolng, economlc and lrading aclivilias,

{2) To accept deposils of any kind arid to open, maintaly and opsrals
customer's accounls o associaling  wilh 1t I respest, of monioy, hands,
praciolis melals, goods aid pessession and for (ransactions of any kind,

{3)  To conlract for ihe iending of money and lo provide cradils and facllitles of
any nature, 1o provide daposits of money and to prepay, huy, sell and
olherwise trade In tles and securllles of the capltal and seourllies markel,
Including without limitallon of blls of exchange, warranls, oredls,
promissory notes, swaps, oplions and financing Hlles In-relallon to currency
axchange cheques, documenls or vivid dividends and dividend coupons,
bllls of lading, debentures, shares and othel dehehitfés or warranls o
documenls, lo Jsstie credil notes of quaranteas and documents, 1o buy, sell
or otharwidge to ltade In financlal nstruments, goldl, sliver or olher precious
metals or stones as waell as in any goods, producls and services of any

Yol Kind, lo laka out * financing leases and hlre purchase’ arrangemenls, lo

! rt ul§§uafanﬂliﬁﬁéqé%efLbaymanl ayslems, Including, without fimitationt , credil

Mtladigk Iirabdloriéheques and bankers oheques and fo provide servides of

forwarding, recelving and general meanagement of iransfer of. money,

precloys stones and molals and goads and products of any paturs. .

(1) - To provide Investment service and fo acl as custodian, managey, agent,
intermediary or ieprésentallve In relation lo shares, tilled , goads, products

. and sarviges, financial instruments coniracts o ollier contracts and general
o w* In finantial: istryments, s, foods and producls of any naturs and to
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{9)

(G}

0

(8)

(9)

(10)

provida Invesiment advices and to manage and opeéfale

To provlde guarantees, Insurances, compensalion and ndemnilties to or
for the benefit of any physical. or other person with or wilhout lagal
parsonallty for lhe paymenl or for seciking fhe payment of monles, loans,
debls: or the performance of conlracla ¢r any other obfigalions of any
physleal o other parsen wilth or without lagal persenalily and lo secure or
In any way undertake lo repay menles, loans, eredits or facllitles granted or
heing granted or lo be granted o any physical or olhar person with or
without lega| jpersonallly and also lo undarlake the repaymanl o fulfilfrent
of obligatlons of any kind which In any way burden any physleat or olher
person with or withoul lagal personalily, and for any of the above
mentloned purposes, to moHgags, pladge, asstgn, bind or In any olher way
dispose of or charge in any form fts movable or lmmovabla proparty
{Including bul without limitallon of the preceding generallly, the uncalled
caplai of the Cotmpany) as I It was for the purposes of laking oul or
sectring loans or obligalions of Ihe Campany ltsell,

To borrow money, lake owl loans, ralse money, credit or other facllities, to
{ake up or secure any liahilities (either of the Company or of any other
petson) in lhe manner and urder the lerms which it would destn fil and
parifeuiarly (but without prefudice lo the generalily as aforementionad) by
lhe Issue of debenlures and debenfure slock -perpelual or larminable-
honds, morlgages, pledges, asslgninenls, charges (including flxed or
fioaling charges) or any olher bends or securlies lormed or based or which
may be formed or based upon all or any of the movable or Immovable
praperly assels and interesls of the Campany including the uncalled capilal
of the Company or withoul any such securlly er under such lerms In
connaction with pilorlttes or In any other mannet, as the Company would

deain il from time to lime.

To {saue shares, debenfures or other secuiilies of the Corapany, lo employ
brakers, cominission agents and underwrilers, and lo provide far the
remntnerallon of such persons for thelr sarvicea by payment In ¢ash or by
the Issue of shares, debentltiras or other securllies of the Company, ar by
{he granting of apllons to take |he same, or in any olher manner allowed by

law,

To Issue, or guaranles the issuoe of, or the paymenl of interest on, the
shares, debeniures, dabsnlure stoek, or olher sacudiies or abligations of
any company or assoclation, and lo pay or provide for brokerage,
coinmisslon, and expenses for tnderwriling In respect of any such Issue,

To acqulre by subscription, purchase, exchange or olherwise and to
accepl, fake, hold, deal In, dispose of, corverl and sall or otherwise
dispose of any kind of shares, slock, dehenlures or olher securilles or
Interesls in any elhar company, organlzalion or underiaking whalscever.

To Issus and allol fully or parlly pald shares In the capital of the Gompany
or lssue debenlures or securitles In payimenl or part payiment of any




/ (1

(12)

& (13)

{14)

(18

movable or immovable properly purchased or olherlse acqulrad by the
Company or aiy seivices rendered lo He Gompany and to remunerats in
cash or olherwise any person, (it or company randering services lo the
Gompany ar grant donallons lo such persons.

To promole, establlsh, manage, administer, and pariclpale In tha
buslnass, imanagement and share capilal or asséls or otherwise of any
company, organizalion, partnership or olher anlily with or without legal
personalily In any parl of the world as a holding or subsldiary company or
as a shareholder, partner or assoclale or in any olher oapacily or manner
and lo acquire and disposs of shares or deeds or dsbaniures or othér
Investments h any enlarprisa and aclivity and In any enlily with or withow!

fegal personalily, .

To Invest In any kind of Investiments other as fror Ume to time may ha
determined by {he Dlreclors.

To purchase, oblain by way of exchange, gift, lease, asslgnmenl,
concession, Iransfer, possesslon, permil or In any olher way any lands,
immovable properly, canstruclions, bulldings, as well as movabla things,
goods and merchandise and generally lmmovable or movable properly,
property tighls, privileges, easements, concessjona or permils on any

immovable or movable propeily and to sall, iransfer, cada, lal on lease,’

granl, exchange, allenale, marigage, charge or otherwlse dispose of any
fmmovable or maovable properly of lhe Company ar any olher fmmovable or
movable property on which the Company has any righls or interesls, as
well as to granl permits, easements, concasslons, or righls in relatton lo
any immovable or movahle properly or righls or interesls of I,

To develop, flaprove, expand, exploil, manage, trade or olhewlse desl
wilth, or ofheiwise handle maliers hy refalion to, and dispose of, any
Immovable property for construclion purposes eor for lhe eracllon,
construction, management, development, operation and explojtation of
construcilons, buildings, inechanlcal or olher projecls, the parllllen of land
Into plots or places, Ihe craallon of reads and squares or In any way shape
land, open spaces and construclions and to creale, cullivale, possess and
manage agricullural and slock-farms and lo cany on the work and
business of farmers, stock-farmars, bird-breeders, fishers, producers,
manifacturers, indusbiialists and marchanls of agricultural and anlimal
pradticts and other goods and praducts of every kind.

To carry on the business of general agents ancd forwarding agenls,
brokers, stock-exchange brokers, auclloneers, estate agents, Insurers, and
surance agents, fravel and tourlst agants and adverlisers and 1o acl as
agent, tepresenlalive and truslee, lo laks up and manage any kind of
frusts and Lo lake up any kinds of agencles and buslness of every nalurs,
on cormilsslon or nol, or in olher way or arrangement, and generally to
provide setvlces or advice of any nalure. '




(16)

(17)

{18)

(19)

(20)

(21}

(22)

1

To cary on the busihess of consultanls oh financial, management,
administralive and other mallers connected wilh the establlshment,
axecition, davelopmani or lmprovement of any enlerprise or Induslry and
lo offer consuftallve, management and administralive services for the
production, lrade, handiing, sloring, distribullon and sale of goods and
marchandlses andlor for the offering of services, lo acqulre and offer
experiise and know how andor services of any kind, lo carry on research
and exparimanls connecled wilh financlal matters as well as mallers
connecled with stafl and with ke managemenl of enterprises and
Indusirios and {a offer faciliies for any enterprlse or aclivily or for ihe
promotton, supporl and estabilshment of anterprises.

To carry on any other business, lo underlake any olher enlerprise or
activily and lo do any acls which may seem to the Olreclors capable of
belng convaniently or atvantageously or usefully carded on or dane,

To employ, engage and lrain employess, workers and ganeralby
professional, lechnical, clerlcal and olher personhel and generally lo
seclre |he sarvices of persohngl of any lype and lo asquire, lake on lease,
process, manage, manulaclure, repair, maintain, aller, seil or oltherwisa
dlspose of every kind of goads, marchandise and equipment, means of
transporiation, machinery, accessories, arflcles and generally assels of
every kind and to make available such personnel or services or equlpment

or other asseis for lhe business of the Company or for the accomincdalion .

of the needs of any other parson, thrm, company or' other enlily with or
withoul legal personalily or for any enterprise or activity or for carrying on
business of any nature and kind,

To acepdlre, use, assign, transfor or It any way manage and dispose of
rights, priviteges and permits, of avery nalure with regard lo any movable
or immovabie properly or with any olher business or activiy of aevery kind.

To purchase or olherwlse acquire the whole or part of the bushess, the
assels, proparly assels atel lablies of any company, organizatlon,
parinership or parson and lo take up, cary on and eXerclse or lo liquldate
or break up any such business and In consideratlon of any such acquisitlon
lo pay cash of isstle shares or agqulre Il by giving any olher form of
conskleration or In any other way and to lake up any labllities or acquire
any Inleresls in tha business of ihe seller or of any other business.

To apply for and lake oul, purchase or olherwise acquire any deslans,
Iracle marks, palents, patent rights or hwventlons, brevels d'lnvention,
copyrighls or secrel processes, and lo sell, assign or otharwlse disposae of
Thern, and {o granl lleences to use the same,

To pay all costs, charges and expenses Incurred or suslalhed in
conneellon with the promollon, formation and establishmenl of tho
Company or which the Company may consider to be In the nalure of

- ——— it s oammt gt




(23)

(24)

(25)

(26)

(27)

(28)

prellminary expenses or expenses which might bo Incurred  belore
raglsiration or for tha purposes of reglatedng the Gompany ihgluding
therein professicnal fees for services renderad, adverlialng costs, laxes,
undanwrlting commissions, brokerage, prinfing and stationery, amployees'
salarles and ather shiillar expenses as well as exponses rolated o the
formalion and oporatlon of agandies, local counglls or local hoards or olher
bodles, or expenses which relale to, any business or work parformed or
conciuded before (he formatlon of the Company, and which ihe Gompany
may declde o lake vp or caniintie,

To establish in any part of the world branches, area offices, branch oflicas,
agenclas and local boards and regulate and abofish therm,

To provide for lhe welfare of persons In the employmen of lhe Company
(including ils officers) or formerly in the employrient of the Company or s
predecessors I business (including the officers) or employess of any
subsidiary or associated or aliied company, of this Gompany (including the
officars) and the wives, widows, dependants and farflles of such persons,
by grants of money, pansions, of other paymenls (Including payments of
insurance premia) and lo farm, subscrlbe to, or alherwise ald, any trusts,
funds or scheme jor lhe benefdt of such persons, and any banevolent,
rellgious, sclentific, natlonal o other Institullans or abjacts which shall have
any moral or olher claims to support or ald by lhe Company by reason of
the natura or the localily of fls operations or by any olher reason

whalsoeévar,

From Hime to me lo subscribe or conlribute lo any charitable, benevelent,
or useful objects of a publle characler the support of which may, in the
opinfon of the Cempany, lend to increasa lis rapule or popularily among ils
employses, its cuslomers, or the public, or which il may deemn useful or
proper,

To enter into and carry Into effect agresments for Joint working i business,
unlon of Intarests, fimillng compelition, parinership ar (or sharlng’of proiits
or for amalgamallon wilh any other company, parnership or parson,
carrylng on husiness whether refated or not lo the objects of the Company.

To establish, promote fhe establishinent and ofheiwise asslst any
company, underlaking and generally enlifes with or wilhoul lagal

parsonality.

To apply lor, promote, and obtaly any Law, Order, Reguiation, By-Law,
Decree, Charler, concesslon, right, privilege, llcance or parmit for onabling
the Gompany to carry any qf lls obfecls Into effecl, or far efiseling any
modificalion of lhe Company's consiltution, or for any ather purpose which
may seem expedient lo lhe Gompany; and to oppese any procaedings or
applleations which may be calculaled direclly or Indirectly to prejudice {he
Company's Interest and to epter into and exacule any agreament wilh any
Government or Aulhority (suprems, municipal, local or othenwise).

o ete————




(2% To.sell, dispose of, morigage, charge, granl rights or opllons or transfer

lhe busin

ess, properly assels and undstakings of the Company or any

part thereol In any way and under such lerms as the Gampany wold
deem expedien.

(30) To aceept stock or shares In, or the dabentures, morlgage debentures, or
olher securliles of, any other company In payment or parl payment for any
sarvices rendered or for any sale made to or daht owing from any such

company

(31) To dlsirll

to this Gonpany, or for any other lawful purpose,

ule In spacie or monoy or otherwisa as may from time lo lime be

resolved any assels of lhe Company among its members and particularfy

{without

prejudice to ihe generalily as aforementioned) the shares,

debeniures or olher segurities of any othar company balonging lo thia

Company

or which this Coinpany may have the power of disposing. .

{32 To do any husiness snd aclivitios, permitied by {hls memorandum of
assaclallon In any part of the world elther alone of In conjunclion with olher

companie
agent for

s, firats or persons OF as facfor, ruslee, agent, sub-contraclor or
any other company, finn or person or by or lhrough ahy agents,

Irtistees, sub-cohiraclors, atlorneys or other agenls of other persens,

{33) Ta procurs lhe reglstratlon or recognition of the Corupany In any country or
placa, 1o acl ag sacretary, diractar, or freaswrer of generally offlcer of any

other com

(34) Generally
incldental

pany ar enlity with or without Jegal personality.

lo o all such ofher things as may appeer to Ihe Direclors lo be
or conduclys to the altalnment of he ahove objscls or any of

lhemn or for the promotion and expansion of the Company.

The objecls sel forth in any sub-clause of this clause shall not be

realrletive

y constried bul the widesl inlerprelation shall be given therelo,

and they shall nol, excepl when lhe context dlearly a0 requires, he In any
way lirited 1o of restriclad by reference to or Inference from any dlher sub-

clausa or
company,
powers |h
objects or
The Com

the terms of dny other sub-clause or by the name of lhe
Nona of stch sub-clatises, the objsols therein specilled and Ihe
ereby conferrad shall he deemed subsldiary or ancillary to fhe
powers meriioned in any other sub-clause of objects or powers,
pany shall have full power o exerclse all or any of the powars

and to achleve or o endeavour lo achieve all or any of lhe objects

conferred

by and provided In any one or more of [he said sub-clauses,

4. The llabiflly of the members Is lmited, ——"

8, The share capilal of lh
10,000.- sach will a
increased, with any or
In connection with the

@ company Is Euro 10,000,000 dividad fnto *.000 shares of Buro It} Y
power to Issue any of the shares of Ihe capllal oflginal of ~~-——
subjecl lo any prefarenttal, spaclal or limiled dghts of conditlons

dividends, rapayment of capital, voling righls or olherwlse.

——— e e e




ames and addresses are subscribed, ard desirous of. being formed Inlo a
simorandum of associalion, and we respeoiively agree lo

3 e, whosg I
he capital of the company set apposite our respective

. pursuance of this m
take lhe number of shares’in

Y

NAVIES, ADDRESSES AND Nuriber of Shares taken
DESCRIPTION oF SUBSCRIBERS . ' . by each Subseriber

..:r', ~

3 - EFGNEW EUROPE HOLDING BV, 1 ona
%‘ Reglstration numbar : BV 1.248.041 shata
Co 165 Naritaweg . ’
1043 BW Amslerdam
The Hethariands

4 : .
Dated this 30\ day of ?PQQ%UNMQ@}

| RANSLATED
witness 1o the above signatures: TRUE GORY

& . (Sud) ANIOU
- Pend ord. Arhandsidem. e o

Nk AR 006 NIL0318,




THE COMPAMNIES LAW (CAP. 113}

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

EUROBANK EFG CYPRUS LTD

1. Part| of Tatla "A" In the Firsl Schedule lo the Companles.Law GAP, 113 shall not
apply exespl so far as the same s repeatad and smbodled in 1hese Ragulatlons.

2. {a) -

INT ERPRE"I TATION

In lhese Regulalions, unleas the conlexd olherwise requires, the lerms
used In the Companles Law CAP. 113, or ahy amandment hereal in forge
al the dale on which these Aricles of Assadlalion shall ceme into elfect,
shall bear the same resaning as v the Law and he words [ the sl
column of |he schedule heralhbelow shall bear the meaning given lo lhesa
In lhe second coitnm;

\ SCHEBULE
Werds ‘ ' interpretattory
Gompany: EUROBANK EFG GYPRUSLTD
Ofitce: ' The reglstered oflice of the Company from lhne lo
lime,
Requilations: The Adicles of Assacfaion ¢onfalned herelny and

any changes or amendments iherelo eﬁacted by
spaclal resolullon.

Gyprus: The Rapublle of Cyprus.

Mambar: Mamber of lhe Company. _

Regislar The Register of Members of the Company.

The Law: The Companles La\‘;i: CAP, 113 and Includes any

-8.




()

Law substiluling or amending the same.

The Direclors, the

Board of Dlreglors

or the Board: The: Directors of the Company fron lime o line.
The seal: The common sesl of the Company.

Vole: Voleon a pbll.

The words "wriltan” or "in willing" shali ba consiruad as including printing,
lihography, Wyping, pholography, photocopying and any other modes
repraducmg woreds in a visible famm,

Words In the singular ghall Includs the plural and vice versa,

Words ropresanting the mascuilne gender shall be deamed o Ineluds 1he
fernining gender,

Waords referring lo persons shall be deemsd lo include companies, entities
or organizatlons wilh or w!thoul legel porsonalily,

The term "Secralary” shall be deemed lo Includs an acling or maslstant
sacrelary and any persoh appointed by the Directors to perform the dulies
of secrelary.

Relerences In lhese Regulalions lo any provision of the Law, unlass the

conlext otherwlse requires, shall he constued as relening to such
provision of the Law as amended from time to me.

QENERAL PROVISIONS

Tha Company s & private company and accordingly:-

(a)

(b)

{c)

Tha right to Wansfer shares Is reslricled In the manner herefnafter
prescribed;

The number of members of the Company (exclusive of persons whe are In
tha employment of the Gompany and of peraons who having been forrenly
in the amployment of the Company were while In such employmenl and
have conlinued after the dstemilnatlon of such employmeni lo be
members of the Gompany} Is limlled to fifly.

Provided thal where two or more persons hold ane ar mera shares In the
Gompany jointly they shail for the purposa of his Regulatlon be freatad as
2 slngle mambar,

Auy invitaticn to the public to subsartbe for any shares or debsnlures of the
Company Is prohibitad,

e —————




_dalarmine.

(d)  The Company shall not have power o issue share wairanls lo bearer.

Provided that If the Company has only one Member the followlng are adopled: -

(a) Regulations 29, 68, 109{a) and 110 shalil not apply. l

(b)  The Company is a privale company and has only one Membaer.

{c) " The sole Member of the Cornpany shall exerclse all the powers of the

general mseling, pursuant o he Law, provided ihat ail declslons taken
by such Member in general mmeeflngs shall be rogordsd In the form of
minules or a resolullon i willlng,

() Al conlracls enterad Inlo balween the sole Mamber and the Co}npany
shall be racdrdad In the form of minules or a resolutlon In wriling, unless
thay refale to the currant affalrs of |he Company mads In the ordinary

course of busineas,

The Company shall ba enililad to cottrilarslgn, adopt, Implement or re-execyle and
to undertake or conlinue (with such amendments as the confracling parfies may
agree upon and {he Direclors shall approve) any prelncorporallon or other conlracl
or buslness or work which has been carried oul or which Is being carred oul
{according lo each case) before the regisirallon of the Gompany, as lhe Diractors

may decide.

SHARE CAPITAL

Suljact to the provisions of Regulation 3 of lhese Regulations ahd the Regulaltion
Immadialaly following this Regulalion, the shares shall be al lhe disposal of the
Direclors who shall have the right lo aliol or, generally, lo dispose of them and itot
opllens in relallon lo them, lo any parsons and at any fime and whelher apy of
these shares or oplions be linked to debeniures or other bonds of any kind, or io
ceftfficales of futuro allotment or purchase of shares or bonds or nol, wr In any
ofher way and under such terms, condillons and limilallons which they will deem
approprlale, and either at ihelr nominal value or al a premluin or (subject to lhe
previsions of Sectlon 56 of the Law) al a discounl,

Wihoul prejudice to any special rights previously conferred on the holders of any
exlsling shares or class of shares, any shara In the Company may be lssued with
such preferred, deforred or other speclal rghts or such lerms or raslidclions,
whelher In regard {o dividend, voling, relun of caplial or olfiorwlse as lhe
Direclars, or the Company by ordlnary resolutlon, may from fime [0 lme
Sublect lo the provislons of secllon 67 of the Law, any preforence shares may,
wilh the sanction of a special resolution, be Issuad on the lorms thal they are, or at
Ihs oplion of lhe Company are llabls, 10 be redesmed on such lerms and in stich
manner as the Company before the Issue of such shares may by special

. 10-




10,

1.

12,

13,

4.

resolutioh delsrmina.

If sl any time the shars capilal of the Company Is divided Inlo dlfferent classes of
shares, lhe righls allached to any class {unfess olharwise provided by ihe temis of
issue of shares of that class) may, subject td tha provision of secllon 70 of the
Law, whelher or not the Company ls being wound up or not, ba smendsd or
aboltshed with the consent In wrlling of the holders of three-fourlha of the lssusd
sharas of |hat class, or wilh (he sanclion of an exlraordinary resolution passed al a
saparate general maeting of the holders of the shares of that class. To every
saparate genoral masling the provisions of these Arlicles relaling lo general
meelings shall apply, mulells muland], bul so lhat the necessary quorum shall he
two persons at leasl holding or representing by proxy one-third of lhe lssued
shares of he class and lhat any holder of shares of lhe tlass present in person or
by proxy imay demand a poll and if al any previously posiponsd general meeling of
these holders thete [s nol a quorum, the shaveholders or shareholder presant shall
be deemed lo form a guorum,

Tha rlghls conferred upon the holdera of the shares of any class issued shall not,
unless otherwise expressly provided by the lerms of Issus of the sheares of thal
class, ba daemad lo be varied by the creallon or Issue of furlher sharas ranfing
parl passu therewith. '

The Company may exerclse the powsrs of paying commisslon confercad by
secllon 52 of the Law, al a percantage rale to bo fived by lhe Board of Direclors,
on the nominal value of the shares In relatlon o which the commission shalf be
pafd. Such commisslon may ba salisfied by the pavment of cash or the allolimeni
of {ully or parlly pald shares ar parlly In one way arm parlly In the olher. The
Company may also on any lsaue of sharas pay such brokerage as may be lawiul,

Every person whose name [s ehtéred as a member in lhe ragister of members
shall be entitled wilhout paymenl o racsive within two months afler alloimsnt or
iodgmenil of transfer (or wilhin such other Period as the condillons of Issue shall
provide) one cerlificate for all hls shares or saveral carlificates each for one or
mova of his shares upon paymenl for every cerifleals after the firsl of such sum as
the Direciars shail from time to lime delarmine. Every cariiflcate shail ba under
the seal of the Company and shall specily lhe shares o which It relates and the
amotnt pald up lherson and may Include such addillonal mformallon as the
Direclors may speclly. Provided thal n respect of a share or shares held jointly by
several persons the Gompany shall nol he bound lo lssue more. than. one
cerlillcate, and delivery of 2 cerllilcale for a share lo one of several Jolnt holdars
shall ba sufficient dellvery 1o all such holders,

If a share cerlificala be defaced, destroyad, damaged or lost, §f may be replaced
on payment of a fee (if any) and on such lermsa (I any) as lo-evidence regarding
the defacing, destrualfon, damage or Joss, the graniing of an Indemnily In vardiing
and [he payment of out-of-packet expenses of lhe Gompany in relalion to the
Invasligallon of ihe evidence, as the Directors think il,

Excepl as required by law, no person shall be tecognised by lhe Gompany as

. holding any shares upon any lrusl, and the Company shall not ba bound by ar be
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18,

compelled In any way lo recognlse (even when having nolice thersol) any
equitabls, contingent, fulure or parllal nterest in any share or any Iniersst In any
fraclional parl of a share or (except only as by lhese Regulations otheiwiss
providad) any olher ilghts it respecl of any share, excepl an absclute and full right
to the entlirely thersof in the reglslered holder, '

The Gompany shall nol give, whether directly or Indireclly, and whather by means
of o loan, guarantes, fhe provision of gecurity or ofherwise, any linancial
asslstance for the purpose of or in connacllon with a purchase or subscription
Mmada or lo be mada by any person of or for any shares In lhe Company or in fts
holding company, nar shall the Company make & loan for any purpose whalsoever
on lhe seaudly of Its shares or those of lls holding ¢ompany; bul nothing in this
tegulallon shall prohibil Iransactions mentioned in the proviso to sectlon 53(1) of

e Law.
LIEN

The Company shail have a first and: paramount Hlen on every share (which is not
wholly pald up) for all moneys (whether payable presentiy or not) callad or payable
al a fixed lime in respacl of that share, and the Gompany shall also have a first
and paramounl llen on all shares standing registered in the name of a shngle
person for all moneys presently payable by him or his estate or his helrs lo the
Gompany; hut lha Directors may at any #me declare any share o be whelly or In
part exempt from ihe provisions of ihis Regulalion, The Company's llen, If any, on
a share shall exlend lo all dividends payable tharaon and lo aill olher righls or

beneflls attached lo L.

Tha Company may sell, in such manner as the Directors think fit, any shares on
which the Gempany has a llen, but no sale shall be made unless a sum I respedt
of which (he Jlen exlsts Is presently payable In respec! of thal share, and I lhis
case, ohly afler Ihe explralion of fourtasn days alter a notics In writing, slaling the
amount presenlly payable and demanding sush payment, has baen given lo lha
raglsterad holder for the {ime belng of the share, or tha person enlliled hersto by
reason of the registered holder's daath or bankrupley,

To glve effect lo any such sale, the Direclors may aulhorlse some person lo
fransfer lhe shares sold lo the purchaser lhergol. The purchaser shall be
ragislered as the holder of the shares comprised In any such transter, and he shall
not be hound to check the appilcation of the purchase money pald by him nor shall
his Hllle to the shares be affected by any Imegutarity or Invalidily In the praceedings

wilh reference lo lhe sate.

The procssds of the sale shall be rocelved by the Company and applled In
payment of any expansés relaled lo the sale and of such parl of the amount In
respecl of which lha llen oXlsls as Is presently pavable, and Ihe residue, If any,
shall {subjecl lo a like jion for sums nol presenlly payahle as existed upon the
sharas before the sale) ba pald Io the person entitlad to the shares al the dale of

the sale.
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21,

22,
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24,

%@ 25,

26,

27.

CALLS ON SHARES

The Directors may from (e to e raske calts upon e members In raspect of
ahy moneys unpald on thelr shares (sithar In relation to thelr nominal valus or as
premlum lhereoh) and which oalls are nol payable, according to the terms of llie
shares' lasus al fixed limes, and each member shall {provided that he racelves al
loast fourlesn days’ notlce specifylng the llme or mes and placs of paymen) pay
to the Campany al the lime or limes and place so specified, he amounl ealled on
his shares, A call may be revoked or posiponed as {he Dlractors may think fit and
the mamboars shall be nolifled accordingly. )

A call shall be deemad to have haan made al the Ume when the resolution of the
Directors authorising the cali was passed and may berequired lo be paid by
Insiatiments.

The jolnt holders of a share shall be jointly and éavarally liabla to pay 2l ealls in
reapecl thereof.

if a sum called In respsct of a share Is nol paid before or on lha day appolnled for
payment thereof, the parson from whem the sum s duse, shall pay Interest on the
sum from the day appoinied for paymant thereof to tha lime of actual paymenl at
auch rale as the Dlreclors may from lme fo lime delsrmine as well as any
sxpenses which may reasonably be Incurced by the Gompany in relailon lo the
nan-payment, hut the Directors shall be al lberly o walve payment of such

_ Interest or expenses wholly or In parl, :

Any sum whish by the terms of Issue of a share becomes payable on allolment or
at any flxed date, whether on acsount of the nominal value of he share or by way
of premium, shall, for tha purposes of lhese Regulations, be deemed lo be 3 call
duly made and payable on the date on which by the lerms of issue the same
becornes payable, and In ¢ase of non-payment all the relevant provistons of these
Regulatlons as fo paymant of Interest and expenses, forfelturs or olherwise shall
apply a8 if such sum had become payable by virtue of a call duly mado and

poliflad, 1

The Directors may, during the Jsaue of shares, distingulsh fram among the holders
of shares as lo’lhe numbsr of calls, (e amount payable on svary call and ime ol

payment.

The Diraclors may, If they think IIl, recelve from any member willing to advance
the same, all or any pail of the moneys wnpaid upon any shares held by him and
upon all or any of the moneys so advanced may (nill the same would, but for
stch advance, becoms payabis) pay Inlerest at sush rale as the Directors’ may
spacify,

TRANSFER OF SHARES

Subjsct to such of Ihe reslictions In hese Regulallons as may bs applicable,

every membor may lranafer all or any of his shares by nstrumant in writing in any
usual o oommon fotm or any ather form which the Dirgolors may approve,
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28,

29,

30.

31

32,

g

3,

The instrument of Iransfer of a share should be signed by or on behalfl of lhe
member so transferring and by or on behalfl of the {ransferes. The mermber
Iransferring a share shall be deemed lo be a helder untll the namte of the
transferee Is entérad inlo the Reglster of Members in refallon to such share,

The Dlrectors can at {helr absolute discrelion and without having any obligalion (o
give reasons for eir declslen, refuse lo register any lransfer of any share
whathsr it is wholly pald up or nol, The Direclors, wilhoul prejudice lo lhe
preceding generallly, can also refuse to reglster the transfer of any share on which
the Company has a Hen as well as lo ragisler any share lransfer if with suoh
trunsfer the pumber of members (excluding the persons who are In the setvice of
the Company and the persons who have served In the service of e Company
and who during thelr service and after ts termination nalntalned the capacly of a

member) exceeds (ifly.
The Directars may also decline lo recognise any Insliument of transfer if.-

{a}  lhe fee which the Dlrectors may from thie to lime speclfy In relallon io the
tagislratlon Is not pald to the Gampany,;

(e instrument of lransfer Is not accompanled by the cerlificate of the
shares to which 1t relales, and such other evidence as the Dlrectors may
reasonably raguire, to show the ilght of lhe lransfer or o make Ihe
ransfar; and

b

{6)  the instrument of lransfar |5 In respect of more than one class of shares.

I lhe Dlreclors refuse lo register a transfer of shares lhey shall, within twe months
afler the dale on which the Iransfer was lodged wilh the Company, send lo the
lransieree nolice of thelr refusal, _

The ragistralian of lransiers may be suspended at such tmes and for such
perfods as the Directors may fiom lme fo ime delarmine, provided. always lhal
such ragistralion shall not be suspanded for more than thitty days In any year.

The Coinpany shall be entltied lo charge a fes, which the Dirsclors may spechy
from Ume to lime, on the regislration of every probale, lellers of adminis(ration,
cerllflcates of dealh, power of altornay, or olher nafrument, .

TRANSFER OF SHARES DUE TO DEATH OR BANKRUPTCY

In case of lhe death of 2 member of the Company tha surviver or survivors where
the deceased was a foinl holder, and the legal personal representalives of the
decoasad whers he was a sole holder, shall be lhe only persons recoghlsed by
the Gompany as having any lille lo-his Interast In the shares; bul hothing hereln
contalned shall release the eslale of a deceased Joint holder from any Hablllly in
respect of any shars which had bean fointly held by him with olher persons.
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36,

37.

38,

39,

40,

Any person becoming enlllled to a share in consequence of tha death o
bankruptey. of a member of the Company may, upon such evidence belhg
produced as may from lime 1o time propsdy be requlred by the Dlreclors and
stibjec! as herelnafler provided, elact either lo be reglstered himself as holder of
the share or lo have some parson nominated by him registered as the transfaree
lhereof; bul Ihe Directors shall, in elther case, have the same tight lo tscline or
suspand reglatration as lhey would have had In the casa of a lransfer of the shars
by thal member bsfore his death or bankrupley, as Ihe case may be,

If the parson so hecoming entitled shall elect lo be reglatered himsaslf, he shall
deliver or send lo the Company a nollca in writing signed by hiny staling that he so
slects, ) he shalt elest lo have another person regisiered he shall testlly his
electlon by execuiing to that person a fransfer of the share, All lhe lImitations,
rastrictions and provigions of these Ragulalions refaiing to the right to lransfer and
the' reglsiratlon of lransfers of shares shall be appiicable to any such notice of
iransfer as aforesald as If the dealh or bankruptoy of the member had not
aceurred and the nollee or lransfer was a lransfer signed by that member,

A parson becoming enlilled lo a share by reason of {he death.or bankrupley of the
holder shall be enifled to the same rights as regards dividends and olher
advanlagas to which he would be entlled if he were the reglstered holder of tha
share, excapl that he shalt nol, bafore being registered as a member In respect of
tho share, be enlilied In respect of R lo exerclse any ighl conferred by
membership in relation to meellngs of the Company.

Provided always hat the Diraclors may at thelr discrelion al any lima glve nolice
requiiing any such person lo elect elther [o be registerad himself as shareholder
or lo have fho share fransfarred, and If the nofice is not complied with within ninaly
days from the day when lhe nolica was glven, Ihe Dlraclors may thereafler
withhold payment of all dividends, bonuses or other moneys payable Iy raspect of
the share and to wilhhold and refraln from graniing any beneflls or righls
connecled with the shares until the requiraments of the nolice have been complied

wilh,
FORFEITURE OF SHARES ) t

If a member falls lo pay any call or Inslaliment of a call on the day appofted for -

payment thereol, lhe Direclors may al any lime Ihereafter and as long as any parl
of the call or Instaliment remsains unpald, sérva a nollca on him requiring of so
fouch of the call or inslallment as Is unpald, together with any interest which may
have acoriad and any expenses Incurred by the Company.

The nollce shall specly a new dale (hol eatller than the expiratton of fourtesn
days from the date of sawics of the notlce) on or bofore which lhe payment
redulred by the nollce is (o he made, and shall slale that In the event of non-

payment al or befors the Yime appointed, he sharas in respect of which the call

was made will be llabla to be lorfafled,

I the requirements of any such nollce as aforesaid are not complied with, any
share In yrespac! of which the rollce has baen given may, al any tima lhereafter,
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41,

42,

43,

44,

45,

46,

hut befors the payment requiired by tha nolice has bedn made, be forfeited after a
resoltitlon of the.Direciors lo lhal effecl.  Such forfelture shall Include all the
dividends fhal will have been declared in connection with the forfelled shares
which have nol already been pald Hlll that forfelture as well as any henafits or rights
which are connecled with the shares anrd which have not already teen graniad il
the forfelture of the sald shares,

A forfeited share may be soid or olherwlse disposed of on stch terms and in such
nanner as the Directors think flt, and &l any ime before a sale or dlaposiilon, the
forfailure may ha cancelled on such terma as the Directors think fil.

A person whoss shares have heen forfsltad shall cease o be a member In respacl
of lhe forfellad shares, bul shall, poiwiifstanding, remain llable lo pay lo lhe
Company all monays which al the date of forfellure, wers payable by him (o tha
Company In raspeal of the shares, tegelher wilth Interes! on thess ltems fror lhe
dale (hatl they hacame payable lill thelr payment, al the Inlerest rate fixed by the
Dlrectors, His liablily wlil caase to exial If and when all the money payable o lhe
Company will have been pald {ully wilh Intersst as proviclad shove,

A stalutbry declaration In willing as provided by the Law, that the daclarant Is a°

Director or lhe Secrelary of the Company, and that a shere In ths Company has
beon duly forfelted on a dale statdd: In the declaration, shalt ba condlusive
evidence of the facls thereln stated as agains! all persons claiming o be enlitled to
or have anyinterest in, the shars, The Company may receive e conslderalion, If
any, given for lhe shars on any sale or dlsposlllon thereof and may executs a
Iransfer of the share In favour of the person to whom the share Is sold or disposed
of and he shall [hersupon be reglsterad as the holder of the share, and shall not
be bound {o elieck on the applicalion of the purchase monsy, nor shait his tille lo
the share bs affecled by any lrregularily or invalldily in lhe proceedings regarding
the forfeiiure, sale or disposal of the share,

The provislons of these Regulallons as fo forfeilure shall apply In the case of non-
payment of any sum which, by the terms of issus of a share, becomes payablo at
a {ixed Ume, whelher on account of the nominal value of the share or by way of
premium, as if the same had heen payable by virtue of a call duly made and

nolifisd. . r

ALTERATION OF GAPITAL —

The Company may from iIme lo llme by ordinary resolulion Increase lhe share
capital by such sum, to bas divided Inlo shares of such amotint, as the resolullon

ghall prescribe. \
The Gompany may by ordinary resolulion;. ..

-

(@)  consolidate and divids all or any of its share capllal Inlo sharss of larger
amount than Hs exisling shares;

o}  subdivkds ils existing shares, or any of lhem, Into shares of smaller amount
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lhan is fixed by the Msmorandum of Assoelation subject, neverihelgss, to
the provislons of sscllon 60(1)(d) of the Law;

(¢)  cancel any shares which, at the date of the passing of the resolulion, have
nol baen laken or agreed to be laken by any persan,

The Company may by spsclal resolulion reduce its share capltal, any capilal
redamplion reserve fund or any share premfum account In any manner and
subjoct to any lorms requiced by the Law,

CONVERSION OF SHARES INTO STOCK

The Gompany may by ordinary resolutlon converl any paid-up shares Inio stock,
and reconvert any stock inlo paltd-up shares of any deneminalion,

The holders of slock may lransfer the sams, or any parl thersof, ib lhe same
manner, and sublecl lo the same regulallons, subject lo which {he shares from
which the stock arose might, prior 1o gonversion, have been iransferred, or as
noar thereto as clreurnstances permil; and the Board of Direclors may from time to
tirne fix lhe minlmum amount of slock fransfarable on condilon thal such rminimum
arnount shall nol exceed the nominal amount of e shares from which the stock

arose.

The holders of stock shall, according lo the amount of slock held by fhem, have
the sama righls, privileges and acvanlages as regards dividends, valing al
meelings of the Company and other mallars as if they hald the shares from which
the slack arose, bul no such privilege o advantage (sxcept pariicipation in Ihe
dividends and profits of the Gompany and in the asssts on winding up) shalf ba
conferred) by an amount of stock which would not, if exisling In shares, have
confarrad lhal privilege or advaniage.

Such of the Regulatlons of the Gompany as are applicable lo patd-up shares shall
apply {o sloek, and the words “"share” and "sharghelder" thereln shall Include
"slock" and "siockholder" respeclively, i

GENERAL MEETINGS

The Company shall, each yaar, held a general meeling =as ils annual general
meellhg In addilon to any olher maetings in that year, and shall specify lhe
meeling as such In the notices calling Il, and not mors than fiflven monihs shail
elapse hotwesn the date of ‘ans annual general mealing of the Company and that

of Ihe nexl,

Ptovided that so long as the Cornpany holds its firs! annual general meeling within
eighteen monihs of ils Incorporation, it need not hold il in the year of ils
Incorporalion or in the following year. The annual genaral meellng shali be held at
such fime andl place as the Board of Directors ahaill appoinl,

~
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53,

54,

68,

56.

57,

All general meelings olher than annual deneral meellngs shall be called
extraordinary general meellhgs,

The Directors may, whanever they |hink fif, convene an exlraordlnary general
meeling, Exiraordinary general meelings shall also ho convened on ragulsition,
or, In defaull, may be ¢convened by such requisitlonisls as provided by section 126
of the Law, Il at any lime there are not within Gyprus sufficlent Direclors capable
of farming a quorum, any Dlrector or ahy two members of the Gompany may
convene ah exiraordinary general maating In the same manher or as nearly as
possibile as {hal In which meelings 1may ba canvenad by lhe Directors.

NOTIGE OF GENERAL MEETINGS

An annual gensral masling and a mesling called for the passing of a speclai
resolilfon shall be called by af least twenly-one days' noflce and a mesiing of the
Company other than an annual general maeling or & meeling for the passing of a
speclal rasolution shall be called by fourlaen days' nolice al he laasl, The notice
shall be excluslve of lhe day on which Il Is served or daemed to be servad and of
lhe day speglfied for [he holding of |he mesiing. The nolice shalt specily tho
place, the day and lho hour of meellng and, in case of speclal business, the
general natwre of ihat bushess and shall be given In lhe manner herelnalter
mentloned or in such othar manner, If any, as may bo prescribed by Ihe Company
in general mselings, to such persens as are, under the Ragulallons of (he
Gompany, eniilled lo recalve such nollcos from the Company,

Provided (hal @ mealing of the Company shall, nolwithstanding that Il s called by
shorter nollce than hat specifled In this Ragulallon, be deemed to have been duly

called if it is go.agraed:-

{a)  In lhe case of a nesling calied as The anhual general meeling, by all lhe
“meimbers entilled {o aftend and vote thereat; and

{b)  In Ihe case of any olher meeling, by a majorlly I number of the fnembers
having a rlght 1o allend and vole at the meeling, being a majorlly logether
holding not tess than 95 per cent in nominal value of the shares giving |hat

right,

The.accfdental emisston to give nollee of a mealing lo, or the non-recelpt of notice
of a meellng by any person enllfed to recelve nolice, shall nol hvalidate the
proceedings at lhal meeling te which stch nolice refera.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed speclal that Is ransacted al an exiracrdinary general
testing, and also alt business that is transacled at an annyal general mesling,
wilh the exceplion of the declarallon of a dividend, lhe examinalion of the
accounts, balance sheels and the reports of the Dirsclors and audilors, the
elacllon of Dlreclors in lhe place of lhose retiing and the appelntrment of, and the
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59,

60,

62.

fixing of the remuneration of lhe audltors,

Mo business shall be lransacled al any general meeling unless a quorum of
membars ls prasen! al the limoe when tha meeling procesds to business; save as
olherwlas provided In these Regulations or Ihe Law, two raembers prosent in
person or by proxy shall ba a guorum,

Il within Balf an hour from the time appolnled for the meetlng a quorum is not
present, the maaling, ¥ convened upon e requisition of members, shall ba
dissalved; In ahy other case it shall stand adjourned on |he same day In the nexd
wesk, at ihe same lime and place or {o such other day and at auch other lime and
place as lhe Dlrectors may determina and speciy and If ol the adjoutned meeiing
a quorum s nol present within hall an hour from the lme appointed for the
meellng one or ere memers present shall be a guorum,

The Ghalrman, If any, of the Board of Diraclors shall preslde as chaltman at avery
general meeling of he Company, or if there 13 ho such chalman, or if he shall nol
e present within filteen minutes after the lime appolnled for the-holding of the
maating or If he Is unwilling lo adl, the vice Ghalrman of lhe Board of Directors, if
lheva |s one, shall act as Chalrman. If however there Is no vice Chairmtan or he ls
not prasent within 1he time specilied for the Chalnman, or if he refuses to acl then

.The Direclors present, If any, shall chaose ane of thelr number lo acl as Chairman.

lih case the Direclors refuse o make such choics, or In case no Dirsclor present is
wlling to 4ct as Chalrman, or in ¢ase no Director Is present wilhin filteen minules
from the time fixed for the general meeting, then the members. present, shall atecl
ona of thelr number to act as Ghalrman of the general mealing.

The Chaltman may, with the consenl of any mealing at which a quorum is presenl
{and shall If so directed by the mealing), adjourn the meeling from lime to lime
and from place lo place, but no business shall be \ransacted al any adjourned
mesling other than the business hat would have been lransacted at the meeling
from which the adjournment look place, When a meeling Is adfourned for Wiy
days or more, notice of he adjourned meeling shall be glven in the same manner
as in the cass of the orlgihal mesling, Save as provided above it shall not he
necessary lo glve any nofice of an adjournment or of the bushess lo be

{ransacled at ah adjourned mesling.

Al any general mgeling any resolulfon pul to the vole of the maeating shall be
decided by a show of hands unless a poll is (bafors or on the dsclaralion of lhe
restlt by the show of hahds} demanded - .

(a) by e chalrman; or -

{h) by at laas! lwo mambars preseont In person or by proxy; or

{c) by any member of monthors present In person or by proxy and

represenling nol less than one-lenth of the lotal voling rghls of ali lhe
imenbers having e right to vole al the mealing, or
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3.

a4,

46,

g7,

¢8.

69!

(d} by a member or members holding shares In lhe Gompany confeiring a -

fight to vole al lhe meeling bely shares on which an agaregals sum has
bean pald up equal 1o hot lasa than one-lenth of the total sum pald up on

all Ihe shares confarring Mrad right, :

Unless a polt be so damanded, a declaralion by Lhe chalfman that a
rasolution has by a show of hands heen carrled upanimously or by a
parllcular majorily or lost and an enlry fo that effacl in the book contalning
the mimtes of lhe procesdings of the Company In relatlon lo such meeting
shall be conclusive evidenca of the fact withoul proof of the ntimbor or
proporiion of the volas recorded in faveur of or agalnst stich resolullon,

The demand for a poll may be wilhdrawn.

Excapt as provided in Regulation 68, If a poll is duly demanded i shall be laken In
such manner as Whe Chaliman dicects, and the resuil of the pall shall be deemead

1o be the resolulion of the mesting at which the polf was demanded,

in the case of an equalily of votes, whather on a show of hands or on a pall, the
chalrman of e maeling shall nol hava a second or casting vole,

A poll demanded for the efection of a chairman or the adjournmen of lhe meeting
shail be {aken forthwith. A pall demanded on any olher questlon shall be laken at
such ime as lhe chalimyan of the meeling direcls, and any busihess olher than
that upon which a poil has been demandsd may be proceedad wilh pending the

taking of {he poll.

VOTES OF MEMBERS

Subjecl to any rights or restriclions for the Hime being altached lo any class or
classes of shares, on a show of hands every member present In person or by
proxy shall have ene vols, and on a poil every member shall have one vote for

each shara of which he fs the holdar,

In tha case of jeint holders the vole of the senlor who lenders a vote, whelher in
person of by proxy, shall be acceplad lo the excliislon of fhe voles of lhe olher
folnt halders; and for this purpose senlortty shall be determined by {he order In
which lha names siand I the regisiar of members.

A member of tnsound mind, ar In respect of whem an order has been made by
any Court having jurlsdiction in lunacy, may vote, whether on a show of hands or
oy a poll, by he adminlstrator of his proparty, his comlles, receiver, curator
bonfs, or elhar person In lhe nalue of an adminisirator, comniiles, recelver or
suralor bonis appolnted by that Gourl, and any such adminlsirator, commitles,
racelver, curator bonis or olher person may, oh a poll, vole by proxy.

Mo membsr.shall be entitled o vole al any general meeting unless all calls or
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other suma presenlly owed by him in respeot of shares In the Company have been
pald.

Mo ablecllon shall be ralsed to the qualification of any voler except at the meeling
or adjourned meeling at which Ihe vole objected (o |s given or lenderad and every
vale not disallowad al such meeling shall be valid for all purposes. Any such
objeclion imade In due tfima shall be refemed lo the chalanan of he mesting whoss
decislon shall be final and conclusive,

On a poll, voles may be given either personally ar by prouy,

The Instrument appolnling a proxy shall be In wriling vnder he hand of Ihe
appolnter or of his attorney duly aulhorlsed In writing, or, if the appolnter Is a
corporation, efther under seal, or under the hand aof an officer or attornsy duly
authorised. A proxy need not be a membar of {he Company and wili have ihe right
to apaak al the meeting.

The Instrumenl appoinling & proxy and Ihe power of allorney or other authorily, If
any, under which it Is slgned or a cedilled copy of lhat pawer or authorily shall be
daposited at the registered office of the company or such olher place within
Cyprus as Is spacilied for that purpode In the nolice convening the mesting, nat
laler than 48 hours before the lime for holding the mesling or adjourned mesling,
at which the person appolnted shall vots, and In thd case of a poll nol later \han 24
hotirs hafore the tima appalnted for laking the same, In case of fallure to comply
willt \he aforesald the nstrument of proxy shall nol be lrealed as valld, If 2
member Is prasenl al a genaral mesling tor which he appolnted a proxy, lhe proxy
cannol be present and the relevant Inslrument shall be consldered as withdrawn,
An Inatrument appointing @ proxy shalt be In the foliowing form or a foim as near
thereto as clrcumstancas admil (or In any other form as the Dirsclors may

speclfy),

! EUROBANK EFG CYPRUS LTD

i

Ifwe, , ol ' , belng a
member/members of lhe above-manlionad  company, hereby  appoinl
of , or failing him

of , a8 myfour proxy lo vole for mefus on myfolr

hehalfl al the annual*/exlracrdinary® (*delole what does not apply) general meeting
of the Gompany, to be held on lhe '
day of - , 2 , and at any adournmant theredt,

Signed hls day of 2 "

Where il Is destted lo afford members an opporlunily of voling for or against a
rasolullen the halrument appoliting a proxy shall be In the followling form or a
form as néar thereto as circumslanges permil {or such olher form as 1he Directors
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ay specily),

EUROBANK EFG CYPRUS LTD
(Name of the Company)
W, . ,of , being a
memberimembers of e above:mentionsd company, hereby appoinl
of : , or falllng hirn

of . as myfour proxy lo vole for mefus on my/our
hahalf al lhe annual/extraordinary* (*delele what does not apply) general meeling

~ of the Company, to be held on the

day of 2 , and al any adjournment {hereof.

Slgned ihls day of C L2 "

This form Is lo boe used In favour* offagainst* the resolution, Unless otharwise
instrucled, the proxy will vole as he thinks fi.*

*Delalo whichever Is nol desired,

The Instrument appoiniing a proxy shdll ba deermed to confer authorily lo demand
or joln in demanding & poll,

A vole glven in accordance with the terms of an inslrument of proxy shall ba vaild
nolwithstanding the pravious death or Ineanily of ihe principal or revocalion of lhe
proxy or of the aulhority under which the proxy was exactilad or the fransfer of the
share In raspact of which lhs proxy Is glven, provided thal no Intimation In wriling
of such death, Insanity, revocalion or {ransfer as aforesald shall have been
racelved by he Company at the oflice before the commencement of the moeling

or adjourned meeiing al which the proxy Is used.

Subjecl lo the provisions of the Law, a resoiulion in wrling sloned or approved by
laller, talegram, lelex o facsimils or by any other simitar means by each one of
lhe members for the time belng entllled to recslve nollee of and to aitend and vote
al general meolngs (or being corporations by (heir duly #duthorised
representalives) shall be as valid and effeciive as If lhe same had heen passad at
a goneral meeting of the Company duly convened and held, Any such resolullon

may conalst of several dacuments every one of which carrying the signalure of .

one or more of the members or lheir altomeys, and In the case where corporate
badies are mombors, the signalure of & member of fis Board of Directors or olher
atthorized offlcar thersof or lls duly appointad allorney,

CORPORATIONS AGTING BY REPRESENTATIVES AT GENERAL
MEETINGS

Any corporation which is a membar of tha Gompany may by resolulion of its

“ directors or other governing body authorise such person 2 il thinks fil lo act as its

representalive at any general maeling of the Company or of any class of members
of the Company, and lhe parson so authortsed shall bs entitied 1o exercise lhe
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same powers oh behall of the corporallon which he represents as thal corporalion
could exerclse If it wera a member of the Conpany as a nalural person,

DIRECTORS

Unless and unlit ofherwlse delermined by the Company b general mesting, the
numbar of tha Dlrectors shall not b2 less than three and there shall be no
maximum number. The flrsl Directors of the Gompany shall ba appolnted in
wriling by the subscribsrs to the memorandum of assoclation or a majority of lhem
and il shall not be necessary to held any mesling for thal purposa.

N

&

The remunerallor of ihe Directors shall from lIme lo lime be determined by
lha Gompany in general meeting. Such reimuneraflon shalt.be deemed {o
acerue frorm day lo day, The Directars may also be paid all lravelng, hiotel
and rtelalad expenses reasonably ihcurrad by thom Ih atlending and
relunlng from meetings of the Dlrectors or commillees of Directers or
genetal mestings of he Company, or In ¢onnection wilh the business of the
Company,

The Dlrectors of the Company may be or hecome members of he Board
of Dhteclors or other officars of, or othenvlse Inlaresled in, any company
promotad by the Company or In which the Company may be Interested as
a shareholder or alherwise, and no such Direclor shalt be accountable to
the Company far any remunerallon or other benefits recaivad by him as a
Diraclor or offlcer of, or from his Interast In, sttch other company unless the
Gompany olherwise direcs.

Tha sharaholding qualification for Directars is not required,

{1)

(2)

BORROWING POWERS

The Diraclors shall exerclse all the powers of the Company lo give
guarantses and lo borrew monay, I such manher and oh such lerms as
the Direclors may from time lo me consider right and expedlent. The
Direclors shall also ave the right to ¢harge or mortgage lhe whole or pari
of the undertaking, the movable ¢r Inmaovable properly of lhe Company,
present or future, Inciuding (he whele or part of the uncalled caplial, and lo
issua debenlure stock wilth floalng charge, dabentures and debenlure
stock and morlgage dehentures and olhar bonds and securilias whelher
they are perpsiual and redeemable, vepayable, or whether oulright or as
securily or In any olher way and under any condltions for any debl, liabillty
or obllgation of he-company or of any third party.

The above-menliohed debenlure stock with flealing charge, dehenttires or
debenlure stock, morigags debentures, honds or ofher securilles may be
lssued al a discount, al a premium, or In any other manner and with such
powers as lo redemption, surrender, Issue of shares or olharwise, 88 the
Diraclors may dacide.
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1
. POWERS AND DUTIES OF DIRECTORS

The business of 1he Company shall be managed by the Direclors, who may pay al
expanses Incued In promollng and registering the Company, and may exerclse

all such powers of the Gompany as are nol, by the Law or by these Regulalions,

raquirad lto be exercised by lhe Company In general meeling, subjecl,
neveriheless to any of lhass Regulations, lo the provistons of the Law and o such
regulailons, ksing not Inconsistent with these Regulatlons or lhe provisions of he
Law, as may be prescribed by the Company In general meeling; hut no reguiation
mads by the Company In general maeling shall invalidate any prior act of the
Directors which would have been valid If (hat Regulaflon had not been mads,

{1 The Dirsclors may fram time to me and at any lime by power of aflorney
appoint, subject to tha provislons of paragraph (2} of this Regulation, any
company, firm or-parson or body of persons, whather nominaled direcly
or Indirectly by the Dlreclors, lo be the altomey or altorneys of the
Company for such pumpeses and with such powers, authodlies and
discrstions {not axceading those vesled In or exerclaable by the Dlreclors
under lhese Regulalions) and for such perled and svbjeel to such
condlliohs as lhey may think fil; and any such powers of atlorney may
contaln such provisions for, the prolection and convenlence of third
petsoha dealing with any such alioray as the Diractors may think M and
may also dulhorise any such allorney lo delagale ali or any of the
powers, authorttios and diserallons vesled In him. '

{2 In ¢ase of the appolnimenl of a person as altomey of tho Company, lhe
appointment shauld be for two peraons who will act Joinlly as allorneys of

the Company.

(1) The Gompany may exarclse the powers conferrad by sections 36 of the
Law which relate to the right of the Company 1o have an official seal for
uas abroad, and stich powers shall be exercised by the Dirsclors,

{2) The Company' may exarclse tha powers confarfad upon the Company by
secllona 114 o 117 (both Incluslve) of the Law with regard to the keeping
of 5 Domlnion Reglster al a place othar than ila head office and lhe

Direclors may (subjecl to lhe provisions of those sections) maks and vary
such regulallons as they may lhink It governing the kesping of any such

Reglsler.

(1) A Dhealor who Is In any way, whether diroclly or indireclly, interesled in a
cohfracl or proposed conlracl with the Gompany shalt declare the halure of
his Inlerest al a meetlng of Ihe Divectors h accordarice with seclion 1971 of

the taw.

() A Dlreclor may vole I respscl of any conlract or arrangement
notwithstanding thal he may be inlerestod thereih and If he does so hls
vote shall be caunled and he may be counted in the quorum al any

meeting,
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" {3) A Dlrector may hold any other office ar profi making posilion under the

Company (other than the offics of audltor) along with his offlce of Dirgclor
for such period and on such terma (as 1o raruneration and other matlers)
a6 the Dlirectors may detennine; and no Director or intending Direclor shall
be disqualiied on the grounds of holding. such office, from cenlracling with
lhe Company whether wilh regard to his tenure or any such ather offlce or
place of profil. or as vendor, purchaser or ofnerwlse: nor shall any steh
conlragl, or any conlract or amangement enfored Inlo by or an behalf of lhe
Gompany In which any Olrector Is In any way [mterested, be liakle to ba
avolded:; nor shall any Director so contracling or belng so Inlerested be
able to account lo the Company for any profil reallsed by any such
conlract or afrangement by reason of such Director holding that offica or of
the fiduclary relationship thereby established.

(d)  Any Diveclor may acl by himself or his frm I a professional capacily for
Ihe Company, and he or his firm shall be entilled to remunerallon for
professional services as If he wero nol a Director; provided thal nothing
hereln contained shall aulhorias a Director of his firmn to act as auditor to
the Comnpaty.

Al cheques, promissoty notes, drafts, bills of exchange, and other negoliable
Instruments, and all recelpts for moneys pald to ihe Companty, shall be slgned,
drawn, accapled, endorsed, or otherwise execuled, as he case may he, In such
manner as the Direclors shall from lime to Ime by resolution determine,

The Directors shall cause ntinutes to be made In hooks provtdéd {or the purpose:-
(@) of all appointments of officars made by the Direclors;

(b)  of the pames of the Direclors prasent al each meeting of lhe Directors and
of any commitlee of (he Directors;

(6) - of all resolulions and progesdings at all meslings of the Company, and of
the Directors, and of committees of Direclors. ) :

PENSIONS

The Directors may, on behalf of The Gompany, pay gratully, penslon of olher
heneft on the relirement of any Directer who held a remuneratlve offlca or
beneficlal post In the Company or to his widow or depandants and may confribute
to any fund or give addiional famuneralion for the purchase or grant of stch

araluity, pension or bensfil,

ALTERNATE DIREGTORS  __.

{a)  Each Diractor shall have power al any lime o nominate anolher person,
being a Director or not, o acl as his allarnate Director and al his discrelion
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(c}

(d)

{e)

n

)

to ramove such allormaie Dlrector at any lime.

An allernate Direclor shall (except as regards powsr lo appoint an
allemate Directar and ramumeratlon) be subjecl in all respecls to the terms
exlsiing with raference' 1o the other Direclors, and shall have all powers
and dutles {hat the Dlreclor who has appolnlad: bl as his alternate has,
Withoul prajudice to the preceding generalily, an allernate Director shall be
entitled lo recelve nollces of all meslings of the Diractors and lo atlend,
speak and vole al any such meeling at which his appolntor Director fa not
presenl,

One person may act as afternale Direclor 1o more lhah one Direcior and:
whila ha is o acling shall be entilled to a separate vols for each Director
ha Is represeniing and, if ha Is himself a Diraclor, hls volo or voles as an
alternale Direclor ahall ke in acldition to hls own vote,

Any appolitment or removal of an altemale Direslor may he made by
letler, tolagram, telox, or facsimlle addressed to the Company or In any
olher manner approved by tha Board of Direclars and shall be canflimed
as soon as possible by letter but may be ncted upon by the Company
meanwhile: even thaugh the detter has nal yet been recelvad by the

Company,

if a Director making any appointimen! as aforesald shall ceass to be a
Direclor olherwise than by reason of vacaling his office af a meeling of the
Company- al which he s re-elecled, the person appolnted by him shall
ihereupon caase lo have any power or aulhotlly lo acl as an alternale

Direclor.

Thae Dirsclors shail nol be liable for the acls and defaulls of any allernale
Directors appointed by tham.

An alternale Direclor shall not bha talen info account In reckoning the
minimum or maximum number of members of the Board of Directors
allowed for lhe lime being bt he shall be counled for the purpose of
reckoning whether a quorum Is present at any maeting of the Board of
Direclors attended by him al which he Is entltled to vole. '

DISQUALIFICATION OF DIREGTORS

The office of Direclor shall be vacated if the Director-

(a)

()

(c)

becomes bankrupl or makes any arrangemanl or composition with his
cradiors generally; or

becomes prohlblied from belng a Direclor by rgason of any order made
under sa¢lion 180 of the Law; or

beaomes of unsound mind; or
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(d)  reslgns from his office by notlce In willing to ha Campany.

APPOINTMENT OF ADDITIONAL DIRECTORS
AND REMOVAL OF DIRECTORS

The Directors shall have power al any time, and from time o tme, to appoinl any
person to be a Dirgctor, eilther 1o flll a casual vacancy or as an addiion lo the
existing Dlractors, bul s that the lotal number of Direclors shall nat at ahy lime
exceed lhe number fixed in accordance with these Reguiations, Anhy Direcior so
appolnted. shall hold offics, only unil the nexi following annual generat mesling,
and shall then be eligible for re-atacllon.

The Gompany inay by ordinary resolullon, of which speclal nolice has been givan
I accordance with section 136 of the Law, removo any Direclor balore lhe
explration of hls paried of office notwithstanding anylhing In these Regulations or
in apy agresment belwaen the Company. and such Director. Such removal shall
be wilhout prejudice 1o any clalm such Director may have for damages for breach
of any coniract of service helween him and the Company.

The Compaiy may by ordinary resolulton eppolnt another person to raplace a

" Dlreclor whoss services have been lerminated according o lhe Immadiately

preceding Regulalion and, subject lo the powers of the Directars according to
Regulalion 92, the Gompany In general meeting may appolnt any person as
Dlreclor elther io fill the posl rendered exiracrdinarlly vacan! or as an addilional
Ditector and may also spacily the perlod for which Wifs person shall hold the oflice.

PROCEEDINGS OF DIREGTORS

The Direclors may meel lagalher for the despatch of business, adjourn and
otharwise regulate Ihelr meelings as they think fil.  Questlons ansling at any
meeling shall be daclded by a majorlly of voles of the Diractars present provided
the negessary quorum oxlsts In accardance with Reguiatlon 96. A Olreclor may,
and lhe Secralary on lhe requisilion of a Diraclor shall, at any lime summen e
meeling of (he Directors. Nolica of the Impending meeting I8 not necessary 1o ba
givan to a Director who, at Ihe time, Is oulside Cyprus.

The querumn necessary for the transaclion of the business of the Direclors may be
fixed by the Direclors, and unless so flxed shall be half of the tolal number of
Direclors plus one and if the tolal numbsr of Direclors Is uneven, then the ¢uorim
will bs the nearest number hayone one half,

A Direclor may pariiclpate n a meeling of the Dlractors by means of sich
tetephane or olher communleations facllllies as permit all persons parlicipating In
the meeling to hear sach other, and a Direclor parllalpating In such a mesting by
such means Is deemed lo be proseit al the meeling.

The conlinuing Dlrectors may acl notwithslanding any vacaney In their body, bul, If
and so fong as thelr number I8 reduced below the number {ixed by or pirsuant-lo
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the Regulalions of lha Company as lhe necessary quorum of Direclors, the
continuing Direclors or Diractor may act for the purpose of Increasing he numker
of Direglors fo thal number, or of summoning a general meeting of lhe Company,
bt for no other purpose.

The Direclors inay elect a Chairman and Vice-Chalrman of thelr mesiings and
determine the peclod for which each one of them Is to hold office; but If no such
Chalrman or Vice-Chairman Is elected, o7 if al any meeling vof the Dlreclors nefther
the Chalrman nor 1he Vice-Chalrman Is presant within {en minutes aftor the lime
appointed for holding the same, lhe Directors present may choose one of lhelr
nimber to be Chalrmen of the meetihg.

The Diraclors may delegale any of helr powers o a commilies or committess
congfsling of such moembor or members of lheir body as they (hink fit; any
commillea so formed shall, In the exerclse of the powers so delegated lo il,
cenform to any terms or regulations that may be lnposed on it by the Direstors,

A commilles may elecl a ¢halinan of its mestings; if no such chalrman is eleclad,
or If al any meefing the chaliman Is nol presant within ten iniiules after the tlme
appointed for holding the same, the members present may choose one of Iheir
number lo be chalman of the masling

The commiltees may meet and adjourn as they think proper. Malters arising at
any meellng shail be detenmined by a majorily of voles of the members presenl.

All acts done by any meeling of the Direclors or of a commiltee of Diroaclors or by
any perscn acling as a Dirgclor shall, noiwlthslandlng that It be afterwards
discovered hal there was sorma dafecl In the appainiment of any such Dirsclor or
parson acling as aforesald, or thal they or any of them wera disqualified, be as
valld as if evary auch person had been duly appointed and was quallfied lo be a
Direstor,

A resolution In willing signed or approved by latter, talsgram, lelex, facsimlle or
any other shnlter means by all Directors or their allarnates [or, In oass of a
cominiltee of the Dirgclors sel up In accordance with the praceding Regulalions,
by all members of such commilles) shall be as valid and effectual as If L had been
passed al a masting of the Diractors (or the commiltae, as the ¢ase may be) duly
convenad and hald,  Any such reselullon In wrillng signsd as aforesald may
consist of several documents each slgned By one or moie of lhe persons

aforesald, :

‘MANAGING DIRECTOR

The Diractors may {rom fime lo lirme appolnt one or more of thelr body {o lhe ofilce
of Managing Director for such period and oh such terms as they ihink fil. A
Director 50 appolnted shall nol (whilst hoiding hat offlce) be subjec! lo retirement
by an annual general meeling but his appolniment shall be automallcally
delermined If he ¢eases lrom any causa lo be a Direclor, .
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A Managing Director shail receive such remunerallon (whelher by way of salary,
cominission or parilcipalion in proiils, or parlly In otg way and parily In anolher) as
the Direclors may determine from lime o Hme. The remieration of the Dlraclor
appoinied as Managing Olraclor may be independent of and additfonal to the
remuneralton {lxed oh the basls of Regulation 80 of these Regulations,

The Directors may from Ume {o thine entrust to and confer upon the Managing
Olrectors all or any of the pawers exerclsable by them, as they may think Mt and
the exerclse of any powers by a Managihg Direclor shall be subject fo any
tegulations, restriclions and condlllons Imposed by the Direclors and such powers
may al any ime be revoked or varied.

SECRETARY

The Secretary shall be appolnted by |he Direclors for such lerm, al such
remungration aned upon stich condillons as they may thini lll; and any Secrelary
so apponled may be ratnoved by {hem,

Na pstson shall he appoliled or hold office as Secretary who ls:-
{a)  lhe sole Dlrector of the Company; or

{P)  a corporallon, lhe sola director of which is the sole Dirsclor of the
Gompany; or

() Ihe sale direclor of a corporation which is the sole Diraclor of tha
Company.

A provision of (he Law or these Regulallons raquiring or autharising a lhing lo be
dona by or lo a Director or the Secrelary, shall not ba sallsfied by lis heing dona
by or lo lhe same person acling bolh as Direglor and as, or In place of, he

Secretary,
THE SEAL

The Directors shall provids for lhe safe custody of the seal, which shall only be
used by the aulhorlty of the Dlraclors given by a declsion made by them and in
stch case lhe seal shall be aflixed In the presence of al leasl one Direclor or lhe
Sacrelary or any other person appolnigd by the Directors for Ihis purpose. The
Diraclor or Secretary or the person who was appointsd by lhe Direclors as
aforesald will slgn every dogumen! upon which tho seal was affixed In his
presence,

DIVIDENDS AND RESERVE

The Company In general meeling may declare dividends, bul no dividand shall
oxeeed the amount recommended by the Directors,
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The Directors may fror iime to Ume pay to the mambers stich interim dividends
on any shares, as appear lo the Directors to be Jusiified by the profils of the

Gompany,

No dividend shall be-pald otherwlee than out of profils.

The Directors may sat aside out of lhe profils of the Company such sums as lhey
think proper as a reserve or resarves which shall, at Ihe discrellon of lhe Direclors,
be applicable for any purpose lo which lhe profils of lne Company may be propearly

appled; and pending such application lhese profils may, al he like discreflon, .

ellhor be employed In the buslhess of the Gompany or be lnvested in such
lnvesiments (olher than sharas of the Company) as the Directars may from tme lo
time think Al. The Diracters may also, without placing lhe same fo the reserve,
carry forward 1o the nexl year any profils which |hey may thinl{ prudsnt not lo

dlvids,

Subject lo Ihe rights of parsons, If ary, entillacl lo shares with spacial rights a3 to
dividend, all dividends shall be declared and paid according to the amounts pald or
cradilad as paid on the shares In respact whergof the dividend s pald: bul no
amount pald or cradited as pald oh a4 share In advance of ¢alls shall be treated for
lho purposes of this Regulallon as pald on the share. Al dividends shalt be
appoinled and pald proporiionalsly to the amounts pald or ¢rediled as pald on he
shares during any pordlon or porllons of the perlod In respect of which Lhe dividend
Is paid; but If any share Is lssued on terms providing that 1t shall rank for dividend
#5 from a patlicular dale such share shall rank for dividend accordingly.

The Direclors may deduct from any dividend payable to any mamber all sums of
money (if any) presently payable by him lo the Gompany In ralatlon lo shares of

the Gompany.

Any geperal meellng declaring a dlvidend or bonus may direcl payment of such
dividend or bonus wholly or parlly by. the distribution of specific asseis and in
parllcular of fully psid up shares, debanlures or debenlura stock of any olher
company or In any one of more of sush ways or In any olhar way;, and lhe
Olractors shall give effect lo such resolullon, and where any difficully, arlses In
regard 1o auch dislibution, The Direclors may sellle the same as they think
axpadient, and In pardfcular may (ssue lracllonal cerlificalas and (i the value for
distribullon of stich spacliic assels or any parl thereof and may delarming that

" eash payments shall be made lo any members upon the fooling of the valuo so

fixed In order to adjust the righls of all parlies; and may vesl any such specilic
assals I ruslees as may seem expadiont lo \ha Dlreclors,

Any dividend, Interast or olhear moneys payable ih cash in raspeol of sharss may
bs pald by cheque or warrant senl through the posl direcled to Ihe registered
address of the holder ar, In the case of Joint halders, o the registered address of
(hal one of lhe Joinl holdars who Is firsl named in lhe Regisler of Members or lo
such person and lo such adldress as lhe holder or joftil holders may In wriling
direcl. Every such cheque or warranl shall be inade payable lo he order of ihe
parson lo whom [\ 1s senl, Any one of two or mare |olnt holders may glve effeclual
racsipls for any dividends, bonus or other amounta pald In respect of the sharas
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120.

i21.

122,

123,

124,

126,

held by them as }ainl holders.

Mo dividend shall bear Interest against the Company.

AGGOUNTS
The Dirgclorg shall ¢ause proper books of account to be kopt with respect lo:-

(a)  all sums of money received and expended by e Companly and the
matters In respect of which the recelpt and expendilure {akes place;

(b)  all sales and purchases of gocds by the Gompany; and

(c) lhe assels and liabllitles of Ihe Company.
If not all hooks necessary lo glve a lmia and lalr view of o stale of {e
Company's financlal affales and 1o explaln lis ransackions are kapl hen lhe

Company wili nol ba deemed la be kaeping propor books of accounl,

The books of account shall ba kept at the regislered office of the Cempany, or,
aubjact lo sadtlon 141(3) of the Law, al such other place or places as the Dlrectors
think I, and shall always ba epen lo tha Inspecllon of the Directors,

Tha Dlreclors shall from lime to ine detarmine whether and to what exdent and at
whet lime and place and under whal condiflons or regtilalions lhe acéounts and
books of Ihe Campany or any of Them shall be open lo the Ihspecllon of menibers
not belng Directors; and no member {not being a Dlracter) shall have any rigit of
inspecling any account or baok or document of the Company axcept as conferred
by slatute or authorised by Ihe Direclors or by lhe Company In general meellng.

The Direclors shall from lime 1o Ims, In accordance with seclions 142, 144 and
161 of the Law, cause lo be prepared and lo be lald before the Company in
general meeling suich profil and loss accounls, balance sheels, group accounts {If
any) and reporis as are'referred to In those secllons.

A copy of every balance sheel (including every document required by law to be
annexad theretv) which I8 lo be laid hefore the Company In general meeting,
logether wilh a copy of the audtlor’s report shail, nol less lhan lwenty-one days
bafore the day of the meeting, be sent lo every member of, and every holdor of
debenlures of, the Company and lo every person registerad under Regulallon 36.
Provided lhat (his Regulation shali not ba deemed to require a copy of lhose
dacuments lo he sent lo any parson of whoss address the Gompany is not aware
or lo mora {han one of the jolnt holders of any shares or debentures of the
Campany.

-31-

Fre——




126.

127.

128,

129,

e e e P L o

CAPITALISATION OF PROFITS

The Company In general maeling may, upon lhe recommendalion of the
Dlraclors, resolva that [ Is desirable to capilallse any pan of the amount for the
litne belng stending lo Ihe, eredli of any of the Company's raserva accounts or
represanting a premium of an fsstte of shares or standing to the cradit of the
profit and loss account or otharwise avallable for distifbutlon, and accordingly
thal sUich sum be set free for disrlbutlon,” amongst the members who would
have boon entitied herelo If disirfbuled by way of dividend and in the same
proportions, on oahdition ihat the same be not pald In cash but bs applled eilher
In or fowards paying up any amounts for Ihe lime being unpald on any shares
held by. such members respectively or paying up In ful) unlssued shares or
debaniures of the Company lo he allofted and disirihuted credited as fully pald
up 1o and amongst such mambers In the proporiion aforesald, or parlly I the
ohe way and parlly In the olher, and lhe Diractors shall give sffecl lo such
resolitlon. Provided Ihal a share premium accounl and a capilal redempllon
reserve fund, for the purposes of this regulation, may only be applied In the paying
up of uniasued-shares lo be Issued o members af the: Company as fully pald

honus shaves.

Whenever such a resolutlon as aforesald shall iave boen passed the Direclors

shall make all appropriations and appllcations of Ihe undividad profils resolved {o
be capltailsed theraby, and all allolmenls and issues of fully pald shares or
debentures, if any, and generally shall do all acls and Ihings required to glve effect
therelo, wilh full power to the Diteclors te make such provislons by the Issue of
fraclional corlificates or by payment ih cash or alherwlse as they lhink fit for the
case of shares or debenlures becoring distefbulable In fraclions and-alse ta
atthorise any person lo enler on behalf of alt (he members enlilled therelo hto an
agreement with the Company providing for the allotment lo them respacilvely,
credited as fully pald up, of any fuither shares or debanlttres (o which they may be
enlliled upon such capllalisatlon, or {as lhe case may require) for tha payment up
by the Company on lhelr behalf, by the applicalion therelo of their respeclive
proporilons of the profits resolved lo be capitalised, of the amounts or any parl of
the amounls remalning unpald on lhel existing shares; and any agreement made
under such authorlty shall be effeclive and binding on all stich members,

AUDIT

Audtors shall be appolnfed and Thalr dulies regufated in accordance with saclions
163 to 166 (both nclusive) of the Law,

* NOTIGES

A nollce may be given by the Campany to any member ¢liher persanally or by
sonding it by post to him or to his regislered address or (if he has no regisiered
addraas withiy Cyprus) to thé address, If any, within Cyprus supplled by him o the
Gompany for the giving of nolles to bim. Where a notice ls gent by posl, sewvico of
the nollce shall be deemad to be effected, In the case of nollea for a general
meeling, 2l the expiralion of 24 hours after the lallsr contalning ha same Is posted
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and in any other case al the ime al which the letier would be delivered In the
ordinary course of post.

130, A nofice may ke given by the Company to the Jont holders of a share by giving the
nolics lo lke holder first named In the Registar of Members ih respect of that
share,

131, A nolice may he given by the Company lo the persons enlilied lo a share In
consequence of tho dealh or bankrupley of a mambar by sending Il through Ihe
post In a prepald lellsr addressed lo therm by namse, or by lhe tille &f
(epresonlallves of lhe deceasad, or lWrustee of the bankrupl, or by any llke
. desciiplion, at the address, If any, within Cyprus supplled for the purpose by the -
persons claiming to be so entilled, or (untll such an address has been so supplied)
by giving the nefice In any manner in which {he same might have been given f the

dealh or hankeupley had not ocourred,

132, Nolice of every general meeling shall be glven In any tanner herelnbefore
aulhorised o:-

(a)  avery member except lhose members who (having no reglstered acddress
wilhin Cyprus) have nol supplied to the Company an address wilhin
Cyprus for the giving of nalices lo them;

{b) aysry person upon whom tha ownershlp of a share devolves by reason of .
his balng 2 lagal personal raprosentative or a lrustee In bankruploy of a
member where {he imember bul for his death or bankruptey would have
been enlilled lo receive nolles of lha meeling; and

{¢)  the audtor for the time bging of the Company.

No other person shall be entitled lo recelve nollces of genaral meelings.

WINDING UP ' '

133, W the Gompany shalt be wound up the liquidator may, with the sanelion of an
extraordinary resolution of the Gompany and any olher sanclioh reguived by the
Law, dlvide amongst lhe mambers n spacle or Kind ths whols_ or any part of lhe
assols of lhe company (whether they shall consisl of propery of the same kind or
nol) and may, for such purpdse ssil such value as he deems falr upon any
property lo be divided as aforesald and may datennine how such divislon shall bs
carrled out as bolween the members or different cladses of menmbers, The
lquidator may, with the lke sanelion, ves! the whole or any part of such assats In

- lrugtees upoty such trusls for the boneflt of the contitbutories as the fiquidator, with
the Hike sanclion, shall think fit, bul so thal no member shall be compelled to
acgepl any shares or other securlties whereon thara is any liabllity.
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134,

INDEMNITY

Every Dlrector, Mahaging Dlrector, agent, auditor, Secratary of othar person who
holds offlce for the time belng In the Company shall be indemnifled out of the
assals of lhe Corpany against any losses o ilabililes which hs may sustaln or
Incut Tn or aboul the exectdlon of hls dulles eluding Habilily neurred by him In
defending any proceadings whether civil or critinal In which judgernent Is given In
his favour or in whish he Is acquilted or I connectlon with any appllcatlon unhder
secllon 383 of the Law In which rallef s granted to him by the Gourt,

Every Dlrecloy, Managing Direclor, agen!, audltor, Saecratary or olher persen who
holds office in the Company and overy employee of e Company, shall be
compansaled by lhe Company for, and the Board of Directors shafl have
obllgation lo pay oul of The savings of lhe Company, afl expenses, and losses
which such persen may have Incuired or may have underlaken lo pay under a
confract he may have mads In such capacily or in connaclion with any lrahsaction
or act donhe In the exerclse of his powers andfor dutles In such capacily.
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EXTRAORDINARY QENERAL MEETING OF THE SHAREHOLD Rﬁglst.nr
OF THE GOMPANY EUROBANK EFG GYPRUS LTD {THE “GOMPANY")

Althe Extraordinary General Meeting of lhe shareholders df the Gompany thal was held d, \; i)

on 16 Decernber 2008 as 11:00 pm it was unanlmously appTOVBCI e followlng dec!slogjﬁ\:k ..
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by an ordinary resolutlon:
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EXTRAORDINARY GEMERAL MEETING OF THE SHAREHOLDERS OF -
EUROBANK EFG CYFRUS LIMITED (THE “COMPANY")

During the Extraordinary General Meet"mg of the Shareholders of the Company held
on December 13", 2010 at 11:00 a.m. the following exiraordinary resolution was

unanimously passed:

EXTRAORDINARY RESOLUTION

It is unanimously resolved that the Extraordinary. General Meefing of the
Shareholders of the Company on the 13" December 2010 has been validly
convened although ths writlen hotice under Article 127 of the Companies
Law, Cap. 113 has hot baen given,

The Company by a decision of the Extraordinary General Mesting of the
Sharehoiders has approved on 3 November 2009 the Reorganization and
Merger Plan belween EUROCREDIT RETAIL SERVICES LIMITED and

EUROBANK EFG CYPRUS LTD dated 27 October 2009, aftached as .

Appendix A, The relevant application which was filed In the Dlstrict Court of
Nicosta under the Mo, 53/2010 was withdrawn and a new application was
fliad, On November 20™ , 2010 the District Court of Nicosla issued an Order
{(Application No, 865/2010) which commands the convocation of a general
meeting of the Shareholders and of the Creditors, within two weeks from
November 29", 2010, to approve the Plan,

it is therefore resolved that the Company rafifies and approves the
Reorganlzation and-Merger Plan belween EUROQCREDIT RETAIL SERVICES
LIMITED and EUROBANK EFG CYPRUS LTD dated 27 Octobsr 2009,
attached as Appendix A.

(t1s further resolved that subject to the approval of the Reorganization anhd
Merger Plan between EUROCREDIT RETAIL SERVICES LIMITED and
"EUROBANK EFG CYPRUS LTD dated October 27" 2008 by the Court, the
Company wiil be bound by It and will take any hecessary action for its
reallzation,

It is heraby certified that the above extraordinary resolution constilutes a true copy if
the Exiraordinary Resolution of the Sole Shareholder of the Company daied

Secrefary

1311212010 FRANSLATED
TRUE CORY
Demets-Shacatiis
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.. ANNEX A
JEUROCREDIT RETAIL SERVICES LIMITED
Merger and Restructure Plan of the Cor‘npauj_les
FUROCCREDIT RETAIL SERVICES LTD
and

Eurobank EFG Cypus LTD

EXPLANATORY STATEMENT

(In diccordance with article 199 of Companies Law, Cap.113)

1, INTERPETATIONS

“Eurobank” means EUROBANK EFG CYPRUS LTD, with registration
number 217050

“Eurocredit” means the company EUROCREDIT RETAIL SERVICES
LIMITED, with registration humber 140374

“Business” means all the legal obligations, responsibllities and
rights, assets, llabllities and rights and other property

“Plan” means the present Merger and Restructure Plan dated
27,10.2009 which was agreed on and approved by
Eurobank

“Implementation  means immedlately upon submission to the Reglstrar of

Date” Companles true capy of the Court Order with which the
present Plan will be approved by the Court.

2. THE PLAN

“The Plan provides for the acquisition and assumption from Eurobank, the

Business of Eurocredit, so as all of Euracredit’s activities are undertaken
directly by Eurobank. Upon implementation of the Plan all liabilities and
obligations of Eurocrecit will be assumed by Eurobank, Upon implementation
of the Plan, Eurocredit will stop conducting any activity and will be dissolved
without liqidation,




)

3. DECISIONS TAKEN

Eurobank has decided to adopt and approve the Plan and Lo undertake all
hecessary actlons and procedures to fmplement the Plan,

4, VALIDITY OF PLAN

The Plan is subject to, and will be valid and implemented upon;-

(a) Approval of the Plan by majorlties (in number) of shareholders and
credltors representing % In nominal value of the shareholders and 3% In -
- value of the creditors of Eurocredit who will be present and wll} vote elther
personally or via a proxy, al meetings which will be convened purstiant to
an Order of the District Court of Nicosia for the purpose of examining and,
If deemed appropriate, approving the Plan, and

{b) Endorsement of the Plan by the District Court of Nicosla and upon
submission of the necessary Court Order to the Registrar of Companles,

5. INTERESTS OF THE BOARD OF DIRECTORS

The Board of Directors of Eurocredit have no Interests aither in thelr capacity
as Directors or otherwlse,

Kind Regards

—
Director

GenFlles\M}'-m-rr-E-AH\TlanslaHonofAnn A “/L./

FOR REGISTRER
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Att h e .ri r}w Ej\ldavt
Dated 4 JO/QOJ&

EXTRAORDINARY GENERAL MEETING OF THE SHAREH@&Q}BI% OF

EUROBANK EFG GYPRUS LTD (THE “COMPANY") SO

Al the Extraordinary General Meeting of the shareholders of the Company whlch 'fi e

was held on 14 Seplember 2012 at 14:00h1s the followmg special resolulion was
unanimoualy approved:

SPECIAL RESOLUTION
\) That The name of the Company changes from "Eurobank EFG Cyprus Hd" o
' "Eurobank Cyprus 1td", Vi,
TRUE COPY
Demelrls acallls - o .
Secretary O TS
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