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THE COMPANIES LAW, CAP. 113

PRIVATE COMVANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

oF

MD MEDICAL GROUP INVESTMENTS LTD

The nanze of the company is

. MD MEDICAYL GROUP INVESTMENTS LTD

The registered affice of the company wilt be situated in Cyprus.

The objects for which the company is established are:

8

@

£}

@

To acquire end hold contralling and other interests in the share o7 Joan capital of any
company or companies of any mature.

To acquire either by original subscription at the incorporation ar by contract by sale or by
exchange or through nominees rod to posseas, exploit, charge, exchange, withhold, selt or
atherwise alienats nader any conditicas eny of the shares, stocks, debentures and debeatura
stocks, bills of exchange, promissory notes and securities of any matme lssued or
quaranteed of any govemment of eny state, nanwal or Jegal person, parnership, local or
other authority, anywhers situated and cither thoss are all wholly paid or not and ynder any
conditions witl be decmed fit and to aquice, poasess, exploit, sell or otherwise alisnate or
charge under any conditions which will be deemed fit the total or part of the interest to any
waorks of business of any patents, concessions, plass, trading bodies, rights of intellectuat
ownership, secret methods, promotions, inventions, rights and files for royalies or
otherwise and efther those are exclusive or not or ars on & festricted basls or otherwise.

To provide managerial and administrative advice, services and assistance for any company
in which the company is interested snd for any other company.

To engage, hire and tain professionsl, clerical, manaal, technical and othér staff and
workers or thelr services or agy of them and in any way and mamner acquire, possess,
manufaetuss or assemble any property of any kind or deseription whatsoever (fntlnding any
tights over or in connection with such property) znd to allocats and meke available the
afaresaid personnel or services or maks the use of such property available on hire purchase,
gale, exchange or in any other manner whatsoever, to these requiring or requesting: the same
or who have need of the same or their use and ofherwise fo utifise the sama for the bopefit
oz advantage of fhe company; to provide or procure the provision by athers of every and
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any service, need went of reguirement of any business nature required by any person firm
or eompany in or in connaction with any business carried on by them.

To carry on any cther business or aetivity which may seem to the directors capable of being
convenizotly ot sdvantageously cartied on or done In conncetion with any of the above
ohjests or calowlated directly or fndirectly to enharce the value of or render mors profitable
arry oF the company’s business property er rights,

To purchase, ohtain by wey of gift, take on leste or sub-ease of in exchenge, or otherwise
asquire or possess and hold for any estets or imtorest any lands, buildings, lessaments,
rights, privileges, concessions, permits, licentes, sock-infrade, and movable and
immovehle property of any kind and deseription (whether mortgages, charged ar not}
necessary or convenient for the preposs of or in cormection With the company’s business oF
any branch or department thereof ar which may enhance the value of any other property of
the company.

To erect, maintain, wark, manage, consirect, reconstruct, alter, ealargs, repuair, improve,
adapt, furnish, decorate, control, pull down, replacs any shops, offices, flats, electric or
water works, apartments, workshops, mills, plants, machinery, warehouses and any other
works, buildings, planis, conveniances or struchmes whatsosver, which the compeny
may comslder desisable for the purposes of its business and 1o contributs to, subsidize
or otherwise assist or take part in the construction, improvement, maintenance, working,
management, carrying out or control therenf.

To improve, manage, control, coltvate, develoy, exploit, exchange, it on lease or
otherwise, mortgage, charge, soll, dispose of, grant as gift, turn o account, grent riphts and
privileges in respect of, or otherwiss deal with all or any part of the property, assats and
rights of the campany or in which the company is interested end fo edopt such mesus of
rmaking known 2nd advertising the business and produets of the compady 88 may seem
expadiont.

To manufacture, repalt, import, buy, sefl, cxport, let or hire and generally trade or deal in,
any kind of accessories, articles, apparatus, plac, machinery, tools, goods, proparties, rights
or tiings of any description capable of belng used or dealt with by the company in
coanestion with any of its ohiects,

Ta desl in, utilise for building or other purpnsas, Ist on Jease or sithelense or on hire, 1o
assign or grant lcenee over, charge or morigage, the whale or any part or parts of the
immoveble property belonging to the compeny or any rights therein or in which the
company is interested oz such terms as the company shall determine, '

To prchase or otherwise acquire all or eny part of the business, assets, property and
linbilities of any company, socicty, purinership or person, formed for 2il or any part of the
purposes within the objects of this company, or carrying on any business or fnteading to
carry on sy businsss witich this company is suthorieed to camy on, or possessing property
suitable for the pwposes of the company sod to undertake, conduct and cawy on, or
liquidats and windup, any such bosiness aod in consideration of such acquisition to pay in
cach, issue shares, undertake any [abilities or acquire any interest in the vendors business,

To apply for and take out, purchase or ctherwiss acguire any designs, trademarks, pateats,
patent rights or inventions, bevets dinvention, copyright or secret processes, which may ba
useful for the company's ohjests and to grant lcences to use the same.



(13}

(14

(15}

{i6)

(17

a8

{15)

20

21

{22)

To pay all costs, charges, and cxpenses incured or sustzinsd in or about the promotion,
formation and establishment of the company, or which the company shall consider to be in
the nature of preliminary expenses or expenses incursed prior fo incorporation snd with 2
view o incorporation, iscleding therein professional foes, the cost of advertising, taxes,
commissions for uaderwriting, brokerags, printing and stationery, salaries to employess and
other shndlar expenses and expenses atteodant upen the formation and fonctioning of
agencies local boards or focal administration or other bodies, or expenses relating o any
business or work camied on or perfonmed prior o Incorporation, which the company
decides to take over or continue,

Upon any fssee of shares, debentnres or other seciitics of the company 10 casploy brokers,
cottmission agents and underwrifers, and to provide for the remuneration of such persons
for thelr services by payment in cash or by the fssoe of shares debentires or other securities
of the company, or by the granting of optioas {o take the same, or in any other manver
silowed by law.

To bomow, reise money of secure obligations (whether of the compeny or any other person)
in such manner on such terms as may seem expedient, Including the jasue of debentures,
debentare stock (perpetual or terminable), bouds, moxtgages er any other securities,
founded or based upon all or any of the property and rghts of the company, including its
pncafled capital, or without any such security, and wpon such terms as to priodty or
otherwise, as may ba thought fit,

To borrow jointly, and/or severally with others, money for any cause, o fssue guarantees
and secarities for the Habilities end obligations or others and in general without restrictions
in any way and in eny method or methods to provide financial, trading or other assistance or
help or support of any nature to others provided that for the purposes of the present
paragraph the word others shall mean and shall ineluds only any ship's administration or
other companies which belong to the same group of companics ¢ this company or are
controlled or possessad by majority by the same shareholders administrators or iz exxploited
by the same administrators.

To lend and advance moncy or give credit fo any persom, firnl or compeny, 10 guarantes,
and give guerantess or indemnitics for the payment of money or the performance of
contracts or obligations by any persons, fism or compaty; 1o securs or undertake in any way
the repayment of money lent or advanced ta or the Habilities incurred by any persen, fima or
company; and giherwiss to assist any person or company as may be thought fic

To draw, cxecute, jssue, make, endorse, discount znd nogotiate bills of exchenge,
promissory notes, bills of lading and other negofiable or transfersble instruments or
scourties.

To receive monsy on deposit, with or withour allowance of inferest therein,

To advance end lend money upon such security as may be thought proper, or without any
sectrity thereof.

To invest the moneys of the company not immediataly required in such manner, other than
in the shares of this company, as from time to time may be detarmined By the Directors.

To izsue, or guaraniee the issos of or the payment of interest on, the shares, debantures,
debenture stock, or other securities or oblipations of any company or association, and 1o pay
or grovide for brokerage, commission, and waderwriting in respect of any such issue,
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To acquire by subscription, purchase or otherwise, and to sccept, take, hold, deal iny
convert and sell, any kind of shares, stock, debentures or other seourities or interests by any
other company, society or underisking whatsoever.

To issue and aliot Rdly or partly paid sheres id the capital of the company or issue
debentures or securitios In payment or part paymast of any movable er fmmovable property
purchased or otherwize acquired by the company or zay services renderad to the company
sad to remunerats Tn cash or otherwise any person, fiem or compeny rendering services to
this company or grant denations to such persons.

To estabiish anywhere in the world, brnch offices, regional offices, agencies and local
boards and to regulate end to discontinue the same.

To provide for the welfzre of officers or of persons in the employment of the company, or
former officors o formerly in the emplovinent of the company or its pezdecessors in
bosiness or oificers or coeployees of any subsidizry or associated or altied compeny, of this
corapany, and the wives, widows, dependants and families of such persons, by grants of
monty, pensions or other paymems, (ocluding puyments of insurance premiums) and to
form, subseribe o, or otherwise aid, any trest, fund or scheme for the benefit of such
persons, nd any benevolant, relipions, scientific, national or other nstitsdon or oblect of
any kindd, which shall have any morel or ather claims to suppont. or aid, by the company by
reson of the nature orthe Jocality of its operations or atherwisz. :

From time o time to subscribs of contribute to any chariﬁable, benevolent, or usefial object
of a public character the suppost of which will, in the epinion of the company, tend o
inarease its repute or popularity smony its employees, its sustomers, or the public,

To enter into and carry into effect any amangement for jolnt working in business, vnion of
interests, limiting competition, partaership or for shares of profits, or for amalgemation,
with any othet company, partnership or person, carrying cn business within the objects of
this company. :

To establish, pmmuio and otherwiss assist, ay company or companies for the purpose of
acquiring any of the property or finther any of the ohjects of this compary or for any other
purpose which may seem directly or indirectly caleulated to benefit this company.

To apply for, promote, and obtsin any law, ordez, regulation, by-law, degres, charter,
concassion, Tight, privilsge, liceace or pamit for enabling the company to camy any of its
objects into effect, or for effecting any medification of the company’s constitution, or for
any other purpose which mey sesm expedient, and o oppose aumy proceedings or
applications which may, caleulated directly or indirectly, prejudics the company's interest
and fo enfer into and execnte any armengement with eny governmeet or authority, supreme,
mummicipal, local or atherwise thet may seem canducive {0 the company’s ohjacts or any of
theut.

To zell, dispose or, mortgage, charge, grant rights or cptions or tiwasfer the business, °
property and undertakings of the company, or any part or parls thereof for any
consideration which the company may see fif to accept.

‘T accept stock or shares in, or the debentures, mortgage debentures or other securities of
any cther company in peyment o7 part paymeat for any seevices rendered or for any sale
mads to or debt owing from any such company.
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{33y  To distribute in spacio or otherwise as may be resclved any assets of the company among
its members and particularly the shares, debentures or other securities of any other company
belonging to this company or which this company may have the power of disposing.

{34} Todo all or eny of the matters herehy autherised o any pert of the world cither along or fn
conjunction with, or as Sclors, trustees, principals, sub-contrastors or agents for any other
compeny, firm or persons, or by or through any folors, trustees, sub-confractors or ngents.

(35)  To procere the registration or recognition of the company Is 2oy couniry or placs; to act as
seorelary, manager, director or reasurer of ray other company.

(36  Generaily to do all such oiher things =5 may appear to the company 1o bo incidental or
conducive to the attainment of the above objects or any of them,

“The compaany (a) shall net provide any financial services other thas 1o its shareholders or bodies
eerparate In ity group of compantes {for the purposes hereof the term "financial services” mesns
desling in investments, managing lnvestments, giving investment advics or establishing and
operating collective investment advics or establishing and operating collective investiment schanzes
and the term “investments® means shares, debentures, government and pubtie securities, warrants,
certificates ropresenting securities, mits in collective investment schemes, options, futures and
contracts for differences) and (b) shall not assume directly or indirestly, any cbligations to the
public, whether in the form of deposits, ssourities or other svidence of debt (for the purposes
herepf the torm Ypublic® does npot include banking or credit institutions, the company’s
shareholders or bodies corporete in the company's own group of companies. Ths temn “deposits™
docs not include sums of monsy recsived on terms which arc referebls to the provision of goods or
services other than *financial services” as defined hereinabove. The ferm “debt” does not incled
credit obtained in relating to the provision of goods or services). :

The objects set forth {n any sub-clauss of this ¢lause shall not be resnictively constried but the
widest interpretation shall be given thereto, and they shall not, except when the comtext expressly
50 requires, be in any way limited to or restricted by teference 1o or interference from any other
ohicet or objects szt forth in such sub-clavse or from the terms of any other sub-clauss or marginal
title or by the mame of the company. None of such sub-clauses or object therein specified or the
powers therchy conferred shall be deemed subsidiary or ancillacy to the objects or powers
mentioned in any other sub-clause, but the comparsy shall have full power 1o exercise all or any of
the powars and 1o achieve or to endeavonr to achieve all or any of th objects confesred by and
provided fn any one or more of the said sub-clauses.

The lability of the members is {imited,

The share capital of the company is United States dollars US$ 5.000.60 divided into 50,000 ordinacy
shares of United States dollars US$0.10 each, with power to issue eny shares of the capital, either the
eripinal or the increased together with any or with the reservaton of any prefercutial, special or
limited rights or condidons in relztien 1o dividends, the payment of capital, the voting right or
otherwise.




We whaose names and addresses am subsoribed, are deshoous of balug formed info 2 company
in pursuance of this memotandim of association, and we respectively agres o iske the
sumher of shares in the capital of the company set opposite our respestive names.

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

NUMBER OF SHARES TARKEN
BY BEACH SUBSCRIBER

bhscansutnsnee ae adrsasurTRnea

Glabal Emprendedor Limited
Level 3, 280 Parnell Road,
Parnell, Anckland,

New Zealand.

Incorparation No.: 186156%

ity Hhousand

50,080 SHARES

Dated this (5.3 e AW orverrsee 2010.
Witness to the above signatures:

[

Ann Pan
Bamister & Soliclor

ELLA RICOLAOU Auckiand New Zealand
1 Avlonos Street
Micesia
Cyprus,
Tet: 22 564000




MD MEDICAL GROUP INVESTMENTS LTD

THE COMPANIES LAW (CAP.113)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

INTERPRETATION

1.

In these Articles:

"Law" means the Companies Law, Cap. 113 or any law
substituting or amending the same.

“Register of Members” means the register and/or index of the
members of the Company kept in accordance with Sections 105
and 106 of the Law and includes any overseas register to be kept
in accordance with the Law.

“Regulated Market” means the regulated or organised market as
defined in the Investment Services and Activities and Regulated
Markets Law, No. 144(%/2007 as amended.

"seal" means the common seal of the Company.

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

“securities” means and includes, without lmitation, shares in the
capital of the Company or options, warranis, bonds, depositary
receipts or other rights to subscribe for or acquire or convertible
into shares in the capital of the Company.

“person” means a natural and legal parson.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing,
fithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these Articies shall bear the same meaning as in the
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Law or any modification thereof in force at the date at which these
Articles hecome binding on the Company.

The Regulations contained in Table "A" in the First Schedule to the
Law shall not apply to this Company.

Any branch or kind of business which the Memorandum of
Association of the Company or the present Regulations expressly
or impliedly authorise to be underiaken by the Company may he
undertaken by the directors at such time or times as they may
deem fit, and further, it may be left pending by the directors,
whether this branch or kind of business shall have in fact
commenced or not, so long as the directors would deem fit not to
commence or to continue this branch or kind of business.

SHARE CAPITAL AND VARiATiON OF RIGHTS

3.

Without prejudice o any spemal rights previously conferred on the
holders of any existing shares or class of shares, any share in the
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend,
voting, retum of capital, conversion into other shares in the
Company or otherwise, as the Company may from time fo time by
special resolution determine.

Subject to the provisions of Section 57 of the Law, any preference
shares may, with the sanction of an ordinary resolution, be issued
on the terms that they are, or at the option of the Company are
liable to be redeemed. on such terms and in such manner as the
Company, before the issue of these shares may by ordinary
resolution determine.

if at any fime the share capital of the Company is divided into
different classes of shares, the rights attached to any class may,
subject to the provisions of sections 59A and 70 of the Law,
whether or not the Company is being wound up, be amended or
abolished with the sanction of a resolution approved in
accordance with the provisions of section 59A of the Law at a
separate general meeting of the holders of the shares of that
class.

The rights conferred upon the holders of the shares of any class
shall not {unless otherwise provided by the terms of issue of the
shares of that class) be deemed to be varied by the creation or
issue of further shares ranking pari passu therawith.

The Company may exercise the powers of paying commissions
conferred by Section 52 of the Law, provided that the rate per cent
or the amount of the commissicn paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate
of the commission shall not exceed the rate of ten per cent of the
price at which the shares in respect whereof the same is paid are
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10.

11

issued or an amount equal fo ten per cent of such price (as the
case may be). Such commission may be satisfied by the payment
of cash or the allotment of fully or partly paid shares or partly in
one way and partly in the other. The Company may also on any
issue of shares pay such brokerage as may be lawiul,

Except as required by the Law, no person shall be recognised by
the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable,
contingent, future or parial interest in any share or any interest in
any fractional part of a share or (except only as by these Articles
otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder,

Irespective of the above but always subject to the provisions of
Section 112 of the Law, the Company may if it so wishes and if it
receives nofice in writing in relation thereto recognise the existence
of a trust on any share even if it cannot register it in the Register of
Members of the Company. Such recognition is made known by
letter to the trustees and may not be revoked so long as the trust
continues to exist, even if the trustees or some of them are
replaced. '

Every person whose name is entered as a member in the Register
of Members shall be entitled without payment to receive within two
months after allotment or lodgement of transfer (or within such
other period as the conditions of issue shall provide) one certificate
for all his shares or several certificates each for one or more of his
shares upon payment of 20 cent for every certificate after the first
or such less sum as the directors shall from time to time
determine. Every certificate shall be under seal and shall specify
the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several
persons, the Company shall not be bound to issue more than one
certificate, and delivery of a cerificate for a share to one of several
joint holders, shall be sufficient defivery to all such holders.

if a share cerificate be defaced, lost or destroyed, it may be
replaced with a new certificate on payment of a fee of 20 cent or
such less sum and on such terms (if any) as to evidence and
indemnity and the payment of out-of-pocket expenses of the
Company of investigating evidence, as the directors think fit.

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

SECURITIES IN UNCERTIFICATED FORM

12.

r

ek
w

=

{a} Nothing in these Articles shall preclude any share or other
security of the Company from being issued, held, registered,
converted, transferred or otherwise deali with in uncertificated
form, having regard to the terms of issue, the Law or any other
applicable law or regulations of any Reguiated Market or
unregulated market to which the shares or securities of the
Company are admitted for listing or trading. in relation to any share
or other security which is in unceriificated form, these Arlicles shall
have effect subject to the following provisions:

{1} the Company shali not be obliged to issue a certificate
evidencing title to shares or securities and all references to
a ceriificate in respect of any shares or securities held in
unceriificated form in these Articles shall be deemed
inapplicable to such shares or securities which are in
uncertificated form; and

iy  the registration of fitle to and transfer of any shares or
securities in uncertificated form shall be sufficient for its
purposes and shall not require a wiitten instrument of
transfer.

{b) The board of directors may:

(i give notice in writing to any member hoiding relevant
shares or securiies in uncertificated form requiring the
member to change his holding of such shares or securilies
from uncertificated form into cerificated form within a
specified period and then to hold such relevant shares or
securities in certificated form undil the issue of a withdrawal
notice; and

(i}  appoint any person to take any steps, by instruction by
means of an uncertificated system or otherwise, in the
name of any holder of relevant shares or securities as may
be required to change such shares or securities from
uncertificated form into certificated form {(and such steps
shall be effective as if they had been taken by such holder).

The Company shall have a first and paramount lien on every share
for all monies (whether presently payable or not) called or payable
at a fixed time in respect of that share, and the Company shall also
have a first and paramount lien on all shares standing registered in
the name of a single person for alli menies, which for any reason
and for any cause are presently payable by him or his estate to the
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14,

15.

18.

Company, but the directors may at any time declare any share to
e wholly or in part exempt from the provisions of this Reguiation.
The Company's lien, if any, on a share shall extend fo all dividends
payable therson and to any capital or other monies which may at
any time be payable by the Company fo this person.

The Company may sell, in such manner as the directors think fif,
any shares on which the Company has a lien, but no sale shall be
made unless a sum in respact of which the fien exists is presenily
payable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of such part of the amount
in respect of which the lien exists as is presenily payable, has
been given to the registered holder for the time being of the share,
or the person entitled thereto by reason of his death or bankrupicy.

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

The proceeds of the sale shall be received by the Company and
applied in payment of such part of the amount in respact of which
the lien exists as is presently payable, and the residue, if any, shall
{(subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the person entitied fo
the shares at the date of the sale.

ISSUE OF SHARES

17.

Unless otherwise determined by the Company in accordance with
the provisions of section 808 of the Law where the shares to be
issued are to be issued for a cash consideration, any additional
shares approved to be issued and all securities which may he
converted info shares shall be offered to the members in
proportion to the number of shares held by them and such offer
shall be made by notice specifying the number of shares which
each member may take and limiling the time within which the offer,
if not accepted, will be deemed to have been declined, and after
the expiration of such time, or on the receipt of a statemnent from
the member to whom such nofice was given that he declines to
accept the shares offered, the directors may, distribute or
otherwise dispose of the same to such persons and under such
ferms as they may think fit.

CALLS ON SHARES

18.

The directors may from time o time make calls upon the members
in respect of any moneys unpaid on the shares {whether on
account of the nominal value of the shares or by way of premium)

12



19

20,

21

22

23,

24,

and not by the conditions of aflotment thereof made payable at
fixed dates, provided that no call shall exceed cne-fourth of the
nominal value of the share or shall be payable in less than one
month from the date fixed for payment of the immediately
precading call and each member shall, (subject to receiving at
feast fourteen days' notice specifying the date or dates and place
of payment) pay to the Company on the date or dates and at the
place so specified the amount called on his shares. A calf may be
revoked or postponed as the directors may determine.

A call shall be deemed to have been made at the time when the
resoiution of the directors authorising the call was passed and may
provide for payrnent in instalments.

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

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

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

The directors may not, on the issue of shares, differentiate
between the holders of shares as to the number of calls, the
amount to be paid on every call and the time of payment.

The directors may, if they think fit, receive from any member willing
to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him and upon all or any of the
moneys so advanced may (until the same would, but for such
advance, become payable) pay interest at such rate not exceeding
(unless the Company in general meeting shall otherwise decide,
subject to the provisions of any law in force for the time being) nine
per cent per annum, as may be agreed upon between the directors
and the member paying such sum in advance.

TRANSFER OF SHARES

13



25.

26.

27,

Transfers of shares may be effected by instruments of transfer in
the usual or commen form, or in any other form, including
electronic form, as may be approved by the directors. Nothing,
however, in these Ardicles shall preclude transfers of shares or
other securiies of the Company in uncertificated form in
accordance with the ferms of Regulation 12 and any references
contained in these Articles in relation to the execution of any
instrument of fransfer or the registration of any transfer of shares
or other securities of the Company in uncerfificated form shall be
read in conjunction with Reguiation 12.

The instrument of transfer of any share shall be executed by or on
kehalf of the transferor and fransferes, and the transieror shall be
deemed to remain a holder of the share until the name of the
transferee is entered in the Register of Members in respect
thereof, '

The directors may decline to register any transfer of shares which
are not fully paid or shares on which the Company has a lien. The

directors may also decline to recognise any instrument of transfer
uniess; '

{a) the instrument of transfer is duly stamped (if by law required
to be stampable), is deposited at the registered office or such
other place as the directors may appoint accompanied by the
certificate of the shares to which it relates, and such other
evidence as the directors may reasonably require to show
the right of the transferor to make the transfer;

(b) the instrument of transfer is in respect of any one class of
share; and

{c) in the case of a transfer to joint holders, they do not exceed
four in number.

PLEDGE

28,

Any share may be pledged or given by a member as security for a
loan, debt or obligation without the approval of the directors.

TRANSMISSION OF SHARES

29.

In the case of the death of a member, the survivor or survivors,
where the deceased was a joint holder, and the legal personal
representatives of the deceased where he was a sole holder, shall
be the only persons entitled to be recognised by the Company as
having any fitle or interest in his shares; but nothing contained in
this Regulation shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly
held by hirm with other persons,
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30.

31,

32.

Any person becoming entitied to a share in consequence of the
death or bankruptcy of 2 member may, upon such evidence being
produced as may from time to time be required by the directors
and subject as hereinafter provided, elect either {o be registered
himself as holder of the share or to have some person nominated
by him registered as the transferes thereof.

i the person so hecoming entitled shall elect fo be registered
himself, he shall deliver or send to the Company a niotice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered as the holder of the share, he shall

testify his election hy executing to that person an instrument of
transfer of the share.

A person becoming entitled to a share by reason of the death or
bankrupicy of the holder, shall be entilled {o the same dividends
and other advantages to which he would be entitied if he were ihe
registered holder of the share, except that he shall not, before
being registered as & member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in
relation to meetings or written resolutions of the members of the
Company. '

Provided always that the directors may at any time give notice
requiring any such person {o elect sither to be registered himself
as holder of the share or to transfer the share, and if the notice is
not complied with within ninety days the directors may thereafter
withhold payment of all dividends, bonuses or other moneys
payable in respect of the share, until the requirements of the notice
have been complied with.

FORFEITURE OF SHARES

33

34.

35.

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

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

if the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any fime, thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the
directors fo that effect.

15



36.

37.

38.

39.

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

A person whose shares have been forfeited shall cease fo be &
member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the Company all moneys
which, at the date of forfeiture, were payable by him to the
Company in respect of these shares, but his liability shall cease if
and when the Company shall have received payment in full of all
moneys due to the Company in respect of these shares.

A statutory declaration in writing that the decdlarant is a director or
the secretary of the Company, and that a share in the capitai of the
Company has been duly forfeited on the date stated in the
declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to have any right on the share.
The Company may receive the consideration, if any, given for the
share on any sale or disposition thereof and may execute a
transfer of the share in favour of the person to whom the share is
sold or disposed of and he shall thereupon be registered as the
holder of the share, and shall not be bound fo see to the
application of the purchase money, nor shall his title to the share
be affected by any iregularity or invalidity in the proceedings in
reference fo the forfeiture, sale or disposal of the share.

The provisions of these Articles as to forfeiture, shall apply in the
case of non-payment of any sum which, by the terms of issue of a
share becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

40

41.

42.

The Company may by ordinary resolution convert any fully paid-up
shares into stock and reconvert any stock into fully paid-up shares
of any ncminal value.

The holders of stock may transfer the same, or any part thereof, in
the same manner, and subject to the same regulations, as and
subject to which the shares from which the stock arose might
previously to conversion have been transferred, or in a manner as
near thereto as circumsiances admit; the directors may from time
te time fix the minimum amount of fransferable stock in reserve but
so that such rinimum shall not exceed the nominal amount of the
shares from which the stock arose.

The holders of stock shall, according to the amount of stock held
by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the Company and other

16



43.

matters as if they held the shares from which the stock arose. But
no such privlege or advantage (except participation in the
dividends and profits of the Company and in the assets on winding
up) shall be conferred by holding an amount of stock which would

not, if existing in shares, have conferred that privilege or
advantage.

Such of the regulations of the Company as are applicable to paid-
up shares shall apply to siock, and the words “"share” and
"shareholder” therein shall include “stock” and "stockholder”,

ALTERATION OF CAPITAL

44,

45,

(@)

(o)

()

46.

The Company may from time io time by a resolution taken in
accordance with the provisions of section 58A of the Law
increase the share capital by such sum, to be divided info shares
of such amount, as the resolution shall prescriba,

The Company may by resolution taken in accordance with the
provisions of section 59A of the Law:

consolidate and divide all or any of its share capital into shares of a
greater value than its existing shares;

subdivide its existing shares, or any of them, into shares of a
smaller amount than is fixed by the Memorandum of Association

subject, nevertheless, to the provisions of section 60 (1) (d) of the
Law,

cancel any shares which, at the date of the passing of the
resolution, have nof been taken or agreed to be taken by any
person.

The Company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium
aceount in the manner and with, and subject to, any incident
authorised, and consent required, by the Law.

REDEEMABLE SHARES

47,

The Company may by special resclution create and sanction the
issue of shares which are, or at the option of the Company or the
holder(s) of such shares are to be liable to be redeemed, subject
to and in accordance with the provisions of the Law. The special
resolution sanctioning any such issue shall also make such
alterations to these Aricles as may be necessary to specify the
terms an which and the manner in which any such shares shall be
redeemed.

PURCHASE OF OWN SHARES

17



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

GENERAIL MEETINGS

49.  The Company shall in each year hold a general meeting as its

50.

51

annual general meeting in addition to any other meetings in that
year, and shall specify the meeting as such in the notices calling i,
and not more than fifteen months shall elapse between the date of
ane annual general meeting of the Company and that of the next.
Provided that so long as the Company holds its first annual
general meeting within eighteen months of its incorporation, it
need not hold it in the year of its incorporation or in the following
year. The annual general meeting shall be held at such time and
place as the directors shall appoint.

All general meetings other than the annual general meetings shall
be called exiraordinary general meetings.

The directors may, whenever they think fit, convene an
extraordinary general meeting; extraordinary general mestings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by Section 126 of
the Law. If at any time there are not in Cyprus sufficient directors
capable of acting to form a quorum, any director or any two
members of the Company may convene an extraordinary general
meeting in the same manner or in a manner as near as possible
as that in which mestings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

52.

An annual general meeting and a meeting called for the passing of
a special resolution shall be called by twenty-one days' notice at
the least, and a meeting of the Company other than an annual
general meeting or a meeting for the passing of a special
resolution shall be called by fourteen days' notice at the least. The
notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in case of
special business, the general nature of that business and shall be
given, in manner hereinafter mentioned or in such other manner, if
any, as may be described by the Company in general meeting, to
such persons as are, under the Articles of the Company, enfitled to
receive such notices from the Company;

Provided that a general meeting of the Company shall,
notwithstanding that it is called by shorter notice than that specified
in this Regulation, be deemed to have been duly called if it is so
agraed:
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53.

54,

{a) in the case of a meeting called as the annual general

mesting, by all the members eniited to attend and vote
thereat and

{b) in the case of any other meeting, by a majority in number of
the members having a right to aitend and vote at the
meeting, being a majority together holding not less than 95
per cent in nominal value of the shares giving that right.

The accidental omission to give notice of a meeting fo, or the non-
receipt of nofice of a meeting, by any person entitled to receive
notice, shall not invalidate the proceedings at that meeting.

Nothing in these Articles shall preclude supplying or sending
notices or documents relating fo general meelings in electronic
form in accordance with the provisions of Regulation 145 and any
references contained in these Articles in relation to delivering a
notice or document relating to a general meeting shall be read in
conjunction with Regulation 145, '

PROCEEDINGS AT GENERAL MEETINGS

85,

56.

57.

58,

59,

Al business shall be deemed special that is fransacted at an
extraordinary general meeting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports
of the directors and auditors, the election of directors in the place
of those refiring, if any, and the appointment of, and the fixing of
the remuneration of the auditors.

No business shall be transacted at any general meeting unless a
quarum of members is present at the time when the meeting
proceeds to business. Save as otherwise provided in these
Articles, two members present in person or by proxy representing

al least five per cent of the issued share capital of the Company
shiall be a quorum.

if within half an hour from the time appointed for the meeting &
gquorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case #
shall stand adjourned to the same day in the next week, at the
same time and place or to such other day and at such other time
and place as the directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time

appointed for the meeting, the members present shall be a
quorum.

All notices and other communication relating to any general
meeting which every member Is entitled to receive must also be
sent to the auditors and the directors of the Company.

The chairman, if any, of the board of directors shall preside as
chairman at every general meeting of the Company, or if there is

18



60,

61.

62.

83

84,

no such chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the mesting or
is unwilling to act, the directors present shall elect one of their
number o be chairman of the meeting.

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

The chairman may, with the consent of any meeting at which a
guorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid it shall not be
necessary 1o give any notice of an adjoumnment or of the business
to be transacted at an adjourned meeting. ' '

At any general meeting any resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded:

(a) by the chairman; or
(b) by at least one member present in person or by proxy.

Unless a poll be so demanded a declaration by the chairman that
a resolution has on a show of hands been camied or carried
unanimously, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the
Company shall be cenclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against such resolution.

The demand for a poll may be withdrawn.

Except as provided in Regulation 64, if a poll is duly demanded it
shall be taken in such manner as the chairman directs, and the
result of the pell shall be deemed to be the resolution of the
meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the chairman of the
meeting directs, and any business other than that upon which a
poli has been demanded may be proceeded with, pending the
iaking of the poil.
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VOTES OF MEMBERS

&5,

86,

67.

&8.

69.

70.

71.

Subject to any rights or restrictions for the time being attached to
any class or classes of shares, and subject to any special
provisions of these Articles, on a show of hands every member
present in person or by proxy shall have one vote, and on a poll
every member shall have cne vote for each share of which he is
the holder,

in the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and for this
purpose seniority shall be determined by the order in which the
names stand in the Register of Members.

A member of unsound mind, or in respect of whom an order has
been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poli, by the administrator of
his property, his committes, receiver, curator bonis, or other
person in the nature of an administrator, commities, receiver or
curator bonis appointed by the court, and any such administrator,
committee, receiver, curator bonis or other person may, on a poll,
vote by proxy.

No member shall be enfitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of
shares he holds in the Company have been paid.

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

On a poll votes may be given either personally or by proxy and any
member and any proxy appointed by a member shall have the
right to cast all or some of the votes to which such member or
proxy, as the case may be, is entitled in favour of and Jor against
the resolution in question (and need not cast all of the votes in
favour of or against such resolution) and/or abstain from voting on
the resolution in question in respect of all or some of his votes. For
example and for the avoidance of doubt, 2 member or proxy may
cast some of his votes in favour of a resolution, some of his votes
against the same resolution and at the same time abstain from
voting on such resolution in respect of his remaining votes.

Every member may appoint one or more proxies o be present at
the same event by one or more instruments. Provided that the
presence in an event of the person mentioned first on the

instrument appointing a proxy shall preclude any other person
mentioned therein from attending and so on,
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72

74.

75.

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

The instrument appointing a proxy and the power of aftorney or
other authority, if any, under which it is signed or a notariaily
ceriified copy of that power or authority shall be deposited at the
registered office of the Company not later than two business days
before the time for halding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or
shall be delivered at the place specified for this purpose in the
notice convening the meeting in such manner and at such ime as
may be specified in such notice. In the case of a poll at a fime
other than the meeting at which a poll was demanded, the
instrument appointing a proxy shall be deposited at the place
specified for the taking of the pol: at jeast fifteen minutes before the
time appointed for the taking of the poll. Any instrument appointing
a proxy which is not deposited or delivered in the manner and at
the time specified in this Regulation or in accordance with the
above provisions shall not be deemed to be valid.

An instrument appointing a proxy shall be in the foliowing ferm or a
form as near therefo as circumstances admit:

]

ple.

iWe, , of
being a member/members of the above-named Company hereby
appoint of

or failing him of ,
as my/four proxy in respect of all*/ ... of myfour shares with
distinguishing numbers ..... to ... * to vote for mefus or on

my/our behalf at the annual*/extraordinary* general meeting of the
Company, to be held on the

day of 20 , and at any adjournment thereof.

Signed this day of .20 0

* Strike out whichever is not desired.

Where it is desired to afford members an opportunity of vofing for
or against a resolution the instrument appointing a proxy shall be
in the following form or a form as near thereto as circumstances
admit:

plc
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76.

77.

78.

being a member/members of the above-named Company, hereby
appoint of

H

or failing him of ,
as myfour proxy in respect of all™ ... of mylour shares with
distinguishing numbers ... to ...... * to vote for mefus or on

my/four behalf at the annual/extracrdinary™ (*as the case may be)
general meeting of the Company, to be heid on the
dayof 20, and atany adjournment thereof

Signed this day of ,20

This form is to be used in favour of**against the resclution/* in
favour of the resolution in respect of .... of myfour shares and
against the resolution in respect of ... of my/our shares. Unless
otherwise instructed, the proxy will vote as he thinks fit*

* Strike out whichever is not desired.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll or to consent in
convening a meeting on shorter notice as provided in Regulation
52 above,

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

The chairman of a general meeting shall not have a second or
casting vote.

CORPORATIONS ACTING BY REPRESENTATIVES AT GENERAL

MEETINGS

79.

Any corporation which is a member of the Company, may by
resoiution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any general
meeting of the Company or of any class of members of the
Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an
individual member of the Company.

WRITTEN RESOLUTIONS BY MEMBERS

80,

Subject to the provisions of the Law, a resclution in writing signed
or approved by letter, email, telex, telegram, telefax or other
means of fransmission of written documents by all the members
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who are at a particular time entitled to receive notice of and to
attend and vote at general meetings - or being corporations by
their duly authorised representatives - shall be as valid and
effective as if the same had been passed at a general meeting of
the Company duly convenad and held. The signature of such
members as mentioned above may be given on a single document
or on several documents provided that such signature shall be
given below the text of the resciution to be approved.

DIRECTORS

81.

82.

83.

84.

B5.

The minimum number of the directors of the Company shall be two
and, unless otherwise determined by a sharsholders’ resolution,
there shall be no maximum number of directors.

No person may be elected to the position of director at any general
meeting unless he is recommended by the directors or unless a
written nofice, signed by a member of the Company entitied to
attend and vote at the meeting of the Company for which such
natice fs given, of his intention to propose this person for election,
together with a written notice signed by this person declaring his
willingness to be elected, has been left at the registered office of
the Company at least three and not more than twenty one days
before the date appointed for the meeting. '

The remuneration of the directars shall from time fo time be
determined by the Company in general meeting. Such
remuneration shall be deemed to accrue from day to day. The
directors may also be paid all travelling, hotel and other expenses
properly incurred by them in attending and returning from meetings
of the directars or in connection with the business of the Company.

A director need not be a registered holder of shares in the
Company to be a director and in such a case he shall be entitied to
receive notice of and attend all general meetings of the Company.

A director of the Company may be or become a direcior or other
officer of, or otherwise interested in any company promoted by the
Company or in which the Company is interested as a shareholder
or otherwise, and no such director shall be accountable to the
Company for any remuneration or other benefits received hy him
as a director or officer of, or from his interest in, such other
company unless the Company otherwise directs.

BORROWING POWERS

86.

The directors may exercise all the powers of the Company to give
guarantees, to borrow and to make or obtain monetary loans, in
such a way and under such terms as may from time to time be
considered appropriate and expedient and may charge or
mortgage the whole or any part of the undertaking, movable and
immovable property of the Company, present and fuiure including
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87.

its uncalled capital and to issue debentures, mortgage debentures,
debenture stock, promissory notes, bonds and other securities
payable fo bearer or otherwise and whether they are iredeemable
or redesmable or repayable and whether outright or as security for
any debt, liability or obligation of the Company or of any third party.

These debentures, mortgage debentures, debenture stock,
promissory notes, bonds, or other securities may be issued at a
discount, at a premium or otherwise and with such rights as to
redemption, surrender, drawing, issue of shares or otherwise as
the directors shall think fit and right.

POWERS AND DUTIES OF DIRECTORS

8B.

89.

ae.

1.

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

The directors may from time to time and at any time, by power of
attorney, appoint any person, company, firm or body of persons,
whether nominated directly or indirectly by the directors, io be the
attorney {or attorneys) of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those
vested In or exercisable by the directors under these Articles) and
for such period and subject to such conditions as they may think
fit, and any such powers of attorney may contain such provisions
for the protection or convenience of third persons dealing with any
such attorney, as the directors may think fit and may also authorise
any such attorney to delegate all or any of the powers, authorities
and discretions vested in him.

The Company may exercise the powers conferred by Section 36 of
the Law with regard to having an official seal for use abroad and
such powers shall be vested in the directors.

The Company may exercise the powers conferred upon the
Company by Sections 114 to 117 (both inclusive) of the Law with
regard to the keeping of an overseas register, and the directors
may (subject to the provisions of those sections) make and vary
such regulations as they may think fit relating o the keeping of any
such register.
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92.

83,

94.

95

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

No director may vote in respect of any contract or arrangement in
which he is interested and if he does so his vote shall not be
counted and he shall not be counted in the quorum at the meeting,
but none of these restrictions shall apply in relation to:-

(a) any arrangement for the provision to any director, of any
security or guarantee in relation to money which he paid or
obligations which he undertook in favour of the Company, or

(b} any arrangement for the provision by the Company of any
security to third parties in relation to a liability or obligation of
the Company for which the director himself assumed
responsibility whether wholly or in part pursuant to any
guaraniee or by the deposit of any security, or

(c) any contract for the countersignature or subscription by any
director in relation to shares or debentures of the Company,
or

{(d) any contract or arrangement with any other company in
which he is interested only as officer of the Company or as
holder of shares or other securities,

and these restricticns may at any time be suspended or varied to
any extent, only by the Company in general meeting.

A director may hold any other office or place of profit under the
Company {other than the office of auditor) in conjunction with his
office of director, for such period and on such terms (as to
remuneration or otherwise) as the directors may determine and no
director or intending director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of
any such other office or piace of profit or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any director is in any way interested, be liable to be avoided, nor
shail any director so contracting or being so interested be liable to
account to the Company for this profit realised by any such
confract or arrangement by reason of such director holding that
office or of the fiduciary relation thereby established.

Any director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a director;
provided that nothing herein contained shall authorise a director or
his firm to act as auditor to the Company.
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96.

a7

g8,

99,

160.

All cheques, promissory noles, drafis, bills of excharge, or other
negotiable instrument, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, ar
otherwise execuied, as the case may be, in such manner as the
directors shall from time to time by resolution determine.

The directors shail cause minutes fo be made in books kept for the
pUrpose:-

{@) ofall appointments of officers made by the directors;

{(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors;

{c) of all resolutions and proceedings at all meetings of the
Company, and of the directors, and of committees of
directors; and every director who is present at any meeting of
the directors or of any committee of director will sign his
name in the book kept for the purpose.

Any such minutes as aforesaid, if purporting to be signed by the
chairman of the meeting or by the cheirman of the next
succeeding meeting of the Company, or class of members of the
Company, or directors or Committee (as the case may be), shall
be sufficient evidence without any further proof of the facts therein
stated.

The directors may grant retirement pensions or annuities or other
bonuses or allowances, including allowances on death, to any
person or the widow or dependents of any person in respect of
services rendered by him to the Company whether as a director or
managing director or in any other office or employment under the
Company or indirectly as officer or employee of any dependent
company of the Company, notwithstanding that he may have been
a director of the Company and the Company may make payments
towards insurance or frusts, for such purposes in respect of such
parson and may include rights in respect of such pensions,
annuities and allowances in the terms of engagement of any such
perscn without being prevented from granting such pensions,
annuities or other bonuses or allowances, including allowances on
death not as part of and notwithstanding the terms of any
employment but on the refirement, resignation or death of any
such person, as the directors may determine.

Each director shall have power at any time and from time fo time
by instrument signed by him, fo appoint another director or any
person, not being a director, to act instead of him and for any
period as he may determine, as his alternate director and the
alternate direcior while serving as an alternate director shall be
entitled to attend and vote at any meeting of the directors and to
have and exercise all the rights, powers and duties of the director
who appointed him, provided aiways that the appointing director
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11,

may at any time revoke the appointment of an aitemnate director
and in the event of the death or incapacity of the appeinting
director or in the event of the appointing director for any reason
ceasing to be a director, the appointment by him of any alternate
director is forthwith terminated and of no effect.

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

Any person acting as alternate director shall be considered to be
an officer of the Company and will be personally liable to the
Company for his acts and omissions and his remuneration shall be
paid out of the remuneration of the director who has appointed him
and shall consfitute any part of such remuneration as the
appointing director and his alternate may agree.

DISQUALIFICATION OF DIRECTORS

102. The office of director shall be vacated if the director:

(8) becomes bankrupt or makes any arrangement or
compaosition with his creditors generally; or

(b) becomes prohibited from being a director by reason of any
order made under Section 180 of the Law; or

{(¢) becomes of unsound mind: or
(d) resigns his office by notice in writing to the Company; or

{e) shail have been absent, for reasons which are not related to
the business of the Company, for more than six months,
from at least three consecutive meetings of the board of
directors which were duly convened and held, without the
permission of the board.

APPOINTMENT AND REMOVAL OF DIRECTORS

103.

104.

105,

The Company may, from time to time by ordinary resolution,
increase or reduce the number of directors.

The directors shall have power, at any time and from time to fime,
to appoint any person to be a director, either to fill a casual
vacancy or as an addition to the existing directors, but so that the
total number of directors shall not at any time exceed the number
fixed by or in accordance with these Arficles. Any director so
appainted shall hold office, only until the next following annual
general meeting, and shall then be efigible for re-election.

The Company may by ordinary resolution, of which special notice
has been given in accordance with Section 136 of the Law,
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106.

remove any director before the expiration of his pericd of office
notwithsianding anything in these Ardicles or in any agreement
between the Company and such director. Such removal shall be
without prejudice to any claim such director may have for damages
for breach of any contract of service between him and the
Company. :

The Company may by ordinary resolution, appoint another person
in the position of the director removed from his office in
accordance with the preceding Regulaiion and without prejudice fo
the powers of the directors under Regulation 104, the Company at
a general meeting may appoint any person to be a director either
to fill a casual vacancy or as an additional director and to
determine the period for which such person is to hold office.

PROCEEDINGS OF DIRECTORS

107.

108,

109.

110.

111.

The directors may meet together for the dispatch of business,
adjourn, and otherwise regulate their meetings, as they think fit
Questions arising at any meeting shall be decided by a majority of
yotes. In the event of an equality of voles, the chairman shall not
have a second or casting vote. A director may, and the secretary
on the requisition of a director shall, at any time summon a
meeting of the directors. '

The quorum necessary for the dispatch of the business of the
directors may be fixed by the directors, and unless so fixed two
directors shall constitute a quorum. '

The continuing directors may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to these Arlicles as the minimum
number of directors the continuing directors or directer may act for
the purpose of increasing the number of direciors to such
minimum or other greater number, but always within the limits set
by these Articles, or of summoning a general meeting of the
Company, but for no other purpose.

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

The directors may delegate any of theilr powers to committees
consisting of such member or members of their body as they think
fit; any commiitee so formed shall in the exercise of the powers so
delegated, conform to any reguiations that may be imposed on it
by the directors.
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112.

113

114.

A committee may elect a chairman of its meetings; if no such
chairman is elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be
chairman of the meeting.

Commitiees may meet and adjourn their meetings as think proper.
Guestions arising at any meeting shall be determined by a majority
of votes of the members present, and in the event of an equality of
votes, the chairman of the meeting shall not have a second or
casting vote.

All acts done by any meeting of the directors or of a committee of
directors or by any person acting as a director shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointiment of any such director or person
acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and
was qualified to be a director.

WRITTEN AND TELECOMMUNICATION RESOLUTIONS OF THE

DIRECTORS

118

(8)  Aresolution in wrifing signed or approved by letter, email,
telegram, radiotelegram, telex, telefax or by any other
means of transmission of written documents by all the
directors or their alternates, shall be as valid and effectual
as If it had been passed at a meeting of the directors duly
convened and held, and where a resolution is signed or
approved in the above mentioned manner it may consist
of several documents each signed, or approved as above
by one or more of the persons aforesaid.

(b)  For the purposes of these Aricles the simultaneous
conneclion through ifelephone or other means of
communication of a number of directors not fewer than the
number necessary to constitute a quorum, even if one or
more of these directors are outside Cyprus, shall be
deemed to constitute a meeting of the directors and all the
provisions of these Articles relating to mestings of the
directors shall apply to such meetings so long as the
foliowing conditions are complied with:

{0 alt the directors who at the parlicular time are
entitled fo receive notice of the meeting of the
direciors shall be entitled o receive notice of a
meeting by means of a telephone ar other means of
communication and to be connected by telephone
or other such means of communication for the
purposes of such meeting. A notice for such
meeting may be given by telephone or other msans
of communication;
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(il each director participating at the meeting must be
able fo hear each one of the other direciors
participating at the meeting,;

and the minutes of the proceedings at such a meeting shall
constitute sufficient evidence of such proceedings and the
observance of all necessary formalities, if certified as true
minutes by the chairman of the meeting or the secretary.

MANAGING DIRECTOR

116. The directors may from time to time appoint one or more of their
body to the office of managing director or managing directors for
such period and on such terms as they think fit. Subject to the
terms of any agreement entered into in any particular case the
directors, may revoke such appointment. A director so appointed
shall not be subject to retirement by rotation if at any time this
applies in accordance with these Articies but his appointment shall

be automatically determined if he ceases from any cause o be a
director.

117. A managing director shall receive such remuneration {whether by
way of salary, commission or pariicipation in profits, or parily in
one way and partly in another} as the directors may from fime to
time determine.

118. The directors may from time to time entrust to and confer upon the
managing directors all or any of the powers exercisable by them as
they may think fit, but the exercise by a managing director of any
powers shall be subject to any regulations and/or restrictions as
the directors may from time to time determine or impose and such
powers may at any time be withdrawn or varied.

SECRETARY

119, The sacretary shall be appointed by the directors for such term, at
such remuneration and upon such conditions as they may think fit
The directors may, if they so wish, appoint one or more persons to
act as assistant secretary.

120. A provision of the Law or these Articles requiring or authorising a
thing o be done by or with respect to a director and the secretary
shall not be satisfied by its being done by or with respect {o the
same person acting both as director and as, or in piace of, the
secretary.

THE SEAL

121. The board of directors shail provide for the safe custady of the seal,
which shall only be used by the authority of the board of directors
or of a committee of the board of directors, and every instrument
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122,

to which the seai shall be affixed shall be signed by one dirsctor or
alternate director or by the secretary,

The Company may have an official seal, in addition to the seal
mentioned above, which shall be in accordance with the provisions
of Seclion 36(1} of the Law and shall be used for the purposas
mentioned in: this Section.

MEETINGS ABROAD

123.

Notwithstanding any provision of the Regulalions appiicable to the
Carnpany, the meetings of the directors and the general mestings
of the Company (annual and extraordinary) may be convened and
held in Cyprus or abroad, in any town or place as the majority of
the directors or the members, as the case may be, may request in
writing.

DIVIDENDS AND RESERVE

124,

125.

128.

127.

128.

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

Subjsct to the provisions of the Law, the directors may from time {o
time pay to the members such interim dividends as appear to the
directors to be justified by the profits of the Company.

No dividend shali be paid otherwise than out of profits.

The directors may, set aside out of the profils of the Company
such sums as they think proper as a reserve or reserves which
shall, at the discretion of the directors, be applicable for any
purpose to which the profits of the Company may properly be
applied, and pending such application may, af the like discretion,
either be employed in the business of the Company or be invested
in such investments (other than shares of the Company) as the
directors may from fime to time think fit. The direciors may also
without piacing the same to the reserve carry forward any profits
which they may think prudent not to divide.

Subject o the rights of persons, if any, entiled to shares with
special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but no amount paid
or credited as paid on a share in advance of calls shall be treated
for the purposes of this Regulation as paid on the share. All
dividends shall be apportioned and paid proportionately to the
amounis paid or credited as paid on the shares during any poriion
ar portions of the period in respect of which the dividend is paid;
but i any share is issuad on terms providing that it shall rank for
dividend as from a pariicular date or in the event that a unanimous
resolution of ali the members of the Company so resolves, such
share shail rank for dividend accordingly.
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128. The directors may deduct frem any dividend payable to any
member alf sums of money {if any) presenily payable by him fo the
Compary in relation to shares of the Company and may also
deduct from such dividend any other sums presently payable by
him (the member) o the Company for any purpose.

130, Any general meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the
distribution of specific assets of the Company and in particular, but
without prejudice to the generality of the above, by the distribution
of paid up shares, debentures or debenture stock of any other
company or in anyone or mare of such ways, and the directors
shall give effect to such resolution, and where any difficulty arises
in regard 1o such distribution, the directors may setfle the same as
they think expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific assets
or any pari thereof and may determine that cash payments shall
be made o any members upon the footing of the value so fixed in
order to adjust the rights of all members, and may vest any such
specific assets in trustees as may seem expedient to the directors.

131. Any dividend, interest or other moneys payable in cash in respect
of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint
holders who is first named in the Register of Members or {o such
person and to such address as the holder or joint holders may in
writing direct. Every such chegque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of
two or more joint holders may give effectual receipts for any
dividends, bonuses or other moneys payable in respect of the
shares held by them as joint holders.

132. No dividend shall bear interest against the Company.

ACCOUNTS

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

(&) all sums of money received and expended by ihe Company
and the matters in respect of which the receipt and
expenditure takes place,

{by all sales and purchases of goods by the Company; and

(¢} the assets and liabilities of the Company.

Proper baoks shall not be deemed to be kept by the Company if
there are not kept such books of account as are necessary to give
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134.

135

136.

137.

a true and fair view of the Company's financial state and to explain
its transactions.

The bocks of account shali be kept at the registered office of the
Company, or, subject to Section 141 (3) of the Law, at such other
place or places as the direciors think fit, and shall always be
available to the directors for inspection.

The directors may from time to time determine whether and {o
what exient and at what times and places and under what
conditions or regulations the accounts and books of the Company,
or any of them, shall be open {o the inspection of members not
being directors, and no member (not being a director) shall have
any right of inspecting any account or book or document of the
Company except as conferred by the Law or authorised by the
directors or by the Company in generat meeting.

The directors shall from time fo time, in accordance with the
provisions of the Law, cause o be preparad and to be laid before
the Company in general meeting such profit and loss accounts,
balance sheels, group accounts (where necessary) and reports as
are referred to in the Law.

A copy of every balance sheet (including every document required
by the Law to be annexed thereto) which is to be laid before the
Company in general meeting, together with a copy of the auditors
report shall, not less than twenty-one days before the date of the
meeting be made available fo every member of, and avery holder
of debentures of the Company and to every person registered
under Regulation 30. The Company shall not be under an
obligation to send a copy of those documents to any person other
than a member, holder of debentures or person registered under
Regulation 30, who have asked {o be provided with a copy of
those documents in electronic or printed form. Provided that the
Company shall not be under an obfigation to send a copy of those
documents to any person of whose address the Company is not
aware or to more than one of the joint holders of any shares or
debentures of the Company.

CAPITALISATION OF PROFITS

138.

The Company in general meeting may, upon the recommendation
of the directors, resalve that it is desirable o capitalise any part of
the amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution and accordingly that
such sum be set free for distribution amongst the members who
would have been entifled thereto if distributed by way of dividend
and in the same proportions, on condition that the same be not
paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such
members respectively, or paying up in full unissued shares or
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138.

debentures of the Company 1o be alictied, distributed and credited
as fully paid up to and amongst the members in the proportion
aforesaid, or partly in the one way and partly in the other, and the
directors shall be bound {o give effect o such reselution.

Provided that the share premium account and the capital
redemption reserve fund may, for the purposes of this Reguiation,
only be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed,
the directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any,
and generally shall do all acts and things required fo give effect
thereto, and the directors shall have full power to make such
provisions by the issue of fractional certificates or by payment in
cash or otherwise as they think fit in relation to shares or
debentures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the members entitled
thereto into an agreement with -the Company providing for the
allotment to them respectively, credited as fully paid up, of any
further shares or debentures to which they may be enfitied upon
such capitalisation, or {as the case may require) for the payment
up by the Company on their behalf, by the application therato of
their respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on
their existing shares, and every agreement made under such
authority shall be effective and binding on all such members.

AUDIT

140,

Auditors shall be appointed and their duties shall be regulated in
accordance with Sections 153 10156 {both inclusive) of the Law.

NOTICES

141,

A notice may be given by the Company to any member either by
personal delfivery or by sending it by post, email or fax to him or to
his registered address, or the electronic address or fax number
supplied by him to the Company this purpose. Where a notice is
sent by posf, service of the notice shall be deemed to be effecied
by properly addressing, stamping and posting a letier containing
the notice, and to have been effected in the case of a notice of a
meeting at the expiration of 72 hours after the letier containing the
same is posted, and in any other case at the time at which the
letter would be delivered in the ordinary course of post. Where the
notice is sent by email or fax, service of the notice shall be
deemed to be effected by the transmission of the fax or email to
the correct number or address and to have been effected on the
first business day after the date of such transmission.
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142,

143.

144.

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

A natice may be given by the Company to the persons entitied to a
share in consequence of the death or bankrupicy of a member by
sending it through the post in a prepaid letter or in any manner in
which notice ray be given pursuant to Regulation 141, addressed
to them by name, or by the title of representatives of the deceased,
or frustee of the bankrupt, or by any like descriptions, at the
address, if any, in or outside Cyprus supplied for this purpose by
the persons claiming to be so entitied, or (until such an address
has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptey had
not ccourred.

Notice of every general meeting shall be given in any manner
herein before described to:-

(@} every member except those members who (having no
registered address in Cyprus) have not supplied to the
Company an address within or outside Cyprus for the giving
of notices to themy,

{b) every person upen whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptcy of a member where the member but for
his death or bankruptcy would be entitled to receive notice of
the mesting; and

{¢) the auditor for the time being and the directors of the
Company.

Provided that the accidental omission to give notice to, or the non
receipt of notice of a meeting by a person or persons entitled to
receive notice shall not invalidate the business which shall, or
which has been carried out at such meeting.

No other person shall be entitled to receive notices of general
meetings.

ELECTRONIC COMMUNICATION

145,

{a) The directors may make such arrangements or regulations
as they may from time fo time in their absolute discretion think fit in
relation to the giving of notices, notifications or other documents by
electronic communication by or to the Company and otherwise for
the purpose of implementing and/or supplementing the provisions
of this Regulation in relation to electronic communication and such
arrangements and regulations {as the case may be) shall have the
same effect as if set out in this Regulation.
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{b} When the Company has given an electronic address in a
notice caliing a meeting, it is deemed to have agreed that any
document or information relating to proceedings at the masting
may be sent by electronic means fo that address (subject to any
conditions or limitations specified in the notice). When the
Company has given an electronic address (i) in a instrument of
proxy sent out by the Company in relation to the meeting, or {ii) in
an invitation fo appoint a proxy issued by the Company in relation
to the meeting, it will be deemed to have agresd that any
document or informalion relating to proxies for the meefing may be
sent by electronic means to that address (subject to any conditions
or limitations specified in the notice.

{c) For the purpose of this Regulation, documents relating to
proxies include (i) the appointment of a proxy in relation to a
meating, (i) any document necessary to show the validity of, or
otherwise relating to, the appointment of a proxy and (il notice of
the termination of the authority of a proxy.

(dy Inthis Regulation 145:

“electronic address” means any address or number used for the
purpose of sending or receiving documents or information by
electronic means;

“document” means information recorded in any form; and

references to delivering a document include forwarding, lodging,
registering, sending, producing or submitting it or (in the case of a
notice) giving it.

(e) Notwithstanding anything in these Arlicles to the contrary,
any notice or other document to be given or sent to any person by
the Company is als¢ to be freated as given or sent where:

{i) the Company and that person have agreed that any notice
or other document raquired to be given or sent o that person may
instead be accessed by him on a specified web site;

{iiy the meeting (in the case of a notice of meeting) cr other
document (in any other case) is cne fo which that agreement
apnlies;

(iiy that person is notified, in a manner for the time being
agreed between him and the Company, of the publication of the
nofice or (as the case may be} other document on a web site, the
address of that web site and the place on that web site where the
notice or (as the case may be) other document may be accessed
and how it may be accessed;

(W) in the case of a naotice of meeting, such notice of meeting
is published in accordance with Reguiation 82 and the notification
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referred to in Regulation 52 siates that it concerns a notice of a
Company mesting served in accordance with the Law, specifies
the place, date and time of the meeting and states whether the
meeting is to be an annual or extraordinary general meeting; and

(v} nofice of meeting or other document treated as being
given or sent shall be treated as so given or sent, as the case may
be, at the time of the notification mentioned in Regulation 52.

()  Nothing in Regulation 145 shall invalidate the proceedings of
the meeting where the notice or other document is published for a
part, but not all, of the period mentioned in Regulation 52 and the
failure to publish the notice or other document throughout the
period is wholly atfributable to circumstances which it would not be
reasonable to have expected the Company o prevent or avoid.

WINDING UP

148. if the Company shall be wound up the liquidator may, with the

sanction of an extraordinary resolution of the Company and any
other sanction required by the Law, divide amongst the members
in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind
or not) and may, for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may determine
how such division shall be carried out as between the members or
different classes of members., The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees,
upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think fit, but so that no
member shall be compelled to accept any shares or other
securities whereon there is any liability.

INDEMNITY

147.

The directors, managing directors, managers, agents, auditors,
secretary and other officers or employees for the fime being of the
Company and the trustees for the time being (if any) who act in
relation to the business of the Company and each and every one
of them and each and every one of their successors and
execuiors, shall be indemnified and secured out of the asseis and
profits of the Company against all actions, expenses, charges,
fosses, indemnities and costs which he or any of them, their
successors or executors of any of them have sustained or
incurred or may sustain or incur by reason of any contract they
entered into or any act they did or collaborated in the performance
of, or omitted to do at or during the performance of their duties or
alleged duties in their respective offices or trusts, other than those
(if any) which they may sustain or incur as a consequence of their
own wilful act, neglect or omission respectively and none of them
shall be accountable for the acts, receipt, neglects or omission of
the other or others of them or because he collaborated in any
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148.

receipt for the sake of compliance, or for any bankers or other
persons to whom any money belonging to the Company will have
been given or may be given or deposited for safe keeping, or for
any bankers, financiers or other persans in whose hands, any
money or other proprietary assets of the Company may come, or
for any insufficiency or imperfection or any defect in the fitle of the
Company in any security by which any money belonging to the
Company will be invested or disposed of, or for any loss,
misforiune or damage which results form any of the above causes,
or which may occur in the performance of their respective offices
or trusts, or in relation thereto, other than those which result from
their awn witful act or omission respectively.

The Board of Directors may, to the extent permitted by the Law,
purchase and maintain for, or for the benefit of, any person who
holds or who has of any time held a relevant office insurance
against any fiability or expense incurred by him in relation fo the
Company or any of the Company's subsidiaries or any third party
in respect of any act or omission in the actual or purported
discharge of the duties of the relevant officer concerned or
otherwise in connection with the holding of that relevant office.

RAKSLATED
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SPECIAL RESOLUTION h b

AT THE COMPANY’S EXTRAORI)INARY GENERAL MEETING [

MD MEDICAL GROUP INVESTMENTS LTD
(the ““Company®’)

DATED 22 AUGUST 2012 -

THE FOLLOWING SPECIAL RESOLUTION WAS

IT IS RESOLVED THAT:

1. THAT the Articles of Association of the Company be replaced in their entirety with
the Articles of Assaciation attached hereto as Appendix *A’
2. THAT the Company be converted from private to public.

L R N L L L ]

Elia Nicolaou
For Menustrust Limited

Secretary

True Copy
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IT IS UNANIMOUSLY RESOLVED:

SPECIAL RESOLUTION

That the authorized share capital of the Company be increased from US$6.100.000

divided into 76.250.000 ordinary shares of US$0.08 each to US$10.020.000 divided into
125.250.000 ordinary shares of US$0.08 each by the creation of 49.000.000 new ordinary
shares of US$0.08 each
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TAKEN ON 18 SEPTEMBER 2012 “\

IT IS UNANIMOUSLY RESOLVED: -

ORDINARY RESOLUTION

That the authorized share capital of the Company be increased from UJS$5.010.000
divided into 50.100.000 ordinary shares of US$0.10 each to US$6.100.000 divided into.
61.000.000 ordinary shares of US$0.10 each by the creation of 10.900.000 new ordinary
shares of US$0.10 each ‘ ’

3

Elia Nicolaou
For Menustrust Limited
Secretary

True Copy
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SPECIAL RESOLUTION

AT THE COMPANY’S EXTRAORDINARY GENERAL MEETING'

MD MEDICAL GROUP INVESTMENTS PLC \Q
{the ““Company’’) AN,

DATED 05 OCTOBER 20612 /4

special resolution:

1. That the Articles of Association of the Company be and are hereby replaced in their
ith the Articles of Association attached hereto as Appendix “A’.

#/

True copy) //gf,—"-’—:':‘lk
p | ; ETAIPEy o
/i {:30'5- il t/)fg.‘;_\x__k

For and on behalf of Menustrust Limited
Secretary
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- SPECIAL RESOLUTION

ATTHE COMPANY'S EXTRAORDINARY GENERAL mﬁﬁm@

MD MEDICAL GROUP INVESTMENTS LT \\j’{

DATED 21 AUGUST 2612

THE FOLLOWING SPECIAL RESOLUTION WAS RESGLVE

Unanimously resolved that the arficles of association of the Cofffns
hereby amended by:-

(1) % Deleting the second paragraph of regulation 2 thereof W lig
words “Wherea Company is incorporated having one an iy
ending with the words “the Law will apply’ and replacing it with Tie oliowing
new paragraphs:- ‘

“At all times when the Company shall have only one member the fcliawmg
pz‘ovxsmns shall apply:-

- ’”-(a) The sole member of the Company exercises all the powers of the genaml
meetmg provided always that the resolutions that wﬂl be approved by- "

such member at general meetings shall be recorded in'minutes, or shail
be made in writing;

(t)  Contracts entered into-between the sole member and the Company, shall
be recorded in minutes, or shall be made in writing, unless they relate to

current transactions of the Company entered intc under normal
circumstances; and

whih

v
e

{c}  Regulations 111(a), 11 i(b) and 112 of Table A (as defined below) shall
not be applicable to this Company.”; and

(i)  Deleting regulation 15 thereof and replacing it with the following new
regulation:-

“15.  The Company may give financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company in
accordance with the provisions of Section 53 of the Law.”

NSLATED
THUE COPY

t.‘.an
gon RtG\STRAR

\ 5\\,0

t Limited r
cQ AHIES




MD MEDICAL GROUP INVESTMENTS LIMITED "¢ ¢ % “pro b

SPECIAL RESOLUTION OF THE SHAREHOLDERS OF THE
COMPANY WAS ADOPTED AND SIGNED ON 22/08/2012

IT WAS RESOLVED AS FOLLOWS:

SPECIAL RESOLUTION

As the name of the company has changed under the provisions of the aiugxd
2003, from MD MEDICAL GROUP INVESTMENTS LIMITED to:

MD MEDICAL GROUP INVESTMENTS PLC

/?0‘;— ETMPE@AI&.;\“.,

&7 oy " T S
Y g %@t’fy ~,
L @{:} Ny

Secretary

IANSLATED
THAN By




TELMAPLO 4

WRITTEN RESOLUTION OF THE SHAREHOLDERS OF THE COMPANY
* TAKEN ON 215T OF DECEMBER 2011 ? ‘)7

IT IS UNANIMOUSLY RESOLVED:

SPECIAL RESOLUTION

That the authorized share capmﬂ Df the company made up of™t
million five thonsand) US Dollars divided into 50.050.000 (fifty o
ordinary shares of nominal value US$0,10 each, fully paid.

Increase to US$5.010.000,00 US Dollars divided into 50.100.000 ordinary shares of
nominal Value US$0,10 each with the creation of additional 50.000 new ordmary shaxes

of nominal value US$0 10 US Dolars each

Elia Nicolaou
For Menustrust Limited
Secretary

True Copy -

THANSLAFED
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rFOR gﬂ@? COMPANIES
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IT IS UNANIMOUSLY RESOLVED:

SPECIAL RESOLUTION

That the authorized share capital of the company made up of US$5,000,000.00 (five

million) US Dollars divided into 50.000.000 (ﬁfty million) ordinary shares of nominal
value US$0,10 each, fully paid.

increase tD US$5.005.000,00 US Dollars divided into 50.050.000 ordinary shares of

norminal Value US$0,10 each with the creation of additional 50.000 new ordmary shares
of nominal value US$ 0,10 US Dollars each.

i

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

Bha Nicolaou
For Menustrust Limited
Secretary

True Copy |

+kANaLA+&B

FOP }?EGISEAR OF COMPANIES
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MD MEDICAL GROUP INVESTMENTS LIMITED

WRITTEN RESOLUTION OF THE SHAREHOLDERS OF THE C
*  TAKEN ON 6TH OF AUGUST 2010 W

IT IS UNANIMOUSLY RESOLVED:

That the authorized share capﬁal of the company made up 5 0555.000,00 (fve
thousand) US Dollars divided into 50.000 (fifty thousand) ordinary shares of nominal
value US§0,10 each, fully paid.

Increase {o US$5.000.000,00 US Dollars divided into 50.000.000 ordmary shares of
nominal value US$0,10 each with the creation of addmonal 49.95( 00 new ordmary
shares of nominal value US$0,10 US Dollars each.

Elia Nicolaou
For Menustrust Limited

Secretary

True Copy




The following were resalved as Special Resclutions:

U

(i)

(ili)

Secretary

|
L RYIPAKE Y,
REPUBLIC %

SPECIAL RESOLUTION
AT THE EXTRAORDINARY GENERAL MEETING OF
KD MEDICAL GROUP INVESTMENTS PLC

{the '‘Company'}
DATED 23 MAY 2014

That the Beard of Directors of the Company (the "Board of Directors”) be and
is hereby authorized to acquire up to a maximum of 400.000 Global
Depository Receipts (“GDRs™ fisted on the London Stock Exchange .
representing interests in ordinary shares of U.S.30.08 each in_ the. Company,
either by -private agresment or from -the market, within a: time period of
twelve months from the date of appmvat of the present reso!uilon

That the purchase price of each GDR which may be acguired by the Company
as aforesaid be not more than U.S.$10 and not less than U.S.95.

That the pericd of relention by the Company of the GDRS which may be
acquired by the Company as aforesaid, be that which is determined by the
Board of Dirzctors from time to time, provided that it may not exceed two years
from the date of acquisition of the relevant GDRs, : .




ENAPXIAKD AIKALZTHPIO ABYHGEIAL
Evrrriov: | lwawiln, NM.EA.
Ap. Almonc: 54719

Avaogopixa pe my eraipsic MD MEDICAL GROUP INVESTMENTS PLC
{ePuriiTpra 1»)

KTl
Avagopika pe Ty eTaipela IVICEND HOLDING LIMI

~KO-

Afmon nuepounviag 26/06/2019 omd nc_evaipeizc MD MEDICAL GROUP
INVESTMENTS PLC xai JVICEND HOLDING LIMITED - AITiTpIEg

Metd amd Aimon twv kk. Xploms & Zia AENE., Sxnyépwy yia g AT,
TrapouataoBeiong wpog axpbaon omy Tapoudia Tou xou Pwrlou kar Tou Epdpou
Evaipeiisv  kon  Emvionpou MopaMgwmn pn  epgavioBivioe av  Kar. BEGVIWG
eidotronBiviog. TO AIKAZTHPIO TOYTO agot avéyvwot v almon kar v évopkn
OriAwon Trou kaTaTéBnKav Ex PEPOUG Twv APV Kai apol dKOUGE Trav 6,1 AéXBnKe
artd Tov Mo v Biknyapo

AlA TOY NMAPONTOZ EKAIAEI AIATAIMA ME TO OMNOIO AIATATTEl émwc
eSaipeBolv o1 ATTPIES OIS TrY UTTOXPEWON VI CUYKGALGOUV CUVEAEUOT] TV LETOXLV
voug Guvdpe Tou dpdpou 198 Tou Mepi Etaiperov Nopow, Keg. 113.

KAl TO AIKAZTHPIO TOYTO NEPAITEPQ EKAIAEI AIATAFMA ME TO OMOIO
EFKPINEI KAI KYPQNEI 10 Zxéfio AvadiGpBpuwong ko Suyxiveuong nuepopnviag
22/03/2018 peratl Tng MD MEDICAL GROUP INVESTMENTS PLC kai g IVICEND
HOLDING LIMITED 1o omolo wpovotl 1 Bidhuon mg Amitpiag 2 xwplg exkkadapon
kar Tnv peraBifaon rou cuvdAou Twv oToIKElWY EvepYNTIKOY Kal Tralnmkol Tng oty
Asrfitpia 1 eTaipela pe Bdon 1o GpBpa 198-200 Tou Mepl ETaipeithv Nopou, Kep. 113.

KAl TO &IKALTHPIO TOYTO NEPAITEPD EKAIAEI AIATAMMA ME TO ONOIO
AIATATTEl dnwg amd v nuepopnvia xaraxwpnong woTod aviypdQou Tou
Tapévrog Awrdypatos otov ‘Egopo Evaipemdv, n Amoppogmoc eraipela Ba
TekpalpeTan 6T €€l aTokTiOE Kol avaAGBEr TNy emixeipnon, TephapBavopivy Ghwv
TWY VOUIIWY UTOXPEWOEWY, euBuvilv Kal SIKalwpdiwy, oroelwy TraBnmkod,
oToixely evepynTikod, Bikanupdruy, Qriung Kai TEAGTEIIC KOl TEPIOUTITKGIV OTOINEN WY
oTGIXOBATTOTE HopIig TG Amoppogpevng craipelag, kol eibikéTepa, aMd Ywplc
TIEPIOPIORS TNG THO TV YEVIKOTHTAS Gha Ta Sikarbyarta kit 1irAos entl omoiaoBrwort
meployoiag, kivnmig i akivinng, Sikadpara eml TveupaTikgg 1Blokmoiag, ASeiec,
oupBaikg SikabpaTa A ooradiToTe GAMa SIKQIILAT KOl TEPIOUGIAKA CTOIXER TS
Ba Bewpolviar 6 gyouv peraPiBoorel xwpic omoladToTE TEPUTEPL Tpakn 1
evipyela kol Bo karExoviar awd Kal aviikouv amv Amoppogwoa eraipela yplg
OWOIaBITITOTE TepaITEp TPGEN 1 evEpyeia amé Toug | ,‘E{u"&ﬁ?{:\pong. TEQIQPOHONE
r} emBaplvoelg Tou katéxovial A aviikay oty A _‘bﬁqgﬁ:p_ fr aipeia, kar GAeS of
umoxpewoeg, EuBiveg kai kaBrikovta g Amroppdgibigvris £hipdiac 8a vekuaipetan
67 éxouv petaBiBaorei kat avahng8ei kai Bu peraBifactoby Tadckar avahngBoly amé
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my, ywplc omowddrore epaitipw pdln § evipye, Atoppoguion erapeio ko Ba
arroteholy yoypeuiceg, euBiveg ko xaBhirovra g ATroppogticag etapelog .

KAI TO AIKAZTHPIO TOYTO NEPAITERD EKAIAE MATATEIA ME TO ONOIG
AATATTE! dmwc awd v NEepopnvi KOToyampnons 1o rapdvroe Mor@yporog orov
Egopo Eraipenav, ot Siefoydpeveg epyoaieg kot SpoampidTries mg AToppoQUIyEvng
eranpeing 8o ouveyioouy v Sefdyovtm amd Ty Arroppogiliod eTapein.

KAl TO AIKALTHPIO TOYTO NEPAITEP( EKAIAE] AIATATMA ME TO OROIO
AIATATTE] dmrwe ard my uepounvia kovoxwpnong 1o Trapbvros Aordypatos otov
Egopo Eraipeniv, i Arroppogwievn Eraipela 8o SioAuBel yuplc exxaBapion kot S1rg
or QOKEAO! Kol 1O fyypapu Tou £Youv xuTeyklepnBel otov Egopo Eimphiy,
peTagepBotiv otov @drero Tou Diamnpsl ¢ Egopog ETQIpEov avaoeopikd UE v
Amoppoplioe  cTaipein xat GWLC Of QAKEADr TG ATTOPROQUUMEVNG  ETAIpEiag
evowyarwBolv kai ouyxwveuBodv oto pdreio TN AToppopioag eTaipEiae.

KAl TO AIKAZTHPIO TOYTO NEPAITEPD EKAIAE! AIATATMA ME TO ONOIO
AIATATTE! émwe, amd v nuepounvia kataywpnong Tou mrapdviog Awardyuarog
orav Egopo Eraipeicv, n Amoppogtiuevey ettpely ko n Awoppoguioa etowpeln
TrpoBody, Tipog whotroinon rou £v Adyw Iyebiou, o kaBe avoyraio gvEpyeld via 1y
perafifaon g Aroppogupevne exmpeloc oy ATroppopwios ETGIpEia Kat eyypopel
ew’ ovépan ¢ Awoppogplioag etaipslog omolaBAmote eyypdyun meEplouala,
nephauPavoptviey, wplc TEpOpIopG, TUXGV UNYQVOKIVITIWY OYMUATWY, OBEHDY,
EPTTOPIKGIV ETTWYULIIDY X TITAwy.

KAl TO AIKALTHPIC TOYTO MNEPAITEPD EKAIAE!I AIATAFMA ME TO ONOIO
AIATATTE| &rrwe o ¥pdvog kavaympnons tou mapdvrog Ardyparog orov Egopo
Evaipeiwv TraparaBel kar 8n Sio vou mapévreg rropateivera yig 30 nuépec amd v
ouviath Tou.

AdBnke onig 08/07/2018
TovrdyBnke omic 23/07/12019

{Yv.) i lwowibneg, NLEA,

prTOKOMNTAS




NICOSIA DISTRICT COURT
Before: § Tosnnidls, D.op
Anplication M. 547719

in the matter of the cormpany MI MEDICAL GROUP INVESTMENTS BLC
{«Applicant 1»}
~asid-
In the matier of the campeny IVICEND HOLDING UMITED {«Applicant 2»}
~ard-
In the matter of the Companies Law, Cap, 113

Application to Court dated 26th June 2019 by MD MEDICAL GROUP INVESTMENTS PLC and

IVICEND HOLDING LIMITED - Applicants

AL the request of Messrs. Chistis & £0 LLC, the Applicants’ Advocates, to come up for hearing before Mr.
Fotiou and the Registrar of Companles and the Officlal Receiver not present in court sithough duly notified,
THIS COURT unon feadihg both the application and the afidavit s&bméttﬁd by the Applicants and upon
haaring everything sald by this advocate

HEREBY ISSUES A JUDGMENT WITH WHICH IT ORDERS that the Applicants are exempted from
their abllgation to convane a sharehalders’ rmeeting pursuant to Section 198 of the Companies Law, Cap,
113,

AND THIS COURT FURTHER ISSUES A JUDGMENT WITH WHICH _Ii' APPROVES AND RATIFIES
the Restructuring and Merger Plan dated 22nd March 2015 adopted by the company MD MEDICAL GROUP
INVESTMENTS PLC and the company IVICEND HOLDING LIMITED, which provides the dissolution of
Applleant 2 withaut geing into fiquidation and that its assets and liabilities are golng ta be fransferred to
the Appfleant Company 1 under sactions 198-200 of the Companies Law, Cap, 113.

AND THIS COURT FURTHER ISSUES A JUDGMENT WITH WHICH IT ORDERS that, from the date
of submitting a true copy of this Judgment to the Registrar of Companies, the Acquiring Company shall be
deemed to have scguired cantrol of the business’ aperations, Incuding all legal obiigations, responsibliities
and rights, labilitles and assets, rights, reputation and dlentship and any kind of assets of the Acguired
Company, and In particufar, but without restrictions to the above gener?alﬁt? all*rights and/or title desds of
any property, movable or immovable, intellectual property rights, licanses, contractuat rights or any other
rights and assels thereof shall be considered to have been transferred requiring no further actions and
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taken ever by the Acquiring Company, reculring no further sctions under the same {if anym\ E
restrictions or charges which burdened or belonged to the Acquired Company and &ll of the Ace reg; : ‘
Company's obligations, rasponsibiiities and dutfes are desmed fo have bees fransferred and teken mvéry

and thess obligations, respansibifities and duties shall be trareferred and become the labiities of the

Acnuiring Company, requinng ne further actlons,

AND THIS COURY FURTHER ISSUES A JUDGMENT WITH WHICH IT ORDERS that from the dats
of submitting this Judgment to the Registrar of Companies, the Acquired Company’s ongoing operations
and activities will continue to be carrled out by the Acquiring company.

AND THIS COURT FURTHER ISSUES A JUDGMENT WITH WHICH IT ORDERS that from the date
of submitting this Judgment to the Registrar of Companies, the Acquired Company wil be dissolved without
going into Hquidation and that all of its corporate folders and documents reglstered with the Registrar of
Companies are transferred Into the Acquiring Company's documents folder maintained by the Registrar of
Companies and that the Acquired Company’s documents folders sre incorporated and merged with the
Acquiring Company’s registered records.

AND THIS COURT FURTHER ISSUES A JUDGMENT WITH WHICH IT ORDERS that from the date
of submitting this Judgment to the Registrar of Companies, the Acquiring Company and the Acguired
Campany, for the implementation of this Plan, shall take whatever steps are necessary to transfer the
Acquired Company Into the Acquiring Company and register In the name of the Acquiring Company any
transferable property, Including without restrictlons any motor vehides, icenses, trademarks and title
deads,

AND THIS COURT FURTHER ISSUES A JUDGMENT WITH WHICH IT ORDERS that the timeframe
for submitting this Judgment to the Registrar of Companias shali be extended and thereby extended for a
period of 30 days since its issuance,

Given on this 08th day of July 2015

Issued on this 23rd day of July 2018

{(5ig.} L Inannldis,
President of the D.C

True Copy
Raceipt no; 0084564 . v Date: 14/09/2017
(S5d) S
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[Low 45(5/2019), | hersby cedily haf ihis fexd in Egeliemetrreigie and
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By Special Resolution dated 15 of September 2012, it was resolved that: a‘%\*

That the mthorized and the issued share capital of the Company MD MEDICAL GROUF BNVESTMENTS PLC made up of:

Authorired Share Capital:
US56,100,000,00 divided into 61.000.000 Ondinary Shares of par value US$0.10 cach

Issucd Share Capital;
[J355,010,000,80 divided into 50.100.008 Ondinary Shares of par value US$0.10 cach

Be copverted as follows:
The aurhorised and issued share capital of the Company be subdivide from US$0.16 into US50.01 as per below:

Authorized Share Capital;
1556,100,000.00 divided into 610,000.000 Ordinary Shares of par value US$0.01 cach.

Issued Share Capital:
US$5,010,000.80 divided into 501.000.080 Ordinary Shares of par value US$0.01 each.

By Special Resolution dated 19" of September 2012, it was resolved that:
The aurhorised and issued share capital of the Company be consolidated as follows:

Authorized Share Capital:
586,100,000 divided into 76,250,000 Ordinary Shares of per vatue US$0.08cach,

Issued Share Capital;
US$5,010,000.8 divided into 62,625,010 Ordinary Shares of par value US$0.08 cach.

Pursuant to the consolidatian, (he share capital of the Company will be as follows:

Authorized Share Capital;
US$6, 106,000 divided into 76,250,000 Ordinary Shares of par value 1U530.08 cach.

Issued Share Capital:
US555,010,000.8 divided into 62,625,010 Ordinary Shares of par valuc 155008 cach.

Shercholders: Pursuant to the above subdivision and copsolidation lhcvs.ha:cs in the Compauy MD MEDICAL GROUP
INVESTMENTS PLC will be held as follows:

MD MEDICAL HOLDING LIMITED-62.624.980 Ordinary Shares of par value US$0.08 each

PINSCHER LIMITED- 5 Ordinary Shares of par value TUS50.08 cach ],‘HA'(‘I
AMICORP MANAGEMENT LIMITED-5 Ordinary Shares of par value US$0.08 cach TR
CEANTRUST LIMITED- 5 Ordinary Shares of par value USS0.03 cach Y.
MENUSTRUST LIMITED - 5 Ordinary Shares gf-par vATe-4IS50.08 cach
GLOBIANCE (NOMINEES) LIMITER - 5 O] villuc USS0.08 eacht o oegisT
BRIANTSERVE LIMITED - 5 Ordinary Syz cach
{1
Yroypugi I 1 Vs~ v Hyizpopnia [ 280902012 |
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