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GENERAL MEETINGS

1. The Company shall in each year hold a General Meeting as its Annual General Meeting in

addition to any other General Meetings in that year, and shall specify the General
Meeting as such in the notices calling it, and not more than fifteen (15) months shall
elapse between the date of one Annual General Meeting and that of the next. Provided
that so long as the Company holds its first Annual General Meeting within eighteen (18)
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
Board shall appoint.

2. All General Meetings other than Annual General Meetings shall be called “Extraordinary

General Meetings”.

3. The Board may, whenever it thinks fit, convene an Extraordinary General Meeting. An

4.

Extraordinary General Meeting shall also be convened by the Board on such requisition
by Members, according to the provisions of section 126 of the Law or, in default, by such

requisitionists themselves.

Members of the Company who hold, in total, 5% of the issued share capital, may propose
items to be discussed at General Meetings, provided these are received by the Company

at least fifteen days prior to the notice convening the General Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and a General Meeting called for the passing of a Special
Resolution shall be called by twenty-one (21) days' notice in writing at the least. The
remaining of the General Meetings shall be called by fourteen days' (14) notice in writing
at the least. The notice shall be exclusive of the day on which it is served or deemed to
be served and of the day for which it is given, and shall specify the place, the date and the



hour of the General Meeting and, in case of special business, the general nature of that
business and shall be given in manner hereinafter mentioned or in such other manner, if
any, as may be prescribed by the General Meetings to such Persons as are, under these

Regulations, entitled to receive such notices from the Company.

A General Meeting may may take place in Cyprus or any other country of the world and
may be held via a conference call or other means whereby Persons present may
simultaneously hear and be heard by all the other Persons present and the Persons who
participate in such a manner are considered to be present at the General Meeting. In such
a case the meeting shall be deemed to have taken place where the secretary of the
General Meeting is situated.

Provided that a General Meeting shall, notwithstanding that it is called by shorter notice
than that specified in this Regulation, be deemed to have been duly called if it is so

agreed:

(@) in the case of a General Meeting called as the Annual General Meeting, by all the

Members entitled to attend and vote thereat; and

(b) in the case of any other General Meeting, by majority in number of the Members
having a right to attend and vote at the General Meeting, being a majority together
holding not less than ninety five (95) per cent in nominal value of the shares giving that
right.

The accidental omission to give notice of a General Meeting to, or the non-receipt of

such a notice by, any Person entitled to receive such notice, shall invalidate the
proceedings at that General Meeting.

PROCEEDINGS AT GENERAL MEETINGS
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All business shall be deemed special that is transacted 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 Board and Auditors, the election of Directors in the place of those retiring and the

appointment of, and the fixing of the remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a quorum of Members is
present at the time when the General meeting proceeds to business. Save as herein
otherwise provided, three (3) Members present in person or by proxy shall form a

quorum.

If within half an hour from the time appointed for the General Meeting a quorum is not
present, the General Meeting, if convened upon the requisition of Members, shall be
dissolved; in any other case it 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
Board may determine, and if at the adjourned General Meeting a quorum is not present
within half an hour from the time appointed for the General Meeting, the Members

present shall be a quorum.

All notices and other communications concerning the General Meeting which each

Member is entitled to receive, must also be sent to the Auditors.

The Chairman, if any, shall preside as chairman at every General Meeting of the
Company, or if there is no such Chairman, or if he shall not be present within fifteen (15)
minutes after the time appointed for the holding of the General Meeting or is unwilling to
act, the Directors present shall elect one of their number to be chairman of the General
Meeting.

If at any General Meeting no Director is willing to act as chairman or if no Director is
present within fifteen (15) minutes after the time appointed for holding the General
Meeting, the Members present shall choose one of their number to be chairman of the

General Meeting.

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

At any General Meeting any resolution put to the vote of the General 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 by a Member or Members who hold shares in the
Company which provide voting rights at a General Meeting for which the full amount
paid equals at least to one tenth (1/10) of the overall amount paid for all of the shares

which provide voting rights at a General Meeting.

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

proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

Except as provided in Regulation 61, if a poll is duly demanded, it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed to be the

resolution of the General Meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman

of the General Meeting shall not have a second or “casting vote”.

A poll demanded on the election of a chairman or on a question of adjournment of the
General Meeting shall be taken forthwith. A poll demanded on any other question shall
be taken at such time as the chairman of the General Meeting directs, and any business
other than upon which a poll has been demanded may be proceeded with pending the

taking of the poll.
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VOTES OF MEMBERS

On a show of hands, every Member present in person or by proxy shall have one (1) vote,
and on a poll, every Member shall have one (1) 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 issued by any
Court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll,
through the administrator of his property, his committee, receiver, curator bonis, or other
Person with a similar capacity, appointed by that Court. These Persons may, on a poll,

also vote by proxy.

No Member shall be entitled to vote at any General Meeting unless all calls or other sums

presently payable by him in respect of his shares in the Company have been paid.

No objection shall be raised as to the qualification of any voter except at the General
Meeting or adjourned General Meeting at which the vote objected to is given or tendered
and every vote not disallowed at such General Meeting shall be valid for all purposes.
Any such objection made in due time shall be referred to the chairman of the General

Meeting whose decision shall be final and conclusive.

On a poll, the Members who have a right to vote can vote, either personally or by proxy.
In such a case, the authorization granted to a proxy need not be the same for all the shares

in relation to which the proxy is being appointed by the Member.

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

be a Member of the Company.
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The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the Company or at such other place within Cyprus as
is specified for that purpose in the notice convening the General Meeting, at any time
before the time for holding the General Meeting or adjourned General Meeting, at which
the Person named in the instrument proposes to vote, or, in the case of a poll, at any time
before the time appointed for the taking of the poll, and in default the instrument of proxy

shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near thereto

as circumstances admit-

" (Name of the Company) Limited
I/We , of

being a Member/Members of the above-named Company, hereby appoint, : :

of
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or failing him of ,
as my/our proxy to vote for me/us or on my/our behalf at the (Annual or Extraordinary,
as the case may be) General Meeting of the Company, to be held on the day of
,20 , and at any adjournment thereof.

Signed this day of ,20 "

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

as circumstances admit-

(Name of the Company) Limited.
I/We, , of
being a Member/Members of the above-named Company, hereby appoint
H YOf 1

or failing him of :



as my/our proxy to vote for me/us or on my/our behalf at the (Annual or Extraordinary,
as the case may be) General Meeting of the Company, to be held on the  day of
,20 , and at any adjournment thereof.

Signed this day of ,20

This form is to be used in favour of/* against the resolution. Unless otherwise instructed,

the proxy will vote as he thinks fit.
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*Strike out whichever is not desired in this case."

The instrument appointing a proxy shall be deemed to confer authority to demand or join

in demanding a poll.

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

Meeting at which the proxy is used.

Subject to the provisions of the Law, a resolution in writing signed or approved by letter,
email or facsimile by each Member for the time being 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 duly convened and held. Any such resolution may consist of several
documents in the like form each signed by one or more of the Members or their attorneys,
and signature in the case of a corporate body which is a Member shall be sufficient if

made by a director or other authorised officer thereof or its duly appointed attorney.

CORPORATIONS ACTING BY REPRESENTATIVES
AT GENERAL MEETINGS

Any corporation which is a Member may by resolution of its board of directors or other

governing body authorise such Person as it thinks fit to act as its representative at any



General Meeting, 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 a natural Person.



