


COMPANY   LAW    (CAP.113)

                        COMPANY LIMITED WITH SHARES     

                              ARTICLES OF ASSOTIATION

                                      OF THE COMPANY
1. The regulation listed in Part 1 of the Table A of the First Schedule of the company Law Cap. 113, excluding the regulations 24, 53, 62, 75, 79, 89, 90, 91, 92, 93, 99, 106  and the  regulations 2 and 3 Part II of the Table A, shall apply to the present Company subject to the provision that there is no contradiction with the regulations listed below:

2. The Company is a  private Company and accordingly:-

a. The right to transfer shares is restricted in the manner hereinafter prescribed.

b. The number of members of the Company (exclusive of persons who are in the employment of the Company and of persons who having been formerly in the employment of the Company were while in such employment and have continued after the determination of such employment to be members of the company) is limited to fifty: Provided that where two or more persons hold one or more shares in the Company jointly they shall for the purpose of this regulation be treated as a single member.

c. Any invitation to the public to subscribe for any shares or debentures of the Company is prohibited.

d. The Company shall not have power to issue share warrant to bearer.

                                              SHARE CAPITAL

3. The share capital of the company is 1.000 C.P. divided into 1.000 ordinary shares of C.P. 1 each.

3a. All the non issued shares as well as any new shares in case of increase of the  

      Capital, shall be offered to the members in proportion to the number of 

      shares of the same class already possessed by them. No share can be offered 

      to a non member so long there is a member interested in purchasing the same 

      at the requested price. The said offer shall be made by written notice 

      specifying the time of acceptance (not less than 28 days) and shall be 

      deemed dismissed if not accepted within such period.





              LIEN

4. The phrase “not being a fully paid share” and  “other than fully paid share” oriented on regulation 11 of Table A is  hereby deleted.

     TRANSFER   OF   SHARES

5. a) Except as hereinunder provided, no share of the  Company shall be transferred to anyone without being first exercised the pre-emption rights which are granted hereinunder.

b) Any person who is willing to transfer any shares (hereinafter called “the proposed transferor”) shall give written notice (hereinafter called “the transfer notice”) to the Company, with reference to his intention to transfer them.

Such transfer notice shall render the Company as his/her representative for the sale of share or shares (hereinafter called  “the offered shares” for a fair value, which shall be decided each time by the Auditors of the Company.

Once notice of transfer is given it cannot be revoked unless prior permission is given by the board of Directors.

c) Upon application of the Directors, the Auditors of the Company shall certify in writing the sum which on their opinion represents the fair value and such value be deemed that is fair. In the course of the above process the Auditors shall be deemed to act as experts and not as arbitrators and hence the Arbitration Act shall not be applied.

d) Once the fair value is estimated the Company shall give written notice to its members, specifying the number and the value of the shares for sale.

Additionally  in such notice an invitation must be made to its members calling them to declare in writing within 28 days from the date of the notice whether they desire to purchase any of the offered for sale shares and the maximum number of shares that they desire to buy.

e) As soon as 28 days period is lapsed the Company shall distribute the shares offered for sale to the members who their intention to buy them, and in case that such members are more than one shall distribute the shares as far as possible in proportion to the number of shares already being possessed by them. Provided that no obligation exists upon to any members to purchase shares in excess of the already declared by him maximum number of shares.

f) After the distribution of the shares by the Company as hereinabove  mentioned the Company is bound to notify the proposed transferor.

After that, the proposed transferor is liable, upon payment to him of the fair value as estimated by the auditors in accordance with paragraph 3, to transfer the shares to the buying members.

g) in case that the proposed  transferor is refusing  to transfer the shares  which is liable  to transfer, the Company may proceed to register in its Register of members the names of the buying members as entitled to the shares.

The so received  sum of the price shall be kept by the company as trustee of the proposed transferor. The receipt given by the Company to the buying members shall serve as settlement  of their obligation. After the enter in the register of members of the names of the buying members by virtue of the power given by this regulations, there will be no dispute by any one as to the validity of the procedure.

h) In case that all shares offered for sale by the proposed transferor have not been sold as provided above, the proposed transferor shall be at liberty, within 3 months from the expiry of the aforesaid 28 days notice, provided that the provisions of the regulation 2 (b) are observed, to sell and transfer whichever or the not disposed of shares, to anyone in consideration of any price.

i)Provided that the provision of paragraph 5g are observed, no transfer shall be registered  unless a valid instrument of transfer, alone with the certificate of the transferred shares as well as any one document which the directors may require as proof of the right to transfer of the transferor, is given to the Company.

k) By way of the above provisions each share may be transferred by any shareholder in the name of his/her spouse, son, daughter or in the name of any other immediate descendant and whatever share owned by any deceased shareholder may be transferred, by the executors of his/her widow, son, daughter or in the name of other immediate descendant, who are entitled to that, by virtue of the will of the said member or by virtue of the interstated succession by law.

6.   a) The Directors may refuse to register any transfer of share upon which the 

      Company has lien.

      b) The Directors shall refuse to register any transfer of any shares if such 

      transfer will result in the members of the company being more than fifty.

      (Save of persons who are in the employment of the Company and of persons 

      who having been  formerly in the employment  of the company were while

      in such employment and have continued after the termination of such 

      employment to be members of the Company.




         GENERAL  MEETINGS

7. No business shall be transacted at any general meeting unless a quorum, of members is present at the time when the meeting proceed to business and remain throughout the meeting. For the purpose of this article, one member present personally or by proxy (and to that effect the proxy of any institution being member of the Company, shall be considered as member) and holding more than 50% of the shares and entitled to vote, shall be a quorum at any general meeting.

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

9. The regulation below shall be  added  to the regulation 61 of the Table A.

61(a) Subject to the provisions of the law, a written resolution, signed by all the members which at the material time are entitled notice, present and vote at General Meeting (or if are Companies by their duly authorized representatives), shall be valid and effectual as if it has been passed at a meeting duly summoned and taken place.

10. Subjects to any rights or restrictions for the time being attached to any class ore classes or shares, on a show of hand every member present in person or by proxy shall have one vote for each possessed share. In case of a poll every member shall have one vote for each possessed share.

11. Until it is otherwise decided by the  company on General Meeting the number of the Directors shall not be less than one and not more than three.

12 a) Each member of the Board of Directors may at any time and from time to time, appoint any person to act on behalf of his/her as alternate Director. Observing and applying all the regulations and provisions applicable for the rest Directors each alternate Director shall have all the duties of the Director whom he represents. Any director of the Company appointed as an alternate Director as well, shall be entitled to vote in any Directors  meeting on behalf of his/her principal Directors independently and in addition of his/her own right of vote emerging from his/her capacity as Director of the Company, provided that for quorum purpose shall be deemed as one Director.

b) The document by which alternate Director may be appointed shall as far as possible be drafted as follow:-

______________________________________Limited

I the__________________________________ Director

of ___________________________________  Limited

by virtue of the power vested to me under regulation ______________ of the regulations ________of ________the__________ Company_________

hereby appoint_______________________of________________________

as alternate  Director for me and in my name and on my behalf to participate at any meeting of the Board of Directors to which I might be hindered and I vest him with authority to exercise all my power and execute all my duties as Director of the Company.

Date______________________

Signatire___________________




     DIRECTORS PROCESS

13.   No business shall be transacted at any Board meeting unless a quorum is 

       present at the time when the meeting proceeds to business. For the purposes 

       of this regulation, 50% of the members plus one, present in person or by 

       proxy shall constitute quorum.

14.  Resolution in writing, signed by all the Directors or by their proxies shall be   as much as valid and effectual as if it has been passed at Directors meeting duly summoned and taken place. Such resolution may be printed on a number of alike documents signed by one ore more of them.

15. Written resolution signed or approved by letter, telegram, telex o telefax by all the directors or their alternates, shall be as much valid and binding as if it has been passed at a Directors meeting duly summoned and taken place.

                      POWER AND DUTIES OF THE DIRECTORS

16. The Directors of the Company may exercise all the powers of the company as to borrow money and encumber with mortgage the entire or any part of the estate and the non yet called capital of the Company, and to the issue of stock debit capital and other securities, either directly or by way of guarantee, regarding any debt, liability or obligation of the Company or of any other third person.

17. The paragraph 2 and 4 of Regulation 84 of the first part of  the Table A shall not apply as to Company. Any Director is entitled to vote in connection with any deed, arrangement of appointment for which he is interested and for quorum purposes shall be counted as present in the meting, independently of such interest or vote.

18. The Board of Directors may it’s resolution to contact loans in excess of the nominal capital    of   the    Company.        The   maximum   amount of this loan is 1.000.000 C.P.

19. Any director or officer of the Company may be appointed by the Board of Directors to a place of profit under the Company.

20. Subject to the provisions of section 197 of the Companies Law Cap 113 and in addition to such remuneration, as provided in Regulation 136 of  Part I of the Table A, each one director or officer of the company shall be entitled to remuneration from the assets of the Company, as to any expenses, encumbrances, damages and liabilities that he/she suffered in the course of the execution and carrying out of his/her duties or in connection with such duties.

                   NAMES, ADDRESSES AND DESCRIPTIONN 

                                         OF THE  PARTNERS

________________________________________________________________

Date__________________________

Witness of the above signatures

Signature:

NAME: GREGORIOS KARAPATAKIS

Athens Str. No. 26

Limassol, Tel. 25 370647 – 25 373 209; Fax 25 376384

Dome by Mr. Gregorios  Karapatakis, Advocate of  the Law Office

of Karapatakis – Pavlides – Erotokritou 

Athens Str. 26, Limassol – Cyprus 

Tel. 25 370647 – 25 373 209; Fax 25 376384

Signature:
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