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THE COMPANIES LAW (CAP. 113)

PRIVATE COMPANY LIMITED BY SHARES

- MEMORANDUM OF ASSOCIATION

PHOENIX VEGA MEZZ LTD

The name of the Company (hereinafter referred to as the “Company") is
PHOENIX VEGA MEZZ LTD.

The registered office of the Company will be in Cyprus.

The object for which the Company is established is:

(1) To acquire by way of registration, purchase, contribution, or any other way and

to hold and administer bonds issued in the scope of securitization of
receivables. '

For the attainment of the aforementioned sole object of the company, the Company
retains the following powers: :

(2)
©)
(4)
(5)
(6)

7)

To acquire, use, assign, transfer or in any way manage and dispose of rights,
privileges and permits of any nature concerning its movable property.

To pay all costs, charges and expenses, which may be incurred or may arise
in relation to the promotion, formation-and establishment of the Company.

To provide guarantees, insurances, compensation and indemnities to or for the
benefit of any physical or other person with or without legal personality with
whom it trades or cooperates or is connected in any way, or when deemed
necessary for the promotion and service of any of its corporate objects.

“To promote the introduction of the shares of the Company for their introduction
into any regulated or non-regulated market of a member state, and to undertake
any steps and sign and submit any documents for this purpose. :

To sell, dispose of, mortgage, charge, Qrant rights or-options or transfer the
business, property assets of the Company or any part thereof under any terms
or in any manner that the Company would accept at its discretion.

To distribute in specie or monetarily or otherwise, as may be resolved from time
to time, any assets ‘of the Company among its members, and specifically
(without prejudice to the generality as aforementioned) the shares, debentures




or other.securities of any other company owned by this Company orin respect
of which, this Company may retain the power of disposal.

(8) Generally, to carry out any other action which may appear to the Directors to
be incidental or conducive to the attainment of the aforementioned main object
or for the promotion and development of the Company.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except when the context clearly so requires, be in any way limited to or restricted by
reference to or inference from any other sub-clause or the terms of any other sub-
clause or by the name of the company. None of such sub-clauses, the objects
therein specified and the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause of objects or
powers.” The Company shall have full power to exercise all or any of the powers
and to-achieve or to endeavour to achieve all or any of the objects ¢onferred by and
provided in any one or more of the said sub-clauses.

The liability of the members is limited.

The ‘share capital of the company is EUR2.000 divided into 2000 shares of EUR1.-
each with a power to issue any of the shares of the capital original or increased,
with- any or subject to any preferential, special or limited rights or conditions in

connection with the dividends, repayment of capital, voting rights or otherwise.




We, whose names and addresses are subscribed, are desirous of being formed into a
company in pursuance of this memorandum of association, and we respectively agree to
take the number of shares in the capital of the company set opposite our respective names.

NAMES, ADDRESSES AND ~ Number of Shares taken
DESCRIPTION OF SUBSCRIBERS by each Subscriber '
Piraeus Financial Holdings S.A. - 2000 (two thousand) shares \

Societe Anonyme s ) srial 4l e
Registration Number: 225501000 , (’[‘W : /Aoafc ‘/5/”'“ ¢

4, Amerikis, 10564, Athens, Greece
Vasilis Giannoulis

£ ' | Director

14

Witness to the above signatures: W A
Aprepg Kovprgtpé

Bank Officer ~ senior Director - Piraeus Bank
184, Michalakopoulou, 11527, Athens, Greece

"

Georgios Triftarldes/
Eelpat



COMPANIES LAW (CAP. 113)

PUBLIC COMPANY LIMITED BY S

ARTICLES OF ASSOCIATION

PHOENIX VEGA MEZZ PLC

INTERPRETATION

In these Articles of Association

"The Law" means the Companies Law, CAP. 113 and includes any Law substituting or amending

the same.
"The seal" means the common seal of the Company.

The term "Secretary" shall be deemed to include an acting or assistant secretary and any person

appointed by the Directors to perform the duties of secretary.

“‘members” or “shareholders” means the registered holders of the Company’s shares from time

to time and “member” or “shareholder” means each one of them individually.

"person" shall be deemed to include a natural person or corporation.




"directors” or "Board of Directors" means the Board of Directors of the Company and
“director" means each individual member forming part of the Board of Directors of the
Company.

Part | of Table "A" in the First Schedule to the Companies Law CAP. 113 shall not apply to the
Company.

References made to documentation, and unless the context otherwise requires, shall be
interpreted insofar as to include references on print-outs, lithography, photography and other

manners of representation or visual transmission of words.

Any references in these Regulations to any provision of the Law, and unless the context otherwise
requires, shall be construed as referring to such provision of the Law as amended from time to
time and which is in force on the date when these Articles of Associations become binding for the
Company.

GENERAL PROVISIONS

Any sector of business or type of activities to be assumed by the Company, for which there has
been either ‘an express or implied authorization by virtue of the Company’s Articles of
Association of the (or these Regulations), could also be assumed by the directors whenever
deemed appropriate by them, also, these may be left pending by the Directors, in the event that
the Directors would consider it more prudent to refrain from the commencement or continuation
of this sector or type of activities, irrespectively of whether this sector or type of activities had
actually commenced or not.

These Regulations are governed by the Law. In the instance that the shares of the Company
have been admitted to trading in a regulated or non-regulated market, these Regulations shall
be supplemented and/or shall be applied, as deemed necessary, in accordance with the
legislative and regulatory framework applicable from time to time, in the country in which the
shares have been admitted and are being traded. In case of discrepancy between these
Regulations, on the one hand, vis-a-vis the rules of the aforementioned legislative and
regulatory framework on the other hand, it follows that whichever is stricter shall apply.




10.

SHARE CAPITAL AND ALTERATION OF RIGHTS

Without prejudice to any special rights already granted to the holders of any current shares or
class of chares, each share of the Company may be issued with such preferential rights,
suspension or other special rights or with such restrictions concerning either the dividend or the
voting right or the return of capital, or otherwise, as resolved and determined by the Company
from time to time, via ordinary resolution.

Save as provided by the Law, no person shall be recognised by the Company, as holder of any
share by virtue of a trust, and the Company shall not be deemed to have so recognized and
shall not be in any way obliged or be compelled to recognize (irrespectively of whether so
notified), any legal interest, subject to being future or partial, in any share, or any interest in a
fraction of a share (unless such a provision exists in these Regulations) or in any other rights
over any shares except from the full and absolute right conferred to the registered holder.

Independently from the aforementioned and subject to section 112 of the Law, in the event that
the Company elects so and if notified in writing about this, the Company may acknowledge the
existence of a trust over any share even though this cannot be registered in the Company’s
Register of Members. This acknowledgement shall be made known to the Trustees via a letter
and is irrevocable Since this trust continues to exist, even in the event of the replacement of

some or all of the trustees are replaced.

The name of any person registered as a member and whose name is inserted in the Register of
Members, shall be entitled to receive within two manths from the date of allotment or filing of the
transfer (or within any other timeframe determined in the terms for issuance), the certificate or a
number of certificates corresponding to all the shares of which she/he is a holder, free from
charge. Each certificate, shall correspond to one or more shares and shall be received after the
payment of 20 cents or less, as determined by the directors from time to time for each
certificate- other than the first one. Each certificate shall bear the seal, the shares relating to it
shall be determined and it shall evidence the amount that has been paid in relation to the
shares. It is provided that the Company is under no obligation to issue more than one certificate
in relation to the share or shares held jointly by a number of persons; the delivery of a certificate
for one share to one of the joint holders shall be deemed to constitute sufficient and due delivery
to all other holders.




11.

12.

13.

The Company shall not provide any financial assistance directly or indirectly and neither as a
loan nor guarantee, nor through the provision of a security or in any other way for the purpose of
or in relation to the purchase or indorsement of share or shares which occurred or shall occur
by any person in relation to the Company, or in any of its holding company/ies nor will the
Company be able to grant a loan for any purpose with a security over its shares or over the
shares of its holding company, no provision of this Regulation shall be deemed to prohibit
transactions referred to in the reservations of section 53(l) of the Law. ‘

ISSUANCE OF SHARES

Unless the Company otherwise resolves, pursuant to the provisions of section 60B of the Law,
all additional shares to be issued in exchange of cash, any additional shares already approved
for issuance and all securities that can be converted in shares shall be granted to the members
in analogy of the shares already held by them, and such an offer shall be made via notification
which will set the number of shares that each member is entitled to receive and define the
timeframe of within which, if the offer is not accepted within the said timeframe, it shall amount
to rejection and after the lapse of the said timeframe or with the receipt of such a member's
declaration of his objection to receive the offered shares, the directors may allot them or
otherwise dispose them to other persons, under terms they deem proper.

SHARES IN AN UNCERTIFIED FORM

No provision in these Regulations shall preclude any share or other movable security of the.
Company from being issued, owned, registered, converted, transferred or otherwise be utilized
in an uncertificated form, taking into account the issuance terms, the Law or other applicable
law or regulations of any regulated or non-regulated market in which shares or securities of the
Company, have been admitted or negotiated. As regards, to any share or other movablé
security in an uncertificated form, these Regulations shall apply, subject to the following
provisions: ’

(a) It shall not be mandatory for the Company to issue a certificate as evidence of the title of the
shares or movable securities; and all references in the Regulations, to a certificate concerning
any shares or movable securities held in an uncertified form, shall be deemed as inapplicable to
such shares or movable securities of an uncertified form and




14.

15.

A

(b) registration of the title and transfer of any shares or movable securities to an uncertified form
shall be sufficient for these purposes and a written instrument of transfer shall not be necessary,

(c) in the case that the Company’s shares are admitted for trading in the Athens Stock
Exchange, all of its shares shall be nominal, ordinary voting shares,, dematerialised, and
safekept in an accounting form, and they shall also be filed with and monitored electronically by
the Dematerialized Securities System administered by the company «EAAnvIKé Kevipikd
AtroBetipio Tithwv A.E.» and

d) in case of co-ownership of a share the co-owners shall be wholly liable for the satisfaction of
liabilities deriving from the shares.

TRANSFER OF SHARES

Transfer of shares can be made by written instruments of transfer in common or regular form or
in any other form, including electronic form, which the Directors may approve. Notwithstanding
the above, no provision in these Regulations shall preclude the transfer of the Company’s
shares or other movable securities existing in an uncertified form according to the provisions of
Regulation 13 above, and any references in these Regulations for the execution of any
instrument/document of transfer of shares or the registration of any transfer of uncertified
shares or other uncertified movable securities of the Company, shall be read in conjunction with
Regulation 13 above.

The instrument of transfer of any share will be executed by or on behalf of the transferor and of
the transferee and the transferor of a share, shall be deemed to remain a holder of such a
share up until the name of the transferee is entered into the Register of Members in relation to
such share.

LIEN

16. Any share can be provided by a shareholder, as a lien or guarantee in respect of a loan, debt

17.

or liability without the prior approval of the Board of Directors.
TRANSFER OF SHARES DUE TO DEATH OR BANKRUPTCY

In case of the death of a member of the Company the survivor or survivors where the deceased
was a joint holder, and the legal personal representatives of the deceased where he was a sole




18.

19.

20.

21,

22.

holder, shall be the only persons recognised by the Company as having any title to his interest
in the shares; but nothing herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by him with other persons

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member of the Company may, upon such evidence being produced as rhay from time to time
properly be required by the Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person nominated by him registered
as the transferee thereof,

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send
to the Company a notice in writing signed by him stating that he so elects. If he shall elect to
have another person registered, he shall testify his election by executing to that person a
transfer of the share.

A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall
be entitled to the same rights as regards dividends and other benefits to which he would be
entitled if he were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings or written resolutions of the members of the
Company.

ALTERATION OF CAPITAL

The Company may from time to time, by resolution, pursuant to the provisions stipulated in
section 59A of the Law, increase the share capital of the Company by such sum, to be divided
into shares of such amount, as the resolution shall prescribe.

The Company may by resolution pursuant to the provisions stipulated in article 59A of the Law:

(a) consolidate and divide all or any of its share capital into shares of Ié\rger amount than its
existing shares; or




23.

24,

25.

26.

27.

(b) subdivide its existing shares, or any of them, into shares of smaller amount than that fixed by
the Memorandum of Association subject, nevertheless, to the provisions of section 60(1)(d) of
the Law

The Company may by special resolution reduce its share capital, any capital redemption reserve
fund or any share premium account in the manner and with the occurrence of any authorized
event, subject to any authorisations required by the Law.

GENERAL MEETINGS

The Company shall, each year, hold a general meeting as its annual general meeting in addition
to any other meetings possibly held in that year, and shall specify the meeting as such in the
notices calling it, and not more than fifteen months shall elapse between the date of one 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 Board of Directors shall appoint.

All general meetings other than annual general meetings, shall be named extraordinary general

AN

meetings.

The Directors may, whenever they deem fit, call an extraordinary general meeting.
Extraordinary general meetings shall also be convened on requisition, or, in default, may be
convened by such requisitions as provided by section 126 of the Law. If at any time there is not
a sufficient number of Directors within Cyprus, capable of forming a quorum, any Director or any
two members of the Company may convene an extraordinary general meeting in the same
manner or as close enough to the manner in which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special resolution shall be
called by at least twenty-one days' notice 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 specified for the holding of the meeting. The notice 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 the manner hereinafter mentioned or in such other

7




28.

29.

30.

manner, if any, as may be prescribed by the Company in general meetings, to such persons as

" are, under the Article of Association of the Company, entitled to receive such notices from the

Company. The simuitaneous publication of the notice of the general meeting both in the website
of the Company and announcement and in the website of one or more of the organized
(regulated or non-regulated) markets within which the shares or other securities of the Company
have been admitted, shall absolve the Company from any obligation to serve the notice for the
convening of the general meeting, pursuant to this Regulation 27 and section 128 of Law.

PROCEEDINGS AT GENERAL MEETINGS

In accordance with the legislation in force, from time to time, and with the procedure specified in
the invitation for the General Meeting, the shareholders can (following a resolution of the Board
of Directors passed to this respect), participate by distance in the General Meeting and without
any physical presence, at the place it is carried out, via audiovisual or other electronic means.-
An analogous right to attend the General Meeting, in accordance with the applicable legislation
from time to time, is held by the Company’s Auditors as well as other persons present therein.
Also, following a resolution of the Board of Directors and in accordance with the legislation in
force, from time to time, and with the procedure specified in the invitation for the General
Meeting, the shareholders can participate by distance in the General Meeting’s voting, either via
postal correspondence or via electronic means, prior to the carrying out of the General Meeting.

It is provided that, persons who participate in the General Meeting, as in the aforementioned
case, shall be taken into account for the determination of a quorum and shall, for any other
purpose, be considered as present at the general meeting, and the location of the general
meeting shall be deemed to have been at the location of the person recording the minutes.

Any provisions in these Regulations concerning the procedure to be followed in general
meetings, shall be read in conjunction with Regulation 28, above.

Ever business carried out at an extraordinary general meeting shall be deemed to be special,
also any business carried out in an annual general meeting shall also be deemed as special,
with the exception of the declaration of dividends, the examination of the accounts, the balance
sheet and directors’ and the auditors reports, the election of directors for the replacement of the
resigning ones, if such a resignation exists, and the appointment and determination of the
auditors’ remuneration.




31.

32.

33.

34.

No business shall be undertaken in a general meeting, unless there is a quorum at the time of
the commencement of the business of the meeting.

There is a quorum at a general meeting and a valid meeting is held for the reviewing of the day-
to-day matters, when there is a physical presence of sharehdlders or presence through their
representatives, corresponding to at least one fifth (1/5) of the issued share capital at the date of
the determination of the beneficiaries as determined in the invitation calling the general meeting.
If nor such quorum exists, the general meeting shall be convened anew, within twenty (20) days
from the date of the cancelled meeting after an invitation is given at least ten (10) full days in
prior. The date for the determination of the beneficiaries shall be valid in respect of any second
meeting (in repetition).

In the second meeting (in repetition) the general meeting shall have a quorum and shall be duly
convened for the purpose of valid decision making of the day to-day matters, irrespectively of
the percentage of representation therein, of the issued share capital. There is no requirement
for a newer invitation, if the time and place of such a second meeting (in repetition), has been a
stipulated in the meeting’s initial invitation, notwithstanding and provided that an interval of at
least five (5) days should exist between the cancelled meeting and the second one (in
repetition).

Exceptionally, with regards to resolutions taken concerning the alteration of the Company’s
nationality, the alteration of the object of that business, the increase of share capital, unless
imposed by the law, shall be executed through the capitalization of reserves, the decrease of
share capital, unless if taken, due to the cancellation of unpaid shares or the non-transfer of
those shares acquired by the Company (a) due to a total transferring of the assets, (b) by a
gratuitous cause or have been acquired by banks and other credit institutions as a commission
for purchase, (c) on the basis of legally imposed liability or a court judgment for the protection of
the minority shareholders as well as shares acquired for the purpose of satisfying the
Company’s liabilities deriving from a convertible bond loan and (d) by a mandatory execution for
the satisfaction of the Company’s claim against the proprietor of those shares, within three (3)
years from the acquisition date, unless the nominal value of these shares including the shares
which the Company may acquire via a person acting on the Company’s behalf, does not
surpass the one tenth (1/10) of the Company's issued share capital, the merger, division,
conversion, reinstatement, extension of time, or liquidation of the Company, the granting of a
power to the Board of Directors or revival of such a power granted to the Board of Directors for




35.

36.

37.

38.

39.

the increase of the share capital, the meeting has a quorum and is duly convened for the
discussion of day-to-day matters of the agenda, when the shareholders representing half (1/2)
of the issued share capital are personally present or are being represented therein (at the date
of archive, as this date is defined from time to time, in invitation for the general meeting).

In the case as set out in the previous Regulation, if there has been no quorum as per the
previous Regulation, the general meeting shall be summoned again and convened anew; there
is @ quorum which amounts to a valid meeting for the overviewing of the day to day matters,
whenever there is a presence of shareholders or of their representatives which amounts to at
least one fifth (1/5) of the issued share capital, No newer invitation for s\uch a summoning is
required, if the place and time of the second meeting (in repetition), has already been stipulated
in the initial one and provided that there is an interval of at least five (5) days between the
cancelled meeting and the second one (in repetition).

All notifications and other communications relating to the general meeting, which every member
is entitled to receive, should also be sent to the Company’s auditors.

The chairman of the Board of Directors, if there is one, shall act as the chairman in every
general meeting of the Company, and if no such chairman exists or if he is not present, or if he
denies to act as a chairman thereof, then the present directors shall vote for one of themselves
to act as a chairman of the meeting.

If during the general meeting, no director wants to act as a chairman or if no director is present,
then the present members shall elect one amongst themselves to act in the capacity of the

' chairman of the meeting.

Through the application of a shareholder or shareholders, representing one twentieth (1/20) of
the of the issued share capital, at a meeting with a quorum, the chairman is obliged to
adjourn/postpone the decision making of the general meeting for all or specific matters only
once, and shall determine that the date for the continuation of the meeting is the one stipulated
on the shareholders’ application notwithstanding, such a date should not be further afar from
twenty(20) days from the adjournment date. The general meeting convened following an
adjournment amounts to the continuation of the previous one, and there is no need for a
repetition of the procedures for the publication of the shareholders’ invitation. No business shall
be undertaken in a meeting following adjournment, unless such business has remained
unfinished meeting that has been adjourned. When a meeting is adjourne.d for twenty or more

10




40.

41.

42,

43.

44,

45.

46.

days, a notice of the meeting following the adjourned meeting, shall be given in the same
manner as the one of the initial meeting. Save as to what is provided above, there shall be no
need for a notice to be given for an adjournment/postponement or for the business that shall be

- undertaken in a meeting following an adjournment.

At every general meeting, a voting, that is subject to approval at the meeting, shall be decided
by a voting through a voting list. The voting shall take place at the time and manner determined
by the chairman.

In case of joint proprietors/holders of a share, the rights of the joint proprietors/holders shall be
exercised by a commonly appointed attorney, whilst if there is no such appointment of a
commonly appointed attorney, and at the same time, any shareholder attends the meeting to-
vote (in his capacity as the joint registered holder of a share or shares with others), then the
matter shall be left to the discretion of the Chairman of the Meeting to determine whether such a
person can vote in relation to the shares,

If a voting is requested for the election of a chairman or for the adjournment of the meeting, the
voting shall take place immediately.

VOTES OF MEMBERS
Every member shall retain one vote for each share held.

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

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

At the general meeting, members are able to participate and votes may be given either
personally by the members or by a duly authorised proxy, in accordance to the lawfully laid
down procedure. Appointment and revocation of a proxy as well as its notification to the

i
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48,

49.

50.

51.

52.

53.

Company can be made via electronic means. Details in relation to the type of the power of
attorney, the manner of execution, as well as the procedure for its filing with the Company shall
be stipulated in detail, in the invitation for the general meeting.

Any document for the appointment of a proxy not filed or not delivered in accordance to the
stipulated the manner and timeframe set in such invitation as per aforementioned provisions,
shall be invalid.

The instrument appointing a proxy shall be drafted in accordance with the stipulations of the
invitation for a general meeting, otherwise as per the usual practice and as practicable under
the circumstances.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previbus death or insanity of the principal or revocation of the proxy or of.
the authority under which the proxy was executed or the previous transfer of the share in
respect of which the proxy is given, provided that no notice in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the Company at the 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 winning vote.

Copies of the minutes of the meetings of the general meeting or extracts thereof, shall be issued
by the persons able to issue copies and extracts of the meetings of the Board of Directors.

CORPORATIONS ACTING BY REPRESENTATIVES AT GENERAL MEETINGS

Any corporation which is a member of the Company may authorise such person as it deems as
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 a member of the Company as a natural person.

MEMBERS WRITTEN RESOLUTIONS

Subject to the provisions of the Law, a resolution in writing signed or approved by letter,
telegram, telex or facsimile or by any other similar means by each one of the members 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

12




54,

55.

56.

57.

58.

59.

same had been passed at a general meeting of the Company duly convened and held. The
signature of these members, as stipulated above, can be placed on only one document, or on
more than one documents, provided that such signature is placed below the text of the
resolution to be approved.

BOARD OF DIRECTORS - DIRECTORS

The minimum number of the Directors shall be at least three and the maximum number shall be
fifteen. The members of the Board of Directors are elected by the general meeting and shall
hold office for three years. The said general meeting shall also set the specific number of the
directors. The directors shall resign at the end of their tenure. Every resigning director is eligible
for re-election.

The Company may fill a vacant position, in the meeting where the director resigns as per the
aforementioned manner, through the election of another person, and in case of default: the
resigning director shall be deemed to be re-elected if he offers himself for re-election, except in
the case that in such a meeting it is expressly decided for the said position to remain vacant, or
if a poll for the re-election of the said director has been presented at the meeting has been
rejected.

No other person, besides the resigning director at the meeting, is eligible for re-election as a

director at the general meeting, unless a notice in writing is given to the Company’s registered

office and signed by a member duly capable to attend and vote at the meeting, sent not less

than three and no longer than twenty one days prior to the date on which the meeting has been |
set, recommending a specific person for election. Also, a written notice signed by the person

recommended for election, for his intention to be elected. .

The Board of Directors may elect one of its members in order to be appointed as the Chairman.

The directors’ remuneration shall be determined by the Board of Directors from time to time, in
accordance with the applicable law and shall be presented and approved in every annual
general meeting.

Copies or extracts of the minutes of the Board of Directors shall be officially issued by either its
Chairman or by the Secretary of the Board of Directors, without the need for any further
ratification.

13




60.

61.

62.

63.

64.

BORROWING POWERS

The Directors, by a resolution of the General Meeting, shall exercise all the powers of the
Company to borrow or find money, to charge or, mortgage the whole or part of the undertaking,
the property of the Company and the whole or part of the uncalled capital, and to issue
debenture stock debentures and other bonds and securities for any debt, liability or obligation of
the company or of any third party.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directoré; who can 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 Regulations, required to be exercised by the
Company in general meeting, subject, nevertheless to any of these Regulations, to the
provisions of the Law and to such regulations, being not inconsistent with these Regulations 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 abpoint any company,
firm or person or body of persons, whether nominated directly or indirectly by the Directors, to
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 Regulations) 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 and 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 sections 36 of the Law which relate to the
right of the Company to have an official seal for use abroad, and such powers shall be
exercised by 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 a Register for abroad and the Directors
may (subject to the provisions of those sections) make and vary such regulations as they may
think fit governing the keeping of any such Register
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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 méeting of the Directors
in accordance with section 191 of the Law.

No Director shall vote in respect of any contract or arrangement that he méy be interested
therein and if he does so, neither himself nor his vote shall be taken into account and shall not
be counted for the purpose of satisfying the quorum at any meeting; notwithstanding the
aforementioned, none of the restrictions set out above shall apply in relation to the below:

(a) any arrangement for the provision of a security or guarantee to any director, in respect of

money incurred or obligations assumed for the benefit of the Company, or

(b) any arrangement for the provision of any security to third persons concerning a debt or
obligation of the Company, in respect of which the Director had assumed the complete or partial
liability pursuant to any guarantee or with the submission of any security, or

(c) any contract for the undersigning or co-signing by any director in relation to the Company's
shares or bonds or

(d) any contract or arrangement with any other Company in which he is interested, solely in his
capacity as an officer of the Company or as a holder of shares or other securities.

These restrictions may at any given time be suspended or altered to any extent, solely by the
Company at a general meeting. ’

A Director may hold office or any other profit making position in tHe Company (other than the
office of auditor) along with his office of Director for such period and on such terms (as to
remuneration and other matters) as the Directors may determine; and no Director or intending
Director shall be disqualified on the grounds of holding such office, from contracting with the
Company whether with regard to his tenure or any such other office or place of profit or as
vendor, purchaser or otherwise; nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director is in any way interested, be
liable to be cancelled; nor shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relationship thereby established

Any Director may act by himseif 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:
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provided that nothing herein contained shall authorise a Director or his firm to act as auditor to
the Company.

All cheques, promissory notes, drafts, bills of exchange, or other negotiable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner as the Directors shall from time to
time by resolution determine.

The Board of Directors shall cause minutes to be maintained in books, safekept and provided
for this purpose and relating to:-

all appointments of officers made by the Board of Directors -

the names of the Directors present or of any committee of the Directors at each meeting

all resolutions and proceedings at all meetings of the Company, and of the Board of Directors,
and of its committees; and of each Director who is present in any meeting of the Board of
Directors or of a committee.

DISQUALIFICATION OF DIRECTORS
The office of Director shall be vacated if the Director:
(a) becomes bankrupt or makes any arrangement or composition 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

(c) becomes of unsound mind; or
(d) resigns from his office by notice in writing to the Company; or

(e) is absent, due to reasons unrelated to the business of the Company, for over six (6) months,
from at least three (3) duly convened consecutive meetings of the board, and without receiving
the prior approval of the board.

APPOINTMENT AND REMOVAL OF DIRECTORS

The General Meeting may by ordinary resolution, from time to time, increase or decrease the
number of the directors, subject to the provisions of the Law.
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The Board of Directors,. retains the power to appoint at any given time, and from time to time,
any person as a director, in order to fill the vacate position. Each Director appointed in this
manner, shall retain its office until the next annual general meeting during which he could be re-
elected.

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

The Company may by ordinary resolution appoint another person to replace a Director whose
services have been terminated according to the immediately preceding Regulation and, subject
to the powers of the Directors according to Regulation 109, the Company in general meeting
may appoint any person as Director either to fill the post rendered extraordinarily vacant or as
an additional Director and may also specify the period for which this person shall hold the office.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit. Matters arising at any meeting shall be decided by a majority of
votes. In the case of equal number of votes, the Chairman shall not retain a second or winning
vote. Any director may request, at any moment in time, to call a directors meeting. The
secretary, following such a request by a director, must proceed with the calling of the directors

meeting.

The quorum necessary for the transaction of the business of the Directors is set at fifty percent
(50%) of the number of the members comprising the Board of Directors plus one (1), rounded
downwards in the case of a fraction.

The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long
as their number is reduced below the number fixed by or pursuant to the Regulations of the
Company as the lowest number of Directors, the continuing Directors or Director may act solely
for the purpose of increasing the number of Directors to that number, or of summoning a
general meeting of the Company, but for no other purpose
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The Directors may elect a Chairman of their meetings and determine the period for which each
one of them is to hold office; but if no such Chairman is elected, or if at any meeting of the
Directors the Chairman is not present, the Directors present may choose one of their number to
be Chairman of the meeting.

In accordance with the laws in force from time to time, the Directors may delegate any of their
powers to committees consisting of such member or members of their body as they think fit; any
committee so formed shall, in the exercise of the powers so delegated to it, conform to any terms
or regulations that may be imposed on it by the Directors

A committee may elect the chairman of its meetings if no such chairman is elected, or if no such
chairman is present in a meeting, the present members may choose one of their number to be
Chairman of the meeting.

The committees may meet and adjourn their meetings, as they think proper. Matters arising at
any meeting shall be determined by a majority of votes of the members present. Matters raised
in any meeting shall be decided by majority of the members present, and in the case of equal
votes, the Chairman of the meeting will not have a second or winning vote.

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

DIRECTORS WRITTEN RESOLUTIONS AND RESOLUTIONS VIA TELECOMMUNICATION

(a) A resolution in writing signed or approved by letter, telegram, telex, facsimile or any other
similar means by all Directors (and where possible evidencing that such a resolution has been
passed by majority and not unanimously), shall be as valid and effectual as if it had been
passed at a meeting of the Directors duly convened and held. Any such resolution in writing
signed as aforesaid may consist of several documents each signed by one or more of the
persons aforesaid.

(b) For the carrying out of the purposes of these Regulations, the simultaneous connection via
telephone or via other means of communication of a number of directors, not less of that which
amounts to a quorum shall be deemed as a duly convened meeting of the directors ,despite one
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-or more of the Directors being abroad, and all provisions in this Regulations in relations to

Directors’ meetings shall apply to such meetings to provided that the below are in place:

(i) all of the directors who, at that time, are eligible for receiving a notice for a directors’ meeting
also have the right to receive a notice for a telephone meeting or meeting via another means of
communication and may connect via telephone or via other such means of communication for
the purpose of such a meeting. Notice for such a meeting may be given via telephone or via
other means of communication-

(if) each one of the directors participating in the meeting, should be able to listen every other
director participating in the meeting,

And minutes of the procedures for such a meeting shall amount to satisfactory evidence of such
procedures and of the adherence of all necessary practices, so long as these are certified as a
correct set of minutes by the chairman of that meeting or by the Secretary.

SECRETARY

Secretary shall be appointed by a resolution of the Board of Directors for such a term, with such
remuneration and upon such conditions as specified in the said resolution; The directors may, if

they so wish, appoint one or more persons to act as assistant secretary.

A provision of the Law or these Regulations requiring or authorising a thing to be done by ortoa
Director or the Secretary, shall not be satisfied by its being done by or in relation to the same
person acting both as Director and as, or in place of, the Secretary.

THE SEAL

(a) The Company seal, shall only be used after the authority of the Directors has been granted;
and every document upon which the seal has been borne, shall be signed by one director and
the secretary or by a second director or by any other person appointed by the board of directors

for this purpose.

(b) The Company may have an official seal, in addition to the abovementioned seal, which shall
be in accordance with section 36(l) of the Law, and shall be used for the stipulated purposes
within the scope of that section.
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MEETINGS ABROAD

Independently from any provision in these Regulations, applying to the Company, the directors’
meetings and general meetings of the Company (both regular -and extraordinary) can be
convened and undertaken either in Cyprus or abroad, or in any city or place as per the written
request of the majority of the directors or members, according to the case.

DIVIDENDS AND RESERVE

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

The Board of Directors may from time to time pay to the members such interim dividends on any
shares, as appear to the Directors to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of profits.

The Board of Directors may set aside out of the profits of the Company, as a reserve or
reserves, such sums as required by the legislation in force, regulations and standards of good
accounting practices, and following the suggestion of the Board of Directors the remainder of
the profits shall be distributed to the shareholders, provided a previous approval has been
granted at the General Meeting.

All dividends shall be declared and paid according to the amounts paid or credited as paid on
the shares proportionately to which the dividend has been paid. All dividends shall be allotted
and paid proportionately to the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividend is paid. All of the dividends
shall be paid in accordance with the General Meeting resolution, which should be applied by the
Board of Directors.

Any general meeting declaring a dividend may direct payment of such dividend wholly or partly
by the distribution of specific assets of the Company and specifically, without prejudice to the
generality of the aforementioned, of shares, debentures or debenture stock to another company
in any or more of the above ways and the directors shall apply such a resolution.

Subject to the provisions of the applicable law and/or any applicable regulations in relation to a
regulated or non-regulated market in which the Company's securities have been admitted
and/or traded, the dividends and other payable money in cash in relation to shares, can be paid
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by an electronic transfer to the account or by cheque or draft delivered by post to the registered
address of the holder/owner, and in the case of joint holders/co-ownership of shares, to the
registered address of the person whose registered address is evidenced first in the register of
members, or to the person and address that the owner/holder or joint holders shall indicate in
writing or indicated at the bank’s branch by the shareholder.

No dividend shall bear interest against the Company.
ACCOUNTS
The Directors shall cause proper books of account to be kept with respect to:-

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

(b) the assets and liabilities of the Company.

If not all books necessary to give a true and fair view of the state of the Company's financial
affairs and to explain its transactions are kept then the Company will not be deemed to be
keeping proper books of account.

The books of account shall 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 Directors think fit, and shall

always be open to the inspection of the Directors.

The Directors shall from time to time determine whether and to what extent and at what time
and place and under what conditions or regulations the accounts and books of the Company or
any of them shall be open to the inspection of members not being Directors; and no member
(not being a Director) shall have any right of inspecting any account or book or document of the
Company éxcept as conferred by statute or authorised by the Directors or by the Company in
general meeting. ' '

The Directors shall from time to time, in accordance with sections 142, 144 and 151 of the Law,
cause to be prepared and to be laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts and reports as referred in those sections.

A copy of every document which is to be laid before the Company at the general meeting and
as stipulated in the Law shall, not less than twenty-one days before the day of the meeting, be -
made available to every member, and every holder of debentures of, the Company and to every
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‘person registered under Regulation 27 either in a hard copy or an electronic form. Without

prejudice to any provisions and applicable regulations of the applicable law in the jurisdiction
where the Company's securities are admitted for trading. In the notice for the convening of the
general meeting, there shall be special reference as to the place and manner of disposal of
these documents.

It is provided that during the annual general meeting of the Company’s shareholders, the
aforementioned documents shall be made readily available by the Company, for distribution to
the present shareholders; and the Company shall comply with the publication obligation, in
accordance with the provisions of relevant applicable legislation, the said publication shall be
made in the daily press or uploaded on its website or made public to any competent supervisory
authorities and also to one or more regulated or non-regulated markets, to which its shares or
other securities have been admitted.

CAPITALISATION OF PROFITS

The Company may, in a general meeting upon the recommendation of the Directors, resolve
that it is desirable to capitalise any part of the amount for the time being standing to the credit of
any of the Company's reserve accounts or is in otherwise subject to the provisions of these
Regulations, available for distribution, and accordingly that such sum be set free for distribution,
amongst the members who would have been entitled thereto if distributed by way of dividend
and in the same proportions, on condition that the same be not paid in cash but be applied
either in or towards paying up in full of unissued shares or debentures of the Company to be
allotted and distributed credited as fully paid up to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the other, and the Board of Directors shall be
obliged to give effect to such resolution,

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

AUDIT

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

NOTICES

Subject to the provisions of the applicable law and/or any regulations that are applicable in
relation to a regulated or non-regulated market, in which the Company’s securities were
admitted, and/or traded, a notice or any other documentation can be sent by the Company to a
member via one of the following ways:

(a) A notice by the Company to any member may be deemed as duly given if it has been
personally delivered to the registered address of the member, such address being evidenced in
Register of Members and it shall be deemed as served at the time of its delivery to the member.

(b) With its delivery via post to the member or to its registered address as evidenced in the
Register, and service of the notice shall be deemed to be effected, in the case of notice for a
general meeting, at the expiration of 24 hours after the letter containing the same is posted and
in any other case at the time at which the letter would be delivered in the ordinary course of
post, following a receipt/proof that the letter containing the notification has been indeed
addressed to that member, has been pre-paid and delivered by post. 4

(c) Via fax to a fax number notification of which has been made in writing by the member, and
as registered the register and shall be deemed as served at the time it was sent or

(d) Via email to an email address notification of which has been made in writing by the member
and as registered in the register and shall be deemed as served at the time it was sent.

(e) Via the internet in the Company's webpage, or in the webpage of one or more organized
markets (regulated or non-regulated) in which the Company’s shares or other securities were
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admitted or in the Webpage of the competent supervisory authority, and it shall be deemed as
duly served upon its appearance on the internet.

It is provided that each member is obliged to inform the Company about any changes to the
above information and the Company does is not otherwise liable or obliged to update any of the
members information. It is provided that this Regulation shall not amount to a mandatory
obligation for the delivery of a notice or other documentation, to any person whose address or
other information, as mentioned in this Regulation, are unknown to the Company or to more
than one joint holders of shares or bonds or securities of the Company.

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or bankruptcy of a member via any of the aforementioned ways addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any
like description (at the address, fax number, email etc.) provided, for this purpose by the
persons claiming to be so entitled, or (until such information has been so supplied) by giving the
notice in any manner in which the same might have been given if the death or bankruptcy had
not occurred.

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

(a) every member, except those members who (having no registered address within Cyprus)
have not provided the Company with an address within Cyprus for the delivering notices to
them;

(b) every person upon whom the ownership of a share devolves by reason of his being a legal
personal representative or a trustee in bankruptcy of a member where the member but for his
death or bankruptcy would have been entitled to receive notice of the meeting; and

(c) the auditor for the time being of the Company.
ELECTRONIC COMMUNICATION

(a) The Directors can proceed from time to time, to such arrangements and to the setting of
rules in their absolute discretion and as deemed proper; that shall relate to the provision of
notifications, disclosures or other documentation via electronic communication addressed to the
Company or be addressed by the Company and otherwise for the application and/or completion
of this Regulation in relation to electronic communication, and the said arrangements and rules
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“(according to the case) shall receive the same application as if these had been stipulted by this

Regulation.

(b) When the Company has stipulated an e-mail address in the notice of the summoning of the
meeting, this shall be deemed to amount to the acceptance by the Company for the délivery via
electronic means to such an address, of any document or information concerning to the

meeting's procedures, (subject to any terms or restrictions set in such a notice).
(c) In this Reguiation:

“e-mail” means any address or number used, for the purpose of the electronic transmission,
sending and receiving, of documents or information.

“document” means information that has been written down in any form; and

References to the delivery of a document shall include the forwarding, filing, registering and
delivery of the document shall include the forwarding, filing, registration, delivery, presentation
of or submission of the document or (in the event of notification) its delivery.

.(d) Despite any contrary provision found in these Regulations, any notification or other

document provided or delivered to any person, by the Company, shall also be deemed to be
provided or delivered at that time of the publication of such notification or other document by the
Company on the Company’'s website or in the website of one or more organized market(s)
(regulated or non-regulated) where the shares or other securities of the Company have been
admitted or on the website of the competent supervisory authority and any such notification or
other document shall be deemed as given or delivered at the time of its first publication on the
Company's website.

WINDING UP

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

INDEMNITY

Mutatis mutandis to the provisions stipulated by the Law, and without prejudice to any Director's
right to indemnity, every Director and any ex-Director shall be indemnified out of the Company's
assets, against any liabilities, losses or expenses which he may sustain or incur in or about the
execution of his duties and/or in any manner connected to such duties, and otherwise in relation
to his duties, rights or office including (without prejudice of the aforesaid) any liability including
incurred by him in defending any proceedings whether civil or criminal in connection with any
action or omission or alleged action or alleged omission under his capacity as a Director and on
the basis of which a judgment is issued in his favour, is exempted or otherwise discontinued
without any finding or admission of guilt or breach of duty by the Director or in relation to what
has been incurred by on the basis of any application of which he has been absolved from any
liability in relation to any action or omission for the payment of any amount application.

To the extent permitted by Law, the Board of Directors may arrange for and maintain, an
insurance cover paid by the Company, concerning any liability, loss or expenses incurred by any
Director, which was incurred due to an action or alleged action or omission of the Director, during
the exercise of his functions as a Director of the Company and only.

Georgios Triftarides /%
R {ou
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EXTRACT OF THE WRITTEN RESOLUTION OF THE SOLE SHAREHQLDER OF THE
COMPANY PASSED AND SIGNED PURSANT TO THE ARTICLES OF CIATION OF THE

COMPANY ON 28 APRIL 2021
R

“ORDINARY RESOLUTION

‘\‘;‘(‘.Z':'-Z \
That, the authorised share capital of the Company be and is hereby mcrea d\fpo/'€7/~ \‘dnwded into
2,000 ordinary shares of €1.00 each to €26, 431 ,868 dwuded into 26,431, 68 ;d/\shé,r__e"_éf'\of €1.00

A
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-

)
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It is hereby certified that the above resolution is a true copy of the wri the sole

shareholder of the Company dated 28 April 2021.

THE SECRETARY

OMEBERYE LTD

OMNISERVE LTD

<

Georgios Triftarides
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PHOENIX VEGA MEZZ LTD ASE
(“the Company”) P\ SRR

EXTRACT OT THE WRITTEN RESOLUTION OF THE SOLE
SHAREHOLDER OF THE COMPANY PASSED AND SIGNED PURSANT
TO THE ARTICLES OF ASSOCIATION OF THE COMPANY ON 25 MAY

2021

“ORDINARY RESOLUTION

That, the authorised share capital of the Company be and is hereby increased
from €26,431,868 divided into 528,637,360 ordinary shares of €0.05 each to
€62,518,361.45 divided into 1,250,367,229 ordinary shares of 0.05 each,
under the same terms and with the same rights in all respects as the existing
shares.”

It is hereby certified that the above resolution is a true copy of the

written resolution of the sole shareholder of the Company dated 25 May
2021.

THE SECRETARY

GNISERVE LTD

OMNISERVE LTD

“20rgios Triftaride,%
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PHOENIX VEGA MEZZ LTD
(the “Company”)

EXTRACT OF THE WRITTEN RESOLUTIONS OF THE MEMBERS OF THE
COMPANY PASSED AND SIGNED IN ACCORDANCE WITH THE COMPANY’S
ARTICLES OF ASSOCIATION DATED 2 JULY 2021

vaae KIBRIS CYPRUS

It is hereby unanimously resolved as follows:

“SPECIAL RESOLUTION

1. That the Company be converted as a public limited Liabil
Companies Law, Cap.113.

2. That the existing Articles of Association shall no longer apply to the Company,
and that in lieu thereof the Articles of Association already prepared, a copy of
which is attached herewith for the purposes of identification, be applicable to and
adopted by the Company, and that the Company Secretary be directed forthwith
to register the same with the Registrar of Companies.”

It is hereby certified that the above special resolution is a'true copy of the written
resolutions of the members of the Company dated 2 July 2021.

THE SECRETARY

=RVE LTD
OMNISERVE LTD

7

Georgios Triftaﬂde}é
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(the “Company”’)
g_\

EXTRACT OF THE WRITTEN RESOLUTIONS OF THE MEMBERS o@ |4{§' Y lr

PHOENIX VEGA MEZZ LTD Q \\ ’L\ TR

COMPANY PASSED AND SIGNED IN ACCORDANCE WITH TH :
COMPANY’S ARTICLES OF ASSOCIATION DATED 2 JULY 2021

KYill Oy
e RIBRIS GYPRES

It is hereby unanumously resolved as follows:

“SPECIAL RESOLUTION

THAT the name of the Company be and is hereby chang
VEGA MEZZ LTD to PHOENIX VEGA MEZZ PLC".

Secretary

O%NEE%E LTD

OMNISERVE LTD

Georgios Triflarldds%
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Fees: €20.00 C16
THE COMPANIES LAW
CAP. 113

——
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No. of Company
420422

Notice of consolidation, division, sub-division@8\S o\
redemption of or cancellation of Shares,
conversion and reconversion of Stock into Shares
(Pursuant to Section 61)

Name of Company

PHOENIX VEGA MEZZ LTD

To the Registrar of Companies,

Hereby gives you notice that:

The authorised and issued share capital of the Company consisting of €26,431,868.00,
divided into 26,431,868 ordinary shares of nominal value €1.00 per share which are wholly
owned by the sole shareholder of the Company, PIRAEUS FINANCIAL HOLDINGS S.A.:

With a written resolution by the sole shareholder of the Company dated 25 May 2021 the
following ordinary resolution was passed:

That, the authorized share capital of the Company, consisting of 26,431,868 shares of €1.00
per share be and is hereby divided into 528,637,360 shares of €0.05 per share and the issued
share capital of the Company consisting of 26,431,868 shares of €1.00 per share be and is
hereby divided into 528,637,360 shares of €0.05 per share.

As a result of the above, the authorized and issued share capital of the Company consists of
528,637,360 ordinary shares and is held as follows:

PIRAEUS FINANCIAL HOLDINGS S.A. - 528,637,360 ordinary shares of nominal value
€0.05 per share.

(Signature) AR AR DA o Date 28/05/2021
Secretﬁ}'/y

Name and Address for correspondence

Name IOANNIDES DEMETRIOU LLC

Address 17-19 Themistocli Dervi, THE CITY HOUSE ‘
Nicosia - . ¥ e /
1066 Telephone ~ 9 f1ass

Post Code

sl



