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ARTICLES  OF ASSOCIATION

of

ABALL HOLDING SA
**********

TITLE I

NAME – REGISTERED OFFICE – OBJECT - PERIOD

Article 1

A corporation is formed under the name of:

ABALL HOLDING SA
and is governed by these Articles of Association and by the provisions of Title XXVI of the Swiss Code of Obligations.

Article 2

The registered office of the Corporation is in Geneva.

Article 3

The object of the Corporation is to acquire, own and sell participating interests in Switzerland, excluding those prohibited by the LFAIE, and abroad, mainly in the area of real estate and finance and in all real estate activities abroad. 

The Corporation may also engage in any financial, commercial, movable or immovable property transactions that are directly or indirectly related to its object.

Article 4

The Corporation is of unlimited duration.

TITLE II.

SHARE CAPITAL – SHARES

Article 5

Share Capital
The share capital of the Corporation is set at ONE HUNDRED THOUSAND FRANCS (Fr. 100,000.-) fully paid-up.

The share capital is divided into one hundred (100) shares of ONE THOUSAND FRANCS (Fr. 1,000.-) each.

Article 6
The shares are bearer shares. 

They are numbered and signed by a Director.  

Their transfer is made by delivery of the stock.

The Corporation may issue stock certificates in place and stead of stock.

Finally, the bearer shares may be converted into registered shares.

Article 7
Each share confers the right to a proportional share of the net profits of the Corporation and of the proceeds from winding-up.

Shareholders are only liable for the obligations provided in the Articles of Association and are not personally liable for the debts of the Corporation.

TITLE III

SHAREHOLDERS MEETING

Article 8
The Shareholders Meeting is the supreme power of the Corporation. 

It shall have the inalienable right:



1. to adopt and amend the Articles of Association;



2. to appoint and remove members of the Board of Directors and the auditing entity;



3. to approve the annual report and the Group’s financial statements; 



4. to approve the annual financial statements and determine the use of net profits as shown in the balance sheet and in particular to determine dividends and shares of profit;



5. to give discharge to the members of the Board of Directors;



6. to make all the resolutions reserved for it by law or the Articles of Association.
Article 9
Resolutions of the Shareholders Meeting shall be binding on all shareholders, including those who are neither present nor represented.

Resolutions of the Shareholders Meeting that infringe the law or the Articles of Association may be challenged by the Board of Directors or by any shareholder pursuant to the conditions provided in Articles 706 and 706 A of the Code of Obligations.

Article 10


The following resolutions in particular of the Shareholders Meeting Resolutions shall be null and void if they:


1. Abolish or limit the right to take part in the Shareholders Meeting, the minimum right to vote, the right to file proceedings or other rights of shareholders that are guaranteed by the compulsory provisions of the law;


2. Restrict the oversight rights of the shareholders more than the law allows, or


3. Neglect the basic structures of the Corporation or infringe the provisions on the protection of the share capital. 

Article 11

The Shareholders Meeting shall be convened by the Board of Directors and, if necessary, by the auditors. The official receivers and the representatives of the bond holders also have the right to convene the Shareholders Meeting.


The annual Shareholders Meeting shall be held each year no later than six months after the end of the fiscal period; Extraordinary Shareholders Meetings shall also be convened as often as necessary.

Article 12

One or more shareholders, together representing at least ten percent of the share capital, may also request the convening of the Shareholders Meeting. Shareholders who together represent a nominal value of one million francs, may request the entering of an item of business on the agenda. The convening of a meeting and the entering of an item of business on the agenda must be requested in writing, indicating the subjects of the debate and motions to be put forward.

Article 13

The Shareholders Meeting shall be convened at least twenty days prior to the appointed date by way of a notice published in the Feuille officielle suisse du commerce.  


The notice convening the meeting shall specify the items of business to be included on the agenda and any motions of the Board of Directors and shareholders who have requested a convening of the Shareholders Meeting or the entering of an item of business on the agenda.  


No resolution may be adopted on any items of business that have not been duly entered on the agenda, other than on motions to convene an extraordinary Shareholders Meeting or to perform a special audit.


Motions connected with items of business entered on the agenda or debates that are not required to be put to a vote of the meeting need not be notified in advance.


The notices of convening the annual Shareholders Meeting shall inform the shareholders that the profit and loss statement and the balance sheet, as well as the auditors’ report, the management report and any motions regarding the use of the net profit, are at the disposal of the shareholders at the corporation’s registered offices and at branches, if any exist, no later than twenty days before the Shareholders Meeting.

Article 14


Shareholders or their proxies together representing all of the shares issued by the Corporation may, if no objection is raised, hold a Shareholders Meeting without observing the formalities laid down for convening a meeting.  


Provided the owners of all the shares are present or represented, this meeting shall have the power validly to debate and transact all business falling within the competence of the Shareholders Meeting.

Article 15

With respect to the Corporation, the holder of a share may exercise the right to vote provided he justifies his ownership by producing the share or in any other manner specified by the Board of Directors.


Any shareholder may have his shares represented by a third party, whether or not such a person is a shareholder.


A share encumbered with a usufructuary right shall be represented by the beneficial owner; such a person shall be liable to the owner if he fails to take his interests into equitable consideration.


Should the Corporation suggest to shareholders that they be represented at a Shareholders Meeting by a member of its bodies or by another person dependent on it, it shall also appoint an independent person whom the shareholders may instruct to represent them. The bodies, independent representatives and nominees shall inform the Corporation of the number, type, nominal value and class of shares that they represent.

Article 16


The Shareholders Meeting shall be chaired by the chairman of the Board of Directors or, if he is not in attendance, by another director or, if he is not in attendance, by another shareholder.


The chairman shall appoint the secretary who need not necessarily be a member of the board of directors. 

Article 17

The shareholders shall exercise their right to vote at the Shareholders Meeting pro rata to the nominal value of their entire share holding.


Every shareholder has the right to at least one vote, even if he owns only one share.

Article 18


The Shareholders Meeting shall be deemed validly constituted, irrespective of the number of shareholders present or represented.


All resolutions and elections of the Shareholders Meeting shall require the affirmative vote of an absolute majority of all shares present or represented.


Should a second poll be necessary, a simple majority vote shall suffice.


In the event of a tied vote, the chairman shall have the casting vote.


However, a resolution of the Shareholders Meeting must receive at least two-thirds of the votes attached to the shares present or represented and the absolute majority of the nominal value of the shares present or represented in order: 

1. 
to alter the corporate object;

2.
to introduce preferred shares with voting rights;

3.
to restrict the transferability of registered shares;

4.
to carry out an authorised or conditional increase in share capital;

5. 
to increase the share capital by means of equity, or against investments in kind or with a view to a take-over of assets and the granting of special advantages;

6.
to limit or abrogate the pre-emptive subscription right;

7.
to transfer the registered office of the Corporation;

8.
to dissolve the Corporation without winding-up.

Article 19


The Board of Directors shall take the necessary steps to establish the shareholders’ right to vote.


The Board of Directors shall ensure the minutes are drawn up.  These shall record:

1.
The number, type, nominal value and class of shares represented by the shareholders, the bodies of the Corporation, independent representatives and trustee representatives.

2.
Resolutions and election results.

3.
Requests for information and answers given.

4.
Statements required by the shareholders to be entered in the minutes.


Shareholders shall be entitled to consult the minutes.


The minutes shall be signed by the chairman and secretary of the meeting.


Excerpts issued from the minutes shall be certified as true by a member of the Board of Directors.

TITLE IV

BOARD OF DIRECTORS
Article 20

The Corporation shall be managed by a Board of Directors composed of one or more members, who shall be shareholders.


The majority of the members on the Board of Directors must be Swiss citizens and be domiciled in Switzerland or nationals of a Member State of the European union or the EFTA.


If there is only one person on the Board, he must have Swiss citizenship or nationals of a Member State of the European union or the EFTA and have his domicile in Switzerland.

Article 21


The members of the Board of Directors shall be appointed to office for a term of one year.


They shall be eligible for re-appointment.

Article 22


The resolutions of the Board of Directors shall be properly passed by a majority of the votes cast, provided, however, that such majority shall form a majority of the Board.


In the event of a tied vote, the chairman shall have the casting vote.


Resolutions of the Board of Directors may also be properly passed in the form of a written approval given to a motion, unless one of the members of the Board requests an oral debate.  They must be entered in the Board minutes.

Article 23


Minutes shall be drawn up of the proceedings and resolutions of the Board of Directors.  The minutes shall be  signed by the chairman of the meeting and the secretary, who need not be a member of the Board of Directors. 


Minutes shall be drawn up even if there is only one person on the Board.

Article 24

The Board of Directors is convened by its chairman. Each member of the board of directors may require the chairman to immediately convene a meeting of the board of directors by indicating the reasons for doing so. 

Article 25

The Board of Directors may pass resolutions on all matters not attributed to the Shareholders Meeting by law or the Articles of Association.


The Board shall have the following untransferable and inalienable powers and duties:

1.
To exercise the highest level of management of the Corporation and issue the necessary instructions.

2.
To determine the organisation.

3.
To determine the accounting and auditing procedures as well as the financial plan inasmuch as this should be necessary for managing the Corporation.

4.
To appoint and remove the persons responsible for management and representation.

5.
To exercise strict control over those persons responsible for managing the Corporation to ensure, in particular, that they comply with the law, the Articles of Association, the By-laws, and issued instructions;

6.
To draw up the annual report, prepare the Shareholders Meeting and carry out its resolutions.

7.
To inform the competent Court in the event of over indebtedness.


The Board of Directors may divide among its members, either individually or grouped into committees, the responsibility of preparing and implementing its resolutions or to oversee certain matters. The Board of Directors shall ensure that its members are properly informed.

Article 26


The Board of Directors is authorised to delegate any or all of the management of the Corporation to one or more of its members or to third parties in accordance with the By-laws.


These By-laws shall establish management methods, determine the requisite management posts, define the powers and functions of such posts and, in particular, fix reporting procedures. At the request of shareholders or creditors of the Corporation who show a credible interest worthy of protection, the Board of Directors shall inform them in writing about the organisation of management.


If management has not been delegated, it shall be exercised jointly by all the members of the Board of Directors. 

Article 27


The Board of Directors shall appoint the persons authorised to represent and obligate the Corporation to third parties whom it shall empower to sign on behalf of the Corporation either individually or jointly.

At least one member of the Board of Directors domiciled in Switzerland shall be empowered to represent the Corporation.


The Board of Directors may appoint the signing officers and the authorised representatives and other business agents of the Corporation.

TITLE V

AUDITING ENTITY

Article 28


The Shareholders Meeting selects one or more auditors and may appoint alternates. 


The auditor(s) shall be elected for a period of one year. 


Auditors may be re-elected.


The auditing entity must be represented at the annual Shareholders Meting unless a resolution passed unanimously waives this requirement. 


At least one of the auditors must have their domicile or registered office in Switzerland or a branch registered at the Companies’ Registry there.

Article 29

The auditors shall have the qualifications necessary for carrying out their duties with the company that is being audited.


The auditors must have the following special qualifications if:


- The company has a debt from a loan through bonds;


- The shares of the company are listed on the stock exchange or traded before hours, or


- Two of the following amounts are exceeded over two consecutive fiscal periods:


a) Balance sheet total of 20 million francs;


b) Sales of 40 million francs;


c) Yearly average of 200 workers.


The Federal Council specifies the qualifications required of the auditors. 


The auditors must be independent from the Board of Directors and from any shareholder that has a majority of votes. In particular, they may not work for the company being audited nor may they perform for it work that is inconsistent with their auditing mandate.


They shall also be independent from companies that belong to the same group of companies, if a shareholder or creditor so requires.

TITLE VI

FINANCIAL STATEMENTS – RESERVE FUND – DIVIDENDS

Article 30

The financial year shall begin on the first day of January and end on the thirty-first day of December of each year.  


The first fiscal period only shall begin on the day the company is entered in the Companies’ Registry and shall end on the thirty-first day of December of two thousand five (31 December 2005).

Article 31

The Board of Directors shall draw up a balance sheet and a profit and loss account of the company for each year, pursuant to the provisions of Articles 662 to 670 of the Code of Obligations, as of the thirty-first day of December.


The costs of foundation, share capital increases and organisation expenses that are necessary to form, expand or convert the business, may be included in the balance sheet. They shall be indicated separately and amortised over five years.


The board of directors has the option of determining the amortisation that should be carried out before the accounts are closed.

Article 32

Five percent of the profits from each fiscal year shall be set aside for the purposes of a general reserve until such time as the fund has reached twenty percent of the paid-up share capital. 


The following are also allocated to this reserve, even after it has reached the statutory limit:


1. After payment of issuance costs, the proceeds from the issuance of shares that exceeds the nominal value, as long as it is not allocated to the depreciation or for contingency purposes;


2. The balance of payments made for cancelled shares, minus the share that would have been taken on the shares issued in their stead and place;


3. Ten percent of the amounts that are distributed as shares of profit after the payment of a divided of five percent.


As long as the general reserve is not greater than half the share capital, it may be used only to cover losses or to take measures so that the business is able to maintain itself in times of deficit operations, to avoid unemployment or to mitigate the consequences thereof.


The balance of the profit from the fiscal period is distributed in accordance with the resolutions of the Shareholders Meeting with notice from the Board of Directors.


The provisions of paragraph two, number three, and of paragraph three, are not applicable to companies whose main purpose is to purchase participating interests in other companies (holding companies).


Subject to the provisions of public laws, concession transport companies are not required to set up this reserve.


Insurance institutions shall set up this reserve according to a management plan approved by the supervisory authority that has jurisdiction.

Article 33


The Board of Directors shall determine when a dividend is to be paid. Any dividend remaining unclaimed for a period of five years after it has been declared shall be forfeited for the benefit of the Corporation.

TITLE VII

DISSOLUTION AND WINDING UP OF THE COMPANY
Article 34

If the Corporation should be wound up for reasons other than bankruptcy or a court judgment, the winding up thereof shall be entered in the Companies’ Registry by the Board of Directors.


The winding-up is carried out by the Board of Directors unless the By-laws or the Shareholders Meeting appoints other liquidators.


The liquidators are registered in the Companies’ Registry by the Board of Directors, even if the Board is in charge of the winding-up.


At least one of the liquidators shall be domiciled in Switzerland and be qualified to represent the company. If none of the liquidators qualified to represent the company is domiciled in Switzerland, the judge shall appoint a liquidator who meets this requirement at the request of a shareholder or creditor.


If the company is wound up by court decision, the judge shall name the liquidators. 


In the event of bankruptcy, the winding-up is carried out by the administration of the assets in compliance with the bankruptcy rules. The entities of the company retain the power to represent the company only if their involvement is still necessary. 

Article 35


During winding up, the powers of the Corporation’s entities shall be limited to acts necessary for this operation and which, by their very nature, do not fall within the competence of the liquidators.


The Shareholders Meeting shall retain the right to approve the financial statements of the winding up and to give discharge to the liquidator(s).


The liquidator or liquidators may, should they deem fit and in the absence of any resolution to the contrary by the Shareholders Meeting, sell by agreement any and all real property that may belong to the Corporation. They may, by virtue of a resolution of the Shareholders Meeting, transfer to third parties, against payment or other valuable consideration, the assets and liabilities of the dissolved Corporation.


Any assets remaining after payment of all outstanding debts shall first be used to repay the paid-in share capital. 


Any remaining balance is distributed according to a resolution of the Shareholders Meeting.

TITLE VIII

NOTICES - JURISDICTION

Article 36


Notices of the Corporation shall be deemed to have been validly made when published in the Feuille officielle suisse du Commerce.

Article 37

Any disputes that may arise during the Corporation’s existence or winding up, either between the shareholders and the Corporation or its directors and auditors, or between the shareholders themselves in respect of Corporation matters, shall be submitted to the jurisdiction of the courts of the Canton in which the Corporation has its registered office.

The undersigned certifies that these Articles of Association are in compliance with those currently being submitted to the Geneva Companies’ Register.

Geneva, 21 June 2005 [illegible signature]


by order of the Official


   [illegible signature]
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