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& R 1533121 RESOLUTION IN WRITING SIGNED BY THE SOLE SHAREHOLDER OF

FINESTDAY MALTA LIMITED (THE “COMPANY”) PURSUANT TO ARTICLE 210 OF

THE COMPANIES ACT ON THE 21*' JANUARY 2026

IT ISHEREBY RESOLVED:

Reclassification of
existing shares

Creation of new shares

Increase in Authorised
Share Capital

Increase in Issued Share
Capital

Allotment of Ordinary ‘A’
Shares to Finestday
Limited

Allotment of Ordinary ‘B’
Shares to Winston J.
Zahra

Conversion to public
limited liability company

The enure 1ssued and authorised Ordinary shares are to be
reclassified as Ordinary ‘A’ Shares, whereby the said Ordinary ‘A’
Shares shall carry the night to one (1) vote for every share held,
are participating shares and shall be entitled to recerve dividend
distributions, 1f deemed fit by the Board of Directors,

The Company shall hereby cause to exst a new class of Ordinary
‘B’ Shares, whereby the said Ordinary ‘B’ Shares shall not be
entitled to any assets upon dissoluton or winding up of the
Company, shall not be entitled to vote at General Meeungs of
the Company and shall not be entitled to recerve drvidend
distnbutions,

The current authorised share capital of the Company shall be
increased to two hundred fiftv thousand Euro (€250,000} divided
into two hundred forty nine thousand nine hundred mnety-nimne
(249,999} Ordinary ‘A’ Shares, having a nominal value of one
Euro (€1 00) each, and one (1) Ordinary ‘B” Share, having a
nomunal value of one Euro (€1 00),

The current 1ssued share capital of the Company shall be
mcreased to two hundred fifty thousand Euro (€250,000) drvided
mto two hundred forty nine thousand nine hundred ninety-nine
(249,999) Ordinary ‘A’ Shares, having a nomunal value of one
Euro (€1 00) each, and one (1) Ordinary ‘B’ Share, having a
nomunal value of one Euro (€1 00),

Two hundred forty-eight thousand eight hundred thurty-four
(248,834) Ordinary ‘A’ shares shall be 1ssued at 2 nomunal value
of one Euro (€1) each, and allotted mn favour of Finestday
Lamuted

One (1) Ordimnary ‘B’ share shall be 1ssued at 2 nomunal value of
one Euro (€1), allotted 1n favour of Winston ] Zahra

The Company shall change its status from that of a private
limuted habiity company to that of a public hmited habuiity
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company pursuant to the provisions of Article 213 of the
Companies Act (Chapter 386 of the laws of Malta)

Change in name The Company changes 1ts name to Finestday Malta p Lc
Abrogation and The Memorandum and Articles of Associaton of the Company
substitution 7n toto of the  shall be subsuruted in their entirety by the Memorandum and
current Memorandum Articles of Assoclation enclosed herewith and marked as ‘Doc
and Articles of A

Association of the

Company

<<EXECUTION PAGE TO FOLLOW>>

RECEIVED
28 JAN 2006

Malta Tox & Customs
Administration
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For and on behalf of
Finestday Limited
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MEMORANDUM OF ASSOCIATION

OF

FINESTDAY MALTA P.L.C.

NAME

The name of the Company 1s FINESTDAY MALTA P.L.C.

2.

REGISTERED OFFICE

The registered office of the Company shall be situwated at 239/1 Triq Salvu Psadla, Birkirkara, BKR 9078, Malta
or at such other address as the Board of Directors may from tme to ume determune The email address of the

Company 1s fingsiday@torth law

3.

OBJECTS

The man object of the Company shall be

@)

to grant loans, make advances, provide financing, grant credit or make Company funds otherwise
avatlable, under any other utle whatsoever and on whatever terms the Company mav deem approprate,
(1) to one or more compamnes {other than banks or financial msutuuons) within the same group of
compantes which the Company also forms part, and/or (1) to undertakings, mcluding partnerships and
other entines {other than banks or financial insututions), that are directly or indirectly controlled by the
same person/ s as the Company, and/or (1) to a person (other than a bank or financial mstituttion) that

directly or indirectly controls the Company,

The other objects of the Company shall be

(b)

©

(d}

To act as a holding company and therefore to subscribe for, take, purchase, parucipate 1 or otherwise
acquire, hold, manage, sell or otherwise dispose of, and deal in any manner whatsoever 1n, shares, stock,
debentures, bonds, notes or other securities whatsoever solely for and on behalf of the Company, and
options, warrants or other rights or interests whatsoever 1n any such securities of, and any mterests
whatsoever 1, any company tmn any other part of the world as the Company may determine and m such
manner, under such terms and conditions and for such consideration as the Company may think fi,

To carry on the business of financing or re-financing of the funding requirements of the business of any
company forming part of the group of companies of which the Company forms part of and/or of any
company that 15 controlled, directly or indirectly, by the same person or persons as the Company,

To 1ssue bonds, commercial paper or any other instruments creattng or acknowledging indebtedness and
to sell or offer the same to the publc,
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(k)
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(m)

()

To hold, apply for, register, purchase or by other means acquure, develop, exploit, protect and renew any
trademarks, patents, patent rights, hicenses, designs, royalties, copynghts, grants, options, protection and
concesstons and other intellectual property, and to grant licences or nghts 1n respect thereof;

To purchase, develop, take on lease, exchange, or acquire under any other utle and/or sell or dispose
any title any timmovable and movable property and any nghts, whether real or personal connected theteto
or emananng therefrom and any other nghts, privileges 1nterests which the Company may consider
necessary or conventent for the purposes of the business and operations of the Company,

To employ personnel under full or part time employment arrangements and under definite or indefinite
contracts of employment for the purpose of operating the above-mentioned businesses,

To borrow or ratse money 1n such manner and under such terms and conditions as the Company may
deem fit, and in partcular, by way of bank loans and overdrafts, or undertake any obligation without
limitation as to the mit of indebtedness and to guarantee the performance of any obligation of a third
party, jomntly and severally wath such third party and/or with others 1n such a manner as the company
shall think fit inclusive by the 1ssue of debentures,

Tao secure and guarantee the repayment of any money which 1s borrowed or raised by the Company or
the performance of any oblgation undertaken by the Company, whether principal or ancillaty, 1n any
manner, ncluding that of hypothecation, general or particular, mortgage, charge or lien, pledge of the
whole or part of the immovable or movable property or assets of the Company, whether present or
future, including the Company’s uncalled capital,

To 1ssue and allot shares fully or partly paid shares in the capnal of the Company 1n payment of any
property purchased or otherwise acquired by the Company or any services rendered by the Company,

To amalgamate or enter into any agreement, partnership, cooperative or consorttum or make any
arrangement for sharing of funding or profits, union of interests, co-operation, joint venture, reciprocal
concession or otherwise with any person or company carrying on or engaged 1n any business which the
Company 1s authonised to carry on,

To subsenbe for acquire, hold, dispose of or otherwise deal wath any shares, stock, debentures, debenture
stock, bonds, notes, options, mterest 1n or secunties of all kinds of any company, corporation, entity,
partnership or other body of persons;

To draw, make, accept, endorse, execute, 1ssue, discount, negotate and deal 1n promussory notes, bills of
exchange, bills of lading, and other negotiable, transferable and mercanule instruments, solely in the
name, for and on behalf of the Company,

To subscribe for, take, purchase, sell, nvest i, exchange or otherwise acquire, hold, manage, develop,
deal with and turn into account any bonds, debentures, shares {(whether fully paid or not), stocks, options
or securittes of governments, states, mumcipahues, public authontes, or public or pnivate, limuted or
unlimited companies, and whether on a cash or margin basis and including short sales and o lend or
borrow money against the secunty of such bonds, debentures, shares, stocks, options or other securities;

To borrow or raise finance in connection with the ownership, development, operation and financing of

1ts business actrvities or the business activities of any subsidiary company, on such terms as the Directors
3
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may deem expedient, and zlso to mvest and deal with the monevs of the Company m or upon such
investments and 1n such manner as the Directors may, from ume to ume, deem expedient

To apply for, purchase or otherwise acquire and/or sell, transfer or otherwise disposc of any patents,
trademarks, designs, trade names, licences or concesstons which may be capable of being dealt with by
the Company or be deemed to benefit the Company;

To lend and advance money or give credit to the Company’s customers or other persons, firms or
companies with or without security and upon such terms and conditions as may seem expedient, but
only where necessary and 1in relation to the business of the Company;

To wnvest and deal with the moneys of the Company 1 or upon such investments and property whatever
and wherever (including, without prejudice to the generality of the foregoing, secunities and imterests of
any kind of and 1n any firm, company, enterprise, government or authorty) and 1n such manner as mav
from time to time seem expedient, and to hold, sell or otherwise dispose of any such 1nvestments and
propetty, and to vary the mvestments and holdings of the Company as may from ome to time seem
cxpedient and to exercise 1n respect of such investments and holdings all the nghts, powers and privileges
of ownership including the night to vote thereon,

To enter into any arrangement with any governments or authorities or enuties that may seem conducive
to the Company’s objects or any of them and to obtamn from any such govemments, authortties or entities
any legislation, orders, licences, permuts, authorsations, contracts, grants, rights, privileges, franchrses
and concessions which the Company mav consider desirable, and to perform, carry out, exercise and

comply with the same,

To do all such other things as may be deemed incidental or conducive to the attainment of the above
objects or any of them.

Nothing in the foregoing shall be construed as empowering or enabling the company to carry out any
activity or service which requires a notification, licence or other authornisatton under any law 1 force 1n
Malta wathout such notification, licence, or other appropnate authonsation from the relevant competent
authonty and the provisions of Article 77(3) of the Companies Act shall apply.

It 15 hereby expressly declared that the objects specified 1n each of the paragraphs of this clause shall be regarded

as independent objects and accordingly shall 1n no way be limited or restricted by reference to or inference

from the terms of any other paragraph or the name of the Company, but may be carried out 1n as full and ample

a manner and construed 1n as wide a sense as 1f cach of the said paragraphs defined the objects of a separate

and distinct company

Nothing in the foregoing shall be construed as empowering or enabling the Company to carry out any activity
or service which requires an authorisation ot licence from the competent authorites without a hicence or other

appropriate necessary authonsation from the respective competent authorty

4.

(a)

(b)

LIABILITY AND STATUS
The liability of the sharcholders 1s hmited to the amount, 1f any, unpaid on their shares in the Company

The Company shall be a public imited Liability company
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b)

SHARE CAPITAL

The authornised share capital of the Company 1s two hundred fifty thousand Eure (€250,000) drided
into two hundred forty nine thousand nine hundred ninety-nine (249,999) Ordinary ‘A’ Shares, having a
nominal value of one Euro (€1 00) each, and one (1) Ordinary ‘B” Share, having a nommal value of one
Euro (€1 00)

The 1ssued share capital of the Company 1s two hundred fifty thousand Euro (€230,000) divided mto
two hundred forty nine thousand nine hundred minety-nine (249,999) Ordimnary ‘A’ Shares, having a
nominal value of one Euro (€1 00) each, and one (1) Ordinary ‘B’ Share, having a nommnal value of one
Euro (€1 00}, which shares have all been subscribed and fully paid up as follows

Subscriber No. of Shares

Finestday Limited 249,999 Ordinary ‘A’ Shares
{(British Company Registraton No 08063433)

Llyod House, 18-22 Lloyd Street,

Manchester M2 5W'A,

United Kingdom

Winston J. Zahra 1 Ordinary ‘B’ Share
Maltese 1dentity Card No 95370M

Kizzi, Hal Dragu,

Bidnya, San Pawl 1]-Bahar,

Malta

Ordinary ‘A’ Shares shall grant the nght of one (1) vote for every share held, shall be entitled to recetve
drvidend distributons as deemed fit by the Board of Directors, and shall participate 1n any asset
distribution or winding up of the Company The Ordmnary ‘B’ Shares shail not carry any right to recerve
dnvidends, shall not be entitled to any assets upon dissolution or winding up of the Company nor shall
the holder/s thereof be entitled to recetve notice of, ot carry any right to vote at general meetings

Except as otherwise provided herein, all ordinary shares in the Company shall rank parr pavsu for all
mtents and purposes at law

DIRECTORS

The management and admunistration of the Company’s affairs shall be entrusted to a Board of Directors

consistung of not less than two (2) and not more than five (5) directors

The Directors of the Company shall be

1) Mr Winston J. Zahra (35370M) (Executive Director)
Kizzi, Hal Dragu,
Bidnya, Limitt ta’ San Pawl 11-Bahar, SPB 5103,
Malta
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2) Albert Frendo (121365M)
51, Liana,
Tnq 1-Insolja,
Attard, Malta

3) Kenneth Abela (09167M)
13,
Tnq 1-Bidnya,
Mgarr, MGR 2910
Malta

4} Steven Coleno (491494M)
163, F15,
Trq d-Qasam,
Swieqy,
Malta

‘The Dhrectors mentioned 1n this Memorandum of Association and other Directors who may from time
to time be elected or appointed shall be so elected or appomnted until death or such ttme as they resign
or are removed from office by the holder/s of the class of shares appomung them or by the members
of the Company 1n general meeting in accordance with Arucle 140 of the Act

LEGAL AND JUDICIAL REPRESENTATION

The legal and judicial representanion of the Company shall be vested 1n two (2) directors acting jomtly
provided that at least one (1) of such director shall be an Executive Director

Without prejudice to the provisions of the preceding clause, the directors shall have the power to appoint
any petrson to be the attorney of the Company for such purposes and with such powers (including the
judicual and/or legal representanon of the Company), authorues and discrenions {not exceeding those
vested n them) and for such penods and subject to such conditions as they may think fit, and any such
powers of attorney may contain such provisions for the protection and conventence of persons dealing
with any such attorney as the directors may deem fit, and may also authonse any such attorney to delegate
all or any of his powers, authontes and discretions vested in him

SECRETARY

The company secretary of the company shall be

Forth Advisory Limited (C 54692)
239/1,

Psaila Street,

Bukirkara, BKR 9078

Malta
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ARTICLES OF ASSOCIATION

OF
FINESTDAY MALTA P.L.C.
PRELIMINARY
1. The regulations contained in Part I of the First Schedule to the Compames Act, 1995 (such Schedule

)

being heremnafter called the 'First Schedule’) shall apply to the Company except msofar as they are
excluded or varied hereby

In these Articles, unless the context otherwise requires

“Act” means the Comparues Act, 1995, and any modifications or re-enactment thereof for the ume being
n force,

“Artcles" means these Articles of Association or as may from tume to tme be 1n force;
“Auditors” means the Auditors of the Company as shall be appointed from ume to time,

“Bustiness Day” means a day (other than a Saturday, Sunday or public hohday) on which banks are open
for business in Malta,

“Caputal Markets Rules” mean the rules sssued by the MESA, as may be amended from time to time,
“Company” means FINESTDAY MALTAPLC,

“Debt Securities” means debentures, ncluding debenture stock, loan stock, bonds and other instruments
creating or otherwise acknowledging indebtedness, but excluding such instruments that are 1ssued as
debt securities but that afford the holder thereof the option or right to be converted into the share capital
of the Company,

“Directors” means the Directors for the ume bemg of the Company,

“Equity Securities” means shares and other transferable secunities equivalent to shares, as well as any
other type of transferable securities giving the night to acquire any of the aforementioned secunties as a
consequence of their being converted or the nghts conferred by them being exercised, provided that
securities of the latter type are issued by the Company or by an enuity belonging to the Group;

“the Exchange” means the Malta Stock Exchange as established by the Financial Markets Act, Chapter
345 of the Laws of Malta,

“Extraordinary Resolution™ means a resolution taken at a general meeung of the Company of which
notice specifying the mtention to propose the text of the resolutnon as an extraordinary resolunon and
the principal purpose thereof has been duly given and passed by a member or members having the nght



to attend and vote at such meeting holding 1n the aggregate not less than seventy five percent (75°0) in
nominal value of the shares conferring that nght,

“Lasted” means quoted on the Exchange,
“Member” or “Shareholder” means a holder of an ordinary share in the Company,

*“MFSA” means the Malta Financial Services Authonty, as the competent authonty in terms of the
Financial Markets Act, Chapter 345 of the Laws of Malta,

“the Office” means the regstered office for the tme being of the Company,

“Oirdinary Resolution” means a resolution taken at a general meeting of the Company passed by a
Member or Members having the nght to attend and vote at such meeting holding 1n the aggregate more
than fifty-one per cent (51°0) 1n nominal value of the shares represented and enutled to vote at the
meeting,

“person” means any person, whether natural or legal,

“Reguster” means the Register of members of the Company required to be kept by the Act,

“Share” means any shares taken up or 1ssued by the Company to anv Shareholder,

“Subsidiary” or “Subsidiaries” means any company which has more than fifty pereent (50° o) of ats 1ssued
share caputal held, direct or indirect, by the Company,

“Transferable Securiies” shall have the same meaning assigned to 1t 1n the Second Schedule to the
Investment Services Act, Chapter 370 of the Laws of Malta,

“m wntng” and “wntten” includes printing, hthography, typewnung, photography and other modes of
representing or reproducing words m visible form,

Words importing the singular number only shall include the plural and vice versa
Words importing the masculine gender only shall include the femmine gender

Any reference herein to the provision of any law shall extend to and include any amendment or re-
enactment of or substitution for the same effected by any subsequent law

Subject as aforesard, and unless the context otherwise requures, words and expressions defined in the Act
shall bear the same meamngs in these Articles

SHARE CAPITAL AND SHARE RIGHTS

3 Everv offer of a fresh 1ssuc of shares m the Company shall be made 1n 2 manner so as ta preserve the
existing proporttons between the different classes of ordinary shares and shall be offered to each existing

9
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Member 1n proporuon to the shares that such Member holds in the Company at the ume of such offer,
provided that no fresh 1ssue of shares shall be made unless the extsting shares have been fully paid up

Without prejudice to any special rights previously conferred on the holders of any existing shares or class
of shares, any share 1 the Company may be 1ssued with such preferred, deferred or other special nghts
or such restrictions, whether i regard to dividend, voting, return of capital or otherwise as the Members
may from nme to ime deterrnine, as heremafter provided, provided that any 1ssue of shares falls within
the Company’s authonised share capial

All Transferable Secunities of a particular class listed on the Exchange shall carry equal nghts There shall
be no restriction on the nght to transfer Transferable Secunities which are authonsed to be so histed

Subject to the provisions of the Act, all Shares from time to ume urssued shall be at the disposal of the
Members 1n general meeting, which may by means of ordinary resolution of the Members offer, allot,
grant options over or otherwise dispose of to such persons at such tumes and on such terms as may be

determined

The Directors may 1f they deem fit, causc any of the Shares or Debt Secunues of the Company,
urespective of their class, whether 1ssued or to be 1ssued pursuant to these Articles, to be quoted and
listed on the Exchange

Subject to the provisions of the .\ct, any preference shares may, with the sanction of an ordinary
resolution of Members, be 1ssued on the terms that they ate, or at the option of the Company are liable,
to be redeemed on such terms and in such manner as the Members, before the 1ssue, may by ordmnary

resolution determine

In respect of a2 Share held jointly by several persons, the joint holders may nominate one of them as therr
representative and his name wall be entered in the register of members Such person shall for all mtents
and purposes be deemed, vis-a-vis the Company, to be the registered holder of the Shares so held In
the absence of such nomumnauon, and until such nemnation 1s made, the person first named on the
regster 1n respect of such Shares shall for all intents and purposes be deemed to be the registered holder
of the Shares so held

In respect of a Debenture held jointly by several persons, the joint holders may nomimnate one of them
as their representative and hus name will be entered mn the register of members Such person shall for all
intents and purposes be deemed, vis-a-vis the Company, to be the registered holder of the Debentures
so held In the absence of such nomination, and untl such nomunation 1s made, the person first named
on the regster n respect of such Debentures shall for all intents and purposes be deemed to be the
registered holder of the Debentures so held

Subject to the provisions of this article and unless the Members i general meetng approve by means of
an ordmnary resolution, on a fresh 1ssue of Shares of each class, such shares shall be offered the first
place to the members holding Shares of that class, as closely as possible 1 the same proportion as the
number of shares of that class already held by them respectively The offer shall be made by notice in
writing specifying the number of Shares offered and their value and stating a time, being not less than
twenty-eight (28) days within which the offer, if not accepted, shall be deemed to have been dechined

10
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Any shares not taken up by a Member to whom thev were itally offered shall then be offered as
aforesaid to the other Members of that class wha shall have taken up their whole offer and, if the requests
for Shares from such other Members shall exceed the number of Shares on offer and not taken up, they
shall be allotted as closely as possible m proportion to the number to the number of Shares held by them
respectvely prior to the said fresh 1ssue of Shares .\ny remaining Shares shall then be offered as aforesaid
to the Members of the other class/es of Shares as closely as possible in proportion to the number of
Shares held by them respectively If the requests for Shares from such Members shall exceed the number
of Shares on offer and not taken up, they shall be allotted as closely as possible i proportion to the
number of Shares held by them respectively prior to the said fresh 1ssuc of Shares Any remaining Shares
may then be offered to non-Members on terms and condmions which shall not be more favourable than
the offer made to the Members

No Director shall be eligible to patticipate 1n the 1ssue or allotment of Shares offered to the emplovees
of the Company without the prior approval of the sharcholder 1n general meeting,

Whenever there are preference Shares 1n tssue, the holders thereof shall have the same nghts as holders
of ordinary Shares 1n recetving notices, repotts, balance sheets and 1n attending general meetungs

Without prejudice to any nghts that may be granted to persons holding preference Shares in the relative
terms of 1ssue, such persons shall not, as holders of preference, have the nght to vote at general meeting,
except on a resolution for the purpose of

a) Reducing the capstal of the Company, or

b)  Wmding up of the Company, or

c) Any proposal submutted to the meeting which directly affects their nghts and privileges, or

d) Effecting the drvidend on preference shares when the dividend on their Shares 1s i arrears for
more than six (6) months

Unless otherwise provided m the terms of 1ssue of preference Shares, on any resolution where, 1n terms
of the provisions of Article 14, Members holding preference Shares are entitled to vote, each preference
Share shall entitle 115 holder 1o one (1) vote

The Company 1s authonzed to acquire its own shares 1n accordance with Sections 106 and 107 of the
Act

The Company shall not tssue Shares mn such a way that would dilute a substantial interest without prior
approval of the shareholders in general meeting

TRANSFER AND TRANSMISSION OF SHARES

19

The instrument of transfer of any share shall be executed by or on behalf of the transferor and transferee
and the transferor shall be deemed to remaimn a holder of the share until the name of the transferee 1s
entered 1 the register of members in respect thereof
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Subject to such of the restrictions of these regulatons as may be applicable, any member may transfer
all or any of his shares by instrument 1n writing 1 any usual or common form or any other form which
the directors may approve

The directors may decline to register the transfer of a share (not being a fully paid share) to a person of
whom thev shall not approve

'The directors may also decline to recogmise any mnstrument of transfer unless -

a) the mstrument of transfer 1s accompamed by the certificate of the shares to which 1t relates, and
such other evidence as the directors may reasonably requure to show the night of the transferor to
make the transfer, and

b} the instrument of transfer 1s 1n respect of only one class of share

The regsstration of transfers may be suspended at such times and for such periods as the directors may
from tme to time determune, provided always that such registration shall not be suspended for more
than thirty days in any year.

Any person becoming entitled to a share in consequence of the death of a member may, upon such
evidence being produced as may from time to tune propetly be required by the directors and subject as
herewmafter provided, elect etther to be registered himself as holder of the share or to have some person
nomunated by him registered as the transferee thereof, but the directors shall, in erther case, have the
same nght to decline or suspend registration as they would have had m the case of a transfer of the share
by that member before hus death

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the
company a notice 1n writing signed by him statng that he so elects If he shall elect to have another
person registered he shall testify his electon by executing to that person a transfer of the share

\ll the himutations, restrictions and provisions of these regulations relating to the nght to transfer and
the registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as 1f
the death of the member had not occurred and the notice or transfer were a transfer signed by that

member

A person becomung entitled to a share by reason of the death of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled 1f he were the registered holder of the
share, except that he shall not, before being registered as 2 member mn respect of the share, be entitled
in respect of 1t to exercise any nght conferred by membership 1n relation to meetings of the Company

Notwithstanding the provisions of Article 27, the directors may at any time give notice requiring any
person referred to in that Article to elect erther to be registered humself or to transfer the share, and 1f
the notice 1s not complied with within ninety days (90) the directors may thereafter withhold payment of
all dividends, bonuses or other moneys payable i respect of the share untl the requirements of the
notice have been comphed with



CONVERSION OF SHARES INTO STOCK

29  The company may by ordinary resolution convert any paid-up shares mnto stock, and re-convert any stock
nro patd up shares of any denomination

30 The holders of stock may transfer the same, or any part thereof, in the same manner and subject to the
same regulations, as and subject to which the shares from which the stock arose mught previously to
conversion have been transferred, or as near thereto as circumstances permut, and the directors may from
time to ttme fix the mummum amount of stock transferable but so that such mumimum shall not exceed

the nominal amount of the shares from which the stock arose

3 The holders of stock shall, according to the amount of stock held by them, have the same rghts,
privileges and advantages as regards dividends, votng at meetings of the company and other matters as
if they held the shares from which the stock arose, but no such pnvilege or advantage (except
participation 1n the dividends and profits of the company and in the assets on winding up) shall be
conferred by any amount of stock which would not, 1f existing 1n share, have conferred that povilege or

advantage

32 Such of the regulations of the company as are applicable to paid up shares shall apply to stock, and the
words “share” and “‘shareholder” therein shall include “stock™ and *“‘stockholder”

CERTIFICATES

33 For Listed Debt Secunties of the Company, the holder thereof shall be enutled to recewve from the
Central Secunties Deposttary of the Exchange a document evidencing his registration as a holder of
Debt Securmies of the Company 1n the number of Debt Securniues held, ot such other evidence as the
Bve-laws of the Exchange may from ume to time determine

REGISTER OF MEMBERS

34 Unless otherwise provided for m any law, rule or regulation, the register of Members for Listed Shares
or any other register for listed Shares and/or Debt Secunties shall be kept at the Exchange and/or at the
Office of the Company

35 Any register referred to m Article 9 shall be available for inspection in accordance with the Act

PLEDGING OF SECURITIES

36 Securnties may be pledged by their holder in favour of any person as secunty for any obligation Provided
that no member may pledge any securities held by such Member i the Company unless he/she /1t
obtains the prior written consent of the other members of the Company

GENERAL MEETINGS

37 The Company shall m cach year hold a general mecting as 1ts annual general meeting in addinon to any
other meetings 1n that year, and not more than fifteen (15) months shall elapse between the date of one
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39

40

41

42

45

annual general meetng of the Company and that of the next Annual general meetings shall be held at
such time and place as the Directors shall appowt

All general meetings other than annual general meetngs shall be called extraordinary general meetings

The Directors may, whenever they think fit, convene an extraordmnary general meeting, and extraordinary
general meetings shall also be convened on such requsition, or, n default, may be convened by such
requsitionssts as provided by the Act  If at any time there are not sufficient Directors capable of acting
to form a quorum, any Director or any two members of the Company may convene an extraordinary
general meeting i the same manner, as nearly as possible, as that in which meetngs may be convened
by the Directors

Subject to any nghts or testrictions for the time being attached to any class or classes of shares, every
Member shall have one (1} vote for each share of which he 1s the holder, poll votes may be given either

personally or by proxy

The mstrument appomntng a proxy and the power of attornev or other authonty, 1f any, under which 1t
1s signed or a notanal certified copy of that power or authonty shall, as far as possible, be deposited at
the Office of the Company or at such other place as 15 specified for the purpose i the notice convening
the meeting, not less than twenty -four (24) hours before the ime for holding the meeting or adjourned
meeting, at which the person named 1n the mnstrument proposes to vote, or, 1n the case of a poll, not less
than twenty-four (24) hours before the time apponted for the taking of the a poll, in order to allow time
for the venfication of the authenticity of the instrument by the Chairman and in default, saving venfiable
proof of the authenucity of the instrument satisfactory to the Chawrman, the Chairman shall be entitled,
in hus sole discreuon, to refuse the proxy

A proxy need not be a member of the Company

A form of mstrument of proxy shall be n the following form or 1 such similar form as circumstances

permut
“Ifwe of betng o Member/ Members of the above-names company, hereby
appornt of or jatdng b af
as mry/ oxr proxy o vote for me us on ny [ our behalf at the annualf extraordimary general meeting
of the company, fo be heid on the day of 20__ and at any adwpurnment thereof

Ths form 15 used tn favour off agarnst the resolutron*
Unless otherunse mstructed, the proxey wilf wole as be sees fit
*Delete whrhever s inappheable ”

The mstrument appomnng the proxy shall be deemed to confer authonty to demand or jomn in

demanding a poll, provided that the appomted proxy attends the meeting or any adjournment thereof

Where a Member specifies in the proxy how his proxy 1s to vote, the proxy from itself shall constitute
the vote, provided that the appomted proxy attends the meetng or adjournment thereof
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46

A general meeting may constst of a conference between the members, some or all of whom are in
different places, on condition that each member who participates 1s able {1) to hear each of the other
participating members attending the meeting, and (u) 1f he so wishes, to address all of the other
participating members simultaneously, whether directly, by conference telephone or by any other form
of communcations equpment (whether in use when these Articles are adopted or not) or by a
combination of those methods A quorum 1s deemed to be present at such meeting of the conditions
outlined 1n Article 55 are satisfied A meeting held 1n this way 1s deemed to take place at the place where
the largest group of parucipating members 1s assembled or, if no such group 1s readily identifiable, at the
place from where the chairman of the meeting participates References mn this Article 46 to members
includes their duly appomted proxies and, in the case of corporate members, thewr duly authorised
representatives

NOTICE OF GENERAL MEETINGS

47

48

49

50

A general meeting of the Company shall be called by giving at the least, fourteen (14) davs prior written
notice by letter, such letter to also contan the agenda of the meeting .All members enttled to vote are

entitled to receive notce

The notice shall be exclustve of the day on which 1t 1s served or deemed to be served and of the day for
which 1t 1s given, and shall specify the place, the day and the hour of meetng and, 1 case of special
bustness (as specified m Article 52), the general nature of that business It shall be given, in the manner
heremnafter menuoned or m such other manner, if any, as may be prescribed by the Company 1n general
meeting, to such persons as are, by the Act and under these Articles, enutled to recewve such notices

from the Company

A notice calling an annual general meeting shall specify the meeting as such and a notce convening a
meeting, mler aka, to pass an Extraordinary Resolution shall specify the mtention to prapose the text of
the resolunon as an Extraordmary Resolution and the pnncipal purpose thereof

In every notce callng a mecung there shall appear with reasonable promumnence a statement that a
member entitled to attend and vote 1s entitled to appoint a proxy to attend and vote instead of him and
that a proxy need not also be a member and such statement shall comply with the provisions of the Act
as to mforming members of their nght to appomt proxies

A meeting of the Company shall, notwithstanding that 1t 15 called by shorter nouce than that specified 1n
the last preceding Article, be deemed to have been duly called 1f 1t 15 s0 agreed by all the members entitled

to attend and vote thereat

PROCEEDINGS AT GENERAL MEETINGS

52

All business shall be deemed special that 1s transacted at an extraordinary general meeting, and also all
that 15 transacted at an annual general meeung, with the exception of declarng a dridend, the
consideration of the accounts, balance sheets, and the reports of the Board of Directors and Auditors,
and the appomtment of, and the fixing of the remuneration of, the auditors of the Company



54

56

Except where otherwise spectfically required by the Act or by the Memorandum of Association of the
Company or by these Articles, questions arising at any general meeting (whether annual or extraordinary)
shall be decided by an Ordinary Resolution

Deasions on the following matters shall be reserved to the General Meeting (to the exclusion of the
Board of Directors) and shall requite an Extraordmary Resolution passed at a general meetung of the
Company’

a) Any amendments, alterations, revocations and additions to the Memorandum and Articles of
Assocuation of the Company which, 1n terms of the Act, cannot be affected by means of an
ordinary resolution,

b)  The increase and the reduction in the authonsed share capital of the Company and any Subsidiary,

<) the issuc, conversion or redemption of shares, debentures, convertible notes, options or other
equuty or debt secuntics of the Company or nghts to subscnibe for or acquire or to convert or
redeem any equity or debt secunties of the Company or any other nghts or mterests in any such
secunties (whether 1ssued or unissued) and any call for any moneys unpad on shares,

Provided that, 1n the case of a fresh 1ssue of shares, such shares are to be offered or 1ssued to the
exssting Members of the Company who shall be entitled to take them up between them in
proportion as nearly as may be to the number of shares held by them 1n terms of law,

d) Any vanauons, modifications or abrogation to the nghts or restnictions attaching to any of the
shares of the Company or a Subsidiary,

e) the merger, division or conversion of the Company,;
) The dissolution or winding up of the Company and the appointment of a hqudator,
2 Payment of fees and other remuneration to the Directors,

h) ‘I'he transfer and/or disposal of any licence, business, and/ or undertaking belonging to the
Company or any Subsidiary,

1) A complete change 1n the nature or scope of the business of the Company

No business shall be transacted at any general meeting unless a quorum of members 1s present at the
time when the teeting proceeds to business, a Member or Members present in person or by proxy and
entitled to vote and holding 0 the aggregate not less than fifty one percent (51° ) of the 1ssued share

capital of the Company shall constitute a quorum

If wathin one (1) hour from the ume appomted for the meeting a quorum 1s not present, the meeting
shall stand adjourned to the same day in the next week, at the same time and place or to such other day
and at such other me and place as the Board of Directors may determine Nouce of such adjournment
shall be sent to the persons entitled to recetve notice of a general meeting If at the adjourned meeting a
quotum 1s not present withm one (1) hour from the time appointed for the meeung the member or

members present shall constitute a quorum,

The membets present at the general meeting shall cheose one of their number to be chairman of the

meeting
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58  The chairman of any meeting at which a quorum 15 present may, with the consent of such meeting (and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeung other than the business left unfinished at the
meeting from which the adjournment ook place It shall not be necessary to give any notice of an
adjourned meenng or of the business to be transacted at such meeting

VOTES OF MEMBERS

59  Subject to any special nghts or restrictions as to voung attached by or m accordance with the
Memorandum and/or Atticles to any class of Shares, on any vote, however conducted (whether on a
show of hands or on a poll or otherwise), every holder of ordinary shares who 1s present in person or by
proxy, shall have one (1) vote for every ordmnary share of which he 15 the holder

60 At any general meeting a resolution put to the vote of the meetng shall be decided on a show of hands

61. A declaration by the chairman of the meeting that a resolution has on a show of hands been carnied or
cartied unanimously, or by a particular majonty, or lost, and an entry to that effect in the book containung
the munutes of the proceedings of the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against such resolution

62 .\ resolution in wnting signed by all the Member(s) for the ume being enutled to recerve notice of and
to attend and vote at General Meetings shall be as valid and effective as of the same had been passed at
a General Meeting of the Company duly convened and held, and may consist of two or more documents
(including a telefax) i like form each signed by one or more of the Members (or their duly authonsed

representatives)
SEPARATE CLASS MEETINGS

63 The provisions of these Articles relaung to general meetings of the Company (including, without
prejudice to the generality of the foregoing, those relating to notices, proceedings in general, and votes
of members) shall ‘mutatis mutandis’, so far as applicable, apply to separate meetngs of any class or

classes of members
POWERS AND DUTIES OF DIRECTORS
64  All Directors of the Company shall be individuals
65  No sharcholding qualifications for Directors shall be required

66 The busmess of the Company shall be managed by the Board of Directors of the Company The Board
of Directors may excrase all such powers of the Company as are not, by the Act or by the Memorandum
of Association of the Company ot by these Articles, required to be exercised by the Company i General
Meeting, subject, nevertheless, to the provisions of these Articles and of the Act and to such directions
or regulations, being not inconsistent with any provisions of these Articles and of the .\ct, as may be
given ot prescribed by the Company in general meeting: provided that no direction or regulation given
or made by the Company 1n gencral meeting shall invahdate any prior act of the Board of Directors
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68

69

70

71

which would have been valid of such direction or regulanon had not been given or made The general
powers conferred upon the Board of Directors by this Article shall not be deemed to be abndged or
restricted by any speaific power conferred upon the Board of Directors by anv other .Article

The maximum aggregate emoluments of all Directors m any one (i) financial year, and any increases
thereto, shall be such amount as may, from time to tme, be determined by the Company 1n general
meeting, and any nouce convening the General Meeting durng which the proposed aggregate
emoluments or an increase 1n the maximum limit of such aggregate emoluments shall be proposed, shall

contain a reference to such fact

The Dhrectors may also be paid all travelling, hotel and other expenses properly incurred by them n
attending and returming from meeungs of the Directors or any committee of Directors or other
commuittee appomted, or General Meetings of the Company or in connection with the business of the
Companvy

The Directors shall exercise thetr powers subject to the regulanons set out 1n these Articles, the Act and
the rules and regulations of the Exchange or the MFS.A as may be mn force from ume to ume, 1f
applicable, and subject to such regulauons, not mconsistent with the aforementioned, as may be
prescribed by the Company 1n general meeting; provided that no regulation made by the Company 1n
general meeting shall mvalidate any prior act of the Directors which would have been vahd if that
regulation had not been made

The Directors shall be obliged to disclose their interest 1n a contract, atrangement or proposal with the
Company m accordance with article 145 of the Act

A Director shall not vote at a meeung of Directors m respect of anv contract, arrangement or proposal

in which he has a material mterest, whether direct or indirect
‘The Directors shall cause munutes to be made 1n books provided for the purpose -

a) of all appomntments of officers made by the Directors,

b} of the names of the Directors present at each meetng of the Directors and of any commurtee of
the Directors,

) of all resolutions and proceedings at all meetings of the Company, and of the Directors, and of

commuttees of Directors

BORROWING POWERS

72

The borrowing powers of the Company shall be unhmuted and shall be exercised by the Board of
Directors of the Company

APPOINTMENT AND REMOVAL OF DIRECTORS

73

74

'T'he Directors of the Company shall be appomted in accordance with the Memorandum of Assocration

An clection of Directors shall take place every year at the Company’s annual general meeting All
Directors shall retre from office once at least in each three (3) years but shall be elgable for re-clection
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76

7'!'

The Company shall give at least fourteen (14) days’ notice n wnting to the shareholders to submut names
for the election of Directors Notice of the Company proposing a person for election as a Director, as
well as the latter’s acceptance to be nommated as Director, shall be given to the Company not less than
fourteen (14) days prior to the date of the meeting appomnted for such election

Unless a speaific term of office 15 stipulated on their appomntment, the Directors so appownted shall
remain 1n office until such time as they die or resign or are removed from office 1n accordance with the
Memorandum of Association and these Articles and shall therefore not retire by rotanon Where a term
of office if fixed in the letter appointing a Director and unless the term of office 1s extended, such director
shall retire on the expiry of such term

Any Director may, by an mstrument in wnting sent to the Company, appoint

a) any other Durector, or
b)  any other person, i his/her stead as an alternate director to attend and vote 1n his/her place at
any meeting of the Directors at which he/she 1s not persenally present

A wntten mstrument for such purposes shall also include a facsimile transmission Every such
appomntment shall be effecuve and the followmng provisions shall apply i connection therewith

a) every alternate director, while he/she holds office as such, shall be entitled to attend and to
exercase all the powers, nghts and privileges of his/her appotntor at all such meetings at which
his/her appointor 1s not personallv present, including the nght to vote at such meetings,

b) everv such alternate director shall ipso facto vacate office if and when the Director appomntng
him /her ceases for any reason to be a Director of the Company or removes the alternate director
from office by notice i writing or by e-mail sent to lum and to the Company,

) no alternate director shall be entitled as such to recerve any remuneration from the Company A
[Director acting as an alternate director for another Director shall be enttled to vote for such other
Director as well as on lis own account and for the purpose of determumng the quorum shall be
counted 1n both his said capacities

The office of a Director shall become vacant should s/he become of unsound mind, 1s convicted of any
crime pumshable by impnsonment, or declared bankrupt duning hus term of office

653 Any vacancy among the Directors may be filled by the co-opton of another person to fill the vacancy,
such co-option 1s to be made by the Board of Directors Any vacancy among the Directors filled as aforesasd
shall be valid until the conclusion of the next annual general meetng, when an election to appomt a Director
to the vacated post shall be held and will be eligible for re-election

PROCEEDINGS OF DIRECTORS

78

(1) The Directors may meet together for the dispatch of business, adjourn and otherwise regulate
thewr meetings, as they think fit

(2) Meetings of the Directors shall usually take place in Malta or at such other place as the
Directors may deterrmune
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(3 Matters ansing at any meeting of Directors shall be decided by a majority of votes of the
Directors present and constituting a quorum In case of an equality of votes, the Chairman shall not have

an addimonal or casting vote

ey A Drrector may, and the secretary on a wntten requsiton of a Director shall, at any tume

summon a meeting of the Directors

No business may be transacted at a meeting of the Board of Directors unless a quorum of Directors 1s
present Unless the directors are two, then the quorum necessary for the transaction of busmess shall be
three for so long as the directors are three 1n number If the Board 1s composed of more than three
directors, then the quorum shall be two-thirds of the total number of directors In the event that one or
more Directors have a conflict of interest and cannot properly act on a certain matter, then the quorum
necessary for a decision on that matter shall be such number of Directors present at that meeung that
do not have a conflict of mterest

Provided that if no quorum 1s present within half an hour from the tume appointed for the meeting, the
meeting shall be adjourned to the same day in the next week at the same ume and place or to such other
later date and at such other nme and place as the Directors present shall determine and if, at the
adjourned meeting, 2 quorum 1s not present within half an hour from the time appointed for the meeting,

the Directors present shall consutute a quorum

Notice of every meeting of the board of Directors shall be given to all Directors of the Company and,
save as heremafier provided, shall in no case be of less than seven (7) days Notice of meetings of
Darectors to any Director for the ume being absent from Malta shall be gven at his address in Malta (or
last known address) and at hus address abroad (provided that such Director has duly informed the
Company of such latter address) The requrement of such notice mav be warved

a} by a decision of all Durecrors entitled to recetve notice of and vote at a meeting of the Directors,

b) where 2 meenng 1s called by the Chairman as a matter of urgency, provided that the Chairman
shall have noted the urgency of the meeting in the notice and the general nature of the urgent
business to be discussed

A Drrector may give hus consent to wawver of notice by way of fax, electronic mail or any other means
of readable communication

If at any tme the Chairman 1s not present within thurty (30) minutes of the ume appomted for the
meeting, the Directors may choose one of their number to chair the meenng.

The Board of Directors shall, from tme to ume, appoint one of its number to represent the Company
on the boards and at any meenng (general or extraordinary} of other companies in which the Company
15 a corporate member and such representative shall act m accordance with the mnstrucnons grven to humn
by the Board from time to time
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The Board of Directors shall cause that and as soon as practicable after any Board Meetng certified
copies of all minures and records relatng thereto shall be delivered to cach of the Ditectors for their
review and for the purpose of approval at the following Board meeting

A meeting of the Directors at which a quorum 1s present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors

A resolution 1n writing signed by all the Directors for the time being entitled to receive notice of and to
vote at 2 meeting of the Directors (or by their alternate), shall be 2s valid and effective as 1f the same had
been passed at a meeting of the Directors duly convened and held, and may consist of two or more
counterparts (including a telefax) in like form ecach signed by one or more of the Directors (or thewr
alternate), provided that each and every Director as aforesaid has signed (whether personally or though
his alternate) at least one of such counterparts  The said counterparts may be circulated amongst the
sard Directors (or their alternates) for signature even by telefax

AUDIT COMMITTEE

88

89

The Company shall appomt an Audit Committee composed entirely of non-Executive Directors and
having at least three (3) members, one of whom shall be appointed to chair the Audit Commurtee The
majonty of such members, including the charrman of the Audit Commuttee, shall be ndependent of the
Company At least one member of the Audit Commuittee shall be competent n accounting and/or
auditing

I'he Audit commuttee shall be tasked, in the manner of the terms and reference accorded 1t by the Board
of Directors, to momtor certain activittes of the Company in the manner and to the extent required by
the Capital Markets Rules The Audit Commuttee shall have the exclusive power of vettung all related
party transactions in advance, and urs decsions on such vetung shall be final and conclusive
Furthermore, the terms of reference of the Audit Commuttee shall be provided to the MFS.\

SECRETARY

90

91

W ithout prejudice to the provisions of the Act regulating the appomtment and functions of the company
secretary, the appointment or replacement of the Company Secretarv and the conditions of holding
office shall be determuned by the Directors.

The Company Secretary shall be responsible for keeping

a) the munute book of General Meetings of the Company,

b) the munute book of meetings of the Board of Directors,

c) the Register of Members,

d) the register of debentures, and

c) such other registers and records as the Company Secretary may be required to keep by the Board
of Directors

The Company Secretary shall
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a) ensure that proper notices are given of all meetings, and
b) ensure that all returns and other documents of the Company are prepared and delivered
accordance with the requirements of the Act

DIVIDENDS AND RESERVES

92

93

94

95
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97

98

The Company 1n general meeting may declare dividends i accordance with the terms that may be agreed
between the Members, from nme to time, but no dnnidend shall exceed the amount recommended by
the Directors

The Directors may from time to time pay to the members such mterim dividends as appear to the
Directors to be jusufied by the profits of the Company and may pay any fixed dividend which 1s payable
on any shares of the Company half-yearly or otherwise on fixed dates, whenever such profits, in the
opimon of the Board, justifies that course

No drvidend shall be paid otherwise than out of the profits of the Company available for distnbution

Without prejudice to the relevant provisions of the Compames Act, the Directors may, before
recommending any dividend, set aside out of the profits of the Company available for distnibutton such
sum/s as they thuink proper as a reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company tay be properly applied, and pending
such application may, at the hike discretion, esther be employed in the business of the Company or be
mnvested mn such mvestments (other than Shares of the Company) as the Ditrectors may from time to
tume think fit The Directors may also, withour placing the same to reserve, carry forward any profits
which they think prudent not to distribute.

Subject to any nghts of persons, if any, entitled to Shares wath special nghts as to dividends, all drvidends
shall be declared and pawd according to the amounts pad or credited as pard on the Shares in respect
whereof the dividend 1s patd but no amount paid or credited as paid on the Shares i advance of calls
shall be treated for the purpose of this regulanion as paid on the Shares All dividends shall be apporuoned
and paid propertionately to the amounts pad or credited as pard on the Shares dunng any portion or
portions of the peniod in respect of which the diidend 1s pad, but of any Share 1s 1ssued on terms
providing that 1t shall rank for dividend as from a particular date, such Share shall rank for drvidend
accordingly

The Directors may deduct from any dividend payable to any Member all sums of money (if any) presently
payable by him to the Company on account of calls or otherwise 1 relation to the Shares of the

Company

Any dividend or other momnes payable 1n respect of a Share may be paid by cheque wath a warrant sent
through the post and directed to the registered address of the holder or, i the case of a share held jountly
by more than one person, to the registered address of the person named in the register of Members

Provided that where the address of a Member 1s not known, the dividend 1s to be kept by the Company
for collection by the Member enutled to such dividend or for remittance when the address of the smd
Member 1s made known to the Company
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Provided further that, m the case of a Share held by jomnt holders, anyone of such holders may give an
effective and valid receipt for all dividends and payments on account of dividends and payments 1n
respect of such Share Every such cheque and warrant shall be sent at the nsk of the person entitled to
the money represented thereby.

99 No dmidend shall bear interest agamnst the Company

10 Any amount paid up m advance of calls on any Share may carry interest but will not entitle the holder of
the Shate to paructpate m respect of such amount 1n any dividend

ACCOUNTS

101 The Directors shall, from ume to tume, determine whether and to what extent, tme and place, and under
what condinons or regulations, the accounts and books of the Company or any of them shall be open
to mspection of Members not being Directors No Member (not being a Director) shall have any nght
of mspecting any account, book or document except as conferred by law or authonsed by the Darectors
or by the Company in general meeting

102, The Ditectots shall cause a printed copy of the profit and loss account and balance sheet, together with

any Drrectors’ report attached thereto, 1n any such form as the Exchange may from nme to time
determune, to be delivered or sent by post to every Member of the Company and other persons enttled
to recerve notices of general meeungs, at least fourteen (14) days prior to the annual general meeting

CAPITALISATION OF PROFITS

103

The Company i General Mecting may upon the recommendation of the irectors resolve that it 1s
desirable to capitalise any part of the amount for the ume being standing to the credit of any of the
Company's reserve accounts or to the profit and loss account or otherwise avatlable for distribution, and
accordmgly that such sum be set free for distnbution amongst the Members who would have been
entitled thereto iof distributed by way of dividend and mn the same proportions on condition that the same
be not paid 1n cash but be applied erther in or towards paving up any amounts for the time bemng unpaid
on any Shares held by such Members respectrvely or paying up 1 full unissued shares or debentures of
the Company to be allotted and distributed eredited as fully paid up to and amongst such Members m
the proportion aforesaid, or partly in the one way and partly in the other, and the Directors shall give
effect to such resolution

Provided that a share premum account and a capital redemption reserve fund may, for the purposes of
this Article, only be apphed 1 the paving up of unissued Shares to be 1ssued to Members of the Company
as fully pard bonus Shares

Provided further that the Directors may m grvng effect to such resolution make such provision by

pavment in cash or otherwnse as they think fit for the case of shares or debentures becoming distnbutable

1 fractions
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NOTICES

104

105
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110
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A notice mav be given by the Company to any member either personally or by electronic mail or by
sending 1t by post to hum or to hus registered address in Malta, or 1f he has no such registered address mn
Malta, to the address, if any, supplied by hum to the Company to receve notice thereof

Subject to such restrictions affecting the nght to receve notice as are for the time being applcable to
the holders of any class of shares, notice of every general meeting shall be given 1n any manner

hereinbefore authonised to -

()  every member except those members who have not supplied to the Company an address for the
giving of notices to them, and

(1) the Auditors,

()  the Directors

No other person shall be enntled to receive notices of general meetings

Where a notice 15 sent by post, service of the notice 15 deemed to be effected by properly addressing,
prepaying and maihng a letter contaimng the notice, and to have been effected at the exprration of
twenty-four (24) hours after the letter contatning the same 1s posted, and 1n any other case at the time at
which the letter would be delivered 1n the ordinary course of post

A notice may be given to the jownt holders of a Share by giving the notice to the holder of such Share
named in the register of Members

Any notice required to be given by the Company to all or any of the Members, and not expressly provided
for by these Artcles, shall be sufficiently given if given by advertisement

Any notice required to be or which may be given by advertisement shall be advertised once only 1n two
(2) daily newspapers, one m Maltese language and one mn the FEnghsh language

If the postal service tn Malea shall be curtailed or suspended so that the Company 1s unable to give
effective notice by post of a general meeting, notice of a general meeting may be given by advertisement
as provided 1n the preceding paragraph and shall be deemed to have been given on the day of publication
therein mentioned In such event the Company shall as seon as practicable (and, if able to do so, prior
to the date of the general meeting) send notice by post to all Members enttled to recerve such notice

WINDING UP

112

All holders of Shares shall rank pan passx upon distribution of assets i a winding up, provided that
holders of preference shares of the Company, if any, shall at all umes rank prior to the holders of
Ordinary Shares upon any distnbution of assets 1n winding up s between the holders of different 1ssues
of preference shares, they shall rank 1n accordance with the relative terms of 1ssue of those preference

shares
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113

Unless the Members 1n general meeting approve otherwise, upon the voluntary hquidation of the
Company, no comrmussion or fee shall be paid to a iquidator. Any amount which the Directors propose
to pay to 2 hiquidator shall be notified to all Members at least seven (7) days prior to the meeting at which

1t 15 to be constdered

INDEMNITY
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Subject to the provisions of the Act, every Director, Auditor or company secretary and in general any
officer for the tme being of the Company shall be ndemnified out of the assets of the Company against
all costs, charges, expenses, losses or lhabiines which he may sustain or mcur in defending any
proceedings i whach judgment 1s given 1n his favour or 1n which he 1s acqutted

GENERAL
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116,

For and on behalf o

Ga A. Neville \ ' <_' Wins on)\Zahra

All the above Armicles are subject to the overnding provisions of the Act and the Malta Stock Exchange
Act and Bye-Laws, as applicable, except 1n so far as any provisions contamed 1n any one of these laws
permuts otherwise, and the generality of any of the above provisions shall, 1n 1ts mnterpretation, be
restricted as 1s necessary to be read in conformity with any and all of the provisions of any of these laws

In the event that the Company’s securities are admitted to listing on the Exchange, no deletion,

endment or additon to anv of these Articles shall have effect unless prior written approval has been
pht and obtained from the MFSA for such deletion, amendment or addinon
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Finestday Limited .

25



