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Resolution made in writing, and signed by all the shareholders of the company in

accordance with the provisions of the Companies Act 1995.

It is hereby being agreed:

(a) To convert the Company from a private limited company to a public limited

company.

(b) To confirm the appointment of Niels Bentzen as Director of the Company with

immediate effect.

(c) To further confirm the appointment of Stuart Peter Blackburn as Director of the

Company with immediate effect.

(d) That following this conversion the Company’s name shall be listed as ‘Borgo

Lifestyle Finance p.l.c.’

(e) To amend the current clause 7 in the Memorandum of Association of the Company

in order for the board of directors to be composed of not less than two (2} and not

more than five (5) director, and substitute with the following:

The administration and management of the company shall be vested in a board

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

(5) directors. The directors of the company are:-

Name
Claus Thottrup
Danish Passport No. 206609415

Niels Bentzen
Danish Passport No. 208096970
Non-executive director

Stuart Peter Blackburn
Maltese ID No. 4378384(M)

Address

2, Via Delia Luigiana,
50125, Firenza,

Italy

Strandvejen 349,
2980, Kokkedal,
Denmark

Tessielohn,
Oratory Street,
Naxxar,

Malta



Borgo Lifestyle Finance Limited

C88245
Vault 14, Level 2, Valletta Waterfront, Floriana, FRN 1914, Malta
(‘the Company’)

{f} To amend the current paragraph (a) and (b} of clause 3 in the Memorandum of

Association of the Company and substitute and add the following:

(@) To carry on the business of a finance company in connection with the
ownership, development, operation and financing of the business activities
of any related company, whether in Malta or overseas, and thereby, to lend
or advance money or otherwise give credit to any related company, with or
without security, on such terms as the directors may deem fit, and to invest
and deal with the moneys of related companies in such manner as the

directors may deem fit.

(b) To float the Company’s capital (including equity or debt) on regulated
markets, including but not limited to, Prospects MTF (the market regulated
as a Multilateral Trading Facility operated by the Malta Stock Exchange
providing a venue for start-up and growth small and medium-sized
enterprises}, whereby “float” means the process of seeking admission to the
market either simultaneously with, or in context of, an issue, offer for sale
or placement of securities of an issuer listed on the Regulated Market of a
company admitted on the Prospects MTD or introducing a class of securities

of such an issue or company to these markets.

{c) To subscribe for, acquire, hold, manage, administer, by way of investment,
directly or indirectly, any shares, stock, debentures, debenture stock, bonds,
notes, options, interests in or any kind of security, whether marketable or
otherwise, of any company, corporation, entity, partnership or other body

of persons, only in the name of and on behaif of the Company.

(d) To purchase or otherwise acquire under any title whatsoever ail types of
property, movable or immovable, corporeal or incorporeal, or any interest
therein, by any tenure or title and to hold, improve, develop, construct,
enlarge, extend, alter, maintain, transfer, sell, convey or otherwise dispose
of such property or any interest therein as shall from time to time be

expedient or necessary.



Borgo Lifestyle Finance Limited

C88245
Vault 14, Level 2, Valletta Waterfront, Floriana, FRN 1914, Malta
(‘the Company’}

{g) To substitute in toto the existing Memorandum and Articles of Association of the
company with the attached to reflect the above and other changes.

pate 15th Nboember IR

Claus Thottrup Claus Thottrup

Danish Passport No. 206609415 obo Borgo Lifestyle Group S.R.L.
Numero REA MI-2082215




THE COMPANIES ACT 1995

MEMORANDUM OF ASSOCIATION
OF
BORGO LIFESTYLE FINANCE P.L.C.

Name

The name of the company is Borgo Lifestyle Finance p.l.c.

Office

The registered office of the company will be situated at Vault 14, Level 2, Valletia
Waterfront, Floriana, FRN 1914, Malta, or at any other place in Malla or Gozo as
the board of directors may from time to time determine.

Objects

The objects for which the company 1s established are:-

(a) To carry on the business of a finance company In connection with the
ownership, development, operation and financing of the business activities of
any related company, whether in Malta or overseas, and thereby, to lend or
advance money or otherwise give credit to any related company, with or
without security, on such terms as the directors may deem fit, and to invest
and deal with the moneys of related companies in such manner as the

directors may deem fit.

(b) To float the Company’s capital (including equity or debt) on regulated
markets, including but not limited to, Prospects MTF (the market regulated as
a Multilateral Trading Facility operated by the Malta Stock Exchange
providing a venue for start-up and growth small and medium-sized
enterprises), whereby “float” means the process of seeking admission to the
market either simultaneously with, or in context of, an issue, offer for sale or
placement of securities of an issuer listed on the Regulated Market of a
company admitted on the Prospects MTD or introducing a class of securities
of such an issue or company to these markets.

(c) To subscribe for, acquire, hold, manage, administer, by way of investment,
directly or indirectly, any shares, stock, debentures, debenture stock, bonds,



notes, options, interests in or any kind of security, whether marketable or
otherwise, of any company, corporation, entity, partnership or other body of

persons, only in the name of and on behalf of the Company.

(d) To purchase or otherwise acquire under any title whatsoever all types of
property, movable or immovable, corporeal or incorporeal, or any interest
therein, by any tenure or title and to hold, improve, develop, construct,
enlarge, extend, alter, maintain, transfer, sell, convey or otherwise dispose of
such property or any interest therein as shall from time to time be expedient
or necessary

(e} To carry on any other business which may seem to the company capable of
being conveniently carried on and which is directly or indirectly related to its
business or ancillary thereto.

() In furtherance of the company’s objects as aforesaid, the company is also

empowered to carry out the foliowing.

(i) To lend or advance money, with or without security, only
where necessary and as may be required in connection with

the company's business.

() To undertake, enter into, fulfil and otherwise perform all types
of agreements and contracts which the company may deem
necessary in furtherance of the business of the company.

(i) To give by way of security, lease, sell or otherwise dispose of
the whole or any part of the property or assets of the

company.

(iv) To borrow, or in any manner raise money, without any limit, for
the purpose of or In connection with the company's business;
to secure the repayment of any moneys borrowed by the
company or any other obligation of the company by giving
hypothecary or other security upon the whole or pan of the
movable andfor immovable property of the company.

(v) Either with or without the company receiving any consideration or
other benefit whatsoever, to guarantee, support or secure,
whether by direct obligation, or by assigning, mortgaging,



pledging, hypothecating or otherwise charging all or any part of
the undertaking, property, assets (present and future) and/or
uncalled capital of the company, or by issuing any security of the
company, or by any one or more of all such methods or by any
other method, the performance of any obligation or commitment of
any person, firm, company or corporation, including {without
prejudice to the generality of the foregoing} any company which is
for the time being a subsidiary company or holding company or
which is otherwise directly or indirectly associated with the
company in business or through shareholding

(vi) To derive income from anywhere in the world including but not
limited to income which would fall to be allocated to the foreign
income account as defined in Article 2 of the Income Tax Act,
Chapter 123 of the Laws of Malta.

(vii) To do all such other things as are incidental, ancillary or
conducive to the attainment of the objects and/or the exercise of
the powers of the company.

The objects and powers set forth in this Article shall not be restrictively construed
but the widest interpretation shall be given thereto. None of the above described
objects and powers shall be deemed subsidiary or ancillary to any other object or
power provided for above. 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 conferred by and provided for in any one or more of the above sub-
Articles.

Nothing in the foregoing shall be construed as empowering of enabling the
company to carry out any activity or service which requires a licence or other
authorization under any law in force in Malta without such a licence or other
appropriate authorisation from the relevant competent authority and the
provisions of Article 77(3) of the Companies Act shall apply.

Powers
In attaining its objects, the Company shall have the following powers:-
a) To appoint agents of the company in any part of the world;
b) To apply for any licenses, permits and/or authorizations as may be
required by law to fulfils the objects of the Company;



d)

e)

)

h)

To subcontract any of its works, engagements, contracts or
instructions,

To purchase, take on lease, exchange, acquire by any titte any
equipment, office or other property and any right or privileges or
easements over or in respect of any such property hecessary to
carry on the business of the company and to furnish any office or
other property necessary for the development of the company;

To enter into any arrangements with any governments or
authorities municipal, local or otherwise, in any part of the world,
and to obtain from any such government or authority all rights,
concessions and privileges that may seem conductive to the
company’s objects, or any of them;

To enter into partnership, joint venture or into any arrangement for
sharing profits, union of interests, reciprocal concession,, or co-
operation with any person or company carrying on or engaged in
or about to carry on or engage in or about to calry on or engage in
any business or transaction which the company is authorised to
carry on or engage in, and which Is capable of being conducted so
as directly or indirectly to benefit the company, and to take or
otherwise acquire and hold shares or stock in or securities of any
such company, and to subsidise or otherwise assist any such
person or company;

To lend or advance money with or without security to related
companies;

To borrow or raise money, up to an uniimited amount, i such
manner and on such terms as may seem expedient, and in
particular, by way of bank overdraft or by the i1ssue of hypothecs,
privileges, debenture bonds, debt securities, or denture stock,
secured or charged upon the whole or any part of the propeity
heritable or movable, real or personal, of the company, preset or
future (wheresoever situated) including its uncalied capital, and for
the purpose to grant and execute all necessary mortgages, bonds,
conveyances, disposition, assignments, or other deeds as also to
receive money on loan by way of deposit or otherwise and upon
such terms as to priority or otherwise as the company shall think
fit;

The company shall be empowered to guarantee the obligations of
third parties up to an unlimited amount and to secure such



)

guarantees by the constituton of a pledge over any of the
company’s issued shares and/or by hypothecating any of the
company’s property, present and future, movable and immovable;
To draw, make, accept, endorse, discount, renew, execute, issue
promissory notes, bilis of exchange, bills of lading, warrants,
debentures or other negotiable or transferable instruments;

To sell, improve, manage, develop, lease, mortgage, dispose of,
turn to account, or otherwise deal with all or any part of the
property and rights heritable and movable, real and personal, of or
under the control or subject to any right in favour of the company;
To receive dividends, capital gains, royalties and similar income,
rents, interest, any other Income or gains denved from
investments (including iIncome or gains on the disposal of such
investments), and profits or gains attributable to a permanent
establishments (including a branch);

To sell the undertaking, property, and rights of the company, or
any part thereof, for such consideration as the company may think
fit, and in particular, for cash, shares, stock, debentures,
debenture stock, securities or property of any other company,
constituted or to be constituted, having or not having objects or in
part similar to those of the company;

To pay all expenses incident to the formation and registration of
the company as well as all expenses connected with the purchase
of any properties, businesses, right and others, which may be
acquired for the purpose of the company and to carrying of any of
iis objects into effect;

To distribute among the members any property of the company,
including property in specie, whether by way of dividend or upon a
return of capital but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for
the time being required by law;

Where the laws of an approved counter or jurisdictions so allow,
and upon obtaining the consent of the Regstrar, to apply to the
proper authonty of such country or jurisdiction selected to have
the company registered as continued as if it had been
incorporated under the laws of the other country or junsdiction.



6.

7.

Capital

The Authorised Share Capital of the company is one hundred and seventy five
thousand Euro (€175,000) divided into one hundred and seventy-five {175,000)
Ordinary shares of one Euro (€ 1) each

The Issued Share Capital of the company is one hundred and seventy one
thousand and two hundred Euro (€171,200) divided into one hundred and
seventy one thousand and two hundred (171,200) Ordinary shares of one Euro
(€1) each, fully paid up.

Subscribers

The Issued Share Capital of the company shall be allotted 1o the following
subscribers in the capacity indicated below:

Name and Address Number of Shares

Claus Thottrup 1 Ordinary Share
Danish Passport No 206609415

2, Via Della Luigiana,

50125, Firenza,

italy

Borgo Lifestyle Group SR.L. 171,199 Ordinary Shares
Numero REA MI-2082215

2, Via Torino,

Milano (MI) 20123,

ltaly

Directors

The administration and management of the company shall be vested in a board
of directors composed of not less than two (2) directors and not more than five (5)

directors. The directors of the company are:-

Name Address
Claus Thottrup 2, Via Della Luigiana,
Darish Passport No. 206609415 50125, Firenza,

Italy



Niels Bentzen Strandvejen 349,

Danish Passport No. 208096970 2980, Kokkedal,
Non-executive director Denmark
Stuart Peter Blackburn TessieJohn,
Maltese ID No. 437884(M) Oratory Street,
Naxxar,
Malta
Company Secretary

The company secretary Is:-

Name Address

Jeremy Debono 55,

Maltese |dentity Card no. 45376(M) Triq ix-Xaghra ta’ Barra
Meilieha,
Malta

Legal and Judicial Representation

The legal and judicial representation of the company shall be exercised by Claus
Thottrup holder of Danish Passport No. 206609415, and residing at 2, Via Della
Luigiana, 50125, Firenza, ltaly or without prejudice to the powers vested in the
said representative as aforesaid, deeds of whatever nature engaging the
company and all other documents purporting to bind the company shall be signed
and executed by any person or persons that may be duly authorised by the Board

of Directors for the purpose.



10. Nature

The company is being constituted as a public limited liability company.

Certified True Copy of the Memorandum of Association of the Company.

P 5 [t 2018
. Debono I'Date

Secretary



THE COMPANIES ACT 1995

ARTICLES OF ASSOCIATION
OF
BORGO LIFESTYLE FINANCE P.L.C.

1. The following regulations shall be the sole Articles of Association of the Company, and
Part 1 of the First Schedule of the Act shall not apply to the Company, unless otherwise
specifically stated in these Articles of Association.

2. INTERPRETATION

in these Adticles, unless there is something in the subject or context inconsistent therewith

a) The "Act” means the Companies Act, Cap 386 of the laws of Malta.

b) The word “the Company” means this company, and the word “company” includes any
commercial partnership.

¢} The “Articles” means these Articles of Association as currently applicable or as may from
time to time be in force.

d) The "Directors” means the Directors of the Company.

e) "Admission” means admission to listing and/or trading on & Regulated Market, including
but not limited to, the Prospects MTF operated by the Exchange, and “Admissible to
Listing” shall be construed accordingly.

f)y "Debt Securities” means bonds or other forms of securitized debt, including depository
receipts in respect of such securities, issued by the Company.

g} “Equity Securities” means a share in the Company or a right to subscrnbe for, or to
convert securities into shares in the Company.

h} “Exchange” means the Malta Stock Exchange p | ¢, having its registered office at
Garrnison Chapel, Castille Place, Valletta VLT 1063, Malta and bearing company
registration number C42525.

1) “Listed Debt Securities™ means Debt Securities quoted on a regulated market, including
but not limited to, the Prospects MTF.

j) ‘“Listed Equity Securities” means Equity Securities quoted on a Reguiated Market,
including but not limited to, the Prospects MTF.

k) “Listing Authority” means the Malta Financial Services Authority, appointed as Listing,
Authority for the purposes of the Financial Markets Act, 1990, Cap 345 of the Laws of
Malta by virtue of L.N 1 of 2003

Iy “Listing Rules” shall mean the listing rules issued by the Listing Authority as amended
from time to time.

m) "Malta” has the same meaning as assigned to it by Article 124 of the Constitution of
Malta.

n) “Member” means the registered holder of an Equity Security in the Company.

o) *“Office” means the registered Office of the Company

p) “Person” means any perscn whether natural, corporate, or unincorporated, that may
according to the law be the subject of rights and obligations



qa)

3.

3.1

3.2

3.3

34

35

3.6

“Prospects MTF” means the market regulated as a Multilateral Trading Facility operated
by the Exchange providing a venue for start-up and growth small to medium-sized
enterprises to float their capital (iIncluding equity and debt) on the market.

“Prospects Committee” means the committee set up for the purposes of the Prospects
MTF by the Exchange in terms of point 2.02.02 of the Prospects Rules.

“Prospects Rules” means the rule 1ssued by the Exchange entitled “Prospects Rules” for
the purposes of regulating the Prospects MTF.

“Transferable Securities” shall have the same meaning as in the Second Schedule to the
Investment Services Act {Chapter 370 of the Laws of Malta)

SHARE CAPITAL AND RIGHTS

Without prejudice to any special rights previously conferred on the holders of any of the
existing Equity Securities, any Equity Security in the Company may be i1ssued with such
special rights or such restrictions, whether in regard to dividend, voting, return of capital
or otherwise as the Board of Directors may, subject to the sanction of an extraordinary
resolution of the Company, from time to time determine, as hereinafter provided.

The Directors may cause any of the Equity Securities of the Company, whether 1ssued
or to be issued pursuant to these Articles, to be quoted and listed on the Exchange.

Unless otherwise provided In the terms and conditions of 1ssue thereof, all Transferable
Secuiities in the Company shall be freely transferable, and in no event shall there be
any restriction on the right to transfer Transferable Securities which have been admitted
on the Prospects MTF

The Company may exercise the power of paying commissions or of making discounts
on allowances provided it complies with the requirements of the Act. Such
commission/s may be satisfied by the payment of cash or the allotment of Equity
Securities, whether partly or fully paid up, or a combination of both

In respect of an Equity Security held jointly by several persons, the joint holders may
nominate one of them as their representative and his name will be entered in the
register of members. Such person shall for all intents and purposes be deemed, vis-a-
vis the Company, to be the registered hoider of the Equity Security so held. In the
absence of such nomination, and until such nomination is made, the person first named
on the register in respect of such Equity Securities shall for all intents and purposes be
deemed to be the registered holder of the Equity Secunties so held.

In respect of a debenture held jointly by several persons, the joint holders may
nominate one of them as their representative and his name will be entered In the
register of debentures. Such person shall for all intents and purposes, be deemed vis-a-
vis the Company to be the registered holder of the debenture so held. in the absence of
such nomination, and until such nomination is made, the person first named on the
register in respect of such debentures shall for all intents and purposes be deemed to
be the registerad holder of the debentures S0 held.



37

38

3.9

310

3

3.12

3.13

Subject to the provisions of this article and unless the Members in General Meeting
approve otherwise, the Company in issuing and allotting new Equity Securities:

a) Shall not allot any of them on any terms to any person unless an offer has first been
made to each existing Member to allot to him at least on the same terms, a proportion
of those Equity Securities which is as nearly as practicable, equal to the proportion in
nominal value held by him of the aggregate of Equity Secuntes in the Company; and

b) Shall not allow any of those Equity Securities to any person unless the Members in
General Meeting otherwise determine, upon the expiration of any period of offer
made to existing Members in terms of Article 38(a) or upon a negative or positive
reply from all such holders in terms thereof. Any such Equity Secunties not
subscribed for by the existing Members in terms of their pre-emptive right, may be
offered for subscription to the general public under the same or other conditions
which however, cannot be more favourable than an offer made under 38(a).

Articie 3.7 shall not apply to a partcular allotment of Equity Secunties if these are, or
are to be, wholy or partly paid up otherwise than n cash.

A Member shall have the night to assign in favour of third parties, the nght competent to
him to accept an offer made to him pursuant to the provisions of Article 3.7. Any
assignee of such a right shall for the purposes of this Article be considered as an
existing Member n accepting an offer made in terms of Aricle 3.7.

The Company shall not 1ssue or allot any Equity Secunties such that such issue or
allotment would ditute a substantial interest in the Company without pnor approval of
the Members n General Meeting

Uniless the Members approve in a General Meeting, or as otherwise permitted under the
Prospects Rules, in case the Company's Transferable Securities are admitted on the
Prospects MTF, no Director shall participate in an issue of Shares to empioyees.

Preference shareholders shall have the same rights as ordinary shareholders as

regards receiving notices, reports and balance sheets, and attending general meetings
of the Issuer

Preference shareholders shall also have the right to vote at any general meeting of the
Company convened for the purpose.

a)  of reducing the capital of the Company; or

b)  winding up of the Company; or

¢)  where the proposition to be submitted directly affects their rights and privileges, or
d)  when the dividend on their Shares is in arrears by more than six (6) months

3.4
315

a)

All Transferable Secunties admitted to the Prospects MTF shall carry equal rights.

Where the Company makes an application for admission on the Prospects MTF in
respect of any Transferable Security:
If some of the transferable Securities are already admitted, the application must
relate to all further Transferable Securities 1ssued or proposed to be issued.
Admission shall be sought for all further 1ssues of Transferable Securities already



admitted prior to an allotment of a new issue.

3.16 All holders of admitted Transferable Securities shall enjoy the nghts attributed to the
Transferable  Securites held In  terms of the Prospects Rules.

3.17 For each Transferable Securities forming the subject of an Admission, the Company
shall ensure that all the Transferable Securities are so admitted, are duly authorized
according to the Company’s Memorandum and Articles of Association and all
necessary statutory and other authorizations for the creation and issue of such
Transferable Securittes 1n terms of any applicable system of law, and are:

a) Ranking pari passu,
b) Fungible,
¢} Freely transferable and fully paid-up,

d) Denommated i Euro or any other convertible currency acceptable to the Exchange,

e} Unconditionally allotted, and

f) Validly issued under the Company’'s Memorandum and Articles of Association

3.18 The Company shall ensure that all facilities and information necessary for holders of
Listed Equity Secunties and Listed Debt Securities to exercise their rights are available
in Malta, while preserving the data integrity and authenticity

3.19 The Company may, subject to such restnctions, imitations and conditions contained in
the Act, acquire its own shares and other Equity Securities.

4 CERTIFICATES

4.1 With the exception of Listed Equity Securities and Listed Debt Secunties of the
Company, every person whose name is entered as a Member in the register of Members
shall be entitled to receive free of payment, within two (2) months after allotment or
lodgment of a transfer duly stamped, or within such other period as the terms and
conditions of issue may provide, a certificate for all his Equity Secunties represented by
the same share certificate in his name, a new certificate in respect of the balance thereof
shall be issued in his name without payment. In the event of joint holders, the Company
shall not be bound to issue more than one cettificate, and delivery of one certificate for
an Equity Security to any one of the several joint holders thereof shall be sufficient
delivery to all Every certificate shall be signed by the secretary or some other person
nominated by the Directors for the purpose and shall specify and denote the number of
Equity Securities and the nominal value thereof.

4.2 The provisions of Article 4.1 shall mutatrs mutandis apply to certificates required to be

issued by the Act or other applicable {aw in connection with other Transferable Secunties
issued by the Company.



4 3 In the event that any certificate shall be worn out, defaced, destroyed or lost, it may be
renewed on such evidence being produced and such indemnity (if any) being given as
the Directors shall require, and the same shall apply in the case of wearnng out, or
defacement, or destruction or loss, on the execution of such indemnity as is considered
necessary, if at all, by the Directors. In case of destruction or loss, the person to whom
such renewed certificate is given shall bear and pay to the Company all expenses
incidental to the investigation by the Company of the evidence of such destruction or loss
and to such indemnity.

4.4 For Listed Equity Securities or Listed Debt Securities of the Company, the holder thereof
shall be entitled to receive from the Central Securities Depository of the Exchange a
document evidencing his registration as a Member or holder of Equity or Debt Securities
of the Company in the number of Equity or Debt Securities held, or such other evidence
as may from time to time be prescribed by or under any applicable rules or regulations.

5. CALL ON EQUITY SECURITIES

5.1 The Directors may from time to time make calls upon the Members in respect of any
monies unpaid on their Equity Securities and not by the conditions of allotment thereof
made payable at fixed times, provided that no call shall be payable at less than one
month from the date fixed for the payment of the last preceding call, and each member
shall (subject to recelving at least fourteen (14) days’ notice specifying the time/s and
place for payment) pay to the Company at such time/s and place so specified, the
amount called on his Equity Securities. A call may be made payable by installments

5.2 A call shall be deemed to have been made at the time when the resolution of the
Directors authorizing such call was passed and may be required to be paid by
installments, if applicable.

5 3 The joint holders of an Equity Secunty shall be jointly and severally liable for the payment
of calls on thelr Equity Securities.

5.4 If a sum called in respect of an Equity Security is not paid before or on the date appointed
for the payment thereof, the person from whom the sum called 1s stll due shall pay
interest thereon from the day appointed for payment thereof to the time of actual payment
at such rate, not exceeding the maximum rate allowed by law, as the Directors may from
time to tme determine. The Directors may however be at liberty to waive, whether in
whole or in pan, the payment of such interest.

5.5 Any sum which by the terms of issue of an Equity Security becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the Equity Security or by
way of premium, shall for the purposes of these regulations be deemed to be a call duly
made and payable on the date on which, by the terms of i1ssue, the same becomes
payable, and in case of non-payment, all the relevant provisions of these regulations as



to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

5.6 The Directors may not differentiate between the holders as to the amount of calls to be

paid and the times of payment.

9.7 The Directors may, if they think fit, receive from any Member willing to advance the

same, al! or any part of the moneys uncalled and unpaid upon any Equity Securities held
by hum, and upon all or any of the moneys so advanced may (until the same would, but
for such advance, become payable) pay interest at such annual rate not exceeding the
maximum rate allowed by law, as may be agreed upon between the Directors and the
Members paying such sum in advance, but shall not entitle the holder of the said Equity
Securities to participate in respect of such amount in any dividend.

5.8 The entitlement to receive any dividend and/for the right to exercise any privilege as a

Member including the right to vote at general meetings, shall be suspended until the said
Member shall have paid all calls for the time being due and payable on every Equity
Security held by him, together with interests and expenses, if any.

TRANSFER AND TRANSMISSION OF TRANSFERABLE SECURITIES

6.1

6.2.

6.3

6.4.

6.5.

All transfers of Transferable Securities shall be subject to the rules and regulations of
the Exchange from time to time applicable, provided that there shall be no restriction on
the right to transfer Transferable Securties which are authorized as Admissible to
Listing

The registration of transfers may be suspended at such times and for such periods as
the Directors may from time to time determine, provided always that such registration
shall not be suspended for more than thirty (30) days in any one calendar year.

In the case of the death of a Member, his Transferable Securities shall devolve upon his
successors by will or by operation of law as the case may be, but nothing herein
contained shall release the person or persons to whom the Equity Securities shall
devolve, whether sole or joint, from any liability in respect of any Equity Security solely
or jointly held by him.

Any person becoming entitled to a Transferable Security in consequence of the death of
a Member shall, upon producing such evidence of his titie as the Exchange may from
tme to time require, have the right to be registered himself as the holder of the
Transferable Security.

A person becoming entitied to a Transferable Security by reason of the death of the
holder shall be entitled to the same dividends and other rights and advantages to which
he would be entitled if he were the registered hoider of the Equity Security, except that
he shall not before being registered as a Member in respect of the Equity Security be
entitled in respect of it to exercise any right conferred by Membership in relation to
meetings of the Company.



7. FORFEITURE OF EQUITY SECURITIES

7.1.

71.2.

7.3.

7.4.

If a Member fails to pay any call or installment of a call on the day appointed for payment
thereof, the Directors may, at any time thereafter during such time as any call or part
thereof remains unpaid, require payment of so much of the call or installment as is
unpaid, together with any interests which may have accrued, by means of a notice which
shall also name a further day (not earlier than the expiration of fourteen (14) days from
the date of service of the notice) on or before which the payment is required by the
notice 1s to be made, and shall state that in the event of non-payment at, or before, the
time appointed, the Equity Securities in respect of which the call was made will be liable
to forfeiture.,

If the requirements of such notice as aforesaid are not complied with, any Equity
Security In respect of which the notice has been given may, at any time thereafter,
before the payment required by the notice has been made, be forfeited by a resolution of
the Directors to that effect. The Member shall however retamn the right to all dividends
declared before the call was made and which have not been paid, as well as the right to
dividends declared after the call but before the date of forfeiture in which latter case
however, his right shall only extend proportionately up to the amount actually paid by
him. This without prejudice to any subtraction, from such dividend/s due to him of all
sums of money payable by him to the Company on account of calls or otherwise in
relation to Equity Securities of the Company as provided in these Articles.

A forfeited Equity Security may be sofd or otherwise disposed of on such terms and in
such manner as the Directors think fit, and the Company may receive the consideration,
if any, given for the Equity Secunty on any sale or disposal thereof and may execute a
transfer in favour of the person to whom the Equity Security is sold or disposed of, who
shall thereupon be registered as a holder of the Equity Security. At any time before a
sale or disposal, the forfeiture may be cancelled on such terms as the Director may
deem fit.

PROVIDED that while forfeited Equity Securities remain with, or under the control of, the
Company they shall carry no voting rights, and shall be subject to the provisions of
Article 109 of the Act.

A person whose Equity Securities have been forfeited shall cease to be a Member in
respect of the forfeited Equity Securities, but shall, notwithstanding, remain liable to pay
to the Company all the moneys which, at the date of the forfeiture were due and payable
by him to the Company in respect of the Equity Securities. His liability shall however
cease If and when the Company shall have received payment in full of all such moneys
in respect of the Equity Securities.

8. CONVERSION OF EQUITY SECURITIES INTO STOCK



10.

8.1.

8.2.

8.3

84.

The Company may by ordinary resolution convert any paid-up Equity Securities into
stock, and re-convent any stock into paid-up Equity Securities of any denomination,
provided that in the case of Listed Equity Securities it shall comply with the rules and
regulations of the Exchange as in force from tme to time in making any such
CONversion or reconversion.

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 Equity Securities from
which the stock arose might previously to conversion have been transferred, or as neat
thereto as circumstances permit, and the Directors may from time to time fix the
minimum amount of stock transferable but so that such minimum shall not exceed the
nominal amount of the Equity Secunties from which the stock arose.

The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
Company and other matiers as if they held the Equity Securities from which the stock
arose, but no such privilege or advantage {except participation in the dividends and
profits of the Company and in the assets upon a winding up) shall be conferred by any
amount of stock which would not, if existing in shares have conferred that privilege or
advantage.

Such of the regulations of the Company as are applicable to paid up Equity Securities
shall apply to stock, and the words Equity Secunty and Member therein shall include
“stock” and “stockholder”.

Pledging of Equity Securities

2.1.

Subiject to the provisions of the Act and to the applicable terms of issue, any Equity
Securities of the Company may be pledged by the registered holder thereof in favour of
any person as security for any obligation. Provided that any terms of issue of Equity
Securities may provide that the Equity Securities issued pursuant thereto may not be
the subject of a pledge.

REGISTER OF MEMBERS

10.1

10.2.

10.3.

Unless otherwise provided for in any law, rule or regulation, the register of Members of
the Company for Listed Equity Securities or any other register for Listed Equity
Securities and/or Listed Debt Securities shall be kept at the Exchange

The register of Members for Equity Securities other than Listed Equity Securities and
any other register to which Article 10.1 does not apply shall be kept at the registered
office of the Company.

Any register referred to in articles 10.1 and 10.2 shall be available for inspection in
accordance with Article 125 of the Act at the registered office of the Company



11. GENERAL MEETINGS

1.1

1.2

11.3.

114,

11.5.

a)

b)
c)

Subject to the provisions of the Act and the Annual General Meetings of the Company
shall be held at such time and place as the Directors shall appoint.

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings

The Directors may convene an Extraordinary General Meeting whenever they think fit.
Extraordinary General Meetings may also be convened on such requisition, or in
default, may be convened by such requisitions, as provided by the Act. If at any time
there are not in Malta sufficient Directors capable of acting to form a quorum, any
Director, or any two Members of the Company, may convene an Extraordinary
General Meeting in the same manner, as nearly as possible, as that in which meetings
may be convened by the Directors.

A General Meeting of the Company shall be deemed not to have been duly convened
unless at least 14 (fourteen)} days’ notice has been given in writing, to all those
Members entitled to receive such notice. The notice shall be exclusive of the day on
which it is served or deemed to be served and of the day for which it was given, and
shall specify the place, the day and the hour of the meeting, and in case of
extraordinary business or special business, the general nature of the business, and
shall be accompanied by a statement regarding the effect and scope of any proposed
rasolution in respect of such extraordinary business.

Notice of every General Meeting shall be given to:

Every registered Member except those Members who (having no registered
address in Malta) have not supplied the Company an address for the giving of
notices to them, and

The Directors; and

The auditor or auditors for the time being of the company.

Save as otherwise provided in these Articles, no other persons shall be entitled to receive
notice of General Meetings.

11.6.

11.7.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting, by any person entitled to receive notice shall not invalidate the proceedings
of a meeting.

The Company shall support electronic communication to all holders of Listed Equity
Securities and Listed Debt Securities where applicable, of all information required to
be disclosed under the Prospects Rules and/or applicable law, prior to, upon, or
following Admission of any of its Transferable Securities to the Prospects MTF.



11.8.

11.9.

11.10.

11.11.

11.12.

11.13.

11.14.

11.15.

a)

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also that is transacted at an Annual General Meeting with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the
reports of the Directors and the auditors, the election of Directors, the appointment of
auditors and the fixing of the remuneration of Directors and Auditors.

No business shall be transacted at any General Meeting unless a quorum of Members
is present, in person or by proxy, at the time when the meeting proceeds to business,
save as herein otherwise provided Members holding in the aggregate not less than
51% of the nominal value of the share capital of the Company entitled to attend and
vote at the meeting, shall constitute a quorum.

If within half an hour from the time appointed for the commencement of the meeting, a
quorum is not present, the meeting howsoever called, shall stand adjourned to the
same day in the next week, at the same time and place or to such other day and at
such other time and place as the Directors may determine and if at the adjourned
meeting a quorum is not yet present within half an hour from the time appointed for the
meeting, the Members present shall constitute a quorum.

The Chairman of the board of Directors shall preside as chairman at every General
Meeting of the Company and any meetings of holder of Debt Securities, or if there is
no such Chairman, or if he shall not be present within twenty (20) minutes from the
time appointed for the commencement of the meeting, or is unwilling to act, the
Directors present shall elect one of their number to be Chairman of the mesting.

At the commencement of any General Meeting, whether annual or extraordinary, the
Chairman may lay down to the meeting the procedure which shall be adopted for the
proceedings of that meeting. Such procedure shall be binding on the Members

If at any meeting, no Director 15 willing to act as Chairman or if no Director is present
within thirty (30) minutes after the time appointed for the commencement of the
meeting, the members shall choose one of their number to be Chairman of the
meeting.

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

At any General Meeting, a resolution put to the vote shall be determined and decided
by a show of hands, unless a poll is demanded, before or on the declaration of the
result of a show of hands by:

The chairman of the meeting; or
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b) Any Member or Members present in person or by proxy and representing not less
than one-tenth of the total voting power of all Members having the right to vote at
that meeting, or

¢} A Member or Members present in person or by proxy holding Equity Securities in
the Company conferring a right to vote at the meeting, being Equity Securities on
which an aggregate sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the Equity Securities conferring that right.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has on a
show of hands been carried or carried unammously, or by a particular majority, or lost
and an entry to that effect in the minute book is made, it shall be conclusive evidence of
the fact without need for the proof of the number or proportion of the votes recorded in
favour of or against such resolution.

PROVIDED that where a resolution requires a particular majority in value, the resolution
shall not be deemed to have been passed on a show of hands by the required majority
unless there be present at that meeting, whether in person or by proxy, a humber of
Members holding in the aggregate the required majority as aforesaid.

The demand for a poll may be withdrawn.

11.16.Except as provided In Article 11.18, if a poll is duly demanded, it shall be taken in such
manner as the Chairman directs and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

11.17.1n the case of equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting shall have a second or casting vote.

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

11.19.0n a show of hands and on a poll every Member present in person or by proxy shall
have one vote for each Equity Security carrying voting rights of which he is the holder.

11.20.No Member shall be entitled to vote at any General Meeting unless all calls or other
sums presently payable by him in respect of Equity Securities in the Company have
been paid.

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

11.22.Every person entered into the register of members kept by the Company shall, subject
to the provisions of Article 11.23, be entitled to appoint one person to act as proxy
holder to attend and vote at a general meeting instead of him. The proxy holder shall
enjoy the same rights to participate in the General Meeting as those to which the
Member thus represented would be entitled.

11.23. Where a person whose details are entered into the register of members 1s holding
Equity Securities for and on behalf of third parties, such Member shall be entitied to
grant a proxy to each of his clients or to any third party designated by a client. The said
Member shall be entitled to cast votes attaching to some of the Equity Securities
differently to others.

11 24.The instrument appointing a proxy shall be deposited at the registered office of the
Company or at any other place In Malta as is specified for that purpose in the notice
convening the meeting, not less than forty-eight (48) hours before the time for holding
the meeting or adjourned meeting, at which the person named in the instrument
proposes to vote, or in the case of a poll, not less than forty-eight (48) hours before the
time appointed for the taking of the poll, and in default the instrument of proxy shall not
be treated as valid

11.25.A instrument of proxy shall be in such form as would aliow the Member appointing a
proxy to indicate how he would like his proxy to vote in relation to each resolution.

11.26.In the event that any of the Company’s Transferable Securities are admitted on the
Prospects MTF, an instrument of proxy shall include details on how holders of
Transferable Securities admitted to the Prospects MTF may exercise their rights by
proxy, and shall satisfy the following requirements as appropriate:

a) Be sent with the notice convening a meeting of holders of Transferable
Securities admitted to the Prospects MTF and entitled to vote at the meeting;

b) Provide for two-way voting on all proposed resolutions (except for procedural
resolutions) as well as any other voting procedure in election of Directors;

¢} State that a holder of Transferable Securities is entitled to appoint a proxy of
his own choice and provide a space for insertion of the full name of such proxy
and identification details as required;

d) State that if it is returned without an indication as to how the proxy shall vote on
any particular matter, the proxy will exercise his discretion as to whether, and if
s0, how he votes; and
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e) Where the resolutions to be proposed include the re-election of retirng
Directors, the proxy forms shall allow for the holders of Equity Securities to vote
for individual candidates irrespective of whether they are new candidates or
retiring incumbents of the post.

11.27.Any person acting as proxy holder may hold a proxy from more than one Member.
Where a proxy holder holds proxies from several Members, he may cast votes for a
cerfan  Member differently from votes cast for another Member.

11.28.In the case of voting by a show of hands, a proxy who has been mandated by several
Members and instructed to vote by some shareholders in favour of a resolution and by
others against the same resolution shall have such number of votes for and such
number of votes against, the resolution, accordingly to the number of votes held by the
respective Members.

11.29. The instrument appointing the proxy shall be deemed to confer authority to demand or
join in demanding a poll,
PROVIDED that the appointed proxy attends the meeting or any adjournment thereof.

11.30.Where a Member specifies in the proxy form how his proxy is to vote, the proxy form
itself shall constitute the vote,

PROVIDED that the appointed proxy attends the meeting or any adjournment thereof.

11.31.An instrument appointing a proxy shall be in the following form or a form as near
thereto as circumstances permit;

TESIING @ .viiiii it + s crereeiies oo ettt
being a member/members of the above-named company, hereby

APPOINT..ccceieccireiees et e eeeee s Of e s e or
failing him.......ccooveeiiies e OF it as myfour
proxy to vote for me/us on my/our behalf at the (annual or extraordinary, as the case
may be) general meeting of the company, to be held on the.... ....oooeveveevierenn, day
Of i e, 20....... , and at any adjournment thereof,

Signed this ................ dayof ..ot e, 20.......

This form is to be used in favour of/against* the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.”
*Strike out whichever is not desired

11.32. An extraordinary resolution shall be a resolution which complies with Article 135 of the
Act, namely a resolution which
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a) Has been taken at a General Meeting of which notice specifying the intention to
propose the resolution as an extraordinary resolution and the principal purpose
thereof has been duly given and,

b) Has been passed by a Member or Members having the right to attend and vote
at the meeting holding in the aggregate not less than seventy-five per cent
(75%) in nominal value of the Equity Securities represented and entitled to vote
at the meeting and at least fifty one per cent (51%) in nominal value of all the
Equity Securities entitled to vote at the meeting,

PROVIDED that, if one of the aforesaid majorities is obtained but not both, another
meeting shall be convened within thirty (30) days in accordance with the provisions
for the calling of meetings 1o take a fresh vote on the proposed resolution. At the
second meeting the resolution may be passed by a Member or Members having the
right to attend and vote at the meeting holding in the aggregate not less than
seventy-five percent (75%) in nominal value of the Equity Securities represented
and entitled to vote at the meeting. However, if more than half in nominal value of
all the Equity Securities having the right to vote at the meeting is represented at that
meeting, a simple majority in nominal value of such Equity Securities so
represented shall suffice.

11.33.Decisions upon the following matters shall be taken at General Meetings of the
Company:

a) Approval of the Annual Balance Sheet and Profit and Loss Account and of the

Directors’ Report and of the Auditors’ Report,

b) Declaration of dividends which, however, must in no case exceed the amount,
if any, recommended by the Board of Directors,

c) Alterations, revocations and additions to the Memorandum and Articles of
Association of the Company;

d) Increase or reduction of the authorized capital,

e) Appointment and removal of the Directors and of the Auditors of the Company,

PROVIDED that the first Auditors shall be appointed by the Board of Directors,

f)  In accordance with Article 12.15, fixing of the remuneration payable to the
Directors;

g} Fixing the remuneration payable to the Auditors of the Company, PROVIDED

that those of the first Auditors of the Company shall be fixed by the Board of
Directors,
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h) In the case of Admission of any of the Company’s Listed Equity Securities or
Listed Debt Securities, the Company entering into any agreement not in the
ordinary course of business and exceeding the class tests thresholds referred
to in the Prospects Rules,

i) In general, decisions on all questions which in terms of these Articles of
Association are reserved to the General Meeting of the Company or which the
Board of Directors may place before the General Meeting. PROVIDED that no
decision taken by the General Meeting shalt invalidate any prior act of the
Board of Directors which would have been valid If the decision had not been
taken.

12. DIRECTORS

12.1.

12.2.

12.3.

124

12.5.

126

12.7.

12.8.

The administration and management of the Company shall be conducted by a Board
of Directors as specified in Clause 7 of the Memorandum of Association

All Directors of the Company shall be individuals.

At an election of directors voting rights attaching to an Equity Security are indivisible.
Accordingly, a Member may cast the vote attaching to an Equity Security for one
nominee only.

All holders of ordinary shares shall be entitled to participate in the appointment and/or
election of directors.

Unless appointed for a shorter period, or unless they resign or are removed, Directors
shall hold office for a period of one (1) year. All Directors shall retire from office every
year, but shall be eligible for re-election, provided that no Director shall hold office for
more than three (3) years cumulatively.

The Company shall give at least fourteen (14) days’ notice to its Members to propose
nominations of candidates for the election of Directors. Such notice may be given by
the publication of an advertisement in at least two (2) daily newspapers. All such
nominations shall on pain of nullity have to be submitted on the prescribed form
together with the acceptance of the person to be nominated as Director, which has to
reach the Company Secretary not less than fourteen (14) days prior to the date of the
meeting appointed for such election.

Any Director may be removed at any time by the Company in General Meeting,
provided that the Director who is to be removed shall be given the opportunity of
making reprasentations to the General Meeting at which a resolution for his removal is
to be taken.

Without prejudice to the provisions of the Act, the office of a Director shall jpso facio
be vacated -
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a) [f, by notice in writing to the Company, he resigns from the office of Director, or

b) If he absents himself from the meetings of the Directors for three consecutive
meetings without leave of absence from the Directors and the Directors pass a
resolution that he has, by reason of such absence, vacated office, or

c) If he violates the declaration of secrecy required of him under these Articles
and the Directors pass a resolution that he has, by reason of such absence,
vacated office, or

d}  If he is prohibited by law from being a Director, or

e) If he is removed by ordinary resolution from office pursuant to, or otherwise
ceases to be a Director by virtue of, the Act

A resolution of the Directors declaring a Director to have vacated office as aforesaid shall

be

12.9.

12.10.

12.11.

12.12.

conclusive as to the fact and the grounds of vacation stated in the resolution

A person shall also immediately no longer be qualified to act, or to continue to act, as
a Director, if he becomes of unsound mind, or 1s convicted of any crime punishable by
imprisonment, or 1s declared bankrupt during his term of office, or faces Criminal
Proceedings, where "“Criminal Proceedings” shall mean proceedings before a
competent court of criminal judicature or criminal inguiry accused of an offence which
is punishable by a fine of not less than one hundred and twenty Euro (€120) or
imprisonment, provided that where a Director has been accused of an offence which is
punishable by a fine not in excess of one hundred and twenty Euro (€120) repeatedly
for more than on two (2) occasions, such events shall together constitute “Criminal
Proceedings”. Where a Director becomes no longer qualified to act, or to continue to
act, as a Director due to the said Director facing Criminal Proceedings, such Director
shall become eligible for reappointment in the event that the said Director is acquitted
and a final judgement, not subject to appeal, to this effect has been delivered by a
court of competent jurisdiction.

Any vacancy among the Directors may be filled by the co-option of another person to
fill such a vacancy. Such co-option shall be made by the Board of Directors. Any
vacancy among the Directors filled as aforesaid, shall be valid until the conclusion of
the next Annual General Meeting, wherein such person shall be eligible for re-election.

In the event that at any time and for any reason the number of directors falls below the
minmum number established by the Memorandum of Association, notwithstanding the
provisions regulating the quorum, the remaining directors may continue to act
notwithstanding any vacancy in their body, provided they shall with all convenient
speed, and under no circumstances later than three (3) months from the date upon
which the number of directors has fallen below the minimum, convene a General
Meeting for the sole purpose of appointing/ electing the directors.

A Director may by letter addressed to the Chairman, appoint an alternate Director to
act instead of him at meetings of the Directors and may, at any time, by letter
addressed to the Chairman, remove such alternate Director. An existing Director may
be appointed as an alternate to another Director in which case his rights as alternate,
including the right to vote, shall be additional to his rights as Director.
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The alternate Director need not be a serving Director of the Company.

12.13.The Board of Directors shall have the power to appoint any person to be the attorney
of the Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in them) and for such periods and subject to such
conditions as the Directors may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience 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, authorities and discretions vested in him.

12.14.The Directors may delegate any such powers, authorties and discretions to
committees or working groups, composed of persons of their body or other persons
appointed by them, to deal with any matter which the Directors may deem fit. In
appointing such committees and/or working groups the Directors may give specific or
general terms of reference as they deem fit to enable that committee or working group
to attain the aims for which it has been duly constituted,

PROVIDED that decisions relating to the following shall require the approval of the Board of
Directors®

a)  Any material changes in the nature or scope of the Business of any subsidiary

company, as per the Objects Clause in the Memorandum of Association of

such subsidiary company, or the commencement of any new business which 1s

not anciliary or incidental to the business of such subsidiary company;

b) Entering into any commitment by way of transaction or series of related
transactions which would involve the Company in the payment or receipt of any
consideration;

¢} Permitting the Company to enter into, as lessor or lessee, any lease;

d) Creating or permitting to be created any mortgage, charge, encumbrance or
other security interest whatsoever on any asset or business of the Company, or
any of its Equity Securities, in whole or in part,

e} Establishing or amending any investment fund, sinking fund, pension scheme
or granting any pension rights to any director, officer, employee, former
director, officer or employee, or any member of such persons’ family;

f)  Making or permitting to be made any change in the financing policies adopted
by the Company.

12.15.The maximum annual aggregate emoluments as well as any increase of such
emoluments of the Directors shall be established pursuant to a resolution passed at a
General Meeting of the Company where noticed of the proposed aggregate
Emoluments and any increase has been given in the notice convening the meeting.

The Directors may also be paid all travelling, hotel and other expenses properly incurred
by them in attending and returning from meetings of the Directors or any committee of
Directors or other committee appointed under Article 12.14 above, or General Meetings
of the Company or in connection with the business of the Company.
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12.16.A Director shall not be required to have a shareholding qualification, but this
notwithstanding, a Director who is not a Member shall be entitled to attend and speak
at General Meetings of the Company, but except as provided for in these Articles, he
shall not be entitled to vote.

12 17.Subject to the applicable provisions of the Atticles, the Directors may exercise all the
powers of the Company to borrow money and to hypothecate or charge its
undertaking, property and uncalled capital or any part thereof, and to issue Equity
Securities and Debt Securities on such terms in such manner and for such
consideration as they think fit, whether outright or as security for any debt, liability or
obligation of the Company or of any third party,

PROVIDED that the Members in general meeting may, from time to time, restrict and
Iimit the aforesaid powers of the Directors, in such manner as they may deem
appropriate.

12.18.The Directors shall exercise their powers subject to the Articles, the Act, the rules and
regulations of the Listing Authority and the Exchange in force from time to time and
subject to such regulations, not inconsistent with the aforesaid, as may be prescribed
in the Company in General Meeting, provided that no regulaton 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.

12.19.A Director who Is in any way, whether directly or indirectly, interested in a contract or
proposed contract or in any transaction or arrangement (whether or not constituting a
contract) with the Company shall declare the nature of his interest at a meeting of the
Directors pursuant to the provisions of the Act.

12.20.Subject to such exceptions specified In these Aricles as the Prospects Committee
may approve, if any, a Director shall not vote at a meeting of Directors in respect of
any contract or arrangement or any other proposal in which he has a material interest

12.21.The Directors, on behalf of the Company, may pay a gratuity or pension or allowance
on retirement to any Director who has held any other salaried office or place of profit
with the Company or to his widow or dependants and may make contributions to any
fund and pay premia for the purchase or provision of any such gratuity, pension or
allowance;

PROVIDED that a resolution to this effect has been approved by the Members in General
Meeting.

12.22.The Directors shall cause minutes to be kept in books provided for the purpose:
a) Of all appointments of officers made by the Directors,

b) Of the names of the Directors present at each meeting of the Directors and of
any committee of Directors,

c) Of all resolutions and proceeding at all meetings of the Company and of the
Directors and of committees of Directors.
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13. PROCEEDINGS OF DIRECTORS

13.1.

13.2.

13.3.

The Directors shall meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of votes, the Chairman shali have
an additional or casting vote. The Chairman, if any, may, at any time summon a
meeting of the Directors. The Secretary shall, on the written requisition of not less than
two (2) Directors, summon a meeting of the Directors.

The quorum necessary for the transaction of business shall be two (2) Directors.

Notice of every meeting of the Board of Directors shall be given to all Directors of the
Company and, save as hereinafter provided, shall in no case be of less than three (3)
days. Notice of meetings of Directors to any Director for the time being absent from
Malta shall be given at his address in Malta (or last known address) and at his address
abroad (provided that such Director has duly informed the Company of such latter
address) The requirement of such notice may be waived by a decision of ALL
Directors entitled to receive notice and vote at a meeting of the Directors. A Director
may give his consent to such waiver of notice, by way of fax, telex, or other means of
readable communication;

PROVIDED that in the event of a matter which in the reasonable opinion of the Chief
Executive Officer of the Company is deemed to be of high urgency, the three (3) days notice
period shall not apply.

13.4.

13.5.

13.6.

137.

13.8

If at any time the Chairman 1s not present within thifty (30) minutes after the time
appointed for the meeting, the Directors may choose one of their number to chair the
meeting.

Without prejudice to the provisions of Article 12.14, the Directors may from time to time
appoint one or more of therr body to the office of Chief Executive Officer for such
period, not exceeding such Director’s term of office as a Director, and on such terms
and conditions as they deem fit, and subject to any agreement entered into in any
particular case, may revoke such appointment. The appointment of a Chief Executive
Officer shall be automatically determined if he ceases for any cause to be a Director.

The Directors may entrust to and confer upon a Chief Executive Officer any of the
powers exercisable by them upon such terms and conditions and with such restrictions
as they may think fit and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

The Board of Directors shall have power 1o transact all business of whatever nature
not expressly reserved by the Memorandum and Articles of Association of the
Company to be exercised by the Company in general meeting or by any provision
contained in any law for the time being in force.

A resolution in writing, signed by all the Directors for the time being entitled to receive
notice of a meeting of the Directors, shall be valid and effectual as if it has been
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13.6.

a)

b)

passed at a meeting of the Directors duly convened and held, and thereby Regulation
66 of the First Schedule of the Companies Act shall apply to the Company. Any such
resolution may consist of several counterparts in the like form, each signed by one or
more of the Directors.

Unanimous consent of all of the Directors of the Company shall be required in the
following cases:

Distribution of, or recommendation thereof, more than fifty percent (50%) of the total
net profits for the particular financial year;

An investment by the Company which is in excess of fifty percent (50%) of the total
reserves of the company.

14, AUDIT COMMITTEE

14.1.

a)

b)

In the case the Company resolves to make an Admission, the Company shall establish
and maintain an Audit Commiitee composed entirely of Directors and having at least
three (3) members, one of whom shall be appointed as Chairman. The majority of
such members, including the Chairman of the Audit Committee, shall be non-executive
Directors. The terms of reference for the Audit Committee shall include the exclusive
power of vetting ali Related Party Transactions {as defined in the Prospects Rules) in
advance, and that its decisions on such vetting shall be final and conclusive. Such
terms of reference shall be reviewed by the Corporate Advisor appointed by the
Company, where applicable, and submitted to the Exchange for review. Where for any
reason the appointment of a member of the Audit Committee is being terminated, the
Company and/or the outgoing Audit Committee Member shall:

Separately and immediately give notice to the Exchange of such intended
termination together with reason(s) thereof,

Still fulfill without delay, their responsibilities under the Prospects Rules towards the
Exchange and the marketplace pending the appointment of a new Audit Committee
Member, while keeping the Exchange aware of developments leading to a new
Audit Committee Member in accordance with this Article,

Ensure that its Board of Directors engages the services of another Audit Committee
Member within three {3) months of such termination. Any new Audit Committee
Member shall contact an outgoing Audit Committee Member in order to obtain a
view about the reasons for termination and where appointed, take appropriate
measures to discharge Audit Committee responsibilites In a timely manner,
including that of considering whether to keep the Exchange duly and promptly
informed on matters relating to the Prospects Company Audit Committee mandate
as appropriate where any such information 1s conducive to securing the best
interests of the market and investors protection.
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15. SECRETARY

15.1.

15.2.
a)

b)

Without prejudice to the provisions of the Act regulating the appointment and functions
of the Company Secretary, the appointment or reptacement of the Company Secretary
and the conditions of holding office shall be determined by the Directors. The
Company Secretary shall be responsible for keeping:

The minute-book of general meetings of the Company,

The minute-book of meetings of the board of Directors,

The register of Members,
The register of debentures, and
Such other registers and records as the Company Secretary may be required to
keep by the Board of Directors
The Company Secretary shall

Ensure that proper notices are given of all meetings, and

Ensure that all returns and other documents of the company are prepared and
delivered in accordance with the requirements of the Act.

16. DIVIDENDS AND RESERVES

16.1.

16.2.

16.3.

16.4.

Without prejudice to any other provision of these Articles, the Company in General
Meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Directors, provided that no dividend shall be payable during the
first three (3) years of existence of the Company.

The Directors may from time to time pay to the Members such intenm dividends as
appear to the Directors to be justified by the profits of the Company, provided that no
dividend shall be payable during the first three (3) years of existence of the Company.

No dividend shall be paid otherwise than out of the profits of the Company available for
distribution

Without prejudice to the relevant provisions of the Act, the Directors may, before
recommending any dividend, set aside out of the profits of the Company available for
distribution any such sum as they think 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 may be properly applied, and pending such application may, at the like
discretion, either be employed In the business of the Company or be invested in such
investments (other than Equity Securities of the Company) as the Directors may from
time to time think fit. The Directors may also without placing the same to reserve, carry
forward any profits which they think prudent not to divide.
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17.

16.5. Subject to any rights of persons, if any entitled to Equity Securities with special rights
as to dividends, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the Equity Securities in respect whereof the dividend is paid but
no amount paid or credited as paid on the Equity Security in advance of calls shall be
treated for the purpose of this regulation as paid on the Equity Securities. All dividends
shall be apportioned and paid proportionately to the amounts paid or credited as paid
on the Equity Securities during any portion or portions of the period in respect of which
the dividend is paid; but if any Equity Security is issued on terms providing that it shall
rank for dividend as from a particular date, such Equity Security shall rank for dividend
accordingly.

16.6. 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 in relation to the Equity Securities of the Company.

16.7. Any dividend or other moneys payable in respect of an Equity Security may be paid by
cheque or warrant sent through the post and directed to the registered address of the
holder or, in the case of an Equity Security held jointly 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 is to be kept by
the Company for collection by the Member entitled to such dividend or for remittance when
the address of the said Member is made known to the Company.

PROVIDED FURTHER that, in the case of an Equity Security held by joint holders, any one
of such holders may give an effective and valid receipt for all dividends and payments on
account of dividends and payments in respect of such Equity Security Every such cheque or
warrant shall be made payable o the persaon to whom it is sent and payment of the cheque or
warrant shall be a good discharge to the Company Every such cheque or warrant shail be
sent at the risk of the person entitled to the money represented thereby

16.8. No dividend shall bear interest against the Company.
ACCOUNTS

17.1. The Directors shall from time to time determine whether and to what extent, time and
places 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, no Member (not being a Director} shall have any right of inspecting any
account, or book, or document except as conferred by law or authorised by the
Directors or by the Company in General Meeting.

17.2. The Directors shall cause a printed copy of the profit and loss account and balance
sheet together with any Directors reports attached thereto, to be delivered or sent by
post to every Member of the Company and other persons entitled to receive notices of
General Meetings, at least fourteen (14) days prior to the General Meeting.

17.3. Accounting information shall be prepared under International Financing Reporting
Standards (IFRS). In case this is not possible, such accounting information shall be
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prepared under an alternative Generally Accepted Accounting Principles (GAAP), and
such deviation shall be reported and explained.

18. CAPITALISATION OF PROFITS

18.1 Without prejudice to the relevant provisions of the Act, the Company in General Meeting
may upon the recommendation of the Directors resolve that it is desirable to capitalize any part of
the amount for the time being standing to the credit of the Company’s reserve accounts or to the
credit of the profit and loss account or otherwise 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 any amounts for the time being
unpaid on any Equity Secunties held by such Members respectively or paying up in full unissued
Equity Securities or debentures of the Company to be allotted, distributed and credited as fully
paid up to and amongst such Members in the proportion aforesaid, and the Directors shall give
effect to such resolution,

PROVIDED that a share premium account and a capital redemption reserve fund, for the
purpose of this regulation, may only be applied in the paying up of unissued Equity Securities to
members of the Company as fully paid bonus shares.

PROVIDED FURTHER that the Directors may in giving effect to such resolution make such
provision by payment in cash or otherwise as they deem fit.

19. NOTICE

19.1 A notice may be given by the Company to any Member by sending 1t by post to his
registered address in Malta, or if he has no such registered address in Malta, to the address, If
any, supplied by him to the Company to receive notice thereat. Where a notice is sent by post,
service of the notice is deemed to be effected by properly addressing, prepaying and mailing a
letter containing the notice, and to have been effected at the expiration of twenty-four (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.

19.2 A notice may be given to the jont holders of an Equity Security by giving the notice to the
holder of such Equity Security first named in the register of Members.

18.3 Subject to the Prospects Rules or Listing Rules where applicable, any notice required to be
given by the Company to the Members or any of them and not expressly provided for by these
Articles, shall be sufficiently given by advertisement.

19.4 Any notice, required to be, or which may be given by advertisement, shall be advertised
once only in two (2) daily newspapers one in the Maltese and one in the English language.

19.5 If postal services in Malta shall be curtalled or suspended so that the Company is unable to
give effective notice by post of a general meeting, notice of a general meeting may be given by
advertisement as provided in 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 soon as
practicable (and, if able to do so prior to the date of the general meeting) send notice by post to
all Members.
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19.6 The signature to any notice to be given by the Company may be written or printed.
20. SECRECY

20.1 Without prejudice to the Professional Secrecy Act, 1994, every Director, secretary, and
auditor of the Company shall observe strict secrecy with regard to all dealings, transactions and
other matters of a confidential nature of and concerning the Company and with regard to all
transactions of the Company with its customers, the state of their accounts and matters relating
thereto, except when required or authorised to disclose particulars thereof by the Directors the
person to whom such matters relate, by law, or by the Prospects Ruies or Lasting Rules where
applicable and except in so far as may be necessary in order to comply with any of the provisions
of these Articles, and every Director, secretary, or auditor shall sign a declaration to the above
effect in such form as the Directors may from time to time prescribe.

21. WINDING-UP
211 All holders of shares shall rank pari passu upon any distribution of assets in a winding up.

21.2 Unless the Members in General Meeting approve otherwise, upon the voluntary liquidation
of the Company, no commission or fee shall be paid to a liquidator. An amount which the
Directors propose to pay to a liquidator shall be notified to all Members at least seven (7) days
prior to the meeting at which it is to be considerad.

22. INDEMNITY

22.1 Every Director, agent or secretary, the Chief Executive Officer and in general any officer of
the Company shall be indemnified out of the assets of the Company against any liability incurred
by him in defending any proceedings related to the Company’s business of affairs, whether civil
or criminal, in which judgment is given in his favour or in which he is acquited. For the above
purpose the Company may take up an Insurance Policy with a reputable Insurance Company

23. MEETINGS BY AUDIO VIDEO MEDIA

23.1 It shall be permissible for a person to participate at a meeting of the Board of Directors or at
any general meeting by means of video conferences, telephone links or other similar means. The
Chairman, in such cases, shall sign on behalf of the person participating by such medium and
shall declare the fact that all persons present have agreed to such participation.

24. GENERAL

24.1 All the above Articles are subject to the overriding provisions of the Act, the Bye-Laws of the
Exchange, the Prospects Rules and Listing Rules where applicable, except in so far as any
provisions contained in any one of these laws permits otherwise, and the generality of any of the
above provisions shall, i its interpretation, be restricted as is necessary to be read in conformity
with any and all of the provisions of any of these laws

24 .2 In the event that any of the Company’s Transferable Securities are listed and/or admitted to
the Prospects MTF, no deletion, amendment or addition to any of these Articles shall have effect
unless prior written approval has been sought and obtained from the Exchange, in case of an
admission on the Prospects MTF, and the Listing Authority, in case of the Listing on any other
Regulated Market situated in Malta for such deletion, amendment or addition.
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24.3 In the event that any of the Company’s Transferable Secunties are admitted on the
Prospects MTF, any changes to its Memorandum and Articles of Association shall be submitted
for pnor written approval by the Exchange, supported by an explanation thereon by the
Company’s appointed Corporate Advisor.

Certified True Copy of the Articles of Association of the Company.

@ > /ul/zot?

Jeremy J. Debono Date’
Secretary
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Letter of Cansent

I, Niels Bentzen, Danish Passport No. 208096970, hereby confirm that | do not find any cbjection to be
appointed as Director of Borgo Lifestyfe Finance p.l ¢ and, therefore, | am hereby giving my consent to

be appointed as Director of the above mentioned company

Date: lcl/\o - 201

Bl

Niels Bentzen
Danish Passport No, 208096970




Letter of Consent

I, Stuart Peter Blackburn, Maltese ID No. 437884(M), hereby confirm that | do not find any objection to
be appointed as Director of Borgo Lifestyie Finance p.l.c. and, therefore, | am hereby giving my consent

to be appointed as Director of the above mentioned company.

Date: 1‘5/!4/2“(8
S{d

Stuart Peter BT3ckburn
Maltese ID No 437884(M)




Letter of Consent

I, Claus Thottrup, holder of Danish Passport No 206609415, hereby confirm that | do not find any

objection to be appointed as Director of Borgo Lifestyle Finance p | ¢ and, therefore, | am hereby giving

my caonsent to be appointed as Director of the above mentioned company.

Date: ]5/«/ /70{'8

Claus Thottrup
Danish Passport No, 206609415



