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MEMORANDUM OF ASSOCIATION

OF

COSTANSIN LIMITED

1. INaME

I'he name of the company 15 COSTANSIN Limited.

2. REGISTERED OFFICE

The registered office of the company shall be at Central Business Centre, Tarxien
Road, Gudja GDJ 1907, Malta or at any other Malicse address that may be determined

from tme 1o ume by the Board of Directurs

3. OBJECTS
The matn object of the Company shali be the {ollowinyg

(a} To provide Informaton ‘Technolopy services and other relared activitics, including
butldine and runnie Software-as-a-Scrvice (8aas; latforms, IT consultancy, managed
g g J P o

scrvices, bespoke software development and e-Commerce
The secondary objects of the company shall be the followiny,

{ay To subscabe for, acquire, hold, manage, adnunister, dispose of or otherwisc deal with,
directly or indirectly, any shares, stock, debentures, debenture stock, bonds, aotes,
opttons, mtcrests ot securties of all kinds of any company, corporation, cuolity,
pattnership ot other body of persuns, only 1 the name of and on behalt of the other

COMpPany

(b} L'o acquire and undertahe the whole ot auy patt of the business, property and Jibilities
uf any person o1 COMPINY CArrvINg on any business which the company 15 authortzed

to carty On

(¢) To purchase, w1, take on lease or by ecmphyteusts, exchange or otherwise acquure by
any title or hold for the company’s purpose as atorementioned, movable or immuv able
property (meluding offices, complexcs and 1 ated factlines), or any real or petsonal

tights or nterests what s0 ever over or in respect of such property tn Malta or abroad
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Of O oW, develop, matntale, manage, promote, coordmate, opetite orin any uthet way

convertt such property or nights to the use or advantage ot the company,

{d) To constrct, improve and manage offices, stores or other bulldings which may he

required 1n connection with the company’s busincss;

(e} To hold shares, stock, debenture, debenture stock, bonds or other secunties of any

nature 1ssued or guarantc ed by ANy company, government ot other Authorlty, {0 exercise
all the powers and myhts conferred by or arsing out of holding or ownership ot same
and to sell, exchange, convert, mottgage, pledge or othcrwise dispose of same;

(f} To recetve from the company's assets dividends, capital gains, interest and any other

income denved from investments, mcluding meome or gains on thar disposal, rents
rovaltes, and simular income whether atlsinig 1 or outside Malta, and profits or gais
attributable to a permancnt establishment (ncluding a branch) whether siuated 10 or
outside Malta,

(g} To contract. secure or grant, loans, credits or financial, e conomic o credst facilities with

or without sccurity 1n such way as the o mpany may consider fitand to mortgage, pledge
ot charge 1t undertaking of any part theteof. assets, movable and immovable property,
present or future, wherever siuated o secure any loan or luans or facihtes as the
company may think proper,

(h) Tu finance, Iend, on-lend or advance credit or othyr financial assistance, or to provide

f1)

()

asskotance of survices for the securing of finance, lending or credit or other assistance

{w1th or without security) to persons assoctated or dealing with the company,

To guarantee or give letrers of indernnity 1n relation to the obligations or contracts of
any person, company, firm or other company subsidiary or otherwise affiliaze with the
company as well as to accept mortgages, bonds debentuses, charges, pledges ot other
securities or facilitics and to assign, alter, substtute or release same;

To stgn, exceute, endorse, transfer, tiegrotiate and disconnt promissory notes, bonds,
balls, bills of lading, convertible notes, share options, debenturcs, and other negotiable
or transferable documents, msrruments or ties or other mercantle docurments and Lo
perform other simular transactions,

(k) To acquire, own., manage and register i 1ts name or in the name of others, intellecoual

{rm)

property wncluding rights, patents, patent rghts, trademarks, &reef d HIPCHION, Tegister
deSlgﬂb. profection concessions and heenses, 1n any jurisdicton as well as any rights or
privileges thereon necessary or convement for the implementarton of any of the objects
of the company, and to disposc of such rghts by anv e the company deetns fit

To carty out such activities as may be anallary to the above or as oy be necessary or
desitable to achieve the abnve objects and that whenever the context se pormits this
clavse shall be so construed as o petmit the company to exercise 1ts puwer withuut

territotial restriction anywhere n the world

Tovdo all such things as are incrdental or conduerve to the artamment of the ubjects and

the excretse of the powers of the company
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Nothing in the foregoing shall be construed as empowering or enabling the Company
to carry out any actvity or service which requires a license or other authonsation under
any law mn force m Malta without such 2 license or other appropriate authorisation from
the relevant competent authority and the provisions of Article 77(3) of the Compares
Act shall apply

COMPANY STATUS AND SHAREHOLDER LIABILITY

The company shall be constituted as a private company and therefore the hability of
the shareholders 1s hmited to the amount, 1f any unpaid on the share or shares i the

C omp aAfny.

SHARE CAPITAL AND SUBSCRIBERS

The AUTHORISED Share Capital of the company 1s one thousand two hundred Euro
(€1,200) divided mnto one thousand two hundred (1,200) Ordmnary Shares having a
nominal value of one Euro (€1) each.

The ISSUED Share Capital of the company 1s one thousand two hundred Euro (€1,200)
divided into one thousand two hundred {1,200} Ordinary Shares having 2 nomunal value
of one Euro (€1) each, 20°5 paid up and subscribed as follows:

Mt James Attard 1200 Ordinaty Shares
Maltese ID Card Number 0579581 M

28, Genesis, Tng In-Newl

Haz-Zabbar ZBR 3380

Malta

Holdets of two ot more Ordinary Shares in the Company shall be entitled to receve
notice of and to attend and vote at general meetings of the Company and shail be
entitled to tecewve dividends and distnbutions of assets on the winding up of the
Company and they may be pledged by the holder or holders thereof

DIRECTORS

The busmess and affars of the company shall be entrusted to a board of directors
which shall be composed of not less than one and not more than three directors. The
first director shall be

Mt James Attard

Maltese 1D Card Number 0579581M
28, Genests, Trq In-Newl
Haz-Zabbar ZBR 3580

Malta
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7. COMPANY SECRETARY
The first company secretary shall be:

Mr James Attard

Maltese ID Card Number 057958 1M
28, Genesis, Tng In-Newl
Haz-Zabbar ZBR 3580

Malta

8. JUDICIAL AND LEGAL REPRESENTATION

The judicial and legal representation of the company shall be vested m any ONE
director Deeds engaging the company and all other documents purporting to bind the
company, mcluding bank documents, cheques, promissory notes, bills of exchange and
othet negotiable mstruments shall be signed, drawn, accepted, endorsed or otherwise
executed, on behalf of the company by any ONE director. Without prejudice to the
aforesatd, the board of directors may, from time to time, appomt any other person or
persons to represent the company.

—_—

Mr James Attard
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(a)

(b)

Foowpaiatad e o d ity s
aider The Maleta Companics Act 1995

ARTICLES OF ASSOCIATION

OF

COSTANSIN LIMITED

PRELIMINARY

Regulations for the Management of a private exempt company

The company 1s established as a private exempt company, and accordingly

(1)
(1)

the number of debenmure holders of the company 1s hmited to fifty,

that no body corporate 1s a director of the company, and neither the company
not any of 1ts directors shall be 4 party to any atrangerment whereby the policy
of the company 1> capable of being determuned by persons other than the
directors, members or debenture holders thereof,

Provided that for the purposes ot this clause

@)

(b)

shares held by an exempt company shall not disqualify a company from being

also exempt, 1f, taking all the following compantes together, that 1s to say —

{1} the cxempt company in question (heremafter referred to as the “relevant
company’),

(1) any company holding shares to which this paragraph has to be applied 1n
determining the relevant company’s aght to be exempt as aforesaid; and

(11) any further company taken into account for the purposes of this paragraph
in determiming the rght to be so exernpted of any company holding any
such shares as aforesaid, the total number of persons holding shares 1z
those companies 1s not more than fitty, the companies themselves being
disregarded, and

any interest of the relevant company tself 1 any of 1ts shares or debentures

shall be disregarded

Regulations for the Management of a Lurmuted Liabilier Company

The regulations contained 1n Part T of the Fust Schedule to the Compantes Act (such
Schedule being heremnafter referred o as the "First Schedule”) shall apply to the

company 10 so far as they are not excluded or vaned hereby Regulations 537-61 of the
First Schedule, on the Rotation of Directors are hereby excluded The regulations
contasned 1n Part II of the First Schedule telating to the management of a private

company, shall apply to the company 1n so far as they are not excluded or varted hereby
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(a)

(b}

(c)

@

(c)

()

‘The company ts & private company and accordingly

{1) the nght to rransfer shares 1s restneted 1n the manncr hereinatter prescribed,

(1] the number of members and debenture holders of the company 1s lumuted o
fifey,

{s11) the 1nvitaton to the public to subscabe to shares or debentures of this

cotnpany 1s prohibited;

GENERAL MEETINGS

The annual general meeting of the company shall be held at such tme and at such place
as the directors shall appoint.

All general mectings uther than the annual general meeting shall be called extraordinary

general meetings and may be held where so shall be agreed upon by the sole mermbet.

The directors may convene an extraordinary general mecting, and extraordinary general
meetings shall also be convened on such requisition, or in detault. may be convened by
such requiaitionists, as provided by section 129 of the Compantes Act

NOTICES OF GENERAL MEETINGS

Notice of any general meetng shall be given to the sole company member and directors,

and to the sectetary if any, and to the auditors of the company

A general meetng of the company shall be called by fourteen days” noucc 1 wriung at
least The notice shall be exclusive of the day on which 1t 15 served or deemed to be
served and of the day for which it is given, and shall specify the place, the day and the
hout of the meetinzs and, 11 case of spectal business, the general nature of that business,
and shall be given, 1n the manner heretnafter mentioned or 1 such othcr manner, of
any, as may be prescribed by the company in general meeting, to such persons as ate,
by the Act and under the regulations of the company. entitled to recene such notices
from the company

Provided that a meecting of the company shall, notwithstanding that 1t 15 called by
shorter notice than that specified 1n this regulation, be deemed to have been duly called
if 1t 15 50 agreed by the sole member entitled to attend and vote thereat

The acadental onussion tu give notice of 2 mecting to, ot the non-receipt of notice of
a meetnyg by, any persun entitled to recerve notice shall not invalidate the proceedings
at that meeting

PROCEEDINGS AT GENERAL MEETINGS

All bustness shall be deemed special that 1s ransacted al any extraordinary general
meeting, and all that 1s transacted at an annual general mecting excepr
() Reports of directors and auditors and declating a Jividend,
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(®)

©

{d)

(e

{®

(h)

M

() Consideration of the annual accounts;
(1) Flection of directors i place of those resigning ot bemng removed,
(tv) Appomtment and fixing of the remuneration of the auditors

No business shall be transacted at a general meeting unless a quorum of members is
present at the time the meenng proceeds to busmness. Regulanon 36 of the Fust
Schedule shall not apply to the company

Any member present 1 person or by proxy, holding at least 510 of the shares holding
voung rights 1n the company, shall form a quorum

A resolution in writing signed by the sole member for the time being entitled to recetve
notice of and to attend and vote at any general meeting of the company, or by hus duly
appotnted proxy shall be valid and effectual as of 1t had been passed at a general meeting
of the relevant body duly convened and held. Several distinct copies of the same document
or resolutton signed by the sole member or directors shall when placed together constitute
one wiiting for the purposes of this regulaton. Resolutions may be arculated and signed
m facsimile provided that the resolution beanng ongmnal signatures, whether on one or
more copy thereof, shall reach the registered office of the company withm fourteen days
from the date of the relative resolution

At any genetal meetmg, a resolution put to the vote of the meeting shall be decided on
a show of hands, unless a poll 1s demanded

At any general meeting, the nght to demand a poll 15 deemed to be exercised sf the poll
is demanded by the sole member representing not less than ten pet cent {10%0) of the
total voting nights having a night to vote at the meeting,

Unless a poll be so demanded a declaration by the chairman that a resolution has on a
show of hands been carried ot carried unanimously, or by 2 particular majority, of lost
and an entry to that effect mn the book contamning the munutes of the proceedings of the
company shall be conclusve evidence of the fact without proof of the number or
proportion of the votes recorded n favour of or against such resolution.

Provided that where a resolution requires a particular majonty in value, the resolution
shall fot be deemed to have been carried on 2 show of hands by the required majority
unless there be present at that meeting, whether 1 petson or by proxy. the member
holding m the aggregate the required majonity as atoresad.

If 2 poll is duly demanded 1t shall be taken in such manner as the chairman directs and
the result of the poll shall be deemed to the resolution of the meeting at which the poll
was demanded

In the case of an equality of votes, whether on 2 show of hands or on 2 poll, the
charman of the meeting at which the show of hands takes place or at which the poll 1s
demanded., shall be entitled to a second or casting vote

Subject to any rights of restrictions for the ume being attached to any class or classes of
shares, on a show of hands the sole member present in petson shall have one vote, and
on a poll the sole member shall have one vote for each share of which he 1s the holder.
On a poll votes may be given either personally o1 by proxy
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(k)

@

(m)

@)

(b}
(c)

(d)

{©

(2)

The sole member shall not be entitled to vote at any general meeting unless zll calls or
other sums presently payable by 1n respect of shares 1 the company have been paid

A resolution shall be an extraordinary resolution where -

{1 it has been taken at 2 general meeting of which notice tectifymg the mntention
to propose the text of the resolution as an extraordmary resolutton and the
prncipal purpose thereof has been duly given; and

(1) been passed by a member having the nght to vote at the meeting, holding 1n
the aggregate not less than seventy-five per cent {75%%) m nominal value of the
total shares represented

A resolution shall be an ordinary resolution where 1t 15 passed by a member holding not
less than fifty per cent (50%0) of the issued shares having voting nights

Whoever enjoys the usufruct of any share 1n the company shall be entitled to recerve
notice of any shareholders’ meetings, to attend and vote at such meetings and be
otherwise considered as bemng the registered member 1n tespect of any such share or
shates

THE BOARD OF DIRECTORS

The directors shall have the powers menttoned in the Companies Act and shall further
have the power to appoint any person as attorney for the company

The directors shall hold office untl they resign or are removed

The directors shall cause minutes to be made in books provided for the purpose.

® Of all appointments of officers made by the directors,

(11) Of the names of the directors present at each meeting of the directors and of
any comnuttee of the directors;

{ur) Of all resolutions and proceedings at all meetings of the company, and of the
directors, and of the committees of directors

The board of directors shall have the power to transact all business of whatsoever natuge
not expressly reserved by the Memorandum and Articles of Assoctation of the company
or by any provisions in any law for the ume bemng 1 force, to be exercised by the
company in general meeting

Mectings of the Board of Directors shall be held where so shall be agreed between the
members.

Meetings of the Board of Directors shall be held over the telephone, by wideo-
conferencing or by such other means as the directors may determine

PROCEEDINGS AT THE BOARD OF DIRECTORS

The directors may meet together for the dispatch of bustness, adjourn and otherwise
regulate therr meetings, as they think fit Questions arising at zny meeting shall be
dectded by a majonity of votes. In case of equality of votes, the chairman shall have a
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{d)

(e)

®

&
()

casting vote A director may, and the company sectetary on the requisition of a director,
shall at any tme summon a board meeting

The quorum necessary for the transaction of the business of the directors, shall be 51%%
of the members of the Board. All the decisions at meetings of the board of directors
shall be taken with the consent of the majority of directors of the company

The directors may elect a chairman of their meetings and determune the penod for which
he 1s to hold office, but if no such chairman 15 elected, or if at any meeting the chairman
15 not present within five minutes after the tume appomnted for holding same, the
directors present may choose one of their number to be chairman of the meeting.

In the event of incapacity, absence or mnability to attend a board meeting, a director may
appoint a substitute ot alternate director to attend and vote on his behalf and to exercise
all the powers pertaining to a director Such appointment shall be in writing

A resolution in writing, signed by all the directors for the tme being entitled to recerve
notice of a meeting of the directors, shall be as valid and effectual as if 1t has been
passed at 2 meeting 1f the directors duly convened and held. Such a resolution may be
signed by the directors on one or more copies of the same resolution Resolutions may
be crculated and signed mn facsunde provided that the resolution bearing onginal
signatures, whether on one or more copies thereof, shall reach the registered office of
the company withun fourteen days from the date of the relative resolution

No director shall be disqualified by his position as director from entering mto any
contract or arrangement with the company and the director may vote and be taken into
account fot the purpose of consttuting a quorum in respect of any contract ot
arrangement in which he may 1n any way be interested and may retam for his own use
and benefit from all profits and advantages accruing therefrom to him. A director may
hold any other places of profit under the company (other than that of the auditor) on
such terms and remunerations as the board of directors may deterrnune. The director
may vote and be taken into account for the purpose of constituting a quorum.

Regulation 54 of the First Schedule shall not apply to the company
The bortowing powers of the company shall be unlimited and shall be exercised by the

sole director of the company and 1 the event of more than one director, by any director
of the company

PROXIES

The instrument appointing a proxy and the power of attorney or other authority, if any, under
which 1t 1s signed or a notamally certtfied copy of that power or authonty shall be deposited at
the registered office of the company or at such other place n Malta as 15 specified for that

purpose n the notice convening the meeting, before the meetng or adjourned meeting, at which
the petson named 1n the instrument proposes to vote, or, mn the case of a poll, before the taking
of the poll, and 1n default the instrument of proxy shall not be treated as vahid Regulation 48 of
the First Schedule shall be tead and construed as if the words “not less than twenty-four hours”

wherever they occur, were omutted
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@

(b}

{3)

(b}

©

COMPANY SECRETARY

The appointment or replacement of the company secretary and the conditions of
holding office shall be determuned by the directors.

The company secretary shall be responsible for keeping'

Q) the munute book of general meetings of the company,

() the minute book of meeungs of the board of directors;

{1} the register of mermbers and debentures,

(iv)  such other registers and records as the company secretary may be requuired to
keep by the board of directors

The company secretary shall:

{1 Ensure that proper notices ate given of all meetings, and

{1} Ensure that all returns and other documents of the company ate prepared and
delivered 1n accordance with the requirements of the Companies Act

TRANSFER OF SHARES

The nght to transfer the shares in the company is restricted i the manner and to the
extent prescribed m these Articles of Association, provided that in no case may a part
of a share form the object of a transfer

The wnstrument of transfer of any share shall be executed by or on behalf of the
transferor and transferee and the transferor shall be deemed to remain a holder of the
share untl the name of the transferee ts entered i the register of members 1n respect
thereof.

A share may only be transferred by a member of the company provided that the
following procedure 1s followed:

{1) Any member who mntends to transfer any share/s shall give notice 1n writing to
the company that he desites to transfer the same The transfer notice shall
constitute the company his agent for the sale of the share/s and shall not be
revocable except with the sanction of the board of directors

(ii) The share/s specfied 1n the transfer notice shall be offered by the board of
directors at thewr ‘farr value’ to third parties who shall be entitled to state 1
writing, within thirty days from the date of the offer, whether they are wilhng
to purchase, any and if i the affirmative, what maximum number of shares. At
the expiration of the said thurty days, the board of directors shall allocate the
said share/s to/or amongst the third parties who shall have expressed a
willingness to purchase as aforesaid, and 1f more than one, so far as may be 1n
proportion to the number of shares then held by each of them respectively
Provided that no third party shall be obliged to rake more than the maximum
numbet of shates so notified by him as aforesard

()  For the purposes of this article, ‘fair value’ shall be the value assessed by the
auditors of the company
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10.

()

(©

d

(&)

0

®

(h)

11

(a)

{tv)  In ordet to assess the ‘fair value’, the auditors shall consider the latest audited
accounts provided these are not more than eighteen months old, and all other
material and relevant developments which may have 2 bearing on the financial
sttuation of the company

{v) Regulatons 13 and 14 of the First Schedule shall not apply to the company

SHARE CAPITAL AND VARIATION OF RIGHTS

Any issue of shares i the company shall first be offered to the existing shareholders 1n
proportion to their respective holdings.

Nothing shall prevent the company from acquunng its own shares provided that no
shares so acquired by the company shall carry any voting nghts

Without prejudice to any specal nghts previously conferred on the holders of any
extsting shares or class thereof, any share may be 1ssued with such preferred, deferred
or other special rights or such restrictions, whether 1n regard to dividend, voting, return
of capital or otherwise as the company may by ordinary resolution determme.

Unless otherwise provided in terms of 1ssue, each share in the company shall give the
night to one vote at any general meeting of the company.

Holders of two or more Ordinary Shares mn the Company shall be entidled to secerve
notice of and to attend and vote at general meeungs of the Company and shall be
entitled to recerve dividends and distnbutions of assets on the winding up of the
Company and they may be pledged by the holder or holders thereof

Holders of less than two Ordinary Shates m the Company shall be entitled to receive
notice of and to attend and vote at General Meetings of the Company but shall not
have the nght to recerve divaidends and distributions of assets on the winding up of the
Company and they may not be pledged by the holder or holdets thereof

Subject to the provisions of article 115 of the Companies Act mn relation to redeemable
preference shares, any preference shares may, with the sanction of an ordmary
resolution, be issued on the terms that they are, or at the option of the company are,
liable to be redeemed on such terms and i such manner as the company before the
1ssue of the shares may by extraordmnary resolution determine

In accordance with the provisions of Article 122 of the Companies Act, shares and
other securities i the company may, by means of an insttument in writing entered mnro
between the pledger and the pledgee and forwarded to the company and to the Registrar
of Companies withm fourteen days from the date of signature thereof be pledged by
the holder thereof in favour of any person as security for any obligation.

CALLS ON SHARES

The directors may from time to time make calls upon the single member mn respect of
any moneys unpad on their shares (whether on account of the nommal value of the
shares or by way of prermum) and the sole member shall (subject to recerving at least
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(b)

{2)

(b)

(c)

()

(a)

()

fourteen days’ notice speaifying the tme or times and place of payment) pay to the
company, at the ime or tmes and place specified, the amount called on hus shares.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof

FORFEITURE AND SURRENDER OF SHARES

If the sole member fails to pay any call or mnstallment of a call on the day appointed for
pavment thereof, the directors may, at any ume thereafter durting such time as any part
of the call or mstallment remams unpaid, require payment of so much of the call or
installment as 1s unpatd, together with any mterest which may have accrued, by means of
a notice which shall also name a further day (not carhier that the expiration of fourteen
days from the date of service of the notice) on or before which the payment required by
the notice 1s to be made, and shall state that i the event of non-payment, at or before
the time 1s appointed, the shares m respect of which the call was made will be hable to
be forfeited

If the requirements specified m any such notice as aforesad are not complied with, any
share 1n respect of which the notice has been given may at any ume thereafter, before
the payment required by the notice has been made, be forferted by a resolution of the
directors to that effect, or otherwise be surrendered in favour of the company by the
membet to whom the said notice 1s addressed, 1f the directors of the company accept
such surrender

A fosfeited or a surrendered share may be sold or otherwise disposed of on such terms
and 1n such manner zs the directors think fir, and the company may recetve the
consideration if any, given for the share on any sale or disposition thereof and may
execute a transfer of the share n favour of the person to whom the share 1s sold or
disposed of, who shall thereupon be registered as the holder of the share. At any ume
before a sale or disposition the forferture or surrender may be cancelled on such terms
as the directors think fir

A person whose shares have been forfetted or who has surrendered hus shares to the
company shall cease to be 2 member 1n respect of the forfeited or surrendered shares,
but shall, notwithstanding, remain liable to pay the company all moneys which, at the
date of the forfetture or surrender, were payable by him to the company m respect of the
shares, but hts labality shall cease 1f and when the company shall have recerved payment
1n full of all such moneys in respect of the shares.

DIVIDENDS AND RESERVES

The company in general meeting may declare dividends, but no dividends shall exceed
the amount recommended by the Directors.

The directors may from tume to time, pay to the sole member such intenim dvidends
as appear to the dircctors to be justified by the profits of the company
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{c) The directors may before recommending any dividend, set aside out of the profits of
the company such sums as they think proper as 2 reserve or reserves which shall, at the
discretion of the directors, be applicable for any putpose to which the profits may be
propetly apphed, and pending such application may, at the like discretion, either be
employed 1n the business of the company or be mvested 1 such mvestments {other
than shares 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 may think prudent not to dvide

{d) The directors may deduct from any dividend payable to the sole member all sums of
money, if any, presently payable by himn to the company on account of calls ot other wise
in relation to the shares of the company

(&) No divadend shall bear interest against the company.

14. CAPITALISATION OF PROFITS

The company n general meeting may upon the tecommendation of the ditectots resolve that it
15 destrable to capitalise any part of the amount for the time being standing to the credit of any
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 to the sole
member who would have been enutled thereto if distabuted by way of dividend and in the same
proportions on condition that the same be not patd 1 cash but be applied erther m or towards
paying up any amount for the time being unpaid on any shares held by such member or paymg
up in full unissued or debentures of the company to be allotted and distnbuted credited as fully
paid up to and amongst such member 1 the proportion aforesuid, or partly m the one way and
partly m the other, and the directogs shall give effect to such resolution;

Provided that a share premmm account and a capital redemption reserve may, for the purposes
of this regulation, only be applied 1n the paymg up of unissued shares o be 1ssued to member of
the company as fully patd bonus shares;

Provided further that the directors may in giving effect to such resolution make such provisions
by payment 1n cash or otherwise as they think fit for the case of shares or debentures becoming
distributable 1 fiactions

15. INDEMNITY

Every managing director, director holding any other executive office or other diector, and every
agent, auditor or company secretary and 1n general any officer for the tune bewng of the company
shall be mdemmnified out of the assets of the company aganst any lability tncurred by him 1n
defending any proceedings i which judgment 1s given n his favour or 1n which he 15 acquutted

16. NOTICE

(a) A notice may be given by the company to the sole member erther personally or by sending
1t by post to hum or to his registered address, or, 1f he has no registered address in Malta,
to the address, 1f any, in Malta supplied by htm to the company for the giving of notice
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to him Where a notice is sent by post, service of the notice shall be deemed to be effected
by properly addressing, prepaying and posting a letter containung the notice, and to have
been effected m the case of 2 notice of a meeting at the expiration of forty-cight hours
after the letter contaming the same 15 posted, and in any other case at the time at which
the letter would be delivered 1n the ordinary course of post

(b) Notice of every general meeting shall be given in the manner hereinbefore authonsed to
the sole member unless the latter, having no registered address in Malta, has not supplied
to the company an address mn Malta for the giving of notices to hum, and the audutor for
the tume being of the company No other person shall be entitled to recewve notices of
general meetings

Mt James Attard

AN

Thus l{' _..Day of ..o

filed by._?a.v.'.-:m..wim.......\.“.........doc/s.
MEFL ERLPPCCHEWO

w )3 {/Registrar by Companies
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