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MEMORANDUM OF ASSOCIATION

OF

PHARMACARE FINANCE PLC

!J

NAME

The name of the Company is Pharmacare Finance PLC

STATUS

The Company is a public limited liability company and the provisions of the Compantes Act,
Cap. 386 shall be applicable accordingly

REGISTERED OFFICE

The registered office of the Company shall be at HHF 003, Hal Far Industrial Estate, Hal
Far, Birzebbugia BBG 3000, Malta or at any other address in Malta which may be
determined from time to time by the Board of Directots.

TERM

The Company shall be established for an indefinite period.

OBJECTS

The objects of the company are

(2)

(b)

To lend and advance money, give credit {on such terms as 1t may deem
appropriate), grant ot provide guaratnees, hypothescs, prvileges, charges,
security interest or other secunty, exclusively to, or 1n favour of, companies or
partnerships which form part of the same group of companies and
partnerships as the Company (that is to the ultimate parent company and to
companies and partnerships which have more than or at least fifty per cent of
therr share capital owned directly or mdirecdy by the same parent or ultimate
parent company or partnership as the Company).

‘To borrow or raise money from ume to tme without hmitations in such
mannet as the Company tnay think fit and m particular by the issue of
debentures or other rights and to secure the repayment of any money
borrowed ot raised and interest thereon as may be considered fit, including
hypothecation, charge or lien upon the whole or any part of the Company's
property and assets; and also by a similar hypothecation, charge ot lien, to
secure and guarantee the performance of any debt, lability or obligation of the
Company or any other party.
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To subscribe for, issue, allot, purchase ot otherwise aquire and hold, for the
purpose of producing an income, any bonds, shares, debentures , securities ot
obligations of or in any company or body (whether such shares are fully paid or
not) where the so doing may be desirable 1n the interest of the company.

To act as agent or attorney etther solely or with others for any person, firm,
Company or corporation.

To hold, manage and administer any kind of property permitted by law,
including patents, copyrights and trademarks.

To acquire and undertake the whole or any part of the business, property and
habilities of any person ot Company cartying on any business.

To catry on any other business which may seem to the Company capable of
being convemently catried on 1 connection with its business and calculated
directly or indirectly to enhance the value of the Company's property or rights.

Eather wath or without the Company recetving any consideration or any benefit
whatever, to guarantee support or secure, whether by direct obligation, or by
assigning or charging, mortgaging, hypothecating or charging all or any part of
the undertaking, property, assets (present and future and uncatled capatal of the
Company, or by issung any security of the Company, ot by any one or more of
all such methods or by any other method, the petformance of any obligations
or commitments of any person, firm, Company or corporation, mcluding
(without prejudice to the generality of the foregoing) any company which is
for the time beng a Subsidiary Company or holding Company or which is
otherwise directly or indirectly associated with the Company 1n business or
through share holdings.

To purchase, sell, take by title of emphyteusis, lease or exchange or otherwise
acquire or dispose of any immovable or movable property, and any rights or
licences which the Company may deem necessary or convement for the
purposes of 1ts business.

To construct, improve and manage offices, stores or other buildings, which
may be required in connection with the Company's business.

To botrow, grant loans or i 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 montes borrowed or any other oblgations by giving
hypothecary or other security upon the whole or part of the movable and
mmmovable property of the Company only where necessary and in relation to
the business of the company.

To do all such other things as are mcidental or conductve to the attainment of
the objects and the exercise of the powers of the Company.
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Nothing tn the foregoing shall be construed as enabling ot empowering the Company to carrv
out any actvity, business or service which requires a license or other authonsagon under any
law in force in Malta withrut such a heense or other appropnate authorsaton from the
relevant competent authority and the provisions of Aracle 77(3) of the Comparues Act shall
apply

The foregotng objects shall be construed consstently with and subject to the provisions of the
Cornpanes Act,

CAPITAL

Authorised

The Authonsed Share Capital of the Company shall be €46,588 (Farty-Six Thousand, Fise
ITundred and Eighty-Eight Furos) divided into 46,588 {Fory-Six Thousand, Froo Hundred
and Eighrey-Fight) Ordinary Shares of €1 (One Luro) cach

Issued

he Issued Share Capital of the Company 15 €46,588 (Tortv-Sis Thousand, Free Tundred and
Eightv-Fighr Turos) divided into 40,588 (Forty-Six Thousand, Tive Hundred and Fighty-
Eighr) Ordinary Shares of €1 (One Furo) each, cach subscribed and 25", pad up by the

undermoted.

Subscriber Number of Ordinary Shares
Pharmacare Premiem Limiced 46,587 Ondinary Shares
Compam Registranon Number 2 43245 25" paud up

HI T 0033, Hal Far Industnal Estate
Hal Far, Birzebbugra BRG 3000
Makla

I Oredinary Share

Mz Bassim 5. F. Khoury Nasr ;
25« pawd up

{Jordantan Passport Nev T223050)
Man Ramallah - Jerusalem Road,
Kufur Aqab

Jerusalem, Via lurael

Total 46,588

LIABILITY

The members” liabtlity 1s hmuted 1o the amount. 1f any, unpaid on the shares respectively held by each
of them,

CLASS RIGHTS

All elasses of issued ordinary shares shall be entitded to artend and vote at General Meeting
and each ordinary share shall be entded to one vote
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BOARD OF DIRECTORS

The atfairs of the Company shall be managed by a Board of Directots compnsed of ar least
three (3; Directors and shall not exceed six (6} Directars

The directors of the company shall be-

Bassim 5. F. Khoury Nasr
Jordanian Passport Number T223056
Main Ramaliah - Jerasalom Road,
ufur Agab
Jerasalem, Via lsrael

Amin Farah
British Passport Number 507902203
156, Mavals Road, Mavals
Swansea SA3 5HEF, United Kinpdom

Hani Sarraf
Svrian Passport Number (11445533
11, Arc En Crel
Ty l-Adnjathu
San {rannn SGN1810

Louis Borg Manche’
Malrese [D Card Number 7755490
2, Drar i-Whed
Irq d-Venew, SGNI9TO
San Gwann, Malta

Mark Vassallo
Malteae HD Card Number BOTRT7AS
Gardiola, Flar 4,
T'rig Dun Michele Balzan
Atrard, Malta

Marisa Tanti
Maltese [D Card Number 47147710
20, Trig U-Brong
H-Mellieha, Malta

LEGAL AND JUDICIAL REPRESENTATION

The legal and judicial representanon of the company, mcluding the signing of documents
purporting to bind the Compans, cheques, promissary notes, bills of exchange and any other
negonable mstruments, shall be vested in any two director, or 1n addition and withour
preudice to the aforesad, 1 any other person ot persons dedegared by the Board of
Directors

o]



11. COMPANY SECRETARY

The Company Secretary shall be

Hani Sarraf
Syrian Passport Number 011445533
11, Arc En Ciel
Triq L-Admjztku
San Gwann SGN1810

Signed today the Z3odn Aol ag

k /UI (Jaw/] W~ Jb W[ ﬂfuu/l o~ ¢

Mr Bassim S. F. Khoury Nasr Mr Bassim S. F. Khoury Nasr
Direcror

Pharmacare Premium Limited




ARTICLES OF ASSOCIATION

OF

PHARMACARE FINANCE PLC

L. The following regulations shall be the sole Articles of Association of the Company, and Part
I of the First Schedule of the Act shall not apply to the Company.

INTERPRETATION

2. In the Company's Memorandum of Association and in the Artcles the following terms shall
have the meanings given to them hereunder unless the context requires otherwise:

2)
b)

c)

d)

€)

h)

)

k)

b

The "Act” and the "CA" mean the Companies Act, Cap. 386 of the Laws of Malta.
“Admitted” means admitted to the Prospects matket operated by the Exchange;

The "Company” means this company; and the "company” includes any commercial
partnership.

The "Articles" means the Company’s Articles of Assoctation.

"Debt Securities” means debentures, mcluding debenture stock, loan stock, bonds
and other mstruments creating or otherwise acknowledging mndebtedness of the
Company, but excluding such instruments that are issued as debt securities but that
atford the holder thereof an option or right to convert such instruments mnto share
capital of the Company.

The "Directors" means the Directors of the Company.

“Exchange” means the Malta Stock Exchange as established by Chapter 345 of the
Laws of Malta;

"Group Company"” means a company which forms part of the same group of
compantes as the Company within the meaning of the CA;

"Malta" has the same meaning as assigned to it by Section 124 of the Constitution
of Malta,

“Member” means a shareholder 1n the Company, and excludes preference
shareholders and debt secunty holders, 1f any;

"Office” means the registered office of the Company

"Person” shall have the meaning assigned to it by the Interpretation Act, Cap. 249
of the Laws of Malta.



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

n) “Prospects Rules” means the rules n respect of Prospects, Prospects apphicants,
Prospects companies;

o) "Subsidiary Company” means a company which s a subsidiary of the Company
within the meaning of the CA.

p) “Share/s” means a share m the Company of any class and other secunties of the
Company affording the holder thereof a right to subscribe for, or to convert

securities into, shares in the Company;

Defined terms may be used 1n the singular or plural as required by the context.

SHARE CAPITAL AND RIGHTS

31

3.2

3.3

3.4.

35,

Without prejudice to any special rights previously conferred on the holders of any of the
existing shares or class thereof, any shares i the Company may be issued with such
preferred, deferred, or other special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Directors may from time to time determine, as
hereinafter provided, as long as any such issue of Shares falls within the authorised share
capital of the Company.

Subject to the provisions of the Act and any relevant resolution of the Company, all Shares
from time to time un-issued shall be at the disposal of the Directors and they may offer,
allot, grant options over or otherwise dispose of them to such persons, at such times and on
such terms as they think proper.

The Directors may, if they deem fit, cause any of the Shares or Debt Securities of the
Company, irrespective of the class, whether 1ssued or to be issued pursuant to these Articles,
to be quoted and listed on the Exchange, or to be admutted to Prospects.

Subject to the provisions of the Act any preference shares may, with the sanction of an
ordinary 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 1 such manner as the Company, before the
1ssue, may by ordinary resolution determine

The nghts attached to any class of Shares as 1s currently in existence, or other classes of
Shares that may be created mn the future, may (unless otherwise provided by the terms of
issue of those Shares), whether or not the Company 1s being wound up, be varied with the
consent of the shareholders in general meeting and with the consent 1n writing of the
holders of three-fourths of the issued Shares of that class and any other class affected
thereby, or with the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the Shares of that class and any other class affected thereby. To
every such separate general meeting the provisions of the Articles relating to general
meetings shall apply.



3.6.

3.7.

38

3.9

3.10

3.11

312

Unless otherwise provided in the terms and conditions of 1ssue thereof, all securities in the
Company shall be freely transferable.

The Company may exercise the power of paying commissions ot of making discounts or
allowances provided 1t complies with the requirements of the Act. Such commmissions may be
satisfied by the payment of cash or the allotment of Shares, whether partly or fully pad up,
ot a combination of both,

In respect of a share held jontly by several persons the joint holders may nominate one of
them as their representative and his name will be entered tn the register of members. Such
person shall for all intents and purposes be deemed, vis-a-vis the Company, to be the
registered holder of the shares so held. In the absence of such nomination, and until such
nomination is made the petson first named on the register 1n respect of such shares shall for
all intents and purposes be deemed to be the registered holder of the same.

In respect of a Debt Security held jointly by several persons the joint holders may nominate
one of them as their representative and his name will be enteted in the regster of Debt
Securities. Such person shall for all intents and purposes be deemed, vis-a-vis the Company,
to be the registered holder of the Debt Secunty so held. In the absence of such nomination,
and unul such nomnation is made the person first named on the register in respect of such
Debt Security shall for all intents and purposes be deemed to be the registered holder of the
same.

Subject to the provisions of this Article and unless the Members in General Meeting approve
otherwise by means of an ordinary resolution, on a fresh 1ssue of Shares of each class, such
shares shall be offered i the first place to the members holding Shares of that class, as
closely as possible mn the same proportion as the number of shates of that class alteady held
by them respectuvely. The offer shall be made by notice i1 wnting specifying the number of
Shares offered and their value and stating a time, being not less than twenty-eight {28) days
within which the offer, if not accepted, shall be deemed to have been declined.

Any Shares not taken up by a Member to whom they were imitially offered shall then be
offered as aforesaid to the other Members of that class who shall have taken up their whole
offer and, 1f the request for Shares from such other Members shall exceed the number of
Shares on offer and not taken up, they shall be allotted as closely as possible i proportion to
the number of Shares held by them respectively prior to the said fresh 1ssue of Shares. Any
remaining Shares shall then be offered as aforesaid to the Members of the other class of
Shares as closely as possible in proportion to the number of shares held by them
respecuvely. If the request for Shares from such Members shall exceed the number of Shares
on offer and not taken up, they shall be allotted as closely as possible in proportion to the
number of Shatres held by them respectively prior to the said fresh i1ssue of Shares. Any
remaining Shares may then be offered to non-Members on terms and conditions which shall
not be more favorable than the offer made to the members

Whenever there ate preference shares 1n 1ssue, the holders thereof shall have the same nights
as Members in receiving notices, reports, financial statements and in attending General
Meetings.



3.13
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3.17

3.18

3.20

Without prejudice to any rights that may be granted to persons holding preference shares in
the relative terms of issue, such persons shall not, as holders of preference shates, have the
right to attend and vote at General Meetings except on a resolution:

a) for the purpose of reducing the capital of the Company; or

b} for the purpose of winding up of the Company; or

c) for the purpose of any proposal submitted to the meeting which directly affects thewr
rights and privileges; or

d) for the purpose of effecting the dividend on preference shares when the dividend on
their shares 1s in arrears for more than six (6) months.

Unless otherwise provided in the terms of 1ssue of preference shares, on any resolution
where, in terms of the provisions of Article 3.13 preference shareholders are enutled to vote,
each preference share shall entitle its holder to one vote.

The Company may, subject to such restrictions, limitations and conditions contained in the
Act, acquire its own Shares.

The Company 1s authorized to acquire 1ts own shares i accordance with Sections 106 and
107 of the Act

The Company shall not 1ssue Shares 1 such a way that would dilute 2 substantal interest
without prior approval of the shareholdets in general meeting

No Director shall be eligible to partcipate 1n the issue or allotment of Shares offered to the
employees of the Company without prior approval of the shareholders in general meeting

The Company shall ensure that all facilities and information necessary for holders of
securities admutted to Prospects to exercise their rights are available in Malta, while
preserving data mtegrity and authenticity; where it is set up or registered in any other
recogmized jurisdiction (as specified in the rules of Prospects), it shall ensure that an
equivalent regime shall apply allowing for holders of admutted securities to exercise their
rights.

CERTIFICATES

4.1

For Debt Securities of the Company admutted to Prospects, the holder thereof shall be
entitled to receive from the Central Secunties Deposttory of the Exchange a document
evidencing his registration as a holder of Debt Securities of the Company mn the number of
Debt Secunities held, or such evidence as the Bye-Laws of the Exchange may from time to
time determine.

CALLS ON SHARES

5.1

The Ditectors may from time to time make calls upon the Members 1n respect of any
monies unpaid on their Shares 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 recerving
at least fourteen (14) days’ notice specifying the ume/s and place for payment) pay to the

10



5.4

5.5

5.6

57

5.8

Company at such ttme/s and place so specified, the amount called on his Shares A call may
be made payable by instalments

A call shall be deemed to have been made at the tume when the resolution of the Directors
authotising such call was passed and may be requited to be paid by instaiments,

The joint holders of Shares shall be jomntly and severally lable for the payment of calls

theteon.

If a sum called in respect of a Share 1s not paid before or on the date appointed for the
payment thereof, the person from whom the sum called is still due shall pay interest thereon
trom the day appomted for payment thereof to the tme of actual payment at such rate, not
exceeding the maximum rate allowed by law, as the Directors may from time to time
determine. The Directors shall however be at hberty to watve, whether in whole or i part,
the payment of such interest

Any sum which by the terms of 1ssue of Shares becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the Shares or by way of premrum, shall for
the purposes of the Articles be deemed to be a call duly made and payable on the date on
which, by the terms of 1ssue, the same becomes payable, and 1n case of non-payment, all the
relevant provisions of the Articles as to payment of interest and expenses, forferture or
otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notfied.

The Directors may not differentiate between the holders of Shares of a class 10 respect of
which a call or calls are, or are to be, made as to the amount of calls to be paid and the tmes

of payment.

‘The Directors may, if they think fit, receive from any Member willing to advance the same,
all or any part of the moneys uncalled and unpaid upon any Shares held by him, and upon all
or any of the moneys so advanced may (unul 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 Member paying such sum in advance.

The entitlement to receive any dividend and/or the mght to exercise any privilege as a
Member including the right to vote at general meetngs, shall be suspended until the said
Member shall have paid all calls for the ime being due and payable on every Equity Security
held by him, together with interests and expenses, if any.

TRANSFER AND TRANSMISSION OF SHARES

61

Subject to the provisions of Arucle 6.7 hereunder, if any member (hereinafter referred to as
the “transferring member” wishes to transfer his shares or any of them, he shall inform the
directors by a notice in writing (hereinafter call the “transfer notice™) specifying the number
of shares to be transferred, the name of the proposed transferce and the price of transfer of
each share. The transferring member shall be entitled to revoke a transfer notice without the
consent 1n writing of the directors

11



6.2

63

6.4

6.5

6.6

6.7

6.8

The recerpt by the directors of a transfer notice shall constitute an authority to them to offer
for sale the shares specified theremn at a fair valuation to be ascertained as follows:

L. At a price mentioned by the transfernng member if considered by the directors to be
a fair one;
n. At the value placed on them by the auditors of the Company where the member’s
valuation is not considered by the directors to be a fair one;
. At a valuation placed on them by any other person whom the directors, with the
consent in wrtng of the transferning member, shall appomt when for any reason
the auditors of the Company shall not make the said valuation.

When a fair value of the shares has been determined 1n the manner prescribed above the
directors shall, by notice in writing, inform the Transferting Member and shall cause a notice
to be sent to every other member of the company stating the number and the fair value of
the shares for sale, and inviting them to state, 1n writing within fourteen days, what number
of shares, if any, they are willing to purchase.

At the expiration of the said fourteen days, the Board of Directors shall allocate the said
shates to of among the member or members who shall have expressed their willingness to
purchase as aforesaid, and if more than one so far as may be prorate between them,
provided that no member shall be obliged to take more than the said maximum number of
shares so notified by him as aforesaid.

It the Board of Directors shall be unable, within one month of the notice refetred to 1n
Article 6 1 to find a purchaser for all or any of the shares amongst the holders of the exssting
shares, the transferring member shall be entitled to sell to the person names 1n the transfer
notice at the price specified therein provided that in such cases the directors may at their
absolute discretion dechine to register a transfer and in the event, the Board of Directors
shall be bound to redeemn these shares at the fair value as calculated under the provisions of
Atticle 6 2 above, and the shares so redeemed shall be cancelled and the share capital of the
Company reduced accordingly.

Notwithstandmmg what 1s contained mn the preceding articles, no restriction on transfer shall
apply:

i.  Where such transfer takes place whether inter-vivos or cause mortis to an ascendant
or descendant of a transferring member ot to the spouse of 2 member.
. When the transfer is accepted by all the members of the Company in writing.
. On the transfer of preference shares.

The transfernng member shall complete and execute transfers of the said shares in
accordance with the allocation by the directors and shall surrender to the Company his share
certificates.

In the case of the death of a Member, his Shares 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
ot persons to whom the Shares shall devolve from any liability 1n respect of any Shares held
by him or them or to which he or they are entitled.

12



69

B

6.11

Any person becoming entitled to an Hquity in consequence of the death of a Memnber shall,
upon producing such cvidence of his enfidement as the Direceors may from ame to time
require. have the nght to be repistered himself as the holder of the Liquity Securtty nr to
make such transfer thereof as the deceased Member would humself have been enttled to
make.

In the case of shares, 1f a person becoming so enutled shall clect 1o be registered as a
Memmber, he shall deliver or send v the Compamy a notice 1n wrting stgned by hum sranng
that he so elects. If he shall elect to have another person registered he shall evidence his
clection by executing to that petson a transfer of the Shares All the provisions relatng to
the transfer of shares 1n the Arucles shall be applicable to such transfer, Provided that the
Directors may at am fime pive notice requinng any such person to elect either to be
registered himself or to transfor the Liguity Secunties, and 1f the nouce 15 not complied with
within ninety {90} days, the Directors may thereafter withhold pavments of all dividends,
bonuses or other monevs pavable 1n respect of the Shares unnl the requuirements of the
notce have been complied with

A person becoming enttled to 2 Share by reason of the death of the holder thereof shall be
cnaded to the same dividends and other nghts and advantages to which he would be entitled
if he wete the registered holder of the Share, excepr that be shall not before being registered
as 2 Member in respect of the Share be enntled 1 tespect of 1t 1o exercise anv fght
conferred by membership m relation to mectings of the Company.

FORFEITURE OF SHARES

7.1

72

~1
e

It & Member fatls to pay any call or mstalment of a call on the day appomnted for pavment
thereof, the Directors may, at anv time thereafter dunng such umc as any call ot part thercof
remains unpaid, require pavment of so much of the call or instalment as 10 unpaud, rogether
with any interests which tnay have acerued, by means of a notice which shall also name a
further day {nor carhier than the expiration of fourteen (14) dave from the date of senvice of
the notice) on or before which the pavment required by the notice ts to be made, and <hall
state that i the event of non-payment at or before, the time apponred, the Shares 1 respect
ot which the call was made will be liable to forfeiture.

If the requirements of such notice as aforesard are not complied wath, any biquity Securnity n
respect of which the notice has been given may ar anv ime thereafter, before the pavinent
required by the nouce has been made, be forfeired by a resolunon of the Directors to that
cffect The Member shall however retan the nght o all dividends declared before the call
was made md which have not been paid, 2~ well as the npht o distdends declared atter dhe
call but before the date of forfeiture 1n which lattet case however, his nght shall only extend
proportonately up to the amount actually pad by him, This shall be withour prejudice to
any subtracton, from such dividend/s due to bum, of all sums of moncey payable by hun to
the Company on account of calls or otherwise in relation to Shares of the Company as
provided in the Aracles

A forfeited Share may be sold or otherwise disposed of on such terms and 1n such manner as
the Directors think fie, and the Company may recenve the consideration, if any, grven for the
Share on any sale or disposal thereof and may exceute a teansfer 1n favour of the person to
whom the Share is sold or disposed of who shall thereupon be registered as a2 holder of the

I3



7.4

Share. At any timc before 2 sale or disposal, the forfeiture may be cancelled on such tetms as
the Directors may deem fit.

Provided that while forferted Shares remain with, or under the control of, the Company they
shall be subject to the provisions of secaon 109 of the Act.

A person who shall have forfeited Shares shall cease to be a Member 1n respect of the
forfeited Equuty Securities, but shall, notwithstanding, remain liable to pay to the Company
all the moneys which, at the date of the forferture were due and payable by him to the
Company 1n respect of the Shares. His Hability shall however cease if and when the
Company shall have recetved payment in full of all such moneys in respect of the Shares.

CONVERSION OF SHARES INTO STOCK

8.1

82

8.3

8.4

The Company may, by otrdinary resolution, convert any paid-up shares into stock and re-
convert any stock into paid-up shares of any denotrunation, provided that in the case of
securities admitted to Prospects, 1t shall comply with the Bye-Laws of the Exchange and the
Prospects Rules 1n making any conversion and re-conversion.

The holders of stock may transfer the same, or any part thereof, in the same manner and
subject to the same regulations, as and subject to which the Shares from which the stock
arose might previously to conversion have been transferted, ot as near thereto as
circumstances permit; and the Directors may from time to time fix the mummum amount of
stock transferable but so that such mintmum shall not exceed the nominal amount of the
Shares 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 meeungs of the Company
and other matters as if they held the Shares from which the stock arose, but no such
ptivilege 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, 1f existing in Shares, have conferred that privilege or advantage.

Such of the Articles as are applicable to paid up Shares shall apply to stock, and the terms
Share and Member therein shall include "stock” and "stockholder”.

PLEDGING OF SHARES AND DEBT INSTRUMENTS

9.1

0.2

Subject to the provistons of the Act and unless otherwise provided in the applicable terms of
1ssue, any Shares and/or Debt Securtties of the Company may be pledged by the registered
holder thereof 1n favour of any person as security for any obligation.

Shares and Debt Securities of the Company which ate not listed may not be pledged by the
holder in favour of any person as security for any obligation.

14



REGISTER OF MEMBERS

101

10.2

Unless otherwise provided for in any law, rule or regulation, the register of Members for any
securities admitted to Prospects shall be kept at the Exchange and/or the Office of the
Company.

Any register referred to above shall be available for nspection in terms of law.

GENERAL MEETINGS

111

11.2

11.3

11.5

11.6

11.7

Subject to the provisions of the Act the annual general meetings of the Company shall be
held at such tme and place as the Directors shall appoint.

All general meetings other than annual general meetings shall be called extraordinary general
meeungs.

The Directors may convene an extraordinary general meeting whenever they think fit. If at
any ume there are not in Malta sufficient Directors capable of acting to form a quorum for a
meeting of the Directors, any Director, ot any two Members of the Company holding at
least ten per cent (10%) of the Shares confetring a right to attend and vote at general
meetings 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 called by fourteen (14) days’ notice 1n writing at
the least. The notice shall be exclusive of the day on which it is served or deemed to be
served and of the day for which 1t be given, and shall specify the place, the day and the hour
of the meeting, and i case of extraordinary business, the general nature of that business, and
shall be accompanied by a statement regarding the effect and scope of any proposed
resolution in respect of such extracrdinary business. Notice of general meetings shall be
given 1n the manner heremnafter mentioned, to such petsons as are, under the regulations of
the Company, entitled to recerve such notice from the Company.

Provided that a meeting of the Company shall, notwithstanding that it is called by shorter
notice than that this specified in this Artcle, be deemed to have been duly called if 1t is so
agreed by all the members entitled to attend and vote therear.

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

All business shall be deemed special that is transacted at an extraordinary general meeting,
and also that 15 transacted at an annual general meetung 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 the auditors.

No business shall be transacted at any gencral meeting unless a quorum of Members 1s

present, i 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

15



11.8

11.9

11.10

11.11

11.12

11.13

nominal value of the issued Shares entitled to attend and vote at the meeting, shall constitute
a quorum.

If within half an hour from the time appomted 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 1s not yet
present within half an hour from the time appointed for the meeting, the Member or
Members present shall constitute a quorum.

The Chairman of the board of Directors shall preside as Chairman at every general meeting
of the Company 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 meeting,

At the commencement of any general meeting, whether annual or extraordmary, the
Chatrman may set the procedure which shall be adopted for the proceedings of that meeting.
Such procedute shall be binding on the Members.

If at any meeting no Director is wilhing to act as Chairman ot if no Director 1s present within
thirty (30) munutes 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) adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meeung other than the business
left unattended or unfinished at the meeting from which the adjournment took place. When
a meeting 15 adjourned for thirty (30) days or more, notice of the adjourned meeting shall be
gtven as 1n the case of an onginal meeting. Save as aforeszid it shall not be necessary to give
any notice of an adjourned meeting or of the business to be transacted at an adjourned
meefing.

At any general mecting a resolution put to the vote shall be determined and decided by a

show of hands, unless a poll is demanded before ot on the declaragon of the result of a

show of hands by;

(i) the Chairman of the meeting; or

(i) by at least two (2) Members present in person or by proxy; ot

(ui) 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 nght to vote at that
meeting; or

{iv) a Member or Members present in person or by proxy holding Shares conferring a night

to vote at the meeting, being Shareson which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the Sharesconferring that right.
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11.14

1115

11.16

11.17

11.18

1119

11.20

11.21

Unless a poll be so demanded, a declaration by the Chairman that a resolution has on a show
of hands been carned or cartied unamimously, or by a particular majority, or lost together
with an entry to that effect in the minute book, shall be conclusive evidence of the fact
without need for the proof of the number ot proportion of the votes recorded in favour of
or agamst 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 i person or by proxy, a Member or Members
holding in the aggregate at least the required majonity as aforesaid.

‘The demand for a poll may be withdrawn

Except as provided in Article 11.13 if a poll 15 duly demanded it shall be taken 1n 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.

In the case of equality of votes, whether on a show of hands ot on a poll, the Chairman of
the meeting shall have a second or casting vote

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. No notice need be
given of a poll not taken immediately.

Subject to any rights or restrictions for the time being attached to any class or classes of
Shares, on a show of hands every Member present in petson shall have one vote, and on a
poll every Member shall have one vote for each Share carrymng votng rights of which he 1s
the holder

No Member shall be entiled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of Shares have been paid.

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

The tnstrument appointing a proxy and the power of attorney or other authority, if any,
under which 1t is signed, or a notarial certified copy of that power or authority, shall be n
writing and shall be deposited at the Office of the Company or at the designated place of the
meeting before the time appointed for holding the meetng or adjourned meeting at which
the person named mn the instrument proposes to vote, and in default the mstrument of proxy
shall not be treated as valid.

A Proxy need not be a member of the Company.
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11.22

11.23

11.24

11.25

11.26

11.27

11.28

11.29

®

(1)

In no case may a member appoint more than one (1) proxy.

A form of instrument of proxy shall be 1n the following form or 1n such form as near thereto
as circumstances pernut:

“T /e of being a Member/Members of the above-named
company, hereby appoint of ot faihng him
of as my/our proxy to vote for me/us on my/our behalf

at the annual/extraordinary general meeting of the company, to be held on the
20__ and at any adjournment thereof.

day of

‘This form 1s used 1n favour of/against the resolution.*

Unless otherwise mnstructed, the proxy will vote 2s he sees fit.
*Delete whichever 1s mapplicable.”

The instrument appointing the proxy shall be deemed to confer authority to demand or join
1n demanding a poll, provided that the appointed proxy attends the meeting or any
adjournment thereof.

Where a Member specifies 1n the proxy how his proxy 1s to vote, the proxy form itself shall
constitute the vote, provided that the appomnted proxy attends the meeting or adjournment
thereof.

A form of instrument of proxy shall be in such form as will allow a Member appomung a
proxy to indicate how he would like his proxy to vote in relation to each resolution.

The mstrument appotntng the proxy shall be deemed to confer authority to demand or join
in demanding a poll.

Where 2 Member specifies 1n the proxy form how his proxy 1s to vote, the proxy form itself
shall constitute the vote.

An extraordinary resolution shall be a resolution which complies with Section 135 of the
Act, namely a resolution which:

has been taken at a general meeting of which notice specifying the intention to propose the
text of the resolution as an extraordinary resolutton and the principal purpose thereof has
been duly given; and

has been passed by 2 Member or Members having the right to attend and vote at the meeting
holding in the aggregate not less than seventy-five per cent in nominal value of the Shares
represented and entitled to vote at the meeting and at least fifty one per cent in nominal
value of all the Shares 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 days in accordance with the provisions for the calling of
meetings to take a fresh vote on the proposed resolution. At the second meeting the
resolution may be passed by a Member or Members having the nght to attend and vote at
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the meeting holding 1n the aggregate not less than seventy-five per cent in nominal value of
the Shares represented and entitled to vote at the meeting. However, if more than half in
nominal value of all the Shares having the right to vote at the meeung 1s represented at that
meeting, a sumple majority in nominal value of such Shares so represented shall suffice.

DIRECTORS

12,5

The adminstration and management of the Company shall be conducted by the Directors.
Directors of the Company may be legal or natural persons.

At the first meeting of the Directors following an annual general meeting the Directors shall
appotnt one of their number to be Chairman.

‘The Directors of the Company shall be appoimnted/removed by ordinary resolution of the
Members in a general meeting of the Company The Company may by ordinary resolution
taken at the time of his appomntment or at any later date determine the period for which a
drrector shall hold office.

Without prejudice to the provisions of the Act, the office of a Director shall ‘ipso facto' be
vacated: -

() 1f, by notice m writing to the Company, he resigns from the office of Director; ot

(b} if he absents himself from the meetings of the Directors for a continuous petiod of
three (3) calendar months wathout leave of absence from the Directors and the
Directors pass a resolution that he has, by reason of such absence, vacated office; ot

(c) if he violates the declaration of secrecy required of him under the Articles and the
Directors pass a resolution that he has so violated the declaration of secrecy; or

{d) if he 1s prohibited by or under any law from being a Director; or
{e) if he 1s removed from office pursuant to the Articles or the Act; or

(£ if he becomes of unsound mind, is convicted of any crime punishable with
imprisonment or s convicted of any crime involving public trust, or is declared
bankrupt during his term of office and the Directors pass a resolution that he has, for
any such reason as applicable, vacated office.

A resolution of the Directors declaring a Director to have vacated office as aforesaid, 10 sub-
clauses (b) and (c), shall be conclustve as to the fact and the grounds of vacation stated in the
resolution.

Any vacancy among the Directors may be filled by the co-option of another person to fill
such 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.
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12.7

12.8

12.9

12.10

In the event that at any time and for any reason the number of Directors falls below the
mintmum number established by the Memorandum of Association of the Company then,
notwithstanding the provisions regulating the quorum for meetings of the Directors, 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
months from the date upon which the number of Directors has fallen below the minimum,
convene a general meeting for the sole purpose of appomnting/electing the Dircctors.

A Director may by letter addressed to the Chairman of the board of Directors appoint an
alternate director to act instead of him at meeungs of the Directors, and may at any time by
letter addressed to the Chairman remove such alternate director. An exisung Director may
be appointed as an alternate to another Director in which case his nights as alternate,
including the right to vote, shall be additional to hus rights as Director.

The alternate director need not be a serving Directot of the Company

‘The Directors shall have the power to appoint any person to be the attorney of the
Company for such purposes and with such powers, authorties and discretions (not
exceeding those vested i them) and for such periods and subject to such conditions as they
may think fit, and any such powers of attorney may contan 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,
authontes, and discretions vested in him.

The Directots may delegate any such powers, authonities and discretions to commuttees or
working groups, composed of persons of their body or other persons appoited 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 commitiee or working group attain the aims for which 1t has been
duly constituted.

The aggregate emoluments of all Directors mn any one financial year, and any increases
thereto, shall be such amount as may from time to time be determined by the Company 1n
general meeting, and any notice convening the general meeting dunng which an mncrease 1n
the maxumum limit of such aggregate emoluments shall be proposed, shall contain a
reference to such fact,

The Directors may also be paid all travelling, hotel and other expenses propetly incutred by
them 1n attending and returming from meetings of the Directors or any cotnmittee of
Directors or other committee appointed under Article 12.10, or general meetings of the
Company or in connection with the business of the Company.

If any Durector, being willing, shall be called upon to sit on any committee or working group
of the Company or to perform other services related to the operations of the Company but
which fall outside the scope of the ordnary duties of a Director, the Company may
remunerate, as determined by the Directors, such Director, in addtdon to or in substitution
of his remuneration as Director. The Directors of the Company may hold such other office
with the Company apart from the office of Director, and be remunerated therefore, as the
Directors may from time to time determune.
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1214

1215

12,16

1219

A Director shall not be requited to have a sharcholding  qualification, bur  this
notwithstanding, a Dircctor who 15 1ot a Member shall be entitled to artend and speak at
general meetngs of the Company; bowever, except as provided for in the Ardcles, he shall
not be eatitled to vote.

Subject to the applicable provisions of the Arucles, the Directors mayv exercise all the powers
of the Company to bortow money and to hypothecare or charge its underraking, property
and uncalled capital or anv part thereof, and to 1ssue Shares and Debt Securities on such
terms, 10 such manner and for such consideranon as they think fit, whether outright or as
security for anv debt, habihty or obligation of the Company or of any third party.

Provided that the Members in general meeting may, from time o time, restrict and limit the
aforesaid powers of the Directors, i such manner as they may Jeem appropriate

The Directors shali exercise their powers subject to the Articles and the Act in force from
ame to tme and to such regulanons, net 1nconsistent with the aforesaid, as mav he
prescabed by the Company m general meeting, bur no regulatinn made Ly the Company in
general meeting shall invalidare any proor act of the Directors which would have been valid if
that regulatton had nnt been made.

Subject to the provisions of Artcles 143, 144 and 145 of the Act, no Direcror shall be
disqualified by hiy posinon as a director from eatering into anv agreement with the
Company, and a Director may vore and be taken into account for the purpose of forung a
quorum, iz respect of any contract or arsangement m which he muy be in any way mterested
and may retan for s own use and benefit all profits and advantages accruing therefiom

No remuneraton shall be pavable « the Directors, inciuding Directors holding an executive
office, unless and to the extent approved by the € empany i gencral meenngs wiich shall be
held in Malta, The Dircctors shall, however, be enatded to a remmbursement of all reasonable
travelling, hotel and other expenses properly mncurred by them in attending and returning
from mectings of the Board of Directrrs or general meeungs of the Company or mn
connection with the business of the Company

The botrowing powers of the Company shall be unlimited and shall be excretsed by the
Board of Directots of the Company.

The Directors shall cause minutes to be kept 1 books provided for the pupose:
(1) of all appointments of officers made by the Directors,

(b) of the names of the Directors present ar each mecung of the Direcrors and of any
commuttee of Director,

(¢} of all resolutions and procecdings at all meetings of the company and ot the Directors
and of committees of Direcrors,

A Director shall not vote at a meenng of Directors 1 respect of aty contract, atrangement
or proposal in which he has a marenal nterest, whether direet or mndirect



The Ditectors of the Company shall be appointed by means of an ordinary resolution of
the shareholders of the Company in general meenng An election of Dircetors shall take
Place everv year at the Company’s annual general meetng. Al Dhirecrors shall rettre from
office once at least 1n each three (3) vears bur <hall be eligible for re-clecton.

The Company shall mve twentv-one (21) days’ notice in wrnng at the least to the
sharcholders to submit names for the clecnon of Directors Nowee to the Company
proposng a person for electnn as a Ditector, as well as the lattes’s acceptance 10 be
nominated as Director, shall be given 1o the Company not less than fourreen (14) days
priot to the date of the meeting appointed for such election

PROCEEDINGS OF DIRECTORS

13

1

134

o

The Directors shall meet together for the disparch of bustness, adjourn and otherwise
regulate thewr meetings as thev think it Questons ansig ar any meetiyr shall be decided by
a majority of votes. In case of an equality of vores the Charman shall have a second ot
casting vote ‘The Chaitman mav ar any fime summon a meettng of the Directors The
Secretary shall, on the warten regusition of nor less than two (2) Directors, swnmon a
meeting of the Ditectors.

No business shall be tramsacted at anv meeting of the Directars unless 4 quoram of
Directors 18 present, i person or through alternares, at the ame when the meetng proceeds
e business; save as heremn otheraise provided, the quoram shall be

{a; such whole number of dirccror-rs as exceeds 50°. (tifey percenry of the number of
Durectors appowted on the Board of the Company at thar aime, and

(b} arleast one director that 1 not or has not previeusly been a resident of or readed Malea,
hould be present at the board meeting 10 accordance wich provisens of cdause 77 below,

If wirlun half an hour from the time appotarted for the commencement of the meeting, 2
quorum is not present, the meetng, howsoever catled, shall stand adjourned No business
shall be transucted by the Board unless a quorum 1s present

Notice of everv meeting of the board of Directors shall be grven to all Directors of the
Company and, save as heremafrer provided, shall in no case be of less than one (1) week
Notice of mectings of Directors to any Director for the fime being absent from Malta <hall
be given at his address in Malta {or last known address) and at his address abroad (provided
thar such Director has duly informed the Company of such latter address ) Such notce shall
not be required 1f () it as waved by a deaision of all Directors enntled to recetve notice of
and vote at a meenng of the Dhrectors, (i) a meeting ts called by the Chatrman as a matter of
urgency. provided that the Chairman shall have noted the urgeney of the meeting in the
notice and the general narare of the urgenr business to be discussed .\ Director mav grve his
consent to the waiver of notice 1n (1) by wav of fax, telex. or other means of readable
commusicatinon

No neuce is required for meetings held at tunes and placcs m Malta specified in a schedule
previously adopted by resolution of the Board of Directots Board meettngs shall be held in
Malta,
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13.6

137

13.8

13.9

13.10

13.11

If at any time the Chairman 1s not present within thirty minutes after the time appomted for
a meeting of the Directors, the Directors may choose one of thewr number to chair the
meeting.

The Directors may from time to tine appoint one or mote of their body to the office of
Managing Director 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 appomtment. The appointment of a
Managing Director shall be automatically terminated if he ceases for any cause to be a
Darector.

The Dircctors may entrust to and confer upon a Managing Director 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 to transact all business of whatever nature not
expressly reserved by the Memorandum of Association of the Company or by the Articles to
be exercised by the Company in general meeting or by any provision contaned in any law
from the time bemg 1n force.

A resolution 1n writing signed by all the Directors for the time being entitled to receive
notice of and to attend and vote at a meeting of the Directors shall be valid and effectual as
if 1t had been passed at a meeting of the Directors duly convened and held.

A Director or Member entitled to attend and participate at any general meeting or at a
meeting of the Board of Directors held in Malta, may so participate by means of a telephone,
video-conference ink or any other electronic means and shall be deemed to be present at
such meeting provided the other Members or Directors agree to such participation by
telephone, video-conference link or any other electronic means and furthermore provided
that all Members or Directors participating in the meeting are able to hear each other clearly.
Directors will attend meetings 1n Malta in person but in the event that this 1s not practical
attendance will take place by other means as afotesaid. In such cases, the Chatrman of the
meeting shall sign on behalf of the person participating by telephone or video-conference
link or any other electronic means and shall record the fact that all persons present at the
meeting 1n Malta have agreed to such tneans.

SECRETARY

141

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

the minute book of general meetings of the Company;
the mmnute book of meetings of the board of Directors;
the register of Members;

the register of Debt Securities; and



14.2

¢ such other registers and records as the secretaty may be required to keep by the board of
Directors.

'The secretary shall apply his best endeavours to:

* ensure that proper notices are given of all meetings; and

* ensure that all returns and other documents of the Company are prepared and deltvered
in accordance with the requirements of the Act.

DIVIDENDS & RESERVES

15.1

15.2

15.3

15.4

15.5

156

15.7

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

The Directors may from tme to ame pay to the Members such interim dividends as appear
to the Directors to be justified by the profits 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 Duirectors, be applicable for any purpose to which the profits of the
Company may be properly appled, and pending such application may, at the like discretion,
either be employed in the business of the Company or be nvested in such investments
(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, catry forward any profits which
they think prudent not to divide

Subject to any nights of persons, if any, enttled to Shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid or credited as paid on
the Shares in respect whereof the dividend 1s paid but no amount paid or credited as pad on
the Shates in advance of calls shall be treated for the purpose of this regulation as pad on
the Shares. All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the Share during any portion or portions of the period i respect of
which the dividend 1s paid; but 1f any Share 1s issued on terms providing that 1t shall rank for
dividend as from a particular date, such Share shall rank for dividend accordingly.

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

Any dividend or other moneys payable in respect of a Shares may be paid by direct credit
transfer into such bank account as the Member designates in wnting to the Company or, in
the casc of a Share held jointly by more than one petson, to the bank account of the person
named in the register of Members;



Provided that where the bank account of a Member is not known, the dividend 1s to be kept
by the Company for remittance by the Company when the Member entitled to such
dridend provides the Cotmpany with the bank account details;

Provided further that, in the case of a Shares held by jont holders, any one of such holders
may give an effecttve and valid receipt for all dividends and payments on account of
dividends and payments in respect of such Shares. Every such bank transfer shall be made
payable to the person to whom 1t is sent and instructions to the bank to effect the transfer
shall be a good discharge to the Company. Evety such transfer shall be sent at the risk of the
person or persons entitled to the money represented thereby.

158  No dividend shall bear interest against the Company.

159  Any amount paid up in advance of calls on any Shares may carry interest but will not entitle
the holder of the Shares to participate in respect of such amount in any dividend.

ACCOUNTS

16.1  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 mspection of Members not being Directors. No Member
{not betng a Director) shall have any right of inspecting any account, or book or document
except as conferred by law or authorised by the Directors.

162 The Drrectors shall cause 2 prnted copy of the profit and loss account and balance sheet,

together with any Directors' and auditors' report attached thereto, to be delivered or sent by
post to every Member of the Company and othet persons entitled to receive notices of
general mectings, at least fourteen (14) days prior to each annual general meeting,

CAPITALISATION OF PROFITS

17.1

Without prejudice to the relevant provisions of the Act, the Company in general meeting
may upon the recommendation of the Directors resolve that it 1s desirable to capitalise 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 distnbution amongst the Members
who would have been entitled thereto if distnbuted by way of dividend and in the same
proportions on condition that the same be not paid 1n cash but be applied either in or
towards paymng up any amounts for the ume being unpaid on any Shares held by such
Members respectively or paying up in full unissned Shares or Debt Securities 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 for the purposes of this Article a share premium account and a capital
redemption reserve fund may only be applied in the paying up of Shares to be 1ssued to
Members as fully paid up Shares;

Provided further that the Directors may in giving effect to such resolutton make such
proviston by payment in cash or otherwise as they deem fit.
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NOTICE

18.1

18.2

18.3

18.4

18.5

18.6

A notice may be given by the Company to any Member either personally or by sending it by
post to his regtstered address in Malta, or if he has no such registered address 1n Malta, to
the address, if any, supplied by him to the Company to receive notice thereat. Where a
notice 15 sent by post, service of the notice is deemed to be effected by properly addressing,
prepaymng and mailing a letter containing the notice, and to have been effected at the
expiration of seven (7) days 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.

A notice may be given to the joint holders of Shares by giving the notice to the holder of
such Equuty Security first named in the register of Members.

Any notice required to be given by the Company to the Members or any of them., and not
expressly provided for by the Articles, shall be sufficiently given 1f given by advertisement.

Any notice required to be or which may be given by advertisement need be advertised not
more than once in one daily English language newspaper

If postal services 1n Malta shall be curtailed or suspended so that the Company 1s unable to
give effective notice by post of a general meeting, notice may be given by advettisement as
provided n 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 the
Members enttled to recetve notice

The signature to any notice to be given by the Company may be written or printed.

SECRECY

19.1

Without prejudice to the provisions of the Professtonal Secrecy Act, Cap. 377, every
Director, secretary, auditor and employee of the Company shall observe strict sccrecy 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
authotised to disclose particulars thereof by the Directors, the person to whom such matters
relate, or by law and except in so far as may be necessary 1 order to comply with any of the
provisions of the Arncles; and every Director, sectetary, auditor or employee shall sign an
undertaking to the above effect in such form as the Directors may from time to time
prescribe.

WINDING-UP

201

All holders of ordinary shares shall rank "part passu” upon any distribution of assets in a
winding up. The holders of preference shares of the Company shall at all times rank prior to
the holders of ordinary shares upon any distribution of assets 1n a winding up. As between
the holders of different issues of preference shares they shall rank in accordance with the
relative terms.
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20.2  Unless the Members in general mecting approve otherwise, upon the voluntary hiqudation
of the Company, no commussion or fee shall be paid to a liquidator. Any amount which the
Directors propose to pay to a liquidator shall be notfied to all Members at least seven (7)
days prior to the meeting atr which it 1s to be considered.

INDEMNITY

21.1  Every Director, Managing Director, agent or secretary, and in general each officer of the
Company shall be indemfted out of the assets of the Company against any liability incurred
by lhum in defending any proceedings related to the Company’s business or affairs, whether
civil or criminal, in which judgment is given in his favour or 1n which he is acquitted.

GENERAL

221 All the above Articles are subject to the overriding provisions of the Act and the Financal
Markets as applicable, except in so far as any provision 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 1s necessary to be read in conformity with any and all of the
provisions of any of these laws

222 In the event that the Company’s secunties are admitted to listing on the Exchange, no
deletion, amendment or addition to any of these Articles shall have cffect unless prior

written approval has been sought and obtained from the Exchange for such deletion,
amendment or addition

Signed today the K (o t’%ﬁml B

M —J U Ul _W///

Mr Bassim S. F. Khoury Nasr Mr Bassim §. F. Khoury Nasr
Disector
Pharmacare Premium Limited

This..3.0....day of..0.%.......20.L8
filed by. .Dét I’fl.ﬂ"( ..with...\....doc/s
& cJ

) 'VI scucbv:%,
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f/Registrar of Companies



The Registry of Compantes

Malta Financial Setvices Authority
Notabile Road

Attard BKR 3000

Malta

Dated 36?/ ‘/,/ 2V

TO WHOM IT MAY CONCERN

We, Basstm S F. Khourynasr (Jordanian Passport Number T223056, Amin Farah (Briush Passport Number
507962203}, Ham Sarraf (Synan Passport Number 011445533), Louis Botg Manche’ (Maltese ID Card Number
775549M), Martk Vassallo (Maltese ID Card Number 501877M) and Mansa Tant (Maltese 1D Card Number
471477M), directors of the company 1n formation Pharmacare Finance plc (the ‘Company”), hereby confirm

that -

1. the total estmate of all the costs payable by the Company ot chargeable by 1t by reason of its formation
up to the ttme 1t 15 authorised to commence business, and all costs relating to transactions leading to
such authorisation is €5,000 (Five Thousand Furo); and that

b

ptiot to the tume the Company became authonsed to commence business, there was no specal
advantage granted to anyone who has taken part m the formation of the Company or i transactions

leading to the sad authortsation to commence busimness

Bassim S. F. Khourynast Ham Sarraf
Jordantan Passport No T223056 Syrian Passport No 011445533
L (e %/
Lows Borg Manche’ Marisa Tant

Maltesc Card No 775549M Maltese ID Card¥o 501877M Maltese TD Card No 471477M

Ay ot



Mark Vassallo

Gardjola, Flar 4,

Triq Dun Michele Balvan
Attard, Malta

The Registry of Companies

Malta Financial Services Authority
MNotabile Road

Attard BKR 3000

Malca

Dated _ 2O/ {18

Dear Sirs,
Re: Pharmacare Finance PLC

T hereby consent to my appointment as Director of Pharmacare Finance PLC, a Public Lumuted Liability
Company to be imcorporated in Malta.

Yours faithfully,

{
BB
Mark Vassallo b/

Maltese ID Card Number 501877M




Mansa Tanua
20, Triq 1-Bronja
I-Mellieha, Malta

The Registry of Companies

Malta Financial Services Authority
Naotabile Road

Attard BKR 3000

Malta

Dated: _.30_7C1¢,l 8

Dear Sirs,
Re: Pharmacare Finance PLC

I hereby consent to my appointment as Director of Pharmacare Finance PLC; a Public Limired Liability
Company to be ncorporated 1n Malta

Yours farthfully,

ot

Marnsa Tantt
Maltese D Card Number 471477M




Lows Borg Manche’

2, Dar 1-Wied

Tnq i-Venew, SGN1910
San Gwann, Malta

The Registry of Compantes

Malta Financial Services Authortity
Notabile Road

Attard BKR 3000

Malta

Dated: &[D(-L N3

Dear Sirs,
Re: Pharmacare Finance PL.C

I hereby consent to my appomtment as Director of Pharmacare Finance PLC, 2 Public Limited Liabiliry
Company to be incorporated n Malta

Yours fathfully,

/&,/M

Lows Borg Manche’
Maltese ID Card Number 773540M




Amin Farah

156, Mayals Road, Mayals
Swansea SA3 5HF
United Kingdom

The Registry of Companties

Malta Financial Services Authonty
Notabile Road

Attard BKR 3000

Mala

Dated 3O[Tte /1B

Dear Sirs,
Re: Pharmacare Finance PLC

I hereby consent to my appomtment as Director of Pharmacare Finance PLC; a Public Limited Liability
Company to be incorporated 1n Malta

Yours faithfully,

Ammun Farah
Brtish Passport Number 507962203



The Registry of Companies

Malta Financial Services Authority
Notabile Road

Attard BKR 3000

Malta

Dear Sirs,

Re: Pharmacare Finance PLC

Hani Sarraf

11, Arc En Crel

Trq L-Adnjatiku

San Gwann SGN1810

Dated: AO{ A 18

[ hereby consent to my appomtment as Director of Pharmacare Finance PLC, a2 Public Limited Liability

Company to be incorporated n Malta

Yours fathfully,

Ham Sarraf
Synan Passport Number 011445533



Bassim 5. ¥. Khourynasr
Main Ramallah - Jerusalem Road,

Kufur Aqab
Jerusaletn, Via Israel
The Registry of Compantes
Malta Financial Services Authonty
Notabile Road
Attard BKR 3000
Malta
Dated: .3@/ 6// Z@/ A}
Dear Surs,

Re: Pharmacare Finance PL.C

I hereby consent to my appomntment as Director of Pharmacare Finance PLC; a Public Limited Liabality
Company to be mcotporated m Malta

Yours farthfully,

L 1 [W%/ \faL/

Bassim S F Khgurynasr
Jordanan Passport Number 1223056




