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OF EGMPAN {ES LifeStar Insurance Limited (C 29086)

Lieltar, Lestaferrata Streed, Ta’ XNiwex XBN1403, Malta

Resolution in writing putsuant to 8.210 of the Companies Act signed by all the members
for the time being entitled to receive notice of and to attend and vote at the general meeting
of LifeStar Insurance Limited {C 29086) (the ‘Company’), dated this 26 day of April 2021,

WHEREAS 1t was noted that the members of the Company are prepanng to make a public offer
of its shares and 1n order to do so, 1t 15 necessary for the Company to be converted into a public
limited hability company in accerdance with the requrements lad down m Article 213 of the
Compantes Act {Chapter 386 of the Laws of Malta);

NOW, THEREFORE, the members of the Company, having vertfied all the requirements of
Article 213 of the Companites Act in relation to the change in Company status, heteby unanimously
resolve as follows.

Resolution 1
Authorised Share Tt 15 hereby resolved by way of extraordinary 1esolution that the authorised
Capatal share capiral of the Company be increased and re-designated from eleven
Inerease, ve- million, six hundred and forty-six thousand, eight hundted and sixty-five
designation and Euro (€£11,646,865) divided into four mullion, s hundred and fifry-six
redenomnation thousand, five hundred and sixty (4,656,560) Ordinary shates of two potnt
three two nine three seven thtee Euro (€2.329373) ecach and three hundred
and forty-three thousand, four hundred and forty (343,440) redeemable
preference shares of two pomnt three two mne three seven three Euro
(€2 329373} each to fifty millon Euro (€50,000,000) divided mto three
hundred fafty three mulhon four hundred and eleven thousand nine hundred
torty two (353,411,942) ordinaty Shares each having a nominal value of zero
pomt one four one four seven seven e five eght five FEuro
(€0 1414779585) and consequently Article 7 1 of the Memorandum of the
Company shall tead as follows:

The anthoriied share capital of the Company is fifty mullion Enro (€50,000,000) drided
ant three hundred fifty-three miliaon forr bundred and eleven thousand nine bundred forty
two (353,411,942) Ordinary Shares harving a nownal ralue of gero point one fonr one
Jour seven seven mine five eight five Euro (€0 1414779585 per share.

Resolution 2
Isuned Share Tt 1s hereby resolved that the nom:nal value of each :ssued ordinary share of
Capital the Company be re-denommated from two point three two rune three seven
. three Euro (€2.329373) per share to zeto potnt one four one four seven seven
Re-denommnation
of shave capital munc five eight five Furo (€0 1414779585) per shate. The 1ssued share capital
of the Company shall be mne nullion, one hundred sixty-nine thousand, eight

hundred sixty-seven Euro and mnety-mine cents (€9,169,867 99) divided 1nto
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sixty four million eight hundred fourteen thousand eight hundred and
seventeen (64,814,817) Ordinary Shares having a nominal value of zero point
one four one four seven seven nine five eight five Euro (€0 1414779585) per
share, all fully paid up

All the Ordinary Shares 1n the Company shall rank par passw 1n all respects,
save as otherwise provided 1n this Memorandum of Assocation

Thus, the new shareholding position will read as follows

LifeStar Holding p.lc. 64,814,801 Ordinary Shares of €0 1414779585
C 19526 each, fully pad up
LifeStar,

Testaferrata Street,
T2’ Xhiex XBX 1403,

Malta

Investar pl.c 16 Osdinary Share of €{)} 1414779585 each,
C 65310 fully pard up

LifeStar,

Testafcrrata Street,
Ta’ Xbiex NBX 1403,
Malta

Resolution 3

It1s hereby resolved that the Company shall change its status from that of a
private hmuted hability company to that of a public limited Lability company
pursuant to the provisions of Article 213 of the Companies Act (Chapter 386
of the Laws of Malta).

Resolution 4
The name of the Company shall change from ‘LifeStar Insurance Limited’ to
‘LifeStar Insurance p.Lc”’

Resolution 5

It 1s resolved that the existing company’s Memorandum and Articles of
Assocration be deleted in their entrety and substituted by the attached
Memorandum and Articles of Association.

Resolution 6

Furthermore, 1t is resolved that any director of the Company and/or the
Company Sectetary be and is hereby authonsed jointly and/or severally to
give effect to, formalise and implement any matters approved by the
shareholders and to issue and authenocate 2 certified copy of these



resolutions and to deliver and register the same at the Registry of Companies
and to produce certified true copies of the new Memorandum and Articles
of Association.

SIGNED:

£

Paolo Catalfamo
f/ LafeStar Holding p.l.c.

Paolo Catalfamo
f/ Investar p.Lc.



2T ———
) RICITTNY

“RAMARNIPF,

778 07 |

OF COMPANIES Memorandum of Association

€150 Reosty
of

LifeStar Insurance p.l.c.

1. NAME

The name of the Company is LifeStar Insurance p.Lc.
2.  PUBLIC COMPANY

The Company is a public limited liability company.

3. REGISTERED OFFICE

The registered office of the Company is situated at LifeStar, Testaferrata Street, Ta’ Xbiex XBX
1403, or at such other place (n Malia as the Company’s Board of Directors may from time to time
determine.

4. OBJECTS
The objects of the Company are:

(A) to carry on all kinds and classes of insurance and assurance business. reinsurance and
reassurance business in all forms in Malta and other parts of the world under the Insurance
Business Act (Chapter 403 of the Laws of Malta} (the “IBA™) or under any other law in force
regulating the conduct of insurance business in Malta and to do all acts usual to be done 1n
the prosecution of such business whether now known or hereafter to be devised;

(B) to purchase, take on lease, exchange or otherwise acquire any property, rights or privileges
which the Company may consider necessary or convenient for the purposes of its businesses
or any of them or which may enhance the value of any other property of the Company, or for
providing amenities for its staff as the Company may consider necessary or convenient, or
by way of investment, subject to such restrictions as are provided by and under the IBA or
by and under any applicable law in force regulating the conduct of insurance business in
Malta; '

(€) to acquire and undertake all or any part of the business, property and liabilities of any other
Person or company carrying on any busmess which may seem capable of being
advantageously combined with or of complementing any activity of the Company, or of any
Person or company possessed of property suitable for any purpose of the Company;

]

(D) to purchase, acquire, own, hold.' manage, lease, administer. sell or otherwise dispose of
property of any kind. whether immovable or movable, personal or real, and whether or not
belonging to the Company, and to subscribe for, take. purchase or otherwise acquire, hold,
sell or dispose of shares or other interest in or securities of any other company,

(E) to invest the moneys and other prdperty of the C ompériy as may from time to time be thought
fit. and to hold, sell. or otherwise dispose of any such investments;

(F) where necessary and in relation to the business of the Company, to lend and advance money



or give credit to such Persons and on such terms as may seem expedient to the Company:

(G) to guarantes the obligations and/or the repayment of indebtedness of any. even if not in
furtherance of the Company’s corporate purpose, and whether or not the Company receives
any consideration or derives any direct or indirect benefit therefrom. and to secure such
guarantee by means of a hypothec, privilege, lien, mortgage, pledge or other charge or
encumbrance over the assets of the Company;

{H) to do all such other things ‘which are incidental, ancillary or conducive to the attainment of
the above objects or any of them.

Nothing in the foregoing shall be construed as empowering or enabling the Company to carry out
any activity or service which requires a licence or other authority under any law in force in Malta,
without such licence or other appropr:ate authorlty from the relevant competent authority and the
provisions of article 77(3) of the Companies Act shall apply.

The foregoimng objects shall be construed consistently wrth and subject to the provisions of the
Companies Act.

5. POWERS OF THE COMPANY
In attaining its objects, the Company shall have the power to:

(A) to establish agencies and branches, both in Malta and abroad and appoint agents and others
to assist in the conduct or extension of the Company’s business and to regulate and
discontinue the same: '

i
i '

(B) to purchase, and acquire and to sell and transfer, take on or grant on lease, exchange. any
asset and to carry out such amelioration, upgrading or reconstruction work on such assets as
may be necessary for the development of the Company

(C) to sell, manage, improve, process, manufacture, exchange. insure, let on lease or otherwise,
mortgage. dispose of, turn to account. grant rights and privileges m respect of, or otherwise
deal with all or any part of the property. rights and/or business of the Company for such
consideration as the Company mdy thirk fit:

(D) to receive, from any assets held by the Company pursuant to any of the provisions of this
Clause, dividends, capital gains, interest, and any ot#er income derived from nvestments
including income or gains on then‘ disposal, rents.! royalties and similar income whether
arising in or outside Malta, and profits or gains attributable to a permanent establishment
(including a branch) whether sitpated in or outside Malta,

(E) to appoint agents of the Companyj in any part of the world:

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

{(3) to enter into partnership. joint venture ofr into any arrangement for sharing profits, union of
interests. reciprocal concession, ‘ot co-operation with any Person or company carrying on or
engaged in or about to carry on or engage in any business or transaction which the Company
is authorised to carry on or engage in, and to take or otherwise acquire and hold Shares or
stock in or securities of any such company, and to subsidise or otherwise assist any such



(H)

(1)

(1

(K)

(L)

Person or company:

to acquire and undertake the whole or any part of the business, goodwill and assets of any
Person. firm or company carrying on ot proposing to catry on any of the businesses which
this Company is authorised to carry on, and as part of the consideration for such acquisition
to undertake all or any of the liabilities of such Person, firm or company, or to acquire an
interest in, amalgamate with or enter into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such Person. firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property acquired.
any shares, debentures, deI?enture stock or securities that may be agreed upon, and to hold
and retain or sell. mortgage and deal with any shares, debentures. debenture stock or
securities so received:

to obtain loans. overdrafts, credits and other financial and monetary facilities without limit
and otherwise borrow or raise money in such manner as the Company shall think fit, and in
particular by the issue of bonds, debentures. commercial paper or other instruments. in any
form, creating or acknowledging indebtedness, and to offer same to the public and/or to list
same on any stock exchange, whether as sole borrower or jointly with other Persons and/or
severally, and to provide by way of security for the repayment of the principal and interest
thereon and/or the fulfi lment of any of the Company's obligations. a hypothec. pledge.
privilege, lien. mortgage or other charge or encumbrance over the assets of the Company:

to secure and guarantee the performance of any cdntracts or obligations of any Person
(mcludmg, but not limited to, the Company s customers or other Persons, firms or
companies, having dealings with the Company, or in whose business the Company 1s
interested} and to enter into guarantees, contracts of il'ldemnity and suretyships of all kinds,
and to secure all such obhgat}ons by hypothec, pnwlf:ge charge or other security upon the
whole or any part of the Company s property or assets ( whether present or future), including
its uncalled capital; t
to procure from any Person, company, bank or similar institution the granting of any
guarantee, hypothee, privilege. charge or other security to secure and guarantee in favour of
third parties any obligation undertaken by the Company;

to draw, make, accept, endorse, negotiate, discount, execute and issue promissory notes, bills
of exchange and other negotiable or transferable instruments;
1

{M} to employ any number of workers for the purposes for which the Company is established and

(N)

(O

(P)

to remunerate any Person, firm or company rendering services to this Company, whether by
cash payment or by the allotment to lum or them of Shares or securities of the Company
credited as paid up in full or in part or otherwisk;

to pay all or any expenses incurred in connection with the formation, promotion and
incorporation of the Company, or to contract with any Person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing. selling or
guaranteeing the subscription of any Shares., debentures, debenture stock or securities of this
Company;

to grant pensions, allowances, gfatuitiels and bonuses to Directors. ex-Directors, officers, ex-
officers, employees or ex-employees of the Company or of any othet company in which it is
mterested or the dependants or relatives of such Persons;

to promote any other company for the purpose of acquiring all or any of the property or
undertaking any of the liabilities of this Company. or of undertaking any business or



Q)

(R)

(8)

(T)

()

(V)

operations which may appear likely to assist or benefit this Company or to enhance the value
of any property or business of this Company. and to subscribe for or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid;

to amalgamate with any other company whose objects are similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up shares or otherwise) of the
undertaking subject to the liabilities of this undertaking and / or any such other company as
aforesaid, with or without winding-up. or by sale or purchase (for fully or partly paid shares
or otherwise) of all or a controlling interest in the shares or stock of this or any such other
company as aforesaid, or by partnerhmp, or any arrangement of the nature of partnership or
in any other manner:

f ' L

|
to distribute among the me:mbers in specie any property of the Company or any proceeds of
sale or disposal of any property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by

law;

to sell or dispose of the undertaking. property and assets of the Company or any part thereof
in such manner and for such consideration as the Company may think fit,
i | [

to apply for, register, purchase, or by other means acqurre. hold. develop, exploit, protect and
renew any patents, patent rights, brevets d 'mnventions. licenses, secret processes. trademarks.
designs, royalties, copyrights. grants,” options, protection and concessions and other
exclusive and non-exclusive rights, and to grant licenses or rights in respect thereof, and to
disclaim, alter. modify, use and turn to account, and to manufacture under or grant licenses
or pr|v11eges in respect of the same, and to expend mohey in experimenting upon testing and
improving any patents. inventions or rights which the Company may acquire or propose to
acquire; * '

to settle any amount of money or assets 1n trust for the beneﬁt of directors and/ or employees
of the Company or of any other member of its ‘group ‘or any affiliate or of any other entity,
whether corporate or unincorporated;

to establish and maintain share option schemes ip relation to the shares of the Company under
such terms and conditions'as the Company may determine from time to time and to issue
securities which are convertible into shares or which carry the right to subscribe for shares:

(W} to sponsor or subsidise any charitable, cultural. educational or sporting organisation. fund.

(X)

(Y)

(Z)

club or society, and to sponsor or subsidise eveﬂts performances or exhibitions organised by
such entities:

to do all or any of the things referred to in Clause 4 and/or this Clause 5 in any part of the
world, whether as princi pali agent contractor or,otherwise, and either alone or in conjunction
with any other Person, by or through agents, sub-contractors or otherwise: and to enter into
any arrangement with any such Person for taking the profits and/or bearing the losses of any
business so carried on, or for financing any such Person or guaranteeing 1ts liabilities, and
generally to make any other arrangement which may seem desirable:

where the laws of an approved country or jur‘ibdictibn so allow, and upon obtaining the
consent of the Registrar of Companies in Malta, to apply to the proper authority of such
country or jurisdiction to have the Company registered as continued as if it had been
incorporated or registered under the laws of that other country or jurisdiction; and

to do all such other things as the Company may deem incidental or connected with any of



the Company’s objects or conductve to their attamment or otherwise likely i any respect to
be advantageous to the Company

6. LIMITED LIABILITY

The liability of the Company's members is limited to the amount, if any, unpard on the shares
respectively held by them.

7. CAPITAL

7.1  The authonsed share capital of the Company 1s fifty mtllion Euro (€50,000,000) divided
nto three hundred fifty-three million four hundred and eleven thousand nine hundred forty
two (353,411,942) Ordinary Shares having a nominal value of zero point one four one four
seven seven nine five eight five Euro (€0 1414779585) per share.

7.2 The issued share capital of the Company is mne million, one hundred sixty-nine thousand,
eight hundred sixty seven Euro and ninety nine cents (€%,169,867.99} divided mto sixty
four million eight hundred fourteen thousand eight hundred and seventeen (64.814,817)
Ordinary Shares having a nominal value of zero point one four one four seven seven nine
five eight five Euro (€0.1414779585) per share, all fully paid up.

7.3 All the Ordinary Shares in the Company shall rank pari passu in all respects, save as
otherwise provided in this Memorandum of Association.

8. SUBSCRIBERS

The issued share capital of the Company is subscribed as follows.

(1) Name: LifeStar Holding p.l.c.
Registration number: € 19526
Registered address LifeStar, Testaferrata Street, Ta’ Xbiex XBX 1403, Malta

Shargholding: 64,814,801 Ordinary Shares of €0.1414779585 each, fully
paid up
(1) Name: Investar p.Lc,

Registration number: € 65310
Registered address LifeStar, Testaferrata Street, Ta® Xbiex XBX 1403, Malta
Shareholding: 16 Ordinary Share of €0 1414779585, fully paid up

9. DIRECTORS

91 Save for the provisions of Article 118 of the Articles, the Board of Dhirectors of the
Company shall be composed of not less than two (2) and not more than nine {9) Directors.

9.2  The Directors of the Company are:

(i) Name: Paoloe Catalfamo
Nationality: Italian
Maltese ID Card no.: 153952A
Residential address Flat 101, Block 11, Vjal Portomaso, Portomaso, St

Julians, Malta

(i1} Name Cristina Casingena
Nationality: Maltese



Maltese 1D Card no.: 206419L
Residential address: Falcon House, Block B. Apartment 9, High Street, Sliema,
SLM 1544, Malta

« (1) Name: Joseph C Schembri
Nationality: Maltese
Maltese ID Card no.:  257050M
Residential address: *Ville Michel', Apartment 404, Trig Wied Ta’ Ruman,
Mellieha, MLH 4020, Malta
{iv) Name: Nicolas Hornby Taylor
WNationality: British
British passport no * 124277599
Residential address- 4, East Mill Court, East Mill Lane, Sherborne,

9.3

10.

10.1

11.2

Dorset DT9 3DP. United Kingdom

(v) Name: Mark J. Bamber
Nationality: Maltese
Maltese ID Card no.: 337867M
Restdential address: The Croft. 175, Triq tas- Sliema, Kappara, SGN4417

The Chairman of the Company is:

(i) Name: Paolo ,C'atalfamo
Maltese ID Card no.; 153952A
Residential address: Flat 101, Block 11, Vjal Portomaso, Portomaso, St.

Julians, Malta
LEGAL REPRESENTATION

Contracts of whatsoever nature engaging the Company and all other documents purporting
to bind the Company, as well as cheques. promissory notes. drafls, bills of exchange and
other negotiable instruments. and all receipts for monies paid to the Company. shall be
signed, drawn, accepted. endorsed or otherwise executed, as the case may be, by the
Chairman or, without prejudice to the general power granted to the Chairman in terms of
this paragraph. by such person or persons jointly or severally and 1n such manner as the
Directors shall from time to time determine.

The Company shall be represented in judicial proceedings by the Chairman, or without
prejudice to the general power granted to the Chairmian in terms of this paragraph. by such
person or persons jointly or sevérally as the Directors may from time to time or in relation
to particular proceedings determine.

SECRETARY

The Secretary of the Company is

Name: Clinton Calleja
Maltese [D Card no.: 210080M
Residential address: 9. Merino Street, Lija, LJA 1160, Malta

When the Secretary is unable to attend any meetings of the Board or any general meeting
of the Company. the Board or the general meeting, as the case may be, shall appoint a
substitute person to act as Secretary for such meeting.



12, INTERPRETATION

Unless otherwise provided in this Memorandum of Association, capitalised terms used in this
Memorandum of Association shall have the same meaning assigned to such terms in Article 1 of
the Articles of Association of the Company and the rules of construction contained therein shall
equally apply to this Memorandum of Association

]

1

CERTIFIE E COPY OF THE éOMPANY’S MEMORANDUM OF ASSOCIATION

I —

Dr. Zlinthn Zalleja
MP SECRETARY

Date of certification. 26 April 2021



Articles of Association
of

LifeStar Insuranee p.l.c.

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

INTERPRETATION
l. In these Articles unless there is something in the subject or context inconsistent therewith:

(a) “Act” means the Companies Act, Chapter 386 of the Laws of Malta, as amended
from time to time.

{by  “Articles” means these Articles of Association;
(¢) “Auditors” means the auditors of the Company from time to time;
{d) “Board” means the Board of Directors of the Company:

(e}  “Central Securities Depository™ means a Person duly authorised either in Malta
or in any other jurisdiction to provide services relating to, inter alia, the
maintenance of registers of members and holders of Financial Instruments and
recording of transactions and holdings in Financial [nstruments whether in
certificated or uncertificated (dematerialized and/or book entry) form, or the
provision, management and administration of a securities clearing and settiement
system in respect of Financral Instruments and other services ancillary thereto;

(h  “Company” means this company;
1
(g} “Debt Securities” means debentures including, debenture stock, loan stock,
bonds and other securities -issued by the' Company that create or otherwise
acknowledge mdebtedness excluding such securities that are issued as debt
securities but have an optmn or tight to be converted into the share capital of the
Company;

(h) “Directors™ means the directors of the Company from time to time;

(i)  "Electronic Means” any means of electronic equipment for the processing
(including digital compression). storage and transmission of data, employing
wires, radio, optical technolog1es or any other electromagnetic means as may be
permitted under the Listing Rules from time’to time,

(iy “Equity Securltles means Shares of whatever class or any other securities or
instruments ( lncludmg but not limited'to warrants or options in relation to Shares),
that can be converted or exchanged into. or whlch carry the right to subscribe for,
Share/s of whatever class;

(k)  “Financial Instruments” means the instruments listed in the Second Schedule of
the Investment Services'Act (Chapter 370 of the Laws of Malta), as amended from
time to time;



{1)

{m)

(n)

(0)

(m

(q)

(s)

(t)

(u)

{v)

(w)

(x)

)

(z)

“Financial Markets Act™ means the Financial Markets Act, Chapter 345 of the
Laws of Malta, as amended from time to time:

“Insurance Business Act” means the Insurance Business Act, Chapter 403 of the
Laws of Malta, as amended from time to time;

“Listed Securities” means Debt Securities and/or Equity Securities of the
Company that have been admitted to listing and/or trading on a Market;
4

“Listing Authority” means the listing authonty established in terms of the
Financial Marketls Act;

“Listing Rules™ means the listing rules 1ssued by the Listing Authornity and as may
be in force from time to time;

“Malta™ has the same meaning as assigned to it by the Constitution of Malta:

“Market” means a Regulated Market or a Multilateral Trading Facility. as
applicable,

“MCR” means the minimum capital requirement applicable from time to time to
the Company and/or its group pursuant to the Solvency 1T Regulations.

“Member™ means a registered halder of Shares:

“Memorandum™ medns the memorandum of association of the Company, as
amended from time to time;

“MIFID IT" means Directive 2014/65/EU of the European Parliament and of the
Council of 15 May 2004 on markets in financial instruments and amending
Directives 2002/92/EC and 2011/61/EU (recast);

“MFSA™ means the Malta Financial Services Authority as established under the
Malta Financial $ervices Authornty Act, Chapter 330 of the Laws of Malta;

“Multilateral Trading Facility” means a multilateral system operated by an
investment firm or a market operator., whether in Malta or in any other junisdiction,
which brings together multiple'third-party buying and selling interests in Financial
Instruments (in the system and in accordance with non-discretionary rules) in a
way that results in a contract in accordance with the provisions of Title 1l of MiFID
T '
|

“Person” means any person whether natural, corporate, or unincorporate, as the
case imay be. that may aFcordiﬁg to law be the subject of rights and obligations;

“Record Date” means the day falling thirty (30} days immediately preceding the
date set for the general meeting to which it relates: , on which date all Members
then on the Register of Members shall be entitled to.

a. Receive notice of, participate in and vote at General Meeting;

b.  Be paid dividends and/or other beneflits, if any. declared by the General
Meeting; and



(aa)

(bb)

(cc)

(dd)

{ee)

{tH)

(g8)
(hh)

(i)

()

¢. Appoint Directors or vote at the election of Directors pursuant to the
provisions of these Articles.;

~Registered Office” means the registered office of the Company;

“Register of Members™ means the register of Members kept by the Company
pursuant to article 123 of the Act:

“Register of Debentures™ means the registeér of debentures kept by the Company
pursuant to article 124 of the Act;

“Regulated Market” means a multilateral system operated by a market operator,
whether in Malta or in any other jurisdiction, which brings together or facilitates
the bringing together of multiple third-party buying and selling interests in
Financial Instruments (in the system and in accordance with its non-discretionary
rules) in a way that results in a contract, in respect of the Financial Instruments
admitted to trading under its rules and/or systems, and which is authorised and
functions regularly and in accq’rdance with,the provisions of Title IIT of MIFID II.

“SCR" means the solviency capital reduiremént applicable from time to time to the
Company and/or its groip pursuant to the Solvency 11 Regulations:
i i

! ) :
“Secretary” means the company secretary of the Company:
“Securities” means Del:{t Securities ahd/or Equity Securities, as appropriate;

“Sharefs” means issued shares in the Company of whatever class, whether listed
or otherwise, ' '

“Share Option Registér" means the register of the holders of share options that
upon exercise, entitle the holders to subscribe for Shares; and

“Solvency I Regulations™ means Directive 2009/138/EC of the European
Parliament and of the Council of 25 November 2009 on the taking-up and pursuit
of the business of Instirance and Reinsurance (Solvency 11) (recast), as amended
or replaced from time to time. and includes’ any delegated acts and any technical
standards that have been or may be issued thereunder and any Maltese insurance
legislation or insuranc‘e:l rules issued by the‘I MFSA transposing the same under

Maltese law.
I

PROVIDED that in these Articles, unless the context otherwise requires, any reference
to the singular shall include the plural and Vice vetsa. the use of the masculine pronoun
shall include the feminihe, the use of the neutral pronoun shall inctude the masculine or
the feminine as the case may be and any reference to any statute. law or regulation having
the force of law or any section thereof includes reference. to any modification thereto or
re-cnactment of such Statute.:law or fggulation having the force of law for the time being
in force. '

. : 1

SHARE CAPITAL AND RIGHTS '

2. Without prejudice to any special rights previously conferred on the holders of any of the
existing Shares or class thereof, any Share may be 1ssued with such preferred, deferred,
or other special rights or such restrictions, whether in regard to dividend, voting, return

10



10.

of capital or otherwise as the Company may from time to time determine.

Subject to the provisions of article 85 of the Act, the shareholders in general meeting
may. by ordinary resolution. authorise the Directors to issue Shares up to the maximum
amounts for each class of Shares of the Company as provided by the Memorandum.
which authorisation shall be for a maximum period of five (5) years renewable for further
periods of five (5) years each.

PROVIDED that notwithstanding aﬁything'contaihed in this Article the Company shall
not 1ssue Shares whichiwould dilute a substantial interest without prior approval of the
existing Members. ' '

The Directors may. 1t they deem {it, cause any or all of the Securities of the Company.
irrespective of their class, whether issued or to be issued pursuant to these Articles, to be
admitted to listing and/or trading on any Market they consider to be appropriate. The
Directors may also, if they deem so fit. also seek to admit to trading any or all of the
Securities on more than‘ one {1) Market.

Subject to the provisions of article 115 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 in such manner as the
Company, before the issue, may by ‘extraordinary resolution determine

Unless otherwise provided in the terms of issue of preference shares. on any resolution
where preference shareholders are entitled to vote. each preference share shall carry one
(1) vote. ‘ ‘

Whenevet there are preference shares in issue, the holders thereof, shall have the same
rights as holders of ordinary shares in receiving notices, reports, balance sheets and in
attending general meetings. J

Without prejudice to any rights that may be granted to preference shareholders in the
relative terms of issue, preferehce shareholders shall not have a vote at general meetings
except on a resolution convened for the purpose of:

(a) reducing the capital of the Company; or
iy
(b}  winding up of the Comﬁany:lor

{¢) a proposal to be submuitted to the meeting that directly affects their rights and
privileges, or

(d) affecting the dividend on preference shares when the dividend on their Shares is in
arrears for more than six (6) months.

A holder of a share option shall not be entitled, before the exercise of the option, to any

voting rights or other rights whatsoever except for the rights expressed in the relative

agreement or terms of issue. In particular, no dividends shall be payable or accrue in

respect of any share option agreement unless and until the option is exercised.

If at any time the share capital is divided into different classes of Shares, any Shares may
be converted from one class into another or the rights attached to any class (unless
otherwise provided by the terms of the issue of the Shares of that class) may, whether or
not the Company is being wound up, be varied with the consent in writing of the holders

11



11,

13.

14.

of seventy-five percent (75%) of the issued Shares of that class, or with the sanction of
an extraordinary resolution passed at a separate general meeting of the holders of the
Shares of the class. To every such separate general meeting the provisions of these
regulations reiating to general meetings shall apply.

The Company may exercise the power of paying commissions or of making discounts or
allowances provided it complies with the requirements of article 113 of the Act. Such
commission/s may be satisfied by the payment of ¢ash or the allotment of Shares, whether
partly or fully paid up, or a combindtion of both The Company may also, with respect to
the issue of shares, pay such brokerage as may be lawful.

In respect of a Share held jointly by several Persons the name of only one (1) Person shall
be entered in the Register of Members. Such Petson shall be nominated by the joint
holders and shall for all intents and purposes be deemed, vis-3-vis the Company, to be
the registered holder of the Share so held In the event that the joint holders fail to
nominate such a Person, then the name of the first Person of the joint holders shall for alt
intents and purposes be deemed, vis-a-vis the Company, to be the registered holder of the
Share so held. J | l ‘

In respect of Shares held subject to usufruct, the names of the bare owner and the
usufructuary shall be entered in the Register of Members. The usufructuary shall for all
intents and purposes be deemed vis-a-vis the Company to be the registered holder of the
Shares so held and shall be entitled to all the rights and advantages conferred by
membership of the Company, including the right to receive dividends and to attend and
to vote at meetings of the Company but shall not have the right to dispose of the Shares
so held without the consent of the bare owner. In th'e event that there 15 more than one (1)
usufructuary, the provisions of the prleceding Article shall apply mutates mutundis.

The Directors shall not be bound by or required to recognise, even when they have notice
thereof, any trust, nominee, equitable, coritingent, future or particular representative
interest, in any Equity Security or Debt Security of the Company. other than an absolute
right to the entirety thereof in the registered holder.

Subject to article 88 of the Act, the Company in issuing and allotting new Equity

Securities: l ‘

{a)  shall not allot any Equity Securities on any terms to any Person unless an offer has
first-been made to each existing Member to allot to him at least on the same terms,
a proportion of those securities which is as nearly as practicable equal to the
proportion 1 nominal value held by him of the aggregate of the Shares, provided
that where the issued share capital of the Company is divided into several classes
of shares carrying different’ rights with regard to voting. participation n
distributions or sharing’ in assets in the event of a winding-up, any new Equity
Securities to be issued in only one of these classes should first be offered to existing
Members of the t'hat class and then to 'the other Members of the other classes, and

{by  shall not allot an'y of those securities so offered to any non-Members prior to the
expiration of any period of offer made to existing Members in terms of Article
15(a) or prior to a negative or positive reply from all such Members in respect of
such offer. .

Any such Equity Securittes not subscribed for by the existing Members in terms of their

pre-emption rights may be offered for subscription to any Person/s under the same or

other conditions which however cannot be more favourable than an offer made under



16.

17.

18,

19.

20.

CERTIFICATES ‘ ‘

21

il .

[
[

Article 15(a);

Notwithstanding the foregoing, any right of pre-emption referred to in this Article 15 may
be restricted or withdrawn by (i) an extraordinary resolution of the general meeting or
(ii) the Board, provided that, the Board is authorised to issue Equity Securities in
accordance with article 85 of the Act and for so long as the Board remains so authorised.

Article 15 shall not apply to a particular allotment of Equity Securities if these are, or are
to be, wholly or partly paid up otherwise than in cash.

Without prejudice to the provisions of Article 46, 'a' Member shall have the right to assign
in favour of third parties the right competent to him to accept an offer made to him
pursuant tp the provisions of Article 15. Any assignee of such a right shall for the
purposes-of this Article be considered as an existing Member 1n accepting an offer made
in terms of Article 15.

No Director shall be eligible to participate in the issue of Shares to employees of the
Company without the prior approval of the Members in general meeting by ordinary
resolution,

The Company is authorised to acquire its own Shares in terms of articles 106 and 107 of
the Act; and shalt, having regard to the prov1q10ns of the Act and the Listing Rules, be
entitled to cancel and/or transfer such Shares: provided that any Shares acquired by the
Company in tetms of this Article shall be treated as carrying no voting rights.

Notwithstanding anythmg in the Memorandum and/or these Articles, the Board of
Directors and the Company shall not fnake or permit any payment, repayment, repurchase
or redemption of ordinary shares if the Company is in breach of its SCR or MCR or would
be n breach of its SCR or MCR following such payment, repayment, repurchase or
redemption of the ordinary shares.

‘ !

L l
Without prejudice to Article 23, every Person whose name 1s entered as a Member in the
Register of Members shall be'entitled to receive upon request, free of payment, within
two (2) months after allotment or lodgement of a transfer duly stamped, or within such
other period as the terms and conditions of 1ssue may provide, a certificate for all his
Shares in a particular class, ar several certificates, each for one (1) or more Shares upon
payment of a consideration as the Dlrectors shall from time to time reasonably determine

In the event of a Member transferring part of the Shares represented by the same Share
certificate in his name, a new certificate in respect of the balance thereof shall be issued
in his name without payment In the event of joint holders, the Company shall not be
bound 1o issue more than one (1) certificate, and delivery of one (1) certificate for a Share
to any one (1) of the several joint holders thereof shall be sufficient delivery to all. Every
certificate shall be signed by the Secretary or some other Person nominated by the
Directors for the purpose and shall specify and denote the number of Shares, and class.
if any, to which it relates and the nominal value th?reof

No certificate shall be issued by the Compal_ly in relation to any Listed Security and the
holder thereof shall be entitled to receive from the applicable Central Securities
Depository a document evidencing his registration'as a holder of Listed Securities of the
Company in the number of Listed Securities held, or such other evidence as may from
time to time be prescribed by or under any applicable rules or regulations.

13



24,

25.

26.

The provisions of Article 21 shall mututis mutandis apply to every Person whose name
is entered 1n the Share Option Register,

The provisions of Article 21 shall mutans mutandis apply to certificates required to be
issued by the Act or other applicable law in connection with other securities 1ssued by
the Company, ’ '

In the event that any certificate shall be worn out, defaced, destroyed or lost. it may be
renewed on such evidence being produced and such indemmty (if any) being given as the
Directors shall require, and in the case of wearing out. or defacement. or change of
address of the Member, on delivery of the old share certificate, and 1n the case of
destruction or loss. on the execution of such indemnity as is considered necessary, if at
all by the Directors, and in aly case upon the payment of a consideration as the Directors
shall from time to time reasonably determine.

In case of destruction or loss, the Person to whom such renewed certificate is given shall
also bear and pay to the Company all expenses incidental to the investigation by the
Company of the evidence of such destruction or loss and to such indemnity.

CALLS ON SHARES

28

30.

3

32.

The Directors may from time to time make calls upon the Members in respect of any
maonies unpaid on their Shares and not by the conditions of allotment thereof made
payable at fixed times, provided that each Member shall (subject to receiving at least
fourteen(14) days’ notice specifying the time or times and place of payment) pay to the
Company, at the time or times and place so specified, the amount called on his Shares A
call may be made. revoked or postponed as the Directors may determine

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising such call was passed antl may be required to be paid by instalments.

The joint holders of a §hare shall be jointly and severally liable for the payment of calls
on their Shares, i

If a sum called in respect of a Share is not paid béfore or on the date appointed for the
payment thergof, the Person from whom the sum called is still due shall pay interest
thereon from the day appointed for payment thereof to the time of actual payment at such
rate, not exceeding eight percent (8%), or such other maximum rate of interest
permissible at law from time to time, as the Directors may from time to time determine.
The Directors may however be at liberty to waive, whether in whole or in part, the
payment of such interest. ' .

PROVIDED that where a Member fails to pay up such part of any Share after a call has
been made to this effect, such Member shall be liable to the Company and the Company
may sue the Member for the collection of a civil debt

Any sum which by the terms of issue of a Share becomes payable on allotment or at any
fixed date. whether on account of the nominal vatue of the Share or by way of premium,
shall for the purposes of these regulations be deemed to be a call duly made and payable
on the date on which, by the ferms of issue. the same becomes payable, and in case of
non-payment, all the relevant provisions of these regulations as to payment of interest
and expenses. forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified. '

14



33

34

35.

The Directors may differentiate between the Members as to the amount of calls to be paid
and the times 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 (until the same would, but for such
advance. become payable) pay interest at such annual rate not eight percent (8%), or at
rate not exceeding the max1mum rate of interest permissible at law from time to time. as
may be agreed upon between the Dlrectors and the Member paying such sum in
advance.The Directors may, at any time upon gwmg at least three (3) months’ prior notice
n writing to such Member, répay to him the amount by which any such advance exceeds
the amount actually called upon the shares at the time.

The entitlement to recelve any dividend and/or the right to exercise any privilege as a
Member. including the :1ght to vote at general meetmgb shall be suspended until the said
Member shall have paid all calls for the time bemg due and payable on every Share held
by him, together with interests and expenses, if ahy.

TRANSFER AND TRANSMISSION OF' SECURITIE$

36,

37.

38

39,

All Listed Securities of the Company and/or Securities held or evidenced in
dematerialised or uncertificated fofm, the register of which is maintained in a Central
Securities Depository, shall be, freely transferable and Articles 38. 39 and 40 below shall
not apply in respect of such Securities.

Alltransfers and transmissions of Listed Securities and/or of Securities held or evidenced
in dematerialised or uncertificated form. the register of which is maintained in a Central
Securities Depository, shall be'subject to the rules and regulations of the relevant Market
(and/or the rules and regulations of the relevant Central Securities Depository ) as may be
in force from time to time and these Articles shall apply only insofar as they are not
inconsistent with those rules and regulatlons Subject to any applicable law and/or rules.
Listed Securities may also be traded outside the Market on which they are admitted to
trading.

Any Equity Security or Debt Securlty (otherthan Listed Securities and/or Securities held
or evidenced in dematenahsed or uncertificated form, the register of which is maintained
in a Central Securities Depository) may only be transferred by an instrument in writing
in, which instrument shall be in any, form that is accepted by the Directors (together with
such evidence as the Directors may reasonably require as evidence of the right of the
transferor to make the fransfer, and, if the mstrument of transfer 1s executed by some
other Person on his behalf, the authority of that Person so to do), and which instrument
of transfer shall be executed by or on behalf of the transferor and the transferee. and the
transferor shall be deemed to remain a holder of the Equity Security or Debt Security
until the name of the transferee is entered in the Register of Members or the Register of
Debentures, as applicable, in respect thereof. In nd case may a part of a Share constitute
the object of a transfer or transmission The nstrument of transfer must be delivered to
the Company at the Registered Officé or at such other place as the Board may from time
to time determine for registration purposes and. in respect of a transfer of Shares, must
be accompanied by the certificates of the Shares to which it relates.

In the case of an Equity Security (other than an Equity Security which has been admitted

to listing and/or trading on a Market), the Directors may decline to recognise any
instrument of transfer and refuse to register the transfer 1f.

15



40,

41.

43.

44,

{a) duty in terms of the Duty on Documents and Transfers Act{Chapter 364 of the
Laws of Malta). if applicable, has not been paid in relation to the instrument of
transfer:

(b) the instrument of transfer is not left at the Registered Office or at such other place
as the Directors may from time to time determine for registration purposes or 1s
not accompanied by the Share certificates of the Shares to which it relates and/or
such other evidence as the Directors may reasonably require as evidence of the
right of the transferor to make the transfer {and. if the mstrument of transfer is
executed by some other Persoln on hus behalf, the authority of that Person so to do);
or

(c)  the instrument of transfer is not in respect of only one (1) class of Shares; or

(d)  the instrument of transfer is. in respect of Shares pledged in terms of a pledge
agreement duly. notified to the Company and the instrument of transfer is not
accompanied by the pledgee’s consent to the transfer, or

(e}  the instrument ot; transfer is in respect of Shares the transfer of which has been
prohibited by law or by ‘an order of the courtl.

If the Directors refuse t;) register a transfer, they shall within two (2) months of the date
on which the transfer is lodged with the Company, send to the transferee notice of the
refusal and except in the case of fraud, return to him the instrument of transfer. The
Company may retain any insteument of transfer or a notarised copy thereof that is duly
registered.

The registration of trangfers of the Company s Securities may be suspended at such times
and for such periods as the Directors may from time to time determine, provided always
that such registration shall not be suspended for more than thirty (30) days in any one (1)
calendar year. .

PROVIDED that the foregoing paragraph s{hall not apply to Listed Securities, in which
case the suspension of reglstratlon of transfets shall be determined by any applicable law
or regulation. '

In the case of the death of a Member, his Shares shall devolve upon his successors by
will or by operation of law. as {he case may be, but nothing herein contained shall release
the Person or Persons to whom the Shares shall devolve, whether sole or joint, from any
liability 1n respect of any Share solely or jointly held by him/them.

Any Person becoming entltled to a Listed Security as a consequence of the death of a
Member shall, upen preducing’ such evidence of hlS title as the relevant Central Securities
Depository and/or Market may from ‘time to time, requlre have the right to be registered
himself as the holder of the Listed Security or to transfer such Listed Security.

Any Person becoming éntltled%to a Share in ¢onsequence of the death of a Member shall,
upon producing satisfactory evidence of his title as the Directors may from time to time
require, have the right to be registered himself as the holder of the Share or to make such
transfer thereof as the deceased Member would have himself been entitled.

Where, in the case referred to in the preceding Article, a Person so becoming entitled
elects to be registered himself, he shall deliver or send to the Company a notice in writing

' f 1
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46

signed by lum stating that he so elects. If he elects to have another Person registered. he
shall testify his election by executing to that Person a transfer of the Share. All the
provisions relating to the transfer of Shares in these Articles shall be applicable to such
transfer.

PROVIDED that the Directors, in the case of Shares other, may at any time give notice
requiring any such Person to elect either to be registered himself or to transfer the Share,
and if the notice is not complied with within ninety {90) days. the Directors may thereafter
withhold payments of all dividends, bonuses or other moneys payable in respect of the
Share until the requirements of the potice have been complied with,

A Person becoming entitled to a SHare by reason of the death of the holder shall be
entitled to the same dividends and other rights and advantages to which he would be
entitled if he were the registered holder of the Share, except that he shall not before being
registered as a Member in respect of the Share be entitled in respect of it to exercise any
right conferred by mem:berqmp in relation to meetings of the Company.

Notwithstanding any other provision of these Articles. except by way of transmission
causa moriis, any share options granted under share option schemes to the holders of
such options are not in any way transferable and can only be exercised by the holders to
whom they were originally issued. |

FORFEITURE OR SURRENPER ()F SHARES:

47

43.

49,

50.

If a Member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Directors may, at any time thereafter during such time as any call or part
thereof remains unpaid. require payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued thereon, by means of a notice which
shall also name a further day (not earlier than the expiration of fourteen (14) days from
the date of service of the notice) on or before which the payment required by the notice
is to be made, and shall state that in the event of non-payment at or before the time
appointed, the Shares in respe¢t of &;pvhich the call V'ras made will be liable to forfeiture.

If the requirements of such notice as aforesaid are not complied with, any Share in respect
of which the notice has been giverl may at any time thereafter, before the payment
required by the notice has beén made, be forfeited by a resolution of the Directors to that
effect, or otherwise be Surrendered'in favour of the Company by the Member to whom
the said notice is addressed, if the Directors accePt such surrender. The Member shall
however retain the right to alf dividends declared before the call was made and which
have not been paid: provided, however. that the said dividends shall be payable to the
Member net of any outstanding call or instajment and relevant interest and/or expenses.

When any Share has been farfeited in accordance with these Articles. notice of the
forfeiture shall forthwith be given to'the holder of the Share or to the Person entitled to
the Share by transmission. as the case may be, and an entry of such notice having been
given and of the forfeiture with the date thereof, shall forthwith be made in the Register
of Members relating to the Share bug the provisions of this Article are for guidance only
and no forfeiture shall be in any manner invalidatéd by any omission or neglect to give
such notice or to make such éntry as aforesaid.

i )

A forfeited or surrendered Share may be sold or otherwise disposed of on such terms and
in such manner as the Directors think fit, and the Company may receive the consideration,
if any, given for the Share on any sale or disposal thereof and may execute a transfer in
favour of the Person to whom the Share 1s sold or disposed of. who shall thereupon be
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51

ALTERATION OF SHARE CAPITAL :

registered as a holder of the Share. At any time béfore a sale or disposal, the forteiture or
surrender may be cancelled on such terms as the Directors may deem fit.

PROVIDED that while forfeited or surrendered Shares remain with, or under the control
of the Company, they shall carry no votmg rights and shall be subject to the provisions
of article 109 of the Act.

A Person whose Shares have been forfelted or surrendered shall cease to be a Member in
respect of the forfeited or surrendered Shares. but'shall. notwithstanding, remain liable
to pay to the Company all the moneys, which. at the date of the forfeiture, were due and
payable by hum to the Company in respect of the Shares. His liability shall however cease
if and when the Company shall have received payment in full of all such moneys in
respect of the Shares.

.

.
1
i

52, The Company may by extraordinarjr resoluiion:

{a) increase its authorised share capital by such amount as the resolution prescribes;

(b) consolidate and divide all or any of its sharg capifal into Shares of larger amount
than its existing Shares;

(c)  subject to the provisions of thé:se Aﬁicles. sub-divide 1ts Shares, or any of them.
into Shares of smaller amount and the resclution may determune that, as between
the Shares resulting from the sub-division, dny of them may have any preference
or advantage as compared with the others,

(d) cancel Shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any Person and diminish the amount to its Share
capital by the amount of the Shares so cancelled, and/or

te)  reduce its share capital, so long as this is superior to the minimum prescribed by
law, any capital rﬁdemptlon reserve and any share premium account,

PLEDGING OF SECURITIES
53. {a) Subject to the prowsmns of the Act and fo the applicable terms of issue, any

Equity Securities and/or Debt Securities of the Company may be pledged by the
registered holder thereof in favour of any Person as security for any obligation;
provided that any terms of issue of Securities may provide that the securities
issued pursuant thereto may not be the subject of a pledge.

(b)  Upon the Company being notified of such a pledge agreement, the Company shall
record that fact in the relevant register, and the Company shall recognise all rights
validly granted to any thll‘d part1es and shall act according to and consistently
with the terms of such agreement in all matters. Additionally, the Company shall
also notify any Central Securities Depository that has been delegated the duties of
maintaining and updating the relevant register the Securities

(c) TIn the case of a pledge of Shares, in so far as and to the extent that such a
pledge agreement validly vests third pa.rtles with rights pertaining to the Shares
normally exercisable by the Members. such rights shall be exercisable by the
third parties as though they were the Members to the exclusion of the registered

' '
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Member or Members.,

REGISTERS

54.

Any register for Securifies shall be kept at the Registered Office. Any register may be
kept on magnetic tape or in accordance with some other appropriate mechanical or
electronic system, provided that legible evidence can be produced therefrom to satisfy
the requirements of the applicable law and of these Articles.

55. The Directors may deleigate the duti'es relating to the mamtaining and updating any of its
registers to a Central Securities Depository or any other equivalent entity.

56. The Company shall keep a Share Option Register and shall enter therein the following
particulars: '
{a)  the fact of the issue of a share option; “
{(b)  the names and addresses of the holders of share options;
{c)  astatement of the number of Shares to which the holders of the share options are

entitled: and '

(d)  the date of the issue and of the expiry of the 'share option.
PROVIDED that wheh the holder of a share option validly exercises his rights and
subscribes for Shares. the Company shall make the relative adjustments to the Share
Option Register and the Register of Members, respectively.

GENERAL MEETINGS

57. Subject to the provisioﬁs of the Act, the annual geinera] meetings of the Company shall
be held in Malta, unless otherwise resolved by the Directors of the Company, and at such
time as the Directors shall appoint.

58, All general meetings other than annual general meetings shall be extraordinary general
meetings. '

59. The Directors may conyene an extraordinary general meeting whenever they think fit.

Extraordinary general meetings may also be convened on such requisition, or in default,
may be convened by such requisitionists as provided by article 129 of the Act. I at any
time there are not sufficient Directors capable of acting to form a quorum, any Director,
or any Member of the Company. may convene an extraordinary general meeting in the
same mannet, as nearly as possible, as that in which meetings may be convened by the
Directors.

i
'

NOTICE OF GENERAL MEETINGS '

60,

A general meeting of the Company shall be deemed not to have been duly convened
unless at least twenty-one (21} days’ prior notice has been issved in writing to all
Members entitled to receive such notice. This notice period may be shortened to fourteen
(14) days provided that the general meeting is not an annual general meeting, that the
Company offers the facility to Members to vote by Flectronic Means and that a resolution
reducing the period of notice to not less than fourtéen (14) days has been duly passed by
a majority of not less than two thirds of the Shares having voting rights or the issued
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61.

62.

share capital represented at the meeting. The notice shall be exclusive of the day on which
it is served or deemed to be served and of the day for which it was given.

A notice convening a general meeting shall contain:

(a)  the date, time of commencement of the meeting and venue of the general meeting,
together with the proposed agenda for the general meeting;

(b) aclear and precise de:-;'cripti(ml of the procedures that Members must comply with
in order to be able to participate in and to vote at the general meeting, including (i)
gither the rights available to Members under Article 68 (fo the extent that those
rights can be exercised after the notice of the meeting is issued) and under Article
88 and the periods within which those rights may be exercised, or a notice stating
only the deadlines within which the rights under Article 68 and Article 88 may be
enercised, pr0v1ded such notice contajns a réference to more detailed information
concerning those r1ghts beirlg made available on the website of the Company;
(ii)the procedure for voting by proxy. notably the prosy forms 1o be used and the
means by which the Company is prepared to accept electronic notifications of the
appointment of proxy holders (1f any): and where the Company offers the facility
for Members to vote by Electronic Means. the procedures for doing so; and

[

(c) statethe Record Date dnd explain that only those who are Members on that Record
Date shall have the right to participate and Vote in the general meeting:
i
(d) indicate where and how the full. unabridged text of the documents to be submitted
to the general meeting (including, where applicable, the annual report) and of any
draft resolutions may be obtamed unless the draft resolutions are included as part
of the notice itself;

(e)  and indicate the address of the internet site on which the information referred to in
Article 62 will be made available;

(f)  any other information that may be required from time to time under the Listing
Rules, the Statutes or under any other rules, regulations or bye-laws made
thereunder. |

The Company shall ensure that for at least a continuous period commencing on the

twenty-first (21%) day immediately preceding the date scheduled for the general meeting

and including the day’of the meeting. the following minimum information is made
available to 1its Members on its website

{a)  acopy of the notice convenh}lg a general meeting,

{b)  the total number of Shares and voting rights at the date of the notice (including
separate totals for each class of Shares where the Company s capital is divided into
two or motre classes of Share§).

+ i

(¢} the documents to be submittedlto the general meeting. including the annual report;

(d)  a draft resolution or, where no resolution is proposed to be adopted, a comment
from the Directors for each item on the proposed agenda ot the meeting. with an
explanation of the reason why that item has been placed on the agenda of the
meeting: and
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63.

64.

65.

66.

67.

68.

69.

(e)  where applicable, the proxy forms, unless such forms are sent directly to each
Member. provided that where these forms cannot be made available on the
Company’s website for technical reasons, an indication of how a hard copy of the
forms can be obtained and in such case, the Company shall send the forms by
postal service angl free of charge to every Member who 50 requests.

PROVIDED that any draft résolutions tabled by Members and received by the Company
after the date on which notice of the ‘meeting is given shall be uploaded on the Company s
internet site as soon as practicable after the Company has received them

A notice convening an annual general meeting shall specify the meeting as such and a
notice convening a meeting to pass an extraordinary resolution shall specify the intention
to propose the text of the resolution as an extraordmmary resolution and the principal
purpose, effect and scope thereof. ' '

A Person shall be entitled to recerve notice of, partigipate in and vote at a general meeting
if such Person is entered as a Member in the Register of Members on the Record Date
and any change to an entry in the Register of Members after the Record Date shall be
disregarded in determiring the right of any Person to attend and vote at the meeting.

The Company may request Members to supply aﬂ)} such document as the Company may
require to verify the Meémber’s identity for the purposes of participating and voting at a
general meeting, provided that the Iz‘ompan); may bnly impose such requrements as are
necessary to ensure the identification of Members and only to the extent that they are
proportionate to the ach\ievemcnt of that objective.

Notice of every generaL;meetir'lg shall be given to: 1

{a) Members, and

{b) the Directors: and ;

{c) the auditor/s for the time being of the Company.

No other Persons shall be entitled to receive notice of general meetings.

The accidental omission to give notice of a meeting or. in cases where instruments of
proxy are sent out with the hotice, the accidental omission to send such instrument of
proxy to. or the non-receipt of notice of a meeting or of such instrument of proxy by any
person entitled to receive it, or the non-receipt of notice of a meeting by, any Person
entitled to receive notice shall not invalidate the proceedings of a meeting,

A Member or Members holding not less than five percent (5%) of the voting issued share
capital of the Company may-
]
(a) request the Company to include items on'the agenda of the general meeting.
provided that each item is accompanied by a justification or a draft resolution to
be adopted at the general meeting, and

(b} table draft resolutions for items included in the agenda of a general meeting,
The request to put items on the agenda of the general meeting or the tabling of draft

resolutions in accordance with Article 68 shall be submitted to the Company in hard copy
form or in electronic form at least forty-six I(46) days before the date set for the general
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PROCEEDINGS AT GENERAL MEETINGS

70.

71.

73.

74

meeting to which it relates and shall be authenticated by the Person or Persons making it
Furthermore, where the right to request items to be put on the agenda of the general
meeting or to table draft resolutions to be adopted at a general meeting requires a
modification of the agenda for the general meeting that has already been communicated
to the Members, the C ompany shall make available a revised agenda in the same manner
as the previous agenda in advance pf the applicable Record Date or, if no such Record
Date applies, sufﬁmenﬂy in advance of the date of the general meeting so as to enable
other Members to appoint a proxy.

All business shall be deemed special that 15 transacted at an extraordinary general
meeting, and also that is transacted at an annual general meeting with the exception of:
(a) declaring a dividend, '

{t) the consideration of the annual audited finaricial statements.
{¢) the consideration of the reports of the Directors and Auditors,

(dy the election of directors in place of those retiring or resigning or being removed,
and I

{e) the appointmenf of, and the ﬁxing of the remuneration of, the Auditors.

No business shall be transacted at afly general meeting unless a quorum of Members is
present, in Person or by proxy, at the time when the meeting proceeds to business. Save
as heremn otherwise provided a Member or Members, present in Person or by proxy,
entitled to attend and vote at the meeting and holding 1 aggregate not less than fifty
percent (50%) of the paid up voting share capitr:%l of the Company shall constitute a
quorum.

If a quorum is not present within half an hoqr from the time appointed for the
commencement of a general meetmg the géneral meeting shall stand adjourned to such
other day and at such other time and' place as the Directors may determine and if at the
adjourned meeting a quorum is not yet present within half an hour from the time
appointed for the meeting. the Member or Members present shall constitute a quorum.
The adjourned meeting may be ¢onvened by shorter notice than that required by
Article 60, provided that the first meeting was duly convened, that no business shall be
transacted at any adjourned meeting except such business as shall have been specified in
the agenda for the original convocation of the megting, and that the Company provides
at least ten (10) days’ notice of the adjoml'ned nieeting, which notice shall state that
Members present as aforesaid for the adjourned rheeting shall form a quorum.
The Chairman of a general meetiﬁg may, with the consent of any general 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 meeting other than the business lefi unfinished at the general meeting from
which the adjournment took place. When a meetmg 13 adjourned for thirty (30) days or
more. notice of the adj ourned meeting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give any notice of an adjourned meeting or
of the business to be transacted at an adjourned meeting.

The Chairman of the Board shall préside as chairman at every general meeting of the
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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 Deputy Chairman (if any) shall act as Chairman of the meeting. [f the Deputy
Chairman is not present at the meeting or is unwilling to act, the Directors present shall
elect one (1) of their number, to be chairman of the meeting,.

If at any meeting no Director 15 willing to act as chairman or if no Director is present
withun thirty (30) minutes after the time appointed for the commencement of the meeting,
the Members shall choose one (1) of their number to be chairman of the meeting.

At the commencement, of any general meeting, whether annual or extraordinary. the
Chairman may set out to the meeting the procedure which shall be adopted for the
proceedings of that meeting. Such procedure shall be binding on the meeting

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

At any general meeting:a resolution put 1o a vote shall be determined and decided by a
show of hands, unless a poll is demanded, before or on the declaration of the result of a
show of hands. by:

(a) the Chairman: or.
(b} by at least three (5) Mernbers present in Person or by proxy: or

(¢} any Member or Members present in Person or by proxy and representing in the
aggregate not less than ten percent {10%) of the total voting power of all Members
having the right to vote at that meeting; or

(dy a Member or Members present in Person or by proxy holding Shares in the
Company conferring a right to vote at the' meeting, being Shares on which an
aggregate sum has been paid up equal to not less than ten percent (10%) of the
total sum paid up on all the Shares cohferring that right.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has on a
show of hands been carried or carrjed unammously or by a particular majority, or lost
and an entry to that effect in the minute book is made, it shall be conclusive evidence of
the fact without need for the proof of the number or proportion of the votes recorded in
favour of or against such resolution; provided that where a resolution requires a particular
majority in value. the résolution shall not be deemed to have been passed on a show of
hands by the required rr;ajorﬁj,/l unless there Pe present at that meeting whether in Person
or by proxy, a number of Members holdmg m the aggregate the required majority as
aforesaid.

4
i
L

The demand for a poll may be withdrawn

Except in the case where a poll is demanded on' the election of a Chairman or on a
question of adjournment, if a poll is duly demanded it shall be taken in such manner as

i
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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 or on a poll, the chairman of
the meeting shall have a secand or casting vote.

A poll demanded on the election of a 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 for which a poll has
been demanded may be proceed with pending the taking of the poll.

A Member's right to vote may be exercised by a Member in Person or by proxy. Subject
to any rights or restrictions attaching to any class or classes of Shares, on a show of hands
a Member present m Pérson {Or by proxy shall have one (1) vote independently of the
number of Shares held or represented. On poll a Member present in Person shall have
one (1) vote for every Share of which he is the registered holder, while a proxy shall have
one (1) vote for each Share for which he holds a valid proxy form

Any Person acting as a proxy holder may hold a proxy from more than one (1) Member
without limitation as to, the number of Members so represented. Where a proxy holder
holds proxies from several Members, he may cast Votes for a certain Member differently
from votes cast for another Member. In the case of voting by a show of hands, a proxy
who has been mandated by several Members and instructed to vote by some Members in
favour of a resolution and by others against the same resolution, shall have one (1) vote
for and one (1) vote against the resolution. i
The Company may alléw Members to participate in the general meeting by Electronic
Means, inchuding through any or all of the following forms of participation: (a) real-time
transmission of the general meeting. (b) real-time two-way communication enabling
Members to address the general meeting from a remote location, and (¢) a mechanism
for casting votes, whetlher before or during the general meeting, without the need to
appoint a proxy holder who i\s physically present atI the meeting.

PROVIDED that the use of Electronic Mgans pursuant to this Article may be made
subject only to such }'equii'ements and cbnstraints as are necessary to ensure the
identification of Members and the security of the glectronic communication and only to
the extent that they are propertionate to the achievement of those objectives, and all the
Members must be informed of any such requirements or constraints that the Company
pus in place. t

No Member shall be entitled nl; vote at any general'meeting unless all calls or other sums
presently payable by him in respect‘o:f his Shares have been paid.

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

Every Member shall have the right to ask questions which are pertinent and related to
items on the agenda of a general meeting and to have such questions answered by the
Directors or such Person as the Directors may delegate for that purpose subject to any
reasonable measures that the Company may take to ensure the identification of the
Member, This right shall also be enjoyed by a proxy holder appomted by the Member



The Company may provide one (1} overall answer to questions having the same content.
An answer to a question shall not be required where the Chairman of the general meeting
determines that:

(a) to give an answer would interfere unduly with the preparation for the meeting,
involve the disclosure of confidential mformanon or cause prejudice to the
business interests of the Company,

(b)  the answer has already been given on the Company’s website in the form of an
answer 10 a question;

(¢)  it1s not inthe interests of good order of the meeting that the question be answered:
or

(d)  the Company is unable to provide an immediate reply, provided that such reply is
subsequently posted on the website of the Company.

PROXIES

89.

90,

91.

Every Person entered into the Register of Members'as at the Record Date shall be entitled
to appomt one (1) Person to act as proxy holder to attend and vote at a general meeting
instead of him. The proxy holder shall enjoy the same rights to speak and ask questions
m the general meeting as those to which the member thus represented would be entitled
(including, inter alia. the provjsion? of Articles 83.and 84 above).

A proxy holder shall not transfer his proxy to another Person. Where, however, a proxy
holder is a legal Person. it may exercise the powers conferred upon 1t through a duly
appointed corporate representatwe '

The appointment of a proxy shall be by an instrument substantially in the following form
or in a form as near thereto as circumstances permit:

' LIFESTAR INSURANCEP.L.C,

IWe . . 0 . e O i e e
! 3 I
residing at .. e e e e e oo
being a nzember/membem af the abm:e-named company, hereby appoint
of . .. - - -« «.. or ftailing himiher
e A . . . . as mylour proxy to vote
for me/us on mv/our ‘befalf at the (annua! or ertraora’mam as the case may be)
general meeting of the compuny, 10 he held on the . .. . . duy of

co e ourtd at any adjournment thereaf
Signedthus . . 0 . L. ‘g’qvqf.

This form is to ‘be used m Javour oﬁ’agamv!* the resolution Unless otherwise
mstructed, the proxy will vote as he/she thinks fir

* (strike out whichever is not desired)

Without prejudice to the provisions of Article 14 afithese Articles, where a Member holds
Shares for and on behalf of third parties. such Member s entitled to grant a proxy to each
such third party or other Persons designated by the third party. and the instrument
appointing the proxies shall, in order to permit votes attaching to Shares to be cast
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differently than others, be substantially in the following form or in a form as near thereto
as circumstances permit’

LIFESTAR INSURANCEP.L.C.

PWe, .. ... L. OF e et et e e
residingat . . .. . . . .. ...
being a member/membem uf the above- named compam’ hereb} appomt

@ . . . e o s e O e e i vespect of
. . Shares ouwt of ...cooienieee < o o o . . Shures or
fa;lmghzm/her . of . .. .as myYour

proxy to vote for me/us on my/our behaif qt the (amzual or extraordinary, as the
case may be) general meeting of the company, to be held onthe . . . . . .
dayof. . . .. .0 i e, and al any adrournment thereof

Signed this ......... ... . [ dayof . . e

Tius form 1s to be wsed i favour offagainst™ the resolution Unless otherwise
instructed, the proxy will vote ay he'she thinks fit

* strike out whichever 1s not desired)

) . .. .. . ... o . ... .. in respect of
......... SHQres OUt Of t..ocooove i iesaes v es ies s 1 Shares or
jaz!mghrm/he} e e 0 oo as my/our

proxy to vote jor THE/ S On rm/om behalf at the (annual OF extraor. dmarj as the
case may he) general meeting of the company, to be held on the ..
day of . . . e e, and at any adjowrnment thereof

Signedths . .ooindayof oo oL

This form is to be used w favour offugainst™ the rexolution. Unless otherwise
instructed, the proxy will vote as he/she thinks fit

* (strike vut winchever is not desired)

Such instrument of proxy shall be in writing under the hand of the appointer or his
attorney, duly autherised in wntmg or if such appomtment is by a government or
corporation, under its common seal or under the hand of some officer duly authorised in
its behalf. but any Member may appoint a proxy by written instrument, including by
facsimile or electronic mail. The msTJ‘ument appointing a proxy may contain a direction
to the proxy to vote for or against a partlcular resplution or resolutions but unless such a
direction be given the proxy may vote as he thlnks fit, and an instrument appointing a
proxy shall be deemed 1o 1nclude the power to demand, jom or concur in demanding a
poll on behalf of the appointer.

i
!

A Member shall also be entitled to: t

L

(a)  appoint a Proxy by written notification or by Electronic Means, to an address or
electronic mail address specified by the Company:

{b)  have the electronic notification of such appointment accepted by the Company:
and

' '
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(¢} have at least one (1) effective method of notification of a Proxy by Electronic
Means offered to it by a Company.

The instrument appointing a proxy. together with the power of attorney (if any) under
which it 1s signed or a notgrially certified copy thereof or the written instrument
appointing a proxy pursuant to the last preceding Article shall be respectively deposited
or recerved at the Registered Office at least twenty-four (24) hours before the time
appointed for holding the meeting, or such other time as may be required by the Listing
Rules or any other applicable laws, adjourned meéting or the taking of a poll at which the
Person named in such instrument proposes to vote; otherwise the Person so named shall
not be entitled to vote in respect thereof. The provisions of this and the immediately
preceding Article shall apply mutatis' mutandis to the revocation of the appointment of a

proxy.

Where a Member specil'f ies in the proxy form how his proxy is to vote, the proxy form
itself shall constitute the vote on COHdIt]Oﬂ that the appointed proxy attends the meeting
or any adjournment thefeof.

A proxy holder shall vete in accordance with any instructions given by the appointing
Member, keep a record of such instructions for at least five (5) years and, confirm, upon
arequest of the appointii‘ng Member, that the voting instructions have been complied with.

A proxy holder shall, prior to a general meeting, disclose to the Member who appointed
him any facts of which he is aware and which may be relevant for that Member in
assessing any risk that the proxy holder might pursue anty interest other than the interest
of such Member including. but not limited to:

(a) whetherheisa céntrolling Member of: the Company, or is another entity controlled
by such Member,

(b)  whether he is a Director'of the Company, or of a controtling Member or controlied
entity referred to in pare’itgraph (a) ;

{c}  whether he is an employee or an auditor of the Company. or of a controlling
Member or controlled entity referred to in paragraph (a); and

(d)  whether he has a family relationship with a natural Person referred to in paragraphs
{a)to (c).

1

ORDINARY AND EXTRAORDINARY RESOLUTIONS

99,

100.

An ordinary resolution of the Comﬁany in general meeting shall be deemed to have been
validly carried 1f consented to by a Member or Members having the right to attend and
vote at such meeting oldmg in aggregate not less than fifty-one percent (51%) in
nominal value of the Shares fepresented and entitled to vote at such meeting.

An extraordinary resolution of the Company in genieral meeting shall be deemed to have
been validly carried if consented to by a Member or Members holding in aggregate not
less than seventy-five ;ercent (75%) 1n nominal 'value of the Shares represented and
entitled to vote at the meeting and at least fifty-one percent (51%}) in nominal value of all
the Shares conferring that right.

PROVIDED that if only one (1) of the aforesaid majorities is obtained, another meeting

1 N i
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shall be convened within thirty (30) days for the purposes of taking a fresh vote on the
proposed resolution. At the second meeting, the resolution shall be deemed to have been
validly carried if it has been passed by a Member or Members having the night to attend
and vote at the meeting holding in the aggregate not less than seventy-five percent (75%)
in nominal value of the Shares represented and entitled to vote at the meeting. However,

if more than half (in nomtnal value) of all the Shares having the nght to vote at the
meeting are representeq at that seconid meeting, a simple majority (in nominal value) of
such Shares so represented shall suffjce.

101  An extraordmary resolution shall be required for tﬁe following:

(a) any deletion, addltlon and/or amendment to the Memorandum or Articles
{provided that so long. as any of the Company’s Securities are admitted to listing
by the Listing Authority, the prior written authorisation of the Listing Authority
shall also be required for ary such deletioh. addition and/or amendment to the
Memorandum or Articles),

(b)  any reduction of the i1ssued caputal of the Co%npany.

(¢) the winding up of the Company: '

(d)  the registration of the Company as continued 1n an approved country or jurisdiction
as if it had been incorporated or registered under the laws of that other country or
jurisdiction; and

{e)  wherever so required in terms of the Act or these Articles.

VOTING RESULTS

102 Where a poll is taken at a general meetmg of the Company and a request is made by a
Member for a full account of the’ poll, the Company shall publish the following
information on its website by not later than fifteen (13) days after the day of the general
meeting at which the voting result was obtained.

(@) the date of the m:flreting.ll i '

{by the text of the resolution or, as the case may be, a description of the subject matter
of the poll,

{¢) the number of Shares for which votes were validly cast,

(d) the proportion of the Company’s issued share capital at the close of business on
the day before the meeting represented by those votes;

{e) the total number of votes validly cast; and

(f}  the number of votes cast in favour of and agamst each resolution, and., if counted,
the number of abstentions.

103. Where no Member requests a full account of the voting at a general meeting, it shall be
sufficient for the Company to establish the voting results only to the extent necessary to
ensure that the required majority is reached for each resolution.

104, Where voting on a particular item or resolution is conducted by a show of hands rather



than by a poll, it shall not be necessary in the case where a Member requests a full account
of the voting at a general meeting for the Company to publish the information required
by paragraphs (¢) to (f) of Article 102 to and it shall be sufficient for the chairman of the
meeting to publish a statement indicating:

(a) the total number of Members entitled to vole present at the meeting; and

(b}  that upon a show of hands at the meetlmg it zllppeared that the resolution had either
been carried or rejected.

DIRECTORS

105,

106.

107.

108

109

110.

111,

The administration and management of the Company shall be vested in the Board.
All Directors shall be individuals.

The Directors of the Company shall be elected on an individual basis by ordinary
resolution of the Company in general meeting. The order of priority of the said ordinary
resolutions shall be determined and decided by lot. The procedures for the election of
Directors shall be established by the Company in general meeting from time to time.

Without prejudice to the pr0v1510ns of Article 115, an election of Directors shall take
place at every annual generai meeting of the Company. unless circumstances otherwise
require (in which case, any reference herein to fhe annual general meeting shall be
construed as a reference to any meeting of the Company),

Whenever an election 6f Ditectors is necessary in terms of the Articles, such election
shall be conducted tn the manner prescribed by theEe Adrticles or in such manner as close
as practicably possible thereto 4s the Directars may consider equitable n the
circumstances.

The Company shall grant a per10d of at least tourtfr'en (14) days. to Members to propose
nominations of cand1dates for the election.of Dlrectors Such notice may be given to
Members in Malta by 'the publication of an advertisement m at least one (1) daily
newspaper 1n Malta,

Every Member or Members Ho'lding at least five thdusand (5,000) Shares in the aggregate
shall be entitled to nominate ong (1} person to stand for an election of Directors.

PROVIDED that no Share may be used in more than one (1) nomination, and any
nominations purported to be nominated by the same Share/s shall be deemed to be invalid
and shall be disregarded.

All nominations of Directors shall, on pain of nullity:

(a)  be submitted to the Company Secretary, on the form prescribed by the Company;

(b)  besubmitted no later than fourteen (14) days prior to the general meeting appointed
for the election of Directors; '

(c) contain a reference to the specific number of Shares (and respective holders
thereof) being used to make the nomination,

(d)  be signed by the “proposed Director as evidence of his/her acceptance of the said
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nomimation. and
(e}  be signed by each Member making the nomination

The Company Secretary shall disregard any nomination form which does not comply
with the provisions of Article 112

In the event that there are as n‘wny nominations as there are vacancies or less, no elections
will take place and those nominees will be automatically elected Directors.

An election of Directors shall only be necessary when:
(a)  there are vacancies on the Board; andl

{by there are more nommatlons for Directors and/or more Directors who are eligible
for re-election. than vacancies on the Board.

PROVIDED that the number of vacancies on the Board shall in no case exceed the
maximum number of Directorq permitted by Clause 9.1 of the Company’s
Memorandum of Association. ‘which number shall not, for the purposes of this Article,
include the additional two (2) Directors that may be appomted in terms of Article 118
below. ;

Without prejudice to the Board's right to appomnt Directors in terms of Article 118 and
Article 119 below. no new person shall be eligible for election to the office of Director
at an annual general meeting unless that person has been duly nominated and elected m
accordance with the foregoing Articles. :

Unless appointed or elected for a ]oinger or shostér period, Directors appointed and/or
elected pursuant to these A'icles shall hold office until the conclusion of the next
following annual general meeting and shall be automatically eligible for re-election by
the Company in general meeting, without the need for nomination.

PROVIDED that Directors who cease to be Dinectors for any reason other than the
lapse of their term of office shall not be automatically eligible for re-clection but may
be nominated by any Member'in terms of Article 111.

| ‘

PROVIDED FURTHER that all Directors, except a Managing Director (if any), shall
retire from office at least once every three (3) years. but shall be automatically eligible
for re-election after each such retirement.

Notwithstanding any other provision of these Articles, if none of the Directors elected by
ordinary resolution in terms of the Articles satisfy the independence and competence
criteria prescribed by the Listing Rules, the Board shall have the right to appoint an
additional two (2) Directors that satisfy such criteria. Such appointments shall be made
by the Directors during their first Board meeting after the annual general meeting and
such Directors shall sefve on the Board until the next annual general meeting, and shall
be automatically eligible for rq-elecncm Should such appointments cause the number of
Directors on the Board to exceed the number of niné (9), then, exclusively for the purpose
of this appointment, the maxnmum number of Directors from the date of such
appointments until the Itext anhual general meeting shall be eleven (11).

Any vacancy among the Directors which arises for any reason other than the lapse of a
Director’s term of office, may be filled by appointing another person to fill such vacancy.
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121.

Such appointment shall be made by the Board. Any vacancy among the Directors filled
as aforesaid, shall be valid until the next annual general meeting and the person so
appointed shall be automatically eligible for re-election at the next annual general
meeting.

The Board may appoint from its number a Chairmjan and a Deputy Chairman who shall
hold office for a period of one (1) year unless otlierwise decided by a simple majority
vote of the Board. The Chairman shall not occupy the position of Chief Executive Officer
Upon termination of his appointment, the Chairman {and the Deputy Chairman, if any)
shall be eligible for re-appointment.

A Person shall not be qualified for appointment or hold office as Director if:
{a)  he is interdicted or incapacitatéd; or

(b)  he becomes bankrupt m'imakes1 any arrangement or composition with his creditors,
generally: or

{¢)  he has been convicted of any of the crimes affecting public trust or theft or of fraud
or of knowingly receiving property obtained by theft or fraud; or

(d} he is generally precluded from doing so under the provisions of the Act or other
applicable law. :
The Company may, in accordance with article 140 of the Act, remove a Director by
ordinary resolution takrjen at a general meeting at any time prior to the expiration of his
term of office. v
PROVIDED that such removal shall be without prejudice to any claim such Director
may have for damapes for breach of any contract of service, or contract for services,
between him and the Company in the event that any such contract of service or contract
for services is terminated. The vacancy created by the removal of a Director in terms of
this Article shall be filled by the Board in compliance with Article 119.

Without prejudice to th? provismnslo.f the Act, the office of a Director shall ipso facto be

vacated: |

(a) if, by notice in writing to the Company, he resigns from the office of Director; or

(b) if he absents himself from the meetings of the Directors for six (6) consecutive
meetings without leave of absence from the Directors and the Directors pass a
resolution that he has, b?/ reasont of such absence, vacated office: or

{c) ifhe is prohibited by law from being a Director, or

. ! . | . .
(d) ifheisremoved By ordinary resotution from office pursuant to, or otherwise ceases
io be a Director by virtue of, the Act; or

ey  if he becomes of unsound mind. or is convicted of any c¢rime punishable by
imprisonment, or.declared balnkrupt during his term of office,

A Director’s vacation of office pursuant to this Article shall take effect immediately upon

the occurrence of any of the foregoing grounds for vacation. Following such vacation of
office a resolution of the Directors declaring a Director to have vacated office as aforesaid
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shall be conclusive as to the fact and the grounds of vacation stated i the resolution.

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

The Company shall establisha remunération policy for the Directors, the Chief Executive
Officer and the Deputy Chief Exedutive Officer (lf any).in accordance with applicable
legislation and the Directors shall only receive remuneration in accordance with the terms
of the Company’s remuneration policy.

PROVIDED that the remuneration policy shall be laid before the Members in general
meeting and Members in general meeting shall have the right to vote on the
remuneration policy, which vote shall be binding. Furthermore. the Company shall Jay
the remuneration policy to a vote by the general meeting at every material change and
in any case at least every four (4) years.

Subject to all apphcable laws and/or regu]anoné the maximum amount of aggregate
emoluments of all Directors in any one (1) ﬁnanc1a1 year, as well as any increase of such
emoluments. shall be determined pursuant to an ordinary resolution passed by the
Company at a general meeting for which notice of the proposed aggregate emoluments
or any increase thereto has been duly given to Members.

, .

The Directors may also be paid all travelling, hotel and other expenses properly incurred
by them in attending and returning from meetings of the Board or any committee of the
Board or general meetings of the Compan or in connection with the business of the
Company. Such expenses shall, subr]ect always to all applicable laws and/or regulations,
not be deemed to form part of the Directors’ emoluments, provided that such
remuneration shatl always be paid in accordance with all applicable laws and/or
regulations.

i | )

‘ L :

Any remuneration paid to any Director by virtue of his holding a salaried office with the
Company {whether permanent temporary, direct or on secondment) shall not be deemed
to form part of such Director's emoluments. ‘

PROVIDED that such remuneration shalt alwqys be paid in accordance with all
applicable laws and regulatnans .

‘
1

If any Director, being w11lmg shall be called upon 1o sit on any committee or working
group of the Company or to perform other services related to the operations of the
Company but which fail out51de the scope of the ordinary duties of a Director, the
Company may remunerfte such Director, as may be determined by the Board. in addition
to or in substitution of his remuneration as Director, provided such payments fall within
the limit of aggregate emoluments of Dirpctors‘ established by the general meeting
pursuant to these Articles ancjl subject always to alll applicable laws and/or regulations.
Subject to all applicable laws and/or regulations, thé Directors may hold such other office
with the Company apart from the office of director, and be remunerated for that office,
as the Board may from time to time determine.
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A Director shall not be required to have a shareholding qualification and a Director shall
be entitled to attend and speak at general meetings of the Company, but shall not be
entitled to vote thereat other than in his capacity as a Member, 1f applicable.

POWERS AND DUTIES OF DIRECTORS

132

133.

134.

135.

136.

137.

The business of the Company shall be manaéed by or under the direction of the Directors
who may exercise all such péwers of the Company, and do on behalf of the Company all
such acts as may be exercised and done by the Company, and as are not by the Act or by
the Memorandum and ‘Articles required to be exercised or done by the Company in
general meeting. In so acting, the Directors shall in all cases conform to the provisions
of the Act, the Memorandum, these Articles, and to such regulations as may from time to
time be prescribed by the Cémpany in general meetmg but no regulation made by the
Company in general méeting shall operate retroapectlvely o invalidate any previous act
of the Directors. The Dlrectors may from time to time provide for the management of the
affairs of the Company jn Malta or elsewhere in such manner as they shail think fit, and
the provisions contained in these Articles shall be without prejudice to the general powers
conferred by this Article. '

The Directors shall have the power to appoint any Person to be the attorney of the
Company for such purposes and with such powers, authorities and discretions (not
exceedmg those vested'i in them) and for such periods and subject to such conditions as
they may think fit. and any such powers of attorney may contain such provisions for the
protection and convemence of Persons dealing with any such attorney as the Directors
may deem fit. and may also authorise any such attorney to delegate all or any of his
powers, authorities, and disctetions vested in hkm

Without prejudice to the other‘provisions of these Articles, the Directors may, upon such
terms and conditions and with such restrictions as they may think fit (subject to any
apphcable law). delegale certain powers, authorties and discretions to the Chairman, the
Deputy Chairman, a Managmg Dhrector, a Chief Executive Officer, an executive
commuttee, an audit committee, any member of mgnagement. or to any other committee
of the Board composed either of Directors or of other Persons appeinted by them, to deal
with any mater which the Directors may deem fit.

The Directors may entrust to and confer upor the Chairman, Deputy Chairman.
Managing Director, Chief Executive Officer, and/dr any executive committee any of the
powers exercisable by them upon such terms and conditions and with such restrictions as
they may think fit and either collateraliy with or to the exclusion of their own powers
may from time to time, revoke withdraw, alter or vary all or any such powers

The Directors may, from time to time, appoint one (1) or more of their body to the office
of Managing Director or Chief Executive Officer for such period and on such terms as
they think fit. and may revoke such appomtment Any such appomtment shall be
awtomatically terminated if he ceases for any cause to be a Director

A Chief Executive Officer of the Company appomted by the Directors in accordance with
the preceding Article shall be responsuble for the overall executive management of the
Company. including the recruitment and appointment of the Company s senior executive
management (provided that the Board shall remain actively involved in the senior
executive management appointment process) The Board shall delegate and entrust to the
Chief Executive Oﬁicer such powers and authorltles as are necessary for him to full his
mandate.
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139.

140.

141,

142,

A Director who 1s in any way, whether directly or indirectly. interested in a contract or
arrangement which is being put or about to be discussed by the Board of Directors or
which is being put or may be entered into by or with the Company, shall declare the
nature of his interest to the other Directors either at the meeting of the Directors at which
such matter is first taken into consideration. or, if the Director was not at the date of that
meeting interested in the contract or arrangement, at the next meeting of the directors
held after he became so interested. A record of such declaration shall be entered into the
Company’s minute books For th? purposes of these Articles, such Director shall be
referredtoas a “Cunﬂif:ted Director™).

Unless the other non-conflicted Directors of the Company otherwise resolve, a Conflicted
Director shall. (a) not be ¢ounted in the guorum present for the meeting; (b) not
participate in the discussion concetning a matter in respect of which he has declared a
direct or indirect interest; and (¢) withdraw from or, if applicable, not attend the Board of
Dhrectors meeting at wkllich such matter is discussed.

The sequence of events leading to the aforesaid resolution of the Board of Directors, if
any, shall be accurately recorded in the Company’'s minute books. The Conflicted
Director shall in any ¢ase not vote m any resolutlon concerning a matter in respect of
which he has declared a direct or indirect interest. *

The Directors shall cause mindtes tb be kept in books provided for the purpose:
3
(a)  of all appointments of ofﬁcerjs:lmade by the Directors,

(b)  of the names of the Dhrectors present at each meeting of the Directors and of any
committee of Directors; and

{c) of all resolutions and proceedings at all meetings of the Company and of the
Directors and of gommitteeb of Directors;

and any such minutes of any meeting, if purporting to be signed by the Chairman of
such meeting or by the Chairman of the next succeeding meeting, shall be conclusive
evidence without any further proof of the fact therein stated.

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

The Directors may. subject to all apphcabie laws and/or regulations. exercise all powers
of the Company to borrow money and to guarantee the obligations of any third party and,
for such purpose, to hypothecate or charge its undertakmgb property and uncalled capital
or any part thereof, nchiding as security for its obligations or for those of any third party.
and to issue bonds, debentures, debenture stock and/or other securities and financial
instruments, and to offer same to the public and/or list them on a Market. whether outright
or as security for its liabilities or ob'ligationsl or for those of any third party.

'

ALTERNATE DIRECTORS ,

143.

Subject to the approval of the MFS/K. any Director may at any time by mstrument
writing under his hand and deposited at the Registered Office, or delivered at a meeting
of the Board. appoint any Director or other Person (whether 2 Member or not) as an
alternate and such appeintment may be made generally or specifically or for any period
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145.

146.

147.

148

149,

or for any particular meeting and with and subject to any particular restrictions.

An alternate Director shall ipso facta vacate office if and when his appointment expires
by effluxion of time or his appointer ceases to be a Director or removes the alternate
Diirector from office as such by notice in writing under his hand and deposited at the
Registered Office or delivered at a meeting of the Board, or on the happening of any such
event which if he were a Director wquld cause hitn to vacate such office.

An alternate Director, while hé holds office as such, shali be entitled:

(a)  if'hus appointer 50 directs the Secretary to recelve notices of meetings of the Board;
and !

(b)  to attend and to exercise (subject to any restrictions) all the rights and privileges of
s appointer at all such meetings at which his appointer is not personally present
and generally at such meeting to perform all “functions of his appomter as Director
and for the purposes of the proceedings at such meeting the provisions thereof shall
apply as if he (instead of his appointer) were a Director.

A Director may act as ajternate Director for another Director and shall be entitled to vote
for such other Director as well as on His own account but no Director shall at any meeting

be entitled to act as alternate Chrector for more than 1 (one) other Director.
L .

i

An alternate Director spall be entitled to contract and be interested in and benefit from
contracts or arrangemeénts or transactions and to be repaid all reasonable expenses
incurred in exercise of his duties and to be indémnified to the same extent mutatis
mutandis as if he were a Director but he shall not bé entitled to receive from the Company
in respect of his appointment as alternate Director any remuneration except only such
part {if any} of the remuneration 0therw1se payable to his appointer as such appointer
may by notice in writing to the Company from time to time direct.

To such extent as the Directors may from time to time determine in relation to any
committee of the Diregtors,’ the foregoing provisions of this Article shall also apply
mutatis mutandis to arly meeting of any such commlttee of which his appointer is a
member. ‘

f i
An alternate Director shall npt (save as aforesaid or as otherwise herein provided) have
power to act as a Director nor shall he be deemed to be a Director.

PROCEEDINGS OF DIRECTORS

150.

151,

The Directors shall meet together for the dtspatch of business, adjourn and otherwise
regulate their meetings, as they deem 'fit. Directors are entitled to participate at a meeting
of the Board by means pf video conferences, telephone links or other similar electronic
means. Questions arising at any meeting shall be decided by a majority of votes. In the
case of an equality of votes, the Chairman shall have a second or casting vote. A Director
may, and the Secretary on the requisition of a Director shall, at any time summon a
meeting of the Board of Directors.

1
Without prejudice to f.he provisions of Article 124. the quorum necessary for the
fransaction of business shall )be two Q) D1ract0rs present in person or by their alternate

Director. |

PROVIDED that if the Company has three (3) or more Directors, the quorum necessary
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153.

154.

155.

SECRETARY - i

156.

158.

for the transaction of business shall be three (3) Directors. present in person or by their
alternate Director.

PROVIDED FURTHER that for the purposes of this Article, Directors shall be deemed
to be present, in person or by their alternate Director, mrespective of whether they, or
their alternate Director, are physically present at the meeting or are participating by at the
meeting by means of video conferences, telephone links or other similar electronic
means. .

Notice of every meeting of the Board shall be given to all Directors and, save as
heteinafter provided, shall in no case be of less than seven (7) days Notice of meetings
of the Board to any Director shall be given in writing at the address that the Director has
provided to the Company or via electronic mail (or any other form of electronic
communication mdicated as acceptable by the Director) The notice requirement may be
waived by a decision of all Directors entitled to receive notice and vote at a meeting of
the Board of Directors | J

If at any time the Chdirman is not present within thirty (30) minutes after the time
appointed for the commencement of proceedings of the meeting, the Deputy Chairman
shall chair the meeting. In the absence of both the Chairman and the Deputy Chairman
the Directors may choose ong (1) of their number to chair the meeting.

A resolution in writing, 51gned by all the Dlrectors for the time being entitled to receive
notice of a meeting of the Direttors, shall be as valid and effectual as if it had been passed
at a meeting of the Directors duly convened and held Several distinct copies (including
facsimile copies) of the same document or resolutlon signed by each of the members or
directors shall when placed tqgether constitute a sangle writing for the purposes of this
Article. .

The Directors shall cause proper minutes to bg inade of all general meetings of the
Company and also of all appointments of officers and of the proceedings of all meetings
of Directors and committees. and of the attendances thereat, and all business transacted
at such meetings.

t
1

The Board may appoint a Secretary for such term, at such remuneration and upon such
conditions as they think fit, and any Person so appointed may be removed by them.

The Secretary shall be responsible for keeping: -

(a)  the minute book of genelral meetings of the Company:
{b) the minute book of mep’ltings of the B?ard:

{c)  the Register of Members;

(d) the Register of erentpres; ang

v

{e)  such other registers and records as the Company Secretary may be required to keep
by the Board.

The Secretary shall:
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(a) ensure that proper notices are given to all meetings, and

(b) ensure that all returns and other documents of the Company are prepared and
delivered in accordance with the requirements of the Act.

In the case of Listed Securifies. the Secretary shall be entitied to rely fully on the
information supplied to him by the Central Securities Depository. if any. to whom duties
have been delegated by the Directors in accordance with these Artticles.

DIVIDENDS & RESERVES |

160.

161.

162.

163.

164.

165.

166.

167.

Without prejudice to any applicable law and/or regulation, the Company 1n general
meeting may declare dividends but no dividend shall exceed the amount recommended
by the Directors,

PROVIDED that the Company and the Directors shall cancel any dividends that are
recommended or declared 1f the payment of such dividend would result in the Company
breaching its SCR or MCR.

Subject to all applicable rules and regulations, the Directors may from time to time pay
to the Members such interim d1v1dénds as appear Fo the Directors to be justified by the
profits of the Company.

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

distribution. ;

The Directors may, before recommending any dividend, set aside out of the profits of the
Company available for distribution any such sum as they think proper as a reserve or
reserves which shall, at the discretion of the Directors be applicable for any purpose to
which the profits of the Company may be properly applied. and pending such application
may. at the like discretion, either be employed in the business of the Company or be
invested in such investments (other than Shares in the Company) as the Directors may
from time to time think fit. The Directors may also divide any such reserve into such
special funds as they think i t, and may consolidate into one (1) fund any special funds
or any parts of any spemal funds into which the reserve may have been divided as they
think fit. The Directors may also. without placing the same to reserve, carry forward any
profits which they think prudept nof to divide.

Subject to any rights of Persons, if any. entitled 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 is paid butno amount paid
or credited as paid on the Share 1n advance of calls shall be treated for the purpose of this
Article as paid on the Shares. :

All dividends shall be apportioned ‘and paid pro&portlonately to the amounts paid or
credited as paid on the Shares durirl;g any portion or portions of the period in respect of
which the dividend is paid; but if any Share is issued on terms providing that it 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 1o the Company on account of calls or otherwise in
relation to the Shares.

Any dividend or other moneys payable in respect of a Share may, at the Company’s

1
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169.

discretion, be paid in any one of the following ways:

{a) by cheque or warrant sent through the post and directed to the registered address
of the holder or. in the case of a Share held jointly by more than one Person, to the
registered address of the Person nominated and named in the relevant register of
Members. Should there be no such nomination, the dividend shall be paid to the
registered address of the ﬁrst] named joint holder appearing in the Register of
Members; or '

(b) by electronic means dilrectly to the bank account designated by the holder or, in the
case of a Share held jointly by more than one Person, to the account of the holder
nominated and named in the relevant register of Members. Should there be no
such nomination, the dividend shall be paid in the account of the first named joint
holder appearing in the Register of Members: or

{c)  paud in accordance with the procedures stipulated by the relevant rules. regulations
and/or bye-laws of the any relevant Central ‘Securities Depository responsible for
the payment of dividends on behalf of the Company, and in this case every
payment of a dividend shall be made at the risk of the Person or Persons entitled
to receipt of such dividend |

[
PROVIDED that where the account' number and registered address of a Member is not
known the dividend or other:'monieg. may be kept by the Company for collection by the
Member entitled to such dividend or other monies or for remittance when the account
number or registered address of the said Member is made known to the Company.

PROVIDED FURTHER that in the case of a Share held jointly by more than one (1)
holder any one (1) of such holders may give an effective and valid receipt for all
dividends and payments on acg:ounf of dividends and payments in respect of such Share.
Payment of a dividend by cheqque or warrant to or to the account of one (1) of the joint
holders shall discharge the Company’s payment obligation in respect of the dividend so
paid. )

PROVIDED FURTHER that nothing in these Articles shall preclude the Company from
offering to pay dividends to its Members by any other means, including but not limited
to scrip dividends. ‘ '

Every such payment of a dividend ar other monies in respect of a Share shall be effected
at the risk of the Member entitled to the payment and shall discharge the Company’s
payment obligation in respect of the dividend or other monies so paid. The Company
shall not be responsible for any amounts lost or delayed in the course of making the
payments detailed in Article 167.

(a) No dividend shal_i bear interest against the Company.

(b)  All dividend payable that remains unclaimed for one (1) year after having been
declared may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. All dividends unclaimed for a period of
twelve (12) years after having been declared shall be forfeited and shall revett to
the Company.

1
t

ACCOUNTS

170.

The Directors shall from time to time determine whether and to what extent, time and
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CAPITALISATION OF PROFITS !

172,

place and under what conditions or regulations the accounts and books of the Comparty
or any of them shall be open to the inspection of Members not being Directors, and no
Member (not being a Director) shall have any right of inspecting any account, or book or
document except as conferred by law or authorised by the Divectors or by the Company
in general meeting, always w1th0ut prejudice to the provisions of all applicable laws and
regulations.

V
.

A copy of every balance sheet and profit and loss account together with any Directors’
and Auditors’ report attached thereto which is to be laid before a general meeting of the
Company (including every document required by law to be comprised therein or attached
or annexed thereto) shall, not less than twenty-one (21) days before the date of the
meeting, be sent or provided electronically, or made available in any other form as may
be permitted by law. including by uploading on the Company s website, to every Member
and every holder of a Debt Security of the Company and to every other Person entitled
to receive notices of gf:neral| meetmgs from the Company under the provisions of
applicable laws or of these Arficles.

PROVIDED that this Article shall not require a (fopy of these documents to be sent to
more than one of joint holders or to any Person of whose address the Company is not
aware, but any Member or holder of a Debt Security to whom a copy of these documents
has not been sent shall be entitled to receive a copy free of charge on application to the
Company.

The Company in general meating may upon the recommendation of the Directors resolve
that jt is 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
distribution amongst the Members who would have been entitled thereto if distributed by
way of dividend and n the same proportions on condition that the same be not paid in
cash but be applied eithér in or towarﬂs paying up any amounts for the time being unpaid
on any Shares held by such Membe;rs respectively or paying up in full unissued Shares
or debentures of the Company to be allotted dastributed and credited as fully paid up to
and amongst such Members if the propomon aforg:sald and the Directors shall give effect
to such resolution; ; . !

PROVIDED that a share premiium account dnd a capital redemption reserve fund, for the
purposes of this regulation, rhay only be applled in the paying up of unissued Shares to
Members as fully paid bonus Shares; and

PROVIDEDFURTHER that the Directors may in giving effect to such resolution make
such provision by payment 1n cash or othermse as they deem fit, for the case of Shares
or debentures becoming distributable in fractions:

NOTICES & ELECTRONIC COMMUNICATIONS
i

173.

Any notice convening, a general meeting or an adjourned general meeting may be sent to
Members by pre-paid mail at their last known residential address.

PROVIDED that notwithstaﬁdinga the prowisions of this Article. the Company may
publish any notice convening a general meeting or an adjourned general meeting on its
website or on the website of the Market on which its Shares are hsted, provided that
having sent a notice by mail to the last known address of each Member requesting his



174

175,

176

177.

178.

consent to the publication of notices convening the general meetings of the Company on
the website indicated in the notice, Members give their consent to receive notice by such
means. Members that do not give their consent shall remain entitled to receive notices
convening general meetings of the Company by mail at their last known residential
address 1 accordance with the provisions ()f| this Article

In proving service or sgnding it shall be sufficient to prove that the letter containing the
notice or document was properly addressed and put into the post-office as a prepaid letter.
Any notice or other document shall be deemed to have been served or detivered five (5)
days afier the time when the letter containing the same is mailed. In the case of a notice
sent by facsimile or electronic mail, it shall be deemed to have been served on the day of
transmission. . !

A notice may be given to the joint holders of a Share by giving notice to the holder of
such Share named first in the Reglster of Members

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

Any shareholder may notify the Company of an address for the purpose of his receiving
electronic communications from the Company. and having done so shall be deemed to
have agreed to receive notices and other documents from the Company by electronic
communication of the kind to which the address’relates. In addition. if a shareholder
notifies the Company of his ¢-mail address; the Company may satisfy its obligation to
send him any notice or btheridocun“}ent by: *

(a)  publishing such notice or document on a website or web-page: and

() notifying him by e-mail to that e-mail address that such notice or document has
been so published, specifying the address of the web-page on which 1t has been
published, the place on the web site where it may be accessed. how 1t may be
accessed and (if it is a netice reélating to a shareholders' meeting) stating (i) that the
notice concerns a notice, of a company meeting served in accordance with the Act,
{ii) the place, datF and time of the méeting, (i1i) whether the meeting is to be an
annual or extraordinary general meeting and'(1v) such other information as the Act
may prescribe l ¥

Any amendment or revocation of a notlﬁcatlon given to the Company under this Article

shall only take effect if i in wrltmg mgned by the bhareholder and on actual receipt by the

Company thereof.

WINDING-UP

179.

180

All holders of ordinary ‘Sharés shall fank pari passu upon any distribution of assets in a
winding up.

If the Company shall be wound up the:liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the Act,
divide amongst the members “in specie™ or m kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind or not) and may,
for such purpose, set such value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried out as between the
numbers of different classes of members. The liquidator may, with like sanction, vest
the whole or any part of such assets in trusts for the benefit of the beneficiaries as the
liquidator, with the like sanction, shall think fit, but so that no member shall be compelled

i
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to accept any Share or other securities whereon there is any liability.

181.  On the voluntary liquidation of the Company, no commission or fees shall be paid to a
liguidator unless such commission or fees are first approved by the Members The amount
of such payment shall be notified to all Members at least seven (7) days prior to the
meeting at which it is to be consideted

INDEMNITY

182, Every Managing Director, DITECtOI' holdmg any other executive office or other Director,
and every agent, or Secretary and in general any officer or auditor for the time being of
the Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings in which judgement is given in his favour
or in which he is acquitted. The Company may purchase an insurance policy from a
reputable insurance company to cover such liabilitir

183.  The Company may purcha.se and mamtam insurance for the benefit of its officers against
any liability when such hablhty by virtue of any rule of law would have been attached to
the said officers in respect of negligence, default br breach of duty or otherwise {other
than through fraud or wilful default) on the1r part. -

MEETINGS BY VIDEO OR TELEPHONE '

184. A Person is entitled to participate at a meeting of the Board or at any general meeting by
means of video conferences, telephone links or other similar means, provided that all
participants are able to hear and speak to each other at approximately the same time
without needing to rely on ah intermediary. In such instances. the Chairman of the
meeting shall sign on behalf of the Person/s participating in such manner.

DEMATERIALISATION OF SECIJRITIES
185.  Any of the Securities of the C ompany may be dematerialised and registered with a
Central Securities Depository in Malta and/or elsewhere as allowed by applicable law.

186. Notwithstanding any other clause of these Articles, for as long as any of the Company’s
Equity Securities and/or Debt Securities are dematerialised in accordance with the
Compames Act. the terms and conditions relating to such securities. including without
prejudice to the generality ‘of the foregoing, "their issuance, transfer, exchange,
redemption, and/or cancellation, sha]l be subject to the applicable rules and procedures
set out by the relevant Central Securmes Deposnory providing dematerialisation services
to the Company and any othgr prowslons of these Articles shall apply only to the extent
that they are not inconsistent with spch rules and procedures.

i 1

CAPITAL CONTRIBUTIONS

'

187. Capital contributions may. from tnhe to time, be provided by the Members to the
Company.

PROTECTED CELL COMPANY
188.  Subject to the written approval of the MFSA and the provisions of the Companies Act
{Cell Companies Carrying on Business of Insurance) Regulations (Subsidiary Legislation

386.10 of the Laws of Malta). as amended from time to time, or any substitution or re-
enactment thereof for the time being in force, the Members of the Company may. by
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means of an extraordinary resolution. elect to convert the Company into a protected cell
company

GENERAL

189.  These Articles are subject to the overriding provisfons of the Act, the Financial Markets
Act, the Listing Rules, and other applicable laws. regulations and rules currently in force,
except in so far as anv provisions contained in any one (1) of these laws permits
otherwise, and the generality of any of the provisions of these Articles shall, in its
interpretation, be restricted as is necessary to be read in conformity with any and all of
the provisions of any of these laws or rules. '

CERTIFIED TRUE COPY OF THE COMPANY’S ARTICLES OF ASSOCIATION
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Malta Business Registry
AM Business Centre,
Triq il-Labour,

Zejtun ZTN 2401,

Malta

Date: 26th April, 2021

Dear Sir/Madam,

I, the undersigned, Paolo Catalfamo, holder of Maltese Identity Card number 153952A, and
residing at Fi. 101, Block 11, Vjal Portomaso, Portomaso, St. Julians, Malta, hereby confirm
my consent to act as director of LifeStar Insurance p.l.c. {C 29086), of LifeStar, Testaferrata

Street, Ta’ Xbiex XBX1403, Malta.

This consent is being provided to the Malta Business Registry in terms of Article 139 (1) of the
Companies Act (Chapter 386 of the Laws of Malta).

Yours sincerely,

N

Paolo Ca'talfamo



Malta Business Registry
AM Business Centre,
Trig il-Labour,

Zejtun ZTN 2401,

Malta

Date: 26th April, 2021

Dear Sir/Madam,

I, the undersigned, Cristina Casingena, holder of Maltese Identity Card number 206419L, and
residing at Falcon House, Block B, Apartment 9, High Street, Sliema SLM1544, Malta, hereby
confirm my consent to act as director of LifeStar Insurance p.l.c. (C 29086), of LifeStar,
Testaferrata Street, Ta’ Xbiex XBX1403, Malta.

This consent is being provided to the Malta Business Registry in terms of Article 139 (1) of the
Companies Act (Chapter 386 of the Laws of Malta).

Yours sincerely,

%%bf//fd—e

Cristina Cé;ygena




Malta Business Registry
AM Business Centre,
Triq il-Labour,

Zejtun ZTN 2401,

Malta

Date: /2 fﬂ’/o‘f /2'92\

Dear Sir/Madam,

l, the undersigned, Joseph C. Schembri, holder of Maltese ldentity Card number 257050M,
and residing at ‘Ville Michel’, Apartment 404, Triq Wied ta’ Ruman, Mellieha MLH 4020,
Malta, hereby confirm my consent to act as director of LifeStar Insurance p.l.c. {C 29086}, of
LifeStar, Testaferrata Street, Ta’ Xbrex XBX1403, Malta.

This consent is being provided to the Malta Business Registry in terms of Article 139 (1) of the
Companies Act (Chapter 386 of the Laws of Malta).

Yours sincerely,

Joseph C. Schembri




Malta Business Registry
AM Business Centre,
Trigq il-Labour,

Zejtun ZTN 2401,

Malta

Date: 02_(‘2 %O J_.f_- g;gg |

Dear Sir/Madam,

I, the undersigned, Nicolas Hornby Taylor, holder of British Passport number 124277599, and
residing at 4, East Mill Court, East Mill Lane, Sherborne, Dorset DT9 3DP, United Kingdom
hereby confirm my consent to act as director of LifeStar Insurance p.l.c. (C 29086), of LifeStar,
Testaferrata Street, Ta" Xbiex XBX1403, Malta.

This consent is being provided to thé Malta Business Registry in terms of Article 139 {1) of the
Companies Act (Chapter 386 of the Laws of Malta).

Yours sincerely,

i

Nicolas Hornhy Taylor



Malta Business Registry
AM Business Centre,
Trig il-Labour,

Zejtun ZTN 2401,

Malta

Date: J,b- Ot o2\

Dear Sir/Madam,

|, the undersigned, Mark ] Bamber, holder of Maltese Identity Card number 0337867M, and
residing at ‘The Croft’, 175 Triq tas-Sliema, Kappara SGN 4417, Maita, hereby confirm my
consent to act as director of LifeStar Insurance p.l.c. (C 29086), of LifeStar, Testaferrata Street,
Ta’ Xbiex XBX1403, Malta.

This consent is being provided to the Malta Business Registry in terms of Article 139 (1) of the
Companies Act (Chapter 386 of the Laws of Malta).

Yours sincerely,

G

Mark J Bamber




