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THE COMPANIES ORDINANCE

CHAPTER 30 OF THE LAWS OF GIBRALTAR

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
FINSBURY NOMINEES LIMITED

1. THE NAME OF THE COMPANY IS "FINSBURY NOMINEES LIMITED'"

2. THE REGISTERED OFFICE OF THE COMPANY WILL BE SITUATE IN
GIBRALTAR.

3. THE OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:

(A) TO CARRY ON BUSINESS AND ACT AS GENERAL MERCHANTS,
CCMMISSION AGENTS, TRADERS, WHOLESALERS, RETAILERS, AND TO
IMPORT, EXPORT, BUY, SELL, MANUFACTURE, BARTER, EXCHANGE,
PLEDGE, HIRE, MAKE ADVANCES UPON OR OTHERWISE DEAL IN ALL
KINDS OF GOODS, PRODUCE, COMMODITIES, ARTICLES AND
MERCHANDISE AND EITHER AS PRINCIPALS OR AGENTS.

(B) TO CARRY ON THE BUSINESS OF AN INVESTMENT TRUST COMPANY
AND A PROPERTY HOLDING COMPANY AND TO UNDERTAKE AND TRANSACT
ALL KINDS OF TRUST, MANAGEMENT, CONSULTANCY, SERVICING, AND
AGENCY BUSINESS.

(C) TO CARRY ON BUSINESS AS TRAVEL AND TOURIST AGENT
TRANSPORT AND HAULAGE CONTRACTORS, INSURANCE AND REINSURANCE
BROKERS AND AGENTS, MANAGERS AND CONSULTANTS.

(D) TO CARRY ON BUSINESS AS ESTATE AGENTS, PROPERTY
DEVELOPERS, CIVIL CONSTRUCTION, MECHANICAL AND ELECTRICAL
ENGINEERS AND BUILDING AND ELECTRICAL CONTRACTORS,
ARCHITECTS, QUANTITY SURVEYORS AND CONSTRUCTION DESIGNERS.

(E) TO CARRY ON BUSINESS AS CARRIERS BY AIR,SEA, ROAD AND
OTHERWISE AND TO CARRY ON THE BUSINESS OF FORWARDING AGENTS
AND WAREHOUSEMEN AND OWNERS, OPERATORS AND CHARTERERS OF ALL
TYPES OF VESSELS,. AIRCRAFT AND ROAD TRANSPORT.

(F) TO CARRY ON BUSINESS AS MANUFACTURERS AKD INDUSTRI:
AND MANUFACTURING AGENTS AND TO CARRY ON THE BUSINESS
WHOLESALE AND RETAIL PHARMACEUTICAL CHEMISTS AND DRUGGIS
AND OF THE DISPENSING OF MEDICINES,
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(G) TO CARRY ON THE BUSINESSES OF MANAGEMENT, PERSONNEL AND
BUSINESS CONSULTANTS AND ADVISERS, TO EMPLOY, TRAIN AND
EXPLOIT THE SERVICES OF DIRECTORS, EXECUTIVES, STAFF AND
PERSONNEL OF ALL KINDS, TO ACT AS ADVISERS AND CONSULTANTS
IN TRADE DEVELOPMENT, SHIPPING AND TRANSPORTATION,
EFFICIENCY TECHNIQUE, BUSINESS, OFFICE AND WORKS MANAGEMENT
STUDIES, MOTOR VEHICLE OWNERSHIP, PUBLIC AND PERSONNEL
ADVERTISING, MARKETING, SALES PROMOTION, AND PRODUCT DESIGN
IN RELATION TO ALL TYPES OF COMMERCIAL AND MANUFACTURING
UNDERTAKINGS AND TECHNICAL, ECONOMIC AND FINANCIAL MATTERS
AFFECTING COMMERCE AND INDUSTRY, TO PERFORM ALL DUTIES OF A
SECRETARIAL NATURE, INCLUDING DIRECT MAIL SERVICES, TYPING,
SHORTHAND, DUPLICATING, TRANSLATING, INSTRUCTING, AND
ADVISING ON ALL MATTERS OF OFFICE EQUIPMENT AND SUPPLIES, TO

BUSINESS AS NEWSPAPER AND MAGAZINE PROPRIETORS, PRINTERS,
PUBLISHERS, AND OPERATORS AND AS ADVERTISING AGENTS AND AS
JOURNALISTS AND AS OFFICE SYSTEM SPECIALISTS, BUSINESS SYSTEM
ORGANISERS, BUSINESS TRANSFER AGENTS, PUBLICITY EXPERTS,
CONSULTANTS, AGENTS AND CONTRACTORS, HIRE PURCHASE FINANCIERS
AND CONSULTANTS, INDUSTRIAL BANKERS, MANUFACTURERS,
DESIGNERS, REPAIRERS OF AND DEALERS IN STATIONERY, OFFICE
EQUIPMENT, MACHINERY AND APPLIANCES, MATERIALS AND SUPPLIES
OF EVERY DESCRIPTION; TO ACT AS BUSINESS MANAGER, BUSINESS
CONTRACTORS AND REPRESENTATIVES, RATES ADJUSTERS, DIRECTORS,
REGISTRARS, AUDITORS, ACCOUNTANTS, SECRETARIES, MANAGERS,
OFFICERS, ARBITRATORS, NOMINEES, TRUSTEES, EXECUTORS,
ADMINISTRATORS AND SURETIES, COMMISSION AND GENERAL AGENTS;
AND TO ARRANGE BUSINESS AND PROFESSIONAL PARTNERSHIPS AND TO
ENTER INTO, ASSIST OR PARTICIPATE IN FINANCIAL, COMMERCIAL,
MERCANTILE, INDUSTRIAL AND OTHER TRANSACTIONS, UNDERTARINGS
AND BUSINESSES OF EVERY DESCRIPTION AND TO ESTABLISH, CARRY
ON, DEVELOP AND EXTEND THE SAME OR SELL, DISPOSE OF OR
OTHERWISE TURN THE SAME TO ACCOUNT, AND TO CO-ORDINATE THE
POLICY AND ADMINISTRATION OF ANY COMPANIES OF WHICH THIS
COMPANY IS A MEMBER OR WHICH ARE IN ANY MANNER CONTROLLED BY
CR CONNECTED WITH THIS COMPANY.

(H) TO CARRY ON BUSINESS AS HOTEL, HOSTEL, TAVERN, NIGHT
CLUB, RESTAURANT AND BAR OWNERS AND OPERATORS AND TO CARRY

ON ALL TYPES OF CATERING BUSINESS AND TO TRANSACT BUSINESS
AS VICTUALLERS,

(I} TO CARRY ON BUSINESS OF BANKERS, CAPITALISTS AND
FINANCIERS IN ALL THEIR ASPECTS.

REPRESENTATIVES AND PROMOTERS OF AND BUSINESS MANAGERS FOR
FILM STARS, SPORTSMEN, SINGERS, WRITERS, AUTHORS, COMPOSERS,
TELEVISION, RADIO AND RECORDING CELEBRITIES, JOURNALISTS,
SPCRTS WRITERS, RADIO, STAGE, SCREEN RECORDING AND
ENTERTAINMENT PERSONALITIES, COMMENTATORS, PUBLICISTS, AND

OTHER PERSON PROMINENT IN THE WORLD OF ENTERTAINMENT, SPORT
AND LITERARY CIRCLES, ,



LEGALLY UNDERTAKE.

(L) TO PURCHASE, TAKE ON LEASE OR 1IN EXCHANGE, HIRE OR
ACQUIRE ANY LAND, BUILDINGS, MACHINERY, PLANT, INVENTIONS,
RIGHTS, EASEMENTS AND LICENCES OR ANY OTHER REAL OR PERSONAL
PROPERTY INCLUDING ANY BUSINESS AND RIGHTS OR PRIVILEGES FOR
ANY OF THE PURPOSES OF THE COMPANY.

(M) TO ERECT, CONSTRUCT, PULL DOWN, ALTER, REBUILD,
IMPROVE, MANAGE, DEVELOP OR MAINTAIN ANY MESSUAGE, MILLS,
WORKS, FACTORIES ,WAREHOUSES, WHARVES, ROADWAYS, TRAMWAYS,
RAILWAYS, BRANCHES AND SIDINGS AND OTHER WORKS, BUILDINGS
AND CONVENIENCES WHICH MAY BE DEEMED EXPEDIENT FOR THE
PURPOSES OF THE COMPANY AND TO CONTRIBUTE TO, SUBSIDISE OR
OTHERWISE ASSIST OR TAKE PART IN THE CONSTRUCTION,
IMPROVEMENT, MAINTENANCE, WORKING, MANAGEMENT, CARRYING OUT
OR CONTROL THEREOF,

(N) TO PURCHASE, REGISTER, TAKE IN EXCHANGE OR BY ANY MEANS
ACQUIRE OR OTHERWISE DEAL WITH ANY PATENT RIGHTS, TRADE
MARKS, BREVETS D'INVENTION, LICENCES, PRIVILEGES, BUSINESS,
PROPERTY AND LIABILITIES OF ANY PERSON OR COMPANY WHEREBY
THE OBJECTS AND INTERESTS OF THE COMPANY MAY BE FURTHER
EXTENDED AND CARRIED OUT AND TO WORK OR USE ANY OF THE
INVENTIONS OR PRIVILEGES SO ACQUIRED,

{0) TO INDENTURE, ENGAGE OR OTHERWISE CONTRACT WITH
HANDICRAFTSMEN AND OTHER WORKMEN SKILLED OR UNSKILLED.

(P) TO PROMOTE ANY OTHER COMPANY FOR THE PURPOSE OF
ACQUIRING ALL OR ANY OF THE PROPERTY, RIGHTS AND LIABILITIES
OF THIS COMPANY OR FOR ANY OTHER PURPOSE WHICH MAY SEEM
CAPABLE OF ADVANCING, DIRECTLY OR INDIRECTLY THE OBJECTS OR
INTEREST THEREQF AND TO TAKE OR OTHERWISE ACQUIRE AND HOLD

ANY DEBENTURES OR OTHER SECURITIES ISSUED BY ANY SUCH
COMPANY, AND TO HIRE, LET, SELL, DISPOSE OF OR GRANT RIGHTS
OVER ALL OR ANY PROPERTY OR UNDERTAKING OF THIS COMPANY OR
ANY PART THEREOF FOR SUCH CONSIDERATION AS THE COMPANY MAY
THINK FIT AND IN PARTICULAR FOR SHARES, DEBENTURES OR
SECURITIES OF ANY OTHER COMPANY, HAVING OBJECTS ALTOGETHER
OR IN PART SIMILAR TO THOSE OF THIS COMPANY.

(Q) TO AMALGAMATE OR UNITE AND ABSORB INTO THE COMPANY ANY
OTHER COMPANY OR ASSOCIATION OR THE MEMBERS OF ANY OTHER
COMPANY OR ASSOCIATION FOR OBJECTS SIMILAR, ANALQGOUS OR
SUBSIDIARY TO ANY OF THE OBJECTS OF THIS COMPANY, OR TO
CARRY ON ANY BUSINESS CAPABLE OF BEING CONDUCTED S0 &8
DIRECTLY OR INDIRECTLY TO BENEFIT THIS COMPANY.



(R} TO ENTER INTO PARTNERSHIP OR INTO ANY ARRANGEMENTS FOR
SHARING PROFITS, UNION OF INTEREST, CO-OPERATION, JOINT
VENTURE, RECIPROCAL CONCESSION OR OTHERWISE WITH ANY COMPANY

ONE OR MORE DIRECTORS OF THIS COMPANY AND TO LEND MONEY TO
GUARANTEE THE CONTRACT OF, OR OTHERWISE ASSIST ANY SUCH
COMPANY  AND TO TAKE OR OTHERWISE ACQUIRE SHARES OR
SECURITIES OF ANY SUCH COMPANY AND TO SELL, HOLD, RE-ISSUE,
WITH OR WITHOUT GUARANTEE, OR OTHERWISE DEAL WITH THE SAME.

(8) EITHER WITH OR WITHOUT THE COMPANY RECEIVING ANY
CONSIDERATION OR ADVANTAGE, DIRECT OR INDIRECT FROM GIVING
ANY SUCH GUARANTEE, TO GUARANTEE THE PERFORMANCE OF
CONTRACTS AND THE OBLIGATIONS AND THE PAYMENT OF THE CAPITAL
OR PRINCIPAL (TOGETHER WITH ANY PREMIUM) OF AND ANY
DIVIDENDS OR INTEREST ON ANY STOCKS, SHARES OR SECURITIES OR

TARING, PLACING OR UNDERTAKING OR PROCURING THE UNDERWRITING
OF SHARES, DEBENTURES OR DEBENTURE STOCK AND TO APPLY AT THE

COST OF THE COMPANY TO GOVERNMENT FOR ANY EXTENSION OF THE
COMPANY'S POWERS.

() 7O SELL, IMPROVE, MANAGE, DEVELOP, LEASE, MORTGAGE,
CHARGE, DISPOSE OF OR OTHERWISE DEAL WITH ALL OR ANY OF THE
LANDS, PLANT, MACHINERY, GOODWILL OR ANY OTHER PROPERTY OF
THE COMPANY AND RIGHTS INTEREST AND PRIVILEGES THEREIN AND
TO DISTRIBUTE OR DIVIDE IN SPECIE OR KIND AMONG THE MEMBERS
OF THE COMPANY THE WHOLE OR ANY PORTION OF THE ASSETS OR
PROPERTY OF THE COMPANY FOR THE TIME BEING AND IN PARTICULAR
ANY SHARES, DEBENTURES, DEBENTURE STOCK OR SECURITIES OF
OTEER COMPANTIES BELONGING TO THIS COMPANY OR OF WHICH THE
COMPANY MAY HAVE THE POWER OF DISPOSING,



(V) TO ENTER INTO ANY ARRANGEMENTS WITH ANY GOVERNMENTS OR
AUTHORITIES, SUPREME, MUNICIPAL, LOCAL OR OTHERWISE THAT MAY
SEEM CONDUCIVE TO THE COMPANY'S OBJECTS OR ANY OF THEM AND

DESIRABLE TO OBTAIN -AND TO CARRY OUT, EXERCISE AND TO COMPLY
WITH ANY SUCH ARRANGEMENTS, RIGHTS, PRIVILEGES AND
CONCESSIONS,

(W) TO INVEST THE MONIES OF THE COMPANY NOT IMMEDIATELY
"REQUIRED UPON SUCH SECURITIES AND INVESTMENTS AND IN SUCH

(Y) TO RECEIVE MONEY ON DEPOSIT UPON SUCH TERMS AS THE
CCMPANY MAY APPROVE.

{Z) TO SECURE OR GUARANTEE BY MORTGAGES CHARGES OR IN ANY
OTHER MANNER WHATSOEVER THE PERFORMANCE DISCHARGE OR PAYMENT
CF ANY CONTRACT OBLIGATION LIABILITY OR MONEYS OF THE

COMPANY OR OF ANY OTHER PERSON FIRM CORPORATION OR
UNINCORPORATED BODY.

(AA) TO LEND OR ADVANCE MONEY TO ANY PERSON, PERSONS, FIRM,
OR COMPANY WITH OR WITHOUT SECURITY.

(BB) TO DRAW, MAKE OR ENDORSE, ACCEPT AND NEGOTIATE BILLS OF
EXCHANGE, PROMISSORY NOTES, BILLS OF LADING, WARRANTS,
DEBENTURES AND OTHER NEGOTIABLE OR TRANSFERABLE INSTRUMENTS.

(CC) TO ESTABLISH, MAINTAIN AND WORK BRANCHES OR AGENCIES IN
ANY PART OF THE WORLD IN CONNECTION WITH THE BUSINESS OF THE
COMPANY OR ANY PART THEREOQF .

(DD)TO REMUNERATE ANY PERSON, FIRM OR COMPANY RENDERING
SERVICES TO THIS COMPANY WHETHER BY CASH PAYMENT OR BY THE
ALLOTMENT TO HIM OR THEM OF SHARES OR SECURITIES OF THE
CCMPANY CREDITED AS PAID UP IN FULL OR IN PART.

OTHERWISE ACQUIRE AND HOLD AND DEAL WITH SHARES, STOCK,
DEBENTURES, DEBENTURE STOCK OR OTHER SECURITIES IN OR OF ANY
COMPANY OR UNDERTAKING THE ACQUISITION OF WHICH MAY PROMOTE

(FF} TO SELL OR DISPOSE OF THE UNDERTAKING OF THE COMPANY OR
ANY PART THEREOF FOR SUCH CONSIDERATION AS THE COMPANY MAY

THINK FIT AND IN PARTICULAR FOR SHARES, WHETHER FULLY OR
PARTLY PAID UP, DEBENTURES OR SECURTTIES AF ANY OTHER



SIMILAR TO THOSE OF THE COMPANY AND TO HOLD AND RETAIN ANY
SHARES, DEBENTURES OR SECURITIES SO ACQUIRED AND TO IMPROVE,
MANAGE, DEVELOP, SELL, EXCHANGE, LEASE, MORTGAGE, DISPOSE OF
OR TURN TO ACCOUNT OR OTHERWISE DEAL WITH ALL OR ANY PART OF
THE PROPERTY OR RIGHTS OF THE COMPANY,

(GG) TO SUPPORT OR SUBSCRIBE TO ANY CHARITABLE OR PUBLIC
OBJECT AND TO PAY ANY INSTITUTION, SOCIETY OR CLUB WHICH MAY
- BE FOR THE BENEFIT OF THE COMPANY OR ITS EMPLOYEES, OR THE
EMPLOYEES OF ITS PREDECESSORS 1IN BUSINESS OR MAY BE
CONNECTED WITH ANY TOWN OR PLACE WHERE THE COMPANY CARRIES
ON BUSINESS, TO GIVE PENSIONS, GRATUITIES OR CHARITABLE AID
TO ANY PERSON WHO MAY HAVE SERVED THE COMPANY OR ITS
PREDECESSORS IN BUSINESS, OR TO THE SPOUSES, CHILDREN OR
OTHER RELATIVES OF SUCH PERSON, TO MAKE PAYMENTS TOWARDS

(HH) TO GIVE ANY PROPERTY OF THE COMPANY (WHETHER REAL OR
PERSONAL) TO ANY PERSON OR PERSONS FIRM CORPORATION OR

(II) TO TAKE ALL NECESSARY OR PROPER STEPS IN GOVEﬁNMENT WITH
ANY EXECUTIVE OR LEGISLATIVE COUNCIL OR WITH THE AUTHORITIES
NATIONAL, LOCAL, MUNICIPAL OR OTHERWISE OF ANY PLACE IN WHICH

OPPOSE ANY SUCH STEPS TAKEN BY ANY OTHER COMPANY, FIRM OR
PERSONS WHICH MAY BE CONSIDERED LIKELY, DIRECTLY OR

INDIRECTLY, TO PREJUDICE THE INTERESTS OF THE COMPANY OR ITS
MEMBERS.

THE ESTABLISHMENT OR GRANTING OF SUCH AGENCIES UPON SUCH
TERMS AND CONDITIONS AS THE COMPANY MAY THINK FIT.

(KK) TO DO ALL OR ANY OF THE ABOVE THINGS IN ANY PART OF THE
WORLD AS THE PRINCIPALS, AGENTS, CONTRACTORS, TRUSTEES OR
OTHERWISE AND EITHER ALONE OR IN CONJUNCTION WITH OTHERS AND
EITHER DIRECTLY OR THROUGH AGENTS OR ATTORNEYS TO PROCURE THE
COMPANY TO BE REGISTERED OR RECOGNISED IN ANY COUNTRY OR
PLACE,



(LL) TO DISTRIBUTE ANY OF THE PROPERTY OF THE COMPANY INX
SPECIE AMONG THE SHAREHOLDERS.

(MM) TO AMALGAMATE WITH ANY OTHER COMPANY HAVING OBJECTS
ALTOGETHER OR IN PART SIMILAR TO THOSE OF THIS COMPANY.

(NN) TO DO ALL SUCH OTHER THINGS AS ARE INCIDENTAL OR
-CONDUCIVE TO THE ATTAINMENT OF THE ABOVE OBJECTS OR ANY OF
THEM,

ONLY SHALL INCLUDE THE PLURAL NUMBER AND VICE VERSA AND WORDS

PARAGRAPH OF THIS CLAUSE SHALL, EXCEPT WHERE OTHERWISE EXPRESSED
IN SUCH PARAGRAPH BE REGARDED AS INDEPENDENT OBJECTS AND IN
NOWISE LIMITED OR RESTRICTED BY REFERENCE TO OR INFERENCE FROM
THE TERMS OF ANY OTHER PARAGRAPH OR THE NAME OF THE COMPANY.

4, THE LIABILITY OF THE MEMBERS IS LIMITED.

5. ~THE AUTHORISED SHARE CAPITAL OF THE COMPANY IS,
£10 DIVIDED INTO 100 SHARES ofF £l
POUNDS STERLING EACH WITH POWER TO DIVIDE THE SHARES IN THE

POWER TO INCREASE THE CAPITAL AND TQ ISSUE ANY OF.THE SHARES
IN THE CAPITAL, ORIGINAL OR INCREASED, WITH OR SUBJECT TO
ANY PREFERENTIAL, SPECIAL OR QUALIFIED RIGHTS OR CONDITIONS

AS REGARDS DIVIDENDS, REPAYMENT OF CAPITAL VOTING OR
OTHERWISE.



WE, THE SEVERAL PERSONS WHOSE NAMES

+ ADDRESSES AND DESCRIPTIONS AR

HERETO SUBSCRIBED ARE DESIROUS OF BEING FORMED INTd"A COMPANY I

PURSUANCE OF THIS MEMORANDUM OF ASSOCIATION, AND WE RESPECTIVELY AGRE]

TO TAKE THE NUMBER OF SHARES IN THE CAPITAL OF THE COMPANY SE!

OPPOSITE. OUR RESPECTIVE NAMES,

WILLIAM L, CHAMBERLAND,
43 SCHOMBERG,
SOUTH BARRACK ROAD,

GIBRALTAR,
CHARTERED SECRETARY
MAURICE A. PERERA,

37 CUHMBERLAND ROAD,

GIBRALTAR.

COMPANY EXECUTIVE

ONE

ONE

DATED THE 4th DAY OF

William Louis Chamberland

WITNESS TO THE ABOVE SIGNATURES:

G. Canesssa

November 1983

Maurice Albert Perera
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
FINSBURY NOMINEES LIMITED

1. IN THE INTERPRETATION AND CONSTRUCTION OF THESE
ARTICLES UNLESS THERE BE SOMETHING IN THE SUBJECT OR CONTEXT
INCONSISTENT THEREWITH THE WORDS IN THE TABLE NEXT

HEREINAFTER CONTAINED SHALL BEAR THE MEANINGS SET OPPOSITE
TO THEM RESPECTIVELY.

“THE COMPANY" OR "THIS COMPANY" SHALL MEAN
"FINSBURY NOMINEES LIMITED'

"THE ORDINANCE" SHALL MEAN THE COMPANIES ORDINANCE, CHAPTER
30 OF THE LAWS OF GIBRALTAR AND EVERY OTHER ORDINANCE FOR
THE TIME BEING IN FORCE IN GIBRALTAR CONCERNING COMPANIES
WITH LIMITED LIABILITY NECESSARILY AFFECTING THIS COMPANY.

"THESE ARTICLES" OR "THESE PRESENTS" SHALL MEAN THE PRESENT
ARTICLES OF ASSOCIATION AND ALL SUPPLEMENTARY, AMENDED OR
SUBSTITUTED ARTICLES FOR THE TIME BEING IN FORCE.

"REGISTERED OFFICE" SHALL MEAN THE REGISTERED OFFICE FROM
TIME TC TIME OF THE COMPANY.

"SHARES" SHALL MEAN THE SHARES FROM TIME TO TIME IN THE
CAPITAL OF THE COMPANY.

"DIVIDEND" SHALL INCLUDE BONUS.
"SHAREHOLDERS" OR "MEMBERS" SHALL MEAN THE DULY REGISTERED

HOLDERS FROM TIME TO TIME OF THE SHARES IN THE CAPITAL OF
THE COMPANY.

"THE REGISTER" SHALL MEAN THE REGISTER OF MEMBERS TO BE KEPT
PURSUANT TO THE ORDINANCE,

WORDS IMPORTING THE SINGULAR NUMBER ONLY INCLUDE THE PLURAL
NUMBER AND VICE VERSA,

WORDS IMPORTING THE MASCULINE GENDER ONLY INCLUDE THE
FEMININE.

2, SUBJECT TO THE PROVISIONS HEREINAFTER CONTAINED THE
REGULATIONS IN TABLE "A" BEING THE FIRST SCHEDULE TO THE




ORDINANCE (HEREINAFTER CALLED TABLE "AY) SHALL APPLY TO THE
COMPANY,

(A) THE RIgHT TO TRANSFER AND TRANSMIT THE SHARES OF
Y Is

THE COMPAN RESTRICTED IN MANNER HEREINAFTER
PROVIDED,

THAT WHERE TWO OR MORE PERSONS HOLD ONE OR MORE SHARES
IN THE COMPANY JOINTLY, THEY SHALL FOR THE PURPOSE oF
THIS ARTICLE BE TREATED AS A SINGLE MEMBER,

(C)  ANY INVITATION TO THE PUBLIC TO SUBSCRIBE FOR ANY
SHARES OR DEBENTURES OR DEBENTURE STOCK OF THE COMPANY
IS HEREBY PROHIBITED.

(D) THE COMPANY SHALL NOT HAVE POWER To ISSUE SHARE
WARRANTS TO BEARER, '

(E) THE COMPANY DOES NoOT KEEP AND IS PROHIBITED FROM
KEEPING ANY REGISTER OF SHARES QUTSIDE GIBRALTAR.

e ey tes e

L, REGULATIONS 17 TO 19 oF TABLE npwn INCLUSIVE SHALL NOT
APPLY TO THE COMPANY BUT IN LIEU THEREOF THE FOLLOWING SHALL
BE SUBSTITUTED, -

¥

(A) NO SHARES IN THE CAPITAL OF THE COMPANY SHALL BE
SOLD OR TRANSFERRED BY ANY SHAREHOLDER OR TRUSTEE IN
BANKRUPTCY OR PERSONAL REPRESENTATIVE CR ANY
SHAREHOLDER UNLESS AND UNTIL THE RIGHTS OF PRE-EMPTION
HEREINAFTER CONFERRED SHALL HAVE BEEN EXHAUSTED.




(C) UPON THE PRICE FOR SUCH SHARES BEING AGREED OR
DETERMINED BY THE AUDITOR (AS THE CASE MAY BE) THE SAID
BOARD SHALL FORTHWITH GIVE NOTICE TO EACH OF THE
SHAREHOLDERS (OTHER THAN THE SHAREHOLDERS DESIRING TO
SELL OR TRANSFER THE SAID SHARES) STATING THE NUMBER
AND PRICE OF SUCH SHARES AND INVITING THE PERSON TO
WHOM THE NOTICE IS SENT TO STATE IN WRITING WITHIN
TWENTY ONE DAYS FROM THE DATE OF SUCH NOTICE WHETHER HE
IS WILLING TO PURCHASE ANY AND IF SO, WHAT MAXIMUM
NUMBER OF SUCH SHARES. AT THE EXPIRATION OF SUCH
TWERTY ONE DAYS THE BOARD SHALL APPORTION SUCH SHARES
AMONGST THE SHAREHOLDERS (IF MORE THAN ONE) WHO SHALL
HAVE EXPRESSED THEIR DESIRE TO PURCHASE THE SAME AND AS
FAR AS MAY BE PRO RATA ACCORDING TO THE NUMBER OF
SHARES ALREADY HELD BY THEM RESPECTIVELY OR THERE BEING
ONLY ONE SUCH SHAREHOLDER THE WHOLE OF SUCH SHARES
SHALL BE SOLD TO HIM, PROVIDED THAT NO SHAREHOLDER
SHALL BE OBLIGED TO TAKE MORE THAN THE MAXIMUM NUMBER
OF SUCH SHARES STATED IN HIS ANSWER TO THE SAID NOTICES.

(D) UPON SUCH APPORTIONMENT BEING MADE OR SUCH ONE
SHAREHOLDER NOTIFYING HIS INTENTION TO PURCHASE AS THE
CASE MAY BE, THE PARTY DESIRING TO SELL OR TRANSFER
SUCH SHARES SHALL BE BOUND UPON PAYMENT OF THE SAID
PRICE TO TRANSFER THE SHARES TO THE RESPECTIVE
SHAREHOLDERS OR TO THE SINGLE SHAREHOLDER WHO SHALL
HAVE AGREED TO PURCHASE THEM.

(E) IN THE EVENT OF THE WHOLE OF SUCH SHARES NOT BEING
SOLD UNDER THE PRECEDING ARTICLE THE PARTY DESIRING TO
SELL OR TRANSFER SUCH SHARES SHALL BE AT LIBERTY TO
TRANSFER THE SHARES NOT SOLD TO PERSONS WHO ARE NOT
SHAREHOLDERS PROVIDED THAT HE SHALL NOT SELL THEM FOR A
LESS PRICE THAN THE SUM AT WHICH THE SAME SHALL HAVE
BEEN OFFERED FOR SALE TO THE SHAREHOLDERS AS AFORESAID.

(F) SUBJECT TO THE PROVISIONS OF ARTICLES 3(B)
HEREINBEFORE CONTAINED ANY MEMBER MAY TRANSFER OR BY
WILL BEQUEATH ANY SHARES HELD BY HIM TO A MEMBER OR
MEMBERS OF HIS FAMILY AS HEREINAFTER DEFINED, AND IN

SUCH MEMBER, OR A GRANDPARENT, BROTHER, SISTER, NEPHEW
OR NIECE OF SUCH MEMBER BUT NO OTHER PERSON.

(G) THE PROVISIONS AS TO TRANSFER CONTAINED IN THE
PRECEDING ARTICLES SHALL NOT APPLY TO A4 TRANSFER OF
SHARES DESIRED TO BE MADE MERELY FOR THE PURPOSE OF
EFFECTUATING THE APPOINTMENT OF A NEW TRUSTEE, PROVIDED
THAT IT IS PROVED TO THE SATISFACTION OF THE BOARD THAT
SUCH IS THE CASE.



IN WHICH THE ANNUAL GENERAL MEETING IS TO BE CONVENED BY
THE DIRECTORS, ALL GENERAL MEETINGS OTHER THAN ANNUAL

GENERAL MEETINGS SHALL BE CALLED EXTRAORDINARY GENERAL
MEETINGS.

CONVENED BY THE DIRECTORS.

NOTICE OF AND PROCEEDINGS AT GENERAL MEETINGS

mm-nw-u-nn--———m--o——-—;-—---—--——.--awn--—--—-—-—-

It SUBJECT OTHERWISE TO THE PROVISIONS OF SECTION 109 (2)

ARTICLE 44 OF TABLE A SHALL NOT APPLY TO THE COMPANY.

8. NO BUSINESS SHALL BE TRANSACTED AT ANY GENERAL MEETING
UNLESS A QUORUM OF MEMBERS IS PRESENT AT THE TIME WHEN THE
MEETING PROCEEDS TO BUSINESS; SAVE AS HEREIN OTHERWISE
PROVIDED, 7Two MEMBERS PRESENT TN PERSON OR BY PROXY SHALL BE
A QUORUM. REGULATION 45 oF TABLE "A" SHALL BE MODIFIED




(A) IF HE IS ADJUDGED BANKRUPT,
(B) IF HE BECOMES OF UNSOUND MIND.

OFFICE OF THE COMPANY, HE RESIGNS.
(E) IF HE BECOMES PROHIBITED BY LAW FROM ACTING AS 4
DIRECTOR.

(F) IF HE IS REMOVED FROM OFFICE UNDER THE PROVISIONS
- OF ARTICLE 16 HEREOF.

16. THE COMPANY MAY BY ORDINARY RESOLUTION OF WHICH SPECIAL
NOTICE HAS BEEN GIVEN, OR BY SPECIAL RESOLUTION REMOVE ANY
DIRECTOR FROM OFFICE, NOTWITHSTANDING ANY PROVISIONS OF
THESE PRESENTS OR OF ANY AGREEMENT BETWEEN THE COMPANY AND
SUCH DIRECTOR, BUT WITHOUT PREJUDICE TO ANY CLAIM HE MAY
MAKE FOR DAMAGES FOR BREACH OF SUCH AGREEMENT. THE COMPANY

IN DEFAULT OF SUCH APPOINTMENT THE VACANCY SO ARISING MAY BE
FILLED BY THE DIRECTORS AS A CASUAL VACANCY.

17. THE BUSINESS OF THE COMPANY SHALL BE MANAGED BY THE

OR BY THESE ARTICLES REQUIRED TO BE EXERCISED BY THE COMPANY
IN GENERAL MEETING, SUBJECT, NEVERTHELESS TO THE PROVISIONS
OF THESE ARTICLES AND OF THE ORDINANCE, AND TO SUCH

RESTRICTED BY ANY SPECIFIC POWER CONFERRED UPON THE
DIRECTORS BY ANY OTHER_ARTICLE.

PROCEEDINGS OF DIRECTORS

19. A DIRECTOR SHALL HAVE POWER TO NOMINATE IN WRITING ANY
PERSON TO ACT AS ALTERNATE DIRECTOR IN HIS PLACE DURING HIS
ABSENCE FROM THE PLACE WHERE MEETINGS ARE HELD OR INABILITY
FOR ANY REASON TO ACT AS SUCH DIRECTOR, AND ON SUCH
APPOINTMENT BEING MADE THE ALTERNATE DIRECTOR SHALL (EXCEPT
AS REGAERDS REMUNERATION) BE SUBJECT IN ALL RESPECTS TO THE
TERMS AND CONDITIONS EXISTING WITH REFERENCE.TO OTHER
DIRECTORS, AND EACH ALTERNATE DIRECTOR WHILE SO ACTING SHALL




EXERCISE AND DISCHARGE ALL THE POWERS AND DUTIES OF THE
DIRECTOR HE REPRESENTS. IF THE ALTERNATE DIRECTOR IS
HIMSELF A DIRECTOR OF THE COMPANY HE SHALL BE ENTITLED TO
VOTE IN HIS CAPACITY AS DIRECTOR AS WELL AS IN THE CAPACITY
OF ALTERNATE DIRECTOR., AN ALTERNATE DIRECTOR SHALL NOT BE
ENTITLED TO ATTEND OR VOTE AT ANY MEETING OF THE BOARD AT
WHICH THE DIRECTOR WHO APPOINTED HIM IS PRESENT. A DIRECTOR
MAY AT ANY TIME IN WRITING REVOKE THE APPOINTMENT OF ANY
ALTERNATE DIRECTOR APPOINTED BY HIM AND APPOINT ANOTHER
PERSON IN HIS PLACE, AND IF A DIRECTOR MAKING SUCH
APPOINTMENT AS AFORESAID SHALL CEASE TO BE A DIRECTOR THE
PERSON APPOINTED BY HIM SHALL THEREUPON CEASE TO HAVE ANY
POWER OR AUTHORITY AS ALTERNATE DIRECTOR. AN ALTERNATE
DIRECTOR SHALL LOOK FOR HIS REMUNERATION (IF ANY) TO THE
DIRECTOR APPOINTING HIM AND NOT THE COMPANY.

20, THE QUORUM NECESSARY FOR THE TRANSACTION OF THE
BUSINESS OF THE DIRECTORS MAY BE FIXED BY THE DIRECTORS AND
UNLESS SO FIXED SHALL BE TWO.

POWERS AND DUTIES OF DIRECTORS

-—————u——n——-—-—-—--————n-a————-n

21. THE DIRECTORS ON BEHALF OF THE COMPANY MAY PAY &
GRATUITY OR PENSION OR ALLOWANCE ON RETIREMENT TO ANY
DIRECTOR OR OTHER OFFICER OR SERVANT WHO HAS HELD ANY OTHER

22. THE DIRECTORS SHALL PROVIDE FOR THE SAFE CUSTODY OF THE
SEAL, WHICH SHALL ONLY BE USED BY THE AUTHORITY OF THE
DIRECTORS OR OF A COMMITTEE OF THE DIRECTORS AUTHORISED BY
THE DIRECTORS IN THAT BEHALF, AND EVERY INSTRUMENT TO WHICH
THE SEAL SHALL BE AFFIXED SHALL BE SIGNED BY A DIRECTOR AND
SHALL BE COUNTERSIGNED BY THE SECRETARY OR BY A SECOND
DIRECTOR OR BY SOME OTHER PERSON APPOINTED BY THE DIRECTORS
FOR THE PURPOSE. ARTICLE 71 OF TABLE 'A' SHALL NOT APPLY TO
THE COMPANY.

24, THE DIRECTORS MAY EXERCISE ALL THE POWERS OF THE
COMPANY TO BORROW MONEY, AND TO MORTGAGE OR CHARGE ITS
UNDERTAKING, PROPERTY AND UNCALLED CAPITAL OR ANY PART
THEREOF, AND TO ISSUE DEBENTURES, DEBENTURE STOCK AND OTHER
SECURITIES WHETHER OUTRIGHT OR AS A SECURITY FOR ANY DEBT,
LIABILITY OR OBLIGATIONS OF THE COMPANY OR OF ANY THIRD
PARTY, ARTICLE 69 OF TABLE 'A' SHALL NOT APPLY TO THE




COMPANY.

26. SUBJECT AS AFORESAID, THE DIRECTORS MAY SECURE OR
PROVIDE FOR THE PAYMENT OF ANY MONEYS TO BE BORROWED OR

AMOUNT SHALL BE RECKONED AS PART OF THE MONEY BORROWED.

28. THE DIRECTORS SHALL CAUSE A PROPER REGISTER TO BE KEPT
IN ACCORDANCE WITH THE ORDINANCE OF ALL MORTGAGES AND
CHARGES SPECIFICALLY AFFECTING THE PROPERTY OF THE COMPANY
AND SHALL DULY COMPLY WITH THE REQUIREMENTS OF THE ORDINANCE
IN RELATION AND OTHERWISE,

3

ACCOUNTS AND BALANCE SHEETS

--————nu-——-.-.——-.---————n--—--.

29. (I) THE DIRECTORS SHALL CAUSE TO BE KEPT PROPER BOOKS
OF ACCOUNTS WITH RESPECT TO:

(A) ALL SUMS OF MONEY RECEIVED AND EXPENDED
BY THE COMPANY AND ALL BILLS AND RECEIPTS AND
OTHER MATTERS IN RESPECT OF WHICH THE RECEIPT
AND EXPENDITURE TAKES PLACE.

(B) ALL THE WORK AND OPERATIONS PURCHASES AND
SALES OF GOODS BY THE COMPANY.

(C) THE ASSETS AND LIABILITIES OF THE
COMPANY.



(II) THE BOOKS OF ACCOUNT SHALL BE KEPT AT THE
REGISTERED OFFICE OF THE COMPANY CR AT SUCH
OTHER PLACE AS THE DIRECTORS THINK FIT AND
SHALL AT ALL TIMES BE OPEN TOQ INSPECTION BY
THE DIRECTORS.

(III) AN AUDITOR SHALL BE APPOINTED AND HIS DUTIES
REGULATED IN ACCORDANCE WITH THE ORDINANCE.

(IV) THE DIRECTOR SHALL, IN ACCORDANCE WITH THE

: ORDINANCE CAUSE TO BE MADE OUT IN EVERY YEAR
AND TO BE LAID BEFORE THE COMPANY IN GENERAL
MEETING A BALANCE SHEET AND PROFIT AND LOSS
ACCOUNT TO BE DECIDED UPON BY THE DIRECTORS
AND MADE UP TO A DATE NOT EARLIER THAN THE
DATE OF THE MEETING BY MORE THAN NINE
MONTHS.

(V) REGULATION 101 OF TABLE "A" SHALL NOT APPLY
TO THE COMPANY.

SECRETARY

30. A SECRETARY SHALL BE APPOINTED BY THE DIRECTORS FOR
SUCH TERM AT SUCH REMUNERATION AND UPON SUCH CONDITIONS AS

THEY MAY THINK FIT; AND ANY SECRETARY SO APPOINTED MAY BE
REMOVED BY THEM. ‘ '

CAPITALISATION OF PROFITS

31. THE COMPANY IN GENERAL MEETING MAY UPON THE
RECOMMENDATION OF THE DIRECTORS RESOLVE THAT IT IS DESIRABLE
TO CAPITALISE ANY PART OF THE AMOUNT FOR THE TIME BEING
STANDING TO THE CREDIT OF ANY OF THE COMPANY'S RESERVE
ACCOUNTS OR 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 THEREOF IF DISTRIBUTED BY WAY
OF DIVIDEND AND IN THE SAME PROPORTIONS ON CONDITIONS THAT
THE SAME BE NOT PAID IN CASH BUT BE APPLIED EITHER IN OR

IN THE ONE WAY AND PARTLY IN THE OTHER, AND THE DIRECTORS
SHALL GIVE EFFECT TO SUCH RESOLUTION,.

32. WHENEVER SUCH A RESOLUTION AS AFORESAID SHALL HAVE BEEN
PASSED THE DIRECTORS SHALL MAKE ALL APPROPRIATIONS AND
APPLICATIONS OF THE UNDIVIDED PROFITS RESOLVED TO BE
CAPITALISED TEEREBY, AND ALL ALLOTMENTS AND ISSUES OF FULLY
PAID SHARES OR DEBENTURES, IF ANY, AND GENERALLY SHALL DO
ALL ACTS AND THINGS REQUIRED TO GIVE EFFECT THERETO, WITH
FULL POWER TO THE DIRECTORS TO MAKE SUCH PROVISIONS BY THE
ISSUE OF FRACTIONAL CERTIFICATES OR BY PAYMENT IN CASH OR
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SHALL INCUR OR SUSTAIN BY OR THROUGH THEIR OWN WILFUL
NEGLECT OR WILFUL DEFAULT RESPECTIVELY AND NONE OF THEM
SHALL BE ANSWERABLE FOR THE ACTS, RECEIPTS, NEGLECTS OR
DEFAULT OF THE OTHER OR OTHERS OF THEM OR FOR JOINING IN ANY
RECEIPT FOR THE SAKE OF CONFORMITY OR FOR ANY BANKERS OR
OTHER PERSONS WITH WHOM ANY MONEYS OR EFFECTS BELONGING TO
THE COMPANY SHALL OR MAY BE LODGED OR DEPOSITED FOR. SAFE
CUSTODY OR FOR ANY DEFECT OF TITLE OF THE COMPANY TO ANY
PROPERTY PURCHASED OR FOR ANY INSUFFICIENCY OR DEFICIENCY OF
OR DEFECT OF TITLE OF THE COMPANY TO ANY SECURITY UPON WHICH
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ACCORDINGLY.

SHOW OF HANDS) DEMANDED BY ONE MEMBER PRESENT IN PERSON OR
BY PROXY AND ENTITLED TO VOTE, AND UNLESS A POLL IS SO
DEMANDED A DECLARATION BY THE CHAIRMAN THAT A RESOLUTION HAS
ON A SHOW OF HANDS BEEN CARRIED OR CARRIED UNANIMOUSLY OR BY
A PARTICULAR MAJORITY OR NOT CARRIED BY A PARTICULAR
MAJORITY AND AN ENTRY TO THAT EFFECT IN THE MINUTE BOOK OF
THE COMPARY SHALL BE CONCLUSIVE EVIDENCE OF THE FACT WITHOUT
PROOF OF THE NUMBER OR PROPORTION OF VOTES RECORDED IN
FAVOUR OF OR AGAINST SUCH RESOLUTION. :

VOTES OF MEMBERS

10. ON A SHOW OF HANDS EVERY MEMBER PRESENT IN PERSON OR BY
PROXY AND ENTITLED TO VOTE SHALL HAVE ONE VOTE FOR EACH
SHARE OF WHICH HE IS THE HOLDER. 1IN THE CASE OF AN EQUALITY
OF VOTES, WHETHER ON A SHOW OF HANDS OR A POLL, THE CHAIRMAN
OF THE MEETING SHALL HAVE A SECOND OR CASTING VOTE.

1. A MEMORANDUM IN WRITING SIGNED BY ALL THE.MEMBERS OF
THE COMPANY FOR THE TIME BEING AND PASTED IN OR ATTACHED TO
THE MINUTE BOOK SHALL BE AS EFFECTIVE FOR ALL PURPOSES AS A
RESOLUTION OF THE COMPANY PASSED IN GENERAL MEETING DULY
CONVENED AND CONSTITUTED.

DIRECTORS
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12. A DIRECTOR SHALL NOT BE REQUIRED TO HOLD ANY SHARES IN
THE COMPANY. REGULATIONS 66 OF TABLE "A" SHALL NOT APPLY TO
THE COMPANY,

T4, THE COMPANY MAY FROM TIME TO TIME IN GENERAL MEETING
INCREASE OR REDUCE THE NUMBER OF DIRECTORS. ANY CASUAL
VACANCY OCCURRING IN THE BOARD OF DIRECTORS MAY BE FILLED BY
THE DIRECTORS APPOINTING ANOTHER PERSON TO FILL THE VACANCY
FOR SUCH PERIOD AS THE VACANCY EXISTS. THE DIRECTORS MAY
ALSO APPOINT ADDITIONAL DIRECTORS, SUBJECT TO THE MAXIMUM
NUMBER PERMITTED FROM TIME TO TIME,

15.  THE OQFFICE OF A DIRECTOR OF MANAGING DIRECTOR SHALL BE
VACATED.



RELATION THERETO, EXCEPT THE SAME SHALL HAPPEN BY OR THROUGH
- THEIR OWN WILFUL NEGLECT OR WILFUL DEFAULT RESPECTIVELY.
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OR TO PLACE TO RESERVE.
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36. SUBJECT TO THE PROVISIONS OF CLAUSE 3 HEREOF THE SHARES
OF THE COMPANY SHALL BE ALLOTTED BY THE DIRECTORS TO sSucCH
PERSONS AT SUCH TIMES AND UPON SUCH TERMS AND CONDITIONS AND
EITHER AT L PREMIUM OR AT PAR AS THEY THINK FIT AND WITH
FULL POWER TO GIVE TOQ ANY PERSON THE CALL OF ANY SHARES
EITHER AT PAR OR AT A PREMIUM DURING SUCH TIME AND FOR SUCH
CONSIDERATION AS THE DIRECTORS THINK FIT.

LIEN .

37. THE COMPANY SHALL HAVE A LIEN ON EVERY SHARE WHETHER
FULLY PAID OR NOT, AND WHETHER REGISTERED IN THE NAME OF ONE
OR MORE MEMBERS, AND ACCORDINGLY IN CLAUSE 7 OF TABLE 'A?
THE WORDS “NOT BEING A FULLY PAID SHARE" AND "OTHER THAN
FULLY PAID SHARES" SHALL BE OMITTED; AND THE WORDS A
SINGLE PERSON" SHALL BE DELETED AND THE WORDS "ANY MEMBER,
WHETHER ALONE OR JOINTLY WITH OTHER MEMBERS" SHALL BE



NAMES, ADDRESSES AND DESCRIPTION OF THE SUBSCRIBERS

WILLIAM LOUIS CHAMBERLAND,
43 SCHOMBERG,

SOUTH BARRACK ROAD,
GIBRALTAR.

CHARTERED SECRETARY

MAURICE £. PERERA,
37 CUMBERLAND ROAD,
GIBRALTAR,

COMPANY EXECUTIVE

DATED THE 4th DAY OF

William Louis Chamberland

WITNESS TO THE ABOVE SIGNATURES:

G. Canesssa

3 LIBRARY RAMP,
GIBRALTAR

November 19 83

Maurice Albert Perers





