THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

PARAMOUNT INDUSTRIES (EA) LIMITED

Incorporated this

| DRAWN BY;
| SAKILA ALLA

| ., (SUBSCRIBER)
|| INDIA, NELLORE,

| KUMMAR! STREET,
| NAWABPET,, +98,




THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES
MEMORANDUM AND ARTICLES OF ASSOCIATION

OF
PARAMOUNT INDUSTRIES (EA) LIMITED

The name of the company is PARAMOUNT INDUSTRIES (EA) LIMITED

The Registered office of the Company shall be situated in the Republic of
Tanzania

The objectives for which the Company is established are:-
Distilling, rectifying and biending of spirits , Main
activity

Manufacture of wines , Main activity

Manufacture of malt liquors and mait , Main activity
Non-specialized wholesale trade » Main activity
Wholesale of construction materials, hardware,
plumbing and heating equipment and supplies , Main
activity

Wholesale of food, beverages and tobacco , Main
activity

Manufacture of vegetable and animal oils and fats ,
Main activity

Manufacture of grain mill products , Main activity
Other business support service activities nec.,
Main activity

Management consultancy activities , Main activity
Grom‘ngofomermandbushfrunsandnuts.
Main activity

Other specialized construction activities , Main
activity
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Activities of households as employers of domestic

personnel , Main activity

Manufacture of jewellery and related articles , Main
activity

Sale, maintenance and repair of motorcycles and
related parts and accessories , Main activity
Manufacture of gas; distribution of gaseous fusls
through mains , Main activity

The Lability of the members is limited.

The share capital of the Company is (Tshs. 50,000,000.) divided into
(1000) shares of Shillings (Tshs. 50,000.) ecach and the company shall
have the power to divide the Original or any increased capital into several
classes, and to attach thereto any preferential
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We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company, in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

Names, Addresses, and Description of Number of Signature |
Subscribers. shares taken
by each
Subscriber
SAKILA ALLA 500
NELLORE, 2/6/32, KUMMAR STREET 1 :
NAWABPET, SRIRAMULU A Sajcia
524002 ANDHRA PRADESH '
INDIA +98

| VENKATA SAI PRADEEP KUMAR VADLAPUDI
| NELLORE, 2/8/32, KUMMAR STREET 800

. NAWABPET, SRIRAMULU V- VSal praep |
524002 ANDHRA PRADESH Pl
INDIA +98

Dated at DNELER...... this... H........day of SEPHAGRLL, ... 2018

Witness to the above signatures:

Name : MR S om A W

Signature

Postal Address  : 24 N

Qualification s

CCertified My
OD)’EF the Orfgl'ena,
LH U MARL , 2020




THE COMPANIES ACT 2012

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION TO A COMPANY PRECEDING
MEMORANDUM OF ASSOCIATION OF

PARAMOUNT INDUSTRIES (EA) LIMITED

PRELIMIFARY

1. In the Regulations in Table A of the First Schedule to the Companies Act
[(Cap. 212) shall not apply to the Company except so far as the same are
repeated or contained in these Articles

INTE TATION

In the Articles the words standing in the first column of the next

thereafter contained shall bear the meaning set opposite them
respectively in the second column thereof if not inconsistent with the
subject or context.

The Company:
The Act:

The Articles:

The Directors:

Year:

Paid Up:

The Secretary:

Dividend:

Tanzania:

PARAMOUNT INDUSTRIES (EA) LIMITED

The Companies Act {Cap. 212) or any statutory re-
énactment or modification therefore for the time being
in force and reference to any section or provision of the
Act shall include a reference to any statutory re-
€nactment or modification of such section or provision
for the time being in force.

These Articles of Association as originally framed or as
altered from time to time being in force.

The Directors for the time being of the Company or, if
there shall be only one Director, such as one Director.

A year from 1% January to 31 December inclusive.
Paid up or credited as paid up.

The Secretary for the time being of the Company and
any person appointed by the Directors to perform any
of the duties of the Company.

The dividend declared by the Company and includes a
bonus.

United Republic of Tanzania Mainland
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Writing shall include printing, lithography and any other mode or modes
of representing or producing words in a visible form;

Words importing singular number only shall include the plural number
and vice versa;

Words importing the masculine gender only shall include the feminine
gender; and

Subject as aforesaid, any words or expressions defined in the Act shall,
cxcept where the subject or context forbids, bear the same meaning in
these Articles.

PRIVATE ANY

3 The Company is a private company and accordingly:-

g No invitation shall be made to the public to subscribe for any
shares or debentures of the Company

b The number of members of the Company not including persons
who are in the employment of the Company and persons who
having been formerly in the employment of the Company and
have continued after the determination of that employment to be
members of the Company, is limited to fifty; provided that, for
the purposes of this provision, where two or more persons hold
one or more shares in the Company jointly they shall be treated
as a single mother.

9 No bearer share warrants shall be issued; and

d The right to transfer the shares of the Company is restricted in
the manner hereafter appearing.

4. All rights, privileges, conditions or restrictions for the time being attached
or belonging to any class of shares for the time being forming part of the
capital of the Company may from time to time be modified, affected,
varied, extended or surrendered in any manner with the consent in
writing of the holders of not less than three-fourths of the issued shares
of that class or with the sanction of an Extraordinary Resolution passed
at a separate General Meeting of the members of that class. To any such
General Meeting, the provisions of these Articles as to General Meetings of
the Company shall mutatis mutandis apply but so that the necessary
quorum shall be members of the class holding or representing by proxy
one third of the capital paid or credited as paid on the issued shares of
that class.

5. The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall, unless otherwise expressly provided
by the terms of issue of the shares of that class, be deemed not to be
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10.

11

12,

varied by the creation or issue of further shares ranking pari passu
therewith. .

PREFERENCE SHARES

Subject to the provisions of the Act, any preference shares may, with the
sanctions 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 of the shares, may
be Special Resolution determine.

ALLOTMENT OF SHARES

Subject to the provisions of these Articles relating to new
shares, the shares shall be at the disposal of the Directors and they may
(subject to the provisions, on such terms and conditions and at such
times as they think fit, but so that no share shall be issued at a discount,
except in accordance with the provisions of the Act.

The Company may exercise the powers of paying commissions
conferred by the Act; provided that the rate per centum of the amount of
commission paid or greed to be paid shall be disclosed in the manner
required by the said section and the rate of the commission shall not
cxceed the rate of ten per centum (10%) of the price at which the shares
in respect whereof the same is paid are issued or an amount equal to ten
per centum (10%) of such price (as the case may be). Such commission
may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in one way and partly in the other. The Company
may also on any issue of shares pay such brokerage as may be lawful.

Except as required by law, noperson shall be recognized by the
Company as holding any share upon any trust and the Company shall
not be bound by or be compelled in any way to recognize (even when
having notice thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of or (except only as
these Articles or by law otherwise provided) any other rights in respect of
any share except an absolute right to the entirety thereof in the registered
holder.

Nothing contained in these Articles shall preclude the Directors from
allowing the allotment of any share to be renounced by the allotee in
favour of some other persons.

Every person whose name is entered as a member in the register of
members shall without payment be entitled to one certificate for all his
shares under the Common Seal of the Company specifying the share or
shares held by him and the amount paid thereon; provided that, in
respect of a share or shares held jointly by several persons, the Company
shall not be bound to issue more than on certificate and delivery of a
certificate for a share to one of several joint holders shall be sufficient

delivery to all.

The Company shall be entitled to treat the person whose name appears
upon the Register in respect of any shares as the absolute owner thereof
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13.

14.

15.

16.

17.

18.

19.

and shall not be under obligation to recognize any trust or equity or
equitable claim to or partial interest in such shares whether or not it shall
have express or other notice thereof.

The Company shall not give whether directly or indirectly and whether by
means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpose of or in connection with a purchase
or subscription made or to be made by any person of or any shares in the
Company or in its holding company.

LIEW

The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all monies (whether presently payable or not)
called or payable at a fixed time in respect of share, and the Company
shall also have a first and paramount lien on all shares other than fully
paid shares standing registered in the name of a single person for all
monies presently payable by him or his estate to the Company, but he
Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this at any time declare any share to be
wholly or in part exempt from the provisions of this Article. The
Company’s lien (if any) on a share extend to all dividends payable
thereon.

The lien hereby conferred shall attach to all shares registered in the name
of any person indebted or under liability to the Company whether he be
the sole registered holder or shall be one of several joint holders.

The Directors may sell, in such manner as the Directors shall think fit,
any shares on which the Company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is presently payable, nor
until the expiration of fourteen (14) days after a notice in writing stating
and demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitled thereto by
reason of his death or bankruptcy.

In order to give effect to any such sale the Directors may authorize some
person to transfer the share sold to the purchaser thereof. The purchaser
shall be registered as the holder of the share comprised in any such
transfer, and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as
is presently payable, and the residue (if any) shall {subject to a like lien
for sums not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale.

CALLS ON SEARES

The Directors may from time to time make calls upon the members in
respect of any moneys unpaid on their shares {(whether on account of the
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8o specified the time or times and place of payment) pay to the Company
at theme or times or place so specified the amount called on his shares. A
call may be revoked or postponed as the Directors maydetermine.

A call shall be deemed to have been made at time when the resolution of
the Directors authorizing the call was passed and may be required to be
paid in installments,

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

I a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment therecof
to the time of actual payment at such rate not exceeding ten per centum
(10%) per annum as the Directors may determine, but the Directors shall
be at liberty to waive payment of such interest in whole or in part.

The provisions of these Articles as to liability of joint holders and as to
payment of interest shall apply in the case of non-payment of any sum
which by the terms of issue of a share become payable at a fixed time
whether on account of the amount of the share or by way of premium as
if the same had become payable by virtue of a call dully made and
notified.

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 value of
the share or by way of premium, shall, for the purposes of these Articles,
be deemed to be calli duly made and payable on the date on which by the
terms of issue, the same becomes payable; and in case of non-payment of
Interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made

The Directors may make arrangements on the issue of shares for a
difference between holders in the amount of calls to be paid and in 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 or unpaid upon
any shares held by him, and upon all or any of the moneys so advanced
my (until the same would but for such advance become payable) pay
interest at such rate not exceeding (unless the Company shall in the
General Meeting otherwise direct) ten per centum (10%) per annum as
may be agreed upon between the Directors and the member paying such
sum in advance.



27. No member shall be entitled to receive any dividend or to be present or to
vote on any question, either personally or by proxy, at any General
Meeting or upon a poll or to be reckoned in a quorum whilst any call or
other sum shall be due and payable to the Company in respect of any of
the shares held by him, whether alone or Jjointly with any other person.

TRANSFER OF SHARES

2. Subject to such of the restrictions of these Articles as may be applicable,
any member may transfer all or any of his shares by instrument in
writing in the usual or common form or any other form which the

directors may approve.

29. The instrument of transfer of any share shall be executed by or on behalf
of the transferor or/and transferee and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered
in the register of members in respect thereof,

30. (1) A share may be transferred by a member or other person entitled to
transfer the same to any member selected by the transferor; but save as
aforesaid and save as provided by sub-articles (8) and (9) hereof, no share
shall be transferred to a person who is not a member so long as any
member is willing to purchase the same at the fair value (as determined
pursuant to sub-articles {2} and (6) hereof),

(2) Except where the transfer is made pursuant to sub-articles (8} and (9)
hereof, the person proposing to transfer any share (hereinafter called a
“proposing transferor’) shall give advance notice in writing (hereinafter
called a “transfer notice”) to the Company that he desires to transfer the
same. Such notice shall specify the sum he fixes as the fair value and
shall constitute the Company his agent for the sale of the share to any
member of the Company or person selected as aforesaid willing to
purchase the share (hereinafter called the “purchasing member”) at the
price as fixed, or, at the option of the purchasing member at the fair value
to be fixed by the Auditors in accordance with sub-article (4) hereof, A
transfer notice may include several shares. A transfer notice shall not be
revocable except with the sanction of the Directors. The transfer notice
shall constitute an offer for sale of the number of shares specified therein
and the said offer shall be open for acceptance in total by the purchasing
members and not in respect of only some of the shares stated in the
transfer notice.

(3) The Directors shall forthwith give notice to all the other members of
the Company of the number of the shares to be sold and the fair value
fixed by the proposing transferor and invite each of them to state in
writing within fourteen days from the date of the said notice whether he is
willing to purchase any, and if so, what maximum number of the said
shares.

(4) Subject to sub-article (2) of this Article, at the expiration of the said
fourteen days, the directors shall allocate the said shares to or amongst
the members or members “who shall have expressed willingness to
purchase the shares as aforesaid, and (if more than one) so far as may be
necessary to pro-rate according to the number of shares already held by
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them respectively; provided that no member shall be obliged to take more
than the said maximum number of shares so notified by him as aforesaid.

(5) If the Company shall within a space of twenty eight days after being
served with a transfer notice find a purchasing member and shall give

notice thereof to the proposing transferor, who shall be bound, upon
payment of the fair value as fixed in accordance with sub-articles (2) or (6)
hereof, to transter the share to the purchasing member.

(6) In case any difference arises between the proposing transferor and the
purchasing member as to the fair value of share, the Auditor for the time
being of the Company shall on the application of either party certify in
writing the sum which, in his opinion, is the fair value and in o certifying
the Auditor shall be considered to be acting as an expert and not as an
arbitrator and accordingly the Arbitration Act shall not apply.

(7) if in any case the transferor, after having become bound as aforesaid,
makes default in transferring the share, the Company may receive the
purchase money, and the proposing transferor shall be deemed to have
appointed nay one Director or Secretary of the Company as his agent to
execute a transfer of the shares to purchasing member, and upon the
execution of such transfer the Company shall hold the purchase money in
trust for the proposing transferor. The receipt of the Company for the
purchase money shall be good discharge to the purchasing member and
after his name has been entered in the Register in the purported exercise
of the aforesaid power the validity of the proceeding shall not be
questioned by any person.

(8) If the Company shall not within the space of twenty eight days after
being served with a transfer notice, find a purchasing member and give
notice in the manner aforesaid, the proposing transferor shall at any time
within three months after the expiration of the said twenty eight days be
at liberty, subject to sub-article (10) hereof, to sell and transfer the share
(or where there are more shares than one of these not placed) to any
person whether he is a member of the Company or not.

(9) Any share may be transferred by a member to any child or other issue,
son-in-law, daughter-in-low, father, mother, brother, sister, nephew,
nicce, widow or widower of such deceased member {to which such
deceased member may have specifically bequeathed the same), and
shares standing in the name of a deceased member or his executors or
administrators (if specifically bequeathed to any of the said relations) may
be transferred to the trustees of his will or may be transferred upon any
change of trustees to the trustees for the time being of such will and the
restrictions in sub-article (1) hereof shall not apply to any transfer
authorized by this sub-article.

(10) The Directors in their absolute discretion and without assigning any
reason there for may refuse to register any transfer of a share whether or
not it is a fully paid share and may also decline to register any transfer of
shares (whether fully paid or not); where:-

(2) The Company has a lien on such share; or
0|vage



(b) The share intended to be transferred is not a fully paid share and the
Directors are of the opinion that it ig undegirable jn regpect of such

share to admit the proposed transferee to membership.

(c) The registration of the transfer would cause the number of members of
the Company to exceed the number permitted hereunder; or

(@ Such fee not €xceeding Ten Thousand Shillings (Tshs. 10,000/=} or
as the Directors may from time to time require is paid to the
Company in respect thereof: and

(b) The instrument of transfer is deposited at the registered office or at

3L If the Directors refuse to register a transfer they shall, within two months
after the date on which the transfer was lodged with the Company, send
to the transferee notice of refusal.

32 The registration of transfers may be suspended at such times and for
such periods (Not exceeding a total of thirty days in any year) as the
Directors may from time to time determine.

TRANSMISSION OF SHARES

33. (a) In case of the death of a member, the survivor or survivors where the
deceased was joint holder, and the legal personal representative(s) of the
deceased, where he was a sole holder, shall be the only persons
recognized by the Company as having any title to his interest in the

(b) in the case of a share registered in the names of two or more holders
the survivors or survivor or the personal representative(s} of the deceased
shall be the only persons recognized by the Company as having any title
to the shares.

3.  Any person enttied to a share in consequence of the death or bankruptcy
of a member shall, upon such evidence being produced as many from
time properly be required by the Director, have the right either to be
registered as a member in respect of the share or instead of being
registered himself to make transfer of share as the deceased or bankrupt
bperson could have made hut the director shall in either case have the
same right to decline or suspend registration as they would have hadin
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the case of a transfer of the share by the deceased or bankrupt person

before the death o1 ba aKiupt.

If the person so becoming in entitled shall elect to being registered
himself, he shall deliver or send to company a netice in writing signed by
him starting that he so elect. i he shall elect have another person
registered he shall testify his election by executing to that persona

Transfer of the share. All the limitation, registration and provision of
these articles relating to the right to transfer and registration of transfers
of share shall be applicable to any such notice or transfer as aforesaid as
if the death or bankrupt of a member had not occurred and the notice of
UWausier were ransier signed by that member.

A person become entitled to a share by reason of the death or bankrupt of
the holder shall be entitled to the same dividend and other advantages to
which he would be entitled if he were registration holder of the share,
expect that he shall not before being registered as a member in respect of
all share be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company; provided that the
directors may at any time give notice requiring any such person to elect
cither to be registered himself or to transfer the share. If notice is not
complied with within ninety days, the director may thereafter withhold
payweni of aii dividends, bonuses or other money payabie in respect of
the share until the requirement of the notice have been complieswith,

GENERAL MEETING

The company shall each year hold a General meeting as its Annual
General Meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notice calling it, and no more than
fifteen months shall clapse between the date of one Annual General
meeting of the company and that of the next; provided that so long as the
company holds its first Annual General Meeting within eighteen months
of its incorporation it need not hold it in the year of iis iticurporaiion or in
the following year. The Annual General Meeting shall be held at such time
and place as the Directors shall appoint.

The business of the Annual General Meeting shall be:-

g To receive and consider the accounts and balance sheet and reports of
the Directors and Auditors;

B To elect Auditors and fix their remuneration;

d To sanction a dividend; and

d To elect Directors in place of those retiring.

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

41. Any Annuai General Meeting and a meeting cailed for the passing of a

42.

Special Resolution shall be called by a twenty-one days’ notice in writing
at the least and a meeting of the Company other than an Annual General
Meeting or a meeting for the passing of a Special Resolution shall be
called by fourteen days notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to he served and of
the day for which special business, the general nature of that business,
and shall be given in the manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the receive such notice from the
Company and to the Auditors, provided that a meeting of the Company
shall, notwithstanding that is called by a shorter notice than that
specified in these Articies, be deemed to have been duly calied if it is so
agreed.

(@) In the case of a meeting called as the Annual General Meeting, by all
the members entitled to attend and vote thereat; and.

(b) In the case of any other meeting by a majority in number of the
members having a right to attend and vote at the meeting being a
majority together holding not less than 95 per cent of the nominal
value of the shares giving that right.

The a accidental omission to give notice of a meeting to, or non receipt of
notice of a Meeting by, any person entitled to receive notice shall not

Invalidate the Proceedings at a meeting.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all business that is transacted at
an Annual General Meeting, with the exception of declaring a dividend,
the consideration of accounts and reports of Directors and Auditors, the
clection of Directors in place of those retiring and the appointment of and
the fixing of the remuneration of the Auditors.

No business shall he transacted at any Qeneral Meeting ewcent the
adjournment of the meeting unless a quorum of members is present in
person or by proxy at the time when the meeting proceeds to business
comprised in sub-sections (a), (D), (c), and (d ) of Article 57 hereof
consisting of not less than two members present in person or by proxy.
For the transaction of all other business the quorum shall consist of not
iess two members presént i person or by proxy and holding or
representing not less one half of the issued share capital of the Company
upon which all calls or other sums then due have been called.

If within thirty minutes from the time appointed for the meeting a quorum
is not Present. The meeting, if convened upon the requisition of members,

Shall be dissolved: in any other case it shall stand adjourned to the same
day next week at the same time and place if at the adjourned meeting a
quorum is not present within thirty minutes from the time appointed for
the meeting it shall be dissolved.

Bjrage



47.

SL

At a General meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands unless a poll is (before or on the declaration
of the show of hands) demanded:-

d By the Chairman of the Meeting; or

B By at least three members present in person or by proxy and
representing not less than one tenth of the total voting rights of all the
members having the right to vote at the meeting; or _

9 By any member or members present in person or by proxy and

paid up on all the shares conferring the right. Unless a poll be so
demanded, a declaration by the Chairman of the Meeting that a
Resolution has, on a show of hands, been carried or carried
unanimously or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded inm favour of or agaiust

such resolution. The demand for a poll may be withdrawn.

Except as provided in Article 63, if a poll is duly demanded it shall be
taken in such manner as the Chairman directs and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was

demanded.

In the case of an cquality of votes whether on a show of hands or on a
poll, the Chairman of the mecting at which the show of hands takes place
or at which the poll is demanded shall have a second 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
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61.

question shall be taken as much time as the Chairman of the meeting
directs but not later than ten days from the date the poll is demanded,
and any business other than upon which a poll has been demanded may
be proceeded with pending the taking of a poll.

dulv authorized representatives enncerned

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any
classes of Shares, every member present in person or by proxy shall, on a

In the case of joint holders of the vote of the senior member, who tenders
the vote, whether in person or by proxy, shall be accepted to the exclusion

of the votes of the other Joint holders; and for this Purpose senigrity shall
be determined by the order in which the names stand in the register of
members,

A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his committee or other legal guardian
appointed by that court, and any such committee or legal guardian may

vote by proxy.

No member shall be entitled to vote at any general meeting unless all calls
or other sums presently payable by him in respect of shares in the
Company has been paid.

or tendered and every vote not disallowed at such a meeting shall be valid

i : - ol rrr el e | I T s 3
for all purposes, Any such sbjection made in duc tmc shall be referred to

the Chairman of the meeting whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy

The instrument appointing a praxy shall he in writing in the common

at the office of the company, not less than forty-eight hours before the
time appointed for holding the mecting, otherwise the person so named
shall not be entitled to vote in respect thereof. A proxy need not be a
member uf e Company. Uniess otherwise instructed the proxy shall vote

as he thinks fit.
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62. The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

CORPORATIONS ACTING BY mmmmgzv_xg AT MEETINGS

63. Any corporation fwhether cempany within the meaning of the Ordinance

s

or not) which is a Member of the Company may be resolution of its Board

of members of the Company, and the person so authorized shall be
entitled to exercise the same pbowers on beha]f of the corporation which he

a shareholding qualification.

(2) The First Directors of the Company shall be:-
1. VENKATA SAlI PRADEEP KUMAR VADLAPUD}

« SAKILA ALLA

They shall hold office until the first Annual General Mecﬁng'unless they
are re-elected in accordance with the provisions hereaftermentioned

MMMM

debentures, debenture StoCkK oi other Obligativas of the Company or io the
trustee of any trust deed securing the same, the right from time to time to
appoint any person a special Director (but so that not more than three
Special Directors shall be in office at any one time) to determine the
period for which any person so appointed will held office and to remove
any Special Director from his office.

debentures, debenture stock or other obligations in respect of which the

6|Paze
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& Every appointment determination or removal made pursuant to a right
granted under this regulation shall be made by notice in writing, signed
on behalf of the person entitled to make the same; every such notice shall
be delivered to the Secretary or to the registered office of the Company,
and shall take effect from the time of its receipt.

The remuneration of the Directors shall be such sum {if any) as shall be
voted to them by the Company in General Meeting and such
remuneration shall be divided amangst the Directors as the Company
shall determine. The Directors shall also be entitled to be paid all

of the Directors or General Meetings of the Company and otherwise in
connection with the business of the Company.

A Director of the Company may be or become a Director or other officer of
or otherwise be interested in, any company promoted by the Company or
in which the Company may be interested as shareholder or otherwise and
no such Director shall be accountable to the Company for nay
remuneration or other benefits received by him as a Director or officer of
or from his interest in such other Company unless the Company

otherwise directors.
BORROWING POWERS

The Diiectors may cxcivisc aii the powers of the Company 0 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 security for any debt, liability or

obligation of the Company or of any third party.

The Directors shall cause a proper register of charges to be kept in
accordance with the Act and shall duly comply with the requirements of
the Act in regard to the registration of charges therein specified or

otherwise,
POWERS D OF D RS

The business of the Company shall be managed by the Directors, who
may pay all expenses incurred in promoting and registering the Company

17jPaze
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72

74.

75.

as may be prescribed by the Company in General Meeting; but no

2. =11 S .12 3

regulation made by the Company in General Mceting shall invalidate amny
prior act of the Directors which would have been valid if that regulation
had not been made.

The Directors may from time to time and at any time by power of attorney
appoint any Company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be an attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable

The Company may exercise the powers conferred by section 33 of the Act
with regard to having an official seal for use abroad and such powers
shall be vested in the Directors.

(1) A Director who is in any way whether directly or indirectly interested
in any contract or proposed contract with the Company shall declare the
nature of his interest at a mecting of the Directors in accordance with the

Act.

purchaser or otherwise, nor shall any such contract or any contact or way
interested be liable to account to the Company for any profit realized by
any such contract or arrangement by reason of such Director holding that
office or the fiduciary relationship thereby established.

@ Any Director may act by himself or his firm in any professional
capacity for the Company and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director;
provided that nothing herein contained shall authorize a Director or his
firm to act as Auditor of the Company.

all cheques, promissory notes, drafts, bills of exchange or other negotiable
instruments and all receipts for moneys paid to the Company, shall be

18)rsge



signed, drawn, accepted, endorsed or otherwise executed, as the case may
be, in such manner as the Directors shail from time to time by resolution
determine.

MINUTES OF MEETINGS

76. The Directors shall cause minutes to he made in hooks nrovided for the
purpose:-

(a) Of all appointments of officers made by the Directors;

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

{¢j Of ail iesvlulions and proceedings at ail meetings of the Company; and
of the Directors and Committee of Directors.

77. The Directors, on behalf of the Company, may pay a gratuity or
allowances on retirement to any Director who had held any other salaried
office or place of profit with the Company or to his widow or denendants
and make contribution to any fund and pay premiums for the purchase
or provision of any such gratuity pension or allowance.

DISQUALIFICATION OF DIRECTORS

78. The office of Director shall be vacaled if the Director:-
(a) Ceases to be a Director by virtue of disqualifications spelt out in the
Act; or
(b) Becomes bankrupt or makes any arrangement or composition with his
creditors; or
{c) Becomes prohibited from being a Director by reasen of any order made
under the Act; or
(d) Becomes of unsound mind; or
(e) Is dismissed or removed from office by his appointer in accordance
with Article 83 of these Articles; or
(f) Shall for more than six months have been absent without permission of
the Directors Som meetings of the Directors held during ihat period; or
(8) Is imprisoned for a term exceeding six months; or .
(h) Is, by an Ordinary Resolution of the Company made at a General
Meeting, removed from office.

R Yy oF ORS

7. At the first Annual General Meeting of the Company all the Directors
other than those appointed pursuant to Article 83 of these Articles shall
retire from office and at the Annual General Meeting in every subsequent
year one third of the Directors for the time being or; if the number is not
three or 2 multiple of three, the number nearest to oie thid shall retile

from office.

7. The Directors to retire in every year shall be those who have been longest
in office since their last election but as between persons who become
Directors on the same day those to retire from office.

80. A retiring Director shall be eligible for re-election.

19)rzze
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The Company at the meeting at which a Director retires in the manne

aferesaid may 84 the vacated ofce By clccng a porson thorcto aid, in
default, the retiring Director shall if offering himself for re-electing a
person thereto and, in default, the retiring Director shall if offering
himself for re-election be deemed to have been re-elected unless at such
meeting it is expressly resolved not to fill such vacated office or unless a
resolution of the re-election of such Director shall have been put to the

Meeting and iost.

No person other than a Director retiring at the meeting shall, unless
recommended by the Directors, be eligible for election to the office of
Director at any General Meeting unless not less than three nor more than
twenty one davs before the date appointed for the meeting there chall
have been left at the registered office of the Company, notice in writing
signed by a members duly qualified to attend and vote at the meeting for
which such netice is given, of his intention to propose such a person of
his willingness to be elected

The Company may from time to time by Ordinary Resolution increase or
reduce the number of Directors, and may also determine in what rotation
the increased number is to go out of office.

The Directors, shall have power at any time and from time to time to
appaint any nerson to he a Director, either to £ill o casual vacanecy or as
an addition to the existing Directors, but so that the total number of
Directors shall not at any time exceed the number fixed in accordance
with these Articles. Any Director so appointed shail hold office only until
the next following Annual General Meeting and shall then be eligible for
re-election but shall not be taken into account in determining the
Directors who are to retire by rotation at such meetings,

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions arising
at any meeting shaii be decided Dy a majority of votes. In case of an
€quality 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 Directors. It shall not be necessary to
give notice of a meeting of the Directors to any Director for the time being
absent from Tanzania.

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.

The Continuing Directors may act notwithstanding any vacancy in their
body, but if and so long as their number is reduced below the number
fixed by or pursuant to these Articies as the necessary quorum of
Directors, the continuing Directors or Director may act for the purpose of
increasing the number of Directors to that number, or of summeoning a
General Meeting of the Company but for no other purposed
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The Directors may delegate any of their powers to committees consisting
of such members of their body as they think 8% any cominitice so forimed

shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors.

A committee may elect a Chairman of its meeting; if no such Chairman is
clected or if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the same, the members may
choose one of their numbers to be the Chairman of the meeting.

A committee may meet and adjourn as it thinks proper; questions arising
at any meeting shall be determined by a majority of votes of the members

present and, in the cage of an equality of vetes, the Chairman shall have 2

second or casting vote.

All acts done by any meeting of the Directors or of a Committee of
Directors or by any person acting as a Director shall, not withstanding
that it be afterwards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if such person had
been duly appointed and was qualified to be a Director.

A resolution in writing, signed by all the Directors for the time being
entitled to receive notice of a meeting of the Directors shall be as valid
and effectual as if it had been passed at a meeting of the Directors duly
convened and held. Such resolution may consist of two or more
documents in the like form signed by one or more of the Directors or
members of the committee concerned.

MAWAGIRG DIRECTOR

The Directors may from time to time appoint any one or more of
themselves o be Managing Director for such period and upon such terms
as they think fit, and may vest in such Managing Director or Managing
Directors such of the powers hereby vested in the Directors generally as
they may think fit and such powers may be made exercisable for such
period or periods and upon such conditions and subject to such
restrictions and generally upon such terms as to remuneration or
otherwise as they may determine. The remuneration of the Managing
Director or Managing Directors may be by way of salary or commission or
participation in profits or by any or all of those mades. A Managing
Director shall (subject to the provisions of any agreement between him
and the Company) be subject to the same provisions as to resignation and
removal as the other Director if he ceases to hold the office of Direclor for
any cause. A Managing Director, whilst holding that office, shall not be
subject to retirement at the Annual General Meeting.

A Managing Director shall receive such remuneration (whether by way of
salary, Commission or participation in profits or partly in one way and
partly in another) as the Directors may determine.

The Directnre mav sntriat and confer 11 non a Mnhnm‘ng Diractnr any of
© e ERETUSE 0 and confer npon a Managing Director snv of

the powers exercisable by them upon such terms and conditions and with
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he is entitled in his own capacity as Director for the purposes of making a
Yuuviww ui Dicvivrs wihen such quorum exceeds two. An aiiernate
Director shall ipso facto cease to be an alternate Director if hig appointer
ceases for any reason to be g Director: Provided that when a Director
retires but he is re-appointed at the meeting at which the retirement
takes effect, any appointment made by him pursuant to this Article which
was in force Immediatelv prior to his retirement shall continue to operate
after his re-appointment as if he had not so retired.

SECRETARY

Secretary who shall be deemed to be the Secretary during the term of his
appointment.

No person shall be appointed to hold office as Secretary who is:-

@  The sole Director of the Company; or

() A corporation the sole Direcior of which is the sole Director of the
Company; or

(c) The sole Director of 4 corporation which is the sole Director of the

Coumpany.

The Directors shall provide for the safe custedy of the Seal, which shall
only be used by the authority of the Directors authorized by the Directors

i1t Urai Uehiedf aod cvely insirument tw which the Seaj shail be aifixed

Rffege
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108,

104.

106.

shall be signed by a Directors and shall be counter-signed by the
Secretary or a second Director or some other person appointed by the
Directors for the purpose.

PROFITS, DIVIDENDS AND RESERVES

Subject to any preferential or other Special rights for the time being
attached to any special class of shares, the profits of the Company which

The Directors may, with the sanction of the General Meeting, from time to
time declare dividends, but no such dividend shall be payable except out

Company, as they may select. The Directors may also from time to time

assets and in particular of paid up shares, debentures or debenture stock
of any other company or in any one or more of such ways and the
Directors shall give effect to such distribution. Directors may settle the
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107.

109. The Directors shall cause proper books of accounts to be kept with respect

110

111

112

113

to:-
@  All sums of money received and expended by the Company and the



114,

require a copy of those documents to be sent to any person of whose
address the Company is not aware or to more than one of the joint
holders of any shares or debentures.

CAPITALISATION OF PROFITS

Subject to any consent required by law, the Company in General
Meeting may, at any time, and from time to time, resolve that any sum
not required for the payment or provision of any fixed preferential
dividend; and

(a) For the time being standing to the credit of any Reserve Account of the

Company including premiums received on the issue of any debentures
of the Company and any sum carried to reserve as a result of a sale or

(b) Being undivided net profits in the hands of the Company,

be capitalized and that such sum be appropriated as capital to or

with such resolution shall be cffective; provided that no such
distribution shall be made unless recommended by the Directors and



116.  Auditors shall be appoin

117. A notice may be given

118 A notice may be given by the Com

119 A notice
in conse
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Names, Addresses, and Descripion of | Numberof | Signature |
Subscribers. shares taken
by each
Subscriber
SAKILA ALLA | 500
NELLORE, 2/6/32, KUMMAR STREET :
NAWABPET, SRIRAMULU ﬂ:kqgéx
524002 ANDHRA PRADESH
INDIA +98
e | SO S
' VENKATA SAJ PRADEEP KUMAR VADLAPUD] J
| NELLORE, 2/8/32, KUMMAR STREET i
. NAWABPET, SRIRAMULU V-V Sal pratap =1
| 524002 ANDHRA PRADESH ‘
INDIA +98
s
Dated at DISCCORY...... this. . ... day of SEPRMBEL. 2018
Witness to the above signatures
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