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THE COMPANIES ACT (ACT NO, 12 OF 202}
A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

aF
GREEN VENTURES LIMITED

The name of the Company is GREEN YENTURES LIMITED.

The registered office of the company shall be situated in Mainland Tanzania.

The objects for which the Company is established are;

Princi

3l

32

33

| objects

To manufacture and process of new or spent {i.e. recycled) plastics resins into
intermediate or final products, uwing such processes as compression molding,

extrusion maolding, injection molding. blow molding and casting.

To manufaciure mineral water, plain icc bars, sofl drinks, different 1ypes of
beverages. fruit juices, Aavoured drinks and 1o deal in the whiolesaberetail
trading of the said drinks.,

To resell, lease and rent oul water purifiers, water stations and other similar

products i husinesses, consumers and public places.

Ancillary objects

34

-

T irvest the capital, assets or other funds of the Company in the purchase or
scquisition of rights in moveable or immoveable property, shares, stocks,
debentures, debenture sfock, bonds, morigages, obligations, securitbes, or 0

finance their acquisition or beasing or hire purchase,

To camy on the business of an investment company and e buy, undertake,
invest in and acguire and hold shares, stocks, debentures, debenture stock,
bonds, obligations end securities issped or guaranteed by any company
constituted or corrying on business in any part of the world and debeniures,
dehenture stock, bonds, obligations and securities issued or mErantesd by any
Government, State, public body or autherity, supreme, municipal, local or

) ri RIS g
any private or public company or firm or person and to deal with and R0~ L“‘c i
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accoutd the same peovided always that no investment imposing unlimited

limbility on the Company shall be made.

To lend and advanee money o crodit o any person or company, 1o guaranioe
and give guarantess or indemnities for the payment of moncy or the
performance of contracts or obligations by any person of company, 1o secune
of undertake in any way the regayment of money lent or advanced to or the
lisbilities incurred by any persen or company.

To advance money to any person ar persons of corporation either at interest af
wilhowd, upon the security of property (including any right of occupancy or
derivate right of occupancy) by way of mortgage, or upon marketable security
amd in particular to advance money to members in the Company, and others,
upon the security of or for the purpose of enabling the person borrowing the
same to erect, or purchase, or cnlarge or repair any house or building, or w0
purchise, the fee simple or any less estafe or imerest in, or bo ke a demise for
amy lerm or lerms of years of any property in the United Republic of Tanzania,

upon swech teems and conditions as the company may think At

To act as agends for sale and purchase of any stock. shares, or securities, to be
stock brokers, to deal in stock exchange business, to hold stock shares in any
company, to deal ar execule orders, lo buy amd sell securities and any other
businesses relufing o a stock exchange, bond exchange or any other regulated

capital market.

To finance, assist the development through Anancing, capital advancement o
industries, individuals. agricultural projects and other underiakings, by giving
loans or acquiring shares in these undartakings and realize prodit thereof, to
engage in the business of project appraisals and financiers, and to deal in any

business reloting to finance.

Te apply fos, purchase, or lherwise acguire and profect and renew in any part
of the world, eny patents, rademarks, designs, licenses, concessions and the
like, conferring any exclusive or non-exclusive or limited right 1o their use or
any secrel or other information as to any invention which may seem capahle of
being used for any of the purposes of the company, or indirectly 1o henefit the
Company and to use, exercise, develop or gramt licenses in respect of, or

otherwise tum o account the property, rights, or information so acquired.



https://v3.camscanner.com/user/download

ER

1,13

ile

To acguire and undertake the whole or any part of the husiness, property and
liabilities of any person of company carrying on of proposing to camy on any
business which the Company is authorized to carry on or posscssed of property
suitable for the purposes of the Company or which can be carried on in
conjunction therewith or which is capable of being conducted so as 1o directly

or indirectly benefit the Company,

To amalgamate, enter into partmership or into any arrangement fiar sharing
profits, union of interest, co-operation, joint venture or recipracal COTRESSI0N
or for limiting competition with any person or company carrying on of engaged
in, any business or transaction which the Company is authorized to carry on or
engage in, or which can be carried on in conjunction therewith or which is

capable of being conducted so s directly or indirectly to benefit the Company.

To improve, manage, develop, grant rights or privileges in respect of, or
otherwise, deal with, all or any part of the property and rights of the Company.

To vest any immovable or movable property, rights, or interest acquired by or
belonging to the Company in any person of company on behalf of or for the
henefit of the Company, and with or without any declared trust inn favour of the
Company .

Ta subscribe for, take or otherwise, and old shares, stocks, debentures, or
other securitles of ar];,- pther company and 10 act a5 managing agenis and

management consultants,

To invest and deal with moneys of the Company not immediately reguired in

2y MAanneT,

To recelve money on deposit or loan and borrow or raise money in such manner
as the Company shall think fit, and in particular by issue of debentures, or
debenture stock, perpetual or otherwise, and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lien upon all or any
of the property or assets of the Company, both present and future including its
uncalled capital, and also by a similar morigage, charge of lien to secure and
guarantes the performance by the Company or any other person or company of
any obligation undertaken by the Company or any other person ar company as
the ciase may be.
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.18 T draw. make, accept, endorse, discount, execute and issiee promissory notes,
bills of lading, warrants, debentures and other negotiable or transferrable

insiruments.

3.19 To apply for, promate and obtain any act of Parliament, charter, privilege,
concesdon, licence or authorizetion of any government, siate or municipality,
provision, order or licence of any authority for enabling the Company to carry
any of its objects into effect or for extending any of the powers of the Company
or for effecting any modification of the constitution of the Company or for any
other purpose which may scem expedient and o oppose any procesdings or
applications which may seem calculated directly or indirectly to prejudice the

interests of the Company.

320 T enter into any arrangements with any governments o authorities, supreme,
municipal, local or otherwise or any person or company that may seem
conducive 10 the objects of the Company or any of them and to obtain from
any such government authority, person or company any rights, privileges,
charters, coniracts, licenses and concesslons which the Company may think fit

or desirable to obiain and 1o carry out, exercize and comply therewath,

321 To pay out of the funds of the Company all expenses which the Company may
lawfully with respect to the formation and regisiration of the Company or issue
of its capital including brokerage and commissions for obtaining applications
fior or taking placing or underwriting or peocuring the undervwriting of shares,

debentures of ather securities of the Company.

jaz To pay for any rights or property acquired by the Company and Lo remuncrate
any persen or company whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in full or in

part o otherwise,

323 To sell, lease, morlgage, of otherwise dispose of the property, assels, of
undertaking of the Company or any part thercof, for such consideration as the
Company mity think fit, and in particulir for shases, stock. debentures, or ofher
gecurities of any other company whether or not having objects altogether or in

part similar to thase of the Company.

3 To distribute armong the members in specie any property of the Company, o

any proceeds of sale or dispesal of any property of the Company, but so thy
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noy distribution amounting to a reduction of capital shall be made except with

the sanclion, aof any, for the time being required by law.

kP T act as agentz, or brokers, o as trustess [or any person of eampany and to
undertake and perfoem sub-contracts and to de all or any of the above things
in any part of the world and either as principals, agents trustees, conractorns, of
otherwise and either alone or jointly with others, end either by or through

agents, sub-contractors, trustecs or otherwise,

1.26 To carry on amy other business which miy seem 10 the Company capahle of
being convenigntly carried on in connection with the above or calculsied
directly or indirectly to enhance the value of or render profitable any of the

property or rights of the Company.

327 Uer b all such other things as may be deemed incidental or conducive to the
amainment of the above objects or do any other things that the direciors may
deem necessary and bencficial o the Company.

And it is hereby declared that: -

The word “cormpany™ in this clause, except where used in reference to this
Company. shall be deemed o inclube sy parinership or ather body of persons,
whether corporate or incorporate, and whether domiciled in Mainland
Tamzania or elsewhers, and the imention is that the object specified in each of
the paragraphs of this clause shall be regarded as independent objects, and
aceordingly shall in no way be limited or restricted (except where otherwiss
expressed in such parspraphs) by reference 1o or inference from the terms of
any other paragraph or the name of the Compamy, and

That the meaning of any general word or words in any paragraph of this clawse
shall not be restricted by being construed efusdem generis with any particular
worrd or words in the same paragraph.

The lizbility of members is lmited,

The share capital of the Company is Tanzanisn Shillings Five Hundred Thousand
(say Tshs, S00,000/=) divided into 100 shares of TZS 5000 each with such rights
privilegss or comditions as may ke determined by o2 in accordance with the regulations ——
of the Company, and to vary, modify or abropate any such rights, privilege -
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conditions in such manner as may for the time being be provided by the regulations of

the Company.

We, the several persons whose names and addresses are subseribed, are desirous of being

formed into a company, in pursuance of this Memorandum of Associalion, and we respectively

agree to take the number of shares in the capital of the Company set opposite our respective

NENes.
| Name, Adddress and | Number of Shares Signature “of the
_ [escripiion of Subseriber(s) Subscriber(s)

Blue Invesimenis AR

Cranderydsgatan 11
SE-114 26 S1ockholm
Bwedern

i)

Executed on behalf of  Hlue

Investments AR

byt

Name: T-)__ el i 58 £ By

MNamic:
Position: Director/Secretary
Signature:

"B 2017 Stockholm AB
Danderydsgatan 11

SE-114 26 Stockholm

Sweden

ko

Executed on behalf of B 2017
Stockholm AB

by

Mame: I:LJ i kit e,

Position: Ddr 01
ﬁgﬂalurn:/l‘zj' |
|
J=f =

Mame:
Paosition: Director/Secrelary
Signature:
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Datedat OS5 ihis  dayof Jeplemucs 2018

WITNESS o the above signature of Blue lavestments AR

I, the endersipned, Adrienne Bonde, Demty Notary Fublic

ot the Gilty ol Steckholm, Swaden, coctify that

Carl Anders Gunnar Jacobson-——
Signature: iisnmsmie e e sansianssannian N SOENORRES Nozipn lor

BElue Investments AB-———
hashave issued end signad the foragaiag doemisnt,
Address: TR e . [ Stockholm
Crowns 425:- Ex officie: 201 8-09-05—>

e - ) -'_
: Hf, J;/////-E#?-
/(f"{ P i
e
L

Mame:

Occupation: WOTARY PUBLIC
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Datedm = ~'= this dayof <F&P Endhi 2018

WITNESS to the above signature of B 2017 Stockholm AR

Mame: v s | S8 URarsigned, Addenne Bande, Depoty Notary Pubiic
of the City of Stockholm, Swedes, cartify that
g ; Carl Anders Gunnar Jacobson=-—=-
IEnAlure: e e e i ﬂl.l'hlaulhn-."ii'nd1u's.|g11{ur
B 2017 Stockholm AB===
s hashiave isseed and sipnod the Toreming docume
Auddress: s ———————— T en Eb::H:E:ImE i,
Ciovns 425:= Bxolice: 2018-09-05—
¥ “

s P
7 i
Decupation: MOTARY PUBLIC 4
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THE COMPANIES ACT (ACT NO. 12 OF 2002)
ARTICLES OF ASS(MCIATION
aF
GREEN YENTURES LIMITED

Imferpretaiion

The regulations in Table "A” in the First Schedule to the Companies Act, No.
12 of 2002 shall not apply 1o the Company.

In these articles. unless the context atherwise requires, the following words
shall have the meaning =ct out below:

[a}
(h]

(e}

i)

]
n

g
{hy

il
i)
ikl

il

“articles” means these articles of asociation of the Company;
“Companies Act” or “Act” means the Companies Act No. 12 of 2002
of the laws of Mainland Tanzania;
“director” means a director of the Company, and includes any person
occupying the position of director, by whatever narme called;
*“fully paid™ in relation to & share. means that the nominal value and
uny premium to be paid to the Company in respect of that share have
been paid to the Company;

“holder™ in relation io shares means the person whose marme 15 entered
in the register of members as the holder of the shares;
“insgrument” means a document in paper or electronic form;
“member” nwans a person who is the holder of a share;

“ordinary resolution” means a resplution passed by a simple majority
of the members {or of a class of members) of the Company;
“paid” means paid or credited as paid:

“shares” means shares in the Company;
“gpecial resolution™ has the meaning given in section 143 of the
Companies Act;
“subsidiary™ has the meaning given in section 487 of the Companies
At

“writing” means the representation or reproduction of words, symbaols
of other information in a visible form by any method or combination
of methods, whether sent or supplied in electronic form or otherwize,

Mhe expressions "Debenture” and "Debenture holder” shall include "Debenture Stock” and
"Debenture Stockholder, and tle expression "Secrefary™ shall include a temporary or assistant
Secretary and any person appointed by the Directors to perform any of the duties of the Secretary,

Save as aforesald any words or expressions defined in the Act shall, if not inconsistent with the
subject or context, bear the same meaning in these anicles,

The headings and titles are inserted for convenience only and shall not affect the construction of

these articles.

CamScanner
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In these Articles, reference (o the transfer of a share includes the transfer, assignment or other
disposal of a heneficial or other interest in that share, or the creation of & trust o encumbrance
owver that share, and reference 1o & share includes a beneficial or ather interest in a share,

Words importing the singular number only shall include the plural and the converse shall also
apply.

Words importing males shall inclisde females.

FRIVATE COMPANY
3 The Company is o privale Company and sccordingly:
(a} the right to transfer shares is restricted in manner as hereinafter prescribed.

)] the membsars of the company (exclusive of persons who are in the employment of
the Company is limited 1o fitty, FROVIDED THAT. where two or more persons
hold ane or more shares in the Company jointly, they shall, for the purposs of this
Article, be treated as a single member;

{c]) any invitation to the public to subscribe for any shares or debentures of the
Company 15 prohibited;

{d) the Company shall not have power to issue share warrants to bearer,
POYWER TO IS51UE SHARES

4. Subject to these articles, but without prejudice to the righis attached 0 any existing share,
unissed shares shall be at the disposal of the Directors, and they may allol, gramt options
awer, of ofherwise dispose of them to such persons, af such times, and on such erms as
they think proper.

% The Directors may issue shares which are to be redeemed o are liable 1o be redeemed at
the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares

f. Mo ghares shall ke issuad ar a discount, except in aceordance with the Act,

Amy mew shares issued by the Company shall first instance be offered to the members in
proportion, a nearly as possible, o their existing shareholding, unless otherwise
determined by resolution of the members.

COMMISSIONS

£ Inaddition 1o all other powers of paving commissions, the Company {or the Di
behalf of the Company) may exercise the povwers of paying commissions co urcﬂ'ht '1.]513-;,



https://v3.camscanner.com/user/download

IL

I4.

Act, provided that the rate per cent, or the amount of the commission paid or agreed to b
paid, shall be disclosed in the manner required by the Act and the ratg of the commission
shall not exceed the rate of Ten per cent (10%%) of the price at which the shares in respect
of which the commission is paid are issued or an amount equivalent thereto.

The Company (or the Directors on behalfof the Company ) may also on any issue of shares
pay such brokerage as may be lawful.

MOIMFICATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of shares, the special
rights attached to any class may, subjject to the provisions of the Act, be modified or
abrogated, either with the consent in writing of the holders of three-fourths of the issued
shares of the class, or with the sanction of a Special Resolution passed at a separate
General Meeting of such holders (but not ctherwise).

The rights may be so modified or abrogated either whilst the Company is o going concerm
or during or in contemplation of a winding up,

To every such separate General Meeting all the provisions of these articles relating to
General Meetings of the Company or to the proceedings thereat, shall apply. The necessary
quorum shall be two persons at least hobding or representing by proxy one-halfin mminil
amaunt of the issued shares of the class, [f at any adjowmed meeting of such holders a
quorum as above defined is not present, those Members who are present shall be a
quarum). The holders of shares of the class shall have one vote in respect of every shares
of the class held by them respectively,

SHARE CERTIFICATES

. (1) Every person whose name is entcred as a member in the Register shall be

entitled withoul payment to receive within two months afier alloiment or
lodpement of transfer {or within such other shorter period as the conditions of issue
shall provide) one certificate for all his shares of any one class,

{2) Every certificate shall be issued under the Seal or be otherwise executed in
nccordamce with the Companies Acl.

{3) Every certificate shall specify the shares to which it relates, the nominal value
of those shares, the amount paid up on the shares and any distinguishing numbers
assigned to them.

(4} If more than one person holds a share, the Company may issue one ceriificate
in respect of it and delivery of a certificate for such share to one of several joint
holders shall be sufficien delivery to all such holders.

{13 If a share certificate in respect of any shares is wom out, defaced, damaged. lost
or destroved, the affected member is entitled to be issued with a replacemen
certificate in respect of the same shares.
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(2} A member exercizing the right 1o be issued with o replacement share certificate;
{a) may at the same time, exercise the right 1o be isswed with a single certificate or
separnte certificates:

(b} must retern the cemificaie which is to be replaced to the Company if it is
damaged or defaced: and

() must comply with such conditions as 10 evidence, indemnity and the pavment
of a reasonable fee, as the Directors deem fit,

LIEN

15. (1) The Company shall kave a first and paramount lien on cvery share for all
moneys (whether presently payable or not) called or payable at a fixed time in
respect of such share.

{2} The Company shail also have a first and paramount lien and charge on all
shares (including fully paid shares) standing registered in the name of each
SMember {whether salely or jointly with others) for all the debis and liabilities
of such Member to the Company.

{3} The Company’s lien shall prevail whether the Menber's debi or liahility was
incurred before or after notice to the Company of any equitable or other interest
by any person, and whether the period for the payment or discharge shall have
actually arrived or not and notwithstanding that the same are joint debis or
liabilities of such Member and any other person,

(4} The Company's lien (if any) on a share shall extend 1o all dividends pavable
thereon but the Directors may at any fime declare any share to be sxempd
wholly or partinlly from the provisions of this Article,

L6, {13 The Company may sell, in such manner as the Directors think fit, any share
om which the Company has a lien,

(2} Mo zale shall be made under this article unless a sum in respect of which the
lien exists is presently payable, 14 davs™ notice of intention to sell in default,
has been given to the holder for the ime being ol the share or the person
entitled by reason of his death or bankruptey to the shares and the notice period
has expired without the member paying the sum demanded.

I7. For giving effect o any such sale, the Directors may authorise some person o
transfer the shares sold to the purchaser. The purchaser shall be registered as the
holder of the shares compeized in such fransfer, and he shall ot be bound to see o
the application of the purchase money, nor chall his title 1o the shares be alfected
by any irrepularity or invalidity in the proceedings in reference to the sale.

I8 The net proceeds of such sale after payment of the costs of such sale shall be
applied in or towards pavment or satisfaction of the debt or liahillty In respect of
which the len exisis, 0 far as the same i3 presently payable and any residue shall
(subject to a like lien for debis or liabilities not presently pavable as existed upon
the shares prior to the sale) be paid to the person entitled to the shares ot the fime
of the sale.
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20

1.

42,

23,

24,

L

CALLS ON SHARES

{13 The Directors may from time (o lime make calls upon the Members in
respect of any monevs (whether on aceount of the amount of the shares or by
way of premium} unpaid on their shares.

{2} Except as otherwise fixed by the conditions of application or allotment, no call
om any shares shall excesd one-fourth of the nominal amaunt of the share or be
payable at less than fourtesn days from the last call.

{3} Each Memhber shall (subject to receiving at least fourteen days’ notice
specifying the time and place of payment) pay to the Company at the time and
place so specified the amount called on lis shares,

(4} A call may be revoked or postponed as the Directors may determine.

A call shall be deemed to have been mads ot the time when the resolution of the
Directors authorizing the call was passed. A call may be made payable by
instalments,

The joint holders of o share shall ke jointly and severally lable w pay all calls in
reapect theraof,

(1} 1t a sum called in respect of a share iz not paid before or on the duy appointed
for pavment thereof, the person from whom the sum is due shall pay interest on the
sum from the day appointed for payment o the time of actual payiment.

(2} The rate of interest shall not exceed the current interbank commercial lending
rate, as the Directors miy determine, bt the Directors shall be ot liberty to waive
payment of such interest wholly or in part,

(1} Any sum which by the terms of i==ee of g share becomes pavable upon aliotment
or al any fixed dute, whether on sccount of the smount of the shares or by way of
premiurn, shall for all the purposes of these aricles be deamed to be a call duly
made and payable on the date on which by the terms of issue the same hecomes
peyable.

(2) In case of non-payment all the relevant provisions of these articles as fo
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
hed become payvable by virue of a call duly made and notified.

The THrectors may, from time o time, make arrangements on the e of shares
for a difference hetween the holders of such shares in the amount of calls o be paid
and in the times of payment.

{11 The [Directors may, if they think fic, receive from any Member willing 1o
advance. all or any part of the moneys unpaid wpon the shares held by him beyond
the sums actually called up as a payment in advance of calls,

extend, the liability upon the shares in respect of which it i3 advanced, .
|
|

(23 Such payment in advance of calls shall extinguish, 0 lar as the same w \
/e TN Y
13 -.:j &)

CamScanner
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6.

27

18,

29,

30,

3.

3,

{1) The Company may pay interest at such rate as the Member paying such sum
and the Direclors Agree upon on any amount in excess of the amount ol the calls
then made upon the shares in respect of which it has been received.

TRAMSFER OF SHARES

Subject 1o the restrictions of these articles and any other agreement of the Members,
shares may be transferred by means of an instrument of transfer in any usual Form
or any other form approved by the Directors.

{19 The instrument of transfer of 2 share shall be in writing und shall be signed by
or on behalf of the transferoe and transferee.

(2) The transferor shall be deemed 1o remain the holder of the share until the name
of the transferee is entered in the Register in respect thereof.

(1% The Directors may dizpense with the exacution of the instrument of ransfer by
the transferee in any case in which they think fit in their diseretion so to do.

The Directors may refuse 1o register any transfer of a share where the Company
has a lien on the share under article 15 until such time as the debt or liability which
gave rise 1o the lien is paid or discharged.

Mo transfer shall be registered if, by any reason thereof, the number of members
wiould excesd the limit prescribed by article 3.

If the Directors refuse to register a transfer, they shall, within two months after the
date on which the transfer wais lodged with the Company, send to the transferce
notice of the refusal and the reasons for such refusal,

The Company shall retain all instruments of transfers, which shall be registered,
but any instrument of transfer, which the Directors may decline to register, shaill on
demand be retumed fo the person depositing it with the Company.

The Directors may decline to recognise any instrument of transfer unless:-

(i) Such fee, as the Directors may from time to time require, is paid to the
Company in respect thereof; and

) The instrument of transfer is deposited at the Office or such other place
as the Directors may appoint, accompunied by the certificate of the shares
o which it relates, and such other evidence as the Directors may
reasonably require to show the right of the transferor 1o make the tronsfer,
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2R

29,

30

il

32,

(3} The Company may pay interest al such rate a3 the Member payving such sum
and the Direciors agree upon on any amount in excess of the amount of the calls
then made upoa the shares in respoect of which it hes been received.

TRANSFER OF SHARES

. Subject to the restrictions of these articles and any other agreement of the Members,

shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the [ireciors.

27, (1} The instrement of transfer of a share shall be in writing and shall be signed by

or on behalf of the transfieror and transferee,

(2} The tramsieror shall be deemed 1o remain the holder of the share until the mme
of the transferee is entered in the Register in respect thereof.

(3} The Directors may dispense with the execution of the instrument of transfer by
the transferce in any case in which they think it in their discretion so 1o do

The Directors may retuse to register any transfer of o share where the Company
has a lien on the share under article 15 until such time as the debt or liahility which
gave rise 1o the lien iz paid or discharged.

Mo transfer shall be registered if, by any reazon thereof, the number of members
would excesd the limit preseribed by article 3,

If the Directors refuse to register a transfer, they shall, within two months after the
date on which the transfer was lodped with the Company, send 1o the transferee
nedice of the refusal and the reasons for such refusal.

The Company shall retein all instruments of translers, which shall be registered,
but any instrument of transfer, which the Direciors may decline o register, shall on
demand be returmed to the person depositing it with the Company.

The Directors may decline to recopnise any instrument of transfer unless:-

(a} Such fee, as the Ddrectors may from time to me requirg, is paid o the
Company in respect thereof; and

(b The instrument of transfer is deposited ol the Office or such other place
as the Direciors may appoint, accompanied by the certificate of the shares
i which it relates, and such other evidence as the Directors may
reasonably reguire to shiow the right of the transferor fo make the transfer.
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TRANSMISSION OF SHARES

{11 In casc of the death of a Member the survivors or survivors whete the deceased
was a joint holder, and the execulors or administrutors of the deccased where he
was a sole or only surviving holder shall be the only persons recognized by the
Company as having any title to his shares.

{2} Nothing contained in this article shall release the estate of a deceased holder
{whether sole or joint) from any liability in respect of any share solely or jointly
held by him.

Any person becoming entitled 1o a share in consequence of the death or
bankruptcy of a Member may, upon swch evidence as 1o his title being producsd
as miy from time to time be required by the Directors, either be registered himself
as holder of the share or elect to have some person nominated by him registered
as the transferee of such share.

. {13 If the persan so becoming entitled shall elect 1o be registered himself, he shall

deliver or send to the Company a notice in writing signed by him stating that he
5o elects. I he shall elect to have his nomines registered, he shall testify his
election by executing to his nominee a transfar of such share.

(2} All the limitations, restrictions and provisions of these articles relating to the
right to transfer and the registration of transfer of shares shall be applicable to any
such notice or transfer as il the death or bankruptcy of the Member had not
occurred and the nofice or transfer were a transfer executed by such Member.

(17 A person becoming entitled o a share in consequence of the death or
bankruptcy of a Member (“Trustee”) shall be entitled to receive and may give 2
discharge for all dividends and other moneys payable in respect of the shares,

(2} A Trustee shall not be entitled to receive notice of or 1o attend or vole ol
meetings of the Company or, W any of the rights or privileges of a Member until
hes shall have become & Member in respect of the share in accordance with articles
15 and 36,

{3) Should a Trustee fail cither to transfer the share or to elect to be registered as
a Member within sixty days of being reguired so to do by the Directors, he shall
if the case of shares which are fully paid up be deemed to have clected 1o be
registered as a Member in respect thereof, and may be registered aceordingly.

FORFEITIURE OF SHARES

If a Member fiails 10 pay the whole or any part of any call or instaltment of a call
an the day appointed for payment, the Directors may, ot any ime thereafier, during
such time as any part of such call or instalment remains unpaid, serve a rstice on
him requiring payment of so much of the ¢all or instalment as is unpaid, together
with any inerest which may have scersed and all expenses which may have been
incurred by the Company by reason of swuch non-payment.
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The notice shall name a further dey (not being less than seven days from the date
of the natice} en or before which end the place where the payment required by the
notlee is to be made. The notice shall also state that in the event ol ton-payment
at in the manner specified in thercin. the shares in respect of which the call wos
made will be liable 1o b forfeited.

If the requirements of any such notice are not complied with, any share in respect
of which such notice hits been given may at any time thereafter be forfeited by a
resolution of the Directors to that effect,  Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually paid befione
fosrfaitire.

(11 When any share has been forfeited in accordance with these articles, notice of
the forfeiture shall forthwith be given fo the holder of the share, or the person
entitled to the share by transmission, as the case may be.

(2} An entry of such notice having been given and of the forfeiture with the date
thereoi shall be made in the Register opposite 1o the entry of the shares,

{3) Mo forfeiture shall be in any manner invalidated by any accidental omission
ar neglect to give such nolice or o make such entry as aforesaid.

(17 A forfeited share shall become the property of the Company and may be sold,
re-allotted or otherwise disposed of, efther to the person who was, before
forfeiture, the holder ifereof or entitled thereto, or (o any other person, upon such
terms andd in such manmer as the Directors shall think it

(27 Al any time before a sals, re-alletment o disposition, the forfeiture may be
cancelled on such terms as the Directors think fit. The Direclors may i§ necessary,
puthorise some person to transfer a forfeited share to any such other person as
aforesaid,

(1) & person whose shares have been forfeited shall cease fo be 8 Member in

respect of the forfeiled shares.

(%) Motwithstanding the forfeiture, such person shall remain liable to pay Lo the
Company all moneys which, ol the date of the forfeiture, were pirrable by him to
the Company in respect of the shares, with interest thereon as shall be determined
by the [irectors feom the date of forfeiturs umtil payment.

{3) The Directors may waive payment of such interest either wholly or in part &nd
the Directors may enforce payment without any allowance for the value of the
shares ot the (ime of forfeinine,

{11 A statwtory declaration in writing by a Director or the Secretary of the
Ciompany that a share hes been duly forfeited on the diste stated in the declaration
shall be conclhsive evidence of the facts therein stated as against all persons
claiming 1o be entitled to the share,

(21 Such declaration and the receipt of the Company fior the consideration (iT any)
given for the share on the sale, re-allotment or disposal thereol together with the
cerlificate of proprictorship of the share under Seal delivered to & purchaser
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allonee thereof shall (subject 1o the execution of & transfer if the same be required)
constitute a good title to the share.

(3) The person to whom the share is sold, re-allofted or disposed of, shall be
reristersd as the holder of the share and shall not be bound to see to the application
of the purchase money (i any) nor shall his tifle to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forteiture, sale, re-
allotment or disposal of the share,

INCREASE OF CAPITAL

. Subject 1o any agrecment to the comtmry, e Company meay from (ine (o ime by

resclution increase its shore capital by such sum 1o be divided into shares of such
araunt a5 the resolution shall prescribe.

All mew shares shall be subject to the provisions of these artiches with reference
1o pavment of calls, lien, transfer, wransmission, forfeiture and otherwise and,
unless otherwise provided in accordance with the powers conteined in these
articles, shall be Ordinary Shares.

ALTERATION OF CAPITAL

. The ff{mlpmrl:-.' Iy by resolution: -

(a) Consolidate and divide all or eny of its share capital into shares of langer
amount than its existing shares;

() Cancel any shares, which, at the date of the passing of the resolution, have
mot been taken, or agreed to be taken by any person, snd diminish the
amount oF 12 capital by the amount of the shares so cancelled;

() Sub-divide its shares, or any of them, into shares of smaller amount than
i fixed by the Memorandum of Association (subject, nevertheless, o the
provistons of the Act), and 50 that the resolution whereby any share is
sub-divided may determine thai, as between the holders of the shares
resulting from such sub-division, one or mere of the shares may have any
such preferred or sther special rights over, or may have such deferred
rights, or ba subject 1o any such restrictions as compared with the odhers
as the Compary has power to attach to unissued or new shares;

(d) Reduce i1z capital or any capital redempiion reserve fund or any share
premium account in any manner authorized by the Act.

STOCK

The Company may by resolution convert any paid-up sharcs inte sock amq-'lr
reconvert any stock into paid-up shares of anmy denomination. |

el L
-t L
% & L

b
S
&

iig I

Z |
51

=3



https://v3.camscanner.com/user/download

44,

49,

50,

53

(11 The holders of stock may transfes the same, or any pari thereof in the same
manner, and subject o the same regulations as end subject to which the shares
from which the stock arosc might previously 1o conversion have been transferred,
or as near thereto &s circumstances admil,

(21 The Directors may from time fo time fix the minimum amount of stock
transferable but so that such minimum shall not exceed the nominal amount of the
shares from which the stock arose,

The hedders of stock shall, according to the amount of stock held by them, hove
the same rights, privileges and advemtages ws regards dividends, voting w
meetings of the Company and other matters as if they held the shares from which
the stock arose. Mo such privileges or advantage (except participation in the
dividends and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advaniags.

such of the regulations of the Company as arc applicable, to paid-up shares shall
apply to stock, and the words "share™ and "shareholder” therein shall includs
"siock” and "stockholder”,

GENERAL MEETINGS

. A peneral mesting of the Company shall be held as the annual general meeting

oce in every vear, al such time (within a period of not more than fifteen months
after the holding of the last preceding annual general mesting) and place as may
e determined by the Directors. All general meetings other than annual general
mieztings shall be called "sxiraordinary meetings®.

. The Directors may call an extreosdinary meeting whenever they think it and shall,

on reguisition of the membess in accordance with the Act, proceed to convene an
extraondinary meeting as required by the Act. Tn the case of extraordinary mecting
called in pursuznce of a reguisition, unless the Direciors shall have called such
meeting, no business other than that stated in the requisition as the objects of the
meeting shall be transacied,

The Directors shall have the right to bold the Company’s general meetings by any
means including video conferencing, elecironically or by lelecommunizations and
shall further be ahle io execute their resolutions and authorise minwtes of meetings
at a tire and place other than at the location of the meetings.

NOTICE OF GENERAL MEETINGS

S (L) All genveral meetings of the Company shall be called by al lesst twenty-one

days' nofice in writing. The notice shall be exclusive of the day on which it is
served or deemed Lo be served and exclusive of the day for which it is given, an
shall specify the place, the day, and the hour of meeting, and in case of speci
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business, the general nature of such business {and in the case of a meeting
convened for passing a Special Resolution, the intention to propose such
resalulion as a Special Resolution).

{23 The notice shall be given 1o such persons as are, under the Act are entitled to
receive notices from the Company.

{3} With the consent in writing of all Members entitled to receive nogices from the
Company, a shorter notice may conveng a meeting and in such manner as such
Members may think fit.

The accidental omission to give notice to, or the non-receipt of nodice by, any
Member, shall not invalidate the proceedings al any peneral meeting.

FROCEEDINGS AT GENERAL MEETINGS

Any person entitled to be present and vole ot a general meefing may submit any
resolution or amendment to the meeting. provided that at least five and mol miore
than foureen clear duys before the day appointed for the meeting he shall have
served upon the Company a notice in wriling signed by him, containing the
proposed resolution or amendment and stating his intention to subanil the same.

{1} Upon receipt of any such notice as in the last proceeding Article mentioned,
thes Becretary shall include in the notice of the meeting in any case where the notice
ol imention is received before the nofice of the meeting is issued, and shall in any
other case issue iz quickly oz possible to the Members notice that such resolution
or amendments will be proposed.

(2} Any resolution or amendment of which susch notice has not been given shall
in the case of a resolution and may in the case of an amendment be ruled oul of
arder, and the ruling of the Chairman shall be conclusive,

Mo business shall be tranzacted at any general meeting unless a quonun is presen
when the mesting commences and throughout the meeting provided two members
prasent in persan of by proxy shall be a quorum for all purposes.

IT within thirty minutes from the time appointed for the meeting a quorum is not
present, the meeting, if convened on the requisition of Members, shall be
dissolved. In any other case it shall stand adjowmed to the same day in the next
week ol the same fime and place or o such other day and al such other time and
place as the Dinsclors miy determine, and if 0t such adjourned meeting & guarm
is not present within thirty minutes from the time appointed for holding the
meeting. the Members present in person or by proxy shall be a quorum,

The Chiirman of the Board of Directors, if any, shall preside as Chairman at every
general meeting of the Company.
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time and from place 1o place, but no business shall be transacted at any adjourned
mesling except business which might lowtully have been transacted at the meeting
froem which the adjoumment took place,

(2} When a meeting iz adjourned for fourteen days or more, nolice of the
adjourned meating shall be given as in the case of an original meeting. Ciherwise,
it shall not be necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting,

. (11 At any general meeting a resolution put 1o the vote of the meeting shall be

decided on a show of hands unles= a poll is (before or on the declaration of the
result of the shiow of hands) demanded,

(21 A poll may be demanded by the Chairman or by at least two Members (or their
prosies) entitled to wofe on the resolution or by a Member or Members
representing not less than one-tenth of the total voting rights of all members
having the right to vole on thit resalution,

{3) Unless a poll is s0 demanded, a declaration by the Chairman thiat & resolution
hass been carried, or carried unanimously, or by & particular majority, or lost, or
ol carried, and an entry to that effect in the minute book shall be conclusive
cvidence of the fact without proof of the number or proporion of the voles
recorded in favour of or against such resolution

[f amy vodes shall Be counted which ought not to have been ¢counted, or might have
been rejected, the ceror shall not vitiate the resolution unless the same be poinled
ourd at the same mesting, or at any adjournment thereof, and not in that case upless
it slall in the opinion of the Chxirman of the meeting be of sufficient magnitude
to vitiate the resolution.

(13 If a poll iz duly demanded, it shall be taken at such time and in such mannes
(including the use of ballod or voting papers or tickets) as the Chairman may direct,
and the result of a pall shall be deemed to be the resolution of the meeting at which
the poll was demanded.

{2} The Chairman may in the evenl of a poll, appoint scrutinizers and may adjoum
the meeting to some place and time fixed by him for the purpese of declaring the
result of the poll,

{3} The demand for a pall may with the consent of the Chairman of the meeting
be withdrawn.

A poll demanded on the election of a Chairman or on a question of adjowrnment
shall be taken fosthwith, Mo notice nesd be given of 2 pell not taken immediately.

. The demand for a poll shall net prevent the continuance of a meeting for the

transaction of anv business other than the question on which the poll has been
demanded.

VOTE OF MEMBERS
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Subject to any special rights or restrictions as to voding atached by or in
accordance with these articles to any class of shares, on a show of hands, every
Member who is prasent in person shall have one vote and, on a poll, every member
who is present in person or by prosgy shall have one vote for each share he hobds,

In the case of joint holders of o share, the vote of the senior who lenders a vole,
whether in person or by proxy, shall be accepled 1o the exclusion of the votes of
the other joint holders and for this purpose seniority shall be determined by the
afder in which the names stand in the Register of Members.

A Member of unsound mind, or in rezpect o whom an onder hias been made by
any Court having jurisdiction in lunacy, may vode, whether on a show of hands or
on a poll, by his nominee, curator bonis, or other person in the nature of 3 nominee
or curgtor boris appointed by such Courd, and such nominee, curator bosis ar
other person may on a poll vote by proxy, provided that such evidence as the
[rectors may require of the awthority of the person claiming 1o vote shall hive
been deposited al the Office not less thon three days before the time for holding
the meeting.

Mo Member shall, unless the Directors otherwise determine, be entitied 1o vote a
a General Meeting either personally or by proxy, or to exercise any privilege s a
Member unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

7l. Mo objection shall be raised to the qualifications of any voter except at the meeting

or adjourncd meeting at which the vote objected 1o is given or tendered. and every
vole not disallowed ot 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,

All vates miy be given either personally or by proxy. A proxy need not be o
Member of the Company,

(1 Any corporation which a Member of the Company 1% may, by resolution of its
directors of other governing body, authorise any person to act as its representative
at any meeting of the Company or of any ¢lass of members of the Company,

(2} Such representative shall be entitled to exercise the same powers on behalf of
the corporation which he represents as if he had been an individugl member,
including power, when personally present, to voie on a show of hands.

(£} Proxies may only validiy be appointed by a notice in writing (2 “proxy notice™)
which:
(a) states the name and address of the shoreholder appointing the procy:
(b) identifics the person appointed to he that shareholder™s proooy and the
generil meeting in relation to which that person is appointed;

(c) is signed by or on behalf of the sharcholder appointing the proxy, oris /.

authenticated in such manner s the directors may determine; and
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{d) is delivered to the company in aceordance with the arlicles and any
instructions contained in the notice of the general meeting to which they
relale,

{2) The company may requine proxy notices to be deliversd in a particular torm

and may specify dilferent forms for different purposes.

(3) Proxy notices may specify how the proxy appointed under them is w vote {or

that the proxy s to abstain from voting) on one or mare resclulions.

(43 Unless a proxy notice indicates otherwise, it must be treated as—
{#) allowing the persen appointed undes it s & proacy discretion as to how
to vote on any ancillary or proced il resolutions put to the meeting, and
(b} appointing that person as 4 proxy in relation to any adjournment of the
general meeting to which it relafes as well as the meeting itself.

{13 A person who is entitled fo atiend, speak o¢ vote (either on a show of hands or
on a poll) at a gerseral meeting remains so entitled in respect of that meeting of any
adjournment of it, aven though a valid proxy nedice has been delivered to the
company by or on hehalf of that person.

(7) An appoiniment undes a proxy notice may be revoked by delivering 1o the
company a notice in writing given by or on behall of the person by whoim or on
whose behalf the proxy notice was given.

(31 A notice revoking a proxy appointment only takes effect ifit is delivered before
the start of the meeting or adjourned meeting to which it relates.

{4) If o proxy notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the autharity of the person who executed 1l 1o
execute it on the appointer’s behall.

A viote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or revocation of
the prosy, or of the authority wnder which the proxy was execuicd. or the transfer
ol the share in respect of which the peoy is given, provided that mo intimmakion in
writing of such death, insanity, revocation of transfer shall have been received by
the Company at the Office before the commencement of the meeting or adjournesd
mesting at which the prosy is used.

DIRECTORS

=7 Linless and until otherwise determined by the members and by nedice served upon

the registerad office of the Company, the Directors shall not be less than two nor
maore than five in number. Subject to sny 2greement 1o the contrary, all Directors
shall be elected and removed by the members in accordance with these Articles,

The Directors shall be paid out of the funds of the Company by way of
remuneration for their services, such sum as the Company in General Mocting
may from time to time determine. Tl Dircclors shall also be paid all reasonable
travelling, hotel and other expenses incurred by them in connection with arttenadi
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and returning from Board Meetings or olherwise in connection with the business
of the Compuny,

. Any Direcior whe serves O any commitiee or who devotes special atention 1o

the business of the Company or who otherwise pesforms services which, in e
apinion of the Board, ane outside the scope of the ordinary duties of a Director,
may be paid such extra remuneration by way of salary, percentage of prefils or
atherwise as the Board may determine, which shall be charged as part of the
Company's ordinary working expenscs.,

_The office of 2 Dinector shall be vacated in any af the following events, mameky: -

[a} If (ot being an Executive Director holding office as such for a fixed term)
he resigns his office by writing under hia hand left at the Office.

(] If he has a receiving order made against him or compounds with his

creditoes.
=] 1f he hie found lunatic o of unsound mind.

(d} If he be ahsent from meetings of the Disectors fiar i months withou
leave and the Directors resolve that, by reason of such ahsence, his office
be vacated.

(] T he be removed from the oftice of director under Article 56,

{f If he be prohibited from holding the affice of & director by viriue of any
provision of the Act v

A Director may hobd any other office of place of profit under the Company {other
than the office of Auditor) and may act ina professional capacity for the Company
in conjunction with his affice of Director, on such terms us (o remuneration and
otherwise &s the Board may determine,

No Director or intending Director shall be disqualified by his olfice from
contracting with the Company, either with reggard to his tenure of any such other
office or place of profit, or as vendor, purchaser ar otherwise, nor shall any such
contract, of any contract arrangement eniered inta by of on behalf of the Company
in which any Director is in any way interesied be liable to be avoided, nor shall
any Director 5o contracting of being so interested be liable le accounl 10 the
Company for any profit realised by any such contract or arrangement by reason
of such Director holding that office, or of the fiduciary relating thereby
established, provided that the nature of the interest of the Director in such contract
or proposed contnx] or rrangement he deciured at the meeting of the Directors at
which the question is first taken into coneideration il his interest then exisis, or in
any oiher case at the nest meeting of the Dircetors held afler he became interested



https://v3.camscanner.com/user/download

g3, Director may vote in respect of any contracl or arrangement in which he is
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that he gives notice of the nature of his interest in any such contract or arrangement
in secordance with article ¥2.
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Subjiect to any provisions o the contrary contained in any agreement, the Act or in
these articles, the Directors may entrust to and confer upon the Chairran and upon
a Director holding any such executive office as aforcsaid any of the powers
exercisable by them as Directors wpom such terms and conditions emd with such
resirictions as (hey think fit, and either collaterally with or 1o the exclusion of their
own powers, and may from time 1o time revoke, withdraw, alter or vary all or any
such powers.

Subject 1o the requirements of these Articles and uny ather written agreement the
memhbers of the Company shall have power at any lime, and frovm time Lo lime, 1o
appoint any person to be a Director, wither to fill a casual vacancy or as an addition
to the existing Board, but so that the total nurriber of Directors shall not at any e
exceed the maximum number fixed by or in accordance with these articles.

§6. Subject io the requirements of these Articles and any other writien agreement,
the members of the Company may remove any Director before the expiruiion
of his period of office and may by notice In writing to be served upon the
Office appoint another person in his stead,

POWERS OF DIRECTORS

&7. The business of the Company shall be managed by the Mirectors, who may
excreise all such powers of the Company as arc not by the Act, these anticles,
required to be exercised by the Company in the CGiencral Meeting or by the
members,

88. The Directors may arrange that eny beanch of the business carried on by the
Company or any other business in which the Company may be interested shall
be carried an by or through one of more subsidiary comnpanies, and they may
on behalf of the Company make such arrangements as they think advisable
fior taking the profits or bearing the losses of any hranch or business so carried
on or finaneing, assisting or subsidising any such subsidiary company or
guaranieeing its contracts, oblizations or lighilities and they mixy appaint,
remove and re-appeint any persons (whether members of their own body of
not) to act as directors, executive Directors or managers of any such company
or any other company in which the Comparry may be intorested, and may
determine the remuncration (whether by way of salary, commission o profils
ar otherwise) of any person so appointed, and any Dircctors of this Comparty
may retain any remuneration so payable to them.
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The Directors may from time to time and at any time by power of attorney
under the Scal appoint any company, firm of person or any fluctuating by
ol persons, wheiher nominated directly or indirectly by the Directors, to be
the attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretion (not gxceeding, those vested in or
exercisable by the [ireciors under these articles) and for such period and
subject to such conditions as they may think fit, and any such power of
aftomey may contain such provisions for the protection and comvenience of
persons dealing with any such attorney as the Directors miy think fit, and may
also authorise any such amomey Lo sub-delegate all or any of the powers,
authaoritics and discretion vested in him.

The Company may exercise the powers conferred by the Act with regard 1o
having an official seal for use abroad, and such powers shall be vested in the
Directors,

The Company, or the Directors on behalf of the Company, may cause W0 be
kept in any part of the world in which the Company transacts business, a
Branch Register or Registers of Members resident there and the Directors miy
{subject to the provisions of the Act) make and vary such regulations as they
may think fit respecting the keeping of any such Register.

BORKROWING POWERS

The Directors may raise or borrow for the purposes of the Company's Bsiness
such sum or sums of money as they may in their absolute discretion think fit,
The Directors may secure the repayment of raise any such sums as aforesaid
by legal or equitable Morigage or charge wpon the whole or any part of the
property and assets of the Company, present and luture, including i1z uncalled
capital, or by the issuc sl such price as they may think fit, of debentures and
debenture sinck either charged upon the wholz or any part of the property and
ihe assets(including its uncalled Capital) of the Company or not so charged,
or in such other way as the Directors may think expedient.

Subject to the provisions of articles 84 and 85, a Director may be or become
a director or other officer of, or otherwise imterested n, any company
including bt not limited 1o any compuny promoted by this Company or in
which this Company may be interested as member or olherwise, and no mich
Director shall be accountable for any remuneration or other benetits received
by him as director or officer of, or from his interest in such other company.
The Board may also exercise the voting power conferred by the shares in
favour of any resolution appointing It or any of its number, directors or
nfficers of such other company.

Any Director may vole in favour of the exercise of such vofing rights
notwithstanding that he may be or be about to become a disector or officer of
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such other company and as such or in any other manner i o7 may be interested
in the exercise of such voting rights in a manner aforesaid.

All chegpues, promissory notes, kills of exchange. and other negotiable o
transferable instruments and all reccipts for moneys paid to the Company.
shall be signed, drawn, accepled, endorsed, or otherwise exccuted, as the case
may be, in such manner as the Directors shall trom time to time by resolution
determing,

PROCEEDINGS OF IMRECTORS

The Direclors may meet together for despatch of business, adjourn and
otherwise regulate their mestings as they think fit. Chuestions arising at any
meeding shall be determined by a majority of voles and the Chairman shall
have asecond of casting vole.

A Director may, wnd the Secretary on the requisition of a Director shall, at any
firme, summeon a meeting of the Direclors.

Provided that the requisite notices are served upon Directors, Direcloes can
conduct their meetings on telephone, videoconferencing or any other means
as they deem fit and all meetings so conducted shall be deemed o have the
same status as meetings at which the Directors have physically convened.

Thve Diirectors may fix the quorum necessary for the fransaction of the business
of the Directors, and unless so fixed at any other number shall be two.

100,013 The continuing Direciors may acl nedwithstanding any vacancies in the

Board, but if and so long as the number of Dhnéclors is reduced below the
minimiumm number fixed by or in accordance with these articles, the continuing
Directoes or D¥rector may act for the purpose of filling up vacancies in the
Roard or of summoning General Mestings of the Company. but nodt for any

other purpose.

{2) If there be no Directors or Director able or willing to act, then any member
may summon o General Mesting of members for the purpose of appointing
[Hrectors.

101.5ubject to any olher agreement, it at any meeting the Chairman shall be not

1072, A resolution in writing. signed the by the majority of Directors fior the time

present within fificen minutes affer the time appointed for helding the same,
the Directors present may choose one of their number to be Chairman of the
mesing.

being, shall be effective as a resolution passed 1 a mesting of the Directors,
duly convened and held, and may consist of several documents in the likg . |
farm, each signed by one or more of the Directors. '
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103, A meeting of the Directors for the time being, at which a quorum is present,
shall be competent 1o exercise all powers and discretion for the ime being
exercisable by the Dircctors.

104, The Dircctors may delegate any of their powers to committess consisting of
such number of members of their body as they think fit. Any commitiee so
formed shall in the exercise of the powers so delegated conform 1o any
regulations that may be imposed on them by the Directors.

105. The meelings and proceedings of any such commitiee, consisting of two or
more members, shall be governed by the provisions of thase anticles regulating
the meetings and proceedings of the D¥reciors, so far as the same ans
applicable and ane not superseded by any regulations made by the Direclors
under the last preceding Article,

[ (. All acts done by sny meeting of Directors, or of & committes of Direciors, or
by any person acling as & Director, shall as regards all persons dealing in good
faith with the Company, notwithstanding that there wis some defiect in the
appointment of any such Director, or person acting as aforesaid, or that they
or any of them were disqualified, or had vacated office or were not entitled 1o
vote, be as valld as if every such person had been duly appointed, and was
gualified and had continued to be a Director and had been entitled o vote.

ALTERMNATE DIRECTORS

107.01) Any Director may af any time appoint any person approved by the Board
i be an Altemate Director of the Company and may at any lime remove any
Alternate Director so appointed by him from office.

{2y An Aliernate Director so appoinied shall not be entitled o receive any

remuneration from the Company or to appednl an Aliernate but shall otherwise be

subject to the provisions of these articles with regard to Directors.

{3) An altemate Director shall be entitled to receive notices of all mestings of the

Board, and to attend and vote as a Director at any such meeting at which the

Director appointing him is not personally present, and generally to perform all the

functions of his appointor as a Director in the absence of such appointor,

{4) An Alternate shall ipso fiocre cease 10 be an Alternate Director if his appointor

ceases for any reasom 1o be o Direclor,

(51 All appointments and removals of Alternate Direciors shall be effected by

wriling under the hand of the Director making or revoking such appointment left

il the office.

MINUTES
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108, The: Directors shall caese proper minutes to be made in books to be provided

for the purpose of all appeintments of officers made by the Directors, of the
procecdings of all meetings of Directoss and committess of Directoes and of
the miendance thereat, and of the proccedings of all meetings of the Company
and all business transacted, resolutions passed and orders made at such
meetings, and any such minute of such meetings if purporting to be signed by
the Chairman of such meeting, or by the Chairman of the next succeeding
meeting of the Company or Directors or committes, as the case may be, shuall
be sufficient evidence without any further proof of the facts therein stated.

THE SEAL

109, The Seal of the Company shall not be affixed to any instrument except by the

111,

11

authority of a resolution of the Board and shall be so affixed in the presence
of at least one Drector or the Secretary or some other person approved by the
Board,

AUTHENTICATION OF DOCTMENTS

Any Director or the Secretary or any person appeinted by the Directors for
the purpose shall have power to authenticate any documents affecting the
constitution of the Company (including the Memorandum and Articles of
Association) and any resolulions passed by the Company or the Board. and
any books, records, documents and accounts relating to the business of the
Company, and 1o certify copies thereof or exiracts therefrom os true copies of
extracts, and where any books, records, documents or accounts are elsewhere
than at the Office, the local manager or other officer of the Company having
the custody thereof shall be deemed to be 4 person appointed by the Directors
gs aforesaid,

MYIDENDS

Subject to any agreement providing the contrary or the Company’s dividend

policy. the company may by ordinary resolution declare dividends, and the
Diirectors may decide to pay interim dividends.

112.Mo dividend shall be payable except out of the profits of the Company. Mo

e
113. Subject to any epecial rights as to dividend artached to any new class of shares” .+

dividend may be declared unless the Directors have made o recommendation
a5 to its amount such 2 dividend must not exceed the amount recommended
by the Directors.

in accordance with these articles, the profits of the Company available fiﬁr

dividend and resolved 1o be distributed in respect of any financial year or ol

period for which the Company's accounts are made up and submitted to the

Company in General Meeting shall be apportioned and paid Lo the Members
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according to the amounts paid on the shares held by them respectiviely during
any portion or portions of the period in respect of which the dividend is paid
but if any share iz {ssped on terms providing thar it shall rank for dividends as
from a particular date, such share shall rank for dividends acoordingly.

1 14. Any General Meeting declaring a dividend may resolve that such dividend be
paid wholly or in part by the distribution of specific assets, and in particular
of paid up shares, debentures or debenture stock of the Company, or paid up
shares, debentures or debenture stock of any ather eompany, or in any ane or
mare of such ways.

[15.0f and =0 for s in the opinion of the Directors the profits of the Company
justify such pavments, the Directors may pay 10 the holders of any class of
shares inerim dividends thereon of such amounts and on such dates as they
think fit.

I 16. 80 unpaid dividend, bonus or inferest shall bear inferest as against the
Cormpany.

117 The Directors may retain any dividends and bonuses payahle on shares on
which the Company has a lien, and may apply the same in or wowards
satistaction of the debis, lRabilities or engagements in respect of which the lien
exists,

118 The pavment by the Direciors of any unclaimed dividend into an unclaimed
dividend account shall nol constitute the Company a trustee in respect thereof,
and any dividend unclaimed after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall revert to fhe
Company.

| 19,11 several persons are registered as joint helders of any share any ane of them
may give effectual receipts for any dividend or other moneys payahle on or in
respect ol the share,

RESERYIES

1 20.The Directors may from time to time sot eside out of the profits of the
Company and carry to reserve such sums as they think proper which shall, at
the discretion of the Directors, be applicable for meeting contingencies or for
the gradunl liquidation of any debt or liability of the Company or for repairing
or maintaining the works plant and machinery of the Company or for special
dividends or bonuses or for egualising dividends or for any other purposes 1o
which the profit= of the Company may properly be applied and pending such
application may at the like discretion either be employed in the business of
the Company ot be invested in such investments (other than shares of the
Company) as the Directors think fil. The Directors may divide the resery
inter such special funds as they think Gt and may consolidate inte one tund any
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special funds or amy parts of any special funds into which the reserve may
have been divided as they think fit. The Directors may also without placing
the same o reserve carry forward any profits, which they may think it not
prudent o divide.

The Drirectors may establish a reserve o be called the Capital Reserve, which
shall nat be available for dividend, but which shall be available 1w meet
depreciation or contingencies or for repairing, improving, or maintaining any
property of the Company or for such other purposes as the Directors may in
their discretion think conducive to the interests of the Company, and the
Directors may invest the sums standing to the Capital Reserve in such
investments as they think fit, other than shares or stock of the Company, and
may from time to fime deal with or vary such investments and dispose of all
ar any part thereof with full power to employ the Capital Reserve in the
business of the Company, and that without keeping it separate from the other
assets and with power 1o divide the sald Capital Reserve into separate
accounis or funds i they think £,

CAPITALISATION OF PROFITS AND RESERVES

The Company in General Meeting may, upon the recommendation of the
Directors, resolve that it is desirable to capitalize any undivided profits of the
Company ot required for paying the fixed dividends or Preference Shares if
any (including profits camied and standing to the credit of any reserve or
reserves or other special account), and accordingly that the Direclors be
authortzed and directed to appropriate the profits resolved to be capitalized to
the Members in the proportions in which such profits would have been
divisible amengst them had the same been applied in paying dividends instead
of being capitalized, and to apply such profits on their behalf, either in or
1owards paying up the amounts, if any, for the time being unpaid on any shares
held by such Members respectively, or in paying up in full unissued shares,
dehentures or securities of the Comgpany of a rominal amounts equal 1o such
profiis, such shares, debentures or securities 1o be allotted and distribaed
credited as fully paid up, 1o and amongst such Members in the proportion
aforesaid, or partly in one way and partly in the other.

ACCOUNTS

123. The Direclors shall cause proper books of account 1o be kept with nespect to;

all sums of money received and expanded by the Company and the matiers
in respect of which such receipt and expenditure 1akes place;
all sales and purchases of goods by the Company; and

the assels wwd lighilities of the Company.


https://v3.camscanner.com/user/download

1 24 The books of account shall be kept at the Office, or at such other place as the
Directars think fit, and shall always be open to the inspection of the Directors,
Mo Member (ofher than a Director) shall huve any right of inspecting any
account or hook or document of the Company exeept as conferred by the Act
or authorised by the Directors or by the Company in Cieneral Mecting.

125.The Directors shall once at leass In every year lay before the Company in
Creneral Meeting a profit and loss account and a balance sheet containing &
peneral summary of the capital, the assets, and the liabilities of the Company
arranged under suitable heads, both made up 1o 2 date not more than six
pvonths before the meeting.

126.Every such balance sheet as aforesaid shall be signed on behall of the Board
by twe of the Directors, and shall have attached to it a report of the Directors
as 1o the state of the Company's affairs and the amount which they recommend
to be paid by way of dividend to the Members, and the amount (if arv} which
they have carried or propose to carry 1o the Capiial Reserve, Fumd, general
resErve OF reserve account shown specifically on the balance sheet or 1o be
shown specifically on o subsequent balance sheet. The balance sheet shall
also have attached or annexed to if, the Auditors’ report and such other
documents as the Act may require

AUDIT

127, ‘The Company shall at each Annual General Meeting appeint an Auditor or
Auditors 1o hold office until the rext ensuing Annual General Meeting. The
Auditors report shall be read before the Company at the Annual General
Meeting and shall be open to inspection by any Member. The Auditors' duties
shall be regulated in accordance with the Act,

178, Mo Direcine or other ofMicer of the Company nor any person who is a partner
of or in the employment of an officer of the Company, or any corpuration,
shall be capuble of being appeinted Auditor of the Company.

NOTICES

129. Any notice or document may be served by the Company on any Membser
wherever resident sither personally or by email, fax or telex or by sending 1l
through the post in a prepaid letter addressed to such Member at his registered
address s appearing in the Register of Members, provided that il such address
is oulside Tanzanin such l=tter shall be sent by air mail. In respect of joint
holdings, all notices shall be given to that one of the joint holders whose name
stands first in the Register of Members end notice so given shall be sufficient
notice o all the joint holders,

130, Any natice or other document, il wemt by email, fax or telex shall be deemed
i heave been sefved as soon as the messape hos been transmitted, and if served
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by post, shall be deemed 1o have besn served Ninety-six hours after the letier
containing the same is posted, and in proving such service it shall be sufficient
to prove that the leller comtaiming the notice or document was pooperly
addressed, stamped and posted.

131. Any notice or document delivered or sent by post to or left at the registered
address of any Member in pursuance of these articles shall, notwithstanding
that such Member be then dead or bankrupt, and whether of not the Company
have patice of his death or bankruptey, be deemed (o have been duly servesd
in respect of any share registersd in the pame of such Member as sale o join
halder, and such service shall for all purposes be deemed a sufficicent service
of such nidice or document on all persons interested (whether jointly with or
as claiming through or under him} in the share.

WINDINCG-UF

132, IFthe Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the Court), the liquidator may with the authority of a
Special Resolution, divide among the Members in specie or kind the whale or
any part of the assets of the Company and  whether or not the assets shall
conaial of propermy of one kind or shall consist of properties of different kinds
and may for such purpose set such value as he deems fair upon any one or
more class or clesses of property and may determing  how such division shall
be carried oul ax between the Members or different classes of Members, The
liquidator may, with the like authority, vest any part of the asscts in trustees
upon such frusts for the benefit of Members as the Liguidater with the like
authority shall think fit, and the liquidation of the Company may be closed,
and the Company dissolved, but so that no contributory shall be compelled to
accept amy shares in respect of which there is a liability.
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[Name,  Address and | Namber of Shares | Signature of the |
Description of Subscriber(s) Suhscriber{s)
= = | —_ a
Bine Investments AR Executcd on behall of 1Blae
| [avesiments AB
Danderydsmatan 11 20 by
SE-114 26 Stockholm -
Name; | -.' E 1 L
S CEN | e L b
Sweden Position: I¥ r_ |
ignaturd:) 3 |
-I = —r'j'llJ_""--.._‘_
I Name:
Position: Director/Secretary
Slgnature:
B 2017 Stockholm AB i Exccuted on behalfof B |
Manderydsgatan 11 2017 Stockholm AB
#0 by:
SE-114 z6 Stwckholm
SWE!EH P'II'I-IT|E 1-‘ _r'|'\. k= -\-\' |-1:. -\.
Position: B
Signatu ) '
Mame:
Position: Director/Secretary
51=mll.ul'e: |
Lrated at D5 ™ this dayof Jdeprembir 018

WITNESS to the above signature of Blue Investments AB

. fhis

Mame: AT |41 A o S — I, e undes gned, Adriesne Bmde, Deputy Hotary Public
¥ S of the City of Stockhoim, Sweden, certity et
| Ccarl Anders Gunnar Jacobson-——-—
Signature: o 8 A e dody azthirized to sig for
L Blue Investments AB---=
AT LER, M A has Mg bgead and signed e forepoing decument,
Address: L] oo i s TR Fes Blogdinim

Croens 425:- Ep.u]Hil:'-:- EﬂlE-EIEI;JUE-
”.-"P:"’I"f"ir”, '}L

FEEE e
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Deated i o5 this dayof J e',*'—:'n. :'_..;_r 2018

WITNESS o the above signature of B 2017 Steckholm AB

Prrin A i
Mame: B UL R L U S— |, the undersigned, Adripne Bonde, Deputy Natary Public
of the Gity ol Steckhalm, Swedien, cerlity Sal

7 o | Carl Anders Gunnar Jacobson==s=
Signature: [ b £ e gt alhertznd 1o e fo

o B 2017 Stockholm AB---
Address: PELILLEN & 3FA. bize/have issued md signad the foraguing document,
) : NELLEE b =5 g
Crewns 425:- Exoffice; 2018=-09=0%

7

v {.
Oceupation: NOTARY PUBLIC/COMMISSIONER FOR OATHY

b (B e W E B EPV

a4
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