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L. The name of the company is ORBIT HEALTH CARE SERVICES

(TANZANIA) LIMITED

2. The registered oifice of the company will be situated in the United Republic
of Tanzania.

Lk

The objects for which the company is established are:

(a)To establish, manage and run hospitals, nursing hemes, clinics, and other
institutions and establishments for eye care and treatment and other health
care tacilities in Tanzania and overseas,

(b)To design, construct, promote Medicare units hospitals and facilities for
investigation and treatment of all ailmenis and diseases through all branches
ol medicines in Tanzania and overseas.

(c)To provide medical relief in ophthalmology in Tanzania and overseas.
(d)To establish, manage relief in ophthalmology in Tanzania and overseas.

(¢)To establish, manage and run emergency medical carc units in Tanzania and
overseas,

(f} To manufacture, process, trade, import, export, hire Bio-medical equipment,
instruments and consumables related to hospital, pharmacy, laboratory and
optical and run associated services viz. Optical, Laborateries, Pharmacies and
Health care consultancy in Tanzania and overseas,

(2) To undertake project matagement in the field of medicine and related health
care services.



(h)To apply for, purchase or otherwise acquire and protect, prolong and renew
iraderarks, trade names, copyrights, designs, secret processes, patents, patent
rights, licenses, protections and concessions which appear likely to be
advantageous or useful to tile Company and 1o Spenc money in experimenting
and testing and improving or seeking to, improve any patents, copyrights,
inventions or rights which the Company may acquire or propose to acquire or
develop.

(i) To enter inlo any agreements with any Government or State autharity,
municipal, local or otherwise that may seem conducive to the Company's
objects or any of them and to obtain from any such Government or state
authority any rights privileges and concessions which may seem corducive to
the Company's objects to any of them.

(j) To amalgamate with any Company or companies having objects altogether or
in part similar to those of this Companv.

(k}T'o adopt such means of making known the activities and produsts of the
Company as may seem expedient, and in particular by adwvertising in the
press, on radio, cinema or television, by circular, by purchase and exhibition
of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations,

(1) Te pay all the costs, charges and costs of and incidental to the promotion and
formation, registration and establishment of the Company and issue of its
capital including any underwriting or other commission, brokers’ fec and
charges, in connection therewith including costs, charges, expenses of
negotiations and contacts and arrangements made prior to and in anticipation
of the formation and incorporation of the Companx

{(m) To carry on any other trade, business or activity whatsoever and to do
anything of any nature which ean, in the opinion of the Directars of the
Company, be advantageously or conveniently carried on by the Company in
connection with, as ancillary to or independently of anv of its businesses,

(n)To purchase, take on lease or in exchange, hire or otherwise acquire any
movable or immovable property of any kind or any interest therein and any
rights or privileges which the Directors of the Company may think necessary
or convenicnt for the purposes of or in connection with the Company's
businesses or which may enhance the value of any other property of the
Company.



(0}To remunerate by cash or other assets by the allotment of fully or pattly paid
shares or by call or option on shares, debentures, debenture stocks or
securities of this or any other Company or in anv other manner whether out of
the Company's capital, profits, or otherwise any person or firm or Company
for services rendered or to be rendered In introducing any property or
business to the Company or placing or assisting to place in guaranteeing the
subscription of any shares, debentures debenture stock or other secyrities of
the Company or for other reason which the Company may think fit.

(p)To draw. make issue, accept and to endorse discount and negotiate
promissory notes, bills of exchange. bills of lading, delivery orders, warrants
warchouse keepers” certificates and other negotiable or commercial or
mercantile instruments connected with the business of the Company.

(9)To open accounts with any individual, firm or Company or with any  bank
or banks and to pay into and io withdraw money from such account or
accounts,

(r) To borraw or raise money with or without security or receive meney on
deposit at interest or otherwise in such manmer as the Company may think fit
and in particular by the issuc of debentures or debenture-stock perpetual or
otherwise inciuding debentures or debenty re-stock convertible into shares of
this or any other Company and the security or any such money so borrowed,
taised or received 1o morngage, pledge Or charge the whole or any part of the
property, assets or revenue or tile Company present or future, including its
uncalled capital and to purchese, redeem or pay on such securities,

(5)To improve, manage, work, develop alter, change, sell, mortgage assign or
lease and in any other manner deal with or dispose of the undertakings or
properties of the Company or any pan thereof, whether movable or
immovable for such consideration as the Company may think fit and in
particular for shares. debentures or other securities or any other Company
having objects altogether or in part similar to those of this Company.

(t) To provide for the welfare of the employees or ex-emplayees or the Company
and wives, widows, families or dependents or connections of such persons by
building or contributing to the bullding of houses dwellings or by grant of
money, pensions, gratuity, bonus, payment towards insurance or other
payment or by creating from time to time, subseribing or contributing by
adding or supporting provident funds or trusi or conveniences and hy
providing or subseribing or contributing towards places of instruction or
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recreation, hospitals, and dispensaries, medical and other attendances and
other assistance as the Company shal! think fi.

(u)To give any guarantee or mdemnity for the payment or the performance of
any obligalicn or undertaking.

(v)To enter into hire and hira purchase and other agreements in respect of goods
or articles dealt with and services supplied to or by the Company and to
negotiate, assign, mortgage or pledge for cash or otherwise any such
agreements or any payments of rights aceruing there under,

(w) To adopt such means of making known the activities and products of the
Company as may seem expedient, and in particular by advertising in the
press, on radio, cinema or television by circulat, by purchase and exhibition
of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations.

(%)To purchase, take, hire and otherwise acquire any lands, building or property,
real and personal, and any rights or privileges which may be used for the
purposes of or capable of being conveniently used in connection with, any of
the abjects of the Company.

(¥)To invest and deal with the money of the company not immediately required
in such manner as the board of diractors thinks fit.

(zZ)To promote the local community resources by setting clear targets in
promoting and maintaining responsibility of keeping the environment and
tourists attractions ¢lean,

(aa) To open and operate banking accounts and other banking facilities.

(05) To establish agencies in different parts of Africa for the purpose of carrying
on any or all of the business of the company.

(cc) To transfer any of the company's property assets [iabilities and engage to
any of the charity institution campaigns or associations with which the
company is authorized to join.

(dd)To entet in any arrangements with any government authorities or any
person, company in association necessary to promote any of the
company objects,



(ee) To lend and advance money in credit to such person and on such terms as
may be deemed expedient by the board of direclors,

(ff) To carry on all such other things as may appear 1o be incidental or
conducive for attainment of the above ohjects or any of them,

4. The liabiiity of the memb

eris limited

5. The share capital of the Company is Tanzanian Shillings 30,000,000/~

divided into 10,000 Ordi

ary

shares of Tanzania Shillings 3,000/= each, with

power of the company to increase or reduce the said capital and issue any
part of its capital original or increased with or without any preference priority
or special privilege or subject and so that unless the condition of issue shal]
otherwise expressly decide every issue of shares whether declined to be
preference or otherwise shall be subject ta the power hereinabove contained,

We, the several persons whose names and address are subscribed are desirous of
being formed into a company in pursuance of this memorandum ol Associations and
we agree to take the number of shares in the capital of the company set opposite own

respective name,

Names, Postal Address and
Description

Number of
Shares taken by
each Subscriber

Signature of Subseriber

1. Orbit health care services

LAe]

I. Name: Rajagopalan Sundaresan

Designation: Director
Loe E 406, Rue Des Arts, 9999 SignaturesG.: [larape g
Morc, Bega, Ebene, Q- | OREIT HEALTH CARE
Bornes, 1704-0]
MaLTreitSius % _prﬂﬁmgl\'@ﬁ““ 0l
Desi gnﬂ%ﬁﬁﬁﬂ,g?ﬁ
Signatum:' ..1 1II ..................
2. Rajagopalan Sundaresan
No 93, 13" Cross, ] P Nagar 1 - r
lind Phase, Bengaluru S
Pin: 560078,
Karnataka, [ndia
"
Dated this 1%.....dayof Jwoe . .. 2016
WITNESS to the above signatures:.
Signature:........... Ty : : e 5
Postal Address: ............: 'jf-;:_,_,_::-, “ e
Oualification: ................ / !
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PRELIMINARY

I.  Inthese Regulations:

“The Act” means the Companies Act No. 12 of 2002 and Cvery statutory

maodification and re-enactment thereof for the time being in force;

“Articles™: these Articles of Association as originally framed or as altered from
lime to time hy Special Resolution;

a. “The articles” Means the articles of the company;

b. “Associate”: a Company which is a subsidiary or holding Company
of that Company, a subsidiary of a hoiding Company of that
Company, or in relation to any person a Company where not less than
20% of its issued share Capital is owned by that person;

¢. “clear days” in relation to the period of & notice means that period
excluding the day when the notice is given or on which it is to take
effect:

d. the “Directors™: the dircctors for the time being of the Company
present at a duly convened meeting of the directors at which a quorum
is present;

€. “The holder” in relation to shares means the member whose name is

entered in the register of members as the holder of the shares;
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f. “The seal” means the common seal of the company;

“Secretary” means the secretary of the company or any person appointed (o

pertorm the duties of the secretary of the company.
the "Office™: the registered office for the time being of the Company;
“Tanzania™: the meinland of the United Republic of Tanzania;

ii.  The regulations in Table A in the First Schedule to the Company Act, 2002
shall not apply to the Company, except so far as the same are repeated or
contained in these Articles

iii.  The Company is private company and accordingly:

(a) The right to transfer shares is restricted in the manner hereinafier
prascribed.

(b} The number of members of the Company is limited to fifty as further
provided for in the Act,

(¢) Any invitation to the public to subscribe for any shares or debentures of
the Company is prohibited.

(d) The Company shail not have power to issue share warrants to bearers,

SHARES

Ii; The initial share Capital of the Company is Tanzanian Shillings 30,000,000/=
divided into 10,000 Ordinary Shares of Tanzanian Shillings 3,000/= each.

2 Without prejudice to any special rights previously conferred on the holders of
any existing shares or class of shares, any share in the Company may be
issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return or Capital or
otherwise as the Company may fram time to time by special recsolution
determine.

3. Subject Lo the provisions of Section 61 of the Act, the redeemable preference
sheres will be issued on the terms that they are, or al the option of the
Company are liable to be, redeemed in accordance with Article 124 and have
the rights in a winding up as set out in Article 126.

4, The Company is a private Company and accordingly no invitation ar offer
shall be made to the public (whether for cash or otherwise) to subscribe for
any shares in or dehentures of the Company, nor shall the Company allot or



agree to allot (whether for cash or otherwise) any shares in or debentures of
the Company with a view to all or any of those shares or debentures being
offered for sale to the public.

The Company may pay to any person a commission in consideration of his
subseribing or agreeing to subscribe, whether absolute or conditional, for any
shares in the Company: provided that such commission shall not exceed 10
per cent of the price at which such shares are issued, or an amount equivalent
to such percentage: and the requirements of Section 56 of the Act shall he
observed.

a. The Directors may subject to Articie 48 hereof allot, grant options
over or otherwise deal with or dispose of any relevant securitics of the
Company in accordance with the provisions of these Articles and the
Act 1o such persons and generally on such terms and conditions as the
Directors think proper.

b. The general authority conferred by paragraph (a) of this article shall
be conditional upon due compliance with Article 48 hereof and shall
extend to the amount of the authorized share Capital of the Company
upon its incorporation.

c. The Directors shall be entitled under the general authority conferred
by paragraph (a) of this Article to make at any time before the expiry
of such autherity any offer or agreement which will or might require
relevant securities of the Company to be allotted afler the expiry of
such authority.

If two or more persons are registered as joint holders of an y share. any one of
such persons may give effectual reccipts for any dividends or other moneys
payable in respect of such share.

No person shall be recognized by the Company as holding any share upon
any trust, and the Company shall not be bound by or required to recognize
and equitable, contingent, future or partial interest in any share or any right
whatsoever in respect of any share other than an absolute right to the entirety
thereof in the registered holder, except as by these Articles otherwise
expressly provided or as requircd by law,

Every member shall be entitled, without payment, o receive within two
months afier alloiment or lodgment of wansfer (unless the conditions of issue
provide for a longer interval) one certificate (under the Company’s common
seal or for all the shares registered in his or its name, specilying the number
and {where nccessary) denoting numbers of the shares in respect of which it
is issued and the amount paid up thereon; Provided that in the case of joint
holders the Company shall not be bound to issue more than one cedificate to
all the joint holders, and delivery of such certificate to any one of them shall



12.

13,

14,

be sufficient delivery 1o all, Every certificate shall be signed by one Director
and countersigned by the Secretary or by an assistant or Deputy Secretary.
Where only part of the shares comprised in a certificate is transferred, the
member transierring shall be entitled without payment to 2 certificate for the
balance thereof.

[f any share certificate shall be defaced, worn out, destroyed or lost, it may be
renewed on such terms (il any) as to evidence and indemnity and payment of
the expenses reasonably incurted by the Company investigating the evidence
as the Directors shall require but otherwise free of charge and (in case of
defacement or wearing out) on deliver up of the old certificate.

LIEN

The Company shall have a first and paramount lien upon all shares (whether
fully paid er not) registered in the name of any member. either alone or
Jointly with any other person, for his or its debzs. liabilities and engagements,
whether solely or jointly with any other person, for his or its debis, fiabilities
and engagements, whether soiely or jointly with any other person, t or with
the Company, whether the period for the payment, fulfillment or discharge
thereof shall have actually arrived or not, and such lien shall extend to all
dividends from time to time declared in respect of such shares. But the
Directors may at any time declare any share to be exempt, wholly or partially,
from the provision of this Article.

The Directors may sell the share subject to any such lien at such time or times
&nd in such time or times and in such manner as they think fit, but no sale
shall be made until such time as the monies in respect of which such lien
exists or some parl thereof are or is presently payable or the liability or
engagement in respect of which such lien exists is liable w be presently
futfillect or discharged, and until a demand and notice in writing stating the
amount due to specifying the liability or engagement and demanding
payment or fulfillment or discharge thereof and giving notice of intention to
sell in default shall have been served on such member or the person (if any)
entitled by transmission to the shares, and default in payment, fulfillment or
discharge shall have been made by him or them for fourteen days after such
notice.

The net proceeds of any such sale shall be applied in or towards satisfaction
of the amount due to the Company, or of the liability or engagement, as the
case may be, and the balance (it any) shall be paid to the member or the
persons (if any) entitled by transmission (o the shares so sold.

Upen any such sale as aforesaid, the Directors may authorize some persons to
execute an instrument of transfer of the shares sold to the purchaser and may
enter the purchaser’s name in the register as holder of the shares, and the



20,

21,

22

purchase money, nor shail his title to the shares be affected by any
rregularity or invalidity in the proceedings in reference to the sale.

No member shall be entitled to receive any dividend or to exercise any
privilege as a member until he shall have paid all calls for the time being duc
and payable on every share held by him, whether alone or jointly with any
person, together with interest and expenses (if any),

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles, from time to
time make such calls upon the members in respect of all monies unpaid on
thelr shares as they think fit, provided that fourteen days® notice at lcast is
given of each call and each member shall be liable to pay the amount of every
call 56 made upon him to the persons, by the installments (if any) and at the
times and places appointed by the Directors.

A call shall be deemed 1o have been made al the time when the resolution of
the Directors authorizing such call was passed.

The joint holders of a share shall be jointly and sevcrally liable for the
payment ot all calls and installments in respect thersof.

Il before or on the day appointed for pavment thereof a call or installment
payable in respect of a share is not paid, the person from whom the same is
due shall pay interest on the amount of the call or installment at such ratz not
exceeding 20 per cent per annum as the Directors shall fix from the day
appoinied for payment thereof to the time of actual pavment, but the
Directors may waive payment of such interest wholly or in parl.

Any such which by the terms of allotment of a share is made payable upon
allotment or at any fixed date, whether on aceount of the amount of the share
ar by way of premium, shall for all purposes of these Articles, be deemed to
be & call duly made and payable on the date fixed for payment. and in case of
non-payment the provisions of these Articles as to payment of interest and
expenses, forfeiture and the like, and all other relevant provisions of these
Articles, shall apply as if such sum were a call duly made and notified as
hereby provided.

The Directors may, from time to time, make arrangements on the issue of
shares for a difference between the holders of such shares in the amount of
calls to be paid and in the time of payment of such calls.

The Directors may, il they think fit, receive from any member willing to
advance the same all or any part of the monies due upon his shares beyond
the sums actually called up thereon, and upon the monies so paid in advance,
or so much thereof as exceeds the amount for the time being called up on the

10



23.

25,

26.

28,

shares in respect of which such advance has been made, the Directors may
pay ot allow such interest as may be agreed between them and such member,
in addition to the dividend payable upon such part of the share in respect of
which such advance has been made as is actually cailed up,

PRE-EMPTIVE RIGHTS

Where the Company and or a shareholder wishes to issue or transfer shares,
the shareholders will have the first option to buy such shares before issued o
any other person. The Company shall only issue such shares to persons other
than the sharcholders when it has made the offer to all shareholders in the
Company, in proportion to their shareholding at the time of the issue, and the
time limit given to the shareholders to accept the offer for the issue of shares
has expired,

TRANSFER OF SHARES

Subject to the restrictions of these Articles, shares shall be transferable, but
every transfer must be in writing and must be left at the registered ofTice,
accompanied by the certificate of the shares to be transferred and such other
evidence (if any) as the Directors may require to prove the title of the
intending transferor,

This instrument of transfer of a share shall be executed by the transferor and,
when the share is not fully paid, by the 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,

Any share may be transferred at any time by a member to his or her father or
motier, or to any lineal descendant of such father or maother, or to his or her
wife or husband: and any share of a deceased member may be transferred by
his executors or administrators to the widow or widower of any such relative
as aforesaid of such deceased member, being a cestui que trust or specific
legatee thereof, and shares standing in the name of any deceased member
may be transferred o0 or placed in the names of the executors or trustees of
his will, and upon any change of trustees may be transferred to the frustees
for the time being of such will. Any member may transfer all, but not part
only, of its shares to its wholly owned subsidiary but on terms that
immediately upon such transferee ceasing to be the transferor’s wholl y

owned subsidiary such shares shall be transferred to the transferor or another
of 115 wholly owned subsidiaries. The holders of the sharcs between
themselves.

No share shall in any circumstances be issued or transferted to any infant,
bankrupt, person of unsound mind or any Specific Competitor.

Subject 1o the provisions of these Articles 2 member may sell shares
PROVIDED THAT it is a sale of its entire holding of shares or a helding of
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shares which represents 10 per ceni of the ordinary shares in issue {or an
integral multiple thercof) and 10 per cent of the redeemable preference shares
in issue (or an integral multiple thereof) and the rights of [irst refusal
conferred of the other members under these Articles shall have been
exhausted.

Any member who wishes to sell any shares (2 “Vendor™) shall give notice in
writing o the Company and the other members of such wish (a “Transfer
Notice”) identifying:

1.

i,

the person (not being a Specified Competitor, to whom it proposes to
seil its Shares is they are not purchased by (he other Shareholders
pursuant fo the provisions of these Articles (the “Proposed
Transferee”);

the number of the Proposed Transferee's ultimate parent Company
and controlling shareholders, if any,

the number of shares to be sold which shall either be his entire
holding of shares or 2 holding of shares which represents 10 per cent
of the ordinary shares in issue or in integral multiple thereof) and 10
percenl of the redeemable preference shares in issue {or an integral
multiple thereol);

The price per share offered by the proposed transferce (the
Prescribed Price) and other terms of the proposed sale.

The Transfer Natice shall not be effective if it does not centain such
information. The Transfer Notice shzll constitute the Company the
Vendor's agent for the sale of all, but not some only, of the shares
held by the Vendor specified in the transfer Notice (the “Sale
Shares™) to the other members at the Prescribed Price. The Transfer
Motice shall be accompanied by the vendor's share certificates in
respect of the Sale Shares and a duly executed transfer in blank in
respect thereof and (save as hereinafler provided) may not be
withdrawn.

Within 14 business days of receipt of the Transfer Notice by the
Company, the Company shall give notice in writing to the other
members specifying the number of Shares and the Prescribed Price
thereof and offering the 8ale Shares for sale to the other members at
the Prescribed Price. Such notice shall require the other members to
state in writing within 21 days of the date of the notice:

that it is willing to purchase all of the Sale Shares al the prescribed
Price: or



30,

1.

(b)

(©)

that if it consents to the sale of all the Sale Shares within 14 days then
such other members shall be deemad to have served a notice pursuant
to Article 30 (a) (ii) at the end of such 21 day period.

In the event that a notice is served by only one member pursuant to
Article 30 (a) (i) in respect of all of the Sale Shares, such member
shall within 14 days thereafier complete the purchase from the
Vendor of such number of Sale Shares as shall be determined by
multipying the total number of Sale Shares by a percentage of which
the mumerator shall be the number of ordinary shares and redeemable
preference shares in issue in the Capital of the Cempany heid y such
member and the denominater shall be the tolal number of ordinary
shares and redecmable preference shares in issue in the Capital of the
Company held by all the members serving a notice pursuant to Article
30 (a) (). The Vendor shall be bound to transfer all the Sale Shares al
the Prescribed Price, and if it makes default in so doing the Company
may receive the purchase money and the Directors appointed by the
other members may authorize some person to execute a transfer and
assignment, as appropriate of the relevant number of Sale Shares in
favour of the other members (the “Sharcholder Purchasers”) and the
Company shall hold the purchase money in trust for the Vendor, The
receipt by the Company of the purchase money shall be a good
discharge to the Shareholder Purchasers and after its name has been
entered in the Company’s Register of members in excrcise of the
aforesaid power, the validity of the proceedings shall not be
questioned by any person. [f such purchase is not completed (for any
reason other than the Vendor’s default) within such period of 14 days,
then the certificates and duly completed transfer and assignment in
respect of the Sale Shares shall be returned to the Vendor and consent
shall be deemed to have been given pursuant to Article 30 (a) (ii) and
the provisions of Article 30 shall apply.

In the event that a notice is given or deemed to be given by the other
members pursuant to Article 30 (a) (i) the Vendor shall be at liberty
to sell all of the Sale Shares at any time within 14 days after the date
of such notice {or, if no actual notice is given pursuant to article 30
(a), the expiry of the period of 21 days provided for under Article 30
(a) to the Proposed Transferee at the Prescribed Price and otherwise
upon no more favorable terms than those offered to the other
members and as stated in the Transfer Notice.

The Directors shall refuse to register the transfer of any share other than a
transfer permitted under these Articles and may, in their absolute discretion
and without assigning any reason thereof, decline to register any transfer of
any share whether or not it is a fully paid share.

13



21,

32.

33,

3.

If the Directors refuse to register a transfer of any shares they shall within
two months after the date on which the wransfer was lodged with the
Company sent to the transferee notice of the refusal, as required by section 80
(i) of the Act. The registration of transfers may bs suspended and the register
of members closed during the fourteen days immediately preceding every
Annual General Meeting of the Company, and at such other times (if any)
and for such period as the Directors may from time to time determine,
provided always that the register shall not be closed for more than thirty days
in any year.

If any shares are required to be transferred through & compulsory acquisition
in accordance with any agreement between the members and the Directors
certify that such a transfer cannot be effected pursuant to that procedure
because a member defaults in taking any reguired action then the Directors
may authorize some person to execute a lransfer and assignment, as
appropriate of the relevant number of shares as certified by the Directors and
the exercise of the power as aforesaid and the validity of the proceedings
shall not be questioned by any person. Any transfer pursuant to this Article
shall not be subject ta the rights of first refusal contained elsewhere in these
Articles.

TRANSMISSION OF SHARES

[n the case of the death of a member, the survivors or survivor, whera the
deceased was a joint holder, and the executors or administrators of the
deceased, 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, but
nothing herein contained shall release the state of a deceased joint halder
from any lizbility in respect of any share jointly held by him.

Any person becoming entitled to a share in conseguence of the death or
bankruptey of any member may, upon producing such evidence of title as the
Direciors shall require, be registered himself as holder of the share, or,
subject to the provisions as to transfers herein contained (which shall apply as
if the death or bankrupicy of the member had not occurred) transfer the same
to some other person.

A person entitled to a share by wransmission shall be entitled to receive, and
may give a discharge for, any dividends or other monies payvable in respect of
the share, but he shall not be entitled in respect of it to receive notice of, or to
attend or vote at meetings of the Company or, save as aforesaid, to exercise
any of the rights of privilege of a member, unless and unti! he shall become a
member in respect of the share.

14



36,

40.

4i.

FORFEITURE OF SHARES

If any member fails to pay the whole or any part of any call or installment of
a call on or before the day appointed for the payment thercof, the Directors
may at any time thereafier, during such time as the call or installment or any
part thereo[ remains unpaid, serve a notice en him or on the person entitled to
the share by transmission requiring him to pay such call or installment, or
such part thereof as remains unpaid, together with interest at such rate not
excecding 10 percent per annum as the Directors shall determine, and any
expenses that may have accrued by reason of such nonpayment.

The notice shall name a further day (not earlier than the expiration of
fourteen days from the date of the notice) on or before which such eall or
instaliment, or such part as aforesaid, and all interest expenses that have
acerued by reason of such non-payment, are to be paid. [t shall also name the
place where payment is to be made, and shall state that, in the event of non-
paymeni at or before the time and at the place appointed, the shares in respect
of which such call was made will be liable to be forfeited.

It the requisition of any such notice as aforesaid is not complied with, any
sharc in respect of which such notice has been given may at any time
thereafier, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors to thar effect, A forfeiture of shares
shall include all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

When any chare has been forfeited in accordance with these Articles. notices
of the forfeiture shall forthwith be given to the holder of the share or to the
person entitled to the share by transmission. as the case may be, and an entry
of such notice having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members opposite to the share; but
the provisions of this Article are directory only, and no forfciture shall be in
any manner invalidated by any omission or neglect to give such notice or w0
make such entrv as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may, at any
time before the forfeited share has been otherwise disposed of, annual the
forfeiture, upon the terms of payments of all calls and interest due thereon
and all expenses incurred in respect of the share and upon such further terms
(if any) as they shall see fit.

Every share which shall be forfeitled may be sold, re-allotted, or otherwise
disposed of, either to the person who was before forfeiture the holder thereof,
or entitled therelo, or (o any other person. upon such terms and in such
manner as the Directors shail think fit, and the Directors may, if necessary,
authorize some person to transter the same to such other person as aforesaid.
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A sharcholder whose shares have been forfeited shall, notwilhstanding, be
liable to pay to the Company all calls made and not paid on such shares (o the
time of forfeiture, and interest thereon to the date of pavment, in the same
manner i all aspects as if the shares kad not been forfeited, and to satisfy all
(if any) the claims and demands which the Company might have enforced in
respect of the shares at the time of forfeiture without any deduction or
allowance for the value of the shares at the time of forfeiture,

The forfeiture of a share shall involve the extinction at the time of forfeiture
of all interest in and all claims and demands against the Company in respect
of the share, and all other rights and lisbilities incidental to the share as
between the shareholder whose share is forfeited and the Company, except
only such of those rights and liabililies as are by these Articles expressly
saved, or as are by the Act given or imposed in the case of past membets.

A statutory decluration in writing that the declarant is a Director of the
Compeny, and that a share has been duly forfeited in pursuance of these
Articles, and stating the date upen which it was forfeited shall, as against all
persons claiming to be entitled to share adversely to the forfeiture thereol, be
conclusive evidence of the facts therein stated, and such declaration shall
censtitute a good title to the share, and (subject to the execution of any
necessary transfer) such person shall be registered as the holder of the share
and shall be discharged from all calls made prior to such sale or disposition
and shall not be bound ¢ see Lo the application of the purchase money (if any)
nor shall his title o the share be affected by any act, omission or irregularity
relating to or connected with the proceedings in reference Lo the forfeiture,
sale re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL
The Company may from time to time by ordinary Resolution:

(a} consolidate and divide its share Capital into shares of larger amount
than ils existing shares, or

(b)  cancel any shares not taken or agreed tv be taken by any person and
diminish the amount of its share Capital by the amount of the shares
s0 cancelled:

c) Divide its share Capiral or any part thereof into shares of smaller
amounts than is fixed by its Memorandum of Association by sub-
division of its existing shares or any of them. suhject nevertheless to
the provisions of the Act.
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And by Special Resolution:

(a)  Reduce its share Capital or any Capital redemption reserve or share
premium account in any manner authorized and subject to any
conditions prescribed by the Act.

(1) The Company in General Meeting may from time to time whether all the
shares for the time being authorized shall have been issued or all the
shares for the time being issued shall have been fully called up or ner,
increase its share Capital by the creation of new shares, such new Capital
to be of such amount and to be divided into shares of such respective
amounts and (subject to any special rights for the time being attached to
any existing class of shares) to carry such preferential, deferred or other
special rights (if any), or 1 be subject to such conditions or restrictions (if
any}, in regard 1o dividend, return of Capital, voting or otherwise, as the
General Meeting resalving upon such increase directs.

(2)  Subject to the provisions of Section 61 of the Act the Company may:

(i)  Issue shares which are to be redcemed or are liable to be
redeemed at the option of the Company or the sharcholder on
such terms and in such manner as shall satisty the conditions in
section 61 of the Act,

(i) Purchase its own shares (including any redeemable shares):

(iif)  Make a payment in respect of any such redemption or purchase
ol any of its own shares otherwise than out of distributable
profits of the Company or the procesds of a fresh issue of shares.

Subject 10 any discretion to the contrary that may be given by the Company in
General Meeting all shares authorized pursuant 1o Article 8 hereof to be allotted
shall be offered to the members in proportion to the existing shares held by them
and such offer shall be made by notice in writing specifying the number of the
shares to which the member is entitled and limiting a time (being not less than 21
days) within which the offer if not accepted will be deemed to have been declined,
and after the expiry of such time or upon receipt of an intimation from the member
0 whom such notice is given that he declines to accept the share ofTered. the
Directors may, subject to these Articles, allot or otherwise dispose of the same to
such persons and upon such shares as aforesaid which, by reason of the propartion
borne by them to the number of persons entitled to any such offer as aforesaid or
by reason ol any other difficulty in apportioning the same, cannot in the opinion of
the Dircctors be conveniently offered in the manner herein before provided.

Except so far as otherwise provided by or pursuant to these Articles or by the

conditions of issue, any new share Capital shall be considered as part of the
original ordinary share Capital of the Company, and shall be subject to the same
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provisions with reference to the payment of calls, lien, transfer, transmission.
forfeiture and otherwise as the original share Capial,

MODIFICATION OF RIGHTS

Subject to the provisions of the Act if at any time the share Capital of the
Company is divided into different classes of shares, the rights or privileges for the
time being attached to any class of shares may (notwithstanding that the Company
may be or be about to be in liguidation) be varied or abrogated with the consent
writing to the holders of threc-fourths in nominzl value of the issued shares of that
class, To any such separate general meeting all the provisions of these Articles
relating to General Meetings shall apply provided always that the necessary
quorum at any such meeting other than an adjourned meeting shall be two persons
nolding or representing by proxy at least one=third in nominal value of the issued
shares of the class in question and at an adjourned meeting one person holding
shares of the class in question or his proxy and provided that any holder of shares
of the class in question present in person or proxy may demand a poll.

GENERAIL MEETINGS

The Company shall in each year hold a general meeting as its annual general
meeting in addition lo any other meetings in that year, and shall specify the
meeting as such in the notices calling it: and not more than fificen 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 shall hoid its first annual general meeting
within eighteen months of its incorporation, it need not hold it in the vear of iis
incorporation or in the following year. The annual general meeting shall be held at
such time and place as the Directors shell appoint,

All General Meetings other than annual general meetings shall be called
extraordinary general meetings,

The Directors may, whenever they think fil, convene an exiraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitions, as provided by
Section 134 of the Act,

NOTICE OF GENERAL MEETINGS

Every general meeting will be called by rwentv-one day’s notice in writing at the
least. The notice shall be exclusive of the day on which it is served or deemed 1o
be served and of the day for which it is given, and shall specily the place, the day
and the hour of the meeting and the nature of any special business that is to be
transacted, and shall be given, in manner hereinafier mentioned or in such other
manner, if any, as may be prescribed by the Company in general meeting, to such
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provisions with reference to the payment of calls. lien, transfer, lransmission,
forfeiture and otherwise as the original share Capital.

MODIFICATION OF RIGHTS

Subject to the provisions ef the Act if at any time the share Capital of the
Company is divided into different classes of shares, the rights or privileges for the
time being attached to any class of shares may (notwithstanding that the Company
may be or be about to be in liquidation) he varied or abrogated with the consent
writing to the holders of three-fourths in nominal value of the issued shares of that
class. To any such separate general meeting all the provisions of these Articles
refating to General Meetings shall apply provided always that the necessary
quotrum at any such meeting other than an adjourned meeting shall be 1wo persons
holding or representing by proxy at least one-third in nominal value of the issued
shares of the class in question and at an adjourned meeting one person holding
shares of the class in question or his proxy and previded that any holder of shares
of the class in question present in person or proxy may demand a poll.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general
meeting in additien 1o any other meetings in that vear, and shall specify the
meeting as such in the notices calling it; and net more than fifteen months shall
elapse berween the date of one annual general meeting of the Company and that of

the next. ;

Provided that so long as the Company shall hold its first annual general meeting
within eighteen months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general meeting shall be held ar
such time and place as the Directors shall appoint.

All General Meetings other than annual gencral meetings shall be called
extraordinary general meetings.

‘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 reguisitions, as provided by
Section 134 of the Act.

NOTICE OF GENERAL MEETINGS

Every general meeting will be called by twenty-one day's notice in writing at the
lzast. The notice shall be exclusive of the day on which it is served or deemed to
be served and of the day for which it is given, and shall specify the place, the day
and the hout of the meeting and the nature of any special business that is to be
transacted, and shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general meeting, to such
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persons as arc, under the regulations of the Company, entilled to receive such
notices from the Company.

Provided that a meeting of the Company shall, notwithstanding that it is called by
shorter notice than that specified in these presents, be deemed to have been duly
called if it is so agreed:

(a}  inthe case of a meeting called as the annual general meeting. by all the
members entitled to attend and vote thereat: and

(h) in the case of any other meeting, by a majority in number of the
members having 2 right to attend and vote at the meeting, being a
majority together holding not less than 95 percent in nominal value of
the shares giving that right.

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

PROCEEDINGS AT CENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and all that is transacted at an Annual General Meeting shall also be
deemed special, with the exception of declaring a dividend. the conzideration of
the accounts and balance sheets and the reports of the Directors and Auditors, and
any other documents accompanying or annexed 1o the balance sheets, the election
of Directors in place of these retiring and the appointment and fixing of the
remuneration of the Auditors.

No business shall be transacted at any General Meeting unless a quorum is present
when the meeting proceeds to business. Save as herein otherwise provided, two
members present in person or by proxy shall be a quorum.

If within half an hour from the time sppointed for the holding of a General
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 adjourned 10 the same
day in the next weck at the same time and place or to such time and place as the
Directors may determine and if at such adjourned meeting a quorum is not present
within half an hour from the time appointed for holding the meeting, the members
present shall be a quorum.

The Chairman (if any) of the Board of Directors shall preside at every General
Meeting, but if there be no such Chairman, or if at any meeting he shall not be
present within {ifteen minutes after the lime appointed for holding the same, or
shall be present but unwilling to act as Chairman. the members present shall
choose some Director, or if no Director be present, or if all the Directors decline to
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lake the chair, they shall choose some member present to be Chairman of the
Meeting,

The Chairman of any meeting at which a quorum is present may, with the consent
of the meeting. and shall, if so directed by the meeting, adjourn the meeting from
time to time and from place to place as the meeting shall determine, Whenever a
meeting is adjourned for fourteen days or more, notice of the adjourned meeting
shall be given in the same manner as in the case of an original meeting. Save as
aforesaid, no member shall be entitled to any notice of an adjournment or of the
business to be ransacted at an adjourned meeting. No business shall be transacted
at any adjourned meeting other than the business which might have been
transacted al the meeting from which the adjournment took place.

Al all General Meetings a resolution put to the vote of the meeting shall be decided
on a show of hands, unless before or upon the declaration of the result of the show
of hands a poli be demanded by the Chairman or by at least two persons for the
time being entitled to vote rights of all the members having the right to vote at the
meeling, or by a member or members holding shares conferring a right to vote at
the meeting being shares on which an aggregate sum has been paid up equal to not
less than one-ienth of the total sum paid up on all the shares conferring that right.

Subject as provided in Article 61, iI'a pell be demanded in manner aforesaid, i
shall be taken in such manner, as the Chairman shall direct, and the result of the
poll shall be deemed 1o be the resolution of the meeting at which the poll was
demanded.

No poll shall be demanded on the election of a Chairman of a meeting, or on any
guestion of adjeurnment,

In the case cf any equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting shall be entitled 10 a casting vote in addition to any other
vote he may have,

lhe demand of a poll shall not prevent the continuance of a meeting for the
transaction of any business, other than (he question on which a poll has demanded.

VOTES OF MEMBERS

Subject to any rights or restrictions fer the time being attached 1o any class or
classes of shares, on a show of hands every member present in persen shall have
one vote, and on a poll every member shatl have one vote for each share of which
he is the holder.

A member in respect of whom an erder has been made by any Court having
jurisdiction (whether in Tanzania or elsewhere) in matters concerning mental
disarder may vote whether on a show of hands or on a poll by his receiver, curator



67.

68.

69.

70.

71

bonus or other person authorized in that behalf appointed by that Court, and such
last-menzioned persons may give their votes cither personally or by proxy.

[f two or more persons are jointly entitled to a share, then in voting upon any
question the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other holders of the share, and
for this purpose seniority shall be determined by the order in which the names
stand in the register of members.

Save as herein expressly provided. no member other than a member duly registered
who shall have paid everything for the time being due from and payable to the
Company in respect of his shares shall be entitled to vote on any question either
personally or by proxy. or to be reckoned in a quorum at any General Meeting.

Votes may be given either personally or by proxy. On a shew of hands a member
(other than s corporation) present only by proxy shall have no vote, but a proxy for
or representative of a corporation may vote on a show of hands. A proxy need not
be a member.

The instrument appointing a proxy shall be in writing under the hand of appointer
or of his attorney duly authorized in writing, or if such appointer is a corporation
under its common seal, if anv, and, (f none, then under the hand of some officer
duly autherized in thal behall. An instrument appointing a proxy to vote at a
meeting shall be deemed to include the power to demand or concur in demanding a
poll en behalf of the appointer,

The instrument appointing & proxy, together with the power of attorney (if any)
under which it is signed or a nctarially certified or office copy thereof, shall be
deposited al the office at least forty clght hours before the time appointed for
holding the meeting or adjourned meeting at which the person named in such
instrument proposes to vote, or in the case of a poll not less than twenty-four hours
belore the appeinted for taking the poll and in default the instrument of proxy shall
not be treated as valid.

Any instrument appointing a proxy shall be in the following form with such
variations (if any) as circumstances may require or the Directors may approve:

ORBIT HEALTH CARE SERVICES (TANZANIA) LIMITED

L,

M S S R S A S A S A
i Boamember OF i e s e AR e s e
Hereby SEPOITE. s R AT A A S N of
B, s yagii to vote for me and on myv behalf at the [Annual.
Extraordinary or Adjourned, as the case may be] General Meeting of the Company
to be held on the ... ........ B EE samisnnonsirm s and at every adjournment thereof
As witness
My hand this ......ooivninn A8 8T L censsromenas i
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No abjection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred 1o the Chairman whose decision shall be final and conclusive.

A vote given or poll demanded by proxy or by the duly authorized representative
of a corporation shall be valid notwithstanding the previous determination of the
autherity of the person voting or demanding a poll unless notice of the
determination was received by the Company at the Registered Office before the
commencement of the meeting or adjourned meeting at which the vote is given or
the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll.

Subject to the provisiens of the Act, a resolution in writing signed by all the
members for the time being entitled 1o receive notice of and Lo attend and vote at
General Meetings (or being corporations by their duly authorized representatives)
shall be as valid and effective as if the same had been passed at a General Meeting
of the Company duly convened and held and may consist of several instruments in
the like form each executed by or on behalf of one or more members.

DIRECTORS

Unless and umil otherwise determined by the Company in General Meeting, the
number of the Directors shall not be less than two. The first Directors of the
Company shali be:

i) Rajagopalan Sundaresan

i} Ashvin Agarwal

The remuneration of the Directors shall [rom time 1o time be determined by the
Company in General Meeting. Unless otherwise directed by the resolution by
which it is voted, any such remuneration shal! be divided amongst the Directors as
they may agree, or, failing agreement, equally. The Directors shall also be entitled
to be repaid all traveling, hotel and other expenses properly incurred by them
respectively in or about the performance of their duties as Directors, including
their expenses of traveling to or from Board Meetings. If by arrangement with
other Directors any Director shall perform or render any special duties or services
outside his ordinary duties as a Director, the Dircctors may pay him special
remuneration, in addition to his ordimary remuneration, and such special
remuneration may be by wav of salary, commission or participation in profits, or
by any or all of those modes, or otherwise as may be arranged,

The office of a Director shall be vacated:

() [f he ceases to be a Director by virtue of any provision of the Act or he
becomes prohibited by law from being a Director.
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(b)  Ifa receiving order is made against him or he makes any arrangement
or composition with his creditors.

(c) [t he becomes of unsound mind and either he is admittzd to hospital in
pursuance of an appheation for admissiop for treatment under the
Mental Diseases Act (Cap.98) or an order is made by a Court having
jurisdiction (whether in the Tanzania or elsewhere} in matter
concerning mental disorder for his detention or for the appointment of
& receiver, curator bonis or other person to exercise powers with
respect to his property or affairs,

(d)  Tf he absents himsell from the meetings of the Beard during a
continuous perind of six months without special leave of absence from
the Directors. and they pass a resolution that he has by reason of such
absence vacated his office.

(e)  IFby notice in writing given to the Company he resigns his office.
POWERS AND DUTTES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay all
such expenses of and preliminary and incidental to the promotion, formation,
establishment and registration of the Company as they think fit, and may exercise
all such powers of the Company. and do on behalf of the Company all such acts as
may be exercised and done by the Company, and as are not by the Act or these
Articles required to be exercised or done by the Company in General Meeting
subject nevertheless to any regulations of this Articles, to the provisions of the Act
to any directors given by special resolution but no alieration of the Articles and no
such direction shall invalidate any prior act of the Directors which would have
been valid if such alteration had not been made or that direction had not been give.

The Directors may borrow or raise from time to time for the purpose of the
Company or secure the payment of such sums as they think fit, and may secure the
repayment or payment of any such sums by morigage or charge upon all or any of
the properly or assets of the Company or subject (in the case of any securnity
convertible into shares) to the provisions of Article 8, by the issue of debentures,
debenture stock and other securities as they may think fit. (Provided that the
amount for the tirme being remaining un discharged of monics borrowed, raised or
secured by the Directors shall not at any time exceed (twice the nominal amount of
the issued share Clapital for the rime being of the Company) without the sanction of
the Company in General Meeting: but no lender shall be bound to see that this
limit is observed.

Subjeet to the provisions of the Act, the Directors on behalf of the Company may
pay a gratuity or pension or allowance on retirement to any Dircctor or former
Director who has held any executive office or employment with the Company or to
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his widow or dependants and may make contributions to any fund and pay
premiums for the purchase or provision of any such gratuity, pension or allowance.

The continuing Directors may act at any time notwithstanding any vacancy in their
body; provided always that in case the Directors shall at any tims be reduced in
number to less than the minimum number prescribed by or in accordance with
these Articles, it shall be lawful for them to act as Directors for the purpose of
filling up vacancies in their body, or of summoning a General Meeting of the
Company, but not for any other purpose.

{a) Subject to the provisions of the Act a Director notwithstanding his office
may contract with, be a party io, or otherwise interested in any contract or
proposed contract or arrangement with the Company or in which the
Company is otherwise interested and shall not be liable to aceount for any
profit or other benefit derived by him by reason of any such matter and no
such contract, proposed contract, transaction or arrangement shall be liable
to be avoided on the ground of any such interest or benetit. Provided that
the nature and extenl of the interest of the Director be declared at a
meeting of the Directors in full compliance with section 209 of the Act.

{b) For the purposes of paragraph (a) a general notice given to the Directors at
such meeting by a Director to the effect either that he is a member of a
specified Company or firm and is lo be regarded as inlerested in any
contract, transaction or arrangement which may, afier the dale of the
notice, be made with the specified person who is connected with him shall
be sufficient declaration of interest in relation to any such contraet.

transaction or arrangement.

(c) A Director may vote at a meeting of the Directors or of a committee of
Directors upon any resolution concerning a contract, proposed contract,
wansaction or arrangement in which he has, whether directly or indirectly,
an interest or upon any matter arising there from, and if he shall so vote his
vote shall be counted and he shall be taken into account in determining
whether a quorum is present at such meeling,

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn and regulate
their meetings in accordance with these Articles and otherwise as they think fit.

The Directors may, and on the request of a Direclor the Secretary shall, at anytime
summen a meeting of the Directors, Notice of a meeting of Directors shall be
given to all Directors.

The Board shall act by majority vote only.

TI'he Chairman shall be one and shall have a casting vote.
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At any Board Meeting the Directors present shall each be entitled to cast one vote
each.

{a) A Director (other than an alternate Director) may from time to time
by notice in writing to the Company appoint any Director ar any
person approved by his co-Directors to act as an alternate Director at
any meeting of the Board from which he is himself absent, and may
in like manner remove any person so appointed from office.

(b}  An alternate Director appointed under this Article shall not be entitled
1o any remuneration from the Company, but he shall bz entitled, while
holding office as such, to reccive notice of all meetings of Directors
and of all meetings of committees of Directors of which his appointer
is a member and to attend and vote thereat in place of and in the
absence of the Director appointing him.

(¢}  Such alternate Divector shall cease to be an alternate Director if his
appointer ceases to be a Director; but if a Director retires by rotation or
otherwise but is re-appointed or deemed to have been re-appointed at
the meeting at which he retires, an appointment of an alternate Director
may by him which was in force immediately prior to his retirement
shall cantinue after his re-appointment,

(d)  An alternate Director shall be deemed for all purposes (save for the
appointment of an aiternate Director under this Article) a Director and
shall alone be responsible for his own acts and defaults and he shall
not be deemed to be the agent of the Director appointing him.

(e) A person whe holds office only as an alternate Directer shall, if his
appointer is not present. be taken into account in reckoning a quorum
at any meeting of the Directors or any committes of the Directors,

The Directors may delegate any of their powers o committees consisting of such
member or members of their body, as they think fit. Any commiltees so formed
shall in the exercise of the powers so delegated conform to any regulations that
may be imposed on it by the Directors.

The Directors shall cause proper minutes to be made of all Ger.eral Meetings of the
Company and proper records to be kept of all Wrinen Resolutions (and of
signatures) and also of all appointments of officers, and of proceedings of all
meetings of Directors and committees, and of the attendances thereat. and all
business transacted at such meetings. All such minutes and records (and
signatures) shali be entered in books provided for the purpose. Any such record of
a Written Resolution {and of the signatures) purporting o be signed by a Director
or by the Secretary shall be evidence of the proceedings in agreeing to a Written
Resolution and until the contrary 1s proved the requirements ol the Act with
respect to those proceedings shall be deemed to be complied with and any such
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minu.tes of any such meeting, if purporting to be signed by the Chairman of such
meeting, shall be conclusive evidence without any further procf of the facts therein
stated.

A resolution in wriling signed by all the Directors for the time being entitled 10
receive notice of a maeting of the Directors or of a committee of Directors shall be
as valid and effective for all purposes as a resolution passed at a meeting of the
Directors or (as the case may be) a committee of Directors duly convened, held
and constituted and may consist of several documents in the like form each signed
by one or more Directors,

THE COMMON SEAL

The Company's common scal shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors, and in the presence of at Jeast
one Director and of the Secretary, and such Director and the Secretary shall sign
every instrument to which the common seal shall be affixed in their presence, and
in favour of any purchaser or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the common seal has been
properly affixed.

SECRETARY
The Secretary shall be appointed by the Directors for such term, at such

remuneration and upon such conditiens as they may think fit, and any Secretary so
appointed may be removed by them.

No person shall be appointed or hold office as Secretary who s
(a) the sole Director of the Company; or

(2} a corporation the sole Director of which is the sole Director of the
Company:

() the sole Director of a corporation which is the sole Director of the
Company.

A provision of the Act or these presents requiring or authorizing a thing to be done
by or to a Director and the Secretary shall not be satistied by its being done by or
to the same person acting both as Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVE FUNDS

Subject to any rights or privileges for the time being attached to any shares in the
Capital of the Company have preferential, deferred or other special rights in regard
to dividends, the profits of the Company which it shall from time to time be
determined to distribute by way of dividend shall be applied in payment of
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dividends upon the shares of the Company in proportion to the amounts paid up
thereon respectively otherwise than in advance of calls.

If any share is issued on terms providing that it shall rank for dividend as from a
particular date that share rank for dividend accordingly.

Subject to the provisions of the Act, the Company in General Meeting may from
time to time declare dividends, bul no such dividend shall exceed the amount
recommended by the Directors.

Subjeet to the provisions of the Act, the Directors may pay irterim dividends il il
appears to them that they arc justified by the profits of the Company available for
distribution. If the share Capital is divided into different elasses of shares, the
Directors may pay interim dividend on shares which confar deferred or non-
deferred rights with regard to dividend as well as on shares which confer
preferential rights with regard to dividends, but no interim dividend shall be paid
on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrears. The Directors may also pay at intervals settled
by them any dividend payable at a fixed rate if it appears to hem that the profits
available for distribution justify the payment. Provided the Directors act in good
faith they shall not incur any liability to the holders of shares conferring preferred
rights [or any loss they may sufler by the lawful payment of an interim dividend on
any shares having deferred or non-deferred rights.

With the sanction of a General Meeting. dividends may be paid wholly or in part in
specie, and may be satisfied in whole or in part by the distribution amongst the
members in accordance with their rights of ftully paid shares, stock or debentures
or any other property or assets suitable for distribution as aforesaid. The Directors
shall have full liberty to make all such valuations, adjustmenis and arrangements,
and Lo issue all such certificates or documents of title as may in their opinion be
necessary or expedient with a view to facilitating the equitable distribution
amongst the members of any dividends or portions of dividerds to be satisfied as
aforesaid or to giving them the benefit of their proper shares and interests in the
property, and no valuation, adjustment or arrangement so made: shall be questioned
by any member.

The Directors may, before recommending any dividend set asde out of the profits
of the Company such sums as they think proper to a reserve fund or reserve
account. which shall at the discretion of the Directors be applicable for any
purpose for which the profits of the Company may lawful'y be applied. The
Directors may also from time carry forward such sums, as they may deem
expedient in the interests of the Company.

The Directors may deduct from any dividend or other monies payable in respect of

any shares held by a member. ¢ither alone or jointly with any other member, all
such sums of money (if any) as may be due and payable by him either alone or
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Jointly with any other person to the Company on account of zalls or otherwise in
relation to the shares of the Company.

Any dividend, Installment or dividend or interest in respect of any shares may be
paid by cheque or warrant payable to the order of the member entitled thercto, or
{in the case of joint holders) of that member whose name stands first on the
register in respect of the joint halding.

Every such cheque or warrant shali {unless otherwise directed) be sent by post to
the last registered address of the member entitled thercto, and the receipt of the
person whose name appears on the register of members as the holder of any share,
or, in the case of join holders, of any one of such helders, or of his or their agent
duly appointed in writing, shall be a pood discharge to the Company for all
dividends or other payments made in respect of such share. Tvery such cheque or
warrant shall be sent af the risk ol the person entitled to the money represented
thereby.

No dividend or other monies payable in respect of a share chall bear interest as
against the Company unless otherwise provided by the rights aitached to the share,

Any dividend which has remained unclaimed for twelve years from the date when
it became due for payment shall, if the Directors so resolve, be forfeited and cease
to remain owing by the Company.

CAPITALISATION OF 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 (not
being required for the payment or provision of any fixed preferential dividend)
standing to the credit of any of the Company’s reserve accournts or to the credit of
the profit and loss account or otherwise available for distribusion and accordingly
that such sum beset free for distribution amongst the members who would have
been entitled thereto if the same had been distributed by way of dividend and in the
same proportions on condition that the same be not paid in cash but be applied
either in or towards paving up any amounts for the time being unpaid on any
shares held by such members respectivelv or paying up in full un issued shares or
debenturss of the Company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or partly in the ene way
and partly in the other and the Directors shail give effect to such resolution.
Provided always that an amount standing o the ¢redit of a shure premivm agcount
or Capital redemption reserve may, for the purposes of this Article, only be applied
in the paving up of un issued shares to be allotted to members of the Company as
{ully paid bonus shares.

The Company in General Meeting may upon the recommendations of the Directors
rezolve that il is desirable to Capitalize any part of the amount for the time being
standing 1o the credit of any reserve account of the Company or its profit and loss
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account which is not available for distribution by applying such sum in paying up
in full un issued shares to be allotied as lully paid bonus shares to those members
of the Company who would have been entitled to that sum if it were distributed by
way of dividend and in the same proportions and the Direciors shall give effect to
such resalution.

Whenever a resolution is passed in pursuance of Article 109 or 110 the Directors
shall make all appropriations and applications of the undivided profits resolved to
be capitalized thereby, and all allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give effect
thereto.  Where any difficulty arises in respecl of any such distribution the
Directors shall settle the same as they think expedient, and in particular they may
issue fractional certificates, fix the value for distribution of any fully paid up
shares or debentures, make cash payments 1o any sharcholders on the footing of
the value se fixed in order 10 adjust rights, and vest any such shares or debentures
in trustees upon such trusts for or for the benefit of the persons entitled to share in
the appropriation and distribution as may seem just and cxpedient to the Dircctors,
When deemed requisile the Directors may authorize any person to enter on behalf
of all the members concerned into an agreement with the Company providing for
the allotment to them respectively. credited as fullv paid, if any shares or
debentures to which they are entitled upon such Capitalization, any agreement
made under such authority being binding on all such memkbers.

ACCOUNTS

The Directors shall cause accounting records to be kept in accordance with the
provisions of the Act.

The Directors shall from time to time determine whether and 1o what extent and at
what times and places and under what conditions or regulations the accounting
records of the Company, or any of them, shall be open 1o the inspection of
members, and no member (other than an officer of the Company} shall have any
right of inspecting any of the accounting records of the Company except as
conferred by the Act authorized by the Directors or by a resolution of the
Company in General Meeting. The Company’s accounting records shall at all
times be open to inspection by the officers of the Company.

The Directors shall from time to time in accordance with the provisions of the Act
cause to be prepared and (o be laid before the Company in General Meeling such
Profit and Loss Accounts. Balance Sheets. Group Accounts (if any) and reports as
required by the Act.

A copy of every Balance Sheet (including every document required by lay to be
annexed thereto) which s o be Iaid belore the Company in General Meeting,
together with a copy of the auditors’ report. shall not less than twenty-one days
before the date of the meeting be sent ta all persons entitled to receive notices of
General Mectings of the Company.
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AUDIT

Once at least in every year the accounts of the Company shall be examined, and
the correctness of the Profit and Loss Account and Balance Sheet asceriained by
one or more properly qualified Auditor or Auditors.

The appointment, powers, rights. remunerations and duties of the Auditors shall be
regulated by the provisions of the Act relating thereto.

NOTICES

Any notice to he given pursuant to these Articles shall be in writing and may be
served by the Company upon any member either personally or by sending it
through the post in a prepaid leter addressed to such member at his registered
address as appearing in the register of members or by leaving at that address.

All notices direeted to be given to the members shall, with respect (o uny share to
which persons are jointly entitled, be given to whichever of such persons is named
first in the register of members, and any notice so given shall be sufficient natice
to the holders of such share.

Any member described in the register of members by an address not within
Tanzania, who shall from time to time give the Company an address within
Tanzania at which notices may be served upon him, shall be entitled under these
Acrticles il he had a registered address within Tanzania, but, suve as aloresaid, and
as provided by the Act, only those members who are described in the register of
members by an address within Tanzania shall be entitled to receive notices from
the Company.

Every person who becomes entitled to a share shall be bouad by any notice in
respect of that share which, before his name is entered in the Register of Members,
has been duly given to a person from whom he derives his title,

A notice may be given by the Company to the persons entitled 1o any share in
consequence of the death or bankruptcy of a member by sending it through the
post in a prepald letter addressed to them by name or by the title of representatives
or trustees of such deceased or bankrupt member, at the address (if any) in
Tanzania supplied for the purpose by such persons as aforesaid, or (until such an
address has been supplied) by giving the notice in the manner in which the same
would have been given if the death or bankruptcy had not occurred.

Any naotice or other decument, if served or sent by post, shall be deemed to have
been served or delivered at the expiration of 48 hours from the time when the
envelope containing the same was posted and in any other case at the time at which
the letter would be delivered in the ordinary course of post.
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REDEMUP'TIONS

The Company may, at any time, give to each membear not less than
two weeks™ notice of its {ntention to redeem any part (but not all) of
the redeemable preference shares then in issue (1 “Redemption
Notice™).

Any Redemption Notice shall be in writing and shall specify the date
fixed for redemption (“the Redemption Date™), the number of
redeemable preference shares of each holder to be redeemed on the
Redemption Dare and the amount payable on redemption of cach
redeemable preference share to be redeemed.

The amount payable on redemption in respect of each redeemabls
preference share 10 be redeemed shall be such smount as shall be

determined by the Directors.

If any share certificates have been issued in respect of redesmable
preterence shares to be redeemed then, on each Redemption Date the
holders of the redeemable preference shares to be redeemed who have
share certificates in respect of such redeemable preference shares shali
be bound 1o deliver to the Company the certificate of such redeemable
preference shares for cancellation, and thereupon the Company shal!
pay W (or to the order ¢f) such holders the amounts payable in respect
thereof and such payment shall be made through a bank if the
Company shell think fit. If eny certificate delivered to the Company
shall include redeemable preference shares not redeemed on the
occasion for which it is so delivered, the Company shall [orthwith
issue without charge a fresh certificate for such redeemable preference
shares.

Redemption of redeemable preference shares shall be rnade pro-raia to
the holdings of the holders of redeemable preference shares and the
amounts payable on redemption shall be provided out of the share
premium account of the Company and/or the profits and reserves of the
Company which may lawfully be utilized to redeern the redeemable
preference shares or the proceeds of a fresh issue of shares. Such
profits shall not include unrealized Capital prolits.

Redeemable preference shares shall not be redeemable at the option of
the holders of such redeemable preference shares.

UNTRACEABLE MEMBERS
The Company shall be entitied to sell at the best price reasonably

obtainable any share of a member or any share to which a person is
entitled by transmission on death or bankrupicy if'and provided that:
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(a) for a period of six vears no cheque or warsant sent by the
Company through the post in a pre-paid letier addressed to
the member or to the person so entitled to the share at his
address in the Register or otherwise the last known address
given by the member of the person entitled by transmission
to which cheques and warrants are to be sent has been
cashed and no communication has been received by the
Company [rom the member or the person so entitled
provided that in any such period of six yeass the Company
has paid at lcast thres dividends whether interim or final;

(h) the Company has at the expiration of the said period of six
years by advertisement in two national daily newspapers
and in a newspaper circulating in the ares in which the
address referred Lo in paragraph (1) above s located given
notice of its intention to sell such share:

(c) the Company has not during the peried of three months
after the date of the advertisement and prior te the exercise
of the power of sale recerved any communication from the
member or person so entitled: and

(d) if any part of the share Capital of the Company is quoted on
any stock exchange of the Company has given nolice in
writing to the quotations department of such stock exchange
of its intention to sell such shares,

To give effect to any such sale the Directors may appoint any person
10 execute as transferor an instrument of transfer of the said shares
and such instrument of transfer of the said shares shall be as effective
as if it had been executed by the registered holder of, or person
entitied by transmission to, such shares and the title of the purchaser
or other transferec shall not be effected by any irregularity or
invalidity in the proceedings relating thereto. The net proceeds of
sale shall belong to the Company which shall be obliged to account to
the former member or ather person previously entitled as aforesaid for
an amount equal i¢ such proceeds and shall enter the name of such
former member or other person in the books of the Company as a
creditor for such zmount. No trust shall be created in respect of the
debt. no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on
the net proceeds, which may be employed in the business of the
Company or invested in such investments (other than shares of the
Company or its holding Company if any) as the Board may from time
to time think fit.
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WINDING UP

(1) If the Company shall be wound up the liquidator shall apply the
assets of the Company in satisfaction of creditors' claims in such
manner and order as he thinks fit,

(2) The assets available for distribution among the meribers shall then
be applied in the following priority;

(a) First, in the payment to the holders of redeemable preference
shares in respect of each redeemable preferznee share held
by them of a sum cqual 1o the nominal value and share
premium paid on each redeemable preference share at the
time of allotment to the extent that there are sufficient assets
availabie to enable such payment 1o be made;

(b}  Second, in the payment to the holdets of the ordinary shares
in respect of each ordinary share held by them of & sum
equal to the nominal value of each such ordinary share to the
extent that there are sufficient assets available to enable such
payment to be made; and

(¢ Third, the surplus assets ol the Company (il any) shall be
divided among the members.

If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Act, divide amongst the members in specie or kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same kind or
not) and may, for such purpose set such value as he deems fa r upon any property
to be divided as aforesaid and may determine how such division shall be carried
out as hetween the members or different classes of members. The liguidator may,
with the like sanction, vest the whole or any part such assets in trustees upon such
trusts for the benefit of the contributories as the liguidator, with the like sanction,
shall think fit, but so that no member shall be compelled to cccept, any shares or
other securities whereon there is any liability.

INDEMNITY

Subject lo the provisions of the Act but without prejudice to any indemnity to
which a Director may otherwise be entitled, every Director or other officer or
Auditer of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil
or criminal in which judgment is given in his favour or in which he is acquisted or
in connection with any application in which relief (s granted to him by the Cowt
from liability for negligence, default, breach of trust in relation to the affairs of
the Company.
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' Names, Postal Address and Number of Signature of Subscriber

Deseription Shares taken by

S 1 each Subseriber

3. Orbit health care services 3. Wame: Rajagopalan Sundaresan
Lt Designation: Director
Loe E 406, Rue Des Arts, 9999 Signaturg:S..
Morc. Bega, Ebene, Q- gER T
Harnes, 170501 4. Nemerashvin Agarwal
Mauritius :

Designat $n* Dirgct

4. Rajagopalan Sundaresan

No 93, 13" Cross, J P Nagar 1 & S
lind Phase, Bengaluru 5 Wﬂ'&h‘
Pin: 560078,

Karnataka, Indiua

th ;
Dated this . 14...... day of .6, ppunvinininnnn, 2016.

WITNESS to the aboyg si nﬁhlres

Postal Address: ;,

Qualification: ... weoeoeu o ., i i ianessnsvgnare
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