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EvOLUTION BALTA HOLDME LBWTED
{C aBEEE}

Evolution Maita Holdiag Limited, & private limiled lisbiity company duly incetparstad uader the
lewt of Maka, bedving company ragistraticon number C 48685 and having Iis registared address at
Lervel Dne, Spinala Park. Mikiel Ang, Borg Strest, 51 Jullans SPKI000, Malte (heminafier refemrad In
as the "Acquirng Company™),

and

Evolullan MetEnt Malta Holding Limited. » private bmied lisbiRy company duly incampseaied
urides the lawe of Malbs, bearing company registrafion number © 37769 and having its registered
addrass ot Lewvel Ona, Spincls Park, Mikiel Ang. Borg Strest, SLAuliens SFKI1000 Malta (haninafer
refarned to a3 the “Company belng Acquined’);

have drawn up e following drafl terms of merger in scoordance with and far tha patposes of
Amficies 344 and 358 of the Companies Act, 1955 (Chapter 3088 cf the lows of Malta) {necsinnfer
rafamed 1o 23 the ‘Act):

(1) The Acquiing Company cumently holds the entinety of fhe issued shame caplial of e
Gompany baing Acgured, which amourds 1o fory thousand [40.000) fully paid uo Ordinary
shares, having & norinal value of ana Ewro (€1) aach, in the Company being Aoguinsd.

(2) Tha Acquiing Company and the Compary bang Acguied =hall ba amalganaled n
accardance with the provisions of Arlicka 358 of the Act by means of o trensfar of 2N the
pasaty o Gabilities of the Company being Acquired to the Acquiring Company, and by the
dissodution of the Company being Acquired witheat hawing fo be wound up ard this in
accordance with tha appicabla provisions of Adicle 343 of She Acl

(3)  As @ consequence of this amalgnmaton, the Azquiing Company shall succeed lo all the
assels, righls, fsbilifes and obligations of the Company balng Acquined and the Company
being Acguired shal be dissoheg without heving to be wound up.

{4) Tha shamshoiders of tha Acquiing Company, and the Acquiing Company in ity capacity 3
tha aola shareholder of the Campany belmg Acquired, shall each be snlitisd to inspect Ine
documants reforred o in Arficks 349{1) of the Act ot the regisiensd affice of tha respecive
company (4% agpicabla), and to request and obtsln, fres of change, full or pamal coples of
the s#id documents tunng the periad of thees () months commansng on te dale on which
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nss Dralt Tems of Merger ar published by the Maba Buiinpag Regatry, also in
aiuordance with Artcls 358 ol the Ak Wmmmmmdmmm
Gmm.mhhm&mhhumgmmmuuﬂm
xcmwmmmmwmmum‘mﬂmmmmm
mrwmnms«uma-&ummmmm.

=) mmrormmmcmnymu al laapt five par cenl (B5%) of fne msausd
shase capilal carrying the right ba vois 51 2 generml mesting of thet company. shall ba enlitted
g requine that a mmumummn,mmmmm
cecide whathar or nol, ta approve the openalicn.

18} ﬁul:inctbamprmumsddtmnntﬂnumntm:dlﬁmumhnlhﬂb‘Mn'er
cedifior of any of ™o emalgamating companiss. o opposy the smalgamasan In the manner
provided for in Arficke 354 of the Act the amelgemetion sholl becoms offective on The
expiralicn of three [3) months Tefiowing the date onwhich e stabement reformed to b Arlcls
44¥1(2)(e) af tha At is publishod.

{7} Asfrom 4 January 2022, e transsctions of ths Compary being Acquined shall be Inealed
for acoaunting purpeses 1o ba the rrsactians of the Acquirng Company,

(E} Mo specls! edvantage ehe® be grented to Bny of the dirachors of each of the amalgamaling
companig, Furtheernom, no meped's repan shall be requined and lharefore no spacial
acvanlagas am ko be granted to pny such exprrts.

= ﬁaucmuquammmememer.mmmunbemvuisﬂonu!rlnhtsuﬂglmnymnfmdw
the: Acquiring Company to R shassholders snd on te hoidens of debartungs of olwer
sRCurites.

# Evolution MetEnt Mala Holding Limited
Cirechar

I Evilution MetEnt Malts Holding Limited
Company Secraiary

Martln Carlesund
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17 AUG 021
e IS TR RE-SUBMITTE.
AN 06 JUL 00 EVOLUTION MALTA HOLDING LIMITED 17 AUG onos
48665
W ESl U Lewel 1, Spinoa Park, Mriae! Ang Borg Siresl, REGISTRY
COMPANIES S Jubane SPK1000. Malta

(e ‘Company”)

RESOLUTION IN WRITING SISNED BY ALL THE SHAREHOLDERE OF THE COMPANY
PURSUANT TO ARTICLE 210 OF THE COMPANIES ACT [CAP. 388 OF THE LAWS OF MALTA)}
(HEREINAFTER THE "ACT™) DATED TODAY, 6™ OF JULY 2021

VWHEREAS

%) The Company 12 desirocus o enlor mio @ subscnplion agroement (the “Subscription
Agrearment”) with Tha sole sharehalder of the Company, Evoiuticn AB, a compary moorporaled
and regslered i Sweden with the coparale regsirabion number S56004-5782 ("Evolution AR,
m wirlue of which, Evoision AB 15 (o bo 1ssued and aioted one hundned and forty million and
Ity Ihousand (140,030,000) Ordimary A Shaces in the Company hawing a aomnal value of cne
Ewno (£1) each, fully paid-up, subsect to the lerms and conditions comained in the Subscrphon
Agraarnant,

{8} Pursuant 1o the abowe, he Campany s reqgueed to mcreage ds authonsad share caplial from
threa milhon saven hunided thausand Euro (€3,700.000) dawded o threo milken, i hundred
and ninety-nine thousand, nme hundred and mnaty-mne (3689,839) Ordinery "A' Shares hawng
a nomenal vatue of one Ewo (E1) each gnd one {1) Qrdinary ‘B Shane hawving a nomnal value of
one Ewo (€1}, to one hundied and forty milhon, one hundoed and thrty-one thousand and twa
hundred Eura (€140,131,200) divded into one hundred and forty melon, ore hundred and fhrty-
one thousand cne hundred and nnety-nina {140.131,199) Ordmary ‘A° Shanes havirg a neminad
value of cne Eura (€1} each, and ane (1) Ordmary ‘B’ Share having a nomunal valwe of one Eure
1) CIncrease in Authoriasd Share Capital’)

{C)  PFursuant lo 1arms of the Subscnpban Agreement, Evolution AB shall be subscnbing, (hrough the
mssuance and aligtment by the Cempany, in 28 favour, of ore hundred and forty o and thirty
ibousand [140,030,000) Ordmary *A° Shares {lhe “Subscrption”),

(D) Purguanl ko the loregoing, and subject 1o the pror 1ssue by Evolubon AB m faveur of the Company
of the Prarmssong hete (as definad below), the Campany s requngd 0 increass s ssued share
capital from ane hundred and one thousand and two hundred Evro (€101,200) dnsded mbo one
hundred and ong hausand ena hundned and minety-mne (101,153) Ordinary A’ Shares having a
nomina! walue of pne Eure (£1) each and one (1) Ordinory '8’ Share having a nommal value of
ane Eure (€1), all fuly pmd-up, 1o cne hundred and forty midhon, ¢ng handred and thiry-ona
thowsand and twa hundred Euro (€140,131,200) dmvided into ong hendred and forty milion, ooe
nundred and thify-ane thousand ane hundred and minety-nine (140,131, 193) Ordmary 'A’ Shores
hawing a neminal value af one Eune (€1) each, and one (1) Crdinary ‘B Share hawving a neminal
velue of one Euro (€1) all fully paid-up, by the ssue and allstment of eae hundred and Tarty
millice and thirly Theasand (140,030,000) Ordinary ‘A Shares hawving & mamnal value of one Euro
(E1) each, ko Evalutian AE ("Allotment of Shams")

in terms of tha Subscriphon Agreement, the Afatmenl of Shares shall be made for & non-cash
canswderation consising of thi: wswe by Evolision AB i Favour ta the Company, of a transforable
promisssry note (ihe “Promissory Nota™) amounting to ore hundred and forty milion and thirdy
thousand Euro (€140.030,000), which Promsssary Mate shall be 1ssued o Company pnaf ta the
Allolment of Shares, but shall vest in Company upon Completion i lerms of the Subsenption
Agreement

{E) In respect of the Alloimont of Shares for a non-cash consderatan by wirue of the gsue
Promissary Notes by Evaluticn AB in favour 1o thi Company, it 15 eseby nolad that the éxper’s
repert reguirad n terms of Arbcle 73 of the Mallese Companas Act, whach confioms that the said
non-eash cansideralion s at leas! eqgual to the nember and nominal value of the shares baing
issued by he Company, has been prepared and will ba regisiened with Ine Mallese Regesirar of
Coemparies i accordance wilh Hhe law
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(F1  Pursuant lo the foregang, the Company 1s desmous 1o amend and subsitute the memarandunm

and arhclos of assocation of the Company = thar onlicely 10 inler abs refiee! tha changes
cordempladed in the foregomg paragraphs

NOW THEREFORE, it 15 hareby resolvad that

1

The contents of and the entry inlo by the Campany inba the Subscriplion Agraement be and 15
hareby approved and ralified,

The Increass m Authersed Share Capilal be and s hereby approved,

The memorandum and articles of assoc.abion of the Company be substiluted and replaced m
thewr entirety with the docurnent stached herela and marked a8 documen "A' {the *Updated
MEA",

The Allcimenl of Shares be and = horsby approved for all misnts and purpases al aw and
therefora that the ssued share capital of the Company be increased to one hundred and Tanty
milkan. one hundred and turty-one thoeusand and twa hundred Eura (€140, 31,200) danded inbo
@na hundrad and forty mikan, ane hundrad and thety-one thousand one kuadred and AU ETy=rime
{140,131,158) Ordinary ‘A’ Shares having a naminal value af ane Ewa (E1) each, and ana (1)
Crdinary 'B* Share having a nomnal value of one Ewre {E1) ail fuky pais-up. which shad be hald,
subscnbed, allothed and 1aken up as follows

Evolution AB 140,131,199 Ordinary &' Shares &
S56084-5TE2 1 Drémary 'B° Share

Hamngatan 11 Sir, DA 00% Pad-up)

111 47,

Stockholm,

Sweden

any directar of the Company ang'or the Company Secretary ba aulhensed lo debwes for
ragistraton e slatulory Form M, tha Foem BO2. and the Updaled M&N tagelher wilh amy
ancillary gecumentaban as may be required for repistrabon with the Fegisirar ol Companies al
thi Malla Business Registey with rospect 1o the Allostmenl of Shares,

any directar of fhe Company andor the Comparny Secratary be aulhonsed o do all such acs
and o executs all such documants, arrangements and agreements and, in peneral, to do all such
thinge &= may be necessary, conduchve to, expediert, desrable, connacled with, ancillary to ar
cansaquentiad to the above resalubons, and inciuding bt nol lrmited 1o, the regisiralion of the
Bubscnpbon with tha Inland Revenug Copariment for tax and duty purposes, and

these resolutions may be gxecuted in any number of counterparis which when placed logalher
shall conshilube one witng hawng the same elfect a5 o the signalures on the counisrparts worm
on a angle copy of thess resalubions

[SIGNATURE PAGE TO FOLLDW]
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REGISTRY THE COMPANIES ACT 1995
LIMITED LIABILITY COMPANY
MEMORANDUM OF ASSOCIATION RE-SUBMITTED,
"] EVOLUTION MALTA HOLDING LIMITED 17 AUG 20
OF COMPANIES & REGISTRY

1. HName

1.1 The name of the Company is *Evolution Malta Holding Limited".

2, Roglstered office

21 The regislered office of the company will be situated at Level 1, Spincla Park,
Mikiel Ang Borg Street, St Julians SPK 1000, Malta or at any other address as
the Board of Directors determine from time to Ume

a Private Company

3.1 The company has been constituted as a prvate exempt limited kability company.

4. Objects
4.1 The main object of the Company is.

a) To subscnbe for, acquire, hold, manage, administer, dispose of or
otherwise deal with, directly or indwectly, any shares, stock, debaniures,
debanture stock, bonds, noles, opbons, interes!s in ar secunties of ail Kinds
of any company, corporalion, enlity, partnership or other body of persons,
only in the name of and on behall of the Comgany.

The remaning ebjects of the Company are the following

b} To own, manage and administer property of any kind belenging to it,
whether corpereal or incorporeal, inciuding patents, copyrights, frademarks
and simdar property perscnal or real and wherever situated, other than
property which It cannat own or otherarse hold under the laws of Malta.

€] To acquire and undertake the whole or any part of the business propesty
and habdibes of any person or company carrying on any business which the
Company is authonsed 1o canry an.

d) To hcld shares and investment partfolios in comporate bodies engaged in
achvities similar or ancillary to those perormed by the COMPany

€) To purchase, take by tile of emphyteusis, lease or exchange cr glhermse
acquwe any mmovable or movable property, and any right or licences
wihich the company may dearmn necessany of comvenient for the purposes of
its business.



4.2

4.3

fl

a)

hj

)

K}

1]

mj

To construct, improve and manage offices, stores or other bugldings which
may be required in connection with the company's business

To borrow, or i any manner raise mongy, wihout any limit, for the purpose
of or in connection with the company's business, 10 secure the repayment
of any monies borrowed or any other obiigabions by givieg hypethecary or
other secunty wpon the wheole or part of the movable and immavable

property of the company.

Ta sell, lease, hypothecate or othenwise dispose of the whole or any part of
tie property or assels of thve Cormpany.

To guaraniee the performance of ebligations an the paymeant of maney by
any person and to morigage or charge its assets for that purpese.

Toe lend or advance maney, with or withoul secunty, to corporate bodies
engaged in activibes simalar or ancillary to those perfermed by the company
or ta corporate entives in which the company shall acquire parbcipaons or
simitar holdings, only where necessary and i relation to the business of
the Company.

Tao recewe. from any assets held by the Company pursuant to any of the
provisions ef this Clause, dridends, capital gains, inlerest. gnd any cther
ncoma denved from invesiments includmyg income aor gains on iher
disposal, rents, royalties and similar mcorme whether arising in or outside of
Malta, and profits or gans atinbutable to 2 permanent establishment
(including a branch) whether situated in or oulside of Maita.

To camry on any other business which may seem 1o the company capable
of being canveneently carried on in connection with its busmess and
calculated derectly or indwectly ta enhance the value of the company’s

property o nghts.

To da all such other things as are incidental or conducive to the attainment
of the cbjects and the exercise of the powers of the company

The abjects and powers set forth in this clause shall not be restrictvely conslneed
but the widest interpretation shall be gven thereto, Mane of the above-descnibed
objects and powers shall be deemed subsidiary or ancillary to any ciher obyect or
power maniioned inerein. The company shall have full power to exercsse all or
any of the powers and to achieve or to endeavour 1o achseve all ar any of the
¢hjects conferred by and prowvided in anyene or more of the said sub-clauses.

Mothing in the foregoing shall be construed as ampowering or enabling the
company to camy cut any actvity or service which requires a licence or other
authonsaticn under any law in force in Malla without such a licence or other
appropriate authomsation from the relevant competent authonty and the
prewistons of Article 77(3) of the Cempanies Act shall apply.
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Capiltal

5.1

52

The authonsed share capedal of the Company is  one hundred and Forty mallion,
one hundred and thirty-one thousand, two hundred Eurg (€£740,131,200) dwided
nto one hundred and forty million, one hundred and thirty-one thousand one
hundsed and rinety-nine (140,131,159) Ordmary 'A’ shares of one Eure {E1} each
and one (1) ordinary ‘B’ share of one Euro [€1),

The 15sved share capital of the Company is one hendred and forty millon, one
hundred and thirty-one thousand and two hundred Evro (E140,131,200) divided
intg ane hundred and forty million, one hundred and hirty-one thousand ane
hundred and ninety-nine (140,131,199} Ordwmary ‘A" Shares having & nominal
value of one Euro (€1) each, and one {1) Ordinary ‘B' Share having a nominal
value of ong Eurp (€1), all of which have been fully paid up, subsesbed for and
allotled, as follows

NAME AND ADDRESS OF SHARES SUBSCRIBED AND
SUBSCRIBER ALLOTTED

Evolution AB cne hundred and forty rmilbon, one
Hamngatan 11 Str hundred and thirty-gne thousand one
111 47 hundred and nimety-nine

| Stockhalm (140,131,198) Ordmnary ‘A’ Shares, and
Sweden One {1) ordnary "B’ share

53

54

5.5

The holders of ordmary 'B* share shall not have any woling nghts and shall not
have the nghit o appoint any drectors to the Beard of Direclars of the Company,

The ordinary "B’ share shall have no right to participate 10 divdends or return cn
capiial excepl in ihe case of a winding up of the Company

Save as otherwise provided for herein, i the Articles of Association or In the
terms of issve or admitted by the Company subsequently lo the 1ssue, each share
in the Company shall give nght to one (1) vote at any general meeting of the
Company and will be enlited to dividends, distnbubon of assets, nghls and other
nghts equally

Liabllity of Members

6.1

The Fability of the members of the Company shall be imited i the amount, ifany,
unpaid on the shases respachvely held by each of them




T, Directars

T1

T2

The admimistration and managemenl of the company shall be vested in a board
of directors which shall be composed of not less than one {1} director and not
more than four (4) direciors,

The directors of the company are:

Martin Carlesund

Alnasvagen B,

Solna 170D 72

Sweden

Swedish National and holder of Swedish Passport Number: 36067343

Pal Jesper Von Bahr

Slyrmansgatan 21 A

Stockholm 11454

Swedean

Swedlsh National and holder of Swedish Passport Number: 95691020

8. Company Secrotary

8.1

The secretary of the company s

Pal Jespar Von Bahr

Styrmansgatan 21 A

Stockhalm 11454

Swedan

Swodish Mational and holder of Swedish Passport Number: 85691020

9, Representation

2.1

Without prejudice to Regulation 53 of Part One of the First Schedule 1o the
Companies Act, 1995 whech shall apply to the Company

al  Representation of the Company in judicial proceedings shall be vested in
any directar of the Company,

b}  Representation of the Company in extra-judicial matiers shall be vested in
any director of the Company.




espeor Von Bahr
Eompany Secretary
[ED TRUE COPY
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2.1

2.2

2.3

24

25

THE COMPAMIES ACT 1995
LIMITED LIABILITY COMPANY
ARTICLES OF ASSOCIATION
OF
EVOLUTION MALTA HOLDING LIMTED

Prellminary

The Reguiations contamned in Part | of the Firsl Schedule of the Companies Act 1895
{hereinafter referred to as 'the First Schedule’) shall apply 1o the Company save so
far as they are excluded or varied hereby

Regulations 1 and 3 of Part || of the First Schedule shall not apply to the Company
The Company is a pnvate exempt Company and accordingly;

a) The night to transfer shares 15 restricted in the manner hereatter stipulated,

b} The number of sharehoiders of the Company s imited to 50 provided thal where
two or more persons hold one or more shares in the Company jointly they shall
for the purposes of this regulation be treated as a single member,

<} Any wnwvitation to the public to subscribe for any shares or debeniures in the
Company is prohioted,

d) No body corporate is a director of the company, and neither the company ner any
of the directors is party to an arrangement whereby the policy of the company 15
capable of being determined by persons other than the directors, shareholders or
debenture holders thereof; and

e) The number of debanture holders Is Imied to fifly (50).

Share Capital and Shares

Unless otherwise prowided for m the memorandum or arlicles of associaban, or the
terms of 1ssue, each ordinary share n the Company shall give nght to cne (1) vele at
any general meeting of the Company

The shares in the ongnal or any increased capital may be dwvided mto several classes
and any prefarential, deferred or cther specal rght, prvilege, condivon or resinchon,
whetherwith respect 10 daedends, voling rights or otherwise, may be attached thersto,
as the Compary may determine in a general meeting by an extraordmary resolution.

The Company may, by an extracrdinary resolulion, subject to the approval of a simple
majonty of the holders of the issued shares of that class and of any olher class
affected, aulhorise the change of any shares in the Cempany from one class of shares
lo anather, or the vanabon of the rights zttached to any class of shares in the
Company, or ihe removal of the division ar divisions of the shares nto classes,

Notlhing shall prevent the Company from acquinng We own shares, provided that no
shares so acquired by the Company shall carny any voling rights.

Any unissued shares of the Company shail be at the disposai of the General Maeting
which may by an exiraordinary resolution carned in accordance with these Arbcles
aliot, grant options over or oihenvise dispose of them o such persons, al such time
and for such considerabion and upon such terms and conditions as may be determinad
thereby.
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31

3.2

33

34

33

36

The secures aof the Company, icluding shares, debentures o any pther similar
instrument issued by the Company, may be pledged by their holder in favour of any
RETSen as security for any obligation. No member of the Company may pledge shares
in the Company without the consant of all the cther members of the Company Subject
to the: provisions of subsaction {10) of section 122 of the Act, any restriction resulting
from these Articies shall not apply o any transfers made by the pledges or in favour
of the pledgee in terms of subsection (6) of Section 122 of the Act ar resiiting from
any Judic:al sale.

Transfer of Shares

Any member who intends to transfer his ghares or any of them [which member shall
also be referred to as the ‘ransferring member') shall inform the Board of Drechors
by a nofice n wnbng (hereinafter referred 1o as the ‘“ransfer notice’) specifying the
number of shares he mtends to transfer, the name of the propesed transieres and his
estimated value of such shares.

The transfer nobce recewved by the Board of Direclors snhall consbiute the Board as
the agent of the ransfermng member to affer for sale the shates specified therein at a
farr pnze 1o be ascertained a follows

] At the member's estmated value contained in the transfer notice, (Feansilered
by the Board of Directors 1o be a farr prica,

) Al a value placed on them by the auditors of the Company whare the
transfemng member's estimated value s not considerad by the Board of
Directors to be a fair pnce,

) At a valuabon placed on them by any other persan whom the directors, with
the consent of the transfernng member, shall appaint where for any reason
the awditors shall not make the said valuaon,

When 3 farr price of the shares has been determined m the manner prescnbed n
article 3.2, the Directors shall by notice in wnlting inform the transferring member and
ali the otser membars of the Company of the number of shares for sale, their fair pnce,
and shall invite them to state withing fourtesn (14} days, what number of shares, if
any, they are willng 1o purchasa

On the expiration of the said 14 days, the Board of Directors shall allocate the shares
ciered for sale to the members willing to purchase and, if more than one, so far as
may be in proporhion to the number of shares then held by such willing members
respectvely, provided that no member of the Company shall be obliged to fake more
than the maximum number of shares sa notified by him as aforesaid.

The transfemng member shall complete and execute the transfer of the said shares
in accordance with the allocabion by the Diectors and shall surrender his shara
certificate

If the: Boaard of Directors shall be unabbe, within two (2} months of receipt of the nobes
referred 1o n arbcle 3 1, or within one (1) month from the nobice in wrileng as mention
in article 3 3, orwhichever is the later, 1o find the purchaser for all or 2ny of the shares
amongst the members of the company the transferring member shall be enttied 1o
send or transfer the shares mentoned 1n the transfer notice to the persan named in
the fransfer notice at the pnee specified therpmn,
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4.3

4.4

4.5

.5

5.7

4.8

The Board of Direclors may in therr absolute diseretion and without assIgrung any
riasan therefose refuse to ragister the transfer of any shares 1o any parson other than
i) a mernber of the Company or {b) any person mentioned in arbce 2.8 or c) a
transferee of shares pursuant to the exercise of any rights in terms of secticn 122 of
the Companies Act, 1985 The Board of Directors shall notify the persons concerned
about s decision.

Notwiihstanding any restnctions in the preceding provisions of the foregoing aicles,
shares may be freely transferred mter vives in the following circumstances

1) To any ather holder of sharas of the same class of shares, or
) To any person or persons as may be approved by the Company at 8 general
meeting by means of an exiracrdingry resolusbon.

In no case may @ share form the obgect of a transfer.

Regulations 13 and 14 of Part | of the First Schedule shall not apply to the Compary

Goneral Meeting

Every registered member of the Company and the audiars for the tme being of the
Company shall be entitled to receive nobce of 2 General Meeling of the Company and
to atlend at such a meeting

No business shall be transacled at any General Mesting of the Company unless a
quorum 15 présent at the tme when the meelng proceeds bo busmess, Far all
purposes the quorum shall consest of one or more members present in parson or by
proxy, holding in aggregate not less than fifty one percent {51%) of the shares having
votng rights in the company. Regulation 36 of Part | of the First Schedule shall not
apply to the campany.

Regulation 37 of Part | of the First Schedule shall be read and construed as if the
word "meeting shall be dissolved” are substituled for the words "members, present
shall be a quorum”

Wotes al all Genera Meetings shali be taken by means of a poll on the basis of, one
wale for every share held, Regulahon 41 of Part | of the First Schedule shall not apply.
Vetes may be given wither personally or by proxy.

Vihosoever enjoys the usufruct of any share shall be entited to recemve the nobce of
any sharehclders’ meetings, to atlend and vote at such meelings and to be othersise
conssdered as being the registered membert in respect of any sweh share ar shares

Regulation 45 of Part | of the Firat Schedule shall be read and construed as if the
words "not fess than twenty-four hours” wherever they occur, were omitted

An Extracedinary Resolution of the Company shall be deemed to have been vahdly
adopled I consented to by 8 member or members holding in aggregale not less than
seventy-five par cent (75%) of the Bsued shares hawving vohing mghts,

#An Crdinary Resolution of the Company shall be deomed o have been walnlhy
adopted if consented fo by a member or members helding in aggregate not kess than
fifty-cne per cent (51%) of the issued shares hawing wobing nghls
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4.9

4,10

11

851

52

5.3

5.4

5.5

56

57

A resolution in writing signed by all the members for the time being antitled to receve
nobc_e of and to attend and vote at General Mesbngs (or by therr duly apponied
procaes) shall be as valld and effectve for al purposes as if the same had been
adopted at the General Meeting convened and held. Such a resolution may be signed
by the members in one or several instruments. Resolubons may be circulated zng
signed in facsimile providad that the resclution bearing original signatures, whether
on ene or mere copy thereof, shall reach the registered office of the Company withing
fourteen (14) days from the date of the relative resclubion.

Any member may parbcipate in a meetng of the shareholders by means of a
confarence telephone or any other talecommunication equipment by means of wiich
the persons parboipabng can hear each other speak and such parbicipstion n a
meeting shall constitule presence 1n person at the meetmg,

The nstrument appainting he proxy shall be m wribng and shall be presented [0 the
Chairman of the meeting at which it 1s to be ysed, A proxy need nat be a member of
the Company and in no case may a member appaint mare than one proxy

Diractors

The Board of Directors shall have the power 1o transact all business of whatsoever
nature net expressly reserved by the Memorandum and Articles of Asscoiaion of the
company or By any provisions in any law for the tima being in force to be exercised

by the company in General Meetng

A director shall hold office until such time as he dies, resigns or 5 remevied from office
by the shareholders in accordance with Article 140 of the Companies Aet

The dweclors may hold such meebngs, adjcurn or othermse regulate ther meelings
as they think fit

The quorum at board mestings shall be one director where the board of direclors
consists of a scle director, otherwise ot shall be a Smple majority of the number of
directors constituling the beard of directors

Qrestons ansing at the Board of Directors meeting shall be decided by a majority of
votes and in case of an equality of vobes, the chairman aof the meeling, if any, shall be
eniitled 1o a castng vote Where the business and affars of the Company are
managed by a Sole Director or where the Board of Directors consists of anly one
perscn then such Sole Director or person, as the case may be, shall exercize 3l the
rights and powers of the Board of Directors and the provisions relating to the quorum
of a directors’ meebing shall net apply

In e event of incapacrty, absence ar inability to attend & board meeling, a direciar
m:ay appo:nt a substiute or altemate director to attend and vole on his behall and e
exercise il ihe powers pertaining to a direclor. Such appoiniment shall be inwriting.

A resalution in wnbng signed by all the directors of the Company {or by ther duly
appomted alternates) shall be as valid and effectve for all purposes as if it had been
passed at a meeting of the direclors duly convened and held. Such 2 resalvhon nay
be signed by the directors in one or several mstruments. Resolubans may be
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cirgutated and signed in facsinule provided that the resolution beaning ongmal
signatures, whather in one or more copy thereof, shall reach the registered office of
the Company within fourleen {14) days frem the date of the relabve resalution

Mo direchor shall be disqualified by hss posibon as direclor From entening inlo any
contract or arrangement wilh ine Company and the director may vobs and be taken
Inta account for the purpose of constiubng a quorum in respect of any conirasl or
arcangement nwhich he may i any way be mterested and may retain for his own wse
and benefit from all profils and advantages accnung therefrom i him. A direclar may
hoid any other places of profit under the Company {other than that of the auddor),

A director may at any hime appoint, whether generally or for a specific time or for a
specific purpose, any person o be an alternate deecior of the Company and may at
any bme remove any altemate dwector so appointed by him, An altemate drector shall
be enttied to recewe noboes of all meetings of the Dinectars and to attend and vole
as a dwector at any such meekng at which the director appointing him is not personally
present, and generally at such meelngs he shall be entitled to perform all the
furttions of his appointer.  An alternate director shall ipst Tacto cease Io be an
allernate dwector «f his apponter ceases lor any reason o be a director. Al
appaentments and removals of the allernale directors shall be in wnting and shall ba
nobified fo the Company at its registered office

The power of the Board of Drectors to hind the Company and undertake ablgatons
and habilibes of the Company shall not be kmited

Regulations 54 and 57 to 63 mclusive of Part | of the First Schedule shall not apply to
the company and any reference to retirement by rotation shall be disregarded.

Company Secretary

The: company secretary shall hald office wnld such tme 25 he resigns or 15 rermoved
from office by the board of directers or the sharsholders.

Borrowing Powers

The borrowing powers of the Company shall be unlimited and shall be exercised by
the board of direclors.

Motice
Any notice shall be served

a) by ordinary pest, in which case It shall be deemed to have been four (4) days
aRer the notice 1 posted and It proving such sendces i shall be sufficient to prove
that the notice was praperly addressed and posted,

)] by telefax, in which case it shall be deemad o have been served at the ime
indicated in he transmission report s the ime when the nobice is reported 1o have
been successfully faxed and in proving such service it shall be sufficient to prave that
the notice was properly address and faxed o the last known telafax number of the
addressee; or
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83
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8.5

<} by electronic mail, in which case # shall be deemed 1o have been served at
he tme indscated n @ refurm message to the sender stating that the alectrame mail
message centauning the notice was delvered fo or read by the addresse and in
proving such service it shall be sulicient to prove thal the nolice was propery
2ddressed and sent by electronic mail to the last known elecironic mad address of the
addressen.

Regulations 81 and 82 of Part | of the First Schedule shall not apply 1o the Company

A fourteen [14) days’ nolice shall be giwen to shareholders in respact of ewvery
shareholders’ general meeting,

Seven (7} days’ nobce shall be given lo directors in respect of any board mestng.

Any of the above stipulated notce pencds may be waived or reduced by the
unanimous consent of the members or of the directors, as the same may be.

Date: & /0 1/-'-10-2.1
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