




































































k)

were disqualified from holding office, or had vacated office, or were not entitled
to vote, be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director and had been entitled to vote except

in the circumstances described in (i) below.

A Director may not participate in proceedings where any transaction,
arrangement or proposed transaction or arrangement, in which he has an interest
(whether or not disclosed in accordance with these Articles), is being discussed
and shall immediately withdraw from such meeting upon realization of the
potential conflict. If he does not withdraw from any meeting of the Directors at
which any such transaction or arrangement or proposed transaction or
arrangement is placed before the Directors for consideration, the Chairperson
shall immediately adjourn the meeting to a later date or defer the matter to

another meeting to be held at a later date.

Where proposals are under consideration concerning the appointment of two or
more Directors to offices or employment with the Company or any body
corporate in which the Company is interested, the proposals may be divided and
considered in relation to each Director separately and each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect of

each resolution except that concerning his own appointment.

Minutes of the meetings of the Board of Directors shall be distributed to the
Shareholders within 2 (two) weeks after the date of the Board Meeting in

question.

DECISIONS OF THE BOARD

64.

Save for matters set out in Article 65 hereof, decisions of the Board in respect of any

matter shall be decided by:-

a)

the affirmative votes of a majority of the Directors present and voting at any

Board Meeting; or
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b) a resolution in writing, approved by a majority of the Board for the time being
entitled to receive notice of a Board Meeting, which resolution shall be valid and
effective as if it had been passed at a Board Meeting duly convened and held.
Any such resolution may consist of several documents in like form, each signed
by one or more Directors. All such resolutions passed shall be circulated to all

Directors.

65. The following matters require the presence of or approval in writing by all the members
of the Board of Directors either in person or by their alternates or proxies and no
resolution on these matters shall be passed, unless unanimously agreed to by all the

members of the Board of Directors.
(a) Approval and adoption of the Company’s annual budget; or

(b) Extensions or significant reductions in the activities of the Company. For the
avoidance of doubt, any investments of more than USS$ 10 million shall be
considered as an extension of the activities of the Company, and any reduction in
the activities of the Company, which may amount to more than US$ 10 million,

shall be considered as a significant reduction of the activities of the Company:; or

(©) Granting of or creating any fixed or floating charge, debenture, lien, mortgage,
encumbrance or other security for the whole or any part of the Business,
undertaking, property or assets (tangible or intangible) of the Company, unless

created in the ordinary course of business of the Company; or

(d) Selling, transferring, leasing, exchanging or otherwise disposing of all or
substantially all of the Company’s assets, undertakings or business, except in the
orderly liquidation and winding up of the business of the Company upon its duly

authorised dissolution; or

(e) Recommendation for the Establishment of subsidiaries or mergers or acquisitions

with any other company; or
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Borrowing or issuing of any debt by the Company of an amount of more than
USS 3 million. However, in case of borrowing or issuing a debt for the following
purpose, US$ 10 million shall be applied instead of US$ 3 million; or For the
purpose of building new water treatment facilities in the following region

pursuant to the terms of the 35 year exclusive operating license.

* Addu Atoll,
Fuvahmulah,

+ H. Dh.Kulhudhuffushi,

»  Hulhumale’,

+ K. Maafushi and

K. Thilafushi

(2) Recommendation of any form of financial restructuring or filing a petition or
consent to a petition seeking reorganisation, arrangement, adjustment or other
reliet on behalf of the Company of its debts under any applicable law relating to
bankruptey or insolvency: or

(h) Investing in any other entity of more than US$ 3 million; or

(i) Granting of any credits, financing or pre-payments that are not in accordance
with ordinary Company policy and/or transactions inconsistent with business
principles normal and acceptable in the field of Business of the Company; or

) Recommendation of any amendments to the Memorandum of Association or the
Articles of Association of the Company: or

(k) Appointment and/or removal of the Managing Director; or

(h Recommendation of revision of tariffs; or

66. Save for the matters in Article 65, in the case of an equality of votes, the Chairperson

shall have a second or casting vote, provided always that the Government holds at least

51% of
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the Shares at the time.
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OFFICERS OF THE COMPANY

67.

068.

69.

70.

The officers of the Company consist of the following:-

Chairperson of the Board of Directors appointed in accordance with Article 71
below;

Directors appointed in accordance with Articles;

Managing Director appointed in accordance with Articles,

Company Secretary appointed in accordance with Articles; and

such other officers as may from time to time be appointed by the Board of

Directors.

The officers may perform such duties as shall be prescribed at the time of their

appointment subject to any modification in such duties as may be prescribed thereafter by

the Board of Directors or by the sharcholders, but, in the absence of any specific

allocation of duties, it shall be the responsibility of:-

a)

b)

the Chairperson of the Board of Directors to preside at meetings of Directors and

shareholders;

the Managing Director to manage the day to day affairs of the Company; and

the Company Secretary to maintain the share register, minute books and records
(other than financial records) of the Company and to ensure compliance with all

procedural requirements imposed on the Company by applicable law.

Subject to Article 52, the emoluments of all officers shall be fixed by resolution of

Directors.

The officers of the Company shall hold office until their successors are duly appointed,

but any Officer appointed by the Directors may be removed subject to the terms of their

appointment.
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CHAIRPERSON OF THE BOARD OF DIRECTORS

71, The Chairperson of the Board shall be nominated from among the GoM Directors on the

Board and shall be appointed at a Board Meeting. The Chairperson shall not hold any

other office or position in the Company.

MANAGING DIRECTOR

72, The Board of Directors shall appoint from among the Directors a Managing Director of
the Company upon such terms and conditions and on such remuneration as determined by

the Board.

73. The day to day affairs of the Company shall be managed by the Managing Director,

subject to the directions of the Board, and who shall be the Chief Executive Officer of the

Company.

74. The Managing Director shall have the right to vote at Board Meetings like any other
Director.

75, Subject to the Articles, the Board may delegate from time to time all or any of their

powers and authorities which are conferred on them under the Articles, to the Managing
Director, and he shali exercise all such powers and do all such acts, deeds and things in

connection with the performance of his duties subject to the terms of his appointment.

COMPANY SECRETARY

76. The Board of Directors shall appoint a Company Secretary for such term, at such

remuneration and upon such conditions as the Board may think fit, and any company

secretary so appointed may be removed by them.

MINUTES AND RECORD KEEPING

7. The Company Secretary shall cause minutes to be made in books provided for the

purpose. Without prejudice to the generality of the foregoing the Company Secretary

shall maintain minutes of’-
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a) all meetings of the Directors; and

b) all proceedings at all meetings of the Shareholders of the Company.

78. All such minutes shall be distributed to the Directors within 2 (two) weeks of the meeting
in question and shall, after approval, be signed by the Chairperson of the meeting or by

the person who shall preside as the Chairperson at the next succeeding meeting.

79. The Company Secretary shall cause the following corporate records to be kept:-

a) Registers of shareholders, Directors, managers, company secretaries and auditors

as required by applicable laws and regulations;

b) copies of all resolutions consented to by Directors, Sharcholders, committees of

Directors, committees of officers and committees of Shareholders; and

c) such other accounts and records as the Directors consider necessary or desirable

in order to reflect the financial position of the Company.

ANNUAL RETURNS

80. To the extent required by law, the Company shall file necessary returns with the relevant

Government authority.

THE SEAL

81. The Board shall provide for the safe custody of the Seal. The Seal shall only be used by
the authority of the Directors. The Directors may determine who shall sign any
instrument to which the Seal is affixed and unless otherwise so determined it shall be

signed by two Directors.

DIVIDENDS AND RESERVES

82. The following rules shall apply in respect of dividends of the Company and reserves:-

o 77;’,«;
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a)

b)

d)

e)

The Company may in General Meeting, declare dividends in accordance with the
respective rights of the Sharcholders. but no dividend shall exceed the amount

recommended by the Directors.

At least 65% of the net profit of the Company shall be declared as dividend and
distributed to the Shareholders.

The Directors may from time to time pay to the members such interim dividends
if it appears to them that they are justified by the profits of the Company

available for distribution.

Subject to the Articles, the Board of Directors shall, before declaring any
dividend, set aside out of profits of the Company such sum as they think proper
as a reserve fund provided that until a minimum reserve fund amounts to 10%
(ten percent) of the paid-up share capital of the Company, 10% (ten percent)
of the profit for the year shall be allocated to the reserve fund and shall be so

declared by the Board of Directors of the Company

Except as otherwise provided by the rights attached to Shares, all dividends shall
be declared and paid according to the amounts paid up on the Shares on which
the dividend is paid. All dividends shall be apportioned and paid proportionately
to the amounts paid up on the Shares during any portion or portions of the period
in respect of which the dividend is paid; but, if any share is issued on terms
providing that it shall rank for dividend as from a particular date, that share shall

rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
Directors, direct that it shall be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the Directors
may settle the same and in particular may fix the value for distribution of any
assets and may determine that cash shall be paid to any Member upon the basis
of the value so fixed in order to adjust the rights of shareholders and may vest

any assets in trustees.
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h)

Any dividend or other moneys payable in respect of a share may be paid by
cheque drawn on a bank located in any jurisdiction sent by post or by any other
means approved by the Directors, to the registered address of the person entitled
or, if two or more persons are the holders of the share or are jointly entitled to it
by reason of the death, or bankruptcy of the sharcholder, to the registered address
of the one of those person who is first named in the register of shareholders or to
such person and to such address as the person or persons entitled may in writing
direct (and in default of which direction to that one of the persons jointly so
entitled as the Directors shall in their absolute discretion determine). Every
cheque shall be made payable to the order of the person or persons entitled or to
such other person as the person or persons entitled may in writing direct, and
payment of the cheque shall be a good discharge to the Company. Any joint
shareholder or other person jointly entitled to a share as aforesaid may give

receipts for any dividend or other moneys payable in respect of the share,

The payment by the Directors of any unclaimed dividend or other moneys
payable on or in respect of a share into a separate account shall not constitute the

Company a trustee in respect thereof.

No dividend or other moneys payable in respect of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the

share.

CAPITALIZATION OF PROFITS

83. The Directors may with the authority of an ordinary resolution of sharcholders of the

Company, upon the recommendation of the Directors, resolve that it is desirable to

capitalize any part of the amount for the time being standing to the credit of any of the

Company's reserve accounts or to the credit of the profit and loss account or otherwise

available for distribution, and accordingly that such sum be set free for distribution

amongst the shareholders who would have been entitled thereto if 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 paying up any amounts for the time being unpaid on any

Shares held by such shareholders respectively or paying up in full un-issued Shares or

debentures of the Company to be allotted and distributed credited, as fully paid up to and

v\ PLANT TECHNOLog 2
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amongst such shareholders in the proportion aforesaid, or partly in the one way and partly

in the other, and the Directors shall give effect to such resolution.

ACCOUNTS

84,

85.

86.

The financial year of the Company shall be the calendar year and shall end on 31

December.

Pursuant to the relevant provisions of the Act, the Board shall cause true accounts to be

kept of:

(a) all sums of money received and expended by the Company and the matters in

respect of which such receipt and expenditure take place.

(b) all sales and purchases of property, goods and services by the Company:
and
(e) a record of the assets, liabilities and obligations of the Company, and generally of

all its commercial, financial and other affairs, transactions and engagements and
of all other matters necessary for showing the true financial state and condition of
the Company and the books of accounts shall be kept at the Office or such other
place or places as the Board think fit and shall be open to inspection by the

Directors during business hours.

Each Shareholder or its designated representative shall, upon reasonable notice to the
Managing Director, have access to all of the books, records and other documents of the
Company during reasonable business hours, and may inspect and copy any of them at its
own expense. Each Sharcholder or its designated representative shall be entitled to visit
the Company upon reasonable notice to the Managing Director. The Board shall co-
operate and procure the cooperation with each of the Shareholders and their
representatives in the conduct of any inspection or audit of the books and records of the

Company, the costs of such inspection or audit to be borne by such Shareholder.
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87.

88.

Once at least in every calendar year the Board shall lay before the Company in the
Annual General meeting a profit and loss account for the period since the preceding
account or in the case of first account since incorporation of the Company and a balance
sheet containing a summery of the assets and liabilities of the Company and every such
balance sheet shall be accompanied by a report to be attached thereto of the Directors as

to the state and the condition of the Company.

The balance sheet and the profit and loss account shall be signed by at least two Directors
and the auditors report shall be attached to the balance sheet and the profit and loss
account, A copy of such balance sheet and of the profit and loss account so audited
together with a copy of the Auditor’s report shall be sent to each member within two

weeks following the Annual General Meeting every year,

AUDIT

89.

90,

9.

93,

The Company shall in every Annual General Meeting appoint an Auditor being a
chartered Accountant or certified public accountant approved by the Auditor General to

hold office until the next Annual General Meeting.

Once at least in every year the accounts of the Company shall be balanced and audited
and the correctness of the profit and loss account and balance sheet ascertained by the

Auditor appointed by the Company.

The Sharcholders or the Board of Directors may request the Auditor appointed by the
Company to attend any General Meeting and make statements or explanations on which

there have been accounts have been examined or reported by them.

The remuneration of any auditor appointed by the Directors shall be fixed by the
Company at the annual general meeting at which such appointment shall be made, or in

such manner as such meeting may determine.

The auditors of the Company shall be furnished with a list of all books kept by the
Company and shall at all times have the right of access to the books and accounts and

vouchers of the Company and shall be entitled to require from the Directors and officers
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of the Company such information and explanations as may be necessary for the

performance of his duties.

94, Every account when audited and approved by the General Meeting shall be conclusive,
except as regards any error discovered therein within three months after the approval
thereof. Whenever any such error is discovered within that period, the account shall

forthwith be corrected and henceforth shall be conclusive.

INDEMNITY

0, Except as otherwise provided in this Article and Article 98, the Company shall indemnify
any Director or senior officer and may indemnify any employee of the Company who
was or is a party or is threatened to be made a party to a threatened, pending, or
completed action, suit or proceeding (whether civil, criminal, administrative, or
investigative and whether formal or informal) other than an action by or in the right of the
Company where such person acted in bad faith, with wilful misconduct or gross
recklessness or negligence to the detriment of the Company. Except as otherwise
provided in this Article, the Company shall indemnify its Directors against expenses,
including, attorney fees, judgments, penalties, fines and amounts paid in settlement
actually and reasonably incurred by a Director in connection with an action, suit or
proceeding relating to acts or omissions of that Director regarding the items set forth in

this Articles of Association.

96. In this context, the following rules shall apply:-

(a) The termination of any proceedings by any judgment, order, settlement or
conviction shall not, by itself, create a presumption that the person did act in bad
faith, with wilful misconduct or gross recklessness or negligence to the detriment
of the Company or that the person had reasonable cause to believe that his

conduct was unlawful.

(b) If a person to be indemnified has been successful in defense of any proceedings
where there is no further right of appeal referred to above, the person is entitled

to be indemnified against including legal fees, and against all judgments, fine and
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amounts paid in settlement and reasonably incurred by the person in connection

with the proceedings.

(c) The Company may purchase and maintain insurance in relation to any person
who is or was a Director. an officer or a liquidator of the Company, against any
liability asserted against the person and incurred by the person in that capacity,
whether or not the Company has or would have had the power to indemnify the

person against the liability as provided in these Articles.

WINDING UP
97. The Company may only be wound up if either:-
(a) the unanimous decision of the Board of Directors by resolution and confirmed by

special resolution of shareholders decides to do so; or

(b) if a competent Court of Law orders the winding up of the Company.

98. If the Company is wound up, the liquidator may, with the sanction of a special resolution
of shareholders of the Company and any other sanction required by the Act, divide
among the shareholders the whole or any part of the assets of the Company. The
liquidator may, with the like sanction, vest the whole or any part of the assets in trustees
upon such trusts for the benefit of the shareholders as he with the like sanction
determines, but no shareholder shall be compelled to accept any assets in respect of

which there is a liability.,

NOTICES
99, The following rules shall apply in respect of notices served pursuant to these Articles:-

(a) Any notice to be given to or by any person pursuant to the Articles shall be in
writing unless stated otherwise.

(b) Any notice given by or on behalf of any person to the Company may be given by
leaving the same at or by sending the same by post to the office or such other
place as the Directors may appoint.
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(c) Notices convening General Meetings and Board Meetings shall be in accordance

with these Articles of Association.

AMENDMENT OF ARTICLES OF ASSOCIATION

100.

The Articles of Association and the Memorandum of Association of the Company may be
altered or amended only by unanimous decision of the Board of Directors, approved by the
members in an Extraordinary General Meeting with prior approval from the Registrar of

Companies of the Republic of Maldives.

PRIORITY OF SHAREHOLDERS AGREEMENT

101,

Notwithstanding anything contained in these Articles, if there is any conflict or
inconsistency between the provisions of these Articles and the provisions of the
Shareholders Agreement between the undersigned Sharcholders, the provisions of such
Shareholders Agreement shall prevail. The Company and the Board of Directors shall
adhere and give effect to the provisions of the Sharcholders Agreement signed by the

below-listed sharcholders dated 14" March 2010.

ADOPTION

102,

WE, being the Sharcholders of the Company confirm that these Amended and Restated
Articles of Association of the Company have been duly adopted by the Shareholders in
Extraordinary General Meeting and accordingly the persons whose names and addresses
are entered in the Company's Register of Members are desirous of continuing the
existence of the Company in pursuance of the Amended and Restated Memorandum of

Association and these Articles.
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Dated this 29" Day of March 2010

I The Government of the Republic of Maldives
Represented by:
The Ministry of Finance & Treasury
Ameenee Magu,
Male’,
Republic of Maldives

2 Hitachi Plant Technologies, Litd.
5-2, Higashi-lkebukuro 4-Chome,
Toshima-ku, Tokyo 170-84606,
Japan

WITNESS to the above signatures:

Name Signature
GRS
l. Aishath Nasheedha :_2 silin——

2 Mohamed Rasheed e -

PAGE 37 of 37






