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Definitions and interpretation

A1

1.2

1.3

1.4

1.5

1.6

A7

1.8

.1.131

.1.13.2

In this Agreement, the following words shall, unless otherwise stated or inconsistent with
the context in which they appear, bear the following meanings and other words derived
from the same origins as such words (that is, cognate words) shall bear corresponding
meanings:

"A1 Ordinary Shares" means the class A1 ordinary shares authorised in the New
FinCo Constitution and as defined therein;

"A2 Ordinary Shares" means the class A2 ordinary shares authorised in the New
FinCo Constitution and as defined therein;

"Aggregate Distributable NAV" means the total net residual assets of New FinCo,
including any distributable capital of New FinCo remaining upon its Winding-up after
payment of all amounts payable to the creditors of New FinCo and any prior ranking
statutory entitlements / such other liabilities as are required to be settled under
Applicable Law;

"Agreement" or "Merger Agreement" means this merger agreement, including any
annexes hereto;

"Applicable Law" means all applicable laws in the Territory (and, as the context
requires, any law of any territory applicable to a specified person in relation to whom
this term applies), including, inter alia, the common law, statute, subordinate
legislation, treaty, guideline, directive, rule, by-law, regulation, ordinance, protocol,
code, standard, requirement, order, judgment, injunction, award or decree of any
applicable Governmental Authority having the force of law;

"Business Day" means any day other than a Saturday, Sunday or official public
holiday on which banks are open for business in the Territory;

"Chief Labour Officer" means the head of the Labour Department under the
Ministry of Employment and Labour Relations of the Territory;

"Chief Labour Officer Endorsement" means the endorsement of the Chief Labour
Officer in respect of the transfer of the Consenting Local FinCo Employees from
Local FinCo to New FinCo;

"Conditions Precedent" means the conditions precedent set out in clause 3.1;

"Constitutional Documents" means, in respect of (i) New FinCo, the New FinCo
Constitution; and (ii) the Trust, the Trust Deed;

"Employee Consent" means the written consent of a Consenting Local FinCo
Employee to the transfer (by merger) of his/her employment from Local FinCo to
New FinCo, in the form set out in Annexe 3;

"Excluded Matters" is as defined in the definition of Local FinCo Assets
(clause 1.1.16);

"Governmental Authority" means:

any national or local governmental department, commission, board, bureau,
agency, authority or instrumentality of a jurisdiction (or any political subdivision
thereof) applicable to the relevant Party or person or its operations, as
applicable; or

any person exercising fiscal, executive, legislative, judicial, regulatory or
central bank (or any person that exercises the functions of the central bank)



1.1.16.1

1.1.16.2

1.1.16.3

1.1.16.4

1.1.16.5

1.1.16.6

1.1.16.7

1.1.16.8

1.1.16.9

1.1.16.10

1.1.16.11

1.1.16.12

1.1.16.13

1.1.17

1.1.18

1.1.19

or administrative functions of (or pertaining to) any of the entities listed under
clause 1.1.13.1 above, having jurisdiction over the relevant Party or person;

"Listed GSMCo" means Scancom PLC, a public company limited by shares and
incorporated under the laws of the Territory with registration number PL000322016;

"Local FinCo" means MobileMoney LTD, a private company limited by shares and
incorporated under the laws of the Territory with registration number CS731742015;

"Local FinCo Assets" means all legal property of whatsoever nature (including
rights, whether actual or prospective, existing or contingent) of or owned by Local
FinCo as at the Merger Effective Date, including, as relevant:

the Local FinCo Receivables;

the Local FinCo Cash-on-Hand;

the Local FinCo Contracts;

the Local FinCo Fixed Assets;

the goodwill of Local FinCo;

the Local FinCo Business Names;

the Local FinCo Licences;

the Local FinCo Investments;

the Local FinCo Intellectual Property;

the Local FinCo Stock;

the Local FinCo Books and Records;

the Local FinCo Customer Accounts; and

claims, deposits, prepayments, refunds, causes of action, rights of recovery,

rights of set-off, and rights of recoupment (including any such item relating to

the payment of tax),
but excluding (i) Local FinCo's rights under this Agreement and rights in and to the
Merger Share and (ii) any legal property that is not legally transferable (by merger)
or which, by operation of law or the terms applicable thereto, ceases on the
occurrence of the Merger and/or on the consequent dissolution of Local FinCo
("Excluded Matters");
"Local FinCo Board" means the board of directors of Local FinCo;
"Local FinCo Books and Records" means all books, records, ledgers, books of
account, files, documents and correspondence ("books and records") which are,
or have been, maintained by or on behalf of, or relate to, Local FinCo, whether in
physical or electronic form, which are (i) in existence at the Merger Effective Date
and (ii) owned or under the control or possession of Local FinCo, or a third party on
its behalf, and/or are held by a third party in circumstances where Local FinCo has
a legal right to access or obtain copies of such books and records by operation of

law or the terms of a contract;

"Local FinCo Business Names" means all business or trade names used by Local
FinCo in connection with or normally associated with the business of Local FinCo



.1.20

1.21

1.22

1.221

1.22.2

1.22.3

1.23

.1.231

1.23.2

1.24

1.25

.1.251

1.25.2

.1.25.3

1.254

prior to the Merger Effective Date (whether or not Local FinCo was entitled to use
such names by virtue of a registration or a licence or other agreement);

"Local FinCo Cash-on-Hand" means the amount in cash (or negotiable
instruments) held by Local FinCo and/or with banks or other financial institutions as
at the Merger Effective Date;

"Local FinCo Contracts" means all agreements in force as at the Merger Effective
Date to which Local FinCo is a party and/or otherwise has rights and/or obligations
under, including all unexecuted or partially executed orders and tenders (whether
awaiting adjudication or already awarded);

"Local FinCo Customer Accounts" means any and all rights which Local FinCo
holds on behalf of or in favour of its customers as at Merger Effective Date:

in or to the trust accounts maintained by banks or other financial institutions
in respect of Local FinCo's financial services customers (including any funds
held in those trust accounts);

together with the equivalent funds in the custody accounts which are
maintained by Local FinCo in its mobile money payment platform; and

in or to all funds held in the customers' e-wallets which are maintained by
Local FinCo in its mobile money ecosystem;

"Local FinCo Employees" means:
all employees of Local FinCo at the Signature Date; plus

all other employees of Local FinCo who are employed between the Signature
Date and the Merger Effective Date;

but excludes any person who ceases to be employed by Local FinCo between the
Signature Date and the Merger Effective Date;

"Local FinCo Fixed Assets" means all fixed assets of Local FinCo on the Merger
Effective Date, including property, plant and equipment;

"Local FinCo Intellectual Property" means the following in any location or
jurisdiction worldwide as at the Merger Effective Date:

all inventions (whether patentable or unpatentable) and whether or not
reduced to practise), all improvements thereto, and all patents, patent
applications, and patent disclosures, together with all revisions, extensions
and re-examinations thereof;

all trademarks, service marks, trade dress, logos, trade names and corporate
names (including all domain names, internet and intranet names, addresses,
icons and other designations useful to identify or locate the business of Local
FinCo on a computer network such as the world wide web), together with all
translations, adaptations, derivations and combinations thereof and including
all goodwill associated therewith, and all applications, registrations, and
renewals in connection therewith;

all works capable of copyright, all copyright, and all applications, registrations
and renewals in connection therewith;

all trade secrets and business information (including ideas, research and
development, know-how, formulas, compositions, manufacturing and
production processes and techniques, technical data, designs, drawings,
specifications, customer and supply lists, pricing and cost information, and
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.1.255

.1.256

1.257

.1.25.8

.1.26

A1.27

1.271

1.27.2

1.27.3

1.274

.1.28

1.29

.1.30

1.31

1.32

business and marketing plans and proposals), lists, architectural plans,
drawings, and specifications, creative materials, advertising and promotional
materials, studies, reports, and other printed or written materials containing
the foregoing;

all computer software (including data and related documentation);
all patterns and/or designs and design applications and registrations;
all other proprietary rights in and to the foregoing matters; and

all copies and tangible embodiments thereof, in each instance in whatever
form or medium;

"Local FinCo Investments" means all shares, debentures or other instruments
owned by Local FinCo, including investments in associates, irrespective of their form
or title, and all loan claims in favour of Local FinCo, each as at the Merger Effective
Date;

"Local FinCo Liabilities" means all liabilities (including contingent liabilities) of
whatsoever nature of Local FinCo as at the Merger Effective Date, including any
liability arising from the conduct by Local FinCo of its business at and prior to such
date, including:

Local FinCo's tax liabilities;

Local FinCo's obligations under Local FinCo Contracts;

Local FinCo Payables; and

Local FinCo's liabilities to Local FinCo Employees as provided for in clause 8;

"Local FinCo Licences" means any licence, permit, approval, consent,
authorisation, order, licence application, and licence amendment application of or to
a Governmental Authority and all governmental or third-party product registrations
or approvals used in or in connection with the business of Local FinCo as at the
Merger Effective Date that, in each case, is capable of becoming the property of New
FinCo by merger (i) pursuant to the Companies Act or (ii) on a basis which is subject
to a Regulatory Approval and such Regulatory Approval has either been obtained or
is to be sought, in which event the licence, permit, approval, consent, authorisation,
order, licence application and licence amendment, as applicable, shall be subject to
transfer by merger subject to such Regulatory Approval being obtained;

"Local FinCo Payables" means all claims as at the Merger Effective Date of trade
and other creditors of Local FinCo (including New FinCo) against Local FinCo;

"Local FinCo Receivables" means all the rights and claims of Local FinCo on the
Merger Effective Date against trade and other debtors of Local FinCo (including New
FinCo), including any deposits, prepayments, rebates and overpayments receivable
by or owed to Local FinCo at the Merger Effective Date, whether or not yet due or
payable, and interest payable or earned thereon;

"Local FinCo Stock" means all the stock-in-trade and inventory of Local FinCo at
the Merger Effective Date and includes all stock-in-trade and inventory in transit to
and from Local FinCo and stock-in-trade and inventory held on consignment by third
parties or by it on consignment from third parties;

"Longstop Date" has the meaning given thereto in the Structural Separation
Establishment Agreement;



.1.33

1.34

.1.35

.1.36

1.37

.1.38

.1.39

.1.40

1.41

1.42

.1.43

1.44

.1.45

.1.46

1.47

.1.48

.1.49

"Merger" means the merger between Local FinCo and New FinCo in terms of
sections 241 - 243 and 245 - 250 of the Companies Act and this Agreement, resulting
in, inter alia, all the Local FinCo Assets becoming the property of, and all of the Local
FinCo Liabilities becoming Liabilities of, New FinCo by merger;

"Merger Effective Date" means, in respect of the Merger, the date indicated as such
on the certificate of merger issued by the Registrar under section 248 of the
Companies Act. For clarity, this date will be one which is in accordance with the
provisions of clause 5.2 of the Structural Separation Establishment Agreement;

"Merger Share" means the one A1 Ordinary Share to be issued to Local FinCo (or
a person nominated/designated by it) pursuant to the Merger;

"MTN Ghana HoldCo" means a special purpose, wholly-owned, subsidiary of
Investcom Consortium Holding S.A. established to hold its shareholding in New
FinCo, being MTN Dutch Holdings B.V., a company incorporated under the laws of
the Kingdom of the Netherlands with registration number 97399930;

"New FinCo" means MobileMoney Fintech LTD, a private company limited by shares
and incorporated under the laws of the Territory with registration number
CS241181025;

"New FinCo Board" means the board of directors of New FinCo;

"New FinCo Constitution" means the registered constitution of New FinCo, as
constituted from time to time;

"Parties" means the parties to this Agreement from time to time, being (as at the
Signature Date) New FinCo and Local FinCo; and reference to "Party" means either
one of them as the context requires;

"Registrar" means the registrar of companies in the Territory;

"Regulatory Approval" means any consent, registration, filing, agreement, notice
of non-objection, notarisation, certificate, licence, approval, permit, authority,
exemption or the like from, by or with a Governmental Authority;

"Signature Date" means, when this Agreement has been signed by each Party
(whether or not in counterpart), the latest of the dates on which this Agreement (or
any counterpart) was signed by any Party;

"Structural Separation Establishment Agreement" means the written agreement
titted as such concluded or to be concluded, at or about the same time as this
Agreement, between New FinCo, Local FinCo, Listed GSMCo, the Trust and
MTN Ghana HoldCo;

"Surviving Provisions" means clauses 1, 3, 9, 10 and 11;

"Terminate" means terminate, cancel, rescind or otherwise avoid, whether by
agreement, election, operation of law or otherwise, and "Terminates", "Terminated"
and "Termination" shall be construed accordingly;

"Territory" means the Republic of Ghana;

"Transaction Agreements" has the meaning given to the term in the Structural
Separation Establishment Agreement;

"Transaction Documents" has the meaning given to the term in the Structural
Separation Establishment Agreement;



1.1.50 "Trust" means The MTN Ghana Fintech Trust, being the trust relationship
established upon the terms of the Trust Deed;

1.1.51 "Trust Deed" means the trust deed concluded or to be concluded by New FinCo,
Listed GSMCo and the Trustee in respect of the A1 Ordinary Shares;

1.1.52 "Trustee" means the trustee/s of the Trust for the time being as appointed in
accordance with the terms of the Trust Deed; and

1.1.53 "Winding-up" means any final dissolution of New FinCo or final termination of its
corporate existence effected under Applicable Law, including a winding-up pursuant
to a resolution of shareholders of New FinCo, a resolution of the New FinCo Board,
an order of court, or other means, whether solvent or insolvent.

1.2 In this Agreement:

1.21 references to any legislation or to any provision of any legislation include any
modification or re-enactment of it, any legislative or regulatory provision substituted
for it and all regulations, subordinate legislation and other statutory instruments
issued under it;

1.2.2 references to a body, including an institute, association, authority or Governmental
Authority, other than a Party, whether statutory or not:

1.2.21 which ceases to exist; or
1.2.2.2 whose powers or functions are transferred to another body,

are references to the body which replaces it or which substantially succeeds to its
powers or functions;

1.2.3 references to a "person" include a natural person, company, close corporation or
any other juristic person or other corporate entity, a charity, trust, partnership, joint
venture, syndicate, or any other association of persons;

1.24 references to this Agreement, any Constitutional Document, any Transaction
Document or any other agreement or document are to that agreement or document
as reinstated, amended, novated, supplemented, varied or replaced from time to
time;

1.2.5 references to writing include any means of reproducing words in a tangible and
enduringly visible form and, unless expressly indicated otherwise, (i) include an e-
mail message, provided that the message is not sent in a manner which deletes all
or any material part of the content thereof, or renders such content unreadable or
inaccessible, after receipt and (ii) in respect of any notice or notification given by a
Party to the other Party exclude messages sent via SMS, WhatsApp, LinkedIn, X or
other comparable forms of electronic communications most commonly used for brief
or informal communications;

1.2.6 words importing the masculine gender include the feminine and neuter genders and
vice versa; the singular includes the plural and vice versa; and natural persons
include artificial persons and vice versa;

1.2.7 if a definition imposes substantive rights and obligations on a Party, such rights and
obligations shall be given effect to and shall be enforceable, notwithstanding that
they are contained in a definition;

1.2.8 any definition, wherever it appears in this Agreement, shall bear the same meaning
and apply throughout this Agreement unless otherwise stated or inconsistent with
the context in which it appears;



1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.3

1.4

2.

2.1

22

221

222

if there is any conflict between any definitions in this Agreement then, for purposes
of interpreting any clause of this Agreement or paragraph of any annexe, the
definition appearing in that clause or paragraph shall prevail over any other
conflicting definition appearing elsewhere in this Agreement;

where any number of days is prescribed, those days shall be reckoned exclusively
of the first and inclusively of the last day unless the last day falls on a day which is
not a Business Day, in which event the last day shall be the next succeeding
Business Day;

where the day upon or by which any act is required to be performed is not a Business
Day, the Parties shall be deemed to have intended such act to be performed upon
or by the next succeeding Business Day;

the use of any expression covering a process available under the laws of the
Territory (such as, but not limited to, a winding-up) shall, if any of the Parties is
subject to the law of any other jurisdiction, be interpreted in relation to that Party as
including any equivalent or analogous proceeding under the law of such other
jurisdiction;

the rule of construction that if general words or terms are used in association with
specific words or terms which are a species of a particular genus or class, the
meaning of the general words or terms shall be restricted to that same class (i.e. the
eiusdem generis rule) shall not apply, and whenever the word "including" is used
followed by specific examples, such examples shall not be interpreted so as to limit
the meaning of any word or term to the same genus or class as the examples given;

words and expressions defined in any sub-clause shall, for the purpose of the clause
of which that sub-clause forms part, bear the meaning assigned to such words and
expressions in that sub-clause; and

headings are for convenience only and do not affect interpretation.

Each of the provisions of this Agreement has been negotiated by the Parties and drafted
for the benefit of the Parties, and accordingly the rule of construction that a contract shall
be interpreted against or to the disadvantage of the party responsible for the drafting or
preparation of the contract, or any part thereof, (i.e. the contra proferentem rule) shall not

apply.

This Agreement shall at all times be read together with and interpreted in the context of the
Structural Separation Establishment Agreement.

Introduction

The Parties and their respective shareholders wish to create in New FinCo one merged
company, and to thereby merge all of the Local FinCo Assets and all of the Local FinCo
Liabilities into New FinCo by way of the Merger, with Local FinCo thereafter being
dissolved.

This Agreement:

contains the merger proposal required under the Companies Act to be sent by the
Local FinCo Board to the shareholder of Local FinCo (being Listed GSMCo) and by
the New FinCo Board to the shareholders of New FinCo (being MTN Ghana HoldCo
and the Trust) and sets out the information required to be included in a merger
proposal under the Companies Act (as set out in Annexe 1);

is the agreement described as the Merger Agreement in the Structural Separation
Establishment Agreement; and



223

3.

3.1

3.1.1

3.2

3.3

3.4

3.5

4.

4.1

411

is a Transaction Agreement for the purposes of the Structural Separation
Establishment Agreement.

Conditions Precedent

The provisions of this Agreement (other than the Surviving Provisions which shall be
unconditional and of immediate force and effect on and with effect from the Signature Date)
are subject to the fulfilment or waiver, in accordance with clause 3.2, of the following
conditions precedent ("Conditions Precedent"):

on or before the Longstop Date, the Structural Separation Establishment Agreement
has been entered into by each of the intended parties thereto; and

at the day immediately prior to the Merger Effective Date, the Structural Separation
Establishment Agreement has not been Terminated in accordance with its terms;

provided that if one or more of the foregoing events have not occurred within the permitted
period, the associated Conditions Precedent shall be regarded as having failed only if
Listed GSMCo or MTN Ghana HoldCo gives the other written notice to such effect and
declines to waive the Condition Precedent, or relevant part thereof that has not been
satisfied, before the earlier of (i) 45 Business Days after the Longstop Date and (ii) the
Merger Effective Date ("CP Failure Notice").

Each Condition Precedent is for the benefit of Listed GSMCo, MTN Ghana HoldCo, and
New FinCo and may not be waived except by written agreement between Listed GSMCo,
MTN Ghana HoldCo and New FinCo on or before the date by when a CP Failure Notice
may be issued.

Subject to clause 3.4, if any of the Conditions Precedent is not fulfilled or waived within the
permitted period, and fails (i) the Surviving Provisions shall continue to be of force and
effect; (ii) the remaining provisions of this Agreement shall never become effective; (iii) the
Parties shall restore to one another any performance which they may have rendered or
received under this Agreement; and (iv) no Party shall have a claim against the other as a
result of or in connection with any such non-fulfilment or non-waiver (other than (a) any
claims under common law to restore any performance as aforesaid; and (b) claims relating
to the implementation of the Surviving Provisions).

Notwithstanding anything to the contrary in this clause 3, but without prejudice to any other
rights and/or obligations which the Parties may have under this Agreement or in law, the
Conditions Precedent will be deemed to be deleted and not applying for all purposes under
this Agreement if, at the date stated in the proviso to clause 3.1 for the issuance of a CP
Failure Notice, neither Listed GSMCo nor MTN Ghana HoldCo has delivered a CP Failure
Notice to the other.

This clause 3, clause 11.8.2 and clause 11.12 constitute stipulations for the benefit of each
of Listed GSMCo and MTN Ghana HoldCo.

Merger

New FinCo and Local FinCo hereby:

agree to merge on the terms and subject to the conditions set out in this Agreement;
and

in connection with the Merger, agree, subject to the adoption of an ordinary
resolution by the shareholders of New FinCo and the adoption of an ordinary
resolution by the sole shareholder of Local FinCo, in each case waiving a report
(contemplated by section 245(g) of the Companies Act) regarding the fairness of the
Merger, to dispense with the requirement for such a report.

10



4.2 The Merger will be implemented in accordance with the sequence and implementation
steps set out in the Structural Separation Establishment Agreement.

4.3 Pursuant to the Merger, on the Merger Effective Date:

4.3.1 the Merger Share shall be allotted and issued in accordance with the provisions of
the Structural Separation Establishment Agreement; and

4.3.2 Local FinCo shall cease to exist; New FinCo shall survive; and the Local FinCo
Assets and the Local FinCo Liabilities shall be merged with and into New FinCo.

5. Effect of the Merger

5.1 The Merger will take effect on, and is subject to the occurrence of, the Merger Effective
Date, from which date:

511 the Local FinCo Assets and the Local FinCo Liabilities shall become and be reflected
as the property of New FinCo; and

51.2 in accordance with the provisions of this Agreement, New FinCo shall be liable for
all the ongoing liabilities of Local FinCo in respect of the Local FinCo Assets and the
Local FinCo Liabilities and the continued conduct by New FinCo of Local FinCo's
fintech business.

5.2 New FinCo shall also be liable for any contingent or other commitment of Local FinCo which
may not have been incurred prior to the Merger Effective Date but which materialises or is
incurred on or after the Merger Effective Date.

5.3 In accordance with the Companies Act:

5.3.1 save for the Excluded Matters, the property, rights, powers, and privileges of Local
FinCo shall be the property, rights, powers and privileges of New FinCo;

5.3.2 New FinCo shall be liable for the liabilities and obligations of Local FinCo and any
proceedings instituted by or against Local FinCo shall be continued by or against
New FinCo; and

5.3.3 a conviction, ruling, order or judgment in favour of or against Local FinCo may be
enforced by or against New FinCo.

54 If, as a consequence of the Merger, any Local FinCo Asset which is registered in terms of
any Applicable Law requires the registration to change to reflect such Local FinCo Asset
having become the property of New FinCo under the Merger, the Parties undertake to do
all such things, perform all such actions and take all such steps (including the signing and
execution of all relevant documentation and the granting of all necessary authority) on or
prior to the Merger Effective Date as may be necessary or conducive to give effect to such
changed registration on or as soon as practicably possible after the Merger Effective Date
(or prior thereto, should they so agree).

6. Terms of the Merger

It is recorded and agreed that:

6.1 there is no new company or companies to be formed as a consequence of the Merger;

6.2 the name of each member of the New FinCo Board is set out in Annexe 1. It is intended
that on implementation of the Merger, all members of the Local FinCo Board will be
appointed to the New FinCo Board;

6.3 there will be no conversion or exchange of securities of Local FinCo into securities of New
FinCo;

11



6.4

6.5

6.6

8.1

8.1.1

8.2

8.2.1

8.2.2

on the Merger Effective Date, the Local FinCo Assets and the Local FinCo Liabilities will
merge into New FinCo and Local FinCo will subsequently cease to exist;

save for the Merger Share, no consideration is payable by either New FinCo or Local FinCo
as a consequence of the Merger; and

no arrangement or strategy is necessary to complete the Merger and no arrangement or
strategy is necessary to provide for the subsequent management and operation of the
surviving company (i.e. New FinCo).

Closing and delivery

On or prior to the Merger Effective Date, Local FinCo shall deliver to New FinCo (to the extent to
which they exist) all Local FinCo Books and Records and other relevant documents pertaining
solely to Local FinCo (including all such records as exist only in electronic form, which shall be
copied onto such devices or memory storage disks or drives as New FinCo may reasonably
require).

Local FinCo Employees

The Parties agree that the Merger includes the employment and employment contracts of
the Local FinCo Employees (who consent thereto) becoming those of and with New FinCo
pursuant to the merger("Consenting Local FinCo Employee"). Accordingly:

subject to each Employee Consent and the Chief Labour Officer Endorsement, New
FinCo shall be substituted as the "new employer" in the place of Local FinCo as the
"old employer" in respect of the contract of employment in existence as at the Merger
Effective Date between Local FinCo and the Consenting Local FinCo Employee;

the employment of a Local FinCo Employee who has not consented to change in
employment to being with New FinCo in consequence of the merger ("Non-
Consenting Local FinCo Employee") shall cease on the Merger Effective Date and
he/she shall be entitled to receive redundancy pay (and such other benefits as may
be due to him/her upon termination of his/her employment) in accordance with
Applicable Law. For clarity, New FinCo shall accordingly discharge such payment
obligations on behalf of Local FinCo or as principal following its assumption of such
liabilities under the Merger;

all the rights and obligations between Local FinCo and the Consenting Local FinCo
Employees as at the Merger Effective Date shall continue in force as if they had been
rights and obligations between New FinCo and the Local FinCo Employees;

anything done before the Merger Effective Date by or in relation to Local FinCo,
including the dismissal or redundancy of any employee or the commission of an
unfair labour practice or act of unfair discrimination, is considered to have been done
by or in relation to New FinCo.

Local FinCo and New FinCo hereby agree that:

the valuation as at the Merger Effective Date of the leave pay and other benefits
accrued but not paid to the Local FinCo Employees shall be undertaken by Local
FinCo as at the Merger Effective Date, and shall be payable to each of the Local
FinCo Employees when the leave pay or other benefit falls due under contract or
otherwise as provided for under Applicable Law as indicated in a written schedule
which Local FinCo shall prepare and deliver to New FinCo;

Local FinCo shall prepare and deliver to New FinCo a written schedule setting out
the amounts to which the Local FinCo Employees would be entitled, as at the Merger
Effective Date, in the event that the Local FinCo Employees were to be made
redundant as at the Merger Effective Date by reason of New FinCo's operational
requirements ("Potential Severance Pay"); and

12



8.2.3

8.3

8.3.1

8.3.2

8.4

8.5

8.6

9.

9.1

9.2

10.

10.1

the value of any other payments that will have accrued as at the Merger Effective
Date to the Local FinCo Employees but will not have been paid to them by Local
FinCo will be an amount which Local FinCo shall determine as at the Merger
Effective Date and will be payable to the Local FinCo Employees when the payments
fall due under contract or otherwise as provided for under Applicable Law as
indicated in a written schedule which Local FinCo shall prepare and deliver to New
FinCo.

Local FinCo and New FinCo hereby agree that:

to the extent that any of the amounts referred to in clause 8.2 shall be payable to the
Local FinCo Employees or any of them, New FinCo is responsible for paying all of
the amounts referred to in clause 8.2, it being specifically recorded that there shall
be no apportionment of liability between Local FinCo and New FinCo, and that New
FinCo shall be responsible for and shall pay the full amounts specified in
clauses 8.2.1, 8.2.2 and 8.2.3; and

there is no intention, as at the Signature Date and as at the Merger Effective Date,
that any of the Local FinCo Employees will be made redundant by reason of the
operational requirements of New FinCo, and consequently it is not intended that the
amount as specified in terms of clause 8.2.2 will become payable to any of the Local
FinCo Employees other than the Non-Consenting Local FinCo Employees. In so far
as New FinCo undertakes, after the Merger Effective Date, a process which results
in the redundancy, by reason of the operational requirements of New FinCo, as
employer, of any Consenting Local FinCo Employee who becomes the employee of
New FinCo in the context of this clause 8, then New FinCo, as employer, shall be
solely responsible for all severance pay expenditure due to any such Local FinCo
Employee which will arise, including the amount of the Potential Severance Pay.

Local FinCo will remain liable for and pay to each of the Local FinCo Employees all
amounts which are due and payable to such Local FinCo Employees until the Merger
Effective Date.

New FinCo agrees to continue the employment of each of the Consenting Local FinCo
Employees on terms and conditions of employment that are on the whole not less
favourable than those provided to them by Local FinCo and on which they were employed
by Local FinCo.

The contents of this clause 8 do not constitute, nor shall they be deemed to constitute, a
stipulation for the benefit of the Local FinCo Employees, nor shall the Local FinCo
Employees, or any of them, be entitled to accept and/or to enforce any of the obligations
arising in terms of and/or in connection with this clause 8.

Breach and termination

In the event of a Party committing a breach of any of the terms of this Agreement, the other
Party shall be entitled, at its sole discretion and without prejudice to any of its other rights
in law (including its right to damages), to seek the remedies of injunction, specific
performance or other equitable relief.

Notwithstanding the aforegoing, after the Merger Effective Date, neither Party shall be
entitled to electively unilaterally Terminate this Agreement or any transaction effected
hereunder (or any part thereof) on any non-consensual basis in Applicable Law, and any
such rights in Applicable Law are hereby waived to the maximum extent permitted
thereunder.

Dispute resolution

Separate, divisible agreement

This clause is a separate, divisible agreement from the rest of this Agreement and shall:
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10.1.1

10.1.2

10.2

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

10.2.9

10.3

10.3.1

10.3.2

10.4

not be or become void, voidable or unenforceable by reason only of any alleged
misrepresentation, mistake, duress, undue influence, impossibility (initial or
supervening), illegality, immorality, absence of consensus, lack of authority or other
cause relating in substance to the rest of this Agreement and not to this clause. The
Parties intend that all disputes, including the issues set forth above, shall be and
remain subject to arbitration in terms of this clause; and

remain in effect even if this Agreement expires, terminates or is cancelled.

Disputes subject to arbitration

Any dispute arising out of or in connection with this Agreement or the subject matter of this
Agreement, including without limitation, any dispute concerning:

the existence of this Agreement apart from this clause;

the interpretation, application and effect of any provisions in this Agreement;

the Parties' respective rights or obligations under this Agreement;

the rectification of this Agreement;

any alleged misrepresentation, mistake, duress, undue influence, impossibility (initial
or supervening), illegality, immorality, absence of consensus, lack of authority or
other cause relating to or in any way connected with this Agreement or any part or

portion of this Agreement;

the breach, expiry, termination or cancellation of this Agreement or any matter
arising out of the breach, expiry, termination or cancellation;

any claims in delict or tort, compensation for unjust enrichment or any other claim;

any claims relating to intentional misconduct, including fraud or fraudulent
misrepresentations; and

any claim relating to the enforceability and enforcement of this Agreement,

whether or not the rest of this Agreement apart from this clause is valid and enforceable,
shall be referred to arbitration and finally settled in accordance with the Alternative Dispute
Resolution Act of the Territory, 2010 (Act 798) and under the rules of the Ghana Arbitration
Centre without recourse to the ordinary courts of law, except as explicitly provided for in
clause 10.10.

Appointment of arbitrator

The Parties to the dispute shall agree on the arbitrator to be appointed. If agreement
is not reached within 10 Business Days after a Party calls in writing for such
agreement, the arbitrator shall be a lawyer (with at least 10 years' experience in
commercial legal practice) nominated by the Ghana Arbitration Centre.

The request to nominate an arbitrator shall be in writing outlining the claim and any
counterclaim of which the Party concerned is aware and, if desired, suggesting
suitable nominees for appointment, and a copy shall be furnished to the other Party
who may, within 7 days, submit written comments on the request to the addressor of
the request.

Powers of the arbitrator

In addition to any other powers that an arbitrator might have, the arbitrator shall have the
power to grant any remedy or relief permissible in law, whether provisional or final,
including, but not limited to, conservatory relief and injunctive relief.

14



10.5

10.5.1

10.5.2

10.5.3

10.6

10.6.1

10.6.2

10.6.3

10.6.4

10.6.5

10.7

10.8

10.8.1

10.8.2

10.8.3

10.9

10.10

Juridical seat, venue, language and period for completion of arbitration
The juridical seat of the arbitration shall be Accra, Ghana.
The arbitration shall be held in Ghana and the Parties shall endeavour to ensure that
it is completed within 90 days after notice requiring the claim to be referred to
arbitration is given.
The arbitration shall be conducted in English.
Confidentiality
The existence and content of arbitration proceedings as well as any ruling, award or
outcome shall be treated as confidential by the Parties as well as the arbitrator. This will
apply unless:
the Parties will require disclosure to the extent that it is required by a Party to fulfil a
legal duty, protect or pursue a legal right, or enforce or challenge an award in bona
fide legal proceedings before a court, forum or tribunal;

the Parties consent in writing to the disclosure of certain information;

the information is needed for the preparation or presentation of a claim or defence
in the arbitration;

the information is already in the public domain without a Party breaching this clause;
or

the arbitrator has ordered that it be disclosed upon application by a Party.
Costs
The costs, fees and expenses of the arbitrator will be borne between the Parties in such
proportions as the arbitrator in the arbitrator's sole discretion determines (or, in the absence
of any such determination, shall be shared by the Parties equally). Without derogating from
this discretion accorded to the arbitrator, the arbitrator shall be requested by the Parties to
apply the general principle that "costs follow the outcome" unless, in the arbitrator's
discretion, a deviation from this principle is warranted.
Binding nature of arbitration
The Parties irrevocably agree that any decisions and awards of the arbitrator:

shall be binding on them;

shall be carried into effect; and

may be made an order of any court of competent jurisdiction by either Party.
No appeal
The arbitrator shall give a written record of the award and the reasons for it and the award
shall be final and binding, and the Parties hereby undertake to carry out the award
immediately and without delay.
Urgent relief
Nothing contained in this clause 10 shall prohibit a Party from approaching any court of
competent jurisdiction for urgent interim relief pending determination of the dispute by

arbitration. In respect of such proceedings, each of the Parties specifically consents to the
non-exclusive jurisdiction of the High Court of the Territory.
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11.  Miscellaneous matters

11.1

11.1.1

11.1.1.1

11.1.1.2

11.1.2

11.1.3

11.1.3.1

11.1.3.2

11.1.4

Addresses

The Parties choose the following addresses for all purposes under this Agreement,
whether in respect of court process, notices or other documents or communications
of whatsoever nature:

in the case of New FinCo to:

physical address: Standard Chartered Bank Building
Ring Road Central
Accra
Ghana

email: each of MMLegal. GH@mtn.com
shaibu.haruna@mtn.com
MTNGroupFintechNotices@mtn.com

and marked for the attention of the Head of Legal and the Chief Executive
Officer; and

in the case of Local FinCo to:

physical address: Standard Chartered Bank Building
Ring Road Central
Accra
Ghana

email: each of MMLegal. GH@mtn.com
shaibu.haruna@mtn.com

and marked for the attention of the Head of Legal and the Chief Executive
Officer.

In relation to each Party, a copy of the relevant court process, notice or other
document or communication must, simultaneously, also be emailed to
legalnotices@mtn.com, marked for the attention of the Group Chief Legal and
Regulatory Officer.

Subject to Applicable Law, the notice shall be deemed to have been duly given:

on delivery, if delivered to the Party's physical address in terms of
clause 11.1.1 before 17h00 on a Business Day, or if delivered on a Business
Day but after 17h00 on that Business Day or on any day other than a Business
Day, it will be deemed to have been given at 08h30 on the first Business Day
after it was delivered;

on despatch, if sent to the Party's email address in terms of clause 11.1.1
before 17h00 on a Business Day, or if sent on a Business Day but after 17h00
on that Business Day or on any day other than a Business Day, it will be
deemed to have been given at 08h30 on the first Business Day after it was
sent,

unless the addressor is aware, at the time the notice would otherwise be deemed to
have been given, that the notice is unlikely to have been received by the addressee
through no act or omission of the addressee.

A Party may change that Party's physical address or email address (but not, for the
avoidance of doubt, the copy email address referred to in clause 11.1.2) for this
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11.1.5

11.5

11.6.1

11.6.2

11.8.1

11.8.2

purpose by notice in writing to the other Party, such change to be effective only on
and with effect from the 7th Business Day after the giving of such notice.

Notwithstanding anything to the contrary herein contained, a written notice or
communication actually received by a Party shall be an adequate written notice or
communication to that Party notwithstanding that it was not sent to or delivered at
that Party's chosen address in clause 11.1.1.

No stipulation for the benefit of a third person

Save as is expressly provided for in this Agreement, no provision of this Agreement
constitutes a stipulation for the benefit of a third person solely by virtue of section 5 of the
Contracts Act of the Territory, 1960 (Act 25).

No representations

A Party may not rely on any representation which allegedly induced that Party to enter into
this Agreement, unless the representation is recorded in this Agreement.

Indulgences

The grant of any indulgence, extension of time or relaxation of any provision by a Party
under this Agreement shall not constitute a waiver of any right by the grantor or prevent or
adversely affect the exercise by the grantor of any existing or future right of the grantor.

Binding nature

The rights and obligations of the Parties under this Agreement shall apply to, and be binding
on, any liquidator, judicial manager or administrator appointed in respect of them, their
assets or affairs, whether solvent or insolvent.

Assignment

Subject to the express provisions of this Agreement, no Party may assign any or all
of its rights, or assign any or all of its obligations or the exercise of its rights, under
this Agreement without the prior written consent of the other Party.

For purposes of this clause 11.6, an assignment shall include any form of
substantive transfer of the Party's rights and/or obligations under this Agreement, or
the change in legal entity which has rights and/or obligations under this Agreement,
including by operation of Applicable Law by way of or following an amalgamation or
merger.

Applicable law

This Agreement and any non-contractual obligations arising out of or in connection with it
shall be governed, interpreted and implemented in accordance with the laws of the
Territory.

Prohibition and enforceability

Any provision of, or the application of any provision of, this Agreement which is void,
illegal or unenforceable in any jurisdiction (including the Territory) does not affect the
validity, legality or enforceability of that provision or of the remaining provisions in
that or any other jurisdiction.

Where clause 11.8.1 applies to a provision of, or the application of a provision of,
this Agreement, the Parties or, following the implementation of the Merger, Listed
GSMCo and MTN Ghana HoldCo shall negotiate in good faith in order to agree the
terms of a mutually satisfactory provision which is not void, illegal or unenforceable
and which achieves as nearly as possible the same commercial effect, to be
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11.9.1

11.9.2

11.

11.

11.

11.

11.

11.

11.

11.

11.

11.

11.

10

10.1

10.2

10.3

11

111

11.2

12

13

14

141

substituted for that provision, and shall effect such amendment pursuant to the
provisions of clause 11.12.

Waivers

Waiver of any right under this Agreement or of any right, power, authority, discretion
or remedy arising upon breach of or default under this Agreement must be in writing
and signed by the Party granting the waiver.

A failure or delay in the exercise, or the partial exercise, of any such right, power,
authority, discretion or remedy does not result in a waiver of that right, power,
authority, discretion or remedy.

Signature in counterparts

This Agreement may be executed in counterparts, each of which shall be deemed
to be an original and which together shall constitute one and the same agreement.

The Parties record that it is not required for this Agreement to be valid or enforceable
that any Party initials the pages of this Agreement and/or has its signature of this
Agreement verified by any witness.

The Parties agree that this Agreement may be signed and/or transmitted by email of
a .PDF document or electronic signature (such as DocuSign or similar electronic
signature technology) and that such electronic record shall be sufficient to bind the
Parties to the terms and conditions of this Agreement and no exchange of originals
is necessary. The Parties further consent and agree that the electronic signatures
appearing on this Agreement shall be treated, for purpose of validity, enforceability
and admissibility, the same as handwritten signatures.

Independent advice
Each of the Parties hereby agrees and acknowledges that:

it has been free to secure independent legal advice as to the nature and effect of
each provision of this Agreement and that it has either taken such independent legal
advice or has dispensed with the necessity of doing so; and

each provision of this Agreement is fair and reasonable in all the circumstances and
is part of the overall intention of the Parties in connection with this Agreement.

Variation and cancellation

No contract varying, adding to, deleting from or cancelling, revoking or terminating this
Agreement will be effective unless reduced to writing and signed by or on behalf of the
Parties or, following the implementation of the Merger, unless reduced to writing and signed
by or on behalf of Listed GSMCo and MTN Ghana HoldCo.

Severability

All provisions of this Agreement are, notwithstanding the manner in which they have been
grouped together or linked grammatically, severable from each other.

Entire agreement

This Agreement (read as necessary with the other Transaction Documents)
represent the entire understanding and constitute the entire agreement,
understanding or arrangement between the Parties in relation to the subject matter
hereof and, save to the extent expressly set out in any such document, supersede
and extinguish any prior drafts and any prior agreements, understandings,
undertakings, arrangements, representations and warranties (of any nature
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11.14.2

11.14.3

11.15

Signed at

Witness

Signed at

Witness

whatsoever, of any person whether party to this Agreement Of not and whether
written or oral) in relation thereto.

Each Party in entering into this Agreement acknowledges and agrees that it hgs.not
entered into this Agreement or any other Transaction Documents to which it is a
party, or by which it is bound, in reliance on (or has been induced to do s0), and i
does not rely on and shall have no right to bring any claim or any remedy In respect
of, any prior drafts and any prior agreements, understandings, undertakflngs,
arrangements, representations and warranties (of any nature whatsoever, o ?ny
person whether party to this Agreement or n0 tten or oral) in relation

t and whether wri h
to such subject matter other than as expressly set out in this Agreement and/or the
other Transaction Documents.

ers, privileges and

otherwise, the rights, pow _
lusive of any rights,

t are cumulative and not exc
ded by Applicable Law.

Except where expressly provided
remedies provided in this Agreemen
powers, privileges or remedies provi

Application post-Merger

It is acknowledged that, pursuant to the terms of the Transaction Agreements, any residual
ongoing rights and obligations of Local FinCo under this Agreement which endure after the

Merger will be exercised and performed by Listed GSMCo.

Accra on 31 October 2025

e OBILETTGNEY FINTECH LTD (duly
authorised and warranting such authority)

g5 OLE/ wa
Name: SH'A-LP’U WUNA

Accra on 31 October 2025

for MOBILEMONEY LTD (duly auttjorised and

warranting such autho\ri?)
Name:g\w o)
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1.

2.

2.1

2.2

Annexe 1

Section-242 Information
Terms of the scheme
The terms of the Merger are set out in the Merger Agreement.
Name, registered office address and type of company

transferor company

name MobileMoney LTD

registered office address Standard Chartered Bank Building, Ring
Road Central, Accra, Greater Accra,
Ghana

company type private company limited by shares

transferee company

name MobileMoney Fintech LTD

registered office address Standard Chartered Bank Building, Ring
Road Central, Accra, Greater Accra,
Ghana

company type private company limited by shares

Number of shares in the transferee company to be allotted to members of a transferor
company for a given number of their shares referred to as the "share exchange ratio”

Not applicable.

Amount of any cash payment

Not applicable.

Terms relating to the allotment of shares in the transferee company

On the Merger Effective Date, as consideration for the transfer (by merger) of the Local FinCo
Assets and Local FinCo Liabilities to New FinCo pursuant to the Merger, Local FinCo will have
the right to receive (or to nominate/designate a person to receive) one A1 Ordinary Share which
will be issued by New FinCo credited as fully paid up in an amount equal to the aggregate book
value of the Local FinCo Assets less the aggregate book value of the Local FinCo Liabilities, each
as reflected in the management accounts (or such other reference accounts as Listed GSMCo
and New FinCo may agree) of Local FinCo on the relevant date stipulated in the Structural
Separation Establishment Agreement.

Date from which the holding of shares in the transferee company will entitle the holders to
participate in profits, and any special conditions affecting that entitlement

Not applicable.

Date from which the transactions of a transferor company are to be treated for accounting
purposes as being those of the transferee company

The transactions of Local FinCo will be treated for accounting purposes as being those of New
FinCo on and with effect from the Merger Effective Date.
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10.

11.

12.

12.1

12.11

12.1.2

12.1.3

12.2

12.2.1

12.2.2

12.3

12.3.1

Any rights or restrictions attaching to shares or other securities in the transferee company
to be allotted under the scheme to the holders of shares or other securities in a transferor
company to which any special rights or restrictions attach, or the measures proposed
concerning them

Not applicable.

Name of the transferee company where it is the same as the name of one of the merging
companies

The name of the transferee company is MobileMoney Fintech LTD (which is similar to, but not the
same as, the name of the transferor company, being MobileMoney LTD).

Full name and residential address of each director and the secretary of the transferee
company

Full name Designation Residential address

Mr Stephen Robert Blewett Director Plot No. 2, 16 Chain Homes, Airport
Valley Estate, Greater Accra, Ghana

Mr Shaibu Haruna Director 10 Ankonam Street, Pantang, Greater
Accra, Ghana

Ms Victoria Bright Director Plot 66, Trasacco, 31 Luciana
Boulevard, Greater Accra, Ghana

Mrs Pala Charlotte Asiedu Company 20, Ebenezer Lane, Adjiringanor,

Ofori secretary Greater Accra, Ghana

Address for service of the transferee company
New FinCo's address for service is:
Standard Chartered Bank Building, Ring Road Central, Accra, Greater Accra.
Shareholding structure of the transferee company
At the Merger Effective Date, the issued shares of New FinCo shall comprise:
72,129,999 A2 Ordinary Shares held by MTN Ghana HoldCo;
27,869,999 A1 Ordinary Shares and 1 A2 Ordinary Share held by the Trust; and
1 A1 Ordinary Share held by Local FinCo or person nominated/designated by it.
number of authorised shares of the company
The authorised shares of New FinCo are:
100,000,000 A1 Ordinary Shares of no par value; and
10,000,000,000 A2 Ordinary Shares of no par value.
rights, privileges, limitations, and conditions attached to each share of the company

A1 Ordinary Shares

voting The A1 Ordinary Shares each carry a right to a single voting right per
A1 Ordinary Share

dividends | The A1 Ordinary Shares carry a right to such dividends as may be
declared by New FinCo on the A1 Ordinary Shares from time to time,
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12.3.2

13.

14.

15.

16.

17.

18.

with each A1 Ordinary Share ranking pari passu with each other such

share.
Winding- | If New FinCo is Wound-up prior to conversion of the A1 Ordinary
up Shares, the Aggregate Distributable NAV will be distributed:

e to the A1 Ordinary Shares, the A1 Ordinary Shares
'Proportionate Interest' of such amount; and
e to the A2Ordinary Shares, the A2 Ordinary Shares
'Proportionate Interest' of such amount.
The proportionate interests referred to are interests in the same
proportion as the shares held by the minority shareholders in Listed
GSMCo are to the shares held by MTN group companies in Listed
GSMCo.
If New FinCo is Wound-up after conversion of the A1 Ordinary
Shares, the Aggregate Distributable NAV will be distributed to the
A2 Ordinary Shares.

A2 Ordinary Shares

voting The A2 Ordinary Shares each carry a right to a single voting right per
A2 Ordinary Share.

dividends | The A2 Ordinary Shares carry a right to such dividends as may be
declared by New FinCo on the A2 Ordinary Shares from time to time,
with each A2 Ordinary Share ranking pari passu with each other such

share.
Winding- | Subject to the rights of other shares in issue from time to time
up (including the A1 Ordinary Shares), the A2 Ordinary Shares carry a
right to receive the Aggregate Distributable NAV on a Winding-up of
New FinCo.

Manner in which the shares of each transferor company are to be converted into shares of
the transferee company

Not applicable.

Where the shares of a transferor company are not to be converted into shares of the
transferee company, the consideration that the holders of those shares are to receive
instead of shares of the transferee company

Not applicable.

Any payment to be made to a member or director of the transferor company, other than a
payment of the kind described above

None.

Details of any arrangement necessary to complete the merger and to provide for the
subsequent management and operation of the transferee company

Not applicable.

A copy of the proposed constitution of the transferee company, if any

The New FinCo Constitution is attached as Annexe 2.

Date on which merger is intended to become effective

This date will be the date indicated as such on the certificate of merger issued by the Registrar

under section 248 of the Companies Act. For clarity, this date will be one which is in accordance
with the provisions of clause 5.2 of the Structural Separation Establishment Agreement.
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Annexe 2

New FinCo Constitution

(cover page)
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Sens thnty' MTN Interng

CONSTITUTION

OF

MOBILEMONEY FINTECH LTD

(A PRIVATE COMPANY LIMITED BY SHARES)
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THE COMPANIES ACT, 2018 (ACT 562)
CONSTITUTION OF MOBILEMONEY FINTECH LTD
(A PRIVATE COMPANY LIMITED BY SHARES)

1. Name of Company
The name cf the company is MoblleMoney Fintech LTD

2z Nature of the Company’s business

Tne objects for which the Company is established are to conduct

m

(2]

the business and activities of a dedicated electronic money 1ssuer, and do sll things in
connecton therewith within tha meanng of the Payment Systems and Services Act, and

any other business or activity which it may lawlully undertake, proviged always thal such
Busness or activity Is permitted or authonsed under tne Paymont Systems and Servces
Act or any hcence ssued to the Company thereunder

3. Powers of the Company

Pursuant to section 16 of the Companies Act. the Company has. for the furtherance of ds
authorised businesses a!mpmnd-nmmpelsonoﬂultuomyoxeeptnsobrnwch
powers are expressly exciuded by this Constitution

4. Hclding of electronic moneys

Electronic moneys owed to customers are heid In trust and shall not be encumbered in case of
nsolvency of liquication

5. Names of the first Directors

The first Directors of the Compiny are:

n
2
(3

Victeda Brght
Stephen Rovernt Blewett: ana

Shabu Haruna

A Powers of the Board

)
{2)

The powers of the Board are limited in accordance wiah section 189 of the Companies Act.

Thepomrmmsoardlobormmmymmamusetlhndmuwam
section 189(9) of the Companies Act shall accordingly not apply.

6. Liabllity of Shareholders
The liabilty of tha Shareholders 1s kmited

Sensitiity: MTN Internal
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et et e T

g Authorised shares of the Company

The Company is registerad with the following ordnary shares’

M
2

100,000,000 A1 Ordinacy Shares; and
10,000,000,000 A2 Ordinary Shaces.

each of which sdnoparvahnmdwmsmmmnngm.mmmanﬂmlmw
out In this Constitutien,

8. Type of company
The Company 1s @ private company and accordingly

m

@)

(31

(4)

the right to Transfer shares s restrcted in ihe manner set out in this Constiution and under
the Companies Act.

the number of Shareholders and debenture holders of the Company., exclusive of persons
moanbomﬁdehmemlwmd&emmmddwmmmhmmn
wmmnmmwdiowwwo.mbnwchMMMd
have continued, after the determmation af such empioyment to be, Shareholders or
debenture holders of the Company. 18 limited 1o 50, provded that where 2 07 more parsons
hold 1 o2 mere shares or debaniures jontly they snall for the purposes of this Constitution
be treated as 2 single Sharehoider,

the Company is prohebited from making an invitation 10 the public t0 acquire any of iis
shares or debentures and

the Company is prohibited from making any invitation of offer to the public to deposit money
for fixed periods of payable st call. whether beanng of not bearing interest

Shares and vanation of ngiis

8. Alteration of shares

Tha Company may by Specal Resolution amend this Constitution 1o

)
@)

(€}

Sensitivity' MTN Internal

increase the number of the shares of any class by creating new shares of thal class.
reduce the number of shares of any class by

i3) canceling shares cf that cless which have nol teen taken or agreed to be taken
by a person: or

{b) consolidating the exising shares of that class. whether issued or not. Into a smaller
oumber of shares,

provide for different classes of shares by attaching lo cerain of the shares preferred,
deferred. subordinate or other specsal or different rights or restrictions. whether with regard
to Dividends. voting, repayment, or ctherwise. provided that the voting rights of eguity
shates shall comply with sections 34 and 53 of the Companies Act and the voling nghts of
preference shares shall comply with sections 34 and 52 of the Companies Act (in each
such case #, and 8s, applicable), and/or
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10.

1".

12

1.

14.

15.

4) in accordance with section 61 of the Campanias Act create preference m which are,
or at the option of the Company are. lauotobom«ummw in the manner
that may be peovided for theren, but wbjocltoeomplmewith sections 62 to 65 of the
Companies Act. The commercial terms of any preference shares issued by the Company
amllb.uagmedhetweenlhocompanyandtmnhv-ntwsonmdmomhlm
relovant agreement

Issue of shares

On the issue of any new or unissued shares in the Company. the Board shall comply with
secton 189 cf the Companies Act.

Variation of Shareholder rights

m If at any tame the shares are dvided nto different ciasses. the nghts attached 1o & class
may be vaned with the written consent of the Holders of at least three-fourths (%) of the
ssued shares of that class or the sanction of a Special Resoluton of the Holders of the
shares of that ciass

2 No aclion authornsed under Schedule A and no Issue, consolidation, sub-tivison,
redemplion, repurchase or cancellavon of shares of an existing ciass. is intenced to be, or
o be construed @s, an amendment, modification, alteration. veriation, adation of
abrogalion, or any change of any nature. 10 the shares of that class. or any other class

Acquisition by the Company of its own shares

Supject to complance with sections 61 to 85 of the Companies Act and Schedule A (In each such

case /1. and as. applicable), the Company may exelcise the powers conferred by section 81 of the

Companies Act 10

mn purchase its own shares

(2) mulntsmeha'nbyavowmmwwuawmumeﬂork:or

(3) forfeit in the manner appearing = this Constitution any shares 1ssued with an unpaid lability
for non-paymen: of calls or other sums payabie n respect of the snares

Payment of commission or brokerage for procuring subscriptions

The Company may pay commission or brokerage fees lo a person in consideration of that person

subscribing or agreeing o subscribe or procunng o agreeing to procure subscriplons for any

shares in the c«npwpwmdmumpaymﬂdoanumad 10% of the price at which the

shares are ssued

Issue of certificates for shares and debentures

Share cerificates shall D8 IsEUEd m ducuidance wih 3ection 66 of tha Companies Act

Calls on shares

1y mnshuosoflhommymInmdwmmewmlhdnmdtmmuw
{or the shares is not payable 2t 8 fixed ume, the Board may, from time to bme. make calls

ypon the Shareholders in respect of any manays unpald on their shares, provided that @
call shall not be payable less than 28 clear days from the date fixed for the payment of the
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17.

18.

19.

21.

tast preceding call, and each Shareholder shall, subject to recamng not less than 14 ciear
days‘mueupocw-mhelimomnesw phceoipaynml.mhlh Company at the
time or lmes and MsomdedmmmaMuomme shares of that Sharehoider.

(2) A call may be reveked or postponed as the Board may determine.

when and how a call may be made

A call is made at the time when the resolution of the Board authansing the call was passed and
murmammuombymm

Calils in respect of joint Holders of shares
The joint Holders of a share are jointly and severally liable 1o pay all calls n respect of that share
Interest payable on unpaid calls

lnwmealodnmpoctoiashn.notpidbefmumhdwnpponuﬁorpayment.lho
person frem whom the sum S due shall pay Interest on tha sum from the date appointed for
mmuuwmellmd.dwlwmmmmyuﬂymemtamedmgi%poramumuunw
may determine, huﬂhosoud&hclbeul'bmywwampayrmmo!uvmmmyorinm

Effect on non-payment of other sums

A sum (which by the terms of ssue of a share, becomes payable on appbcation for the shares o
on allotment or at a fixed date) shall. for the purposes of ths Constaution, be ireated as a call duly
made and payable on tha date on which by the terms of Issue the sum becomes payable, and, in
the case of non-payment, the relevant provisions of this Constitution as to payment of interest and
expenses, forfeiture, sale of ctherwisa shall eppiy as if that sum had become payable by vinue of
a call duly made and notffied.

Treatment of shares of the same cless

As between shares of the same ciass. the Company shall not difficrentiate between the Ho'ders as
lomeamumdcumobepaidonulimudp-ymem.

Interest payablo by the Company on loans by Shareholders

uthocuroanymems.MaShMt.ummymdummmme

orulleduponmyshmshelduylmsmhokm.mmsmmbeumdu-p-yrnontin

respect of the shares until the sum becomes due 2nd payable on the shares and, Inthe meantime,

the sum sha! be treated as a loan to the Company upon which the Company may pay interest at

2" yearly rate not exceeding 5% per annum as may be agreed between the Board and the
hareholder.

Forfeuura of shares

Notice for payment of calls

Witere a Shareholder fais to pay any call or instaiment of a call, including & sum treated as & call
under Clause 19 (Effect on non-payment of olher sums). the Board may at any time during the time
that a part of the call or instalment remains unpad, serve a notice on the Sharehclder requining
payment of 50 Much of the call or instalment as s unPaid, together with the interesl which may
have actrued
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25.

Extension of period of payment

The notce shall name a furiher day, not earher than the expraton of 14 clear days from the date
of service of the monorbefotamvaaymm:mwrodbymomtu-lobom.dc.m
shall state that nmeevmlolnon-pcymomuorbdmﬂnmoppdmodthommm

of which the call was mace will be liable to pe forfeitec.

Effect of non-payment

If the mmmdtsmmmmwmphodmh..wmm respect of which 1ne notice has
nouuhasMnnude.berodeko

been given may, atany me b‘bnlhepaytmlrequlredbylho
by a resciution of the Board to that effect Such forfeiture shall include all Dividends declared n

rmeud&efalemdsmandmlmanypaidbdomfomm

Cancellation on forfeiture of shares

A forfeted share may either be cancelled by alteraticn of this Constitution or may ba retaned as a
treasury snare unti sold or othemwise disposed of on the terms and n the manner the Board thinks

m.
Cessation of membership and surrender of share certificate

Awmm;hamhnwmnmnwmbmammhouum respect of the forfeited
shares and that person shall surrender to the Company for cancelfation the share certificate o
certificates in respect of the shares so forfelted but shal, nonetheless, remain liable to pay. fo the
Company, moneys which, at the date of the forfeiture, were payable by that person to the Company
in respect of the shares, but the liabily of that perscn shall cease f and when the Company
receives payment in full of the moneys in respect of the shares

Effect of statutory declaration by Director or Secretary

A statutory declarauon in Writing that the declarant |saolmb'atmsmdeme
and that a share in the Compary huwau'yw‘donmodmmmmmﬂmmh

conclusive evdence of the tacts stated in the declaration as agansta person ciaiming to be entitlec
to the share.

Lien
Lien

(4] The Company shali have a first and paramount fien on the shares issued wdh an ungaid
kabikty for the moneys, whether presently payable or nok, called or payable 2t a fixed time
n respect of ine shares.
2) The lien of the Company eéxtends to 3 Dwvidend or other sum payabie in respect of these
shares (including any sale proceeds if thase shares are sold by the Company pursuant to
this Constiution)

sale of shares on wnich Cumpany has lien

if a sum in respect of which the Company has a ten 1s presently payadle,
the notice raquired by Ciause 22 (Nolce for paymen! of calls) and Clause 23 (Extenseon of period
for paymeni) above, may, uwtmbdom!hupayfm\!medwn notice has been made,
sett @ share on which the Company has a ben instead of forfeting it in accordance with Clause 24

(Effoct of non-payment) above

the Boarg, after serving
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3.

Transfer of shares to purchaser

(1) Togmamenot.hoalorefeﬂeuoundermmzs(suedm:onumhmy
hash‘cn).bcve‘thoaowmayumomoapersmwmmtmmmwldlotm
purchaser of the shares.

2 The nurchaser shall be registered as the Holder of the shares compnsed in the transfer
and the purchaser shall net be bound 5o see 10 the appication of the puichass Mansy Acr
shal the 1le 10 the shares be affecled by an irregularity or invalidity in the proceadings

reference 1o the sale
Application of proceeds of sale

mmedsollhomwubundamamZs(suo!muonwhmwiymaﬁom
mmdlbereccwodbyMCmp-waMappheumpeymmdmpmdmaMn
respect of which the lien exsis as is presently payable, and the residue. if any shall, subjectto a
like lien for Sums not presently payable as existed upon the shares before the sale. be paid to the
person enttled to the share at the date of the sale but the Company shall (where apphcable) not
be bound to make the payment uniess and until thak person has surendered, o the Company for
cancellabon. the share certificate of cenificates relating 1o the shares 5o soid.

Transfer and transmission of skawes
Restrictions on Transfer of shares and debentures

{1) The nght to Transfer shares is resincted in that the Board, n is absolute discreton and
without assigning a reason. may declne to register the Transfer of a share save in the case
of any contractual obligation to whicn the Company i bound

(2) Subgectto Clause 32(1) above, shares and Jebentures shall be Transferable and Transfers
shal be registered in the manner provided for in sectons 98 and 101 of the Companies
Act

(3) Where under any agreement fo which the Company is bound any Transfer of shares is
required (including any raquired sale tharecf), the Board and the Secretary (or any person
to whom thay may delegate thase powers) shall have the full power and authortty o affect
such Transfer by and on behalf of the transferor and transforee thereof, and to do all things
and sign all documents m the name of and by and on behalf of the transferor and transferee
thereol as is reqUITEs Of leasonasy Necessay ¢ sfiact such Transfer

Persons entitied to the shares of a deceased Holder

In the event of the death of a Sharenoider, or in the event of the cwnership of a share devowing

upon a porson by reason ofmupmnbmmﬂegdpennml representalive, receiver or trustee

in bankruptcy of the Holder. or by opesation of law. section 102 of the Companies Act shall apply.

Dividorxis

Dividend Rocord Date and declafalion of Dividends

%)) Any resolution of the Board orrruCovmonylormemhmmorpoymemdame
on shares of any class may specy that the Dividend shall be payable to the persons

registerod as the Holders of such shares al a specfied time on a paricular date (Dividend
Reocord Date)
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If no Dividend Record Date is specfiec, then, uniess the ferms of issue of the shares i_n
A quw:onprow)eothom.mDNMsmlbepandbyMbuchswadou
holdingouhmntuondwm on the date of the resolstion of the Company

approving the payment of that Dvicend
3) Subject to Schedule A, the Company may. vy Ordinary Resolution, declare Dividends in
respect of any year of cther period but na Dividend shall axceed the amount recommended
by the Boargd.
35. Restrictions on doclaration of Dividends
As requires by the Campanies Act, @ Dividend shall not be pad uniess.
m the Company will, after the payment, be able 10 pay its debts as they fall due: and

2 the amount of the payment does not exceed the amount of the Company’s retained
eamings immed/ately pnor 10 tha making of such payment

36. Provision for liability or depreciation
The Board shall set aside (out of the profits or retained earmings of the Company) the sums that it
thinks proper in order 1o provide for a known liabiliy, including a disputed or contingant kability. o
as a depreciation or replacement provision and may cary forward any profits or retained earnings
which it may think prudent not (o distribute.

37. Payment of Dividends as a fixed sum

Dwidends shall be deciared and paid os a fixed sum for an Ordinary Share and not as a proponion
of the amount paid up  respect of an Orginary Share

38. Deduction of sums payable in respect of shares

The Beard may deduct, from a Dwidend payable 10 a Sharaholder, the sums of money presently
payabie by the Sharehclider ta the Company in respect of the shares.

39. Mode of payment of Dividends

| 1) AnyDwvidend or other sum payable (an or) 1 respect of 3 share may be pak as the Board
) my.hd.lo.

(@) ¢ Holder of that share.

() # the share is heid by more than one person, whichever of the joint Hokiees' names
appears first in the register of members of the Company:

) ofu\emlw&snolongerommdtow:mc.m'pu:onofpmu\wodmt;
or

(d) such other person of persons as the Shareholder (of. in the case of joint Holders,
all of them) may direct, wih agreement cf the Board,

and any such person sha¥l be the Payee for the purposes of this Clause 38,

@ AwmworomUlunpayabbmushonammpoddlmnmybcD.ldbywd!
method as the Board in its absoiute discreton. may decide Without imdting any other

! ¥
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(3)

(4!

5

7
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method of payment which the Company may adopt, the Board may decide that payment
maybcmdtwholyorpaﬂly

(a) by cheque or warrant or any other similar {Inancu instrument made payable to the
PayoomsemdnctbmtPuyn‘sngwedadcmnr.whmmumm
mmmn.bwmdmummsmmmemumd
mnMofmCamw.onuchmalhnpemnnmnolMCowpam
mvwnmg.ortommoemnm\edmmmnxﬁonlmlhePmo(ot.mthe
audpimﬂoldondashme.de):

) uy.mm:mmftommkamumasmpmu?mmmwm
direcl. or by other fegally acceptable electronxc means (including payment through
an electronic monsy payment system / e-money / mobile money):

() using the faciMies of a Relevant System (subject to the faciities and requirements
of the Relevant System),

{d by such cther method of payment as the Payee or Payees and the Board may
agree.

If the Board decides that payments in respect of any Dwidend or other sum payabla on cf
in respect of a share will be mace by electronic transfer 1o an account (of a type approved
by the Board) nomnated by 2 Payee of Payees but o such account is nominated by the
Payee or Payees or an electronic transfer nic a neminated account is rejected or refunded.
the Company shal credit the amount payable 1o an account of the Company !0 & held
untd the Payee or Payees nominate/s & valid account and the Company shall treat the
amount as an unclaimed dividend in accorcance with Clause 45 (Unclaimed Dwidends).

Payment by electronic transfer, cheque or warrant of any other similar hinancial instrument
or in any other way, Is made at the risk of the Payee or Payees. The Company is treatec
as having paid @ Dividend or other sum pcyaueoylMCompmyonovmmpoclola
share f a payment using glectronic or other means approved by the Board is made in
accordance with Instrucions given by the Company or if such a cheque or warrant of other
similar financ:al instrument s cleared. The Company will not be responsidle for a payment
which s lost or delayed

For joimt Holders of shares mocanpammovmyonamobtfotammworom
monay paid in resnect of shares from any one of them

The Company may cease to send, to any Payee. any cheque or waman: of any other simiar
financal instrument or other means of payment by post or counar delivery for any Diwdend
oromerwmpayoobonormveapeuofaahon(m-nysnm)-mchianomllypmm
that manner  in respect of al least 2 consecutive Dividends and/or cther sums payable,
\he cheque of warrant or other similar financial instrument has been retumed undelivered
or temains uncashed but, subject to the provisions of this Constiution, shak recommence
sending chegues or warrants or other similar fmancia instruments in respect of the
Diwvidends or other sums payable on or in respect of those shares 10 the Payee ¢ the Payee
ams the arrears aMOUNts and instructs the Company 1o pay fulure Dividends and other
sums payable n some other way that will resuk in the payment being properly fécéipted

A Dividend payment shall be accompanied by a statement showing the gross amount of
the Dividend, and the tax deducted or desmed !o be deducted from the gross amount
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Interest on Dividends

mmwmnlnapcyhmslonmotmm or cther sum payable on or in respect of a
m\ammwnmMnsmdlhswnormommdwmmmmnme
Cempany and the Hoider of that share provide othenvise.

Retention of Dividends

Board shall, In accordance with an Ordinary Resclution, retain all o part of any
" Ihl:wnmomgrwmpoywhonainrup.clolacmmmunhoc:smmyhua
honlnmptddvmtd\tmaoetdlcnmuwmwenwnuasmundbycumouand

Clause 23 above.

[¥1] The Board shall apply any amounts retained pursuant 1o Ciause 41(1) in or towards
satisfaction of the moneys payable to the Company in respect of that share

(3} The Company shal noﬁfyhpemmmmwodtowmmdthewmmnm
been retained and how the retaine¢ sum has been applec

) The Board may retain the Dividends payable upon shares®

(@ in respect of which any person is entdled to become a Shareholder pursuant to
Clause 33 until such person shall become a Shateholder n respect of such shares.
or

(o) which any person is entitied to transfer pursuant o Clause 33 until such person
has transferred those shares.

Capltalisation issues and non-cash Dividends

(n The Company may, upen tne recommendaton of the Board. exercise the powers conferred
by secton 77 of the Companias Act to:

(@) make capitalisation issuws of shares m accordance wath section 77(1) of the
Companies Act

(b) resolve (n accorsance with section 77(3) of the Companies Act) that a sum
mnmwwmndmCMsvmmmsmwmd\owm have
peen distributed by way of Dividend shall be appiied in paying up amcunts for the
tame being unpaid on shares; or

{c) direct (in accordance with section 77(4) of the Companies Act) that payment of a
Divdend shall be made wholly or partly by distrbutng shares o7 debentures for
money. or Fully-Paid shares or debentures of ancther body corporate, or of Fuly-
Pad debentures of the Company of 8 nominal amount equal to the amount so
directed o be paid)

)] Where any difficulty arises in regard o a Divdend contemplated »1 Clause 43(1)(c) ebove
the Board may settle the same as ¢ thinks expedient, including’

(@ authorisng any person to sell or transfer any fractonal enttiements (or Ignonng
any fractiona! entitlaments altogether),

(o) fing the value for distribution purposes of any o the assels o be transfered,
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(c) mhgcanm-nypayuonmnmonhovamﬁm for he assels in order 1o
secure aquality of distribution.

(d) vestng any assets in trustees

Unclaimed Dividends
19 In the event that,

a Shareholder does nat specify an address or does not specify 2 bank account,
or other detasls necessary in order 10 make payment of 2 Divlend by the means
by which the Board has decided in accordance wih this Conslituton that a
pnymemmobom.ubywmasmhdatmmutompaym.
and such address, bank account or oiher detgils are necessary in order for the
Company 1o make the relevant payment in accordance with such decision or

election, of

(a)

(®©) a payment cannot be made by the Company using the details provided by the
Sharehcider.

then the Dividend shall be treated as uncamed ‘or the purposes of this Constifution.

{2) Any unclaimed Dvidends shall be dealt wih in {he manner provided by the Companies Act.

Waiver of Dividend

Asmnholdororw\up«sonenmledtoaoivdondnwmmn n whole or in part. The waiver of
any Dividend shall be gffectve only if such walver is in Writing and signed {(or if the waves s
wpplndlndeamnicionn.svchwawnmm nwcho(hormannuunwbcwovod
by the Board n Us discreton) by the Sharehcider or the person enttled to the Dividend and

delivered to the Company

Scrip Dividend

The Boara may offer o Shareholders (or Shareholders of a class) the right 1o elect 1o
recave an aliotment of shares of any class (Scrip Shares) credited a3 Fully Paid in lieu of

the whole or part of a Dwmdend

)

2) Tne Board snall not allot Scrip Shares uniess s¢ authorised by Special Resolution. Such s
resoluton may give authority in relgtion to particular Dividends or may extend to all
Dividends deciared or paid in the pernod spacified in the resolution

3 The Board may, withoul the nead for any further Special Resolution offer nights &f alection
for Scrip Shares n respect of any Dividend declared of proposed after the daie of the

adommdlhsammaumwlom next annual general meeting.
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(4) 1Mnumwoiswsmcnbomndmlieuofmum\_toloivldmdshalbo
doc-dodbymomushallthovaluoohuchuham No fraction of a share shall be

aftotted

{5 If the Board resolves 16 offer a right of election, il shalt give written notice of such nght to
the Shareholdar and shall issue forms of election and shall specify the procedures (o be
followed in order t¢ exercise such right provided that it need not give such notice to 2
Snareboldar who has previcusly made, and has not revoked. an earker election (0 recewe
shares in leu of all ‘Uture Dividends, but |nstead shak send that Shareholdér a reminder
that the Sharehoker has made such an ekecton. indicating how that electon may be
revoked in time for the next Dividend proposed to be paid.

(6) If a Sharehoider has elected 1o racaive Scrp Shares in place of @ Dvidend, that Dividend
(or that part of the Dividend n respect of which a nght of election has been gven) shall not
be payable on shares in respect of which the share slectien has been duly exercised and
has net been revoked (Elected Shares) In place of such Owidend. the followang provisions

shall apoly

(@ wd\nunlbe!ol&vmsmnoosandcc-eodoymeeoudmnwdlmwnh
Clause 45(4) above shall be aliotted 1o the Holders cf the Elected Shares:

(o) the Board shall capitakse, oul of such of the sums for the tme being standing ic
the credit of reserves a sum equal 1o the aggregate nominal amount of Scnp
s:mnobeallonoam-suodonwumsmmwchm.ThnBoudsnan
transfer such amount 1o stated capital as consideration for the allotment and shall
npplymesamcinpcymgwinmllmeapp;opnaenumbuolnewmanfor
allotmant and issue to and amongs! the Holders of the Elected Shares on such
oasis: and

{c) the Scrip Shares so alloited and ssued on any occasion shall rank parr passu In
all respacts with the shares of the same class then in issue save, if applicable, only
as regaras paricipaton in the relevant Dmdend.

N No fraction of a share shail be allotted and issued The Board may make such provision as
it thinks 14 for any fractional enttlements. including that the whole or part of the benefit of
those fractions acceued 10 the Company or that the fractional enttiements are accrued
and/or- retained on behalf of any Shareholder anclor that fractional enttlemants are

disregarded
Branch regsions
46. Branch registers
The Company may exercise the powers conferred by sections 105 and 107 of the Companies Act
with respect 1o the keeping of branch registers and the Board may, subject to those sections, make

such rules as it thinks fit regarding the keeping of any such register and may, subject 10 the
afocesaid. vary such rulas.
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471,

51.

Accounts and oudit

Keeping of books of account

The Board shall cause proper books of account 1o be kept and financial statements to be prepared.
audited and circulated in accordance with sectons 127 10 137 of the Companies Act

Auditors

Q)] Auditors, qualified in accordance wih Appicable Law, shall be appointed and thesr duties
reguiated in accordance with sections 139 to 142 of the Companies Act and other relevant

Applcable Law
2] The remuneration of auditors shall be fixed n accorcance with saction 14(X1) of the
Cempanies Act
General mmetings
Powers of Shareholders

ThopovmsdtheShtnhoadennngemnlmomgohallbouswd in section 144 of the
Companies Act

Annual general meetings

Annual general meetings shall 5e held in accordance vath section 157 of the Companies Act
Extraordinary general meetings

Exiracedinary general maetings may be convened oy the Board whenever tt thinks fit in accordance
with section 158 of the Companies Act and shall be convened by the Board on 3 requisiticn of
Sharoholders in accordance with section 299 of the Companies Act

Notice of meelings

Notice of general meetings shall be gwven in accordance wih sections 160 and 168 and paragraphs
1 lo 6 of schedule 8 of the Companies Act and accompaniec by any statements required to be
circulated with the notice in accordance with section 168 and paragraphs 5 and 8 of schedule B o
the Companies Act

Persons entitied to attend general meeting
Wmtybe-uendodbylhopomrdmedbm paragraph 7 of scheduie 8 of the
Companies Act bul @ Sharehoider 1s not enttled to attend unless the calls or other sums presently
payable by that Shareholder in respect of shares In the Company have been paid.

Quorum for general meetings

The quorum required 16F a ganeral mesting shall be 25 stated n peragraph 8 of schadule 8 of tha
Companes Acl.

Shareholders entitled to appoint proxies
%)) In accordance win paragraph 8 of schedule 8 of the Companies Act, 3 Sharehoider entitied

10 attend and vete at a meeting of the Company is entitied to appoint another person.
whnmwlsmrm.vdthocanmornot.uapvoxytomnammmmdof

2
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that Shareholder and the proxy shall have lhe same nghts as the Shareholder 10 speak
ang vote al the meeting.

(2) A body corporate which Is 3 Shareholger of the Compary may attend and vole ether by
morbycummnmlpootn-dmmdmcewihmmph11oloehodu:8d

the Companies Act

(3) Ammwrmrlappointmgapvowshallbcinmelollomng!amouiormnmwlom
form es circumstances admit’

“MobileMoney Fintech LTD

M{]ol”bommanbwmwmollmwmamodmwm apponi [Jof [ ] or
fadng him, [}ol!)osmylowpmxymm!wme/usmmmwbahdofnamumuwdhw
mmlmaomgdnnOompany!obonwwm dey of { ) 20( ] and
at any adgoumment thereo!

Signed thes [ day of {] 2001
Tins form is lo be used —
*Strike out whichever is nol desired.” in (avour OlAGaINS( «wsswsssww= resoiution numbered 1

*Strke oul whichever 1s not GeSined * W) [aVOUr OUAGDINSI ~—sswswsmsnmweves [@SOIULION numbered 2

eﬁ!:'lorw1]msduwnnlom,,, o; acd further instructions i more than 2 resolutions ore

Unless othenvise wistructad. the proxy wilt vote as he ks fil,
* Strike out whichever is nol desued”

Conduct of general meetings

(3))] General meetings shall be conducted in aecorgance win paregraphs 12to 19 of schecule
8 of the Campanies Act, provided that the conlemporaneous connection by telephone,
video conferencing or GIher electronc means of audio or audivisual communication of

such Sharehokiors entitied o attend general meetings under Clause 53 (Persons enlitiod
to attend general meeling) above shall be deemed 1o constitute 3 goneral meeting of the
Company

2) Smwanytigtmormmmforlh‘mbomummtoanydoaofpcm
shares and which may be valily attached thereto pursuant to section 52 of the Companies
Act, umrymeatngofShareholm.amohnonpmwthevoummmmwm

decided on 8 poll

(k) The Chaifan shal nul be entticd to direct 2 postal ballot in accordance with paragraph
16(f). (g) and (n) of schedule 8 of the Compan®s Act

hypfoxyorbysnywnrmwmdbym

(CH Every Shareholder present n person or
andl«nsrammld.vmdssmwedm

Constitution shall nave, depencing o
Schedule A

1y
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61.

5| lnthocued'oimHoid-n.tmmdmmvhoionwsam:ha"bewwlo
@ !Mmﬂ’ofuhmsoflmoxhajmudm.mdbtw:wpoauwywlbe
determined by the crder in which the names stand in the register of members of the

Company

{61 Nosrnemmllbommmbepluontdwwmedlngormw'awmmy
quomntmgcnemlcmoﬁngoron-polwhﬂtmypmdlngalloroﬂumshdibo
auemp-yabbtomcwnyhrep-otdanyoflheshmshddbyhm whether
alone o jointly with any other person,

N No cbjection shall be raised © the qualification of any vote except at the meating or
adjourned meeting at which the vote objectad to is given or tendered. and every vole not
disnnovnduwchmewngshallmmuuwmammmadﬂmmuu
disregarded for a¥ purposes. Any such objection made n due tme shall be referred to the
Charman of the meeting, whose decision shall be final ana conclusive

Written resolutions

In accordance with section 163 of the Companies Act, @ resoluton in \Writing signed by the

Shareholdars for the time being entitied to attend and vote at general meelings, o being bodies

corporete by therr duly authonsed representalives shall be as valic and effective for all purposes

as Il the resolution had been nmaagemmlm«mgofrhe@mwdwcwmdmo held,
and if described 26 a “special resolution”, shall be trested 85 @ Special Resoiution.

Minutes of general meetings

Manutes of general meetings shall be kept accorcéance with section 1686 of the Companies Act.

Application to other classes of shares

If at any time the shares of the Company are divided into diferent classes, the provisions of this

Constitution shall apply to meetngs of a cigss of Shareholders in like manner as they apply to

general meetings bul so that the necesss’y quorum shail be as sat out In section 164 of the

Comparnes Act.

Dreclors

Number of Directors

The Board shall consist of a minimum of 3 Directors, at teast 2 of whom shall be resident in Ghana

Appointment.of Dircctors

(1) The appoinimment of Directors shall be regulated by sections 172 and 300 of the Companies
Act and section 18 of the Payment Systems and Services Act,

12) Mymonwnouw\u\gwadauoim.mdismmwhpphubbwmdo».
may he appointed to be @ Director.

(a) by Oromary Resolution. of

®) n accordance wih tha provisions of a Sharehokiers Agreament, provided that
such Shareholders Agraement expressly des:ignaics tself as such for the purposes
of this Constitution; or
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62.

e7.

() wammdmowmwuammmnyaummwme
existing Directors. subject 0 the Directors’ appoinkment of a Director being

approved at the Company s next general meeting.

Vacancy in continuing Directors

(W) The continuing Directors may act despite 3 vacancy in the number of Directors but if and
so long as their number IS ndueedbtbw&(o’bmmnmﬁmdbytheoiredma
the necessary quorum), they may act for 4 weeks after the number is 50 reduced, but after

that, may act only for the purpose of increasng the number of Directors to that number or
summoning @ general meeting of the Company and for no othar purpose

(e3)] Any Director so appointed under Clause 62(1) above. shall hold office only until the next
annual general meeting of the Company and shall then be elgible for re-election

Competence of Directors

The persons referred to in section 173 ot the Compamves Act shall not be competent to be appinted
Directors of the Company

Qualification for a directorship
A Drrector need not be a Sharencider of the Company ot hoki any shares in the Company
Vacation of office of Director and removal of Directors

The office of Director shall be vacated In accorgence wih section 175 of the C i
Direcior may be removed from office in sccordance vath saction 176 of the Mmmgﬁ:
accordance vath the provisions of @ wrtien Sharegholders Agreement, provided that such
Sharehclders Agraement expressly designates itself as such for the purposes of this Constitubion

Substitute and alternate Directors

n accordance with section 180 of the

m The Company may appomt substilute Dwectors
atemata Director n accordance with

Companies Act anc a Director may appoint an
section 181 of the Companies Act.

2) An alternate Director 's not entitled to Le remunersted otherwise than out of the
remuneration of the Diector apgointing the altemate Director.

Appointment of Chairman

ime to time. one of the members of the Board as the
writen Shareholders Agreement,
itsell as such for the purposes

The Board shall e enttied to appeint, from t
Chairman as it deems fit, or naoootuaruwimmcpfmismou
provided that such Shareholders Agreement expressiy designales

of this Consttution

Committees

The Board may (in compliance with Applicadle Law) establish such Commiiees as the Board may
deem [1 ang develop the terms of reference of these Commuiees with the aim of achievng the

commercial objectives of the Company
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72,

73.

Remuneration of Directors

1) Members of the Board and ils Committees shall be reimoursed for reasonable travel and

md—muemswumwmpankomnmofm-wua

Committee (including travel expenses) sudject 1o @ maximum femd to be detarmined and
reviewsed annually by the Board

{2) Save as otherwise permulted by the Companies Act, the fees and other remuneration of
the Directors for their sevices as Direciors shall be determined, from tme to time, by an
Ordinary Resolution of the Shargholders in a general meetng

Convening meetings of the Board

The Board shal determine the frequency of its meetngs. anc unul s¢ determined, the Board shall
mee, # least, once every quarter. This shall be without prejudice to the rights of any of the Directors
to raquest tha: a meeting of the Board be convened in accordance with secton 188(2)(b) of the
Companies Act

Notice of meetings of the Board

)] Meetings of the Board shai! be convened by giving not less than 5 Business Days' pror
written notice to each Diector of the Company, o such shorter notice as may be agreed
in Writng by the Board

(2) The notice referred 1o under Clause 71(1) above shall be accompaned by an agenda of
the business fo be transacled at such meeting and ail relevant supporting papers. No
business shail be discussed at a meeting of the Board unless such business was included
in the agenda, or where the business was not Included in the agenda, the discussion is
approved by the majority of the Directors present

Quorum for meetings of the Board

(4] There shall be a quorum for any meeting of the Board if more than 50% of the Directors of
the Company are present

2) Jf the quorum is not mes: at the time of the meeting as ongmnally scneduled, the meeting
shal be adjourned 1o the same time and place wathin 10 Busmness Days after the adourned
mmhgorwdueorbmnnedtom\mmbyalme Directors (the Adjourned
Moeting) The Company shall give nat less than 2 Business Days' prior written notice of
the Adjcumeoc Meeung 10 each Director of the Company

{3) If the quorum s nct met at the time of the Adjourned Meeting, the Directors present srall
be deemed to consitule a quorum

Conduct of meetings of the Board

(1 If the Chairman is not present at any meeting of the Boarg, the Directars present may
authorise any other Director to act as chairman for that meeting

(2) Meetngs of the Board shall be heid al the registered office of the Company in Ghana or
wd\elher.ppmprnhphuumeommnnyagm.uovmdmuthe
contemporanegus connecton by lelephone, videa conferencing or cther elecironic means
of audio o audwivisual communication (Conference) of 2 number of Direclors forming @
quorum under Clause 72 (Quorum for maeitngs of tho Board), wherever they may be
stuated, shall be deemed to constitute a meeting of the Board provided that Lhe following
senditions are met

15
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74.

75.

(a) naeedwd\mgmbnngmwﬂouminm.m
Clause 71 {Notice of meetings of the Board),

(D) all Drectors then entitled to receive notce of any meeting and who are nol
physically present at such meeting. but wish 10 partcipate are linked dy
Conterence for the purposes of such meeting;

(3] each Dreclor taking part must be able 1o hear each other Director taking pan
throughout the meeting;

(d) at the commencement of the meeting, each Director sha!l azkrowledgo his
presence 1o all the other Directors taking part,

(e) unless a Director has previcusly oblained the consen of the Chawman, a Directot
may not leave the meeling by disconnecting the Conference and shall te
mauwuumwwhmbmpmtmwhmwpmonho
quorum throughout the meeting: and

" lhommgshaubodomdtohwsmnmumevegntenddﬁudme
Company n Ghana

Vating at meetings of directors

Each Director shall have 1 vote and the Chairman of the meeting shall not have a castng vote. No
dacsions of the Board shall be made unless a majorty of the Directors vote in favour.

Written resolutions of Directors

1) A resolution m Writing signed by all the Directors shall b2 vald and effective as if t had
been passed at a duly convened and held meeting of the Board

2) Amolmonanmgapprwedbymmolomalwuthowmrswanbaunid
and effecuve as If & had been pa-ndnadulyemnmmmumngdﬂu Beard.
provided that if a resoiution is sentto a Director's usual email adéress. any response must
appear 1o come fram that same email address.

Minutes of meetings of the Board

Minutes of meelings of the Board and cf a Commiliee shat be kept in accordance with secton 188
of the Companias Act

Powers and duties of Directors
Subyect to secton 189 of the Wmm.mbusnnsdmmwmﬂlmmm by

the Board which may exercise all such powers of the Campany as are not, by the Companies Act
or this Constitution, required to be exercised by the Shareholders in genera: meeting.

Conllict of duty and Intorests

n In 3 transaction vith the Company or on s behal! and in the exercise of their powers, the
Directors shall cbserve the duties and obligetons imposed on them by sections 1901%0 182
of the Companies Act.

2 symwmumwhsm1mauummwm.aowmmm«m
any contract with the Company and such contract or any other conteact of the Company in

17
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which any Director is i any way interested shall not be lable fo be avoided nof shall_ any

Dneuorbehbmomouubranyptuumuomgebyby L of the D h
the offce of Director or of the tiduciary relationship theredy established

Directors acting professionally

A Director act nanyotbymeMnofmeDmtormnpmm:ionaIcapaayloun
Company, :‘n:ywt up:;or. and the Director o the fiem shall be entwed to proper remuneration
for professional services as if the Director were not a Director

Executive and managing Direclors
Appointment of a Director to any other office

The Board may exercise the powers conferred by sechon 183 of the Companies Act to sppont ane
ar more Directors to any cther office or place of profit (other than the office of auditor) under the
Company for the pencd and. subject 1o the terms of an agreement entered into in any particuiar
case, may revoke thal appoiniment.

Appointment of Chief Executive Officer

(%)) The Board may exercise the pawer conferred oy secton 184 of the Companies Act 1o
appoint a Director 10 the office of Chief Executve Cfficar for the period and on the terms
that the Board may determine and, subject lo the terms of an agreament entered into in
any paricular case, may revoke the aopointment  Further. the sppointment shad be

automatically determined if the holcer of the o%ice ceases for any cause to be a Director

2) Any persan appointed to the office of Chiet Executve Officer must meei the cnteria set out
in the Payment Systems Act, inciuding 3t such person be resident n Ghana

(3) The Board may entrust to ard confer on a Chief Executive Officer any of the powers
exercisable by the Dweciors on the terms anc with the restrictions that ¢ thinks fit, and
ether collaterally with. o7 on the exclusion of. thesr own powers. and subject to the terms
of an agreement entered «io in any parliculer case, may from time 1o ime rovoke or vary
ali or any of those powers.

Secretary, and officers and agents

Appointment of Secretary
Tre Secretary of the Company shall be appointed by the Board for such time, at such remunaration,
and upon such conctons that & thinks fit ASecnhrysoappoumodmbuemovodbthBoard.
subject to the night of the Secretary o claim damages if rernoved in breach of contract
Avoidance of acts in dual capacity as Director and Secretary
A provision in the Companies Act or this Constituton roquiringaanalhngloumw
orto a D¥ector and the Secratary shall not be satsfed by its being done by or to that person acting
poth as Director and as. of 1n pIace of, the Secrelery
Power of the Board to appoint other officers
) The Board may appomt officers and sgents of the Company and may appoint a body

corparate. firm or body or persons. whether nominated directly or ingirectly, by the Board,

to be the atiorney mdwﬂwsdmmemleﬂanawﬁhmmoﬂ.
authorities and discretions, not exceeding thosa vested in or exercisable by the Board
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under this Canstitution, and for the perod and subject 10 such conditions that it may think
(]

of
The powers of atlorney may contan previsions for the prowection and convenience
o persons dealing wih the attorney which the Board thinks fit and may aiso authornse the

.mmcywo'elogatoaloranyolthom«s.lutmmswdnawmsnﬂodmm
attomney

Tho seal

Authority to use the seal

meovdshdlorowdﬂortmweousmyonheml.vm\chshdlonlyboumwheammmy
of the Board or of a Commstee authonsed by the Beard in that Gehalf. and an instrument to which
ihe seal is affixed shall be signad by 3 second Directer or by any other person apgointed by the
Board for the purpose

Use of the official seal

The Company may exercise the powers conterred by section 156 of the Companies Act with regard
bmmonomoalmuotueamad.mdmoupmn shall be vested in the Board

Service of documants
Service of documents

A document may ba served by the Company cn @ Shatenolder, deventure holder or Director of the
Company in the mannac prowded by section 290 of the Companias Acl,

Winaing-up
Winding-up

N If the Company |s being wound up, 1he liqudator may (subject to Clause 88(6) beiow and
with the approval of a Special Resoluton and in compliance with any othet requirements
under the Companies Act or the Corporate Insolvency and Restructuning Act) transfer to
tha Sharehoiders, . specie or kind, the whole or part of the Aggregate Distnibutable NAV,
and may for the purposa st a value that the liquidator consxkiers fair upon the preperty to
be divided and may subject akvays to Schedule A, determine how the dvision shall be
carmed out as between the Shareholders or diffecent classes of Sharehoiders

2 Subject 1o Clause 88(6) below, the liquidator may vest the whele or a par of the Aggregate
Distrioutabie NAV in lrustees (that the liquicator thinks fit) upon trust for the benefit of the
Snargholoers

()] Notwithstanding any other provisions of this Constitution, a Sharenolder shall not be
compelied to accept any shares or debentures on which there is a Fability

4) Upon the waaing-up of the Cuangany. Sharshoiders shall be antitled to panicpate in the
Aggregate Distrivutable NAV in accordence with the provisions of Schedule A and the
Corporate Insolvency and Restructuring Act

5 On the voluntary liqudation of the Company, no commission or fee shall be paid to the
liqukdator unless it has been ratifiec by the Sharehoiders and the amount of such payment
shal be ntified to all Shareholders at least 7 days prar to the meeting at which 1 is 1o be
considered.

L]
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For the avoidanca of doubt any and 2ll electronic moneys owed to customars of the
Company are held n lrust by the Company for the bencfit of such customers and shall not
hmpanduaswooiﬂnmw(aw. mﬁm’y.alsonolueWe
Distributable NAV) during liquicston or any nsolvency preceedings.

Interprototion and Definiions

89. Interpretation

1

2

14)

(5)

rn.prwuonsofmsc«nmwubewtogcxh«wnhthenmdany
Shareholders Agreement such that,  this Constitution restrcts or conflicts with any acbkon
require¢ or authonsed under a Sharehokiers Agreement, the provisions of the
Shareholders Agreement will apply, subject to Applicable Law

If there (s 8 conflict between this Constitution and the Companies Acl. this Constitution wil
prevai except for those matiers that are nct. pursuant to the Companies Act and other
Applicable Law pamilled o be modified or excluded, in which case the Companies Act
will prevail,

To the extent permited by Applicable Law, the Drectors ano Sharenolders of the Company
may exercse tha discretion and, by pre- of post-ratification resolution, approve Ihe
shortening or extension of tme for the doing of any act contained in this Constitwtion

in this Constitution, any reference to the performance of an act by physicai or other means
shall, In addtion permit the performance of that act by electronic means, and this
Constitution shall aiways be interpreted constructvely to achieve this purpcse

Where a number of shares or voting rights is 10 de determined, or 3y other number is 10
be setermined under this Constitution which, of its nature or use, requires that the numbper
be an integer. uniess stated clherwise. all such numbers will be rounded down to the
neares! inleger

€0.  Definitions

In this Constitution, uniess the context othenwise requires

(1

(2)

(&)]

()
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References to “rights” attaching to, or of. 3 share class inchude a reference to the nghts,
privieges, restrictons and other tarms aftaching te that ciass as set out in Schadule A,

The name o« designation assignad 1o a share class under this Constiution is for descriptive
purposes only, and terms, words or phreses used n the name do not substantively
delemune {inchuding by m:aton) any of the nghts of that class.

Unless otherwise defined in this Clause 90 and unless the context ctherwise requires.
worduormulomeomnmdmmisc“ﬁtwa\mmum meaning as in the
Companies Act usnmmMGammtmwummbmmonlm

Compeny

A reference to any document or agreement shall be a referance 1o that document or
agreement as at the date on which this Constitution Is adopted, and theraafier as may be
novated, re-instated, amandec, vared. supplementec o substituted from time to time
herealter in accordance weh its lerms.
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(5)

(E)

7l
&)

@

(10)
)

12)

(13)

Sensitivity: MIN Internal

References to “holders of the A1 Ordinary Shares™ or "holders of the A2 Ordinary
Shares”. or 0 “shareholders” or equivalent lerms, are 1o such persons as a class.
generaliy. and not to any speciic parsonis whe may hold the relevant shares at any given

me

A reference 10 3 Applicable Law or Act amllbeamlﬂmlomm”ph.bloLmorAct
as at the mwon which this Constituton s adopted, and as amendod. , repleced,
consolidated, extended, re-enacted. restated of re-interpreted from sime to time, and to any
regulations and subordinate legisiation promulgated thereunder A reference 10 any
provision of any Applicable Law or Act. including any 1e1ms replicated heren, which
qualifies or otherwse restricts any right, power o activily of the Company applies cn'y 10
the extent that such auakfication or restriction contnues 10 be applicab’a under the ralevant

Law or Act. Accardingly, should the Applcavle Law of Azl be amended such
that the qualification or restnction no longer apglies mandasorily to the Company, the
provisions of this Constitution which referred to thal amended provision or rephcated fts
terms shall be simiarly reéad cown to reflect the provision as amended.

Words importing any gender shall meclude the other genders
Words ‘mporting the singufar shall Include the plural, and vice versa

The use of the words “includess’, “including” and “in pariicular’ {or any similar 1erm}
folowed by a specfic examplels shall not be construed as limiting the meaning of the
general wording preceding i and the eiusdem genens rule shall not be applied in the
interpretation of such general wording of such specific examplels. Such references to
“nciudels”, “inclicing” and “in particular” shall not be consirued restrictively but shall mean
“including, without prejudice 1o the ganarality of the foregoing”. “including, without prejudice
to the generality of the foregoing” snd “in particular, but without prejudice (o the generaity
of the foregoing” respactivaly.

A meeling of Sharehclders includes a reference 10 a mesating of a class of Sharenoiders.

Headings are insened for convenience only and shall be disregarded in interpreting this
Constaution.

In the event of @ confict between any provision of Schedule A and any other provision of
this Consttution the gravisions of Schedule A shall prevall Without derogating from the
foregoing,  a provison of ths Constituson which is not contained in Schedu'e A imposes
any restrction. requirement or otner lmitation which is wider than that which 15 contained
or contemplated in Schedule A, then such prowsion wil be regarded as being in confict
with Scheadule A.

1n this Consitution, the following words shall, unkess olhenwise stated of inconsistent wih
the context In which they appear, bear the following meanings and other words denved
from the same origns o8 such words (that 1s, cognate wores) shall bear corresponding
meanings

(a) A1 Ciass Conversion means an Al lo AZ Shares Conversion,

b) A1 Ordinary Shares means the class of convertible Ordinary Shares designated
as "A1 Ordinary Shares® of the Company, having the rights privileges, restrichions
and other terms set out in Schedule A Unless stated otherwise, or where
necessary from the context, references o the A1 Crdinary Shares shall be Imited
to where the shares have the rights set out in Paragraph 2 of Schedule A and shall

2
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{d)

(e)
4}

@

)

)

o

(k)

accordingly not Include a refarence to any A2 Ordinary Shares into which such
shares are Converted,

A1 Ordinary Shares Proportionate Interest means, as at any date the
percentage which the Listed GSMCo Aggregate Minority Snareholding & suCh
date s 10 the sum of the Listed GSMCo Aggregate MTN Sharehokding ard the
Listed GSMCo Aggregate Mincrity Shareholding at such aate:

A1 to A2 Shares Conversion is as defined in Paragraph 4.2 of Schedule A As 8
summary cescription only an A1 10 A2 Shares Conversion Is the conversion of
A1 Ordinary Shares o A2 Ordinary Shares in the manner contemplated in the
Companies Act such that the A Ordinary Snares bacome A2 Orginary Shares and
the At Ordinary Shares cease to be in Ssue of. where Paragraph 4212 of
Schedule A applies, the rights attaching o the A1 Ordinary Shares becoming
dentical to those of the A2 Ordinary Shares. with the A1 Ordinary Shares deing
reclassified as A2 Ordinary Shares, in each such case resulting in a single,
consalidated class of Ordinary Sharss (0&ng the class of A2 Ordinary Shares).
with all of the shares of that class rankmgpwpassuwnhonemolher n all

respects;
A1 to A2 Shares Conversion Step 1s as set outin Paragraph 4.1.3 of Schedule A

A2 Ordinary Shares means the class of Ordinary Shares designated as

A2 Ordinary Shares” of the Company, having the rights, prvieges, z\:nwom
and other terms set cut In Schecule A ana, on and as from the Conversion Step
Effective Date of an A1 1o A2 Shares Conversion, the A2 Ordinary Shares resulting
from such At to A2 Shares Conversion,

A2 Ordinary Shares Proportionate Interest means 38s & eny cate, the
percentage which the Listed GSMCo Aggregaic MTN Shareholding at such date
s 1o the sum of the Lisied GSMCo Aggregate MTN Shareholding and the Listed

GSMCo Aggregate Minorty Sharegholding al such dale.

Action means any action by the Company on or in respect of equity shares in the

_ inciuding @ nghts offer, bonus ISSUe, scrip dwidend, dividend re-
\nvestment slection, sub-gnision of consolidation and share buy-back, or any
\ransaction cormparable to the foregoing under Applicable Law.

address means any acdress or numbar ncluding, = the case of any
Uncertificated Proxy Instruction, an identification number of & participant in the

Relevan: System) used for he purposes of sending of recewing notices,

- documents o information, including by elecironc means andior by means of 3

website:

Affiliate means in relation to a person aoalmyda&e.mofmemaam
nairect Subsidiaries and all direct and incirect Parent Comeanies of that person
as well as all direct and indirect Subsidiares of such Parent Companies. in each

case as at such dote,

Aggregate Distributable NAV means the wial net residual assels of the
Company including any distnbutable capral of the Company remaining upon its

and any pnor ranking statutory
1o be settied under Applicable Law.
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(w)

Applicable Law means ad applicable laws in Ghana (and, as lhopmmd requires,
ﬁwaomhnmmwbwawﬂnﬂm in relaticn to whom this
term applies), including. nter alia, the common law. statute, subordinate
legislation, treaty. guideine, directive. rule, by-law, regulation, ordinance, protocol.
code, standard. requirement. order, judgment, inunction, award or decree of any
applicable Governmental Authonty having the force of law.,

Board means the boare of Directors of the Company.

Business Day means any day other than 3 Saturday. Sunday or cfficial naticnal
public holicay in Ghana,

Central Securities Depository Act means the Central Secutities Depository Act,
2007 (Act 733)

Chairman means the chairman of the Board.

Chief Executive Officer means the chief exccutve officer or the managing
Director of the Company from time to time,

Clause means a clause of this Constituton
Committee means a committee or a sub-commitige of the Board;
Companies Act means the Companies Act, 2018 (Act 992)

Company means MobileMoney Fintech LTO

Constitution means this constitution as amended from time to tme. including any
Schedules hereto;

Controlling Interast means (i) the cwnership of conirel (directly or Indirectly) of
more than 50% of tha voling share caprial of the relevant Undertaking: {ii) the
ability (directly o indirecty) to diect the casting of more than 50% of the votes
exercisatie at general meetings of the relavant Undertaking on all, or substantiafly
all. matters, or the night 10 appaNt of (EMAVE (O 10 have appointed or removed)
dwectors af the reievant Undertaking holding 2 majority of the voting rights at
rsings of 1he board of such Undentaling an all_ or substantially all. maiters, in
each case In (1) to (iii) by & person or persons acling indwidually or in concert,
drectly or indirectly (incuding through 8 senes of Undertakings in which such
person or persons have Control), including by viue of their sharenolding of
management nghts or shareholders’ agreements or veling agreements or in any
other manner, and Control, Controlling and Controlled shall be consirued

accordingly:

Conversion means the compuiscry and. as appicabie, aviomatic conversion of
A1 Ordinary Shares into A2 Ordinary Shares pursuant to this Constitution (and.
where applicable, any Shareholders Agre w) through @ senes of #eps andior
stages such that, upon completion of the relevant steps andior stages, the Holdess
of the A1 Ordinary Shares and the Holders of the A2 Ordinary Shares will each
nold (cr have the right 10) A2 Ordinary Sheres in Ihe Paricipation Ratio, and the
A1 Ordinary Shaves (designated as such) shall cease 1o be in issue,
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)

(as)

(bk)

(ccy

{ad)

(ee)

M)

(hh)

o)

w

Conversion Complotion Date means the date on which (and. as applicable, ime
at which) Conversion Step Comaletico occurs for the last Completion Step in the

Conversion Sequence:

Conversion Conditions means:
I n relation to Conversion (as 3 whole), the matters, facts. evenis of

circumstances specified mlhcocmevgemommMCWM(ua
whole) 1§ condnionai or inter-cependant

N, In relation ta a Conversion Step. the matters, facts. events of cacumstances

mcnmomrmmmmmmmm&epus
condtional, andfor follows seguentially from andfor is othenwse Inter-
dependent on:

Conversion Ratio s as set out m Paragraph 4.2.1.1 of Paragraph 42 1.2 of
Schedule A. 8s applicable;

Conversion Step means an Acton. eveni. step, resolution, transaction,
agreement or other constitutive matter to occur in orger 1o enable, facilitate and/or
effect Conversion, including matters ancillary or directly related thereto, in each
such casa as set out in the Demerger Notice.

Conversion Step Effoctive Date means, in respect of a Convarsion Step, the

date (and @s applicable, ime) on which the epplicable avent, Action. slep.

resolution. transaction agreement o other constitutive matter under the

CN:?vmmS&ephu.ulstohwo.mcﬁoaaswlﬁcdhtheomw
ice,

Convertod A1 Ordinary Shares means, on and subsect 10 an A1 1o AZ Shares
Conversion, the A2 Ordmary Shares ansing from such Al to A2 Shares
Conversion;

Corporate Insolvency and Restructuring Act means the Corparate Insolvency
and Restructuring Act, 2020 as amended (Act 1015).

Demerger refers, in broad summary. to the slep or reiated steps on completion af
which the mnieresis of the Listed GSMCo Minority Shareholders and the
MTN Group in the Company's business become saparately heic from ther
interests in Listed GSMCo. with each hoiding A2 Ordinary Shares in the
Particpation Ratio. and the A1 Ordinary Shares (designated as such) coasing 10
be in issue.

Ommorﬂdhob”“todnp.wwh4.1 1 of Scheduie A,

Director means a director of the Company, and inciudes any person occupying
the posdion of director, by whatever name cal

Dividend means sny dwidend or clher distabution (Inciuting any Jn spocio
distribution and ds assocated Transter of ihe n specie properly) payabie by the
cmmmmsmaasmmdwm.umwwmmu
Unless expressly stated otherwise, references to a Dividend do not include 3 returm
of capital or @ dividend or distribution made on @ nguidation or Winding-up or
pursuant to a Conversion Step:

Dividend Record Date is as set cut in Clause 34({1).
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{kk)
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(nn)

(o0}

(o)

(aq)

(m

(ss)

(t

{w)

(w)

. subscription price payable io tha Company in res

Elected Shares is as set outin Clause 45(6),

Employee Scheme Shares means any Listed GSMCo Shares which. following
i uedto.pvpummmveholdan

o that scheme.

Excluded MTN Shareholders maans (i) Investcom Consortium Holding S A and
MTN (Dubai} Limites and (i) any other A#ilate of MTN LisiCo which hoids Listed
GSMCo Shares and (i) any Nominee Holder bolding Listed GSMCo Shares on fis
or their behall, but exduding (3) Listed GSMCo and any Subsidiary of Listed
GSMCo and () any Nominee Holder holding Listed GSMCo Shares on its or their

behal
Excluded MTN Shares means, at any date. the Lasted GSMCo Shares held by
the Excluded MTN Sharehoiders at Such date:

Excluded Scheme Shares means, unless designated otherwise by agreament
between Listad GSMCo and MTN Ghana HoldCo and expressly so specified inthe
scheme rules (and then only to the axtent 0 designated and specified), each and
all of the Employee Scheme Shares,

Excluded Shareholders means, 2t any date. each, al or any (as
requires) of the hoiders of tne Excluged Shares as at that ¢,g¢,w (58 I i

Excluded Shares means, at any dats, each. allor any (as the context requires) of
() the Excluced MTN Shares (i) the Excluded Scheme Shares and () the

Excluded Treasury Shares. in gach such case as at such date,

Excluded Treasury Shares means, at any 0ate. unless designated otherwise by
agreement meenwenGSMComdM\’N Ghana HokiCo (and then only to the
extent 3o desgnated” (A) the Listad GSMC¢ Treasury Shares 38 ar such date and
(8) the Listed GSMCo Apprasal Rights Shares as at such date;

Financial Year means the financial year of the Cempany from time to Ume;

Fully Paid or Fully-Paid, in refation to 8 ghare or Cther securty. means that the
pect of that snare or othes secunty

has becn paid to tha Company « full

Governmentsl Authority means {A) 8ny national or local wom_n':ﬂ
L)

Jepartmant, COMMIissON, board, bureau, agency. authonty of i
Jurisdiction (or any poitical subdivision thareof) applicable to the relevant person
' ils operations. as applicabie andlar (B) any persan exercising fiscal, executive.
mﬂm&rdw. regu
functons

of the entties listed under (A) having |ur

@ publc company nmited by shares ant

Listed GSKMCo means Scancom PLC,
registration number PLO00322016.

incocporated under tne laws of Ghana with

[&]
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{xx)

yy)

(z2)

(2aa)

(bkb)

{cec)

(¢dd)

(cee)

()

(hhh)

(D)

Listed GSMCo Aggregate Minority Shareholding means, at any date, the total
number of Listed G’Sﬂ:o Shares held by the Listed GEMCo Minority Shareholders

at such date

Listed GSMCo Aggregate MTN Shareholding means, at any date. the total
number of Listed G?MCO Shares held by the Excluged MTN Sh areholders at such
date {i.e the Excluded MTN Shares).

Listed GSMCo Appraisal Rights Shares means Listed GSMCo Shares acqured
by Listed GSMCo. or a Subsdiary of Nominee Holdet conseguent on the exercse
of appeaisal nghts pursuant to (or accorded under) an order of court,

Listed GSMCo Minority Shareholders means, at any dale, all persons, other
than Excluded Sharehoiders. registered in the register of members of Listed
GSMCo as holders of Listed GSMCo Shares at such date, For ciarity, where Listed
GSMCo or any Subsidiary of Listed GSMCo holds Listed GSMCo Treasury Shares
or Employee Schema Shares which are not Excluded Scheme Shares or Excluded
Treasury Shares, Listed GSMCa or the applicable Subsidiary shall be @ Listed
GSMCo Minority Shareholder in respect of such Listed GSMCo Shares

Listed GSMCo Shares means the issues orgmary shares of Listed GSMCo from
time to tme ksted on the Ghana Stock Exchange

Majority Shareholder means a Shareho der who Itself, or together wih any other
Affilate, holds more than 50% of the Issved A2 Ordinary Shares: provided that
where such holdng exceeds 50% only by wirue of holdngs of one or more
persons, references 1o an exarcise of e rights of 3 Majority Shareholder shall be
tc an exercisé by such number of the Holders of A2 Ordinary Shares as coliectively
hold more than 50% of the Issuec A2 Ordinary Shares.

MTN Ghana HoldCo means MTNDuich Holdings BV.. registration
number 97396830, a company duly incorporated in the Kingdom of the
Netherlands. pravided that, # MTN Dutch Holongs 8.V. ceases 1o be the Magponty
Shareholder of the Company, references lo MTN Ghana HoldCo shall be to the
Majorty Sharaholder from time 0 tme:

MTN Group means MTN ListCo and its Subsidiares from time tc tme;

MTN ListCo means MTN Group Limded. registration numuer 1994/009584/06, a
company duly incorporated in the Repubic of South Atnca.

Nominee Holder means any custodian, depositary, broker, nominee of agent
heiding shares for another (inciuding in demateriaised form through a Central
Securities Depository Participant andfor the company’s sub-egister) m that
capacity, and not as beneficial owner thereof.

Ordinary Resolution means a resclution of the Holders of Ordnary Shares. mace

ur aduplec as an "ordinary reaelution” i 1t 1o the Comy Act

Ordinary Shareholders or Shareholders means the Holders of the Ordinary
Shares from time 10 time;

Ordinary Shares means shares of the Company from time to tme which carry
general voling and dividend rights, being:
I A2 Ordinary Shares;
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(1)

(kkk)

(U))

[ prior to an A1 Class Converson, Al Ordinary Shares;

pddmpuda.whcnmbmmdupﬁdmm.pwhn and
mmt“ummnw;

Paragraph means a paragraph of smcpulgA. and paragraph means @
paragraph of the Cempanies Act or other legisiation,

Parent Company means, in relation 1o an Undertaking, any cther Underaiing
which directly, of through a Controliing Imierest in one of more cther Undertakings,
has 2 Controlling Interest in such Undertaking

(mmm) Participation Ratio means, at any date the ratio of the Listed GSMCo Aggregate

{nan)

{000)

(ppp)

(aqq)

(rm)

(s88)

()

(uuu)

(www

—

Shareholding 10 the Listed GSMCo Aggregate MTN Sharenholcirg:

Payment Systems and Services Act means the Payment Systems and Services
Act, 2019 {(Ac1 987);

Proportionate Dividend is as se! oul In Paragraph 2.3.1 of Schedule A:

Proportionate Interest means as the context requres, the Al Ordinary Shares
Proportonate Imerest andior the A2 O-dinary Shares Proportonate Interest;

Relevant A2 Ordinary Share Dividend i as set oul In Paragraph 231 of
Schedule A

Relevant System means a computer-nased system. and procedures, which
enable Litle 1o unts of 2 share or cther secunty to be evidenced and transferred
witnout 2 wraten mstrument pursuant 1o the Central Securfties Depository Act.

Schedule means 2 schedule 1o this Consttution, including Schedule A. as
amended from time to ime and schedule means a schedule to the Companies
Act or other ‘egislation,

Scrip Shares is as set out in Clause 45(1).
Secretary means the secretary of the Company appointed by the Board,

Shareholders or Holders means the holders from time tc tme of shares in the
Company, which holders are also membders of the Company, as the term mamber
is defined in section 33 of the Companies Act For clanly and notwathstanding
arything to the contrary contained in the Companies Act, where raference is made
1o a meeting or decision of Sharehckders {including @ wnitten resokition), the term
Sharehoiders shall refer only to those holders of shares in the Company whose
names are entered m the stalutory regisier of members of the Company ana who
have the right to atiend that mesting and/or 1o vote on such decision, as the case

may he,

Shareholders Agroement means an agreement to wiich the Company and all of
s existing Sharaholders are padies which 1s expressly desgnated therein as 2
Shareholders Agreement for the purposes of the Consttution,

Special Resolution means a resokition of the Holders of Ordinary Shares. made
or adopted as a "special resolution” pursuant to the Companies Acl.
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(yyy)

(zzz)

(asaa)

(bbbbd)

(ocee)

(dadd)

Subsidiary means any Undartaking n relaton 10 which another Underntaking IS Its
Parent Company.

Transfer means, « reiation 0 any property or any pat moi whather
condtionally o uncondsicnally, to (o agres to) transfer, sell, assign, make 2 gt
of, distribute, grant an opticn over. declare a trustee of {or irust over) or otherwise
part with the benefit of, or grant an ownership interest in, or dispose of or ctherwse
allenate such M(amw. wmwxw«mmmanmqm
or 1ransaction whatsoever that has the same of a comparable legal or commercial

effect as any of the aforementicned

Uncertificated Proxy Instruction means a properly authent cated dematenalised
instruction, and/or other instruction or notfication, sent by means of a Relevant
System to a paricipant in thal system as the Board may prescriba, in such form
and subject to such terms and conditons as may from time %o time be prescribed
by the Board (subject always to the fachles and reguirements of the Relevant

System)
Undertaking means any person other than a natural person.

Winding-up means any final dissolution of the Company or final lermination of its
corporate existence effected under Appleadie Law, ncuding a winding-up
pursuan: to a rasolution of Shareholders, a resolution of the Board, an order of
court, or other means, whethar soivent ot inscivent: and

Writing includes any means of reproducing wards In @ tangible and enduringly
visitte form and, unless expressly indicated otherwise, ncludes an e-mail
message. provided that the message 1s not sent in a manner which celetes a4 or
any material part of the conlent thereof, or renders such content unreadable of
Inaccessible, after recept

MTN Duich Hoidngs B.V |

uidolein 38, Amsterdam 1077XV. Nethorlands |

2
V0065903013 1
kt

> 129,998 A2 Orcinary Shares .
“Consideration payable c:_rz'me,zzs%. 00 ]
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Ropreseatative of the sudscriber

Signature’ ... - ot

Name. Troopu Ishwarisl Desai

Address of representative 133 6™ Avenue Hoghten Estaie. 2041 Jehannesburg, South Africa

TIN of represematve: PDD35879589

Address: . ......Zuidpain 36, 1077 XV, Amstardam, The Netrarands. . ... e
Occupation: .... Company Secretary

Sensituvity: MTN intarmal
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Schedule A

Share terms

Rights attaching to the A2 Ordinary Shares

elerences, limitations and other lerms as may be accorded to other classes

i ights.
Subject 1o such rights. pr inary Share accords to the holder

of shares of the Company from time to tme, each A2 Ord

the right to receive notice of, altend, participate In, and speax at any mesting of Shareholders
{or. as applicable, a meeting of Holders of A2 Ordinary Shares s a class).

the nght to vote on any matter to be considered at any meeting of Sharehoiders (inciuding any
written resolution), o7, as applicable, a meetng or written resolution of Holders of A2 Ordinary
Shares 2s @ class. with the right on a vole teken by pol or affected by written resolution, o
exercise one vote per AZ Ordinary Share held by that Holder,

the nght to pamicipate proporticnately (i e pari passu) with the Hoklers of A2 Ordinary Shares
in any Dividend declared by the Company on the A2 Ordinary Shares,

the nght 1o recaive, cn 8 Winding-up of the Company. proportionately (1.8 parr passu) with the
Hoigers of A2 Oroinary Shares, the Aggregate Dstribulable NAV. and

such rights as are mandatorily accorded to the A2 Ordinary Snares i terms of the Companies
Act or any other mandalcry prowision of Applicable Law,

n each case in accordance with and subject 1o the further provisons of this Constitution and the
Companies Act applicable to shares of this nature. provxded that, for clanty. where the Companies
Act ot this Constitution requires a vote (inciuding any cecsion oOf written resolution) of the
Shareholders of a class of shares (or @ perfon of that ciass), a Holder of A2 Ordinary Shares shall
boenuladbvotom«omotﬂymmmumnmmooworxobedeciudilthmow\e
class of A2 Ordinary Shares (or a portion of that class to which that Holder belongs)

Pre-Convarsion rights and terms attaching to the A1 Ordinary Shares
Application of this Paragraph 2
The provisions of this Paragraph 2 sel out the preferences. nghts, [imitations and other lerms

applicable to the A1 Ordinary Shares on and from the date on which shares of this clase are
first ssued and until the date and time at which an Al Class Conversion OCCurs

Rights of the A1 Ordinary Shares

Subject 1o such preferences. righls. limaations and other terms s may be accorded to other
classes of shares of the Company from time to tme, each A1 Ordinary Share accords 1o the
Halder:

tha ngnt 1© receive notice of. ettend, particioate =, and speak al any mweling of
Shareholders (or, as applicable, any meeting of Holders of A1 Ordinary Shares as 3
class),

mergmnvmomunymwmmid«odatwmmdShaMm

(inciuding any writen resolution), or, 3§ appicable, @ mesting or writen resclution of
Holders of A1 Ordinary Shares as a class wilh the nght on a vote taken by poll, of

30
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226

23

231

232

24
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effected by wiitten resclution, 10 exarcise cne vote per Al Ordinaty Share held by that
Holder

the right to partcipste proportionately {| € pa passu) with the Holders of A1 Ordinary
Shares in eny Dvoend declared by the Company on tha A1 Ordinary Shares:

the nght to paricipate proportionately (i e pan passu) with the Holders of A1 Ordinary
Shares in a Winding-up of the Company. with the A1 Ordinary Shares colectively being
entdled 1o @ portion of the Aggregate Destnbutabie NAV as determined Paragraph 3.

and

such nghts as are mandatonly accorded ¢ ordinary ghares in terms of the Companies
Act or any other mandatory peovision of Applicable Law,

\n cach case in accordance wath and subject ta the further pravisions of this Constituton and

the Companies Act apphcatie to such shares, provided that, for clariy, where the Companies
Act or this Constitution requires a vole inciuding any decision of written resolution) of the
Sharaholders of a class of sharas (or a portion of that ¢iass), 2 Holder of A1 Ordinary Shares
|hdlbomodtovoumononwywhunhe maemgovdccuionisdmcchu of
A1 Ordinary Shares (or a portion of that class to which that Holder velengs).

Rights to Proportionate Dividends

In respect of each Dividend declared on 1he AZ Ordinary Shares (for clorily, other than
pursuant 1o a Convession Step) (Relevant A2 Ordinary Share Dividend) the
A1 Ordinary Shares shall, as a class, bé entitied to an Equivalent Dividend
(Proportionate Dividend) in an armount (or, for in specre Dividends, quantity or value)
dotermined In accordance with the folowing formuta

A1 Ord Dw = |A10rd % / A2 Ord %) * A2 Ord Div, and where

‘A10rg OV 5 the aggregate Proporticnala Dividend required to be
gaciared on the A1 Orginary Shares,

‘A1 Ord %' s the A1 Ordinary Shares Proportionate Interest.

‘A2 Ord %' LY the A2 Ordinary Shares Progortionate Interast: and

‘A20rdDwv I8 the amcunt (or, for in spece Dividenas, quantity or
value) quantity of the Dmdand declared on the
A2 Ordinary Shares,

with the vamsolu\eA‘lOcd\sundAZOrd% being determined as al the Divcend
Record Date for the Relavant AZ Ordinary Share Dwidend.

ed to be geclared and paio, the Company shall

Where a Proportionate Dividend is requs
date and hme determined by the Board

effect such deciaraton and payment at 3

Conversion

The A1 Ocdmary Shares, and tha rights epolicatie thereto,
Conversion in the circumstances and as set out In this Paragraph
pursuant to a Damerger Notice (as contemplatad in Paragraph 4.1
Azmwsmmmmmomm 1o A2 Shares Conversion

are subject to compulsory
2 4 and Paragraph 4 and,
3), shall be Converted 1o

1l
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26

261

262

263

Restrictions on Transfer

The A1 Ordinary Shares may not be Transferred (howsoever ansing of effected) to any person
without (i) the pnor written approval of the Holders of the A2 Ordinary Shares or (v) the

| by Ordinary Resolution of the Molders of A2 Ordinary Shares, and any Transfer in
canflict with thes provisicn shall be voidable at the written electon of the Company

General

Save as provided for in fhis Paragraph 2. and ths Constitution, the terms of this Paragraph 2
may not be medified. alterad. varied. added to or gdregatec wihout

either (i) the pnor wrtten approval of the Holders of the A1 Ordinary Shares or (il) the
approval by Ordinary Resolution of the Holders of the A1 Ordinary Shares. and

edher () the pricr written approval of the Holders of the A2 Ordinary Shares or (i) the
spproval by Ordinary Resolution of the Holders of A2 Orzunary Shares. or

the approval of the relevant class by Special Resolut on and the apgraval of the Ordinary
Shareholdars by Ordinary Resolution,

snd, on such approvals being cbtained, shall be modfied, altered, varied, added to or
abrogated, as the case may be, as sel out in the relevant approval For clarity, Paragraph 2.6.3
is an altemative to Paragraphs 2.6 1and 2.6.2 (both of which must otherwise be satsled)

3 Rights on a Winding-up

32

33

34

341

342

sensitvity MTN Interna!

If the Company is Wound-up prior to an A* Class Conversion on such Winding-up of the
Company. the Aggregate Disinoutadle NAV shal be distributed:

to the A1 Ordinary Shares, the A1 Ordinary Shares Proportionate Interest of such
amount; and

fo the A2 Ordinary Shares, the A2 Ordinary Shares Proportionate Interest of such
amount.

with the A1 Ordinary Shares (a5 3 class) and the A2 Ordinary Shares (as a class) ranking
equally as betwaen one anotnar in respect of such amounts

If the Compary is Wound-up after an A1 Class Convérson on & Winding-up of the Company,
the Aggregate Dstributable NAV shat be distributed o the A2 Ordinary Shares

in apolying Paragraph 3.1, the AT Ordinary Shares Proporticnate Interest and A2 Ordinary
Shares Proportonate Interest shall be determned as 3t the date on which the rights in &
anngupamweolobodomundetkwwmot. ¢ not specified under
Applicable Law. then as at the date of the Winding-up.

|4 sach case unuer Parsgraphs 3 1 end 3.2,
the Holders of s class of shares shall perticipate proportanately (L@ pari passu) with
one ancther In the sum determined uncer such Paragraphs as being atiributable fo that

class, and

where an amouni, or balance available, of the Aggregate Distrbutable NAV s
insufficient to fully dischacge a bne item in the prionty, the amount avaiable to that ine

az
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as

6

a7

sten shall be applied to that line em in full. and each item ranking subsequent theretoe
shall have no enttiement to any amount (ar, for the A2 Qrainary Shares. any further
amount) in the Winding-up of the Company.

in @ Winding-up of the Company. any part of the Aggregate Distnbutable NAV, including any

mmdmwmmM.mhumdanoMWa‘.bepudmne
with the same sanciion, be vested

;m for the benefit of such Ordinary Sherercioers, and the Winding.up of the Company
may be finalised and e Company dissolved.
31,32,33,3.4an0 2.5 wik apply mutalis mutandis to any

The provisons of Paragraphs
preliminary or paruai payment of the Aggregate Distributeble NAV (inciuding a8 lo the

sequence thereof).

For ciarity, this Paragraph 3 does notappvw-nlumdapnal on any class of shares of the
Company ctherwise than a retum of captal on 3 'Winding-up of the Company.

4. Conversion

a1

a1

412

413

42

421

4211

4212

Sensitivity: MTN internal

Demerger Notice

For context, pursuant to the impiementation of Demerger. the A1 Ordin hares
ba Converted to A2 Ordinary Shares. e ha

Conversion will occur pursuant to 3 written notice gven by MTN Ghana HoldCo to the
Company (Demerger Notice) For each Conversion Step which comprises or includes

an A1 to A2 Shares Conversion (such Convarsion Step be an Al to A2
Conversion Step), the Damerger Notce shall specify |he':nppl:';ble Conmbnsm

events or creumsiances
as set out In the Demerger Notce

The A1 to A2 Shares Converson under an A1 1o A2 Shares Conversion Step shall be
effected pursuant (o the provisions of Paragraph 4.2

A1 to A2 Shares Conversion
Where on Al to AZ Shares Conversion occurs, automatcally and on and 35 from the
Conversion Step Efiectve Date of the A1 10 A2 Shares Conversion Step (as mutually
exclusive aternaives)’

the A1 Ordinasy Shares shall coavert into

Ratio in the manner contemplated in the
to A2 Shares Conversion shall
that the minimum Conversion

{ so specified i the Demerge’ Notice.
A2 Ordinary Shases in the Conversion
Companies Act The Conversion Ratlo for his Al
uuwwmmwuwu.p’wm

exceeding the number of authorised but un 2
Constitution, in which gvent the Conversion Rano shal! aulematcaly be adjusted

such that the resulting number of A2 Ordinary Shares is equal to the remaning
number of authonsed but unissued A2 Ordwnary Shares; of

 so specified in the Demerger Notice (and ansent any omrus'due«mmlm sel
out in the Demerger Notice). the rights attaching to tha A1 Qrdinary Shares snhal
mmwﬂmetouuwommPuagmhznnasrﬂhalrupombe

n
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those of A2 Ordinary Shares. For clarity the Conversion Ratio for this Al to
A2 smmsc«mbﬂ-hdlmysbe 11

The Converted A1 Orcinary Shares shat in all respecis have the nghts of. ard form part

d.mw:d&o«amwswuwuammmumn. and no A1 Ordinary

Share (designated as such and having the rights under Paragraph 2) shall accondingly
wciia after an A1 to A2 Shares Converson

e nmlon L
TRITIan =1 S

Effect of an A1 Class Conversion

Upon an A1 Ciass Conversion. on and s from the Conversion Step Effecave Date of
\he Al to A2 Shares Conversion Step’

the A1 Ordinary Shares shall jpso faclo and automatcaly cease to oxst as a sepacate
class and shall be cancelled 8s authorised shares of the Company, and

the A2 Ordinary Shares arsing pursuant tothe A1 Ciass Conversion shall be Fully Paig,

and the Company's authorsed shares as reflected in this Constitution shall be deemed
10 have been changed to refiect this, and shall be updaled accoraingly

Related steps — A1 Class Conversion

Whese an A1 Class Conversion cccurs. the Holders of the A1 Ordinary Shares and the
Company shall take all steps required urder Applicable Law 0 give effect thereto, and
shall take all other procedural actions & are reasonable requwed by the Board to
complete the required steps and corporaie formalties to reflect the Conversion in the
register of members of the Company and with any relevant Governmental Authonty

Without derogating from Paragraph 4 4 1, as soon 3s practicable after the Conversion
of the A1 Ordinary Shares. but in any event within 30 days of the applicable Conversion
Step Effective Date

the Holder/s of the Convered A1 Ordmary Shares shall defver to the Company
for cancellation the share certificate/s of the A1 Ordinary Shares, together wih
such other documents of tile as the Board may reasonably require:

the Company shail update i regster of mambers 1o reflect the Holder/s of the
Converted A1 Ordinary Shares as holding the A2 Orcinary Shares resuting from
such Conversion and

the Company shall, aganst detwery of the documents referred to n
Paragraph 44.2.1, issue to the Holder/s, free of charge a naw certificate for the
AZ Ordinary Shares resulting from the Conversion of the A1 Ordinary Shares,

proviced thal, if the A2 Ordinary Shares ansing on Conversion are able to bo heid or
refiected in a register of members Or suD-regISter in dematerialised form, the Company
anall, in e diseration, be anttied to reflect ownershio of such shares in dematenalised
form and, in such instance, the forgoing provisions of Paragraph 4 4 2 shall apply
changed as necessary.

Notwihstanding anything 1o tha contrary herein. the Board shall have the right to take
any achion or step. and to sign any document fself andior in respect or on behalf of the
Hoiders of the A1 Ordinary Shares. which it considers necessary or roasonably required
(0 effect tha Conversicn, including to take any action following the fatdure by any person

M
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sign a document, roqured by it under Paragraph 4, this

y

|

! to effect any action or step, of
Constitution of any applicable Sharehoiders Agreement.

|
S No redemption
mmm-nmc«nmmnuasnuame
the A2 Ordinary Shares are not redeomable

thstanding the generaifty of any p
the A1 Ordinary Shares and

| sotwi
’ Agreement,

Senstivity” MTN Internal
Date of Approval : 16-Oct-2025

Name of Approver : Midred Acheampong
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Annexe 3

[To be placed on the letterhead of MobileMoney LTD]
Letter of Transfer

[Name of employee]
[Address]

[Date]
Dear [Name of employee]

This is to inform you that MobileMoney LTD (the Company) has agreed to transfer its employees
in relation to its mobile money business to MobileMoney Fintech LTD (New FinCo) under the
terms of a merger.

Consequently, in accordance with regulation 30 of the Labour Regulations, 2007 (LI 1833), we
hereby make you an offer to transfer your employment to New FinCo. Subject to your consent
and the endorsement of the Chief Labour Officer, the transfer of your employment from the
Company to New FinCo will be effective as of the date of the merger.

New FinCo undertakes to continue your employment on the same terms and conditions as your
current employment with the Company if you accept this offer of transfer, and you will transfer to
New FinCo with all your accrued rights. Accordingly:

(@)  you will continue your employment with New FinCo as if you were originally employed by
New FinCo;

(b)  your period of service with the Company prior to the transfer shall be treated as service
with New FinCo for the purposes of any future terminal benefits and your terminal benefits
will be the obligation of New FinCo; and

(c) therights of the Company under your employment contract shall be assigned to New FinCo
and your continued employment shall be subject to the employment policies of New FinCo.

If you do not agree to the transfer of your employment to New FinCo, your employment with the
Company will cease on and with effect from the date of the merger and you will be entitled to
receive redundancy pay and such other benefits as may be due to you in accordance with
applicable law.

Kindly indicate whether you:

(a) agree to the transfer of your employment to New FinCo; or

(b)  do not agree to the transfer of your employment to New FinCo,

by completing and countersigning the "Employee Acknowledgement and Confirmation" appended
to this letter and returning same to the Company. By executing the appended "Employee
Acknowledgement and Confirmation", you irrevocably and unconditionally confirm that you agree
or do not agree, as relevant, to the transfer of your employment from the Company to New FinCo.

We trust that you will accept this offer of transfer of employment.
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Yours faithfully

[Signature of authorised signatory]
For: MobileMoney LTD

Name:

Designation:

[Signature of authorised signatory]
For: MobileMoney Fintech LTD
Name:

Designation:
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Employee Acknowledgement and Confirmation

| hereby: (complete relevant block)

agree to the transfer of my employment from the Company to New FinCo
in accordance with the terms and conditions to which this confirmation is an
appendix.

OR

do not agree to the transfer of my employment from the Company to New
FinCo.

Full name (in bIOCK Capitals): ...

SIgNEA: s

1= | (=

62





