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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

Memorandum of Association
of

NUTRIGROUP TANZANIA LIMITED
The name of the Company is NutriGroup Tanzania Limited.

The registered office of the Company is to be situated in the United Republic of
Tanzania.

The purpose for which the Company is established is the transaction of any and
all lawful business for which companies may be incorporated in the United
Republic of Tanzania and the Company shall have powers, and the objects for
which the Company is established shall include the powers, (without limitation):

3.1 to carry on business as a general commercial company;
and, without limitation to the generality of the forgoing:

3.2 to engage in manufacturing and agriculture, including feed and animal
production;

3.3 to carry on the business of supplying consumer goods and services;

3.4 to engage in real estate and infrastructure carrying on business activities
as developers of land, buildings, structures, residential plots, commercial
plots and industrial plots for the private sector, government, and local
government;

3.5 to enter into any arrangements and contracts with any Government or
authorities supreme, municipal, local or otherwise or any corporations,
companies or persons (including quasi-governmental bodies and bodies
owned by any government) and to obtain from any such Government,
authority, corporation, company or persons any contracts, decrees, rights,
privileges and concessions;

3.6 to buy, own, hold, subdivide, lease, sell, rent, prepare building sites,
construct, reconstruct, alter, improve, decorate, furnish, operate, maintain,
reclaim or otherwise deal with and/or develop land and buildings and
otherwise deal in real estate in all its branches, to make advances upon the
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3.7

3.8

3.9

3.10

3.1

3.12

313

security of land or houses or erection and whether on first mortgage or
charge or subject to a prior morigage or mortgages or charge or charges,
and to develop land and buildings as may seem expedient but without
prejudice to the generality of the foregoing;

to improve, manage, develop, exchange mortgage, let or rent or in
consideration of share of profits, either in money or kind otherwise grant
license, easements and other rights of and over and in any manner dispose
of the property and rights of the Company;

to carry on the business of an investment company and for that purpose to
acquire (by original subscription, contract, tender, purchase or exchange
underwriting) and to hold, in the name of the Company or of any nominee,
share stock, debentures, debenture stock, bonds, notes, obligations or
securities, and to subscribe for the same subject to such terms and
conditions (if any) as may be thought fit;

to exercise and enforce all rights and powers conferred by or incident to
the ownership of any such shares, stock, obligations or other securities,
including, without prejudice to the generality of the foregoing, all such
powers of veto or control as may be conferred by virtue of the holding by
the Company of some special proportion of the issued or nominal amount
thereof, and to provide managerial and other executive supervisory and
consultancy services for or in relation to any company in which the
Company is interested upon such terms as may be thought fit;

to provide administrative, financial and other services and facilities for any
company in which the Company is interested, or for any other persons;

to purchase or otherwise acquire and undertake the whole or any part of
the business properties and liabilities of any persons, firms (or
partnerships), societies or companies carrying on any business which the
Company is authorised to carry on, or possesses property suitable for the
purposes of the Company, and to conduct and carry on, or liquidate and
wind up any such business;

to sell or dispose of the undertaking or any property or assets of the
Company for such consideration as may be thought fit, including the share
or loan capital or other obligations of any body corporate;

to guarantee, grant indemnities in respect of, support or secure, whether
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled capital
of the Company or by both such methods, the performance of the contracts
or obligations and the repayment or payment of the principal and premium
of and interest and dividends on any securities or obligations of any
company whether having objects or engaged or intending to engage in
business similar to those of the Company or not, notwithstanding the fact
that the Company may not receive any consideration or advantage, direct
or indirect, from entering into any such guarantee or other arrangement or
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3.14

3.15

3.16

3.17

3.18

3.19

transaction contemplated herein;

to borrow and raise money and to secure or discharge any debt or
obligation of, or binding on, the Company in such manner as may be
thought fit and in particular by mortgages and charges upon all or any part
of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by the creation and issue of
debentures, debenture stock or other securities of any description;

to commence, establish, develop and carry on the business of traders,
consumers, suppliers, general merchants, importers, exporters, stockists,
wholesalers, retailers and dealers of any kind, nature or description, and to
buy, sell, hire, let, manufacture, import, prepare for market, barter trade
exchange and generally deal in all types of services, products or properties
(whether movable or immovable, goods, agricultural products, articles and
merchandise of all kinds) and to transact in any and every description of
mercantile, insurance and financial business;

to purchase, sell, exchange, lease, manage, hold, trade, invest in all kinds
of movable or immovable property, merchandise, commodities, effects,
products, services of any kind, nature or description, to carry out any type
of commercial or financial operation, to receive and/or pay royalties,
commissions and other income or outgoing of any kind, to purchase,
construct, charter, own, operate, manage and administer transport vessels
of any kind and their appurtenances and related services and agencies, to
sell or render related services and employ the necessary personnel
therefore;

to establish or promote, or join in the establishment or promotion of, any
other company for the purpose of acquiring all or any of the property, assets
and liabilities of the Company, or the promotion of which may seem directly
or indirectly calculated to advance the interests of and benefits of the
Company;

to amalgamate or enter into partnership (whether perpetual or terminable)
or into any arrangement for sharing profit, unions of interest, joint ventures,
reciprocal concession or cooperation with any person, firm, association or
group of persons carrying on or engaged in or about to carry on or engage
in or in the transaction or cause of action which may seem to the Company
capable of being conducted so as directly or indirectly benefit the Company
or to prevent or minimize apprehended loss, damage or cost to the
Company or to such person, firm, society, association or group of persons
and to purchase subscription for or, otherwise acquire and hold shares
(fully or partly paid up) or stock in society, association or group of persons,
and to sell, hold, reissue with or without guarantee or otherwise deal with
such shares, stock or securities:

to buy, sell, underwrite, invest in, exchange or otherwise acquire, and to

hold, manage, develop, deal with and turn to account any bonds,
debentures, shares (whether fully paid or not), stock options, commodities,
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3.20

3.21

3.22

3.23

3.24

3.25

3.26

3.27

futures, forward contracts, notes or securities of governments, states,
municipalities, public authorities or public or private limited or unlimited

to provide administrative, financial and other services and facilities for any
company in which the Company is interested, or for any other persons;

to borrow and raise money (from lenders including, but not restricteq to,

to engage in any other business or businesses whatsoever, or in any act
or activity, which may seem to the Company capable of being conveniently
carried on in connection with the above objects or calculated directly, or
indirectly, to enhance the value of or render profitable any of the

to do all or any of the above things either alone or as a member of a joint
venture, partnership, trading group or consortium, and in any part of the
world;

contractors, trustees or otherwise alone or in conjunction with others as are
incidental or conducive to the attainment of the above objects;

to carry on any other activity and do anything of any nature which may
seem to the directors capable of being conveniently carried on or done by
the Company in connection with the above, or may seem to the directors
calculated directly or indirectly to benefit the Company,

and it is hereby declared that:

3.28

the word ‘company’ in this clause shall, except where used in reference to
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3.29

3.30

the Company, be deemed to include any partnership or other body of
persons (whether corporate or unincorporated and whether domiciled in
the United Republic of Tanzania or elsewhere);

save as is expressly provided, the objects specified in each sub-clause of
this clause:

(a) shall be regarded as independent objects and shall in no way limited

or restricted by reference to or inference from the terms of any other
sub-clause or the order in which such objects are stated or the name of
the Company or the nature of any business carried on by the Company,
(nor shall any of the aforesaid objects or powers be deemed subsidiary
or auxiliary merely to the objects mentioned in any other paragraph),
but shall be construed in as wide a sense as if each of the said sub-
clauses defined the objects of a separate and independent company;
and

(b) may be carried out in any part of the world: and

in the event of any ambiguity, this clause and every paragraph hereof shall
be construed in such a way as to widen and not to restrict the power of the
Company.

The liability of the members is limited.

The authorised share capital of the Company at the date of registration of this
Memorandum of Association is Tanzanian Shillings (TZS) 1,667,000 divided into
1000 ordinary shares of TZS 1,667 each.
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WE, the persons whose names and addresses are subscribed, desire to be formed into a
company, in pursuance of this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set opposite our respective
names:

Names and addresses of Number of Signatures
subscribers shares taken by
each subscriber
(Ordinary
shares of TZS
1,667 each) X D‘N(,C«
Name: NutriGroup Africa Holdings LLG | 99 W o ':%
yP 23

Address: c/o Corporate Creations T R“’Eggﬁg HINe o108
Network Inc. Director 11 S! a8 g ch
3411 Silverside Road area«u LouiS g’ ‘\‘2“1‘*‘ WER!
Tatnall Building #104 \‘t ‘; ¥
Wilmington, DE 19810 /h—“ L)
United States of America Authorrzé&%‘gnatory

G D
Name: Blacklvy LLC 1 EoR L, MILCE N, VE\&?P\‘\‘“

-.\l‘\ %\?“J\?\'\\‘G‘| ik o
Address: c/o Corporate Creations Ps“‘b\\)‘ e\s}\\) 330
Network Inc. Director %n,\\ RN S »
3411 Silverside Road \\\}n qc°
Tatnall Building #104 ) /ix\“ W
Wilmington, DE 19810
United States of America Authonzed Slgnatory
JeAnN-Ltou.s WAAN|itwRL2

Total shares taken ik

Dated at Dar es Salaam this / 9 day of December 2018

Witness to the above signatures: S LIEN
= Q -_—— ,J‘:;'.ﬁ_;f DVOC AT ‘\\ L\
Signature: % / 7 [..[ NOTARY pyp; .\1 i
E = (/ ¢ li COM] \.’I
Name: Jameys [HS W2\ o
7 o fox (319, Dotestafrirm N AT
Address: [ & ~ N2 DAR Y
———

Qualification: Advocate / Notary Public / Commissioner for Oaths
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

Articles of Association

of

NUTRIGROUP TANZANIA LIMITED

PRELIMINARY

1

2.1

2.2

2.3

2.4

Table A

The Regulations contained in Table A shall not apply to the Company. The
Articles set out below shall constitute the articles of association of the Company
to the exclusion of any other regulations or articles of association.
Interpretation

In these Articles, the following words have the following meanings:

Act the Companies Act (Act No.12 of 2002) as amended from time
to time;
Articles these articles of association as amended from time to time:

Business Day a day (other than a Saturday or Sunday) when banks in Dar
es Salaam, Tanzania are open for business;

Company NUTRIGROUP TANZANIA LIMITED:
Table A Table A in the Schedule to the Act; and
TZS Tanzanian Shillings.

References in these Articles to writing shall be construed as including references
to any method of representing or reproducing words in a legible and non-transitory
form (including by email).

Words denoting the singular shall include the plural and vice versa. Words
denoting the masculine shall include the feminine. Words denoting persons shall
include bodies corporate and unincorporated associations.

Headings in these Articles are for convenience only and shall not affect the
interpretation hereof.
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3

Liability of Members

The liability of the members is limited to the amount, if any, unpaid on the shares
held by them.

SHARE CAPITAL

4

4.1

4.2

5.1

52

5.3

54

6.1

Amount of Share Capital

The authorised share capital of the Company at the date of registration of this
Memorandum of Association is Tanzanian Shillings (TZS) 1,667,000 divided into
1000 ordinary shares of TZS 1,667 each.

The Company may from time to time by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount as the resolution
shall prescribe.

Issue and Allotment of Shares

Subject to the provisions of the Act and without prejudice to the rights attached to
any existing shares, any share may be issued with or have attached to it such
rights or restrictions as the Company may by special resolution determine.

Subject to Article 5.1, and any special resolution of the members to the contrary,
the unissued shares of the Company shall be at the disposal of the directors who
may offer or allot, grant options over or otherwise dispose of such unissued shares
to such persons at such times and upon such terms and conditions as the
Company may by resolution of the directors determine.

The directors are authorised to exercise all powers of the Company to allot other
securities, but only if the allotment otherwise conforms to the requirements of these
Articles. The maximum nominal amount of relevant securities which may be
aliotted under this authority shall be the nominal amount of the unissued share
capital at the date of adoption of this Article or such other amount as may from
time to time be authorised by the Company in general meeting.

Subject to the provisions of section 61 of the Act, any shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are, or at the option of
the Company are liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution determine.

Share Rights

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the
shares of that class) may, whether or not the Company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued
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6.2

6.3

8.1

8.2

8.3

shares of that class, or with the sanction of g special resolution passed at 3
Separate general meeting of the holders of the shares of the class. To every such
sepafate general meeting the provisions of these Regulations relating to general

The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

The Company may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions of the Act, such commission may
be satisfied by the payment of cash or the allotment of fully or partly paid shares
(or part payment in one way and part payment in the other way).

Trusts Over Shares

Share Certificates

Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive within two months after allotment or lodgement of transfer (or
within such other period as the conditions of issue shall provide) one certificate for
all the shares of each class held by him (and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate
after the first such reasonable sum as the directors may determine.

Every share certificate shall be executed by the Company in such manner as the
directors may decide (which may include use of the seal and/or manual or scanned
or facsimile signatures by one or more directors) and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid thereon. No certificate shall be issued
representing shares of more than one class.

In respect of a share of shares held jointly by several persons, the Company shall
not be bound to issue more than one certificate, and delivery of a certificate for 2
share to one joint holder shall be sufficient delivery to all joint holders.
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8.4

9.1

8.2

93

9.4

10

10.1

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of expenses
reasonably incurred by the Company in investigating evidence as the directors
may determine but otherwise free of charge, and (in the case of defacement or
wearing out) on delivery up of the old certificate.

Lien on Shares

The Company shall have a first and paramount lien on every share (not being a
fully paid share) for all moneys (whether presently payable or not) called or payable
at a fixed time in respect of that share; but the directors may at any time declare
any share to be wholly or in part exempt from the provisions of this regulation. The
Company's lien, if any, on a share shall extend to any amounts payable in respect
of it.

The Company may sell, in such manner as the directors determine, any shares on
which the Company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after a notice in writing
has been given to the holder of the share, or the person entitled thereto by reason
of the death or bankruptcy of the holder, demanding payment and stating that if
the notice is not complied with the shares may be sold.

To give effect to any such sale the directors may authorise some person to transfer
the shares sold to, or in accordance with the directions of, the purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised in any
such transfer, and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale.

The net proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (upon surrender to the Company
for cancellation of the certificate for the shares sold and subject to a like lien for
sums not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares, at the date of the sale.

Calls on Shares

Subject to the terms of allotment, the directors may make calls upon the members
in respect of any moneys unpaid on their shares (whether in respect of nominal
value or premium) and not by the conditions of allotment thereof made payable at
fixed times, provided that no call shall exceed one fourth of the nominal value of
the share or be payable at less than one month from the date fixed for the payment
of the last preceding call, and each member shall (subject to receiving at least
fourteen days' notice specifying when and where payment is to be made) pay to
the Company as required by the notice the amount called on his shares. A call may
be required to be paid by instalments. A call may, before receipt by the Company
of any sum due thereunder, be revoked in whole or part and payment of a call may
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10.2

10.3

10.4

10.5

10.6

10.7

11

11.2

be postponed in whole or part. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

If a call remains unpaid after it has become due and payable, the person from
whom the sum is due shall pay interest on the amount unpaid from the day it
became due and payable to the time of actual payment at the rate fixed by the
term of allotment of the share or, if no rate is fixed, at a rate not exceeding five
percent per annum as the directors may determine, but the directors may waive
payment of such interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call, and if it is not paid the provisions of these Articles shall apply
as if that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be paid and the times
of payment.

The directors may, if they think fit, receive from any member willing to advance the
same, all or any part of the moneys un-called and unpaid upon any shares held by
him, and upon all or any of the moneys so advanced may (until the same would,
but for such advance, become payable) pay interest at such rate not exceeding
(unless the Company in general meeting shall otherwise direct) six per cent per
annum, as may be agreed upon between the directors and the members paying
such sum in advance.

Transfer of Shares

No member shall sell, transfer, assign, pledge, charge or otherwise dispose of any
share or any interest in any share except with the prior written consent of all other
members for the time being.

The instrument of transfer of any share shall be in any usual form or any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid up, by or on behalf of the transferee,
and the transferor shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect thereof.
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11.4

11.5

12

12.1

12.2

12.3

(a) it is lodged at the office or such other place as the directors may appoint,
and is accompanied by the certificate of the shares to which it relates, and
such other evidence as the directors may reasonably require in writing to
show the right of the transferor to make the transfer; and

{b) itis in respect of only one class of share; and
(c) it is in favour of not more than four transferees.

If the directors refuse to register a transfer they shall within sixty days after the
date on which the transfer was lodged with the Company send to the transferee
notice of the refusal.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting title to any share.

Transmission of Shares

In case of the death of a member, the survivor of survivors where the deceased
was a joint holder, and the personal representatives of the deceased where he
was a sole holder or the only survivor of joint holders, shall be the only persons
recognised by the Company as having any titie to his interest in the shares; but
nothing herein contained shall release the estate of a deceased member from any
liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy
of a member may, upon such evidence being produced as may properly be
required by the directors and subject as hereinafter provided, either elect by notice
to the Company to be registered as holder of the share, or elect to have some
person nominated by him registered as the transferee in which case he shall
execute the appropriate instrument of transfer. All the Articles relating to the right
to transfer of shares shall apply to any such notice or transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of the
member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of the
holder shall have the rights to which he would be entitled if he were the registered
holder of the share (including as to dividends), except that he shall not, before
being registered as the holder of the share, be entitled in respect of it to exercise
any right conferred by membership in relation to meetings of the Company.
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13

13.1

13.2

13.3

13.4

13.56

Forfeiture of Shares

If a call remains unpaid after it has become due and payable, the directors may
give to the person from whom it is due not less than fourteen clear days' notice
requiring payment of the amount unpaid, together with any interest which may
have accrued. The notice shall name the place where payment is to be made and

If the notice is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors to that effect and the forfeiture shall include all dividends
or other moneys payable in respect of the forfeited shares and not paid before the
forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors
determine either to the person who was before the forfeiture the holder or to any
other person, and at any time before a sale, re-allotment or other disposition the
forfeiture may be cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a forfeited share Is to be transferred to any person, the
directors may authorise some person to execute an instrument of transfer of the
share in question.

have received payment in full of all such moneys in respect of the shares, but the

A statutory declaration by a director or the Secretary that a share has been forfeited
on a date stated in the declaration shall be conclusive evidence of the facts stated
therein as against all persons claiming to be entitied to the share, and the

of shall not be bound to see to the application of the consideration, if any, nor shall
his title to the share be affected by any irregularity or invalidity of the proceedings
in reference to the forfeiture or disposal of the share.

GENERAL MEETINGS

14

14.1

AGMs and EGMs - Calling

The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the meeting
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14.2

14.3

15

15.1

15.2

15.3

15.4

16

16.1

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

and place of the meeting and the general nature of the business and, in the case
of an annual general meeting, the notice shall specify the meeting to be an annual
general meeting.

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

A general meeting may be called by shorter notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members entitled to attend
and vote thereat;

having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares giving that
right.

be a quorum.

If a quorum is not present within half an hour of the time appointed for a general
meeting, the meeting shall be adjourned to such day and at such time and place
as the directors may determine and if a quorum is not present within half an hour
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17

17.1

18

18.1

18.2

18.3

184

18.5

from the time appointed for the adjourned meeting the meeting shall be dissolved.

Adjourned General Meeting

The chairperson may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time to
time and from place to place, but no business shall be transacted at any adjourned

fourteen days or more, notice of at least five clear days and detailing the general
nature of the business to be transacted at an adjourned meeting should be given
(although the members entitled to such notice may consent in writing to shorter
notice).

Proceedings at General Meetings

The chairperson, if any, of the board of directors (or in his absence some other
director nominated by the directors) shall preside as chairperson of the general
meeting, but if neither the chairperson nor such other director (if any) be present

willing to act, the directors present shall elect one of their number to be chairperson
of the meeting and, if there s only one director present and willing to act, he shal|
be chairperson.

If at any meeting no director is willing to act as chairperson or if no director is
present within fifteen minutes after the time appointed for holding the meeting, the
members present shall choose one of their number to be Chairperson of the
meeting.

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at a genera| meeting and at any Separate meeting of the holders of any
class of shares in the Company.

At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of
the show of hands) demanded:

(c) by the chairperson or;

(d) by at least two members having the right to vote at the meeting; or

(e) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or
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18.6

18.7

18.8

18.9

19

18.1

19.2

19.3

20

20.1

and a demand by a person as proxy for a member shall be the same as & demand
by the member.

Unless a poll be so demanded, a declaration by the chairperson that a resolution
has on a show of hands been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to that effect in
the minutes of the meeting shall be evidence of that fact.

The demand for a poll may, before the poll is taken, be withdrawn.

Except as provided in Article 18.9, if a poll is duly demanded it shall be taken in
such manner as the chairperson directs, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

provisions of these Articles, at a general meeting, on a show of hands every
member (being an individual) present in person or by proxy or (being a corporation)
present by a duly authorised representative shall have one vote, and on a poll
every member present in person or by proxy (or, being a Corporation, present by
a duly authorised répresentative), shall have one vote for each share of which he
is the holder.

The chairperson shall have a second or casting vote.

Person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders; and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

Proxies of Members
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20.2

20.3

20.4

20.5

20.6

20.7

21

22

same right as the member to speak at the meeting.
A proxy need not themselves be a member of the Company.

An instrument appointing a proxy shall be in writing, executed by or on behalf of
the appointor or of hig attorney duly authorised in writing, or, if the appointor is a
corporation, either under seal, or under the hand of an officer or attorney duly
authorised.

form as the directors or the Secretary may approve, and the directors may at their
discretion treat a faxed or other machine-made copy of an instrument in any such
form as an original copy of the instrument,

The instrument of proxy shall, unless the contrary is stated in it, be valid for any
adjournment of the meeting as well as for the meeting to which it relates, and shall

be deemed to include authority to vote as the proxy thinks fit on any amendment
of a resolution put to the meeting for which it is given.

The:

(a) instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority (certified by a Notary Public
of any country or in any other manner approved by the directors): and

(b) instrument terminating a proxy,

shall be delivered to the registered office, or to some other place or to some person

specified or agreed by the directors or specified for that purpose in the notice
convening the meeting, not less than the hours specified in the notice before the

The instrument appoainting a proxy shall be deemed to confer authority to demand
or join in demanding a poll.

Corporations acting by Representatives at Meetings

powers on behalf of the corporation which he represents as that corporation coulg
exercise if it were an individual member of the Company.

Communication of Termination of Proxy and Removal of Corporate
Representative
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Unless an instrument terminating a proxy or removing the authority of a
representative of a corporation is communicated to the Company in accordance
with Article 20.6, a vote given in accordance with the terms of an instrument of
proxy, or poll demanded by proxy, or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous termination before the
commencement of the meeting or adjourned meeting at which the proxy is used.

Members’ Resolutions in Writing

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which
he was present shall have effect as if it had been passed at a general meeting duly
convened and held, and may consist of several instruments (or counterparts) in
the like form each executed by or on behalf of one or more members.

DIRECTORS

24

241

242

24.3

244

25

25.1

Directors' General Authority and Powers

Subject to the provisions of the Act, the Memorandum of Association of the
Company and these Articles and to any directions given by special resolution, the
directors are responsible for the management of the Company's business, for
which purpose they may exercise all the powers of the Company. No alteration of
the Memorandum of Association or these Articles and no such directions shall
invalidate any prior act of the directors which would otherwise have been valid.
The powers given by this Article shall not be limited by any special power given to
the directors by these Articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the directors.

The directors may exercise all the powers of the Company to borrow money, and
to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any
third party.

The Company may exercise the powers conferred upon the Company by sections
124 to 127 of the Act with regard to the keeping of a branch register, and the
directors may (subject to the provisions of those sections) make and vary such
regulations as they may think fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company, shall be sighed,

drawn accepted, endorsed, or otherwise executed in such manner as the directors
shall from time to time by resolution determine.

Directors’ Rights to Delegate

Subject to these Articles, the directors may delegate any of the powers which are
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25.2

26

27

28

28.1

28.2

29

29.1

29.2

conferred on them under these Articles:
(a) to such person orto a committee of such persons;

(b) by such means {including by power of attorney);

(c) to such an extent (including authority for an attorney or agent to delegate all or
any of his power):

(d) in relation to such matter or territories; and
(e) on such terms and conditions,

as they think fit.

The directors may also revoke any delegation in whole or part, or alter its terms
and conditions.

Number of Directors

Unless otherwise determined by ordinary resolution, the number of directors shall
not be subject to any maximum but shali be not less than two.

Share Qualification of Directors

No shareholding qualification for directors shall be required.
Appointment of Directors

The first directors shall be:
(a) Cheryl Mills; and
(b) Jean-Louis Warnholz.

Any person who is willing to act as a director, and is permitted by law to do so, may
be appointed to be a director

(a) by an ordinary resolution of the members; or

(b) by a decision of the directors.

Vacation of Office & Retirement

Any director may at any time be removed from office by the holders of a majority
of the shares.

Any director who is an employee of the Company and who ceases to be an

employee shall automatically be removed from office from the date his employment
ceases.
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29.3 A director shall vacate his office as director if he:

29.4

30

30.1

30.2

31

31.1

31.2

31.3

(a) ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director:

(b) becomes bankrupt or makes any arrangement or composition with his creditors
generally;

(c) becomes of unsound mind;

(d) resigns his office by notice in writing to the Company; or

(e) shall for more than six consecutive months have been absent (without
permission of the directors) from meetings of the directors held during that
period and the directors resolve that his office be vacated.

The directors shall not be subject to retirement by rotation.

Chairperson

The directors may appoint one of their number to be the chairperson of the board
of directors and determine the period of which he is to hold office. Unless he is
unwilling to do so, the director So appointed shall preside at every meeting of
directors as which he is present. If no such chairperson is appointed, or if the
chairperson so appointed is unwilling to preside, or if at any meeting the

The chairperson will be Cheryl Mills. The chairperson will have a second or casting
vote in the event of a tie.

Directors’ Remuneration

The directors may appoint one or more of their number to the office of managing
director or to any other executive office under the Company and may enter into an
agreement or arrangement with any director for his employment by the Company
or for the provision by him of any services outside the scope of the ordinary duties

Subject to 31.1 and 31.3, the remuneration of the directors in general shall be
determined by ordinary resolution of the Company and, unless the resolution
otherwise provides, such remuneration shall be deemed to accrue from day to day.

a director, may be paid such extra remuneration by way of salary, commission or
otherwise or may receive such other benefits as the directors may determine.
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31.4

31.5

32

32.1

32.2

32.3

32.4

The directors may also be paid all travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the directors or any

Directors’ Interests and Disclosure of Information

A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall declare the
nature of his interest at a meeting of the directors in accordance with section 209

of the Act.

Subject to the provisions for the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested:
(b) may be a director or other officer of, or employed by, or a party to any

Provided that nothing herein contained shall authorise a director or his firm to act
as auditor to the Company.

For the purposes of Articles 32.1 and 32.2:

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
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ALTERNATE DIRECTORS

33 Appointment of Alternate Directors

33.1  Any director (other than an alternate director) may in signed writing, appoint any
person (whether or not a director) to be an alternate director and may remove from
office an alternate director appointed by him provided they notify the company in
writing.

33.2 Inthese Articles, where the context so permits, the term director shall include an
alternate director appointed by a director

33.3 The appointment of an alternate director shall terminate, or determine, on the

happening of any event which if he were a director would cause him to vacate such
office or if the director of whom he is the alternate ceases to be a director.

34 Alternate Directors’ Attendance At, and Notice of, Meetings

341 An altemnate director shall be entitled to receive notice of all meetings of the
directors and of all meet i i i

34.2 A resolution signed by an alternate director need not also be signed by his
appointor and, if it is signed by his appointor, it need not be signed by the alternate
director in that capacity.

35 Alternate Directors’ Remuneration

An alternate director may be paid expenses and shall be entitled to be indemnifieg

MEETINGS AND PROCEEDINGS OF DIRECTORS

36 Proceedings of Directors

36.1 Subject as provided in these Articles, the directors may meet together for the
dispatch of business, adjourn and otherwise regulate their meetings as they think
fit, except that the quorum necessary for a meeting of the directors may be fixed
by the directors, and unless so fixed shall be two directors.
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36.2

37

37.1

37.2

37.3

37.4

37.5

37.6

37.7

38

The continuing directors Mmay act notwithstanding any vacancy in their number, but,
if their number is reduced below the number fixed as the necessary quorum, the
continuing directors or director may act only for the purpose of filling vacancies or
for the purpose of calling a general meeting.

Notice of Board Meetings

A director may, and the Secretary at the request of a director shall, call a meeting
of directors.

A director whose registered address is not within Tanzania shall be entitled to have
notices sent to him as if he were a director with a registered address within
Tanzania.

Notice of a meeting of the directors shall be deemed to be properly given to a
director if it is given to him personally or by word of mouth or sent in writing
(including by email) to him at his last known address or any other address given
by him to the Company for this purpose, or by any other means authorised in
writing by the director concerned.

A director may, orally or in writing, waive notice of any meeting either prospectively
or retrospectively.

At least one days' notice of a meeting of directors shall be given to all directors
entitled to receive notice accompanied by:

(a) an agenda specifying in reasonable detail the matters to be raised at the
meeting; and
(b) copies of any papers to be discussed at the meeting.

A shorter period of notice of a meeting of directors may be given if a majority of
directors agree in writing (including by email).
Matters not on the agenda may not be raised at a meeting of directors, or business
conducted in relation to those matters, unless:

(a) thereis an agenda item for ‘Any Other Business’;

(b) all the directors present agree orally at the meeting; or

(c) all directors entitled to receive notice of the meeting agree in writing, including
by email.

Telephone Board Meetings

The directors, and any committee of the directors, shall be deemed to meet
together if, being in separate locations, they are linked by conference telephone or
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39

39.1

39.2

39.3

39.4

38.5

40

41

41.1

41.2

Voting at Board Meetings

Subject to these Articles, a decision is taken at a directors' meeting by a majority
of votes of the directors who are participating and each director participating in the
meeting has one vote.

A director shall not be counted in the quorum present at a meeting in relation to 3
resolution on which he is not entitled to vote,

Written Board Resolutions

A resolution in writing, signed by all the directors entitled to receive notice of a
meeting of the directors, or of a committee of directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors or (as the case may
be) a committee of directors duly convened and held, and may consist of several
documents (in counterpart) in the like form each signed by one or more directors.

Committees of Directors

The directors may delegate any of their powers to any committee consisting of one
or more directors; any committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on it by the directors.
Subject to any such regulations, the proceedings of a Committee with two or more
members shall be governed by the Articles regulating the proceedings of directors
so far as they are capable of applying.

All acts done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such director, or that any of
them were disqualified from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and
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was qualified and had continued to be a director and was entitled to vote.

MINUTE BOOKS

42 Books of Minutes of Meetings

The directors shall cause minutes to be made in books kept for the purpose of:
(a) all appointments of officers made by the directors:
(b) the names of the directors present at each meeting of the directors and of any
committee of the directors:
(c) all resolutions and proceedings:
(i) atall meetings of the Company:
(i) of the holders of any class of shares in the Company;
(iii) of the directors; and
(iv) of committees of directors.

SECRETARY
43 Secretary

431 The Secretary shall be appointed by the directors for such term, at such
rémuneration and upon such conditions as they may think fit: and any Secretary
SO appointed may be removed by them.

43.2 A provision of the Act or these Regulations requiring or authorising a thing to be
done by or to a director and the Secretary shall not be satisfied by its being done
by or to the same person acting both as director and as, or in place of, the

Secretary.
COMPANY SEAL
44 The Seal

(a) a director and by the Secretary; or
(b) by two directors.

ACCOUNTS AND AUDIT

45 Accounts

451  The directors shall cause proper bocks of account to be kept, in the English
language, with respect to:

(a) all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place;
(b) all sales and purchases of goods by the Company; and
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45.2

453

45.4

45.5

46

(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the state of the Company's
affairs and to explain its transactions.

The books of account shall be kept at the registered office of the Company, or,
subject to section 151 (4) of the Act, at such other place or places as the directors
think fit, and shall always be open to the inspection of the directors.

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or
authorised by the directors or by ordinary resolution of the Company.

The directors shall, in accordance with sections 153, 155 and 159 of the Act, cause
to be prepared and to be laid before the Company in general meeting such profit

In accordance with section 163 of the Act, the copy of the Company’s annual

Audit

Auditors shall be appointed and their duties regulated in accordance with sections
170 to 179 of the Act.

PROFITS & DISTRIBUTIONS

47

47.1

Capitalisation of Profits

The directors may, with the authority of an ordinary resolution of the Company,:

(a) resolve to capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts or to the credit of the profit

distributed by way of dividend (and in the same proportions), and apply such
sum either in or towards Paying up any amounts for the time being unpaid on
any shares held by such members respectively or in paying up in full in issued
shares or debentures of the Company to be allotted and distributed;
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48

48.1

48.2

48.3

48.4

48.5

48.6

48.7

(b) make such provision for the issue of fractional certificates or by payment in
cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions; and

(c) authorise any person to enter on behalf of all the members entitled thereto into
an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any shares or debentures to which
they are entitled upon such capitalisation, and any agreement made under
such authority shall be effective and binding on all such members.

Procedure for Declaring and Paying Dividends

Subject to section 180 of the Act, the Company may by ordinary resolution declare
dividends, and the directors may decide and pay interim dividends to the members
in such amounts as appear to the directors to be justified by the profits of the
Company available for distribution.

No dividend may be declared or paid unless the directors have made a
recommendation as to its amount. Such a dividend must not exceed the amount
recommended by the directors.

No dividend may be declared or paid unless it is in accordance with members'
respective rights.

The directors may, before recommending any dividend, set aside out of the profits
of the Company such sums as they think proper as a reserve or reserves which

profits of the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the Company or
be invested in such investments (other than shares of the Company) as the
directors may from time to time think fit. The directors may also, without placing
the same to reserve, carry forward and any profits which they may think prudent
not to divide.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of
assets and, where any difficult arises in regard to the distribution, the directors may
settle the same, and in particular may issue fractional certificates and fix the value
for distribution of any assets and may determine that cash payments shall be made
to any members upon the footing of the value so fixed in order to adjust the rights
of members, and may vest any assets in trustees.

Subject to Article 48.6, where a dividend, or other sum which is a distribution
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48.8

48.9

48.10

payable in respect of a share, is declared, and payable in cash, it must be paid by
transfer to a bank or building society account specified by the distribution-recipient
in writing or by any other means of payment as the directors agree with the
distribution-recipient in writing (including by email). If the distribution-recipient does

sent through the post to the address of the holder or, in the case of joint holders,
to the address of that one of the joint holders who is first named in the Register of
Members of the Company, or to such person and to such address as the holder or
joint holders may in writing direct. Every such cheque shall be made payable to
the order of the person to whom it is sent, and payment of the cheque shall be a
good discharge to the Company.

Any one of two or more joint holders may give effectual receipts for any dividends
Or moneys payable in respect of the shares held by them as joint holders.

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

Any dividend paid by cheque which has remained un-cleared by the recipient for
twelve years from the date the cheque was sent shall. if the directors so resolve,
be forfeited and cease to remain owing by the Company.

NOTICES & DOCUMENTS

49

50

51

51.1

Formalities for Signing Documents

Any requirement in these Articles for any notice, resolution or other document to
be signed by or on behalf of any person shall be deemed satisfied where the notice,
resolution or other document is received with the signature of the relevant person
reproduced thereon by means of email or facsimile copy if such signature is
confirmed by receipt of the notice, resolution or document bearing the original
signature in manuscript within 60 days of receipt of the reproduction.

Requirement for Writing for Notices
Except where stated to the contrary in these Articles, any notice to be given to or

by any person pursuant to these Articles shall be in writing. A notice calling a
meeting of directors need not be in writing.

Service of Notices

Notice may be given to a person (including a corporate) who is (or on behalf of) a
member or director of the Company:

(a) personally (including by courier);
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51.2

51.3

51.4

51.5

51.6

(b) by sending it by post (or by air mail in the case of an address for service outside
Tanzania) in a prepaid envelope addressed to the person at his address given
for notice;

(c) by leaving it at the person’s address given for notice;

(d) by email: or

(e) by any other means if authorised in writing (including by writing email) by the
member concerned.

Each member and director's address given for notice shall be the address:

(a) specified in writing (including by email) to the Secretary or directors as the
‘address for notices for that person’; or

(b) (in default of a specification under (a) above) such other address as may be
stated in the Register of Members and/or Register of Directors as the address
of the relevant person, and

such address may be within Tanzania or abroad and a member or director whose

registered address is not within Tanzania shall be entitled to have notices sent to

Any notice or other document if:

(c) given personally, shall be deemed served when delivered;

(d) sent by registered post, shall be deemed to have been served or delivered 48
hours after posting to an address in Tanzania (or five days after posting to an
address outside Tanzania);

(e) sent by fax, shall be deemed served when despatched: and

(f) sent by email, shall be deemed served when sent.

In proving such service or delivery, it shall be sufficient to prove that:

(a) the notice or document was delivered to the address given for notice,

(b) the envelope containing the notice or document was properly addressed,
stamped and put in the post: or

(¢) in the case of an email, that such the email was duly sent to a current email
address of the addressee {which may be proved by evidence of receipt by the
addressee such as: (i) an automated ‘delivered’ message from the sender's
email systems; (ii) a reply from the addressee; or (iii) unrelated emails from the
email account address sent both before and after the relevant email of notice).

A notice may be given by the Company to the joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the
share.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it,
in any manner authorised by these Articles, addressed to them by name, or by the
title of representatives of the deceased, or trustee of the bankrupt, or by any like
description, at the address, if any, supplied for this purpose by the persons
claiming to be so entitled. Until such an address has been supplied, a notice may
be given in any manner in which it might have been given if the death or bankruptcy
had not occurred.

517 A:
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(@) member present, either in person (including by corporate representative) or by
proxy, at any meeting of the Company, or of the holders of any class of shares
in the Company, and

(b) director present (personally or by alternate) at a meeting of the directors (or a
committee of the directors) or general meeting of the Company,

shall be deemed to have received notice of such meeting.

MISCELLANEOUS

52

53

Winding up

If the Company is wound up, the liquidator may, with sanction of a special
resolution of the Company and any other sanction required by the Act, divide
amongst the members in specie the whole or any part of the assets of the
Company and may, for that purpose, set such value as he deems fair upon any
property to be divided and may determine how such division shall be carried out

Indemnity to Officers

Subject to the provisions of the Act, but without prejudice to any indemnity to which
a director may otherwise be entitled, every director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection
with any application under section 481 of the Act in which relief is granted to him
by the court from liability for negligence, default breach of duty or breach of trust
in relation to the affairs of the Company.
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WE, the persons whose names and address
company, in pursuance of these Articles of A
the number of shares in the capital of the C

€s are subscribed, desire to be formed into a
ssociation, and we respectively agree to take
ompany set opposite our respective names:

Names and addresses of Number of Signatures
subscribers shares taken by
each subscriber
(Ordinary
shares of TZS LoV
1,667each) l\ﬁ“ “i)D
Name: NutriGroup Africa Holdings LLC | 99 = R?f 2
o
Address: c/o Corporate Creations IO ¢ -\gﬁ\“ .. =
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Wilmington, DE 19810 / W Q .........
United States of America Authorized Signatory
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Witness to the above signatures:
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Qualification: Advocate / Notary Public / Commissioner for Oaths
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