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THE COMPANIES ACT (NO.12 OF 2002)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MINOPEX MINING SOLUTIONS TANZANIA LIMITED

The name of the company is “Minopex Mining Solutions Tanzania Limited" (the
Company].

The registered office of the Company will be situated on the mainland of the United
Republic of Tanzania.

The objects of the Company are:

To execute all works related to operating, maintenance of process plants,
engineering services and provision of other services required for mining operations;

To supply equipment, materials or products retating to exploration, research and

exploitation of any mineral substance.

To deal with import and export of equipment, materials or products relating to

exploration, research and exploitation of any mineral subsiance.

To generally buy, sell, repair, alfer, improve, manufacture and ofherwise deal in all
kinds of products, plant and machinery. apparatus, tools, utensils hardware and
other substances, materials and things whalsoever that are capable of being used in

exploration, research and exploitation of any mineral substance

To acquire, promote, establish, maintain, conduct and run testing laboratory,
research laboratory, experimenial workshops, scientific loboratory, investigation
centres and other organisations for examination, analysis, investigations, test,
experment & research on behalf of Government, local authorities, private enfities
and general public for all kinds of materials, including ore minerals, chemicals,
metallurgical, electronic, electrical and other items of industrial, domestic or

commercial use.

To own shares in any other company for the purposes of investment or active
management;
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To give business support actlivities to any other company in which the Company
holds shares where desirable; and

Without prejudice to the above, to carry on business as a general commercial
coempany in accordance with section 7 of the Companies Act (Act No. 12 of 2002)
and thereby cany on any trade or business whatsoever.

As a general commercial company, the Company has pawer to do all such things as
are incidental or conducive to fhe carrying on of any trade or business by it, Without

limitation to the foregoing, the Company is also empowered to do the following acts:

Appointing a corporate fepresentative and exercising the voting rights in respect
of any shares the Company holds in any other company, including the
appointment of directors of such companylies).

Determining and modifying the Company’s corporate purpose in these objecis.

Establishment of new business activities by the Company, partial or complete
termination of existing business activities,

Entering into any arangements with any governments, parastatals or quthorities,
supreme, municipal, local or otherwise, that may seem conducive fo the
Company's objects or any of them. and to obiain from any such government,
parastatal or authority any contracts, rights, privleges or licenses which the
Company may think if desirable tc obtain, and to camy out, exercise and comply

with any such arangements, contracts, rights, and privileges,

Setting up and closing down branches and the creation and liquidation of
subsidiaries and joint ventures and causing the Company to be registered or
recognized in any foreign couniry and carry on its business activities in any part of
the world.

Acting as representatives, for any person, firm or company and to undertake and
perform sub-contracts. and aiso acting in the business of the Company clone orin

collaboration with or others through or by means of agents or otherwise.

Acquiring and holding shares, stocks, debentures, debenture stock, bongs,
obligations and securities issued or guaranteed by any company and debentures,
debenture stock, bondk, abligations and securities issued or guoranteed by any
government, sovereign ruler. commissioners, public body or auvtnority, supreme,
municipal, local or otherwise. To acquire any such shares, stocks. debentures,
debenture stock, bonds, obiigations or securities Dy original subscription, tender,
purchase. exchange or otherwise, and o subscribe for the same, either
conditionally or otherwise and to exercise and enforce all rights and powers
conferred by or incident to the ownership thereof.
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Purchasing, selling, fransfening, or disposing of olherwise, any or all of the
Company's holdings, in other undertakings or companies, including the take-over
of other companies.

Concluding, amending and terminating corporate agreements and agreements
under which the personal liability, management, or representation of another

company shall be taken over.

Granting, modifying and lerminating holdings in the company's assets, furmover
and/or profits, in particular in, but not limited o, the case of silent parners or

lenders who participate in the profits.

Selling, fransfering, and letting any part of the Company's undertaking.
Concluding settiements and remitting claims.

Purchasing, encumbering and selling other objects and services.

Purchasing, seling and encumbering real property, nghts equivalent to reql
property, or any other transactions serving that purpose that impose @ legal
obligation.

Concluding, entering into, amending, and lerminating agreemerits, ang granfing

and purchesing licenses, intellectual property and know-how.,

Opening accounts with any bank or banks, which shall apply even in the case
that the bank account is 1o be set up in an already exisfing business relationship
with a bank, and drawing, making, accepting. endorsing, execuling, issuing,
negotiating and discounting cheques, promissory notes, bills of exchange, bills of
lading, warrants, deposit notes, debentures, letter of credit and other negotiable
instrumenls and securities.

Conciuding, entering into, and terminating loan, debt and credit anangements;
giving or taking credit, or securities of any kind, including security for the
Company's debt and granting security for third parly debl and including by legal
and equifable mongages and charges upon the undertaking and all or any of
the property and assels {present and fulure] and the uncalled capital of the
Company or by the creation and issue on such terms ond conditions as may be
thought expedient of debentures, debeniure stock or olher securilies ol any

descriptian.

Guarantying and becoming surety for the liabiities of, the pericrmance  of
confracts and the repayment of money by, any persons whether custormers or

others having dealings with the Company or related to he Coempany or nof.



3.9.1¢9

3.9.20

3921

3.9.22

3.9.23

3.9.24

3.9.25

3.9.26

3.9.27

3.9.28

3.9.29

3.9.30

3.9.31

3.10

Granting loans, securities or credits 1o third pariies, including private persons or to
employees or customers,

Concluding, amending and terminating credit lnes, curent accounts or
acceptance credit.

Conclusion of commeodiity, fulures and/or foreign exchange transactions.
Concluding, amending, and terminating, rental or lease agreements.

Distributing any of the property of the Company among the members of the
Company in specie or in king.

Cranting of pensions and similar benefits of all kind.

Adopting redundancy programs; camying out social measures, in particular but
not imited to the foundation of benefit funds, granting of bonuses, and any other

extraordinary remuneration.

Hiring or fifing of employees, grant of wage increase or additional benefits and
contracling freelancers.

Granting and revoking signatory powers, general full powers of ottorney or
specific powers of attomey.

Filing legal claims in court with an amount in confroversy.
Constructional measures and acquisiticns in kind.

Paying all costs, charges and expenses, if any, incidental to the promotion,
formation, registration and establishment of the Company.

Doing all or any of the things mentioned herein in Tanzania or any part of the
world,

For the aveidance of doubt, the objects and powers set forth in any sub-clause of this
Clause shall not be restrictively construed, but the widest interpretatfion shali be given
thereto, and they shall not, except when the contexi expressly so fequires, be in any
way limited fo or restricteq by reference to or inference from any other object or
objects set forth in such sub-clause or from the terms of any other sub-clause or by
the name of the Company. None of such sub-clauses or the objects therein specified
or the powers thereby conferred shal be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause, out ihe Company shall have
full power to exercise all or any of the powers and to achieve or to endeavour to
achieve all or any of fhe objects conferred by and provided in any one or more of
the said sub-clouses,



The liability of the members of the Company is limited by shares.

The Company's share capital is Tanzanign shillings (TZS) Twenty Milion {20,000,000)
divided into 20,000,000 ordinary shares of 128 | each, with the rights and privileges and
conditions respectively attached fhereto as may from time to time be conferred by the
Articles of Association of the Company with powers to increase or to reduce iis capital
and to divide the share capital of the Compeny from time to time into several classes
and attach thereto such preferential, deferred, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of Association of
the Company and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may for the time being be provided by the Articies of Association of the

Company
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THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MINOPEX MINING SOLUTIONS TANZANIA LIMITED

TABLE A EXCLUDED

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

INTERPRETATION

In these Articles:

Unless the subject or context otherwise requires, the words in the first column of the

fable below shall bear the meanings set opposite to them in the second column:
WORDS MEANINGS

Act the Companies Act (Act No. 12 of 2002, Laws of Tanzania)
and every statutory modification and re-encctment thereof
for the time being in lorce.

Articles these Articles of Association as originally framed or as altered
from time to time by Special Resolution.

Directors Ilhe directors for the time being of the Company.

Ordinary Resolution  means a shareholder's resolution passed with the support of
more than 50% (fifty percent) of the voting rights exercised
on that resolutions, whether at o general meeting or by way
of written resolution.

Registered Office the registered office for the time being of the Company.
Share means an issued share in the Company.

Special Resclution means a resolution passed by o majority together holding
not less thon 75% in nominal value of the issued shares of the
Company, of such members being entitled so to do, vote in
person or, where proxies are allowed, by proxy, at a general
meating of which notice specifying the intention 1o propose
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3.3

the resolution as a special resolution has been duly given.
Secrefary the secretary of the Company from time to time.

Tanzania the Mainland of the United Republic of Tanzania.

Unless expressly provided to the contrary or inconsistent with the context:
words importing any one gender shallinclude the other two genders;
the singular shallinclude the plural and vice versa:
any reference to a section shall mean q reference to a seciion in the Act:
ony reference to an article is o reference to an article in these Articies: and

any word or expression that is defined in the Aci and is not defined in 2.1 shail

bear that statutory meaning in these Arlicles.

The headings have been inserted for convenience only and shall net be used for or
assist or offect the interpretation of these Arficles.

The words shareholder and member both mean the registered holder of o Share/s
from time to time, and they will be used interchangeably

PRIVATE COMPANY

The Coempany is a private company and accordingly:

no invitation or offer shall be made to the public {whether for cash or otherwise) to
subscribe for any shares in or debentures of the Company, nor shall the Company
allot or agree to aliot (whether for cash ar otherwise) any shares in or gebentures of
the Company with a view o all or any of the those shares or debentures being
offered for sale to the public:

the tfransferability of the Shares is limited in the manner provided in these Aricles; and

the number of members of the company shall be limited to 59 {fifiy), not including
persons who are in the employment of ihe company and persons who having been
formerly in the employment of the company, were while in that employment, and
have continved after the determination of that employment to be. members of the
Company. Where two or more persons hold one or more shares in o company jaintly,

they shall, for the purposes of these Articles, be treatec ns a single member.

The company shall not have power 10 issue share wamrants to bearer
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SHARE CAPITAL

The initial authorised share capital of the Company is Tanzanian shilings (TZS) Twenty
Million (20,000.000} divided into 20,000.000 ordinary shares of TZS 1 each.

The Directors may allot, issue and grant options over, any relevant securities of the
Company, including Shares, to such persons and generally on such ferms and conditions
as the Directors think proper, subject to:

the number of shares to be issued is within the cuthorised share capital, as set oul in

article 4, or as subsequently increased by Special Resolution:
an Ordinary Resolution being passed authorising such action; and
any mandatory requirements of the Act as applicable.

The Company may from time to time by Special Resolution:

increase its share capital by the creation of new shares, such new capital to be of
such amount ond to be divided info shares of such respective amounts and to carry
such preferential, deferred or other special rights (if any), or to be subject to such
condltions or restrictions (if any). in regard to dividend, return of capital, vofing or
otherwise, as may be so resolved; or

reduce its share copital or any capital redemption reserve or share premium account
in any manner authorised and subject to any conditions prescribed by the Act; or

repurchase or redeem Shares, subject to the provisions of section 61 of the Act and
provided that such Shares are issued upon the terms thal they are or, ot fhe option of
the Company, are liable to be, redeemed on such terms and in such manner as the
Company may have by Ordinary resolution determined before issue; or

make a payment in respect of any such redemption or purchase of any of its own
Shares otherwise than out of distributable profits of the Company or the proceeds of
a fresh issue of Shares.



Except so far as otherwise provided by or pursuant o these Articles or by the éondifions
of issue, any new share capital shall be considered as part of the original share capital
of the Company and shall be subject fo the same provisions as the criginal share
capital.

INCREASE OF CAPITAL

The Company may from time to time by Special Resolution increase the autherised
share capital by such sums, to be divided into shares of such amount, as the resolution
shall prescribe. The existing members shall have the first option 1o subscribe into any
increase in the capital of the Company:.

The Company, by the special resolution increasing the capital may direct thail the new
shares or any of them be offered in the instance either at par or af a premium or
(subject to the provisions of the Act any agreement between the members from time 1o
time) at o discount to all the holders for the time being of shares of any class or classes in
proportion to the number of such shares held by them respectively or may make any
other provisions as 1o the issue of the new shares, In default of any such direction the
new share shall be at the disposal of the Board, which may ofler, allot, grant options

over or otherwise dispose of them to such persons and on such terms as at shall think fit.
SHARE CERTIFICATES

Every member shall be entitled to a share certificate evidencing its shareholding within
fwo months after allotment or lodgement of transfer or within such other period s the
conditions of issue shall provide. The company shall not be bound to issue more than
one certificate to each of the joint holders, and delivery of such certificate to any one of
them shall be sufficient delivery to all.

If any such share cerificate is defaced, worn out. destroyed or lost, it may be renewed
on such evidence being produced, as the directors shalf require, and in case of wearing
out or defacement on delivery of the old certilicate and in case of destruction or loss on
execution of such indemnity. In case of destruction or loss the member to wham such
renewed certificate is given shall also bear ang pay fo the company qll expensas
incidental to the investigation by the company of such destruction or joss and to such
indemnity.

PROHIBITION IN DEALING WITH COMPANY SHARES

The company shall not be give, whether directly or indirectly, and whether by means of
a loan, guarantee, the provision of security or otherwise, any financial assistance for the
purpose of orin connection with a purchase or subscription made or fo be made by any
person of or for any shares in the company, or. where the company is o subsidiary
company, in its holding compony nor shall the company make a toan for any purpose

whatscever on the security of its own shares or shares or shares of its holding company (it

Il



any) but nothing in this Article shall prohibit transcictions mentioned in the provision to
section 57(1)of the Act

LIEN

The Company shall have a lien on every Share {ofher than a fully paid Share) regislerea
in the name of a member, whether solely or jointly with others, for al moneys, whether
presently payable or not, due by such member or his esiate, either alone or jointly with
any other person, to the Company but the board of Directors may at any fime declare
any Share fo be wholly or in part exempl from the provisions of this article. The

Company’s lien on a Share shail extend to all dividends poyabie thereon.

The Compeany may sell. in such manner as the board of Directors may determine, any
Share on which the Company has a lien but no sale shall be made unless o sum in
respect of which the len exisis is presently payable and not before ihe expiration of
fourteen days after g notice in wriling, stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in default, shall have been
given to the holder for the fime being of the Share or to the person entitled by reason of
his deoth or bankruptey 1o the Share.

To give effect to any such sale, the board of Directors may authorise any person to
fransfer the Share sold to the purchaser thereof. The purchaser shall be registered as the
holder of the Share and he shall not be bound to see to the application of the purchase
maney nor shall his title to the Share be affected by any imegularity or invalidity in the
proceedings in reference to the sale.

The net proceeds of any such sale, after payment of the cost of such sale, shall be
applied in or towards payment or satisfoction of the debt or liability in respect whereof
the lien exists so far as the same is presently payable and any residue shall {subject fo g
like lien for debts or fabilities not presently payable as existed upon fhe Share prior to the
sale} be paid to the person entitled 1o the Share at the time of the sale.

CALLS ON SHARES

e board of Directors may. from time to time, make calls uvpon the members in respect
of any moneys unpaid on their Shares subject 1o provisions of these Articles and the
conditions of allotment thereof. each member shall, subject to the Company giving to
him af least fourteen days' written notice specitying the deadline and bark account or
place of payment and available times for physical payment, pay to the Company in
occordance with such nofice, the amount called on his Shares. A call may be revoked
or postponed as the board of Directors may determing.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed and may, al the discretion of the Directors, be
required to be paid by instalments,
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The joint holders of a Share shali be jointly and severally liable to pay all calls in respect
thereof.

if @ sum called in respect of a Share is not paid before or on the day appointed for
Payment therecf, the person from whom the sum is due shall pay interest on the sum
from the day appointed for Payment thereof 1o the time of actual payment or forfeiture
of the Share at such rate, not exceeding fifteen per cent per annum, as the boarg of
Girectors may determine bul the board of Directors may waive payment of such inferest
wholly or in part.

The board of Directors may differentiate between the holders of unpdid or partly paig
Shares as ta the amount of calls to be paid, or whether any call shall be made, and the
deadlines and times of payment.

The boord of Directors may, if it thinks fi, receive from any member willing to advance
the same, all or any part of the moneys uncalled and unpaid upon any Shares held by

hirm and upon all or any of the moneys so advanced may, until the same would, but for

the Directors, executed by both the transferor (or g person authorised on jts behalf) ang
the transferee {or a person authorised on its tehalf), to be delivered to the Company
and/or the Directors,

A person shall be deemed fo remain the nolder of g Share until the name of the

transferee is entered in Ihe register of members in respect thereof by the Directors.

entered into between the shoreholders of the company, the directors shall be entitled in
their own discretion, to refuse to register a transier of shares te any person whom in its
opinion is undesirable to the interests of the Company to admit 1o membership. No
fransfer of shares shall be registered if by reason thereof the number of members would
exceed the limit hereinbefore prescribed, Acceptance or refusal to register o transfer will
be by simple majority of the Directors save for the veto powers herepy being conferred
to any of the first directors of the Company, Proviced that the power of velo cannot be
exercised in the case of fransmission of shares.

The Directors may refuse to register g fransfer of o share(s) that o company hos lien,

Subject to the provisions of any agreement between the Members from fime 1o time, no

Member shall be entitled 1o transter any of its shares unless such Mernber (the Offeror)

13
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first offers (the Offer)to sell those shares he is seeking fo transfer to the other Members
(the Offeree),

The Offer shall:

be in wiiting and shall be delivered by the Offeror to the Offeree at his address
registered with the Company with a copy to the Secretary;

be irevocable and open for acceptance by the Offeree for g period of thirty (30)
days following the date of receipt of the Offer by the Offeree:

it an offer for the Offer Shares has been made by a bona fide thirg parfy to the
Offeror, be accompanied by o true and complete copy of any such offer; end

case where the bona fide third party is acting in the Capacity of agent, the name of
his ultimate principal;

in all ather cases apart from those referred to in article 28.3, stipulate a cash price at
which the Offeror s prepared to sell the Offer Shares and which shal] be payable free
of set-off or other deduction against delivery of the cerificates in respect of the Offer
Shares in negotiable form to the Offeree or its nominee; and

not be subject to any other term or condition excep! that wnole {and not a part
only) of the Offer must be accepted.

Inthe event that the Offeris accepted By more than one of the Offerees, the right of first
refusal mentioned above shall be deemed o be proportionate to each Offeree's

entitled, within twenty (20) days after being notified by the Offeror that any Offeree has
not accepted the Offer, to accept the whole (and not any part) of the Offer in respect
of the Offer Shares not aoccepted by any Offeree at the same price and on the same
terms os stated in the original Offer.

If the whole of the Offer (and not part only) is not accepted by the Offeree within the
period referred in arficle 28.2 {as extended, if necessary. pursuant to article 29). then the
Offeror shall, subject to article -below, be enlitled, within thirty (30) days affer such non-
dcceptance, to sell ang transfer all {bui not g part only} of the Offer Shares to a bong
fide purchaser (and, where article 28.3 s applicable 1o the bona fide third party reterrad
to therein) {the Third Porty) ot a price not lower and on terms and condifions not more
favourable to that Third Party than those at which the Offeree was entitled to purchase
the Offer Shares in terms of the Offer, Should the Offeror nof sel| all the Offer Shares within
such thirty (30 day period, then articles 28-30 inclusive shall apply de novo.

Where any member holding less than fitty percent (50%} of the issued shere capital in
the Company fransfers his shares in 1he Company to any third party as permited in the

14
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Aricles and/or any shareholders agreement entered into between the shareholders of
the company, any members holding, alene or together, more than filty percent (50%) of
the issued share capital in the Company shall be required fo approve the identity of the
tfransferee, which approval shall not be unreasonably withheld.

TRANSMISSION OF SHARES

In the case of the death of @ member. the survivors or survivor, where the deceased was
@ joint halder, and 1he execvtors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only perscns recognised by the Company as having
any fitle to his Shares: provided that nothing herein contained shall release the estate of
a deceased member from any liability in respect of any Share solely or Jointly held by
him.

Any person becoming enfitled to o Share in consequence of the death or bankruptcy of
a member shall, upon such evidence being produced as may from time to time be
required by the board of Directors, have the right either 1o be registered as a member in
respect of the Share or, instead of being registered himself, to make such trainsfer of the
Share as the deceased or bankrupi person could have made, and subject to the
powers of such person provided by law. but the board of Directors shali, in either case,
have the same right 1o refuse or suspend registration in accordance with these Articles
and the provisions of any agreement between the Members from time to time, as it
would have hed in the case of a transfer of the Share by the deceased or bankrupt
person had they still been alive or not bankrupt.

A person becoming entitled to o Share by reason of the death or bankruptey of the
holder shall be entitled to the same dividends and other advantages to which he would
be entitled if he were he registered holder of the Share except that ne shall not, before
being registered as the holder of the Share, he entitled in respect of it to exercise any
right conferred by membership in relation to general meelings of the Company. The
board of Directors may. at any fime, give notice requiring any such person to elect
either to be registered himself or fo transfer the Share and, if the notice is not complied
with within three monihs after the daie of service thereol, the board of Cirectors may,
thereafter, withholg Ppayment of all dividends and other moneys payable in respect of
the Share until compliance with the notice has been effectad.

FORFEITURE OF SHARES

If @ member fails lo pay any call or instalment of o call on the day appointed tor
payment thereof pursuant to article i7, the board of Directors may, ot any time
thereafter while any part of such call or instalment remains unpaid, serve g nolice on
him requiring payment of so much of the call or instalrment as is unpald together with
any interest which may have accrued and all expenses thot moy have been incurmed by
the Company by reason of such non-poyment,

15
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41,

The notice shall specify a date, {not less than fourteen days from the date of service of
the notice}, on or before which and the place or bank account where the payment
required by the notice is to be made and shall state that, in the event of non-payment
at or before the time and at the place appointed, the Share(s} in respect of which such

call was made or instalment is payable will be liable to he forfeited.

If the requirements of any such nolice are not complied with, any Shares in respect of
which such nofice has been given may, at cny time after the date specified therein,
before the payment required by the notice has been made, be forfeiteg by a resolution
of the board of Directors to that effect Such forfeiture shall include all dividends

declared in fespect of the forfeitecs Shores and not actually paid before the forfeiiure

When any Shares have been fodeited, notice of the forfeiture shall promptly be given 1o
the holder of the Shares or. as the case may be, to the person entilled 1o the Shares by
reason of the death or bankrupicy of the holder but no forfeiture shall be invalidoted by
any emission or neglect fo give such notice as aforesaid.

Forfelled Shares shall be deemed Io be the property of the Company and may be sold,
ie-allofted, cancelled or otherwise disposed of upon such terms and in such manner as
the board of Directors may think fit byt at any time before a sale, ‘e-allotment,
cancellation or other disposition, the farfeiture may be cancelled on such terms gs Ihe
board of Directors may determine

A person whose Shares have been forfeited shall ceose 1o be a member in respect of
the forfeited Shores but shal, notwithstanding, remain liable to pay 1o the Cornpany all
maoneys which, ot the date of tofeiture, were presently payable by him to the Company
in respect of the Shares (other than the Lnpoid nominal value of the Shures) together
with interest thereon, from and including the date of forfeiture to anc ncliding the dote
of payment, at such rate, not exceeding fifteen per cent per annum, as the board of
Directors may determine.

A statutory declaration thot the declarant is o Director, or the Secretary of the Company
and that Sheres have been duly forfeited on ¢ aaie stoted in the deciaration shall e
conclusive evidence of the facts staled therein as agoinst all persons claiming lo be
entitled to the Shares. The Compaony may receive the consideration, if any. given an the
sale. re-allotment or disposition of the Shares and. in the case of sale, may appoint same
person to execute a transter thereof to the purchaser wha, or. as Ihe case may be, the
Ferson to wham the Shares are re-ailoted or otherwise disposed of shall be registered as
the holder thereof and shall not be bound Io see lo the cpplication of the consideration
(it any} and whase title to the Shares shail not be affected by any imegularity o invelidity
in the proceedings in reference to the forfeiture. sale, re-allotment or other cisposition of
the Shares.



42,

43.

44,

45,

46,

47

48.

GENERAL MEETINGS

the notices calling it. Not more than fifteen months shall elapse between the date of
one annual genergl meeting of the Company and that of the next. So long as the
Company holds its first annual general meeting  within eighteen months of jis
incorpororion, it need not hold it in the vear of its incorporation orin the Iollowing year.
Annual and other general meetings shai| be held of such times and places as the Boarg
shall appoint.

generaf meetings.

The Directors may, whenever they think fit, or upon requisition by members holding not
less than ore tenth of the issued capilal of the Company vpon which ali eqlls of other
sums then due have been paid forthwith Proceed to convene an extraordinary generql
meeting.

which jt is given}, or such lessor period as may be permitteq by the Act. The notice shall
specify the place, the date ang the time of such general meeting and, in case of
special business, the nature of that business ang shalt be given, in the manner
mentioned in these Articles Or any such other manner, if any, as may be prescribed by
the Company in general meeting, 1o such persons as are, under these Arficles, entitled
to receive such nofices from the Company; provided that g meefing may be called by

All business shayjl be deemed special that s fransacted qj an Extroordincry Generq|
Meeting with the exception of the decleration ang sanctioning of o dividend, the
consideration of accounts, balance sheet and the ordinary report of the directors and
auditors, the election of directors ang any other officers in the place of those retiing by
rotation, and the appointment ang fixing of the 'emuneration of the auditors.

No business shall be transacteqg at any general meeting unless g Querum is present
when: (i} the meeting proceeds 1o business; (i) each time g resolulion is Considered ang
voted upon. save as olherwise provided by these articles, or any agreement between
the members from time 1o lime, two mempers present in person, by proxy or by atterney

or. in lhe case of o Corporation, shall be deemed fo be Personally present if represenieo
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49,

50.

52.

53,

54,

S5,

If within 30 (thirty) minutes from the time appointed for the holding of g general meeting
a quorum is not present, the meeting shall stang adjourned to the same day in the next

be chairman of the meeting.

Al general meetings a resolytion pul to the vote of the meeling shall be decided on g

show of hands unless (before the declaration of the result of the show of hands) a poli is

meeting at which the pell was demanded.

In case of an equality of votes, whether on a show of hands or on a poll the Chairman
of the meeting at which the show of hands takes place or at which the poll s

demonded shall be entitled to a second or casting vole.

as the Chairman of the meeting directs: not being more than fourteen {14) days from
the date of the meeting.

A demand for q oll shall not prevent the continuance of ¢ meelng for the transaction
o}

of any business other than the question on which o poll has been demanded

conference, video conference or other means of electronic Communication equipment
which cllows all persons pcrﬁcipcﬁng in the meefing to hear ang SPeck 1o each other.
Such q meeting shall be deemed to take place where the largest group of those
participating s assembled, or if there is no such group, where the cnairman of the
meeting is present.

VOTES OF MEMBERS



56.

57.

58.

59.

60,

él.

62,

63.

provided to that member by the Directors gt least three days before o generq| meeting.
Aninstrument appointing g Proxy to vote af g meeting shall be deemad to include the

exercise jf jt were an indivigual member of the Compony‘ A representative Need not
deliver evidence of such Outhorisation te the Compcny Uniess so requested (whether
before or after the general meeting).

No objection shall be raised to the Qualitication of any voter Excepl at the meefing or
adjourned meeting ot which the vole objected jo s tendered, ang every vote not
disallowed gt the meeting shall be valid.  Any objection mgde N due time shqy be
refered to fhe chairman, it any, whose decision shall be fing and conclusive.

instrument of proxy or of the Quthority under wWhich it was e€xecuted or the fransfer of the

Share in respect of which the instrument of PICxy was given, if no Intimation in writing of



64.

65,

66.

68.

69,

70.

such death, insanity, revocation or trarsfer shall hove been received by the Company
before the commencement of the meeting or adjcurned meeling or the taking of the
poll at which the instrument of proxy is used.

A vote by @ representative of o member who hos been nofified as an avthorised
representative to the Directors by lhe member appointing him shall be valid
notwithstanding the revocation of the autherity from the member or the fransfer of the
Share in respect of which the authority was given, if no intimation in wiriling of such
revocation or fransfer shall have been received by the Company before the
commencement of the meeting or adjourned meefing at which the representative
votes,

Subject to the provisions of the Act, a resolution in writing signed by all the members
{or their autherised representatives) for the time being entilled fo receive notice of,
attend and vete at general meetings, shall be as valid and effective as if the same had
teen passed at g general meeting duly convened and held. Such written resolution
may consist of several instruments in the like form each executed by or on behalf of one
or more members. For the avoidance of doubt, resclutions passed as o written resolution
whether Special Resolutions or Ordinary Resolutions, require the same percentage of

votes cast on them as they would at a general meeting.
DIRECTORS

The number of the Directors shall not be less than two and not more than five. The

names of the first directors are:
1. Jomes Andrew Hart Smith;
2. Pieter Gerhardus Oto; and
3. Avigdhor Aba Fainzilber

The Company may from time to fime by Crdinary Resolution impose, increase or reduce
@ maximum number of Directors, provided that the minimum number of Directors is
never less than the minimum number set outin article 66.

Sharecholders shall be enfifled shall be entitled to appeoint any number of Diraciors up to
the maximum number allowed under these Arficles and cny agreement between
Members from time to fime. Appointment of Directors shall be notified by written notice
o the Company and the other shareholder/s.

The Directors shall have power frorn time 1o time and at cny lime tc appoint any person
who is willing to be a Director to fill o vacancy if the number of the Directors falls below
two.

The office of a Director shall be vacated:

20



70.1

70.2

70.3

70.4

70.5

70.6

70.7

71,

72,

721

722

an order is made by a Court having jurisdiction (whether in ihe Tanzania or
elsewhers) in matters conceming mental disorder for his detention or for the
appointment of q receiver, curator bonis or other person to exercise Powers with
respect to his property or affairs;

if he absents himself from two Cconsecutive meetings of the board of Directors withou

special leave of absence from the Directors, and the Directors Pass a resolution that
he has by reason of such absence vacated his office:

if by notice in writing given fo the Company he resigns or retires his office;

if he is removed from office by the sharehclders in terms of section 193(1) of the Act;
and

in the ccse of Q@ Director appointed by g particular shareholder, that shareholder

There shall be no share Qualification for g Director.

POWERS AND puTIES OF DIRECTORS

meeting. bul subject nevertheless 1o:

these Articles, io the provisions of the Act and 1o any directions given by Special
Resolution: but

no alteration of the Articles and no such direction shall invalidote Qny prior act of the
Directors which would have been valid if such alteration hag no! been made or that
direction had not been given,



74,

75.

75.2

753

754

repayment or Payment of any such sums by mortgage or charge upon all or any of the
Property or assefs or underiaking of the Company or by the issue of debentures,
debenture stock and other securiies as they may think fit.

the minimum, then they shat be entitied only to act gs Directors for the pPURose of:
(i} filing a vacancy in terrms of article 47: or fii} coling q general meeting or Ctherwise
requesting the shareholders to fi such vacency pursuant to article 48, byt for no other
purpose.

Subject to the Provisions of the Act:

a Director notwithstanding his office may contract with, be a party 1o, o otherwise
interested in any confract or Proposed contract or arangement with the Company
orin which the company is otherwise interested ang sholl not be liaple fo account for
any profit or other benefit deriveg by him by reason of any sych matter and no such
confract, proposed confract, transaction Cr arangement shol be liable to be
avoided on the ground of any such interest or benefit: Provided that the nature and
extent of the interest of the Director be declared at a meeting of the Directors in full
compliance with section 209 of the Act:

for the PUrposes article 751, g general nofice given 1o the Directors of sVeh meeting
by a Director to the effect either that he is o member of a specifieq company or firm
and is to be regarded gs interested in any contract, fransaction or anangement
which may, after the date of the nolice, be made with that company or firm, or that

a Director may vote at g meeting of the Directors or of g committee of Directors
UPON any resolution concerning a centfract, proposed confract, trensaction or

arangement in which he hags, whether directly or indirectly, an interest or vpon any

interested ang shall not, unless otherwise agreed, be liable to account to the
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756

76,

77.

78.

74

80.

81.

82.

a Director may hoid any other office or place of profit under the Company, except
that of Auditor, in conjunction with his office of Director ang on such terms as io
remuneration and otherwise as the board of Directors shall arange: and

a Director may act by himself or his firm or through an entity in a professional or
service capacity for the Company, except as auditor of the Company, andg he or his
firm or entity shay be entitled to remuneration for services as if he were not g Director.

There shall be no rofation of directors.

lo the keeping of g branch Register and the board of Directors may, subject to the
provisions of section 125 of the Act. make and vary such regulations as it may think fit
regarding the keeping of any such branch Register.

PROCEEDINGS OF DIRECTORS

Such @ meeting shall be deemed 1o toke place where the largest group of those
poricipating s assembled, or if there 5 No such group, where the chairman of the
meeling is present.

Direcfors, the Directors nominated by a particular shareholder (the Nominoﬁng
Shareholderj shall, between them, have such number of votes as is equal to the number
of Shares held by that Nominating Shareholder: provided thot, of any meeting of
Directors at which fewer than all of the Directors appointed by g Nominating
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83.

84,

85.

86.

87.

such Nominating Shareholder if all such Directors were present,

The Secretary at the fequest of directors shall, af any time call g meeting of the
Directors,

meeting the chairman is not present within fiffeen minutes after the time appeinted for
holding the some, the Directors present may choose one of the directors to be chairman
of the meeting.

The board of Directors may form committees of its members of consisting of one or more
of its members ang others and may delegate any of its powers 1o any such committee.
Any commitiee so formed shall, in the exercise of the pawers so delegated, conform to
any regulations that may be imposed on it by the board of Directors. The meetings ang
proceedings of any committes consisting of two or more Persons shall be governed by
fhe provisions herein contained for regulating the meetings and proceedings of the
board of Directors 50 far as the same are applicable and are not superseded by any

regulations imposed by the board of Directors under this article.

The Directors shay cause proper minutes fo be made of all general meetings of the
Company and proper records to be kept of all shareholder written resolutions (and of
signatures) and also of all appointments of officers, and of the proceedings of aj
meetings of Directors ang commitiees, and of the aitendances there ai, and all business
transacted at such meetings and qlf Directors' written resclutions. All such minutes,

resolutions and records (and signatures) shall be entered in books provided for the

proceedings in agreeing lo a written resclution and until the conlrary is proved the
requirements of the Act with respect to those proceedings shall be deemed to be
complied with ang any such minutes of any such meeting, if purporting o be signed by
the chairman of sych meeting, if any, or the Secretary shall be conclusive evidence
without any further proof of the facts therein stated. An extract of any such minutes of
resolutions signed by the chairman of the board of Cirectors or Secretary sholl also be
prima facie evidence of the matters stated therein,
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a9,

?0.

91.

92,

23.

74,

95,

ALTERNATE DIRECTORS

The shareholders shall be entitleq to appoint and remove alternate directors for any
Directors appointed by them Pursvant to article 48, byt no Director shall have powers to

appoint an alternate for his role as Director,

An  alternate director appointed under article 89 shall not be entitled to any
remuneration from the Company, byt he shall be enfitled, while holding office as such,
fo receive notice of all meetings of Directors,

Such alternate director shail ceqse to be an alternate director i the Direcior o whom he
orshe is gn alternate ceqse tobe a Director,

A person who holds office only as an alternate director shall, if the Director to whom he
orshe is an clternate is not present, be taken into account in reckoning a queorum at any
meeting of the Directors orany committee of the Directors.

THE COMMON sEAL

The board of directors May adopt a Seal and provide for the safe custody of the Seq)
which shajl only be used by the authority of the board, any two directors or Committee
authorized by the board in that behalf and every instrument to which the seg) shall be
affixed shall be signed by g Director ang the Secretary or by any two Directors of by
some olher person authorized by the board for that purpose. The provisions of the Act
shall be observed.

SECRETARY

1o the extent required by the Act, the Secretary sholl be appointed by the boargd of

Directors for such ferm, at such remuneration and Upon such conditions as it may think fit
and the appointment of any Secretary may be terminated by the board of Directors,

The provisions of the Act shall be observed.
DIVIDEND PoLiCY

Subject to the Provisions of section 180 of the Act, the Compony may, in generql
meeting, declare dividends but no dividend sheyj exceed the amount recommended by
the boarg of Direciors.
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R

78.

99.

100.

101

102.

103.

104.

The board of Directors may. from time to fime. pay to the members such interim
dividends as appear fo the board of Direciors fo be justified by the profits of the
Company.

Shareholders at a general meeting shall agree on specific circumstances when dividend
may be payable.

No dividend shall be paid otherwise than out of distributable profits.

Where any asset, business or property is bought by the Company as from a past date
(whelher such date be before or afier the incorporation of the Company) upon the
lerms and the Company shall as from that date take the profits and bear the losses
thereof, such profits or losses as the case maybe shall at the discreiion of the Board, be
credited or debited wholly or in part to revenue account, and in that case the amount
so crediled or debited shall for the purpose of ascertaining the funds available for
dividends. be treated as profit or loss arising from the business of the Compeny and
available for dividend accordingly. If any shares or securities are purchased cum
dividend or interest such dividend or interest when paid may at the discretion of the
Direclors be treated as revenue and it shall not be obligatory 10 capitalize the same or
any part thereof.

Subject to the rights of any persans entitied 1o Shares with special rights os to dividends,
all dividends shall be declared and apportioned and paid to the members pro rata
according o the Shares held by them respectively during any portion or portions of the
period in respect of which the dividend is paid, and shall not be dependent on the
amounts paid up on the Shares in respect whereof 1he dividends are declared; provided
that, if any Share be issued on terms providing that it shall rank for dividend as from o
parlicular date, such Share shall rank for dividend accordingly.

The board of Directors may deduct from any dividend paycble on a Share any sums of
money presently payable, by the person to whom the dividend is payable, to the
Company on account of calls or otherwise.

The board of Directors may retain ony dividend or other money payable on or in
respect of a Share on which the Company has a lien and may apply the same in or
towards satisfaction of the debits, abilities or engagements in respect of which the lien
exists,

No dividend shall bear interest against the Company.

With the sanction ot a general meeting, any dividend may be paid wholly or in part by
the distribution of specific assets and. in particuler, of paid-up shares or debeniures of
any other company or in any one or more of such ways. Where any difficulty arises in
regard to such distribution, the board of Directors may settle the some as it deems

expedient, but may not issue froctional certificates, and may fix Ihe value for distribution
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106,

107.

108,

Articles) or, in the case of joint holders, addressed 1o the holder whose name stands first
on the register of members jn respect of the Shares: or [B) by teleg!cphic fransfer g such
bank account jn ANy country o the holder of Shares {or, in the Case of joint holders, the

notify the Compony from time fo time. Every such cheque or felegrophfc fransfer shall,
uniess the holder Otherwise directs, he made poyabie 1o the order of the regislerec
holder or, in the Case of joint holders, 1o "he order f the holder Whose narmes stands firg

The board of Directors may. before recommending any dividend, set Ciide out of the
profits of the Compony sUch sum gs it thinks Proper gs o reserve whicp shall, qf the

Any unciaimeqg dividends may be paig by the Directors Into an unclaimed divideng
Qccount, pyr such Payment shqf not Constitute the Compony a frustee in respect
tnerecf, Any divideng Unclaimed after g Eeriod of twelve Years from the date of
declaration of such divideng shal be forfeiteq ond shall rever to the Compony

CAPHALISAHON OF PROFTS

The Compcny in gcenergl meeting Mmay. upon the reccmmeno’aﬁon of the board of
Directars, resolve that s desirgble fo Capitalise any part of the amount for the time
being flanding 1o the credit of any of ihe Comocny's reserve Qaccounts or of any share
Eremium SCcount or the profit ang loss account or otherwise available for distribution
and, accordingly, thet SUCh sum be set free for distribution amongst the members whe
Would have been entitled therelo if distributed DY way of dividend and in the same
Droporrions, on condition that the same be not paid in cash but bya Gpplied eithe, n or
towargs Paying up any amounts for the time being Unpaid on any shoras held by such



109,

110.

111

2.

Whenever such G resolution as aloresaid shay have been Passed. the boarg of Directors
shall make o such Qppropriations ang Gppilications of the undivided profits, dllotmenis
and issues of fully paig shares, income nofes or debentures, as may be requireq therety

think fit for the case of shares or debentures which wouid otherwise be distributable in

ACCOUNTS

The Directors shall cayse accounting records to pe kept in Qccordance with the
Provisions of the Act,

The Directors shall from time o time determine whether angd to what extent gng at what
fimes ang places ang under what conditions or regulations the daccounting records of
the Compeny, or any of them, shall be cpen 1o the inspection of members, and ng
member (other than an officer of the Cornpcmy} shall have any right of inspeciing any
of the accounting records of the Company except os confered by the Act Quthorised

Gccounting records shall at gy fimes be open to inspection by the officers of the
Company,
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4. 1o the extent fequired by the Act, the anhual accounts of the Company shajl pe

5. The OPpointmen;. POWers, rights féMuneration gngy duties of the auditors shall be

6. Any notice tg pg given pursyany to these Arficles sha) pe in writing and may be served
Oy the Company YPon any Member githe, Personafly linchiding by courier) of oy
sending it vig electronie fransmission, including emgi; o through the post in o Plitpaid

117, Any notice or Other document. if servay Orsent to Members:

17,1 Personayly, By hang o Courier, shay De serveq when leff qf fhe acidress of the

117.2 by post, shall be deemeq 1o have beep served of delivered at ihe expiration of 48



a prepaid cover addressed to him by name or by the tilie of representative or trustee of
such deceased or bankrupt member or any like description at the address supplied for
the purpose by the person claiming to be so entitled or by giving the notice in the
manner in which the same would have been given if the decth or bonkrupfcy had not
occumed.

120, Subject to article 114, any nofice or document may be served on the Company by:
120.1 delivery by hand or registered courier at the Registered Office:

120.2 delivery by hand or registered courer to the registered office address of the
Secrefary: or

120.3 delivery by email to such emgijl address as the board of Directors may resolve, or in
defaull of such resolution the Secrelary may select, provided that such email address
has been notified to the members,

121, Any notice or other document, if served or sent to the Cempany;

121 personally, by hand or courier, shall be served when [eH at the address of the
Company or Secretary described in article 116;

1212 by post, shall be deemed to have been served of delivered at the expiratian of 48

[forry-eighr] hours from the fime when the envelope containing the same was
pPosted; or

demonstrate that fhe sender has received g delivery receipt or reply to the email
and, in default of 1his at the expiration of 4 {four) hours after being sent.

122, Unless earlier acknowledged by the reciplent, if persongl or deemed service under
arficles 117 or 12 above would occur outside of normal working hours {being 08:00
hours fo 18:00 hours in the country of receipt on g day which is not o Saturday or Sunday
or public holiday in the country of receipt), service woulg be deemed to occur at 08:00
hours in the couniry of receipt on lhe next day which is not g Saturday or Sunday or
public holiday in the country of receipt,

INDEMNITY

123, Subject 1o the provisions of the Act, including sectlion 214 of the Act. every Director,

incured by him in the Proper execution ang discharge of his duties or in relation theretq.
No Directors, Secretary or other officers of the Company shall be lioble for the acts,

receipts, neglects or defaults of any pther Director, Secretary or officer, or for joining in
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124,

125,

a
Compcny through the insufﬁciency or deficiency of title to any property acquired py
order of the Directors for of on behalf of the Company, or for the fnsufﬁciency or
deﬁciency Or any security in or YPon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bankruptcy, fnsolvency or tortious
act of any person with whom any moneys, securities or effects shall be deposited, or for

1o the execution of the duties of his office or in relation thereto, unless the same happen
through his own dishonesty or gross negligence.

WINDING yp

The liquidator may. with the sanction of a special resolution of the Company, divide
amongst the members, in specie or in kind, the whole or any part of the assets of the
Company (whether they shall consist of Property of the same king Ornot) as provided in
the special resolution and may, for such PUrRose, sef such value as he deems fair upcn
any property to pe divided as aforesaid, The liquidator may. with the like ianction, vest
the whole or any part of such asseis in trustees upon such trusts for the benefit of the
members as the liquidator, with the like sanction, shall think fit but so that no member
shall be compelled o daccept any shares or other securities whereupon there is any
liability.
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formed into a company in pursuancs of his Memorandum of Association and we I'BSDGC\ \ 3 4z
agree to take the number of shares in the capital of the Company set opposite our respective
names

Names and postal address of | Number of shares faken ' Signature of subscribi

| subscribers | by eucll subscriber L B
|
1. Dra Minopex Holdings Ply Ltd 16,000,000 shares | atr e o
Level 8 | /’/f -
256 Adeloids Terrace | f/;,,n/ g
Perth | Signatwe: /A
Austraiia ‘ Name: f\ﬁﬁﬂé@-’ NW‘
i Title: Director
| ‘! Signature: ~——— !
| Name: Qe @Jeien !
| | Title:Director/Germpery-
' Sacretary
I T I e
| 2. Avigthor Aba Fainzilber 4,000,000 shares Signature; _’1‘9_’5’:1_
Plot number 1888 "W 6 *
| Bongoyo road
| QOysterbay '
Kinondoni district
Dar es Salaam
Tanzania [
. J [
|
—— |
Total number of shares taken: 20,000,000 shares ‘
—— ! - L — ———— s !

Datedthis_ LD dayot_ Qctob®( . 2050

WITNESS to the above signatures:

Signature: __Né‘i“‘v%

Names in Full P on a7 RDOUN

Address: P0.8ox 20284
Hegadte |

Quadlification: Notary Public/Commissioner for Oaths



