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THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

FACENY COMPANY LIMITED

The name of the company is PACENY COMPANY LIMITED.,

The Regivtered OMice of the company will be situated in TANZANIA,

The purpese of which the company is csiablished s to curry on business as the
generel Commerciul Company Parsuant to Section 7 of the Company Act M. 12
of 20025 urd mere purticularly the abject for whizh the Company is esmblished
Abe:-

To engage in il seed cullivation

Lo carry on business of seed oil processin . this is dome by deriving the edible seed
il tram the mesocarp of the fruil of the ail sesd 2nd faintaining the high quality
ofa good price Rir the consumors,
Ta engage in by processing of other palm ol by products such as snap and ssed
cakes.

I enguge in purchase of ol puim fruits from small kolders palm vil fermears so as
toensure the market of their products this include Maize, sova beans, eroundnuts,
spnflower, g,
Toengage in provision uf knowledpe to the scciety on the advantazes of nil seeds
in the society st economical level so 85 td Inerease produstion,

Ta Bstablish ar sequire and carmy oo offices, trading stations, factories. steres and
depots in Tanzania or clsawhere, and 1o purchaze oil =eeds for Progessing into
edible oils and ather by produsts, and inprove the business, in the United

Bepublic OF Tanzania or elsewhare,
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To carry on the business of traders, exports, whilesalers, retailers, distibutors,
manulactures wgent and pepresentatives” cotnmission Agents, decreed BECATS,
franchise hnlder, acticneers, brokers and o buy sell hire barer, pledse,
exchange, trade, and deal, in goods, produce, amicles And merchandise of all kinds
and description,

T construct, muintain, improve. work, contrel and manage any Hotels, lodges,
malels, clubs, game, camp, restsurants, cafes, eating houses, snacks bars, inns bars.
cincmas, theaters, place of smusements, Lume. Game meat Convenience which the
company may think directly conducive To the ehisets of the company and o Ny
uther business which in the opinion OF the [Hrectaes 15 profitble of enhancing the
peefits of the Company:

e sell, lease let meorgope or otherwise dispese of the lands, houses, buildings,
and ather property of the com pany,

Lo undertake or direct the management of the property, buildings, [ands, wnd
Estates (of any teneee or kind) ot aty persans, whether uf the Company Grnot, e
cEpacity af steward or receivers or otheryise.

Tir esablish or acquire and carry ¢ effices, trading stalions, stores and depots in
Tanzania or elsewhere, und 1w purciiase, lesse or otherwize ACqUIre, cacryom
deveinp and improve any Business, or real or personial properly in the United
Republic of Tannia or any undivided or other interest whatscever thete in
respectively.

o borraow or raise money or securs the parment of money by the fssue of or LT
bends, debentures, dehenture stock, bills of exchange, promissory notes, or ather
nhligations ar securities of the company, or by morlgage, or charge of all or an
perty of the property or rights of the Company. includiog its uncalled eapital, o by
sub-mortgage of or sub-charge upon any skacks securitics or propety mortgage to
or charged in favars of the Unmpeny. Any such muorleags ar charge may be in
faviors of such persan ar PErstis o fustee or trustees, or otherwise, and with such
pewers s the Company shall think Tt

[0 draw, make, accep, endarse, discount, exeoule and sy promissory notes, bifls
of exchengs, lelters of credit, warrants, andg crher megotiable o transforable

[natruments:
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To buy, sell, or otherwise dispose of and to deal in any real or rersonal Property
and wny stecks. Tunds, shares and scourities of every description, on Commission or
otherwise, or fooaet as apent far any of the gbove or the like Purpases;

To purchasze ar otherwise acguire the vnderaking and? or uny of the good will,
Business, property, and lishilities of any other company, ar any partngrship Or
persen canving on any busitess which the Company is authirized 1o carry U, of
which rmay seems 1o the Hoard of Dircctors of the company o he Caloulated,
directly and indirectly, ta Benefit the Company, and to pay for the Same in cash, ar
by bills ar shares in the Compans, or othorwise,

Ta enter into partnership, or into any arrangement for sharing profits. union of
Interest ur co-operatiun with any persan. parthership or company carrving on Or
bt o carry on any business which this Company s authorized to carne On, or
any business or transaction capable of being conducted so as directly or Indirectly
o benefit the Company, and 1o take, otherwise acquirg gnd hold Smock or sheres in
sl company,
To grent pensions, allowances. gratuities and bonuses Lo officer, ex-officor
Emplovees or ex-emplovess of the company or the dependants of such Persons, w
establish and wainein or concur in estadlishing and maintaining Trusts, fands, or
schemes (whether contrtbusory or nem-contributery} with a2 View o provide
pensions of gther benafits for any such persans as aforesaid And their dependants
aild 1o institute-and mueintsin any club or other Cstablishment for the henedil of the
company’s” emplovess: L
T subseribe o or otherwise aid benevolenr charitehle national or other Inatitutions
vr ohisets of o public character;

To purchese take on lesse or otherwise acauire lor the purpose uf the Company any
estate lands buildings easement or other intercst in real estate And sell lot an leqes
or otherwise dispose of granl rights over any real Property belonging e the
Lompany,

To purchase or otherwise acguine erect maintain reconstruct and adapt any
Huildings works plant and machinery and other things foamd fo be necessary Or
camvenient for the purpose of the Company:

lio sell, improve manage, develop wm to socount, sxchange, let on rent, Share of
profits or atherwise grant licenses, casements snd ather riphts in Respect of and in

4
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amy manher deal with or deal with or dispose of the unlertaking of (fully o pardly
paid) debentures, debenture stouk o ather nterest in or securities of any company
ar atherwise;

Tu smalgamote with any other compaiy whase objecls sre ar include objects
similar b those of the compeny whether oy sale ar purchase (for fully or Partly
paid shares or otherwise) of the uncettaking subject e the liahilitics of the
Company ar aoy such other company as afaresaid with ar without winding L'p or
by purchase (fer fully or partly paid shares or otherwise) of all ar a controlling

interest in shares stock of any such ather company orin any clher manner.

w) To register the Company, If the Directors sheld 0 think Tit, in any other Country

z}

elsewhere, and W take such other steps us may be necessary w give the company so
far as may be the same rights and privileges us is possessed by lacal COMDARLes or
partnerships of a |iks character, and to promcte wnd obtain any act of Parliament o
similar authority of any foreign grvernment far the purpose of the company's
cljels:

To pay the costs, charges and expenses preliminary wnd incidentsl o the
Promation, toemation, establishment and registration of the Company both in
Tunzania or clsewhers, snd to remuncrate HON PEIEON Or DOESOns, company or
assuctation, for service rendered, oF 10 be rendered For guaranieeing, Obtaining, or
plecing any sheres either the ariginal o any inercased capital O securitics of the
Company, or cltherwise:

Te-distribute amang the Members in specie any properly of the company; £
Ta div all o any of the above things in any part of the world and either as
Principals. wgents, trustecs, contractors, or otherwize wnd either alone or in
cemjunction with other, and sither by or through agents, sub-contractors. lrustces oF

T A

aa) T do all such wiher things as are incidental er conducive 1o the above ohjcers or
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any of thenn.

- The Habilivy of the Members iz limited,

. The initial shure cepital of the company is Tanzanian shillings One hundred
Millien {100.000.000~) divided nte shares ten thousand $10000=) crdinary
shares of Tshs (HLOM=] erch, The Company shall have powers to divide the
arigingl or any incresse or decrease its cupitel inme seversl classes end to atlach

i



therero any preforential, differed, qualified, or other special rights, privilepes,

restriclivms ar conditions.

WE, the several petsens whose names ond addresses are subsciibed. are desirous of
being formed inte o company, in purspance of this Memarsndum of Associabion, and
wo respectively agree w lake the musber of shares in the capifal of the Company set

CppLsite aur respective names.

Mames, Addresses and Number of shares talen | Signature nf

Deseription of Subseriber by ench Subseriber Subseriber

PASCAL NYADRENDA '“) “
h S

Fecation: Temeke Chatg'ombe 0s @‘A

Cmail: pascalnyabendsi@vahoo.com _--"/

P20, BOX 43205
DAR LS SALAAM

MADDOMID A ANASTASE

Lizcation: Temeks Chang'ombe i i i

Email: anastsjezeizyuhon.ca
P.CL BOX 46305

DAR ES SALAAM
= |
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TIIE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARFES

ARTICLES OF ASSOCIATION
Or

PACENY COMPANY LIMITED

+ The Regulations in tiie Tahle "™ in the First Schedule 1o the Act shall apply to the
COMpany.

i these presents the presents, it not inconsistent with the subject or context, the words
standing in the first column of the table next hereinaller contained shall bewr the
meanings sel apposite to them respectively in the seeand column thereal

WORDS MEANINGS

I'he At the Companies Ast Ne.o 12 of 2002 [Cap 212], and
any wther cnactment for the time Being in force

vonoerning companics and affecting the COMLpany.

Ottice the: registered office of the company. -
Sl Ui comimaen seal of the company

Menth calandar month.

Tear calendar vear

Writing unless the contrary intenticn appears, “writing™ shall be

comstroed ey including  references o printing,
lithography,  photography, wnd  other mades  of

representing or repredusing words in a visible form,



The expressions “Dehenmure” and “Debenture hulder™ shall include “Diebenture strek™ aiud
“Debenture stockholder” und the expression “recrctary” shull inelude a temporary or assistant

feoretany and a0y person appoinded by the Directors to perform dutics of the Secrefary,

muve a5 tforesaid anv words or expressiuns defined in the Act shall, it not inconsistent with

the subjeet or coniext, beer the same mesnin & in these peesents,

The marginal notes are inserted for conveniene only and shall not alfect the constriction of

these presents,

Words importing the singular numbe enly shall nclude the plural and the converse shall also

apply.
Words importing males shall inglude females,

1. The Company [= a private Company and accordingly:-
fa) The transfor of shares is restricted in manner as heretnatier prescribed,
ik The members Company {exclusive nf parschs who are in the employment of
the Company) is limited 1 fifty, PROYIDED THAT, where rwa ar THITE:
persons hold one or more shares in the company jaintly, they shall, for the
purpise of this Article, be trested a3 o single member,
ey Any invilaticn to the public o subseribe [ur any shares or debenlures of the
cormpany is prohibited;
(dy  The compuny shall nul have power to issue share warmants o badrer.
SHARE CAPITAL :
4. The sharcs Capital of the Company al the date of regigralion of these Articles is
Tarzania Shillings One bundred Million divided inta Ten Thausand Ordinary Shares

of Tunzenia Shilling Ten Thousand each.

LOANS BY THE COMPANY
5. Mo part of the flads of the Company shall be the cnpluyed in the purchase o or in
loans upon the seeurity of the Company’s shaves. The Company shall net, oxpect os
authorised by the Aet, give any financiel mssistance for the purpase of or in

conneetion wilh any purchase of share in the Com pany,



RIGIITS OF SHARE IIOLDERS
Without prejudice o any special rights previously conferred on the halders of any
siiares of class of shares already issuyed twhich special right shall not be madified or
ahrngated excopt with such consent ur sanction as is provided by the next following
Article) any share in the Company {whether torming part of the original capital or
thirl) may be fssued with such preforred, deferred or ther special rights, or such
resteiction, whether in regurd to dividend, return ot capilal, voting or otherwiss, as the
Company may from time 1o Ume by ordinary resclution determine, and subjsct 1o
provisicns af the Act, the company may issue preference shares whicl sre, or which

al the eption of the Company dre to be, liakle ta be recdenmed.

MODIFICATION OF RIGHTS
Whenever the capital of the company is divided it different classes of shares, the
special rights attuched o any class may, subject 1o the provision of the Act, be
madified or abrogated, either with consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of a Special Resolution passed at
separate General Meeting of such holders (but not otherwisel, and may be so modified
or abrogated cither whilst (he Compeny s aoing concern or during ar in the
sentemplation of winding up. Te such separate General Meetings all the provisicn of
those presents pelating to Gereral Mestings of the Company or 1o the procesding
threals, shall muotatis mutandis, apply, cxcepl that the necessacy quoertin shall be tuo
persons al least holding or presenting by prowy onc-hall in normal amaunt al the
issued shares af the clis (hur so that if al any adjcumed meeting of such halders u
quaciim as above defingd is not present, those Members whi ace presenn shall be 3
queraml, and that the holders of shares of the class shul Loon a poll, have one vole in

respect of very shares of the class held b them respectively.

SHARES
subjeet o the provision of Article 30, unissued shures shall he at the dizpaszal af the
Dhirectors, aod they may allot, geant aptions over, o otherwise dispose of them o such
persais, al such limes, and on suzh term s they think proper, out so that no shares

shall be issued ut discount, except in secordance with the Act,




9. Iz additional o all other powers of peving commissions, the Company (or the
Directors un behalf of the Companiy) may exereise the Pt of payine commissions
comterred by the Act, provided thar the rate percent, oF the amount of the commission
paid or apreed to be paid, shall be disclosed in the manner required by the Actand the
rete of the commission shall aol exceed the rate of Ten per cent {10%4) of the price of
which the share in respect of which the commission is paid are issued or an amount
equivalent thersto, he Compeny {or the Directors an behall of the Company) may
alse on any issue of shares pay such brokerage as may be lawful,

|0, Share may be held in the Compuny in trust for bencefizial owner.

CERTIFICATES

1. Every person whose name is entered as o Memhber in the Registor of Members shall be
entitled withoul payment to eeceive within two manths aftee allotment or lodgement
of transier (or within such other period s the senditions of fssue shall provide) che
sertificate for all his shaves ol any one class or several certificates cach for one ar
mars of his shares upon payment af that sum, as the Directurs shall form tme fry thme
determing, Every certificate shall be issued under the Seal. The cortificate shell
specily the shares or secoritics o which it relates and the amaount patd up thereen.
Provide that the Company shefl not be bound th issue mmore than one cerlificate
therelure, and delivery of a cenificate for share W one of scveral persons, the
cempany shall nob he baund 1o issee mone than ane certiticate therefors, and delivery
af o certiBieats for a share 0 one of several jeint holders shell he suficient £|1'.=I"'1.-'C:J}' I
all such holders,
For giving effect to any such sale. the Directors may authorise same prersim o ranafer
the shares seld o the purchaser thereall The purchaser shall be repistersd as the
helder of the shaves vomprized ia such transfér, and he shall nar be bound to sec ta the
application of the purchaser maney, nor shall bis title to the shares be sfleeied by any
irregularity or invalidity in the procesdings in reference to the sale,

12, The nel proceeds of such sale after pavinent of the costs of such sale shall e applied in
ur kwards: payment or satisfaction of the debt or liohilice in eespecl whereat the lisn
exists, s furas the same is presently pasable and any residue shall [subject 1 a like licn
for debis or liabilities niot presently pevable as existed upon the shares at the dme of the
sale) be paid to the persun entitled to the shares at the time of the =ale,

1
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CALLS ON SHARES

The Directors may fhom time te Uime make culls to call the Mermbers in respece of ans
moteys {whether on account of the amount of the shares ar by way of premium)
unpaid an their shares, provided that Lexcepl s otherwise fined by the conditions of
the applications vr allomment) no call un any shares shall exceed ane-tourth of Lhe
nominal amount of the share or be payalle al less than feurtcen davs from the last
whlls, and esch Member shall (subject to receiving ol least fourteon divs” natice
specifying the time or Lime and plece of Payrent] pay to the Company at the time or
time and place so specified the smount called on his shares, A call may be revoked or
pestpaned &5 the Directors may determing,

- A call shall be deemed to have been meds at the lme when the solution of the

Lirecters authorising the call was passed. A call may be mad payable by instalments,

- he joint holders of the share shall be qointly and severally lisble to pay czlls in

respect the el

A & sum ealled in respect of a share is not [aid before ar on the day appuinted for

paymant thereof, the pecson from whom the swm i dpe shall pay interest on the sum
fram the day appointed for payment thereol to the time actual payment at such rate
not excceding the curent interbank commiereial leading rate, as the Direcrap Inay
determine, bt the Direstors shall ke at liberty o waive payment of such interest

whally or in part.

~Any sum which by the terms ol issuz of share becomes payeble upim alictment ar at

tety {ixed date, whether on sccount of the amoust of the shares or by wiy of premium,
shall for all the purpases of these presents he deemed #o be a call dully mede and
pavahle an the date on which b the lerms of jssue the same becomes pavable, and in
case ol non-payeent all the nelevant pravisions of these presents a5 1o pavment of
intercst and expenses, forfeiture er otherwise shall apply as if such sum had become

pazable by virlue of a call dullyv made and noticed,

The Dhrectors may from time 1w tme make armangements on the izsue of shares fora

difference hetween the holders of such shares in the amount of calls 1o be paid and in
the fimes of peyment.
The Directoms may, it they think fir, receive trem my Member willing we advance the

same. all or any part of the moneys wnpaid upon the shares held by him bevond the
11
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sums actually called up thereon as payment in advince of calls and such pavenent in
advunce of calls shull cxtinguish, 3o fir us the same shall extefil, the liability upon the
shares in respect of which It is advanced, and upon the moneys o received, or so
triuch thereod as from time e time excesds the amount of the calls then made upen tha
shargs in respest of which it has heen received e company mMAY pay intercst at swuch

rate us the Member paying such sum and the Directors BETCC UpO.

TRANSFER OF SHARES

- Abject to the restrictions thess pressnts, all transters of shares miay be affected by

teansier in writing in the wsusl commoen form or in any other form in writing under
hand approved by the Directars,

The instrument of transter of shere shall be in writing and shall be signed by or on
behalf of the transferor and translerse, and the transteror shull he deemed 0 romain
e halder of the share until the name of the transteree s cnterad in the Repister of
Mambers in respect thercef, provided that the Dircctars may dispense wirh the
executiom of the instroment of transter by the transieres in any case in which they

think fitin their discrelion 5o (o di

-2, The Dircctars may, in their ahsalure diseretion and without specifying anv pround,
FIng Al

refuse Lo registor & tramsfor of any share to eny person who, in their opinion, is
uridesiveble in the interests of the Campany o rembership. Mo transfer shall ke
registered 1T by any reason therewl the number of members would exesed (he limit

hereinbcfore prescribed.

- the Direstors may reluse to sepister iy transfer of share where the Compuny has a

len on the share,
I the Dhrectors refuse o register 8 reansler, they shall, within fwo months after the
dute on which the teansfer was lodged with the Compuny, send 1o the rransferes notee

ol the retisal,

Al Tnstrumental of wensfers which szl be registered shall he retained by the

Company but any insteiment of transfer which the Dirsetors may deching to reaisier
shall ¢ demand be relurned ta the person depositing it within the Company,
The Directors may deeline w recognise any instrument of transfer ugless:-
Al Such fee. g5 the Directors may from time 1o time reyuite, is paid o the
Company in respect thersof, And

14
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bl The instrument of tansfer 1s deposited at the Office or such ather place as the
Directors may appoint, sccompunizsd by the certificate of the shares 16 which it
relates, and such other evidence a3 the Directors may reasonably Tequire to

show the rights of transferor to muke the fransfer,

FRANSMISSION OF SHHARES

tn case of the death of 2 Member the survivars or survivir where the deceased was o
Joint holder, and the excoutor or the administeators af the deccased whore he was a
sixle vr only surviving holder shall he the only persons recognised by the Company ey
having any title 1o his shares: but nothing herein contained shall relerse the estule of
the decessed holder (whether sole or jaint) from any lighilite in respect of uny share

solely or jointly held by him.

- Any person becoming entitled to o shere in cansequence of the death or bunkroptey of

4 Member may, vpon such evidence as to his tgle heing produced us may from Hme
be required by the Dicectors, and subjeot as herginafler provided, sither be registered
himself es bolder of the share ar elect e hiave some person nominated by him

reguslercd as the ransferee therear,

T the person so becoming entited shall elect to ke registered himsell, he shall deliver

ar send to the Company a narice in writing signed by him stating thar he so elects, IT
e shall elect tn have his nominee registercd, ho shall testify his election by execuling
te his nominee a transtar of such shares, All the limitations, restrictions and Froveisiogs
of these presents relating 1o the right to transfer and the registration of transfer of
share us atoresaid s it the death or hankrupiey of the Member had not sccurred and
the natice or transler were a transfer executeod by such Member,

A person becoming entitled to a share in consequence of the death or bankruptey of o
Member shall be entitied o receive and may give a discherpe tor all dividend and
vther maneys pavable in respect of the shares, but he shall not be entitled 1o receive
notice of or to allend o vole at meetings of the Company ur, save as sfimessid any
uf” the right ar privilege of the Mamber urtil he <hall have hecome a Member in
Tespect of the shares. and should he fuils cither o transfer the share or o elect o be
registored 25 8 member in respect therea T within sixly days ol being required so o do

b the Edirectors, he shall in the case of shares which are fully paid up be deemed to

13
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have elected to be repistered as 3 Member in the respect thercof, and may be

reaistered accordingly,

FORFEITURE OF SHARES

If a Member fails w pay the whale or iy apart af any call or instalment of a cell an
the day appointed for pavmernt thecewt, the Directors itay, at pny time thoreafier
during such tme 8s any part of such call or instalment rEMAINs Unpaid, serve a notice
anhim requiring payment of sp much of the call v instalment as 15 unpaid, serve a
antice on him requiring payment of so much of the call or stalment as s unpaid,
rogether with asy intercet which may have acerued and all expenses which may have
heen incurred by the Company by resson af such nen=pavment,

lhe notice shall nume of Turther day (oot bzing less than seven days from the date af
the netize) un or before which and the prace where the puyment required by the nutice
is 10 be made, and shall state thar In the event of non-pavment at or befors the tine
andd &t the place appuinted the shures in respect of which the call was made will be
liable to be forfeiled.

ITthe requirements of any such notice as aforesaid are not complied with, anv share in
respect of which such notice hes beon fay &t any time thereafier, hefore payment of
nll ¢alls amd neerest and expenzes due in respect thereol hus beon eriadde, e torfeited
by a resolution of the Dirsctris o the offecl Such forfeiturs shall include all
dividends declared in respect af the forteilre shares and nat actually peid belore

forfeiture, :

- When share has been forteited in accordance with these presgnts, natice of the

Barfeiture shall forthwith be given o the holder of the share. or the person entitled o
the share by transmission, 24 the sase may be, and an enity af such natice having been
wiven and ef the faefeiture with the date thereal shall forthwith bz made in  Reaister
of Members cpposite o the emiry of the sharzs, but ne forfeilure shall be ANY
mannes invalidared by any aceidental omission or neglevt Lo give such natice or 1o

make soch entey ms aforesaid.

- A forfeited share shall hecome the propesty of the Cotmpany and iy he sold, re-

allotlec or artherwise disposed of, cither 1 the pasen whe wias, hefore torteilure, the
holder thereal or cntitled thereto, or o anw other RErscn, dpon such terms and in such
menner 55 the Dircetors shall think (34 wnd a1 any lime betire o sale, re-allotment op

14
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dispasition. the forfeiture may be cancelied un such terms az the Directons think fiL
The Directors muoy it necessary. aulhirise some person to transfer a torfeited share o
any such other person as afbregaid,

A person whase shares huve been Farfeired shall ceass o e a Member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, romain liahle o pay to
the Company all moness which, at the date of the forfeiture, were pavahle hy him £
the Company in respect ot the shares, with interest therean as shall be determined by
the Directors from the date of farlsire antil paymeant, but the Dircetors may waive
payment o guch inlsrese ejther wholly or in part and the Directors miEy enforee
peyment without uny allowanee for the value the shares at the tise of torfeiture,

A statutory declaralion in wriling thal the declarunt is a Direetae or the Secretary of
the Company. and that share has heen duly forfeiure on the date stated in the
declaration shall be concluzsive evidepce of the facts tersin sated as against all
persens elamming to be entitled to the share, and such deslaration and the receipt ol
the Compary for the cansidersticg (f any) given for the shace sn the sife; e«
allotment or disposal thereat together with the certificats of proprictarship of the
share under the seal delivered o the purchaser or ullor tee thereof shall {subject L the
execulion of & trunsfer if the same be required) constitule a good title o the share, and
the persen L wham the share s sold. re-alloed or dispased of, shall not be baund )
28 Lo the application of the purchase meney (Fany) nor shall his Utle to te share be
affected by any irreguiaciy or invalidity in the proceedings in mlerence 1 the

torfeilure, sale. re-allotment or dispiesst of the share,

INCREASE OF CAPITAL

Phe Company may trem tme 1o Lime by Cndmary Resalution inercase ils share
capital by such some to be divided into shares af such smount as the resoluticn shall
prescribe,

The Company may by the Ordinary Resolution direct that the new shares, or any of
them shall be offered in the first imstance, either at par or at a premium, b the then
Members or to the holders of any class of shares for fime being, In proporticn o the
riumber of shures o shares of the class or wrenp held by them respectively, or make

any ather provisions az to the fssug of the new sheres.
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39 ALl new shares shall be subject to the provisions of these prasents with reference 4o

41.

payment af calls, lien, transter, transmission. fefeiture and otherwise and, unless

ntherwise provided in accordunce with the powers confained in these presents, shall

be Ordinary Shares,

ALTERATIONS OF CAPITAL

The Company may hy Ordinary Resolution: -

The

Consalidate und divided wll or any of its share capital into shares of lareer
amaunl than its existing shares.

Cancel any shares which, af the date of the passing at' the reselution, have not
he taken or agreed 1 be taken by any persen, and diminish te amaunt of iis
capital by the amaunt of the shares so cancalled.

Rub-divids its shares, or amy el them into sharcs of smaller smoeunt than s
Haed by the Memorandum of Association {subfect, neverthelzss, o the
pravisions of the Act), and so that the Resolution wharchy any share iz sub-
divided may deterning thar, as between the nnlders of the sharers resulting
from such sabedivision, one or more of the shares may have any such
preferred rights, or be subjeet to any such restrictions as compared with the
others ux the Compeny has power to attach ta issued or new shures.

And may by Special Resolution:-

Reduee dts capital or any capile] redemption reserve fund ar any share

premiem azcounl in any manner avthorised By the Act.

STOCUK

Company may by Ordinary Resalution comvert an ¥ paid-up shares inte stock, and

eanvert any stock inte paid-up shares of w0y denomination.

2. The holders of stock mav transler the sarme, or any parl thereof in the same manner,

and subject to the same repulation as und subject o which the shares from which the

sicck arose mighl proviously to the convention have heen lransferred. or as near

therste as circumstances admit, and the Directors may from fime o Hme fix Lhe

minimum ameunt of stack transfermabie kit a0 that such minicium shall fol exood the

nominal amount af the shares from which the Atock aross.
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The holders of sinek shall, according to the amount of stock held by them, have the
same rights. privileges and advantages s regards dividends, voting al meetings of the
Comtpuny and other matters as it they hald the shures from which stock wrivsy, lal ne
such privileges or advantape l2xcept participation in the dividends and prafits of the
Cotpuny and in the assets un the winding vp) shall he conferred by any amount of
stock with would net iCexisting in shares, have conteered that privilege or advantasge,
et ol the regulation of the Company as are applicable, o paid-up shares shall apply
Wy stock, and the wands “share” and “shareholder”™ thersin shail include “stock™ and

“sroskholde™,

GENERAL MEETINGS

A General meeting shall be held as e Annmal Genersl Meeting once In every vear, at
such time (withina period of not more than Gfleen manths efter the holding of the last
preceding Annual Genesal Meeting} and Place as mey be determined by the [Nroctors.
The General Meetings reforred o oin this Article shull be called “Annual General
Meetings™, All Giencral Meefing ather than Ansual Gieneral Meerinas shall be called
“Fxmraoedinary Meetings™.

e Direcrors muy eall an Estraardinary Moeting whenever they think it and shall,
U requisition in accordance with the law Act, proceed o convens an Extracrdinary
bleeling as required by the Act, In the caze af the Extrasrdinary Gengral Meeting
valled in pursuance of requisition, wnless such meeting shall have heen called by the
Direstors, oo business other than that ststed in the tequisition as the ohjcers af the

meeting shall be transpcred.

MNOTICE OF GENERAL MEETINGS
All Meetings of Members shall be called by twenly-one days' notice in writing at the
last. The natice shall be exclusive of the dav cnowhich it served or deemied e he
served and exclusive of the day fae which it is aiven, and shall spesity the place, the
day. and the hour of meeting. and n the case of special business, the general seture of
such business (and in Resclution, the intention to propose such resalution as a Speciul
Resulution} and sheil be given in a manner hereinafler mentioned to such persons as

are, under the provisioms herejn contained, entitled o receive notices from the

17
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Campany. With the consent in writing uf all Members entitled convened by a sharter
notice and in such menner a5 such as such Mombers may think fit;
The zecidental omissicn to pive notice to, or the nen-receipl of notice by, any

Member, shall not invalidate the procesdings at anv General Meering,

PROCEEDINGS AT GENERAL MEETINGS

Al busingss shefl be desmed special that is transseted at an Cxtraprdinary Meeting,

and alse all business thar 8 trensected at an Annosl General Meeting, with the
exeeption of declaring dividends, the ceading umd consideration of the accounts snd
halance sheet end he ardinary reports of the Directors and dacuments required to be
annexed to the halance sheet, the clection of the Diveclors end appeintment of
Auditers and other officers In the place of these retiring by reticing by rotation o:
otherwize, the fixing of the remunersiion of the Audilers and e voling - of
FemUNCTAHGN OF exim remuneration Lo the Directors.

Ay person te be entitled to be presented and vore at a meeting may submit eny
reselution or amendment 1o the meeting, provided that at least five and not more than
fourteen clear days before the day appeinted Mo meeting he shall have served upon
the Company a nudice i weiting signed by him, conlaining the proposed resolution or
amendsent and stating his intencion ta submit the same,

Hpon receint of any such notice s in the last procceding Article mentioned, the
Secrelary shall include in the notice of the mecting in any case where the natice of
intention is received before the notice of the mesting s issued, and shall in any other
cuse issued as gquickly as possible to the Members notice that such cesolulion ar
amendments will be proposed. Any resolution or emendment of which such netice has
st been given shall in the case of a reselution and may in the case of an amendment
b2 ruled out of arder, and the ruling of the Cheirman shall be conclusive.

M husiness shall he transacted at any General Meeling unless 3 quorwm is present
when the mecting procesds 1o business. sove g5 hereln otherwisc pravided wn

members peesent in person o by prizey shall be a quorom for all parpose.

AU within halt an hour from the tme appointed for the mesting 8 quorum is not

presented. the meeting, if convened on the requisitinn of Membees, shall he dissolved.
[n any ather case it shall stand adjoursed to the same duy in the next wesk al the same

13
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fine wnd place as the Directors muy determined, snd 17 &t such adjourned meeting a
Querrum 15 nat present within ffeen mingtes from the Hme appointed tor halding the

meeting, the Members presented in persen or by proxy shall he s qUarLI.

. The Chairman of the board of Directors if any shall preside as chairman AT EVery
3 m 3

teneral Meeting of the Company, iff at sny meeting the Chairman or Deputy
Chairman, if"any. be not present within fifteen minutes after the time appeinted lor
nalding the meeting, of be unwilling o act as chairman, the Member present shall
choose some Dirsctors present decling o take the chair, they shall chease some
Mlamber present to be chairman.

The chairman may with consent of any mesting at which fquotud s present (and
siall if s divested by the meeting), adioum the meeting the from time to time and
from place & place, hot no business shall be transacted ar any adjourned meering
accept business which might lawfiily have been fransacted ul the meering fhom which
the adioumiment ok place. When 4 meeting is adjoumed for fourteen days or mare.
notice ol the adjourned meeting, Save as aforesaid, it shall not be necessary 1 give
any notiee. af an adjeurnment oF af the husiness w be transacted al an adiourned

mesting.

- AL any General Meeting a rezolution put to the vole mecting shall be decided on 2

show of hands unless a poll is (before or on the declaration ol the result of the shavw of
hunds) demanded by the Chairmuan ar by at Jeast two Members present in person or by
proay end entitled W vols, or by a Member or Members entitled either by rensan of
their own holding or a5 tepresentatives or as proxies, to cast one tenth or mare ol the
vates whiel zould be east in respect of that resalution if all persans entitled to vare
thergon were prescnt at meeting. Lnless 2 poll i= so demanded, # declaration by the
chainman thar a resalution has been carried, or carried unanimeunsly, or by a particular
majority, of lost, ar el serried and an eatey o that offect i the minoes baok shall he
vonelisive evidence of the taet without proot of the number ar proporiion of the votes

recarded in favour of or ageinse such resolution.

>F. I sy votes shall be couned which aught aot w have besn caunted, o might bave

been rejecied, the error shall not ¥itiate the resolution unless the same be puointsd gt
Bt the same meeting, or at any adjoummant thereof, and nat in that case unless it shall
in the opinion of the Cheirman of the meeting be ot suflicient magnitude 1o vitiate the
resolution.
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65, No Member shall, unless the Dircetors otherwise determine, be entitied 1o vole at a
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General Meeting cither personally ur by proayv. or to excise any privilege as a
Member unless all calls or other sums presently payable by him in cespect of shares in
the Company have been paid.

N subjection shall be naised to the qualifications of By voler excapt ol the meeling
ar adjuumed mesting at which the vore ohjected o i given or lendered, and every
vile: not disullowed at such meeting shall be valid tor afl purposes. Any such
abfection made in due time shall be referred 1o the Chalrman of the mecting whose
deeision shall be final and sonclusive,

Yot may be give either persanully or by proxy, On a show of hands a Membes (other
than & corporation) present only by proxy shall have no vete, but 4 proxy for
corpuoralion may vote on a show of hands, A proxy nesd not he a Member of the
Company.

Ay corparation which is a2 Member al the Company mayv, by resolution ol i
directars or other governing hody. authorise any person 0 acl as its representative at
any meeting of the Company or of any class of Members of the Company, gnd such
representalive shall he enrided o exercise the ssme powers on behall of the
corparution which he vepresent as if he had been an individual shacehalder, including
piwer, when persenally prosent, 1o vote on a show of hands.

The instrument appomting a prisey shall be in writing under the hand of the sppointor
ar of his sitomes duly sutharized in writing, or i the appaintor s a compuration either

uner the commen seal or under the hand of an oicer ar ATTCrNey so authorised.

- The instrument appodnting 3 proxy and the power of attorney o other authazicy (if

any ) under which it is signed, or & notarially certified copy of such pesvect ar authority,
shall be deposited ut the OfTice not less than rwenly-four havrs before the time
appainted for holding te mesting o adiomed meeting, or in the cuse of 8 pall not Tess
then wenty-four Bours befere the time appointed for tking of the poll st which the
person pamed in the nstrument proposes to vole, und in defaull the instrument of

proxy shall not be reared as valid,

S AR instrument of proxy may be in the usual common tors er in such other form as

the Dircetocs shall prescribe. The proxe shall be desmead o tnelude the right o
demand, or join in demanding. o pell, snd shall fexeept and w the extent 1 whizh the
prowy is specially direeted to vote far or azainst any preposal] include power
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generally 1o act ul the mesting for the Member giving the privy, A peoxy, whethar in
the vsual or comman [orm o net shall, unless the contrary iz stated thereon, be vualid
s well tor any adjoumment of the meeting as for the meeting to which it relates, and
nest he Wilnessed,

A vule given in accordance with the terms of an instrument of prosy shiall be valid,
notwithstamling the previous death or insunity ot the principal oF revocation of the
prasy, vr of the authority under which the preay was executed. or the transier af the
share in respect of which the proxv is given, provided that e intimation in writing of
sueh death, insanity, revocation or transtir shall huve been recefved by the Company
al the Oifice hefors the commencement of the meeting vr adiourned meeting at which

the priwy i used.

DIRECTORS
Lnless and until otherwise dercrmined by the sharehelders and by nolice serve upan
the registered oflive of the sompeny the Directors shall not be Tess than two and WOT
moere than seven in aumber. All Directors shall be elected and cemoved by the
shareholders. The first directors ol the company shall he:-
. PASCAL NYADBENDA
2. NEOBONINMPA ANASTASE

- The Directors shall be paid aut of the funds of the Compuny by way of remunaration

for their services, such sum es the Company in Genaral Meeling may fiein lime o
time determine, The Directors shall alse be paid all reasonable travelling, hotel and
uther cxpenses ingurred by them in connection with attending and returning from

Board Mectings or atherwise in connection with the business of the Clompany.

- Any Director who serves on any committee or wha devotes special atlention o the

business of the Company or who atherwise perfiems services which, in the opinion of
the Buard. are outside the scope of the ordinary duties of » Director, rauy he paid tuch
extra remuneration by way of salary, peecentape of profits or otherwise as the Bowrd
may detenmine, which shall be charved as part of the Company’s ordinary working

CRPENSDE,

i The office ef a Director shall be vacated in any ot the following events, namely-

al If{aot heing =n Executive Director helding office as such for a fixed term) he
signs his office by wiiting under his hand left ar the oflice.
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ob 1t he hos a receiving order made against him compound with his creditors,

¢ IThe be found lunatic or ol unsaund mind

d} It he be absent rom meetings of the Directors for six months withour leave
und the Directors resolve that, by reason of such absence. hiz office be
vacaled.

e} Ihe be removed from olfice pursuant w Article 85,

TEA Dhirectar may hald any other atfice or place of prafit under the Company {other
than the office of Auditar) and muy 2et in o professional cupacity for the Company in
injunction with his office uf Director, on such tefm as to remuneration and otheradse
a% the Board may determing, and no Directar contracting with the Company, sither
with regard to his tenure of any such other office or place al profit, or as vendor,
purchaser or otherwise, nor shall any such contract, or any arangement entered nty
by or on behall of the Company in which any Director is In any way interested be
tiable bt be voided, nor shall uny Director so contraciing o being so interested he
lishle account o the company for uny profit realised by any such contruct or
Arraigement by rewson of such Direstor holding that affice. or of the Niduciary relating
thereby established, provided that the natore of the inforest of the Diirector in snch
eontract or proposed contracl or arrangement be declared gt the mesting of the
Direerors al which the question is first taken inio crnsideration if his inlerest then
oXists, ur in any other case at the next meeting of the Directars held afier he hecome
imlerested, 4 Dircotar may vite in resnect ot any contmact or arrangernent in which he
1= interestod and be copnted in ascertaining whether a quorom is present, pTu".-‘il_'lE'dllhal
he gives nitice of the nature of lis interest in amy such contract or arrangement in the
Same manner a5 eforesald. A gensral notice sutticlent viven to the hoard b a Direclor
to the effect that he fs 3 member of or benelicially interesled in a specified firm or
company and s ta be regarded as interested in any contraces ar arrangcments which
may ke made with that firm or company after the dute of such noties shall be
sutticient declaration of interest under this Article.

T8, The directors shall elect from amenast their awn body & Chaieman and if need be, a
Ereputy Chairman of the Board of the Direstors on such terms and for such periad
(subject always (o the provisinns of these presents) as they may think fit. And either
eollatecally with or i the exclusion of their own power, and may from time th time
revoke, withdraw, alter ur vary all or anv such poiweTs,
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0, The Company in Gereral Mecting may from fime to time increase or neduce the

number of Directors,

8. 'The majority sharcholder shall have power at any time, and from time increase or

feduce the number of Directors,

#1. 'I'hc majority sharcholder shall have power at any time, gnd from lme o tme, O

"2

appoind any person o be a Divector, either to fill & casval vacancy or as an addition to
the cxisting Board, but sa that the ot number of Dhirsclens shall nol al any time
exveed the maximem number fixed by or in accordancs with these presents.

The majority sharcholder may by written notice o the company’s registered office
remeve any Director betore the expiration of his period of the office, and may by
notice i owriting to he served upon the compony's register office appoint anather

aerstn in his instesd,

FOWERS OF DIRECTORS

3. The business of the Company shall be mansged by the Directors, who may exercise

all such powers of the Company as aee hat by the Act or by these presents required Lo
bo exercised by the Company in the General Mesting, subject nevertheless lo any
regnlations of these presents, o the provisions of the Acticn, and to such regulations,
being oot inconsistence with the aforesaid repulation or professions, as may be
preseribed by Special Resolution of the Company, but not regulation sa made by the
Company shall invalidate any prior agt of the Dincetors which would have been valid
i sneh regulation had ne been made, The Genesation poswers given by this Article
chall not be limited of reswwicted by any special authority or power piven o the

Dircetars by other Article.

L, The Director may arrunee that any bianch of the business carried on by the Compeny

or any other business in which the Company may be inlerested shall be carried on by
or through one o mors subsidiary companies, and they may on behalf of the
Company make such arrangements as they think advisable for taking the peofits or
baring the losses of anv branch or business so cacried on a financing, assisting or
subsiding any such subsidiary compaisy or suarantceing its contracts, thligelions or
liabilities and they may appoint, remove and re-appoint any persons (whcther
members ¢ their owe boedy or not o gs directors, sxecutive irectors or managers of
arty such company o any ather company in whick the Company may be uterested,
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8. The Company in General Meeling may fiom time to tme [herease or reduce the
number of Dircefars.

30, The majority shurchalder shal havie puwer ar uny tine, and from time increase or
teduce the numbser of Dircciors.

81. The majority shorcholder shall have power at anv rie, and from time to time. o

Appoint &ny person o be 8 Director, either 1o [l a casual vacaney ar as an addition to
the existing Beard, but so that the tatal number of Directors shall not at any time
sxnceed the maximum nomber Gxed by o in accordance with thess Presents,

#2, The majority shareholder may by written notice 1o the company”s registered nifice
remove wny Director before the cxpiration of his pericd of the office, und max by
notics in writing o be served wpon the company®s regisier office appainl another

persen in his instead,

FOWERS OF DIRECTORS

81 The business of the Company shall be managed by the Directars, whe may exorcjse
all such powers of the Company as are not B the Act or by these presents required o
be exercised by the Company in the Genersl Meeting, subject nevertheless o sy
repulanions of these presents, to the provisions of the Action, and to such regulations,
heing not inconsistenes with the atoresaid regulation or professions. s may be
preseribed by Special Resolution of the Lampany, bul nat regulation so made by the
Compeny shall invalidate any privr 2zt of the Directors which waould have bBesn walid
i such regulation bed not been made. The Generation powers given hy this Arfjcle
shall not be limited or resticted o any specin! authority or power eiven o the
Directers by other Article,

84, The Dirccror may arrange thal any branch of the husiness carried on by the Compeny

arany other izsiness in which the Com pany may be interested shall be carrizd on by
or through one of mere schsidiary companies, and they mmuy on hehalf af the
Lompany make sueh amungements g3 they think advisable for taking the profits or
baring the losses of any branch or husiness socarried on a Anancing, Asalsting or
subsicing any such suhsidiary cOMpany or gudranteeing its contraces, obligetions or
Habilities and they may appeinl remeve and re-sppoint any persons (whether
merrthers of their awar body or not) 1o as Cirociors, execulive 1irectors op managars of
any such company or any other campany i which the Company may be jntereseod,
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and may determine the remuneration {whether by way of salary, commission on
profits ar otherwise} of any persen s appainted. and any Dircctars of this Cam pany

may retain wny rembesation se pavable o them.

. The yirectors may from time to time and 8t any tme by power of attorney under the

seal appeinted any Compuny, firm or person or any fiuctualing body of persun,
whether neminated dircetly or indirect by the Directors, to he the be (he attomey of
the attorney of the Campany for such purpose and with such powers, zothorities and
diseretion (ol exceeding those vested in or exercisable by the Directors under these
presents) and for such period and subject w such conditions as they may think i, and
any such power of the aftomey may contain such provisions for the protection and
canventence of petsons dealing with any such uttomney as the Directors may think L,
und may alzo authorise any such atormey ro sube-delepate all or any of the powers,
guthorities and discretion vested in hin.

The company may exercise the powers conferred by the Act with regasd o having an

official seal for use browd, and such powers shall be vested in the Dircorars

- The campany, vr the Directors on hehalf of the Cempany, may canse 1o be kept in any

part of the world in which the Campany transact Wusiness. u Branch Register or
Registers ol Members resident there snd the Directars may {subject to the TOVIsions
ol the Act) make wnd vary such regulations as they may think fit pespecting the

keeping ol any Register,

BORROWING POWERS i
Fhe Directers may raise or borrow Tor the purposes of the Company™s besiness such
sum or sums of money as they may in either abselute discretinn think i, The
Direclurs may secure the pavment ar raise any such sum a3 aloresaid by legal or
equitable Mortgawe or charge upon the whole or any part of the priorin and assets of
the Company, present and Muwre, neludiag its uncalled capital, or by the issus at such
price as they think fit, of debentures end debenture stock either charged upon the
whole or any part of the property and the assets {including its uncalled Capital) of the
Compiny or not so charped, or in such other wav as the Difectors may think

cxpodicnt
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FROCEEDINGS OF DIRECTORS
{ap The Directors may meet together for desspateh of business, adjourn and atheradse
regilated their meeting as they think At Ouestion arising at any meoating shall be
determined by & mujority of votes: the Chairman shall have o sceond or a casting vote,
A divector may, and the Seorctary on the requisitivn of 8 Director shall, at any time,
summon & maeting of the Directors,
(B} Previded that the requisite notices ere served upon Directors and subject L the
consenl of & majority of such Dhrectors, Dhrectars can conduct their mestings on
telephone. and all meeting w0 cosdocted shall be deemed to bave the sante stalus As
meetings at which the Directors have phyvsically convened.
Phe quonom necessary for the transaction of the husiness of the [Mrectors muy be
fixed by the Dirserors, and unless so fixed ut eny cther shull be two,
The continuing Directors may act felwithstanding any vacancies in the Board, but if
und so leng o the number of the Divectors is reduced helow the misimum nm bee
fixed by or in accordencs with hess presents, Lhe comtinuing Dhrectors or Director
ray act for any purpose of flling up vacancies in the Board or of sucisening Coneral
Meetings ot the Company, but sol for any other purpose. IF there be no Dicectors or
Drirector able or willing 1o act, then any sharehaldee may summan a General Meeting
of shareholders foar purpose of appointing Dicectors.
If at any mesting the Chairman or Deputy Chaivman, if any. shall be not presesmt
within fifteen minutes after the time appointed far hoiding the same, the directors
Presenl may citcose one of their numbers to be chiairmen of the meeting. :
A resalution in writing, signed by the minimum of owo Directors & the time bzing,
shall be effective as o resalrion passed at & meeting of the Direclers duly convensd
und held, and may consist of several documents in e like form, each signed by one
or more of the Direclirs,
A meeting of the Dhrecters fior the lime heing, at which a quorum s presented, shall
be competent to exereise all puwers and discretion for the time being excisabie by the
T T
Without prejudics and in addition o the prowisions ol Article #3, the Directors may
delegate any of their powers o committees consisting of such aumhers, af their hody
as they think fit. Any committee so Birmed shall in the exercise of the PICWEES S
delegated conlirm w any repulutions that may be imposed o them by the Directors.
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97, The mestings and proceadings of any such commillee, cohsisting of two or more
members, shell be governed by the provisiuns of these presents regulating the
mectings and proceedings of the mestings snd proceedings of the Direcrors, o fur as
the same are applicable and arg not suspected by any reguletions made by the
dircetors under the last preceding Article,

Y All acts done by any meeting or directors, or of 2 commitiee of Directars. or by any
person acling 45 4 director, shall as regards all persans dealing in good Raith with the
company, netwithstanding thut here was some defect in the appointment of any such
drscion, o persen acting as aforesaid, or that they ar any of them were disqualified.
or hud vacated office or were not entitled to vare, be s valid as ir very stch persen
had been duly appointed, and was quaiitied and had continued o be a Dircotor and

liad been cntitled to vore,

ALTERNATE DIRECTORS
9% Any Direclor may ol eny time anpainted any person proved by the buard fo an
Adternate Director of the Company and may &l any lime remove any Allemate
L¥irector s appolnted by Rim from office. An Alterate THrector so appointed shall
nol be entitled to receive eny remuneration from Lhe Company nT to appaint an
Alternale Dircctor shull be entitled to receive nofices of gl meetings of the Beard, and
wattend and vote az o Divector at any such meeling at which the Dircotor appuinting
him s nat personally peesent, snd generally to perfirm all the Tunctions of his
appeintor us a Director in the absence of such appaninior, An Allernate shall ipso tacte
cease o be an Alternate Directar if his appointor ceases for any resson (o be g
Divoetor. All sppoinunents sand removals of Allermase Directir meking or reveking

such gppolitment lefi at the offics,

MINUTES
[ HL. The Directurs shall cause praper minutes to be made in hooks 1o he pravided
for the purpise of all appointments of oficers made by the Directors, of the
proveedings of all meetings of Dircctors and Commillee of Directoss and of the
attcndance thereat, and of the proceedings, of all meeting ol the Company end all
business transected, resolutions passed and crders mude ar such meetings, and any
such minute of such mestings i purporting o he signed by the Chairman of such

27



meeling, or by the Chaiman of the noxt succending mesting of the Compuny or
Directors or Commitlee, as the case may be, shall be sufficient evidence without an ¥

firrther proof of the facts therein seated.

TIHE SEAL
11, The seal of the Company shall not be affixed 1o any instrument cxcepl by the
authorily of a reselution of the Board amd shall be su afficed in the presance of at least
ofie [ircetor and the Secretary or somc other persatt approved by the Board, both of

whom shall sign every instzument 1o which the Seal is so affixed in their prescnes,

AUTHENTICATION OF DOCUMENTS
102, Aty Dhrecror or the Secretary or any person appointed by the Direetors for the
purpose shall have power oo authentizate any decuments gffecling the constitption of
the Company (including the Memorandum and Articles of Association) and any
reslutions passed by the Company or the Board, and mny books, reconds, documents
aetd aceounts relating o the business of the Company, and to the certily copics therenf
ar extroct therefrom as true copies or exmracs, wnd where any books, recands.
documents of accounts wre clsawhers than at the oftice, the [ocal menager or cther
officer of the Company having the custody thereol shall be deemed to be 1 porson

appointed by the Directors as afioresaid,

YIDENDS

1113 subjest o any speciul rights as to dividend anschad to any new class of shares

in accordanve with (Giese presents, the profits of the Company availahle for dividend
aeidl resalved (o be distributed in respect of the Mingl ¥eEr ar other period for which the
Company’s accounts are made up and submitted to the Company in General Mecting
shall be appointed and prid to the Members accarding b the amount paid on the
sitires held by them respectively dusing sny porlicn or perlions of the periad in
respect of which the dividend is paid bus it any share is issued on terms providing thar
it shell rank Tor the dividends as from g particular date, such shace shall rank for
dividends accordingly.

1104, S dividend shall be payable except cut of the prefils of the Company, of in
excess of the amount recommendad by the [Dircctors.
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103, Any General Meeting declaring a dividend may resolve that such dividend be
paid wholly or in part by the distrilbution of specific assels. and in particular of paid
up shares, debentures ur debenture stock of any cther company, or in HnY ONC OF Mo
al such waye,

[ L. I and 50 tae in the opinjon of the Direetors the profiles of the Company justify
such payments, the Directors may pay to the holders of any class of shares inlerim
dividends thercon of such amounts and on such dates as they think fit.

1a7. Mo unpaid dividend, bonus or interest shell hear interest as against the

Lo ey,

[ 11E. The Threctors may retain any dividends and bonuses pavable on shares on
which the Compuny has lien, and may epply the same in or towards satisfaction of the
debts, Habilities or engagements in respect of which the lien exists,

ne, I'he payment by the Dirsstors of any claim dividend into an unclaimed
dividend azcount shall not constitute the Company a trustee in respect thereof, and
any dividend unclaimed after o period. of twelve years teom the dare of such
declaration of such dividend shall be forfeited and shall revert to the C Ompuny.

LI It several persons are registered as joint holders of any share anv one of them
Ay give efteciual recenpts for any dividend or other money payable on ar in respect

of the share,

RESERVES ;

111 The Directors may from tme o time set aside aut of the profits of the
Company and carry 1o reserve such sums o they think proper whizh shall ot the
discretion of the Dhrectars be applicehle for meeting comtingencies or for the gradual
liquidaticn of any debl or lizhility of the Company ar for repairing or mainlain the
wirks plant and machinery of the Company or Tur spesial dividends or bonuses or Tor
equalising dividends ol for any other purpeses 1o whick the profits of the Company
mey propecly be apply and pending such applicetion mav at the ke discretion either
b emploved io the business of the Company ar be invested in such investments iother
than shore of the Cempany) s the Directors think fit. The Directors may divide the
resemvar inre such special funds as ey think fit 2nd may consalidate ints ong fund
fily special funds or any parts of any special funds inle which the reseeve may #lso
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withoul placing the same to reserve carry forward any profits which they may think il

into prodent Lo divide.

=

| 13 Ihe Directors may establish a rescrve 1o he ealled the Capital Reserve, which

shall pot be available far dividend, but which shall be svailable 10 mest deprecistion
or contingencies or for repairing, improving, or maintaining sny property of the
Company or tor such arher purposes as the Directors may in their discretion think
condusive 1o the interests of the Company, and the Director may Invest the sum
stading o the Capital Reserve in such investments as they think fit, other than,
Shures or stock af the Company, ahd may from lime to time deal with ar vary such
mvestinents and disposs of all or any parl thereol with full power to cinploy the
Capital Reserve in the business of the Company. und that without kecping it separale
from the nther assets and with puweer 1o divide the said Capital Reserve inte separate

Accounts or [unds if they think fit,

CAPITALISATION OF PROFITS AND RESERVE

| 134, The Company in General Meeting may, upon the recommendation af the

8

Directors, resalve that it is desirable o capitalise any uvndivided profits of the
Company not cequired tor paying the fixed dividends of preference Shaces i any
tincloding profits carried and standing o the credit AT Ay reserve OF reserves of other
special wecount), and accordingly that the Directors be authorised and dicected to
uppropriate the profits resolved 1o be capitalised 1 the Merrhers in the proportions in
which such profits would have boen divisible amongst: them had the same heen
upplicd Izt paying dividends instead of being capitalised, and Lo apply such protits on
their kehalt, either in or wwards paving up the amounts, i any for the time being
onpaid onoany shares held by such Members respectively, o in payving up full
unissyed shares, debentures or securities of the Com pany o a nominal amounts squal
1o such profits, such shares, debenrures vr securitios W he allatied and distributed
credited as fully paid up, to and amongst such Members in the prapertion aforesaid, or

partly in ane way snd partly in the atker.

ACCOUNTS

Z, The Directars shall canse prooer bocks of secoumnt W be kapt with respoct toe-
RLLRR

Ee



Al All sum af money received and expended by the Company and the marters in
respect of which such receipl and expendibire takes place:

bl All sules and purchases of grads by the Com pany; and

¢) The assets and fiabilities af the Compan.

1%, he books of account shall ke kept ut the Ofice ar 3t such cther place as the
Lirector think fit, snd shall abways be epen to the inspection of the Tdrectars. Mo
memher (other than a Director) chall Always be open to the inspection of the Thircctar
any accaunt ar book or document of the Company sxcept us conforred by the Acl or
autharised by the Directurs ar by the Company in Generl Meeting,

| L&, The Director shall gsees at least in every vear lay beflore the Company in
General Meeling & profit snd loss secount and a balanve sheet cuntaining a penceal
suminary of the Capiral, the assets and liabilities of the Company arranged ander
suilable heads, both made up to a dute not more than six months be e the meeting,

-

[T, Cwvery such balanee sheet 23 aforessid shall be signed an hehalf ol the boasd by
Do of the Directors asd shall have attached 1 it a report of the Dhrectars, and shall
uttached Lo it a report of the Directors as o the state of the Company s aMairs and the
amuunt wWhich they recommend o be paid by way of dividend o the Members, and
the amount {0f any) which they have cartied or Propase W earry o the Capilal
Reserve, fund, general reserve or reserve account show apecihically shows on the
balance shoot or to be shown specifically on 3 subsequence balance sheet. The balance
sheet shall ulse have aisched or annexed o i, the Auditars’ report and such arher

docurment 55 the Act may reguire,

AUMT

118, The Company shall at each Annual Geneeal Mecting eppoint an Auditar or
Audilors to hold office until the next ensuing Annual General Meeting. The Audiler's
report shall be read before the Company st the Aanual General Meeting and shall be
opEn o inspection by oany Member. The Auditars dutics skall be reauluted in
gecondunee with the Act,

112 Mo Direetor ar other officer of the Company or mny person who is a partner of
oF in the emplovment of an officer of the Company, oF any corperation, shall he

capanle of being appointed Auditer of the Com [pany,

11




NOTICES
120, Any notice or document may he served by the Company on any Member
whenever resident either persanelly or by proxy or telex or sending it throngh pust in a
paid letrer addeessed to such Member al his registered addness es appeating in the
Hegister of Members, pravided that if such wddress js outsids Tanzanma, such leter
shall he seat by air mail, In respect of juint holdings. all natice shall he given to that
ome of the joint halders whose name stands first tn the Register of Members, and

notice 5o given shall be sufficient natice o all the joint holders,

WINDING-UP

IV the Company shall wound up jwhether the liguidatien is veluntary, under

rru
| o]

supervision, or by the Court), I'he liguidetor may with the quthority of a Special
resalution. divide among the Members in species or kind the whale or any part of the
assels of the Company and whether or nat the assets shall consisy of praperty of one
kind ar shall consist of properties of different kinds =nd may for such purpese set such
value a5 he deems fair upen any cne or meme class or elasses of property and may
determine how much division shall be carried ot as hetween the Members o

different ¢ lasses of Members.

INDEMNITY

122, Subjeet o the provisions of the Act every Directar, Managing Agent, Auditor,

Munager, Secrefary of officer or Servant of the Company shall be catitled ta be

indemunified by the Company Agsinst all cost, Charges, losses, expenses and

lizhilitics incurred by him in the execution and discharge of his duties of in relstion
theret.

WE, the several persons whose names and addresses are stubscribed, arc desirous of beinp

Formed inlo & company, in pursuance of these Articles, and we respectively agrae to lake the

”

nuntber of shares in the capital of the Company sef opposite aur respective names.



Names, Addresses and

Deseription of Subscriber

| Number of shares taken

by cach Subscriber

Sigrature of

Subseriber

PASCAL NYABENDA
Lacation: Uicongs majumba sits

Bl pascalnysbendaiivahoo.com
P BOX 46303

DAR ES SAl.AAM

&%

NZOBONIMPA ANASTASE

Licution: Temeke Changrombe
kmail: anastgjozeEyahoo.ca
PO RO 46308

DAR FS SATAAM
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