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THE COMPANIES ACT Na. 12 OF 2002

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

STANMAG LOGISTICS LIMITED

The name of the company 15 STANMAG LOGISTICS LIMITED

The registered offices of the company will be situated in the mainland Tanzania,

The objects for which the Company is formed are {and it is expressly declared thal the
several sub-clauses of this clause and all the powers thereof are w0 be cumulative and in
no case 15 the generality of any one sub-clause nor 15 any general expression in amy sub-
clause to be nurowed or restncied by any particalanity of cxpression in the same sub-
clanse or by the application of any rule of construction ejusdem gencns of otherwise ):-

To provide detailed organizational snd implementation of a complex opcration and
SETVICES 1 transport, mining, agrculiure, and general irading.

To run transport facilites for the carmiage of goods & passcngers and to orpanize,
mamtain and operale for hire transportation services in-all parts of the world for
transporting passengers, luggage. merchandese mails and freight of every descriptions
and kinds of whatsoever by means of automobiles, motor buses, motor trucks,
airplanes and other vehicles of all kinds and to ren omnibuses, ramways or other
transport of all kinds on such line as the Company may think it

To cary on and undertake intemational transport business of all sort md act &5
transporier and lo act as gencral sales agent of airlines, shipping lines and of
transporters and carriers by land and 10 act as travel agents, wur opérators. cleare
and forwarding agents and transporiers and carriers by sea, land or wir.

To camy on the busmess of minng & services, mining consultancy, mining
extraction, mining cxploration, business consultancy, drilling, mining trading, assels
consultancy and mvestment consaltancy

To carmy on the business as engmeers, providing consultancy services, preparation of
feasibilities for all soris i related industries and to manufacture, buy, sell. o,
export and o deal in all sorts of mining equipment.



Ta reline, process, formulate, produce, buy, sell, export, import, indent or otherwise
deal m all tvpes of mincrals or any matenial used or capable of being used in
processing or any mixturcs, derivatives and compounds thereofl,

. To apply for, tonder, offer and nccepl purchase or otherwise moquire any' coniracts and
concessions for or in relabion to the projection, exceution, carmving oul improvements.
management, administration or control of works and conveniences and underiske.
execute, carry oul, dispose of or olherwise turm o aceouni thic sune.

- To carmy on the business of domestic and intemational freight forwardine & courier
services, cleaning and forwarding and o corry out all the activittes connected
therewith including carriage by air, land and sca and rapid desk to desk delivery of all
types of camage-able goods. door to door delivens of dutiable and non-dutiable
commercial value shipments, complete handling of all documentation and diffcrent
tvpes of goods, freight, loading. unloading, clearing, storing and forwarding of poods.
pick-up and delivery of carmiage-able goods, including providing of full air, sea and
land cargo service, and warchousing Tacilitics for the said purpose

To buy import, export, s¢ll and gencrally deal in all plant and machinery, implements.
accessones. Wwols, goods or things and all types of modem agriculural implements,
greenhouses, imgation, veterinary. livestock and poultry equipment and also o carn
on the business of farming, agriculiural Farming and allicd activities.

To purchase, take on lease or in exchange, hire, apply for or otherwise acquire and
hold for any mterest, any nights, privileges, lands, building, casements, trademarks.
patents, patent nights. copymights, beenses, machmeny | plants, stock-in-trade and any
movable and immovable property of anmy kind necessany or convemient for the
purposes. of or in connection with the Company's business or any branch or
departmsent thereol and w0 use, exerclse. develop, gramt licenses in respect of or
otherwise tum to account any property, rights and information so acquired, subject 1o
any’ permission regquired under the law

. To act as representatives. for any person, firm or company and 1o undertake and

perform sub-contracts, and also act in the busimess of the Company through or by
means of agents, sub-contraciors and 1o do all or any of the things mentioned herein
in any pant of the world and eather alone or in collaboration with others and by or
through agents, sub-contractors or othorwise

To enter into partmership, o amalgamate or merge movable with immovable and / or
to buy on all imnterests. asscts. labilines, stocks or to make any arrangement for
sharing profits; union of interests. cooperation, joint-venture, reciprocal concession or
otherwise with any person. firm or company carmving on or proposing 1o carmy on any
business which this Company is authorised to carrv on or which is capable of being
conducted so gs directly or indirectly o benefit this Company and 10 hove forcign
collaborations and 1o pay royalties ( technical fees to collaborators, subject 1o the
provisions of the Companies Act Cap 212 of 2002
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To arange local and loreign currency loans from scheduled banks. indusirial bariks
and financial mstitutions for the purpose of purchase, manufacture, market, supply
export and import of machinery. consiruction of factory, building and for the perpose
of working capital or for anv other purpose

To sell or otherwise dispose of the whole or any pant of the undertaking of the
Company, cither together or in portions for such consideration as the Company mm
thank fil and in particular, for shares, debenture-stock or sccurities of any Company
purchasing the same.

To borrow or raise money by means of loans or other legal armangements from banks,
or other financial institutions, or Directors i such minner as the Company may think
Fil and in particular by 1ssuc of debentures, debenture stock. perpetual or otherwise
convertible into sharos and 1o mortgage, or charge the whole or any pant of the
property or assels of the Company, present or future, by special assignment or 1o
transfer or convey the same absolulely or i trust as may scem expedien] and o
purchase, redecm or pavolT any such securities.

To pay all costs, charges, and expenses preliminary or incidental incurred in
formation or aboul the promotion and cstablishment of the Company and fo
remunerate any persen, finn or company for serviees rendered or 1o be rendered in or
about the formation or promotion of the Company or the conduct of its business.

To distnbute any of the Company's property and assets among the members in specic
or in any manncr whatsoever in case of winding up of the Company,

To guarantes the performance of contract and obligations of the Company in relation
to the pmment of any loan, debenture-stock, bonds, obligations or securitics issued
by or i favour of the Company and to gearaniee the pavment or refurn on such
Mycsimenis

To camy out joint venture agreements with other companics or countries within the
scope of the obects of the Company.

To cause the Company to be registered or recognised in any foreign country

To do and perform all other acts and things as-are incidental or conducive to the
attamnment of the above objects or any of them.

To apply for and obtmin necessary conscnts, permissions and licences from any
Government, State, Local and other Authorties for enabling the Company fo camy on
any of its objects mto effcet as and when required by law

Lt 15 declared thal notwithstanding anvthing contamned in the foregoing object claouscs
ol this Memorandum of Association nothing contained therein shall be constroed as
cmpowering the Company to undertake or to indulge in business of banking



company, banking, leasing. mvestment, managing agency or msurance busingss
directly or indirectly as restricted under the law or any unlawful operation,

% Notwithstanding anything stated in anv objoct clause, the company shall obimn such
ather approval or license from Compotent Authority, as may be required under any
law ot the ime being m foree, o undertake a particular business,

¥ To obtan powers and authonitics necessary 1o carry out or extend any of the abave
subjecis.

The objects set forth i any sub-clause of this clause shall not, except when the
conlext expresshy so requires, be in anywise limited or restricted by refercnce or
inference from the terms of any sub-clause or by the name of the Company. None of
such-tlause or the objects therein specificd or the powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the objects mentioned in the first sub-clause
of thig clanse, bul the company shall have the power (o exercise all or anv of the
powers conferred by any part of business undertaking, property. or acls proposed to
be transacted, acquired, dealt with or performed do not fall within the objects of the
[irst sub-clouse of this ¢linsze.

AN 1t 85 horeby declared that the word “Company™ in this clause shall be deemed 1o
indulge any partnership or other body of persons,

The linbiliny of the Members 15 omiated.

The share capital of the company 15 Tanzanian Shillings Ome Billion (Tshs,
LAMMYL ML O0K= ) civided into Ome Thousand (1M Ordinery Shares of Tanzanian
Shillings One Million (Tshs. 1,00,0680¢=) each. with such rights, privileges or conditions
as mayv be determined by or in accordance with the regulations of the Company, and 1o
vary. modify or abrogate any such nehts, privileges or conditions in such manner as may
fior the time being be provaded by the regulations of the Company.



WE. the several persons whose names, signatures, addresses and descriptions are subscribed. arc
desirous of being formed mio a Company in pursusnce of this Memorandum of Association and we
respectively agree 1o take the number of shares in the capital of the company set opposile 1o our
respechive namecs,

Mames, Post Addresses and Occupation | Namber of Shares Signatures of

uf Subscribers faken by cach Bubseribers

Subseriber
AT soalfsramp |

STANMAG GROUP LIMITED
PLAOT NOY 2031
BLOMC K <D™ | I__ —— N
CHANGANYIKENI e
KINONDONI DISTRICT, '
POSTAL CODE 14121, H W mgerranrans M, Subes maniam
PO, BOX 32194, Lurecinr

DAR ES SALAAM

I\ e\

1 "
']

Sy Dt uspos B unal
Dirseser

STANLEY CHERUIYOT MUNAI
6TH FLOOR, A
SOIN ARCADE, \ ‘l‘h
P.0. BOX 33933, I VAN
NAIROBI.
KENY A

MAGESVARAN SUBRAMANIAM :
NOLIS JALAN TEMPUA 2, ' o
BANDAR PUCHONG JAV A, Sy

47100 SELANGOR, . 1
MALAYSIA,

DATED the 20" dav of APRIL 2022
WITMNESS 1o the above signatures

Sgnature: -
Address. PO BOX 32196 DAR ES SALAAM
Ocoupanon. Commissioner for Oath

a



THE COMPANIES ACT No. 12 OF 202

PRIVATE COMPANY LIMITED BY SHARES

Articley of Association

af

STANMAG LOGISTICS LIMITED

———

The regulations in Part 11 Table “A" m the Firel Schedule to the
Compares Act. No 12 of 2002 shall not apply to the Company

In these presents, if nol inconsistent with the subgect or context. the
words standing in the first column of the table next hercinattor
contmned shall bear the meanings el oppostie o them respectively in

the second column therenf,
WORDS MEANINGS
HA et The Companics Act, No, 12 of 2002, ‘and

“Dhividend™
“Month™
“Ofice™

“Presents™

“Seal™

“¥ear™

every other enactment for the time being in
foree concerming companies and afTecting the
Company

Dhvidend and/or bonus,
Calendar month.
The Regrstered Office of the Compam

These Artcles of Association. as now framed,
of & from time to time aliered by Special
Resolution.

The Commuon Scal of the Company.

"*Writing” Unless the contrarv  inlenbion
appears. "writing”  shall be construcd as
mcluding relerences o printing, lithography.
photography. and other modes of representing
or repreducing words moa visible form,

Calendar vear

Tabde A" Mol w
fpply



The expressions "Debenture” and "Debenture holder™ shall include
"Debenture Stock” and " Debenture Stockholder”. and the BN pression
"Secretary” shall melude a temporany or assistant Sceretary and any
person appointed by the Directors 1o perdorm any of the duties of the
Secrotary

Save as aforesaid amv words or expressions defined in tho Act shall. if not
mconsistent with the subject or context, bear (he same meaning in these
preschis

The marginal notes are inseried for convenience only and shall not affect
tle construction of these presents

Words importing the singular number only shall include the plural and the
converse shall also apphy

Words importing males shall mclude females,
3. The Company 15 & privale company and accordingly -

@) the nght o transfer shares is restricted in manner hereinafier
prescribed

(b} the members of the company (exclusive of persons who are
i the emplovment of the Company) s limited to fifty.
PEOVIDED THAT, where bwo or moarg persons hold onc or
moro shares in the Company jointh. they shall, for the
purpose of this Article, be treated as a single member:

(¢} any mvitation to the public 1o subscribe for any shares or
debentures of the company is prohibited:

idh  the Company shall not have power o issue share warranis to
bearer

SHARE CAPITAL
4 The Sharo Capiial of the Company &t the dale of registration of
these  Arlicles s Tanzanian Shillings One  Billion (Tshs,
LAMMLAEKLINN=) divided nio One Thousand (1000) Ordinary
Shares of Tanzanian Shillings One Million (Tshs. 1000 K01=)
LOANS BY THE COMPANY

5 No part of the funds of the Company shall be emploved in the
purchase of or in loans upon the security of the Company’s shares,

frivaly Coampany

Share Capnlnl

Lomgpany's awn
shares nol 1o by
purchasad



The Company shall not. except as authorized by the Act, give any
financial assistance for the purpose of or in connection with any
purchase of share in the Company

RIGHTS OF SHARES HOLDERS

Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares alrcady issued (which
special nghts shall not be modified or abrogated except with such
consent or sancton as is provided by article 7 below, any share in
the Company (whether forming part of the original capital or not)
miy be ssucd with such preferred. deferred or other special nghis.
or such restnictions, whether in regard o dividend, retum of capital,
voling or otherwise, as the Company may from time to time by
ordinary resolution determing, and subject 1o the provisions of the
Al the Company may issue Preference Shares which arc, or which
ai the option of the Company are 1o be, liable to be redeemed.

MODIFICATION OF RIGHTS

Whenever the: capial of the Company is divided into different
classes of shares, the special nghls antached 1o any chss may,
subject to the provisions of the Act, be modified or shrogated, cither
with the consent in writing of the holders of three-fourths of the
tssucd shares of the class. or with the sanction of o Special
Resalution passed at o separste Genesal Meeting of sueh holders
ibul not otherwise), and mayv be so modified or abrogatcd cither
whilst the Company 15 a gomg concem or during or in
conlemplahon of a winding up. To every such separate General
Mecting all the provisions of these presents relating to General
Meotings of the Compmny or o the proccedings thereat, shall
mitatis mitanadis, apply. except that the necessary guorum shall be
two persons at least holding or representing by proxy one-hall’ m
nominal amount of the ssued shares of the class (but so that if al
any adjourned meeling of such holders a quonmn as above defined
i not present, those Members who are present shall be a quorum ),
and that the holders of sharcs of the class shall, on a poll, have one
vole in respoct of every shares of the class held by them
respoctively

SHARES

Subject to the provisions of Article 38, unissued shares shall be m
the dispasal of the Directors, and they may allot, grant options over,
or otherwise disposc of them to such persons, o such times, and on
such torms as they think proper, but 50 that no shares shall be issued
i@ discount, except i accordance with the Act

9
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In addition to all other powers of paying commissions, the Company
{or the Directors on behall’ of the Company) may exercise the
powers of paving commissions conferred by the Act, provided that
the rate per cent. or the smount of the commassion paid or serecd 1o
be pind, shall be disclosed in the manner required by the Act and the
raic of the commession shall not exceed the rate of ten per cont
{10%;) of the pnce at which the shares in respect of which the
commission is paid are issuod or an amount cquivalent therelo. The
Company {or the Direciors on behall of the Company | mav also on
any issge of shares pay such brokerage as may be lawiul

Shares mav be held in the Company i trust for beneficial owner,
CERTIFICATES

Every person whose name 15 entered as a Member in the Reaister of
Members shall be entitled without pmvment 1o recerve within fwo
months after alloiment or lodgement of tronsfer (or within such
other period as the conditons of issue shall provide) one certificate
tor all his shares of any one class or seversl certificates éach for one
or more of his shares upon payment of such sum. as the Direclors
shall from time to time determing  Every certificate shall be issned
under the Seal. The centificate shall specify the shares or securilics
to which it relates and the amount paid op thereon, Provided that
the Company shall not be bound to register more than three persons
os the jomnl holders of any shares {except in the case of executors of
trustees of a deceased Member), and. in case of a share or sharcs
held joantly by several persons, the Company shall not be bound 1o
issuc more than one cerificate therefore, and deliven of a
certilicate for a share to one of several jomnt holders shall be
sulMicient delivery to all soch holders,

If"a share certificate be wom out, defaced, Jost or destroved. it may
be rencwed on pavment of such fee (if anv) and on such terms (if
any ) 85 10 evidence, indemnity and the payment of out-of pocket
expenses of the Company for investigating cvidence, as the
Dhrectors think it

LIEMN

The Company shall have a first and paramount lien on every shares
for all moneys (whether presenthy pavable or not) called or pavable
a2 a lixed time in respect of such share; and the Company shall also
hive a first and paramount lien and charge on all shares {imctuding
fully paid shares) standing rogistered in the name of each Member
(whether solely or jointhy with others) for all the debts and liabilitics

1]
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ol such Member or his estate to the Company and that whether the
same shall have been incurred before or afier notice 10 the Company
of any equitable or other interest in any person other than such
Member. and whether the period for the payment or discharpe or the
same shall have actually arnived or not and notwithstanding that the
same ang joint debts or liobilitses of such Member or his esipte and
any other person, whether a Member of the Company or not. The
Company’s len (if anv) on a share shall exiend 1o all dividends
pavable thereon but the Dhreclors may at any time declare any share
1o be exempt wholly or partially from the provisions of this Armicle,

The Company may scll, in such manner as the Directors think fit,
any sharg on which the Company has a licn, but no sale shall be
made unless a sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen davs after a notice
wniting. stating and demanding povment of the sum presently
pavable, and giving notice of miention 1o sell in defauh, shall have
been given 1o the holder for the time being of the share or the porson
enfitled by reason of his death or bankrupicy to the shares.  For
giving effect (o any such sale, the Directors may authorze some
person to transfer the shares sold to the purchascr thereof, The
purchaser shall be registored as the holder of the shares comprised
in such transfor, and he shall not be bound o see 1o the application
of the purchase money, nor shall s tile to the shares be affocted by
any wrregularty or invalidity in the proceedings in reference 1o the
sale.

The net proceeds of such sale afier paviment of the costs of such sale
shall be applied m or wowards pavment or satisfaction of the debt or
hability in respect whereol the lien exists, so far as the same is
presently pavable and any residue shall (subject 10 & like lien for
debis or habilitics not presenthy payvable as existed upon the shares
prior to the sale) be paid fo the person entitled 1o the shares ot the
time of the sale.

CALLS ON SHARES

The Directors may from time 1o time make calls upon the Members
in respect of any monevs (whether on account of the amount of the
sharcs or by win of premium ) unpard on their shares. proveded that
lexcept as otherwise fixed by the condsions of application or
allotment) no- call on any shares shall excecd one-fourth of the
nomnal amount of the share or be povable at less than fourteen diavs
from the last call, and cach Mcmber shall (subject 1o receiving at
least fourteen davs’ notice specifving the time or times and place of
payment) pay 10 the Company at the time or nmes and place so
specified the amount called on his shares, A call may be revoked or

Sab: of <lures
albgest o lvim

Aoppicatian of
proceeds of sich
wade

Linlls
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postponed as the Directors may determane.

A call shall be deemed to have been made at the time when (he
resolution of the Directors authorizing the call was passed. A call
may be made pavable by instalments.

The joint holders of a share shall be jointly and severally liable 1o
pay all calls in respect thereof

IF  sum called i respect of & share is not pard before or on the din
appaointed For payvment thereol, the person from whom the sum s
duc shall pay interest on the sum from the dav appointed for
pavment thercol o the tme of actual pavment at sech rate ol
exceeding Ten per cent (10%) per annum, as the Dircctors may
determine, but the Directors shall be at liberiy to waive pavment of
such interest wholly or in part,

Amy sum which by the terms of 1ssue of a share becomes pavable
upon allolment or ot any fixed date, whether on account of the
amount of the shares or by way of premium, shall for all the
purposes of these presents be decmed to be 3 call dubv made and
pavable on the date on which by the terms of i1ssue the same
bicomes pavable. and in case of non-pavment all the relévant
provisions of these presents as to pavment of interest and expenses,
forfeiture or otherwise shall apply as of such sum had become
panvble by virtue of a call duby made and notified

The Directors may from time 1o ome make arangements on the
1ssue of shares Tor a difference between the holders of such shares in
the amount of calls (0 be paid and in the times of pavment,

The Directors may, of they think fit, recgive from any Momber
willing to advance the same, all or any part of the monevs unpaid
apon the shares held by him bevond the sums actually called up
thereon as a payment in advance of calls and sech pavment n
advancs of calls shall exanguish, so far as the same shall extend. the
liability wpon the shares in respect of which it is advanced, and upon
the moneys so recetved. or s0 much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect
of which it has been received the Company may pay interest at such
rate as the Member paving such sum and the Directors agree upon.

TRANSFER OF SHARES

{a}  Subject to the restrictions of these presents, all transfers of
shares may be effected by transfer in writing in the usual

Time when made
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24,

2,

common fomm or m oany other form o writing, under hand
approved by the Directors,

b} The instrument of transfer of a share shall be in writing and
shall be signed by or on behall of the transferor and
transferee. and the transleror shall be deemed to remam the
holder of the share until the name of the transferce is entered
m the Register of Members i respect thereof, provided that
the Directors mav dispense with the execution of the
nstrument of transfer by the ransferee in any case in which
they think fit in their diseretion so (o do.

The Director may. subject to compliance with the requirements of
the Act as to sdvertisement, suspend the regisiration of transfers at
such time and for such periods & they may from time to time
determing, but so that such registration shall not be suspended for
maoro than Thirty davs in amy vear,

All mnstruments of transfer which shall be regisiered shall be
retgned by the Compamy but anv instrument of transfer which the
Dhrectors may decling 1o register shall on demand be returmed 1o the
person depositing it with the Company.

The Dhrectors way decline to recognise any instrument of transfer
i lgss -

ia}  Sach fee, as the Directors may from pme to time require, is
paid 1o the Company in respect thereol: and

s} The mstrument of transler 1s deposited at the Office or such
other place as the Dircctor may appoint, accompanied by the
certificale of the shares to which it relates. and such other
evidence as the Directors may reasonably require o show
the right of the transferor 1o make the transfor,

TRANSMISSION OF SHARES

In case of the desth of a Member the survivors or survivor where the
deceased was o joint holder, and the excoutors or sdministrotors of
the deceased where he was 2 sole or enbv surviving holder shall be
the only persons recognized by the Company as having anv title 1o
his shares; bot nothing herein contmned shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect
of any share solely or jointly held by him

Any person becoming entitbed 1o a share in consequence of the
death or bankruptey of @ Member may, upon such evidence as to his
litke beang produced as may from ome to time be required by the

13
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Dhrectors, and subject as heremalier provided, either be registered
himsell as holder of the share or elect 10 have some person
nominated by him registered as the transferee thercol

If the person so becoming entitled shall clect 1o be registored
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects, I he shall alect 1o have his
nomince registered, he shall westify bis election by executing 1o his
nominge @ transfer of such share.  All the limitations. resinictions
md provisions of these presents relating 10 the rght 1o transfer and
the registration of transfer of shares shall be applicable to any such
wolice or transfor as aforesaid s if the death or bankmuprey of the
Member had not occurred and the notice or transfer were a transfor
excccmted by such Member,

A person becoming enlitled o a share in consequence of the death
or bankruptcy of o Member shall be entitled 1o receive and may give
a discharge for all dividends and other moneys pavable in respect of
the shares. but he shall nol be entitled to Teceive notice of or to
attend or vote at meetings of the Company or. save as aforesaid. 1o
any of the rghts or privileges of a Member until he shall have
become o Member in respect of the share, and should he fail cither
to tramsfer the share or o clect w0 be registercd a5 a Member in
respect thereof withn sixty davs of bomg required 5o to do by the
Directors. he shall n the case of shares which are fully paid up be
deemed to have elected to be repistered as o Member in respect
thereof, and may be registered accordinghy

FORFEITURE OF SHARES

If 2 Member fails 1o pay the whole or any pant of any call or
nstalment of a call on the day appomied for pavment thereof, the
Dhrectors may, at any time thercafter during such time as any part of
such call or mstalment remains unpaid. secrve a notice on him
requining pavment of so much of the call or mstalment as is unpaid.
serve a nolice on hin requinng payment of so much of the call or
mstalment as is unpaid, together with any interest which miy' have
sccrned and afl expenses which may have been incurred by the
Company by reason of such non-pavment.

The notice shall name a further day (not being less thm seven dayvs
from the dote of the nofice) on or before which and the place where
the payment required by the notice is to be made. and shall stae thi
i the event of non-pavment at or before the nme and at the place
appomnled the shoares o respect of which the call was made will be
liable 1o be forfoied,
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1h:

I the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may
ot any time thereafier, before pavment of all calls and intercst and
expenses duc i respect thereof has been made, be forfeited by o
resolution of the Directors to that effect  Such forfeiture shall
in¢lude all dividends declared in respect of the forfeited shires and
not actually paid before forfeiun

When any share has been forfeited in accordance with these
presents, notice of the forfeture shall forthwith be given to the
holder of the share. or the person entitled to the share b
transmission, as the case may be. and an entry of such notice having
been given and of the forfeiure with the date thereof shall forthwith
be made i the Register of Members opposite to the eniry of the
shares; but no forfeiture shall be in any manner invalidated by any
accidental omission or neglect to mive such notice or 10 make such
enbry as aforesaid

A Torfeited share shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of, cither 1o the
person who was, before forfeiture, the holder thereof or entiticd
thereto, or to any other person, upon such terms and in such manner
as the Dircctors shall think Gt and at any time before @ sale, re-
alloiment or disposition, the forfeiture may be cancelled on such
terms as the Directors think ft. The Directors may if necessany.
authorise some person to transfer a forfeited share to any such other
person a2 aforesand,

A person whose sharcs have been forfeited shall cease 1o be @
Member in respect of the forfzited shares, but shall. not
withslanding the forfeiture, remam hable to pay to the Company all
moneys which, at the date of the forfenure, were pavable by him to
the Company in respect of the shares, with interest thercon as shall
be: determined by the Directors from the date of forfeiture untl
pevment, but the Dircctors may waive pavment of such interest
either wholly or in part and the Direclors mav enforce pavment
without any allowance for the value of the shares at the time of
forfeinure

A stattory declaraton m wniting that the declarant is a Dircctor or
the Sceretary of the Compeny, and that a share has been duly
forfeited on the date stated in the declaration shall be conclusive
evidence of the facts therem siated ns against all persons claiming 1o
be enuitled to the share, and such declaration and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal thereof together with the certificate of
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propnctorship of the share under seal delivered 1o a purchaser or
allottce thercol shall (subject to the execution of & transfer if the
same be required ) constitute a good titke o the share, and the parson
o whom the share 15 sold, reallotted or disposed of shall be
registercd as the holder of the share and shall not be bound 10 see 10
the application of the purchase money (if any) nor shall his title 1o
the share be affected by any irregolanty or invaliditv in the
proceedmgs in reference to the forfeiture, sale, re-allotment or
disposal of the share.

INCREASE OF CAPITAL

The Compamy may from tme to time by Ordinan Resolution
increasy s share capilal by sech sum o be divided into shares of
such amount as the resolution shall prescnbe,

The Company may by Ordinary Resolution direct that now shares.
or any of them shall be offered i the first instance, cither at par or
al a premiuim, 10 the then Members or to the holders of any class of
shares for the ime being. in proportion 1o the number of shares or
shares of the class or group held by them respectively. or make any
other provisions as o the issue of the new shares.

All new shares shall be subject 1o the provisions of these presets
with reference lo payment of calls, lien, transfer. iransmission.
forfeiture and otherwise and, unless otherwise provided in
wcordance with the powers contained i these presents, shall be
Ordinary Shares.

ALTERATIONS OF CAPITAL
The Company may by Ordinary Résolution -

{ay  Consolidate and divide all or any of its share capital into
shares of larger amount than iis existing shares

[{+}] Cancel anyv shares which. at the date of the passing of the
resofution, have nol been taken, or agreed (o be taken by anv
person, and diminish the amount of its capital by the amount
of the shares so cancelled

{e)  Sub-divide its shares, or amy of them, into shares of smaller
amount than i= fixed by the Memorandum of Association
{subject, nevertheless. to the provistons of the Act). and so
that the resclution wherehy any share is sub-divided may
determine that, as between the holders of the shares resuliing
from such sub-division, one or more of the shares mav have
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any such preferred or other special rights over, or may have

such deferred nghts, or be subject 1o any such restrictions as

comparcd with the others as the Company has power o
attach 1o unisswed or new shares.

And may by Special Resolubion- -

{d)  Reduce its capital or any capital redemption reserve fund or
any share premivm account i any manner authorised by the
Act

The Company may by Ordinary Resolution convert any paid-up
shares into stock. and reconvert any stock into paid-up shares of any
denpmanation,

The holders of stock may transfer the same, or anv pant thereol n
the same manner. and subjoct (0 the same regulations as and subject
s which the shares from which the stock arose might previousiy 1o
conversit have  been  transferred, or as  mear  themsto as
circumstances admil. and the Dircctors may from time 1o time fix
the mimimum amount of stock iransferable but so that such
minimum shall not excoed the nominal amount of the shares [rom
which the stock arose.

The holders of stock shall, according 1o the amount of gock held by
them, have the same nghts, privileges and advaniages as regards
dividends, voting at meetings of the Company and other matiers as
if they held the shares from which the stock arose. but no such
privileges or sdvantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not if CXERLinE 0
shases, have conferred that privilege or advantage

Such of the regulations of the Company a8 are applicable, to pmd-up
shares shall apphy o stock, and the words “share” and “sharcholder”
thercin shall include "stock” and “stockbolder”.

GENERAL MEETINGS

(a) A General Mectuing shall be held as the Annual
Genernl Mecting once in everv vear, at such time {(within a
penod of nol more than fifteen months afier the holding of
the last preceding Annual General Meeting) and place as
may be determined by the Dircctors. The General Meetings
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relerred to m this Anticle shall be called "Annonal General
Mectings”, Al General Meetings other than Annual General
Meetangs shall be called "Extraordinary Mectings”.

(bl Subject to the provisions of the Act. a reselution m
writing signed by or on behall of all the sharcholders for the
trme bemng entitled to receive notice of and (o attend and votc
mt gencral meetings shall be as valid and effective as il the
same had been passed &t a general mesting of the Company
duly convened and held, and may consist of two or more
documents in Iike form each signed by or on behalf of one ar
more of the shareholders.

The Drwectors may call an Extraordinary. Meeting whenever they
think fit and shall. on requisition in accordance with the Act
proceed to conveno an Extraordinary Meeting as required by the
Act In the cese of Extraordinary General Mecting called in
pursuance of a requisition. unbess sach meeting shall have been
called by the Dircctors. no business other than that stated in the
requisition as the objects of the mecting shall be transacted,

NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by twenty-one days' notice
m writing at the least.  The notice shall be exclusive of the diny on
which it is served or deemed 1o be served and exclusive of the da
lor which it is given. and shall specify the place, the day. and the
hour of meeting. and in case of special business, the general naturg
of such business {and in the casc of a meeting convened for passing
a Special Resolubon, the intention o propose such resolution as a
Special Resolution), and shall be piven in manner hereinaficr
mentioned to such persons as are, under the provisions herein
vontmned, entitled 10 receive notices from the Company With the
consent in writing of all Members entitled 1o receive notices from
the Company. a mecting may be convened by a shorter notice and in
such manner 45 such Members may think fit

Ihe accidental omission to give notice to, or the non-receipt of
notice by, any Member, shall net invalidate the proceedings at any
Gencral Mecting

PROCEEDINGS AT GENERAL MEETINGS
All busincss shall be deemed special that iz transscted at an
Extraordinary Meeting, and also all business that is transacted at an

Annual General Meeting, with the exceprion of declaring dividends.
the reading and considerstion of the accounts and balance sheet and
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the ordinary reports of the Directors and documents required to be
annexed o the balance shéel the election of directors and
appointment of Auditors and other officers in the place of those
retiring by rotation or otherwise, the fixing of the remuneration of
the Auditors and the voting of remuneration or exira remuneration
10 the Directors,

Any person entitled to be present and vote af a meeting may submit
any resolution or amendment 1o the meeting, provided that at least
five and not more than fourieen clear days before the day appoinied
for the meeting he shall have served upon the Company 4 netice
writing signed by him, conigining the proposed resolution or
amendment and stating his intention 1o submit the same

Upon receipl of any such notice as i the last proceeding Article
mentioned, the Secretary shall mclude m the notice of the meeting in
any case where the notice of intention is received before the notice
of the meeting 15 issucd, and shall in any other case issue as quicklhy
as possible. to the Members nolice that sach resolution or
amendments will be proposed  Any resolubon or amendment of
which such notice has nit been given shall in the case of & resolution
and may mn the casc of an amendment be ruled out of order. and the
ruling of the Chiairman shall be conclusive

No business shall be transacted &t any General Meeting unless a
quotum 15 present when the meeting proceeds to business: save as
herein otherwise provided two members present in person o by
proxy. shall be a quomum for all purposes.

If within hall an hour from the time appointed for the meeting a
qucrum 15 nod present, the meeting, if convened on the requisition of
Members, shall be dissolved.  In anv other case it shall stand
adjourned 1o the same doy in the next week al the same time and
place or to such other div and at such other time and place as the
Dircctors many determine, and il at such adjourned mecting a
quorum is nol present within ffteen minutes from the me
appomnied for holding the meeting. the Members present in person
or by proxy shall be a quorum,

The Charman of the Board of Dircctors il any shall preside as
Chairman at every General Meeting of the Company, If al am
meeting the Chamman is nol present within fificen minutes after the
tme appomted for holding the meetmg, or be unwilling o act as
Charman, the Members present shall choose some Dircetor, or if no
Dhrector be present, or if all the Directors present decling to take the
chair, they shall choose some Member present 1o be Chairman.
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The Chairman may with the consent of anv meeting m which &
quorum s present (and shall if so dirccted by the meeting), adjourn
the mecting from time o ume and from place 1o place, but no
business shall be transacted of amy adjourned meeting except
busimeas which might lowfully have been transacted at the mestng
from which the adjoumment ook place.  When a mocting s
adjourned for fourteen doyvs or more. notice of the adjosrrnied
meeting shall be given as in the case of an onginal mecting. Save as
aforcsaid, it shall nol be necessanv to give amy notice of an
adjournment or of the business to be transacted M an adjourned
mecting,

At any Gencral Mecting a resolution put 1o the vote of the mecting
shall be decided on a show of hands unless a poll is (hefore or on
the declaration of the result of the show of hands) demandad by the
Chatrman or by at least two Members present in person or by proxs
and eatitled 10 vole, or by a Member or Members entitled either by
reason of their own holding or as representatives or as proxies, to
cast onc-tenth or more of the votes which could be cast in respect of
that resolution if all persons entitled to vote thereon were present af
the meenng, Unless a poll 15 so demanded, o declaration by the
Chasrman that a resolution has been carried, or carried unanimousiy .
or by a particular majority, or losl, or not carmed. and an entry o
thal effect in the minute book shall be conclusive cvidence of the
fact without proof of the number or proportion of the votes recorded
i favour of or agninst such resolution.

If amy votes shall be counted which ought not to have been counted,
or might have been rejecied. the error shall not vitate the resolution
unless the same be pointed out ai the same meeting. or at an
adjournment thereol, and not i that case unless it shall in the
opmion of the Charman of the meeting be of sufficient magnitude
to vibiate the resolution

Il a poll 15 dully demanded, it shall be taken at such tme and in such
manner {(including the use of ballot or voling papers or tickets) as
the Chairman may direct. and the resuli of a poll shall be deemed 1o
be the resolution of the mesting st which the poll was demanded
The Chairman may i the event of a poll. appoint serutineers mnd
may adpourn the meetmg to some place and time fixed by him for
the purpose of declaning the result of the poll  The demand for o
poll mav with the consent of the Chairman of the meeting be
withdrawn
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In the case of an equality of votes, whether on a show of hands or on
a poll, the Charman of the meeting a8 which the show of hands
takes place or ot which the poll is demanded shall be entitled to a
second or costing vole

A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. Mo notice need be given of a
pall not tken immediately

The demand for a poll shall not provent the continuance of a
meeting for the transaction of anv buginess other than the quesiicn
on which the poll has been demanded.

VOTES OF MEMBERS

Subject 1o any special nghts or restrictions as o voling attached by
or in accordance with these presents o any class of shares, on a
show of hands every Member who is present in person shall have
onc vole and on 3 poll every member who is present in person or by
proxy shall have one voie for every share of which he is the holder.

In the case of jont holders of a share, the vote of the semor who
tenders a vote, whether in person or by proxy, shall be accepted 1o
the exclusion of the votes of the other joint holders and for this
purposc senkoniiv shall be determined by the order in which the
names siand in the Regisior of Members.

A Member of unsound mind, or in respect of whom an order has
been made by any Count having junsdiction in lunacy, may vote.
whether on @ show of hands or on a poll, by his committee, curator
bonas, or other person in the nature of a commities or curator bonis
appomied by such Coun, and such commitiee, curator bonis or other
persen may on a poll voie by proxy, provided that such evidence o=
the Dhirectors may require of the authority of the person clarming to
voie shall have been deposiied at the Office not less than three divs
before the time for holding the mecting

No Member shall, unless the Directors otherwise determime, be
entithed 1o vode at o General Meeting cither personally or by proxy.
of 1o excroise any privilege as 8 Member unless all calls o olher
sums presently pavable by him in respect of shares in the Company
have been paid.

Mo objechion shall be raised to the qualifications of any voter exeepl

at the meeting or adjourncd meeting at which the vole objected to is
given or fendered. and every vote not disallowed ot such meeting
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shall be vahd for all purposes.  Any such olpection made in due ome
shall be referred 1o the Chamman of the meeting whose decision
shall be final and conclusive

Votes may be given cither personally or by proxy. On 3 show of
hands o Member {other than o corporation) present onby by proxy
shall have no vole, but a proxy for corporation mav vote on a show
of hands. A proxy need not be a Member of the Comipatny,

Any corporation which 5 a Member of the Company may, I
resolution of its directors or other governing body, authorise any
persom Lo act as its representative al anv meeting of the Company or
of amy class of members of the Company, and such representative
shall be entitled to cxercise the same powers on behalf of the
corporation which he represent as if he had been an individual
sharcholder, melading power. when personally present, o vote on 4
show of hands.

The nstrument appointing a proxy shall be in writing under the
hand of the appontor or of his attomey duly suthorised in writing,
or il the appointor is a corporation cither under the common seal or
under the hand of an officer or attorney so authorised

The instrument appointing o proxy and the power ol sllormney or
other authonty (if any) under which it is signed. or a nodarially
certified copy of such power or authority, shall be deposited at the
Cfice not less than twenty-four hours before the time appointed for
holding the meeting or adjouned meeting. or in the case of a poll
not less than twenty-four hours before the time appointed for the
taking of the poll at which the person named in the instrument
proposes o vote, and i default the instrument of proxy shall not be
treated as valud.

An instrument of proxy may be in the usunl common form or in
such other form as the Directors shall preseribe. The prosey shall be
deemed to include the nght 1o demand, or join in demanding, a poll,
and shall {except and to the extent to which the proxy is specially
directed to vote for or against any proposal) include power penerally
lo act at the meeting for the Member giving the proxy. A proxy,
whether mn the wsual or common form or not shall. unless the
confrary is stated thereon, be valid as well for amy adjournment of
the meeting as for the meeting 1o which it relates, and need not be
witnessed,

A vole given i accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or mnzanity of the
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principal or revocation of the proxy, or of the suthority under which
the proxy was cxeculed. or the transfer of the share in respect of
which the proxy 15 given, provided that no intimation in writing of
such death, msanity, revocabon or transfer shall have been received
by the Company at the Office before the commencement of the
meeling or adjourned meeting at which the proxy 15 used.

MRECTORS

Unless and until otherwise determined by the Company in a General
Meeting the Directors shall not be bess than two not more than Five
m number. The first directors of the Company shall be:-

. Stankey Cheruivot Munai
2. Magesvaran Subramanism

The Directors shall be paid out of the funds of the Company by way
of remuneration for their services. such sum as the Company m
General Mezting may from time o time determine,  The Directors
shall also be paid all reasonable traveling, hotel and other expenses
ncurred by them m connection with atiending and retuming from
Board Mestings or otherwize in connection with the busimess of the

Coomipany.

Any Director who serves on any commitiee or who devotes special
attention to the business of the Company or who otherwise performs
services which. in the opinion of the Board, are outside the scope of
the ordinary duties of a Director, muwy be pmd such cxera
remuneration by way of salary, percentage of profits or otherwise as
the Board may determine, which shall be charged as part of the
Company’s ordinan working expenses.

The office of a Director shall be vacated in any of the following

cvents, namely:-

(a}  If (nof being an Executive Director holding office as such for
a fixed term ) e resigns his office by writing under his hand
left at the OfTice.

b} I he has a receiving order made against him or compounds
with his creditors.

(ch Il he be found lunatic or of unsound mind.

(dy  If he be absent from meetngs of the Direclors for six months
withoul leave mnd the Directors resolve that. by reason of
such absence, his office be vacated

iz} IF he be removed from office pursuant to Article £2.
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A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) and mav act in a
professional capacity for the Company in conjunction with his
olfice of Direcior, on such lerms as to remuneration and otherwise
#5 the Board may determine, and no Director or mtending Director
shall be disqualified bv hiz office from contracting. with the
Company, cither with regard o his tenure of gy gnch other affice
or place of profit, or as vendor. purchaser or otherwise, nor shall any
such contract, or sy coniract arrangement entered inlo by or an
behall” of the Company in which anv Director is in any wan
mterested be hable to be avoided, nor shall any Dircctor so
contracting or being so interested be liable 10 sccount to the
Company for amyv profit realised by anyv such contract or
arrangement by reason of such Director holding that office, or of the
liduciary relating thereby established, provided that the nature of the
micresi of the Director in such contract or proposed contract or
arrengement be declared of the meeting of the Directors s which the
question 15 firsl taken into consideration if his interest then exisis. or
m amy odher case ol the next meeting of the Directors held after ho
became iterested. A Dwector may vole in respect of any contract
or mrangement in which be i3 interested and be counted in
asceriniming whether a quorum is present, provided that he gives
notice of the nature of his interest in anyv such contract or
arrangement in the same manner as aforesaid. A general notice
given to the Board by a Director 1o the effect that he is 8 member of
or beneficially interested i a specified firm or company and is 10 be
regarded as mteresied in any contracts or arrangements which may
be made with that firm or company afier the date of such notice

“shall b sufficient declaration of interest under this Ardicle.
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The Dircctors shall elect from amongst their own body a Chairman
of the Board of Dircectors on such terms and for such period (subject
always o the provisions of these presents) as they may think fit
The first Chairman of the Board shall be Stanley Cheruivot Munai

Subject to any provisions to the contrary contamed in the Act or in
these presents, the Directors may entrust to and confor upon the
Charman and upon a Director holding any such executive office as
aforcsaid any of the powers exercisable by them as Dircctors upon
such lerms and condibons and with such restrictions us they think
lit, and either collaterally with or 10 the exclusion of their own
powers, and may from time o tme revoke, withdraw, alier or vary
all or anv such powers.

The Company in General Meeting mav from time to time increase
of reduce the number of Directors,

The Durector shall by a resolution of the Board have power at any
tme, and from time to time, (o appeint any person to be a Direclor,
ether to fill a casual vacancy or as an addition o the existing Board,
but so that the total number of Directors shall not ot any time cxoeed
the maximum number fixed by or in accordance with these presents

The sharcholders mav by an extraordinary resolution remove any
Director before the expiration of his period of office, and may
appoimnt another person in his stead.

POWERS OF IRECTORS

The business. of the Company shall be managed by the Directors.
who may excrcise all such powers of the Company as are not b the
Actor by these presents required (o be exercised by the Company in
the General Meeting, subject nevertheless 1o any regulations of
these presents, (o the provisions of the Act, and to such regulations,
being not inconsistent with the aforesaid regulations or provisions,
as may be prescnbed by Special Resolution of the Company, bui no
regulation so made by the Company shall invalidate any prior act of
the Directors which would have been valid if such regulation had
not been made. The general powers given by this Article shall not
be limited or restricted by anv special authority or power ziven 1o
the Directors by any other Article,

The Directors may arange that any branch of the business carried

on by the Company or any other business in which the Company
may be interested shall be carmed on by or through one or more
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subsidhary companics, and they mav on behalf of the Company
make such arrangements as they think advisable for taking the
profits or beanng the losses of any branch or business so carvied on
or financing, assistng or subsidizing any such subsidiary company
or guarantecing its contracts, obligations or habilities and they may
appoint, remove and re-appoint any persons (whether members of
thesr own body or not) to act as direclors, executive Dircetors of
managers of any such company or any other company in which the
Company may be interested, and may determine the remuncration
(whether by way of salary, commission on profits or otherwise) of
any person so appomied, and any Directors of this Company may
relain any remuneration so pavable 10 them.

The Directors may from time 1o lime and at any lime by power of
auorney under the Seal appoint any company, firm or person or any
Muctusting bodv of persons, whether nominated directly or
indirectly by the Directors, 1o be the atiomey or attorncvs of the
Company for such purposes and with such powers, suthorities md
discretions {not exceoding those vested in or exercisable bv the
Directors under these presents) and for such period and subject to
such conditions as they may think fi, and anv such power of
attomey  may  contdn such provisions for the prfection  and
convenience of persons dealing with any such attomey as the
Directors may think fil. and may also authorise any such atfomey to
sub-delegate oll or any of the powers, authorities and discretion
vested i hom

The Company may cxercise the powers conferred by the Act with
regard o having an official scal for use abroad, and such powers
shall be vested in the Directors.

The Company. or the Directors on bhehall of the Company, may
cause to be kept i any part of the world in which the Company
transacts business, a Branch Register or Registers of Members
resident there and the Directors may (subject to the provisions of the
Act) make and vary such regulations as they may think fit
respecting the keeping of any such Register.

BORROWING POWERS

. The Directors mav raise or borow for the purposes of the

Company's business such sum or sums of money 2 they may in
their shsolute discretion think fit. The Direclors may sccure the
repayment of rkse any such sums as aforesaid by legal or equitablc
Morlgage or charge upon the whole or any pant of the property and
assets of the Company, present and future, including its uncalled
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capital, or by the issue &t such price as they mav think fit, of
debentures and debenture stock either charged wpon the whole or
any part of the property and the assets (including its uncalled
Capital} of the Company or noi so charged, or in such other WiV s
the Directors may think expedicnt.

Subject 1o the provisions of Article 77 of these presents, 4 Direcior
of the Company mav be or become a dircetor or other officer of. or
otherwise interested in, any company including but not limited to
any company promoled by the Company or in which the Company
may be interested as shareholder or otherwise, and no such Director
shall be accountable for any remuneration or other benefits received
by him as director or officer of. or from his interest in such other
company. The Board mav also exercise the visting power conferred
by the shires in favour of any resolution appointing it or any of its
number. directors or officers of such other company . Furthermore,
s Dhrector of the Company may vole in favour of the exercise off
such votng rights in mmner aforesasd rotwithstanding that he may
be or be aboul o become a director or officer of such other
company and as such or i any other manner is or may be interested
in the exercise of such voling rights in & manner aforesaid

All cheques. promissory notes, bills of exchange, and other
negotiable or ransferable mstruments and all receipts for moneys
paud 1o the Company, shall be signed, drawn. accepted, endorsed. or
otherwise exccuied, as the case may be. in such manner as the
Drrectors shall from time to tme by resolution determine

PFROCEEDINGS OF DIRECTORS

{a)  The Directors may meet together for dispatch of business
sdyourn and otherwise regulate their mectings as they think
fit. Cluestions arising at any mecting shall be determined i
a magority of votes: the Chairman shall have a second or
casting vote. A Dircctor may. and the Secrctary on the
requisiion of a Director shall, at any time. summon @
mecting of the Directors.

b Any or all of the Divectors or ooy members of a
committee of sub-commitice of the Board may participate in
a meeting of the Board or that committes or sub-commitice
by means of a conference telephone, video conferencing or
any communication equipment which allows all persons
participating in the mecting to hear and speak to cach other
A person so participating shall be deemed (o be present in
person at the meeting and shall be entitled 10 vote and be
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counted in the quorum. Such a meeting shall be decmed 10
take place where the largest group of those participating is
assembled. or if there is no such groap, where the chairman
ol the meeting 15 present,

The quorum necessany for the transaction of the busmess of the
Dircctors may be fixed by the Directors, and unless so fixed at any
other number shall be two

The continmng Directors may act notwithslanding any vacancics in
the Board, bul if and so long as the number of Directors 1% reduced
below the minmum number fxed by or in accordance with these
presems, the contimumg Directors: or Dirccior may act for the
purpose of filling up vacancies in the Board or of summoning
General Mectings of the Company, but not for any other purpose 1F
there be no Dwrectors or Director able or willing 1o act, then any
shareholder may summon a General Mecting of shareholders for the
purposc of sppointing Direclors.

The Charrman of the Board shall preside at all meetings of the
Members. If at any mecting the Chairman shall be not present
within fiftcen minutes afler the tme appoinied for holding the same,
the Directors presenl miy choose one of their number o be
Charrman of the meeting,

A resolution i witing, signed by all the Directors for the time
being. shall be effective as a resolution passed at 8 meeting of the
Directors duly convened and held, and mayv consist of several
documents in the like form, cach signed by one or more of the
[Dhreciors.

A mecting of the Direetors for the time being, at which a quorum s
present, shall be competent to exercise all powers and discretion Tor
the time being exercisable by the Directors.

Without prejudice and in addition 10 the Provisions of Article 83
the Dircctors may delegate any of their powers o commitlees
consisting of such number of members of their body as they think
hit. Any commitice 5o formed shall in the exercise of the powers so
delegated conform 1o any regulabons thal may be imposed on them
b the Dhirectors.

The meetings and proceedings of any such committee, consisting of
two or more members, shall be governed by the provisions of these
presents regulating the mectings and proceedings of the Directors,
s0 far as the same are applicable and are not superseded by am
regulations made by the Dircctors under the last preceding Article.
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All acts done by any meeting of Directors, or of & commitice of
Diirectors, or by any person acting as a Director, shall as regards all
persons dealing m good faith with the Company, notwithstanding

that there was some defect in the appointment of any such Direcior,
of person acting as aforesaid, or thet they or any of them were
disqualified. or had vacated office or were not entitied 1o vole. be as
valid as if every such person had been duly appointed. and was
qualified and hoad continued 1 be a Director and had been entitled 1o

vole,
ALTERNATE DIRECTORS

Any Dhrector may al any ime appoint any person approved by the
Board 10 be an Aliernate Director of the Company and may al any
lime remove any Aliernate Direclor so appointed by him from
office. An Aliernate Director so appointed shall not be entitled 1o
recerve any remuneration from the Company or 1o appoint an
Alternate, but shall otherwise be subject 1o the provisions of these
presents with regard to Directors. An alternate Direetor shall be
entitlod (o recerve notices of all meetings of the Board, and to attend
and vote as a Dhircctor at any such mecting at which the Dircclor
appointing him is not personally present, and generally to perform
all the functions of his appointor as 8 Director in the absence of such
appointor. An Alternale shall ipso facto cease 1o be an Aliernate
Durector if s appointor ceascs (or any reason to be a Director. All
appointments and removals of Altemate Direclors shall be cifecied
by writing under the hand of the Director making or revoking such
appoiniment loft at the ofTice.

MINUTES

The Directors shall cause proper minules to be made in books 1o be
provided for the purpose of all appointments of officers made by the
Directors, of the proceedings of all mectngs of Directors and
coammitiees of Dhrectors and of the altendances thereat, and of the
procecdings of all mectings of the Company and all business
transacied, resclutions passed and orders made at such meetings,
and any such minuie of such meetings if purporting 1o be signed by
the Choirman of such meeling. or by the Chairman of the nex
suceeeding meeting of the Company or Direciors or committes, as
the case may be, shall be sufficient evidence without any further
prool of the facts therein stated.
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THE SEAL

The Scal of the Company shall not be affixed to any instrument
excepd by the suthority of a resolution of the Board and shall be so
alfixed in the presence of at least one Director and the Secretary or
some other person approved by the Board, both of whom shall sign
every instrument (o which the Scal is so affixed in their presence.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretan or any person appointed by the
Directors for the purpose shall have power to authenticale any
documents affecting the constitution of the Company (including the
Memorandum and Articles of Association) and any resolutions
passed by the Company or the Board, and amv books. records,
documents and accounts relaing to the business of the Company,
and 1o ceruly  copies thercof or extracts therofrom as true copics or
extragts, mnd where any books. records, documenis or accounis ane
clse where than at the Office, the local manager of lher officer of
the Company having the custody thereof shall be deemed to be a
person appointed by the Directors as aforcsaid

MYIDENDS

Subject to any special nghts as to dividend antached to any new
class of shwes in accordance with these presents, the profits of the
Company avalsble for dividend and resolved to be distributed in
respect of any financial vear or other penod for which the
Compmny’s accounts are made up and submitied 1o the Company in
General Mecting shall be apportioned and paid to the Members
according 0 the amounts paid on the shares held by them
respectively during any portion or portions of the peniod in respect
of which the dividend is paid but if anv share is issued on terms
provading that o shall rank for dividends as from a particular date,
such share shall rank for dividends accordingly

Mo dividend shall be payable except out of the profits of the
Company, or in excess of the amount recommended by the
Directors.

Any General Mecting declaning a dividend may resolve that such
dividend be pmd wholly or in part by the disgnbution of specific
nsscts, and in particular of pard up shares, debentures or debenture
stock of the Company, or paid up sharcs; debentures or debenture
stock of any other company. or i any one or more of such wavs.

If and =0 far as in the opimon of the Directors the profits of the
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Company justfy such pmyments, the Directors may pav to the
holders of any class of shares interim dividends thereon of such
amounts and on such dates as they think M

No unpaid dividend. bonus or interest shall bear interest as spainst
the Compamny,

The Direclors may retzin any dividends and bonuses: povable on
shares on which the Company has a lien, and mav apply the same in
of lowards sabisfaction of the debis, lisbilitics or engagements in
respect of which the lien exists,

The payment by the Directors of any unclaimed dividend into an
unelaimed dividend scoount shall not constitule the Company &
trustee in respect thereof, and any dividend unclaimed after a period
of twelve yveurs from the dale of decloration of such dividend shall
be forfeited and shall revent 1o the Company.

IF several persons are regstered as joint holders of amyv share am
one of them may give effectual receipts for any dividend or other
moneys payvable on or in respect of the share.

RESERYES

The Directors may from tme o tme set aside out of the profits of
the Company and carry: 1o reserve such sums as they think proper
which shall at the discretion of the Dircctors be applicable for
meeting contingencies or for the gradual liquidation of any debi or
liabality of the Company or for repairing or mainianing the works
plant and machinery of the Company or for special dividends or
bonuses or for equalismg dividends or for any other purposes 1o
which the profits of the Company may properly be applied and
pending such application may at the like discretion cither be
employed in the business of the Company or be invested in such
investments {othcr than shares of the Company) as the Dircetors
think fit. The Directors may divide the reserve into such special
funds. as they think fit, and may consolidale mio one fund y
specinl funds or any pans of miv spectal funds inle which the
reserve may have been divided as they think fit, The Direciors may
also without placing the same 1o reserve carry forward any profits
which thes may think it not prudent 1o divide.

The Direclors many establish a reserve to be called the Capital
Reserve, which shall not be avuilable for dividend., but which shall
be available to meet depreciation or contingencics or for repairing.
improving, or mantaining any property of the Company or for such
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olber purposes as the Dwectors may in their discretion think
conducive to the mterests of the Company, and the Directors ma
invesl the sums standing o the Capital Reserve in such investmients
as they think ht, other than shares or stock of the Company. and
may from ume o tme deal with or vary such investments and
dispose of all or mmv pant thereof with full power to employ the
Capital Reserve in the business of the Company, and that without
keeping il separste from the other assets and with power to divide
the: saxd Capital Reserve inlo separate accounts or funds if they think
Tt

CAPITALIZATION OF PROFITS AND RESERVES

The Company in General Meeting may, upon the recommendation
of the Directors, resolve that 1 is desirable to capitalise vy
undivided profits of the Company not requred for paving the fixed
dividends or Preference Shares o any (including profits carried and
standing to the credit of any reserve or reserves or other special
pccount), and accordingly that the Direclors be amhonsed and
directed 1o appropriaie the profiis resolved to be capitalised to the
Members in the proportions in which such profits would have been
divisible amongst them had the same been applicd in paving
dividends instead of being capitalised, and to apply such profits on
their behalf, cither in or towards paying up the amounts, i any, lor
the tme being unpaid on any shares held by such Members
respectively, or in paying up m full unissued shares, debentures or
secunitics of the Company of a nommal amounts equal to such
profits, such shares, debenturcs or securities 1o be allotted and
distribuled crodited as fully paid up, to and amongst such Members
m the proportion aforesaid. or parthy in one way and parthy in the
oiher

ACCOUNTS

The Directors shall couwse proper books of account 1o be kept with
respect to-

(a} ol sums of money received and expended by he Company
and the matlers in respect of which swch receipt and
expenditure tnkes place;

b} all sales and purchases of goods by the Company; and

{ch the assets and habiinies of the Company

The books of account shall be kept at the Office, or at such other
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place as the Dwrectors think fit, and shall alwavs be open to the
mspection of the Directors.  No Member (other than a Director)
shall have any nght of mspeciing any account or book or document
of the Company cxcept as conferred by the Act or suthorised by the
Dhrectors or by the Company in General Meeting

The Darectors shall once ot lesst m every year lav before the
Company i General Meeting & profit snd loss sccount and a
balance sheet contaming a general summary of the capial, the
assels, and the liabulitscs of the Company arranged under suitablc
heads, both made up e a date not more than six months before the
MGEiing

Every such balance shoet as aforesand shall be signed on behalf of
the Board by two of the Directors, and shall have attached to it a
report of the Direclors as to the state of the Company's alTairs and
the amount which they recommend fo be paid by way of dividend 1o
the Members. and the amount (i any ) which they have carried or
propose o carry (o the Capital Reserve, Fund, general reserve or
reserve accounl shown specifically on the balance sheet or 1o be
shown specificallv on a subsequent balance sheet. The balance
sheet shall also have attached or annexed to it, the Auditors’ repon
and such other documents as the Act may reguire.

AUMT

The Company shall al cach Annual General Mecting appoint an
Audrtor or Auditors 1o hold office until the next ensuing Annual
General Meeting, The Aoditor's report shall be read before the
Company at the Annual General Mecting and shall be open o
inspection by amy Member The Auditors’ dutics shall be regulated
in accordance with the Act

No Dwrector or other officer of the Company nor any person who is
a partner of or in the employment of an officer of the Company, or
any corporation, shall be capable of being appointed Auditor of the

Company.
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