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: SILVERLANDS TANZANIA LIMITEL

The name of the Company shall be Silverlands Tanzania Limited.

The registered oflice of the Company will be situated on the mainland part of
the United Republic of Tanwzania.

The objects for which the Company 18 established are: -

31 inwestment, ownership, operation, development and acquisition of
busincsses, mcluding those m: (i) agrculiureg farming: farmland;
cultivation, storage and processing of crops and  plantation crops;
rearing, selling, marketing of livestock, poultry and their associated
products; feed and seed production and distribution; aquaculiure; impurt
and export of agncultural products; and (i) all other related business
incidental to the foregoing incuding those which add value to outputs or
products arising from the forcguing or the supply o prduction of
inputs for the same;

32 toidentify, facifitate, acquire and carry out any other investments in all
types of projects, businesses or companies in the agricultural sector in

Tanwzania;

33 o apply for, register, purchase, or otherwise acquire and protect and
renew in any part of the world any palents, patent nghts, trade marks,
designs, licenses, concessions, and the like conferring any exclusive or
nun-oxclusive or limited right to their use, or any socret of other
information as to any invention which may scem capable of being used
for any of the purpuses of the Company; or acquisition of which miay
seem cabculated directly or indirectly to benefit the Company, and 1o use,
excrcise, develop, or grant licenses In respect of, or otherwise tum to
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aceount Hhw properly, rights or information so acquired, and to expend
morey - experimenting upon, lesting or improving such palents,
i s e I'i:th.‘-l-,'.

o acquire any such shares, stocks, debentures, debenture stock, seripls,
bovids,  modes,  securitios,  obligalions, funds or loans by original
subscription, tender, purchase, participation in syndicales, exchange or
ulherwise, and 1o guaranive subscription thereol, and 1o exercise, and
enforce all rights and powers conferrad by or incidental (o ownership
thereof, and 1o vary and lranspuose from bme 1o fime as may bo
considered expedient any of the Company's investments for the time
being;

o enter into any arrangements with any government or authorities
(supreme, municipal, local or otherwise) or any companies, firms or
persons, that may seem conducive to the attainment of the Company’s
objects, or any of them, and to obitain from any such goevermment,
autherity, corporation, company, firm or person any charters, contracts,
docrees, riglits, 'F!Ii'l.'ill:ﬂ_l,’ﬁ and concessions which the Ctmp.an}' may
think desirable, and to carry out, exercise and comply with any such
charters, contracls, decrees, rights, privileges and concessions;

to acquise and take over the whole or any part of the business, property
or shares of any company or persen carrying on any business which the
Company is authorized fo carry on, or possessed of any property or
assets suitable for the purpose of the Company;

to sell or otherwise dispose of the whaole or any part of the business or

property of the Company for such consideration as the Company may
ihink fit;

o improve, manage, cultivate, deveiop, cxchange, lel on lease or
otherwise, mortgage, sell, charge, dispose of, tum o account, grant righls
and privileges in respect of, or olherwise deal with all or any part of the
property and rights of the Company;

o pay [or any property or assets acguired by the Company either in cosh
or fully or partly paid shares or by the issue of securities or obligations,
or partly in one mode and partly In ancther and generally un such terms
as may be determined;

10 o lend money andfor guaranice the performance of the contracls or
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obligations of any company, firm or person, and the payment and
repay ment of the capital and principal or, dividends, interest or preminm
on any, shares and secarity of any company, whether having alyects
similar 1 these of the Company or pol, and o give all kinds ol
indemnities, and lomake and receive subverdion paymenls;

1o burrow or raise or secure the payment of money in such manner as the
Company sees fit, including by bank overdrafts, lsans, hases, hire
purchase, by mortgage, or by the issue of debentures or debenture stock,
perpetual or otherwise, or in such other manper socured on the
Company’s property or assets, present and future, including its uncailed
capital, and Lo provide collateral or further W secure any securilics of the
Company by a trust deed or other assurance;

o wsue and deposit any securities which the Company has power o
issue by way of mortgage or to secure any such sum Jess than the
nominal amount of such securities, and also by way of security for (he
performance of any contract or obligations of the Company or of its
customers or of any other company or person having dealings with the

Company, or in whose business or underiakings the Company is
inferested;

to establish or promote, or join in the establishment or promotion of, any
other company whose objects, shall include the taking over of any of the

assets and liabilities of the Company or the promotion of which shall be
calculated to advance its interests;

to amalgamate or invest in joint venture with any other company, whose
objects are or include objects similar to these of the Company;

o digtribute any of the Company's property or assots among the
members in specie; and

to do all such acts and things as are inddental or conducive o the
atainment of the above objects. [t & hercby declared that the word
“comnpany” except where used in reference 1o the Company shall be
deemed to include any partnership, or other body of persons whether
incorporated and whether not existing or hereinafter to be formed.

It is furthermore expressiy declared that the mtention is that the objects
set forth in each of the foregoing paragraphs of this clause shall e
construed in the most liboral way and shall in no way be limibed or
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restricted by reference to any ithor paragraph or by any inforence drawn
from the erms of any other parapgra ph.

4, The liability of the members is limited.

a The authorised share capital of the Company al the dale of registration of this
Memomndum of Association s Tanzania Shillings J-'s'l'l:|.-I Biltiom  {Tshs.
SO0 000 =) dlivided inlo Fifty Million  {50,0000000) shares of Tanzania
Shillings One Thousand (Tshs, 1,000/=.) each, with power ko increase or reduce
such o Fl'il.ill and o divide the shares in the :"u[:ri{.l] for ther firmee eing, whether
original or increased, in different dasses, and o attach thenele respectively any
preferential, deferred, gualified or special rights, privileges or conditions and so
that unless the conditions of issue shall otherwise cxpressly declane cvery issuc
of shares, whether preference or olherwisy, or any such rights, privileges or
conditions shall not be altered or modificd except in accordance with the
Acrticles or Assocation registered herewith.

We, the several persons whase names, addresses and descriptions are subscribed, are
desirous of being formed into 2 company in pursuance of this Memorandum of
Aszociation and we respectively agree to take the number(s) of shares in the capital of
the Company set opposite our respective names.

MNaunes, Addresses and No. of Shares Signature
. .. Description of subscribers | Taken | ——
Silverlands Ireland Holdings (T1) 99 P il
Limited &7k :
AP A
HE A VR
SilverStreet Privale Equity Strategies | 1 L—-ﬁ#—j e
Soparfi '-._,;_.: . ;.I
A e e | SRl
Cartilled Tepe Coprag i5e e
DATED the 10™ day of September, 2012 i7fesfaaits
i ok -..:.'.-.|r- i -', .1: 3
Advngas Hotmon T ' acle
Witness to the above signatures: Commisiond fur L0
Mame: LEOURE L 8 :
y _é‘:{‘ - i Ls L{’.:i._(-‘llr'l Wyl -"ll ;& ﬂuﬁ]kﬁ_r-./‘--"k’u
Elﬁﬂﬂhﬂ!: darsaianrEetraetianierarrare, .uu'-- .._I " '
L I % ]
Qualification: P'f"“"".'lm.m
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Silverlands Tanzania Limited

The regulations in Mart |1 Table "A" in the First Schedule o the 1ap1e “A- Nat 10
Companies Act, No. 12 of 2002 shall not apply 1o the Company.  Apply

In these presents, if not inconsistent with the subject or conilext,
the words standing in the lirst column of the table next
hereinalter contained shall bear the meanings sel opposite v
them respectively in the second columan thereol,

WORDS MEANINGS
“Act” means The Companies Act, Mo, 12 of
2002;

A Director” means a Director appointed by the
Sharcholders who is designated as an A
Drirector pursuant to Article 73;

“B Director” means a Direclor appointed by the
Shareholders who is designated as a B
Director pursuant ko Article 73;

"Dlvidend” means moneys paid to a Sharcholder
from profits declared as such and paid
refative o the number of shames a
Sharvholder holds in the Company;

“Month* means a calendar month;

“Office” means the Registered Office of the




LT TRNTIRS

“Presents” pneanes These Arheclisg of  Seeag ilbon, o
e Froonesd, or as Troeed Bomee Loy [hane
allered by Hl"l."l.'iql! ool ual iy,

“Seal” means  the  Common Seal of  the
Lanmpany;

“Sharcholders” or “Member” means 4 holder of shants
in W capital of e Company;

“Writing” means, unless the contrary  atenlion
appears, “wriling” shall be constnusd as
inchiding  references Lo printivg,
lithography,  photography,  and - other
mides of represenling or reproducing
words in a visible form; amd

“Year” mans a calendar year.

Save as aforesaic any words or expressions cefimed i e At shall,
il ml inconsistent with the subject or contest, bear the same meaniog
ir Lhese prosents.

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents,

Words impuerting the simgular number only shall include the ploral
and the converse shall also apply,

Words importing males shall include females,

i e Company i a private company and acoordingly:- Private
L pan pany
(@) the right b bransfer shares i3 vesteicted i e oo
hercmalier prescribed.

ib)  the members of the Company (exclusive of persons
whi are in the employment of the Company) i limited
to fifty, PROVIDED THAT, where bwo or mone persons

q

TOMATHAN WANGLRED M
AOWOCATE, NOTARY BURLIC &

EDH’-HI?_}EUN‘EFI PO CTH

¥ |
Funlmlr,.'.;-.?.“!",;é,‘,-_“ Dals _E!Elzbll

CERTIFIED THUE COPY OF THE CRIGINAL I

i




hold one or more shares in the Company jointly, they
shall, for the purpse of this Arlicle, be trealed s o

single memboer;

(e} any invitation to the public to subscribe for any shares

or debenlures of the Company is prohibited;

SHARE CAPMITAL

The authorised Share T.':a]:l':tnl of the Company al the date of  Awihnieed

registration of these Articles is Tanzania Shillings Fifty Billion
(Tshs. S0.000,000.000/=) divided into Fifty Million {50,000,000)
ghares of Tanzania Shillings One Thousand (Tshs. 1,000/}

each.
LOANS BY THE COMPANY TO BUY ITS SHARES

The Company shall not, except as authorized by the Act, give
any financial assistanee for the purpose of or in connecthon
with any purchase of shares in the Company.

RIGHTS OF SHAREHOLDERS

Without prejudice to any spedal rights previously conferred
on the holders of any shares or class of shares already issued

(which special rights shall not be modified or abrogated
except with such congent or sanction as is provided by article

7 below, any share in the Company (whether forming part of
the original capital or not) may be issued with such preferred,
deferred or other special rights, or such restrictions, whether
in regard to dividend, return of capital, voting or otherwise,
as the Company may from bime to fime by ordinary
resolution determing, and subject to the provisions of the Act
the Company may issue Preference Shares which are, or
which at the option of the Company are to be, liable o be

redeemed.

MODIFICATION OF RICHTS

Whenever the capital of the Company is divided into

different classes of shares, the special rights attached to any
class may, subject to the provisions of the Act, be modified or

Lhare l'_.lpill.
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abrogated, cither with the consent in writing of the holders of
threc-fuurths of the issued shares of the class, or with the
sanclion of a Special Resolution passed ab a separate General
Meeting of such holders (bul not otherwise), and may be st
modified or abrogated vither whilst the Company is a going
concern or during or in contemplation of a winding up. To
every such separate General Mecting all the provisions of
these presents relating, o General Meetings of the Company
ur o the proceedings thereat, shall midatis mudmndis, apply,
except thal the necessary quorum shall be two persons at least
holding or representing by proxy once-halfl in nominal amounl
of the issued shares of the class (but so that il at any
adjourned mecting of such holders a quorum as above
defined is not present, those Members who are present shall
be a quorum), and (hat the holders of shaves of the class shall,

on & poll, have one vote in respect of every share of the class
held by them respectively.

SHARES

Subject to the provisions of Article 38, unissued shares shall
be at the disposal of the Directors, and they may allot, grant
optiens over, or otherwise dispose of them to such persons, at
such times, and on such terms as they think proper, bul s

that puo shares shall be issued at a discount, except in
accordance with the Act.

In addition to all other powers of paying commssions, the
Company (or the Directors on behalfl of the Company) may
exercise the powers of paying commissions conferred by the
Act, provided that the rate per cenl, or the amount of the
commission paid or agreed to be paid, shall be disclosed in
the manner required by the Act and the rate of the
commission shall not exceed the rate of ten per cent (10%:) of
the price at which the shares in respect of which the
commission is paid are issued or an amount equivalent
thereto.  The Company (or the Directors on behall of the
Company) may also on any issue of shares pay such
brokerage as may be lawful.

Shares may be held in the Company in trust for beneficial
OWRET.

Linissued shares
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Pawer o pay
commbssion amd
brokerage
Trustee shares
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CERTIFICATES

Every person whose name is entered as @ Member in the
Regisier of Members shall be etitied withoul payment Lo
receive, within two monihs after allotment or lodgment of
transfer (or within such other period as the conditions of issuce
shall provide), one certificate for all his shares of any one dass
or several cerlificates each for ene or more of his shares epon
payment of such sum, as the Dircctors shall from time Lo ime
determine, Every certificate shall be issued under the Seal.
The certificate shall spealy the shares or securities 1o which il
refates and the amount paid up thereon: Provided that the
Company shall not be bound to register more than three
persons as the joint holders of any shares (except in the case
of executors of trustees of a deceased Member), and, in case of
a share or shares held jointly by several persons, the
Company shall not be bound lo issue more than one
certificale therefore, and delivery of a certificate for a share o

one of several jomt holders shall be sufficient delivery 1o all
such holders.

If a share certificate is worn out, defaced, Iost or destroyed, it
may be rencwed on payment of such fee (if any) and on such
terms (if any) as to evidence, indemnity and the payment of
out-of pocket expenses of the Company for investigating
evidence, as the Directors think fit,

LIEN

The Company shall have a first and paramount lien on every
share for all moneys (whether presently payable or not) called
or payable at a fixed time in respect of such share; and the
Company shall also have a first and paramount lien and
charge on all shares (including fully paid shares) standing
registered in the name of each Member (whether solely or
jointly with others) for all the debts and liabilities of such
Member or his estate to the Company and that whother the
same shall have been incurred before or after notice to the
Company of any equilable or other inlerest in any person
other than such Member, and whether the period for the
payment or discharge or the same shall have actually arrived

1

lawue of
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Renewal ol
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or not and notwithstanding that the same are joint debls or
hiabilitics of such Member or his estate and any other person,
whether o Member of 1he Company or nel, Tl L'l!mp'-ll'lj."'s
lien (if any) on a share shall extend o all dividends payable
thereon bul the Dircelors may al any lime declare any share
te be exempt wholly or partially from the provisions of this
Arficle.

The Company may sell, in such manner as the Directors think
fit, any share on which the Company has a lien, but no sale
shall be made unless a sum in respect of which the lien exists
is presently pavable, nor until the expiration of fourteen (14)
days alter a notice in writing, stating and demanding
payment of the sum presently payable, and giving notice of
intention to sell in default, shall have been given to the holder
for the time being of the share or the person entitled by
reason of his death or bankruptey to the shares. For giving
effect to any such sale, the Directors may authorize sume
person to transfer the shares sold to the purchaser thercol
The purchaser shall be registered as the holder of the shares
comprised in such transfer, and he shall not be bound 1o see
to the application of the purchase money, nor shall his tithe to
the shares be affected by any irregularity or invalidity in the
proceedings m reference 1o the sale.

The net proceeds of such sale after payment of the costs of
such sale shall be applied in or towards payment or
satisfaction of the debt or liability in respect whercof the lien
exists, 5o far as the same i5 presently payable and any residue
shall (subject to a like lien for debts or liabilities not presently
payvable az existed upon the shares prior lo the sale) be paid to
the person entitled to the shares at the Gme of the sale,

CALLS ON SHARES

The Directors may from time to time make calls upon the
Members in respect of any moneys (whether on account of
the amount of the shares or by way of premium) unpaid on
their shares, and each Member shall (subject to receiving at
least five (5) days' nmotice specifying the time or times and
place of payment) pay to the Company at the time or tlimes
and place so specified the amount called on his shares.

11
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A call shall be deemed to hawe been made al the thine when
the resolution of the Directiors authorizing the call was
passed. A call may be made payable by installmunts,

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

Il a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from
whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to the Hme of actual
payment at such rate as the Directors may determine, but the
Directors shall be at liberty to waive payment of such interest
whelly or in part,

Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on
account of the amount of the shares or by way of premium,
shall for all the purposes of these prosents be deemid to be a
call duly made and payable on the date on which by the
terms of issuc the same becomes pavable, and in case of non-
payment all the relevant provisions of these presents as to
payment of interest and expﬂnsi:&, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a
call duly made and notified.

The Directors may from time to ime make arréngements on
the issue of shares for a difference between the holders of
such shares in the amount of calls to be paid and in the imes

of payment.

The Directors may, if they think fit, receive from any Member
willing to advance the same, all or any part of the moneys
unpaid upon the shares held by him beyond the sums
actually called up thereon as a payment in advance of calls
and such payment in advance of calls shall extinguish, so far
as the same shall extend, the liability upon the shares in
respect 0f which it is advanced, and upon the moneys so
received, or so much thereof as from Hme (o time exceed the
amount of the calls then made upon the shares in respect of
which it has been received, the Company may pay interest at

13
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24.

such rate as the Member paying such sum and the Directors
agree upor,

TRANSFER OF SHARES

1@} Subjecl to the restrictions of these prosents, all fransiers
of shares may be effected by transfer in writing in the
usual common form ur in any other form In writing
uncler hand approved by the Directors.

(2)  The instrament of transfer of a share shall be in writing
and shall be signed by or on behalf of the transleror
and transferee, and the transferor shall be deemed to
remain the holder of the share until the name of the
transferce is entered i the Register of Members in
respect thereof, provided that the Directors may
dispense with the execution of the instrument of
transfer by the transferee in any case in which they
think fit.

The Directors may, subject to compliance with the
requirements of the Act as to edvertisement, suspend the
registration of transfers at such time and for such periods as
they may from Gme to tme determine, but so that such
registration shall not be suspended for more than thirty days
in any yiar.

All instruments of transfer, which shall be registered, shall be
retained by the Company but any instrument of ansfer,
which the Directors may decline to register. shall on demand
b reburned to the person depositing it with the Company.
The Directors may decline 1o recognize any instriment of
transfer unless:-

{(a) Such fee, as the Direcdlors may from Hme to tme
require, is paid to the Company in respect thereof: and

{b)  The instrument of transfer is deposited at the Office or
such other place as the Directors may appoint,
accompanied by the certificate of the shares o which it
relates, and such other evidence as the Directors may
reasonably require to show the right of the transleror

l'orm of transfer

Imstrument of
transfer af
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28.

b make the transfor,

TRANSMISSION OF SHARES

In case of the death of a Member
where the decpased
administralors of th

the survivor or survivors
was a joint holder, and the execators or
; ¢ deceased where he was a sle or only
Furviving holder shall be the only persons recognized by e
Company ay having any title to his shares: but nothing herein
contained shall release the estate of 2 docoased hurleler
{whether sole or joint) from any liability in rospect of any
share sulely or jointly held by him.

Any person becoming entitled to a share in consequence of
the death or bankruptey of a Member may, upon such
evidence as to his tifle being produced as may from time lo
Hme be fequired by the Directors, and subject as herelnafter
provided, cither be registorod himself a5 holder of the shars

or elect o have some person nominated by him registered as
the transferse thereof.

I the person so becoming entitled shall clect 1o be registerad
himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects, If he shall
clect to have his nominee registersd, he shall testify his
election by executing 1o his nominee a transfer of such share.
All the limitations, restriciions and provisions of these
presents relating to the right 1o transfer and the registration of
transfer of shares shall be applicable 1o any such notice or
transfer as aforesaid as if the death or bankruptcy of the
Member had not occurred and the notice or transfer were a
transfer executed by such Member,

A persen becoming entitled to a share in consequence of the
death or bankruptey of a Member shall be entitled to receive
and may give a discharge for all dividends and other moneys
payable in respect of the shares, but he shall not be entitled to
receive notice of or to attend or vote at meetings of the
Company or, save as aforesaid, o any of the rights or
privileges of a Member until he shall have become a Member
in respect of the share, and should he fail either to rransfer the
share or to clect o be registered as a Member in respect
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a2

thereof within sixty (60} days of being required so 1o do by
the Directors, he shall in the case of shares which are fully
paid up be deemed W have elected 10 be rogistered as a
Member in megpect  thercof, and may be  registerod
accordingly.

FORFEITURE OF SHARES

If a Member fails to pay the whole or any part of any call or
installment of @ call on the day appointed for payment
thereof, the Directors may, at any time thereafler during such
time as any part of such call or installment remains unpaid,
serve a notice on him requiring payment of so much of the
call or installment as is unpaid, together with any interest
which may have accrued and all expenses which may have

been incurred by the Company by reason of such non-
payment.

The notice shall name a further day (nol being less than seven
() days from the date of the notice} on or before which and
the place where the payment recuired by the nobice is to be
made, and shall stale that in the ovent of non-payment al or
before the time and at the place appointed the shares In
respect of which the call was made will be liable to be
forfeited,

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has
been given may at any time thercafter, before payment of all
calls and interest and expenses due in respect thereol has
been made, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declancd in
riespect of the forfeited shares and not actually paid before
forfeiture.

When any share has been forfeited in accordance with these
presents, notice of the forfeiture shall forthwith be given to
the holder of the share, or the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given and of the forfeiture with the date thereof
shall forthwith be made in the Register of Members opposite
to the entry of the shares; but no forfeiture shall be in any
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give such potice oF o prake sich entey av aloresaid,

A horfvibed share chall ber ome the progrerts of e Compary
and may by seld, reallotod o efbursgue disgresd of oo
W the person whieo was, before forfeitare, the Dedder thesesd or
enlitled theretos or Lis aniy OIAEE Paersis, e wipeki Yorms and
wn such manner as the Directors shall thiek fit aed & ary e
before 2 sale, re-allotment or disposttion, the forfeiture fal
be cancelled pnoswch termms as the Directoss think fi

A person whose shares have been forfuited <hall copse 1 be a
Member in respect of the forfeited shares, but <bas, neds
withstanding the forfeiture. remain Hable to pav te the
Company all monevs which. at the date of (ke fericihire, wore
pavable by him to the Company in respect of the shares. wits
interest therean as shall be determined by the Thrcctoss from
the date of {orfeiture unbil pavment. but the Directors mav
wive pavment of such intercst vither wholly or in part and
the Dircctors mav enforce pavment without any adowande
for the value of the shares at the time of forfeiture.

A statutory declaration in writing that the declarart = a
Director or the Secretary of the Company, and thal a shane
has been duly forfeited on the date stated in the declaraion
shall be conclusive evidence of the facts therein stated o=
against all persons claiming to be entitled o the share, and
such declaration and the receipt of the Company tor '-':u
consideration (if any) given for (he shame on the sale. r

allotment or disposal thereof together with the ::Efl,i[i-:ﬂ'lr of
proprietorship of the share under seal delivered W a
purchaser or allottee thereof shall (subject to the execution of
a transter if the same be required) constitule a good ttle 1o the
share, and the person to whom the share is sold, re-aflotted or
disposed of, shall be registered as the holder of the share and
shall not be bound to see to the applicabion of the purchase
maoney (il any) nor shall his tithe 1o the share be affocted by
any irmegularity or invalidity in the proceedings in refenance
to the forfeiture, sale, re-allotment or disposal of the share.
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INCREASE QF CAPFITAL

The Company mvay, Trom time (e lime by special aesolulsn,
eresse it share capital by soch sum o e divided inte
shores of such ameant, as e wesolotion: shall preserile.

The Company may by erdinary resobution dineet thal new
sharess, or amy of them shall be offered b e firs amslange,
vithwer al par or al @ premivm, e thee heny Membwers or Lo I
holders of any class of shares for the lime bring, in properion
tw the nmber of shares or shares of the dass vr group held by
hw respectively, or make any other provisions a5 b the
e of e res shomes

All new shares shall be subjecl b the provigions of these
presuis with reference W pavment of calls, liens Lransler,
LFarvsmiLsion, otherwise and, unkess
et heryise provided in acoondance with the powers conlaimed
in these presends, shall be ordinary shares.

and  forfciture  and

ALTERATIONS OF CAPITAL
Fhe Compary may by special resolation:-

{a)  Consolidate and divide all or any of its share capital
inta shares of larger amount than its existing shares,

(b} Cancel any shares, whach, at the date of the passing ol
the resolution, have not been taken, or agreod b be
taken by any person, and diminish the amount of ils
capifal by the amount of the shares so cancelled.

() Sub-divide its shares, or any of them, into shares of
smaller amount than is fised by fhe Memorandum of
Association (subject, nevertheloss, o the provisions of
thi Act), and so that the resolution whereby any share
i5 sub-divided may determune that, as betwoeen he
holders of the shares resulting from such sub-division,
one of more of thee shares may have any such proforned
or ether apecial rights over, or may have such deforned
rights, or be subject 1o any such restrictions as
comparid with the others as the Company has powdr
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B bty Bor wpissed o nowe shares,
) Redoee ils capital or any caplal
fumd or any share prpnlium acrcenl i Ay maner
auilwerized by (he At

n1|.||_l|1'||P| R e R e

Tl Company may by ondivary resolulion converl any il
ap shares into stovk, and revonvent any steck inle paid-ap
shures ol any donomination,

The holders of stock may transler the same, or any part
thereof In the same manner, amd subjpect thar  sarme
regulations as and subject loowhich the shares from which the
sliwk arose mighl proviously to conversion have been
tronsferred, or as near thereto as dreumstances admit; amd the
Divectors may from Eme fe Bme fix the minimum anwant of
stock transferable but so that such minimum shall not exceed
the nominal amount of the shares frony which the stock arose.

The holders of stock shall, according to the amount of slock
held  Iwe have the samoe rights, privileges  amd
advantages as regards dividends, voling at mectings of Lhe
Company and other matters as if they held the shares o
which fhwe stock arose, bul no such privileges or advanlage
fexcept participation in the dividends and prodits of Lhe
Company and i the assels on wim:l:'mg up) shall be conferred
by an amount of stock which would not, if existing in shares,
nave conterred that privilege or advantage.

i,

Such of the regulations of the Company as are applicable, 1o
paid-up shares shall apply to stock, and the words “shane’

n:ru._1 “sharcholder”  thorein  shall  include  “stsck”  and
"shackhobder”,
GCEMERAL MEETIMNGS
fa} A General Mecting shall be held as ihe Annual

General Meeling once in every year, al such Hime
{within a period of not mone than Bfteen months after
the holding of lhe last preceding Annual Gengeral
Mecting) and place as may be determined by the
Difectors. The General Meetings referred to in this
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47.

Artiche shall be called “Annual Comeral Mectings”. All
Ceneral Mectings other than Anmeal Ceneral Medings
shiall be called “Extravrdinary General Meolings™.

{b) Subjuut 1o the proviskons of the Act, a resolution
i wriling signed by or on behall of all the
Sharchidders for the time being entithed 1o receive
molice of and to attend and vole at general mectings
shall be as valid amd offective as if the same had been
passed at A perwral mevting of the Company duly
convened amd Twld, and may consist of two or more
docoments in Like form cach signed by or on behalf of
enwe o more of the Sharcholders, Likewise, a resolution
of the Members entitled (o roceive notice of the meeting
of the Members made by all the Members in @
teleconference or videoconlerence shall be as valid and
effectual as if it had been passed at a meeling of all Hw
Members prowided that such resolution shall thereafier
be reduced 0 writing and signed by the chairman and
the company secretary.

The Dircctors may call an Extraordinary General Meeling
whenevar they think Gt and shall, on reguisition  In
accordance with the Act, proceed to convene an Extracrdinary
Carneral Moeeting as required by the Adct. In the case of
Extraordinary General Mecting called in pursuance of a
requisition, wunless the Directors shall howve called such
meching, no business olher than that stated in the requisition,
as the obpects of the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by at least bwenty-
ane (21) days’ notice in writing. The notice shall be exclusive
of the day on which it is served or deemed to be served and
exclusive of the du}' for which it is given, and shall ﬁl:lm:"ii_',.' the
place, the day, and the hour of meeting, and in case of special
business, the general nature of such business (and in the case
of a meeting convened for passing a Special Resolulion, the
intention to propose such resolution as a Spedal Resolulion),
and shall be given in manner hereinafter mentioned o such
persons as are, under the provisions herein conlained,
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Bl

enliflead by rvevive potices Troem (b Conprany. Wit e
consent nowriting of all Memibers entithed 160 reavive nedioes
from the Comprany, 4 shorer nolice may convense a mesling
A in such manier as such Members may (hink fiL

Thes aceidental vmission to give notice B, or w e receipl ol
marace by, any Member, shall mot mvalidate Lhe rrocecdings at
any General Moceting,.

PROCLEEDINGS AT GENERAL MEETINGS

All business shall be deemed spectal that (s transacted at an
Extraordinary General Meeling, and also all business that is
tranzacted ab an Annual General Meeting, with the exceplion
il 1.14.".‘.lﬂl'ir!|?F dividends, the I'!".Fll:l'ihﬂ and comeidornbon of Thoe
accounts and balance sheet and the ordinary reports of the
Rirectors and documents required o be anmexcd o e
balance sheel, the election of directors and appuintment irf
Auditors and other officers in the place of those retiring by
redaticn or oltherwise, the fixing of the remuneration of the
Auditors and  the woting of remuncration or  ext

resnuneration W the Direclors,

Any person entilled to be present and vole at a mevling may
submit any resolution or amendment to the mecting,
provided that at least three (3) and not more than fourleen
{14} clear days before the day appointed for the meeting lw
shall have served vpon the Company a notice in writing
sigied by him, containing the proposed resolution or
amendment and stating his intention to submit the same.

Upon receipt of any such notiee as in the Iost procecding
Article mentioned, the Secretary shall include in the notice of
the meeting in any case where the notice of intention is
received before (the notice of the meeting s fssued, and shall
in any other case issue as quickly as possible to the Membors
notice that such resolution or amendments will be proposed.
Any resolution ur amendment of which such notice has not
been given shall in the case of a resolution and may in the case
of an amendment be ruled out of order, and the ruling of the
Directors shall be conclusive.
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Mo business shall be  transaetod o any Caeneral Meeding
unliss a guoran is Pt when the mecting proveeds 1o
business; save as herein oflwerwise provided Do Members
present in person or by proxy shall be a queeram for all
Purpuses.

It within hall an hour frome the time appuinted for the
mw:mg A ULy is ok prrescenl, iTwe amasekinge, if comvverweel on
the requisition of Members, shall be dissolved, Tn any other
case it shall stand adpsurned Lo the some day in the pexl week
at the same lime and place or o such other day and at such
olher ime and place as the Pirectors may dotermine, and if at
such adjourned meeting a quorum is not present within
filicen minutes from he time appointed for holding the
mwting. the Membaers present in person or by proxy shall e
a Quorum.

The Chairman, if any, of the Board of Directors shall preside
as Chalrman at every General Meeting of the Company. 1T al
any meeling the Chairman is not present within fifieen
minutes afler the time appointed for holding the meeting, or
be unwilling 1o act as Chairman, the Members prosent shall
choose a Director, or if ne Director be present, or If all the
Direclors present decline o take the chair, they shall choose
one of the Members present o be Chaioman.

The Chairman may with the consent of any meeting at which
a quorum is present (and shall if so directed by the mecting).
adjourn the meeting from bme to time and from place to
place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have beon
transacted at the meeting from which the adjournment touk
place, When a meeting is adiourned for fourteen (14) days or
more, notice of the adjourned meeting shall be given as in the
case of an original meeting. Save as aloresaid, it shall nol be
necessary to give any notice of an adjournment or of the
business o be transacted at an adjourned meetng,.

At any General Meeting & resolution put fo the vote of the
meeting shall be decided on a show of hands unless a poll is
(befure or on the declaration of the resull of the show of
hands) demanded by the Chairman or Directors or by at least
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twin Muembers prosent in pemion or by prosy arn] eprlitlesd to
virke, o by 2 Memsbor or Members eotitled either by reas i el
thedr owny holding or as epresentalives or as proxiis, T cas!
ot Lenily or more of the voles which could be cast i respect
ol Elat vesuslpbion i all prersens enbibled b wistie theeresn woere
prosent at the mecting.  Unless a poll s 5o deamangded, a
declaration by the Chairman thal a resolution has been
carried, or carried unanimously, or by a particular majpority.
or losl, or not carried, and an entry to that effect in the minute
book shall be conclusive evidenoe of the fact without prool of
the pumber or proportion of the votes recorded in favor of ur
against such resolution,

I any votes shall be counted which cught not to have been
countfed, or might bave been rejected, the eraor shall nol
vibate the resalution anless the same b ]:Hlll'l-ti'd owil ot the
same meeling, or at any adjournment thereof, and not in thal
case unless it shall in the opinion of the Chairman of thw
mecting be of sulficient magnitude 1o viliate the resolution.

If a poll is duly demanded, it shall be taken at such time amd
in such manner (including the use of ballot or voling papers
or tickels) as the Chairman or Directors may direct, and the
resull of a poll shall be deemed to be the resolution of the
mueeting al which the poll was demanded.  The Chairman
may in the event of 3 poll, appoint scrutinizers.

In the case of an equality of votes on a show of hands a paoll
shall be laken Lo decide Uhe outcome.

A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith.

The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the
guestion on which the poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions as © voting
attached by or in accordance with these presents to any class
of shares, on a show of hands every Member who s present
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i person shall have one vole amd on a poll every member
wha is present in person or by prossy shall Tove oo vole Tor
every share of swhich e is the holder,

In e cise of foinl holders of a share, (e vote of the seoor
whe tendoers o vole, whether in person or by prosy, shall 1w
accepled Lo the exclusion of the voles of the olher joinl
holders and for this purpose seniority shall be determined by
the order in which the names stand in the Hegislor of
Members.

A Member of unsound mind, or in respeet of whom an order
has boeen made by any Court having jurisdiction in lenacy,
may vole, whelther on a show of hands or on a poll, by his
committoe, curptor bonis, or other persen in the nature ol a
committee or enriferlions appointed by such Court, and such
committee, curator bonrs or other person may on a poll vete by
proxy, provided that such evidence as the Directors may
require of the authority of the person claiming to vole shall
have been deposited at the Office not less than three days
before the time for holding the meeting.

Mo Member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personally or
by proxy, or to exercise any privilege as a Membor unless all
calls or other sums presently payable by him in respect of
shares in the Company have been paid.

Moy objection shall be raised to the qualifications of any voter
except al the meeting ar adjourned moecting, ot which the vote
objected 1o is given or tendered, and every wvote nol
disallowed al such meeting shall be valid for all purposes.
Any such objechion made in due time shall be referred o the
Chairman of the meeting whose decision with prior Directors
appruval shall be final and conclusive.

Votes may be given either personally or by proxy., On ashow
of hands a Member present only by proxy shall be entitled to
vate, A proxy need not be a Member of the Company.,

Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body. authorize
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Ay persen Lo acl as ils represeatalive ab any mevting of the
Company or of any class of members of the Company, and
H’"':h "-T'T"'-""-'l'lt-'lh'l-"l" albiall bee endithad s vty Bl i
peowers on behall of the corpovation which he reprosents as il
e had been an individual Sharchwldor, mchiding poser,
when persoally prosent, bevole on a show of hands,

The instrament appointing a prosy shall be in writing uneder
the hand of the appointer or of his attoeney duly authorized
i writing, or il the appointer is o corporation cither under e
common seal ur under the hand of an officer or allorney so
aulbonzed.

The instrument appointing a proay and the power of attornoy
or other puthority (il any) under which il is signed, or a
Ilrl.flhlr'iﬂ”],' covrlified Crsy isf wirely power or amlluri!:.', shall be
deposited at the Office not less than twenty-four howrs Tefore
the tme appointed for helding the meeting or adjourned
ricetmg, or in the case of a poll not less than twenty-four
hsurs before the ime appomted for the taking of the poll al
which tho porson named in the instrument proposes B vokie,
and in default the instrument of proxy shall not be trvated as
valid.

An instrument of proxy may be in the usual comimon form or
in such ather form as tho Directors shall proseribe. The prosy
shafl e decmed 1o include the right to demand, or join in
demanding, a poll, and shall {except and o the extent (o
which the proxy is specially directed to vole for or against
any propuosal) include power generally o act at the mevting
for the Member giving the proxy. A proxy. whether in the
uspal or common form or not shall, unless the contrary is
stated thereon, be valid as well for any adjourmment of the
meeting as for the meeting to which it relates, and need nat be

witnessed.

A vote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous duath or
insanity of the principal ur vevocation of the proxy, or of the
authority under which the proxy was executed, or the transier
of the share in respact of which the proxy is given, provided
that no intimation in writing of such death, nsanily,
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reveeatnon or (ransfer shall have wven eceived by the
Comipoany ol the Office before the commaencement of e
mceling or adjourned meeting a1 which the proxy is used.

DIRECTORS

(a) The Sharcholders shall be entithed o appuint and remove
the Direclors of the Company by Special Resolation, Lipan
their appuointment, a Director shall be designated as a
category A Direclor or a calegory B Director by the
Sharehulders. Category A Directors shall be appointed by the
Sharcholders from eandicloles who for the time boing are
dircciors, officers, partners, cmployes or agents o e
SilverStreet group of companies. Categoery B Directors nay
be appointed from any  persons oomsidered by e
Sharchullers qualified to hold the olfice of direclor in the
Company  Unless and unlil the Company in a General
Mueting shall otherwise determing, the number of Directors
shall not be less than two.,

(b} The first directors of the Company shall be: -

L 5IMONMORGAN (A Dircctor)
Z. DR. ALEX THOMAS NGULUMA (B Director)

The Direclors shall be paid out of the funds of the Company
by way of remuneration for their services, such sum as the
Company in General Moeeting may  from  time 1o fime
determine,  The Directurs shall also be paid all reasonabie
traveling, hobel and other expenses incurred by them in
connection  with  attending and  returning  from  Board
Muetings or otherwise in connection with the business of Lthe

Lompany.

Any Lhrector who serves on any commillee or who devotes
special attention to the business of the Company or who
otherwise performs sorvices which, in the opinion of the
Booard, are oulside the scope of the ordinary duties of a
Director, may e paid such extra remuneration by way of
salary, percentage ol prodils or ctherwise as the Board may
determine, which shall be charged as pant of the Company's
ordinary working expenses.

I8
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Thee alfice of a Director shall be vacated o any of T
hlkowing evenls happoens, namely:-

() M (not Being an Execative Dircctor holding olfice as sudch
For a Tixed lerm) he resigns his office by weiting aoder los
hand left at the Office.

(b I e has a receiving order made against him or
connpongds with his creditors,

(€} Il he be found lunatic or of unsound mind.

{d) W he be absent from meetings of the Directors for six
months withoutl leave and the Directors reselve that, by
reason of such absence, his office be vacated.

{2} If b be removed from office pursuant to Arlicle 82,

A Director may hold any other office or place of profit under
the Company {other than the office of Auditor) and may ack
in a professional capacity for the Company in conjurction
wilh his office of Director, on such Werms as lo remune ration
and vtherwise as the Board may determine, and no Dineclor
or inlending Direetor shall be disqualified by his office from
contracting with the Company, cither with regard to his
tenwuire of any such other office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such conbract, or any
conlract arrangement entered into by or on behalf of the
Company in which any Director is in any way inlerested be
liable w be avoided, nor shall any Birector so contracting or
being su interested be liable W account to the Company for
any profit realized by any such contracl or arrangement by
reason of such Director holding that office, or of the fiduciary
relating thereby established, provided that the nature of the
interest of the Director in such contract or proposed contract
or arrangement be declared at the meeting of the Dircctors at
which the question is first taken into consideration if his
interest then exisls, or in any other case at the next meeting of
thir Rirectors held after he became interested. A Dircetoer may
vobe in respect of any contract or arrangement in which he is
interested and be counted in ascortaining whether a quoram

1
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198

B1.

B2,

is I"‘J'l"""l[’“'. I.““"-'l.l.ll'lt Uil e F_rli.'\.'wi ke el e pntoee of his

mlerest in any such contract or arrangeiment in § TRRES T

manner as aloresand. A peneral nobice given o the Board by a
Director to the effedt thal be is 2 member of or beneficially
mberested i a spevified  lirm or eompany and s Lo be
regarded as interested i ANy oedEacls e arrgngeinienis
which may be made with thal firm or company alter e date
al such notice shall be sulficent declaration of interest under
this Article.

The Directors shall eleet from amongst Lheir own body a
Chairman of the Board of Directors on such terms and for
such period (subject always o the provisions of theso
presents) as twy may tank fit.

Subject 1o any provisions to the contrary contained in the Act
Orf in Unese presonts, the Dincctors may entrest o and confer
upan e Chairman and upon o Director holding any such
exevutive office as aforesald any of the powers exercisable by
them as Directors wpon such lerms and condilions and with
such reslrichons as they think (1, and either collaterally with
ur ley e exelusion of their own powiers, arul may [rowm limie Lo
time revehe, withdraw, alter or vary all or any such powers,

Electivn ol the
Chatrman

ireclors may
enlrusl, an
paecitive
Dirceior the
PiswErs
exgrcisable by
{hom

The Company, in Gencral Meeling, may from fime to time  Powerta
increase or reduce the number of Directors. increase or
recuce number
I Dhirecio
Subject to the provisions of Arlicle 73, the Directors shall by o Bl
resolution of the Beard have power at-any time, and fom  pyger a6l
time to lime, to appaint any person to be a Director, cither 10 casusl vacangies
fill a casual vacancy or as an addition 10 the existing Board, and lo appoint
but so that the total number of Dirvctors shall not at any Bme ;‘_.:’,d't:::j
excevd the maxbmum number fixed by or in accondance with e
these presents,
Subject 1o the Provisions of the Acl, the Sharcholders may, by Kemoval of
an extraordinary resolution, remove with immuodiate effect  Directons
any Directur before the expiration of his period of office, aml
may appoint another person in his stead.
27
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#5.

POWERS OF IRECTORS

The business of the Company shall be managed by the
Dhircctors, who may exercise all such puwers of 1he Company
as are nol by thwe Ad or by these presends requeired o b
exercised by the Company in the Goneral Meeting, suhjert
neviertheless 1o any regulatins of these presenls, o the
provisions of the Act, and o such regulations, being not
inconsistent with the aforesaid regulations or provisions, as
may be preseribed by Special Resolubion of the Company, bid
o 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 any special
authority or power given to the Direchors by any olher
Acrlicle.

The Directors may arrange that any branch of the business
carried on by the Company or any other business in which
the Company may be interested shall be carried on by or
through one or more subsidiary companies, and they may on
behalf of the Company make such arrangements as they think
advisable for taking the profits or bearing the losses of any
branch or bustness so carried on or financing, assisting or
subsidizing any such subsidiary company or guaranteeing its
contracts, obligations or liabilities and they may appoint,
remgve and re-appeint any persuns (whethor members of
their own body or not) to act as directors, executive Directors
or managers of any such company or any other company in
which the 'I:l:lmpﬁhy may be inberested, and may defermine
the remuncration (whether by way of salary, commission on
prufits or otherwise) of any person so appointed, and any
Directors of this Company may retain any remunerabion so
payable to them,

The Directors may from time o tme and at any tme by
power of altorney under the Seal appoint any company, firm
or person or any lluctuating body of persons, whether
nominated directly or mdirectly by the Directors, to be the
alterney or atlorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these

28
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88,

89,

presents) and for such period and subjoct o sch conditions
as they may think fit, amd any such power of alloroey may
conbain such provisions for the protection ancd conveniemee of
persons dealing with any such altorney as Uwe Dircclors may
think fit, and may also suthorize any such attorney to salb-
celegate all or any of the powers, aullrities ancd discretion
vested in i

The Company may exercise the powers conforred by 1l At
with regand o having an official seal for wse abroad, amd such
powers shall be vested in the Directors.

The Company, or the Directors en behalf af the Company,
may cause 0 be kept in any part of the world in which the
Company transacls 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 fil respecting the keeping of any such Register,

BORROWING POWERS

The Directors may raise or borrow for the purposes of the
Company's business such sum or sums of money as they may
i their absclute discretion think fit. The Directors may secure
the repayment or raise any such sums az aloresaid by legal or
cquitable Mortgage or charge upon the whole or any part of
the property and assets of the Company, present and future,
including its uncalled capital, or by the issue at such price as
they may think fit, of debentures and debenture stock cither
charged upon the whole or any part of the property and the
assets {including its uncalled Capital} of the Company or nist
s0 charged, or in such other way as the Directors may think
cxpedient.

Subject to the provisions of Article 77 of these presents, a
Director of the Company may be or becomwe a director or
other officer of, or otherwise inerested in, any company
including but not limited to any company promoted by the
Company or in which the Company may be interested as
gharchulder or otherwise, and no such Director shall be
accountable for any remuneration or other benelils received
by him as director or officer of, or from his inferest in such
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vither eompany, The Bosared may als exercise (e voling
Pewer cutifiernmd I"}' e shares i Tavor ol any el
'lll‘llh"'i'miul‘l 1w iy ol dls vmbeer, dieevtons or aflivers of
sty olhyer company. Forlbwrmune, any Director of (e
{'Inmp”“!'r vl i faver of the exercise of sach voslimg,
Tll!,hl!i in e ahoresand |'|"1Wi111'ilullll!'lll§', Tkl Boir gwuany Tws dor
be abwanl o becvwne 3 divedtor or olficer of sieh olher
oy and as sl oe in any wither nvanpier s or may be

miterestnd in the oxercise of such verling, vights in a manner
Ao,

All cheques, promissory noles, bills of exchange, and olher
nepotiable or transferable ingtruments and all receipls ue
moneys paid o the Company, shall be signed, drawn,
acvepled. endomsed, or ofherwise esecuted, as e case may

b, in suach manner as the Directors shall from time to tine Ly
reselution deermine.

FROCEEDINGS OF DIRECTORS

(@)  The Dircctors may meel together for dispatch of
business adjourn and otherwise regulate their meetings
as they think fit. Questions or decisions arising at any
mecting of Directors shall be determined by a majority
of votes of the Directors present ot the mecting,
provided that no decsions or resolutions shall o
validly passed at a meeting of the Directors without the
approval of al least one category A Director and at least
ot Category B Director. If there are an equal numbir
of voles cast lor and against a resolution by category A
Directors and categoery B Directors al @ meeting of the
Directors, then the majority Shareholder shatl have a
second or casting wote. A Director may, and the
Secretary on the requisition of a Director shall, at any
time, summon a meeting of the Directors,

(k) The authority lo enter inte contracts, agreements or
other documents thal bind the Company or give
writlen instructions (including the transfer of monices
from the Company's bank accounts) will only be
effective if such contracts, agreements or docaments or
instructions are signed by one category A Director and
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atie Calegory B Director on behall of the Company.

() Any or all of the Dircdors or any members of a yidendr
commitlee of  subscommitlee of  the Board  may Felephens:
prarticipate i o meel g ol e Bwarcd oor thaal ecmmimil b panference
o sub-committee by means of o wmfesence telephcome, mereting

vidleo conferending or any commnicatinon epiipanen|

which allows all persons partcipating in thee mecting o

T sl *~'|H.=:|h o each ither. A persin so parbcipating

shall b devied to be prosent in person at the meching

and =hall be entitled B vole and be counted i Hhe

quarun, Sach o mecting shall be deemed fo ke place

al the Company’s registered office.

92, The querum necessary for the transaction of the business of
the Direclors may be fixed by the Direclurs, and unless so
fixed al any other number shall be two and oo guoruin shall
be constituled unless at least one calegory A Director and one
caiegory B Director are present.

[ higereim

A The continuing Directors may act notwithstanding any 4 ginee in
vacancies in the Board, but if and so long as the number of o 0f vacancies
Directors is not reduced below the minimum number fixed by
or in avcordance with these presents, te continuing Lireclors
or Direclor may act for the purpose of filling up vacancws in
the Board or of summoning General Mectings of the
Company, bul not for any other purpose. If there be no
Dircclors or Dircclor able or willing to ach, then any
Sharcholder may summon a General Meeting of Shareholdors
[or the purpose of appeinting Directors.

94.  The Chairman, if so appeinted, of the Board shall preside at b Chairman not
all mectings of the Members, If at any mecting the Chairman  present
shall be not present within (iftecn minutes afier the time
appuinted for holding the same, the Directors present may
choose one of their numbers to be Chairman of the mecting.

895, A resolution in writing, signed by all the Directors for the  Cirenlar and
time being entitled to receive notice of a meeting of the videteleconfer
Directors shall be effective as a resulution passed at & mocting ey
of the Directors duly convened and held, and may consist of L ooiutions

hall be reduced
several documents in the like form, each signed by one or :n “ﬂl;“: =
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97,

98,

100. The Directors may from time to time entrust to and confor
upon the Managing Director all or any of the powers of the
Directors {excepting the power to make calls, forfeit shares,
borrow money or issue debentures) that they think fit. But the

more ol The Direcbors, Dikewise, a pesolilion of e | Hrecbors
made by all the Dhireetors i a0 ieleronderenoe or
videoconference shall be s valid amd edletoal as af a0 Tad
bevn passed at a weeling of U Divectors providied that s by
a reselubion shall twereafter b redaced o weiting and signed
by tw Chairmaan and Company Secretary,

A moeeting of the Direcdors for the time being, of which a
guorum is present, shall be comprient Lo exercise all powers
and discretion for the fime being exercisable by the Dircetors,

Withoust prejudice and in addition te the provisions of Article
83 the Direclors may clvlq.-.;m: any of their powers In
commitiees consisting of such number of members of their
body as they think fit. Any committee so formed shall in the
exercise of the powers so delegated conform o any
regulations that may be imposed on themn by the Directors,

The meetings and  procecdings of any such commitie,
consisting of lwo or more members, shall be govemed by the
provisions of these presents regulating the meetings and
proceedings of the Dircctors, so far as the same are applicable
and are nol superseded by any regulations made by thwe
Directors under the last preceding Article.

All acts done by any meeting of Directors, or of a committec
of Dreclors, or by any person acting as a Director, shall as
regards all persons dealing in good faith with the Company,
nobwithstanding  that there was some defect in the
appeintment of any such Director, or persen acling as
aforcsaid, or that they or any of them were disqualified, or
had vacated office or were not entitled B vole, be as valid as
if every such person had been duly appointed, and was
yualified and had continwed 1o be a Director and had been
entitled to vote,

MANAGING DIRECTOR
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HIZ,

enireese of all sucle poseers Ty U Sanagimg Dinecior whiall 1w
subject (o such regulations amd restriclions as ilas [Rerosicfoors
may from timie o time impose and the said powers may ol
any b be wilhdrawn, revoked or vaned,

ALTERNATE DIRECTORS

Any Dlireclor may at any time appoint any person apprisved
by the Board to be an Alernate Director of the Company and
may al any lime remove any Alternate Director so appointied
by him from office. An Allernate Director so appoinied shall
not be contitled to recoive any  remuneration from the
Company or o appoint an Alternate, but shall otherwise be
subject to the provisions of these presenls with regard o
Lhrectors. An altermate Director shall be enbitled 1o reccive
nitices of all meetings of the Board, and to attend and vole as
a Director at any such meeting at which the Director
appuinting him is not personally present, and generally Lo
perform all the functions of his appuinter as a Director in the
absenere of such appointer. An Allernate shall ipso facto coase
W be an Alternate Director il his appointer ceases for any
reason to be a Director. All appointments and removals of
Allernate Directors shall be effecied by writing under the
fand of the Director making or revoking such appointment
left al the office.

MINUTES

e Directors shall cause proper minutes to be made i books
lo b provided for the purpese of all appointments of olficers
made by the Directors, of the proceedings of all meetings of
Directors and committees of Directors and of the attendances
thervat, and of the proceedings of all mectings of the
Company and all business transacted, resolutions passed and
onders made at such mectings, and any such minute of such
meetings il purporting to be signed by the Chairman of such
meeling, or by the Chairman of the next sucoreding mecting
of the Company or Directers or commitiee, as the case may
be, shall be sulficient evidence without any further prool of
the facts therein stated.
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13,

14,

105,

106.

107.

THE SEAL

e Seal of (he Company shall sl be allixed o any
mstrment excepl by the authority of a mesolution of the
Board and shall e so alfised in the presence ol al least one
Divvector and (lye secrelary or some ollher person approved by
the Board, both of whom shall sign every imstrunsent Lo which
the Seal is so affived in their prosence,

AUTHENTICATION OF DOCUMENTS

Une calegory A Dircctor and one ciegory B Director or any
persan appointed by the Directors [or the purpose shall have
power o authenticote  any  documents  affecting e
Memorandum  and  Articles of  Association and  any
reselutions passed by the Company or the Beard, and any
books, records, documents and accounts relating 1o the
business of the Company, and lo certify copies thereol or
extracts therefrom as true copies or exiracts,

DIVIDENDS

Subject to any specal rights as to dividend attached to any
cifferent class of shares in accordance with these presents, the
prodits of the Company available for dividend and resolved o
b dislribuated in respect of any financial year vr other Fll::r]m‘.
fur which the Company's accounts are made up and
submilied to the Company in Ceneral Meeting shall be
apportioned and paid to the Members accunding to the
amounis paid on the shares held by them respectively during
any portion ar portions of the pedod in respect of which the
dividerul 1= paid but if any share is issoed on terms providing
that it shall rank lor dividends as fromoa F&rﬁrul.ur date; such
share shall rank for dividends accordingly.

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

Any General Meeling declaring a dividend may resolve that

such dividend be paid wholly or in part by the distribution of

specific assets, and in particular of paid up shares, debentures
i4
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104,

11y,

111,

112

I3

or debeniume stock of e Compang, or ramd ey,
debentuies of delwnture shock of amy other company, ar i

any o or e of sucly waaps.

I and s far as in the opinkon of e Directors e predils of
the Compsiny justity such pavmenits, the Eireciors may pay i
thar helders of any elass of shares interim dividends thensae of

such amonnis and on suel dalvs as they thank 1L

No umpand dividend, bonus or interest shall bear interest o

apainst the {:umpnn}'.

The [Hredors many Telan any dividonds amd bemnuses b [l
un shares on which the Company has a lien, and may l‘l-‘}‘]]-"
the same i or towards salisfaction of the debts, liabilities or
engagements in respect of which the lien oxists.

The payment by the Directors of any unclamed dividend into
an unclaimed dividend account shall not constitute Uw
Company a trustee in respect thereof, and any drvadend
unclaimed afler a penod of five (5) years [rom the daty of
doclaration of such dividend shall be forfeited and shall
revert to the Company.

If several persons are regisiered as joint holders of any share
any one of them may give effectual recvipts for any divadend
or other moncys payable on or in respect of the share.

RESERYES

The Directors may from bme 10 Hme set aside out of the
profits of the Company and carry to reserve such sums as
they think proper which shall at the discretion of the
Directors be applicable for meeting contingencies or for the
gradual liquidation of any debt or Bability of the Company ur
for repainng or maintaining the works plant and machinery
of the Company or for special dividends or bonuses or for
equalizing dividends or for any other purposes to which the
profits of the Company may properly be applied and pending
such application may al the like discretion either be employed
in the business of (he Company or be invested in such
investments (other than shares of the Company) as the
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such special Mands as Uy (ink £31, amd sy comsodidate e
e faned any spevial funds or ARy sk any spcial foneds
into which the reserve may have been divided as iy think
fit. The Direetors may also without placing the s 1o
reserve carry forwand any profits which they may think it nin
prudent w divide. - -

The Directors may establish a reserve to be called e Capital
Reserve, which shall mot be available for dividend, but which
shall be available to meet deprociation or comtingeneics or for
fepaiting, improving, or maintaining any property of the
Lompany or for such other purposes as the Direclors may in
their discretion think conducive to the interests of the
Company, and the Directors gy invest the sums slanding o
the Capital Reserve in such investments as  they  think (it
other than shares or stock of the Company, and may from
time to time deal with or vary such nvestments and dispuse
wf all or any part thereof with full power o employ e
Capital Reserve in the business of the Company, and that
without keeping it separate from the other assete and with
power to divide the said Copital Reserve into separale
accounts or funds il they think fit,

CAPITALIZATION OF PROFITS AND RESERVES

The Company in General Meeling may, upon  the
recommindation of the Directors, resalve that it is desimable
e capitalize any uwndivided profits of the Company not
required for paying the fixed dividends or Preference Shares
il any (including profits carried and standing to the credit of
any reserve or geserves or other speclal account), amd
accordingly that the Dhrectors be authorized and dirccted 1o
appropiale the profils resolved to be capitalized o the
Mombers in the proportions in which such profits would
have been divisible amongst them had the same been applied
in paying dividends instead of being capitalized, and o apply
such profits on their behalf, either in or towards paying up
the amounts, if any, for the time being unpaid on any shares
held by such Members respectively, or in paying up in fill
unissucd shares, debentures or securities of the Company of a
nominal amount equal to such profits, such shares,
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1§ ¥

115,

1149,

delwntures o securibies (0 boo allotted  amd disteibotod
credited as Tully psaicd wp, o amd anwngss such Memibers in
e progastion afonesaid, oF partly In s way ansd partly in
the ofbver,

ACCOUNTS

Thar PYowctors shall canse proper books of account to be kept
wilh respeet o

() Al sums of money recetved and  expoended by the
Company anmd the matters in respeod ol which s
roveipd and ex |.‘.||.:::I.I ibare lakes ]JI;lw:

{b)  all sales and purchases of gosds by the Company; and
i ihe agsets and labilities of the Company.

The books of account shall be kept at the office or at siuch
other place as the Dhrectors Uink fit, and shall always be open
Lo the inspection of the Directors. ™o Member {other than a
Dircetor) shall have any right of mspecting any accoun! or
book or document of e Company cxcept as conferred by the
Act or authorized by the Directors or by the Company in
General Mecting.

‘The Directors shall onee at least in every year lay before the
Company in General Meeting a profit and loss acoount and a
balance shact containing a general summary of the capital, the
assets, and the habilities of the Company arranged under
suitable heads, both made up w0 a date nol more than sis
minths before the meeting.

Every such halance shoet as aforesaid shall be signed on
behalf of the Board by two of the Directors, and shall have
attached o it @ report of the Directors as to the state of the
Company’s affairs and the ampunt which they recommend 1o
be paid by way of dividend to the Members, and the amount
{if any) which they have carried or propose to carry o the
Ca]_-,-ual Reserve, Fund, H‘-'"'-"""l FOSOTVE (I POSErYER account
shown specifically on the balance sheet or to be shuwn
specifically on a subsequent balance sheet. The balance shesl
shall also have attached or annexed to it, the Auditors’ report

17
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120,

121.

122,

123.

124,

amed o ol ber dovumest s as e Al Ay ReLe,
ALINT

Thae ‘.'un1|1:1:13' shall al each Annual General Moctingg appeount
an Awchibor or Adilors b bl office wuntil the nest ensuing
Annual General Meeting, The Audlitor's report shall b read
befome the Company at the Annwal General Meeting and <hall
b eypen to inspection by any Member,  The Auditors dulaes
shall be regulated in accordance with the Act,

Mo Director or other officer of neither the Company nor any
person who is a parter of or in the coployment of an officer
i fhw L'n;n‘npan:.r, or any corporation, shall be capable of bring
appointed Auditor of the Company.

NOTICES

Any notice or document may be served by the Company on
any Member wherever resident either personally or by fax or
lelex or email or by sending it through the past in a prepaid
letter addressed (o such Member at his registered addross as
appuaring in the Register of Members, provided that il such
address s vutside Tanzania, such letter shall be serd by
courier or air mail. In respect of joint holdings, all notices
shall be given to that one of the point holders whose name
stands first in the Register of Members, and notice so given
shiall be sufficient notice to all the joint holders.

Any notice or other document, If sent by telefax or ¢-mail
shall be deemed to have beon sarved as soon as the message
has been transmitted, and if served by courier or post shall
be deemed to have boen served Ninety-six (96) hours after the
letber containing the same is posted, and in proving such
service it shall be sufficient to prove that the letter containing
the notice or document was properly addressed, stampod and

posted.

Any nobice or document delivered or sent by courier or post
to or left at the registered address of any Member In
parsuance of these presents shiall, nnh#i&lstanding that such
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125,

126.

127

Member be ihen doad or bk,

p darnd whether or m 1he

.':unpnn‘l,- Maave mllice of Dis doatly or Bankrugstey, b dheened
Ly v Doseny unly servid in resper] of any shate rogistero] in
the nanwe of sy Membor s sole or insl holdor, amd s,
serview shall for all purpses be devamed a sulficient serviee of
sich i or dovcument o all prersons mterested (wlel e

wintly with or as claiming lrough or under him) in the
share,

WINDING-UP

If the Company shall be wound up {whether the hquidation
s voluntary, under supervision, or by (he Cour), the
liquidator may with the authority of a Special Resolution,
divide among the Members in specie or kind the whoke or
any part of the assets of the Company and whether or nut the
assety shall consist of property of one kind or shall consist of
propertics of different kinds and may for such purpase sel
such value as he deems fair upon any one or more class or
classes of property and may delermine how such division
shall be carried out as bebween the Members or different
classes of Members.  The liquidator may, with the like
authority, vest any part of the assets in trustees upon such
trusts for the benefit of Members as the Liquidator with the
like authority shall think fit, and the liquidation of the
Company may be dosed and the Company dissulved, but so
that no contributory shall be compelled to accept any shares
in respect of which there is a liability.

INDEMNITY

Subject to the provisions of the Act every Director, Managing
Apent, Audilor, Manager, Secretary or officer or Servant of
the Company shall be entilled to be indemnified by the
Company against all costs, charges, losses, cxpenses and
liabilities incurred by him in the execution and discharge of
his duties or in relation thereto.

Mo Directors, Managing Agent, Auditor or other officors of
the Company shall be liable for the acls, receipls, neglects or
defaults of any uther Directar or Officer, or for joining in any
receipt or other act for conformity or for any loss or expense
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happening, W e Company through e insaffiviency o
deficiency of ik In amy properhy acipuired by onder of Hwe
hirectors for or om beball of Hwe Company, or Toe the
msuificiency or deficiency or any seeurity in or upon which
any ol The mumweys of the Company shall be investid, o fr
any luss or l.!nnm;.r,u arising from the bankrupley, irserlveney
e lorious acl of any persen with wlhom any  moneys,
seciritics or effeets shall be depeosited, or for any s
oecasionwed by any error of judgment, omission, defaull or
oversight on his pant, or lor any other loss, damages or
misfortune whatseever which shall happen in relation to the
execution of the dulics of his office or in relation theroto,

unless the same happens through his own dishonesly, frauwd
or willful default,

Names, Addresses and Na. of Shares éigﬂﬂlulﬂ' |
Description of subscribers Taken
o 3 ./'17‘1"} -~ i
Silverlands Ireland Holdings (T1) 98
Limited % (
H’/ fut r’ (
SilverStreet Private Equily Stralegies G % J’J
Soparfi
i ) - - — . _ e | Bl '|.|'I‘__.l
DATED the 10* day of September, 2002
Witness to the above signatures '1 -; Ly, Sk
P armie: Lﬂ' “'-3'" HU'”‘LL ks
) ,
s - . LL{'I\ N
Signature: kRS .5;?""ﬁl : . el £y
G o condtal P T g ié E:||
Qualification: M‘“F,
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