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THE COMPANIES ACT (NO.12 OF 2002)

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
EP (T) EAST AFRICA LIMITED
1 The name of this Company is EP (T) East Africa Limited.
2 The registered office of this Company will be situated in Tanzania mainland.
3 The objects for which this Company is established are:

31 To carry on activities of agriculture, forestry and fishing:

{1

()

(3)

4
(8)

(6)

crop and animal production, hunting and related services activities, covering also the

forms of organic agriculture, the growing of genetically modified crops and the raising
of genetically modified animals;

growing of cereals, leguminous crops, oil seeds, vegetables and melons, roots and
tubers, sugar cane, tobacco, fibre crops, grapes, tropical and subtropical fruits, citrus
all fruits (including avocadoes), pome fruits and stone fruits, oleaginous fruits, other
free and bush fruits, nuts, beverage crops, spices, aromatic, drug and pharmaceutical
crops, other tree and bush fruits and all nuts (including macadamia nuts), non-
perennial crops, perennial crops and plant propagation;

support activities to agriculture and post-harvest crop activities done on a fee or
contract basis aimed at preparing agricultural products for the primary market;

animal production including farming and breeding of all animals;

fishery and aquaculture, covering the use of fishery resources from marine, brackish
or freshwater environments, with the goal of capturing or gathering fish, crustaceans,
molluscs and other marine organisms and products; and

forestry and logging including silviculture and other forestry activities, gathering of
nor-wood forest products and support services to forestry.

3.2 To carry on activities of manufacturing:

(1)

(2)

to manufacture food products including processing of agricultural products, forestry
and fishing into food for humans or animals, and includes the production of various
intermediate products that are not directly food products; and

to carry on operation and processing of agricultural products including but not limited
to refinery of oil palm, sugar milling and refining, manufacturing of consumer or non-
consumer  proaucts, specially fats, oleo chemicals, biodiesel and fertilizers as well
as flour and rice milling.

33 To carry on activities of wholesale and retail trade and the import and export of the raw and
processed agricultural products, seeds, fertilizers, pesticides and related agricultural supplies.

34 To carry on activities relating to real estate:
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to develop, improve and utilize any land acquired by the Company, or in which the
Company is interested, and lay out and prepare the same for building purpose,




3.5

(2)

construct, alter, pull down, decorate, maintain, fit up and improve buildings, roads and
conveniences, and to plant, pave, drain, maintain, let on building lease or building
agreement any such land, provide housing to employees, and advance money to, and
enter into contracts and arrangements of all kinds with builders or tenants of and other
interested in any such land; and

to purchase or otherwise acquire or undertake the whole or any part of the business,
assets and liabilities, including mortgages and security or other obligations, or any, or
sither of them, of any other Company, corporation or person carrying on any business
which the Company is authorized to carry on, or possessed of any property or right
suitable for the purposes of the Company.

To carry on financial activities:

(1)

@

(3)

(4)

®)

(6)

7
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to pay for any business or undertaking, or any property or rights acquired by the
Company, either in cash or shares, with or without preferred or deferred rights in
respect of dividend or repayment of capital or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in another and
generally on such terms as the Company shall determine;

to grant, issue, negotiate and to deal in letters of credit, cheques and any other forms of
credits and instruments of every kind;

to purchase or otherwise acquire or undertake the whole or any part of the business,
assets and liabilities, including shares, stocks, bonds, debentures, deeds of bond and
security or other obligations, or any, or either of them, of any other Company,
corporation or person carrying on any business which the Company is authorized to
carry on, or possessed of any property or right suitable for the purposes of the
Company, and acquire the business of any company or corporation, if deemed
expedient, by amalgamation with such company or corporation instead of by purpose
in the ordinary way;

to sell the business or undertaking of the Company or any part thereof, including any
shares, stocks, bonds, debentures, martgages, deeds of bond and security or other
obligations or securities, or any of them, patents, trademarks, trade names,

copyrights, licenses or authorities or any estate, rights, property, privileges or assets
of any kind:

to accept payment for the business or undertaking of the Company or any part
thereof, or for any property or rights sold or otherwise disposed of or dealt with by the
Company, either in cash, by instaliments or otherwise, or in shares or bonds of any
company or corporation, with or without deferred or preferred rights in respect of
dividends or payment of capital or otherwise, or by means of a mortgage, or by
debentures, debenture stock or mortgage debentures or bonds of any company or
corporation and generally on such terms as the Company shall determine;

to borrow, raise or secure the payment of money in such manner as the Company
shall think fit, and in particular by the issue of debentures or debenture stock,
perpetual or otherwise, deeds of bond and security, charges, bonds or mortgages
charged upon all or any of the property of the Company (both present and future),
including its uncalled capital for the time being;

to invest any moneys of the Company and to hold, sell or otherwise deal with such
investments and to receive moneys for investment;

to draw, make, accept, endorse, discount, execute and issue bills of exchange,
promissory notes, debentures and other negotiable or transferable instruments: and
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(9) to undenwrite the shares, stock or securities of any other company and to pay
underwriting commissions and brokerage on any shares, stock or securities issued by
the Company;

Other service activities:

(1) to act as agents, or brokers and as trustees for any person or company and to
undertake and perform sub-contracts and to do all or any of the above business in any
part of the world, and either as principals, agents, trustees, contractors or otherwise,
and either alone or jointly with others and either by or through agents, sub-
contractors, trustees or otherwise;

(2) to engage in any business or transaction within the limits of the Company’s objects, in
conjunction with any other person, corporation or company, and tc hold shares, stocks
or bonds in any such company or corporation;

(3) to invest, acquire and carry on in such manner and in such place or places, either in
Tanzania or elsewhere, as the Company may think requisite or proper, any other
business, which may seem to the Company capable of being conveniently carried on
in connsction with any of the above specified objects, or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property
or rights;

(4) to disiribute any of the property of the Company amongst the Members in species or
otherwise, but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) or the time being required by law;

(5) to promote, form, subsidize and establish any companies or corporations:

(6) to enter into arrangements for profit-sharing with any of the Directors or employees of
tha Comoany or of eny company in which the Company may for the time being hold a
shere or shares, to astablish or support, or aid in the establishment and support, of
assoclations. institutions or conveniences calculated to benefit employees of the
Cornpany or its predecessors in business or of any companies in which the Company
owns shares or the dependents or connections of such persons, and to grant
pensions, allowances and graiuities to Directors or employees or their dependents
and o make payments towards insurance, and to subscribe or guarantee money for
charitable or benevalent objects, or for any exhibition, or for any public, general or
useful object;

(7 to ao all or any of the above things in any part of the world, and either as principals,
agenis, contractors, trustees or otherwise, and either by or through trustees, agents or
otherwise and either alone or in conjunction with others;

(8) to ds all such acts and things as are incidental or conducive to the attainment of the
above objects. it is hereby declared that the word "company" except where used in
reference to the Company shall be deemed to include any partnership, or other body
of persans whether incorporated and whether not existing or hereinafter to be formed;
ard

{9) it is futhermore expressly declared that the intention is that the objects set forth in
€acn of the foregeing paragraphs of this clause shall be construed in the most liberal
way and shall in no way be limited or restricted by reference to any other paragraph or
by any infersnce drawn from the terms of any other paragraph.

The liability o7 i7e mambers is limited.

The authorizad shars capital of the Company at the date of registration of this Memorandum of
Association is TZS 1,125,000,060 divided into 962, 500 shares of TZS 2,000 each, with power for
the Company io increase or reduce such capital and to divide the shares in the capital for the
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time being, whether original or increased, in different classes, and to attach thereto respectively
any preferential, deferred, qualified or special rights, privileges or conditions and so that unless
the conditions of issue shall otherwise expressly declare every issue of shares, whether
preference or otherwise, or any such rights, privileges or conditions shall not be altered or
modified except in accordance with the Articles of Association registered herewith.

We, the several persons whose names, addresses and descriptions are subscribed, are desirous of being
formed into @ company in pursuance of this Memorandum of Assaciation and we respectively agree to take
the number(s) of shares in the capital of the Company set opposite our respective names.
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Linton Park Plc of UK

Maidstone, ME17 4AB, Linton Park, 1 Fullname: _T" & reanii
Linton, Near Maidstone Kent F— —751/.5:.,. Lo
Title: D, r’ G TSR

Full name:__ ) And WA Utew

Signature: M

Title: DUIRE TN

For and on behalf of Linton Park Pic

Dated this (§ day of,@’“ﬁ'ﬁ-sf 2018,

Witness to the above Signature

Full Name: £shog wie Ty
Signature: IO 4 o .
Postal Address: LAY CLEYC - el O[E : ADVOCATE
Designation: WSSIAWT (O SeCleiiel,
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Name and address of Subscriber Number of Shares

taken

Signature of Subscriber

Roberison Bois Dickson Anderson Limited 1
of UK, Maidstone, ME17 4AB, Linton
Park, Linton, Near Maidstone Kent

Full name: GTMI il

Signature:

P
Title: Vit (@4 )

Full name: S3asrce Lat AAA St
Signature: &a A a@hﬁ_

Title;__ DL cToVe

For and on behalf of Robertson Bois
Dickson Anderson Limited

Dated this ..., /3 day of W“’f- 2018

Witness to the above Signatures

ﬁm’ .

Full Name: 7 .
Signature: 44”{ ;g;-;—,zv/
Postal Address: T :
Designation:
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Company.

Act

Board
Company
Director
Office
Paid Up

Proxy

Secretary

Seal
Tanzania
TZS

Writing

THE COMPANIES ACT (NO.12 OF 2002)

COMPANY LIMITED BY SHARES

The regulations in Table "A"

ARTICLES OF ASSOCIATION

OF

EP (T) EAST AFRICA LIMITED

PRELIMINARIES

in the First Schedule to the Companies Act shall not apply to the

In these Articles the following words have the following meanings:

the Companies Act (No.12 of 2002) or any replacement or
amendment thereof

the board of Directors of the Company

EP (T) East Africa Limited

a director for the time being of the Company
the registered office of the Company
paid up or credited as paid up

a duly appointed proxy, including an atterney duly
appointed under a power of attorney

any person appointed to perform the duties of the
secretary of the Company and includes a temporary or
assisiant secretary

the common seal of the Company

the Tanzania mainland

Tanzania Shillings

a written record, or a record by any otl;er means including
printing, lithography, electronic and any other mode of

representing or reproducing words in visible form including

facsimile messages, email meseages, telegrams and
radiograms

Save as aforesaid any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.

The marginal notes are inserted for convenience only and shall not affect the

construction of the Articles.

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

Words importing males shall include females.

(@)
(b)

(©

(d)

PRIVATE PANY

The Company is a private company and accordingly:
the right to transfer shares is restricted in accordance with these Articles;

the members of the Company (exclusive of persons who are in the
employment of the Company) are limited to fitty, PROVIDED THAT, where
two or more persons hold one or more shares in the Company jeintly, they
shall, for the purpose of this Article, be treated as a single member;

any invitation to the public to subscribe for any shares or debentures of the
company is prohibited;

the Company shall not have power to issue share warrants to bearer.
SHARE CAPITAL

The share capital of the Company is TZS 1,125,000,000 divided into 562,
500 ardinary shares of TZS 2,000 each.

LOANS BY THE COMPANY

No part of the funds of the Company shall be employed in the purchase of
or in loans upon the security of the Company's shares. The Company
shall not, except as autharized by the Act, give any financial assistance for
the purpose of or in connection with any purchase of share in the
Company.

RIGHTS OF SHARE HOLDERS

Without prejudice to any special 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 consent or sanction as is
provided in accordance with Articles 7 and 8 ) 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 time to time by ordinary resolution determine, 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
to be redeemed.

MODIFICATION OF RIGHTS
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 abrogated, either with the consent in
writing of the holders of three quarters of the issued shares of the class, or
with the sanction of a special resolution passed at a separate general
meeting of such holders (but not otherwise), and may be so modified or
abrogated either whilst the Company is a going concern or during or in
contemplation of a winding up. To every such separate general meeting

Y k. nate'..cﬁ-’ ﬁ"-
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(a)

(b)

(c)

10.

11,

12.

respectively.

Each of the following shall be deemed to constitute a variation of the rights
attached to each class of shares:

any alteration to the memerandum or arficles of association of the
Company

any increase or reduction or subdivision or consolidation or other
alteration in the authorised or issued share capital of the Company or any
of the rights attaching to any share capital; and

any resolution to put the Company into liquidation.

POWER TO ALLOT

The Directors are authorised to exercise all powers of the Company to
allof relevant securities, but only if the allotment otherwise conforms to
the requirements of these Articles. The maximum nominal amount of

The Company may exercise the poulrers of paying commissions conferred
by section 56 of the Act. Subject to the Provisions of the Act, such

Except as required by law, no person shajl be recognized by the Company
as holding any share upon any trust, and the Company shall not be bound
by or be compelled in any way to recognize (even when having notice
thereor) any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share or (except as otherwise
provided by the Articles or by law) any other rights or interests in respect
of any share éxcept an absolute right to the entirety thereof in the
registered holder,

GERTIFICATES

Every person whase name is entered as a member in the Register of
Members shall be entitied without payment to receive within two manths
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rights
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Power to pay
commission and
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Shares held on trust

Issue of Certificates



13.

14.

15,

16.

Payment of such sum, as the Directors shall from time to time determine.
Every certificate shall be issued under the Seal. The certificate shall
Specify the shares or securities to which it relates and the amount paid up
thereon. Provided that the Company shall not be bound to register more

such holders.

If a share certificate be worn out, defaced, lost or destroyed, it may be

renewed 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.

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 whether the same shall have been incurred before

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
@ sum in respect of which the lien exists is presently payable, nor until the
expiration of fourteen days after 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 ta any such sale, the Directors may authorize
some person to transfer the shares sald to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
such transfer, and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

The net proceeds of 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 whereof the lien exists, so far as the same Is presently
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17.

18.

19,

20.

2

22.

23.

payable and any residue sha (subject to a like lien for debts or liabilities
not presently payable as existed upon the shares prior to the sale) be paid
to the person entitled to the shares at the time of the sale.

CALLS ON SHARES

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

payment of such interest wholly 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 Articles
be deemed to be z call duly made and payable on the date on which by
the terms of issue the same becomes payable, and in case of non-
payment all the relevant provisions of these Articles as to payment of
interest and expenses, 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 time make arrangements 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 times of payment.

The Directors may, if they think fit, receive from any Member willing to
advance the same, all or any part of the moneys 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 of
which it is advanced, and upon the moneys so received, or so 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 paying such sum and the
Directors agree upon.
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24,

28.

26.

27.

28.

29,

(a)

(b)

R LY. ]]

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

DIRECTORS’ RIGHT TO INFORMATION

A majority of the Directors may from time to time require any member to
provide the Company with such information and evidence as they may
reasonably require ensuring compliance with these Articles of Association.
If @ member fails to provide information or evidence in respect of any
shares registered in its name to 'the reasonable satisfaction of such
Directors within 14 days of their request, such Directors may serve a
notice on the member stating that the member shall notin relation to those
all shares held by that member be entitled to be present or to vote in
person or by proxy at any general meeting of the Company or any
meeting of the holders of shares of that class or to receive dividends on
the shares until such svidence or information has been provided to the
Directors' satisfaction

DIRECTORS' RIGHT TO REFUSE REGISTRATION

The Directors shall forthwith register any duly stamped transfer made in
accordance with these Articles, but otherwise may in their absolute
discretion and without assigning any reascn therefore refuse fo register
any transfer of shares (not being fully-paid shares) to a person of whom
they do not approve or of a share on which the Company has a lien,

The Director may, subject to compliance with the requirements of the Act
as to advertisement, suspend the registration of transfers at such time and
for such periods as they may from time to time determine, but so that such
registration shall not be suspended for more than 30 days in any year.

All instruments of transfer which shall be registered shall be retained by
the Company but any instrument of transfer which the Directors may
decline to register in accordance with these Articles shall on demand be
returned to the person depositing it with the Company.

The Directors may decline to recognise any instrument of transfer unless:

Such reasonable fee, as the Directors may from time to time require, is
paid to the Company in respect thereof: and

The instrument of transfer is deposited at the Office or such other place as
the Director may appoint, accompanied by the certificate of the shares to
which it relates, and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer.
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30.

31.

32.

33.

34.

35.

36.
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FORFEITURE OF SHARES

If a Member fails to pay the whole or any part of any call or instalment of a
call en the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of such call or instalment
remains unpaid, serve a notice on him requiring payment of so much of the

The notice shall name a further day (not being less than seven days from
the date of the notice} on or before which and the place where the payment
required by the notice is to be made, and shall state that in the event of
non-payment at or before the time and at the place appointed the shares in
respect of which the call was made will be liable to be forfeited.

respect thereof has been made, be forfeited by a resolution of the Directors
to that effect. Such forfeiture shail include all dividends declared in respect
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 eniry 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 manner invalidated by
any accidental amission or neglect to give such notice or to make such
eniry as aforesaid.

A forfeited share shall become tha property of the Company and may be
sold, re-allotted or otherwise disposad of, either to the person who was,
before forfeiture, the holder thereof or ertitled thereto, or to any other
Person, upon sucn terms and in such m anner as the Directors shall think fit,
and at any time before a sale, re-allotment or disposition, the forfeiture may
be cancelled on such terms as the Directors think fit. The Directors may if
Necessary, authorize some person to transfer a forfeited share to any such
other person as aforesaid.

A parson whose shares have been forfeited shall cease to be a Member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay to the Company zll moneys which, at the date of the
forfeiiure, were payable by him to the Company in respect of the shares,
with interest thereon as shall be determined by the Directors from the date
of forfeiture until payment, but the Directors may waive payment of such
interest either wholly or in part and the Directors may enforce payment
without any allowance for the value of the shares at the time of forfeiture.

A statutory declaration in writing by z Director or the Secretary that a share
has been duly forfeited on the date siated in the declaration shall be
conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share, and such declaration and the receipt by
the Company of the consideration (if any) given for the share on the sale,
Je-allotment or disposal thereof togeiner with the share certificate delivered
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37.

38.

38.

(a)

(b)

(©

(@)

40.

41.

——
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to a purchaser or allottee thereof shall (subject to the execution of a transfer
if the same be required) constitute a good title to the share, and the person
to whom the share is sold, reallotted or disposed of shall be registered as
the holder of the share and shall not be bound to see to the application of
the purchase money (if any).

INCR CAPITAL

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

All new shares shall be subject to the provisions of these Articles with
reference to payment of calls, lien, transfer, transmission, and forfeiture and
otherwise and, unless otherwise provided in accordance with the powers
contained in these Articles, shall be ordinary shares.

ALTERATION OF CAPITAL
Subject to Article 8, the Company may by ordinary resolution:

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

Cancel any shares which, at the date of the passing of the resolution,

have not been taken, or agreed to be taken by any person, and
diminishthe  amount of its capital by the amount of the shares so
cancelled.

Sub-divide its shares, or any of them, into shares of smaller amount than
is fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Act), and so that the resclution whereby any share is
sub-divided may determine that, as between the holders of the shares
resulting from such sub-division, one or more of the shares may have any
such preferred or other special rights over, or may have such deferred
rights, or be subject to any such restrictions as compared with the others
as the Company has power to attach to unissued or new shares.

And may by Special Resolution;

Reduce its capital or any capital redemption reserve fund or any share
premium account in any manner authorized by the Act.

Subjec; to Article 7 and 8, the Company may by ordinary resolution convert
any paid-up shares into stock, and reconvert any stock into paid-up shares
of any denomination.

The holders of stock may transfer the same, or any part thereof in the same
manner, and subject to the same regulations as and subject to which the
shares from which the stock arose might previously to conversion have
been transferred, or as near thereto as circumstances admit; and the
Directors may from fime to time fix the minimum amount of stock
transferable but so that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.,
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42, The holders of stock shall, according to the amount of stock held by them, privileges of
have the same rights, privileges and advantages as regards dividends, stockholders
voting at meetings of the Company and other matters as if they held the
shares from which the stock arose, but no such privileges or advantage
(except participation in the dividends and profits of the Company and in the
assets on winding up) shall be econferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage.
Application of certain
43.  Such of the regulations of the Company as are applicable, to paid-up regulations to stock
shares shall apply to stock, and the words "share" and "shareholder" and stockholders
therein shall include "stock" and "stockholder".

GENERAL MEETINGS

Annual General
44. A general meeting shall be held as the Annual General Meeting once in Meeting

every year, at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual general meeting) and place
as may be determined by the Directors. All general meetings other than
Annual General Meetings shall be called "extraordinary meetings".
Extraordinary General
45.  The Directors may call an extraordinary meeting whenever they think fit and Meetings

shali, on requisiticn in accordance with the Act, proceed to convene an
extraordinary meefing as required by the Act. In the case of an
extraordinary meeting called in oursuance of a requisition, unless such
meeting shail have been called by the Directors, no business other than
that stated in the requisition as ine objecits of the meeting shall be

transacted.
NOTICE OF GENERAL MZETINGS

46. Al msetings of iembers shall be called by twenty-one days' nofice in Notice of General
writing at the least. The notice shail be exclusive of the day on which it is Meetings required
served or deemed to be served and exclusive of the day for which it is
given, and shall specify the place, the day, and the hour of meeting, and in
case of special businass, the general nature of such business (and in the
case of a meetfing convaned for passing a special resolution, the intention
to propose such resolution as a special resolution). Notice of the meeting
must be given to aii members of tne ciass or classes that are entitled to
vote. With the consent in writing of ali members entitled to receive notices
from the Company, & migeting may be convened by a shorter notice and in
such manner as such members may think fit,

47.  The accidental omission to give naiice to, or the nen-receipt of notice by, Omission and non
any mamber, shall not invalidate the proceedings at any general meeting. receipt of notice

PROCEEDINGS AT GENERAL MEETINGS

48.  All business shall be deemed special that is transacted at an exfraordinary Special business

meeting, and also all business that'is transacted at an Annual General
Meeting, with the exception of declaring dividends, the reading and
consideration of the accounts and balance sheet and the ordinary reports of
the Directors and documeants required to be annexed to the balance sheet,
the election of direciors znd appoltment of Auditors and other officers in
the place of those retiring by rctation or otherwise, the fixing of the
remuneration of the Auditors anc the voting of remuneration or extra
remuneration to the Jireciors.
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Any person entitled to be present and vote at a meeting may submit any
resolution or amendment to the meeting, provided that at least five and not
more than fourteen clear days before the day appointed for the meeting he
shall have served upon the Company a notice in writing signed by him,
containing the propased resolution or amendment and stating his intention
to submit the same.

Upon receipt of any notice served in accordance with Article 49 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 is issued,
and shall in any other case issue as soon as possible to the Members
notice that such resolution or amendments will be proposed. Any resolution
or 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 Chairman shall be conclusive.

The quorum at any general meeting of the Company, or adjourned general
meeting, shall be two persons present in person or by proxy. No business
shall be transacted by any general meeting unless a2 quorum is present at
the commencement of the meeting and also when that business is voted
on.

If within half an hour from the time appointed for the meeting a querum is
not present, the meeting, if convened on the requisition of members, shall
be dissolved. In any other case it shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such
other fime and place as the Directors may determine, and if at such
adjourned meeting a quorum is not present within fifteen minutes from the
time appointed for halding the meeting, the members present in person or
by proxy shall be a quorum.

The Chairman of the Board of Directors if any shall preside as Chairman at
every general meeting of the Company. If at any meeting the Chairman is
not present within fifteen minutes after the time appointed for holding the
meeting, or be unwilling to act as Chairman, the members present shall
choose some Director, or if no Director be present, or if all the Directors

present decline to take the chair, they shall choose some member present
to be Chairman.

The Chairman may with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at
any adjoeurned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. When a
meeting is adjourned for fourteen days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or
of the business to be fransacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be
decided on & show of hands unless a poll is (before or on the declaration of
the result of the show of hands) demanded by the Chairman or by at least
two members present in person or by proxy and entitled to vote, or by a
member or members entitled either by reason of their own holding or as
representatives or as proxies, to cast one-tenth or mare of the votes which
could be cast in respect of that resolution if all persons entitled to vote
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thereon were present at the meeting. Unless a poll is so demanded, a
declaration by the Chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, or not carried, and an entry
to that effect in the minute book shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of
or against such resolution.

56. If any votes shall be counted which ought not to have been counted, or Votes counted in errar
might nave been rejected, the error shall not vitiate the resolution unless
the same be pointed out at the same meeting, or at any adjournment
thereof, and not in that case unless it shali in the opinion of the Chairman of
the meeting be of sufficient magnitude to vitiate the resolution.

57. If a poll is dully demanded, it shall be taken at such time and in such How poll to be taken

manner (including the use of ballot or voling papers or tickets) as the
Chairman may direct, and the result of a poll shall be deemed to be the
resoiution of the meeting at which the poll was demanded. The Chairman
may in the event of a poli, appoint scrutineers and may adjourn the meeting
te some place and time fixed by him for the purpose of declaring the result
of the poll. The demand for a poll may with the consent of the Chairman of
the meeting be withdrawn.

58.  Inthe case oi an equality of votes, whether on a show of hands or on a poll, No casting vote
the Chairman of the mesting at which the show of hands takes place or at
which the poll is demanded is not entitled to a second or casting vote.

59. A pall cemandea on the election of a Chairman or on a question of Time for taking a poll
adjournment shali be taken forthwith. No notice need be given of a poll
taken immediately.

80. The demand for a poll shall not prevent the continuance of a meeting for Continuance of
the transaction of any business otner than the question on which the poll  business after demand
has been demandead. a poll

YOTES OF MEMBERS

61.  Subject fo anyv special rights or restrictions as to voting attached by or in L
accordance with these Ariicies to 2ny class of shares, on a show of hands  Voting rights of
every member who Is present in person shail have one vote and on a poll Members

every member who is present in parsen or by proxy shall have one vote for
every share of which he is the holder.

62.  In the case of joint holders of a share, the vote of the senior who tenders a
vote, whether in parson or by proxy, shall be accepted to the exclusion of Voting rights of joint
the vetes of the other joint holders and for this purpose seniority shall be holders
determinec by the order in which the names stand in the Register of
Mem pars.

63. A member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote, whether on a  Voting Rights of lunatic
show of hands or on & poll, by his commitiee, curator bonis, or other person Members
in the nature of 2 committee or curator bonis appointed by such Court, and
sucr. commitiee, curator oonis or oiner person may on a poll vote by proxy,
providea that such evidence as the Directors may require of the autharity of
the person claiming to vote shall have been deposited at the Office not less
than three days before the time for holding the meeting.
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No 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 Member unless all calls or other sums presently payable by
him in respect of shares in the Company have been paid.

No objection shall be raised to the qualifications of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes. Any such objection made in due time shall be referred to the
Chairman of the meeting whose decision shall be final and conclusive.

Any corporation which is 2 member of the Company may, by resclution of
its directors or other governing bedy, autherise any person to act as its
representative at any meeting of the Company or of any class of members
of the Company, and such representative shall be entitled to exercise the
same powers on behalf of the corporation which he represent as if he had
been an individual shareholder, including power, when personally present,
to vote on a show of hands.

The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or if the appointor is a
corporation either under the common seal or under the hand of an officer or
attorney so authorised.

The instrument appointing a proxy and the power of attornev or other
authority (if any) under which it is signed, or a notarially certified copy of
such power or authority, shall be deposited at the Office not less than
twenty-four hours before the time appointed for holding the meeting or
adjourned meeting, or in the case of a poli 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 to vote, and in default the instrument of
proxy shall not be treated as valid.

An instrument of proxy may be in the usual common form or in such other
form as the Directors shall prescribe. The proxy shall be deemed to include
the right to 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 generally to act at the meeting for the member
giving the proxy. A proxy, whether in the usual or common form or not
shall, unless the contrary is stated thereon, be valid as well for any

adjournment of the meeting as for the meeting to which it relates, and need
not be witnessed.

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or
revocation of the proxy, or of the authority under which the proxy was
executed, or the transfer of the share in respect of which the proxy is given,
provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at the Office before the

commencement of the meeting or adjourned meeting at which the proxy is
used.

DIRECTORS

The number of Directors shall not be less than two and ne more than six.

——— —————
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No sharehoiding qualification for Directors shall be required.

The Directors shall be paid out of the funds of the Company by way of
remuneration for their services, such sum as the Company in general
meeting may from time to time determine.,

expenses,

The office of a Director shall be vacated in any of the follewing events,
Namaety:

If (not being an execufive direcior holding office ag such for 3 fixed term) he
resigns his offica by writing under his hand left at the Office;

If he has a receiving order made against him or compounds with his
creditors;

If he bz found lunatic or of unsound mind;

If he be absent from meetings of the Directors for six months without leayve
and the Directors resolve that by reason of such absence, his office be
vacaied: or

If he ba removed from office pursuant io Article 81

A Diracior may hold any other offica or place of profit under the Company
(other tnan the office of audiior) ana may act in a professional Capacity for
the Company in conjunction with his office of director, on such terms as to
remneration and otherwise as the Boarg may determine, and no Director
or intending Director shall be disqualified by his office from contracting with
the Company, either with regard to his tenure of any such other office or
place of profit, or as vendor, purchaser or otherwise, nor shal| any such
contrach, or any contrace arrangement entered into by or on behalf of the
Comgany in which any Director i3 in any way interested be liable to be
avoided, nor shal; any Director so Coniracting or being so interested be
liable 1o account ic the Company for any proiit realised by any such
conitract or arrangement by reason of such Director holding that office, or of
the fiduciary relating thereby estabiished, PROVIDED THAT the nature of
the intsrest of ihe Direcior in such contract or proposed contract or
arrangement be declared at the meeting of the Directors at which the
Question is first taian into cansideration if his interest then exists, or in any
other case at the next meeting of the Directors held after he became
interesizd. A Director may noi voie in respect of any contract or
arrangement in which he s interested and be counted in ascertaining
whether a quorurm is present,

The Dirsciors shall elecl from amongst thair own body a Chairman of the
Board of Directors on suea terms and for such period (subject always to the
Provisicns of mesge presenis) as they may think fit,
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Subject to any provisions to the contrary contained in the Act or in these
Article, the Directors may entrust to and confer upon the Chairman and
upon a Director holding any such executive office as aforesaid any of the
powers exercisable by them as Directors upon such terms and conditions
and with such restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any such powers.

The Company in general meeiing may from time to time increase or reduce
the number of Directors by passing a special resolution to that effect.

The Director shall by a resolution of the Board have power at any time, and
from time to time, to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Board, but so that the total
number of Directors shall not at any time exceead the maximum number
fixed by or in accordance with these Articles.

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

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Act or by these
presents required to be exercised by the Company in the General Meeting,
subject nevertheless to any regulations of these presents, to the provisions
of the Act, and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by special resolution of the
Company, but 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 net be limited
or restricted by any special authority or power given to the Directors by any
other Article. In the exercise of their power the Directors may have regard
to the interest of the company's holding company in accordance with
section 182 of the Act.

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 ocne 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 business so carried on or financing, assisting or
subsidizing any such subsidiary company or guaranteeing its contracts,
obligations or liabilities and they may appoint, remove and re-appoint any
persons (whether 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 Company may be interested, and may determine the
remuneration (whether by way of salary, commission on profits or
otherwise) of any person so appointed, and any Directors of this Company
may retain any remuneration so payable to them.

The Directors may from time to time and at any time by power of attorney
under the Seal appoint any company, firm or person or any fluctuating body
of persons, whether nominated directly or indirectly by the Directors, to be
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86.
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the attorney or atiorneys 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 presents) and for such period and
subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think fit, and
may also authorise any such attorney to sub-delegate all or any of the
powers, authorities and discretion vested in him.

The Company may exercise the powers conferred by the Act with regard to
havirg an ofiicial seal for use abroad, and such powers shall be vested in
the Directors.

The Company, or ihe Directors on behalf of the Company, may cause to be
kept in 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 tha provisions of the Act) make and vary such regulations
as tney may think fit respacting the keeping of any such Register.

The Directors may raise or borrow for the purpuses of the Company's
busiress such sum or sums of money as they may in their absolute
discration think fit. The Dirsclors may secure the repayment or raise any
such sums as aferesaid oy legal or squitable mortgage or charge upon the
whale or any pari of the property and assets of the Company, present and
future, incluaing its uncaied capital, or by the issue at such price as they
may think i, of debeniures and dehenture stock either charged upon the
wholg or any pait of ithe property and the assets(including its uncalled
Capitzi) of the Company or not so charged, or in such other way as the
Dirsciors may think expeaiznt.

Subject {0 the orovisions of Articie 76 of these Articles, a Director of this
Cormpany rmay be o become a airector or other officer of, or otherwise
interested In, any company including but not limited to any company
noiad by tofs Company or It which this Company may be interested as
" or cthenvies, ane no such Director shall be accountable for any
sration or other benefits received by him as director or officer of, or
his interest in such other company. The Board may also exercise the
4 power conierred oy the shares in favour of any resolution appointing
it or eny of its number, directors o officers of such other company.
nore, any Direclor of inis Company may vote in favour of the
exsicise of such voling righls in manner sforesaid notwithstanding that he
May e oi be avou (0 vecome a direcior or officer of such other company
and =8 sucn or in any otner mannar is or may be interested in the exercise
of such voting rights in a manner aforesaid.

ues, promissory noies, oills of exchange, and other negotiable or

e instruments and all receipis for moneys paid to the Company,
signed, arawn, zceepted, endorsed, or otherwise executed, as the
ey be, Inosush manner as e Directors shall from time to time by
resawilon agstermine.

DIRECTORS RESOLUTIONS
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All business arising at any meeting of the Directors or of any committee of
the Directors shall be determined only by resolution. No such resolution
shall be effective unless carried by a majority. The Chairman shall not be
entitled to a second or casting vote.

BOARD MEETINGS

The continuing Directors may act notwithstanding any vacancies in the
Board, but if and so long as the number of Directors is reduced below the
minimum number fixed by or in accordance with these Articles, the
continuing Directors or Director may act for the purpose of filing up
vacancies in the Board or of summoning General Meetings of the Company,
but not for any other purpese. If there be no Directers or Director able or
willing to act, then any Member may summon a General Meeting of
Members for the purpose of appointing Directors.

If at any meeting the Chairman shall be not present within fifteen minutes
after the time appointed for holding the same, the Directors present may
choose one of their numbers to be Chairman of the meeting

A resolution in writing, signed by all the Directors for the time being, shall be
effective as a resolution passed at a meeting of the Directors duly convened
and held, and may consist of several documents in the like form, each
signed by one or more of the Directors.

The Directors, and any committee of the Directors, shall be deemed to meet
together if, being in separate locations, they are linked by conference
telephone or other communijcation equipment which allows those
participating to hear and/or speak and/or otherwise communicate instantly
to each other, and a guorum in that event shall be two Directors so linked.
Such a meeting shall be deemed to take place where the largest group of

those participating is assembled or, if there Is no such group, where the
chairman of the meeting is.

The quorum at any meeting of the Directors shall be twe Directors. A person
who holds office only as an alternate Director shall, if his appoeintor is not
present, be counted in the quorum reflecting the designation of his
appointor. No business shall be transacted at any meeting of the Directors
uniess a quorum is present at the commencement of the meeting and also
when that business is voted on. If a quorum is not present within 30 minutes
of the time for the relevant meeting as set out in the notice of meeting then
the Director(s) present shall resolve to adjourn that meeting to a specified
place and time (which shall not be earlier than three nor later than seven
days after the date originally fixed for the meeting).

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

Without prejudice and in addition to the provisions of Article 82 the Directors
may delegate any of their powers to committees 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 to any regulations that
may be imposed on them by the Directors.
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89.  The mestings and proceedings of any such committee, consisting of two or
more members, shall be governed by the provisions of these Articles Proceedings at
regulating the meetings and proceedings of the Directors, so far as the committee meetings
same are applicable and are not superseded by any regulations made by
the Directors under the last preceding. Article.

100. Al acis done by any mesting of Direciors, or of a committes of Directars, or  Validity of acts of
by any person aciing as a Director, shall s regards all persons dealing in  Directors in spite of
good faith with the Company, natwithstanding that there was some defect in some formal defect
the appoiniment of any such Director, or person acting as aforesaid, or that
they or any of them were disqualified, or had vacated office or were not
entitled to vote, be as valid as if every such person had been duly
appointed, and was qualified and had continued to be a Director and had
besn entitied to vote.

ALTZRNATE DIRECTORS

101, Any Director may at any time appoint any person approved by the Board to Provisions for
be an alternaie Director of the Com pany and may at any time remove any appointing an
alternate Dirsctor so apoointed by him from office, An alternate Director so removing alternate
appsintec snall not be entifled to receive any remuneration from the Directors
Company or to appoint an alternate. but shall otherwise be subject to the
provisions of these Aniclss with regard o Directors. An alternate Director
shall be entitled to reczive notices of all meetings of the Board, and to
aitend and vote as a Director at any such meeting at which the Director
appointing hirm is nat personally oresent, and generally o perform all the
functicns of his appcinior as a Director in the absence of such appointor. An
aliernate shall cease to be an aliernate Diractor if his appointor ceases for
any reason to be a Dirsctor. Al appointments and removals of alternate
Dirsciors shall be efiected oY wiiling under the hand of the Director making
or reveking such eppoiniment left at the Gffice.

MINUTES

102. The Directors snail causs proper minutes to be made in books to be Records of
proviced for the nurpose of ali zopoiniments of officers made by the appointments and
Direcicrs, of the proce zaings of all restings of Directors and committees of proceedings to be kept
Direciors znd of the attendances inereai, and of the proceedings of all
mestings of the Company and zil Business transacted, resolutions passed
and crders made 2t such meetinge, 24 any such minute of such meetings
if surporting be signaed by the Chairman of such meeting, or by the
Ch 7 oithe nent suecseding mesting of the Company or Directors or
=€, a3 the cass n.ay be, shal se  sufficient evidence without any

pioot of the facts (nerein siated.

103. tary shall oe appointec by the Directors for such term, at such Secretary
8hC upon such concidons as they may think fit; and any

v 3¢ appoinea may be removad by them.

104. A provision of the Act or Regulations rsouiring or authorising a thing to be
done by or to a Dirsctor and the Se =cary shall not be satisfied by it being
done by or to the sama person acting both as director and as, or in place of,
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105.

106.

107.

108.

109,

110.

111.

112.

-

]

1

Dateil GunYe

' \i\'\k :l
A _"\ ? Vb i \5“_.\_‘,‘,.‘

the Secretary.
THE SEAL

The Seal of the Company shall not be affixed to any instrument except by
the authority of a resolution of the Board and shall be so affixed 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 to which
the Seal is so affixed in their presence,
AUTHENTICATION O CUMENTS

Any Director or the Secretary or any person appointed by the Directors for
the purpose shall have power to authenticate 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
any books, records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts there from as true copies
or extracts, and where any books, records, documents or accounts are
elsewhere than at the Office, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directors,

DIVIDENDS

Subject to any special rights as to dividend attached to any new class of
shares in accordance with these Articles, the profits of the Company
available for dividend and resolved to be distributed in respect of any
financial year or other period for which the Company's accounts are made
up and submitted to the Company in General Meeting shall be apportioned
and paid to the Members according to the amounts paid on the shares held
by them respectively during any portion or portions of the period in respect
of which the dividend is paid but if any share is issued on terms providing
that it shall rank for dividends as from a particular date, such share shall
rank for dividends accordingly.

No dividend shall be payable except out of the profits of the Company, or in
excess of the amount recommended by the Directors.

Any General Meeting daclaring 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 or debenture stock of the
Company, or paid up shares, debentures or debenture stock of any other
cornpany, or in any one or more of such ways.

If and se far as in the opinion of the Directors the profits of the Company
justify such payments, the Directors may pay to the holders of any class of
shares interim dividends thereon of such amounts and on such dates as
they think fit,

No unpaid dividend, bonus or interest shall bear interest as against the
Company.

The Directors may retain any dividends and bonuses payable on shares on
which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the
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Power to
authenticate
documents

Payment of
dividends

Dividends payable
only out of profits

Payment of interim
dividends

Dividends not to
bear interest

Retention of
dividends
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lien exists.

113.  The payment by the Directors of any unclaimed dividend into an unclaimed Unclaimed
dividend account shall not constiiute the Company a trustee in respect dividends
thereof, and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited and shall revert to the
Company.

114. It several persons are registered as joint holders of any share any one of Dividends due to
them may give effectual receipts for any dividend or other moneys payable joint holders
on or in respect of ine share.

RESERVES

115. The Directors may from time to time set aside out of the profits of the Carry profit to
Company and carry to reserve such sums as they think proper which shall reserve
at the discretion of the Directors be applicable for meeting contingencies or
for the graaual iiquidation of any debt or liability of the Company or for
repairing or mainiaining the works plant and machinery of the Company or
for special dividends or bonuses or for equalising dividends or for any other
purpeses to which the profits of the Company may properly be applied and  Application of
pending such application may at the iike discretion either be employed in  reserve
the business of ine Company or be invested in such investments (other than
shares of ine Company, as the Direciors think fit.

118.  Tie Direclors may divide the reserve into such special funds as they think  Division of reserve
fit, anc may consolidate into one fund any special funds or any parts of any into special funds
special funds into which the reserve may have been divided as they think fit,

Mz, tors may 280 without piacing tne same to reserve carry forward Power to carry

& venich they may think it not prudent to divide, forward profits

118. Tne Direciors may estanlish 2 reserve to be called the Capital Reserve, Power to establish
whicr shall not oe aveilable for dividend, but which shall be available to and deal with a
meel depreciaiion or confingercies or for repairing, improving, or Capital Reserve

i ng any sroperty of the Company or for such other purposes as the

: iay in thelr lserelion (iink conducive to the interests of the

Tpany, and the Direciors may invest the sums standing to the Capital

Reserve in such invastments as they think fit, other than shares or stock of

the Company, and may from tirme © dme deal with or vary such investments

end clspose oF 2l or any part tersof with full power to employ the Capital

e in ine Lusinzss of (e Company, and that without keeping it

irom the other as ac wilh power to divide the said Capital

als accounts or luncs if they think fit.

—APITALIZATION OF BROFITS AND RESERVES

119. The Company in General Meeting may, upon the recommendation of the Power to capitalise
b s rssolve that itis cesirable to capialise any undivided profits of the profits
any not required for paying the fixed dividends or Preference Shares if
any {including profits carried and standing to the credit of any reserve or
rseerves or other special account), and accordingly that the Directors be
autherised resled o oappropate the profils resolved to be capitalised
to the Members in the progortions in which such profits would have been
ivisiole amongst them hzd the szma been applied in paying dividends
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120.

(a)

(b)
()

121.

122.

123.

124,

125.

instead of being capitalised, and to 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 full
unissued shares, debentures or securities of the Company of a nominal
amounts equal to such profits, such shares, debentures or securities to be
allotted and distributed credited as fully paid up, to and amongst such
Members in the proportion aforesaid, or partly in one way and partly in the
other.
ACCOLUNTS

The Directors shall cause proper books of account to be kept with respect
to:

all sums of money received and expended by the Company and the matters
in respect of which such receipt and expenditure takes place;

all sales and purchases of goods by the Company; and
the assets and liabilities of the Company.

The books of account shall be kept at the Office or at such other place as
the Directors think fit, and shall always be open to the inspection of the
Directors. No Member (other than a Director) shall have any right of
inspecting any account or book or document of the Company except as
conferred by the Act or authorised by the Directors or by the Company in
General Meeting.

The Directors shall once at least in every year lay before the Company in
General Meeting a profit and loss account and a balance sheet containing a
general summary of the capital, the assets, and the liabilifles of the
Company arranged under suitable heads, both made up to a date not more
than six months before the meeting.

Every such balance sheet as aforesaid shall be signed on behalf of the
Board by two of the Directors, and shall have attached to it a report of the
Directors as to the state of the Company's affairs and the amount which
they recommend to be paid by way of dividend to the Members, and the
amount (if any) which they have carried or propose to carry to the Capital
Reserve, Fund, general reserve or reserve account shown specifically on
the balance sheet or to be shown specifically on a subsequent balance
sheet. The balance sheet shall also have attached or annexed to it, the
Auditors' report and such other documents as the Act may require.

UDIT

The Company shall at each Annual General Meeting appoint an Auditor or
Auditors to hold office until the next ensuing Annual General Meeting. The
Auditor's report shall be read befare the Company at the Annual General
Meeting and shall be open to inspection by any Member. The Auditors'
duties shall be regulated in accordance with the Act.

No Director or other officer of the Gompany or 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.

Directors to keep
proper accounts

Inspection of books

Submission of
balance sheets and
profits and loss
account

Signature on
balance sheets

Appointment of
Auditors

Directors may not
be Auditors



126.

127.

128.

129,

130.

131.

NOTICES

A member whose regisiered address is not within Tanzania shall be titled to
have notices sent {o him as if he were a member with a registered address
within Tanzania.

Any nofice or other document may be served on or delivered to any
member by the Company either perscnally, or by sending it by pre-paid
registered post (air mail in the case of an address for service outside
Tanzania) addressed w the memoer at his registered address, by fax or
email W & nuinber or address provided by the member for this purpose, or
by leaving it at his registered address, addressed to the member, or by any
other means authorised in writing by the member concerned.

TiME OF SERVICE

Any notice or other document if given personally, shall be deemed served
wher celivered; if sent oy registered post, shall be deemed to have been
Served ar delivered 43 nours after posting to an address in Tanzania or five
days zitzr pesiing to an address ouiside Tanzania: and if sent by fax or
email, it shall be deemed served when dispatched. In proving such service
or deiivery, it shall be sufiicient o siove that the notice or document was
deliversd to the address given for nofice, or properly addressed, stamped
anc ulin the post o, in the case of @ fax or email, that such fax or email
was duy digpaiched o a currernt “ax number or email address of the
addrsszzz

Any requirement in thes: Ardicies foi any notice, resolution or other
nent te be signed by or on behalf of any person shall be deemed
O WIEre & nolcs, rasolution or ciner document is received with the
signziure of ne relevant person reproduced thereon by means of telex print

i iz ‘& copy : signaturs s confirmed by receipt of the notice,
sluicn or document bearing the original signature in manuscript within
14 days of reczint of the reproduction.

S0EL B2 wound up (wieiner the liguidation is voluntary,

a Spedial Resowdon, divice among the Members in specie or kind the
wihicle or any pad of &is ¢i the Company and whether or not the
iall consist of property of cne kind or shall consist of properties of

5 nelween tne Members or different
i r may, with tne like authority, vest any

“Us: upoh scch tiusis for the benefit of Members as
] the like authority shall think fit, and the liquidation of the
Comipany may ce closed and the Company dissolved, but so that no
contributory snall be compeiled to zccept any shares in respect of which
thare s @ liability.

Supezt fo the provisions of the Act every Director, Managing Agent,

Service of Notices

Provisions relating

L of oy e Cowty, e liquidator may with the authority of to liquidation

Indemnity of

Auaiier, vManeger, Szoretary or officer or Servant of the Company shall be Directors and

21
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132,

entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.

No Directors, Managing Agent, Auditor or other officers of the Company
shall be liable for the acts, receipts, neglects or defaults of any other
Director or Officer, or for joining in any receipt or other act for conformity or
for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order of the
Directors for or on behalf of the Company, or for the insufficiency or
deficiency or any security in or upon which any of the moneys of the
Company shall be invested, or for any loss ar damage arising from the
bankruptey, insolvency or tortuous act of any person with whom any
moneys, securities or effects shall be deposited, or for any loss occasioned
by any error of judgment, omission, default or oversight on his part, or for
any other loss, damages or misfortune whatsoever which shall happen in
relation to the execution of the duties of his office or in relation thereto,
unless the same happen through his own dishonesty.

M 2

officers or servants



Name and address of Subscriber

Mumber of Shares
taken

Signature of Subscriber

Linton Park Plc of UX
Maidstone, ME17 448, Linton Parik,
Linton, Near Maidsione Kent

Fullname:_7 & 2R AN &k

Signature: WM éd

Title: D tcTok

Fuil name:__ OMbany ~NA ST .

Signature: _Salia Ao A~

Title: Dke o T,

For and on behalf of Linton Park Plc

Dated this / ......... day of /‘?@?‘4& %2018

Witness to the above Signature

Full Name:

Signature;

Postal Address:

Designation: 5 {;” 174
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Name and address of Subscriber Number of Shares | Signature of Subscriber
taken

Robertson Bois Dickson Anderson Limited 1 Full name:
of UK, Maidstone, ME17 4AB, Linton
Park, Linton, Near Maidstone Kent

Signature:

Title; 7 H.f';c iﬁ

Full name;_ Sy Wi A Lule-e

Signature: 8k§w\ \ o~

Title: Pfks o7 Ov<

For and on behalf of Robertson Bois
Dickson Anderson Limited

Full Name:
Signature:
Postal Address:
Designation:
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