The Companies Act
(Cap. 212)

A Privale Company Limited by Shares

Memarandum of Associaiion

al

Kielder Tanzania Limited

I

Uhix narnee of the Company 1 Kielder Tanzania Timired.

The reyistered olfices of the Comnpany will be situated in the mainland Tanzania,

The ohjects tor which the Compeany is established are 1o camy on any irade or business of
cultivation, production, processing, importing, buying, marketing, distributing and selliog ol seeds
and saricultural produce and to cammy out any business of whatsoever nature and act as a
cultivaters, producer, processor, importer, exporter, buyer, dismibutors and seller of seeds and
sericyitural produce and carry general commersial apriculture or such other agriculiural related
business of whatsoever nature without limitation in sny manner allowed under the Tnws and
including (but not limited ) the following:
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to cultivate, manufacture, preduce, process, imparl, ciport, buy, disdbute, market, and
sell seeds and agricultural produce of all kinds whatsoever and to carry any other
agribusiness in aocordance with applicable Lows;

to carrying on the business of providing consullancy services in the field of seed
production and permination, sced cultivalion and other agribusiness of all kinds and
degription,

o carrving on the business of providing trainisg and education in the Gzld of agricullure
and alher aerbusiness of al! kinds and description;

tor emploving any person, firm or compeny for the purpose of carrying ont all or any of the
copiracts from time to tims enlered by the Company upon such terms and conditions as
may be thoughl expedien);

o entering into collaboration with any foreign firms for the purpose of carrying on any
business which this company is authorized o carmy or;

to purchasing or otherwise acquiring and wndertaking all or any part of the business,
property and transaciions and Babilivies of any persan, firm or corporation camying on any
business which this Company is achorized to carry en or possessed of property switahle
Foor the purpose of this Company,
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o egtablishing snd operaling fams, greenhouses, mirseries, ircigation svatems, sbomapgs
tacilities, amul amy other infrastruclure necessary or convenient for the conduct of the
corpany s business; '

lo cntering any contracts or arranpements With any person or enlity Tor the supplving or
purchasing of any goods or services related 1o the company”s business;

to sell or otherwize dispose of the whele or any parl of the business or property of the
Company, cither together or in portions. Tor such comsideralion as the Company thinks fis,
aracdl in particular for sharss, debenmees, or securties of any Company purchasing the
same:

te purchase or otherwise acquire leticrs, patent, brevets d'invention, frade and servics
marks, intellectual property rights, comieasions, liconces, rights and privileses. subject 1o
royally or otherwise. and whether exclusive or non-gxelugive or limited, or any par
uiteresl in such lellers, marks, patent. brever d'invention, concessions, Heencas, rizhtz and
privileges, whether in Tanzania or in any other part of the world;

te take all necessary and proper steps with the authorities, national, Tocal, inlcrmational,
loreign, municipal, or otherwise, of any place in which the Company mayv have interesis,
and {0 carry on any negotiations or eperations [or the purpose off directly or indirectly
carrying cul the objects of the Compary or effecling any modification in the constitution
of the Campany or furthering the interest of its members, and 1o epposc any steps taken by
any other Company or persons which may be considersd likely and directly, 1o prejudice
the intzrest of the Company or ils members;

w provide digital communmication serviees, information, management, supervision or
contral of [he business or operations of any Company, and for that purpese w act as
directors, enygincors, consultants, administratoes, WManagers, secreraries or any other
capaciy and L appoint and remunerate any  directors, administrators, manasers,
aceountants or other experts or agents;

o prrchase, sell, subscribe for, underwrite, or olherwise acquire and hold shares, stocks or
other interests in, or obligations of any other Company or corporation;

to distribute armong 1he members of the Company in kind and property of the Company,
amd in particular any shares or securities of other companics belonging to this Company:

B et as pgents or brokers and as truslees [or any person or Company smd onderigkes snd
pertoeen subconiracts and to do all or any other the above business in any part. ol the world,
snd either as principals, agents, trustees contractors or otherwize, and either alome or
juinily with others and either hy or through agents. sub-contraciors, irustess or otherwise:

L camry o0 any business which may scem to the Company capable of belng conveniemly
carrizd on in connection with any of the businzss of the Company or calculated direetly or

indirectly 1 enhancs the value of or render profilahle any of the Company's richis;
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307 1o acguive and undertake the whole or any part of the business propesty and liabilities of
any persan, Tirm o Company carrving on any business which the Company is authorized
t0 CATY OIL or pesaess property suitgble for the purpose of this Company;

3.18  to purchase, leaze or otherwise acquirs, and to hold, sell, improve, develep, exchange,
mortgase or otherwive dispowe ol sny Tands, huildings, machinery, plamis, mills, Tactories,
warchouses or any heredilament in cormeclion with the business of the Compary,

309 o enter inte any arcangements with any Government or autherities {supreme, mumcipal,
local or otherwise) or amy corporations, companies ot persoms having ohjects thar iy
seem conductive to the Company's objcets or any of them, and Lo obain from any such
CGiovernment, Authority, Corperation, Company or person, any  mmchose, characiers,
contracts, decrees, rights, privileges and comcessioms which the Compeny may think
degirahle, and 1o carry owl, exercise and comply with any such characters, comirauts,
tepmees, righis, privilages and concessions;

320 o enter into partnership or any arrangements for sharing profits, wnion or interests, co-
operation, joint wenture, reciprocal, coneession, or otherwise with any persons, finn or
Company carmying on or engaged in or abont o carry an any business or mansaclion which
thiz Company is authorised Lo cwry on, or engage i or any business or transaction
capakble of beirg conducled =0 as directly or indivectly to benefit this Company, And w
Tend money to, puarantee the conteacts of, or otherwise assisl wny such shares and
securities of any such Company. and to sell, hold, raissoe with or withot guarantee, of
*atherwise, deal with the same:

£

321 to promote any other Company lor the pumose of acquiring all or any of the property and
underiaking, or any of the lahilities of this Company of underiaking any hosiness or
aperation which may appear likely m assist or benefil this Company. or o enhaince the
value of the properly or business or this Company and to place or guaranice the placing of,
underwrite, subscribe for or otherwize acquire all or any pant. of the shares or securities of
each Company as atocezaid; and

122 o do all such olher things a3 (he Compeny believes to be incideasal to or conducive 1o the
attainment ol all er any ol The ahove abjects.

And it ia hereby declarsd that the word "Company” in this clause, except whera used in reference
iy The Company hergin formed, shall be deemed to include any parinership or other bady of
persons, whether corporate or nnincorporated, and whether domiciled in the United Reoublic of
l'anzania or ¢lscwhers, and the obiccts specilicd in cach of the paragraphs of this clause shall be
regardec ss independent objocls, snd accordingly <hall in no way be limited to or resiricloed
icxeopl whoere otherwise cxpressed in such paragraphs) by reference w or inference  from The
Lerris ol any other parapraph o te pame of the Company.

I'he liability of the Members I3 limited.
The sharc capital of lhe Company iz Tuneania shillings One Hundred Billion (TS

100, 000,000,0000_007, divi inty 100,000 shares of Tanzania Shillings One Million (1,000,000}
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each. The Company shall have power to divide the origingl or any increased capital inle soveral
and 1o atlach therclo any preferential, deferred, qualificd or other special riphts, privilegus,
restrictions or conditions, The Company shall by a special resolulion of members have the power
lo amend or modify any of the comdilions contained in this Memorandum ol Association.

Mames, Address and Descriptions of Number of Senl of Subscribers
Subscribers | Shares raken

Secdland Limited
Plot Moo 255 Block A — Matevas 14,422

PO Box 12103 | T

Arnsha - TanzEamiy.

Kizlder Agro Group SA T |
Boulevard des Philosophes 15 17,628 | e
Ci/o OBERSON ABTLS Scrvices SA

| 205 Geneve
Switeerlpnd Antoine Miooloas
1% BODRCHNECHT

Dated ol Dar os Salaam this 31 day of December 2024,

srel sxclusively o Lhe authentication of the above sionature of
Wr Antcing Meelas CC GAURGENCCIT, based ona specinen

WITNESS to the above seals/cionatures: sl e in oue olfice.

drnaya, the 90 January 202540

Signaiure;
Mame: Fmmanus] D Saghar y ) - e Ii-k.,\ G
Postal Addrezs: K Law Chambers
23, Barack Charaa Drive
Sea View  Upanga
PO Box 20787
Dar es Salaam — Tanzania,
Qualificaion: Advocale™otary Public
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The Companies Act
(Cap. 212)

A Privale Company Limiled by Shares

Articles of Association
ol

Kielder Tanzania Limited

Preliminary

The regulations contained in Table A in the first schedule to the Companies Act Cap. 212 shall ne
apply to the Artcles ol this Company save as the same are hzreby repeated or contained.

In these regulstions the words standing in the first column of the wble next fllowing shall bear
lhe meanings et opposite to them respectively in the sacond column thereat in an far as the sames
e nok ineonsiskont with the subject or confent:

Act meany the Companies Act (Cap, 212) of the laws of the Lnited
Roepublic ol Tanwana or any replacement or amendment thereof.

Articles pgns Chese articles ol pssoctalion

Associate meaans, n relation W a body comporate, any ol ils subsidigrics, any ol
its holding companies or any subsidizeies of any of s holding
COMLPAnISE,

Anditors means the auditors of the Company from time 1o time appointed.

Board means Lhe hoard of direelors ol the Company,

Book Registry

of Shares means the register kept by the Company with respect t the nurnber,
class and amount of shares held in the Coinparny.

Calendar means Calendar manth.

Company means Kielder Tanzania Limited being a Company incorporated
in Tanzania,

Ddrector]s) means Lhe duly appointed, velied and gpproved dirceton(z) for the

Fair Value

Kieider Tanzanis Lmlisd

nrme being of the Company acting ax & Bowd in propor mcelings
duly called and conatituted.

means the wansfer price of Shares in the Company o be deternuined
b the extemal anditors of the Company as specified under these
Arlicles.
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Memorandum of
Association
Office

OlMicer

Persons
Proxy

Repgister of Member

Regulation

Bhare (s}
shareholder(s)
Secretary (ies)

Speeial Resolution
j ¥ b

Shareholders”
Agreement

United Republic of
Tanzanin

mcans momoTemdum of association of the Company.
means the eepisterad office of the Company.

means a director, manaper, secretary or other authorized personnel
of Lhe Company.
shall include corporations.

shall includs an allormmey duly appointed under & povweer of Attomey.

mcans the register of members kepl by the Company in acecrdance
with section 113 of the Campanizs Act Cap, 212

TIEAIE |Egu1atiﬂj1ﬂ for management ol g privale company imited by
shares as contained in part 11 of Takle A of the Grst schedule o the
Companizs Act Cap, 212

means share(s) in the share capital of the Company,
meang members of the Company.

peans ay person appoinisl o perfoem the duties of the Secretary
of the Company.

means & cesolution passed by the members helding at least 73% of
the okal issued shares of the Company.

micany Teneanism shillings,
means any written agreement of the mombers of the Cempany for

duly sizned and execured by all the members of the Ceompany
during the relevant time including e joml venture agreemean:,

a1 ansanis Mainland,

Expressions in the singular shall include the plural, and in the masculine shall include the
feminine and vice verss, and references to persons shall include corporulions snd vice versa;

Fefarences to any sislule or statutory provizion shall be construed s relorences to thar swatase or
slalutory prevision as amended, re-enacted or modified in its operation by any olher siatute or
statutory provision (whether heline or alier the date of these regulations), and sha'l inchude:

{a)  any provisions of which thev are re-enactments {whether with or without modification);

and

by any subordinate legislaiion made under the relevant stante.

Rizlzer Tanzarlz Linmited
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References o rocitals, clavses and schedules are relerences @ recitls and olauses of, and
schedules to, these Arficios,

LThe headings used in these Aricles are inserted for convenience only and shall not altect i
construction or interpretalion.

Lxcem as gloresaid, any words or expressions contained in these regulaions, cxeent where the
subject or context ferbids, shall bear the same meaning as in the Act or any statitory modificalion
thereat in foree at the dale g1 which the regulations become binding on the Company.

Frivate Company

The Company is 3 private company and accordingly:

3.1 the right 1o transfor shares is restricted n the manner hereinatter prescribed:

11 the number of membens of the Company {exclusive of persons whao are in the employment
ef the Company and of persons who having been formerly in the employment of (he
Company were, while in such emplovment of the Company, and have continued, alier the

termination of such emplovment, to be mambers of the Company) 15 Timited w Gy

Provided that whore two or more persons held one or more shares in the Company
juintly, they shull Tor the purposs of this Regulalions be lrealed a3 a single member;

the Company shall not have power to iasue share warrants to bearer;

i
a

34 any invilalion (o the public to subscribe for anv sharves or debenture of the Company is

prichibited,

Share Capiral

1 The authorised share capital of the Company is Tervania Shillings One Funired Billion [TZS
TR OO0, 000, 00,007 divided into One Hundred Theusand {100,000% Oredizary Shares o Tanzania
Shallings Ome Million (145 1,000,000,00} zach,

3 The Shares are nomninative, of one sole seres, indivisible and of the same ee value each.
nurmhered comseculively, and granr all of thom the same economic rights and eblizations.

Share Title and Share Certificates

& The Shares may be represented by means of titlz thereto or certificates attesting owneeship title o

=1

ana, several or all the Shares owned by cach Sharcholder as such Sharcholder may requear,

In the event of loss, theft or destruction of a title or cortilicate, o the reguest of the comrespending
sharcholder, the Company shall replace it and deliver a duplicats i ibe owner regisiered in the
Book Registry of Shares, wheee it shall be stated its nature ol duplicale and that will void the

share or certificate replacec.
Kb Tareznia Umlied 'l',l' Marcrandum a1d Arlices of BesinFnor



& Both the titles o the Shares and the certificares shall contain the follovwing Intfommation:

%.1 The Company”s name and repistered address:

8.2 MNumber of the share or of the cerificate and, in the lulier case, numhering snd amount of
the Shares represented thereby:

8.3 The face value of each share and the faes value of the Shares reprezented by the title or the
certificats;

€4 The amount of the capital which has been pmd up ol their face value or that the Shares
have heen Tully paid up;

8.5 The full name or compary name ol the helder of such share;

LA When appropriate, itz condition as a duplica;

87 Menton ol samy lransfer of ownership title or any charge, pledge or encumbrance on the
Sharas.

9 The titles (o the Shares or the certificates shall be izsued under the sipnature of the chairmnan and

the Secrelyry of the Board of Diractors and shall be sealed by the Company seal.

Righis of the Shareholders

1D Each share grants to its holder the follewing rights;

11

the right t attend and 1o vote at the General Sharsholders Meetings; cach share prants the
right to one vote in the lenmey and conditions provided in the pressnt Articices;

the right to participate, pro rain of iis participation in the subscribed share capital, in the
distribution of dividends after the halance done gl the end of 2ach fiscal vear and provided
all expenses and responsibilities are covered, as well as in the assets resulting from 1ha
liguidation ol the Company:

the pre-emprive right in the event of issuance of new Shares as provided for in these
Arlicies, Shareholders’ Apreement und any written apreement of the member; sngd

the right 1o analvse within the thirty (30) dayvs torm prier to any Geners! Sharcholders
Meeting the profil and loss accounts, the bulunce sheot and the management roport
corresponding to the previous fiscal vear and any other Ninancial statements relatesd therolo,

Indivisibility of Shares

Kigdder Tenmang LiTioed 2 SurvimncuT ard Arbiclzs of Associalian



The Shares are indivisihle and, consequently. the Company shall acknowledus a sole holder ol
each share, In the event of joinl cwners of Shares, they shall jointly agree W designats which of
themn shall hold and exercise all the rights and chall assume all the oblipations vis-i-vis the
Cormpany and until such designalion is not made all the righis cormesponding to such Shares shall
b stmpendad,

Share Register

14

The Company shall keep a Book called a Resister of Members, under the control of the Baosrd of
Directors ol the Company, where inseription of the Shares shull be recorded mentioning the name
and registered address of each Shareholder, the quartity of Shares held and the numbering theren!
date ol issue and numbering of the respective titles or certificates 1 the Shares, the mumber of
Shares represented by each multiple itle or venlificate to the Shares, the transfors of Shares and
any limitations, pledpges, charges, encumbrances or lighilides affecting the Shares.,

The Sharcholdars of the Company shall have at anytime the righl 1o claim their inseription in The
Register of Members and 16 consull said Registar. -

The persons whose names are inscribed in the Register of Members as Sharcholders of the
Company shall enjoy all such rights resulting rom such capacity of Shareholder, Tn conscquence,
the Company shall nol recognize such rights to persoms nol registered in said Register.

Reyiricliions on Encumbrance of Shares

e

1

The Shares may nat be pledped, endorsed, ransferred. or given as puarantes or in any other way
encurnbered, cxeopt for a stipulation o the contrary by the General Shareliolders Meeling ol the
Company.

The Company shall noi be enlitled 1o lend money accepting as gusranive Shares of the Company
il

The Sharcholders shall repister ar the Company's offics the address of their regisiered address or
business conires. or any change of the same, o which the information and notifeations of the
Cempany shall be deliverad.

Freference Shares

[

mubject 1o the provision of the Acl, sny preference shares may, with the sanction ol sn Speciai
Reselulion, be issucd on terms that they are, or at the eption of the Company are, Tighle 1 be
enidad on such termg and in such mannee os the Reaoluion may detormine. '

Yariations of Rights

Y

114l any time the share copital is divided inte differsnr classes of shere the vighi aitached o any
class (umlcss othernise provided by the lwrms of issue of the shares of that class), whether or not

Kiekler Tareania Lmited q Menaiardum and frlickes ol Assasistnn



the Company is belng wound wpy be varied with the consent in owriting ol the: holders of thres
fourth of the issued shares of that class, or with the sanction of an extraordinary Resolution passal
al 4 separaie General Shareholders Mesting of the holdsrs of the sheres of the class. l'o every such
Cieneral Sharebiolders Meoting the provisiong of these Arlicles melating o Geoneral Sharsholders
Meeting shall apply, bul so that the aecessary quoram shall be iwa persons gl leas! helding or
eepresenting by proxy one-thied of dhe issued shares of the class hul so that i al any adjowmed
Cemeral Shateholders Meeting of such helder guornm as abeve defined is not present, those
mymbers who are prezent shall be 2 querum and thar any holder of shares of the class preseot in
person or by proxy way demand a poll and, en a poll, shall have cne vote for each share of the
class of which he is the holder,

24 Lhe riphts confzeead upon the holders of the shares of any class issued with preferred or other
rights shall unless otherwize expressly provided by the tenns of issued shares of that class, be
deemend nol Lo be varied by the crealion or issued of further shares ranking ‘parf passu” therawith.

Share Subscription

21 At the appropriate time(s) as shall be determined by the Board ol Directors members of the
Company shall subscribe for sharas in the Company in the proportions of their sharcholding,

22 The members shall al all the times assure that the Company has adequate funds andror resources
1 fully and adequatz’y discharge its obligations.

23 'Tha Board of Directors shall from time 1o fime delorming the lunding requirements of the
Compsny and shall notifr each member of such reguirerent. Within 30 (thirly) davs of zaid
nolification, or other such peried as mayv be agreed by the Directors, each member shall pay inlo
the Company 's bank acecunt if so required its Relevant Contribution.

24 Noowithstanding (e ahove, the inilial funding of the Company shall be provided by the members
in accordance with the Shareholders” Agreemeni.

25 Tar the: funds required for the operations of the Company over and above that sourced from equily
coptributions (rom lhe members, the Company may obtain appeopriate external funding o~
shareholder loans 10 inance any such requirements as may be determined by the Bound of
Directors, The membens shall catablish guidelines for debt-to-equity ratios consistent with prudent,
snd good business practice for companics similarly sifuzted,

26 Uniess otherwise sgread by the members =ach member shall be responsitle for all costs of its

Directors anlior their alternate in connection with the performance ol their dudies on the Board of
Dvrectors.

Inerement of Share Capirtal

£

Sthject te Clause 21, the Company may, by Special Resolution, whether or not all the shares for
the time being anthorizsed have been isened, incrense ils share capiisl by nesw shares of such
nunber and class us the Speciz] Resolution prescribes.
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28

Lxcept as otherwise provided in the Shareholders” Agreement, Tireciors shall have no power
issue unissued shares and shall not allot, grant options or subscriplion or conversien rights over o
otherwise dispose of them unless conlerred such rights by a Special Resolution passed at &
Cicnaral or Extraordinary Sharchalders Moeetings,

Commizsion

29

kL

Lien

3l

32

33

The Company may exercise the powers of paving commissions conterred by aection 56 of (he Act.
I'rovided that the rate of per cenlum or the amowyt of the commission paid, or agreed 10 he paid,
shall b dizclosed in the manner required by the said seciion, The rate of the commission shall nat
exeged the rate of 10 per centum of the price al which the shares, in respect whereof the same is
paid, are issued or an amovnt aqual to 10 per centum of sach price (as the case may bel. Such
cornmissions ey be salisffed by the pavment of cash.

The Company shall not mve, whether directly or indirectly and whether by means of & loan,
puaranfee, the provision of security or otherwise, any financial assistance for the purpose of ar in
cormeclion with. a purchasa or subscription made or to be made by any person of or for any shares
in the Company or in its helding company, nor shall the Company make 2 losm [or any purposc
whalsocver on the security of its shares or thase of its holling company, bul nothing in these shall
profibil tramsactions mentioned in the provizo to ssction 57(1) of the Act subject w approsal of
the Boarr.

The Company shall have g [irsl and paramount lien on every share inot heing a filly paid share)
for all maneys {whether presenily pavable or not) called or payable art a fixed time in respect of
that share. and the Company shall also have a first and parameunt lien on all shases (other than
fully paid shares) standing remisiered in the name of a single person for all monevs presently
payable by him or his estate to the Company; i Tireciors may at any tima declare any share
b wholly or in past exempt from the provisions ol this Article, The Company®s len (il any) on a
share shall exiend to all dividends payable therson.

Subject to the Sharsholders’ Agrcerment, the Company mav sell, in such manner as the Directors
think fit, any shares on which the Company has a len, bul no sale shall be made unless a sum in
respect of which the lien exists is presenily pavable, nor until the expiration of sixty (60} days
after & notice in writing, staring a dermanding of such parl of the ameunt i respect of which the
licn exist as is presently payable, haz been given to the repisterad holder Tor the time being of the
share, or the persom entitled thereta by a reason of his death or bankrupicy.

L'o give effect to anv such sale the Dircelors may authorise soime porson to transfer the shares sold
lo the purchaser thereof, Lhe purchaser shall he remistered as (he holder of the sheres comprised in
any such transior, amd he shall not be bound to see the applicaton of the purchase monsy, nor
shall his tile 1o the shares be affected by any lrrepularity o invalidily in ihe prococdings in
reterence to the sale.
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34 Lhe procesds of the sale shall be received hy the Compeny snd applied in pavment of such part of
the amount in respect of which the lien exisis as is presenlly pavable, and the residuc {if any, shall
suhject d g like Hen for sums not presently payvable as exiated upon the shares belore he sale) b
paid g the person entilled 1o the shares 21 the date of the sale.

Calls pn Shares

a5 Upom subseription of the shares by any member, the shaes chall become immeadialely payable in
the mancer stipulated in the Sharcholders’ Agreemen,

36 The Direetors may, it they think tin, receive from any momhber willing to advance the zame, all or
any part of the moneys uncalled and anpaid upen sy shares held by hino, and upon all or any of
Uhe meneys so advanced may (untic the same would, but for such advance, become pevable) pav
interest al such rate not exceeding (unless the Company in General Sharcholders Meeling shall
atherwise direct) 10 per cenlum per anmum, as may be agreed npon between the Dircelors and the
member paving such sum in advance, No members shall be entitled to receive any dividend or i
cxorcize any privileze as a member, unlil he shall have paid all the calls for the time being due anid
payable on every share held by him, whether alome or joinlly with any other person together with
intereat arul cxpenzes theraon (if any).

‘Iransfer of Shares

37 Mo member shall be entitled to transter any voling Shave held by ivhim in the Company or to
alienate or dispose of the beneficial ownesship of any voung Share otherwise than in accordance
with these Articles or in accordance with the peovisions of Sharcholders® Agreemeans,

Pre-cmptive Righis

2B Any member of the Company, shall have the pre-emoplive righl 1o subscribe o any new or

additianal Shares that the Company may issne from time o time (including the authorised bur wn-
Lezued shares), in proporiion to the Shares held by such Sharchalder al the tme of such issue.

Restrictions on Tranafer of Shares

39 Save az provided in the Sharcholders’ Apreement, neither party shall whilz it ramaing 3 membes
of the Company either scll, transfer, charpe, encumber, grant options over or otherwize dispose of
any legal or beneficial interest in any of the shares now held or subseguently scquired by it in the
Company under or pursuani o the joint venture agreament or by virlue ol ils sharcholding in the
Company.

Right ol Acguisifion of Shares
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Subject i the provisions of these Aricles and the Shareholders” Agrecment, any member chall
have a preferential right of acquisition of shures in the cvent of:

A1 the sale by any ol the Shareholders of their Shares in the Company and

0.2 the insclvency of any ol the Sharcholders, revealed by the instigation of judicial or exira-
jucicial proceedings toe this purpose,

Frocedure on Transfer

41

44

Where & member wishing o tunsfer the shares has complisd with (ke provisions of the
Sharcholders” Agreement between the Sharchelcers, he shall prepare and siyn the wansfer form in
the wsualicormon lomm or in such other form as the Dircctors shall approve. and the same must be
left ar the registened olfice of the Company, accompanicd by the certificste of the shares 1o he
transferred and such olher evidence as the Directars may requine 1o prove the title of the intendad
transferor. Unless olhorwise preseribed by the Direcwors the lollowing will be the usual or
cornmaon form of a transfer ol sharcs:

AR of f L erednafter ealled the “Transferar 71 e somsideration of Siillings £l podd fe o
fv OO0 of fo ) herednagfer called the "Troraferee ") di Reoeby sransfer fnto the sold wansfirse the
saave o shares klbered Lo LT e e wederioidog catled [ L Do keld waio e vaid Jrons e, hiv

SERCNFOS, Salvlhiiiratory aed avsions, enBieor fo the severad conaitions cnowhich T held sha varee at tha rime
af e ctitdons hereal; and o 1 ffve trangferee do ferely ogree fo fafe S sl shore for shoves) subjedt o

Fhe cnnslTOnS aforesaia,
Axwitness oue havicls iy o J dav ol fee o 200

AUtuers S fRes wisranteire o, e

‘T he instrument of wanster of any sharc shall be executed by or an behal | of the transferor and
trunsferee, and the transterse chall be deemed o remain the holder of the share until the name of
the tramsleres i3 enlered in the Repister of Moembers in respect therzo?,

Subject to the provision of these Articles and Shareholders” Agreement, the Directors shall decline
to repister any transfer of any share whether or not it i3 a [Wlly paid share which has not complied
with the above provisions af these Articles and Shareholders’ Agreement, and notwithstanding
anything to the contrary as conlwingd in these Articles, the Directors may slso decline to recizrer
any [ramsfer of shares on which the Company has len.

The Directors may ulso suspend the peplstation of transfer during the fourteen daws immedinlely
preceding the Ordinary General Shareholders Mesting in esch yoar, snd at such other time and for
such periods as the Directors may from time to time detzrmine, provided always that repistration
shll not be suspended for nore than thirty days in any vear.

The Directoms mey alsn deeline to recoonise any insrument of transter uniess such instrument is
accompanied by the certificare of the shares 1o which it relaies, and such other evidence as the
Dirgclors may reasonably require o show the ripht of the transieror to make the tramsler,
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4 1 the Diireciors mefuse o regisior 8 rangler, they shall within (wo monthe aftar the date on which
the transter wis Todged with the Company send 1o the irmsieree netice of the refusal,

Aleration of Capital

47 The Compary may from tirme (o Ume by Special Resclution supporled by lhe members holding
5% of the total issued shares of the Company increase the share capilal by such sum, o be
divided into shares of such amount, as the reaclution shall preseribe,

18 Subject to the Shareholdees” Apreement or by o Special Resolulion passed al the Ordinary General
sharchalders Meeting er Extraordinary (reneral Sharsheloers Mesting sanctioning smy norcase of
capital as aloresaid, and subject to the provisions of these Acticles, all new shares of whadewver
kind, shall be offered to the members in proportion to the rominal value of the existing shares
held by them, and such ofTer he made by notice spocifying the number of shares to which the
membser is entitled and stating 2 time Hmat ol three months within which the offer that is not
aceepled will be deemed to be declined. Arftar the expiration of such fime, or on the rzeeipt of an
iniimaticn from the member t whom such notice is given that he deelines 1o accept the shares so
alTered, any other member shall have the fdght w accept the offer so deemed 1o be declined within
thres months of il so declining the sawe failing which the Directors may dispose ol the same in
such manner as they may think most beneficial to the Company., If, owing to anv inequality in the
number of new shares to be issued and the number of shares held by members entitled to have the
offer of such new shaves, any difficulty shall arse in the allotment ol any such new shares
amongsl the members, such difficulty shall in the abserce ol direction by the Company
determminad by the [Direcfors,

49 Subicel o the provisions of the Shareholders™ Agreement the Compsny may by Special
Feaniation:

49.1  consclidate and divide all or any of 15 shure cupilal in shares of larper amount than irs
exigiing shares;

4.2 sub-divide its existing shares or any of Lhem, into shares of smaller amount than is fixed by
the: Memorandum of Association subject, neveribeless, 1o the provisions of section 64 (1)
(d) of the Act;

49,3 cancel any shares which, at the date of the passing of the resolidion, Fave not been taken,
or agreed to be taken, by uny perwon,

St I'he Company may, by Special Resolution passed at a meeting duly called o the purpose and
allirmed by the members representing al lenst sevenly five percent (75%) of the wial shares of the
Company reduce its share capital, any capital redemplion reserve fund or anyv share [rrerminTm
aocount in any mamner end with, and subject to, any incident suihorised, and consent required by
Lanay,

Ceneral Meclings

| The Company shall in cach vear hold a General Shareholders Meeting az its Ordinary General

Sharcholdersheeting in wliilion 1 any other meetings in that year snd shall specify the meetings
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54

Motice

55

36

ag sich in the notices calling ity and nol more than ifsen (15} months shall elapse bebween the
dare ot ong Ordinary Gemeral Sharcholders Mesting ol the Company and then ol the next. The
Crdinary Creperal Shareholders Meeting shall be held ar such time and place as the Dicectors shall

Appoinc
All General Sharcholdors Meclingys other than Ordingry General Sharcholders Moeetings shall be

called Mxrraordinary General Shareholders hMeetings and the reguirements heeein ahall apply o all
seneral meetiegs of the Company.

Unlegs olherwizse agreed by the membors, all General Sharcholders Mectings shall he held in such
place ag the Diractors may dacide.

The Directors may, whenever they think fit. convene an Extraordinary General Sharcholders
Mestine, and bBxmaordinary General Sharcholders Mectings shall alse be convened on such
requisition, or, in delaull, may be comvened by such requisitionists, as provided by section |24 of

s Al

of (reneral Meefing

An Ordinary General Shareholders Meeting and a mesting called for the passing of & Special
REesolution shall be called by twenty-one (21) days notice in wriling s1 the [oast and a meeting of
he Company other than an Ordinary General Sharcholders Mesling or a mesting for the passiog
of a Special Reselurion shall be called by fourteen (157 davs notice n wriling al The least.

The natice shall be exclusive of the day on which it is served or deemed to be servad bul molusive
of the day @ which it is given.

The notice shall specify the place, the day and the hour of meeting and in case of special busingss,
the weneral nuture of that business, and shall be ziven, in manner hereinafler mentioned or in aich
other manner, if any, as may be prescribad by the Company.

A meeting of the Company shall, notwithslanding hat i1 is called by shoster notice than that
gaecified in these Articles, be deecmed o kave heen duly called if it is so aproed by all the
mamners enlilicd 1o allend and vole tereat,

The accidental omission to Five notice of 8 mesing o, or non-rec2ipt of notice of a meeting by,
any member shall nol invalidale he proveslings af the meeting.

I'roceedings at General Shareholders Meeling

Al

Al reserved matters in the Sharsholders’ Asreeman! shall be dewmed special that is transacted at
an Extraordinary Generzl Shareholders Mecting, and all that 1s trimsacted at an Ordinary Goneral
Shareholders Meeting, with the sxccplion ol decluring a dividend. the conszidzration o the
accoums, balanee sheels, and the ondinary report of the Divectors and Audilory, the election of
Idreelors samd ather Officer in place of those retiring and appoiniment of, and their (ixing of the

remurieradion ul the Aauditoes.
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Subject o amy agreement of the members, all Special Resolotions of the Compary shall be puassexd
if and when the membens ol the Company holding an equivalant of seventy five percent {73%) of
the total issued shares of the Company vote in favonr of The resalulion,

Duorum of General Shareholders Meeting

Gz

6

)

Mo buziness shall be transacted al any General Sharcholders Meeting unless a quernum of members,
13 prasent at the time when the meeling proceeds to business; save as otherwize agreed by all the
members. the quarum al any Geneml Sharcholdors Mcecling shall be all the members of the
Company present in person or by proxy, including one person rooresenting cach of die
Sharchalders of the Company,

If within hall’ an hour from the lime appointed for the mesting a gquerm is not present, the
meeting, if convened upon the requisition of members, shall be dissolved. in any other case it shull
stand adjourned to the same day in the next week, ol the same timz and place or 1o such other day
and &t such other time, and place as the Thrgelers may determine,

T al an adjourned meeting a quomm is not present within halan hour fem (the lime appointed for
the adjorumed meeting, the meeting shall be dissolved unless the mesting has been convened to
consider a resolation or resolutions for the winding up of the Company (in circumsiances
comprising a creditor’s voluntary winding-upl.  In this event, if ar the adjourned meeting a
quorum is not present within hallan hour Irom the ime sppointed for the meeting, the members
presenl in porsen or by proxy shall constitute a quorum for the purposcs of considering and if
thought fit passing the resolution or resolutions but ne other business may by tramsacted,

A carparatiom which is 2 member of the Company may, by resolution of s dircctors or other
governing body, auhorise any porson as it thinks fit to act as its representaiive al any General
Sharchelders Meeting of the Company or ol any mecting at any class of members of the
Company. The person duly authorized shall be entitled 1o exercise the same povers on behalf of
the corporafion whicl he represents as that corporation could exercise if it were an individual
member.

Motice of an adjoumed meeting shall be given to all members of the Company,

Chairman of the General Sharebolders Meeting

6y

8

The chairman, if any ol the Hoard shall preside 2s chairman gt every Goneral Sharehelders
Meeling of the Company ar, if’ there iy ne such chairman, or, if he shall not be present within
filleen (13) minutes after the tme appeinted [or holding the meeting or is unwilling 10 se1, the
[Freclors present to represent all members eotitled to vote, shall choose one of their members to
be chairmsn of the meeting.

If at any meeting, nw Direelor is willing to act as chairman or if no 1irector is present within hal?
s hour after the time appoinied for holding the meeting, the menbers present shall choose one of
their members to be chairman of the mocting provided there is represenlaion of all members
entitled t vole in the said mesting.
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The chairman may, with the consent of any maoeting st which a querum is present, and shall, if so
directzd by the meeting, adjourn the mecting rom time 1o tme and from place o place, but no
business shall be transacted at any adjoumed mecling other than the buziness feft unfinished 4t {ne
meeting from which the adjournment wok place. When a mesting is adjourned Tor len (107 days
or more, notice of the adjoumed meeting shall be given as in the case of original meeling. Save as
aforesaid, il shall not he necessary o give any notice of an adjcurnment or of the business o be
ramsacied ot an adjourned mesting, save for the meeling adjowmed tor the reason of lack of
G,

Voting of Members

L

74

At any General Shareholders Meeting a rezolution put to the voue of the meeting shall be decided
o i shome of hards unless a JII.'I" i£ {before or on the declarsiion of the show of handz) demanded;

70.1 by the chairmear of the meeting; or
70.2 by at least one memmber presant in peeson or by proxy.

Unless a poll is so demanded, a declaration by the chairman of the meeting that a resolution has
on a show ol hands been carried, or carried unanimously, ar by a particular majerity, or lost, and
an eniry to that effect is earerad in the minute book, shall be conclusive cvidence of the fact
withour proot’ of the number, or proporion of the votes recorded in lavour ol or apgainst such
resalution. The demand for a poll may he withdrawn.

If a poll iz duly demanded it shall be taken in such manmer as the chairman diveols and the nesult
of the poll shall he dzemed t e the resolulion of the meeting at which the poll was demanded.

In the case of an equality of votes, whother on a show of hands or a poll, the chairman of the
mecling at which the show of hands lakes place. or ar which the poll is demanded, shatl have
secend or casting wole,

A poll demanded on the election of a chairman or on a guestion of adjonnment. shall be taken
forthmwdth, A poll demanded an any other gueslion shall be taken at such time as the chairman of
the mecling directs,

An ordinary resoiution in writing signed by all of the members for the time being entitled to
receive natice of and to attend amid vole at General Sharcholders Meetings (o being corpoeation
by their duly awhorised representatives) shall be as valid and effectual ag if the same had been
passed ar a General Sharcholders Meeting of the Company duly convened and held.

Subjzct to any [ghts or restrictions for the Grme being attached o any shaves or classes of shares,

cvery memmber resent in persen or by proxy shall hEnr'E' one vote for each share of which he s the
helder, irregpective of the modalhty of the vote.
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In the case of joinr holdees, the vote of the semicr whe lenders s vote, whether in person on by
proy, shall be acoepted to the inclusion of the votes of the other jeing holders, For this purposs
seqianity shall be defermined by he onder in which the names stand in the register of members,

A member of unsound mind, or in reapect of whom n order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands ar on a poll, by his commities or
ather legal guardian appointed by that court, and any such commifiee or other legal suardian may
vole by proxy,

Mo cbjection shall be raised Lo the qualification of any voter except a the mecting or adjournzd
meeling in which the vote objected o iy given or tendered. Every vote not disallowed 8 such
objcclion made in due time shall be referred w the chaimman of the meeting, whose decision shall
be fingl and conclusiva,

(A poll, votes may he given either personally or by proxy,

Ihe instrument appointing a proxy shall be in writing under the harul of the appeinior, or his
allomey duly authorised in writing or, il the appeintor is a corporation either under seal or under
the hand of an officer or attorney duly awhorized, A proxy need not be a member ol the
Company.

The instrument appoiniing a proxy and the power of atomey or ather authority, if aov, uader
which it is signed or authentically certilied copy of that power or authority shall be submitted as
the registered offices of the Compary or such other place as is specified for thar purpuse in the
nalice comvening the meeting, not less than Torly (400 howrs before the time for holding the
meeting or adjourned meeting, at which the person named in the nstmunent propuoses to vole, and
in default the instrument or proxy shall not be treated os valid,

The instrument appointing & proxy shall be in the following form or such form az the Divectors
MY APPIOVE:

Kiclder Taneania Limited

FWE | Jof' [ ] being a memberis) of the ubove-named Company, hereby appoint [ ] of
[ |ortailing him [ ]of | | as myfour proxy Lo vote for medus on myfour hehalf at the
andinary or extraordinery (43 the case may be), peneral meeling of the Company, to be held on the
[ ldayof[ | amlalany adjourmnment thersof.

Signed this [ Jdavef| | 200 ]

Thiz ferm is w ke used in favow offapmingt the resolution(s). Unlzss atherwise instructed the
prixy shall vote, as he thinks fl,

A ovole wiven in accordance with the terms of an msirument of proxy shall be wvalid
notwithstanding the previous death or msanity of the principal, or revocation of the instnumnent ol
proxy or of the authorily under which it was excouted or the teacsfer of the share in respect of
which e instramert of proey fs given, peovided thal, no intimation In weiting of such death,
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insanity, revacation ur ranyler as aforcsaid shall have besn recaived by the Company a the oflice
betore the commencerment ol the meeting at which the proxy is used,

D¥rectors

B4

Unless and unti! the Company shall otherwize determine by Special Resolulion, the numbsr of
Dhrectord shall not be loss than five or more than seven or such other minimum or maxirnm
number a2 may be agreed in the Shyreholders” Apreement.

Appuiniment and Hemoval of Directors

5

i)

Molwilhslanding the provisions of the Act, procedurss relaticg to appointment and removal of
directors of the Company will bc in accordance with the stipulated procedures in the
shareholders” Agreemenl.

‘The Directors may elect thun the Board members repressnting the majority Shareholder a
chairman of its meetings and determine the period for which he is to hold office.

Borrowing Powers

a7

88

Tnless otherwise awbonzed by the unanimeous docision of the members and subject to the
procedures agreed in the Sharcholdess” Agreemenl, the Thirectors shall nol have powers 1o cxercise
all or any of the powers of the Company to borrow money, and to mortgage or charps i
underizking, property and uncalled capital, or any part thereof and to mortpage whether oumipht
or as securdty for any debr, liability or obligation of the Company or any thind pasty.

The Direelory shall cause g proper register of charge to be kept in accordance with section 108 of
the Act and shall daly comply with the requirements of the Act in regard o the regisiration of

charges therzin specilied and atherwise.

Powers and Duties of Directors

L

eh

'Lhe business of the Company shall be manaped by the Board, and may exercise all such powers of
the Compamny, as arc not, by the Act or by these Articlez required to be excrcized by the Company
m Leneral Sharchollors Meeling, subject nevertheless to any regulation of the Articles, to the
provisions of the Act and to such reguldatiions, being not imeomsizlont with the alforesaid reguialions
or provisions, as may he prescribed by the Company in General Shareholders Meeting, b no
regilation made by the Company in the Genaral Sharcholders Meeting shall invalidate any prior
act of the Directors which would bave been valid if that regulation had not besn made.

Mo Tirectr or sliemale diveclor nor any other person shall have any authority (whether express or
implied) w hind (he Company in any way nor o oacl on i behall nor o exceuls or siym any
document or mstrwreent on bebull of the Company unless exprossly auwthorsed by resolulion of
the Directors.
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The Directoes gy, frome Lime 1o Groe, smd sl any me, by power of allomey, appoinl any
Company, firm of person or body of persoms, whether nominated direclly or indirecily by the
Drrcclors, to be attorney or attornevs of the Company for such purposes and with such powers,
autherities and diseretion (not excaeding those vesred in or exercisable by the Directors under
these Articlesp aml for such period and subject to such terms as the Directors shall think fit and the
power of attormey may conlain such provisions for the protecten and convenience of persons
dealing with any such attorney as the Directors may think 1t and may also authorise any such
allomey to delzpate any of the powers, authordiies and diseretion vesied in him,

The Company may cxcrcise the powers conferred by section 43 of the Act with regard 10 Taving
an official seal for use abroad. and such powers shall be vested upon the Directors.

The Company may exercisa the powers conferred wpon the Company by section 124 to 125 (both
melusive) of the Act with regard to the keaping of a hranch ragister and the Threctors may {subjout
tor the prowision of those seotions) make and very such regulations as they may think [ respeciing
the keeping ol any such register.

A Director who is in any way, whether directly or indivec:ly interested in a contract or proposed
coniract with the Company shall declare the nalure of his inlerest gl & meeting of the Lirectors in
accaordance with secticn 209 of the Act.

A Directar shall not vole in respect of any contract or artanpement in which he is interested or
upon any matter arising there oul and il he shall so vote, his vore shall not be counted and shall
nol be counted in the quorum preseni st the mecting at which such contract or arrangement is
gomsiderad,

A Direclor mey bold any other place of profit under the Company (other than the office of
auditar) in conjunclion with his office of Director for such pericd and on such lerms (a2 Lo
remunesation or ctherwise] as the Directors may determine and ne Direclorfintending Direglor
shall be disqualified by hie office from contracting with the Company either with regard o his
lenure o any such other office or place ol prafil or as vendor, purchaser or otherwise.

A Director may be counted in the quorgm present ai any mocting where he is appointed 0 hold
any such othee or plage of profit under the Company, or whereat the torms of any such
sppointment are arcanged, bul he shall net vote on any such appoiniment or arrangement of the
lerms thereod.

Any Dircclor may act by himaelf or by his Grm in a professional capacity for the Company, and
he or his firn chall be snvitled to remuneration for profossional ssrvices as If he were not a
Dircctor provided that the ierms of the apreement have heen approved by the Board, Nothing
herein contained shall authorise a Directar ar his finn 10 aul as Auditor of the Company.

All cheques, promissory notes, dralls, bills of exchange and other negotishle instranents, and all
cecgiplx for moneys paid to the Company, shall be signed, drawn, acceptad endorsed or atharadse
execiiied, a5 the case mav be in such mermer wg the irectors shall from time 1o time determine by
resclution,
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(01

The Directors chall cavse minutes to be in books provided for the purmosco:

1001 of all appointments of olbicers made by the Durectors;

1002 aof the names of the Dirsctors present at each meeting of the Lirectors and of any
comumnites of Directors;

100,32 of all reselutions and preccedings at all mectings of the Company, and of the Dirsctors anc
ol commitlee of Dircclors, bul i1 shall not be necessary tor the Directors to sign their
rEmes in the minutes bool

The Directors on behalf of the Company may pay a gratuity ot pension or allowance or retirerment
o any Dhieectors who has held any other salaried office or place of prolit with the Company o 10
hiz widow or dependants and may make contibulions to any fund and pay premiums for the
purchaze of provizgions ol any such mratuily, pension or allowance.

isqualificalion of Direciors

(02

The office of Director shall vacate if the Dinecior;
102,115 removed lrom directorship by the member appeinting hin:;
102.2 ceases to be a Direclor by virtue of section 191 of the Act: or

I02.3 hecomes bankmpr or makes any arrangement of composiion o compensation with his
credinors aenerally; or

1024 becomes prohibiled from being a director by peasons of any order made under amy
provisiond of the Act or

102.5 becomes of unsound mind; or
F02.6 resigos his office by notice in writing to the Company; or

1062, 7 shall for mors than six {6) months have heen absent without permission of the Dircciors,
[romn meeting ol the Directors beld duviog that pericd.

Proveeding of Dircetors

10

L

in:

The Dircetors may meel fogether for the dispaich of business, adioum and otherwisz regulate their
mcelings, os they think it Questions ardsing at aoy meeting shall be decided by a magonily ol
viotes. o casze of an equality of voras, the chairman shall have second or casling vale,

Il chairman or any Director shall ai any me summen a mesting ol the Directoes by giving to all
the other THroolors a seven days’ nolice unless otherwise azread by all the Directors in writing,
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Quorum of Hreclors”™ Meetings

105

The guorwm for a meeting of the Board shedl be 5 direclors al least three of whom should be
appeinied by the majority Sharshelder present in person at the mecting or present. by conleronce
telephane or by an allemmate, In the event that no quorum Iz present at 2 mesting of the Board
within hull an hour of the time appeinted for such meeting, then the same shall stand adjoumed o
the day which is 7 davs from the datc appointed for such meeting at the sane tme and place and
whan such adjowmed mecting is convened, anv 3 directors present in person cng of whom must be
a ditector appointed by either party {directly or by means of conference telephone) or by an
allernate, shall form a quoram.

¥acancy

106

The continuing Director may act, notwithsisnding sny vacancy in their body. But, if. and so long
as their munber is redvced below the number fixed by or pursuant to these Aricles as the
neeessary quorm of Directors, the comtinuing Directors or Director, mav act for the purpose of
increasing the number of Directors to that nwmber, or ol summaning a General Sharchelders
Meeting ol the Company but for no other purpoze.

Delegation of Directors’ Powers

107

ThE

109

1110

The Threctors may delepate any of their pawers Lo commiltges consisting of such members of
their bocly #s they think fit and commitizes so formed shall in the exercize of the powers 20
delegated conform to any regulations that may be iimposad on il by the Direciors.

A committee may elect a chairmyn of ils meetings from the members of the cammittee il ne such
chairman s elected. or it at any meeting the chairman is not oresent within five minuces attes the
me pppointed for aolding the swne, the members may choose one of their member to be the
chairmum ol the mecting.

A commities mray mect and adiourn, as it thinks peoper. Queslion arizing st any mesting shall be
detzrmined by a majorily of votes of the members presen: and in the case ol @ equality of votes
the: chairman shall have a second or casting vote,

All acts done by any mesting of the Directors or ol 8 committee of Directors or by any persen
acting as a Dircclor shall notwithstanding that it be afierward discoverad that there was some
defoet in the appoiniment of any such Director or person acling as aforesaid, or that they or any of
them were disqualified, be us valid as if such person had been déuly uppointed and was gualified o
be a Direelor.

Circular Resolutions

111

A resolution in writmg, signed by all Directors appointed by cach Shareholder for the time being
ertitled 1o receive notice of o meeling of the Directors ahall he as valid and effecrual as if it had
been passed at a meeting of the Dircelors duly convened and held; such resolution may consist of
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W af ot documents in like commitiee convened. Should circumsrances require otherwise, g
circular resolution muy be passed by 5 directors, three of whom shall represent the majorily
Shareholder and two shall represent the minority Sharsholders, or 0 such other manner az may be
agreed by all members enliiled Lo vote,

A mecling of the Directors may consisl ol & confersnce berween Divectars some or all of whom
are in differen! places provided that each Divector who parlicipates iz able to hear each of the
other parlicipyling Dircetors addressing the meeting 10 sddress all other participating Directors
simultaneonsly, whether directly, by conference ielephone or by sny other form  af
communications equipment or by @ combination of them. A guorum shall he deemed 1o be preson
il those conditions are satisfied in respect of 4l least the number of Directors required to fomm g
guorum under thesz Articles. A mecting held in this way shall be deemad to ke place where the
Iargest group of participating Direciors is assembled or, if no sroup is readily idencifiable. ar the
pluce from whers the chairman of the meeting shall parlicipate. Minutes of such mesting must he
cirtitlated within seven {7} daye te all directoes wha participaied amd siened.

Managing Director

113

4

The Sharcholders may from time o time mopoint one of the Threclors o the office of the
Managing Dhreclor for such period and on such terms as they think fic, and subject o the torms of
any agreement enlered in any particular case, may revoke such appoinoment.

Munaging Director shall receive such remuneration {whether by way of salary, commission or
participafion in profits cr partly in one wzy and parfly in another) as the Sharcholders may
determine.

The Directors may enoust & and confer upon o Managing Direcior any of the powers exereisable
by them wpon such terms and condition and with such restriclions s they may think fit and
whether collaterally with or to the exclusion of their own powers and may rom fime-lo-lime
revoke, Withdraw, alier or vary all or any of such powers.

Chiel Executive Officer

110

Directors miay from time 10 Gme appeint 4 Chief Executive Officer o Benior Managen(s) of (he
business of the Company for such lermy and on such remunerstion (whether by way of zalary or
commission or participation in profits or partly in one and partly in another) as they may think fic
anid may rernove and dischasge any such person and appeinl a substitule, The Dircetors shall take
Asch securily il any, for the conduct and sarisfactory dischurze ol the dulics of any such Chief
Lxecunive Ofheer or Senior Manaper(s) as they shall in their discrefion, (hink sufficient.

Alternate Director

117

Any fmernher enlitled 1o nominate and appoint a Direclor may al any ims appoint any person o be
altarnare Director of the Company in place of any Director nominated or appoinied by him and
my at any time remove from ofTice sny such alternate appointed by him. An sltemate Dircelor
shel]l net b cntitled as such w receive any remuneration from the Company, but e stall he
entitled o performm in the place the functions of his appeoinfors’ Director in his absence. An
alternate Dirceler appointed for the purpoze of attending and voting at meetings of Directors shall
be entitled o receive nolices of all such meetines and to atiend and be counted in the guorm and
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volix . any such mecting at which his appointors’ director is not present. An allemule Threcior
shall have vote in respeet ol cuch appoinior in whosse place he s entitled o vore and (if bimsell
and Director) may exercize such vete or votes in addition to his own vore at 2 meeting, Provided
always that noching in this regulation shall ensblz the members appointing or nominating the
chaimman or Managing Director to delegatz o an alternate Director any of the special powers of
authembes vesied in the chairman or such Managing Dircetor as the casc may be by thesc
rapnlations or by the Director or shall enable more than one vole W be casl at any mesting of the
Directors on behalf of the same appoinior,

118 All appointrncnts and removals of alternate Directors shall be mads by aotice in writing, sizned or
om behall ol the member making or reveking such appointmeant; and every such notice shall be
delivered or senl (o the secresry or o the registered office of the Company and shall take effect

from the time of receipt.

Secrelary

M2 The Dircelors zhall appeinr the Seerstary (ies) for such term. and at such remuneration and upoen
such tzrms and condilions s lhey may think fit, and they may remove any Secretary (ies) a0
anprinked.

1200 Mo persen shall be appeinted or hald office as Secretary wha is:

12001 the sole Tirector of the Company; or
1202 aeorporation the sole Director of which he is the sole Director of the Company: or
120.3  the sole Director of a corporation which is the sole Direclor of the Company,

121 A prowvision of the Act or these regulations requicing or authorising o thing 1o be done by Direcior
and the secretary shall not be satisfied by its being done by the same person acting both as
Drector and as original place of the seoretary.

The Seal

122 The Direclors shall provide for the safe custody a seal, which shall only be aMixed to any
inszrument by the authority of the Directors or commities of the Dineclory awhorised by the
Liirectors in that behall and cvery instrument to which the seal be affixed shall be signed by a

lirector and shall be countersigned by the Secretary or by a second Director or some other person
sppoinied by the Directors for the purpose,

123 All decds, coniracts, power of attorney and {he like to which the Company is a party shall e
signed by ahe Dircclor and the Secretary of the Company, or o second Direclor and all deed shall

in addition bear the seul oof the Compary.

Dividends and Reserve
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124 Lhe Company at its Genery] Sharehalders Mesting may declae dividends but dividends shall not
excieed the amount recommendesd by the Directors.

125 The Thrcotors may from time w time pay o the members such interim dividends as appear 12 tne
Directors 1o be fustified by the profits of the Company,

I20 Mo dividends shall be paid otherwize than out of peofits.

127 The Dirzclors may, betore recommending any dividend, ser aside. out of the prolits of the
Company, such sums as they think proper as reservels). The reserve shall, at the dizeretion of the
Directors, be applicablz for any purpose to which the profils of the Company may be properly
applicid, Punding such application, resesve(s) may ai the like discretion, either be emploved in the
business ¢l the Company or be vested in sueh investrments {ofher [han shares of the Company)
as the Directors may From Ume to time think fit. The Diesctors may also, withoul placing the
sme to reserve. camy forward yny profit which they may think prodent not te divide.

128 Subject to the rights of persons, i any, entided o shares wilh special rights as to dividends. all
dividends shell ke declared and paid according 1o the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid. Mo amount paid or credited as paid on a share in
advance of calls shall be treated for the purpose of this regulation as paid on the share,

129 The Directors may deduct rom any dividend pavable to any member all sums of money {if any)
presantly payable by him to the Company on account of calls or otherwise in relation to the shares
ol the Company,

130 Any General Sharchelders Meeting declaring a dividend or bonus may Jirect payment ol such
dividend v bonus, whollv or partly, by the distriburion of specified assets, and in particular of
paid up shares, debentures or debenture stock of anv other Company, or in any one or more of
such ways, and the Thirecters shall give effect (o such rezolution. Where any difficulty arizez in
such distribution, the Direciors may setile (he seme as they think expedient and in particular may
izsue fractional certificates and (3% the value lor dishibudon ol such specific asscis or any parl
thergof and may determine that cash pavment shall ke made o asy members upon the footing of
the value so fixed in orcer to adjust the riphts of the parties. and may vest any such specific assets
in truste 25 they may seem expedian,

131 Any dividend, intereat or other moreys payable in cash in respect of shares, may be paid by
chegue o warrant senl throgeh The post diteeily to the regslored address of the helder or i the
casa of joint holdars wha is first named om the Regisier of Members or such persor: and o such
address as the helder or joint helders may in writing direcL Every such chague or wareant shall be
madc payablz to the order of the person o whom it (8 sent.  Anyv cne of the two or mere joint
holders may give effectual receipt for anv dividend, bonuses or other money payable in resooet o7

thie shares held by them g joint holders,

132 Wodividerd shall bear intersst against the Company,

Acconnis
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135

136
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The Directors shall canse proper books of account to be kepl wilh reapeet to:

133,71 all sums of money received and expended by the Company and the matters in respoet of
which the reczipt and expenditre takes plocs;

1332 all saleg and purchasze: of poods by the Company; and

g

133.3 the assets and liabilities of the Company.

Proper books of accounts shall not be deemed t be kept if thers are not kept such becks of
ACCOWIS A8 are necessary 1o ive a true and faie view of the state of the Company’s affairs and o
explain its ransaciions.

The books of aceount shall be kept a1 the rewistered offee of the Company. or at such other place,
i Uhe Direclors think 5 amd shall always e open b the inspeclion ol the Tireciors,

The Directors shell fram Bme o tme determine whether and to what extent, and ot what times and
olaces, the books of the Company or any of them, shall be open to inspection of members not
being Directors, Mo members (not being a Director) shall, without the congent or direction of the
Diiregtors. have any right to inspecting any account or book or document of the Company cxoepl
as conforred by statute or by the Company in General Sharcholders Mocting,

The Directors shall from time o time, in accordamce with provisions of the Act canse to be
prepared and to be laid before the Company in (feneral Shareholders Meeting such profit and loss
accownts, balance sheets, group accounts (if 2iy) and cepost as referred 0 in those seetions. o
addition to this, the Directors shall prepare and submit an annomal budget to the Shareholders of the
Commany,

The Directors shall prepare guarterly manogement accounts and reports containing  auch
information as each member shall reazonably require shall be prepared and dispatched by the
Company to the parties within 15 days of the end of the quarter in questicn.

A copy of cvery balance shoot (including every document reguired by lavwr to be annsxed thereto)
whiich 1% ta be laid belore the Company in General Sharehelders Mecting, together with a copy of
the Auditor's repart, shall, in not less than twenty one days hefore the date of the maeting, be sent
to overy member and every holder of debentures of the Company and 1o every persun registered
under these regulations, 'rovided that this regulation shall not require a copy of those documents
Ly be sent to any person whoze address the Company 15 not aware or to more than one of the jont
holders of any share or debentures.

‘The profit aed loss account shall show, arranged under the most convenient heads, the amount of
gToss income, distinguishing the several sources [rom which 3 hes been derived, and the amoumi,
ol established salaries and other like matter. Every expendimure apaing: the vear’s income shall be
bruegzh inkr accounl, o that a just balance of profit and loss may be laid betore the meeting. In
cazes whene any 1lem of cxpenditure, which may in fairness. be distribured over several years has
been incurred in any one yeur, the whole amount of such ifoms shall be stated, with the addition of
the reasons why only a portion ol such expenditure is charged against the income of the vear.
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Capitalisation of 'rofit

141

142

143

Andil

144

Notice

145

The Company in Gensral Shareholders Meeting, may, upon the recommendation of the Directars,
resslve Lhal it i3 desimable to capitalise any part of the smount for the time being standing to the
credil ol any of the Company’s reserve accounts, or the credit of the profit and loss account or
otherwize for distibution amongst the members who would have been entitled  theretn f
distributed by way of dividend, and in the same proportions, on conditions that the same be not
paid in cash but be applied either in or towards paying up any ameunts for the time being unpaid
on any sharcs beld by such members respectively or peving up in full ve-issucd sharcs or
debentures for the Company to be alletzod and distributed and credited as Tull paid up and amongst
such members in the propeortion aforesaid, or partly in the one way and partly in the other and the
Directors shall wive eflect 1o such regolution.

Prowvided that a share premium aceount and a capital redernption reserve fund may, for the purpose
of this regulation, onlv be applied in paving up of un-issued shares to be issued to membors of the
Company as full paid bonus shares,

Whenever such o teselution s aforesaid shall have been passed, the Directors shall make
appropriations and applications of the wndivided profils resolved 1w be capialised, and all
allotments and issnes of fully-paid shares or debentures, if any, and generally shall do all acis and
thinps requized by such provisions by the issue of fractional certificates or by payment in cash or
otherwise as they think fit tor the case of shares or debentures becoming disiributable in fractions,
‘The Dircetors may anthorise any persen o enter on behal? of all the members entidled thereto it
an agreement with the Company previding for the alloiment. lo thern respectively, eredized as fully
paidd up. ol any (urdher shares or debentores 1w which they may be entiled upon zuch
capitaiization, or (as the case may reguire) for the payment up by the Company on their behalf, by
the application thereto of the respective proportions of the profits resolved to be capitalised, or the
amounts o any part of the amounts remaining wipaid on theie existing shaves, and any sgreement
made under such authority shall be effective and binding on all such membery subject 1o D
provigion of thase Articles or anv special agresmant,

Auditors shall be appointed, and their duties regulated in accordance with saction 170 and 163 of
the Act,

The Company may aive a notice o any member 2ithar personally or by sending it by courior,
teles, telegram, cable or 2lectronic mail w he confirmed later in writing to him or 1o his registerod
address supplied by that member to the Company, Where a notice is sent by courier, service ol the
ngice shall be decmed w be effected by properly addresying, prepaying and isaoing the notice to a
reputable conrier company, and imless the comrasy is proved, o have heen effected, in the caze of
a notice of meeting. at the expiration of 48 hours aller he nolice containing the same was Issuec,
and in any other caze at the time at which the notice wonld be delivered in the osdinary coursc of
gveTLY,

gigldar Tencama dimibas 17 sermraam ard bredes af aEssacEnon



144

147

148

The Company may give a notice io the joint holders of a share by piving the notice o the joint
Balder lirst named in the register ot members in respeed of the sharcs.

A notice, iy b yiven by the Company, to the persons entided 1o a share in consequenee of the
dearh or bankrupicy of a member, by sending it throngh the post in a prepaid Teter mhdreseed o
them by name, or by the title of repregentative of the deceased, or trustee of the bankoupt, or by
any like description, at the address, supplied for the purpese by the persons claiming to he so
entitled, or until suck addreas has heer: o supplicd, by giving the notice in any mannee in which
the same might have been given if the death ar hankrupicy had nol ocourmed.

hotice of every General Shareholders Meeting shall he given in any manner herzinbefors
autherizad to the following only:

148.1 cvery member;
1482 every persen upon whem the ownership ol & share develves by a reason of his being a

egal personal representative or a trustee in bankropley of a member but for his desth or
bankruptey would he eniitled w receive notice of the mesting.

Winding Up

149

If the Company shall be wound up, the Hquidaror may, with the ssametion of an extracedinary
resolution of the Company and any other sanction reguired by the Agl, divide smongse the
members in specie or kind the whele or any part of the assels ol the Company (whether they shall
comsist of property of the same kind or not) and may tor such purpose, sel such value a3 he deems
fair upun any propery to be dividend ss aforossid and determine how such divisions shell be
carried oul belween the members or different classes of members. ‘The liguidator may. with the
like sanction, vest the whole or any part of such assels in trustees upon such trust for the benefit of
the contributions as the liguidator, with the like sanction, shall think fit, but sc that no member
shiall he compelled to accept any shares or snter securities whereon there is any lability.

Indemmnity

1411

bvery Director or olher officer of the Compsny, acting in pood faith, shall be entiled 1o be
indemnified onr of the assets of the Company ageinst all costs, charpes, expenses. losses and
linblilics which be may suslain or incur in or abonr the execotion of the duties of his office or
otherwise in relation theretn, including any Liability incurred by him in which judpement is piven
in hiz favour or in which he is acquiltedd or in connection with any applicalion under seeticn 181 of
lhe Act, in which relicl is granted to him hy the court, No Director or ather officer shall be liable
for anv loss dermage or misformune, which may happen to or be incurred by the Company in the
erecution of the duties of his office or in relation therele, But these Articles shall anly have effoct
in 20 far as its provisions are not avolded by any seclions of the Act,
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] MNoames, Address amd nesizr.ij.ll.inrm al
Subscribers

=

Num ber of Secal of Subscribers

Shares taken

Seedland Limited

Plot Mo, 355 Block A — Maleves
PO Box 12105

Arusha — ‘Tanzania.

14 473

Kielder Agso Group 5A

Boulevard des Philosophes 15

(>fo OBEESOR ABELS Services SA
1203 Geneve

swilzerland

17 628

hntoine Nil:‘r':-l-'-lﬂ
CE BOURGER=-CIV

Dated . Dar es Salaam this _ 31 day of

WITNESS 1o the ahove seals/sienaiures:

Signalure: ) }
MNarma: Cromanue] T Saghian
Postal Address: FIK Law Chambers
23, Barack Obame Nrive
Sea View — Upangi
PO Box 20787
Dar es Salaam — Tanzania.
Chuglification: Advocate/Notary Public
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