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THE COMPANIES ACT, 2002
A FREIVATE COMPANY LIMITED BY SHARES
MEMORANDHUM OF ASSOCIATION
OF
VIRIDIUM TANZANIA LIMITED
1. The name of the company shall be VIRIDIUM TANZANIA LIMITED.

2. The Registered Office of the company will be situated in the United Republic of
Tanzania,

3. The object of the company for which is established shall be to earry out the transactions
of any kind and all lawful business for which the companies may be incorporated in
Tanzania and more spechically the Company shall have powers:-

Primary Objects

{a) To carry on the business of growing agriculural products and Biomass material,
manufecturing, selling focally and exporting agricultural products, bio fuels produds,
brigueltes, palletired products et

(b} Tor oy on the business of manufacturing, selling locally and exporting Bio degradable
products ke cups, plates, bowls and the like.

{£) To carry on the business manufacturing and selling of animal feeds,

{d) Ta carry on the business of wholesale agricultural raw materials and growing of non-
perenaial crops;

(&) To carry on the business whole sale and retail sale in stores, stalls and markels.

(f} To open and operate banking accounts and make, draw, accept, endorss, discount,
negotiste, execute, issue, buy, sell, and deal i promilssory notes, blls of exchange,
cheques, bills of lading, shipping documents, dock and warehouse warrants and other
instruments negotiable or transferable or atherwise,

(g} To receive money on deposit or loan and borrow or raise or secure the payment of
maney in such a manner as the directors of the Company may think fit and to secure
the same of the repayment or repayment or perfarmance of any debt, liahility,
contract, guarantee or other engagement incurred or to be entered nto by the
Company in any way and in particular by the issue of debentures or debenture stock
tpempetual or otherwlse) or legal and equitable mortgages or charges charged upon all
of any of the company’s property (both present and future) including its uncalbed
capital and to purchase, redeem or pay off any such secomties,



(hy To enter into any armngement with any governmentis or authorities [supreme,
municipal, focal or othensise), or any corporations, companies or persons that may
seam conducive to the company's ohjects ar any of them, and to obtain from any such
govemment, authority, corporalion, Company or unions any chaiters, contracts,
decress, rights, privileges and concessions.

{i} To lend money to such persons or companies and on such terms as may seem
expedient and in parlicular to customers and others having dealing with the Company
or contracts by any persons, firms or companies.

{J) To pay all costs and expenses of and incidental to the formation and registration of the
Company or any Company promated by the Company or any Company in which the
Company & or contemplates baing interested induding all or any part of the costs and
expenses of awners of any business or property acquired by the Company.

(k} To remunerate any person or compary for services rendered or to be rendered in
placing or assisting to place or guaranteeing and placing any of the shares in the
Company’s capital o any debenture stock or other securities of the Company, or in or
abaut the fermation, promotion of the Company or the conduct of its business,

I} To appropriate any part of the property of the company for the purpose or and o
builed or let shops, offices, and other places of business and Lo use or lease any part of
the property of the company not required for the purposes aforesaid for any purpose
far which It may be corveniently used or let.

(m}To ssue and deposil any securities which the company has power to issue by way of
marlgage or secure any such sunt less than the nominal amount of such securithes,
and also by way of security for the performance of any contract or obligabions of the
Company or of its customers or of any other company or person having dealings with
the company, or In whase business or undertakings the company Is Interested.

{r) To borrow or raise or secure the payment of money by bank overdrafts, mortgage, or
by the issue of debentures ar debenture stock, perpetual or otherwise, ar in such other
manner as the company shall deem fit, and for the purposes aforesaid or for any other
lawful purpose to charge all or any of the company's property ar assets, present and
future, including its uncalled capital, and collateral or further to secure any secunbos of
thi company by a trust deed or other assurance,

{0} To buy, sell, or otherwise dispase off, and to deal in any real or personal property and
any stock, funds, shares, and securities of every descriplion, on commission or
otherwise, or to act as agent Tor any of the above or the like purpases.

{py To enter into partnershig, or inte any arrangements for sharing profits, unien of
Interasts, or coaperation with any person, partnership or campany camying on or about
to carry on any business which Lhis company B authorized to cany on, of any business
or transaction capable of being conducted so as directly or indirectly to benefil the
company, and to ke, etherwise aoquaes and hold stock or shares in such company.



(q) To purchase or otherwise acquire, erect, malntain, reconstruct and adapt eIy
bulidings, works, plant and machinery and ather things found to be necessary ar
eoivenient for the purposes of the company,

(r} To sell, improve, manage, develop, tum to account, exchange, ket on rent, share of
prafits or ctherwise grant lcenses, easements and other rights in respect of and in any
pther manner deal with or dispose of the undertaking of the company or any part
thereod, or all or any of the property for the time being of the company, and for any
consideration whether in cash or in shares (fully o paitly paid) debentures, debenture
stack or gther interest in or securities of any company or ctherwise,

(5} To draw, accept, make, endorse, discount and negotiate bills of exchanae, promissory
noles and other neqotiable instruments.

(£} To acquire from any sovereign stale or authority supreme, local or othenwise any
concessions, grants, decress, rights or privileges whatsoever which may seem to the
company capable of being turned to account and to work, develop, canry out exercise
and turn to accounl the same,

{u) To capitalize il and when deemed advisable the whole or part of the undivided profits
of the company andfor monies standing to the credit of the company’s reservie funds
and to distribute such sum either as bonus or in any other manner and elther by way
ol shares credited as fully paid up or in such other manner as may seem expedient and
whether amangst holders of shares in the company o athers,

4. The Lability of the Members is Limited,

3. The guthorized share capilal of the company 15 Tanzanian Shillings Ona Billion Twa
Hundred Million Only (TES 1,200,000,000/=) dwded iMo Twelve Thousand (12,000)
ardinary shares of TZ5 100,000/= each with power for the company to increase of
reduce such capital and to divide the shares in the capital for the time being, whether
orignal or increased, in different classes, and to attach thereto respectively any
preferential, deferred, qualificd or spedial rights, privileges or conditions and so that
unless the conditions of issue shall othenwise exprossly dedare every ssue of shares,
whether preference o otherwise, or any such rights, privileges ar conditions shall not be
altered or modificd except i accordance with the provisions of the Act and. Articles of
Association registered herewith,

We, the sevaral persons whose names, addresses and descriptions are subseribed hereta,
arg desirous of being foried mto a company in pusuance of this Memorandum ol
Association, and we respectively agree to take Lhe number of shares in the capital of the
Company sel oppasite our respeclive names,



Name, Address and Description | Number of shares taken | Signature  af  the
of the subscribers | by each subscriber subtcriber |

i

| WIREDIUM HOLDINGS LIMITED 11,884 [

o Floos, Tower 1, NeXTermoom,
Cybercity, Ehang, Republs of
Mauritius,

PHILIPPCIS MAINETTI 120 = |
F.0 BOX 1900 &
MORDGORO ‘

i

; i 4
Dated this ... i2.., day of . JooN b % adag

WITNESS to the above signatures; P
Meme: - JAR e SHIMGT  Foamail Ny
Signature;..__ e
Prastal Kidfesgs .o 5 T g2 A=
Tithez 0k el



THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
QF

VIRIDIUM TANZANIA LIMITED

PRELIMINARY

L. The Regulation contained in Table A in the First Schedule to the Companies Act, 2002 shall
nol apply to this Company excepl in so far as the same are repeated or contained in these

Artickes,

INTERPRETATION

2, In these Articles, i nol inconsislent with the subject o context, the words standing in the
first column of the table next hereinafter cortaimed shall bear the meaning set oppaste to
themn respectivedy in the second column.

WORDS.
The Act

The faticlies

The Auditars:

The Board

Chaar days:

The company

Thie Divacdernd

The holdear

Membier:

The Ciffee

MEANINGS
The Companies Act, 2002

The Articles of Association as s framed or as from
Lima o time altered by Spedal Resohution.

The duly appointed Auditars of the Compary from time
to time by the members of the company.

The Board of Directors of the Company or the
directors, being a quorum, present at a duly convened
mieeting of directors,

In relation to the period of a notice means that period
excluding the day whean the notics is given or on which
it is to take effect.

The above named Company

Any distribution {whether in cash or property, and
whether made before o during a winding up) by the
Company to any Member with respect to the Member's
eguity interest in the Company and shall include bonus.

In redation to Shares means the Member whose name
5 entered in the Register of Members as the holder of
the shares

Registered Sharchalder in the Company
The Registered office Tor the tme being of the

Company
i



The Seal Thie Comimon Seal af the: Comparny

The Secretary The Sacretary of the Company or any persen
appointed 1o pedforn the duties of the Company
secretany,

Mt Calendar manth

Proxy Shall include an Attomey dully constituted under a

Power of Attomey
Wiriting Shall include printing, lithoaraphy and any

other maode of representing or reproducing wosds In a
wisible form Incleding telegrams and radiograms,

Wirds denoting Single Shall include plural
The masculine gender Shall include the female gender
Persons Shall inchude Corporations, Companies,

Partnerships, Caoperalives Societies and other
Legal or Statutory entities,

Expression referred to writing chall, unless the contrary Intentlon appears, be canstrued as
including references to printing, lithography, photography, and other modes of representing
oF reproducing words In a visible form,

PRIVATE COMPANY
3. The Company is a private Company and accordingly:
i} The rght to transfer shares & restricted in a manner hereafter prescribed.

b} The members of the company (exclusive of parsans who ane in the employment of
the company while in soch employment and have conbnued  after  the
determination of such empleyment to be members of the company) is limited to
fifty; PROVIDED THAT where twe or mare persons hold one or mare shares in the
company jointly, they shall for the purpose of this Articles be treated as a single
rrembeEr,

c} Any Invitation to the public to subscribe for any shares or debentures of the
company is prohibited,

i) The company shall not have power to issue share warrants 1o bearer,
SHARE CAPITAL AND VARIATION OF RIGHTS
4. The initial share capital of the company is Tanzanian Shillings One Billion Two Hundred
Millon only {TZ5 1,200,000,000/=) enly dwided into 12,000 ordinary shares of T2S
100,000/ = each.

5. Without prejudice Lo any special nghls previously conlerraed on the holders of any exsting
shares or class of shares, any share in the Compamy may be sued with such prefened,



14.

tleferred or other specal nghts or such restricions, whether in regard bo dividend, voting,
returm of capital or otherwise as the Company shall not give, directly or indirectly {and
whether by means of a loan, guarantee, the provision of seciity or otherwise) any financal
assistance for the purpose of or in connection with a purchase or subscription made o to
be made by any person of or for any shares in the company or in ts subsdiary Company,
and the Company shall not make a loan for any purpase whatsoever an the security of its
chares or those of its subsidiary Company.

Subject to the provisions of the Act, any preference hares may, with the sanction of an
Ordinary Resolution, be issued on the terms that they are, of at the opinion of the
Company are liable to be, redeemed on such Lestns and in such manner as the Company
before the issue of the shares may by Spedial Resolution determine,

The helder of any class of shares may at any time and from time to time and whether o
net during liquidation, by an extraordinary resodution passed al .a meeting of such holders,
consent on behalf of all the holders of shares of the dass to the ssue o creation of any
shares ranking egually thorewith, or having any priority thereto, of to the abandonment of
any prefenance ar priority or of any accrued divided, or the reduction for any time or
permanently of the dividends payable thereon, or to the amalgamation inte one dass of
the shares of any two or more classes, or any alterations in these Articles vasying or taking
away any righls or privileges attached to shares of the class, or bo amy scheme for the
reduction of the Company capital affecting the class of shares in a manner nal athenwise
authorised by this Articles, or to any scheme for the distribution (though not in accordance
with legal rights) of assets in money or in kind in or before Bquidation, or to any contract
for the sale of the whale ar ary part of the Company's property or business determining the
way n which as between the several dasses of shareholders the purchase consideration
shall be distributed, amd generally consent to any alteration or abrogation or rights,
contract, compromise or arrangement which the persens voting thereon coudd if swl fures
and holding all shares of the class consent to or enter into, and such resolution shall be
birding wpon-afl the holders of shares of the dass.  This Article shall not ba read as
Imypalying the necessity for such consent in any case in which but for the Article the object of
tre resolrtion could have beon effected without it under he provision.

Subpect to the provesions of these Articles relating to new shares, the shares shall be at the
disprsal of the Directars, and they may (subject o the provisions of the Act) allat, grant
aplion aver, or otherwise disposs them to such person or sudh persons on sudh terms and
conditions, and at such times as they think fit, but so that no shares shall be lsswed at a
dscount, cxcepl in accordance with the provisions of the Act,

Thee Company may exercise the powers of paying commissions conferred by provisions of
the Act: Proseded that the rate per centum or the amount of the comimission paid or agreed
to be pakd shall be disdosed m the manner requived by the said sanction and the rate of
e commission shall nob excead the rate of 10 per centum of the price at which the shares,
in respect whereol the same s paid, are issued or an amount equal to 10 per cenbum of
the price al which the shares, in respect whereol the same is paid, are issued o an amount
equal to 10 per centum of such price {as the case may be), Such commission may be
satished by the payment of cash or the allatment of fully or parlly paid shares or partly in
are way and partly in the other,
CERTIFICATES

Every person whose name s entered, as a member in the register shall, withoul paymeant,

be entfitled to recesve within two months after allotment o lodoerment af transfer, or within

such other penod as the conditions of isswe shall provide, a cerificale under the saal

specifying the shares allotted or transferied 1o him and the amount paid thereon, provicesd
H
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12,

13.

5

1.

that in the case of joint holders, the company shall not be bound to issue more than cae
cerificale to each of the joint holders, and delivery of such certificate to any one of them
shall be sufficient dalivery to all.

If any such certificate shall be worn out defaced, destroved or losl, i€ may be rerewed on
such evidente being produced, as the Directors shall require, and in case of wearing out or
defacement on dedivery of the old certificate and in case of destruction ar loss on execution
al such indemnity.  In case of destrisction or loss the member to whom such renewed
certificate 15 given shall also bear and pay to the company all expenses Incidental to the
mvestigation by the company of such destruction or loss and to sudh indennity,

PROHIBITION OF DEALING TN COMPANY'S SHARES

The Compatiy shall not give, whether directly or indirectly or whether by means of 2 lnan
guarantee, the provision of security otherwise financial assistance for the plmpose of or
In connection with the purchase or subscription made or to be made by any person or
for any shares in the Company or in its subsidiary company (if any) nor chall the
company make a loan for any purpose whatsoever on the security of its shares or thase
of its holding compary (f any) but nothing In this Article shall prohibit transactions
mentioned in the provision of the Act,

LIEN

The Company shall have a first and paramount lien on every share {not being a fully
paid share} for all money (whether presently payable or not) called or payable at a fiked
time in respect of that share, and the company shall also have a first and paramaount lEen
on all shares {other than fully paid shares) standing registered in the name of a single
persan fer all moneys presently pavable by him or his estate to the Company, bot
Directars may at any time declare any chare to ba wholly or In party exempt from the
provisions of this Artice.  The Company’s lien {if any) on a share shall extard 1o all
dividends payable thereon,

The Directors may sell, in such manner as the Directoes think fit, amy shares on which
the company has a lien, but no sale shall be made unbess a sum in respect of which the
lien exists is presently payable, nor until the expiration of fourtsen days after a potice in
writing, stating a demanding payment of such part of the amaunt in fespect of which tha
lien exists as is presently payable, has been given to the registered holder for the time
peing of the share, or the person entitled thereto by a reason of his death o

bBankniptcy,

- Togwe elfect Lo any such sale the Directors may authorise some parson to transfar the

shares sold to the purchaser thereof, The purchaser shall be registered as tho holder of
the shares comprised in any such lransfer, and he shall nol be bound 1o see to the
application of the purchase money, ner shall his title to the shares be affected by any
wregularity or invalidity in the proceedings in reference 16 the saie.

The praceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable, and
the residie (If and shall subject te a like fien for sums not presently payable as existod
upon the shares before the sale) be paid to the person entitled to the shares at the date
af the sale,

CALL ON SHARES



1/

18.

19,

20.

21

22,

23

24,

25,

26,

27,

The Directors mdy from time to time make calls upon the Members in respect of any
money unpaid on their shares (whether on account of Lthe nominal value of the shares o
by way of premium) and not by the conditions of allotment thereof made pavable at
fived times pravided thal no call shall be payable at bess than ane month from the date
fixed for payment of the past preceding call and each member shall {(subject to receiving
al least Faurteen day's nolice specifying the time or times and place of payment) pay to
the Company at the time or tmes and places so specified the amount cafled on his
shares. A call may be revoked or postponed as the Directors may determing,

A call shall be deemed to have been made at the time when the resolution of the
Directors authornizing the call was passed and may be required to be paid by instalments.

The jodnt holders of a share shall be jointly and severally lable to pay all calls in respect
thereof,

IF a sum called in respect of a share ks not pald before of on the day appainted for payment
thereod, the person fram whom the sum s due shall pay interest on the sum from the day
appointed for payment thereof ta the time of actual payment at such rate not exceeding 5
per centum per annum as the Directors may determine, but the Directors shall be at liberty
to waive payment of such interest wholly or in part.

Any sum which, by the terms of lssue of a share, becomes payable on allobment o at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be a call duly made and payable on
he date on which, in case of non-payment, all the rolovanl provisions of these Artides as
bo payment of interest and expenses, forfaiture or otherwise shall apply &< if such sum had
hecome payable by viftue of a call duly made and natified,

The Directol may, on the issue of shares, differentiate between the hodders as to the
amount of calls to be paid and the time of payment.

The Directors may, if they think fit, receive from any member willing 1o advance the same,
ell oo any part of the money uncalled and unpaid upon any shares held by him, and upon
#ll or any of the moneys so advanced may (until the same would, bt for such advancs,
become payable) pay imerest &t such rate not exceeding (unbess the company in General
Mecting shall othenvise direct) 5 per centum per annum, as may be agreed upon between
the Directors and the membar paying such sum in advance,

Mo mermbors shall be entitled Lo receive any dividend or Lo exercise any privilege as @
member, untll he shall have paid all the calls for the time being due and payable on every
share held by him. Whether alane or [oinby with any other person together with interect
and exponges thereon (i amy),

THANSFER OF SHARES

All transfers of shares may be effected by transfer in writing in usual commmon Tomm
undar hand only,

The instrument of transfer of a share shall be signed Ly or on behalf of the tranderor and
transfierec and the transferor shall be deemed B remain the halder of the share until the
name of thi transferee is entered in the register in resped thereaf,

Thiz Directods may, in their absolile discrétion, and without specifying any ground, refuse
to register a transfer of any share to any person whom in its opinion is undesiralde to the
1



28,

28,

4.

31

32,

31

interests of the Company to admet to membership.  No transfer shall be registered if by
reason thereof the number of members would excesd the limit hereinbefore prescribad.
Acceptance ar refusal to register a transfer will be by simple majority of the Directors save
for the vete pewers hereby beang conferred Lo any of the first directors of the Company.
Provided that the power of velo cannol be exercised in the case of transmession of shares,

The Directors may refuse to register any transfer of a share where the company has a lien
o the share,

If the Directors refuse to register a transfer they shall within two months after the dale
an which the transfer was lodged with the company send to the transferee notice of the
refusal, Where such refusal has been exercised, the shares will be valued by a
competent auditor chosen by the Directors and the shares bought by the first directors
‘pari passu’,

The Direclors may decline to recognize any instrument of transfer unless the instrument
of the transfer |s deposited at the office or such other place as the Directors 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 transieor,

TRANSMISSION OF SHARES

Save as in otherwise herein pravided no share shall be transferred Lo any person who is nat
a founder member of the company so long as any founder member of the company is
willing 1o putchase the same at a falr value which shall be determined by the Auditars of
the Company and when an octasion for such a transfer arises the determination of the
Auditors shall be accepted by all parties as a fair value.

In case af the death or bankruptey of a sharsholder the sunvivars ar surdvor where the
deceased was 4 joint holder or the liquikdator in case of bankraptoy, and the executors o
administratoss of the deceased where be was a sole or onby surviving halder, shall be the
only persons recognised by the company as having any titke to his shares, but nothing
herein contained shall release the estate of a deceased holder (whether sale or joint) from
any luability in respect of any share solely or jointly bald by him.

- Subject to any provision of the Adscdes, any person becoming entitled ta a share in

consequonce of the death or bankruptoy of @ member may, upon such evidence as to this
tithe being produced as may from time ta time be required by the Direclors, and subject as
hiercinaftor peawvidod, bo rogistorod himsclf as a holder of the share or elect to have some
person nominated by him regiskerad as the transferee thereaf,

Subject te any othes provisions of the Astickes, IF the person so becoming entitled shall elect
to register him, he shall defiver or send to the company a notice In writing signed by him
staling that he so flects, IF he chall elect Lo have his nominee registered he shall testify his
election by execuling o his nomines 3 transfer of such share, Al the Fmitations,
restricions and provisions of these Articles, relating to the dght to transfer and the
reqistration of transfers of shares shall be applicable 1o any such notice or transler as
aforesaud as If the death or bankruptoy of the member had not occurred and the notice o
transfer exequted by such member,

A person becoming entitled 1o a share in consequence of the death or bankuptoy of a

member shall be entitled to receive and may give a good discharge for all dividends and
alhier moneys pavable in respect thereol, bub shall not be entitled 1o receive notice of or 1o

I



37.

39.

41,

11.

42,

43,

attend o vole at meetings of the company, of, save aforesaid, to any of the rights or
privileges of a member until he shall have barome a member in respect of the share,

FORFEITURE OF SHARES

- T ary member fails to pay the whole ar any part of any call on or before the day appointed

for the payment thereod the Directors may forfed at any time therealter duning such time as
the call, or any part thereof, remains unpaid, serve a notice on him requiring him to pay
such call; or such part thereof as remains unpaid together with any accrued interest, and
any expansas mcured by the company by reason of such non-paymsent.

The notice shall name a further day (nat being less than fourteen days from the date of the
notice) an or befare which such call, or any part thereof as aforesald, and all such interest
and expenses as aforesaid, are to be paid. 1t shall also name the place where payment is
to be made, and shall stale that in the event of non-payment, at or before the time and at
the place appointed, the shares in respect of which such call was made will be lizhle to be
foufeited.

- I the requirements of any such notice as aforesald are nat complied with, any share in

respect of which such notice has been gven may at any time thereafter, befare payment of
all calls, Intevest and expenses due in respect thereol has been made, be farfeited by a
resclution of the Directors ta thal effect.

A forfeiture of shares under the preceding Article shall include 2l dividends dedared I
respect of the forfeited shares and not achually paid before the forfelture.

Where any share has boen forfeited in accordance with these Articles, notice of the
fotfeiture shall forthwith be given to the holder of the shares, or the person entitled to be
holder of the shares, by transmission, as the case maybe, and an entry of such notice
having been given, and of the forfeilure with the date thereof, shall Tosthwith be made in
the regester opposite to the entry of the share; but no forfeitura shall be in any manner
Invalidated by any omission or neglect to give such notice or to make such entry as
aftacsald.

Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time bofore the
forfeited share has boen otherwise disposed of, pesmil the share so forfeited o be
redeemil upon the temm of payment of all calls and interest due upon and expenses
incurred In respect of the share, and upoen any further or ather terms they may think fit,

Every share which shall be forfelted shall thereupon become the property of the company,
and may be either cancelled or sold, or reallocated o otherwise disposed of either to the
persan whe was before forfeitune the holder thereof, or entitled therelo, to any other
persan, upo stch lerms and inoswch manser as the Board shall think fik, and wehether with
or without all or aiy part of the amount previowsly paid on the share being credited as
paicl.  The Diectars may, if necessary, aulhorize some parson 1o transfer a fodaited share
to any such other persan as aforesaid,

A person whose share have been forfeited shall caase to he a member in respect of the
fonfiedlesd shares, bl shall, notwithstanding, remain lisble 1o pay to the Company all MNeys
which, at the date of fofeiture, were presently payable by him to the company in respect
of the shares, with Interest therson at such rate as the Directors may determine, but his
liabilty shall cease i and when the company receives payment in full of the nominal
amount of the shares,



i,

45.

A4

47

<8

49,

A statutory declaration in writing that the dedarant is a Director of the company and that a
share in the company has been duly forfeited on a date stated in the declaration shall be
conclusave evidence of the facts therein stated as against all persons daiming to be entithed
to the share, The company may receive the consideration, i any, given for the above on
any sale or disposition thereol and may execute a transfer of the share in favour of the
person to whom the share i sold or disposed of and he shall thereupon be registered as
the holder of the share, and shall not be bound to see to the application of the purchase
maney, If any, nar shall his title to the share be affected by any iregularity or invabidity in
the proceedings in reference to the forfeiture, sale or disposal of the share,

The provisians of these reguiations as to forfeiture shall apply in the case of non-payment
of any share which, by the time of issue of a share, beconmes payable at a fized lime,
whether on account of the amount of the shares, ar by way of premium, as If the same had
been payvable by vifue of a call duly made and naotified.

INCREASE OF CAPTTAL

The compary may from time 1o time by ordinary resolution increase the share capital by
such sums, to be divided into shares of such amount, as the resolution shall prescribe, The
existing members shall have the first option [n subscribe into any increase in the capital of
the company.

The company, by the resolution increasing the capital may direct that the new shares or
anty of them be offered in the instance either at par of at a premum ar {subject to the
provisions of section 38 of the Ad) ot a discount to all the holders for the tme being of
shares of any class or classes in proportion to the number of such shares held by them
respectively or may make any other provisions as to the issue of the new shares. In
default of any such direction or so far as the same shall not extend the new shares shall be
at the disposal of the Board, which may offer, allot, grant options over or othenwise dispose
of them ko such persons and on such terms as shall think fit,

Linkess otherwise stated the tenms of the issue of the new shares shall be subpect to the
same provisians with reference fo the payment of calls, lien transfer, transmissian,
foefeiture, and otherwise as the original capital,

ALTERATION OF CAPTTAL
The Company may by Ordinary Resolution:

(a) Consclidate and divide all or any of its share capital into shares of larger amount
thar its ewasting shares; or

{b) Sub-divide its existing shares or any of them, into shares of smaller amount thar
t5 fived by the Memarandum of Association subject, nevettheless, to the
prowisions of the dct;

(c} Cancel any shares, which, at the date of the passing of the resolulion, have nol
be2en taken or agreed to De taken By any person, and diminish the amount of #s
captal [y the amount of shares so cangollisd.

(d) Issue any preference, cumulathve oF redeemable shares.



al. The Company may by specal Resolution redoce jts share capital and any capital
redemption fund in any manner and subject to any incident authorised and obtaining
consent required by the Ew.

BORROWING POWERS

51. The Directors may exescies all the powers of the company o borrow meney and Lo
mortgage or chamge its undertaking, properly and uncalled capital o any part thereol and
to issue debentures, debenture stock and other securities whether outright or as security
for any debt, liability, or obligatson of the company or of any third party.

GEMERAL MEETINGS

3. Subgect o the provision of the Act, General Meetings shall be held once at leagt in every
calendar year at such lime nat being mare than fifteen manths after the holding of the last
preceding General Mecting, and at such place as may be determened by the Board, Such
Ganeral Meetings shall be called "Ordinary General Meetings®, and all other meetings of the
Company shall be called "Extracrdinary General Mestings™.

53. The Board of Directors, may, whenever they think fit, convene an Extranrdinary General
Meeting, and extraordinary general meetings shall also be convened on such requisition,
or, i default, may be convened by such requisitions and In such manner as provided for
by the law,

54. 11 at any time there are not within Tanzania sufficient Directors capable of acting to fom a
quorum any Director or any two members of the Company may convene an Extraot dinary
Ganaral Meating,

NOTICE OF GENERAL MEETINGS

55, Every general Mecting shall be called by twenty one days notice in writing at the least.
The notice shall be exclusive of the day on which It is served or deemed to be and of the
day for which it is gven, and shall specify the place, the day and the hour of the
meeting and the nature of any special business that is to be transacied, and shall be
given, in manner heretnafter mentioned or in such othor manner, If any, as may be
prescribed by the Company in general meeling, 1o such persons as are, under the
regulations of the Company, enlitled 1o receive such notices from the Company.
Frovided that a meeting of the Company shall, notwithstanding that it is called by
shoner notico than that specified in these presents, be deemed b have been duly called
if it is 50 agreed, in the case of a meeling called as the annual general mecting, by all
the Members entitled to vote thereal

5. Every nolice calling a general meeting of the Company shall contain a statement that a
Member entithed 10 attend and vote is entithed lo appoint a proxy or proxies to attend
and vole instead of him and that a proxy need not be 2 Member of the company.

PROCEEDINGS AT GEMERAL MEETINGS

57 Al business shall be deemed special that s transacted at an Extraordinary Geperal
Meeting, and also all business that is transacted at an ordinary general meeting, with the
exception of the decaration and sanctioning of a dividend, the consideration of (he
atcunts, balance shest and the ardinary report of the Directors and Auditors, the eledion
of Directors and other officers in the place of those retiing by rotation, and the
eppombment and Mxing of the remuneration of the Auditoss.

i
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Mo busingss shall be ransacted at any General Meeting unless a guorum of members is
present at the tme when the meeting procecsds to business; save as herein othersise
proviced twe thind of the members personally present shall be a quarum.  For the purpose
of this Article a corporation, being a member, shall be deemed to be personally present if
represented by proxy.

Declaration or result of the show of hands, demanded by a member present in person ar
by prowy and entithed to vote, and, unless a poll s so demanded, a declaration by the
Chairman that a resabubion has on a show of hands, been carried, or Caeried unanimaushy,
ar by & particular majority or not carried by a particular majority, or kst, and an enlry 1o
that effect in the proceedings of the company, shall be conclusive evidence of the fact
without proaf of the number of proportion of the votes recorded in favour of or against
sudh resolution.

If a poll is duly demanded it shall be taken in such manner as the Chairman diedts, and
the result of the poll shall be deemed ta be the resolution of the meeting at which the poll
is demanded, A demand for a poll may be withdraem at any time before the next
business i proceaded with.

In the case of an equality of votes, whether ona show of hands or on a poll, the Chairmian
of the mesting at which the show of hands takes place or at which the pell is demanded
shall be entitled to a second or casting voba,

A poll demanded on the election of a Chairman or an a question of adjoumment shall be
taken forthwith, A pall demanded on ary other question shall be taken al such Lime as
the Chalrman of meeting directs, not being mone than fourteen days from the date of the
mweeting.

A demand for a pofl shall not prievent the continuance of a meeting for the transaction of
any business othar than the question on which a pell has been demanded,

VOTES QF MEMBERS

On & shaw of hands every member presant in person shall have one vote and for this
purpose a person who is prosent as the representative of a corporation shall be treated as
il he was & member presant in person. On 2 poll every member present in parson or by
peowxy shall have coe vote for each share of which he is the holder.

. MNa member shall be entitied (o be present or to vote at any General Meeting, either

personally or by proxy, ot as proxy for another member, or bo exercise any privilege as &
member unbess all calls or other sums prasently payabla by him in respect of shares in the
company have been paid, whether such shares are held by him alone or jeintly with any
other person of persans,

No abjection shall be raised 1o the qualfication of any voler except at the meeting or
adjourned mesting at which the vole objected (o is given or tendered, and every vole nat
disaliowed at such meeting shall be valid For all purposes, Any such ebiection made in due
tme shall be referred 1o the Chaeman of the meating, whose decision shall be final and
conclusivie,

Or a poll votes may be given either personally or by prooy,
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The instrument appoeinting & proxy shall be in writing under the hand of the appointer oe
his attorney duly authorised in writing, or, If the appointer is a corporation, either under
seal of under the hand of an officer or altormey duly autharised. A proxy need not be a
member of the company,

Any corporation which is @ member of the company may by resolution of s Directors ar
other governing body authorse such person as it thinks fit to act as its representative at
any mesling of the company, or at any meeting of any dass of members al the company,
and the person so authorised shall be entitled to exercise the same power on behalf of the
eorparation which he represents as the corporation could exercise if it were an individuat
membaor of te company.

- The instrument appointing a proxy and the power of attomey or other authority, @ any,

uncer which il is signed, or a netarially certified copy of that power or authority shall be
deposited at the registered office of the company not lass than forty-eight hours before
the timve Tor holding the meeting or adjoumed meeting at which the person named in the
Instrument purposes to vote, and in defaut, the instrument of proxy shall rot be breated
as valid.

The Instrument appainting a proxy shall be deemed to confer authority to demand or jain
in demanding a pod and generally to act at the mesting for the person giving the power.

A wote grien in accordance with the terms of an instrument of proxy shall be valid,
robwithstanding the previows death of insanity of the principal or revocation af the proxy,
or af the authorty under which the prosy was executed, or the transfer of the share in
respect of which the priwy was given, provided that no intimation inowriting of such death,
insanity, revocation or transfer shall have been received by the company at its registesed
cffice before the commencement of the meeting or adjoumed meeting at which the progy
is intended to be used,
DIRECTORS

Uritil ctherwise determined by the Company in General Meeling the number of the
Dérectors shall not be less than two of maore than frve. The first twao subscribess to the
Merrarandum and Ardicles of the Association shall constibute the first Direckors of the
Company as folkws;

a) GLYN JOHN MORGAN

b) LOWS CHRISTOS ROUSS0OS

There shall b no share nuialification for a Director,

The remuneration of the Directors shall from time to time be determined by thie company
in General Mesting,

The Direciors shiall be @ntitled b be repaid all travelling, Botel and other espenses incurred
by them in and aboul the business of the company, Including Board sitting allkowances and
also their expensis of braveling to and from Board and Committes meetings of General
Meetings.

If amy Diwector, being willing, shall be called upon W perform extra services Tor the
purposes of the company, the company shall remunarati such Director by @ fived sum af
percentage of profits, or otherwise, as may be determined by the Board, and such
remunéeration may be eftber in addition to, or in substitution for, s remunsration: above
provided.
POWERS OF DIRECTORS
I
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The business of the company shall be managed by the Directors, who may pay all
expenses mourred i getting up and registenng the company, and may cxercese all Such
pawers of the company as are nob by the Statutes o by these Aricles required 1o be
exercised by the Company in General Meeting, subject nevertheless to any regulations of
these Arbdes, to the provisions of the Statutes, and to such megulalions, as may e
prescribed by Extraordinary Resolution of the Company in General Meeting but no
regulation made by the Company in General Meeting shall invalidate any prior act of the
Directors which would have been valed if such requlations had not been made. The
general powers given by this Ardice shall nol be hmited or restricted by any special
authorty or power given to the Board by any other Articke,

The Directors may arrange that any branch of the business carried on by the Company or
ary other business in which the Company may be interested shall be carried on by or
through one or more subsidiary companies, and they may on behalf of the compaisy make
such arrangements as they think advisable for taking the profits or bearing the loss of any
branch or business so carrded on or for financing, assisting or subsidising any such
subsidiary. company or guaranteeing its. contract, obligation or labilities, and & may
appoint, remove and re-appoint any persons (whether members of its own body ar not) to
adt as directors or managing directors or managers of any such company or any ather
ceanpany in which the company may be interested and may determine the remuneration
(whether by way of salary, commission or profits or otherwise) of any person so appointed
and any Directors of the company may retain any remuneration so payable ta them,

The Dérectars may from time o time and at any time by power of attorney under the seal
appoint any company, firm or person or any fluduating bedy of persons, whether
nominated directly or indirectly by the Board, to be the attomey or attomeys of the
company for such purposes and with such powers, authoties and disoretion (not
exceeding these vested in or exercisable by the Board under these Artides) and for such
pericd and subject te such condtions as they may think fit, and any such power of
allemey may contain such provislons for the protection and convenlence of persons
ceafing with any such attomey as the Board may think fit and may also autharise any such
attomey to sub-delegate alf or any of the pawers, authorities and discretion vested in him.

The Directors shall cause minutes to be made in books provided for the purpase of: -
{a) all appointments of afficers made by the Directors:

(b} all the names af the Directors present at each meeling of the Dircctors and of iy
committes of Directors; and

(c) All resolubors - arkl procesdings of General Mectings aned of mestings of the
Birectors and Committees.

The Director on behall of the company may pay a gratutty or pension or allowance on
retirernent o any dirsctor who Nas held any other salaries office or place of pofit with the
cormpany or b his widow or dependants 2nd may make contributions to any fund and pay
premivms foi the puichase of provisions of any such gratulty, pension ar allowance,

LISCUALIFICATION OF DIRECTDRS
The office of a Director shall ipso-facto be vacated: -
(@) If he be found lunatic or becomes of unsound mind;

(o) If he becomes bankrupl or compounds with his creditors;
7
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(d} I he absents himself from the meetings of the Directors for a8 continuous petiod of six
months without special leave of absence from the Directors and the Directors resolve
that his office be vacated;

{e} 1f, by Extraordinary Resalution, he be removed from office:

(&) if he shall pursuant Lo the Statutes be prohibited from acting as a Director;

(f} becomes prohibited from being @ Director by reasons of any order made under the
provisian of the law; or

{q) IF, by natice in writing to the Company, he resigns his office,

ALTERNATE DIRECTORS

. Ay Director whio is unable for any reason whatsosver Lo carmy out his duties as a Director

iy with the approval of the Directars, appoint any person as his alternate to act for him,
such allernate shall in all respects be bound by the rules and regulations affecting the
Directors in the same manner as the Director for whom he acts is bound.

PROCEEDINGS OF DIRECTORS
The Directors may meet together for the dispatch of business, adjpourn and otherwise
regulate their meetings, as they think fit. Questions arising at any mesting shall be
decided by a simple majority of vobes, In case of an equality of votes, the Chairman shall
have a second or casting vote. The Sacretary may ak any bme summan a meeting of the
B,

The quorum necessary for thie transaction of the business of the Board may be fixed by
the Board, and unkss so fixed be nat less than two third of the members, The Boand will
have its mesting four times annwally, but they have Tull mandate to hold an ext a-cidinary
meeting at any time,

The Board will appoint the General Manager and such number off persons as it may thin
fit to assist such person in the efficent, effective and economic adminlstration and
management of the day to day affairs of the Company.

The Board may entrust 1o and confer upan the Managing Direclor any of the powers
exercisatile by them upon such terms and condition and with cuch restrictions as they may
think fit and whether coflaterally with or to the exclusion of their own powers and may
from time to time revoke, withdraw, alter or vary all or any of such powers.

The Board may from bme to time appoint the Managing Director or Managers of the
bisiness of the company for such terms and on such remuneration (whether by way of
salary of comnussion or participation in profits or partly in one and partly in amather) as
they may think fit, and may remove and discharge any such PeErsOn and  appoint. a
substifute. The Board shall take such security, if any, for the conduct and satisfactory
discharge of the dulies of any such General Manager as they shall, in thair discretion, think
sificient,

The continuing Directors may act natwithstanding any vacancy i their bocy, bt if and sa
long as thair number is reduced below the mumber Rxed by or pursuant to the regulatins
af the Company as the necessary quorum of Directors, the continuing Directors may act
for the purpase of increasing the number of Directors to that number, or summaning a
General Meeting of the Company, but for no other purpose,

LES
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The Board may delegate any of its powers, other than s power 1o barrow and make calls,
to committees, consisting of such member of members of ds body as It thinks fit, and
committees so formed shall in the exercise of the powers so delegated canform Lo any
regulations that may be imposed on it by the Directors,  The Board subject to the approval
of the general meeting may make regulations far smooth running of the company.

Al acts done by any meeting of the Board or a committee of Directors, or by any persan
acting as a Director, shall as regards all persons dealing in good faith with the Company,
notwithstanding that it be afterwards discovered that there was some defed in the
appaintment of any such Director or person acting as aforesaid, in that they o any of
them were disqualified, be as valld as Il evary such parson had been duly appointed and
was qualified 1o be a Director,

A resclution in writing, signed by all the Directars for the time being shall be so effective
at a resolution passed at a meeting of the Directors duly corvened and held, and may
consist of several documents in the like form each signed by one or more of the Directors,
The Derectors shall in the lke manner have powers to pass drcudar resclutions.

. A meeting of the Directars at which a guorum s present shall be competent to exercise all

pawers and discretion for the time belng exercisable by the Directors, with a simple
majority. Al regulabions guiding a general meeting will apply to the Board mutatis
mutandis,

DIVIDENDS
The profits of the company available for dividend and resalved to be distributed shall be
applied In the payment of dividerds ta the members in accordance with thelr respective
rights and priorities, The company in gencral meeting may dedlare dividends accordingly.

Mo dividend shall be payable except out of the profits of the company o in excess of the
amount recammendad by the Board. The Board will evolve a dividend poficy 1o onsure
that a dividend is paxl once a year.,

Where any asset, business or property s bought by the company as from a past date
{whether such date be before or after the incorporation of the company) won the terms
and the company, shall as from that date take the profits and bear the losses thereof,
such profite or losses as the case may be shafl, at the discretion of e Board, be credited
of debited whally or i part to revenue account, and in that case the amount o eredited
of debited shall, Tor the purpese of ascertaining the funds available for dividend, be
treated as @ profit or loss arksing from the business of the company and available for
dradend accordingly,  IF any shares or secunlies are puchased cum-dividend or interast,
such dividend of interest when paid may at the disoretion of the Directoss be treated, as
reverie and it shall not be obligatory 1o capitalise the same or any pant thereaol.

Al dividends shall be declared and paid according to the amounts paid on Lthe shares
during any portion or portions of the period in respect of which the dividond & paid but i
ary share is ssued on terms praviding that | shall rank for dividend as from a particular
date, such share shall rank for dividend accordingly.

The Directors may dedudt from any dividend or bonus payable to any member all sums of
money, if any presently payable by him to the company on account of calls or otherwise,

It



L00. The Drectars may retain any dividends and bonuses pavable on shares on which the
Company has a len and may apply the same in of towards satisfaction of the liability in
respect af which the Sien exists.

CAPITALIZATION OF PROFITS AND RESERVES

101 Subsjert to all necessary sanctions and consents, if any, being obtained, the company in
General Meeting may, upen the recommendation of the Drectors, resolve that it is
desirable to capitalise any undivided profits of the comgany not required for paying the
foeed dividends on any preference shares (induding profits carried and standing to the
credit o any reserva or reserves or other special account), and accordingly that the
Directors be authonsed and directed to appropriate the profits resolved to be capitalised to
the members who would have been entithed to receive the same sudh sums been
distributed in cash in accordance with thelr dghts, and to apply such profits on their
behalf, either in or towards paying up the amaounts, if any, for the time being unpaid on
any shares held by such members respectively, or in paying up in full un issued shares,
debentures or securities of the company of a nominal amount 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 propartion aforesaid, or partly one way or partly in the
other; provided that & share premium account and a capital redemption reserve fund may,
for the purposes of this Artide, only be applied in the payng up of un issued shares to be
issued ta members of the compary as fully paid bonus shares,

102. Wherever such resolition as aforesaid shall have been passed, the Directars shall make all
appropriations and applications of the undivided profits resolved to be capitalised theraby,
and all allotmients and issued of fully pald shares, debentures or securities, I any, and
generally shall do all acts and things required to give effect thereto, with full power to the
Directors to make such provision by the ssue of fractional cerificates or by payments in
cash or otherwise as they think it for the case of shares, debertures or securitios
becaming distributabile in fractions, and also where necessary to dellver a proper contract
for 1egistration as required by the Act to authorise any person to enter on behalf of all
members Interestad into an agreement with the company praviding for the aflotment ta
them respectively, credited as fully paid ep, of any further shares to which they may be
entitled upon such capitalization, and any agreement made under such autharity shall b
effective and binding on all ssch members,

103. A General Meeting may resolve that any surplus money arising from the acoretion of any
capilal assals of the campany, o any investment representing the same, or any other
undistributed profits of the company not subject to charge for income tax, be distributed
among the members upon e Tooting of the value so Nixed 0 order to adjust the rights of
the members so that they recoive the same as capital,

ACCOUNTS
104, The Dareclors shall cause proper books of accounts to be kept with respect to:
d. 4l sums of money received and expended by the Company and the matters in

respet af which the receipt and expenditure takes place;
b. all sales and purchases of goods by the Company; and
c. the assets and liabilities of the Company,

105.The books of accourl shall, be kepl at the registeved office or (subject to the provisions of
the Sfatutes) at such other place or places as the Directiors thank fil, and shall always be
open 1o the inspection of the Directors,

i



106, A copy af every balance sheet including every document required by aw to be annexed
there to which is to be laid before the Company in General Meeting together with a copy of
the Auditor's report shall in not less than fourteen days before the date of the meeting be
sent to all persons entitled to recelve notices of General Meetings of the Company.

THE SEAL
107. The seal shall be affived to the documents or instrurments in the presence of at least one
Director and the Secretary o some other person approved by the Directors, bath of whom
shall sign every instrument to which the saal is so affixed in their presence.

ALIDIT
108, Auditors shall be apponted and their duties regulated in accordance with the provisions of
the act.

109.1F the company shall be wound up, the liguidator may, with the sanction of an
extraordinary resolution of the company and any other sanclion required by the
Ordinance, if any, and having due regard to the respective rights of the halders of different
classes of shares to which special rights are attached, divided amongst the members in
specie o kind the whole or any part of the assets of the company and may For such
purpases sel such value as he doems (e span any property to be divided as aforesaid
amd may determine how such division shall be carried out as between the members or
different classes of members,

INDEMMITY
1140. Save and except so far as the provisions of this Artide shall be avoided by any provisions
of the Statutes, the Directors, Auditors and Secretary and other officers for the time being
acting for the company and the trustees, if any, for the time being acting in relation to any
of the dfficers of the company shall be indemnified out of its assets against all costs,
charges, expenses, losses and liabilities sustained o incurred by him in the conduct of the
cempany’s business or in the discharge of his duties.

Name, Address and Description | Number of shares taken
| of the subscribers | by each subscribes

VIRICTUM HOLDINGS LIMITED 11,880

" Flooe, Tower 1, NeXTeracom,
Cybercity, Ehena, Republic of

Mairitius,

FHILIPPIS MATMETTI 120

PO BOX 1500

MOREQGLRD 1
. i T W  E

Dated this ... 5., ttay af ot by i 20210

WITNESS to the above signatures;

Mame: . .'.!'.':.!.'_'.'!'.'!.'.!'.'f]'?__“;l HibL A f,
Sigrature: ... TP .

| Fond i f sl
Postal Address; ... v &

Titier,.. flcFe el .



