(Member of Parliament — Ghanzi South)
P OBox 19,

Ghanzi

Tel: +267 72111665

To Whom It May Concern:

1, Christiaan De Graaff, Member of Parliament Ghanzi South, do hereby confirm that

Christiaan De Graaff -

MGSAICO EURO AFRICANO is a Non Profit Organisation. regtstered in Batswm as.

a company limited by guarantee. They are involved in charitable activity, being caang
, of poor children of our. country. As per the Income Tax Act of Botswana, all grants,
‘donations and offering, received by a charitable institution are except from Tax.

| MEMBER OF PARLIAMEN (|
pd’ / { | GANTSISOUTH
> AAN. i)l(G\RAAFF 3 oo
( Member Of Parliament, Ghanzi South) 2008 -09-2 9

P.C. BOX 188, CHARLES HILL |
TEL: 6692290

Date : 26" September,2008
Place: Ghanzi
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. REPUBLIC OFBOTSWANA

: " (Date of .Issué)‘
C T (Official Date Stamp)
COMAPNY LICENCE ' |
~ (The Companies Cap: 42:01 Section 22)
HAVING PROVED TO MY STATISFACTION THAT.MOSPALD e

GUILONEICA, )

(Name of Association)

exists for a lawful purpose, the pursuitof whichis calculated tobe in theinterestof the public,

’ (State scction of the public)

intends to apply its profits, if any, or other income in promoting its objects and to prohibit
the paym? of any dividend 1o its members and that it is desirable that the said association
should be corporated, I, by this licence, dircct that the-said-assoeiation be regisicred as a
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Origlnal copy — To be retained by the payee. . )
Duplicate copy. — This copy to accompany the weekly account to the Treasury.
Triplicate copy — To be retained in book.
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REFUDLIO OF DOTSWANA

FORM 3
CO. 2002/4001

COMPANIES ACT (CHAPTER 42:01)

CERTIFICATE OF INCORPORATION
Pursuant to Section 22(1)

MOSAICO EUROAFRICANO

is this day incorporated under the Companies Act, Chapter 42:01, and the liability of the
Merubers is limited.

GIVEN under my hand this 18™ day of DECEMBER 2002 ot GABORONE,

—

Registrar of Companies
S. LEBATI

Registrar of Companies
P.OBOX 102
GABORONE
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REPUBLIC OF BOTSWANA

COMPANIES ACT (CAP 42:01}

AS AMENDED

A COMPANY LIMITED BY GUARANTEE

Incorparated this .. LA, day of

QM@& under No..

MEMORANDUM

\ AND

ARTICLES OF ASSOCIATION

OF

MQOSAICO EURDAFRICAND

o

REGISYRAR OF COMPANIES
BOTSWANA

A\ ARMSTRONGS

ATTORNEYS NOTARIES & CONVEYANGERS
6™ floor Berclays Mouao
Khama Craguent
P O Box 1308
Gaborona
Emalormatrongs.info bw
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COMPANIES ACT (CAP 42:01)
(AS AMENDED)
(A COMPANY LIMITED BY GUARANTEE)

MEMORANDUM OF ASSOCIATION

OF
MOSAICO EUROAFRICANO

Tha name of the Company ig

MOSAICO EUROAFRICAND

The objacts for which the Company is established are:-

{e)

il

i)

iii}

{iv)

fvi

{vi)

pRPTIBEECE I OL

To carry on the buginass of undartaking all and any type of activitias in
relation to the setting up and running of ¢rphanages and homaless
sheltars.

Te undertake promotional gempaigns of every nature, to acquire and
provide promotional requisites of every kind and description for the
purposas of raising funds and donations, and to carty on any other
business which may be usefully carried out in connection with such
business.

To garry on the business of consultants, advisors or agents on all
matters relating to the main object of the Company.

To invast funds available for investment with registared financial
institutions, funds and in securities listed on the Botswana Stock
Exchange.

To form, have an intarast in, merge, emalgarats, manage, suparvise or
control any company or companies heving the same or similer objects
1o the Company.

To acquire whatever wvehicles, equipment, land, premises, offices,
workshops, machinary, and other items of whatever nature necessary
for tha proper exacution of the objects of the Company.
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tvin  To apply for, teke out any permits, licences, consants or authorizations
of whataver kit necessary to executs the objects of the Campany,

(viiii To carry on the business of providing any snd sll types of services
which ara ralated to or are associated direstly or indirectly with the
main objects of the Company, and to carry on the business of advisors,
adminigtratora, managers or consultants thereof.

{b) To carry on any other underteking whatsoaver which can, in the opinion of the
Board of Directors, be advantegeously carried on by the Company in
connection with or as encillary to any of the above objects or the general
business of the Company.

{c) To purchese, teke on lease or in exchanga, hire Or otherwise acquire and hold
for any estate or interest in eny lands, buildings, servitudes, rights, privileges,
concassions, patents, patent rights, trade marks, licenses, secret processes,
machingry, plant, stock-in-trads, and any movable or immovable property of
any kind necessary or convenient for the purposes of or in connection with the
Company's businass or any branch or department thereof,

{d) To borrow of ralse or secure the payment of money for the purposes of or in
connaction with the Company's business.

{8} To mortgage and charge the underteking and all or any of the immavable and
movable proparty and assets, presant or future, for the time being of the
Compuny.

() To recalve manay on donation, grant, deposit or loan upon such terms as the
Company may approve.

{g) To lend monay to such porsons or companias, with or without security, and
otherwisa upon such tarms, as the Company may approve, and in particuler to
public entities and others having dealings with the Company, and to guarantee
the performance of contracts and obligations, by and 1¢ become sureties for
any persons or companies whatsosvar,

{h) To grant remunaration in good faith and ellowances to officers, ex-officors,
smployees or ex-amployess of the Company or its predecessors in business or
the dapeandants or connections of such persons, to establish and maintain or
concur in establishing end rmaintgining trusts, funds or gchemes, (whether
contributory or non=contributory} with a view to providing benafits for any auch
persons ez aforegaid, their dependants or connections, end to support or
subscribe to any charitable funds or institutions, the support of which may, in
the opinion of the Directors, be calculated directly or indirectly to banefit the
Company ot its employess, and to institute and maintain eny club or other
astablishment calculated 1o advance the Interasts of the Company.

(i} To draw, make, accept, endorse, nagotiata, discount, and axecute promissory
rotes, billa of exchange, and other negotiable instruments.
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(j) To invest and desl with the moneys of the Company not immediately raguired
for the purposes of its business in or upon such investments or securities and
It such manner as may from thma to time be detarmined.

{k) To pay for any property or rights acquired by the Company, either in cash or
genarally an such tarms as the Company may datarmine.

{l To sccapt payment for any property or rights sold or otherwise disposed of or
daeaslt with by tha Company, sither in cash, by instaliments or othorwise,
securitios of any company or corporation, or partly in ong maoda and partly in
angther, and generally on such tarms as the Company may determing, and to
hold, dispose of or otherwise deal with any shares, stock or securities so
acouirad,

{m} To purchase or otherwise acquire end underteke all or any part of the business,
property, agsets, lisbilities and transections of any public entity, temporarily or
othaerwige.

{n) To sell, improve, manage, develop, turn 1o account, exchange, let on rent,
royaity, share of profits or otherwise, grant licenses, easemants and other
rights in or ovar, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
Company for such gonsideration as the Company may think fit,

(o) To do all such othor things as aro incidontal or conducive 1o the sbove ohjects
or gny of them,

() The objects set forth in any sub-clause of this clause shall not, except when
the context expressly so requires, be in any way limited or restricted by
reference to or inference from the terms of any other sub-clause, or by the
name of the Company. None of such sub-clauses or the objeets thaorein
spacified or the powears thoraby conferred shell be deemed subsidiary or
suxiliary mersly to tha shiects mentioned in subeclausa (a) of this clauss, but
tha Company shall have full power 10 exercise all or any of the powars
conferred by any part of this cleuse in any part of the world and
notwithstanding that the business, undertaking, property or acts proposed to
be transacted, acquited, dealt with or performed do not fall within the objects
of sub-cleuse (8) of this clause.

3 The liability of the membaears ig lirited.

4 Each member undertakes to contributa 1o the sssets of the Campany in the avant of
its belng would up while he is 8 member, or within one year after thay cease to be a
meambar, for paymant of the debts and liabilities of the Company, contracted before he
ceasad to ba & member, and of the costs, charges end expenses of winding up tha
sama, such amount not exceeding the sum of P100,00 (One Hundred Pulal.

WE, the several persons whose names and addresses are subscribad, are desirous of being
formed into e compeny in pursuance of this Memorandum of Association,
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SIGNATURE OF SUBSCRIBERS FULL NAMES AND ADDRESSES OF | OCCUPATION OF
A N SUBSCRIBERS SUBSCRIBERS
; KWADWO OSELOFE! ATTORNEY
P O BOX 1368
GABORONE
~ SIPHO ALEC ZIGA ATTORNEY
P O BOX 1388
GABORONE
TOPIWA SANOLER CHMILUME ATTORNEY
P 0 BOX 1368
GABORONE
‘;D;) CRZD-\_QD& EGINAM SEGOLA SECRETARY
B P O BOX 1368
GABORONE
ECRETARY
« || MPHO MasWABI §
%:.(:‘,.hh« P O BOX 1368
GABORONE
] LYNETTE RANASINGHE SECRETARY
P O BOX 1368
i -~ GABORONE
C'f;“\m‘n pa JOYCE MALEPA SECRETARY
P O BOX 1368
GABORONE
SECRETARY

DATED st  QABORONE  thizs 20 day of “(Mﬂ&-ﬂo*i

WITNESS TQ THE ABOVE SIGNATURES:

sionaturE: MM b

FULL NAME OF WITNESS: NTHAKQOANA MOTGETA

ORCUPATION: SECRETARY

ADDRESS: # O BOX 1308
GABURONE
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REPUBLIC OF BOTSWANA

COMPANIES ACT (CAP 42:01)
AS AMENDED
A COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

OF
MOSAICO EUROAFRICANO

INTERPRETATION

1. In thaae Articles -
1.1 “Act" means the Companias Act {Chapter 42:01) as amended:

1.2 “Membar” means anyone nominated to hold an interest in the Company and
who is also a Director;

1.3 "Secretary” means any person appointed to perform the duties of a Company
Sacratary;

1.4  Expressions refarring to writing shall, unless the contrary intention appeers, be
comstrued ag including referonce to printing, lithography, photography snd
other modes of raprezenting or reproducing words in a visibla form,

1.8 Unlass the context otherwise requires, words or expressions containaed in these
Articlas shall boar the same meaning as In the Act or any statutory
modification thereof in force st the date at which these Articles becoma
binding on the Company,

1.6  Words importing the singular shall include the plural and vice varsa, and words

importing the masculine shall include the faeminine, and words including
parsons shall include bodies corporate.
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2 MOSAICO EUROAFRICANO

The Company, its members and Directors shall at &l timas comply with and be subject
to the principlas of Masaico EurcAfricano worldwide as amendad from tirme to time,
or variations of them, and any ralated laws, and, in the avent of the provizions of
thege Articles being contradictary to or being in conflict with such principles, the
principles shall apply, providad that they are not in conflict with the provisions of the
Act,

3 MEMBERS

3.1 Tha number of members with which the Company proposes to be registerad
is saven, but the Directors, may from time to time register an increass of
Mambars,

4.2 The subscribers 1o the Memorandum of Association and gsuch other parsons
as tmay be admitted to membearship shall be Mambaers of the Company.

4 GENERAL MEETINGS

4.1 The Company shall in aach year hold B general meeting ag ite ernusl general
meating in addition to any other mestings in that year, and shall specify the
rmegting as such in the notices calling it; and mnot mare than 1% months shell
elapse between the date of one annual genaral meating of the Company and
that of the next:

Provided that 50 long as the Company holds its first annuel general mesting
within gightesn months of its incorporation, it nead not hold it in the year of
it incorporetion or in the following year. The annual peneral meseting shatl
be held at such tims and place as the Directors shall appoint,

4.2 Al generel meetings other than annuel general meetings shall be callad
“axtraordinery general meetings”,

4,3  The Directors may, whenaver they deem fit, convane an extraordinary
general maeting, and axtraordinery genaral maotings shall be convenad on
such requisition, or, in default, may be convened by such reguisitions, as
provided by Section 8B of the Act. If at any time there are not within
Botswana sufficiont Directors capable of scting to form & quorum, any
Director or any two Membets of the Company may convene an extracrdinary
general meeting in the sama manner as nearly as possible as that in which
meetings may be convanad by the Directors,

4.4  The raquisition shall state the objects of the meeting and shall ba signed by
the Members making the requlsition and deposited at the registered otfice of
the Company end may consist of several documents in like form each signed
by one or more membars raking the requisition,
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B NOTICE OF GENERAL MEETING

8.1 An annual genaral meeting and a meeting called for the passing of a specisl
resolution shall ba calted by 21 {twenty ona) days' notica in writing at tha
laast, and a meating of the Company other than an annuat general meating or &
meeting for the pasaing of a speciat resolution shall be called by 14 (fourteen)
days' notice in writing at the least. The notice shall ba axclusive of the day on
which it was given, and shall specify the plece, the day and the hour of
mesating and, in case of special business and shall be given in tha mannar
hareinafter mentioned or in such other menner, i any, as may be prescribed by
the Company in general meating, 1o such persons ez gre, under the Articles of
the Compaeny, entitiad to receive such natices from the Cornpany:

Pravidad that a meating of the Company shall, notwithstanding that it is called
by shorter notice than that specifiad in this Article be deemead to have bean
duly called if it so agreed -

i in the case of & meeting called as the annual ganaral mosting, by all the
Metnbers entitled to sttend and vota thersat: and

{il  inthe cese of any othar meeting, by a majority of the Members having
a right to attend and vote at the meeting, being a majority together
represanting not less than 95% (ninety-five per cent) of the total voting
rights at that meeting of all the Members,

5.2  The accidental omission to give natice of a meating to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice, shall not
Invaliete tha praceedings at that maeting,

6 PROCEEDINGS AT GENERAL MEETINGS

8.1 All bugingss shall ba deemed special, that is tranaacted at an extraordinary
genaral meeting, and also all that is transacted at an annual ganaral mesting,
with the éxception of the considaration of the acoourts, balance sheets, and
tha reports of the Board of Directors and Auditors, the elestion of Diractors in
the plage of those retirling and the appointmant of and the fixing of the
rarmuneration, it any, of the auditors,

8.2  No husiness shall be trensacted &t any general meeting uniess a quorum of
thraa mambars aro pragsent in parson or by praxy at the time whan the maeting
procoads to businass,

6.3 If within heif an hour from the time appointed for the rmesting a guorum is not
prasert, the maeting, if convened upon the requisition, of members, shall be
dissolved. In eny other cese it shall stand adjourned to tha same day, in the
next week, at tha seme tima end plaos, or to such other time and placa as the
Board of Directors may deterrnine, and if at the adjourned meating o gquorum is
nat prasant within half an hour from the time appointad for the meeting, the
mambers prasent shall ba a quorum,
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6.4  The chairparson, if any, of the Board of Directors shalt praside as chairparson
at svary general meeting of tha Company, or if there is no such chairperson, or
if he shall not be presant within 15 minutes after the time appointad for the
holding of the meeting or is unwilling to act the Directors present shall elect
ane of their member to be chairparson of the meeting,

6.5 If at any maeting no Director is willing to act as chairperson or Director ia
prasant within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose of their number to be cheirparson of the
meeting,

6.6  Tha chairperson may, with the consent of any meeting &t which a quorum is
prasent {and shall if so dirscted by the meseting) adjourn the maeting from time
to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinishad at the meeting from
which the adjournment took place. Whah a meeting is adjourned for thirty
days or more, natice of the adjournad meeting shall be given as in the case of
an original meeting. Save as aforesaid it shall not ba necessary to give any
notice of an adjournment or of the business to be transacted at an adjournad
tmeeting,

8.7 At any gereral meeting a resolution put to the vota of the maeting shall be
dacided on a show of hands unisss a poll is (bafore or on the declaration of the
regult of the show of hands) demandead:

8.7.1 by the chairpsrson;
6.7.2 by st least three members present in person or by proxy; or

6.7.3 by eny member prasent in parson or by proxy and representing riot less
than one-terth of the total voting rights of all the members having the
right to vote at the meating,

6.8  Unleas a poll ba so demanded & declaration by the chairperson that a resolution
has on a show of hands been carried or carried unanimausly, or by a particular
majority, or lost and an entry to that effect in the book containing the minutes
of proceadings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recordad in favour of or
against such resalution.

6.2  The demand for a poll may be withdrawn,

8,10 Except as provided in Article 6.12, if a poll is duly demanded it shall be taken
in auch manner as the chairpergon directs, and the resuilt of the poll shall be
desmed to be the resglution of the megting at which the poll was demanded,

6.11 In the case of an equality of votas by a show of hands, the ¢chairperson of the
meeting at which the show of hands takes place shall be entitled 1o a second
or casting vote.
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6.12 A poll demandad, or on 8 guestion of adjournmant, shall be taken forthwith, A
poll demended on any othar question ghall be taken at such time as the
Chairparson of the maating directs, and any businass other than that upon
which a poll has been demanded may be proceeded with pending the taking of
tha poll.

6.13 Subject to the provisions of the Act a resolution In writing signed by all the
Mambarg for the time baing antitled to receive notice of and to attend and vote
at general meetings (or being corporations by their duly authorised
raprasentatives) shall be ag valid and effective as if the seme had been pagsed
at a general meeting of the Company duly convened and hald,

7 VOTES OF MEMBERS
7.1 Evary membar shall have one vote,

7.2 A membar of unsound mind, or in respect of whom an order has bean made by
any court having jurisdiction in insanity may vote, whether on a show of hands
or on @ poll, by hia curator bonis or any other person appointed by that court
and any such curator bonis or other person may, on a poll, vote by proxy.

73 Ona poll votes may be given either parsonally or by proxy.

7.4  The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorised in writing, or, if the appointer is a
carporation, either under seal or under tha hand of an officer or attorney duly
authorisad, A proxy nead not be a membar of the Company,

7.5  The instrument sppointing proxy and the power of attorney or other authority,
if ony, under which is signed or notaerially certified copy of that power of
attorney or authority shall be depositad at the registered office of the Company
or at such other place within Botswane as is spacified for that purpose in the
notice convening tha reeting, not lass than twanty-four hours nar more than
forty-sight hours before the time for holding the meeting or adjournad mesting
at which the person named in the instrument proposes to vota, or, in the case
of a poll, not less than twenty-four hours nor more than forty-eight hours
befora the time appoirted for the taking of the poll, and in defsult the
Instrument of proxy shall not be treated as valid.

7.6 Aninstrument appointing a proxy shall be in the following form or as near
thereto as clreurnstances admit:-
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“MOSAICO EURQAFRICANO
U’WE ....... e i e e BEING @ mamber/
mambers of the above named company, hereby appoint ....coc .
OF ciiiinerninanasse.. OF failing HIMbr (i neOF v
as my/our proxy to vote on our behalf at the (annual extraordinary, as the case
may ba} general meeting of the Company to be held on the ...........day
ofiiccineninn..., o200 , and at any adjournment thereof,
Bignad thig .......c.coneeday 0., e 2007

7.7  Whaere it is dasired to afford members an opportunity of viting for or against &

tasolution the Instrument appointing a proxy shall ba In the following form or a
form as near therelo as circumstances admit:

“MOSAICO EUROAFRICANO

HWE....cciineees vennerrenesenn OF et asae e DEING 8 Mambar/
membors of the above named company, hereby appoint .o
Of iircrcnnneanen OF faIING BIMZRRE o i@ e G

as my/our proxy 1o vots on our behalf at the (annual extreordinary, as the gase
may be} genaral maeting of the Company to be held on ths .,..........day
ofccuiriiniinneennnns 200 , and at any adjournment theraof.

Signed this .........cceeeees day of...vinieeinen . 200

This form to be ysed [tinfavour of] the rasolution
against

Unlass gtherwise instrusted the proxy will vote, as he thinks fit,
*Strike out whichever i3 not desirad.”

7.8 The instrument appolnting a proxy shall ba deamad to confar the authority to
demand or joint in demanding a poll.
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7.9 A vote given in aocordance with the terms of an instrument of proxy shall be
valid natwithstanding the previous death or Insenity of the principal or
revocation of the proxy or of the authority under which the proxy was
executed, provided that ng intimation in writing of such death, insanity or
ravocation ag aforasaid shall have bean received by the Company at the office
befare the commaencement of the mesting or adjourned meeting at which the
proxy is usad,

7.10 Any organization or corporetion which is a member of the Compeny may by
rasolution of its directors or other governing body authorise auch person as it
thinks fit to act as its representative at any meeting of the Company, and the
parson so authorigsed shall be antitled to exercise the same powars on behslf of
the organization which he represents as that organization could axercise if it
ware an individual membar of the Company.

8 DIRECTORS
8.1  Tha first Diractors shall be appointed by the subscribers.

8.2 Dirgctors shall be appointed for such tenure as shall be datermined by tha
Company In genaral meeting.

8.3  The minimum rumber of Diractors shall be twao and the maxirmum shall be ten,

8.4 The Board shall be responsible for the management of tha affairs of the
Coampany and shall exergise all power of the Company as contained in the
Meamorandum and Articles of Assocletion,

8.5 The Compeny in general meaeting shall appoint the chairperson of the Board,
and the Board shall appoint a Chief Executive Officar who shall manage tha
day to day affairs of the Company with the assistance of technical and other
staff on such conditions of service ag the Board shall determina, The Chiaf
Executive Officar ghall have the right to attend all Board meetings and shall
participate in such daliberations, but, shall not have the right to vote,

8.6 The Directors shall be entitled to exarcise on behalf of the Company, in
addition to the powars outlinad in the Act and in the Mamorandum and Articies
of Association the following powsrs:

8.6.1 to linise at nationgl end intarnational lave! with organizations with
objects similar to those of the Company;

8.6.2 to decide on the donors to ba spproached for donations:
B.6.3 to detarmins or amend the constitution of Mossico EuroAfricana.

8.7  The remunaration of the Diractors shall be detarmined by the Company in
gonaral mesting. The Diractors may also be paid all travelling, hotel and other

expenses properly incurred by them in attending and returmning fram meetings
of Diragtors or in connection with the business of the Company.
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8.8  The Poard shall have the power to borrow funds for the businass of the
Compeany up to such limits as are specified by the Board for this purpose, and
the Board may authorise any Director or Chisf Exacutive Officer to gign, draw,
accept, endorse or executs any document, pramissory note, bill of exchange or
othar negotiable instrument on behalf of tha Company,

B.9 Al cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for mongys pald to the Company, shall be signed,
drewn, accapted, andorsed, or otharwise axequted, as the case may be, in
such a manner as the Directora shall from time to time by resolution determine.

B.10 The Directors may from time to time and at any time by Power of Attormey
appoint any Company, firm or person or body of persons, whather nominated
directly or indirectly by the Directors, 1o ba the Attorney or Attorneys of the
Company for such purposes and with such powers, autharities and discretion
Inot exceading those vested in or exarcisable by the Directors under these

¢ Articles) and for such period and subject to such conditions as they may think
fit, snd any such Powers of Attorngy may contain such provisions for the
protaction and convenience of parsons dealing with any such Attorney fo
delegate all or any of the powers, authorities and discretiona vestad in him.

8.11 The Directors shall cause minutes 10 be made in books provided for the
pUrpose:-

{a) of all appointments of officers made by the Directors;

(b} of the names of Directors present at each meeting of the Directors and
of any committes of Directors;

{c) of all resolutions ard proceadings at all mastings of the Company, and
P of the Directors, and of committees of Directors, and every Director
present at any meating of Directors or committes of Directors shall sign
his name in 8 book 1o be kept for that purpose.
9 DISSQUALIFICATION OF DIRECTORS
8.1 The office of Diractor shall be vacetad if the Director -

(a) without the congent of the Company in general meating holds any other
office that may result in a conflict of interest;

(b} becomaes insolvent or mekes any arangement, assignment of
composition with hig creditors generally;

(c) becomes prohibited from being a Diractor by the terms of Saction 143
of tha Act or by reason of an order mads under Section 299 of the Act:

{d) becomes of unsound mind:
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{g) ragigns his office by notice in writing to the Company;

f ig directly or indiractly interasted in any contract with the Company and
fails 10 declare the nature of his interest in the manner required by
Section 158 of tha Act; or

g} iz removed in terms of Saction 145 of tha Act.

9.2 A Directer shall not vote in respect of any gontract in which he is interested or
any matter. arising therefrom, and if he does so vote his vote shall not be
counted,

9.3 The Board may, by ordinary resolution, of which special notice has bean givan
in accordance with Section 106 of the Act, recommend that a Director ba
removed from the Board before the expiration of his petlod of office
rotwithstanding enything in these Articles or in any agreament between the
Company and such Diractor, Such removal ghall be without prejudice to any
claim such Director may have for darnages for breach of any contract of
sarvice between him and the Company.

9.4 The continuing Diractors may act notwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the number fixed by or
pursuant to the Articles of the Cornpany as the nacessary quorum of Diractors,
the continuing Directors may act, for the purpose of increasing the number of
Diroctors to that number, or of summoning a general meating of the Company,
but for no other purpose.

9,8 The Board may, by ordinary regolution, recommend that another person be
appointed in the place of the Director removed from office undar Article 5.1,
The parson appointed to fill such a vecancy shall be subject to retiremant at
the seme time as if he had become a Director on the day on which the Director
in whose place he i3 appointad was last alected as Director,

10 ROTATION OF DIRECTORS

10.1 At the first annual ganeral meating of the Company all the Directors shall retire
from office, and at the annual general maeting In avery subsegquant vear ong-
third of the Diractors for the time being, or, if thair number is not three or a
rnultiple of three, then tha number nearest one-third, shall retire from office.

10.2 The Directors to retire in avery year shall be those who have been longest in
office since thair last eloction, but as between parsans who bocame Directors
on the same day those to retire shall {unless they otherwise agree among
themsslves) be datermined by lot.

10.3 A retiring Director shall be eligible for re-alaction,

10.4 ‘The Company at the meeting at which a Director retires in the manner
aforasaid may fill the vacated office by slecting a person thereto, and in default
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the ratiring Director shall, if offaring himself for re-election, be deemead to have
been re-electud, unless at such masting it is exprassly resolvad not to fill such
vacatad office or unless a resolution for the re-slection of such Director shall
have been put to the meeting and lost.

10,8 No person other than a Director retiring at the meeting shall, unless
recommaended by the Directors, be eligible for slection to the office of Director
at any genera! meeting unless, not less than thrae or more than 21 days bafore
the date appointed for the meeting, thers shell have been left at the ragistered
office of the Company notice in writing, signed by a member fully qualified 1o
attend and vate at the meating for which such natice is given, of his intantion
to propose such person for election, end also natice in writing signad by a
mambar fully qualified to attend and vote at the meeting which such notice Is
piven, of his intantion to propose such person for alection, and also notice in
writing signed by that person of his willingness to be electad.

10.6 The Company may from time to tima by ordinary resolution increase of raduce
the number of Directurs, and may elso determine in what rotation the increased
or reducad number is to go out of offive.

10.7 ‘The Directors shall have power at any time, and from time to time, to appoint
any person to be & Diractor, eithar 1o fill a casual vac¢ancy or as an addition to
the existing Directors, but so that the total number of Directors shall not at any
titme exceed the number fixed in accordanca with these articles. Any Director
50 appointed shall hold office only until the next following annual general
meaeting, and shall then ba eligible for re-slection, but shall not b e taken into
account in determining the Directors who are to retire by rotation at such
mesting.

10.8 The Company may by ordinary resolution, of which special notice has been
glven in accordance with saction 106 of the Act, remove any Director before
the expiration of his period of office notwithstanding anything in these Articles
or in any agreement between the Compeny and such Director, Such removal
shall ba without prajudice to any claim such Director may have for damages for
breach of any cantract of service betwaen him and the Company.

10.9 The Company may by ordinary resclution appoint another parson in place of a
Diractor remaved from office under article 46. Without prejudice to the
powers of the Directors under Article 10.7, the Company in general meeting
may appolint any perzon to be a Director either to fill & casuel vacancy or as an
additional Director, The person appointed to fill such a vacancy shall be
subject to retirement st the same time as if he had become a Diractor on the
day on which the Director in whose place he is appointed was last alacted a

Dirgctor.
PROCEEDINGS OF DIRECTORS

11.1  The Diractors may maet together for tha dispatch of business, adjourn, and
otherwise regulate thelr maetings, as thay think fit. Cuestions arising at any
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meeting shall be decided by a majority votas. In the case of an equality of
votes the chairparson shall have a second casting vote, A Director may end
the Secretary on the requisition of a Director shall, in consuftation with the
chairperson, at any time requast 8 meating of the Dire¢tors. The Minister may,
whers circumstences damand, request that there be 8 maeting of Directors,

11.2  The quorum of the Board shall be two Directors, at that time appointed to the
offica.

11.3 If at eny rmiveting the chairperson is not present within five minutes after the
tima appointed for holding the same, the Diractors presant may chooss one of
their number to be chairparson of the meeting.

11.4 The Dirgctors may delegate any of their powsrs to committeas consisting of
such marmber or mambers of their body as they think fit; any gormmittee so
formed shall in the exarcigse of the powers so delegated conform to any
raguletions thet may be imposed on it by the Directors.

11.8 A committes may meet end adjoum as it thinks proper, Questions arising at
any rmeeting shall be detarmined by a majority of votes of the members
present, and in the case of an equality of votes the cheirperson shall have a
gsecond or casting vote,

11.6 All acts done by any meating of the Dirsctors or of a ¢ommittee of Diractors,
or by any parson acting as a Director, shall notwithstanding that it be
aftarwards discovered that there was some defact in the appointment of any
such Director or person acting as eforasaid, or that they or any of them were
disquelifled, be as valid as if every such person had been duly appointed and
was qualifisd to be a Diractor.

11.7 A resolution in writing, signad by all the Dirsctors for tha time being entitled to
racelva notice of a meeting of the Divectors, shall be as valid and effectus! as if
it had been passed at a meeting of the Directors duly convened and held.

SECRETARY

12.1 The Sacretary of the Board shall be eppointed by the Directors for such term,
and gt such remuneration, if any, and upon such conditions 53 thay may
think fit; and any Secretery 3o appointed may be removed by them.

12,2 A provision of the Act or these regulations or autharizing & thing to be done
by or to a Diractor and the Secretary shall not be satisfied by its being done
by or to the same person acting both as Director and as, or In place of, the
Secratary.

THE SEAL

The Dirgctors shall provide for the safs custody of the seal, which shall only be used
by the authority of the Directors or of a committes of the Directors authorised by
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tha Dirastors in that bahalf, and avary instrument to which the seal shall be affixed
shall be signed by a Director and shell be countersigned by the Secretary or by a
sacond Director or by some other person appointed by the Directors for that
PUEPOSa.

14  ACCOUNTS
14,1 ‘The Directors shall cause proper books of account to be kept with respect to

{a} all surg of monay recsived and expended by the Company and the
matters in respect of which the receipt and expenditure takes palce;

{0 all sales and purchases of goods by the Company; and
(o) oll the assets and liebilities of the Company.

Propar books shall not be deemad to be kept if such books of account do not
give a true and fair view of he state of the Campany’s affaira, and to plain its
transactions,

14.2 The bogks of acoount shall bo kept at the ragistered office of the Company,
or, subject to Section 111(3) of the Act, &t such other place or places as the
Directors think fit, send shall slways be open 10 the inspection of the
Diractors.

14.3 The Directars shall from time 1 time doetormine whether and to what extent
and at what timas and places and under what conditions or ragulations the
accounts and books of tha Company or any of tham shall be open to the
inapastion of mambars not being Diractors, and no membar {not baing a
Director) shall have any right of inspecting any account or book or dogument
of the Company except as conferred by statute or authorised by the
Diractors by the Company in a genaeral meeting.

14.4 The Dirsctors shall from tima to time in accordance with Sections 112, 113,
‘ and Sections 115 to 118 of the Act, cause to ba prepared and to be laid
befora the Company in general maeting such profit and loss accounts,
balanca sheets, group accounts {if any) and reports as are referred to in
thase sectiong, for the object of baing submitted to the Minister.

14,8 A copy of every balance shset (including every document raguired by law to
be ennexead therato} which is to be laid before the Company in a general
mesting, together with 8 copy of the Auditor's raport, shall not be filad less
than 21 days before the date of the meeting. )

15 AUDIT

16.1 Auditors shall be appointed and thair duties regulated in accordance with
Sections 121 10 123 of the Act.
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16  NOTICES

16.1 A notice may be given by the Company to any mamber aither personally or by
sanding it by post to hirm/her or to his/her registerad address, or to the
Company for the giving of natice to him/her. Where a notice is sent by post,
sarvice of notice shall be dearmead to boe effected by properly addressing,
prepaying and posting a letter containing the notice, and to have been effected
im the casa of a notice of a meeating at the expiration of forty-eight hours after
the lattar containing the same is postad, and in any other case at the time at
which the letter would be deliverad in the ordinary course of post.

16.2 Notice of every general meeting shall be glven in any manner hareinbefore
authorised to

{a) every member except those members who have not supplied to the
Company an addrass for the giving of notices 1o them;

{b) evory person being 8 legel personal representativa or a trustes in
insolvenicy of a member where the member but for his desath or
insolvancy would be entitled to recaive notices of general meeting,

{¢) the auditor for the time belng of the company.

~ No other persons shall ba entitled to raceive notices of ganeral
meetings.
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17-HOU-2089 12:44 From:MOORES ROWLAND GANTS 6597566

SIGNATURE QOF SUBSCRIBERS

T O L e S e e L i

To:B2386871484

FULL NAMES AND ADDRESSES OF
SUBSCRIBERS

QCCUPATION OF
SUBSCRIBERS

-,

%&\w

™
Lo

-
C*MQ& 74

KWADWG OSE1-OFE!
P Q BOX 1368
GABORONE

¥

SIPHO ALEC ZIGA
P O BOX 1368
GABORONE

TOPIWA SANDLER CHILUME
PO BOX 13€8
GAHQORONE

REGINAH SEGOLA

P O BOX 1368
GABORONE

MFHD MASWABI

PO BOX 136€8
GABORONE

LYNETTE RANASINGHE

P Q80X 1368
GABORONE

JOYCE MALEPA

P O BOX 1368
GABORONE

DATED nt  GABORONE

thia 20 day ofdfChipRég2001

WITNESS TO THE ABOVE SIGNATURES:

sianatuRe: LA

FULL NAME OF WITNESS:
OCCUPATION:
ADDRESS:

NTHAKOANA MOTSETA
SECRETARY

P O BOX 13858
(GABORONE

ATTORNEY

ATTORNEY

ATTORNEY

SECRETARY

SECRETARY

SECRETARY

SECRETARY

P.ee/33

|
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o p the undersigned

SOLEMN DECLARATION

(pursuant to sec’non 19(2) of the Compames Act CAP 42 01 as. amended) o

LUDO MPUCHANE

Of Gaborone, Botswana, do hereby solemnly and sincerely declare

1.

That 1 am a duly admitted Attorney of the High Court of the Republic of Botswana.

2.

That | have been engaged in the formation of the Company known as:

' MOSAICO EUROAFRICANO

V ~That all the re d:rements of the Compames Act Cap 42 01 as amended have been ‘

SIGNED AND SWORN TO AjEFORE ME, AT GABORONE, BOTSWANA ON THIS

i 5ih QAYOF {k&g 2002
Your fity

JORN CARR HARYLEY

ATTORNEY — REPUBLIC oF
BOTSW,
COMMISSIONER OF OAYHS e
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