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COMI=JANIES ACT ICAP 42:01} 

(AS AMENDED) 

(A COMPANY UMI1EO BY GUARANTEEt 

MEMORANDUM OF ASSOCIATION 

OF 

MOSAICO EUROAFRICANO 

1 • 	 The name of the Company is 

MOSAICO EUROAFRICANO 

2. 	 Tha objects far which the Compeny is esteblished are:­

To carry on the business of undenaking ali end eny type of activitietl in 
relation to the aetting up end ruoning of orphanages end homeleS9 
snelters. 

(ii) 	 To undertake promotional oampaigns of eVèty nature, to ecquire Elnd 
provide promotional requisites of avery kind end descriptìon for the 
purposes of reìsing funds end donations, end tI) earry on eoy other 
business whiQh may be usefulty oerried out in connection with such 
business. 

(iii) 	 To oarry on the business of oonsultents, advisors or agent9 on aU 
metters releting to tha main object of the Company. 

U", 	 To inveat funda eveilable far investmen't with tegistered tinancial 
instltutlcsns, funds end in securities listEJrl on the Botswana Stock 
Exchange. 

(v) 	 To form, have sn interest in, rnerge, amalgamate, manage. $uperVis6 Or 
contrC\l' flny oompany or cQmpal1ies having the same or similer objects 
to the Company. 

(vi) 	 To acquir4',l whetever vehicles. equlpm~tntt lend, premises, offices. 
workshops, maçr.lnery; end other items of whatever nature necesserv 
for the proper execution of tne objects of the Company. 

<. 
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(vii) To apply for, teke out any permits. lioencQS, consents or authori(:àtlons 
of whatevar kind necessery to execute the objects of tha Company. 

(viii) To oarry on the business of providing any end ali types of services 
whlçh are related to or ere assoclated direotly or indirectly with the 
main objects (lf the Company, end 1e carry on the business of advisors. 
edministrators, managurs or oonsultants thereof. 

(b) To carry 01'1 eny other underteking whataoever which oan, In the opinion cf the 
Board of Direotors, be edventegeously oarried on by the Company in 
conneetion with or es encillary to sny of 'the sbaVEI objects or the generai 
bllsiness cf the Compeny. 

(e) To purohase. take on lessa or in exohanga, hira or otherwisa eQquire end hold 
far any estata or interast in eny landa, buildings, sarvitudes, righta. privileges, 
conoesslone, patents, patent rights, trade merks. licenses. secret processas, 
machinel'v. plant, stock·in-tradlil. end any mov~bre or immovable property of 
eny kind necessary or conveni!)nt for the purposes of or in connectian with the 
Company's business or IlIny branch or departrnent thereof. 

(d) To borrow or ralSEI or SEloure the peymElnt of money for the purposas of or in 
c:onneotion with the Compeny'!) business. 

(e) io rnortgage end eherge the underteking end ali er any of the immovable end 
moveble property end assets, present or future, for the time being of the 
Company. 

(f) To ree.,lv" manay on dona1ion, grant. deposit or loan upon such tarma es the 
Company may approva. 

(gl To lend monev to suoh persons or eompenies, with or without securitv. end 
otherwise upon sueh tarma, filS the Company may approva, and in pertlculer to 
public entities end others hevin; dealings with tha Company, I!Ind to guarantee 
the permrmenoe of oontreote end obligetions, by end to beoome sureties for 
eny persona or companies whatsoever. 

(hl To grant remuneration in good faith end ellovvenoes to officers, ax-offlcers, 
employeEls ar ex-emplayees af the Company ar its predeces$ors In business or 
the dependants or connaetions of suoh persone, to esteblish end maintain or 
ooncur In astabllshlng end meinteining tr\lsta, funcis or sohemes, (whether 
contributory or non-contributory) with a view te providing benefits for Bny sueh 
persons es aforeseid, their dependants or connections. end to suppert or 
8ubscribe to any cheritable funds or institutions, me support of whiQh mey. in 
the opinion of the Dlrectors, be celculated directly or indlreotly to benafit the 
Company or its employaas, and to institutEl end maintein eny club or other 
establishment celculated to advanoa the Intal'Elsts cf tha Company, 

(il To dr,w, make, aCQapt. endorse, negotiate, discount, and execute promissory 
notes, bills of exèhange, end other negotiable instruments. 
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ij) To invest end deal with the moneys of the Company not immediately raqufrea 
far tl1e purposes of its business in or upon sueh jnvestments or securities am' 
In sueh manner as may from time to time be determined. 

(kl To pay for any property or rights acquired by the Company, either In cash or 
generelly on suoh tarl'nS 85 the Cornpany may datermine. 

li) To accept peyment far any prQperty or rights sOld Qr otherwise disposed Of or 
deelt with by the Company, either in Gash, by installmants or otharwisEt, 
securitles of any compeny or çorporatlon, or pertly in one mode end partly in 
snothér, end genlllrally on such t9rms es the Company may determine, end to 
neld, dlspos(I of cr otherwise deal with any shares, stock or securitles so 
acquired. 

(m) To purchese or otherwise aoquire end underteke eli or sny part of the business, 
property, asoots, Iiebilities end trensactions of eny publio entity, temporarily or 
otherwise. 

(n) 	 To seti, Improve, manage, develop, ~urn to account, exchenge, Jet on rant. 
royalty, shere of profits or otherwise, grant Iicenses, oasemants and other 
rights in or over, Bnd in any other mfJnnér deal with or di$pose of tha 
undertaking end ali or any of the property end asseta for tM time being of the 
Company for suoh consideration 9!;i the Company msy think fit. 

(o) 	 To do ali sueh other things 6S aro incidt:mtal or conduoive to the sbava objecte 
or any of tl1em. 

(l'l 	 The ob;ectG set forth il1 any sub-clause of this clause shall not, ex.capt when 
the context expressly so requires, be in any way limitEld or rastricted by 
rafarance to or inference from the terms of Elny other sub-claus$, or by tha 
name of t"e Company. None of sueh sub·clausEls or the Qbjects therein 
speeìfiEld or tlia powers thereby conferred shall be deemed subsidiery or 
euxiliary meraly to t"e objeQts mentionad in sub ..oleuse ja) of this clausEt, but 
tha Company shall nave full PQvver to exeroise alt or any of the powers 
conferred by eny part of this 018use in any part of the world end 
notwithstanding that the business, undertaking, property or acts proposed to 
be transacted, acqulred, dealt with or performed do not fall within the objects 
of Eiub-cleusa (e) of this clause. 

3 	 The liability of the members is limited. 

4 	 Eech member undertakes to contrlbute to the $Sset$ of the Company in the event of 
its belng would up while ha is " member, or wi'thin one year after thay ceese to be a 
membefI for pElyment of the debts end liabilities of tha Company. contracted before he 
ceasad to ba a membar, end of the oosta, oharges end expenses of winding up the 
same, Guch amount not exceeding tha sum of P1 00.00 (One Hundrad Pula). 

WE, tha several persone WMose names and addreSSBs are $l,JbSQribed, are desirous of being 
formed into e aompeny in pursuance of this Memorandum of ASSQciation. 

1::>017TL08!Z20 : 01. 



SIGNATURE OF SUaSCRIBEAS FUI.!. NAMES ANO AOORt:SSES OF OCCUPATION OF 
SUeSCAI6èRS SUBSCAIBER$ 

KWADWD OSEI-OFEI AnOANE" 
P O BOX t36B 
GABORONE 

SIPHO AlEC ZIGA ATrORNEV 
PO BOX 1308 
GAQORONE 

TOPIWA SANOLER CHI LUME A1TORNEY 
iD O BOX 1368 
GABORONE 

SGINAH SEGOLA S~CRETAAY 
PO BOX 1368 
GABORON8 

seCRETARV 
MPHO MASWABI 
P O aox 1368 
GABCFlONE 

SeCRETMYLVNETTE RANASINGHI! 
p O aox 1366 
GABORONe 

SECAEi'ARYJoyce MALEPA 

P O BOX U6a 
OASOFIONE 

SECREi'ARY 

DA'rED Ilt ilA80RONE thla 1.0 da., o, ~~1 

WITNESS 10 THE ABOVE SIGNATURI!S: 

AJlJ .....A...SIGNATURE: W ~ 

FULL NAIVIE OF WITNES9: NTHAKOANA MOTSSTA 
OCCUPATION: SECRIiTARY 
AODRESS: p O BOX 1388 

GABORONE 
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REPUBLIC OF BOTSWANA 

COMPANIES ACT (CAP 42:01' 

ASAMENDED 


A COMPANV LlMITED BY GUARANTEE 


ARilCLES OF ASSOCIAnON 


OF 


MOSAICO EUROAFRICANO 


INTERPRETATION 

1. 	 In these Articles ­

1.1 	 "Act" meens the Companias Ac't (Chapter 42:01' es emended~ 

1.2 	 "Member" means enyone nomina1ed to holcl an interest in the Company and 
who is elsa a Director; 

1.3 	 "SecretarvH means any person appolnted to perform tha duties of a Company 
Secretary: 

1.4 	 Expressions refEtrring to wrlting aha!!, I,lnleS9 the oontrarv intention eppeers, be 
construed Q$ including referance to printing, tlthography I photography end 
other mode! of representing or reproducing words in fil visibla formo 

1.5 	 Unlass the context otherwise requires, words or expressions conteined in thase 
Artlcla9 shaU bear the seme meanlng es In the Aot or any stetutory 
modlfication thareof in foree et tha data et whiol'1 these Articles becoma 
blnding on tha Compeny. 

1.6 	 Words importing the singular shElIt include the plural end yjce versa, and worda 
importing the mosculine ahall include tha feminlna, and words ino\uding 
persons shalt include bodies oorporate. 
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2 	 MOSAIOO EUROAFRICANO 

The Company. ita members end Directofs shall 8t ali times aomply with end be slJbjeçt 
to the principlas of Mosaico EuroAfrioano worldwide ss emanded trom time to time. 
or variations of them, end Bny related laws. and. in the svant of the prQvisione of 
these Artioles being contrediotory to or being in conflict with such princi!:lles, the 
principles ehell apply, provided thet they are not in çQnflict with tha provisione of the 
Act. 

3 	 MEMBERS 

3.1 	 The number of members with which the Company proposes to be r9gls'tared 
is saven, bu1 the Oireotors, may from tirne to tlme registar Bn increase of 
Members. 

3.2 	 The subscribers to thé Memorandum of Assoc::iatiQn end such other persone 
89 may be admittad to membership shtlll ba Members of the Companv. 

GENERAL MEETINGS 

4.1 	 The Company shall in eaoh year hold a generai meeting 8S ita annual genare! 
meeting in eddition to any other meetings in th8t yesr. end shal! specify tha 
meeting es sveh in thè notleas calling it; end not more than 15 months ah.1l 
elapse between the dElte of one annual generai meeting of tha Company end 
tl18t 01 the next; 

Proviàed that so long es the Company holds it$ firat annual generel meeting 
within eight$en months of it$ incorporation, It need not hold it in the year cf 
ita inoorporation or in the following year. The <;Innual generai meeting ahall 
be held at such time end placa 6$ tl19 Directors ahal! appoint. 

4.2 	 Ali gener!)1 meetings other than annueI generai meetings $hall be called 
"1!I)(traordinery generai meetings". 

4.3 	 The Oiractcrs may, whenever thev deem fit, convene sn axtraol'dinary 
generai maatins, end extraordinery generai meetings ahall be convened on 
sueh raQl.lisition. or, in default. msy be oonvenad by sueh rEIQuisition9. as 
provided by S80tlon. 98 of tha Aot. If et any time thar$ ere not wlthin 
Botswana sufflciant Directors capElble of acting to form El quorum, eny 
Olrector or Bnv two Members of the Company mey convena un extraordinary 
generai meeting In the same manner es neorly 8S possìble 8S that in whlch 
meetings may be oonvanad by the Directora. 

4.4 	 The requlsition shall state the objeots cf the meeting end shall be signèd by 
the Membars making the fequlsition end depositecl et the registered offioe of 
the Company end may oonsist of several documenta in like fQrm each signed 
bV one or more mambers making the requisltion. 

_ .. - -	 "'--- --'--'-' 'l)JO.J.:l 2\Z:2t 6002-(ìQN-H 
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5 NOT1CE OF GENEAAL MEETING 

5.1 	 An annual generai meeting end e meeting called far the pessine of a speciel 
resolutìon ahali ba cellad by 21 (twenty ona) deys' notics in writing Elt tha 
leest. end a meeting of the Company othér than an annuel generai meeting or a 
meeting far the pessing of 8 speoiel fesolution shall be called by 14 (fQurteen) 
devs' noti ca in writing at the IElElst. The notioa shell ba exclusive of the day on 
which it was given. élnd 8hall specify the piace. the day end the hO'-lr cf 
meeting and, in case of speciel buslne$S end shall be givan in tha manner 
hereinafter mentioned or in sueh mher mannar, if any, es may be pre$cribed bv 
the Compeny in generai meeting, to sueh persona 8S arEI, under the Artiales of 
tha Company, 6ntitled to receive sueh noticas from the Cornpany: 

Provided thet El meeting of the Company shall, notwithstanding that it is called 
by shorter no'tice than thet speoifiad In this Article be deemed to haVé besn 
duly called if itso agreed ­

m 	 in the (lssa of El meeting cEllied es the annual generel meeting, by ali tha 
Members entitled to attend end vote theraat: end 

(ii) 	 in the case of any Qthar meetìng, by 8 majority 01 the Mambers having 
a rìght to attend end vota et tha meeting, being e majority togethar 
rapresantlng not tess than 95% (ninety-fivEl per cent) 01 tha total votlng 
rights et that meeting of ali the Membare. 

5.2 	 The accidental omleslon to gìve natica of e meeting to, or the nonwreQeipt of 
notica of 8 meeting by. Gny person entitled to recaive nQ'tica, shall not 
Invalidete tha proceedings et thot meeting. 

PROCEEDINGS AT GENERAL MEETINGS 

6.1 	 Ali business $hall be deemed special, tha't Is transacted et sn extraordinary 
generai meeting, end also ali that Is transaoted ot an annual gan(Jral meeting. 
with tha exception of tha oonsidsration of the occounts, balance sheet$, end 
'th& reports of the Board of Directors end AuditorEi, ma elaction of Directors in 
the plaoe of tho$e retirlng end the appointmant of end tha fixing of the 
remunaration, if anyl of the audltors. 

6.2 	 No business shall be transactad at any generai meeting unles$ Cl quorum of 
three members are present In person or by proxy "t the time wh"n the meeting 
prOQeeds to business. 

6,3 	 If within half an hour From the time appointed for the meeting a ,Quorum 19 not 
present, the meeting. if convened upcn the requisition, of members, ahall be 
diasolved. In env other cese it shall stand adjournea to tha 138mB day, in the 
next wElek, at the seme time and plaoe, or to such other time 8nd placa es the 
Beard of Dlrectors may detennine, end If at tha adjournad meating !I quorum is 
nm presant within helf Eln hQur from the time appointed for thè méElting, the 
mambers pfésent shall be a quorum, 

_ ••.. --., .. -".---'-------'-'-:--. ·WOJ.:\ 2~:21 6002-('\ON-.!..l
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6.4 

6.5 

6,e 

e.7 

6.8 

6.9 

6.10 

e.11 

The QhoirpEtrson. if any. of the Board of Directors shElII preside es chalfparson 
at Elvery sanaral meeting of the Compeny, or if 1hete is 1'10 suoh chairperson, or 
If he shell not ba present within 15 minute$ aftftr tha time appointed far the 
holding of tha meeting or is unwilling to 8c:t the Oirectors present shall alect 
one of their member to be chairpel'$On of the meeting. 

If at any meeting no Director le willing to sct ElS chairperson or Director is 
prest=tnt withln fjfteen mlnutes flfter the tlme eppojnted for holding the meeting, 
the members present shall Choose of thair number to be chelrperson of the 
meeting. 

ThEt oheirperson may, with the consent of sny meeting et whioh a quorum la 
presant 'end shElIi if so directlilÒ by the meeting) adjourn the meeting from tlme 
to tlme end fram piselli to piace, but no business shall be transected et any 
adjourned meeting oth(Jr than the business laft unfì"ishad at the mElElting fram 
Whioh the edjaurnment took pleee. When a met=tting ia edjourned for thirty 
dava or more, notioe of the ad;ourned meeting shall be givtlm es in the case of 
an originaI meeting. Save es eforesald it shall not be necessary to give anv 
notioe of an ad;ournment or of the business to be transacted at an adjoumed 
meeting, 

At enyganeral meeting a resolution put to the vote of the meèting shall be 
deeided on 1;1 show of hands unless El poli is (before or on the declaretion of the 
result of tha show of handsJ demandad: 

e.7.1 	 by the chalrperson; 

6.7.2 	 by et leest three mambers present in person Or by prol<y; or 

6.7.3 	 by sny member present in person or by proxy Elnd representing nat less 
than ona-tenth of the total voting llghts of ali the members having the 
right to vote at tha meeting. 

Unless Et poli be so demanded a declaretion by the ehairperson that a resolution 
has on a show of hands been carriad or oarried unanimously, or by a particular 
majority, or lost end an entry to that effect in the book containing the minutes 
of prOQQedlngs of tha Company $hall be conclusive evidance of the fact 
witnout proof of the number or propornon of the vote8 tscordad in favour of or 
egalnst sueh resolution. 

Tha damand for a poli m$y be withdrewn. 

Except es provlded in Article 6.12, if 8 poli ia duly demended il; 8h811 be tsken 
in suoh manner 89 the chairperson direc1s, end the Fesult of the poli shall ba 
deel'ned to be tha resolution of the meeting et which the poli WI!IS demanded. 

In th6 eSSé of an equallty of votas by e show of hands. the chairpSl'80n of the 
meeting et which the show of hands tekes piace $hall be Elntitled to a second 
or castlng vota. 

\.... 
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6.12 	 A poli dema"ded, or on e question 01 adJournment, ahall be takan forthwìth. A 
poli demanded on any other qUlilstion shell be teken at sueh time es the 
ChairperSQn of the meeting directs. end any business other than that upon 
which a poli hes bean demended may be proceeded with pending the taking of 
tho poli. 

6.13 	 Subject to the provisions of the Act El resolutlon In writing slgned by ali the 
Members for the 'lime being entitled to receive natica of end to ettand and vote 
et generel rneeting$ (or being c:orporatìone by their duly euthorissd 
fepresentatives) shell be es valìd and effeQtive es if tha seme hed bean passed 
et a generai meeting of tne Compeny dl,dy convened end neld. 

VO'tES OF MEMBERS 

7.1 	 Every member snall heve one vota. 

7.2 	 A melnber of unsound mina, or in respect 01 whom sn order has been meda by 
any court having jurisdiction in ìnsanity may vote, whether O" a show of hande 
or on El poli, by hia curetor bonis or any other person appointed by that court 
and eny suoh ourator bonis or other person may, on a poli, vota by pfOXV. 

7.3 	 On a poli votee may be given either personally or by proxy. 

7.4 	 The ìnstrl,..ll1'lant eppoìnting I;l proxy snell be in writing under the hand of the 
appointer or of hie at'tomey duly euthorised in writing, or. if tha eppointer is iii 
c:orporatlon, eithei' under seal or under the hend of an officer or attornay dl,..lly 
authQtised, A proxy nead not ba a membar of 'the Cornpeny. 

7.5 	 The instrument eppointing proxy end the power of attorney or omer authority, 
if en'l, IJnder which ie signed or naterially eertified QOpy of that power of 
Elt'torney or authorlty shall be depositad et the registered offioe of the Company 
or at suoh other piace within Botswana ss is speclflad for that purpose in the 
notlOE! convenlng the meeting, not less thli'n twenty-four houre nor more than 
forty-eight hours before tl1e time for holding the meeting or Bdjourned meeting 
et which the pérson nbmed in the instrumant propOSE!S te vote, or, in the case 
of a poli, not lesa than twenty-four hours nor more than forty ..eight hours 
before tha tlme appointed for' 'tha taklng of tne poli, end in default the 
Instrument of prOKV shell not be treated ss valid. 

7.6 	 An instrument sppointing I!I proxy $hl!lll be in the fOllowing form or es near 
thereto es clroumstances admit:· 
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"MOSAICO eUROAFRlCANO 

I/WE........ i ...... ' ••• " .......... " •••of .. " ................ '11 •••••• , •••••• ,. beine El memberl 

mambers of the above named company, herebv appoint ......................... . 

Of .............. "f •••• or foifing him/her .•• I ••••• ' ... lI •• ~I ••••••• rof.~I ••••• 'I".,. •••• tJr ••••• " ••• 1.I, 

ss my/our proxv t;o vote on our benelf 81: the (annual extraordinary, as the oase 

may be) generel meeting of the Company to be held DM the ............ day 

0",........... , .........200 , flnd et $ny adjournment theraof. 

Signed t"is .................. day of ............. n ........200 " 

7.7 Whero it is desirad to afford members sn opportunity of voting 10r or against a 
resQh.rtion the Instrument appointing a proxy shell be in the following forro or a 
form as near thereto es (lircumstenees edmit: 

"MOSAICO EUROAFRtCANO 

I/WE•.....• 'u ••• , •••••••••• , ••••of ... t ........ I.* ..... I.~ ............... being 8 memberl 

members of the sbava named company. herebv eppoint ........................ .. 

of , ....... " ••..•• ,.. ~ or failing him/her ........ _.............. II ••of.• I •••••••••• ,IIIo ••••••••• " •• 

as my/our proxy to vote Qn our behali at the (annual ex1reordinarv. as the Qase 

may ba) generai meeting of the Company to ba "eld on the ............ day 

of.................... ..200 ,and et any edjoumment thereof. 

Sìgned this ..................day of ....................... 200 

This form to be used I*;D fa.uoUL-QfJ the resolution 
egainst 

Unlesa otherwise instruQted the proxy will vote, as ha thinks tit. 

"Strike out whiohevar is not desired." 

7.8 The instrumant appolnting El proxy shell ba deemed to confar the euthQritv to 
demend or joint in demandlng a potI. 

...• :. 
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7.9 	 A vota given in accordanee with the terme of 8n instrument of proxy shalt be 
valid notwithstanding the prevlous death or Insenity of the principel or 
revocation of the proxy or ot the authority l..Ir1der which tha proxy VV8S 

executed, provided thlllt no intirnation in wrlting of sueh deeth. in$anity or 
revoçation ElS aforasaid eMI! hava bean receivad by tha Company et the office 
betare tha oommencement of the meeting or adjourned meeting et which the 
proxy is uood. 

7.10 	 Any organization or corporetion which is El n'lember of the Compeny Iflay by 
l'esolution of its dìrectors or other governing body Buthorise auch persoo es it 
thinks fit to aot: es its representative 8t any meeting of the Company. and the 
person so authorised shell be en,itled to Elxerçjae the seme powers on behlitlf cf 
the organi~etìon whiQh ha represents ElS that organì~ation could exercisE! if it 
were sn Individuai membar cf the Company. 

01RECTORS 

8.1 	 The first DiraQtofs sheU ba appointed by the subscribers. 

8.2 	 Oireotofs shatl be appointed for such tanura as shall be doterminad by tha 
Companv In generai meeting. 

e.3 	 The minimutn number of Oiractors shall be two end the maximum shall be ten. 

8.4 	 The 60ard shall be responsible for the management of the affairs of the 
Complilny Gl'Id shall (!xeroioo ali power of the Company 8S contained in the 
Memorandum Etnd Artlclas of As&ociErtlon. 

8.5 	 The Company in generol msEt'ting shall appoint the chairperson of the Board, 
end the Board shall eppoint Et Chief EXErcutiva Officlilr who shall manage the 
day to day affalr8 of the Company wlth the assistanoe of technical and other 
staff on suah conditions of servioe es the Board shall determina. The Chief 
Executive Officer 9hall have the right to attand eli Bosrd meetings and shall 
participete in such daliberatìons, but shall nQt "'eve the right to vote. 

8.6 	 The Oirectors ahall be entitled to exercise on bel'lelf of the Company, in 
addition to the powers outlined in the Act end in the Memorandum end Article, 
cf Association the following powers; 

8.6.1 	 te lielse et netlonal end interna1!lonal level with organizations with 
objects similar te those of the Cornpsny; 

8.6.2 	 to decide on the donors to be approached for donations; 

8.6.3 	 to determina or amend the constitution of Mosaioo EuroAfriaano. 

e.7 	 The remuneratlon of the Diraotots shell ba determlned by the Company in 
generai meeting. ihe Directors mey alsl) ba paìd ali travelling, hotel end other 
expansas properly incurred by them in ettending end returning from meetings 
cf Oireotor& or in çonnection wìth the business of the Compeoy. 
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a.s 	 The Boerd sh.,Ul1eva the power to borrow fl.lnds for tl1e business of the 
Còmpeny 1.11' to sveh limite es are specified by the Board for thls purpose. and 
the Boaro may euthofi'é any Director or Chiaf Executive Offiosr to sign, dr8w, 
acoept. endorS8 or exèèute any document, promissory note, bili of exchange or 
other negotiable instrument on behalf of thel Company. 

8.9 	 Ali cheques. promissory notes, draft$, bilia of Elxchange and other negotiable 
ìnstruments, end ali receipts for menaya pald to the Company, shall be signed, 
drewn, eceepted, endorsed, or otherwise exacl.lted, as the case may be, in 
sueh a menner (t8 the Dir:ector. shell fram time 'to tlme by résolutlon determine. 

8.10 	 The Directors mey trom time to tlma and at any time by Power cf Anorney 
appoint any Company, fi~m or person or body of persons, whether nomhieted 
dlrectly or indlrectly by the Direotors, to ba the Anornav or Anomeys of the 
Compeny for sueh purposes and with suc:h powars, Ell.Jthorities end disctetlon 
Inet exeeeding 1hO$9 vested in or exerciseble by tha Oireotor'9 undElr these 
Articles) and for suoh period end subject to sueh conditions es they may think 
fit, Md any &uch Powers of A1torney may contain suoh provisions far the 
protootion and convenieoce cf person; dealing with ESny suoh Attorney 'to 
dele91;1te ali or any of the powers, authorities end discretions vasted in him. 

8.11 	 The Director. 5hall cause minutes to be mede in books providad for!ha 
purpose:­

lal 	 of eli appoìntrnents of officers made by the Directors; 

Ibl 	 of the namas of Dir.etors present at each meeting of the Directors end 
of any commiUQEt 01 Directors: 

(cl 	 of ali resolutions and proeeedlngs et ali meetings of the Company, and 
of the Director., end of committees of Oireo1ors, end every Oirector 
present at eny meetins of Oirectors or committee of Direotors ahall sign 
his name in ti book to be kept for ths't pl.Jrpose. 

DISSQUALIFICATION OP DIRECTORS 

9,1 	 The office of Director shall be vac8ted if the Director ­

(al 	 without thB oonsant of tha Company in generai meeting holds any other 
office that may rasult in a confliC1! of intera.st: 

{bI 	 becomee insolvent or mekes any errangement. assignment of 
composltion with his creditors generally; 

(cl 	 bacomea proniblted fram being a Director by tha tarms of Sactlon 143 
of the Aot or by reason of ElI'I order made I;Jl'lder SeçtiQn 299 of the Act; 

(dI 	 baCOMEla of un~ound rnind; 
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(El) 	 reaigns his office by notiee in writing to the Company: 

(f) 	 is directlv or indirectly interested in any contract with tha Company end 
fails to declare the nature of his interest in tha manner required by 
Sactioo 166 of tha AClt: or 

Ig) 	 is removed in tarma of Section 146 of the Act. 

9.2 	 A Director shefl not vota in respec:t of any contrec:t in whicl1 he is interested or 
any mettor· orising therafrom, end if he doee f,lQ vote his vota shall not be 
counted. 

9.3 	 The Board mev, by ordinary resolution. of which speclsl natlce has been glven 
in accordaneEt with Section 106 of the Act, recQmmand that a Director ba 
removed trom the Boerd before the expiration of his perlod of oftica 
notwithstending anvthing in these Artìcles or in flny agrasmant between the 
Compeny li'nd such Director. Such remavaI shelt be without pl'e;udloa to any 
cleim such Director may have far damages for breaoh of eny oontract of 
servlca between him end the Company. 

9.4 	 The continuing Directors may oot notwithstanding any vacency in their body, 
but. if end so long as their number is reduced below the number fixad by CII' 

pursuant to the Articles of 1he Company 8S the necassary quorum of Olrectors, 
the continuing Oireetors mey aet; for the purpose of inaraasing the number cf 
Directors to that number, or of summaning fI generaI meElting of the Company. 
but for no other purposE'l. 

9.5 	 ihe Boerd may, by ordinary resolution, recommend tha1 another person bEI 
appointed in the piace of the Direc'tor removed from office undar Article a.1. 
The person appointed to fili such a vecency ahall be subject to retirement 8t 
the seme time as if he hed become a Director on the day on which thlil Director 
in whoSG plaee he is appointed W8S last elected as Director. 

10 	 ROTAtlON OF DIRECTORS 

10.1 	 At the first annual generai meeting of the Company ellthe Oìrectors studi retire 
from offlce, end et the annueI generai meeting In averv subsequent vear onElw 
third of the Direetora far the tlme being, or, if their number is not three or a 
multiple of tl'lree. then the number naarest one-third. shall retir. from officB. 

10.2 	 ihe Olrectora to reti re in every yeer shell be those who have been 10ng$$1 in 
offlce alnce thait 11;)5t eleation, but as between persons who b"came Oireotors 
on the seme day those to retire shell funless they otherwise agree among 
themselves) be determined by lot. 

10.3 	 A retiring Director ahall be eligiblEl for re-eleotion. 

10.4 	 Th=! Company et tOO meeting at which Il Director retires in the manner 
aforesaid may fili the vaoated oftice bv electing e person thereto; end in default 
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tha ratiring Director shall. if offaring himself far' re-electiOl'l, be deemed te have 
beetl fe-eleetad, unless et such maating it is expressly resolvad not to fili suoh 
"BeatEid office or unlesa El resolution for the re-election of sueh Oirector shall 
have bean put to the meeting end 1081­

10.5 	 No person othar than a Director retiring et the meeting shall. unless 
recommendad by the Olrectors. be eligible for eleetion te the office of Director 
!!It any generai meeting unless, not less than three or more than 21 daya befana 
the date appeinted far the meeting, there shall have beon left et tha ragistarad 
offica of 'the Company notice in writing, signed by a membar fully qualified to 
attend end vota 8t the meeting for which sueh natica is given, of his intention 
to propose sueh person for election/ end also notice in writing signad by Et 
membar fully quallfied te attend end vote Elt tha meeting which sueh notico 19 
given, of hls intention to proposa $uch person for election, end also notica in 
writlng signed by that parson of his willingness to ba elacted. 

10.6 	 The Compeny may from tima to tirne by ordinary resolution increa~e or reduce 
the I1I.Imber of Directors, end may elsa determina in whet rotation tha increèSàd 
or reduced number la to go out of offica. 

10.7 	 The Oirectors shall have power at Bny timer end fram 'time to time, to apPQint 
Elny person to be a Director. elther to fili El casual vacancy or aB an addition to 
tha (u(isting Dìractors, but so that the total number of Dlrectors shall not et any 
timi exceed the numbar fixed in accordanee with these articles. Any D.irec'tor 
so appointed shall hoId office only until the next following annual generaI 
meeting, end snell then ba eliglble for re-election, but shall not b e taken intè 
account in determining the OirectorQ who are to retira by rotation et sueh 
meeting. 

10_6 	 The Company may by ordinsl'y resolutian, of whicn special notice has beel'l 
glven in accordanci with seotion 106 of tne Act. remove anv Oirector befora 
the expiretion of his pariod of office notwithstanding anything in these Articlea 
or in any agrBement between the Company end such Director, Sueh removal 
shall be wlthout prejudice to any clairn suen Oirector may have for damages far 
breech cf any r.:::on1ract of servic:1.'t between him end the Company. 

10.9 	 "rhe Company may by ordinarv resolution appoint another pel'$On in piace of a 
Director removed fram offica under article 46. Without prejudice to thè 
powers cf the Director!) under Article 10.7, the Company In generai meeting 
may appolnt iitny person to ba a Director elthsr to fili e casual vacanoy or aa sn 
additional Director. The person appointed to fili sueh a vacBnC:y shall be 
9ubject to reti,ement at; the seme tima aa if ha had bacome CI Director on the 
day on whieh the Oirector In whosa plaoa ha is eppointed was lest alected a 
Oirector. 

11 	 PROCEEDlNGS OF DlftECTORS 

11.1 	 The Directors ma.." meet together far the dispatc:h cf business. adjoum, end 
othElrwise regulate thelr meetings, se they think flt. Ouestiol'lS arising 81: any 
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meeting shall be deoided by e Iliejority votes. In the csse of an eql,lalitv Qf 
votes me chalrperson shall have iii seconcl easting vota. A Director may end 
'Che Secmnsl'\l OM the raquisition of a Oirector shell, in consultation wlth the 
chairperson. at any time requast e meeting of the Oirectors. The Mlnlster may, 
where clrcumstenoes demand, request thet there bili a meeting of Oirectors. 

11.2 	 The I;tuorum of 1he Boerd shell be two Directors, at that timo appointed 'Co tm 
offioe. 

11.3 	 If at eny meeting the chalrperson is not present within five minutes after the 
tima appoìnted for holding the seme. the Cirlilctors pl'esent may ehoose onEl of 
their nurnber to be chairperaon of the meeting. 

11.4 	 The Directors mey delegate anv of their powers to committees oonsisting of 
such member or members of their body es they think fit: any Qommittee so 
formed $hall in the exerciae of 'Che power$ so delegated conform 'lO any 
fegulations that mey be imposed on it by the Diree10rs. 

11.5 	 A eommittee mav meet end adjoum es it thinks proper. Questions arlsing et 
any meeting shall be determined by Et majority of votes cf tOO member$ 
present, end in the case of an equality of votes tha, c:hairperson shall hava El 
second or cElsting vota. 

11.6 	 Ali acte done by Bny meeting of the Directors or Qf a committee of Diractars, 
or by EU'1V person aoting as a Director. snElli natwithstanding that it be 
afterwards discovered that there WElS soma defect in tM appointrnent of sny 
sueh Oirector or person açting aa aforesaid, or th8t they or any of them were 
disquallfled, be es valid es if every such person had bean duly appointed and 
wes qualified 'to be a Direotor. 

11.7 	 A resolution in wrlting, signad by eli the Directors for the time being entitled to 
reoelve notica of a meetìng of the Oll'ectors, shelll be as velid and effeotual as if 
it had bean pessed et a meeting of the Direotors duly convaned end held. 

12 	 9ECRET ARV 

'2.1 	 The Secretery of the Board shell be appoin'ted by the Oirectors for auch terl'n, 
end et such remuneratiQn, if any, end upon slJch conditions as they mav 
thlnk fiti and aoy Seoretury so appointed may be remaved by them. 

, 2,2 	 A provision of the Act or these reguletions or authcrizing a thing to be done 
by or to El Director end the Secretary shall net be sEltisfied by I1:S baing done 
by or to the same perso n acting both as Director and es, or in piace of, the 
Seoretary. 

13 	 THE SEAL 

Tha Direotors shall provide fer 1he safe oU$tody of the sElal. whieh snall only be used 
by the euthority of tne Director, or of a committee of tM Directore authorised bv 
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tha Diraotol's in thet bahalf. end every instrument to which the seal shall be affixed 
Ihall be signed by a Director and ,hall be counterslgned by the Secretary or by a 
sec:ond Director or by some other person eppointed by the Direotors for that 
purpO$EJ. 

14 	 ACCOUNTS 

14.1 	 The Oirectors shall oause proper books of account to be kept with respect to 

(al 	 eli 9ums of monev recElived and axpended by the Company end the 
matters in reepect of whiOh tha taoeipt and expenditura takas palce; 

(b, 	 eli sales end purcheses of goocts by the Company; ènd 

(cl 	 eli the assate end liebilitie$ of the Compeny. 

Proper books shall not be deemad to be kapt if ,ueh books of acoount do not 
giv$ a true end fsir vie w of he state of the Ccmpany's effaire. end to pla!n ite 

;"'. 	 trensections. 

14.2 	 The books of account; shall be kapt 81 the ragistared offica of the Company, 
or. subJec1 to Seotion 111 (3) of the Ac:t, et suçh other piace or plaQQs as the 
Oirectors think fit, end shall always be open to the inspection of the 
Directors. 

,,""<, 

14.3 	 The Oirectors shell from time to time determina whether and to wh~ oxtent 
and et what times end pleoe6 end under whl;l~ oonditìons Or ragulatiQn$ tha 
account! end books of the Compeny or Elny of thom shall be open to tha 
inspection of membars not beit19 Direotors, end no member (not baing a 
Director) shall ha ve any rìght of inspecting any Elccount or bOQk or documant 
of the Compeny except 8S conferred by $tatute or authorised bV the 
Oirectors by the Company in a ganeral meeting. 

14.4 	 The Oireçtofs shall from tima to time in accordaneEl with Sections 112. 113. 
end Sec::tions 11!5 to 11 eof thEl Act. cause to ba preparad end to be lald 
before tha Company in generai meeting such profit and 108$ I)(:counts, 
belanoe sheets. group acoounts lif any) end reports as are referred to in 
those $eotlon9. for the obJect of being submitted to the Mlnlstar. 

14.6 	 A oopy of every balanee sheet lincluding every document required by law to 
be annexed tneratol whlch i$ to be la io before the Company in a generai 
meeting, together with (I oopy of tha Auditot'a rElport, sholl not be filed 10$$ 
than 21 days before the date of the meeting. 

16 	 AUDIT 

HL1 	 Auditors shall be appointed end their duties regulated in aecordance with 
Seotlona 121 to 123 of the Act. 



III 

16 	 NOTICES 

1 6.1 	 A natica may ba glvan by tha Campeny to eny member aithar personally or by 
sending it by post to him/her or to his/her registerad E1ddr'as$, or tu the 
Company far tha giving Qf notice to him/her. Where El notioe is sent by PQst, 
servica of natioa ahall be daamad to be effected by properly addressing, 
prapaving end posting a Iettar containing the noti ce. and to have been affeotati 
in the QSse of a notice of El meeting at thé expiretion of forty-eight houre after 
the Iettar containing the seme is posted, end in any othercase at the time at 
vvhioh the Iettar would be delivered In the ordinarv course of posto 

1 S.2 	 Natice of every generai meeting shall ba glvliln in any manner hereinbefare 
euthorised to 

(a) 	 every mernber except those membera who nave not suppliad to the 
Company 61'1 address far the giving of notioes to tham; 

(bI 	 every person being a legai personal tepresantativa or a trustee in 
inSOlvenoy 01 a member where the rnel1'lber but fQr his daath Qf 

insolvancy would be enti11ed to receive notices of generai meeting, 

(01 	 the auditar for the time belng of the companv. 

No othar persons shall be entitled to reoaiva notices of generai 
rneetlngs. 
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SIGNATURE OF SUaSCRIBEAS FUl.l NAMSS ANO AOORES$i!$ O~ OCCUPATION OF 
BUBSCRIBERS SUBSCAIBERS 

ATl'OANEY 
PO BOX 1368 
GABORONE 

ICWAOWO OBel-OFEI 

$IPHO AI..EC llGA Ail'OANEY 
p O BOX 1SEla 
GABORONE 

ATTORNEY 
PO BOX 136a 
GA60RONE 

TOPIWA SANDLER CHILUME 

AEGINAH SEGOI..A seCR8TARY 
PO BOX 1:368 
GAOORONG 

MPHO MASWABI SGCRETARY 
P O BOX 1268 
GAOORONE 

LYNETTE RANASINGHI! 
SECRETAAY

p O BOX 1368 
GABORONE 

SECRETARYJoyce MAlEPA 
P O BOX 13M 
GASORONE 

DATED pt GABORONE 1hle 'j.O day òtttt61A~oo, 

W1TNESS TO TH!:i ABC)VI; SIGNATURES: 

SIGNATURE!: .A.U..l..::.LV 

FUI,.L NAMe OF WI'J'NESS: NTHAKOANA MOTSETA 
OCCUPATION: SECRETARV 
ADPRESS: p O BOX 1388 

OABORONE 
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SOLEMN DECLARATION 

(pursu(jotto secti.on 19(2)of theCompanies Act CÀP 42:01 as. arnended) 

I theundersigned 

LUDO MPUCHANE 

Of ç?aborone, Botswana, do hereby solemnly and sincerely declare 

1. 

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

2. 

Thatl have been engaged in the formation of the Cbmpany known as: 

MOSAICO EUROAFRICANO 

3. 

That ali the n:"-jùìrements ofthe GompaniesAGt Cap 42.01as amended have been 
··complièd with:· .. . .. .... . .... .. . 

SIGNEO ANO SWORN TO,.EfEFORE ME, AT GABORONE, BOTSWANA ON THIS 
i 6~ DAY OF ~(j ,2002 

JOHN CARR HARTlEY 

/ 

ATTORNEY - RC:?UilUC OF OOTSWANA 
COMMISSIONEfl OF OAì'HS 
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