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ZIMBABWE

Certificate of Incorporation

T, SWAYM (PRIVATE) TIMITED

is this day incorporated under the Companies Act [Chapter 190]
and that the Company is Limited

Given under my Hand and Seal ar F3T8T€ ..
HRES oo TS, day of ... August 19 .94 .

Registrar of Companies




ZIMBABWE

Forn No. C.R. 6

[CHAPTER 190]

No. of Company F.\foﬂw./ﬁrf .

Notice of Situation and Postal Address of Company's Registered Office or
Foreign Company’s Principal Place of Business, and of any change thereto.

TO THE REGISTRAR OF COMPANIES,

The above-mentioned company hereby gives you notice that the registered
office/principal place of business of the company— ‘

(&) (i) *is/was situated at ,...

(b) has been changed from the above address to 5 : \\M
(i} situation dt ..%aw... . OOOANEN. | DLANE , €
......................... TSV |
(i) postal address at . ¥ Q.

R T an!

with effect from N.U

Pty

This N ,pmf.., ...... day of ..o R 19 94
Presented for filing by @ﬁugfﬁzﬂrﬁﬂﬁcﬁﬂ L bA ey .. “

A
E:
*Delete whichever is ?mg_.auwmmpn.
To be completed only in the avent of & change of address. ,
NOTES—-(a} In the case of @ change of address, this form must be submitted to the registrar BEFORE the proposed
o 4 » . ychange takes place. : ' : -
(5} .If the registered address of s company has been, sitered b

y a public authority, so that the changed
address designates the same premises as before,” no i2¢ will be charged if the registrar i satisfied

as to the facts and the name of the authority which ordered the change as stated on the form,



Form No. C.R. 14 ZFMBABWE

Sections 187 and 330 of Act

Number of Company: "4293/94 Section 27 of Regulations

THE COMPAKIES ACT
{CHAPTER 24:03)

Particulars {a) of Register of Directors and Secretaries
and of any changes therein

OR
A List {a} of Directors and Principal Officer of a Foreign
Company
Name of Company W T SWAN ( PRIVATE) LIMITED
To The Registrar of Companies, HARARE O
o
Presented for filing by AGRI-LINK (PRIVATE) LIMITED

LODGING BOX 78

.} t & Eeg ppp



IF'arlicuIafs of Directors and Secretaries! Principal Officer of W T Swan (Private} Limited

£ 3 4

Hl & 7 & g
OAYE OF ARRCHHTHENT PRESERT CHUMSHAN RAMES ATHD SURNAME RIATIONALITY ANY FORMER FULL REGINENTIAL O BUSINESS PARTICULARS OF MATHRE LiTe OF DTE COMPANY (1}
in) WAMEL ASDRE LS AND FOSTAL ADDRESY OTHLR () GF CHANGF CHANGE HOTIFIED OF CHANGE
DIRECTORSHIPY [:h i}
DIRECTORS (¢ }
08/0311994 Willern Tobizs Swan Zimbabwean 143 Umwinsidale Road Address 31012012 31/01/2012
T0-066424 F 00 Urnwinsidzle
Harare
08/03/1994 Judith Hestler Susanna Swan South 143 Umwinsidale Road Address 31/01/2042 31/01/2012
660331 0005 082 African Umwinsidale
Harare
Secretaries (d)
14/02M1955 Agii-Link (Private) Limited 4 Maiden Drive Nit
Highlands
Harare
i
DIRELLORASECRETAR V/PRINCIRAL: Q- E gmons
(a) A complete list of existing directars should always be given. This 34s1 Day of January 2012
(b) This date should always be shown, whether or not it is in respect of an old or new appointment.
{€) ln the case of @ foreign company, if the director is & corporate body, ils name and the stuation of its principal office must be shown
(d) In case of the secretary being a foreign body, the name and the situation of its registered office must be given
(e) In the case of the principal officer being a corporate body or parinership, the corporate or partnership name must be shown, and. if it
is @ parinership al! the names of the pariners musl be given.
o in the case of an individual # he is 3 director of any cther company registered in this country , the parne of every such company
must be entered. This appiies cnly in respect of new  appointees.
() Stale " Resigred”, "Relirer” . "Died” , or as the case  may be In-ces2 of 2 new appaintment t since the fast tist was filed
it must be stated here in whose place or whether additional,
thy Give the date of the cccunence referred to in t

This is regarded as ihe eflective dale of the e,  the register.

wvious column. Both columns in § and 9 musl be complete

‘e event of a change
i
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W.T. SWAN (PRIVATE) LIMITED

PREPARED BY:

Accounting & Executor
Services (Pvt) Ltd
10t Anlaby House

35 Baker Avenue
Harare
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RECiwiRiD

- p.0. Box 8033
CAUSEWAY, LIMBABWE

THE COMPANIES POH, CAP 190 . I

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

W.T. SWAN (PRIVATE) LIMITED

1. ~ The name of the Company is
W.T. SWAN (PRIVATE) LIMITED

2. The Registered 0ffice of the Company will be
situate at such place in Zimbabwe as the

Directors may from time to time determine

2/ ieareaeadann



3. The objects for which the ccmpany is @mﬂmepmsma are:-

%1&;...: .

A {a)

(o)

{c]

i 7
1

s 7 . . ‘
To carry on the business of farming, and ranching in all

its branches including the farming of maize and other grains,

tobacco, livestock, poultry and game, fruits, vegetables
~and crops for feeding livestock; the business of dairymen,

agriculturists, horticulturists, tobacco growers, nc1mﬁw

and graders, foresters, {ish farmers, nurserymen, sawmillers,

livestock breeders and mﬁmocwmwowwu bacon ‘and ham curers,

dealers in hides and skins, overseers, butchers, warehousemen,

" and bullders.

To purchase, take on lease, acquire by way of donations

‘or otherwise acquire, either soley or Jjointly with others,
farms, farming businesses, land and mineral properties,
pzmﬂmﬂ rights, grants, concessions, tributes, leases, claims,
licences of and other interests in land, mines, mining rights

and all other kinds of movable and immovable property.

To procure and grant servitudes; to establish and operate
trading stores, to construct, maintain, improve, renovate,
repair and superintend any dams, weirs, reseveoirs, irrigation
projects, watercourses, aquaducts, tunnels and road, to buy
and sell, import and export, deal and trade in and handle

all kinds of agricultural, horticultural and forestry
products, livestock, poultry and fish products and all

other substances and goods which may seem capable of being-
owowwﬁmcw< dealt with.

C
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e)

* Yooy
To purchase, erect, construct, or otherwise acquire
any buildings, structures and/or land and to maintain,
demalish, improve, alter, reconstruct or furnish such
g&b@m or structures necessary or convenient for the
purposes of the Campany. ,

To carry on any other business, whether commercial or

" ctherwise, which may be conveniently carried on in

connection with the cbjects of the Campany or calcu-
lated directly or indirectly to enhance the value of
Or render profitable any of the Company's properties
or rights.

T acquire, undertake, and carry on all or any part of
the business, property and liabilities of any person
Or campany carrying on any business which this Campany
is authorised to carry on and to purchase, acquire, -
barter, sell and @eal with the shares and securities
of any such person or- ‘Company .

To apply for, purchase orotherwise acquire any patents,
trade marks, licences, concessions and the like confer-
ring any exclusive or non-exclusive or limited rights to
use any secret ox other information as to any invention
which may seem capable of being used for any of: the
purposes of the Company or the acquisition of which

may seem calculated, directly or indirectly, to Benefit
this Company, and to use, exercise and develope or grant
licences in respect of or otherwise turn to account the
property, rights and information so aocquired.



-4 -
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To enter into @mhnbmhmgm. or into mﬂ%;%@ﬂ@ﬁbﬁ or
arrangement for sharing profits, union of interests,
co—cperation, u,OMbw dmwn.nzhm..w. reciprocal concession
or otherwise, with any person or Campany carrying on
&r engaged in, or about to carry on or engage in any
business or transaction capable of being conducted so
as, directly or indirectly to benefit this Company:
and to lend money to guarantee the contracts of, or

- ~ otherwise assist any such person or Campany, and to .

1)

k)

sell, hold, re-issue, with or without quarantee, or
oﬁpwwﬁmm deal with the same. .

To sell or &mﬁOmm of the undertakings of the Company
or any part thereof, for such consideration as the |
Company may think fit, and in particular for shares,
debentures or securities of any other company having
obijects m..ﬁommgmn or in part similar to .the chjects

~of the Company.

To promote any other company for the purpose of
acquiring all or any property and liabilities

of this Company, or for any other purpose which may
seem, directly or indirectly calculated to berefit this
Campany and to subsidise or otherwise assist any such
Campany .

To purchase, subscribe for or otherwise acquire and
hold shares, konds, debentures and securities of any
other campany and in particular of companies having
objects altogether or in part similar to those of this
Company . .

5/ ..
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-

' ” w S r-,.\w.,w.,.ﬂ_.._ N 1
To distribute by way of bonus or dividend among4t the i

‘members any such specific assets belongfig to the Conpany

but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for

. the time being required by law.

To invest and deal with monies of the Campany not
irmmediately reguired, upon such securities not being
shares of the Company as may from time to time be

© 7 determined.

o)

pl

To lend money, with or without interest, on the security
of land, buildings or other mowable and imrcvable
properties, or without security and generally on such
torms and subject to such conditions as may seem

Te borrow or raise and secure the repayment of money in o
such manner as the Company shall think fit and in particular
by overdraft of lean from bankers, or others, or by issue of
debentures ‘'of debenture stock charged upon or secured by a
conveyance of trustees, or otherwise, of all or any part of

the wndertaking, property and assets of the Company, both-

- present and future, including its uncalled capital, and

W%mmmmbpmmoﬂnmmmmmbmbogﬂwmp Huosammou. Hm@wm.nHmE.owﬁ._.ﬂs
the prior authorities. . ,

T6 pdy for land, buildings and other assets purchased by the
Company in any way whatsoever, including payment by way of
shares in the capital of the Company, debentures or other
securities..



q)

£)

t)

e T

. * Wiay
To pay all expenses of and incidental to the registration
and pramwtion of the Campany and to remmerate any person
or Company for services rendered in placing or assisting
o place any of the shares in the Company's capital or
any debenture or other securities of the Campany or in
or about the pramotion of the Company or the conduct of
its business. -

To grant pensicns or allowances and to make payments towards
insurance and to subscribe or guarantee money for charitable
or benevolent chjects or for any exhibitions or for any

- public, general or useful object.

To rent farms lands buildings, implements, plant, machinery,
tools,. or any othexr asset or object which the Directors think
fit to rent for the purpose of the Company'’'s business.

Generally to carry on and wndertake any business, wndertakings

transaction or operation, whether farming, planting, grazing,
manufacturing, financial, coamercial or otherwise, which
can conveniently be carried én in connection with the objects

.om.. the Campany on any of the Campany's properties or rented
- properties.

H_o_ carry onthe U.Gm»ﬂmmm of blacksmiths, cartage contractors, |
butchers, bakers, retail merchants, and wood cutters. .

7/ e..
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To carry on all or any of the businesse®®as retail

merchants and dealers of and in leather goods, tannery,

' livestock of mE.. kinds and descriptions, wool, skins,

hides, implements and timber.

To open and operate on banking accounts and to make

endorse, and draw ¢heques, promissory notes, bills
of exchange, bills of lading, debentures and other

" negotiable and transfersble instruments.

To undertake and execute any trusts, the wndertaking
whereof may seem desirable and either gratuitously or
otherwise; and to guarantee the performance of any contract
or obligation of any person or persons, campany or
corporation.

To do any or all of therakove things in any part of the
world and as agents, principals, contractors, trustees
or otherwise and either alone or in conjunction with
others.

To procure the registration of the Company in any foreign
comtry or place. , _

To d& all such things as may be conducive or incidental
to the attainment of the above objects and so that the
word "Conpany” in this Memorandum ef Associaticn shail,

- except when used with reference to this Company, be
- deemed to include any partnership or other body of person

whether incorporated or not incorporated, and whether
domiciled in Zimbabwe or elsewhere.

CEy
)
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5 The capital of the Company is $32 000.00

R »

divided into 32 000

- of $ 1.00 ( one dellar . ) each, with power

to the Campany to increase or reduce, sub—divide
or otherwise alter the capital, to convert the
shares into stock, to divide the shares for the
time being into several classes, o wmmﬁm any part
or parts of such original or increased capital
either at par or at a premium and with such pre-

- mmﬂmsﬁmu. ¢ deferred, cumilative, qualified or

special rights, privileges or conditicns as the
Conpany may detexmine, to change the dencmination
of the Shares, and to alter, extend or modify any
preferential or other right, mewu..mu..omﬁomm or
restriction, from time to time mﬁﬁwg to any
class of shares. .

We, the several persons whose names and addresses
are subscribed, are desirous of being formed into
a 08_?\55. in pursuance of this Memorandum of

Association and we respectively agree to take the

* " number of shares in the Capital of the Company set

opposite our respective names.

9/...

e




NAME IN FULL AND NO OF

- ADDRESS OF SUBSCRIBER OCCUPATION SHARES
“,...,o..a............ e enaeno : Gl
AVRIL GLLLLAN P£AKRCE BOOKKEEPER 1 (one)
I TRENCHARD ROAD
AVONDALE : -
HARARE
b . . .oeu‘cc.,-,ocoacao-uonnn,-aoo..! : -
3
W3\t
cee DWOTHRG L. L. . Cns
KALRANA NAROTTAM SECRETARY I (one)
2 BEAL ROAD
BELVEDER

HARARE.

-

IR T e T
e R R __...--—.-"""__—'-—-__h
—
1
Yy

DATED AT HARARE THIS

ok 199y
—

£

Witness to the above Signatures :

:ﬂMWWWWUK$1114mkns

NAME CHAROGLE LYNN SAUNDERS
ADDRESS y 101 Anlaby. House
: 35 Baker Avenue
Harare
T CCCUBATION

Company Secretary-

¥

&5
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W.T. SWAR (PRIVATE) LIMITED

AFPLICATICN OF TABLE "a™"

The regulationscontained in Part 1 of Table "A" in
the first schedule to the Campaniies Act, CAP 190
shall apply to the. Campany as if the same were
...Eooﬂmoﬁmﬁm& herein with such modifications,
additions and revisions as hereinafter appearing.

The following Articles of Part 1 of Table "A"

will not be applicable +o this Company, viz
24, 25, 26, 27, 53, 74, 75, 76, 77, 78, 90, 92,
93, 94, 95, 9, 97, 98, 99, and 113.

2/ea.




within the ammb.._bm mmmoﬁQMmomﬁwgmm .
.. Act, %Hmo which is hereinafter Hmmmﬁﬂmmdomm

"the Act” and accordingly :
ﬁv ﬂﬁﬁ%ﬁggmmmﬂmwmhmmpmumgdmm

in manner hereinafter Provided. -

Y (b) The mumber of the members of the Campany (not

" including persons who are in the employment

of the Campany and persons, who, having been -

formerly in the employment of the Campany, |

were while in such employment and have continued
.. . . after the determination of that employment
to be menbers of the Company), is limited to

fifty, provided that where two or more persans

W."OH@. one or more shares in the Company jointly,

they shall, for the purpose of this Article,
be treated as a single persom.

(el Any invitation to the public to subscribe for

any :shares ﬂmmvmsgu..m mnwmnBﬁmbw
- prohibited. .
SHARE CAPITAL

4 The Capital of the Camany is ~ $32 c.oo.cc .

divided into _ 32 Qo - ordinary shares
of § 1.0 one dollar )} each.
’ SHARES

The shares shall be at the disposal of the

Directors, and they may allot or otherwise dispose
of them to such persans at such times and generally.

- on such terms and conditions as they think proper,

subject. always to Articles 3 and 6 thereof.
Shares in any increased Capital of the Company,
shares forfeited and shares in respect of which
a transfer notice has been given or deemed %o be

3....
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7a)

b)

i
+
.Y

{continued) ... .

given as hereinafter provided, shall first be offered to
the members of the Campany as nearly as possible in
proportion to their respective shareholdings and no such
shares shall be allotted or transfered to any person other
ﬁwmbmumwﬁmﬁom%gmbmgmgw%ﬁﬁgm
to purchase them on the same terms.

- TRANSFER OF SHARES

A share may be transferred to mum. member of the Campany,
or any other person with previous approval in writing

-of the Directcrs, but save with such approval no shares

shall be transferred to any perscon, whether a member of
the Campany or not, except as is hereinafter provided,

mless the same shall have been first offered for sale

inthe manner hereinafter provided.

Any person whether a member of the Company or not, who
proposeés to transfer any shares (hereinafter called A
"The Transferor") to any person, whether a member of

. the Company or not, shall give notice in writing

(Hereinafter called a "transfer notice”) to the Directors
that he desires to transfer the same. Every transfer
notice shall specify the number of shares the transferor

. desires to transfer and the price at which he is willing

to sell the same. A transfer notice shall not.be
receivable save with the consent of the Directors and
shall constitute the directors the agents of the
transferor for the same, or any shares comprises
therein at the price therein specified.



c)

-y -

e
Lt v.rwu,

If the Directors shall, in the periéd of twenty edght
(28) mmwm after receipt of the transfer notice or such
longer m.mﬂwom as may be mutually agreed upon, find a
nmﬂ_.umﬂoﬁ.ﬁmﬁmum or other persons selected by them,
willing to purchase any share or shares at the price

‘specified (heremafter called ("the purchaser™) they

shall forthwith give notice thereof to the transferor

sw_o shall thereupon be bound upen payment of the price

o

e)

momwmnpmu.mm to transfer the shares to such purchaser
wino shall be bound to complete the puarchase within
seven (7) days after receipt by the transferor of
such last mentioned notice.

The Directors shall, in the first instance; offer any
shares’ comprised in ‘a transfer notice to the member
of the Company {excluding members holding less than
ten (10) shares and other than the transferor) in the
Proportion as nearly as may be to their _‘65..5@ and

- shall limit a time within which the offer if not

accepted, will be deemed to be declined; and the

" Directors shall mske such arrangements as regards

finding a purchaser for any shares not accepted by
the members as they shall think Jjust and reasonable.

In the event of the transferor .mmpgm to carry out

. gmm&momg%mgﬁﬁgwmmgwggga

o transfer as ‘aforesaid, the ubumnﬂomm ey execute

or transfer in his name, and may give a good receipt
for the purchase price of such shares and issue to

the wﬁ.ﬂpmmmw a certificate for the same and shall hold
the said ﬁﬁogmo Price free of interest until such

time as the transferor shall have delivered up his
certificates.

5/ ...




e)

continued :
t R

If the Directors shall not, within the period prescribed,
notify the transferor that they have found one or more
purchasers for all or any of the shares comprised in the
ﬂwmzmmmﬂ notice, or Hm\ at any time prior to the expiry
of such period, they shall intimate to him that they

are unwilling or wnable to find any such purchaser,

or if through the fault of the transferor the purchaser

- of any shares sold, as aforesaid, shall not be

campleted within the prescribed time, or such extentions
thereof as may be mutually agreed upen, the transferor
shall, at any time within three months thereafter, be

at liberty to sell and transfer the share comprised in
the transfer notice {or such of them as shall not have
wm.mb sold to any purchaser as aforesaid) to any person
Or persons at the @Hwnm specified in the transfer notice,
and the Directors shall be bound to sanction the
transfer thereof unless they can show areasonable grounds
for believing the admission of any such person to

‘membership is not desirable in the interest of the

Company .

" 'PROCEEDINGS AT 'GENERAL MEETING

No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting
proceeds to business. Not less than two shareholdars

- presant in person or by proxy holding notless than 51%

of the issued share capital of the Campany on which all
calls have been paid, shall be a quorum

6/ crunn
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DIRECTORS . s
The first Directors of the oQ%mHmemH,w be =
R 7

e eeeececacacsssescaesnasosvarorersTOn

oooooooooooooooooooooooooooooooooooooooooooooooo

to Willem Tobias Swan)
Tt shall not be necessary for a Director or an

alternate Director to be a shareholder in the
Camparnly -

“ e Directors shall be paid out of the funds of

the Conpany remmeration for their services, as
directors, at a rate per annum that shall be
decided from time to time by the directors
themselves, but such renumeration shall be apart
from any wage, salary, comission or other
emoluments which a director may receive by reason
of his being employed by, or of his holding an
office of profit under the Conpany .

Unless and until otherwise determined by the
Campany in General Meeting, the number of directors
shall not be less than two. .

@m&%ﬁnmwmﬂgﬁhmgﬁhmmﬁ@ﬁmh
discretion raise or borrow any sum (or sums) of

nmoney for the purpose of the Campany. -

The directors may raise of secure the repayment ,
of such monies in such manner and upan such .terms
and conditions in all respects as they thirk £it
and particularly by the issue of debentures,
debenture stock, bonds, cbligation, and Mortgage
of the Capany, both present or future, including
its uncalled capital for the time keing, or by
giving, accepting, Or endorsing on behalf of the
Campany and Promissory notes or bill of exchange

o or rmortgage bonds or in any other manner authorised

T eees



#ee 15 Continued: BN

by the Memorandum of Associaticn. —

" 'PROCEEDINGS OF ‘DIRECTORS

. 16 The QuOTrUm Necessary for the transacticn of the
w M busihess of the Directors may be fixed by the
.m, S . Directors, and unless so fixed shall ke two

| Directors.

17. _Eam Directors may meet ﬁomm.nnmﬂ for the despatch
" 'of business, adjourn, and otherwise regulate

their meetings as they think fit. Questicns
arising at any meeting shall be decided by a
majority of votes, A Director may, and the
Secretary on the requisition of a Director shall
at any time sumon a meeting of the Directors.
Tt shall not be necessary to give notice of a
meeting of Directors to any Director for the
time being absent from Zimbabwe.

- RESOLUTION ‘IN WRITING

18 Subject to the provision of the Act a resolution

in writing signed by all members for the

‘ time being entitled to receive notice of and attend
a vote at general meetings (or being corporations
by their duly authorised representatives) shall be
as valid and effective as if the same had been

 passed at a general meeting of the Company mﬁm
convened and held.



NAME IN FULL AND
* ADDRESS OF SUBSCRIBER
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AVRILE GILLIAN PEARCE
1

TRENCIHARD ROAD
AVONDALE

BOOKKEEPER
HARARE
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KALPANA NARATIOM

. 2 BEAL ROAD

- BELVEDERE

HARARE
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DATED AT HARARE THTS

DAY CF
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) CHAROLE LYNN SAUNDERS
ADDEESS 107 anlaby House
35 Baker Avenue
Harare
OCCUPATTON CUMPANY SECRETARY ”
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