Mo/ (il) Posadres

MAATSKAPPYWET, 1973 / COMPANIES ACT, 1973 CM 22

(Attikel 170/ Section 170)

Kennisgewing van Geregistreerde Kantoor en Posadres van Maatskappy
Notice of Registered Office and Postal Addrace af Mamnany

i COMPANIES AND INTELLECTUAL
(Moet in tweevoud by inlywing en voor ver w% f PR°MT$:]‘:;:‘:°N S ord)
{To be lodged in duplicate upon incorporai OPAL ow 55e8)
e , . N 3544/07
REGISTRASIENOMMER VAN MAATSKAPPY 2005/02 Client Ref

REGISTRATION NUMBER OF COMPANY | CEAINC

Naam van maatskappy OPAL WINDOW TRADING (PROPRIETARY) LIMITED
Name of company

(a) Die ligging van die geregistreerde kantoor en die posadres van bogencemde maatskappy is socos volg:
The situation of the registered office and the postal address of the above-mentioned company
are as follows:

(i} Geregistreerde adres
Registered address

25 PLANTATION ROAD GARDENS JOHANNESBURG 2192

Postal address P 0 BOX 89438 LYNDHURST 2106

(b) Die datum van die beoogde verandering in die adresse is 10 December 2009
The date of the intended changes in the addresses is . R

{ Be_ide adrgsgse moet te alle tye verskaf word /'  Both addresses must be furnished at ail times)

- | ... 10November 2003
HANDTEKEN

TSIGNATURE DATUM / DATE
'(Direkteurl Sekréetaris / Beampte f Director f Secretary / Officer)
10 November 2009

Die veranderings tree in werking op/ The changes take effect on

TN y MAATSKAPPYE
9. o TREmTRATEUR VAR B S RASIES

é%l! VAN BESLOT

94 -1~ 2003

REGISTRATEUR VAN MAATSKAPPYE DATUM / DATE

REGISTRAR OF COMPANIES

MPANIES T T
STRAR OF CO
Ai?gg‘F GLOSE CORPORATION : Kantoorgebruik / Office use

Dataverwerking / Data processing

Naam van maatskappy
Nameofcompany . . . e
OPAL WINDOW TRADING (PROPRIETARY} LIMITED Datum en paraaf
Date and initials

(1) Opgeneem / Recorded

RPosadres . .
\ 2) Regstelling/ C tions
Postal address P O BOX 89438 LYNDHURST 2106 (&) Regsteling / Correc
Datum en paraaf
Date and initials
. Datumstempel van Registrasiekantoor vir
. Maatskappye
! Date stamp of Companies Registration
- Office




T,

—

Inhoud van Register van Direkteure, Ouditeure en Beamptes CMQQ
Contents of Register of Directors, Auditors and Officers

Maatskappywet, 1973, Art, 216{2), 276, 322(1), 325(1) en 327(1) Companies Act, 1973, 5 Tt oA 325(1), 322(1) and 327(1).
REGISTRASIEKANTOOR VIR MAATSKAPPY ; COWANESAND]}; ~reIng
Departzment van Handel omnm PROPER Ty Raazsm:f?;i?“
. Ficz
L elssat, mo2 Wikpow TRADING
Telegramadres ‘Maatcom' 2009 /0 2
3544/07
p— oy
| OPAL WINDOW TRADING (PROPRIETARY) LIMITED —|
P O BOX 89438 Client Ref
LYNDHURST . CEAINC
2108

L .

Opgawe van besonderhede soos op/
Return of particitars as at 10 November 2008

Verklaring/Statement
Ek,

(naam van direkteur of beampte)

verklaar dat, die skriftelike toestemming van die direkteure of beamptes wie se name in hierdie opgawe verstrek Is op 'n behoorlik
voltooide vorm CM 27 verkry is, die direkteure/beamptes nie ingevolge artikel 218 of 219 gediskwalifiseer is nie, en dat die skriftilike
toestemming ingevelge artikel 218(1) (b) van die eggenoot van 'n vrou wat as direkteur aangestel is, op vorm CM 27 verkry is.

|, CHARTER SECRETARIAL SERVICES CC

(name of director or officer) :

state that, the written consent of the directors or officers whose names appear in this return Have @ bTRAHEAR YANMAASBIAPPYE

form CM 27, the directors or officers are not disqualified under section 218 or 219 and that the wrtteiiboikbniE Bk IERIKORBORABIES

of theipusbarad of a4 arT appointed as a director, has been obtained on a form CM 27. e
orand on B3l C

OndegRiARTER REARRTARIAL SERVICES CC 2k -11- 2008

gft:in: (Reg. ,'" 0071 204553723)
Date: O 1 1 HEGIITRAR OF COMPANIES
I o AR OF COOSE CORPORATIONS

A. Direkteure/Directors
SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG! PERSOONLIKE BESONDERHEDE/

KEY TO PERSONAL PARTICULARS REQUIRED }?ERSONAL PARTICULARS
1. Van/Surmame | ZAIDEN

. | - i
2. Volie voormame/Full forenames COLIN GEOFFRREY

3. Vorige van en voorname/Former surname and forenames

Jaar |Maand Dag
Year [Month| Day

512(0]6(1]3,5]0[1]5][0]8][7]

4 ldentiteitsnommer of, indien nie beskikbaar nie,
geboortedatum/ identity number or, i not available, date of

i
}
I
I
I

5. (8) Datum van aanstelling/Date of appointment 10 November 2009 o
{b) Betiteling/Designation : Director
. ) | 2 MONTICELLO 12 DROME ROAD CORLETT GARDENS
6. Woonadres/Residential address | JOHANNESBURG 2020

7 BesigheidsadreslBusiness address | 256 PLANTATION ROAD GARDENS JOHANNESBURG 2192

1
8. Posadres/Postal address | P O BOX 890719 LYNDHURST 2106

9, Nasionaliteit’Nationality

(inclien nie Suid-Afrikaans nie/if not south Africa | SOUTH AFRICAN
10, Beroep/Qccupation (CLERK - -
14, In Suid-Afrika woonagtig/Resident in Republic I YES
Ja of NeefYes or No ] I
12. Aard van verandering in 1 tot 5 hierbo en datum/ 1 APPOINTED 10 Nov 2009

Nature of change in 1 to 5 above and date

CM 29 PAGE 1



Yy COMPANIES AND INTELLECTUAL

E Registration No.AofCompanyE OFAL WINDOW TRADING Client Ref | CFAINC
VIR:LEUTEL TOT BESONDERHEDE, K 2009/023544/07 ARS, SEE PAGE 1
72." 2.
_3 3. ]
4 Year | Month| Day 4. Year | Month{ Day
EEENEEEEEENN REEEERNEENNEE
5. (@) 5.:{a)
(b) (b}
6. 6.:
7. 7.
VVVVV 8 8. )
8. 9.
10.: 10. o
11. 11. J
12, 12.:
1. 1.
2. 2.
3. 3.
4. Year | Month| Day 4 Year | Month| Day
HENERNNEEREN EREEEERENNEN
5. (a} 5.: (a) -
{b) (o)
R 6. |
7. 7.
r T 8 N
9. ..
10 10.:
11 1.
12 f2.
1. 1.
“;.: 2. S
. 3.
4. Year | Month| Day 4. Year | Month| Day
[ [TTTTTITTl L] LTI
5. (a) 5. (a)
[ ® )
6 6
7. 7.
8. s
9. 8.
10. 10.:
11. it
12. 12.:

CM 29 PAGE 2




SR T

S EE S N VS S TS

\ ' ﬁggistration No. of Company L dpxﬂmowrmnm

@" COMPANIES Anp
INTELLECTUAL,
o, PROPERTY REGISTRATI O O#FIcE

VIR SLEUTEL TOT BESONDERHEDE, k 2009/023544/07

Client Ref | CFAINC

ARS, SEE PAGE 1

2 2; "
3. 3.
4. Jaar |Maand| Dag 4. Jaar Maand| Dag
Year Month| Day Year [Vionth| Day
[ [] HEREEN HEREERRE NN
5.:(a) 5. (a)
() (b)
6. 6.
7. 7.
8.: 8.
9. 9. ]
10. 10.: o
1. 1.
12, 12:
B QuditourfAuditor ;éﬁ'315’“@&‘&‘%%&'3%?2%@%@ )
1. Naam/Name CHARTER FINANCIAL & AUDITING INC. .
2. Datum van aanstelling/Date of appoinﬁnent 10 Nov 2009 2 kTﬁT_zaﬂs_mm—m“ W
- 3. Aard van verandering in 1 en 2 hferbo en datumn/ APPOINTED REGISTRAR OF COMPANIES

Nature of change in 1 and 2 above and date.

AND OF CLOSE CORPORATIONS |

(Moet deur maatskappy voltooi word/To be completed by company)

Opgawe van besonderhede van maatskappyregister van direkteure, cuditeure en
beamptes/ Return of particulars of company's register of directors, auditors and officers

Gedateer

Dated

10 11 2009

Naam van maatskappy op,1 \WiINDOW TRADING (PROPRIETARY) LIMITED
Name of company

Posadres

P O BOX 89438 i
Postal address YNDHURST
2108

CM 29 PAGE 3




\_,/F

s COMPANIES AND INTELLECTUAL

Regist ST
C. Beamptes en Plaaslike Bestuurders/Officers and Local Managers Regi GEFLWINDOW TRADING
8LEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/ PERSOONLIKE BESONDERHEDE —
KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS L_ 2009/023544/07
1. Van/Surname : | CHARTER SECRETARIAL SERVICES CC

2. Volle veorname/Fult forenames

" 8. Vorige van en voorname/Former surname and forenames

Jaar |Maand Da
Year |Month Dag

f
[
I
|
4. ldentiteitsnemmer of, indlen nie beskikbaar nie, geboortedatum/ |
l 1]9]6[6]/[olo]1]e[2]3]/]0]
|
|
]
I
|

Identity number er, if no available, date of birth

5. (8) Datum van aanstelling/Date of appointment 10 Nov 2009

{b} Betiteling/Designation . Secrelary

25 PLANTATION ROAD ORCHARDS JOHANNESBURG 2192

6. Adres van geregistreerde kantoor, en registrasienommer,
indien beampte 'n regspersoon is/

Address of registered cffice, and registration 2007/204553/23
___number, if pfﬁcer is a corporate body f ]
7. WoonadresfResidential address | 25 PLANTATION ROAD GARDENS JOHANNESBURG 2192
) [ ) )
8. Besigheidsadres/Business address . | 25 PLANTATION ROAD GARDENS NORWOOD 2192
i
9. Posadres/Postal address | PO BOX 89438 LYNDHURST 2106

10. Nasicnaliteit’Nationality
{indien nie Suid-Afrikaans nie/If not South African)

11. Beroep/Occupation

12, In Suid-Afrika woonaglig/Resident in Republic

Ja of Nee/Yes or No NO

f
|
|
1
|
13. Aard van verandering in 1 tot 6 hierbo en datum/ !

Nature of change in 1 fo 6 above and date
VIR SLEUTEL TOT BESONDERHEDE, KYK HIERBO/FOR KEY TO PARTICULARS, SEE ABOVE

| APPOINTED 10 11 2009

1. 1.
2. 2 |
3. 3.
4: [daar [eand pag e of [ A |Jaar (Mood pagl T
EEEEEEREEEN. HEEEREEEE .
5..{(a) 5.:(a)
) _ ®)
6. 6.
7. 7.
8. 8.
__9.: 9.
10 10. o
11.: 1
12 ' 12
13.: 13.:

CM 29 PAGE 4



Practice Number 936170E . REPURI I~ NE e IT.;JA; CRICA
] i INTELLEC \
1 - : P oo 3 FORM CM 31
| SPRLWINDOW TRADING 'OINTMENT,
CHANGE OF NAME, JR OR REMOVAL OF AUDITOR
SECTIONS ¢ 2009/023544/ 07 280, 322(1) (c) and 325)
] - Registration No. of Company , _ J IT:Iient Ref { CFAING

: NAME OF COMPANY QOPAL WINDOW TRADING (PROPRIETARY) LIMITED

* Mark the applicable square in Part ! or I

‘ PART | (Tobe completed by the auditor concerned and to be sent to the company for completion of PART Ill and lodgement with Registrar)

5 E *A APPOINTMENT:
| | CHARTER FINANCIAL & AUDITING INC. consert to my appointment as auditor of the abovementioned
: company as from Date of Incorporation and declare that | am not disqualified in terms of

section 275 of the Companies Act, 1973 for the appointment.
I_—_I - CHANGE OF NAME:

TR AR fas with f(f)erct ér%rra P SNANT S Se— -
changed its name and wilt in future be known as . e, CH ARTES A k3

Date &a ,,,,,,,,,,,,,, |

Practice Number 936170E

“ation of office 25 PLANTATION ROAD Postal address P O BOX 89438
A GARDENS LYNDHURST
JOHANNESBURG 2106
2192
PART 1 (To be completed by the auditor concerned and original to ba lodged with Registrar and duplicate to be sent to the company for completion of

PART I1l and lodgement with Registrar}
D *C RESIGNATION

resign as auditor of the abovementioned compan!

REGIGTRATEUR VAN MAATSKAPPYR
Rpaine BNSEOTERARROBASIES, |

and declare that -
(a) as at the date of this notice | have no reason to befieve that in the conduct of the affairs of the
or is taking place which has caused or is likely to cause financial loss to the company or to any e

Riembers artradioTs,
(b) Y reported a material irreguiarity to the Public Accountants' and Auditors’ Board on [ v -
in terms of the Public Accountants' and Auditors' Act, 1851. z l} "ﬁ’ Zﬁﬂg
(Note; This resignation shall take effect on the date upon which another auditor is appointed in tgrms of section 280(3) and (4) of the Companies

Act, 1973) M REQISTRAR OF COMPANIES

| AND OF CLOSE COHPORATIONS

Date Signature

Auditor

PART 1] (To be completed by the company concarned and todged with Raegistrar)

] D STATEMENT:
- The auditor of the abovementioned company was removed/not reappointed in terms of section 277/278 of the Companies Act, 1973 on

The vacation of office/particulars pertaining to thg matiers reflected in Part Il have been

entered in the register in compliance with secfion 215 of the Companies Act,1973.

Date Signature

(To be completed by the auditor or company concernied and lodged with the Registrar)

NOTICE RELATING TOA CHANGE IN RESPECT OF ANAUDITOR DATED Date of Incorparation

@

*["Date stamp,of Con?ﬁnies?;““g
Name of audior/ CHARTER FINANCIAL & AUDITING INC. / OPAL WINDOW TRADING Regisratiof)cRice
company {PROPRIETARY) LIMITED

LYNDHURST \ 7 S
2106 y ARD Y
) bl

ot

NES
COMPPLTIONS
Postal Address  p 0 BOX 89438 Miﬁ ?gTR%RgEOR‘QoRAT\
stal (
OF




CHARTER FINANCIAL 23 Planiation Road
2192
& AUDITING P.O. Box 89438, Lyndhurst 2106
Telephone: (011} 483-0911
Reg. No. 1992/002371/21 Telefax: (011) 483-0936
REGISTERED ACCOUNTANTS AND AUDITORS E-mail: charter@charter.co.za
10 November 2009 ' REGISTRATEUR VAN MAATSKA
- PPYE
‘ EN VAN BESLOTE KORPORASIES
24 -1- 2009
) The Registrar . ,
CIPRO REGISTRAR OF COMPANIES

- [_LAND OF CLOSE CORPORATIONS

Dear Sirs,

We hereby confirm our accepténce as Auditors to the Company to be formed
in the name of: :

OPAL WINDOW‘ TRADING (PROPRIETARY) LIMITED

REG NO 2009/xxxxxx/07

Yours financially,
CHARTER FINANCIAL AND AUDITING INC

936170E

Directors: Anthony Saffer pas sa) sara. ey Jonathan Segel . comm B. Acc CA 54)

A MEMBER OF THE CHARTER FINANCIAL SERVICES GROUP

N Yours Financially




REPUBLIEK VAN SUID AFRIKA VORM CM 46
REPUBLIC OF SOUTH AFRICA FORM CM 46

MAATSKAPPYWET, 1973
COMPANIES ACT, 1973
SERTIFIKAAT OM MET BESIGHEID TE BEGIN
CERTIFICATE TO COMMENCE BUSINESS

(Artikel 172) (Section 172)

. COMPANIES AND INTELLECTUAL
@mPRDFERTYREGISTMTION OFFICE / C!|3nt Ref CFAINC

OPLL WINDOW TRADING

2009/023544/07

Ek setifiseer hierby dat OPAL WINDOW TRADING (PROPRIETARY) LIMITED
| hereby certify thal '

wat ingelyf is op die

which was incorporated on the w

dag van b ' TWEE DUISEND EN NEGE
day of Q*W”JD&‘ TWO THOUSAND AND NINE

voldoen het aan die vereistes van artikel 172 van die Wet, en met ingang van vandag geregtig is om met besigheid te begin.
has complied with the requirementsof Section 172 of the Act and is with effect from this day entitled to-commence business.

¢ “teken en geseé! te PRETORIA op hede die D2

" signed and sealed at PRETORIA this

dag van | TWEE DUISEND EN NEGE
A NS
day of \bg,ua l° TWO THOUSAND AND NINE

" Sedlvan Registrasiekantoor vir Maatskappye T Registrateur van Maatskappye
Seal of Companies Registration Office Registrar of Companies :




‘ CM1,

COMPANIES AND INTELLECTUAL
PROPERTY REGISTRATION OFFICE
amamber of tha il group
Date: 07/12/2009 Our Reference: 18803713
Box: 113772
Sequence: 12

CHARTER
Basket: CFAINC

RE: Application to Register Company
We have received a CM1 from you dated 24/11/2009.

The Company 'OPAL WINDOW TRADING' was successfully registered on our database on 02/12/2009.
Your reference number will be 2009/023544/07.
Note:

The lodged copy of this company's memorandum and articles of association has been accepted as a
properly notarially certified copy and has accordingly been endorsed with the company registration

particulars.
5\

LN

Yours fruly

Registrar of Companies
MJI  RRB

Please Note:

The attached certificate can be validated on the CIPRO web site at www.cipro.co.za.

The contents of the attached certificate was electronically transmitted to the South African Revenue
Services.

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION QFFICE:
Registrar of Companies & Close Corporations

P.0. BOX 428, PRETORIA, 0001, Republic of South Africa. Docex 256, PRETORIA,

Cali Centre Tel 086 184 3384, Wabslite www cipro.co.za, WAP wwv.cipre.co.za/mabile



Certificate issued by the Registrar of Companies & Close
Corporations on Monday, December 07, 2009 04:17
Certificate of Confirmation

COMPANIES AND INTELLECTUAL
PROPERTY REGISTRATION OFFICE

amember of thedt group

Registration number

Enterprise Name

Enterprise Shortened Name

Enferprise Translated Name

Registration Date

Business Start Date

Enterprise Type

Enterprise Status

Financial year end

Main Business/Main Object

Postal address

Address of registered office

2009/ 023544 / 07

OPAL WINDOW TRADING

None provided.

None provided.

02/12/2009

02/12/2009

Private Company

In Business

February

TRADING IN ALL ASPECTS

P O BOX 89438
LYNDHURST
2106

25 PLANTATION ROAD
GARDENS -\
JOHANNESBURG

2192

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE;

Reglstrar of Companies & Close Corporations

P.C. BOX 429, PRETORIA, 0001, Republic of Sguth Africa. Docex 256, PRETORIA.

Call Cenire Tel 086 184 3384, Wabsite www.cipro.co.za, WAP www.cipro.co.zafmobile




Certificate issued by the Registrar of Companies & Close
Corporations on Monday, December 07, 2009 04:17

Certificate of Confirmation COMPANIES AND MTELLECTUAL

PROPERTY-REGISTRATION OFFICE

amember of taadit group

Registration number 2009/ 023544 | 07
Enterprise Name OPAL WINDOW TRADING

Auditors . \

Name CHARTER FINANCIAL AND AUDITING INCORPORATED

Postal Address P O BOX 89438
LYNDHURST
2106

Active Directors [ Officers

Sumame and first names ID numberor  Director type Appoint-  Addresses
date of birth ment date

CHARTER SECRETARIAL SERVICES Secretary 02/12/2009 Postal: P O BOX 89438,
(Companies and LYNDHURST, 2106
CC's}
Residential:

ZAIDEN, COLIN GEOFFREY 5206135015087 Director 02/12/2009 Postal: P O BOX 880718,
LYNDHURST, 2106
Residential; 2 MONTICELLO, 12
DROME ROAD, CORLETT
GARDENS, JOHANNESBURG,
2090

<\

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE:

Registrar of Companies & Clese Corperations
P.C. BOX 429, PRETORIA, 0001, Republic of South Africa. Docex 286, PRETORIA.

Call Centre Te! 086 184 3384, Website www.cipro.co.za, WAP www.cipro.co.zaimobile




| L ¥63 7173

—

Republiek van Suid-Afrika  Republic of South Africa o Vorm/Form CM 1

s Maatskappywet 1973 Companies Act 1973
(Artikel 64) (Section 64) ~

i

OPELWikpow TRADING

O o,
|j K7l FROPERTYREG[ETRA”ON OFFICE ny

2009/023544/97

Sertifikaat van Inlywing

van 'n Maatskappy met 'n aandelekapitaal

Certificate of Incorporation

of a Company having a share capital

Hierby word gesertifiseer/This is to certify that

OPAL WINDOW TRADING (PROPRIETARY) LIMITED

vandag ingelyf is kragtens dic Maatskappywet, 1973 (Wet 61 van 1973), en dat die
Maatskappy 'n maatskappy is met 'n aandelekapitaal

was this day incorporated under the Companies Act, 1973 (Act 61 of 1973), and that
the Company is a company having a share capital. '

Geteken en geseél te Pretoria op hede die/Signed and sealed at Pretoria this
O2-dag van / day of DWL)%
TWEE DUISEND EN NEGE TWO THOUSAND AND NINE

Q.

Registrateur van Maatskappye / Registrar of Companies

Se#l van die Registrasiekantoor vir Maatskappye.
Seal of Companies Registration Office

Hierdie serfifikaat is nie geldig nie, tensy geses! deur die seél van die Registrasiekantoor vir Maatskappye.

This cerificate is not valid unless sealed by the seal of the Companies Registration Office.



REPUBLIC OF SOUTH AFRIGA Form CM 2
 COMPANIES ACT, 1973 :

Memorandum of association

of a company having a share capital
[Section 54(1) ; regulation 17 (1) and 17 (2}

3 @ COMPANIES AND IMTELLECTUAL
| FROPERTY REGISTRATION GFFICE

SR

L 2009/023544/07

Paste revenue receipt here or affix revenue stamps here or impress franking machine impression here

1. Name
(a) Thename of the Company is ‘

OPAL WINDOW TRADING (PROPRIETARY) LIMITED

(b) The name of the Company in other offical language of the Republic is
NONE

(¢) The shortened form of the name of the Company is
NONE



REPUBLIC OF SOUTH AFRICA Form CM 2A
- COMPANIES ACT, 1973 PAGE 2

2. Purpose describing the main business
The main business which the Company is to carry on:

TRADING IN ALL ASPECTS

3. Méin object
The main object of the Company is:

TRADING IN ALL ASPECTS

4. Ancillary objects excluded
The specific ancillary objects, if any, referred to in section 33 (1) of the Act, which are excluded from the unlimited ancilliary
objects of the Company

N/A

5. Powers
{a) The specific powers or part of any powers of the Company, if any, which are excluded from the plenary powers or the
powers setout in Schedule 2 to the Act

T
\
/

(b) The specific powers or part of any specific powers of the Company set out in Schedule 2 to the Act, if any, which are
qualified under section 34 of the Act

N/A

6. Conditions
Any special conditions which apply to the Company and the requirements, if any, additional of those preseribed in the act
for their alteration

N/A




REPUBLIC OF SOUTH AFRICA Form CM 2B

* COMPANIES ACT, 1973 PAGES

7. Pre-incorporated contracts (if any)

NONE

8. Capital

(@) Par value: The share capital of the Company is 1000.00 rand divided into:

(D 1000 ORDINARY par value shares of 1,00 rand/cent each;
(i) 0 preference par value shares of 0.00 rand/cent each; and
{iii) 0.00 redeemable preference par value shares of 0.00 rand/cent each.

() No par value:
i) The number of no par value otdinary shares is 0;
(1} The number of no par value preference shares is 0; and

{iii) The number of redeemable no par value preference shares is 0



Form CM 2D
- PAGE 4

(b} Where one person signs the memorandum

[N T XN AW W

[, ZAIDEN COLIN GEOFFRREY

{full names)
. whose occupation is  CLERK

{occupation)
, residing at 2 MONTICELLO 12 DROME ROAD CORLETT GARDENS JOHANNESBURG 2090
(residential address)
having a business address at 25 PLANTATION ROAD GARDENS JOHANNESBURG 2192
{business address)
and the following postal address P O BOX 890719 LYNDHURST 2106
- {postal address)
am desirous of forming a company in pursuance of this memorandum of association and agree to take up the number of shares in the capital of

: the Company, set opposite my signature below. ]
! | also agree to pay for the par valug of the-shares of the Company as determined by this memorandum and to pay for the number of no par value

J
3
|
I
]
I

shares of the Company, that am emmined by the Company when the shares are issued to me
10 W 20cd)
: Date and Kignature of subscriber Number, in words, and type of shares faken

- ONE HUNDRED

ORDINARY

Date and signature of witness Particulors of withess

Full name JONATHAN HART CRIPWELL

Occupation BUSINESSMAN

Residential Address 19 ORWELL STREET, KENSINGTON, ,, 2094

' Business Address 19 ORWELL STREET KENSINGTON 2094

Postal Address 19 ORWELL STREET KENSINGTON 2094




. REPUBLIC OF SOUTH AFRICA Form CM 44
COMPANIES ACT, 1973

Articles of association

of a company having a share capital adopting schedule 1

[Section 60 (1); reguiation 18]

@ C'OMPAN]ES AND INTELLECTUAL
p PROPERTY REGISTRATION OFFICE

OPFAL WikDOW TRADING

[ 2009/023544/07 ¥ Client Ref | CFAING

Name of company OPAL WINDOW TRADING (PROPRIETARY) LIMITED

R Schedule 1 - Table A”B

A. The articles of Table A*B contained in Schedule 1 o the Companies Act, 1973, shall apply to the company, subject to such
additions, omissions and modifications as are stated below.

Additions
B. The following articles additionai to that contained in Table A/*B are included:

1)

)

()

Omissions
C. The following articles contained in Table A/”B are omitted:

@ —

(b}

{c)

Modifications
D. The following articles contained in Table A/B are modified in the manner indicated:

@ . : S

(b) .

(©

* Delete whichever is not applicable



Len

el

memi vl

Form CM 44C

2 ]
SIGNATORIES TO ARTICLES OF ASSOCIATION Client Ref | CFAINC
Particulars of Date and Particulars of witness Date and
subcriber Signature Signature
Full Names Full Names
COLIN GEQFFRREY ZAIDEN JONATHAN HART CRIPWELL
e
Occupation: Occupation
CLERK BUSINESSMAN A o P FooS
»
\D _—
Residential Address Residential Address
2 MONTICELLO 19 ORWELL STREET
[2 DROME ROAD KENSINGTON
CORLETT GARDENS
JOHANNESBURG
Business Address Business Address
25 PLANTATION ROAD 19 ORWELL STREET
GARDENS KENSINGTON
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Share certificates shall be issued under the authority of the directors, or the foreign
committee when authorised thereto by resolution of the directors, in such manner and
form as the directors shall from time to time prescribe. If any shares are numbered one, all
such shares shall be numbered in numerical progression beginning with the number one,
and each share shall be distinguished by its appropriate number; and if any shares are not
numbered, each share certificate in respect of such shares shall be numbered in
numerical progression and each share certificate distinguished by its appropriate number
and by such endorsement as may be required under Section 95(2) of the Act.

A certificate for shares registered in the names of two or more persons shall be delivered
to the person first name in the register as a holder thereof, and delivery of a certificate for
a share to that person shall be a sufficient delivery to all joint holders of that share.

VARIATION OF RIGHTS

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may be varied with the consent, in writing, of the holders of three-fourths of the
issued shares of that class or with the sanction of a resolution passed at a separate
general meeting of the holders of the shares of that class, and the provisions of Section
199 of the Act shall mutatis mutandis apply to the said resolution and meeting as if the
resolution were a special resolution. To every such separate general meeting the
provisions of these articles relating to general meetings shall mutatis mutandis apply but
so that the necessary quorum, unless the company has only one member, shall be two
members present in person or represented by proxy or representing at least one-third of
all the issued shares of the class.

REGISTER OF MEMBERS

The company shall maintain at its registered office a register of members of the company
as provided in Section 105 of the Act. The register of the members shall be open to
inspection as provided in Section 113 of the Act.

The company may maintain a branch register under Section 110 of the Act and the
provisions of Article 10 shall mutatis mutandis apply to such register.

TRANSFER & TRANSMISSION OF SHARES

The directors shall have the power to refuse to register the transfer of any shares without
giving reasons therefor.

The instrument of transfer of any shares of the company, not having a security in terms of
Section 134 of the Act, shall be executed both by the transferor and the transferee, and the
transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

Subject to such of the restrictions as may be applicable, any member may transfer all or
any of his shares by instrument in writing in any usual or common form or any other form
of which the directors may approve.



15.

16.

17.

18.

19.

20.
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The directors may decline to recognise any instrument or transfer unless -

15.1. asum not exceeding twenty-five cents is paid to the company in respect thereof;

15.2. the instrument of transfer is accompanied by the certificate of the shares to which
it relates, and such other evidence as the directors may reasonably require to show
the right of the transfer; and

15.3. the share transfer duty thereon has been paid.

Every instrument of transfer shall be left at a transfer office of the company at which it is
presented for registration, accompanied by a certificate of the shares to be transferred.
Every power of attorney given by a shareholder authorising the transfer of shares shall,
when lodged, produced or exhibited to the company or any of its proper officers, be
deemed as between the company and the donor of the power to continue and remain in
full force and effect, and the company may allow that power to be acted upon until such
time as express notice in writing of its revocation has been lodged at such of the
company’s transfer offices as the power lodged, produced, or exhibited as aforesaid. The
company shall not be bound to allow the exercise of any act or matter by an agent for a
shareholder unless a duly certified copy of that agent's authority be produced and lodged
with the company.

The executor of the estate of a deceased sole holder of a share shall be the only person
recognised by the company as having any title to the share. In the case of a share
registered in the names of two or more holders, the survivors or survivor, or the executor
of the deceased survivor shall be the only person recognised by the company as having
any ftitle to the share.

Any person becoming entitled to a share in consequence of the death or insolvency of a
member shall, upon such evidence being produced as may from time to time be required
by the directors, have the right, either to be registered as a member in respect of the share
or instead of being registered himself, to make such transfer of the share as the deceased
or insolvent could have made, but the directors shall, in either case, have the same right
to decline or suspend registration as they would have had in the case of a transfer of the
share by the deceased or insolvent before the death or insolvency.

The parent or guardian of a minor and the curator bonis of a lunatic member and any
person becoming entitled to shares in consequences of the death or insolvency of any
member or the marriage of any female member or by any lawful means other than by
transfer in accordance with there Articles, may upon producing such evidence as sustains
the character in which he proposes to act under this Article, or of his title, as the directors
think sufficient, transfer those shares to himself or any other person, subject to the
Articles as to transfer hereinbefore contained.

This Article is hereinafter referred to as the “transmission clause”.

A person becoming entitled to a share by reason of the death or insolvency of the holder
of the shares to entitled to the same dividends and the other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall not,
before heing registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the company.



21,

22,

23.

24.

25.

26.

27.

28.
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Any person who submits proof of his appointment as the executor, administrator, trustee,
curator or guardian in respect of the estate of a deceased member of the company, or of a
member whose estate has been sequestrated or of a member who is otherwise under a
disability or as the liquidator of any body corporate which is a member of the company,
shall thereafter, for all purposes, be deemed to be a member of the company.

If a member of the company desires to sell all or any of his shares of the company he shall
give notice, in writing, of his intention to sell, to the directors of the company, and state
the price he requires to sell the shares for.

The directors shall within one month of the date of the receipt of the notice referred to in
Article 22 advise every member of the company of the contents thereof and each such
member shall be entitled to acquire the share so offered within one month after the date of
the receipt of such advice; provided that if more than one member makes an offer for all of
the shares so offered, the shares shall be sold to each such member in equal proportions,
and where fractional proportions of shares remain, such members shall become joint
holders of such fractional proportions of the shares.

If the members of the company are unable to agree upon the selling price of the shares,
the auditor of the company may be requested to determine the true and fair value thereof

~ and the members shall accept that value as the selling the shares.

If none of the members of the company offers to purchase the shares within the time
referred to in Article 23, or if the members of the company offer to purchase a part of the
shares so offered, the member who is offering the shares for sale may offer the shares or
the remaining portion of the shares which have not been purchased by the members of
the company, for sale to any person and, notwithstanding the provisions of Article 12, the
directors shall approve the registration of the shares in the name of that person unless
they have good reason to refuse such registration.

CONVERSION OF SHARES INTO STOCK

The company may by special resolution convert all or nay of its paid-up shares into stock,
and reconvert such stock into any number of paid-up shares.

The holders of stock may transfer the same, or any part thereof, in the same manner, and
subject to the same Articles as the shares from which the stock arose might prior to
conversion have heen transferred, or as near thereto as circumstances permit, but the
directors may from time to time fix the minimum amount of stock transferable, and restrict
or forbid the transfer of fractions of such minimum, but the minimum shall not exceed the
nominal amount, in the case of shares of par value, or the issue price in the case of shares
of no par value, of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by them, have the
same rights, privileges, and advantages as regards dividends, voting at meetings of the
company and other matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participating in the dividends and profits of the
company) shall be conferred by any such aliquot part of stock as would not, if existing in
shares, have conferred that privilege or advantage.



29

30.

31.

32.

Such of the Articles of the company as are applicable to shares shall apply to stock and
the word “share” and “shareholder” therein shall include “stock” and “stockholder”.
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ALTERATION OF CAPITAL
The company may subject to the provisions of the Act:

30.1. From time to time by special resolution increase the share capital by such divided
into shares of such amount, or may increase the number of its shares of no par
value to such number, as the resolution shall prescribe.

30.2. Increase its share capital constituted by shares of no par value by transferring
reserves or profits to the stated capital, with or without a distribution of shares.

New shares shall be subject to the same provisions as to transfer, transmission and
otherwise as the shares in the original capital.

The company may, by special resolution —

32.1. consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares or consolidate and reduce the number of the issued shares
of no par value;

32.2. increase the number of its issued par value shares without an increase of its stated
capital;

32.3. sub-divide its existing shares or any of them into shares of smaller amount that is
fixed by its memorandum;

32.4. convert all of its ordinary or preference share capital consisting of shares having a
par value into capital constituted by shares of no par value;

32.5. convert its stated capital constituted either by ordinary or preference shares of no
par value into share capital consisting of shares having a par value;

32.6. cancel any shares which at the date of the passing of the resolution, have not been
taken by any person, or which no person has agreed to take;

32.7. reduce its share capital, stated capital, any capital redemption fund or any share
premium account in any manner and with, and subject to, any incident authorised,
and consent required by law; :

32.8. subject to the provisions of Section 99 of the Act, convert its issued preference
shares into shares which can be redeemed;

32.9. convert any of its sharés whether issued or not from one class into any other class,

or classes.

ALTERATION OF MEMORANDUM



33»

34.

356.

36.

37.

-38.

39.

The company may by special resolution alter the provisions of its memorandum with
respect to the objects and powers of the company.
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GENERAL MEETING

The company shall hold its first annual general meeting within eighteen months after the
date of its incorporation and shall thereafter in each year hold an annual general meeting;
provided that not more than fifteen months shall elapse between the date of one annual
general meeting and that of the next, and that an general meeting shall be held within nine
months after the expiration of the financial year of the company.

The company need not hold an Annual General Meeting if the requirements of Section 179
(7) of the Act are complied with.

Other general meetings of the company may be held at any time.

Annual general meetings and other general meetings shall be held at such time and place
as the directors shall appoint or at such time and place as is determined if the meetings
are convened under Section 179(4), 181,182 and 183 of the Act.

NOTICE OF GENETAL MEETING

An annual general meeting and a meeting called for the passing of a special resolution
shall be called by less than twenty-one clear days’ notice in writing and any other general
meetings shall be called by not less than fourteen clear days’ notice in writing. The notice
shall be exclusive of the day on which it is served or deemed to be served and of the date
for which it is given, shall specify the place, the day and the hour of the meeting and shall
be given in the manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the company in general meeting, to such persons are, under these Articles,
entitled to receive such notices from the company; provided that a meeting of the
company shall, notwithstanding the fact that it is so agreed by the majority in number of
the members having a right to attend and vote at the meeting, being a majority holding not
less than ninety-five percent of the total voting rights of all the members. Every notice
calling an annual general meeting shall specify the meeting as such.

PROCEEDINGS AT GENERAL MEETING

The annual general meeting shall deal with and dispose of all matters prescribed by the
Act, including the sanctioning of a dividend, the consideration of the annual financial
statements, the election of directors and the appointment of an auditor, and may deal with
any other business laid before it. All business laid before any other general meeting shall
be considered as special business.



40,

41.

42,

43.

44,

46.

47.

48.

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. Save as herein otherwise
provided, two members present in person or by proxy, or represented, or it the company
is a wholly owned subsidiary, the nominee of the holding company in person, shall be a
guorum,
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If within half an hour after the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to a day not earlier than seven days and not later than
twenty-one days after the date of the meeting and if at such adjourned meeting a quorum
is not present within half an hour after the time appointed for the meeting, the members
present in person or by proxy, or represented shall be a quorum.

The chairman, if any, of the board of directors shall preside as chairman at every general
meefting of the company.

If there is no such chairman, or if at any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as chairman, the
members present shall elect one of their number to be chairman.

The chairman may with the consent of any meeting at which the quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to tome and from place
to place, but no business shall be transacted any adjourned meeting other than the
business left unfinished at the meeting at which the adjournment took place.

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is (hefore or on the declaration of the result of the show of
hands) demanded by the chairman or members referred to in Section 198(1)(b) of the Act,
and unless a poll is so demanded, a declaration by the chairman that a resolution has, on
a show of hands, been carried or carried unanimously or by a particular majority or
negatived, and an entry to that effect in the book containing the minutes of the
proceedings of the company, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against such resolution. The
demand for a poll may be withdrawn.

If a poll is duly demanded it shall be taken in such a manner as the chairman directs and
the result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded. Scrutineers shall be elected to determine the result of the poll. In
computing the majority on the poll, regard shall be had to number of votes to which each
member is entitled under these Articles. '

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands take place, or at which the poll is demanded,
shall be entitled to a second or casting vote in addition to the vote or votes to which he
may be entitled as a member. '

A poll demanded on the election of a chairman or on a question of adjournment, shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as the



49,

50.

51.

52.

53.

54,

55.

chairman of the meeting directs. The demand for a poll shall not prevent the continuation
of a meeting for the transaction of any business other than the question upon which the
poll has been demanded. ‘

INSPECTION OF MINUTES

The minutes are kept of every general meeting and annual general meeting of the
company under Section 204 of the Act, may be inspected and copied as provided in
Section 206 of the Act.
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VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every member present in person or by proxy and if a member
is a hody corporate, its representative, shall have one vote, and on a poll every member
present in person or by proxy shall be entitled to one for every share held.

In the case of joint holders the vote of the person whose name appears first in the register
of members and who tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the vote of the other joint holders.

The parent or guardian of a minor, and the curator bonis of a lunatic member, and also any
person entitled under the transmission clause to transfer any shares, may vote at any
general meeting in respect thereof in the same manner as if he were the registered holder
of those shares; provided that forty-eight hours at least before the time of holding the
meeting at which he proposes to vote he shall satisfy the directors that he is such parent,
guardian or curator or that he is entitled under the transmission clause to transfer those
shares, or that the directors have previously admitted his right to vote in respect of those
shares. Co-executors of a deceased member in whose name shares stand in the register
shall, for the purposes of this Article, be deemed to be joint holders of those shares.

On a poll, votes may be either personally or by proxy.

PROXIES

The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his agent duly authorised in writing, or, if the appointer is a body corporate, under the
hand of an officer or agent authorised by the body corporate. A proxy need notbhe a
member of the company. The holder of a general or special power of attorney, whether he
is himself a member or not, given by a shareholder shall be entitled to attend meetings
and to vote, if duly authorised under that power to attend and take part in the meetings.

The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of such power or authority shall be
deposited at the registered office of the company not less than forty-eight hours before
the time for holding the meeting at which the person named in the instrument proposes to



L vote, and in default of complying herewith the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the expiration of six months
from the date when it was signed, unless so specifically stated in the proxy itseif, and no
proxy shall be used at an adjourned meeting which could not have been used at the
original meeting.

56. A member shall not be entitled to appoint more than 1 (one) proxy.

REPRESENTATIVE

57.  Any corporate which is a member of the company may authorise such person as it thinks
fitto act as its representative at any meeting of the company or of any class of members
of the company, and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual member of the company.
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58. The instrument appointing a proxy shall be in the following form or as near thereto as
circumstance permit:

‘being a member of ...........cooiviiiirirnn Limited, hereby
appoint

------------------------------------------------------------------------------------------------------------------------------------------

of

or failing him, the Chairman of the meeting as my proxy to vote for me and on my behalf at the
annual general meeting (as the case may be) of the company to be held on the
PR . i | 2 + ) S PP PP and at any adjournment
thereof as follows:

In favour of Against Abstain

Resclution No1 eieeeees s

--------------



S PP RSP I PRI ST I

¥

~ ResolutionNo 3 e

(Indicate instruction to proxy by way of a cross in space provided above.) Unless otherwise
instructed, my proxy may vote as he thinks fit.

Signed this .........ccovvviiiicnre day of ...corrreiemiiire e,

Temawns
S

SIGNATURE

Note: A member entitled to attend and vote is entitled to appoint a proxy to attend, speak and

59.

60.

61.

62.

63.

vote in his stead and such proxy need not also be a member of the company.
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DIRECTORS

The number of directors shall not be less than one and the names of the first directors
may be determined in writing by a majority of the subscribers of the memorandum. Util the
directors are appointed, whether or not the directors have been named by a majority of
subscribers of the memorandum, every subscriber of the memorandum shall be deemed
for all purposes to be a director of the company.

The remuneration of the directors shall from time to time be determined by the company
in the general meeting or by the directors. ‘

If any director be called upon to perform extra services or to make any special exertions in
going or residing abroad, or otherwise, for any of the purposes of the company, the
company may remunerate that director either by fixed sum or by a percentage of profits or
otherwise as may be determined, and such remuneration may be either in addition to, or in
substitution for, the remuneration determined under Article 60.

A director shall not be required to hold any qualification shares.

1t shall, however, be competent for every director, even if he is not a shareholder of the
company, to attend general meetings of the company and to take part in the deliberations
thereat and to express his views on any matter before the meetings, but he shall not be
entitled, unless he is a shareholder or otherwise entitled to vote, to exercise any voting
rights at any such general meeting, save as proxy for or representative of a member.

ALTERNATE DIRECTORS



64.

65.

,66.

Each director shall have power to nominate any person whether a member of the company
or not possessing the necessary qualifications of a director, to act as alternate director in
his place during his absence or inability to act ac such director, provided that the
appointment of an alternate director shall be approved by the board, and on such
appointment being made; the alternate director shall, in all respects be subject to the
terms, qualifications, and conditions existing with reference to the other directors of the
company.

The alternate directors, whilst acting in the stead of the directors who appointed them,

~ shall exercise and discharge all the powers, duties and functions of the directors they

represent. The appointment of an alternate director shall be revoked, and the alternate
director shall cease to hold office, whenever the director who appointed him ceases to be
a director or gives notice to the company that the alternate director representing him has
ceased to do so, and in the event of the disqualification or resignation of any alternate
director during the absence or inability to act of the director who he represents, the
vacancy so arising shall be filled by the chairman of the directors who shall nominate a
person to fill such vacancy, subject to the approval of the board.
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POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors who may pay all
expenses incurred in promoting and incorporating the company, and may exercise all
such powers of the company as are not by the Act, or by these Articles, required to be
exercised by the company in general meeting, subject to these Articles, to the provisions
of the Act, and fo such regulations, not inconsistent with the aforesaid articles or
provisions, as may be prescribed by the company in general meeting, but no regulation
prescribed by the company in general meeting shall invalidate any prior act of the
directors which would have been valid if such regulation had not been made. Without
derogating form such generality, the directors shall have power :

66.1. to execute in the name of the company any contracts and to make and draw, accept
and endorse bills, notes and other instruments;

66.2. to institute and also to defend actions for the company, to submit matters to
arbitration and enter into any compositions;

66.3. to appoint any director or alternate director as an executive or managing director
on such terms and conditions as they may determine and to remunerate a person
so appointed by way of salary, commission, participation in profits or otherwise;
any appointment so made may be revoked or altered by the directors subject
always to any claim for damages arising out of any breach of contract by the
company;



67.

68.

66.4.

66.5.

66.6.

to delegate to any directors, executive or other committee, managers, agents and
other officers respectively any of the powers of the directors, and invest them
respectively with any other powers which the directors in their discretion think
expedient for the due conduct, management and regulation of any of the business
or affairs of the company, and to fix their remuneration for the business and acts
done by them respectively in the exercise of nay such powers;

to appoint and employ in and for the purpose of the transaction and management
of the business of the company, or otherwise for the purposes thereof, and with
such remuneration in addition to or in substitution for a salary and whether by way
of interest in any particular business or transaction, commission on the gross
amount or any portion thereof, or of participation in the profits thereof, or in return
of profits of the company, or otherwise as the directors think fit, any director,
manager, brokers, bankers, solicitors or other officers, agents and servants upon
such terms as to their duties, powers (including their right of sub-delegation),
duration of office and otherwise as the directors shall think fit, and generally fo
appoint and also from time to time and subject to any agreement with the company
to remove or discharge from the company’s service at their discretion any person
for the time being in that service;
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to grant pensions, allowances, gratuities and bonuses to employees and ex-
employees of the company or its predecessors in business or the dependants of
such persons and to establish and subsidise any institutions, associations, clubs,
pension and other funds and conveniences for the benefit of any of the company’s
employees or ex-employees or any dependents of such persons, and of any
persons in whose welfare the company is interested, and in particular, to effect
assurances against or upon the contingency of death, or of injury by reason of
accidents of any description to such employees or other persons and generally to
make donations, subscribe or guarantee money to or charitable or benevolent
objects, any exhibition, any person or persons, public, general or useful objects.
(For the purpose of this paragraph, the expression “employee” or “ex-employee”
shall include any director or ex director of the company or of any company which is
or was a subsidiary of the company or is or was in any way allied to or associated
with the company or to or with any such subsidiary, subject always to the
provisions of the section 227 of the Act).

The directors shall not be entitled to dispose of the undertaking of the company or the
whole or the greater part of the assets of the company without the approval of the
company in general meeting as required by Section 228 of the Act.

Any business which is either expressly or impliedly authorised to be undertaken by the
company may be undertaken by the directors at such time or times as they think fit or may



69.

70.

B
1.

72.

73.

be suspended for so long as the directors deem it expedient not to commence or proceed
with that business and whether or not that business may have actually been commenced.

A meeting of directors for the time being at which a quorum is present shall be competent
to exercise all or any of the authorities, powers and discretion by or under Articles of the
company for the time being vested in or exercisable by the directors generally.

BORROWING POWERS

The directors may exercise all the powers of the company to horrow money and to
mortgage or bind its undertaking and property or any part thereof, and to issue secured or
unsecured debenture, debentures stock and other securities whether outright or as
security for any dept, liability or obligation of the company or of any third party. The
directors may borrow or secure monies for the purposes of the company without limit or
restrictions.

MANAGING DIRECTOR

The directors may from time to time appoint one or more of their body to the office of
managing director or manager for such term and at such remuneration (whether by way of
salary or commission or participation in profits or partly in one way and partly in another)
as they may think fit and may revoke such appointment subject to the terms of any
agreement entered into in any particular case. A director so appointed shall not, while
holding such office, be subject to retirement by rotation or be taken into account in
determining the rotation of the retirement of directors, but his appointment shall terminate
if he ceases for any reason to be a director.
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The directors may from time to time entrust to or confer upon a managing director or
manager, for the time being, such of powers and authorities vested in them as they may
think fit, and may confer such powers and authorities for such time and to be exercised
for such objects and purposes and upon such terms and conditions and with such
restrictions as they may think expedient, and they may confer such powers and
authorities either collaterally or to the exclusion of, or in substitution for, all or any of the
powers and authorities of the directors and may from time to time revoke or vary all or any
such powers and authorities.

MINUTES AND MINUTE BOOK
The directors shall, in terms of Section 204 of the Act, cause minutes to be kept:

73.1. of all appointments of officers;

73.2. of names of directors present at every meeting of the company and of the directors
or managers; and



74.

75.

76.

77.

78.

73.3. of all proceedings at all meetings of the company and of the directors or managers.

Such minutes shall be signed by the chairman of the meeting at which the
proceedings took place or by the chairman of the next succeeding meeting.

FOREIGN COMMITTEES

The directors may from time to time appoint persons resident in a foreign country to be a
foreign committee for the company in that country with such powers and duties as the
directors may from time to time determine. The directors may from time to time establish
branch registers of members and transfer offices in foreign countries, close them at any
time and may appoint and remove agents for any purposes in any foreign country.

DISQUALIFICATION OF DIRECTORS
The office of director shall be vacated in the director :

75.1. ceases to be a director or becomes prohibited from being a director by virtue of any
provision of the Act; or '

75.2. resigns his office by notice in writing to the company; or

75.3. is removed from office pursuant to any other provision of the Act or these Articles.

APPOINTMENT OF DIRECTORS

The directors or the company in general meeting may appoint directors.
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PROCEEDINGS OF DIRECTORS

The directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting shall be decided
by a majority of votes. In the event of an equality of votes, the chairman shall not have a
casting vote. A director may, and the secretary on the requisition of a director shall, at any
time convene a meeting of the directors.

No director or intending director shall be disqualified by his office from contracting with
the company either as vendor, purchaser, lender or in any other manner whatsoever or in
particular as an underwriter or guarantor for commission or profit on any shares or
securities or liahility of the company, or any company in which the company may be
interested, nor shall any such contract or arrangement entered into by or on behalf of the
company in which any director shall be in any way interested, nor any contract or
agreement entered into with any company or partnership of or in which any director shall
be a member, director or partner or otherwise interested, be invalidated or voided by any
such reason of the board of directors of the company not constituting an independent



79.

80.
81.
82.

83.

84.

85.

86.

87.

. executive, nor shall any director so contracting or being or interested or acquiring any

benefit under any contract or arrangement made or entered into by or on behalf of any
person, company or partnership in relation to the affairs of the company be liable to
account to the company for any profits or benefits realised by or such contract or
arrangements by reason of such director holding that office or by reason of the fiduciary
relationship thereby established, and any director or directors so interested or acquiring
any such benefits shall be entitled to vote at any board meeting or otherwise in relation to
such contract as freely as if he or they were not interested and he shall be reckoned for
the purpose of constituting a quorum of directors.

Nevertheless, any director or directors so interested or acquiring any benefit shall
disclose the fact of his possessing any interest, whether as director or member or
otherwise, whether or not it appears on the face of the contract or arrangement, in
accordance with the company has only one director.

The quorum necessary for the transaction of the business of the directors, unless there is
only one director, may be fixed by the directors, and unless so fixed shall, when the
number of directors does not exceed three, shall be two.

Subject to the provisions of the Act, a resolution in writing, signed by all the directors,
shall be as valid and effectual as if it has been passed at a meeting of the directors duly
convened and held.

The continuing directors may act notwithstanding any vacancy on their body, if and so
long as their number is reduced below the number fixed by or pursuant to these Articles
as the necessary quorum of directors, the continuing

The directors may elect a chairman of their meetings and determine the period for which
he is to hold office, but if no such chairman is elected, or if at any meeting the chairman is
not present within five minutes after the time appointed of holding the same, the directors
present may elect one of their number to be chairman of the meeting.

The directors may delegate any of their powers to committees consisting of such member
or members of their body as they think fit. Any committee so formed shall in the exercise
of the powers so delegated, conform to any rules that may be imposed on it by the
directors.
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A committee may elect a chairman of its meetings. If such chairman is not elected, or if at
any meeting the chairman is not present within five minutes after the time for holding the
same, the members present may elect one of their number to be the chairman of the
meeting. ‘

A committee may meet and adjourn as it thinks fit. Questions arising at any meeting shall
be determined by a majority of votes of the members present.

All acts done by any meeting of the directors or a committee of directors or by any person
acting as a director shall, notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such directors or person acting as aforesaid or that



88.

89.

90.

91.

92.

93.

94.

95.

they or any of them were disqualified, be as valid as if every such person had been duly
appointed and were qualified to be a director.

DIVIDENDS AND RESERVE

The directors or the company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the direcfors.

The directors may from time to time pay to the members such interim dividends as appear
to the directors to be justified by the profits of the company.

No dividend shall be paid otherwise than out of profits or bear interest against the
company.

The directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think fit as a reserve or reserves, which shall, at the
discretion of the directors, be applicable for any purpose to which the profits of the
company may be properly applied and, pending such application may, at the like, either be
employed in the business of the company or be invested in such investments (other than
shares of the company) as the directors may from time to time think fit. The directors may
also without placing the same reserve carry forward any profits which they may think
prudent not to divide.

Notice of any dividend that may have been declared shall be given in the manner
hereinafter provided to the pérsons entitled to share therein.

Every dividend or other moneys payable in cash in respect of shares may be paid by
cheque, warrant, coupon or otherwise as the directors may from time to time determine,
and shall, if paid otherwise than by coupon, either be sent by post to the registered
address of the member entitled thereto or be given to him personally, and the receipt or
endorsement on the cheque or warrant of the person whose name appears in the register
the shareholder, or his duly authorised agent, or the surrender of any coupon shall be a
good discharge to the company in respect thereof. Any one of two or more joint holders
may give effectual receipts for any dividends or other moneys payable in respect of the
shares held by them as joint holders.

The company shall not be responsible for the loss in transmission of any cheque, warrant,
coupon, or other document sent through the post to the registered address of any
member, whether or not it was so sent at his request.
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Any dividend unclaimed for a period of five years from the date of declaration thereof may,
provided notice of declaration has been given to the person entitled thereto in terms of
Article 92 but returned unclaimed, be forfeited by resolution of the directors for the benefit

of the company.

ACCOUNTING RECORDS






