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WRITTEN RESOLUTIONS B4 R

AT compANIES HOUSE

of the sole shareholder of

MALAWI MANGOES LIMITED (the “Company™)
A PRIVATE COMPANY LIMITED BY SHARES

Pursuant to Chapter 2 of Part 13 of the Compantes Act 2006 (the “2006 Act”, the directors of
the Company propose that:

e resolutions 1 to 4 (inclusive) below are passed as ordinary resolution, and
» resolutions 5 to 7 (inclusive) below are passed as special resolutions
(together, the “Resofutions™)
ORDINARY RESOLUTIONS: _

1 That, in accordance with sections 622 to 625 of the 2006 Act, the share capital be
redenominated mmto US dollars ($), at a spot rate of US$1.60 to £1 00 (as at 23
January 2006, as per www xe com), meaning that the i1ssued capital of 10 ordinary
shares of £1.00 each are redenormnated as 10 ordinary shares of 1JS$1.60 each

z 2 That, subject to Resolution 5 and in accordance with section 618 of the 2006 Act,
each issued ordimary share of US$1 00 in the capital of the Company be subdivided
i : into 100 ordinary shares of US$0.01 each.

3 That, m accordance with the Act, the 1ssued ordinary shares of US$0.01 each 1n the
capital of the company be re-designated as ordinary B shares of US$0 01 each.

4 'That, in accordance with section 551 of the 2006 Act, the Directors be generally and
uncondronally authonsed to allot shares in the Company or grant nights to subscribe
for or to convert any secunity wnto shares in the Company (“Rights") up to an
aggregate nomunal amount of $1,000,000 provided that this authority shall, unless
renewed, vanied or revoked by the Company, expire on 1 January 2016 save that the
Company may, before such expiry, make an offer or agreement which would or might
require shares to be allotted or Rights to be granted and the Directors may allot shares
or grant Rights in pursuance of such offer or agreement notwithstanding that the
authority conferred by this resolution has expired




This authonty is in substitution for all previous authorities conferred on the Directors

1n accordance with section 80 of the Companies Act 1985 or section 551 of the 2006
Act.

SPECIAL RESOLUTIONS:

5. That, in accordance with sectrons 641 to 644 of the 2006 Act, the issued share capal

of the Company be reduced to US$10.00 such that each ordmary share has a nominal
value of US$1 00

6. That the new articles of association attached to these Resolutions be adopted with
mmediate effect

7. That in accordance with section 570 of the 2006 Act, the Directors be generally
empowered to allot equity secunties (as defined in section 560 of the 2006 Act)
pursuant to the authonty conferred by resolution 6, as if section 561(1) of the 2006
Act did not apply to any such allotment, provided that this power shall

a be himnited to the allotment of equity secunties up to an aggregate nominal
amount of US$1,000,000, and

expire on 1 January 2016 (unless renewed, vaned or revoked by the Company
prior to or on that date) save that the Company may, before such expiry make
an offer or agreemeat which would or might require equity securities to be
allotted after such expiry and the Directors may allot equity securities in

pursuance of any such offer or agreement notwithstanding that the power
conferred by this resolution has expired.

AGREEMENT:

I bemg an ehgible member of the Company (as defined 1n section 289 of the 2006 Act) n
respect of this wnitten resolution, agree that the Resolutions be so passed

Signed by:

“ JAmaia T8U
CRAIG HARDIE (sole shareholder) T




IMPORTANT;:

You may not agree to some, but not all, of the Resolutions; you must agree to all or none. To
signify your agreement to the Resolutions, you most:

s sign this docoment where indicated above;

e return the signed document to the Company using one of the following methods:

deliver it by hand or send it by post to the board of directors at the registered office
of the company; or

attach a scanned copy of the signed document to am email, enter “Written
Resolution” in the subject line and send it to jonny@malawimangoes.com.

Note: Once given, your agreement may not be revoked.
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

MALAWI MANGOES LIMITED

(Adopted by special resolution passed on ___ January 2011)

INTRODUCTION
1. INTERPRETATION
11 In these Articles, unless the context otherwise requires

Act: mcans the Companics Act 2006,
appointor: has the meaning given 1n article 11(1),
Articles: means the company's articles of association for the time being n force,

business day: means any day (other than a Saturday, Sunday or public holiday 1n the
United Kingdom) on which clearing banks 1 the Cuty of London arc generally open
for business,

Conflict: has the meaning given 1n article 7 1,

eligible directer: means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any direclor whose vote 1s not to be counted n
respect of the particular matter), and

Model Articles: means the model arucles for pnivale companies limited by shares
contatned in Schedule 1 of the Compames (Model Articles) Regulations 2008 ($7
2008/3229) as amended prior to the date of adopuion of these Arlicles
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Ordinary A Shares: means the crdinary A shares of $0 01 each 1n the capital of the
Company

Ordinary B Shares: means the ordinary B shares of $0 01 cach m the capital of the
Campany

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject t0 which and unless the context otherwise requires, words
and expressions which have parucular meanings mn the Act shall have the same
meanings n these Articles

‘Headings in these Articles are used for convenience only and shall not aifect ihe
construction or interpretation of these Articles

A reference 1n these Articles 1o an "arlicle” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference 10 a statute, statutory provision or
subordinate legislation 1s a reference 1o 1t as 1t 15 i force from time to time, taking
account of

(a)  any subordinate legislation from time to time made under 1, and

(b) any amendment or re-enactmeni and includes any statute, statutory
provision or subordmnate legislation which 1t amends or re-enacts

Any phrase mntroduced by the terms "including”, "include”, "in particular” or any
sumnilar expression shall be construed as flustrative and shall not limit the sense of the
words preceding those terms

The Model Articies shall apply 10 the company, except tn so far as they are modified
or excluded by these Articles

Artcles 8, 5(1) and (3), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2) and 49
of the Model Articles shall not apply to the company

Article 7 of the Model Artices shall be amended by

(2)  the msertion of the words "for the ime being" at the end of article 7(2)(a),
and )

{(b)  the mmseruon 1n article 7(2) of the words "(lor so long as he remains the sole
director)” after the words "and the director may”
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Article 20 of the Model Articles shall be amended by the msertion of the words
"(including alternate directors)” before the words "properly incur”

In Arucle 25(2){c) of the Model Articles, the words "evidence, indemmty and the
payment of a reasonable fee” shall be deleted and replaced with the words "evidence
and indemnity”

Article 27(3) of the Model Articles shall be amended by the insertion of the words ",
subject 1o artecle 10," after the word "But"

Article 29 of the Model Articles shall be amended by the msert:on of the words “, or
the name of any persen(s) named as the transfcree(s) 1in an instrument of transfer
executed under article 28(2)," aflter the words "the transmittee's name"

Articles 31(1)a) 10 (d) (inclusive) of the Mode! Articles shall be amended by the
deleton, 1n cach case, of the words "cither” and "or as the directors may otherwise
decide”

DIRECTORS
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UNANIMOUS DECISIONS

A deciston of the dircctors 15 taken tn accordance with this article when all ehgible
directors indicate to each other by any means that they sharc a common view on a
matter

Such a decision may take the form of a resolution 1n wnting, where each eligible
drrector has signed one or more copies of i, or to which each eligible dirccior has
otherwise ndicated agreement in wriling

A decision may not be taken in accordance with this article 1f the ehgible direclors
would not have tormed a quorum al such a meeting

No resoluticn of the directors shall be valid unless it carries the alfirmative vote of
those directors appointed by the holders of Ordinary B Shares, and the Model Articles
shall be deemed amended and construed accordingly

CALLING A DIRECTORS' MEETING

Any director may call a direclors' meeting by giving not less than five business days’
notice of the meeung (or such lesser notice as all the directors may agree) to the
directors or by authorising the company secretary (if any) to give such notice,
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provided, provided thal the consent of the direciors apponted by the holders of
Orsdimnary B Shares shall be required.

QUORUM FOR DIRECTORS' MEETINGS

Subject to article 4 2, the quorum for the transaction ol business at a meeting of
directors 1s any three ehgble directors {provided thai the dircctors appointed by the
holders of Ordinary B Shares are present)

For the purposes of any meeting (or part of 4 meeting) held pursvant to article 7 10
authonse a director’s conflict, if there 15 only one ehgible director 1n office other than
the conflicted director(s), the quorum for such mecting (or part of a mecuing) shall be
one eligible director

If the 1otal number of directors 11 office for the nme bemng 1s less than the quorum
required, the dircctors must not take any decision other than a decision

(a) 1o appont further directors, or

(b) to call a general meeting 5o as to enable the shareholders to appoint further
directors

CASTING VOTE

If the numbers of voles for and against a proposal at a mecting of directors are equal,
the chairman or other directer chairing the meeting shall not have a casting vote

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject 10 scctions 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interesi 1n accordance with the
requirements ot the Companics Acts, a director who 1s 10 any way, whether directly
or indwrectly, mteresied 1n an exssting or proposed transaction or arrangement with the
company

(a)  may be a party to, or otherwise interested 1n, any transaction or arrangement
with the company or in which the company 1s otherwise (direcily or
indirectly) interested,

(b) shall bec an eligible director for the purposes of any proposed decision of the
directors (or commuttec of directors) 1n respect of such contract or proposed
contract 1in which he 15 interested,

{c) shall be entitled to vote at a meeting of directors {(or of a commitiee of the
directors) or participate n any unammous decision, 1 respect of such
contracl or proposed contract 1n which he 1s interested,
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may act by himself or luis firm 1n a professional capacity ior the company
{otherwise than as auditor} and he or his firm shall be entiled to
remuneration for professional services as 1f he were not a director,

may be a director or other ofticer of, or employed by, or a party 10 a
transaction or amangement with, or otherwise interested in, any body
corporate 1n which the company 1s otherwise (dwectly or ndirectly)
nterested, and

shall not, save as he may olherwise agree, be accountable to the company
for any benefit which he (or a person connected wuth him (as defined m
secuon 252 ot the Act)) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest 1n
any such body corporate and no such contract, transaction or arrangement
shall be hable 10 be avoided on the grounds of any such interest or benefil
nor shall the recerpt of any such remuncration or other benehii constitute 4
breach of his duty under section 176 of the Act

7. DIRECTORS' CONFLICTS OF INTEREST

71 The directors may, 1n accordance with the requirements set out in this article,
authorise any matter or situation proposed (o them by any dircctor which would, 1l
not authorised, 1avolve a director (an Interested Director) breaching his duty under
section 175 of the Act {o avod conflicts of interest (Conflict)

72 Any authonisation under this article 7 will be effecuive only if
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the matter in question shall have been proposed by any director for
consideration 1n the same way that any other maiter may be proposed to the
directors under the provisions of these Articles or in such other manner as
the direciors mday determine,

any requirement as 10 the quorum for consideration of the relevant matter 1s
met without counting the Interested Darector, and

the matter was agreed to without the Intcrested Direclor voling or would
have been agreed to 1f the Inlerested Director's vote had not been counted

73 Any authotisation of a Conflict under this article 7 may {(whether at the time of giving
the authonsation or subscquently)

(a)

®)

extend 1o any actual or potential conflict of interest whrch may reasonably
be expecied to arise out of the matter or situation so authorised,

providc that the Interested Director be excluded from the receipt of
documents and information and the participation mn discussions (whether at
meetings of the directors or otherwise) related to the Confhict,
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{¢)  provide that the Interested Director shall or shall not be an eligible director
wn respect of any future decision of the directors 1n relation to any resolution
related to the Conflict,

(d) impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fui,

(e) provide that, where the Interested Director obtains, or has obtained (through
his involvement 1n the Conflict and otherwise than through his position as a
director of the company) information that s confidential 1o a third party, he
will not be obliged to disclose that information 10 the company, or to use it
in relation to the company’s affairs where to do so would amount to a
breach of that conftdence, and

(H  permut the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeling of the directors and be
excused from reviewing papers prepared by, or {or, the directors w the
extent they relate to such matlers

Where the directors authonse a Conflict, the Interested Director wiil be obliged Lo
conduct himself n accordance with any terms and conditions 1mposed by the
directors in relatien to the Conflict

The directors may revoke or vary such authonsation at any time, but this will not
atfect anything done by the Interested Director, prior to such revocation or variation,
1n accordance with the terms of such authorisauon

A dircctor 15 not required, by rcason of bemng a director (or becausc of the fiduciary
relationship established by reason of being a director), 10 account to the company for
any remuneration, profit or other benefit which he denves from or 1n connection with
a relanonship mvolving a Conflict which has been authorised by the directors or by
the company 1n general meeting (subject in each case to any terms, lumis or
condittons attaching to that authorisation) and no contract shall be hable to be
avoided on such grounds

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electromic means, such decistons shall
be recorded by the directars in permanent form, so that they may be read with the
naked eyc

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the maximum number of
directors (other than alternate directors) shall be five, and the minimum shall be iwo
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APPOINTMENT OF DIRECTORS

The holders of Ordinary B Shares shall have the night by notice 1n wriling to appoint,
remove and maintain 1n oifice three natural persons (or any of them) as dirgctors from
time to time ‘

The holders of Ordinary A Shares shall have the right by notice 1n writing o appount,
remove and maintain 1n office one natural person as a director irom time to ume

In any case where, as a result of death or bankruptcy, thc company has no
shareholders and no directors, the transmultee{s) of the last sharecholder to have died
or 1o have a bankruptcy order made against him (as the case may be) have the right,
by notice in writing, 10 appomt a natural person (including a transmittee who 15 a
natural person), who 1s willing 1o act and 1s permitied to do so, to be a director

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director (appointor) may appoint as an alternate any other director, or any other
person approved by resolution of the direciors, to

(a) exercise that director’s powers, and

(b)  carry out that director's responsibilities,

in relation to the taking of decisions by the directors, 1n the absence of the aliernate’s
appownlor

Any appoiniment or removal of an allernate must be effected by notice 1 writing to

the company stgned by the appomtor, or mn any other manner approved by the
directors

The nolice must
(a) 1dentfy the proposed alternate, and

(b) 1 the case of a nolice of appointment, contain a stalement signed by the
proposed alternate that the proposcd altcrrate 1s willing to act as the
alternate of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director lo morc than one dhirector and has
the same nghts i relation to any decision of the directors as the alternate’s appointor

Except as the Articles specifly otherwise, alternate directors
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13.

(a) are deemed for all purposes to be directors,

(b)  are hable for their own acts and omissions,
{¢)  are subject to the same restrictions as their appontors, and

(d) are not deemed to be agents of or for their appointors

and, 1n particular (without limitauon), each alternate diwector shall be enlitled to
recerve nouce of all meeungs of directors and of all meetings of commtiees of
directors of which his appointor 1s a member

A person who 1s an alternate director but not a director

(a) may be counted as participaung for the purposes of determunimg whether a
quorum s present (but only 1f that person’s appointor 1s not participating),

(b) may participatc in a unammous decision of the directors (but oaly if his
appointor 15 an eligible direclor 1 relation to that decision, but does not
parucipate}, and

(¢)  shall not be counted as more than one director for the purposes of articles
12 3(a) and (b)

A directior who 15 also an alternate director i1s entitied, in the absence of his appointor,
to a vole on behalf of his appointor (and to lis own vote) on any decision of the
directors (provided that his appomtor 15 an ehgible director 1n relation to that
decision)

An alternate director may be paid expenses and may be indemmfied by the company
to the same extent as his appomntor but shall not be entitled to receive any
remuneration from the company for serving as an alternate director except such part
of the allernaie's appoinior's remuneration as the appointor may direct by notice 1n
wriling made Lo the company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director’s appointment as an alternate teriminates

(a) when the alternate's appointor revokes the appointment by notice to the
company in writing specifying when it 1s to ternunate,

() on the occurrence, 1n relation to the alternate, of any event which, If nt
occurred 1n relation to the alternate’s appommtor, would result in the
termmnation of the appointor's appointment as a director,

(c)  on the death of the alternate's appointor, or

(d)  when the alternate’s appointor’s appointment as a director terminates
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DECISION MAKING BY SHAREHOLDERS
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SECRETARY

The directors may appomt any person who is willing to act as the secretary for such
term, al such remuneration and upon such conditions as they may think fit and from
tme (o time remove such person and, 1if the directors so decide, appont a
replaccment, 1n each case by a decision of the directors

POLL VOTES

A poll may be demanded at any gencral meeung by any qualifying person (as defined
1 section 318 of the Act) present and entitled 10 vote at the meeting

Article 44(3) ot the Model Ariicles shall be amended by the insertion of the words "A
demand so withdrawn shall pot invalxlate the result of a show of hands declarcd
before the demand was made” as a new paragraph al the end of that article

PROXIES

Articte 45(1)d) of the Model Articles shall be deleted and replaced with the words
Ms dehvered to the company in accordance with the Articles not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
night to vote 18 to be exercised and in accordance with any instructions contained 1n
the notice of the general meeting (or adjourned meeting) to which they relate”

Afucle 45(1) of the Model Articles shall be amended by the msertion of the words
"and a proxy nolice which 1s not delivered in such manner shall be invalid ,unless the
directors, mn thewr discretion, accept the notice at any tme before the mecting” as a
new paragraph at the end of that article

VOTING AT MEETINGS

Notwithstanding any other provision of these articies or the Model Arucles, no
resolution of the shareholders at any meeting (other than a class meeting of holders of
Ordinary A Shares) shall be valid unless carmied with the aflirmative vote ot the
holders of a majonty of Ordinary B Shares, and the Model Arnicles shall be deemed
amended and construed accordingly

ADMINISTRATIVE ARRANGEMENTS
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MEANS OF COMMUNICATION TO BE USED

Any notice, document or gther information shall be deemed served on or delivered to
the intended recipient

(@
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if properly addressed and sent by prepaid United Kingdom first class post to
an address 1in the Umited Kingdom, 48 hours after it was posted (or five
business days afier posting cither to an address outside the Umted Kingdom
or from outside the Umted Kingdom 1o an address within the Umted
Kingdom, if (in each case) sent by reputable international overmight courier
addressed to the ntended recipient, provided that delivery n at least five
business days was guaranteed at the ume of sending and the sending party
recelves a confirmation of delivery from the courier service provider)),

if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

if properly addressed and sent or supphed by electronic means, one hour
afier the document or information was sent or supplicd, and

if sent or supplied by means of a website, when the matenal is first made
available on the websile or (if later) when the reapient receives (or 1s
deemed to have received) notice of the fact that the matenal 1s available on
the website.

For the purposes of this article, no account shall be taken of any part ol a day that 1s
not a working day

In proving that any nouce, document or other information was properly addressed, it
shall be sufficient to show that the notice, document or other nformation was
delivered to an address permiited for the purpose by the Act’

INDEMNITY

Subject to arucle 19 2, but without prejudice to any mndemmity to which a relevant
officer 15 otherwise entitled

@)

cach relevant officer shall be indemmtied out of the company’s asscts
against all costs, charges, losses, expenses and habilites incurred by him as
a relevant officer m the actual or purporied cxecution and/or discharge of
his duties, or 1n relatron to them, tncluding (in cach case) any hability
incurred by him in defending any cival or crimunal proceedings, in which
judgment 1s given in his favour or im which he 1s acquitted or the
proceedings are otherwise disposed of withoul any finding or admission of
any matertal breach of duty on his part or 10 connection with any application
1 which the court grants him, n s capacity as a relevant officer, relief
from hability for negligence, default, breach of duty or breach of trust 1n
relation to the company's (or any associated company's) affairs, and

10
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the company may provide any relevant officer with funds to meet
expenditure incurred or to be ncurred by him n connection with any
proceedings or application referred to 1n article 19(1)a) and otherwise may
take any action to enable any such relevam officer o avoid incurnng such
expenditure

This article does not authonse any indemmty which would be prohubited or rendered
void by any provision of the Compames Acis or by any other provision of law

In this arucle

@

®

companies are associated if one 1s ¢ subsidiary of the other or both are
subsidianies of the same body corporate, and

a "eelevant officer" means any dircctor or other officer or former direcior or
other officer of the company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act), but excluding 1n each case any person
cngaged by the company (or associated company) as audstor (whether or not
he 15 also a director or other officer), Lo the extent he acts 1n his capacity as
auditor)

INSURANCE

The directors may decide to purchase and maintain surance, al the expense of the
company, for the benefit of any relevant officer 1n respect of any relevant loss

In this article

(2)

(b)

(©

a "relevant officer” means any director or other othcer or former director or
other officer of the company or an assocated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Acl), but excluding 1n cach case any person
engaged by the company (or associated company) as auditor (whether or not
he 15 also a director or other ofhicer), to the extent he acts n his capacily as
audator),

a "relevant loss" means any loss or Liability which has been or may be
incurred by a relevant officer in connection with that relevant officer’s
dunes ar powers m relanon to the company, any associated company or any
pension_ fund or employees' share scheme of the company or associated
company, and

-

companies are associated if one 1s a subsidhary of the other or both are
subsidiaries of the same body corporate ’
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