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Subject Matter and New Material

-

15. 15.4  Any share or class of shares of the company may be issued or held on such terms, or in such a way that- 38.2 Procedure for disposing fraction of shares Malawi Stock Exchange
(a) title to it or them is not, or shall not be, evidenced by a certificate; or ; - o ;
; " . o 38.2 The directors may Listing Requirements,
(b)  itor they may or shall be transferred wholly or partially without a certificate. (a) sell the shares representing the fractions to any person including the company for the best price reasonably obtainable; | Schedule 11
15.5 The directors have power to take such steps as they think fit in relation to- N . (b) in the case of a certificated share, authorize any person to execute an instrument of transfer of the shares fo the
(a) the evidencing of and transfer of title to uncertificated shares (including in connection with the issue of such shares); ; .
: ) = ‘ purchaser or a person nominated by the purchaser; and
(b)  any records relating to the holding of uncertificated shares; (c) distribute the net proceeds of sale in due proportion among the holders of the shares.
(c) the conversion of certificated shares into uncertificated shares; or
(d) the conversion of uncertificated shares into certificated shares. 55, Adjournments Malawi Stock Exchange
15.6 The company may, by notice to the holder of a share, require the share- When a meeting is adjourned for less than twenty — one (21) days then notice of the adjourned meeting shall be given by Listing Requirements,
(a) ifitis uncertificated, to be converted into certificated form; and advertisement. Save as aforesaid it shall not be necessary to give any notice of an adjournment or of the business to be transacted Schedule 11
(b) ifitis certificated, to be converted into uncertificated form, to enable it to be dealt with in accordance with the articles. at an adjourned meeting.
15.7 Where-
(@) the articles give the directors power to take action, or require other persons to take action, in order to sell, transfer or 53. Dissolution and adjournment Malawi Stock Exchange
otherwise dispose of shares; and ) ] ) If the continuation of an adjourned meeting shall take place more than 14 days after it was adjourned, the company must give at Listing Requirements,
(b) uncertificated shares are subject to that power, but the power is expressed in terms which assume the use of a least 7clear day’s notice of it, excluding the day of the adjourned meeting and the day on which the notice is given Schedule 11
certificate or other written instrument, the directors may take such action as is necessary or expedient to achieve the - -
same results when exercising that power in relation to uncertificated shares. 51.2. Procedures at general meetings o _ . . . _ _ _ Malawi Stock Exchange
15.8 In particular, the directors may take such action as they consider appropriate to achieve the sale, transfer, disposal, forfeiture, 51.2. Where a notice of a special resolution is required, the resolution shall not be effective unless notice of the intention to move it Listing Requirements,
re- allotment or surrender of an uncertificated share or otherwise to enforce a lien in respect of it. has been given to the company least 28 days before the meeting at which it is moved. Where the 28 days’ notice is not Schedule 11
15.9 Unless the directors otherwise determine, shares which a member holds in uncertified form shall be treated as separate practicable, the company shall give its members at least 14 days’ notice.
holdings from any shares which that member holds in certificated form. .
15.10 A class of shares shall not be treated as two classes of shares simply because some shares are held in certificated form and 52. Quorum Malawi Stock Exchange
others are held in uncertificated form. a quorum shall be three (3) members. éls't_llng Il?e%urements,
chedule
12.2 Contents and execution of share certificates Malawi Stock Exchange . .
12.2  Every certificate shall- Listing Requirements, 75.1 Number of directors - Malawi Stock Exchange
(a) " have affixed to it the company’s common seal or an official seal, which is a facsimile of the company’s common seal Schedule 11 75.1. The number of directors comprising the board of the Company shall be not less than 11 (eleven) and not more than isting Requirements. We
with the addition on its face of the word “ Securities” (a ‘securities seal”) or twelve(12) and shall be fixed by the board of directors within this limit from time to time. have provided for a
(b)  be otherwise signed by a director and the secretary or transfer secretary. minimum of 11 and
maximum 12 to comply
14.2 (c) | Replacement of share certificates Malawi Stock Exchange with the Corporate
(c) shall comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the directors Listing Requirements, Governance Requirements
decide. 2023 Schedule 11 for Bank and Bank Holding
Companies
11.6 Share certificates Malawi Stock Exchange -
11.6  When issuing a share certificate to a shareholder, the Company shall see to it that the records in the Central Securities Listing Requirements, 7. Special remuneration . . . . Malawi Stock Exchange
Depository have been updated accordingly 2023, Schedule 11 77.  Any director who serves on any committee or who devotes special attention to the business of the Company, or who Listing Requirements,
- otherwise performs services which in the opinion of a disinterested quorum of directors are outside the scope of the ordinary Schedule 11
12.2 (b) | Contents and execution of share certificates Malawi Stock Exchange duties of a director, may be paid such extra remuneration as a disinterested quorum of the directors may determine.
12.2 Every certificate shall- Listing Requirements, -
(a) have affixed to it the company’s common seal or an official seal, which is a facsimile of the company’s common seal 2023, Schedule 11 48.1. Notice and Agenda Malawi Stock Exchange
with the addition on its face of the word * Securities” (a ‘securities seal”) or 48.1 The period to be allowed before the date of an annual general meeting for the nomination of a new director must be such as to | Listing Requirements,
(b) be otherwise signed by a director and the secretary or transfer secretary. give sufficient time after receipt of notice of the holding of the meeting for nominations to reach the company’s office from any | Schedule 11
part of southern Africa ( nominations received by fax are acceptable).
72.2, Revocation of authority Malawi Stock Exchange -
72.2. Even after the giving or lodging of notice of revocation of power of attorney, the Company shall be entitled to give effect to Listing Requirements, 104.2 | Quorum . ) _ . . . . Malawi Stock Exchange
any instrument signed under power of attorney and certified by any officer of the Company as being in order before the giving | 2023, Schedule 11 104.2. If the quorum of directors is two, the Chairperson shall not be permitted to have a a casting vote if only two directors are Listing Requirements,
or lodging of such notice of revocation. present at a meeting of directors. Schedule 11
39. Capital Alteration of Capital Power to increase Malawi Stock Exchange 83 Disposal of assets ) . ) ) ) o Malawi Stock Exchange
39) The company may from time to time by ordinary resolution increase the share capital by additional shares of such sum, to be Listing Requirements, 83.  Subject to any consent that may be required under the Act, the Financial Services Act and the Registrar’s Directives, the Listing Requirements,
divided into shares of such amount and of such class as the resolution shall prescribe. 2023, Schedule 11 directors shall have power to enter into a provisional agreement for the sale or other disposition of all or the major portion of Schedule 11
the assets of the Company, but any such provisional agreement shall require ratification by the Company in general meeting
42, Consolidation and Subdivision in accordance with Section 160 of the Act.
42.  The company may by special resolution- - T - :
421 consolidate and divide all or any of its shares or share capital into shares of larger amount than its existing shares; 89.6 Disqualification of Directors o . . . ) Malawi Stock Exchange
42.2 sub- divide its existing shares, or any of them into shares of smaller amount than is fixed by its memorandum of association 89.6. Becomes a politically exposed person within the meaning of that term under the Financial Crimes Act; or Listing Requirements,
subject nevertheless to the provisions of Section 90(3) of the Act; Schedule 11
42.3 g:rr;c(:)enl.any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any 130. Unclaimed Dividends Part VI of the Public
42.4 Convert any securities into stock; 130. Any dividend, interest or other monies payable to a member in cash in respect of shares which shall remain unclaimed for six | Finance Management
42.5 Convert any shares into shares of no par value; years from the date upon which such monies are payable shall be credited to the Consolidated Fund in line with the provisions | Act as read with the
42.6 Convert ordinary shares into redeemable prefe;-ence shares: and of Part VI of the Public Finance Management Act, 2022. Financial Services
42.7 Convert shares of any class into shares of any other class, whether issued or not. (Licensing and Operations
of Transfer Secretaries)
43. Reduction Directive, 2024.
43. The company may subject to the Registrar’s approval and Section 100 of the Act by special resolution reduce its share .
capital, any capital redemption reserve fund or any share premium account in any manner and with, and subject to, any 23. Advance Payments ) o ) . . Malawi Stock Exchange
incident authorized, and consent required by law, provided that no share capital of the company may be repaid on the footing 23.  The directors may, if they think fit, receive from any member willing to advance the same, all or any part of the monies Listing Requirements,
that it may be called up again. uncalled and unpaid upon any shares held by him, and upon all or any of the monies so advanced may pay interest upon the Schedule 11
monies so paid in advance, or upon so much thereof as from time to time remains in advance of the calls then made upon
40. Increase to be offered to Existing Members Malawi Stock Exchange such shares at such a rate per annum, as may be agreed upon between the directors and the member paying such sum in
New shares shall be offered in their first instant, either at par or at a premium, to all existing holders of that class of shares, in Listing Requirements, advance, subject to any directives of the Company in general meeting but such advance payment shall not entitle the holder
proportion as nearly as possible to the amount of the capital or the number of shares of such class held by them respectively, | Schedule 11 of the shares to participate in respect thereof in a dividend subsequently declared.
unless the company shall by ordinary resolution before the issue of any new shares make any provisions as to the issue and - ] ] ] ] ] .
allotment of the new shares. Where the company by ordinary resolution specifically authorizes the directors to issue the new 133.2. | If the Company is a holding company as defined in the Act, the directors report attached to each annual balance sheet issued by the | Malawi Stock Exchange

shares as the directors, in their discretion may think fit, such shares shall be issued within twelve (12) months of such

Company pursuant to the Act shall disclose full details of all resolutions passed at extraordinary general meetings of the Company’s
subsidiary companies since the date of the directors report attached to the previous annual balance sheet of the company.

Listing Requirements,
Schedule 11
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134. Distribution List for Copies of Accounts Financial Services
Copy of accounts to be sent to members, MSE and RBM (Amendment Act) 2024

134. A copy of every profit and loss account and balance sheet ( inclusive of every document required by the Act to be annexed
thereto) and the directors annual report which is laid before the Company at the annual general meeting, together with a copy
of the auditor’s report shall be sent-

(a) not less than twenty- one (21) days before the date of the meeting to every member and every holder of debenture of
the Company;

(b) to the secretary of MSE (in triplicate) at the same time when it is sent to the members)

(c) tothe RBM in terms of the Financial Services (Amendment) Act, 2024.

If the company is a holding company as defined in the Act, the directors report attached to each annual balance sheet issued by the

company pursuant to the statutes shall disclose full details of all resolutions passed at extraordinary general meetings of the

company’s subsidiaries since the date of the director’s report attached to the previous annual balance sheet of the company.

136.7 Notices
136.7. Any notice required to be given by the Company to the members or any of them shall also be given by advertisement which is | Malawi Stock Exchange

inserted in at least one (1) national daily newspaper, and such notice shall be sufficiently given by such advertisement. Any Listing Requirements
notice given by advertisement shall be deemed to have been served before noon on the day on which the advertisement
appears.

138. Winding up Financial Services Act

138. The winding up of the Company shall be done following the provisions of the Financial Services Act.

140(2) |Untraced members Money to be sent into Consolidated Fund Public Finance
The Company shall transfer the proceeds of sale of the shares to the Consolidated Fund in line with the provisions of Part VI of the Management Act
Public Finance Management Act, 2022.

Dated the 27th day of June 2025
BY ORDER OF THE BOARD

Angela Kandani
Company Secretary

1. The full audited financial statements for the Company for the year ended 2024 (i.e. the full 2024 Annual Reports) are sent out to shareholders together with this notice of annual general
meeting through postal addresses and e-mail addresses provided by the shareholders and can also be accessed on the following website www.nicomw.com.

2. Abooklet containing the following documentation shall be sent to shareholders through the postal addresses and the email addresses provided by shareholders and can also be accessed
on the following website www.nicomw.com or collected from NICO Asset Managers, Chibisa House, 5 Glyn Jones Road, Blantyre, Malawi:

* Minutes of the Annual General Meeting held on 31st July 2024
» Proxy Forms
* Proposed resolutions

3. Allquestions and comments pertaining to the AGM may be sent in advance to transfersec@nicoassetmanagers.com or via WhatsApp on +265 990 427 536 / +265 881 907 439 not
later than the 25th July 2025. The consolidated questions shall then be published on the NICO Holdings website and social media platforms. Shareholders also have a right to ask
questions at the meeting.

4. The Board of Directors shall communicate its responses to the questions at the Annual General Meeting.
5. Amember entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote in his/ her stead. A proxy need not be a member of the company.

6. The instrument appointing a proxy and, if applicable, the authority under which it is signed, or a notarial certified copy of that power or authority must be deposited at the Company
Secretary’s office at Chibisa House, 19 Glyn Jones Road, Blantyre not less than 48 hrs. before the time appointed for holding the meeting or emailed to
transfersec@nicoassetmanagers.com. A copy of the proxy shall also be e-mailed together with this notice to addresses provided by shareholders and can be downloaded from the
Company’s website or can be done in the format found on the website.

7. In order to enhance communication on the vote for each item, shareholders are encouraged to indicate their decision against each resolution number in the format used in the Proxy and
return the same by delivering at the Company Secretary’s office at Chibisa House, 19 Glyn Jones Road, Blantyre not less than 48 hrs. before the time appointed for holding the meeting
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