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TANZARIA

THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES
<
MEMORANDUM OF ASSOCIATION é
OF

N & J INVESTMENT LIMITED

The name of the Companyis “N & J INVESTMENT LIMITED”.

The Registered Office of the Company will be situated in the United Republic of Tanzania.

The objects for which the Company is established are:-

(@

(h)

The transaction of any and all lawful business for which companies may be licenced to undertake
in Tanzania under the Provisions of the banking and Financial Institutions Act No. 12 of 1991 (the
Banking Act).

To carry on the business of organising, running and selling hunting safaris in an)'l part of the world,
owning, hiring and maintaining hunting blocks and hunting areas of every description, and of every
type of animal, To own, run and hire out tented camps, safari camps and offer the same to clients.

To carry on the business as land developers, contractors, importers, exporters, manufacturers,
commission agents, travel agents, clearing and forwarding agents and merchants of agricultural
products, spares, electrical goods and sea products, miners, contractors, sellers of
pharmaceutical products, decorators, building designers. Sellers of machineries, tyres and tubes,
plant machinery. Property developers, and investors in property and infrastructures of all kinds.

To do all types of farming in particular sisal, maize farming, vegetables and to buy and sell the
vegetables products, raw or packed or processed.

To run the dairy, run animal farms, and to prepare the animal feeds and animal products.

To carry o the business of transportation of cargo, farm produce, mine produce by road surface,
air and waterways.

To act as agents, brokers and as trustees for any person or company, to carry on the business as

debt collectors, and of general merchant in wholesale and retail trade of industrial agriculture and
any other.

To carry on the business of miners and mining in all their branches and for the said purpose to
peg, purchase, take on lease, or exchange or otherwise acquire concessions, grants,
easements, options, claims, properties, cassettes- and effects supposed to contain minerals,



(9)

diamonds, or other precious stones, and any interest therein, and to explore, mine, work, excise
develop and turn to account mines and mining rights and any undertaking connected therewith.

To acquire all kinds of precious stones and in particular to search, prospect and explore mines
and grants supposed to contain minerals, precious stones, oil and to search for and obtain
information with regard to mined, mining claims.

To establish and carry on all or any of the business of manufactures of bricks, tiles pipes, pottery,
earthenware, chine, teracote and ceramic ware of all kinds.

To establish and carry on all or any of the business of manufactures of and dealers and workers in
cement, lime, plasters, whiting, clay, gravel sand, minerals, earth, coke, fuel, artificial stones,

sanitary fittings and builders requisites and conveniences of all kinds and of engineers and quarry
owners.

To export all types of minerals and mineral products and when permitted to so By the equipment's
manufacture and dealers in import of all types of pharmaceutical, veterinary drugs.

To carry on the business as importers, dealers and distributors of petrol, kerosene, motor spirit,
mineral oil - all kinds of minerals and petroleum products.

Hunting and animal cropping, fishing industry, foresting industry business — saw mills, timber
marketing, wood and wood products.

To provide and establish education institutions — pre primary and post primary, secondary and
university.

To carry on the international and domestic business as exporter and importer of vehicles of all
kinds and agricultural machinery together with spare parts thereto, as well as to carry on the
business of wholesale and retail of automotive spares and parts, a transporter, hauler, carting and
removal contractor or agent, packer, railway, shipping, forwarding and transporting agents of all
kinds and descriptions whatsoever with or without trailers howsoever propelled or powered and of
ships, aircraft or any other carriers of every description.

To carry on the business of import or export in connection therewith any trade or business
whatsoever which may seem to the company capable or being conveniently carried out by the
company with or ancillary to its general business or any of the above businesses or calculated
directly or indirectly to enhance the value of any of the company's property and rights for the time
being.

To carry on the business of export, import, retail, wholesale of all types of merchandise, building
material, iron mongery, agricultural produce, horticultural produce, marine produce, timber and
wood products.

To buy, sell, export, import and deal in produce goods and commodities of any description
whether produced by the company or not, and to act as general merchants and traders both
wholesale and retail, and for such purposes to open and maintain shops, stores and warehouses
and to do all such things either as principles or agents.

To carry on the business of import or export in connection therewith, any trade or business
whatsoever which may seem to the company capable of being conveniently carried on by the
company in connection with or ancillary to its general business or any of the above businesses or
calculated directly or indirectly to enhance the value of any of the company's property and rights
for the time being.
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To carry on the business of tenderers, stockiest, suppliers of all types of foodsfuffs, cooking fats,
fruits, ready made garments, textiles, motor vehicles and industrial machinery spares and
accessories.

To purchase or otherwise acquire all or any part of the business property and liabilities of any
company, society, partnership or persons, formed for all or any part of the purposes within the

objects of this company, and to conduct and carry on, or liquidate and wind up, any such
business.

To enter into hire purchase agreements, with customers of the company, and to negotiate, assign,
mortgage pledge any agreements for cash or otherwise or the payments due to rights accruing
thereunder.

To carry on the business of manufacturers and processors of all types of food products, wood
products, textiles, hides and skins and leather goods, paper products, sanitary ware, and all types
of machinery and vehicle spares and accessories.

To carry on the business of transporters, shipping agents, ship chandlers, manufacturers, agents
and sales representatives, commission agents, insurance agents, estate agents, tour operators,
hoteliers, restaurateurs, clearing and forwarding agents.

To stock for and carry on any shops or stores for the benefit of the servants of the company.

To pay all costs, charges and expenses incurred or sustained in or about the promotion and
establishment of the company or which the company shall consider to be in the nature of
preliminary expenses including wherein the cost of advertising, commissions for underwriting,
brokerage, printing and stationery and expenses attended upon the formation of agencies and
local boards.

To purchase or otherwise acquire all or any part of the business property and liabilities of any
company, society, partnership or persons, formed for all or any part of the purposes within the
objects of this company, and to conduct and carry on, or liquidate and wind up, any such
business.

To carry on the business as traders, suppliers, general merchants, stockists, wholesalers, retailers
and dealers in all types of agricultural machinery, implements, equipment, spare parts, tyres,
tubes, tools and accessories for all types of automotive, motor vehicles, and all kinds of industrial
projects machinery and equipment, building materials, hardware, timber, electrical goods, fishing
gears, groceries, computers, office equipments, cooking oils, foodstuffs, cosmetics, oils, paints,
spirits sheets, hinges, screws, iron mongery, textiles piece goods, all types of leather goods,
shoes, bags and other similar goods.

To engage and or otherwise carry on the business of livestock, to be exporters of livestock,
to be exporters of cattle, goats, sheep, live birds and pets, to be stock breeders and to be owners
of slaughter houses and to be meat processors and canners and to be exporters of same. To be
dealers and distributors of animal skins and hides, to be skin foreign markets. To engage and or
carry on the business of fish merchants and to be exporters of all kinds of fish and marine
products.

To carry on the business of importers, dealers and distributors of kerosene, petrol motors
spirit, mineral oil, petroleum, lubricating oil, grease and all other kinds of mineral and petroleum
products.

To engage in the business of importing goods, exporting, manufacturers, stores, processors,
veterinary drugs, vaccines, animal health products, natural drug extractors, pharmaceutical
chemicals, phosphorus chemicals, water treatment chemicals, equipment manufacturers and
stores. :
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To carry on the business of consultancy on matters related to irrigation development,
improvement, operation and maintenance of irrigation systems, irrigation water management and
water use efficiency.

To engage in providing consultancy services on matters related to agricultural projects planning,
appraisal, offering of managerial services, technical services and performance evaluation.

To carry on the business of consultancy on matters related to economic and social surveys,
market research and other similar studies.

To engage and carry out business of providing consulting services in environmental assessment
and management in rural and urban areas.

To carry on the business of consultancy on matters related to water resources assessment for
agricuitural use, livestock, business and environment:; river basin management, improvement of
water sources.

To provide consulting services on irrigation project planning, topographic survey, engineering
design and construction supervision.

To carry out business as civil and building contractor, to be involved in the construction of
imigation systems, canalization and drainage systems, bridges, residential and commercial
buildings.

To carry on the business manufacturing envelopes, paper bags, cardboard boxes and all sorts of
stationery.

To acquire, take over and/or carry on the business of pulp and paper making, paper converters,
and of allied paper industries, printers, stationers, and the like in the United Republic of Tanzania
or elsewhere as the company shall think fit.

To manufacture paper pins, gem clips, staples and all sorts of wire pins for commercial and
domestic purpose.

To purchase and/or acquire on lease and/or manage or deal with in any property, real or
personal (including shares of other companies) and/or to carry on such trade.

To borrow or raise money in such manner as the company shall think fit, and in particular by the
issue of debentures, debenture stock (perpetual of otherwise), or other obligations, or by
mortgage or change over all or any part of the property (present or future) of the company,
including its uncalled capital, and to purchase redeem or pay off any such securities.

To invest and deal with money of the company upon such securities and in manner as may from
time to time determined.

To lend and advance moneys or give credit to such persons, and on such terms as may
seem expedient and in particular to customers and others having dealings in the
company.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other negotiable or transferable instruments.

To apply for, acquire privileges, monopolies, concessions, secret processes, patents, trade marks
and the like which may seem advantageous for the purpose of the company.



(ww) To procure the company to be registered in any other country, and to procure any powers to
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enable the company to extend its objects or to carry out any of its objects into effect.

To enter into partnership or into any arrangement, for sharing profits and joint adventure with any
PETson or persons or company carrying on or about to carry on any business which this company
is authorised to carry on, or any business capable of being conducted so as directly or indirectly to
benefit this company and to acquire or join in acquiring any such business.

And generally to do any such thing as may appear to the company to be incidental or conductive
to the attainment of any one or more of the above objects.

To construct, purchase, take on lease or exchange, hire or otherwise acquire any movable and
immovable property heavy and earth moving machinery, caterpillars, tractors, dump trucks, silos,
abattoir, hatchery, cold room storage, dry store, warehouse and every right and privilege which
the company may think necessary or convenient for the purpose of its business or may enhance
the value of any other property of the company.

To enter into any arrangement with any Government or Authorities (Supreme, Municipal, Local or
otherwise) or any corporation, company or person having objects than may seem conducive to the
company's objects or any of them and to obtain from any such government, authority, corporation,
company or person or charters, contracts, decrees, rights, privileges, and commission which the
company may think desirable and to carry out, exercise and comply with any such charters,
contractors, decrees, rights, privileges and concessions.

To enter into partnership or into any arrangement for sharing profits, union or interests,
corporation, joint ventures, reciprocities, concessions or otherwise with any persons, firm,
corporation or company carrying on or engaged in or about to carrying on any business or
transactions which this company is athorised to carry on, or engage ‘in any business or
transactions capable of being conducted so as directly or indirectly to benefit this company, and to
lend money, to guarantee the contracts or otherwise assist any such person, firm or company, and
securities of any such company, and to sell, hold, re-use with other without guarantee, or
otherwise deal with the same.

To invest and deal with moneys of the company not immediately required upon each security and
in such manner as from time to time be determined.

To adopt such means of making known the products of the company as may seem expedient and
in particular by advertising in the press, publication of books and periodicals and by granting
prizes, rewards and donations.

Tolend and advarce money or give credit to such persons, firm pr companies, and on such terms
as may seem expedient, and in particular to customers and other persons having dealings with
the company and to give guarantee become sureties for any person, firm or companies for the
due payment of money for the performance of any obligations.

To receive money on deposit or loan and to borrow or raise money in such manner as the
company shall deem fit, and in particular by the issue of debentures or debenture stock,
(perpetual or otherwise) and to secure repayment of any money borrowed, raised or owing by
mortgage change or lien upon all or any of the property or assets of the company (both present
and future) including its uncalled capital, also by a similar mortgage or lien to secure and
guarantee the performance by the company or any other person of any obligation undertaken by
the company or any other person as the case may be.

To sell or otherwise dispose of the while or any part of the business or property of the company,
either together or in portion, for such consideration as the company thinks fit, and in particular for
shares, debentures or securities of any company purchasing the same.



(999)

(hhh)

(ii)

(i)

(kkk)
(Iny

(mmm)

(nnn)

(000)

To establish agencies and local boards in Tanzania and elsewhere and to regulate and
discontinue the same.

To seek for and secure openings for the employment of capital in any part of the world, and with a
view thereto to prospect, enquire, examine, explore and test and to employ and to dispatch
expeditions, commissions, experts and agents.

To provide for the welfare of the persons in the employment of the company or its predecessors in
business and the wives, windows and families of such persons by grants of money, pensions or
other payments and providing or subscribing towards places of instruction and recreation and
hospitals assistance as the company shall think fit.

To form, subscribe to and otherwise aid benevolent, religious, scientific, national, charitable or
other institutions or objects of a public character or which have any moral or other claims to
support or aid by the company by reason of the nature or locally of its operations or otherwise.

To procure the company to be registered or ecognised in any foreign country or place.

To distribute any of the property of the company among the members in specie and either by way
of dividends or upon any retum of capital. .

To carry on, develop, extend and tum to account, profit any trade, business or operation
whatsoever which can in the opinion of the company be advantageously or conveniently carries
on by the company by way of extension or in connection with all or any of the trade, business and
operations which the company is authorized to carry on, or calculated directly or indirectly to
develop any branch of the company's business or to increase the value of or tum to account any
of the company's assets, property or rights.

To do all or any of the matters hereby authorized in any part of the world either alone of in
conjunction with or as, by or through factors, trustees and agents.

To carry on any other business which may seem to the company capable of being carries on in
connection with any of the business of the company or calculated directly or indirectly to enhance
the value of or render profitable any of the property or rights.

The objects set forth in any sub-clause of this clause shall not except when the context expressly so
required, be in anywise limited or restricted by reference to or inference from the terms of any sub-
clause or by the name of the company. None of such sub-clause or the objects therein specified or the
powers thereby conferred shall be deemed subsidiary or auxiliary merely to the objects mentioned in
the first sub-clause of this clause and the company shall have full power to exercise all or any of the
powers conferred by any part of this clause in any part of the world and not withstanding that the
business undertaking, property or acts proposed to be transacted acquired, dealt with or performed do
not fall within the objects of the first sub-clause of this clause.



AND itis hereby declared that in the interpretation of this clause the power conferred upon the company by any
paragraph shall not be restricted by reference to any other paragraph or to the name of the company or by the
juxtaposition or two or more objects, nor shall any of the aforesaid objects or powers be deemed subsidiary or
auxiliary merely to the objects mentioned in the first or any other paragraph, save as is expressly provided but
so that the company shall have full power to exercise all or any of the powers conferred by any part of this
clause in any part of the world and in the event of any ambiguity, this clause and every paragraph hereof shall
be construe in such away as to widen and not to restrict the powers of the company

4, The liability of the Members is Limited.
Nl
5. The Authorized Share Capital of the Company is Tshs. 10,000,000/= (Tanzania shillings ten theusand)-
divided into 1,000 (one thousand) Shares of Tshs. 10,000/= (Tanzania shillings ten thousand) each,
with power for the Company to increase or reduce the said Capital, and to issue any part of its Capital,
original or increased with or without any postponement or rights or any conditions.

We, the several persons whose names and addresses are subscribed are desirous of being formed into a
company, in pursuance of this Memorandum of Association, and we respectively agree to take the number of
shares on the capital of the company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS | NUMBER OF SHARES TAKEN SIGNATURES OF
OF SUBSCRIBERS BY EACH SUBSCRIBER SUBSCRIBERS

JOSEPH JAMES MGANA
P.0. BOX 105255,

DAR ES SALAAM 600 SHARES AX
TANZANIA

DIRECTOR

NAILAH JOSEPH MGANA
P.0. BOX 105255 400 SHARES
DAR ES SALAAM — )
TANZANIA

DIRECTOR

Signature: ...
Postal Address:

Qualification: .....
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E o "The' ACT" means the Companies ACT 2002. co
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"The Seal" means the Common Seal of the Company.
"The Secretary" means the person appointed to perform the duties of the Secretary of the Company.
Expressions referring to writing shall, unless the contrary intention appears, be construed as including
other modes of representing or reproducing words in visible form.
Unless the context otherwise requires, words or expressions contained in these regulations shall bear
the same meaning as in the ACT or any modification thereof in force at the date these Articles become
binding upon the Company.

1 The Regulations contained in Table "A" of the first schedule to the ACT shall not apply to the

Company.
Z The Company is a PRIVATE COMPANY and accordingly:-

(i) The right to transfer shares is restricted in manner hereinafter prescribed;

(ii) The number of Members of the Company (exclusive of persons who are in the employment
of the Company and of persons who having been formerly in the employment of the Company
were while in such employment and have continued to be Members of the Company) is
limited to fifty PROVIDED THAT where two or more persons hold one or more shares in the
Company jointly they shall for the purpose of this Article be treated as a single Member;

SHARE CAPITAL AND SHARES

3 The . Authorized Share Capital of the Company is Tshs. 10,000,000/= (Tanzania shillings ten
LhedseRe) divided into 1,000 (one thousand) Shares of Tshs. 10.000/= (Tanzania shillings ten
thousand) each, with power for the Company to increase or reduce the said Capital, and to issue any
part of its Capital, original or increased with or without any postponement or rights or any conditions.

4. The shares of the Company shall be under the control of the Board of Directors, subject to the
provisions in that behalf of the ACT and the Memorandum of Association, and without prejudice to any
special rights previously conferred on the holders of existing shares or class of shares, may be issued
with such preferred, deferred or other special rights, or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may from time to time, by special resolution
determine, and any preference share may, with the sanction of a special resolution, be issued on the
terms that it is, or at the option of the Company s liable, to be redeemed.

5, 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
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13

13.

the consent in writing of the holders of three-fourths of any extra-ordinary resolution passed at a
separate general meeting of the holders of the shares of the class. To every such separate general
meeting, the provisions of these regulations applying to general meetings shall mutatis mutandis apply.

Every person, whose name is entered as a member in the register of members shall without payment,
be entitled to a certificate under the seal of the Company, specifying the share or shares held by him,
and the amount paid up thereon, provided that in respect of a share or shares held jointly by several
persons, the Company shall not be bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be sufficient delivery to all.

The Company shall be entitled to treat the person whose name appears upon the Register in respect
of any share or shares as the absolute owner thereof, and shall not be under any obligations to
recognize any trust or equity or equitable claim to, or partial interest in such share or shares whether or
not it shall have been given notice thereof.

If-a share certificate is defaced, lost or destroyed, it may be renewed on payment of such fee, if any,
not exceeding one shilling, and on such terms, if any, as to evidence and indemnity as the Directors
think fit. -

LIEN
(i) The Company shall have a first and paramount lien on every share for all monies
(whether presently payable or not) called or payable at a fixed time in respect of that share,
and the Company shall also have a first and paramount lien on all shares standing registered
in the name of any person for all monies presently payable by him or his estate to the
Company; but the Directors may at any time declare any share to be wholly or in part exempt
from the provisions of this Article.

(i) The lien hereby conferred shall attach to all shares registered in the name of any person

indebted or under liability to the Company, whether he be the sole registered holder or be one
of several joint holders.

(iif) The Company's lien, if any, on a share shall extend to all dividends payable thereon.

The Company may sell, in such manner as the Directors think fit, any shares on which the Company
has a lien, but no sale shall be made unless such sum in respect of which the lien exists in presently
payable, and only until the expiration of twenty-eight days after a notice in writing, stating and
demanding payment of such as is presently payable, has been given to the registered holder of the
shares at that time.

For giving effect on any such sale the Directors may authorize some person to transfer the shares sold
to the purchaser thereof. The purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the application of the purchase money, nor shall

his title to the shares be affected by an irregularity or invalidity in the proceedings in reference to the
sale.

The proceeds of the sale shall be applied in payment of such part of the amount in respect of which
the lien exists as is presently payable, and the residue shall be held (subject to a like lien for sums not
presently payable as existed upon the shares prior to the sale) by the Company on behalf of the
person entitled to the shares at the date of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of any moneys unpaid
on their shares provided that no call shall exceed one-fourth of the nominal amount of the share, or be
payable at less than one month from the last preceding call; and the Member shall (subject to receiving
at last fourteen days' notice specifying the time or times.of payment) pay to the Company at the time or
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times so specified the amount called on his shares.

A call may be revoked or postponed as the Directors may determine. If at any time there shall be joint
holders of a share, such joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest upon the sum at the rate of eight percent per
annum from the day appointed for the payment thereof to the date of the actual payment, but the
Directors shall be at liberty to waive payment of that interest wholly or in part.

The provisions of these regulations as to the liability of joint holders and as to payment of interest shall
apply in the case of non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the amount of the share, or by way of premium, as if the
same had become payable by virtue of a call duly made and nofified.

The Directors may make arrangements on the issue of shares for a difference between the holders in
the amount of calls to be paid and in the times of payment.

The Directors may if they think fit, receive from any member willing to advance the whole same, or any
part of the moneys uncalled and unpaid upon any shares held by him; and upon all or any of the
moneys advanced may (until the same would, but for advance become presently payable) pay interest
at such rate (not exceeding six percent, without the sanction of the Company in General Meeting), as
may be agreed upon between the Member paying the sum in advance and the Directors.

TANSFER AND TRANSMISSION OF SHARES

(i) Subject to the provisions hereinafter contained, shares in the Company
shall be transferable by written instrument in the common form, hereunder provided signed by
both 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.

(i) Shares shall be transferred in the following form or in any usual or common form which the
Directors shall approve:

"I, A. B. of in consideration of the sum of
Shs paid to me by C.D. of (hereinafter called
"the said Transferee") DO HEREBY TRANSFER to the said transferee the share (or shares)
numbered in the undertaking called "N & J INVESTMENT LIMITED " to hold

unto the said transferee, subject to the several conditions on which | hold the same; and | the
said transferee, do hereby agree to take the said share (or shares) subject to the conditions
aforesaid.

As Witness our hands the day of '2003__

Witness to the Signatures of etc."
Save as is hereinafter provided, the Directors may in their absolute discretion decline to register any
transfer of shares to a person of whom they do not approve not being already a Member of the
Company, and may also decline to register any transfer of shares on which the Company has a lien:
but shall register a share transferred in accordance with Article 23 hereof.
The Directors may also decline to recognize any instrument of transfer unless:-

(i) a fee not exceeding 5,000/= Shillings is paid to the Company in respect thereof;
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(if) 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:
transferor to make the transfer; and

If the Directors refuse to register a transfer of any shares, they shall within two months after the date off
which the transfer was lodged with the Company send to the transferee notice of the refusal.

Shares in the Company shall be transferred to a person who is not a Member of the Company in the:
following manner:-

(i) Except where the transfer is made pursuant to sub-article (vii) hereof, the person proposing to:
transfer any share (hereinafter called a "proposing transferor") shall give notice in writing
(hereinafter called a "transfer notice”) to the Company that he desires to transfer the same.
Such notice shall specify the sum he fixes as the fair value, and shall constitute the Company
his agent for the sale of the share or shares, to any Member of the Company willing to
purchase the share (hereinafter called "the purchasing Member") at the price so fixed, or, at
the option of the purchasing Member at the fair value to be fixed by the Auditor in accordance
with the sub-article (v) hereof. A transfer notice may include several shares. A transfer notice
shall not be revocable except with the sanction of the Board.

The transfer notice shall constitute an offer for the sale of the number of shares specified
therein, and the said offer shall be open for acceptance in toto by the purchasing Member or
members and not in respect of only some of the shares stated in the transfer notice.

(ii) The Board shall forthwith give notice to all the other members of the Company of the number
of shares to be sold, and the fair value fixed by the proposing transferor, and invite each of
them to state in writing within thirty days from the date of the said notice whether he is willing
to purchase any, and if so, what maximum number of the said shares.

(iii) At the expiration of the said thirty days, the Board shall allocate the said shares to or amongst
the member or members who shall have expressed his or their willingness to purchase as
aforesaid, and (if more than one) so far as may be necessary pro rata according to the
number of shares already held by them respectively, PROVIDED THAT, no member shall be
obliged to take more than the said maximum number of shares so notified by him as
aforesaid.

(iv) If the Company shall within the space of thirty days after being served with a transfer notice
find a purchasing member and shall give notice thereof to the proposing transferor he shall be
bound, upon payment of the fair value as fixed, or as determined in accordance with sub-
article (5) (as the case may be) to transfer the shares to the purchasing Member.

v) In case any difference arises between the proposing transferor and the purchasing Member
as to the fair value of a share or shares, the Auditor for the time being, or the Company, shall
on the application of either party, certify in writing the sum which, in his opinion, is the fair
value, and in so certifying the Auditor shall be considered to be acting as an expert, and not
as an arbitrator; and accordingly the Arbitration Ordinance, shall not apply; and the fair value
so determined shall be final and binding on all parties concerned.

(vi) If in any case the proposing transferor, after having become bound as aforesaid, makes
default in transferring the shares the Company may receive the purchase money, and
propose any one Director or the Secretary as his agent to execute the trarisfer of the shares
to the purchasing member, and upon the execution of such transfer, the Company shall hold
the purchase money in trust for the proposing transferor. The receipt of the Company for the
purchase money shall be a full discharge to the purchasing Member for the amount of the
same, and after his name has been entered in the Register, the validity of the proceedings
shall not be questioned by any person.
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(vii) If the Company shall not, within the space of thirty days after being served with a transfer
notice, find a purchasing Member and give notice in the manner aforesaid, the proposing
transferor shall at any time within six months after the expiration of the said thirty days be at
liberty, to sell and transfer the share (or where there are more shares than one, those offered)
to any person whether he is a Member of the Company or not, at a price not less than the fair
value fixed in relation to the same.

FORFEITURE OF SHARES

If @ member fails to pay any call or installment of a call on the day appointed for payment thereof, the
Directors may at any time thereafter during such time as any part of such call or installment remains
unpaid, serve a notice on him requiring payment of so much of the call or installment as is unpaid
together with any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen days from the date of
the notice) on or before which the payment required by the notice is to be made, and shall state that in
the event of non-payment at or before the time appointed, the shares in respect of which the call was
made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may at any time thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the Directors to that effect, and such forfeiture shall
extend to any dividend in respect of any shares so forfeited not actually paid at the date of the said
notice.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any time before a sale or disposition, the forfeiture may be cancelled on such
terms as the Directors think fit.

The member whose shares have been forfeited, shall cease to be a memberin respect of the forfeited
shares but shall, notwithstanding, remain liable to pay to the Company all moneys which, at the date of
the forfeiture were presently payable by him to the Company in respect of the shares, but his liability
shall cease, if and when the Company receives payment in full of the nominal amount of the shares.

A statutory declaration in writing that the declarant is a Director of the Company, and that a share in
the Company has been forfeited or expropriated on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
share. The Company may receive the consideration if any, given for the share on any sale or
disposition thereof, and may execute a transfer of the share in favour of the person to whom the share
is sold or disposed of, and such person shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings with reference to the forfeiture or expropriation, sale or disposal of the share.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum
which, by ihe terms of issue of a share, becomes payable at a fixed time, whether on account of the
amount of the shares, or by way of premium as if the same had been payable by virtue of a call duly
made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may, by ordinary resolution, convert any paid up shares into stock, and reconvert any
stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same manner, and subject to
the same regulations, as, and subject to which, the shares from which the stock arose might prior to
conversion have been transferred, or as near thereto as circumstances admit, but the Directors may
from time to time fix the minimum amount of stock transferable, and restrict or forbid the transfer of
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fractions of the minimum, but the minimum shall not exceed the nominal amount 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 to 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 participation in the dividends and profits of the Company) shall be conferred by any such stock
or part of stock as would not, if existing in shares, have conferred that privilege or advantage.

Such of the regulations of the company as are applicable to paid-up shares, shall apply to stock, and
the words "share" and "shareholder" therein shall include "stock" and "stockholder" respectively.

ALTERATION OF CAPITAL

The Company may from time to time by special resolution increase the share capital by such sum, to
be divided into shares of such amount, as the resolution shall prescribe.

Subject to any direction to the contrary that may be given by the resolution sanctioning the increase of
share capital; all new shares, shall, before issue be offered to such persons as at the date of the offer
are entitled to receive notice for the Company general meetings, in proportion .as nearly as the
circumstances admit, to the amount of the existing shares ‘o which they are entitled. The offer shall be
made by notice specifying the number of shares offered, and stipulating a time within which the offer, if
not accepted will be deemed to be declined, and after the expiration of that time, or on receipt of any
intimation from the person to who, the offer is made, that he declines to accept the shares offered, the
Directors may dispose of any new shares which (by reason of the ratio which the new shares bear to
shares held by persons entitled to an offer of new shares) cannot, in the opinion of the Directors, be
conveniently offered under this Article.

The new shares shall be subject to the same provisions with reference to the payment of calls, lien,
transfer, transmission, forfeiture and otherwise as the shares in the original share capital.

The Company may by Ordinary resolution:-

(i) consolidate and divide all or any of its share Capital into shares of larger amount than its
existing shares;

(if) sub-divide its existing shares, or any of them into shares of smaller amount than is fixed by
the Memorandum of Association, subject, nevertheless, to the provisions of Section 64(d) of
the ACT; and

(iii) cancel any shares, which, at the date of the passing of the resolution have not been taken or
agreed to be taken by any person. ’

The Company may, by special resolution reduce its share capital in any manner and with, and subject
to, any incident authorized, and consent required, by law.

GENERAL MEETINGS

A General Meeting shall be held once in every calendar year at such time (not being more than fifteen
months after the holding of the last preceding general meeting) and place as may be determined by
the Directors. In default of a General Meeting so held, a General Meeting may be convened by any
one Member in the same manner as nearly as possible as that in which meetings are to be convened
by the Directors.

All General Meetings other than the Annual General Meetings shall be called Extraordinary General
Meetings.
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The Directors may, whenever they think fit, convene an Extraordinary General Meeting, and an
Extraordinary General Meeting shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by Section 134 of the ACT.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 135 of the ACT relating to Special Resolutions, twenty-one days
notice at the least (exclusive of the day the notice is served or deemed to be served, and exclusive of
the day for which the notice is given) specifying the place, the day and the hour of meeting and, in the
case of special business, the General nature of that business shall be given in a manner hereinafter
mentioned, or in such other manner, if any, as may be prescribed by the Company in a General
Meeting, to such perscns as are, under the regulations of the Company, entitled to receive such notice
from the Company; but with the consent of all the members entitled to receive Notice of some
particular Meeting, that Meeting may be convened by such shorter Notice and in such manner as
those members may think fit.

The accidental omission to give Notice of a Meeting to, or the non-receipt of Notice of Meeting by, any
Member shall not invalidate the proceedings at any Meeting.

All business shall be deemed special that is transacted at the Annual General Meeting, with the
exception of sanctioning a dividend, the consideration of the accounts, balance sheets and the report
of the Directors and Auditors, the election of Directors and other officers in place of those retiring by
rotation, and the appointment and fixing of the remuneration of the Auditors.

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, three Members,
present in person or by proxy, shall be a quorum.

If within half an hour from 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 the following day, at the same time and place, and, if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the meeting it shall be dissolved.

The Chairman, if any, of the Board of Directors shall preside as Chairman at every General Meeting 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 the remaining Directors (or alternate Directors as the case may be)
shall choose one of their Member to be Chairman of the Meeting.

The Chairman may, with the consent of any Meeting at which a quorum is present (and shall if so
directed by the Meeting) adjourn the Meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the business unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned for ten days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment of the business to be
transacted at an adjourned meeting.

Atany General Meeting a resolution put to the vote of the meeting shall be decided on a poll.

An Ordinary Resolution of the Company, determined without any General Meeting, and evidenced by
writing under the hands of all Members of the Company holding in the aggregate three-fourths of the
issued share of the Company, shall be as valid and effectual as an ordinary resolution duly passed ata
General Meeting of the Company.

VOTES OF MEMBERS
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The instrument appointing a proxy shall be in writing under the hands of the appointer or of his
attorney duly authorized in writing, or if the appointer is a corporation either under the common seal or
under the hand of an officer or attorney so authorized. No person shall act as a proxy unless either he
is entitled in his own behalf to be present and vote at the meeting at which he acts as proxy, or he has
been appointed to act at that meeting for a corporation.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy
shall be accepted to the exclusion of the votes of the other joint holders, and for the purpose, seniority
shall be determined by the order in which the names stand in the register of Members.

A Member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll by curator bonis appointed by
that court, or vote by proxy.

No Member shall be entitled to vote at any general meeting, unless all calls or other sums presently
payable by him in the Company have been paid.

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

The instrument appointing a proxy, and the power of attorney or other authority, if any, shall be
deposited at the registered office of the Company not less than forty-eight hours before the time for
holding the meeting, or adjourned meeting at which the person named in the instrument proposes to
vote, and in default the instrument or proxy shall not be treated as valid.

An instrument appointing a proxy may be in the following form, or in any other form which the Directors
shall approve.

"N & J INVESTMENT LIMITED "

| a member of N & J INVESTMENT LIMITED do hereby

appoint of as my proxy to vote for me
and on my behalf at the Annual/Extraordinary General Meeting of the Company to be held on
the day of 2003___ and atany adjournment
thereof.
Signed this day of 2003

(Signature of Member)".

Any Corporation, which is a member of the Company, may by resolution of its Directors or other
governing body, authorize such person as it thinks fit, to act as its representative at any meeting of the
Company, and the person so authorized, 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.

BOARD OF DIRECTORS

Unless and until the Company in General Meeting shall otherwise determine, the number of Directors
shall not be less than two but not more than five, The following shall be the first Directors of the
Company:-

1. JOSEPH JAMES MGANA

2, NAILAH JOSEPH MGANA

Two Directors from time to time shall be appointed by the majority of the Shareholders. A Director
shall not require a share qualification.
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The remuneration of the Directors shall from time to time be determined by the Company in Genefal
Meeting.

In addition to their remuneration fixed under Article 63, the Directors shall also be paid such travelling,
hotel and other expenses as may be reasonably incurred by them in the execution of their duties and
approved by resolution of the Directors, including any such expenses incurred in connection with their
attendance at meetings of Directors.

(i) Any Director may appoint another Diretor or any person who is approved
by the Director, to be an alternate Director, and may remove from office an alternate Director

so appointed by him. The same person may act as alternate Director for more than one
Director.

(if) An alternate Director, shall be entitled to receive notice of all meetings of Directors and of all
committees of Directors of which his appointor is a member, to attend and vote at any such
meetings at which the Director appointing him is not personally present, to sign any resolution
of the Directors not signed by his appointor, and generally to perform all the functions of his
appointor as a Director in his absence (in each case, without prejudice to, and in addition to,
the alternate Director's own rights as a Director, if he is such) but shall not be entitled to
receive any remuneration from the Company for his services as an alternate Director.

(iii) An alternate Director shall cease to be an alternate Director if his appointor ceases to be a
Director.

(iv) Any appointment of an alternate Director shall be by notice to the Company signed by the
Director making or revoking the appointment, or in any other manner approved by the
Cirectors.

(v) Save as otherwise provided in the Articles, an alternate Director shall be deemed for all

purposes to be a Director, and shall alone be responsible for his own acts and defaults, and
he shall not be deemed to be the agent of the Director appointing him.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertakings, property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether out-right or as security for any debt, liability or obligation
of the Company or of any third party. '

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay all expenses incurred
in setting up and registering the Company, and may exercise all such powers of the Company as are
not, by the Ordinance, or by these articles, required to be exercised by the Company in general
meeting, subject nevertheless, to the provisions of the Ordinance, and of these presents, and to any
regulations being not inconsistent with the aforesaid regulations or provisions, as may be prescribed
by the Company from time to time in general meetings; but no regulation made by the Company in
general meeting shall invalidate any prior act of the Directors which would have been valid if that
regulation had not been made.

Any decision relating to the matters set out below shall require a resolution of the directors at a
meeting convened for that purpose, that is to say:

(i) any increase or reduction in the number of directors;
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(ii) any increase or reduction in the capital of the company;

(iii) the payment of any dividend;

(iv) any loan to or by the company;

(v) the appointment of or change of the company's auditors, lawyers or bankers;

(vi) the nomination of any signatory to any bank account;

(vii) the creation of any pledge, mortgage or other encumbrance of company property;
(vii)  the acquisition or disposal of any leasehold or freehold property;

(ix) the acquisition or disposal of any other company asset with a value in excess of United States
Dollars 2,500.00;

(x) any change in the accounting practice adopted by the company, including a change to its
financial year;

(xi) the appointment or dismissal of any key employees;

The Board of Directors may, from time to time, entrust to and confer upon the Managing Director or
Manager all or any of the powers of the Directors (except the power to make calls, forfeit shares or
issue debentures) that they may think fit, but the exercise of all powers by the Managing Director or
Manager shall be subject to such regulations and restrictions as the Director may from time to time
make and impose, and the said powers may at any time be withdrawn revoked or varied.

The Board of Directors shall cause Minutes to be made in books provided for the purpose:-

(i) of all appointments of officers made by the Directors;

(ii) of the names of the Directors present at each meeting of the Directors;

(iif) of all resolutions and proceedings at all meetings of the Company and of the Directors;

and every Director present at any meeting of Directors shall sign his name in a book to be

kept for that purpose.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated in any of the following events, namely:

(i) if he resigns by a witing under his hand left at the registered office of the Company;
(ii) if he is punished with imprisonment for a term exceeding six months without the option of a
fine;

(iii) if he absents himself from the meeting of Directors for a continuous period of six months or

three meetings without special leave of absence from the other Directors:

(iv) if he becomes bankrupt or assigns his estate for the benefit of his creditors or suspends
payment or compounds with his creditors;

(v) if he be found lunatic or becomes of unsound mind;

(vi) if he shall, pursuant to the provisions of the Ordinance, be prohibited from acting as a
Director. ‘
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PROCEEDINGS OF DIRECTORS

(i) Itshall not be necessary to give notice of a meeting of the Directors to a Director whose
address is unknown to the company.

(i) A resolution in writing, signed or initialed by all the Directors in the Republic of Tan;ania
being not less than three shall be valid and effectual as if it had been passed at a meeting of
the Directors duly called and constituted.

(i) The quorum for transaction of business shall unless otherwise determined by the Directors be
two, provided nevertheless, when all the Directors present at any meeting except one, are
disqualified from voting on any resolution by reason of provisions of Article 70 hereof, such
one Director shall be a quorum for the purpose of considering and if thought fit of passing
such resolution. .

(i) Any minute of any meeting of the Directors or the Company if signed by the Chairman of such
meeting or by the Chairman of the next succeeding meeting, shall be conclusive evidence
without any further proof, of the facts therein stated.

(i) Al decisions and resolutions of the Directors shall be made or passed by a vote of a majority of
the Directors present and voting at such meeting.

(i) At any meeting of the Directors, each Director (or his alternate) present shall have one vote.
Tne chairman shall not have a second or casting vote.

(iv) On any matter in which a Director is in any way interested he may nevertheless (having
declared his interest in the relevant matter or upon any matter arising out of it) vote and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain
for his own absolute use and benefit all profits and advantages directly or indirectly accruing
to him thereunder or in consequence thereof.

The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long as their
number is reduced below the number fixed by or pursuant to these articles as a quorum of Directors,
the continuing Directors/Director may act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meeting of the Company, but for no other purpose.

The Directors may elect a Chairman of their meetings and determine the period for which he is to hold
office. If at any meeting the Chairman is not present within fifteen minutes after the time appointed for

holding the same, the remaining Directors can appoint one among their number to be chairman of the
meeting.

It shall be necessary to give notice of a meeting of the Directors to a Director who is not within the
Republic of Tanzania at the time the notice calling such meeting is issued.

A resoluticn in writing, signed or initialed by all the Directors being not less than two, shall be valid and
effectual as it had been passed at a meeting of the Directors duly called and constituted.

The quorum for transaction shall unless otherwise determined by the Directors be two, provided
nevertheless when all the Directors present at any meeting except one, are disqualified from voting on
any resolution by reason of provisions of Article 70 hereof, such one Director shall be a quorum for the
purpose of considering and passing such resolution.

Al acts done by any meeting of the 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 persons acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and was qualified to be a Director.



79.

80.

81.

82.

83.

84.

85.

86.

87.

88.

89.

A resolution in writing signed by all the Directors for the time being, shall be as valid and effectual as a
resolution passed at a meeting of the Directors, or as the case may be duly called and constituted.
Such resolution may be contained in the one document or in several documents in like form, each
signed by one or more of the Directors concerned.

The Directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any meetirg shall be decided by the majority or votes.
A Director may, and the Secretary on the requisition of the Directors shall, at any time summon a
meeting of the Dirsctors.

SECRETARY
The Secretary shall be appointed by the Directors for such term, at such terms, at such remuneration
and upon such cenditions as they may think fit, and any Secretary so appointed may be removed by

them.

No person shall bs appointed or hold office as a Secretary who is:-

(i) the sole Director of the Company; or
(i) a corporetion the sole director of which is the sole Director of the Company or
(i) the sole Director of a Corporation which is the sole Director of the Company;

A provision of the Ordinance or these regulations requiring or authorizing a thing to be done by or to a
Director and the Secretary shall not be satisfied by its being done by or to the same person acting both
as Director and as or in place of the Secretary.

DIVIDENDS AND RESERVES

The Company in General Meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Directors.

The Directors may from time to time pay to the Members such interim dividends as appear to the
Directers to be justified by the profit of the Company.

No dividend shall be paid otherwise than out of profits.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid on the shares. No amount paid on
a share in advance of calls shall, while carrying interest, be treated for the purpose of this Article as
paid on the share.

The Directors may, before recommending any dividend, set aside, out of the profits of the Company,
such sums as they think proper as a reserve or reserves which shall at the discretion of the Directors,
be applicable for meeting contingencies, or for equalizing dividends, or for any other purpose to which
the profits of the Company may be properly applied, and pending such application, may at the like
discretion, 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.

Any dividend may be paid by cheque or warrant sent through the post to the registered address of the
member or person entitled thereto, or in the case of joint holders, to any one of such joint-holders at
his registered address, or the person entitled thereto of such joint holders. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent, or to the order of such
other person as the member or person entitled or such joint holders, as the case may be, may direct.
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No dividend shall bear interest against the Company.

(@)

CAPITALISATION OF RESERVES

The Company in General Meeting, may upon the recommendation of the Directors resolve
that, it is desirable to capitalize any part of the amount for the time being standing to the credit
of any of the company's reserves, or to the credit of the profit and loss account, or otherwise
available for distribution, and accordingly, that such sum be set free for distribution and
amongst the members who would have been entitled thereto if distributed by way of dividend,
and in the same proportions, on condition that the same be not paid in cash, but be applied
either in or towards paying up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in full unissued shares or debentures of the
company to be allotted and distributed credited as fully paid up, to and amongst such
members in the proportion aforesaid, or partly in the one way, and partly in the other, the
Directors shall give effect to such resolution, PROVIDED THAT, a share premium account,
and a capital redemption reserve fund may, for the purpose of this Article, only be applied in

" the paying up of unissued shares to be issued to members of the Company as fully paid

bonus shares.

Whenever such a resolution as aforesaid shall have been passed, the Directors shall make all
appropriations and applications of the undivided profits resolved to be capitalized thereby,
and all allotments and issues of fully paid shares or debentures, if any, and generally shall do
all acts and things required to give effect thereof, with full powers to the Directors to make
such provision by the issue of fractional certificates or by payment in cash or otherwise as
they think fit for the case of shares or debentures becoming distributable in fractions, and also
to authorize any person to enter on behalf of all the members entitled thereto into an
agreement with the Company providing for the allotment to them respectively, credited as
fully paid up, of all further shares or debentures to which they may be entitied upon such
capitalization, or (as the case may require) for the payment up by the Company on their
behalf, by the application thereto of their respective proportions of the profits resolved to be
capitalized, of the amounts or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be effective and binding on all
such members.

ACCOUNTS

The Directors shall cause proper books of account to be kept with respect to:-

(i)

(ii)
(i)

All sums of money received and expended by the Company, and the matters in respect of
which the receipt and expenditure takes place;

All sales and purchase of goods by the Company; and

The assets and liabilities of the Company.

Proper books of account means such books as are necessary to give a true and fair view of the state
of the Company's affairs and to explain its transactions.

The books of accounts shall be kept at the registered office of the Company, or at such other place or
places as the Directors think fit, and shall always be open to the inspection of the Directors.

The Directors shall from time to time determine, whether and to what extent, and at what times and
places, books and records shall be open to the inspection of members not being Directors, and no
member (not being a Director, shall have any right of inspacting any account or book or document of
the Company except as conferred by statute or authorized by the Directors or by the Company in
General Meeting. :
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The Directors shall from time to time, in accordance with Section 153 of the ACT, or any statutory
modification thereof for the time being in force, cause to be prepared and to be placed before the
company in General Meeting, such profit and loss accounts, balance sheets and reports as are
referred to in that Section.

A copy of every balance sheet (including every document required by law to be annexed thereto),
which is to be laid before the Company in general meeting, together with a copy of the auditor's report,
shall not less than seven days before the date of the meeting be sent to every member of, and every
holder of debentures of the Company, PROVIDED THAT, this regulation shall not require a copy of
those documents to be sent to any person of whose address the Company is not aware or to more
than one of the joint holders of any shares or debentures.

AUDIT

The Company shall at each Annual General Meeting appoint an Auditor or Auditors to hold office until
the next Annual General Meeting.

A person or Corporation other than the retiring Auditor, shall not be capable of being appointed Auditor
at an Annual General Meeting, unless notice of an intention to nominate that person or Corporation to
the office of Auditor has been given by a Member to the Company not less than fourteen days before
the Annual General Meeting, and the Company shall send such notice to the members not less than
seven days before the Annual General Meeting.

The remuneration of the Auditors shall be fixed by the Company in General Meeting.

The Auditors shall be entitled to attend any General Meeting of the Company at which any accounts
which have been examined or reported on by them are to be laid before the Company, and to make
any statements or explanation they desire with respect to the accounts.

NOTICES

A notice may be given by the Company to any member either personally or by sending it by post to
him or to his registered address or the address, if any, supplied by him to the Company for the giving
of notice to him.

Where a notice is sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting (by airmail services where available) a letter containing the notice,
and, unless the contrary is proved, to have been effected seven days after its despatch if addressed to
a destination within Tanzania, and fourteen days after its despatch in other cases.

A notice may be given by the Company to the joint holders of a share by giving notice to the joint
holder named first in the register in respect of the share.

Notice of every General Meeting shall be given in the same manner hereinbefore stipulated, to every
member of the Company except those who (having no registered address) have not supplied to the
Company an address for the giving of notices to them. No other person shall be entitled to receive
notice of General Meetings.

SEAL

The Seal of the Company shall not be affixed to any instrument except by the authority of a resolution
of the Directors and in the presence of at least two Directors, or such other persons as the Directors
may appoint for the purpose, and those two Directors or other persons as aforesaid, shall sign every
instrument to which the Seal of the Company is so affixed in their presence.



WINDING UP

106.  In a winding up, the liquidator may, with sanction of Extraordinary Resolution, distribute all or any of
the assets in specie among the members in such proportions and manner as may be determined by
such resolution.

INDEMNITY

107. Every Director or other officer of the Company shall be entitied to be indemnified out of the assets of
the Company against all losses or liabilities (including any such liability as is mentioned in paragraph
(c) of the provision to Section 153 of the Ordinance, which may be sustained or incurred in or about
the execution of the duties of his office or otherwise relating). But this Article shall only have effect in
so far as its provisions are not avoided by the said section.

NAMES, ADDRESSES AND DESCRIPTIONS | NUMBER OF SHARES TAKEN SIGNATURES OF
OF SUBSCRIBERS BY EACH SUBSCRIBER SUBSCRIBERS

JOSEPH JAMES MGANA -
P.0. BOX 105255 i
DAR ES SALAAM 600 SHARES ADAX
TANZANIA -

DIRECTOR

NAILAH JOSEPH MGANA
P.0. BOX 105255 400 SHARES
DAR ES SALAAM
TANZANIA

DIRECTOR : )




