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THE COMPANIES ORDINANCE (CAP. 212)
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
e -
. FAZAL DAD LIMITED
4. The name of the company “FAZAL DAD LIMITED" <
2 ‘The Registered office of the Company will be situated in Tanzania. oo
3. The objécts for which the Company is established are -
(a) To carry on the business of transport of passengers and cargo by land, air. railway, and water
and deal with clearing and forwarding services
(b) To deal with business of general importers and exporters of all types of products. To be

importers of all types of vehicles such as trucks and cars. To import and sell spare parts for
vehicles and all locometives.

(c) To deal with supply of agricultural products, forest products sucn as timber and logs and carry
on business of supply of livestack products. To carry on business of supolying of all types of
agricultural inputs such as machinery, fertilizers, insecticides and all other inputs, to camry on the
business of buying agricultural products cirectly from farmers and expor: the same or resell
locally.

{d) To camy on business of supplying building materials and hard wares of whztever nature, to dea!
with impont and or production of building materials cut of PVC materials; c2al with building and
general civil construction of whatever nature. To deal with import and exoort of electrical and
building construction materials. To sell all types of elecincal, and &l electrorc equipment.

(e} To carry on the business of food processing such as wuice zanning and deal with production of all
tvnas of beverages.

if) To carry on the business of a telepnones, telegragh, cable and wireess communications
company and to establish, work, manage, sell, hire out, and maintain telephone exchanges,
cable communications, telegraph offices and radio ang television receiving and transmitting
stations and any other systems for communications wnether consisting of sounds or visua
images and to run intemet cafes. To sell cell ghones. To camy on business of importing and
selling of computer hardware and software and types of compurter and elecTonic equipment

(c) To deal with cneration of boats and all kinds of sailing vessels for tour puposes. To operate as
tour guice, signt seeing, tour operator; 1o camy on ousinzss of professionz. hunters. o camy on
business of big game fishing, safari outfiters professional safari pheiographers, mountain
climbing. To carrv on activities of operating tented camps and dezl with all aciivities of tcunism.
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To promote tourism in Tanzania by training personnel in accordance to intemational standard, to
_ conduct such courses like Hote! and catering Management, Travel and Tourism Management
IATA Airline Farss and Ticketing, Marketing in Travel and Tourism, computer studies,
Accountancy, Secondary School Education, and any other educational may be seen
advantagecus to Tanzamans.

i To carry on businsss of ship owner or other vessels, ar cralts, railway operations, and 10 acquire
and nold shares, stock, debenturss, debeniure steck, seript, bond notes, securities and
obligations issued or guaranteed by any Company constituted or carrying on business in any
part of the world, and funds, loans, securities or obligations of cr issued for guaranteed by any
govemment | state of dominion, public bedy or authority, supreme, municipal, local or
otherwise, whether at home or abroad.

(s To carry on the business of banking, financial institution bureau de change, gold. geld coins, gold
builion, silver, copper and other precious, metals and oracious stones, and to transact and to do
ali matters and things incidental thereto, or which may at any time hereafter be usua in
connection witn the business of banking or dealing in money or securities for maney, to advance
and lend money or securities for maney, to advance and lend money on real personal and mixed
securities. ¢n casn, credit or other accounts on policies, boncs, debentures, bills of gxchange
promissory notes, letter of credit, or on deposit of fitle deeds. goads. Btilis of sale, stock and
shares,

To carry on business as merchants, manufacturers, importers, experters, buyers, anc
seliers of and dealers in merchandise of all description, including metals, machinery
piant, toois anc metal goods generally, cemen:. cotion wGo!, worsted, silk, flax, hemp,
jute, sisa!, baizta, fibrous material rubber sponges, cloth, clothes, leather and leaiher
qoeds, furniture, electrical goods, ivory, jewelery, geld silver, precicus stones anc
games, skins, for corn, hay, straw, hops, liquors, foods, provisions, woed and timber
coal, coke. fuel. oils, household goods and fittings, waste goods and offal, and generally
any articles or geods of any kinds, whether manuiactured or net,

To carry on the business of guest house, notel, motes and operate duty free shops, lodge
resiaurants, bar, canteen, !0 be imporers of spints, beer, wine, soft drinks, act as cenerz
traders, importars anc excorters, traders in the wnoiesale and retail business of goods and
merchandise of any description size and magnituce, general agents for local and cverseas
prncipals estatlish trading outlets for all types of local and imported goods, engaged in ‘the
export of all tyzes of merchandise and 1o gencraly cary odt retall and wnolesale business
general traders and to be trading agents,

i To carry on the busingss as general merchants, operate boutiques, general store keepers,
universal providers, importers. exponers, wholessle andior retail traders of or ctnenwise, 1o
establish supermarkets, groceries, cuty free shop's refreshments nouses stocked with toloidyl
imported and locally manufactured goods, texties, piece goods imitation jewellery, nosiery,
sundries, shoes, handbags, househoald requiremenis generally in all manufastured goods of zli
type, 10 acquire, establish, camy cn the business as manufacturers, dealers and workers in reacy
made garments and Xnitwear's of all description for commercial and home use.
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Te camy con the business as traders, suppliers, general merchants, stockists wholesalers,
retailers and dezlers in all types of foodstuffs, cocking oils, cosmetics, agnicultu. | machinery
implements, ecuioment, spare parts, tyres, tbes, tools and accessones for all types of
automotive, motcr venicles, and all kinds of industrial projects machinery and equipment,
building materizis, hardware timber, electncai geods, fishing gears, groceries, computers, office
equipments, oils, paints, Spints sheets, ninges, screws, iror mongery. textiles piece goods, all
types of leather gocds, shoss, bags and othar simiar gocds

To engage and cor carry on the business of general civil works, engineering, road constructions.
nuildings, renovations, office partitioners, cecoratores, maintainers of dilapidated buildings.
olumbing, furniture manufactures, suppliers anc exporters, residential and cffice furnishers and
general to be designers and fabricators of ail kinds of gadgets whatscever, 1o be timber
orocessors, saw millers and suppliers of all Kinds of timber, to be hardware and building
materizls suppliers, manufactures of electncal equipments and suppliers of same.

To carry on the business of importers, exporiers, buying selling, dealers in hardware, building
materials, sanitary-ware, wall papers, roofing tiias. flooring tiles, supplying industrial equipment's
agricultural implements and equipment's spares of every description, plumbers, decorators, stee
fabrication, machine shop, nickel plating, electric plating, making steel windows, doors, frames
and roof tresses. '

Tc carry o7 the business of soap manufacturers, to buy, sall, manufaciure, refine, prepare, and
deal in alf kinds of detergents ard ingredients, t© caTy on business as manufacturers of candles
and perfumes, coliectors cf flowers and perfume producing vegetaten

To enter intc any arrangement with any Government or authorities, suoreme, municipai, loca.,
ar otherwise anc to obtain from any such government or authonty ail rights, concessions and
ariviieges tha: mav szem conducive 1o ine objects of the Company cr any of them.

To receive meney or deposit and borrow of teke Icans or overdraft or raise or secure the
payment of money in such manner as directors may think for better performance of the
company. To anpraprate any part or pans of ine eropenty of the ccmpany for the purpose of anc
to suild or et shaps, offices and other ptaces of business and to use or lease any can of the
orogerty of the company not required for the purncses aforesaic for any purpose for wnich It
maybe conveniently used cr let.

To undertake, investments in sports related activities, 1o run shops, stores and to sell sports and
football goods anc equipments, to sell all tyzes of goods in wholesale and retail for industrial,
office ang domestc use

cary on tne busness of Architectural work and technical drawings on building and
coniractors, mascnry and general consirusiion contraciors and where necessary lo give
consultaticn on ine same.

To provide consutancy on estate plans, architecturs construction. soil testing, structural designs
and engineering, construction izbor management.

To provide or procure the provision by others of every and any service need want or requirement
of any business nature required by any persens, frm or company in connection with any
business carried cn by them
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To improve, manage, develop, tum to account, grant nghts or privileges in respect of or
otherwise dea! with any of the property, rights and privileges of the Company.

To subscribe for, purchase or otherwise acaiire and hold shares, stocks, debentures and other
securities of any other company and to invest and deal with the monies of the Company in any
manner.

To vast any moveable or immovabie property, right, privilege or interest acquired by or belonging
to the Company in any person or company on behalf of or for the benefit of the Company and
with or without any ceclared trust in favor of the Company.

To sell or dispose the undertaking of the Company or any part thereof for such consideration as
the Company may think fit, and in particular for shares, debentures, or securities, of any other
Company licenses 10 use the dame outright or on any tems which may, in the opinion of the
Directors, to the interest of the Company.

And itis hereby declarec that:-

The word “company” in this clause. expect where used in reference to this Company, shall be
deemed to inciude any partnership or other bocy of persons. whether cerporate or incorporate, and
whether domiciled in the United Republic of Tanzaniz or eisewhere, and.

The object specified in each of the paragrapns of this clause shail be regarded as independent
objects, and accordingly shall in no wise be limited or restricted .except where otherwise
expressed In sucn paragraphs) by reference to or inference fom the terms of any other paragraph
or the name of the Company, sense as if each of the said paragraohs defined the abjects of a
separate and district company, ang

That the meaning of any general word or werds in any paragraph of this clause shall not be
restricted by being construed ejusdem generics with any particuiar word or words in the same
paragraph.

The Liability of the Members is Limited.

The capital of the Company is Shilings 200,000,000/= divided intc 1,000 shares of Shillings
200,000/= each. The Company shall have powers (0 increase its capital and to divide the shares in
its capital for the time being into several classes of stock or shares and tc attach thereto
respectively such preferential, deferred or special nghts, priviieges, or conditions as may be
determined by or in accordance with the Articles of Asscciaticn of the Compary.



We, the several persors whose names and add-esses ars subscribed, are desirous of being
fermed into a Cémpany, in pursuance of this Memorandum of Association, and we respectively
agree 10 take the number cf shares in thg Szpia of tne Company set opposite our respective
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mes.
| Names, Addresses, and Description of - Number of shares | Signature |
! Subscribers. taken by each | !
L o Subscriber f i
| DR RIYAZ GHULAM RAIDER : 700 f SGD |
' P.O Box 15101 |

Dr. Riyaz Ghulam Haider |

S S -

j DAR ES SALAAM
L

SAJJAD GHULAM HAIDER 300 |
P.0 Box 15101 | |
| DAR ES SALAAW | e |
| - Sajjad Ghulam Haiger

Dated at. DAR £S SALAAM this * 77+ day of OCTOBER. 2005
Witness to the above signaturas

Name ! HP BETHUEL
Signature . SGL
Postal Address : P.O BOX 2203 DAR =S SALAAM

Qualification : ADVOCATE
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! The company is fegistered as z pnvz(s sgmps, ¥ and according

2 The right tc transfer SNnares is restricied in ns manner hereatter orovided,

(o) The numtear of memeess of the Cor Npany -::—.=.'ajil " persons wno are in the employmernit of tha
Company and of persens whe having beer ormedy in e ,mwm YMENT and have continyec s%ar
determination of such ' eMloyment 1o be memze of & Cempany) is imited o fifty. Prevides thz
where two or mere PES0NS hoit cne or rgs §NEres o the Lcmang ointly they shail for the
PUEose of this znicle O€ treawd a5 2 5 'SIE D2rgnn

(&) Any invitetion 1o the PUBC to SUBszribe for 5-. 3GMES Or 0eneniure of the company is orchibites

(d The C ~Ompany shall not 1 ave power WEsUE SO0 warrsnis oo besrar

7 Table Aip tna lirst seheauie 1o e Cumpanies wilinancs shzli ot Epply to this Company
3 In thesa Artigies, tnless the co sAoreszions cefined in the Compani=e
Ordinance or any statutory modis date of wiich these articles pecome
5inding ¢n the e Company, snal A - EnC words importi ng thz singuis
sn Il inciude the Du'e: and vig -ne masculing gender shall ingiues
I2maiss, and woros | imoorting § P2rsens eha ingi s sodisg Somoraz
Any Branch or king of DUSINEss wricr or by implication aumun
0 undertake may oe undertzken cy i 5 they shall think nd
further may pe suffered by them 1o ke 5 or kind of bLsmm. may
nave besn acua ly commencec o e Y deem it expedient not 1
Semmence cr nrocead with such brengr. or Kng of
5. The registered ofice of tie Lemoany smgi R Ty se1ors shall from tme to
time anpoin:
D Y :J "" o1l
The capital of the Company 13 St NgE U0 0K 000 diviced W00 shares: of Shilhnas
W0.000/= eacr

=
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SHARES

Without prejudice to any special rights praviously conferred on the holders of any existing shares or
class of shares, any share in the capital of the Company may be issued with such prefermed,
deferred or other special rignts or such restrictions, whether in regard to dividend, voting, return of
capitel or ctherwise as the Compzny may from time 10 time by erdinary resolution datermine,

Subject to the provisions of section 47 of the Compenies Crcinance (Cap 212), any prefsrence
shares may, with the section of an orcinary resciution, be issusd on the terms that they are, or at
the option of the Company are liable to be redsemed on such terms and in such manner as the

Company before the issue of the shares may by Special Ress.ution determine.

[
=

The rights conferred upon the holders of the shares of any ciass issued with preferred or other
nghts shall uniess otherwise expressly provided vy the temms of issue of the shares of that class
be deemed not to be varied by the creation or issued of further shares ranking pari-passu
therewith,

It at any time the share capital is civided 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 varni
with the consent in writing of the holders of the tnree fourths cf the issusd shares of that class, or
with the sanction of an extraordinary resclution passed @t @ separate general meeting of the
helders of the shares of that class. To every such separate mesting the provisions of this articles
relating to general meetings shall mutants apply, but so that the necessary quorum shall be two
persors at least heiding or representing by proxy on-third of the issue shares of the class and that
any helder of shares of the class present in person or by proxy may demand a pol..

Every person whose name is entered as member in the register of members shall, withou:
payment, be entitled to one certificate under the commen seal of the Company specifying the shars
or shares heid by him anc the amount paid up thereon, provided that in respect of a share or
shares held jeindy by several persons the Company shall be bound to issue more than cne
certificate, anc delivery of certificate of a share to cne of several jointiy holders shall be sufficient
delivery to all,

If a share certificate is defaced, lost, or destroyec, it may be renewed on payment of such fes if
any, not exceecing one thousand shillings, and on such tems, if any, as to evidence and indemnity

s the directors think fit.

Tne Company shall have 2 fien on every share for all meneys (whether present payable or not)
called or payable at a fixed time in respect of that share, and the Company shall also have a lien
on all shares standing registered in the name of a single person for all moneys presently payable
by kim or nis estate w the Cempany: but the diresiors may at any time declare any share to be
wholly or in part exsmpt from the provisions of this article. The Company's lien if any on a share
shall extend to all d'vidends payable thereon.

1]

The Company may sell, in such manner as the directors think fit, gny snares on which the
Company has a lien, but no sale shall be made untess soma sum in respect of which the lien exists
is presently payable, nor until the expiration of fourieen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share, or the person
entitled by reason of his death or bankruptey to the share.
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For giving effect to any such sale the directors may authorise some person to transfer the share
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 found to see to the application of the purchaser
money, nor shall his titie to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The proceeds of sale shall be applied in payment of such part of the amount in respect of which the
lien exists as is presently peyable, and the residue shall be held (subject to a like lien for sums not
presently payable as existed upon the shares oricr to the sale) by the Company on behalf of the
persen entitied 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, and each member shal (subject to receiving at least fourteen days notice
specifying the time or times of payment) pay to the Company at the time or times of specified the
amount called in his shares. A call shall be deemed to nave been made at the time when the
resolution of the directors authorising the call was passed.

The joint holders of a share shall be jointly and severally iiable to pay all calls in respect hereof.

It sum called in respect of a share is not paid before or on the date appointed for payment thereof,
the person from whom the sum is due shall pay interest upon the sum at bank rate prevailing from
time to time from the day appointed for payment thereof to the time of actual payment, but the
directors shall be at liberty waive payment of the interest wholly or in par:

The provisions of these articles 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 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 has become payable by virtue of a call duly made and notified.

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 same all or nay
part of the moneys uncallad and unpaid upon any sheres held by him: and upon ali or any of the
moneys so advanced may (until the same would, but for such advance, become presently payable)
pay interest at such rated (not exceeding, without the sanction of any Company in general
meeting, the bank rate existing from time as may be agreed upon between the member paying the
sum in advance and the diregtors.

TRANSFER AND TRANSMISSION

Subject to the provisions hereinafter continued shares in the Company shall be transferable by
written instrument in the common form signed by both the transfer and 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.




24,

5.

26.

27.

28.

29,

30.

The cirsctors may In their absolute discretion and without assigning any reason therefore decline to
& er of shares to any person 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 alien. The directors may also Suspend the registration of transfers during the
mmediately proceeding the ordinary general meeting in each year, The directors

may ceciing 10 recognize any instrument of transfer unless;- :

Afse not €xCeeding shillings ten thousand shillings is paid to the Company in respect thereof: and

ument of transfer is accompanied by the certificate of the shares to which it relates, and
'&" evidence as the directors may reasonably require to show the right of the transfer to

rrrrr

Any person becoming entitled to g share in consequence of the death or bankruptcy of a member
. upen such evidence being produced as may from time to time be required by the directors,

S m

Sxcept as hereinafter provided no share in the Company shall be transferred unless and until the
rights of pre-emption hereinafter conferred shall have been exhausted.

Every member or other Person referred to in article 26 hereof who intends to transfer shares
(nereinafter called the vendor) shall give notice in writing to the board of his intention. The notice
snall constitute the board his agent for the sale of the said shares in one or more lots at the
discretion of the board to members of the Company at a price to be agreed upon by the vendor and
e board, and in default of agreement, at a price which the auditor of the Company for the time
being shall certify, by writing under his hand, to be in his opinion, the fair selling value thereof as
between a willing vendor and a willing purchaser.

Upon the price being fixed as aforesaid the board shall forthwith give notice to all the members of
the Company other than holders of employees’ shares of the number and price of the shares to be
sold and invite each of them to state in writing within twenty-one 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,

At the expiration of the said twenty-one days the board shall allocate the said shares to or among



31.

32.
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38.

Execute compiste and deliver in the name and on behalf of the vendor a transfer of the shares to
the purchas~g member and the board may receive and give a good discharge for the purchase-

"1 27 %8 whole of the said shares not being purchased under article 28 the vendor may,
¥ Um2 within six calendar months after the expiration of the said twenty-one days, transfer the
§72r2s nctscld to any person (subject to article 17) and at any price.

Tcles 2528, 27, 28 and 29 hereof shall not apply to a transfer to a person who is already a
TEmzer of the Company, nor to a transfer merely for the Purpose of effecting the appointment of

. Nor to a transfer by personal representatives to a legatee under the will of, or to the
782200 W or next of kin of, a deceased member, nor to a transfer by trustee to a beneficiary,

STvzeC natitis proved to the satisfaction of the board that the transfer bona fide falls within one

ST ése sxceptions,

FORFEITURE OF SHARES AND EXPROPRIATION OF
SMALL HOLDINGS

emzer fails to pay any call or installment of a call, on the day appointed for payment thereof,
=t may at any time thereafter during such time as any part of such call or installment
" undaid, serve a notice on him requiring payment of so much of the call or instaliment as is

""& rotce shall name a further day (not earfier than the expiration of fourteen days from the date
f e notice) on or before which the payment required by the notice is to be made, and shall state

-

+in ne event of non-payment at or before the time appointed the shares in respect of which the
22" was made will be liable to be forfeited.

¥ the requirements of any such notice as aforesaid are not complied with, any share in respect o
wnich the notice has been given may at any time thereafter, before the payment required by the
notce has been made, be forfeited by a resolution of the directors to that effect and such forfeiture
Sn2l extand to any dividends in respect of any share so forfeited not actually paid at the date of the

' PAtiaa
LRI Sy

A person whose shares have been forfeited shall ceased to be a member in 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 receive payment in the full of the nominal amount
of the shares.

The holders for the time being of four-fifths of the issued shares in the Company shall be entitled at
any time to purchase ex dividend all or any of the shares held by any member of the Company at a
price equal to the sum paid up thereon and upon the tender of that price by the holders of four-
fifths of the issued shares to any other member for the shares held by him that member shall
Execute transfer of the shares to the members by whom the tender is made or their nominees in
such shares and proportions as they shall direct. |f the member to whom the tender is made

10

2



3.

40.

41.

42.

43.

(a)

neglects or rafusas 1o 255801 the sum tendered or to execute transfers of the shares the Company
may on procf of his neglect or refusal accept and give a good discharge for the moneys tendered
2¢7 12 whom the same shall have been tendered, and the provisions of article

23 shall apply 1o e execution of transfer of the shares and the registration of the members by
whom the tence- wzs made or their nominees as owners of the said shares.

A statutery cec zrzsion in writing that declarant is a director of the Company, and that a share in the
Company has szen Sy forfeifed or expropriated on 3 date sated in the declaration, shall be
conciusive evicerce of the facts therein stated as against all persons claiming to be entitled to the
share. The Cempany may receive the consideration, if any, given for the share on any sale or
dispesition thereof and May execute a transfer of the share in favour of the person to whom the
share 's 5.2 = Z'sposed of and he shall thereupon be registered as the holder of the share, and
shall not be beud 1o see to the application of the purchase-money, if any, nor shall his title to the
share be efected by any irregularity or invalidity in the proceedings in reference to the forfeiture or
€xprocnzton, szie or disposal of the share,

[}
)

The oIvisicns of mese articles as to forfeiture shall apply in the case of non-payment of any sum

whicm oy i=7ms of issue of share, becomes payable at a fixed time, whether on account of the
ETCLTI L e snare, or by way of premium, as if the same had been payable by virtue of a call
Cuy mazs 2nd netfied.

ALTERATION OF CAPITAL
The Company may, from time to time by ordinary resolution increase the share capital by such

<™. 1C 22 civided into shares of such amount, as the resolution shall prescribe.

Subjsct 10 zny direction to the contrary that may be given by the resolution sanctioning the
ncreese 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 notices from the Company of general meetings in
proportion, as nearly as the circumstances admit, to the amount of the existing shares to which

ey are entitled. The offer shall be made by notice specifying the number of shares offered, and

7 o
limitin

& declines to accept the shares offered, the directors may dispose of the same in such manner as
tney think most beneficial to the Company. The directors may likewise so dispose of any new
snares which (by reason of the ratio which the new shares bear to shares held by persons entitied
1¢ an offer of new shares cannot, in the opinion of the director, be cohveniently offered under this
article. i

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

|
|
|
|
i

The Company may by ordinary resolution:- !

Consolidate and divide all or any of its share capital into shares of la"ger amount that its existing
shares;




(b)

45.

48.

47,

48.

49.
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memorandum

Companies Orcinz

Cance| &ny snares which, at the date of the passing of the resolution, have not been taken or
agreed 0 be rzxer Sy any person; '

and may by szecial resolution:-

Reduze 73 snzre capital and any capital redemption reserve fund in any manner and with, and
Subject to, zny incident authorised, and consent, required, by law.

GENERAL MEETINGS

€ “ompany shall in each Year hold a generg| meeting as its annual general meeting in addition
1o any other meetings in that year, and shal| specify the meeting as such in_the notices calling it,
and not more than fiteen months shall elapse between the date of on annual general meeting and
tat of the next. Provided that so long as the Company holds its first annual general meeting within
Eichtsen months of jts incorporation, it need not hold it in the year of its incomporation or in the
following year. The annual genera| meeting shall be held at such time and at such place as the
directors shall appoint.

All general meeting other than the annual general meeting shall be called extraordinary genera
mestings.

The directors may, whenever they think fi, convene an extraordinary general meeting, and
extraordinary general meetings shall also be convened on such requisition, or in default, may be
convened by such réquisitionists, as provided by section 114 of the companies Ordinance (Ca
212). If at any item there are not within the united republic of Tanzania sufficient directors capab
of acting to form a quorum, any director or any one member of the Company Mmay convene an
extraordinary general meeting in the same Manner as nearly as possible as that in which meetings
any be convened by the directors.

p.
le

PROCEEDINGS AT GENERAL MEETINGS

An annual genera meeting and a meeting called for the passing of special resolution shall be
Called by twenty-one days' notice in writing at the least, and all other meetings by fourteen days'
notice in writing at lease. Such notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given and shall Specify the place, the day, and the hour
of meeting and, in case of special business, the general nature of the business shall be given in the
manner hereinafter mentioned, or in such other manner, if nay, as may be prescribed by Company
in general meeting to such Persons as are, under these articles, entitled to receive such notices
from the Company:; but with the consent of aj the members entitlied to recaive 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 to, or the non-receipt of notice of a meeting by, any member
shall not invalidate the proceedings at any meetings.

12
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50.

51.

52.

53.

54.

55.

56.

57.

58.

99.

60.

All business shall deemed special that is transacted at an extraordinary general meeting, and all
that is transacted at an annual general meeting, with the exception of sanctioning a dividend, the
consideration of the accounts and balance sheet and the ordinary report of the directors and
auditors, the election of directors in the place of those retiring by rotation, and the appointment and
fixing of the remuneration of the directors.

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; same as herein otherwise provided two members
personally present 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; an any other case it shall stand
adjourned to the same day in the next week, 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 the
meeting 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 meting he is not present within fifteen minutes after the
time appointed for holding the meeting or is unwilling to act as chairman, the members present
shall choose some one of their number to be chairman.

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 adjoumed meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is adjourned for thirty 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 or of the business to be
transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration of the result of the show of hands) demanded
by at least one member entitled to vote present in person or by proxy; and unless a poll is so
demanded, a declaration by the chairman that the resolution has, on a show of hands, been
carried, or carried unanimously, or by particular majority, or lost, and an entry to that effect in the
minute book shall be conclusive evidence of the fact, without proof of the number or proportion of
the votes recorded in favour of, or against the resolution.

If a poll is duly demanded it shall be taken in sum manner as the chairman directs, and the result of
the poll shall be deemed to be a resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place, or at which the poll is demanded, shall be entitied
to a second or casting vote.

A poll demanded on the election of a chairman, or in @ question of adjoumment, shall be taken
forthwith. A poll demanded on any other question shall be taken at such time as the chairman of
the meeting directs.

Any ordinary resolution of the Company determined on without any general meeting and evidenced
by writing under the hands of all the directors or a sole director and of members of the Company
holding three-fourths of the issued shares of the Company shall be as valid and effectual as an
ordinary resolution duly passed at a general meeting of the Company duly convened and held.

13




61.

62.

63.

67.

g8.

g9.

VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote. On a poll every
member shall have one vote for each share of which he is the holder.

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 this purpose
seniority shall be determined by the order in which the names stand in the register of member.

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 his commitiee, a
curator bonus, or other person in the nature of a committee or curator boons appointed by that
court, and any such committee, curator boons, or other person may, on a poll, 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 respect of shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in due time shall be referred to
the chairman of the meeting whose decision shall be final and conclusive.

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

The instrument appointing a proxy shall be in writing under the hand of the appointor or his
attorney duly authorised in writing, or if the appointor is a corporation, either under the common
seal, or under the hand of an officer or attorney so authorised. A member shall not be entitled to
appoint more than one proxy to attend on the same occasion nor may a proxy vote except on a
ooll.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which
it is signed or a naturally certified copy of that power or authority shall be deposited at the
registered offica of the Company not less than forty-eight hours before the time for holding the
meeting, or adjourned meeting, or taking of the poll at which the person named in the instrument
proposes to vote, and in default the instrument of 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:-

................................................... Limited

A SR of, act. being a member of the ............... Limited,
hereby appoint ........... e of, act. as my proxy to vote for me and on my behalf at the

ordinary {or extraordinary, as the case may be} general meeting of the Company to be held on the
.............................. day of ...ccccovrsvvvicccisssseneene @nd at any adjourned meeting thereof”.

Signature of Member

70.  Any corporation which is a member of the Company may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any meeting of
the Company and the perscn so authorised shall be entitled to exercise the same powers on behalf
of the corporation which he represents as that corporation could exercise if it were an individual
member of the Company.

14




DIRECTORS

71. The directors shall be not less than two in number and shall be appointed by the subscribers to the
Memorandum of Association. Unless and until otherwise determined by the Company by ordinary
resolution the number of directors (excluding alternate directors) shall not be less than two.

72. The names of the first directors of the Company are as follows:
1. Dr. Riyaz Ghulam Haider -
2, Sajjad Ghulam Haider
73. (1) The remuneration of the directors shall from time to time be determined by the Company in genera
meeting.

other expenses as may reasonably be incurred by them in the exercise of their duties, incly
any such expenses incurred in connection with their attendance at meetings of director

(2) In addition to their usual remuneration the directors shall also be paid such traveling, hotel and

.........

[44]

74. Any director any in writing appoint any person, who is approved by the majerity of th
be his alternate to act in his place at any meeting of the directors to which he is u
present. Every such alternate shall be entitled to notice of meetings of the directors 2nd to ar2nd
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where he is a director, to have a Separate vote on behalf of the director he IS representing in
addition to his own vote. A director may at any time in writing revoke the appointment of ar
alternate appointed by him. Every such altemate shall be an officer of the Company and shall not
be deemed to be the agent of the director appointing him. The remuneration of such altemate sha

be payable out of the remuneration payable to the director appointing him, and the proportion

thereof shall be agreed between then. An altemate director need not hold nay share qualification
75, A director and alternate director shall not require a share qualification by nevertheless sha be

entitled to attend and speak at any general meeting of the Company and at any separate mesting

of the holders of any class of shares in the Company.

786. The Company may by extraordinary resolution remove any director before the expiration of hj
period of office, and may by an ordinary resolution appoint another person in his stead A
vacancy occurring in the board of directors may be filled up by the Company by an ordinary
resclution.

-

POWERS AND DUTIES OF DIRECTORS

77. The business of the Company shall be managed by the directors, who may pay all expenses
incurred in forming and registering the Company, and may exercise all such powers of the
Company as are not, by the Companies Ordinance (Cap. 212) or any statutory modification
thereof, for the time being in force, or by these articles, required to be exercised by the Company in

cles and of the said Ordinance,
and the exercise of such powers shall be subject to control of any general meeting of the Company
specially convened for the purpose, but no resolution of the Company in general meeting shall
invalidate any prior act of the directors which would have been valid if that resolution had not been

78. The directors may from time to time appoint one or more of their body to the office of managing
director or manager for such term and at such remuneration (whether by way of salary, or
cemmission, or participation in profits, or partly in one way and partially in another) as they may
think fit. The office of managing director shall be subject to determination ipso facto if he ceases
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79.

80.

(0]
w

from any cause to be a director, or if the Company in general meeting resolves that his tenure of
the office of managing director or manager be determined.

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

The directors shall duly comply with the provisions of the Companies Ordinance (Cap. 212) or any
statutory medification thereof for the time being in force, and particular with the provisions in regard
to registration of the particulars of mortgages and charges affecting the property of the Company,
or created by it, and to keeping a register of the direciers and secretaries, and to sending to the
Registrar of Companies an annual list of members, and a summary of particulars relating thereto,
and notice of any consolidation or increase of share capital, or conversion of shares into stock, and

copies of special and extraordinary resolutions, and a copy of the register of directors and
notification of any changes therein. : ~

The directors shall cause minutes to be made in the books provided for the purpose:-
Of all appointments of officers made by the directors;

Of the names of the directors present at each meeting of the directors and of any committee of the
directors;

Cf all resolutions and proceedings at ail meetings of the Company, and of the directors, and of
committees of directors and every director present at any meeting of directors of committee of
directars shall sign his name in a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS
The Office of any director shall be vacated, if the director:

Resigns his effice by notice in writing to the Company; or

Becomes banxrupt in this Territory or in any other territory which is declared to be a reciprocating
territory under saction 147 of the bankruptcy Ordinance; or

Is found lunatic or becomes unsound mind; or
Is punished with imprisonment for a term exceeding six months without the option of fine; or

Is requested in writing by all his co-directors top resign.

. Any director or any Company of firm of which a director is a member, may enter into contracts with

the Company and any director may vote as a director or shareholder in respect of such contract
and retain for his own use profits made by him under any such contract; provided always that
unless he be at the time sole director he must disclose his interest to his co-directors before the
contract is entered into by the directors, and if he be at the time sole directors be interested
contract the contract must be entered into by the Company in general meeting, and before the
contract is entered into, the director or directors must disclose his or their interest to the meeting.



83.

94,

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of, adjoum and otherwise regulate their meetings,
as they think fit, question arising at any meeting shall be decided by a majority of votes. In case of
any equality of votes the chairman shall have a second or casting vote. A director may, and the
secretary on the requisition of a director shall, at any time summon a meeting of the directors.

The quorum necessary for the transaction of the business of the directors may be fixed by the
directors, and unless so fixed shall be two.

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

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

The directors may delegate any of their powers to committees consisting of such members of their
body as they think fit; any committee so farmed shall in the exercise of the powers so delegate
conform to any regulation that may be imposed on them by the directors.

A committee may elect a chairman of their meeting; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding the
same, the members present may choose any of their number to be chairman of the meeting.

A committee may meet and adjourn as they think proper. Questions arising at any meeting shall
determined by a majority of votes of the members present, and in the case if an equality of votes
the chairman shall have a second or casting vote.

All acts done by any meeting of the directors or of a committee of directors, or any person acting as
a director, shall, notwithstanding that it afterwards discovered that there was some effect 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 to be a director.

A resolution determined on without any meeting of directors and evidenced by writing under the
hands of all directors, or sole director, or of all members of a committee, or of sole member of a
committee, shall be as valid and effectual as a resolution duly passed at meeting of the directors or
of such committee.

SECRETARY

The secretary shall be appointed by the directors for such term, at such remuneration and upon
such conditions as they may think fit and any Secretary so appointed may removed by them.

No person shall be appointed or hold office as a Secretary who is:-
(a) the sole director of the Company; or
(b) a corporation the sole director of which is the sole director of the Company; or

(¢) the sole director of a corporation which is the sole director of the Company
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95.

96.

97.

98.

99

100.

101.

102.

103.

104.

A provision of the Companies Ordinance or these regulations requiring or authorising 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.

THE SEAL ~

The Director shall provide for the safe custody of the seal, which shall only be used by the authority
of the directors or of a committee of the directors or of a committee of the directors authorised by
the directors in that behalf, and every instrument to which the Seal Secretary or by a second
director or by some other person appointed by the directors for the purpose but so that the
directors may be resolution determine, either generally or in any particular case, that the signature
of any director may be affixed by some mechanical means to be specified in such resolution,
provided that the use of such means is by such resolution restricted to certificates which have first
been approved for sealing by the Auditors, Transfer Auditors, Transfer Agents or Bankers of the

Company in writing.
CIVIDENDS AND RESERVE

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
directors to be justified by the profits of the Company.

No dividends 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, but if and so
long as nothing is paid up on any of shares in the Company dividends may be declared and paid
according to the amount of the shares. No amount paid on a share in advance of call shall, while
carrying interest, be treated for purpose of this article as paid on the share.

The directors may, before recommending and 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 equalising 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.

If several persons are registered as joint holders of any share any one of them may give effectual
receipts for any dividends payable on the share.

No dividend shall bear interest against the Company.

ACCOUNTS

The directors shall cause proper books of accounts to be kept with respect to:-
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 purchases 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.
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105, 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.

106.  The directors shall from time to time determine whether and to what extend and at what time and
places and under what conditions or regulations the accounts and books of the Company or any of
them shall be open to the inspection of members not being directors, and no member (not being a
director) shall have any right of inspecting any account or book or document of the Company
except as conferred by statue or authorised by the directors or by the Company in general meeting.

107. The directors shall from time to time in accordance with section 123 of the Companies Ordinance
(Cap. 212) or any statutory modification thereof for the time being in force, cause to be prepared
and to be laid before the Company in general meeting such profit an loss accounts, balance sheet,
group accounts (if any) and reports as are referred to in those sections.

108. A copy of every balance sheet (including every document required by the law to be annexed
thereto) which is to be laid befdre the Company in General meeting before the date of the meeting
together either a copy of the auditors report, shall not less than twenty one days be sent to every
member of, and every holder of debentures of, the Company and to every person registered under
requlation 19. Provided that the regulation shall not require a copy of those documents to be sent
©© any member of whose address the Company is not aware or to more than one of the joint
holders of any shares or debentures.

CAPITALISATION OF PROFITS

108, The Company is general meeting may upon the recommendation of the directors resolve that the
desirable to capitalise any part of the amount for the time being standing to the credit of any of the
Company's resarve accounts 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 amongst the members
who would have been entitled there to distributed by law 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 unused 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, and the directors shall give effect to such resolution.

Provided that a share premium account and capital redemption reserve fund my, for the purpose cf
this regulation, only be applied in the paying up of unused shares to be issued to members of the
Company as fully paid bonus shares.

110 Whenever such resolution as aforesaid shall have been passed the directors shall make =
appropriations and applications of the undivided profits resolved to be capitalised thereby, and al
allotments and issue of fully paid up shares or debentures, if any, and generally shall do all acts
and things to give effect thereto, with full power to the directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they as they think fit for the case of
share of debentures becoming distributable in fractions, and also to authorise any person to enter
on behalf of all members entitled thereto into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any other shares or debentures to which
they may be entitled up on such capitalisation, or (as the case may require) for the payment up by
the Company or their behalf, by the application thereto of their respective proportions of the profits
of the resolved to be capitalised of the amounts or any part of the amounts remaining unpaid on
their existing shares, and may agreement made under such authority shall be effectively and
binding on all such members.
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112.

113.

114.

115.

116.

117.

AUDIT

111.Auditors shall be appointed and their duties regulated in accordance with sections 132, 133, and

134 of the Companies ordinance (Cap. 212) or any statutory modification thereof for the time being
in force. ;

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 (if has registered address in Tanzania, to the address, if any,
within Tanzania supplied by him to the Company for the giving of notices to him. Where a notice is
sent by post, service of the notice shall be deemed affected by properly addressing, prepaying and
posting a letter containing the notice and, unless the contrary is proved, to have been effected at
the time at which the latter would be delivered in the ordinary course of post.

-If @ member has no registered address in Tanzania and has not supplied to the Company an

address within The Republic of Tanzania for the giving of notices to him, a notice addressed to
him, and displaced in the registered office of the company, shall be deemed to do dully given on
the day on which it is so displayed.

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

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or bankruptcy of a member by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or trustees of the bankrupt, or by
any like description, at the address, if any, in the United Republic of Tanzania supplied for the
purpose by the persons claiming to be so entitled, or (until such an address has been so supplied)
by giving the notice an any manner in which the same might have been given if the death or
bankruptcy had not occurred.

Notice of any general meeting shall be given in the same manner hereinbefore authorised to (a)
every member of the Company except those members who (having no registered address within
the United Republic of Tanzania) have not supplied to the Company an address within The United
Republic of Tanzania for the giving of notices to them, (b) every person entitled to share
inconsequency of death or bankruptcy of a member, who, but for his death or bankruptcy, would be
entitled to receive notice of the meeting and (c) the auditors for the time being of the company. No
other person shall be entitled to receives notices of general meetings.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Companies Ordinance (Cap.
212), divide amongst the members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such decision shall be carried out as between the members or different classes of
members. The Liquidator may, with sanction, vest the whole or any part of the assets in trustees
up on such trusts for the benefit of the contributors as the liquidator, with the like sanction shall
think fit, but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.
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INDEMNITY

118. Subject to the provisions of the Companies Ordinance

(Cap. 212), every director, managing director,

agent, auditor, secretary and other officer for the time being of the Company shall be indemnified any

proceedings, whether civil or criminal, in which judgme
acquitted.

ntis given in his favour or in which he is

Names, Addresses, and Description of Number of shares } Signature j

Subscribers. taken by each ’

Subscriber ,

—

DR.RIYAZ GHULAM HAIDER 700 SGD '

P.O Box 15101 Dr. Riyaz Ghulam Haider /
DAR ES SALAAM

|

SAJJAD GHULAM HAIDER 300 7

P.0 Box 15101
DAR ES SALAAM SGD _ /
Sajjad Ghulam Haider

Dated at. DAR ES SALAAM this 17™ day of OCTOBER, 2005

Witness to the above signatures

b

Name ! HP BETHUEL

Signature : SGD

Postal Address P.O BOX 2203 DAR ES SALAAM
Qualification ADVOCATE




