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1. % name of the company “BIO-SUSTAIN TANZANIA LIMITED”

2.
3.

5449 /

Thie Registered office of the Company will be situated in Tanzania.
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THE COMPANIES ORDINANCE (CAP.212)
GOMPANY LIMITED BY SHARES -
MEMORANDUM OF ASSOCIATION
OF

BIO-SUSTAIN TANZANIA LIMITED

The objects for which the Company is established are:-

A.

To take over assets and [iabiliies of BIOSUSTAIN TANZANIA as-on going concem
previously registéred and trading as a business name. To carry on business of export
of agricultural products such as crops and deal with export of natural resources such
as gum Arabic and any other products. To deal with export of organic crops and deal

with export of textiles, all types of leather and leather products -and all types of
agricultural crops and products.

To carry on the business of farming, fivestock keeping, poultry, and be general food
processors, dairy products processors and packers, suppliers and exporters of the
same. To be general suppliers of hard foods siuffs and agricultural crops, to be grain
millers and food mixers, o be general exporters of fresh fruits, vegetables and flowers.,
To deal with buying and processing and exporting of animal skins and leather and all
leather products and hides.

- s

To carry on the business hotels, running of camps, to be travel agents, to deal with
business of hunting, trapping and collection of wild, five birds for sale and export within
outside Tanzania, to deal and trade in carvings, painting and curios; export and
provide game sanctuary facilities and to organize of safaris and expeditions. To deal
with hunting and photographing.

To carry on business of mining, geological surveys, geological sampling, and deal with
purifying, cutting, polishing or ofherwise processing metals, gold, Diamonds and
Precious stones, minerals, ore and other substances. To deal with export of minerals.

To encouragé and educate farmers fo cultivate organic crops, to conduct seminars”
and workshops for the same purpose. To look for markets for organic products and to

act as agents for export of all types of agricultural products. To be suppliers of
agricultural implements and fertilizers.
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. To carry on business of import and supply of computer hardware and software, to deal

with fepacking of computer cartridge and all types of ink: and deal with blending of the
same, To deal with stationery, printer, consumables, lithographérs, stereotypes,
electrotypes, engraves, photographical printers, typesetfing machine operators, die
sinkers, envelope makers, book binders, and carry on the business of adverising
agents, designers, draftsmen, wholesale or retall of school chalks, and deal with
secretarial services. To deal be internet service providers and deal with installation of
all types of network and communication.

. To lend money on any terms that tay think fit, and particularly to customers or other

person or corporations having dealing with societies and to give any guarantees that
may be expedient.

. To carry the business of building materials, hardware, electrical goods and household,

items, commission agents, electrical goods, bulbs, accumulators, meters, engineers,
dynamos, air-conditioners, elevators and components parts there of wiring and other
materials, ironmongers, timber, oils, paints, spirit and vamishes, house fumishers,

upholsters, furniture, carpets, linoleum and other floor covering, Curtains, cement,
comugated sheets. ?

To invest and.deal with the money of the Company not immediately required, upon
such securities and in such manner as may from time to time be determined.

. To build, construct, alter, improve, enlarge, repair, maintain, develop, demolish,

remove or replace and to work, mariager, carry out or control works of all descriptions,
including but not limited to offices, factories, mills, warehouses, shops, stores, garages
and other buildings, roads, machinery and plants, which may, in the opinion of the- -
Directors of the Company, be likely fo advance directly or indirectly the Company's
interests; to clear sites for the same; to contribute to, subsidies or otherwise assist in
the building, construction, altération, repair, improvement, énlargement, maintenance, -
developriient, demolition, removal, replacement, working, management, carrying out or
control. General supplies, buying and selling building hardware of every description,
electrical appliances, lease ) '

..To camy on business of printing services, auctioneer, land and estates agents,

appraisers, values, brokers, commission agents, and general agents and purchase or
otherwise to &cquire and fo sell, let or otherwise dispose off and deal in. real and
personal property of every description.

. To carry on business of transporters of passengers, goods, packages meichandise,
wares, luggage, personal effects and also act as agents for railways, shipping,

chartering and road contractors, cargo superintendents, warehousemen, govemnment
and parastatal transport contractors and deal with clearing and forwarding dispatching
sea, and land cargo to various parts or destinations in the world network.

-
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. To camy on the business as exporters, traders, suppliers, general merchants,

wholesalers, retailers and dealers in business of scrapers, agricultural machinery,
implements, equipment and all kinds of industrial projects machinery.

- To camy on the business of architectural work and technical drawings on building and

contractors, masonry and general construction contractors and were necessaty to give
consultation on the same. T

- To provide consultancy’ on construction estate management, estate plans and soil

testing. Business of cargo agents, freight forwarders, transportztion, warghousing,
comniissioning agents and the ¢argo handling consultancy; dealing in consulting in all
types of transportation, Cargo freight and courier services.

- To carry on the business of importers, exporters, general merchants, genera! store-

keepers, universal providers, wholesale andjor retail traders, dealers of piece wood,
paints, hardware, glassware, crockety, cutlery, ironmongery, tumers and other
household fittings and requirertients, other articles and commodities of personal,
household use and consumpfion provisions, textiles, groceries, - medicines, drugs,
wines, spirits, fiquors, chemical, surgical, option, photographic and other instruments,
apparalus and materials, motors vehicles, automobiles and generally in all
manufactures goods of all types and merchandise of a1l kinds,

- To canry on the business of export, carvings, artworks, woadworks, guiding aif‘is,

artistic and or demonstration tools, business promotion apparatus and or tools, wood

. and or timber products, forest produce, designers of-rls and representations thereof,

dealers in carvings of all kinds, types and description whatsoever.

- To canry on all any of the business of transport, carriage and haulage contractors,

owners and charter or road vehicles, aircraft and ships and boats of every description
and carriers of goads and passenger by road, rail, water or air and to establish,
acquire, maintain and operate transport service of every description both public and

. privaté and all services.

- To cany on the busiriess of clearing and forwarding agents, commission agents,.

transporters, freighters, hauliers, customs bonded warehouse and godown keepers,
cargo and ftravel agents, insurance agents, tourist agents, road contractors, cargo
superintendents, packers, machinery haulage specialists, warehousemen, engineers,
electricians, motor cars, trucks, cabs, omnibus, ofl tank and coach proprietors and

transparters, civil transport contractors and transporters by any othet means of
conveyance. -

. To act as executors and trustees of wills and settlements made by customers and

others and undertake and execute trusts of all kinds.

-

. To do all or any of the above things in any part of the world and either as principals,

agents, trustees, contractors or otherwise, and either alone or in conjunction with
others and either or though agents, sub-contractors, trustees and otherwise.

-




* The Uiabifity of the Members is Limited,

V. To distribute among the members in pieces any property of theé company, ar any
proceeds of sale or disposal of any property of the compary.

W. To act as agerits or brokers, and as trustees for any person firm or company, and 1o
- undertake and perform sub-contracts and also fo act in any other business of the
company through or by mearis of agents, brokers, sub-contractors or others.

X. To take or otherwise and hold shares in any other company having objects altogether
or in part similar to this company, or carrying on any business capable of being
conducted so as directly or indirectly 1o benefit the company.

Y. To transact of carry on all kinds of Agency business and in particular in relation to the
investment of money, the sale of property, and the collection and receipt of money.

Z. To do all other things as may be deemed incidental or conducive to the entertainment
of the objects of any of them,

And it is hereby declared that.- _
The word “company” in this clause, expect where used in reference ta this Company, shall be

deemed fo include any partnership o other body of pefsons, whether corporate or incofporate, and
whether domitiled in the United Republic of Tanzania or elsewhere, and.

The object specified in each of the ﬁéiég;ﬁbhs of this clause shall be regarded as inde:':ehdeﬁt

objects, and accordingly shall in no wise be limited or festricled {excepl where otherwise
expressed in such paragraphs) by reference to or inferénce from the terms of any other paragraph
or the name of the Company, sénse as if each of the said paragraphs defined the objects of a
Separate and district company, and That the meaning of any general word or words in any
paragraph of this clause shall hot be restricted by being construed ejusdem generics with any
particular word or words in the samie paragraph. ) - "

-

The ¢apital of the Company is Shillngs 100,000,000/= divided into 1,000 shares gf Shilings
100,000/= each. The Company shall have powers to increase its capital and to divide the shares
in its.capital for the time being into several classes of stock or shares and fo gitach thereto
respectively such preferential, deferred or special rights, privileges, or conditions as may be
determined by or in accordance with the Articles of Association of the Campany.

%



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 respéctively
agree fo take the number of shares in the capital of the Company sét opposite our respective

names.
Naﬁ'lés} Addres,ses,‘and Description of Number of shares ' Signature
Subseribers. taken by each .
; ___Subscriber
Riyaz Haider 300
P.O Box 15101
DAR ES SALAAM
John Kyenkungu
P.O Box 72525 100
JAR ES SALAAM

Dated at.........

fﬂﬂus‘jday of\%W?ZOOS _

Witness to the above signatures

Name : WAl LA .~ C— ==
Signature ' :

Postal Address

Qualification

Pl
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*  THE COMPANIES ORDINANCE (CAP. 212)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOGIATION

OF
BIO-SUSTAIN TANZANIA LIMITED
; PRELIMINARY
® 3

The company is registered s a private company and acésitingly:- -
Theﬁghtmhansfersharesismsmatedinthemammrlﬁeaﬂerbmvided
ﬂtemlmb.erofmemhé:sWﬁeéampany(emmﬁvedpemnsmm’emﬂfeéﬁmbmnentofﬁn
Company and of persons who having been formeny in the employment and have continued sfter
determination of such émployment to be members of the Company) is imited fo fifty. Provided that

wmmwmmmmmm%wmmhmcgwmmmm&m
ﬁumoseofﬂ\isatﬁchbeﬂﬁatédssasiiiglepm. . .

Any invitation 16 the public to subscribe for any shares or debentute of the sompany is prohibited.
§ 3

The Company shall not have power 16 issue share warrants to beater,

Table A.in the first schedule fo the Companies Ordinance shall ot apply o this Company.

In these Adticles, unless ffie context othenise requires, expressions defined in the Comparies "
Ordinance or any statutory modification thereof in force at the date of which these atlicles become

binding on the Company, shall have the meaning so defined; and wotds importing the "singdlar

shall include the plural, and Vice versa, and words importing the miasculine gender shall-include

females, and wards importing persans shall include bodies torporafe.

. Any branch or kind of business which the Company is aither expressly or by implication &uhorised
1o undertake may be undertaken by the directors at such time or fimes as they shali think fit, and
further wiay be suffered by them to be in abeyance whether suich branch or kind of business may
have been actually commenced or not so long as the directors may deem it expedient not to
cominghte of proceed with such branch of kind of business.

The registered office of the Company shall be at such place as the directors shall frorh time 10

fime appoint.

_ ; CAPITAL ’
The capital of the Company is Shillings 100,000,000/= divided into 1,000 shares of Shillings
100,000/= each. e




10.

11.

13.

14.

SHARES ]
Without prejudice to any special rights previously conferred on the helders of any existing shares or
class of shares, any share in the capital of the Company may be issued with such preferred,
deferred or other special rights or such restrictions, whether in regard to dividend, voting, retum of
capital or otherwise as the Company may from time to time by ordinary resoluion determine.

Subject to the provisions of section 47 of the Companies Ordinance (Cap 212), any preference
shares may, with the section of an ordinary resolution, be issued on the terms that they are, or at
the option of the Company are liable to be redeemed on such terms and in such manaer as the
Company before the issue of the shares may by Special Resolution determine.

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall unless otherwise expressly provided by the terms of issue of the shares of that class,

be deemed not to be vared by the creation or issued of further shares ranking pari-passu
therewith. :

if at any time the share capital is divided into different classes of shares, the rights attached to any
class {unless ctherwise provided by the terms of issue of the shares of that class) may be varied
with the consent in writing of the holders of the three fourths of the issued shares of that class, or
with the sanction of an exiraordinary resclufion passed at a separate general meeting of the
holders of the shares of that class. To every such separate meeting the provisions of this articles
relating to general meetings shall mutants apply, but sa that the necessary quorum shall be two
persons at least holding or representing by proxy en-third of the issue shares of the class and that
any holder of shares of the class present in person or by proxy may demand a poll.

Every person whose name is entered as member in the register of members shall, without
paymént, be entitled to one certificate under the common 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 be.bound fo issue more than one

certificate, and delivery of cerfificate of a share to one of several joirtly holders shall be sufficient
delivery to all. e

If a share cettificate is defaced, lost, or destroyed, it may be renewed on payment of suchi fee, if
any, not exceeding one thousand shillings, and on such terms, if any, as to evidence and indemnity
as the directors think fit.

LIEN s

The Company shall have a fien on every share for all moneys (whether present payable or nof)
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 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. The Company's lien, if 2ny 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, bt no sale shall be made unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days after a notice, in writing, .stau'ng 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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16.

17,

18.

18,

21.

ey

23.

2.

For giving effect to any such sale the directors may authorise some person to transfer the share
50ld to the purchaser thereof. The purchaser shall be registered as the holder of the shares
comptised in any such transfer and he shall nat be found to see to the application of the purchaser

money, nor shall his %ifle 1o the shares be affected by any imegularity or invalidity in the
proceedings in reference fo 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 payable, and the residue shall be held (subject to a fike lien for sums not

presently payable as existed upon the shares prior to the sale) by the Company on behalf of the
person 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 shates, and each meniber shall {subject to receiving at least fourteen days nofice
specifying the fie 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 have been made at the time when the
resolution of the directors autherising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect hereof.
If sum called in respect of a share i not paid before or on the date appointed for paymeit thereof,

the person fromt whom the sum is due shall pay interest upon the sum at bank rate prevailing from
fime fo time from the day appointed for payment thereof to the time of actual payment, but the

 directors shall be at fiberty waive paymert of the interest wholly or in part

The provisions of these articles as to the liability of joint holders and as to payment of interest shall
apply in the case of nén-payment &f 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. B
The directors may make amangements on the issue of shares for a difference between the holders
in the amount of ¢alls to be paid and in the times of payment. .-
Thie directors may, if they think fit, feceive from any member willing to advance the same all or nay
part of the moneys uncalfed and unpaid upon any shares held by him; and upon all or any of the
moneys so advanced may {until the same would, but for such advance, becorme 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 directors. '

TRANSFER AND TRANSMISSION '

Subject to the provisions heteinafter 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.

(@
(b)

25,

26.

27.

g’

29.

A fee not exceeding shillings ten thousand shillings is paid to the Company in respect thereof: and

The instrument of fransfer is accompanied by the ceriificate of the shares to which & relates, and

such other evidence as the directors may reasonably require to show the right of the transfer to

It the directors refuse to register a transfer of any shares, they shall within two months after the
date on which the transfer was lodged with the Company send to the transferse notice of the
refusal. "

The personal representatives of a deceased sole hotder of shate shall be the only persons
recognised by the Company as having any fifle to the share. in the casa of share registers in the
names of two or more holders, the sunvivors or sunvivor, or the personal representatives of the

deceased survivor, shall be the only persons recognised by the Company as having any title to the
share, '

Any person becoming entifled to a share in consequence of the death or bankruptcy of a member
shall, upon such evidence being produced as may from time to time be required by the directors,
have the right, either to be redistered as a mefber in respect of the share or, instead of being
registered himself, to make such transfer of share as the deceased or bankrupt person could have
made; but the directors shall, in either case, have the same right to decline or slispenid registration

as they would have hiad in the case of transfer of the share by the deceased or bankrupt person
before the death or banknuptoy. '

Except as hereinafter provided no share in the Company shall be transferred unless and unfil the
rights of pre-empfion hereinafter conferred shall have beén exhausted.

Every member or othér person refetred to in article 26 hereof who intends to transfer shares

* (hereinafter.cafled the vendor) shall give notice in wriing to the board of his intention, The riotice

shall constitute the board his agent for the sale of the said shares in one or more lofs at the
discretion of the board o tmembers of the Company at a price o be agreed upon by the vendar and
the. board, and in defautt of agreement, at a price which the auditor of the Company for the time
being shall certify, by writing under his hand, ta be in his opinion, the fair selling value thereof as
between a willing vendot and a willing purchaser. .
Upon the price being fixed as aforesaid the board shall forthwith give nofice 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 4aid
notice whether he is willing to purchase any, and if so, what maximum number, of the said shares.

.

*&



30.

3L

32.

33.

34.

35,

36.

-

At the expiration of the said twenty-one days the board shall allocate the said shares to or among
the member or members who shall have expressed his or their willingness to purchase as
aforesaid, and (if more than one) $o far as may be 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 nofified by him as aforesaid. Upen such allocation being
made the vendor shall bound on payment of the said price to transfer the shares to the purchaser
or purchasers. i he make default in so doing the chairman for the time being of the directors of the
Company or failing him one of the directors duly nominated by resolition of the board for that
purpose shall forthwith be déemed to be duly appointed attorney of the vendor with full power to
execute complete and deliver in the name and on behalf of the vendor a transfer of the shares to
the purchasing member and the board may receive and give a good discharge for the purchase-
money on behalf of the vendor and enter the name of the purchaser in the register of members as
holder by transfer of the shares purchased by him.

In the event of the whole of the said shares not being purchased under article 28 the vendor may,
at any time within six calendar months after the expiration of the said twenty-one days, fransfer the
shares not sold to any person {subject to article 17) and at any price.

Articles 26, 26, 27, 28 and 29 hereof shall not apply to a transfer to a person who js already 2
member of the Company, nor fo a transfer merely for the purpose of effecting the appointment of
new trustees, nor to a transfer by personal representafives to a legatee under the will of, or to the
husband, wife or next of kin of, a deceased member, nor to a transfer by trustee to a beneficiary,

provided that it is proved to the safisfaction of the board that the transfer bona fide falls within one
of these exceptions.

L3

FORFEITURE OF SHARES AND EXPROPRIATION O
) SMALL HOLDINGS

It @ member falls to pay any call or installment of a call, on the day appointed for payment thereof,
the directors may at-any tinfe thereafter during such time as any part of such'call &r installment

~ remainis unpaid, sefve a notice on him requiring payment of so much of the call or installment as is

unpaid, fogether with any interest which may have acctued.

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 kable to be forfeited.

If the requirements of any such nofice as aforesaid are not complied with, any share in respect o
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 fo that effect and such farfeiture

shall extend to any cividends in respect of any share so forfeited not actually paid at the date of the
said nitice. .

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.

10

&



37.

38.

__,,‘...-‘.__..-—'-..--

A person whose shares have beer: Torfeited shall ceased to be a member in respect of ine fotfeited
shares, but shall notwithstanding, remain liable to pay fo the Company all moneys which, at the
date of the forfeiture, were presentfy payable by hirn to the Company in respect of the shares, but

hls liabifity shall cease if and when the Company receive payment in the full of the nominal amount
of the shares.

The holders fot 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 ata
price equal to the sum paid up thereon and upon the tender of fhat price by the hoiders of four-
fifths of the issued shares to any other member for the shares held by him that member shall
exetute transfer of the shares to the members by whom the tender is made o their nominees in
such shares and proportions a3 they shall direct. If the member to whom the fender is made
neglects or refuses o accept the sum tendered or 1 execiite transfers of the shares the Company
thay on proof of his neglect or refusal accept and give 2 good discharge for the moneys tendered
on behalf of the member to whom the same shall have been fendered, and the provisions of article
23 shall apply to the execution of transfer of the shares and the registration of the members by
whom the tender was made or their nominees as owners of the §aid shares.

A statutory deglaration in writing that declarant s a director of the Campany, &nd thata share in th
Company has peen duly farfelted or expropriated on @ date sated in the declaration, shall be
conclusive evidence of the facls therein stated as against &ll persons claiming to be entitied to the
share. The Company may receive the consideration, i any, given for the share on any sale of
disposition thereof and may execute a transer of the share in fayour of the person fo whom the
chare s soid or disposed of and he shall thereupon be registered as the holder of the share, and
shall not be bound to see to the application of the purchase-money, if any, nor shall his file to the
share be affected by any ireguiarity or invalidity in the proceedings in reference to the forfeitute or
sxpropriation, $ale or disposal of the share.

-

The provisions of these articles as to forfeiture shall apply in the case of pon-payment of any sum
which, by terms of issue of share, becomes payable at a fived time: whether on account of the '

amount of the share, or by way of premium, as if the same had been payable by virtue of @ call
duly made and nofified.

ALTERATION OF CAPITAL

-
=

- The bompan‘y may, from time to fime by ordinary resolution jncrease the share capital by such

sum, 1o be divided into shares of such amount, 25 the resolution shall prescribe. -

Subject to any direction to the contrary that may be given by the resotution sancfioning the
increase of share capital, all new shares shall, before issue, be ofiered to such persons as at the
date of the offer are entited to receive nofices from the Company of general meetings in
proportion, 25 neatly as fhe circumstances admit, to the amount of the existing shares 10 which
they are erfitled. The offer shall be made by notice specifying the number of shates offered, and
limiting @ time within which the offer, if not accepted, will be deemed to be declined, and after the
expiration to that time, or on receipt of an intimation from the person to whom the offer is made that
he declines to accept the shares ofiered, the directors may dispose of the same in such manner as
they think most beneficial to the Gampany. The directors may Tikewise SO dispose of any new
shares which (by reason of the ratio which the new shares bear {0 shares field by persons entitied

0 an offer of new shares cannot, in the opinion of the director, be conveniently offered under this
aticle.

11
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45.

46 .

47.

The new shares shall bé subject o the same provisions with reference 10 payment of calls, Tien,

tranz;?r, transmission, forfelture, expropriation, and otherwise as the shares in the original share
capital. *

The Company may by ordinary resalution:-

Ct?nsolidate and divide all or any of its share capital into shares of larger amount that its existing
shares;

Sub-divide its existing shares, or any of them, info shares of smaller amount than is fixed by the
memorandum of association, subject, nevertheless, 1o the provisions in section 51 (1) (d) of the
Companies Ordinance (Cap. 212);

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,

and may by special resolution:-

Reduce its share capital and any capital redemption reserve fund in any manrer and with, and
subject to, any incident authorised, and consent, required, by law.

GENERAL MEETINGS ’

The Company shall in each year hold a general meeting as its annual general meeting in addition
to any other meetings in that year, and shall specify the megting as such in the notices caliing i,
and not more than fifteen months shall elapse between the date of on annual general meeting and
fhat of the next. Provided that so long as the Company holds its first annual general meeting within
eighteen months of its incorporation, it need not hoid it in the year of its incorporation or in the

following year. The annual general meeting shall be held at such time and at such place as the
directors shall appoint. :

. All general meeting other than the annua! general meeting shall be called extraordinary general

meetings.

The directors may, whenever they think fit, convene an extraordinary general meeting, and
extraordinary general meefings shall also be convened on such requisition, or in default, may be
convened by such requisitionists, as provided by section 114 of the Companies Ordinance (Cap.
212), If at any item there are not within the united republic of Tanzania sufficient directors capable
of acting o form a quorum, any director or any one member of the Company may convene an

. extraordinary general meeting in the same manner as nearly as possible as that in which meefings ™

any be convened by the directors.
PROCEEDINGS AT GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of special tesolution 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 nofice shall be exclusive of the day on which itis 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 megting to such persons as are, under these articles, entitled 1o receive such notices
from the Company; but with the consent of all the members entitled to receive notice of some
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49,

50.

52.

53.

54.

95.

56.

7.

.

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, of the non-receipt of notice of a meeting by, any member
shall not invalidate the proceedings at any meetings.

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 2 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 meefing proceeds to business; same as herein otherwise provided two members
personally present shall be a guorum.

{f within half an hour from the time appointed for the meeting @ 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 placé, 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 chaiman may, with the consent of any meeting at which a quorum is present {and shall if so
directed by the meeting), adjoumn 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 t9 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 i {before or on the declaration of the resuit of the show of hands) demanded
by at least one member entitied to vote present in person or by proxy; and unless a poll is 0
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 i favour of, or against the resolution. i

If a poll is duly demanded it shall be taken in sum manner as the chairman directs, and the result of
the poli shall be deemed to be a resolution of the meeting at which the poil was demanded.
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38.

59,

60.

61.

62.

63.

64.

65.

66.

- 67.

68.

89.

-

In the case of an equality of votes, whether on a show of hands or on a poli, 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 & chaimman, or in a question of adjournment, shall be taken

forthwith. A poll demanded on any other question shall be taken at such time as the chaiman 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 resalution duly passed at a general meeting of the Company duly convened and held.
VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote. On 2 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 thé register of member.

- A member of unsound mind, or in respect of whom 2n 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 committee, 2
curator bonus, or other person in the nature of a commitiee 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 entitied to vote at any general meeting unless all calis 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 adjoumed
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
poll.

The instrument appointing a proxy and the power of attomey or other authority, if any, under which
it is signed or. a naturally cerfified copy of that power or authority shall be deposited at the
registered office of the Company not less than forty-eight hours before the time for holding the
meeting, or adjoumed meeting, or taking of the poll at which the person named in the instrument
proposes 1o 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 otfier form which the
directors shall approve:-
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70.

72.

73.

74,

75.

76.

e cessessseeeastrssenssesessssennesneeneennnne Of, @CL being 2 member of the ... 2isipisais Limited,
hereby appoint ..........c.cwcmrimmsssrarnnies of, act. as my praxy 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
ecvensssssnsassmsrnsseeneses88Y O covcrveeicsivesierseneenneenene @A at 2Ny adjoumed meeting thereof”.
SIGNed this.......ervuesssreerercarereerinecs88Y Ofcrrssrenisneinsssineieee 200,

Signature of Member

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 pefson so authorised shall be entitied to exercise the same powers on behalf
of the corporation which he represents as that corporation could exercise if it were an individual
merber of the Company.

DIRECTORS

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

The names of the first directors of the Company are as follows:

1. Riyaz Haider
2. John Kyenkungu

(1) The remuneration of the directors shall from fime 1o time be determined by the Cdmpany in general
meeting. A .
{2) In addition to their usual remuneration the directors shall also be paid such traveling, hote! and
other expenses as may reasanably be incurred by them in the exercise of their duties, including
any such expenises incurred in connection with their attendance at meetings of director.

Any director any in writing appoint any person, who is approved by the majority of the directors, to
be his altemate to act in his place at any meeting of the directors to which he is unable to be
present. Every such alternate shall be entitied to notice of meetings of the directors and to attend
and vote there at as a director when the person appointing him is not personally present, and
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 appoinfment of an
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 aitemate shall
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 gualification.

A directer and alfernate director shall not require a share qualification.by nevertheless shall be

entitled to attend and speak at any general meeting of the Company and at any separate meeting
of the holders of any ¢lass of shares in the Company.

The Company may by extraordinary resolution remove any director before the ex;_)iraﬁon of his
period of office, and may by an ordinary resolution appoint another person in his stead. An
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71.

78.

78.

80.

8.1

(a)

(b) .

(©

vaganey occurring in the toard of directors may be filed up by the Company by an ordinary
resolution,

POWERS AND DUTIES OF DIRECTORS *

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 (Gap. 212) or any statutory modification
thereof, for the time being in force, or by these articles, required to be exercised by the Company in
general meeting, subject nevertheless ta the provisions of these articles 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 resclution had not been
passed.

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

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 morigage 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 modification thereof for the time being in force, and particular with the provisions in regard
to registration of the particulars of mortgages and charges ffecting the property of the Company,
or created by it, and to keeping a register of the directors and secrefaries, and to sending to the
Registrar of Companies an annual list of members, and a summary of particulars relating thereto,
and notice of any consolidaticn 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 01.‘ officers made by the directors;

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

Of all resolutions and proceedings at all meetings of the Company, and of the directors, ‘and qf
committees of directors and every director present at any meeting of directors of committee 6f
directors shall sign his name in a book to be kept for that purpose.
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82.
(a)

(c)
(d)
(e)

84,

85.

86.

87.

88.

89.

83.

DISQUALIFICATION OF DIRECTORS
The Office of any director shall be vacated, if the direcior:
Resigns his office by notice in wiiting to the Company; or

Becomes bankrupt in this Tertitory or in any other territory which is declared to be a reciprocating
tervitory under section 147 of the bankmuptcy Ordinance: or

Is found lunafic 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 to resign.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispaich of, adjourn and othenwise 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 chaiman 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 aricles 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 i 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 fo commitiees 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 ﬁme appointed for h:olding the
same, the members present may choose any of their number to be chairman of the meeting.
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A commitee 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 vates
the chairman shiall have a second or casting vote.

All acts done by any meeting of the directors or of a committee of directors, er 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 direttor.

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 meniber of a
committee, shall be as valid and effectual as a resolution duly passed at meeting of the directors or
of such committee.

SECRETARY

wt

-~ 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.

4. No person shall be appointed or hold office as a Secretary who is:-

(a) the sole director of the Company; or
(b) a comoration the sole director of which is the sole director of the Company; or
{c) the sole directqr of & corporation which is the sole director of the Company

5. Aprovision 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

96. 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
directdrs may be resolution determine, either generally or in any particuler 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.

DIVIDENDS AND RESERVE
7. The Company in generéi meeting may declare dividends, but no dividend shall exceed the amount
recommended by the directors. ”
38. The directors may from time to time pay 1o the members such interim dividends as appear to the

directors to be justified by the profits of the Company.

99. No dividends shall be paid otherwise than out of profits.

18




Subject to the rights of persons, if any, entied to shares with speclal right as to dividends, all
dividends shall be declared and paid according to the amounis paid on the shares, but if and so
Jong as nething 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 2 share in advance of call shall, while
carmying interest, be treated for purpose of this arlicle 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 fo which the profits of the Company may be properly applied, and pending such
application may, at the fike 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.

,ﬂ-iverai persons are registered as joint holders of any share any one of them may give effectual
ipts 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.

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

,.I{le directors shall from time to time determine whether and to what extend and at what time and

sces 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 mernber (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 fhe directors o by the Company in general meeting.
The directors shall from time to time in accordance with section 123 of the Companies Ordinance
(Gap. 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 fo in those sections. ‘

A copy of every balance sheet (including every document required by the law to be annexed
thereto) which is to be laid before the Company in General meeting before the date of the meeting
together either a copy of the auditors report, shall ot less than twenty one days be sent fo every
member of, and every holder of deberitures of, the Company and to every person registered under
regulation 19. Provided that the regulation shall not require a copy of those documents to be sent
to any member of whose address the Company is not aware or to more than one of the joint
holders of any shares or debentures.
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110:
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112.

113.

CAPITALISATION OF PROFITS

The Company is general meeting may Upon the recammendation 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 reserve 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 entitied 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 éither in o towards paying up ary
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 of

this regulation, only be applied in the paying up of unused shares to be issued 1o members of the
Company as fully paid bonus shares. .

Whenever such resolution as aforesaid shall have been passed the directors shall make all
appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issus of Tully 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 fo make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they s 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 entitied 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 alf suchmembets. R
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 medification 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

im or {6 his registered address, of (if has Tegistered address in Tanzania, to the address, if any,
within Tanzania supplied by him to the Company for the giving of netices o him. "Where a nofice is
sent by past, 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 a 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. - .
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A notice may be given by the Company to the join holders of a share by giving the natice o the join
holder named first in the register in respect of the share.

A noticé may be given by the Compariy to the persons entitied 1o a share in consequence of the
death or bankrupicy of a member by sending it through the post in a prepaid lefter addressed to
thém by name, ar by the fitle of representatives of the deceased, or trustees of the bankrupt, or by
any like descriptioh, at the address, if any, in the United Republic of Tanzania supplied for the
purpose by the persons claiming to be so entitied, or (until such an address has been so supplied)
by giving the notice an any maniner in which the same might have been given if the death or
bankruptey had not-occurred,

Notice of any general meeting shall be given in the $ame manner hereinbefore authorised fo (3)
every member of the Company except those members who (having no registered address within
the United Republic of Tanzania) have not supplied 1o the Company an address within The United
Republic of Tanzania for the giving of nofices to them, (b) every person entitied to share
ihconsequency of death or bankruptey of 3 member, who, but for his death or bankiuptcy, would be
enttitied to receive notice of the meeting and (c) the auditors for the time being of the company. No |
ofher person shall be entifled to receive notices of general meetings. :

-

WINDING UP ’

If the Company shall be wound up the liquidator may, with the sanciion of an extraordinary
resolution of the Company and any other sariction 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 propeiy to be divided s 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 tustees
up on such trsts for He benefit of the contributors as the Tiquidator, with the ke sanction shall

think fit, but so that no member shall be compelled fo accept any shares or other securities .
whereon there is any hability.
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INDEMNITY

8. Subject to the provisions of the Companies Ordinance {Cap. 212), every director, managing
- director, agent, auditor, secretary and other officer for the fime being of the Company shall be
indemnified any proceedings, whether civil or criminal, in which judgment is given in his favour or in

~  which he is acquitted,

Names, Addresses, and Description of Number of shares * Signature
Subseribers. taken by each
Subscriber

§| Rivaz Haider 300
P.O Box 15101
| DAR ES SALAAM

Jot{ernkungu 4
P.0 Box 72525 100 | U\/h

* Il DAR ES SALAAM

Dated at.... 240 7

¢ Witness to the above signatures
Name

Signature

ok

Postal Address

i Qualification
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