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UNITED REPUBLIC OF TANZANIA

Certificate of incorporation.

| HEREBY CERTIFY THAT ENGAM ENTERPRISES COMPANY
LIMITED

in this day incorporated under the Companies Act, 2002 and the
Company is Limited.

Given under my hand at Dar Es Salaam this ....... Day of Two
Thousand and Eleven.
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THE COMPANIES ACT, NO.12 OF 2002
COMPANY LIMITED BY SHARES
MEMORANDUM COF ASSCCIATION
OF

ENGANM ENTERPRISES COMPANY LIMITED

The name of the company “ENGAM ENTERPRISES COMPANY LEMETEB”
The Registered office of the Company will be situated in Tanzania.
The objects for which the Company is established are:-

(2) To carry on business of hardware, including importing and exporting of
nardware materials, retail and whole sale of hardware materials, to deal with
importation, exportation, sale in retail and whole sale of aEé kind of electronic
equipments and accessories.

{b) To carry on business of entertainment, clubs including night clubs, hotels,
casino, sale of food and food products, beverages, alcoholic and nor=
aicoholic drinks and sprits and to deal with accommodation services.

(¢) Toe deal with the business of importation and where applicable exportation of
stationery, printing services and materials, brochures, magazines, papers,
deal with other academic activities such as commencing and run schools of
different levels, universities, colleges and cther related education centers.

o

d) To carry out business of agriculture including cultivation. To deal with all
agriculiural products including importation, expotiation and sale of agricultural
products, animal keeping/ husbandry and all products related to animals.

(2) Te carry out all or any business of Road construction designing, maintenance
and plant operations, spare parts dealer. Safety equipments, quality control
and materials testing appliances.

(fy To carry out business of consultancy e.g. project planning, site management
and supervision, management of human resources, cost control techniques,
stores management and spare parts inventory.

(g) To carry out all or any business of building residential houses, hails any
business of road maintenance & repair offices, minor road works and sub-
contracts.

(hy To carry out the business of builders, repairers, cleaners, stores and ware
houses and other conveyances of all descriptions which are similar to those
dealt with.




iy To carry out any other frade or business, whaievs 3"” = menufaciuning of
otherwise which can, in the opinior of the compary o= acveniagacusly or
conveniently be underiaken by the company D,f way of exier ‘sc i orin
connection with any such business as aforesaid or is ¢z Jat ;rectiy or
indirectly to develop any branch or the company’s business cr to increase the

value of any of the company’s assets.

() To acquire and undertake the whole or any of the business, property and
liabilities of any person or company carrying on any business which the
company is authorized 1o carry on, or possess property suitable for the
purposes of the company.

(k) To enter into any arrangement for sharing profits, union of interest, co-
operation join- venture, reciprocal concession or otherwise, with any person
or company carrying on or engaged in any business fransaction capable of
being conducted so as to directly benefit this company and {0 take or
ctherwise acquire shares and securities of any such company and to sell,
hold, re- issue, with or without guarantee, or otherwise deal with the same.

() To take or otherwise acquire and hold shares in any company having objects
aitcgether or in part similar to those of this company or carrying on any
business capable of being conducted s as to directly or ingdirectly benefit this
company.

{m)To promote any company or companies for the purpose of acquiring ali or
any of the property and liabilities of this company or for other purpose which
may seem directly or indirectly to benefit this company.

{rn) To invest and deal with the moneys of the company not immediately
required in such manner as may from time to fime be determined.

(o) To borrow or raise or secure the payment of money in such manner as the
company shall think fit, and in particular by the issue of debentures or
depenture stock, perpetual or otherwise and/ or by mortgage charges
pledged or otherwise.

To amaigamate with any other company having objacts alicgether or in part
similar to those of this company and enter into subvention agreements.

Pl
o
e

() To calculate the profit and in any cause wherever possible deduct a
percentage to assist orphans.

{r) To adopt such means of advertising as may seem axpedient for the
purpose of making the business known and atiractive to the public.

{s} To sell, improve, manage, develop, exc‘nqnge lease, morigage, disposes
of, turn of account or otherwise deal with all or any part of property and
rights of the company.

) To establish and support or aid in the establishment and support of
association, institutions, funds, trusts and conveniences calculated to
benefit employees or ex — employees of the company or the dependants or
connections of such persons and to grant pensions and allowances and {o
make payments towards insurance and subscribe or guarantee money for

7
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charitable or benevolent objects or for any exhibition for any pub.iz. zzneral
_ or useful object.

To procure the company to be registered, incorporated or otherwise
constituted if necessary or advisable according fo the laws of any country of
the commonwealth or any foreign country.

i
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(v) To distribute any of the property of the company among members in specie.

(w) To do all such other things as are incidertal or conductive to the aitainment
of the above objects.

(X) The cbjectives specified in each of the foregoing paragraphs of this clause

shail except where otherwise expressed in such paragraph be in no wise

- limited, or restricted by reference from the terms of any paragraph or the
same of the company.

{y) To carry on the business of transport of all kind whether by sea, air, or fand
and to purchase, hire charter or otherwise acquire any kind of motor
vehicles and equipments, railway, trucking faciiities and employ the same in
ihe business of fransport of fransit goods to all neighboring countries.

(z) To carry on the business of a general transport and haulage contractor
cartage contractors and agents, stevedoras, ship-chandlers, wharfingers,
cargo superinfendents, cargo packing end hauiiers, and generally as
managers and consultants in the clearing, forwarding and general transport

E incustry.

(aa) To carry on the business of clearing and forwarding, international clearing
- and forwarding agents, warehouses, and store-keepers and goods defivery
agents.

(oo} To carry on the pusiness of garage proprietors, hanger proprietors,
owners of any kind of surface and underground storage faciiities.

lce) To carry on the business of hoteliers, tour operators, travel agents,
insurance agents, transport agents, estaie agents, land lords, estate
develeopers, importers and exporters cf goods and services and general
merchants.

(dd) To carry on the business of export and importation, and distribution of any
type of motor vehicles, haulage equipments, spare parts, fuels, oils and
- fubricants, marine vessels, aircraft,.

(ee) To.purchase or otherwise acquire any estate or interest in any property,
- real or personal, or rights of any kind which may appear {0 be necessary or
convenient for any business of the company (whether in Tanzania or
elsewhere) and to develop the same in such manner as may be thought @
expedient.

(f) To enter into any arrangement with any Govemment or authorities,
supreme, municipal, local, or otherwise, aznd io obiain from any such



government or authority all rights, concessicns enz =~ =zss that may
seem conducive to the objects ¢f the Compdny oreny o

P

{ffy To sell, re sell, exchange, let and sub — let, de»fe\:i csscesc <f or otherwise
deal with any concession, license, contract, underz e company or
any part thereof upon such terms and for such consde:; c:: . &8 the company
may think fit and in particular for stocks, shares cr securities of any other
company whether fully or partly paid up.
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(gg) To sell or dispose the undertaking of the Company or any part thereof for
such consideration as the Company may thmr{ zs:, and in particular for
tenders, shares, debentures, or securities, of any other Company licenses
to use the same outright or on any terms wmf‘" may, in the opinion of the
Directors, to the interest of the Company.

(ity To receive money or deposit and borrow or take ioans or overdraft or raise or
secure the padyment of money in such manner as directors may think for
better performance of the company. To appropriate any part or parts of the
property of the company for the purpose ¢f and o build or iet shops, offices
and other places of business and o use or lease any part of the property of
the company not required for the purposes aforesaid for any purpose for
which it maybe conveniently used or let.

(i} To subscribe for, purchase or otherwise acquire and hold shares, stocks,
debeniures and other securities of any other company and to invest and deal
with the monies of the Company in any manner.

{kk}  To do all or any of the things or matiers aforesaid in any part of the word
either as principals, agents, contractors, frustees or otherwise and by or
through trust as, agents or otherwise and either glone or in conjunction with
others.

And it is hereby deciared that:-

The word “company” in this clause, expect where used in reference to this
Company, shall be deemed 1o include any partnership or other body of persens,
whether corporate or incorporate, and whether domiciled in the United Republic
of Tanzania or elsewhere, and.

The object specified in each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise be limited or restricted
(except where otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or the name of the Company,
sense 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 not be restricted by being construed ejusdem generis with any particular
word or words in the same paragraph.

The Liability of the Members is Limited.



The capital of the Company is Shillings 30, 000,000/= divizes i * Z0C shares of
Shillings  30,000/= each. The Company shall have powss roesse #Hs

capital and to divide the shares in its capital for the time 227z 0o saveral
classes of stock or shares and to attach thereio respe*“”‘ ey s.ch z:,f“e*erentia!
deferred or special rights, privileges, or conditions as may be celeminad by orin
accordance with the Articles of Association of the Company.

We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company, in pursuance of this x;sen"orardum of
Associztion, and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

Names, Addresses, and Number of shaves Signature
Description of Subscribeérs. taken by each
- Subscriber

EMMANUEL WILLIAM MAGEME
P.0.BOX 438, KAHAMA 40

S X 4 y +k L ) .
SHINYANGA i

(oo

NGASSA WILLIAM. MAGEME

P.O.BOX 438, KAHAMA A00 ;% %?2
SHINYANGA 5
MGEMA WILLIAM. MAGEME 200
£.0.BOX 438, KAHAMA,

SHINYANGA
e bt
Dated at.,j..) ..... \‘(Y&»’Mx ...... thns....é} ....... day of (D Ckgk“’“’” 2011

Witness {o the above signatures

Name
Signature
Postal Address
Qualification
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COMPANIES ACT, NO.12 OF 20602
COMPANY LIMITED BY SHARES
ARTICLES OF ASSCCIATION
OF

ENGAM ENTERPRISES COMPANY LIMITED

PRELIMINARY

Interpretation
In these Regulations:

“the Act” means the Companies Act’

“the article’ means the articles of the company

“‘Clear days” in relation to the period of a2 notice means that period excluding
the day when the notice is given or on which it is {o take effect.

“the holder” relation to shares means the member whose name is entered in

the register of members as the holder of the shares”

“the seal” means the common seal of the company’

“secretary” means the means the secretary of the company or any person appointed
to perform the duties of the secretary of the company.

Expressions referred to writing shall, unless the contrary intention appears, be
construed as including references 1o printing, lithography, photography, and other
modes of representing or reproducing words in a visibie form.

Unless the context otherwise requires, words or expressions contained in these
Regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these Regulations become binding on the
company.

Table A of the Companies Act shall apply accordingly save where it is otherwise
provided in these Articles of Association

SHARE CAPITAL AND VARIATION OF RIGHTS.

2.  Subject to the provisions of the Act, and without prejudice to any rights attaché
to any existing shares,
any share may be issued with such rights or restricticns, whether in regard to
dividend, voting, return of
capital or otherwise as the company may by crdinary resolution determine.

3. Subject to the provisions of section 61 of the Act, any shares may, with the

sanction 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
manner as the company before the issue of the shares may by special resciution
determine.

N
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4.

If at any iime the share capital is divided into differen? c2szzs 2 37328, the rights
atiached to any class (unless otherwise provided by me fz-vz F issue of the
shares of that class) may, whether or not the company 'z 227 wound up, be
varned with the consent in writing of the holders 'of ‘nresfourins of the issued
shares of that class, or with the sanction of a special resziiicn passed at a

separate general meeting of the holders of the shares of the Clzss. T¢ every such
separate general meeting the provisions of these Reguizicns relating to general
meetings shall apply, but so that the necessary guorum shail be two persons at
least holding or representing by proxy one-third of the issued shares of the class
and that any holder of shares of the class present in perscn or proxy may demand
a poll.

The rights conferred upon the hoiders of the shares of any class shall not, unless
otherwise expressly

provided by the terms of issue of the shares of that class, be deemed to be varied
by the creation or issug-of further shares ranking pari passu therewith.

The company may exercise the powers of paying commissions conferred by
section 56 of the Act.

Subjecis to the provisions of the Act, such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognized by the company as
holding any share upon any trust, and the company shall not be bound by or be
compeiled in any way o recognize (even when having notice therec) any
equitable, contingent, fulure or partial interest in  share or any interest in any
fracticnal part of a share or {except as ctherwise provided by the articles or by
law) any other rights or interests in respect of any share except an absolute right to
the entirety thereof in

the registered holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive within two months after alioctment or lodgments of transfer {or
within such other period as the conditions of issua shall provide) one certificate for
all the shares of each class held by him{ and, upon transferring a part of his
holding of shares of any class, to a certificaie for the balance of such holding) or
several certificates after the first such reascnable sum as the direclors may
determine. Every certificate shall be sealed with the seal which it relates and the
amount or respective amounts paid thereon. in respect of a more than one
certificate, and delivery of a certificate for a share to one joint holder shall be
sufficient delivery to all joint holders.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on
such terms (if
any)as to evidence and indemnity and payment of expenses reasonably incurred
by the company in investigating evidence as the directors may determine but
otherwise free of charge, and {(in the case of defacement or wearing out) on
delivery up of the old ceriificate.
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LIEN
10. The company shall have a first and paramount lien ¢n ever, stemz roiteing a
iully paid share) for all moneys {whether presently payat'e c- not calied or

payable at a fixed time in respect othat share; but the direciors mayr at any time
declare any share to be wholly or in part exempt from the provisiens of this
reguiation. The company’s lien, if any on a share extend ¢ ary amounts payable

in respect of it.

11. The company may sell, in such manner as the directors determine any shares on
which the company has a lien if a sum in respect of which the lien exists is
— presently payable and is not paid within fourteen clear days after a notice in
writing has been given to the holder of the share, or the person entitled thereto
by reason of the death or bankruptcy of the holder, demanding payment and
- stating that if the notice is not complied with the shares may be sold.

pe

12.. To give effect to any such sale the directors may authorize some person to
transfer the shares sold to, or in accordance with the directions of, the purchaser
thereof. The purchaser shall be registered as the hoider of the shares comprised
in any such transfer, and he shali not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any irregularity
or invaiigity in the proceedings in reference to the sale.

—hh

03

The net proceeds ¢f the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall {upcn surrender to the company
for cancellation of the certificate for the shares sold and subject to a like lien
= for sums not presentily payable as existed upon the shares before the sale) be
paid to the person entitled to the shares, at the date of the sale.

CALLS ON SHARES

”

i4. Subject to the terms of aliotment, the directors may make cails upon the

members in respect of any moneys unpaid on their shares Swhether in respect

of nominal value or premium) and not by the conditions of allotment thereof

made payable at fixed times, provided that no call shail exceed cne-fourth of the

nominal value of the share or be call, and each member shail (subject to

receiving at least fourteen clear days notice the specifying when and where

payment is to be made) pay to the company as required by the noetice the amount

called on his shares. A call may he required to be paid by instaliments. A call

= may, before receipt by the company of any sum due there under, b revoked in

whole or part and payment of a call may be pestponed in whole or part. A person

upon whom a call is made shall remein liable for calls made upon him

= notwithstanding the subsequent transfer of the shares in respect of which the
call was made.

15 . A call shall be deemed to have been made at the time when the resclution of the
directors authorizing the call was passed.

18. The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

17. If a call remains unpaid after it has becoeme due and payable, the person from
i whom the sum is due shall pay interest on the amount unpaid from the day it

Q
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18.

9.

21

23.

became due and payable o the time of actual pa"nn Bt e Tal
term of allotment of the share or, if no rate is fixed, &1 2 raX
percent per annum as the directors may determing, but ™
payment ¢f such interest whelly or in part. :

An amount payable in respect of a share on allotment ¢r at any fxed date,
whether in respect of nominal value or premium or as an insiaiment of a call,
shall be deemed to be call, and if itis not paid the provisicns of the articles
shall apply as if that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be paid and the
times of payment.

The directors may, if they think fit, receive from any member willing to advance
th same, all or any part of the moneys un-called and ungaid upon any shares

eid by him, and upon "all or any the moneys so advanced may (until the same
would but for such advance become (payabie) pay interest at such rate not
exceeding (unless the company in general meeting shall otherwise direct) six
per cent per annum, as may be agreed upon between the directors and the
members paying such sum in advance.

TRANESFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any other
form which the directors may approve and shall be executed by or on behalf of
the transferor and, uniess the share is fully paid up, by or on behalf of the
iransferee, and the transferor shall be deemead to remain a holder of the share
until the name of the transferee is entered in the register of members in respect
thereof.

The company is a private company and accordingly:-
(a) the right to transfer shares is restricted in manner hereinafter prescribed;

{(b) the number of members of the company is limited to fifty as further
providged for in the Act;

{c) any invitation to the public to subscribe for any shares or debenture of the
public is prohibited;

{d) the.company shall not have power to issue share warrants to bearer.
y

The directors may, in their absolute discretion and without assigning any reason
therefore, decline to register any transfer of any share, whether or not it is a fully
paid share.

If the directors refuse to register a transfer they shail within sixty days after the
date on which the

transfer was lodged with the company send fo the transferee notace of the
refusal.
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24.

25.

27

28.

30.

31.

The registration of transfers of shares or any transfers ¢f ar; o233
be suspended at such times and of such pericds (nct excass
any year) as the directors may determine.

-

No fee shall be charged for the registration of any instrumen: of fransfer or other
document relating to or affecting title to any share.

TRANSMISSICN OF SHARES

in case of the death of a member, the survivor of survivors where the deceased

was a joint holder, and the personzl representatives of ihe decesased where he
was a sole holder or the only survivar of joint holders, shall be the only persons
recognized by the company as having any title to his interest in the shares; but
nothing herein contained shall release the estate of a deceased member from
any liability in respect of any share which had been jointly held by him.

A person becoming entitlted to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may
properiy be required by the directors and subject as hereinafter provided, either
elect by notice to the company to be registered as holder of the share, or electio
have some person nominated by him registered as the transferee in which
case he shall execute the appropriate instrumant of fransfer. All the articles
retating to the right to fransfer of shares shall apply to any such notice or transfer
as if it were an instrument of transfer executed by the member and the deaih or
bankruptey of the member had not occurred,

A person becoming entitled to & share by reason of the death or bankrupicy of
the holder shall have the righis t0o which he would be entitied if he were the
regisiered holder of the share, except that he shall not, before being registered
as the holder of the share, be entitled in respect of it 1o exercise any right
conferred by membership in relation to meetings of the company.

If a cail remains unpaid after it has become due and payabie, the directors may
give to the person from whom it is due not less than fourteen clear days’ notice
requiring payment of the amount unpaid, together with any interest which may
have accrued. The notice shall name the place where payment is to be made
and shall state that if the notice is into complied with, the shares in respect of
which the call was made will be liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeiture by a
resolution of the direcfors to that effect and the forfeiture shall include ali
dividends or other moneys payable in respect of the forfeited shares and not
paid before the forfeiture.

Subject to the provisions of this Act, a forfeited share may be soid, re-allotted or
otherwise disposed of on such terms and in such manner as the directors
determine either to the person who was befere the forfeiture the holder or to any
other person, and at any time before a sale, re-allotment or other disposition the
forfeiture may be cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a forfeiled share is to be {ransferred o any person, the
directors may authorize some person to execute an instrument of transfer of the
share in question.

mn
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32.

33.

34

35

37.

A person any of whose shares have been forfeited sha, ceszsz 10 22 2 mamber
in respect of the

forfeited shares and shail surrender i the compeny F czncslation  the
certificate for the shares forfeiled, but shall remain lizbie 1o 2 company for all
moneys which, at the date of forfeiture, were payable 2y nim o he company in
respect of the shares, but his liability shall cease ¥ anc :,' g g company
shall have receive payment wholly or in part or enfoic paym ent without any

allowance for the-value of the shares at the time of forfeiture of for any
consideration received on their disposal.

A statutory declaration by a director or the secretary that a share have been
forfeited on a date stated in the declaration shall be conclusive evidence of the
facts stated therein as the execution of an instrument of transfer if necessary)
constitute & good title to the share, and the person to winom the share is
disposed of shall not be bound to see to the application of the consideration, if
any, nor shall his  title io the share be affected by any irregularity or invalidity of
the proceedings in refetence to the forfeiture or disposal of the share.

ALTERATION OF CAPITAL

The company may by ordinary resolution:-

(&) increase its share capital by new shares of such amount, as the resolution
prescribes;

{b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares’

{(c) subject to the provisions of section 85 {1){d) of the Act, sub-divide its existing
shares, or any of them, into shares of smalier amount than is fixed by the
memorandum of association;

{(d) cancel shares which , at the dare of the passing of the resolution, have into
been taken or agreed 1o be taken by any person and ciminish the amount of
it share capital by the amount of the shares so cancelled.

Whether as result of a consolidation of shares any members would become
entitled for fractions of a share, the direciors may, on behalf of those members,
sell the shares representing the fractions for the best price reasonably obtainable
to any person {including subject to the provisions of this Act, the company) and
distribute the net proceeds of sale in due propertion among those members, and
the directors may authorize some person to execute an instrument of transfer
of the shares to or in accerdance with the directions of the purchaser. The
transferee shall not be bound to see to the appiication of the purchase money nor
shall his littie to the share be affected by any iregulanty in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve fund or any share
premium account in any way.

The company shall in each year hold a general meeting as its annual genera
meeting in addition to any other meetings in that vear, and shall specify the
meeting as such in the notices calling i, and not more than fifteen months shall
elapse between the date of one annual general meeting of the company-and that
of the next.

11



40.

Al general meeings cmer Thar annua. gerera meetings shall be called extra
ordinary general meetings.

The Directors may, whenever they think fit, cali an exiraordinary general meeting,
and extraordinary general meetings shall also be convened by such
requistionists, as provided by section 134 of the Act. If at any time there are not
within the Territory sufficient directors to call the meeting, any director or any two
members of the company may call the mesting in the same manner as nearly
as possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one ciear days notice in writing.
The notice shall specify the time and place of the meeting and the general
nature of the business and, in the case of an annual general meeting, shall
specify the meeting as.such;

Provided that a meeting of the company may be called by shorter notice if itis so

agreed:-

4%

42.

43.

44.

(a) in the case of an annual general meeting, by ali the members entitled o attend

and vote thereat; and

(b) inthe case of an other meeting by a majority in number of the members having

a right t¢ atiend and vote at the meeting, being a majority together holding not
less than 95 per cent in nominal value of the shares giving that right.

Subject tot the provisions of the articles and to any restiictions imposed on any
shares, the notice shall be given to all the members, o ail persons entitled to a
share in consequence of the death or bankrupicy of a member and to the
directors and auditors. The accidental omissions to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled {0 receive notice
shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacled at an extra ordinary
general meeting, and also all that is transacted at an annual general meeting, with
the exception of declaring a dividend, the censideraticn of the accounts, and the
reports of the directors and auditors, the election of directors in the piace cf those
retiring and the appointment of, and the fixing of the remuneration of, the auditors.

No business shall be transacted at any gensral meetling unless a quorum of
members in present at the time when the proceeds to business: two persons
entitled to vote on the business to be transacted, each being a member or a
proxy for a member or a duly authorized represented of a corporation, shail be
quorum.

if within behalf an hour from the time appointed for the meeting a quorum is not
present, or if during the course of a meeting a guorum ceassas to be present, the
meeting shall stand adjourned to the same day in the next week, at the same
time and place or to such other day such other time and place as the directors
may determine.
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51.

52.

The chairman, if any, of the boarc ¢f 2ireziors ¢or in his absence some other
director nominated by the directcrs shz. zrzsice as chairman of the general
meeting, but if neither the chairman nor such cther director (if any) be present
within fifteen minutes after the time appointed ‘or the holding of the meeting and
willing to act, the directors present shall elect cne of their number to be chairman
of the meeting and, if there is only one directer present and willing to all, he shall
be chairman.

if any meeting no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for helding the meeting,
the members present shall choose and willing to act, he shall be chairman.

A directors shall, notwithstanding that he is not a member, be entitied to attend
and speak at a general meeting and at any separate meeting of the holders of
any class of shares in the company.

The chairman may, With the consent of any meeting at which a quorum is
oresent and shall if so directed by the meeting), adjourn the meeting from time o
fime and from place to place, bui no business shall be iransacted at any
adjourned meeting other than the business which might properly have been
transacied at the meeting had the adjournment not taken place. When a meeting
is 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 deciaration of the
result of the show of hands unless a pollis {before or on the declaration of the
result of the show of hands) demanded:

{&) by the chairman or,
(b) by at least two members having the right fo vote at the meeting; or

(c) by 2 member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up

equal fo not  less than once- tenth of the lotal sum paid up on all the
shares conferring that right;

(d) by & member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to not
less than one- tenth of the total sum paid up on all the shares conferring that
right; and a demand by a person as proxy for a member shail be the same as 2
demand by the member

Unless a poll be so demanded, a declaration by the chairman that a resolution
has on a show of hands been carried or carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority and an entry o
that effect in the minutes of the meeting shali be evidence of that fact.

The demand for a poll may, before the poll is taken, be withdrawn.
Except as provided in article 54, if a poll is duly demanded it shall be taken in

such manner as the chairman directs, and the result of the poll shall be deemed
o be the resolution of the meeting at which the poli was demanded.
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62.

i the case of an equality of votes, whether on & show cfnzrzs ooz
chairman of the meeting shall be entitled to a casting vote = 2o’ o any other
vote he may have.

shall be taken immediately. A poll demanded on any cther cuesticn shall be
taken either immediately or &t such time not being more than thirty days after the
poil is demanded as the chairman of the meeting directs, and any business other
than that upon which a poll has been demanded may be  proceeded with
pending he taking of the poll.

A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general meeting
duly convened and held, and may consist of several instruments in the like form
each executed by or on behalf of one or more members.

*VOTES OF MEMBERS

Subject to any rights or restrictions attached t any share or class or classes of
shares, on a show of hands every member (being an individual) resent in person
or (being a corporation) present by a duly authorised representative, not being
himself a member entitled to vote, and on a poll every member shall have one
vote for each share of which he is the holder.

In the case of joint hoiders the vote of the senior whe tenders a vote, whether in
person of by proxy, shall be accepted o the exclusion for the voles of the other
joint holders; and for this purpose seniority shall be determine by the order in
which the names stand in the register of members.

A member in respect of whose estate a manager has been appeinted under
section 26 of the Mental Diseases Ordinance, may vote, whether on a show of
hands or ricry a poll, by his manager, and any such manager may, on a poll, vote
by proxy.

No member shall be entitled to voie at a general mesting or at a separate
meeting of the holders of any class of shares in the company unless all calls or
cther 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 disallowed at such meeting shall be valid
for all purposes. Any objection made in due time shall be referred to the
chairman of the meeting, whose decision shall be final and conclusive.

Polf votes may be given either personally or by proxy. A member may appoint
more than one proxy attend on the same occasion.

The instrument appointing proxy shall be in writing executed by or on behalf of

the appointor or of his aitorney duly authorized in writing, or, if the appeointoris a
corporation, either under the hand of an officer or aiterney duly authorized. A
proxy need not be a member of the cooperation, either under seal, or under the
hand of an officer or attorney duly authorized. A proxy nezsd not be a member of
the company

14



65. The instrument appointing a proxy and any authority under vwricn % s executed
a copy of that authority certified notarially or in such other mannsr as approved
by the directors shali be deposited at the registered office ¢f the company or at
such other place within the Tanzania as is specified for that purpose in the
notice convening the meeting, not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument
oroposes to vote, or, in the case of a poli, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shail
not be treated as valid,

86.  Aninstrument appointing a proxy shall be in the following form or & form as near
thereto as circumstances admit:

R ORI Limited ..
i/we cLof oamg RO -
Member/members of the above named company hereoy appomt
............... ofccevee . N or failing him, .. ...of..

As mylour proxy to vote for me/us on my/our bebalf at the (annuaE or
extracrdinary, as the case may be) general meeting of the company to be held

onthe....................dayof ..................... ... ,and at any adjournment thereof.
Signedthis......c...ooccociiiicndayof 2000 ’
67. Where it is desired to afford members an opportunity of voling for or against a

resolution the instrument appointing a proxy shall s bs in the following form or a
from as near thereto as circumstance admit;

e e Mimited

ihwe .. NN ¢ | SO Lbeing... .......a

F\fember/m@mbers of the above named company, rereby
appoim..‘...“......,.....,......

.................... of ... cotfailling him, ... Loof L ....as

my/our proxy o vote for me/us on my/our behaif at the {(annual or Qmaommary
as the case may be) general meeting of the company to be held on
the...coooooedayof oL, and at any adjournment therecf.

Signedthis..........c.ccocooeenndayof 22000 LT

This form is to be used in favour of / against resolutions (1/2/3 etc) Unless other
wise instructed, the proxy will vote as he thinks fit or abstain from voting.

G8. The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

69. A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duly authorized representative of a corporation
shall be valid notwithstanding the previous delermination was received by the
company at its registered office {(or at such other place at which the instrument
or proxy was duly deposited) before the commencement of the mesting or
adjourned meeting at which the proxy is used.

15
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CORPORATIONS ACTING BY REPRESENTATIVE AT V22715

Any corporation which is a member of the company may Iy rgscution of its
directors or other governing body authorize such persen as = 1vnks fit tc act as
its representative at any meeting of the company or of 2y c.2ss of members of

the company, and the person so authorized shall be entitied :¢ exercise the same
power on behalf of the corporation which he represents as the corporation could
exercise if were an individual member of the company.

DIRECTORS.

The number of the directors and the names of the first direclors shall be
determined in writing by the subscribers of the memorandum of association or a
majority of them and until such determination the signatories to the Memorandum
of Association shall be the first directors. Unless otherwise determined by
ordinary resolution, thesnumber of directors shall not be subject to any maximum
but shzil be not less than two.

The first Directors of the company shall be as follows:-
a) EMMANUEL WILLIAM MAGEME

by MGEMA WILLIAM. MAGEME

¢} NGASSA WILLIAM. MAGEME

The shareholding qualification for direciors may be fixed by the company in
general meeting, and unless and until so fixed no qualification shell be required.

POWERS AND DUTIES OF DIRECTORS.

Subject to the provisions of the Act, the memorandum and the articles and to
any directions given by special resolution, the business of the company shall be
managed by the directors, who may exercise all the powers of the company. No
alteration of the memorandum or articles and no such directions shail invalidate
any prior act of the directors which would otherwise have been valid. The powers
given this article shall not be limited by any special power given to the directors
by the directors by the articles and a meeting of directors at which a quorum is
present may exercise all powers exercisabie by the director.

The directors may by power of attorney appoint any person to be the attorney or
agent of the company for such purposes and on such conditions as they
determine, including authority for the attorney or agent to delegate all or any of
his powers.

The directors may exercise all the powers of the company to borrow money, and
to mortgage or charge its undertaking, property and 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 company may exercise the powers conferred upon the company by
sections 124 to 127 of the Art with regard to the keeping of a branch register,
and the directors may (subject to the provisions of those sections) make and
vary such regulations as they may think fit respecting the keeping of any such
register.

14



L)

]

-

Liaal

P

P

77.

79

80.

81

DIRECTOR’S APPOINTMENTS AND INTERESTS,

The directors may appoint one or more of their number e c¥csof managing
director or to any other executive office under the company ant may enter into
an agreement or arrangement with any director for his smployment by the
company or for the provision by him of any service outsice e scope of the
ordinary duties of a director. Any appointment of a director 1o an executive shall
terminate if he ceases to be a director, but without prejudice fo any claim to
damages for breach of the contract of service between the director and the
company. A managing director and a director holding any other executive office

shall not be subject to retirement by rotation.

A director who is in any way, whether directly or indirecily, interested in a
contract or proposed contract with the company shall declare the nature of his
interest at a meeting ofﬁthe directors fin accordance with section 208 of the Act.

Subject to the provisions for the Act, and provided that he has disclosed to the

directors the nature and extent of any material interest of his, & director

notwithstanding his office-

() may be a party to, or otherwise inierested in, any fransaction or
arrangement with the company or in wiich the company is otherwise
interested;

(b) may be a direcior or other office of, or employed by, or a party io any
transaction or arangement with, or otherwise interested in any body
corporate promoted b the company or in which the company may bé
interested;

(¢) shali not, by reason of his office, be accountable to the company for any
benefit which he derives from any.such office or employment remuneration or
other benefits received by him as a director or office of, or from his interest
in, such other company uniess the company otherwise directs,

Provided that nothing herein contained shall authorize a director his firm to
act as auditor to the company.

For the purposes of articles 76 and 77-

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extend specified in the notice in any
transaction or arangement in which a2 specified person or class of persons is
interested shall be deemed to be a disclosure that the director has interestin
such transaction of the nature and extend specified; and

(b) an interest of which a director has no knowledge and of which it is reascnabie

ta expect him ta have knowledge shall not be treated as an interest of his.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed in such manner as the
director shall from time to time by resolution determine.

17
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MINUTES

82. The directors shall cause minutes to be made in books kept for g TUtose-

(&) of all appointments of officers made by the direciors:

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

)] of all resolutions and proceedings at all meetings of the company, of the
holders of any class of shares in the company, and of the directors, and
of committees of directors.

REMUNERATION AND EXPENSES, GRATUITIES AND PENSIONS

a3 The remuneraticn of the directors shalt be determined by ordinary resolution of
the company and, unfess the resociution otherwise provides such remuneration
shall be deemed to accrue from day to day. The directors may also be paid all
traveling, hotel and other expenses propeny incurred by them in attending and
returning from meetings of the directors or any comynittee of the directors or any
committas of the directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the company or otherwise in
connection with the business of the comgpany.

84 The directors on behalf of the company may pay & gratuity of nension or
allowance on retirement o any direcior who had held any other salaries office or
place of profit with the company or {0 his widow or dependants and may make
contributions fo any fund and pay premiums for the purchase or provisions of any
such gratuity, pension or allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

85, The office diractor shall be vacated if the director.

(a) ceases to be a director by virtue of any provision of he Act or ne becomes
prohibited by law from being a director; or

{(b) becomes bankrupt or makes any arrangemsnt

(c) pecomes of unsound mind; or

(d) resigns his office by h notice inwriting to the company, of

(e} shali for mb(é t‘r’*;a_‘%;rbsixir:,énseéuﬁve menths have been absenpﬁl ' without nermission
of the directors from mestings of the:directors held during that period and the

directors resolva that his cifice-be vacated.

APROINTMENT AND RETIREMENT OF DIRECTORS

88. The company may by ordinary resolution appoint 2 person who is willing to act
ts be a directer either to fill @ vacancy or to be an additicnal director.

&7. The directors may appoint a persan who is willing to aci to be a director, either
1o fill a vacancy oras an additional divecior, provided that the total number of

Ct i@



88.

89.

g0.

G2.

93.

94.

g5.

directors does not exceed the number fixed by o in gzzorozrcz win hese
articles. A director so appointed shall hold office oniy untl 2 ~zxt folowing
annual general meeting, and shall them be eligible for re~slgcicr.

The company may by ordinary resolution, of which special notice has been given
in accordance with section 144 of the act, remove any dirsctor before the
expiration of his pericd of office notwithstanding anything in these articles or in
any agreement between the company and the director. Such removal shall be
without prejudice to any ciaim the director may have for damages

for breach of any service contract with the company.

The company may by ordinary resoiution appoint another person in place of a
director removed from office under the immediately preceding regulation, and
without prejudice to the powers of the directers under article 85 the company
may by ordinary resolution appoint any person to be a director either to fill a
vacancy or as an addiﬁgna‘! director

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the ariicles, the directers may regulate their
meetings as they think fit. Questions arising at a meeting shali be decided by a
majority of votes. In case of an equality of votes, the chairman shail have a
second or casting vote. A director may, and the secretary at the request of 2
director shali, call & meeting of the direciors, i shall not be necessary to give
notice of a meeting directors o any director who is absent from the Tanzania.

The guorum necessary for the transaction of the business of the directors my be
fixed by the directors, and uniess so fixed shall be two.

The continuing directors may act notwithstanding any vacancy in their number,
but, if their number is reduced below the number fixed as the necessary quorum,
the continuing directors or director may act only for the purpose of filling
vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of the board
of directors and determine the period of which he is to hold office. Unless he is
unwilling to do some the director so appointed shall preside at every meeting of
directors as which he is present.

But if no such chairman is appoinied, or if he is unwilling to preside, or if at any
meeting the chairman is not present within five minutes after the time appoeinted
for holding the same, directors present may chocse one of their number to be

chairman of the meeting.

The directors may delegate any of their powers o any commitiee consisting of
one or more directors; any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on it by
the directors. Subject to any such regulations, the proceedings of a committee
with two or more members shall be governed by the articles regulating the
proceedings of directors so far as they are capable of applying.

All acts done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was some defect in the appeintment of any such director, or that any of

10
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" A resolution in writing, signed by all the directors entitied wc receive notice of a

meeting of the directors, or of a commitiee of directcrs, shai be as valid and
effectual as if it had been passed at a meeting or the directers ¢r (as ihe case
may be) a committee of directors duly convened and heid, and may consist of
several documents in the like form each signed by one or more directors.

Save as otherwise provided in the articles, a director shall notvote at a meeting
of directors or of a committee or directors on any resolution concerning a matter
in conflicts or may conflict with the interests of the company. Subject to and in
accordance with the provisions of the Act, an interest of a person who is
connected with a director shall be treated as an interest of the director.

q*
A director shall not be counted in the quorum present at & meeting in relation to
a resolution on which he is not entitled to voie.

The company may by ordinary resolution suspend or refax to any extent, either
generaily or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a meeting of directors or of a commiitee of
directors.

Where proposals are under consideration concerning the appointment of two or
more directors to offices or employment with the company of any dody corporate
in which the company is interested, ths proposals may be divided and considered
in relation to each director separately and (provided he is not for another reason
preciuded from voting) each of the directers concerned shall be entitled to voie
and be counted in the quorum in respect of each resolution except resoiution
except than concerning his own appointment.

if & questing arises at a meeting of directors or of a committee of directors as to

the right. of a director to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to
any director other than himself shall be final and conclusive.

SECRETARY

The secretary shall be appointed by the directors for such ferm, &t such
remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.

A provision of the Act or these Regulations requiring or authorizing a thing to
d\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 2s director and as, of in place of, the
secretary.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of
the directors authorized by the directors. The directors may satisfied by is being
done by or to the same person acting both as director and as, or in place of, the
secretary

)
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112.

DIVIDENDS AND RESE= . =

Subject to section 180 of the Act, the comiz™, o oy crdinary resolution
deciare dividend in accordance with the respes: .2 727t of the members, but no

dividend shall exceed the amount recommencs

Subject to the provisions of the Act, the direcicrs meay from time {o iime pay fo
the members such interim dividends as appear to ine cirsciors o be justified by
the profits of the company avaiiable for distribufion.

The directors may, before recommending any dividenc, set aside out of the
profits of the company such sums as they think proper as a reserve or resefves
which shall, at the direction of the directors, be applicable for any 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 ffom time to time think fit. The directors may also without
placing the same to the reserve carry forward and any profits which they may
think prudent not to divide.

Except as otherwise provided by the rights attached to shares, alt dividends shall
ne declared and paid according to the amounts paid on the shares in respect of
which the dividends is paid. All dividends shali be apportiored and paid
proportionately to the amounts paid on the shares during any portion or portions
of the period in respect of which the dividend is paid; but if any share is issued
on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment o such dividend wholly or partiy by the distribution of
assets and, where any difficult arises in regard to the distribution, the directors
may settle the same, and in particular may issue fractional certificates and fix the
value of distribution of any assets and may determine that cash payments shall
e made o any members upon the footing of the value so fixed in order to adiust
the rights of members, and may vest any assets in trustess.

Any dividend, interest or to other moneys payable in cash in respect of shares
may be paid by cheque sent through the post to the registered address of the
holders, to he registered address of that cne of the jeint holders who is first
named in the register of members or to such persen and to such person and to
such address as the holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order of the person to whom it is
sent, and payment of the cheque shall be a good discharge to the company. Any
one of two or more joint holders may give effectual receipts for any gividends or
other moneys payable in respect of the shares held by them as jeint holders.

No dividend or other moneys payable in respect of a share shall bear interest
against the company unless otherwise provided by the rights attached to the
share

Any dividend which ahs remained unclaimed for twelve years from the date

when it became due for payment shali, if the direclors so resolve, be forfeited
and cease to remain owing by the company.

a1



ACCOUNTS

113. The directors shall cause proper bocks of account to be kegt with respect to-

(a) ali sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place;

(o} all sales and purchases of goods by the company; and

(c) the assets and liabilities of the company

Proper books shali not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the state of the company’s
affairs and to expiain its transactions.

114. The books of account shall be kept at the registered office of the company, or,
subject fo section 151 (ii) of the Act, at such other place or places as the directors
think fit, and shall always be open to the inspection of the directors.

118.

No member shall (as such) have any right of inspecting any accounting

records or other book or document of the company except as conferred by
statute or authorized by the directors or by ordinary resolution ¢f the company.

116. The directors shall, in accordance with section 153, 155 and 158 of the Act,
cause {0 be prepared and o be iaid before the company in general meeting such
profit and.foss accounts balence sheets, cash flow statements, group accounts (if
any) and reports as are referred to in those section.

117. In accordance with section 163 of the Aci, the copy of the company’s annual
accounts o be laid before the company in general meeting together with & copy
of the director’s report and the auditor’s repert shail not iess than twenty-one
days before the date of the meeting be sent to every member of, and every
hoider of debentures of, the company. Provided that this reguiation shall not
require a copy of those documents to be sent (¢ any person of whose address
the company is not aware or to more than one of the joint holders of any shares
or debentures.

CAPITALIZATION OF PROFITS

118. The directors may, with the authority of an ordinary resolution of the company:

(2) Resolve to capitalize any part of the amount for the time being standing to the

(£}

e’

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 that such sum
be capitalized 10 the members who would be been entitled t© it were
distributed by way of dividend and | the same proportions and apply such
sum either in or towards paying up any amounts for the time being unpaid on
any shares held by such members respectively or in paying up in full in
issued shares or debentures of the company to be aliotied and distributed.

Make such provision of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures becoming
distributable in fractions, and authorize any perscn tc enter on behalf of all
the members entitled there to into an agreement with the company providing
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shall determine, but no member shall be compeliez ‘o accept any shares or other
securities upon which there is a liability.

INDEMNITY

126. Subject to the provisions of the Act, but without prejudice to any
indemnity to which a director may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under section 481 of the Act in
which relief is granted to him by the court from liability for negligence, defaul,
breach of duty or breach of trust in relation to the affairs of the company.

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

EMMANUEL WILLIAM MAGEME

P.0.BOX 438, KAHAMA 400 — s
SHINYANGA Ho—

NGASSA WILLIAM. MAGEME

P.0.BOX 438, KAHAMA 400 Ao
SHINYANGA
MGEMA WILLIAM. MAGEME 200

P.0.BOX 438, KAHAMA,

SHINYANGA

Witness to the above signatures

Name : Cﬁwi;\/ ' "‘ 75 N5,

................ RS ST s 0 AnvocaTs, N
Signature ; e YN O /& 4 [NOTARY PUBLIC 3

Postal Address SYL LS Ml ijﬂg....g*\.).. /t.
Qualification S, T IS o N UMMISSIONER
.................. \i} FOR OATHS / }3@
C’s ,J H °



