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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES A
4
MEMORANDUM OF ASSOCIATION Vi

OF

ANIMAL CARE COMPANY LIMITED

7 The name of the company ANIMAL CARE COMPANY LIMITED
7 The registered office of the Company will be situated in Tanzania.

1. the objects for which the Company Is established are:-
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b)

d)

To carry on the business of poultry, dairymen, hatchery, process
plant, feed mil and faming in its various branches,

To carry on the business of manufacturers, promoters, processors, millers,
importers, exporters of and dealers in animal and poultry feeds, fish meal,

bone meal, blood meal, corn meal, mealic meal and feeds of kinds and
descriptions.

To carry on the business of makers and manufacturers of cattle foods and
feeding and fattening preparations of every description makers and
manufacturers of arterial manure and fertilizer of every description.

To carry on the business as dairymen, milk suppliers, milk packagers in
tetra packs, tins, containers, bottles etc, sellers, importers and exporters of
milk whether in liquid or powder from and also to deal and trade in all its
allied products such as butter, ghee and ice cream manufacturers, to own
and manage a dairy farm, to undertake all ranching activities related to
milk and allied productions, to install plant and machinery for milk and all
its allied production and produce ordinary milk whether homogenized,
pasteurized, evaporated milk etc.

To carry on the business of poultry comprising breeding farms,
hatchery, rearing farms, processing plant, feed mill, etc., to buy,
sell, and otherwise deal in all kinds of birds, eggs, chickens, feeds
and allied products, to own, manage, and run breeding farms,
hatchery, rearing farms, processing plant, feed mill etc, to rear,
hatch, process, preserve, pack supply, contract in local and foreign

markets, the chicks, the eggs, the flesh and other products of the
company.

To carry on the business of farming in its various branches including
agricultural commodities, arboricultural, horticultural, to take on lease
or otherwise acquire any land, farm or plantation and to develop the
said land or farm or plantation by cleaning, draining, fencing, market
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gardeners, contract sloughing harrowing and other agricultural

" pursuits under contract or hire or otherwise.

To cultivate, grow, buy, prepare any kind of fruit such as pineapples,
oranges, lemon, grapefruit, passion fruit, guava and all types of fruits
and vegetable, to dispose of, sell and deal in any such products either
in its row form or Its processed form and manufacturer of spices,
yellow gram grain, seed merchant and milers of all types of food and
food products, to preserve, process, cure, blend, refine, treat,
manufacture and render marketable any such produce, dispose of and
deal in any such produce and either by wholesale or retail and to
carry on the business as exporters, supplier, distributors,
possessors of coffee, instant coffee, raw coffee, sellers, buyers,
worldwide traders, dealers in stores, consumable articles general
merchant and commodities, such as maize, tea, rice, jute, bags, comn,
sugar, beans, wheat, sisal, hides, leather and products, beeswax,
honey, semis, coconut products, green peas, food and cash crop of
every kind.

To carry on all or any of the trade, business of farmers, planters,
glaziers, breeders of and dealers in livestock, market gardeners, to
acquire by purchase or otherwise ranches, and carry on the trades of
diary farmers, poultry farmers, grazers, breeders and rears of cattle,
sheep, goats and other live stock pastures, tanners, preserved and
potted meat manufacturers, soup makers, canners of meat and other.

To carry on the business as planters, farmers, dairyman, fruiters, timber
merchant, to plant, grow, import, export, manufacture, blend, cure and
in any way deal in maize, all kinds of chilies, black pepper, white flour,
ghee, oils, lint seeds, copra, coconut, cashew nuts, cotton, kapok,
sugar, tea, coffee, cocoa, rice, corn, vegetable, fruits and another
produce and all its products and preparations, and to deal in articles of
all kinds commonly dealt In by persons carrying on any of such business
and to purchase acquire and / or establish and carry on such business.

To carry on all their respective branches all or any of the business of
builders masonry and general construction contractors and haulers and
among other things to construct, execute, carry out, equip, improve,
work and advertise railways, roadways, tramways, docks, harbors,
wharves, canals, water-courses, reservoirs, embankments, irrigations,
reclamations, sewage, drainage and other sanitary works, water, gas,
mechanic, electric and other supply works, houses buildings and
erections of every kind and to carry on any other business in connection
with the above mentioned business.

To acquire, take over, promote, establish, engage in and carry
the business of profession of farmers, planters, harvesters, sprayers,
seed growers, glaziers breeders of and dealers of livestock, marker
gardeners, arboriculturarists, agriculturalists, horticulturists,
floriculturists, dairymen, vegetable oil extractors, poultry and bee-
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keepers and any other business in Connection with floriculture,
arboriculture agriculture and horticulture,

related goods and import and €xport agriculture and food technology,
industries and equipment, manufacture and sem processed products
in Tanzania and other parts of the world,

To carry on the business as general suppliers of gj| sorts and types of
goods and services to individuals, offices, industries, shops, schools,
factories, hospitals, army, military, ministries and al| other
government offices, universities and af| other places where the
services of a supplier are needed,

To carry on the business as general suppliers, importers, exporters, L
traders, merchants, stockiest, wholesale, retailers and dealer in aJ|

types of electrical goods, hardware, building material, timber, fishing

gears, groceries, Ccomputers, office equipments, Stationeries, cooking

olls salts, foodstuffs, cosmetics, oils, Spare parts and Maintenance,

tyres, tubes, tools and accessories for all types of automotive, motor

vehicles, agricultural machinery implements, equipment, all kinds of

industrial projects machinery and equipment, paints, spirits sheets,

hinges, screws, iron monger, textiles piece goods, all types of leather

goods, shoes, bags and other similar goods,

To carry on the business of importers, €xporters, buying selling, dealers f
in hardware, building materials, sanitary-ware, wall Papers, roofing '

fittings, decorators,
steel fabrication, machine shop, nickel plating, electric plating, making )
steel windows, doors, frames, and roof tresses,

To deal in all kinds of electrical works include repairs, maintenance,
electrical accessories, electrical lnstallations, professional advice and
general counseling.

To carry the business of dealing in marketing,
manufacturing, importing, €xporting, stocking, buying, selling whether
by wholesale or retail of various Categories of goods and merchandise,
and to act ag commission agents and manufacturers,



v)

Y)

2)

representatives in all fields. To establish business enterprises whether
small scale, industries and generally deal in all kinds of general

merchants and to import, export and all either by merchandise and
articles of all description.

To carry on the business of marketing, services, consultancy and selling
of all types of information technologies, computer systems,

conference systems, telecommunication systems, security systems,
public address systems, data communication and to train, research,
install and after sale services of electronic systems, voice and data
networks and any other systems, or components which the company
may think fit, necessary or incidental to this business.

To carry on the business as principals, agents or manufactures,
representatives of importing, exporting, buying, selling, distributing of
new and used motor vehicles, cars, trucks, lorries, or other vehicles,
motor vehicles spares and parts of all descriptions, railway, fuel and
other oils, petroleum of all kinds, tyres and tubes, batteries, battery
solution and  other spares, accessories, motor cycles, bicycles, tractors,
mining equipments, fishing gears, agricultural and industrial machinery
and equipments, new and second hand spare parts and accessories and
generally to deal in all types of motor spare parts and industrial and

agricultural machinery and parts, electronic goods and accessories
thereof,

To carry on the business of clearing and forwarding agents, commission
agents, transporters, freighters, haulers, customs bonded warehouse
and go down keepers, cargo and travel agents, insurance agents,
tourist agents, manufacturers’ representatives, road contractors, cargo
superintendents, packers, machinery haulage specialists,
warehousemen, engineers, electricians, motor cars, cabs, omnibus,
lorries, ol tank and coach proprietors and transporters, civil transport
contractors and transporters by any other means of conveyance of
people and goods in Tanzania and the neighboring counties and in
such other place or places as may from time to time be determined by
the company, engage in and or otherwise carry on the business as
transporters and transport agents, freight forwarders.

To carry on the business of establishing and running supermarkets,
department stores, shopping malls, provision stores, groceries and
shops of all kinds and description and generally to deal with such
activities.

To catry on the business of household, domestic appliance and
electrical goods, audio visual goods, electronic items, building material,
hardwires, food staff, agricultural products and merchandise of every
nature, kind and description whatsoever as a dealer, wholesale,
retailer, distributor, importer, exporter and clothing, dresses of types
and description whatsoever.

To carry on the trade or business wholesalers, retailers, general
traders, suppliers, merchants, importers, exporters, stockiest and
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dealers in all types of Clothes, textile materials, tie and dye, boutique,
shoes, caps, bags, selling second hand clothing, dresses of types and
description whatsoever.

To carry on the trade or business of bonded warehousemen, removers,
stores, packers and carriers of personal property of every description,

clearing and forwarding agents and to Issue warrants to persons

warehousing goods with the company, and to lend money upon to the
security of goods.

To promote tourism in Tanzania and elsewhere in Africa, to carry on
business of travel and tourist agents and tour operators, to promote
facilitate traveling to organize hunting, tented-camps, fishing and diving
expeditions, safari promoters and undertakers generally and in
particular to arrange and manager hunting safaris, photo safaris
adventure tours, fishing trips, handling of game trophies and animal

skins, catching, harboring, transporting, wildlife and marine products of
all kind.

To act as investment com pany, holding company, finance company and
to deal in all types of investment whatsoever, To hold and own shares,
land, buildings, shopping malls, residential houses, commercial
buildings, invest in securities, bond shares debentures, options,
warrants, convertible stock, Promissory notes, bills of exchange, loans,
bills shipping documents, ships, aircraft, self propelling vehicles and all
types of property whatsoever.

To carry on the business of general carriers and traders of goods, mails,
passengers cattle, and public or private conveyors by land, water or air,
haulers, haulage contractors, railway, shipping and forwarding agents,
truckers warehousemen, harbingers, vehicles, lorry proprietors, bonded
Carmen, common Carmen and agents, for transport of every
description.

To act as agents for the management, improvement, development,
purchase and sale of property and as agents for the purchase and sale
of all manufactured goods, materials, provisions, and agricultural and
other produce and for the Investment, loan payment, transmission and
collection of money and genially to transact and execute all kinds of
agency business.

To carry of commercial consultants, planners and advisers to any
company, corporation, undertaking, firm or individual in the conduct of
commercial, industrial, financial and any other business undertaking
«and to study and advise on conditions and make recommendations and
prepare schemes designed to increase productivity.

To carry on all or any business of publishing, printing, distributing and
selling of business, management, industrial, scientific, academic,
communications, financial, agricultural, social and environmental
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information technology periodicals, brochures and books and any other
reading materials,

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

To carry on the business of miners and mining in all their branches and
for the said purpose to peg, purchese, take on lease, or exchange or
otherwise acquire concessions, grants easements, option, claims,
properties, cassettes and effects supposed to contain minerals,
diamonds, or other precious stones, and any interest therein, and to
explore, mine, work, excise develop and turn to account mines and
mining rights and any undertaking connected therein.

To carry on business of deep-sea fishers, fishers, exporters and
importers of, and dealers in and factors, brokers and agents for the sale
of, fish and fish products of every description; as proprietors and
managers of oyster beds, trawlers and fishing boats, as fish curers, fish
prepares, fish canners and preservers, oll extractors, manufacturing
chemist, fishmongers, provision dealers and general storekeepers,
shippers,carriers,shipping agent, carting contractors, motor vehicle
owners, lighter men, iron and brass founders, and metal and alloy
makers, smelters, refines and workers, engineers, joiners, shipwrights,
millwrights and woodworkers.

mm) To purchase, take on lease and otherwise acquire for investment or

nn)

00)
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qq)
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resale any estate, land, building, easements and other right and
interest in immovable property or otherwise in Tanzania and elsewhere
and to sell let or lease exchange or otherwise dispose of or grant rights
over any immovable property, belong to the company.

To purchase, take or lease or in exchange, hire or otherwise acquire
and hold any state or interest in any lands buildings, casements, rights,
licenses secret processes, machinery, plants, stock, in trade and real or
personal property of any kind.

To accept payment for any property or rights sold or otherwise
disposed or dealt with by the company either in cash, by instaliment or
otherwise or in fully or party paid up shares of the company or
corporation, with or without deferred or preferred or guaranteed rights.

To carry any other trade or business whatever which can in opinion of
the Board of directors be advantageously carried on by the company in
connection with the above or the general business of the company.

To act as agents for the sale and purchase of any stocks shares or
securities or for any other monetary or mercantile transaction.

T
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To remunerate any person, firm or Company rendering services to this
company, whether by cash Payments or by allotment to him or them of
shares or securities of the company credited and pPaid in full or in part,

To accept for safe custody and keep for Customers of the company all
kinds of securities valuables and things,

To lend money on any terms that may though fit, angd Particularly to

Customers or other Person or corporation having dealing with societies
and to give any guarantees that may be expedient.

Or any less estate or interest in, or to take a demise for any terms of
years of any freehold or leasehold Property upon such terms and
condition as the €ompany may fit,

To invest and deal with the moneys of the company not immediately
require, upon such Securities and in such manner ag may from time to
time be determined.

To distribute among the members in pieces any of the company, or any
proceeds of sale or disposal of any property of the company,

T o draw, make, accept, endorse, discount execute and issye

promissory notes, bills of loading, warrants, debentures and negotiable
Or transferable instruments,

aaa) To act as agents or brokers, and as trustees for any person firm or

company, and to undertake and perform sub-contractors and also to
act in any other business of company through or by means of agents,
brokers, sub-contractors or others,




bbb) To obtain any provisional order, ordinance or act of parliament for

cee)

enabli'ng the company to carry any of it is objects into effect, or for
affecting any modification of the company’s constitution, or any other
purpose which may seem expedient, and to appose any proceedings or

applications which may seem calculated, directly or indirectly to
prejudice the company’s interest.

To take 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 to
benefit the company.

ddd) To transact or 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.

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

To enter into and carry out any arrangement for partnership or joint
venture in business with any other person.

And it is hereby declared that:-

The word “company” in this clause, except where used in reference to
this company, shall be deemed to include any partnership or other body
of person, whether corporate or incorporate, and whether domiciled in
the united republic of Tanzania or otherwise.

The object specified in each of paragraph of this clause shall be
regarded as independent objects, and accordingly shall in no way be
limited or restricted (except where otherwise expressed in such
paragraph) by reference to or inference from the terms of any other
paragraphs of the name of company but may be carried out in as full
and ample a manner and constructed in as wide a sense as if each of
the said paragraph define the objects of the separated and distinct
compound.

That the meaning of any general word or words in any paragraph of
this clause shall not be restricted by being constructed ejusdem generic
with any particular words in the same paragraph.

The liability of the members in limited.

The initial share capital of the company is Tshs. 100,000,000/= divided
Into 1,000 shares of Tshs, 100,000/= each and company shall have
power to attach there to any preferential, deferred, qualified or other
special rights, privileges, restriction, or conditions.

{
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desirous of being formed into a
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Person whose names and addresses are SLISC
company, in pursuance of this .
of shares in the capital pf the company set opposite our

Names, Addresses anqg Number of shares | Signature 3
Description of subscribers Taken by each ;
subscriber :
1. HAFIDHI HAMDOON MANSOOR SRl
P.0.BOX 55010 750 " 3
DAR-ES-SALAAM, . e
2. ADIL HAMDDON MANSOOR \
P.O.BOX 55010 250 -_
DAR-ES-SALAAM. 1
2 - NS SN
b
o ST this.........&.....E...........day of... 0P~ 2011
Witness to the above sighature
Name
Signature
ol : .90k 0

Qualification

........................
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s THE COMPANIES ACT 2002 >
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

ANIMAL CARE COMPANY LIMITED

PRELIMINARY

1. in this regulation:-

“The Act means the companies act 2002 of the law of
Tanzania

When any provision of the act Is referred to, the reference s that
provision Is as modified by any law for the time being in force.

Unless the context otherwise requires, the expressions defined in the
Act or any statutory modification there of in the force at the date at
which these regulations become binding on the company, shall have
the meeting so defined.

A any words importing the singular shall include the popular and vice
versa, and words importing persons shall include bodies corporate,
partnership, firms cooperatives, societies etc.

The regulation of the companies Act shall apply to the company; save
in so far as they are varled or excluded hereby, but in case of any
conflict between the provision herein, and the provisions under this
regulation the former shall prevail, and in addition to substitution shall
be the regulation of the company.

PRIVATE COMPANY

2. The company is a private company and accordingly:-

(a) The right to transfer shares s restricted in manner hereinafter
prescribed



(a)

(b)

(©)

(b) The number of member of company (exclusive of persons who
are in the employment of the company and person who have
been formerly in the employment of the company were while
in such employment to be the member of the company) is
limited to fifteen, provided that where to or more person hold
one or more shares in the company jointly they shall for the
purpose of this regulation be tested as a single member.

{c) Any invitation to the republic to subscriber for any shares or
debentures of the company is prohibited.

(d) The company shall not have power to issue share warrants to
bearer.

TRANSFER OF SHARES

3. The Directors may in their direction and without assigning any
reason thereof refuse to register the transfer of any share to
any person who it shall in their opinion be undesirable for any
reason whatever to admit to membership

4. Subject to clauses 2 and 3 hereof the right to member to
transfer their shares shall be restricted as follow:

No share shall be transferred to a person who is not a member so long
as any member of any person selected by the Directors as one who it
is desirable in the interest of the company to admit to membership.

Every shareholder or trustee in bankruptcy, or any person who may
desire to sell or transfer any such shares and every person who may
desire to sell or transfer any such shares and every personal
representatives of a deceased shareholder shall give notice in writing
to the Directors that he desire to make such sale or transfer .Such
notice shall constitute the board of directors of the company as his
agent for the sale of the said shares to any member or member of the
company at the price to be agreed upon between the party giving such
notice the party and the board, or In case of difference to be
determined by the Auditor of the company.

Upon price of such shares being agreed on a determined as per clause
(b) above, the board shall forthwith give notice to such of the
shareholders other than the shareholders desiring to sell or transfer
the said shares, starting the number and price of such share inviting
the person to whom notice is sent to the state within 21 days from the
date of such notice whether he is willing to purchase any 21 notice the
board shall apportion such shares amongst the shareholder (if more
than one) we shall expressed their desire to purchase number of
shares already held by them respectively, or if there be only one such



shareholder, that the whole of such shares shall be sold to him,
provided no shareholder shall be obliged to take more than the
maximum number of such shares stated in his answer to said notice.

Upon such apportionment being made or such one shareholder
notifying his intention to purchase, as the case may be, the party
desiring to sell or transfer such shares shall be bound payment of the
said price to transfer the shares to the respective shareholders or to
single shareholder who shall have agreed to purchase the same.

5. GENERAL MEETING: NOTICE OF GENERAL MEEETING AND
PROCEEDINGS OF THE GENERAL MEETING.

The regulation of company Act shall apply to the following variation:-

. A general meeting, Ordinary or Extraordinary may with the consent in
writing of all member, be convened on a shorter less than seven days
or without notice.

. Two member, present either personally or by proxy shall form a
quorum

. Any ordinary resolution of the company determined without any general
meeting and evidenced by writing under the hands of majority of the
directors and of the member of the company holding three-fourths of
the Issued shares of the company shall be valid and effectual as an
ordinary resolution duly passed at a general meeting of the company.

DIRECTORS

(a) Until otherwise determined by the company in general meeting the
Directors shall not be less then two and not more than seven in
number

(b) The following persons shall be the first Directors of the company:-
1. HAFIDHI HAMDOON MANSOOR

Z. ADIL HAMDOON MANSQOR

6. The shareholding qualification for Directors may be fixed by the
company in general meeting, and until so fixed no qualification
shall be required.

7. The quorum of directors for transacting business shall, unless
otherwise fixed by the directors, be one.
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8.

A resolution in writing signed by all the Directors then in Tanzania

shall be as valid and effectual as had been passed at a meeting of
Directors duly called and constituted.

BORROWING POWERS

The directors may from time to time in their discretion raise or

borrow for the purpose of any company business such sum or sums
of money as they think fit,

The Directors may from time to time borrow or raise any money for the

purpose of the company which may exceed the share capital of the
company.

10.

8

1.5

13.
14,

15.

16.

The Directors may secure the repayment of or raise any such sum
or sums as aforesaid by mortgage or charge upon the whole or any
part of the property and assets of the company present or future
Include its uncalled capital for the time being, or by the issue at
such prices as they may think fit, of bonds or debentures either
charged upon the whole or any part of the property and assets of
the company or not so changed or in such other way as the
directors may think expedient,

VOTE OF MEMBERS

The voting in the general meeting shall be on the basis of share
holding and not by show of hands.

No member shall be entitled to vote any general meeting unless all

calls or other sums presently by him in respect of shares in the
company have been paid.

Any conflicts between the article & joint venture agreements, The
provision of the J,U agreement shall prevail.

Resolution by circulation of both the board meeting & general
meeting.

DISQUALIFICATION OF DIRECTORS
The office off a director shall be vacated if the director:-

(a) Become bankrupt; or
(b) Is found to be lunatic or becomes of unsound mind; or
(c) resigns his office by notice in writing to the company;
(d) Abstain himself from meeting of the directors for a period of

Months without special leave of absence from the Directors.
The Directors shall provide for the safe custody of the seal. The

seal of the company shall not be affixed to any instrument except
by by the authority of resolution of the board of Directors and in



the presence of of at least two Directors or a Director and secretary
or other person as aforesaid shall sign every instrument to which
the seal of the company is so affixed in their presence.

ALTERANATE DIRECTORS

17. Any director shall have power to nominate any person to act or
attend as alternate Director during his absence or during his
inabllity so to act. Such Director shall be subject in all respects to
the terms and conditions existing with reference to the Directors
and such alternate Director shall exercise and discharge all the
duties of Director whom he represents.

18. Unless otherwise decided by the Director the quorum necessary to

transact business of the Director shall be two Directors personality
present.

SECRETARY

19, The secretary shall be appointed by the board for such terms at
such remuneration and upon such condition as it may think fit, and
any Secretary so appointed may be removed by the board.

WINDING UP

20. With the sanction of special resolution of the shareholders any part
of the assets of the company Including any shares in other
companies may be divided between the members of the company
in a special or may be vested in Trustees for the benefit of such
members and the liquidation of the company may be closed and
the company dissolved but so that no member shall be compelled
to accept any shares where upon is any liability.

ALTERATION OR ADDITON

21. Subject to the provision of the act and to those contained in the
memorandum of Association the company may Special resolution
make alteration or addition so made shall be as valid and effectual
as If originally contained In those articles and be subject in like
manner to alteration by special resolution.

INDEMNITY

22. Every Director, managing Director, Agent, Auditor, Secretary and
other officer for the time being of company shall be indemnified out
of the Assets of the Company against any liability incurred by him
in defending any proceeding, whether civil or criminal in which
judgment Is given in his favor or in which he is acquitted or is in
connection with any application in which relief granted to him by
the court.

"
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ARBITRATION

23, If and whenever any di

company and any of

representatives touching upon the construction or m

of the articles hereln

C

done or omitted to be

arising here under or
parties by reasons of
shall (unless a sole a

to the arbitration of

th

ontained or any act matter or
done or with regard to the rig

spute or difference shall arise between the

the members or their respective

eaning of any
thing made or
hts or liabilities

arising out the relation existing between the
these Articles or the Act, such differences
rbitrator be agreed upon forthwith be referred

ree) arbitrator, one to be appointed by each
party and the third to be

24. appointed by the first two or, in the event of failure to agree within
(cap.15) or any then existing statutory modification or re-
enactment thereof shall apply.
Names, Addresses and Number of shares Signature
Description of subscribers Taken by each
subscriber
1. HAFIDH HAMDOON G
MANSQOOR 750 . -
P.O.BOX 55010
DAR-ES-SALAAM,
2. ADIL HAMDOON MANSOOR
P.O.BOX 55010 250
DAR-ES-SALAAM. ' :
O

Name
Signature
Postal Address

Qualification

........................................................................

.......................................................................




