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THE COMPANIES ACT (CAP. 212R.E. 2002) ”

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION A_:, _
HAJOKA INTERNATIO?JZL COMPANY LIMITED ~
1. The name of the company is “HAJOKA International Company Limited” -
2 The registered office of the Company is in Tanzania. ;
3. The objects for which the Company is established are as follows:

(1) To undertake and execute engineering contract works and business
including in mechanical, civil, electronics, construction, manufacturing
and related fields which in the opinion of the company is in
connection with or is for the benefit of the company and its

undertaking.

(2) To carry on business of consultants, manage, offer training, oversee
and advise on matters related to objects of the company.

(3)  To carry on the business as agents for general truckers and cargo
haulers, to provide agency services for all kinds of carriage whether
air, sea and/or surface.

(4) To be general traders and trading agents to provide mail and parcel
courier services.

(5) To undertake business of

(6) To carry out the business of publishers, printers art journalists,
marketing, advertisement, designers, stationers, distributors,
suppliers, importers and exporters of such business.

(7) To carry the business of establishing, organising and managing of
container terminals of all Kinds and description, to be container

To establish or acquire and carry on offices trading stations, factories, stores and depots in
Tanzania or elsewhere, and to purchase, lease, or otherwise acquire, carry on, develop and improve
any business, real or personal property in the United Republic of Tanzania, or elsewhere. or any
undivided or other interest whatsoever therein respectively.



(8)

(14)

To acquire by purchase exchange or otherwise, either in deemed or registered Right
of Occupancy or for any larger or lesser estate or interest, whether in possession or
In reversion, and whether vested or contingent, any estates, farms, lands, houses,
buildings. tenements and premises of any tenure, whether subject or not fo any
charges or encumbrances, and to hold or sell, let, alienate, mortgage, charge or
otherwise deal with all or any of such lands, tenements, buildings or premises and to
grant easements, profits a prendre or any other rights in, over, or under the said
lands and to acquire such nights in, over, or under any adjoining property.

To carry on the business of general merchants, sell, manufacture and deal in goods,
stores, and consumable articles of all kinds, both wholesale and retail. and to

transact every kind of agency business,

To import, export, sell, market, store, transport, pack, process, preserve and
generally deal in all manners possible with agricultural and food products,
agricultural commodities and agricultural inputs, chemicals, machinery, equipment,
requisites and necessaries of all kinds and descriptions and to act as promoters,
agents, and salesmen of the producers and manufacturers of the same.

Improving and promoting the welfare of people as contractors of otherwise by
building, establishing, and supporting the building of houses, buildings, reading
rooms, schools, parks, places of recreation, building societies, insurance societies,
village development schemes, water works, imigation dams, irmgation furrows,
electricity lines, roads, raitways, telephone systems, radio and television networks,
hospitals, dispensaries. pharmacies, clinics, veterinarian services, improving farms
and activities of small the general lot of farmer.

To import, prescribe, sell, and dispenses medicines, compounds, cures, antidotes,

antibiotics, antitoxins, and prophylactics for use on livestock, or human beings.

To carry on the business of exporters, importers, sellers, dealers. and auctioneers of
gemstones and all kinds of precious stones including, but not limited to, diamonds,
tanzanite, pearls, opal, girasol, alexandrite, sapphire, torqoise, emerald, beryl,
aquamarine, chrysoberyl, chrysoprase, gamet amethyst, topaz, chalsedony,
cornelian, jasper, tiger's eye. agate, onyx, sardonyx, heliotrope, - bloodstone,
moonstone, cat's eye, sircon, jacinth, hyacinth, tourmaline, apatite, chrysolite, olivine,
peridot, coral, ivory, mother-of-pearl, jet, amber, jade, lapis lazuli as well as semi.
precious stones and all other materials used in jewellery & oramentation.

To carry on business as jewellers, gold and silversmiths, dealers in ching, curios,
articles of vertu, coins, medals, bullion and precious stones, and as manufactures of
and dealers in gold and silver plate, plaid articles, watches, clocks, chronometers,
and optical and scientific instruments and appliances of every description,
commission agents and general merchants.

To carry on the business of game lodge, tented camp, hotel, restaurant, cafe,

roadhouse, auto-court, motel, holiday camp, health sanatorium, and apartment-
house keepers and to fit and fumish any property for the purpose of selling to any

2



(17)

(19)

person or letting the same to wvisitors or guests whether in single rooms, suites,
chalets, cottages. hostels, or otherwise.

To carry on business as safan contractors and guides, big game hunters, trappers
and dealers in wild animals, hunters of and dealers in trophies, dealers in indigenous
and imported manufactures, tourist agents, travel agents, railways, aircraft, shipping
and forwarding agents, contractors and guides for all types of tours and travelling,
organisers and guides for hunting, walking, photographic, exploration, prospecting
and cinematography expeditions, and generally to provide facilities for all types of
tours and travel.

In Tanzania or elsewhere to carry on the trade or business of a manufacturers or
dealers in, hirers of, suppliers, repairers, cleaners, stores, warehouses and agents
for electrical, mechanical and all forms of equipments, stores and supplies, arms and
ammunition, photographic equipment and products, and of motor cars, motor cycles,
cyclecars, motor scooters, cycles, bicycles and carriages, launches, boats, vans,
aeroplanes, hydroplanes, and other conveyances of any description whether
propelled, or assisted by means of petrol, spirit, steam, solar power, atomic power,
gas, electrical, animal or other power and all engines, chasses, bodies and other
things used for or in connection with motors and other things.

To carry on in Tanzania and elsewhere the business of banking in all its branches,
and to operate bureaux de change, and to transact and do matters and things
incidental thereto, or which may at any time hereafter, at any place where the
company shall carry on business, be usual in connection with the business of
banking or dealing in money or securities for money.

To advance and lend money on real, personal and mixed securities, on cash, credit,
or other accounts, on policies, bonds, debentures, bills of exchange promissory
notes, letters of credit, or other obligations, or on rates or tolls, duly authorised to be
made or levied by any Act of Parliament, or on the deposit of titie deeds, wares and
merchandise, bills of sale and lading, delivery orders, warehousemen and
wharfingers certificates, notes, dock warrants, or other mercantile indicia or tokens,
bullion, stocks and shares.

To carry on the business of discounting, dealing in exchanges, specie and securities.
To deal in, assay and refine precious metals.
To invest money in such manner as may from time to time be thought proper.

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

To carry on business as capitalists and financiers.

To negotiate or pay in advance coupons and interest on public loans or securities.



(34)

(35)

(36)

To tender for and to farm revenues, laxes, privileges, dues, customs and duties of
any state, or municipality, or person

To contract for public and private loans, and to negotiate and issue the same.
To act as executors and trustees of wills settlements and trust deeds of all kinds
made by customers and others and to undertake and execute trusts of afl kinds.

To act as agents for any govemment and other authority, and for public and private
bodies and persons.

To promote, effect, insure, Quarantee, underwrite, participate in, manage, and carry
out any issue, public or private, of state, municipal or other loans, or of shares, stock,
debentures or debenture stock of any company, corporation or association, and to
lend money for the purposes of any such issue.

To establish and carry on any other business of a similar nature or any business
which may in the opinion of the Directors be conveniently carried on by this

Company.

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

transferable instruments.

To borrow or raise and secure the payment of money for the purposes of or in
connection with the Company's business, and to mortgage and charge the
undertaking and all or any of the real and person property and assels, present or
future, and all or any of the uncalled capital for the time being of the Company and to
issue at premium or discount, or for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought fit, debentures,
mortgage debentures and debenture stock, payable to bearer or otherwise, and
either permanent, or redeemable or repayable and collaterally or further to secure
any securities of the Company by a trust deed or other assurance, and to issue and
deposit any securities of the Company by a trust deed or other assurance, and fo
issue and deposit any securities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities and
also by way of security for the performance of any contracts or obligations of the

Company.
To receive money on deposit, with or without allowance or interest thereon.

To obtain any provisional Order. Ordinance or Act of Parliament for enabling the
Company to carry any of its objects into effect, or, for effecting any modification of
the Company's constitution or for any other purpose which may seem expedient, and
to oppose any proceedings or applications which may seem calculated directly ar
indirectly to prejudice the Company's interest.

To procure the Company to be registered, incorporated or otherwise constituted if
necessary or advisable according to the law of any foreign country.
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(37)

To amalgamate or enter info parinership or any agreement whelther perpetual or
terminable, for sharing profits, union of interest  joint adventure, reciprocal
concessions or co-operation with any person, firm, society, association or group of
persons, carrying on or €ngaged in or about to carry on or engage in or (in the case
of a company) formed to carry on or engage in any business or transaction within the
objects of this Company or any business transaction or course of action which may
seem lo the Company capable of being conducted so as directly or indirectly to

the Company or to such person, firm, society, association or group of persons,
purchase, subscribe for or otherwise acquire and hold shares (fully or partly paid up)
or stock in or securities of, or to lend money, to guarantee the contracts of, subsidise
or otherwise assist any such person, firm, society, association or group of persons,
and to sell, hold, re-issue with or without guarantee or otherwise deal with such
shares, stock or securities

To lend and advance money or give credit to such persons and on such terms as
may be deemed expedient and in particular to customers and others having dealings
with the Company and to give guarantees or become surety for any such person.

To raise or borrow money or to secure the payment or money and of any interest
thereon in such manner and on such terms as may be deemed expedient, and in
particular issue at par or at a premium or discount debentures or debentures stock
either perpetual or terminable, or by bonds, mortgages or any other form of security
over or upon all or any of the undertaking, property or rights of the company both
bresent and future including its uncalled capital, or without any such security.

To receive money on deposit with or without allowance of interest thereon

To join with any other company or companies in the issue of a Joint debenture or joint

debentures, to secure the performance of any of the joint or severa obligations of
this Company and all or any or such other companies.

To accept stock or shares in or the debentures, morigage debentures or other
securities of any other company in payment or part payment for any services
rendered or for any sale made to or debt owing from any such company.

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

world, and with a view thereto to prospect, inquire, examine, explore and test and to
employ and to despatch expeditions, commissioners, experts and other agents.

To acquire from any sovereign state or authority supreme local or otherwise any
concessions, grants, decrees, rights or privileges whatsoever which may seem fo the
company capable of being tumed to account and to work, develop, carry out
exercise and tumn to account the same.

S



(53)

To capitalize if and when deemed advisable the whole or part of the undivided profits
of the company andfor moneys standing to the credit of the company's reserve fund
and to distribute such sum either as bonus or in any other manner and either by way
of shares credited as dully paid up or in such other manner as may seem expedient
and whether amongst holders of shares in the company or others.

To pay all costs, charges and expenses incurred or sustained in or about the
promotion and establishment of the Company, or which the Company shall consider
to be preliminary, including therein the cost of advertising, commissions for
underwriting, brokerage, printing and stationery

Upon any issue of shares, debentures or other securities of the Company, to employ
brokers, commission agents and underwriters and to provide for the remuneration of
such persons for their services by payment in cash, or by issue of shares,
debentures or other securities of the Company, or by the granting of options to take
the same, or in any other manner allowed by law.

To enter into any arrangements with any governments or authorities supreme,
municipal, local or otherwise, that may seem conducive to the Company's objects, or
any of them and to obtain from any such government or authority, any rights,
privileges and concessions which the Company may think desirable to obtain, and to
work, develop, carry out, exercise, turn to account and comply with any such
arrangements, rights, privileges and concessions and to subsidize any such

authorities.

To act as agents or brokers and or as trustees for any persons, firm, or company,
and to undertake and perform sub-contracts, and also to act in any of the business of
the Company through or by means of agents, brokers sub-contractors or others.

To sell, dispose of, or transfer the business, property and undertaking of the
Company, or any part thereof, for any consideration which the Company may see fit
to accept, and to sell, improve, manage, develop, exchange, lease, morigage,
enfranchise, dispose of, tum to account, or otherwise deal with all or any part of the
property and rights of the Company.

To accept stock or share in, or the debentures, mortgage debentures or other
securities of any other company in payment or part payment for any services
rendered or for sale made to or debt owing from any such company.

To distribute in specie or otherwise as may be resalved any assets of the Company
among its members, and particularly the shares, debentures or other securities of
any other company formed to take over the whole or any part of the assets or
liabilities of this Company.

To promote the establishment, carrying on and development of trades and
businesses of all kinds in any territories in which the Company is interested and to



(55)  To do all or any of the things aforesaid, either alone of in conjunction with others,

(56) Generally to do all such things as may appear to be incidental or conducive to the
attainment of any of the above objects of the Company.

The liability of the members of this Company is limited.

The share capital of the Company is Five Million Tanzania Shillings (Tshs. 5,000,000/=divided
into One Thousand (1000) shares of Five Thousand Tanzania Shillings (Tshs. 5.000/=) each,
with power for the Company to increase or reduce the said capital and to jssye any part of its
capital, original or increase, with or without any reference, priority or special privilege or subject
0 any postponement of rights or to any conditions or restrictions, and so that unless the

everal persons whose names and addresses are subscribed below, are desirous of being

We, the s
formed in pursuance of this Memorandum of Association and we respectively agree to take the
number of shares in the capital of the Company set Opposite our respective names:

~J



NAME AND ADDRESS OF SUBSCRIBERS
———==9 U oUBSCRIBERS

—— e
/:dame and Addresses of Subscribers [ Number of shares taken Signatures of Subscribers ’

by Subscribers
e I AR
{ 1. Johansen Nestory Kajuna
P.0.Box 718
Bukoba 250

| Tanzania.
b L S . =i [

! 2. Loyce Samson Msola .

i Bukoba ‘

i Tanzania

S

| i

'3 Hansen Johansen Kajuna }

; P.O. Box 718 |

' 250

4 Bukoba . 7
Tanzania

R pe

4. Johaiven Johansen Kajuna
P.0. Box 718 | 250 hé(/\f« A
| <

Bukoba j
Tanzaniz !

: |
I
e e N e e TR, e T

st - N
Dated at Dar es Salaam this | day of /: “a4242012.

Witness to the above signatures.

Name i [{’\iZf_ a8

Signature J -

Qualification: A
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NOTARIES PUBLIC & COMMISSIONER FOR OATHS L

THE COMPANIES ACT (CAP 212 R.E. 2002)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
F

0
HAJOKA INTERNATIONAL COMPANY LIMITED

PRELIMINARY

In these regulations:
‘the Act” means the Companies Act (Cap. 212) of the Laws of Tanzania

‘the Seal” means the Common Seal of the Company.

The Regulations contained in Table A of the First Schedule to the Act shall not apply to the
Company.

The Company is a private company and accordingly:-
The right to transfer shares is restricted in the manner hereinafter prescribed.

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

An invitation to the public to subscribe for any shares or debentures of the Company is
prohibited.



~J

The company shall not have power to issue share warrants to bearers,

The share capital of the Company is Five Million Tanzanian Shillings (T.Shs. 5,000,000/=)
divided into One Thousand ( 1,000) shares of two hundred and fity Tanzanian Shillings
(T.Shs. 250/=).

The shares of the Company shafl be under the control of the Board of Directors and shall be
subject to the provisions, if any, in that behalf of the Act and the Memorandum of Association and
without prejudice to any special rights previously conferred on the holders of existing shares or
y be issued with such referred, differed or other special rights, or such
restrictions, whether in regard to dividend. voting, retum of capital or otherwise, as the Company

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

be sufficient delivery to all.

The Company shall be entitied to treat the person whose name appears upon the Register in
respect of any share or shares as the absolute owner thereof and shall not be under any

obligation to recognise any trust or equity or equitable claim to or
partial interest in such share of shares whether or not it shall have express or other notice

thereof.

any, not exceeding Tanzanian Shillings five thousand, and on such terms, if any, as to evidence
and indemnity as the Directors think fit.

or his estate to the Company; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article.

10



1.

i s

13.

14.

15.

16.

17.

(ii) The lien hereby conferred shali attach to all shares registered in the name of any person
indebted or under liability to the Company, whether he be the sole registered holder or
be one of severa| joint holders.

(iii) The Company's lien, if any, on a share shall extend to dividends payable thereon,
The Company may sell, in such manner as the Directors think fit, any shares on which the
has a

lien, but no sale shall be made unless some sum in respect of which the lien

shares comprised in any such transfer and he shall not be bound to see to the application of the
purchase money, nor shall his fitle to the shares be affected by an imregularity or invalidity in the
proceedings in reference to the sale.

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

CALLS ON SHARES

The Directors may, subject to any conditions of attachment, from time to time make calls upon
the members in respect of any moneys unpaid on their shares (whether on account of the
nominal value of the share or by way of premium) PROVIDED THAT no call shall be payable at
less than thirty days from the date appointed for the last call: and each member shall (subject to
being given at least fourteen days' notice Specifying the time or times and place of payment) pay
to the Company at the time or times and place so specified the amount called on his shares. A
call may be revoked or postponed as the Directors may determine.,

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

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

1



18.

19,

20.

21.

22,

The Directors may make arangements on the issue of shares for a difference between the
holders in the amount of calls to be paid and in the time of payment.
The Directors may, if they think fit, receive from any member willing to advance the same all or

TRANSFER AND TRANSMISSION OF SHARES
= RANOMISSION OF SHARES

Subject to the provisions hereinafter contained shares in the Company shall be transferable by
written instrument similar to the common form hereunder provided signed by both the transferor
and the transferee, and the transferor shall be deemed ta remain the holder of the share unti the
name of the transferee is entered in the register of members in respect thereof.

1. A.B. of........in consideration of the sum of TShs.... paid to me by C.D of
.................. hereinafter called ("the said transferee”) do hereby transfer to the said
transferee the share (or shares) numbered... in the undertaking called HAJOKA

efc.”

(a) a fee not exceeding twenty thousand shillings is paid to the Company in respect thereof-
and

(b) the instrument of transfer is accompanied by the certificate of the shares 1o which it
relates and such other evidence as the Directors may reasonably require to show the
nght of the transferor to make the transfer.

f the Directors refuse to register a transfer of any shares, they shall within two months after the

|
date on which the transfer was lodged with the Company send to the transferee notice of the
refusal.

12



24

25

Save as is hereinbefore provided, no shares in the Company shall be transferred otherwise than
to a person who is already a member of the Company until the nghts of pre-emption hereby
conferred shall have been exhausted that is tp say:

(a) Every member or other person referred to in Article 23 who intends to transfer shares
(hereinafter called “the Vendor”) shall give notice in writing to the Board of his intention
to do s0. Such notice shall constitute the Board his agent for the sale of the said shares
in one or more lots at the discretion of the Board to members of the Company at a price
to be agreed upon by the Vendor and the Board or in default of dagreement at a price
which the Auditor of the Company for the time being shall certify by writing under his
hand to be, in his opinion, the fair selling value thereof as between a willing Vendor and
a willing Purchaser.

Upon the price being fixed as aforesaid they shall forthwith give notice to all the
members of the Company of the number and price of the shares to be sold and invite
each of them to state in writing within thirty days from the date of the said notice
whether he is willing to purchase any and, if so, what maximum number of the said

shares.

(b)

(c) At the expiration of the said thirty days the Board shall allocate the said shares 1o or
amongst the members who shall have expressed his or their willingness to purchase as
aforesaid, and (if more than one) so far as may be pro-rata according to the number of

(d) Upon such allocation being made the vendor shall be bound on payment of the said



26.

27,

28.

29.

30.

3.

one of the Directors duly nominated by resolution of the Board for that purpose shall
forthwith be deemed to be the duly appointed attomey of the Vendor with ful| power to

(e) In the event of the whole or any lot of shares offered through the Board as provided by
this Article not being sold in the manner by that article provided, the vendor may at any
time within six calendar months after the expiration of the said period of thirty days after
the date of the notice given by the Board to the members, transfer the shares not so
sold o any person (subject to Article 20) and at any price.

FORFEITURE OF SHARES

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

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

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

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

A person whose shares have been foreited shall cease to be a member in respect of the
forfeited shares but shall, the forfeiture notwithstanding, remain liable to pay to the Company call

full of the nominal amount of the shares.

A slatutory declaration in writing that the declarant is a Director of the Company, and that a
share in the Company has been duly forfeited or expropriated on a date stated in the

14



32

33.

35,

36.

37.

38.

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

CONVERSION OF SHARES INTO STOCK
= R U OHARES INTO STOCK

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

The holders of stock may transfer the same, or any part thereof, in the same manner, and
subject to the same regulations, as, and subject to which, the shares from which the stock arose
might previously to conversion have been transferred, or as near thereto as circumstances
admit; but the Directors may from time to time fix the minimum account of stock transferable,
and restrict or forbid the transfer of fractions of the minimum, but the minimum shall not exceed
the nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the Company and
other matter as if they held the shares from which the stock arose, but no such privilege or
advantage (except participation in the dividends and profits of the Company) shall be conferred

by an amount of stock which would not, if existing in shares, have conferred that privilege or
advantage.

Such of the requlations of the Company as are applicable to paid-up shares shall apply to stock,
and the words "share” and "share-holder” therein shall include "stock” and "stock-holder"

ALTERATION OF CAPITAL

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

Subject to any direction to the contrary that may be given by the resolution sanctioning the
increase of share capital, all new shares shall. before issue, be offered to such persons as at
the date of the offer are entitied to receive notice from the Company of general meetings in
proportion as nearly as the circumstances admit, to the amount of the existing shares to

dispose of the same in such manner as they think most beneficial to the Company. The
Directors may likewise so dispose of any new shares which (by reason of the ratio which the
new shares bear to shares held by persons entitled to an offer of new shares) cannot, in the

opinion of the Directors, be conveniently offered under is Article.

15
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40.

41.

42,

43.

44,

45,

48,

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

The Company may by ordinary resolution:

(a) consolidate and divide all or any of its share capital into shares of a larger amount than
its existing shares:

(b) sub-divide its existing shares, or any of them into shares of smaller amount than is fixed
by the Memorandum of Association, subject, nevertheless, to the relevant provisions of
Company Act.

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

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

GENERAL MEETINGS

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

All general meetings other than the Annual General Meeting shall be called extraordinary
general meetings.

The Directors may, whenever they think fit, convene extraordinary general meetings or, in
default, an extraordinary general meeting may be convened as provided by relevant Sections of

the Companies Act.
NOTICE OF GENERAL MEETINGS

Subject to the provisions of Companies Act relating to special resolutions, seven days' notice at
the least (exclusive of the day on which the notice is served or deemed lo be served, but
inclusive of the day for which notice is given) specifying the place, the day and the hour of
meeting and, in case of special business, the general nature of that business shall be given in
the manner hereinafter mentioned, or in such other manner, if any, as may be prescribed by the
Company in general meeting, to such persans as are, under the requlations of the Company,
entitlied to receive such notice from the Company; but with the consent of all the members
entitied to receive notice of some particular meeting, that meeting may be convened by such
shorter notice and in such manner as those members may think fit.

The accidental omission to give notice of a meeting to or the non-receipt of notice of a meeting
by any member shall not invalidate the proceedings at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS
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48.

49,

50.
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52

53.

55.

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

No business shall be transacted at any General Meeting unless a quorum of members is
present at the time when the meeting proceeds to business save as herein otherwise provided
four members present in person or by proxy shall be a quorum,

If within half an hour from the time appointed for the meeting a quorum is not present, the
eeting, if convened upon the requisition of a member or members, shall be dissolved; in any

The Chairman, if any, of the Board of Direclors shall preside as Chairman at every general
meeting of the Company.

If there is no such Chairman, or if at any meeting he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as Chairman, the Directors present

The Chairman may, with the consent of any meeting at which a quorum is present (and shall if
so directed by the meeting) adjoumn the meeting from time to time and from place to place, but
no business shall be transacted at any adjoumed meeting other than that business unfinished at
the meeting from which the adjoumment took place. When a meeting is adjoumed for ten days

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 demanded (before or on the declaration of the show of hands) by at least
one member who is present in Person or by proxy entitied to vole, if such member. or members,
together hold not less than fifieen per centum (15%) of the issued shares of the Company, and
unless a poll has been so demandeg a declaration by the Chairman that a resolution has been
camied or carried unanimously or by a particular majority or lost and an entry to that effect made
in the minutes shall be conclusive evidence of the fact. The demand for a poll may be

withdrawn.

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

In case of an equality of votes whether on a show of hands or on 3 poll, the Chairman of the
meeting shall be entitled to 3 casting or second vote.
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58.

59.

60.

61.

62.

63

A poll demanded on the election of a Chairman or on a question of adjoumment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time as the Chaiman
directs.

Company.

VOTES OF MEMBERS
On a show of hands every member present in person shall have one vote. On a pall every
member shall have one vote for each share of which he is the holder. On a poll voles may be
given either personally or by proxy.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of votes of the other joint holders, and for that purpose,

may, on a poll, vole by proxy.

No member shall be entitied to vote at any general meeting unless all calls or other sums presently

payable by him in respect of shares in the Company have been paid.

The instrument appointing a proxy shall be in wriling under the hand of the appointer or of his
attomey duly authorised in writing, or if the appointor is a corperation, either under the common
seal or under the hand of an officer or attomey so authorised.

The instrument appointing a proxy and the power of atiomey on other authority, if any, under
which it is signed or a notanially certified copy of that power or authority

An instrument appointing a proxy may be in the following form, or in any other form which the
Directors shall approve:
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65.

66.

67.

68.

69.

"HAJOKA INTERNATIONAL COMPANY LIMI TED

l....... being a member of HAJOKA INTERNA TIONAL COMPANY LIMITED do
hereby appoint.....of .as my proxy to vote for me and on my behall at ihe
Annual/Extraordinary General Meeting of the Company to be held on the........day
O s enmmmesansanss Year.... .. and at any adjournment thereof,

Signed this .......... day of

(Signature of Member)”
Any corporation which is a member of the Company may by resolution of its directors or other

goveming body authorise such person as it thinks fit to be its representative at any such meeting
he represents as the Corporation could exercise if it were an individual member of the Company.

BOARD OF DIRECTORS

Unless and until the Company in general meeting shall otherwise determine, the number of
Directors shall be not less than two or more than five. The first Directors of the Company shall
be:

1. Johansen Nestory Kajuna
2. Loyce Samson Msola

3 Hansen Johansen Kajuna
4, Jahaiven Johansen Kajuna

The remuneration of the Directors shall from time to time be determined by the Company in
general meeting.

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

The business of the Company shall be managed by the Directors, who may pay all expenses
incured in getting up and registering the Company, and may exercise all such powers of the
Company as are not, by the Act, or by these Articles, required to be exercised by the Company
in general meeting, subject, nevertheless, to any regulation of these Articles, to the provisions of
the Act, and to such regulations, being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in general meeting; but no regulation made
by the Company in general meeting shall invalidate any prior act of the Directors which would
have been valid if that requlation had not been made.
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72,

upon the said Managing Director(s) or power to make calls, forfeit shares or issue debentures.
The appointment of 3 Managing Director shall terminate Ipso facto if he ceased for any reason to
be a Director.

The Board of Directors shall Cause minutes to be made in books provided for the purpose:

(a) of all appointments of officers made by the Directors:

(c) of all resolutions and proceedings at all meetings of the Company and of the Directors
and of committees of Directors: and every Director present at any meeting of Directors
or committee of Directors shall sign his name in a book to be kept that purpose.

DISQUALIFICATION OF DIRECTORS
=" AON OF DIRECTORS

The office of Director shall be vacated if the Director-

(@)  without the consent of the Company in general meeting holds any other office of profit under
the Company except that of Managing Director or Manager: or

(b)  becomes bankrupt: or

(¢} becomes prohibited from being a Director by reason of any order made under relevant
Sections of the Act: or

(d) s found lunatic; or
(€)  resigns his office by notice in writing to the Company;

the company by extraordinary resolution determines his directorship. But any act done in
good faith by a Director whose office is vacated as aforesaid shall be valig unless prior of

PROCEEDINGS OF DIRECTORS
——==="0 OF DIRECTORS

The Directors may meet together for the dispatch of business, adjoum, and otherwise regulate
their meetings as they think fit. Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall have a second vote or Casting vote.
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78.

80.

81.

82.

83.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and, unless so fixed, shall be three Directors present either personally or by their
altemate.

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

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

The Directors may delegate any of their powers to committees consisting of such members of
their body as they think fit and any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on them by the Directors.

A committee may elect a Chairman of their meetings, if no such Chairman is elected, of if at any
meeting the Chairman is not present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be Chaimman of the meeling.

A committee may meet and adjoumn, as they think proper. Questions arising at any meeting
shall be determined by a majority of votes of the Directors present, and in case of an equality of
votes of the matter in question shall be referred to the Board of Directors.

All acts done by any meeting of the Directors or of a committee of Directors shall,
notwithstanding that it be afterwards discovered that there was some defect in the appaintment
of any such Directors or persons acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualified to be

a Director.

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

SECRETARY

The Secretary shall be appointed by the Directors for such terms at such remuneration and up
on conditions as it may deem fit, and any Secretary so appointed may be removed by the Board.

No person shall be appointed or hold office as Secretary who is:

(a) the sole Director of the Company; or
(b) a corporation sole the Director of which is the sole Director of the Company, or
{c) the sole Director of a corporation which is the sole Director of the Company.
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87.

88.

89.

90.

a1.

92

A provision of the Act or these requlations requiring or authorising a thing to be done byortfoa
Director and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Direclor and as, or in place of, the Secretary,

DIVIDENDS AND RESERVE
————=1 ANU RESERVE

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

The Directors may from time to time pay to the members such interim dividends as appear to the
Directors to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of profits

Subject to the nghts of persons, if any, entitled 1o shares with special rights as tg dividends, al|
dividends shall be declared and paid according to the amounts paid on the shares but if and so
long as nothing is paid up on any of the shares in the Company, dividends may be declared and
paid according to the amounts of the shares. No amount paid on a share in advance of calls
shall, while camying interest, be treated for the purpose of this Article as paid on the share.

The Directors may, before fecommending any dividends, set aside oyt of the profits of the
Company such sum as they think Proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for meeting contingencies, or for equalising dividends, or for any
other purpose to which the profits of the Company may be properly applied, and pending such
application may, at the fike discretion, either be employed in the business of the Company or be
invested in such investment (other than shares of the Company) as the Directors may from time
to time think fit,

No dividend shall bear interest against the Company.

CAPITALISATION OF RESERVES
~———=2n 1N OF RESERVES

(a) The Company in General Meeting may upon the recommendation of the directors

that the same be not paid in cash but be applied either in of towards paying up any
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The Directors shall, from time to time, cause to be Prepared and finally to be placed before the
Company in General Meeting such profit and loss accounts, balance sheets and reports as are
required by law and these Articles to be so placed.

AUDIT

Auditors shall be appointed and their dufies requlated in accordance with relevant Sections of
the Companies Act or any statutory modification thereof for the time being in force.

THE SEAL

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 the authority of a resolution of the Board of Directors and
in the presence of at least two Directors or a Director and the Secretary or such other person as

WINDING uP

If the Company shall be wound up the liquidator may, with the sanction of an extraordinary
solution of the Company and having due regard to the respective rights of the holders of
different classes of shares to which special rights are attached, divide amongst the members in

INDEMNITY

Subject to the provisions of the Companies Act, every Director or other officer and Auditor of the
Company shall be indemnified out of the assets of the Company agamst all costs, charges,
expenses, losses and liabilities which he may sustain or incur in or about the execution of his
office or otherwise in relation thereto.

ARBITRATION

If and whenever any dispute or difference shall arise between the Company and any of the
members or their respective representatives touching upon the construction or Mmeaning of

existing between the parties by person of these Articles or the Act, such differences shall
(unless a sole arbitrator pe agreed upon) forthwith be referred o the arbitration of three (3)
arbitrators, one to be appointed by each party and the third to be appointed by the first two
or, in the event of failure fo agree within thirty (30) days the procedure laid down in the
Arbitration Ordinance (Cap. 15 of the laws of Tanzania) or any then existing statutory
modifications or re-enactment thereof shall apply.
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or paying up in full Unicode shares or debentures of the Company to be allotted and
distributed credited as fully paid up to and amongst such members in the proportion
aforesaid or partly in the one way, and partly in the other, and the Directors shall give
effect to such resolution; PROVIDED THAT a share premium account and a capital
redemption reserve fund may, for the purpose of this article, only be applied in the
paying up of unused shares to be issued to members of the Company as fully paid
bonus shares.

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

ACCOUNTS

The Directors shall cause proper book of accounts o be kept with respect to:

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

(b) all sale and purchase of goods by the Company; and
(c) the assets and liabilities of the Company.

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

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

Directors.

The Directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the Company or
any of them shall be open to the inspection of members not being Directors and no member (not
being a Director) shall have any right of inspecting any account or book or document of the
Company except as conferred by the Act or authorised by the Directors or by the Company in

General Meeting.
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