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UNITED REPUBLIC OF TANZANIA

Certificate of Incorporation

I HEREBY CERTIFY that

DK AGRICULTURE LIMITED

Is this day Incorporated under the Companies Act, 2002 and that the Company is Limited

Given under my hand at Dar cs Salaam Lhis dayof _____ , Two Thousand and |
Fifteen

Registrar of Companies
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COMPANY LIMITED BY SHARES / ' / / © € &,
T
MEMORANDUM 55

OF ‘ /

DK AGRICULTURE LIMITED., /

1. fkhe ame of the Company is “DK AGRICULTURE LIMITED /

2. Theéregistered office of the Company will be situated in the United Republic of Til/éanim

3. The objects for which the Company is established are the transaction of any and all lawful
business for which companies may be established in Tanzania under the provisions of The
Companies ACT 2002 or any statutory modifications or re enactment thereof for the Hme
being in force, and of the regulations,policies,orders and/ or instructions made there under
and more particularly the company shall have the following powers

()

(b)

(d)

To carry on the business as agriculture,Iivestock,fish,farming and related agro
processing;

To carry out business as agriculture management services, commercial freezer
operation, tourism and hotel

To carry on the business of Cleaning services, Stationary activities and Supplies

of equipments.

To act as agents or managers in carrying out any business concerns and
undertakings and to employ experts to investigate and examine into the
condition, management, prospects, value and circumstances of any business,

concerns and undertakings and generally of any assets, property or rights of anv
kind;

To engage in and carry out business of proprietors and managers of food outlets,
hotels, restaurants, road houses, motels, safari and holiday camps, caravan sites,
guest houses, apartment housekeepers, refreshment and tea rooms, milk and
snacks bars, tavern, beer house and lodging housekeepers and to provide foods
and catering services to individuals, private and public institutions, industrials
and cleaning and fumigations of all kind.
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(i)
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(k)

()

To purchase, take on lease, or in exchange or otherwise acquire lands and
properties in Tanzania or otherwise acquire rights of occupancy or take on lease
or in exchange and generally to secure any rights of any tenure whatsoever,
whether subject or not to any charges or encumbrances, and to hold or to sell, let
or alienate, mortgage, charge or otherwise deal with all or any such lands,
tenements or hereditament;

To pay for any assets acquired by the company limited by shares, debentures,
bonds, cash or otherwise;

To carry out all activities of documentation and consultation in respect of all
legal matters including but not limited to preparation, registration and provision
of legal opinion.

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

To sell, lease, let Mortgage or otherwise dispose of the land, houses buildings,
motor vehicles and any other property of the Company.

To undertake or direct the management of the properties, buildings, lands and
estates (of any fenure or kind) of any persons, whether members of the company
or not, in the capacity of stewards of receivers or otherwise.

To carry out the tourism and adventure safaris, lodging, clearing and forwarding
and general public transport. ‘

To borrow or raise money or secure the payment of money by the issuance of or
upon bonds, debenture stock, bills of exchange, promissory notes or other
obligations or securities of the Company, or by mortgage or charge of all or any
part of the property or rights of the company, including its uncalled capital, or by
sub-mortgage of or sub-charge upon any stocks, security of the property
mortgaged to or charged in favour of the Company, Any such mortgage or
charge which may be in favour of such person or persons as trustee or trustees
or otherwise and with such powers as the company shall think fit;

To lend and advance money or give credit on such terms as may seem expedient
and with or without security to customers and others, to enter in to guarantees,
contacts indemnity and suretyships of all kinds, tc receive money on deposit or
loan upon such terms as the company may approval and to become security for
any persons, firms or companies;

To draw, make, accept, endorse, discount, execute and issue promissory notes,
bills of exchange, letters of credit, warrants and other negotiable or transferable
instruments
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(q)

(u)

To enter into partnership, or into any arrangement for sharing profits, union of
interests, or co-operation with any person, partnership or company carrying out
or about to carry out any business which this company is authorized to carry out,
or any business or transaction capable of being conducted so as directly ‘or
indirectly to benefit the company, and to take or otherwise acquire and hold
stock or shares in such company.

To process pensions, allowances, gratuities and bonuses to officers, employees or
ex-employees of the company or the dependants of such persons, to establish to
maintain  or concur in establishing and maintaining trusts, funds or
scheme(whether contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid and their dependants and to institute
and maintain any club or other establishment for the benefit of the company’s

employees;

To carry out the business of real property developers, general contractors, traders
investors, and generally to deal with all acts and things which in the opinicnof
the Company or the directors may conveniently or profitably, or usefully
acquired and be dealt with by the company in connection to the business
aforesaid.

To carry out the business of Computer Networking, Computer hardware and
software sales and services, Computer consultancy, Computer bureau, system
analysis and design, Software program development, sales of Computer
stationers, consumable and accessories and to carry on any other business related
to computer and information Technology.

To carry out the business of forestry produce and products, mining and minerals,
and any natural resources related business by extracting selling, buying,
importing and exporting. :

To do all or any of the above things in any part of Africa and either as
principals, agents, trustees, contractors, or otherwise, and either alonc
or in conjunction with other, and either by or through agents, sub-

contractors, trustees or otherwise;

To invest the capital and other money of the company in the purchase or upon
the security of any investments that is to say any shares, stock, debentures,
debenture stock, bonds, mortgages, obligations and securities of any kind issued
or guaranteed either.

(1) By any company, corporation or undertaking of whatever nature. and
wheresoever’s constituted or carrying out business or;

(i1) By any Government, sovereign Ruler, Commissioners, Trust, Authority
or other body of whatever nature and wheresoever’s situated.
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(aa)

(bb)

(dd)

(ee)

(tf)

To construct, equip and maintain civil works, vehicles, or other véhicles
appropriators and carriers of goods and to carry on business as transport agerits,
carmine, cargo superintendents of warehouses and as engineers and electricians.

To carry out the business as importers, exporters and dealers in all types of
electronic and electrical equipment industrial, printing and phototypesetting
machines, industrial control systems, office machines, and sound systems and
sellers of automobile and machinery spare parts and accessories of the
mentioned.

To process, buy, sell and deal in every kind of crop or produce of the soil, quarry,
mining, gemstone, diamond, whether natural or partly processed or otherwise
and to deal in every kind of minerals and crop or produce of the soil.

To engage in the business and trade as manufacturers, assemblers, distributcrs,
buyers, sellers and installers of air-conditioners, refrigerators and air-cooling
systems both for domestic and industrial usage.

To carry out all or any of the business of manufactures, dealers and workers in
oil refinery and transportation thereof, minerals of all kinds, cement, lime
plasters whiting, clay, gravel, sand minerals, coral, shale, earth, coke, fuel,
artificial stone, and builders requisites and conveniences of all kinds, and of
engineers, ship, barge, lighter and truck owners, quarry owners, builders,
general contractors and carriers.

To develop the resources of and turn to account any lands and any rights over or
connected with lands belonging to or in which the Company is interested and in
particular by clearing, draining, fencing, planting, cultivating, buildipg,
improving, farming, irrigating, grazing and by the establishment of towns,
villages and scttlements.

To carry out, develop, extend and turn to account the said business and any
other trade or business whatsoever which can in the opinion of the Company be
advanlageous or conveniently carried out by the Company by way of extension
or in connection with any of its business or is calculated directly or indirectly to
develop any branch or the Company’s business or to increase the value of or turn
to account any of the Company’s property or rights.

To acquire and hold shares, stocks, debentures, debenture stock, scrip, bonds,
notes, securities and obligations, issued or guaranteed by any company
constituted or carrying out business in any part of the world, funds, loans
securities or obligations of or issue or guaranteed by any government, state or
dominion, public body or authority, supreme, municipal, local or otherwise,
whether at home or abroad.

To purchase, take on lease, or by any other means acquire, any lands, shops,
building, offices, foundries, furnaces, factories, mills, works, wharves and any
real or personal property or rights whatsoever.

To build, construct, maintain, alter, enlarge, pull down, remove and replace any
shops, buildings, offices, foundries, furnaces, factories, mills, works, walls,
)
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wharves, roads, railways, tramways, machinery, engines, fences, banks, dams,
sluices or watercourses, and to carry out any other works which may be
convenient or necessary in connection with any business or object of the
Company.

To acquire and take over the whole or any part of the business, property and
liabilities of any company or person carrying on any business which the
Company is authorized to carry on, or possession of any property or assets
suitable for the purposes of the Company.

To distribute any of the Company's property or assets among members in specie.

To procure the registration or incorporation of the Company in or under the laws
of any place outside the United Republic of Tanzania.

To do all or any of the above things in any part of the world, and either as
principal, agent trustee or otherwise, and either alone or in conjunction with
others, and by or through agents, sub-contractors, trustees or otherwise.

To do all such other things that are incidental to the above activities that are
conducive to the attainment of the above objects or any of them and general
commercial company business as are or the Company may think.

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 persons,
whether incorporated or not incorporated, and whether domiciled in Tanzania or elsewhere, and
that the intention is that each of the objects specified in each paragraph of this clause shall, except
where otherwise expressed in such paragraph, be an independent main object and be in no wise
limited or restricted by reference to or inference from the terms of any other paragraph or the
name of the Company.

4.

The liability of the members is limited.

The share capital of the Company is Tanzania Shillings Ten Million (Tshs. 10,000,000/-)
divided by One Thousand (1,000) Ordinary shares of Tanzania Shillings Ten Thousand
(10,000/-) each. Subject and without prejudice to the rights attached to any class r the
Company, whether part of the original or any increased capital of the Company, may be
issued with any special qualified, preferred or differed rights and privileges or
conditions as to capital, dividends, rights or voting or other matters, but so that any such
rights, privileges or conditions shali not be altered or modified except in accordance with
the Articles of Association of the Company for the time being in force.
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WE, the scveral persons whose names, addresses and occupations are subscribed, are desirous of
being formed into a Company 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.

Names, postal Address and Occupations of
Subscribers

Number of shares taken
by each subscriber

Signature of Subscribers

1. KEVIN IIAROLD KNOESEN, 1
P. O. BOX 80407,
DAR ES SALAAM.
~N
\
2. DONOVAN KNOESEN
it

P. O. BOX §0407,
DARES SALAAM.

Dated this ?SM day of g\“\(‘sa—t \ 2015.

Witness to the above signatures:-

Witness Signature ﬁ

]

Witness Name ,&JH-)_CJ) W . M%

Address 35 T Y L

Qualification (&9 JS Cﬂc?/i

]
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

DK AGRICULTURE LIMITED

/ PRELIMINARY

1 The rebulations contained in Table A Part I and II in the Schedule to the Companiégs Act
2002 7&:11 not apply to this company. ‘
\J INTERPRETATION ’

2 In these regulations:-
(a) 'the Act" means the Companies Act 2002;
(b) "the Articles" means the articles of the company;
(c) "clear days" in relation to the period of a notice means that period excluding the day

when the notice is given or on which it is to take effect;
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(d) "the holder" in relation to shares means the member whose name is entered in the
register of members as the holder of the shares;

(e) “the seal" means the common seal of the company;

"Sccretary” means the secretary of the company or any person appointed to perform the
y Ly pany yp PP p
duties of the secretary of the company.

(&) Expressions referred to writing shall, unless the contrary intention appears, be construea
as including references to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

(h) Unless the context otherwise requires, words or expressions contained in these regu-

lations shall bear the same meaning as in the Act or any statutory modification thereof in

force at the date at which these ,regulatlons become binding on the company.

ey
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PRIVATE COMPANY )

The company is a private company and accordingly:

(a) The right to transfer shares is restricted in manner hereafter prescribed.

(b) The members of the company (exclusive of persons who are in the employinent
of the company and of persons, who having been formally in the employment of
the company, were while in such employment and have continued after the
termination of such employment to be members of the company) is limited to

fifty; PROVIDED THAT where two of 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.

(©) Any invitation to the public to subscribe for any shares or debentures of the

company is prohibited.
() The company shall not have power to issue share warrants to bearer.
SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act, and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions, whether in regard
to dividend, voting, return of capital or otherwise as the company may by ordinary

resolution determine.

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 }iable, to be redeemed on such terms and in such manner as the company before the

issuc of the shares may by special resolution determine.

If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class)
any is being wound up, be varied with the consent in writing
of the holders of three-fourths of the issued shares of that class, or with the sanction of a
special resolution passed at a separate general meeting of the holders of the shares of the
class. To every such separate general meeting the provisions of these regulations relating to

apply, but so that the necessary quorum shall be two persons at
of the issued shares of the class and that

may, whether or not the comp

gencral meetings shall
least holding or representing by proxy one-third
any holder of shares of the class present in person or by proxy may demand a poll.

The rights conferred upon the holders 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 issue of further shares ranking pari passu therewith.

e the powers of paying commissions conferred by section 56 of
f the Act, such commission may be satisfied by the
artly in one way and

The company may exercis
the Act. Subject to the provisions 0
payment of cash or the allotment of fully or partly paid shares or p

partly in the other.

Except as required by law, no person shall be recognised by the company as holding any
d the company shall not be bound by or be compelled in any way

2

sharc upon any trust, an
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to recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional 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
excepi 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 allotment or lodgement of transfer (or within such other
period as the conditions of issue 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
certificate for the balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first such reasonable sum as the
directors may determine. Every certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid thereon. In respect of a share of shares held jointly by
several persons, the company shall not be bound to issue 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
frec of charge, and (in the case of defacement or wearing out) on delivery up of the old
certiflicate.

LIEN

The company shall have a first and paramount lien on every share (not being a fully paid
shaic) for all moneys (whether presently payable or not) called or payable at a fixed time in
respect of that share; but the directors may at any time declare any share to be wholly or in
part ecxempt from the provisions of this regulation. The company's lien, if any, on a share
shall vxtend to any amounts payable in respect of it.

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 siiare, 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.

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

The net proceeds of 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
resiciue, if any, shall (upon surrender to the company for cancellation of the certificate for
the shares sold and subject to a like lien for sums not presently payable as existed upon the

3
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shares before the sale) be paid to the person entitled to the shares, at the date of the sale.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in respect
of any moneys unpaid on their shares (whether in respect of nominal value or premium)
and not by the conditions of allotment thereof made payable at fixed times. A call may,
before receipt by the company of any sum due there under, be revoked in whole or part
and payment of a call may be postponed in whole or part. A person upon whom a call is
made shall remain liable for calls made upon him notwithstanding the subsequent transfer
of the shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the directors
authorising the call was passed.

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

If a call remains unpaid after it has become due and payable, the person from whom the
sum s due shall pay interest on the amount unpaid from the day it became due and
payable to the time of actual payment at the rate fixed by the terms of allotment of the
sharc or, if no rate is fixed, at a rate not exceeding five percent per annum as the directors
may determine, but the directors may waive payment of such interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in

. respcct of nominal value or premium or as an instalment of a call, shall be deemed to b2 a

call, and if it is not paid the provisions of the Articles shall apply as if that amount had
beco:ie 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 diirectors may, if they think fit, receive from any member willing to advance the same,
all or any part of the moneys un-called and unpaid upon any shares held by him, and upon
all or any of the moneys so advanced may (until the same would, but for such advance,
become payable) pay interest at such rate not exceeding  (unless the company in general
mecting shall otherwise direct) six per cent per annum, as may be agreed upon between the
directors and the members paying such sum in advance. -

TRANSFER OF SHARES

All t-ansfers of shares may be effected by transfer in writing in usual common form under
hand only and subject to the approval of the directors.

Save as herein otherwise provided no share or interest therein, may be transferred or
disposed of to a person who is not a member of the company so long as any member
thereof is willing to purchase the same at fair value. Such fair value shall be determined by
the directors of the company as and when such occasion for sale or transfer arises and such
determination of the directors shall be acceptable by all the parties as fair value. Upon
refusal by all the members of the company to buy the shares of a member such last

4
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mentioned member shall be entitled to sell such shares to any persons and the directors
shall register or cause to be registered the transfer relating to such shares subject to the
provisions of Article 26.

BORROWING POWERS

The Directors may raise or borrow for the purpose of the Company’s business such sums of
moncy as they think fit and they may secure the repayment of or raise nay sum or sums as
aforesaid by mortgage or charge upon the while or any part of the property and assets of
the Company, presents and future, including its un called or un issued capital or by.the
issue, at such price as they may think fit, or bonds or debentures, either charged, upon the
wholc or any part of the property and assets of the company, or not charged, or the
dircctors may give financial guarantee in respect of the Company or any other persons’ .

The directors may refuse to register the transfer of a share (not being a fully paid share) to a
person of whom they do not approve, and they may also decline to register the transfer of a
share on which the company has a lien. They may also refuse to register a transfer unless:

(a) it is lodged at the office or such other place as the directors may appoint, and is
accompanied by the certificate of the shares to which it relates, and such other evidence
as the directors may reasonably require to show the right of the transferor to make the
transfer; and

(b) it is in respect of only one class of share; and
(c) it is in favour of not more than four transferees.

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

Subject to any other provisions of the Articles, if the person so becoming entitled shall elect
to register himself, he shall deliver or send to the company a notice in writing signed by
him stating that he so elects. If he shall elect to have his nominee registered he shall testify
his clection by executing to his nominee a transfer of such share. All the limitations,
restrictions and provisions of these Articles, relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptcy of the member had not occurred and the notice or
transier executed by such member.

A person becoming entitled to a share in consequence of the death or bankruptcy of »
member shall be entitled to receive and may give a good discharge for all dividends and
othcr moneys payable in respect thereof, but shall not be entitled to receive notice of or to
altend or vote at meetings of the company, or, save aforesaid, to any of the rights or
priviloges of a member until he shall have become a member in respect of the share.

If the directors refuse to register a transfer they shall within sixty days after the date on
which the transfer was lodged with the company send to the transferee notice of the
refusal.

The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as the

5
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dircclors may determine.
No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the survivor of survivors where the deceased was a joint
holder, and the personal representatives of the deceased where he was a sole holder or the
only survivor of joint holders, shall be the only persons recognised by the company as
having any title to his interest in the shares; but nothing herein contained shall release the
estate of a deceased joint holder from any liability in respect of any share which had been
jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as may from time to time properly 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 elect to have some person nominated by
him segistered as the transferee in which case he shall execute the appropriate instrument
of transfer. All the Articles relating to the right to transfer of shares shall apply to any such
notice or transfer as if it were an instrument of transfer executed by the member and the
deatli or bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of the holder
shall have the rights to which he would be entitled if he were the registered holder of the
sharc, except that he shall not, before being registered as the holder of the share, be entitled
in respect of it to exercise any right conferred by membership in relation to meetings of the
company.

FORFEITURE OF SHARES

If a call remains unpaid after it has become due and payable, 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
namc the place where payment is to be made and shall state that if the notice is not
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
paytent required by the notice has been made, be forfeited by a resolution of the directors
to that effect and the forfeiture shall include all dividends or other moneys payable in
respcct of the forfeited shares and not paid before the forfeiture.

Subjcct to the provisions of this Act, a forfeited share maybe sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the
perscn who was before the forfeiture the holder or to any other person, and at any time
befoi - 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 forfeited share is to
be tr.nsferred to any person, the directors may authorise some person to execute an
instrument of transfer of the share in question.
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A person any of whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares and shall surrender to the company for cancellation the certificage for
the shares forfeited, but shall remain liable to the company for all moneys which, at the
datc of forfeiture, were payable by him to the company in respect of the shares, but his
liability shall cease if and when the company shall have received payment in full of all such
moneys in respect of the shares, but the directors may waive payment wholly or in part or
enforce payment 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 has been forfeited on a
date stated in the declaration shall be conclusive evidence of the facts stated therein as
against all persons claiming to be entitled to the share, and the declaration shall (subject to
the oecution of an instrument of transfer if necessary) constitute a good title to the share,
and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by any
irreg ularity or invalidity of the proceedings in reference to the forfeiture or disposal of the
share

INCREASE OF CAPITAL

The company may from time to time by ordinary resolution increase the share capital by
such sums, to be divided into shares of such amount, as the resolution shall prescribe.

The company, by the resolution increasing the capital may direct that the new shares or
any «f them be offered in the first instance either at par or at a premium (subject to the
provisions of section 59 of the Act) or at a discount (subject to the provisions of section 60
of the Act) to all the holders for the time being of shares of any class or classes in
proprtion to the number of such shares held by them respectively or may make any other
provisions as to the issue of the new shares. In default of any such direction or so far as the
samec shall not extend to the new shares, the new shares shall be at the disposal of the
board, which may offer, allot, grant options over or otherwise dispose of them to suvch
perscns and on such terms as at shall think fit. '

Unless otherwise stated the terms of the issue of the new shares shall be subject to the same
provisions with reference to the payment of calls, lien, transfer, transmission, forfeiture,
and «therwise as the original capilal.

ALTERATION OF CAPITAL
Subj -t to the provisions of section 65 of the Act, the company may by ordinary resolution:-

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

(c) cencel shares which, at the date of the passing of the resolution, have not been taken ox
avreed to be taken by any person and diminish the amount of its share capital by the
amount of the shares so cancelled.
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Wherever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors 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 proportion among those members, and the directors may authorise some person to
exccute an instrument of transfer of the shares to or in accordance with the directions of the
purciaser. The transferee shall not be bound to see to the application of the purchase
moncy nor shall his title to the share be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of sections 69 to 72, the company may by special resolution reduce
its shure capital, any capital redemption reserve fund or any share premium account in any
way.

GENERAL MEETINGS

The company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year, and shall specify the meeting as such in the
notici:s calling it; and not more than fifteen months shall elapse between the date of one
annual general meeting of the company and that of the next.

All goneral meetings other than annual general meetings shall be called extraordinary
general meetings.

The <irectors may, whenever they think fit, call an extraordinary general meeting, and
extranrdinary general meetings shall also be convened on such requisition, or, in default,
mayle convened by such requisitions, as provided by section 134 of the Act. If at any time
there are not within Tanzania sufficient directors to call the meeting, any director or any
two inembers of the company may call the meeting in the same manner as nearly as
possible as that in which meetings may be convened by the directors. A'

NOTICE OF GENERAL MEETINGS

Subject to provisions of section 135 of the Act, every general meeting shall be called by
tweniy-one clear 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;

Proviled that a meeting of the company may be called by shorter notice if it is so agreed:-

(a)  in the case of an annual general meeting, by all the members entitled to attend and
vote thereat; and

(b)  in the case of any other meeting by a majority in number of the members having a
right to attend 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 to the provisions of the Articles and to any restrictions imposed on any shares, the
notic: shall be given to all the members, to all persons entitled to a share in consequence of
the cath or bankruptcy of a member and to the directors and auditors. The accidental
oniis:ions to give notice of a meeting to, or the non-receipt of notice of a meeting by, any
perscn entitled to receive notice shall not invalidate the proceedings at the meeting.
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PROCEEDINGS AT GENERAL MEETINGS .

All business shall be deemed special that is transacted at an extraordinary general meeting,
and 21so all that is transacted at an annual general meeting, with the exception of declaring
a dividend, the consideration of the accounts, and the reports of the directors and auditors,
the eloction of directors in the place of those retiring and the appointment of, and the 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; two persons entitled to vote on
the business to be transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved; in any other case
it shall stand adjourned to the same day in the next week, at the same time and place, and if
at th: adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the member or members present shall be a quorum.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the general meeting, but if neither
the ciairman nor such other director (if any) be present within fifteen minutes after the
time appointed for the holding of the meeting and willing to act, the directors present shall
elect one of their number to be chairman of the meeting and, if there is only one director
prescatand willing to act, he shall be chairman.

If at o ny meeting no director is willing to act as chairman or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their numbers to be the chairman of the meeting.

A dircector shall, notwithstanding that he is not a member, be entitled to attend and speak
at a goneral 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 present and shall
if so Jdirected by the meeting, adjourn the meeting from time to time and from place te
placc. but no business shall be transacted at any adjourned meeting other than the business
whic!: might properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or more, at least seven clear days
notice specifying the time and place of the meeting and the general nature of the business
to be transacted at an adjourned meeting shall be given. Save as aforesaid, it shall not be
necersary to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

At ary general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of
hand:) demanded:

(a) By the chairman or;
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(b) by at least two members having the right to vote at the meeting; or
(c) by a member or members representing not less than one-tenth of the total voting rights
of all the members having the right to vote at the meeting; or

(d) by a 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 shall be the same as a 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 unanimously, or by a particular majority, or lost, or
not curried by a particular majority and an entry to that effect in the minutes of the meeting
shall be evidence of that fact.

The cemand for a poll may, before the poll is taken, be withdrawn.

Except as provided in Article 64, if a poll is duly demanded it shall be taken in such
manrer as the chairman directs, and the result of the poll shall be deemed to be the
resoli:tion of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairmar: of
the meeting shall be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be
taker immediately. A poll demanded on any other question shall be taken either
immecdiately or at such time not being more than thirty days after the poll is demanded as
the chairman of the meeting directs, and any business other than that upon which a poll
has ben demanded may be preceded with pending the taking of the poll.

A recolution in writing executed by or on behalf of each member who would have been
entitl-d to vote upon it if it had been proposed at a general meeting at which he was
present shall have effect as if it had been passed 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 onc or more members.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any share or class or classes of shares, on a
show of hands every member (being an individual) present in person or (being a
corpcration) present by a duly authorised representative, not being himself a member
entitl«d 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 holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the cther joint holders; and for
this purpose seniority shall be determined by the order in which the names stand in the
register of members.

10
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A me mber in respect of whose estate a manager has been appointed under section 26 of the
Ment.l Diseases Ordinance, may vote, whether on a show of hands or on a poll, by his
manager, and any such manager may, on a poll, vote by proxy.

No member shall be entitled to vote at a general meeting or at a separate meeting of the
holders of any class of shares in the company unless all calls or other sums presently
payable by him in respect of shares in the company have been paid. ’

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not 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.

On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to attend on the same occasion. A proxy shall not be entitled to vote except
on a poll.

The instrument appointing proxy shall be in writing executed by or on behalf of the
appointer or of his attorney duty authorised in wanting, or, if the appointer or is a corpo-
ratior, either under seal, or under the hand of an officer or attorney duly authorised A
proxy need not be a member of the company.

The instrument appointing a proxy and any authority under which it is executed a copy of
that & uthority certified by a notary or in such other manner as approved by the directors
shall be deposited at the registered office of the company or at such other place within
Tanze nia as is specified for that purpose in the notice convening the meeting, not less than
48 ho ars before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours
befor.: the time appointed for the taking of the poll, and in default the instrument of proxy
shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near thereto
as circumstances admit:

L R AR R Limited

L/WWE et tenrie e i o) SRR being =~ .o a
member/ members of  the above  named  company, hereby appoini
............................ o of i or failing him, ceviiieiiieeeeen0f

as my /our proxy to vote for me/us on my/our behalf at the (annual or extraordinary, as
the ci.se may be) general meeting of the company to be held on the ................. day of
- , and at any adjournment thereof.

Signed this ........cocoooovene o s i HFS day of ..ooovviiiiiinn 20....7
Whero it is desired to afford members an opportunity of voting for or against a resolution

the ir strument appointing a proxy shall be in the following form or a form as near thereto
as circumstances admit:
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above named  company, hereby  appoint
........................................... of ..iiiiiiiiiiiniiniiii.... or failing him, ceeieiinimof
.............. as my/our proxy to vote for me/us on my/our behalf at the (annual or
extraordinary, as the case may be) general meeting of the company to be held on the
................. Ay 0F 5 ¢ s vves s won wney TG Y AN adjournment thereof.

Signed this ...... s e e s avmnicn sen 558 4 8% day Of cos sonn vome e snes 205 w55 3 e« o "
This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No.1 *for *against
Resolution No.2 *for *against

*Strike out whichever is not desired.
Unless otherwise instructed, the proxy will vote as he thinks fit or abstain from voting.

The i istrument appointing a proxy shall be deemed to confer authority to demand or join
in deinanding a poll.

A vote given in accordance with the terms of an instrument of proxy, or poll demanded by
proxy, or by the duly authorised representative of a corporation shall be valid
notwithstanding the previous determination 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 meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the company may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative at
any peeting of the company or of any class of members of the company, and the person so
autherised shall be entitled to exercise the same powers on behalf of the corporation which
he revresents as that corporation could exercise if it were an individual member of the
company.

DIRECTORS
Until otherwise determined by the company in General Meeting the number of the
direciors shall not be less than two (2 ) nor more than ten (10).
The following persons shall be the first directors of the company:-

1. Ke+in Harold Knoesen
2. Doovan Knoesen

The thareholding qualification for directors may be fixed by the company in general
meeting, unless and until so fixed no qualification shall be required.

12
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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 shall invalidate any prior act of the
directors which would otherwise have been valid. The powers given by this Article shall
not be limited by any special power given to the directors by the Articles and a meeting of
directors at which a quorum is present may exercise all powers exercisable by the directors.

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
authcrity 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
mortyage or charge its undertaking, property and uncalled capital, or any part thereof, and
to issiie debentures, debenture stock, and other securities whether outright or as security
for ar.y debt, liability or obligation of the company or of any third party.

The company may exercise the powers conferred upon the company by sections124 to 127
of the Act 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 in
respe:t of the keeping of any such register.

DIRECTORS' APPOINTMENTS AND INTERESTS

The ¢ irectors may appoint one or more of their number to the office of managing director
or to any other executive office under the company and may enter into an agreement or
arranvement with any director for his employment by the company or for the provision by
him f any services outside the scope of the ordinary duties of a director. Any such
appo.ntment, agreement or arrangement may be made on such terms as the directors
deter nine and they may remunerate any such director for his services as they think fit.
Any .ppointment of a director to an executive office shall terminate if he ceases to be a
director, but without prejudice to 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 diroctor who is in any way, whether directly or indirectly, interested in a conftract or
propesed contract with the company shall declare the nature of his interest at a meeting of
the d. rectors in accordance with section 209 of the Act.

Subje -t to the provisions for the Act, and provided that he has disclosed to the directois the
natur - and extent of any material interest of his, a director notwithstanding his office -

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
company or in which the company is otherwise interested; '

(b) m1y be a director or other officer of, or employed by, or a party to any transaction or

a rangement with, or otherwise interested in any body corporate promoted by the
¢ .mpany or in which the company may be interested;

13
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(c) sh:ll not, by reason of his office, be accountable to the company for any benefit which he
durives from any such office or employment remuneration or other benefits received
by him as a director or officer of, or from his interest in, such other company unless the
company otherwise directs.

Provided that nothing herein contained shall authorise a director or his firm to act as
auditor to the company.
For the purposes of Articles 87 and 88 :-

(a) @ general notice given to the directors that a director is to be regarded a having an
iiterest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
duemed to be a disclosure that the director has an interest in such transaction of ihe

niture and extent specified; and

0

(b)

11 interest of which a director has no knowledge and of which it is unreason- able to
~pect him to have knowledge shall not be treated as an interest of his.

[}

@]

All chieques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and 1l receipts for moneys paid to the company, shall be signed, drawn accepted,
endo: sed, or otherwise executed in such manner as the directors shall from time to time by
resol: tion determine.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose;-

(1) of all appointments of officers made by the directors;

(b) o the names of the directors present at each meeting of the directors and of any
¢ mmittee of the directors;

(¢) of all resolutions and proceedings at all meetings of the company, of the holders of any
ciass of shares in the company, and of the directors, and of committees of directors.

REMUNERATION AND EXPENSES; GRATUITIES AND PENSIONS

The jemuneration of the directors shall be determined by ordinary resoluticn of the
company and, unless the resolution otherwise provides, such remuneration shall be
deen2d to accrue from day to day. The directors may also be paid all travelling, hote! and
other expenses properly incurred by them in attending and returning from meetings of the
direciors or any committee 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 ' hie business of the company.

The cirectors on behalf of the company may pay a gratuity or pension or allowance on
retire:nent to any director who had held any other salaried office or place of profit with the
comp.ny or to his widow or dependants and may make contributions to any fund and pay
prem:iums for the purchase or provisions of any such gratuity, pension or allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
14
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The o/fice of director shall be vacated if the director- .

(a) ceuses to be a director by virtue of any provision of the Act or he becomes prohibited by
Jaw from being a director; or

(b) bocomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) becomes of unsound mind; or
(d) resigns his office by notice in writing to the company; or

(e) shall for more than six consecutive months have been absent without per-mission of the
directors from meetings of the directors held during that period and the directors
resolve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The cirectors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the total number of directors does not
excee ! the number fixed by or in accordance with these Articles. A director so appointed
shall hold office only until the next following annual general meeting, and shall then be
eligib'e for re-election.

Any director who is unable for any reason whatsoever to carry out his duties as a director
may tvith the approval of the directors appoint any person as his alternate to act for him.
Such alternate shall in all respects be bound by the rules and a regulation affecting the
directors in the same manner as the director for whom he acts is bound.

The company may by ordinary resolution, of which special notice has been given in
accorlance with section 144 of the Act, remove any director before the expiration of his
perio«! 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 claim the
direcior may have for damages for breach of any service contract with the company.

The company may by ordinary resolution appoint another person in place of a director
removed from office under the immediately preceding regulation, and without prejudice to
the powers of the directors under Article 96 the company may by ordinary resolutior
appoint any person to be a director either to fill a vacancy or as an additional director.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the directors may regulate their meetings as they
think fit. Questions arising at a meeting shall be decided by a majority of votes. In case of
an eqality of votes, the chairman shall have a second or casting vote. A director may, and
the sccretary at the request of a director shall, call a meeting of the directors, It shall not be

15
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necessary to give notice of a meeting directors to any director who is absent from Tanzania.

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

The continuing directors may act notwithstanding any vacancy in 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 members to be the chairman of the board of
directors and determine the period for which he is to hold office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he is
presciit. But if no such chairman is appointed, or if he is unwilling to preside, or if at any
meeting the chairman is not present within five minutes after the time appointed for
holding the same, directors present may choose one of their number to be chairman of the
meeling,

The directors may delegate any of their powers to any committee 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.

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 after-wards discovered that there was
somc defect in the appointment of any such director, or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appointed and was qualified and had continued to be

a director and was entitled to vote.

A resolution in writing, signed by all the directors entitled to receive notice of a meeting of
the directors, or of a committee of directors, shall be as valid and effectual as if it had been
passc«d at a meeting of the directors or (as the case may be) a committee of directors duly
convened and held, and may consist of several documents in the like form each signed by
one o more directors.

All ¢r any of the members of the board or any committee of the board may participate in a
meeting of the board or of that committee by means of a conference telephone or any
equipment which allows all persons participating in the meeting to hear each other. A
person so participating shall be deemed to be present in person at the meeting and shall be
entitl.d to vote or to be counted in a quorum accordingly. Such a meeting shall be deemed
to tal.2 place where the largest group of those participating is assembled, or, if there is no
such . roup, where the chairman of the meeting then is.

Save as otherwise provided in the Articles, a director shall not vote at a meeting of
direciors or of a committee of directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is material and which conflicts or may
conflict with the interests of the company. Subject to and in accordance with the provisicns
of the Act, an interest of a person who is connected with a director shall be treated as an
intercst of the director.

A director shall not be counted in the quorum present at a meeting in relation to a
16
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" resolution on which he is not entitled to vote.

The company may by ordinary resolution suspend or relax to any extent, either generally
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 committee of directors.

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

If a question 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 sccretary shall be appointed by the directors for such term, at such remuneration and
upon such conditions as they may think fit; and any secretary so appointed may be
removed by them.

A provision of the Act or these Regulations requiring or authorising a thing to be done by
or to a director and the secretary shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place of, the secretary.

THY SEAL

The seal shall only be used by the authority of the directors or of a committee of the
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secrefary or by a second director or one of the directors
alone should where the circumstances require with the approval of other directors that
may be absent at that time of need of execution of any document of or for or on behalf of
the company, by a circulated resolution.

Where the seal of the company is not there, then a document(s) so stamped with a rubber
stamp of the company shall be signed by a director and by the secretary or by a second
director

DIVIDENDS AND RESERVES

Subject to section 180 of the Act, the company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors,

Subject to the provisions of the Act, the directors may from time to time pay to the
memibers such interim dividends as appear to the directors to be justified by the profits of
the company available for distribution.

17
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The directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as a reserve or reserves which shall, af the
discretion 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 from time to time
think fit.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid pro-rata to the amounts paid up on the shares 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 of such dividend wholly or partly by the distribution of assets and, where
any difficulty arises in regard to the distribution, the directors may settle the same, and in
particular may issue fractional certificates and fix the value for distribution of any assets
and may determine that cash payments shall be made to any members upon the footing of
the value so fixed in order to adjust the rights of members, and may vest assets in trustees.

Any dividend, interest or other moneys payable in cash in respect of shares may be paid by
cheque sent through the post to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is first named in the
register of members or 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
dividends or other moneys payable in respect of the shares held by them as joint 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 has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to remain
owing by the company.

ACCOUNTS

Subject to Section 151 of the Act, the directors shall cause proper books of account to 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 sales and purchases of goods by the company; and
(c) the assets and liabilities of the company.
Proper books shall not be deemed to be kept if there are not kept such books of account as

arc necessary to give a true and fair view of the state of the company's affairs and to
explain its transactions.

18
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The books of account shall be kept at the registered office of the company, or, subject to
section 151 (3) 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.

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 authorised by the
directors or by ordinary resolution of the company.

The directors shall, in accordance with sections 153, 155 and 159 of the Act, cause to be
prepared and to be laid before the company in general meeting such profit and loss
accounts, balance sheets, cash flow statements, group accounts (if any) and reports as are
referred to in those sections.

In accordance with section 164 of the Act, the copy of the company's annual accounts to be
laid before the company in general meeting together with a copy of the director's report
and the auditor's report shall not less than twenty-one days before the date of the meeting
be sent to every member of, and every holder of debentures of, the company. Provided that
this regulation shall not require a copy of those documents to be sent to any person of
whose address the company is not aware or to more than one of the joint holders of any
shares or debentures.

CAPITALISATION OF PROFITS
The Jirectors may, with the authority of an ordinary resolution of the company:

(a) l'esolve to capitalise any part of the amount for the time being standing to the credit of
any of the company's reserve accounts or to the credit of the profit and loss account or
otherwise available for distribution, and that such sum be capitalised to the members
vho would have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum either in or towards paying up any amounts for
‘he time being unpaid on any shares held by such members respectively or in paying
1p in full in issued shares or debentures of the company to be allotted and distributed;

(b) Make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable
in fractions, and authorise any person to enter on behalf of all the members entitled
‘hereto into an agreement with the company providing for the allotment to them
respectively, credited as fully paid up, of any shares or debentures to which they are
entitled upon such capitalisation, and any agreement made under such authority shall
he effective and binding on all such members.

AUDIT

130 Auditors shall be appointed and their duties regulated in accordance with sections 170 to

179 of the Act.
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NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of directors need not be in writing. The company may
give any notice to a member either personally or by sending it by postin a prepaid envelop
addressed to the member at his registered address, or by leaving it at that address. Where a
notice is sent by post, service of the notice shall be deemed to be effected by properly
addressing, preparing, and posting a letter containing the notice, and to have been effected
at the expiration of (seventy-two) hours after the letter containing the same was posted. A
meniber whose registered address is not within Tanzania and who gives to the compar.y an
address within Tanzania at which notices may be given to him shall be entitled to receive
any notice from the company.

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

A notice may be given by the company to the persons entitled to a share in consequence of
the (cath or bankruptcy of a member by sending or delivering it, in any manner authorised
by the Articles, addressed to them by name, or by the title of representatives of the
decoased, or trustee of the bankrupt, or by any like description, at the address, if any,
will in Tanzania supplied for the purpose by the persons claiming to be so entitled. Until
such: an address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not occurred.

A niember present, either in person or by proxy, at any meeting of the Company or of the
holi'ers of any class of shares in the company shall be deemed to have received notice of
the 1neeting and, where requisite, of the purposes for which it was called.

WINDING UP

If ti. : company is wound up the liquidator may, with sanction of a special resolution of the
company and any other sanction required by the Act divide amongst the members in specie
the whole or any part of the assets of the company and may, for that purpose, set such
vali.c as he deems fair upon any property to be divided and may determine how such
division shall be carried out between the members or different classes of members, The
liquidator may, with the like sanction, vest the whole or any part of the assets in trustees
upon such trusts for the benefit of the members as the liquidator, with the like sanction,
sha!! determine, but no member shall be compelled to accept any shares or other securities
upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which a director
may othe: wise be entitled, every director or other officer or auditor of the company shall be
indemnifi-d out of the assets of the company against any liability incurred by him in defending
any proceidings, whether civil or criminal, in which judgment is giver in his favour or in which
he is acqu:tted or in connection with any application under section 481 of the Act in which relief
is grantec to him by the court from liability for negligence, default, breach of duty or breach’ of
trust in relation to the affairs of the company
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- AMENDMENTS TO THE ARTICLES

42. These Articles may be altered, amended or repealed and the members in

- accordance with the Companies Act may adopt new Articles.
Names, postal Address and Occupations of Number of shares Signature of Subscribers j
Subscribers taken by each
subscriber
Tl. KEVIN HAROLD KNOESEN, 1
(  P.O.BOX 80407 , . =
DAR ES SAL AAM. -
I ) ~
( 2 DONOVA KINOESEN, 1
P. O. BOX 80407,
T DARES SALAAM,

‘ N

d Dated the JXif4_ day of 3 ~SEPX s

J Witness to the above signatures:-

] Witness Signature ﬂ_‘
|

Address

Qualificaiion
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