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OF

MAXINMA INDUSTRIES (T) LIMITED

The name of the Comoany shall be MAXIMA INDUSTRIES (T) LIMIT =0,

The registered office of the Company shall be situated in Tanzania

The objects for which the Company is established are:-

(an)

o

(di

To establish. run. manage aluminium industries, importing. selirg «nc
distribution aluminium industrial law materials in East & Certr: | Africa
SADC countries and to do any other business, which in the op nin of 'he
Directors is directly related to the above or any of the otjec:ts or i
calculated to enhance the objects of the company.

To manufacture and deal (whether by wholesale or retail) in a Jrinium
products, all other goeds and things of suct & nature that cen in the
opinivn of the company be conveniently manufactured or ceslt 1 2y the
company in connection with any of the foregoing business.

) To carry on the business of manufacturers and dealers (whther by

wholeeale or reiail) in all kinds of canned fruits, spices bottled juizes, and
other rzlated soft drinke, spices associates with fruits and all systems or
processes relating to the production, storage, distribution, ma ke ting end
sale of goods and or relating to the rendering of services.

To carty on all or any of the businesse:s of manufacturers, buyers, cellers
and distributing agents of and dealers in all kinds of atent
pharmaceutical, medicinal, and medicated preparators, patzn!
medizines, drugs  herts, perfumes, creams heir d-essing:, wishas
pomades, dyes. cosmelics, skins preparations, soaps, oils, oli:a jinous
and vaporaceous substances, beauty specialiies, preparitions anc
accessories of every description, and of and in pharmaceutical nedicinal
proprietary and industrial preparations, compounds, and artcl:s of al
Kinds, chemists. druggists and chemical manufactures. merchiin's #nc
dealers; and to manufacture, make up, prepare, buy, sell, anc c2:1in al
articles, substances, and things commonly or conveniently us :d ir or fo
making up, preparing, or packing any of the products in waich he
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company is authorized to deal, or which may be required by ct storiers of
or persons having dealings with the company.

To carry on the business of advisers on problems relatne o :he
administration anc organization of leasing business and 10 carry o al' o
any of the businesses of renting living houses, ware house, oflice s anc e
advise upon the means and methods for extending deveofiny anc
improving all type:. of businesses related to real property.

To acquire, constiuct, erect, lay down. maintain enlarge alter, \rok «nc
use all such lands, buildings, easements. gas and other works
machinery, plant, stock, pipes, lamps, motors, fittings, meters, aj p.iratus
materials and things and to supply all such materials. products ar d things
as may be necessary, incidental to or convenient in connection with he:
production, use, slorage, regulation, measurement. supplv and di: tr butior,
of any of the services or products of the company.

Te purchase or otherwise acquire real. or persona! property of al' k nds in
the United Kepublic of Tanzania and elsewhere and in partcua land
buildings, machincry, plant, stores, patents, licences, concess or s rignts
of way, light or water and any rights or privileges which niy sesm
conve:nient to obtein for the purposes of or in connection with the ILsIiness
of they company  and whether for the purpose of resale or reali-a‘ion o
otherw se, and to manuge, develop, sell, exchanqe, lease morgige or
otherwse deal with the whole or any party of such property or rights

To engage and carry on the business of general traders and marhants
and hecome un vorsal providers and buy, sell. barter. exchan je rledje
mike advances upon, import all goods, including but not linited tc
chemicals and hospital equipments.

To adopt such means of making known the services and procucts of the
company as may seem expedient, and in particular by advertisir g in any
media, or by the purchase, exhibition, or reproduction. or Ly g anting
concessions, prizes, rewards, and goods free or at reduce pricze, orin
such other manner, whether similar to the above or not. as thz « o npéiny
may deem desirable.

To construct storenouses and other buildings for the leasing busiiess anc
other businesses of the compiiny.

) To carry on the business of a holding company with nurierous

subsidiaries for purposes of carrying on and fulfilling the objzc's of 'he
Company by performing all the objectives of the compan herain
contained or an/ other objectives that the directors may deem neciessan
to be Leneficial 1o the company whether incidental or not to the ahjictives
of this comp.any or to the objeclives ol any subsichary of the corapany o
any other objectivi:s wh.itsoevor.

To fit up and furnish any property for the purpose of letting the same to
visitors or patient whether in single rooms, suites, chalets. carivans
movable structures, collages or otherwise

(r)Te bay, sell. marufacture or othorwisay deal in food and o1 jreducts

meat groceries  ‘ruits, confeclionory wino spintl, bear and  alcoholic
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beverages, tobacco, druggist, supplies, beverages, linen, furni‘uie end
furnishings and other articles required in the said business.

Tc cary on the business of an investment Company and for that p irpose
to acquire and hoid either in the name of the Company or in th.at of iny
nominee, shares, stocks, debentures, debenture stock, bond:, nolas
obligations «ind «ecurities issued or guaranteed by any govoerment
sovere.gn ruler. commissioners, public body or authority suprere
dependient, muricipal, local or otherwise in any part of the world,

To acquire any wuch shares, stock, debenture stock, bonds, noticas.
obligations, or securities by original subscription. contrast, fencer
purchase, exchange, underwrting, parlicipation in syndicates cr oth 2rwise
and whether or nct fully paid up, and to subscribe for the same: € it jec
such terms and conditions as may be thougaht fit.

To raise and bhcrrow money from banks or company o2r aiy ote
organization by the issue of shares, slock. debentures, deber tue stock
mortgage, pledge, bonds, obligations, deposit notices. anc cthzarwise
howsoever and to underwrite any such issue.

To invest the monzy so raised and borrowed in, and to hold. s¢ll ard dza!
with the stock, shares, bonds, debentures, debenture stock, Hbigaticns
notices and securities of any government, state, company, coracration
municipal or local or other bocd'y or authority.

To exercise and enforce ali rights and powers conferred by or inziden to
the ownership of any such shares, stock, obligations or othe" <z urities
including without prejudice to the generality of the foregoirg al such
powers of veto or control as inay ber conferred by virtue of the halding of
some: special proportion of the issue or nominal amount therecf and to
provide. managenal and other executive supervisory and consultan!
services for or in relation to any company is interested upon such terms
as may be thought fit,

To lend and advance money or credit to any person or comeny, tc
guarantee and give guarantees or indemnities for the paymerl of noney
or the nerformanc:z of contracts or obligations hy any person o corpany
to secuare o, uacertake in any way the repayn.ent of aorey ant o
advanced to or the: liabilities incurred by any person or compan-/.

To make advances upon, hold in trust, issue on commissior  sell o
dispose of any of the investment of the company.

To mortgage or charge all or any part of the property and righ's of the
company including its unissued capital and to vary the investine 1t of the
Company.

Tc acquire by purchasc, leasie, exchange, hile or olherwise, laends a@nd
property of any tenure or any interest m the same and erect ¢roastruc
houseas, buildings or works of cvery description on any lind of he
company, or upor any other lands, or property and to pull dovwn r:build
enlarge, alter and improve cxisting houses. buildings or works thoereon  to
colver and appropriale any such bwmd mlo and lor roacs, ctrects
squares, gardens and pleasure grounds and olther convenience ;. @nc

v
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generally to deal with and improve the propertv of the comoan/, o sel o
otherwise lease. let, mortgage and dispose of the lands, houses, uildings
any other property of the company.

(w) To advance monzy to any person or persons or corporzticn 2i'ner al
interest or without, upon the security of right of occupancy pirc perty by
way of mortgage, or upon marketable security and in particular to ac vance:
money to shareholders in the company, and others, upon tnhe st ciirity of
or for the purpose of enabling the person borrowing the same to erect. or
purchase, or enlarge or repair any house or building, or to purct ae, the
fec: siniple o any less astate or interest in, o° t) take a demise for any
term or terms of y2ars of any freehold or leasehold property in tr 2 United
Republic of Tanzinia, upon such termis and conditions as th: o npiiny
may think fit.

To maawfacture buy, sell, exchange, alter, improve, manipulate prepare
for maiket, and otnerwise deal in all kinds of piant machinery, aj p.iratus
tools. utensils, substances, materials, and things necessary or cc v enian!
for carying on any of the above specified businesses or proc ecdings o
usually dealt in by persons engaged in the like.

(x

) To carry on any otner business, which may seem to the Compzny ¢ ipanle
of being conveniently carried on in connection with the zive o
ca'culeted divec!ly or incirectly to enharice *he *valu> of or rende r | rc fitznle
any of the property or rights of the Company.

—_—
=

(z) To purchase. take on lease or in exchange, hire or otherwise «icc u re anm
immovable or movable property and any rights or privileges. whizh the
Company may think necessary or convenient for the purp-oce of its
business.

(@a)  To build, construct, alter, maintain, enlarge, pull down, renve or
replace, and to work, manage and control any buildings, offices, 13 tories.
mills, shops. riachinery, engines, roads, ways, ti amweays, always
branches, or sidings, bridges, reservoirs, water courses, wharves . «lectric
works, and other works and conveniences which may seem ¢ ilculaiec
directly or indirectly to advance the interest of the company, ar i to jslig
with iany other parson o cornpany in doing any of these things.

{bb)  To apply for. purchase, or otherwise acquire and protect ard evew in
any part of the world any patents, trade marks, designs. iicences
concessions and the like, conferring any exclusive or non-exc'utive or
limited right to their use or any secrat or other information a+ o any
invention which may secm capable of being used for any of tha | u posies
of the company, or indirectly to benefit the Company and to us::, :x>rcise.
develiop or grant licences in respect of, or otherwise turn to : ccount the
propeny, rights, or inforination so acquired.

(cc)  To acquire, and urdertake the whole or any part of the tusiness
property and liabilties of any person or company carrying on o' f '0)0s ng
to carry on any business which the Compiny 1s authorised to san or o
possessed of property suitable for the purposes of tlhe Company 31 which
can be carried or in comunction therewith or which 15 capab'e of be ng
conducted so as Lo direclly or mducctly beneti he Company
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(dd) To amaligamale, enter inlo parlnership or into any arrangem :nt fo:
sharing. profi's, urion o interest, co-operation. Joint venture o rc procal
concession or fcr limiting competition with any person o o npany
carryiny on or engag.:d in. any business or transaction wich the:
company is authorised to carry on or engage in, or which can b arried
On in conjunction ‘herevsith or which is capable of being condt ctac so as
directly or indirectly to benefit the Company.

(e2)  To improve, manage, devalop, grant rights or nrivileges in re s ect of
or otherwise dea' with, all or any part of the property anc rijh's of the
company.

(ff) To vest any iminovable or movable property, rights, or interest acquirec!
by or belonging to the Company in any person or company on benelf o o
for the benefit of the Company, and with or without any declarel rus in
favour of the Company.

(g9) To subscribe for, take or otherwise, and hold shares, :tocks
debentures, or othar sec urities of any other Corp.any.

(hh)  To invest anc deal with moneys of the Company not inrie Tiatzh
required in any manner.

(i) Te lend and advance money or give credit to such Persons or ccmoanies
and un such terms as may seem expedient and in particular tc e S omare
and ofher having dealings with the Company. and to Guerantee ‘he
performance of ary contract or obligation and the payment of rnoney o o
by any such persons or companies and generally lo give guaranie s zinc

i indernnities.
AND IT 1S HEREBY DECLARED that the word ‘Company” save as wkar sec ir
‘ refe erce (o thie Compeny ir. this ciause shall be deemec to aclude any e trergniy

or cther body of persons, whether domiciled in East Africa or elsewhere and the

4. The liability of the members is Limited.

5. The authorised share capital of the Company is Tanzania Shillings 1,000 0)0.00¢
divided irto 100,000 orcinary shares of Tshs. 10,600 each with -uh rights
privileges or conditions s may be determired by or in accordance wth ‘he
regulations of the Comp.any, and to vary, madify or abrogate any <uch rights
privileges or conditions in such manner as may for the time being be pre vi led by
the requlations of the Company

We, the several persons whose names, addresses and desciiptions are suls iribad
are desirous of being furmed into 3 company in pursuance of this Memaorzndumr of
Association and we respectivaly agree to take the numbers of shares ir tre - .a)ita of
the company set Opposile our respective names.
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Mames and addresses

MCOHAMED RAZA

SAJJAD IBRAHIM

of subscribers

BIR DHALLA

AMSI

Signature

No. of béscription of
shares Subscribers
_taken - o
P.O. BOX 5463
50,000 DAR ES SALAAM,
| BUSINESSMAN
50 000

P.O.BOX 20071
DAR ES SALAAM

BUSINESSMAN

Dated at Dﬁﬁ_ ES 5OLAAM s [0TH o __&L:(‘&g; 2010

WITNESS to the above Signatures:

(signed)

L}

iy

—
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ARTICLES OF ASSOCIATION
OF
MAXIMA INDUSTRIES (T) LIMITED

1. The "equ.ation:. in Table "A" in the First Schedule to the Compan 2
Act No. 12 of 2002 shall nc! apply to the Company. abiz A" Mot i
£ppis
2. In these presents, it not inconsistent with the subject or contax . 3¢

words standing in the first column of the table next hereir af'e
contained shall bear the ma2anings set opposile to them respectivzly ir fieorstation
the second column thereaof.

WORDS MEANINGS

The Act The Companies Act No.12 of 2002 and v n
other enactment for the time being in ‘oi =
concerning companies and affecting  11¢
Company.

These presents These Articles of Association, as now frame d, o
as from time to time allered by Specia
Resolutior:.

Office The Registered Office of the Companv.

Seal The Common Seal of the Company.

Monih Calendar month,

Year Calendar vear.

Writing Unless the: contrary intention appears. "writ ne”

shall be construed as including references 15
printing, lithographv, photocrapny, and other
modes of representing or reproducing words i
a visible form.

Th: expressions "Debenture”  and "Debenture holder”  shall inclu e
"‘Debenture Stock”  and  "Debenture Stockholder”, and  the  expressior
"Sexcretary” shall include 4 ‘emporary or assistant Seerctary and any peers or
appointed by the Directors to perform any ol the dulies of the Secretary,

*
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Save as aforeszid any words or expressions defined in the Act shail, f 10
inconsistent witt the subject or conte«t, bear the same meaning in 1Ne 3¢
pre sents.

The rnarginal notes are inserted for convenience only and shall not affect te
construction of these presaerts.

Wcrds importing the singular number only shall include the plural and 17e
sonverse shall a'so apply.

Werds importing males shali include females.

3

w

The Company is a private Company and accordingly:-

(a) the right to transfer shares is restricted in manne- 2t
hereinafter prescribed.

(b) the members of the company (exclusive of persons who «re ir

thiz employment of the Company) is limited to fifty, PROVIDID

THAT, where two or more persons hold one or more shaies ir
the Company jointly, thev shall. for the purpose of this Atic e
be treated as a single member;

() 'y invtaton to the public to subscribe lor any shares o
debentures of the company is prohibited,

{d) the Conmpany shall nol have power to issue share warrarts tc
bearer.

SHARE CAPITAL

‘The 3hare Capital 0. the Company at the daie o1 registradon of i1e s¢
Articles is Tanzania Shillings 1.000,000,000.00 divided into 100,0(
Ordinary shares of Tanzania Shillings 10,000/= each.

LOANS BY THE COMPANY

No part of the funds of the Company shall be employed ir tne
purchase of or in loans upon the security of the Company's share:s
The Company shall not, except as authorised by the Act, give &1
financial assistance for the purpose of or in connection with M
purchase of shiire in the Company.

RIGHTS OF SHARE HOLDERS

Without rejud ce tc any special rights previously conferred on 11e
holders of any shares or class of shares already 1ssucd (which specia
rights shall not be modifie | or abrogated except with sucn consent o
sanction as is provided by the next following Article) any shara in 11
Company (whether torming parl of the original capital or not) mey e
issued with such proferred, deferred or other speciol rights, or su st
restrictions, whether in regard to dividend, return of capital, voting o
othelwise, as the Zompany may frone ime o hime by orcnin

»

Frivote Corpanny

Chare Capital

Company's owi
sharze not ‘o he
purcassed
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resolution determine, and subject lo the provisions of the Ac: {1
Company may issue Preference Shares which are. or which 2l 11¢
option of the Company are to be. liable to be redeemed.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different class ¢
of shares, the w.peial rights attached to any class may, subject to 19e
provisicn s of the Act, be modified or abrogated, either with {1
consent in writing of the holders of three-fourths of the issued shai 2«
of the class, or with the s:inction of a Special Resolution passec a «
separate General Meeting of such holders (but not otherwise). anc
may be so modified o abrogated either whilst the Company is a i
concarn or duning o1 in contemplation of a winding up. To every sc st
separate General Mceting all the provisions of thase presents re ati g
to General Mectings of the Commpany or to the proceedings the re at
snall mutatis mutancis, apply, except tnat the necessary quorum st al
be two persons at least holding or representing by proxy one-half ir
nominal amount of the iss.ied shares of the class (but so that if a: 21y
adjourned meeling of such holders a quorum as above defined is 1 0
present, those Members who are present shall be a quorum), anc tha
the holders of shares of the class shall, on a poll, have one vcte ir
respect of every shares of the class held by them respectively

SHARES

Subject to the provisions of Article 38, unissued shares shall ba ot 11¢
disposal of the Direstors, and they may allot, grant options over, o
ctherwise dispuse of them to such persens, at such times. ard r
such tems as thev think proper. but so that no shares shall be: issu 2
at a discount, e<cept in accordance with the Act.

In addition to all other powers of paying commissions, the Comoe 1
(or the Directors on nehalf of the Company) may exercise the PCWe T
of paying commissions conferred by the Act, provided that the rat: e
cent, or the amourt of the commission paid or agreed to be padd, st.al
be disclosed in the manner required by the Act and the rate of 11¢
commission shall not exceed the rate of Ten per cent (10%) cf 11
price at which the shares in respect of which the: commission s p- lic
are issued or an amount equivalent thereto. The Company (cr 11¢
Directors on behalf of the Company) may also on any issue of stia 2«
pay such brokerage s may be lawful.

Shares may be held in the Company in trust for beneficial owner.

CERTIFICATES

Every person whose name is ertered as a Member m the Registzr of
Members shall be 2ntitled without payment to receive within t/c
months after allotinent or lodgnient of Wransfer (or within such ot 21
pericd as the conditions of issue shall provide) one certificate for 3l
his shares of iy one cliss or several cottificates ecach for ore o

*

LSt 0f shares
Sy to speca
CoNneitionsg

How rizhts of siire:
ray b modifiz

Unis seed shaves al
fie discosel of
Lire itevs

flow:r to pay
COMILESIon anf
trokersge

Trus'e: shares

1(
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more of his shares upon payment of such sum, as the Directors sh il
from time to time determine. Every certificate shall be issued nc a1
the Sezl. The cert fiLate shall specify the shazes o sccurities th v hi sk
il relates and the amount paid up thereon. Provided thal tae
Company shall not be bound to register more than three persors is
the joint holders of any shares (except in the case of executors of
trustees of a deceased Member), and, in case of a share or sharas
held joinlly by several persons, the Company shall not be bourd tc
issue more than one certificate therefor, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delive ry tc
2ll such holders.

If a share certificale he wern out. defaced, lost or destroyed. it may e
renewed on payment of such fee (if any) and on such terms (if an /) is
1o evidence, indeminity and the payment of out-of pockel expens:s of
the Company for investigating evidence:, as the Directors think fit.

LIEN

The Company «hall have « first and paramount lien on every shaia "o
all moneys (whether prescntly payable or not) called or payable ai a
fixed time in respect of such share: and the Company shall also 1a e
a first and paramount lien and charge on all shares (including fu ly
paid shares) standing registered in the name of each Meint 2
(whether solely or jo:ntly with others) for all the debts and liahiliti:s of
such Member or Wi estete to the Comrpary and *hat whetie the
same shall have been incurred before or after nctice to the Comoany
cf any equitable or other interest in any person other than su:h
Member, and whether the period for the payment or discharge: o tae
same shall have actually arrived or not and notwithstanding tha: te
same are joint debts or liabilities of such Member or his estate a ¢
any other person, whether a Member of the Company or nct. Tae
Company's lien (if any) on a share shall extend to all divid:n ic
payable thereon but the Directors may at any time declare any she e
to be exempt wholly or partially f-om the provisions of this Article.

The Company may tell, in such manner as the Directors think fit a 1y
share on which the Company has a lien. but no sale shall be rale
unless a sum in respect of which the lier exists is presently payabie
nor until the expirazion of fourteen days after a notice in wrtir g,
stating and deinandng paymernt of the sum presently payable, and
giving notice of inte:ntion to sell in default, shall have heen given to tie
holder for the time being of the share or the person entitied by reisin
of his death or bankrupicy to the shares.

For giving effect to iiny such sale, the Directors may authorize sorie
person to transfer the shares sold to the purchaser thereof. Tie
purchaser shall be re:gistered as the holder of the shares compris :d in
such transfer, and hz shall not be bound to see to the application of
the purchase money, nor shall his title 1o the shares be affected )y
any irregularity or invalidity in the proceedings in reference to the sa >

The net proceeds of such sale after payment of the costs of such s¢le
shall be applied in or towards payment or satisfaction of the det o
liability in respect whereof the lien exists, so far as the sane is

I: St
¢ Certhcatss

Feonewsl of
Certi'icates

Comoeny's lien

Sale of shaies
s tbject to lien

Aophaation of
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presently payable and any residue shall (subject o a like lien “or
debts or liabilites not presently payable as oxisted upon the staroes
prior to the sal:) he paid to the perscn antitled to the shares a- the
time of the sale

CALLS ON SHARES

The Directors may fiom time to time mak= calls upon the Merbers in
respect of any moneys (whether on account of the amount o tie
shares or by way ol premium) unpaid on their shares. provided tt al
(except as otherwise fived by the conditions of aoplcation o
allotment) no call on any shares shall exceed one-fourth of taie
nominal amount of the share or be payable at less than fourteen da /s
from the iast call, and eacl Member shall (subject to receiving at ez si
fourteen days' notice specifying the time or times and placz of
payment) pay to the Company at the time or times and place sc
specified the amount called on his shares. A call may be revoke:d 2
postponed as the Directors may determine.

A call shall be deemed to have been made at the time wher tie
resolutior of the: Directors authorising the call was passed A call may
be made payable by instalments..

The joint holders of .1 share shall be jointly and severally liable tc p iy
all calls in respect thareof.

If 2 sum called in respect of a share is not paid before or on the day

21

appcintec for payment thereof, ithe person from whom the sum is d1e
shall pay internst on the sum from the day appointed for pay nent
thereof te the time of actual payment at such rate not exceecing te
current interbank commercial lending rate, as the Directors my
deteimine:, but the Directors shall be at liberty 1o waive payiment of
such interest wholly or in part.

Any sum whick by he terms of issue of a share becomes payat le
upon aliotment or at any fixed date, whether on account o1 the amouni
of the shares or by way of premium, shall for all the purposes of the ;e
presents be deemac to be a call duly made and payable on the dzite
on which by the terms of issue the same becomes payable, and in
case of non-payment all the relevant provisions of these presen's s
to payment of interest and expenses, forfeiture or otherwise shal
apply as if such sum had become payable by virtue of a call duly
made and notified.

The Directors may from time to time make arrangements on the iss.ie
of skares for a dif'erence between the holders cf such shares in tie
arnount of calls to be paid and in the times of payment.

The Directors may. if they think tit, receive from any Member willing tc
advanc: the same:, all or any part of the moneys unpaid upor te
shares held by hirn beyond the sums actually called up thereon as a
payment in adsance of calls and such payment in advance of cals
shall extinguish, so far as the same shall extend, the liability upon the
shares in respect of whicn it is advanced, and upon the moreys sc
received, or so much thereof as from time to time exceeds the am ou ni
of the: cal s ther mace upon the shares in respect of which it hais He:n
raceived the Company may pay interest at such rate as the Meint 21

Proceeds 01 SiC San2

Calls

T-me when macz

L abrity of juin
Dol re

lnter:s: on valls

Sum due cn

alotent to be

ti2atg a8 call

Fawir ' ditfer 2 dal

Fayre il of ca

aivanice

f

"



23

29

paying such sum and the Directors agree upon.

TRANSFER OF SHARES

Subject to the restrictions of these presents, all transfers of shar:s
may be ¢ ffecte:d by ‘ransfer in writing in the usual ccmmon form or in
any othar form in wriling under hand approved by the Directors

The instrumenl of transfer of a share shall be in writing and shell e
signed by or on behalf of the transferor and transferee, anc tae
transferor shall be deemedd to remain the holder of the share untl the
name of the tansferee is entered in the Register of Membe's in
respect tnereol, provided that the Directors may dispense vith the
execution of the instiumert of transfer by the transferce in any case in
which they think fit in their discretion so to do.

The Directors may, in their absolute discretion and without specityiig
any ground, refuse 1o register a transfer of any share to any person
who, in their opinion is undesirable in the interesis of the Comoa 1y (¢
admit to membership. No transfer shall be registered if by any reason
thereof the number of members would exceed the limit hereinbi:fc e

|zrescribed.

The Directors may refuse to register any transfer of a share whrer: the
Company has a lien on the share.

If the directors refuse to register a transfer, they shall, within tv/c
months after the date on which the transfer was lodged witt the
Comaoany, send to the trarsferee notice of the refiusal

All instruments of transfers which shall be: registered shall be ratein :c
by the Company but any instrument of transfer which the Direstors
may decline to rejgister shall on demand be returned to the person
depositng it with the Company.

The Direstors nay Jeclin2 to recognise any instrument of traastar
unless:-

(A) 3ich fee, as the Directors may from time to time reguire, is
naid to the Company in respect thereof; and

(H) The insirurnent of transfer is deposited &t the Cifice or su:h
other place as the Directors may appoint, accompanied b the
certificate of the shares to which it relates, and such oth 2
evidence a3 'he Directors may reasonably require to shovr the
right of the transferor to make the transfer.

TRANSMISSION OF SHARES

References hereinafter to "the Offering Shareholder” shall mean:

29.1 Tha previsioral trustee or the provisionil liguidétor of any

sharcholder wvho is provisionally sequestrated or provisionally

liquidated;
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The exccutor of the deceased estate of any shareholder being a
natural person.

As s00n as the event contemplated in clauses 29.1 and 29.2 occurs

The Offering Shareholder shall notify the remaining Shareho de re
thereof In writing.

Whether or not the notice is given as required in clause 30, within 3C
(thirty) days after learning of the occurrence of any event conternp at:d
in clauses 29.1 and 29.2, any of the remaining Shareholders ol tie
Company, other than the Offering Shareholder, may, by notice in
writing comnpel the cfferinq Shareholder to offer his shares ir tie
Company to the remaining Shareholders al a price, being the fiir
markel value of the snares to be agreed among all the Sharenoders
(including the Offering Shareholder) or, failing agreement, tc e
determined by the auditors of the Compaly, who shall act as ex»e ts
and not as arbitrators.

Unless the auditers' decisiori is challenged within15 (fifteen) days cf the
aforesaid determination and notification thereof to any one of thie
Shareholders, as contemplated hereafter, it shall be final and bindirg on
the Parties The auditors' charges shall be paid by all the Shareho ders
in equal shares. If any Shareholder challenges the auditors' decisicn,
which it may only do by delivering a certificute by another zuditor setti ig
out the basis on whict such decision is challenigec, the matter shall e
referred to an independent chartered/certified public zccountent
appointed by the chairman for the time being of the Certified/P it ic
Chartered  Accouniants and Auditors Board. Such indeperdeni
chartered accountant shall act as an expert and not as an arbitrator ac
his decision shall be final and binding. He shall determine the costs of
his charges which shall be shared on pro rata basis amongs' tie
surviving shareholders.

Ag soon as the pric: has been agreed or determired s aforesaic and
notified to the Sharebholders. in writing, the Offering Shareholder shall
first offer the shares to the remaining Shareholders. Such offer shell e
open for acceptance for a period of 30 (thirty) days and failing
acceptance of the offer, the offer shall lapse. Such lapsing of the of 21
will not atfe ct the continued application of the pre-emplive provisions of
this agreenient. f the offer s accepted, the effective date of the szaie of
the shines shall be the date of acceptance thereof.

The proportonate share of the purchase price so agreed or determin :d

of each Shareholder viho accepts the offer shall be piid on terms a ¢
conditions to be agreed between the Offering Shareholder anc tie
pulchasing shareholder.

The purchasing Sharzholder or Shareholders shall use their besl

endeavours to procure the release of the Offering Shareholder pro rets
from any hability that the Offering Shareholder may have under ay
suretyships, guarantees and indemnitics given for the Compan 's
obligations. Until the release as aforesiud 1s procured, the purche sing

12



36

37

38

39

40

Shareholder or Shareholders will indemnify the Offering Sharsholc 21
will against any such liability

The skar:e sold shall be delivered in a transferabile form to tae

Shareholder or Sharzholders in question against paymenl of tie
purchase price.

The Directors of the Company, if any, appointed by the Offiriig

Shareholder shall te deemed to have resigned as directors o tie
Company cn the naymentin full of the purchase price.

FORFEITURE OF SHARES

it a Member fails to pay the whoie or any part of any call or install ne ni
of a call on the dav appointed for payment thereof, the Directors mey.
at any time thereafter during such time as any part of such call or
installment remains unpaid, serve a notice on him requiring pay ne ni
of so much of the call or installment as is unpaid, serve a notic2 n
him requiring payment of so much of the call or installment as is
unpaid, together with any inter::st which may have accrued and il
expensee which may have been incurred by the Coripary by reason
of such non-payment.

The notice shal name a further day (not being less than seven da /s
from the date of the notice) on or before which and the place whe e
the payment required by the notice is to be made, and shall state tr.at
in the evant of non-payment at or befora the tine and at the place
appointed the shares in respect of which the call was made w il e
liable to be forfeited.

If the requirements of any such notice as aforesaid are not compli-:c
with, any share in respect of which such rotice has been given may af
any lime thereafter before payment of all calls and interest ad
expenses due in respect thereof has been mace, he forfeiled dy &
lesolution of the Circctors to that effect. Such forfeiwre shall inclu le
all dividends declared in respect of the forfeited shares anc rol
actually paid before forfeitiire.

When any share has been forfeited in accordance with these
presents, notice of the forfeiture shall forthwith be given to the holcar
of the share, or the person entitled to the share by transmission, 1is
the case may be, and an entry of such notice having been given ad
of the forfeiture with the date thereof shall forthwith be made it tie
Register of Membeis opyiosite to the entry of the shzres: but i
forfeiture shall be in any manner invalidated by any accid:n al
omission or neglect to give such nolice or to make such entry s
aforesaid

A forfeired shaie snall become the property of the Company and m.ay
ber sold 12-allo'ted or otherwise disposed of, either to the persaon whc
was, before forfeitur:, the holder thereof or entitlad thereto, o1 tc any
other person, upon such terms and in such manner as the Direstors
shall think fit, and at any time before a sale, re-allotmert o
disposition, the ferfiiture may be cancelled on such terms as tie
Directors think fit.  "he Directors may if necessary. authorize corie

v
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person to transfer a forfeited share to any such other person s
aforesaid.

A person whose shares have been forfeited shall cease to e &
Member in respect of the forfeited shares, but shall, not withstarding
the forfeiture, remair liable to pay to the Company all moneys which,
at thex date of the fofeitur:, were payablz by him to the Compay in
respect of the chare s, with interest thereon as shall be determined 1y
the Directors from the date of forfeiture until payment, but tae
Directors may ‘wvaive payment of such interest either whaolly or in p.irt
and the Directors inay enforce payment without any aillowance fc- the
value o' the shares at the 'me of forfeiture.

A statutory decaration in writing that the declarant is a Director ¢ taie
Secretary of the Company, and that a share has been duly forfzited
on the date stated in the declaration shall be conclusive evidence of
the facls therein siaied as against all persons claiming to be enitl :d
o the share, and such declaration and the receipt of tlhe Compary o
the consideration (if any) given for the share on the =ale, re-alot ne nt
cr dispusal theireof tugether with the certificate of proprietorship cf te
share under seal delivered to a purchaser or allottee thereof shall
(subject to the execution of a transfer if the same be required’
constitute a goud 1itle: to the share, and the person to whom ths shere
is sold, reallotted or disposed of, shall be registered as the holdar of
the share and shall not be bound to see to the application o! the
purchase money (if any) nor shall his title to the share be affected )y
any irregularity or invalidity in the proceedings in reference tc tie
forfeiture, sale, re-allotment or disposal of the share.

INCREASE OF CAPITAL

The Company nay from time to time by Ordinary Resolution incr:a ;e
its share capital by such sum to be divided into shares of such amounf
as the resolution shall prescribe.

The Comnany inay t y Orcinary Resolution direct that the new sh.re s,
or any of them shall be oftered in the first instance, either at par or al
a premium, to the then Members or to the holders of any claus of
shares for the tim= being in proportion to the number of shares or
shares of the class or group heid by themn respectively, or make ay
other provisions as to the issue of the new shares.

47. All new shares shal e supject to the provisions o7 these precerts

with reference to payment of calls, lien, transfer. transmission. forfeity e
and otherwise and, unless otherwise provided in accordance with tae
powers contained in these presents, shall be Ordinary Shares.

ALTERATIONS OF CAPITAL
The Company may by Ordinary Resolution:-

(@) Corsolidate wrd divide all or any of its share capita! into shar ¢
of larger amount thar its existing shares
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(b) Cancel any : hares., which, at the date of the passing o the
resolution, heave not beer taken, or agreed to be taken by ay
person, and diminish the amount of its capital by the amot nt of
*h= shares sc¢ cancalled.

(c) Sub-divide its shares, or any of them, into shares of smal s
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Act), and ;c
that the resolution whereby any share is sub-divided m 1y
determine that, as between the holders of the shares ros |t Ic
from such sub-division, one or more of the shares may "a e
any such preferred or other special rights over, or may na re
such deferred rights, or he subject to any such restrictiors is
cempared with the others as the Company ha.. pcwver (o alta >h
o unissued ¢r new shares.

And may bv Special Resolution -
p

(c1) Rexduce its capital or any capital redemption reserve furd or
ary share premiun account in any manner authorized b the
Act.
STOCK

The Company m.3ay by Ordinary Resolution convert any pad-p
shares into stock, and reconvert any stock into paid-up shares o any
denomination.

The nolders of stock may wansfer the saine, or any part imerecf it e
same manner, and subject to the same regulations as and subject tc
which the shares from which the stock arose might previcusy tc
conversion  have peen transferred, or as near thereto s
circumstances admit; and the Directors may from time to time fi: t e
minimum amount of stock transferable but so that such minimum sh 3l
not exceed the nominal amount of the shares from which the «to sk
arose.

The holders of stock shall, acccrding to the amount of stock he d by
them, have the siine rigits, privileges and advantuges as recaris
dividends, voting at ‘neetings of the Company and other matters as
they held the sharaes from which the stock arose, but no s5u th
privilegns or advantage (except participation in the dividends a ¢
profits of the Gonipany and in the assits on winding up) shal e
conferrec by ar armount of stock which would not. if existing in shares.
have con.erred that privilede or advantage:.

Such of the regulations of the Company as are applicable, to pa d- p
shares shall apply to stock, and the words “share" and "sharehcid r*
therein shall inc lude 'stock” and "stockholder"

SLNERAL MEETINGS

A General Meeting shall be held as (he Annual General Meetirg in se
in every vear, at sush time (within a period of not more thar fi‘te :n
months  after the Folding of the last preceding Annual Gene g
Meeting) and place as may be delernined by the Directors,. T e
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(b) Cancel any : hares, which, at the date of the passing o tae
resolution, nave not been taken, or agreed to be taken by ay
person, and diminish the amount of its capital by the amount of
*h2 shares sc cancslled.

(c) Sub-divide its shares, or any of them, into shares of smal 21
amount than is fixed by the Memorandum of Associatior
(subject. neveartheless, to the provisions of the Act), and ;c
that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may 1a e
any such preferred or other special rights over, or may na e
such deferred rights, or he subject to any such restrictiors i
cempared with the others as the Company ha. power to alta ;h
o unissued cr new shares.

And may bv Special Resolution -

(c1) Reduce its capital or any capital redemption reserve furnd o
ary share premium account in any manner authorized b the
At
S3TOCK

The Company may by Ordinary Resolution convert any nad-p
shares into stock, and reconvert any stock into paid-up shares o any
denomination.

The nolders of stock may ransfer the same, or any part erecf it
same manner, and subject to the same regulations as and subject tc
which the shares from which the stock arose might previousiy tc
conversion  have bpeen  transferred, or as near thereto  3s
circumstances admii; and the Directors may from time to time fi the
minimum amount of stock transferable but so thal such minimum sh all
not exceed the nominal amount of the shares from which the «to:k
arose.

The holders of stock shall, acce rding to the amount of stock he d )y
them, have the sin-e rigiits, privileges and advant.uges as recar s
dividends. voting at meetings of the Company and other matters as if
they held the shares from which the stock arose, but no such
privileges or advantage (except participation in the dividends ad
profits of the Conipany and in the asscts on winding up) shal e
conferrec by ar amount of stock which would not if existing in share s,
have con.erred that privilege or advantage.

=uch of the requlations of the Company as are applicable, to pad-p
shares shall apply to stock, and the words "share” and "sharehcidi r
therein shall include 'stock” and "stockholder"

Si1INERAL MEETINGS

A General Meeling shall be held as the Annual General Meeting n e
in every year, at suh timea (within a period of not more thar fite :n
months after the tolding of the last preceding Annual Gene a
Meeting) and place as may be determined by the Directors. T e
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General Meetings riferre| to in this Article shall ba called "Araal
Leneral Meetings” Al General Meetings other than Annual Ge e al
Meetings shall he :ailed "Extraordinary Mzetings"

The DJirai tors rmay call an Extra rdinary IMeeting whienever thexy -hiak
fit ard shall, on rac uisiticn in accordance with the Act, proceed e
convene an Extraorcinary Meeting as required by the Acl. In the :a e
of Extraordinary General Meeting called in pursuance of a requisiticn.
unless siich meetingy shall have been :alled by the Directars. ¢
business other than that stated in the requisition as the objects cf the
meeting shall be trarsacted.

NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called hy twenty-one days' notise in
writing at the least. The notice shall be exclusive of the day on v-hih
ilis served or deemned to be served and exclusive of the day for v.hi:h
it is given, and shall specify the place. the day, and the hour of
meeting, and in case of special business, the general nature of sy sh
business (and in the case of a meeling convened for passing z
Special Resolution, the intention to propose such resolution 1S &
Special Resolition) anc shall be given in ma.ner herair af 2
mentiorned to such persons as are, under the provisions horein
contained, entitled to receive notices from the Company. Witt tie
consent in writing of all Members entitled to receive notices from the
Company, a meeling may be convened by a shorler notice ard in
such marner ai such Menbers may think fit.

The azridental omis sion to give notice to. or the non-receipt of nnti e
by, any Member, shall no invalidate the proceedings at any Ge e al
Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted a n
Fxtraordinary Meetirg, and alse all business that is transacted it 1n
Annual General Mee:ting, with the exception of declaring dividencs.
the reading and consideration of the accounts and balance sheel and
the ordinary reports of the Directors and documents required to e
annexed to the balance sheet, the election of directors  and
appointment of Auditors and other officers in the place of those
retiring by rotation or otherwise. the fixing of the remuneratior ¢ the
Auditors and the voting of remuneration or extra remuneration to te
Directors

Any nerson entitled 1o be present and vote at g meeting may subrmii
any resoiution or arnendnient to the meeting, provided that at ie: s
five and not more than fourteen clear days before the day appont :d
for the meeting he <hall have served upon the Company a notie in
writirg signed by him, contiining tte 'roposed  resolution
amendinent and siat ng his interition to submit the Same.

Upon recaipt of anmy sucl notice as in the last proceeding Aticle
mentioned, the Secr dary shall include in the notice of ther meating in
any case where the nolice of intention is received belore the notie of
the meeting is Issued, and shall in any other case issue as quick y s
possible: ‘o the Members notice that sucn resolution or amendmner te
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will be proposed. Any resolution or amendment of which such notice
has not been given shall in the case of a resolution and mav i tie
case of an amendment be ruled out of order, and the ruling o tie
Chairman shall be conclusive.

No husiress shall e transacted at any General Meeting unless &
guorum is presant when tne meeting proceeds 10 business: save s
herein otherwise pro/ided two members present in person or by fro ¢y
shall be & quoram for all purposes, provided that no quorum shall e
valid able to transac! business of the company unless every individial
sharcholder holding at least 15% of the: shares in the company is
present ¢ * repriisentd.

I* within half an hcur frem the time appointed for the mecting a quort m is
not present. the meuting, if convened on the requisition of Memne's.
¢hall be dissolved. In any other case it shall stand adjourned tc tie
came day ir the nex! week at the same tim: and place or to such otk a2y
day and at such other time and place as the Directors may detarmire,
and if at such adjourned mesting a quorum is not present withir fi te :n
rirates frorm the timz appoiated for holding the maetirg, *he M2 he re
present in person or by proxy shall be a quorum,

The Chairman of the Board of Directors if any shall preside as Chairmn
at every General Meeting of the Company. If at any meetnc tie
Chairman or Deputy Chairman, if any, be not present within fite :n
minutes after the time appointed for holding the meeting, or be unw lli Ic
o act as Chairman, the Members present shall choose some Director, o
if no Director be present, or if all the Directors present decline 1o tak:: te
charr, they snall cloose some Member present t be Chiirnian,

The Chairman may with the consent of any meeting at which a quort m
is present (and shall if so directed by the meeting), adjourr tie
meeting from time to time and from place to place, but no business
shall be fransated at any adjourned mneating except business vohish
might lawfully nave been transacted at the meecting from wkict tie
adjournment took plice. When a meeting is adjourned for fourte:n
days or more, notice of the adjourned meeting shall be given as in tae
case of an orginal meeting Save as aforesaid, it shall nct e
hecessar/ to give any notice of an adjournment or of the busine ;s tc
be transacted at an adjourned meeting. Al any General Meeting 3
resolutior, put to the vote of the reeting shall be decided on a shew of
hanas uniess a poil 1s (before or on the declaration o1 the resuit cf tie
show of hands) demanded by the Chairman or by at least te
Members present in perscn or by proxy and entitled to vote. or by &
Member or Mernbers entitled either by reason of their own hoiding
&s representatives or as proxies, to cast one-tenth or more o' the
votes which could be cast in respect of that resolution if all [iersoas
entitled to vote thereon were present at the meeting. Unless a poll is
s0 demanded, a declaration by the Chairman that a resolution h is
been carried, or carried unanimously, or by a particular majority, or
lost, ar not carred end an entry to that effect in the minute book sh i
be conclusive evidence ¢f the fact without proof of the number o
proportion of the votes recorded in favaur of or against  su :h
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If any votes shall he counted which ought not to have been couted.
or migkt have heen rejecled, the error shall not vitizte tre resol itin
urless the saine be pointed out at the same meeting, or at ay
adjournment thereof and not in that case unless it shall in the opnion
of the Chairman of the mseting be of sufficient magnitude to vitiate
the resolution.

A poll demanded on the election of a Chairman or on a guestion ol
adjournment shall be taken forthwith. No notice need be given of a
poll not taken immediately.

The Jdeinand for a pull shall not prevent the continuance of a me:tig
for the trinsaction ¢f any Husiness other than the nuestion on v hi:h
the poll has becn demanded.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached tc any
class o1 classes of shares. on a show of hands every menmber present
in person and if the member is a body corporate, its represent: tive.
shall have: one votz, and on a poll every member present in person o
by prory shall be entitleo to one vote for every share held ir tae
Company.

In the case of joint holders of a share, the vote of the senior wic
lenders a vote, whether in person or by proxy, shall be accepted tc
the oxclusion of the votes of the other joint holders and ‘or tlis
Purpose seniority shall be determined by the order in whick tie
names stand in the Register of Members.

A Member of unsound mind, or in respect of whom an order has ne:n
made by any Court having jurisdiction in lunacy, may vote, whether n
& show of hands or on a poll, by his nominee, curator bonis, or otk 2
person in the nature of a rominee or curator honis Aanpointed by such
Court, and sucl nominee, curator bonis or other person may on & poli
vote by proxy, provided that such evidence as the Directors m 1y
require of the authority of the person claiming to vote shall have hen
depoesited at the Office not less than three days before the tima ~or
holding th e mecting.

No Wember shal, unless the Directors otherwis:: determine e
to vote at a General Meeting either personally oi by proxy, or tc

exercise any privilege as a Member unless all calls or other sums pres:anily
pa‘sable by him in respact of shares in the Compiiny have: been paicl.

71

Mo ohjection shall %e raised to the qualifications cof ary voter except af
the 1nesting o1 acjcurned meeling at wiich the vo.e cljecied .o is
given or tendered. and every vote not disallowed at such me:ting
shall be valid for all purposes. Any such objection made in due tir e
shall be referred to the Chairman of the meeting whose decision sh il
be final and conclusive.
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72 Votes may be giver either personally or by proxy. On a shcw of
hands a Member (other than a corporation) present only by fro y
shall have no vate but a proxy for corpor ation may vote on a shew of
hands. A proxy need not be a Member of the: Company.

73 Any corpo-ation whicli is a 'Member of the Company may, by resol itin
ofits directors or other governing body, authorize any person to act s
its representative at any meeting of the Company or of any class of
members of the Coinpany, and such representative shall be ensitl :d
lo exercise the sama powers on behalf of the corporation whicy e
represent as if he had been an individual shareholder, includiig
Fower, when persenilly prasent, to vote on 2 show of hans.

73 {a) The instrument appointing & proxy shall be in writing unde the
hand of the appointor or of his attorney duly authorised in writing. o i
the appointor is a corporation either under the common seal or Lnc 2
the hand of an officer or altorney so authorised.

74 The instrument appointing a proxy and the power of attorney or oth 2
authority (if any) under which it is signed, or a notarially certified ~o )y
of such power or authority, sha'l be deposited at the Office rot le e
than tweaty-four hours bafore the time appoirted for holding tie
meeting or adjourned mecting, or in the case of a poll not less th in
twenty-four hours hefore the fime appointed for the taking of the poli
at which the person named in the instrument proposes to vote. a1d in
default the instiumant of proxy shall not b treated as valid.

78 An instrunent of Froexy miay be in the usual common form o1 in suh
other form as the: Direclors shall prescribe.  The proxy snal e
deemed 10 include the right to demand, or join in demanding. a pell.
and shall (except and to the extent to which the proxy is spenia ly
directed to vote for or ageainst any proposal) include power genere ly
to act at the meeting for the Member giving the proxy. A prory.
whether in the usual or common form or not shal', unless the cortre ry
is stated hereon, ve valid as well for any adjourriment of the e :tj IC
as for the meeting to which it relates, and need not be witnessed.

76 A vole given in accordance with the terrs of an instrument of ;o y
shall be valid, notwithstanding the previous death or insanity o° the
principal or revocation of the proxy, or of the authority under which t:1e
pProxy was executed. or the transfer of the share in respect of v.hish
the proxy is given, provided that no intimation in writing of such doah.
insanity, revocation or transfer shall have been received by te
Comoany at tha Office before tihe commencement of the meetirg o
adjotnnad meeiing a. whicn the proxy is used.

DIRECTORS

7 Linless aad until otherwise detormined by the shareholders ani )y
notice se ved upon Ihe revistered office of the cemp.any the Direstere
shall not be less than TWO nor more than FIVE in number Al
Directors’shall be elected and removed by the shareholders. The fi st
directors of the cony any shall ba:-

Mumnaer of (Do bors



1. MOHAMED RAZA SHABBIR DHALLA
2. SAJJAD IBRAHIM DHARAMSI

79 The Directors shall be paid out of the funds of the Company by wy of
remuneration for their services, such sum as the Company in Gee al
Meeting may from time to 'ime determine. The Directors shall also e
paid all rzasonabls ravel.ng, hotel and other e<peauses incured oy
them in connection with attending and returning from Board Mee'in 1€ Bauremilione
or otherwise in connection with the business of the Company. Cirecters

8C. Any Director wha sarses on any commitiee or who devotes spacal
attention t: "he business of the Company or who otherwise perforrs
services which, in the ovinion of the Board, are outside the scope cf the
ordinary dutizs of a Direclor, may be paid such extra remunaration )y
way of salary, percentage of profits or otherwise as the Board my
determine, which shall be charged as part of the Company's ord ne ry
working expenses.

Extre romunera on

81 The office of a Dircctor shall be vacated in any of the following event s,

namely:-

I (nct being an Exacutive Director holding office as such for a R RO RE o
tixed term) he resigns his office by writing under his hand left at Lirectors
the Office.

(h) If he has a raceiving order made against him or compoun is

with his creditors.

() If he be found lunatic or ¢f unsound mind.

If he be absent fioin meetings of the Directors for six months
w'thout leave and the Directors resolve that, by reason of su h
absence  his office he vacated.

Ifhe: be “emov ed from oflice pursuant to Article #2.

82 A Director may hold any ther office or place of profit under tie

Company (other than the office of Auditor) and may act in a professora

capacity for the Compiny in conjunction with his office: of Directo ., on

such terms as 1o reinuneration and otherwise as the Board m 1y

cetermine, and no Director or intending Director shall be disqualfied y

his office frem contracting with the Company, either with regard to | s

tenure of any such other office or place of profit, or as vendor, purctas 21

or otherwise, nor shall any such contract, or any contract arrange neni

entered inlo by or on behalf of the Company in which #ny Director is ir

any way interested be liable to be avoided, nor shall any Directcr s¢ 4., SEBEhS i
contracling or being so interested be liable to account to the Comoay  nomd stizes of 5 i
for any profit realized by any such contract or arrangement by reason of ?;i;’,)’f;f;”"f’c" ks
such Director holding that office, or of the fiduciary relating thereny '
established, provided that the nature of the interest of the Director in

such contract or proposed contract or arrangement be declarec a t e

meeting of the Directors 3* which the question is first taken irte

consideration if his interest then exists. or in any other case at the ne x

Y
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meeting of the Dircctors. held after he became interested A Direcior m 1y
vote in respect of any contract or arrangement in which he is intare st i@
enc be counted i ascrtainng whether a quorumn is present. provid
that he gives notice of the nature of his interest in any such contrast o
errangement in the same manner as aforesaid A general notice suffisie ni
civer tc the Boarc by ¢ Direstor tc the effest trat be ‘s a membar of o
beneficially interested in a specified firm or company and is to €
regzrded as interested in any contracts or arrangeinents which mey He
made: with that firm or company after the date of such notice shzl| )E
sufficient declaration of interest under this Article.

The Directors shall elect from amongst their own body a Chairman ard f
neec be. a Deputy Chairman of the Board of Directors on such terms ar d
for such perind (suhject always to the provisions of these precents) a:,
they may tnink fit.

Subject to any piowisions to the contrary contained m the Act r in
these presents, the Directors miy entrust to and confer upon tae
Charman aid ugon a Diretor holding ary such executive offic:: 18
eforesaid any of th e fowers ¢ xercit.able by them as Dircctors upon su :h
terrns and conditions ind wth such restrictions as they think fit. a ¢
either collaterally with ¢r to the exclusion of their own powers and m 1y
from time to time revoke:, withdraw, alter or vary all or any such powers

The Company n General Meeting may fiom time to time increace o
reduce the number of Directors.

The mzjcrity starehulder Lhall have powcer at any tim2, and frem tir e
to time, to appoinl any person to be a Director, aither to fill a c: sia
vacancy or as an acdition to the existing Board, bul so that the to'a
number of Directors shall not at any time exceed the maxinum
number fixed by or in accordance with these presents.

The majority shareholder may by written notice to the compiin s
registered office reimove any Director before the expiration o | ic
period of office, and may by notice in writing to be served upor: te
company's register cffice appoin® another person in his stead.

POWERS OF DIRECTORS

The business of the Company shall he managed by the Cirecto s.
who may exercise all such powers of the Company as are not b t e
Act or by these prosants required to be exercised by the Company in
the Gerne al Me eting. subj.:ct nevertheless to any regulations of these
presents, to the: provisions. of the Act, and to such regulations, teiig
not inconsistent witt the «iforesaid regulations or provisions, as m 1y
be prescribed by Special Resolution of the Company, bui ¢
regulation so madz 2y the Corrpany shiill invalidate any prior gct of
the Direciors which wvould have been valid if such regulation had rof
been made. The general powers given by this Article shall nct e
limited o restricted by any special authority or power yiven tc tie
Directors by any other Article.

The Directors may arrange that any branch of the business carried n
Py the Company or eny other business in which the Company mey e
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interest2c shal be carriec on by or through one¢: ¢r mare subsiic ry
companies, and tney may on behalf of the Company make su:h
arrangements ais tney think advisable for taking the profits or e iri Ic
the losses of any branch or business so carried on or finan:ir g.
assisting or sul'sid:zing anv such subsidicry cormpany or guarante ei G
its contrects, osligations or liabilities snd they may appoint, rermo e
and ‘e-appoint anv persons (whether members of their own hodly o
not) ‘0 act as cirectors, erecutive Directors or manacers. of any su:h
company or any other company in which the Company ma- e
interested, and may determine the remuneration (whether by way of
salary, commission on profits or otherwise) of any persor  sc
appointed, and anv Directors of this Company may retzin aqy
remuneration so payable to them.

The Directors mav rom time to time and at any time by pow:r of
attorney under the Seal appoint any company, firm or person or ay
fluctuating body of persors, whether nominated directly or indirzc'ly
Ly the Directors, to ve the altorney or attorneys of the Company o
such purposes and with such powers, authorities and discretion (r of
exceeding those vested in or exercisable by the Directors under the ;e
presents) and for such period and subject to such conditions as they
may think fit, and any such power of attorney may contain suh
provisions for the protection ancd convenience of persons dealing w'th
any sush attonev as thz Directors may ‘hink fit and may alsc
authorize any such attorney to sub-delegate all or any of the povse s,
authorities and disaretion vested in him.

The: Compan. mav exercise the powers conferred by lhe Act wth
regard to having «n official seal for use and such powers shell He
vested n the Drectors.

The Company, or thi: Dire:tors un behalf of the Company mav ciu ;e
o be kept in any part of the world in which the Company trancacts
business. a Branch egister or Registers of Members resident the -e
and the Directors inay (subject t the prosisions of the Act) meke ad
vary such regulations as they may think fit respecting the keeping of
any such Register.

BORROWING POWERS

The Directors may raise or borrow for the purposes of the Compiin: ‘s
business such sum or sums of money as they may in their abs)lile
discretion think fit. The Directors may secure the repayment or -aise
any such sums as aforesaid by legal or equitable Mortgage or charje
upon the whole or any part of the property and assets of tie
Company, present and future, including its uncalled capital, or b te
issue a3l such price &s they may think fit, of debertuses and debenty e
stock e:ther chargece upon the whole or any part of the property ad
the assels (inciuding its uncalled Capital) of the Coinpany or not ic
charged, orin such other way as the Directors may think expeciernt,

Subject to the provisions of Article 77 of these presents. a Director of
this Somsany may be or become a director or other officer of, o
otherwise interested in, any company including but not limited tc a1y
company promoted oy this Company or in which this Company m 1y
be interested as shareholder or otherwise. and no such Director shall
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be accountable for any remuneration or other henefits receved oy
him as director or officer of, or from his interest in such otk 21
company. The Board may also exercise the voting power conferred )y
the shares in favour of any resolution appointing it or anv ¢f te
number, directors or officers of such other company. Furthermore any
Director of this Company may vote in favour of the exercise of su:h
voting rights in manner aforesaid notwithstanding that he may te o
be about to become a director or officer of such other compzany a 1¢
as suck crin ary ctber menneris or may be interasted ir. the exe i se
of such voting rights in a manner aforesaid.

95 All cheques, promissory notes, bills of exchange, and other negjot at le
or transferable instriments and all recepts for moneys paid tc tae Sgntive o7 i ue
Comoany, shal b signed, dravn, accepted. endorsaed, or otherwise ad i
¢xeclted asthe cate mas be, n such nianner &s the Directors shall
from time to tire by esolution determine.

PROCEEDINGS OF DIRECTORS

Y961a) The Directors nay meet logether for despatch of business, adoun
and otherwise requiate their meetings as they think fit. Ques:io s
arising al any rneeting shall be determincd by a majority of vote ;. A
Director may, and the Secretary on the requisition ot a Director «hi Il £0ar Jeelngs
at any time, summor a meeting of the Directors

97 Frovided that the requisite notices are served upon Directors and subje cl
to the consent of a majority of such Directors, Directors can conduct th-ir
meetings on telephone. and all meetings so conducted shall be deem::¢
to have the same status as meetings at which the Directors 1a e
physically convened

The quorur necessary 1or the transaction of the business of the Dire :t¢ re B
may be fixed by the Diiector:., and unless so fixed at any other nuint =
shall be TWO.

98 The continuing Directors may :ct nolwithstanding any vacaricics in
the Eoard, but if and so long as the number of Dire:ctors is rad 1cd
below the minmum numober fixed by or in accordance with these
presents, the continting Directors or Director may ac! for the purnose ., e 2ing:s in «uige
of filing up vacancies in the Board or of summoning General Mee'ings o vasence ;
of the Company, tut not for any other purpose. If there be ¢
Directors or Ditector able or willing to act, then any shareholcer m 1y
summon a General Meeting of shareholders for the purposz of
appcint:ng Direztors

99 If at any meeting the Chairman or Deputy Chairman. if any, shzll je
not present within fifteen minutes after the time appointed for ho'ding ¢ naynan and L epuy
the same. the Directors pr-sent may chocse one of their number o e Charman of D1 o
Chairrnan of the meeting.

100 A resolution in writing, signed the by a minimum of lwo Directors
the time being, shall be effective as a resolution passed at a e stii¢
of the Directors duly convened and held. and may consist of seve a
cocuments in the ke form, each signed by one or more o tie
Directors

Fasoltuions in v imng



101 A meeting of the Diectors for the ime being, at which a quortm is
present, shall be competent to exercise all powers and discretion :or
the time being :xerc sable by the: Directors.

102 Without prejudice and in addition to the Provisions of Article 33 te
Lirectors inay delegate any of their powers to com nittees consisting of
such number of members of their body as they think fit Any committ se
so formed shall in the axercise of the powers so delegated conform te
any regulaticns that may be irposed on thern by the Directers.

103.  The meelings and proceedings of any such committee, consisting of
Iwo or more members, shall be governed by the provisions of the e
presents regulating the meetings and proceedings of the Directors, sc
far as the same are applicab'e and are not superseded by any
regulation.s maile by the Directors under the last precading Article

104, All acts done by airy meeting of Directors, or of a committe e of
Directors. or by any person acting as a Director. shall as regarcs all
persons dealing in gnod faith with the Cempany, notwithstanding tt af
there was somza cefect in the appointment of any such Director,
person zcting as aforesiid, or thal they or any of them we-e
disqualified, or had acated office or were not entilled to vote, te s
valid as if every such person had been duly appointed, and wis
qualified and had continued to be a Director and had been entitled ¢
vote.

ALTERNATE DIRECTORS

105, fny Ditector n.ay a. any lime appoint eny percon dpprovad by tae
Eoard to be an Aiternate Director of the Company an¢ may al ay
time remove any Alternate Director so anpointed by him fromr ofice
An Alternate Director so appointed shall riot be entitled to receive any
remuneration from the Company or to appoint an Alternate, but shall
otherwise be subject to the provisions of these presents with regerd tc
Directors. An alternate Director shall be entitled to receive notices of
all meetings of the Board, and to attend and vote as a Director a any
such meeting at which the Director appointing him is not persone ly
present. and generally to perforin all the functions of his appointor ag
2 Direcro” in the abuerce of such appointor An Alterniaie shall ip sc
facto cease to he iin Alternate Director if his appointor ceases for a1y
reason tc be a Direstor. All appointments and removals of Aternete
Directors shall be effected by writing under the hand of the Dir:c
making or revoring such anpoiniment laft at the office

MINUTES

1065, The Directors shall cause proper minutes to be mace in books 15 e
provided for the: purnose of all appointments of officers made b the
Directors  of the froceedings of all meetings ol Directors a‘d
cominitiees of Directors and of the attendance thereat, and o te
proceedings of all meetings of the Companv and all bisie ;s
transac’ed, resolu‘icns psssed and orders mad2 a* such meetncs
and any such minut: of such meetings if purporting to be sicned oy
the Chairman of such meeting, or by the Chairrnan of the ne xi
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109,
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114

succeeding meeting of the Company or Directors or committee as; te
case may be. shall be sufiicient evidence withou! any further prcof of
the ficts ‘herein stat.d.

THE SEAL/STAMP

The Seal'stam; of the Company shall not be affixed 1o any instru ne ni
excest b the .authority of a resolution of the Board and shall b2 ;¢
iffixed in the presarce of at leust one Director aind the Secretary or
some: other peison appro.ed by the Board, both of whom shall si n
every insirument to vhich the Seal is so affixed in their presence.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by tie
Directors for tne purpose shall have power © wuuthenticete auy
documents affecting the constitution of the Company (including te
Memorandum and Articles of Association) and any resolutions pass.:¢
by the Company or the Board, and any books, records. documerts
and accounts relating to the business of the Company, and to cert fy
copies thereof or extracts therefrom as true copies or extracts, ac
where any books, records, documents or accounts are else whe e
than at the Office, the local manager or other officer of the Comoany
having the custody thereof shall be deemed to be a person appo nt:d
by the Directors as aforesaid.

DIVIDENDS

Subject to any special rights as ‘o dividerd attached to any new «lass
of shaies in .ccordance with these presents. the profits ol tie
Company avaiable for dividend and resolved to be distributed in
respect ¢f any inancial ye ar or other perod for which the Compiin: '
3Ccounts are mace up and submitted to the Corpany in Ge e al
Meeting shall be apoortiored and paid to the Members according te
the amounts paid on the shares held by them respectively during any
cortion o” portions of the period in respect of which the dividend is
paid but if any share is issued on terms providing thait it shall rark 19
dividends as from a particular date, such share shall rank o
dividends accoidingl,.

No dividend shall be payable except out of the profits of te
Company, or in excess of the amount recommended by the Direc or ;.

Any General Meeting declaring a dividend may resolve that su:h
dividend be paid wholly or in part by the distribution of specific asse s.
and in particular of paid up shares, debentures or debenture stozk of
the Company, or paid up shares, debentures or debenture stock of
any other company, or in any one or more of such ways.

If and so far a1s 'n the vpinion of the Directors the profits o te
Company justifs such Payiaents the Directors may pay to the noders
of any class of share s interim dividends thereon of siich amounts a i
en such dates s they think fit,

No unpaid divide nd, banus or interest shal beiir interest as aganst tie
Comoanm .

The Direstors may retair any dividends and bonuses payeabl: Hn
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shares or which the Company tas a lien and may 2oph the sare ip
or towards satisfaction of the debts, liabilities or engagemsan's in
respect of which the lien exists.

115 The payment by the Directors of any unclaimed dividend intc. in
unclaimed dividend account shall not constitute the Company a trustze in
respect thereof, and any dividend unclaimed after a period of tvel e
yeais from the date of declaration of such dividend shall be forfeirec a 10
shall revert to the Company.

116, If several persons are registered as joint holders of any share any 01e
of them raay give >fectua recepts for any dividend ar viher 1noae /8
jpayaole on orin respect of the share.

RESERVES

117 The Qiractors may from time to time set asicde out of the profits cf the
Comoany and wany to reserve such sums as they think proper v.hi sk
shall at «he discraton o1 the Directors be applicable for me-ti Ie]
contingericies or for the ¢radual liquidation of any debt or liaoility of
the Company or for repairing or maintaining the works plant and
machinery of the Company or for special dividends or bonuses ¢r '
equalizing divicends or for any other purposes to which the prof ts of
the Company may properly be applied and pending such applic iti n
may at the like disc etion either be emp.oyed in the busines: o tie
Lompany or be invested in such investments (other than shares of the
Company) as the Directors think fit. The Directors may divide the
reserve into such spacial funds as they think fil, and may consoldzte
into one fund any special tunds or any parts of any special funds irtc
which the reserve may have been divided as they think fit. The
Directors may also without placing the same to reserve carry farwe ¢
any profits, which they may think it not prudent to divide.

113, The Directors may establish a reserve to be called the Cepial
Reserve, which shall not be available for dividend, but which shall He
available to nee tlepreiation or contingencies or for rena rirg.
improving, or maintiining any property of the Company or for su-h
other purposes s the Directors mav in their discretion hiik
conducive: to the interests of the Cornpany, and the Directors m 1y
invest the: sum ; standing to the Capital 2eserve in such investnierts
as they think fit otner than sharos or stock of the Company, and m 1y
from timie to time oeul with or vary such investments «ind dispose of all
or any part therecof with fill power to employ the Cipital Reserve in
the business of the Company, and that without Keeping it sepirete
from the other assots and with power to divide the said C: pital
Reservi: into separate accounts or funds if they think fit.

CAPITALISATION OF PROFITS AND RESERVES

119, The Company n General Meeting may, upon the recommendation of
the Directors, resolve that it is desirable to capitalize any undivid- ¢
profits of the Compeany not required for paying the fixed dividends o
Freference Shares it any (including profits carried and standing to the
credit of any reserve or reserves or other special account), a¢
accordingly that the Directors be authorised and directe tc
appropriate the profits resolved to be Capitalized to the Membe-s in
the proportions in which such profits would have been divisit le
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129

amongst them nac the same benn applie in paying dividends in<te ¢
of being capital ze f, and to apply such profits on their behalf, ¢itrar in
ortowarcs payiag Jp the emounts, if any, for thi: time being unpa d Hn
any shares held by «uch Members respectively, or in paving up i 4l
unissued shares, dsbentures or secunties of the Company of a
noeminal amounts ecual to such profits, such shares, debentures o
securitios to be alloited a1d distributed sredited as fully paic u), te
and amongst such Members in the proportion aforesaid. or par ly in
one way and partly in the cther.

ACCOUNTS

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 such receipt aic
expenditure takes place;

(h) all sales and purchases of goods by the Company:; and

(<) the assets and liabilities of the Company.

The pooks of account shall be kept at the Office. or al such otr 2
place as the Directors think fit, and shall always be open tc tie
inspection of the Diractors. No Mermber (other than a Director) sh all
have any right of inspecting any account or hook or document ¢f the
Company except as conferred by the Act or authorised by tie
[Directors or by the Company in General Meeting.

The Directors shall once. at least in every year lay before tae
Company in Genera Meetng a profit and loss account and a bal in e
sheet containing & (eneral summary of the capital, the assets. aic
the tatiliries o' the Company arranged under suitable heads, btk
made up to a date not more than six months before the meeting.

Fvery sush balance shee' as aforesaid shal' be signed an hohilf of
the Board by two of the Directors, and shall have attached tc it e
report of the Directors as to the state of the Company's affairs an t'e
arnolint which they recommend to be paid by way of dividend to tae
Members, and the ainount (if any) which they have carried or propose
to carry to the Capital Reserve, Fund, general reserve or reser e
account shown specifically on the balance sheet or to be stown
specifically on a subsequent balance sheet The balance sheet 3h 3l
also have attached or annexed to it, the Auditors' report and su:h
other documents as lhe Act may require.

AUDIT
The Conmpany shal at each Annual General Meeting appoirt n
Auditor or Auvitors to inspect books and general conduct o tie
compary affairs.  The Auditor's report shall be read before the
Company at the Annual Gencral Meeting and shall he open tc
inspection by a Wy Member. The Auditors’ duties shall be regulat:d in
accordanze with the Act.

No Director or other officer of the Company nor any person whc is a
partner o or in the emplovment of an officer of the Company, o a 1y
corporation, shall te capable of bein¢ appointec Auditor of tie
Company.
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NOTICES
125, Any notice or document may be served by the Company on a 1y
Member wherever resident either personally or by fax or telex or
sending it through the post in a prepaid letter addressed 1o su b
Member 3t his rejistered address as appeariny in the Regist:r of <., Fo B Mohcas
Members provided that i+ suct. addres:. is outside Tanzania, su sk
letter shall be sent by air nail. In respect of joint holdings, all nc'ic :¢
shall be given 1o that one of the joint holoers whose name stands fi si
in the Register of Members, and notice so given shall be sufficient
notice t 1l the joint nolders.

127 Any notlice or other document, if sent by telefax or telex shal e
deened o have been served as soon as the message has ne:n
lransmilted, and if werveu by post, shall be deemed to have e :n R T——
served Ninety-cix ho urs after the letter containing the same is nosted. Lo sueflcien piostof
and in proving such service it shall be sufficient to prove that the etar sz
containing the notice: or document was properly addiessed, starp ¢
and posted.

123, Any notice or document delivered or sent by post to or left a tie
registered address of any Member in pursuance of these preserts
shall. notwithstanding that such Member be then dead or beankru.t, E——
and whether or not the Company have notice of his death o SIS ETEL,
bankruptcy, be deemed to have been duly served in respect of a 1y wthstasding die i o
share registered in the name of such Member as sole or joint hclder ;;:A;"fi”;,
and such service shall for all purposes be deemed a sufficient sevie
of such notice or document on all persons interested (whether join‘ly
with or as claiming through or urder him) in the share

WINDING-UP
129 If the Compan; «hill be wound up whether the liquidaticn s
voluntary, under supervision, or by the Court), the liquidator may witt tie
autherity of a Special Resolution divide amont; the: Members in specie o
kind the whole o' any j.art of the assets of the Cempany and  whether ¢ r of
the asszis ¢hall  corsist  of property of one kind o shall consist of
properties of different kinds ard may for such purpose set such valLe i
he deems fair upon any one or 1nore class or classes of proparty and m 1y Byl
determine how such division shall be carried out as between the Mam bers Vieriictaian ’
or different classes of Memoers. The liquidator may, with the like auth iy,
vest any part of the assete in trustees upon such trusts for the bene’it of
Members as the Liquidator with the like authority shall think fit, anc te
liguidation of the Comnary may be closed and the Company dissolved t ul
50 that no contributory shall be compelled to accept any shares in respect of
wh ch there is a liability.

3(



INDEMNITY
130, Subject to the provisions of the Act every Director, Managing A jent
Auditor. Manager, Secretary or officer or Servant of the Comoany
shall be entitled to te indemnified by the Company Againist ail ¢)s s,
charges, losses, erpenses and liabilities incurred by him in tie
execution and discharge of his duties or in relation thereto

131 No Direclors, Managing Agent, Auditor or other officers of the Comoay
shall be liable for the acts. receipts, neglects or defaults of ary otk 2
Director or Officer, or for joining in any receipt or other ac: o
conformity or for any loss or expense happening to the Comoany
through the insufficiency or deficiency of title to any property acq tir:d
by order of the Directors for or s behalf of the Company, or for t e
insufficiarcy or de'ic ency or anv security in or upon whizh anv cf the
moneys of the Coinpany shall b invested. or for anv loss or darsa je
arising from the bankruptey, insolvency or tortious act of any persn
with whom any maoneys, securities or effects shall be deposited, cr -
any loss occas on:c by any error of judyemant, omission, default
oversignt on his pait, or for any other loss, damages or misfortu e
whatsoever which shall Fappeti in relation to the «xecution o the
duties of his offics ar in relation thereto, unless the same na P
through his own dishonesty.

Irdenr ity of D
and oftcers o
S Vs

No. of Description of Signature
Hames and addresses shares Subscribers '
_Olsubscribers taken S N
P.C. BOX 5463

MOHAMED RAZA 50,000 DAR ES SALAAM,
SHABBIR DHALLA
S BUSINESSMAN
SAJJAD IBRAHIM 50.000
DHARAMSI P.O. BOX 20071

DAR ES SALAAM

oo L | BUSINESSMAN

Dates DM ES Stadmis 100 gy o Prictnog

WITNESS to the above Signatures: (Signed)

ST

nitors




