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COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

AMENDED
MEMORANDUM OF ASSOCIATION

OF
RUVUMA COAL LIMITED

The name of the company is RUVUMA COAL LIMITED.

The registered office of the company will be situated in the United Republic of
Tanzania

The objects for which the company is established are the transaction of any and
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enactment thereof for the time being in force, and of the regulations, policies,
and/or mstructions made there under and more particularly the company

ghall have the following powers:

caity on the busingss in Mining industry and affiliates in connection to

Mmingrais

0

t

{7

(b} Yo cary on the busingss in mining mdustry and affiliates in connaction o
minerals, mining, coal mining, natural gas extraction, fuel extraction, ores
and stone quarrying and generation, finance, handling, trading, buying,
selling and supply  of all minerals and their branches and for the said
purpose 10 pag. puichase, take on lease, or exchange or otherwise acquire
concessions granis, easemenis oplions, claim, properties, casseties and
effects supposed o contain minerals, diamonds, coal, natural gas or other
precious stones, and any interest therein, and lo explore, mines work excise
and deveiop and turm account mines and mining rights and any undertaking
connected therewith in Tanzania, Africa and elsewhere all over the world.

(e} To carry oul activities of mining, minerals exploration, reconnaissance and
praspecting for gold prospecting, quarry masters and stone merchants as
road repairs and manufacturers of and deslers in lime, soap stone, cement,
building contrastors, local and foreign (import and export), and evaluation,
mining, treatment processing, refining, quarrying, collecting of precious
stone, chemicals mines, gel shape, carve, polish, crush, transporiation and
handling of. and prepare for trading local marketing and foreign or otherwise

]
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i nyoor with minerais ano affiliates, ores, natural gas and
a. Africa and elsewhere all over the world

To be professional and technical advisers to individuals, firms, companies,
corporations, cooperative sacieties, government authorities and other like
organizations 0 relalion o expiore for/conduct feasibility studies,
experiment with, produce, refine, freat, distil, smell, store, handling of,
maiket, exchange, purchase, sell and otherwise dispose of. planers,
advisers. import. export and trade, supplies and distribution of minerals and

#Hs proaucts

fessional and technical logistics, transporters, consullants (o
individuals,  firms,  companies, corporations, cooperalive  socielies,
governiment aulhorities and other like organizations in relation to handiing
and generally in dealing with and dispose of any and all kinds of minerals
and s p‘rf ts. oil, natural gas, coal, ores, minerals and mineral
substan i grades, winds, forms, descriptions and combination and

s of albi

othet substances, asphalt, ozokente, sulphur, clays, bituminous
substar carbon, carbon black, hydrocarbon, phosphates, nitraies, and
all chemical subslances whether found naturally or manufactursd or

synthesized ¢r exiracted from soil and in general subsoil producis and
subsurface deposits of evary nawre and description and the producis or the
by-products which may be derived, produced, prepared, developed,
compounded, made or manufactured there from and substances obtained

by mixing any of the foregoing with other substances.

ork ?hc coals and coal rights under or upon the lands and properties to
ged by the C mpany, and to crush, reduce or otherwise treat and
narketanle and sell or dispose of the produce of any coals whether
g lo the Company or no.

To carry on the business in coal mining industry and affiliates in connection
to mingrals, mining, nasurai gas extraction, fuel extraction, ores and stone
quarrv;:\ and generation, finance, handling, frading, buying, selling and
supply of all minerals aﬁd their branches and for the said purpese (o peg,
purchass, lake on lease, or exchange or otherwise acquire concassions
granis, easements oplions, claim, properties, casseties and  effects
supposed (o contam mmerals, diamonds, coal, natural gas or other precious
stones, and any nteres! therein, and to explore. mines work excise and
develop and tun account mines and mining nghts and any undertaking
connecied therewith in Tanzania, Alrica and elsewhere all cver the world.

To carry out driling excavaling, earth-boring, extraction and erection of
bullding and works in the process of prospecting and exploration, cosal
mining processing o marketing

F'o borrow or ralse money or secure the payment of money by the issue of
ar upon bonds, riaieﬁmrcs‘ debenture stock, bills of exchange, promissory
notes, or other obigations or securities of the company, or by morigage, or
charge of all or any part of the property or rights of the company. including
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ts uncalled capnal, or by sub-mortgage of or sub-charge upon any stocks,
ties of o iy mortgaged to or charged in favour of the company
Haage or charge may be in favour of such person or persons

trustees, or otherwise, and with such powers as the company

Any such
as truste
shall think i,

, 2 i en{jmse discount, exaeciie and 1ssue promissory
( aang‘e, letters of credit, warrants and other negotiable or

To buy, sell o olhenwise dispose of, and to deal in any real or personal
property and any stocks, funds, shares, and securities of every description,
on commission of otharwise, or to act as agent for any of the above or the
fike ¢ 3

vy of the above things in any part of the world and either as
e”%s= trustees, contractors, or otherwise, and either alone or in
ith other, and other by or through agents, sub-contractors,
HNgrwise,

i Uﬂl‘il“‘{: OH
ustees of

rchase of otherwise acquire the undentaking andf/or any of the
';om}" busimess, propery, and liabilities of any other company, or of .any
partnership of person carrying on any business which the company is
authorised to carry on, or which may seem o the board of direciors of the
company to be calculated, directiy and indirectly, to benefit the company,
and to pay for the same in cash, or by bills or shares in the company or

othanwise

To enter inio partnership, or into any arrangement for sharing profits. union
of interesis, or co-operation with any person, partnership or company

carrying on ot about to carry on any business which this company is
authorised io carry on, or any business or transaction capable of being
conducted so as directly or indirectly to benefit the company, and to take,
otherwiss acauire and hold stock gr shares in such company,

To grant pensions, allowances, gratulties and bonuses to officers, ex-
officers, employees or ex-employees of the company or the dependants of
such persons, to esiablish and mainiain or concur in establishing and
mamiaming  busts, funds or schemes (whether contributory or non-
contributory} with a view to providing pensions or other benefits for any such
persons as atorgsaid and their dependanis and to institute and maintain any
club or other establishment for the benefil of the company's employees,

To subseribe o or otherwise aid benevolent charitable national ar other

Institutions or objects of a public character,

To purchase {ake on tease or otherwise acquire for the purposes of the

~f~'s-«>w%= nm,f estales lands buildings easements or other interest in real
ale and to sel let on lease or otherwise dispose of or grant rights over

zmy real properly belonging to the company;

I
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(t7  To purchase or olhewise acquire erect mainiain reconstruct and adapt any
huildings works p an* and machinery and other things found to be necessary

of convenient for the purposes of the company,

{s; To sell improve, manage. develop, turm to account, exchange, let on rent,
share of profits or otherwise grant licences, easements and other rights 0
respect of and in any other manner deal with or dispose of the underiaking
of the company or any part thereof, or all or any of the property for the time
being of company, and for any consideration wheather in cash or in
shares (fully or partly paid) debentures, debenture stock or other nferast in

or securities of any ”om;,any of otherwise,

LIaTe
o

(y To hnaésgma‘; with any other company whose objects are or inclide
objecis similar {0 those of the company whether by sale or purchase (for
fully o Qaﬂi‘; {}m{? or otherwise) of the undertaking subject to the liabilities of
the company or any such cther company as aforesaid with of without

winding up or by purchase (for fully or partly paid shares or otherwise} of all

or a controling interest in shares or stock of any such other company or In

any other manner,

(i) To register the company, if the directors should so think fit in any other
country In Africa or elsewhere, and to take such other sleps as may be
necessary o g.;» ve the company any so far as may be the same rights and
privi !F‘jt?‘l abroad as are possassed by local companies or partnerships of a
like character, and (o promote and obtain any Act of Parliament or similar

uihanw; of any foreign government for the purposes of the company's
chiects;

(vi To pay the costs, charges and expenses preliminary and incidental to tne
promotion, formation, establishment and registration of the company both in
Tanzania or elsewhers, and to remungrale any person of persens, company
or association, for services rendered, or to be rendered for guaranteeing.
obtaining, or placing any shares of eilher the original or any increased
capital or securities of tihe company, or otherwise;

(wy To distribute amorg the members in specie any property of the company,

ix; Todoal ar any of the above things in any part of the world and either as
Principals, agents, trustees, contractors, or otherwise, and either alone or in
conjunction with other, and other by or through agents, sub-contractors,
trustees or otherwisse,

{y} To do ail such other things as are incidenial or conducive {o the above
obiects or any of them

The liabiity of the members is hmited.

The share capital of the company is Tshs 150,000,000 divided into 20,000 shares
of Tehe 7,500 each

o



We, the several persons whose names and addresses and descriptions are hereto
subscribed. are desirous of being formed into a company, in pursuance of this
Memorandum of Association, and we respectively agree 1o take the number of shares in
the capiial of the company sel opposite our respective names.

r :

- Names, addresses and Number of shares taken Signature of the

| occupations of subscribers by each subscriber subscribers

| ALl AFIF FAWAZ

E 8000

| PLOT NO. 588, CHAZA LANE, < }\}\ o

| OYSTERBAY P.0.BOX 7283, N

| DAR ES SALAANM, TANZARNIA ALl AFIF FAWAZ

| FATMA HASSAN ABDULBARI

; 8000

| NKURUMAH STREET, MWANANCHI

| BUILDING, PLOT NO. 54, A/1, %&. :

| DAR ES SALAAM, TANZANIA

i FATMA WN
ABDULBA |

/

' RYAN WEINAND

| 5 OXFORD ROAD KENTON ON SEA, 4000

| &iP CQBE 619, RYAN-WEINAND

| JOHANNESBURG, SOUTH AFRICA

A A
Dated at Dar es Salaam this "E\{'}- ... day of ...}.',5..95‘..2619

Witness (o the above signatures.

Full name: Fﬁﬁ?’{}?\/ﬁ Kﬁﬂfl\/ﬂﬁf et
f’ BE

Address: ... P{} {%Qx:}"éﬁ{ﬂl} f’@ : n ;j »
F:‘) | /rmvaééi;;‘
. o SOY PUBLIC
DM [
o wmmmﬁﬁ
uow oy u.r..,.N.,".”Hﬁr‘..“..”..“.... R R ﬁé’}r 7"{‘&"“»&'1;5
Cocupation: Q‘DJQH"}HE X%jx?g‘g&gﬁr
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

AMENDED
ARTICLES OF ASSOCIATION
OF

RUVUMA COAL LIMITED

PRELIMINARY

ontained in Table A Part | and Il in the Schedule to the

Lompanies Act 2002 shall not apply to this company

{f

INTERPRETATION

“the Articles” means the articles of the company,

“clear days" i relation te the period of a notice means that penod excluding
the day whean the nclice is given or on which it is to {ake effect

"the ho i relation to shares means the member whose name is
eniered in the register of members as the holder of the shares;

o

“the sedl” means the common seal of the company;

he secretary of the company or any persen appointed (o

"Secrelary” means |
s of the secretary of the company

perform the dutie

Expr s referred to writing shall, unless the contrary inteniion appears,
ba cons d as mnciuding references to printing, lithography, photography.
and olher modeas of representing or reproducing words in & visible form.

LI%2

Unless the context otherwise requires, words or expressions contained in
ulations shall bear the same meaning as in the Act or any statutory

these

maod n thereof in force at the date at which these regulations becomes
binding on the company.
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PRIVATE COMPANY
The company is & private company and accordingly:
he right to transfer shares is restricled in manner hereafler prescribed

members of the company {exclusive of persons who are in the
of the company and of persons, who having been formally in

nt of the company, were while in such employment and
have continued after the termination of such employment to be members
of the company) & limited to fifty, PROVIDED THAT where two or more
persons hoid one or mare shares in the company jointly. they shail for the
purpose of this Article be treatad as a single member

the e

\ tion 1o the public to subscribe for any shares or debentures of
the company is prohibiled.

{d) The company shall nof have power to issue share warrants (o bearer
SHARE CAPITAL AND VARIATION OF RIGHTS

Subyect lo the provisions of the Act, and without prejudice 1o any rights attached to
any existing shares. any share may be issued with such rights or restrictions.
whether in regard to dividend, voling, return of capital or otherwise as the company

may by ordinary resclution determing

Subject to the provisions of sechion 61 of the Act, any shares may, with the sanction
of an ardinary resolution, be issued on the terms that they are, or at the option of
the company are mbﬁe. io be redesmed on such terms and in such manner as the
company before the issue of the shares may by special resolution determing

i at any time the share capilal s divided into different classes of shares, the rights
attached 1o any class (unless otherwise provided by the terms of issue of the
shares of that class) may, whather or not the company is being wound up, be
vaned with the consent in writing of the holders of three-fourths of the issued
shares of thal ¢lass 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 meeling the provisions of these regulations relating to general
meetings shall apply, but so that the necessary quorum shall be lwo persons at
igast holding or representing by proxy one-third of the issued shares of the class
and that any holder of shares of the class present in person or by proxy may
demand & poll

=

The rights conferred upon the holders of the shares of any class shall not, unless
otherwise exprassly pmv%ded by the lerms of issue of the shares of that class, be
deemed to be vanad by the creation or issue of further shares ranking pari passu
therewith.

The company may exercise the powers of paying commissions conferred by
section 58 of the Acl. Subject to the provisions of the Act, such commission may be
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satisfied by the pa yment ¢ oof cash o the allotment of fully or partly paid shares of

partly in ane w ¢ partly in the other

4

Except as required by law, no person shall be recognised by the company as
holding any share upon any trust, and the company shall not be bound by or be
compeile y 1o zefzojnise {even when having notice thereof} any
e»qua%a ple, con u%ure or partial interest 0 any share or any interest in any

fractiona ;,ar' : q are or {excepl as otherwise provided by the Articles or by law)
any c.‘t*"‘ﬁr f-qi ¢ interests in 'espmc* of any share except an absolute right {o the

e

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
s within two months after allotment or lodgement of transter (or
“erzm‘ as the condiions of issue shall provide) one cerificate for
F wach class held by him (and, upon transferring a part of his holding
céass to & certificate for the balance of such holding) or several
5::; one or more of his shares upon payment for every certificate
after the first su sonable sum as the directors may determine, Every certificate
hall be saaled with :_.he seal and shali specify the number, class and distinguishing
rumbers (if any) of éhc shares to which it relates. and the amount or respective
amounts paid therson ip ;espm. of a share of shares held jontly by several
persons, the rm&gj.:»ﬂ shail not be bound to issue more than one certificate, and
delivery of a cerdificate for a share to one joint holder shall be sufficient dalivery to
all joint holdars,

9] a"‘"ﬂ"‘m o recely
within such olh
all the shares
of shares of
certificates e

if o share cerificate s defaced, worn oul, lost or destroyed, it may be rensewed on
such terme (f any) as lo evidence and indemnity and payment of expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but othenwise free of charge, and (in the case of defacement or wearing
oull on delivery up of the oid certificate.

LIEN

The company shall have a first and paramount hen on every share (not being a fully
naid share) for all monevs (whether presently payable or not) calied or payable ai a
fixed time i respect of that share; but the directors may al any time declare any
share to be wholly or in part exempt from the provisions of this regulation The
company's lien if any, on a share shall extend to any amounts payable in respect
of it

The company mayv sell, in such manner as the directors determine, any shares on
which the company has a fien if & sum in respect of which the lien exists is
presently pavable and is not paid within fourieen clear days afier a notice m writing
has been given 1o the holder of the share, or the person entitled thereto by reason
of the death or bankruploy of the holder, demanding payment and stating that  the
notice s not comphed with the ghares may be sold

To glve effect to any such sale the directors may authorise some person to transfer
the shares sold {o, or in accordance with the directions of, the purchaser thereof
The purchaser shall be registered as the holder of the shares comprised in any
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such franster, and he shall not be bound to see to the application of the purchase
' io the shares be affected by any irregularity or invalidity in
eference (o the sale

money. Nor s
the proceadings

The net proceeds of the sa‘e shall be received by the company and applied in
payment of such ;:a. 3; he anmmi in respect of which the lien exisis as is
presently payable, and the 1 s:{ ie, if any, shall (upon surrender o the company for
cancellation of the certi ‘: e ft‘,’ h«; shares soid and subject to a like lien for sums
ot meae“ti\ payable as existed upon the shares before the sale) be paid to the
sarson entitled (o the s?ware&! at the date of the sale.

CALLS ON SHARES

Subject to the terms of aliotment, the directors may make calls upon the membaers
in respect of any moneys unpaid on their shares (whether in respect of nominal
valug or i‘*‘cn'easms and not by the conditions of allotment thereof made payable al
fixed imes. A call may. before receipt by the company of any sum due thereunder,
ba revoked 0w M & or parl and payment of a call may be postponed in whole or
s wham a call is made shall remain liable for calls made upon
NG ine subsequen! transfer of the shares in respect of which the

part. A persan
him not withslia
call was made

& call shall be G&tma{' ‘w >*a=u~z? neen made al the time when the resolution of the
i was passed.

directors authorising th

The joint hoiders of a share shall be jointly and severally liable to pay all calls in
espect thereof

if a call remains unpaid ﬁier it has become due and payable, the person from
wham the sum (s due shall pay interest on the amount unpaid from the day o
became due and pavable w the time of actual payment at the rate fixad by the
terms of allotment of the share or, if no rate is fixed, at a rate not exceeding five
percent per annum as the directors may determineg, but the directors may waive
payment of such interest wholly or in part,

Ar amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal vaiie or premium or as an instalment of a call, shall be
deemed (o be 2 call, and i i ig not paid the provisions of the Articles sha!* 2pply as
if that amount had become due and payable by virtue of a call.

Subjec! lo the terms of aiflotment, the directors may. on the issue of shares,
l}ih@ﬁﬁﬂif&t{? hatwaen the holders as to the amount of calls o be paid and the times
of paymeant,

The dwectars may. if they think {if, receive from any member willing fo advance the
same, all or any part of the moneys un-called and unpaid upon any shares held by
b, 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
{untess the company in general meeting shall otherwise direct) six per cent per
annum. as may be agresd upon between the directors and the members paying
such sum in advance.

10
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TRANSFER OF SHARES

All transiers of shares may be effected by transfer in wriling in usual common form
nd subjest to the approval of the directors.

under hand only g

Save as herein olherwise provided no share or interest therein, may be transterred
or disposed of 10 4 parson who is not a member of the company so long as any
member theteof is willing to purchase the same at fair value, Such fair value shail
he determined by the directors of the company as and when such occasicn for sale
ar transfer arises and such determination of the directors shall be acceptable by all
the parties as fair value. Upon refusal by ail the members of the company to buy
the shares of a member such last mentioned member shall be entitled to sell such
shares to any persans and the direciors shall register or cause to be registered the
transfer relating to such ghares subject to the provisions of Artticle 28

e

The mstrument of transfer of a share shall be signed by or on behalf of the
transferor and transferee and the transferor shall be deemed to remain the holder
of the share until the name of the lransferee is entered in the register in respect
thereof

The direclors may refuse 1o register the transfer of @ share (not beaing 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
refusa o regisier g transfer uniess.

ia) it 15 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
guidence as the directors may reasonably require to show the right of the
transferor to make the fransfer;

iy it s in respect of only one class of share; and

(o) s i favour of not more than four transferees,

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

Subject to any other provisions of the Articles, if the person so becoming entitled
shall glect to register himseli, he shall deliver or send to the company a nolice In
writing signed by lum slating that he so elects. if he shall elect to have his nominge
registered, he shall testify his election by executing to his nominee a transfer of
such share. Al the limilabions, resirictions and provisions of these Articles, relating
{o the right to transfer and the registration of transfers of shares shall be applicable
lo any such nolice or transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the nolice or transfer executed by such member

A person becoming entitied to a share in conseguence of the death or bankruptcy
of a membear shall be entitled 1o recsive and may give a good discharge for all
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wie and othar m
raceive nolice of
aforesaid. to any
a member in resp

divider

3 nd o ::xu: at fT‘fZ::,ilngS Jf me COMpPEn y. or, save
wits or privileges of & member until he shall have become

share.

i+ & transfer {hey shall within sixty days after the dats

I the directors refuse to register
iged with the company send to the transferee notice of

on which E‘ iransfar w

the refyse

The regisiralic rs of shares or any transfers of any class of shares
maybe suspended at such times and for such periods (not exceeding thirty days in
any vear) as the directors may determing

Mo fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting title 1o any share

TRANSMISSION OF SHARES

f & mamber, the survivor of survivors where the deceased

In case of the death of
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

recagnisad by the company as having any litle lo his interest in the shares; bul
mx‘mg mre'

contained shall release the estale of a deceased joint nolder from
any Habiily in respect of any share which had been jointly held by Rim with other
persons

Any person becoming enliied to a share in consequence of the death o
bankruptey of a member may. upon such evidence being produced as may from
time to time properly be required by the directors and subjeci as hereinafter
provided. either elecl by notice to the company to be registered as holder of the
shate, or elect o have some person nominated by him registered as the transferes
i which case he shall execute the appropriate instrument of fransfer. All the
Articles retating 1o the nght o ransfer of shares shall apply to any such nolice or
transfer as i o were an instrument of transfer executed by the member and the
death or bankruptoy of the member had not ocourred.

fled 10 @ share by reason of the death or bankruptoy of the

A parson Le
haider shall b the 3 iits to which he would be entitled if he were the registered

..._..g_;w
ID

hotder of the share, except that he shall nol, before being registered as the holder
of the share Dbe eniitied in respect of it to exercise any right conferred by
membership in relation o maetings of the company.

FORFEITURE OF SHARES

give to the person from whom il is due not less than fourteen clear days notice
requiring payment of the amount unpaid, together with any interest which may have
accrued The notice shall name the place where payment is to be made and shall
state thal if the nolice 15 nol complied with, the shares in respect of which the call
was made will be hable o be Torfeited

I the notice is not complied with. any share in respect of which it was given may

12
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at reguired by the nolice has baen made, be forfeited by a
i that effect and the forfeiture shall include all dividends
i1 respect of the forfeited shares and not paid before the

or gther money

forfeiiure.

Subject to the provisions of this Act, & forfeited share maybe sold, re-allotted or
ctherwise 4!5;:-:;%0 on such tc,rm: and in such manner as the directors

determing gither 1o the person who was hefore the forfeiture the holder or to any
other person, and at any time before a sale, re-alloiment or other disposition the
forfziture may he cancelled on such tenms as the directors think fit. Where for the
ourposes of its disposal a forfeited share is to be iransferred o any person, the
directors may authorise some person to execule an instrument of transfer of the

share in queston

a

A person any of wh
respeet of the forfed
the certificate for the

s’n ares have JP%‘-"H fan‘ait@d sh alz cease to be a mamber a'ﬂ

hares Mrf&ied mzf shall remamn habi to the company for ai‘
moneys which, &l (he date of forfeiture. were payable by him to the company in
respeci 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 {or the value c*‘ ihe shares at the time of forfeiture of for any
consideration received on their disposal

€D Ui

tory deciaration by a director or the secreiary that a share has been forfeited

L siaty
on a date stated In the declaration shall be conclusive svidence of the facts stated
therem as against all persons claiming to be entitled to the share, and the
d laration shall fm‘h;a 1o the execution of an instrument of transfer if necessary)

ec
constiute a good title to the share, and the person to whom the share is disposed

of shall not be bound to ses o the application of the consideration, if any, nor shall
h-s iitlz lo the share be & f cted by any irregularity or nvalidity of the proceedings in
referance to the forfeiture or disposal of the share

INCREASE OF CAPITAL

The company may from dme 1o tme by ordinary resolulion increase the share
capial by such sums. o e divided into shares of such amount, as the resolution
shall prescribe

The company. by ihe resolution increasing the capilal may direct that the new
shares or any of tham be otfered in the first instance either at par or at a premium
(subiect to the provisions of section 59 of the Act) or al a discount {subject to the
provisions of section GO of the Act) to all the holders for the time being of shares of
any olass or ciasses in proportion to the number of such shares held by them
respeciively 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 same shall not extend to the new
shares, the new shares shall be at the disposal of the board, which may offer, allet,
granl oplions over or ntherwise dispose of them to such persons and on such terms
as ai shall think fit

Unless otherwise sialed the terms of the issue of the new shares shall be subject to
the same provisions wilh reference to the payment of calls, lien, transfer,

o
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and otherwise ais the onginal capital

transmission, f
ALTERATION OF CAPITAL

ans of section 65 of the Acl, the company may by ordinary

Subjedt to the prow
resolution:-

{a) consclidate and divde all or any of its share capital into shares of larger

¥
amount than ifs existing shares;

() sub-dividde : nares, or any of them, into shares of smaller amount
than is 'wi’ by "‘z{" memorandum of association;

(¢) cancel shares which, at the date of the passing of the resolution, have not been
taken of agread o be ‘akm by any person and diminish the amount of it share
capital by the amount of the shares so cancelled.

Whenever as a result of 2 consolidation of shares any members would become
entitied to fractions of a Jzazel the directors may, on behalfl of those members, sell
the shares represeniing the fractions for the best price reasonably obtainable to any
person {including s ;-;sgﬁci iy the provisions of this Act, the company) and distribute
the net proceeds of sale in due proportion among those mermbers, and the direclors
may authorise some person to execute an instrument of transfer of the shares to or
i accordance with the directions of the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor shall his title to the

1ca
sha

re be affected by any irregularity in or invalidity of the proceedings in reference

{0 the sale

Subject lo the provisions of sections B89 to 72, the company may by special
resolution reduce ils share capital, any capital redemption reserve fund or any
share premium account in any way

GENERAL MEETINGS

n year hold & general meeting as its annual general
et itHon sther meetings in that year and shall specify the meeting
as Ss'uh i the not ‘,m c.:.i,i 1g it and not more than fifteen months shali elapse
hetween the date of one annual general meeting of the company and that of the

mExl

All - general ings other than annual general meetings shall be called
extraordinary general meelings.

The direclors whenever they think fit, call an extracrdinary general meeting.
and exiraordinary general mestings shail also be convened on such requisition, or,
in default, maybe convenad 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 members of the company may call the meeting n
the same manner as nearly as possible as that in which meetings may be
convened by the dueclors,

1d
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NOTICE OF GENERAL MEETINGS

Subject lo provisions : 135 of the Act, every general meeating shall be
called by i‘».‘ﬁ“ﬁi"\_'“ﬁhe c}; 21 days nolice in writing The notice shall specify the time
and place of | mr* the general nature of the business and, in the case ¢f
an annual hall specify the meeting as such;

Provided thal & meeting of the company may be called by shorter notice if it is s0
agreed,

by the case of any other meating by a majorily in number of the members
; tend and vole at the meeting, being a2 majority together
than 95 per cent in nominal value of the shares giving thal

figﬁn

Subject 1o the

ihe Articles and to any restrictions imposed on any
shares, the 5

5 en to all the members, {o all persons entitled to &
share in cons ath or har&mp‘my of a member and to the directors
and auditors. The r a omissions o give netice of a mesting to, or the non-
receipt of natice {f a meeling by, any person entitled to receive notice shall nol
invalidate the proceedings at the meeling.

<

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general
meeating, and also all that is transacted at an annual general meeting, with the
exceplion of declaring a dividend, the consideration of the accounts, and the
reports of the gireciors an d at mmrs, the election of dirtectors in the place of those
retining and the appointment of, and the fixing of the remuneration of, the auditors.

Mo business shall be transacted at any general meeling unless a quorum of
members is present at the time when the meesting proceeds 1o busingss. two
nersons entilled to vole on the business to be transacted, each being 2 member o
a proxy fz}r o member of a duly authonised represantative of a corporation, shall be

ot GRUOrLt

Howithin hall an howr from the time appointed for the meeling a guorum 1s not
presant, the meeting. f convened upon the requisition of members, shall be
dissolved; i any olher case it shall sland adjournad o the same day in the next
week, al (e same ime and place, and if at the adjourned meeting a quorum is not
present wilhin halfl an hour from the time appoeinted for the meeting, the mamber or
members present shall be a quorum

The charman, i any, of the board of direciors or in his absence some other director
norminated by the directors shall preside as chairman of the general meeting, but if
naither the chairman nor such other director {if any) be present within fifteen
minutes aflar the time appointed for the holding of the meeting and willing to act,

o
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”% ane of therr numper to be chairman of the mesting
tor present and willing to act, he shall be chairman

tf 2t any meel i r::z:r is willing 1o act as chairman or if no director is present
within fifteen 1 & the time appoinied f() holding the meeting, the members
present shall choose one of their numbers to be the chairman of the meeting

thstanding that he is not a member, be entitled to attend and
ting and at cmy smarate meeating of the holders of any class

"‘§

of 53

The chairman may, with the consent of any meeling at which a quorum is present
and 5189! if so directed by the meeting, adjourn the meeting from time to time and
from place o place, but no business shall be transacted at any adjourned meeting
other than the business which might properly have been transacted at the meeting
nad the adjournment not iai{m place YWhen a meeting is adjourned for fourteen
days or more, at least seven clear days notice specifying the time and place of the
{ the general nature of the business to be transacted at an adjourned
iven Save as aforesaid, it shall nol be necessary to give any

nt or of the business to be transacted at an adjoumed

4
=
=
&}

Aj smy general meef‘nq s sedc:‘utiz.,ﬂ ;,m io the vote of the meetmg shall be decided
on a show of hands un
shnw of hands dem

{a) by the charman or,
{1y by at least two mambers having the right to vote at the meeting; or

(¢} by & member or members epresen%mg not less than one-lenth of the total
voling rights of all the members having the right to vote at the meeting; or

id) by & member or members holding shares conferring a right 1o vole at the
mesting 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 ali the shares conferring that

niah,

and a demand by a person as proxy for a member shall be the same as a demand
by the mamber

Unless a poll
on a s;‘sow of é“‘ai«'&f‘a- 5
of lost, or not car wa rs, a parncu!af ma;ort‘y and an entry to that mfe{,t in h
minutes of the meeting shall be evidence of that facl.

The demana for a polt may, before the poll is taken, be withdrawn
Excepl as provided in Article 64, if 2 poll is duly demanded it shall be taken in such

manner as the chairman directs, and the resull of the poll shall be deemed to be the
resolution of the mesting at which the poll was demanded.



8y
1

~
—

~J
2

voies, whether on a show of hands or on a poll, the‘
be entitled to a casting vote in addilion to any othe

chairman of the ms
vole he may have

[ an the slection of a chairman or on a question of adjournment

A poll demande
shall be laken nediately. A poll demanded on any other question shall be taken
either immadiately or at such time not being more than thity days after the poll is
demanded as the chairman of the meeting direcls, and any business other than thal
upon which a pell has been demanded may be preceded with pending the taking of

{he poil.

an ; i st had beer premsad ata ganerai mee tmg at which
: fe effect as if it had been passed at a general mseting duly

i "c‘:%;” s?w
convened and held. “mi may consisi of several instruments in the like form each
execuled by or on behalf of one or more members,

VOTES OF MEMBERS

s of reslrictions aftached to any share or class or classes of
‘ hands every member (being an individual) present in person
of {bemg a corporall present by a duiy authorised representative, not being
himself a membear entitied to vote, and on a poll every member shall have ong vole
for each share of which he is the holder

Subject o any ngl
shares, on a show

oy

e 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 other joint
holders: and for this purpose seniorily shall be determined by the order in which the

names siand in the register of members

Cas

the ca

A member in respect of whose estate a manager has been appointed under section
26 of the Mental 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, vate by proxy.

Mo rmmba shall be entited to vote at a general meeling or at a separate meeting
of the holders of any class of shares it the company unless all calls or other sums
g”refsmtly payable by him in respect of shares in the company have been paid.

Mo objection shall he raised to the gqualification of any voter except at the meeting
ar adjourned megting al which the vole objected to is tendered, and every vote not
disatiowed at such meeting shall be vaiid for all purposes. Any objection made in
due time shall be refarred to the chaitman of the meeting. whose decision shall be
tmal and canclusive,

O a poll vols
more than ong & F&HE' d on %h@ same ocoasion. A proxy shali not be anmier}
o vole except on a 5:@!3

The instrument appointing proxy shall be in writing executed by or on behalf of the
appainter or «‘ hiz attormey duty authorised in wanting, or, if the appointer or s a

corporation, either under seal or under the hand of an officer or altorney duly
authonsed A proxy need not be a member of the company

17
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g & proxy and any authority under which it is executed &
ity cartified by & nolary or in such other manner as approved by
U‘n directors shall he deposited at the registered office of the company or at such

ther place within Tanzania as is specified for that purpose in the notice convening
tFe— meeting, not less than 48 hours hefore the time for holding the meeting or
adjourned meeling at which the person named in the instrument proposes (o vote,
or, in the case 0? a2 poll, “r,. iesg than 24 hours before the time appointed for the
faking of the efzull the instrument of proxy shall not be treated as valid

The mstrument ¢
copy of that auf

An instrument appointing a proxy shall be in the following form or a form as near

thereio as circumsiances admil

Limited
g : ERSERTSURSIIIS. . 1 SRR being . &
member/mern ,r =cx of the above named company, hereby af::pomt
OF  comeamss sy v ... or failing  him,

433

or mafus an my/our behalf at the (annual or extracrdinary

as my/our proxy o vole fo

as the casg may We general meeting of the company to be held on the
Ldayof . . ... andatany adjournment thereof.

Signedthis . ... v dayof . 201007

Where it 15 desired {o afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a form
as near thereto a8 crcumstances admit

Limited
We R — £t S, being a8
member/mambers of  the %mw named c:om;)ar\yg hereby  appoint
s i OF v or falling  him,
SRR aEl ; S my/our proxy to vme fc:r meius on my/our behalf at the
tannual or exiraordinary, as ziw case may be) general meeting of the company to
he held on the ., day of ..................... and &l any adjourament
fheraot.
Signed thus ; cedayof 201

Tres form s to be used In respect of the resolutions mentionad below as follows

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

*Stnke oulf whichever is nol desired.

Unless otherwise wnsttucied, the proxy will vole as he thinks fit or abstain from
Vualﬁg

The instrument apponting 8 proxy shall be deemed to confer authority (o demand

18



ar join in demanding 2 poll

77 A vote given in accord the terms of an instrument of proxy, or polt
demanded by proxy, or by the duly autherised representative of a corporation shall
be valid notwithstanding the previous delenmination 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 s used

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which s 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 meeting of the company or of any class of members of the
company. and ihe gerson so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual member of the company.

~i
(o

DIRECTORS

7¢  Until otherwise datermined by the company in General Meeting the number of the
directors shall not he igss than two {23 nor more than ten (10).

o

80 The following persons are the current directors of the company:

1. ALl AFIF FAWAZ
2. RYAN WIENAND

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

POWERS AND DUTIES OF DIRECTORS

§2  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
hanaged by the directors, whe 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 Articies and a meeting of directors at which a guorum is present may
exercise all powers exercisabie by the directors.

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

84 The directors may exercise all the powers of the company to borrow money, and to
morigage or charge its undertaking, property and uncalled capital, or any parn
thereof, and o issus debentures, debenture stock, and other securities whether
outright or as secunly for any debt, liability or obligation of the company or of any
third party

(e
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ise the powers conferred upon the company by
{ wi:?‘» ragard to the keeping of a branch register, and

'e arovisions of those sections) make and vary such
in respect of the keeping of any such regisler

The company
sections124 |
the directors

requlalions as th

DIRECTORS' APPOINTMENTS AND INTERESTS

The directors may appoint one or more of their number to the coffice of managing
director or !u any other executive office under the company and may enter info an
agresment or arangement with any c firector for his employment by the company or
for the provision m um of any services outside the scope of the ordinary duties of a
direcior. Any such appointmeant, agreement or arrangement may be made on such
terme as lhe directors determine and they may remunerate any such director for his
services as tney think fit, Any appointment of a director to an executive office shall
ierminate if he ceases to be a direclor, bul without prejudice to any claim 1o
damages for preach of the coniract of service belween the director and the
company A managing director and a direclor holding any other executive office
shall not be subject o retiremant by rotabon.

A dirgctor whao (s 0 any way, whether directly or indirectly, interested in a contract
with the company snall declare the nature of his inlerest at &
s in accordance with section 209 of the Act

or proposed nonfrac
meeting of the di

Subiect to the ;”fuJ*éOﬂS or the Act and provided thal he has disclosed o the
crreciors the nature aﬁ:f extent of any material inlerest of his. a girsclor
rso%withs!arsdvsg his office -

tay may De 2 party o, or otherwise interested in, any transaction or arrangement
with the company or in which the company is olhenwise interested,

() may be a director or other officer of or employed by, or a party to any
transaciicn or arrangement with, or otherwise interested in any body corporate

promoted by the ;,em}}:my or in which the company may be inferested,

(o) shall not, by reason of his office, be accountable 1o the company for any benefit
which he derives from zmy such office or employment remuneration or other
benefils recewved by him as g director or officer of or from his interest in. such

other company ur Jecs the company otherwise directs.

-rovided that nothing herein contained shall authorise a director or his firm to act as
ailitor tn the company

ot the puiposes of Adticles 87 and B8~

() & general notice given (o the directors that a director is to be regarded 4 having
arinterest of the natuic and extent specified in the netice in any transaction or
arrangement in which a specified person or ¢lass of persons is interested shall
og deemed W be a discloswe that the director has an inlerest in such
transaction of the nature ang axtent snecified: and

thi an interest of which & director Bas no knowledge and of which it is unreason-
ahle i expoect im to ham knowiledge shall nol be realed as an interest of his,

i
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4l chegues, pronussory nodes, drafts, bills of exchange and other negotiable
nstrumenis, al ipls for monays paid to the company, shall be signed,
drawn accepled, endorsed, or otherwise executed in such manner as the directors
olution determing

shall from time
MINUTES

The directors shall cause minutes 1o be made in books kept for the purpose:-

{a} of all appomntments of officers made by the directors;

(b} of the names of the diraeciors present at each meeting of the directors and of any
committes of the direciors,

lutions and proceedings at all meetings of the company, of the holders
lass of sharas in the company, and of the directors, and of commiltees
of directors

REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

The remuneration of the directors shall be deiermined by ordinary resolution of the
company and unless the rescolution otherwise provides, such remunaration shail be
deemed o accrug from day o day. The directors may alse be paid all travelling,
hotel and other expenses properly incurred by them in attending and returning from
meetings of the directors or any commiltee of the direclors or general meetings or
separale meetings of the holders of any class of shares or of debentures of the
company or olherwise in connection with the business of the company

The directors on behall of the company may pay a gratuily or pension or allowance
on retirement to any director who had held any other salaried office or place of
profit with the company or o his widow or dependants and may make contributions
to any fund and pay premiums for the purchase or provisions of any such gratuity,

PENSION Or sii0Wance

DISGUALIFICATION AND REMOVAL OF DIRECTORS

The office of director shall be vacated if the director

{3} ceases 1o be a director by virtue of any provision of the Act or he hecomes

prohibited by law from being a direclor; or
b}t S Dankrupt or makes any arrangement of composition with his creditors

generaily, o

{c) becomes of unsound mung; o7

™S
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mussion of the directors from meetings of the directors held during that period

[E8=

and the directors resglive that his office be vacated.
APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors may appoint a person who is willing to act to be a director, either to fill
a vacancy of as an additional director, provided that the total number of directors
does not exceed the number fixed by or in accordance with these Articles. A
director so appointed shall hoid office only until ihe next following annuai general
meeting, and shail then be eligible for re-election.

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

The company may by ordinary resolution, of wihich special notice has been given in
accordance with section 144 of the Act, remove any director before the expiration of
his period 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 director 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

fit ~eaitirtioo tey b IS T { -, Leticle . e
WIENQWL prejldice o the powers of the directars under Agticle 98 the company may

by ordinary resolution 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
voles. In case of an equalily of votes, the chairman shall have a second or casting
vote. A director may, and the secretary at the reguest of a director shall, call a
meeting of the directors, it shall not be necessary to give notice of a meeting
directors to any director who i1s absent from Tanzania.

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

The continuing directors may act notwithstanding any vacancy in their number, but,
if thelr 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
caliing a general mesting

The directors may appoint one of their number to be the chairman of the board of
directors and determine the period for which he is to hold office. Unless he is
unwiliing to do so, the director so appointed shall preside at every meeting of
directors at which he s present But if no such chairman is appointed, or if he is
unwilling to preside, or if at any meeling the chairman is not presant within five

2
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appointed for holding the same, directors present may
to be chairman of the meeting

minutes afier the tme
choose one of tr

The directors may delegate any of their powers to any committee consisting of one
or more direciors, any rnittee 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 2 director shall. notwithstanding that it be after-wards discovered
that there was some 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 vole, be as valid as if every such person had been duly appointed and
was gualified and had continued to be a director and was entitled to vote

A resalution i 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 passed at a meeting of the directors or (as the case may
be) 2 committee of directors duly convened and held, and may consist of several
documents in the like form each signed by one or more directors

Al or any of the members of the board or any committee of the board may
participate in a meeting of the board or of that commitiee 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 entitlled to vote or to be counted in a guorum
accordingly. Such a meeting shall be deemed to take place where the largest group
of those parlicipating ie assembled, or, if there is no such group, where the
chairman of the meeling then is

Save as otherwise provided in the Articles, a director shail not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter in
which he has, dirsctly 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 provisions of the Act, an interest of a person who is connacted
with a director shall be {reated as an interest of the director.

A director shall not be counted in the guorum present at a meeting in relation to 2
resolution on which he s not entitied to vote

The company may by Ndinary resolution suspend or relax to any extent, sither
generally or rs: respect of any particular matter, any provision of the Articles
prohibiting a director from vo*mg at a meeting of directors or of a commiitee of
directors,

Where proposals are under consideration concerning the appointment of two or
maore 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.

B
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n arises at a meeting of directors or of a commiltee of directors as to the
right of a director to vote, the question may, before the conclusion of the mesting
be referred to the chainman of the meeting and his ruling in relation to any director
other than himself shall be final and conclusive

SECRETARY

The secretary shall be appointed by the directors for such term, at such remu-
neration and upon such conditions as they may think fit, and any secretary so
appeinted 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 hoth as director and as, or in place of, the secretary

THE SEAL
The seal shall enly be used by the authority of the directors or of a committee of the
dn clors uth«:}s ised 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 secretary or by a second director.

DIVIDENDS AND RESERVES

ije ot lo section 18 the Act, the company may by ordinary resolution declare
vidends in af*rafcfanoe w:th the respective rights of the members, but no dividend
hall exceed the amount recommended by the direciors,

il fl_ n

Subject e the provisions of the Act, the directors may from time to time pay to the
members such interim tixvedmds as appear to the directors 1o be justified by the
profits of the company available for distribution.

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, at 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
mvested in such invesiments {other than shares of the company) as the directors
may from time o dme think fit,

Except as otherwise provided by the rights attached to shares, all dividends shall
ve declared and paid pro-rala 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
accordingty

Any general meeling 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 cerificates and fix the
value for distribution of any assets and may determine that cash payments shall be
made to any members upen the footing of the value so fixed in order to adjust the
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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 paua:)f“ to the order of the person to whom it 1s sent, and
payment of the chague shall be a good discharge to the company. Any ong of two
or maore joint holders may give effectual receipts for any dividends or other moneys
payable in respect of ‘;ae shag‘es held by them as joint holders

No dividend or other moneys pavable in respect of @ share shall bear interest
against the campany unless otherwise provided by the rights atiached to the share.

Any dividend which has remained unclaimed for twelve years from the date when i
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 ta.-

{ay all sums of n money received and expended by the company and the matters in
i of which the receipt and expenditure {akes place;

(k) ail sales and purchases of goods by the company, and
¢) the assets and labilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary / to give a true and fair view of the state of the company's
affairs and to explain iis fransactions.

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 cpen to the inspection of the directors

Mo 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 resoiution 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 reflerred to in those sections

In accordance with section 184 of the Act, the copy of the company's annual
acceunts 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
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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 1o more than one of the joint holders of any shares or debenturas

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

(a) Resolve 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
ass account or olherwise available for distribution, and that such sum be
capitalised to the members who 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 the time being unpaid on any
shares held by such members respectively or in paying up in full in issued
shares or debantures 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 thereto into an agreement with the company providing for the
allatment to them respectively, credited as fully paid up, of any shares or
debentures to which they are enfiied upon such capitalisation, and any
agreement made under such authority shall be effective and binding on all such

members
AUDIT
Auditors shall be appeinted and their duties regulated in accordance with sections
170 tc 179 of the Ac

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
post in 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 effecied by properly addressing, preparing, and posting a letter
containing the notice, and to have been effected at the expiration of (seventy-twa)
hours affer the letter containing the same was posted. A member whose registered
address is not within Tanzania and who gives to the company 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 hoider 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 death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the Aricles, addressed to them by name, or by the title
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of representatives of the deceased, or trustee of the bankrupt, or by any like
descﬂptiom at the address, If any, within Tanzania supplied for the purpose by the
persons cla iming to be so entitled. Untit 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
bankruptey had not occurred.

A member present, either in person or by proxy, at any meeting of the company ¢
of the holders of an; ct 5" uf shares in the company shall be deemed to have
recewed notice of the mesting and, where requisite, of the purposes for which it
was called.

WINDING UP

If the company is wmwé up the liguidator may, with sanction of a special resolution
of the company and any other sanclion required by the Act divide amongst the
members i1 specie the wh cle or any part of the assets of the company and may. for
that purpose, set such vaiug 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 lgugator, with the like sanction. shall determine, but no member
shall be compelied to accept any shares or other securities upon which there is &
liaklity.

INDEMNITY

Subject to the provisions of the Act, bul without prejudice to any indemnity to which
a director may otherwise be entitied. every director or other officer or auditor of the
cempany shail be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under section 481 of the Act in which relief is granted to him by the court
from hiability for negligence, default, breach of duty or breach of trust in relation to
the affairs of the company
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Names, addresses and Number of shares taken Signature of the

| occupations of subscribers | by each subscriber subscribers

|

| ALI AFIF AZ

| AL AFIF FAW 4000

| PLOT NO. 5B/@, CHAZA LANE, S N

' OYSTERBAY P.0.BOX 7283, M\

E DAF ES SALAAM, TANZANIA ALl AFIF FAWAZ
FATMA HASSAN ABDULBARI

' 8000

| NKURUMAH STREET, MWANANCH

| BUILDING, PLOT NO. 54, A/1, kég;;\

| DAR ES SALAAM, TANZANIA

FATMA H

ABQULBA

| RYAN WEINAND

| 5 OXFORD ROAD KENTON ON SEA, 4000 é

| ZIP CODE 6197, ﬁYébEWﬁ;NANE}

| JOHANNESBURG, SOUTH AFRICA

Dated at Dar es Salgam this . l&%ﬁ . day of . MQ 3.2(}?9

Witness to the above signalures:

Full name; ?ﬁ%lﬁk\fﬁ %WI:MJEE
Address: ... ';P .~ %""‘X ’%6"{3\) i m
DM o

" ARHEOATE, ”g"\‘
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