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HE COMPANIES ACT, 2002

MPANY LIMITED BY SHARES
Qcmc 3 of Cﬂ (,Okﬁ’

"MEMORANDUM OF ASSOCIATION

OF

ERERA TANZANIA LIMITED
1. The name of the Company is “ERERA TANZANIA LIMITED”

2. The Registered Office of the Company will be situated on the mainland of the United Republic of
Tanzania.

3. The purpose for which the Company is established is the transaction of any and all lawful business
for which companies may be incorporated in Tanzania; and more particularly the Company shall have
powers: -

a) To establish holiday accommodation and services business.

b) To partner with existing tourism service providers to expand variety of package tour options
available in Tanzania.

¢) To develop services that increase domestic tourism and participation in “active’ sports holidays.

d) Link with regional and continental tourism service providers to include Tanzanian destinations in
wider tourist packages.

e) To create “active’ sport holiday packages.

f) To partner with other Tanzanian Companies and Individuals in joint ventures. inclusive therein but
not limited to; tourist services. holiday and short term accommodation.

g) To link Tanzanian Companies with related partners and companies in; Canada, United Kingdom,
United States of America, South Africa and other Countries.

h) To carry on business of agents, general merchants. whole sale and retailer dealers in all electrical
goods and household electrical appliances.

i) To develop or cultivate any property whatsoever and howsoever acquired including but not limited to
construction of buildings. landscaping. agricultural concerns and any other construction or creation

thereon

j) To convey, lease or bestow any right to its property or properties whether by transfer, conveyance,
gift, lease or sale or any other means

k) To create and recognize any trust relationship relating to its shares or to the Company’s properties
1) To mortgage or encumber in any way in whole or in part its Properties
m) To carry out executive search, selection recruitment and staff placement.

n) To provide general consultancy, project management and training services of any nature.
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o) To develop. create. sell. buy, import. export or in any way otherwise deal with products of any
nature.

p) To secure
and the toui

he investigation. formulation and carrying out of projects for the development of tourism
ism industry in Tanzania:

q) To carry on the husiness and to act as importers. exporter. traders. brokers. dealers and commission
agents:
1) To carn any other trade or business whatzver which can in the opinion of the Board of Directors

be advantageously carried on in connection with or ancillary to any of the businesses of the Company.

s) To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

t) To apply for. register. purchase. or by other means acquire and protect. prolong and renew. whether
in the United Republic of Tanzania or elsewhere any patents. patent rights, brevets d'lnvention. licences.
secret processes, trademarks. designs. protections and concessions and to disclaim. alter. modify. usc and
turn to account and to manufacture under or grant licences or privileges in respect of the same. and to
expend money in experimenting upon. testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire

u) To acquire or undertake the whole or any pait of the business. goodwill. and assets of any person.
firm. or company carrying on or proposing to carry on any of the businesses which the Company is
authorized to carry on and as part of the consideration for such acquisition to undertake all or any of the
liabilities of such person. firm or company, or t¢ acquire an interest in, amalgamate with. or enter into
partnership or into any arrangement for sharing profits. or for co-operation. or for mutual assistance with
any such person. firm or company. or for subsidizing or otherwise assisting any such person. firm or
company. and to give or accept. by way of consideration for any of the acts or things aforesaid or
property acquired. any shares, debentures. debenture stock or securities that may be agreed upon. and to
hold and retain. or sell. mortgage and deal with any shares. debentures. debenture stock or securities so
received.

v) To improve. manage. construct. repair. develop. exchange. let on lease or otherwise. mortgage.
charge. sell. dispose of. turn to account. grant licences. options, rights and privileges in respect ol or
otherwise deal with all or any part of the property and rights of the Company.

w) To invest and deal with the monies of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

x) To lend and advance money or give credit on any terms and with or without security to any person.

firm or company (including without prejudice to the generality of the foregoing any holding company.

subsidiary or fellow subsidiary of. or any other company associated in any way with. the Company). to
enter into guarantees, contracts of indemnity and surety ship of all Kinds. to receive money on deposit or
loan upon any terms, and to secure or guaranice in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person. firm or company {Including without
prejudice to the generality of the foregoing any such holding company. subsidiary. fellow subsidiary or
associated company as aforesaid).

v) To borrow and raise money in any manner and to secure the repayment of any money borrowed.
raised or owing by mortgage. charge, standard security. lien or other security upon the whole or any part
of the Company's property or assets (whether present or future), including its uncalled capital. and also
by a similar mortgage. charge. standard security. lien or security to secure and guarantee the



performance ny the Company of any obligation or ability it may undertake or which may become
binding or: .

z) To draw. make. accept. endorse. discount. negotiate. execute and issue cheques. bills of exchange.
promissory notes. biils of lading. warrants. debentures. and other negotiable or transterable instruments.

aa) lTo zmp")— fios gr(‘,mnl_r:. and obtain any license of authority for enabling the Company to carry any of
its objects inte effect. or for effecting any modification of the company's constitution. or for any other
purpose \ﬂi':w’a may seem caleulated directly or indirectly to promote the company's interests. and to
Opposc an: ings or applications which may seem calculated directly or indirectly to prejudice the
Company's i

bb) To enici inte any arrangements with any government authority (wn|‘n‘cmc. municipal. local,
otherwise) that may seem conducive to the attainment of the company's ohjects or any of them. and to
obtain fron: any such government or authority any charters. decrees. '”hl‘w privileges or concessions
which the Company may think desirable and to carry out. exercise. and comply with any such charters.
decrees. rights. privileges. and concessions.

cc) To subseribe for, take. purchase. or otherwise acquire, hold. sell. deal with and dispose of. place and
underwrite shares. stocks. debentures. debenture stocks. bonds. obligations or securities issued or
guaranteed by any other company constituted or carrying on business in any part of the w orld. and
debentures. debenture stocks, bonds. obligations or securities issued or guaranteed by any government or
authority. municipal. local or otherwise. in any part of the world.

dd) To control. manage. finance, subsidize, co-ordinate or otherwise assist any — company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial. administrative.
technical. commercial and other services and facilities of all kinds for any such company or companies
and to make payments by way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respect to any such company or
companies.

ee) To promote any other company for the purpose of acquiring the whole or any part of the business or
property or undertaking or any of the liabilities of the Company. or of undertaking any business or
operations which may appear likely to assist or benefit the Company or to enhance the value of any
property or business of the Company. and to place or guarantee the placing of. underwrite, subscribe for.
or otherwise acquire all or any part of the shares or securities of any such company as aloresaid.

ff) To sell or otherwise dispose of the whole or any part of the business or property of the Company.
either together or in portions. for such consideration as the Company may think fit. and in particular for
shares. debentures. or securities of any company purchasing the same.

ge) To act as agents or brokers and as trustees for any person. firm or company. and to undertake and
perform sub-contracts.

hh) To remunerate any person, firm or company rendering services to the Company cither by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

ii) To pav all or any expenses incurred in connection with the promotion. formation and incorporation
of the Company. or to contract with any person. firm or company to pay the same. and to pay
commissions o brokers and others for underwriting. placing. selling. or guaranteeing the subscription of
any shares or other securities of the Company.



i) To support and subseribe to any chardable of public object and o support and subscribe to any
institution. society. or club which may be for the benefit of the Company or its directors or employees.

- the Company cairies on business: to give or award

ar other allowances or benefits or charitable aid and
generally o provide advantages. facilities and services for any peisotis who are or have been directors
of. or who aie or have been emploved by, or who are serving or have served the Company. ot any

o the holding company of the Company or a fellow

company which is a subsidiary of the Comyj
subsidiary of the Company or the predecessors in business of the Comipany or of any such subsidiary.
holding or fellow subsidiary company and 0 the wives. widows. children and other relatives and
dependants of suich persons: to make payments towards insurance: and to set up. establish, support and
maintain superannuation and other funds or schemes (whether contributory or noncontributory) for the
benefit of any of such persons and of their wives. widows, children and other relatives and dependants:
and Lo set up. establish, support and waintain profit sharing or share purchase schemes for the benefit of
any of the empinyees of the Company ar of any such subsidiary. holding or fellow subsidiary company
and to lend money to anyv such emplovecs or 1o trustees on their behalf o enable any such purchase
schemes 1o be established or maintained.

kk) To distribute among the members of the Company in kind any property of the Company of whatever
nature.

I} To precure the Company 1o be registered or recognized in any part of the world.

mm) To do all or any of the things or matiers aforesaid in any part of the world and either as
principals. agents. contractors or otherwise, and hy or through agents, hrokers. sub-contractors or

otherwise and either alone or in conjunction with others.

nn) To do all such other things as may be deemed incidental or conducive to the atiainment of the
company's objects or any of them.

AND so that:

(i) None of the objects set forth in any sub-clause of this clause shall be restrictively construed
but the widest interpretation shall be given to each such object. and none of such objects shail.
except where the context expressly so requires. be in any way limited or restricted by reference to or
inference trom any other object or objects set forth in such sub-clause. or by reference to or
inference from the terms of any other sub-clause of this clause. or by reference to or inference from
the name of the Company.

(ii) Norie of the sub-clauses of this clause and none of the objects therein specified shall be
deemed subsidiary or anciilary to any of the objects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of the objects specified in each
sub-clause of this clause as though ecach such sub-clause contained the objects of a separate
Compaiy.

(iii)  The word 'Company’ in this clause. except where used in reference to the Company. shall be
deemed to include any partnership or other body of persons. whether incorporated or unincorporated
and whether domiciled in the United Republic of Tanzania or elsewhere.

(iv)  The liability of the members is limited.
(v) The Company's Share Capital is TZS 400.000.000/~(Say Tanzanian Shillings Four Hundred

Million Only) divided into 40.000 Ordinary Shares of TZS 10,000/ (Say Tanzanian Shillings One
Hundred Thousand only) each.



WE, the undersigned whose names and addresses are subscribed, are desirous of being formed into a
company, in pursuance of this Memorandum of Association and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Names, Postal Address, Number of Signature of

Occupation of Subscribers Shares taken by Subscribers
— each

Sriyanjit Michael Perera and Louise

Anne Perera (holding jointly) '

5 B Box 16,500 QARNA

Douglas, MI, 49406

6806 Wiley Road,

Douglas, M1, 49406, USA - %
Occupation: Information Systems
Consultant and Teacher

Ranyani Nirmala Perera and Dr 16,500 7 7
Shamal Nishan-Christo Wijay /& o S A R

(holding jointly) _y | .
13A Rothwell Drive, Ottawa, /&‘W 2z KRolk
= Ontario.,K1J 7G3

CANADA .
Occupation: Health Center :ZD\_ Sﬂ/’f 22 2wlp

= Executive Director and Medical
Doctor

N

- TOTAL NUMBER OF SHARES 33,000

Dated this S, day of (Dcdaloer 2016

WITNESS to the above signatures:

Signature: @p

= Postal Address: T2 ()« Px S201  ineng
!
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NOTARY PUBLIC \ v

Qualification: ADVOCcATESE




OMPANIES ACT OF 2007

MIPARY LIMITED BY SHARES

’(

TARTICLES OF ASSOCIATION

OF Qharay LAy 3

TABLE “A” EXCLUDED

l. Fhe regulations in iabie A i the First Schedule 1o the Companies Act of 2002 shall not
apply to the Company. except so far as the same are repeated or contained in these Articles.

INTERPRETATION

2, I these Articles. unless the subject or context otherwise requires, the words standing in the
first column of the table next hereinafter contained shall bear the meanings set opposite to them

respectively i the second column thereof:-

WORBS MEANINGS

The Act The Companies \LI of 2002 and every statutory modification and re-enactment
thereof for the time being in force.

These Articles These Articies of Association as originzlly framed or as altered from time to
time by Special Resolution.

The Directors The directors tor the time being of the Company.
The Office The registered office for the time being of the Company.
Tanzania Means the Mainland of the United Republic of Tanzania.

Relevant Securities Means: (a) shares in the company other than shares shown in the
memorandum to have been taken by the subscribers to it or shares allotted in
pursuance of an emplovees' share scheme: and

(b) any right to subscribe for or to convert any security into  shares in the
companies {other than shares so allotied.

3. Unless the context otherwise requires. words or expression contained in these regulations and
in the 1eoul.mon€ of Table A that apply to the company bear the same meaning as in the Decree but

excluding any statutory modification of it not in force when these regulations become binding on the
company words importing the singular only shall include the piural and vice versa, words importing
the masculine gender shall include also corporations.

4. 'he headings in Theqe regulations are for convenience oniy and shall be ignored in construing
the language or meaning of the Articles. Regulation | of Table A shali apply as amended.
SHARES

3 The initial share capital of the Company is TZS 400,600,000 divided into 40,000 Ordinary
Shares of TZS 10,000/= each.
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. any shaie in the Company may

shares or class of shares. an
other special rights or such restrictions. whether in fegard to dividend. voiing. return or capital or

otherwise as the Company may from time to time by Ordinary Resolution determine

7. Subject to the provisions of the Act. any preference sharcs may. with the sanction of an
Ordinary Resolution. be issued on the terms that they are, or at the opinion of the Company are liable
to be. redeemed on such terms and in such manner as the Company before the issue of the shares

may by Speciai Resolution determine.

3. The Company is a private companyv and accordingly:
{a) No invitation or offer shall be made to the public (whether for cash or otherwise) to
ubscribe for any shares in or debentures of the Company. nor shall the Company allot or

agree to allot (whether for cash or otherwise) any shaies in or debeniuies of the Company
with a view to all or any of the those shares or debentures being offered for sale to the public.
{(h) The shares shall not be transferable except in accordance with the manner prescribed
Dy these Artcles
() Lhe number of members of the company shall be hmited to nitty. not including
persons who are in the employment of the company and persons who. having been formerly
m the employment of the company. were while in that cipioyment. and have continued alter
the determination of that employment to be. members of the company

4, The Company may pay to any person a commission in consideration of his subscribing or
agreeing to subscribe. whether absolutely or conditionally, or procuring or agreeing to procure
subscriptions. whether absolute or conditional, for any shares in the Company.

10. (a) The Directors may subject to Article 46 hereof allot. grant options over. or otherwise
deal with or dispose of any relevant securities of the Company to such persons and generally
on such terms and conditions as the Directors think proper.

(b)  The general authority conferred by paragraph (a) of this Article shall be conditional
upen due compliance with Article 46 hereof and shall extend to the amount of the authorized
share capital of the Company upon its incorporation.

(¢) The Directors shall be entitled under the general authority contferred by paragraph (a) of
this Article o make at any time before the expiry of such authority any offer or agreement
which will or might require relevant securities of the Company to be allotted after the expiry
of such authoriiy.

1. I two or more persons are registered as joint holders of any share, any one of such persons
may give ettectual receipts for any dividends or other moneys payable i respect of such share.
12 Fvery member shall be entitled. without payment. to receive within two months after

allotment or lodgment of transfer (unless the conditions of issue provide for a longer interval) one
certificate (under the Company's common seal) or for all the shares registered in his name. specifying
the number and (where necessary) denoting numbers of the shares in respect of which it is issued and
the amount paid up thercon: Provided that in the case of joint holders the Company shall not be
bound to issue more than one certificate to all the joint holders. and delivery of such certificate to
any one of them shall be sufficient delivery to all. Every certificate shall be signed by one Director
and countersigned by the Secretary or by an assistant or deputy Secretary. Where parts only of the
shares comprised in a certificate are transferred, the member transferring shall be entitled without
payment o a certificate for the balance thereof.

13, fany share certificate shall be delaced. worn out. destroved or lost. it may be renewed on

such teiins \'-Il- aifty ) d> (o evidenoe and iil&_!\.lllliil'\ Al Py i ol thi CAPUTSUS Iubu!lilm_} meurred



by the Company investionting the avidencs #e the Dirsetors shall requive but athenvise free of charge
and (i case of defacement or wearing cul) on delivery up ol the old certificate.

LIEN
14, The Company shail have a first and paramount lien upon ail shares (whether fully paid or not)

registered in the name of any member. either alone or jointly with any other person. for his debts.
liabilities and engagenenis. whether solely or joimly with any other person o or with the Company.
whether the period for the pavment. fulfillment or discharge thereof shall have actually arrived or
not. and such lien shall extend io all dividends from time to time declared in respect of such
shares. Dul the Direciors may at any time declare any share 1o be exempt. wholly o partially. from
the provision of this Article.

I3 The Directors mav sell the shares subject to any such len at such time or times and in such
time or times and in such manner as they think fit. but no sale shall be made until such time as the
monies in respect of which such fien exists or some part thereof are or is presently payable or the
liahility or engagement in respect of which such lien exists is liable to be presently fulfilled or
discharged. and until a demand and notice 1n writing stating the amount due to specitying the
liability or engagement and demanding payment or fulfillment or discharge thereof and giving notice
of intention to sell in default shall have been served on such member or the persons (if any) entitled
by transmission to the shares. and default in payment. fulfillment or discharge shall have been made
by him or them for fourteen days after such notice.

16. The net proceeds of any such sale shall be applied in or towards satisfaction of the amount
due to the Company. or of the liability or engagement. as the case may be. and the balance (if any)
shall be paid to the member or the persons (if any) entitled by transmission to the shares so sold.

17. Lipon any such sale as aforesaid. the Directors may authorize some person to execute an
instrwnent of ansfer of the shaves solid o the R Laser and fiery ciler the jreine haset's name in the
register as holder of the sharcs. and the purchasc moncy. nor shall his title to the shares be affected
by irregularity or invalidity in proceedings in reference to the sale.

18. No member shall be entitled to receive any dividend or to exercise any privilege as a member
until he shall have paid all calls for the time being due and payable on every share held by him.
whether alone or jointly with any other person. together with interest and expenses (if any).

CALLS ON SHARES

19.  The Directors may. subject to the provisions of these Articles. from time to time make such
calls upon the members in respect of atl monies unpaid on their shares as they think fit, provided that
fourteen days' notice at least is given of each call and each member shall be liable to pay the amount
of every call so made upon him to the persons. by the installments (if any) and at the times and
places appointed by the Directors.

20. A call shall be deemed o have been made at the time when the resolution of the Directors
authorizing such call was passed.

21, The joint holders of a share shall be jointly and severally liable for the payment of all calls
and installments in respect thereof.
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22 I belo i the day appointed for payment thereof g call or installment payable in respect

of a share is not paid. the person from whom the same is due shall pay interest on the amount of the
call or installment at such rate not excecaing 20 per cent. per annum as the Directors shall fix from
the day appointed for payment thereof to the time of actual payment. but the Directors may waive

paymeiii of such interest whaolly or in part.

23, Any sum which by the terms of allotment of a share is made payvable upon allotment or at any
ixed date. whether on account of the amount of the share or by way of premium. shall for all
purposes of these Articles, be deemed 1o be a call duly made and payable on the date fixed for
payment. and in case of non-payment the provisions of these Articles as 1o payment of interest and
expenses. forfeiture and the like. and all other relevant provisions of these Articles. shall apply as if
such sum were a call duly made and notified as hereby provided.

24, The Directors may, if they think 0t receive from any member willing to advance the same ail
or any part of the monies due upon his shares beyond the sums actually called up thereon. and upon
the monies so paid in advance. or so much thercof as exceeds the amount for the time being called up
on the shares in respect of which such advance has been made, the Directors may pay or allow such
interest as may be agrecd between them and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been made as is actually called up.

TRANSFER OF SHARES

25. Subject to the restrictions of these Articles. shares shall be transferable. but every transfer
must be in writing and must be left at the registered office. accompanied by the certificate of the
shares to be transferred and such other evidence (if any) as the Directors may require to prove the
title of the intending transferor.

26. The instrument of transfer of a share shall be executed by the transferor and. when the share
is not fully paid. by the transferee. and the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register of members in respect thereof.

27. Upon the death of any shareholder. that sharcholder’s shares shall be transferred in
accordance with that shareholder’s valid will {if any) and in the event that there is no valid will then
the shares shall be transferred in accordance with applicable law.

28. No share shall in any circumstances be issued or transferred to any infant. bankrupt or person
of unsound mind.

29. (1) Save as provided in Article 26. no share shall be transferred to any person who is not
a member of the Company so lone as any member is willing to purchase the same at the fair
value (as hereinafter defined). which shall be determined as hereinafter provided.

(2} In order to ascertain whether any member is willing to purchase a share at the fair
value. the person. whether a member of the Company or not. proposing to transfer the same
(hereinafter called "the retiring member") shall give a notice in writing (hereinafier described
as a "sale notice") to the Company that he desires to transfer the same. Every sale notice
shall specity the number of the shares which the retiring member desires to transfer. and shall
constitute the Company the agent of the retiring member for the sale of such shares to any
member of the Company at the fair value. No sale notice shali be withdrawn except with the
sanction of the Directors.

(3) Forthwith upon receipt by the Company of any sale notice the Company shall direct
the Auditors for the time being of the Company to certify the fair value of the shares
campriscd in such sale notice in accordance with sub-paragraph (4) hereof,

(4) The fair value of the shares for the purposes of this Article shall be such price as shall
be certified in writing by the Auditors of the Company for the time being as being. in their

10



: : hares and in so certify ing the Auditors shall pay no regard
to whether the shares comprised in such sale notice form pait of a majority or minority
iions created by this Article the Auditors
shall be considered to be acting as tors. and in so determining the
fair valuc of the shares their decision shall be final and binding
(5) If the Directors within twenty-eight days after the receipt by the Company of the
certificate of the Auditors of the fair value of the shares specified in the sale notice find a
member willing to purchase any share comprised therein (hereinafier described as a
“purchasing member”) and shall give notice thereoi” to the retiring member. The retiring
member shall have 15 days to give notice to the Directors of the retiring member’s decision
to accept or reject the fair value as certified by the Auditors of the Company. If the retiring
nember decides to reject then the sale notice shall be cancelled and the retiring member shall
be required to pay the Auditor’s fee relating to the certification. If the retiring member
accepts thie fair value then the Direciors shall. with a view 1o {inding a purchasing member,
offer any shares comprised in the Company as nearly as may he in the proportion to their
holdings of shares in the Company. and shall limit a time within which such offer if not
accepted will be deemed to have been declined; and the Directors shall make such
arrangements as regards the finding of a purchasing member for any shares not accepted by a
member to whom they shal! have been so offered as aforesaid within the time so limited as
they shall think just and reasonable.
(6) In the event that the retiring member either faiis to notify the Directors of his
intention to accept or reject the certified fair value then he shall have become bound to
transfer as aforesaid. the Directors may authorize some person 1o execute a transfer of the
shares to the purchasing member and may give a good receipt for the purchase price of such
shares. and may register the purchasing member as holder thereof and issue to him a
certificate for the same. and thereupon the purchasing member shall become indefeasibly
entitled thereto. The retiring member shall in such case be bound to deliver up his certificate
for the said purchase price. without interest, and if such certificate shall comprise any shares
which he has not become bound to transfer as aforesaid the Company shall issue to him a
balance certificate for such shares.
(7)1 the Directors shall not, within the space of twenty-eight days after receipt by the
Company of the certificate of the Auditors referred to in sub-paragraph (5) above. find a
purchasing member for all or any of the shares comprised in the sale notice and give notice to
the retiring member in the manner aforesaid. or if, through no default of the retiring member.
the purchase of any share in respect of which such last mentioned notice shall be given shall
not be completed within twenty-one days from the service of such notice, the retiring member
shall at any time within six months thereafter be at liberty. subject to Article 29. to sell and
transfer the shares comprised in his sale notice (or such of them as shall not have been sold to
a purchasing member) to any person and at any price.

1 ]
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30. The Directors may. in their absolute discretion and without assigning any reason therefore.
decline 1o register any transfer of any share whether or not it is a fully paid share. but such right of
refusal shall not be exercisable in the case of any transfer made.

a1 I the Directors refuse to register a transfer of any shares they shall within two months after
the date on which the transfer was lodged with the Company send 1o the transferee notice of the
refusal and the Company shail be bound to purchase the shares for the certified fair market value or
price offered by the proposed transferee. whichever is lower.

32, The registration of transfers may be suspended and the register of members closed during the
fourleen days immediately preceding every Annual General Meeting ol the Company, and at such
other times (if any) and for such period as the Directors may from time to time determine. provided
always that the register shall not be closed for more than thirty days in any year.
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TRANSMISSION OF SHARES

In the case of the death of a member. the survivors or survivor, where the deceased was a
Joint holder. and the executors or administrators of the deceased. where he was a sole or only
surviving holder. shall be the onlyv persons recognized by tf as having any title to his
shares. but ncthing herein contained shall release the estate of 2 joint holder from any

liability in respect of any share jointly held by him.

wsed i

34 Any person becoming entitled 1o a share in consequence of the death or barkruptey of any

member may. vpon producing such evidence of title as the Direciors shall require. be registered

himself as holder of the share. or. subject 0 the provisions as to transfers herein contained (which

shall apply as if the death or bankruptey of the member had not occurred) transfer the same to some
i - ) -

other purson.

35 A persoin entitled o a share by transmission shall be entitled to receive. and may give a
discharge for. any dividends or other monies payable in respect of the share. but he shall not be
entitled in respect of it to receive notice of, or to attend or vote at meetings of the Company or. save
as aforesaid. o exercise any of the rights or privileges of a member. unless and until he shall become
a member in respect of the share,

FORFEITURE OF SHARES

36. 1 any member fails to pay the whole or any part of any call or installment of a call on or
before the day appointed for the payment thereof, the Directors may at any time thereafter. during
such time as the call or installment or any part thereof remains unpaid. serve a notice on him or on
the person entitled to the share by transmission requiring him to pay such call or installment. or such
part thereof as remains unpaid. together with interest at such rate not exceeding 10 per cent. per
annum as the Directors shall determine. and any expenses that may have accrued by reason of such
non paymient.

37. The notice shall name a further day (not earlier than the expiration of fourteen days from the
date of the notice} on or before which such call or installment. or such part as aforesaid. and all
interest and expenses that have accrued by reason of such non-payment. are to be paid. It shall also
name the place where payment is to be made. and shall state that, in the event of non-payment at or
before the time and at the place appointed. the shares in respect of which such call was made will be
liable to be forfeited.

38. I the requisitions of any such notice as aforesaid are not complied with. any share in respect
of which such notice has been given may at any time thereafler. before the payment required by the
notice has been made. be forfeited by a resolution of the Directors to that effect. A forfeiture of
shares shall include all dividends in respect of the shares not actually paid before the forfeiture.
notwithstanding that they shail have been declared.

39.  When any share has been forfeited in accordance with these Articles. notice of the forfeiture
shall forthwith be given to the holder of the share or to the person entitled to the share by
transmission. as the case may be. and an entry of such notice having been given. and of the forfeiture
with the date thereof. shall forthwith be made in the register of members opposite to the share: but
the provisions of this Article are directory only. and no forfeiture shall be in any manner invalidated
by any omission or negiect to give such notice or to make such entry as aforesaid.

40.  Notwithstanding any such forfeiture as aforesaid, the Directors may. at any time before the
forfeited share has been otherwise disposed of. annul the forfeiture. upon the terms of pavments of
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the share and upon such

41, LEvery share which
to the person who was before forfeiture the holder thereof. or entitled thereto. or to any other person.
upon such terms and in such manner as the Directors shall think fit. and the Directors may. if

necessary. authorize some person to iranster the same to such other person as aforesaid.

shall be forieited may be sold. re-allotted, or otherwise disposed of. either

42, A sharcholder whose shaves have been forfeited shall. notwithstanding. be liabie 1o pay to the
Company alt calls made and not paid on such shares at the time of forfeiture. and interest thercon o
the date of payment. in the same manner in all aspects as if the shares had not been forfeited. and to
satisty all (if any) the claims and demands which the Company might have enforced in respect of the
shares ai the time of forfeiture without any deduction or allowance for the value of the shares at the
time of forfelture.

43.  The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in
and all claims and demands against the Company in respect of the share, and all other rights and
liabilities incidental to the share as between the shareholder whose share is forfeited and the
Company. except only such of those rights and liabilities as are by these Articles expressly saved. or
as are by the Act given or imposed in the case of past members.

44, A statutory declaration in writing that the declarant is a Director of the Company. and that a
share has been duly forfeited in pursuance of these Articles. and stating the date upon which it was
forfeited shall. as against all persons claiming to be entitled to share adversely to the forfeiture
thereof. be conclusive evidence of the facts therein stated. and such declaration shall constitute a
good title to the share. and (subject to the execution of any necessary transfer) such person shall be
registered as the holder of the share and shall be discharged from all calls made prior to such sale or
disposition and shall not be bound to sce o the application of the purchase money (if any). nor shall
his title to the share be affected by any act. omission or irregularity relating to or connected with the
proceedings in reference to the forfeiture. sale, re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL
45. The Company may from time to time by Ordinary Resolution: -

(A} Consolidate and divide its share capital into shares of larger amount than its existing
shares. or

(B3) Cancel any shares not taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled:
(C) Divide its share capital or any part thereof into shares of smaller amounts than is

fixed by its Memorandum of Association by sub-division of its existing shares or any of
them. subject nevertheless to the provisions of the Act:

and by Special Resolution:-

(D) Reduce its share capital or any capital redemption reserve or share premium account in
any manner authorized and subject to any conditions prescribed by the Act.

40. (1) The Company in General Meeting may from time to time whether all the shares for the
time being authorized shall have been issued or all the shares for the time being issued shall
have been fully called up or not. increase its share capital by the creation of new shares. such
new capital 1o be of such amount and to be divided into shares ot such respective amounts
and (subject to any special rights Tor the e being attached © any existing class of shares)
te carty such preferential. deferred or other special rights (if any). or to be subject to such
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(2) Subject to the provisions of the Act the Company may: -
(1) issue shares. which are to be redeemed or are liable to be redeemed at the

option of the Company or the sharchelder on such terms and in such manner as shall
satisfy the conditions in the Act

(iiy  purchase its own shares ﬁnrindhw any redeemable shares):

{iii) make a payment inrespeci of any such redemption or purchase of any of its
own shares otherwise than out of distributable profits of the Company or the proceeds
of a fresh issue of shares.

47. Subject to any divection to the contrary that may be given by the Company in General
Meeting ail shaies authorized pursuant o Ariicle 8 hereof to be allotted shali be offered 1o the
members in proportion to the existing shares held by them and such of'fer shall be made by notice in
writing specifving the number of the shares to \!w h the member is entitled and limiting a time
(being not fess than 21 davs) within which ffer if not %Mr{”i '\n“ be deemed to have been
declined. and after the expiry of such time or upon receipt of an intimation from the member 1o
whom such notice is given that he declines to accept the shares offered, the Directors may, subject
to these Articles. allot or otherwise dispose of the same to such persons and upon such shares as
aforesaid which. by reason of the proportion borne by them to the number of persons entitled to any
such offer as aforesaid or by reason of any other difficulty in apportioning the same. cannot in the
opinion of the Directors be conveniently offered in manner hereinbefore provided.

48. Except so far as otherwise provided by or pursuant to these Articles or by the conditions of
issue. any new share capital shall be considered as part of the original ordinary share capital of the
Company. and shall be subject to the same provisions with reference to the payment of calls. lien.
transfer. transmission. forfeiture and otherwise as the original share capital.

MODIFICATION OF RIGHTS

49.  Subject to the provisions of the Act if at any time the share capital of the Company is divided
into different classes of shares. the rights or privileges for the time being attached to any class of
shares may (notwithstanding that the Company may be or be about to be in liquidation) be varied or
abrogated with the consent in writing of the holders of three-fourths in nominal value of the issued
shares of that class.

GENERAL MEETINGS

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

3, Provided that so long as the Company shall hold its first annual general meeting within
eighteen months of its incorporation. it need not hold it in the year of its incorporation or in the
following year. The annual general meeting shall be held at such time and place. as the Directors
shall appoint. For the avoidance of doubt it shall be permissible for members or their proxies to
attend by telephone. teleconference. SKYPE or other electronic means and in the event that a
member or a member’s duly appointed proxy chooses to attend a meeting in such fashion the
Company shall arrange for all necessary means to enable the participation by electronic means.

52, All general meetings other than annual general meetings shall be called extraordinary general
meetings.
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53, Phe Directors mayv. whenever they think fit. convene an extraordinary general meeting, and
shali aiso be convened on such requisition, or. in default. may be
. as provided by the Act

extraoiding 1eral neetines

= convened by such requisiti

NOTICE OF GENERAL MEETINGS

54, Every general meeting shall be called by twentyv-one days notice in writing at the least. The
notice shiait be exclusive of the day on which it is served or deemed to be served and of the day for
B which it is given. and shali specify the place. the day and the hour of the meeting and the nature of

any special business that is to be transacted. and shall be given. in manner hereinafier mentioned or
in such other manner. if any, as may be prescribed by the company in general meeting, to such
persons as are. under the regulations of the Company. entitled lo receive such notices from the
Compaiy, Fiovided that a meeting of the Company shail. notwithstanding that it is cailed by shorter
notice than that specified in these presents. be deemed to have been duly called if it is so agreed -

» iy = § i 1
() i the case of a meenng catled as the annual

the meimbeis

entitled to attend and vote thereat. and

thy in the case of any other meeting. by a majority in number of the members having a
right to attend and vote at the mecting, being a majority together holding not less than 95 per
cent in nominal value of the shares giving that right,

35, Fhe accidental omission to give notice of a meeting to. or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

56. All business shall be deemed special that is transacted at an Extraordinary General Meeting.

and all that is transacted at an Annual General Meeting shall also be deemed special, with the
— exception of declaring a dividend. the consideration of the accounts and balance sheets and the

reports ol the Directors and Auditors. and any other documents accompanying or annexed to the

balance sheets. the election of Directors in place of those retiring and the appointment and fixing of
= the remuneration of the Auditors.

57. No business shall be transacted at any General Meeting unless a quorum is present when the
— meeting proceeds to business. Save as herein otherwise provided. two members present in person or
by proxy shall be a quorum.

- 58.  ifwithin half an hour from the time appointed for the holding of a General Meeting a quorum
is not present. the meeting. if convened on the requisition of members. shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week at the same time and place or to
such time and place as the Directors may determine and if at such adjourned meeting a quorum is not
present within half an hour from the time appointed for holding the meeting, the members present
shall be a quorum.

59. The Chairman (if any) of the Board of Directors shall preside at every General Meeting. but if
there be no such Chairman. or if at any meeting he shall not be present within fifteen minutes afier
the time appointed for holding the same. or shall be present but unwilling to act as Chairman. the
members present shall choose some Director. or if no Director be present, or if all the Directors
present decline to take the chair. they shall choose some member present to be Chairman of the
Meeting.
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60.  The Chairman of any meeting &t which a guorum is present may. with the consent of the
meeting. and shali. if so directed by the meeting. adjourn the meeting from time to time and from
as the meeting shall determine. Whenever a meeting is adjourned for fourteen days or
given in the same manner as in the case of an original
meeting. Save as atoresaid. no member shall be entitled to any notice of an adjournment or of the
business to be transacted at an adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business. which might have been transacted at the meeting from which the
adjournment took place

place to place

mare. notice of the adjourned meeting shall be
H
!

f'l:

61.  Atall General Meztings a resolution put to the vote of the meeting shal! be decided on a show
of hands. unless before or upon the declaration of the result of the show of hands a poll be demanded
by the Chairman or by at least two persons for the time being entitled to vote at the meeting. or by a
member or members representing one-tenth of the total voting rights of all the members having the
right to vote at the meciing. or by a member or members holding shares conferring a right to vote at
the meeting being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that right. and unless a poll be so
demanded a declaration by the Chairman of the meeting that a resolution has oi a show of hands
been carried. or carried unanimously. or by a particular majority. or lost. or not carried by a
particular majority. and an entry to that effect in the minute book of the Company. shall be
conclusive evidence of the fact. without proof of the number or proportion of the votes recorded in
favour of or against such a resolution. The demand for a poll may be withdrawn

62.  Subject as provided in Article 61. if a poll be demanded in manner aforesaid. it shall be taken
in such manner. as the Chairman shall direct. and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

63. No poli shall be demanded on the election of a Chairman of a meeting. or on any question of
adjournment.

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

65.  The demand of a poll shall not prevent the continuance of a meeting for the transaction of any
business. other than the guestion on which a poll has been demanded.

VOTES OF MEMBERS

60. Subject to any rights or restrictions for the time being attached to any class or classes of
shares. on a show of hands every member present in person shall have one vote. and on a poll every
member shall have one vote for each share of which he is the holder.

67. A member in respect of whom an order has been made be any Court having jurisdiction
(whether in Tanzania or elsewhere) in matters concerning mental disorder may vote whether on a
show of hands or on a poll by his receiver. curator bonis or other person authorized in that behalf
appointed by that Court. and such last-mentioned persons may give their votes either personally or
by proxy.

68. If two or more persons are jointly entitied to a share. then in voting upon any question 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 holders of the share. and for this purpose seniority shall be
determined by the order in which the names stand in the register of members.

69.  Save as herein expressiy provided. no member other than a member duly registered who shall
have paid everything for the time being due from and payable to the Company in respect of his
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shares shall be antitled to vore on anyv quection cither personally or by proxy. or to be reckoned in a

quorum, at any General Meeting,

70. Votes may be given either personally or by proxy. On a show of hands a member (other than
a corporation) present only by proxy shail have no vote. but a proxy for or representative of a
corporations may vote on a show of hands, A proxy need not be a member.

71.  The instrument appointing a proxy shall be in writing under the hand of the appointer or of his
attorney duly authorized in \\;iiing, o it such appointer is a corporation undet its common seal. if
any. and. 1 none, then under the hand of some officer duly authorized in that behalf. An instrument
appointing a proxy to vote at a meeting shall be deemed to include the power to demand or concur in
demanding a poll on behall of the appoinicr.

72 The hnstiutient appointing a proxy. ogethicr with the power of atworney (il any) under which
i &4 ) = | 2 3
it is signed or a notarially certified or office copy thereof. shall be deposited at the office at least
forty-cight hours before the time appointed for holding the meeting o1 ’sdinurncd meeting at which
the person named in such instrument E"“;_“,-k::f to vote, of i the case ol a poll not fess than twenty -
four hours before the appeinted for taking the poll and in defauli the nNm;mnt nl proxy shall not be
f
treated as valid

73.  Any instrument appointing a proxy shall be in the following form with such variations (if any)
as circumstances may require or the Directors may approve: -

“ERERA TANZANIA LIMITED”

i , a member of

“ERERA TANZANIA LIMITED”

N DY A IO v mmenin s5n 558 St Savidas

MOF

"to vote for me and on my behalf at the [Annual
"Extraordinary or Adjourned. as the case may be]
"General Meeting of the Company to be held
"onthe ... dayof.............. and at
"every adjournment thereot.

"As witness my hand this ...day of ... .. R 2016."

74. No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered. and every vote not disallowed at the
meeting shall be valid. Any objection made in due time shail be referred to the Chairman whose
decision shall be final and conclusive.

Fijah A vote given or poll demanded by proxy or by the duly authorized representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the person
voting or demanding a poll unless notice of the determination was received by the Company at the
Registered Office before the commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for taking the poll.

76.  Subject to the provisions of the Act. a resolution in writing signed by all the members for the
time being entitled to receive notice of and to attend and vote at General Meetings (or being
corporations by their duly authorized representatives) shall be as valid and effective as if the same
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several instruments i

TS coninnriminsd mrved Tkl sevd ey v il
YA duly convened and held and aay consist ot

by or on behalf of one or more members,

HMRECTORS
77 Unless and until otherwise determined by the Company in General Meeting. the number of

the Dircctors shatl not be less than two or more than five. The first Directors of the Company shall
be as named in the particulars delivered 1o the Registrar of Companics pursuant to the provisions of
the Act. Thereafter Directors shall be elected on an annual basis at the Annual General Meeting by
majority vole of the Shareholders. At the same time. the Shareholders shall elect {from amongst the
directors so elected) one of them to be a Chaieperson.

78.  The Directors shall have power from time to time and at any time to appoint any person who
is willing 10 be a Direcior. either to il a vacaney or as an additional Director. A Director so
appointed shall hold office only until the next Annual General Meeting and shall not be taken into
account in determining the Directors who are to retire by rotation at the Meeting, but shall be eligible

for re-clection at that Meeting.

79.  The remuneration of the Directors shall from time to time be determined by the Company in
General Meeting. Unless otherwise directed by the resolution by which it is voted. any such
remuneration shail be divided amongst the Directors as they may agree. or. failing agreement.
equally. The Directors shall also be entitled to be repaid all traveling. hotel and other expenses
properly incurred by them respectively in or about the performance of their duties as Directors.
including their expenses of traveling to or from Board Meetings. If by arrangement with the other
Directors any Director shall performy or render any special duties or services outside his ordinary
duties as a Director, the Directors may pay him special remuneration, in addition to his ordinary
remuneration. and such special remuneration may be by way of salary. commission or participation
in profits, or by any or all of those modes. or otherwise as may be arranged.

80. The office of a Director shall be vacated:-

(A} If ke ceases to be a Director by virtue of any provision of the Act or he becomes
prohibited by law from being a Director.

(B) I a receiving order is made against him or he makes any arrangement or composition
with his creditors.

(Cy  If he becomes of unsound mind and either he is admitted to hospital in pursuance of an
application for admission for treatment under the Mental Diseases Act (Cap. 98) or an order
is made by a Court having jurisdiction (whether in the Tanzania or clsewhere) in matters
concerning mental disorder for his detention or for the appointment of a receiver. curator
bonis or other person to exercise powers with respect to his property or affairs,

(D) If he absents himself from the meetings of the Board during a continuous period of
six months without special leave of absence from the Directors. and they pass a resolution
that he has by reason of such absence vacated his oftice,

(E)  If by notice in writing given to the Company he resigns his office.

MANAGING DIRECTORS AND EXECUTIVE DIRECTORS

8. (A) The Directors may from time to time appoint any one or more of their body to be
Managing Director or to any other executive oftice under the Company (hereinatter referred
to as an "Executive Director”) and. subject to the provisions of the Act. for such period and
upon such terms as they think fit. and may vest in such Managing Director or Executive
Director such of the powers hereby vested in the Directors generally as they may think fit.
and such powers may be made exercisable for such period or periods and upon such
condition and subject to such restrictions. and generally such terms as to remuneration and
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¢ a5 they may determing. The remapneration of such Managing Director or Executive

Director may be made payable by way of salary or commission or participation in profits. or
11

oy amy on ail of those modes or otherwise as may be thought expedient. and it may be made a
' ve a pension. gratuity or other benefit on his

%

r of any such appointment that he shall rece
relirement.

LEI

3) A Managine Director and anv Executive Directar sha
EHIE J

f not. while he continues to hold
that office. be subject to retirement by rotation. and he shall not be taken into account in
determining the rotation of retirciment of Directors or the number of Directors to retire, but he
hall. subjeet to the provisions af any contract between him and the Company. be subject to
s to yesignation and removal as the other Directors of the Company. and
ses to hold the office of Director he shall ipso facio and immediately cease to be a

7
 Director or Executive Director (as the case may be)

e provisions

POWERS AND DUTIES OF DIRECTORS

82. The business of the Company shall be managed by the Directors. who may pay all such
expenses of and preliminary and incidental to the promotion. formation. establishment and
registration of the Company as they think fit, and may exercise ail such powers of the Company, and
do on behalf of the Company all such acts as may be exercised and done by the Company. and as are
not by the Act or these Articles required 1o be exercised or done by the Company in General
Meeting. subject nevertheless to any regulations of these Articles, to the provisions of the Act to any
directions given by special resolution but no alteration of the Articles and no such direction shall
invalidate asy prior act of the Directors which would have beein valid if such aiteration had not been
made or that direction had not been given.

83. The Directors may borrow or raise from time to time for the purposes of the Company or
secure the payment of such sums as they think fit, and may secure the repayment or payment of any
such sums by mortgage or charge upon all or any of the property or assets of the Company or subject
(in the case of any security convertible into shares) to the provisions of Article 8. by the issue of
debentures. debenture stock and other securities as they may think fit. (Provided that the amount for
the time being remaining undischarged of monies borrowed. raised or secured by the Directors shall
not at any time exceed (twice the nominal amount of the issued share capital for the time being of the
Company} without the sanction of the Company in General Meeting: but no lender shall be bound to
see that this limit is observed.)

84. Subject to the provisions of the Act. the Directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any Director or former Director who has held any
executive office or employment with the Company or to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any such gratuity.

pension or allowance.

85. The continuing Directors may act at any time notwithstanding any vacancy in their body:
provided always that in case the Directors shall at any time be reduced in number to less than the
minimum number prescribed by or in accordance with these Articles. it shall be fawful for them to
act as Directors for the purpose of filling up vacancies in their bodv. or of summoning a General
Meeting of the Company. but not for any other purpose.

86. (A) Subject to the provisions of the Act a Director notwithstanding his office may contract
with. be a party to. or otherwise interested in any contract or proposed contract or arrangement
with the Company or in which the company is otherwise interested and shall not be liable to
account for any profit or other benefit derived by him by reason of any such matter and no such

19



O AITdngemciag shaah G ndoic be avoided on the

such interest or benefit: Provided that the natire and extent of the interest of the

Direciar be declared at a

ground o

neeting ol e Directors in full compliance with the Act

(3} For the puiposes of paragraph {A) a general notice given to the Directors at such meeting
by a Dhivector to the effect either that he is a member of a specified company or firm and is to be
regarded as interested in apy contract ransaction or arrangement which may. afier the date of
the notice. be made with that company or firm. or that he is to be regarded as interested in any
contract. transaction or arrangement which may afler the date of the notice be made with a

Si

cified person who is connected with him shall be sufficient declaration of interest in

relation 0 CHE such contract. transaction or arrangement.

(T} A Director may vote at a meeting of the Directors or of a committee of Directors upon any
resolttion concerning a contraci. proposed contract. transaction or arrangement in which he
has. whether directly or indirectly. an interest or upon any matter arising therefrom, and if he
shall so vote his vote shall be counted and he shall be taken into account in determining

o At ciiabl aantime
present at such meeting

ROTATION OF DIRECTORS

87. There shall be no rotation of Directors,

~

PROCEEDINGS OF DIRECTORS

88.  The Directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings as thev think fit. and determine the quorum necessary for the transaction of
business. Unless otherwise determined. two shall be a quorum. Questions arising at any meeting
shall be decided by a majority of votes. In case of an equality of votes the Chairman shall have a
second or casting vote.

89. The Directors may. and on the request of a Director the Secretary shall, at any time summon
a meeting of the Directors. It shall be necessary to give notice of a meeting of Directors to any
Director for the time being absent from the Tanzania.

90.  The Chairperson. who shall be elected in accordance with clause 78 above. shall preside at
meetings of the Directors. and determine the period for which he is to hold office. but if no such
Chairperson be elected. or it at any meeting the Chairperson be not present within five minutes afier
the time appointed for holding the same. the Directors present shall choose someone of their number
to be Chairperson of such meeting.

91. (A) A Director (other than an alternate Director) may from time to time by notice in writing to
the Company appoint any Director or any person approved by his co-Directors to act as an
alternate Director at any meeting of the Board from which he is himself absent. and may in like
manner rentave any person so appointed from office.

(B} An alternate Director appointed under this Article shall not be entitled to any remuneration
from the Company. but he shall be entitled. while holding office as such. to receive notice of all
meetings of Directors and of all meetings of committees of Directors of which his appointor is
a member and to attend and vote thereat in place of and in the absence of the Director
appointing him.

(C) Such alternate Director shall cease to be an alternate Director if his appointor ceases to be a
Director: but if a Director retires by rotation or otherwise but is re-appointed or deemed to have
been re-appointed at the meeting at which he retires, anyv appointment of an alternate Director
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v which wag in foree immediately priorto his retivement shall continue after his re-
appuointment.

(ID) Ap alternate Director shail be deemed for ali I‘ur;-usu {save for the appointment of an
alternate Divector under this Article) a Director and shall alone be responsible for his own acts
and defaults and he shatl not be decined o be the agent of the Director appointing him.

(E} A person who holds office only as an alternate Director shall. if his appointer is not present.
be taken into account in reckoning a guorum at any rmfsf'l,iﬂg of the Directors or any committee

ol the Direciors.

92. The Dirvectors may delegate any of 5 to committees consisting of such member or
members of their body as they think fit. Any committee so formed shall in the exercise of the

powers so delegated conform to any regulations that may be imposed on it by the Directors.

thetr

93. A comunitice may elect @ C haloman of its meeiings. I no such Chairman is elected. or if at
any weeting the Chatraa is sot present within five minutes afier the time appointed for holding the
same, the members present may choose one of their number to be Chairman of the meeting.

94. A committee may meet and adjourn as its members think proper. Questions arising at any
3 i

meeting shall be determined by a majority of votes of the members present. and in case of a

equality of votes. the Chairman of the commiitee shall have a second or casting vote.

95.  Ali acts bona fide done by any mecting of Directors, or of a committee of Directors. or by any
person acting as a Director. shall notwithstanding it be afterwards discovered that there was some
defect in the appointment or continuance in office of such Director or person acting as aforesaid. or
that they or any of them were disqualified. be as valid as if every such person had been duly
appointed or had duly continued in office and was qualified to be a Director.

96. The Directors shall cause proper minutes to be made of all General Meetings of the Company
and proper records to be kept of all Written Resolutions (and of signatures) and also of all
appointments of officers. and of the proceedings of all meetings of Directors and committees, and of
the attendances thereat, and all business transacted at such meetings. All such minutes and records
(and signatures) shall be entered in books provided for the purpose. Any such record of a Written
Resolution (and of the signatures) purporting to be signed by a Direcior or by the Secretary shall be
evidence of the proceedings in agreeing to a Written Resolution and until the contrary is proved the
requirements of the Act with respect to those proceedings shall be deemed to be complied with and
any such minutes of any such meeting. if purporting to be signed by the Chairman of such meeting.
shall be conclusive evidence without any further proof of the facts therein stated.

97. A resolution in writing signed by all the Directors for the time being entitled to receive notice
of a meeting of the Directors or of a committee of Directors shall be as valid and effective for all
purposes as a reselution passed at a meeting of the Directors or (as the case may be) a committee of
Directors duly convened. held and constituted and may consist of several documents in the like form
each signed by one or more Directors.

THE COMMON SEAL

98.  The Company's common seal shall not be affixed to any instrument except by the authority of
a resolution of the Board of Directors, and in the presence of at least two Directors or one Director
and of the Secretary. and such Director(s) and/or the Secretary, as the case may be. shall sign every
instrument (o which the common seal shall be affixed in their presence. and in favour of any
purchaser or person bona fide dealing with the Company such signatures shall be conclusive
evidence of the fact that the common seal has been properly affixed.

SECRETARY



99.  The Secretary shall be appointed by the Dircctors for such term. at such remuneration and
upon such conditions as they may think it and any Sceretary so appointed may be removed by
them.

100.  Nuo person shal! be appointed or hold office as Secretary who is -

{a) the sole Director of the Company: or
{b)  acorporation the sole Director of which is the sole Director of the Company:
(¢} the sole Director of a corporation whick is the sole Director of the Company.

101, A provision of the Act or these presents requiring or authorizing a thing 1o be done by or to a

Director and the Secrelary shall not be satistied by its being done by or 1o the same person acting
both as Director and as. or in place of. the Secretary.

DIVIDENDS AND RESERVE FUNDS

102, Subject to any rights or privileges for the tinie being attached to any shares in the capital of
the Company having preferential, deferred or other special rights in regard to dividends, the profits
of the Company which it shall from time to time be determined to distribute by way of dividend shall
be applied in payment of dividends upon the shares of the Company in proportion to the amounts
paid up thereon respectively otherwise than in advance of calls. If any share is issued on terms
providing that it shall rank for dividend as from a particular date. that share shall rank for dividend
accordingly.

103.  Subject to the provisions of the Act. the Company in General Meeting may from time to time
declare dividends. but no such dividend shall exceed the amount recommended by the Directors.

104.  Subject to the provisions of the Act. the Directors may pay interim dividends if it appears to
them that they are justified by the profits of the Company available for distribution. If the share
capital is divided into different classes of shares. the Directors may pay interim dividends on shares
which confer deferred or non-preferred rights with regard to dividend as well as on shares which
confer preferential rights with regard to dividends. but no interim dividend shall be paid on sharcs
carrying deferred or non-preferred rights if. at the time of payment, any preferential dividend is in
arrear. The Directors may also pay at intervals settled by them any dividend payable at a fixed rate if
it appears to them that the profits available for distribution justify the payment. Provided the
Directors act in good faith they shall not incur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful paviment of an interim dividend on any
shares having deferred or non-preferred rights.

105, With the sanction of a General Meeting, dividends may be paid wholly or in part in specie.
and may be satisfied in whole or in part by the distiibution amongst the members in accordance with
their rights of fully paid shares, stock or debentures or any other property or assets suitable for
distribution as aforesaid. The Directors shall have full liberty to make all such valuations.
adjustments and arrangements. and to issue all such certificates or documents of title as may in their
opinion be necessary or expedient with a view to facilitating the equitable distribution amongst the
members of any dividends or portions of dividends to be satisfied as aforesaid or to giving them the
benefit of their proper shares and interests in the property. and no valuation. adjustment or
arrangement so made shall be questioned by any member.

166. ‘he Directors may, before recommending any dividend set aside out of the profits of the
Company such sums as they think proper to a reserve fund or reserve account. which shall at the
discretion of the Directors be applicable for any purpose for which the profits of the Company may
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law filty he applisd  The Dipectare may alen fram time ¢ Gme carry forward such sums as they may

deem expedient in the interests of the Company.

107.  The Directors may deduet from any dividend or o

held by a member. either alone or jointly with any other member. all such sums of money (il any) as

her monies puvable in respect ol any shares
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account of calls or otherwise in relation 1o the shares of the Company.

108. vy dividend. installiment of dividend or interest in respect of any shares may be paid by
cheque or iranster payable 1w the order of the member entitled thereto. or (in the case of joint
holders) of that member whose name stands first on the register in respect of the joint holding.

109.  Every such cheque or warrant shall (unless otherwise directed) be sent by post to the last
registered address of the member entitled thereto. and the receipt of the person whose name appears
on the register of members as the holder of any share. or, in the case of joint holders. of any one of
such holders. or of his or their agent duly appointed in writing. shall be a good discharge to the
Company for all dividends or other pavments made in respect of such share. Every such cheque or
warrant shall be sent at the risk of the person entitled to the money represented thereby:.

110.  No dividend ot other monies pavable in respect of a share shall bear interest as against the

Company unless otherwise provided by the rights attached to the share.

[11.  Any dividend which has remained unclaimed for twelve years from the date when it became
due for pavment shall. if the Directors so resolve. be forfeited and cease to remain owing by the
Company.

CAPITALIZATION OF RESERVES, ETC.

112.  The Company in General Meeting may upon the recommendation of the Directors resolve
that it is desirable to capitalize any undivided profits of the Company {not being required for the
payment or provision of any fixed preferential dividend) standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss account or otherwise available for
distribution and accordingly that such sum be set free for distribution amongst the members who
would have been entitled thereto if the same had been distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by such members respectively or
paving up in full unissued shares or debentures of the Company to be allotted and distributed
credited as fullv paid up to and amongst such menmbers in the proportion aforesaid, or partly in the
one way and partly in the other. and the Directors shall give effect to such resolution. Provided
always that an amount standing to the credit of a share premium account or capital redemption
reserve may. for the purposes of this Article. only be applied in the paying up of unissued shares to
be allotted 1o members of the Company as fully paid bonus shares.

113, The Company in General Meeting may upon the recommendations of the Directors resolve
that it is desirable to capitalize any part of the amount for the time being standing to the credit of any
reserve account of the Company or its profit and loss account which is not available for distribution
by applying such sum in paying up in full unissued shares to be allotted as fully paid bonus shares to
thosc members of the Company who would have been entitled to that sum if it were distributed by
way of dividend and in the same proportions and the Directors shall give effect to such resolution.

114, Whenever a resolution is passed in pursuance of Article 115 or 116 the Directors shall make
all appropriations and applications of the undivided profits resolved to be capitalized thereby. and all
allotments and issues of fully paid shares or debentures. if any. and generally shall do all acts and
things required to give effect thereto. Where any difficulty arises in respect of any such distribution
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certificates. {ix the value for distribution of any

Hateholders on the fociing of the value so fixed in order w adjust rvights. and vest

fully paid up shares or debentures. make cash
payments o any s
any such shares or debeniures in trustees upon such trusts for or for the benefit of the persons entitled
to share in the appropriation and distribution as may seem just and expedient 1o the Directors. When

deemed reguisite the Directors may authorize any person to enter on behall of all the members
concerned into an agreement with the Company providing for the allotment to them respectively.
credited as fully paid. of any shares or debentures to which they are entitled upon such capitalization.

any agrecment made under such authority being binding on all such members,

ACCOEINTS

115, The Directors shall cause accounting records 1o be kept in accordance with the provisions of

the Act.

116.  The Directors shatl from time to time determine whether and to what extent and at what times
and places and under whar conditions or regulations the accounting records of the Company. or any
of then:
Company) shall have any right of inspecting any of the accounting records of the Company except as
conferred by the Act authorized by the directors or by a resolution of the Company in General
Meeting. The Compam s accounting records shall at all times be open to inspection by the officers
of the company.

all be apen o the inspection of members, and no member (other than an officer of the

117. The Directors shail from time to time in accordance with the provisions of the Act cause to be
prepared and to be laid before the company in general meeting such profit and loss accounts. balance
sheets. group accounts (if any) and reports as required by the Act.

118. A copy of every balance sheet (including every document required by law to be annexed
thereto) which is to be faid before the Company in general meeting. together with a copy of the
auditors' report. shall not less than twenty-one days before the date of the meeting be sent to all
persons entitled t0 receive notices of general meetings of the
Company.

AUDIT

119.  Once at least in every year the accounts of the Company shall be examined. and the
correctness of the profit and loss account ad balance sheet ascertained by one or more properly
qualified Auditor or Auditors.

120.  The appointment. powers. rights. remuneration and duties of the Auditors shall be regulated
by the provisions of the Act relating thereto.

NOTICES

121.  Any notice o be given pursuant to these Articies shall be in writing and may be served by the
Company upon any member either personally or by sending it through the post in a prepaid letter
addressed to such member at his registered address as appearing in the register of members or by
leaving it at that address.

122.  All notices directed to be given to the members shall. with respect to any share to which
persons are jointly entitied. be given to whichever of such persons is named first in the register of

members. and any notice so given shall be sufticient notice to the holders of such share.
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123, Any member deseribed in the seaicter of members by an address not within Tanzania, whe
shall from time to time give the Company on address or email address to which notices may be
served upon him. shall be entitled to have served upon him at such address or email address any
notice to which he would be entitled under these Articles if he had a registered address within

Tanzania.

124.  Every person who becomes entitled 1o a share shal! be bound by any notice in respect of that
share which. betore his name is entered in the Register of Members. has been duly given 1o a person
from when: he derives his Gile,

[125. A notice may be given by the Company to the persons entitled to any share in consequence of
the death or bankruptcy of a member by sending it through the post in a prepaid letter addressed to
them by namec or by the title of representatives or trustees of such dececased or bankrupt member. at

i
the address (if any} in Tanzania supplied for the purpose by such persons as aforesaid, or (until such
an address has been supplied) by giving the notice in the manner in which the same would have been
given if the death or bankruptey had not occurred.

126.  Any notice or other document. if served or sent by post. shall be deemed to have been served
or delivered at the expiration of 48 hours from the time when the envelope containing the same was
posted and in any other case at the time at which the letter would be delivered in the ordinary course
of post.

WINBING UP

127, If the Company shall be wound up the liquidator may. with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act. divide amongst the members
in specie or kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may. for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The liquidator may. with the like sanction.
vest the whole or any part of such assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall think fit. but so that no member shall be
compelled to accept any shares or other securities whereon there is any liability.

INDEMNITY

128.  Subject to the provisions of the Act but without prejudice to any indemnity to which a
Director may otherwise be entitled. every Director or other officer or Auditor of the Company shall
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 in which relief is granted to him by the Court from
liability for negligence. default. breach of trust in relation to the affairs of the Company.
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Names, Postal Address, Number of Signature of

Occupation of Subscribers Shares taken by Subscribers
each

Sriyanjit Michael Perera and Louise

Anne Perera (holding jointly) 16.500 (/P 2renN

P. O Box 2707 2

Douglas, MI, 49406

6806 Wiley Road, '
Douglas, MI, 49406, USA
Occupation: Information Systems

Consultant and Teacher

-

Ranyani Nirmala Perera and Dr 16,500 o a )

Shamal Nishan-Christo Wijay Ma C@Le/\be
13A Rothwell Drive, Ottawa, L3 206/4
Ontario.K1J 7G3 )

CANADA

Occupation: Health Center ( %97& 53 %
Executive Director and Medical :/Q— T (¢
Doctor

TOTAL NUMBER OF SHARES 33,000

Dated this S 4, dayof Dectolrer L2016

WITNESS to the above signatures:

Signature: @

Postal Address: 2 (O R a» S 201 TSN
Qualification: A DV cAte
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