THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

SENDAN LIMITED.

A
53

u Thié name of the company is SENDAN LIMITED.

'

2. The registered office of the company will be situated in United Republic of. Tanzania.
3. The objectives for which the company is established are: -

i.  Manufacturers, importers, exporters, agents, dealers (both wholesale and retail) in all
articles of commercial, manufacturing, personal and household use and consumption and in
all kinds of raw materials; warehousemen, storage contractors, shipping and forwarding
agents ;dealers in property and estates, property developers, property managers,
investors in property; estate agents, insurance agents andbrokers, accountants,
financiers, financial agents and to act as nominee, trustee, agent, factor, broker, cxecutor,
administrator receiver foror otherwise on behalf of Companies, Corporations, firms oL |
persons, builders; scaffolders; contractors; heating and ventilation engineersand
contractors; refrigeration engincers, specialists and contractors; decorators; painters;
bricklayers, carpenters; shuttering manufacturers and erectors; joiners; public works
contractors; plasterers, plumbers, electricians, shop front fitters; builders and decorators.
merchants; civil, mechanical, constructional, agricultural, consulting, heating, electrical and
general engineers; welders; sheet metal workers; blacksmiths, motor engineers; garage
proprietors; car hire service, laxi proprietors and operators, travel agents, tour
operators,  proprictors  of vehicles and vessels of all kinds, transport and haulage
contractors; general engineers; tool makers; booking agents for, and managers of theatres,
cinemas and all other kinds of entertainments and sporting events; turf and sporting
accountants in all their branches, proprietors of shops, cafes, clubs, hotels and restaurants,
catering contractors; dealers in foods and provisions of all kinds; wine and spirit merchants:
butchers; grocers, greengrocers; fishmongers and poultry merchants, farmers; florists,
horticulturists; bakers; confectioners, tobacconists; ironmongers, hardware merchants:
dealers in plastics of all kinds, antique dealers; furniture manufacturers and dealers; leather
and fancy goods dealers; jewellers, radio television and electrical retailers, dealers
and repairers, toys games and sports equipment dealers; photographers and dealers in
all kinds of photographic material and equipment, film producers and distributors; textile
merchants, tailors, fashion designers, ladies and gentlemen’s outfitters, boot and shoe
retailers, perfumery and cosmetic dealers, hairdressers; manufacturing and retail chemists,
printers, publishers, stationers, advertising and publicity agents, public relation
specialists, consultants, business transfer agents and employment agents, computer
operators, programmers and dealers; market research specialists, business advisers, mail
order specialists; dyers and cleaners, dry cleaners, proprictors of launderettes,
excavation and demolition contractors; provision of security services, plant hirers, scrap
iron and waste merchants and to carry on all or any of the said businesses, and provide



services in connection therewith, either together as one business or as separate and distinct
businesses, in any part of the world.

ii. To carry on any other business which in the opinion of the Directors of the Com.pany
may seem capable of being conveniently carried out in connection with or as ancillary
to any of the above businesses or to be calculated directly or indirectly to enhance the

value of or render profitable any of the property of the Company or to further any of
its objects.

iii. To carry on the business of selling agents, purchasing agents, general agents,
commission agents, sub-agents, distribution agents, stockiest, dealers and
manufacturers, representatives, marketing agents or consultants, indenting agents of
all types and kinds of foods, commodities and services and to do all such other acts

and things which are conducive to the aforesaid business and/ or ancillary or
incidental to the same.

iv.  To manufacture, buy, prepare, improve, treat, reserve, refine, bottle, distribute or
otherwise deal in beverages, drinks of every description and buy sell, manufacture and
deal in refreshments and consumable stores of all kinds and to carry on business as
producers and dealers in all types of foodstuffs and beverages.

V. To develop, acquire, import, install, repair and render maintenance service,

installation services, know-how, technology, consultancy and training in connection
with the objects.

vi.  To establish and maintain offices and/or agencies at any place or places in Tanzania
or other parts of the world for the conduct of the business of the company or the
purchase and sale of goods, merchandise, materials, articles and things required for or
dealt in or manufactured by or at the disposal of the company.

vii.  To employ or to depute personnel or otherwise

acquire technical experts, engineers,
foremen or skilled and unskilled labour for any o

f the purposes of the company.

viii.  To make, undertake, encourage, experiment, research and invent about the business of
the company.

ix. To open and operate current, overdraft, loan, cash credit deposit account or accounts
with any bank, company firm, or person and close any such accounts.

x.  To enter into contracts, agreements and arran

carrying out, by such other company on behalf
for which the company is formed.

gements with any other company for
of the Company, of any of the objects



xi.

Xii.

xiii.

Xiv.

XVi. .

xviii.

xix.

XX.

xxi.

To carry on the business whether of agency or otherwise which may seem to the
company capable of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or render more profitable any

of the Company’s undertakings or to advance or promote the object and interest of the
Company.

To advertise and adopt means of making known the business activities of the
Company or any article or goods traded or dealt in by the Company in any way be
expedient including the posting of bills in relation thereto and the issue of circulars,
books, pamphlet and price list, and the conducting of competitions, exhibition and
giving of prizes, rewards and donations.

Generally to purchase, to build or construct, to take on lease or in exchange or
otherwise acquire any movable or immovable property, Warehousing and any rights
or concessions which the Company may consider necessary or desirable.

To promote and form any Company or Companies for any purpose and to transfer all
or any of the property rights and liabilities of this Company to that company.

To carry on the business of clearing and forwarding agents and bureau de change.

To carry on the business of importers, dealers and distributors of oil, kerosene, petrol,
motor spirit ,mineral oil, crude oil, petroleum, lubricating oil, grease and all other
kinds of mineral and petroleum products.

To operate car wash centers and carry on the business of car hirers, taxi/cab operators
and transporters,

To apply for and take out, purchase or otherwise acquire any designs, trade marks
patents, patent rights or inventions, copyright or secret processes which may be useful
for the company’s objectives and to grant license to use the same.

To acquire and undertake the whole or any part of the business property and liabilities
of any persons, firms or company carrying on any business in which company is
authorized to carry on, or possesses property suitable for the purposes of this
company. '

To purchase, lease, or otherwise acquire and to hold, sell, improve, develop,
exchange, mortgage or otherwise dispose of any lands, buildings or any other assets.

To carry on the business of advertising contractors and agents, representatives,
consultants, advisers, supply accessories for telecommunication service providers and
all the players in this industry, to undertake advertising and promotional campaigns of
any nature, to acquire and provide promotional requisites of every kind and
description, and to carry on any other business which may be usefully carried on in
connection with such business, and to acquire and undertake the whole or any part of
the business as such contractors or agents, or any other business which may be
usefully carried on in connection therewith,
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XXxii.

xxiii.

XXiv,

XXV.

XXVi.

XxXVii,

Xxviii.

XXiX.

XXX.

To purchase or otherwise acquire, erect, maintain, reconstruct, and adapt any offices,
workshops, mills plant, machinery and other things found necessary or convenient for
the purpose of the company.

To amalgamate or enter into partnership whether perpetual or terminable for sharing
profits, unions of interest, joint ventures, reciprocal concession or co-operation with
any person, firm, association or group of persons carrying on or engaged in or about
to carry on or engage in or in the transaction or cause of action which may seem to the
company capable of being conducted so as directly or indirectly benefit the-company
or to prevent or minimize apprehended loss, damage or cost to the company or to such
person, firm, society, association or group of persons and to purchase subscription for
or, otherwise acquire and hold shares (fully or partly paid up) or stock in a society,
association or group of persons, and to sell, hold, reissue with or without guarantee or
otherwise deal with such shares, stock or securities.

To purchase or otherwise acquire all or any part of the business properties and
liabilities of any company, society, partnership or persons, formed for all or any part
of the purpose within the objective of the company and to conduct arid carry on, or
liquidate and wind up any such business.

To manufacture, sell and generally deal in any plant, machinery tools, or things of any
description which in the opinion of the company may be conveniently dealt with, by
the company in connection with any of its objects.

To manufacture, sell and generally deal in any Textile goods and machinery —
weaving, spinning, dyeing, printing, cutting, stitching or things of nay description
dealing with Textile.

To manufacture, package, sell, export and generally deal in any metals, metal
products and its raw materials.

To manufacture, packaging, sell, and export and generally deal in any metals, metal
products and its raw materials.

To improve, manage, develop, exchange mortgage, let or rent or in consideration of
share of profits, either in money or kind otherwise grant license, easements and other
rights of and over and in any manner dispose off the property and right of the
company.

To draw, accept and make and to endorse, discount and negotiate bills of exchange,
promissory notes and other negotiablie instruments.



XXXi.

XXXii.

xxxiii.

To receive money deposits, with or without allowance of interest thereof.

To acquire by subscription, purchase or otherwise, and to accept and take, hold and
sell, shares or stock in any company, society or undertaking, the object of which shall
either in whole or part, be similar to those of this company or such as may be likely to
promote or advance, the interests of this company.

Generally to do all such other things as may appear to be incidental or conducive to
the attainment of the above objects or any of them and IT IS HEREBY DECLARED
that in the interpretation of this clause the powers conferred up on the company or by
juxtaposition of two or more objects, nor shall any of the aforesaid objects or powers
be deemed subsidiary or auxiliary merely to the objects mentioned the first or any
other paragraph, save as is expressly provided, but so that the company shall have full
power to exercise all or any of the powers conferred by and part of this clause in any
part of the word and in the event of any ambiguity this clause and every paragraph
hereof shall be construed in such a way as to widen and not to restrict the power of the
company.

. The liability of the members is Limited.

. The Authorized Share capital of the Company is T. Shs.10,000,000/- divided to 1000

Ordinary shares of T. Shs. 10,000/= each with power to increase/reduce the capital or
consolidate or subdivide the share into shares of larger or smaller amount and to all or
any part of the said Capital. The company has the power to alter the capital value of
shares and create classes to shares, attach special rights, limitations and obligations to
shares from time to time as it may deem fit.



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 number of shares in capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND NO. OF SIGNATURE OF
DESCRIPTION OF SUBSCRIBERS SHARES SUBSCRIBERS
TAKEN BY
EACH
SUBSCRIBER
1. SARAVANAN PALANISAMY
(MR) 50 SY : &
P.O. Box 38315 Ay
Dar es Salaam, Tanzania. .
2. SUJITHA RANGANATHAN
(MRS) 50 Q W
P.O. Box 38315 - W
Dar es Salaam, Tanzania.

Dated at Dar es Salaam this 26" day of October, 2017.
Witness to the above signatures: -

SIGNATURE: (\/\/M
POSTAL ADDRESS: 0. (Byx (o2 QX
DO NSA — A-arevn

QUALIFICATION: Ao (ASE




THE COMPANY ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
SENDAN LIMITED.
INTERPRETATIONS

“1. T these Regulations:

“the Act” means the Companies Act;

~Asst Regisr of O

“the Articles” means the articles of the company;

mmty Shs...‘fl

“clear days™ in relation to the period of a notice means that period cxclug;ng the day when
the notice is given or on which is to take effect;

“the holder” in relation to shares means the member whose name is entered in the register
of members as the holder of the shares;

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

“Secretary” means the secretary of the company or any person appointed to perform the
duties of the secretary of the company;

Expressions referred to writing shall, unless the contrary intention appears, be construed

as including reference to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the. context otherwise requires, words or expressions contained in these
Regulations shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which these Regulations become binding on the company.

The regulation contained in Part I of Table A to the Companies Act, 2002 shall apply save
for Regulation 22 and in so far as they are varied or excluded hereby, but in case of any
conflict between the provisions herein, and the provisions under Table “A” the former

shall prevail and in addition to substitution for or modification of the provisions of Table
“A” the following be the regulations of the Company.



PRIVATE COMPANY

2. The Company is Private Company and accordingly: -

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

(b) The number of members of the Company (exclusive of persons who are in the
employment of the company and of persons who have been formerly in
employment of the Company) is limited to fifty, provided that where two or more
persons hold one or more shares in the Company they shall for the purpose of this

regulation be treated as a single member.

(c) Any invitation to the public to subscribe for any share or debenture of the
Company is prohibited.

(d) The Company shall not have the powers to issue warrants to bearer.

SHARE CAPITAL & VARIATION of RIGHTS

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

4. Subject to the provision of Section 61 of the Act, any shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are, or at the option of the company
are liable, to be redeemed on such terms and in such manner as the company before the
issue of the shares may by special resolution determine.

5. If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of the issue of the shares of
that class) may, whether or not the company is being wound-up, be varied with the
consent in writing of the holders of three-fourth of the issued share of that class, or with
the sanction of a special resolution passed at a separate general meeting of the holders of
the shares of the class. To every such scparate general meeting the provisions of these
regulations relating to general meetings shall apply, but so that the necessary quorum shall
be 2 persons at least holding or representing by proxy 1/3rd of the issued shares of the

class and that any holder of shares of the class present in person or by proxy may demand

a poll.



6. The rights conferred upon the holders of the shares of any class shall not, unless otherwise
eipressly provided by the terms of issue of shares of that class, be deemed to be varied by
the creation or issue of further shares ranking paripassu therewith.

7. The company may exercise the power of paying commission conferred by Section 56 of
the Act. Subject to the provisions of the Act, such commission may be stratified by the
payment of cash or the allotment of fully or partly paid shares or partly in one way and
partly in other.

8. Except as required by law, no person shall be recognized by the company as holding any
share on any trust, and the company shall not be bound by or be compelled in any way to
recognize (even when having notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in a fractional part of a share or (except as gtherwise
provided by the articles or by law) any other rights or interests in respect of any share

except in absolute right to the entirety thereof in the registered holder.

ALTERATION OF CAPITAL

9. Articles 29 to 39 of Table “A” shall apply with the following clarifications:
The company may by ordinary resolution:-

a. Increase its share capital by the new shares of such amount as the resolution
prescribes;

b. Consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares.

¢. Subject to the provisions of Section 65(1)(d) of the Act, sub-divide its existing
shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association.

d. Cancel shares which, at the date of the passing of the resolution, have not been 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.

If a call remains unpaid after it has become due and payable, shares can be forfeited

and reissued or canceled by the Directors as per the articles provided in Table A.



TRANSFER OF SHARES

10. The Directors may in their discretion and without assigning any reason thereof refuse to

register the transfer of any share to any person whom in their opinion is undesirable for

any reason whatsoever to admit to membership.

11. Subject to Article 2 and 3 hereof the rights of members to transfer their shares shall be

restricted as follows: -

(@) No Share shall be transferred to a person who is not a member so long as any member

(b)

©

or any person selected by the Directors as one who is desirable in the interests of the

Company to admit to membership.

Every shareholder of Trustee in bankruptcy, or any person who may desire to sell or
transfer any such shares and every personal representative of a deceased shareholder
shall give notice in writing to the Directors that he desires to make such sales or such
a transfer, and such notice shall constitute the board of Directors as his agents for sale
of such shares to any member or members of the company at a price to be agreed upon
between the party giving such a notice and the board and in the case of difference the

same shall be determined by the Auditor of the Company.

Upon the price of such shares being agreed on or determined as Clause (b) above, the
Board shall forthwith give notice to such sharcholders other than the sharecholders
desiring to sell or transfer the said shares, stating the number and price of such shares
and inviting the person to whom the notice is sent to state within 21 days from the
date of such notice whether he is willing to purchase any, if so what maximum
number of such shares. At the expiration of such 21 days’ notice the Board shall
apportion such shares amongst the shareholders (if more than onc) who shall have
expressed their desire to purchase the same and as far as may be proper according to
the number of shares already held by them respectively, or if there be only one such
shareholder the whole of such shares be sold to him, provided that no shareholder
shall be obliged to take more than the maximum number of such shares stated in his

answer to the said notice.



GENERAL MEETINGS
NOTICE OF GENERAL MEETINGS AND PROCEEDINGS
AT THE GENERAL MEETING

12. Articles 40 to 55 Table “A” shall apply subject to the following variations: -

(a) A General Meeting, Ordinary or Extraordinary Meeting, may with the consent of
majority of members, be convened on a shorter notice than seven days or without
notice.

(b) Two members, present either personally or by proxy, shall form a quorum.

(¢) Any ordinary resolution of the Company determined without a General Meeting and
evidenced by writing under the hands of a majority of the Directors and or the
members of the Company holding three votes of the issued shares of the Company
shall be valid and effectual as an ordinary resolution duly passed at a General

Meeting of the company.

DIRECTORS

13. (a) Until otherwise determined by the Company in a General Meeting the Directors shall

not be less than 2 and not more than 50 in number.

14. The following persons shall be the first Directors of the company:

. SARAVANAN PALANISAMY
o SUJITHA RANGANATHAN

15. The shareholding qualifications for the Directors may be fixed by the Company in a

General Meeting and unless and until so fixed no qualification shall be required.

16. The quorum of Directors for transaction business shall, unless otherwise fixed by the

Directors, be 2 (Two).

17. Resolution in writing by all the Directors then in Tanzania shall be as valid and effectual

a resolution as if it had been passed at a meeting of Directors duly called and constituted.
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THE SEAL

23.The seal shall only be used by the authority of the directors or of a committee of the
directors authorized by the directors. The director may determine who shall sign any
instrument to which a seal is affixed and unless otherwise so determined it shall be signed

by a director and by the secretary or by a second director.

ACCOUNTS

24. The director shall cause proper books of accounts to be kept with respect to:
a) All sums of money received and expended by the company and the matters in
respect of which thc'receipt and expenditure takes place
b) All sale and purchase of goods by the company” and
c) The assets and liabilities of the company.
Proper book shall not be deemed to be kept if they are not kept such books of accounts as are
necessary to give a true and fare view of the state of the companies affairs and to explain its

transactions.

25. The books of account shall be kept at the registered office of the company, or subject to
sectionl51 (14) of the Act, at such other place or places as the directors think fit, and

shall always be open to the inspection of the directors.

26. No members (as such) have any right of inspecting any accounting records or other book
or document of the company except as conferred by statute or authorized by the directors

or by ordinary resolution of the company.

27. The directors shall from time to time in accordance with sections 153,155, and 150 of the
Act,cause to be prepared and to be laid before the company in the general meeting, such
profit and loss accounts, balance sheets, group accounts (if any) and reports as are

referred to in those sections.



AUDIT

28. Auditors salary appointed and their dutics regulated in accordance with section 170(5)
and 174-179 of the act.

NOTICES

29. 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 personally or by sending it by post in a prepaid
envelope 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 affected

by properly addressing, prepaying and posting a letter containing the notice, and to have
been effected at the expiration of 72 hours after the letter containing the same was

posted. A member whose registered addresses not within Tanzania and who gives to the
company address within Tanzania at which notices may be given to him shall be entitled to
have notices given to him at that address, but otherwise no such member shall be entitled

to receive any notice from the company.

WINDING UP

30. With the sanction of a Special Resolution of the shareholders any part of the assets of the
company including any shares in other companies may be divided between the members
of the company or may be vested in Trustees for the benefit of such members and the
liquidation of the company be closed and the company dissolved so that no member shall

be compelled to accept any shares whereupon there is only liability.

INDEMNITY

31. Every Director, Managing Difcctor, Agent, Auditor, Secretary and officers for the time
being 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 this favor or in which he is acquitted or in connection with any

application in which relief is granted to him by the court, (SEC. 481)
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ALTERATION OR ADDITION

32. Subject to the provisions of the Act and those contained in the Memorandum of
Association, the Company may by Special Resolution make an alteration and or addition
to the Memorandum and Articles of Association and alterations so made shall be as valid
and effectual as if originally contained in those articles and be subject in like manner to

alteration by Special Resolution.

NAMES, ADDRESSES AND NO. OF SHARES SIGNATURE OF
DESCRIPTION OF SUBSCRIBERS | TAKEN BY EACH SUBSCRIBERS
SUBSCRIBER
3. SARAVANAN PALANISAMY
(MR) 50 LN
P.O. Box 38315 O~ .

Dar es Salaam, Tanzania.

4. SUJITHA RANGANATHAN

MES) 50 m
P.O. Box 38315 :

Dar es Salaam, Tanzania.

Dated at Dar es Salaam this 26 day of October, 2017.

Witness to the above signatures: -

SIGNATURE:
POSTAL ADDRESS: Y-0020%_ \og a _Dcﬁ\/\
QUALIFICATION: U ADUD CAE
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