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THE COMPANY ACT (CAP. 212)
COMPANY LIMITED BY SHARES

P

MEMORANDUM OF ASSOCIATION

OF

LAKE CYLINDERS LIMITED

The name of the Company LAKE CYLINDERS LIMITED

The registered office of the Company will be situated in the united republic of
Tanzania

The objects for which the Company is established are:

(a)

(b)

(c)

(d)

(e)

®

(2

(h)

To carry on the business of manufacturing, import and export of LPG
Gas cylinders, fabrication, Steel Rolling, Iron fabrication and metal
fabrication.

To carry on the business of manufacturing of tanks, reservoirs and
containers of metal fabricated metal products, basic precious and other
non ferrous metals.

To carry on the business of manufacturing glass for various purposes, to
manufacture glass doors, glass windows whether plain or louvers, glass
shelves, furniture of every design, wind screens and any other structures
made principally of glass.

To carry on the business of import and export building materials such as
hardware.

To enter into contracts, agreements and arrangements with any other
company, whether in Tanzania or elsewhere, for the carrying out by such
other company on behalf of the company of any of the objects for which
the company is formed.

To enter into any arrangements with any government or authority
supreme, municipal, local or otherwise, that may seem conducive to the
company’s objects or any of them, and to obtain form any such
government or authority any right, privileges and concessions which the
company may think it desirable to obtain and to carry out, exercise and
comply with any such arrangement, rights, privileges and concessions.

To procure the registration or incorporation of the company in or under
the laws of any place outside Tanzania.

To borrow or raise or secure the payment of money for the purpose of or
in connection with the company’s business.
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(1)

0

(k)

(0

(m)

(0)

To mortgage and charge the undertaking, and all or any of the real and
personal property and assets, present or future, and or any of the uncalled
capital for the time being of the company and to issue at par or at a
premium or discount and for such consideration and with and subject to
such rights, power, privileges and conditions as may be thought fit,
redeemable or repayable, and collaterally or further to secure any
securities of the company by a trust deed or other assurance.

To issue and deposit any securities which the company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the company or of its
customers or other persons or corporations having dealings with the
company, or in whose business or undertaking the company is interested,
whether directly or indirectly.

To make advances to members, customers and others with or without
security, and upon such terms as the company may approve, and
generally to act bankers for members, customers and others.

To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the company or its predecessors
in business of the dependents or connections of such persons, to establish
and maintain or concur in establishing and maintaining trusts, funds, or
schemes (whether contributory or non-contributory) with a view to
providing pensions or other benefits for any such persons as aforesaid,
their dependents or connections, and support or subscribe to any
charitable funds or institutions, the support of which may, in the opinion
of the Directors, be calculated directly or indirectly to benefit the
company or its employees, and to institute and maintain any club of other
establishment or profit-sharing scheme calculated to advance the interests
of the company or its officers or employees.

To invest and deal with the moneys of the company not immediately
required for the purpose of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

To pay for the property or rights acquired by the company, either in cash
or fully or partly paid-up shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the company has power to issue, or
partly in one mode and partly in another, and generally on such terms as
the company may determine.

To establish or promote or concur in establishment or promoting any
other company whose objects shall include the acquisition and taking
over all or any of the assets and liabilities of this company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects and interests of this company, and to acquire and
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®)

(@)

©)

(s)

(®)

hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm
or company carrying on any business which this company is authorized
to carry on.

To sell, improve, manage, develop, turn to account, exchange, let or rent,
royalty, share of profits or otherwise grant licenses, casements and other
rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of
the company may think fit.

To amalgamate with any other company whose objects include objects
similar to those of this company whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any other such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership or any other
manner.

To distribute among the members in specie any property of the company,
or any proceeds of sale or disposal of any property of the company, but
so that no distributions amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

To sell or dispose of the undertaking of the company, or any part thereof,
for such consideration as the company may think fit and in particular for
shares, whether fully or partly paid up, debentures or securities of any
other company, whether or not having objects altogether, or in part,
similar to those of this company, and to hold and retain any shares,
debentures or securities so acquired and to improve, manage, develop,
sell, exchange, lease, mortgage, dispose of or turn to account or
otherwise deal with all or any part of the property or rights of the
company.



And it is hereby declared that, in the interpretation of this clause the power conferred on
the Company by any paragraph, shall not be restricted by reference to any other
paragraph, or to the name of the company, or by the juxtaposition of two or more
objects and that 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.

4. The Liability of the members is limited.

3. The Nominal share capital of the company is Tshs.1,000,000,000/= divided into
10,000 shares of Tshs. 100,000/= each with powers for the company to increase
or reduce the said share capital and to issue any of its capital, original or
increase, with or without any preference, priority or special privilege or subject
to any postponement of rights or to any conditions or restrictions, and so that
unless the condition of issue shall otherwise expressly declared, every issue of
shares, whether declared to be preference or otherwise, shall be subject to the
powers herein before contained.



We, the several persons whose names and addresses are described below, are desirous
of being formed in 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.

NAME, ADDRESS%ESSE%QII;?DDRESSES OF | NUMBEROF | SIGNATURE OF
SHARES SUBSCRIBER
TAKEN BY
EACH
SUBSCRIBER
1. ALLY EDHA AWADH
P. 0. BOX 5055 1
DAR ES SALAAM
3. GULF AFRICA HOLDINGS LIMITED
SUITE 308, ST JAMES COURT, 99 DIRECTOR
ST DENIS STREET, PORT LOUIS,
MAURITIUS KHALED HASSAN
MOHAMED
DIRECTOR
BIJI FRANCIS
ALAPPAT
DATED this... :2 i ...day of ... .\ amy ., 2019

WITNESS to the above si gnatuxes -
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THE COMPANIES ACT (CAP. 212)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

LAKE CYLINDERS LIMITED
INTERPRETATION
1. In these Articles the words standing in the first column of the table next hereinafter

contained shall bear the meaning set opposite to them respectively in the second
column hereof, if not inconsistent with the subject or context: -

WORDS MEANINGS

The Act the Companies Act, Chapter 212 of the Laws.

The Station The Companies Act, and every other statute for the time
being in force concerning joint stock companies and
affecting the Company.

The Register The Register of Members of the company.

The office The Registered office of the company.

The Seal The Common Seal of the Company

Month Calendar Month

Paid up Includes credited as paid up

Dividend Includes bonus

On Writing Written or printed or produced by any substitute for
writing or printing

The Board The Board of Directors for the time being of the company

Members A holder of paid-up shares

2. Words importing the singular number only shall include the plural number and
vice versa.
Words importing the masculine gender only shall include the feminine gender.
Words importing persons shall include corporations.

APPLICATION OF TABLE "A"
3. The regulations in Table ‘A’ in the first Schedule to the Companies Act, Chapter
212 of the Laws shall not apply to the company except in so far as the same are

repeated or contained in these Articles.

PRELIMINARY



4. ¥t shall not be an objection to any agreement for acquisition of any property or
rights to which the Company may be a party that the other parties thereto, or some
or one of them may be promoters or a promoter of the Company or that in the
circumstances the Directors of the Company do not constifuie an independent
Bzmdmﬂmmnbm’cfﬂnCmmy,pmtmfuﬁm,s&nﬂbtho
join the Company on this basis.

PRIVATE COMPANY

The Company is a "Private Company™ within the meaning of Section 27 of the Act
and accordingly (1) no invitation shall be issued to the public to subscribe for any
shares or debentures of the Company (2) the number of members of the Company
[not including persons who are in the employment of the Company, and persons
who, having been formerly in the employment and have continued after the
determination of that employment to be members of the Company] shall be limited
mﬁﬁy,mi&d%ﬁx&emmafﬁsgmim where two or more
persons held one or more shares in the Company jointly, they shall be treated as a
single member; land (3) the right to transfer the shares of the Company is restricted
in manner and to the extent hereinafier appearing.

SHARES

(a) In Clause 2 of Table "A" the words "Ordmary Resolution" shall be substituted
for the words "Special Resolution” where these words first occur.

(b) The Nominal share capital of the company is Tshs. 1,000,000 000/~ divided
inte 10,000 shares of Tshs.100.000/= gach.

The shares shall be at the disposal of the Directors, and (save as otherwise directed
by the Company in General Meeting. they may allot or otherwise dispose of them
tosuchpersonsatsuchﬁmesandgama]lyonsuchtmmsandcondiﬁonsasthey
may think proper subject nevertheless to Ariicle 3 provided that no share shail be
issued at a discount, except as provided by Section 60 of the Act

The Company may pay a commission {o any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, for any
shares in the Company, or procuring or agrecing to procure subscriptions, whether
absolutely or conditionally, for any shares in the Company, provided that the
Commission does not exceed 10 per cent of the price at which such shares are
issued, or an amount equivalent thereto, and such commission may be paid, in
whole or in part in cash or fully or partly paid shares of the Company, as may be
arranged. The statement required by Section 56 of the Act shall be duly delivered
tﬁﬂERegisﬁ&rochmﬁmforwgisnaﬁﬁn,aIﬂSesﬁﬂn%Dfme Act shall,
where neocessary, be duly complied with and the amount of any such commission
Mh@}'minmmmmofﬂmwmpaﬁyasmqﬁmdby
Section 128 of the Act.

ﬁsmﬁsﬁﬁib&mg}ﬁmdbyﬁowyashﬁidjngmgﬂmmmy
mmﬁxm’shaﬁmibaMbyermgﬁimaweine,
cm&agmgﬁﬁma@gmﬁéﬁﬁaﬂinmfﬁmewaﬁyﬁﬁmmmyﬁmﬁma}
part of a share, or {(except only as by these presents otherwise expressly provided)
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10.

11

12.

14.

15.

any other right in respect of any share except an absolute right to the entirety
thereof in the registered holder.

The Company shall have a first and paramount lien and charge on all the shares
Izﬂgim&aﬂ)cmm&ofammhﬁ(“hﬁhasoidyﬂrjoinﬂy with others) for all
moneys due to the Company from his estate, either alone or jointly with any other
person, whether a member or not.  The registration of a transfer of shares shall
operate as a waiver of the Company's lien (if any) on a share shall extend to all
dividends and other moneys payable in respect thereof.

CALLS ON SHARES

The Directors may from time to time make calls upon the members i respect of
any moneys unpaid on their shares, and each member shall (subject to receiving at
laastﬁnntamday’smﬁcesmcﬂ}ingﬁ:eﬁmemﬁmesafm}mts)mytﬁﬂ}e
company at the time or times specified, the amount called on his shares.

On the trial or hearing of any action for the recovery of any money due for any
cal],itshallbesuﬂicientto;xomﬂxatthcnmneofﬁ!emembersuedisemeredin
ﬂmmgis&rofhﬂemhaﬁofﬁncmnyasﬂntmldcge:eneefﬂleholders,gfthe
slmes,inmdofwiﬁchsmhde&m@ﬂmtﬂwrwohﬁmmaﬁngﬂmca}}is
duly recorded in the Minute Book and that notice of such call was duly given to the
member sued in pursuance of these presents, and it shall not be necessary to prove
ﬁmawnmwsofﬂxemracmtswimmadesmhﬁam nor any other matters
whatsoever but the proof of the matters aforesaid shall be conclusive evidence of
the debt.

TRANSFER AND TRANSMISSION OF SHARES

No transfer of any share in the capital of the Company to any person whether
akeadyaumbﬂofﬂmCommnymmtstmﬂbenmdcﬂrwgismredwimomﬁle
previous sanction of the Directors, who may, without assigning any reason, decline
to give such sanction and shall so decline in the case of any transfer the registration
of which would involve a contravention of Article 4 hereof. The Directors may
also suspend the registration of tramsfers during fourteen days immediately
preceding the Ordinary General Meeting in each year.

The Directors may decline to register any instrument of transfer unless (a) such a
fee not exceeding two shillings or as the Directors may from time to time
determine, is paid to the Company in respect thereof, and (b) the instrument of
transfer is accompanied by the certificate of the shares to which it relates, and such
other evidence as the Directors may reasonably require to show the right of the
transferor to make the transfer. The Directors may decline to register any transfers
of any shares on which the Company has a lien. If the Directors refuse to registera
transfer of any shares, they shalil within two months after the daic on which the
transfer was lodged with the Company send to the transferee notice of the refusal
as required by Section 80 of the Act.

Aﬁ}'mﬁmbﬁs&sﬁngt@dismefauysh&m&rsha:est&idbyhimstmli intimate
to any Director in writing the numbers of such shares and the price at which he is
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16.

17.

willing to sell the same. Such notice shall constitute such Director the selling
Agent of the member and on receipt of such notice the Director shall forthwith
inform or cause to be informed all other members of the proposed sale and on
receiving offers from any other member or members within thirty days for the
gmcfﬁmﬂmm,ﬂnﬂﬂﬁmﬁﬂ)cmnfﬁepwp&mdpmMor
purchasers to the Board of Directors who may sanction the transfer, or in the event
of more than one offer being received may allot the shares for sale among the
proposed purchasers in such manner or proportions as the Board of Directors may,
in their sole discretion, deem fit. Such sanction and/or allocation shall be binding
upon the proposed purchaser or purchasers who shall thereupon be bound 1o pay
the stipulated price and upon payment thereof the proposed seller shall be bound to
transfer the share or shares to the purchaser. In the event of the proposed seller
defanlting in transferring he said share or shares, the Board of Directors may
receive the purchase price and the Directors shall hereupen cause the name of the
parchaser or purchasers to be entered in the Register of Members as the holder of
the share or shares and shall remit the purchase money to the sefler or retain it in
trust on his behalf until he claims it. The receipt by two Directors for the purchase
money shall be a good discharge to the purchaser and afier his name has been
entered in Register of Members in purporied exercise of the aforesaid power, the
validity of the proceedings shall not be guestioned by any person and the remedy
(ifany)ofﬂxeﬁmnerholdﬁofﬂ;eﬂxm%orofanypemmclaimingﬂnough or,
under him shall be against the Company and in damages only. If the shares or any
of them are not sold to existing members, the member desiring to sell may sell to
any person not a member of the Company but so that the price paid by such
mslmﬂbenetle&sﬂmﬁmyiwﬁmdbyﬂmse]ﬁngmberin his notice to
the Director hercinbefore referred to land in any event the Directors shail not be
bound to register any person as a member unless such person has been approved in
writing by the Board of Directors.

FORFEITURE OF SHARES

If a member fails to pay any call or installment of a call on the day appointed for
payment thereof the Directors may, at any time thereafier during such time as any
part of such call or installment remains unpaid, serve a notice on him requiring
payment of so much of the call or insiallment as is unpaid together with any
interest which may have accrued and any expenses incurred by reason of such non-
payment. Such notice shall state the place at which the payment required by such
notice is to be made.

An entry in the Minute Book of the Company of the forfeiture of any shares, or
ﬂmiaﬁytm*ebamsaidtﬁsaﬁsfyaﬁenﬁfﬁﬁ&}mpaﬁy,shallbesufﬁcimﬂ
evidence as against ail persons claiming to be entitled to such shares that the said
shares were properly forfeited or sold and such entry and the receipt of the
Company for the price of such shares shall constitute a good tifle to such shares,
land the name of the purchaser shall be entered in the Register of Members as a
member of the Company and he shall not be bound io see to the application of the
purchase money nor shall his title to the said shares be affected by any iregulanty
or invalidity in the proceedings in reference to the forfeiture or sale. The remedy
(if any) of the former holder of such shares, and of any person claiming under or
throngh him shall be against the Company and in damages only.
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18

19.

21.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Mecting unless a quorum of
members is present at the time when the meefing proceeds to business. Two
members personally present shall be a quorum.

The Chairman (if any) of the Board of Directors shall preside at every General
Meeting but if at any meeting he shall not be present within fifteen minutes after
the time appointed for holding the same, or shall be unwilling to act as Chairman
the members present shall choose a Director or if no Director be present, or if all
Directors present decline to take the chair, they shall choose a member present to
be Chairman of the meeting.

At any General Meeting a resolution put fo the vote of the meeting shall be decided
on a show of hands, unless if a poll is {before or on the declaration of the result
least two members personally present in person or by proxy at the meeting or by
the holder or holders present in person or by proxy of at least one twentieth part of
the issued ordinary share capital of the Company and unless a poll is so demanded
a declaration by the Chairman that a resolution has on a show of hands been
carried, or camied 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 thereof without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

A resolution in writing signed by every member of the Company shall have the
same effect and validity as an Ordinary Resolution of the Company passed in
General Meeting duly convened and constituted, but this provision shall not apply
to a resolution for winding up the Company or to a resolution passed in respect of
any matter which by the Act or these presents is required to be dealt with in general
meeting of the company.

VOTES OF MEMBERS

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his authorized in writing or if the appointer is a corporation, either
under its common seal or under the hand of an officer or attomey duly authorized.
No;msonslnﬁactasa]xu'{yun]mmﬂjerhmsmhﬂadmhlsmmbehalﬂobe
present and vote at that meeting at which he acts as proxy or he is appointed to act
at the meeting as proxy for a corporation but a proxy for or representative of a
corporation, unless entitled on his own behalf to be present and vote at the meeting,
shall not act except for the corporation which appointed act as a proxy unless either
he entitled on his own behalf to be present and vote at that meeting at which he
acts as proxy or he is appointed fo act at the meeting as proxy for a corporation but
a proxy for or representative of a corporation, unless entitled on his own behalf to
be present and vote af the meeting shall not act except for the corporation which
appointed him.
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DIRECTORS

23(a) Unless and until otherwise determined by the Company in General Meeting the

(b)

24.

I
Lh

26.

number of the Directors shall not be less than two or more than ten. The first
Dﬁaﬂmﬂaﬂbeaweﬁﬁadbyﬁles@suﬂﬂsafthe&iﬂnmm&
Association. A Director shall not require share qualifications.

The following persons shall be the first Directors of the Company.

KHALED HASSAN MOHAMED
BIJI FRANCIS ALAPPAT

The Directors shall be paid out of the funds of the Company all their traveling and
other expenses properly necessarily expended by them in or about the performance
of their duties as Director and the Directors shall be entitled to be paid out of the
fimds of the Company as remumeration for their services such sums as the
Company may in General Meeting determine.

POWERS AND DUTIES OF DIRECTORS

The Directors may from time to time appoint one or moe of their body o be
Managing Director for such periods and upon such terms as they may think fit, and
may vest in any Managing 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 periods or period, an and upon such condiiions and subject to
such restrictions and generally upon such terms as they determine, and may from
time to time be revoked, withdrawn, altered or varied as the Directors may think fit
any such appointment shall be subject to termination if the Company in General
Mesting resolve that the tenure of the Office of such Managing director be
determined.

A Managing Director or Manager shall receive such remuneration [whether by
way of salary, commission, participation in profits or otherwise] as the Directors
may determine, and such remuncration may be either in addition to or n
substitution for his remuneration as a Director.

A Managing Director shall not be subject to retiremeni by rotation and shall not be
taken into account in calculating the number of Directors to retire but subject to the
provisions of any contract between him and the company, a Managing Director
shall be subject to the same provisions as to resignation and removal as the other
Directors of the Company and if he ceases to hold the office of Director he shall
ipso factor and immediately cease to be a Managing Director.

The Directors may from time to time and at any time by Power of Attorney under
the Common Seal, appoint any Company, firm or person whatsoever or any
finctuating body of persons, whether nominated directly or indirectly by the
Directors to be the Attorney of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by
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(W3]
_UJ

the Directors under these presents) and for such period and subject to such
conditions as they may think fit, and any such Power of Attorney may contain such
provisions for the protection and convenience of persons dealing with any such
Attorey as the Directors may think fit, and may also authorize any such Atformey
to sub-delegate all or any of the powers, authorities and discretions vested in him.

The Directors may raise or borrow for the purpose of the company's business such
sum or sums of money as they think fit and may secure the repayment of or raise
any such sum or sums as aforesaid by mortgage or charge upon the whole or any
part of the property and assets of the Company, present and future, including its
uncalled or un-issued capital, charged upon the whole or any part of the property
and assets of the or by issue, at such prices as they think fit, of Bonds or
Debentures either Company or not so charged, or in such other way as the
Directors may think expedient.

%Cmuymaymﬁeﬂmmmcmfamdhymﬁmﬁ of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in
the Directors.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
mwﬂhﬁmmummaﬂnﬂﬁMé%ﬁMas
the case may be in such manner as the Directors from time to time by resolufion
determine.

The Directors shall cause minutes to be made in books provided for the purpose:-

iai Of all appointmenis of officers made by the Directors.

bl OFf the names of the Directors present at each meeting of the Directors and
of any committee of the Directors.

Icl Of all resolutions and proceedings at all meetings of the Company and of
directors and of Committees of Directors.

DISQUALIFICATION OF DIRECTORS

The Office of the director shall be vacated, if the director:-

[a] Becomes bankrupt in this country or in any country which is declared to be
a reciprocating country or in amy country which is declared to be a
reciprocating country under Section 147 of the Bankrupicy Act [Cap 25} or
becomes insolvent or enters into any arrangement with his creditors; or

[b] Becomes prohibited from being a Director by reason of any order made
under Section 197 or 382 of the Act; or

[c] 1s found lunatic or becomes of unsound mind; or

[d]  Resigns his office by notice in writing to the Company; or

fel If he abscnis himself from the meetings of the Directors during a
continuous period of six months without special leave of absence from the
other Directors and they pass a resolution that he has by reason of such
absence vacated office.

A Direcior may hold any other office or place of profit under the company [except
that of auditor] upon such terms as fo remuneration tenure of office and otherwise
as may be determined by the Board A Director of the Company may also accept
office as a Director of any Company promoted by the company or in which the
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37

41.

Company is interested and may subscribe for or otherwise acquire shares in such
company and shall not be accountable {unless otherwise agreed) for any benefit
received by him as a Director or member of such Company. A Director may act
by himself or his firm in a professional capacity for the Company and he or his
firmn shall be entitled to remuneration for his services as if he were not a Director.

A Director shall be capable of contracting or participating in the profits of any
contract with the Company in the same manner as if he were not a Director, subject
nevertheless to the provision that he shall declare the nature of his interest in any
coniract or proposed coniract in which he is inferested in manner required by
Section 209 of the Act, but such declaration shall not be necessary where the Board
is already aware of the interest of such Director in respect of any such contract or
proposed contract in which he is so interested as aforesaid and his vote shall be
valid. A general notice that a Director is member of any specified firm or company
and is to be regarded as interested in any subsequent transaction with such firm of
company shall be a sufficient disclosure under this clause and afier such general
notice it shall not be necessary to give any special notice relating to any particular
transaction with such firm or company.

ROTATION OF DIRECTORS

Subject to any agreement for the name being subsisting the Company may be
extraordinary resolution remove any Director before the expiration of his period of
office and may be an ordinary resolution appoint another person in his stead. The
person so appointed shall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose place he is appointed
was lasi elected a Director.

PROCEEDINGS OF DIRECTORS

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

A resolution in writing signed by all the Directors for the time being in Tanzania
(including, if any Director shall be absent from Tanzania, the alternate or substitute
Director, if any appointed by him) shall be as valid and effectual, as a resolution
passed at a duly convened and constituled meeting of the Direciors;
notwithstanding that the same may be signed at different times and places.

It shall not be necessary to give notice of meeting of Directors, to any Director for
the time being absent from Tanzania.

Any minute of any meeting of the directors of the Company if purporting to be
signed by the chaimman of such meeting or by the chairman of the next succeeding
meceting, shall be conclusive evidence, without any further proof, of the facts
therein stated.

ALTERNATE DIRECTOR

Any Direcior may from time to time and at any time appoint any person (not
disapproved on appoiniment by a majority of the other Directors for the time
being) to be an altemate Director of the Company, and may at any time remove the
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42.

45

alternate Director so appointed shall not be entitled to receive any remuneration
from the Company nor be required to hold any qualification but shall be entitled
(subject to his giving to the company an address within Tanzania at which notices
may be served on him) fo receive notices of and attend all meeting of the Directors
and o voie as a Director at any such meeting at which the Director appointing him
is not present and generally in the absence of his appointer to perform all functions
of his appointer as a Director. An alternate Director may be removed from office
by ordinary resolution of the company in General Meeting and shall ipso factor
ceasewbeana}tmnateDhectorifhisappointacmsesforanyreasonmbea
Director. AﬁaﬁmﬁmﬂmﬁsﬁaﬁﬁMEDﬁMmﬁWaﬁy
Director in pursuance of the provisions of this Article shall be in writing under the
hand of the director making the same and left at the registered office of the
company. The nomination of an alterate Director shall be valid if made by cable
Oftﬁkegmmpmﬁdedsmhmmimﬁmshaﬂbeconﬁm&edmmm{hmemonﬂxs
from the date of such cable or telegram by a written nomination complying with
the above mentioned requirements and any act done by the alternate Director
nominated in such cable or telegram between the date thereof and the date of the
receipt within the prescribed period by the Company of the Written nomination
shall be as valid and effectual as if such aiternate Director had been duly appointed
in the first imstance.
SECRETARY

A Secretary of the Company may be appointed by the directors who may from
time to time or at any time appoint a person, firm or company to act temporarily as
substitute for the Secretary for the time being of the Company, and any person,
ﬁnnmcmnmysoappoimeds}mﬂ,ﬂiﬂesoacﬁngbedemnedforaﬂmto
be the Secretary of the company.

DIVIDENDS AND RESERVE

The directors may from time to time pay to the members such interim dividends as
appear to the Directors to be justified by the profits of the Company according to
the estimate formed by them thereof

T_hedlrectms may deduct from any dividends payable to any member all sums of
money {if any} presently payable by him to the Company on account of calis or
otherwise.

(a) The Company at any General Meeting at which a dividend is declared may
resolve that such dividend be paid wholly or in part by the distribution of
specific assets and in particular of paid-up shares, debentures of debenture
stock of any other company or in any one or more of such ways; provided
always that no distribution shall be made which would amount o a
reduction of capital except in the manner appoinied by Jaw.

ibi The Company in General Meeting may at any time and from time to time
pass 2 resolution to the effect that it is desirable to capitalize a sum, being
the whole or part of the undivided profits of the Company then standing to
the credit of the reserve fund or to the credit of the profit and loss account
{or representing premiums received on the issue of shares and standing to
the credit of the share premium account) or being otherwise available for
distribution and accordingly that such be capitalized and distributed free of
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We, the several persons whose names and addresses are described below, are desirous
of being formed in a Company, in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the Capital of the Company set

opposite our respective names.

NAME, ADDRESSES POSTAL ADDRESSES NUMBER OF | SIGNATURE OF

OF
SHARES SUBSCRIBER
SUBSCRIBERS TAKEN BY
EACH
SUBSCRIBER
1. ALLY EDHA AWADH
P. 0. BOX 5055 1
DARES SALAAM

2. GULF AFRICA HOLDINGS LIMITED
SUITE 308, ST JAMES COURT, ST 99
DENIS STREET, PORT LOUIS,
MAURITIUS

SUITE 308,
ST JAMES COURT
PORT LouIs
BILJI FRANCIS
ALAPPAT
st =
J)ATEDﬂﬁs........g..\._.....__.__.___.day ofA’o\M?/ZOD
WITNESS to the above signatures: -
Name: ‘H—-En U?__/
L P

# [ Notary Public
| ol &
el

=\ Commissionar
<

SIgnatare: .. ...cconsivnd
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