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AGHAHUMBI & CO. LIMITED

1. The name of the Company is AGHAHUMBI & CO. LIMITED.

- §

2. The registered office of the Company will be situated in the United Republic of
Tanzania.

3, The objects for which the Company is established are: -

a. To carry on business as a general commercial company.

b. To deal in business as project management consultancy  services,
engineering technical advisory, business plan, project and research proposal
write-ups and set-up services; marketing and market research and feasibility
studies; organizational restructuring  and  operations management,
international  standards certification consultancy: project  registration.
regulatory matters consultancy and logistic services; financial report
preparation and auditing services: investment valuation, real estate agency
ard performance analysis consultancy. Entrepreneurship  and neaith
education in house training and workshops. Business event planning and
management.

c. To carry on the business as tour agent, tour cperator and Organizers, and rar
those purposes fo promote, arrange organize conduct and facilitate hunting
tourism in Tanzania and elsewhere, and promote, Crange facilitate, and
operate tours at national and international travel By land, air and water, anc
to provide all facilities. advantages and conveniences as may pbe considered
to be necessary for incidental thereto.

d. To carry on the business of marine services, marine hull adjustments, ciaim
recoveries. loss adjusting. auto investigation, transport  clearing and
forwarding agents, trave! agents, haulage contractors, freighters, carriers of
general goods by air, surface or road and sea. importation of avtomotive
spares componreni, tools and apparatus thereof, cars, lomes, fractors
jubricant, ofls, tyres and fubes, electical and electronic appliances.
petroleum products in all kinds, types and description whatscever.

e. To camy on the business of exploration for petroleum and to cary out all
types of operations in connection with the production, development, drilfing.
processing, distribution and marketing of petroleum. gas and pefreleum

products.
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To carry on research in respect of gas and petroleum and to procure and
obtain petroleum exploration licences, petroleum development ficences
drilling licences and to seek and obtain all types of licences for purposes of
exploration of all types of hydrocarbons whether in gaseous, liquid or solid
state.

To carry on trade in petroleum exploration eguipment and to buy and seli.
import and export, all types of equipment, piant and machinery.

To carry on business as petroleum deaiers, licensed brokers, licensed dealers,
authorized exploration consultants and to prospect for petroleum. gas, coal
all types of nydrocarbons.

To dedl in mining and prospecting operations with the purpose of searching
for gold, gemstones, cheap stones, petroleum and other minerals.

To carry on business as gemstone dedalers, licensed brokers, licensed dealers
authorized miners and to mine all types of minerais and gemstones.

To procure and own mining licenses, prospecting licenses, retention licenses
primary mining licenses, prospecting mining licenses and fo carry out
prospecting and reconngissance operations with the aim of discovering
gemstones and minerals.

To carmry on business of agriculturalists, farmers, plantation owners, landiords,
sale, purchase, exploif, import and export all agricultural products coffee,
coiton, sugar-cane, cocoa, sisal, teq, coconut copra, coconuts fibre raffin
fibre, sisal fiore, beeswax grain, and developers. and fo own and manage
large and small animal and cop farms.

_To carry on business of import and distribution of agricultural inputs fertilizer
pesticides, fertilizers, seeds, machines for growth and development of farm

productivity.

To deal in agriculture in ifs widest sense and to carry on farming and animal
husbardry, forestry, fishing caught of any nature and fish processing; and 10
own and manage agro industres, packaging industries, plending industries
and to frade in agricuttural inputs, veterinary medicines and equipment.

To be engaged in services related to child education and agricuttural form
development.
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To deal in information Technology (IT} in general and Communication in
general and to trade in ail products and services associated with compuiers
including computer accessories, computer software and hardware.

. To carry on the business of Audio and Visual production, communications
and io transmit voice, pictures and all types of data.

To do aill things incidental fo Telecommunications and to transmit data and

voice to customers and consumers.

To provide records management services and to act as custodians and
keepers of all types of records. documents and data.

To distibute. sell, supply and deal in ali types of communications equipment
and to carry on insiallation of all types of data transmission towers and
facilities.

7o deal in conference services and 1o act as secretaries, transiators, typists.
managers and provides of all types of services at conferences.

To act as advertising agents, artfists, designers and market makers.

To undertake architectural works and to deal in the construction of
communication towers, site supervision and management, concrete and
brick works.

. To camy on the business of valuation of motor vehicles, buying and seling
motor vehicles, plant and machinery; and to import, export and generally
deal in spare paorts.

To carry on the business of transport and four operators, general motor
venicles inspections and to deal in the importation and exportation of goods
and general merchandise.

To carry on business of import and distribution of agricultural inputs fertilizer
pesticides, fertilizers, seeds, machines for growth and development of farm

productivity.

To carry on the business as nardware, fraders, suppliers, general merchants,
importers and exporters, stociest, wholesalers, retailers and dealers in all types
of agricuitural machinery, implements, equipment, spare parfs, Ypes. tubes,
t00ls and accessories for all types of automotive, mofor venhicles, and alt kinds
of industrial projects machinery and equipment, fraders



in building materials, timber, electrical goods, fishing, gears groceries
computers, office equipments, cooking oils, foodstuffs, cosmetics, oils paints,
spirits sheets, hinges, sCrews, iron mongery textiles pieces goods. all types of
leather goods, shoes, bags and other similar goods.

aa. To carry on the business of printing, stationery, shops. tailoring, readymaade
garments, catering services, renovation decorations servicing. general
maintenance of domestic and industrial, electical equipments, auto
services, farming, husbandry, poultry farms, real estate services, leather of all
types, raw material or finished rubber, catile breeders, stockmen and deaiers,
marketers or every kind of mineral and ail other produce anad general
merchandise.

bb. To buy and sell, import and export all types of foods, food packaging and
in particular o process and package fooa for export and in particular 10
trade in frozen foods, meat, fish vegetables, tinned foods, restaurants, ciukos,
hotels and food stores.

cc.To carry on the business of cleaning all types of offices and homes, and 10
clean roads and streets.

dd. To carry on business of catering services, consultation [Fingncial
Managements) and consultancy, clearing and forwarding recl estate
valuation.

ee.To carry on the business of transpert clearing and forwarding ogents. tfravel
agents, haulage contractors, freighters, carriers of general goods Dy air
surface or road and seq, importation of automaotive spares, component, t001s
and apparatus thereof, cars, lordes, tractors, fuel lubricant, oils, tyres and
tubes, electrical and electronic appliances. petroleum producis in all kinds,
types and description whatsoever.

if. To camry on ail or any of the business of manufactures, representatives
importers, exporters, buyers and sellers [{both wholesale and retail) insurance
agents, land agents, general merchants, fraders and manufacturers of and
dealers in and agent and representatives for goods, merchandise, materials,
furniture, furnishings, appliances, equipment, machinery, stores, products,
provision, commodities, substances and effects of all kinds and to establish
factories for the manufacture of any of them.

gg.To cafry on business as pharmacists. dispensary. hospitals, import and export
puy and sell laboratory equipment, domestic appliances and generatly to
deal in drugs, medicines pharmaceuficals, pharmaceutical products, poisoNs
and all substances used by marn of anima! as medicine or as a remedy.
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hh.To engage in business of clinical and public health management consultant
with special focus to hedlth systems development/strengthening. hegaith
human resource developing or capacity building, preventive public and
hygienic services and in that regard collaborate, get into joint venture with
local and international organization as may deem necessary in charitable or

business engagement and to support elders.

i To institute, establish, provide and arrange tuitions, tutorials fraining, doctors
and nurses training, courses, grants, awards and prizes and otherwise 10
encourage education in the principles and practice of education including
Research and Development moreover give consultancy and counseling of
the field.

i. To promote, co-ordinate and protect education. cientific and cultural
interests in general and to act as educationadlists and pedagogy consultants;

¥k To establish and manage primary and secondary schools, nurseries ond aay
care centres colleges, universities, educational institutions, and institutes of all
kinds.

. To cary on business of import and distribution of children educational
materials: toys, equipments, stationary books 10 be used for enhanced
learning and child development.

mm. To formulate and uphold fthe highest standards of educatior within ana
outside Tanzania and to give advice on policies and programmes relating fo
education.

nn.To establish education exchanges, news rooms, libraries and other like
facilities;

oo.To transact insurance business on nehalf of insurers and fo trade as agents for
insurers, agents for brokers and generally o fransact insurance business at a
commission.

pp. To carry out pbusiness as contractors of all types of buildings, roads and
bridges. civil contractors, building contractors and engineers, electricdl
contractors, consulting engineers, planners, surveyors project managements
consultants,  agricuttural consuitants, computer consultants  design
consultants, environmental consultants, financial management consultants
and to carry on frade as generc! contractors and consultants.
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To engage in tourism and to market promoie and trade in the tourism and
hote! industry.

To trade in security products and equipment and fo offer security services of
all types and description.

To carry on the business of financiai services including loan process.
To carry on the business of auction mart and court brokers services.

To enter into any parinership or joint venture arrangements in the nature of
partnership, co-operation or union of interest, with any company Or person
engaged or interested in carrying on or conducting business which the
Company is authorized or may benefit directly or indirectly, and to finance,
make donations to or assist any Company or person or fo amalgamate with
any other Company.

To subscribe, when necessary, or contribute o charitable be benevolent or
useful object of public character for purposes, as deemed by the Company
Board, of increasing Company reputation or popularity within or ouiside the
company, fo procure the registration or incorporation of the Company Of its
subsidiaries in or under the laws of any Counfry or place outside the Unitea
Republic of Tanzania.

To do any other things as the Company many deem conaucive to the
attainment of the forgeing objects or any of them, to collect and disseminate
research, statistical and other information on education;

To purchase, take on lease Of in exchange. hire or otherwise acauire any
movable or immovable property and any rights or privileges in any part of the
world which the Compaony may think necessary or convenient for the
promotion of its objects and to construct, maintain and alter any pbuildings or
erections necessary, convenient or fitted for the work of the Company.

To sell, let, mortgage, charge, dispose of or tumn to account all or any of the
property or assets of the Company as may be thought expedient with a view
to furthering its objects:

1o lend money to such persons and on such terms as may seem expedient
and in particular fo customers and others having dealings with the Company
and to guarantee and become surety for the liabilities of the performance of
contracts and the repayment of money by any persons whether customers
and others having dealings with the Company or not:
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aca. To open and operale banking accounts and to make, draw, accept
endorse, discount, negofiate, execute, issue, buy, sell and deal in promissory
notes, bills of exchange, cheques, bills of lading. shipping documents, dock
and warehouse warrants and other instruments negotiable or transferabie or
otherwise;

bbb.To borrow or raise money and o secure or discharge any debt or obligaticn
of or binding on the Company in such manner as may be thought fit and in
particular by iegal and equitable mortgages and charges upon the
undertaking of all or any of the property and assets present and future of the
Company or by the creatfion and issue on such terms and conditions as may
be thought expedient cf debentures, debenture stock or other securifies of
any description;

cce.To accept grants, gifts, subscriptions and donations under conditions
acceptable to the Company.

ddd. To carry on the business of transport and warehousing services, coid
storage, farming. livestock, rearing. extension services and all other related
business in that field.

ecee. To pay all expenses preliminary or incidental to the formation of tne
Company and its registration.

AND IT IS HEREBY DECLARED that the word COMPANY in this clause. except
where used in reference to this Company shall be deemed to include any
partnership or other body of persons, whether domiciled in the United Republic
of Tanzania or elsewhere; AND FURTHER DECLARED that each of the objects
specified in each paragraph and sub-paragraph of this clause shall, except
where expressed otherwise in such paragraph, be an independent main object
and in no way limited or restricted by reference to or inference from the ferms, or
any other paragraph, or the name of the Company.

Tne liability of the Members is limited.

5. The Share Copital of the Company i« Tanzania shilings ten bilion (Tshs
10.000,000,000/=) only, divided info 1,000,000 ordinary shares each of Tanzanig
shillings ten thousand  (Tshs. 10,000/=) only, subject and fo the rights attached to any
class of shares for the time being carying special fights whether as part of the
original or any speciai, qualified prefered or deferred rights and privileges. cr
conditions as to capital dividends, rights deferred rights and privileges, of conditions
as to capital dividends, rights of voting or other matters but s as that any such nghts
priviieges or conditions SHALL NOT be altered or modified except in accordance
with the Arficles of Association of the Company for the time being in force.



NOW, THEREFORE WE, the several persons whose names and aoddresses are hereafter
described, are desirous of being formed into a Company in pursuance of this
Memorandum of Association and have respectively agreed fo fake the numbper of
shares in the capital of the Company cs set out opposite to our respective names.

" NAMES, POSTAL ADDRESS AND “T 7 T NUMBER OF SHARES " SIGNATURE OF EACH
' DESCRIPTION OF SUBSCRIBER |TAKEN BY EACH | SUBSCRIBER
T _SUBSCRIBER

| 1. SIKUJUA ISSA KAHELE, , 10,000 | = kUTwA

. P.O.BOX 42811, [ | o

| DAR ES SALAAM. j
| 2. NKWARULO MUSSA OMARL } 10.000
P.O.BOX 42811, |
DAR ES SALAAM. |

|3 AGHAHUMBI OMARI MUSSA.
| P.O.BOX 42811,
DAR ES SALAAM.

Lol

DATED AT DAR ES SALAAM THIS ...

SIGNED BEFORE ME:

SIGNATURE: ... o s

POSTAL ADDRESS: Zlﬁz% ‘
catn

QUALIFICATION: i B e ML S W R s AR
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AGHAHUMBI & CO. LIMITED

PRELIMINARY
in these Articies:
“The Act” Means the Companies Act 2002
“The SEAL" means the Common Seal of the Company

“The Secretary” means any pPerson appointed to perform the
duties of the Secretary of the Company.

"“The Register” means the Register of the Members of the Company.

“The Dividend” means the Dividena declared by the Company
and includes bonus.

Expression refering to writing shall unless the confrary intention Qpp=ars.
construea as including references o printing, lithography and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words of expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modificatior
thereof in force at the date at which these Articles become binding upon the

Company.

The Regulations contained in PART Il of the First Schedule to the Companies ACt
2002 shail uniess otherwise provided herein, apply to the Company.

The Company is a PRIVATE COMPANY and accordingly: -
[a) The right to transfer shares is restricted in manner hereinafter prescribed:

b)  The number of members of the company is limited to fifty as further
provided for in the Act:
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(c) Any invitation to the public to subscribe for any shares or debenture of the
public is prohibited;

(d) The company shall not have power to issue share warrants to bearer.

The directors may, in their absolute discretion and without assigning any reaser
therefore, decline to register any transfer of any share, whether or not it 15 @ fully
paid share.

(ij The Share Capital of the Company is Tanzania shilings fen bilion {Tshs
10.000,000,000/=) only, divided into 1,000,000 ordinary shares each of
Tanzania shilings ten thousand (Tshs. 10,000/=} only.

(i) Subject to the provisions, if any, in that pehalf of the Memorandum of
Association, and without prejudice to any special rights previously conferred
on the holders of existing shares, any shores may be issued with such
preferred, deferred or other special rights or such restrictions whether in
regard to the dividend, voting. return of share capital or otherwise, as the
Company may from time to time by special resolution, be issued on the terms
thart it is or at the option of the Company is liable to be redeemed.

The Company may pay to any person a commission consideration of his
subscribing or agreeing fo subscribe, whether absolutely or conditfionally or
procuring ofr cgreeing fo produce subscriptions, whether absoiute  or
conditionally, for any share in the Company; PROVIDED THAT such commission
shall not exceed five percent of the price at which such shares are issued, or an
amount equivalent fo such percentage: and the requirement of Section 56 of
the Companies Act shall be observed.

LIEN

{i) The Company shall have a first and paramount lien on every share for gl
monies (whether presently payable or not} catied or payable at a fixead time in
respect of that share, and the company shall aiso have a first and paramount
ien on all shares standing registered in the name of any person for all monies
presently payable by him or his estate ‘o the company: but the Direciors may at
any time declare any share to be wholly or in part exemp? from the provisions of
this Article.
i) The lien herepy conferred shall attach to all shares registered in the name
of any person indebted or under liability to the company, wheather he be
the sole registered holder or be one of several joint holders.

{ifi} The company's lien, if any, on d share shall extend to il dividends
payable thereon.
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CALLS ON SHARES

The Directars may from time fo time make calls upon the members in respect of any
moneys unpaid on their shares provided that no call shall exceed one-fourth of the
nominal amount of the share, or be payable at less than one month notice from he
last call: and each member shall {subject of receiving ot least fourteen days' notice
specifying the times and place of Account) pay fo the company at the time or
fimes and place so specified the amount called on his shares. A call may be
revoked or postponed as the Directors may determine.

All calls shall be deemed to have been made af the time when the resoiution of the
Directors authorizing the call was passed, and may be required to be paid by
installments.

Joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof,

¥ a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest upon the
sum from the day appointed for payment thereof to the #ime of actual payment at
such rate not exceeding 10 percent per annum as the Directors may determine, but
the Directors shall be at liberty o waive payment of that interest wholly cr in part.

. Any sum which by the terms of issue of share becomes payable on aliotment or at

any fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purpose of those regulations, be deemed to be a cail duly
made and payaple cn the date on which by the terms of issue the same becomes
payable, and in case of non-payment, all the relevant provisions of these
regulations as to payment of interest and expenses. forfeiture or otherwise, snall
apply as if such sum had become payable by virtue of a call dully made and
notified.

_The Directors may, if they think fit. receive from any member willing to advance the

same, all or any part of the moneys uncalled and unpaid upon any shares held by
him, and upon dll or any of the moneys so advanced may (unfil the same would,
put for advance, become presently poyable) pay interest at such rate not
exceeding 10 percent per annum (Unless the Company in General Meeling shall
otherwise direct) as may be agreed upon between the member paying such sum in
advance and the Directors.



TRANSFER OF SHARES

12. (i} Subject to the provisions hereinafter contained shares in the Company
shall be transferable by written instrument in the comman form hereunder
provided and which shall be signed by both the transferor and the transferee
and the transferor shall be deemed to remain the holder of the share until the
name of the fransferee is entered in the register of members in respect thereof.

{ii) Shares shall be fransferred in the following form or in any usual or comman
form which the Directors shall approve.

AR, BF e in consideration of the sum of Shs.
........................... paid to me by C.E. OF oiiiinsnnnsenemsnnssss (NETEINCHSY
called “the said fransferee”) DO HEREBY transfer to said transferee the
share [or shares) numbered ................ in the undertaking calied

subject to the several conditions on which | hold the same, and | the said
transferee, DO HEREBY agree fo take the said share {or shares) subject to
the conditions aforesaid.

As witness our hands this.............. Qo OF . anssmissisagiasmas somss 2014,

ALTERATION OF CAPITAL
13.The Company may from time to fime by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as the resolution shai

prescribe.

14. The new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, fransmission, forfeiture and otherwise as the shares in

the original share capital.

15 The Company may by ordinary resolution:-
{e}) Consolidate and divide ail or any of its share capital into shares of larger

amount than ifs existing shares.

16. The Company may, by special resolution reduce its share capital in any manner and
with land subject to, any incident authorized, and consent required, by law.
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26.

No business shall be transacted at any General Meeting unless a guorum O

i4

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary Meeting,
and all that is transacted at the Annual General Meeting, with the exception of
sanctioning a divided, the consideration of the accounts, balance sheets and the
ordinary report of the Directors and Auditors, the election of Directors and other
officers in place of those retiring By rotation, and the appointment and fixing of the
remuneration of the Auditors.

~F

members is present at the time when the meeting proceeds to business.

_If within half an hour from the fime appointed for the meeting a guorum is nof

oresent, the meeting, if convened upon the requisiion of member, 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; ard if at the adjourned meeting a quorum i
not present within half an hour from the time appeinted for the meeting. the
meeting shal be dissolved.

The Chairman, if any, of the Board of Directors shall preside as Chairman at every
General Meeting of the Company.

i there is no such Chairman, or if at any meeting he is not present within fifteen

Minutes after the time appointed for holding the meeting the remaining Directors {or
alternate Directors as the case may pe) shall choose one of their number 10 De
Chairman of the meeting.

The Chairman may, with the consent of any meeting at which a quorum is present

(and shall if so directed by the meeting) adjourn the meeting from time to fime and
from place to place. but no pusiness shall be transacted at any adjourned meeting
other than the business unfinished at the meeting from which the adjournment 100k
place. When a meeting is adjourned for ten days or more. notice of the adjourned
meeting shall be given as in the case of an original meeting. save as aforesaid, it
shall not be necessary to give any notice of an adjournment or of the business 1o be
transacted at an adjourned meeling.

BOARD OF DIRECTOR

(@) Unless and untii the Company in General Meeting shall otherwise
determine, the number of Directors shall not be ess than two or more than

seven.
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CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares provided that no cali shall exceed one-fourth of the
nominal amount of the share, or be payable at less than one month notice from the
last call: and each member shall [subject of receiving ot least fourteen days' notice
specifying the times and place of Account} pay to the company at the time or
iimes and place so specified the amount called on his shares. A call may be
revoked or postponed as the Directors may determine.

All calls shall be deemed to have been made at the time when the resolution of the
Directors authorizing the call was passed, and may be required to be paid by
instailments.

Joint holders of a share shall be jointly and severally liable to pay all cal's in respect
inereof.

it @ sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is du€ shall pay interest upon he
sum from the day appointed for payment thereof to the time of actual payment at
such rate not exceeding 10 percent per annum as the Directors may determine, bu’
the Directors shall be at iiberty to waive payment of that inferest wholly or in part.

_Any sum which by the terms of issue of share becomes payable on agliotment or ai

any fixed date, whether on account of the nominal value of the share or by way of
premium. shall, for the purpose of those regulations, be deemed to be a call auly
made and payable on the date on which by the terms of issue the same becomes
paycble, and in case of non-payment, all the relevant provisicns of these
regulations as 1o payment of interest and expenses forfeiture or otherwise, shali
apply as if such sum had become payable Dy virtue of o call dully made & 1d
notified.

_The Directors may, if they think fit, receive from any member willing to advance he

came, dil or any part of the moneys uncalled and ynpaid upon any shares heid by
nim. and upon all or any of the moneys so advanced may [unfil the same wouid
hut for advance, become presently payablej pay interest at such rate not
exceeding 10 percent per annum {Unless the Company in General Meeting shalt
otherwise direct) as may be agreed upon between the member paying such sum in
advance and the Directors.
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TRANSFER OF SHARES

12 (i) Subject to the provisions hereinafter contained shares in the Company
shall be transferable by written instrument in the commeon form hereunder
provided and whnich shall be signed by both the transferor and the transferee,
and the transferor shall be deemed 10 remain the holder of the share until the
name of the fransferee is entered in the register of members in respect thereof.

{if) shares shall be transferred in the following form or in any usual or commaon
form which the Directors shall approve.

WEAE. GF ocominmmsnsieei in consideration of the sum of Shs.
........................... paid to me by CE of ..o (hereinafter
called “the said transferee”) DO HEREBY fransfer to said transferee the
share [(or shares) numbered .........cocooveees in the undertaking called

....................................................... to hold unto the said transferee
subject to the several conditions on which | hoid the same, and | the said
transferee, DO HERERY agree to take the said share [or shares) subject 10
the conditions aforesaid.

As witness our hands this.............. e O s conssensrmmn e pissaines 2014,

ALTERATION OF CAPITAL

13.The Company may from fime to fime by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as the resclution shaill

prescrine.

14.The new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, fransmission, forfeiture and otherwise as the shares in
the original share capital.

15. The Company may by ordinary resolution:-
(a) Consolidate and divige all or ary of its share capital into shares of larger
amount than its existing shares.

16. The Company may, by special resolution reduce ifs share capital in any manner and
with land subject to, any incident authorized, and consent required. by law.
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18.
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20.
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GENERAL MEETINGS

A General Meetfing shall be held once in every calendar year inot being more
ffteen months after the holding of the preceding General Meeting) at such time
and place as may be determined by the Directors. In default of a General Meeting
so held, a General Meeting may be convened by any one member in the same
manner as nearly as possible as that in which meetings are to be convened by the
Directors.

All General Meetings other than the Annual General Meeting shall be called Exira-
Ordinary General Meetings.

The Directors may, whenever they deem fit. convene an Extraordinary Generdal
Meeting and Extraordinary General Meeting shall also be convened on Such
requisition, or, in default may be convened by such requisitionists as provided by
Section 134 of the Act.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days notice in writing.
The notice shall specify the time and placed of the meeting and the general nature
of the business and, in the case of an annual general meeting. shall specify the
meeting as such;

Provided that a meeting of the company may be called by shorter nofice if 1t is sO
agreed:-

(a) in the case of an annual general meeting. by all the memibers entitied to
attend and vote thereat; and

() in the case of any other meeting by @ majority in number of the members
naving a right to attend and vote at the meeting, being a majority
together hoiding not less than 95 per cent in nominal value of the shares
giving that right.

| The accidentai omission to give notice of a meeting to or the nen receipt of notice

of meeting by any member shall not invalidate the proceedings at any meeting.

_Subject to the provisions of the Act, a resolution in writing signed by all the members

for the fime being entitled to receive notice of and to attend and vote at General
Meetings shall be as valid and effective as if the same had been passed at a
General Meeting of a Company duly convened and held.
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PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary Meeting,
and all that is transacted at the Annual General Meetfing, with the exception of
sanctioning a divided, the consideration of the accounts, balance sheefs and the
ordinary report of the Directors and Auditors, the election of Direciors and other
officers in place of those retiring by rotation, and the appointment and fixing of the
remuneration of the Auditers.

No business shall be transacted at any General Meeting unless a gquorym of
members is present at the time when the meeting proceeds to business.

If within half an hour from the time appointed for the meeting ¢ quorum is not
oresent, the meeting, if convened upon the requisition of member, 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; and if af the adjourned meeting @ quorum is
not present within half an hour from the time appointed for the meeting, the
meeting shall be dissolved.

The Chairman, if any, of the Roard of Directors shall preside as Chairman at every
General Meeting of the Company.

If there is no such Chairman, of if at any meeting he is not present within fifteer

Minutes after the time appointed for holding the meeting the remaining Directors (or
aiternate Directors as the case may be) shall choose one of their number to be
Chairman of the meeting.

The Chairman may, with the consent of any meeting at which @ guorum is present
(and shall if so directed by the meeting) adjourn the meeting from time fo time and
from place to place, but no business shall be transacted at any adjourned meeling
other than the business unfinished at the meeting from which the adjournment tcok
place. When a meeting is adjourned for ten days or more, nofice of the adjourned
meeting shall be given as in the case of an origindl meeting. Save as aforesaid, it
shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

BOARD OF DIRECTOR

(@} Unless and untl the Company in Ceneral Meeting shall otherwise
determine, the number of Directors shall not be less than two or more than

seven.
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b) The first Directors of the Company shall be:
1. SIKUJUA ISSA KAHELE
2., NKWARULO MUSSA OMARI
3. AGAHAHUMBI OMARI MUSSA

(a) The remuneration of Directors shall from time to time be determined
by the Company in General Meeting.

(D) In addition to their usual remuneration, the Directors shall also be paid
such traveling, hotel and other expenses incurred in connection with their
attendance at meetings of Directors.

(@)  Each Director may nominate in writing to the Secreiary of the Company ¢
person approved by his co-directors fo act as Alternate Director in his place
during his absence or if he is unable to act as such Director himself.

() On such appointment being made, the Alternate Director shall, except as
regards remuneration, be subject to all respects to the 1erms and
conditions existing with reference to the other Directors, and each
Alternate Director whilst acting in the place of an absent Director. shall
enjoy all the rights of and exercise and discharge all the duties of the
Direcior he represents.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital, or
any part thereof, and to issue debentures, debenture stock and other s curities
whether outright or as security for any debt, liability or obligation of the
Company or of any third part.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay ail
expenses incurred in a setting up and registering the Company, and may exercise
all such powers of the Company as are not, by the Act, or by these Arficles, requirea
to be exercised by the Company in General Meeting. subject, nevertheless, to any
regulations of these Arficles, to provisions of the ACt, and to such regulations, being
consistent with the aforesaid regulation or provisions, as may be prescribed by the
Company in General Meeting, but no regulation made by the Company in Generai
Meeting shall invalidate any prior act of the Directors which would have been v alid
if that reguiation had not been made.



34. The Board of Directors may from time to time entrust 1o and confer upon the
Managing Director or Manager all or any of the powers of the Directors |except the
power to make calis, forfeit shares or issue debentures) as they may see fit. but the
exercise of all powers by the Managing Director or Manager shall be subject to such
regulations and restriction as the Directors may from time to fime make and iImpose.
and the said powers may at any time be withdrawn, revoked or varied.

a5, The Board of Directors shall cause minuies 1o be made in books provided for the
purpose to record:-

(a) The names of the Directors present at each meeting of the Directors and
of any committee of the Directors, and every such Director present at any
meeting of Directors of Committee of Directors shall sign against nis name
in a book to be kept for that purpose.

(b} All resolutions and proceedings at all meetings of the Company and of
the Directors and of Committees of Directors.

(c) All appointments of Officers made by the Directors.

SECRETARY

34.The Secretary shall he appointed by the Directors for such term, at such
remuneration and upon such conditions as they may see fit, and they may remove
any Secretary sO appoeinted.

37.  No person shail be appointed or hold office as a Secretary who isi-

(a) The sole Director of the Company; of

(b) A Corporation, the sole Director of which is the sole Director of the
Company; or

[cj The sole Director of a Corporation which is the sole Director of the
Company.

a8, A provision of the AcCt of these regulations requinng of aguthorizing a thing 1o be
done by or to a Director and the Secretary shall not be satisfied by ifs being done by
or to the same person acting both as Director and as or in place of the Secreiary.
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THE SEAL

The Directors shall provide for the safe Custody of the Seal of the Company, and
the Seal shall only be used by the authority of the Directors or of a committee of

the Directors authorized by the Directors in that behalf, and every instruments 10
which the Seal shall be affixed shail be signed by a Director and countersigned by
the Secretary or a Second Director or by some other person appoinfed by the
Directors for the purpose.

WINDING-UP

If the Company shall be wound up. the liquidator may, with the sanction of an
extraordinary resolution of the Company. divide amongst the membpers in specie of
vind the whole or any part of the assels of the Company and may, for such purpose
set such value as he may deem fair upon any property to be divided Gs aforesaid
and may determine how much division shall be carried out as petween the
members or different classes of members. The liguidator may. with the like sanction
vest the whole or any part of such assets in frustees upon such frusts for the benefit
of the contributories as the liguidator with the like sanction shali see fit, but so that no
member shall be compelled to accept any shares or other securities whereon there
is any liability.

INDEMNITY

Every Director or other Officer of the Company shall be entitied to the indemnified
out of the assets of the Company against all costs. charges, l0ses. expenses and
liabilities which he may sustain or incur in or during the execution of the auties of his
office or otherwise inn relation thereto, including any fiability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any application under
the Act in which relief is granted to him by the Court: and no Director or other
Officer shall be liable for any loss, damage or misfortune, which may happen 10 of
be incurred by the Company in the execution of the duties of his office or in reigtion

therefo.



NOW, THEREFORE WE, the several persons whose names and addresses are hereafter
described, are desirous of being formed into a Company in pursuance of this Articies of
Association and have respectively agreed to take the number of shares in the capital
of the Company as set out opposite to our respective names: -

" NAMES, POSTAL ADDRESS AND T NUMBER OF SHARES " SIGNATURE OF EACH
' DESCRIPTION OF SUBSCRIBER ' TAKEN BY EACH  SUBSCRIBER

D — e, Mi SUBSCRIBER )
| 1. SIKUJUA ISSA KAHELE, ‘ 10,000 ‘

P.O. BOX 42811, ‘ C Silevgur
DAR ES SALAAM. | -

| I = - ISR

| 2. NKWARULO MUSSA OMARI, j 10.000
| P.O. BOX 42811, i
| DARESSALAAM. .
o Y =% B
| 3. AGHAHUMBI OMARI MUSSA, | 10,000
J P.O. BOX 4281 ;

DAR ES SALAAM |

S——— ...m_;.__f__._.A_ -

r il
DATED AT DAR ES SALAAMTHIS ....L 5 ...... DAY OF == %4

|1 bbff 201 4.

SIGNED BEFORE ME:
SIGNATURE: ...viiiiaviines

p
POSTAL ADDRESS: /[ L2 m—nr &

QUALIFICATION: . reeiieres "@{{wd@i@ ........



