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MEMORANDUM OF ASSOCIATION
: OF
KEKO MODERN FURNITURE AND HARDWARE LIMITEB

1. The name of the Company is KEKO MODERN FURNITURE AND HARDWARE LIMITED

2. The Registration office of the company will be situated in the United Republic of Tanzania.

a) To acquire and take over as a goihg concern the business now carried on under the name and style
of KEKO MODERN FURNITURE AND HARDWARE together with all its assets and
llab|I|t|es . : .

b) Carry on the business of sellmg the furmture mirrors, picture frames; containers, not of metal, for
storage or transport; unworked or semi-worked bone, horn, whalebone or mother-of-pearl; shells;
meerschaum; yellow amber; office furniture; outdoor furniture; lawn furniture; patio furniture;
folding tables; folding chairs; seating furniture; cushions; seat cushions; chair cushions; furniture
for house, office, and garden; bathroom furniture; living room furniture; accent furniture; furniture
for children; bedroom furniture; ottomans; ottoman seats; pouf ottomans; chairs; deck chairs;
dining chairs; lounge chairs; office chairs; tables; end tables; office tables; dining tables; bedside
tables; side tables; beds; fitted fabric slipcovers for furniture; fitted fabric furniture covers; pillows; -
bolsters; accent pillows; throw pillows; bed pillows; mattresses; mattress toppers; drapery
hardware, namely, traverse rods, poles, curtain hooks, curtain rods and finials; picture frames;
closet accessories, namely, clothes bars, shoe racks, sliding clothes rails, belt racks; prefabricated
closet organization systems; clothes hangers; non-metal mirror hangers; non-metal picture hangers;
non-metal plant hangers; hose hangers, not of metal; garden ornaments of wood; garden ornaments
of plaster; garden ornaments of plastic

¢) To carry on business as manufacturer, buy, sell and deal in or with any plant, machinery apparatus,
tools, lead or tin foil, templates, boxes, cases, paper and other materials goods, and articles of any
description which in the opinion of the company may be conveniently dealt in or with by the
company, in or with by the company, in connection with or for the benefit of its undertaking.

d) To carry on all type of mercantile and manufacturing business generally, and to buy, sell, import,
i export to st on wholesale and retail trade of all kinds.
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Carry ‘on the business of selling stationary, printed matter; bookbinding material; pho :

adhesives for stationery or household purposes; artists' materials; paint brushes; typey fiters and
office requisites; instructional and teaching material (except apparatus); plastic
packaging (not included in other classes); printers' type; printing blocks; Passpkrt.
Dacument holders [stationery]; Covers [stationery]; Calendars; Coasters. of paper; Money clips;
Writing paper; Pads [stationery]; Note- books; Paperweights; Stands for pens and pencils; Pencil
holders; Pencils; Pens [office requisites]; Albums; Stickers [stationery]; Decalcomanias; Bags

[envelopes, pouches] of paper or plastics, for packaging; Bumper stickers; Luggage tags not of
leather; and Drawing rulers.

Carry on the business of hiring of transport vehicles, services connected with the functioning of
airports, services consisting of information about journeys or the transport of goods by brokers and
tourist agencies, information relating to the inspection of vehicles or goods before transport,
shipping of passengers and goods; packaging; storage and warehousing of goods; delivery of goods;
freight forwarding; transport brokerage; cargo loading and unloading; haulage services, logistics
anddistribution; shipping agents' services; shipping agents; transportation and storage' information;
consultancy relating to transport-logistics and distribution; sewages of a travel agency.

To carry on business of whole and retail traders, hatchery, pest control and fumigation, milling,

manufacturing, timber dealers, carpentry, animal feeds, oil extractors, fishing, agriculture, forestry,
bakers, confectioners, exporters and importers.

To take all necessary and proper steps with the authorities, national, local municipal, or otherwise,
or any place in which the Company may have interests, and to carry on any negotiations or
operations for the purpose or directly or indirectly carrying out the objects of the Company or
effecting any modification on the constitution of the Company or furthering the interests of its
member, and to oppose any steps taken any other Company or person which may be considered -

likely, directly or indirectly, to prejudice the interest of the Company or its members, undertake the -
business of urban sanitary and cleaning agent.

To carry on the business of building contractors, road construction, bridge construction, electrical
contractors, civil and earth works.

To carry on the business of selling household, domestic appliance and electrical goods, audio visual

jg‘qo.d,S,, electronic items, building material, hardwares, foodstuff, agricultural products and

handise of every nature, kind and description whatsoever as a dealer, wholesaler, retailer,

. distributor, importer, exporter and after sales service and repairing,

To carry on the business as general traders, suppliers, merchants, stockists, wholesalers, retailers
and dealers-in all types of electrical goods, hardware, building materials, spare parts and

_maintanance, tyres, tubes, tools and accessories for all types of automotive, motor vehicles,

agricultural machinery, implements, equipment all kinds of industrial projects machinery and
equipment, timber, fishing gears, computers, office equipment, cooking oils, foodstuffs, cosmetics,

oils, paints, hinges, screws, iron mongery, textiles piece gooads all types of leather goods, shoes,
bags and other similar goods. . :
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) To acquire, takeover, promote, establish and carry out professional consultancies or advisory
- services, management, training-of all or any of the private or public companies whose functions -
include but not limited to human resources planning selection recruitment, courses, job analysis
and job evaluation personnel management, modernization of equipment or expansion of

_tlons salaries wages, scheme of services, monitoring and appraisal, and organizational
sm_ 1ra1

m) -T o carry on_the business of mining, mineral prospecting, quaring, collecting of precious stones,

- deal in Industrial machinery, and spare parts, musical systems, automobile spares, building material

undertake the business of importation of electrical goods, plants, machines, electronics goods,
computers, printers, spare parts.

n) To sell or otherw&se disport of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the company thinks fit, and in particular for
shares, debentures, or securities of any company.

0) To take part in formation, management, supervision or control of the business or operations of any
company, and for that purpose to act as.

p) To enter into arrangements with any Government or Authorities (International, supreme, local or
otherwise) or any corporations, companies or persons being either International or National having
objects that may seem conducive to the Finance Institutions Aims, or any of them and to obtain
from any such Government, Authority, Corporation, Company or person, and charters, contract,
decrees rlghts prlvrleges and concessrons whlch the Finance Institution may think des1rable and

q) -To enter into partnership or into any arrangements for sharing profits, Union or interest, Co--

" operation, Joint Venture, reciprocal, concession or otherwise with any person, firms or companies

both international and Local carrying on or engaged in or about to carry on or engage in any

business or transaction which this Finance Institution is authorized to carry on, or engage in , or

any business transaction capable of being conducted so as to directly or indirectly benefit this
Finance Institution.

1) To receive, draw, make, accept, endorse, discount, execute and issue promissory notes, bills of

exchange, bills of lading, warrants, debentures and other negotiale or transferable instruments.

s) To purchase or otherwise take I to custody of the whole or any part of the business or property to
the Client either together or in portions, for such consideration as the Finance Institution thinks fit
and particular.

For shares, dentures or securities of any company or persons surrendermg the same.

t) Tu“%aurchase or -otherwise acquire letters, patents, concessions, licences, rights and privileges
SHDjE:bt to ranlty or otherwise and whether excluswe or non:exclusive or limited, or any part,
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interest in such letters patents, concessions, licenses, rights and privileges, whether in East Africa
on in any other part of the World. : T

To take all the necessary and proper steps with the Authorities, International, Naitonal, Local,
Municipal or otherwise of any place in which the Finance Institution may have interests, and to
carry on any negotiations or operation for the purposes of directly or indirectly achieving the aims
of the Finance Institution or furthering the interest of its members and to oppose any steps taken by

any other Finance Institution or persons which may be considered likely, directly to prejude the
interest of the Finance Institution of its members.

The Liability of the members is limited

'IZhg;'_-..:atithorized shares capital of the Company is Tanzania five hundred million (500,000,000)
divided into 500,000 shares of Tanzania Shillings 1,000/= each with rights, privileges and

2 bqnditions respectively attached thereto as may from time to time be conferred by the regulations
~ of the company with power to increase and reduce the capital of the Company and to divide the

‘Shares in the capital for the time being into several classes and to attach thereto respectively such
preferential, differed or special rights, privileges or conditions as my be determined by or in

“accordance with the regulations of the Company, and to vary, modify or abrogate, any such rights,

privileges or éqnditions in such manner as may of the time being be provided by the regulations
of the Company. ) =

‘We, the several persons whose names and addresses are subscribed, the desirous of being formed
into a Company in pursuance of this Memorandum of Association and we respective names take
the number of shares in the capital of the Company set opposite our respective names.
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THE COMPANIES ACT NO. 12 OF 2002

ified as\VER  the Original
COMPANY LIMITED BY SHARES ~ Certified as(rue Copy of ghe Onigin

ARTICLES OF ASSOCIATION " e

wakifuna
Of - Advocate; Notary

KEKQ MODERN FURNITURE AND HARDWARE LIMITED ‘

TABLE A EXCLUDE

1. The regulations in Table A in the First Schedule to the Company Act 2002 shall not apply to the
Company, except so far as the same.are repeated or contained in these Articles.

: INTERPRETATION
In these Articles, unless the subject or context otherwise requires, the words standing in the first column of

the table next hereinafter contained shall bear the meanings set opposite to them respectively in the second
column thereof: !

- WORDS AND MEANINGS
“Articles”: these Articles of Association as originally framed or as altered from time to tim

e by Special
Resolution;

“A Shareholder”: any holder from time to time of the Shares;

“The Directors™: the directors for the time being of the Company present at a duly convened meeting of
the directors at which a quorum is present; : :

“The Office”: the registered office for the time being of the Company;

“The Act”: the Companies Act 2002 and every statutory modification and re-enactment thereof for the -
time being in force; ' .

2. The Company is a Private Company and accordingly; no invitation or offer shall be made to the
. public (whether for cash or otherwise) to subscribe for any shares in or debentures of the Company;
nor shall the Company allot or agree to allot (whether for cash or otherwise) any shares in or
debeéntures of the Company with a view to all or any of those shares or debentures being offered

for sale to the public. ’

' The Company may pay to any person a commission in consideration of his subscribing or agreeing
to subscribe, whether absolute or conditional, for any shares in the Company: provided that such
commission shall not exceed 10 per cent of the price at which such shares are issued, or an amount
equivalent to such percentage; and the requirements of Section 56 of the Act shall be observed.

3. a. The Directors may subject to Article 48 hereof allot, grant options over, or otherwise deal
’ with or dispose of any relevant securities of the Company in accordance with the provisions
of these Articles and the Act to such persons and generally on such terms and conditions

as the Directors think proper. '

js oner for Oaths
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10.

The general authority conferred by paragraph (a) of this article shall be conditional upon
due compliance with Article 48 hereof and shall extend to the amount of the authorized
share capital of the Company upon its incorporation.

The Directors shall be entitled under the general authority conferred by paragraph (a) of
this Article to make at any time before the expiry of such authority any offer or agreement

which will or might require relevant securities of the Company to be allotted after the
expiry of such authority.

If two or more persons are registered as joint holders of any share, any one of such persons may
give effectual receipts for any dividends or other moneys payable in respect of such share.

No person shall be recognized by the Company as holding any share upon any trust, and the
Company shall not be bound by or required to recognized and equitable, contingent, future or partial
interest in any share or any right whatsoever in respect of any share other than an absolute right to

the entirety thereof in the registered holder, except as by these Artiéles otherwise expressly provide
or as required by law.

k5 '~ CAPITAL

The capital of the Company is Shillings 500,000,000/= divided iilto 500,000 shares of Tanzania
shittings 1,000/=  each. :
. SHARES

Without prejudice to any special rights previously conferred on the holders of any existing shares
or class of shares, any share in the capital of the Company may be issued with such preferred,
deferred or other special rights or such restrictions, whether in regard to dividend, voting, return of

- - capital or otherwise as the Company may from time to time by ordinary resolution determine.

Subject to the provisions of Companies Act 2002, any preference shares may, with the section 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.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights
shall unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed
not to be varied by the creation or issued of further shares ranking pari-passu therewith.

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 issue of the shares of that class) may be varied

- with-the consent in writing of the holders of the three fourths of the issued shares of that class, or

with the sanction of an extraordinary resolution passed at a separate general meeting of the holders
of tlie shares of that class. To every such separate meeting the provisions of this articles relating to
general meetings shall mutants apply, but so that the necessary quorum shall be two persons at least
holding or representing by proxy on-third of the issue shares of the class and that any holder of
shares of the class present in person or by proxy may demand a poll.
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11.

12

13.

14.

15.

16.

17.

18.
19.

Every person whose name is entered as member in the register of members shall, without payment,
be entitled to one certificate under the common seal of the Company specifying the share or shares
held by him and the amount paid up thereon, provided that in respect of a share or shares held
jointly by several persons the Company shall be bound to issue more than one certificate, and -
delivery of certificate of a share to one of several jointly holders shall be sufficiént delivery to all,

If_a-sha;e certificate is defaced, lost, or destroyed, it may be renewed on payment of such fee, if
aiy, not exceeding one hundred shillings, and on such terms, if any, as to evidence and indemnity
as'the directors think fit.

LIEN

The Company shall have a lien on every share for all moneys (whether present payable or not)
called or payable at a fixed time in respect of that share, and the Company shall also have a lien on
all shares standing registered in the name of a single person for all moneys presently payable by
him or his estate to the Company; but the directors may at any time declare any share to be wholly

or in part exempt from the provisions of this article. The Company’s lien, if any on a share shall
extend to all dividends payable thereon. 2

The Company may sell, in such manner as the directors thin fit, any shares on which the Company
has a lien, but no sale shall be made unless some sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in writing, stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently payable, has

been given to the registered holder for the time being of the share, or the person entitled by reason
of his death or bankruptcy to the share. :

For giving effect to any such sale the directors may authorise some person to transfer the share sold
to the purchaser thereof. The purchaser shall be registered as the holder of the shares comprised in
?|;ch transfer and he shall not be found to see to the application of the purchaser money, nor

5i3% his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale. T

The proceeds of sale shall be applied in payment of such part of the amount in respect of which the
lien exists as is presently payable, and the residue shall be held (subject to a like lien for sums not

presently payable as existed upon the shares prior to the sale) by the Company on behalf of the
person entitled to the shares at the date of the sale.

CALLS ON SHARES

The directors may from time to time make calls upon the members in respect of any moneys unpaid
on their shares, and each member shall (subject to receiving at least fourteen days notice specifying
the time or times of payment) pay to the Company at the time or times of specified the amount
called in his shares. A call shall be deemed to have been made at the time when the resolution of .
the directors authorising the call was passed.

‘The joint holders of a share shall be jointly and severally liable to pay all calls in respect hereof,

If sum called in respect of a share is not paid before or on the date appointed for payment thereof,
the person from whom the sum is due shall pay interest upon the sum at bank rate prevailing from

' :fi_'n_ie to time from the day appointed for payment thereof to the time of actual payment, but the

~direetors shall be at liberty waive payment of the interést wholly or in part.
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20.  The.provisions of these articles as to the liability of joint holders and as to payment of interest shall
apply in the case of non-payment of any sum which, by the terms of issue of share, becomes payable
ata fixed time, whether on account of the amount of the share, or by way of premium, as if the.
same has become payable by virtue of a call duly made and notified. :

21. The directors may make arrangements on the issue of shares for a difference between the holders
in the amount of calls to be paid and in the times of payment.

22, The directors may, if they think fit, receive from any member willing to advance the same all or
nay part of the moneys uncalled and unpaid upon any shares held by him; and upon all or any of
the moneys so advanced may (until the same would, but for such advance, become presently
payable) pay interest at such rated (not exceeding, without the sanction of any Compa

meetlng, the bank rate existing from time as may be agreed upon(hﬂwgefnen&ber nY
sum in advance and the directors.

opy X theorl [}
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= TRANSFER AND TRANSMISSION “ommissjoffg

23.  Subjéct to the provisions hereinafter continued shares in the Company shall be transfefable by
written instrument in the common form signed by both the transfer and transferee, and
shall be deemed to remain the holder of the share until the name of the transferee is g
register of members in respect thereof.

24, _ The directors may in their absolute discretion and without assigning any reason therefore decline
to register nay transfer of shares to any person whom they do not approve not being already a

" member of the Company and may also decline to register any transfer of shares on which the
Company has alien. The-directors may also suspend the registration of transfers during the fourteen

days immediately preceding the ordinary general meeting in each year. The directors may dechne
to recognize any instrument of transfer unless;-

(a) A fee not exceeding shillings two hundred and fifty 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
transfer to make the transfer.

]
|
-
j

- If the directors refuse to register a transfer of any shares, they shall within two months after the
daféon which the transfer was lodged with the Company send to the transferee notice of the refusal.

25.  The personal representatives of a deceased sole holder of share shall be the only persons recognized
by the Company as having any title to the share. In the case of share registers in the names of two
or more holders, the survivors or survivor, or the personal representatives of the deceased survivor,
shall be the only persons recognized by the Company as having any title to the share,

- 26.  Any person becoming entitled to a share in consequence of the death or bankruptcy of a member

shall, upon such evidence being produced as may from time to time be required by the directors,
have the right, either to be registered as a member in respect of the share or, instead of being
registered himself, to make such transfer of share as the deceased or bankrupt person could have




made; but the directors shall, in either case, have the same right to decline or suspend registration

as they would have had in the case of transfer of the share by the deceased or bankrupt person
- before the death or bankruptcy. : :

20t as hereinafter provided no share in the Company shall be transferred unless and until the
i3.of pre-emption hereinafter conferred shall have been exhausted, ' ;

28. /Every member or other person referred to in article 26 hereof who intends to transfer shares

@eﬁeinaﬁer called the vendor) shall give notice in writing to the board of his intention. The notice
-shall constitute the board his agent for the sale of the said shares in one or more lots at the discretion
of the board to members of the Company at a price to be agreed upon by the vendor and the board,
and in default of agreement, at a price which the auditor of the Company for the time being shall

' 21
-L certify, by writing under his hand, to be in his opinion, the fair selling value thereof as between a
willing vendor and a willing purchaser. :

i 29. Upon the price being fixed as aforesaid the board shall forthwith give notice to all the members of
the Company other than holders of employees’ shares of the number and price of the shares to be

sold and invite each of them to state in writing within twenty-one days from the date of the said

notice whether he is willing to purchase any, and if so, what maximum number, of the said shares.

1! 30. At the expiration of the said twenty-one days the board shall allocate the said shares to or among
| the member or members who shall have expressed his or their willingness to purchase as aforesaid,
and (if more than one) so far as may be pro rata according to the number of shares already held by

= ‘them respectively, provided that no member shall be obliged to take more than the said maximum
: ~ number of shares so notified by him as aforesaid. Upon such allocation being made the vendor
5 ...~ -shall bound onpayment of the said price to transfer the shares to the purchaser or purchasers. If he

-4 #g#-default in so doing the chairman for the time being of the directors of the Company or failing
-hirz-one of the directors duly nominated by resolution of the board for that purpose shall forthwith
" be deemed to be duly appointed attorney of the vendor with full power to execute complete and
:1 : "de‘_liil_er'in the name and on behalf of the vendor a transfer of the shares to the puropysi )
i and the board may receive and give a good discharge for the purchase-money o

vendor and enter the name of the purchaser in the register of membens_jaa bolden by -,.:‘
shares purchased by him. 1

Advocate, Notary Public & Cl‘mm'i ger for Oaly
31.  In the event of the whole of the said shares not being purchased under article 28 the veddor pay,

at any time within six calendar months after the expiration of the said twenty-one days,
shares not sold to any person (subject to article 17) and at any price.

32.  Articles 25, 26, 27, 28 and 29 hereof shall not apply to a transfer to a person who is already a
member of the Company, nor to a transfer merely for the purpose of effecting the appointment of
new trustees, nor to a transfer by personal representatives to a legatee under the will of, or to the
husband, wife or next of kin of, a deceased member, nor to a transfer by trustee to a beneficiary,

‘provided that it is proved to the satisfaction of the board that the transfer bona fide falls within one
of these exceptions. .

FORFEITURE OF SHARES AND EXPROPRIATION OF
SMALL HOLDINGS '




33. 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 thereafter 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 installment as is-
unpaid, together with any interest which may have accrued.

34. The notice shall name a further day (not earlier than the expiration of fourteen d.ay‘S from the date
of the notice) on or before which the payment required by the notice is to be made, and shall state

. that in the event of non-payment at or before the time appointed the shares in respect of which the
call was made will be liable to be forfeited.

35. If the requirements of any such notice as aforesaid are not complied with, any share in respect o
which the notice has been given may at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the directors to that effect and such forfeiture
sh‘ 1 xtend to any dividends in respect of any share so forfeited not actually paid at the date of the

36. A féi‘féitcd share may be sold or otherwise disposed of on such terms and in such manner as the

directors think fit, and at any time before a sale or disposition the forfeiture may be cancelled on
such terms as the directors think fit.

37, A person whose shares have been forfeited shall ceased to be a member in respect of the férfeitéd '
- shares, but shall notwithstanding, remain liable to pay to the Company all moneys which, at the
date of the forfeiture, were presently payable by him to the Company in respect of the shares, but

his liability shall cease if and then the Company receive payment in the full of the nominal amount -
of the shares. :

.38.  The holders for the time being of four-fifths of the issued shares in the Company shall be entitled
-at any time to purchase ex dividend all or any of the shares held by any member of the Company e
“at a price equal to the sum pa1d up thereon and upon the tender of that price by the holders of four- - -
fifths of the issued shares to any other member for the shares held by him that member shall execute ;- -
transfer of the shares to the members by whom the tender is made or their nominees in such shares. -
and proportions as they shall direct. If the member to whom the tender is made neglects or refuses
to accept the sum tendered or to execute transfers of the shares the Company may on proof of his
neglect or refusal accept and give a good discharge for the moneys tendered on behalf of the
mernber to whom the same shall have been tendered, and the provisions of article 23 shall apply to

cution of transfer of the shares and the registration of the members by whom the tender was
r their nominees as owners of the said shares.

39. A statutory declaration in writing that declarant is a director of the Company, and that a share in
the: Company has been duly forfeited or expropriated on a date sated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
share. The Company may receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favor of the person to whom the share
is sold or disposed of and he shall thereupon be registered as the holder of the share, and shall not
be bound to see to the application of the purchase-money, if any, nor shall his title to the share be

affected by any irregularity or invalidity in the proceedings in reference to the forfeiture or
expropriation, sale or disposal of the share.

g 40.  The provisions of these articles as to forfeiture shall apply in the case of non-pa

5 which, by terms of issue of share, becomes payable at a fixed tlmg r\ghe‘tiher on
ertified as a Trud\g
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41.

42.

43.

44,
(a)

(®

(©

(d

45.

46.

,bdi)ﬂé?l.
. “Gorsolidate and divide all or any of its share capltal into shares of larger amount that its/ Xisting

memorandum of association, subject, nevertheless, to the Companies Act.

amount of the share, or by way of premium, as if the same had been payable by virtue of a call duly

~mzde-and notified.

ALTERATION OF CAPITAL

The € \,ompany may, from time to time by ordinary resolution increase the share capital by such
sum, to be d1v1ded mto shares of such amount, as the resolution shall prescnbe

Subject to any direction to the contrary that may be given by the resolution sanctioning the increase
of share capital, all new shares shall, before issue, be offered to such persons as at the date of the
offer are entitled to receive notices from the Company of general meetings in proportion, as nearly
as the circumstances admit, to the amount of the existing shares to which they are entitled. The
offer shall be made by notice specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be declined, and after the expiration to that time,
or on receipt of an intimation from the person to whom the offer is made that he declines to accept
the shares offered, the directors may dispose of the same in such manner as they think most
beneficial to the Company. The directors may likewise so dispose of any new shares which (by
reason of the ratio which the new shares bear to shares held by persons entitled to an offer of new
shares cannot, in the opinion of the director, be conveniently offered under this article. |
The new shares shall be subject to the same provisions with r&feréficd aoapawa@gﬁf;,? A ksobi.en
transfer, transmission, forfeiture, exproprlatlon and otherwise as the shares in the origin} al

-- Abraham§ Ted -M-Qail-{ ifu
The Company may by ordinary resolution:- - s L el

shares

Sub-divide its existing shares, or any of them, into shares of smaller amount than'is fixed by- the »
Cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed
to be taken by any person;

and may by special resolution:-

Reduce its share capital and any capital redemption reserve fund in any manner and with, and
subject to, any incident authorized, and consent, required, by law.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meeting in addition
to any other meetings in that year, and shall specify the meeting as such in the notices calling it,

and not more than fifteen months shall elapse between the date of on annual general meeting and

Siaf the next. Provided that so long as the Company holds its first annual general meeting within
raen months of its incorporation, it need not hold it in the year of its incorporation or in the

';‘féllowmg year. The annual general meeting shall be held at such time and at such place as the
- &i‘r'qctdrs shall appoint.

All general meeting other than the annual general meeting shall be called extraordinary general
eetmgs :
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by

inw i#ing at lease. Such notice shall be exclusive of the day on which it is served or deemed to be

i a‘d.joumed to the same day

The directors may, whenever they think fit, convene an extraordinary general meeting. If at any
item there are not within the united republic of Tanzania sufficient directors capable of acting to -
form a quorum, any director or any one member of the Company may convene an extraordinary

general meeting in the same manner as nearly as possible as that in which meetings any be convened
by the directors. :

PROCEEDINGS AT GENERAL MEETINGS

'annual géneral meeting and a meeting called for the passing of special resolution shall be called
ty-one days’ notice in writing at the least, and all other meetings by fourteen days’ notice

sgrv.ed and of the day for which it is given and shall specify the place, the day, and the hour of
mesting and, in case of special business, the general nature of the business shall be given in the
manner hereinafter mentioned, or in such other manner, if nay, as may be prescribed by Cémpany
in general meeting to such persons as are, under these articles, entitled to receive such notices from
the Company; but with the consent of all the members entitled to receive notice of some particular

meeting, that meeting may be convened by such shorter notice and in such manner as those
members may think fit. '

The accidental omission to give notice to, or the non-receipt of notice of a meeting by, any member
shall not invalidate the proceedings at any meetings.

All business shall deemed special that is transacted at an extraordinary general meeting, and all that
is transacted at an annual general meeting, with the exception of sanctioning a dividend, the
consideration of the accounts and balance sheet and the ordinary feport of the directors and auditors,

the election of directors in the place of those retiring by rotation, and the appointment and fixing
of the remuneration of the directors. :

No business shall be transacted at any general meeting unless a quorum of members is present at

the time when the meeting proceeds to business; same as herein otherwise provided two members
peisonally present shall be a quorum. : ‘

If mﬁnn half an hour from the time appointed for the meeting a quorum is not present, the meeting,

if convened upon the requisition of members, shall be dissolved; an any other case it shall stand

v in the next week, at the same time and place, and, if at the adjourned

mesting a quorum is not presént within half an hour from the time appointed for the meeting the
meeting shall be dissolved.

The chairman, if any, of the board of directors shall preside as chairman at every general meeting
of the Company.

If there is no such chairman, or if at any meting he is not present within fifteen minutes after the

time appointed for holding the meeting or is unwilling to act as chairman, the members present
shall choose some one of their number to be chairman.

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 time and from place to place, but no
business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of an original meeting. Save as

Sk
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. hands, unless a poll is (before or on th

In the case of an equality of votes, whethe
“paeeting at which the show of hands takes p

Any ordinary resolution of the Company d

aforesaid it shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting,. .

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of

e declaration of the result of the show of hands) demanded

by at least one member entitled to vote present in pefson or by proxy; and unless a poll is so.

demanded, a declaration by the chairman that the resolution has, on a show of hands, been carried,
.or?;}gigd unanimously, or by particular majority, or__'IOSt, and an entry to that effect in the minute
book shall be conclusive evidence of the fact, without proof of the number or proportion of the

votes recorded in favor of, or against the resolution.

If a poll is duly demanded it shall be taken in sum manner as the chairman directs, and the result of

the poll shall be deemed to be a resolution of the meeting at which the poll was demanded.

r on a show of hands or on a poll, the chairman of the

née lace, or at which the pol} is demanded, shall be entitled
to a second or casting vote. '

A poll demanded on the election of a chairman;ior in a question of adjournment, shall be taken

forthwith. A poll demanded on any other question shall be taken at such time as the chairman of
the meeting directs. =

etermined on without any general meeting and evidenced

by writing under the hands of all the directors or.a sole director and of members of the Company

holding three-fourths of the issued shares of the Company shall be as valid and effectual as an

ordinary resolution duly passed at a general meeting o_f" the Company duly convened and held.

VOTES OF MEMBERS

On 2 show of hands every member present in pérsen shall have one vote. On'a poll every member
shall have one vote for each share of which he is the holder. o

In the case of joint holders the vote of the senibr.gvho.tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders; and for this purpose
seniority shall be determined by the order in which the names stand in the register of member.

_“A’rnember of unsound mind, or in respect of svhom an order has been made by any court having
fﬁiir'isdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee, a
' 'étlfégtor bonus, or other person in the nature of a committee or curato
. and any such committee, curator boons, or other person may,

r boons appointed by that court,
on a poll, vote by proxy. =

No member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such

meeting shall be valid for all purposes. Any such objection made in due time shall be referred to
the chairman of the meeting whose decision shall be final and conclusive.
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. charge its undertaking, property,

80.

- The diréctors may fro

including any such expenses incurred in connection with their attendance at meetings of
director.

Any director any in writing appoint any person, who is approved by the majority of the directors,
to be his alternate to act in his place at any meeting of the directors to which he is unable to be
present. Every such alternate shall be entitled to notice of meetings of the directors and to attend
and vote there at as a director when the person appointing him is not personally present, and where
he is a director, to have a separate vote on behalf of the director he is representing in addition to his
own vote. A director may at any time in writing revoke the appointment of an alternate appointed
by him. Every such alternate shall be an officer of the Company and shall not be deemed to be the
agent of the director appointing him. The remuneration of such alternate shall be payable out of

the remuneration payable to the director appointing him, and the proportion thereof shall be agreed
between then. An alternate director need not hold nay share qualification.

A g "é_'ctor and alternate director shall not require a share qualification by nevertheless shall be

ety _ed to attend and speak at any general meeting of the Company and at any separate meeting of
the'holders of any class of shares in the Company.

Tke Company may by extraordinary resolution remove any director before the expiration of his
period of office, and may by an ordinary resolution appoint another person in his stead. An vacancy
occurring in the board of directors may be filled up by the Company by an ordinary resolution. -

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the directors, who may pay all expenses incurred

_ in forming and registering the Company, and may exercise all such powers of the Company as are

not, by the Companies Act 2002 or any statutory modification thereof, for the time being in force,.
or by these articles, required to be exercised by the Company in general meeting, subject
nevertheless to the provisions of these articles and of the said Act, and the exercise of such powers

- shall be subject to control of any general meeting of the Company specially convened for the . :

purpose, but no resolution of the Company in general meeting shall invalidate any prior act of the.

directors which would have been valid if that resolution had not been passed.

m time to time appoint one or more of their body to the office of managing

d';if'--ct_or or manager for such term and at such remuneration (whether by way of salary, or -

yission, or participation in profits, or partly in one way and partially in another) as they may .

_ fit, The office of managing director shall be subject to determination ipso facto if he ceases
frot any cause to be a director, or if the Company in general meeting resolves that his tenure of
the office of managing director or manager be determined. :

The di_reétb_ré may exercise all the powers of the Company to borrow money, and to mortgage or

uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt liability or
obligation of the Company or of any third party.

The directors shall duly comply with the provisions of the Companies Act 2002 or any statutory
modification thereof for the time being in force, and particular with the provisions in regard to
registration of the particulars of mortgages and charges affecting the property of the Company, or

created by it; and to keeping a register of the directors and secretaries, and to sending to the

list of members, and a summary of particulars relating thereto,
f share capital, or conversion of shares into stock, and

Registrar of Companies an annual
and notice of any consolidation or increase o
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. Any:director or any Company

copies of special and ‘extraordinary resolutions, and a copy of the register of directors and

netifization of any changes therein.

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

Of all appointments of officers made by the directors;

Of the names of the directors present at each meeting of the directors and of any committee of the
directors; :

Of all resolutions and proceedings at all meetings of the Company, and of the directors, and of

committees of directors and every director present at any meeting of directors of committee of
directors shall sign his name in a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS
The Office of any director shall be vacated, if the director:

Resigns his office by notice in writing to the Company; or .
Becomes bankrupt in this Territory or in any other territory which is declared to be a reciprocating
territory under section 147 of the bankruptcy Ordinance; or

Is found lunatic or becomes unsound mind; or

Ié’;j,ﬁﬁished with imprisonment for a term exceeding six months without the option of fine; or

Is reguested in writing by all his co-directors to resign.

of firm of which a director is a member, may enter into contracts
with the Company and any director may vote as a director or shareholder in respect of such contract

and retain for his own use profits made by him under any such contract; provided always that unless

he be at the time sole director he must disclose his interest to his co-directors before the contractis -
entered into by the directors,

must be entered into by the Company in general meeting, and before the contract is entered into,
the director or directors must disclose his or their interest to the meeting.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of, adjourn and otherwise regulate their meetings,

as they think fit, question arising at any meeting shall be decided by a majority of votes. In case of
any equality of votes the chairman shall have a second or casting vote. A director may, and the

secretary on the requisition of a director shall, at any time summon a meeting of the 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.

Tie continuing directors may act notwithstanding any vacancy in the body, but, if and so long as

~ theis number is reduced below the number fixed by or pursuant to these articles as the quorum of

.

. directors, the continuing director may act for the purpose of increasing the number of directors to
thiit number, or summoning a general meeting of the Company,

but for no other purpose.

and if he be at the time sole directors be interested contract the contract .-




87. The Directors may elect a chairman of their general meeting and determine the period for which he
isto hold office; but if no such chairman is elected, or if at any meeting the chairman is not present

within five minutes after the time appointed for holding the same, the directors present may choose
one of their number to be chairman of their meeting.

88. The directors may delegate any of their powers to committees consisting of such members of their
: body as they think fit; any committee so farmed shall in the exercise of the powers so delegate
conform to any regulation that may be imposed on them by the directors.

89. A committee may elect a chairman of their meeting; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding the
same, the members present may choose any of their number to be chairman of the meeting.

90. A"\,s,anmlttee may meet and adjourn as they think proper. Questions arising at any meeting shall

detennmed by a majority of votes of the members present, and in the case if an equality of votes
the ¢hairman shall have a second or casting vote.

91. All acts done by any meeting of the directors or of a committee of directors, or any person acting
as a director, shall, notwithstanding that it afterwards discovered that there was some effect in the
appointment of any such directors or persons acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed to be a director.

92. A resolution determined on without any meeting of directors and evidenced by writing under the
hands of all directors, or sole director, or of all members of a committee, or of sole member of a

committee, shall be as valid and effectual as a resolution duly passed at meeting of the directors or
of such committee. ' :

SECRETARY

, - 93. The secretary shall be appointed by the directors for such term, at such remuneration and upon such . .
= conditions as they may think fit and any Secretary so appointed may removed by them.

94, Né;pﬁrs‘gn,_shall be appointed or hold office as a Secretary who is:-
(a) “the sole director of the Company, or

(b) a curporatlon the sole director of which is the sole director of the Company; or
(c) the sole director of a corporation which is the sole director of the Company

95. A provision of the Companies Act 2002 or these regulations requiring or authorizing a thing to be

done by or to a director and the secretary shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place of the secretary.

THE SEAL

96.  The Director shall provide for the safe custody of the seal, which shall only be used by the authority
of the directors or of a committee of the directors or of a committee of the directors authorized by
the directors in that behalf, and every instrument to which the Seal Secretary or by a second director

= or by some other person appointed by the directors for the purpose but so that the directors may be

' resolution determine, either generally or in any particular case, that the signature of any director
may be affixed by some mechanical means to be specified in such resolution, provided that the use

..

e e
i o




of such means is by such resolution restricted to certificates which have first been approved for
sealing by the Auditors, Transfer Auditors, Transfer Agents or Bankers of the Company in writing.

DIVIDENDS AND RESERVE

(9T o The Company in general meeting may declare dividends, but no dividend shall exceed the amourit -
recommended by the directors.

98. 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.

99.  No dividends shall be paid otherwise than out of profits.

100.  Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all _
dividends shall be declared and paid accordmg to the amounts paid on the shares, but if and so long
as nothing is paid up on any of shares in the Company dividends may be declared and paid
according to the amount of the shares. No amount paid on a share in advance of call shall, while
carrying interest, be treated for purpose of this article as paid on the share.

| 101. The

£

&sxectors may, before recommending and dividend, set aside out of the profits of the Company
sums as they think proper as a reserve or reserves which shall, at the discretion of the directors,
be applicable for meeting contingencies, or for equalizing dividends, or for any other purpose to
wh@th the profits of the Company may be properly applied, and pending such application may, at
the like discretion, either be employed in the business of the Company or be invested in such
_  mvestments (other than shares of the Company) as the directors may from time to\time think fit.

102. If several persons are registered as joint holders of any share any one of them may give effectual
receipts for any dividends payable on the share.

103. No dividend shall bear interest against the Company.

A
ACCOUNTS Advocate, brahams Jed Mwakify

104.  The directors shall cause proper books of accounts to be kept with respect to:-

All sums of money received and expended by the Company, and the matters in respect of whie
the receipt and expenditure takes place.

.! All sales and purchases of goods by the Company; and The Assets and liabilities of the Company.
Proper bf)oks of account means such books as are necessary to give a true and fair view of the state of
theCoJr‘h%any’s affairs and to explain its transactions. -

| 105. The books of accounts shall be kept at the registered office of the Company, or r at such other place

or places as the directors think fit, and shall always be open to the inspection of the directors.

106. The directors shall from time to time determme whether and to what extend and at what time and
: Il places and under what conditions or regulations the accounts and books of the Company or any of
' them shall be open to the inspection of members not being directors, and no member (not being a
_ director) shall have any right of inspecting any account or book or document of the Company except
4 i as conferred by statue or authorized by the directors or by the Company in general meeting.




107.  The directors shall from time to time in accordance with section 123 of the Companies Act 2002
or any statutory modification thereof for the time being in force, cause to be prepared and to be laid

before the Company in general meeting such profit an loss accounts, balance sheet, group accounts
(if any) and reports as are referred to in those sections.

108. 'of every balance sheet (including every document required by the law to be annexed thereto)

whtch is to be laid before the Company in General meeting before the date of the meeting together
cithier a copy of the auditors report, shall not less than twenty one days be sent to eve
and évery holder of debentures of, the Company and to every person registered unda \
19. Provided that the regulation shall not require a copy of thosetifedumentsdeo ~\,:-\

member of whose address the Company is not aware or to more than one of the joint holdcy
shares or debentures.

ember of,
regulation

: Abrahams Ted Mwakifina?  \
CAPITALISATION OF PROFITS**c#: Nors Public & Commissionghor Osts

109. The Company is general meeting may upon the recommendation of the directors resolve that the
desirable to capitalize any part of the amount for the time being standing to the credit of gny of the
Company’s reserve accounts or to the credit of the profit and loss account or otherwise available
for distribution, and accordingly that such sum be set free for distribution amongst the members

who would have been entitled there to distributed by law of dividend and in the same proportions

on condition that the same be not paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such members respectlvely or paying up
in full unused shares or debentures of the Company to be allotted and distributed, credited as Tully

-paid up to and amongst such members in the proportion aforesaid , or partly in the one way and
7 partly in the other, and the directors shall give effect to such resolution.

wided that a share premium account and capital redemption reserve fund my, for the purpose of

this regulation, only be applied in the paying up of unused shares to be issued to members of the
Company as fully paid bonus shares.

1 ‘110. Whenever such resolution as aforesaid shall have been passed the directors shall make all
| appropriations and applications of the undivided profits resolved to be capitalized thereby, and all
allotments and issue of fully paid up shares or debentures, if any, and generally shall do all acts and
things to give effect thereto, with full power to the directors to make such provision by the issue of
fractional certificates or by payment in cash or otherwise as they as they think fit for the case of
share of debentures becoming distributable in fractions, and also to authorize any person to enter
on behalf of all members entitled thereto into an agreement with the Company providing for the
- allotment to them respectively, credited as fully paid up, of any other shares or debentures to which
they may be entitled up on such capitalization, or (as the case may require) for the payment up by
the Company or their behalf, by the application thereto of their respective proportions of the profits
; of the resolved to be capitalized of the amounts or any part of the amounts remaining unpaid on

their existing shares, and may agreement made under such authorlty shall be effectxvely and bmdmg
on all such members.

e . AUDIT
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is sent by post, service of the notice shall be deemed affected

_purpose by the persons claiming to be so en

. Notice of any general meeting shall be given in the same manner

Auditors shall be appointed and their duties regulated in accordance with the law for the time being
governing the business of auditors, specifically of a company like this;

If a member has no registered address in Tanzania and has not su
within The Republic of Tanzania for the giving of notices to hi
displaced in the registered office of the company,
which it is so displayed,

pplied to the Corhpany an address
m, a notice addressed to him, and
shall be deemed to do dully given on the day on

The company ' shall have powers to make rules, circulars, ahiregidaticnsicnps
purposes of governing any matter or activity of the company.

NOTICES Advocate, Notarv Public & Commissiofé

‘may be given by the Company to any member either persondll_y or by sending
or-to his registered address, or (if has registered address in Tanzania, to the addre
Tanzania sipplied by him to the Company for the giving of notices to him. Where a notic

. by properly addressing, prépaYing
and posting a letter containing the notice and, unless the contr,

ary is proved, to have been effected
at the time at which the latter would be delivered in the ordinary course of post. =

it by post

If a member has no registered address in Tanzania and has n
within The Republic of Tanzania for the
displaced in the registered office of the ¢
which it is so displayed. -

ot supplied to the Company an address-
giving of notices to him, a notice addressed to. him, and-
ompany, shall be deemed to do dully given ori theiday on:

A notice may be:given by the Company to the join holders of a share by giving the notice to the

join holder named first in the register in respect of the share.

A notice may be given by the Company to the persons entitled to a share in consequence of the =

death or bankruptc_y of a member by sending it through the post in a prepaid letter addressed Ty
them by name, or by the title of representatives of the deceased, or trustees of the bankrupt, or by -
any like description, at the address, if any,

in the United Republic of Tanzania supplied for the .
titled, or (until such an address has been so supplied)

by giving the notice an any manner in which the same might have been given if the death or

banktuptcy had not occurred.

hereinbefore authorized to (a)

every member of the Company except those members who (having no registered address within

the United Republic of Tanzania) have not supplied to the Company an address within The United
Republic of Tanzania for the giving of notices to them, (b) every person entitled tq sharg
inconsequence. of death or bankruptcy of a member, who, but for his death or bankruptcy, would

be entitled to receive notice of the meeting and (c) the auditors for the time being of the company.
No other person shall be entitled to receive notices of general meetings, -
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120.

WINDING UP

hallbe wound up the hqmdator may, with the sanction of an extraordmaryr ‘
pany and any other sanction required by the Compames Act 2002 divide
specie or kind the whole or any part of the assets of the Company (whether

rty of the same kind or not) and may, for such purpose set such value as ,
perty to be divided as aforesaid and may determine how\such dt
v gen the members or dlfferent classes of members The B T

....................

of 'N.limber' of Shares Signature of
Taken by each | subscriber
Subscriber ‘ .
350,000
150,000
Dated at mx&Qé ................. ...day ofNWE%DP— e 020

S{GNATURE

DATED:-




