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THE COMPANIES ACT

PRIVATE COMPANY LIMITED BY SIHARES

Mcmorandum of Company
of

ZBS INVESTMENTS LIMITED

The name of the Company i1s ZBS INVESTMENTS LIMITED

n

The registered office of the Company is situated in the mainland of the United Republic of
Tanzania.

W

The objects for which the Company is established are:
()

To deal in development and production of renewable energies in Tanzania

(b)

To provide management, investment and business consultancy services over various
investment and business activities within the United Republic of Tanzania

(<)

To deal in the business of import and export of various commodities into and outside the
United Republic of Tanzania.

(@

To deal in water collection, treatment, and supply within the United Republic of
Tanzania.

(e)

Subject and without prejudice to any use for the objects of the Company by the directors

to permit the property of the Company or any part thereof to be used free of rent for the
said objects by such organizations or persons as the Company may determine but subject
to payment in respect of and incidental to the maintenance and use thereof and otherwise
upon such terms as are agreed, or to be used otherwise than for the objects of the

Company subject to payment sufficient at least to defray the expenses in respect of and

incidental to the use but so as not to interfere substantially with the use of such property
for the said objects.

N
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n To collect and disseninate mformation on all matters affecting the said objects or any of
them and exchange such information with others interested in similar objccts ns aforcsmid

whether i the United Republic of Tonzania or clscwhere. and to hold conferences,
exhibitions. seminars, mectings, lectures. courses and discussions

(®)

To employ and remuncrate all such ofTicers and servants not being directors as may be
required for the purposcs of the Company, and to make all rcasonable and nccessary

provision for the payment of pensions and superannuation to or on behalf of employces
of the Company and their widows and other dependents.

@ (h) To borrow or raisc money from banks and other financial institutions for the purposcs of
thc Company on such terms and subject to such consents as may be required by law on

such sccurity (if any) as may be thought fit, and to issuc any dcbentures or debenture
stock whether perpetual, imedeemable or otherwise.

(i) To make representations at public enquiries, appeals or in such other ways as shall appear
necessary from time to time in furtherance of the objects of the Company.

) To employ upon reasonable and proper terms as to remuncration and othenwise

architects, surveyors, engineers, constructions experts, accountants and solicitors and

other professional persons, clerks and other staff for the purpose of fulfilling the objects
f.. of the Company.

x)

To do all such other lawful things as shall further the attainment of the above objects or
any of them provided always that;

(i) In casc the Company shall take or hold any property which may be subject to any

trusts, the Company shall only deal with or invest the same in such manner as
allowed by law having regard to such trusts.

(ii) The objects of the Company shall not extend to the regulations between workers

and employers or organizations of workers and organizations of employers.
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4 The halality of the members 14 himied
S The share copital of the Company i Falis. 30, 100,000 (Tanzanin Shilhinga Thirty Milhon only)

divaded mmto In,000 Ocdinary shares of "Talia, 1,000 (Vonzaman Shithings One Thousand only)

cach with the power of the Company o imcrense or rediceo such capital Fvery member of the

company undertakes to contributo (o tho naseta of the company in tho event of 111 being wound up
wihile he/she 1s n member or within one year nfler he/she centea 1o be a member for payment of
the debts and linhilitics of the company contrcted hefore he/she censes to be o member, ond the
costs, charper, ond expenses of winding up and for the adjustment of the rights of the

contributions nmong themsclves, such amount na may be required not cxcceding ten million

Tonzanian shillmgs

WE, the subscribers to this Memorandum of Company, wish 1o be formed into a Company pursuant to

thts Memorandum,

NAMES AND ADDRESSES

OF SUBSCRIBERS NUMBER OS SIIARES SIGNATURES \

Eugene Benjamin Charles Zinsou-Bode,
Plot No. 8 Block C
P. O. Box 76013
Mikocheni Ward, 27000 m
Mikocheni
/

Dar Es Salaam
Tanzania

Sabina Abel Suman

Plot No. 8 Block C

P. O. Box 76013 .

Mikocheni Ward 3000 Cartified 23 Trus Copy of the
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Winess to the above Sipnanires-

Name

Swenature —————TTT ¥
| ,~-_fi*f~>.v )
LLOw -

Postal Address

Gof”

ADVOCATE

Qualification
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2.1

1.2

THE COMPANIES ACT (CAP 212)

PRIVATE COMPANY LIMITED BY SHHARES

Articles of Association
ofl

ZBS INVESTMENTS LIMITED

TABLE C EXCLUDED

The regulations in Table C in the First Schedule to the Companies Act (No. 12 of 2002) shall not
apply to thc Company.

PRELIMINARY
Particular dclinitions
1.1 In the articles of association of the company named above (hercinafter called "the Company")

here set forth as may be amended from time to time (hereinafter called "the articles and the
expression "article”

shall be construed accordingly) the expression "the Act™ means the
Companics Act, (Cap. 212). Any references in the articles to a member of the Directors shall be
construed as one with the expression "director

in section 2 of the Act, and the expression
"Directors" hereinafter contained shall be construed accordingly

General definitions

Words and expressions used in the articles, unless the context otherwise requires, have the same
meaning as in the Act. Statutory references in the articles shall include, subject as aforesaid, the
statute as amended, extended or applied by or under any other statutory provision oras re-

enacted. The headings and index are only for ease of reference and shall not affect the meaning or

construction of anything in articles.

STATUS

Purpases

The Company is established for the purposes expressed in the memorandum of Company

or Oa!h Mizelon
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4.1

4.3

4.4

4.5

Private enmpany

The Company is a pivete company
carne time a3
of the

Artictes deswed to be Deed

The nnticlex are deemed to be delivered and completedd ng n Deed nt the

icomparntion, or adoption of the atticles by epecial resolinon as the case may be,

Compnany nod the rembers for the time Being are deemed to be baund nccordmaly by the articles
articles of

and aclnowledpe the effect nnder section 21 of the Act as to the memorandum aned

neeocinlion of the Company
MEMBERS

Number and class of membern
The number of members with which the Company proposes to be registered 13 unhmited, and

there may be such one or more class of members having such rights and subject to such
restrictions as the members entitled to receive such notice of and to attend and vote at any general

mecting of the Company by special resolution may determine

Directors' discretion nnd cnteggories of members
The subscribers to the memorandum of association and such other persons who may be proposed

and scconded for membership respectively by any of the Directors at a meeting of the Directors,
sign an application form and pay any fecs and subscriptions as the Dircctors may from tme to
time prescribe, and as the Dircctors within their absolute discretion shall admit to membership,

shall be members of the Company Provided always that membership shall be open irrespective of

scx, political opinion, nationality, religion or race to:
individuals aged 18 years or over and who live within the area of benefit as mentioned mn the

objects of the Company,
individuals aged 18 years or over who live outside the area of benefit, who shall be known as
"associate members”, but shall not have the right to vote at general meetings of the Company,

individuals aged under 18 years living within or without the area of benefit, who shall be known
as "junior members", subject to such conditions as the Directors may decide from time to tme,

but shall not have the right to vote at general meetings of the Company,
national, international and local voluntary or non-profit making organizations whether corporate
or un-incorporate which wish to support or further the objects of the Company, and

the statutory authorities that may wish to be members in whose administrative area the area of
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Cessation of membership
A person shall cease to be a member of the Company 30 days after cither the Company reccives
h upon the

from such person notice in wnting of such person’s intention 1o resign, or forthwit
passing of a resolution by the members in general mecting without any apposition apart from the
a member Provided always

and make rcasonable

person proposed to be removed that such person should ceasc to be

that any such person proposcd to be removed shall be entitled to attend

representations at any gencral meeting voting thercon and Pravided always that membership of
a member

the Company shall not be assigned. transferred or transmitted in any way. The nghts of
as such arc personal and shall not be transferable and shall ccasc and determine absolutely on the

death of a member
GENERAL MEETING

Annual general mecting

The Company shall hold in each year a general mecting, specifying it in the notice thereof as its
annual general meeting in addition to any other meetings in that year. Not more than 15 months
shall elapse between the date of one annual general meeting of the Company and that of the next.
Provided always that so long as the Company holds its first annual general meeting within 18
months of its incorporation, it need not hold it in the year of its incorporation or in the following

year, The annual general mecting shall be held at such time and place, as the Dircctors shall

determine.

Extraordinary general meetings
All general meetings, other than annual gencral meetings, shall be called extroordinary general

mectings.
Convening and requisitioning general meetings

The Directors may whenever they think fit convene an extraordinary general meeling.
Extraordinary general meetings shall also be convened for a date not later than 8 weeks after
receipt of, and on such requisition by members of the Company as, at the date of the deposit of

the requisition, represent not less than one tenth of the total voting rights of all the members

having at the said date a right to vote at general meetings of the Company.
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10.

1.

NONICES OF GENVIRAL ATEETINGY

Lenpth of notlce nndd amissfonn

An anonnl pencrnl miechingr mdd nomecting colled for the pataing of a apecial resolution shall be
enlled by ot Jeast 21 clear dave' notice m writing. Any other meeting of the Company <hall be
“‘“”“' Uy ot deaet 14 clenr daye’ notice i wotingg Provided alwaya that any meeting of the
Company shall, notwithsetandmg that it ys called by ahorler notice than that specifizd an this
article. be decmed 1o have been duly ealled f it 1r co npreed by

all the members enbitled to attend and vote in the case of an annunl general meeting, and

n the enso of any other meeting a majority in number of the membiers having the nght o attend

nnd vote being a majority together representing not lesa than 95 per centum of the total rights at

that mecting of all the members
The notice shall be exclusive of the day on which it is served or deemed to be served and of the
to all the

day for which it is given The notice shall be given in manner hercinafter mentioned or in such

other manner, if any, as may be prescribed by the Company in general meeting.
members, to the Directors and to the auditors. The nccidental omission to give notice of a meeting

to, or the non-receipt of such notice by, any person entitled to receive notice thereof shall not

invalidate any resolution passed, or proceedings, at any mceting

Contents of notice
Any notice convening a gencral meeting must indicate the place, datc and time of it, set out and

describe as such all proposed special and extraordinary resolutions, statc if thc meeting 15 to be an
annual general meeting, and describe gencrally the nature of all intended business, except only
ordinary business at an annual general meeting comprising consideration of the accounts, balance
sheet, and the reports of the committee and auditors, the election of chairman vice-chairman and
of members of the Directors in place of those retiring, and the appointment, and the fixing of the

remuneration, of the auditors.
PROCEEDINGS AT GENERAL MEETINGS

Quorum of members
Business shall not be transacted at any general meeting unless a quorum is present at the start and

throughout the meeting. Save as herein otherwise provided a quorum shall not be less than one
tenth of all the persons who at the commencement of the meeting are members of the Company
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14.

cling A quorum i3

Abscence of quoram

If wathin half an hour from the time appointed for the holding of preneral me

not present, the meeting. if convened on the requisition of membera, shall be dissolved. In any

other casc it shall stand adjounmed to tho somo day in the next week, at the some time and place,

or at such other placo as the Dircctors may detenmine, ond if nt such adjourncd mecting a quorum

is not present within half an hour from the time appointed for holding the mneeting or if during the

mecting a quorum ceascs to be present the members present who are entitled to attend and vote

thereat shall be a quorum.

Chairman

The members of the Company shall clect at the beginning of cach annual general meeting 2
riman, or in the absence thereof the vice-chairman @if

but if there be no such chairman or vice-

ointed

chairman and a vice-chairman, and the chai
one of

any), shall preside as chairman at cvery gencral meeting,
g ncither shall be present within 15 minutes after the timc app
hall be unwilling to preside, the members present shall choose

chaimman, or if at any mcetin
rectors is not present, or if each one of the Directors present dec

for holding the same, or s
rs shall choose some member of the Company who shall be pre
at to preside. The chaimman of the meeting shall conduct and
all disputes at any meeting as in the absolute discretion

lines to
sent,

the Directors, or if a Di
take the chair, the membe
willing and entitled to vote there

make all arrangements and determine
thereof but subject to the articles the chairman shall think fit.

Adjournment
e consent of any meeting at which a quorum is present (and shall if so

time to time and from place to place, but no
ght have been

The chairman may, with th
directed by the meeting) adjourn the meeting from
business shall be transacted at any adjourned meeting other than business which mi
transacted at the meeting from which the adjournment took place. Whenever a meeting is
adjourned for 14 days or more, notice of the adjourned meeting shall be given in the same manner
ave as aforesaid, the members shall not be entitled to any notice of

as for an original meeting. S
adjournment, or of the business to be transacted at an adjoumned meeting.

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

hands, unless a poll is, before or upon the declaration of the result of the show of hands,
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16.

17.

deman
ded by the ¢ -
I r ™ f an
'y haiman or any member prezent in person. The represcntstive ol any

organization I
c
ing a member may demand a poll and vote on a show of hands or on a poll and in

only,

SO dcmnndm - voli \ \ nlicss po be
l 2] or \“ll"u ”lL‘ Ulu(llllﬂlll()ll S'\II” l)C (‘CC""C(I to l‘C acling, PCI’SO"""y U less o "
SO demande ot ] f on
ded a declaration l|y the chairman ol the IHCCU"“ that a I’CS()lllli has been CﬂffiCd- or

carried unani s . o
mimously or by a particular majority, or lost, or not carricd by a particular maj
nclusive evidence of the fact

and an entry to that cffect in the minutes of the Company shall be co

wi i i

thout proof of the number or proportion of the votes recorded in favour of or against that
5sed or not a3

resolution save that any error which would change the result of o resolution being pa
tion, The demand for a poll may

the casc may be at the mecting shall vitiate the resolution in ques!

be withdrmwn.
Attendance of Dircctors
A Directors, whether or not being a member of the Company, may attend and spcak at any

gencral meeting.

Conduct of poll
Subject as mentioned below, il a poll is duly demanded it shall be taken in such manner as the

t of the poll shall be deemed to be the resolution of the meeting at
ed. A poll demanded on the election of a chairman, or on 2 question of

chainman dirccts, and the resul
rthwith. Any business other than that upon which a poll has been

which the poll was demand
adjournment, shall be taken fo

demanded may be preceded with pending the taking of the poll.
1, the chairman of the

Casting vote of chairman
be entitled

In the case of an equality of votes, whether on a show of hands or on a pol
ow of hands takes place or at which the poll is demanded shall

meeting at which the sh

to a second or casting vote.
VOTES OF MEMBERS

Vote per capita
Subject as herein provided, every member shall have one vote.

Disenfranchisement for non-payment
o vote at any general meeting unless all moneys presently owing

A member shall not be entitled t
by that member and demanded by the Company have been paid.
Cortifiad 28 Truo Copy o 1vo 04F
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Proxics
On a poll vote i
I otes may be given personally or by proxy and any instrument of proxy shall be in such

form as the Dir i «
¢ Dircc S may r rcori r Y r m
tors may rcquire or in any other common or usual forr

s in likc form cach

Written resolutions

Subjcect to the Act, a resolution in writing may consist af 2 or more document

signed by one or more, but together comprising all, of the members for the time being cntitled to
ganizations by their duly

reecive notice of and 1o altend and vote at general meetings (or being of
tive as if the samc had been passed at 2

authorized representatives) and shall be as valid nnd efTec
gencral mecting of the Company duly convened and held.
BOARD OF DIRECTORSS

embers of the Company 2s

Composition
The Dircctors shall consist of such minimum number (if any) of m
shall be determined by the members of the Company and until so fixed the minimum number
Directors, so long as there are not less
e-chairman, treasurer and such other

shall be 5 and there shall be no maximum number. The
person who is not a member of

than 3 members thereof, shall comprise the chairman, a vic
officers as the members shall determine Provided always that any
the Company shall not be eligible to be a Directors. The Company m
of the Directors from time to time provided always that the minimum

ay increase orf reduce the
number shall not be

number

less than 5.
POWERS AND DUTIES OF THE DIRECTORSS

Discretion and validity of actions
The business of the Company shall be managed by the Directors, who may exercise all such
powers of the Company as are not required to be exercised by the Company in general meeting,
provisions of the Act, the articles and to such regulations and by-laws
, being not inconsistent with the

subject nevertheless to the
as may be prescribed by the Company in general meeting
n made by the Company in general meeting and any by-law

aforesaid provisions, but any regulatio
shall not invalidate any prior act of the Directors which would have been valid if that regulation

or, as the case may be, by-law had not been made.
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25.

By-laws
The Dircctors may make from time to time and at any time such rulea or by-laws not inconaistent
with the memorandum and articles of Company as they consider to be necessary of convenicent
for the proper conduct and manngement of the Compuny subject always to nny cxtension.
moadification or repeal thercofl as may be resolved by the members in general meeting Any such
rules or by-laws shall be deemed not to form part of the articles and shall be construcd scparatcly
heless

I rules or by-laws may provide to the contrary but nevert)
as thercin provided

from the articles except as suc
shall be binding on the members and the Dircctors subject as aforesaid

Cheques
ablc instruments, and all
ted, endorsed, or

All cheques, promissory notes, drafts, bills of exchange and other ncgoti
receipts for moneys paid to thc Company, shall be signed, drawn, acccp
othenwisc exccuted, as the case may be, by any 2 or more of thc Directors or on¢ Directors and
o time determinc but indicating the
scts of the Company arc held

the secretary in such manner as the Directors shall from time t
charitable status of the Company. Any bank account in which as
shall be operated only by the Directors and shall includc the name of the Company and indicate

the charitable status of it.

Borrowing powers

Subject to Clause 3(j) of the memoran
exercise all the powers of the Company to borrow money w
such terms and in such manner, and to grant any mortgage, charge or stand

rty and uncalled capital, or any part thereof, and to issue debentures, d
ecurity for any debt, liability or obligation of

dum of association of the Company, the Directors may
ithout limit as to amount and upon

ard security OVer its
ebenture

undertaking, prope
stock, and other securities whether outright or as s

the Company, or of any third party, as they think fit.

Recording administration

The Directors shall cause minutes to be made:
28.1  Ofall the appointments of officers made by the Directors;
Of the names of the Directors present at each meeting of the Directors and any sub-

28.2
committee thereof, and
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30.

31.

283 or
N all resoluti
tions proccedings and business ot all meetings of the Company, and of the

Dir
cctors, and of nny sub-committce,
mation of

pany, the

yy the Com
=0

and, togeth
a » Cr \wv i
ith all registers, instruments, contracts, notices, records or other infor
~ome other means

ony thereof ;
statutorily or othenwiso required to be repistered or recorded
\dequate preeautions ore

same ma y
i ‘)’ bo recorded as the Dircctors may determine in hound booka ot by
©0s et to
L the recording is capable of being, reproduced in legible form and ¢
ting, of the Pircctors
¢ kept for that purpose, and any such
or by the

taken [ . ,
aken for guarding apainst flsification, and the Dircctors present at any mee
such mecting,

or of a sub-committee shall atgn their names in a book to b
10 be signed by the chairman of
hout any furthef proof

minutes of any meeting, if purporting
be suflicient cvidence wil

chairman of the next succeeding meeting, shall
of the facts therein stated
y vacancy in their body Provided

ay act notwithstanding an
duced in number 10 less than the

Effect of vacancies in office
awful for them 10

The Directors for the time being m
always that in casc the Dircctors shall at any time be or be re
minimum number prescribed Ly or in accordance with the articles it shall be |
act as the Dircctors for the purpose of admitting persons to membership of the Company, filling
a general meeting, but not for any other purpose.

up vacancies in their body, or of summoning

member of the Company to be a

to the Dircctors Provided always

Appointment by Dircctors
appointed shall

n time to time and at any time appoint a
ay of addition

by cxceeded. Any member sO

The Directors may fror
but such member shall then be eligible

Directors, cither to fill a casual vacancy or by w

that the prescribed maximum (if any) be not there
¢ next annual gencral meeting,

retain office only until th

for re-clection.
DISQUALIFICATION OF DIRECTORS

Vacation of office
The office of a Director shall be vacated if the holder thereof:

becomes bankrupt or makes generally any arrangement or composition with the creditors

31.1
thereof, or
becomes a person in respect of whom an order is made by any competent court by reason

31.2
of mental disorder or becomes incapable by reason of illness or injury of managing and

administering the property and affairs thereof, or
ceases to be for whatever reason a member of the Company, or rSJ
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32.

purported reaignation

RIS :
’ resigns ofm

st 1ot lhcc by notice in writing to the Company but =0 hat any

° )

D ¢ valid unless there aro immedintely thereafler n ofMce Dircctora comprising

mir
mum number prescribed for the time being or under \he articles, of
of the maticrs in the Act or

bee ; :
comes prohibited from holding office by reason of any
any, of

315
a3 ;
othenwvise becomes prohibited by Taw from being a director of a comnp
bring the Company into disrcpute, of

3 . § n . )
31.0 is convicted of an offence which is likely to
1 i I .
S is removed from office under the provisions of the Act or the anticles, Of
utive months without pcrmis':.ion of the Directors
ctors so resolve,

31.8  has been absent for more than 6 conscc
from mectings thereol held during that period and the Dirc
ed expressly bY

ment except only as may be permitt
cto the Dircctors may be paid all

rred properly by them in connection

s of Directors and general

receives from the Company any pay
mediately upon

orandum of association but subject ther
ther expenses incu
[ Dircctors and committee

the mem
n with the discharge of their duties im

reasonable travelling, hotel and o
with their attendance at mectings 0
meetings and otherwise in connectio

the happening of any such event.
ROTATION OF THE DIRECTORSS

the time being shall retire from office. At
all retire from office.

all be those who have
between persons who
(unless they otherwise

Directors next to retire
Directors for

At the first annual general mecting all the

every subsequent annual general meeting one third of the Directors sh
Subject to the Act and to article 36, the Directors to retire by rotation sh
been longest in office since their last appointment or reappointment, but as
became or were last reappointed Directors on the same day those to retire

agree among themselves) shall be determined by lot.

e eligible for re-election except

Eligibility for re-election
re than thrice in immediate

officers and other members of the Directors shall b

The retiring
of chairman and vice-chairman shall not be held mo

that the office
succession by the same person.

Re-election of retiring Directors
at the meeting at which all the Directors retire in manner aforesaid, fill up the

The Company may,
vacated offices by persons elected thereto and in default the retiring Directors if offering
Cartified as Trus Co
Flkiel Lig
Advocate, Notary Pub
tor 0@

15
»
Ei’" « Sign:

Elris Di\_c
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themeselves fi
: S 1or re- . :
been re-clected clection except in respect of the office of charrman <hall be deemed to have
S X C . "
exeept as aforesaid unless a resolution for the re-clection of retining member

shall hav
ave been put to the meeting and lost
ess recommended by the Directors
within

P
roposal and consent for clectinn
cting. unless

Anv person not bheing a Directors retiring at the meeting. unl
for clection. shall not be cligible for clection as a Dircctors at any gencral me
ave been given © the

seeretary notice m writing, signed by some member duly qualified to be present and votc at the
h member to propose such person

o be proposed. of the willingness

t. between the date

here

the preseribed time befare the day appointed for the meeting there shall h

mecting for which such notice is given, of the intention of suc
for clection. and also notice in writing, signed by the person t
ove shall be such tha
he day appointed for the mecting. t

thereof 1o be elected. The prescribed time mentioned ab
when the notice is scrved, or deemed to be served, and t
shall be not Iess than 4 or more than 28 intervening days.

Changecs of Directorss resolved by members
The Company from time to timc in general mecting may determine by ordmary resolution to
Directors and in what order of rotation any increased ot reducfed
ointments Necessary for cffecting

increase or reduce the number of
number of directors shall go out of office, and may make the app
any such increasc.

olution remove a director before the expiration ot

Removal by extraordinary resolution
articles or in any agreement between

37.1 The Company may be by ordinary res
his period of office, notwithstanding anything in its
it and him.
ed of a resolution to remove a director under this section or to
d at the meeting at which he \s

Special notice is requir
appoint somebody instead of a director so remove

w
=
[N)

removed.
al of a director under this section, if not filled at the

373 A vacancy created by the remov
meeting at which he is removed, may be filled as a casual vacancy.

d director in place of a person removed under this section is treated, for
other director is to retire, as it he

37.4 A person appointe

the purpose of determining the time at which he or any

had become director on the day on which the person in whose place he is appointed was
last appointed a director.
This section is not to be taken as depriving a person removed under it of compensation or

damages payable to him in respect of the termination of hus appointment as director or of
any appointment terminating with that as director, or as derogating from any power to

Cortified as True Copy
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Advacate, Notary Pub%c
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39.

40.

CMmove adj
Irect i
Or which may eXist apart from thy
™ this scetion
PROCEE
EEDINGS OF ThE DIRECTORSS

Contr,
ol o
fprncecdings by Dircctors
S8
The Dj
Ifcctory |
S ma

. \ Y meet toget |
e i A ”“nkgr:lcr for .lhc dispatch of business, adjourn, and otherwise regulate

It Questions arising nt any meceting shall be decided by a majority

of vot
Cs. In the
casc of an i
cqua i
?U"'"Y of votcs the chainnan shall have a sccond or casting vote. A
ot B 5 . :
ry on the requisition of a dircctor shall, at any time summon a

dire
. C.lor may, and the secn
c€eting of the d;
¢ director
M bl il s. It §hull not be necessary to give notice of u meeting of the dircctors to
has been gi ¢ time being absent from Tanzanin unless notice of the address abroad thercof
given to the Company.

Quorum of Dircctors
Th i

¢ quorum nccessary for the transaction of the business of the directors may be fixed by the
members of the Company, and unless so fixcd shall be, and in any case shall never be less than, 3

chairman shall preside at all
the vice-chairman shall

Chairman to preside
ors shall elect another

The chairman of the Company or in the absence thereof the vice-
meetings of the directors at which the chairman or in the absence thercof

be present, but in the absence of the chaimman and vice-chairman the direct
Dircctors to preside for that meeting.

Committees
owers to committees consisting of such member or
shall, in the exercise of

The director may delegate any of their p
members of the Company as they think fit, and any committee so formed
e-laws imposed on it by
| be governed by the

powers so delegated, conform to the articles and to any regulations and by
the directors. The meetings and proceedings of any such committee shal
ceedings of the directors so far as

provisions of the articles for regulating the meetings and pro
applicable and so far as the same shall not be superseded by any regulations made by the
directors. All acts and proceedings of any such committee shall be reported to the directors as

soon as possible.

Validity of acts despite defaults
All acts bona fide done by any meeting of the directors or of any committee, or by any directors,
notwithstanding it be afterwards discovered that there was some defect in the appointment or

continuance in office of any such Directors, or that such Directors or any of them were
disqualified, shall be as valid as if every such person had been duly appointed or had duly

continued in office and was qualified to be a Directors.
Cortified as True Cegy
Fikirl Liga

17 Advocate, Motary Public
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Resal
3 Illlnn‘ i
b n ‘\.r“'
ngp

Y conmiat of
' 2 of more documents in like form signed by

A lcs()]l,““n
of an
Y commitice thercof who are entitled to recaive

one or morg

shal :
o : be in wiiting and ma
) ol
notice of 1 1ne the directors or members
ccting of ’
hac 2 ol the directors
I been Passed at mecting ¢ r'n“ or of such commiites and shall be as valid and effectual as 1f it
tolthe director . 2 )
s or of such cor
suc nmittee duly convened and held

The seal
ompany <hall .
all not be affixed 10 any instrument except by the authonty of a

shall

The seal of e C
hirectors i
and in the presence of at least 2 dircctors or one of thern and the

resolution of the ¢
secretary
v and the sai ]
d directors and secretary shall sign every inatrument to which the seal
seal has been

be & )

i g::;“;(; n'\“lCI;,cu:ipm*.cncc, and in favour of any purchaser or person bona fide dealing with
(3 signatures shall be conclusive evidence of the fact that the

properly nfTixed.

aw, but without prejudice

Jirector or other officer oF

e asscts of the company \

d by him in the execution \

incurred by him in
given in his favour or
granted to him by

Indemnity
Subject to the provisions of the Act and so far as may be permitted by |
to any indemnity to which a director may otherwise be entitled, every ¢
auditor of the company shall be entitled to be indemnificd out of th
against any and all costs, charges, losses, expenses and hiabilities incurrc
and discharge of his duties or in rclation thereto including and lhability
ch judgment is

defending any proceedings, whether civil or criminal in whi
any application in which relicf 15
f duty or breach of trust in relation to the

in which he is acquitted or in conncction with
the court from liability for negligence, default, breach o

affairs of the company or where proceedings are withdrawn or settled on terms which do not
include a finding or admission of material breach of duty by him.

COMPANY SECRETARY

") shall and an assistant ot
term, at such reasonable
on such conditions as they
pointed may be

Control by Directorss
Subject to the provisions of the Act a company secretary ("secretary

deputy secretary may be appointed by the directors for such
remuneration (but if being a Directors without remuneration) and up
may think fit; and any secretary, assistant secretary and deputy secretary soO ap

removed by them.

Exclusion of dual role
e Act or the articles requiring or authorizing a thing to be done by or to a
shall not be satisfied by its being done by or to the

A provision of th
member of the directors and the secretary
Certitied as True Co
18 i
: Fikird Lig
Advocate, Notary Publ

ENE for O;
B 2 Siga:.
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ate:
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samec pcrso .
N acting b
oth as a Di
irec .
tors and as, or in place of, the sceretary. and anything required
for any other
ary or. i

or authorized
to be don
/ Teason no secretary ca 3 Z)l’ or to the secretary may, if the office is vacant or therc s
- a . v
there |§ no assistant orpdcpi of acting, be done by or to any assistant of depury secret
authorized generally o .ty sc.cmm,y capablc of acting, by or to any officer of the Company
r specially in that behalf by the directors.

ACCOUNTS

tion 151 of the Act

Accounting records
cptin accordancc with sec

The direc
directors shall cause accounting records to be k

pt at registered ofTice
or, subject to

48.
fit, and shall be

v

fficc of the Company

Accounting records to be ke
e directors shall think

at the registered ©
lace or places a8s th

The accounting records shall be kept
pection by the directors.

®
section 151(3) of the Act, at such other p

g all normal business hours to ins|
inspecting the same, the

open durin,
ction by the members.

ers
ime and mannet of

Inspection of records by memb
en to inspe

n as to the t

onable restrictio
r any of them shall be op

Subject to any reas
f the Company ©

50.
accounts and books o

epared and to be laid before the Company in
ce sheets and reports as 2r¢

Laying of accounts
unts and balan

time to time cause to be pr

The directors shall from
e and expenditure acco

51.
general meeting such incom

required by the Act.
annexed thereto)

Preliminary issué of accounts
g every document required by law to be
in general meeting, together with a copy of the auditors'
an 21 days before the date of the meeting to
Company subject nevertheless 1O article 9
uments to be sent to any
the joint holders of any

of every balance sheet (includin
e Company

hall be sent, not less th
of the

a copy of those doc

ore than one of

52. A copy
which is to be Jaid before th

ors report, S
d every holder of debentures
this article shall not require
Company is not aware or tom

report and direct
every member an

Provided always that
hose address the

person of w
debentures.
Restriction on application ofincome
y towards the provision of all or any of the
any of the

of the memorandum of Comp
tors shall think fit, with power to

e Company shall be applied solel
said and pending such

objects of the Company in accordance with clause 4
es and in such manner as the direc

Company at such time or tim
the directors to create a reserve fund or funds to be applicable as afore
Certiflied as True Copy of

Fikiri Ligan

19
pdvocate, Motary Public &
{or Oath
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Ei‘" Sign:

BEOEEN

53. The income of th

¥ Date: |4
P

Scanned with CamScanner



https://digital-camscanner.onelink.me/P3GL/g26ffx3k

5401

applicay
ation 1o

Mvesy

Mg )

e die

Clor :
S shall think Nt Provided ol \
nlways that the payment of

divig 3 Cmem AN RTY mohilhe
| ,(.‘ll(h lo the
I
M| ted
| «

CONFormiry

l\lld“

Audif
ors shall
* e np”u'
mted and ! A
their dutiea repulated in nccordance with the provisions of tho

Act.
Annun)
report
stntutory re-cnaetment,

The d
irectors s
1l . "
I comply with their obligationa under tho Act (or any

542
extension .
or mod i . ‘
ification of that Act) with regard to the preparation of an annual report and its

mansmission to the Registrar.
statutory re-cnactment,

Annuﬂ, return
ons under the Act (or any
nual retum and 113

The directors shall comply with their obligati
t Act) with regard to \he preparation of an an

543
extension or modification of tha
transmission to the Commissioncrs.

NOTICES
Manner of giving notice
55 A notice may be given by the Company to any member cither personally or by sending it by post
to the registered address thereof, or, if that member has no registered address within Tanzania, o0
Company for the giving of notices to that
tice shall be deemed to be effected by

g the notice, and to have been
er the letter containing
ivered in the

the address, if any, supplied by that member to the
member. Where a notice is sent by post, service of the no
properly addressing, pre-paying, and posting a letter containin
effected in the case of a notice of a meeting at the expiration of24 hours aft
t the time at which the letter would be del

the same is posted, and in any other case a
ordinary course of post.

Persons entitled to notice
n in any manner hereinbelore authorized to:

Notice of every general meeting shall be give
cred address within Tanzania hav

Every member except those members who (having no regist
not supplied to the Company an address within Tanzania for the giving of notices t0 them;
cortified as Tree €
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6.2 Eve
Y person bej
cing ale
gal pers
the member pyy for the 4 P l onal representative or a dircctors in bankruptcy ofa member wherc
cath or bs
bankruptcy thereof would be entitled to receive notice of the

mecting;

563 The directors; and

56.4 Tt

: e aud; .
uditor for the time being of the Company

eral meetings

No othe
r N
person shall be cntitled to receive notices of gen
RECORDS
trumcnts. contracts.

5, 1NS
rcqui(cd to bc

ne m bound
d in legible
rcference 1N
dec such

oks, minutcs, register
r otherwisc

57 The di
c dircctors may causc all or any accounts, bo
n or any thercof statutorily ©

notices, records or other informatio
¢ Company to be recorded as the dircctors may determi

registered or recorded by th

books or by some other means sO long as the recording is capable of being reproduce
taken for guarding against falsification and any
1 be dcemed toO inclu

form and adequatc precautions are
the articles to books or registers or other documentary record shal

other means as aforesaid.
any rclating t© the

ons thereof were

DlSSOLUTlON
The provisions (if any) for the time being in the memorandum of Comp
Company shall have effect as if the provisi

winding up and dissolution of the

repeated in the articles.

58.

EXEMPT NAME STATUS
any and sO long as the

f the memorandum of Comp
ited" as the last word of its name any profits of
moting its objects, and the payment of

1d othenwise be avallable o
ody with objects

prejudice to clauses 4 and 7 0
s exempt from having the word "Lim
ther income shall be applied in pro
hibited, and all the assets which wou
its winding up either to another b
of which are the promotion of
ember of the

59. Without
Company i
the Company or O
dividends to its members is pro

embers generally shall be transferred on
another body the objects

thereto (whether or not the body isam
any conflict between it and

its m
similar to those of the Company or to

charity and anything incidental or conducive

Company) Provided always that this article shall prevail in the case of
m and articles shall not be altered so that

any other provision in the articles, and the memorandu

the Company ceascs to comply with scction 19 of Act.
Certified as True Copy ©f
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NAMI:S . |
/ NAMIS AND Annm:sqm
GrGrA TURL "
SHARES |

/ or SUDSPR”)L’RS N
umMBrEr op

—————— -

Eugene ] g
,:’m i [‘l‘clx;;;:\l\m(‘( hat)eg Zinson-Node
‘O Box 76013
Mikochen; \\’nr;l
Mk ocheny '
Dar Eg Salaam o
Tanzani,

Sabina Abel Suman
Plot No. 8 Block €

P. O. Box 76013
Mikocheni Ward
3000

Mikochem
Dar ¢s Salaam
Tanzania

i 20
Dated this b4 day of [k over é—sz, 20
Witness to the above Signatures= w W

Name:

Signature: Wm <
Postal Address: __,__-B—Tﬂ-:"—"_ ' ._
/ —— -

ADVOCATEL.

U7/ Advocate,
%/ Notary Public

Qualification:

Certifled as True Copy of the Original

Fikiri Liganga
Advocate, Notary Public & Commissloner
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