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

ADITYA ROSHNI GROUP LIMITED

The natne of the company is “ADITYA ROSHNL GROUP 14!7‘1'}117!"521')".
The Registered office of the Company will be situnted in Tanzania

The objuetives  {or which the Company i1s established arer -

(uy 0990 - Support aetivities for other mining and gquarrying

it 561 - Restmorants and mobile food service activities

4790 . Other retail sale ot in stores, stalls or markets

Q605 - Other personal service dctivilices

tey 4927 - Freight transport by road

(5510 - Short term accommodation activities

(@) 3630 - Beverage serving activities

ihy 4630 - Wholesale of food, beveruges and tobacco

i1 4610 - Wholesale on a Tee or contract basis '

(33 4923 - Freight vanspa hv;* rozd

ekt 4641 - Wholesale of wextiles. clothing und foorwear

ity 4620 - Wholesale t_zi' agriculiral raw materials and live aninuis

{1 4649 - Wholesale of other household goods

iy 4651 - Wholesale of computers, computer peripheral c(]!.li]ﬁ‘;é{‘nl and software
tor 4052 - Wholesale of electronic and elecommunications L‘éllf".‘ nent and parts

(i 4653 - Wholesale of agricultural machinery. equipment and zupplies
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< 4639 - Wholesale of other machinery and equipment
i 4690 - Non-specialized wholesale trade

4 The Lialiliny of the Members is Linmted,

5 The avthorized shace capital of the company ar the Jate of wegistration of this
Memorsndumo! Association is TZS 100,000,000.00 {Ts sania Shillings one Hundred
Million Only)y divided into Quoe Thousand Shares (1,0 400 of Tanzania Shillings
One Hundred Thousand {128 100,000,007 cach. ind the Jompany shall bave powers

to increase its capital and to divide the shares in its capial for the tme being inlo
several classes of stock or shares and to auach thereto repectively such preferential,
deferved or special rights, privileges, or conditions as cuy be determined by or in
aceardance with the Articles of Association of the Compa: o,

We, the  sveral persons whose pames wnd addresses are subscribed, - desirous of being formed
into a company. in pursuance of this Memorandum of Association we respectively agree (0
take the rumber of shares in the capital of the Company set opposile © ¢ respeelive names.

Names. wddresses, and Description of Subscribers, | Numbe: of shares taken | Signature
by cuch subscriber

YAHY 2 KASSIM MAFTAH
P.OBox 12660 300
DAR ALAAM i

MANIY SINGH GREWAL

P.OBox 126060 : 350
DAR ES salLAAM

JOSEPH DENNY EDAKKALATHOOR KURIY AKKL
P.O. Boy 2660 330 L (L
“ALAAM

Dated at,, Pages Salanm_qhic g, day ol Al L2000
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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ADITYA ROSHNI GROUP LIMITED

PRELIMINARY

*regulations:
“Thiz Aet” means the

Companies Act 2002 of the Laws of Tunza o,

When any (1 ovision of the Act is referred 1o, the reference is that provis,on is as modilied
by any law o5 the time being in loree.

Linless the ontext otherwise requires, the expressions defined in the A.r - any statuory
modificution thereof in the foree ac the date at which these regulations be :uine binding on
the compan:. shall have the meaning so defined.

Any words “mporting the singular shall include (he plurat and viee vz, and words
importing the mascaline gender shall include females, and the words inporting persons
shall include modies corporte. partnership. finms, cooperalives, societies, ¢,

The regulstic ns of Compainies Act shall nat apply o the company, save it 5o Far as they
are varied o 2xcluded hereby. but in case of any conflict between the e visions herein.
and the prov sioas under (his regulation the former shall prevail. ane n addition (o
substitution 1 @l he the regulations of the COmpany.

PRIVATE COMPANY

& The Company is a Privige Company and accordingly: -

(1) The nghr w manster shares is restricted inomanner hereinafier prescribed.

by  The nember of members of the company (exclusive of persons who e in the
employment of the Compuay and ol persons who have been fosmerly in the
emiployment of the company were while in such employment to be the member of
the compuny) is limited fifty, provided that where 1o or moere persons hold one or
maore shares in the company Jointly they shall for the purpose of this regulation be
tesied s asingle member, 4

(c) Any invitation o the public 0 subscribe for any shares or debcctures of the
Company is prohibited. i

(cd) The C"umpuny shall not have Power 10 issue share warrants 10 besire:

TRANSFER OF SHARES

Certified thue copy oi the 0:': ina!],

o A . b3 L (7
Sign:...%mg:}:\...Da_te....... L5
LILIAN FAITH KAEAGIREO“Sz
advocate, Notary Public & Commissioner for Qatis|
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ihy

any reason thereof
Yo it shall in their
w@wmbership.

T Directors may in their direction and without assigning
LSe Lo register the wansler of any share 1w any person
03 ion be undesirable for any reason whatsoever o admit o,

Susgect o cliwses. 2 and 3 hereof the right 10 members o ansfer their shares

shinl e restricied as follows:

N share shall be transferved 10 2 persin who is oot @ mers er s long as any
meber of any person selecled by the Directors us one who © s destrable in the

meest of the Company o admit o membership,

aamay desire w sell
N or transter any

Every shareholder or trosiee in bunkruptey, or any PErSOn Ay
or tronsfer any such shares and evervone who may desive t¢
such shares and every personal representatives of 4 decease:! sharcholder shall
@iy sotice in writing (o the Directors that he desires o make s« 4 sale or transfer.
Sui notice shall constitute the Board of Directors of the Copany as his agent
fer ine sale of the said shares 1o any member or members of ‘b company al the
prive o be agreed upon between the party giving such notc (he party and the
. orin case of difference 10 be determined by the Auditor b Company.

hiy

Upies orice of such shares being agreed on g determdined as pi.clause (b) above,
the buard shall forthwith give notice w such of the shareholu s other thun the
shar-holders desiring 10 sell or wanster the said shares, starting the number and
price of such share in¥iting the person to whom notice is sent 19 state within 21
days from the date of such notice whether he is willing 10 purch.az any, i so whal
maxiiaum number of such shares. At the expiration of such ¢ v 21 notice the
bozuet shall apportion such shares amongst the sharcholders (ir more than onej
who shall have expressed heir desire to purchase number of siices already held
by them respectively, or if there be only one such shareholder, sat the whale of
such shaves shall be sold 10 him, provided no shareholder shal| b obliged 1o take
mare mnan the maximum nunbéer of such shares stated in his wvwer to the said
noQe,

Lipon such apportionmen being made or such one sharehold - nolifying his
intent on 1o purchase, as the case may be. the party desiving 1o seis o7 transfer such
shares shall be bound upon payment of the said price o transier (e shares to the
respeciive sharcholders or 1o single sharcholder who shall Fave agreed o
purchise the same.

GENIRAL MEETINGS; NOTICE OF GE

ERAL MEETING AND
PRO ZEEDINGS OF THI ¢ ENERAL MEETING .

5.

The wegulation of Companies Act shall apply 1o the following vasations: -

(a) A General Meciing, Qrdinary or Extraordinary may wit he consent in
writing of all members, be convened on a shorter notice the  seven days or
“ithout notice,

ibh) Fwor members, present either persoisily or by proxy shall vomm o Quorum.
(ui Aay ordinary resolution of the company determined witho g any general

neetng and evidenced by writing under the hands o sujority of the

il



Directors and of the members of the company holding three - Fourths of
the issued shares of the company shall be valid and effectual as an
ordinary resolution duly passed at a general meeting of the company,

(d)  The Directors may call an Extra Orcdinary Meeting whsnever they think fit
and shall. on requisition in accordance with the Act, proceed to convene
an Extraordinary Meeting as required by the At In the case ol
Extrzordinary General Meeting called in pursnance of u reguisition, unless
such meeting shall have been called by the Directors, no business alher
than that stated in the requisition as the objects ol e meeting shall be

lransacted.

0. DINECTORS

fi1) Uniil otherwise determined by the company in Géreral Meceting the
Directors shall not be less than two.

tb) - The following persons shall be the first Directors of the company: -
J YAHYA KASSIM MAFTAH
2: MANJEET SINGH GREWAL
3 TOSEPH DENNY EDAKKALATHOOR KURIYAKKL

7. The sharebolding qualificution for Directors muy be fixed "y the company in
General Mecting, and unless and until so fixed no gqualilication shall be required.

. The guorum of Directors for transucting business shall, unless otherwise fixed by
the Directors. be two.

9. A resolution i wriling signed by all the Directors then in Tanzania shall be as
vahd and effectual as 1f it had been passed at a meeting of Diréetors duly called
and constituted.

10, The 2irectors may rom time o time borrow or raise any money for the purpases
ol the Company which may exceed the issved share capital of the company.

' BORROWING POWERS

1. The Directors may from time w time in their diseretion raise ¢ borrow Tor the
purpise of any Company s business such sum or sums of money-:1s they think fit.
The Directors may secure the repayment ol or raise any suchsum or sums as
aloresaid by mortgage or charge upon the whole or any part of the propeity and assets of
the Company present or fuiure including its uncalled capital for the tiat being, or by the
issue at sueh’ price as they may think @, of bonds or debentures ullm: c!nu ged upon the
whole or any part of the property and assets of the company or not so charged or in soch
other way as the Directors may ¢ think expedient. e

VOTE OF MEMBERS
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On a show of hands every member present person shall have one vote. On a
roll every member shall have one vote anly for the shares of waich be is holder,

No member shall be entitled o vote at any general meeting vnless all calls or
ather sums presently by hin in respect of shares in the Compaiy have heen paid.

DISQUALIFICATION OF DIRECTORS

The office ol a Dircetor shall be vacated if the Director:

() becames bankrupe; or o,
{h) 5 found 1o be o lunatic or becomes of unsound mind; or
i) esigns his office by notice in writing w the Company:

(dy Abstains himself from meetings of the directars for a per-od of six months
without speciul leave of absence from the other Directors.

SEAL

The Directors shall provide for the safe custody of the Seal. The Seul of the
Comany shall not be aftixed to any instrument except by the authority of o
resalation of the Boars »F Directors and in the presence of ar least two Directors
or o Divector and Secretary or other person as aforesaid shall sign every
instrement 1o which the seul of the Compuny is so affixed in their presence.

ATE DIRECTORS

ALTERD

Any cirector shall have power (o nominate any person 1o act or atiend as alternate
Direcior during his absence or during his inability so o act. Such Director shall
e sebjectin all respects to the werms and condigons existing with reference to the
other Divectors and such Alternate Director shall exercise and ischarge all the

dutiz: of Direcrar whom he represents.

s otherwise decided by the Directors the QUOTUM NECEssary o transact
busings of the Dircetors shall be two Direciors personally preseni,

SECRETARY

The Secretary shall be appointed by the Board for such “erms at such
remuecration and upon such condition as il may think fit, and wnv Secretary so
appoin‘ed may be removed by the Board,

WINDING UP

With the sanction of o special resolution of the shareholders any pait of the assets
af the Company inclucing any shares in other Companies may be divided between
the inembers of the Company in special or may be vested in Trastees for the
benefit of such members-and the liguidation of the company wry e closed and
the company dissalved but so that no member shall be compelled o accept any
shires Whereupon there is any liability, :




ALTERNATION OR ADDITION

200 Suliject to the provisions of the Act and to those contined in the Memorndum of
Assaciation the Compuny may by Special Resolution make alteration or addition
so made shall be as valid and effectual as if originally contained in those wticles
amd be subject in like manner tw alleration by Special Resolution

21 Every Director, Managing Director, Agent, Auditor, Seeretary ind other Qfficer
for tw time being of the Company shall be indemnificd out or the Assets of the
v Caompany against any ligbility incurred by him in defending sny proceedings,
whuther ¢ivil or criminal in which Judigment is given in his Tavour or in which he
is acquitied or is in connection with any application in which welief is granied to
him »y the Court,

ARBITRATION

22 IF 1 whenever any dispute or difference shall arise hetween the Company and
any af the members or their respective representatives wuching upon the
cunstauction or meaning of any of the Articles herein containgd or any act matler
or thing made or done or omited 10 be done ar with regard o the rights or
Habil ties arising here wader or arising oul of the relation existing belween Lhe
partics by reasons of these Articles or the Act, such differences shall (unless s
sole wrbitrator be agreed upon) forthwith be referred (o the arbiuation of three 3)
arbirrdors, one 10 he appointed by each party and the third 1o be appointed by the
fest £vo o, in e event of failure o agree within {Cap. 15) or “ay then existing
staiory modifications or re-enactment (thereaf shall apply.

ames, Addresses, and Deseription of Subseribers., | Number of shares 1aken | Signature

- ! by cach Subseribr
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Dined ar, D

Sl s, 09 day of . March v 20208,

Witness s e

S
Snghaare
Postat Audress
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