THE COMPANIES ACT No. 12 OF 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
CITY DISTILLERS (T) LIMITED

The name of the Company is CITY DISTILLERS (T) LIMITED

I he registered office of the comnpany shall be in the United Republic ol Tanzania
The objects for which the company is established are:-

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

B. To carry on trade or business whatsoever:

C. To process, blend and or distil spirit or liguor, acquire, own, operate and manage a
product importation and distribution of business in the countries of the continent of
Africa and elsewhere in the World:

D. The company has power to do all such things as are incidental or conducive to the
carrying on of any trade and business.

E. To import raw materials for processing spirit, liquor, and to distil, process and sell
liquor.

FL Lo buy. sell. import. export or otherwise deal in liquor. liquor processing raw
matenials.

G.  To carry on the business of manufacturers, rescarchers. consultants,
importers, exporters, distributors, stockiest, dealers, franchise holders.
bottlers, rebottlers, packers, extractors. pulpers. crushers, grinder of spirits,
liquor, wine and or carbonated and non-carbonated drinks, concentrates and
flavors (liquid and powder form). food colours. acrated water, extra.

H.  To carry on rescarch, surveys, inspections. gathering and recording
information on the said substances and to establish liguor industries.
laboratories, factories, warchouses, shops and other premises for the liquor
processing, preparing for market, storage or otherwise dealing in liquor.
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To carry on the business of distillers. blenders. rectifiers. methylators.
brewers. malsters and make. import. export and deal in country and loreign
wines. spirits and liquors potable. commercial. industrial powder and
absolute aleohols, rectified, methylated sweet spirits, beers, aerated walers,
mineral waters and dry ice.

To carry on all or any of the business of distillers. Lmporters, exporters, wine
and spirit manufacturers, bottling of manufactured foreign liquors, bottle
makers. bottle stopper makers, manufacturers of and dealers in aerated and
mineral waters and other drinks and licensed victuallers,

To carry on all or any of the business of manufacturers. importers, exporters
and dealers in glass, glass products including bottles, sheets and plate glass.
optical glass. glass wool, laboratory ware, Jjars, containers, thermo-bottles,
enamel ware and receptacles of all kinds. To carry on the business of
manufacturers or dealers in glass products including sheet and plate glass,
optical glass, glass work, laboratory were ceramie product, glass wool, fibre
glass, poreclain warcs, glass tiles and 1efiaclories.

To carry on the business as manufacturers, producers, Processors, converters,
importers, exporters and to produce, buy, sell, trade, contract. alter. repair,
mould and deal in tin, wooden, cardboard, plastic, moulded. paper. iron,
ferrous and non-lerrous and all other types of containers. boxes. wrappers,
strappings. luggages, barrel, trunks and almirahs.

To carry on the business of factoring in any of its forms such as full factoring,
recourse factoring maturity factoring, advance factoring/ undisclosed
factoring, direct export factoring, direct import factoring, back to back
factoring, invoice discounting, or any other form of factoring, bill
discounting, hundi discounting, cheque discounting, and discounting of any
other type of negotiable instruments and other types of instruments. to
purchase, accept, assignment of debis and to carry on business generally
carried on by factor, wharfinger, etc. and to carry on business of accepting.
co-accepting of negotiable instruments and related activitics.

To deal in any commeditics, substances. articles, merchandise. goods. and
things whether solid or liquid or gascous, as agents, commission agents,
forwarding agents, clearing agents, distributors, warehousemen. licensecs.
merchants, traders, sales organisers, representatives of manufacturers of
commodities, goods articles, materials and things and for that purpose to buy.
to sell exchange, market, pledge, distribute. install, service. maintain. or
otherwise deals in commodities. goods articles and things and to carry on the

agency business. ke,
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Q. To carry on the business to manufacture. produce, process, crush. extract.
reclaim. convert. commercialize. control. compound. develop. distribute.
derive, treat, grade, release, mampulate, preparve, promote, supply, import,
export, buy. sell wm 1o account. and 10 aet as agent. broker. concessionaires.
consultant, collabarator. job worker. cxport house or otherwise to deal in all
varicties, colours. dimensions, descriptions, characteristics, applications and
uses of sugar including cane sugar, beet sugar, maple sugar, sugar, cte, in the
form of powder, granules, cubes & lumps and its products, by-products,
residues, derivatives, formulations, substances & materials including
glucose, sucrose. fructose. lactose, maltose, molasses, confectionerics,
chocolates, sugar candy, etc., and to do all incidental acts and things

necessary for the attainment of above objects.

P.  To carry on the business of marketing, services provision, consultancy. and
selling of all types of information technologies, public address systems, data
communication and to train, research, install. and after sale services of
components which the company may deem fit. necessary or incidental to this

business,

Q. To carry on the business of manufacturers of or dealers in [ndustrial machinery of
all types including bearings, speed reduction units, pumps, machine tools and
agricultural machimery and earth moving machinery including road rollers. bull
dossiers, dumpers, loaders. shovels and drag lines and light engineering goods such

as cycles and sewing machines and their components.

R. To purchase, take on lease. or otherwise acquired landed property. land. properties,
licenses, concessions, claims, grants, or buildings, machinery. plants. rights and
privileges and other things or effects whatsoever which may be required by the
company from time to time in the liquor business.

S. To purchase take on lease or in exchange or acquire by licenses. concessions,
claims, any landed property, land, mines, mineral rights, buildings, easements,
rights and privileges and other things or effects whatsoever, which may be required
by the company from time to time for its business purposes or otherwise,
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To acquire by purchase or otherwise landed propertv. land. and propertics or
otherwise acquire rights of occupancy and eenerally 1o secure any tenure
whatsoever. whether subject 1o or not 1o any charges or encumbrances. and to hold
and to sell, let or alienate, mortgage or otherwise, deal with all or any such landed
property or land.

To carry on any or all of the business of transport/transportation, clearing and
forwarding agents, haulage contractors, garage proprietors, owners and chatterers
of road vehicles, aircraft and carriers of goods and passengers by road. rail, water
and air, careen cartage contractors and agents, transport and commission agents,
stevedores, wharfingers. cargo superintendents, parkers and haulers together with
all related activities.

To build, construct, alter,  improve, enlarge repair, maintain, develop, demolish,
remove or replace and work, manage, carry out or control, works of all descriptions.
including but not limited to offices, factories. mills, warchouses, shops, stores.
garages and other buildings, roads, machinery and plant, which may in the opinion
of the Directors of the company, he likely to advance directly or indircctly to the
company's interests, to clear sites for the same, to contribute to, subsidise. or
otherwise assist in building. construction, alteration. repair, improvement,
cnlargement, maintenance, development, demolition, removal, replacement,
working, management, carrying out or control.

. To carry on real estate business, such as buying. renting. developing, selling.

managing, building on lands of different arcas, with purposes and style including,
residential, commercial. sports, refreshment and recreational areas. Also to give
technical advise on land and property management, valuation and the business of
like nature as the company may deem fit to do so.

To carry on the mixed farming business, including rearing cattle, goats, sheep and
the like animals and dealing in business as a general farm produce suppliers and
food processors and packers, to be general producers of food stuff and agricultural
crops, exporters of fresh fruits, vegetables and flowers. beef, animal skins and
animal produces. to act as agents of buying and selling all kinds of food stuff, animal
and agricultural produce and equipment of every description. and generally to deal
in any other business connected therewith, under agriculture and mixed farming as
the company deems fit.

. To apply for, purchase or otherwise acquire and protect and renew in any part of

the world any patents, patent rights, trademarks. designs, licences, concessions and
the like conferring any exclusive or non-exclusive or limited right to their use, or
any secret or other information as to any invention, which may seem capable of
being used for any of the purposes of the company: or acquisition of which may
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scem calculated directly or indirectly to benefit the company. and to use. exereise.
develop. or grant licenses in respect of. or otherwise tum to account the propein
rights or mlormation so acquired and to expend money in experimenting uponn.
testing or improving such patents, inventions or rights.

To acquire any such sharcs, stocks. debentures. debenture stock. seripts. bonds.
notes, securities. obligations. funds or loans by original subscription. tender.
purchase, participation in syndicates, exchange or otherwise and to guarantee
subscription thereof, and to exercise and enforee all nights, and powers conterred
by or incidental to ownership thereof and to vary and transpose from time to time
as may be considered expedient to of the company’s investments for the time being.

AA. To acquire and takeover the whele or any part of the business. property and

BB.

liabilities of any company or person carrying on any business which the company
is authorized to carry on, or possess any property or assets suitable for the purpose
and interests of the company.

To pay for any property or assets acquired by the company either in cash or fully
or partly paid shares or by the issues of securities or obligations or partly in one
mode and partly in another and generally on such other terms as may be determined
accordingly.

. To lend money, to receive money on deposit with ar without interest thercof, and/or

guarantee the performance of the contracts and obligations of any company. firm
or person and the payment and repayment of the capital and principal or dividends.
interest or premium on any stock, shares and security of any company whether
having objects similar to those of the company or not, and to give all kinds of
indemnities and to make and receive subvention payments.

DD. To borrow, or raise or secure the payment of money by Bank overdraft. by

Mortgage, or by the issue of debentures. or debenture stock. perpetual or
otherwise, or in such other manner on the company’'s property. or asscts. present
and future, including its uncalled capital and to provide collateral or further to
secure any securities of the company by a trustee deed or other assurance,

EE.To issue and deposit any securities which the company has power to issue by way

i 8

of mortgage or to securc such sum less than the nominal amount of such securitics,
and also by way of security for the performance of any contract or obligations of
the company or of its customers or of any other company or person having dealings
with the company or in whose business or undertakings as such that the company
is interested.

To establish or promote, or join in the establishment or promotion of any other
company whose objects shall include the taking over of any of the assets and
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liabilities of the company or the promaotion of which shall be caleulated 1o advance
the company’s interests or to form joint ventures thercof.

GG To distribute in specic or otherwise as may be resolved any assets of the company
among its members, and particularly the shares. debentures or other securities of
any other company formed to take over the whole or any part of the asscts ot
liabilities of the company.

HELupon any issue of shares. debentures or other securitics of the company, to employ
brokers, commission agents and underwriters and to provide for the remuneration
of such persons for their services by payment in cash, or by issue or shares.
debentures or other securities of the company, or by granting of options to take the
same. or in any manner allowed by law.

IL. To enter into any arrangements with any governments or authorities. supreme,
municipal, local or otherwise that may seem conducive to the company s objects
or any of them and to obtain from any such governments or authority. any rights.
privileges and concessions which the company may think desirable to obtain,
and to work, develop. carry out. exercise, turn to account and comply with any
such arrangements, rights. privileges and concessions and to subsidise any such
authorities.

J To promote the establishment, carrying on and development of trades and
business of all kinds in any territorics in which the company is interested and to
subsidise, grant special rights to. or otherwise assist, support. protect and
encourage all persons and companies engaged or proposing to engage therein.

KK.  To act as agents, or brokers and as trustees for any person, firm, or company,
and to undertake and perform sub-contracts, and also to act in any of the
business of the companv.

JL. To amalgamate or enter into partnership or any agreement whether perpetual or
terminable, for sharing profits, union of interest joint adventure, reciprocal
concession or co-operation with any person, firm, society, association or group
of persons, carrying on or engage in or (in case of a company) formed to carry
on or engage in any business or transaction within the objects of the company
or any business transaction or course of action, which may seem to the company
capable of being conducted so as directly or indirectly to benefit the company
or to prevent or minimise apprehended loss, damage or cost to the company or
to such person, firm, sociely, association or group of persons, purchase,
subseribe for or otherwise acquire and hold shares (fully or partly paid up) or
stock in or securitics of, or to lend money. to guarantee the contracts of,
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subsidise or otherwise assist any such person. firm. societv. association or groun
of persons. and to sell. hold or re-issue with or without guarantee or otherwise
deal with such shares, stock or securities.

KK.  To do all such works. acts and things as arc with the aim of facilitating trade.

mvestment and commerce: being incidental or conducive to the attainment of
the above objects.

LL.  Generally to do such things as may appear to be incidental or conducive to the
attainment of any of the above objects of the company.

MM. The objects set forth in each of the foregoing paragraphs of this clause shall be
construed in the most liberal way and shall in no way be limited or restricted by
reference to any other paragraph or any inference drawn from the terms of any
other paragraph.

LIABILITY
The liability of the members is Limited.

CAPITAT,

The authorised share capital of the company at the date of registration of this
Memorandum of Association is Tauzunia Shillings One Hundred Million (T7s.
TOR OO0 Bivided iy Ome TTindred (100) sharey ol Lanzania Shillings One
Million (TZs. 1,000,000.00) cach. with power for the company to increase or reduce
he said capital and w divide the shares in the capital for the time bemg, whether original
or increased, in different classes and to attach thereto respectively any preferential.
deferred, qualified or special rights, privileges or conditions and so that unless the
conditions of issue shall otherwise expressly declare, every issue of shares whether
preferential or otherwise, or any such rights, privileges or conditions shall not be altered
or modified except in accordance with the Articles of Association registered herewith.

WE, the several persons whose names. addresses, and descriptions are subscribed below,
are desirous of bemng formed into a company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names:
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| No:- | Name, Address and description of [ Number of shares |_ Signatures of the
I the Subseribers taken by the | Subscribers

- - e Subseribers
1. Charles Sserwadda 0

| P.O Box 429 Kahama. Sbﬂii“ 128 ]
2. | Isaac Musisi Ndugwa 20

P.O Box 429 Kahama, Shinvanga
& Daisy Ssonko Sarah Nabatanzi 20
P.O Box 429 Kahama, Shinyanga
4. Rinah Flavia Nakasagga 20
P.O Box 429 Kahama, Shinvanga
5 Edmund Mwemezi Rushekya 5
.0 Dox 429 Kaliny, Shinyanpga

Witness to the above signatures
U ZO2A

Full Name AD L’;ERﬁ Ngiimp YA

Signature : itk

Address mgwg_ ] MA ,v.',,l'.’“‘,"f.‘}s-*
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Advocaie

%/ NOTARYPUBLIC
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THE COMPANIES ACT No. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

CITY DISTILLERS (T) LIMITED

PRELIMINARY

I In these presents, if not inconsistent with the subject or context.

the words standing in the first column of the table next hereinafier
contained shall

the meanings set opposite to them

respectively in the second column thereof.

WORDS

The Act

These presents

Office

Shares

Seal
Month
Year

Writing

Dividend

MEANINGS

The Companies Act, Act No. 12 of 2002.
(Cap. 212) and every other enactment for
the time being in force concerning
companies and affecting the Company.
These Articles of Association. as now
framed, or as from time to time altered by
Special Resolution.

The Registered Office of the Company.

The shares in the Company

The Commeon Seal of the Company.
Calendar month.
Calendar year,

Unless the contrary intention appears,

"writing" shall be construed as including
references  to  printing.  lithography,

photography, and other modes of

representing or reproducing words in a
visible form.
Dividend and/or bonus

I'he expressions "Debenture” and "Debenture holder" shall include

" Debenture Stock™ and "Debenture Stockhdltims RERCCINE
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expression "Seeretary” shall include a temporary or assistant Secretary
and any person appointed by the Directors 1o perform any of the duties of
the Secretary ot a Company.

Save as aforesaid any words or expressions defined in the Act shall. ifnot
meconsistent with the subject or context. bear the same meaning in these
!'H'L‘SCI'I[S.

The marginal nates are inserted for convenience only and shall not affeet
the construction of these presents.

Words importing the singular number only shall include the plural and the
converse shall also apply.
Words importing males shall include females.

2. The Company is a Private Company and accordingly:-

(a) the right to transfer shares is restricted in manner as
hereinafter prescribed.

(b) the members of the company (exclusive of persons who
are in the employment of the Company) is limited to fifty,
PROVIDED THAT, where two or more persons hold one
or more shares in the Company jointly, they shall, for the
purpose of this Article, be treated as a single member;

(c) any invitation to the public to subseribe for any shares or
debentures of the company is prohibited;

(d) the Company shall not have power to issue share warrants
to bearer.

SHARE CAPITAL

3 The authorized share capital of the Company is Tanzania
Shillings One Hundred Million (TZS. 100.000.000.00) only
divided into One Hundred (100) Shares of Tanzania Shillings
One Million (TZS. 1.000,000.00) each.

<, The directors may, in their absolute discretion and without
assigning any reason thereof, decline to register any transfer of
any share, whether or not 1t is a fully paid-up share.

Private Company

Share Capital
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LOANS BY THE COMPANY

Company's o

R . N ) . Ty e G
No part of the funds of the Company shall be emploved in the S4res not io b

purchase of or in loans upon the security of the Company's shares.

The Company shall not. except as authorised by the Act, gIve any

financial assistance for the purpose of or in connection with any
purchase of shares in the Company.

RIGHTS OF SHARE HOLDERS

Without prejudice to any special rights previously conferred on
the holders of any shares or class of shares already issued (which
special rights shall not be modified or abrogated except with such
consent or sanction as is provided by the next following Article)
any share in the Company (whether forming part of the original
capital or not) may be issued with such preferred. deferred or other
special rights, or such restrictions, whether in regard to dividend.
return of capital, voting or otherwise, as the Company may from
time to time by ordinary resolution determine and, subject to the
provisions of the Act. the Company may issue Preference Shares
which are, or which at the option of the Company are to be, liable
to be redeemed,

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class may,
subject to the provisions of the Act, be modified or abrogated,
cither with the consent in writing of the holders of three-fourths
of the issued shares of the class, or with the sanction of a Special
Resolution passed at a separate General Meeting of such holders
(but not otherwise), and may be so modified or abrogated either
whilst the Company is a going concern or during or in
contemplation of a winding up. To every such separate General
Meeting all the provisions of these presents relating to General
Meetings of the Company or to the proceedings thereat. shall
mutatis mutandis, apply, except that the necessary quorum shall
be three persons at least holding or representing by proxy two
thirds of the nominal amount of the issued shares of the respective
class (but so that if at any adjourned meeting of such holders a
quorum as above defined is not present, those Members who are
present shall be a quorum), and that the holders of shares of the
class shall, on a poll, have one vote in respect of every Class A
shares and two votes in respect of every Class B shares held by
them respectively.
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10.

SHARES

Subject 1o the provisions of Article 3R, unissued shares shall be at
the disposal of the Directors. and they may allot. grant options
over. or otherwise disposc of them to such persans. a1 such times.
and on such terms as thev think proper. but so that ne shares shall
be 1ssued at a discount, except in accordance with the Act.

In addition to all other powers of paving commissions, the
Company (or the Directors on behalt of the Company) may
exercise the powers of paying commissions conferred by the Act,
provided that the rate for payment, or the amount of the
commission paid or agreed to be paid, shall be disclosed in the
manner required by the Act and the rate of the commission shall
not exceed the rate of ten per cent (10%) of the price at which the
shares in respect of which the commission is paid arc issued or an
amount equivalent thereto. The Company (or the Directors on
behalf of the Company) may also on any issue of shares pay such
brokerage as may be lawful.

Shares may be held in the Company in trust for heneficial owner

SHARE CERTIFICATES

Every person whose name is entered as a Member in the Register
of Members shall be entitled, within two months after allotunent or
lodgment of transfer (or within such other period as the conditions
of issue shall provide) one certificate for all his shares of any one
class or several certificates each for one or more of his shares upon
payment of such sum, as the Directors shall from time to time
determine. Every certificate shall be issued under the Seal. The
certificate shall specify the shares or securities to which it relates
and the amount paid up thereon. Provided that the Company shall
not be bound to register more than three persons as the joint
holders of any shares (except in the case of exccutors of trustees
of a deceased Member), and, in case of a share or shares held
Jointly by several persons, the Company shall not be bound to issue
more than one certificate therefor, and delivery of a certificate for
a share to one of several joint holders shall be sufficient delivery
to all such holders.

[f a share certificate be worn out, defaced, lost or destroyed. it may
be renewed on payment of such fee (i any) and on such terms (if
any) as to evidence, indemnity and the payment of out-of pocket
expenses of the Company for investigating evidence, as the
Directors think fit.

Unissued shares e

the dispasal of

Directors

Power io pay
commission and

brokerage

Trustee shares

[este

of Certificates

Renewal of
Certificates
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LIEN

The Company shall have a first and paramount licn on every share
for all moneys (whether presently payable or not) called or pavable
at a fixed time in respect of such share; and the Company shall also
have a first and paramount lien and charge on all shares (including
fully paid shares) standing registered in the name of cach Member
(whether solely or jointly with others) tor all the debts and
liabilities of such Member or his estate to the Company and that
whether the same shall have been incurred before or afler notice o
the Company of any cquitable or other interest in any person other
than such Member, and whether the period for the payment or
discharge or the same shall have actually arrived or not and
notwithstanding that the same are joint debts or liabilities of such

Member or his estate and any other person, whether a Member of

the Company or not. The Company's lien (if any) on a share shall
extend to all dividends payable thercon but the Directors may at
any time declare any share to be exempt wholly or partially from
the provisions of this Article.

The Company may sell, in such manner as the Directors think fit,
any share on which the Company has a lien, but no sale shall be
made unless a sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen davs after a notice in
writing, stating and demanding payment of the sum presently
pavable, and giving notice of intention to sell in default. shall have
been given to the holder for the time being of the share or the
person entitled by reason of his death or bankruptcy to the shares.

For giving effect to any such sale. the Directors may authorise
some person to transfer the shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares
comprised in such transfer. and he shall not be bound 1o see to the
application of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the procecdings in
reference to the sale.

The net proceeds of such sale after payment of the costs of such
sale shall be applied in or towards payment or satisfaction of the
debt or liability in respect whercof the lien exists, so far as the same
is presently payable and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
time of the sale.

Company's fien

Sale of shaies

suhject 1o lien

Application of
proceeds of such
sale
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CALLS ON SHARES

The Divectors may from time to time make calls upon the Members

in respect of any moneys (whether on account of the amount of the
shares or by way of prenmium) unpaid on their shares, provided that
(except as otherwise fixed by the conditions of application or
allotment) no call on any sharcs shall excecd one-fourth of the
nominal amount of the share or be payable at less than fourteen
davs from the last call. and cach Mcmber shall (subject to
receiving at least fourteen days' notice specifying the time or times
and place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares, A call may be
revoked or postponed as the Directors may determine.

A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed. A call
may be made pavable by installments.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof. the person from whom the sum is
due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not
exceeding the current interbank commercial lending rate, as the
Directors may determine, but the Directors shall be at liberty to
waive payment of such interest wholly or in part.

Any sum which by the terms of issue of a share becomes pavable
upon allotment or at any fixed date. whether on account of the
amount of the shares or by way of premium. shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which by the terms of i1ssuc the same
becomes payable, and in case of non-payment all the relevant
provisions of these presents as to payment of interest and expenses,
forfeiture or otherwisc shall apply as if such sum had become
payable by virtue of a call duly made and noufied.

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

The Directors may, if they think fit, receive from any Member
willing to advance the same, all or any part of the moneys unpaid
upon the shares held by him beyond the sums actually called up
thercon as a payment in advance of calls and such payment in
advance of calls shall extinguish, so far as the same shall extend,
the liability upon the shares in respect of which 1t 1s advanced. and
upon the moneys so received, or so much thercof as from time to
time exceeds the amount of the calls then made upon the shares n
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26.

respect of which it has been received the Company may pav
mterest at such rate as the Member paying such sum and the
Directors agree upon.

TRANSFER OF SHARES

Subject to the restrictions of these presents, all transters of shares may
be effected by transfer in writing in the usual common form or in any
other form in writing under hand approved by the Directors,

The instrument of transfer of a share shall be in writing and shall be
signed by or on behalf of the transferor and transferce. and the
transferor shall be deemed to remain the holder of the share until the
name of the transferee is entered in the Register of Members in
respect thereof, provided that the Directors may dispense with the
execution of the instrument of transfer by the transferee in any case
in which they think fit in their discretion so to do.

The Directors may. in their absolute discretion and without specifying
any ground. refuse to register a transfer of any share to any person
who, in their opinion, is undesirable in the interests of the Company
to admit to membership. No transfer shall be registered if by any
reason thereof the number of members would exceed the limit
hereinbefore prescribed.

The Directors may refuse to register any transfer of a share where the
Company has a lien on the share.

[f the Directors refuse to register a transfer, they shall, within two
months after the date on which the transfer was lodeed with the
Company, send to the transferee notice of the refusal.

All instruments of transfers which shall be registered shall be retained
by the Company but any instrument of transfer which the Directors
pay deching o wegsier shall on demand Be returned to the peraon
depositing it with the Company.

The Directors may decline to recognise any instrument of transfer
unless:-

(a) Such fee, as the Directors may from time to time require, is
paid to the Company in respect thereof; and

(h) The instrument of transfer is deposited at the Office or such
other place as the Directors may appoint, accompanied by the
certificate of the shares 10 which it relates, and such other
evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer.
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TRANSMISSION OF SHARES

In case of the death of a Member, shares held by the dececased member

shall revert to the {"omp-vw and shall be at the rfﬁposd] of the
Directors. and they may allot. grant options over. or otherwise dispose
of them to such persons. at such times. and on such terms as they
deem it but so that no shares shall be issued at a discount. except in
accordance with the Act.

Any person becoming entitled to a share in consequence of the death

or bankruptcy of a Member may. upon such evidence as to his title
being produced as may from time to time be required by the Directors,
and subject as hereinafter provided, either be registered himself as
holder of the share or elect to have some person nominated by him
registered as the transferee thereof,

If the person so becoming entitled shall elect to be registered himself,
he shall deliver or send to the Company a notice in writing signed by
him stating that he so elects. [f he shall elect to have his nominee
registered, he shall testify his election by executing to his nominee a
transfer of such share. All the limitations, restrictions and provisions
of these presents relating to the right to transfer and the registration
of transfer of shares shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptcy of the Member had not
occurred and the notice or transfer were a transfer executed by such
Member.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall be entitled to receive and may give a
discharge for all dividends and other moneys payable in respect of the
shares, but he shall not be entitled to receive notice of or to attend or
vote at meetings of the Company or, save as aforesaid, to any of the
rights or privileges of a Member until he shall have become a Member
in respect of the share, and should he fail either to transfer the share
orto elect to be registered as a Member in respect thereof within sixty
days of being required so to do by the Directors, he shall in the case
of shares which are fully paid up be deemed to have elected to be
registered as a Member in respect thereof, and may be registered
accordingly.

FORFEITURE OF SHARES

If @ Member fails to pay the whole or any part of any call or

nstallment 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 mstallment as is unpaid,

together with any interest which nu Wﬁ—wmgmgl_ll] expenses
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38.

which may have been incurred by the Company by reason of such
non-payiment.

The notice shall name a further day (not being less than seven days
from the date of the notiee) on or before which and the place where
the payment required by the notice is to be made. and shall state that
m the event of non-payment at or before the time and at the place
appointed the shares in respeet of which the call was made will be

liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may
at any time thereafter, before payment of all calls and interest and
expenses due 1n respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited shares and not
uctuully puid belure Torfeiture.

When any share has been forfeited i accordance with these presents.
notice of the forfeiture shall forthwith be given to the holder of the
share, or the person entitled to the share by transmission. as the case
may be, and an entry of such notice having been given and of the
forfeiture with the date thereef shall forthwith be made in the Register
of Members opposite to the entry of the shares; but no forfeiture shall
be in any manner invalidated by any accidental omission or neglect
to give such notice or to make such entry as aforesaid.

A forfeited share shall become the property of the Company and may
be sold, re-allotted or otherwise disposed of. either to the person who
was, before forfeiture, the holder thereof or entitled thereto, or to any
other person. upon such terms and in such manner as the Directors
shall think fit, and at any time before a sale. re-allotment or
disposition, the forfeiture may be cancelled on such terms as the
Directors think fit. The Directors may if necessary, authorise some
person to transfer a forfeited share to any such other person as
aforesaid.

A person whose shares have been forfeited shall cease to be a Member
in respect of the forfeited shares, but shall, notwithstanding the
forfeiture, remain liable to pay to the Company all moneys which, at
the date of the forfeiture, were payable by him to the Company in
respect of the shares, with interest thereon as shall be determined by
the Directors from the date of forfeiture until payment, but the
Directors may waive payment of such interest either wholly or in part
and the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture
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A statutory declaration in writing that the declarant is a Dircctor or
the Secretary of the Company. and that a share has been duly forfeited
on the date stated in the declaration shall be conelusive evidence of
the facts therein stated as ugainst all persons ¢laiming to be entitled to
the share, and such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale. re-allotment or
disposal thereol together with the certificate of proprictorship of the
share under seal delivered to a purchaser or allottee thereof shall
(subject to the execution of a transfer if the same be required)
constitute a good title to the share, and the person to whom the share
1s sold, reallotted or disposed of, shall 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 trregularity or invalidity in the proceedings in reference to the
forferture, sale, re-allotment or disposal of the share.

ALTERNATION OF CAPITAL

The Company may from time to time by Ordinary Resolution
increase its share capital by such sum to be divided into shares of such
amount and of such class as their resolution shall preseribe.

The Company may by Ordinary Resolution:-

(a) Direct that the new shares, or any of them shall be offered in
the first instance, either at par or at a premium. to the then
Members or to the holders of any class of shares for the time
being, in proportion to the number of shares or shares of the
class or group held by them respectively, or make any other
provisions as to the issue of the new shares.

(b) 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 diminish the amount of its capital by the amount
of the shares so cancelled.

(c) Sub-divide its shares, or any of them. into shares of smaller
amount than is fixed by the Memorandum of Association
{(subject. nevertheless, to the provisions of the Act), and so
that the resolution whereby any sharc is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division. onc or more of the shares may have
any such preferred or other special righis over. or may have
such deferred rights, or be subject to any such restrictions as
compared with the others as the Company has power to attach
to unissued or new shares.
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<17.

(d) Reducc its capital or any capital redemption reserve fund or
any share premium account in anyv manner authorised by the
Act

S5TOCK

The Company may by Ordinary Resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares of any
denomination.

The holders of stock may transfer the same. or any part thereof in the
same manner, and subject to the same regulations as and subject to
which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
admit: and the Directors may from time to time fix the minimum
amount of stock transferable but so that such minimum shall not
exceed the nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company and other matters as if
they held the shares from which the stock arose. but no such
privileges or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable, to paid-up
shares shall apply to stock, and the words "share” and "shareholder”
therein shall include "stock” and "stockholder".

GENERAL MEETINGS

A General Meeting shall be held as the Annual General Meeting once
in every year, at such time (within a period of not more than fifteen
months after the holding of the last preceding Annual General
Meeting) and place as may be determined by the Directors. The
General Meetings referred to in this Article shall be called "Annual
General Meetings". All General Meetings other than Annual General
Meetings shall be called "Extraordinary Meetings".

The Directors may call an Extraordinary Meeting whenever they
think fit and shall, on requisition in accordance with the Act, proceed
to convene an Extraordinary Mecting as required by the Act. In the
case of Extraordinary General Meeting called in pursuance of a
requisition, unless such meeting shall have been called by the
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48,

Directors. no business other than that stated in the requisition as the
objcet of the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by twenty-one davs' notice
in writing at the least. The notice shall be exclusive of the day on
which it1s served or deemed 1o be served and exclusive of the day for
which it is given, and shall specify the place. the dav. and the hour of
meeting. and in casc of special business, the general nature of such
business (and in the case of a meeting convened for passing a Special
Resolution, the intention to propose such resolution as a Special
Resolution). and shall be given in manner hereinafter mentioned to
such persons as are, under the provisions herein contained, entitled to
receive notices from the Company. With the consent in writing of all
Members entitled to receive notices from the Company, 4 meeting
may bec convened by a shorter notice and in such manner as such
Members may think fit.

The accidental omission W give notiee to, or the non-receipt vl notice
by, any Member. shall not invalidate the proceedings at any General
Meeting.

PROCEEDINGS AT GENERATL MEETINGS

50 Allbusiness shall be deemed special that is transacted at an Extraordinary

e

52.

Meeting, and also all business that is transacted at an Annual General
Meeting, with the exception of declaring dividends, the reading and
consideration of the accounts and balance sheet and the ordinary
reports of the Directors and documents required to be annexed to the
balance sheet, the election of directors and appointment of Auditors
and other officers in the place ot those retirmg by rotation or
otherwise, the fixing of the remuneration of the Auditors and the
voting of remuneration or ¢xtra remuneration to the Directors.

Any person entitled to be present and vote at a meeting may submit
any resolution or amendment to the meeting, provided that at least
five and not more than fourteen clear days before the day appointed
for the meeting he shall have served upon the Company a notice in
writing signed by him, containing the proposed resolution or
amendment and stating his intention to submit the same.

Upon receipt of any such notice as in the last proceeding Article
mentioned, the Secretary shall include in the notice of the meeting in
any case where the notice of intention is received before the notice of
the meeting is 1ssued, and shall in any other case issue as quickly as
possible to the Members notice that such resolution or amendments
will be proposed. Any resolution or amendment of which such notice
has not been given shall in the case of a resolution and may in the
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case of an amendment be ruled out of order. and the ruling of the
Chairman shall be conelusive.

No business shall be transacted atany General Meeting unless a quorum

1s present when the meeting proceeds to business: save as herein
otherwise provided at least seventy five percent of the members are
present in person or by proxy shall be o quorum for all purposcs.

[T within half an hour from the time appointed for the meeting a

quorum is not present, the meeting, if convened on the requisition of

Members, shall be dissolved. In any other case it shall stand
adjourned to the same day in the next week at the same time and place
or to such other day and at such other time and place as the Directors
may determine, and if at such adjourned meeting a quorum is not
present within fifteen minutes from the time appointed for holding
the meeting, the Members present in person or by proxy shall
constitute a quorum.

The Chairman of the Board of Directors shall preside as Chairman at
every General Meeting of the Company. If at any meeting the
Chairman or Deputy Chairman, if any. not be present within fifteen
minutes after the time appointed for holding the meeting. or be
unwilling to act as Chairman, the Members present shall choose some
Director. or if no Director be present. or if all the Directors present
dechine to take the chair, they shall choose some Member present to
be Chairman,

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

15 present (and shall il 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 except business which
might lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for fourteen
days or more, notice of the adjourned meeting shall be given as in the
case of an original meecting, Save as aforesaid. it shall not be
necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

Al 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 on the
declaration of the result of the show of hands) demanded by the
Chairman or by at least seventy five percent of the Members present
m person or by proxy and entitled to vote, or by a Member or
Members entitled either by reason of their own sharcholding or as
representatives or as proxies. to cast one-tenth or more of the votes
which could be cast in respect of that resolution if all persons entitled
to vote thereon were present at the meeting. Unless a poll is so
demanded, a declaration by the Chairman that a resolution has been
carried. or carried unanimously. or by a particular maioril}f. or lost.
or not carried, and an entry to that effect
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4.

conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
resolution

[ any votes shall be counted which ought not to have been counted.
or might have been rejeeted. the error shall not vitiate the resolution
unless the same be pointed out at the sume mecting. or af any
adjournment thereof, and not in that case unless it shall in the opinion
of the Chairman of the meeting be of sufficient magnitude to vitiate
the resolution.

[f'a poll is dully demanded, it shall be taken at such time and in such
manner (including the use of ballot or voting papers or tickets) as the
Chairman may direct, and the result of a poll shall be deemed to be
the resolution of the meeting at which the poll was demanded. The
Chairman may in the event of a poll, appoint scrutineers and may
adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll. The demand for a poll may
with the consent of the Chairman of the meeting be withdrawn.

In the case of an equality of votes, whether on a show of hands or on
a poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll is demanded shall be entitled to a second or
casting vote.

A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. No notice need be given of a
poll not taken immediately.

The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which
the poll has been demanded.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached by or
in accordance with these presents to any class of shares. on a show of
hands every Member who is present in person shall have one vote
each for Class A members and two votes each for Class B members
and the same principle shall apply on a poll for every member who is
present in person or by proxy irrespective of the number of shares he
holds,

In the case of joint holders of a share, the vote of the senior who
tenders a vote. whether in person or by proxy, shall be aceepted 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 Members.
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A Member of unsound mind. or in respeet of whom an order has been

made by any Court having jurisdiction in lunacy. mav vote, whether
on a show of hands or an a poll. by his nominee. curator honis, or

other person in the nature of a nominee or curator bonis appointed by
such Court. and such nominee. curator bonis or other persan may on
a poll vote by proxy. provided that such evidence as the Directors
may require of the authority of the person claiming to vote shall have
been deposited at the Office not less than three days before the time
for holding the meeting.

No Member shall, unless the Directors otherwise determine, be
entitled to vote at a General Meeting either personally or by proxy. or
to exercise any privilege as a Member unless all calls or other sums
presently payable by him/her in respect of shares in the Company
have been duly paid three days before the time for holding the
meeting.

No objection shall be raised to the qualifications 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.

Votes may be given either personally or by proxy. On a show of
hands a Member (other than a cotputation) present only by proxy
shall have no vote. but a proxy for a corporation may vote on a show
of hands. A proxy need nol be a Member of the Company.

Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body, authorise any
person to act as its representative at any meeting of the Company or
of any class of members of the Company, and such representative
shall be entitled to exercise the same powers on hehalf of the
corporation which he represent as if he had been an individual
shareholder. including power, when personally present. to vote on a
show of hands.

The instrument appointing a proxy shall be in writing under the hand
of the appointer or of his attorney duly authorised in writing, or if the
appointor is a corporation either under the common seal or under the
hand of an officer or attorney so authorised.

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a notarially certified
copy of such power or authority. shall be deposited at the Office not
less than twenty-four hours before the time appointed for holding the
meeting or adjourned meeting, or in the case of a poll not less than

twenty-four hours before the time appoiftbdiR i talding
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at which the person named in the instrument proposcs to vote. and in
default the instrument of proxy shall not be wreated as valid.

An mstrument of proxy may be in the usual common form or in such
other form as the Directors shall preseribe. The proxy shall be
deemed to include the right to demand. or join in demanding. a poll.
and shall (except and to the extent to which the proxy is specially
directed to vote for or agaimnst any proposal) include power generally
to act at the meeting for the Member giving the proxy. A proxy.
whether m the usual or common form or not shall, unless the contrary
is stated thereon. be valid as well for any adjournment of the nmeeting
as for the meeting to which it relates, and need not be witnessed.

A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or revocation of the proxy. or of the authority under which
the proxy was executed. or the transfer of the share in respect of which
the proxy is given, provided that no intimation in writing of such
death, insanity. revocation or transfer shall have been received by the
Company at the Office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

DIRECTORS

Unless and until otherwise determined by the shareholders and by
notice served upon the registered office of the company the number
of Directors shall not be subject to any maximum but shall be not less
than two in number. All Directors shall be elected and removed by
the shareholders. The first directors of the company shall be:-

1. Charles Sserwadda Director Cum Managing Director
2. Isaac Musisi Ndugwa Director
3. Daisy Ssonko Surah Nabatanzi __ Director
4. Rinah Flavia Nakassaga Director

5. Edmund Mwemezi Rushekya Director
The Directors shall be paid out of the funds of the Company by way
of remuneration for their services. such sum as the Company in
General Meeting may from time to time determine. The Directors

shall also be paid all reasonable traveling, hotel and other expenses
incurred by them in connection with attending and returning from
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Board Meetings or otherwise in connection with the business of the
Company,

Any Director who serves on any committee or who devotes spectal
attention to the business of the Company or who otherwise performs

services which. i the opinion of the Board. are outside the scope of

the ordinary duties ol a Dircetor. may be paid such extra remuneration
by way of salary, percentage of profits or otherwise as the Board may
determine. which shall be charged as part of the Company's ordinary
working expenses.

The office of a Director shall be vacated in any of the following
events, namely: -

(a) [f (not being an Executive Dircetor holding office as such for
a fixed term) he resigns his office by wiiting under his hand
left at the Office.

(b) [f he has a receiving order made against him or compounds
with his creditors.

(c) [f he be found lunatic or of unsound mind,

(d) [f he be absent from three (3) consecutive meetings of the
Directors without leave and the Directors resolve that, by
reason of such absence. his office be vacated.

(e) If he be removed from office pursuant to Article 80,

A Director may hold any other office or place of profit under the
company (other than the effice of Auditor) and may act in a
professional capacity for the Company in conjunction with his office
of Director. on such terms as to remuneration and otherwisc as the
Board may determine, and no Director or intending Director shall be
disqualified by his office from contracting with the Company, cither
with regard to his tenure of any such other office or place of profit, or
as vendor, purchaser or otherwise, nor shall any such contract. or any
contract arrangement entered into by or on behalf of the Company in
which any Director is in any way interested be liable to be avoided.
nor shall any Director so contracting or being so interested be liable
to account to the Company for any profit realized by any such
contract or arrangement by reason of such Director holding that
office, or of the fiduciary relationship thereby established, provided
that the nature of the interest of the Director in such contract or
proposed contract or arrangement be declared at the meeting of the
Directors at which the question is first taken into consideration if his
interest then exists. or in any other case at the next meeting of the
Directors held after he became interested. A Director may vote in
respect of any contract or arrangement in which he is interested and

be counted in ascertaining whether a quorum is present. provided that
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84 _

he gives notice of the nature of his interest in any such contract or
arrangement in the same manner as aforesaid. A gencral notice givein
1o the Board by a Director to the effeet that he is a member of or
beneficially interested in a specified firm or company und is to be
regarded as interested in any contracts or arrangements which may be
made with that firm or company after the date of such notice shall be
sufficient declaration of interest under this Article,

The Dircetors shall eleet either from amongst their own body or
elsewhere a Chairman/Chairperson and if need be. g Deputy
Chairman of the Board of Directors on such terms and for such period
(subject always to the provisions of these presents) as they may deem
fit.

Subject Lo any provisions to the contrary contained in the Act or in
these presents, the Directors may entrust to and confer upon the
Chairman and upon a Director holding any such exceutive office as
aforesaid any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as they think fit,
and either collaterally with or to the exclusion of their own powers,
and may [rom lime to time revoke. withdraw, alter or vary all or any
such powers.

The Company in General Meeting may from time to time increase or
reduce the number of Directors.

The shareholders shall, by majority votig, have power at any time.
and from time to time. to appoint any person to be a Director., cither
to fill a casual vacancy or as an addition to the existing Board, but so
that the total number of Dircctors shall not at any time exceed the
maximum number fixed by or in accordance with these presents.

The Sharcholders may by an extraordinary resolution remove any
director before the expiration of his term of office. and may appoint
another person in his stead.

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors. who
may exercise all such powers of the Company as are not by the Act or by
these presents required to be exercised by the Company in the General
Meeting, subject nevertheless to any regulations of these presents, to the
provisions of the Act. and to such regulations, being not inconsistent with
the aforesaid regulations or provisions, as may be prescribed by Special
Resolution of the Company. but no regulation so made by the Company
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shall invalidate any prioract of the Directors which would have been valid General power

il such regulation had not been made. The general powers given by this — of Directors io

Article shall not be limited or restricted by any special authority or power  manaye

given to the Directors by any other Article, Company's
husiness

(a) The Directors shall have all the decision making powers in all company

matters. That, Daisy Ssonko Saralt Nabaranzi shall be Uhe chairperson ol

the Board of Directors and shall have a casting vote and veto power in all

the matters tabled before the Board of Directors and members.

85. The Directors may arrange that any branch of the business carried on by
the Company or any other business in which the Company may be
interested shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing the
losses of any branch or business so carried on or financing. assisting or
subsidizing any such subsidiary company or guaranteeing its contracts,
obligations or liabilities and they may appoint. remove and re-appoint any
persons {whether members of their own body or not) to act as dircctors.
executive Directors or managers of any such company or any other
company in which the Company may be interested. and may determine
the remuneration (whether by way ol sulary, commission on profits or
ntherwise) of any person co appointed, and any Dircctors uf this Cunnpany
may retain any remuneration so payable to them.

Organization of
subsidiary
companies

R6. The Directors may from time to time and at any time by power of atlorney
under the Seal appoint any company. firm or person or any fluctuating
bady of persons, whether nominated ditcetly or indireetly by the
Directors, to be the attorney or attorneys of the Company for such [ower o
purposes and with such powers, authoritics and discretion (not exceeding  4PPOIN!
those vested in or exercisable by the Directors under these presents) and  “/orneys
for such period and subject to such conditions as they may think fit, and
any duch power of attoincy way Contain such provisions for the protection
and convenience of persons dealing with any such attorney as the
Directors may think fit. and may also authorize any such attorney to sub-
delegate all or any of the powers. authorities and discretion vested in him.

87 . The Company may exercise the powers conferred by the Act with regard  Power to have
to having an official seal for use abroad, and such powers shall be vested « seal for use
in the Directors, abroad

88 . The Company, or the Directors on behalf of the Company, may cause 1o
be kept in any part of the world in which the Company transacts business,
a Branch Register or Registers of Members resident there and the
Directors may (subject to the provisions of the Act) make and vary such
regulations as they may think [it respecting the keeping of any such
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(b

BORROWING POWERS

The Directors may raise or borrow jor the purposcs of the Companv's
business such sum or sums of money as they may in their absolute
discretion think fit. The Direetors mav seeure the repayiment or raise any
such sums as aforesaid by legal or cquitable Mortgage or charge upon the
whole or any part of the property and assets of the Company, present and
future. including its uncalled capital. or by the issue at such price as they
may think fit, of debentures and debenture stock either charged upon the
whole or any part of the property and the assets(mcluding its uncalled
Capital) of the Company or not so charged, or in such other way as the
Directors may think expedient.

Subject to the provisions of Article 78 of these presents, a Director of this
Company may be or become a director or other officer of, or otherwise
interested in, any company including but not limited to any company
promoted by this Company or in which this Company may be interested
as shareholder or otherwise, and no such Director shall be accountable for
any remuneration or other benefits received by him as director or officer
of, or from his interest in such other company. The Board may also
exercise the voting power conferred by the shares in favour of any
resolution appointing it or any of its number, directors or officers of such
other company. Furthermore. any Director of this Company may vote in
favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he may be or be about to become a director or officer
of such other company and as such or in any other manner is or may be
interested in the exercise of such voting rights in a manner aforesaid.

All cheques, promissory notes, bills of exchange, and other negotiable or
transferable instruments and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, endorsed, or otherwise executed. as the
case may be, in such manner as the Directors shall from time to time by
resolution determine,

PROCEEDINGS OF DIRECTORS

(a) The Dircctors may meet together for dispatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at
any meeting shall be determined by a majority of votes; the Chairman
shall have a second or casting vote. A Dircctor may, and the Secretary on
the requisition of a Director shall. at any time, summon a meeting of the
Directors.

Provided that the requisite notices are served upon Directors and subject
to the consent of a majority of such Dircctors, Directors can conduct their
mectings on telephone, and all meetings so conducted shall be deemed to
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have the same status as meetings at which the Directors have physically
convened.

The quorum necessary for the transaction of the business of the
Directors shall be at least sixty percent presence in attendance,

The continuing Directors may act notwithstanding any vacancies in the
Board, but if and so long as the number of Directors is reduced helow the
minimum number fixed by or in accordance with these presents, the
continuing Directors or Director may act for the purpose of filling up
vacancies in the Board or of summoning General Meetings of the
Company, but not for any other purpose. If there be no Directors or
Director able or willing to act, then any sharcholder may summon i
General Meeting of shareholders for the purpose of appointing Directors.

[f at any meeting the Chairman/Chairperson or Deputy Chairman, if any,
shall be not present within fifteen minutes afler the time appointed for
holding the same, the Directors present may choose one of their number
to be Chairman of the meeting.

A resolution in writing. signed the by a minimum of three Directors for
the time being, shall be effective as a Tesolution passed at a meeting of the
Directors duly convened and held, and may consist of several documents
in the like form, each signed by one or more of the Directors

A meeting of the Directors for the time being. at which a qUOTUIM 15
present, shall be competent to exercise all powers and diseretion for the
time being exercisable by the Directors.

Without prejudice and in addition to the provisions of Article 86. the
Directors may delegate any of their powers to commiltees consisting of
such number of members of their body as they think fit. Any committee
so formed shall in the excreise of the powers so delegated conform to any
regulations that may be imposed on them by the Directors.

The meetings and proceedings of any such committee, consisting of three
or more members, shall be governed by the provisions of these presents
regulating the meetings and proceedings of the Directors. so far as the
same are applicable and are not superseded by any regulations made by
the Directors under the last preceding Article.

All acts done by any meeting of Directors, or of a committee of Directors.
or by any person acting as a Dircctor, shall as regards all persons dealing
in good faith with the Company. notwithstanding L!mt there was some
defect in the appointment of any such Director, or person acting as
aforesaid, or that they or any of them were dl's([ll.ihil{,d or had vacated
office or were not entitled to v ©n had
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been duly appointed. and was qualified and had continued 1o be a Director

and had been entitled 1o vote,

ALTERNATE DIRECTORS

Any Director may at any time appoint any person approved by the Board
to be an Alternate Director of the Company and may at any time remove
any Alternate Director so appointed by him from office. An Alternate
Dircctor so appointed shall not be entitled to receive any remuneration
from the Company or to appoint an Alternate, but shall otherwise he
subject to the provisions of these presents with regard to Directors. An
alternate Director shall be entitled to receive notices of all meetings of the
Board, and to attend and vote as a Director at any such meeting at which
the Director appointing him is not personally present. and generally to
perform all the functions of his appointor as a Director in the absence of
such appointor. An Alternate shall ipso facto cease 10 be an Alternate
Director 1f his appointor ceases for any reason to be a Director. All
appointments and removals of Alternate Directors shall be effected by
writing under the hand of the Director making or revoking such
appointment left at the office.

MINUTES

The Directors shall cause proper minutes to be made in books to be
provided for the purpose of all uppointnents of officers made by the
Directors, of the proceedings of all meetings of Directors and committees
of Directors and of the attendance thereat, and of the proceedings of all
mectings of the Company and all business transacted. resolutions passed
and orders made at such meetings, and any such minute of such mectings
if purporting to be signed by the Chairman of such meeting. or by the
Chatrman of the next succceding meeting of the Company or Directors or
comimittes, as tho case may be, shall be sufficivit evidence without dlly
further proof of the facts therein stated.

THE SEAL

The Seal of the Company shall not be affixed to any instrument except by
the authority of a resolution of the Board and shall be so affixed in the
presence of at least one Director and the Secretary or some other person
approved by the Board. both of whom shall sign every instrument to
which the Seal is so affixed in their presence.
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AUTHENTICATION OF DOCUMENTS

Any Director or the Seeretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents atfecting
the constitution of the Company (including the Memorandum and Articles
of Association) and any resolutions passed by the Company or the Board.
and any books. records, documents and accounts relating to the business
of the Company, and to certifv copies thereof or extracts therefrom as
true copies or extracts, and where anv books, records, documents or
accounts are elsewhere than at the Office, the local manager or other
officer of the Company having the custody thereof shall be deemed to be
a person appointed by the Directors as aforesaid.

DIVIDENDS

Subject to any special rights as to dividend attached to any new class of
shares 1n accordance with these presents. the profits of the Company
available for dividend and resolved to be distributed in respect of any
financial year or other period for which the Company's accounts are made
up and submitted to the Company in General Meeting shall be apportioned
and paid to the Members according to the amounts paid on the shares held
by them respectively during any portion or portions of the period in
tespect ol which the dividend is paid but 1l any share 15 issued on terms
providing that it shall rank for dividends as from a particular date. such
share shall rank for dividends accordingly.

No dividend shall be pavable except out of the profits of the Company, or
in excess of the amount recommended by the Directors.

Any General Meeting declaring a dividend may resolve that such dividend
be paid wholly or in part by the distribution of specific assets, and in
particular of paid up shares, debentures or debenture stock of the
Company. or paid up shares, debentures or debenture stock of any other
company, or in any one or more of such ways.

[t and so far as in the opinion of the Directors the profits of the Company
Justify such payments, the Directors may pay to the holders of any class
of shares interim dividends thereon of such amounts and on such dates as
they think fit.

No unpaid dividend. bonus or interest shall bear interest as against the
Company.

The Directors may retain any dividends and bonuses payable on shares on
which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the
lien exists.
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The pavment by the Directors of anv uneclaimed dividend into an
unclaimed dividend account shall not constitute e Company a trustee in
respect thereol. and any dividend unclaimed after a period of twelve Veurs
from the date of declaration of such dividend shall be forfeited and shall
revert to the Company

I several persons are registered as joint holders of any share any one of
them may give effectual receipts for any dividend or other moneys
payable on or in respect of the share.

RESERVES

The Directors may from time to time set aside out of the profits of the
Company and carry to reserve such sums as they think proper which shall
al the discretion of the Directors be applicable for meeting contingencies
or for the gradual liquidation of any debt or liability of the Company or
for repairing or maintaining the works plant and machinery of the
Company or for special dividends or bonuses or for cqualising dividends
or for any other purposes to which the profits of the ("nmpany may
properly be applied and pending such application may at the like
discretion either be employed in the business of the Company or be
nvested in such investments (other than shares of the Company) as the
Directors think fit. The Directors may divide the reserve into such special
funds as they think fit, and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve may have
been divided as they think fit. The Directors may also without placing the
same to reserve carry forward any profits which they may think it not
prudent to divide.

The Directors may establish a reserve to be called the Capital Reserve.
which shall not be available for dividend. but which shall be available to
meet depreciation or contingencies or for repairing, improving, or
maintaining any property of the Company or for such other purposes as
the Directors may in their discretion think conducive (o the interests of the
Company. and the Directors may invest the sums standing to the Capital
Reserve in such investments as they think fit, other than shares or stock
of the Company, and may from time to time deal with or vary such
investments and dispose of all or any part thercof with full power to
employ the Capital Reserve in the business of the Company, and that
without keeping it separate from the other assets and with power to divide
the said Capital Reserve into separate accounts if they think [it.

CAPITALISATION OF PROFITS AND RESERVES

The Company in General Meeting may, upon the recommendation of the
Directors. resolve that it is desirable to capitalise any undivided profits of
the CL’!IHPHH}' not required for pavrathe Dxed dividends or Pretorence
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Shares if any (including profits carried and standing to the eredit of any
reserve or reserves or other special account). and accordingly that the
Directors be authorised and directed to appropriate the profits resolved 1o
be capitalised to the Members in the proportions in which such profits
would have been divisible amongst them had the same been applied
paying dividends instead ol being caputalised. and to apply such prolits on
their behalf. cither in or towards paying up the amounts. if any. for the
time being unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares. debentures or securities of the
Company of a nominal amounts equal to such profits. such shares,
debentures or securities to be allotted and distributed credited as fully paid
up. to and amongst such Members in the proportion aforesaid. or partly in
one way and partly in the other.

ACCOUNTS

The Directors shall cause proper books of account to be kept with respect
to:-

(a) all sums of money received and expended by the Company and
the matters in respect of which such receipt and expenditure takes place:

(b) all sales and purchases of goods by the Company; and

the assets and liabilities of the Company.,

The books of account shall be kept at the Office or at such other place as
the Directors think fit, and shall always be open for inspection by the
Dircetors. No Member (other than a Director) shall have any right of
inspecting any account or book or document of the Company except as
conferred by the Act or authorised by the Directors or by the Company in
General Meeting.

The Directors shall once at least in every year lay before the Company in
General Meeting a profit and loss account and a balance sheet containing
a general summary of the capital, the assets, and the liabilitics of the
Company arranged under suitable heads, both made up to a date not more
than six months before the meeting.

Every such balance sheet as aforesaid shall be signed on behalf of the
Board by three of the Directors, and shall have attached to it a report of
the Directors as to the state of the Company's affairs and the amount which
they recommend to be paid by way of dividend to the Members. and the
amount (if any) which they have carried or propose to carry to the Capital
Reserve, Fund, general reserve or reserve account shown specifically on
the balance sheet or to be shown specifically on a subsequent balance
sheet. The balance sheet shall also have attached or annexed to it, the
] : Y of v e e fppro tlo At sayees i L
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AUDIT

T'he Company shall at each Annual General Meeting appoint an Auditor
or Auditors to hold office until the next ensuing Annual General Meeting,
The Auditor's report shall be read before the Company at the Annual
General Meeting and shall be open 1o inspection by any Member. The
Auditors’ duties shall be regulated in accordance with the Act.

No Director or other officer of the Company nor any person who is a
partner of or in the employment of an officer of the Company, or any
corporation, shall be capable of being appointed Auditor of the Company.

NOTICES

Any notice or document may be served by the Company on any Mernber
wherever resident either personally or by e-mail or by sending it through
the post in a prepaid letter addressed to such Member at his registered
address as appearing in the Register of Members, provided that if such
address 1s outside Tanzania, such letter shall be sent by email or air mail.
In vespeet ot ot haldings, all nofices shall be given to that vie ol Ui
joint holders whose name stands first in the Register of Members. and
notice so given shall be sufficient notice to all the joint holders.

Any notice or other document, if sent by e-mail shall be deemed to have
been served as soon as the message has been transmitted, and if served by
post, shall be deemed to have been served Ninety-six hours after the letter
containing the same is posted., and in proving such service it shall be
sufficient to prove that the letter containing the notice or document was
propetly addressed, stamped and posted.

WINDING-UP

[f the Company shall be wound up (whether the liquidation is voluntary,
under supervision, or by the Court), the liquidator may with the authority
of a Special Resolution, divide among the Members in specie or kind the
whole or any part of the assets of the Company and  whether or not the
assets shall consist of property of one kind or shall consist of propertics
of different kinds and may for such purpose set such value as he deems
fair upon any one or more class or classes of property and may determine
how such division shall be carried out as between the Members or
different classes of Members. The liquidator may. with the like authority,
vest any part of the assets in trustees upon such trusts for the bencfit of
Members as the liquidator with the like authority shall think fit. and the
liquidation of the Company may be closed and the Company dissolved.
but so that no contributory shall be compelled 1o accept any shares in
respect of which there is a liability.
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INDEMINTY

Subject to the provisions of the Act every Director, Muanaging Agent,
Auditor. Manager. Secretary or officer or Servant of the Company shall
be entitled to be indemnified by the Company against all costs. charges.
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.

No Directors. Managing Agent. Auditor or other officers of the Company
shall be liable for the acts, receipts, neglects or defaults of any other
Director or Officer, or for joining in any receipt or other act for conformity
or for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order of
the Directors for or on behalf of the Company, or for the insufficiency or
deficiency or any security in or upon which any of the moneys of the
Company shall be invested, or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person with whom any
moneys, securities or effects shall be deposited, or for any loss occasioned
by any error of judgment, omission, default us oversight on bis part, or tor
any other loss, damages or misfortune whatsoever which shall happen in
relation to the execution of the duties of his office or in relation,

—

VUEREBY Criormn

I'RUE ¢ OFyY Oy

s, k.'_.;cf_.hm r
1

-{r FHAT Tins s 4

: '[_FRH.I\ 11

oy ¢ f-.'-.“-.'m.n".'l--""-qm
 Dae. G 1 )omounicy
: :

W 2
‘———-_H_' —_—

lndtemnin: of
Bvectors aned
afficers ar
servants

|



[RE—

B —

: No:- | h‘-am(}‘ Ad(ﬁaﬁﬂd [.[E

seription ufm_b;rnf shares | Signatures of the

the Subscribers taken by the | Subscribers

—_— Subsecrihers | o,
T o—— T IRTS R - S oo P o
l. | Charles Sserwadds . 120 — —~
. P.O Box 429 Kahama. Shim anca | (= ! )
2. | Isaac Musis; Ndugwa = _"_-:_ZG_ —== lE . e : |

_| P-O Box 429 Kahama. Shinyanea ' "
3. Doisy Ssonko Sarah Nabatanzi 20
| .0 Box 429 Kahama, Shin anga

4. Rinah Flavia Nakasagga I?G
P.O Box 429 Kahama, Shinyanga
5. Edmund Mwemezj Rushekya 5 .
P.O Box 429 Kahama, Shinvanga i
Witness to the above signatures -
Full Name : Aby ERA Naiimm learma 20
Signature : Mﬂqfi‘ ’ IS
|
Address : RN ENL MAL

iquﬁ;mﬂé%ﬁ Vrtor B

Designation : Advocate

I HEREBY CERTIFY THAT THIS IS A

37




