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The name of the Company is “GERWILL COMPANY LIMITED

S COMPANY LIMITED BY SHARES e

MEMORANDUM OF ASSOCIATION  _ |
OF ST

GERWILL COMPANY LIMITED

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

The objectives for which the Company is established are:

{(2)

(d)

(&)

To purchase. acquire or establish and carry on the business of enginears, builders.
contractors, decorators and any branch or subsidiary business commeonly carmed on
in connaction therewith.

To construct, acquire, buy and maintain buiidings, houses, flats, shops and all other
real estates of any description whatsoever: for the purpose of resale, leasse or
morigage.

To engage in the business of buying, acquiring, erecting and constructions of hotels
molels, restaurants, inns, lodges, and conference rooms for resale, lease or
morigage. - .

Toimprove, manage, construct, rcpair, develop exchange, let on lease or otherwise,
maorigage charge, sell dispose of, turn to account, grant licences, options, rights and
priviieges, in respect of, or otherwise deal with all or any part of the property and
rights of the Company.

To establish, manage and operate any kind of education institution in all fields of
study includir g entrepreneurship, finance, social security schemes, human resources
and fo deveiop, maintain, manage, organise, coordinate and provide education
services of any kind inciuding nursery education, primary education, secondary
education, coliege and university education and other short, madium and jong term
fraining programmes of any field of study.

To provide services of any kind including carrying on advisory, consultancy, training,
counselling, mentoring, brokerage and agency in human resources management and
development, ftraining and development, compensation surveys, performance
management assessment, appraisal systems development, entrepreneurial skills

development and other related activities.

To carry on the business of marketing, services, consultancy and seliing of all types
of informaton  technologies, computer systems, conference  systems,
teleccommunication  systems, security  systems, public address systems, data
communicahion, and fo frain, research, instali and provide atter-sales services ol
electronic sysiems, voice and data networks and any cther systems or components
which the company may think fit, necessary or incidental to this business.



)

i}

@)

(p)

To provide services of any kind including the carrying on of advisory, consultancy,
brokerage and agency in advertising, in prinfing, electronic media, in nformation
technology and telecommunication consultancy services such  as systems
specifications, systems design and optimization, internet services and information
technology security.

To provide services of any kind including carrying on advisory, consuliancy and
agency through organizing, coordinating and managing conferences, meetings,
seminars, workshops, promotional events and any other such related activities.

To carry on the business as general itraders and to be rading agents, o be
commission agents, manufacturers representatives, clearing and forwarding agents,
‘nsurance underwriters and agents, to be owners and operators of pharmacies and
provision stcres, and generally to be impoters and exporters of zll kinds of
pharmaceuti:__a! products, animal health products, natural drug and vaccines,

To carry an the business of telecommunication engineering, mechanical engineering,
electrical engineering, to design, manufacture, assemble, repair any communicaticn
equipment, eieclrical and electronic apparatus, component or system, to act as
manufacture's representatives. cormmission agents, merchants or brokers and to
tmport, export, hire, sell, purchase or otherwise dealing in all kinds of networks and
communicalion systems.

To engage in and carry on the business as dealers, buyers, seilers, importars,
exporters, manufacturers, HIoCessors, in mobile, wireless and cellular telephones,
and in pharmaceutical chamicals, veterinary drugs, vaceines animal health products
natural drugs, extractors, phosphorus cnemicals, chemicals for water treatment,
equipment suppliers and stores.

To acquire, build, construct, maintain, alter, enlarge, pull down and remove or replace
any buildings, factories, mills, office works, roads, railways, engines, walls, fonces.
dams, water-courses, to clear sites for the same and to join with any persan. firm or
company in doing any of the things, aforesaid and io work, manage and ceonirol the
same or join with others in so doing.

To carry on the business of gardeners, livestock and fish Keepers, food and cash
crop farmers, fish and livestock seliing for local and export markets.

To carry on the business of manufacturers representatives, general merchants and
commission agents for importers and axporiers and merchants of and dealsrs in haro
and soft wares, all textile, leather goods and all industrial and household goods,

To carry on &l or any of the traders and business of farmers, planters, graziers,
breeders of ard dealers in livestock, market gardeners, agriculturists and dairymen
and any other trade of business in connection with arboriculture, agriculture or
norticulture,

To buy, sell, export and import goods and commadities of any descriptions whether
produced by the Company or not and o act as general merchants and fraders baoth
wholesale and retail and for such purposes to apen and maintain shops, stores and
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(t)

i)

{x)

To purchase, acquire or establish and carry on the business of manufaciurers of and
dealers and workers in ready made garments and knitwear of all kinds ard
descriptions, zlectrica! apparatus for commercial and home use, motor spare parts
and general tuilding hardware materials and such other small scale industry as may
he considere:d advantages lo the business of the company

To apply for, ‘eqister, purchase ar by any other means acquire and protect, profong
and renew, wnether in the Uniled Republic of Tanzania or elsewhare any patents,
patents rights, brevets o invention licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify use and turn to account
and to manufacture under or grant licensaes or privileged in respect of the same, and
o spend money in experimenting upon, testing and improving any copy rights,
licenses, patents, inventions or rights which the"Company may acquire or proposea to
acquire.

To acquire or undertake the whale or any part of the business, goodwill, and Assets
of any person, firm or tompany carrying on any of the businesses which the company
15 authorized to Carmy on and as part of the consideration for such acquisition to
undertake ali of any liabilities of such person, firm or company, or to acquire any
mterest in, amalgamate with, or enter into partnership or any arrangement for sharing
profits, or for -0-operalion, or for mutual assistance with, any such person, firm or
company, or for subsidizing or otherwise assisting any such person, firm ar company,
and to accept, by way of consideration for any of the acts or things as aforesaid or
propefy acquired, any share, debentures, debenture stock or securities that may he
agresd upon, ‘and to hold and retain or sell, morlgage of deal with any shares,
debenture, debenture stack ar sacurities 5o received.

To provide services of any kind including carrying an advisory, consultancy, training,
counselling, mentoring, brokerage and agency in  all malters relaled to
entrepreneurship, economics, social security  schemes, insurance finance
accountancy, suditing, taxation, human resources and in any other field.

To lend and advance money or give credit on such terms as may seem asxpedient
and, with or without security to customers and any other person, company
corporation or ‘trust, to enter into guararntecs, contraclors of indemnity and surcty
ships of all kinds, to receive money on deposit or loan upon any terms and to secure
guaraniee the sayment of any sums of money or the perfarmance of any obligation
by any company, firm or person including any halding company, subsidiary or fellow
subsidiary company in any manner.

To borrow and raise in any manner and secure the fepayment of any money
borrowed, raised or owing by morigage, charge, standard! security, lien or other
security upon ‘1e whale of any part of the Company's praperty or assets {whether
present or futura), including its called capital and aiso by & similar morgage, charge,
standard security, lien or security, to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding
Upan it

lo enter nto any arrangements with any Government or authorities, supreme,
municipal, local or otherwise, that may seem conducive 10 the company's ohjects or
any of them, and to obtain from any such government or authority, any rights
privileges and goncessions which tha company may think it desirable to obtain, and
to carry out, any such arrangements rights, privileges and concessions.
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(y)

To subscribe for, take purchass ar otherwise acquire, hold, sell, deal with an
dispose of, place and underwrite shares, stocks debenture stocks bonds obligations
ar secuntias ssued or guaranteed try any other company constituted or carrying on
business in say part the warld, and debenture stocks, bonds, obligations or securities
issued or guzranteed by any government or authority, municipal, local or otherwiss,
in any part of the world.

To control, manage, finance subsidize, co-ordinate or otherwise assist any company
or companies in-which the comparry has a direct or indirect financial interest, to
provide secretanal administrative, technical, commercial, and other facilities of ali
kinds for any such company or companies and to make payments by way of
subvention or-otherwise and any other arrangements which may seem desirable with
respect to any business or operations of generally with respect to any such company
or companies and to make payments by way of subvention or otherwisa any other
arrangements which may seem desirable with respect to any business or operations
or generally with respect to any such company ar companies.

(sa) To promote any other company for the purpose of acquiring the whole or any part of

the business or property or undertaking or any of the liabilities of the company, or of

- undertaking any business or operations which may appear likely to assist or benefit

(bb)

(dd)

(e2)

the company or to enhance the value of any property or business of the company,
and lo place ar quarantee the placing of, underwrite, subscribe or, or otherwise
acquire all or a'ny part of the shares or securities of such company as aforesaid,

To amalgamats with any other company whose objects are or include objects similar
to those of this company, whether by sale or purchase (for fully or parly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by sale or purchase {for
fully or party paid-up shares or otherwise) of all or a controlling interest in the shares
or slock of this or any such other company as’ aforesaid, or by partnership or any
arrangement of the nature of partnership, or in any other manner.

To amalgamate with any other company whose objects are or include objects similar
lo those of this company, whether by sale or purchase (for fully or party paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with ar without winding up, or by sale or purchase {for
fully or party paid-up shares or otherwise) of all or a controlling interest in the shares
or stock of this or any such other company as' aforesaid, or by parinership or any
arrangement of the nature of parinership, or in any other manner.

To sell or otherwise dispose of the whole or any part of the business or property of
the company, ether together or in portions, for such considerations as the company
may think fit, ard in particular for shares, debentures. or securities of any company
purchasing the same.

To remunerate :fmy PEFSUN ar company rﬁnde_a'eci services to the company either by
cash payment or by the allotment to him or theni of shares or ather securities of the
company credited as paid in full or in part ort otherwise as may be lhoughl expedient.






(ff) To adopt such means for making known the products of the company and keeping
the same before the public as may secm expedient and in particular, by advertising in
the press, by circutars, by tixed advertisements, by purchase and exhibition of works
of art or interest, by publication of books and periodicals, branch or aspects of
televise question, or television programme contracting,

{ag) To support rajﬂd subscribe o any chartable or public abject and to support and
subscrbe to any institution, society or club which may be for the benefit of the
company of its directors or its employees, or may be connected with any town or
place where the company carries on business, to give or award pensions, annuities,
gratuities and superannuating or other allowances or to give or charitable aid and
generally to provide advantages, facilities and service ta those who are or have been
Directors, of or who are or have been employed by, or who are serving or have
served the cempany, or any company which.is subsidiary of the company or the
holding company of the campany of the company or a fellow subsidiary of the
compary or the predecessors in business of the or such subsidiary, holding or fellow
subsidiary company and to the spouses, widows, widowers, children and other
relatives and dependents of such persons; to make payments towards insurance,
and lo set up, establish support and maintain profit sharing or share purchase
schemas for the benefil of any of the employees of the company or of any such
subsidiary, holding or feliow subsidiary company and to lend money [0 any such
empleyees or fo trustees on Lheir behalf to enable any such purchase schemes to be
eslablished ormaintained. :

(hh) To distribute ;among the members of the company in kind any properly of the
company of whatever nature and to procure the company to be registered or
recognised in any part of the world

(i) To do all such other things as may be deemed incidental or conducive to the
attainment of the company's object or any of the powers given to it by the Act or by
the clause. ¢

The objects set forthiin any clause shall not, except when the context expressly so requires,
be in any way limited or restricted by reference to or inference from the terms of any sub-
clause or by the name of the company. None of such sub-clause ar the objects therein
specified or the powers thereby conferred shall be deemed subsidiary or auxiliary merely to
the objects mentioned in the first sub-clause of this clause, but the Company shall have full
power Lo exercise all or any of the powers conferred by any part of this clause in any part of
the world and notwithstanding that the business, undertaking, dealt with or performead do
not fall within the objects of the first sub-clause of this clause.

AND it is herein declared thal the word "COMPANY" in this clause shall be deemed to
include any partnership or other body of persans, whether incorporated or not, and whether
domiciled in East Africa or elsewhere and the intention is that ihe objects specified in each
paragraph of this clause shall excepl where otherwise expressed in such paragraph be
independent main objects and shall in no wise be limited or restricted by a reference to or
inference from .the teims of any other paragraph or the name of the Company.

The Liability of the Members is limited



5 Ine Share Capital of tha comp
divided into five Thousand

500,000,000/-)

fanzania Shillings ( TShs.

raduce the capital and tn

of issue shall otherwise &
preference or otherwise, s

WE, the severai persons

formed into a COMpany, i pursuance of 1
agree to take the number of shares in the capital of the company set opposite our respoctive

namess:

Mames, addresses and
description of subscribers

William W Lukuwi
F.O. Box 756999
Dar es salaam

Germina W.Lukuvi
P.O.Box 76999

Dar es salaam
1

whose names 2

any is Five Hundred #illian
(2,000} shares of Qn
100,000/ =) each. with pawer for the company to increase or
IB3Ue any party of ils capital with or with
priarity or special privilege, or subjects to any postponement of right unless the conditions
xpressly declare, every issue of shares, whether declared to be

Tanzania Shillings (TSha
2 Hundrad Thousand

hall be subject to the power herein before contained.

a

nd addresses are subscribed, are desirous of bei
his Memarandum of Associalian,

o ]_f\ﬂjmber of shares taken

Signature of each

Norbert W. Lukuvi
F.O. Box 76999
Dar es salaam

by each Subscriber subscriber
1000 (ﬂﬂg\
£00 i
Gﬁh—i{'—l&f\(\
400 i |' o

Dated atPSSS008 T~ his .Lgig'{__.._day of OCMBe .

Witness to the above signatures:

Name

Slanature

Postal Addrass

Cualification

ceeeoo... 2009

out any of preferance,

and we respectively



THE COMPANIES ACT 2002

| COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

GERWILL COMPANY LIMITED

PRELIMINARY

In these Articles, unless inconsistent with the subject with the subject or context -

"The Board” means the Board of directors for the ime being of the company,
"Dividend"” includes bonus: J
‘Member” means the registered holder of a share or shares in the company,
"“The Act” means the Companies Act, 2002 of the Laws of Tanzania;
"The Seal” means the Comman Seal of the Company:

"Secretary” means any person appointed to perform the duties of the Secretary of Company,

When an'y provision of the Act is referred to, the reference is that provision is as modified by any
law for the time being in forca,

Unless the context otherwise requires, the expressions defined in the Act or any statutory
madification thersof in the force at the date at which these requlations become binding on the
company, shall have the meaning so defined.

Any words importing the singular shall include the plural and vice versa, and words importing the
masculine gender shail include females, and the words importing persons shall include bodies
corparate, partnership, firms, Ccooperatives, societies, etc.

The regulations of Companies Act shall not apply to the company; save in 50 far as they are varied
ar excluded hereby, but in case of any conflict between the provisions herein, and the provisions
under this regulation the furrrlier shall prevail, and in addition to substitution shall be the regulations
of the company. .

PRIVATE COMPANY

2. The Company is a PRIVATE COMPANY within the meaning of section of tha

Companies Act, 2002 an¢ accordingly:-

{#)  Noinvitation shall e issued to the public to subscribe for any shares or debentures of
the Company. ;

(b)  The number of merahers of the company (not including employees of the company) shall

 be limited to fifty grovided that for the purpose of this paragraph where two or more

persons held one or more shares in the company jointly they shall be treated as a single
member. : '



(¢} The right to transfer shares of the Company is restricted in @ manner and to the extent
hereinafter appearing.

{(d}  The company shall have no power to issue share warrants to bearer,

Subject to the provisions, if any, in that behalf of the Memarandum of Association, and
without prejudice to any special rights previously conferred on the halders of existing
shares, any share may be issued with such preferred, deferred or other special rights or
such restrictions, whether in regard to dividend, voting, return of share capital or otherwisa,
a5 the company may from time to time by special resolution determine, and any preference
share may, with the sanction of a specidl resolution, be issued on the terms that il is, ar at
the: option of the Loinpany is liable, to be redeemed.

If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise pravided by the terms of issue of the shares of that ciass)
may be vaned witk the consent in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of any extraordinary resolution passed at a
separale General Mzeting of the holders of the shares of the class. To every such separate
General Mesting the provisions of these requlations relating to General Meetings shall
mulatis mutandis apply, but so that the necessary quorum shall be two persons at least
holding or representing by proxy one-third of the issued shares of the class and that any
holder of shares of H.“:" class present in person or by proxy may demand a poll.

Every person whose name is entered as a member in the register of members shall, without
payment, be entitled to a cerificate under the seal of the company specilying the share or
shares held by him and the amount paid up thereon, provided that in respect of a share or
shares held jointly by several persans the company shall not be bound to issue more than
one certificate, and delivery of a certificate for 2 share to one of several joint holders shall
be sufficient delivery to all.

If @ share certificate is defaced, lost or destroyed it may be renewed on payment of such
fee, if any, not exczeding one shilling, and on such terms, if any, as to evidence and
indemnity, as the directors think fit.

No part of the funds of the Company shall directly or indirectly be employed in the purchase
of, or in loans upon' the security of, the company's shares, but nothing in this regulation
shall prohibit transactions mentioned in the proviso to section 46 {1) of the Ordinance.

LIEN

The Company shall have a lien on every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed time in respect of that share,
and the company shall also have a lien on all shares (other than fully paid shares) standing
registered in the name of a single person for all moneys presently payable by him ar his
estate to the company, but the directors may at any time declare any share to be wholly or
in part exempt from the provisions of this regulation. The Company's lien, if any, on a share
shall extend to all dividends payable thereon,

The Company may s=2ll, in such manner as the Directors think lit, any shares on wh_ir.:h the
Company has a lien, but no sale shall be made unless some sum in respect of which the
fien exists is presently payable, nor until the expiration of fourteen days after a notice in

g
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writing, stating and demanding payment of such part of the amount in respect of which the
lien exists as is presently payabie, has been given to the registered holder for the time
being of the share, or the person entitled thereto by reason of his death or bankruptcy.

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

The proceeds of the sale shall be recejved by the Company and applied in-payment of such
part of the amount in réspect of which the lien exists as is presently payable, and the
residue shall {subject to a like lien for sums not presently payable as existed upon 1 the
shares prior to the sale) bé paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES
|
The Directors may from time to time make calis upon the members in respect of any
moneys unpaid on their shares and each member shall (subject to receiving at least
fourteen days notice specifying the time or times of payment} pay to the company at the
time or times so specified the amount called on his share.

The joint haolders 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 upon the sum at the rate of
thiree per centum per annum from the day appointed for the payment thereof to the time of
the actual payment, but the Directors shall be at liberty lo waive payment of that Interest
whally or in part. i :

The provisions or thede regulations as to the liability of joint holders and as to payment of
interest shail apply in the case of non-payment of any sum which, by the terms of issue of a
share, becomes payable by virtue of a call duly made and notified.

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

The Directors may, if they think fit, receive from any member willing to advance the same or
any part of the moneys uncalled and unpaid upon any shares held by him; and upon all or
any of the moneys so advanced may (until the same would, but for such advance become
presenlly payable) pay interest at such rate (not exceeding, without the sanction of the
company in General Meeting, three percent) as may be agreed upon between the member
paying the sum in advance and the Directors.

TRAMSFER AND TRANSMISSION OF SHARES

The instrument of tranéfer of any share shall be execuled by or on behalf of the transferor
and transferee and the transferor shall be deemed to remain a holder of the share unlil the
name of the transfereseis entered in the regisler of members in respect thereof. PROVIDED
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THAT a hoider of a'share or shares wha seeks to transfer the share or shares as the case
may be shall be required the ather member or members of the Company the right lo first
refusal 1o being transterees of the share or shares as the case may be

For giving effect ta any such sale the Directors may authorise some PErsan to transfer the
shares sold to the purchaser thereof. The purchaser shall be registered as the holder of the
shares comprised irj any such transfer and he shal| not be bound to see to the application
of the purchase rno;nfzy, nar shall his tide to the shares be affectad by any irregularity o
invalidity in the proceedings in reference o the sale.

The proceeds of the‘sale shall be received by the Company and applied in payment of such
part of the amount lin respect of which the lien exists ag s presently payable, and the
residue shall (subject 1o a like lien for sums not presently payable as existed upon [ the
shares prior to the sé'lfej be paid to the person entitled to the shares at the date of the sale.

FORFEITURE OF SHARE

If a member fails to Pay any call or instalment of a call on the day appointed for payment
thereof, the Directars may, at any time thereafter during such time as any part of such call
or instaiment remains unpaid, serve a notice on him requiring payment of so much of the
call or instalment as is unpaid, together with any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen days from
the date of the notice} on or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment al or before the time appointed the share in
respect If which the call was made will be liable to De forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may at any time thereafter, before the payment
required by lhe notice has been made, be forfeited by a resolution of the directors to that
effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Directors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the directars think fit.

A person whose shares have been forfeited shall cease to be a member in respact of the
forfeited share, hut shall, notwithstanding, remain liable to pay to the company al| moneys
which, at the date of forfeiture, were presently payable by him to the company in respect of
the shares, but his liability shall cease if and when the company received payment in full of
the nominal amount of the shares.

A stalulory declaration'in writing that the declaring is a Director of the Company and that 3
share in the Company has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as againsi all persons claiming to be entitied
to the share, The Comipany rﬁay receive the consideration, if any, given for the share on
any saié or disposition’ thereof and may executed a transfer of the share in favour of the
person to whom the share is sold or dispose of an he shall thereupon be registered as the
holder of the share, and shall not be bound to see to lhe application of the purchase
money, if any, nor shall his title to the share be affected by any iregularity or invalidity in
the proceedings in refefence to the forfeiture, sale or disposal of the share.
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The provisions of these regulations as to forferture shall apply in the case of non- payment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account ;rf the amount of the share or by way of premium. as if the same had
been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resclution convert any paid-up shares igto stock, and
reconvert any stock into paid-up sharas of any denominalion. Provided that where shares
are converted into stuck‘% ~whether fully ar partly paid-up or not paid- up any valuation of the
value of the shares converted into stock shall be made in accordance with the local
requirements of valuation and the valuation shall be carried locally

The holders of stock may transfer the same, or any rpart thereof, in the same manner and
subject 1o the same ragulations, as and subject to which, the shares from which the stock
arose might previously to conversion have been transferred, or as near thersto as
creumstances admit but the Directors may from time to time fix lhe minimum amount of
stock transferable, and restrict or forbid the transfer of fractions of that minimum, but the
minimum, shall not exceed the nominal amount of the shares from which this stock arosa.

The holders of stock shall, according to the amount of the stack held by them, have the
same rights, privileges and advantages as regards dividends, voling 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) shall be conferred by any such aliquot part of stock as would not, if existing in
shares, have conferred that privileges 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 stockhalder "

ALTERATION OF CAPITAL

The company may from time to time by special resolution increase the share capital by
such sum, to be divided into shares of such amount, as the resolution shall prescribe.

Subject to any direction to the contrary that may be given by the company in General
Meeting, all new shares shall, before issue, be offered to such person as at the date of the
offer are entitled to receive notices from the company of General Meetings in proportion, as
nearly as the circumsiances admit, to the amount of the existing shares to which they are
entitled. The offer shali be made by notice specifying the number of shares offered, and
limiting a time, within which the offer is made that if not accepted, will be deemed to be
declined, and after *he'expiration of that time, or on the receipt of an intimation from the
person to whom the ¢Hfer is made thal he declines lo accepl the shares offered, the
directars may dispose of those shares in such manner as they think most beneficial to the
company. The directors may likewise so dispose of any new shares which (by reason of the
ratio which lhe new shares bear to shares held by persons entitled to an offer of new
shares} cannot, in the opinion of the direclors, be conveniently offered under this article.
The new shares shall be subject to the same provisions with reference to the payment of
call, lien, transfers, transmission, and forfeiture and otherwise as the shares in the oniginal
share capital. '
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The Company may-by ordinary resolution:
(a)  Consolidate 2nd divide a
its existing shares
(b)  Sub-divide iis existing shares, or the Memorandum of Association subiact,
nevertheless, fixes any of them, inta shares of smaller amount than to the provisions
of sectiors 51 {1 (d) of the Act, 2002

(¢)  Cancel any shares, which, at the date of the passing of the resolution, have nat heen
taken or agreed to be taken by any person.

Il or any of ils share capital into shares of larger amount than

the Company may, by special
redemption reserve fund in an
and consent required. by law.

resolution, reduce its share capital and any capital
¥ manner and with, and subject to, any incident authorised,

GENMNERAL MEETING

A General Meeting shall be held once in every calendar year at such lime (not being maore
than fifteen months after the holding of the last preceding General Meeting) and place as
may be prescribed by the Company in General Meeting, or. in default, at such time in the
third month following that in which the anniversary of the company's incorporation occurs,
and at such place, as the Directors shall appoint, In default of a General Meeting being so
held, a General Meeting shall be held in the month next following, and may be convened by

any two members in the same manner as nearly as possible as that in which meetings are
to be convened by the directors.

The above-mentioned General Meetings shall be called ordinary General Meelings: all
other General Meetings shall be called extraordinary General Meetings.

The Directors may, whenever they think fit, convene an extraordinary General Meeting, and
extraordinary Generzsl Meetings shall also be convened on such requisition, or in default,
may be convened by such requisitions, as provided by the Act. If at any time there are not
within the time sufficiant directors Capable of acting to form a quorum, any Director or any
two members of the Company may convene an extraordinary General Meeting in the same
manner as nearly as nossible as that in which meelings may be convened by the directors,

NOTICE OF GENERAL MEETINGS

Subject to the provisicng of the Act relating to special resolutions, seven days' natice al the
least (exclusive of the day on which the notice is served or deemed to be served, but
inclusive of the day for which notice is given) specifying the place, the day and the hour of
meeting and, in case of special business, the general nature of that business shall be given
in manner hereinafter ‘mentioned. or in such other manner, if any, as may be prescribed by
the company in Gengral Meeting, to such Persons as are, under the regulations of the
company, entitled to receive such notice from the company; but with the consent of all the
members entilled to feceived notice of some particular meeting, that meeting may be
convenad by such sharter notice and in such manner as those members may think fiL.

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

12
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PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transaclad at an extraordinary meeting, and all
that is transacted at an ordinary meeting, with the exception of sanctioning of dividend. the
consideration of the accounts, balance sheets and the ordinary report of the directors and
auditors, the alection of directors and other officers in the place of thase retiring by rotation,
and the fixing of the remuneration of the auditors.

Nao business shall be transacted at any General Meeting unless a quorum’ of members is
present at the time when the meeting proceeds to business: save as herein otherwise
provided, two membars present in person or by proxy or in the case of corporation, by its
representative shall constitute a quorum.

If within half an houn from the time appointed for the meeting a quorum is not present, the
meeting, if convened ugon the requisition of members, shall be dissolved; in any other case
it shall stand adjournad to the same day in the next week, at the same time and place, and
It at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting the members present shall be a quorum.

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

If there is no such Chairman, or if at any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as chairman, the
members present shall choose one of their members to be chairman.

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

At any General Meeting a resolution put to the vole of the meeting shall be decided on a
show of hands, unless a paoll is (hefore or on the declaration of the result of the show of
hands) demanded by at least three members present in person or by proxy entitled to vote
or by one member or two members so present and entitled, if that member or those two
members together hoid not less than fifteen per cent of the paid-up capital of the company
and, unless a poll is so demanded, a declaration by the chairman that a resolution has, on a
show of hands, been carried, or carried unanimously, or by a particular majority, or lost, and
an entry to that effect in the book of the proceedings of the company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded in

favour of, or against, that resalution.

If a poll 1s duly demanded il shall be taken in such manner as the chairman directs and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. :

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

13
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A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs.

VOTES OF MEMBERS

Subject to any rights or restrictions of the time being attached to any class of shares, on a
show of hands every member present in person shall have one vote. On a poll every
member shall have cne vole for each share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a voie whether in person or
by proxy, shall be accepted to the exclusion of the vates of the other joint halders, and for

this purpose seniority shall be determined by the order in which the names stand in the
register of members. #

A member of unsound mind, or in respect. of whom an order has been made by any courl
having jurisdiction in lunacy, may vole, whether on a show of hands or an a poll, by his
commitiee or olher legal guardian appointed by that courl, and any such committee or other
legal guardian may, on a poll, vote by proxy. _

No member shall beentitled to vote at any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

On a poll votes may be given sither personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appainter or of
his attorney duly authorised in writing or, if the appointer is a corporation, either under seal,
or under the hand of an officer or attorney authorised. A proxy need not be a member of the
COMpAarny. '

The instrument appointing a proxy and the power of attorney or authority, if any, under
which it is signed or a notarised -certified copy of the power or authority shall be deposited
at the registered officer of the company not less than seventy-twa hours before the time for
holding the meeting or adjourned meeting, at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form, which the directors shall approve and
shall be deemed to canfer authority to demand or join in demanding a poll.

CORPORATION ACTING BY REPRESENTATIVES AT MEETINGS

Any corparation which is a member of the company may by resolulion of its directors or
other governing body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the Company, and the person so
authorised shall be eniitled to exercise the same powers on behalf of the corporation which
he represents as tha_{'- corporation could exercise if it were an individual member of the
company. ] ' :

The directors shall catse minutes to be made and kepl in books provided for that purpose
in respect of all company meetings.

14
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MOTICE

Any nolice or docﬁmem maybe served by the company upon any member, either
personally, or by telecopy or telex or electronic mail, or by sending it through the post in a
prepaid registered lctter, envelope or wrapper, addressed to such member at his reglsterﬂd

place of address not tified to the company. Any notice or document sent by telex or telecopy
or electronic mail or’

The company may give a notice to the joint holders of a share by giving the natice to the
joint holder named first in the register of members in respect of the share

A notice may be given by the company to the persons entitled to a share in consequence of
the death or bankruptcy of a member by sending it through the post in a prepaid letter
addressed t them by name, or by the tide of represenfatives of the deceased, or receiver of
the bankrupt, or by any like description, at the address, if any, supplied for the purpose by
the persons claiming to be so entitled, or (until such an address has been sc supplied) by
giving the notice in any manner in which the same might have been given if the death or
bankruptey had nat occurred,

Notice of every General Meeting shall be given in some manner hereinbefore authorised to
(a) every member except those members who have not supplied 4o the company an
address for the giving of notices to them, and also to (b) every person entitled to a share in
consequence of the death or bankruptey of a member, who, but for his death or bankruptcy
would be entifled to: receive notice of the meeling. No other person shall be entitied to
receive notices of General Meetings.

DIRECTORS

Unless and until otherwise determined by the Company in General Meeting, the directors
shall not be less than two or more than seven. The first Directors of the Company shall be:
(&) William Vangimembe Lukuvi

(b)  Germina William Lukuvi
(c) Nr:nrtlgﬁ#”ﬁ":‘lﬁ'gm Lukuwi

The Company, in the. General Meeting, shall from time to time datermine the remuneration
of the Directors.

POWERS AND DUTIES OF DIRECTORS

fhe business of the company shall be conducted by the directors, who may pay all
expenses incurred in-getting up and registering the company, and may exercise all such
powers of the company, as are not, by the Act, or by these articles, required to be exercised
by the company in thz General Meeting, subject, nevertheless, to any regulation of these
articles, to the prc]v]:aiuns of the Act and to such regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed by the company in General
Meeting; but regulation made by the company in General Meeting shall invalidate any prior
act of the directors which would have been valid If that regulation had naot been made.

15
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71 The Directors shall h

The Directors may From time to time appoint one or more of their body to the office of
Managing Director ar Manager for such term and at such remuneration {whether by way of
salary, or commission, or participation in profits or partly in one way and partly in another)
as they may think fit, but his appointment shall be subject to determination of the fact that if
he ceases from any cause to be a director, or if the company in the General Meehing
resolve that his tenure of the office as the managing director or manager be determined.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated, if the Director:

{a) Ceasestobe aidirec:!t:nr by virtue of the Act, or

(b) Without the corlsent of the company in General Meeting holds any other office of profit
under the company except that of managing director Or manager or

Becomes bankeupt in this territary or in any other territory which is declared to be a
reciprocating territory under section 147 of the Bankruptey Ordjnance, or

{d} Becomes prohibited from being a director by reason of any ordsr made under the Act
2002 or

(e) Is found lunatic or becomes of unsound mind, or
{f) Resigns his office by notice in writing to the company, or

()

is directly or indirectly interested in any contract with the company or participates in
the profits of anv contract with the com pany, or

(h) Is punished with imprisonment for a term exceeding six months or given the option of
a fine.

'Prr_:.uirjed, however, that a director shall not vacate his office by reason of his being a

member of any corporation which has entered into contracts with or done any work for the
company if he shall have declared the nature of his interest in manner required by section
150 of the Act, 2002, but the director shall not vote in respect of any such contract or work or
any matter arising thereafter, and if he does vote his vote shall not be counted

PROCEEDINGS OF DIRECTOR

ave power at any time, and from time to time, to appoint a person or to
fill any casual vacaney occurring in the Board of Directors each of who shall retire from

office at the next following ordinary General Meeting, but shall be eligible for election by the
company at that meeting as an additional director. !

12 The Company may by extraordinary resolution remove any director and may by an ordinary

resolution appoint another person in his stead. The person so appointed shall be subject io
retirement at the same time as if he had become a director on the day on which the director
in whose place he is appointed was last elected a director.

16



73 The Directors may !;meei together for the dispatch of business, adjourn, and colherwise
regulate their meetings, as they think fit. Questions arising at any meeting shall be decided
by a majority of votés. In case of an equality of votes the chairman shall have a second or
casling vote. A Director may, and the Secretary on the requisition of a director shall, at any
time summon a meating of the directars.

74 The quorum nece:és:ary for the directors’ meeting may fix the transaction of the business of
the directors, and unless so fixed shall when the number of directors exceeds three be
thres and when the r'mmber of directors does not exceed three, be twa

75 The continuing director may act notwithstanding and vacaney in their body but, if and so
long as their number is reduced below the number fixed by or pursuant to the regulations of
the company as the necessary quorum of directors, the continuing directors may act for the
purpose of increasing the number of directors to that number, or summoning a General
Meeting to the company, but for no other purpose.

76 The Direclors may ei‘iect a chairman of their mestings and determine the period for which he
15 to hold office; but if no suich chairman is elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the same, the directors
present may choose on their number to be chairman of the meeting

77 The Directors may delegate any of thair powers to committess consisting of such member
or members of thair body as they think fit: any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be imposed on it by the
directors.

78 A committee shall elect a chairman of its meetings; if no such chairman is elected, or if at
any meeting the chairman is not present within five minutes after the set meetling time , the
members pre_se.nt may choose one of their members to be chairman of the meeting.

79 A committee may and adjourn as it thinks proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present, and in case of an equality of
votes the chairman shall have a second or casting vote, ¢

B0 All acts done by meeting of the Directors or of a Committee of Directors, or by any person
acting as a director shall, notwithstanding that it be aflerwards discoverad that there was
some defect in the a[.épur'ﬂirﬁerlt of any such director or person acting as aforesaid, or that
they or any of them wiere disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a director.

17
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SECRETARY

The Secretary shall be appointed by the Board for such term at such remuneration and
upon such conditions as it may think fit, and any secretary so appointed may be removed
by the board.

Mo person shall be éppninied or hold ciiice as secretary whao s

{(a) The sole direij:tr::r of the company or;

(b) A corporation the sole director of which i1s the sole director of the company
[1:}. The sole director of a corporation which is the sole director of company,

-

THE SEAL

The Seal of the Gomﬁany shall not be afftxed to any instrument expect by the authority of a
resolution of the Board of Directors, and in the presence of a Director and of the Secretary
or such other person as the directors may appoint for the purpose and that director and the
secretary or other person as aforesaid shall sign every instrument to which the seal of the
company is so affixed in their presence.

DIVIDENDS

The Company in gereral may daclare dividends, but no dividend shall exceed the amount
recommended by the directors.

85 The Directors may frdm time to time. pay to the members such interim dividends as appear

86

87

88

to the directors to be juslified by the profits of the company. '

No dividend shall be paid otherwise than out profits.

Subject to the rights of persons, if any, entitled to shares ﬁth special rights as to dividends,
all dividends shall be ;ﬂedared and paid according to the amounts paid on the shares but if
and so long as nothing is paid up on any of the shares in the company dividends may be
declared and paid according to the amount of the shares. No amount paid on a share in
advance of calls, shall, while carrying interest be treated for the purposes of this article as
paid on the share. - ;

The Directors may, hefore recommending any dividend, set aside out of the profits of the
company such sums as they think as a reserve or reserves which shall, at the discretion of
the directors, be applini:ai:rle, for meeting contingencies or for equalizing dividends or for any
enter purpose to which the profits of the company may be properliy applied, and pending
such application may, _:ai like discretion, either be employed in the business of the company
or be invested in such investments, (other than shares of the company) as the directors
may from time to time think fit.

18



ag

80

91

92

If several persons zre registered as joint holders of any share, anyone of lihem may give
effectual receipts fod any dividend or other maoneys payable on or in respect of the share.
Any dividend may be paid by cheque or warrant sent through the post to the registered
address of the member or person entitied there to or in the case of joint holdars to anyone
of such joint holders at 1s registered address or to such person and such address as the
member or person 2ntifled or such joint holders as the case may be may director. Every
such cheque or warsant shall be mads payable to the order of the person t-::l whom it is sent
or to the order of such other person as the member ar person entitled or such joint halders
as the case may be may direct.

Mo dividend shall bear interest against the company.

-

RESERVES AND CAPITALISATION OF PROFITS

The Directors may, hefore recommending any dividends whether preferential or otherwise,
carry to reserve out of the profits of the company such sums as they think proper and may
also carry to resen}e any premiums received upon the issue of shares securities or
obligations of the company. All sums standing to reserve may be applied from time to time
at the discretion of the Directors for meeting depreciation or contingencies or for special
dividends or bonuses or for equalizing dividends or for repairing, impraving or maintaining
any of the property of the company or for such other purpose as the directors may think
conducive {o the objacts of the company or any of them and pending such application may
at the like discretion’either be employed in Thb business of the company or be invested in
such investments as the directors think fit.

The Directors may divide the reserve into such special funds or any parts of any special
funds into which the reserve may have been fit. The Directors may also, without placing any
profit to reserve, u:arri_x over the same, which they may think it not prudent to divide.

3 The Company in the General Meeting may, upon the recommendation of the directors

resolve that it is desirable tv capitalize any undivided profits of the Company not required
for paying the fixed' dividends on any preference share (including profits carried and
standing to the credit of any reserve or reserves or other special account) and accordingly
the Directors may be authorised and directed to appropriate to be profits resolved to be
capitalized from the members who would have been entitled to receive the same had such
sum been distributed in cash in accordance with their rights and to apply such profits on
their behalf, either in ar 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 un-issued shares,
debentures or securities of the company of a nominal amount equal to such profits, such
shares, debentures o securifies to be allotted and distributed credited as fully paid up, to
any amongst such mémhers in the proportion aforesaid or partly in one way and partly in
the other PROVIDED that, a share premium account and a capital reserve fund may, for the
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purpose of this Article only be applied in the Paying up of un-issued shares to be issued lo

members of the company as fully paid bonus shares.

94 Whenever such resoiution as aforesaid shall have been passed by the Directors shall make

the undivided profits resolved to be capitalised
of fully paid shares, debentures or secunties, if any,
£ i and generally shall {:Jn::u all acts and things required to give effect thereto, wiih full power for
E the directors 1o rnakge Such provision by the issue of fractional certificates or by payment in
i, cash or otherwise  as they think fit for shares, debentures ar securities becoming
distributable in fradtions and also where necessary to deliver a Proper contract for

registration as required by the Act to authorise Hrnd berson to enter on behalf of all
members interested’ into ANy agreement with the Company providing for the allotment to

| them respectively, credited as fully paid-up, of any further shares

entilled upon such capitalisation and any agreement made under!
effective and binding on all such member

all appropriations and applications  of
thereby and all allotments and issues

el
t bt R

to which they may be
such authority shall be

e

T
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95 A General Meeting may resolve that any surplus mone

¥s ansing from the accretion of any
capital assets of the Company ar any

investments representing the same or any other

': undistributed profits of the company not subject to charge for income tax, but not the
mandatory reserve as specified in Article 94 above, be distributad among the members on
% the footing that they receive the same as capital.

i .

i ACCOUNTS

i 'r.. |

1 : i 96 The Directors shall cause proper books of account to be kept with respect:

£ (a) Al sums of money received and expended by the company and the matters in

respect of which the receipt and expenditure takes place: "
(b)  All sales and purchases of goods by the company;
(¢} The assets and liabilities of the company.

97 The books of account shali be képt at the re
ot other place or places as the directors thinks fit
? : of the directors. _

98 The directors shal| from time to time determine whether and to what extent and a what

fime and place under what conditions or reqiilations the accounts and books of the
) company or any of them shall be open to the inspection of members not being directors,
: and no member (not being a director) shall have any right of inspecting any account or book

or document of the company except as conferred by statute or authorised by the directors
or b the company in Ganeral Meeting.

gistered office of the company, or at such
and shall always be apen to the inspection

99  The directars shall from time to time in accordance with section 123 of the Act cause to
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e prepared and to be laid before the company General Meeting such profit and loss
account, halance f-:heet and reports as ars referred to in that section.

100 The profit and toé;s account shall show, arrange under the most convenient heads, the
amount of gross ilicome distinguishing the several sources from which it has been,
derived, and the amount of gross expenditure fairly chargeable aqamst thc years income
shall be brought into' account, so that a just balance of profit and loss may be laid before the
meeting and , in cases where any item of expenditure which may in fairness be distributed
over saveral years has been incurred in anyone year, the whole amount of such item shail
be stated, with the‘addition of the reasons why only a portion of such expenditure is
charged against the income of the year. e

101 Copy of every balance sheet (including every document required by law to the annexad
thereto) which is to te laid before the company in General Meeting together with a copy of
the auditor's report shall not less than seven days before the date of the meeting be sent to
all persons entitled te receive notices of General Meealings of the company.

AUDIT

102  Awuditors shall be apoointed and their duties regulated in accordance with the Act.
WINDING-LIP

103  Not withstanding :-:my thing herein-contained, if the Company shall be wound up the
liquidator may, with the sanction of an exira-ordinary resolution of the company and any
other sanction required by the Act divide amongst the members in specie or kind the whole
or any part of the assets of the company (whether they shall consist of property of the same
kind or not) and may, for such purpose set such value as he deems fair upon any property
to be divided as aforesaid any may. determine how such division shall be carried out as
between the member% or different classes of members. The liquidator may vest the whale

f or any part of such assets in trustees upon such trusts for the benefit of the contributories

as the liquidator, with the like sanclion, shall think fit, bul so that no member shall be

compelled to accept any share or other securilies whereon there is any liability.

IDEMMNITY

104 Every Director, Chief Executive, Operating Officer, Managing Director, Agent Auditer,
Secretary and other Officer for the time being of the Company shall be indemnified out of
the assets of the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in which
he 1s acquitled o in connection with any application under the prowisions of the Act in which
relief is granted o him by the court.
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ARBITRATION
'

103 If and whenever any dispute or difference shall arise between the Company and any ol
the members or their respective representatives touching upon the construction ar meaning
of any of the Articles herein cantained or any act, matter or thing made or done or omitled
to be done or with regard to the rights or liabilities ansing here under or arising out of the
relation existing betwsen the parties by reasons of these Afticles or the Act, such

difierences shall {unless a sole arbitrators. one to he appointed by each party and the third

to be appointad by the first two or, in the event of failure to agree within (Cap. 15} or any
then existing statutory modifications or re-enaciment thereof shall apply.

Names, addresses and | Number of shares taken by | Signature of each
description of subscribers each Subscriber subscriber
Wiiliam Vangimembe Lukuvi ) i
P.O. Box 76999 1000 =
Dar es salaam
| Germina William Lukuvi 600 :
P 0 .Box 76999 b i
£
Dar es salaam miautpw |
Norbert William Lukuvi 400 -
F.0. Box 76999 ; |_ih b
Lqu es salaam B

22009

- _ r_-d— B = —
Dated at Dﬁﬂ%ﬁ%ﬁ% ..this c:j_ér\ _day ol AATS 3 -,

Witness to the above signatures:

HName
sSignature
Postal Address

Qualification




