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THE COMPANIES ACT, 2002

(Act No. 12 of 2002)

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

OF
NYANGUSI LOGISTICS SOLUTIONS LIMITED

Tha name of the Company iz *“NYANGUSI LOGISTICS SOLUTIONS
LIMITED™

The Registered Office of the Company will be situated in the United Republic of
.-l- a

The objects for which the Compeny is established are: -

(a) 4923 — Freight transport by road, Main activity.

(b} 4921 —Urban and suburban passenger land transport, Main activity

(e} 4922 — Other passenger land transport, Main activity

(d) 5210 - Warehousing and storage, Main activity

(e} 5227 - Bervice activities incidental to water transportation, Main activity
it EP.EBI-- Service activities incidental to air transport, Main activity

(2} 5224 - Cargo handling, Main activity

(hy 5229 _ Other transporiation support activities, Main activity

(1} 3320 — Courer activities, Man activity

{j) 5221 — Service activities incidental to land transportation, Main activity



AND it 15 hereby declared that:

(i) The objects specified in cach of the paragraphs of this clause shall be-
regarded as independent objects and accordingly shall in no waw be
limited or restricted (except where otherwise expressed in such
paragraphs) by reference to or inferénce from the terms of any other
paragraph or the name of the Company but may be carried out in as full
and ample a manner and construed m as wide a sense as if each of the
said paragraphs defined the objects of a separaté and distinet comply.

This Kability of tie fsiobes i e,

The share Capital of the Company is Tanzanian Shillings TWENTY MILLION
(TShs. 20,000,000/=} divided into 100 shares of Tanzanian Shillings TWO
HUNDRED THOUSAND (TShs. 200,000/=) only each.

The Company has power 10 increase or reduce the said capital and to issue any part of
its capital, original or increased, with or without any preference, priority, or special
privilege or subject to any postponement of rights or 1o any conditions or restrictions:
and so that, unless the condifions of issue shall otherwise expressly declare, every
issue of shares, whether declared to be preference or otherwise, shall be subject to the
power hereinbefore contained.

I'he shares in the original or any increased capital may be divided into several classes
and there may be attached thereto, respectively any preferential, deferred or other
special rights, privileged, conditions or restrictions as to dividend capital. voting or
otherwise.



WE, the several persons whose names and addresses are subscribed, are desirous of being
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 sel oppasite our
respective names.

L

Names, Addresses and Occupation of Subscribers Number of T gign.ll.n re of Subscribers
Shares
' baken

KHADIJA ABNOOR MSUYA,
10 Bayveux Court, .

Comnaught Road, 51

Resiling .+ M
| R 30 2us,

Berkshire, Enpland UK

{Bashnesswoman)

CELESTIN NADAY O NYARI,
10 Baveux Court,

Comaught Road,

Reading, "

| R 30 Jus, :

| Berkshire, England. UK

| (Businessman) =3 |

| TOTAL NUMBER OF SHARES TAKEN 100

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

WITNESS to the above Signature:

SIGNATURE: ., coAyoumerd
POSTAL ADDRESS: ... ;1?"5’345‘5 .

QUALIFTICATION: .....70 ..




THE COMPANIES ACT, 2002

(Aet No. 12 of 2002)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

NYANGUSI LOGISTICS SOLUTIONS LIMITED

The regulations in Table "A" in the First Schedule to the Companies
Act, 2002 shall not apply to the Company.

In these presente, if not inconsistent with the subject or context, the
words standing in the first column of the table next hersinafier
contained shall bear the meanings set opposite to them respectively in

the second column thereof.

WORDS MEANINGS

The Act The Companies Act, No. 12 of 2002.

These presents These Articles of Association, as now -
framed, or as from time to time altered by
Special Resolution.

Office The Registered Office of the Company.

Seal The Common Seal of the Company.

Month Calendar month.

Year Calendar year.

Writing Unless the contrary intention appears,

Dividend

"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.

Tuhle "A"™ Mot to
Apply



The expressions "Debenture” and "Debenture holder” shall include
"Debenture Stock”  and  "Debenture  Stockholder”. and the
expression  "Secretary”™ shall include a temporary or assistant
Secretary and any person appointed by the Directors to perform
mny of the duties of the Secretary.

Save as aforesaid any words or expressions defined 1 the Act shall,
if not inconsistent with the subject or context, bear the same
meaning in these presents.

The marginal notes are inserted for convenience only and shall not
affect 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.

The Company is a private Company and accordingly:-

{a) the right to transfer shares is restncted in manner as
hereinafier prescribed.

(b}  the members of the company (exclusive of persons wha are
in the emplovment 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;

(¢l any invitation to the public to subscribe for any shares or
debentures of the company is prohibited;

{d)  the Company shall not have power to 1ssue share warrants o
bearer,

SHARE CAPITAL

The Share Capital of the Company at the date of registration of
these Articles is Tanzania Shillings TWENTY MILLION only
(Tshs.20,000,000/=) divided into ONE HUNDRED (100) Crrdinary
Shares of Tanzania Shillings TWO HUNDRED THOUSAND
(Tshs. 200,000) cach. '



RIGHTS OF SHARE HOLDERS

.

Without prejudice to any special rights préviously conferred on the
holders of any shares or class of sharcs already issued (which
special rights shall not be modified or abrogated except with such
consent or snchon as is provided by the next in accordance with
the following Article) anv share in the Company (whether forming
part of the original capital or not) may be issued with such
preferred, deferred or other specinl nghts, or such reltrictions,
whether in regard to dividend, return of capital, voting or otherwise,
as the Company may from time to time by ordinary resclutipn
determine, and subject to the provisions of the Act the Company
may issue Preference Shares which are, or which at the option pf the
Uompany 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, either
with the consent in writing of the holders of three-fourths of the
issued shares of the cluss, or with the sunction 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 concemn 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
Mutatts mutandis. apply, except that the necessary quorum shall be
wo persons at least holding or representing by proxy one-half in
nemmal amount of the issued shares of the class (but so that if" at
iy adjourned meeting of such holders a quorum as above defined
i$ 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
vore in respect of every shares of the class held by them
respiectively,

SHARES

A

Subject to the provisions of Article 38, ‘unissued shares shall be at
the disposal of the Tirectors, and they may allot, grant options over,
or atherwise dispose of them to such persons, al such times, and on
such terms as they think proper, but so that no shares shall be jssued
at o discount, except in accordance with the Act.

Isse of shares subyject
i0 special eomditicns

How rights of shares
may b modified

Llmissued shares at the
disposal of D¥rectors



Y.

10,

In addition to all other powers of payine commissions, the
Company (or the Directors on behalf of the Lompany) may exercise
the powers of paving commissions conferred by the Act, provided
that the rate per cent, 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 are issued or an amount equivalent thereto.
The Company (or the Directors on behalf of the Company) may also
on any 1ssue of shares pay such brokerage as may be Enwful,

Shares may be held in the Company in trust for beneficial owner.

CERTIFICATES

11.

LIEN

13.

Every person whose name is emtered as a Member in the Register of
Members shall be entitled withow paymert to receive within two
menths afier allotment or lodgement 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 (T
or more of his shares upon payment of such sum. as the Directors

shall from time to time determine, Every certificate shal] be issued |

under the Seal. The certificate shall specify the shares or securities
10 which it relates and the amount paid up thereon, Provided that
the Company shall not be bound to repister more than three PeTsons
as the joint holders of any shares {except in the case of executors 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
ssue more than one cerificate therefore, and delivery of a
centificate lor a share to one of several joint holders shall he
sufficient delivery 1o all such holders,

If a share certificate be worn out, defaced, lost or destroved., it may
be renewed on payment of such fee (if any) and on such terms (if
any) as 1o evidence, indemnity and the pavment of out-of pocket
expenses of the Company for investipating evidence, as the
Drirectors think fit.

The Company shall have a first and parimount lien an every shares
for all moneys (whether presently pavable or not) called or pavable
at a fixed time in respect of such share: and the Company shall also
have o first and paramount lien and charge on all shares (inchuding
fully paid shares) standing registered in the name of each Member

Power (o pay
Commigson and
brokerage

Trusice shares

Issue of Cerifieates

Remewal of
Certiftcates

Compsarmy's lien



14,

(whether solely or jointly with others) for all the debts and liabilites
of such Member or his estate to the Company and that whether the
same shall have been incurred before or after notice to the Company
of any equitable 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 arfived 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 thereon but the Directors may af any ime declare any share
o be exempt wholly or partially from the provisions of this Article.

'Tbe‘_fumpfm}' may sell, in such manner as the Directors think fit,
any shar¢ on which the Company has a lien, but no =ale shall be
made unless a sum in respect of which the lien exiscts | presently
payable. nor until the expiration of fouteen days after a notice in
writing. stating and demanding payment of the sum presently
payable, 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 bankruptey to the shares. For
giving effeet to any such sale, the Directors may authorze some
person 1o transfer the shares sold to the purchaser thereof The
purchaser shall be registered a3 the holder of the. shares comprised
in such transfer, and he shall not be bound to See to the application
of the purchase money, nor shall his title to the sharcs be affected by
any irregularity or invalidity in the proceedings in reference-to the
sale,

de et proceeds of such sale after payment of the costs of such sale
sizll be applied in or towards payment or satisfaction of the debt or
liability in respect whereof the lien exists, so far as the same is
presently payable and any residuc shall {subject to a like lien for
debts or liabilities not presently pavable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
tme of the sule.

CALLS ON SHARES

6.

The Directors may from time to lime make calls upon the Members
in respect of any moneys (whether on account of the amount of the
shares or by way of premium) unpaid on their shares, provided that
lexcept as otherwise fixed by the conditions of application o
allotment) no call on'any shares shall exceed one-fourth of the
nominal amount of the share or be payable at less than fourteen days
from the last call, and each Member shall (subject o receiving at
least fourteen davs' notice specifying the time of times and place of

Sale of shires subiject
to fien

" Application of
proceeds of auch sale

Calks



17,

18,

19,

payment) pay 1o the Company at the time or times and place 50
specified the amount called on his shares. A cull may be revoked or
posiponed as the Directors mav determing.

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

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

If a sumn called in respect of a share {5 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 tate not
exceeding Ten per cent {10%) per annum, as the Directors may.
determine, but the Directors shall be at liberty to waive payment of
such imerest wholly or in part.

Any sum which by the terms of issue of a share hecomes 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 issue the same
becomes payable, and in case of non-payment all the relevant
provisions of these presents as to pavment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had hecome
payable by virtue of a call duly made and notified. :

The Directors may from time to time make arrangemenis on the
1ssue 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 moncys unpaid
upon the shares held by him beyond the sums actually called up
thereon 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 it is advanced. and upon the
moneys &0 received, or 50 much thereof as from time to ime excesds the
amount of the calls then made upon the shares in respect of which it has
been received the Company may pay interest al such rate ss the Member
paying such sum and the Directors agree upon.

in

Tirme when made

Liabilicy of joint
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TRANSFER OF SHARES

23,

24,

2 8

(a) Subject to the restrictions of these presents, all transfers of
shares may be effected by transfer in weiting in the usual
common form or in any other form in writing under hand
approved by the Directors.

(B} 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 trapsferor shall be deemed to remain the
holder of the share until the name of the transfaree is entered
n the Register of Members in respect thereof, provided that
the Dhrectors may dispense with the execution of the
mstrument of transfer by the transferee in any case in which
they think fit in their discretion so to do.

The Director may, subject o compliance with the requirements of
the Act as to advertisement, suspend the registration of ransfers at
such time and for such periods as they may from time to time
determine, but so that such registration shall not be suspended for
more than Thirty days in any year,

All instruments of transfer, which shall be registercd, shall he
retained by-the Company but any instrument of transfer, which the
Directors may decline to register, shall on demand be returned to the
person depositing it with the Company,

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

(i) such fee, as the Directors may from time to time require, s
paid to the Company in respect thereof: and

(b} . The instrument of transier is deposited at the Office or such
other place as the Director may appoint, accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Dircctors may reasonably require to show

the right of the transferor to make the wansfer, -

"

TRANSMISSION OF SHARES

26,

In case of the death of a Member the survivors or survivor where
the deceased was a joint holder, and the executors or administrators
of the deceased where he wat a sole or only surviving holder shall

Form of ransfer

Execution

Director's refusal to *
regiister, and cloging
register

Cuslody of 4
ingiruments of ransfer

Transrmesion on deatl



28,

29

be the only persons recognized hy the Company as having any title
to his shares: but nothing herein contained shall release the estate of
4 deceased holder (whether sole or joint} from any lability in
respect of any share solely or jointly held by him,

Any person becoming entitled to g share in consequence of the
death or bankruptey of a Member may, upon such evidence as to his
title being produced as may from time 1o time be required by the
Directors, and subject as hereinafter provided, either be registercd
himselt as holder of the share or eleet to have some Person
neminated by him registered as the transferee thereof. .

Il tie person so becoming entitled shall elect 1o he registered
himself, he shall deliver or send to the ( ‘ompany a notice in writing
signed by him siating that he so elects. If he shall eleet 1o have hys

nominee registered, he shall testify his election by executing to his.

nomine¢ a transfer of such share.  All the limitations, restrictions
and provisions of these presents relating to the right 1o transfer and
the registration of transfer of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the
Member had not occurred and the notice o transfer were a fransfer
executed by such Member,

A person becoming entitled to a share in congeguence of the death
or bankrupiey of a Member shall be entitled to receive and may
give a discharge for all dividends and other moneys pavable in
respect of the shares, but he shall not be entitled to receive notice of
br to attend or vole at meetings of the Company or, save as

aoresaid, 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
fuil cither 1o transfer the share or o 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 (0 be registered as a Member in
respect thereof, and may be registered aceordingly.

FORFEITURE OF SHARES

30

If & Member fails to pay the whole or any part of any call or
instellment of a call on the day appointed for payment thereof, the
Liirectors may, at any time thereafler during such time as any part of
such call or installment remains unpaid. serve a notice on him
requiring payment of 30 much of the eall or installment as is unpaid,
Serve @ notice on him requiring pavment of so much of the call or
installment as is unpaid, together with any interest which may have
accrued and all expenses which may have been incurred by the

Registration of
Exegution and
Trustees in
Banknupdey

Motice of Election to
bé registered and
registration of
NAOMine:

Fight of unregistered
ENECUOTE and trusics

Maotice requiring
payment of Calls



41.

Sath

:...;

Company by reason of such non-payment,

The notice shall name a further day (not bemp less than seven days
from the date of the notice) on or before which and the place where
the payment required by the notice is to be sade, and shall state that
in the event of non-pavment al or before the time and at the place
appointed the shares in respect of which the call was made will be
liable to be forfeited.

[f 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 in respect thereof has been made, be forfeited by a
resolution of the Directors to thet effect. Such forfelture shall
include all dividends declared in respect of the forfeited shares and
not actuglly paid before forfeiture,

When any share has been forfeited in accordance with these
presents, notice of the forfeiture shall forthwith be given to the
holder of the share, or the persun entitled 10 the share by
transmission, as the case may be, and an entry of such notice havin g
been given and of the forfeiture with the date thereof 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 apy
uccidental omission or neglect to give such notice or to make such
entry as aforesaid,

34. A forfeited share shall become the property of the Company and may be

soldd, re-allotted or otherwise disposed of, either to the person who was,

Pefore 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 o sale, re-allotment or disposition, the
forfeiture may be cancelled on such terms as the Ditectors think fit,
The Directors may if necessary, authorize some person fo transfer a
forfeited share to any such other person as aforesaid,

A person whose shares have been forfeited shall ccase to be a
Member in respect of the forfeited shares, but shall, not
withstanding the forfeiture, remain liable to pay to the Company all
moneys which, at the date of the [orfeiture, were pavable by him to
the Company in respect of the shares, with interest thereon us shall
be determined by the Directors from the dute of forfeiture urtil
payment, hut the Directors may waive payment of such interest
either whelly or in part and the Direciors may enforce payment
without any allowsnce for the value of the shares at the time of
forfeiture.

Motice o STale Hme
and place for payment
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36.

A statutory declaration in writing that the declarant is a Director or
the Secretary of the Company, and that a share’ has been duly
forfeited on the date stated in the declaration shall be conclusive
evidence ol the facts therein stated as against all persons claiming 1o
be entitled 10 the share, and such declaratitn and the receipt of the
Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal thereof together with the certificate of
proprietorship of the share under seal delivered to a purchaser or
illottea thereof shall (subject 10 the execution of a transfer T the
same be required) constitute a good title to the share, and the PETSON
to whom the share is sold, reallotted or disposed of ®shall be
registered ag the holder of the share and shall not be bound 1o see 1o
the application of the purchase money (if any) nor shall his title 1o
the share be affected by any frregularity or invalidity in the
proceedings in veference to the forfeiture, sale, re-allotment or
disposal of the share.

INCREASE OF CAPITAL

3.

38,

39,

The Company may from time to time by Ordinary Resolition
increase its share capital by such sum to be divided into shares of
such smount, as the resolution shall prescribe,

The Company may by Ordinary Resolution direct that the new
shares, or any of them shall be offered in the first instance, either at
par or at a premium, lo 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

miake any other provisions as to the issue of the new shares.

All pew shares shall be subject 1o the provisions of these presets
with reference to payment of calls, lien, transfer, transmission. and
torfeiture and otherwise and, unkess otherwise provided in
accordance with the powers contained in these presents, shall be
Urdinary Shares.

ALTERATIONS OF CAPITAL

i,

I he Company may by Urdinary Resolution:-
() Consolidate and divide all or any of its share cipital into
shares of larger amount than its existing 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

14

Title 10 forfeited
shares

Power 1o increase
capital

Alletment of new
shares

Right and liabilities
sttached o new shares

Fower to conaalidate
Shires

Paswer o counsel
sharcs



11,

42

s

44,

of the shares so cancelled.

() 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 provifions of the Act), and s0
that the resolution whereby any share is sub-divided may
determine that. as between the holders of the shares resulting
from such sub-division, one or more af the shares may have
amy such preferred or other special rights over, or may have
such deferred rights. or be subject to any such restrictions as
compared with the others as the Company has hower to
dttach to unissued or new shares,

And may by Special Resolution:-

() Reduce its capital or any capital redemption reserve fund or
any share premium account in any manner authorized by the
Act,

The Company may by Ordinae ¥ 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 1o the same regulations as and subject
to which the shares from which the stock arose might previously 1o
conversion have been tansferred, or as near thereto as

circumstances admit; and the Directors may from time o tme fix

lbe minimum amount of steck transferable but so that such
minimum shall not exceed the nominal amount of the shares from
which the stock arose.

Fhe holders of stock shall, according 1o the ameunt of stock held by
them, have the same rights, privileges and advantages as repands
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 texcepl participation in the dividends and
profits of the Company and in the assets on winding up) shall he
cunferred by an amount of stock which waould not. if existing in
shares, have conferred that privilege or advantage,

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

15
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GENERAL MEETINGS

45.

46,

A General Meeting shall be held as the Annual General Meeting
once in every year, at such time (within a penied of not more than
fificen months after the holding of thes last preceding  Annual
Creneral Meeting) and place as may be determined by the Directors.
The (eneral Meetings referred to in this Article shall be called
“Annuil 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 fil and shall, on requisition in accordance with the Act
proceed to convene an Extraordinary Meeting as required by the
Act.  In the case of Extraordinary Creneral Meeting called ‘in
pursuance of a requisition, unless such meeting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the meeting shall be transacted,

NOTICE OF GENERAL MEETINGS

47.

+5,

All meetings of Members shall be called by twenty-one days' notice
in writing at the least. The notice shall be exclusive of the day on
which it is served or deemed to be served and exclusive of the day
for which it is given, and shall specify the place, the day, and the
hour of meeting, and in case of special business, the general nature
of such business {and in the case of a mesting convened for passing
u Special Resolution, the intention 1o propose such resolution as g
Special Resolution), and shall be given in manner hereinafier

mentioned to such persons as are, under the provisions herein

vontained, entitled 10 receive notices from the Company.  With the
congent in writing of all Members entitled to receive notices from
the Company, a meeting may be convened by a shorter notice and in
such manner as such Members may think fic

the accidental omission to give notice to, or the non-receipt of
notice by, any Member, shall not invalidate the proceedings at any
General Meeting,

16
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FROCEEDINGS AT GENERAL MEETINGS

49

5%

All business shall be deemed special thet is transacted at an
Extraordinary Meeting, and also al] busin®ss that is transacted at
an Amnual 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 1o the balance sheet, the
clection of directors and appointment of Auditors and other
officers in the place of those retiring by rotation or atherwise, the
fixing of the remumeration of the Auditors and the voting of
remuneration or extra remuneration to the Direetors.

Any person entitled 1o be present and vote at a meeting may
submil 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 Comparny
a police in writing signed by him, containing the proposed
resojution or amendment and stating his intention to submit the
SHIMC,

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 issued, 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 10 the case of an amendment be ruled out of
order, and the ruling of the Chairman shall be conclusive.

o business shall be transacted at any General Meeting unless a
gquorum IS present when the meeting proceeds to business: save as
berein otherwise provided two members present in person or by
proxy shall be a quorum for all purposes.

If within half an hour from the lime appointed for the meeting &
quorum ig 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
quoram i not present within fifteen minutes from the time
appointed for holding the meeting, the Members present in person
or by proxy shall be & gquorum.
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56,

57.

28,

The Chairman of the Board of Dircctors if any shall preside as
Chairman at every General Meeting of the Company. If at any
meeting the Chairman is not present within fifteen minutes after
the time appointed for holding the meeting, or be unwilling to act
as Chairman, the Members peesent shall choose some Director, or
if no Director be present, or if all the Directors present decline 1o
take the chair, they shall choose some Member present to be
Chairman.

The Chairman may with the consent of any meeting at which g
quomm is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting 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 meeting. Save
us 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 fo the vote of the meetimng
shall be decided on a show of hands unless g poll is (before or on

the declaration of the result of the show of hands) demuanded by

the Chairman or by at least two Members present in person or by
proxy and entitled 1o vote, or by a Member ar Members entitled
either by reason of their own holding 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
carred unanimously. or by & particular majority, or lost, or not
carried, and an entry o that effect in the minute hook shall be
conclusive evidence of the fact without proof of the pumber or
proportion of the votes recorded in favor of or against such
resolution.

I any votes shall be counted which ought not to have been
counted, or might have heen rejected, the error shall not vitiate the
resolution unless the same be pointed out at the same meeting, or
at 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,

If a poll is dully demanded, it shall be taken at such time and in
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such manner (including the use of ballot or voling papers or
tickets) as the Chairman may direct, and the result of o poll shall
be deemed 1o be the resolution of the meeting at which the paoll
was demanded. The Chairman may in the event of 2 poll, appuint
serutingers and may adjourn the meeting fo some place and time
fixed by him for the purpose of declaring the result of the pall

The demand for a poll may with the consent of the Chairman of
the meeting be withdrawn.

[n 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 8f hands
takes place or at which the poll is demanded shall be entitled to a
secdnd or casting vole. .

A poll demanded on the election of a Chairman or on a question of

ndjourniment shall be taken Torthwith. No notice need be given of
a poll not taken immediately.

The demand for a poll shall pot prevent the continuance of a
meeting for the transaction of any business other thag the question
on which the poll has been demanded.

VYOTES OF MEMBERS

62.

63,

a4,

Subject to any special rights or restrictions as to voling altached

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
une vote and on a poll every member who is present in person or
by proxy shall have one vote for every share of which he is the
holder.

In the case of joint holders of a share, the vote of the senior who
lenders a vote, whether in person or by proxy. shall be aceepted to
the exclusion of the votes of the other joint helders and for this
purpose seniorily 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 Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator
bonis, or other person in the nature of a commites or curator
bonis appointed by such Court, and such committee, curator bonig
or other person may on a poll vote by proxy, provided that such
evidence as the Directors may require of the authority of the
persom claiming to vote shall have been deposited at the Office rol
less than three days before the time for hoelding the meeting.
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6,

a7,
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344

Fit

T

No Member shall, unless the Directors otherwise ‘determine. be
entitled to vote at a General Meeting either personally or by
proxy, or 10 exercise any privilege as a Member unless all ealls or
other sums presently pavable by him in 1espect of shares in the
Company have been paid,

No objection shall be raised 1o the qualifications of any voter
except at the meeting or adjoumed meeting at which the vote
objected 1o 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 1o the Chairman of the meeting
whose decision shall be final and conclusive. -

Vodes may be given either personally or by proxy., On a show of
hands a Member (other than a corporation) present only by proxy
shall have no wvote, but a proxy for corporation may vote on a
show of hands. A proxy need not be a Membor of the Company,

Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body, authorize 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

behalf of the corporation which he represent as if he had been an.

individual shareholder, including power, when personally present,
tw voie 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 authorized in writing,
or if the appointer is a corporation either under the commeon seal
or under the hand of an officer or attorney so authorized,

The instrument appointing a proxy and the power of attorney or
uther autherty (if any) under which it is signed, or a notarally
certified copy of such power or authority, shall be deposited at the
Office not less than twenty-four hours before the time appointed
tor holding the meeting or adjourned meeting, or in the case of a
pall not less than twenty-four hours before the time appointed for
the taking of the poll 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 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
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poll, and shall (except and to the extent to which the proxy is
specially directed to vote for or aghinst any proposal) include
power generally to act at the meeting for the Member giving the
proxy. A proxy, whether in the usual or common form or not
shall, unless the contrary is stated thereoh, be valid as well for any
adjournment of the meeting as for the meeting to which i relates,
and nced not be witnessed.

A vode Ej".'::n in accordance with the terms of an instrument of
proxy shall be wvalid, notwithstanding the previous death or
inzanity 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 recetved by the Company at the Office before the
commencement of the mecting or adjourned meeting at which the
proxy is used.

DIRECTORS

73,

74,

76.

Iinless and umtil otherwise determined by the Company in &
General Meeting, the number of directors shall not be subject to
any maximum but shall be not less than two. The first directors of
the Company shall be:-

1. CELESTIN NADAYO NYARI

2. KHADILJA ABNOOR MSUYA

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

Any hrector who serves on any committée or who devotes
special attention to the business of the Company or who otherwise
performs services which, in the opinion of the Board, are outside
the scope of the ordinary dutics of a Director, may be paid such
extra remuneration by way of salary, percentage of profits or
otherwize 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:-
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(2} If (not being an Executive Dircetor holding office as such
for a fixed term) he resigns his office by writing under his
hand left at the Office.

k) Ifhe has a receiving order made against him or compounds
with his creditors.

(e} If he be found lunatic or of unsound mind.

(dy  If he be absent from meetings of the Directors for six
months without leave and the Directors resolve that, by
reason of such absence, his office be vacated.

A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) and may act in o
professional eapacity for the Company. h conjunction with his
office of Director, on such terms as to remuneration and otherwise
as the Board may determine, and no Director or intending Director
shall be disqualified by his office from contracting with the
Company, either with regard to his tenure of any such other office
of place of profit, or as vendor, purchaser or otherwige, nor shall
any such contract, or any contract arrangement entered into by or
on behall’ of the Company in which any Director is in any way
interested be liable to be avoided, nor shall dny Director so
contracting or being so interested be liable to account to the

Company for any profit realized by any such contract or

arangement by reason of such Dircctor holding that office, or of
the fiduciary relating thereby established, provided that the nature

[he interest of the Director in such contract or proposed contract
ar arrangement be declared at the meeting of the Directors o
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
ind be counted in ascertaining whether & guorum is present,
provided that he gives notice of the nature of his interest in any
such eontract or arrangement in the same manner as aforesaid, A
general notice sufficient piven to the Boanl by a Director to the
effect that he is a member of or beneficially interested in a
specified firm or company and 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 Directors shall elect from amongst their own body a
Chairman of the Board of Directors on such terms and for such
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period (subject always to the provisions of these presents) as they
may think fir,
79, Subject to any provisions to the contrary contained in the Act or in EE:.;::?: Eﬁ:ﬂﬁf .
these presents, the Directors may entrust fo and confer upon the
Chairman and upon a Director holding any such executive 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 from time to time revoke, withdraw, alter or
vary all or any such powers. »
. Power to inorease number of
Bl Thet Company in General Metting may from time W time increase  Direstors
or reduce the number of Directors,
1. The Director shall by a resolution of the Board have power at any
time, and from time fo fime, to appeint any person to be a  Powerto fill casual vacancies
Dircctor, either 1o fill a casual vacancy or as an addition to the W appoint edditonal
existing Board, but so that the total number of Directors shall not - ooior
at any time exceed the maximum number fixed by or in
accordance with these presents,

2. The shareholders may by an extraordinary resolution remove any  Kemoval of Directors
Director before the expiration of his period of office, and may
appoint another person in his stead.

POWERS OF DIRECTORS

General power of Directors o

83 The business of the Company shall be managed by the Directors, SRpa R

who may exercise all such powers of the Company as are nol by
the Aet or by these presents required io be exercised by the
Company in the General Meeting, subject neverthelezs o any
regulations of these presents, to the provisions of the Act, and 1o
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 shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made, The
general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Directors
by any other Article.

84, The Dircctors may arranpe that any brimch of the business carried  Organization of subsidinry
on by the Company or any other business in which the Company COmpanics
may be interested shall be carried en by or through one or more
subsidiary companies. and they may on behalf of the Company



83,

oy,

BT,

make such arangements 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 perschs (whether members of
their own body or not) to act as directors, exccutive 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 of salary, commission on profits or otherwise) of
any person so appointed, and any Directors of this Company may
retain any remuneration o payable 1o them. :

The Directors may from time 1o time and at any time by power of
attormey under the Seal appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or
indirectly by the Directors. to be the attormey or attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Direetors under these presens) and for such period and subject to
such conditions as they may think fit. apd any such power of
attorney may contain such provisions for the protection and
convenience of persons dealing with any such attomey as the
Directors may think fit, and may also authorize any such artorney to
sub-delegate all or any of the powers, authorities and discretion
vested in him.

I'he Company may exercise the powers conferred by the Act with

regard 0 having an official seal for use abroad, and such powers

shiall be vested in the Directors.

Fhe Company. or the Directors on behalf of the Company, may
cause 10 be kept in any part of the world in which the Company
Lunsucts business, a Branch Register or Hegisters of Members
resident there and the Directors may (subject to the provisions of the
Act) make and vary such repulations as they may think fit
respecting the keeping of any such Register.

BORROWING POWERS

8.

The Directors may raise or bomow for the purposes of the
Company's business such sum or sums of money as they may in
their absolute discretion think fit. The Directors may secure the
repayment or raise any such sums as aforesaid by legal or equitable
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
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debentures and debenture stock either charged upon the whole or
any part of the property and the ssests {including its unealled
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 77 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 1o
any company promoted by this Company or in which this Company
may be interested as shareholder or otherwise, and no such Director
shall be accounable for dny remuneration or other benefitereceivid
by him as director or officer of, or from his interest in such other
comgany. The Board may also exercise the voting power conferred
hy the shares in favor of any resolution appointing it or any of is
number, directors or officers of such other company. Furthermore,
any Director of this Company may vote.in favdr of the exercise of
such voting rights in manner aforesajd 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 15 or may be interested
in the exercise of such voling rights in a manner afbresaid.

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 Yuch manner as the
Directors shall from time to time by resolution determine,

. PROCEEDINGS OF DIRECTORS

e

2.

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

(b} Provided that the requisite notices are served upon Directors
and subject 10 the consent of a majority of such Directors,
Directors can conduct their meetings on telephone, and all
meetings so conducted shall be deemed o 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 may be fixed by the Directors, and unless so fixed at By
other number shall be Two,

[ ]
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04,

93,

96,

97.

8.

09,

The continuing Direclors may act notwithstanding any vacancies in
the Board, but if and 50 long as the number of Directors is reduced
below 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
shareholder may summon a General Meeting of shareholders for the
purpose of appointing Directors.

If at any meeting the Chairman shall be not present within fifteen

-minutes afier the time appointed for holding the same, the Directors

present may choose one of their Member o be Chairman of the
meeting.

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

A meeting of the Directors for the time being, al which a quorum is
present, shall be competent to exercise all powers and discretion I"v:-r
the time: being exercisable by the Directors,

Without prejudice and in addition to the Provisions of Article 83,
the Dircctors may delepate any of their powers to committees
consisting of such number of members of their body as they think
fit. Any committes so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on them
by the Directors.

The meetings and procecdings of any such committes, consisting of
two of 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 Director, shall as regards all
persons dealing in good faith with the Company, notwithstanding
that there was some defect in the appointment of any such Director,
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Or person acting as aforesaid, or that they or any of them were
disqualified, or had vacated office or were not entitled to vote, be as
valid as if every such person had been duly appointed, and was
qualified and had continued to be 2 Director and had been entitled
10 voke.

ALTERNATE DIRFECTORS

104

MINL

1T,

Any Diirector may at any time appoint any person approved by the
Board to be an Alternate Director of the Company and may at any
Hme mwmove any Alternate Director so appointed by him from
office. An Alternate Director so appointed shall not be entitled to
receive any remuneration from the Company or o appoint dn
Alternate, but shall otherwize be subjeet to the provisions of these
presents with regard to Directors. An ahternate 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 appointer as a Director in the absence of such
appoinier. An Alternate shall ipso facto cesse 1o be an Alternate
Director if his appointer ceases for any reason to he g Director. All
appointments and removals of Altermate Dhrectors shall be effected
by writing under the hand of the Director making ‘or revoking such
appointment left at the office. :

FES

The Directors shall cause proper minutes 1o be mude in books to be
provided for the purpose of all appomtments of officers made by the
Directors, of the proceedings of all meelings of Directors and

commitiees of Directors and of the attendances thereat, and of the

proceedings of all meetings of the Company and all business
transacted, resolutions passed and orders made al such meetings,
and any such minme of such meetings if purporting to be signed by
the Chairmun of such meeting, or by the Chairman of the next
suceeeding meeting of the Company or Directors or committee, as
the case may be, shall be sufficient evidence without any further
rroof of the facts therein stated.

THE SEAL

102,

The Seal of the Company shall not be affixed to any mstrument
except by the authority of o resolution of the Beard and shall be sp
affixed in the presence of at least one Director and the Se¢retary or
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some other person approved by the Board, both of whom shall sign
cvery instrument to which the Seal is 50 affixed in their presence,

AUTHENTICATION OF DOCUMENTS

| (3,

Any Director or the Seéretary or any person appointed by the
Dircetors for the purpose shall have power to authenticale any
documents affecting 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 Gompany,
end to certify copies thereof or extracts therefrom as true copies or
extracts, and where any books, records, documents or necounts are
else where 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

104,

%

1077,

108,

Subject to any special rights as to dividend attached to any new
class of shares in 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
accordimg te the amounts paid on the shares held by them
respectively during any portion or portions of the period in fespoct
of which the dividend is paid but if any share is 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 payable except out of the profits of the
Company, or in excess of the amount recommended by the
Directors.

Any Ueneral 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 sharcs, 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.

If 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.

o unpaid dividend, bonus or interest shall bear interest as against

28

Power i tsuthenticote docun

Peyment of dividends

Dividends pavable oaly out «
profils

Payment of interim: dividend:

Dividends not 1o bear intere=s



10,

11,

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 dehs, liabilitics or engagements in
respect of which the lien exists,

The payment by the Direetors of any unclaimed dividend into an
unclaimed dividend account shall not constimie the Company a
trustee in respect thereof, and any dividend unclaimed after a period
of twelve years from the date of declaration of such dividend shall
be forfeited and shall revert to the Company.

If several persons are repistersd as joint holders of any share any
e of them may give effeciua) receipts for any dividend or other
maoneys payable on or in respect of the share,

RESERVES

112,

113.

The Directors may from time to time sel aside out of the profits of
the Company and carry to reserve such sums as they think proper
which shall at the discretion of the Ihrectors be applicable for
meeting contingencies or for the pradual liguidation of any debt or
liahility of the Company or for repairing or maintaining the works
plont -and machinery of the Company or for special dividends or
bonuscs or for equalizing dividends or for any other PUIposes tq
which the profits of the Company may properly be applied and
pending such application may at the like discretion either be
cmployed in the business of the Company or be invested in such
vestments (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 1o reserve carry forward any profits
which they may think it not prudent 1o divide,

The Directors may establish a reserve 10 be called the Capital
Reserve, which shall not be available for dividend, but which shall
be available fo 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 to.the interests of the Company, and the Directors may
imvest the sums standing 1o the Cupiial Reserve in such investments
a8 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 thereof with full power o employ the
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Brvidends due o joint halder

Crrry profit 1o reserve

Application of reserve

Division of reserve into specic

_funds

Power lo carry forward profits

Power 10 establish and deal
with & Capital Reserve



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 or funds if the y think
fit.

CAPITALIZATION OF PROFITS AND RESERVES

114.

The Company in General Mecting may, upon the recommendation
of the Directors, resolve that it is desirable to capitalize any
undiVided profits of the Company not required for paying the fixed
dividends or Preference Shares if any (nchuding profits carried and
standing to the credit of any reserve or reserves or other special

account), and accordingly that the Dircctors be authorized and -

directed to appropriate the profits resolved to he capitalized to the
Members in the proportions in which such profits would have heen
divisible amengst them had the same been applied in paying
dividends instead of being capitalized, and 1o apply such profits on
their behalf, either 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 ampunts equal to such
profits, such shares, debentures or securities to he allotted and
distributed credited as fully paid up, to and amongst such Members
in the proportion afaresaid, or partly in one way and partly in the
other,

ALCIHINTS

115,

116,

The Direciors shall cause proper books of aceount to be kept with

respect to:-

(2} 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

{c) the assets and liabilities of the Com pany.

The books of account shall be Kept at the Office, or at such other
place as the Directors 'think fil, and shall always be open to the
inspection of the Directors. No Member {other than a Director)

shall have any right of inspecting any account or hook or document
of the Company except as conferred by the Act or authorized by the
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118,

Directors or by the Company in General Meeting.

The Directors shall vnce al Jeast in every year lay before the
Company in General Meeting 2 profit and loss secount and a
balance sheet containing a general summary of the capital, the
assets, and the liabilities of the Company srranged under suitahle
heads, both made up to a date not more than six months before the
meeting,

Fvery such balance sheet as aforesaid shall be signed on behalf of
the Board by two 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 o
the Members, and the amoumnt (if any) which they have carried or
propose o carry to the Capital Reserve, Fund, general reserve or
reserve account shown specifically on the balance sheet or 1o he
shown specifically on a subsequent balance sheet The balance

_ sheet shall also have attached or annexed to it, the Auditors” report

and such other documents as the Act may require.

AUDIT

115,

E2l

The Company shall at each Annual General Meeting appoint an
Auditor or Auditors to hold office unti] the next ensuing Annual
General Meeting. The Auditors report shall be read before the
Company at the Annual General Meeting and shall be open o
‘nspection by any Member. The Auditors’ dutics shall be regulated
in accordance with the Act,

No Director or other officer of neither 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.

MI¥TICES

121.

Any notice or document may be served by the Company on any
Member wherever resident either personally or by fax or telex or by
sending it through the post in a prepaid leter addressed 1o such
Member at his registered address as appearing in the Register of
Members, provided that if such address is outside Tanzania, such
letier shall be sent by air mail. In respect of joint holdings. all
notices shall be given to that ome of the joint holders whose name
stands first in the Register of Membets, and notice so given shall be
sufficient notice to all the joint holders,

Any motice or other document, if sent by telefax or telex shall he

il
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deemed 1o have been served as soon as the message has been  proof of service
transmitted, and if served by post, shall be deemed to have been

served Ninety-six hours afier 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 dbeument was properly

addressed, stamped and posted,

123, Any notice or document delivered or sent by post to or left at the  Service 1o be sufficient not-
registered address of any Member in pursuance of these presents Withstunding death or bankru
shall, notwithstanding that such Member he then dead or bankrupt, M e

and whether or not the Company have notice of his death o

bankruptey, be deemed to have been duly served in respect of any

share registered in the name of such Member as sole or joint holder,

and such scrvige shall for all purpeses be deemed a sufficient

service of such notice or document on all persomns  interested

{whether jointly with or ag claiming through or under him) in the

share.

WINDING-UP

124, If the Company shall be wound up {whether the liquidation is . o
voluntary, under supervision, or by the Court), the liquidator may Provisions relating t liguidati
with the authority of a Special Resolution. divide among  the
Members in specie or kind the whole or any patt of the assets of the
Company and whether o 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 S0y one or more
class or classes of properly and may determine how such division

hall be carried out as between the Members or different classes of
Members. The liquidator may, with the like authority, vest any part
ol the assets in trustees upon such trusts for the benefit 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
mmy shares in respect of which there is a Liabilivy.

INDENMNITY

125, Subject 1o the provisions of the Act every Director. Managing
Agent, Auditor, Manager, Secretary or officer or Servant of the o i
Company shall be entitled to be indemnified by the Company Indsmnity of Dircotrs and
agianst all costs, charges. losses, expenses and labilities incurred by Oficers ar servants
him in the execution and discharge of his duties or in relation
thereto, i

126.  No Directors, Managing Agent, Auditor or other officers of the

Company shall be liable for the acts, receipls, neglects or defaults of
any other Dircetor or Officer, or for joining in any receipt or other
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act for conformity or for any loss or expense happening io 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 insufficicney or deficiency or any security in or
upan which any of the moneys of the Compiny shall be invested, or
for any loss or damage arising from the banknuptey, insolvency or
lortuous act of any person with whom any MONeys, securities or
etfects shall be deposited, or for an ¥ loss ggessioned by anv error of
Judgment, omission, default or oversight on his part, or for any other
loss, damages or misforme whatsoever which shall happen in
relation to the execution of the duties of his office or in ‘relation
thereto, unless the same happen through his own dishonesty.



WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into =3 Company in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names,

| Names, Addresses and 'E'I'_n:a:up:ﬂuu of Subscribers Number of F'ﬁlignanuz of Subscribers

Shares
talen
KHADLIA ABNOOR MSUYA, "
10 Bayeux Court, _
Connaught Road, 51 _
Heading,
Rg 30 2us,
Berkshire, England UK

(Businesswoman)

CELESTIN NADAYO NYARI,
| 11 Bayeux Court,

Connaight Road,

Reading, 49 @
Rg 30 2us, A

Berkshire, England. UK,
_(Businessman)

TOTAL NUMBER OF SHARES TAKEN | 100

Dated at 'bﬂ" .ﬁ.ﬁﬁﬁmﬁ I o day of February, 2022,
WITNESS 1o the above Signature;

NAME;..E%’W ' Hf_“‘é‘ﬁ

SIGNATURE: Loy
POSTAL ADDRESS: _ T/ SSAIM

QUAmeanmq_: VQG{

+L N G‘-i’f
ADVOLATE, S
*( momAry pupuc
il
COMMISSIONER




