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COMPANIES ACT (CAP. 212)

MEMORANDUM OF ASSOCIATION
OF
BORA PEARLS COMPANY GROUP
LIMITED

The name of the Company is BORA PEARLS COMPANY GROUP LIMITED

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

The objects

for which the Company is formed are (and it is expressly declared that the
several su

b-clauses of this clause and all the powers thereof are to be cumulative and in
no case is the generality of any one sub-clause nor is any general expr
clause to be narrowed or restricted by any particularity of expressio
clause or by the application of any rule of construction ejusdem gene

ession in any sub-
n in the same sub-
ris or otherwise).

a) Sale of motor vehicles

b) Activities of holding companies

¢) Freight transport by road

d) Urban and suburban passenger land transport
e) Other passenger land transport

f) Freight rail transport

g) Seaand coastal freight water transport

h) Inland freight water transport

1) Freight air transport

J)  Warehousing and storage

k) Service activities incidental to land transportation




[) Service activities incidental to water transportation
m) Cargo handling
n) Wholesale of food, beverages and tobacco
0) Wholesale of agricultural raw materials and live animals
p) Retail sale of food in specialized stores
Q) Other monetary intermediation stores
1) Other financial service activities
s) Other financial services activities, except insurance and pension funding
activities, n. e. c.
) Fund managing activities
OBJECTS INCIDENTAL OR ANCILLARY TO THE

ATTAINMENT OF THE MAIN OBJECTS:

a) To acquire by purchase, lease, exchange, hire or otherwise, either for a

Right of Occupancy or for any other estate, interest or tenure in land,
whether in possession or in reversion, and whether vested or contingent,
any lands, tenements and premises of any tenure, whether subject or not
to any charges or encumbrances, and to hold or to sell, let, alienate,
mortgage, charge or otherwise deal with all or any such lands, tenements
or premises in the general business of Real Estates.

b) To advance money to any person or persons or corporation, either at
interest or without, upon the security of any movable or immovable
property by way of mortgage, or upon marketable security and in
particular to advance money to shareholders in the Company, and others,
upon the security of or for the purpose of enabling the person borrowing
the ' same  to' ‘erect, or  purchase, = or  .enlarge™ or
repairanyhouseorbuilding,ortopurchaseanyestateorinterestin,ortotakede
mise for any term or terms of years of any property upon such terms and

conditions as the Company may think fit.



c)

d)

U9
S’

h)

To buy and sell immovable property, movable property, chattels, goods,
stock, shares and any kind of property, whether movable or immovable
and whether of a speculative nature or otherwise, and also to hire and
lease any kind of property or things, movable or immovable,

In the matters and for the purposes aforesaid to act solely or jointly with
any other person company corporation or body as the circumstances may
require.

To sell, improve, manage, develop, lease, mortgage, dispose of, turn to
account, or otherwise deal with all or any part of the present or future
property or rights of the Company.

To issue for value coupons, stamps or other vouchers to be used or issued
to their customers by dealers, shop keepers, merchants or others as cash
discount for purchases and to redeem the same upon such terms as may

be agreed upon in exchange for cash goods, merchandise or otherwise.

To apply for, hold, purchase or otherwise acquire any patents, brevets
d'invention, licenses and the like, conferring an exclusive or non-
exclusive or limited right to use any secret or any other information which
may seem to the Company capable of being profitably dealt with.To
purchase plant, machinery implements, conveniences provisions and
things capable of being used in connection with the operations of or

required by workmen and others employed by the Company.

To enter into any arrangement for  sharingprofits,
union of interest, ‘amalgamation, joint venture, reciprocal
concession or otherwise with any person or company carrying on or about
to carry on any business or transaction capable of being conducted so as
directly or indirectly to benefit this Company and to take or otherwise
acquire shares, debentures, and securities of any such company, and to

sell, hold, re-issue with or without guarantee or otherwise deal with the

same.



)

K)

1)

o

['o sell or let the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for shares

debentures or sccurities of any other Company.

l'o invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to

time be determined,

F'o make, accept, endorse, execute and issue promissory notes, bills of
exchange and other negotiable instruments for the purpose of the

Company’s business.

To raise money in such manner as the Company shall think fit and in
particular by the issue of debentures, perpetual or otherwise charged upon

all of any of the Company's property and rights both present and future

To make any sale, mortgage, lease, sub-lease, or other disposition of the
undertaking in whole or in part of the property of the Company in such
manner and on such terms and conditions, at such rent, for such purpose
and for such consideration whether cash, shares, bonds, debentures or
securities of any other Company having objects altogether or in part
similar or analogous to those of this Company or otherwise as may be
deemed advantageous or desirable and to divide, by way of bonus or
otherwise, any such considerations in any shares, debentures or stocks

held or received by this Company amongst the members of this

Company.

To borrow or raise money whether or not for the purposes of the company
(including by way of hire purchase, conditional sale, credit sale or any
other methods of financing) from banking and financial institutions or
other money lending institutions or by other lawful means including by
the issue of debenture, debenture stock (perpetual or terminable) or bonds

and to secure or discharge any debt, liability or obligation of or binding



0)

p)

on the company whether by way of guarantee or indemnity or otherwise
(including. Without limitation, pursuant to borrowing or raising of
money) by giving of mortgapes, charges or other security founded, or
based upon all or any of the property and rights of the company, including
its uncalled capital or without any such security and upon such terms as

1o priority or otherwise as the company shall think fit.

To guarantee or otherwise support or secure, cither with or without the
company receiving any consideration or advantage and whether by
personal covenant or by mortgage or charging all or part of the
undertaking, property, assets, rights and revenues present and future and
uncalled capital of the company or by such method or my such other
means whatsoever, the liabilities and obligations of and the payment of
any moneys whatsoever (including but not limited to principal, interest
and other liabilities of any borrowings or acceptance of credits and capital
premiums, dividend, costs and expenses or any other stocks, shares or
securities) by any person, firm or company including but not limited to
any company which is for the time being a holding company or a
subsidiary (both as defined in the Companies Act ( Chapter 212) of the
Company or of the Company’s holding company and that the giving and
creation of any such guarantee support or security is hereby constituted

one of the main objects of the company.

To pay all the costs and expenses of and incidental to the formation and

registration of the Company.

To do all or any part of the above things in any part of the world as
principals or agents, and by or through agents either alone or in

conjunction with others.

To deal with any un-appropriated shares by way of bonus compensation,

sale or in any way whatsoever that may appear to be to the advantage of




the Company.

s) To establish and support, or aid in the establishment and support of
associations, institutions, and conveniences calculated to benefit any of
the employees or ex- employees of the Company, or the dependents or
connections of such persons and to grant pensions and allowances, and to
make payments towards insurance, and to sub-scribe, underwrite, form or
guarantce money for charitable or benevolent objects or for any

exhibition, or for any public, general or useful object.

) To amalgamate with any other company having objects altogether or in

any part similar to those of this Company.

u) To distribute any of the property of the Company in specie among the
members,
v) To do all such other things as are incidental or conducive to the

attainment of the above objeets.

It is hereby declared that the word "Company" save when used in reference to this
Company, in this clause shall be deemed to include any partership or other body of
persons, whether domiciled in East Africa or elsewhere.

The liability of the members is limited.

The Share Capital of the Company Is Tanzanian Shillings Eight Hundred Million
Only (TShs, 800,000,000/=) divided into Eighty Thousand (80,000) Ordinary
Shares of Tanzanian Shillings Ten Thousand (TShs 10,000/=) each with such
rights, privileges or conditions as may be determined by or in accordance with the
regulations of the Company, and to vary, modify or abrogate any such rights,

privileges or conditions,



Names, Post Address ang Occupation of Number of Shares Signatures of Subseribers.
Subscriber taken by each
Subseriber

MASUDI HASSAN MAFTAH
P.O. BOX 63385

DAR ES SALAAM Ay )
TANZANIA o/ J

ZIDADU SAIDI SELEMAN]
P.0. BOX 63385

DAR ES SALAAM %
TANZANIA 1600 T)

Dated at Dar es Salaam this jndday of ... I[f/&’(/7 » 2022,

WITNESSES to the above Signatures:

Signature: M

Name: HAPPY MGALLAH

Postal Address: P. 0. BOX 11133, DSM

&
COMMISSIONER
"6 \_FOROATHS

Nt/ éﬁv/
1.133,_0_32,/

Qualifications: ADVOCATE




THE COMPANIES ACT (CAP. 212)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(0)0)

BORA PEARLS COMPANY GROUP
LIMITED

”‘IL‘ rcgul::li(;ns contained in Table "A" in the first schedule to the Companies Act
(Chapter 212) shall not apply to this Company, but the following shall be the
regulations of the Company.

In lhg construction of-thcse Articles the following words shall have the respective
meanings hereby assigned to them, unless there be something in the context

inconsistent therewith.

(a)
(b)

(©)

89

®
(h)
(1)
0

Subject as afor
inconsistent with the context,

"The Act" means the Companies Act (Chapter212).
"The Seal" means the Common Seal of the Company.

Words denoting the singular number only shall include the plural number also,
and vice versa,

Words importing persons or Companies only shall include Corporations.

"Special Resolution" and "Extraordinary Resolution" have the meaning assigned
thereto respectively by the Act.

"In writing" or "written" include printing, lithography, typewriting and all
other modes of representing or reproducing words in a visible form.

"Office" shall mean the registered office of the Company.

"Month" shall mean a calendar month.
"The Board" shall mean the Board of Directors of the Company.

"Secretary" shall mean any person appointed to perform the duties of the
Secretary of the Company.

esaid any words or expressions defined in the  Act shall, if not
bear the same meaning in these Articles.




The Company is a private company, and accordingly; -

(a) The right to transfer is restricted in the manner hereinafter provided,

(b) The number of members of the Company (not including persons who are in the
employment of the Company, and persons, who having been formerly in the
employment of the Company were while in that employment and have
continued after the determination of that employment to be members 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,

Any mvitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

SHARES

The The Share Capital of the Company is Tanzanian Shillings Eight Hundred
Million Only (TShs. 800,000,000/=) divided into Eighty Thousand (80,000)
Ordinary Shares of Tanzanian Shillings Ten Thousand (TShs 10,000/=) each with
such rights, privileges or conditions as may be determined by or in accordance with

the regulations of the Company, and to vary, modify or abrogate any such rights,

privileges or conditions.

Subject to the provisions, if any, in that behalf of the Memorandum of Association,
and without prejudice to any special rights previously conferred on the holders 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 otherwise, as the Company may from time to time by special resolution determine,
and any preference share may, with the sanction of a special resolution, be 1ssued on
the terms that it is, or at the option of the Company is liable to be redeemed.

(1) If at any time the share capital is divided into different classes of
Shares, the rights attached to any class may be varied with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of
the shares of that class. In every such separate general meeting the provisions
of these regulations relating to general meeting should mutatis mut_andis
apply, but so that the necessary quorum shall be two persons at least holding or

10



:;cplrciecnnng by proxy seventy-five percent of the issued shares of that class,
nd that any holder or shares of the class present in person or by proxy may
demand a poll,

(2)  For the Purpose of this Article, the rights conferred upon the holders of the
shares of any class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

Ihe l)"‘“‘c“"'s""“)' allot and issue shares in the capital of the Company in payment or
part payment for any property sold or transferred, goods or machinery supplied, or for
service rcpdcrcd to the Company in the conduct of its business as fully paid-up shares,
and if so issued, shall be deemed to be fully paid-up.

1‘-‘_'“)' person whose name is registered as a member on the register of members shall,

without payment, be entitled to a certificate under the Seal of the Company specifying

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 persons the Company shall not be
bqund‘ 10 1ssue more than one certificate, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery to all.

=]

9. No person shall exercise any rights or privileges of a member until he shall have paid
all calls and other moneys for the time being due on every share held by him.

10. If a share certificate is defaced, lost or destroyed, it may be renewed on payment of
such fee, if any, not exceeding 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 of the Act.

The Company shall be entitled to treat the person whose name appears upon the
register in respect of any shares as the absolute owner thereof and shall not be under
any obligation to recognize any trust or equity or equitable claim to or partial interest
in such shares whether or not it shall have express or other notice thereof.

1




LIEN

13. The Compan sh P :
payable o ng') lc :Illlc](]ld(\)& El lien on every share for all money (whether presently
Company shalloaies lnvla E)ayablc at a fixed time in respect of that share, and the
Single PR il m( e dwhcn on all shares standing registered in the name of a
bur ol e on(::y.s Presently payable by him or his estate to the Company
S may at any time declare any share to be wholly or in part exempt

from the Provisions of thi
- 8 of this regulation. The 's lien, i
extend to all dividends payablgtlf:rlggﬁ e e S L

14. The Con ;
manner aprEll\ncy Dllr:zcht gi]uj:?ﬁl to thle provision_s on forfeiture of shares, in such
sale shall be made unlés 1 AL any shares on which t'he Company h.as a_hen, but no
payable, nor il 4 9 'so'me Sum i respect of which the lien exists is presently
deinand} el lle e;xpuatmn of fourteen days’after a notice in writing, starting and
52 prcqentl; ; y bﬁ;n of such part of the am ount in respect of which the lien exists as
il P<Yfl €, ha; 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.

I5. For giving effect to any such sale the Directors may authorize some person to transfer
the shares sold to the purchaser thereof. The purchaser shall be registered as the holder
of the shares comprised in any such transfer and he shall not be bound to see the
fippllcatllon of the purchase money, nor shall his title to the shares be affected by any
uregularity or invalidity in the proceedings in reference to the sale.

16. The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect 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
the shares prior to the sale) be paid to the person entitled to the shares at the date of

the sale.

ALLS ON SHARE

The Directors may, subject to any conditions of allotment from time to time make

calls upon the members in respect of any moneys unpaid on the1r. shares whether on

account of the nominal value of the (shares or by way of premium) provided that

(except as otherwise fixed by the conditions of allotment) no call on any share shall
be payable at less than thirty days from the Qate appointment for payment of the las'f
preceding call, and each member shall (subject to being given at least three weeks
notice specifying the time or times and place of payment) pay to the Company at the
time or times and place so specified the amount called on his shares.

17.

12
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The provisions of
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of interest shall : :I:ILTL regulations as to the liability of joint holders and as to payment
R (R ‘li l ‘.\ In the case of non-payment of any sum which, by the terms of
of eI ‘or .h\ L\L\mm:‘ payable at a fixed time, whether on account of the amount
share, Y way ol premium, as if the same he [
¥ . \ , Qs § 1ad become payable b
call dully made and notified. : i i

1:;:)lllll&;llm‘:ll\tm\":I l:}ci\l \lhink fit, receive from any member willing to advance the
PO "D- \ Ot the money unpaid upon thc‘sharcs held by him beyond the
NS actually ‘Ld“Ld upon thereon as a payment in advance of call which shall
extinguish, so far as the same shall extend liability upon the shares in respect of which
i 1s ad\'zmce(‘i, and the Company may pay interest upon the money received, or so
much lher§0f as from time to time exceeds the amount of the calls then made upon
the shares in respect of which it has been received, at such rate as the member paying

such sum and the Directors agree.

IRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and transferee, and the transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the register of members in respect

thereof.

Shares shall be transferred in the following form, or in any usual or common form
which the Directors shall approve:-

, A.B. , 1In consideration of  Shs.
paid to me. by CD of

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

(hereinafter called "the said transferee") do hereby
shares) numbered

transfer to the said transferee the share (or
................................... in'the undertaking called’ 0% el s e
to hold unto the said transferee, subject to the several conditions on which I hold the

same: and 1, the said transferee, do hereby agree to take the said aforesaid
As witness our hands set below Witness to the

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

signatures of, etc."

The Directors may in their absolute discretion decline to register any transfer of shares
to a person of whom they do not approve not being already a member of

13



ggﬂfpi::;?{l;z r':‘ll]iil:]ll?y~ ‘;llso decline to register any transfer to shares on which the

e Torni o ir; m‘ ‘l.?lrcclors may‘also suspcljd the registration qftrgnsfer during

The Difscis ch ll‘n‘c..( lately prccc'dln;_z,' lhg ordinary general meeting in each year.
S may decline to recognize any instrument of transfer unless:

, a A fee- . AT . :

3 @ /1\n 11“3 note exceeding two shillings is paid to the Company in respect thereof,
 F anc

(b) Ihe instrument of transfer is accompanied by the certificate of the shares to

] \_Vh'c_h It relates, and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer.

o l(f ‘th.e Directors refuse to register a transfer of any shares they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

2. The legal personal representatives of a deceased sole holder of a share shall be the
| 01_11)’ person recognized by the Com pany as having any title to the share. In the case
- of a share registered in the names of two or more holders, the survivors or survivor or
the legal personal representatives of the deceased's survivor shall be the only persons

recognized by the Company as having any title to the share.

26. Any person becoming entitled to a share in consequence of the death or bankruptcy
of a member shall, upon such evidence being produced as may from time to time be
properly required by the Directors, have the right, either to be registered as a member
in respect of the share or, instead of being registered himself, to make such transfer of
the share as the deceased or bankrupt person could have made, but the Directors shall,
in either case, have the same right to decline or suspend registration as they would
have had in the case of transfer of the share by the deceased or bankrupt person before

the death or bankruptcy.

A person becoming entitled to a share by reason of the death or bankruptcy of the
holder shall be entitled to the same dividends and other advantages to which he would
be entitled to where he the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be entitled in respect of it
to exercise any right conferred by membership in relation to meetings of the

27.

Company.

Save as hereinafter provided, no shares in the Company shall be transferred otherwise
than to a person who is already a member of the Company until the rights of pre-
emption hereby conferred shall have been exhausted that it to say:

8

(¥ Every member or other person referred to in Article 26 who intends to transfer
shares (hereinafter called the Vendor) shall give notice in writing to the Board
of his intention so to do. Such notice shall constitute the

14




('?IZ‘C':;[“]:I: :‘HT;]“ g)r l.hc sale of the said shares in one or more lots at the

oY S -.Ci : f)’m d to members ().f the Company at a price to be agreed

thatAIEAS Olf.';(‘nz:m(l the I}fmrd, or in dchull of agrecmlent, at a price which

vt 1;) i I|L. 4 ompany for l!\g time being shall certify by writing under

Velides ;nd \;ln. 1S opinton, the fair selling value thereof as between a willing
{ illing purchaser.

(1) ll({l?:;:ll:'llc“]])l"lcul' l‘)?ingi ﬁxegl as ul'orcsz}id the Board shall forthwith give notice

i m\:'l:]‘ bers of the Company of the number and price of the shares to be

ld & nvite each of them to state in writing within thirty days from the date

of ll_le said notice whether he is willing to purchase any, and if so, what
maximum number of the said shares.

(i) At the expiration of the said thirty days the Board shall allocate the said shares
to or amongst the members or member who shall have expressed his or their
willingness to purchase as aforesaid and (if more than one) so far as may be
DI rata according to the number of shares already held by them respectively
PRQVIDED THAT no member shall be obliged to take more than the said
maximum number of shares so notified by him as aforesaid.

(V) Upon such allocation being made the Vendor shall be bound on payment of the
said price to transfer the shares to the Purchaser or purchasers. If he makes
default in so doing the Chairman for the time being of the Directors of the
Company or failing him one of the Directors duly nominated by resolution of
the Board for that purpose shall forthwith be deemed to be duly appointed
attorney of the Vendor, with full power to execute, complete and deliver in the
name and on behalf of the vendor a transfer of the shares to the purchasing
member and the Board may receive and give a good discharge for the Purchase
money on behalf of the Vendor and enter the name of the purchaser in the
register of members as holder by transfer of the shares purchased by him.

w) In the event of the whole or any lot of shares offered through the Board as
provided by this article not being sold in the manner by this article provided
the Vendor may at any time within six calendar months after the expiration of
the said period of thirty days after the date of the notice given by the Board to
the members transfer the shares not so sold to any person (subject to article 24)

and at any price.
FORFEITURE OF SHARE
If a member fails to pay any call or instalment of a call on the day appointed for

payment thereof, the Directors may, at any time thereafter during such time as any
part of such call or instalment remains unpaid serve a notice on him requiring

29,

15
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The iIce § : .
ﬁ‘mn';?}(c'c(;]:‘gll! (;1]1"':(9‘"?.I‘l|l'lllcr .day‘(nol carlier than the expiration of three weeks
to be made) andithal 1%)‘0!1 ol .bclorc which lhc payment required by the notice is
SoEo A lilc th;r(; s nhlc,‘thm |n.lhc 9vcnl of non-payment at or before the time
forfaitod SHALES I respect of which the call was made will be liable to be

II‘LS”):“‘C‘ltl‘"lv‘cn‘lenls of sugh notice as a!‘qrcsaid are not complied with, any share in
: I L 0. \vh_lch the notice has been given may at any time hereafter before the
?)‘?Y‘)‘IQ“'(‘leqllll'ed ‘l?y the notipc has been made be forfeited by a resolution of the
}rccl(?m to that effect. Such forfeiture shall include all dividends declared in respect
of the forfeited shares not actually paid before the forfeiture.

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 Directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding, remain liable to pay to the Company
all 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 receives payment in full of the nominal amount of the shares.

A Statutory Declaration in writing that the declarant is a Director of the Company,
and that a 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 against all
persons claiming to be entitled to the share. The Company may receive the
consideration, if any, given for the share on any sale or disposition thereof and may
execute a transfer of the share in favour of the person to whom the share is sold or
disposed of and he shall thereupon be registered as the holder of the share, and shall
not be bound to see to the application of the purchase money, if any, nor shall his title
to the share be affected by any irregularity or invalidity in the proceedings in reference

to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture 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 in account of the amount of the share, or by way of premium, as
if the same had been payable by virtue of all calls duly made and notified.

16
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advantages ng regards dividends, voting at meetings of the
no privilege or ud 'S as il they held the shares from which the stock arose, but
€ Or advantage (except participation in the dividends and profits of the

Company) she N AARER : P
C\l\‘li'nu 3 :l all be conferred by any such a liquor part of the stock as would not if
>8I shares, have conferred that privilege or advantage.

S > 3 > rep ' T ~ v ¢
uch of the regulations of the Company as are applicable to paid-up shares shall apply

to stock. ¢ o rde "o ' : ‘ "
« tock, and the words “share" and "sharcholder" therein shall include stock” and
stockholder".

The Company ma
by such sum, to
prescribe.

y from time to time by special resolution increase the share capital
be divided into shares of such amount, as the resolution shall

Subject to any direction to the contrary that may be given by the Company by special
resolution in general meeting, all new shares shall, before issue be offered to such
persons as at the date of the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the circumstances admit, to the amount
of the existing shares to which they are entitled. The offer shall be made by notice
specifying the number of shares offered, and limiting a time within which the offer, if
not accepted, will be deemed to be declined, and after the expiration of that time, or
on the receipt of an intimation from the person to whom the offer is made that he
declines to have the shares offered, the Directors 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 th(: new shgr;s bear to
shares held by persons entitled to an offer of new shares) cannot in the opinion of the
Directors, be conveniently offered under this article.
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47.

e new #harey g
of eally, len, (i
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i i Joet 10 the #ame provisions with reference to the payment
ortgimal shpye

fer, (r
T ‘orfeltur , :
capital slon, and forfeiture and otherwise as the shares in the

The Com
PNy may by ordinary resolution:

(“) (§]8] ‘ C
v ||H”“(l“|l' { Vil
J I i ‘ i
“'“(”“” “ | ' ‘” “|! “” Ol “”y ”1 1 Hh“"(- ]”l)l”ll INto shares [ ¢ ’
1 I'N UK‘N'“” Hll:ll‘('ﬁ’
J vity

(b) Subedivi {
b =tivide HH ex it
Oxinting shares or uny of them, into shares of a smaller amount

than iy

8 lixed by : ; : BT ;

DrOVisions af V ”l}— Memorandum of Association subject, nevertheless, to the
Hlonw of Section 64 (1) of the Act:

(c) Cancel
ol any shares whic ; ' , ‘
bees y Shares which, at the date of the passing of the resolution, have not
aken oragreed (o be taken by any person.

The Com

)N i seial 1 ' | ‘ .
,-cdc,,mm,l,, y may, II),y special resolution, reduce its share capital and any capital
i 1 reserve fund in any manner and with, and subject to, any incident
authorized and consent required, bylaw.

A general meeting shall be held once in every calendar year at such time (not being
more than fifteen months after the holding of the last preceding general meeting) and
place as may be determined by the Directors. In default of a general meeting so held
a general meeting may be convened by any one member in the same manner as nearly
as possible as that in which meetings are to be convened by the Directors.

All such general meetings shall be called Annual General Meetings and all other
general meetings shall be called Extraordinary General Meetings.

The Directors may, whenever they think fit, convene an Extraordinary General
Meeting and Extraordinary General Meetings shall also be convened on such
requisition or, in default, may be convened by such requisitionists as provided b_y
section 134 of the Companies Act. If at any time there are not within Tanzania
sufficient Directors capable of acting to form a quorum, any Director or any one

member of the Company convene an Extraordinary General Meeting in the same

manner as nearly as possible as that in which meetings may be convened by the

Directors.
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49.

33

0

Subject to 1 e s
weeks’ noticz glr(l)f\\:;:):: 0,' ,S?C“F)" I lf‘ of the Act relating to special resolutions, three
to be served by l'ncluql{ (exclusive of the day on which the notice is served or deemed
the day ang the hour (;r"e ofAthe day _for which notice is given) speci fying the place,
the genera Hatire of t lt\gctmg and, in case of special business, the general business,
in such other Rk if’: usiness shall be given in manner hcreingftcr mentioned, or
to such persons B ll):i. as may be prqscand by the Company‘ in general meeting,
notices from thé C(;m , under lhe.rcgulatlons of the Company entitled to receive such
notice of some i P?;ny but with the consent of all the members entitled to receive
notice and in sy, cular meeting that meeting may be convened by such shorter
Such manner as those members may think fit.

1 ' : : :
:“ lebltlismess transact_ed at any general meeting shall be deemed special with the

Xception of the consideration of the accounts, balance sheet and the ordinary report
of the Directors and Auditors.

No business shall be transacted at any general meeting or any adjournment thereof
unless a quorum of members is present when the meeting proceeds to business. A
quorum shall be constituted when two members are present in person or by proxy and
hold not less than seventy-five percent of the issued share capital entitled to vote on

the matters therein presented.

If within half an hour from the time appointed for the meeting a quorum is not present,
the meeting, if convened upon the request of members, shall be dissolved in any other

case, it shall be adjourned to the same day in the next week, at the same time and place,
and if at the adjourned meeting a quorum (as defined in article 50), is not present
within half an hour from the time appointed for the meeting the meeting shall be

dissolved.

No resolution, whether special or extraordinary, shall be carried as being passed at
any general meeting or any adjournment thereof, unless the said resolutions received
the affirmative vote of not less than seventy-five percent of the shares of such
members as, being entitled to do so, vote in person or by proxy at a general meeting
of which notice specifying the intention to propose the resolution as special or

extraordinary has been duly given.
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 someone of their number to be Chairman.
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56.

58.

6l.

The Chair : /
(and Shalllll l:;a;l) I(?;:{L l"(‘:"lul)lhc consent of any meeting at vyhich a quorum is_present
from place (o place bu!c y[ “‘f meeting) adjourn the meeting from time to time and
than the Blisiats I,cl] "Tv n_l:smcss shall be tra‘nsaclcd at any adjourneFi meeting other
place. When g ll;eclina :”_“H'Hblhcd at ll!c meeting from which the adjournment took
meeting shall be givcnb 15 adjourned lf)r lcn‘d'ays or more, notice of the a_dpurned
not be necessary to as in the case of an ongm'al meeting. Save as afore_sald it shall
BIVE any notice of an adjournment or of the business to be

transacted at an adjourned meeting.

g\ il;lcl:&/, i?;ﬁ;?(li:‘eelllltg aresolution put to the vote of the meeting shall be decided on
of hands) de(:m ! llllzi ¢85 a poll is (before or on the declaration of the result of the show
o UnlcsqL d el by at least one member present in person or by proxy and entlt!ed
e on. Ty Sa P({ lisso demanded, a declaranop by the Chauman that the resol‘utlon
lll’l")t"t s OW of hands, been carried or carried unammously or by a partncu}ar
ajority, or lost, and an entry to that effect in the minute book shall be conclusive

evidence of the fact.

If a poll is duly demanded, it 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.

n ﬂ_l ¢ case of an equality of votes, whether on a show of hands or on a poll, the
hairman of the meeting at which the show of hands takes place or at which the poll

is demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on a question of adjournment shall
be taken forthwith. 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 for the time being attached to any class or classes
of shares, on a show of hands every member present in person shall have no vote. On
a poll every member shall have one vote for each share of which he is the holder.

In case of joint holders the vote of the senior who tenders a vote whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders and
for this purpose seniority shall be determined by the order in which the names stand

in the register of members.

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 or other legal guardian appointed by the court, and any such

committee or other legal guardian may, on a poll, vote by proxy.
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60.

67.

On a pol] vot
es | ;
shall vote byg n:ay be given either personally or by proxy, provided that no company
Provisions f~p OXy unless a resolution of its Directors in accordance with the
S Ol section 141 of the Act is in force.

The instrum : e
il appointing a proxy shall be in writing under the hand of the appointor

or his attorne ' '

under seal or}: d(l;ly authorized in writing, or, if the appointoris a corporation, either

e thder the hands of an officer or attorney duly authorized. A proxy need
a member of the Com pany.

The instr G
;m;,:, I‘::;q(l;elll_“lfl':itcﬁp}l)(_’f“l.'"B a proxy and the power of attorney or other authority, if
shall be deosiledl l'5|5'8|‘10d. or a naturally certified copy of that power or authority
R t.a the IACgISl(?I‘Cd office of the Company not less'than twenty-four
pereoln '€ ime for holding the meeting or adjoqrned meeting, at which the
95 amed in the instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

1y tnstrument appointing a proxy may be in the following form, or any other form
which the Directors shall approve:

being ja ‘member ofa ...

BerebYiapPOINt .02/ ok o bt
.................................................. as my proxy, to vote for me and on my behalf

at the (ordinary or extraordinary as the case may be) general meeting of the

companyitorbetheldsemtanuE e s fisy on
....................................... the [ s b daydoft s S

The instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

CORPORATIONS ACTING BY

REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Company may by resolution of its Directors
or other governing body authorized such person as it thinks fit to act as its
representatives at any meeting other company or of any class of members of the
Company, and the person authorized shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise if it

were an individual member of the Company.
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0 Any member o memb
tbwenty percent (20%) icr
of each such holding ?
a Director of the Coio
hv"om office and Dijre
si g\ned by the member or n
a Corporation, s; gned b i
and shall take effe :

S shal
"0“1illgliqcx)/;llﬁ?cg(?fst:lc or they continue to hold in the aggregate
twenty percent 201'0 Issued Sl}ares of the Company, in respect |
\pany. Every suct (20%), be entitled to appoint any person to be 3
ctors ﬂl)p()imch ; !T‘lcmbcr or members may at any time remove

S Oll(‘rcmoval shall bq effected by notice in wniting
any of its [l;a ing the same or, in thg case of a member being
e irectors or other Authorized officer on its behalf,

gment at the registered office.

7L Any member or .
ROl Of}l&]e;nbers holding in the aggregate more than fifty percent (50%) in
Board of Directors 1ssued shareg. of the Company may nominate as Chairman of the
, one of the Directors appointed under this Article.

72. A Direct i : :

Companyogfl‘nt?y ljeSIgn'from office upon giving one month's notice in writing to the

s f 18 mtenfuon S0 to do., and such resignation shall take effect upon the
xpiration of such notice or its earlier acceptance by the Board of Directors.

7. (1) The remun;:ration of the Directors shall from time to time be determined by the
Company in General Meeting.

(2) In addition to their usual remuneration the Directors shall, subject to the approval
of the whole Board of Directors, also be paid such travelling, hotel and other
expenses as may reasonably be incurred by them in the exercise of their duties,
including any such expenses incurred in connection with their attendance at

meetings of Directors.

nt any person to be an alternate Director of the
e limited by the Director, and may at any time
ted from office, and, appoint another person
bject to his giving to the Company an

4. Any Director may at any time appol
Company, with powers which may be
remove any alternate Director sO appoin

in hi ce. An alternate Director shall (su . . _
:(11(111::55 l:t which notices may be served on him) be entitled to receive notices of all

. i and to attend and vote as a Directors at any meetings at
meetings of.the DH’CCtOI:S,. ‘1 onally present and generally to perform
‘ Director appointing him 1S not personally p :
which e f his appointer as a Director in the absence of such appointor. An
f i func‘t 1onts : haljl iggo facto cease to be an alternate Director if his appointor
or s )

| altematf e reason to be a Director. All appointments and rernoval; of altemage

cqases or any ) 4 by notice in writing under the hand of thg Directors or by
Directors sball reevoking <uch appointment sent to or left at the registered office. An
cable, making or
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between the 18. 'ch part (jf any) gie 2tion payable to the Dir ector ap 0?"mtia;e - recwé

alternate Dy, a_lemate Directq, the Jast mentioned remuneration gs shallgb £ and

appointed I'ector Mmay,_ i addit; and tl’,e Director appointing him, Any Dj a

as an alternate to Orl Ig}na:’ his position as Directorbor altérn:t)(le Dirr:;t(())rf g;

Y number of Directors, :

of th
fault

P. A Director 4y

y alternag |
nevertheless shqj be ent?t]elglrtector shall not require a sh

Company ar 0 are qualification but
, and ¢ attend 5
Company. gt any separate mee and speak at any general meeting of the

eeting of the holders of any class of shares in the

76. The quorum necessy
: ry for . ;
by the Directors, ang ullles;hSe t}allsactmn of the business of the Directors may be fixed
be three, and when the nymp, O lixed shall when the number of Directors exceeds three,
N Writing signed by al] tl? gOf Directors does not exceed three, be two. A resolution
passed at a meotin cf © Directors shall be as valid and effectual as if it had been
& ot the Directors dﬁly called and constituted and may consists of
that tt YL Im, each signed by one or m i
1¢ expression "Director" jp this article sha){l not inclz‘:eoghgltlz;z,i?gilr):;ti?

other than an altern i
han ate Direc i '
resolution is absent from Tanz;zaappomted Padiers e mn gl

7L Provided a _I)uectqr declared his interest therein in manner provided by the Act he may
vote as a Director In regard to any contract or arrangement in which he is interested or
upon any matter arising there out, and if he shall so vote his vote shall be counted in
the quorum when any such contract or arrangement is under consideration.

78  The Directors may exercise all of the powers of the Company with the exception of the
following, which shall require ratification by the Company in general meeting:
(1) borrowing money in excess of Shs. 10,000,000/=;

(2) mortgaging or charging the Company's undertaking; property and uncalled
capital or any part thereof;

3) Issuing debentures, debenture stock and other securities in excess of Shs.
10.000.000/=, whether outright or as security for any debt liability or

obligation of the Company or of any third party.

' all
any shall be managed by the Directors who may pay
fUegis g ﬁp and registering the Company, and may exercise all

y, as are not, by the Act, or by these articles,

. The business of the j
expenses incurred in gettin

such powers of the Compan

o
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required (o |
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o iug 1Ot inconsigten \w‘l:cs‘ 10 the provisions of the Act, nndjln such ?:h:::ﬁs b
I‘t.\mbcd by the Combe 1 _thc aforesaid regulation or prc)viqi;)llq ; onbs,
Company in pany in general meeting; but no rc;zulm" % az ml';1y he
. LGy ions made by the

Eeneral meet;
would hay ceting shall ' .
¢ been valid i mvalidate . . ;
en valid if thay regulation had "n:"':zctzrmr lncl of the Directors which
made,

S0 The Directors may from g
T : i : ,
l)‘f M:mﬂpmu Director or |mc = “m.c A oL ol s
Company for such term e i Whther by wy of sy
o e, nn(f at such remuneration (whether by way of salary or
g l“| ,;,:m., "N profits, or partly in one way and partly in another) as
e case of the appointment of a Managing Director such

81 The Directors
ctors shall caus .
CAause minutes to be made in books provided for the purposes:
(a) of all appointments of officers made by the Directors:
b ', o o .
(b) of the names of the Directors present at each meeting of the Directors;
(©) of_ all resolutions and proceedings at all meetings of the Company, and of the
Directors;

and every Director present at any meeting of Directors shall sign his name in a book
to be kept for that purpose.

THE SEAL

& The Board shall provide for the safe custody of the seal. The seal shall be used only
by the authority of the Board and every instrument to which the seal shall be affixed
shall be signed by a Director and also by the Secretary or by a second Director or by
some other person appointed by the Board for the purpose.

Sl N

8. The Office of Director shall be vacated if the Director: .
(a) without the consent of the Company in general meeting holds any other office

of profit under the Company except that of Managing Director or Manager, or

in this Territory or in any other territory which is declared

s bankrupt
(b)  become P 147 of the Bankruptey Aet,or

l to be a reciprocating territory under gection



(©) ceases to be a director by virtue of any provisions of the Act or becomes
prohibited by law from being a director; or

(d) Is found lunatic or becomes of unsound mind; or
(e) resigns his office by notice in writing to the Company; or
® Is punished with imprisonment for a term exceeding six months without the

option of a fine.

(8) Is directly or indirectly interested in any contract with the company and
fails to declare the nature of his interest in manner required by the Act.

8. The Directors may meet, together, upon adequate notice duly given for the dispatch
of business, adjourn and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall, except as otherwise agreed from time to time by the
members, be decided by a majority of votes. A Director may, and the secretary on the
requisition of a Director shall at any time summon a meeting of the Directors.
Adegquate notice shall in all cases be that which is reasonably calculated to advise
Directors whether within or without Tanzania of the proposed meeting.

8. If at any time the Chairman is not present within five minutes after the time appointed
for holding the same, the Directors present may choose one of their number to be

Chairman of the meeting.

SECRETARY

86. The Secretary shall be appointed by the Directors for such term, at such remuneration
and upon such conditions as they may think fit, and any Secretary so appointed may

be removed by them.

87 No person shall be appointed or hold office as Secretary who is:
(a) the sole Director of the Company, or

(b)  acorporation the sole Director of which is the sole Director of the
Company; or

The sole Director of a corporation which is the sole Director of
the Company.

©)




90

9]

A provision of

by or to a Dire:;ltle Act or these regulations requiring or authorizing a thing to be done

the same persop i) ?“d the Secretary shall not be satisfied by its being done by or to
1acting both ag Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVE

The C ' . Yt
divideﬁg]plan])lj il general meeting may, by special resolution declare dividends, but no
Shall exceed the amount recommended by the Directors.

No dividend shaj be paid otherwise than out of profits.

Silif?liZ?:dto t]]]le rights of persons, if any, entitled to shares with special rights as to
e S, a gimdends shall be declared and paid according to the amounts paid on

1€ shares, but if and 5o long as nothing is paid up on any of the shares in the Company
dividends may be declared and paid according to the amounts 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, before recommending any dividend, set aside out of the profits of
the Company such sums as they thing proper as a reserve or reserves which shall, at
the discretion of the Directors, be applicable for meeting contingencies, or for
equalizing dividends, or for any other purpose to which the profits of the Company
may be properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such investments
(other than shares in the Company) as the Directors may from time to time think fit.

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

the share.

Any dividend may be paid by cheque or warrant sent through the post to the registered
address of the member or person entitled thereto or in the case of joint holders to any
one of such joint holders at his registered address or to such person and such address
as the member or person entitled to such joint holders, as the case may be, may direct.

Every such cheque or warrant shall be made payable to the order of the person to whom
it is sent or to the order of such other person as the member or person entitled or such

joint holders, as the case may be, may direct.

No dividend shall bear interest against the Company
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All sums of
SUMS of money receive
respect of whial, “y ICLCIYC(’ and expended by the Company and the matters in
o e reeeipt and expenditure takes place;

All sales
d S and purchases of
Ses 0 , SMBARY At s agaets and Vabili
the Company. ases of goods by the Company and the assets and liabilities of

Q7

-~

Books of
S Ol accounts gy \' L : ,
other place g )It: b‘hdll be k«,pll at the registered office of the Company, or at such
Rt places as the Directors think fit and shall always be open to the
spection of the Directors, g

\T’VllllfilDt::sZ;O;]glmln from time to time detcrquc whether and’to what extent and at
bools GEiE Con? aces and under what conditions or reg.ulatlonls the accounts and
bong Dt Dagy or any of them shall'be open to the inspection of membgrs not
S ;CTil » and no member (not being a Director) shall have any right of

Specting any account or book or document of the Company except as conferred by
Statute or authorized by the Directors or by the Company in general meeting.

P9, The Directors shall from time to time in accordance with section 132 of the Act, cause
to be prepared and to be laid before the Company in general meeting such profit and
loss accounts, balance sheets and reports as are referred to in that section.

100. The profit and loss account shall show, arranged under the most convenient heads, the
amount of gross income, distinguishing the several sources from which it has been
derived, and the amount of gross expenditure, distinguishing the expenses of the
establishment, salaries and other like matters. Every item of expenditure fairly
chargeable against the year's income shall be brought into account, so that a just balance
of profit and loss may be laid before the meeting and, in case where any item of
expenditure which may in fairness be distributed over several years has been incurred
in any one year, the whole amount of such item shall be stated, with the addition of the
reasons why only a portion of such expenditure is charged against the income of the

year.

101, A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the Company in general meeting together
with a copy of the Auditor's report shall not less than three weeks before the date of
the meeting be sent to all persons entitled to receive notices of general meetings of

the Company.
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103.

106.

107.

Albiy

sl
to hold the ofﬁc;a“ at each Anpyg| General Meeting appoint an Auditor or Auditors
until the pext Annual General Meeting,
A person or ¢ :
appointed Ay d:})oir‘:]?o;:loxlet‘ than the retiring Auditor shall not be capable of being
nominate that Al ‘or nnual General Meeting unless notice of an intention to
member of the Cmﬁ corporation to the office of Auditor has been given by a
Meeting and the Compa“)’ not less than fourteen days before the Annual General
notice thereof s l:nany shall send such notice to the retiring Auditor and shall give
Meeting. embers not less than seven days before the Annual General

The rem ‘ :
theration of the Auditors shall be fixed by the Company in General Meeting.

The Auditors shall be en
any accounts which hay
the Company an
the accounts.

titled to attend any general meeting of the Company at which
¢ been examined or reported on by them are to be laid before
d to make any statement or explanation they desire with respect to

NOTICE

A notice may be given by the Company to any member either personally or by sending
it by post to h1m to his registered address, or such other address or addresses as shall
be designated in writing. If he has no registered address within the Territory, it shall be
by cable or radiogram with a confirming registered letter return receipt requested
addressed to him at such address outside of the territory as shall have been designated
by him in writing.

Where a notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the notice, and unless
the contrary is proved to have been effected at the time at which the letter would be
delivered in the ordinary course of post.
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110,

113,

A notice may be o

co : Blven

2 ‘;llqeti)(!::;“lcc of the de: bryb:,I:E Com pany to the persons entitled to a share in

deCeas(ed e‘uer . i3 ;hu]rulfwy of a member by sending it through the post in

Ry orreceiver of the Bai k‘l ’Y hame, or by the title of representatives of the
L the Territory supplie ANKIUpt, or by any like description, at the address, if any

or (1mhl Such an addy ll) 1ed for the purpose by the persons clai’ming to be so e:ntitled’

which the same mipl €8s has been so supplied) by giving the notice in any manner in

ght have been given if the death or bankruptcy has not occurred.

Notice

of every g
enel' Sy ‘

g al meeting shall be given in the same manner hereinbefore

authorized to :

address within(;:l)lecrzgl"‘_embCr except those members who (having no registered

giving of notices 5 tlh(;ly) !mve not supplied to the Company an address for the

consequence of the e ‘i'“’ and also to (b) every person entitled to a share in

ballkl‘uptcy R e "cat. ]l or bankrl'lptcy of a member, who, but for his death or

be entifid thaue Clll.ll ed to receive notice of the meeting. No other person shall
CCCive notices of general meetings.

QAP]TAL!ZAT]! )N OF PROFITS

g)li]reecggfsll;?slgl\l,g tghel:e.ra.l meeting may upon the unanimous recommendation of the
b e tha it is 'deSIrable to capitalize any part of the amount for the time
fthb P g e credit of any of the company's reserve accounts or to the credit
of the profit or loss the company's reserve accounts or to the credit of the profit or loss
account or otherwise available for distribution amongst the members who would have
been _epntled thereto if distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares by such members respectively,
or paying up in full unissued shares or debentures of the Company to be allotted,
distributed and credited as fully paid up to and amongst such members in the
proportion aforesaid, or partly in the one way or partly in the other, and the Directors

shall give effect to such resolution.

Whenever such a resolution as aforesaid shall have been passed the Directors shall
make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and allotments and issues of fully paid shares or debentures, if
any, and generally shall do all acts and things required to give effect &ereto, W}m full
powers to the Directors to make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in factions, and also to authorlzg any person to enter on behalf
of all the members entitled thereto into an agreement w1_th the Company providing for
the allotment to them respectively, credited as fully palq up, qf any further shares or
to which they may be entitled upon sucl} capitalization or (as_ thc? case may
debe'ntur;:Sr :}’1 e payment up by the Company on their behalf, by the application thereto
;ef(glllef;)re(;pec e proportions of the profits resolved to be capitalized, of the amounts

or a_ny part Of the amountS
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Remaining U

INpaid op their ex
shall be effe

_ isting shares, and any agreement made under such authority
clive anqg bindin

£ on all such members.
Mumum

If the Company shall be wq

extraordinary re
Companieg Act,
different classes
members in Speci

und up the liquidator may, Wllh.the Sancii:jn bc;f ti‘;
solution of the Copm pany and any other sanction rﬁﬁ eholdersier
ifany, and hayin g due regard to the respective ri ghts 'od amongst the
of shares to which special rights are attached, dl\? eCom g
e or kind of the Wwhole or any part of the assets of tele to bg divided
may for such purpose set such value as he deems fair upon any Prg%ur:};s between the
as aforesaid anq may determine how such division ;hall be came_th filg L
members of differeng classes of members. The liquidator mayt‘smfor the benehtiofuie
the whole or any part of such assets in trustees upon such triisthink fit but so that no
contributories as the liquidator, with the like sanction, sha

ities, whereon there is
member shall be compelled to accept any shares or other securit
any liability.

INDEMNITY

ditor of the
bject to the provisions of the Act, every Director or other officer a;dalf'i;ist S
i I lli be indemnified out of the assets of the Cqmpany gin %
i l1 s and liabilities which he may sustain or incur sl
Charge's’ expen'ses%f osser otherwise in relation thereto rrnies§ the same oo
e’_{eCUUOU_ (if hlessf[)y lr?eegcl)i gence, default, breach of duty, criminal etc, or
\}:lslsgirirciife]girectc’)r or officer shall be personally liable.

el et
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Names, Post Ad\
s::.:'ﬂ.;: Octupationof | Namber of Shares Signatures of Subscribers,
taken by each
MASUDI HASSWF?A"\ Subscriber
P.O. BOX 63385
DAR ES SALAAM
TANZANIA 78400 ‘/ ‘ /
- M -
ZIDADU SAIDI SELEMAN] %
P.O. BOX 63385
DAR ES SALAAM ﬁﬁ
TANZANIA ‘7?
1600

Dated at Dar es Salaam this an/day of ... Fﬁéf"‘7, 2022.

WITNESSES to the above Signatures:
Signature: @Q;/l{!

Name: HAPPY MGALLAH

Postal Address: P. 0. BOX 11133, DSM
Qualifications: ADVOCATE
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