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

OF
MEGAPIPES SOLUTIONS LIMITED

The name of the Company is MEGAPIPES SOLUTIONS LIMITED.

The Registered Office of the Company will be situated on the mainland of the United Republic of
Tanzania.

The purpose for which the Company is established is the transaction of any and all lawful
business for which companies may be incorporated in Tanzania; and more particularly the
Company shall have powers:-

a)

b)

2

To design, install, fabricate and manufacture plastic pipes of all nature and description
for drainage, water storage, sewage treatments, chemical mixing tanks, power
generation, industrial, agriculture and domestic use and to sale by wholesale or retail
both in local and foreign market.

To manufacture and deal in all types of machineries, chemicals, and raw materials for
manufacturing of plastic pipes.

To carry on the business or trade of manufacturing, maintaining, servicing, repairing
and reconditioning all kinds of tanks whether made of steel, aluminum, plastic and or
any other metals, alloys or substances conducive for manufacture of the same.

To carry on the business of manufacture of all kinds of tanks and containers

To carry on the business which may seem to the Company capable of being
conveniently carried on in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property
of rights.

To carry on the business as manufacturers of iron, steel or other metal pipes, seamless
pipes, sheets, rods and other products of iron, steel or other metals now known or that
may hereafter be invented as also to carry on the business of ironmasters, iron
founders, metal workers, steel makers and steel converters and to purchase or
otherwise acquire, set up, erect, maintain, reconstruct and adapt any offices,
workshops, plant, machinery and other things found necessary or convenient for the
purpose of the Company.

To carry on the business of designing, setting up, erecting, maintaining, repairing,
improving and operating or managing in Tanzania or abroad, pipes, pipelines, cross
country piping systems, jetties, single buoy moorings, all other kinds of onshore and
offshore port facilities, storage and distribution terminals, storage, loading and
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h)

)

k)

D

unloading facilities for the storage and transportation of natural gas, crude oil,
petroleum products including but not limited to liquified petroleum gas, petrol,
naphtha, high speed diesel, aviation turbine fuel, superior kerosene oil and all products
as may be conveniently transported through pipelines and, for the purpose, enter into
any technical or financial collaboration as may be desired.

To carry on the business in Tanzania or elsewhere as manufacturers, buyers, sellers,
dealers, importers, exporters, contractors, factors, agents and suppliers and profile
plastic. P.V.C. pipe, moulded industrial articles, industrial components and articles,
tubing films, roles or their allied and auxiliary plastic products, extrusion process,
packaging materials, injections moulding, blow moulding, compressor moulding,
vacuum formings, housewares, different sizes and types of materials handling crates
and/or containers, plastics paletts, plastic luggage articles, suit cases, light and heavy
automobile parts, components and accessories, Electrical appliances for T.V.
Cabinets, Computer parts plastic furniture vacuum flasks.

To carry on the business of manufacturers of, dealers in, sellers, purchasers,
contractors, importers, exporters, and suppliers of polythene, polyproplene, ABS,
nylon, polystyrene, pur, pet, P.V.C. polyster strips, plastic powder and such other
articles required to manufacture profile plastic, P.V.C. pipe, moulded household
articles, tubing, films, and rolls.

To buy, sell prepare for market, import and export all kinds of minerals and to
search, win, work, get, reduce, amalgamate, dress, define, cut and polish and prepare
for market gold and any ores and mineral substances and generally, buy, sell,
manufacture and deal in general products, plant and machinery and other things
capable of being used in connection with mining or metallurgical, operations as
required by the workman and other employed by the company.

To carry on the trades or business of a telephones, telegraph cable and
wireless communications company and to establish, work, manage, sell, hire
out, and maintain telephone exchanges, cable communications, telegraph
offices and radio and television receiving and transmitting stations and any
other systems for communications whether consisting of sounds, visual
images, electrical impulses or otherwise either alone or in any combination.

To enter into any arrangement with any Government or authorities, supreme,
municipal, local, or otherwise, and to obtain from any such government or
authority all rights, concessions and privileges that may seem conducive to
the objects of the Company or any of them. To take loans, overdraft from
banks and financial institutions, other companies, organizations, or any other
authority for the purpose carrying better the objects of the company and expand
its business.

m) To appropriate any part or parts of the property of the company for the

purpose of and to build or let shops, offices and other places of business and to
use or lease any part of the property of the company not required for the
purposes aforesaid for any purpose for which it maybe conveniently used or let.



p)

q)

t)

To purchase or otherwise acquire, hold, sell, exchange, work, exercise, develop, turn
to account and dispose of gold, diamonds, any mines, minerals, gemstones or any
interests in the same respectively.

To subscribe for, purchase or otherwise acquire and hold shares, stocks, debentures
and other securities of any other company and to invest and deal with the monies
of the Company in any manner.

To sell or dispose 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 securities, of any other Company licenses to use the same outright
or on any terms which may, in the opinion of the Directors, be to the interest of
the Company.

To carry on the business of drilling of minerals and water wells, owners, minerals
contractors, and/or exchange, take on lease or otherwise acquire any mines,
mining equipment and properties, mining products, mining licenses or rights,
concessions, claims, prospecting licenses or rights protected arrears, ores, emeralds
and other precious and semi precious stones, minerals products and substances.

To carry out exploration of all types of minerals and gemstones in Tanzania, to search
for ores and minerals and to work the mines and mining rights upon the land and
properties to be acquired and to crush, wash, smelt, reduce or treat and render
marketable and sell off all mines.

To carry on the business of gemstones dealers, buyers and sellers, importers,
exporters, cutters of all types of gemstone, precious and semi-precious stones,
diamonds, rubies, Tanzanite and all miners.

To undertake and carry on any business transaction or operation commonly undertaken
or carried by explorers, prospectors or concessionaires and miners and to carry on
any other business which may seem viable to the company.

To carry on business relating to the finding and working of minerals, the
production and working of metals and the preparation of any other materials
which may be useful or conveniently combined with the engineering or
manufacturing business of the company.

To search, prospect for, examine, explore, excavate, quarry, dredge old
diamonds, ores and other substance from the earth and to extract, reduce,
wash, crush, refine, treat, smelt, amalgamate, manipulate or otherwise treat
gold ores metals, minerals, emerald and other precious and semi-precious
stones and other valuable substances and to prepare, render and make them fit
for market.

w) To amalgamate or enter into a joint venture with any other company or firm,

be it foreign or local having similar objects.



x) To carry on business of import and export of all types of goods from and to
different countries and attract investors to invest in Tanzania and further
cooperate with other companies for better carrying out the objectives of this
company.

y) To deal with business of import and export of goods of whatever nature, deal
with production, distribution of pharmaceuticals, to carry on business of
publishers, to carry on business of selling, distribution of all products of any
description, printers, periodical maps, guides, newspapers sellers, foreign
correspondence and advertising agents, to hire, sell, manufacture any type of
goods, industrial and agricultural products and inputs. To carry on business of
internet cafes and all communication businesses.

z) To carry on the business of soap manufacturers, to buy, sell, manufacture,
refine, prepare, and deal in all kinds of unguents and ingredients, to carry on
business as manufacturers of candles and perfumes, collectors of flowers and
perfume producing vegetation.

aa) To undertake investments in sports related activities, to run shops, stores and
to sell sports and football goods and equipments. To import and sell and or
supply all types of office equipment and facilities. To deal with business of

advertising and promotion of business and all kinds of media, advertisement
boards, billboards, fliers.

bb) To carry on business of transporters , clearing and forwarding agents, godown
keepers, to carry on business of repair and management of steamships, carry
on business of transporters of passengers, cargo, cattle by way of road,
railways, to carry on business of air transporters by operating aircrafts. To
carry on business of insurance agents, and commission agents.

cc) To provide consultancy on estate plans, architecture, construction, soil
testing, structural designs and engineering, to carry on business of
transporters of passengers and goods. To amalgamate with other companies for
profit making.

dd) To establish workshops for training of heavy duty construction equipment
handling and safety measures, hire of construction equipment, construction
labor and general advisory services.

ee) To provide or procure the provision by others of every and any service need,
want or requirement of any business nature required by any persons, firm or
company in connection with any business carried on by them. To import and
sell brand new and used motor vehicles and sell all types of motors.

ff) To deal with business of exploration, mining, cutting and exporting all types
of minerals and precious stones. To carry on business as merchants,
manufacturers, importers, exporters, buyers, and sellers of and dealers in
merchandise of all description, including metals, machinery plant, tools and



metal goods generally, cement, cotton, wool, worsted, silk, flax, hemp, jute, sisal,
balata, fibrous material.

gg) To vest any moveable or immovable property, right, privilege or interest acquired
by or belonging to the Company in any person or company on behalf of or for the
benefit of the Company and with or without any declared trust in favour of the
Company.

hh) To carry on the business as developers of real estates, immovable property of all kinds
whether in urban or rural areas, and construct, erect, maintain either by the company
or by any other person, building structures, flats' shops", hotels, factories, godowns,
warehouse, sewers, roads and all other works, erections and structures of any other
land. Generally to alter, develop and improve land and other properties including
schools, hospitals, and shopping complex.

And it is hereby declared that:

The word "company" in this clause, except where used in reference to this Company, shall
be deemed to include any partnership or other body of persons, whether corporate or
incorporate, and whether domiciled in the United Republic of Tanzania or elsewhere; and

The object specified in each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no ways be limited or restricted (except where
otherwise expressed in such paragraphs) by reference to or inference from the terms of any
other paragraph or the name of the Company, save as if each of the said paragraphs defined
the objects of a separate and distinct company, and that the meaning of any general word or
words in any paragraph of this clause shall not be restricted by being construed ejusdem
generics with any particular word or words in the same paragraph.

4. The Liability of the Members is Limited.

5. The capital of the Company is Shillings 100,000,000,000/= divided into 10,000,000
shares of Shillings 10,000/= each. The Company shall have powers to increase its
capital and to divide the shares in its capital for the time being into several classes of
stock or shares and to attach thereto respectively such preferential, deferred or special
rights, privileges, or conditions as may be determined by or in accordance with the
Atrticles of Association of the Company.

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 set opposite
our respective names.



Names, Postal Address Number of Shares taken

ignat f Subscrib
Occupation of Subscribers by each el DA

Aunali Fidahussein Rajabali

10,000
Plot No. 1720/2, Irish Residency,
Flat No 302, Bainz Avenue, A
Msasani Peninsula, Msasani,
Kinondoni, Dar es salaam

(Businessman)
Sajjad Fidahussein Rajabali 10,000 -
Plot No 318 Block GA, \ 4™

Toure Drive, Masaki,
Kinondoni, Dar es Salaam
{Businessman)

TOTAL 20,000

Dated this 17 day of June , 2022

WITNESS to the above signatures:

Full Name: ...\[.t@lp.m.&\. M swrsre. U}ﬁﬁr‘ NR

. ] / Advoca
Signature! 0 s : u Notary Public \ =
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Qualification: ~ ...5==0 B e A 6. AR b.
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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

MEGAPIPES SOLUTIONS LIMITED

PART 1-INTERPRETATION

Definition of expressions used in these articles
1. (1) In these articles -

"the Act" means the Companies Act, 2002;

"alternate" and "alternate director" means a person appointed by a director as an alternate
under article 27 (1);

"appointer" has the meaning assigned to it in article 27(1);

"articles" means the articles of association of the company;

"associated company" means:

(@)  asubsidiary of the company;

(b)  aholding company of the company; or

(c)  asubsidiary of such a holding company;

"distribution recipient" means, in relation to a share in respect of which a dividend or other
sum is payable:

(@)  the holder of the share;

(b) if the share has 2 or more joint holders, whichever of them is named first in the
register of members; or

(c)  if the holder is no longer entitled to the share because of death or bankruptcy or
otherwise by operation of law, the transmittee;

"fully paid", in relation to a share, means the price at which the share was issued has been
fully paid to the company;

"holder", in relation to a share, means the person whose name is entered in the register of
members as the holder of the share;

"mentally disordered person" means a person who is found under the relevant Tanzanian
laws to be incapable, because of mental disorder, of managing his or her affairs;

"notice" means notice in writing;

"paid" means paid or credited as paid;



"proxy notice" has the meaning assigned to it in article 47 (1);
"register of members" means the register of members of the company;

“request’ means request in writing;

"transmittee" means a person entitled to a share because of the death or bankruptcy of a
member.

(1)  Other words or expressions used in these articles have the same meaning as in the
Act as in force on the date these articles become binding on the company.

(2)  For the purposes of these articles, a document is authenticated if it is authenticated in
any way in which Chapter III of the Act provides for documents or information to be
authenticated for the purposes of the Act.



PART II-COMPANY IS PRIVATE COMPANY

Company is a private company

2. (1) The Company is a private company and accordingly-

)
@)

(4)

®)

(6)

(@ amember’s right to transfer shares is restricted in the manner specified in this
article;

(b)  the number of members is limited to 50; and
()  an invitation to the public to subscribe for any shares or debentures of the
company is prohibited.

The directors may in their discretion refuse to register the transfer of a share.
In subarticle (1)(b)- member does not include-

(@ amember who is an employee of the company; and
(b)  person who was a member while being an employee of the company and who
continues to be a member after ceasing to be such an employee.

For the purposes of this article, 2 or more persons who hold shares in the company
jointly are to be regarded as one member.

The capital of the Company is Shillings 100,000,000,000/ = divided into
10,000,000 shares of Shillings 10,000/= each.

The registered office of the Company shall be at such place as the directors shall from
time to time appoint.

PART ITII-DIRECTORS AND COMPANY SECRETARY

Division 1-Directors’ powers and responsibilities

Directors’ general authority

3. (1)

)

@)

(4)

Subject to the Act and these articles, the directors are responsible for managing the
business and affairs of the company and may exercise all the powers of the company.

An alteration of these articles does not invalidate any prior act of the directors that
would have been valid if the alteration had not been made.

The powers given by this article are not limited by any other power given to the
directors by these articles.

A directors' meeting at which a quorum is present may exercise all powers
exercisable by the directors.

Members' reserve power

4. (1)

)

The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action.

The special resolution does not invalidate anything that the directors have done
before the passing of the resolution.

Directors may delegate their powers
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5.

(1) Subject to these articles, the directors may, if they consider appropriate, delegate any

)

@)

of the powers that are conferred on them under these articles-

(@) toany person or committee;
(b) by any means (including by power of attorney);
()  to any extent and without territorial limit;

(d) in relation to any matter; and
(e) on any terms and conditions.

If the directors so specify, the delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated.

The directors may-
(@) revoke the delegation wholly or in part; or

(b)  revoke or alter its terms and conditions.

Committees of directors

6.

(1) The directors may make rules providing for the conduct of business of the committees

)

to which they have delegated any of their powers.

The committees to comply with the rules.

Division 2-Decision-taking by directors

Directors to take decision collectively

(1

)

@)

A decision of the directors can be taken only-

(@ By a majority of the directors at a meeting; or
(b)  In accordance with article 8.

Subarticle (1) does not apply if-

(@  The company only has one director; and

(b)  No provision of these articles requires it to have more than one director.

If subarticle (1) does not apply, the director may take the decisions without regard to
any of the provisions of these articles relating to directors’ decision-taking.

Unanimous decisions of directors

8.

(D

)

®)

A decision of the directors is taken in accordance with this article when all eligible
directors indicate to each other (either directly or indirectly) by any means that they
share a common view on a matter.

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
indicated agreement in writing.

A reference in this article to eligible directors is a reference to directors who would
have been entitled to vote on the matter if it had been proposed as a resolution at a
directors’ meeting.
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(4) A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at a directors’ meeting.

Convening directors’ meetings

9.

10.

11.

12.

13.

(1) A Chairperson may convene a directors’ meeting by giving notice of the meeting to
the directors or by authorizing the company secretary to give such notice.

(2) A notice of a directors’ meeting is not effective unless it indicates-
(@)  its proposed date and time; and

(b)  where it is to take place.

(3)  The company shall give notice of a directors' meeting to each director, but the notice
need not be in writing.

(1) Subject to these articles, a director participates in a directors' meeting, or part of a
directors' meeting, when-

(@)  the meeting has been convened and takes place in accordance with these
articles; and

(b)  the director can communicate to the other directors any information or opinions
the director has on any particular item of the business of the meeting.

(2) In determining whether a director is participating in a directors' meeting, it is
irrelevant where the director and the other directors are located and how they
communicate with each other.

(3) If not all the directors participating in a directors' meeting are located in the same
place, the meeting may be regarded as tilting place in whatever place any one of them
is located.

Quorum for directors' meetings

(1) At adirectors' meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposal to convene another meeting.

(20 The quorum for directors' meetings may be fixed from time to time by a decision of
the directors and unless otherwise fixed it is 2.

Meetings if total number of directors less than quorum

If the total number of directors for the time being is less than the quorum required for
directors' meetings, the directors may not take any decision other than a decision-

(@)  to appoint further directors; or

(b) to convene a general meeting so as to enable the members to appoint further
directors.

Who is to preside at directors' meetings

(1) The members of the Board of directors may appoint one of directors to preside at
their meetings.

(2)  The person appointed for the time being is known as the chairperson.

(3)  If the chairperson is not participating in a directors' meeting within 15 minutes of the
time at which it was to start, the participating directors may appoint one of
themselves to preside at the meeting.

31



14.

15.

Casting vote of person presiding at directors' meetings

(1)

)

If the numbers of votes for and against a proposal are equal, the chairperson has a
casting vote.

Subarticle (1) does not apply if, in accordance with these articles, the person
presiding is not to be counted as participating in the decision-making process for
quorum or voting purposes.

Conflicts of interest

(1)

)

@)

(4)

®)

(6)

This article applies if-

(@ a director is in any way (directly or indirectly) interested in a transaction,
arrangement or contract with the company that is significant in relation to the
company's business; and

(b)  the director's interest is material.

The director shall declare the nature and extent of the director's interest to the other
directors in accordance with the Act (Director to declare interest in proposed or
existing transaction or arrangement).

Neither the director nor the director's alternate can-

(@)  vote in respect of the transaction, arrangement or contract in which the director
is so interested; or

(b)  be counted for quorum purposes in respect of the transaction, arrangement or
contract.

Subarticle (3) does not preclude the alternate from-

(@ voting in respect of the transaction, arrangement or contract on behalf of
another appointor who does not have such an interest; and

(b)  being counted for quorum purposes in respect of the transaction, arrangement
or contract.

If the director or the director's alternate contravenes subarticle (3)(a), the vote may
not be counted.

Subarticle (3) does not apply to-

(@ an arrangement for giving a director any security or indemnity in respect of
money lent by the director to or obligations undertaken by the director for the
benefit of the company;

(b)  an arrangement for the company to give any security to a third party in respect
of a debt or obligation of the company for which the director has assumed
responsibility wholly or in part under a guarantee or indemnity or by the
deposit of a security;

() an arrangement under which benefits are made available to employees and
directors or former employees and directors of the company or any of its
subsidiaries, which do not provide special benefits for directors or former
directors; or

(d) an arrangement to subscribe for or underwrite shares.

32



16.

)

(©)

(1

)

@)

(4)

®)

(6)

)

(©)

A reference in this article (except in subarticles (6)(d) and (8)) to a transaction,
arrangement or contract includes a proposed transaction, arrangement or contract.

In this article-

arrangement to subscribe for or underwrite shares means -

(@) a subscription or proposed subscription for shares or other securities of the
company;

(b)  an agreement or proposed agreement to subscribe for shares or other securities
of the company; or

()  an agreement or proposed agreement to underwrite any of those shares or
securities.

Supplementary provisions as to conflicts of interest

A director may hold any other office or position of profit under the company (other
than the office of auditor and if the company has only one director, the office of
company secretary) in conjunction with the office of director for a period and on
terms (as to remuneration or otherwise) that the directors determine.

A director or intending director is not disqualified by the office of director from
contracting with the company-

(@)  with regard to the tenure of the other office or position of profit mentioned in
subarticle (1); or

(b)  as vendor, purchaser or otherwise.

The contract mentioned in subarticle (2) or any transaction, arrangement or contract
entered into by or on behalf of the company in which any director is in any way
interested is not liable to be avoided.

A director who has entered into a contract mentioned in subarticle (2) or is interested
in a transaction, arrangement or contract mentioned in subarticle (3) is not liable to
account to the company for any profit realised by the transaction, arrangement or
contract because of-

(@)  the director holding the office; or
(b)  the fiduciary relation established by the office.

Subarticle (1), (2), (3) or (4) applies only if the director has declared the nature and
extent of the director's interest under the subarticle to the other directors in
accordance with the Act (Director to declare interest in proposed or existing
transaction or arrangement).

A director of the company may be a director or other officer of, or be otherwise
interested in-

(@ any company promoted by the company; or
(b)  any company in which the company may be interested as shareholder or
otherwise.

Subject to the Act, the director is not accountable to the company for any
remuneration or other benefits received by the director as a director or officer of, or
from the director's interest in, the other company unless the company otherwise
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directs.

Validity of acts of meeting of directors

17. The acts of any meeting of directors or of a committee of directors or the acts of any person
acting as a director are as valid as if the directors or the person had been duly appointed as
a director and was qualified to be a director, even if it is afterwards discovered that-

(a)

(b)

(©)
(d)

there was a defect in the appointment of anyof the directors or of the person
acting as a director;

any one or more of them were not qualified tobe a director or were disqualified
from being a director;

any one or more of them had ceased to hold office as a director; or

any one or more of them were not entitled to vote on the matter in question.

Record of decisions to be kept

18.  The directors shall ensure that the company keeps a written record of every decision taken
by the directors under article 7(1) for at least 10 years from the date of the decision.

Weritten record of decision of sole director

19. (1)

)

@)

(4)

®)

This article applies if the company has only one director and the director takes any
decision that-
(@ may be taken in a directors' meeting; and

(b)  has effect as if agreed in a directors' meeting.

The director shall provide the company with a written record of the decision within 7
days after the decision is made.

The director is not required to comply with subarticle (2) if the decision is taken by
way of a resolution in writing.

If the decision is taken by way of a resolution in writing, the company shall keep the
resolution for at least 10 years from the date of the decision.

The company shall also keep a written record provided to it in accordance with
subarticle (2) for at least 10 years from the date of the decision.

Directors' discretion to make further rules

20.  Subject to these articles, the directors may make any rule that they consider appropriate
about-

(@)
(b)

how they take decisions; and

how the rules are to be recorded or communicated to directors.

Division 3-Appointment and retirement of directors

Appointment and retirement of directors
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21.

(1) A person who is willing to act as a director, and is permitted by law to do so, may be

)

@)

(4)

appointed to be a director-

(@ by members ordinary resolution; or

(b) by a decision of the members.

Unless otherwise specified in the appointment, a director appointed under subarticle
(1)(a) holds office for a term of three years.

An appointment under subarticle (1)(b) may only be made to-
(@)  fill a casual vacancy; or

(b)  appoint a director as an addition to the existing directors if the total number of
directors does not exceed the number fixed in accordance with these articles.

A director appointed under subarticle (1)(b)-

(@) retires from office at the next annual general meeting following the
appointment; or

(b)  if the company has dispensed with the holding of annual general meetings or is
not required to hold annual general meetings-retires from office before the end
of 9 months after the end of the company's accounting reference period by
reference to which the financial year in which the director was appointed is to
be determined.

Retiring director eligible for reappointment

22.

A retiring director is eligible for reappointment to the office.

Composite resolution

23.

(D

)
@)

This article applies if proposals are under consideration concerning the appointment
of 2 or more directors to offices or employments with the company or any other body
corporate.

The proposals may be divided and considered in relation to each director separately.

Each of the directors concerned is entitled to vote (if the director is not for another
reason precluded from voting) and be counted in the quorum in respect of each
resolution except that concerning the director's own appointment.

Termination of director's appointment

24.

A person ceases to be a director if the person-

(@)
(b)

()
(d)
(e)

V)

ceases to be a director under the Act or is prohibited from being a director by law;

becomes bankrupt or makes any arrangement or composition with the person's
creditors generally;

becomes a mentally disordered person;

resigns the office of director by notice given to the other directors (if any);

for more than 6 months has been absent without the directors' permission from
directors' meetings held during that period; or

is removed from the office of director by an ordinary resolution of the company.
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Directors' remuneration

25.

(1

)

@)

Directors' remuneration may be determined by the company only at a general
meeting.
A director's remuneration May-

(@) take any form; and

(b)  include any arrangements in connection with the payment of a retirement
benefit to or in respect of that director.

Directors' remuneration accrues from day to day.

Directors' expenses

26.

The company may pay any travelling, accommodation and other expenses properly
incurred by directors in connection with-

(a)

(b)

their attendance at-

()  meetings of directors or committees of directors;

(i) general meetings; or

(iiy  separate meetings of the holders of any class of shares or of debentures of the
company; or

the exercise of their powers and the discharge of their responsibilities in relation to

the company.

Division 4-Alternate directors

Appointment and removal of alternates

27.

(1

@)

@)

(4)
®)

A director may appoint as an alternate any other director, or any other person
approved by resolution of the directors.

An alternate may exercise the powers and carry out the responsibilities of the
alternate's appointor, in relation to the taking of decisions by the directors in the
absence of the alternate's appointor.

An appointment or removal of an alternate by the alternate's appointor may be made
only-

(@ by notice to the company; or

(b) by some other means approved by the directors.

The appointor shall authenticate the notice.

The notice has no effect unless-

(@) it identifies the proposed alternate; and

(b) if it is a notice of appointment, it contain a statement authenticated by the
proposed alternate indicating the proposed alternate's willingness to act as the
alternate of the appointor.
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(6)

If an alternate is removed by resolution of the directors, the company shall as soon as
practicable give notice of the removal to the alternate's appointor.

Rights and responsibilities of alternate directors

28. (1) An alternate director has the same rights as the alternate's appointor in relation to any

)

@)

(4)

®)

(6)

decision taken by the directors under article 7(1).

Unless these articles specify otherwise, alternate directors-

(@) are taken for all purposes to be directors;

(b) are liable for their own acts and omissions;

(c)  are subject to the same restrictions as their appointors; and
(d) are taken to be agents of or for their appointors.

Subject to article 15(3), a person who is an alternate director but not a director-

(@ may be counted as participating for determining whether a quorum is
participating (but only if that person's appointor is not participating); and

(b)  may sign a written resolution (but only if it is not signed or to be signed by that
person's appointor).

An alternate director may not be counted or regarded as more than one director for
determining whether-

(@ aquorum is participating; or
(b)  a directors' written resolution is adopted.

An alternate director is not entitled to receive any remuneration from the company
for serving as an alternate director.

But the alternates appointor may, by notice made to the company, direct that any part
of the appointor's remuneration be paid to the alternate.

Termination of alternate directorship

29. (1) An alternate director's appointment as an alternate terminates-

)

(@) if the alternates appointor revokes the appointment by notice to the company in
writing specifying when it is to terminate;

(b)  on the occurrence in relation to the alternate of any event which, if it occurred
in relation to the alternate's appointor, would result in the termination of the
appointor's appointment as a director;

(c)  on the death of the alternate's appointor; or
(d)  when the alternate's appointor's appointment as a director terminates.

If the alternate was not a director when appointed as an alternate, the alternate's
appointment as an alternate terminates if-

(@) the approval under article 27(1) is withdrawn or revoked; or

(b)  the company by an ordinary resolution passed at a general meeting terminates
the appointment.
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Division 5-Directors' indemnity and insurance

Indemnity of directors for certain liabilities

30.

(1) A director or former director of the company may be indemnified out of the

)

@)

(4)

®)

company's assets against any liability incurred by the director to a person other than
the company or an associated company of the company in connection with any
negligence, default, breach of duty or breach of trust in relation to the company or
associated company.

Subarticle (1) applies only if the indemnity does not cover-
(@) any liability of the director to pay-

()  afine imposed in criminal proceedings; or
(i) asum payable by way of a penalty in respect of non-compliance with any
requirement of a regulatory nature; or

(b)  any liability incurred by the director-

(i)  in defending criminal proceedings in which the director is convicted;

(i)  in defending civil proceedings brought by the company, or an associated
company of the company, in which judgment is given against the
director;

iy in defending civil proceedings brought on behalf of the company by a
member of the company or of an associated company of the company, in
which judgment is given against the director;

(ivy in defending civil proceedings brought on behalf of an associated
company of the company by a member of the associated company or by a
member of an associated company of the associated company, in which
judgment is given against the director; or

(vy  in connection with an application for relief under section 481 of the Act
(Power of Court to grant relief in certain cases) in which the Court
refuses to grant the director relief.

A reference in subarticle (2)(b) to a conviction, judgment or refusal of relief is a
reference to the final decision in the proceedings.

For the purposes of subarticle (3), a conviction, judgment or refusal of relief-

(@ if not appealed against, becomes final at the end of the period for bringing an
appeal; or

(b) if appealed against, becomes final when the appeal, or any further appeal, is
disposed of.

For the purposes of subarticle (4)(b), an appeal is disposed of if-
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(@) itis determined, and the period for bringing any further appeal has ended; or

(b) it 1s abandoned or otherwise ceases to have effect. Insurance of directors
against certain risks

31.  The directors may decide to purchase and maintain insurance, at the expense of the
company, for a director of the company, or a director of an associated company of the
company, against-

(@ any liability to any person attaching to the director in connection with any
negligence, default, breach of duty or breach of trust (except for fraud) in relation to
the company or associated company; or

(b)  any liability incurred by the director in defending any proceedings (whether civil or
criminal) taken against the director for any negligence, default, breach of duty or
breach of trust (including fraud) in relation to the company or associated company.

Division 6-Company secretary
Appointment and removal of company secretary

32. (1) The directors may appoint a company secretary for such term, at such remuneration
and on such other conditions they may determine.

)  The directors may remove a company secretary appointed by them.
PART IV-DECISION-TAKING BY MEMBERS

Division IV-Organisation of general meetings
General meetings

33. (1) The company shall, in respect of each financial year of the company, hold a general
meeting as its annual general meeting. (This subarticle does not have effect if the
company has only one member or has passed a resolution dispensing with the holding
of an annual general meeting).

20  The directors may, if they consider appropriate, convene a general meeting.

(3)  If the directors are required to convene a general meeting under section 133 of the
Act (Right of members to require directors to convene general meeting), they shall
convene it in accordance with section 136 of the Act.

(4)  If the directors do not convene a general meeting in accordance with section 133 of
the Act, the members who requested the meeting, or any of them representing more
than one half of the total voting rights of all of them, may themselves convene a
general meeting in accordance with section 134 of the Act.

Notice of general meetings

34. (1) The directors may convene an annual general meeting only by giving members at
least 21 days' notice of the meeting.

(2)  The directors may convene a general meeting other than an annual general meeting
members at least [ 4 days' notice.
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(3)  The notice is to be exclusive of-
(@) the day on which it is served or taken to be served; and
(b)  the day on which the meeting is to be held.

(4)  The directors shall ensure that the notice-

(@)  specifies the date and time of the meeting; and

(b)  specifies the place of the meeting (and if the meeting is to be held in 2 or more
places, the principal place of the meeting and the other place or places of the
meeting);

(c)  states the general nature of the business to be dealt with at the meeting;

(d)  for a notice convening an annual general meeting-states that the meeting is an
annual general meeting;

(e)  if aresolution (whether or not a special resolution) is intended to be moved at
the meetings-

()  includes notice of the resolution; and

(i)  includes or is accompanied by a statement containing any
information or explanation that is reasonably necessary to indicate
the purpose of the resolution;

(f  if a special resolution is intended to be moved at the meeting, specifies the
intention and include the text of the special resolution; and

(9 contains a statement specifying a member's right to appoint a proxy under
section 138 of the Act.

(5) Despite the fact that a general meeting is convened by shorter notice than that
specified in this article, it is regarded as having been duly convened if it is so agreed-

(@) for an annual general meeting, by all the members entitled to attend and vote at
the meeting; and

(b) in any other case, by a majority in number of the members entitled to attend
and vote at the meeting, being a majority together representing at least 95 per
cent of the total voting rights at the meeting of all the members.

Persons entitled to receive notice of general meetings
35. (1) Each member and each director are entitled to be given notice of a general meeting.

2) In sub article (1), the reference to a member includes a transmittee, if the company
has been notified of the transmitter’s entitlement to a share.

(3) If a member is entitled to be given notice of a general meeting or any other document
relating to the meeting , the company must give a copy of it to its auditor (if more
than one auditor, to each of them) at the same time as the notice or the other
document is given to the member.

Accidental omission to give notice of general meetings

36. An accidental omission to give notice of a general meeting to, or any non-receipt of notice
of a general meeting by, any person entitled to receive notice does not invalidate the
proceedings at the meeting.
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Attendance and speaking at general meetings

37. (1)

)

@)

(4)

®)

A person is able to exercise the right to speak at a general meeting when the person is
in a position to communicate to all those attending the meeting, during the meeting,
any information or opinions that the person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting which-

(@) the person is able to vote, during the meeting, on resolutions put to the vote at
the meeting; and

(b)  the person's vote can be taken into account in determining whether or not those
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any 2 or
more members attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general
meeting if their circumstances are such that if they have rights to speak and vote at
the meeting, they are able to exercise them.

Quorum for general meetings

3. (1)

)

Two members present in person or by proxy constitute a quorum at a general
meeting.

Business other than the appointment of the person presiding at the meeting may not
be transacted at a general meeting if the persons attending it do not constitute a
quorum.

Who is to preside at general meetings

9. (1)

)

@)

If the chairperson (if any) of the board of directors is present at a general meeting and
is willing to preside at the meeting, the chairperson is required to preside over the
meeting.

The directors present at a general meeting are required to elect one of themselves to
preside at the meeting if-

(@)  there is no chairperson of the board of directors;

(b)  the chairperson is not present within 15 minutes after the time fixed for holding
the meeting;

(c)  the chairperson is unwilling to act; or

(d) the chairperson has given notice to the company that he or she will not attend

the meeting.

The members present at a general meeting must elect one of themselves to preside at
the meeting if-

(@ none of the directors is willing to preside at the meeting; or
(b)  none of the directors is present within 15 minutes after the time fixed for
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(4)

holding the meeting.

A proxy may be elected to preside at a general meeting by a resolution of the
company passed at the meeting.

Attendance and speaking by non-members

40. (1) Directors may attend and speak at general meetings, whether or not they are members

of the company.

(2) The person presiding at a general meeting may permit other persons to attend and speak

at a general meeting even though they are not-

(@ members of the company; or

(b)  otherwise entitled to exercise the rights of members in relation to general
meetings.

Adjournment of general meetings

4. (1)

)

@)

(4)

®)

(6)

)

8)

If a quorum is not present within half an hour from the time fixed for holding a
general meeting, the meeting must-

(@) if convened at the request of members, be dissolved; or

(b)  in any other case, be adjourned to the same day in the next week, at the same
time and place, or to another day and at another time and place that the
directors determine.

If at the adjourned meeting, a quorum is not present within half an hour from the time
fixed for holding the meeting, the member or members present in person or by proxy
constitute a quorum.

The person presiding at a general meeting at which a quorum is present may adjourn
the meeting if-
(@)  the meeting consents to an adjournment; or

(b) it appears to the person presiding that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.

The person presiding must adjourn a general meeting if directed to do so by the
meeting.

When adjourning a general meeting, the person presiding must specify the date, time
and place to which it is adjourned.

Only the business left unfinished at the general meeting may be transacted at the
adjourned meeting.

If a general meeting is adjourned for 30 days or more, notice of the adjourned
meeting must be given as for an original meeting.

If a general meeting is adjourned for less than 30 days, it is not necessary to give any
notice of the adjourned meeting.

Division 2-Voting at general meetings

General rules on voting

42



2. (1)

)

@)

(4)

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is duly demanded in accordance with these articles.

If there is an equality of votes, whether on a show of hands or on a poll, the person
presiding at the meeting at which the show of hands takes place or at which the poll
is demanded, is entitled to a second or casting vote.

On a vote on a resolution on a show of hands at a general meeting, a declaration by
the person presiding that the resolution-

(@)  has or has not been passed; or
(b)  has passed by a particular majority,

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

An entry in respect of the declaration in the minutes of the meeting is also conclusive
evidence of that fact without the proof.

Errors and disputes

43. (1) Any objection to the qualification of any person voting at a general meeting may only
be raised at the meeting or adjourned meeting at which the vote objected to is
tendered, and a vote not disallowed at the meeting is valid.

(2) Any objection must be referred to the person presiding at the meeting whose decision
is final.

How poll may be demanded

44. (1) A poll on a resolution may be demanded-

(@  in advance of the general meeting where it is to be put to the vote; or
(b)  at a general meeting, either before or on the declaration of the result of a show
of hands on that resolution.
(2) A poll on a resolution may be demanded by-

@)

(4)

(@)  the person presiding at the meeting;
(b)  at least 2 members present in person or by proxy; or

() any member or members present in person or by proxy and representing at least
5 per cent of the total voting rights of all the members having the right to vote
at the meeting.

The document appointing a proxy is regarded as conferring authority to demand or
join in demanding a poll on a resolution.

A demand for a poll on a resolution may be withdrawn.

Number of votes to which member is entitled

45. (1) Onavote on a resolution on a show of hands at a general meeting-
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)

@)

(4)

(@  each member present in person has one vote; and

(b)  each proxy present who has been duly appointed by a member entitled to vote
on the resolution has one vote.

If a member appoints more than one proxy, the proxies so appointed are not entitled
to vote on the resolution on a show of hands.

On a vote on a resolution on a poll taken at a general meeting-

(a) eaah member present in person has one vote for each share held by him or her;
an

(b)  each proxy present who has been duly appointed by a member has 1 vote for
each share in respect of which the proxy is appointed.

This article has effect subject to any rights or restrictions attached to any shares or
class of shares.

Votes of joint holders of shares

4. (1)

)

For joint holders of shares, only the vote of the most senior holder who votes (and
any proxies duly authorised by the holder) may be counted.

For the purposes of this article, the seniority of a holder of a share is determined by
the order in which the names of the joint holders appear in the register of members.

Votes of mentally disordered members

4. (1)

)

A member who is a mentally disordered person may vote, whether on a show of
hands or on a poll, by the member's committee, receiver, guardian or other person in
the nature of a committee, receiver or guardian appointed by the Court.

The committee, receiver, guardian or other person may vote by proxy on a show of
hands or on a poll.

Content of proxy notices

8. (1)

)

@)

In this article-

proxy notice means a notice given by a member in accordance with subarticle (2).

A proxy may only validly be appointed by a notice that-

(@) states the name and address of the member appointing the proxy;

(b)  identifies the person appointed to be that member's proxy and the general
meeting in relation to which that person is appointed,

() is ?luthenticated, or is signed on behalf of the member appointing the proxy;
an

(d) 1is delivered to the company in accordance with these articles and any
instructions contained in the notice of the general meeting in relation to which
the proxy is appointed.

The company may require proxy notices to be delivered in a particular form, and may
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(4)

®)

(6)

specify different forms for different purposes.

If the company requires or allows a proxy notice to be delivered to it in electronic
form, it may require the delivery to be properly protected by a security arrangement it
specifies.

A proxy notice may specify how the proxy appointed under it is to vote (or that the
proxy is to abstain from voting) on one or more resolutions dealing with any business
to be transacted at a general meeting.

Unless a proxy notice indicates otherwise, it-
(@) allows the person appointed under it as a proxy discretion as to how

(b) appoints that person as a proxy to vote on any ancillary or procedural
resolutions put to the general meeting; and in relation to any adjournment of
the general meeting to which it relates as well as the meeting itself.

Execution of appointment of proxy on behalf of member appointing the proxy

49.

If a proxy notice is not authenticated, it has effect only if it is accompanied by written

evidence of the authority of the person who executed the appointment to execute it on

behalf of the member appointing the proxy.

Delivery of proxy notice and notice revoking appointment of proxy

50.

(1) A proxy notice does not take effect unless it is received by the company-

)

@)

(@)  for a general meeting or adjourned general meeting, at least 48 hours before the
time fixed for holding the meeting or adjourned meeting; and

(b)  for a poll taken more than 48 hours after it was demanded, at least 24 hours
before the time fixed for taking the poll.

An appointment under a proxy notice may be revoked by delivering to the company a
notice given by or on behalf of the person by whom or on whose behalf the proxy
notice was given.

A notice revoking the appointment only takes effect if it is received by the company-

(@)  for a general meeting or adjourned general meeting, at least 48 hours before the
time fixed for holding the meeting or adjourned meeting; and

(b)  for a poll taken more than 48 hours after it was demanded, at least 24 hours
before the time fixed for taking the poll.

Effect of member's voting in person on proxy's authority

51.

(1) A proxy's authority in relation to a resolution is to be regarded as revoked if the

)

member who has appointed the proxy-

(a) attgnds in person the general meeting at which the resolution is to be decided;
an

(b)  exercises, in relation to the resolution, the voting right attached to the shares in
respect of which the proxy is appointed.

Member who is entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled in respect of the meeting or any
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adjournment of it, even though a valid proxy notice has been delivered to the
company by or on behalf of the member.

Effect of proxy votes in case of death, mental disorder, etc. of member appointing the proxy

52. (1) A vote given in accordance with the terms of a proxy notice is valid despite-

(@) the previous death or mental disorder of the member appointing the proxy;

(b)  the revocation of the appointment of the proxy or of the authority under which
the appointment of the proxy is executed; or

(c)  the transfer of the share in respect of which the proxy is appointed.

(2)  Subarticle (1) does not apply if notice of the death, mental disorder, revocation or
transfer is received by the company-

(@) for a general meeting or adjourned general meeting, at least 48 hours before the
time fixed for holding the meeting or adjourned meeting; and

(b)  for a poll taken more than 48 hours after it was demanded, at least 24 hours
before the time fixed for taking the poll.

Amendments to proposed resolutions

53. (1) An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if-

(a) nogce of the proposed amendment is given to the company secretary in writing;
an

(b)  the proposed amendment does not, in the reasonable opinion of the person
presiding at the meeting, materially alter the scope of the resolution.

(20  The notice may be given only by a person entitled to vote at the general meeting at
which it is to be proposed at least 48 hours before the meeting is to take place (or a
later time the person presiding at the meeting determines).

(3) A special resolution to be proposed at a general meeting may be amended by
ordinary resolution if-

(@) the person presiding at the meeting proposes the amendment at the meeting at
which the special resolution is to be proposed; and

(b)  the amendment merely corrects a grammatical or other non-substantive error in
the special resolution.

(4)  If the person presiding at the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the vote on that resolution remains valid
unless the Court orders otherwise.

Division 3-Application of rules to class meetings

Class meetings

54.  The provisions of these articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares.
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PART V-SHARES AND DISTRIBUTIONS
Division 1-Issue of shares

All shares to be fully paid up
55. The company may not issue shares unless they are fully paid.
56. (1) Without affecting any special rights previously conferred on the holders of any
existing shares or class of shares, a company may issue shares with-

(@) preferred, deferred or other special rights; or

(b)  any restrictions, whether in regard to dividend, voting, return of capital or
otherwise, that the company may from time to time by ordinary resolution
determine.

(2)  Subject to Part III of the Act, the company may issue shares on the terms that they
are to be redeemed, or liable to be redeemed, at the option of the company or the
holders of the shares.

(3)  The directors may determine the terms, conditions and manner of redemption of the

shares.
Division 2-Interests in shares

Company only bound by absolute interests

57. (1) Except as required by law, no person is to be recognised by the company as holding
any share on any trust.

(20  Except as otherwise required by law or these articles, the company is not bound by or
recognise any interest in a share other than the holder's absolute ownership of it and
all the rights attaching to it.

(3)  Subarticle (2) applies even though the company has notice of the interest.
Division 3-Share certificates

Certificates to be issued except in certain cases
58. (1) The company shall issue each member, free of charge, with one or more certificates
in respect of the shares that the member holds, within-
(@ 2 months after allotment or lodgment of a proper document of transfer; or
(b)  any other period that the conditions of issue provide.
) The company may not issue a certificate in respect of shares of more than one class.
3) If more than one person holds a share, the company may issue only one certificate in
respect of it. Contents and execution of share certificates
59.  When issuing a share certificate, the company shall ensure-

(@) that the certificate specifies-
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(b)

(i)  the number and class of shares for which the certificate is issued;
(i) the fact that the shares are fully paid; and

@iy  any distinguishing numbers assigned to the shares; and

that the certificate has affixed to it the company's common seal or the company's
official seal or is otherwise executed in accordance with the Act.

Consolidated share certificates

60. (1)

)

@)

A member may request the company to replace-

(@) the member's separate certificates with a consolidated certificate; or
(b)  the member's consolidated certificate with 2 or more separate certificates

representing the proportion of the shares that the member specifies.

A consolidated certificate may be issued only if any certificates that it is to replace
have first been returned to the company for cancellation.

The company may not issue separate certificates unless the consolidated certificate
that they are to replace has first been returned to the company for cancellation.

Replacement share certificates

61. (1)

)

If a certificate issued in respect of a member's shares is defaced, damaged, lost or
destroyed, the member is entitled to be issued with a replacement certificate in
respect of the same shares.

A member exercising the right to be issued with a replacement certificate-

(@ may at the same time exercise the right to be issued with a single certificate,
separate certificates or a consolidated certificate;

(b)  shall return the certificate that is to be replaced to the company if it is defaced
or damaged; and

(c)  shall comply with the conditions as to evidence, indemnity and the payment of
a reasonable fee that the directors decide.

Division 4-Transfer and transmission of shares

Transfer of shares

62. (1)

)

@)
(4)

Shares may be transferred by means of a document of transfer in any usual form or
any other form approved by the directors, which is executed by or on behalf of both
the transferor and the transferee.

A fee may not be charged by the company for registering any document of transfer or
other document relating to or affecting the title to any share.

The company may retain any document of transfer that is registered.

The transferor remains the holder of a share until the transferee's name is entered in
the register of members as holder of it.

Power of directors to refuse transfer of shares
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63. (1)

@)

@)

(4)

Without limiting article 2(2), the directors may refuse to register the transfer of a
share if-

(@ the document of transfer is not lodged at the company's registered office or
another place that the directors have appointed,

(b)  the document of transfer is not accompanied by the certificate for the share to
which it relates, or other evidence the directors reasonably require to show the
transferor's right to make the transfer, or evidence of the right of someone other
than the transferor to make the transfer on the transferor's behalf; or

(c)  the transfer is in respect of more than one class of shares.

If the directors refuse to register the transfer of a share under subarticle (1) or article
2(2)-

(@) the transferor or transferee may request a statement of the reasons for the

refusal; and

(b)  the directors shall return the document of transfer to the transferor or transferee
who lodged it unless the directors suspect that the proposed transfer may be
fraudulent.

The document of transfer is required to be returned in accordance with subarticle
(2)(b) together with a notice of refusal within 2 months after the date on which the
document of transfer was lodged

with the company.

If a request is made under subarticle (2)(a), the directors shall, within 28 days after
receiving the request-

(@)  send the transferor or transferee who made the request a statement of the
reasons for the refusal; or

(b)  register the transfer.

Transmission of shares

64. If a member dies, the company may recognise only the following person or persons as
having any title to a share of the deceased member:

(a)

(b)

if the deceased member was a joint holder of the share, the surviving holder or
holders of the share; and

if the deceased member was a sole holder of the share, the legal personal
representative of the deceased member.

Transmittees rights

65. (1)

)

@)

If a transmittee produces evidence of entitlement to the share as the directors
properly require, the transmittee may subject to these articles, choose to become the
holder of the share or to have the share transferred to another person.

The directors have the same right to refuse or suspend the registration as they would
have had if the holder had transferred the share before the transmission.

A transmittee is entitled to the same dividends and other advantages to which the
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transmittee would be entitled if the transmittee were the holder of the share, except
that the transmittee is not, before being registered as a member in respect of the
share, entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the company.

(4)  The directors may at any time give notice requiring a transmittee to choose to
become the holder of the share or to have the share transferred to another person.

(5) If the notice is not complied with within 90 days of the notice being given, the
directors may withhold payment of all dividends, bonuses or other money payable in
respect of the share until the requirements of the notice have been complied with.

Exercise of transmittees' rights

66. (1) If a transmittee chooses to become the holder of a share, the transmittee shall notify
the company in writing of the choice.

(20  Within 2 months after receiving the notice, the directors shall-
(@)  register the transmittee as the holder of the share; or

(b)  send the transmittee a notice of refusal of registration.

(3) If the directors refuse registration, the transmittee may request a statement of the
reasons for the refusal.

(4) If a request is made under subarticle (3), the directors shall, within 28 days after
receiving the request-

(@  send the transmittee a statement of the reasons for the refusal; or

(b)  register the transmittee as the holder of the share.
(5) If the transmittee chooses to have the share transferred to another person, the
transmittee shall execute a document of transfer in respect of it.

6)  All the limitations, restrictions and other provisions of these articles relating to the
right to transfer and the registration of transfer of shares apply to the notice under
subarticle (1) or the transfer under subarticle (5), as if the transmission had not
occurred and the transfer were a transfer made by the holder of the share before the
transmission.

Transmittees bound by prior notices

67. If a notice is given to a member in respect of shares and a transmittee is entitled to those
shares, the transmittee is bound by the notice if it was given to the member before the
transmittee's name has been entered in the register of members.

Division 5-Alteration and reduction of share capital, acquisition of own shares and
allotment of shares

Alteration of share capital

68. The company may by ordinary resolution alter its share capital in any one or more of the
ways set out in section 64 of the Act.

Reduction of share capital

69. The company may by special resolution reduce its share capital in accordance with section
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69 of the Act.

Allotment of shares

70.  The directors shall not exercise any power conferred on them to allot shares in the company
without the prior approval of the company by resolution if the approval is required by
section 55 of the Act.

Division 6-Dividends and other distributions

Procedure for declaring dividends

7. (1)

)

@)
(4)

®)

(6)

)

The company may at a general meeting declare dividends, but a dividend may not
exceed the amount recommended by the directors.

The directors may from time to time pay the members interim dividends that appear
to the directors to be justified by the profits of the company.

A dividend may only be paid out of the profits in accordance with Part VI of the Act.

Unless the members' resolution to declare or directors' decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference
to each member's holding of shares on the date of the resolution or decision to declare
or pay it

Before recommending any dividend, the directors may set aside out of the profits of
the company any sums they consider appropriate as reserves.

The directors may-

(a) apply the reserves for any purpose to which the profits of the company may be
properly applied; and

(b) pending such an application, use the reserves in the business of the company or
invest them in any investments (other than shares of the company) that they
consider appropriate.

The directors may also without placing the sums to reserve carry forward any profits
that they think prudent not to divide.

Payment of dividends and other distributions

72. (1)

If a dividend or other sum that is a distribution is payable in respect of a share, the
company must pay it by one or more of the following means:

(@) transfer to a bank account specified by the distribution recipient either in
writing or as the directors decide;

(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient is a holder of the share), or (in any other case) to an
address specified by the distribution recipient either in writing or as the
directors decide;

()  sending a cheque made payable to the specified person by post to the specified
person at the address the distribution recipient has specified either in writing or
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)

as the directors decide;

(d) any other means of payment as the directors agree with the distribution
recipient either in writing or as the directors decide.
In this article-

"specified person" means a person specified by the distribution recipient either in
writing or as the directors decide.

Interest not payable on distributions

73.

company.

The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by-

(@) the terms on which the share was issued; or

(b)  the provisions of another agreement between the holder of the share and the

Unclaimed distributions

74.

75.

(1)

)

@)

(1

2)

If dividends or other sums are payable in respect of shares and they are not claimed
after having been declared or become payable, they may be invested or made use of
by the directors for the benefit of the company until claimed.

The payment of the dividends or other sums into a separate account does not make
the company a trustee in respect of it.

A distribution recipient is no longer entitled to a dividend or other sum and it ceases
to remain owing by the company, if -

(@ 12 years have passed from the date on which the dividend or other sum became
due for payment; and

(b)  the distribution recipient has not claimed it. Non-cash distributions

Subject to the terms of issue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distribution payable in respect of a share by transferring non-cash
assets of equivalent value (including, without limitation, shares or other securities in
any company).

For paying a non-cash distribution, the directors may make whatever arrangements
they consider appropriate, including, if any difficulty arises regarding the distribution

(@) fixing the value of any assets;

(b)  paying cash to any distribution recipient on the basis of that value in order to
adjust the rights of recipients; and

(c)  vesting any assets in trustees.

Waiver of distributions

76.

(1

)

Distribution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by executing to the company a deed to that effect.

But if the share has more than one holder or more than one person is entitled to the
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share (whether because of the death or bankruptcy of one or more joint holders, or
otherwise), the deed is not effective unless it is expressed to be executed by all the
holders or other persons entitled to the share.

Division 7-Capitalisation of profits
Capitalisation of profits

77. (1) The company may capitalise profits by ordinary resolution on the recommendation of
the directors.

(2) If the capitalisation is to be accompanied by the issue of shares or debentures, the
directors may apply the sum capitalised in the proportions in which the members
would be entitled if the sum was distributed by way of dividend.

(3) To the extent necessary to adjust the rights of the members among themselves if
shares or debentures become issuable in fractions, the directors may make any
arrangements they consider appropriate, including the issuing of fractional
certificates or the making of cash payments or adopting a rounding policy.

PART VI-SUPPLEMENTARY PROVISIONS
Division 1-Communications to and by company

Means of communication to be used

78. (1) Subject to these articles, anything sent or supplied by or to the company under these
articles may be sent or supplied in any way in which the Act provides for documents
or information to be sent or supplied by or to the company for the purposes of the
Act.

(2)  Subject to these articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such a notice
or document for the time being.

(3) A director may agree with the company that notices or documents sent to that director
in a particular way are to be deemed to have been received within a specified time of
their being sent, and for the specified time to be less than 48 hours.

Division 2-Administrative arrangements
Company seals
79. (1) A common seal may be used only by the authority of the directors.

(20 The company shall ensure that its common seal is made of durable metal that has its
name engraved on it in legible form.

(3)  Subject to subarticle (2), the directors may decide by what means and in what form a
common seal is to be used.

(@) Unless otherwise decided by the directors, if the company has a common seal and it
is affixed to a document, the document must also be signed by at least one director of
the company and one authorised person.

(5)  For the purposes of this article, an authorised person is-
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(6)

)

(@) any director of the company;

(b)  the company secretary; or

() any person authorised by the directors for signing documents to which
the common seal is applied.

If the company has an official seal for use outside Tanzania, it may only be
affixed to a document if its use on the document, or documents of a class to
which it belongs, has been authorised by a decision of the directors.

If the company has an official seal for sealing securities, it may only be
affixed to securities by the company secretary or a person authorised to apply
it to securities by the company secretary.

Restrictions on right to inspect accounts and other records of the company

80.

81.

A person is not entitled to inspect any of the company's accounting or other records
8r dOCll)lmel’ltS merely because of being a member, unless the person is authorised to
0 so by-

(a)

(b)
(c)

(1

)

a written law;

the directors; or

an ordinary resolution of the company. Auditor's insurance

The directors may decide to purchase and maintain insurance, at the expense
of the company, for an auditor of the company, or an auditor of an associated
company of the company, against-

(@) any liability to any person attaching to the auditor in connection with
any negligence, default, breach of duty or breach of trust (except for
fraud) occurring in the course of performance of the duties of auditor in
relation to the company or associated company (as the case may be); or

(b) any liability incurred by the auditor in defending any proceedings
(whether civil or criminal) taken against the auditor for any negligence,
default, breach of duty or breach of trust (including fraud) occurring in
the course of performance of the duties of auditor in relation to the
company or associated company.

In this article, a reference to performance of the duties of auditor includes the
performance of the duties specified in section 179 (Statement by auditor on
ceasing to old office to be lodged with company) and section 163 (Duties of
auditor) of the Act.

Distribution of surplus on liquidation of company

82.

(1) If the company is liquidated and a surplus remains after the payment of debts

proved in the winding up, the liquidator-

(@  may, with the required sanction, divide amongst the members in specie
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@)

@)

or kind the whole or any part of the assets of the company (whether
they consist of property of the same kind or not) and may, for this
purpose, set a value the liquidator thinks fair on any property to be so
divided; and

(b) may determine how the division is to be carried out between the
members or different classes of members.

The liquidator may, with the required sanction, vest the whole or part of

those assets in trustees on trust for the benefit of the contributories that the

liquidator, with the required sanction, thinks fit, but a member must not be

compelled to accept any shares or other securities on which there is any

liability.

In this article-

"required sanction" means the sanction of a special resolution of the company
and any other sanction required by the Act.
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Names, Postal Address Number of Shares taken
Occupation of Subscribers by each

Signature of Subscribers

Aunali Fidahussein Rajabali

_ 10,000
Plot No, 1720/2, Irish Residency,

Flat No 302, Bainz Avenue,
Msasani Peninsula, Msasani,
Kinondoni, Dar es salaam
(Businessman)

Sajjad Fidahussein Rajabali 10,000

Plot No 318 Block GA,
Toure Drive, Masaki,
KKinondoni, Dar es Salaam

(Businessman)
TOTAL 20,000
June
Dated this 17 day of , 2022

WITNESS to the above signatures:

Full Name: ..\Q.’(S).EJ.E)....ﬂ.[\.ﬂ.QN.m .
( A S
Fra— ;r;':’:)"‘ Advocate, 2.
gn e awesssssssnsfan A N A “””{:D‘ ‘NUtTrry'Plﬂ'ﬂlC' o=
—_ s & “
Postal Address: ... 0335 Dae. el @faﬂ(ﬁw X
\'ao ~or baths \2‘:.
(@) =)
Qualification: S lpam SAE L 0NQ Y . F"\\“\’c‘
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