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1. The name of the company is “YG BLACKSTONE LIMITED"

THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
YG BLACKSTONE LIMITED

L]

2. The Registered office of the Company will be situated in United Republic of

3

Tanzania.

The objects for which the Company Is established are:

a)
b)

d)

To carry on mining and quarrying of stone, rocks sand and clay.

To carry on any other business whatsoever this can, in the opinion of the Board of
Directors, will generate profit and be advantageously carried on by the Company in
connection with or as ancillary to any of the above objectives or the general business of the
Company.

Generally, to do all such things as may appear to be incidental or conducive to the
attainment of the above objects or any of them. -

To carry on the business of transportation and distributions of all sorts and types of products
include but not limited to stone, rocks and clay to individuals, offices, industries, shops,
schools, factories, hospitals, army, military, ministries and all other government offices,
universities and all other places where the services of a supplier are needed.

To purchase, lease or otherwise acquire, and to hold, sell, improve, develop, exchange,
mortgage or otherwise dispose of any lands, buildings; machinery or plants, mills, factories,
warehouses or any hereditament owned by the company in connection with the business of
the Company;

To conduct and carry out any kind of research work calculated to advance any business or
activity which the Company is authorised to carry on, or in any way related to or connected
with any such business or activity; to institute, promote, undertake any educational work
or training which may be thought advantageous, to pay or contribute to the expense of such
research or educational work or training as aforesaid; to subscribe or contribute to the fund
of any institution, society or any organisation (commercial or otherwise) which undertakes,
promotes, conducts or carries out any such research or éducational work or training as

aforesaid;



4. The Liability of the Members is Limited.

9. The capital of the company is shillings 1,000,000,000= divided into 1000
shares of Shilings 1,000,000/= each and the Company shall have powers
fo attach there to any Preferential, deferred, qualified or other special
fights, privileges, or restriction, or conditions. e

We. the several persons whose names and addresses are subscribe, are desirous

of being formed into a company, in pursuance of this memorandum of ,

Association, and we respectively agree to take number of shares in the capital

of the company set oppasite our respective names.

®

NAMES, ADDRESSES, AND | NUMBER OF SHARES
DESCRIPTION OF ~ TAKEN BY EACH. ,
SUBSCRIBE SUBSCRIBE -“G”_ATURE ‘
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THE COMPANIES ACT (CAP. 212 R.E. 2002)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

YG BLACKSTONE LIMITED

PRELIMINARY
inferpretation

5 , 1

1 In these Articles unless the context otherwise requires, expressions defined in the
Companies Act 2002 shall have the meanings so defined and the words standing in the first
column of the table next hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof, namely:

“Act the Companies Act 2002 or any statutory re-enactment or modification
thereof for the time being in force, and reference to any
section or provisions of the Act shall mclude reference to any
statutory re-enactment or modification of such section or
provision for the time being in force;

“Articles” these Articles of Association of YG BLACKSTONE LIMITED

“Auditors” the duly appointed auditors of the Company from time to
time;
“Board” the board of Directors of the Company or the Directors present

at a duly convened meetmg of Directors at which quorum has
been attained;

“Chairman” the Chairman of the Company;
“Company” means YG BLACKSTONE LIMITED
"Directors” the Directors for the time being of the Company or if there

be only one Director then such one Director;

“"Dividends” any distribution (whether in cash or property, and whether
: made before or during a winding up) by the Company to any
Member with respect to a Member’s equity lnterest in the

Company;
“"Member” a registered shareholder in the Company;
“Memorandum” the Memorandum of Associationk of the Company;

il



“"Month” calendar month;

“objects” the objects of the Company;
"Office” the registered office of the Company;
“quorum” (in the case of Board meetings) three (3) Directors as the

minimum number of Directors who must be present at a
meeting in order for business to be transacted;

“Seal” the Common Seal of the Company; °

“secretary” means the means the secretary of the company or any person appointed
to perform the duties of the secretary of the company.

.

“Year” the financial year as determined by the Board of Directors;

and
“writing” includes printing and lithography and any other mode or

modes of representing or producing words in a visible form

Expressions referred to writing shall, unless the contrary intention appears, be construed as
including references to printing, lithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these Regulations shall
bear the same meaning as in the Act or any statutory modification thereof in force at the date at
which these Regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2, Subject to the provisions of the Act, and without prejudice to any rights
attach to any existing shares, any share may be issued with such rights or
restrictions, whether in regard to dividend, voting, return of capital or
oftherwise as the company may by ordinary resolution determine.

3. subject to the provisions of section 61 of the Act, any shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at
the option of the company are liable, to be redeemed on such terms and in
such manner as the company before the issue of the shares may by special
resolution determine.

4.  If at any fife the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class) may, whether or not the company is being wound
up, be varied with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of a special resolution passed
at a separate general meeting of the holders of the shares of the class. To
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every such separate general meeting the provisions of these Regulations
relating to general meetings shall apply, but so that the necessary quorum
shall be two persons at least holding or representing by proxy one-third of the
issued shares of the class and that any holder of shares of the class present
in person or proxy may demand a poll.

5. The rights conferred upon the hoiders of the shares of any class 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.

6. The company may exercise the powers of paying commissions cenferred by

section 56 of the Act. Subjects to the provisions of the Act, such commission
may be satisfied by the payment of cash or the allotment of-#lly or partly
paid shares or partly in one way and partly in the other. . :

7. Except asrequired by law, no person shall be recognized by the company
as holding any share upon any trust, and the company shall not be bound
by or be compelled in any way to recognize (even when having notice
thereof) any equitable, contingent, future or partial interest in share or any
interest in any fractional part of a share or (except as otherwise provided
by the articles or by law) any other rights or interests in respect of any share
except an absolute right fo the entirety thereaf in the registered holder.

Share Certificates

Every member, upon becoming the holder of any shares, shall be entitled
without payment to receive within two months after allotment or lodgements
of fransfer (or within such other period as the conditions of issue shall provide)
one certificate for all the shares of each class held by him( and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several cerlificates after the first such
reasonable sum as the directors may determine. Every cerfificate shall be
sealed with the seal which it relates and the amount or respective amounts
paid thereon. In respect of a more than one certificate and delivery of a
certificate for a share fo one joint holder shall be sufficient delivery to all joint
holders.

9. If a share certificate is defaced, worn out, lost or destrayed, it may be

10.

renewed on such terms (if any) as to evidence and indemnity and
payment of expenses reasonably incurred by the company in investigating
evidence as the directors may determine but otherwise free of charge, and
(in the case of defacement or wearing out) on delivery up of the old
certificate. ' '

LIE

The company shall have a first and p.oramoun_’r lien on every share (not
being a fully paid share) for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that share: but the directors
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11.

12,

13.

14.

15:

may at any time declare any share to be wholly or in part exempt from the
provisions of this regulation. The company’s lien, if any on a share extend fo
any amounts payable in respect of it..

The company may sell, in such manner as the directors determine any
shares on which the company has a lien if a sum in respect of which the
lien exists is presently payable and is not paid within fourteen clear days
after a notice in writing has been given to the holder of the share, or the
person entitled thereto by reason of the death or bankruptcy of the holder,
demanding payment and stating that if the notice i€ not complied with the
shares may be sold.

To give effect to any such sale the directors may authorize some person to
transfer the shares sold fo or in accordance with the directions of the
purchaser thereof. The purchaser shall be registered as ‘the_holder of the
shares comprised in any such fransfer, and he shall not be bound to see to
the application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference to
the sale. :

The net 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, if any, shall (upon
surrender to the company for cancellation of the certificate for the shares
sold and subject to alike lien for sums not presently payable as existed upon
the shares before the sale) be paid to the person entitied to the shares, at
the date of the sale.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares 9whether in
respect of nominal value or premium) and not by the conditions of
allotment thereof made payable at fixed times, provided that no call shall
exceed one-fourth of the nominal value of the share or be call, and each
member shall (subject to receiving at least fourteen clear days notice the
specifying when and where payment is to be made) pay to the company
as required by the notice the amount called on his shares. A call may be
required to be paid by installments. A call may, before receipt by the
company of any sum due there under, be revoked in whole or part and
payment of a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which
the call was made.

A callshall be deemed to have been made at the time when the resolution

. of the directors authorizing  the call was passed.
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16.

17.

18.

19.

20.

21.

22.

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

If @ call remains unpaid ofter it has become due and payable, the person
from whom the sum is due shall pay interest on the amount unpaid from the
day it became due and payable to the time of actual payment at the rate
fixed by the term of allotment of the share or, if no rate is fixed, at a rate not
exceed five percent per annum as the directors may determine, but the
directors may waive payment of such  interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed
date, whetherin respect of nominal value or premium or as an instalment
of a call, shallbe deemed to be call, andifitis not paid the provisions
of the articles shall apply as if that omoun’r had become due cmd payable
by virtue of a call.

Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to thé amount of calls to be paid and
the times of payment.

The directors may, if they think fit, receive from any member wiling fo
advance the same, all or any part of the moneys un-called and unpaid
upon any shares held by him, and upon all or any the moneys so advanced
may (until the same would, but for such advance become {poyoble] pay
inferest at such rate not exceedmg (unless the - company in. general
meeting shall otherwise direct) six per cent per annum, as may be agreed
upon between the directors and the members paying such sum in
advance.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any other
form which the directors may approve and shall be executed by or on
behalf of the fransferor and, unless the share is fully paid up, by or on behalf
of the fransferee, and the fransferor 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.

The company is a private company and accordingly:-
(a) theright fo fransfer shares is restricted in manner hereinafter prescribed,;

(b) the number of members of the company is limited to fifty as further
provided for in:the ACT: .

{c) any invitation to the public to subscribe for any shares or debenture of
the public is prohibited:

(d) the company shall not have power to issue share warrants to bearer.
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23.

24.

23

26.

27.

28.

29.

The direcfors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer of any share, whether or
not it is a fully paid share.

If the directors refuse to register a transfer they shall within sixty days after
the date on which the transfer was lodged with the compdany send to the
fransferee notice of the refusal.

The registration of transfers of shares or any transfers of any class of shares
may be suspended at such times and of such perlods (nhot exceeding thirty
days in any year) as the directors may determine.

No fee shall be charged for the registration of any instrument of fransfer or
other document relating to or foechng title to any share.

TRANSMISSION OF SHARES by

In case of the death of a member, the survivor of survivors where the
deceased was a joint holder, and the personal representatives of the
deceased where he was a sole holder or the only survivor of joint holders,
shall be the only persons recognized by the company as having any title to
his inferest in the shares; but nothing herein contained shall release the
estate of a deceased member from any liability in respect of any share
which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced os
may properly be required by the directors and subject as hereinafter
provided, either elect by notice to the company to be registered as holder
of the share, or elect to have some person nominated by him registered
as the fransferee in which case he shall execute the appropriate instrument
of transfer. All the articles relating to the right to fransfer of shares shall apply
to any such notice or transfer as if it were an insfrument of fransfer executed
by the member and the death or bonkrup’rcy of the member had not
occurred.

A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall have the rights to which he would be entitled
if he were the registered holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in respect of
it fo exercise any right conferred by membership in relation to meetings of
the company.

If o call.remains unpaid after it has become due and payable, the
directors may give to the person from whom it is due not less than fourteen
clear days’ nofice requiring payment of the amount unpaid, together with
any interest which may have accrued. The notice shall name the place

. where payment is to be made and shall state that if the notice is into



30.

31.

32.

33.

34.

complied with, the shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given
may, before the payment required by the notice has been made, be
forfeiture by a resolution of the directors to that effect and the forfeiture
shall include all dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfeiture.

Subject fo the provisions of this Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and in such manner as the
directors determine either to the person who was before the forfeiture the
holder or to any other person, and at any time before a sale, re-allotment
or other disposition the forfeiture may be-cancelled on such ferms as the
directors think fit. Where for the purposes of its disposal a forfel’red share is
to be transferred to any person, the directors may authorize some person
to execute an instrument of transfer of the share in question.

A person any of whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares and shall surrender to the
company of cancellation the certificate for the shares forfeited, but shall
remain liable to the company for all moneys which, at the date of
forfeiture, were payable by him to the company in respect of the shares,
but his liability shall cease if and when the company shall have receive
payment wholly or in part or enforce payment without any allowance for
the value of the shares ot the time of forfeiture of for any consideration
received on their disposal.

A statutory declaration by a director or the secretary that a share have
been forfeited on a date stated in the declaration shall be conclusive
evidence of the facts stated therein as the execution of an instrument of
fransfer if necessary) constitute o good fitle to the share, and the person to
whom the share is disposed of shall not be bound to see to the application
of the consideration if any, nor shall his title to the share be affected by
any iregularity or invalidity of the proceedings in reference to the forfeiture
or disposal of the share.

ALTERATION OF CAPITAL
The company may by ordinary resolution:-

(a)increase ifs share capital by new ‘shares of such amount, as the
resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares'

10
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35

36.

37

38

39

40.

(c)subject to the provisions of section 65(1)(d) of the Act, sub-divide its
existing shares, or any of them, into shares of smaller amount than is
fixed by the memorandum of association:

(d)cancel shares which, at the date of the passing of the resolution, have
info been taken or agreed fo be taken by any person and diminish the
amount of it share capital by the amount of the shares so cancelled.

Whether as result of a consolidation of shares any members would become
entitled for fractions of @ share, the directors may, on behalf of those
members, sell the shares representing the fractions for the best price
reasonably obtainable to any person (including subject to the provisions of
this Act, the company) and distribute the net proceeds of sale in due
proporfion among those members, and the directors may authorize some
person fo execute an insttument- of tfransfer of the *shares to or in
accordance with the directions of the purchaser. The fransferee shall not
be bound to see to the application of the purchase money nor shall his little
to the share be aoffected by any iregularity in or invalidity of the
proceedings in reference to the sale.

Subject the provisions of the Act, the company may by special resolution
reduce ifs share capital, any capital redemption reserve fund or any share
premium account in any way.

The company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in_that year, and shall
specify the meeting as such in the notices calling it; and not more than
fiffeen months shall elapse between the date of one annual general
meeting of the company and that of the next.

All general meetings other than annual general meetings shall be called
extra ordinary general meetings.

The Directors may, whenever they think fit, call an extraordinary general
meeting, and exiraordinary general meetings shall also be convened by
suchrequistionists, as provided by section 134 of the Act. If gt any time there
are not within the Territory sufficient directors to call the meeting, any
director or any two members of the company may call the meeting in the
same manner as nearly as possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days notice in
wriling. The nofice shall specify the time and place of the meeting and the

. general nature of the business and, in the case of an annugl general

meeting, shall specify the meeting as such:
11
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41.

42,

43.

44,

45,

Provided that a meeting of the company may be called by shorter notice
if it is so agreed:-

(a) in the case of an annual general mee’ringf by all the members entitled to

aftend and vote thereat: and

(o) in the case of any other meeting by « majority in number of the members

having aright to attend and vote at the meeting, being a majority fogether
holding not less than 95 per cent in nominal value of theshares giving that
right.

Subject to the provisions of the articles and to any restrictions imposed on
any shares, the nofice shall be given to all members, to all persons entitled
to a share in consequence of the death or bankruptey of o member and
to the directors and auditors. The accidental omissions to give notice of a
meefing fo, or the non-receipt of notice of a meeting by, any person
entfitted to receive notice shall not invalidate the proceedings at the
meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is fransacted at an extra ordinary
general meeting, and also all that is transacted at an annuadl general
meeting, with the exception of declaring a dividend, the consideration of
the accounts, and the reports of the directors and auditors, the election of
directorsin the place of those refiring and the appointment of, and the fixing
of the remuneration of, the auditors.

No business shall be transacted at any general meeting unless a guorum of
members in present at the time when the proceeds to business: fwo
persons entitled fo vote on the business to be transacted, each being a
member or a proxy for @ member or a duly authorized represented of a
corporadtion, shall be quorum.

If within behalf an hour from the time appointed for the meeting a quorum
is not present, or if during the course of g meeting a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next
week, at the same time and place or to such other day such other time
and place as the directors may determine. y

The chairman, if any, of the board of directors or in his absence some
other director nominated by the directors shall preside as chairman of the
general meeting, butif neither the chairman norsuch other director (if any)
be present within fifteen minutes after the time appointed for the holding
of the meeting and willing to act, the directors present shall elect one of
their number to be chairman of the -meeting and, if there is only one
director present and willing fo all, he shall be chairman.

12



«

116. The directors may, with the authority of an ordinary resolution of  the

117.

118.

119.

120.

company:

@

(a)Resolve to capitalize any part of the amount for the time being standing

to the credit of any of the company's reserve accounts or to the credit
of the profit and loss account or otherwise available for distribution, and
that such sum be capitalized to the members who would be been
enfitled to it were distributed by way of dividend and | the same
proportions and apply such sum either in or towards paying up any
amounts for the time being unpaid on any shares held by such members
respectively orin paying up in full in issued shares or debenTures of the
company to be allofted and distributed.

(b) Make such provision of fractional certificates or by payment in cash or

otherwise as they think fit for the case of shares or debenturés becoming
distributable in fractions, and authorize any person to enter on behalf of
all the members entitled there fo into an agreement with the company
providing for the allotment to them respectively, credited as full paid up,
of any shares or debentures to which they are entitled upon such
capitalization, and any agreement made under such authority shall be
effective and binding on all such members.
AUDIT

Auditors shall be appointed and their duties regulo’red in accordance

- with seclions 170 of the Act.

NOTICE

By nofice to be given to or by any person pursuant to the articles.shall be

in writing except that a notice calling a meeting of directors need not
be in writing. The company may give any notfice to a member wither
personally or by sending it by post in‘a prepaid envelop addressed fo
fhe member at his registered address, or by leaving it at that address.
Where a nofice is sent by post, service of.the notice shall be deemed to
be effected by properly addressing. preparing, and posting a letter
containing the nofice, and fo have been effected at the expiration of
(seventy-two) hours after the letter containing the same was posted. A
member whose registered address is not within the Tanzania and who
gives to the company and address within the Tanzania at which notices
may be given him shall be entitled to receive any notice from the
company.

A notfice may be given by the company to the joint holders of a share by
giving the nofice to the joint holder first named in the register of members
in respect of the share.

A nofice may be given by the company fo the persons entitlied to a share

in consequence of the death or bankruptcy of a member by sending or

24



121.

122.

delivering it, in any manner authorized by the articles, addressed to them
by name, or by the sending or delive?ing it , in any manner authorized by
the arficles, addressed to them by name, or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any like description, at
the address, if any, within the Tanzania supplied fgr the purpose by the
Persons claiming to be so entitled. Until such an address has been suppliéd,

a nofice may be given in any monner in which it might have been given if

the death or bankruptcy had not occurred.

A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares'in the company shall be

deemed to have received purpose for which it was called.
WINDING UP

If the company is wound up the liquidator may, with sanction of a special
resolution of the company and any other sanction required by the Act
divide amongst the members in specie the whole or any part of the assets
of the compon;/ and may. for that purpose, set such value as he deems fair
Upon any property to be divided and may determined how such division
shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any
part of %hé assets intrustees upon su.ch trusts for the benefit of the members

as the liquidator, with the like sanction, shall determine, but no
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INDEMNITY

123. Subject to the proveions of the Act, but without projudice 1o any
mdemnity 1o which a ditector may otherwise be entifled, every director
ar othen officer or audiior of the company shall be indemnified out of the
asseds of the company against any liabilily incunred by him in defending
any proceedings, whether civil or criminal, in which judgment is given in-
his tavour or in which he is acquitted or in conncction, with any
appiication under section 481 of the Act in which relief is granied to him

by ihe court fiom liability for negligence, default, breach of duty o breach of

frust in relation to the affairs of the company. b

We. the several persons whose names and addresses are subscribe, are desirous
of being formed into a company, in pursuance of this Arficle of Association, and
we respeciively agree to take number of shares in the capital of the company
set opposite our respective names.
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