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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

SERIN SPAREPARTS TANZANIA LIMITED

INTERPRETATION

in these articles:-

“the Act’ means the Companies Act;

“the articles’ means the articles of the company;

“clear days’ in relation to the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect; '
“Secretary” shall mean any person appointed to perform the duties of Secretary of the Company;

to writing shall, unless the contrary intention appears, be construed as

Expressions referring
and other modes of representing or

including references 1o printing, lithography, photograph,

reproducing words in 2 visible form.
Unless the context otherwise requires, words or expressions contained in these articles shall bear
the same meaning as in the Act or any statutory modification thereof in force at the date at which

these articles become binding on the company.
PRIVATE COMPANY

2. The Company is a Private Company and accordingly - -
(@  The right to transfer shares is restricted in manner herein after prescribed.

(b) The number of members of the Company (exclusive of persons who are in the

employment of the Company and of the persons who having been formerly in the

employment of the Company were in such employment and have continued after the

determination of such employment to be members of the company) i limited to fifty;

provided that where two or more persons holding one or more shares in the company
jointly they shall for the purpose of this regulation be treated as single member.

()  Any invitaion to the public to subscribe for any shares or debentures of the Comps
prohibited. =1

| l (d)  Thecompany shal

| not have power to issue share warrants o bearer.
MEMBERS i
3. The number of members with which the company P :

time to time register an increase Of 1
other persons as the directors shall admit
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42!

provided that so long as the company holds ts first annual general meeting within eighteen months of its

incorporation, it need not hold it in the year of its incorporation or in the followd r. The annual general
meeting shall be held at such time and place, as the directors shall appoint. il

Al general meetings other than annual general meetings shall be called extract general meetings.

The directors may, whenever they think fit, convene an extract general meeting, and extract general meetings
shall al;o be convened on such requisttion, or in default, may be convened by such requisitionists, as provided
by section 133 of the Act. If at any time there are not within Tanzania sufficient directors capable of acting to
form a quorum, any director or any two members of the company may convene an extract general meeting in
the same manner as nearly as possible as that in which meeting may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days' notice in writing at the least. The notice shall

sbpegﬁy the place, the day and hour of meeting and, in case of special business, the general nature of that
usiness:

Provided that @ meeting of the company shall, notwithstanding that it is called by shorter notice than that

specified in this article be deemed to have peen duly called if it so is agreed:-

(a) in the case of a meeting called as the annual general meeting, by all {he members entitled to attend
and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the members having a right to attend and
vote at the meeting, being a majority together representation not less than ninety — five percent of the
total voting rights at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given to all the members, to all persons entitied 0 @
share in consequence of the death or bankruptcy of a member and to the directors and auditors. The
accidental omission to give notice of a meeting to, or the non receipt to notice of a meeting by, any person
entitled to receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS .

All business shall be deemed special thal is transacted at an extract general meeting, and also
fransacted at an annual general meeting, with the exception of declaring a dividend, the consia !
accounts, balance sheets, and the reports of the directors and auditors, the election in the place of the
retiring and the appointment of, and the fixing of the remuneration of the auditors. -

No business shall be transacted at any general meeiing unless a quorum of members is |
when the meeting proceeds 10 business; two thirds of the directors, entiled to voie ©
wansacied, each being @ member or @ proxy for a member or a duly a epres
shall be a quorum.

If within half an hour from the time appointed for the meeting quorum is not
meeting @ quorum is not present, the meeting shall med to
same time and place, o 10 such other day and at su

The Chairperson, if any, of the board of
directors shall preside as chaimman the
any) be present within fifieen mir
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The Chairperson, may, with the consent of any meeting at which a quorum is present (and shall if so directed
by the meeting), adjourn the meeting from time to time and from place to place, but no business shall be
transacted 2t any adjourned meeting other than the business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting is adjourned for fourteen days or more, at least
seven clear days notice of the adjouned meating shall be given specifying the time and piace of the meeting
and the general nature of the business to be transacted. Save as aforesaid it shall not be necessary to give
any nofice of an adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless

a poll 1s before or on the declaration of the result of the show of hands demand:-

(a) by the chairperson; or

(b) by at least (two) members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing not less than one - tenth
of the total voting rights of all the members having the right to vote at the meeting.

Unless 2 poll be so demanded a declaration by the chairperson that @ resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or lost and an entry to the effect in the book
containing the minutes of proceedings of the company shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against such resolution.

Except as provided in article 18, if a poll is duly demand it shall be taken in such manner as the chairperson
directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded,

In the case of an equality of votes, whether on a show of hands or on a poll, the chairperson of the meeting
shall be entitled to a second or casting vote.

A poll demanded on the election of a chairperson, or on & question of adjounment, shall be taken immediately.
A poll demanded on any other question shall be taken either immediately or at such time as the chairman of the
meeting directs, and any business other than upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

A resolution in writing executed by or on behalf of each member who would have been entitled to vote upon it if
it had been proposed at a general meeting at which he was present shall have effect as if it had been passed at
a general meeting duly convened and held, and consist of several instruments in the like form each executed o
by or on behalf of one or more member.

VOTE OF MEMBERS
Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under section 26 of the Mental
Act, may vote, whether on & show of hands or on a poll, by his said manager, and any such manag
2 poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all moneys presently payable
company have been paid. 2

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

The instrument appointing a proxy shall be in writing under the hand
authorized in writing, or, if the appointer is a corporation, either un
attorney duly authorized. A proxy need not be a member
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in the instrument proposes to vote, o, in the case of a poll, not less than 24 hours before the time appointed for
the taking of the poll, and in default the insirument of proxy shall not be treated as valid.

26. A vote given in accordance with the terms of an instrument of proxy, or poll demanded by proxy, of by the duty
authorized representative of a corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless nofice of the determination was received by the
company at its registered office (or at such other place at which the instrument of proxy was duly deposited)
before the commencement of the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

27. Any corporation which is a member of the company may be resolution of its directors or other governing body
authorize such person as it thinks fit to act as its representative at any meeting of the company, and the person
so authorized shall be entitled to exercise the same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual member of the company. 5

DIRECTORS

28. The Number of the directors and the names of the first directors shall be determined in writing by the
subscribers of the memorandum of association or @ majority of them and until such determination the
signatories to the Memorandum of Association shall be the first directors. Unless otherwise determined by act
resolution, the number of directors shall not be subject to any maximum but shall be not less than two.

28. The remuneration of the directors shall from time to fime be determined by the Company in general meeting.
Such remuneration shall be deemed to accrue from day to day. The directors shall also be paid all traveling,
hotel and other expenses properly incurred by them in attending and retuming from meetings of the directors or
any committee of the directors or general meetings of the company or in connection with the business of the
company.

30. Any Director, who devotes special attention to the business of the company, which in the opinion of the Board
are outside the scope of the act duties of a Director, may be paid such extra remuneration, by way of salary or
otherwise, as the Board may determine, which shall be charged as part of the Company’s act working
EXpenses.

31. The following persons shall be first Directors to the Company:-

1. FARAJ JAFFAR AHMED

I 2 IDRIS BINGOL
BORROWING POWERS v
32. The director may exercise all the powers of the company fo borrow money, and to mortgage or charge its
I - undertaking and property, or any part thereof, and to issue debentures, debenture stock and other securities,

whether outright or as security for any debt, Jiability or obligation of the company or any third party.
POWERS AND DUTIES OF DIRECTORS

33 Subject to the provisions of the Act, the memorandum and the arlicles and to any direciors given by spe
resolution, the directors, who may exercise all the powers of the company, shall manage the business
company. No alteration of the memorandum or articles and no such directions shall invalidate any prio
the directors, which would otherwise have been valid. The powers given by this article shall not
any special power given (o the directors by the articles and a meeting of directors at which
may exercise all powers exercisable by the directors. -

' 34, Thedirectors may by power of atiomey &
‘ purposes and on such conditions s they deter
4 orany of his powers. |
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The directors may appoint one of their numbers to be the chairman of the board of directors and determine the
period of which he is to hold office. Unless he is unwilling fo do 5o, the director so appointed shall preside at
every meeting of directors at which he is present. But if no such chairman is appointed, or if he is unwilling to
preside, or if at any meeting the chairman is not present within five minutes after the time appointed for holding
the same, the directors present may choose one of their number to be chairman of the meeting.

The directors may delegate any of their powers to any committee consisting of one or more directors; any
committees so formed shall in the exercise of the powers so to any such regulations, the proceedings of a

committee with two or more members shall be governed by the articles regulating the proceedings of directors
so far as they are capable of applying.

All zct done by a meeting of the directors or of a committee of directors or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such
director, or that any of them were disqualified from holding office, or hand vacated office, or were not entitied to

vote, be as valid as if every such person had been duly appointed and was qualified and had continued to be a
director and was entitied to vote,

A resolution in writing signed by all the directors entitled to receive notice of a meeting of the directors, or of a
committee of directors, shall be as valid and effectual as if it had been passed at a meeting of the directors or
{as the case may be} a committee of directors duly convened and held, and may consist of several documents
in the like form each signed by one or more directors.

TRANSFER OF SHARES
48. The Directors may in their discretion and without assigning any reason thereof refuse to register the transfer of
| l l any share to any person who it shall in their opinion be undesirable for any reason whatsoever to admit to
! membership. _ =
' I I 49, Subject to clauses 2 and 3 hereof the right to members to transfer their shares shall be restricted as follows:
(a) No share shall be transferred to a person who is not a member so long as any member of any person
selected by the Directors as one who it is desirable in the interest of the Company fo admit to
I membership.
(c) Every shareholder or trustee in bankruptey, or any person who may desire to sell or transfer any such
l shares and every who may desire to sell or transfer any such shares and every person representatives

of a deceased shareholder shall give notice in writing to the Directors that he desires to make such
sale or transfer. Such notice shall constifute the Board of Directors of the member as his agent for the
sale of the szid shares to any member or members of the company at the price to be agreed u
l between the party giving such notice the party and the board, or in case of difference to be deter
by the Auditor of the Company.

_ | . (c) Upon price of such shares being agreed on a determined as per clause (b) above
| forthwith give notice to such of the shareholders other than the shareholders desiring
i the said shares, starting the number and price of such share inviting the person:
B to state within 21 days from the date of such notice whether he is willing to purc

i ‘ maximum number of such shares. At the expiration of such days 21

such shares amongst the shareholders (if more than
purchase number of shares a!ready held by them
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SECRETARY

The Secretary shall be appointed by the directors for such ferm, at such remuneration and upon such
conditions as they may think fit; and any secretary so appointed may be removed by them.

A provisions of the Act or these articles requiring or authorizing a thing to be done by of 1o a director and the
secretary shall not be satisfied by its being done by or to the same person acting both as director and as, or in
place of, the secretary.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of the directors authorized by the
directors. The directors may determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a director and by the secretary or by a second director.

The directors shall cause proper books of account to be kept with respect to:-

(a) all sums of money received and expended by the company and the matters in respect to which the
receipt and expenditure takes place;

(b) all sales and purchase of goods by the company; and

(d) the assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such books of account as are necessary to
give a true and air view of the state of the company's affairs and to explain its transactions.

The books of account shall be kept at the registered officer of the company, or subject to section 151 (4) of the
Act, at such other place or places as the directors think fit, and shall always be open to the inspection of the
directors.

No number shall (as such) have right of inspecting any accounting records or other book or document of the
company except as conferred by statue or authorized by the directories or by act resolution of the company.

The directors shall from time to time in accordance with sections 153,155 and 150 of the Act, cause to be
prepared and to be laid before the compary in general meeting, such profit and loss accounts, balance sheets,
aroup accounts (if any) and reports as are referred to in those sections.

In accordance with section 164 of the Act, the copy of the company’s annual accounts to be laid before the
company in general meeting together with a copy of the directors' report and the auditors shall not less than
twenty — one days before the date of the meeting be sent to every member of, and every holder of debentures
of, the company. Provided that this regulation shall not require a copy of those documents to be sent to any
person of whose address the company is nof aware or to more than one of the joint holders of any debentures.

AUDIT

prepared envelope addressed to the member at his reg
anoﬁoeisseMbypostsewioe'ofmepoﬁpestiall
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NOTICES

A notice may be given by the company to any member either personally or by sending it by post to him or to his
registered address, or (if has registered address in Tanzania, to the address, if any, within Tanzania) supplied
by him to the company.

If a member has no registered address in Tanzania and has not supplied to the company an adglress within The
Republic of Tanzania for the giving of notices to him, a notice addressed to him, and displaced in the registered
office of the company, shall be deemed to be dully given on the day on which it is so displayed.

A notice may be given by the Company to the joint holders of a share by giving the notice to the joint holder
named first in the register in respect of the share.

A notice may be given by the company to the persons entitled to a share in consequence of the death or
bankruptcy of @ member by sending it through the post in a prepaid letter addressed to them by name, or by the
litle of representatives of the deceased, or trustees of the bankrupt, or by any like description, at the address.

Notice of any general meeting shall be given in the same manner herein before authorized to every member of
the company except those members who (having no registered address within the United Republic of
Tanzania) have not supplied to the Company an address within the United Republic.

If the company shall be wound up, the liquidator may, with the sanction of an extra act resolution of the
company and any other sanction required by the companies Act, divide amongst the members in specie or kind
the whole or any part of the assets of the company (whether they shall consist of property of the same kind or
not) and any, for such purpose set such value as he deems fair upon any property to be divided as aforesaid
and may determine how such decision shall be carried out as between the members or different classes of
members. The Liquidator may, with sanction, vest the whole or any-part.of the assets in trustees up on such
trusts for the benefit of the contributors as the liquidator, with the like sanction shall think fit, but so that no
member shall be compelled to accept any shares or other securities whereon there is any liability.

LIEN
The Company shall have a first and paramount lien on every share for all moneys (whether presently payable
or not) called or payable at a fixed time in respect at that share and the company’s lien, if any, a on a share
shall extend to all dividends payable thereon.

INDEMNITY

The Directors, Auditors and Secretary and other officers for the time being of the Company and the trustee, if
any, for the time being acting in relation to any of the officers of the Company, shall be indemnified out of its
assets against all costs, charges, expenses, losses and liabilities sustained or incurred by the conduct of the
Company's business or in the discharge of his duties.

WINDING UP

With the sanction of a Special Resolution of the shareholders any part '
any shares in other companies may be divided between the Members the
vested in Trustees for the benefit of such members and the liquidation of-the Col
Company dissolve but so that no member shall be compelled to-

liability. ,
ARBITRATION

If and whenever any dispute o difference
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