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Certificate of Incorporation of a Company
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No: 152831838
I HEREBY CERTIFY THAT

TANLAKE SAMAKI LIMITED

15 this day incorporated under the Companies Act, 2002
and that the Company is Limited.

GIVEN under my hand at Dar es Salaam this 29t day of JULY
TWO THOUSAND AND TWENTY ONE.
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THE COMPANIES ACT, 2002

COMFPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

TANLAKE SAMAKI LIMITED

The name of the Company i "TANLAKE SAMAKI LIMITED",

The Registered Office of the Company will be situated in the Mainland, Tanzania.

The chjects for which the Company is establizhed are;

a)

b)

d)

£)

To promote, establish, improve, develop, administer, own and rmun aquaculture ponds,
aguaculture cages, for culturing all types of fresh and sea water fizh shell fish, fin fish, sea
water foods and other crustacean.

To manufacture and deal in all kinds of livestock, poultry and fish feeds, feed concentrates,
feed additives, mineral mixture, vitamins, De-oiled cakes, feed supplement, veterinary
medicines / biological and products of the like for the use in livestock development. Selling
services and products related to aquaculture and livestock activities.

To buy, sell, prepare for market, import, export all kinds of fish be it live or processed and all
products of fish, to maintain aguarium for the purpose of selling live fish, to export live fish
obtained either by fishing or exporting aguarium also to maintain fish ponds and cages or fish
gardens and keep certain kind or species of fish for the purpose of enhancing the foregoing
nhjects,

To buy, sell, barter, impaort or otherwise deal whether as wholesalers or retailers or as exporters
or importers or as principals or agents or brokers or otherwise to carch fish and procure sea
foods and preserve, smoke, cure, freeze, prepare or process or otherwise to deal in all sorts of
fresh, chilled, dried, salted, in brine or frozen sea foods, fish meals, fish products, vegetables,
and to manufacture or procure any substances or articles wholly or partially from fish or sea
foods for human or animal consumption.

To carry on the business of ship owners, trawlers, cold storage keepers, warehousemen, fishnet
manufacturers, boat builders, ship and boat repairers, ship agents, salvers, divers, stevedores.
war fingers, carriers, forwarding agents, and all other branches of business usually or
conveniently connected with and such business as fishing and shrimp farms,

To carry on the business of planters, growers, cultivators, horticulturists, market gardeners,
agriculturists, buyers, sellers, importers and exporters of every kind of agricultural products
and other produce of the soil, 1o prepare, preserve, process, cure, blend, refine, treat
manufacture and render marketable any such produce either in its prepared, manufactured, raw
ar other in its prepared, manufactured, raw or other state and either to import or export by
whalesale or retail and trading of general commaodities.

To borrow and raise money and to secure or discharge debt or obligation of ar binding on the
Company In such manner as may be thought fit and in particular or mortgages and charges
upon the undertaking of all of the property and assets (present and future) and the uncalled
capital of the company, or by the cresting and issue on stock or other securities of dny
description.



h)

i}

k)
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m}

a)

P

q)

5}

t)

To carry on the business of importers, dealers and distributors of oil, kerosene, petrol, motos
sprit, mineral oil, crude oil, petroleum, lubricating oil, grease and all other kinds of mineral
and petrolesm products.

To operate car wash centres and carry on the business of car hirers, taxi‘cab operators and
trangparters.

To carry on the business of tour operaters, safari promaoters, bureaux de change and secretarial
SErvIces.

Ta acquire, take over, promote, establish, engage in and carry on the business or profession of
farmers, planters, harvesters, sprayers, sced growers, breeders of and dealers in livestock.
agriculturists, horticulturists, poultry, dairymen,

To carry on the business of wholesale or retail, of automaotive spares and parts of all
description, tyres and tubes, batteries, battery solution and all other spares, accessories and
goods as may be conveniently sold therewith and all things capable of being used therewith ar
in the maintenance, repair and manufacture thereof.

To carry on the business of saw mills and the preparation of timber for market and the
manufacture of and dealing in all articles made of or principally made of wood.

To deal in advertising and marketing. manage exhibitions, displays and conferences of all
kinds and operate modeling agencies,

To establish, own and operate pre-schools and schools of all levels, swimming schools,
gymnasiums and institutions of higher leaming.

To remunerate any person, firm or company rendering services to this company, whether by
cash payment or by the allotment to him or them of shares or securities of the company
credited as paid up in full or in part or otherwise.

To lend and advance money and give credit o such persons or COMpanies a5 may séem
expedient and in particular to members of the company, customers and others having dealings
with the company.

To draw, make, accepl, endorse, discount, execute and issue cheques, promissory notes, bills of
lading, warrants, debentures and other negotiable or transferable instruments, and also bills of
exchange,

To do all or any of the above things in any part of the world as principals, agents, contractors,
trustees or otherwise alone or in conjunction with others,

To camry on any other business which may seem to the company capable of being conveniently
carried on in connection with the above or caleulated directly or indirectly to enhance the value
of or render profitable any of the company's property or rights.

Tao establish depots and agencies in different parts of the world for the purpose of carrying on
any or all of the business of the company.

Te carry on the business of general merchants, general storekeepers, universal providers,
importers, exporters, and wholesale and/or retail traders of or otherwise dealers of and in
cotton, silk, woolen goods and textile fabrics of all kinds.

IJ



w}  To enter into any arrangements and contracts with governments or authorities (supreme,
municipal, local or otherwise) or any corporations, companies or persons, having objects tha
may seem conducive to the company's objects or any of them, and to obtain from any such
government authority, corporalion, company or persons any charters, contracis, decrees,
rights, privileges and concessions which the company may think desirable.

x}  To porchase, take on lease, exchange or otherwise acquire in any part of the world,
prospecting rights and contracts, leases, mineral properties, grants, concessions, charpes,
privileges, licences or authorities over any mines, land and mineral or other properties sither
absolutely or conditionally.

¥} Toborrow or raise or secure the payment of money in such manner as the company shall think
fit, and in particular by the issuc of debenture stock, certificates or other securities perpetual
or otherwize charged upon all or any other company's rights and property (present and future)
mcluding any uncalled capital or without any such security and to purchase, redeem or pay off
any such security or loan.

z}  To amalgamate with, or enter into partnership or into any arrangement for sharing profits,
union of interest, cooperation, joint venture, reciprocal concession or otherwise, with any
person or company camying on or engaged in, or about to carry on or engage in, any husiness
or transaction which this company is autherised to carry on, or engage in any business or
transaction capable of being conducted so as directly or indirectly to benefit this company.
And 1o take or otherwise aoquire shares and securities of any such company, and sell, hold,
reissue with or without guarantees, or otherwise deal with the same.

aa}) To promote another company for the purpose of acquiring all or any of the property and
liabilitics of this company, or for any other purpose which may seem directly or indirectly
calculated to benefit this company.

bb) The Company may use all or any assets of the Company, be it fixed or movable, as collateral for
its own sake or for any third party or for any Company in the group.

The objects set forth in any sub-clause shall not, except when the context expressly so requires, be
in anyway limited or restricted by reference to or inference from the terms of any sub-clause or by
the name of the company. None of such sub-clause or other objects therein specified or the powers
thereby conferred shall be deemed subsidiary or auxiliary merely to the objects mentioned in the
first sub-clause of this clause, but the company shall have full power to exercise all or any part of
the word and notwithstanding that the business undertaking, property or acts proposed to be
transacted, acquired, dealt with or performed do not fall within the objects of the first sub-clause of
this clause.

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 incorporated or not and whether domiciled in Tanzania or elsewhere and the inteation s
that the objects specified in each paragraph of this clause shall except where otherwise expressed in
such paragraph be independent main objects and shall in no way be limited or restricted by a
reference to or inference from the terms of any other paragraph or the name of the company,

The liability of the members is limined.

The initial capital iz Shas. 3,000,000,000/= divided into 300,000 shares of Shas. 10,000/= each and
the company shall have the power to divide the original or any increased capital into several classes,
and to attach thercto any preferential, deferred, qualified or other special rights, privileges,
restrictions or conditions,

WE, the several persons whose names and addresses are subscribed are desirous of being formed
mto a company in pursuance of this Memorandum of Association, and respectively agree to take the
number of shares in the capital of the company set opposite our respective names,



DATED at Dar es Salaam this 26" day of June 2021

WITNESS 1o the above signatures:

NAMES, ADDRESSES & | NUMBER SIGNATURE
DESCRIPTION OF SUBSCRIBERS OF
SHARES
AL-KARIM DAWOOD
PLOT NO. 1866, HOUSE NO. 15
TOURE DRIVE
KINONDONI DISTRICT 1,250 ’]w
DAR ES SALAAM ¢
RAHIM AL-KARIM DAWOQOD
PLOT NO. 1866, HOUSE NO. 15 -
TOURE DRIVE 1,250
KINONDONI DISTRICT M
DAR ES SALAAM :
ZISHAN AL-KARIM DAWOOD
FLOT NO, 1866, HOUSE NO. 15 :
TOURE DRIVE 1,250 W
KINONDONI DISTRICT »
DAR ES SALAAM
COVER POINT LIMITED
NO. 5, 17/F BONHAM TRADE
CENTRE 50 BONHAM STRAND 1,250 DIRECTOR - COVER
POINT LIMITED
SHEUNG WAN ARNQ OTTO
HONG KONG ROHWEDDER
Mﬁma
POINT LIMITED
ALEXAWNDER
CHECTEOVICH
- m——
= BOPNT |
2 e POINT L jng
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THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
TANLAKE SAMAKI LIMITED

Interpretation

1. Imthese 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 er on which it is to take effect:

“the seal” means the common seal of the company;
"Secretary” means any person appointed to perform the duties of the secretary of the company.

Expressions referring to writing shall, unless the contrary intention appears, be construed as including
references 1o printing, lithography, photograph, and other modes of representing or reproducing words
in a 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 &t which these
articles become binding on the company.

Any words importing the singular shall include the plural and vice versa; words importing the masculine
gender shall include females and words importing persens shall include bodies, corporations,
partnership, firms, co-operative socictics, etc.

Shares

- The company is a private company and accordingly;

3.

a) The rght to transfer shares is restricted in manner hereinafter prescribed,

b} The number of members of the company (exclusive of persons who are in the employment of the
company or persons who having been formerly in the employment of the company were while in
such employment and have continned after the termination of such employment to be members of the
company} is limited to fifty; provided that where two or more persons hold one or more shares in the
compiny jointly, they shall for the purpose of these articles be treated as 4 single member,

c) Any invitation to the public to subscribe for any shares or debentures of the company is prohibited.

The directors may in their discretion and without assigning any reason thereof refuse to register the
transfer of any share to any person whom it shall in their opinion deem undesirable for any reason
whatsoever 10 admit (0 membership.



1.

1.

Subject to clauses 2 and 3 hereof the right of members to transfer their shares shall be restricted as
follomws:

a) DNo share shall be ransferred 1o a person who is not a member except any member or any person
selected by the directors as one who it is desirable in the interest of the company to admit to
membership,

b} Every shareholder or trustee in bankruptcy, or any person who may desire to sell or transfer any
such shares and every personal representative of a deceased shareholder shall give notice in
writing to the directors that he desires to make such sale or transfer. Such notice shall make the
board of directors of the company his agent for the sale of such shares to any member or members
of the company at a price to be agreed upon between the party giving such notice and the board or
in case of difference, to be determined by the auditor of the COMMPANY,

¢} Upon price of such shares being agreed on or determined as per clause (b) above, the Board shall
forthwith give notice to each sharcholder other than the shareholder desiring 1o sell or transfer the
said shares, stating the number and price of such shares inviting the person to whom notice is sent
to state within 21 days' from the date of such notice whether he is willing to purchase any, if so,
what maximum number of such shares. At the expiration of such 21 days' notice the board shall
apportion such shares amongst the shareholders (IF MORE THAN ONE} who shall have
expressed their desires to purchase the same and as far as may be ‘prorate’ according to the number
of shares already held by them respectively, or if there be only cne such shareholder, the whale of
such shares shall be sold to him provided that no shareholder shall be obliged to take more than
the maximum number of such shares stated in his answer to the said notice. Upon such
apportioniment being made or such one shareholder notifying his intention to purchase, as the case
may be, the party desiring to sell or transfer such shares shall be bound upon payment of the said
price to transfer the shares to the respective shareholders or the single shareholder who shall have
agreed 1o purchase the same.

Every person whose name is entered as a member in the register of members shall, without payment, be
entitled 1o a certificate under the common seal of the company specifying the share or shares held by
him and the amount paid up thereon, provided that in respect of a share or shares held jointly by several
persons the company shall not be bound to issue more than one certificate, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery to all.

If a share certificate is defaced, Jost or destroyed, it may be renewed on payment of such fee and
indemnity as the directors think fit.

The derectors may from time to time make calls upon the members in respect of any moneys unpaid on
their shares, and each member shall (subject to receiving at least fourteen {14) days’ advance notice
specifying the time or times of payment) pay to the company at the time so specified, the amount called
on his shares, A call shall be deemed to have been made the time when the resolution of the directors
authorizing the call was passed.

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

I a member fails to pay any call or installment of a call on the day appointed for payment thereof, the
directors may at any time thereafter during such time as any part of such call or installment remains
unpaid, serve a notice on him requiring payvment of so much of the call or installment as is unpaid.

The notice shall name a further day (not earlier than the expiration of fourtzen (14) davs from the date
of the notice) on or before which the payment required by the notice is to be made, and shall state that
in the event of non-payment at or before the time appointed, the shares in respect of which the call was
made will be liable to be forfeited,

If the requirements of any such notice as aforesaid are not complied with, then any share in respect of
which the notice has been given may al any time thercafter, before the payment required by the notice
has been made, be forfeited by a resolution of the directors to that effect.



A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
directors think fit, and at any time before 2 sale or disposition the forfeiture may be cancelled on such
terms as the directors think fiL

Alteration of Capital

- The company may, from time o time by ordinary resolution, increase its share capital by such sum, to

be divided into shares of such amount, as the resolution shall prescribe.

Except so far as otherwise provided by the conditions of issue, any capital raised by the creation of new
shares shall be considered part of the original capital and shall be subject 1o the same provisions with
reference to payments of calls, transfer, transmission and forfeiture as the shares in the crigina) share

capital.

15, The company may by ordinary resclution: -

17.

1%,

19,

a)  consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares:

b}  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;

t) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed 1o
be taken by any person and diminish the amount of its share capital by the amount of the shares
s0 cancelled,

d)  reduce its share capital in any manner and with and subject to any consent required by law,

General Meetings

The company shall in each year hold a general meeting as its annual general mesting in addition 1o any
ather meetings in that year, and shall specify the meeting as such in the notice calling it; and not more
than fifteen months shall elapse between the date of one annual general meeting of the company and
that of the next, provided that so long as the company holds its first annual general meating within
cightecn months of its incorporation, it need not hold it in the vear of its incorporation or in the
following year, The annual general meeting shall be held at such time and place as the directors shall

appoint.
All general meetings other than annual general meetings shall be called extracrdinary general mectings.

The directors may, whenever they think fit, convene an extraordinary pgeneral meeting, and
extraordinary general meetings shall also be convened on such requisition, 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 extraordinary general 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 writing at the least. The
notice shall specify the place, the day and hour of meeting and, in case of special business, the general
nature of that business:

Provided that 4 meeting of the company shall, notwithstanding that it is called by shorter notice than
that specified in this article be deemed to have been duly called if it is so apgresd-

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

b} in the casc of any other meeting, by a majority in number of the members having a right to attend
and votc at the meeting, being a majority together representing not less than ninety-five percent of
the total voting rights at that meeting of all the members.



201 Subject to the provisions of the articles, the notice shall be given 1o all the members, to all persons

21

24,

24,

25.

26.

27,

entitled to a 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 1o, or the non receipt of 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 that is transacted at an extracrdinary general meeting, and also all
that is transacted at an annval general meeting, with the exception of declaring a dividend, the
consideration of the aceounts, balance sheets, and the reports of the directors and auditors, the election
in the place of those retiring and the appointment of, and the fixing of the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of members is present at the
time when the meeting proceeds 1o business; two persons, entitled to vote on the business to be
transacied, each being a member or a proxy for a member or a duly authorized representative of a
corporation, shall be a quorom.

If within half an hour from the time appointed for the meeting a quorum is not present, or if during the
course of a meeting a quorum is not 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 and at such other time and place as the
directors may determine,

The chairman, if any, of the board of directors or in his absence some other director nominated by the
directors shall preside as charrman of the general meeting, but if neither the chairman nor such other
director (if’ any) be present within fifieen minutes afier 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 to act, he shall be chairman.

If a1 any meeting no director is willing to acl as chairman or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall choose one of their
number to be a chairman of the meeting.

The chairman may, with the consenl of any meeting at which a quonim 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 a1 any adjourned meeting other than the business which might properly
have been transacted at the meeting had the adjournment not taken palace. When a meeting is
adjourned for fourteen days or more, at least seven clear days notice of the adjourned meeting shall be
given specifying the time and place of the meeting and the general nature of the business 10 be
transacted. Save as aforesaid it shall not be necessary to give any notice 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 is (before or on the declaration of the result of the show of hands) demanded-

a) by the chaimman; or
b} by at least two members present in person or by proxy; or

€} 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 a poll be so demanded a declaration by the chairman that a 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 agsinst such resolution.

The demand for a poll may, before the poll is taken, be withdrawn.



29.

3.

31,

3z.
33

35.
36,

31

3%,

39.

410,

. Except as provided in article 18, if a poll is duly demanded it shall be taken in such manner as the

chairman directs, and the result of the poll shall be deemed to be the resclution of the meeting at which
the poll was demanded.

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

A poll demanded on the election of a chairman, or on a question of adjournment, shall be taken
immediately, A poll demanded on any other question shall be taken either immediately or at such time
as the chawrman 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 reselution in writing executed by or on behalf of each member who would have been entitled to vote
upcn 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 may consist of several instruments
in the like form each executed by or on behalf of one or more member.

Vote of Members
Every member shall have one vote for each share held.

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

- Mo member shall be entitled 1o vote at any general meeting unless all moneys presently pavable by him

to the company have been paid.
Chn a poll, votes may be given either personally or by proxy.

The instrument appointing & proxy shall be in writing under the hand of the appoinier or of his attorney
duly authorised in writing, or, if the appointer is a corporation, either under seal or under the hand of an
officer or attorney duly authorised. A proxy need not be a member of the company.

The instrument appointing a proxy and the pewer of attorney or other authority, il any, under which it
is signed or a notarially certified copy of that power or anthority shall be deposited at the registered
office of the company or at such other place within the Territory as is specified for that purpose in the
notice convening the meeting, not less than 48 hours before the time for holding the meeting of
sdjourned meeting at which the person named in the instrument proposes to vote, or, in the case of a
poll, not less than 24 hours before the time appointed for the taking of the poll, and in defash the
instrument of proxy shall not be treated as valid.

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

Corporations Acting By Representation at Meetings

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

Directors

Unless otherwise determined by ordinary resolution, the number of directors shall not be subject to
any maximum but shall not be less than two.
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42,

43,

47,

48,

49,

The sharcholding qualification for directors may be fixed by the company in general meeting, and
unless and until 50 fixed no qualification shall be required.

The following persons shall be the first directors of the company.

1. AL-KARIM DAWOOD

2. RAHIM AL-KARIM DAWOOD
3. ZISHAN AL-KARIM DAWOOD
4. ALEXANDER CHETKOVICH
5. ARNO OTTO ROHWEDDER

Any director may appoint another person who is approved by the board of directors to be his alternate
te act in his place at any meetings of the board at which he is unable to be present. Such appointee
shill be entitled, in the absence of his appointer, to exercise all the rights and powers of a director and
to anend and vote at meetings of the board at which his appointer is not personally present. A director
may, 4l any time, revoke the appointment of an altemmate appointed by him. The appointment of an
alternate shall be revoked, ipso facto, if his appointer ceases for any reason to be a dircctor.

The remuneration of an alternate director shall be payable out of the remuneration of his appointer and
shall be such proportion thercof as shall be agreed between them.

Borrowing Powers

The directors may exercise all the powers of the company te borrow money, and fo mortgage or charge
its undertaking and property. or any part thereof, and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt, liability or obligation of the company or any
third party.

Powers and Duties of Directors

Subject to the provisions of the Act, the memorandum and the articles and to any directions given by
special resolution, the business of the company shall be managed by the directors, who may exercise all
the powers of the company. No alteration of the memorandum or articles and no such directions shall
invalidate any prior act of the directors which would otherwise have been valid. The powers given by
thiz article shall not be limited by any special power given to the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers exercisable by the directors.

The directors may by power of attorney appoint any person to be the attorney or agent of the company
for such purposes and on such conditions as they determine, including authority for the attorney or
agent to delegate all or any of his powers.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all
receipts for moneys paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, a5 the case may be, in such manner as the directors shall from time to time determine.

The directors shall canse minutes to be made in books provided for the purpose: -
a) of all appointmenis of officers made by the directors;

b}  of the names of the directors present at each meeting of the directors and of any committee of the
directors;

c) of all resolutions and proceedings at all meetings of the company, and of the directors, and of
committees of directors,

10



50.

51.

34,

i

>4,

55.

56,

37,

Disqualification of Directors

The office of directar shall be vacated if the director; -
2)  withoot the consent of the company in general meeting holds any other office of profit under the

C‘Clﬂ'.IPEI'.I:.-'? o
b) becomes bankrupt or makes any arrangement or composition with his crediters generally; or

£) ceases to be a director by virtue of any provision of the Act or becomes prohibited by law from
being a direcior; or

dy  becomes of unsound mimd; or

e) resigns his office by notice in writing to the company; or

=

is requested by all his co-directors to resign: or

g)  shall for more than six consecutive months have been absent without permission of the directors
from moeetings of the directors held during that period and the directors resolve that his office he
vacated.

h) s directly or indirectly interested in any contract with the company and fails to declare the nature
of his interest in manner required by the Act,

A director shall not vote in respect of any contract in which he is interested or any matier arising
thereat, and if he doss so the vote shall not be counted.

The company may by ordinary resolution appeint a person who is willing to act as director 1o fill a
vacancy of be an additional director,

The company may by ordinary resolution, remove any director before the expiration of his period of
office notwithstanding anything in the article or any agreement berween the company and such
director.

The company may by ordinary resolution appoint another person in place of a director removed from
office under the immediately preceding article.

FProceedings of Directors

Subject 10 the provisions of the articles, the directors may regulate their meetings as they think fit.
Questions arising at a meeting shall be decided by a majority of votes. In case of an equality of votes,
the chairman shall have a second or casting vote, A director may, and the secratary at the request of a
director shall, call a meeting of the directors. It shall not be necessary to give notice of a meeting of
directors to any director who is absent from Tanzania,

The quorum necessary for the transaction of the business of the directors may be fixed by the directors,
and unless so fixed shall be twa.

The continuing directors may act notwithstanding any vacancy but, if and so long as their number is
reduced below the number fixed by or pursuant to the articles of the company as the necessary quorum
of directors, the continuing directors or director may act for the purpese of increasing the number of
directors to that nomber, or of summoning a gencral meeting of the company, but for no other purpose.

The directors may appeint one of their number to be the chairman of the board of directors and
determine the period of which he is to hold office. Unless he is unwilling to do so, 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 15 unwilling to preside, or if at any meeting the chairman is not present within five
minutes after the time appomnted for holding the same, the directors present may choose one of their
number 10 be chairman of the meeting.
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67,

68,

The directors may delegate any of their powers to any committee consisting of one or more directors;
amy committee 5o formed shall in the exercize of the powers so delegated conform to any regulations
that may be imposed on it by the directors. Subject 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 acts 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 had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly appointed
and was qualified and had continued to be a director and was entitled to vote.

A resolution i 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} 2 committee of directors duly convened and held, and
may consist of several documents in the like form cach signed by one or more directors.

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed the amount
recommendad by the directors.

The directors may from time to time pay to the members such interim dividends as appear to the
directors 1o be justified by the profits of the company,

Mo dividend shall be paid otherwise than out of the profits.

Subject to the nghts of persons, if any, entitled to shares with special rights as to dividends, all
dividends shzll be declared and paid according to the amounts paid on the shares, but if and so long as
nothing is paid up on any of the shares dividends may be declared and paid according to the amount of
the shares.

The directors may, before recommending any dividend, set aside out of the profits of the company such
sums as they think proper as a reserve or reserves which shall, at the discretion of the directors, be
applicable for any purpose to which the profits of the company may be properly applied, and pending
such application may, at the like discretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company) as they may think fit. The directors
may also without placing the same to reserve carry forward any profits which they may think prudent
nat e divide.

Secretary

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

The Seal

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

Accounts

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 of which the
receipt and expenditure takes place;

b) all sales and purchase of goods by the company; and
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o) the asseis and lishilities of the company.

Proper books shall not be deemed 1o be kept if there are not kept such bocks of account as are
necessary fo give 4 true and fair view of the state of the company's affairs and to explain its
transactions.,

The books of account shall be kept at the registered office of the company, or subject 1o section 151(4)
of the Act, at such other place or places as the directors think fit, and shall always be open 1o the
inspection of the directors.

No member shall {as such) have any right of inspecting any accounting records or other book or
decument of the company except as conferred by statute or authorised by the directors or by ordinary
resolution of the company.

The directors shall from time 1o time in accordance with sections 153, 135 and 1350 of the Act, cause to
be prepared and to be laid before the company in general meeting, such profit and loss sccounts,
balance sheets, group accounts (if any) and reparts as are referred to in those sections.

Audit

Auditors shall be appointed and their duties regulated in accordance with sections 170(5) and 174-179
of the Act.

Motices

Any notice to be given to or by any person porsuant 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 notice to a
member either personally or by sending it by post in a prepaid envelope addressed to the member at his
registered address, or by leaving it at that address. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing, prepaying, and posting a letier coniaining the
notice, and 1o 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 Tanzania and who gives to the
company an address within Tanzania at which notices may be given to him shall be entitled to have
notices given to him st that address, bui otherwise no such member shall be entitled to receive any
notice from the company.

Indemnity

Every director, managing director, agent, auditor, secretary and other officer for the time being of the
company shall be indemnified by the company against any liability incurred by him in defending any
proceedings, whether civil or criminal, by reason of any contract entered into, or act or thing done by
him in the discharge of his duties, except any such as shall have arisen from his own willful acts or
defaulis,

Alteration of Articles

Subject to the provision of the Companies Act, 2002, and to those contained in the Memorandum of
Association, the company may by special resolution make alierations or additions which shall be as
valid and effectual as if originally contained in these Articles and be subject in like manner to
altcration by special resolution.

Winding Up

With the sanction of a special resolution of the shareholders any part of the assets of the company
mcluding any shares in other companies may be divided between the members of the company in
specie or may be vested in trustees for the benefit of such members and the company dissolved, but so
that hoe member shall be compelled to accept any shares whereupon there is any liability,
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NAMES, ADDRESSES & NUMBER. SIGNATURE
DESCRIFTION OF SUBSCRIBERS OF
SHARES
AL-KARIM DAWOOD
PLOT NO. 1866, HOUSE NO. 15
TOURE DRIVE L
KINONDONI DISTRICT 1,250 mm
DAR ES SALAAM
RAHIM AL-KARIM DAWOOD
PLOT MNO. 1866, HOUSE NO. 15 L
TOURE DRIVE 1.250 M
KINONDONI DISTRICT
DAR ES SALAAM
ZISHAN AL-KARIM DAWOOD ,
PLOT NO, 1866, HOUSE NO. 15 ~
TOURE DRIVE 1,250 .
KINONDONI DISTRICT
DAR ES SALAAM
COVER POINT LIMITED
ND. 5, 17/F BONHAM TRADE
CENTRE 50 BONHAM STRAND 1,250 D R -COVER
SHEUNG WaN L
HONG KONG ROHWEDDER
et
DIRECTOR -« COVER
POINT LIMITED
ALEXANDER
CHECTROVICH
S J-"_ e _"-';---
DATED at Dar es Salaam this 26" day of June 2021 i o { Sucuna WAN j"
% CHNE RORG

WITNESS to the above signatures;
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