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The Companics Act

(Cap. 212)
Company Limited by Shares

Memornudum of Association
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OVERLAND FARMS
LIMITED

The name of the Company b= “OVERLAND FARMS LIMITED™
The registersd office of the Company will be situared in Tanzanis maindane,

The objects for which the Company is escablished sre to carry on any trade or business
whatsoever as a general commercial company. including but not limited w the
follonying: -

T coary on Raising and productton of carcle, sheep, goas, camels anel ether animals of
such nature as to provision and or processing of milk, mear, fevvilizers, skins and other
products comes out from the mentioned animals and others allke for wsetul within the
s ey,

To carry oa the business af farmers and agriculturists gencrally and in particular as
importers, exporters and hreedets af eartle, sheep, goars, horses, pigs and other livescock
and as ranch owners, dairy men, marker gudeners, horticulrurists, bee-keepers, nursery
e, seed growers, poultry bemers, butchers and meat, vegerable and fruit preservers,
To undertabie the management of any estates, farms, factories, mines mills, or other
undertalings and the purchase and sale of all of any of the produce thereol.

Tecarey on the business of apping, collectiag and export of live birds.

To buy, sell, deal in, import, export, manufocture, treat, cure, bottle, can or atherwise
prepare for marker any animal, vegerables, fruits or any other agricultural procuce or
commudities,

Tir seb-L and CArTyOn che husiness af hee ||:|:E['|J“ﬂ I::.-'I.['IE-LU[I:LLI':‘:] and E:ttl'll:l‘ all varberics
of hee products like honey, bee pollen bee wax, royal jelly, propalis, venom, queens,
larvac and other primary and  secondary bee products and o process them by using
opertions such as honey production process, bee pallen process, o, anl alsa to pack
and prepare the same for sale and delivery in ool anc inrernational markers and o
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|;|m-,-i..-]c i comnection thevewith all necessary artungemients, Factlities and aces which are
incideneal chisrens.

To engage in raising and breceing of poulcey as oo inchade activicies fike fowls of the
specles Gallus domesticus {chickens and capois), docks, geese, nuckeys and guine:
fooks, production of cggs

Carrying business of Raising of other animals such as raising and hreeding of scmi-
diomestivarcd or ather tive animals{other birds, Insccrs, rabbits and other fur animals)
procuction of fur skins, veprile or hird skins foom ranching opertion, bee-keeping and
proeluction of heney aned beeswax, raising of diverse animals;

Tor carry an the hesiness as dealers in and purchasers of dairy larms garden and product
of all kinds and in particutar milk, cocam, buccer, ghee, cheese, poulury egas, Truits,
vegetable oils, wegemble ghee, amilicial ghee, ssusages, brawn pacred meat, table
delicacies: loaves, bread manures etc, and to purchase, seguire, keep malntain breed,
sell or otherwise dispose of all kinds of cantle, covws, buffalees, poultry, game and lve or
dead stock of all description,

The company shall engage in Processing and presereing of meat, including but oo
timited o operation af slanghrerhouses enguged in killing, dressing or packing mear:
beel, pork, poultry, lamb, rablbit, mutton, camel, etc., procuction of fresh, chilied or
frozen mear, in carcasses, production of fresh, chilled or frozen meat, in individual
portions, production of dried, salbed or smobed meat, and  production of mear
products{smssges. salomi, puddings, “andouillettes”™, saveloys, bolognas, pares,
rillerces, botbed ham),

The eompany will engage on Provessing and preserving of fish, crustaceans and mollusks
auch as preparation and preservation of fish, crustaceans and molluses: [reezing, deep-
fecezing, drving, smolding, salting, immersing in brine, canning etc., procuction of meals
and =olubles from fish and ocher aguaric anfmals unfic for buman consumption and
other activicies alike.

The company shall alen carey on Manufacture of geadn mill products and other Frming
products swch as grain milling: production of Hour, groacs, meal or pellers of whear, rye,
goats, maize (corn) or other cereal graing, vice milling: production of husleed, milled,
polished, glazed, parbailed or converted rice; production of rice Noar, vegetable milling
pracuction af four or meal of drcd leguminous veaetables, of roots or tubers, or of
echille muts, manofacture of cereal breakfisr fordls, manufacture of Mowr mixes and
prepared blended flowr anc dough for bread, cales, and biscuirs or pancakes;

The vompany will deal in all types of farming and procuction including Processing and
preserving al Trulr and vegetables such as proserving of fruit, nors or vegetables,
freezing, drying, immersing in oil or in vinegar, canning exc., wanufacrure of fruic ar
vegetable food products, manufactuse of Troic or vegetable juices, manufacture of jams,
marmalacdes and cable jellics, manufacture of not fovls and passes.

(=)



(m) The company shall carry on activities of veterinary, sgeover, baying and selling ol and
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rracde as retail, wholesale and or act as sgeat and or manulacturer of pesticicles and ocher
agrochemical products sich as marufacture of insecticides, rodenicides, fungicices,
herhicides, manufacoure of disinfoceanes (or agricultural and othor wse), manulaonire of
oher agrechemical produees and fertilizens of all type naee

To Torrow and ratse monsey and to secure or dischange any debe or obligadon of or
birling an the company in such mannes as may be thoughe fic and in particular by
mortgages and charges upon all or any part of the undertaking, property aml assces
(present and buture) and the uncalled capital of the company, ot by the creation and
st ol debentures, dehenture stocl or other securitics of any deser pion;

To doall o any of the shenve things either alone or s @ member of 4 partnership. tading
grovp or cansortiutn, and inany peet of the world

Tov cuery on any other business or acriviry of any nature whacscever which may seem
the Dinectors 1o he capable of bheing comeniently or acdvantageously carricd on, in
connection or conjunction with, any bosiness of the Company hercinbelore or
hetelnafrer authorized or otherwise urilizing the Company”s assers, skills, know: how ar
expertise as the Divectars congider fir:

Tov do all such other things as are Incidental or the Company may think conducive or
incidental to the actainment of the above objects and to abtain all powers and authorities
fecessary to carry out of extend rhe above ohjects;

AND it in hereby dechired chat -

(t)

(ii}

i,

The objects set forth in this elause shall nor, except when the context expressly so
requircd, b in any way limited or restricted by reference teor inference from che germs
of any sub-cluse or any name of the Company. None of such sub-clawse or the ehjects
thevein specified or the powers theveby conferred shall be decmed subsidiary or auxiliary
mercly to the object mentioned in the first sub-clause af this clause and the Company
shill bave Full power ta exercise all or any of the powers conferved Ty any part of this
clause in any part of the world wnd nocwichssanding that the business undertaling,
property oF acks proposed 1o he rranssected, acquired, dealt with or performed do nor Ll
within the l.'rhjl.‘{.ﬁﬂ} the [irst sub-clause of this clause.

The word “Company” in this clause, shall be deemed to include any purtnership or other
lody or persons, whether incorporated, and whether domiciled in the United Republic
of Tanzania or elsewhere and the intengion is that the ohjects speeified in cach paragraph
of this clwuse shall except where otherwise expressed in such paragraph, be an
independent main vhjeer and be in oo way limited or resericeed by reference o or
inference from the terms of any other paragraph or the name of the Company and may be
earricd out in as full and ample mannce and consteued in as wide 2 sense as if each of the
sared paragraphs delined the vhjeer of a separate and distinet company..

The liability of the members of the Company is lmited
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5. The Authorized Share Capical of the Company is Tanzania Shillings Two Billiens (Tsh
2,000,000,000/-) divided inco Two Hundred Thousancls Ordinory shares (200,000 Orclinary
Shares) of Tanzania Shillings Ten Thousands (10.000), with power ro increase or recuce the
capital, to consolidate or sab-divide the share inre shares of larger or smaller amount and o
isgue all or any pare of the sald capleal.

The Company has power to increase or reduce the said capical and oo issue any pat of irs capical,
oxiginal or increases with or without any reference, priority or special privilege or subject o any
postponerment of rghts t any conditions or restrictions; ind so Eﬁ unless the conditions of issue
ghall otherwise expressly declure, every issue of shaves, whether declared vo he prefevence or
atherwise, shall be subject to che power heveinbefore contained,

The shares in the ariginal or any increased capital may be divided into severnl classes and theve may

be atzached thereto respectively, any preferential, defevred or special rights, privileges. conditions or
restrictions as to divided capial,

We, the several persons whose names and addresses are subscribed below, are desirous of being
formed into a Company, in pursuance of this Memorandum of Association and we respectfully agree
to take the number of shares in the capital of the Company st opposite our respective Names.

Names, Address and Descriptions af Mumber of Shares | Signature of Subscribers
Suhscribers Taken
EBRAHIM FAISAL EDHA 2,300

2,500 "
Dated at Dar es Solaam this day of March, 2021
Witneas to the abowve signatures: .
&
Elgngt““:; h A&Mﬁ_m l,:'.li'- .'_._;-:f---;{ '
— B _:"‘I'.- il e
Mame: MMMMQM d{":{_f‘-“x L
- 4 :\.- g, ','\-.-.\.E:'.F-_..:__-.-"I
Address E'Q! 25’1 =£ ¥ e 1% [t i '1. _.:;“'.__.-_:.-" i
Cualification: Advacace/Notary Public W

]I:_ I §T1u= Cony of the O il
ﬁf.':l?ig. ;"':."ﬁ'l'ﬂ Dits ;I |
| LITETE Han ff;;%r L

i g eaiate, Nty .
b & f-ﬂiﬂ_ﬁ_ﬁﬁr_&"&-‘-—-ﬂhs |
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OVERLAND FARMS
LIMITED

Preliminary

The regulations contained in Table C of Pare 11 in the first gehedube to the Companies Act Cap
1z ﬁimnlel.dnnc apply o the Articles of this Company save as the same are herehy repeated or
contained,

In these regulations the words standing in the first column of the table next following ahall
bear the meaningg set opposite to them respectively in the second column thereol in so for as
the same are not inconsistent with the sshject or content:

Associate - means, in relation toa body corporare, any of its subsidiaries, any of its holding
companies or any subsidiary of any of its holding companies.

Auditors - means the audirors of the Company from time to thme appeinged,;

Calendar - means Calendar month

Company - means OVERLAND FARMS LIMITED being a company intorpaorated in Tanzania.

The Directors < means the Directors for the time being of the Company acting as 2 Board
in proper meetings duly calted and constituted.

Pair Valne - means the tonster price of Shares in the Company to be determined by the
external audivars of the Company as specilied under these Arcicles.

The Act- means the Companies Act (Cap. 212) of the laws of Tanzanga or any peplacement
or amendment i

The Office - means the registered office of the Company.

Peraons - shall inchade Comporations

Proxy - shall inchade an artorney duly appointed under a povwer of Atcomey.

The Secretary - means any person appointed o perfonn the dutles of the Secretary of the
company.

Writing - shall include printing, lithography, electronic and any other mode of representing or
reprocncing words in visible form including facsimile messages, email messages,

Words importing the singular shall mean phiral and vice versa

Wards importing the mesculine gender shall inchude the feminine gencler

Exrept as aforesaid, any words or expressions contained in these regulations, excepr where
rhe subject or context forbids, shall bear the same meaning as in the Act or any statutory
5
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8.3
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modification thereaf in foree at the date at which the regulations become binding on
the compsny,

Private Company
The Company is a Private Company and accordingly:
the right to cransker shires is restricted in the manner herginalrer prescribed:
the number of members of the Company {(exchsive of persons who are in the employment of
the Company and of persons who having heen formery in the employment of the Company
were, while in such employment of the Company, and have continued, after the termination of
such employment, to be members of the Company) is miced o fifty.

Provided that where two or more persons hold one or more shares in the Company jeinty
they shall for the purpose of this Regulations be treated s a single member;

the company shall not have power o jssue share warrants to beaser,

any invitation to the public to sshscribe for any shaves or debenture of the Company is
prohilsbced.

Share Capiral
The authorised share capital .f the Company is Tanzania Shillings Two Billions (Tsh 2,000,000,000/-)
divided into Twa Hundred Thousands Ordinary shares (200,000 Ordinary Shares) of Tanzanda Shillings
Ten Thousands (Tsh 10,000) each,

The Shares are nomingtive, of one sole serles, indivisible and of the same face vatoe sach,
numbered consecutively, and grant all of them the same economile rights and obligations,

The Shares may be nired by means of ticle thereto or certificates artesting ownership title o
ane, several or all af the Shares owned by each shareholder as such shareholder may requesz,

In the event of loss, thelt or destruction of a title or certificate, at the request of the
shareholder, the Company shall replace it and deliver o duplicate to the owner
in the Book Ragliitrjé;f Shares, where it shall he srared ies nature of duplicate and

that will void the share or certificate replaced.

Bath the titles to the Shares and the certificates shall conenin the following information:
the Company"s neme and registened addiess,

MNumber of the share or of the certificate and, in the arter case, numbering and amount of che
Shares represented thereby;

The face valve of each share and the Face value of the Shares represenced by the ritle or the
certificate;

The atnount of the capieal which has been paid up of their face value or thar the Shares have
been Fully pabd wiy

The full rame or company name of the holder of such share;

When appropriare, its condition as a duplicare;

Mention of any trander of ownership titke or any charge, pledge or encumbrence on the Shares.
&
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The titles to the Shares or the certificates shill be issued under the signature of the Chairman
amcl the Secretary of the Board of Directors and shall be sealed by the Company geal,

Each share grants o its holder the lollowing rights:

The right o arcend and to vote at the General Shareholders Meerings, each share grants the
right to anc vote in the terms and conditions provided in the present Articles ol Associartion;

the right to participate, pro vata of its participation in the subscribed share capital, in the
distribution of dividends after the halance done at the end of cach fiscal year and provided
all expenses and responsibilities ave covered, as well as in the assets resalting from che
[igquictation of the Company;

the pre-emptive right in the event of issuance of pew Sharcs as provided for in these Articles
of Association; and
the right vo analyse within the thivey (30) days tevm prior o any Shareholders Meeting the
profir and Joss accounts, the balance sheet and the managenient report correspanding to
the previous fiscad year,
Indivisibility of Shares
The Shares are indivizible and, conseguenty, the Emnpmﬂjr shall a sole holder of
each share. Inth;nmtufjuLn:.mnmu&Elmm.:hz?'sh 1 jointly agree to desi which of

them shall hold and exercise all the rights and shall assume all the obligations vis-i-vis the
Company and until such designation is not made all the rghts correspending to such Shares
shall be suspended.

Share Register

The Company shall keep a Bonk called Book-Registry of Shares, under the concrol of the Board of
Directoes of the Company, where inscription of the Shares shall be recorded mentioning the name
and registered address of each shareholder, the quantity of Shares held and the mombering thereof,
date of imsue and numbering of the respective titles o certificares to the Shares, the number of
Shares represenred by each multiple title or certificare m the Shares, the transfers of Shares and any
liritations, plediges, charges, encumbeances or liabilities affecting the Shares

“The Shareholders of the Company shall have at any time the right to claim their inscription in
the Book-Registry of Shares and to consult said Regisiry of Shares,

The persons whose names are inscribed in the Book-Registry of Shaves as sharcholdess of the
Coanpany shall enjoy all such rights resulting from such capacity of sharcholder. In consequence,
the Company shall not recognize such righrs t persons not regisered in said Book.

Restrictions On Encumbrance of Shares
The Shares may not be pledged. endorsed, transferred, ar given as guarantee or b any other

way encumbered, except for 2 stipulation to the contrary by the General Sharcholsders Meeting
of the Company.

The Company shall nor be entitied to lend money accepting a5 guamntee Shares of che
Compeny irself.
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The shareholders shall register ar the Compony's office the address of their registered addiess
or business centres, or any change of the same, m which the information and netifications of
the Company shall be deliverecd,

Preference Shires

Subject to the provisions of the Act, any preference shares may, with the sanction of an
Ordinary Resolurion, be issued on terms that they are, or at the option of the Company ave,
liahbe to be guided on such terms and in such manner as the Resolution may determine

Variations of Rights

1f at any time che share capital i divided into different classes of shave the vight sttached to any
cluss (unless otherwise provided by the terms. of issue of the shares of that class), whether or
not the Company is being wound wp, be varied with the consent in writing of the holders ol
three fourth of the issed shares of that class, o with the sanction of an i
Resolution passed at a separate General Meeting of the halders of the shares of the class To

such General meeting the provisions of these articles relating to Generl Meeting shall
apply, but so that the necessary quorum shall be two persons at least holding or representing
by ome-third of the issued shares of the class but so chat if at any adjourned meeting of
mmﬁhnld:rqunmm:a abxove defined is not present, those members who are present shall be a
querum and that any holder of shares of the class present in peeson or by proxy may demand a
poll and, on a poll, shall have ene vote for each share of the class of which he is the holder.

The rights confierred upon the holders of the shares of any class issued with peeferved or other
rights shall unless atherwise expressly provided by the terms af issued shaves of that class, be
deeyned net to be varied by the exearion or issued of further shares ranking . pari passu” therewith.

Share Subseription
Arthe i ﬁnn:l{aEJna shall be determined by the Board of Directors the members of the
company shall subscribe for shares in the Company in the proportions of their shareholding,

The members shall at all the times sssure that the Company has acdequate funds and/er
resoupces to fully and adequately discharge its obligations.

The Board of Directors shall from time to time determine the funding requirements af the
mn}r,mﬂahnﬂ notify exch member of such requirement. Within 30 (thiy) days of said

ification, or other such period as may be agreed by the Directoes, member shall pay
inzo the Company’s bank account if so required its Relevant Contelbution.

For the fands required for the operations of the Company over and abhove that sourced fram
equity contributions from the members, the Company msy obtaln a iabe external
funding to finance any such recuirements, including bt nor limited to su fer fAnancing, local
or foreign currency denominated Joans, bills, notes or beneds. The members shall establish
guidelines for debt to equity ratios consistent with prudent and good business practice for
companics similarly situatead,

The members hereby agree thut any costs agreed s being incurred by either member in
cennection with the profects undertaken by the compeny may be capitalised as equity for
Shares in the Company,

Unless otherwise agreed by the members each member shall be responsible for all costs of its
Directors and/or their aleermate in connection with the performance of their duties on the
Board of Direcrors,

B
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Increment of Share Capital

The Company may by special mesolution, whether oc not sl the shares bor the dme being
authorized have been issued, increase its share capital by new shaves of such mumber and class
as the apecial resolution preseribes

Except as Tﬂdd in Artleles 21 o 26 and Aricle 34, and any other regulation contwined in
these Articles, the directors shall have no pewer o issue untssued shaves and shall not allet,
grant options or subscription or conversion vights over or otherwise dispose of them.

Cormimission

The Company may exercise the powers of paying commissions conferred by the Act. Provided
tha che rate of per centum or the amount nfr{:ecmmhsimmﬂ.mayudmbﬂ}:ﬂiiﬂhﬂ]bt
disclosed in the manner required by the said section. The rare of the commission shall not
exceed the raze of 10 per centum of the price ac which the shares, in respect whereof che same is
paich, are fssued or an amount equal to 10 per cenrum of such prive (as the case may be). Such
commissions muy be saxtsfied by the payment of cash or the allorment of fully or partly paid
shares or paetly in one way and partly in the other. The Company shall not give, whether
directly or indirectly and whether by means of a loan, guarantee, the provision of security or
otherwise, any Hnancial assistance for the purpose of or in connection with, & purchase or
subscription made or to be made by any person of or for any shares in the Company or in its
hulding, Company, nor shall the company, make a loan for any purpose wharsoever an the
security of its shares or those of its holding Contpany, but nothing in these shall prohhic
transxcrions menttoned b the Act

Lien

The Company shall have a first and paramount lien on every share {not being a bally paid share)
fiar all moneys {whether presently payable or not) called or payable at a fixed time in respect of
that share, and the Company shall also have o frst and paramount ben on all shares (ether chan
Fully paid shares) standing registered in the name of a single person for all moneys presently
payible by him cr his estate to the Carmpany; bur Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this Arficle. The Company”s Ben (if
any) on a share shall extend to all dividends payable thereon.

Th:f;mﬁymafa:“,hnﬂﬂimmaﬂth:ﬂmm think fir, any shares on which the
Campany has a ien, but no sale shall be made unless a sum in respect of which the lien exdsta is

resently payable, nor until the expiration of sixty days after a notice in writing, stadng a
Eﬂnﬂnding-ufmchlﬂﬂ: of the amount in respect of which che Hen exist as isiscrn:nrlf payable,
has een given to the registered holder for the time being of the share, or the persan entitled
thereto by a reason of his death or bankruptey.

To give effect o any such sale the Directors may authorize some person (o transfer the shares
sold to the parchaser thereof. The purchaser shall be reg as the holder of the shares
-:cmﬂimﬂ tn any such transfer, and he shall not be bound to see the application of the
purchase money, nor shall his tirle to the shares be effected by any irregularity or invalidicy in
the proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied In payment of such pars
of the amount in respect of which the lien exists as HE:IH‘JS peryable, ard the restdue (if any,
shall subject to 2 like len for sums not presently pae:; a5 existed upon the shares before the
sale’) be paid to the person encitied to the shares at the dae of the sale
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Calls On Shares

Uipan swbscription of the shares by any member, the shares shall become immedinzely payshle
ﬁr to the allotment theveol to the members.

The Directors may, if they think fir, receive from any member willing 1o advance the same, all
or any part of the moneys uncalled and unpakd upon any shares hd:rﬁ by him, and upon all or
any of the moneys so advinced may (until the same would, but for such advance, become
payalle} pay Intevest at such rate not exceeding (unless the company in General Meeting shall
atherwise direct) 10 per centum per anniim, s may be ngrt:dupﬂngewm the Direttors and
the member paying such sum in advance. No members shall e entitled to receive any dividend
or ko exerclse any privilege as a member, until he shall have paid all the calls for the time being
due and paysble on every shares held by him, whether alone or jointly with any ocher person

together with ingerest and expenses therean (if any).

Transfer of Shares

Mo member shall be entlitled to transfer any voting Sharve held by ivhim Jﬂmmn;mgmtn
alfenate or di dﬂﬁtlmneﬁniﬂmm}ul?:ﬂmymBﬂhnnmhemw an in
sceordance with the Articles of Association of the Company or in accordance with the
provisions of any agreement of the members.

Pre-Emprive Rights

Any member maintaining a minimum of 25% (rwenty five pervent) of the Shares of che

ny, shall have che mipeive Hight o subscribe to any new or addirional Shares thar

the Company may issue tine to time {including the suthorized but un-issued shares), in

E;pnttlmmrhrﬁ‘hm&lﬁdhyaxhﬁnmhddﬂnﬂ:tm:uimhiamthmming
relative voring and discribution rights of the existing shareholders.

Right of First Refusal

In the event either Member desires to =il or in any manner dispose of its Shares in the
Company, whether in full o in part, the other Member (the “Non-Selling Member") shall have
the right of first pefusal sabject al to the Noa-Selling Member wishirg to exercise this
right maincaining a minimmam of 30% (thirty percent)) of the Shares of the Company.

Except for mansfer of qualifying Shares to nominee directors of the Members or permitted
transkers between companies controlled by a Member in accordance with these Articles, any
proposed transfer, sk or assignment of Shares in the Company by a Menher, whether n
whele of in part, or for valuable consideration or by graruttous title, shall be subject 1o the
right of first refusal which any of the Members qualifying under these Articles may respectively
exercise in the manner provided in these Articles.

Exercise of Right of First Refisal

In the cvent either Member desires to sefl or in any menner dispose of its Shares in the
Company, whether in full or in part, elcher Member, as the case may be, shall first offer thern,
for :g:riud af 30 (thircy) days, to the other Member, provided always that the Non-Seiling
Member fulfils the eonditions of Article 40 abowe, at a Fair Value to be determined by the
elivectors of the Company (and not the price offered by any third party).

10
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42

43

45

46

Assignment Of Right Of Fiest Refusal

Subject to any existing agresment(s) entered beeween the Members, the Right o first Refusal
may not be assigned to ony third party o parties withous che agreement of afl the other
Members.

Permicwed Transfers

As provided under these Articles, any Member shall individually each have the dght to sell,
assign or transfer to third parties their Shares in the Company, whether in whole or in part,
prowvidied thar the Nm-ﬂcﬁng Member, holding & mintmumn of 30% (thirty percent) of the
Shares of the Company, shall retain the ght o approval of the sale, assignment or transfer
which approval shall not be unreasonably wi . Bach Member herehy agrees not to sell,
assign or transber any Shares to 2 compeitor of the other Member without the prior wiltcen
approval af the other Member.

Right of Acquisition Of Shares
Any member shall have a preferential right of acquisition |n the event of
45,1 The sale by any of the shareholders of their Sharves in the Company,;

45.2 In the event of the Insolvency of any of the shareholders, revealed by the instigation of
judicial or extra-judicial proceedings for this purposs,

Matice of Transfer

In the event that a sharcholder (the "“transfarar”) wishes to sell or transber all or part of his
Shares in the Company, the transferor will affer them to the Tﬁ;:wh:teml:r?: nogice in
writing to the Board of Directors of the Company, specifying the name of the
parchaser, the price, the number of Shares which the transferor wishes (o sell and orther
conditions of the tansaction proposed (the “notice of transfer”).

Wichin fifteen {15) days from receipe of the transfer notice, the Board of Direcrors of the
Compeny will notify the other hereto in writing concerning the proposed transaction.
The ather party hereto will have fifteen (15) days from the date of this norice to decide:

471 Whather he buys the iransferors Shares in the Company, n accordance with the same
terms snd conditions as the proposed trangacion, 4 described in the transfer notics; ar

47.2 Agrees 1o acoept the proposed buyer.

Alter the non-transferving parcy receives the notice from the Board of Direcoors to which this
paragraph refers, the non-te ng parcy shall choose between:

48 lacquiring the Shures which the cransferor propoees to transfer subject to the condirions
esiablished in the "tranafer nolica”| or

48 Jauthorize the transferor to transfer the Shares that he proposes to transfier subject to the
conditions establishad in tha “ransfer notics”;

Prowvided that che preferential acoisition rights above will only be valid if the purchaser
exercises them in respect of all the Shares that are the subject of the transfer.

4/

1 che other, non-transfern rry, fail to give written notice in time to the Board of Directors
af the Company mmﬁmngi deciston to exerciee his preferential nequisizion rghrs, i will be

11
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deemed cthat this other nom-transferring party has renounced his preferential acquisiton rights
atwd the Board of Directors, will norify the transferor of this explry within fifccen (13) days
Following the expiry of the period of fifteen (15) days which the buyer has and the cansferor
may 511 his Shares to the buyer he proposed not lager chan chirty (30) diys alter the serving of
the nosice of transfer, provided thas these Shares are sold at the same price and subject to the
same conditions as established in the teansfer notee, The above will not apply ko the case that
the buyer Is a competitor in which e the non-wansferring party will not be compelled to
accept the proposed buyer, For these purposes, o competicor is deemed to be any person or
company that carrhes out, divectly or indircctly, all or any of the same activities that ave pare of
the corporare aimol the Company of any Sharchalder.

In any case, it §s a condition precedent for the transfer of any share that the buyer agree oo be
hound by the terms and conditions of the Associition Agreersent and these Acticles of
Assoctarion, with the amendments or changes which the parties have been able to agrec in
writing anc that have been authorized by law ur,whma.ppmqrhm. as determined by current
legfslacion ar that dme. The paity who transfers his Shares will be jointly and severally lable
with the buyer for meeting the provisions of the any Agreement between the members and
these Articles of Association.

Where chere is a change In control, when the term “control® means the possession, directly ar
indirectly, of the power to manage or cawse the management of the administration and policies
af the party concerned, elther by means of ownership of the policy rights or by contracrual
means o in any other way, ol either of the parties hereto, so thar the party ie not controtled by
its current parent company or by any of its subsidisries or companies helonging o the same
Group, this party most, before malking this change, transfer his Shares in the Company to his
parent company of current shareholders.

If, as a result of any law of Tanzanta, regulation of governmental policy, the non-selling party
shall not be able to porchase soch Shares offered by the other party, the non-sclling party may
aseign its rights o purchase the said Shaves to any third party permitted under the laws,
regularions and Govermment policy of Tanznia,

Procedure On Transfer

Where 1 member wishing to transler the shaves has complied with the provisions of these
Articles he shall prepare and sign the transfer form in the wasl/commen form or in such other
fomm as the Directors shall approve, and the same must be left at the registered office of the
company, accompanied by the centificate of the shares to be wansferred and such other
evidence as the Directors may require to prove the title of the intenced transferor. Unless
otherwise prescribed by the Directors: the following will be the usual or commen form of 2
transfer of shares:

TARW iiminimiari {herein Al TEr CALLEA the "TraMslorai™) i considerATion of Shiflings... .
PAID womely G0 of R P hereinArTEr Called the “Transferee’) do hereby raNsfer into the
UL trapseree the shareor shares mambered .. I thhe ncler TARING CALLE .o To hald into

the sA1D eransferee, s executors, AministrATOrs ANd Assigns, subject to the severAL conditions an which |
beld the sAME AT the time of execution hereof; A that T, the transferce do herehy AGRee to TAKE the sAID
shaRe (or shages) subject o the conditions AFOREsAIL

A witmestaur hands this.._dayaf .. ...

Wikness tothe signaTLRe of, &2
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The instrament of transfer of any share shall be execured by or on behalf of the transleror and
cramaeres, and the mansferee shall be deermed ro remain the holder of the share ontil the name
of the transferee is enteved in the Regiseer of Members in vespect thereol,

Board's Right ve Refuse Registeation of Translers

Subiject to the provision of these Articles the Directors shall decline to pegister any transfer of
any share whether or not it is a fully paid share which has not complied with the above
provisions of these Articks, and notwithstancling anything to the contrary as contained in
these Articles, the Directors may also decline to register any transler of shares on which the
Company has lieh

The Direceors may alse suspend che registration of transfer during the fourteen days
immediaely preceding the ardinary general meeting in each year, and at such other time and
for such peciods as the Directors may from Hme to time determine provided abways thar
registration shall not be suspended for mare than thirty days in any year.

The Directoes may also decline to recognize any nstrument of cransfer unless such Instrument
is accompantes) by the certificate of the shaves to which it relates, and such other evidence as
the Directors may reasonahly require to show the right of the rransleror to make the transfer.

1f the Directors refuse to register a transfer, they shall within two moaths after the date on
which the eranster was lodged with the company send vo the transferee notice of the refusal.

Alteration of Capital
The C ny may from time to dme by special resolution supported by the members holding
?‘l}hufmﬁuxalimttdsha.mufﬂu ompany increase the share capiral by such sum, o be

divided into shares of such amount, as the resoiution shall presceibe

Subject ro any direction to the contrary that may be given by agreement of members oc by a
special resolurkon passed at the meeting sanctioning any increase of capital as aforesaid, and
subject to the provisions of thess Articles, all new shires of whatever kind, shall be offered to
the members in propartion to the nominal value of the extsting shares held by them, and such
offer be made by notice specifying the number of shares to which the member is entitled and
stating a time limir of 30 days within which the offer is not sccepred will be deemed o be
dechined. After the expiration of much rime, ot on the receipe of an intimation from the member
tuwhmmchmﬁ:tisghmthuhcdu'ﬂmmx::ptmsiuresmnﬂ:mﬂ.mymhtrmuﬂm
shall have the right to accept the offer so deemed o be declined within three months of it so
d:chmngthemmhﬂhgwhkhthtnu:umsmydispumuhh:mmmhnummns:hgg.r
iy think mast beneficial to the Company. IE owing to any inequality in the number of new
shares to be issued and the number of shares held by members entitled to have the offer of such
new sharcs, any di shall arise in the alloement of any such new shares amongst the
memibers, such difficulty shall in the sheence of direction by the Company determined by che
Drirectors,

The Company may by special resolution: -

Consolidate and divide all or any of it=s share cupital into shaves of lnrger amount than its
existing shares;

Sub-divide its existing shares or nny of them, into shares of smaller amount than is fixed by the
Memorandum of Associatinn subject, nevertheless, to the provisions of the Act.

Cancel any shares which, at the date of the passing of the resolation, have not been talien, oc
agreed to be taken, by any person
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The cainpany may, by Special Resoluthon passed at & meeting duly called for ﬂn:g:;rpm arxl
affirmed by the members representing or least seventy percent (70%) of the tocal shares af the
Company reduce its share capital, any capital redemption reserve fund or any share premium
aceount in any manner and with, and subject to, any incldent aurberized and consent regquired
by Tiwe,

Ceneral Meetings

The Company shall in cach year hold o General Meeting as its Annual General Meeting in
adelition to any other meetings in that year and shll specily the meetings as such in the netices
calling fr; nee more than fifteen monchs shall elapse berween the date of one Annual
General Meeting of the Company and that of the next. The Annual General Meeting shall be
held at such time and place 48 the Directors shall appeine.

All General Meetings other than Annual General Meetings shall be called Extraordinary General
Meetings and the requirerents heeein shall apphy v all general meetings al the compary

Uniless otherwise agreed by the Members, all General Meetings shall be held in such place as
the Directors mj.g.ra:fenldr_

The Directors may, whencver th.:{ﬁ%lnk fir, convene an Extraordinary General Mecting, and
Extranrdinary General Meetings alsn be corvened on such recquisition, or, in default, may
be convened by such requisitions, as provided by the Decree,

Motice of General Meeting

An Annusl General Meering and o meeting called for the passing of a Special Resalution shall
be called by twenty-one days” notice in writing at the least, and a meeting of the Company
ather than an Antual General Meettng or @ meeting for the passing of & Special Resohition
shall he called by fourteen days” notice in writing at tha least.

The nccice shall he exclusive of the day on which it is served or deemed to be served but
incluzive of the day for which ir is given.

The notice shall specify the place. the day and the hour of meeting and in case of speciu
business, the general nature of thar business, and shall be given, in manner hereinafter
mentioned o in such ocher manner, if any, as may be prescribed by the Company.

Prowided thata of the Company shall, notwithscanding that it is called by shorter
notice than that specified in these Arti hedmmitﬂhawng:mdulymikdﬁitiamagrm&:

in the case of 2 meeting called as the Annual General Mecting, aggregate of 70% of all the
membiers entitled o acend and vote theeear; and

70.2 in the case of any other meeting, by & majority in mumber of the members having a dghe to

attend and vioge az the meeting, being a majority together holding not less than 70 per cent, in
neminal value of the shares ghving thar right.

The accidental orission to give notice of 2 meeting to, or non-receipt of notice of 4 meeting by,
any member shall not invatidate the proceedings at the meeting. 5 L

Proceedings at General Meeting

All husiness shall be deemed specinl cha B tonsacted at an mmﬂinaﬁrs,::ml meeting, and
all that is cransacted at an annual imeeeing, with the exception laring a dividend,
che conaideration of the scoounts, balanee sheers, and the ordinary report of the Directors and

14
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75

78

Anditors the elecrion of Directors and other Officer in place of those reriring and
appeintment of, and their fixing of the remuneration of the Auditras,

Subject to any agreement of the memb=ys, all aﬁgijial resolutions of the Company shall be
passed {f and when the members of the Company holding an eqpuivalent of sixty percent (&%)
of the catal isstied shaves of the Company vote in faeour of the resolution.

Quoram of General Meeting

Ny business shall be transacted at any general meeting unless a quorm of members is present
at the time when the meeting proceeds to business; save as otherwise agreed by all the
members, the quorum at any general meeting shall he two thirds (2/3) of all the members of che

(w ny present in person or by proxy, Enl:lu:lmE' one person tepresenting each of the
Rhﬂﬂ:ﬂ]dﬂi possessing ar beast 25% of the allocred and fully paid up shares in the Company.

If within half an hour from the time appeinted for the meeting a quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved, in any ocher case it
shall seand adjourned to the same day and at such ather time, and place as che Directors may
determine.

If ut an adjourncd meeting & quonim & not present within half an hour frow the time appointed for
the adjourned meeting, the mesting shall digsolverd unless the meeting has been convened o
consider & resolution or resolutions for the winding up of the Company (in circumstances
comprising a creditor's voluniary winding-up). In this event, i st the adjourned meeting A
gorum is not present within half an bour from the time appointed for the meeting, the members
present in person ar by prosy shall constitate 8 quoram for the purposss of considering and if
ﬂm@:ﬂtmgmmqrnmuﬂmm;mmmmhm

A corporation which is 2 member of the Company may, by resolution of its dircctors or other
gewerning hody, suthorise any person a8 it thinles fit oo act a5 its represeniative at any general
meeting of the Company oF it any meeting at any clus -::Emmhm::flthe Company. The person
duly authorised shall be entitked o exercise the same powers oo behalf of the corporation which he
represents a5 that corporation could exercise if i were an indivichal irember.

Motiee of an adjourned meeting shall be given to all members of the Campany.
Chairman of the General Meeting

The Chairman, if any of the Board of Directors shall preside as Chairman at every General
}u'lﬂeﬂngﬂfﬂmnlmpaﬂj'nr.lftﬁmlﬁnﬂEu:;hﬂﬁlﬂmn..ul‘,ifh:ah"nntht within
fifteen minztes after the time appointed For holding the mecting or is unwilling o act, the
Direcrors present shall choose ane of their members o be Chairman of the meeting,

If at any meeting nio Director is willing to sct as Chatrman o if no Director s present within
half an hour after the time i for holding the mecting, the members present shall
choose one of their members to be Chairman of meeting.

The Chafrman may, with the consent of any meeting ax which a quorum is present, and shall, if
so directed by the meeting, adjourn the meeting from time to tme and from place to place, but
ho business shall be tronsacted at any adjourned meeting other than the business lele
unfinished at the meeting from which the adjournment ok place When & meeting is
adjourned for ten days or more, notice of the adjeurned meeting shall be given as in the case of
ariginal meeting Save as aforesaid, it shall net be mecessary to give any notice of an
adiourniment or of che business to be tranaacted at on adjourned meeting. save for the meeting
adﬁmdfmth: reason of Lack of guornim.
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Vating of Members

At any general meeting a n:aalu:hutL:nutru the viste of the II'I.I'."L'\‘.'i.EF shall be decided on a show of
handls unless a poll is {before or on the declamtion of the show af hands) deimanded:

by the Chairman of the mecting: or

bry ut lesst one-member present in person or by prosg,

Lintess a poll is so demanded, a declaration by the Chalrman of the meeting that o resolution
has an & show af hands been carded, or cartled unanimousty, or by a particular majovicy, or
loet, andl an entry to that effect is entered in the minnte book, shall be conclusive evidence of
the fact without proof af the numbsr, or propartion of the votes recorded in favour of, or
against such resolucion. The demand for a poll may be withdrawn.

if a poll is duly desanded it shall be taken in such manney as the Chairman directs and the resulr of
the poll shall be deemed to be the resohution of the meeting ar which the poll was demanded.

ln the case of an eguality of votes, whether an a show of hands or a poll, the Chairman of the
ing at which the show of hands talees place, or at which the pell is demanded, shall havea
geoancl ar casTing vore.

A poll demanded on the eléction of 4 Chairman or on o :L::::arlm of adjournment shall be taken
forthwith. A poll demanded on any ather question shall be takien ar such time as the Chairman
of the meering directs.

An ordinary resolution in writing signed by three foorths of the members for the time being
entitled to receive notice of and m attend and vote at general meetings (or being corporation by
their duly authorised representatives) shall be as valid and effectual as if the same had been
passed at 2 genernl meering of the company duly convened and held.

Subject to any rights or vestrictions [or the time heing attached to any shares or classes of

shares, Mt p.mmti;gmnnfhﬁlpfm}rahs.nundmwcf nds, have one vole,
and on a podl have one wote for each share of which be is the holder.

Tnn the case of joint holders, the vote of the seaior who tenders a woite, whether in person or by
proxy, shall be accepeed to the inclusion of the votes of the ather joint holders. For this purpese,
=enicrity shall be determined by the order in which the names stand tn the register of members

A mernber of unsound minc, or in respect of whom an order has heen made by any court having
jurisdierton in hunacy, may vote, whether on a show of hands or on a poll, by his committee of

other legal guardian appointed by thar court, and any such commiceee or other legal guarcian
may vote by proxy.

Mo member shall be entitled tovote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid

Mo objection shall be mlmlm:h;ﬂuaﬁﬁmﬁm of any voter except ak the meethig or adjeamed
meeting in which the vote objected to is given or tendered. E-azrlf; vote not disallowe] at sach
objection made in due tine shall be referred o the Chalnman the meeting, whose decision
shall be [inal and conclhisive.

O a poll votes may be given either personally or by proy.

1
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The snsgrusnent sppointing a prosy shidl be in writing uecher the hand of the appdainear, or his
auerriey cluly auchonisad in welthngor, i the appodngor is L corparation either wnder seal or under
the famd of an olficer o attomey duly authieized. A peoey need noe be 1 member ol the
Comprany

Ul instronment appesbmdig 3 pavesy s the posier ol atoeney ar o antbority, i oy, undes
which it is sianed ar auchentically certifled gopy ol thar power or aithoricy shall be wilanicee
iar the r".]'.'_l-h'l-l-.'I'L'l-I niffices of the 'I:-.n|11.|1-:|.h':.' o seuch ok har |:'|]Z'l'|.' A s -_|1-::1:1'[h.'d for that R L in
the morice convening the meeting. not Less that lony hours belare the time for hobding the
reeting o adjoumed mecting, at which thi porson named by the insrriment [ropascs 1o wore,
and i dhelaudt the instrimeent o proasy shall st e eroared as valicl

The instrument appeointing a prosy shall he o ehe lellowiig Tnm o sitch s s e Pepccuoms
TRy, o

OWVERLAMD FARMS LIMITED
EAVE woo o o s i membaeranem bers of che ehove nammed vormpeany, herely appoim
ST [T B 117111 11 Dty SES— s TONEE PPOXY B0 Vot LOF e o myiour

Iscrhall ant whe ovelinary oF extriosdinary (as thecase mury be), penerd mocting of the Company. ta
b held on the — .. doyof ... 20 - and i any adjournment thereol.

Sharweel this .o day el L o D0

This forim b 0o be waee in lvooe o fagatnse che resalutions). Unles otherise instructudd the prosy
shiall vore, as he thinks fir.

X

A vore given in accordance with the terms ol an instrumeny of peoxy shall be walld
norwithspanding the previous death o inssniry of che principal. or sevocation of the insrmnmenr
aol prosy o of the s horicy wsder which i was executed of the bransder ol the share in espece
al which che instramont "'[JFI‘H‘.'-i'ﬁ' is given, prowided thar, no intimation inwriting of such dear,
insanity, revecation of transiee as aborcsaid shall have heen received by the company an the ollice
hefore the commencement of the mwering at winch the prosy is used

IMirevnoes

U beses amwd vl the compuiny shall atherwis: diterming by special resolucion. the nombor of
Directors shall nox be bless ehan pwio,

Thee [t direcrors ol the compuuny shall be;

1. FAISAL EDHA AWADH
I, ABDALLAH FAISAL AWADH

Appotntiment and Removal of Directors

Ay member holding shares equivalent v oweney percene (2%} of the tatal issiteel sharesof the
Coanpany ks entitled to nominare one divecrar. Al appointmentes., retmanals anel replacements of
dipecrors shall he made by way ol written notiee given by the Appointing Member ellecring the
same and delivered oo the Company at ics repistored office duly signed hy the appeinting
mttihiee, and, in e case o eeparasion, sy chesment may he sipied oot behall by o direcor
ot seeretiry o [y ics duby appsinted antomey or duly suthsrised reprocntacve, The nekie
s tobe seeved dpion ather memhers of the Board aind the shareholde s ol the Company.

17
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The Company by ordinary resolution may appoint 2 person to be a Director eicher to [l a
casnal vacancy or as an sdditioral to the existing Directoes, No qua!iiyiﬁ shares shall be
necessary to enable a Director to bhold office and a Director need not be a member,

The Copany may by special resolution, passed at a meeting duly called and supportid by the
members holding 23 of the issued shares of the compaiy, rerove any Direcvor from office
Unless so removed, the Divectors, appointed under these regulations, shall continue to b in
offtce unless disqualified s m:.:miph-:r provided in chese artiches o unless removed by the
mesmber wha appointed him and another person is appointed a Directar in place of him,

Faecept for agreed and reasonable travelling, hotel and ether expenses properly incurred by
them in artending and returning from meeting of the Directors or any committes of the
Direcears or general meering of the company or in connection with business of the Compuny,
the Directors shall not recelve any remuneration unless otherwise agreed by wnanimous
decision of the members,

A Director of the Company may be or become o Director or other afficer or otherwise
interested in any company promated by the compsiny in which the company may be interested
as sharcholder or atherwise No such Director ke accountable to the company for any
remuneration o other benefits received by him as a Director ar officer or from his interest, in
auich other company unless the company otherwise directs,

The Directors may elect from the board members representing the majoricy sharcholder a
Chairman of its meetings and determing the per fnrmrludlheistubuldn?mue.lfhnﬂﬂ
Chalrman is present n fifeeen minutes after the time appointed for holding the same, the
Directors present may choose one of their member to be Chairman of the meeting

Borrowing Powens

Unless otherwise autherised by the unanimous decision of the Members, the Directars shall
not have powers to exercise all or any of the powers of the Company to borrow money, and to
mottgage or charge its undertalzing, property and uncalled capitzl, or any part thereof and to
mcmrg: whether outright or a5 security for any debt, liability or obligation of the company o
ary third parry.

The Directars shall cause a n-gﬁsmr of charge to be Lept in accordance with section 107
of the Act and shall duly v with the requirements of section 108 of the Act In regard to
the registration af charges therein specified and otherwise.

Porwrers and Duties OF Directors

The business of the company shall be by the Board of Direccors, and may exercise all
nuﬂupnmufﬂ::cumpat?‘,ﬂaﬂmb}r Act ot by these Arricles required to be exercised
hy the Company ir genera umcttng,mhjtﬂmuﬂukmmwmguhﬁmnhhtﬁrﬂm.m
the provisions of the Act and to such regulations, being not inconsistent with the aforessid
regulations or provisions, s may be ihed by the company in general meeting, but no
mg.ﬂaﬂmmﬁnﬁ: in rhe General meeting shall invalidate any prior act of the
Directors which wirld have heen valid if that regulation had not heen made.

Mo Director or alternate director nor any other person shall have any authority (whether
expeess of implied) to hind the Company in any Wity nar to ace on its behalf nor e exccure or

sign any document or instrument on behalf of the Company unless cxpressly authorised by
resolution of the Divectors.

18
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The Directoss may, [rom time to time, and at any time, by power of attoeney, appoint any
company, firm of person or body of persons, whether nomirated directly oc indivectly by the
Directors, to be artorney of atcorneys of the company for such purposes and with such powers,
authoritics and discrerion {noc exceeding those vested in or exercisable by the Directors under
these Articles) and for such perfodd and subject to such rems as the Directors shall chink fic
and the power of attarney may coneain such provisions for the protection and convenlence of
persons dealing with any such sttorney as the Divectoes may think G and may aleo authorise
any such attorney to delegate any of the powers, suthorities and disceetion wested in him,

The company ry exercise the powers conferved by the Actwith regard to having an official
seal fior use aimed,ami such powers shall be vested upon the Directoss,

The company m& exercise the powers conferved upon the company by Section 124 o 127
(boch inchusive) of the Act wich regard co the keeping of 2 I:rauLEun-gimr and the Directors
may {subject o the ision of those section) make and vary such regulations as they may
think Etn.sp:ﬂl.l‘lgl}mk:qﬁngnf any soch register.

A Direcror who is in any way, whether directly or nﬂlmtlﬂntr_rut:d in a contract or
peopesed contract with the company shall declare the natare of his interest ar a meeting of the
Diirectors in accordance with the Act

A Directesr shall not vote in respect of any contract of sreimgement in which be is incevested or
wpen any marter arising there out and i he shall so vote, his vore shall not be counved and shall

not be counted in the quocum present at the mecting at which such contract or arrangement i
considered.

A Direcor may hold any other or place of profir under the company {other than the office of
auditor) in conjunction with his office of Director for such period and on such terms (as o
remuneration or otherwise) as the Dinctors may detarmine and no Directos/intend ing Director
shall he discualified by his affice from conteacting with the company either with regard ro his
tenure of any such other affice or place of profit or as vendar, purchaser or otherwise, nor shall
any such contract or any contract or arrangement encered into by or on behalf of che company
in which any Director s in any way interested be liable to be avoided. nor shall any Director so
cm:ﬁngarl:eingmi:mmedbeﬂahlemmuntm:hcmmpmﬁmmymﬁtﬁﬂzzdhy
any such conreact or arcangement by reason for such a Direceor hobding that office should
eatablish.

ﬁmrr_:nxnmyb:muma:l1nd::quu:umptﬂmtntanymmmehmh:m o
hold any such office ar place of profit under the company, or whereat the terms any swch
i nmmaqnmMr#d.hnhmaﬂummeman?mhappmmmmmmnﬂmmhﬁ
thie cermes therent

Any Director may act by bimself of by his firm in & professional capaciry for the company, and
he or his fien shall be entitled to remeneration for professional services as if he were not a
Director, provided thar nothing herein contained shall auchorise a Director or his firm to act as

Audiror of the Company.

All dwqtu.ﬁmumq notes, drafts, bills of andl other negotishle instruments, and
all recelpts for moneys paid to the compsny, shall be sﬁgir:d. drawm, endoesed or
atherwise executed, as the case may be in such manner a5 the Directoes shall time b fime
by resalution determine.

Mlinures
The Directors shall eatse ninutes to be in books provided for the

purpose: 117.1 of all appointments of afficers made by the Directors;
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17z ol the names of the Divectors present at éach meeting of the Directors and of any
commitiee of Direckors;

n7.3 of all resolutions and proceedings ar all meetings of the company, and of the Dincerors

ani of cammittes of Directors, bt it shall not be necessary for the Divectors to sign thelr
names n tha minutes® book:.

117 The Directors on behalf of the -!:I:IIfﬂﬁ}' iy Eg w gratuity oc pension or allewance or
retirerment to any Dirsctors who has held any ocher salaried office or place of profic with the
company or to his widew or dependants and muke contibutions to any fond and pay
premiums for the purchase of provisions of any such gratuicy, penston or allowance.

Disqualification of Directors

118 The alfice of Direcror shall vacate t the Director:

9.0 ceasesto he a Direcror by virtoe of section [93 of the Actor

118.2 becomes harkrupt of tnakes any sirangement or composition or compensation with his
creditors generally; or

s becames prohifbied from being 2 Director by reasans of any arder made under Section
197 of the Act; or

9.4 becomes of unsound mind, or

1185 is dismissed or removed from affice in accordance with these regulations, or

n9.s resignz his office by notice in writing to the company, or

nay shall for more than six monchs have been absent without permission of the Directors,

from meeeing of the Divectors held during that period.

Proceeding of Directors

119 The Directors may mest togerher for the dispatch of business, sdjourn and otherwise reguiare their
meetings, us they chink fir. Questions avising ar any meeting shall be decided by a majoricy of votes.
In case of an equality of voses, the Chairman shall have second or casting vore.

The Chakrman or any Divector shall ac any time summon s meeting of the Directors by giving to all
the nther Directors a seven days® notice unless otherwise agreed by all the Directors in writing.

Quorum of Directors’ Meetings

120 The presence or participation in meetings of three Members of the Board inchading at least one
mmﬁxi.pmpagmmmﬂmmmmdhyunhdmtﬂmdmﬁmduﬂhmwm
constitute a quorum of the Board for the cransaction of the business of the Directors.

Vacamcy

121 The continuing DMrector may zct, notwithstanding any vacancy in their body. Bue, if, and 20
Jong as their number is rediced below the number fixed by or pursuant to the articles au the
necessary quorom of Directors, the coatinuing Directors or Director, may sct fior the purpose of
increasing the rmumber of Directars to that number, or of summoning a general meeting of the

compuny but for no ocher purpose.
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128

129

130

Dedegation ol Diveccors” Powers

The Directocs may delegare any of their powers to committees consisting of such members ol
their hody as they think fie and committees so formed shall in the exercise of the powers s
delegared conform o any vegulations that may ke imposed on it by the Directors.

A committes may eect 2 Chairman of (s meerings from the members of the committee if no
such Chairman is elected, or if ar any meeting the Chainman is not present within five minukes
after the time appointed for holding the same, the members may choose one of their memher to
be the Chakrman of the mesting,

A committee may meet and adjourn, s it thinks W.Quﬁﬁunmisirgnpanrnwﬂ:i shall
he determined by a majority of votes of the m:mE:rs present and in the cage of an Iﬂq'lﬁit]"ﬂf
votes the Chairman shall hive a second or casting vote

All acts done by any meeting of the Directors ar of a coministee of Directors or by any person
arrmgasa]xmcrms]mHMammnSMitb:a&murddiwﬁutdthmﬂmummm
defect inthe muﬂnhwmhmmmrnrpmnnacmfunfﬂrmﬂd,mﬂmnhwmmy
of thern were disqualified, be a8 valid as if such person had been duly appointed and was
qualified to be a Direcbor.

Circular Resobotions

A resolution in writing, stgned by all the Directoes for the time entitled to receive notice
of & meeting of the Direcrors shall be as valid and effectual as ifit had been passed ot n meeting
ol the Directoes duly convened and held; such vesolution may consist of two or more
documents in lilee commitese convened

A meering of the Directors may conafst of & conference between Directors soime ar all of whom
are in different places provided tha: each Directar who participates is able to hear each of the
other participating Directors addressing the meeting to address all of the other participat
Directors stmultanecusly, whether divectly, by conference telephone or by any other of
communications equipiment or by a combination of them. A guorum shall be deemed 1o be
present if those conditions are satisfied in vespect of at least the number of Direcrors required
by form & querum onder these Articles, A meeting held in this way shall be deemesd o take
place where the lamgest group of participating Disectors is assembled ox, if no group is readily
identiftable, at the place from where the chairman of the meeting shall participate.

Managing Director

Directors may from time 1o time appoint cne or move of their body o the office of the
Managing Director for such period and on such terms as they think fir, and subject to the terms
of any agreement entered into any particular case, may revolee such appointment. A Director so
appoinced shall not, whilst holding the office, be subject to retirement az the annual general
meeting, but his appotnement shall be automatically devermined if he ceases from any causs to
b a Director.

Manaring Director shall recebve such remuneration (whether by way of salary, commission or
En:l ipazton In profits or partly in one way and partly in another) as the Directors may
ferminge.

The Directors may entruse to and confer upen o Managing Direcoor any of the exercisahle
by them upon mum and condition and with such restrictions as they may m“’d
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whether collacerally with or to the exclysion of their own powers and may from rime to
time revalee, withdmw, alver or vary all or any of such powers,

Chiel Execatiwe Officer

131 Directors may from tine o time appaing o Chiel Fxeeutive Officer ar Senioe Managier(s) of the
business of the company for such terms and on mich remunceation (whether by way of salary ok
commission or participation in profits ar parcly in one and partly in another) as they may think fir
anel iy remeve dnd dischange any such person and appoint 2 substiture. The Director shall tike
such sccurity if any, for the conduct and satisfacrony discharge of the dudies of any such Clhief
Frecutive Officer or Senior Manager(s) as they shall in their discretion, think sutlicient.

Alrernate Director

132 Any member entitled to pominate and appoint a director may at any time appolnt any person
to be altermate Director of the company in place of ant director nominated or appainced by him
and may 2t any time remove from office any such alternate appoinced by him. An alternace
Director shall foe be entitled as such to receive any remuneraton from the company, but he
shall he antitled to perfarm In the place the functions of his appointers™ director In his
ahsence. An alternate Diveceor appointed for the purposs of accending and voting at mectings
al Directors shall be entitled to receive notices of all such meetings and to artend and
counted in the quorum and vote at any such meeting ag which his appointers™ director is not
present. An alternate Direczor shall have vote in respert of each appointor in whose place he is
entithed to vote and (if himself and Direccor) may exercise such vote or votes in addition to his
own vote at o meeting. Provided alwaye thar nothing in this regulation shall enable the
members appointing or nominating the Chairman or Managing Divector to delegate to an
alternate Direcyor any of the special powers of aurthorities vested in the Chairman or such
Managing Director as the case may be by these regulations o by the Director or shall enabie
more than one vote 1o be cast ar any meering of the Direcrors on behalf of the sene appointor

133 Al nes and removals of aleernate Divecrors shall be made by notice in writng, s

or on behalf of the member making or revoking such appointment; and every such notice
be delivered or sent to the secretary or to the r:giaemﬂrh:cummwand ahall cake
effect from the time of recelpe,

Secretary

134 The Directors shaoll sppoint the Secretary (ies) for such term, and at such remuneration and
upﬁn&whsmsandmruilnnm as they may think fit, and they may remvove any secretary (ies)
50 APPOEOL

135 Mo persom shall be appointed oc hold affice as secreary whao is:
I36.1 the sole Director of the comgsny; dr
136.2 a corperation the sole Director of which he is the sole Director of the compary, or

1363 the sobe Director of a corporation which is the sale Director of the company.

136 A provision of the Act or these vegulations requiring or authorising a thing to be done by
Direceor and the secretary shall not be satisfied by its being done by the same person acting
both as Director and as original place of che secretary,

The Seal

137 The Direcrors shall ide for the safe custody a scal, which shall cnly be affixed to any
instrurent by the suthority of the Direcrors or eotmicree of the Directors au by the
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139

140

141

142

143

144

145

146

147

Directons in thit behalf and every instrument to which the seal be affixed shall be signed by a
Director and shall be counter signed by rhe seceecary or by second Director or some other
person appointed hy the Directors for the parpose,

All deeds, contracts, power of attoeney and the like 1o which the company is :H;xany shil] b
signed by one Director and the secvetary of the company, or a second Director and] all deed shall
in acldition bear the seal of the company.

iwidends and Rescrve

The Company at its general meeting may declave dividends bur dividends shall nor exceed the
amount recommenced by the Directors,

Thee Directors may from time to tme pay to the members such interim dividends as appear to
the Divectors to be justified by the profits of the company.

Mo dividends shall be paid otherwise than out of prafits.

The Directors may, kefore recommending any dividend, see agide, our of the profies of the company,
such sums as they think peoper as reserve(s). The reserve shall, at the diseretion of the Directors, be
applicable for any pucpose to which the profits of the comgpany may be properly applied. Pending
such application, reserve(s) 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 the Direceors
ity from time go time think fe. The Dicectors may abso, without placing the same to reserve, carry
Forward any prafic which they may think prudert not 1o divide.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, sll
dividends shall be declared and paid according to the amounts paid or credived as paic on the
dmcainmnp:ct“hﬁﬂf:htdiﬂdﬂdiﬂpﬂﬂbhmm:ﬁ?mtmﬂit&dm id on & share in
schvance of calls shall be ereared] for the purpose of this regularion as paid on the share

The Directors may decuct from any dividend payable to any member all sums of money (i any)
prwmj yable by him to the company on account of calls or otherwise in relation to the
shapea tﬁ: COmpany,

Any general mecting declaring & dividend or borus may divect payment of such dividend or
bamss, wholly o , by the discribution of specified assets, and in particular of paid up
shares, debentures or debenture stock of any other company, or in any one or moee of such
ways, and the Divectors shall give eftect o such resolution. Where any Ity arises in such
distriburion, the Directars may settle the same as they think expedient and in particular may
issue fractional certificates and fix che value foe distribution of such specific assets or any part
thereaf and may determine thar cash payment shall be made to any members upon the footing
-n[l:hrw]uemgxe;dinmdﬂ'mid;ustth:rtghutﬁdfparﬁmanﬂmafmtmynﬂiﬁpﬂﬂ:
assets in trustee as they may seem expedient.

Any dividend, interess or other moneys payable in cash in respect of shares, may be paid by
checpe or warrant sent through the post directly to the registered address of the holder ar in
the case of joint holders who is first named on the Register of Members or such person and
such address as the holder or joint holders may in writing divect. Every such cheque or wartant
shall be made payable to the oider of the to whom it s sent. Any one of the two or more
jolne holders may give effectual receipe Il:;im].l dividend, bonuses ar other money payable in
respect of the shiares held by them s joint holders,

Mo dividend shall bear interest against the company.



148

ACCOUNEE

The Directors shall canse proper books of acoount te be kept wich respect to;

1491 all sums of money received and expended by the company and the matcers in respect of which

1449.2
1485

149

150

151

152

153

154

155

the neceipr and expenditure takes place;
all sales and purchases of goeds by the company; and
the assets and liabilitics of the company.

Praper hooks of accounts shall not be deemed o be if there are not kept such books of
ACCOANES 8 ave necessary to give o true and [alr vlew of the st of the company's affairs and
10 explain is thnsactions,

The books of account shall be kepe at the registered office of the company, or ar such cther
place, as the Directors chink fir. and shall always be open to the inspection of the Directons.

The Directors shall frsn dime to time determine whether 2nd to what extent, and ar what
rimes and places, the books of the company or any of them, shall be open to inspection of
members not being Directors. Mo members (nor being a Director) shall, without the consent o
direction of the Directors, have any right to nspecting any account o book or decument of the
company except as conferred by scarute or by the company in general mecting,

The Directors shall from time to time, in acoordance wich the Act catse 1o b and o

be Laid before the Lu-mpmlir in general meeting such profit and loss accounts, balance sheets,
group accounts {if any) and repore as referred to In those sectlons.

AcmﬂmbﬂuWM{mm&ngﬁwdmmrmﬂreﬂhEhwmhe annexed
theveto) which is to be laid before the company in general meeting, rogecher with a copy of the
Augditor"s repore, shall, a not bess than twenty-one duys before the dare of the meeting, be sent
to every member and every holder of debentures of the company and to every person registened
under these regulotions. Provided thar this regulation shall not require a copy of those
documents oo be sent o any person whose address the company is not aware or 1o mare than
one of the joint holders of any share or debentures,

The profir and loss account shall show, arranged under the most conventent heads, the amount
of gross Income, distinguishing the several sowrces from which it has been derived, and the
amount of escphlished salaries and ocher Hke matter. Every expenditure against the year's
income shall be brought into account, =0 that a just belance of profit and loss may be laid
before the meeting, In cases where any item of expendirure, which may in Falrness, be
distributed over several years has been incurved in any one year, the whaole amount of such
items shall be mrta:lﬁv.dlfthr: addition of the reasons why only & portion of such expenditure
is charged agninst the income of che year.

Capitalisation of Profit

The Company in genetal meeting, ey, upon the recommendation of the Directors, resolve that
it is desirable to capitalize any part of the amount for the time being standing o the credit of
any of the company’s reserve accounts, of the credit of the profit and loss account or
otherwise for distribution mmongst the mermbers who would have been enrirled rtheretn if
digtributed by way of dividend, and in the same proportions, on conditions that the same he
not paid in cash but be applied cither in or rowards paying up any amounts for the time being
unpsid o any shares held by such members respectively ox up in full un-issued shares
or debentures for the company 1o be allorted and discr and credited as full paid up and
ainangst such members in the proportion aforesaid, or partly in the one way and partly in the
ather and the Directors shall give effect to such pesohation.
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1532

Provided that o share promivm aveount and a capital redemption reserve fund may, for the
purpese of this regulation, only be applied in paying up of un-issued shares to be issued to
memthers of the company as fll paid bonus shares

Whenever such 4 resalution as aforesaid shall have been passed, the Divectors shall make

propriations and applications of the undivided profits resolved 1o be capitalised, and all
:.ﬂ&tmt‘l‘lt.‘: ared issues of fully-paid shares or debentures, i any, and generally shall do all acts
and things required by such provistons by the issue of fractional certificates ov by payment in
cash or otherwise as they thinb Bt for the case of shares or debentures becoming distributahle
in fractions. The Directors may authorise any person to enter on behalf of all the members
entitled thereto nto an agreement with the company providing for the allorment to them
respectively, credived as fully paid up, of any further shares or debentures o which they may be
entitled upon such capitaiisation, or (a8 the case may require) for the payment up by the
cosnpany on their behalf, by che application thereto of the rspective propaetions of the profits
resalved to be capitalised, ov the amounts or any pare of the amounts remaining unpaid on cheir
existing shares, and any agreement made under such authority shall ke effective and binding on
all such members subject to the provision of these articles or any special agreement.

Aundic

Auditors shall be appointed and their duties regulated in sccondance with Section 170 of the Act.
Motice

The any may give a notice to any member either personally or by sending it by courier,
telex, relegram, cable or electronic mail to be conflened Lazer in writing to him or to his
registeree] sddress supplied by that member to the Company, Where a notice s sent by courder,
service of the notice shall be deemed to be effecred by properly addressing, prepaying and
issuing the notice m a reputable courier company, and unless the contrary is peoved, to have
heen effected, in the case of a noties of meeting, at the expiration of 48 hours after the notice
cancaining the same was issued, and in any other cage ar the time at which the notice would be
delivered in the ordinary conrse of events.

The company 4 noth the holders of a sha the notice to the joint
Mﬁrﬁmmﬂﬂh:r@;ﬁdmﬂ&sMMq@tdim !

A notice, may be given by the company, o the persons entitled to a share in consequence of the
death or prey of a member, by sending it chrough the post in a prepaid letter addressed
to them by name, or by the title of representative of the decensed, or trustee of the banloupe, or
by any like descripeion, at the address, supplied for the purpase by the persons claiming to be
so entitled], or until such address hag been so supplied, by glving the potice in any manner in
which the ssme might have been given if che death or bankruptey had not cocurred

Motkce of every general meeting shall be given inany manner hereinbefore suthorized to the
following anly;

every member;

every person upon whom the ownership of a share devolves by a reason of his being a
legal personal representative or a trustee in bankruptey of & member but for his death
or bankruptey would be entitled to receive notice of the meeting,



163

164

Winding Up

If the company shall be wound up, the lguidator may, with the sanctibon of an exeaordinary
resodurion of che company and any other sanction required by the Ace, divide amongst the members
i gpechke or kKind the whole or any part of the assets of the company (whether chey shall consist of
property of the same kind or nog) and may for such purpose, st such value 25 he deema fair upon
any propery o ke disddend o= aforesard wmd determine how such divizions glall be corvled our
between the members or different classes of membees. The Lguidator may, with the like sanction,
vest the whole or any part of such assets n oustess upon such st for the benefie of the
eomtributions sz the liquidaror, with the lie sanction, shall think B, bue so thar oo member sholl
be compelled mo accepr any shanes or enter seourities whereon there is any lahilicy.

Tnelemmicy

Every Director or other officer of the company, acting in good laith, shall be entited to be
indemnified out of che assets of che company against all costs, charges, expenses, losses and
linhilivies which ke may sustain or incur in or shout the execution of che duties of his affice or
otherwise in relation thereto, inchuding any liability incurred by him in which judgement is
given in his favour or in which he is acquitted or in connection wich any application under
provisions of the Act, in which relief is granted to him by the court. No Divector of ather officer
shall be lable for any loss damage or misforrune, which may happen to or be incurred by the
company in the execution of the durles of his office or In relation cherezo. But these Articles
shall enly have effect in so far as its provistons are not avolded by provisions of the Acs.

Wames, Address and Descriptions of Number of Shares | Signature of Subscribers

Lubseribers Talen

EBRAHIM FAISAL EDHA 2,500
P.OBROX 5055
DAR ES SALAAM

— e

FAISAL EDHA AWADH 2,500

P.OBOX 5055
DAR ES BALAAM

; e L0y of the o
Diated ar Dar es Salnam chig day of March, 2021 _ oL ETE ;Lﬂ:ﬂmﬁf.ﬂ&
| !

Witness to the above signatures:

Signature: L,U,LJ..LJ{I{

1Jeg e Hm{lr‘ﬂ'a e oF £

Mame: .
Address: f,::_ OA T Do ol __.L
Qualilicarion: Advocate/Notary Public &f




