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THE C*MPANIES ACT 2OG2

COMPANY LIMTTED BY SHARES

T"{EMGRANDUM OF ASSOCIATICN

OF

AFROIL TRANSPORT I-IMITE&

l.ThenameoftheCompanyisAFRotrLTRANsPoRrI-IMITED

2,TheregisteredofficeoftheCompanywillbesituatedinUnitedRepubticofTanzania

3. The objects for which the company is established are: -

a.0610_Extractionofcrudepetroleum,importandexpottofpetroleum

b, 0899 - Other mining and quarrying

C'3510_Electricpowergeneration,transmissionanddistribution

d 1629 - Manufacture of other product of wood manufacture of articles of cork' straw

and Plaiting materials

e. 4gt} - Freight rail transPort

f. 4930 - TransPort via PiPeline

g.6820_Realestateactivitieswithownorleasedproperty

h. 7070 - Management consultancy activities

i. 9609 - Other personal services activities

j. 4100 - Construction of buildings

The liability of the members is limited'4.

q The Authorized capital of the Company is Tanzanian shillinEs one Biltion

1,000,000,000 OiviOea into Ten itrousanC 10,000 ordinary shares of Tanzanian

shiilings one Hundred Thousand 100/000 each' The company shall have powers to

increase its capitar and to divide the shares in its capitar for the time being into several

crasses of stock or shares and to attach thereto respectivery such prefe.rential, deferred or

special rights, priuit.iur, or condltiont'ut *uV be determined by or in accordance with

the Articles of Association of the Company'
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We, the several persons whose names and address are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set

opposite our respective names.

Nanre, Addresses and Description ef
Subscribers

ABDALI-AH AHMED MBARAK
P.O EOX 38383
DAR. ES SALAAM

SALMIN AHMED MBARAK
P.O EOX 38383
DAR ES SALAAM

I

I

Nucnber ef
shares taken

by each
subscriber

1500

1400

Signatures of subscribers

1400

1400 ,l$,

SABRI AHMED MBARAK
P.O BOX 38383
DAR ES SALAAM

FAHMY AHMED MBARAK
P. O BOX 38383
DAR ES SALAAM

1400

&HILMI AHMED BINKLEB
P.O. BOX 38383
DAR ES SALAAM

1400LUTFI AHMED BII{KLEB
P.O BOX 38383
DAR ES SALAAM

ADIL MBARAK SALMIN
P.O BOX 38383
DAR ES SALAAM

1400
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TI-€E COMPANIES ACT 2SS2

CCT4FANY LIT-IITED BY SI-EARES

A.RTIC [-ES C F ASSCCIATICN

CF

EFRCIL TRANSPORT LIMITED

The regulations contained in Table A in the First Schedule to the Act shall not apply to

the Company.

Interpretation

In these Afticles, if not inconsistent with the subject or context:

"Act'" shall mean the Companies Act, No. 12 of 2007;

"Articles" Shall mean these Articles of Association as now framed or as

frorn time to time altered by Special Resolution;

"BoaFd" shall mean the Board of Directors of the Company or the

Directors present at duly convened meetings of the Directors

at which a quorum is present;

"Company" shall mean AFR.OIL TR.ANSPORT LIMITED

"Debenture" shall include debenture stock;

"Director" shall include Alternate Director;

"Dividend" shall include bonus;

"Member" shall mean a shareholder in the Company;

"Month" shall mean a calendar month;

"Paid up" shall mean paid up or credited as paid up;

"Seal" shall mean the common seal of the Company;

"Secretary" shall include a temporary or assistant secretary and any

person appointed by the Board to pefform any of the duties of

the Secretary;

"TShs." shall mean Tanzania Shillings;
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"Tanzanla" shall mean the mainland part of The United Republic of

Tanzania.

The expression "in writing" or 'twritten" shall include words written, printed,

lithographed or represented or reproduced in any other mode in vislble form;

words signifying the singular number only shall include the plural numb'er and vice versa;

words signify the masculine gender only shall include the feminine gender;

words irnporting persons shall include corporations;
reference to any provision of the Act shall be construed as a reference to such provision

as modified or re-enacted by any act for- the time being in force.

Subject to the last preceding Article, any words or expressions defined in the Act shall, if
not inconsistent with the subject or context, bear the same meaning in these Articles.

SHARE CAPITAL AND VARIATION OF RIGHTS

The share capital of the Company is Tanzanian Shillings One Billion (Tshs.
1,00010007OO0/=) only divided Into Ten Thousand (10,000) ordinary shares of
Tanzanian Shillings One Hundred Thousand (Tshs. 10O,OO0/-) only each.

Without prejudice to any special rights previously conferred on the holders of any shares
or class of shares, any share in the Company may be issued with or have attached
thereto such preferred, deferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise, as the Company may from time
to time by Ordinary Resolution determine.

Subject to the provisions of section 61 of the Act, any preference shares may/ with the
sanction of a Special Resolution, be issued upon the terms that they are or, at the option
of the Company, are liable to be redeemed on such terms and in such manner as the
Company may by Special Resolution determine.

If, at any time, the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may from time to time, whether or not the Company is being wound up, be
altered or abrogated with the consent in writing of the holders of not less than three-
fourths of the issued shares of that class or with the sanction of a Special resolution
passed at a separate general meeting of the holders of the shares of that class. To every
such separate general meeting, all the provisions of these Articles relating to General
Meetings of the Company shall, mutatis mutandis, apply but so that the necessary
quorum shall be two persons at least holding or representing by proxy not less than one-
third of the issued shares of the class and that any holder of shares of the class present
in person or by pro)ry may demand a poll,

The special rights conferred upon the holders of any shares or class of shares shall not,
unless othenvise expressly provided by the conditions of issue of such shares, be deemed
to be altered by the creation or issue of further shares ranking pari passu therewith.
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CERTIFICATES

Every person whose name is entered as a Menrber in the Register of Members shall be
entitied, without payment, to one cer-tificate for ali his shares of each elass and, when
paft only of the shares comprised in a certiflcate for the rernainder of the shares so
ccmprised or, upon payment of such sum, as the Board shall from time to time
determine, several certificates each for one or more of his shares of such class. Every
certificate shall be issued within sixty days after allotment or lodgment of the instrument
of transfer or within such other period as the conditions of issued shall provide, shail be
under the Seal and shall specify the share or shares to which it relates and the amount
paid up thereon. In the case of shares held jointly be several persons, the Company shall
not be bound to issue more than one certificate therefore and delivery of a certificate to
one of the several joint holders shall be sufficient delivery to all.

If a share certificate is defaced, lost or destroyed, it may be replaced on payment of such
fee in the case of loss or destruction, on such terms, if any, as to evidence and indemnity
and payment of the out-of-pocket expenses of the Company of investigating such
evidence, as the Board may think fit and, in case of defacement, on delivery of the old
certificate to the Company.

LIEt-t

The Company shall have a lien on every share (other than a fully paid share) registered
in the name of a Member, whether solely or jointly with others, for all moneys, whether
presently payable or not, due by such Member or his estate, either alone or jointly with
any other person, to the Company but the Board may at any tlme declare any share to be
wholly or in paft exempt from the provisions of this Article. The Company's lien on a

share shall extend to all dividends payable thereon.

The Company may sell, in such manner as the Board may determine, any share on which
the company has a lien but no sale shall be made unless a sum in respect of which the
lien exists is presently payable or before the expiration of fourteen days after a notice in

writing, stating and demanding payment of the sum presently payable and giving notice
of the intention to sell in default, shall have been given to the holder for the time being of
the share or to the person entitled by reason of his death or bankruptcy to the share.

To give effect to any such sale, the Board may authorise any person to transfer the share
sold to the purchaser thereof. The purchaser shall be registered as the holder of the
share and he shall not be bound to see to the application of the purchase money nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

The net proceeds of any such sale, after payment of the cost of such sale, shall be
applied in or towards payment or satisfaction of the debt or liability in respect whereof
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CALLS ON SHARES

The Board may, from time tc time, make calls upon the Members-in respect of any
moneys unpald on their shares and not, by the conditlons of allotment thereof, rnade
payable at fixed times and each Mer-nber shall, subject to the Company giving to him at
least fourteen days' notice specifying the time or times anci place of payment, pay to the
company at the time or times and place so specified, the amount called on his shares. A
call n'ray be revoked or postponed as the Board may determine,

A call shall be deemed to have been made at the time when the resolutlon of the Board
authorizing the call was passed and may be required to be paid by installments.

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

if a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shail pay interest on the sum
from the day appointed for payment thereof to the time of actual payment at such rate,
not exceeding fifteen percent per annum, as the Board may determine but the Board may
waive payment of such interest wholly or in part

Any sum which, by the terms of issue of a share, becomes payable on allotment or on
any fixed date, whether on account of the nominal amount of the share or by way of
premium, shall for all the purposes of these Articles be deemed to be a call duly made
and payable on the date on which, by the terms of issue, the same becomes payable
and, in case of non-payment, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otheruuise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

The Board may, on the issue of shares, differentiate between the holders as to the
amount of calls to be paid and the times of payment.

The Board may, if it thinks fit, receive from any Member willing to advance the same, all
or any part of the moneys uncalled and unpaid upon any shares held by him and upon all
or any of the moneys so advanced may, until the same would, but for such advance,
become presently payable, pay interest at such rate, not exceeding fifteen percent per
annum, as may be agreed upon between the Board and the Member paying such sum in
advance.

TRANSFER OF SHARES
The transfer of any share in the Company shall be in writing in any usual or common
form and shall be signed by the transferor and the transferee, The transferor shall be
deemed to remain the holder of the share until the name of the transferee is entered in
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the Register of Members in respect thereof. All instruments of transfer, when registered,
shall be retained by the Company.
Subject to the provisions of this Article 32 no share in the Company shaii be transferred
unless and until the rights of pre-emption conferred by the provisions of this Article shall
have been exhausted.

(i) Every Member who desires to transfer any shares.(the "Vendor") shall give to the
Company notlce in writing of that desire ("transfer notice"). A transfer notice shall
specify the proposed price for the shares comprlsed in the notice (the "Shares")
and n'lay, at the option of the Vendor, include the condition that, unless all the
Shares are sold pursuant to the provisions of this Article, none shall be sold. if the
Vendor holds rnore than one ciass of share, he shall specify in the transfer notice
the number of each class of shares that he desires to transfer and the price
propcsed for each class of share.

A transfer notice shall constitute the Company the Vendor's agent for the sale of the
sale of the Shares to the Members other than the Vendor at the price, if approved
by the Board, specified in the notice or, if not so approved, at the price which the
auditcr of the Company for the time being shall certify in wr-iting to be, in his
opinion, the fair value of the Shares as between a willlng seller and a willing buyer.

(iii) Within thirty clays of service of a transfer notice, the Board shall either approve the
proposed price for the Shares and give notice to each Member in accordance with
paragraph (e) or require the auditor to certify the fair value of the Shares.

(iv) If an auditor's certificate is required, the Company shall, immediately upon receipt,
serve a copy of the certificate on the Vendor and require the Vendor, within thitty
days of the service upon him of the certificate, to approve or reject the value
certified by the auditor as the price for the Shares and to confirm or cancel the
Company's authority to sell the Shares. The cost of obtaining the ceftificate shall be
borne by the Company unless the Vendor shall cancel the sale, in which case, he
shall bear the cost.

(v) Within seven days of approval of the price for the Shares by the Board or the
Vendor (as the case may be), the Company shall give notice in writing to all the
Members other than the Vendor informing them of the number and price for the
Shares and inviting each of them to apply in writing to the Company within twenty-
one days of the date of service of the notice for all or any of the Shares.

(vi) Within seven days of the expiry of the period fixed for receipt of applications for the
Shares, the Bcard shall allocate the Shares (or, unless the transfer notice contains a

condition to the contrary, so many of them as may be applied for) to or amongst the
applicants and, in case of competition, pro rata (as nearly as possible) to the
number of shares in the Company of which they are registered or unconditionally
entitled to be registered as holders; Provided that no applicant shall be allocated
more than the maximum number of shares specified in his application. Within seven
days of the allocation, the Company shall give notice of the allocations ('allocation

9
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notice,,) to the Vendor and the applicant Members specifying the place and tirne

(being not earlier than fourteen and not later than twenty-eight clays after the date

of thJ notice) at which the sale of the shares so allocated shall be completed.

(vii) The Vendor shall be bound to transfer the shares comprised in an ailocation notice

as specified in the notice and, if he shall fail to do so, the Chairntan cf the Company

or some other- person appointeci by the Board shall be deemed to have been

appointeci attorney of the Vendor with fuli power to execute, con'rplete and deliver,

in the nanre and on behalf of the Vendor, transfers of the Shares to the purchasers

against paynient of the price to the Company. The Company shali fo(hwith pay the

piice into a separate bank account in the Company's name ani shall hold the price

in trust for- the Vendor.

(viii) If any purchaser fails to complete the purchase of any shares as specified in an

allocation notice, he shall be deemed to have forfeited his rlght to those shares

which shall then be re-allocated by the Board to the appllcants (other than any

defaulting purchaser) in accordance with paragraph (f). If, in any such case, the

transfer nctice was subject to the condition that all the Shares be soid, completion

of the saie of all the Shires shall be deferred until such tirne as n'ray be specified in

the notice of re-allocation.

(ix) During the six rnonths following the expiry of the period of twenty-one days referred

to in paragraph (e), the Ven-dor shail, subiect nevertheless to the provisions of

Article 34, be at liberty to transfer to any person and at any price (not being less

than the price fixed under this Article) any share not allocated by the Board in an

allocation notice provided that, if the Vendor stipulated in his transfer notice that,

unless all the Shares were sold pursuant to this Article, none should be sold, the

Vendor shall not be entitled, save with the written consent of all the other Members

of the Company, to sell only some of the Shares'

(x) Time shall be of the essence for all purpose of this Article'

The rights of pre-emption conferred in Article 32 shall not apply to:

(i) Any transfer approved in writing by all the Members;

(ii) Any transfer by a Member to the spouse, child or remoter issue, brother, sister or

parent of that Member;

(iii) Any transfer by the personal representative of a deceased Member to the widow,

widower, chiid or remoter issue, brother, sister or parent of that deceased Member;

(iv) Any transfer by the trustees, executors or administrators of a deceased Member to

new trustees, executors or administrators upon any change thereof;
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(v) Any transfer by a corporate Member to an associated company (that is to say the
holding company or any subsidiary of such corporate Member and any other
subsidiary of such hoiding company) or;

(vi) Any transfer by a corporate Member to a conrpany formed to acquire the whole or a
substantial part of the undertaking and assets of such corporate Mernber as part of
a scheme of a,.i-raigamation or reconstructicn,

The Board rnay refuse to register any transfer of shares to a person of whorn it does not
approve. The Board may also refuse to register a transfer of shares:

(i) The registration of which would cause the number of Member to exceed the
maxirnum permitted by Article 4;

(ii) On which the Company has a lien;

(iii) Unless a fee of such amount as the Board may from time to tin"re prescribe, is paid
to the Company in respect thereof;

(iv) Unless the instrument of transfer is accompanied by the certificate for the shares to
which it relates and such other evidence as the Board may reasonably required to
show the right of the transferor to make the transfer; and

(v) Unless the instrument of transfer is in respect of only one class of share

If the Board refuses to register a transfer it shall, within slxty days after the date on
which the instrument of transfer was lodged with the Company, send to the transferee
notice of the refusal,

The registration of transfers may be suspended at sum time and for such periods as the
Board may from tirne to tinre determine, provided always that such registration shall not
be suspended for more than thirty days in any year.

The Company shall be entitled to charge a fee of such amount as the Board may from
time to time prescribe, on the registration to every probate, letters of administration,
certificate of death or marriage, power of attorney or other instrument relating to or
affecting the title to any share.

TRANSMISSION OF SHARES

In the case of the death of a Member, the survivors or survivor, where the deceased was
a joint holder, and the executors or administrators of the deceased where he was a sole
or only sui'viving holder, shall be the only persons recognized by the Company as having
any title to his shares; Provided that nothing herein contained shall release the estate of
a deceased Member from any liability in respect of any share solely or jointly held by him.

lt
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34

Any person becoming entitiecl to a share rn consequence of the death or bankruptcy of a
Member shall, upcn such evidence being produced as may from time to time be required
by the Board, have the right either to be registered as a Member in respect of the share
ar, instead of being reglster-ed himself, to make such transfer of the share as the
deceased or bankrupt person could have made but the Board shall, in either case, have
the same right to refuse or suspend registratlon as it would have'had in the case of a
transfer of the share by the deceased or bankrupt person before the Ceath or
bankruptcy,

A person becoming entitied to a share by reason of the death or bankruptcy of the holder
shail be entitled to the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share except that he shail not, before
being registered as the holder of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to General Meetings of the Company. The
Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share and, if the notice is not complied with within
three months after the date of service thereof, the Board may, thereafter, withhold
payment of all dividencjs and other moneys payable in respect of the share until
compliance with the notice has been effected.

FORFEITURE OF SHARES

If a Member fails to pay any call or installment of a call on the day appointed for payment
thereof the Board may, at any time thereafter while any part of such call or installment
remains unpaid, serve a notice on him requiring payment of so much of the call or
installment as is unpaid together with any interest which may have accrued and all
expenses that may have been incurred by the Company by reason of such non-payment,

The notice shall specify a date, not less than fourteen days from the date of service of
the notice, on or before which and the place where the payment required by the notice is
to be made and shall state that, in the event of non-payment at or before the tlme and at
the place appointed, the shares in respect of which such call was made or installment is
payable will be liable to be forfeited. The Board may accept the surrender of any shares
liable to be forfeited hereunder and, in such case, references herein to forfeiture shall
include surrender.

If the requirements of any such notice are not complied with, any shares in respect of
which such notice has been given may, at any time after the date specified therein,
before the payment required by the notice has been made, be forfeited by a resolution of
the Board to that effect. Such forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before the forfeiture.

When any shares have been forfeited, notice of the forfeitures shall forthwith be given to
the holder of the shares or, as the case may be, to the person entitled to the shares by
reason of the death or bankruptcy of the holder but no forfeiture shall be invalidated by
any omission or neglect to give such notice as aforesaid.
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36 Fodeited shares shall be deemed to be the pr-operty of the Company and may be sold,

re-allotted or otherwise disposed of upon such terms and in such manner as the Board

may think fit but, at any time before a sale, re-allotment or other disposition, the

foffeiture may be cancelled on such terms as the Board may determine.

37. A person whose shares have been forfeited shall cease to be a Member in respect of the

fonfeited shares but shali notwithstanding, remain liable to pay to tl-re Company all

moneys which, at the date of forfeltui-e, were presently payable by hirn to the Company

in respect of the shares together- with interest thereon, from and including the date of
forfeiture to and including the cjate of payment, at such rate, not exceeding fifteen
percent per annum, as the Board may determine.

38. A statutcry declaration that the declarant is a Director or the Secretary of the Company

and that shares have been duly forfeited on a date stated in the declaration shall be

conclusive evidence of the facts stated therein as against all persons ciaiming to be

entitled to the shares. The Cornpany may receive the consideration, if any, given on the
sale, re-allotment or disposition of the shares and, in the case of sale, may appcint some

person to execute a transfer thereof to the purchaser who, or, as the case may be, the
person to whom the shares are re-allotted or otherwise disposed of shall be registered as

the holder thereof and shall not be affected by an irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or other disposition of the
shares.

INCREASE OF CAPITAL

The Company may from time to time, by Ordinary Resolution, increase its capital by such

sum to be divided into shares of such amounts as the resolution shall prescribe.
39.

40

AI.TERATION OF CAPITAL

The Company may, from time to time, by Ordinary Resolution:;;

(i) Consolidate and divide all or any of its share capital into shares of large amount
than its existing shares:

(ii) Sub-divide its shares or any of them into shares of smaller amount than is fixed by
the Memorandum of Association (subject, nevertheless, to the provisions of
section 64(1Xd) of the Act);

(iii) Cancel any shares which, at the date of the passing of the Resolution, have not
been issued or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.
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RE*UCTION OF CAPTTAL

The Company rnay from time to time, by Special Resolution, reduce its share capitai, any
capital redemption reserye fund or any share premiunr account in any manner and with
and subject to any incident author-ized and consent required by law, "

GEruERA!- MEETING

The Company shall, in each year, hcld a Generai Meeting as its Annual General Meeting
in addition to any other Meetings in that year and shall specify the Meeting as such in the
notices calling it. No more than fifteen months shail elapse between the date cf one
Annual Generai Meeting of the Cornoany and that of the next. Annual and other Gener-al
Meetings shall be held at such tirnes and places as the Board shall appoint. All Gener-ai
Meetings, other than Annual Generai Meetings, shall be called Extraordinary General
Meetings.

The Board may, whenever it thinks fit, convene an Extraorciinary General Meeting anC
Extraordinary General Meetings shall also be convened on such requisition or, in default,
may be convened by such requisitions as is provided by section 134(2Xb) of the Act. Ii,
atany, time, there are notwithin 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 ut porsible, as that in
which Meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

Every General Meeting shall be called by at least twenty-one days' notice In writing
(exclusive of the day on which it is served or deemed to be served and of the day foi
which it is given). The notice shall specify the place, the date and the time of such
General Meeting and, in case of special business, the nature of that business and shall be
given, in manner hereinafter mentioned or any such other manner, if any, as may be
prescribed by the Company in General Meeting, to such persons as are, under these
Articles, entitled to receive such notices from the Company; Provided that a Meeting may
be called by shorter notice than that specified in this Rrticl" if so agreed by att tt.,e
Members of the Company.

In every notice calllng a Meeting there shall appear, with reasonable prominence, a
statement that a Member entitled to attend and vote thereat is entitled to appoint one or
more proxies to attend and vote in his stead and that a proxy need not be a Member.

The accidental omission to give notice of a Meeting to, or the non-receipt of notice of a
Meeting bY, any person entitled to receive such notice shall not invalidate the
proceedings at that Meeting.

46.
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51.

PRCCEESIF{GS AT GEf\*ERAL MEETINGS

Ali business shall be deerned speciai that it transacted at an Extnaordinary Generai
Meeting and aiso ali business that is transacted at an Annuai General M'eeting with the
exception of the deciaration of dividends, the consicjeration cf the accounts and baiance
sheets, and any other documents accornpan,ving or annexed thereto, the reports of the
Directons and Auditors, the election of D;rectoi's, the appointment of Auditors and the
fixing of the remuneration of the Directors and Auditors.

No business shall be transacted at any General Meeting unless a quorum is present when
the Meeting proceeds to buslness. Save as otherwise provided by these Afticles, tow
Mernbers present in person or by proxy or by attorney or, in the case of a corporation,
represented in accordance with Atticle 79 shall be a quorum, provided that one Menrber
holding the proxy of one or more other Members or one person holding the proxies cf
two or- more Mennbers shall not constitute a ql.torurn.

If, within thirty rninute after the time appcinteC for the Meeting/ a quorum is not present,
the Meeting, if convened on the requisition of Members, shall be dissolved. In any other
case, it shall stand adjourned to the same day in the next week at the same tlme and
place and if, at such adjourned Meeting, a quorum is not present within thirty mlnutes
after the time appointed for the Meeting, the Meeting shall be dissolved.

The Chairman, if any, or in his absence, the Deputy-Chairman, if any, of the Board shali
preside at every General Meeting. If there is no such Chairman or Deputy-Chairman or if,
at any Meeting, neither is present within fifteen minutes after the time appointed for the
same or if neither is willing to act as chairman, the Members present shall choose some
Director or, if no Director is present or if none of the Directors present is willing to act as
chairman, they shall choose some Member present to be chairman of the Meeting.

The chairman of any Meeting at which a quorum is present may, with the consent of the
Meeting and shall, if so directed by the Meeting, adjourn the Meeting from time to time
and from place to place as the Meeting determines but no business shall be transacted at
any adjourned Meeting other than the business which might have been transacted at the
Meeting from which the adjournment took place. Whenever a Meeting is adjourned for
thirty days or more, notice of the adjourned Meeting shall be given in the same manner
as in the case of an original Meeting. 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 (before or on the declaration of the result of the show of hands) a

poll is demanded by the chairman of the Meeting or by any Member present in person or
by proxy or, in the case of a corporation, represented in accordance with Article 79.
Uniess a poll is so demanded, a declaration by the chairman of the Meeting that a
resolution has, on a show of hands, been carried or carried unanimously or by a
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particular majority or lost or not carried by a particular majority and an entry to that
effect in the book containing the minutes of the proceedings ol the Company shali be
conclusive evidence of the fact without proof of the number or propor-tion of the votes
recorded in favour of or against such resolution.

A poll demanded on the election of a chairman or on a question of adjournment sha!l be
taken forthwith' A poll cjenranded on any other question shall be taken-3t such time and
place and in such manner as the chairman of the Meeting shall direct.

If a poll has been duly demanded, the result of the poll shall be deenred to be a
resolution of the Meeting at which the poll was demanded.

The demand for a poll shall not prevent the continuance of a Meeting for the transaction
of any business other than the question on which a poll has been demanded and such
demand may be withdrawn at any time.

On a poll votes may be Eiven personally or by proxy or by attorney or by a repi-esentative
of a corporation appointed in accordance with Article 79.

In the case of an equality of votes, either on a show of hands or on a poll, the chairman
of the Meeting shall be entitled to a second or casting vote.

If any vote shall be counted which ought not to have been counted or might have been
rejected, the error shall not vitiate the resolution unless it is pointed out at the same
Meeting and not, in that case, unless it shall, in the opinion of the chairman of the
Meeting, be of sufficient magnitude to vitiate the resolution.

Subject to the provisions of the Act, a resolution in writing signed by all the Members for
the time being entitled to receive notice of and to attend and vote at General Meetings
or, being corporations, by their representatives appointed in accordance with Article 7b,
shall be as valid and effective as if the same had been passed at a General Meeting of the
Company duly convened and held. Such resolution may be contained in one document or
in several documents in like form each signed by one or more of the Members or by their
representatives as aforesaid.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any shares may be issued or may
for the time being be held, on a show of hands every Member who is present in person
or by pro)ry or, being a corporation, is present by a representative appointed in
accordance with Article 79 shall have one vote. On a poll every Member shall have one
vote for each share of which he is the holder.

No Member shall be entitled to be present at any General Meeting or to vote on any
question, either personally or by proxy or by a representative appointed in accordance
with AtticleT9, at any General Meeting or on a poll or to be reckoned in a quorum whilst
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any call or other sum shall be due and payable to the Company in respect of any the
shares held by him, wlrether alone or jointly with any other person.

In the case of joint holders of a share, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders and, for this purpose, seniority shall be deterrnined by the order in

which the names stand tn the Register of Members.

A Member of unsound mind, or in respect of whom an order has been made by any Court
having jurisdiction in lunacy, may vote, whether on as show of hands oi- on a poli, by his

committee or other legal guardian appointed by that Court, and any such committee or
other legal guardian may, on a poll, vote by proxy.

No objection shall be raised to the qualification of any voter except at the Meeting or
adjourned Meeting at which the vote objected to is Eiven or tendered and every vote not
disallowed at such Meeting shall be valid for ali purposes. Any such objection made in
due time shall be referred to the chairman of the Meeting whose decision shall be final
and conclusive.

The instrument appointing a proxy shall be in writing under the hand of the appointer or
of his attorney duly authorized in writing or, if the appointer is a corporation, either under
its common seal or under ht e hand of an officer or duly authorized attorney of such
corporation. A proxy need not be a Member of the Company but shall be entitled to the
same right to address a meeting as the Member appointing him.

The Instrument appointing a proxy and the power of attorney or other deposited at the
registered office of the Company or at such other place in Tanzania as may be specified
for that purpose in the notice convening the Meeting not less than twenty-four hours
before the time for holding the Meeting or adjourned Meeting at which the person name
in the instrument proposes to vote or, in the case of a poll, the time appointed for the
taking of the poll and, in default, the instrument of pro)ry shall not be treated as valid.
No instrument appointing a proxy shall be valid after the expiration of twelve months
from the date of its execution.

An instrument appointing a proxy shall be in the following form or a form as near thereto

as circumstances admit:

I/We... of ............, being a

Member/Members of the above-named Company, hereby appoint....

of or failing him........... of

As my/our proxy to vote for me/us on my/our behalf at the

AnnuaflExtraordinary General Meeting of the Company to be held on the.................... day

of ..................20.........., and at any adjournment thereof.

Signed this........... day of ...... .20.........
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This form is to used xin favour of/against the resolution. Unless otherwise instructed, the

proxy will vote as he thinks fit.

xstrike out whichever is not desired"

68, The instrument appointing a proxy shall be deemed to confei'authority to demand a poil

59 A vote given in accoi-dance with the terms of an instrunrent of proxy shall be valicj
notwithstanding the previous death or insanity of the principal or revocation of the
instrument of proxy or of the authority under which it was executed or the transfer of the
share in respect of which the instrument of proxy was given, if not intimation in writing of
such death, insanity, revocation or transfer shall have been received by the Company
before the commencement of the Meeting or adjourned Meeting or the taking of the poll
at which the instrument of proxy is used.

Any corporation which is a Member of the Company may, by resolution of its Directors or
other governing body or by notification in writing under the hand of some officer of such
corporation duly authorized in that behalf, authorise such person as it thinks fit to act as
its representative at any Meeting of the Company or of the hoiders of any class of shai-es

of the Company and the person so authorized shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual Member of the Company.

70

71.

DIRECTGRS

The number of Directors shall be not less than two and, unless and until otherwise
determined by the Company in General Meeting, shall not exceed seven. The first
Directors shall be:

Fahmy Ahmed Mbarak
Hilmi Ahmed Mbarak
Lutfi Ahmed Mbarak

The Directors, other than whose remuneration is determined by agreement between
them and the Company, shall be entitled to such remuneration for their services as the
Company may, from time to time, in General Meeting determine and such remuneration
shall be divided among the Directors in such proportion and manner as they may
determine or, failing such determination, equally, except that in such event any Director
holding office for less than a year shall only rank in such division in proportion to the
period during which he has held office during such year. The Directors shall also be
entitled to be reimbursed by the Company in respect of their travelling, hotel and
incidental expenses reasonably incurred while engaged on the business of the Company.

Any Director who, by request, pefforms special or extraordinary services or goes or
resides abroad on behalf of the Company, may be paid such extra remuneration, whether
by way of lump sum, salary, commission, percentage or profits or otherwise/ as the Board
may determine.
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74 A director need not be a shareholder but shall be entitled to receive notice of and to
attend and soeak at all General Meetings of the Company or at any separate meeting of
the holders of any class of shares of the Company.

Any Director rnay appoint another Dlrector or any other person who is approved by the
Directors to be his Alternate to act in his place at any i-neetings of the Bodrd at which he
is unable to be present. Such appointee shall be entitieci, in the absence of his appointer,
to exercise aii the rights and powers of a Director ancj tc attenC and vote at meetings of
the Board at r,v"hich his appointer is not personally present and, where he is a Director, to
have a separate vote on behalf of his appointer in additicn to his own vote. A Director
may, at any time, revoke the appointment of an Alternate appointed by him. The
appointment of an Alternate shall be revoked, ipso facto, if his appointer ceases for any
reason to be a Director. Every appointment and revocation under this Article shall be
effected by notice in writing under the hand of the appointer served on the Company and
on such Alternate.

The remuneraticn of an Alternate shall be payable out of the remuneration of his
appointer and shaii be such proportion thereof as shall be agr-eed between them.

An Alternate whose appointer is a Mernber of the Company shall, in the absence of a

direction to the conti'ary in the instrument appointing hlm, be entitled to receive notice of
and to vote at General Meetings of the Company as if he had been appointed a proxy of
his appointer uncjer the provisions of these Articles.

78. A Director shall vacate office as such if:

(ii) He is removed from office pursuant to a Special Resolution of the Company in
General Meeting;

(iii) He ceases to be a Director by virtue of section 191(3) of the Act;

(iv) He becomes bankrupt or makes an arrangement or composition with his
creditors generally;

(v) He becomes prohibited from being a Director by reason of any order made
under section 382, 383 and 384 of the Act;

(vi) He becomes of unsound mind;

(vii) He fails, without reasonable cause and without the consent of the Board, to
attend three consecutive meetings of the Board and the Board resolves that, by
reason of such failure he shall cease to be a Director; or

(viii) He resigns his office by notice in writing to the Company

75.
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The Board may, at any time and form time to tirne, appoint a person to be a Directot'to

fill a casual vacancy or as an addition to the Board but so that the total number of

Directors shall not at any time exceed the maximum number fixed by or in accordance

with these Afticles.

The Company rnay, by Ordinary Resolution, appoint another person in place of a Director

r,vho has vacated office as such under Article 87 and, wlthout prejudice to'the powers of

the Directols under Article BB, the Company may, by Ordinary Resolution appoint any

person to be a Director either to fill a casual vacancy or as an additional Director.

DIRECTORS' CONTRACTS

(a) Directoi- may contract with and be interested in any way, whether directly or

indirectly, in any actual or proposed contract or arrangement with the Company,

either as vendor, purchaser or otherwise, and shall not be liable to account for any

profit rnade by him by reason of any such contract or arrangement, provided that

the nature of the interest of the Director in such contract or arrangement is

deciar-ed at the meeting of the Board at which the question is first taken into

ccnsi{eration if his interest then exists or, in any other case, at the next meeting

of the Board held after he became interested and it shall be the ciuty of the

Dir-ector so to declare his interest. No Director shall vote as a Director in respect

of any contract or arrangement in which he is interested and, if he does vote, his

vote shall not be counted but he shall, neveftheless, be counted in the quorum

present at the meeting. These prohibitions may, at any time, be suspended or

relaxed, to any extent, by the Company in General Meeting and they shall not

apply:

(i) To any arrangement for giving a Director any security for advances or by

way of indemnity or to any allotment to or any contract or arrangement for
the underwriting or subscription by a Director of shares or securities of the

CompanY; or

(ii) To any contract or dealing in which the Director is interested by reason only

of his being a director or other officer, employee or nominee of any

government or corporation or company which, being a Member of the
Company or holding shares in a corporation or company which is a Member

of the Company, is interested in such contract or dealing whether directly or

indirectly and this exception shall not cease to have effect merely by reason

of the fact that the Director is also a shareholder or creditor of any such

government, corporation or company or of any corporation or company in
which it is interested.

(b) A Director may hold office as a director or manager of or be otherwise interested

in any other company or any corporation in which the Company is in any way

interested and shall not, unless otherwise agreed, be liable to account to the

Company for any remuneration or other benefits receivable by him from such

other company or such corporation.
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and may also authorise any such attorney to sub-deiegate all or any of the powers
authorities and discretions vested in him.

(e) The Company may establish and maintain an officiatr Seal for use outside Tanzania
as shall be decided by the Bcard.

(0 The Company may exercise the power conferred by section 124 of the Act with
regard to the keeping of a branch Register and the Board may, make and vary
such regulations as it may think fit regarding the keeping of any such branch
Register.

(g)

(h)

All cheques, promissory notes, drafts, bilis of exchange and other negotiable and
transferable instruments and all receipts for moneys pald to the Complny shall be
signed, drawn, accepted, endorsed or otherwise executed as the case may be in
such rnanner as the Board shall form time to time determine.

The Board shall cause Minutes to be made, in books provided for the purpose,
recording, in respect of every Meeting of the Company, of the Board and of
committees formed by the Board, the names of all persons present and all
resolutions and proceedings at such Meeting. The Minutes of every such Meeting
shall be read at the next Meeting of the Company, of the Board or of the
Committee, as the case may be, and, after being amended or corrected, if
necessary, and approved by the Meeting, shall be signed by the chairman of the
Meeting and, once so signed, shall be prima facie evidence of the matters stated
therein.

The Board may grant pensions, annuities, gratuities or other allowances on death,
sickness, disability or retirement to any person who is or has been employed by or
in the service of the Company or of its holding company or any subsidiary
company of the Company or to any person who is or has been a Director or other
officer of the Company or of its holding company or any such subsidiary company
and to the widow, family or dependants of any such person, The Board may
establish and maintain or concur with such holding or subsidiary company (if any)
as aforesaid in establishing and maintaining any schemes or funds for providing
such benefits as aforesaid and may pay out of the funds of the Company any
premiums, contributions or sums payable by the Company under the provisions of
any such scheme or fund.

MANAGING DIRECTOR

The Board may from time to time appoint one or more of its body to the office of
Managing Director for such period and upon such terms as it thinks fit and, subject
to the provisions of any agreement entered into in any particular case, may ,uubke
such appointment' The appointment of a Director holding such office shall
(without prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company) ipsi facto determine if he
ceases from any cause to be a Director.

22
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(b) A Managing Director shaii receive such remuneration (whether by way of salary,
commission, padicipation in profits or otherwise) as the Board may determine and
either in addition to or in lieu of his remuneration as a Director.

(c) The Board may entrust to and confer upon a Managing Director any of the powers
exercisable by it, othei- than the powers tc borrow money, char-ge the property
and assets of the Company and pay dividends, upon such terms and conditions
and with such restrictions as it thinks fit and either collateraliy with or to the
exclusion o fits ovvn powers and may from time to time, subject to the terms of
any agreement entered into in any particular case, revoke, withdraw, alter or vary
all or any of such powers.

SECRETARY

The Secretary shail be appointed by the Board for such term, at such remuneration and
upon such conditions as it may think fit and the appointment of any Secr-etary may be
terminated by the Board.

THE SEAL
The Board shall provide for the safe custody of the Seal which shall only be used by the
authority of the Board or a committee authorized by the Board in that behaif and every
instrument to which the Seal shall be affixed shall be signed by a Dlrector and by the
Secretary or by a second Director or by some other person appointed by the Board for
that purpose.

DIVIDENDS AND RESER.VES
(a) The Company may, in General Meeting, declare dividends but no dividend shall

exceed the amount recommended by the Board.

(b) The Board may, from time to time, pay to the Members such interim dividends as
appear to the Board to be jusUfied by the profits of the Company.

(c) No dividend shall be paid othenr,rise than out of profits.

(d) Subject to the rights of any persons entitled to shares with special rights as to
dividends, all dividends, shall be declared and paid according to the amounts paid
up on the shares in respect whereof the dividends are declared but no amount
paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this Article as paid up on the share. A dividend shall be apportioned
and paid pro rata according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid but, if any
share be issued on terms providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend accordingly.
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(e) The Board rnay deduct from any dividend payable on a share any sums of money
presently payable, by the person to whom the dividend is payable, to the Company
on account of calls or otherwlse.

(0 The Board may retain any dividend or other money payable on or in respect of a

share on which the Cornpany has a lien and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of'whicn the lien

exists,

g) No dividend shail bear- interest aEainst the Company.
h) With the sanction of a General Meeting, any dividend may be paid whoily or in part

by the distribution oi specific assets anci, in particular, of paid-up shares cr
debentures of any cther company or in any one or more of such ways. Where any

difflculty arises in regard to such distribution, the Board may settle the sarne as it
deems expedient and, in pafticular, may issue fractional certificates and fix the
value for distribution of such specific assets or any part thereof and may

determine that cash payments shall be made to any Member upon the footing of
the value so fixed in order to adjust the rights of all Members and may vet any

such specific assets in trustees upon trust for the Members entitled to the dividend
as may seem expedient to the Board.

(i) Any dividend, interest or other sum payable in cash to the holder of shares may be
paid by cheques or warrant sent through the post addressed to such holder at his
registered address or, in the case of joint holders, addressed to the holder tvhose
name stands first on the Register of Members in respect of the shares. Every such
cheques or warrant shall, unless the holcjer otherwise directs, be made payable to
the order of the registered holder or, in the case of joint holders, to the order of
the holder whose name stands first on the Register of Members in respect of such
shares and shall be sent at his or their risk. Any one of two or more joint holders
may give effectual receipts for any dividends or other moneys payable in respect
of the shares held by such joint holders.

0) The Board may, before recommending any dividend, set aside out of the profits of
the Company such sum as it thinks proper as a reser-ve which shall, at the
discretion of the Board, 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 or its holding company, if
any) as the Board may from time to time think fit. The Board may also, without
placing the same to reserve t carry forward any profits which it may think prudent
not to divide.
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Na#E, Addresses and DescriPtion of
Subscnibers

ABDALLAH AI*MED MBARAK
P.O BOX 38383
DAR ES SALAAM

SALMIN A.HMED MEARAK
P.O BOX 383S3
DAR ES SALAAF4

I- BRI AHTqED MEARAK
P.O BOX 38383
DAR ES SALAAM

FAI.IMY AHMED Ff BARAK
P. O BOX 38383
DAR ES SALAAM

Dated this A

Number of
shares taken

by each
subscriber

Signatures of subscribers

15GC

14CC

Jm,

day of -?r--saxu,t kz- - 2071

Na

Witness to the above signatures

Signature:

Address:

[tr.,tl-u1

t?

14S0

r.4cs

140eHILMI AHMED BINKLEB
P.O. BOX 38383
DAR ES SALAAM @"

1400LUTFI AHMED EINKLEB
P.O BOX 38383
DAR ES SALAAM

, 
-,'TL 

MBARAK SALMIN
P.O BOX 38383
DAR ES SALAAM

1400

.{[DVOCATE,

Qualification

<ZstL
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