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THE COMPANIES ACT No.12 OF 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

EMERGENCY PLUS MEDICAL SERVICES TANZANIA LIMITED

The name of the Company is EMERGENCY PLUS MEDICAL SERVICES
TANZANIA LIMITED.

The Registered Office of the Company will be situated on the mainland of the
United Republic of Tanzania.

The objects for which the Company is established are:

(a) Other Human Health Activities, Main activity

(b) Medical and Dental Practice Activities

(c) Hospital Activities

(d) Passenger Air Transport

(e) Other Passenger Land Transport

(f) Retail Sale of Pharmaceutical and Medical Goods, Cosmetic and Toilet
Articles in Specialized Stores.

(g) Wholesale of Other Household Goods

(h) Sea and Coastal Passenger Water transport

(i) Inland Passenger Water Transport

(j) Retail Sale of Automotive Fuel in Specialized Stores

(k) Maintenance and Repair of Motor Vehicles

(I) Repair of Transport Equipment, Except Motor

Other activities incidental or ancillary to the attainment of the main objects shall

be:

(m) To purchase, take on lease, or in exchange, hire or otherwise acquire
for the purpose of the Company any estate, land, building, easement or
other interest in real property, and any personal property or interest in
personal property, and to sell, let on lease or otherwise dispose of or grant
rights over any real or personal property belonging to the Company.



(n) To develop any interest in real or personal property acquired by the
Company or in which the Company is interested in the purpose of any one
or more of the objects herein provided for, and in particular by laying out
the same for building purposes, constructing, altering, repairing,
demolishing, decorating, maintaining, furnishing, fitting up any building,
and by planting, draining, fanning, letting on building lease or building
agreement any land.

0) To let on lease or on hire the whole or any part of the real or personal
yp P
property of the Company on such terms as the Company shall deem fit.

(p) To undertake and execute any trust which may be lawfully undertaken by
the Company and may be conducive to its objects.

(q) To open and operate banking accounts and to draw, make accept, endorse,
discount, execute, and issue promissory notes, bills of exchange, bills of
lading, warrants, drafts, cheques, bonds and other negotiable or
transferable instruments.

(r) To receive money on deposit or loan and to borrow or raise money or
secure the payment of money for the purposes of the Company on such
terms and on such security as may be deemed fit in such manner as the
Directors of the Company may see fit.

(s) To employ and remunerate and from time to time if deemed fit dismiss
and replace with others such clerks or servants or other employees as the
Company may deem fit and lawyers, accountants, surveyors or other
professional or non-professional advisers or consultants as may be
deemed expedient.

(t) To enter into any arrangement or contract with any government or
authorities, national, municipal, local or otherwise or with any person or
company that may seem conducive to the objects of the Company or any
of them and to obtain from any such government or authority, person or
company any right, privilege and concession which the Company may
think desirable to obtain and to carry out, exercise and comply with any
such arrangement, contract, right, privilege and concession.

(u) To obtain any order-in-council, enactment or Act for enabling the
Company to carry any of its objects into effect or for effecting any
modification of the Company's constitution or for any other purpose
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which may seem expedient and to support or oppose, as the case may be,
any proceedings or applications which may seem calculated directly or
indirectly to benefit or prejudice the Company's interest.

(v) To draw, accept and make, and to endorse, discount and negotiate, bills of
exchange and promissory notes, and other negotiable instruments.

(w) To invest the moneys of the Company not immediately required in
such manner as from time to time may be determined.

(x) To pay all costs, charges and expenses incurred or sustained in or about
the promotion and establishment of the Company.

(y) To establish and maintain or procure the establishment and maintenance
of any non-contributory or contributory pension or superannuation funds
for the benefit of and to give or procure the giving of donations, gratuities,
pensions, allowances, benefits or emoluments to any person who are or
were at any time in the employment or service of the Company, and to the
wives, widows, families and dependents of any such persons, and to make
payments for or towards the insurance of any such persons as aforesaid.

(z) To establish and procure the registration of, and to direct, manage and
maintain, any agency or branch of the Company in other East African
country and any part of the world in furtherance of the objects of the
Company.

(aa) To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint venture, reciprocal
concession, limiting competition or otherwise, with any person or
company carrying on or engaged in or about to carry on or engage in any
business or transaction which the Company is authorized to carry on or
engage in which can be carried on in conjunction with any business of the
Company or which is capable of being conducted so as to benefit the
Company directly or indirectly.

(bb) To establish or promote or concur in establishing or promoting any
company, association, syndicate or partnership of any kind to acquire take
over all or any part of the undertaking, property, assets and liabilities of
the Company for any other purpose which may in the opinion of the
Directors of the Company, be likely, directly or indirectly, to benefit the
Company and to place or guarantee the placing of, underwrite, subscribe
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for conditionally or unconditionally, or otherwise acquire all or any of the
shares, stock, debentures or other securities of any such other company.

(cc) To do all or any of the matters hereby authorised in any part of the
world either alone or in conjunction with, or as trustees or agents for, any
company, association or person, or by or through any trustees or agents.

(dd) To carry out any other acts or things which may seem to the Company
to be capable of being conveniently carried out in furtherance of the
foregoing objects of the Company or as may appear to be incidental or
conducive to the attainment of the above objects or any of them.

(ee) To do all such other things as may be deemed incidental or conducive
to the attainment of the company's objects or any of them.

AND so that:

(i)

(ii)

(iii)

None of the objects set forth in any sub-clause of this clause
shall be restrictively construed but the widest interpretation
shall be given to each such object, and none of such objects shall,
except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by reference to
or inference from the terms of any other sub-clause of this
clause, or by reference to or inference from the name of the
Company.

None of the sub-clauses of this clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this clause as
though each such sub-clause contained the objects of a separate
Company.

The word 'Company' in this clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Republic
of Tanzania or elsewhere.



4. The liability of the members is limited.

5. The initial share capital of the Company is T. Shs. 50,000,000/= (Fifty Million
Tanzania Shillings only) divided into 500 shares of T. Shs. 100,000/= each and
the Company shall have power to divide the original or any increased capital
into several classes, and to attach thereto any preferential, deferred, qualified
or other special rights, privileges, restrictions or conditions.

We the several persons whose names and addresses are subscribed are desirous of
being formed 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.

NAMES, ADDRESS AND | NUMBER OF SHARES | SIGNATURE OF
DESCRIPTION OF | SUBSCRIBED SUBSCRIBER
SUBSCRIBER

E-PLUS LIMITED 400

P. O. Box 40712 -
00100, Nairobi,
REPUBLIC OF KENYA

Represented witnessing
the stamp of the
company by:

Dr. Abbas Gullet M e d
Chairman ‘

Dr. Abbas Gullet

Py

Susan Ng'ong’a

Susan Ng'ong”a
Managing Director




SENTINEL INSURANCE

AGENCY LIMITED

P. O. Box 70980

DAR ES SALAAM
UNITED REPUBLIC OF
TANZANIA

Represented witnessing
the stamp of the
company by:

Amir S. Mawamba
Chairman

Rukia A. Mawamba
Company Secretary

100

e—

P. . Box 70980
AR €S SALAAM

Amir S. Mawamba

Bloo e ls

Rukia A. Mawamba

TOTAL

500

Name

Signature

Address

Qualification :




THE COMPANIES ACT No.12 OF 2002
COMPANY LIMITED BY SHARES AND HAVING SHARE CAPITAL
ARTICLES OF ASSOCIATION
OF
EMERGENCY PLUS MEDICAL SERVICES TANZANIA LIMITED
TABLE A EXCLUDED
The regulations in Table A in the First Schedule to the Companies Act shall not
apply to the Company, except so far as the same are repeated or contained in these

Articles.

1. INTERPRETATION

In these Articles the words standing in the first column of the following table
shall bear the meanings set opposite to them respectively in the second
column thereof, if not inconsistent with the subject or context:

WORDS MEANINGS

The Statutes The Act and every other Act for the time
being in force concerning companies and
affecting the Company.

The Act The Companies Act of 2002

These Articles These articles of association, as originally
adopted, or as from time to time altered in
accordance with the Statutes.

The Auditors The auditors for the time being of the
Company.

The Office The registered office for the time being of
the Company.
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The Directors

The Voting Members ...

Appointment

The Seal

Year

Month

In writing

The Register

The Directors for the time being of the
Company.

The members for the time being of the
Company who have been granted the right
to attend and vote at general meetings of
the Company.

Includes Election (and appoint includes
elect).

The common seal of the Company or any
official seal that the Company may have in
accordance with the Statutes.

Year from Ist]January to 31st December,
inclusive.

Calendar month.

Written, printed, typewritten or telexed or
transmitted by facsimile, or visibly
expressed in any other mode of
representing or reproducing words, or
partly one and partly another.

The register of members of the Company
(including any branch register kept in
accordance with the Statutes).

Subject as aforesaid, any words defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these

Articles.

Unless inconsistent with the subject or context, words importing the singular

number shall include the plural number and vice versa, words importing the

masculine gender shall include the feminine gender and words importing
persons shall include corporations and bodies of persons.



The expression the "Secretary" shall (subject to the provisions of the Statutes)
include a joint, assistant or deputy Secretary and any person appointed by the
Directors to perform any of the duties of the Secretary.

The headings are inserted for convenience only and shall not affect the
construction of these Articles.

A special resolution shall be effective for any purpose for which an ordinary
resolution is expressed to be required under any provision of these Articles.

References in these Articles to any statutory provision shall be construed as
including references to:

(@)  any statutory modification or re-enactment thereof;

(b)  all subsidiary legislation, regulations or orders made pursuant thereto;
and

(c)  any statutory provisions of which such statutory provision is a re-
enactment or modification.

2. MEMBERSHIP

2.1. The Company is established for the purposes expressed in the Memorandum
of Association. For the purpose of registration the number of members of the
Company is declared not to exceed 25.

(@)  The following persons shall be members of the Company:-
(1) the subscribers to the Memorandum of Association.

(ii)  such persons as the Board shall admit to membership in
accordance with these Articles.

(b) Members of the Company shall, until and unless the Company shall
otherwise provide, be persons who are invited by the Board to apply
for membership and who declare themselves in sympathy with the
objects of the Company and further who have also been approved by
the Board.



(c)  Members shall be entitled to receive notice of and to attend and vote at
general meetings of the Company and also shall be entitled to elect and
be elected as members of the Board of the Company.

2.2. No person shall be admitted a member of the Company unless
he is first approved of by the Board and the Board shall have full
powers to refuse any application for membership without giving any
reason therefore.

(b)  Every application for membership of the Company shall be made in
writing in such form as the Board shall from time to time prescribe and
shall be signed by the applicant and by one proposer who must be a
member of the Company. The applicant shall specify in the application
form the group of membership applied for.

()  Every member shall be bound to further to the best of his ability the
objects, interest and influence of the Company and shall observe all
regulations and by-laws of the Company made pursuant to the powers
in that behalf as set out in these Articles.

(d)  Any member, who shall fail in observance of any of the regulations
and by-laws of the Company, or who shall in the opinion of the Board
have acted in any manner prejudicial to the interests of the Company,
may be excluded from the Company by resolution of at least three-
quarters majority of the members of Board holding office at the date of
the resolution passed at a special Board Meeting. Such member shall
have seven clear days' notice sent to him of the Board Meeting, and he
may attend the meeting and be heard, but shall not be present at the
voting or take part in the proceedings otherwise than as the Board
allows.

()  Any member who shall desire to resign from the Company, shall
signify such desire in writing to the Secretary or any Member of the
Board of the Company and thereupon his name shall be removed from
the list of members and he shall be deemed to have resigned.

(f) A member excluded under Article 2.2(d) or who has resigned under
Article 2.2(e) hereof shall forfeit all claims to a return of the money
paid by him to the Company as membership fees or annual
subscriptions and shall cease to be a member of the Company.

3. GENERAL MEETINGS
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3.1. Annual General Meetings

The Company shall comply with the requirements of the Statutes regarding
the holding of annual general meetings. Subject to such requirements, the
Directors shall determine the date, time and place at which each annual
general meeting shall be held.

3.2. Extraordinary General Meetings

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

3.3. Convening of Extraordinary General Meetings

(@ The Directors may convene an extraordinary general meeting
whenever they think fit.

(b)  Extraordinary general meetings shall also be convened by the Directors
on the requisition of members pursuant to the provisions of the
Statutes.

4. NOTICE OF GENERAL MEETINGS
4.1. Notice of Meetings

Subject to section 116C of the Act, at least 21 clear days' notice of every annual
general meeting and of every extraordinary general meeting at which it is
proposed to pass a special resolution, and at least 14 clear days' notice of
every other extraordinary general meeting (in each case exclusive of the day
on which the notice is served or deemed to be served and of the day for which
it is given) shall be given in manner hereinafter mentioned to all Voting
Members, to the Directors and to the Auditors, but the accidental omission to
give such notice to, or the non-receipt of such notice by, any member or
Director or the Auditors shall not invalidate any resolution passed or
proceeding had at any such meeting.

4.2. What Notice is to Specify
(@)  Every notice of meeting shall specify the place, the day and the time of
the meeting and, in the case of special business, the general nature of
such business. In the case of a meeting convened for passing a special
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(b)

(©)

(d)

resolution, the notice shall also specify the intention to propose the
resolution as a special resolution.

In the case of an annual general meeting, the notice shall also specify
the meeting as such.

Every notice of meeting shall also state with reasonable prominence
that a member entitled to attend and vote at the meeting may appoint
one or more proxies to attend and vote instead of him and that a proxy
need not also be a member.

Every notice of meeting shall also state the place where instruments of
proxy are to be deposited if the Directors shall have determined such
place to be other than at the Office.

5. PROCEEDINGS AT GENERAL MEETINGS

5.1. Special Business and Business of General Meetings

All business shall be deemed special that is transacted at an extraordinary
general meeting, and all business that is transacted at an annual general
meeting shall also be deemed special with the exception of:

(a)

(b)

(©)

the consideration of the documents required by the Statutes to be
comprised in the accounts to be laid before such meeting;

the re-appointment of the retiring Auditors provided that they were
last appointed to such office by the Company in general meeting; and

the fixing of remuneration of the Auditors or determining the manner
in which such remuneration is to be fixed.

5.2. Quorum

No business shall be transacted at any general meeting unless the requisite
quorum is present when the meeting proceeds to business. Unless and until
otherwise amended in accordance with these articles, two members, present
in person or by proxy and entitled to vote, shall be a quorum for all purposes.
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5.3. Adjournment if Quorum is not Present

If within 15 minutes from the time appointed for the holding of a general
meeting a quorum be not present, the meeting shall stand adjourned to the
same day in the next week (or if that day be a holiday, to the next working
day thereafter), at the same time and place as the original meeting, or to such
other day, and at such other time and place as the Directors may determine
and the provisions of Article 4 as to notices and as to business to be transacted
shall apply. If at such adjourned meeting a quorum is not present within 15
minutes from the time fixed for holding the meeting, the meeting shall be
dissolved.

5.4. Chairman

5.5.

The Chairman or failing him any Deputy Chairman of the Board of Directors
(the senior in office taking precedence if more than one) or, failing him, one of
the Directors appointed for that purpose by the Directors or, failing such
appointment, by the Voting Members present, shall preside at every general
meeting, but if no Director shall be present within 15 minutes after the time
fixed for holding the same or, if no one of the Directors present is willing to
preside, the Voting Members present and entitled to vote shall choose one of
their number to preside at the meeting.

Adjournment

With the consent of any meeting at which a quorum is present the chairman
thereof may (and shall if so directed by the meeting) adjourn the same from
time to time and from place to place. Whenever a meeting is adjourned for 30
days or more, notice of the adjourned meeting shall be given in the same
manner as of an original meeting. Save as aforesaid, no person shall be
entitled to any notice of an adjournment or of the business to be transacted at
an adjourned meeting. 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.

5.6 Voting and demand for poll

(a) At every general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless (before or upon the
declaration of the result of the show of hands) a poll be demanded by
any Voting Member present in person or by proxy and entitled to vote.
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(b) A poll demanded on the appointment of a chairman of the meeting
and a poll demanded on a question of adjournment shall both be taken
at the meeting immediately and without adjournment.

(c) A demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman of the meeting and the demand
so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made. If a poll is
demanded before the declaration of the result of a show of hands and
the demand is duly withdrawn, the meeting shall continue as if the
demand had not been made.

(d)  Unless a poll be so demanded (and the demand is not withdrawn), a
declaration by the chairman of the meeting that a resolution has been
carried, or has been carried by a particular majority, or lost, or not
carried by a particular majority, shall be conclusive, and an entry to
that effect in the books of proceedings of the Company shall be
conclusive evidence thereof, without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

5.7 How poll to be taken

If a poll be demanded in manner aforesaid (and the demand is not
withdrawn), it shall be taken at such time (either at the meeting at which the
poll is demanded or within fourteen days after the said meeting) and place
and in such manner as the chairman of the meeting shall direct and he may
appoint scrutineers (who need not be members). The result of the poll shall
be deemed to be a resolution of the meeting at which the poll was demanded.

5.8 Continuance of business after demand for poll

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.

5.9 Casting vote
In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitled to a casting vote in addition to any other vote
he may have.
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6 VOTES OF MEMBERS
6.1 Voting rights

On a show of hands every Voting Member who (being an individual) is
present in person or (being a corporation) is present by a duly authorised
representative or proxy not being himself a member, shall have one vote and,
on a poll, every Voting Member who (being an individual) is present in
person or by proxy or (being a corporation) is present by a duly authorised
representative or proxy, shall have one vote.

6.2 How votes may be given and who can act as proxy

On a poll, votes may be given either personally or by proxy and a member
entitled to more than one vote need not use all his votes or cast all the votes
he uses in the same way. A proxy need not be a member of the Company and
a member may appoint more than one proxy to attend on the same occasion.

6.3 Representation of corporations which are members
of the Company at meetings

Any corporation which is a member of the Company may, by resolution of its
directors or other governing body, authorise any person to act as its
representative at any meeting of the Company or of any class of members of
the Company; and such representative 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 present at the meeting in
person, including (without limitation) power to vote on a show of hands or on
a poll and to demand or concur in demanding a poll.

6.4 Voting rights of members incapable of managing their affairs

A member in respect of whom an order has been made by any Court having
jurisdiction (whether in Tanzania or elsewhere) in matters concerning mental
disorder, may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis, or other person in the nature of a receiver or curator bonis
appointed by such Court, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy, provided that such evidence as the Directors
may require of the authority of the person claiming to vote as aforesaid shall
have been produced at the Office or at such other place as the Directors may
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determine at least 48 hours before the time fixed for holding the meeting or
adjourned meeting (as the case may be) at which such person proposes to
vote as aforesaid and in default the right to vote shall not be exercisable.

6.5 Objections to Admissibility of votes

No objection shall be raised as to the admissibility of any vote except at the
meeting or adjourned meeting or poll at which the vote objected to is or may
be given or tendered, and every vote not disallowed at such meeting or poll
shall be valid for all purposes. Any such objection made in due time shall be
referred to the chairman of the meeting, whose decision shall be final and
conclusive.

6.6 Execution of proxies

The instrument appointing a proxy shall be in writing signed by the
appointer, or his agent duly authorised in writing, or, if such appointer be a
corporation, shall either be executed under its common seal or be signed by
some agent or officer duly authorised in that behalf. The Directors may, but
shall not be bound to, require evidence of the authority of any such agent or
officer. The signature on such instrument need not be witnessed.

6.7 Proxy may demand a poll

The instrument appointing a proxy shall be deemed also to confer authority
to demand or concur in demanding a poll.

6.8 Form of proxy

An instrument appointing a proxy shall be in any usual or common form or
any other form which the Directors shall from time to time approve or accept.

6.9 Deposit of proxies

(@)  The instrument appointing a proxy shall be deposited at the Office (or
at such other place as the Directors may determine) at least 48 hours
before the time fixed for holding the meeting or, as the case may be,
adjourned meeting (or, in the case of a poll, before the time appointed
for the taking of the poll) at which the person named in such
instrument proposes to vote or shall be delivered to the Secretary or

16



the chairman of the meeting on the day and at the place, but before the
start, of the meeting or adjourned meeting or poll.

(b)  In the case of an instrument signed by an attorney of a member who is
not a corporation, there shall also be deposited, in manner set out in
Article (a) above, the authority under which such instrument is signed
or a certified copy thereof.

() In the case of an instrument signed by an officer or agent of a
corporation, there shall also be deposited, in manner set out in Article
(a) above, the authority under which such instrument is signed, or a
notarially certified copy thereof, or such other authorities or
documents as shall be specified in the notice of the relevant meeting or
in the notes to any instruments of proxy issued by the Company in
connection with the relevant meeting.

(d)  In the event of the documents required by the foregoing paragraphs
not being so deposited, the person named in the instrument of proxy
shall not be entitled to vote in respect thereof.

()  No instrument of proxy shall be valid except for the meeting or
meetings mentioned therein and any adjournment thereof.

6.10 Intervening death of principal etc. not to revoke proxy

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal, or
revocation of the proxy or the authority under which the same was executed
or (until entered in the Register) the transfer of the share in respect of which
the vote is given, provided no intimation in writing of the death, insanity,
revocation or transfer shall have been received at the Office (or at such other
place at which the instrument of proxy was duly deposited) six hours at least
before the time fixed for holding the meeting or adjourned meeting (or, in the
case of a poll, before the time appointed for the taking of the poll) at which
the vote is given or shall have been received by the Secretary or the chairman
of the meeting on the day and at the place, but before the start, of the meeting
or adjourned meeting or poll.
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7 WRITTEN RESOLUTIONS

A resolution in writing signed or approved in writing by all the members for
the time being entitled to receive notice of and attend and vote at general
meetings or at a meeting of any class of members of the Company shall be as
effective as if the same had been passed at a general meeting of the Company
or at such class meeting (as the case may be), duly convened and held, and,
where relevant, as a special resolution so passed, and may consist of several
documents in the like form each signed or approved by one or more persons.
In the case of a corporation the resolution may be signed or approved on its
behalf by a Director or the Secretary thereof or by its duly appointed attorney
or duly authorised representative.

8 CONFERENCE MEETINGS

(a)

(b)

(c)

(d)

A general meeting of the Company may consist of a conference
between Voting Members some or all of whom are in different places
provided that each Voting Member who participates is able:

(1) to hear each of the other participating Voting Members
addressing the meeting; and

(i)  if he so wishes, to address all of the other participating Voting
Members simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment is
available when this Article is adopted) or by a combination of those
methods.

A quorum is deemed to be present if those conditions are satisfied in
respect of at least the number of Voting Members required to form a
quorum.

A meeting held in this way is deemed to take place at the place where
the largest group of participating Voting Members is assembled or, if
no such group is readily identifiable, at the place from where the
chairman of the meeting participates.

A resolution put to the vote of a meeting held in this way shall be
decided by each Voting Member indicating to the chairman (in such
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manner as the chairman may direct) whether the Voting Member votes
in favour of or against the resolution or abstains.

(e) References in these Articles to Voting Members shall include their duly
appointed proxies and, in the case of corporate Voting Members, their
duly authorised representatives.

9 DIRECTORS
9.1 Number of Directors

The Directors (other than alternate Directors) shall not, unless otherwise
determined by an ordinary resolution of the members of the Company, be
subject to any maximum but shall be not less than two. The first Directors of
the Company will be ABBAS GULLET, DEODATUS MICHAEL MTASIWA,
IDDI SALEH GAHHU, JULIANNE KAMAU, MOHAMUD SALAT, PAUL
GONDI and SUSAN NGONGA.

9.2 Directors need not be Shareholders

A Director need not be a Shareholder of but shall be entitled to receive notice
of and to attend and speak at all General Meetings of the Company or t any
separate meeting of the holders of any class of shares of the Company.

9.3 Remuneration of Directors and expenses

The remuneration of the Directors, including all types of allowances and
travel expenses shall be decided by the Members by ordinary resolution

10 APPOINTMENT OF DIRECTORS
10.1 Appointment of Directors

The first Directors of the Company shall be appointed in writing by the
subscribers to the Company's memorandum of association or by ordinary
resolution of the Company. Thereafter, the Directors may from time to time
appoint any Voting Member as a Director to fill a vacancy. Any Voting
Member so appointed shall retain his office only until the next Annual
General Meeting, but shall then be eligible for election.
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10.2 The Directors' power to appoint additional Directors

The Directors may, at any time, and from time to time, appoint any person to
be a Director, either to fill a casual vacancy or by way of addition to their
number but so that the total number of Directors shall not exceed the
maximum number (if any) fixed by or in accordance with these Articles.

11 ROTATION OF DIRECTORS

11.1 In every three years after the first annual general meeting one-third of
the directors for the time being, or, if their number is not 3 or a multiple of 3,
then the number nearest one-third, shall retire from office and those who shall
retire shall be those who have been longest in office since their last election,
but as between persons who became directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by lot.

11.2 A retiring director shall be eligible for re-election.

11.3 The Board at the general meeting at which a director retires in manner
aforesaid may fill the vacated office by electing a person thereto and in
default the retiring director shall be deemed to have been re-elected unless at
such meeting it is resolved not to fill up such vacated office.

12 DISQUALIFICATION OF DIRECTORS

12.1 Vacation of office of Director

The office of a Director shall ipso facto be vacated:

(@)  if he ceases to be a Director by virtue of any provision of the Statutes or
he becomes prohibited by law from being a Director; or

(b)  if he becomes bankrupt or a receiving order is made against him or he
makes any arrangement or composition with his creditors generally; or

(c)  if he is, or may be, suffering from mental disorder and an order is
made by a court claiming jurisdiction in that behalf (whether in
Tanzania or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
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(d)

(f)

person by whatever name called to exercise powers with respect to his
property or affairs; or

if he shall for more than six months have been absent without special
leave of absence from the Directors from meetings of the Directors held
during that period, and they pass a resolution that he has by reason of
such absence vacated office; or

if he serves on the Company notice of his wish to resign, in which
event he shall ipso facto vacate office on the service of such notice on
the Company or such later time as is specified in such notice; or

if he is removed by special resolution of the Company in accordance
with the Statutes.

13 ALTERNATE DIRECTORS

13.1

(a)

(b)

(©)

(d)

Power to appoint alternate Directors

Each Director (other than an alternate Director) shall have the power to
appoint any other Director or any other person approved by resolution
of the Directors and who is willing to act, to be an alternate Director, in
his place, at any meeting of the Directors at which he is unable to be
present, and at his discretion to remove such alternate Director.

On such appointment being made the alternate Director shall (except
as regards the power to appoint an alternate) be subject in all respects
to the provisions, terms and conditions of these Articles existing with
reference to the other Directors of the Company, and each alternate
Director, whilst acting in the place of an absent Director, shall be
entitled to exercise and discharge all the powers and duties of the
Director he represents.

Any Director of the Company who is appointed an alternate Director
shall be entitled to vote at a meeting of the Directors on behalf of the
Director so appointing him as distinct from the vote to which he is
entitled in his own capacity as a Director and shall also be considered
as two Directors for the purpose of making a quorum of Directors
when such quorum shall exceed two.

Any person appointed as an alternate Director shall vacate his office as
such alternate Director if and when the Director by whom he has been
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(e)

(8)

appointed vacates his office as Director or removes him by notice to the
Company or upon the happening of any event which, if he were a
Director, would cause him to vacate such office.

Every instrument appointing or removing an alternate Director shall be
in writing signed by the appointer (or in any other manner approved
by the Directors) and shall be effective upon delivery at the Office or at
a meeting of the Directors.

Save as otherwise provided in these Articles, an alternate Director shall
be deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to
be the agent of the Director appointing him.

14 POWERS OF DIRECTORS

14.1

(a)

(b)

14.2

General Powers of Directors to manage Company's business

The business of the Company shall be managed by the Directors who
may exercise all the powers of the Company to the extent that the same
are not required by the Statutes or these Articles to be exercised by the
Company in general meeting. Any exercise of such powers by the
Directors shall be in accordance with the provisions of the Statutes and
these Articles. No alteration of these Articles shall invalidate any prior
act of the Directors which would have been valid if the same had not
been passed or made.

The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Directors by
any other Article or by any resolution of the Company in general
meeting.

Power to act notwithstanding vacancy

The continuing Directors or the sole continuing Director at any time may act
notwithstanding any vacancy in their body; provided always that if the
Directors shall at any time be reduced in number to less than the minimum
number fixed by or in accordance with these Articles, it shall be lawful for
him or them to act as Director(s) for the purpose of filling up vacancies in
their body or convening general meetings of the Company or of the holders of
any class of shares in the Company, but not for any other purpose. If there
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shall be no Director able or willing to act, then any two members may
summon a general meeting for the purpose of appointing Directors.

15 BORROWING POWERS
15.1 Power to borrow money

Subject as hereinafter provided, the Directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge the whole or any
part of its undertaking, property and assets (both present and future).

15.2 Borrowing from Shareholders and Directors of the Company

The Company may borrow money from the Directors or Shareholders of the
Company and the Directors or Shareholders may take up loans for use by the
Company at such terms and conditions that shall be agreed by the Directors
and further that the Company may resolve for the assets and landed
properties of a Director or shareholder to be pledged as security for a loan to
be taken by the Company.

16 PROCEEDINGS OF DIRECTORS
16.1 Board meetings, quorum and voting

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit and may determine the
quorum necessary for the transaction of business. Until otherwise determined
by the Directors, four (4) Directors shall be a quorum. Questions arising at
any meeting shall be decided by a majority of votes. In the case of an equality
of votes, the chairman shall have a second or casting vote.

16.2 Notice of meetings
A Director may at any time, and, on the request of any Director, the Secretary
shall, call a meeting of the Directors. Notice of meetings of the Directors shall
be given to all Directors and to any alternate Directors appointed by them.

16.3 Chairman or Deputy-Chairman to preside

The Chairman, or failing him any Deputy-Chairman (the senior in office
taking precedence, if more than one be present), shall, if present and willing,
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preside at all meetings of the Directors, but if no such Chairman or Deputy-
Chairman be appointed, or if he be not present within five minutes after the
time fixed for holding the meeting or is unwilling to act as chairman of such
meeting, the Directors present shall choose one of their number to act as
chairman of such meeting and the Director so chosen shall preside at such
meeting accordingly.

16.4 Competence of board meetings

A meeting of the Directors at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretions for the time being
vested in or exercisable by the Directors generally.

16.5 Power to appoint Committees

The Directors may from time to time appoint committees consisting of such
member or members of their body as they think fit, and may delegate any of
their powers to any such committee, and from time to time revoke any such
delegation and discharge any such committee wholly or in part. Any
committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed upon it by
the Directors.

16.6 Procedure at Committee meetings

Subject to the previous Article, committees may meet and adjourn as they
think proper. Questions arising at any meeting shall be determined by a
majority of votes of the members present and, in the case of an equality of
votes, the chairman of a meeting shall have a second or casting vote.

16.7 Resolutions in writing and conference meetings

(@) A resolution in writing signed or approved in writing by all the
Directors entitled to notice of a meeting of the Directors or by all the
members of a committee for the time being shall be as valid and
effectual as if it had been passed at a meeting of the Directors or, as the
case may be, such committee duly called and constituted. Such
resolution may be contained in one document or in several documents
in like form, each signed or approved by one or more of the said
Directors or the said members of the committee concerned. For the
purpose of this Article the signature or approval of an alternate
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(b)

(©)

(d)

16.8

Director (if any) shall suffice in place of the signature of the Director
appointing him.

A meeting of the Directors or of a committee of the Directors may
consist of a conference between Directors or members of the committee
some or all of whom are in different places provided that each
Director, or as the case may be, member of the committee who
participates is able:

(1) to hear each of the other participating Directors or members of
the committee addressing the meeting; and

(i)  if he so wishes, to address all of the other participating Directors
or members of the committee simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment is
available when this Article is adopted) or by a combination of those
methods.

A quorum is deemed to be present if those conditions are satisfied in
respect of at least the number of Directors or members of the
committee required to form a quorum.

A meeting held in this way is deemed to take place at the place where
the largest group of participating Directors or, as the case may be,
members of the committee is assembled or, if no such group is readily
identifiable, at the place from where the chairman of the meeting
participates.

Validity of acts of Directors in spite of formal defect

All acts bona fide done by any meeting of the Directors, or of a committee of
Directors, or by any person acting as a Director, shall, notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid, or that they or any of them
were disqualified or had vacated office or were not entitled to vote, be as
valid as if every such person had been duly appointed and qualified to be a
Director and had continued to be a Director and had been entitled to vote.
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17 MINUTES

17.1 The Directors shall cause minutes to be made in books provided for the
purpose:

(a)  of all appointments of officers made by the Directors;

(b)  of the names of all the Directors present at each meeting of the
Directors and of any committee of Directors; and

(c)  of all resolutions and proceedings of all meetings of the Company and
of any class of members, and of the Directors and of any committee of
Directors;

and any such minutes as aforesaid, if purporting to be signed by the chairman
of the meeting at which such appointments were made or such Directors were
present or such resolutions were passed or proceedings held (as the case may
be), or by the chairman of the next succeeding meeting of the Company or
Directors or committee (as the case may be), shall be sufficient evidence
without any further proof of the facts therein stated.

18 CHAIRMAN, DEPUTY-CHAIRMAN, MANAGING DIRECTOR, ETC.
18.1 Appointment

The Directors may from time to time appoint one or more of their number to
any office or professional services under the Company (including, but
without limitation, that of Chairman, Deputy-Chairman, Managing Director
or Joint Managing Director) for such period and on such terms as they think
tit, and may also permit any person appointed to be a Director to continue in
any office or employment held by him before he was so appointed. The
Directors may also from time to time (without prejudice to any claim for
damages for breach of any agreement between him or them and the
Company) remove him or them from office and appoint another or others in
his place or their places.

18.2 Powers and duties of Directors so appointed

The Directors may, from time to time, entrust to and confer upon a Director
appointed to any office or employment pursuant to Article 18.1 such of the
powers exercisable under these Articles by the Directors as they may think fit,
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and may confer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and with such
restrictions, as they may consider expedient, and may confer such powers
collaterally with, or to the exclusion of, and in substitution for, all or any of
the powers of the Directors in that behalf, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

19 LOCAL MANAGEMENT
19.1 Power to appoint local managers

The Directors may, from time to time, provide for the management and
transaction of the affairs of the Company in or from any specified locality,
whether in Tanzania or elsewhere, in such manner as they think fit, and the
provisions contained in the two next following Articles shall be without
prejudice to the general powers conferred by this Article.

19.2 Power to appoint attorney

The Directors may, at any time, and from time to time, by power of attorney
under the Seal, appoint any person to be the attorney of the Company for
such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under these Articles)
and for such period and subject to such conditions as the Directors may from
time to time think fit, and such appointment may (if the Directors think fit) be
made in favour of any body corporate, or of the members, directors, nominees
or managers of any body corporate or unincorporated, or otherwise in favour
of any fluctuating body of persons, whether nominated directly or indirectly
by the Directors, and any such power of attorney may contain such powers
for the protection or convenience of persons dealing with such attorney as the
Directors may think fit.

19.3 Power to sub-delegate
Any such delegate or attorney as aforesaid may be authorised by the
Directors to sub-delegate all or any of the powers, authorities or discretions
for the time being vested in him.

20 SECRETARY

20.1 Appointment of Secretary
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The Secretary shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may (without prejudice to any claim for damages for
breach of any contract between him and the Company) be removed by them.
The first Company Secretary shall be Patrick Malewo.

20.2 Dual capacity

A provision of the Statutes or these Articles requiring or authorising a thing to
be done by or to a Director and the Secretary shall not be satisfied by its being
done by or to the same person acting both as Director and as, or in place of,
the Secretary.

20.3 Assistant Secretary

The Directors may, at any time and from time to time, appoint any person to
be Assistant Secretary and anything required or authorised to be done by or
to the Secretary may be done by or to any Assistant Secretary so appointed;
and any Assistant Secretary may (without prejudice to any claim for damages
for breach of any contract between him and the Company) be removed by the

Directors.
21 SEAL
21.1 Seal

(@)  The Directors shall provide for the safe custody of the Seal and the
Company may exercise the powers conferred by the Statutes with
regard to having an official seal for use in any territory outside
Tanzania, and such powers shall be vested in the Directors. Whenever
in these Articles reference is made to the Seal the reference shall, when
and so far as may be applicable, be deemed to include any such official
seal as aforesaid.

(b)  The Seal shall not be affixed to any instrument, except by the general or
special authority of a resolution of the Directors, or of a committee of
the Directors authorised in that behalf. The Directors may from time to
time make such regulations as they think fit (subject to the provisions
of these Articles) determining the persons and the number of such
persons who shall sign every instrument to which the Seal is affixed.
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Until otherwise so determined, every such instrument shall be signed
by any one Director or the Secretary or any one or more persons
authorised for the purpose by the Directors, and, in favour of any
purchaser or person bona fide dealing with the Company, the
signatures of such persons shall be conclusive evidence of the fact that
the Seal has been properly affixed.

(c) Each certificate to which the Seal shall be affixed shall bear the
autographic signature of at least one Director or the Secretary or any
one or more other persons authorised for the purpose by the Directors,
provided that the Directors may by resolution determine (either
generally or in any particular case or cases) that such signatures shall
be dispensed with, or shall be affixed by means of some method or
system of mechanical signature.

22 AUTHENTICATION OF DOCUMENTS

22.1 Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or
the Directors or any committee, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies thereof
or extracts there from as true copies or extracts; and where any books,
records, documents or accounts are elsewhere than at the Office the local
manager or other officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid. A document
purporting to be a copy of a resolution, or an extract from the minutes of a
meeting, of the Company or of the Directors or any committee which is
certified as aforesaid shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolution has
been duly passed or, as the case may be, that any minute so extracted is a true
and accurate record of proceedings at a duly constituted meeting.

23 ACCOUNTS
23.1 Directors to keep proper accounting records

The Directors shall cause proper accounting records of the Company to be
kept and the provisions of the Statutes in this regard shall be complied with.
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23.2

Where accounting records to be kept

The accounting records shall be kept at the Office, or, subject to the Act, at
such other place as the Directors shall think fit, and shall always be open to
the inspection of the Directors.

23.3

Inspection of records

The Company is accountable to the public for its activities. The Directors
shall allow inspection of the relevant records within the normal business
hours of the Company upon reasonable prior notice.

23.4

(a)

(b)

24 AUDIT

24.1

(a)

Balance sheet and profit and loss accounts

The Directors shall, from time to time, in accordance with the Statutes,
cause to be prepared and to be laid before the annual general meeting
of the Company such profit and loss accounts, balance sheets, group
accounts (if any), reports of the Directors and of the Auditors and other
documents (if any) as are required by the Statutes. Each balance sheet
shall be signed on behalf of the Directors by two of their number.

A copy of the said balance sheet, accounts, reports and other
documents (if any) shall, not less than 21 days before the meeting, be
delivered or sent by post to the registered address of every member
and debenture holder of the Company. The Auditors' report shall be
read at the meeting. No accidental non-compliance with the provisions
of this Article shall invalidate the proceedings at the meeting.

Provisions of Statutes regarding Auditors

The provisions of the Statutes as to the appointment, powers, rights,
remuneration and duties of the Auditors shall be complied with and,
subject to the provisions of the Statutes, all acts done by any person
acting as an auditor of the Company shall, as regards all persons
dealing in good faith with the Company, be valid, notwithstanding
that there was some defect in his appointment or that he was at the
time of his appointment, or subsequently became, disqualified.
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(b)  An auditor of the Company shall be entitled to attend any general
meeting and to receive all notices of and other communications
relating to any general meeting which any member is entitled to
receive and to be heard at any general meeting on any part of the
business of the meeting which concerns him as Auditor.

25 NOTICES
25.1 Notices to be in writing

Any notice to be given to or by any person pursuant to these Articles shall be
in writing except that a notice calling a meeting of the Directors need not be in
writing.

25.2 Service of notices

A notice or other document may be served by the Company upon any
member either personally or by facsimile transmission or telex, or by sending
it by mail, postage prepaid (and, in any case where the registered address of a
member is outside Tanzania, by prepaid airmail), addressed to such member
at his registered address. Any such facsimile transmission shall be deemed
duly served only if it is confirmed by telex or by mail as aforesaid served
within seven days of such transmission.

25.3 Registered address of member
Each member shall, from time to time, notify in writing to the Company some
place which shall be deemed his registered address for the purposes of the
previous Article.

254 Service on Company
Any summons, notice, order or other document required to be sent to or
served upon the Company, or upon any officer of the Company, may be sent
or served by facsimile transmission or telex, or by leaving the same or sending
it by mail, postage prepaid (and, if posted outside Tanzania, by prepaid

airmail), addressed to the Company or to such officer at the Office.

25.5 Proof of postage to be sufficient proof of service
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(@)  Any notice or other document, if sent by facsimile transmission or
telex, shall be deemed to have been served on the day on which such
facsimile transmission or telex was transmitted, provided (in the case
of a facsimile transmission) it is confirmed as provided in Article 25.2
and (in the case of a telex) the answerback is received.

(b)  Any notice or other document, if sent by mail, postage prepaid, to a
registered address in Tanzania, shall be deemed to have been served
on the day following that on which the letter, envelope, or wrapper
containing the same is put into the post, or, if sent by prepaid airmail,
shall be deemed to have been served on the fifth day following that on
which the letter, envelope or wrapper containing the same was put into
the post. In proving such service it shall be sufficient to prove that the
letter, envelope or wrapper containing the notice or document was
properly addressed and put into the post as prepaid mail or prepaid
airmail (as the case may be).

25.6 Members present at meeting deemed to have received due notice

Any member present, either personally or by proxy, at any meeting of the
Company or class of members of the Company shall for all purposes be
deemed to have received due notice of such meeting and, where requisite, of
the purposes for which such meeting was convened.

25.7 Service of notice to be sufficient notwithstanding
death of member served

Any notice or document served upon or sent to, or left at the registered
address or notified facsimile transmission or telex number of, any member in
pursuance of these Articles, shall, notwithstanding that such member be then
deceased or bankrupt and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served and such service
shall, for all purposes of these Articles, be deemed a sufficient service of such
notice or document on his executors, administrators or assigns.

25.8 Signature on notices

The signature on any notice to be given by the Company may be written or
printed.
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26 DISSOLUTION
26.1 Directors' power to present winding-up petition

The Directors shall have power in the name and on behalf of the Company to
present a petition to the Court for the Company to be wound up.

26.2 Division of Assets in Liquidation

In the event of the winding up or dissolution of the Company, Articles 6 and 7
of the Memorandum of Association of the Company relating to winding up
and dissolution of the Company shall have effect and be observed as if the
provision thereof were repeated in these Articles.

26.3 Members abroad to give address for service

In the event of the winding up or dissolution of the Company every member
of the Company who is not for the time being in Tanzania shall be bound,
within 14 days after the passing of an effective resolution to wind up the
Company voluntarily, or within the like period after the making of an order
for the winding up of the Company, to serve notice on the Company
appointing some person resident in Tanzania upon whom all summonses,
notices, processes, orders and judgements in relation to or under the winding
up of the Company may be served, and in default of such nomination the
Liquidator of the Company shall be at liberty on behalf of such member to
appoint some such person, and service upon any such appointee shall be
deemed to be a good personal service on such member for all purposes, and
where the Liquidator makes any such appointment he shall, with all
convenient speed, give notice thereof to such member by advertisement in
any leading Tanzania daily newspaper, or by a letter sent by registered or
recorded delivery post and addressed to such member at his registered
address, and such notice shall be deemed to be served on the day following
that on which the advertisement appears or the letter is posted.

27 INDEMNITY OF DIRECTORS AND OFFICERS

Subject to the provisions of the Statutes, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities incurred
by him in the execution and discharge of his duties or in relation thereto.
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