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THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ELEMECH ENGINEERING (TANZANIA) LIMITED

The name of the Company is “ELEMECH ENGINEERING (TANZANIA)

LIMITED”.

The registered Office of the Company will be situated in Tanzania

The objects for which the Company is established are:

(@) To carry on business of sellers, manufactures, assemblers

importers, exporters, distributors, repairers and installers of
and dealers in construction, mining, agricultural,
engineering, industrial and commercial machinery,
equipment and implements, and to deal in all types of
spares, appliances, tools, machinery and equipment utilized
in industry, and to deal in any other machinery and tools
which may seem to the Company capable of being
conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of any
of the Company’s assets and rights for time being.

(b) To carry on the business of mechanical and electrical

(©)

engineers and contactors, dealers in lamps, electric magnetic,
galvanic and other apparatus and to carry on the business of
iron foundry, general engineers and manufacturers of
agricultural implements and other machinery, brass
founders, metal workers, mill wrights, iron and steel
convertors.

To manufacture, buy, sell and generally deal in any plant,
machinery, tools, goods or other things of any description
which in the opinion of the Company may be conveniently
dealt with by the Company in connection with any of its
objects and to obtain all powers and authorities necessary to
carry out or extend any of the above objects.



(d) To carry on business of electricians, electrical engineers,

(€)

(f)

mechanical engineers, and manufacturers, workers and
dealers in electrical apparatus and goods and the
manufacture, sell, hire of all apparatus and goods to which
the application of electricity or any like power, or any power
that can be used as a substitute therefore, is or any is or be
useful, convenient or ornamental or any other business of a
like nature.

To carry on any other business by wholesale or retail and
whether manufacturing or otherwise as may be conveniently
be carried on with the above business.

To carry on business by wholesale or retail of ironmongers,
hardware, dealers in builders’ materials, timbers, household
contractors, manufacturers and producers of all Kinds of iron
and steel goods, machinery, tools, tiles, nails, bricks, cement,
iron bars, doors, engines, boilers, plants, implements,
windows, pipes, pottery, earthware, clay, lime, plasters, sand
gravel, mineral, earth, all types of fuel, artificial stones,
linoleum, floor coverings, agricultural and industrial
machinery, plants, varnishes, electrical, sanitary and civil
engineers, timber merchants, tinware, brassware, goldware,
ornaments of all metals, curios, drugs, chemicals, gases,
fertilizers, salts, acids, oils, glue, pigments, dyes, pens,
newspapers, periodicals, fancy goods and all kinds of goods
and articles and to manufacture, produce, import, export,
distribute or assemble the same.

(g) To carry on business of electricians, mechanical engineers

and manufactures, workers and dealers in electrical
apparatus and goods and the manufacture, sale or hire of
apparatus or goods in which the application of electricity or
any like power or any power that can be used as a substitute
thereof, or which may be useful, convenient, ornamental, or
any other business of a like nature.

(h) To manufacture, put up and use telephones, telegraphs

(i)

(wireless  or  otherwise), photographs,  dynamos,
accumulators, lamps and all apparatus now known or that
may hereafter be invented, connected with the generation,
accumulation, distribution, supply and employment of
electricity or any power or appliances for connecting
apparatus at a distance with other apparatus and including
the formation of exchange and centres.

To carry on business of all kinds of cable, fuses, switches,
lamps, holders, plugs, tube lights, meters, cabins, adapters
and generally to import, export all kinds of electricity goods
and their by-products.



() To carry on business whether manufacturing, assembling or
otherwise in all electrical products and goods, apparatus and
appliances connected therewith.

(k) To carry on business of agents, manufacturing
representatives, brokers, wharfingers, warehousemen,
distributors in all kinds of goods and merchandise.

() To carry on business of manufacturers of and dealers in
paper of all kinds and articles made from paper or pulp and
materials used in the manufacture or treatment of paper,
including cardboard, railway and other tickets, bill boards
and wall and ceiling papers.

(m)To carry on business of a wholesale, import and export of
looking glass, glass bevellers, patent silverer, glass embosser,
ecclesiastical lead worker, glass table, show card and show
case manufacturer, importer and exporter.

(n) To-undertake and direct the management of the property,
buildings, lands and estates (of any tenure or kind) of any
persons, whether members of the company or not, in the
capacity of stewards or receivers or otherwise.

(o) To purchase and sell any freehold or other house, property
buildings or lands or any share or shares interest or interests
therein and to transact on commission or otherwise the
general business of a land agent.

(p) To purchase or otherwise acquire all or any part of the
business, property and liabilities of: (i) any company
carrying on any business within the objects of the company
or (ii) any person or firm carrying on any business within the
said objects, and to conduct and carry on, or liquidate and
wind up, any such business.

(q) To accept payment for any property or right sold or
otherwise disposed off or dealt with or for any services
rendered by the Company, either in cash, by installments or
otherwise, or in shares of any company with or without
deferred or preferred rights in respect of dividend or
repayment or capital or otherwise, or by means of a
mortgage or by debentures or debenture stock of any
company or partly in one mode and partly in another, and
generally on such terms as the Company may determine,
and to hold, deal with or dispose off any consideration so
received.



(r)

(s)

(t)

To carry on business as principals, agents, dealers or
manufacturers’ representatives of importing, exporting,
buying, selling or otherwise dealing in or hiring automobiles,
cars, trucks, lorries, or other vehicles, conveyances or tractors
of every description or any other or all sorts of machinery,
apparatus or appliances, operated by mechanical or electrical
power and/or any other industrial produce of every
description or kind, and including the spare parts or
components thereof or any accessories, implements, tools
and/or appliance connected therewith.

To construct, equip, maintain, work, buy, sell and generally
to deal in taxis, cabs, buses, omnibuses and other
automobiles and vehicles appropriate for the carriage of
passengers or goods and to carry on the business of carriers
and or transporters generally in Tanzania or elsewhere and
for that purpose to buy, sell, exchange and generally to deal
in new and/or secondhand cars, trucks, buses, omnibuses
and other motor vehicles.

To carry on business of tour operators and/or travel agents
anywhere in Tanzania or elsewhere and to enter into
contracts with any person, firm, corporation carrying on
such business for exchange or interchange of traffic, and/or
tourists.

(u) To own, buy, sell, run, manage and deal generally in petrol,

petroleum and diesel products and to service, repair,
maintain and store cars, trucks, buses, omnibuses and other
automobiles either of the Company or any person, firm, or
corporations and for that purpose buy, sell, exchange,
construct, build, lease any tenements, buildings, service
stations, workshops, conducive and profitable to the
business of the Company.

(v) To act as advisors, consultants, secretaries, managers and

trustees in respect of any, matters relating to the affairs,
management, finance and dealings of companies,
corporations, body corporate or incorporate, statutory and
parastatal bodies, departments agencies or organs of any
governments, firms and individuals, and to act as
consultants and advisors on marketing research and as
business and tax consultants.

(w)To carry on business of owners, consultants, advisors or

management of hotels, lodges, restaurants, catering trade,
tourist trade, fitting, furnishing, building, development,
budgeting and improvement thereof and market research on
all kinds of business.



(x)

To acquire by purchase, lease concession, grant, licence or
otherwise such lands, buildings, leases, under leases, rights,
privileges, stocks, shares, debentures, debenture-stock,
bonds obligations or securities for any government state or
authority incorporated or unincorporated; policies of
assurance and such other property and rights and interest in
property as the company shall deem fit.

(y) To construct, erect and maintain either by the company or

@)

other parties, works, buildings, houses, flats, shops and all
other works, erection and things of any description
whatsoever, either upon other lands and generally to alter
and improve the lands and other property of the Company.

To let on lease any such premises or parts thereof and to
provide such facilities for the occupier or tenants thereof as
are commonly provided in residential flats, business offices
or hotels.

(aa) To establish companies and association for the

prosecution of execution of undertakings, works, projects or
enterprises of any description, whether of a private or public
charter in Tanzania or elsewhere and to acquire, underwrite
and dispose off shares and interests in such companies or
associations or in the undertakings thereof.

(bb) To lend or advance money to builders and other

persons with or without securities of all descriptions,
whether real or personal and to grant loans upon mortgages
of any lands, buildings and premises of whatever tenure in
Tanzania, for the improvement thereof or otherwise.

(cc)To procure capital for any company in any country, but

particularly in Tanzania, formed for the purpose of carrying
into effect any objects connected with lands, such as
companies formed for purposes of agriculture, land credit
and various dealings in immovable property and to issue the
capital of such companies, to subscribe for purchase of,
dispose of and otherwise deal in the shares, bonds and
securities of such companies or other securities on
immovable property.

(dd) To carry on business as farmers, planters, growers,

harvesters and producers of fruit, vegetables and cereals and
grains of all kinds and of any and every sort of crop tree or
produce of the soil, horticulturists, florists, agricultural
economists, cattle-farming, poultry-farming, breeding and
improving livestock, dairy-farming and sellers, contractors
and advisors veterinarians and agricultural laboratories, and
to import, buy, sell, deal in and acquire all and any farming,
harvesting and planting, machinery, machines, tools, plants,



tractors, harvesters, motor vehicles, appliances, equipment,
gadgets and all goods and articles for any or all of the said
business.

(ee)To buy, import, sell, hire, supply and otherwise deal in tyres,

tubes, flaps, valves, wheel rims and wheels, fittings and
accessories relating to or used in or capable of being used in
connection with the manufacture, maintenance and working
of such vehicles as aforesaid.

(ff) To adopt such means of making known the products of the

company as may seem expedient and in particular by
advertising in any media or by the purchase exhibition or
reproduction of work of art or by the publication of books
and pictures or by granting concessions prizes rewards and
goods free or reduced prices or in such other manner
whether similar to the above or not as the company may
deem desirable.

(gg) To purchase or otherwise acquire, and to sell, exchange,

surrender, lease, mortgage, charge, convert, turn to account,
dispose off and deal with properties and rights of all kinds
and in particular, mortgages, debentures, produce,
concessions, options, contracts, patents, annuities, licences,
stocks, shares, bonds, policies, book debts, business concerns
and undertaking and claims, privileges and choses in action
of all kinds.

(hh) To carry on business as proprietors and publishers of

newspapers, journals, magazines, books and other literary
works and undertaking.

(if) To carry on all or any of the business of printers, stationers,

()

lithographers, type-founders, stereotypers, electrotypers,
photographic printers, designers, draughts men, advertising
agents, engineers and dealers in or manufacturers of any
other articles or things of a character similar or analogues to
the foregoing or any of them connected therewith.

To acquire by purchase, lease, exchange or otherwise any
lands, buildings and hereditament of any tenure or
description whosesoever situate, and any estate or interest
therein, and any rights over or connected with the land and
to turn the same into account as may seem expedient and in
particular, by laying out, preparing the same for building
purposes, constructing, altering, pulling down, wharves,
offices, works and conveniences of all kinds and by planting,
paving draining, farming, cultivating, letting on building



lease or buildings agreement or otherwise turn to account
any farm or other products of any such land.

(kk) To carry on the business of chemists, druggists, and hair-
dressers.

(I To carry on business as managing agents, managers, agents
and secretaries, and to undertake and carry on and execute
all kinds of financial, commercial and other operations,
and/or to carry on the business of land and estate agents.

(mm)To carry on business of buying and selling, importing and
exporting, manufacturing and repairing, letting or hiring and
dealing as agents, distributors or dealers in new as well as
secondhand and in wholesale and retail price goods and
fancy goods, hardware and ironmongery, bolts, nuts, screws
and nails, corrugated iron, aluminum and other metallic
sheets, building materials of all kinds including stones,
bricks, sand, cement, lime, tiles ceiling and roof glass sheets,
plywood, timber, tin wares, brassware, silverware,
glassware, chinaware, earthenware, cutlery, crockery,
pottery, soap and toilet requisites, ornaments off all metals
and kinds, cooking, lighting and heating stoves.

(nn) To manufacture, produce, buy, sell dispose of and deal in
liquid petroleum, gas or any other gas, coke, tar and all other
residual products resulting from the manufacture of gas and
to carry on all the businesses that are usually or may be
conveniently carried on by gas companies.

(oo) To supply liquid petroleum, gas or any other gas for lighting,
heating, motive power, for any other purpose whatsoever
and to run, manage and equip petrol stations and garages.

(pp) To lend and advance money or give credit to such persons,
firm, companies or corporations and on such terms as may
seem expedient and in particular to customers and others
having dealings with the Company and to give indemnities,
guarantees or become surety for any such persons, firms,
companies or corporations and to furnish security by way of
debentures of the Company or otherwise in respect of any
such indemnity, guarantee or surety so given whether such
persons, firms, companies or corporations are customers or
not and whether such persons, firms, companies or
corporations are connected with the Company or not.

(qq) To invest the money raised or borrowed by the Company in
and to hold, sell and deal with the stock, shares, bonds,
debentures, debenture stock, obligations, notes and securities



of any government, state, company, corporation, municipal
or local or other body or authority.

(rr) To borrow and raise money and to secure or discharge any
debts or obligation of or binding on the Company in such
manner as may be thought fit and, in particular, by legal and
equitable mortgages and charges upon the undertaking and
all or any of the property and assets (present and future) and
the uncalled capital of the Company or by the creation and
issue on such terms and conditions as may be thought
expedient of debenture, debenture stock or other securities of
any description.

(ss) To vary the investments of the Company.

(tt) To mortgage or charge all or any part of the immovable
property and rights of the company including its uncalled
capital.

(uu) To carry on business of fruiterers and greengrocers, and
merchants, bakers, butter factors and salesman, cheese
mongers, corn and flour merchants and salesmen, poulterers
and general provision merchants and to buy, sell,
manufacture and deal in goods, stores, and consumable
articles of all kinds both wholesale and retail and to transact
every kind of agency business.

(vv) To acquire any such shares, stocks, debentures, debenture
stock script, bonds, notes securities, obligations, funds or
loans by original subscription, tender, purchase,
participation in syndicates, exchange or otherwise and
whether or not fully paid up, and to subscribe for the same
either conditionally or otherwise and to guarantee the
subscription thereof, and to exercise and enforce all rights
and powers conferred by or incident to the ownership
thereof and to vary and transpose from time to time as may
be considered expedient any of the Company’s investments
for the time being.

(ww) To receive money on deposit with or without interest thereon.

(xx) To acquire and take over the whole or any part of the business,
property and liabilities of any company or person carrying
on any business which the Company is authorized to carry
on, or possessed of any property or asset suitable for the
purpose of the Company.

(yy) To pay for any property or assets acquired by the Company
either in cash or fully or partly paid shares or by the issue of



securities or obligations, or partly in one mode and partly in
other and generally on such terms as may be determined.

(zz) To establish and support or aid in the establishment and
support of any associations, institutions, funds, trusts and
clubs, calculated to benefit the employees or ex-employees of
the Company, or any of its predecessors in business, or of
any company which is a subsidiary company of the
Company or is allied thereto or associated therewith, or the
dependents or connections of such persons, and to grant or
provide pensions and allowances, to make or enter into
arrangements for the provision of policies of life assurance,
pensions or other benefits to or for any directors or
employees of the Company as aforesaid, or the relations,
connections or dependents or any such persons to pay or
contribute towards the payment of premium in respect of
any such policies, pensions, or benefits, to establish or
support funds, trusts and schemes (including funds, trusts
and schemes providing for payment towards insurance)
which may be considered to promote such purposes or
benefit any such persons or otherwise to advance the interest
of the company or its members.

(aaa) To draw, make, accept, endorse, execute and issue
promissory notes, bills of exchange, debenture or other
negotiable or transferable instruments.

(bbb) To promote the registration or incorporation of the Company
in or under the laws of any place outside Tanzania.

(ccc) To enter into any arrangements with any governments or
authorities, supreme, municipal, or local or otherwise that may
seem conducive to the company’s objects, or any of them, and to
obtain from any such government or authority any rights,
privileges and concessions which the Company may think it
desirable to obtain, and to carry out, exercise and comply with
such arrangements, rights, privileges and concessions.

(ddd) To distribute any of the Company’s property or assets among
the members in specie.

(eee) To do all or any of the above things in any part of the world,
and either as principal, agent, trustee or otherwise, and either
alone or in conjunction with others, and by or through agents,
sub-contractors, trustees or otherwise.

(fff) To promote or assist in the promotion of any company having
objects similar to or complementary to the objects of the
Company and to subscribe, underwrite, buy or hold the share,
stock, debentures, debenture stock or other obligations of such
company.
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(ggg)To do all such other things as are incidental or the Company
may think conducive to the attainment of the above objects or
any of them.

(hhh)To guarantee the payment or performance of any debts,
contracts or obligations, or become security for any person, firm
or company, for any purpose whatsoever, and to act as agents
for the collection, receipt or payment of money, and generally to
act as agents for and render services to customers and others,
and generally to give guarantees and indemnities and to secure
the same by and create and issue bonds, debentures, debenture
stock, perpetual or redeemable, mortgages, charge all or any of
the property and uncalled capital of the undertaking of the
Company, or any party thereof, to purchase any securities so
issued and receive deposits or moneys on any terms.

AND it is hereby declared that the word “Company” in this
clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons,
whether domiciled in Republic of Tanzania or elsewhere, and
that the intention is that each of the objects specified in each
paragraph of this clause shall, except where otherwise expressed
in such paragraph, be an independent main object and be in no
wise limited or restricted by reference to or inference from the
terms of any other paragraph or the name of the company but
may be carried out in as full and ample manner and construed in
a wide a sense as if each of the said paragraphs defined the
objects of a separate and distinct Company.

The liability of the members is limited.

The authorized share capital of the Company shall be Tsh’s 2,000,000/-
divided into 1000 ordinary shares of Tsh’s 2000 each with power for the
Company to increase or reduce the said capital and to issue any part of its
capital, original or increased, with or without any preference, any
postponement of rights or to any conditions or restrictions and so that unless
the conditions of the issue of shares, whether declared to be reference or
otherwise, shall be subject to the power here in before contained.

11



We, the several companies/persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company pursuance of this
Memorandum of Association, and we respectively agree to take the number of shares
of the Company set opposite our respective names.

No Names, addresses and description of

subscribers

Number of
Shares

Signature of
Subscribers

1. Mr. Naran Kuriji Patel,
P.O. Box 31853,
Nairobi- 00600,
KENYA

1

2. Mr. Ramji Naran Patel,
P.O. Box 31853,
Nairobi- 00600,
KENYA

3. Mr. Devji Naran Patel,
P.O. Box 31853,
Nairobi- 00600,
KENYA

Dated at Dar Es Salaam this .............coovvviiininnn,

Witnessed to the above signatories:
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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

ELEMECH ENGINEERING (TANZANIA) LIMITED

1. The Company is a private company and, accordingly;

@ The right to transfer shares is restricted in the manner hereinafter
provided.

(b) The number of members of the Company (not including persons who
are in the employment of the Company and persons who, having been
formerly in the employment of the Company, were while in that
employment and have continued after the determination of that
employment to be members of the Company) is limited to fifty.
Provided that where two or more persons hold one or more shares in
the Company jointly, they shall, for the purpose of this Article, be
treated as a single member.

© Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

2. Regulations contained in the Companies Act, 2002 shall apply to the Company
in so far as the same are not varied by, or reproduced in, these Articles of
Association.

Interpretation
3. Inthese Articles, unless there be in the context anything inconsistent therewith:

“The Company” means ELEMECH ENGINEERING
(TANZANIA) LIMITED

“The Act” shall mean the Companies Act, 2002 or any Act
or Acts substituted therefor, and in case of any
such substitution the references in these
presents to the provisions of the Act shall be
reead and construed as references to the
provisions substituted therefor in the new Act
or Acts.
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“The Board” shall mean the Board of Directors of the

Company appointed pursuant to the provisions
of these presents.

“Director” shall mean a person appointed to the Board of
Directors pursuant to the provisions of these
presents.

“The Secretary” shall mean any person appointed to perform the

duties of the Secretary of the Company.

“Month” shall mean calendar month.

Words and expressions defined in the Act shall, except as hereinbefore
provided, have the same meanings thereby assigned to them.

Words importing the singular include the plural, and vice versa.
Words importing persons shall include bodies corporate and associations as
are hereinafter defined.

Underwriting

4. The Company may, pursuant to the Companies Act, pay commission at a rate
not exceeding ten percent of the nominal amount of shares in respect of which
the commission is payable.

(b)

Shares

Any preference shares may be issued on the terms that
they are, or at the option of the Company, are liable to be redeemed.

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 be varied with the
consent in writing of the holders of three — fourths of the issued shares
of that class, or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the shares of the
class. To every such separate general meeting, the provisions of these
Articles relating to general meetings shall apply mutatis mutandis, but
so that the necessary quorum shall be two persons at least holding or
representing by proxy one —thirds of the issued shares of the class.

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

14



7.

If a share certificate is defaced, lost or destroyed, it may be renewed on
payment of such fee, if any, not less than four thousand shillings and on such
terms, if any, as to evidence and indemnity as the Directors thinks fit.

Lien

The Company shall have a lien on every share for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a lien on all shares standing registered
in the name of a person or persons for all moneys payable by him or his or their
estate or estates to the Company, but the Directors may at any time declare any
share to be wholly or in part exempt from the provisions of this Article. The
Company’s lien, if any, on a share shall extend to all dividends payable
thereon.

The Company by its Board of Directors may sell any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of
which the lien exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of such part of
the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share, or the person
entitled by reason of his death or bankruptcy to the share.

10. The proceeds of the sale shall be paid by the purchaser of shares to the

11.

12.

13.

Company and shall be applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, and the residue shall be
held (subject to a like lien for sums not presently payable as existed upon the
shares prior to the sale) by the Company on behalf of the person entitled to the
shares at the date of the sale. The purchaser shall be registered as the holder of
the shares and shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by an irregularity or
invalidity in the proceedings in reference to the sale.

Calls on Shares

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

The joint holders of a share shall be jointly and severally 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 shall pay interest upon
the sum at the rate of ten percent per annum from the day appointed for the
payment thereof to the time of the actual payment, but the Directors shall be at
liberty to waive payment of that interest wholly or in part.

15



14.

15.

16.

17.

18.

19.

20.

The provisions of these Articles as to payment of interest shall apply in the case
of non-payment of any sum which, by the terms of issue of a share, become
payable at a fixed time, whether on account of the amount of the share, or by way
of premium, as if the same had become by virtue of a cal duly made and notified.

The Directors may make arrangements on the issue of shares for a difference
between the holders in the amount of calls to be paid and in the times of
payment.

The Directors may, if they think 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, without the sanction of the Company in General Meeting, eight
percent, as may be agreed upon between the member paying the sum in advance
and the Directors.

Transfer and Transmission

Subject to the provisions hereinafter contained, shares in the Company shall be
transferable by written instrument in the common form signed both by transferor
and transferee, and the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register of members in
respect thereof.

The Directors may decline to register any transfer of shares to a person of whom
they do not approve not being already a member of the Company and may also
decline to register any transfer of shares on which the Company has a lien. The
Directors may also suspend the registration of transfers during the fourteen days
immediately preceding the Ordinary General Meeting in each year. The Directors
may decline to recognize any instrument of transfer unless:

@ A fee not exceeding three percent of the value of shares to be
transferred is paid to the Company in respect thereof; and

(b) The instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Directors
may reasonably require showing the right of the transferor to make
the transfer.

The personal representatives of a deceased sole holder of a share shall be the
only persons recognized by the Company as having any title to the share. In
the case of a share registered in the names of two or more holders, the
survivors or survivor, or the personal representatives of the deceased
survivor, shall be the only persons recognized by the Company as having any
title to the share.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall upon such evidence being produced as may
from time to time be required by the Directors, have the right, either to be
registered as a member in respect of the share or, instead of being registered
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himself, to make such transfer of the share as the deceased or bankrupt
person could have made; but the Directors shall, in either case have the same
right to decline or suspend registration as they would have had in the case of
a transfer of the share by the deceased or bankrupt person before the death or
bankruptcy.

21. A person becoming entitled to a share by reason of the death or bankruptcy of a
holder shall 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 shall not, before being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company.

22. Except as hereinafter provided, no shares in the Company shall be transferred
unless and until the rights of pre-emption hereinafter conferred shall have
been exhausted.

23. Every member or other person referred to in Article 20 hereof who intends to
transfer shares (hereinafter called the vendor), shall give notice in writing to
the Board of his intention. That notice shall constitute the Board his agent for
the sale of the said shares, in one or more lots at the discretion of the Board, to
members of the Company at a price to be agreed upon by the vendor and the
Board, or in default of the agreement, at a price which the auditor of the
Company for the time being shall certify, by writing under his hand, to be in
his opinion, the fair selling value thereof as between a willing vendor and a
wiling purchaser.

24. Upon the price being fixed as aforesaid, the vendor may at his option,
withdraw the offer to sell the shares but if he elects to proceed, the Board
shall forthwith give notice to all members of the Company of the number and
price of the shares to be sold and invite each of them to state in writing within
thirty days from the date of the said notice whether he is willing to purchase
any, and if so what maximum number, of the said shares.

25. At the expiration of the said thirty days the Board shall allocate the said shares
to or amongst the member or members who shall have expressed his or their
willingness to purchase as aforesaid, and, if more than open, so far as may be
pro rata according to the number of shares already held by them respectively,
provided that no member shall be obliged to take more than the said
maximum number of shares so notified by him as aforesaid. Upon such
allocation being made the vendor shall be bound on payment of the said price
to transfer the shares to the purchaser or purchasers, and if he makes default
in so doing the Board may receive and give a good discharge for the purchase
money on behalf of the vendor and enter the name of the purchaser in the
register of members as holder by transfer of the shares purchased by him.

26. In the event of the whole of the said shares not being sold under Articles 23 to
25 the vendor may, at any time within six calendar months after the
expiration of the said thirty days, transfer the shares not sold to any person,
subject to Article 18, and at any price.
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Articles 22, 23, 24, 25 and 26 hereof shall not apply to a transfer to a person who
is already a member of the Company, nor to a transfer merely for the purpose
of effectuating the appointment of new trustees, nor to a transfer by a trustee
to a beneficiary, provided that it is proved to the satisfaction of the Board that
the transfer bonafide falls within one of these exceptions.

Forfeiture of Shares

If a member fails to pay any call or installment of a call, on the day appointed
for payment thereof, the Directors may at any time thereafter during such
time as any part of such call or installment remains unpaid, serve a notice on
him requiring payment of so much of the call or installment as is unpaid,
together with any interest which may have accrued.

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

If the requirements of any such notice as aforesaid are not complied with, any
shares in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors to that effect.

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

A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding, remain liable to pay
to the Company all moneys which, at the date of the forfeiture, were
presently payable by him to the Company in respect of the shares, but his
liability shall cease if and when the Company receive payment in full of the
nominal amount of the shares.

A statutory declaration in writing that the declarant is Director of the Company
and that a share in the Company has been duly forfeited on a date stated in
the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share, and that declaration
and the receipt of the Company for the consideration, if any, given for the
share on the sale or disposition thereof, shall constitute a good title to the
share, and the person to whom the share is sold or disposed of shall be
registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.
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34. The provisions of these Articles as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable
at a fixed time, whether on account of the amount to the share, or by way of
premium, as if the same had been payable by virtue of a call duly made and
notified.

Alteration of Capital

35. The Directors may, with the sanction of a special resolution of the Company,
increase the share capital by such a sum to be divided into shares of such
amount, as the resolution shall prescribe.

36. Subject to any direction to the contrary that may be given by the resolution
sanctioning the increase of share capital, all new shares shall, before, issue be
offered to such person as at the date of the offer are entitled to receive notices
from the Company of general meetings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares to which they are
entitled. The offer shall be made by notice specifying the number of shares
offered, and limiting a time to be declined, and, after the expiration of that
time, or on receipt of an intimation from the person to whom the offer is
made that he declines to accept the shares offered, the Directors may dispose
of the same in such manner as they think most beneficial to the Company.
The Directors may likewise so dispose of any new shares which, by reason of
the ratio which the new shares bear to shares held by persons entitled to an
offer of new shares, cannot, in the opinion of the Directors, be conveniently
offered under this Article.

37. Any new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, forfeiture, expropriation, and otherwise as the
shares in the original share capital.

38. The Company may, by special resolution;

@ consolidate and divide its share capital into shares of larger
amount than its existing shares.

(b) sub-divide its existing shares or any of them, divide the whole,
or part, of its share capital into shares of smaller amount than
is fixed by the Memorandum of Association, subject
nevertheless, to the provisions of the Companies Act, 2002.

© cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

(d) reduce its share capital in any manner and with, and subject to,

any incident authorized, and consent, required by law.
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Meetings of the Company

39. The Company shall in each year, hold a general meeting as its Annual General
Meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notice calling it, and not more than fifteen months
shall elapse between the date of any one Annual General Meeting of the
company and that of the next.

PROVIDED that so long as the company holds its first annual general
meeting within eighteen months of its incorporation, it need not hold it in the
year of its incorporation or in the following year. The annual general meeting
shall be held at such time and place as the Directors shall appoint. All general
meetings other than an annual general meeting shall be called extraordinary
general meeting.

40. The Directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meeting shall also be convened on such
requisition or, in default, may be convened by such requisitionists as
provided by section 134 of the Act.

41. If at any time there are not within Tanzania sufficient Directors capable of
acting to form a quorum, any Director or any two members of the Company
may convene an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by the Directors.

Notices of General Meetings

42. Subject to the provisions of section 144 of the Act relating to resolutions
requiring special notice, seven days notice at least (exclusive of the day on
which the notice is served or deemed to be served but inclusive of the day for
which notice is given) specifying the place, the day and the hour of meeting
and, in case of special business, the general nature of the business, shall be
given in manner hereinafter mentioned or in 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 of the company shall, notwithstanding that it is
called by shorter notice than that specified in this Article, be deemed to have
been duly called if it is so agreed by all the members entitled to attend and
vote thereat.

43. 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 notice shall not
invalidate the proceedings at that meeting.

Proceedings at General Meetings
44.  All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,

with the exception of the consideration of the accounts, balance sheet, and the
reports of the Board of Directors and Auditors, the election of Directors in the
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place of those retiring and the appointment, and the fixing of the
remuneration of, the Auditors.

No business shall be transacted at any general meeting unless a quorum of

members is present at the time when the meeting proceeds to business, save
as herein otherwise provided four members for the time being present in
person or by proxy shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon 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 time and place, or to such other day and at such other
time and place as the Directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed
for the meeting the members present shall be a quorum.

The Chairman of the Board of Directors or, in his absence, any other Director
shall preside as Chairman at every general meeting of the company.

If at any meeting no Director is willing to act as Chairman or if no Director is
present within fifteen minutes after the time appointed for the holding of the
meeting, the members present shall choose one of their members (being a
person entitled to vote) to be Chairman of the meeting.

The Chairman may with the consent of any meeting at which a quorum is
present (and shall if so directed by the Meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is adjourned for
twenty-one days or more, notice of the adjourned meeting shall be given 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 a poll is (before or on the declaration of
the result of the show of hands) demanded by at least a majority of the
members (each being entitled to vote) present in person or by proxy.

Votes by Members

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

Except as provided in Article 54, if a poll is duly demanded it shall be taken
in such manner as the Chairman of the meeting directs, and the result of the
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poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman of a meeting or on a question
of adjournment, shall be taken forthwith. A poll demanded on any other
guestion shall be taken at such time as the Chairman of the meeting directs,
and any business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

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 or associations being present
by their duly authorized representatives) shall be as valid and effectual as if
the same had been passed at a general meeting of the Company duly
convened and held. Such resolution may consist of several documents in the
like form each signed by one or more of the Members or their attorneys or
representatives.

Every member shall have one vote.

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 a show of
hands or on a poll, by his committee or other legal guardian appointed by
that court, and any such committee or other legal guardian or other person
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 tendered and
every vote not disallowed at the meeting shall be valid. Any objection made
in due time shall be referred to the Chairman whose decision shall be final
and conclusive.

An instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointer and shall be in the following form or in a form as near
thereto as circumstances allow or in any other form which is usual or which
the Directors may approve:

L/WE, Of i, being a
Member/Members of the above named Company, hereby appoint
.............................. of PPN o | ¢ failing him
................................. of .............eeiev..@s my/our proxy to vote in
my/our name(s) and on my/Zour behalf at the annual/extraordinary general
meeting of the Company to be held on ...... dayof ......coevnnennn. 200... and at

any adjournment thereof.

Advisory Board
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The Company may appoint a person or persons not exceeding three to advise
the Company in its programmes. Such a person(s) appointed shall serve in
that capacity for three years subject to renewal depending on the decision of
the Company.

Corporations Acting by Representatives at Meetings

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

Directors

Unless and until otherwise determined by the Company in General Meeting,
the number of Directors shall not be les than two nor more than ten and shall
be appointed by the Company in General Meeting. The first Directors of the
Company shall be appointed in writing by the subscribers to the
Memorandum of Association and until such appointment, the following shall
be the first Directors of the Company;

1. Mr. Naran Kurji Patel
2. Mr. Ramji Naran Patel
3. Mr. Devji Naran Patel

@ The remuneration of Directors shall from time to time be determined
by the Company in General Meeting. Such remuneration shall be deemed to
accrue from day to day. The Directors may also be paid all traveling, hotel
and other expenses properly incurred by them in attending and returning
from meetings of Directors or any other committee of the Directors, or general
meetings of the Company, or in connection with the business of the
Company.

(b) Any Director who, by request, performs special services or goes or
resides abroad for any purpose of the Company may be paid such
extra remuneration as the Board may determine.

A Director of the Company may be or become a Director or other officer of, or
otherwise interested in, any company promoted by the Company or in which
the Company may be interested as shareholder or otherwise, and no such
Director shall be accountable to the Company for any remuneration or other
benefits received by him as a Director or officer of, or from his interest in, such
other company unless the Company otherwise directs.
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Each Director shall have the power by an instrument in writing to nominate
any person to act as alternate director in his place and at his discretion to
remove such alternate director. On such appointment being made the alternate
director shall be subject in all respects to the terms and conditions affecting the
other Directors, and each alternate director, while acting in the place of an
absent Director, shall exercise all the rights and discharge all the duties of the
Director he represents. Should an alternate director also be a Director, all rights
vested in him as an alternate director (including the right of voting at meetings
and of signing on behalf of the nominating Director any such resolution as is
mentioned in Articles 92) shall be in addition to and not in substitution for his
rights as a Director. Any instrument appointing an alternate director shall be
delivered to and retained by the Company. If the Director making any such
appointment as aforesaid shall cease to be a Director, the person appointed by
him shall cease to have any power or authority to act as an alternate director.

All appointments and removal of an alternate Director shall be effected by an
instrument in writing delivered at the Office and signed by the appointer.

Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking and property, or any part thereof,
and to issue debentures, debenture stock and other securities, whether outright
or security for debts, liability or obligation of the Company or of any third

party.
Powers and Duties of Directors

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in promoting and registering the Company, and may
exercise all such powers of the Company as are not, by the Act or by these
Articles, required to be exercised by the Company in general meetings, subject
nevertheless to the provisions of the Act or these Articles and to such
regulations being not inconsistent with the aforesaid provisions, as may be
prescribed by the Company in general meeting, but no regulations made by the
Company in general meeting shall invalidate any prior act of the Board which
would have been valid if that regulation had not been made.

The Board may at any time and from time to time delegate to any person such
of its powers as are not by the Act or by these Articles required to be exercised
by it.

The Directors may from time to time and at any time by Power of Attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the Directors, to be the Attorney or Attorneys of the
Company for such purposes and with such powers, authorities and discretion,
not exceeding those vested in or exercisable by the Directors under the Act or
these Articles, and for such period and subject to the conditions as they may
think fit, and any such Power of Attorney may contain such provisions for the
protection and convenience of persons dealing with any such Attorney and for
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the delegation by such Attorney of all or any of the powers, authorities and
discretion vested in him.

The Directors may exercise the powers conferred by section 43 of the Act with
regard to having an official seal for use abroad.

The Directors may exercise the powers conferred upon the Company by section
124 to 127 (both inclusive) of the Act with regard to the keeping of a branch
register, and the Directors may, subject to the provisions of those sections,
make and vary such regulations as they may think fit respecting the keeping of
any such register.

(a)A Director who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the Company shall declare the nature of his
interest at a meeting of the Directors in accordance with section 209 of the Act.

(b) A Director shall, nevertheless, be entitled to vote in respect of any
contract or arrangement in which he is interested.

© A Director may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his
office of director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any
such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director is
in any way interested, be liable to be voided, nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realized by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary relation thereby
established.

(d) A Director may vote at a meeting of the Directors or of a committee of
Directors upon any resolution concerning a contract, proposed
contract, transaction or arrangement in which he has, whether directly
or indirectly, an interest or upon any matter arising therefrom, and if
he shall so vote, his vote shall be counted and he shall be taken into
account in determining whether a quorum is present at such meeting.

(e) Any Director may act himself or by his firm in a professional capacity
for the Company, and he or his firm shall be entitled to remuneration
for professional services as if he were not a Director. Provided that
nothing herein contained shall authorize a Director or his firm to act
as auditor of the Company.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the Company shall be sighed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine.
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Minutes

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

purpose:

(@)

(b)

(©)

of the names of the Directors present at each meeting of the
Directors, and of any committee of the Directors; and

of all resolutions and proceedings at all meetings of the
Company, and of the Directors, and of the Committees of
Directors; and

of all appointments and dismissals of staff made by the
Directors.

The Directors, on behalf of the Company, may pay a gratuity or pension or
allowance on retirement to any Director who has held any other salaried office
or place of profit with the Company or to his widow or dependants and may
make contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

Disqualification of Directors

The Office of Directors shall be vacated if the Director:

(@)

(b)

(©)
(d)
(€)

(f)

(¢)]

(h)

becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

becomes prohibited from being a Director by reason of any
order made under sections 193 or 197 of the Act; or

is found to be lunatic or becomes of unsound mind; or

resigns his office by notice in writing to the Company; or
without the permission of the Chairman, he does not attend
three consecutive or four whether consecutive or not, meetings
of the Board; or

is directly or indirectly interested in any contract with the
Company and fails to declare the nature of his interest in the

manner required by section 209 of the Act; or

is punished with imprisonment for a term exceeding six
months without an option of a fine; or

is removed from that office by a resolution at the general
meeting of the Company.
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A Director who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the Company, shall declare the nature of his
interest at a meeting of the Directors in accordance with section 209 of the Act.
Subject to such disclosure as aforesaid, a Director may vote in respect of any
contract or arrangement in which he is interested and if he shall so vote his vote
shall be counted, and he may be counted in ascertaining whether a quorum is
present at any meeting at which any such contract or arrangement shall come
before the Directors for consideration. Membership of an association or any
partnership or corporate body shall be deemed to be interest for the purpose of
this Article.

Appointment and Removal of Directors

Subject to and in accordance with any agreement in writing among all of the
members of the Company, the Company may by Special Resolution:

@ appoint any person a Director, so, however, that the prescribed
maximum be not exceeded, and determine the period for which he is
to hold office;

(b) remove any Director from office and appoint another person in his
stead.

A Director shall be entitled to receive notice of and to attend and speak at any
general meeting or at any separate meeting of the holders of any class of shares
in the Company.

Every Director shall remain in office until the expiry of his period of
appointment or until removed under the provisions of Article 82 or until his
office is vacated under the provisions of Article 77 or as otherwise agreed by all
of the members of the Company in writing.

Subject to and in accordance with any agreement in writing among all of the
members of the Company, the Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill a casual
vacancy or as an addition to the existing Directors, but so that the total number
of Directors shall not at any time exceed the number fixed in accordance with
these Articles.

Chairman

The Directors shall elect amongst their own body a Chairman for such period
as they think fit.

The Chairman shall preside at every meeting of the Directors and of the
Members.

Proceedings of Directors
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The Directors may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. 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 a casting vote. A Director may, and
the Secretary, on the requisition of a Director, shall, at any time, summon a
meeting of the Directors. It shall be necessary to give notice of a meeting of
Directors to any Director for the time being absent from Tanzania.

The quorum necessary for the transaction of the business of the Directors shall
be fixed by the Directors and unless so fixed shall be four.

The continuing Directors may act notwithstanding any vacancy in their body
but, if and so long as their number is reduced below the number fixed by or
pursuant to the Articles of the Company, as the necessary quorum of Directors,
the continuing Directors or Director may act for the purpose of summoning a
general meeting of the Company, but for no other purpose.

The Directors may delegate any of their powers to committees consisting of
such member or members of their body as they think fit. Any committee so
formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by these Articles and by the Directors.

The members of a Committee appointed by the Board shall choose one of them
to be the Chairman of the Committee.

A committee may meet and adjourn as it thinks 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 that meeting shall have
a second or casting vote.

All acts done at 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 defects in the appointment of any such Director
or person acting as aforesaid, or that they or any of them were disqualified, be
as valid as if every such person had been duly appointed and was qualified to
be a Director.

A resolution in writing, signed by all the Directors for the time being shall be as
valid and effectual as if it had been passed at a meeting of the Directors duly
convened and held.

Secretary
The Secretary shall be appointed by the Directors for such term, at such

remuneration and upon such conditions as they may think fit and any Secretary
so appointed may be removed by the Directors.

Chief Executive Officer and Chief Operating Officer
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The Chief Executive Officer, if any, and Chief Operating Officer, if any, shall be
appointed by the Board for such term, at such remuneration and upon such
terms and conditions as the Board may think fit and any Chief Executive
Officer or Chief Operating Officer so appointed may be removed by the Board.

The Seal

The Directors shall provide for the safe custody of the Seal, which shall only be
used by the authority of the Directors or of a Committee of the Directors
authorized by the Directors in that behalf, and every instrument to which the
Seal shall be affixed shall be signed by a Director and shall be countersigned by
the Secretary or by a second Director or some other person appointed by the
Directors for the purpose.

Dividends and Reserve

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Directors. The Directors may, from
time to time, pay to the members such interim dividends as appear to the
Directors to be justified by the profits of the Company. Any general meeting
declaring a dividend may resolve that such dividend be paid wholly or in part
by the distribution of specific assets, and in particular, of paid up shares,
debentures, or debenture stock of the Company, or paid up shares, debentures,
or debenture stock of any other company or in any one or more of such ways.

Any general meeting may resolve that any moneys, investments or other assets
forming part of undivided profits of the Company standing to the credit of a
reserve fund, or any capital redemption reserve fund or in the hands of the
Company and available for dividend be capitalized and distributed amongst
such of the members as would be entitled to receive the same if distributed by
way of dividend and in the same proportions on the footing that they become
entitled thereto as capital and that all or any part of such capitalized fund be
applied on behalf of such members in paying up in full either at par or at such
premium as the resolution may provide any unissued shares of the Company
which shall be distributed accordingly or in or towards payment of the
uncalled liability on any issued shares and that such distribution or payment
shall be accepted by such members in full satisfaction of their interest in the
said capitalized sum.

For the purpose of giving effect to any resolution under the last two preceding
Articles, the Directors may settle any difficulty which may arise in regard to the
distribution as they think expedient and in particular, may issue fractional
certificates, and may fix the value for distribution of any specific assets, and
may determine that cash payments shall be made to any members upon the
footing of the value so fixed or that fractions of less value than Tshs. 1,000/-
may be disregarded if order to adjust the rights of all parties, and may vest any
such cash or specific assets in trustees upon such trusts for the persons entitled
to the dividend or capitalized fund as may seem expedient to the Directors.
Where requisite, a proper contract shall be filed in accordance with the Act, and
the Directors may appoint any person to sign such contract on behalf of the
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persons entitled to the dividend or capitalized fund, and such appointments
shall be effective.

No dividend shall be paid otherwise than out of the profits.

Subiject to the rights of persons, if any, entitled to shares with special rights as
to dividend, all dividends shall be declared and paid according to the amounts
paid on the shares, but if and so long as nothing is paid up on any of the shares
in the Company, dividends may be declared and paid according to the amounts
of the shares. No amount paid on a share in advance of calls shall, while
carrying interest, be treated for the purpose of this Article as paid on the share.

The Directors may, before recommending any dividend, set aside out of the
profits of the Company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the Directors, be applicable for meeting
contingencies, or for equalizing dividends or for any other purpose to which
the profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of the
Company or be invested in such investments, other than shares of the
Company, as the Directors may from time to time think fit.

If several persons are registered as joint holders of any share any one of them
may give effectual receipts for any dividend payable on the share.

No dividend shall bear interest against the Company.

Accounts

104. The Directors shall cause proper books of account to be kept with respect to: -

105.

106.

107.

@ all sums of money received and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place;

(b) all sales and purchases of goods by the Company;
(©) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of
accounts as are necessary to give a true and fair view of the state of the
Company’s affairs and to explain its transactions.

The books of accounts shall be kept at the registered office of the Company or
at such other place or places as the Directors think fit and shall always be open
to the inspection of the Directors.

The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts
or books of the Company or any of them shall be open to the inspection of
Members, and no member, not being a Director, shall have any right of
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108.

109.

110.

111

inspecting any account or book or document of the Company except as
conferred by the Act or authorized by the Board or by the Company in general
meeting.

The Directors shall from time to time in accordance with section 153 of the Act
cause to be prepared and to be laid before the Company in general meeting
such balance sheets, accounts and reports as are necessary and requisite under
such provisions.

A copy of every balance sheet, including every document required by law to be
annexed thereto, which is to be laid before the Company in general meeting,
together with a copy of the Auditors’ Report shall, not less than twenty one
days before the date of the meeting, be sent to every Member of the Company.

PROVIDED that this Article shall not require a copy of those documents to be
sent to any Member of whose address the Company is not aware or to more than
one of the joint holders of any shares or debentures.

Capitalization of Profits

The Company in General Meeting may, upon the recommendation of the
Directors resolve that it is desirable to capitalize any part of the amount for the
time being standing to the credit of any of the Company’s reserve accounts or
to the credit of the profit and loss account or otherwise available to distribution,
and accordingly that such sum be set free for distribution amongst the
members who would have been entitled thereto if distributed by way of
dividend and in the same proportions on condition that the same be not paid in
cash but be applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively or paying up in
full unissued or debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the other, and the Directors
shall give effect to such resolution.

PROVIDED that a share premium account and capital redemption reserve fund
may, for the purpose of this Article, only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the Directors
shall make all appropriation and applications of the undivided profits resolved
to be capitalized thereby, and all allotments and issues of fully-paid shares or
debentures, if any, and generally shall do all acts and things required to give
effect thereto, with full power to the Directors to make such provision by the
issue of fractional certificates or by payment in cash or otherwise as they think
fit for the case of shares or debentures becoming distributable in fractions, and
also to authorize any person to enter on behalf of all the members entitled
thereto into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any further shares or debentures
to which they may be entitled upon such capitalization, for (as the case may
require), for the payment up by the Company on their behalf, by the
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112.

113.

114.

115.

116.

117.

application thereto of their respective proportions of the profits resolved to be
capitalized, of the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such authority shall be
effective and binding on all such members.

Audit

Auditors shall be appointed and their duties regulated in accordance with
sections 170 to 179 of the Act.

The Company Auditors shall make a report to the members on all annual
accounts of the Company of which copies are to be laid before the Company in
General Meeting during their tenure of office.

Financial Year

The financial year of the Company shall commence on 1st January in each
calendar year and end on 31st December in the same calendar year, both dates
inclusive.

Notices

A notice may be given by the Company to any member either personally or by
sending it by post to him at his registered address or, if he has no registered
address within Tanzania, to him at the address, if any, within Tanzania
supplied by him to the Company for the giving of notice to him. Where notice
is sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting an envelope containing the notice and to
have been effected in the case of a notice of a meeting at the expiration of seven
days after the envelope containing the same is posted, and in any other case, at
the time at which the letter would be delivered in the ordinary course of post.

Notice of every general meeting shall be given in any manner hereinbefore
authorize to: -

@ every member except those members who, having no
registered address within Tanzania, have not supplied to the
Company an address outside Tanzania for the giving of
notices to them; and

(b) the Auditors for the time being of the Company; and

© The Directors.

No other person shall be entitled to receive notice of general meetings.

Indemnity
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118.

119.

120.

121.

Every Director, Agent, Auditors, Secretary and other officer for the time being
of the Company shall be indemnified out of the assets of the Company against
any liability incurred by it or him in defending any proceedings, whether civil
or criminal, in which judgment is given in its or his favour or in which it or he
is acquitted or in connection with any application under section 214 of the Act
in which relief is granted to it or him by the Court.

Dissolution

The Company shall not be dissolved except by a resolution of two thirds of the
members of the Company in general meeting duly convened for that purpose.

In the event of the Company being wound up, the liquidator or liquidators
may, with the consent of the Company in general meeting, transfer any of the
assets of the Company to trustees to be held by them in trust for the members,
or divide amongst the members any fully paid shares, stocks or securities to
which the Company is entitled.

By Laws
The Board may make by-laws governing the running of the matters to be done
by the Company provided always that such by-laws shall not be in

contravention of any provision of the Act, the Memorandum of Association and
these Avrticles.

33



We the several persons whose names and addresses are subscribed hereof are
desirous of being formed into a Company in pursuance of this Memorandum of
Association.

No Names, addresses and description of | Number of Signature of
subscribers Shares Subscribers
4, Mr. Naran Kuriji Patel, 1

P.O. Box 31853,
Nairobi- 00600,
KENYA

5. Mr. Ramji Naran Patel, 1
P.O. Box 31853,
Nairobi- 00600,
KENYA

6. Mr. Deviji Naran Patel, 1
P.O. Box 31853,
Nairobi- 00600,
KENYA

Dated at Dar Es Salaam this ........... dayof......... , 2012

Witnessed to the above signatories:

NI, e e

IO AU, e
POStal AOIESS. e

QUAlITICALION: i i e e
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