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THE COMPANIES ACT,2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

BIG 5 BEACH RESORT LIMITED

1. The name of the Company “BIG 5 BEACH RESORT LIMITED”
2. The Registered Office of the Company will be situated In Tanzania.

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

a)- Hotel and beach resort activities

b) - Restaurant, bar and entertainment/hospitality events

c) - Alcohol manufacture & Distribution (to include Gin, Vodka & Rum)

d) - Import & Export of both produced and purchased consumer good products

(to include raw materials & finished goods)

4. The Liability of the Members is Limited

5. The authorized share capital of the company Tanzania Shillings one Million
(TZS. 1,000,000/) divided into 100 shares of Tanzania shillings (TZS 10,000/)
each. The company shall have powers to increase its capital and to divide the
shares in its capital for the time being into several classes of stock or shares
and to attach thereto respectively such preferential, deferred or special rights,

privileges conditions as may be determined by or in accordance with the
Articles of Association of the Company.

We, the several persons whose names and addresses are subscribed below, are
desirous of being formed into a company in pursuance of this Memorandum of

Association and we respectively agree to take the number of shares in the capital
of the company set opposite our respective names:-



Name, Adgr

esses and Description of

Subscribers g#;::;aken of | Signatures
.

ALEX CARL WRIGHT

POST CODE: NNg 8DA 99

NORTHAMPTON, ENGLAND

KASSIMU AHAMAD MBILINGA - '
P.0.BOX: 20619 1

DAR ES SALAAM

Dated at Dar es Salaam this 12" day of October 2023

WITNESS TO THE ABOVE SIGNATURES:

FULL NAME: ESTHER DAVIp MEANGT.

SIGNATURE:  [{lerg-

POSTALADDRESS P.0:BOx 772805 DPR-ES- €A

QUALIFICATION:  ADVOCATE"
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THE COMPANIES ACT NO 12 OF 2002
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
BIG 5 BEACH RESORT LIMITED

INTERPRETATION

In these articles:-
“the Act” means the Companies Act;

“the articles” means the articles of the company;

“clear days” in relation to the period of a notice means that period excluding
the day when the notice is given or deemed to be given and the day for
which it is given or on which it is to take effect;

“the seal” means the Common Seal of the Company;

“Secretary” shall mean any person appointed to perform the duties of Secretary of
the Company;

Expressions referring to writing shall, unless the contrary intention appears,
be construed as including references to printing, lithography, photograph,
and other modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in
these articles shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these articles become

binding on the company.

: MEMBERS
The number of members with which the company proposes to be registered
is two but the directors may from time to time register an increase of
members.

The subscribers to the memorandum of association and such other persons
as the directors shall admit to membership shall be members of the company.

GENERAL MEETINGS
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 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




10.

1.

its incorporatign orin the following year. The annual general meeting shall be
held at such time and place, as the directors shall appoint.

All general meetings other than annual general meetings shall be called
extraordinary general meetings. _
The directors (holding 5% shareholding or more) may, whenever they think
fit, convene an extraordinary general meeting, and extraordinary general
meetings shall also be convened on such requisition, or in default, may be
convened by such requisitionists, as provided by section 133 of the Act. If at
any time there are not within the 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 meeting may be convened by the
directors.

NOTICE OF GENERAL MEETINGS o
Every general meeting shall be called by twenty-one clear days’ notice in
writing at the least. The notice shall specify the place, the day and h.our of
meeting and, in case of special business, the general nature of that business:

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 so agreed:- .

(@) inthe case of a meeting called as the annual general meeting, by all
the members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together representation not less than ninety — five percent of
the total voting rights at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and auditors. The accidental
omission to give notice of a meeting to, or the non- receipt to notice of a
meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the directors and auditors, the election in

the place of those retiring and the appointment of, and the fixing of the
remuneration of the auditors.

No bu_siness shall be transacted at any general meeting unless members of
total qlrector shareholding of (75%) or more is present at the time when the
meeting proceeds: Members entitied to vote on the business to be
transagted, each being a member or a proxy for a member or a duly
authorized representative of a corporation, shall be a quorum.

If within half an hour from the time a
presgnt, or if during the course of a
meeting shall stand adjourned to the s

ppointed for the meeting quorum is not
meeting a quorum is not present, the
ame day in the next week, at the same
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17.

18.

19.

20.

time and place, or to such other day and at such other time and place as the
directors may determine.

The Chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the general
meeting, but if neither the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for the holding of the meeting
and willing to act, the directors present shall elect one of their number to be

chairman of the meeting and, if there is only one director and willing to act,
he shall be chairman.

If at any meeting no director is willing to act as chairman or if no dlrfactor is
present within fifteen minutes after the time appointgd for holding the
meeting, the members present shall choose one of their members to be a
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 which might properly have
been transacted at the meeting had the adjournment not taken place. When
a meeting is adjourned for fourteen days or more, at least seven clear days
notice of the adjourned meeting shall be given specifying the time and place
of the meeting and the general nature of the business to be transacted. Save
as aforesaid it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.

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

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

A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general meeting
at which he was present shall have effect as if it had been passed at a general
meeting duly convened and held, and consist of several instruments in the
like form each executed by or on behalf of one or more member.

VOTE OF MEMBERS
Each 1% shareholding held by each director and member will equate to 1
vote. ALL company decisions and actions will be made on the majority count of
votes for every type of company meeting and decision. This includes decisions

o'r11 company direction, operations, financing and future distribution/allocation of
shares.

A mgmber in respect of whose estate a manager has been appointed under
section 26 of the Mental Diseases Act, may vote, whether on a show of hands

or on a poll, by his said manager, and any such manager may, on a poll, vote
by proxy.

No member shall be entitled to vote at any general meeting unless all moneys



21.

22,

23.

24.

;c))resently payable by him to the company have been paid.
n a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing, or, if the appointer is a

ccrporgtion, either under sea) or under the hand of an officer or attorney duly
authorized. A proxy need not be a member of the company.

The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that
power or authority shall be deposited at the registered office of the company
or at such other place within the Territory as is specified for that purpose in
the notice convening the meeting, not less than 48 hours before the time for
holding the meeting of adjourned meeting at which the per son named in the
instrument proposes to vote, or, in the case of a poll, not less than 24 hours

before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as
near hereto as circumstances admit:-

.......................................................................................................................................

.. Limited

IIWe ..o Of e , being a member/
member of the above —

named company, hereby appoint...........ccccveveiiineennenniinnieesieennn. , of or failing
him

........................... Of o, , @S my/our proxy to vote for
me/us on my/or behalf at the {annual or extraordinary, as the case maybe}

general meeting of the company to be held on the ................ day of
, and at any adjournment thereof.
......................... dayof, ....cooveininnennne...202 i
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Where it is desired to afford members an opportunity of voting for or against

a resolution the instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit:-

............................................................................................................................... Limited.
/We

..................... of ....ccccoesviernnnnn.. Being a member/member of the above
named company, hereby appoint of ................. of

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

................... , as my/our proxy to vote for me/us on my/our behalf

at the {annual or extraordinary, as the case may be} general meeting of the company to
be held on the ............... 2, | 9, 1 SR , and at any adjournment
thereof.

Signed this

This form is to be used* in favour of/against the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.
*Strike out whichever is not desire”

26.

27.

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

A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duly authorized representative of a corporation
shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was
received by the company at its registered office (or at such other place at

which the instrument of proxy was duly deposited) before the commencement
of the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

28. Any corporation which is a member of the company may be resolution of its

directors or other 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 corporation which

he represents as that corporation could exercise if it were an individual member
of the company.

DIRECTORS

29. The Number of the directors and the names of the first directors shall be

30

detgrmined in writing by the subscribers of the memorandum of association or a
majority o_f them and until such determination the signatories to the Memorandum
of Association shall be the first directors. Unless otherwise determined by

ordinary resolution, the number of directors shall not be subject to any maximum
but shall be not less than two.

1. ALEX CARL WRIGHT
2. KASSIMU AHAMAD MBILINGA

. The remun.eration of the 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 shall also be paid all traveling, hotel and other



expenses
the direct

COmpany or in connection Wi

Properly incurred by them in attending and returning from meetings of
OfS or any committee of the directors or general meetings of the
th the business of the company.

BORROWING POWERS

31. Any director holding a shareholding of 25% or more, may exercise all tlje
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 as security for any
debt, liability or obligation of the company or any third party.

32.

33.

34.

35.

36.

POWERS AND DUTIES OF DIRECTORS " .
Subject to the provisions of the Act, the memorfandum and the articles ?:e e
any directors given by special resolution, the dlrect_ors, who may exerc o
the powers of the company, shall manage the business of thg company.h 2
alteration of the memorandum or articles and no such d.lrectlons s a
invalidate any prior act of the directors, which would.ot_henmse have ?:?:I
valid. The powers given by this article shall not be.hmlted' by any fpeh o
power given to the directors by the articles and a meeting of dlrectqrs at whi
a quorum is present may exercise all powers exercisable by the directors.

The directors may by power of attorney appoint any person to b.e.the attorney
or agent of the company for such purposes and on such conditions as they

determine, including authority for the attorney or agent to delegate all or any
of his powers.

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

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 the directors present at each meeting of the directors
and of any committees of the directors:

(c)  ofallresolutions and proceedings at all meetings of the company, and
of the directors, and of committees of directors.

DISQUALIFICATION OF DIRECTORS
The office of director shall be vacated if the directors:-

(@)  Without the consent of the company in general meeting holds any
other office of profit under the company; or

(b) Becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

() Ceases to be a director by virtue of any provision of the Act or
becomes prohibited by law from being a director; or

(d)  Becomes of unsound mind; or

()  Resigns his office by notice in writing to the company; or

(f) Is directly or indirectly interested in any contract with t

he company and
fails to declare the nature of his interest in manner req

uired by the Act.
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A director shall not vote |

: N respect of any contract in which he is interested or
any matter arising there

at, and if he does so vote shall not be counted.

The company ma

y by ordinary resolution appoint a person who is willing to
act as director to

fill a vacancy or be an additional director.

The directors may appoint a person who is to act to be a director, either to fill
a vacancy or as an additional director, but so that the total number of qlretgtor:
shall not at any time exceed the number fixed by or in accordance thf'1| e-rs,'
articles. Any director so appointed shall hold office only until the next following
annual general meeting, and shall then be eligible for re — election.

The company may by ordinary resolution, of which special not.uce the:dbgfi?:
given in accordance with section 144 of the Act, remove any f’"";c o e
the expiration of his period of office notwithstanding anything r|‘n the a\]/ ke
any agreement between the company and such director. Suc r:moa i
be without prejudice to any claim such director may have for damag
breach of any contract of service between him and the company.

' ' i ther person in place of
The company may by ordinary resolution apppmt ano ] .
a director removed from office under the |mmedlateI¥ preceding article.
Without prejudice to the powers of the directors under article 40 the company

in general meeting may appoint any person to be a director either to fill a
vacancy or as an additional director.

Subject to the provisions of the articles, the directqrs may regula!e their
meetings as they think fit. Questions arising at a meeting ghall be decided by
a majority of votes. In case of an equality of votes, the chairman shall have a

second or casting vote. A director may, and the secretary at the request of a
director shall, call a meeting of the directors.

The quorum necessary for the transaction of the business of the directions
may be fixed by the majority vote.

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

The directors may appoint one of their members to be the chairman of the
board of directors and determine the period of which he is to hold office.
Unless he is unwilling to do so, the director so appointed shall preside at
every meeting of directors at which he is present. But if no such chairman is
appointed, or if he is unwilling to preside, or if at any meeting the chairman is

not present within five minutes after the time appointed for holding the same,

the directors present may choose one of their members to be chairman of the
meeting.

The directors may delegate any of their powers to an

y committee consisting
of one or more directors; any committees so formed

shall in the exercise of
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the powers so to
any such regulations ; ; ith
two or more members Shalg » the proceedings of a committee wi

i . | be governed by the articles regulating the
proceedings of directors So far as they are capable of applying.

All act done by @ meeting of the directors or of a committee of directors or by
a person acting as a

. director shall, notwithstanding that it be afterwards
d!scovered that there was some defect in the appointment of any such
director, or that any of them were disqualified from holding office, or hand
vacated office, or were not entitled to vote, be as valid as if every such person

had been duly appointed and was qualified and had continued to be a director
and was entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice gf
a meeting of the directors, or of a committee of directors, shall be as valid
and effectual as if it had been passed at a meeting of the directors or {as the
case may be} a committee of directors duly convened and held, and may
consist of several documents in the like form each signed by one or more
directors.
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 a general meeting and vote.

A provision of the Act or these articles requiring or authorizing a thipg 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.

THE SEAL
The seal shall only be used by the authority of the directors or of a committee
of the directors authorized by the directors. The directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so

determined it shall be signed by a director and by the secretary or by a second
director.

The directors shall cause proper books of account to be kept with respect to:-
(a) all sums of money received and expended by the company and the
matters in respect to which the receipt and expenditure takes place; (b) all

sales and purchase of goods by the company; and (c) the assets and
liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such

books of account as are necessary to give a true and air view of the state of
the company’s affairs and to explain its transactions.

The books of account shall be kept at the registered officer of the company,
or subject to section 151 (4) of the Act, at such other place or places as the
directors think fit, and shall always be open to the inspection of the directors.
No member shall (as such) have right of inspecting any accounting records
or other book or document of the company except as conferred by statue or
authorized by the directories or by ordinary resolution of the company.
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The directors shall from ti o
150 of the Act, ca oo ime to time in ac

In accordance with section 1
accounts to be laid before t
copy of the directors’ report

64 of the Act, the copy of the company’s annual
he company in general meeting together with a
and the auditors shall not less than twenty — one
days before the date of the meeting be sent to every member of, and every
holder of debentures of, the company. Provided that this regulation shall not
require a copy of those documents to be sent to any person of whose address

the company is not aware or to more than one of the joint holders of any
debentures.

AUDIT

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

Any notice to be given to or by any person pursuant to the articles shall b_e
in writing except that a notice calling a meeting of dlrectqrs need not be in
writing. The company may give any notice to a member either personally or
by sending it by post in a prepared envelope addressed to the memt_)er .at
his registered address, or by leaving it at that address. Where a notice is
sent by post, service of the notice shall be deemed to.b.e effected_ by
properly addressing, prepaying, and posting a letter containing the notice,
and to have been effected at the expiration of seventy — two hours after the
letter containing the same was posted. A member whose registered
address is not within the Tanzania and who gives to the company an
address within the Tanzania at which notices may be given him shall be
entitled to have notices given to him at that address, but otherwise no such
member shall be entitled to receive any notice from the company.

SHARES

Subject to the provisions, if any, in that behalf of the Memorandum of
Association, and without prejudice to any special rights previously conferred
on the holders of existing shares, any shares may be issued with such
preferred, deferred or other special rights or such restrictions whether in
regard to the dividend, voting, return of share capital or otherwise, as the
Company may, from time to time, by special resolution determine, and any
preference share may, with the sanction or a special resolution, be issued
on the terms that it is or at the option of the Company, liable to be redeemed.

The initial share capital of the Company. The share capital of the company
is Tanzania shillings 1,000,000/= divided into 100 Ordinary shares of value
of Tanzania shillings 10,000/= each, with power for the company from time
to time to increase or reduce the said capital into several classes or

otherwise and to attach thereto respectively preferential, qualified or special
rights, privileges and conditions.
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Fhe rights attached t

SH
I at any time tre < ARE CAPITAL AND SHARES

a ital ic Aio: ¥

5 ;en Cigt:; ES ?Mded Into different classes of shares,

ISSue of the S uniess otherwise provided by the terms of
hares of the holders of three forth of the issued Zhares of that

Such separate Gener :
al Meeting the rovisi i i
to General M eeting of the hol g provisions of these regulations relating

ders of the shares of the class.

:;errr%)epr:rzﬁguvéhose name is entered as a member in the register of

b € entitled to a certificate under the 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 whose name appears first of
several jointly holders shall be sufficient delivery to all.

If share certificate is defaced, lost or destroyed, it may be renewed, on

payment of fee, if any, and on such terms, if any, as to evidence and
indemnity, as the Directors may think fit.

No part of the funds of the Company shall directly or indirectly be employed
in the purchase of or in loans upon the security of, the Company's shares

but nothing in this regulation shall prohibit transactions mentioned in the
proviso to Section 46(1) of the ACT.

LIEN

(i)The Company shall have a first and paramount lien on every share for
all monies (whether presently payable or not) called or payable at a fixed
time in respect of that share, and the company shall also have a first and
paramount lien on all shares standing registered in the name of any
person for all monies presently payable by him or his estate 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.

(ii) The lien hereby conferred shall attach to all shares registered in the
name of any person indebted or under liability to the company, whether he
be the sole registered holder or be one of several joint holders.

(iii) The company's lien, if any, on a share shall extend to all dividends
payable thereon.

The company may sell in such manner as the Directors think fit, any
shares on which the company has a lien, but no sale shall be made unless
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SOme sum in respect ;
. ~ Of Whl H H .
the expiration of twenty-eigrr:ttge e s S egerie e e

ays after a notice in writi i
. o writing, stating and
lien exists as isypre’s]:er?tfl ;;g';a%?rthof tl'tt)e amount in respect of which the
_ e has been gi i

€iNg of the sherer. given to the registered holder
For giving effect to an
person to transfer the g
shall be registered as
transfer and he shall
purchase money, nor

Y such sale the Directors may authorise some
hares sold to the purchaser thereof. The purchase
the holder of the shares comprised in any such
not be bound to see to the application of the
_ : shall his title to the shares be affected by an
irregularity or invalidity in the proceedings in reference to the sale.

The proceeds of the sale 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.

Fully paid-up shares shall be free from lien and in case of partly paid

shares, the company's lien shall be restricted at a fixed time in respect of
such shares.

CALLS ON SHARES

(i)The Directors may from time to time make call upon the members in
respect of any moneys unpaid on their shares provided that no call shall
exceed one-forth of the nominal amount of the share, or be payable at
less than one month from the last call; and each member shall (subject
to receiving at least fourteen days' notice specifying the times of
payment) pay to the company at the time or times so specified the
amount called on his shares. A call may be revoked postponed as the
Directors may determine.

(ii)The right to make call shall not be given to any outsider without the
consent of the general meeting of the company.

Joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

17.Any amount paid-up in advance of calls on any share may carry
interest but such advance payment shall not confer any right to dividend
or to participate in the profits of the company.

18.1f 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 eight percent per annum
from the day appointed for the payment thereof to the date of the actual

payment, but the Directors shall be at liberty to waive payment of that
interest wholly or in part.

19.The provisions of these regulations as to the liability of joint holders
and 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, becomes payable at a
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s € amount of the share, or by way of
Made and notifieq. become payable by virtue of a call duly
The Directors
. May make a i
ifference bety frangements on the issue of shares for a

) €en the holders i ; din
the times of Payment $ In the amount of calls to be paid an

The Directors may, if they think fit, receive from any member willing to
advance the same ajl o 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 advance become preseptly
Payable) pay interest at such rate (not exceeding, without the sanction
of the Company in General Meeting six percent), as may be agreed
upon between the Member paying the sum in advance and the
Directors.

TRANSFER AND TRANSMISSION OF SHARES

(i)Subject to the provisions hereinafter contained shares in the Company
shall be transferable by written instrument in the common form, signed
by both the transferor and the 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 or Members in respect thereof.' .

(i) Shares shall be transferred in the following form which the Directors
shall approve:

"1, AB. of.i.ec.c in consideration of the sum of Shs... paid to me by C.D.
of. (hereinafter called "the said transferee") do hereby trgnsfer

to the said transferee the share (or shares) numbered....in the
undertaking called ...... » to hold unto the said transferee, subject

to the several conditions on which | hold the same; and | the said
transferee, do hereby agree to take the said share (or shares)
subject to the conditions aforesaid.

As witness we set in our hands the....... day of............ 202.....

Witness to the signatures. ... "

Save as is hereinafter provided, the Directors may, in their absolute
discretion, 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 period of fourteen days immediately proceeding the
Annual General Meeting in each year.

The Directors may also decline to recognise any instrument of transfer
unless:

(a)

an approved fee is paid to the company in respect thereof: and
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84. No shares in the company shall be transferred otherwise than to a person who

is already a member of the company until the rights of pre-emption hereby
conferred shall have been exhausted that is to say:

(@)  Every member who intends to transfer shares (hereinafter called
“the vendor") shall give notice in writing to the Board of his intention
so to do. Such 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 py the
Vendor and the Board or in default of agreement at a price whlch Fhe
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

tween a willing Vendor and a willing Purchaser. o
(b) Elepon the price bgeing fixed as aforesaid the Board shall forthwith give
notice to all the members of the company of the number gnd price
of the shares to be sold and invite each of them to state in WI’.ltl.ng
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
share/shares.

(c) At the expiration of the said thirty days the Board shall allocate the
said shares to the member or amongst the members who s_hall havg
expressed his or their willingness to purchase as aforesaid, and (if
more than one) 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.

(d)  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. If he makes default
in so doing the Chairman for the time being of the Directors of the
company or failing him one of the Directors duly nominated by
resolution of the Board for that purpose shall forthwith be deemed to
be the duly appointed attorney of the Vendor with full power to
execute complete and deliver in the name and on behalf of the
Vendor a transfer of the shares to the purchasing member and the
Board may receive and give a good discharge for the purchaser in

the register of members as holder by transfer of the shares
purchased by him.

(e) In the event of the whole or an
Board as provided by this Artic
that article provided, the Vendor

y lot of shares offered through the
le not being sold in the manner by
may at any time within six calendar
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me 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.

87. If the requirements of any such notice as aforesaid are not complied with any
share 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; and such forfeiture

shall extend to any dividends in respect of any share so forfeited not actually
paid at the date of the said notice.

88. 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.

89. A person whose shares have been forfeited _shall cease to bg a'member in
respect o the forfeited shares but shall, notwithstanding remain liable to pay
to the company all moneys which, at the date of the forfeiture were p(esently
payable by him to the company in respect of the shares, but his liability s!\all
cease if and when the company receives payment in full of the nominal
amount of the shares.

90. A statutory declaration in writing that the declarant is a Director .of the
company, and that a share in the company has been duly_ forfen}ed or
expropriated 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. The company may receive the consideration if any, given for the share
on any sale or disposition thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of and he shall
thereupon 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 or expropriation, sale or disposal of the share.

91. 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 of the shares, or

by way of premium as if the same had been payable by virtue of a call duly
made and notified.
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meetings of the company and other matter as if they held the shares from
YVthh th.e.stock arose, but no such privilege or advantage (except participation
in the dividends and profits of the company) shall be conferred by any such

aJM part of stock as would not, if existing in shares, have conferred that
privilege or advantage.

Such of the regulations of the company as are applicable to paid-up shares
shall apply to stock, and the words "Share" and "Share-holder" therein shall
include "Stock" and "Stock-holder” respectively.

ALTERATION OF CAPITAL

The company may from time to time by special resolution increase the share

capital by such sum, to be divided into shares of such amount, as the resolution
shall prescribe.

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 persons as at the date of the offer are entitled to receive notice
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 within which the offer, if not accepted, will be deemed
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.

The new shares shall be subject to the same provisions with reference to the

payment of calls, lien, transfer, transmission, forfeiture and otherwise as the
shares in the original share capital.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings as they think fit. Questions arising at any
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102. If at any meeting the Chairman is not present within fifteen minutes after

the time appointed for holding the same, the remaining Directors can appoint
one among their number to be Chairman of the meeting.
103. The Directors may delegate any of their powers to committees consisting
of such members of their body as they think fit and any committee so formed
shall, in the exercise of the powers so delegated, conform to any regulations
that may be imposed on them by the Directors.

104. A committee may elect a Chairman of their meetings; if no such Chairman
is elected, or if at any meeting the Chairman is not present within five minutes
after the time appointed for holding the same, the members present may
choose one of their number to be Chairman of the meeting.

105. A committee may meet and adjourn as they thirjk.proper. Questions
arising at any meeting shall be determined by a majority of vgtes of 'ghe
members present, and in case of an equality of votes the matter in question
shall be referred to the Board of Directors.

106. All acts done by any meeting of the Directors or of a committee qf
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 Directors or persons 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.

107. A resolution in writing signed by all the Directors or by all the members
of a committee for the time being shall be as valid and effectual as a resolution
passed at a meeting of the Directors, or as the case may be, of such
committee duly called and constituted. Such resolution may be contained in
one document or in several documents in like form each signed by one or
more of the Directors or members of the committee concerned.

DIVIDENDS AND RESERVE
108. The Company in General Meeting may declare dividends but no dividend
shall exceed the amount recommended by the majority shareholder.
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No dividend shall bear interest against the Company.
The Company will not forfeit unclaimed dividend before it is barred by law.

CAPITALISATION OF RESERVES

116. (a) The Company in General Meeting may upon the recommendation of the

Directors resolve that it is desirable to capitalise any part of the ?mount 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 otherwnse_ av_aulaple
for distribution, and accordingly that such sum be set free for d|§tr|put|on
amongst the members who would have been entitied thereto if distributed
by way of dividend and in the same proportions on conditions thgt 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 un issued shares 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 p

remium account and a capital redemption
reserve fund may, for the purpose of this article, only be applied in the
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ACCOUNTS

The Directors shall cause proper books of accounts to be kept with respect
to -

(@) All sums of money received and expendgd by the corr%?y and the
matter in respect of which the receipt and expenditure takes place;

(b) All sales and purchase of goods by the company; and
(c) The asscts and liabilities of the company.

h books as are necessary to give' a
ooks of account means suc ; ] R
tPrtl;zpaerrwdbfair view of the state of the company's affairs and to explain its
transactions.
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. . : -
The Directors shall from time to time in accordange with Sec}sofn 1283 g :28
ACT or any statutory modification thereof for the time being in or(;t ] cause
to be prepared profit and loss accounts, balance sheets and reports
referred to in that section.

d under the most convenient
nd loss account shall show, arrange

Ihedpsmtrtl'nteaamount of gross income distinguishing the several sources from
wi?ch,it has been derived, and the amount of gross expenditure,
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A copy of e L
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Meeting, t506ther Witk o ich is to be Iald_before the company in General
seven days before th copy of the auditor's report, shall not less than
i e the date of the meeting be sent to every member of, and
ery | older of debentures of the company PROVIDED THAT this
regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to more than one of
the joint holders of any shares or debentures.

The financial year of the Company shall begin on the first day of January
and shall end on the 31st day of the year.

NOTICES
A notice may be given by the company to any member either personally or
by sending it by post to him or to his registered address or to the address,
if any, supplied by him to the company for the giving of notice to him.

Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting (by airmail if airmail
services are available) a letter contained the notice, and, unless the
contrary is proved, to have been effected seven days after its dispatch if
addressed to a destination within Tanzania and fourteen days after its

dispatch in other cases.

A notice may be given by the company to the joint holders of a share by
giving notice to the joint holder named first in the register in respect of the
share.

Notice of every General Meeting shall be given in some manner
hereinbefore authorised to every member of the company except those who
(having no registered address) have not supplied to the company an
address for the giving of notices to them. No other person shall be entitled
to receive notice of General Meetings.

WINDING-UP

If the company shall be wound up the liquidator may, with the sanction of an

Extraordinary Resolution of the company and having due regard to the
respective rights of the holder of different classes of shares to which special
rights are attached, divide amongst the members in specie or kind the
whole or any part of the assets of the company and may for such purpose
set such value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried out as
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Dated at 12” Day of October 2023
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