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THE COMPANILES ACT, NO.12 OF 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
or
NDABHIYEHO FAMILY CO, LIMITLED
The nate of the company “NDABHIYETO FAMILY CO. LIMITED"
The Repstered olfice of the Company will be situared in Tanzanas.
The abjects for which the Company 15 established are:-
To ecarty on the business a< manufactarers of puckaging bags
To carry un the business as wholesalers, retarlers, dealers snd supplicrs of packagng g,
To be the manafacmrers of all types of leather goods, shoes, bags and other stmetlar god-.

To carry on the business as taders and geneeal suppliens, penesal merchants, stockists,
-.--:!1.|jpr.:|:.-:.s:, fosexlsnutts, coosking ails

wholesalers, reradess and dealers = all wpes of offce
and cosmetics,

To carry om the busitess as penersl merchants, opentte boutiques, general atote kevpers,
universat pz-;:-.'idr.rﬂ. im|‘lt'.ll'['.tre-, ERPOrIer s, wholesale amd//or rewil rraders of or othenvise, 1o
estahlizh suprun:n]\ct:'-. FIGUELIvS, ;Iul} free shop's cefreshments hiouses stowked witl both
impored and locally manulactured poods, testiles, piece poods iitgion jowelleny, hosiery,
sundues, shoes, handbas, household pegquarentents generally in all manuGactured goods of all
type, to acquire, establish, carry on the busitiess as manufactarers; dealers and workers m
readly -made garments and knewear’s of all descaption for commerctal and home use

To deal wath husiness ol general unponters of books and e sappliess of books o sehools,
colleges and all teasting msutunons and g ernment degrarnments snst peivate entespirises,

Tre carsy om business of supply of office fumiteze aml all other cqupment for office anid

M'!'.li-.:l [T 1%

Tr be prnters of secuzney documents, maps of all wpes and be supplicrs of statonesses and
all types of panung maenads. To e on hoaness of sclling computer and all tpes ot

clecrronic e l!!rl el

Tocarsy on the business of importen aad supplers of Bbotory cquipment for schools and
hospitals and orhet institutions, © supply laborator chensicals, o establish sl v

phamuacies and 1o by supphiers of deugs.
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Iy be suppliers of cement, roofing matenials, supitzy wares, glay, brgks, steel haas, stotes,
<and, apusepates, asphall, eoncrete, e, all kinds of qmber and wood amd generaily o gaanm
anasiers and o he peneral supplicss of alt kind of quany products.

To gay on the business of a relephotes, selepraph, cable and wireliss oot
company and o establisle, work, manape, sell, ire nun, and maintan tekephone enchanges,
cable communivations, telepraph offices andd ziclio and relevision receiving and FEATISTOIIg
stations and any other systents for communpicanons whether conssttg of soands or viswad

tinages and to anvintesnet cafes,

ling, dealers i hasdware

T carny ot the business of il!'l]NlI!l‘nk. EEPOLTOLS, hu}'mg a4l
varyg MG

building materials, sanitary-ware, wall papers, oofing piles, flooring tiles, supp!
equipment’s agoicultutal implements and eguapment’s

To cany on the business of importers, exporters, huging selling, dialers i hardware
building matedals, santeary-ware, wall papers, roofing tles, Boonng tles,
equipment’s agricultumal mplements and equipment’s spates of every descrpiion, piumber.
decorators, steel fabrication, machine shop, nickel planing, clectrie planmg, makiag srecl
windows, dooms, Trimes and roof resses,

supplving iedusnal

To establsh workshops for paining of lieavy duty constrction eguipent hascling and
safery measures, high ol constracnion cquipment, construchon Libor and gencral advison

SCTVICES,

To carry on the business of pame leodpe, 1ented camp, hotel, restaurant, cafe, romlhouse,
auto-coutt, metel, holiday camp, health saptorum, and aparinsent-housy heepers and fu
andd turnish gy property for the purpose ol suiling to any person or leng the same to
visitors of guests whether m sigle rooms, sunes, chalets, cottages, hostels, or otherwise.

To carry on the busmess of nnpotters, ceporrers and deaters pew, wed and reconditon

cars/vehicles, parts o any stmidar and/or selaged iep is) which shall be required In

customess relating to the use and sevices anel/or mamtemanees of cus and vebcles,
‘T earry on business of propctors and/ar hitess of trucks, lorees, cars, microbuses, buses,
sell o chauffeur deiven for tnmsportation of pissenpers aml goods within fanzania amd et

w1 the neighbarng COUnirics,

T carey on the business of sellers and supplors nl petral dresel, oil, kernsene, miness] ol

crude ail, lubricating o, gresse amd /o fuzl ail of all kusds amed all other king of saneral and
Eu:noh:um praducts as an anporiers, dealer or distnbutors and servionag and separhy of
vehicles of all rypes penerally,

Ta carry vn the hasiness of motor veliteke mitape and repairing and sceviewg of all iepes af

eehicies and machineries and the busines: as Jealers, whnlesslers, reradess, diastbuzirs,
AR, WOPRES and exporters of hardware, mastor vehicles, biosckes and bs spares,
agricudtare 2nd indestnal machineties and spares, electrical mackinery, recessnies and spares
wfall ks
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RITLITS OF Lulests

P fit np and fuemash any property for the purpose of lemmng, thie sams o diston

and 1o huild and manage toursts hotels, inns, Todges, conages aad 1o paanufciire or
otherwice deal o Farniture, carvings, decorators ani all other activizies affiaced o this
Tusiness,

To carry on all or any of the business of chenists, drpniss chemical maneficrerers and
deaters doysahers, impmu‘:s, CXpURLS, inanufaoturess and Jdealess m !lll".!l‘!'.’;‘.{f:’_'lllji':Ii. aind
medicia) 1_:rt.'.'5'1:n':1:inn\ FOUpS broth and other restortrives o goods *'-l‘lt"-'-lnlli;'- suitaisde o
deemed to be suitahile for imvalids nod convalescents.

To eatry on the husiess of o 1uh-;rhr-m:5, welepeaph, eable and wireless COTTRTIIL I OnE
cotnpany and to estabilish, work, manage, sell, hire out, and matntain selephone exchanges.
cable eommunications, telegraph olfices and radio and 1elevision recening cxaed TransEmiiTing
stanoas and any other systems o comirnications whether omsisting of soutds ur visia!
ERHIRC and 10 n anteriet cales,

To deal with supply of agricultural products, forest products stch as rimber and logs
carey on business of supply of livestack products.

To carty on the business of bankiog, financul irstirution burean de change, gold, gold coins.
gold hullion, silver, copper and other precions, metals and precious stones, anzl to tosact

and 1o do all matters and things incdensal therere, pr which may at am e hereafer be

usitil in connection with the bustiess of hapking or deakng HU IDGREY O SCCURIRS fon
mnney, i advance amd lend meniey of secunnes oo motiey, advanee and lend monoy o
real personal and mesed securities, on cashy eredic or other avcounts an policies, bonds,
debenrares, bidls of exchange, promissny notes, Tetrer of cudit, or ta deposic of il deed s,

enods, bills of sale, stock aml slares,

Tor eatry on business as merchants, manufaciuzers, importers, exporters, buyess, antl sellers

of andd clealers in merchandise of all deseription, including metals, machinery plant, rools aed
sial, I

metel goods penerally, cement, cotten, wonl, worsted, sille, flax, hemp, e
fbeous material, rubber sponpes, cloth, clothes, leather and leher g s, Turnitare,
electrical gaads, ivory, jewellery, gold, sz, precious sfones and pamwes, sk, Tor gomy, oy,
strave, hops, ligquors, foods, provisions, wood and tmber, coal, coke, fuel, cils, lomebweld
ponds and finings, waste ponds and offal, and genesally any aoieles or goods of any kinds,

whsther mumaCactised orno,

To earry o the bustness ol guest house, frovied, motels wnd opemte doty fret slueses, hidze,
restanraons, bav, canteen, 1o be importers al spirts, beer, wine, soft dinls, aet as seneead
fradders, snponters and exporters, iraders e wholesale acd rerail Tusimess of ponds anud

mercha
paincipals establish tradiog outlets for all npes of loeal and tinposied goods, enpaged s the
export of all types of merchaudise and 10 generally carry out tetall and whalesale business

gdise of any deseription, size and magoitude, general apents for local snd overseas

peneral traders and 1o be rading agents.

Tor carry on the business of soap manufaciuters, m sy, sell, maputacture, eeliog, prepary,
and dea! me all ks ot dewerpenes and mgredients, o carmy en Business o= el tres ol
candies and prefumes, collectors of fowess and perfonw produting vegetanon
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Tay enrer nfo ey arrangesent with any Government or suthorttes, supreiie, o anval,
local or otherwise, and o obtan from any such poVeIRMERl Ut Gulnomy all rglus,
concessions and privileges tdat may seem conducive to the objees of thie Commpany ar
pf them, :

To receive money or deposit and borrow of fake loans oF overdraft or ralse oo secure the
pavment of mongy in such manner us dizcotors may think Ton better porforanice of i
company. To appropriste any part o pares of the properly of the compainy fur the purpus
of and to butdd o let shops, offices aml other places of business ard ro use o lease any pan
of the property of the company not eeguired Tor the purposes a foresaid tor any purpose 101
which it mavhe conventently used or let.

To undertuhe, wvestments m sports sehated activaties, o i shops, stones ard 10 sell sponis
and foothall goods and eguipmenls, 16 sell all rypes ol poakls 1 wholesale and retail lon
indusictal, office and domesue use,

To carry on the business of Architectinal wark and weehmeal drawings on Iyailding s
contmactors, masonry and peneml construction contracion noel where necessary fo {ave
consaltnoen on the same.

To provide ot pracure the provision by orhess of every and any senvice need want or
requirement af any business nature required by zny persons, fizrm GF compEny 1 connestian
withs any busimess carried on by them,

To imp:n\'c, manape, d;"n‘t‘]np, fUER 10 account, granl :zg!‘.-‘{i £l p*ﬁ'.‘th:g-cs il TEApECT Ol OF
otheswise deal with any of the property, rights and privileges ol the Company

To subsenbe for, purchase or otherasse aeguire and hold shaves, stocks, debenunes sl
other securinies of aoy other company and invest and dead with 1he moenies ol e
Company in any manmnet

To vast any movesble or dnmovable property, right, privilege oc jerest acgored by o
belotgeny 1o the Company i any persan of company on behalf of or tor the benefie ol e
Compacy and with or without any declared trust m favor of the Compa

To sell o dispose the wodertakmg of the Company or ans pan thereod hor such
ronsdemion as the Company may thank fir, 2nd e pardculs foar slzres. debentutes,
secunnes, of anv other Compay feenses mowse the dame owtnight o on ang s wlhich
may, in the opanion of the Direcrons, to the mterest of the Company.

Aredd it 18 hereby deciired chati-
The ward “company™ in this clause, expect where wased i relereree to s Commans, shall
be deemed 1o mchide mty parrnesship ar other hady of persons, whether corpozzne o

mcorporate, and whether domniciled in the | ned Republic of Tanzani: or eleewhere, and

Ilie ebject specified i cach ol the pazageaphs of this clause shall be reprnded as ndependen
abjeets, andd accordingly shall in po wise he limited or restricted {exeepr where orhenyise
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expres<ed e sueh poagmphs) by reterence 1o or mtereney (o the terme of any ather
paragraph or the name of the Company, sense a5 i cach oof the said parsgruphs defim d the
objects of & separise sud distriet company, and

That the meaning of aty peneral word or words i aay pazagraph of this el shall ner be
or worda iy the samc

restticted by heing construvd ejusdem generss with any pirttealar s
paragraph.

The Liabidity of the Members s Linited,

The eapital of the Company is Tanzaman Shillings 100,000,000/ = divided min 1000 shares
of Tanzanian Shilkngs 100,000/= cach, The Company  shall liave powers 10 BIEREAse 1"
capital 2and ro divide the shares s eamitad Tor the time bemyg mio several elasses of SR
slimres and to attach theeto respectively such preferentil, defened .

privileges, or condisions as may he deeermined by or i aveordence with the Aricles of

Copy ofthe Qﬁgiml]

Pt it

or spreiel shts,

Association ol the Conpany.

TOKABAY AN haylﬁ,ml
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We, the severul persons whose nanes and addresses are subseribed, are destzons ol beinp formed
ito 4 company, in pussuance of tes Memotnden o Assoctation, and we tespectively agree @ ke
the number of shares in the capital of the Company set oppusite aut respecive oames:

NAMUS, ADDRESSES, ANDY NESCRIPTION OF MNUMBERACITF SEGHATURE
SUBRCRIBLERA SHARES TAREN BY

BACTI SUBSCRINTHR

ASHURA ISNAIL KAILA (41 5"'.] A
.0, Box 72792 )
DARES SALAAM

AMRIHARUNA NDABHIVETO 1
| P.OBOX 72792
| DAR 8 SALAAM

~ o

ISMAIL HARUNA NDABHIENO
| POBOX 72792
LIBAR IS SALAAM

ATH e AU &u ST

DSALAAM

Dated ar:

Witaess 1o the abuve :.ig:mturr:‘ I

Franw  MAHENA ?;;;-"Li?!_""
Tt (G

I * { ”“B‘:n’ !'llhilf | o

\;_' WERTY L% H babealee i & .”
[ L}‘ {Zbﬂf l ‘"“I,ﬂ"i btjﬂ Lag ~\C";’3“"“Slnnu J Bl

Postal Addresz 3 ek & Gisths /‘t‘,'

Naoe

.
! = %, P ST
ANvecAic g s

Cioahification
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THE COMPANIES ACT, NO.12 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
or
NDABHIYEHO FAMILY CO. LIMITED

PRIFLIMINARY

[nrerpretation

- In ihese Regulations:-

fra

"The det”  means the Compatses Act”™

*The articie’ means the articles of the company

“Clear days" in relanon ro the penad of a notce means that penod e ladienge the day when rhe
notice is given or on which it is to take effeqr.

“The haldier™ relaton 1o shares meaos the member whose name is cutered i the register o
mesmbers as the halder of the shares”

“The seal™ mvans the common seal of the cotpany

“Secretary’ means the means the secretary ol the compaay or any persan appomted o pertora

the duzies of the secretary of the company.

*

thm%iwm referred 10 wnting shall, unless the contrary intention appears, be canstoued ns
inelnding references to printing, lithopmphy, photogrzphy, andd ather maodes nt representing of
reprodusing words in a visible form

Laless the context othenwise regquires, words or expressions conmned in these Regulions shall
hear the same meaning as in the Acr or any smaeton modification theiest n fowe an the date ot
which these Regulations hecome binding on the company

Table A of the Companies Act shall apply accordmgly save where i s otherwise pravided m

tliese Aricies of Association

SHARIE CAPITAL AND YARIATION OF RIGITTS

. Subjeet o the previstons of the Act, and without prejudice 1o any righes amache o oy

existing shares, any shase may be issued with such rights of tesincions, whether 1o segasd 0
dividend, vorne, return of capital oz othenwise as the company  may by ordioary resodunion

Jetetimne.

Subjert to the proviswons of zection 61 of the Aer, any shares ma, wirtl the saneton of
ordinary resolution, be issued on the terms rhat they are, or at the option of the compuny ar
3

irs
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hable, 10 be redeemed on such tenns and ue such manner as e connmy hefore the Jssoe of
‘the shares may by speaal resolution determine

4. 1 st any fime the share capital i divided into differen: classes of shares, the nphts artechsd 10
any clss (unless atherwise provided by the terins of issue of the shares of that ¢lass) may,
whethes or wot the compaoy is being wound up, be vared with the consens i wiiting of the

holders of thiee-fourths of the Issucd shares ol that class, or with the sanction af a spunial

cesolution passed ar a seputate genemal meeting of the holders of the shares of the class To
every such separate generd meeting the provisions af these Regulations relaony: i geacral
meetings shall apply, but so that the necessarg quotue shall be twor persons at least hovicliag ot
representing by proxy one-thisd of the issued shares ol the class and that any holder of shures
af the class present sn person or proxy mey demand a poll

The tighss conferred wpon the holders of the shates of any class <hall ot untess otherwise

expresaly provided by the terms of 1sue of the shares of thal class, be deemed to be  vared by
the creation or issie of further shares roking part passu therewsth The company ety exerety
ihe posvers of paving commissions canlerred by sectuon 56 ol the Aet., Subjects to the iu‘m‘ismns
of the Act, such commission nuy be sansfied by the paymaent of cash or the sifoument of fully ot
paztly prid sbares or partly in one way pned panly m the othe

Except as requited by law, no person shall be recoguized by the company as he Adingr any share
upon any trust, and e company shall uot be bound by of be compelled in any w0 O EaIEe

(even when having natice thereol) any equitable, contigent, future ur partal BHeres in share er

auy mrerest 16 any fractional part of a share or {vxceptas otheswise provided by the artiches ve by

baw) any nther mulits or inwesests i respect of any share vxcept an abenlure nght 1o the entnerd

thereol in the registezed holder

SHARE CERTIFICATES

Lvery tember, upon becomuny the holder of any shares, shall he entuded withowr payment 1o
recenvr within twn moatas after alloment or lodgsments af transfer (or witlun such other penad
as the condigens ol issue shall provide) one cenficate for all the shiates af cach class hedd by
hien| and, upon tansfesnng a paet of his kokhng of shares of avy dass, 0 certlicate o the
balance of such holding) or several cornficates altet tive fizet such reasonable sim as the direcuors

may determime. Fveny costificue clail be sealed with the seal which = relates and the mmoual o
tespective mmounts patd theieon. Lo respeet of 2 more than one certificate and debiveny of &

coptificate for a share 1o oue oint holder il be sulBieient delivery (o all joint ke,

14 4 share cenitficare is defuced, worn ous, lost o deseroved, it muay be renewed on such terms ff
atzyfas 1o evidence anel indemmiy and pavment of expenses reasomably incurred by the company 1o
investeinng evidence as the directors may determime but otherwise Tree of charge, amd {in the case
of delacement or wearing ol on defivess ap ol the oid certitiente.

LIEN

all moaeys (whether presently p::};a'nli: ot nut) called or pavable a8 bxed tme i respea ol sl
share: bt the dircetors may at iy tme declare zay shaze 1 he whalle orm pat exempt from dhe

The company shall luve a first and parumounl e on every shate inot bring o fully pad share; bl

o
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provisinas of this regulation. The company’s hen, (b any ona sl exrend to any amonnes gk
) respert of it ;

The company may sell, in soch manner as the dicetars determioe any shares on which he
company  fas 5 lien il 2 s cin respect of which the lien exists is presently payable and 3= 00 ]”.“E
within fourteen clear days afier i notice 10 wniing Las beert given (o the hoider of the shareo o B
person entitied thezeto by reason of the desth or Dankruptey of the holler, demanding paymsent
and stating thas i the notice i not complied with the shares iy he sold.

Ta give etfect to any such sale the directors may authonee some pepon to trazsfer the shates sold
o, or in accordance with the directions of, the purchaser thezeok The purchaser shall be
registered as the holder of the shaves comprised i any such transfer, and he sliall not be bound 1o
see to the  application of the purchase money. nor shall his tizle to the  shures be alfeetes] by any
irregularity or  invalidity in the proceedings in refeeence fo the sale.

The net proceeds of the sale shall e received by the company and applied in payment ol such prars

of the smoum tn respeet of which the len exigs as is presently payable, and the pestdue 1 arny,
stiall (upon susrendes to the company for catecllation of the cernficate for the shares sold and
subyect 1o alike lien for sums not presendy payable as existed upon the shares hefore the sale) be
paid 1 che pesson ennled 1o the shares, at the date of the sale.

. Subject to the wwoms of allotmens, the directors may make calls upon she members i respees of

AUV IODEYs uapaid on their shares whether in respec of nomminal viehae o premim) and not I
the  conditions of allotment thereof made pavable at fised  times, provided that o call shall
excved one foueth of the nominal value of the share or be cali, and each member shiall (subyect b0
receiving st least fourteent clear divs norice the specifying when snd where pasinent s 1o be
madd) pay to the company as required by the notee the amount enlled on his shyres. A ezl may be
reqquired o be pard by wstallments.

A call may, belore regelpt by the company of any sum due theee wider, be tevobed i whole o
part andd payment of a call may be postponed in whale or part. A person upon whom @ call
made shall remain hable for calls made upon him poserhstanding the subsequent imansfer of the
shares 10 respeet of which the call was made,

A call shall be deemed o have been made zr the time when the resolution of the dieeerors

authortzang the call was passed.

P

The jount bedders of a share shall be jommtly and severalle lable to pay all ealle

thereet

1 3 eall remaas unpad after i bas become due and payable, the person from whom the sum s

due shall pay inzerese on the amoun g Troen the day it became dae and pavable oihe lme of
actisal pavment at the rate fised by the termn ol allarmenr of the shaze or, o noozare s fized, ar 2
mie not exeeed  five pereent per annum as the directars mny determsae, bat the ditestors pa
watve pavment of such nterest w holly or i part,

I



5 An amcuent pavable 1 respect of 4 share on allomment er at L) elare, whether m vespesd

of notmnal value or presmum or as an insallment of & call, shall be deetmed 1e be cudl, and s

not paid the provisions of the artickes shall apply as il that amount had Become clag and pryebile
iy wirtue of acall

Lo Subjeet o the rems of allotment, the directors s, on the seue ol ahgres, differénpae

Berween the  holders as 1o the amenat of calls 1o b paid and the gmes of paymel

20, The dhrectors may, if they think {ir, reccive from any member willimgz e advance the s, ol

or anv part Gf the moneys un-callesd and unpaid - apon poy shares held bie him, and upon all
or any the moneys so advanced may (undl the sae would, but for such advance heconme
{payable) pay ioterest w sucl rate not exceeding funless the conpeay peneral nwehing
shiall otherwise direct) six pet cent per annub, as may be agreed upon betw
and the members paymg such sunt i advance

cen e girecionrs

TRANSFER OF SHARLES
21, The instzument of wansfet of any share shall be i aoy ustial fortn or any other lorm which
the dircesors may approve and shall be eaecuted by oron behalf of the transfesar and, unless
the share is fully pad up, by or on behalf of the transteree, and the tansferar <hall be
deemed 1 remain & holder of the share votil the pame of the Gransferee is entered n the
regmster of members in respeet theteol.

2 The company is 2 prvate company and accordingly:
(a) the rght to teansfer shares is restricted 1m0 wanner hereinatier prescribed:

by the number of membees of the company is tanted 1o fifte as further
provuded forin the Acy

e} amv invitation to the puble o suhseshbe for any e or debentue 0
the public is prohibeed;

iy the company shall not have puwer T tasue share warrants 1o bearer

e éirectors may, in their absolute discrecon aml withour assyung any reason therefore,
decline to repister any transfer of any share, whathes ar oot i s 2 rully preid sliaree

23 IT thie dircctors reluse 1o fegisier a transfer they shall within sisey days after the Jate o
wheeh the rransfer was ladged wirh the company cemil to the sransferer nutiee of the refusal.

24, The registration of ansfers of shaes or any translers of any class of shaes may be
susprendled at such times and of such periogds (not exceeding thiesy dags e vesr) as thy

directors oy determimne,

25 No fee shall be l_"I'::lI"t’lt‘.(i for the reptstraton of aoy instrumeil ol trarsies or other docutnen

relasinng 1o on affecting title boany share,

.m Notary Punne & Commissioner jue - he
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TRANSMISSION OF SHIARLS
In ease of the death of 1 member, the survivor of survivors where the decoased wits 2 jod
Broller, and the personal :...-prustnl-.ntirﬁ of the dectased wheze he wis a sole hodder ar i
anly surviver of joint holdess, shall he the only persons rec wiezedd by the company 28
!release the

hoving an title to his mterest i the shares; but nothing herein contuned <l

vatite of 4 decensed memher from any labilicy i respect of anse shaee which bl been oy
’ ! - - -

held by b,

A person becowung eutitled 0 a share in consequence of the death o banksuptey of @
member 1y, upon such evidenee heang produced as may properly be required byl
gireerors aud subject as heretnafier provided, either elect by notive o the compam 10 he
registenedl as holder of the share, ot dlect o Jave some person noeninated by him registesed
as the transferee i which case he shall exconte the appropriae instrament of iranster, Al
the aziclys relating o the roht 1o wansfer of shazes £l apply 1o iy suck notice of tansees
as if it were a0 instrement of tansfer exccuted by the mmenber and death ot bagkruprey
af the membier had not occurred,

A person becoming eatided to o share by reason of the death or akaptey of the b der
shall lsve the nightis o which hie woudd he entitied il he were the ru;_-_i-e:vrc:! Lshder ot the
share, except that he shall not, before Dy registeresd as the holder of the share, be entled
i respect of it exererse 2ay rgh conferred by menburship in relaton 1o muvitngs of thy
COMPAY,

If a call remains unpaid afier 2 has hecome ghee and payahle, the dueciors nay give (O Hye
persol from whom W i due not less chan founteen elear days’ aotice requinmg payent of
the amount unpaid, together with any nteeest which may have accried. The notiee shyall
name the place where payment st he made nnd shall state thar o the paotde 18 0t
vomplied with, the shazes i respedt of which the vl wus made will be labke 10 be

[t Feaned

If the notice is not complivd with, ary share 0 pespet of which 11 was gaven men. Tselvies she
paviment requited by the aotice has beea made, e Jorfeine by aresoluon pf the dipeerors
e thas effect and the forfesture shall wclude ali davidends or ether teoners pavable s resped
of the forfeited shases and ot pasd before the frrfeite,

Sebieet o the provisions of this Actoa forbeited share may be sold, re alinired or nthenvise
dispused of on cich erms and in such manner as the dipeerers dewerntite aither o thy
perse) who was before the forleinne the holder ar wany other poeson, md sf oy i
before a <ale, re-allatment or other disposition the forfenwe may he cancelied on sach sesmes
15 the difecrors think fit. Where for the purposes of 1 dispazal a forfered share 1o be
':r;u:tiﬁ:m.’\l lep 21y persni, the dhrectors may authoriee some persat e ex TSR 41 ) ot B P 34

of transler of the shaze L gueston.

A person any of whose shares have been ferfeited sinll cease o he o metnbes i
jespes! of the Forfened shares and shall sprmender to the convrany of cancellaton
e cerificae for the shares forfeited, bt shall cemain Dable 1o the company for ol
Imonees whikly, at the date of {osfenuee, were payabic by Ty oo the comparty 10 respec)

¥ Mm Notary [ard & Loiliasanitl 10 L
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of the shates, but hes Labality shiall cegse of and when the company shll have secetne
[avinent \\'hu[l} 0r n [T o enforce [EERRE LS without sny allowance for e valae of s
shares atthe ame ol Forfeitere of fon any consideranon received on their dispieal

A statetory dechuanon by a ditector or the seceetary thut a share have bren forfeited on o
daee statedd i che declaratinn shall Be conclusive evidence of the facts stased therein as the
execution of an instrument of vanstor 1 pecessary) constaute o govad mle o the shitre, and
the pesson 2o whom the  share disposed of shall net be haund w see o the applicanon
of the considegation, if any, nor shall bis  ntle 1w the share be agfecred by any iregulann o
mvabidity of the proceedings in reference o the torfeture or disposal of the share.

ALTERATION OF CAPITAL

The company auy by ordinary resolution:-

fa) increase its share capinal by new shares of such amounnt, as the resolurion prescebes:

(I wansolidate and divide all or any of its share capital tto shares of larger amount than s
existing shaces

f€) subject ta the provisions of section 63 (1) of the Avt, sulydivide 1s existing shares; o1
any of thens, inte shares of soaller apeomnt than is fixed by the memommmibcm of
assoecmtion; -

(o) cancel shares which |, ar the dare af 1he passing of the resntotion, have into been teken
o1 agteed to be taken by any person and diintsh the amount of 1 <hare caprmal by the
amount of the shares so cancelled.

Whezher as pesult of a consobdanon aof shares any members would become enrithal fos
fractions of o share, the direcions aay, on behall of those membess, sell the shages
representing the fractions [or the best price reasonahly ebtmnalile o any persen (ncediag
subjeet 10 the provisions ol this Act, the company) and distabiote the ner proceeds of sale in
due proportian among those members, and the disectors may wuthonze <one person o
vivcute an instnment of ranster of the shares 10 o e sceondance wath the direcnons af
the purchaser. The ssansterve shall not be bonnd 10 see o the applicanon of the porchase
money nor shall his Bitdle 1o the share be affecred by any weregulanty moor ieadidiey of the
proceedmps n refetence o the sale.

Subiect 10 the pms'ismns of the Act, e cottspanty nay by special resalation sediece s sl
capazil, any capial redermpion reserve fund or ane share premium acecuns i s win

The company shall in each vear hold a penesd meeting a¢ < anmual peneral Weeting o
additinn ro any nther meetings @ that vear, and shall speeify the meerng as such e the
notices callmg 1 axd net more thap fifteen months shall lapse betwren the dare wf wie
annual peneral mecting of the company and that of the nexi

All general meetings other. than sanual peneral meenogs shall e called eao vedinan,

aeneral weelings,

The Dieetors may, wheneyer they thutk hin, call an extraordingry geroml meeiys, angd
extraondinary geoesal nwetngs shall also be conveaed by such reqasnionmsis, ne provided
I3
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section 134 of the Act IEat amy i there gee not wath the Teramon sutfioent doeoiors 1o
call the meenng, sy director or any twa members of the company sy call the meetiag m

the wwme manner as neasy ax possible as thas m whiel meetings iy be convened by v
directors,

NOTICE OF GENERAL MEETINGS

The noiite

Fvery general mecting, shall be ealled by twenty-cne elear days notice 1wty
shzit specify the ame and place of the meetng and the penvral patsre ot the business and, 1n
the case of an annual general meetng, shall spearfy the mecting as such;

Provided chat 2 meenng of the company may be called by shotfer nonce 1f it 1§ 20
agreed;-

m the case of an annual general meetmg, by all the meahers enntled ro atend and vorte
thereat; and

n the ease of wn other meeting by g magosiey m awnbes of die mernbes having o geht 1o
rrened and vore ar the meeting, being 4 majoriny wgether bolding ot less than 95 pee cent
i nominal value of the shares giving tu rght

Subject 1ot the provistons of the aeticles and to awy restrictons ioposed an any shares, the
notice shall be given o all the members, (e all persons enntled o o share m comsequence ol
the death or bankeuptey of a member and o the drectors sid audisas. The accdental
oINS to prve notce of a meeting o, or the non-receipt ol notee of a meting by, any
person enttled te receive notice shall not mvaldare the proceedings at the meeting,

PROCEEDINGS AT GENERAL MEETINGS

AT business shali e deetped special that is wansaeted av an exten osdinary peoeal meenng,
and also all that is waosacied ar an anneal general meenng, sath the excepnon ol declzning 2
dividend, the constderaion of the accounts, wndd the repotts of the direcrors and sadisos, the
eleerion of diccctars 1n the place of those setring and the appointmcns of, and the frang of
the remuneration of, the suditors,

Wa business shall be traasacted av any general mecing vuless @ quorans of members oy
present at the time when the proveeds o buesmess: two persons enutled o vore o the
bustiess to be wansacted, each beinp a member or a prosy lor o member g dub

anthortzed represeoted ol a corporation, shall be quonm,

1 wathin behalf an hour from the nme appointed for the meetusg 2 guonim s not present,

or if during the course of 4 meering 5 quorum ceases 0 be prosent, the meetag shall standd
adjputacd 1o the same dayv in the next week, at the swme e angd place o rey sueh rhes day
such othet ne and place as the directoss may detesmine

The chairman, if anv, of the board  of directors or in his absence some other diecn
pompiated by the direetors shall prestde as chantoan of the general meetiag, bt f weshe
the clarman  nor such other disectar GF aay) be present werhin Alcen minutes afree 1he

: 14
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e appointed Tor the bolde of the meeting and willing 1o act the direetors mesent shali
clect one of then nemnber o be ehainman ut the I'.lt'l:'.'lli.l_{_'_ andd, il there s onle one diecnn
present and willing to all, he shall be elsamman,

46, If 2oy meeting oo director is willing to act as chainman or i ao duector i5 present within
[ifteen nunuies after the rime appointed for holdimg the meetieg, the membuem preses: el
choose and willing 1o act he shall be chgrman.

47, A directors shall, notwnbstinding thar he is not o member, be enmled o atrened and speitk
ar a peneral meeting and avany separate meeting of the e lers of any elass ol Sires wa the
compay,

AR, The chatrtan may, with the consent ol any mecting at which i quonn Is present ard shall
14 so direeted by the meenng), adjourn the meeting fom tme Lo tme anl Trom place 10
plsce, bul no busiaess shall be transacted ar any adpurned meeting other thary e business
which might ptopetly have been transacted at the mecting had che adioununent a fizhes
place when = meenag 15 adjourned.

A0, Ar any peneral meeting a resoletion put 1o the vore of the weetimg shail be decided na s

show of lands unless 4 poll s thefore or on the decluratton of the tesele ol the show ol
haods unless & poll s (hefore or on the declaration of the resull of the show of hands)
demanded:

{2} by the chalrman ors

{hy by et least two members having  the nght 1o vete at the meeting; o

{€) by a member or members holding  shares confeenng a sphe 1o vore an the
pegate s e heen puicd ep cqud (o po less

megeting bemng shares on wiach an
than one-tenth of the wial sum pawd up on sl the shares conferring thae  dzhy,

{dy by a member or memnbers hnlding shares conferring a nght 1o vore at the meeting besng,
<hares o whicl an aggrepare sum has been patid up egual o oot less than one-temh of thy
total sum paxl up on all the shares conferring thar aghe and @ denamd By g person az prosy
for 2 member shall be the same as 2 demand by the member

561, Unless a poll be so demanded, a declaration 1y the chainman that a resolntan bius on
a shony of hands heen carned or carmed or carred wansmsosle, oz By o partcular masting o
lemt, or sior carned by a particalar msiponty and an eniey o thar etfecr e the mammes of the

ereetag shall be evidence of thar fact.

514 e demand [ora poll may, before the pall 2 taken, e wathdrawn,
i, [ixcepr as provaded m artele 54, it 2 poll is duly demanded 1 sball be taken be such mapner

as the charman directs, and the result of the pell shall be deeneed 1o b e resadition of the
meetng az whicls the poll wax demanded,

{
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A resolution in wrtting excented by or ou ehall of each mwnber who woul

I the case of an equality of votes, whetlier on a show af havds or on g poll the clagrrrman of
the meeting shull e entitled to 2 easting vote in addimon 1o aoy other v he inay have,

A poll demanded on the elecnn of 4 chaltisan or on a guestion of adpurmment shall be
taken winnediately, A poll demanded on any wiber guestion <hall be taken either mnmieciatels
or at snch time not being mare than thirty days after the poll 15 Jegareded as the chareaan of
the meenng divects, and any business ocher than that upon which a poll has been demandud
may be  preveded with pending his whang of the pell.

Jd have been
entitied ro vote npon it if it had been proposed ac @ peneal meeting duly o snvened ::m}
held, and may constst of several instruments 1o the like futm each executed by or o Tawhsall
ol ope or more members,
VOTES OF MEMBERS

Subjeet to any nghts or restnetons attaclwd to any share or class or classes 0 f zhares, on i
show of haods every member (being an individual) resent in persot o (Lerg o corporation)
present by a duly authorized representative, nor bemng himself a membet entitled o vote, and
on a poll every member shall have one vote for each shaze of which he is the holder.

I the case of joint holders the vore of the sento: whis tendess 3 vore, whether ;1 patsnn or
by proxy, shall e aceepted  to the excluston fest the votes of 1the other joint  holders; and
for this putpose senionty shall be dewwrmine by the order i which the names stane in the

register of members.

A member in respece of whose estate 8 matger hias been appomied under sectien M of
the Menta! Divesses  Ordinance, may vote, whether on a showe of hands er nona ]'l-‘“‘ byl
manzger, and sy such manager may, vn & podi, vote by prosy,

No member shall be entitled to vote st 2 geneml mecting o1 ar 2 separale. meenag ol the
holders of any clss  of shazes @ the company untless all calls or otwy sums prescatly
pavable by I in respect of shares in the company have beea pud

No ohjection shall be raised o the qualification of any voter except at the meesng or
adjourned meenng which the vore deallowed at such meeting shall be valid for «l
purposes. Any nljeetinn made @ due tine shiall be referred 1o the chztrman ol the mecting,
whose decision shall be Ginal and conclusive,

Poll vates may be gaven cither persanally or by prosy. A member iy appoamt more than

G Pros attend on the same secasion,

The instrument appointing prosy shall be in writng execitted by or oo behalf of che
appuaIon o1 af his attonney duly authorzed i wiiting, or, of theappoiitor is o corporaton,
cither under the hand of an officer or atlomey duly authoneed. A prosy need not be o
merabee of the cnoperation, either undes seal, or pder the hand of an officer or wone
duly authonzed A proxy need ot be a member of the company,

14
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63, The irstrgment appoinging a proxy and any awhosn under o hich ir ts execmed @ copy ol
that suthonty certifiad potanally o in stzch other mannes as approved By the divectors shall
b -.npmm-d at the registered office of the company or al such other plce withm the
Tanzema as is ~|suul|m? for that putpose in the notics convening the meetng. oot less than
4R howrs hefore the time for bolding the meeting or adjoure d mectmyp at h"“ the person
nated i3 the mstzument proposes to vore, or, m the case ut a poll, met e thian 29 howrs
before the ime appointed for the 1aking af the pall, wnd delanls the mstrame
shiall not be treated as valiel,

118 L8 m.n.'

Gd. Aninstrament appotatig  proxy shall be m the followiog forin o a forms ss s thereto us

etrcumstances admis

“NDABHIYEHOQ FAMILY CO. LIMITED”

W (I e e P R e S | oy W S SIS e V- |n.n_..._ AR At
Member /members of the abave nanwed compasy hezeby .mpn:nl...
iisriOaae veavineenentl failmg him, o e s R m ey IS
my/our Proxy o vote far me/us on wydour behall a e l.mmnl ot exeaordinary, a5 the ease
ey nl

may  be} general weeting of the company 10 be held un - e
..and ar any adjournmenr therent,

Stpmeed This. v e L EEY (R e | ISR

5. Where 15 15 desired 1o 2flord members an opportunity of votuy, ot G apaiist o reseiLnan
the instrument appointing a proxy shall s be in the following forem o & from as neat thezero

as circumstance adimiyg

SNDABHIYEHO EAMILY CO. LIMITED”

Biues e s s i PRSP . | RN . P T b1y ¢ R T
Mcmlwr /tembers uf ﬂ'w .:'hm ¢ mmul commipany, herely appoin e smnasaial
JERCRPRPRR o1 7101111111 (SRR . T A

my S our proxy to vose for me/us oo myfonn behalf at the tanoual oz extrpordisars, as the
case oy bej pereral meeting of the company o e heled on the.........day o

and 2t amy adpourament thereol

Sigaed this...... e B LI | (R P e iy s 20

This form 1= to be vsed in favour of / aginst reso dstions (15273 @) Unless ather wise
instructed, the prosy will vote as he thinks it or abstain from voring,

0. The mstrument appointing i proxy shall ke deemed to confes aathonty 1o denrand o o i

demancing a poll.

07, N vere 'r%i" en v neeordance with thie terms of an msrament nf?rn.v.:.', o g A e rrnded
v prosy, or by the dul: awchorized representasyve of - a corporanon shall Ta valul
porwithstmding the previous determanating was recerced By e company an s reptstered

I|1|l
o (Lo —
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ottice (or at such other place at whicl the instrument oF prosy was dulv deposited) before
the commencemnent of the meeting or adjormed meeting at which the prosy = sl

CORPORATIONS ACTING BY REPRESENTATIVE AT MELTINGS

Any corporation which is @ member of the company may by wesolutinn of s directong o
other governing hody aunthonze swch peesen as it thinks e togen a8 its geprosennative @t iy
meeting of the company ar of any clss of members of the compues, and the petson 50
authosized shall be ensitled 10 exercise the same power on behall of the corporaton winchs
he represents as the corporstion could esercise Jb were an adividual member of e
company,

DIRECTORS
The number of the dircetors and the names of the first deectors shall be dotermiaed
writing by the subseribers af the memorandum of assocetion or majosizy of theo and unnl
such determination the signatories to the Memomndum ol Assectinion shall be the fira
direcrors, Unless etheswise determuned by ordinary tesolution, the number ol direelons sl
nat be subjeet to any magimam but sholl be non less than swo.

The sharcholding qualificadon for directors vay be fixed by the company prncral
meting, and unless and wnl s fixed no qualification shall be regquiredl.

POWERS AND DUTIES OF DIRECTORS

Subjeet 10 the provisions of the Act, the memorandum and the articles and wooany dicimans

given by speaial resolution, the business of the company shall be managed by the directons,
who may excreise all the powers of the company, No plwration of the  mwemomndum or
arnicdes snd no such directons shall myalidate any prios act of the diectors which would
atherwise have been valid The powers given thas aeticle shall nor be Timited by any speciat
power given to the direetors by the directors by the sancles und 2 meenng of direezs ot
which a quorum is present oy exercise all powers exercisahle by the darecte,

‘The directors may by power of attomey appoint any person o be ehie atrprney or agen af
the company [or such purposes and on ach conditons as they derermune, sieludinmg
authoniy lor the attomey or ageat o Jelepate all or wive of s powers

Ile direcrars nuy exercise all the powers of the company @ borrow muoner, and 1o
morngage or charge s undertaking, property and uneilled capasal, oeany part theeoland o
wsue debeatures, debeature stoek, aud other secernties whether ounighs or &s seeariry for
any debe, liability or obligation of the compauy ot of aay thivd pary.

The cotpaoy may eserase the powers comferred upon the vompany by secions 174w 127
al the Arsowih :g’g:u([ tey the 'e‘.uc]ill'.g il brnel repister, snd the direciors s Geebyear e
the provisions of those sections) mahe  and vary such repnlsons ks sthey n-u} thuak it
respecting the Keeping af any such register

. Certifipd as 2 True gof the Original
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DIRECTOR'S APPOINTMENTS AND INTERESTS

3 The diwetors may appomt ene w more of their naber 1o the affice of managig directos
or to auy other execurive offee wuder the company andd may enter 130 an sgreament o

arranpemnent with any director for bis employment by the ompany or lor the provision by

him of 2ay service curside the seope of the ordinary does il dirgczor. Aay sppomiment

of a dirccor to an exeeutive shall termimare il he coses 10 be direetoe, but without
prejudce to awy daim to damages for breach of the contract of service betwern the direcros
and the company, A managing director snd a dircctar holding any other executive offics
shall not be subject to retizement by rotation,

70, A director who s @ any way, whether deecetly or indiectly, interested g contrart af
propnsed contract with the company shall deckite 1he natere of hi¢ interest at a meeting of
the direcross fin accordance witl: secnon 209 of the Act

I7. Subject to the provisions lor the Act, and provided that be has disclosed 1w the directors the

narure and extent of any material interest of his, a dizector aonwithstanding his office-

[y Ty be a pary to, or otherwise nterested =, any HEAnsacion Oor arrangemenr with the
company or in which the company is pchenwise intercsted;

() mav  be a dwector or other office of, or cinploved by, of a pirty 1o uny ragsaciion
arrangement with, or otherwise  metested n any hody  corpurate promoted bohe
company or in which the company may be mietesivd;

{c) shall rot, by reason of his office, be accountable 1o il company for any benefir which
he derives from any such oftfice or emplovmen: remuneration of orher beselits weeened
by him as a divecior or office of, or from hts wresese i, such otlier cotmpany unlesy the
Iy :_lihrl".'."!:i(‘ ditects,

Provided that noihing herein contamed shall authonze 2 divector s Fion 1o acr s auchtor b the
compiny.

75, Tor the purposes of articles 76 and 77

(o 2 peneral  notice geen o the disectors that 2 direcsnr oo b reganded as having an
mrerest of the nawre amd extend speaificd m the NOTICE 30 2Ny TERnsacsn o
arrangement in whicl a speetfied person o1 class of presons s nteresred shali e decined
s be o disclosiee thar che director has interest o such transaction ol the naniee aod

exfend spectiied, and

My an mterest of which 2 disecror has no ko ledge and of which it 15 reasonable 10 expect
him to have knowledge shall naz be treated as an nresesr o his.

79 ANl chegues, pronussony niotes, drafrs, hills of esehange and other nopetiable bnstruments,
aned all receipts for moneys pand e the company, shadl be signed, drnen, accepiad, eadorsed,
or ntherwise executed in such manner s the direeror shall Trom e 1o ame by resolernon
derermine,

1o
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The directors shall cavse minutes to be made in books kept for the parpose-
) of all appoiniments of officers made by the directors;

Y of the names of the directors present at cach meetny of the directors aad ol any
cufmmitice of the directors,;

(e} of all resolurions and procecdiogs at all meetimgs of the campany, ol the halders ol
any class of shares i the company, and of the diveesors, and ol ComamEees ot
directons. '

REMUNERATION AND EXPENSES, GRATUITIES AND PENSI ONS

The remunemtion of the direeturs shall be determined by ordinary resolution nf the

company and, unless the resolution otherwise provides such temungrziion shall |
to accrue from day to day. The directors niay also be paxl all traveling, hozel

pont Mecngs: of thw

10 ih'(’lht';!
a1l nitler

expenses propeddy incurred by them in atending and rewmmg |
digectors or any commitiee of the direcors or any commiteee vl the directors or general
meetings or sepacate meetings of the holders of any clss of shaves oz ot debienmres of the

cemppany or othenwise :m connecton with the business of the company.

The ditcctors on behalf of the compagy may pay & gratuiey of PERsIon or allowaitce on
vetirernent m any director who had held any other salanes ulfice o place of profit wiiks Tl
company or to his widow or dependants wad inay make contnbutions 1o any fund and pa

premiums for the purchase or provisions of any such gratury, pension o allowance.
DISQUALIFICATION AND REMOVAL OF DIRECTOL &

The office director shiall e vacaned if the director

' ceases 10 he o dircetor by virtue of any provision of he et or b becames prohibued by law

from being a director; or

hecomes bankrupt o mahes any arrangement

becomes of unsoumd mnd; ot

sesigns his affice by h notice m writing t the company, or

chall for more than six conseentiwe months have been absenr without permission of the
directors from meettngs of the direcrars held duting that penod and the diectons resalbve

that his office be vacated.
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APPOINTMEN] AND RETIREMENT OF DIRECT ORS

F1The company may by ordmary resolation appoint & person who s willing to avt 10 be a diesios
cither to Gl & vacancy or to be an additonal director.

85 The dizeetars tay appoint & pesson who owilling 16 e o be o dizector, either to fill a vueancy

ot as an additonal director, provided that the total anmber of directors does not esed -;lhr-!u—

aumber fixed by or 1 accotdance with these articles, A dircetor so -.tg'spumtwl shyall hold oftce

only uatil the next following anoual general mectmg, wned shall they be eligible for re-clectm.

86, The company may by ordinary reselution, af which special notice lis been grven o zr:cu_nl.-.-g_tt‘w
with section 144 of the act, remove any ditectar before the expiration of liss period of ottice
notwithstanding anvthing 1 these articles or in any aprecment betwesn the posnpany arxl '_i‘”
director. Such removal shall be without prejudice 1o any chums the direcior may have for
damages for breach ol auy service conlract with the cognpany.

H7.The company may by ordisary resolution appriat anothes person in place of a directos W““f’"'"‘i
from  office under the immediately preceding regulaion, and without pregucice 1o the powers of the
directors umles article 85 the company may by prchnary gesolution appaint any pusea o Lig w
Jizectar either to fill 2 vacaney or as an adduional dhrector

PROCEEDINGS OF DIRECTORS

BA. Subjeet ta the provisions of the articles, the directors may regulate their mectings 2 they
dhink (3. Questinns arising at 4 meeting shall be decided By 2 majorily of vores. [n case of an
equality of vates, the chairman shall have a second or casting vote. A elirecior may, and the
seeretary al the reguest of 4 direetor chiall, eall a meeting of the diectors, It shall ot bse
fecessary o give nolice of & meesng directors o any directer who 1s ubsent from the

Tanzania

a4, The quonsn aecessary for the eransaction of the husiness of the directons may be bsed by
the direetors, and unless so fixed shall be rwo.

il ‘The continuing ditectors mayv act notwithstanding any vacancy i their number, bt it ther
pgumber 3 reduced below the number Oxed as the duecessary guotis, 1he contmung
directors or director may act only for the putpese of fillmg vacancies vt of ealling 2 general

muetiog,

i The dirctors may appoint one of their puntbers to he the et of the boanl of
direetars and derermine the period of which he s to hold office. Unless he s mmwiliing 1o do
come the director sn appointed shall presade ar every meeing of directors as which he b
present.

Bt if no such chairran 1= appoited, or if T i vnwilling o preside, or it at any mectmg: the
chairian is not present wariin five minutes after the time appeined for holding the sane,
direcrory present may choose ane of their pumber to be charman ol the mectimg

21
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The divectors may deleggte sny of their poswets to any comuitee consstag O (A o e
disectons: any committve so formed shall it the exeseise of the powess so delegated confomm
o any regnlanons that may be imposed on i by the direcrors. Subjeet 1o sy such
repulations, the proceedings ol a conumitter with lwa of more inembers shall be poverned by
the artcles regulating the proceedings of direerors so faras they ase expalble ot apolimng

All sets done by a meeting of the directors or of a commitice of directors or by o persml
acting as a dircetor shall, notwithstanding, that i be afterwards discovered that there s
some defect in the appoiniment of any such dizector, ar that any of them wese di-ui.l.::-.'::iu-rt
from holding office, or had vicsted office, or were zot cnritled 1o vote, be sx valid 25 “.- Lvery
such person had been duly appointed acd was gualified and had continued to be a divector
and was entitled ro vote

A resolution m wnnng, signed by all the directors entitled to reeeive notice 61 3 meeting of
the directors, or of a committee of directors, shall be s validd and effeceual as il hiad been
or the direcis or {as the case may be) » commiitee of directons duly
convened and held, and may consist of several documents in the like form cach sunted by
oue of moe divectors,

passed at a meeting

Save a3 otherwise provided 10 the amicles, a director shiall not voie af a meehag of ditectors
or of g committee or directore on any resalation concerning a malies i comflicts or
conilict witly the interests of the ooapany, Subject wand 10 acconlatee with the provistons
of the Act, an interest of a person who s conneeted with @ duector shull be sreated as an
mntefest of the director,

A director shall not e counted in the quorum ‘present ar a meeting w relinon to x
resolution on which he is not entitied 1o vore,

The company may by ordinary resolution sugpend or relax toany extent, etehier peneralle or
i respect of any particalar macter, any pronssion ol the articles probishinisg a directear tron
vating it meeting of directors or of & commitiee of directors,

Where proposals are under consideration concesning the appranunent of two oz moie
directors to offices or employinent with the company ar any hawdy corparate i wlich the
company 18 mnterested, the propusals mai be divided i considered i relanon 1 cach
directut sepagatele and (provided he i not for another resson precluded from voting) cach
al the ditectars enncerned shall he enttled 10 vore and b conmted 0 the (SRRl I Pespecs
af each reselution exeept resokinon excepr than eoncemrg s own appomiinent,

I & questing avises ar a mevang of directors or ol a committee of directors as to the nghe of
a direetor to vole, the question may, betore the conclusion of the meeting, be reserred to e
rhairman of the meenng and his ruling i relation o any divector ather tan fimselt shadl be
final and conclusive.

b 2 |
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SECRETARY

e seeretary shall be appoinred by the direcwrs for such term, ar such remuemtion and
upon such conditions as they may think i and any secretuny g0 apoinzed mway he remeved
- ) ]

by them,

A proviston of the Act of these Repubanons requiring or anthorizing & thing to by done
by or to a dueector and the secretury hall not be satssfied by gt betog done b or 1o the sune
persont aeting borh ax ditector and g, or in place of, the secritary.

THH SEAL
The seal shall only be used by the authorite of the dircctons o ol & commitree of the
dizectors authotized by the direciors, The duectors sy satisfied by 1s being done by oo

the same person acting both as director asil as, or in phice of; the secretary

DIVIDENDS AND RESERYVE

Subject o sectior 180 of the Act, the campany may by ardinary resoluron declase dividend
in accordance with the respeetive rights of the memburs, It o dividend shall ¢seeed the
amount recommended by the disectors.

Subject to the provisions of the Act, the directors may from tme o fime pab the
members such interim dividends as appear 1o the directors to be justified by the profirs of
the company available for distribution

Ihe directors may, befare recommending any dividend, ser aside out of the prodits of the
campany sucly swms as they think proper as o eserve OF FEseeves @ lucle shall, as e
derection of the diseetuts, be applicable for any purpose 10 which the profis of the company
may be properly apphed, and pending suck: application may, at the il diseretin, ctther be
ainploved in the butiness of the company o he imvesred in such  investments (other duan
shares of the company as the directors muy from Lme © tme thank B The direetors my
also withnut placing the same fo the reserve carry forward and any profies which they mav
think prudent not to divide,

ixcept as olherwise provided by the fighes attached to shares, all dividends shall be declred
and paid a cording o the amounts paxd nn the shares i respeet of which the dividends 1
paid Al dividends shall be appornoned and paid proportonately t the zonounts paid on the
shares during any purhon ot porions of the period in respeet of whicl the Jdivdend s pad
bt if any share 15 ssued on letms providing that it shall rank for dividend as from 2
patticnlar date, that chare shall rank lot dividend aceoudingly.

Any general meeting; declznng a dividend may, upon the recopmmendation ol the directons,
direct pavinent o cuch dridend wholly ar partdy by the distribunom of assers andd, where ans
difficult arises m regard o rthe distnibution, the derectors may seule the swme, and w
Iw;miculnr may 1S5l fractiomal cetitficates anel fix the vidue of dQistribuunn of any assets arcl
may determine that cash payments shall © made ey members uhon the foonag of thi
valee so fised o order 1o adjust the ripghis ot menbers, xml pry vosr Ay asSers I fresiees.
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L Any iy idend, nterest o1 to otler moneys nayable in cash 1 zespest of shares may be paid

by chugue sent througl the post to the tepistersd address of the holders, 10 b regivtered
adidress of thay one of the joint holders who is first nasmed i the register of sesnbers g to
such person amd 1o such person and fo such address as the holder w jotrt holdess mayan
weiting: ivect. Pyery such chegue or wamint shall be made payaihe 10 the urder of the
person to whom it is seat, and payment of the chegue shall e w
company. Aay ooe of two or more joil holdess may give cffectual reasprs. foT @
dividends o other moneys payable m respect of the shares held by them as ol holders

gond diechiuge 1o the

109, Ne dividend ot other moneys payable 1 respect of a share shall bear muerest agaiist ihe

company unless otherwise provided by the rights attached 1o the shase
s remained unclained for twelve years from the duee wlien i beeamue
i the diseetors ses resolve, be forteired and coase

110, Any dividend whic
due for payment sh
the campany.

tor permain owang by

s,

111, The dircetons shall eause praper hoaks ol aceommt ra be kept with respect o
fa) all sums of money recerved and expended by the company ard the roatters 10 Tespert of
which the receipr and expenditure mhkes plac

{157 all sales and purchases of goods by the compaoy: and
) the assets and labilites of the company

Proper baoks shall not be deemed 1o be kept if there are not kept such Bowehs Gl accowps s an
necessary 10 give a true and fair view of e stage of the company’s affaies and to explain s

fransacnons,

112, 1he books of sceount shall be kept at the registered office ot the compeany, or sl to
section 13104) of the Aer, ar such other place oz plaves as the directors thak fin, and shall

ahways he open to the inspection of the direttors.

1135 No member shall (s such) have any gl of luspreling 2ay accountng 1ecands o
pelier buok or document of the company except as confersedd b stazsute or authorized by the

dhrectors or by ordmnary resolution of the company.

114 The direetors shall, w accordance with seenon 153, 155 and 159 of the Acl, eause 1o s
prc‘:‘a;‘arcui aud 16 hie laid hefore the company general meeting such ot and loss pecaunits
Dalince sheets, cash fow smtements, group accounits O anw ) and reporrs as are relerred tom

tiose section.

115, 1n sccordance with geetion 163 of the Act, the copy of the company™s annual acenunts 1o
e batd belore the company i greneral meeting ngether with a copy of the diector’s repest
acee the avditor™s teport shall not [ess than rwents -one days Befare the Jdate ol the et
ot to every member of, and wery hokder ol dihentures of, e company Provided tha this




regulaion shall not require « copy of those documents 1o b sent e any peesoa of whose
adkltess the compuny is not aware of to more than one of che juit holders of any shanes or
Jebennres.

CAPITALIZATION OF PROFI'TS

1106. The direetors may, with the avthioniy of an ordnany peaolusion of the compan:

() Resnlve to capitalize any paet of the amount for the sime being standing 1o e ereds of
any of the company’s resceve aceounts oF to the veedin of the pofit and loss avcount or
otherwise availsile for  distnbation, and that such sum be capnsdized to the members
who would be been entided to it were distributed by way of dividend and | the same
proportions and apply such sum either in ot towards paving up any wmouals tor the
time heing unpaid on any shares held by such members respretively o i paying up
full in issued shates or debensizes of the company to he allosted and disnbuted,

by Make such provision of fracuonal cenificates or by pavment m cash or otherwise as they
dunk fit [or the case of shates or debentures beconnng distributable m fractinns, and
authotize any pesson tw eater on behall of all the member entitled there to info an
apreement with the company providing for the allotment 16 then respectivels, credited
as full paid up, of way shares o debentures to which they are entided upon such
capitalization, and any agreement made under such authory shall he effecive and
hinding on all such members,

AUDIT

117, Audiors <hall be appoisted and their duties reguhared i accorknee wath
secions 170 of the Acr.

NOTICE

L8 Any ponbee to be given to o by any persen pursiant to the athcles shall be mn wnong
except thar 5 natice calling 2 meeting of direcions need net e in wrinag, The conpany may gve
any nouce 1o a member  wither personally or by semding it by post an s prepaid r‘,'ll".'(‘l:'-]l
addressed to the member at his registered address, or by leaving iv an that sddress. Where o
nonice 1s sent by post, service of the nance shall be deemed 10 be effecied by propenls
acklressing, prepusiog, s posning 2 letter contating, the nonce, snd 1o Rave been effected av the
exprotion af [seventy-pwai o after the letrer containiing the ~amie was posted, \ member
whose n.{_,'i,“.“_-(| address 1= not within the Tanzani and who sives to the company avd addiess
wirhin the Tanzamia ar whicl notces may be green hus shall he endited o recene oy notice
freum the compuny,

119, A nofice mav be given by the company 10 the jeint holders of a share by piving 1he niotce to
the goim holder first named 1 the reghster of members in sespect of the share

14
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A notice may be given by the company to the persons entitied o a share i eousequence. 9T
the death or hankruptey of a memiber by sending or delivering 1, iy any muannes aithanzed
by the artcles, addressed to them by pame, ol by the sending or sein eing ir . ROV (ARl
anthonzed by the articles, addressed to them byaame, or By the title of sepresenianies of
the deceased, or rustee of the bankrups, or by aay e descaption, thie address, 1 ang,
withm thie Tanzania supplhed for the puepese by the persons claipung o beso pninrted l_.ll'li'
such an adklress has been supplied, a nowce aay be fiven in any mannes i which it nughl
Lave been given if the death or bankzuptey bacd not o oprredd,

A member present, either in petson or by prressy, at any meetiay oof the company or ob thd
holders of any class of shares i the compam chall be deemed 10 have recerved parposc for
which ir was called.

WINDING UP

I the company 15 wound up the liquidator may, with sanction of a special resolution of the
company and any ether sanction requived by the Act divide amempst the membens i spreie
the whole o any part of the assers of the company and may, for thar purpose, se8 s by vahie
as he deems iir upon sny property o be divided ard v determumed bow such division
shall be carried ot as between the members or dfferent classes of metmbezs, Thee hguidater
may, with the like sanction, vest rthe whole of any part of the assets in rantecs ol
irasts for the bencfit of the members as the liquidator, with the like sanction, shall
desermine. but no member shall e compelled to accept any shares or atlier securities upon
which there ts a Hability,

e such

INDEMNITY

123, Subject 1o the provisions of the Act, but without prefedice to any fndemmiy i whick s

ad

dirertor may otherwise be entitied, every director ot nther  offfeer or  auditor ol the
company shall be indemnificd o of the assets of the company against any abilsy mcoreed
by It in defending  any praceedings, whether il ot ceinal, 0 which pedpmenr
given in bits favour ar in which lie i acquitied or in eonneetin with any application undat
coction 481 of the Ace i whieh reliel is granted 10 him by the coun Fremmy Liabuliny tox
nepligence, defaul, breach of dary or breach of tust in relation o the affiirs of the

coenpany.
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