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THE COMPANIES ACT
(ACT NO. 12 OF 2002)

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

WABISABI LIMITED
—_—

1. The name of the company is WABISABI LIMITED
2, The registered offices of the company shall be in Mainland Tanzania.
3. The objects for which the company is established are:-

3.1  To carry on the businesses of tours activities, hotels, villas, restaurants,
air bnb for tourist and all visitors.

3.2  To construct, maintain, improve, develop, work, control and manage
any hotels, lodges, tented camps, motels, clubs, game camps,
restaurants, cafes, eating houses, snack bars, inns, bars, cinemas,
theatres, places of amusements game meat butcheries, casinos,
pleasure grounds, parks, gardens, ships, offices and conveniences
which the company may think directly or indirectly conducive to the
objects of the company and to any other business which in the opinion
of the directors is profitable, or capable of enhancing the profits of the
company.

3.3  To provide all facilities for tours and travel including traveling by land,
air and sea, business of game lodge as general transporters and as
professional Safari contractors and guides, exporter of wildlife
products including live animals, business of curios and handcraft,
shops, money exchange, gemstones sales, fashion shops, import and
export commodities of any description.

3.1  To carry business of hotel, motel, modern cafe, restaurants and bar,
night club, holiday camps, caravan sites, house apartments, keepers,
swimming pools, to carry of the business of groceries, beer, spirits, soft
drinks and all types of beverages.
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To carry on the business of tourist agents and to facilitate tourist
travelling and to provide for tourists and travelers by way of
promoting and facilitating conveniences, of all kinds such as reserved
places, ticket bookings, baggage deposits, courier services sleeping
cars, enquiry bureau, hotel and lodging accommodation, motor vehicle
hire, airplane and motor boats and otherwise facilitating tourists
movements and accommodation to carry out game culling and game
capture.

To facilities for tourist safari adventure of every kind including but not
limited to game, fishing, river, canoeing, kayaking, diving and other
safaris and expeditions of every description, photographers, suppliers
and caterers for sustainable hunting and fishing, photographic,

- sightseeing, commercial fishing, and other expeditions whatsoever.

To carry on the business of real estate activities and act as an agent in
relation to matter patterning real estate activities, garden and
landscape maintenance.

To carry on business as facilitators to tourist hunters in acquiring
temporary import and export licenses for sport hunting firearms from
the relevant authorities, and generally to repair, maintain, handle or
otherwise deal in photographic equipment and materials camps,
utensils and anglers and hunters requirements of every description.

To prospect, explore, develop, buy, sell and work claims or mines, drill
and sink shafts or wells and raise, pump, dig and quarry for gold,
silver, tanzanite, minerals, ores, gypsum, diamonds and precious
stones, oil, petroleum, natural gas, coal, earth, and other substances.

To manufacture, buy, sell, improve, treat, preserve, refine aerate,
mineralize, bottle, can and otherwise deal in mineral aerated waters,
juice and other liquids of every description.

To invest and deal with moneys of the company not immediately
required upon each security and in such manner as may from time to
time be determined.

To purchase, lease or otherwise acquire, and to hold, sell, improve,
develop, exchange, mortgage or otherwise dispose of any lands,
buildings, machinery or plants, mills, factories, warehouses or any
hereditament in connection with the business of the Company.



3.10 To pay out of the funds of the company all expenses which the
company may lawfully pay with respect to the formation and
registration of the company or the issue of its capital, including
brokerage and commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting of shares,
debentures or other securities of the company;

3.11  To do all such other things as the Company may deem to be incidental
to or conducive to the attainment of all or any of the above objects.

And it is hereby declared that the word "Company” in this clause, except
where used in reference to the company, shall be deemed to include any
partnership or other body of persons, whether corporate or unincorporated,
and whether domiciled in the United Republic of Tanzania elsewhere, and the
objects specified in each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no way be limited to or
restricted (except where otherwise expressed in such paragraphs) by reference
to or inference from the terms of any other paragraph or the name of the
company.

As wide a sense as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

ES The liability of the Members is limited.

5. The share capital of the company is Tanzania Shillings One Hundred
Million (Tshs. 100,000,000.00), divided into One Thousand (1000) ordinal
Shares of Tanzania Shillings One Hundred Thousand (Tshs. 100,000)
each. The company shall have power to divide the original or any
increased capital into several and to attach thereto any preferential
deferred, qualified or other special rights, privileges, restrictions or
conditions.

The share WE, the several persons whose names, signatures, addresses and
descriptions are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively agree to take the
number of shares in the capital of the company set opposite to our respective names.



Names, Postal Addresses and Number of Signature &
Occupations Of Subscribers Shares taken by Seal/Rubber
each Subscribers Stamp of
Subscribers
JOSE ANDRES LUQUE LUQUE, 500
AVENIDA ANTONIO ROSA,
(GRUAS GUADALHORCE), v
VILLANUEVA DEL TRABUCO,
MALAGA, CP 29313
SPAIN.
OTTAVIA DILETTA MAGENES, 500
VIA CAVOUR 7/9, GAGIANO,
MILANO 20083
ITALY.
75 )
Dated at Dar es Salaam this ..... /F ......... day of ......... ﬁ“d'k‘3¢ ................... 2023.

WITNESS to the above signatures:

e Ay e

Name:

Signature:

Postal Address:

Qualification: ADVOCATE/NOTARY PUBLIC



THE COMPANIES ACT

(ACT NO.12 OF 2002)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION TO A COMPANY PRECEDING
MEMORANDUM OF ASSOCIATION OF

INTERPRETATION
l. Inthese Articles:
“the Act” means the Companies Act No. 12 of 2002;
“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 he 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.

2. The Company is a private company and accordingly:-

(a) the right to transfer shares is restricted in manner hereinafter

prescribed.



(b)  the members of the company (exclusive of persons who are in the
employment of the Company) is limited to fifty, PROVIDED THAT,
where two or more persons hold one or more shares in the Company
jointly, they shall, for the purpose of this Article, be treated as a single
member;

(c)  any invitation to the public to subscribe for any shares or debentures of
the company is prohibited;

(d)  the Company shall not have power to issue share warrants to bearer.
SHARE CAPITAL

. The share capital of the company is Tanzania Shillings One Hundred Million
(Tshs. 100,000,000), divided into One Thousand (1000) ordinal Shares of Tanzania
Shillings One Hundred Thousand (Tshs. 100,000) each.

LOANS BY THE COMPANY

. No part of the funds of the Company shall be employed in the purchase of or in
loans upon the security of the Company's shares. The Company shall not, except
as authorized by the Act, give any financial assistance for the purpose of or in
connection with any purchase of share in the Company.

RIGHTS OF SHARE HOLDERS

. Without prejudice to any special rights previously conferred on the holders of
any shares or class of shares already issued (which special rights shall not be
modified or abrogated except with such consent or sanction as is provided by the
next in accordance with the following Article) any share in the Company
(whether forming part of the original capital or not) may be issued with such
preferred, deferred or other special rights, or such restrictions, whether in regard
to dividend, return of capital, voting or otherwise, as the Company may from
time to time by ordinary resolution determine, and subject to the provisions of
the Act the Company may issue Preference Shares which are, or which at the
option of the Company are ta be, liable to be redeemed.

MODIFICATION OF RIGHTS

. Whenever the capital of the Company is divided into different classes of shares,
the special rights attached to any class may, subject to the provisions of the Act,
be modified or abrogated, either with the consent in writing of the holders of
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three-fourths of the issued shares of the class, or with the sanction of a Special
Resolution passed at a separate General Meeting of such holders (but not
otherwise), and may be so modified or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up. To every such
separate General Meeting all the provisions of these presents relating to General
Meetings of the Company or to the proceedings thereat, shall mutatis mutandis,
apply, except that the necessary quorum shall be two persons at least holding or
representing by proxy one-half in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such holders a quorum as above
defined is not present, those Members who are present shall be a quorum), and
that the holders of shares of the class shall, on a poll, have one vote in respect of
every shares of the class held by them respectively.

SHARES

Subject to the provisions of Article 38, unissued shares shall be at the disposal of
the Directors, and they may allot, grant options over, or otherwise dispose of
them to such persons, at such times, and on such terms as they think proper, but
so that no shares shall be issued at a discount, except in accordance with the Act.

In addition to all other powers of paying commissions, the Company (or the
Directors on behalf of the Company) may exercise the powers of paying
commissions conferred by the Act, provided that the rate per cent, or the amount
of the commission paid or agreed to be paid, shall be disclosed in the manner
required by the Act and the rate of the commission shall not exceed the rate of ten
per cent (10%) of the price at which the shares in respect of which the
commission is paid are issued or an amount equivalent thereto. The Company
(or the Directors on behalf of the Company) may also on any issue of shares pay
such brokerage as may be lawful.

Shares may be held in the Company in trust for beneficial owner.

CERTIFICATES
Every person whose name is entered as a Member in the Register of Members
shall be entitled without payment to receive within two months after allotment or
lodgement of transfer (or within such other period as the conditions of issue shall
provide) one certificate for all his shares of any one class or several certificates
each for one or more of his shares upon payment of such sum, as the Directors
shall from time to time determine. Every certificate shall be issued under the
Seal. The certificate shall specify the shares or securities to which it relates and
the amount paid up thereon. Provided that the Company shall not be bound to
register more than three persons as the joint holders of any shares (except in the
case of executors of trustees of a deceased Member), and, in case of a share or
shares held jointly by several persons, the Company shall not be bound to issue
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more than one certificate therefore, and delivery of a certificate for a share to one
of several joint holders shall be sufficient delivery to all such holders.

If a share certificate be worn out, defaced, lost or destroyed, it may be renewed
on payment of such fee (if any) and on such terms (if any) as to evidence,
indemnity and the payment of out-of pocket expenses of the Company for
investigating evidence, as the Directors think fit.

LIEN

The Company shall have a first and paramount lien on every shares for all
moneys (whether presently payable or not) called or payable at a fixed time in
respect of such share; and the Company shall also have a first and paramount
lien and charge on all shares (including fully paid shares) standing registered in
the name-of each Member (whether solely or jointly with others) for all the debts
and liabilities of such Member or his estate to the Company and that whether the
same shall have been incurred before or after notice to the Company of any
equitable or other interest in any person other than such Member, and whether
the period for the payment or discharge or the same shall have actually arrived
or not and notwithstanding that the same are joint debts or liabilities of such
Member or his estate and any other person, whether a Member of the Company
or not. The Company's lien (if any) on a share shall extend to all dividends
payable thereon but the Directors may at any time declare any share to be exempt
wholly or partially from the provisions of this Article.

The Company may sell, in such manner as the Directors think fit, any share on
which the Company has a lien, but no sale shall be made unless a sum in respect
of which the lien exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default, shall have
been given to the holder for the time being of the share or the person entitled by
reason of his death or bankruptcy to the shares. For giving effect to any such
sale, the Directors may authorize some person to transfer the shares sold to the
purchaser thereof. The purchaser shall be registered as the holder of the shares
comprised in such transfer, and he shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

The net proceeds of such sale after payment of the costs of such sale shall be
applied in or towards payment or satisfaction of the debt or liability in respect
whereof the lien exists, so far as the same is presently payable and any residue
shall (subject to a like lien for debts or liabilities not presently payable as existed
upon the shares prior to the sale) be paid to the person entitled to the shares at
the time of the sale.
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CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of
any moneys (whether on account of the amount of the shares or by way of
premium) unpaid on their shares, provided that (except as otherwise fixed by the
conditions of application or allotment) no call on any shares shall exceed one-
fourth of the nominal amount of the share or be payable at less than fourteen
days from the last call, and each Member shall (subject to receiving at least
fourteen days' notice specifying the time or times and place of payment) pay to
the Company at the time or times and place so specified the amount called on his
shares. A call may be revoked or postponed as the Directors may determine.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorizing the call was passed. A call may be made payable by
instalments.

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

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thereof to the time of actual payment at
such rate not exceeding Ten per cent (10%) per annum, as the Directors may
determine, but the Directors shall be at liberty to waive payment of such interest
wholly or in part.

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

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

21. The Directors may, if they think fit, receive from any Member willing to advance

10

the same, all or any part of the moneys unpaid upon the shares held by him
beyond the sums actually called up thereon as a payment in advance of calls and
such payment in advance of calls shall extinguish, so far as the same shall extend,
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the liability upon the shares in respect of which it is advanced, and upon the
moneys so received, or so much thereof as from time to time exceeds the amount
of the calls then made upon the shares in respect of which it has been received
the Company may pay interest at such rate as the Member paying such sum and
the Directors agree upon.

TRANSFER OF SHARES

. (a) Subject to the restrictions of these presents, all transfers of shares may be

affected by transfer in writing in the usual common form or in any other form in
writing under hand approved by the Directors.

(b) The instrument of transfer of a share shall be in writing and shall be signed by
or on behalf of the transferor and transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the transferee is entered in the
Register of Members in respect thereof, provided that the Directors may dispense
with the execution of the instrument of transfer by the transferee in any case in
which they think fit in their discretion so to do.

The Director may, subject to compliance with the requirements of the Act as to
advertisement, suspend the registration of transfers at such time and for such
periods as they may from time to time determine, but so that such registration
shall not be suspended for more than Thirty days in any year.

All instruments of transfer which shall be registered shall be retained by the
Company but any instrument of transfer which the Directors may decline to
register shall on demand be returned to the person depositing it with the
Company.

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

a. Such fee, as the Directors may from time to time require, is paid to the
Company in respect thereof; and

b. The instrument of transfer is deposited at the Office or such other place
as the Director may appoint, accompanied by the certificate of the
shares to which it relates, and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the
transfer.

TRANSMISSION OF SHARES
In case of the death of a Member the survivors or survivor where the deceased
was a join holder, and the executors or administrators of the deceased where he
was a sole or only surviving holder shall be the only persons recognized by the
Company as having any title to his shares; but nothing herein contained shall
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release the estate of a deceased holder (whether sole or joint) from any liability in
respect of any share solely or jointly held by him.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member may, upon such evidence as to his title being produced
as may from time to time be required by the Directors, and subject as hereinafter
provided, either be registered himself as holder of the share or elect to have some
person nominated by him registered as the transferee thereof.

If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he
so elects. If he shall elect to have his nominee registered, he shall testify his
election by executing to his nominee a transfer of such share. All the limitations,
restrictions and provisions of these presents relating to the right to transfer and
the registration of transfer of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the Member had not
occurred and the notice or transfer were a transfer executed by such Member.

A person becoming entitled to a share in consequence of the death or bankruptcy
of a Member shall be entitled to receive and may give a discharge for all
dividends and other moneys payable in respect of the shares, but he shall not be
entitled to receive notice of or to attend or vote at meetings of the Company or,
save as aforesaid, to any of the rights or privileges of a Member until he shall
have become a Member in respect of the share, and should he fail either to
transfer the share or to elect to be registered as a Member in respect thereof
within sixty days of being required so to do by the Directors, he shall in the case
of shares which are fully paid up be deemed to have elected to be registered as a
Member in respect thereof, and may be registered accordingly.

FORFEITURE OF SHARES

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

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

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which such notice has been given may at any time thereafter,
before payment of all calls and interest and expenses due in respect thereof has
been made, be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited shares
and not actually paid before forfeiture.

When any share has been forfeited in accordance with these presents, notice of
the forfeiture shall forthwith be given to the holder of the share, or the person
entitled to the share by transmission, as the case may be, and an entry of such
notice having been given and of the forfeiture with the date thereof shall
forthwith be made in the Register of Members opposite to the entry of the shares;
but no forfeiture shall be in any manner invalidated by any accidental omission
or neglect to give such notice or to make such entry as aforesaid.

. A forfeited share shall become the property of the Company and may be sold, re-

allotted or otherwise disposed of, either to the person who was, before forfeiture,
the holder thereof or entitled thereto, or to any other person, upon such terms
and in such manner as the Directors shall think fit, and at any time before a sale,
re-allotment or disposition, the forfeiture may be cancelled on such terms as the
Directors think fit. The Directors may if necessary, authorise some person to
transfer a forfeited share to any such other person as aforesaid.

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

of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to
pay to the Company all moneys which, at the date of the forfeiture, were payable
by him to the Company in respect of the shares, with interest thereon as.

INCREASE OF CAPITAL
The Company may from time to time by Ordinary Resolution increase its share
capital by such sum to be divided into shares of such amount as the resolution
shall prescribe.

36. The Company may by Ordinary Resolution direct that the new shares, or any of

them shall be offered in the first instance, either at par or at a premium, to the
then Members or to the holders of any class of shares for the time being, in
proportion to the number of shares or shares of the class or group held by them
respectively, or make any other provisions as to the issue of the new shares.
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payment of calls, lien, transfer, transmission, and forfeiture and otherwise and,
unless otherwise provided in accordance with the powers contained in these
presents, shall be Ordinary Shares.

ALTERATION OF CAPITAL
The Company may by Ordinary Resolution:-

a) Consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares.

b) Cancel any shares which, at the date of the passing of the resolution, have
not been taken, or agreed to be taken by any person, and diminish the
amount of its capital by the amount of the shares so cancelled.

c) Sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Act), and so that the resolution whereby any share is sub-
divided may determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may have any such
preferred or other special rights over, or may have such deferred rights, or
be subject to any such restrictions as compared with the others as the
Company has power to attach to unissued or new shares.

d) Reduce its capital or any capital redemption reserve fund or any share
premium account in any manner authorised by the Act.

The Company may by Ordinary Resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof in the same
manner, and subject to the same regulations as and subject to which the shares
from which the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and the Directors may
from time to time fix the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the shares from which the
stock arose.

The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company and other matters as if they held the shares from which
the stock arose, but no such privileges or advantage (except participation in the
dividends and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage.
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Such of the regulations of the Company as are applicable, to paid-up shares shall
apply to stock, and the words "share" and "shareholder” therein shall include
"stock” and "stockholder".

The Company may by Ordinary Resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination.

. The holders of stock may transfer the same, or any part thereof in the same

manner, and subject to the same regulations as and subject to which the shares
from which the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and the Directors may
from time to time fix the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the shares from which the
stock arose.

The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company and other matters as if they held the shares from which
the stock arose, but no such privileges or advantage (except participation in the
dividends and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which 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 "shareholder” therein shall include
"stock” and "stockholder".

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

. The subscribers to the memorandum of association and such other persons as the

directors shall admit it to membership shall be members of the company.

GENERAL MEETINGS
The Company shall in each year hold a general meeting as its annual general
meeling 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 moths of its incorporation, it need not hold it in the year of its



incorporation or in the following vear. The annual general meeting shall be
held at such time and place, as the directors shall appoint.

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

51. The directors 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
52. Every general meeting shall be called by twenty-one clear days’ notice in writing
at the least. The notice shall specific the place, the day and hour 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:-

(a)  in the 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.

53. 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
54. 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
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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 business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; two
persons, entitled to vote on the business to be transacted, 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 appointed for the meeting quorum is not
present, or if during the course of a meeting a quorum is not present, the meeting
shall stand adjourned to the same day in the next week, at the same time and
place, or to such other day and at such other time and place as the directors may
determine.

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 hail 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 director is
present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of their numbers 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.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands demand:



(a) by the chairman; or
(b) by atleast (four) members present in person or by proxy; or

(¢) by any member or members present in person or by proxy and
representing not less than one — sixth of the total voting rights
of all the members having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution
has on a show of hands been carried or carried unanimously, or by a
particular majority, or lost and an entry to the effect in the book containing
the minutes of proceedings of the company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in
favour of or against such resolution. The demand for a poll may, before the
poll is taken, be withdrawn.

61. Except as provided in article 18, if a poll is duly demand it shall be taken in such
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manner as the chairman directs, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demand.

In the case of an equality of votes, whether on a shoe 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 immediately 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 preceded 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
Every member shall have one vote.

A member 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.
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No member shall be entitled to vote at any general meeting unless all moneys
presently payable by him to the company have been paid.

On 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 corporation, 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 notary 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
TWE —  ameeacamaaiies e e e e e e e Slund of,
................................ Being a member/members of the above — named
company, hereby appoint
.................................................... OfccsssmmmmmsamsisssasisinsiOn
failing of him ... 0 rvmccrmeanesEE s Y , as

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
o e socssscainamms day B uicassnmasrasnatie 200, sz and at any
adjournment thereof.

Signed this «...c.comsimsiss dayof ................... 200........

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:-
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....................................................................................................

Limited.

TIWE. et tmss ittt saaad OF Seainasreavarressrelis Being a
member/members of the above - named company, hereby appoint of
.......................................... Of osvssnevemmiamsiins ey OF folling
BERR ccsmmassanmmnampesms oo I oo oA N AP RIS , 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
....................... day of ........oooeeeen 2000 ..., and at any adjournment
thereof.

Signed this ....cccssessvenyd AAYOF convmsesenmmmnunessos 710, 0 | —

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 which ever is not desire”

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 duty 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

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
The Number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum of association
or a Majority of them and until such determination the signatories to the



32.

23

(ad
o

36.

37.

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.

The remuneration 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 travelling, hotel
and other expenses properly incurred by them in attending and returning
from meetings of the directors or any committee of the directors or general
meetings of the company or in connection with the business of the company.

The following persons shall be first Directors to the Company:

1) JOSE ANDRES LUQUE LUQUE.
2) OTTAVIA DILETTA MAGENES.

BORROWING POWERS
The director may exercise all the powers of the company to borrow money,
and to mortgage or charge its undertaking and property, or any part thereof,
and to issue debentures, debenture stock and other securities, whether
outright or as security for any debt, liability or obligation of the company or
any third party.

POWERS AND DUTIES OF DIRECTORS.

Subject to the provisions of the Act, the memorandum and the articles and to
any directors given by special resolution, the directors, who may exercise all
the powers of the company, shall manage the business of the company. No
alteration of the memorandum or articles and no such directions shall
invalidate any prior act of the directors, which would otherwise have been
valid. The powers given by this article shall not be limited by any special
power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the
directors.

The directors may by power of attorney appoint any person to be 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.

That the directors may appoint one or more of their body to the office of
Managing director or manager for such term and at remuneration ( whether
by way of salary, or commission, or participation in profits or partly in one
way and partly in another) as they may think fit, and a director so appointed
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shall not, while holding that office, be subject to retirement by rotation, or
taken into account in determining ipso facto if he ceases from any cause to be a
director, or if the company in general meeting resolve that his tenure of the
office of managing director or manager be determined.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as they case may be, 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)
(b)

()

of all appointments of officers made by the directors;

of the names of the directors present at each meeting of the
directors and of any committees of the directors;

of all resolutions 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:

(a)

(b)

(©)

(€)
(1)

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

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

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

Becomes of unsound mind; or
Resigns his office by notice in writing to the company; or
Is directly or indirectly interested in any contract with the

company and fails to declare the nature of his interest in manner
required by the Act.

A director shall not vote in respect of any contract in which he is interested or any
matter arising thereat, and if he does so vote shall not be counted.
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The company may 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
directors shall not at anytime exceed the number fixed by or in accordance
with these 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 notice had been
given in accordance with section 144 of the Act, remove any director before
the expiration of his period of office notwithstanding anything in the article or
any agreement between the company and such director. Such removal shall
be without prejudice to any claim such director may have for damages for
breach of any contract of service between him and the company.

The company may be ordinary resolution appoint another person in place of a
director removed from office under the immediately 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 directors may regulate their
meetings as they think fit. Questions arising at a meeting shall 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. It shall not be necessary to give
notice of a meeting of directors to any directors who are absent from
Tanzania.

The quorum necessary for the transaction of the business of the directions
may be fixed by the directors and unless so fixed shall be two.

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 numbers 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
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every meting 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 number to be chairman of the
meeting.

The directors may delegate any of their powers to any committee consisting
of one or more directors; any committees so formed shall in the exercise of the
powers so to any such regulations, the proceedings of a committee with two
or more members shall be governed by the articles regulating the proceedings
of directors so far as they are capable of applying.

All act done by a meeting of the directors or of a committee of directors or by
a person acting as a director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such
director, or 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 of
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 by them.

A provisions of the Act or these articles requiring or authorizing a thing to be
done by or to a director and the secretary shall not be satisfied by its being
done by or to the same person acting both as director and as, or in place of,
the secretary.

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 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

25



Names, Postal Addresses and Number of Signature &
Occupations Of Subscribers Shares taken by Seal/Rubber
each Subscribers Stamp of
Subscribers
JOSE ANDRES LUQUE LUQUE, 500
AVENIDA ANTONIO ROSA, l
(GRUAS GUADALHORCE),
VILLANUEVA DEL TRABUCO, T
MALAGA, CP 29313
SPAIN.
OTTAVIA DILETTA MAGENES, 500

VIA CAVOUR 7/9, GAGIANO,
MILANO 20083
ITALY.

Signature:

Postal Address:

Qualification:

Name:

ADVOCATE/NOTARY PUBLIC



