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£ E COMPANY LIMITED BY SBHARES
MEMORANDUM OF ASSOCIATION
OF
MAGODA BAMBOO COMPANY LIMITED
The name of the company is MAGODA BAMBOO COMPANY LIMITED

The registered office of the Company will be situated in the United Republic of
Tanzania.

The objects for which the company is established are:

To carry on the business of treating and processing bamboo plants.
To carry on the business of organizing bamboo workshops and bamboo plantation.

To carry on the business of fumiture production, construction anid construction materjals.

To manage and train local and international individuals, institufions or organizations on treating
and processing bamboo plant for community use purp()st?,: “This will involve training of local
groups in various bamboo projects and its components under MAGODA BAMBOO COMPANY
LIMITED’s training facility where they will be under the supervision of well trained personnei.
To camry on the business of clothing and designing various accessories using bamboo plant. This
will also include the ownership of a clothing line production under MAGODA BAMBOO
COMPANY LIMITED which will involve itself in the production of t-shirts, socks, bracelets,

earing’s, necklaces, robes and others.
To carry on business of distribution, and exportation of processed and Manufactured bamboo

product and construction materials
To build and manage bamboo product workshops over all located plantations.
To carry on the business of providing alternative energy to the community like building materials

for waterwheels for hydropower.
To carry on the business of Jocal foot bridges construction, Scaffolding ceonstruction and musical

nstraments. .
To carry on the business of products and materials transport by using the Company’s trucks or

hired trucks within Tanzania and outside the country.
Performing construction, designing and bamboo treatment consultancy.

To carry on the business of Real estate . .
To establish and carry on the business of farming, renting land and buying land for large scale

sanculturz] activities.

B



i tivities.
n) To buy and rent land for small and large scale forestation activie
o) To carry on business of livestock keeping

The liability of the members is limited.

: ian Shillings Ten million (10,000,000/=)
The Share Capi Company is Tanzanian :
Givided it 100 sare f she. S0, 000= ch wih power or the Company to icrse
or reduce the said capital, and issue any part of its f:aplta Onfgi;tion eomsepien g
without any postponemen’t or rights or to any (‘,onc‘htllOns ‘g:s issue of shares, whether
the condition of issue shall otherwise expressly declare t t;y the power hereinbefore
declared by preference or otherwise, shall be subjec
contained.

: ' of bein

WE, the several persons whose names and addresses are sugst:;lboﬁt{i;g‘;gggggﬁ "nd wg
formed into a Company, in pursuance of this M’?m"{lanéla ital of the Company set
respectively agree to take the number of shares in the 2P
opposite our respective names.



NAME OF ADDRESSEE

NO OF SHARES

SIGNATURE

—_—

SALUM MSHAMU

P.O Box 31086

Plot/Block No. SNZ/SNE/791
Dar es Salaam

+255 685 374 489

300

AL

CATHERINE KAHABUKA
P.O Box 31086

Plot/Block No. SNZ/SNE/791 |

Dar es Salaam
+255 785 887 795

100

(Wb

THABIT M. BOMBWE
P.O Box 31086

Plot/Block No.

SNZ/SNE/791.

Dar es Salaam

110 -

+255 712 044 855




COMPANIES ACT 2002

(CAP. 212)

_COI’\’IPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
MAGODA BAMBOO COMPANY LIMITED

PRELIMINARY

1. In these regulations:

"The Act" means the Companies Act, 2002;

“The Company” means MAGODA BAMBOO COMPANY LIMITED;

“The article” 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 on which it is to take effect;

“The holder” in relation to shares means the members whose name is entered in the
register of members as the holder of the shares; :

“The seal” means the common seal of the company;

“Secretary” means the secretary of the company or any other person appointed to perform
the duties of the secretary of the company.

When any provision of the Act is referred to, the reference to that provision is a
reference to the provision as modified by any laws for the time being in force.

Unless'the g:ontcxt othci'wisc requires, the expression defined in the Act or any
statutory modification thereof in force at the date at which these regulations become
binding on the company shall have the meaning so defined.

.Any x\liords importing the singular shall include the plural and vice versa, and
words importing the masculine gender shall include females, and the words imporﬁng

persons shall include bodies corporate, partnerships, firms, co-operative societies, etc
: ; Bte.

Tahle A in the first schedule to the companies Act shall nat apply to this Company.



A PRIVATE COMPANY

5 The Company is a PRIVATE COMPANY and accordingly:-

The right to transfer shares is restricted in the manner hereinafter prescribed;

(2)
(b)  The number of Members of the Company (exclusive of persons who are in the
employment of the Company and of persons who having been formerly in the
employment of the Company were while in such employment and have continued

to be Members of the Company) is limited to fifty PROVED 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 debenture of Company
is prohibited.

(d) The Company shall not have power to issue share warrants to bearer;

SHARE CAPITAL AND SHARES

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

(if) The Share Capital of the Company is ten million (10,000,000) divided into 1000
ordinary shares of shs. 10,000/= each

. Shares of the company shall be under the control of the Board of Directors and shall be
subject to provisions in that behalf of the Act and the Memorandum of Association and
without prejudice to any special rights previously conferred on the holders of existing
s}lares or class of shares, may be issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, voting, return of capital or
otherwise, as Company may from time to time by special resolution determine and any
preference share may, with sanction of a special resolution, issued on the terms that it is

or at the option of the Company is liable, to be redeemed. ,



4, 1 ai any time the share capital is divided into different classes of shares, the rights
siiached to any class (unless otherwise provided by the terms of issue of shares of the
class) may be varied with the consent in writing of the holders of three-fourth of the
issued shares of that class or with the sanction of an exira-ordinary resolution passed at a
separate general meeting of the holders of the shares of the class. To every such separate
seneral meeting the provisions of these regulations relating to general meetings shall

niiratis mutandis apply.

5. Every person whose name is entered as a member in the register of members shall

without payment, be entitled to a certificate under the seal of the Company specifying the
share or shares held jointly by several persons and the Company shall not be bound to
issue more than one certificate, and delivery of a certificate for a share to one of several

joint holders shall be sufficient delivery to all.

The Company shall be entitled to treat the person whose name appears upon the Register

6.
in respect of any share or shares as the absolute owner thereof and shall not be under any
obligations to recognize any trust or equity or equitable claim to or partial interest in such
share of shares whether or not it shall have express or other notice thereof.

7. If a share certificate is defaced, lost or destroyed it may be renewed on payment of such
fee, if any, not exceeding one shilling, and on such terms if any, as evidence and
indemnity as the Directors think fit.

LIEN
8. (i)  The Company shall have a first and paramount lien on every share for all monies

(whether presently payable or not) called or payable at fixed time in respect of that share,
and Company shall also have a first and paramount lien on all shares standing registered
i1 the name of any person for all monies presently payable by him or his estate to the
Company; but the Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article.

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

iy  The Company lien, if any, on share shall extend to all dividends payable thereon.

9. The Company may sell, in such manner as the Directors think fit, any shares on which the

Company has alien, but no sale shall be made unless such sum in respect of which the
lien exists in presently payable, not until the expiration of twenty-eight days after a notice
in writing, stating and demanding payment of such as is presently payable, has been
given to the registered holder for the time being of the shares.



[0, For giving effect 1o any such sale the Direciors rnay authorize some person 10 transfer the
shares sold to the purchaser thereof. The purchaser shall be registered as the holder of
the shares comprised in any such transfer and he shall not be bound to see to the
application of the purchase money, nor shall his title to the proceedings in reference to
the sale.

11. The proceeds of the sale shall be applied in payment of such part of the amount in respect
of which the lien exists as is presently payable and the residue shall be held (subject to
alike lien for sums not presently payable as existed upon the shares prior to the sale) by
the Company on behalf of the person entitled to the shares at the date of the sale.

CALL ON SHARES

12. The Directors may from time to time make calls upon the Members in respect of any
moneys unpaid on its shares provided that no call shall exceed one-fourth of the nominal
amount of the share, or be payable at less than one month from the last call; and the
member shall (subject to receiving at least fourteen days’ notice specifying the time or
times of payment) pay to the Company at the time or times so specified the amount called
on his shares. A call can be revoked or postponed as the Directors may determine. If at
any time there shall be joint holders of a share, such joint holders of a share shall be
jointly and severally liable to pay all calls in respect thereof.

13.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 at the rate of eight percent per annum
from the day appointed for the payment thereof to the date of the actual payment, but the
Directors shall be at liberty to waive payment of that interest wholly or in part.

14. The provisions of these regulations as to the liability of joint holders and as to payment of
interest shall apply in the case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the amount of the share,
or by way of premium, as if the same had become payable by virtue of a call duly made
and notified.
15. The Directors may make arrangements on the issue of shares for a difference
between the holders in the amount of calls to be paid and in the times of payment.

16. The Directors may if they think fit, receive from any member willing to advance the same
all or any part of the moneys uncalled and unpaid upon any shares held by him; and upon
all or any of the moneys so advanced may (until the same would, but for the advance
become presently payable) pay interest at such rate (not exceeding, without the sanction
of the Company in General Meeting six per cent); as may be agreed upon between the
Member paying the sum in advance and the directors.

B
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TRANSFEIX AND TRANSMISSION OF SHARES

18. (i)

(i1)

19. Save as is hereinafter provided, the Directors may 1
register any transfer of shares to a person of whom they

Subject to the provisions hereinafter contained, the shares in the Company shall be

transferable by written instrument in the common form hereunder provided signed
by both the transferor and the transferee, and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered in the

register of Members in respect thereof;
Shares shall be transferred in the following form? or in any psual or common form

which the Directors shall approve:

MAGODA BAMBOO COMPANY LIMITED

LS OSSP RS P} SUTUTTTURTP PP PIPPRTPE in
consideration of the sum of L1 1 TR paid 1o me by
Caf osnseinesnasesennemrasnti (Hereinafter

ANSFER to the said transferee the share (or
aking called MAGODA BAMBOO
he several conditions
ke the said

called “the Transferee”) DO HEREBY TR

shares) numbered. .......cc.ooevenneeeienins in the undert
COMPANY LIMITED to hold unto the said transferee, subject to 1

on which I hold the sarne, 2nd I the said transferee, do hereby agree to 13

share{or shares) subject to the conditions aforesaid.

As witness our handsthe ......oooeveenes day of

2

Witness to the Signatures of etc.....”

n their absolute discretion decline to
do not approve not being already

a Member of the Company, and may also decline to register any transfer of shares on
which the Company has a lien. ..

70. The Directors may also decline to recognize any instrument of transfer unless:-

()
(b)

()

A fee not exceeding two shillings is paid to the Company in respect thereof;

The instrument of transfer is accompanied by the certificate of the shares to which
it relates and such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer; and

The instrument of transfer is in respect of only one class of shares.

21. Should the Directors refuse to register a transfer of any shares, they shall within two
months after the date on which the transfer was lodged with the Company send to the

transferee notice of the refusal.

o



22, Shares in l‘hc Company shall be trangferred 1o 2 person who is not a Member of the
Company in the following manner:-

(a)

(b)

(c)

(d)

(e)

®

lixcepl. \\'hcrt;__ the transfer is made pursuant to sub-article (g) hereof, the person
proposing to transfer any share (hereinafter called a “proposing transferor *) shall
give notice in writing (herein after called a transfer notice”) to the Company that
he desires to transfer the same. Such notice shall specify the sum he fixes as the
fair value, and shall constitute the Company his agent for the sale of the share
(hereinafter called “the purchasing Member™) at the price so fixed, or at the option
of the purchasing member at the fair value to be fixed by the Auditor in
accordance with Sub-Article (¢) hercof. A transfer notice may include several
shares. A Transfer notice shall not be revocable except with the sanction of the
Board. The transfer notice shall constitute an offer for sale of the number of
shares specified therein and the said offer shall be open for acceptance in tofo by
the purchasing member or members and not in respect of only some of the shares

stated in the transfer notice.

The Board shall forthwith give notice to all the other members of the Company of
the number of shares to be sold and the fair value fixed by the proposing
transferor and invite each of them to state in writing within thirty days from the
date of the said notice whether he is willing to purchase any, and if so. what

maximum number of the said shares.

At the expiration of the said thirty days the Board shall allocate the said shares to
or amongst the number of members who shall have expressed his or their
willingness to purchase as aforesaid, and (if more than one) so far as may be
necessary prorata according to the number of shares already held by them
respectively PROVIDED THAT no member shall be obliged to take mere than
the maximum number of shares so notified by him as aforesaid.

If the company shall within the space of thirty days after being served with a
transfer notice find a purchasing member and shall give notice thereof to the
proposing transferor he shall be bound, upon payment of the fair value as fixed, 10

transfer the share to the purchasing member.

In case any difference arises between the proposing transferor and the Purchasing
member as to the fair value of a share, the Auditor for the time being or the
shall on the application of either party, certify 1 writing the sum which,
he fair value and in so certifying the Auditor shall be considered
not as in arbitrator; and accordingly the Arbitratian

company
in his opinion, is t
to be acting as an expert, and
Act, shall not apply. '

ransferor, after having become bound as aforesaid,
make default in transferring the share the company may rr;ceive the purchase-
money. and propose any one Director or the Secretary as his agent to execute a
transfzell‘ of the share to the purchasing member, and upan the execution ¢f such

If in any case the proposing t

10



ransfer the company shall hold receipt of the company for the purchase money
shall be discharged to the purchasing member, and after his name has been
entered in the Register in purported exercise of the aforesaid power the validity of
the proceedings shall not be questioned by any person

(2) If the company shall not, within the space of thirty days afier being served with a
transfer notice, find a purchasing member and give notice in manner aforesaid, the
proposing transferor shall at any time within six months after the expiration of the
said thirty days be at liberty, subject to Article 20 hereof, to sell and transfer the
share (or where there are more shares than one those offered) to any person
whether he is a member of the company or not.

FORFEITURE OF SHARES

23:

. A statutory

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

. The notice shall name a further day (not earlier than the expiration of fourteen days from

the date of the notice) on or before which the payment required by notice is to be made,
and shall state that in the event of non-payment at or before the time appointed the shares
in respect of which the call was made will be liable to be forfeited.

. If the requirements of any such notice as aforesaid are not complied with, any share in

respect of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Directors to that
effect, and such forfeiture shall extend to any dividend in respect of any shares so
forfeited not actually paid at the date of the said notice. -

. A forfeited share may be sold or otherwise disposed of on such terms and in such terms

and in such manner as the Directors think fit, and at any time before a sale or disposition
the forfeiture may be cancelled on such terms as Directors think fit.

The member whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares but shall, not-with-standing remain liable to pay to the company all
moneys which, at the date of the ferfcz{ure_ were p.'&sc:nt}j,f ‘pa}*abic by him to the
Company in respect of the shares, ‘but his liability shall cease.if and when the Company
receives payment if full of the nominal amount of the shares.
declaration in writing that the declarant is a Director of the Company, and
that a share in the company has-been forfeited expropr.lated on a date? stated in the
Jaration, shall be conclusive evidence of the facts therein stated as against all persons
de? ar 2 be entitled to the share. The company may receive the consideration if any,
C|_almlr13fr1:;° ihare s sold or disposed of and shall not be bound to see to the application
given B

I



29.

CONVERSION OF SHA

30.

3l

32.

[WE]
L

ALTERATION OF CAPITAL

34.

35.

Such of the r

such sum, 10

if any, nor shall his fitle to the share be affected by an
- y

of the purchase money.
in the proceedings with reference to the forfeilre or

irregularity or invalidity
expropriation. sale or disposal of the share.

sto fgrl’eiturcf shall apply in the case of non-payment of
fissue of a share, becomes payable at a fixed time
the shares, or by way of premium as if the same had

of these articles a
hich, by the terms O
ount of
1] dully made and notified.

The provisions
any such sum W
whether on account of the am
been payable by virtue of a ca

RES INTO STOCK

Jution convert any paid up shares into stock, and

y by ordinary reso
s of any denomination.

The company ma
k into paid-up share

reconvert any stoc
f, in the same mannef, and

hares from which the stock

arose might previously 0 conversion have been transferred, or &s near thereto as
circumstances admit, but the Directors may from time to time fix the minimum amount of
stock transferable, and restrict or forbid the transfer of factions of the minimum but the
minimum shall not exceed the nominal amount of the shares from which the stock arose.

he same, or any part thereo

The holders of stock may transfer t
and subject to which, the s

subject to the same regulations, as,

ccording to the amount of the stock held by them, have the

dvantages as regards dividends, voting &t meetings for the
if they held the s e stock arose but no
¢ profits of the

The holders of stock shall, a
same rights, privileges and a

and other matters a5 hares from which th

in the dividends an

company
such privilege Of advantage (except participation
Company) shall be conferred by any such part of stock as would not, if existing in shares,

have conferred that privilege or advantage.

jcable to paid-up shares shall apply to

egulations of the company as arc appl
ck’ and stock

stock, and words “share” and wsharcholder” therein shall include “sto
holder” respectively-

incréase the share capital by

e by speciel resolution
solution shall prescribe.

f such amount, as the re

The company may from time to tim
be divided into shares 0
Subject to any direction to the:-contrary that may be given by resolution sanctioning the
increase of share capital, all new shares, shall before issue’ be offered to such persons as
at the date of the offer are entitled to receive notice from the company general meetings
in propomion as near ances admit, to the amount of the existing shares to
which they arc entitled. The offer shall be made by notice specifying the number of
shares ofﬁ;red, and limiting 2 time within which the offer, if not accepted will be deemesd

12
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Directors may dispose of any new shares which (by reason of the ratio which the new
shares bear to shares held by person or persons entitled to an offer of new shares) cannot

in the opinion of the Directors, be conveniently offered under this Article.

to have deciined, and after the

th reference to the payment of

e same provisions wi
shares in the original

36. The new shares shal] be subject 10 th
calls, lien, transfer, transmission, and forfeiture and otherwise as the

share capital.

Ordinary resolution:-
s capital into shares of larger amount

37. The company may by
d divide all or any of its share

(a) Consolidate an

than its existing shares;
es of smaller than is fixed

- any of them, into shar
Jess. 1o the provisions of

(b) Sub-divide its existing shares, or
by the Memorandum of Association, subject, neverthe

Section 64 (1)(d) of the Act; and

s which, at the date of the passi
be taken by any person.

are capital in any manner an

ng of the resolution, have not

(c) Cancel any share
been taken or agreed 10
d with,

on reduce its sh

y special resoluti
nd consent required, by law.

38. The company may- b
dent authority, a

and subject to any inci

GENERAL MEETING
[ Meeting shall be hel

h time (not being more

¢ in every calendar year at suc
meeting) and place as

d onc
preceding general

39. A Genera
" than fifteen months after the holding of the Jast
may be determined by the Directors. In default of a General Meeting so held, a General
ny one Member in the same manner as nearly as possible

be convened by a
ings are 10

e Directors.

Meeting may
be convened by th

as that in which meet
General Meeting shall be called

40. All General Meetings other than the Annual

Extraordinary General Meeting.
vene an extra-ordinary General Meeting
on such requisition. or in

Section 134 of the Act.

fit, con
Il also be convened
vided by

41. The Directors may. whenever they think
and Extreordinary General Meetings shal
default, may be convened by such requisitions, as pro



NOTICE OF GENERAL MEETINGS

42. Subject to the isi Sect
) e provisions of Section 144(1) of the Act relating to Special R
= cclal Resolutiong

43.

44.

46.

47.

48.

49.

‘other case i

twenty-one days notice of the least (inclusive of the d ;

be served, but inclusive of the day for which notic]c‘ ay the notice is served or deemed 10

and the hours of meeting and, in case of o eCiaelligl\_ren) specifying the place, the day

BusmesE skl Be @V i a'wanses i any‘pas s :utf:]ess, 1]1e General nature of the

General Meeting, to such persons as under the 1'e-gula}ti0ns];rfea::lé‘,?mby tite. Campaiiy in
receive such notice from the Company; but with the consent of al] thpeany: TR R
to receive potice of some particular Meeting, that Meetine mav be S P
shorter Notice and in such manner as those members may think fit Ramyenes by suck

The z{cmd ental omission 1o give Notice of a meeting to, or the non-receipt of Notice of
Meeting by, any member shall not invalidate the proceeding at any Meeting.

All business shall be deemed special that is transacted at an Extraordinary Meeting, and
all that is transacted at the Annual General Meeting, with the exception of sanctioning a
dj}fidend, the consideration of the accounts balance sheets and the ordinary report of ‘(bhe
Directors and Auditors, the election rotation, and he appointment and fixing of the

remuneration of the auditors.

No business shall be transacted at any General Meeting unless a quorum of Members is

present at the time when the meeting proceeds to business save as here in otherwise

provided to members present in person or by proxy shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present,
the Meeting, if convened upon the requisition of Members, shall be dissolved; in any
t shall stand adjourned to the same day in the hext week, at the same time and
and, if at the adjourned meeting a quorum is not present within half an hour from

place,
he meeting the meeting shall be dissolved.

the time appointed for t

The Chairman, if any, of the Board of Directors shall preside as Chairman at every
Genera) Meeting of the Company.

rman, or if at any meeting he is not present within fifteen minutes

d for holding the meeting the remaining Directors (or alternate

If there is no__'such Chai
hall choose one of their number to be Chairman of the

after the time appointe
Directors as the case may be) s

Meeting.
nsent of any Meeting at-which a quorum is present (and
he Meeting from time to time and from place
d at any adjourned meeting other than the

to place, but no business s ' ] ‘
busFiJne'ss' unfinished at the meeting from which the adjournment took place. When a
-ned for ten days or more notice of the adjourned meeting shall be given

Save as aforesaid it shall not be necessary to give

meeting is adjoul ! ;
: : jof ing.
case of an original mectiiz. = o e
as in ﬂ:'ece st adjour;ﬂem of the business 10 be transacted at an adjoined meeting.
]

with the co
he Meeting) adjourn t
hall be transacte

The Chairman may,
shall if so directed byt

any no
14



50 Alany G i
shloixlj-‘of(‘-}}f:sazl ::lzesﬁdg a rt.:sglulion put 10 1hlc vote of the mecting shall be decided on a
caireied WRRRTRGShy eC[Ellal]OT-] by the ’Ch?lll'maﬂ that a resolution has been carried or
fact. sly or by a particular majority or lost shall be conclusive evidence of the
31 ‘Q\Ed(g;i’é‘darl};ftij;l.ltt_ition of the Company determi ned or lwilhour any Generz.il Meeting and
members of the C] Ing under tl_ie l?ands of all the Directors or sPle I?:rector and of
% Company sh ompany holding in the aggregate th_ree-Fourths of the issued shares of
) 78 all belas valid effectual as an Ordinary resolution dully passed at a
General Meeting of the Company. -

VOTES OF MEMBERS

erson or by his proxy or authorized

52.0n a show of hands every Member present in p
member shall have cne vote for each

representative shall have one vote. On a poll every
share of which he is the holder.

ders a vote, whether in person or
the other joint holders, and for
which the names stand in the

53. In the case of joint holders the vote of the senior who ten
by proxy shall be accepted to the exclusion of the votes of
the purpose of seniority shall be determined by the order in

register of members.

54. A Member of unsound mind, or in respect of whom an order has been made by having
jurisdiction in by his committee or curator bonis, appointed by the court, and any such
committee, curator bomis, or other person may on a poll, vote by proxy.

e entitled to vote at any general meeting unless all calls or other sums

55. No member shall b
him in the Company have been paid.

presently payable by

56. On a poll votes may be given either personally or by proxy.

of attorney or other authority, if any,

57. The instrument appointing a proxy and the power
ofthe power or authority shall be

under which it is signed or notarially certified copy,
deposited at registered office of the Company not less than forty-eight hours before the

time for holding the meeting, oOf adjourned meeting taking of the poll at which the person
named in the instrument proposed 10 Vote, and in default the instrument of proxy sh all not

be treated as valid.
pointing a proxy may be in the following form, or in any other form

58. An instrument ap _
hall approve;

which the Directors s



MAGODA BaMBQO COMPANY LIMITED

E ooiciiin s _ N

do hereby appo Sy a member of MAGODA BAMBOO COMPANY LIMITED

for Y BPROIOL .o csvinianhisenne nens ) Er T as my proxy to vote

o bc:nh‘ilzzlnd on my behalf at the Annual/Extraordinary General Meeting or the Company
onthe ............. day of cosuasien And at any adjournment thereof.

Signed this ............. .. day of
T e;) .....................

59. Any Corporation which is a member of the Compeny by resolution of jts Direcior Of
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 autherized shall be entitled to exercise the
Same powers on behalf of the Corporation which he represents as the Corporation could
exercise if it were an individual Member of the Company.

BOARD OF DIRECTORS

60. (2)  Unless and until the Company in General Meeting shall otherwise determine the

number of Directors shall not be less than two but not inore than five.
(b)  The under mentioned shall be the first Directors of the Company:

1. Salum Mshamu
2. Cathenine Kahabuka
3. Thabit M. Bombwe

(d) The remuneration of Directors shall from time to time be determined by the
Company in General Meeting.

In addition to their usual remuneration, the Directors shall also be paid such
travelling allowance and other expenses as may reasonably be incurred by them in
n of their duties including any such expenses insured in connection

(d)

the executio :
with their attendance at meeting of Directors.

61. The subscribers to the memorandum of Association shall be the first Directors:

1. Salum Mshamu
2. Catherine Kahabuka
3, Thabit M. Bombwe

62. The remuneration of the Directors shall from time to time be determined by Company in

General Me_etin B

la



63. In addition t :
=il an o th . , . . )
HElE] 80 e ae’_lr usual remuneration the Dircctors shall also be paid such ravelling,
duties inCludim;\Eenses a; may be reasonably incurred by them in the execution of their
ine of S any such expenses incurred i ' i cir attendance of
meeting of Directors. penses incurred in connection with their

64. s ;
the Ig;?ccg:sy g‘;e:'(]o_r may appoint another Director or any person who is approved by
which he is u;aab]e t Mis alternate, o act in his place at any meeting of the Directors at
Director and to att E be present, such appointer, to exercise all lnght; and powers of a
persomally e end and vote at meeting of the Directors at which his appointer is not
T present and, where he is a Director, to have 2 separate vote on behalf of his
PROINIEE ,, 10 addition to his own vote. A Director may, al any Ume revoke the
appointment of an appointer alternate appointed by him. The 'appointment of an appointer
zlitrt;z:zte shall be revoked, ipso facto, if his appointer ceases for any reason to be 2

10r.

be effected by notice in

(b) Every appointment and revocation under this Article shall
Company and on such

writing under the hand of the appointor served on the
alternate.

| be payable out of the remuneration

(c) The remuneration of an Alternate Director shal
hereof as shall be agreed between

of his appointer and shall be such proportion t
them. _

(d)  An alternate Director whose appointer is a member of the company shall, in the
inting him, be entitled

absence of a direction to the contrary in the instrument appol
to receive notice of and to vote at General Meeting of the Company as if he had

been appointed a proxy of his Appointer under the provisions of these Articles.

when 'there is only one Director in addition to an
absent Director who has appointed an alternative, such first mentioned Director
by writing under his hand, may remove an alternate Director from office and a
copy of such resolution or of such wriling, as the case may be, shall be served
forthwith upon such alternate Director and upon his appointor who may appoint
another Alternative Director in terms of sub-clause (a) of this Article.

(e) The Director, b-y"résolution, or

65. The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and
nture stock and other securities whether outright or as security

1o issue debentures, debe ‘
for any debt, li ability or obligation of the company or of any third party.

17

-



POWERS AND DUTIES OF DIRECTORS

66.

67.

68.

Th i

ex;e::c_:?}is:m?g dt];:: E;‘:lff"'llaﬂy shall be managed by the Directors, who may pay all
powers of the com anb Ing up and registering the company, and may CXCrCISC all such
thé Provisions of 1{1)@ });fis’arc not, by the Act, or by these articles, }-eqmrcd to be less, 10
may be prescribed b !‘-1] and of these presenis and to any_rcguluhons or p_rovrsion;, as
regiilation made b th) the Cnmp::my from mm:’lo time .m gf:nera] nmet.mgs; but no
Directors which “%uidehw”‘lpﬂny in general meeting shall invalidate any prior act of the

ave been valid if that regulation had not been made.

d confer upon the Managing

The Boar i . _
ard of Directors may from time to time entrust 10 an
xcept the power 10 make

: ares or jssue debentures) that they may think fit but the exercise of all
pou@rslby the Managing Director or Manager shall subject to_such T
restrictions as the Director may from time 1o time make and impose, and the said powers
may at any time be withdrawn revoked or varied.

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

purpose:-
(a)  of all appointments of officers made by the Directors;
oceedings at all meetings of the company and of the

and every Director present at any
] sign his name in a book to

(b) of all resolutions and pr
Directors and of committees of Directors;
meeting of Directors or Commitiee of Directors shal

be kept for that purpose.

DISQUALIFICATION OF DIRECTORS

69.

The office of Director shall be vacated in any of the following events, namely:

if he resigns_by writing under his hand left at the office;

(a)
(b)

if he is punished with imprisonment for a term exceeding six months without the

option of a fine;.

from the meeting of Directors for a continuous period of six

(c) if he absents himself
| leave of absence from the Directors;

meonths without specia

solvent or assigns his estates for the benefit of his creditors or

(d) if he becomes in s | .
nds with his creditors;

suspends payment or compou

(e) if heis found to be a lunatic or becomes of unsound mind;



(0 if he sh
/ shiall purs &
: vant {0 the prov.siong of G s s .
Director: (o the provisions of the Act be prohibired from «cting as a

PROCEEDINGS OF DIRECTORS

70

Tl

{2

74.

75.

76.

7L

. The inui o ; : . . ;
continuing Directors may act notwithstanding any vacancy in their body, but. if an

. The directo
rs ma . . - :
ay meet together for the despatch of business, adjourn, and otherwise

regulate thei :

= ir me 2 ; 2 :

decided by a 1ﬂajoeT;ngS}r as they think fit. Questions arising at any meeting shall be
Il 01l v = - . s % i

second vote, J otes. In case of an equality of votes the Chairman shall have a

The quoru
by th?a Dirztzecesszgy for the transaction of the business of the Directors may be fixed
tors, and unless so fixed, shall be t i y i 3 5
; . Xed, - two Directors present either personally o
by their alternates. P P
d

so Jong as their number is reduced below the number fixed by or pursuant to these articles
a?? quorum of Directors, the continuing Directors/Directors that may act for the purpose
of increasing the number of Directors to that number, or summoning a general meering of

the company, but for no other purpose.
If at any meeting the Chairman is not present within fifteenn minutes after the time
g their

appointed for holding the same, the remaining Directors can appoint one amon
number to be Chairman of the meeting.

The Directors may delegate any of their powers to Committees consisting of such
members of their body as they think fit and any Committee so formed shall. in the
exercise of the powers so delegated, conform to any regulations that may be imposed on

them by the Directors.
hairman of their meetings, if no such Chairman is elected. or
{ within five minutes after the time appointed

A Committee may eiect a C
choose one of them to be Chairman of

if at any meeting the Chairman is not presen
for holding the same, the members present may

the meeting.
djourn as they think proper. Questions arising at any

A Committee may meet and a . :

meeting shall be determined by majority of votes of the members present, and in case of

an equality of votes the matter in question shall be referred to the Board of Directars.

All acts done by any meeting of the Directors or of a Committee of Directors, or by any
erson acting as a Director shall, notwithstanding that it be afterwards discovered that

Fj) ‘e was some defect in the appointment of any such Directors or persons acting as

o disqualified, be as valid as if every such

' that they or any of them were '
;gngf L‘::;d Dbrneenad u . d was qualified to be a Director.

ly appointed an

19



T8. A wri I

: :I‘;evtra'ﬁznb:?ﬁ}l;ﬁﬁ SI;E.Hed ll;y.al] the D'i‘rec‘rors or by all 1hc_z mernbers cra ¢om rpilwc:_ for

DiFEtsEs & Das i Caseas valid and effectual as 2 resolution passed &t a meeting of the

resolution may be Contai;:u?{ be, of such comml‘ttee duly called and c.'ons’lltuted. Such

signed by One—or o . ¢ in the document or in several docpmenls: in like form each
ore of the Directors or members of the commitee concerned.

SECRETARY

79. The Secretary | i
remui(;(;‘rf.[a]} Sha” be appo;nled by I_hc Di[@ClO]'S 1"01‘ 5].|th term al SU’:h l'e]‘l‘nS: al SUC]”I
neration and upon such conditions as they may think fit, and any Secretary so
appointed may be removed by them.

80. No person shall be appointed or hold office as a Secretary who is:-
(@) the sole Director of the Company; or
- - (b) a CDI'JJOI‘atiﬁn the sole director of which is the sole Director of the Company or
(c) the sole Director of a Corporation which is the sole Director of the Company;

81. A provision _Of the Act or of these regulations 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.

- DIVIDENDS AND RESERVES

82. The Company in Gf:néral Meeting may declare dividends but no dividends shall exceed
- the amount recommeénded by the Directors.

83. The Directors may from time to time pay to the members such interim dividends as
appear to the Directors to be justified by the profit of the Company.

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

ect to the rights of persons, if any, entitled to shares with special rights as to
dividends. all dividends shall be declared and paid according to the amounts paid on the
- shares, but if and so long as nothing is paid up on any of the shares in the Company no
dividends may be declared and paid according to the amounts of the shares. No amount
paid on a share in advance of calls shall, .whi}g: carrying interest, be treated for the

- purpose of this Article as paid on the share.

85. Subj

fore recommending any dividend, set aside out of the profits of the
s they think proper as @ reserve Or reserves which shall at the
licable for meeting contingencies, ov for equelizing

86. The Directors may, be
B Company such sums a
discretion of the Directors, be app



dividends or anv other - . 3 ;
q 3“6;\ J:, ;r i any otrer purpose to which the prefits of 1the Compsny may be prepacy
ll'?cl btfqi;mn prandmg such application, may at the like discretion, either be empioyed in

siness of the Company or be invested in such investments (other than shares of the

company) as the directors may from time to time think fit.

87. Any dwid‘cnd may be paid by cheque or warrant sent through the post 10 the registered
address of the member or person entitled thereto or in the case of joint holders to any one
of such joint-holders, as the case may be, may direct. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent or to the order of such other
person as the member or person entitled or such joint holders. as the case may be.

§8. No dividend shall bear interest against the Company.

CAPITALIZATION OF RESERVES

89.(a) The Company in General Meeting may upon the recommendation of the Directors
resolve that it is desirable to capitalise any part of the amount for the time being standing
to the credit of any of the company’s reserve or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly that such sum be set free
for distribution, and amongst the member who would have been entitled thereto if
distributed by way of dividend and in the same proportions on condition that the same be
not paid on cash but be applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively or paying up in full
unissued shares or debentures of the company to be allotted such members in the
proportion aforesaid or partly in the one way, and partly in the other, and the Directors
shall give effect to such resolution PROVIDED THAT a share premium account and a
capital redemption reserve fund may, for the purpose of this Article, only be applied in

the paying up of unissued shares to be issued to members of the Company as fully paid

bonus shares.

olutions aforesaid shall have been passed by the Directors shall
make all appropriations and applications o.f the Undivided profits resolved to be
capitalised thereby, and all allotments and issues of fuliy paid sh.ares or debenture,
if any, and generally shall do all acts and things r:egltlred to give effect thereof,
with full powers to the Directors to make such' provision by }he issue of {ractional
certificates or by payment in cash or othcr}wse as they think fit for the case of
share or debentures becoming distributable in fractions, an'd also to authorise any
person to enter on behalf of all members entitled thereto into an agreement with
the Company providing for the allotment to them -reSpecuver, credlte_d as fully
paid up. of any further shares or debemureaf. to which they may be entitled upon
cuch capitalisation or (as the case may require) for the payment by the Company
on their behalf by the appl:cghon tl*{ereto of their respective proportions of the
profits resolved to be capitalised. of the amounis or any part of the amounts

(b) Whenever such res

21



remaining unpaic
g unpaid on their exicir
heir existing shares, and any agresment made under tuch

authority sha e
¥ shall be effective and binding on all such members.

ACCOUNTS

90. The Directors sh
all cause proper books of account to be kept with respect to:-

(a) All su .
- matters in res IE; OI{ money received and expended by the Company and the
pect of which the receipt and expenditure takes place;

(b) All sales and purchase of goods by the company; and

(c The N
) eane Suc-i. Essets and liabilities of the Company. A proper book of accounts
e C 1 ?0](5 as are necessary to give a true and fair view of the state of

he Company’s affairs and 1o explain its transactions.

91. I]he books of accounts sha]] be kept at the registered office of {he Company, or such other
pD:acL, or places as the Directors think fit and shall always be open 10 the inspection of the
irectors.

92. The directors shall from time to time determine whether and to what extent and at times
and places and under what company or any of them shall be open to the inspection of
members not being Directors and no members (not being Director) shall have any right of
inspecting any account or book or document of the company except as conferred by
statute or authorised by the Directors or by the Company in General Meeting.

93. The Directors shall from time to time in accordance with Section 123 of the Act or any
statutory modification thereof for the time being in force, cause to be prepared and to be

placed before the company in General Meeting such profit and loss accounts, balance

sheets and reports as are referred to in that Section.

s account shall show, arranged under the most convenient heads, the
ncome distinguishing the several sources from which it has been
ammount of gross expenditure distinguishing the expenses of the
nd other like matters. Every item of expenditure fairly chargeable
e shall be brought into the account so that a just balance of profit
he meeting, and, in cases where any item of expenditure

- G | years has been incurred in any one year,
i i ess be distributed over several } e

\’}Vh-]c:hl m]ﬂ)’ :1]:;3:;”0? such item shall be stated, with the addition of the reasons why only
the whole a

rtion of such expenditure is charged against the income of the year.
a po ,

94. The profit and los
amount of gross i
derived, and the amo
establishment, salaries a

against the year’s in'com
and loss may be Jaid before 1

i i document required by law to be annexcd

-- . halance sheet (including every ¢ red b _ :

95. A copy of E.';VBI)./ bdliﬂ nid before the company in general meeting, mgei‘her with E-icop)‘

thereto) which 1 7 " all not less than SeVen days before the date of the mecting be
y

of the auditor’s report, !
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sent to every member off o

company PROVIDEDDI’h?;d PVE‘:}' member of, and every huider of debemures for the
documents to be i AT this reguiation shall  not  require a copy of those
moie than one or the ; O any person of whose address the Company is not aware or to
e 1€ Joint holders of any shares or debenture.

AUDIT

96. The Company shalj at

. each Annual Meetj int 2 ' i it
next Annual General Mestiis. - ng appoint an Auditor 1o hold office unti] the

- i;) }if:]:toe’; “::ug?;}rﬁzl'at;&on other than the retiring Auditor shall not be capable of being
that person or Cor n PHUHII General Mecting unless notice of an  intention to nominate
L Poration to the office of Auditor has been given by a Mc?mber to the

mpany not less than fourteen days before the Annual General Meeting and the

Company shal] send such notice to the members not less than seven days before the
Annual Gengral Mee_ting.

8. The remuneration of the Auditors shall be fixed by the Company in Genera) Meeting,

99. The Auditors sh'a[} be entitled to attend any General Mecting of the Company at which
any account which have been examined or reported on by them are to be Jaid before the

Company and to make any statement or explanation they desire with respect 10 the
accounts.

NOTICES

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

101. Where a notice is sent by post, service of the notice shall be deemed to be

effected by properly addressing, prepaying and posting (by airmail if airmaijl

services are available) a letter containing the notice, and unless the contrary is proved, 1o

have been effected seven days after its despatch if addressed to  a destination within
Tanzania and fourteen days after its despatch in other cases.

102 A notice may be given by the company to the joint holders of a share by giving
l-'JOtiCC to the joint holder named first in the register in respect of the share,

103 Notice of every General Meeting shall be given in the same manner herein~}:e[‘ore
éuthoi‘ised to every member of the Company. except tlhose wh‘o.(havmg no registered
10t supplied to the company an address for the giving of notices to them.

;dodrget;i)r 1}'1)2:::02051]&]1 be entitled to receive notice of General Meeting.

a2
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THE SEAL

104.

:2;2Ii??()]nogmifgxgil;)“ Sl-lall not be affixed to any instrument except bv authprity of a

the Secretary or such onls S0 a0 e presence of at least two Directors or a Director and

two Directors or Direcser person as the Directors may appoint for the purpose ‘and those

instrument to which the or and Secretary or other person as aforesaid shall sign cvery
mch the seal of the company is so affixed in their presence.

(%81 CamScanner
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NAME OF ADDRESSEEj TN
S

SIGNATURE

SALUM MSHAMU

P.O Box 31086 S50
Plot/Block No. SNZ/SNE/791
Dar es Salaam '

+255 685 374 489

CATHERINE KAHABUKA 100
P.O Box 31086

Plot/Block No. SNZ/SNE/791
Dar es Salaam

+255 785 887 795

THABIT M. BOMBWE
P.O Box 31086 110
Plot/Block No.
SNZ/SNE/791.

Dar es Salaam

+255 712 044 855

Dated at Dar es Salaam this ........cccociieenns Day of......coeavense 2016

WITNESS TO THE ABOVE-SIGN;
.,’/’If : :‘\:’:‘;\
SIGNATURE ......... rf’ > = /e

nave PHIRED, JAANEE

VA s
POSTAL ADDRESS . NG )fjg%. .......

AT

QUALIFICATION ..................
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