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™~ THE COMPANIES ACT (Cap. 212) -

—,
~o\ T COMPANY LIMITED BY SHARES —
il e g
MEMORANDUM OF ASSOCIATION G S—e?
OF ‘/.

GREEN PROPERTY MANAGIERS LIMITED
1. The name of the Company is GREEN PROPERTY MANAGERS LIMITED,

I'he registered otfice of the company will be situated in Tanzania

.

3. The Object for which the company is established is to carry on business as a
general commercial company.,

a) o carry on estate agencies by acquiring land, sale of buildings, houses, go downs,

industrial buildings and estates, farms, forest grazing areas and any other related feld
in land and securinza lard titles, general merchants whether wholesale, or retail or
both, commission acents, importers and exporters, and o buy, sell, hire, manufacture,
barter trade. deal i property . goods, produce, articles and merchandise of all Kinds
and transact any and every description of agency, commission, commercial, industrial
manufacture. merchandise. insurance and financial business to distribute duty free
goods and commodities such as beverages, cereal, edible oils, mineral oil and
petroleum products. building materials such as corrugated iron, cement and all other

related materials in camps, barracks, sites ect.

b) To engage in investment scheme for construction, rehabilitation, erection,
ownership and manazement of commercial buildings export processing zones
and special economic zones to buy sell hire manufacture, trade and deal in
property goods produce articles. and merchandise of all kinds and transact any
every description as development agency distribution, marketing, commercial
industrial. manafacturing mercantile insurance, and financial business and
carry on the business of traders. general merchants and marketing.

¢) To carry out the business of maintenance and repair of all types of electrical and
electronics. machines. equipments, tools, plants and machinery’s. Installations and
parts supply of vacious wpes of machines, equipments, telephones and any other

.

equipment related thereto.

To prospect. exp ore. opein and work claims or mines 1o scarch, drill and sick shafts or

d)
wells, exploit. develop. raise, pump, dig, quarry, mine, treat, process, refine, prepare
for market. transport, market or otherwise deal in gold, silver, minerals, ores,
diamonds. precicus stones oil, petroleum, coal, and all sorts of substances whatever.
¢) To carry on the business as traders, suppliers, general merchants, stockiest,
lypes.

wholesalers. retilers and dealers in all types of spare parts and maintenance, |

tubes. tools and accessorizs for all types of automotive, motor vehicles, ﬂ‘c'a”c““““‘
: : : : - ‘ recte machinery anc

machinery. implements, equipment, all kinds of industrial projects machinery al
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soods. hardware. building materials, timber, fishing gears,
office equipments. cooking oil, salts. foodstuffs, cosmelics,

cquipment. electrical
screws, iron monger, textiles piece goods. all types of

groceries, computers.
otls. paints. spirits. sheets,
leather goods. shoes. bags and other similar goods,

To import. export. re-export and sell locally petroleum products and herein 1o
establish petrol stations and to engage in all mineral resources exploration and
exploitation for the purpose of local use and export. To carry on or engage in
cconomic services such as projects feasibility studies, economic project advisers 10
various project new and  old, economic investment promotes and advisers in
agricultural growth and to be as local representatives of such projects for both local

institutions, foreign investors, donors and various NGOs.

To carry on all or any of businesses of clearing and forwarding agents ship owners,
shipbrokers, and ships’ Agent, managers of shipping property. freight contractors,
landing agents. storekeepers, warchousemen, tug owners and operators, and to

provide logistic and support services to ships generally.

To carrv on all or any of the business of the business of shipping, transport, carriage,
and haulage contractors. owners and charter of ships, road vehicles, aircraft and boat
of all description and carriers of goods and passenger by road, rail, water or air and to
establish. acquire. maintain and operate transport service of every description both
public and private and all services ancillary thereto and for such purposes or as
independent undertake 1o purchase, take in exchange, charter, hire, build, contract or
otherwise acquire and to own, operate, work, manage, maintain, repaired, service and
deal with and in road vehicles, aircraft and vessels of every supplies therefore and
conduct any such business within country or any other state in Africa or Europe or

Asia and or any foreign country.
To carry on the Eusiness of mines and mining in all their branches and for the said
peg. purchase, take on lease, or exchange or otherwise acquire

purpose 1o
concessions. e-arts. easements, options, claims, properties, cassettes and effects
centain minerals, diamonds, or other precious stones and any interest

supposad 10
therein. and to explore. mine work, excise develop and turn to account mines and
mining rights and any undertaking connected therewith.

To carry out the business of minerals cutters and general processors from raw to fine
finishing for use 01 both local and abroad. To carry on business of merchants, traders.
dealers and suppliers wholesale or retail, of all kinds of hardware, iron mongrel, tools,
machinery and agricultural implements and machinery and to buy, sell, repair, covert,
alter. let hire and deal in any of the foregoing goods, commodities. plant and

machinery.

To cars on business o supplying all types of office equipments stationeries,
machinc'r}' services and repair of all of office equipment, assembling and exporting
the same. exhibiting. distributing, renting and selling of all office decorations e.g
Carpets. curtains and all materials used in offices, to carry on consultancy in business
management tasation. pensions, insurance agents/brokers, transporters, forwarding

and clearing agets and travel agents.

To engage in ¢nd or otherwise carry on the business of secretary services, super
cleaners. removal -reatnent of , and or garbage collectors, sewage and drainage
systems contactors. rural. urban and community centres cleaners, office cleaners.
landscapers. 1o be  professional sanitary services contractors, fumigation agents,

renovators, general maintenance and decorators.
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M1 To cary on the busimess of l|‘.l|1~|mll-lli”l1. cargo and travel apgents, commission

n

o)

p)

L)

u)

agents, customs apents, msurance agents/broker, tourist  agents,  manutacturers
representatives,  clearng and  forwarding apents,  road  contractors,  cargo
superintendents, packers, machinery haulage specialists, warchousemen, enginecrs,
electricians, motor cars, cabs, omnibus, lorries, oil tank  and coach proprietors and
transporters by aay other means of conveyance of people and goods in “Tanzania and
the neighbouring countries and in such other or places as may from time (o time
determined by the Company.

To promote tourism in Tanzania and elsewhere in Africa, to carry on business ol
travel and tourist agents and tours operators, 1o promote facilitate travelling to
organized hunting, tented-campus, fishing and diving expeditions, safaris promoters
and undertakers generally and in particulars to arrange and manager hunting safaris
adventure tours, fishing trips, handling of yame trophies and animal skins, catching,
harbouring. trensportation. wildlife and marine products of all kind.

To carny on business as safari contractors, organizers and operators, and to equip,
organized and hunting. photographic, cinematic, exploration and cinematographic
expeditions and generally to organize.

To engaged in and carry out of business of proprietors and managers of hotels,
restaurants. cares. motels, road houses. safaris and holiday camps ,caravan sites, guest
houses. apartment housekeepers, refreshment and tea rooms, milk and snack s bars,
taven, beer Fouse and lodging housekeepers and to provide food and catering
services 1o individuals, private and public institutions and to industrial and business
concerns.

To carry on the business of hotels, restaurant, café road house, motel, holiday camp,
caravan site ard apartment house keepers, To fit up and furnish for the purposes of
letting the same 10 visitors or guests whether is single rooms, suits, chalets, cottage.
proprietors. of re‘reshment and tea rooms. cafes and milk snacks bars, tavern beer
house and lodcing house-keepers, guest house owners, licensed victuallers, wine beer
and spirit merchants. brewers, masters distillers, importers and manufacturer for
created mineral and artificial waters and other drinks and as caterers and contractors
in all their respzctive branches.

To engage in anz or otherwise carry on the business as exporters of timber and or
products. logs articles made out of wood. live birds. live animals, hides and skins,
fish, prawns and lobsters, cereals, beeswax, canned beef, canned fruits, meerschaum
products, aluminium products, gemstones, small scale gold, galvanized products,
handerafts, cooking oils, electrical fittings, fishnets, animal feeds, chicken feeds,
industrial fasteners. all agricultural and non-agricultural produce be it raw, semi-
processed or processed, articles of all kinds, types and description whatsoever.,

To carry on busiress cf media and entertainment advertising, media communication
and consultanc: adversising agent, public relations consultants and sales promotion
consultants in all their aspects and to advise on publicity, sales promotion consultants,
statf relations, ind astricl relation, press and communty relation,

To conduct and ac vise o market rescarch, pubhicity projects, advertising campaigns,
exhibitions, trade fairs. displays, tilm shoes, radio and television programmers, and
also o carry on the business of investment advisers, market research and to act as
mtermedianes i the introduction of sellers, purchases and partners

To do activities as development of customer- made and instructional software,
educational. manazerial and control software products for small, medium and large
clients
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V)i To canry on tae business of marketing, services, consultancy and selling of all types
of  information  technologies. —computer  systems,  conference  systems,
telecommunication  systems, security  systems, public  address  systems, data
communication and to train. research, install and after sale services of electronic
systems. voice end data networks and any other systems or components which the
company may think fit, necessary or incidental to this business.

w) To provide Information Technology Solutions as all levels from domestic to
industrial level. this includes producing all kinds of software, websites, operating
svstems. computer network, security systems, telecommunication systems, web

hosting. server iwanagement etc.

x) To carry on busies of providing internet technologies, cable television, digital
electronics. audio-visual and other form of teaching aid in remote sensing and earth
resources. research and pertinent advertisement, publications, distribution and sale of
digital and advertiserient photo product and promotional companies of every king
and description and any other business which may seem expedient and in conformity

with the main ob ects of the company.

\) To deal in the business of networking and system analysis, manufacture, sell
purchase. import. install. design, maintain digital broadcasting systems, multimedia
studios and support telecom towers, all types of alarm systems, siren of all kinds of
power fighting and otaer materials, fire escape apparatus, safety devices of all kinds,
including radios. telephones. electric wire, television, electronic rays and other
electrical equipmeant. flares and signal rockers.

z) To carry on the businzss of agricultural, crops, production, crops processing, storage,
distribution and sales of each products, to deal with the business of animals
husbandry. livz animals supply of meat, food, hide and skins fats with all others

products ot caule and chickens.

aa) To carrv on business as dealers. buyers, sellers, importers, exporters, manufacturers,
stores. processors. blendars. of agricultural and industrial chemicals, veterinary drugs,
vaccines. animal health products, natural drug extractors, pharmaceutical, chemicals,
phosphorus chemicals for water treatments suppliers and stores.

bb) To engage in and carry out the business of livestock dealers, breeders, hatcheries,
fattens. cheese mongers, buyers, sellers, importers, exporters, processor of animal and
animal products. slaugatering, dressing preparing cuts for retail and catering, packing,
providing cold storage, preparing sausages, minced meat, salami, butter, fable
delicacies. hides. hooves, horns, pasteurizing, bottling, preserving and include in
livestock businzss of any Kind.

cc) To carry on busiress of merchants. traders, dealers and suppliers wholesale or retail,
ot all Kinds of agricultural implements, machinery and to buy, sell, repair, covert,
alter. let hire and cecl in any of the foregoing goods, hardware. iron mongrel, tools,
machinery and commodities. plant and machinery.

dd) To engage in agrizultural, industrial, forestry, mining, marine, aerial, environmental,
consultancy services. To initiate project off managerial. technical and evaluation

services.
ee) To purchase tal.e on lease and otherwise acquire for investment or resale any estate,

land. buildings. estimates and other rights and interests in immovable property.
belong to the company.
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F'o acquire anc undertake the whole or any part of the business property and liabilities
of any person. firm or company €arrying on any business which the company is
authorized to car  on or possess any of the property suitable for the purpose of this

)

Company.

£e) To buy, sell, distribute as owners/agents and dispose all types of pharmaceuticals,
both for human and veterinary and to buy and sell dental and surgical equipments,

ambulance vehicles, and to engage in, manage, run clinics, dispensaries and

pharmacies anxw here in the country.

To receive morey on deposit on loan or 1o borrow or rise money in such manner as
the company shall deem fit and in particular by the issue of debentures stock
(perpetual or otherwis2) and to secure the repayment ot any money borrowed, raised
or owing by mortgage. charge, or lien upon all or any of the property or assets of the
Company (bota present and future) including its uncalled capital, also by a similar
mortgage or lien to secure and guarantee the pcrl'orm’mcc by the company or any

other person as the case may be.

hh)

i) To carry on the business of wholesalers retailers in textiles, clothing, shoes, furniture
and leather products and any other type of merchandise, to purchase, acquire,
takeover. promote. establish and carry on the business of manufacturers dealers,
distributors. representatives and agents of goods, chattels and products made out of
natural or artificizl raw materials and to treat prepare, render marketable buy, sell and

dispose of any such products either in their raw manufacture state.

i1} To Import. export. re-export and sell, locally and outside the country all kinds of
commodities and goods being industrial and agricultural products for industrial and
agricultural purpose on retail and wholesale basis ,and to be commission agents,
representatines and distributors for any firm, public institution, company, corporation,

public or private. local or foreign.

To carry on business cf merchants, traders, dealers and suppliers wholesale or retail,
of all kinds of ha-dware, iron monger, tools, machinery and agricultural implements
and machinery ard to buy, sell, repair, covert, alter, let hire and deal in any of the

foregoing goods. commodities, plant and machinery.

kKk)

11) To engage and or otherwise carry on the business of timber suppliers as and exporters
to carry on the business of furniture manufacturer, and suppliers, to be office

furniture’s and generally to be transporters and transport agents.

mm) To carry on the business of traders, general merchants, commission agents,
manufacturers. represetetives and to buy, sell, hire, manufacture, barter, trade and
deal in property. mechanical machine shop, spare parts, and machinery of every
description. goods and articles and merchandise of all Kinds and to transact any and
every description of agency. commission, distribution, marketing, commercial,
industrial. manufaztering, mercantile, insurance and financial business.

nn) To enter mto avy arrangements with any Government or Local authorities,
International  Agencies and  Institutions, Companies, Non-  governmental
Organizations, Corporations or persons having objects that may seem conducive to
the Company ¢ person having objects or any of them and obtain from any such
Government, Local Aathorities, Agencies, Institution, corporation or person any
charters contracts. decrees, rights, privileges and commission which the company
may think desivable and to carry out exercise and comply with any such charers,
s and concessions.
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every descripuioy of agency. commission. distribution, marketing.  commercial
industrial. mar ufacturing, mercantile. insurance and tinancial business.

pp) To enter into any arrangements with any  Government or Local  authorities

Imemqlionnl Agencies  and Institutions.  Companies.  Non-  governmental
Organizations. Corporations or persons having objects that may seem conducive 10
the Company or person having objects or any ol them and obtain from any such
Government. Local Authorities. Agencies, Institution, corporation or pcrs(-:n any
charters contracts. decrees. rights. privileges and commission which the company
may think desirable and to carry out exercise and comply with any such churlur;
contracts. decrees. rights. privileges and concessions. '

qq) To carry on all cr any of businesses of clearing and forwarding agents ship owners,

r)

ss)

h

shipbrokers. and ships™ Agent. managers of shipping property. freight contractors,
landing agents. storekeepers, warchousemen. harbingers, g owners and operators,

and 1o provide lozistic and support services to ships generally.

To acquire and uadertake the whole or any part of the business property and liabilities
of any persor. firm or company carrying on any business which the company is
authorized 1o carrs or or possess any of the property suitable for the purpose of this

Company.

To carry on ary other trade. business or activity whatsoever and to do anything ol any

nature which can. in the opinion of the Directors of the Company. be advantageously

or consenient v carries on by the Company in connection with . as ancillary 10 or

independently orany otits businesses.

The authorized share capital of the Company s

The Capital of the Company is T. shillings 35,000, 000,000/= (THS. FIVE

BILLION) divided _
Into 1000 shares of Shillings 5,000,000/= each. 1t upon the winding up or dissolution

of the compar: there remains after the satisfaction of all its debts and liabilities any

property. whatey2r. the same shall not be paid or distributed among the members of
the Caompany. but shall be given or pansterred to some other Charitable institutions
or having ohjects sinilar to the objects of the Company and W hich shall prohibit the
distribution or agriculture and non-agriculural produce be it i, semi- processed or
processed. Articles of all kinds. types and description whatsoever.
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We, the several persons «ahose names addresses and descoiption are subscniphion are Aesiions
i5 pursuance of this Memarandum of Association and we

of being tormed nto a compan}
respective
Agree become founder memoers

TTUNAMES. ADDRESSES OF SUBSCRI BERS

HAROLD JIACOB MUSHI
P.0O.BOX 3160
ARUSHA - TANZANIA

and Directors of the Company

T NUMBER OF SHARES 1 SIGNATURE O

TAKEN BY EACH ! SUBSCRIBERS

SUBSCRIBER

| ;;‘
6} ) \ !
- “/ )

HULDA JACOB MUSHI
P.O.BOX 3160
ARUSHA - TANZANIA

HILLARY HAROLD MUSHI

' P.O.BOX 3160
| ARUSHA - TANZANIA

GRACE JACOB MUSHI
' P.O.BOX 3160
| ARUSHA - TANZANIA

THANS HAROLD MUSHI
P.O.BOX 3160
' ARUSHA TANZNIA

e

L
v

Dated at Dares Salaam t11S.....cl e vivssesrons day of

WITNESS to the above signatures:

NAME...... s e N AR A R A A AR

/

SIGNATURE..... LA ELCCh oo

--------------

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

..............
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THE COMPANIES ACT

(ACT NO. 12 OF 2002) AE——
COMPANY LIMITED BY SHARES Ji \ '
MEMORANDUM ‘ /—f_
AND
ARTICLES OF ASSOCIATION
OF

GREENLAND MANAGERS LIMITED.

INTERPRETATION

1. in these articles

The Act”” means the Companies Act;

The Articles means the articles of the company;

Clear days"™ in relation to the period of a notice means that period excluding the day when the
notice is given or deemec to be given and the day for which it is given or on which it is to
take effect:

The seal means any person appointed to perform the duties of the secretary of the company.

Secretary shall mean any person appointed to perform the duties of Secretary of the

Company:

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

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

at which these articles become dinding on the company.
MEMBERS

The number of members with which the company proposed to register is but the
directors may from time 1o time register an increase of members.

The subseribers 5 the memorandum of association and such other persons as the
director s shall zdmit to membership shall be members of the company.

D

Wi

GENERAL ML ETINGS

5. The company shall in each year hold a general meeting as its annual general meeting
in addition 10 any other meeting s in that year. and shall specify the meeting as sucﬁ
mﬂthe notice calling it; and not more than fifteen months shall el'apse between the date
of one annual o7 e company and that of the next ‘

O nde g S 0ne » . 4 -
Provided that so lang as the company holds its first annual general meeting within

l-('l 92 ) x AS TR 2 S * o e
cighteen months o7 its 1acorporation, it need not hold it in the vear of its incorporation
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or n the tollowing svear. The annual general meeting shall be held at such time and
place. as the directors shall t;‘[‘ﬂlfll

Al seneral meetnes other than annual general meetings shall be called extraordinary

general meeting
general

6. The directors ‘may. whenever they think fit. convene an extraordinary
meeting, and extraordinary general mectings shall also be convened on such

requisition, or in default, nay be convened by such requisitions, as provided by
If at any time there are not within the Tanzania sufficient

section 133 ot the Act.
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 MEETING

Every general meeting shall be called by twenty-one clear days notice in writing at
the least. The notice shall specify the place, the day and hour of meeting of meeting

and. in case of spzcial business, the general nature of that business.
Provided that a meeting of the company shall, notwithstanding that it is called by
shorter notice zhan that specified in this article be deemed to have been duly called if

it SO agreed:-
in the case of a meeting called as the annual general meeting, by all the

memosers entitled to attend and vote thereat; and
in the case of any other meeting by a majority in number of the members

havirg a right to attend and vote at the meeting, being a majority
togetaer representation not less than ninety five percent of the total
votinz rights at that meeting of all the members.

(a)

{b)

8. Subject 1o the orovisions of the articles, the notice shall be given to all the members.
to all persons entitled to 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 rzceipt to notice of a meeting by, any person entitled to receive notice

shall not invalidzate the proceedings at that meeting.
PROCEEDING AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general

9. siness sl
meeting. and al:o all that is transacted at an annual general meeting, with the
exception of declaring & dividend, the consideration of the accounts, balance sheets,
and the reports of the diractors and auditors, the election in the place of those retiring
and the appointniznt of, and fixing of the remuneration of the auditors.

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

is present. at the time ‘when he meeting proceeds to business; two persons, entitled to

vote on the business 1o be transacted, each being a member or a proxy for a member

or a duly authorizzd renresentative of a corporation shall be a quorum.

It within halr an hour rrom the time appointed for the meeting quoruin is not present,
or if during the course of a meeting a quorum is not present, the meeting shall stand
adjourned 1o the same say in the week, at the same time and place, or to such other

say at such other time and place as the directors my determine.

12, 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 (it any) be present within fifteen
minutes after the time appointed for the holding of the meeting and willing to act, the
fircctors present hall elect one of their number 1o be chairman of the meeting and , if

here is only one cirector and willing 1o act, he shall be chairman.
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It at any meenine no director is willing to act as chairman or if no director is present
withm fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their numbers 10 be a chairman of the meeting.

The Chairman may. with the consent of any meeting at which a quorum is present
(and shall if directed v the meeting), quorum the meeting from time to time and from
place to lace. 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
a tleast 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 10 be
transacted . Save as aforesaid it shall not be necessary 1o give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

At any generel 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 declaration of the uull of the show

of hands demanc:-

(a) by the chairman ; o
(b) by a: least (three) members present in person or by proxy; or
(c) by any member of members present in person or by proxy and

represent.ng not less than one- tenth of the total voting rights of all the
members having the right to vote at the meeting.

LU'nless a poll te so demanded a declaration by the chairman that a resolution has on a
show of hands teen carried or carried unanimously. or by a particular majority, or lost
and an entry 1o che eftect in the book containing the minutes of proceedings of the
company shall te conclusive evidence of the fact without proof of the number or
proportion ot the votes recorded in favour of or against such resolution.

The demand tor a poll mmay, betore the poll is taken, be withdrawn.

Except as provided i articles 18,11 a poll is dully demand it shall be taken in such
manner as the chairman directs, and the result of the result of the poll shall be deemed

to be the resolution of the meeting a which the poll was demand.

. In the case or anr equaliy of votes. whether on a shoe of hands or on a poll, the

chairman ot the meeting shall be entitled to a second or casting vote.

A poll demancec 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 0 a” such time as the chairman directs, and any business other than upon

which a poll has been demanded may be proceeded with pending the taking of the

poll.

A resolution i writing executed by or on behalt of each member who would have
been entitled to vote upon it if had been proposed at a general meeting at which he
Was present saali have effect as if it had been passed at a general meeting duly
COn\ \.H...d and held, ard consist of several instruments in the like from each executed

by or on behalt 0~ one more ember.
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VOTE OF MEMBERS

Evers member shall have one vote.

Member in respect of  whose estate a manager has been appointed under section 26
of the NMental Diseases Ordinance, may vote, whether on a show of hands or on a
poll. by his szid manager, and any such manager may, on a poll, vote by proxy.

- No member slkall 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 appointed is a corporation,
either under sea) or under the hand of an officer or attorney duly authorized. A
proay need not be a member of the company.

- The instrument zppointing a proxy and the power of attorney or other authority, if

any. under waich itis signed or a materially certified copy of that power or authority

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

An instrumert cppointing a proxy shall be in the following form or a form as near

hereto as circumstances
BT v v commvnb v S i e s SO e Lo st e el e ,Limited.
/'We............. BN RPASBNG WESos A 0 o1 e T S et AL SR ,being a
member membe:s of  the above - named company, hereby
APPOINT. oot ettt e en e ea s aans R, or failing
himL L [, AT 5o ot e el S 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 on the .................. day
Of oo 200.....and at any adjournment thereof

Signed I 00 ceursnaskailedie s mus day of

Where it is desired o 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
BRI i commsiomioniiee s s VNS S HSE VA ER AP SO R SRR NI —
.Limited.

We o of oo, ik it AN e ,being a
member'memzers  of  the above - npamed company, hereby
RTINS SRS SRS SR T AR , @5 my/ our proxy to vote for me/us
on my or behalf at thelannual or extraordinary, as the case maybe} general
mccm'\g of the company ta be held on fhe....oesssivenmanse Sm— day
', ISR | | § IS and at any adjournment thereof. Signed this

This form is 10 be used* in tavour of / against the resolution. Unless otherwise

instructed. the proxy will vote as he thinks fit,

*Strike out whichever is not desire™
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[he instrument appointing a proxy shall be deemed 1o confer authority to demand or
o in demandir g 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 at which the instrument of proxy
was duly deposited) before the commencement of the imeeting or adjourned meeting

at which at whicn the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

30. 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 fir to act as is
representative at any meeting of the company, and the person so authorized shall be
entitled 10 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

(]

wa
A" ]

5

(P8

1.

tn

in writing by the subscribers of the memorandum of association or a majority of them
and until such determination the signatories to the Memorandum of Association shall
be the first direc:or. Unless otherwise determined by ordinary resolution, the number
of directors shall not be subject to any maximum but shall not be subject to any

maximum but shall be not less than two.

The remunerztion 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 expresses
properly incurrec ¥ them in attending and retuning from meetings of the directors or
any committee of the directors or general meetings of the company or in connection

with the businzss of the company.

The following persons shall be first Directors to the Company.

HAROLD JACOB MUSHI
HULDA JACOB MUSHI
HILLARY HAROLD MUSHI
GRACE JACOB MUSHI
HANS HAROLD MUSHI

th L Wi ) o=

BORROWING POWERS

The directors may exercises al 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 pravisions 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 compary. shall manage the business of the company, No alteration of the
memorandum or articlzs and no such directions shall invalidate any prior act of the
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41.

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.

Fhe directors may be power ol attorney appoint any person to be the attorney or agent
of the company for such purpose and on such conditions as they determine. including
authority for the attorrey or agent to delegate all or any of his powers.

%

- Al cheques. promissory notes, drafts, bills of exchange and other negotiable
nstruments and all receipts for moneys paid to the company, shall be signed drawn,
accepted. endcersed. or otherwise executed, as they case may be, in such manner as the
directors shall frem time to time by resolution determine,

The directors shall cause minutes to be made in books provided for the purposes:-

(a) of al: appointments made by the directors;

(b) of the names of the directors present at each meeting of the directors and
of any committees of the directors.

(c) of al! resclution and proceedings at all meetings of the company, and of

the directors, and of committees of directors.

DISQUALIFICATION OF DIRECTORS

The ofTficer of dirzctor skall be vacated if the directors:-

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

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

(<) Ceses 10 be a directory by virtue of any provision of the Act or becomes
prohibited by law from being a director; or

(d) Becemes of unsound mind; or

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

(f) [s directly or indirectly interested in any contract with the company and

fails "o 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.

The company mzy be ordinary resolution appoint a person who is willing to act as
director to fill 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 excead the number fixed by or in accordance with these articles. Any
director so appointed shall hold office any until the next following annual general
meetings, and shall then be eligible for-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 o7tice notwithstanding anything in the articles or any agreement between
the company and such director, Such removal shall be without prejudice to any claim
such director may have tor damages for breach of any contract of service between

him and the company .
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b3 The company may be ordinary resolution appoint another person in place ot a director
femove from oftice under the immediately preceding article, Without prejudice to the
powers of the  directors under articles 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 vole. 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

44,

directors who are absent trom 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.

I'he continuing directors may act notwithstanding any vacancy but, it and so long as
their number is raduced 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.

40.

7. 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 every meeting of
directors at which Ie is present. But if no such chairman is appointed, or if he is
unwilling to presice. or if any meeting the chairman is not present within five minutes
after the time apoointed for holding the same, the directors present within five
minutes atter the time appointed for holding the same. the directors present may
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 10
any such regulations. the proceedings of a committee with two or more members shall
articles regulating the proceedings of directors so far as they are

+48.

be governed by the
capable of appiving.

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

disqualified frem hold:.ng office. or hand vacated office, or were not entitled to vote .
be as valid as it every such person had been duly appointed and was qualified and

had continued to be a director and was entitled 1o vote.

49,

- A resolution in writing signed by all the directors entitled to receive of a meeting of
the directors. o~ of a committee of directors, shall be as valid and effectual as if it had
been passed ar a meeting of the directors or {as the case may be} a committee of
directors duiy convened and held, and may consist of several documents in the like

torm each signed 2y 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

(Y

be removed by them.

2. A provisions of the Act or these articles requiring or authorizing a thing to be done
by or 1o a director and the secretary shall not be satisfied by its being done by or 10
the same person acting toth as director and as. or in place of, the secretary.

15
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60.

THE SEAL

I'he seal shall only bz 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 by
a director and by the secretary or by a second director.

The seal shall cause proper books of account to be kept with respect to:-
(a) all sums of money received and expended by the company and the
matters in respect to which the receipt and expenditure takes place:
(b) all sales end purchases 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 ar¢ necessary to give a true and air view of the state of the company’s
affairs and to explain its transactions.

- The books of account shall be kept at the registered officer of the company, or

stubject to section 157 «4) of the Act. at such other place or places as the directors
think it and shal aivways be open to the inspection of the company.

- No number saall (as sach) have right of inspecting any accounting records or other

book or documert o the company expect as conferred by status or authorized by the
directories or by ordinary resolution of the company.

7. The directors shzll from time to time in accordance with sections 153, 155 and 150

of the Act. ccusz 10 be prepared and to be laid before the company in general
meeting. such profit and loss accounts, balance sheets, group accounts (if any ) and
reports as are efzrred 10 in those sections,

- Inaccordance v ith section 164 of the Act, the copy of the company’s annual accounts

to be laid before the company in general meeting together with a copy of the directors
report and the auditors shall not less than twenty one days before the date of the
meeting be sent 1o every holder of debentures of . the company. Provided that this
regulation shall 10t require a copy of those documents to be sent to any person of
whose address the company is not aware or to more than one of the joint holders of

any debentures.
AUDIT

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

Any notice 1o b2 ziven tc or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of directors ne¢d not be in writing. The
company may givz any notice 1o @ member either personally or by sending it by post
in a prepared emelope addressed to the member at his registered address, or by
leaving it at that address. Where a notice is sent by post service of the notice shall be
deemed to be effected by properly addressing, prepaying, and posting a letter
containing the notice. and 10 have been effected at the expiration of seventy- two
hours arter the letter containing the same was posted. A member whose registered
address is not within the Tanzania and who gives to the company an addrcs; within
the Tanzania at wl ich notices may be given him shall be entitled 10 have notices |

gin en to him at that zddress. but otherwise no such member shall be entitled 1o
receive any notice from the company

16
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| NAMES, ADDRESSES OF SUBSCRIBERS |

!
|
r
|

i

|

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

YT SIGNATURE OF
SUBSCRIBERS

HAROLD JACOB MUSHI
P.O.BOX 3160
ARUSHA - TANZANIA

0 LA

HULDA JACOB MUSHI
P.O.BOX 3160
ARUSHA -~ TANZANIA

'H;\G S\

HILLARY HAROLD NMUSHI
P.0O.BOX 3160
ARUSHA - TANZANIA

[l It

GRACE JACOB MUSHI
P.O.BOX 3160
ARUSHA - TANZANIA

il

!
|
|
|
|

I

HANS HAROLD MUSHI
P.O.BOX 3160

k\,m ,\.\M;'\;.

C ARUSHA TANZNIA

Dated at Dar es Salaam this .....oovvevinnvnne.

Witness to the above signature:

_— b ,/’/‘ i
Signawre: ...... F L L E o vesbibibydommesannysn
Postal Address:%....-....0.<"} o GRS o~ AW 7
4 -~ —
o g e f I 1 or -
Qualifications: ..........0 ..., B e e T AT

----------

----------

...........
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