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" East African Law Chambers
Advocates , Notary Public and Commissioners for Qaths
Plot No. 18, Rukwa Street, Masaki,
P. O. Box 38192, Dar es Salaam, Tanzania

NOTARIAL AUTHENTICATION CERTIFICATE

TO WHOM THESE PRESENTS SHALL COME

I, the undersigned, Juvenalis Joseph Ngowi, Notary Public, practicing‘in the United
Republic of Tanzania, by lawful authority duly appointed, do hereby certify and attest
that | have this day collated and compare with the original hereof, the copy hereto

;

annexed being:-

A Memorandum and Articles of Association of R. V. Export Limited
registered on 12" day of May 2006 in accordance with the laws of Tanzania,
herein represented by Mr. Subramani R. Varma, who warrants that he is duly
authorized hereto) and given Certificate of Incorporation No. 156473 issued on

the same date of registration.

And 1, the undersigned Notary Public, do fudhér attest that the same is a true and faithful

copy of the original.

In testimony whereof, |, the Notary Public, have hereunto, subscribed my name and set
and affixed my seal of office at Chambers, Plot No. 18, Rukwa Street, Masaki, Dar es

Salaam, Tanzania aforesaid on 5" May in the year Two Thousand and Sixteen (2016)

Notary Public

>

Juvenalis J. Ngowi
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"THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES
- MEMORANDUM OF ASSOCIATION

OF

)R R. V. EXPORTS L_IM'(T"E}D
‘g Qhe narle of the compariy “R. V. EXPORTS LIVITED
fe i i 1 . . . .
é;a)éRégi%,tere_d office of the Company will be situated in ‘Ta.nza'n}ia.' -
' p?hé%bjéct“s for which the Company is estéblishéd are:-
° 4 o

To carry-on the business of exporters, importers, distributors, sellers; buyers, wholesellers,
retailers of agricultural productrs. such as maize, rice, cashew nuts, cereals, coffee, tea,
sesame seed, sugar, flour, peanuts, beans, copeas, yellow gram green monks and to be
general suppliers in local and export markets, and generally to be traders and dealers of
the above. - - : o

(b). To acquire, take over, promote, establish, engage in and carry the business of profession
of farmers, irrigation, planters, harvesters, sprayers, seed growers, glaziers breeders of
and dealers of livestock, market - gardeners, arboriculturarists,  agriculturalists,
horticulturists, floriculturists, dairymen, vegetable oil extractors, poultry’ and 'bee-ke‘epers

and any other businesses in connection with floriculture, arboriculture agriculture and
horticulture. : ' .

() To carry and promote and trade or business ol farm and agricyltural inputs, implements, .
~ lools, packaging materials and deal in the livestock and or the veterinary health care .
products to farmers and stockists, to buy, sell, supply, distribute whether in retail or
~wholesale fertilizer,. insecticides, fungicides, growth stimulants, agro seeds, farm
implements and tools, animals feeds, veterinary drugs and any related goods and import
and export agriculture and food technology, industries and equipment, manufacture and
semi processed products in Tavn'_zania and other parts:of the world. S

(d)  Tocarry oncthe business as general fruit processing 'fﬁdustr_y, fruit packers:and suppliers,
1o be general suppliers of hard foods stuffs and agricultural crops, to be grain millers and
food mixers to be general exporters of fresh fruits and vegetables. o

(e} To manufacture, produce, formulate, prepare, -pack, distribute, export, transport, buy; sell
' and- gerierally handle pharmaceutical products, drugstore items, chemical products for ,

agricultural purposes, agricultural products, veterinary preparations, dietetic preparations
and patented medicines, surgical and medical suppliers and equipment, supplies and
equipment for dentist biologvi’cal products, food -ddditives, cosmetics, oils and all articles,
equipment, veterinary consultancy services, drugs, and formulas of all ‘types and
descriptions used-or useful for treatment of diseases or for the improvement of the health
of human beings, animals, livestock and plants and also to manage and direct laboratories
for research and analyses of animals, livestock, and plants, and“to operate clinics,
hospitals, stores, shogs and others and to promote or pursue directly or indirectly the
activities of the company in view of the development of all sciences of nalue.




(1)

: and artlcle" of all descrlpuon

To ‘carry on: th'__' bu"

To solrcrt for acquire or in anyway oblain or receive drugs, equipment or any otner farm
lmplements and inputs for the purposes of distribution to needy or disadvantaged tarmrng

communmes ina non pront making manners. -

To carry on the busrness as importers, distributors and sellers of pesticides, tungrcrdes and
hygienic p'oducts pharmaceutical and veterinary preparations, sanitary preparations for
medical purposes, dietetic substances adapted for medical use, food for babies, plasters,
materials  for dréssings, ‘material for “stopping feeth, denlal ~woos; disinfectants,
p,eparatrons for destroying vermin, fungicides, herbicides, disinfectants for hygiene
puirposes, enzymes preparations for- veterrnary usé,. lnsectrcrdes insect repeflents and

_ rnsect repellent rncense

70 carry on the busrness of dealrng in marketrng, manufacturrng, lmportrng, exportlng,
stockrng buyrng sellrng whether by wholesale or retail of various categones of:goods and
merchandisé;-and to. act-as commission: agents and manufacturers represetitatives in all”
fields. To establrsh business entefprises: whether smal 'scalé, industries and generally-

deal in all ;krnds of general merchants and to rmport export and all elther by merchandrse

ness a_s general supplrers of all sorts and es of goods and services.
{o: rndwrduals' oftrce hdustries,” shops, schools facto s,_'hospltals army, military, -
mrnlstnes and all other government ottlces unlversrtles and all other places where the

servrces ofa suppller are needed

To carry on the busrness of miners and mrnrng in all therr branches and for the sard L
purpose to peg, purchase, take onlease, or exchange or otherwise acquire concessions, -
grants gasements; options, claims, properties, cassettes- and effects- supposed to coritain " -
mrnerals diamionds, or other precious 3 atones, and any rnlcreat l.hereln and to eyplore 3

" mine, work, excise develop and tum fo account mines and rnlnrng rrghts and any -

undertaking connected therewrth

7o carfy on the busr\ess :as rmporters exporters general supplrers merchants traders L

stockists, wholesalers, retailers and dealers in all types: of. electrtcal goods,. hardware,
building materials, timber, fishing gears, groceries, computers office equrpments cooking
oils, salts, foodstuffs, cosmetics; oils, spare parts and maintenance; tyres, tubes, tools and
accessories - for all types. .of automotive, motor vehicles, agricultural machrnery,
implements, equipment, all kinds of industrial projects machinery and equipment, paints,
spirits sheets, hinges, screws, iron mongery, textiles piece goods, all types of leather
goods, shoes, bags and other similar goods

To carry on the business of establrsnrng and runhing supermarkets, department stores,

- 'shopping malls, provision stores, groceries and shops of all kinds and descrrptron and

generally to deal with such actrvrtres

To carry on the business of marketing, services, consultancy and sellrng of all types of
information ‘techniologies, 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 and data networks and

- any other- systéms or componens which the company may think it, necessary or

incidental to this business. -




o)

“To carry on the business of buying, ‘selling, daalers in building malerials, hardware,

sanitary-ware, wall papers, roofing liles, ﬂoorrng liles, supplying industrial equipment’s

-agricultural implements and equipment's spares of every description, plumbers,

decorators steel fablication, machine shop, nickel plating, electric plating, making steel
wrnoows doors frames and roof tresses ' '

To carry on the busrncss of household domesuc appliance and electrical” goods ‘audio
visual goods, etectronrcre'ns burtorng material, hardwares, foodstuff, agricultural products
and: merchandrse of every nature, kind and description ‘Wwhatsoever as a dealer,
whotesaler retarler drstrrb“tor rmporter exporter and aftersa(es service and reparrrng

To carry on. the busrness of cleanng and forwardrng agents, commission agents,

' transporters frerghters, hauliers, customs bonded warehouse and godown keepets, cargo
-and travel agents msurance agent fourist agents, manufacturers representatrves road.-

contractors; - cargo superintendents; " packers, .nachrnery haulage specialists;

 warehousemen, engrneers etectrrcrans motor cars;-cabs, omnibus, lorries;. oil tank and =

- coath: proprretors and transporters; civil transport: contractors and transporters by any..

: other_ means of conveyance of -fpeople and. goods in- Tanzanra and the: netghbourrng

- nd in‘suc ' /from time to time be determined ythe .
'.,compan Vi engage in and or othenrvrse carry on the busrness as transporters and transport o
'agents frerght forwarders S : : T

To carry on the busrnesQ as pmcrpats aoents or manufacturers representatrves of
importing, exportrng buying, seltrng, distributing of motor vehicles; cars, trucks, lorries or

other vehicles, motor vehicles spares.and- Pparts of all descnptrons fuel and other orls .
petroleum of all kinds, tyrres  and tubes, batteries, battery solution and other . spares S

accessories, motor cycles, bicycles, - tractors, mining equipments; frshrng gears,

agrrcutturat and indust rial machinefy and equipments, new and second. hand Spare parts -

and-accessories and generatly o deal in all types of molor Spare parls and rrrdustrrat and
agncultural machrnery and parts e'ectronrc goods and accessories thereof RS

To carry on the busrness of transportatron cargo and travet agents commission: agents .

customs agents, insurance agents, tourist t agents, manufacturers representatives, clearing

and forwarding agents, road contractors, -cargo superrntendents packers, machinery

haulage specialists, warehousemen, engineers, electricians, motor cars, cabs, omnibus,
lorries, oil tank and coach proprietors and transporters by any other means of conveyance

of people and goods in Tanzania and the neighbouring: countries and in such other ptace ‘

or places as may from time fo time determrned by the Company.

To engage in and carry out the- business of proprretors and managers of hotels,
restaurants, cafes, road houses, motels, safari and holiday camps; caravan sites, guest
houses, apartment - housekeepers, refreshment and tea rooms, milk and snacks bars,
tavern, beer house and lodging housekeepers and to provide food and catering services {o
rndrvrduats private and public rnstrtutrons and to industrial and busrness concerns.

To promote tourism in Tanzania and elsewhere i rn Africa, to carry on busrness of tr'ave't and
tourist agents and tour operators, to promote facilitate travelling to organise hunting,
tented-camps, fishing and diving-expeditions, safari promoters and undertakers generally
and in particular to arrange and manager hunting safaris, photo safaris adventure tours,
fishing trips, handling of game frophies and animal skrns catching,- harbouring,
transportrng wildfife and marrne products of all Kind. . ,

-
2




(ee)

(1)

To catry on the business ot real ‘eslale agenls, property managers and reaty

administrators of buildings, services of lel ling or valuation, builders, contractors for

3 construction works, renovation,, decoration and demolition and to purchase otherwrse '
'acqurre Iand for houses otfrces wortfshops and building premises.”

To carry on the busrness of garage proprietors and sefvice station for motor vehrcles ot atl
kinds, to carry on the safe Ifeeprng cleaning, repairing; refueling, panel beating, spraying
and the general care of-motor’ vehicles, aircraft, machinery; equipment and plant whether
moved by mechanical- power or not, rmplements utensils, appliances, apparatus fuel for

. internal combusron engines; lubricants, cements, solutions, batteries and accessories and
- &l things’ capabte of ‘being - used ‘in connection ‘with the said businésses or in the

manufacture or marntenance ot such vehrcles machrnery equrpment and ptant

S Io purchase take on tease and otherwrse acqurre for rnvestment or resate any estate
land; burtdrngs easements and other rrghts and interests in rmmovabte property orany
 tenure in Tanzahia and elsewhere and to sell let or lease exchange or. otherwrse drspose'.f, -
- of or grant rrgh g over any rmmovable property, belong to the- company ’

: To purchase take or tease orin exchange hrre or otherwrse acqurre and hold any state orf,;:.
rnterest in-any- lands burtdrngs casements; rrghts Ircenses secretp
-ptants stock rn trade and reat or personal property of any krnd g

sses; mathinery,

: ’To accept payment for any property or rrghts sotd or otherwrse drs osed or deatt wrth by o

the company either in cash, by installment or othen/vrse or in fully of partly paid up shares
of the company or corporatron wrth or wrthout dererred of preferred or guaranteed rrghts

To carry any other trade or busrness whatever whrch can'in t he oprnron of the BOard of
Directors be advantageously ¢arried on by the Company rn connectron wrth the above

r busrness or the general busrnesk ot the compar.y :

To act as agents for thie sale and purchase ot any st ocks shares or securrtres or for any :
other. monetary or mercantrte transactrons : : : e

To act as executors and trustees of wrlts and setttements made by customers and others
and undertake and execute trusts of all kinds. ' : :

To do all or any of the above things in any part of the world and either as principals,

“agents, trustees, contractors or otherwise, and either alone or in conJunctron with others

and either or though agents sub-contractors, trustees and otherwise. -

To renumerate any person, firm or company renderrng services to this company, whether
by cash payments or by allotment to him or them of shares or: securrtres of the Company

credrted and paid in full or in part, otherwrse

To accept for safe custody and keep for customers of the company all krnds of securities A

* valuables and thrngs

To lend moneéy on any ferms that may thought fit, and partrcularly fo. customers or other

© person or corporations havrng dealing with societies and to give any guarantees that may

be-expedient..




-conditions as the'company may think fit;

- To disin’_bu__te ar"ﬁon_g the members in piec_es"ény

9 o advéhce.hﬁoney to shareholders in the company, and other to the purpose of enabling -

the person borrowing the same erect or purchase, or enlarge or Tepair any house or
building or.fo-purchase the fee simple or any less estate or interest in_ or to take a demise
for any term or terms of years of any freehold or leasehold properfy upon such terms and

To invest and deal with the moneys of the Company not immediately requifed, upon such
securities and in such manner as may from time to time be determined. '

-properly of the company, orany proceeds

- of sale‘o‘f'dispdsel,ofahyproberty"of the company. -

. To draw, make; aceept, -endorse, discount execute and -issue promissory riotes, bills of -

lading, warrants, debentures and negoliable or transferable ristruments.
To ac"t.é'sf}.ége”' \s'ii_:.br"br.oker‘s‘, -,an'd as trustees for any person f.i'r_m_ofr'(::ofijp'ény, and to -

. undertake and p:_e'"rfe_rm_s_gb;cen_t_r'aCts_é’nd also {o-act in any other business of the company -
- through ofby.- means of agents; brokers, sub-contractors or others. o S

To obtain any proy sional order, ordinance or. act of Parliamerit for enabling the Conipany
o carry any of it'is objects ifito effect, or for affecting any modification-of the' Company’s .~
constitution, or ‘any other purpose which may seerfi expedient, and to oppose any |
proceedings or applications which may seem calculated, directly or inditectly to prejudicé -
the company's interest: S B ‘

To take or otherwise and hold shares.in any other company havirig objects alfogether orin .
part similar fo this company, or carrying on any business Capable‘v of being conducted $0 as -
directly or indirectly to benefit the company, - ST o

To transact or carry on aﬂ'_kin_ds of A’geh'c'y business and;ih :par_tic‘uvl'ar in relation to the _
investment of money, the sale of property, and the collection and receipt of money. »

To do all ofher th‘iﬁgs as'rh'e'y Be 'deer‘nedihfc‘i‘dent“él or conducnve to the ente'ﬁainment of

- the objects or any of them. ;

And it is hereby declared thet;f ' o I _' A
The word “company” in this clause, except where used in reference to this Company, shall
be deemed to include any parinership or other-body of persons, whether corporate or

- Incorporate, and whether domiciled in the United Republic of Tanzania or elsewhere,

The object specified in each of the paragraphs of the paragraph of this clause shall be
regarded as independent objects, and accordingly shall'in no way be.limited or restricted _
(except where otherwise expressed in such paragraphs) by reference to or inference from .

the terms of any other paragraph of the name of the Company but may be carried out in as

full and ample a manner and construed in as wide a sense as if each of the <aid paragraph
define the objects of the separate and distinct compound. - ' o

That the meaning of any general word or words ir any ba’rag‘raph :of this clause shall not
be restricted by being construed ejusdem genieris with any particular word or words in the
same paragraph. !

The Liability of the Members is Limited.
| . S




The Paprtal of thic Compan/ is Slnllrngs 9 OOO UOO/~ divided into 9,000 shares of Shrhrngs
1 OOO/~ each. : :

The Company shaH have powers to increase its capital and to drvrde the shares in its -
capital for-the time being into- several classes of stock or shares and to attach thereto
respectrvely such preferen tial, deferred or special tights, privileges, or conditions-as may
be determrned by or rn a(,wrdan(,e wrlh he Ar nd“b of Association of the Cumpauy

n’e the several persons thOSG names and addresses are subscnbed are desrrous of

resnecuvely agree to {ake the number of shares in the caprtal of the Company set opposr
"ourrespectlve names ' . : .

Names Addressesf,: and Descrrptron of = Number of shares T -.":"‘sgg:‘ﬁatur_e. -
Subscnbers B taken byeach a LT

Subscnber o

: 'v:SUBRAMANlRA lVARM AL

'~ | DaRES saLaw
'RAVI VARMA THARAGESWARIE o
| P.0. BOX 6859 o 4500

{'DAR ES SALAAM

Name .
Signature
] ~ Postal Address. :

Qualification D At A _.




THC COMPANIES ACT

(ACT NO 12 or 2002)

.

MEMORANDUM OF ASSOCIATION OF

AT T PRIVATECONPANYLIMITED BYSHARES
AR L-e-ARTlCLES or Assocumon TOACOMPANY PRECED!NG /
v -7

R V. EXPORTS LIMITED

_rod excludrng the day whent-f -

clear days in retatron to: the penod of a notrce means.t, at
hich itis grven or on whrch iti is

. the nctice is qrven or deemed to be olven and the day- for W
fo take effect ' :

the seat means any person appornted to perform the dutles of the secretary of the' o ft
company L T
Sec_retary shall mean any person’ appointed to perforni the duties’ of Seciétary of the - I
Comp_any; s o :
Expressrons refernng to wntrno shaﬂ untess the cont rary rntentron appears be construed o i

as rncludrng references to printing; llthography, photograph and other modes of
representing orreproducrng WOrds rnavrsrble form o S A

Unless the con; text 0 herwrse requlres words or expressrons contarned in these artrcles
shall bear the same meanrng as in the Act or any statutory modification thereof in force at
the date at which these articles become bmdrng on the company:

: MEMBERS‘

-2 * The number of members with which the company proposes to be regrstered is but the
directors may from time to time regrster an increase of members.

3.7 The subscribers to the memorandum of assocxatron and stich other persons as the
drrectors shall admit to membership shall be members of the company.

-GENERAL»MEETINGS

4 The Company shall in each year Fold a general meetrng as its annual general meeung _
in addition to any other meetings in that year, and shall specify the meeting as such in S




o

the notice calling it; and not more than fifteen months shall elapse between the date of
one annual general meeting-of the company and that of the next. :

Provided that so long as.the company holds its first -annual general meeling within
eighteen moths of its incorporation, it need not hold it in the year of its incorporation. or
in the following year. The annual general meeting shall be.held at such time and
place, as the directors shall appoint. - ‘ :

Al general meetings other than annual general meetings shall be called exiraordinary -

‘general meetings.

'The d.i:rectbr's may, Wh‘e__n'e‘ver théy think fit, converie an extraofdinary.general meeting,
and extraordinary. general meetings shall also be-convened on such requisition, or in
default, may be-convened by suchfequisitionists, as provided by section 133 of the

-Act. If at-any-time there-&re not within: the Tanzania ‘sufficient directors capable of »

acting-to form a quorum,-any director or any two members. of the company may

‘convene an' extraordinary general meeting in the same manner as nearly as-possible -
- as thatin which.meeting:may be convened by the directors:. - - - Do

Every general meeling shal be called by twenty-one clear days' nofice in wriing at the
least. - The notice shall specify the place, the day an‘d'houryof._-"meéting and, in case of

special business, the general nature of that business: - R

Provided that a meeting .of the comipany 'sha_u, no_t‘w;tﬁs,fanding- that it is C;a_lled‘ by
shotler notice than that specified in this article be deemed to-have been duly called if it

5o agreed:- -

{a) . i the case of a rﬁeeting. called as 'thé anhua{rgénera' 'mééting-i by all the
- members entitled to attend and vote thereat; and. .

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

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

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is-transacted at an extraordinary general
meeting, and also all that is transacted at an -annual .general meeting, with the
exception of declaring a dividend, the consideration of the accounts, halance sheets,
and the reports of the directors and auditors, the election in the place of those reliring
and the appointment of, and the fixing of the remuneration of the auditors.




10:
11.

12.

14,

15.

- present shall

NG business shall be t:ansacted at any general meeting unless a quorum of members

is present at the time vhen the meeting proceeds to business; two persons, entitled to
vote on the business to be transacted, each being a member or a proxy for a member

~or aduly authorized representative of a corporation: shall be a-quorum.

_lf With?n half :'a"n"héur from .the'tir:ne app‘oin'ted for thé’ meeting quorum is not preé_en.t, or
{f during the course of a meeting a quorum is not present, the meeting shall stand

adjourned to the ‘same day in_the next week, &t the same time and place, or to such

_ other day and atsuch other time and place as the directors'may determine.

- The Chairman, if any, of the board of directors of in s absence sorne olher director
- riominated by the directors shall preside as chairman of the general meeting, but if
-neither the chairman nar such other director (if any) be present within fifteen minutes

after-the time' appointed for the holding of the meeting and willing:to act, the directors
préseiit-hall éle

 only one director and villing to act; he shall be chairman. ...

10 director is willing fo act as chairman*or if no director is present

oose one of their figmber to.be a'chaifan:

The Chainﬁd_n:n__nr:ay‘; vill I_.‘U‘Iel consént of any- meéting aﬁt-WH:i'Ch: a quorum is p_réééht.
. (and shall if so directed by the nieeting), adjoum the meeting from fime to time and-
from place to place, but no business shall be iransacted at any adjourned ‘meeting

other thari the business which might properly have been transacted at the meeting had
the adjournment not tekeri place: - When a meeting is adjourned for fourteen days or
more, at least. seven clear days notice of the adjourned meeting shall be given

"spec_ifying the time and place .of the' meeting and the general nature of the business to

be transacted. . Save as aforesaid it shall not b‘e'"ne'cé's'_s'ary-iqigive any notice of an
adjournment or of the business to be transacted at an adjoumed meeting. '

Atany general meeting a resolution put fo the vote of the megting shall be-decided on
a shaw of hands unless a.poll is (before or on the declaration of the result of the show

- of hands demand:- -

(@) by the chairman; or

(b) by atleast (thrzc) members present in person or by proxy; or

() by any member or members present in persoﬁ or by proxy and representing
' not less than ene — tenth of the total voting rights of all the members having
- the right to voiz at the meeting. ' :

Unless a poll be so demanded a declaration by the-chairman that a resolution has on a
show of-hands been czrried or carried unanimously, or by a particular majority; or lost
and an entry to the e%ect in the book containing the minutes of proceedings of the
company shall be coaclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution. - .

* The demand for a poli may, before the poltis taken, be withdrawn .

one of their number to be chairman: of the. meeting-and; if théfe_ is ™ o

nutes after thie fime appointed ' ¢ holding the meeting; the. members.




16,
17

18.

20,

21.

22,
- 23,

24,

25.

26.

: prese_' shah have effect as if it had been passed. A

‘ behalf of one-o it

' Every mombar shaﬂ have one VO(e j'}_ '

Except as provided in article 18, if a poll is duly demand it shall be taken in such o

manner as the chairman directs: and the result of the po” shall be deemed {c be the
resoluuon of the meeting at which the poll was demand

‘In rhe casé of an equality of vot s, whether on a shoe of hands or on a poll, the
charrman of the rreetrng srarl be entitled to a second or Pashng vote.

A poH demanded on the elecuon of a charrman or on a.question of adjournment, shaH
be taken immediately. A poll demanded on any other question shall be taken either
rmmedrafely or at such time as the chairman of the- mee ing directs, and any businéss

- other han upon which 3 poH has been dernanded may be proceeded wnh penorng the
_ takrng of the po” £ : - .

' /-‘ resolu fion in wrmn execmed b ‘or on behau o: each member who wou! d have been R
enéral meet ing at which hewas

entitled fo vote upon it if it had been proposed a

v.general meetrng duly convened
e form each execwed by or on

and he!d and c_onsrst of severa{ rnstruments rn the lik

VOTr: Or MEN’B::RS

e

A member in respect of who e est te a manager- has been appornred under section 26

of the Mental Diseases Ordiriance, may vote, whether on a'show of hands or onapoll, -
by his sard manager and any such ‘manager may, on a poll vote by proxy. '

“No member shall be entitled to vote - at any qeneral mee rng unle39 all mfrneys '

pre°onﬂy payab!e by him to. the company have been pard
Ona poH vot tes may be grven either personaHy or by proxy

The rnstrument appomung a proxy sha'l be in wntmg under 1he hand of he appornter

or of his attorney duly authorized in writing, or, if the appornter is a carporation, either
under sea) or under the hand of an officer or attorney du!y au honzed A proxy need -

nat he a member of the company

The instrument appornrrng a proxy and the power of attorney or other authonty if any,
under which it is signed ur & notarially ceriified copy of that power or authorit ty shall be
deposited at- the registered office of the- company or at such other place within the
Terrnory as is specified for that t 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, o, in the casé of apoll, not fess
- than 24 hours before ihe time appointed for the takmg of the poll, and i in defaul t the .

instrument of proxy shall not be- treated as valrd

An lnstrument apporn ing a proxy shall be in the followrng form or a form as near
_ hereto as circumstances admit:- s - :

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

We .............. e Of e berngamernber/members
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27.

~of failing him ... Of i, , as mylour proxy to vote for

mefus on my/or behalf at the {annual or exlraordinary, as the case maybe} general

 mieeting of the . : S,
- company to be held on the ... day of ......... w2000, and at any
- adjournment thereof: o C : Lo e

Signed (IS i dAY OF 2000 n

’_",V_\'/:he_"ré it is desired to éff(‘),jrd'. members an -_6p‘boft'uhity of -‘_’:.Cﬁﬁg ‘fOrv'o’r against a
- . resclution the instrument appointing a proxy shall be in the following form oraformas

- riear thereto as ‘cfirt';gmé‘téh(;'és-admit:f S

28.

2.

- 30.

Imermibefs of the above 1

.orfaling .

O i,
ointof-.

This form is to be used* in favour offagainst the resolutio: - Unless otherwise

“instructed, the proxy wil vote as he thinks fit: -~~~

*Strike oul which ever is not desire”

The instrument appointing a proxy shall be deefried to confer autfority to dernand or

joinindemandingapoll. -~

A vote given in accordance with the terms dfahf-i-vf‘iét.rum.éntf:of‘.b"fO'XY. or poll demanded

by proxy, or by the duty authorized representative of .a corporation shall“be’ valid

notwithstanding the previous determination 6f the aithority of ‘the person voling or
demanding a poll unless notice of the determination was received by the company- at

its registered office (or at such other place at which the instrument of proxy was duly

deposited) before the commencement of the meeting or adjourned meeting at which
the proxy is used. - : . o _ A

'CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

-~ Any corporation which is a'member of the company may be resolution of its directors

or other governing “body authorize such person as it thinks fit to act as its
representative at any meeting of the company, and the person so authorized shall be
entitled to exercise the same-powers on behalfof the corporation which he represents

as that corporation couid exercise if it were an individual member of the company.
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© DIRECTORS-

. The Nufnber of the directors and the names of the first directors shall be determined in
* wiiling by the subscribers.of the memorandurm of assaciation or a majority of them and
until such determination the signatories o the Memorandum of Association shail be

the first directors.. Unless otherwise determined by ordinary resolution, the number of

- direclors'shall not be subject to any maximum but shall be not less than two, = -

32. " The remuneration of the direclors shall from fing fo fime be determined by the . -

."C_{)_jr_n_pany_'i_r_j‘ge{r}ér__a_ﬂfm_ée'ﬁ,ng. Such remuneration shall be deemed fo aceriie from day o

t0. day, .. The " directors ‘shall also :be -paid_all traveling; hotel a ther expenses =

++ proerly inctrred"by-tie J and retuming from meetings of the directors ¢
'+ any committee of the diréctors or.general méetings of the company or in confiection
o Withthe business.of th company:. LTI T

BORROWING POWERS:

) :Thé'.dirécjtdr 'may- fé:f(er"c'_is'e‘ all thepowers of the c‘ompé'ﬁy fo. bpf{;’)wimohey}ri-andit'd_v-' ‘
mortgage- or charge its undertekingand property, or any part thereof, and fo'issue
debentures; debenture stock and otfier secufities; whether outright-or.as. security for

any-debt, Iiability,dr;ob'[iga'tion of the t;ombény;or;_any-:h;irdfp"amy.-’._ o

' POWERS AND DUTIES OF DIRECTORS

34. - Subject to the provisions of the Act; the mémorandum and the arficles and to ‘any
directors given by special resolution; the directors, who tiiay exercise al the powers of
the company, shall manage the business of the company. No alteration ‘of the
memorandum or articles -and no such. directions: shall invalid ate any prior act of the
directors, which would otherwise have been valid. " The powers given by this-article -
shall hot be limited by any special power. given to. the directors by the articles and &
meeting of directors at which & quorum is present may exercise all powers exercisable
by the directors. ‘ I K ‘ ' :

35. . The directors may by power of attofn'éy appdinf any persb'n to be the attorney or agent
of the company for such purposes and on such conditions as they determine, including |
authority for the attorney or agent to delegate all or any of his.powers.

'36.1 All- cheques, prOmiséory hotes, drafts, bi”s .of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn,

. accepted, endorsed, or otherwise executed, as they case may be, in such manner as
the directo_rs_ shall from time {6 time by resolution determine, ' o

37. The directors shall cause minutes {0 be made ifi books provided for the purpose:- -
(@) ofall appointments of officers made by the directors; _ :
(b) . of the names of the directors present at each meeting of the directors and of
any committees of the directors: . ._ ' ~
(c) of all resolutions and proceedings at all meetings of the company, and of the .
directors, and of committees of directors. ' ' -
: 12 '
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- 40.

41.

42.

43.

44,

DISQUALIFICATION OF DIREPTORS

~ The office of drrector shall be vacated rf the drrectors

(a) "Wrthout the consent of the company rn general meetrng holds any other ofnce
of prof t under the company; or

" (b)  Beconies bankrupt or makes any arrangement or composrtron Wlth hrs

‘credrtors generally; or :

E (c) * Cases to be a director by virtug of any provrsron of the Act or becomes'

'prohrbrted by !aw from berng a drrector or

h‘rs of*rce by notrce in wntmg to the company, or

_he nature of hxs rnterest in manner requrred by the Act

The dlrectors may appornt a percon who is to act to be 4 drrector either to frlt a
vacancy oras an additional director, but so that. the fotal number of directors shaH not

at anytime exceed the number fxed by: or in’ accordance with these articles.. CAny
director “so appornted shall hold “office only until the next fotlowrng annual genera! S
meetrng and’ shaH then be ehgrble for re — electron o : v '

The company may by ordrnary resolutron of whrch specrat no ice had: been gtven in

accordance with section 144 of the Act, remove any director before the expiration of
his period of- office notwithstanding anythrng in the article ot any. agreement-between

the company znd such director. Such removal shall be withiout prejudice to any claim _ ‘

such director miay have for damages for breach of any contract of service between him
and the company. - :

The company may be ordrnary resolutlon appomt another person in place of a dlrector
removed-from office under the immediately precedmg article. Without prejudice to the
powers of the directors under article 40 the company in general meeting may appoint
any person to be a director e!ther tofilla vacancy or as an addrtronal director.

Subject to the provr5|ons of the articles, the dtrectors may regulate their meetrngs 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 oricasting vote. A
director may, and the secretary at the request of a director shall, call a meeting of the
directors. It shall not be necessary to grve notice of a meeting of directors to any

. dlrectors who are absent from Tanzanra

The quorum necessary for the transactron of the busrness of the directions may be
fixed by the directors, and unless so fixed shatl be two. :

13

y or indirectly interested in any contractwith: the company a :'d -tar_ls to. . - _




46.

47,

49.

50.

51,

52.

A "The contrnurng drrec tors may act notwr hstandrng any vacancy but, if and so Iong as

their number is reduced below the number fixed by or pursuant to the articles of the

" act for the purpose of ‘increasing the number of directors to that number, or

summonrng a generat meeting of the company, but for no other purpose.

: The drrectors may appornt oné of their numbers to be the chairman of the board of
‘directors-and det términe the period of which he is to hold office. Unless he is unwilling

to do so, the drrector so appointed shall preside at every meting of directors at which
he is present. But if no such chairman is appointed, or if he is unwilling to presrde or if
at any meetirig the chairman is not present within five minutes after the time appointed
for holding the same, the drrectors present may choose one of therr number to be

E chalrman of the meetlng

The. drrectors may delegate any of their powers to any- commrttee consrstrng of one or
- more directors; any committees so formed shall in the exercise of the powers so t.any
- such regutatrons the proceedrngs of a committee with two o more members shall be

- governed by the artrctes regu!a rng the proceedrngs of drrectors 'S0 tar as- they are

v capable of applylng

48, ; o AH act done by:. amee ting of the drrectors or of a commrttee of drrectors or by a person |

actirig as a director shall, notwrthstandrng that it be afterwards discovered that there
was some defect in the appointment of any ‘suchr drrector or that any of them 'were
disqualified from holding office, or hand vacated office, or were ot entitled to vote, be
as valid as if every such person had been duly appomted and was qualified and had
continued t6 be a dlrector and was entitled to vote : : :

A roootu tion'in” wntrng sndned by all the dtteLtOtS entifled to receive nolice of a meetrng '

" of the directors; or of a commxttee of drrectors ‘shall be’ as vahd and effectual asif it

had been passed at a meeting of the directors or {as the case ‘may be} a committee of
directors duly convened and held, and may. consist of several documents i in the. Irke

form each srgned by one or more directors.

SECRETARY

The Secretary shall be appointed by the- directore for such term, at such remuneration

and upon such conditions as they may think fit; and any seoretary so appointed may
be removed by them

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

THE SEAL

| The seal shall only be used by the authority of the directors or of a committee of the

directors authorized by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise $o determined it shall be
signed by a director and by the secretary or by a second director.
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57

58.

59,

~ affairs and to explain its transagtions.

- the Act, cause to be prepared and to'be aic Sfor ) ral meeting _
- such profit and loss accounts, balance sheets, group“accounts (if any) and reportsigs © + ' -
- are referred {6 in those sectioris. LT R

. The directors shall cauée proper books of account o be kept with respect to:-

. ~(a):. . all sums of money received and eXp‘ejnd'e_d by the company and the matters in

. tespect to which the receipt and expenditure takes place:

o (b) all sales and purchase of goods by the company; and.

“..{c) - “the assets and liabilifies of the company. - ‘
. Pco.'pérty books shall not be_-deé'm_e.d to be kept if there are not kept ‘su‘éh bo‘()k_s of
~account as are necessary to give a true and air view' of the state of the company's

“,:The-bcioks’- of account shall be. ké‘p_t at the :reg'i_sf‘_e_réd. offfic'_er;pff,_:th'e company, o»r{sfqb,’ie'c_t} 3
fo ice:or places as the directors. think fit, and - :

o section 157 :(4)'-_’01“ the Act, at such other plac )
hall always be open fo the inspection of the directors. .

{

No number shall (as such) have ight of inspecling any accounting records or olher.
.- baok or. documient of the comipany except as conferred by statue orauthorized by the

or by ordinary resolution of the company. -

directorie

¢ directors shall from fime to fie in adeordance vith sections 153,155 2
efore the compary in general

-In accordance with section 164.of the Act, the copy of the company's ennival accounls -
- -tobe laid before the company in general meeting together with a copy of the directors'
- report and the auditors shall not less than twenty — ohe days before the date of the

meeting be sent to every member of, and every holder of debentures of, the company.
Provided that this regulation shall not require a copy of those documents to be sent to

-+ *joint holders of any debentures. . -

AUDIT

Auditors sha‘H'be appointed and their duties regulated in accordance with sections 170
to 179 of the Act. ' ' : o o

Any notice to be given to or by any person pursuant to the articles shall be in. writing
except that a notice calling a meeting of directors need not be in writing. The company
may-give any nofice to a member either personally or by sending it by post in a
prepared envelope.addressed to the member at his registered address, or by leaving it

atthat 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 to have been effected at the expiration of seventy — two hours after the

letter containing the same was posted. A member whose registered address is not

within the Tanzania and who gives to the company an address within the Tanzania at
which notices may be given him shall be entitled to have notices given to him at that
address, but otherwise no such member shall be entitled to receive any notice from
the company. . : ' e

any person of whose address the company is not aware or fo more than one of the
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