THE COMPANIES ORDINANCE
{CAP. 212)

COMPANY LIMITED BY SHARES

MEMORANDUM
AND

ARTICLES OF ASSOCIATION

OF

S. M. HOLDINGS LIMITED

incorporated this jGDﬂ day of él&P”é&Wn’” 1998

Presented By :

S. M. Nahdi

A Director of the Company
P. O. Box 268
MOROQGORO




THE UNITED REPUBLIC OF TANZANIA

Certificate of Incorporation

No. 34*@81

! HEREBY CERTIFY THAT
S. M. HOLDINGS LIMITED

is this day incorporated under the Companies Ordinance (Cap.212) and
that the company is Limited.

':) : .
Given under my hand at Dar es Salaam this 50 h\ day of ~(S2/..j3%¢u”~ﬁﬂ—iz/
One thousand nine hundred and ninety eight.

Registrar of Companies
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Tpe r';fa of the company is * S. M. HOLDINGS LIMITED “. T W ..
The f{églst red Ofﬁce of the company will be situated in Mainland Tanzania. = ?
The obJects for which the company is established are - 9%.:; ‘

I{f‘

To carry on all or any of the businesses of farmers, planters, growers, land, estates and plantation
owners, ranchers, ginners, dairymen, milk contractors, buyers, sellers, importers, exporters, stockists
of all kinds of cash crops, food crops, agricultural and farm produce of all kinds including livestock
farming, fish farming, pouttry farming, seeds farming, organic farming, ginning, logging, grazing, flour
and oil milling, and all such products of the soil and waters : to prepare, preserve, cure, blend, refine,
treat, manufacture and render marketable any such produce either in its prepared, manufactured, raw
or other state and either by wholesale or retail.

To purchase, take on lease or on option or otherwise acquire all kinds of lands, farms, ranches,
plantations, estates, ginneries, fuel pumps and petrol stations, waterways, guarries and mines and to
develop and commercially exploit the same : to carry on the businesses of agricultural and irrigation
engineers, cotton ginners, saw millers and timber merchants, earth movers, land clearers,
transporters, quarry owners, aggregates and soil merchants and to run, operate, hire or otherwise deal
in all kinds of agriculturai machinery, tools and equipments : to run and operate for commercial gain
or otherwise training and demonstration farms and to act as trainers, consultants and advisors on
modem methods of farming and farm economics.

To carry on the business of flour and oil milling including manufacturing preparing and marketing of
livestock, cattle, animal and poultry feed: to import, manufacture, buy, sell or distribute chemical and
organic fertilizers, pesticides, fungicides and all inputs necessary for commercial farming.

To camy on all or any of the businesses of importers, exporters, traders, manufacturers, investors,
promoters, financiers, management consultants, property developers, real estate agents,
concessioneries, commercial agents, commission agents, brokers, indenting agents, manufacturers’
representatives insurance agents, clearing and forwarding agents, hoteliers, travel agents, tour
operators, money changers, bureau de’ change, transporters, carriers, courriers, rent collectors, debt
collectors and generally to undertake and execute agencies and commission of any kind. to act as
directors, secretaries and personnel agents.

To carry on the’pusiness of mine and quarry owners, mining engineers, mineral and metal merchants.
smelters, metallurgists, assayers: To search for, win, get, quarry, smelt, calcine, refine, dress, reduce,
amalgamate and prepare for market ores, metais and mineral substances of all kinds whether by

surface, underground or underwater mining

To carry on the business of dealers, agents, stockists, distributors of petrol and petroleum products,
diesel, kerosene, cooking gas, motor oils, lubricants, battery acids, distilled waters, tobacco and
tobacco products, cigarettes, tea, coffee, soft drinks, aerated water, mineral water, distilled water,
battery acids, motor oils, lubricants, chemicals, minerals, precious and semi-precious stones,
gemstones, spares of all kinds, hardware, sanitary-ware, glass-ware, ceramics, building materials,
iron-mongery, spare parts for all kinds of machinery and motor vehicles, tyres, tubes, batteries,
fertilizers, pesticides, insecticides, fungicides,all kinds of human and veterinary medicines, and
generally to deal in manufactured goods of all kinds and merchandise of every description: To acquire
and take over by way of purchase, assignment, exchange, transfer or otherwise all or any part of the
undertaking and business now carried on under the name and style, ' S. M. HOLDINGS .
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To carry on any other business which may seem to the Company capable of being
conveniently camied on in connection with the above or calculated directly or indirectly to
enhance the value of or render profitable any of the company’s property or rights.

To procure the registration of the company in or under the laws of any piace cutside Tanzania
and estabiish depots and agencies in different parts of the worid for the purpose of carrying on
any or alt of the business of the company

To enter into arrangements and contracts with Govermment or authorities supreimne municipal
local or otherwiseor any corperations companies or perscns having objects that may seem
conducive to the company’s ohjects or any of them and to obtain from any such Government
authority corporation company or persons any charters contracts decrees rights privileges and
cencessions.

To open and to operate accounts with any Rank or Banks and ¢ receive money on depesit or
loan and te borrow or raise of secure the payment of money in such manner as the company
shall think fit and in particutar by the issue of debenture stock certificate or other securities
perpetual or otherwise charged upon all or any other company’s rights and property (present
and future} including any uncalled capital with or without such security.

To amalgamate with cor enter into partnership or into any arrangement for sharing of profits,
union of interest, co-aperation, joint venture, mergers, reciprocal concession or otherwise with
any person or cempany carrying on or engaged in or about to cammy on or engage in any
business or transaction which this company is authorised to carry on or engége in any business
or {ransaction capable of being conducted sc directly or indirectly to benefit this company AND
to take or otherwise acquire shares and securities of any such company and sell, hoid, re-issue
with or without guarantees or otherwise deal with the same.

To promote another company for the purpose of acquiring all or any of the properties and
liabilities of this company or for any other purpose which may seem directly or indirectly
calculated to benefit this company,

To erect maintain or alter on any fand any show-rooms, dark-rooms, factories, warehouses,
storehouses or buildings for carrying on or to be used in connection with the business of the
company.

To act as trustees of any deed constituting or securing any debentures, debenture stock or
other security or obligation and to execute and undertake any other trust, either gratuitously or
for remuneration.

To let on lease or hire the whole or any part of the real and personal property of the company
on such terms as the company shalt determine: To arrange for, secure and participate in the
investigation , formulation and carrying out of projects for the development of industry, tourism,
transpert and/or for the production of foodstuffs and raw materials in Tanzania.

To sell or dispose of the undertaking and property of the company or any part thereof for such
consideration as the company may think fit and in particular for shares, debentures or securities
of any other company having cbjects aitogether or in part simifar to those of this company.
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Generally to purchase, take on lease, orin exchange, hire or otherwise acquire real and
personal property and any rights or privileges whch the company may think necessary or
convenient for the purpose of its business and in particutar fand buildings easements
machinery plant and stock in trade.

To invest and deal with moneys of the company not immediately required upon such
securities and in such manner as the company may from time to time determine.

To remunerate any person or company for services rendered or to be rendered in placing or
assisting to place or guaranteeing the placing of the shares in the company’s capital or any
debentures or other securities of the company or the conduct of its business.

To lend and advance money and give credit to such persons aor companies as may seem
expedient and in partcular to members of the company and customers and others having
dealings with the company and to guarantee the performance of contracts by such person or
persens.

To distribute any property of the company or part thereof in specie among the members.

To draw, make, accept, endorse, discount . execute , and issue cheques, promissory
notes bills of exchange, bills of iading, wamrants, debentures and other negotiable or
transferrable instruments.

To adopt such means of making known the products of the company as may seem expedient
and in particular by sponsorship and by advertising in the press or in any other media,
circulars, by purchase and exhibition of works, art or terest, by publication of books,
posters, pericdicals and by granting prizes, rewards and donations

To pay the expenses of and preliminary and incidental to the promotion , establishment and
registration of the company or of any other company promoted, formed, established or regis-
tered by the company and alt brokerage, discount and other expenses lawfully payable which
may at any time and from time to time be deemed expedient for taking, placing or
underwriting ail or any of the shares, debentures and other obligations of the company so
promoted established, formed or registered by the company.

To obtain all powers and authorities necessary to carry out or extend any of the above
objects.

To apply for or join in appliying for purchase or by other means acquire and protect, profong
and renew whether in Tanzania or elsewhere any patents, patent rights, brevets d'invention,
licences, protections and concessions which may appear likely to be advantageous or useful
to the company and to use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting, testing and making
researches and in improving or seeking to improve any patents, inventions or rights which the
the company may acquire or propose to acquire.

To do ail or any of the any of the above things in any part of the werld as principals, agents,
contractors, trustees or otherwise alone or in conjunction with others and to do such other
things as are incidental or conducive to the attainment of the above objects.
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To purchase with a view te closing or reselling or otherwise dealing with in whole or in part
any business or properties which may deemed likely to injure by competition or otherwise any
business or branch of business which the company is authorised to carry on.

To establish and support funds, trusts, clubs, associations, institutions cafculated to benefit
the Directors, members, employees or former employees of the company or any of its
predecessors in business or of any company which is a subsidiary of the company or is
cafied thereto or associated therewith or dependents or connections of such persons and to
grant or provide pensions and allowances. to make or enter into arrangements for the
provision of life assurance policies, pensions or other benefits and to pay or contribute
towards payment of premiums in respect of any such policies, pensions or benefits caiculated
to benefit all or any persons associated or formerly associated with the company.

IT 1S HEREBY DECLARED THAT -

a)

The word "Company” in this clause except where used in reference to this company shall be
deemed to include any partnership or other body of person whether incorporated or not
incorporated and whether domiciled in Tanzania or elsewhere: and

the objects specified in each of the paragraphs of this clause shall be regarded as
independant 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
paragraphs or 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 said paragraphs defined the
objects of a separate and distinct company.

The liability of the Members is limited.

The initial share capital of the company is Shillings 1,000,000,000/= divided intc 100,000
shares of Shillings. 10,000/= each with power to increase the capital and to divide the
shares in the capital for the time being into several classes and to attach thereto any
preferential, deffered, qualified or speciat rights, privileges or conditions.

In the event of the company being wound-up, the holders of the shares shall be entitled te the
whole of the assets of the company in proportion to the amount credited as paid up on each
share.

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




Names, Posial Addresses, Number of shares taken Signatures of
and occupations of each by each Subscriber Subscribers
Subscriber
SALEH MBARAK NAHDI 400 Q:—-Q\ " &
P. O. BOX 268 | T3ty
| MOROGORO
COMPANY DIRECTOR
ANISA MBARAK BALLETH 300
P. 0. BOX 268 ;
MOROGORO
HOUSEWIFE ! ,{,,,-,J\%w -
FAHAD SALEH NAHDI 300
P. O. BOX 268
MOROGORO '
COMPANY DIRECTOR W)&L}\

e ol
DATED at Dar es salaam this 9 day of = F F1998

WITNESS to the above signatures :-

Signature .......... R & T . “\\ ertbenens

AUBLIG \.A,
Postal Address . }

QUANIfICAtION ......ooueveeee i L S
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PRELIMNIXNARY

i;"‘In'"'1:1:.ese_pre&muf.:s, if not inconsistent with the subject or context:-

(a) " The Ordinance' means the Companies Ordinance Chapter 212
of the Laws of Tanganyika. as amended from time to time:

(b) " These presents" means. these Articles of Association as
originally framed.or.as from time to time altered by
Special Resolution:

(¢c) " The Office! méans.the registered office of the Company.

(d) " The Board" means the Board of Directors of the Company.

(e} " The Seal” means the Common Seal of the Company.
(£) " Month" means calendar month,

(g) " YEARY means a year from lst Januery to the 3lst December
inclusive.

(h) " The Secretary” includes.a temporary or assistant Secretary
end any person appointed by the Board to perform any of the
duties of the Secretary of the Company.

(§) "Dividend" includes a bonus.

(k) Words importing the singular number only shell include the
plural number and vice versa.

(1) Vords importing the masculine gender shall include the
feminine gender.

(m) Words impbrting.pérsons ghall include corporations.

(n) Expressions referring to writing shell be construed as
including references to printing, lithography, photography
and other modes of representating or reproducing words in
a visible form.

Save as aforesald, words or expressions contained in these
presents shall, if not inconsistent with the subject, or context
beer the. same meaning as in the Ordinance or any statutory --—-
nodification. thereof in Zforce--at the .date at which these presents

become binding on the company.
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2. The regulations contained in Table A in the First Schedule
to the Ordinance shall not apply to the Company.

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

{a) the right to transfer shares is restricted in the mapner
hereinafter prescribed;

(b) the number of Members for the +ime being ¢f the Company
- (exelusive of persons who are in the employment of the
Company and of persons who, having been forzerly in the
employument of the Company, were while in such employment
and have continued after the determination of such
employment to be Members of the Compeny) is not to exceed 218ty

Provided that for the purposes of this provision where tvo
or more persons hold one or more shares in the Company
jointly they shall be treated as a single Member:

(e) +he Company shall not have power to issue shere warrants
to bearer;

{d) any invitation to the public to subscribe for any shares
cr debentures of the Company is prohibited.

SHARES

4. {a) The Share Capital of the Company is Tanzania Shillings One Billion (T. Shs.
1,000,000,000/=) - divided intc One Hundred Thousard (100.000)
ordinary shares of Tanzania Shillings Ten Thousand (1. Shs. 10,000/=) each.

(v) Without prejudice to any special rights previously conferred
on the holders cf any existing shares or clasas of shares,
any shere in the compeny may be issued with such preferred,
deferred or other special rights of such restrictions,
whether in regard to dividend, voting, return of cepital or
otherwlse, as the Company may from %time to time by special
resolution determine,

5. Subject to the provisions of Section 47 of the Ordinance eny
preference shares may, with the sanction of an ordinery resclution,

be issued on the terms that they are, or at the option of the Company
are iiable, to be redeemed on such terms and in such menner as <he
Company before the issue of the shares may by special resolution
deternine, :

o

S I at any time the share capitel is divided into different
classes of shares, the righte attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound up, be varied with the consent
in writing of the holderas of three~fourths of the issued shares of
that class, or with the sanction of an extracrdinary resolution rassed




at a separate general meeting of the holders of ithe shares of that
clags. To every such separate general meeting the provisions of these
presents relating to general meetings shall apply but sc that the
necegsary quorun shall be a perscns or persons holding or representing
by proxy one-third of the ilssued shares of the class and that any holder
¢6f shares of the clase present in person pr by proxy may demsnd a poll.

T The rights conferred upon the holders of the shares of any claas
issued with preferred or other righis shall not, unless otherwlisge ———w-
expressly provided by ithe terms of issue of the sheres of that class,

be deemed to be varied by the creation or issue of further shares ranking

parl passu therewith,

3. The Company may exercise the powers of payirg commissions -—-—=
conferred by Section 44 of the Crdinance: Provided that the rate

per cent or the amount of the commiseion paid or agreed to be paid
shall be disclosed in the manner required by the sald section and the
rate of the commission shell not exceed the rate of 10 per cent. of the
price at which the shares, in respect whereof the same 1s paid, are
issued or an amount equal to 10 per cent. of such price (es the case
may be). Such commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in one way and
partly in the other. The Company may also on any issue of shares pay
such bdrokerage as may be lawful.

9. Except as regquired by law, no person shall be recognised by the
Company as holding any share upon aay trust, and the Company shall nei
be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or pariicel interest
in any share or any interest in any fractional part of a share or
{(except only as by these presents or by law otherwise provided; any
other rights in respect of any shares except an absolute right tc the
entirety thereof in the registered holder.

10. Zvery perscn whose name is entered as 2 Member in the Register
cf Members shall be entitled, without payment, to receive within two
months 2fter allotment or lodgnent of transfer (or within such other
period as the condi%ions of issue shall provide) ore certificate for
all his shares, or several certificates each for one or more of his
shares, upon payment of Shs.2/50 for every certificate after the first
or such less sum as the Board shall from time %0 tipe determine., IEvery
certificate shall be under the Seal and shall specify the shares to
which it relates and the amount paid up thereon: Provided that in
respect of a share or shares held jointly by several persons the Company
shall not be bound to issue more than cne certificate, and delivery of
a certifiecate for a share to one of several jeint holders shall be’
sufficient delivery to all such holders.

1i. If a share certificate is defaced, lost or destroyed, it may

be renewed on payment of a fee of Shs5.2/50 or such less sum and om such
terms (1f any) as to evideuce and indemnity and the payment of out-of-
pocket expenses of the Compeny of investigating evidence as the Board
thinks fit.

12, The Company shall net give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
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or otherwise, any financial assistance for the purpose of, or in
connexion with, a purchase or subscription made or to be made by

any person of or for any shares in the company or in 1ts holding
company, nor shall the Company make a loan for any purpcse whatsoever
on the security of its shares or those of iis holding company,

but nothing in these presents shaell prokibit transactions mentioned

in the provisé %o Section 46{1) of the Ordinance.

L I E X

13. The Company shall have a first and paramount lien on
every share standing registered in the name of a single person
for all moneys presently payable by him or his estate to the
Company, but the Board may at any time declare any share %o

be wholly or in part exempt from the provisions of this Article.,
The Compeny's lien (if any) on & share shall extend to all
dividends payable thereon.

14. The Company may sSell in such manner as the Board thinks
f£it, any shares on which the Company has a liexn, bul no sale
shall be made unless a sum ir respect of which the lien exists
is presently payable, nor until the expiration of fourteen days
after a notice in writing, stating snd demanding payment of such
part of the amount im respect of which the lien exisis as is
presently payable, has been given to the registered holder for
the time being of the share, or the person entitled thereto by
reason of his death or bankruptey.

15, To give effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser thereodf.
The purcheser shall be registered as the holder of the shares
comprised in any such %rensfer, and he shall not be bound to see
to the application of the purchese money, nor shall his title to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

16. The.proceeds of the sale shall be receilved by the Company
end applied in payment of such part of the amount in reaspect of
which the lien exists as is presently payable, and the residue
(1f any) shall {subjeet %o a like lien for sums noi presently
payable as existed upon the shares before the sale) be paid %o
the person entitled to the shares at the date of the sale.

CALLS ON S HAEXE S

17. The Board may from time to %time make calls upon the
fembers in respect of any moneys unpeid on their shares (whether
on account of the nominsl value of the shares or by way of
premium) and not by the conditions of allotment therecf made
peyable at fixed times; Provided that no call shall be payable
at less than one month from the date fixed for payment of the
last preceding call, and each member shall (subject to receiving
at least fourteen days' notice specifying the time or times and
place of payment) pay to the Company, at the time or times and
place so specified, the amoun® called on his shares, 4 call may
be revoked or postponed az the Board may determine.
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18, A call shall be deemed to have been made at the time when
tae resoiution of the Board authorising the call was passed, and
ney be required to be pald by instalments.

19. The joint holders of a siare shall be jointly and
severally liable to pay all calls in resgpect thereof,.

20. If & sum called in respect of a share i3 not paid before
or on the day appointed for payment thereof, the person from
whom ihe sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actusl payment at
such rate not exceeding twenty-five per cent per annum, as the
Zoard may determine, but the Board shall be at liberty to waive
rayment of such interest wholly or in part.

21. Any sum which, by the terms of issue of a share, becomes
payable on allotmernt or at any fixed date, whether on account of
the nominal value of the share or by way of premium, shall, for
the purpose of these presenis, be deemed to be a call duly nmede
and payable on the date or which, by the terms of issue, the
same becomes payable; and, in case of non-payment, all the
relevant provisions of these presents as tc payment of interest

and expenses, forfeiture or otherwise shall apply as if
such sunm had become payable by virtue of a call duly made and

notified.

22, The Board may, on the issue of shares, differentiate
vetween the holders as to the amount of calls %o bve paid and

the time of payment.

23. The Beard may, if i% thinks f£it, receive from any Member
willing to advence the same 211 or any part of the moneys uncalled
and unpaid upon any shares held by him upon all or any of the
moneys so advanced may (until the same would, but for such
advance, become payable) pay interest at such rate not exceeding
(unlesa the Company in Genersl Meeting shzll otherwise direct)
twenty-five per cent per annum, as may be agreed upon between the
Board and the Membér paying such sum in advance.

TRANSFER Cr SHARES

24, The instrument of transfer of any shares shall be
executed by or on behalf of the transferor and transferee, and
the transferor shall be deemed t¢ remain the holder of the
ghare until the name of the trensferee ig entered in the
Register of Members in respect thereof,.

25. Subject to such of the restrictions of these presents as
may be applicable, any Member may transfer all or any of his
shares by instrument in writing in any usval or common form, or
any other form which the Board may approve,

26. The Board may, in its absolute discretion and without

assigning any reason therefor, decline to register any transfer
of any share, whether or not it is a fully paid share,
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27. The Board may also decline 1o recognise any instrument
¢f transfer unless it is accompanied by the Certificate of the
shares to which it relates, and such other evidence as the
Board may resonably require to show the right of the trensferor
40 make the transfer, and the instrument of transfer is in
respect of only one class ¢f share.

28. it the Board refuses to register a iransfer it shall,
within two months after the date on which the transfer was lodged
with the Companrny, send %o the transferee notice of the refusal.

29. The registration of iransfers may be suspended at such

; times and for such periods (no% exceeding a toial of thirty
: days in any year) as the Doard nay from time to time determine.

TRANSMISSION or SHARES

30. in case of the death o¢f a Member the surviver or survivors
where the deceased was a joint holder, snd the legal personal
representatives of the deceased, where he was & sole holder,
shall bYe the only persons recognised by the Company as having

¥ any title to his interest in the shares; but ncthing herein

i contained shall release the estate of a deceased joint holder

i from any liability in reapeet of any share which had been
jointly held by him witk other persons.

31, Any persona becoming entitled to a share in conseguence
of the death or bankruptey of a “ember may, upon such evidence
[ being produced as may from time to time properly be required by
the Board, and subject as hereinafter provided, elect either to
ve regigtered himself as holder of the share or %o have scne
; rerson nominated by him registered as the trensferee thereof,
3 but the Board shall, in either case have the same right to
decline or suspend registration as it would have had in the
cagse 0of a transfer of the share by that Hember before his desth

§ or bankruptey, as the case may be.

32, IZ the person becoming so sntitled shall elect to be
; registered himself, he shall deliver or send to the Company a
i notice in writing signed by him stating that he so elects. If
ne shall elect t0 have another perscn registered, he shall testify
his election by executing to that person & transfer of the share.
41l the limitations, restrictions and provisions of these presents
relating to the right to transfer and the registration of
transfere of shares shall be applicable to any suck notice or
transfer as aforesaid as if the death or bankrupiey of ihe
ilember had not occurred and the notice of iransfer were a
transfer signed by thet Member.

3%. 4 person becoming entitled to a2 share by reason of the
death or bankrupiecy of the holder shall be entitled 4o the same
dividends and other advantages %o which he would be entitled if
he were the registered holder of the share, except that he shall
not, before being registered as z Member in respect of the share,
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be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company: Provided thai
the Board may at any time give notice requiring any such person

to elect either to be registered himself or to transfer the share,
and, if the notice is not complied with within ninety days, the
Beard may thereafter withhold payment of =211 dividends, benuses or
other moneys peyeble in respect of the share until the requirements
of the ncitice have been complied with.

FORFEITURE OF SHARES

74, 1f a Member Ffails to pay any call or instalment ¢f a call
on the day appointed for payment ithereof, the Board may, at any
time thereafter during such time as any part of the czll or
instalment remains unpald, serve a notice on him reguiring payment
or 8¢ much of %the call or instalment zs 1g uwnpaid, togetherwith
any interest which may have accrued.

25, ?he notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice)
on or before which the payment reguired by the notice is to be
made, and shall state that, in the eveni 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.

36, If the requirements of any such notice as zforesaid 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 heen made, be forfeited by & resolution of the
Board to that effect.

27, A4 forfeited share may be so0ld or otherwise disposed of
on such terme and in such manner as the Betard thinks £it, and
at any fime before a szle or disposition the forfeiture may be
cancelled on such terms as the Board thinks fit.

33, A person whose sharegs have been forfeited shall cease
to be a Member in respsct of the forfeited shares, but shall
notwithstanding, remain liable to pay to the Company all moneys
which, at the date of forfeiture, were payavie oy nim te the
Company in respect or the shares, but his liabhili.y shall cease
1r and when the Company shall have received peyment in full of

all such moneys in respect of the shares,

35. A statutory declaration in writing that the declarant is
g Director or the Secretary of the Company, and that a share in
the Company hag been duly forfeited on a date stated in the
dec¢laration, shall be conclusive evidence 0f the facts therein
stated as againet all persons clsiming to be entitled to the
share, The Company may receive the consideraticon (12 any} given
for the share on any sale or disposiiion thereof, and may
execute a transfer of the share in favour of the perscn ¢ whom
the share is sold or disposed of, and he shall thereupon be
registered as the holder of_the share, and shkell not be bound to
see %o the application of the purchase money (if eny) nor shall




bis title to the share be affected by eny irregularity or
invalidity in the proceedings in reference to the Zorfeiture,
sale or disposal of the share.

40, The provisions of these presents as +o forfeiture shall
apply 1n the case of non-payment of any sum which, by the terms
of issue 6£ a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium,
a3 1f the same had been payable by virtue of a call duly made
and notified.

ALTERATION OF CAPITAL

41, The Company may from time 4o time by ordinary resolution
incresse itg share capital by such gun, to be divided into shares
¢? such amount as the resolution shall prescribe.

42, The Company may from time o time by ordinary resolution:-

(a) consolidate 2nd aivide a2ll or any of its share capital
irnto shares of larger amount than its exlisting shares;

(v) suv-aivide its existing shares or any of them, into
shares of smaller amoun’ than is fized by the Hemorandum
of Association subject, nevertheless, to the provisions
of Section 51(1)(d} of the Ordinance;

(c) cancel any shares which, =t the date of the passing of
the resolution have not been taken or agreed o be taken

by any person.

43. Subject to the provisions of these presents and tc any
direction given by the Company in General Meeting any inissued
Or new shares of the Company shall be at the disposal of the
Board, which mey allo%, grant options over or otherwise dispose
of them to such persons, at such time and for such consideration
and upon such %terms and conditions as the Board may determine,
but so that no shares shall be issued at 8 discount except in
accordance with Section 48 of the Ordinance.

44, The new shares shall be subject to the same provisions
with reference tc¢ the payment of calls, lien, transfer,

transmission, forfeiture and otherwise as the sheres in the
priginal share capital.

45, The Company may by Special Resolution reduce its share
capital, any capital redemption reserve fund or any share
premium account in any manner and with and subject to, any
incident authorised and consent required by law,

GENERAL MEETINGS

45, An ordinary gzeneral meeting of the Company shall be held
once in every calendar year at such time (not being more than
Tifteen months after the holding of the last preceding ordinaxry
-general meeting) and place as the Board shall appoint., ZEach
stch meeting shall be specified as an ordinary general meeting
in the notices calling it and shall be held in addition to any
other general meetings in that year.




47, All general meetings other than ordinary general meetings
shall be called sxiracrdinary general meetings.

48, The Board may, whenever 1t thinks fit, convene an extra-
ordinary general meeting, and extraordinery general meetings

shall algo be convened on such requisition, or, in default, may

be convened by such reqguisitionists, as provided by Section 114

of the Crdirance. If at any time there are not within the

Mainland Tanzanla gufficient Direciors capable ¢of acting to form

a quorum, eny Director or any itwoe Members of the Company may convene
an extraordinary general meeting in the game manner as nearly as
pozsible as that in which meebtings may be convened by the Board.

NOTICE OF GHBNERAL MEXZTINGS

5 49. Every general meeting shall be called by twenty-one days!
notice in writing at the least. The notice shall be exclusive
of the day on whichk i% is served or deemed fto be served and of
the day for which it is given, and shall specify the place, the
day and the hour 2f meeiting and, in the case of special business,
the general nature of that dusiness, and shall be given in manner
hereinafter mentioned or in such other manner (if any) as may be
rrescribed by the Company in general meeting, to such persons as
are, under these presents, entitled to recelve such notices from
the company: provided that a2 meeting of the Company shall,

¢ notwithstanding that 1% is called by shorter notice than thatl
specified in these presents, be deemed to have been duly called
if it 1is 80 mgreed by all the Members entitled to attend and
vote thereat.

¢ 50. The accidental omission %o give notice of a meeting to,

i or the non~receipt of notice of a meeting by, any person entitled

: to receive notice shall not invalidate the proceedings at thai
neeting.

 PROCEEDINGS AT GENERAL MEETINGS

51.-  All business shall be deemed special that is transacted
at an extraordinary general meeting, and also all business that
is fransacted at an ordinary general meeting with the exceptiocn
of deelaring a dividend, the consideration of the accounts,
balence sheets and the reports of the Board and of the Auditors
and the appointment of, and the fixing of the remuneration of,
the Auditors.

52. Ko business shall be transacted at any general meeting
unless a quorum of Members 1s preseat at the time when the
meeting proceeds io business; save as herein otherwise provided,
two members present in person or by proxy shall be & quorum.

53, If within fifteen minutes 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 sny other
cagse it shall gtand adjourned +o the same day in the next week
at the ssme time and place or *to such sther day and at such
other time and place as the Board mey determine and if at the
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adjourned meeting = quorum is rot present within fifteen minutes
from the time appointed for the meeting the Member, or Members,
present shall be a gquorum.

54, The Chairmen {if any) of the Board shall preside as
Chelirman at every general meeting c¢f the Compeny or, if there
is no such Chairman, or if he shall not be present within
fifteen minutes after the time appoinited for the holding ol

the meeting or is unwilling to act, the Directors present shall
chooge one of their number to be Chairmsn of the meeting.

55. If at any meeting no Direcitor is willing to act as
Chairman or if no Director is present within fifteen minutes
after the time appointed for holding the meeting, the Members
present shall choose one of their number to be Chairman of the
meeting. -

56. The Chairman may, with the conseént of any meeting at
which 2 quorum is present (ané shall if so direcied by the
meeting), zajuurn the meeting from time to time and from

place 4¢ plasce, but no buginess shall be transacied at any
adjourned meeting other than the business left unfinished at
the meeting from which the adjowrnment tock place. ‘hen a
neeting iz adjourned for thiriy days or more, noiice ¢f the
adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid, it shkall not be necessary to give
any notice of an sdjournment or of ithe business to be transacted
at an adjourned meeting.

57. At any general meeting a resolution put to the vote of
the meeting shall be decided on & show of hands uniess & poll
is (before or on the decleratiocn of the results of the show of
kards) demanded by the Chairman or any Member présent in person
or by proxy. Unless a poll be so demanded a declaration by the
Chairman that a resoluticn has on a show of hands been carried
or carried unznimously or by a particular mejority or lost and
an entry tc that effect in the book of proceedings of the
Company shall be conclusive evidence of the fact without proof
of the number or proportion of the voies recorded in Tavour of
or ageinst that resolution., The demand for a poll may be

withdrawn.

58. Except as provided 4in Article 60, if a poll is duly
demanded it shall be taken in such menner ag the Chairman
directs, and the result of +the poll shall be deemed to be the
resolution of the meeting at which the pell was demanded.

59, In the case of an equality of votes, whether on a show
of hands or on a poll, the Chalrman of the meeting at which the
show of hands take place, or at which the poll is demanded,

" shall not have a second or casting vote. )
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60. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwlth, A poll
demanded on any other guestion shall be taken at such time as
the Chairman of the meeting directs, and any business other
than that upon which a poll has been demapded may be proceeded
with pending the taking of the poll.,

61. Subject to the provisions of the Ordinance, a resoclution
in writing signed by all the Members for the time being entitled
to receive notice of and to attend and vote at general meeting
{or being corporations by their duly authorisged representatives)
shall be as vazlid and effective as if the same had been passed

at a general meeting of the Compeny duly convened and held.
Such resclution may be contained in one document or in several

documents in like form each signed by one or more of the
Hembers or duly authorised representatives concerned,

VOIES OF MEMBERS

62. Sudbject to any righits or restrictions for the time

bveing attached to any class or classes of shares, every Kember
bresent in person or by proxy shall on a show of hands have one
vote and on a poll have one vote for each share of which he is

the holder.

63, In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders; and
Tor this purpose seniority shall be determined by the order in
which the pames stand in the Register of Members.,

64. A Hember of unsound mind, or in respect of whom en order
has been made by any Court having Jjurisdiction in lunacy, may
vote, whether on a skow of hands or on g poll, by his committee
or other legal guardian sppointed by that Court, and any such
committee or cther legal guardian may vote by proxy.

85, Eo Member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid.

66, Fo onjection ghall be raised %o the qualification of any
votler except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every wvoie not
disallowed at such meeting shall be valid for all purposes.

Any such objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be final end
conclusive,

&7. The instrument appointing a proxy shkall be in writing
under the hand of the appointor or of his attorney dwly
authorised in writing or, if the appoinior is a corporation,
e¢ither under sezl or under the hand of an officer or attorney
duly authorised. A proxy need nct be a Member of the Company.
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£8. The instrument appointing a proxy and the power of
attorney or other authority (if any ) under which it is gigned
or a notarially certified copy of that power or auwthority shall
be deposited at the office {or at such other place as 1g
specified for that purpose in the notice convening the meeting )
before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or

in case of a2 poll taken subsequently to the date of a meeting

cr adjourned meeting before the time appointed for the taking

of the poll, end in default the instrument of proxzy shall not be

treated as valid.

69. The instrument appeinting a proxy shall be in the
following form or such other form as the Board maey approve -

“ S, M. HOLDINGS LIMITED”

/W8
of
being a Member/Members of the above Company, hereby appoint

of

or failing him,

of

as my/our proxy to voie for mefus on ny/our behalf at the or dinary
or exira-ordinary, as the case may be,general meeting of the
Company, to be held on the day of 18

and at any adjournment thereof.

‘Signed this  day of 19 .
This form is’ to be used ¥ in favour of the resolution(s).
) against

Unless otherwise instructed the proxy will vodte as he thinks fit.
* Strike out whichever is net desired. "

7@. The instrument appointing & proxy skhall be deemed to confer
authority to demand or join in demanding 2 poll,

T1. A vote given in accordance with the terms of an instrument

of proxy shall be valid notwithstanding the previous death or
ipsanity of the prineipal, or revecaition of the instrument of

rroxy or of the euthority under which it was executed or the transfer
of the share in respect of which the instrument of proxy is given,
provided that no intimation in writing of such death, insenity, ——-
revocation or transfer as aforesaid shall have been received by the
Company at the office before the commencement of the meetinz or
adjourned meeting at which ihe proxy is used.

CORPORATIONS ACTING BY REPEESENTATIVES AT
MEETINGS.,

72, Any corporation ( whether & company within the meaning of
the Ordinance or not ) which 1s a member of the company may,
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by resolution of its board of directors or other governing bedy
authorise such person as it thinks £it to act as its representa-
tive at any meeting of the Company or of any class of Members

of the Company, and the person so authorised shall be entitled
to exercise the seme powers on behal? of the corporation which
he represents as that corporation could exercise if it were an
individual Menmber of the Company. A corporation which is a
Member of the Company will be deemed to be present in person by
its representative duly authorised under this Article,

DIEECTIORS

73;&1} Until otherwise determined by the Company in general
meeting the Directors shall not be less than twe and not more
then sever in number,

(2) The first Directors of the Company shall be as follows :

1. SALEH MBARAK NAHD!
2. ANISA MBARAK BALLETH
3. FAHAD SALEH NAHDI

(3) The Company im general meeting may appoint any person
te be a Director either to £111 a casual vacaney or as an
addition to the existing Directors. Without prejudice to the
power of the Company in general meeting (but subject to any
limitation for the time being on the total number of Directors)
a person may also be appointed to be a Direcior {either to £ill
a casual vacancy or as an &ddition to the existing Directors)
by instrument in writing executed by or on behalf of Members
of the Company holding a majority of the shares of the Compeny
for the tinme being carrying the right of voting at general
meetings and such appointment shall take effect upon such
instrument beirg left at the 0ffice.

T4, The remuneration of the Directors shall from time to *ime
be determined by the Board. Such remuneratiocn shell be deemed
%0 acerue from day to day. The Directors may also ve paid all
traveiling, hetel and other expenses properly inmcurred by them
in attending and returning from meetings of the Boerd or of eny
comnitiee of the Board or general meetings of the Company, or
in ccnnexion with the business of the Compeany,

5. Ho shareholding qualification for Directors shall be
required.

76. 4 Director of the Company may be or become a director or
other officer of, or otherwise interesied in, any company
promoted by the Company or in which the Compeny may be interssted
as shareholder or otherwise, and no such Director shall be
accountable to the Company for any remunsration or other benefi
received by him as a Director or Officer of, or from his interest
in, wsuch..other company unless the Company otherwise directs.

. Subject to any special provisions of his appointment
limiting the term of his tenure of office, every Dirsctor for
the time being of the Company, howsoever appointed, shall remsin

& Director until he vacates office pursusnt to the provisions
A Amdd AT A OGO
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BORBOWING POWERS

78. The Board may from time %o time at ite diseretion
gxercise all the powers of the Company to borrow, raise and/or
secure the payment of any sum or sums of money for the purposes
of the Company.

79. The Board may raise, and/or secure the payment or
repayment of, such sum or sums in such manner and upon such
terms and conditions in 21l respects as it thinks fit and, in
particular, by the issue o? debeniures of %he Company charged
upon the underiaking and all or any of the property {both
present and future) and the uncalled capital of the Company
for the time beding.

&80, The Board shall cause a proper register of charges to
be kept in accordance with Section 88 of the Ordinance and
shall duly comply with the requirements of Section 79, 80 and
81 of the Ordinance in regard %o the regigtration of charges
therein specified and otherwise.

POWERS AND DUTIES (F DIRECTORS

81, The menagement of the business of the Company shall be
vested in the Board which, in addition to the powers and
authorities by these presents or otherwise expressly conferred
upon it, may exercise all suchk powers and do all such scts snd
things as may be exercised or done by the Company end are not
hereby or by the Ordinance expregsly directed or required to be
exercised or done by ihe Company in general meeting, but sudjeet
nevertheless to the provisions of the Ordinance anad of thesge
presents and to any regulations, being not inconsistent with

the aforesaid provisions, from time 4o +time made by the Company
in genmeral meeting: Provided that no regulations so made shall
invalidate any prior act of the Board which would have been valig
if such regulation had not been made.

gz. The Board may from time to time =nd at any time by power
of attorney appoint any Company, firm or person or bedy of persons
whether nominated directly or indirectly by the Board, to be the
attorney or attorneys of the company for such purposes and with
such powers, authorities and discretions {not exceeding those
vested in or exercisable by the Board under these Articles) and
for such period and subject to such conditioms as they may think
£it, and any .such powers of attorney may contain such provisicns
for the protection and convenience of pergons dealing with any
such attorney as the Board may think fit and may also authorise
any such attorney to delegate all or any of the powers,
authorities and discreiions vested in him.

83. The Company may exercise the powers conferred by Section
33 of the Ordinance with regerdé to having en official seal for
use abroad, and such powers shall be vested in the Beard.
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84, The Company may exercise the powers conferred upon the
Company by sections 104 to 107 {both inclusive) of the Ordinance
with regard to the keeping of a branch register, and the Board
may (subject to the provisions of those sections) make and vary
such regulations as it may think fit respecting the keeping of
any such register.

85. (1) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with
the Company shall declare the nature of his interest at a
meeting of the Board in accordance with section 150 of the

Crdinance.

{2) A Director shall be at liberty to vote in respect of any
contract or proposed conitract with the Company in which he is
directly or indirectly irnteresited, snd may be counted in the
guorum present at any meeting at which such contract or proposed

contract is considered.

(3) A Director may hold any other office or place of profis
under the Compery (other than the office of Auditer) in
conjunction witkh his office of Director for such period and on
such terms ( as to remuneration and otherwise) as the Board may
determine, and no Director or initending Direcior shall be
disgqualified by his office from conitracting with the Company
either with regard to his tenure of any sueh other office or
place of profit or as vendor, purchaser or otherwise, nor shall
any such coniract, or any contracit or arrangement entersd into
by or on behalf of the Company in which any Director is in any
way interested, be liable to be awvoided, nor shall any Director
30 conirecting or bheing so interested be liable to account o
the Company for any profit realised by any such contract or
arrengement by reason of such Director holding that office or of
the fidueciary relation theredy established.

(4) A Director, notwithstanding his interest, may be
counted in the quorum present at any meeting whereat he or
any other Director is appointed to hold any such office or
place of profit under the Company, or wheteat the terms of
any such appointment are arranged, and he may vote on any such
appointment or arrangement other than his own appointmen®t or the
arrangenent of the terms therecof.

(5) Any Director may act by himself or hig firm in =2
professional capacity for the Company, and he or his firm shall
be entitled to remuneration for professional szervices as if he
were not a Eirector: Provided that nothing herein contained
shall authorise a Director or his firm %o act as Auditor to the
Company.

86, 411 cheques, promissory notes, drafta, bills of exchange
and other negoitiable and transferable instruments and all receipts
for moneys paid to the Company shall be aigned, drawn, accepted
endorsed or otherwise executed, as the case may be, in such
marner as the Board shall from time to $ime by resolution
determine.
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87. The Board shall cause minutes to be made in books provided
for the purpose :-

{a) of all appointments of the officers by the Board;

(b) of the names of the Directors present at each
meeting of the Board and of any committee of
the Board;

(c) of a2ll resolutions and proceedings at 21l meetings
of the Company and of the Board and of any such
committee as aforesaid;

and every Director present at any meeting of the Board or of a
committee of the Board shall sign his name in a book tc be kept

for that purpose,

g8, The Board on behalf of the Company may pay 2 gratuliy

or pension or allowsnce on reiirement to any lirector who has
held any other salaried office or place of profit with the
Company or to his widow or dependants and may make contributions
to any fund and pey premiums for the purchase or provision of
any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS

89, The office of a Director shall be vacated if the
Director 3=

(a) ceases %o be a Director by viritue of section 142 of the
Ordinance, or

(v) Ybecomes bankrupt or makes any arrangement or
compositicn with his ereditors generellys: or

{¢) vecomes prohibited from being = Director by reason
of any order made under section 21% or 269 (4) of
the Ordinance; or

{d) vecomes of unsound mind; or

(e) resigns his office by notice in writing to the
Company; or

(F) 1s removed from office by an ordinary resolution of
the Company or by an ilnstrumenyt in writing executed by
or on behalf of Members of the Company holding a
majority o¢f the shares of the Compeny for the time
being carrying the right of veting =2t general meetings.

FPROCEEDINGS OF THE BCQARD

90. The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks f£it.
Yuestions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairmen shall
not have & second or casting vote.
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91. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed shall

be two.

g2. The continuing Direciors may act notwithstanding any
vacancy in their body, but, if and so long as their number is
reduced below the number fixed by or pursuant to the regulations
of the Company as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpose of
summoning a general meeting of the Company, but for no other

purpose.

§3. The Board may elect a Chairman of its meetings and
determine the period for which he is to held office; but if no
such Cheirman is elected, or if at any meeting the Chairman is
not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their
aumber to be Chairman of the meeting.

94. The Board may delegate any of its powers to committees
conglsting of such number of members of its body as it thinks
fit. Any committee so formed shall, in the exercise of the
powers go delegated, conform to any regulaticns that may be
imposed on it by the Board.

95, The meetings and proceedings of any committee shall be
governed by the provisions herein contained for regulating the
meetings and proceedings of the Board so far ss the same are
applicable and are not superseded by any regulations imposed
by *the Boaré under the last preceding Article,

95, A resolution in writing signed by all the Directors for
the time being (or by their respective alternates appointed
under Article 101 with authority to sign such resclution) or
by all the members of a committee for the time beirg shall be
as valid and effectaal as 1f it had been passed at a meeting
of the Board, or as the case may be, of such committee duly
called and constltuted Such resolution may be contained in
cne document or'in several documents in like form each signed
by one or more of the Direciors or members of the committee
concerned.

97. All acts done by any meeting of the Board or of a
committee of the Board or by any person acting as a Director
shall, nitwithstanding that it be afterwards discovered that
there was some defect in the appointment of any Director or
menber of such committee or person acting as aforesaid, or
that they or any of them were disqualified or had vacated
office, be as valid as 1f every such person had been duly
appointed or was not disqualified or had continued in office.

HANAGING DIRECTORS

o8, The Board may from time to +ime appoint one or more of
i%s body to the office of Hanaging Director for such period and
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on such terms es it thinks fit and subject to the terms of any
agreement entered into in any particular case, may revoke such
appaintment. A Managing Director shall ipso Pacto ceese to be
a Managing Director if he ceases for any cause to hold the
office of Director.

99. A Managing Director shall receive such remuneration
{(whether by way of salary, commission or participation in
rrofits or partly in one way and partly in another) as %the
Board may determine.

100. The Board maey entrust to and confer upon a Managing
Director any of the powers exercisable by it upon such terms ang
conditions and with such resirictions as it may think £it, and
either collaterally with or to the exclusion of its own powers,
and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

ALTERNATE DIRECTORS

101. Any Director may at any time appoint any Director or

other person o be al alternate Director of the Compeny in

kis place and may at any time remove from office any alternate
Director so appointed by him. An alternate Director shall not

be entitled as such to receive any remuneration from the Company
but he shall be entitled to perform in the place of his appeintor
such of the functione of his appointor as a Director of the
Company as his appointor sball by the inastrument of appointment
prescribe. The same persch may be appcointed as an altemate
Director by any number of Directors. An alternate Director
appointed for the purpose of attending and voting at meetings of
the Board shall be entitled to receive notices of all such
meetings and to attend and be counted in the quorum and vote at
any such meeting at which his appointor is not present. An
alternate Director shall have a vote in respect of each appointor
in whose place he is entitled to vote and (if himself a Director)
may exercise suchkh vote or votes in addéition to his owm vote at a
meeting: Provided always that nothing in this Article shell enable
the Chairman or a Mnagaing Director to delegate 10 an alternate
Director any of the special powers or authorities vested in the
Chairman or such Managing Director as the case may be by these
presents or by the Doard or shall enabdble more than one vote to be
cagt at any meeting of the Board on behalf of the same appointor.

102, All appointments and removal of alternate Directors

shall be effected by instrument in writing under the hand of ihe
Director making or revoking such appointment and shall take sffect
upon such instrument being left at the office. Al altermate
Director shall ipsc facto cease 4o be an szl ternate Divector if

his appointor ceazses Zor any reason to ke a Director.

SECRETARY

103. The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may
think f1%: and any Secretary so appointed may be removed by the

Board.
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1G4, No person shall be appointed or hold office asg Secretary
who is :—

(2) the sole Director of the Compeny; or

(b) a corporation the zole Director of which is the
sole Director of the Compmny; or

(¢) the sole Director of a corporation which is the
sole Director of the Company.

105. A provision of the Ordinance or these presentis
requiring or authorising 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 seme person acting both as Director
and z2g, or in place cf, the Secretary.

THE SEAL

106. The Board shall provide for the safe custody of the
Segl, The Seal ghall be used only by the authority of the
Board, and every instrument to which the Seal shall be
affixed shall be signed by two Directors or by a Director and
by some other persocn apponted by the Board for the purpose.

DIVIDENDS ARD HESERVE

107. The Company in general meeting may from time to time
declare dividends but no such dividend shall exceed the
amount recommended by the Board.

108. The Board may from time to time pay to the Hembers
such interim dividend as appear to¢ the Board to be justified
by the profits of the Company.

109. ¥o dividend skhall be paid otherwise than out of profits,

110. The Board may before recommending any dividend, set
aside out of the profits of the Compeny such sums as it thinks
proper as a reserve or reserves which shall, at the discretion
of the Board, be appliable for any purpose %0 which the profits
of the Company may be properly applied, end pending such
application may, at the like diseretion, elther be employed in
the business of the Compeny or be invested in such invesiments
{other than shares of the Company) as the Board may from time
o time think fi%. The Board may also, without placing the
same to0 reserve, carry forward any profit which it may think
prudent not to divide.

111, Subjgct:to the rights of perscms (if any) entitled to
shares with special rights as to dividend  all dividends shall
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ve declared and paid according to the amounts paid up on the
shares in respect whereof the dividend is paid, hut no amount
paid up ¢n a share in advance of calls shall be treated for the
purpose of this Article as paid up on the share. All dividends
shall be apportioned and paid proportianately to the amounts
paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any
share be lssued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for

dividend accordingly.

112, The Board may deduct from any dividend payable to any
Member all sums of momey (if any) presently payable by him to
the Company on acccunt of calls or otherwise in relation to the

shares of the company.

113, £ny general meeting declaring a dividend may direct
payment of such dividend wholly oxr parily by the distribdbution
of specific assets and, in particular, of paid up shares,
debentures or debenture stock of any other company, or in any
one or more sueh ways, and the Eoard shall give effect to such
resolution and where any difficulty arises in regard to such
distribution the Board may settle the same as it thinks
expedient, and, in particular, may issue fractional certificeste
and fix the value for distribution of such specific assets or
any part thereof, and may determine that cash payments shall be
made to any Hembers upon the footing of the value so fixed in
order to adjust the rights of all pariies, and may invest any
such specific assets in trustees as nay seem expedient t¢ the
Soard. : : .

114, Any dividend, interest or cother moneys payable in cash
in respeet of shares may be paid by chegue or warrant sent
through the post directed to the registered address of the
holder or, in the case of joint holders, %o the registered
address of that one of the joint holders who is first nemed on
the Register of HMembers or to such person and to suck address
as the holder or joint holders may in writing from time 4o time
direct. Every such cheque or warran® shall be made payable to
the order of the person to whom it is sent, Any one of two or
more jolnt holders may give effectual receipis for any dividends
or other moneys patable in respect of the shares held by them
as Joint holders.

115, No dividend shall bear interest against the Company.

ACCOUNTS

116. The Board shall cause proper books of account to be
kept with respect 4o 3

(a) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company s

(c¢) the assets and liabilities of the Compeny.
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Proper bookes shall not be deemed to be kept if there
are not kept such books of account as are necessary to give
& true end fair view of the state of the Company's affiars
and to explein its transactions.

117, The books of account shall be kept at the office or
at such other place as the Board thinks fit, asnd shall always

be open to inspecilon by the Directors.

113, The Board shall from time %o time determine whether

and 4o what extent and at what times and places and under

what corditions or regulations the accounts and books of the
Company or any of %them shall be open to the inspeciion of
Members not being Directors, and no Member ( not being a
Director) shall have the right of inspecting any account or
book or doecument of the Company except as conferred by statute
or authorised by the Board or by the Company in general meeting.

119, The Boerd shall from itime tc time, in accordance with
sections 123 to 129 (both inclusive) c¢f the Ordinance, cause
t¢ be prepared and to be laid before the Company in general
neeting such profit and loss accounts, balance sheets, group
accounts {if any) and reports as ars referred to in those
sectlons.

12GC. A copy of every balance sheel (including every dccument
required by law to be annexed thereto) which is to be laid

before the Coumpany in genmeral meeting, fogether with a copy of
tne Auditor's report shall, not less than fourteen days’

hefore the date of the meeting, to be seat to every Member oX and
every holder of debenture of the Company, and to every persoun
registered under Article 32. Provided that this Article shall
not require a copy of those documents tc be sent to any person
of whose addreas the Company is not awere or to more than one

of the joint holders of any shares or debentures.

CAPITALIZATION OF PROFITS

121, The Company is general meeting may, upon the recommen-
dation of the Board, resolve that it is desirable to capitalize
any part of the amount for the time being standing to’ the credit
of ary of the Company's reserve accownts, or to the credit of
the profit and lose account, or otherwise available for distri-
bution, and, accordingly, that such sum be set free for distribuiion
amongst the Members who would have been entitled thereto

if distributed by way of dividend ( and in the szme proportions)
on condition that the same be not paid in cash, bul be apprlied
either in or towards paying up any amounis ror the time being
unpaid on any shares held by such Members respectively, or
paying up in full unissued shares or debentures of the Company
tc be allotted and distributed credited as fully paid up to and
amongst such Members in the proportions aforesald, or partly in
the one way and partly in the other, and the Eoard shall give
effect %0 such resolution: Provided that & share premium




seccount and » capitel redemption reserve fund may, for the
purposes of this Article, be applied only in the peying up of
unissued shares %o be issued to Members of the Company as fully
paid binus shares.

122, Y¥henaver such a resolution as aforesaid shall have been
passed, the Board shall meke all appropriations and applications
of the sum resclved to be capitelized thereby, and all alloiments
and issued of fully peid sheres or debentures (if any) and
generally shall do all acts and things required to give effect
thereto, with full power to the Board ito make such provision by
the issue of Practionsal certificates or by payment in cash cor
otherwise as they think £it for the case of shares or debentures
vecomirg distributable ir fractions, and also %tc authorise any
person to enter om behalf of all the Members entitled thereto into
an agreement with the Compsny providing for the allotment to them
respectively, credited as fully paid up, ¢f any further sheres or
debentures to which +hey may be entitled upon such capitalization
or {as the case may require) for the payment up by the Company on
tneir behslf, by the application thereto of thedlr respective
proportions of the sums resclved %o be capitalized, of the amounts
or eny pert of the amounts remesining unpeid on their existing
shares, and any agreement made under such authority ghelil be
effecitive and binding on 21l such Xembers.

AUDIT

123. Auditors shall be appointed and their duties regulated
in accordance with seciions 132, 135 and 134 of the Ordinance.

ECTICES

124. A notice may be given by the Compeny to any Member either
personally or by sending 1t by post addressed to him at his registered
address.

125. A notice mey be given by the Compsny to the Joini holders
o? a share by ziving the notice %o the joint holder firsti nemed
in the Register of Xembers in respect of the share,

126. A notice may be given by the Company to the persons
entitled to0 & share in conseguence of the death or bankruptey
of & Hember by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives
02 the deceased, or trusiee of the bankrupt, or by any like
description at the address {if eny) supplied for the purpose by
thepersons claiming %o be so entitled, or (until such en
address hes been so supplied) by giving the notice in any
marner in which the same might have been given if the death

or bankrupicy had not occurred.
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127. Any notice sent by post as first claess mall to an address
within Tanzanias or by airmail to an address outside Tanzenia

shell be deemed to have been served or delivered ( uiless actually
received earlier) at the expiration of seventy-two hours after

the letter containing the same ig posted and in proving each
service or sending 1t shall be sufficient to prove that the letter
containing the notice was properly addressed and posted.

128. Every person who by operation of law, ftransfer or other
means whatsoever shall become entitled to any shares shall be
bound by every noiice in respeet of such share which previously
to his name and address being entered on the Register of Hembers
shall be duly given to the person from whom he recelves his title
to such share. o

129, Notice of evéry general meeting shall be given in any
manner hereinbefore authorised to every Member and %o the Auditors

for the time being of the Compeny.

Ko other persan shall be eniitled to receive notices of
general meetings.

WINDING-UP

130, If the Company shall be wound-up, the liquidator may,
with the sanction of a special resolution of the Company and
any other sanction required by the Ordinance, divide amongsi fhe
Members in specle or kind the whole or any part of ithe assetls of
the Company {(whether they shall consist of property of the same
kind or not)and may, for such purpose, ge:t such value as he
deems fair upon any property tc be divided as aforesaid and may

determine how such division shall be carried out as between the
¥embers or different classes of Members. The liquidator may,

with the like sanection, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories
as the liguidator, with the like sanction, shall think fit, but so
that no Member shall be compelied 0 accept any shares or other
securities whereon there is any liadility.

INDEMNITY

121, Bvery Director, Agent, Auditor, Secretary and otaer
officer for the time being of the Company shall be indemnified
out of the assets of the Company against any llability incurred
by him in defending any proceedings, whether civil or criminal
in which judgment is given in hisg favour, or im which he is
acquitted, or in connection with any applicatior under gection
%745 of the Ordinance in which relief is granted to him by the

Court.
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Names, Postal Addresses, Number of shares taken Signatures of
and occupations of each by each Subscriber Subscribers

Subscriber

SALEH MBARAK NAHDI 400 *"S‘g@

P. O. BOX 268 : \“).Z_’:?&
MOROGORO -
COMPANY DIRECTOR

ANISA MBARAK BALLETH 300
P. O. BOX 268
MOROGORO
HOUSEWIFE

(Losds

FAHAD SALEH NAHDI 300
P. 0. BOX 268 .
MOROGORO ]%
COMPANY DIRECTOR |

DATED at Dar es salaam this (9 g day of A\Q&f’—&?@%

WITNESS to the above signatures :-
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