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company is RUVUMA COAL LIMITED,

Tna registered clfice of the company will be situated tne United Repuvlic of

The chiests for which t*‘e company is eslahlished are the transaction of any and
all lawiul L ls iness for which companies may be established in Tanzania under
the provisions of The Companies Act 2002 or any statutory modifications or re-
enaciment t =rec! for the Yme being in force. and of the regulations, polcies,
srdars andior indtructions made there under and more particularly the company
chall ha.e the allowing powers.

(aj To cary on the business in Mining induslry an 4 affiliates i connaction 10

(b} To caiy cn IT-:: busingss in mining industry and affilates in connection to
i ing, coal mining, na&.rat gas extraction, fuel extraction ores
and ::“"F gquarrying and generation. linance, handling, trading. buying,
selling an :1 supply of all minerals and their branches and for the said
uipose to peq, puichase, take on lease, or exchange of otherwise acquire
rcessions grants aasaﬂ“em; options, ctaim, propenies, casselles and
offTects supposed o contain punerals, diamonds, coal. natural gas of other
srecious stones, and any interest therein, and 1o axplore, mmes work excise
and du relop and ki ac*.,wr" mnes and mining rights and any undertaking
connecied therewiil in Tanzania, Africa and elsewhere all over the world

{c) To camy cut activilies of mining, minerals exploration, reconnaissance and
prospecting for gold prospecting. quarry masters and stone merchanis as
road (epars and manufacturers of and dealers in lime, soap stone, cement,
tu”:'i-ﬁg contracters. logal and foreign (Import and ex*:»cr*\ and evalualion,

mining, freatment prc ing. refining. guarrying, collecting of precious

s mines. gel shape. carve, polish. crush, transportalion and

are for frading local marxeting and foreign or othenwise

stone, chen
n=nding of, an



dispose of or dea! 0 Of with prirerals and affiliates, ores, naiual gas and
fuet in Tanzania Africa and eisswhere all gver the world,

T5 be piofessional and sachnizal advisers to individuals, firms, companias,

| soparative sccieties, goveinment authorties and other fike
n relation to explore forfconduct feasibilty studies,
with, produce, refing, treat, distil, smell, store, handling of.

naikel exchange. puichase, sell and oirerwise dispose of planers,
acuisers, immont, export and trade, supplies and distrisution of minerais and

(e} To be professional and technlcal logistics transporiers, consultants (o
ivduals, frms, companes, cerporations, cooperative  socielies,

sment zulhorities and other lixe organizations in relation to handiing
and generally i dealing with and dispese of any and all Kinds of minerals
and iis products, o, natural gas, coal, ores, minerals and mineral
substances of 2!l grades, kinds, forms, descriptions and combination and
othar volalie subsiances, asphall, czokerite, sulphur, clays, bituminous
subsizncos, caroon, carbon biack, hydrocarbon, phosphates. nitrates, and
2 chemical substances whether found naturally of manufactured of
synthesized or exiracted from soll and in general subsocil producls and

subsuface deposits of every nature and description and the products or the
oy-products which may be derived, produced, prepared, devaloped,
compounded, made or manufaclured there from and substances ohtained
by mixing any of the foregoing with other substances

:4)  To work the coals and coal rights under or upon the lands and properties o
r ha Compary, and to crush, reduce or ctherwise lieal and
s and seli or dispose of the produce of any coals wnether

Company of 7o,

t

(g) To carry on the business in coal mining industry and affillates in connecuon
F 3 . - H . .

als, miring, nalural gas extracticn, fuel extraction, cras and stone

and generation, finance, handling, trading. buying, selling and

supply of ali mingrals and their branches and for the said purpose to peg,

purchase, lake on lease, of exchange oOf otherwise acquire COnNCEessions

qrants, easements options, claim, properties, cassettes and eflects

o ol

Lad
"
i

supposed to contain minerals, dismonds, coal, natural gas or cther precicus
stones, and any interest therein, and to expiore, mines work excise and

L)

fevelcp and turn account mings and mining righls and any undetlaxing
connected thereywith in Tanzania, Africa and eisewhere all over the warid

ik To carry out deling excavaling, earth-boring. extraction and ereclion of
pullzing and worke m the process of prospecting and exploration. coal
g processing fo markeing.

(iy To borrow or taise money of secure the payment of money by the issue of
or upan bands, debentures, debenture stock, bills of exchange, PHOMISSOnY
notes, of oither ohlgations or securities of the company, or by morigage, or
charge of all or any pari of the property or rights of the company, including
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megied capial, or by sub-mortgage of or sub-charge upcn any slotks,

S U B
securlies or property mcrigaged 1o or charged in faycur of the company.
Ary such morlgage or charge may be in favour of such perscn or peisens

as truslee of trusteas. or otheiwise, and with such powers as the company
shal thrik i

To draw. make, aceept, endorse, discount, exzcute ang issue promissery
amtes bills of exchange, letiers of credit. warrants and other negctiable ot

i cFaraisla i - .
transferable instrumants,

To puy, sall or clhervise dispose of. and to gdeal in any real of personal
property and any StOCKs, funds, shares, and securities of every description,

on camission or olherwise, of to act as agem for any of the above or the

i or any of the avave things in any part of the world and eilher as
ipais, sgenis, lrusiees, cenlractors, of otherwise. and either alone or in
sonjunction waith other, and other by or through agents. sup-contraciors.

JAG
trustees of gihenwise,;

o puicnase of otherwise acquire the undertaking andior any of the
qoodwi |, business, properly, and liabiities of any other company, of cf any

win oor persen cerrylng on any Lusiness which the cempany is
authorised to camy on or which may seem fo the poard of direciors of e
sompany to be calculated, directly and indirectly, to benefit the company,
and 1 pay for the same in cash, or by bilis or shares n the company. of

~Fin -
glhalwise,

To enter into parnesship, or into any arrangemen for sharing prefits, union
of mierests. or co-cperalion with any person, partnership or compay
carying on or about o carry on any business which this company is
authcrised to carry on, oF any business of transaction capable of being
~enducted so as cirectly or indirectly to benefil the company, ant o take,
cthen se acqg. re and ho!d stock or shares in such company,

To grant pensions, allowances. gratulies and bonuses 10 cfficers, ax-
employees or ex-employees of the company of the dependants of
nersens. to establish and maintain or concur in estatlishing and
g tusts, funds or schemes (whether convibutory orf non-
ibutory) with a view o providing pensions or other heneliis for any such
marsens as aforesaid and thewr dependants and to mnstiute and maintain any
ciub of other esiablishment for the benefit of the company's employees,

To subscribe to or ciherwise aid benevalant charitable national or giher
institutcns or objects of a public characler,

To purchase take on lease or otherwise acquiie for the purposes of the
company any estates lands bulldings sasements or other interzst in real
estate and 1o sall lel on lease or ofhenwise dispose of or grant rights over
any resi property belorging to the company!



1) To puchase of sthervise acquire erect maintain reconstruct and adapl any
puildirgs works plent and machinary and other things found to be necessary
of eonvenient Tor the purposes of tne company,

{s; To sell, improve, manage, gevelep, turn o account, exchange, lel on rent,
e of profils or otherwise grant licences, easements and other fights n
ot of and in any other manner deal with or dispose of the underiaking
of tha company or any part thereof, o all or any of the property for the time
peing of the company. and for any consideraticn whether in cash or in
shares (fully or panly paid) debenlures, dehenture stock or other interest in
o securitias of any company or otherwise,

(i Tc amalgamate wilh any other company whose objects are of inciude
ohjgets similar to those of the company whether by sale of purchase (iof
fully or partly paid or ctherwise) of the undertaking subject to the fiabilities of
the company or any such cther company s aforesaid with of without
winging up of by purchase (for fully or partly paid shares or otharwise) of all
or a controlling interesl m snares of stock of any such other company of i

pey s okl YA
1y other manner,

nt

(W) To register ihe company, if the directors snowd so think fit in any cther
countty in Alrica of elsewheie, and 1o taxe such other steps as may be
necessary 1o give the company any sO far as may be the same rights and
privileges abroad as are pussessed by local companies of partnerships of @
tva characles, and 1o promote and obtain any Ast of Parliament or similar
aullorily of any foreign government for the purposes of the company’s
chjects;

() To pay \ne costs, charges and expenses prefiminary and incidentai © the
promation, formation, establishment and registration of the company both in
Tanzania o elsewhere, and to fremunerate any person or persons, sompany
of assocaticn, for services rendered, or to be rendered for guaranieeing.
obizining, or placng any shaves of either the onginal or any increased
capital or securies of the company, or otherwise;

v Te disteioute among the members in specie any property of the company,

ixy Todoal orany of the above things in any narl of the world and either as
Princizals, agen's, trustees, conlraciors, of cthenvise, and either aiong of in

notion with other, and other by or through agents, sub-contraclors,
zs or cthenvise,

(¥} To do alt such cther nings as are incidental or conducive fo the abcue

cbjscts or any of them.
The liabuty of the members is imited.

The share capilai of ihe comgany is Tshs 150,000,000 ¢ivided :nio 20,000 shares
of Tshs 7,500 cach



v/ the several persons whose names and sddresses and descriptions are hereto

subscribed, are desirous of being formed into a company, in pursuance of this
Mamorandum of Assoclalion, and we respectively agree to take the number of shares
the capital of the company set onposite our respective names.

Names, addresses and Number of shares taken Signature of the

| peoupations of subscribers by each subscriber subscribers |
g I: A ¥

ALl AFIF FAWAZ 8000

PLOT NO. 5889, CHAZA LANE, < _ , =

DYSTERBAY P.O.BOX 72303, i R

DAR ES SALAAN, TANZANIA ALI AFIF FAWAZ

FATMA HASSAN ABDULBARI

8000

NKURUMAH STREET, MWANANCHI

BUILDING, PLOT NO. 54, A/1, %}

DAR ES SALAAM, TANZANIA

FATMA H N

A i o ABDULBA B

RYAN WEINAND /

5 OXEORD ROAD KENTON OR SEA, 4000

ZiP CODE 8191,

JOHANNESBURG, SOUTH AFRICA AL e
I ~ n " . i

Daled at Dar es Salaam this f‘\g_ ...... day of H*"J ~.2019

Witness to the above signatures:
. J
"y P _}El\ N SN
Address: _‘P L Box '»}-éq,l ) W 4

................................ ADVOCATE, V{‘\:‘\

- 3§M e ROTARY PUELIC Yo
o i

i

Olliins Whﬁ/j:,'
) ‘-&Lﬂ/ﬁg/

Occupalion: . A’D\[GC’?/’)T ] 7 ﬁ._
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

AMENDED
ARTICLES OF ASSOCIATION
OF

RUVUMA COAL LIMITED

PRELIMINARY

Krrw s

The regul

atisne contained in Tanle A Part | and i in the Schedule o
Companias Act 2002 shall not apply 10 this company.

INTERPRETATION

() ‘'the Act means the Cempanies Act;

() “the Arucies” means the arlicies of the company,

(¢} “clearda )a Y Ir,wnntm e period of a notice means that period excluding
{ha day when the nolice is given of on which it is to take effect:

() ti"‘.e h:':‘:—"" in ceiation to shares means the member whose pame s
tered in the regrster of members as the hoider of the shares:

ties of the secretary of the company.

if) Em.é%,,,, 'i»:fe.led to writing shall, unless the ccnhary intention appears,
sirued as including reh,rf,.*.:w to printing, lithography, p‘.utugra;:?iy,

".ﬁ

r mades of representing or reproducing words na visible form

{g} Unless {he CC.“I‘._ﬂ oiherwise requires, words or expressions containsd in
inese regulations shall bear lhe same meaning as in the Act or any staiulory
modification 1‘1~‘-ve f in force al the date at which these regulations become

binding on the company.

DITY

5 ,f".‘ée?' s the secretary of the company or any persen app ointed 1o



o

PRIVATE COMPANY

H 3 o~ - - (L3} el - H i "
The company s a prvalg cempany ar 1 accordingly.

{2 The right lo transfer shares is restricled in manner hereafter prescribed

{b) Tre membaers of the company (exclusive of perscns who are i ihe
employment of the company and of persons, who having been formally in
the employment of the company, Wele while in such employment and
have continued after the termination of such employment to be members
of the company} is limited to fifty, PROVIDED THAT where twe or imore
persons ho'd one or more shares in the company jointly. they shatl for the
purpose of this Afuicle te treated as a single member.

i) Any invitaton to the public to subserina for any shares or debentures of
ihe company is prohidited.

{C) The company shsil not have power (o issue share wairants 1o bearer.
= ¥

SHARE CAPITAL AND VARIATION OF RIGHTS

ubject to the provisiens of the Act, and without prejudice to any rights attached to
any exisling shares, any share may be issucd with such rights of restrictions,
whether n 1egard to dividend, voting, return of capital or cthervise as ine company
rnay by ordinary reseluticn determine

Subiect {o the provisions of section 81 of the Act, any shares may, with the sanction
of an ordinary resclution, be issued on lhe terms that (hey are, of at the opticn of
ine company are liable, to be redeemed on such terms and in such mannar as the
gompany before the issue of the shares may by special tesolution determine.

if at any time the share capital is divided inlo different classes of shargs, the righls
atacied 1 any class (udless otherwise provided by the leims of issue of the
shares of that class) may, whether or et the company is being wound up. be
varied wih l=e consent in writing of the hciders of three-fourihs of the issued
shaies of that ciass, of with the sanction of a special resolution passed at 3
separale goneral mecting of the holders of the shares of the class. To every such
separate general meeling the provisions of these regulations relaling o general
meeciings sha!! apply. but so that the necessary qucium shall be two perscns at
east hoiding or rapresenting by proxy cne-third of the issued shares of the class
and that any holder of shares of the class present In person of by proxy may
demand a pol

I'he iights conferred upon the nolders of the shares of any class shall net, unless
cthany se express’y provided by the lerms of issue of the shares of that class, be
deamed to be vared by the creation or issue of furlher shares ranking parl passuy
thetewith,

The company IMay TsEicise the powers of paying commissions conferred by
saction 56 of the Act. Subject lo the provisions of the Act, such commission may be
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satisfied by the payment of cash of the aligiment of fully or partly paid shares of

2 I

parily in one way and parlly in the other.

required by law, no persoh shall be recognised by the company as
wpon eny trust and the company shat not be bound by or ©

m any way lo recognise (even when having notice \nerantl) an

i@ contingent, fulure OF nartial interest in any share of any interes! in any

it of a share or (except as clherwise provided by the Articles or by law)

any other rights or interests in respect of any share except an absoiule fight to the

entiraty thereofl inthe registered tolder

o

~L

SHARE CERTIFICATES

Every member. upon becoming the holder of any shares, shall te enltied withoul
et 1o recelve within two months after allolment or lodgement of wansfer {or
Lthin such other period as the conditions of issue shall provide) cne certificale for
all ihe shares of each class hield by him (and, upaen rarsferring a part of his holding
of shares of any ciass, to a cenllicale for the balance of such holding) ©f several
ceiliicates each for one or more of his shares unon payment for every carificate
afar the first sueh reasonable sum as the directors may determina. Every carlficate
shall be sealed with (he seal and shall specily the number, class and distinguishing
rumbers (if any) of tha shares O whizh i relates, and the amourt of respeclive
amaounis pad thergon. in respect of a share of shares heid jointly by ssveral
persons, the company shal! not be bound to issug MorE than cne certificate, and
delivery of a cettificate for a share to one joint holder shall be sufficient dellvery 10

all joint holdars.

-

if 2 shara certicate is defaced, wern cut, lost or destroyed, it may be rengwed o0
such terms (if any) &s lo evidence and indemnity and payment of expenses
reascrably incurred by the company in investigaling evidence as the giractors may
determing bul othenvise frae of charge, and on the case of defacement of wearing
a4 on delvery up of the old certificate

LIEN

The company sha! have a fust and paramount lien on gvery share {riot being a fully
paid share) for alt moneys twhether presently payable of not) called or payablz at &
tved Ume i respect of ihat share, but the directors may al any time declare any
share to ko wholly or in parl exempt from the provisions of this regulation. The
company's en, if any, on a share shall exterd to any amounts payable in respedl
of

The company may sell, in such manner as the dirsctors determing, any sharas on

wlsich *he company has a fien i a sum in respscl of which the hen exisls is

presently payable and is not paid within fourteen clear days afler a notice 1n writing
has been givan o the holder of the share, or the nerson entitied thereio by reason
of the :’::tea!h or bankrupicy of the holdar, demanding payment and staling that if the
potice is not cor vith the shares may be sold

e the dueclors may authcrise some person o transfer
{ance with the directions of, the purchaser thareol.
| 23 the holder of the shares comprised in any
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oh ransier, and he 8/ wail not be pound to see to the application of the purchasc
ey, nor shat h's Ule to the shares be affected by any irregutarily or invalidily in
.
|

s'grance to the salz

proceadings in

shall be received by the company and applied n

& amount in respsct of which the lisn exists as is

sznlly payabls, and the residue, if any, shall (upon sur rander to the company for

fi cartficate for the shares sold and subject to a lixe lien for sums

= payab'e as existed upon the shares before the sale) be paid to the
n entil'ed to the shares, at the date of the sale.

CALLS ON SHARES

1o the tarmis of gllotment. the dirsctors may make calls upon the members
in respect of any moneys u md on their shares (whether in respect of nomi hai
va!ue or ,.,{, umy and not b!, the conditons of aliotment thereof made payable &l
fixed Umigs. A ozl may. be ore recept by the company of any sum due thereun .:ar

b2 revoked in I“ te or parl and payment of a call may be postpened in whale C
pait A person upoh whom a call is made shall remain table for calls made upon
h'm not withstang ng (ne subsequent transfer of the shares in respect of which the
call was mads

.4 {0 have been made at the tmie when the resclution of the
wing the call was passed.
The jeint holders of a share shall be joinlly and severally hable to pay &l calls i
réspect thereil

4 afer n has become due and payable, the person from
anall pay V*‘=re5t on the amcunt unpaid from the day it
'z to the time of actual paymant at the rate fixed by the
» share or, if no rate is fixed, 3t a rate nct exceedi ng flve
as ihe directors may determine, but the directors may waive
nierest wholly corin pan,

if a call remains unps
whorn the sum is dus
pecame due and 1

ayabla i respect of a share on al I::r“eru or al any fixed date, whe
rominal vaiue or premium or as an instalment of a call, shall be
&

in resgect ©
desmed lo bz a call and if it is not paid the provisio

ns oF ihe Artizles shall &

if that amaount had become due and payable by virtue of a call.

Sublect lo tre tenas of allotment, the direclers may. on the msua of shares,
differeniizie belween e holders as to the amount of calls to e paid and the umes
of payment

The directors may. if ey think 12, receive from any member willing to advance the
same, all or any par of the moneys un-called and urwa d upon any shares held by
him, and upon aii ar any of the moneays so advanced may (until the same would, but
for such advance, bocome payable) pay | ﬁ‘erest at such rate nol Gx:uﬁf'. g

untess the company in general meetng shall otherwise direct) six per cent per
M. as may be agreed upon tct.fven the ci::ec'.::r and the members paying
i k| e

um iR advance.

1



T
L

PR
[}

27

~J
o

TRANSFER OF SHARES

s ey be effected by transfer In writng in usual commen form
ubject to the approval of the directors.

Save as hereln otherwse provided no share ot interest therein, may be transferred
or disposed of 1o a paEon vwho is not a member of the company SO long as any
member thereof is willing to purchase the same at fair value. Such fair value shall
be determined by the directors of the company as and when such occasion for sale
or transfer arlses and such determing iion of the directors shall be acceplable by all
ths parties as fair valle, Upen refusal by all the members of the company to bly
\ne shares of @ member such last mentioned member shall be entitled to seli such
chares 1o any persons and the direciers shall register or cause to be registered the
transfer relaling o such shales su bjecl to the provisions of Article 26

5 8 13

“we imstrumsnt of transfer of a share shall be signed by or on behaif of the
iransferor and transferes and the transferor shall be deemed 1o remain ihe hclder
of the share untd the name of the transferea is entered in tha register in respect
thereot,

The directors may tefuse (o register the transfer of a share (not being a fully paid
share) lc a person of whom they GO nct approve, and they may also decing o
register the wansfer ¢f a share en shish the company has a lien. They may also
refuse 10 register s ansfer uniess.

(&) # is lotged al the office or such cther place as the directors may appoint, and is

nranied by the ceilificate of the shares 10 which it relates, and such cther
av.dence as the direclors may reascnably require to show the right of the
rransferor to make the transfer;

(b) it 15 ir Tespect of cnty vne class of share; and

(e} 1 is in favcur of not mose than four transferees.

The directors may in ther absclule discretion and without assigning any reascn
thare for, deciine to register any trensler of any shares, whether or not it is a fully
raid share

led

Subject to any other provisions of the Articles, if the peison so becoming enlt
shall elect to regisiar himself, he shall deliver or send to the company a notice in
wiiting signed oy him stating that he so slecls. if he shall elect to have his nomineg
registered, he shall testfy his election by execuling te his nominee a transfes of
such share. Al the iimitations, restrictions and nrovisions of these Articies, relaling
1o the right to transfer and the registration of transfers of shares shall be applicable
{o any such notice or transfer as afcreszid as |f the death or bankrupicy of tha
member had not occuiied and the notice or transfer executed by such member

A parson becorting

¢ erllled to a share in consequence of the death or bankrupicy
of 3 member shall

&
ta erlilliad to recaive and may give a good discharge for all
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¢ and ¢iher mongys payable in respect meraof, but shall not be entitied 10

I <
cacaive notice of or to attend or vols at meetings of the compaity, Or, 58ve

ateresaid 1o any of the rights or privicges of & mmember unti he shall have hecome
3 membe! inrespect of tha share

The registration of wansfers of shares or any transfers of any class of shares
maybe suspended ai such times and for such periods {not exceeding hiry days in
any year) as the directors may determine.

tio fee shall be charged for the registraton of any instrument of transfer or cih&
ssument relating to or affecting titie to any share.

TRANSMISSION OF SHARES

I case of the death of @ member. the suivivar of survivors where the deceased
was a jont holder, and the personal representatives of the deceased where he was
5 sola holder or the only surviver of joint holders, shail be the only persons
ecognised by the company as having any fitle o his interest in the shares; oul

e herain contained shall release the estate of a deceased joint holder fram
gspect of any share which had been jointly held by him with othet

. person becoming enlited o a share in consequence of the death or
kruplcy of @ member may, upon such cvidence being produced as may from

& to time properly be required by the direclors and subject as hereinafier
sroviced, efiher elect by nolce to the company to be registered as holder of the
share, or e'2ct lo heve seme person nominated by him registered as the transferee
in wnich case he chall sxecute the appropriate instrument of transfer Al ihe
~riicles relating ne nght 1o transfer of shares shall apply fo any such notice of
vansfer as if it were an instrument of transfer executed by the member and the
death or bankruptey of the member had not occurred.

becoming en! tled to & share by reason of the death or bankiuplcy of the

tar shal have the rights to which he would be entitied if he were the registersd
noldar of the share, except that ng shall not, before being registered as the holder
of the share, bs cntitted in respect of it to exercise any right conferred by
rembershp in relation lo meetings of the company.

FORFEITURE OF SHARES

ii 2 cail ramains unpald atter it has beceme due and payable, the directors may
g.ve 1o the person from whom LS dua not less than founeen clear days nolice
requiring payment of the amount unpaid, together with any interest which may have
anciued. The nclice shall name the piace where payment is 1o be made and shail
stale that if the notice is nat camplied with, the shares in respect of which the call
was made wi be habla lo e farfeited

e nolce is not eomplied with. any share in respect of which it was given may
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; the notice has been made, he forfened Ly &
*.c:.’{c':i and the forfeilure shall incluge all ¢ Jidends
not of the forfelied shares and not paid befere the

3 s Act. a forfeited share maybe scld, re- -allotted of
ch terms and in such maf"wr a5 the direciors
rarson who was before the forfeiture the nolder or to any
time before 2 sale, re-allciment of othar atspcsﬂ on the
ellad on such terms as the directors think fit. Where for the
osal a forfeited share is to be transferred to any person the
dir wi s ma“; au J'-.:-.tse some person to execuie an instrument of {ransfer of the
are m gueshion.

A pf:fsc-ﬂ any of whuse shares have been forfelied shall cease 1o be a mem rin
rfeited shares and shall surrc"der to the company for canced a* an
i‘:c cer‘.x“"‘ f“* the sharas forfeded, but shall remain hiable to the company for all

s feh &l the Gaze of f\,‘ﬂ: are, were payable by him to the company in
54 his liabiity shall cease if and when the company s!zaﬂ
i nt In f,:: cf ali such moneys in ra,pec! of the shares, but the
UTS MGy walve paym ent whelly or in part or en force payment without any
e for the vaiue c:’ ihe shares at the time of forfeiture of for any
sideration received on their digposal

A statutory declaration by a dil uc ror the secrglaly ihat a share has been ferfeted
cn o2 date f:lsa'ui in the declaration shall be conclusive evidence of the facis siated
n as aganst all persgns claiming 10 be entitled to the share, and the
af a“ﬂ’ (subject to e c:mcm an of an inslrument of transfer if necessary)
constitute a good tive to the share, and the person to whom the share is dispased
c‘ sn"! not be bound to see to the application of the consideration, if any, nor shall
yi5 tile to the share be affecled by any nrremuiam,r or invalidity of the ;rocead.nga in
sc.‘ snee to the forfetuie or disposal of the share.

INCREASE OF CAPITAL

any may from tme 1o time by ordinary resolu tion increase the share
capital by such sums, to be di ided nto shares of such amouni, as the resciLiicn
shall prescriba.

e company, by the resclution ncreasing the cap 1al may direct that the ne
shares or any of' am be c¥ered in the first instance either at par or at & premium
' ions of saction 53 of the Act) or at a discount {subject tc the
1 80 of the Act) to all the haolders Tor the time being of shares of
or ciasses in propertion to the number of such shares heid by them
;of may make any other prC.IS“’“"”t’i as te the issue of the new shares.
 such diractian or so far as the same shall not extend to ine now
 shares shall be at ihe disposal of the board. which may offer. aliot,
: siervise dispose of them to such persens and on such terms

[oVis

Unless cthe ;ﬂstmeui“ terms of the issue of the new shares shall be subject to
the samg .N,.:.:‘ Nith reference to the payment of calls, len, 1an=sf«;.-r,
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ALTERATION OF CAPITAL

Subisel to the provisions of saction €5 cf the Act, the company may by ordinary

all or any of its share capital into shares of larger

43 - 31 o
s exisiung

sting shares, oF any of them into shares of smalier amaunt
han is fixed by the memorandum of association:
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(¢} cancel shares which, at the date of the passing of the resoiution, have nol heen
taken of agresd 1o be laken by any person and diminish the amount of it sharc
capital by the ameunt of the shares so canc fled

Wkanever as a result of 2 consolidation of shares any members would become
enttied 1o fractons of a snare, the dreciors may, on pehalf of those members, sell
{he shares representing the fractions for the bes! price reascnably ghtainanle to any
3 ot te the provisions of this Act the company) and distribute

oeds of sale in due proporlion among those MemIers, and the directors
may aulncrise $ome perscn io exacute an inslrument of transfer of the sharaes o of
n accordance wih the directions of the purchaser. The tansferes shall not be

ea to the application of the purchase money nof shall nis tile to the
share be affected by any wregulanty in or invalidity of the proceedings in refarence
o the sale

Sucject lo the provisions of secions 83 to 72, the company may by special
resolulon educe ils share capllal, any capital redemption reserve fundg or any
chars premium account in any way.

GENERAL MEETINGS

The company shall wi gach year hold a general meeling as ils annual general
meeting in addition {o any other mestings in trat year and shall specify the meeting

as such in the natces caling it and not mere than fiteen months shall elapse
beiween the date of one annual general meeting of the company and thal of the

nexl

an annual general meetings shall be called

The direciois may, whenhaver they think fit, call an extracidinary general meeling,
and exiracrdinary gencral meetings shall also be convened on such requistion, or,
in defaull, maybe corvened by such requisitions, as provided by section 134 of the
Act, If at any ¥me there are not within Tanzan:a suffigient directors t call the
rmeetng, any directer or any two members of the company may call the meeling
the same manner as neary as possible as thatin which meetings may be

convened by the direclors.




NOTIGE OF GENERAL MEETINGS

50 Subject to provisions of secton 135 of the Adt, every general meeting shall be
celiad by twenty-one clear days natice in writing The notice shall specify the time
and place of the mesting and (he general naturg of the DUSNESs and, in the casz of
an annual ganeral meeting, shail specify the mesting as stich;

Provided hat a meeting of the company may be calicd by sherter notice if it is sO
agresd:-

(&) i ihe case of an annual general mesting by all the mambers entitled 10
atlend and vote thet eal’ and

5} in the case of any cther meeling by & majorlly in number of the memibers
aving a right to atend and vcte at the meeting, being a mejourily togeiner
nolding nct less than 85 per cent in reminal value of the shares giving that
skt

SRR

51  Subject o the provisions of the Articies and to any restictions imposed on any
chares, the natice shall be given 10 &l the membars, lo ali persons entitied to 2
gharg | s of the death or bankruptoy of a member and to the direclors
znd audtors. The aceidental omissions to give nelice of 8 meeting to, or the non-

receint of notice of & meeting by, any person sntitled fo receive notice shall not
invalidate the procesdings at the meelng.

PROCEEDINGS AT GENERAL MEETINGS

[
It

2t be deemed special thal is Wransacted at an exiraordinary general

i o

¥ . also el that is transaciaed at an annual general meeung, with the

cxception of dectarng a dividend. the consideration of the accaunis, and the

repoits of the direciors ard auditers, the election of direcicers in the place of 1hose

retiring and the appeintment of, and the fixing of the remuneration of. the auditors
63 Mo business ghall be wansacied at any general meeting unless & quorum of

membe .sent al the tme when the meeting proceeds to business, two

a8 quorum.

. ouf from the tme appointed for the meeling a quorum s ot

meeting if convened upon Lhe requistion of members. shal ve
other case il shall stand adjourned (o the same day in the nex!
Yme and place. and f at the adjourned meeting a GuUoIUM is not

members present shall be a quotum

85  The charman, if any, of the board of directors of in his absence some cther cirector
nominated by the directors shall preside as chairman of the general meeting, but if
nather (nc chaiman nor such cther director (f any) be present within fifteen
minutes after the Ime appointed for the holding of the meeling and willing 1o acy,
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o siect ona of ther number (o be chairman of the MEsUNy
s crector present and willing to act, he shall be chalrman

i at any meeting ne direstor 15 willing e, aict as chairman or if no crrector 1s present
v, hin Chaen prinutes after the time appointed for holding the meeling the memers
ase cne of their mumbers to be the chairman of the meeting.

i oiecior shall powwithslanding that he is nol a member, be ent‘:_‘ed to attend and
speak at a general meeting and at any separate meating of the holdars of any class

of shares in the campany.

4

chairman may, wolh (he consent of any meeling at which a querum is present
snall f so directed by the meeting, adjourn the meeting frcm time to time and
om place to place, BUl no pusingss shall be wansacted at any agjourned meeling
oiher than the busingss which might propetly have been lransacted al the meeling
had the adjournment not taken piace When a meeting is adjourned for fourteen
days or mere. 8t least seven clear gays nctice specifying the tme and piace of the
mestng and ihe general nalure of the busingss to be transacted at an acd;ourmned
meetng shall be given Save as aforesaid, @ shall not be necessary 10 give any
rotce of an adjcurnment or of the business to be wransacted al an adjcurned
meelnd.

g

neeting a resclulion put to the vole of the meeting shall be decided
ands uniess a pell is (pefore or on the deciaration of the result of the

{a) by the chairman of,

(b} by at least two members having the right to vote at the meeting; or

(ci by & member or mambers representing not less than one-tenth of the total
voting rights of 3l the members having the right to vate at the meeling: or

{0y by a member of members holding shares cenferdng a right to vole at the
meeting belng shares cn which an aggregate sum has been paid up equal to
net lase than cne-tenth of ihe total sum pald up on all the shares confering that
fighl

and a demand by a person as proxy for a mermber shall be the same as a demand
by the member

Uniless a poli be so demanded. @ declaration By the chairman thal a tesaiution has
on 3 show of hands been carried or carried unanmousy, or by a particular majorty,
or lost, of not carmed by a particu'ar majorily and an entry to thal effect in the
minUies of the meatng shall be evidence of that fact.

The demand for a polt may, pefore the poll is takan, be withdrawn,
Excepl as provided n Arlcte €4, if a pall s duly demanded it shall be taken in such

manner 2s the chaiman directs, and the result of the poll shzil be deemed io be the
resciution of the mazting at which the poll was demanded.
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In tna case of an equalty of voies. wheiher on & show of hands or en a pell, the
chairman of the meeting shall be entited to a casting vota in addition to any other

vcie he may have.

A polf demanged cn the eiection of a chairmar or on a gquesticn of adjournment
shall be laken inmediately. A poll demanded on any other question shall be taken
erther immediaiely or at such time not being more than thirty days after the peliis
der~anded as the chairman of the meeting directs, and any pusiness other than that
upon which a pol! has been demanded may he preceded with pending the taking of

iha pol!

A resciution in wriing executed by of on behalf of each member wha would have
been entitled fo vote upen o if it had been proposed at a general meeting at which
he was preseni shaii have effect as if it had besen passed al a general maeating duly
corvenad and he'd and may consist of several nstruments in the like form each
gxecuted oy oron behat{ of one or maore Mempers.

VOTES OF MEMBERS

Subject to any rights or restrictions aliached 1o any share or class or classes of
shares, an a show of hands every member (being an individual) present in person
ot {being a corporaton; present by a duly authorised representative. not being
him 'ad ic vote, and on a poll every member shall have cna vale
1 he is he holder

hict
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in tra case of ioint halders the vote of the senicr wno tenders a vole, whether in

perscn or by proxy, shall be accepled to the exclusion of the votes of the other join!
holders: and Tor this purpose seniorily shall be determined by the order in which the
names stand in the register of members.

1 respect of whose estale a manager has been appointed under section
26 of tha Mental Discases Ordinance. may vote, whether on a show of hands or on
@ po!l, by his manager, and any such manager may, on a poll, vote by proxy.

t be cnillied to vote at a general meeting or al a separate meeting
any class of shares in the company unless all calls of othar sums
im in respect of shares in the compeany have been paid

raised to the qualification of any voter except al the maeling
ing al which the vote objected to is tendered, and every voié not
\ mesting shati ce valid for all purposes. Any objection made in
. raferred 1o the chairman of the meetng. whose decision shail be

4

Gn @ pall voles may be given elther personally or by proxy. A member nay appoint
nore than cne proxy to allend on the same occasion. A proxy shall not be enlitied

G
o vole except on a pot!

The instrument apnainting prosxy shall ve in writing execuled by or on behalf of the
appointer or of his attorney duty authorised in wanting. or, if the appointer or is a
cornaration. eithar under seal, or under the hand of an officer or atlorney duly
cuthorised. A proay need net be a membar of the company.
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The instrument appointing 8 proxy and any autherity under which it is gxecined a
copy of that autherity cartified by a notary of i such other manner as approved by
e dractors shall be deposited at the ragistered cffice of the company o at such
Jitnin Tanzeniz as is specified for that purpose in the notice convening
inc not less than 48 heurs before the ume for holding the meeting of
acjourned meeling at which the person named in the instrumant proposes to vole.
or, in the case of a pc'l, not less (han 24 hours before the time appointed for the
taking of the polt, and in default the instrument of proxy shall nat be treated as valid.

S
¥

-

Lo

ting a proxy shall be in the following form or a form as neai
tances admil

An ipstrument

iheretoas c

Sole PR ot ...oobeing .o a
membermembars  of the above named  company, hereby  appoint

of .. , or failing him,
as my/ouwr proxy o vole for meius on Ty Iauf benalf at the (annual or extracrainary.
as the case may be) general meeting of the company to be held on the
day of ... i o e @nd atany adjournment therect.

Signed this .. .o oo e NP - JUCSE—— . |

75 Vnere it is desired 1o aflord membars an opportunity of veting for of against a
rasciution the instiument appainting a proxy shall be in the foltowing form or @ form
as niear therelo as circumstances admit!

. Limied

- b eabEING a
of  the above named company, hereby appoint
; , B i cser, s e or lalling him.

. of. . . _asmylour proxy tovole for mefus on my'our behalf al the
(@annual of exiractrdinary, as {ha case may be) general meeling of the company o
ba held cnthe ... ... d@y of . iy and at any adjournment

Signed this ; : e o dayof .. 207

_..{
o
u

3 form s to be used in respect of the resolulions mentioned below as follows:

o 1 *for “against
o 2 “for fagainst

Gt Toi RN WS e R - AP -~
afrike out whichaver 15 not desired

tharwise melructed, the proxy will vote as he thinks it or abstain from

st:umant appcriing & proxy shali be deemed 1o confer aulhority to demand

=
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or join in demanding a pall

A vole given in accordance with the terms of an instiument ¢f proxy, of poll
lemanded by proxy, or by the duly autherised representative of a corporation shall
be valld notwithstanding the previous determination was received by the company
at its registered office (or at such other place at which the instrument or proxy was
duly deposited) before the commencement of the meeting or adjourned meeting at
which the proxy 1s used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the company may by resolution of its
directors or other governing body authonse such person as it thinks fi io acl as its
represenialive at any meeting of the company or of any class of members of the
company. and the person so authorised shall be enttied to exercise the same
powers on behalf of the corperation which he represents as that corporation could
sxercise if it were an individual member of the company.

DIRECTORS

nerwise detenmined by the company in General Meeting the number of the
nct be tgss than two (2) nor more than ten {10).

The following persens are the current directors of the company:

1. ALl AFiF FAWAZ
2. RYAN WIENAND

The snareholding qualif caton for directers may be fixed by the company in general
meelng, and unless and unl! so fixed no qualification shall be required.

POWERS AND DUTIES OF DIRECTORS
izel to the provisions of the Agt, the Memorandum and the Articles and to any

S
crections given by special resolution, the business of the company shall be
rmanaged by the directors, who may exercise all the powers cf the company. No

I

teralion of the Mamerandum of Articles and no such directions shall invalidate
any prior act of the directers which would otherwise have been valid The powers
given by this Arlicle shali not ba limited by any special power given to the directors
by the Aricles and a masting of direclors at which a guorum is present may
exarcise all powers exarcisable by the directors.

ol

The directors may by powe: of allorney appeint any person to be the aticinay or
agant of the company for such purposes and on such condilions as they determine,
incluging authorty for the aticrney cr agent to delegate all or any of his powers.

The directors may exarcise all the powers of the company to borrow money, and to
mongage or ¢harge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether
cutright or as securty for any debt, liabilly or obligation of the company of of any
thrdd party.



G

3]
88

Ay

Tne company rﬁ.ag axersise the powers conferred upen he company oy
saciionsi24 to 127 of the Act with regard to the keeping of a branch ragasier and
ihe directors a“aw isublect lo ‘hp provisions of those section 5) make and vary such
requlations as they may think fit in resped of the keeping of any such register.

DIRECTORS' APPOINTMENTS AND INTERESTS

The directors may anpoint one or mere of their number o the offce of managing
director of ln any other executive office under the company nd may enter 1010 an
et of arangement with any ¢ director for his eu':p'c,ment by the company of
for the orevision by him of any serv ‘~es outside the scope of the oramary dulies of @
director. Ay such appeiniment, agreement or arrangement may be made on such
terms as lhe diteclors :;_é-;—tem*’ 1@ and they may remunersie any such di re:tor far his

services a3 they think fit. Any appeintment of @ director to an executive office shall
{erminate f he ceases 1o be a director, but withoul prejudic to any claim to
damages for bieach of the conlrac of service bebween the directer ang the
A mar ‘recier and 8 director holding any other execulive cffice

ot be subject o retirameant by retation.

A direcior whos in any way, whether di :;"l,r or indirectly. interested in a contract
or proposed contract with the cormpany snsq declare the nature of his interest at a
meeting ¢l tha d {.-‘**'s in accordance with section 209 of the Act.

Subject tn the provisicns for the Act. and provided that he has gisclosed to the
CirECions e pature and exent of any materiai interest of s a direcier
notwithstanding his office -

{e; may Le & pzsr{y {0, of © ‘h rwise interested in, any transaction of arrangement
vl the company of i whic '1 the company 18 ctherwise inlerested;

may ba @ <recler or other officer of, or amployed by, or a party 1¢ any
g ;: ,ﬁ JJ‘ e«ra ~erent wilh, or clherwise inlerested in any body corperate
pany or In which the company may be f”twlﬁbtﬁd

{cr s ‘4 i not, by reascn of his affice, be accountable to the company for any beneli
whizh he da. ses from any such office or employment remuneration or other

')’r\;-o i

oihar company

» as 8 director or officer of, or from his interest in. such
arless the company otherwise direcls

Provided that nothing horein contaned shall authorise a director or tus firm o acl s
aydtor tnths company

488~

i the puposes of Articlas 87 an

{a) a gonersl nolice given lo the < freciors that a directer is to be regarded a having
ar interest of the nature and extent specified in the notice In any transaction cr
arrangement in which a specified person or class of persens is interested shzt!
be ueemed fo be a disclasure thal the director has an interest in such
transacticn of the nature and exlent specified, and

(b an inlerest of which a diresior has ne m.;,. adge and of which it 18 unteason-
3 v tn have .L-.*:, Jedge shall not be reated as an interest of his

sl
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Al gheques, prom sotes, drats, bils of exchenge and ciher lo‘lgﬁfm?‘”"*
instruments, a:’:s a -:5.;_:: for monays paid to the company. shall be signed,
drawn acceplad, endorsed, o ctherwise executed in such manner as the directors
shall frem time !o t:“ e by resolution determine

MINUTES

Ine directors shail cause min

23 to be made in books kept for the purpose -
ta} of all appoiniments of officers made by the directors]

(8) of the names of the directors present at each meeting of the directors and of any

cammitiee of ihe direciors,

gy ol all ;es" tions and proceacings at all meslings of the company, of the holcers
of arm; s of shares in Lhe company, and of the direclors, and of commitiges
of clecteis.

REMUNERATICN AND EXPENSES: GRATUITIES AND PENSIONS

The remuncralion of the directors shall be delermined by ordinary resciution of the
company and, unless the resclution cf herwise provides, such remuneration shah be
de&f"ulj 1o accrus from day to dav The directors may aiso be paid all traum, NG
hotel and other expenses properly incurred by them in attending and rewining from
i 1gs of the direciors or any committee of the directors or general meetmgs or
separate mestings of the holders of any class of shares or of deventuras of the
company or otnerwise in connection with the business of the company.

The gitectors on behalf of the company may pay a gratuily or pension or allowance
on retregment 1o any Cirector who had held any other salaried office or place of
profit with the cempany or to his widow or dependants and may make contributions
to any fund and pay premiums for the purchase or provisions of any such gratully,

persion or allowan

e

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The offce of orvectar shall be vacalad i the director-

i) becomes bankiupt or makss a

gengrally, o

ny arrangement or composition with his creditors

(¢} pecomes of unscund mind: or
(2 resigns nis office by nolice in writing to the company; or

() shall for more thar s conseculive monihs have been absent without per-
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sion of tha direclors froim meelings of the directors held during that period
f lhe direclors resclve ihat his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The sirectors may appoint a parson who is willing to act to be a di rer**or either to fi:
a vacancy or as an add "““al director, provided that the Eotal number of cirectors
does not exceed the number fixed by or in accordance with these Articies. A
direclor so appeointed ahall ho!d office only untit the next following annual general
meetng. and shall then be eligible for re-election

Any director who is unable for any reascen whatsoever to carry out his duties as a
direclor may with the a ,‘5: val of the directors appoint any persen as his alternate
te act for him. Such alternate shall in all respects be bound by the rules and
iew‘at'““ affecting the directors in the same manner as the direclor for whom he
acts i3 bound.

The company may by ordmary resclulion. of which special notice has been given in
accordance with section 144 ofé 18 Act, remove any director before the expl at.orz of
his period of office nctwithstanding as‘.,‘*" ng in these Articlas or in any agreemeant
between the company and the director. Such removal shall be without prejudice to
any ciaim the director may have for damages for breach of any service contract
with the company

The company may by ordinary rescluticn appoint ancther person in place of a
director removed rem office under the immediately preceding regulation, and

u-:ih{u-{- ?"e"“-‘“.ﬂq &Qﬂhn r\.r‘---.--qrq-. \:f |I'\~'\ i r%ﬁ‘u\rgg i x\r\gr ?‘H' = CH:' H"- "FM';‘JF\JI s a;;J
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by ordinary resclution appoint any persm to be a director either to fill a vacancy or
as an additional c‘,rm,ior

PROCEEDINGS OF DIRECTORS

Subject fo the provisicns of the Articles, the directors may regulate their !’“EP*"‘%QS

as thay think fit Questions ansng ai a meeting shall be decided by a majority of

\'C‘fe:‘. Iy case of an equality of voles the chairman shall have a second or casting

vola, A dirgctor may, and the secrelary at the request of a cirector shall, call a
i

te,
meeting of the G]éb[vrb Ei shall not be necessary to give nolice of a meeling
directors to any cirector whe is absent from Tanzania.

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

The continuing directors may act notwilhstanding any vacancy in their number, but,
if their number 8 reduced me‘-“ the number fixed as the necessary quorum, the
centinuing directors or director may act enly for the purpose of filling vacancies or of
ca’ling a general meetin

The directors may agppeint ene of their number to be the chairman of the board of
directors and determine the perxod for which he is to hold cffice Unless he i&
unwilling to do se, the director so appointed shall preside at every meeting of
directors at which he is present. But if no such chairman is appointed, or if he is

uowiting tn preside or f at ane masiina tha Alairman ie ~ar Aaracand uithin floa
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minutes afier the time appointed for hclding the same, directars present may
choose one of their number to be chairman of the meeting

The directors may delagate any of thelr powers to any committee consisting of one
or moie directars: any comm tiee so formed shall in the exercise of the powers s0
clegated conform to any reguJiations that may be imposed on it by the directors.

All acts done by a meeting of the directors or of a commutlee of directors or by 8
person acting as a director shall, notwithstanding that it be after-wards discoveret
(hat there was some dafect i the appainiment of any such cirector, or that any of
them were cisqualified from holding cffice. or had vacated office, or were nol
erttlad 1o vote, be as valid as if every such persen had been duly appointed and
was qualifiad and had continued to be a director and was entitied to vote

A resciution in writing, signed by all the directors entitied to receive notice of a
meeting of the directors, ¢r of @ commiltee of directors, shall be as vaiid and
effectual as if it had been passed at @ meeting of the directors or (as tha case may
be) a committee of directors duly convened and held, and may consist of several
documents in the like form each signed by ene or more directors.

Al or any of the members of ihe board or any committee of the board may
paiticipate in a meeting of the toard or of that committee by means of a conference
teiephons or any equipment which allows all persons participating in the meeting to
hear each cther A person so participating shall be deemed to be present In person
al the meeling and shall be emitled to vote or to be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the largest group
of lnose parlicipating 15 assembled, or if there is no such group, where the
chairman of the meeting then is.

Save as otherwise provided in the Aricies. a directer shall not vote at a meeting of
direciors or of & commitiee of directors on any resolution concerning a matter in
which he has, directly or indirsctly, an interest or duty which is material and which
conficts of may cenfict with the interests of the company. Subject to and In
accordance with the provisions of the Act, an interest of a person whe is connacled
Witk a director shall be treated as an interest of the director.

A director shall not be counted in the guorum present at a meeting in reiaticn to a
resolution on which he is not entitied to vote.

The cempany may by orcinary resolution suspend or relax to any extent, either
generally or in respect of any parlicular matter, any provision of the Auticles
srohibiting a director from voting at a meeting of directors or of a committee of
directors

VWhere proposais are under consideralion concerning the appointment of two or
more directors to offices or employment with the company or any body corporate in
which the company is interested, the proposals may be divided and considered in
relation to each director separately and (provided he is not for anolher reason
preciuded frem votng) each of the directors concerned shall be entitled to vote and
pe counted in the guorum in respect of each resolution except that concarning his

own appointment
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if a quesiion arises at a meeling of directors or of a commitiee of directors as 10 the

r.;‘at of a cirecior to vote, the question may, before the conciusion of the meetng,
be referred to the chairman of the meeting and his ruling in relation to any director

ciher than himself shall be final and conclusive.
SECRETARY

The secreiary shall te a;,;::f‘tcd by the directors for such term, at such remu-
neraticn and upen such conditions as they may think fit. and any secretary s0
ppointed may be renoved by them.

3>

provision of tiir Act or ihese Reguiations requiring or authorising a thing 1o be
done by or to a director and the secretary shall not be sali sfied by its being cﬁona by
or to the same pe: son 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 committes of the
dreciors authorisad by the directors. The directors may determine who shal sign
any instrument to which the seal is affixed and unless ot therwise so delarmined it
sha'l be signed by a director and by the secretary or by a second director.

DIVIDENDS AND RESERVES

Subect to secticn 180 of the Act, the company may by ordinary resciution declare
cvidends in af:f:r;rd nce with the respective rights of the members, but no dividend
shail exceed the amcount recommended by the directors,

S;.::;;m fo the *)r\.,.s'“ 1s of the Act the direclors may from time to time pay 0 the
members such interim dividends as appear to the directors to be justified by the
crofits of the company avaiiable for distribution

The directors may. tefore recommending any dividend, set aside out of the profits
of the company such sums as they f.!*...r*.n proper as a resefve of reserves which
shail at the discretion of the directors, be applicable for any purpose to which the
profits of the compary may be properly appi:r—\d and pending such applicalion may,
at the tike aiscretion. either be en‘,;o ed in the business of the company of be
invested in such |..westﬁ.’:ar s (ciher than shares of the company) as the cirectors
may from time 1o tme think fit.

Except as otherwise provided by the rights altached to shares, all divicends shall
be deciared and paid pro-rata to tne amcunts paid up on the shares in respect of
wl: ‘"h the dividend is paid; but if any share is issued on terms providing that it shall

« for dividend as from a particular date, that share shall rank for dividend
aw.,u:a.r:g:,'.

Ary general meeling declaring a dividend t“a,f, upon the recommendation of the
directors, direct paymeni of such dividend w h,xly or partly by the distribution of
assets and, where any difficully arises in regard to the distribution, the direclors
may setlis the same, and in particular may issug fractional certificates and fix the
value for disiribution of any assets and may determine that cash payments shall be

snmnis b mmis mmeanntia ek imsa Hhs Faailoa ad tha usloa s fivad Tn arrdar o aditet tha
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rights of members, and maiy vest assels in trustees

Any dividend, interest or other moneys payabte in cash in respect of shares may ble
paid by cheque sent threugh the post to the registered address of the hotder or, in
the case of joint hoiders, to the registered address of that one of the joint helders
wha is first named in the register of members or to such person and to such
adciess as the holder or joint holders may in writing direct. Every such cheqgue of
warrart shall be made payakls to the order of the person to whom it is sent, and
payment of the chegque shall be a good discharge o the company. Any one of two
or more joint helders may give elfectua receipts for any dividends or other menays
payatie in respect of the shares held by them as joint holders.

o dividend o other moneys payable in respect of a share shall bear interest
company unless ctherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
becama due for payment shall, if the directors so resoive, be forfeited and cease to
remain owing by the company.

ACCOUNTS

ubect to Secucn 151 of the Act, the directors shall cause proper baoks of account
to be kent with respedt to.-

(a) alt sums of money received and expendad by the company and the matters in

respect of which the recsipt and expenditure takes place,

{
v

5) all sa'es and purchases of goods by the company, and
(c; the assets and liabities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the stale of the company's
affairs and to expiain its fransaclions.

The ooks of account shall be kept at the registered office of the company, or.
subject to section 151 (3) of the Act, at such other place or places as the directors
think fit. and shall always be open to the inspection of the directors.

No member shall (as such) have any right of ingpecting any accounting records of
other bock or document of the company except as conferred by statute or
authorised by the directors or by ordinary resolution of the company.

The direciors shall, in accordance with sections 153, 155 and 159 cf the Act, cause
to be prepared and o be laid before the company in general meeting such profit
ard loss accounts, balance sheets, cash flow statements, group accounts (if any)
and repoils as are referred to in those seclions

In accordance with section 164 of the Act, the copy of the company's annual
accounts to be laid befere the company in general meeting together with & copy of
the director's repcrt ang the zuditor's report shall not less than twenty-one days
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Names, addiresses and
occupations of subscribers

ALl AFIF FAWAZ
PLOYT NO.

OYSTERBAY P.OBOX 7283,
DAR ES SALAAM, TANZANIA

59/9, CHAZA LANE,

FATMA HASSAN ABDULBARI

NKURUMAH STREET, MWANANCHI
BUILBING, PLOT NO. 54, A1,
DAR ES SALAAL, TANZANIA

RYAN WEINAND

5 OXFORD ROAD KENTON ON SEA,
| ZIP CODE 6191,
JOHANNESBURG, SGUTH AFRICA
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