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THE COMPANIES ACT (CAP. 212)

COMPANY LIMITED BY SHARE}

MEMORANDUM OF ASSOCIATION
OF

AMSONS HAULACE LIMITED

The Nome of the Compony i AMFONS HAULACE LIMITED

The Reghtered office of the Company will be situated in Tanzanio,

The purpose for which the Company is established s the transaction of cary el
all kol business for which companies men) be incorporatad in Temzania and
more particuiorly the Compaomy shall hove powers -

a)
b)

c)

d)

To coery on business of general logistics service provider,

To corry on business e general corrlers and freight forwarders and to
provide passenger carrier services, carrier frelght, transport, courier, truck,
light or heevy hauloge and delivery services by land, road, railway, sea,
river, canal, water or air for and In connedion with Gny contolners,
packages, parcel, malls, goods or bulk commodities and for thot pLFpose
to purchose, hire, or take on charter any ships, tugs, borges, lorries, wors,
trailers, and other vessels or vehicles of any deseriptions.

To carry, collect, store, comsign, store, ditribute, transfer and dalivear goacl,
wares, post, merchandise, porcels, pockages, bogaoges, freight, animals,
livestocks, timber, coal, ofl, orels and aother minerals and other property of
every description by any mode of transportation and generally fer such
purpose to ocguire, manage, ond operate warehouses and bonded
werehouse, oct o agents for shippers and comsigrers and to issue
warehouse warrants and receipts and bills of lading.

To estoblsh maintain and operate shipping transport services(public and
private) for posengen and corgo between such ports in any part of the
warld to purchase, toke exchange, or on hire purchase, charter, hire, bulld

To act and do business o5 general merchants, importens and exporters g
well as fronchie operators, brokers. foctors, commission and o
manufocturers agents and for the doing of all such other thing: o are
incidental or conducive to the attalnment of the above general objective
and that can legally and corveniently be carried out in furtherance of its
corporate business.

To engoge in and ccary on the manufacture and marketing of various
products, goods and materiak of any type whatsoever, to export from
Tanzania and to import In to Tanzania the said goods, to genaerate,



reprocess, grade, preserve, ditribute, transit, transmit, supply and sell the
stild goods and products throughout and outside Tanzania,

@) To establish divisions, workshaps, distribution facilities, points of sale and
agencies within the country or in any other country, which the COMpPan
dearns fit for the better operctions and enhancernent of the COTVIGE TS
and ohjects,

h} Te carmy on any business which may seem to the comipany capable of being
conveniently carried on in connection with any of the busines of the
company or cokublated directly or indirectly to enhonce the value of or
render profitable amy of the company's rights and e amalgamate or enter
into a joint venture with any other compeny or firm, be it foreign or local
heving similar objects.

i} To acquire by purchase, exchange or atherwise, whether in possession or in
reversion, and whether vested or contingent, lands, houses, buildings,
offices, werkshops, premises and any fixed and moveabla machineny, tooks,
eguipment, engines, boilers, plants, implements, patterms, stock-in-troda,
patents and potent rights, tenements and hereditormants of ot berture,
whether subject or not to any charges, encumbrances, and to held or to sall,
let, glienate, mortgoage, charge or otherwise deal with all or amny of sch
lands, tenements or hereditaments.

I} To borrow monies from financial and lending institutions, commerdial
benks, ond ony other like nstitutions operating within and autside
Tanzania and frem firms, companies, individuas, groups or ofhenvise for
the purpese of corrying out the business of the company,

k) To carry on any other business of any nature whatsoever which MiEy seerm
te the directors of the Company to be copable of being comueniently
camried on in connection or conjunction with any business of the Cemparny
hereinbefore or hereinafter authorbed or to be expedient with o view ko
rendesing profitable or more profitable any of the Company's assets or
wtilizing its Enow-how or expertie

}  Toimprove, manoge, develop, tum to account, grant rights er privileges in
respect of or otherwise deal with any of the property rights and privileges
of the Comparmy and to do all such things as are incidental or conducive o
the attainment of the above objects or any of them and the exercise of iy
of the powers of tha Company.

And & & hereby declared thot:--

The word "company” in this clowse, except where used in reference to this Compans),
shall be deemed to nclude any partnerhip or other body of persons, whether
corporate or incorporate, and whether domidied in the United Republic of Tanzania
or elewhers, and

The objects specified in each of the paragrapts of this dause shall be regorded o
independent objects, and aecordingly shall In no wise be limited or restricted (except
where otherwhe expressed in such parographs) by reference to or inference from the
terms of any other paragraph or the nome of the Company, sense o If sach of the
wiid paragraphs defined the objects of o separate and distinet company, and that the
meaning of any general word or words in amy paragraph of this ciowse shall not be
restricted by being construed ejusdemn genaris with any particular word or wards in the
same paragraph.

4. The Liability of the Membors s Limited.
5, The share copkal of the Company s Tanzanian $hillings Five Billion

(Tshs. 5,000,000,000/-) divided into Ten thewsand (10000)



Ordinary thare; of $hillings Five Hundred Thousand (Tihi.
+90,000/-) each. The Company shall have Povears o increase its copital and
to divide the shares in Iks capital for the time being into several closes of stock
or shares and to attach thereto respectively such preferential, deferred ar
special rights, privileges, or conditions as may be determined by or in
accordance with the Articles of Association of the Company,
We, the persons whose names and eddrases are subscribed, are desirous of being
formed inte a company, in pursuance of this Memarandurn of Associotion, and we
respectively agree to take the number of shares in the capital of the Company set
opposite our respective narmas. Eniia ﬂﬂfﬂuﬂ[ PN

Dy

NAME, ADDRES? AND NMUMBER OF ,mmﬁx

DESCRIPTION OF JUBICRIBERS JHARES TAKEN BY f /(FEALS) OF bt i

EACH SUBICRIBER /| SUBICRIBERS ',_J:E

AMIONS INDUSTRIES (T) LIMITED 9000 I ) Al
P.0.BOX 22786 B - (o't}

DAR ES SALAAM

EAST AFRICA WAREHOUSING (T) 1000
LIMITED

P.0.BEOX 22786

DAR ES JALAAM

Doted o Ehis sasesbiiedry uf.x‘bﬁ:ﬁ;-... in the Yeor 2021.

Witness to the above signatures

NCIF:I'IE 'l'""ﬁ'r'.'."... :.—:—ﬁ—‘?:ﬂﬁﬁ ''''
Signoture: ......... ﬁ: ..........
Postal Address: ..,.2H24 Bl lE\can

g 7
Cualification: ..flﬁ'f"“'ﬁf. ..... b



THE COMPANIES ACT
(Cap. 213)

COMPANY LIMITED BY JHARE}

ARTICLES OF A33OCIATION

Az
AM3ONS HAULAGE LIMITED

PRELIMINARY

The regulctions contained in Table A in the first schedule to the Companies Act
Cap. 212 shall not apply te the Artickes of this Compary save os the same are
hereby repected or contained,

In these regulations the words standing in the fint column shell Bear the
meanings set opposite them respectively in the second column thereof in so far
s the same are not inconsistent with the subject or content:

Agsociote - mearns, in relation to a body corporate, anmy of its
subsidiaries, ony of it5 holding companies or ary
subsidiony of ony of its holding companies.

Auditarny - rmears the auditors of the Company from time to
time appointed:

Calendar - s Calendar month

Company - mears AMSONS HAULAGE LIMITED b<ing o

cormpng incorporoted in Tanzonio,

The Directers - means the Directors for the time being of the

Company acting o5 a Boord in proper meetings
cluby called ond constituted.

The Act - mieans the Companies Act (Cap. 212) of the lows
of Tonzaria or ony replocement or amendment
thereaf,

The Office - medts the registered office of the Company,

Persent - shall includke Corporations

Proxy - shall mclude an attorney duly appointed under o
power of Attorney.

The Secretary - mearns any person oppoeinted to perform the

duties of the Secretary of the company,

The United Republic of
Tanzania - Tanganyika {Tanzania Mainland)



Writing - shall include printing, lthegraphy, electronic and
any other mode of representing or reproducing
words in visible form including facsimile messages,
ernail mesages, telegrams and radiograms,

Werds importing the singudar shall mean plural ond vies vera
Words importing the masculine gender shall inclucle the feminine gendar

Except o8 aforesaid, any words ar expression: contained in these regudations,
except where the subject or contesxt forbids, shall bear the some meaning as in
the Act or any statutony madification thereof in force ot the date ot which the
regulations become binding on the COMEn.,

PRIVATE COMPANY

The Company is a Private Company and accorcinghs

1,1 The right to transfer shares is restricted in the monner hereinafter
prescribed;

: . the number of members of the Compemy {exduiive of persams who crg
in the employment of the Company and of pernons who having besn
formerly in the emplovment of the Company were. while in suich
employment of tha Company, and hove continued, ofter the
termination of such employment, to be mernbers of the Company) is
limited o fifty,

Provided that where two or maore perons hold one or more shares in
the Compaony jointhy, they shall far the purpesa of these Regulations be
treated as o single member:

i3 The company shall nat houe power be isue share warrants to beaners

34 Any invitetion ta the public to subscribe for any shares or debanture of
the Company is prohibited,

SHARE CAPITAL

The authorised share capital of the Compairty is Tomzania Shillings Plve Billien
{Tshg. %,000,000,000.00) divided inte Ten Theupand (1o,800)
Ordinary Sheres of Tonzanien Shillings Five hundred Thoujand
(Tshi. 500,000.00) each.

The Shares are nominative, of one sole series, indivisible and of the same face
value each, numbered comseautively, and grant all of them the same economic
rights and obligations,

The Shores maoy be represented bir mears of title thereto or certificates
attesting oumnership title to one, several or all of the Shares owned by each
shareholder os such sharcholder mey request.

In the event of loss, theft or destruction of otitle or certificete, ot the request of
the corresponding shareholder, the Company shall replace it and deliver a
duplicate to the owner registerad in the Bock Registry of Shares, where i shall
be stated its nature of duplicate and that will void the shore or certificote
replaced,



Both the titles to the Shores ond the certificotes shall contain the followring
mformation:

8.1 The Company's name and registered address:

B2 Number of the shore or of the certificate ond. in the letter cose,
rmumbering and amount of the Shares represented thareby:

8.3 The face value of each share and the foce vidie of Ehe Shores
represented by the title or the certificate:

8.4  The amount of the capital which hos been paid up of thelr face value
or that the Shares hove been fully paid up:

8.5 The full name or company name of the halder of such share;
.6 When appropriate, its condition e a duplicete:

87 Mention of any tronsfer of ewnership title or any charge, pledge or
encumbranee on the Shares.

The titles to the Shares or the certificates shall be lsusd under the signeturs of
the Chalrman and the Secretary of the Board of Directors and shall be sealed
by the Comparny seal

Ecich share gramts to its holder the following rights:

101 The right to attend and to voke ot the General Shareholders Mestings:
each share gronts the right ko one vate in the terms and conditions
provided in the present Articles of Assaciation:

10.2 The right ko participote, pro rata of its participotion in the subseribed shorg
capital, in the ditribution of dividends after the balanee done at the
end of each fiscol vear and provided all exparias and responsibilities
are covered, on well as in the assets resudting from the licuadation of the
Compaomye:

10,3 The pre-emptive right in the event of ksuance of new Shores as provided
for in these Articles of Association: and

10.4 The right to anokse within the thirty {30} deys term prior to any
Shareholders Meeting the profit and ko accounts, Ehe bolonce sheet
and the management report comrespanding to the previous fiscal vear
and any other finonciol stotements related thereto.o

INDIVISIBILITY OF SHARE)

The Shores are indivisible and, comseguently, the Company shall ccmowledge
a sole holder of each share. In the event of joint owners of Sheares, they shall
jointly agree to designate which of them shall hold and exerciie ail the rlahts
and shall assume oll the obligations vis-&-vis the Company cnd wntil such
designotion i not made all the rights corresponding te such Shares shall be
suspended,
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SHARE REGISTER

The Company shall keep a Book callad Bool-Registry of Shares, under the
control of the Boord of Directors of the Company, where inscription of the
*hares shall be recorded mentioning the name and registered oddress of each
sharehalder, the quantity of Shares held and the numbering thereof, date of
e and numbering of the respective titles or certificates to the Shares, the
number of Shares represented by each multiple title or certificate to the Shares,
the transfers of Shares and any limitations, phedges, charges, encumbrances or
liabilities affecting the Shares.

The Sharehoidlers of the Compeary shall have ot amy time the right to caim
their inscription in the Book-Registry of Shares and to consult said Registny of
Ehiores.

The persons whose names are inscribed in the Book-Registry of Shares as
shareholders of the Company shall enjoy all such rights resulting from such
capacity of shareholder. In comequence, the Company shall not recadnize such
rights to persons not registered in the said book.

REITRICTIONS ON ENCUMERAMNCE OF JHARES

The Shares may not be pledged, endaorsed, tromsferred, or given os guarantes
or in any other woy encumbered, except for a stipulation to the contrary by
the General Sharehalders’ Meeting of the Company.

The Company shall not be entitled to lend money by accepting os guarantes
Shares of the Company itseH,

The shareholders shall register ot the Compary's office the addres of their
registered address or business centres, or any change of the same, ta which the
infarmotion ond notifications of the Company shall be deliversd.

subject to the previsions of the Act, any preference shores may, with the
sanction of an Ordinary Resolution, be isued on terms that they are, or at the
option of the Comparny are, lioble to be gulded an such terms annd i such
manner ay the Resclution moy determine.

VARIATIONS OF RICHTS

If at any time the share copital is divided into different clesses of share the right
attached to ony daoss (unless otherwise provided by the terms of Bsue of the
shares of that closs), whether or not the Company is being wound up, be varied
with the consent in writing of the holders of three fourth of the Issued shares of
that cless, or with the sanction of an extroordinary resolution possed ot o
separate General Meeting of the holders of the shares of the dlass. To every such
General meeting the provisions of these articles relating ta General heating
shall opply, but so that the necessany quorum shall be two persons et least
holding or representing by proxy one=third of the issued shares of the class but
50 that If ot any adjourned mesting of such holder quorum os abouve defined
& not present, those members who are present shall be a quarum and that any
holder of shares of the dess present in person or by proxy may demand a poll
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mdd. on a paoll, shall have one vote for eoch shara of the closs of which he is the
holder,

The rights conferred upon the holders of the shares of any dhass lsued with
preferred or other rights shedl imless otharwise expressly provided by the terms
of suwed shares of that closs, be deemed not to be varied by the crection or
Bsued of further shares ranking baripassu' therewith,

SHARE JUBSCRIPTION

At the appropriate time(s) as shall be determined b the Board of Directors
the members of the company shall subscribe for shares in the Company in the
propartions of their shareholding.

The members shall at oll the times assure that the Company has adequote
funds and/or resources to fully and adequately discharge its chlisations,

The Boord of Directors shall from time Bo time detarming the funding
requirements of the Company, and sholl polify ecch member of such
requirement, Within 30 (thitty) dows of the said natification, or other such
pericd a3 may be agreed by the Directors, each member shall poy into the
Company’s bank account if so required its Relevant Contribution

Far the funds required for the operations of the Compairy over and abowve that
sourced from equily contributions from the members, the Compeany many
obtoin appropriate external funding to finance any such reguirements,
inclucing but not limited to supplier financing, local o fareign currency
denominated loars, bills, notes or bonds. The members shall estabillsh guidelines
for debt to equity ratios comsistent with prudent and good business practice for
compomies simibarly situoted,

The members heraby ogree that amy coits ogreed os being incurred by either
member in connaction with the projects undertaken by the company may be
copdtalised os equity for Shares in the Company.

Unless atherwise agreed by the members each member thall be responsible for
ol costs of ibs Directors andior their altermcte in connection with the
performance of their duties on the Boord of Direckors,

INCREMENT OF SHARE CAPITAL

The Company moy by specal resalution, whether or nat all the shares for the
time being outhorised hove been Bsued, increasa its shore caipital by new shores
of such number and closs o the special reselution prescribes.,

Except as provided In Articles 21 to 26 and Article 24, anel arny other regulation
contained in these Articles, the directors shall have no power to ksue un-isswed
shares and sholl not allot, grant options or subscription or conversion rights cuvar
or otherwise dispose of them,

COMMISSION

The Company may exerclie the powers of paving commissions eonferred by
Settion 56 of the Act. Provided that the rate of per centum or the armaunt of
the commibssion paid, or agreed to be paid, shall be disclosed in the FrCmer
regiuired by the sold section. The rate of the commission shall not excesd the
rate of 10 per centum of the price at which the shares, in respect wherssf the
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same s pald, are sued or an amount equal to 10 per santum of such price (o
the cose may be). Such commissions may be satisfied by the poyment of cosh
or the allotment of fully or partly paid shares or partly in one way and partly
in the other. The Compony shell net give, whether directly or indirecthy and
whether by mears of a lban, guorantee, the provision of seourity or otherwia,
any financial assistance for the purpose of or in connedtion with, a purchesa or
subscription made or to be made by any person of or for any shares in the
Company or in ks halding Company, nor shall the company make a laan for
any purpose whatscewver on the security of its shares or those of its halding
Company, but nothing in these shell prohibit transoctions mentioned in the
proviso to Section 56 of the Act.

The Company shall have a firs and paramount lizn on every share (nat being
a fully paid share) for all moneyws (whether presenthy povoble or not) coflad or
poyable ot o fied time in respect of thet share, cnd the Company shall ala
have a first and poaramount fen on all shores (other than fully paid shares)
standing registered in the name of a single persan for all moneys presently
payable by him or his estete to the Company: but Directors many at amy time
declare any share to be wholly or in part adempt from the provislom of this
Article. The Compamy's lien (if any) en a share shall extend to all dividends
poyable thereon.

The Company may sell, in such marner os the Directors think fit, any shores on
which the Company has a lien, but no sale shall be made unless asum in respect
of which the lian exiits k presenthy payable, nor until the expiration of sixty daws
after a notice in writing, stating a demonding of such part of the amount in
respect of which the lien exist os i presently pavable, hes Bean giuen te the
registered holder for the time being of the share, or the peron entitled thereto
by a reason of his death or bankruptoy,

To give effect to any such sale the Directors may awtherse some person to
tramsfer the shores sold to the purcheser thereof, The purcheser shall be
regitered as the holder of the shares comprised in ary such bramsfer, and he
sholl not ke bound to see the application of the purchose money, nor shall his
title to the shares be effected by amy irregularity or Invalidity in the proceadings
in referance to the sala,

The proceeds of the sale shall be received by the Compary and opplied in
peryment of such part of the amount in respect of which the lien exisks s B
presently pavable, and the residue (if any, sholl subiect to o ke fien for SLIFTIS
nat presently payable as existed upon the shares before the sele) be paid to
the perion ertitled to the shares of the dete of the sale.

CALLI ON JHARES

Upon subscription of the shares by any member, the shares shall become
immediately payable prior to the allotment thereof to the members.,

The Directors may, if they think fit. receive from any member willing o
advance the same. all or any part of the maneys uncalled and unpaild upan
arry shares held by him, and upon all or any of the moneys sa advanced al=
(wentil the same would, but for such advance, become poyable) pay interesk at
sch rate not exceeding (unless the company in General Meeting shall
otherwise direct) 10 per centum per annum, o may be ooreed upon bebween
the Directors and the member peying such sum in aduance. Mo members shall
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with these Articles, any proposed transfer. sale or assignment of Shares in the
Company by a Member, whether in whole or in port, or for valuable
comsideration or by gratuitous title, shall be tubject to the right of first refusal
which any of the Members qualifying under these Articles may respectively
exerciie in the manner provided in these Articks,

EXERCIIE OF RIGHTOF FIRST REFUSAL

In the event either Member desires bo sell of in any memnner dispose of its Shores
in the Company, whether in full or in part, either Mermber, os the case ey be,
shall first offer them, for a period of 45 (forty five) dos, to the other Member,
provided ahways that the Non-Selling Member fulfils the conditions of Article
40 above, at a For Value to be determined by the external auditors of the
Company {and not the price offered by amy third party). The Mon-Selling
Member on receiving certification from the extamal cuditors of the Foir Value
shall hove a period of 30 {thirty) days from receipt of the valuation to confirm
its occeptance of the resulting transfer price and a period of 60 (sixty) days
from confirmation of acceptance to make poyment for the Shares offared.

AJICNMENT OF RIGHT OF FIRIT REFUSAL

subject to any existing agreement(s) entered betwesn the Members, the Right
to first Refusal mon not be ossigned o ary third porty or parties without the
careement of all the other Members,

PERMITTED TRANSFERS

As provided under these Articles, any Member sherll individually haue the right
to sell, cssign or tromsfer to third parties their Sheres in the Campary, whether
In whole or in part, provided that the MNon=Selling Member, holding a minimum
of 35% (thirty five percent) of the Shares of the Company, shall retain the right
to approval of the sale, asignment ar transfer, the approval which shall not be
unrecsonably withheld. Eoch Member hersby agrees not to sell, assign or
transfer any Shares to a competiter of the other Member without the prior
written approval of the other Member,

RIGHT OF ACQUISITION OF JHARES

Any member shall have o preferantial right of acqulsition in the event of;
45.1 The sole by any of the sharshelders of their Shares in the Companmiy:

45.2 In the evert of the Inselvency of any of the shareholders, revealed by the
mstigotion of judicial or extra-judicial proceedings for this purpose,

MOTICE OF TRAMIFER

In the event that o sharehelder (the “transfercr™) wishes to sell or transfer all or
part of his Shares in the Company, the transferor will offer thermn to the other
party hereto by a notice in writing to the Board of Directors of the Company,
specifying the nome of the proposed purchaser, the price, the number of Shares
which the transferor wishes to sell and other conditions of the tronsoction
proposed (the "notice of transfer™).

Within fifteen (15) devs from receipt of the tramsfer notice, the Boord of
Directors of the Compory will notify the other porty herats in writing
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tanceming the proposed transaction. The other party herato will hove fifteen
{15) doys from the date of this notice to decide:

47.1 Whether he buws the transferor's Shares in the Cormpany, in accordance
with the same terms and condibions as the proposed tramaction, o
described in the transfer notice: or

47.2 Agrees to accept the propesed buyer,

After the non-traniferring party receives the notice from the Board of
Cirectors to which this paregroph refers, the non-transferring party sholl
choose bebween:

481 acquiring the Shares which tha transferer proposes toe transfer subject to
the conditions established in the "trenser retice”; or

48.2  authorbe the trondferor to tronsfer the Shores that he proposes to
transfer subject to the conditions established in the "transfer notice™

Provided that the preferential acquisition Fahts abowe will only be valid
if the purchoser exarcises therm in respect of all the Shares that are the
subect of the fransfar,

If the other, non-transfarring party, foils bo give written notice In time to the
Boord of Directors of Hhe Compeany concerning his deckion to exerche his
preferentiol aoquisition rights, it will be deemed that this cther non-transferring
party has rensunced his preferential ocguisition rights and the Board of
Directors, will notify the tramferor of this expiry within fifteen (15) dow
following the expiry of the period of fifteen (15) dona which the buyer hos emd
the tramsferor mow sell kis Shares to the buyer he proposed not later than sixty
(60} days after the serving of the notice of tramster, provided that these Shares
are sold at the same price and subject to the same conditions as established in
the tronsfer notice. The abauve will not tpply In the cose that the buver is o
competitor in which cose the non-transferring party will not be compelled to
accept the proposed buyer, For these purposes, a competitor is deemead to be
any persen or company that carries out, directly or indirecthy, all or any of the
wame activities thot ore part of the corporate cim of the Company of any
Sharehalder,

In any case, It s a condition precedent for the tramfar of oy share that the
buyer agree to be bound by the terms oo conditions of the Asociation
Agreement and these Articles of Associction, with the amendmients or chonges
which the porties hove been able to agree in writing ond that hove been
authorised by ke or, where appropriote, os determined by current legistation
at that time. The porty who transfers his Shares will be jointly and severclly
llebsle with the buyer for meeting the provisions of ary Agreement between
the members and these Articles of Association,

Where there & a chonge in control, when the term “contral” means the
possession, directly or mdirectly, of the power to Frcnage or cowse bhe
management of the administration and palicies of the prarty concerned. either
by mears of ownership of the policy rights or by contractual means or in s [13Y
other way, of either of the parties hereto, so that the party is not controlied by
its current parent company or by arty of its subsidiaries or companies belonging
to the sume Group, this party must, before making this change, tramsfer his
Shesres in the Company to his parant company or current shesrehalders.

If, @5 a resuit of any law of Tanzania, regulation of govemmental palicy, the
ner-selling party shall not be able to purchase such Shares offerad by the other
party. the non-selling party may assian s rights to purchase the said Shares to
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any third party permitted under the lowws, regulations end Covemment policy
of Tanzania,

PROCEDURE ON TRAMIFER

Where a member wishing to transfer the shared hos complied with the
provisions of these Articles he shall prepare and sign the transfer form in the
wuakcommen Form or in such other form s the Directors shall approve, and
the some must be left ot the registered office of the company, CCCaITDOied
by the certificate of the shares to be tramsferred and sueh other evidence o the
Directors may require to prove the title of the intended tromsferar, Unless
otherwise prescribed by the Directen the following will be the wsual or comiman
form of o transfer of shares:

b I L P ifrareinafter calle the "rm&w?mmmwmmmcm
s PO PO me B OO of st e st [ETONIETOF collad Bhe
“Tromferae’) do heroby tronder info the said fronferes the share or shorer numbared
ST CRr &7 Hive enrdlertoliing oo i T hold ot tha seid fromaferce Bis

AT witimess our g B e dO0 F i . -

Eltimess Lo tha sipnature of afc,

The instrument of tramsfer of amy share shail be executed by or on behalf of the
tramsferor and transferes, and the tramferor shall be deemed to remaoin the
holder of the share(s) until the name of the transferee i entered in the Register
of Members in respect thereof,

subject to the provision of these Articles the Diractars shall dacline bo register
any transfer of any share whether or not it k& fully paid share which hos not
complied with the above provisions of these Articles, and nobwithstanding
anything to the contrany as cortained in these Artiches, the Directors may also
decline to register any transfer of thares on which the Cempany has lien.

The Directors may alio suspend the reghtration of transfer during the fourteen
days immediately praceding the ordinary general meeting in eadh vear, and
at such other time and for such periods as the Directors may fram time to time
determina provided ahwoys thet registrotion shall not be sspendad for more
than thirty doys in any year.

The Directors moy abo decline to recognie any imstrurment of tromsfer unless
sach instrument & accompanied by the certificate of the shores to which it
relates, and such other evidence s the Directors Mo recsonably reguire to
show the right of the tramsferor to make the transfar,

If the Directors refuse to register o transfer they sholl within two months ofter
the date on which the transfer was lodged with the company send bo the
transferes notice of the refusal,

ALTERATION OF CAPITAL

Tha Comparry may from time to time by spedial resolution supportad by the
members holding 80% of the totol kswed shares of the Company increase the
share capital by such sum, to be divided into sharas of such amount, ot the
resolution shall prescribe.,
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Subject to any direction to the contrary that may be given by ogreement of
members or by a special resolution peossed ot the meeting somctioning amy
increcse of copital os oforesaid, and swubject to the provisions of these Articles,
all new shares of whatever kind, shall be offered to the members In proportion
ta the nominal value of the existing shares held by them, and such offer be
made by notice specifying the number of shares to which the member is
entitled and stating a time limit of three months within which the offer Is not
accapbed will be deemed to be declined, After the expiration of such tirme, or
on the recelpt of on intimation from the member to whem such notice i given
that he declines to accept the shares so offered, oy ather member shall hove
the right to accept the offer so deemed to be dedinad within three months of
it so declining the sorme failing which the Diractars may dispose of the same in
such manner as they may think most beneficial to the Company. If, owing to
any inequality in the number of new shares to be Bsued and the number of
shares held by members entitled to have the offer of such new shares, any
difficulty shall arise in the allctment of any such new shemres amanast the
members, such difficuity shall in the obsence of direction by the Company
determined by the Directors,

The Company may by spacial resolution:-

6.1  Consolidate and divide all or ary of its share capital into shares of larger
amount than is existing shares;

G612 Sub-divide its exbting shares or ony of them, inte shares of smaller
amount thon b fixed by the Memorondum of Associction subject,
nevertheless, to the provisiors of the Act.

613  Comcel any shares which, ot the dote of tha pasing of the resolution,
hove not been token, or ogreed ko be taken, by any person,

The company may, by Speciol Resolution passed at a meeting duly called for
tha purpose and offirmed by the members representing ot least seventy
percant (70%) of the total shares of the Company reduce its share capital, any
copital redemption reserve fund or amy share premium account In any manner
and with, and subject to, any incident authorised and coment recuired by lon,

GENERAL MEETING}

The Company shall in each year hold a General Mesting as ifs Annual General
Meeting in addition to any ather meatings in that year and shall ipecify the
meetings o such in the notices calling i and not more than fifteen months dhall
elopse between the dote of one Annual General Mesting of the Company cnc
that of the next. The Annucl Ceneral Mesting shall be held ot such time and
ploce o the Directors shall appoint.

All General Meetings other than Annual General Meetings shall be called
Extroordinary Ceneral Mestings and the requirements herein shal apply ko
all general meetings of the compam.

Unless otherwise agreed by the Members, all General Mesting: shall be held in
such place as the Directors may decide,

The Directors may, whenever they think fit, convene an Extraordinary General
Meeting, ond Extraordinary General Meetings shall ako be corvensad on such
requisition, or. I default, may be convened by such requisitions, as provided
by Section 134 of the Act.
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NOTICE OF GENERAL MEETING

An Annual General Meating and a mesting called For Ehe pamsing of a Special
Resolution shall be colled by twenty-one denys notiee in writing ot the least, and
a meeting of tha Company other than on Annual Ceneral hMeeting or o
meeting for the pessing of a Special Resolution shall be called b fourrtesn dons
notice in writing ot the lecst.

The notice shall be excdusive of the day en which it & served or deermed to ba
served bat inclusive of the day for which it & given.

The notice shall specify the place, the doy and the hour of meeting and in cose
of special business, the general noture of that business, and shall be givan, in
manner hereinafter mentioned ar in such other manner, if any, as mey ba
prescribed by the Compeany.

Provided that a meeting of the Company shall, notwithsteneing that it ks called
by sharter notice than that specified in these Articles, be deamed to have been
duly callad if it is so cgread:

700 In the cose of o meeting called os the Annual Ceneral Mesating,
oggregate of BO% of all the members entitled to attend and vote
thereat; cmd

702 In the cose of any other meeting, by o majority in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not fess than 80 per cent. In naminal value of
the shares giving that right.

The accidental omission to give notice of a mieeting to, or non-receipt of notice
of a meeting by. any member shall not invalidate the proceadings at the
rreting,

PROCEEDINGS AT CENERAL MEETING

All business shall be deemed special that is tramsacted o an extragrdinany
genaral meeting, and ail that is tronsacted at an annual general meeting, with
the exception of decloring o dividend, the comsideration of the oocourts,
bolance sheets, and the ordinary report of the Directors and Auditors the
election of Directors and other Officer in place of those retiring cmd
appointment of, and their fixing of the remuneration of the Auditon.

subject to ony agreement of the members, all special resolutions of the
Company shall ba passed if and when the members of the Company holding
an equivalent of seventy percent (70%) of the totol issued shares of the
Company vate in favour of the resalution,

QUORUM OF GENERAL MEETING

Mo Bininess shaoll be transacted ot ony general meeting unless a quorum of
rambers is present ot the time when the meeting proceeds to business: save os
otherwise agreed by all the memben, the quorum ot any genaral mesting shall
be two thirds (2/3) of all the members of the Company present in person or by
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proxy, including one person representing each of the shareholders possessing ot
lecst 25% of the allotted and fuly paid up shares in the Compamy,

If within half an hour from the Eime appointed for the meeting o quorum
not presant, tha meeting, if convened upon the requisition of members, shall
be dissolued, in amy other cose # shall stand adjourned to the sama doy and
ot such other time, and phace as the Directors may determine.

If ot cn escjourmead maeting a quaerum i not present within half an haur from
the time appointed for the adioumed meeting, the meeting shall be dissalved
urless the meeting has been convened to consider a resalution of resolutions
for the winding up of the Company (in cireurmstances comprising a creditor's
voluntary winding-up). In this event, if ot the adjourned meeting a quornsm
& not present within half an hour from the time appointed for the meeting,
the members present in person or b prosy shall constitute o quarum for the
purposes of considering and if thought fit passing the resolution or resolutions
but no other business moy be tramsactad.

A corporation which s a member of the Company maoy, by resclution of s
directors or other governing body, outhorlse any persan as & thinks fit ko ot o5
its representative ot any general mesating of the Campany or at any meeting
at any dloss of members of the Company. The person duly authorived shall be
entitled to exercive the same powers on behalf of the corporation which he
represents os that corporation could exercise if it were an individual member,

Motice of an adjoumned meeting shall be given to ol members of the Compamy,
CHAIRMAN OF THE GENERAL MEETING

The Chairman, if cny of the Boord of Diractors shall preside o Chairman ot
every General Meeting of the company or, if thare is no such Chairmen, or, if
he shall not be present within fifteen minutes efter the time appointed for
holding the meeting or is urwilling to act. the Directors present shall choose one
of their members to be Chairman of the maeting.

If at any mesting no Directer is willing to act o Chalirmen o if no Dhrector &
present within half an hour after the time appoainted for haolding the meeting,
the members present shall choose one of their members to be Chairman of
meeting,

The Chairman may, with the consent of ony meeting ot which o QuBrLIm s
present. and shell, if so directed by the meeting, adiaum the mesting fram tme
to time ond from place to place, but no business shall be tramocted ot LT,
adjiourned mesting other than the business left unfinkhed af the meeting from
which the ediournment tock place. When a meeting & odjourned for ten deys
or mere, notice of the adjourned meeting shall be glven os in the come of
ariginol meeting. Sove as aforesaid, it shell not be necessory bo give any notice
of an odlournment or of the business to ba trarsacted o an odjoumed
meeting, save for the maeting adjourned for the recson of lack of CJLIOFLIFTY.

VOTING OF MEMBER}

At aniy general meeting a reselution put to the vate of the meeting shall ba
declded on a show of hands unles a pell s (before or on the declaration of the
s of hands) dermanded

821 By the Chairman of the meeting; or
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be entitled to receive any dividend or to exercie any privilege as a member,
urtll he shall have paid all the calls for the time being due and pavable on
every shares held by him, whether alone or jointly with any cther person
together with interest and expemnses thereon (if cny).

TRAMNIFER OF SHARES

Mo member shall be entitled ta tramfsr any vating Share held by &/him in the
Company or to allenate or dipose of the beneficial ownership of any voting
Share othenwise than in accordance with the Articles of Assocication of the
Company or in accordance with the provisions of any ogreement of the
mrigtrbers,

PRE-EMPTIVE RIGHT}

Any member maintaining a minimum of 30% {thirty percent) of the Shares of
the Company, shall have the pre-emptive right to subscribe to any mew or
additional Shares that the Company fmay issue from time to time (including
the authorised but un-issued shares), in proportion to the Shares held b such
Shareholder at the time of such isue,

REITRICTIONS ON TRANSFER

MNotwithitanding any agreement to the contrasry and, except o5 otherwise
expressly provided for or when corsented to in writing by all the members, or
in the cose of a pledoe or ather securly given by a Member ta secure finance
for the activities of the Company or otherwise, the Members mutually
covenant and agree not to sell, or assign, or in any ether manner transfer title
or right to, ony of their respactive Shares in the Company, or take any ection
leading to or likely to result in amy such sole, esslanment or trarsfer, whether
wvoluntary or othenwise for o period of three (3) vears from the date of adoption
of these Articles unbess such sale, essignment or tramfer s between companies
controlled by the Member wishing to take such action or & with the written
agreement of the other Member. Following the afsrementioned period, the
provisions of the Articles below shall apphy,

Where a sale, auslgnment or tramsfer of Shores balees place bebween companies
controlled by a Member the trarsfersr of the Shares shall cause the tramferes
of the Shores to be bound by the terms of any agreement entered beburaen
the members infer se or by the company, Any such transfer shall not chanoe or
limit the obligations of the Members in respect to their cbligetions under amy
ogreement so reached. The sole, asslgnment or tramfer shall not be effective
until the tronsferee executes on aogreement in form and substance occeptable
to Ehe other Members agresing to be bound by the relevant terms of Hhe
dgreement entered between members inter se or betweesn the members and
the company offecting the members' rights under these Articles,

RIGHT OF FIRIT REFUSAL

In the event either Member desires ta sell or in any rmanner dispose of & Shares
In the Company, whather in full or In part, the other Member (the “Mon-Selling
Mamber"} shall have the right of First refusal subject ahways to the Mon-Seliing
Member wishing to exercisa this right maintaining a minmum of 30% (thirty
percent) of the Shares of the Compamy.

Except for tramfer of qualifying Shares to nominee directors of the Members ar
permitted transfers bebween companies controlled by a Member in accordance
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822 By ot least one member present in person or by prosy.

Unless a poll is so demanded, a declaration by the Chairmen of the meeting
that @ resclution hes en o show of hands been camied, or carried
unanimeusly, or by a particular majority, or lost, and an entry to that
effect is entered in the minute boolk, shall be conchsive evidence of the
fact without proof of the number. or proportion of the vates recarded
in fovour of, or against such reselution. The demand for a poll rmany be
withorown

If a poll Is duly dermanded it shall be taken in such manner os the Chairman
directs and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll wes demanded.

In the cose of an equality of vetes, whether on a show of hands or a poll, the
Chairman of the meeting at which the show of hands takes place, or at which
the poll is dernanded, shall hove o second or costing vote,

A poll demanded on the election of a Chaimman or on a question of
adjcurnment shall be taken forthwith. A poll demanded on any other question
shall be baken ot such tima as the Chalrman of the meeting directs.

An ordinary resolution in writing signed by three fourths of the members for
the time being entitled to receive notice of and to ottend and vote at general
meetings (or being corporation by their duly authorised representotives) shall
ba as walid and effectuat os if the sorne hod been passed ot a general meeting
of the company duly convened and held,

Subject to any rights or restrictions fer the time being attached to any shares
or chasses of shares, every mermber present in persen or by proxy shall, on a show
of hancls, have one vote, and on o poll hove ene vote for eadh share of which
he is the holder,

In the cose of jeint holders, the vote of the senior who tenders o vote, whether
in person or by proxy, shall be occepted to the inclusion of the vates of the other
joint holders, For this purpose seniority shall be determined by the ordar in
which the names stond in the register of members,

A member of ensound mind, or in respact of whom on erder hes been maode
by o court having jurisdiction in lengaoy, mos vobe, whether on a show of
honcs or on o poll, by his committee or other legal guardion appointed by that
court, ond any such committes or other legol guardian meay vate by prosy.

Mo member shall be entitled to vote ot ony general meeting wnless all calls or
ather sums presently payable by hirm in respect of shares in the company have
been poid.

Mo objection shall be raled to the qualification of any voter except ot the
meeting or odiourned miesting in which the vate ohjected to B gien or
tendered. Every vote not disallowed at such objection mode in due time shall
be referred to the Chairmon of the meeting, whose deckion shall be final and
conclusive,

On o poll votes moy be given either personally or by proooy.

The imtrument appointing o proxy shall be in writing under the hand of the
oppointer, or his attormey duly outhorised in writing or, if the appointor & o
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corparotion either under seal or under the hand of an officer or attormey duks
authorized. A proxy need not he @ member of the Company,

The instrument appeinting o proxy and the power of attormey or othar
autherity, if amy, under which i is signed or authentically certified copy of thot
power or authority shall be submitted at the registered offices of the Company
or such other place o is spacified for that purpose in the notice canvening the
meeting, not less than forby hours befora the time for helding the meeting or
adjourned mesting, ot which the persen named in the irmstrument proposes ko
vote, and in default the instrument or prowy shall net be trected as valid.,

The imstrument appointing a proxy shall be in the fellowing form or such farm
as the Directors may approve:

AMSONS NAULAGE LIMITED

BVE oo being a member/memben of the abose nomed compiy, horekeg
RPNt w1 i — of vy oo oo Folling Bl . of e o o O QU Prowy to uota for marus
an myr'eur behalf at the erdingry ar extraordinary (o the cose may be). gesargl mitsting of
the Company, to be held o the .. doy of .., ... 20... and ot any adieurmment thereaf,

Sgned this o .. dow el ., _ PYan . i SRS

Thi forrm is to be used in fonseqsr affogainst the reschetion{s). Lnles cthansise instructed the
Py sholl vobe, o5 be Bhinds fi

A vote given in accordance with the terms of en instrument of proxy shaoll be
valid notwithstonding the previows decth or isanity of the principal, or
revocation of the instrument of Eroxy or of the authority under which it weas
executed or the transfer of the share in respect of which the instrurment of proxy
i given, provided that, nae mtimation In writing of such death, insaniy,
revacation ar tramsfer o aforesaid shall have bean recelved by the company
at the office before the commencement of tha mesting ot which the oy is
Ll

DIRECTORS

Unless and until the company shall otherwise determine by special resofution,
the number of Directors shall not be hess than bweo or more than seven, The
firt Directors of the Compamy shall be

L. YAIER HHALID OMAR

2. IMAIL JAFED ABDALLAM AL=]ABE]

3. BEOBBY JUMANTH THAMMADI

APPOINTMENT AND REMOVAL OF DIRECTORS

Any member holding shores equivalent to bwenty percent (20%) of the total
issued shares of the Compony & entitled to nominate one director. All
appointments, removals ond replacements of directors shall be mode o ERTTETY
of written notice given by the Appointing Member effecting the same and
deliverad to the Company at its registered office duly signed by tha appointing
mamber, and, in the cose of a corporation, any document may be signed on
its behalf by a director or the sacretany or by its duly appointed attorney or
duly authorised representative. The notice has to be served upon other
members of the Beard and the shareholders of the Comparmy.

The Company by spedial resolution moy oppoint o peron to be a Director
either to fill o cosual vacancy or o an additional be the existing Directors, Mo
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quadifying shares shall be necessary to enable o Diractor ta hold office and «
Director need not be a member.

The Company may by ipecial resolttion, passed at a meeting duly called ane
supported by the members helding eighty one percent of the kied shores of
the company, remove any Director from office. Unless so removed, the
Directors, appointed under these regulations, shall continue to be in office
unless disqualified as hereinafter provided in these articles or unless removed
by the member who appointed him and another perncn B apponted o
Director in place of him.

Except for ogreed and recsonable trovelling, hotel ond other expenses properly
incurred by them in cttending and retuming from meeting of the Directors or
any committee of the Directors or general meeting of the company or in
connection with business of the Company, the Directors shall not receive any
remuneration unless ctherwise agreed by unanimeous dedision of the members,

A Director of the Company may be or becsrme a Directar ar other officer or
otherwise interested in amy company promoted by the company in which the
company may be interested as shareholder or otherwise, Mo such Director shall
be accountable to the company for any remuneration or obher benefits
received by him o o Director or officer or from his interest, in swuch other
company urless the compeny otherwise directs,

The Directors may elect from the board members representing the mojority
shareholder a Chairman of its meetings and determine the pariod for which ha
# to hold office. If no such Chairman is present within fiftean minubes after the
time appointed for holding the sama, the Directors present ey choose ane of
their members to be Chairman of the meeting.

BORROWING POWER3

Unless otherwise cuthorised by the unanimous decision of the Mambers, the
Directors shall not have powers to exercse all ar any of the powers of the
Company to borrow money, and to mortgoge or charge s undertaking,
property and uncalled capital, or amy part thereof and to rmortgoge whether
outright or e security for amye debt, liakility or oblgation of the company or
oy third party,

The Directors shall couwse a proper register of charge to be kept in accordance
with section 107 of the Act and shall duly camphy with the requirernents of
secticn 108 of the Act in regard to the regitration of charges thersin specified
and atharwise,

POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by the Board of Directors, ond
may exercie all such powers of Ehe company, as are not, by the Act ar by thesa
Articles required to be exercised by the Company in general meeting, subject
nevertheless to amy regulation of the Articles, to the provisions of the Act and
to such regulations, being not inconsistent with the aforescid regulations or
provisions, os may be prescribed by the company In general meeting, but no
reguletion mode by the Company in the General meeting shall invalidate oy
prior oct of the Directors which would have been valid if that regulation had
not been miade,

Mo Diractor or alternate director nor amy other person shall have any authority
(whether express or implied) to bind the Company in s way noer to oct on ks
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behalf nor to execute or sign any document or Instrument on beholf of the
Company unless expressiy autharied by resclution of the Directors,

The Directors may, from time to time, and at any lime, by power of attomey,
appaint any company, firm of parsan or body of persons, whether nomincted
directly er indirectly by the Directors. to be ottorney or attermeys of the
comparyy for such purposes and with such powers, cuthorities ond discretion
(not execeeding those vested In or exercisable by the Directors under these
Articles) and for such period and subject to such terms as the Directors shall
think fit and the power of attermey may contain such provisions for the
protection and convenience of persers deallng with any such cittomey as the
Directars may think fit and rmay alio authorise any such attorney to delegate
ary of the powes, authorities ond discretion vested in him,

The company may axerche the powers conferred by the Act with regard ta
having an official seal for we obrood, and such powers shall be vested Lpon
the Directors.

The company may exercise the powers conferred upen the comipery by Section
124 to 127 (both indusive) of the Act with regard to the keeping of & branch
register and the Directors may (subject to the provkion of thase section) make

such reanter,

A Director wha is In any way, whether directly or indirectly interested |n o
contract or proposed contrec with the company shall dedare the noture of his
interest ot @ meeting of the Directars in accordemce with the Ack,

A Director shall not vote in respect of any contredt or arrangement in which ha
B Interested or upon any matter arising there out and If he shall so vate, his
vote shall not be counted and shall not be counted in the quorum present ot
the meeting ot which such contrac or armangement s comidered,

A Director may hold any other or ploce of proft under the comipeny {other
than the office of auditor) in conjunction with his office of Director for such
period and on such terms (o5 to remuneretion or etherwiw) as the Directors
may determine and no Director/intending Director shall be disqualified by his
office from controcting with the compairy either with regard to his tenure of
any such other office or place of profit or as vender, purchaser or atherwise, nor
shall any such contract or any contract or arrangement entered into by or on
behalf of the company in which any Director is in any wony intereted ba liable
to be avoided, nor shall any Director so contracting or being o intereited be
liable to account to the company for any profit realized by amy such contract
or arrangement by recson for swuch o Director holding that office should
establih,

A Director may be courted in the quorum present of any meeting where ha is
appainted to hold any such office or place of profit under the company, or
whareat the terms of emy such appointment are arremged, but he shafl not
vote on amy such eppaintment or arrangement of the terms tharaot,

Any Director may act by himself or by his firm ina professional copacity for the
company, and he or his firm shall be entitled to remuneration far professional
services os if he were not a Director: provided that nothing herein contaimed
shall authorise o Director or his firm to act os Auditor of the Comparny,

All cheques, promissony nobes, drofts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid o the campamny, shall be signed,
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VACANCY

The continuing Director may act, netwitistanding ame vacanoy in their bodhy,
But, if. and so long s thelr number k reduced below the number fixed by or
pursuant to the artides as the necessan quorum of Directors, the continuing
Directors or Director, may oct for the purpose af increcsing the number of
Directors to that number, or of sEmmaoning o general meeting of the company
but for no other purpose.

DELEGATION OF DIRECTORS' POWERS

The Directors moy delegerte ory of their powers to committees comsisting of
such members of thelr body os they think fit and committass so farmed shall in
the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Directors,

A committee may elect a Chairman of its maeatings from the membaers of the
committee If ne such Chairman s elected, or if ot oy meeting Lhe Chairman
s not present within five minutes ofter the time appointed for holding the
same, the members may choose one of thelr member to be the Chairman of
the meeting.

A committee may meet and adjourn, as i thinks proper. Question arisineg ok
any mesting shall be determined by o majority of votes of the members
prasent and In the cone of an equal?y of vetes the Chairman shell bove &
sacond of casting uoka,

All acts dene by any meeting of the Directars or of o carmmittes of Directors ar
by any person acting os a Director shall notwithstanding thot it be afterward
discovered that there was some defect in the appointment of any such Director
or person octing o aforesaid, or that they or any of them were disqualified, be
as valld as if such persan had been duly appointed and wos qualified to be a
Diractor,

CIRCULAR RE3OLUTIONS

A resolution in writing, signed by all the Directors for the time being entitled to
recaive notice of o meeting of the Directors shall be o valld ond affectual s if
it hod been passed o a mesting of the Directors duly convened and held: such
resoution may comsist of two or mare doacuments n like committes conuvenad,

A meeting of the Directors may corsist of a conference between Directors somea
or all of whom are in different ploces provided that sach Direckor who
participates i able to hear each of the ather particlpating Directors addressing
the meeting to oddress all of the other participoting Directors simuttaneoushy,
whether directhy, by conference telephone or by any other form aof
communications equipment or by o combination of them, A guorum shall be
deemed to be present if those conditions are sotisfiad in respect of ot lecst tha
number of Directors required to form o quorum under Ehese Articles, A maeting
held in this way shall be deemed to taks place where the largest group of
porticipating Directors i assembled or, if no group is readily identifiable, at the
ploce from where the chairman of the mesting shall participote,
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drown, accepted endorsed or otherwie avecuted, o the cone may be in such
manner as the Directors shall from time to time by resolution determine,

MINUTES
The Diirectors shall cawse minutes te be in books provided for the PUrpose
7.1 Of all oppointments of aficars madle by the Directors:

7.2 Of the nomes of the Directors present et ench meeting of the Directors
and of any committee of Directors:

7.3 OF all resolutions cnd proceedings ot oll meetings of the company, and
of the Directors and of committee of Directors, but it shalf not be
necesiary for the Directons to sign their names In the minute booky,

DISQUALIFICATION OF DIRECTOR}

The office of Director shall vaceats if the Director:

121 Ceases to be a Director by virtue of section 193 of the Act: or

112.2  Becomes benkrugt or makes any arrangement or composition oF
tompensation with his creditors generally: or

19.3 Becomas prohibited from being o Diractar b recsons of any order made
under Section 197 of the Ad: or

19.4 Becomes of unsound mind: or

N85 | dismissed or removed from affica in occordance with these regubations:

ar

9.6 Resions his office by notice In writing to the compamy: or

N7 Shall for more than six months have been absant without peErmission of
the Directors, from meeting of the Directers held during thet period,

PROCEEDING OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meeting:, o they think fit. CQuestions arlsing ot any
maeting shall be decided by a mojerity of vetes. In case of an equality of vetes,
the Chalrman shall hove second ar coiting vobe,

The Chairman or any Director shall ot any time summon o rmeeting of the
Directors by giving to all the ather Directors o seven doaws' notice unless otherwie
agreed by afl tha Directars in writing.

QUORUM OF DIRECTORS® MEETINGS

The presence or participation in meetings of tbwo Members of the Board
including o least ene member, properly nominated and oppeinted by each of
the Sharehalden, shall be necesary to constitute o querum of the Board for
the tramaction of the business of the Director.
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MANAGING DIRECTOR

Directors may from time to tima appelnt one or mare from their board to be
Managing Directer for such period and on such terrms as they think fit, and
subject to tha terms of any coreement entered into any particulor case, may
revoke such appointment., A Director so appointed shall net, whilt holding the
office, be subject to retirement ot the ennual general meeting, but his
appointment shall be automatically determined if he ceases from any cause to
be a Director,

Until the Directors determine otherwise, the Monoging Director of the
commpamy shall be ISMAIL $AEED ABDALLAH or any other perien the board
will desm and think fit for the position,

Manaoging Director shall receive such remuneration {whether by way of salary,
commission or participation In profits or parth in one woy and partly in
ancther) os the Directors may determine,

The Directors mon entrust bo and confer upan a Monaging Director any of the
powers exercisable by them upon such terms and condition and with stch
restrictions s they maoy think fit ond whether colicterally with or to the
exchunsion of their oun pewers ond may from time to time revoke, withdrow,
abter or vary all or any of such powers.

CHIEF EXECUTIVE OFFICER

Directors may from time to time appaoirt a Chief Executive Officer or Senior
Manager(s) of the business of the company for such terms and an such
remunerction (whether by woy of wlary or commission ar participation in
profits or partly in one and partly in another) as they rrwcwy Ehink fit and may
remove and dischorge any such persan and appoint a substibute. The Director
shall take such security if any, for the conduct end satisfactory discharge of the
duties of any such Chief Executive Officer or Senior Manager(s) as they shall in
thelr discration, think sufficient,

ALTERMATE DIRECTOR

Ay member entitled to nominate and appoint o director moay at anis timea
appeint any person to be alterncte Director af tha company in place of amy
director nominated or appointed by him and My ot oy time rermove from
office any such alternote oppointed by him. An alternate Director shall not be
entitled os such to receive any remuneration from the company, but he shall
bre entitled to perform in the place the functions of his appointors' directer in
his obsence. An aiternate Director appeinted for the purpose of attending and
voting at meetings of Directors shall ba entitied to recefve notices of ol saich
meetings ond to attend ond be counted in the quorLim and vote ot any such
meeting at which his appointors’ director s not present. An alternate Director
shall have vete in respect of each appointor in whasa phace he & entitled to
vate and (if hirmelf and Director) may exercise such vote oF votes in cddition
to his cwn vote ot o meeting. Provided always thot nothing in this regulation
shall encble the members appointing or naminating the Choiman o
Monoging Director to delegate to an clternate Director ary of the special
powers of outhorities vested in the Chairman or such Managing Director as the
case may be by these regulations or by the Director or shall enable more than
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also, without placing the scame bo reserve, corny forward any profit, which they
may think prudent not to divide.

Subject to the rights of penans, if any, entitled to shares with special rights e
to dividends, oll dividends shall be declared and paid gecording to the amounts
Paid or credited os poid on the shiores in respect whereof the dividend s pokd,
No amount poid or credited o8 poid on o share in advance of calls shall ba
trected for the Purpcse of this regulation o paid on the share.

The Directors may deduct fram ey dividend payable to any member all SLRMTIS
of money (if ams) presenthy pavable by him to the company on account of calk
or othenwvke in relation to the shares of the oMLY,

Amy general meeting declaring o dividend or bonus moy direct poimient of
stech dividend or borus, whally ar partly, by the distribution of specified cissats,
and in particular of paid up shares, debentures or debenture stock of any ather
EOMpany, or in oy one or more of such ways, and the Directors shall give effect
to such resolution, Where any difficulty arises in such distribution, the Directors
mary settle the same os they think expedient and in particular maoy isue
fractional certificates and fix Ehe value for distribution of wich specific aisets ar
any part thereof ond meoy determing that cash pevment shall ba made to any
members upan the focting of the value 30 fixed In order to acjust the rights of
the parties, and mey vest amy such specific ansets in trustes o they may seem
expacient,

Any dividend, interest or other moneys poyeble in cash in respect of shores,
may be pald by cheque or warrant sent through the post directhy to the
registered address of the holder oF in the case of joint holders wha Is firt nmae
on the Register of Members or such Parson and to such address o the halder ar
Joint holders mesy in writing diract. Every such cheque or warrant shodl be mada
paryable Lo the order of the Parson to whom it & sent. Any one of the two or
more joint holders may give effectual receipt for any dividend, bonuses or other
money pavable in respect of the shares held by them o joint holders,

No dividend shall bear interest aguinst the compan,
ACCOUNTS

The Directors shall cause proper books of account to be kept with respect to:

1540 Al sums of maoney received and expended by the company and the
muatters in respect of which the receipt and expenditure takes ploce:

1512 Al sobes and purchases of gooeds by the company: and

1513 The ossets and liabilities of the COrmpcny,

Proper books of accounts shall not be deemed to be kept if there are not kept
suich books of accounts as are necessary to give a true and fair view of the stete
of the company's affairs and to explain s tramsactions.

The books of acceunt shall be bept ot the registered office of the company, ar
ot such other place, os the Directors think fit. and shall alweys be open ko the
inspection of the Directars,

The Directors shall from time to time determine whether and to what extent,
and at what times and places, the boaks of the company or ary of them, shall
be open to Inspection of members not being Directors. Na members (mot being
o Director) shall, without the consent or direction of the Directors, hove amy
right to impecting any account or bock or document of the COMpany axcept
@ conferred by statute or by the company in general meeting.



135

136

137

128

139

L Le]

1414

142

143

144

one vote to be cost ot any meeting of the Directors on behalf of the same
oppointor,

All sppointments and remauats of alternate Diractors shall be modke by natlca
in writing, dgned or an beha¥ of the member making or revoking such
appointmeant; and every such notice shall be deliverad or sent to the wecretary
or to the regitered offica of the company and shall take effect from the time
of recaipt.

JECRETARY

The Directors shall appoint the Secretary for such term, and ot such
remuneration and upon such terms and conditions o they moy think fit, and
they moy remove ary secretary so oppointed,

Mo person shall be appeinted or hold office o secretary wha i

138.1  The sole Director of the comparm: or

138.2 A corporation of which he Is the sole Directar of the COMPany: ar

1383 The sole Director of a corporation, which k the sole Director of the

company,

A providen of the Act or these regulations recuiring or authorising o thing to
be done by Director and the secretany shall not be satisfied by its being done
by the same person acting both o Directar and os onginal place of the
secratany.

THE JEAL

The Directors shall provide for the sofe custody o seal, which shall only be
affized to any instrument by the authaority of the Directors or committes of the
Directors authorised by the Directors in that behalf and every Imtrument to
which the seal be affixed shall be signed by a Director and shall be counter
signed by the secretary or by second Director or some other person oppointed
by the Directors for the purpesa.

All deeds, controcts, power of attomey and the like to which the COMMpany is a
party shall be signed by one Director and the secretany of the company, or o
second Director and all deed shall in addition bear the seal of the oMy,

DIVIDENDS AND REIERVE

The Cormpeany ot is general meeting mcny declore dividends but dividends shall
not excesd the ameount recommended by the Director.

The Directors may from time to time poy to the members such inberim
dividends ot appear to the Directors to be justified by the profits af the
COMPAm.

Mo dividends shall be paid otherwise than out of profits.

The Directors may, before recommending any dividend, set aside. out of the
profits of the company, such sums as they think proper o reserve(s), The reserve
sholl, ot the discretion of the Directens, be applicable for army purpese bo which
the profits of the company mey be properly applied. Pending such application,
reservel(s) may at the ke discretion, either ba emploved in the business of the
company or be invested in such investments (other than shares of the
company) as the Director may from time to time think fit, The Directors moy
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The Directors shall from time to time, in occordance with the Act couwse to be
prepared ond te be loid before the company in general meeting such profit
and lows accounts, balanes sheets, group accounts (if any) ond report o
referred to in those seckions,

A copy of every balance sheet {including every document required ba low to
be annexed thereto) which & to be loid before the compaony In general
meeting, together with a copy of the Auditor's report, shall, in not fess thon
twenty one days before the dete of the mieting, be sent to every member and
every holder of debentures of the company and to evary person registered
under these regudations. Provided that this regulation shall not require a copy
of those docurnents to be sart to ery person whase address the company is not
aware of to more than one of the joint holders of any share or debentures,

The profit and loss account shall shouw, arranged under the meost convenlent
heads, the amount of gross income, distinguishing the several sources from
which it has been derived, and the ameunt of established salarias and other
like matter. Every expenditure against the year's income shall be brought into
account, so that a st bolance of preft and los may be kld before the
meeting. In coses where any Rem of expenditure, which may in fairness, be
distributed over several years has been incurred in amy one wear, the whole
amount of such items shall be stated, with the addition of the recsons wihns anky
a portion of such expenditure b charged against the income of the LB,

CAPITALISATION OF PROFIT

The Company in general meeting, may, upon the recommendation of the
Directors, resolve that it s desirable to copltalise any part of the ameunt for
the time being stonding Lo the credit of any of the COMPaMY's reserva oocounts,
or the credit of the profit and los account or othenwise for distribution amangst
the members who would have been entitled therets if distributed by way of
dividend, and in the same propartions, an conditions thet the sarme be not pald
in cosh but be applied either in or tewards payving up any amounts for the Bime
being unpaid on any shares held by such members respactively or paying up in
full un-issued shares or debentures for the company to be allotted and
distribited and credited os full paid up and omongst such members in the
proportion aforesaid, or parthy in the one way and partly in the other and the
Directors shall give effect to such resolution.

Provided that o share premium ocecount and o capltal recemption reserve
fund may, for the purpose of this regulation, anly be applied in paving up of
un-isued shores to be isued to members of the company os full paid bonus
shiares,

Wheneuver such a resolution as aforesaid shall hove been pessed, the Direckors
shall make apprepriations and applications of the undivided profits resolved
to be copitalsed, and oll allotments and isues of fulb-poid shores or
debentures, I any, and generally shall do all adts ane things required by such
provisions by the isue of froctionol certificotes or by peyment in cash or
otherwise as they think fit for the cose of shares or debentures becoming
distributoble in fractions. The Directors mey authorise any person to enter on
behalf of all the members entitled thereto into an agreement with the
company providing for the allotment to them respectively, crecited as fully
paid up, of any further shares or debentures to which they may be entitled
upon such capitalisation, or (o5 the case may require) for the poyment up by
the compary on their behalf, by the application thereto of the respactive
proportions of the profits resolved to be copitalsed, or the amounts er any
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part of the amounts remaming unpald on their existing shares, and any
cgreement made under such authority shall be effective and binding on ali
sich members subject to tha provision of these articles ar any specil
ogreement,

AUDIT

Auditars shall be opoointed and their dutias reguicted in accordones with
Section 170 of the Act
NOTICE

The company may give a notice to any member either personally or by sending
it by courier, talex, telegram, cable or electronie mail ta be confirmed later in
writing te him or to his registered cicldress supplied by that member to the
Compary. Where a notice is sent by courier, service of the notice shall be
deerned to be effected by properly addressing, prepayving and issuing the
rmotice to a reputable courier cormpany, and unless the centrary s proved, to
heve been effected, In the cose of a notice of maeting, ot the expiration of 45
hours after the notice containing the same was ksued, and in ony other cose ot
the time ot which the notice would be delvered in the ardinany course of
events,

The company may give a notics to the joint holders of o share by aiving the
natice to the joint holder first named in the register of members in respect of
the shairas,

A notice, maoy be given by the company, to the persors entitled te o shara in
comequence of the death or bankruptoy of o member, by sending it through
the post in o prepaid letter addressed to them by name, or by the title of
representative of the decemed, or trustes of the bankrugt, or by any like
description, ot the address, supplied for the purpose by the persons claiming to
be so entitled, or until such addreis has been o supplied, by giving the notica
in any manner in which the same might hove been given # the death or
bankruptey hod not occurred,

Matice of svery general meeting sholl be given in any manner hereinbefore
outherized to the following onhs

1651 Every member:

1652 Every person upon whom the owinership of ashore devoleas by a reason
of his being o legal perional represantative or a brustes in bankruptoy of
a member but for his death or bankruptey would be entitled to recelye
notice of the meesting.

WINDING UP

If the company shall be waound up, the liquidcter may, with the sanction of an
extroordinary resolution of the company and any other sanction required by
the Act, divide amongst the members in specie or kind the whole or any part
of the assets of the company (whether they shall consist of property of the same
kind or not) and may for such purposa, set such value as he deens falr upon
any property o be dividend os oforesaid and determine how such divisions
shall be comied out between the members ar different dasses of rmembers, The
ouidater meony, with the e sanction, vast the whole or any part of such eisets
iR trustees upon such trust for the benefit of the contributions as the liquidctor,



with the like sanction, shall think fit. but o that ne member shall be compellad
to accept any shares or enter securities whereon there b any licbility,

INDEMNITY

166  Every Director or other officer of the company, acting in good foith, shall be
entitled to be indemnified out of the ouets of the company ogainst all costs,
charges, expenses, losses and Habilities which he may sustain or incur in or about
the execution of the duties of his office ar atherwise in relation thereto, Iricliscling
amy liability incurred by him in which Judgement is given in his favour o in which
he is ccquitted or in connection with ary appilcation under provisions of the Act,
in which relief is gronted to him by the court. No Director or ather officer shall
be liabbe for any loss damage or misfartune, which moy happen to or be incurred
by the compamy in the execution of the duties of his office ar in relotian thereto,
But these Articles shall anly have sffect in so far as its provisions are not ovoided
by provisions of the Act. ﬂ]ﬂﬁ
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DESCRIPTION OF SUBSCRIBERS = SHARES TAKENBY  / SUBSCRIBERS . .

EACH SUBSCRIBER | S4th. s

AMIONS INDUSTRIES (T) LIMITED 9000 e
P.0.BOX 22736
DAR E SALAAM

EAST AFRICA WAREHAOUSING (T) 1000
LIMITED

P.0.BOX 22786

DAR ES SALAAM

Dited ot this swseeoesdity o L., i the Veor 2021,

Witness to the abeve signotures (JEALI):
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