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COMPANIES ACT, 2OO2

COMPANY LIMITED BY SHARES
r; .,i

MEMORANDUM OF ASSOCIATION

.oF
MURZAH WILMAR EAST AFRICA LIMITED

'l The name of the company is MURZAH WILMAR EAST AFRICA LIMITED.

The registered office of the Company will be situated in the United Republic of
Tanzania.

The objects for which the Company is established are the transaction of any and
all lawful business for which companies may be established in Tanzania under
the provisions of the Companies Act 2002 or any statutory modifications or
re-enactment thereof for the time being in force, and of the regulations, policies,
orders and/or instructions made thereunder and more particularly the Company
shall have the following powers:

(aL Lhe manufacture, marketinq and sale of: cooking oil, cooki fats,
vegetable oil spreads; plastic storage containers, crates, pails, cans,
bottles, chairs, trolleys; detergent powder, liquid detergent, laundry soap
and toilet soap;

(b) The manufacture, marketing and sale of long and short staple pasta and
spaghetti;

(c) To manage tank farms for storing various items of crude, semi-finished and
refined vegetable oils;

(d) To trade in edible commodities of all kinds either in bulk or in consumer
packs;

(e) To provide managerial and administrative services;

(0 To borrow or raise money or secure the payment of money by the issue of
or upon bonds, debentures, debenture stock, bills of exchange, promissory
notes, or other obligations or securities of the Company, or by mortgage, or
charge of all or any part of the property or rights of the Company, including
its uncalled capital, or by sub-mortgage of or sub-charge upon any stocks,
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securities, or property mortgaged to or charged in favour of the Company.
Any such mortgage or charge may be in favour of such person or persons
as trustee or trustees, or otheMise, and with such powers as the Company
shall think fit,

(S) To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, letters of credit, warrants, and other negotiable or
transferable instruments

(h) To buy, sell, or otheruise dispose of, and to deal in, any real or personal
property and any stocks, funds, shares, and securities of every description,
on commission or otherwise, or to act as agent for any of the above or like
purposes;

(i) To purchase or otherwise acquire the undertaking and/or any of the
goodwill, business, property, and liabilities of any other company, or of any
partnership or person carrying on any business which the Company is
authorised to carry on, or which may seem to the board of directors of the
Company to be calculated, directly and indirectly, to benefit the Company,
and to pay for the same in cash, or by bills or shares in the Company, or
otherwise;

U) To enter into partnership, or into any arrangement for sharing profits, union
of interests, or co-operation with any person, partnership or company
carrying on or about to carry on any business which the Company is

authorised to carry on, or any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company, and to take,
otherwise acquire and hold stock or shares in such company;

(K) lo grant pensrons, allowowances, gratuities and bonuserto offrcers, ex-
officers, employees or ex-empioyees of the Company or lhe dependants of
such persons, to establish and maintain or concur in establishing ano
maintaining trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other benefits for any
such persons as aforesaid and their dependants and to institute and
maintain any club or other establishment for the benefit of the Company's
employees;

To subscribe to or otherwise aid benevolent charitable national or other
institutions or objects of a public character;

(m) To purchase, take on, lease, or otherwise acquire for the purposes of the
Company any estales lands buildings easements or other interest in real
estate, and to sell, let on, lease, or otherwise dispose of or grant rights over
any real propei'ty belonging to the Company;

(n) To purchase or otherwise acquire, erect, maintain, reconstruct' and adapt
any buildings, works, plant, and machinery and other things found to be
necessary or convenient for the purposes of the Company;
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(o) To sell, improve, manage, develop, turn to account, exchange, let on rent,
share profits or otheMise grant licences, easements and other rights in
respect of and in any other manner deal with or dispose of the undertaking
of the Company or any part thereof, or all or any of the property for the time
being of the Company, and for any consideration whether in cash or in
shares (fully or partly paid) debentures, debenlure stock, or other interest in
or securities of any company or otherwise;

(p) To amalgamate with any other company whose ob.lects are or include
objects similar to those of the company whether by sale or purchase (for
fully or partly paid or otherwise) of the undertaking subject to the liabilities
of the company or any such other company as aforesaid with or without
winding up or by purchase (for fully or partly paid shares or otherwise) of all
or a controlling interest in shares or stock of any such other company or in
any other manner;

(q) To register the company, if the directors should so think fit, in any other
country in Africa or elsewhere, and to take such other steps as may be
necessary to give the company the same rights and privileges abroad as
are possessed by local companies or partnerships of a like character;l

(r) To pay the costs, charges, and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the company both
in Tanzania or elsewhere, and to remunerate any person or persons,
company or association, for services rendered or to be rendered for
guaranteeing, obtaining, or placing any shares of either the original or any
increased capital or securities of the company, or otherwise;

- {sfTe{istributeamens th€- me#bers in specreJny $operty of the company;

(t) To do all or any of the above things in any part of the world either as
principal, agent, trustee, contractor, or othenvise, and eilher alone or in

conjunction with others, or by or through agents, sub-contractors, trustees,
or otherwise;

(u) To do all such other things as are incidental or conducive to the objects of
the Company.

The liability of the members is limited

The Authorized share capital of the Company is Tshs 50,000,000,000 divided
into 25,000 Class A shares of Tshs '1,000,000 each and 25,000 Class B shares
of Tshs 1,000,000 each, ranking pari passu in all respects but shall constitute
separate classes of shares.

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

4

5

4



Names, addresses and
occupations of subscribers

Number of
shares taken

by each
subscriber

Seal/signature of the
subscribers

ALFA ZULU HOLDINGS LIMITED
PLOT NO. 1611 and 1612
PUGU ROAD; KIPAWA
P.O. BOX 2339
DAR ES SALAAM

\

Haroon Dawo
Director

HAROON DAWOOD ABDALAH
P.O. BOX 2339
DAR ES SALAAM

500 Class B
shares Haroon Dawood Abdalah

a.

WADWORTH HOLDINGS LIMITED
c/o AXIS Fiduciary Ltd
2nd Floor, The AXIS, 26 Cy.btir&tty', .'
Ebene 72201, Mauritius .,/ , l' ;. j

24,500 Class B
shares

t:
{-

sad Abd ti
Director

.-2

Jean-C au ermal
Direclor*

Dated at Dares Salaam this....?f ...... . . day of ...&.Le....zols

Witness to the above signatures:
I

Fur name: Y.'f .Z.l t4lYT
Address
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25,000 Class A
shares

Abdulka
Director
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THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

--*r>. !E
;G

aa

(-,

MURZAH WTLMAB EAST AFRTCA LtMtTED

PRELIMINARY

The regulations contained in Table A Part I and ll in the Schedule to the Act shall
not apply to this Company.

INTERPRETATION

2 ln these regulations:-

(a) 'Act" means the Companies Act R.E. 2002;

(b) "Affiliate" means, with respect to any specified person, (i) a subsidiary of
such person, or (ii) any person that, directly or indirectly, controls, is
controlled by, or is under common control with, such specified person;

@'Associatioh of the company;

(d) 'A Director" means any director appointed to the Company by holders of a
majority of the A Shares;

(e) 'A Share' means an ordinary share of Tshs 1,000,000 in the capital of the
Company designated as Class A Share;

(f) 'B Director" means any director appointed to the Company by holders of a
majority of the B Shares;

(S) 'B Share" means an ordinary share of Tshs 1,000,000 in lhe capital of the
Company designated as Class B Share;

(h) "clear days' in relation to the period of a notice means that period excluding
the day when the notice is given or on which it is to take effect;

(i) 'Company" means Murzah Wilmar East Africa Limited;

0) "Deed of Adherence" means a deed of adherence substantially in the form
set out in Schedule 2 of the lnvestment Agreement;
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(m)

(n)

(o)

(k) "Encumber" or "Encumbrance" means any pledge, charge, lien, mortgage,
debenture, hypothecation, security interest, pre-emption right, option or any
other encumbrance or third party right or claim of any kind or any
agreement to create any of the above,

(l) "holder" or'shareholder" in relation to shares means the member whose
narne is entered in the register of members as the holder of the shares;

"Memorandum" means the memorandum of association of the Company

"seal" means the common seal of the Company,

'Secretary" means the secretary of the Company or any person appointed
to perform the duties of the secretary of the Company;

(p) "lnvestment Agreement" means the agreement entered into by, inter alia,
all the shareholders of the Company in respect of the governance and
management of the Company;

(q) "Shareholder Loan" means any loan made by a Shareholder andior its
Affiliates to the Company;

(4 'Transfe/ means, with respect to any Share, Shareholder Loan or assets
(or any interest in any Share, Shareholder Loan or assets), the disposal,
sale, conveyance, assumption of the obligations by a third party,
assignment, grant of any Encumbrance over, declaralion of trust in respect
of, or other transfer or the agreement to do any of the foregoing, whether of
the beneficial and/or legal title and/or voting rights, directly or indirectly and
with or without consideration, and "Transferred' will be construed

(s) Expressions referred lo writing shall, unless the contrary intention appears,
be construed as including references to printing, lithography, photography,
and other modes of representing or reproducing words in a visible form.

(t) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force al the date at which these regulations become
binding on the Company.

PRIVATE COMPANY

The Company is a private company and accordingly:

(a) The right to transfer shares is restricted in the manner hereafier prescribed.

(b) The members of the Company (exclusive of persons who are in the
employment of the Company and of persons, who having been formally in
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the employment of the Company, were 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 two or more persons
hold one or more shares in the Company jointly, they shall for the purpose
of this Article be trealed as a single member.

(c) Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

(d) The Company shall not have power to issue share warrants to bearer

SHARE CAPITAL AND VARIATION OF RIGHTS

The share capital of the Company is Tshs 50,000,000,000 divided into 25,000
Class A Shares of Tshs 1,000,000 each and 25,000 Class B Shares of Tshs
1,000,000 each. Except as otherwise provided in these Articles, the A Shares
and the B Shares shall rank pari passu in all respects but shall constilute
separate classes of shares.

Subject to the provisions of section 61 of the Act, any shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at the
option of the Company are liable, to be redeemed on such terms and in such
manner as the Company may by special resolution determine.

lf at any time the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue of
the shares of that class) may, whether or not the Company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of a special resolution passed at a
separate general meeting of the holders of the shares of the class. To every such
separategenerat meeting thspovisions-Oftfese regulefons re atlng 1o general
meetings shall apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one{hird of the issued shares of the class
and that any holder of shares of the class present in person or by proxy may
demand a poll.

The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

The Company may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions of the Act, such commission may
be satisfied by the payment of cash or the allotment of fully or partly paid shares
or partly in one way and partly in the other.

SHARE CERTIFICATES

Every member, upon beccming the holder of any share, shall be entitled without
payment to receive within two months after allotment or lodgement of transfer (or
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within such other period as the conditions of issue shall provide) one certificate
for all the shares of each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may determine.
Every certificate shall be sealed with the company seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts paid thereon. ln respect of a share
heldjointly by several persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to one.joint holder
shall be sufficient delivery to all joint holders.

lf a share certificate is defaced, worn out, lost, or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of expenses
reasonably incurred by the Company in investigating evidence as the directors
may determine but otherwise free of charge, and (in the case of defacement or
wearing out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share (not being a

fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share; but the directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
regulation. The Company's lien, if any, on a share shall extend to any amounts
payable in respect of it.

The Company may sell, in such manner as the directors determine, any shares
on which the Company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after a notice in

writingrhasbeerryriven-tottrc holder otthe slrare, Erthe Fcts0n enmTed thereto
by reason of the death or bankruptcy of the holder, demanding payment and
stating that if the notice is not complied with the shares may be sold.

To give effect to any such sale the directors may authorise some person to
transfer the shares sold to, or in accordance with the directions of, the purchaser
thereof. The purchaser shall be registered as the holder of the shares comprised
in any such transfer, and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

The net proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (upon surrender to the Company
for cancellation of the certificate for the shares sold and subject to a like lien for
sums not presently payable as existed upon the shares before the sale) be paid
to the person entitled to the shares, at the date ofthe sale.

I



CALLS ON SHARES

15 Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and not by the conditions of allotment thereof made
payable at fixed times. A call may, before receipt by the Company of any sum
due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain
liable for calls made upon him not withstanding the subsequent transfer of the
shares in respect of which the call was made.

16 A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

17 The.joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

to lf a call remains unpaid after it has become due and payable, the person from
whom the sum is due shall pay interest on the amount unpaid from the day it
became due and payable to the time of actual payment at the rate fixed by the
terms of allotment of the share or, if no rate is fixed, at a rate not exceeding five
percent per annum as the directors may determine, but the directors may waive
payment of such interest wholly or in part.

19 An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call,
shall be deemed to be a call, and if it is not paid the provisions of the Articles
shall apply as if that amount had become due and payable by virtue of a call.

20 Subject to the terms of allotment, the directors may, on the issue of shares,
ffietweerttre holders as to the amounff cdls#e paid and the

times of payment.

The directors may, if they think fit, receive from any member willing to advance
the same, all or any part of the moneys un-called and unpaid upon any shares
held by him, and upon all or any of the rnoneys so advanced may (until the same
would, but for such advance, become payable) pay interest at such rate not
exceeding (unless the Company in general meeting shall otherwise direct) six
per cent per annum, as may be agreed upon between the directors and the
members paying such sum in advance.

TRANSFER OF SHARES

All transfers of shares may be effected by transfer in writing in usual common
form under hand only and subject to the approval of the directors.

No shareholder will do, or agree to do (whether conditionally or otherwise), any of
the following except with the prior written consent of the other shareholder:

(a) pledge or otherwise encumber any of its shares;

22

z3

10



(b) enter into any agreement or arrangement (whether in writing or not) other
than the lnyestment Agreement in respect of the votes or any other rights
attached to any of its shares.

(c) transfer some of its shares, other than to an Affiliate in accordance with
Artacle 24:

(d). transfer all of its shares, other than to an Affiliate in accordance with Article
24 or a thkd party in accordance with article 25,

(e) transfer any of its shares, including to an Affiliate, without a transfer of a
corresponding percentage oJ any interest in any Shareholder Loan of such
shareholder.

24 -[ransfer to Affiliates

(a) A Shareholder (the "Transferring Party") may, subject to the provisions of
thrs Agreement, Transfer all or some of its Shares to one or more of its
Affiliates provided that the Transferring Party procures that:

(i) such Affiliate executes a Deed of Adherence for it to be bound by the
terms of the lnvestment Agreement prior to such Shares being
T ransferred: and

(ri) if such Affiliate ceases to be an Affiliate, it will Transfer back all Shares
held by it to the Transferring Party as a condition precedent to its
ceasing to be an Affiliate.

'' (b) ln respect of all Transfers to Affiliates under Artiqle 44, the Transfernnd

- 
_ 
-Fartf agrees to be Jot an severally liable for all of the transferee

Affiliate's obligations under the lnvestment Agreement

(c) The pre-empticn rights contained in Article 25 do not apply in connection. with any deahng by the other Shareholder(s) with any Share or with any' interest in arry Share pursuant to this Article Error! Reference source not-
found.4

25 Right of First Refusal

{a) A Transferring Party may, subject to the provisions of these Articles,
Transfer all (but not some only, which for avoidance of doubt means that
any Transfer of Shares requires a Transfer of all shares held by the' ' Fransferring' Party in the Company) of its shares to a third party provided
!liat

{i) it nas recerveC a oona fide offerrn writing which the Transfer;ing Party
wishes to .aocept for (i) all (br rt not some only) of its Shares in all
(irorD Ccmpanies (as defined in the lnvestment Agreement), and (ii)
ail (l>vi rt(,t pan only) .-rf its Snareholder Loans, (together, the 'Offered

1.a



Shares") for cash consideration (the "Offer") from such third party (the
"Proposed Transferee");

(ii) it has complied with the process set out in this Article 255; and

(iii) the Non-Transferring Party has given its consent in writing for such
Transfer

(b) The Transierring Party will first give written notice (the "Offer Notice") to the
Steering Corxmittee and to the cther Shareholder (the "Non-Transferring
Party") specifying (i) the name and details of the Proposed Transferee
including the name of its ultimate beneficial owner and/or controller; (ii) the
number of Otfered Shares;" (rii) the consideration for the Offered Shares
specifying the consideration per Share forming part of the Offered Shares
(the "Offer Price"); and (iv) all. other applicable terms and conditions of the
Offer (the "Offer Terms"). The Offer Notice will be deemed to constitute an
irrevocable undertaking by the Transferring Party to Transfer the Offered
Shares to the Non-Transferring Party at the Offer Price and on the Qffer
Terms shoulrl th. Non-Transferring Party wish to acquire them in
accordance with this Article 25.

(c) The Non-Transfening Party will have 45 days from the receipt of the Offer -

Notice (the "Offer Period") to agree to.purchase all (but not some only) of
the Offered Shares at the Offer Price and on the Offer Terms.

(d) In the event that

(r) the Non-Transferring Party agrees to purchase all (but not some only)j of the Offered Shares at the Otfer Pnce and on the Offer Terms, it will
notify the Transferring Party in writing during the Offer Peri h
'C o nf i rrn ati o n [ofi ir c e') and the Transfer of the Offered Shares to the
Non-Transferring Party will be completed within a period of 60 days-
from the date of delivery of the Confirmation Notice, subject to any
longer period required to comply with regulatory clearances;

(ii) the Non.Transferring Pany consents in writing during the Offer Feriod' . to the Transier .rf the Ofiered 3hares to the Proposed Transferee at
the Offer Price and ,n the Offer Terms, the Transferring Party may sell' ali (but not some orlly) of lhe -Offercd Shares to the Proposed
l-ransferee, provroed that:

a the frsnsferring Party wili cause the Transfer of the Offered
Strares foi a ccnsrderation whrch rs not lower than the Offer
Price and on terins which are no more favourable to the
Prrpesed fransferee than the Offer Terms;

the -fransfening Party Jriil complete the Transfer of the Offered
Shaies no iater than 60 days from the expiration of the Offer
Period, subiect to any ionger period required to comply with
'eiJrrlatory clearances,

b
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as a condition precedent to completion of the Transfer of the
Of.fered Shares. the Proposed Transferee executes a Deed of
Adherence by which it agrees to be bound by the terms of this
Agreement;

at completion of such Transfer of the Offered Shares to the
Proposed Transferee, all Shareholder Loans of the Transferring
Parly and/or its Affiliates are Transferred to the Proposed
Ti'ansferee for face value plus accrued interest; and

if lhe Transferring Party does not comply with the conditions set
out in paragraphs a, b, c and d above, the Transferring Party will
be required to se*nd a new Offer Notice to the Non-Transferring
Party and the prccedures set out in Article 255 will be repeated.

(e) lf the Non-Transferring Party

(i) issues a Confirmation Notice during the Offer Period; or

(ii) does nol consent in writing to the transfer to the Proposed Transferee,

then the Transferring Party shall not be permatted to sell or otherwiqe transfer
-all orpart ofthe Offered Shares to the Proposed Transferee.

26 The instrument of transfer of a share shall be signed by or on behalf of the
transferoi and transferee and the transferor shall be cjeemed to remain lhe holder:
of .the share until the nai'ne of the transferee is entered in the register in respect
thereof.

27 'fhe directors may refuse to register the transfer,rf a share lnot being a fully paid
sRare) to a person Of Wtroh (adrng ieasonably) they do not approve, and they'
may also decline to register the transfer of a share on which the Company has a
lien. They may also refuse to register a transfer unless:

(a) ( rs lodged at the office or such other place as the directors may appoint,
:rrid is accompanied by the certificate of the shares to which it relates, and

. suth other evidence as the directors may reasonably require tg show the
right of the transferor to make thq tr3nsfer; and

(b) it is i respe.l of only one class of share; and

ic) it is in favoulri rot more than four transferees

28 Srrbject to any cther provisions of these Articles, rf the. person so becoming
€ntitled shall elect to register hirnself, he-shall deliver or send to the Company. a
rrolice in lwitrng signed by hrm statinq that he so elects. li he shall elect to, have
his nominee registered he shaii tesiify his electron by executing to.his nomirlee-a
transfbr of such sirare. All the linritations, restrrctions and provisions of lhese
,\i-ti.les reiating to ihe r'igl:t. to transfer and the registration of transfers of Shares

' shail be aoplicable t0 any such notice or tiarisfer as aforesaid as if the dealh or

c

d
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bankruptcy of the member had not occurred and the notice or transfer executed
by such member

lf the directors refuse to register a transfer they shall within sixty days after the
date on which the transfer was lodged with the Company send to the transferee
notice of the refusal.

No fee shall be charged for the registration of any instrument of transfer or qther
document relating to or affecting title to any share.

TRANSMISSION OF SHARES

ln case of the death of a membeg, the survivor or survivors where the deceaseo
was a joint holder, and the personal representatives of the deceased where he
was a soie holder or the oniy survivor of joint holders, shall be the only persons
recognised by the Company as havrng any title to his interest in the shares, but
nothrng here,n contained shall releese the estate of a deceased joint holder from
any iiability in respect of any share which had been jointly held by him with other
persons.

Any person becorning . entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may from
tirne to time properly be required by the directors and subject as hereinafter
provided, erther elect by notice to the Company to be registered as holder of the
share or eie.t to have some person nominated by him registered as the
transferee in which case he shall execute the appropriate instruqent.of transfer.
Ali the Articies relating to the right to transfer of shares shall apply to.any such
liotice or transfer ds if it were an instrument of transfer executed by the member
and the ieath or banrruptc-v of lhe member had not occurred.

pc.soilteJoming entitled to rshare in consequence of the death or -
bankruptcy of a member shall be entilled to receive and may give a good
discharge for all dividends and other moneys payable in respect thereof, but shall
not be entitled to receive notice of or to attend or vote at meetings of the

.. Company (-).. save aforesaid. to any of the rights or privileges of a rnember until
he shall have become s member in respect of the share.

FORFEITURE OF SHARES

lf a call rernarns unpaid afler it has becorne due and payable, the directors may
grve io the perscn from whom ;t rs due not less than fourteen clear days' notice
16cgi1'!ng payment r,rf lfts 31'111;nt Ltnpaid, tegether with any inti2regt which may
h:ve accrued. 

-l-he 
notice shall name the olace where payment is to be made

and shall state that if the notice !s not complied with, the shares in respect of
,rhfch the call was made will be liable to be forfeited

if tlie rrotice is not complieo with, any share in !'espect of which it was given may
bcfore the paym-.nt required b/ the notice has been made, be forfa.ited by a
resci,rtion of ihe {irrectors to that erfect and the forfeiture Shall include all
,liviiends or other- mane.ls payatle ;n respect of the fofeited shares and not paid
: 'ei.jr e ih? i',Jr ietture.
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Sub.ject to the provisions of these Articles and the Act, a forfeited share may be
scld. re-allotted or otheruise drsposed of on such terms and in such manner as
the directors determine either to the person who was before the forfeiture the
holder or to any other person, and at any time before a sale, re-allotment or other
Cisposition the forfeiture may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited share is to be transferred to
any person, the directors may authorise some person to execute an instrument of
transfer of the share in question.

A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the Company for
cancellatron the certificate for the, shares forfeited, but shall remain liable to the
Company for all moneys which, at the date of forfeiture, were payable by him to
the Company in respect of the shares, but his liability shall cease if and when the
Company shall have received payment in full of all such moneys in respect of the
shares. but the directors may warve payment wholly or in part or enforce
paynrent without any allowance for the value of the shares at the time of
fodeiture of for any consideration received on therr disposal.

A statutory declaration by a director or the secretary that a share has been
forfeited on a date stated in the declaration shall be conclusive evidence of the
facts stated therein as against all persons claiming to be entitled to the share,
and the declaration shall (subject to the execution of an instrument of transfer if
necessary) constrtute a good title to the share, and the person to whom the share
rs drsposed of shall not be bound to see to the application of the consideiation, if
hny. nor shall hrs lrtle to the share be affected by any irregularity or invalidity of
the pioeeedings in reference to the forfeiture or drsposal of the share.

INCREASE OF CAPITAL

The Company may from time to time by special resolution increase the share
capital by such sums, to be divided into shares of such amount, as the resolution
shali prescribe

--fne C:oiripany, b:l the resolution increasing the capital, may direct th?t the- new
shares or any of lhem be cffered rn the first instance either at par or at a premium
(subiect to the provisions of section 59 of the Act) or at a discount (subject to the
provisions of section 60 of the Act) or may make any other provisions as to the
is(ue ct the new shsres. All new shares ("Subscription Shares") shall be
offered to the sharehrrlders in proportion to the number of shares held,by'them.

irr the evtrrrt rhat a sh3reholder (the "Non-Funding Shareholder') fails to
subscribe t) all or part of it; entitlement of the Subscription Shar.es, either. by
llself rrr bV iti nominated Afilliates before the funding deadline qpecified by the

,;:jcaid .and such defauit:s not remedied within 15 days from the funding deadline
{lhe'Remedial Period"). the Non-Funding Shareholder will forfeit its. right.to
pLirc,fiase its pronortionate entitlement of the Subscription Shares and the other
Sliareholder (the "Funding Shareholde/) will (subject to that Shareholdef itself

. having !-net its abhgations under the relevant funding notice) have the right (but
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not the obligation) to subscribe, or to nominate an Affiliate to subscribe, for some
or all of the unsubscribed Subscription Shares of the Non-Funding Shar,eholder:

The default funding provisions in Article 41 shall only apply where.. all
Shareholders have voted in favour of the relevant funding request either at Board
(through the assent of their respective nominated directors) or at Shareholder
level.

Unless othen4/ise agreed in writing by the shareholders, no shareholder will be
entitled to assign or renounce its rights to subscribe to any of the Sr-lbscription
Shares in favour of any third party other than an Affiliate. ln the event that a
Shareholder nominates an Affiliate to subscribe for some or all of the
Subscription Shares and/or the. unsubscribed Shares of the non-subscribing
Shareholder under Articie 41 it will procure that the Affiliate executes a Deed of
Adherence.

Unless otherwise stated the terms of the tssue shares shall be subject to the
same provisrons with reference to the payment of calls, lien, transfer,
1r"13rrti5eion, forfetture. and otherwise as the original capital.

ALTERATION OF CAPITAL

Subject to the provisions of section 65 of the Act, the Company may by, special
resolution'

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b) sub-divide its existing shares, or any of them, into shares of smaller amounl
than is fixed by the memorandum of association,

(c) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

V/henever as a resull of a consolidation of shares any members would:become
entitied to fractions of a share the directors may. on behalf of those members,
seil the shares representing lhe fractions for the best price reasonably obtain,able
tc any person (including subject to the provisions of this Act, the Company). and
distr:bute the net proceeds.of sale in due proportron among those memhers, and
the'Jrrectors inay authorise some person lo execute an instrument of transfer of
the shares to or in accordance with the direc-lions of the purchAspr. . The
iranst'eree shall nor be bound to see to the application of the purchase money nor
shall lris title to the share be affected by any rrregularity in or invalidity of the
pro,:aedings in iefererrce to the sale.

Subject to the provisions of sections 709 to 70. the Company may by . sEpgial .
'resblutiDn reduce ,ts share capital, any capitar redemption reserve fund or. any .

l-:hare preniurn ai:count rn any.way. :

GENERAL MEETINGS
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The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the Company and that
of the next.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may, whenever they think fit, call an extraordinary general meeting,
and extraordinary.general meetings shall also be convened on such requisition,
or, in default, may be convened Q5r such requisitions, as provided by section 134
of the Act.

NOTICE OF GENERAL MEETINGS

Sublect to section 135 of the Act, every general meeting shall.be called by

'.,ry-enty-one clear days' notice in writing The notice shall specify.the tirne. and
place of the meeting and the general nature of the business and: in the case of
an annual general meeting. shall specify the meeting as such, provided that a
meeting of the Company may be cailed by shorter notice if it is.so agreed by all
the nrembers entitled to attend and vote thereat.

Strbjer:t lo the pro,risions of the Articles and to any restrictions imposed on. any
ihares the notice shall be given to all the members, to all persons e_ntitled to a .

share in consequence of the death or bankruptcy of a member and.- to the .

directors and auditors. The accidental omissions to grve-notice of a meeting to, or
tne non-r'eceipt of notice of a rneeting by, any person entitled to rqceive notice
shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

,All business shall be deemed special that is transacted at an extraordinary
,general meeting, and also all that is transacted at an annual general meeting,
'wth the exception of declaring a dividend. the consideration of th_e-aceolrntq, q4d
the reports of the drrectors and auditors and the appointment of, and the fixing of
the rernuneration of, the auditors.

Nd blrsiness'shall be transacted at any generar meeling- unless a quorum of two
shareholde!'s is present at the tir e when the meeting proceeds.to_ business, with
at leasl one A Shareholder, and one B Shareholder.

:ii within half an hour from the time appointed for the meeting a quorum is not
'present, the meeting, if corrvened upon ihe requisition of m.embgrs, shall be
dissolved, rn any other case it shsll stand adjourned to the same.day in the next
w!ek; atlhe same time arid piace, and if at the adjourned meeting a quorum is
not preseit within half an hour from the time appointed for 'the .meeting,. the-
rneml.rer or n ernbers present shall be a quorum.
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The chairman. if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the general
meeting, but if neither the chairman nor such other director (if any) be present
within fifteen rninutes after the time appointed for the holding of the meeting and
willing to act, the directors present shall elect one of their number to be chairman
of the meeting and, if there is only one director present and willing to act, he shall
be chairman.

lf at any meeting no director is willing to act as charrman or if no director ts
present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of their numbers to be the chairman of
the meeting.

A director shall, notwithstanding that he is not a member, be entitled to attend
and speak at a general meeting and at any separate meeting of the holders of
any class of shares in the Company.

The chairman may, with the consent of any meeting at which a quonxn is present
and shall rf so directed by the meeting, adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned
meeting other than the business which might properly have been transacted at
the rneeting had the adjournment not taken place. When a meeting is adjourned
for fourteen days or more, at least seven clear days' notice specifying the time
and piace of the meeting and the general nature of the business tc be transacted
a-i an adjourned meeting shail be given. Save as aforesaid, it shall not be
necessary to grve aoy notice of an adjor,rnment or of the business to be
transacted 3t an adjourned meeting.

At any generai meeting a.resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the
re s ulf Of f he showof Tiend sf alerna nclCal

(a) by the chairman or

(b) by at least two nrerrbers having the right to vote at the meeting; o.r

(c) by a member oi members representrng not less than one:tenth. of_the. total' voting rights of all the members havinq the right to vote at the meeting; or _

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggreqate sum has been paid up equal
to not less than one-tenth of the total sunr paid up on all.the shales
conferring that right;

and a denrand [:y a perscn as proxy for a member shall be the same as a demand
by the member.

Unle:rs a poli is deman,led, a Cecla!ation 5y the chairman that a.resolution has_

on a show of h3nCs been carne.l o!' carried unanimously, or by a-particular
ma,crity. ar iost, or n(\I carried ,)y a particuiar majonty and an entry to that effect
in the minutes ot the meeung shall be evidence of that fact.
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62 The demand for a poll may, before the poll rs taken. be withdrawn

63 Except as provided in Article 65, if a poll is duly demanded it shall be taken in
such manner as the chairman directs, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

64 ln the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting shall nol be entitled to a casting vote in addition to any
other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment
shall: be taken immediately. A ppll demanded on any other question shall be
taken either immediately or at such time not berng more than thirty days after the
poll is dernanded as the chairman of the meeting darects, and any business other
than that upon which a poll has been demanded may be preceded with pending
the taking of the poll.

66 A resolution in writlng executed by or on behalf of each member who would have
' been entitled to vote.upon it if it had been proposed at a general. meeting at
which he was present shall have effect as if it had been passed at a general
meeting duly convened and held, and may consist of several inslruments in the
like lbrm each executed by or on behalf of one or more members.

VOTES OF MEMBERS

67 Subject to any rights or restriotions attached to any share or class or classes of
shares, on a show of hands every member (berng an individgal) presgnt in
persolr'or (being a corporation) present by e duty authorised representative, not
being -himself a member entitled to vote, anrj orr a poll every member shall have
ule vote tor each share o1 which fielilhe Folder

68 ln the case of joint holders the vote of the senior who tenders a vote, whether in
person nr hry proxy. shall be accepteci to the exclusion of the votes of the other
joint holders; and for this purpose seniority shall be determined by, the grder in
which the names stand in the register of members

A member in respect ol whose estate a manager has been appointed under
sed.ion 26 of the Mental Diseases Ordinance, nray vote, whether on a show of
hands ar on a poil, bv his manager. and any such manager may, on a poll, vote
by proxy

70 fig menrber shall be entitled to vote at a general meeting,or at a separate
{rtecting of the holders of any class cf shares in the Company {nless all calls or
other sums presently payable Dy hirn in respect of shares in the Company have
beeil'paid. :.

No rbiecti4n shall be raised to the qualifieaticn ot any voter excepl at.the meeting
oraoiourried meeting at whicn the vote ob.iecteJ to is tendered, and every votq
nait dlsrliowed at such meeting shall be valid tor all purposes, Any objection .

6g
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made in due time shall be referred to the chairman of the meeting, whose
decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion. A proxy shall not
be entitled to vote except on a poll.

The instrument appointing proxy shall be in writing executed by or on behalf of
the appornter or of his atto!'ney duty authorised in wanting, or, if the appoiirter or
rs a corporation, either under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the Company.

The instrument appointing a proxy and any authority under which it is executed a
copy of that authority certified by a notary or in such other manner as approved
by the directors shall be deposited at the registered office of the Company or at
such other place within Tanz-ania as is specified for that purpose in the notice
convening the meeting, not l3ss than 48 hours before the time for holding the
meeting or adjourned . meeting at which the person named in the instrument
proposes to vote, or, rn the case of a poll, not less than 24 hours before the time
appointed for the takmg of the poll, and in default the instrument of proxy shall'
not be treated as valid.

An instrun'rent appointing a proxy shall be in the foilowing form or a form as near
thereto as crrcumstances admit:

|lWe....... ...... .....,
memller/riernbers of the above

of

Limited
of........................
iramed r;ompany,

being .........,.. a
hereby appoint
or failing him,

of

as my/our proxy to vote for me/us on my/our behalf at the (annual or
extraordinary, as the case may be) general meeting of the company to be held
on the ................. day of ........ , and at any adjournment thereof.

Signed this ... rlay of 201

Where it is desired to afford members an opportunity of voting for or
against a resolution the instrumerit appointing a proxy shall be in the
following form or a form as near thereto as circrimstances admit:.

............Lrmited
IArVe................ ............of.........................beinq............ a
nrember/members of the aoove rramed company, hereby appoint

r)f or failing him,
..-,..............of as my;/our proxy to vote for me/us on my/our behalf at
the (annual .or extraordmary, as the case may be) general meeting of the
ccmpany to be held on ihe ,Jay r.rf . . . . . . . . . . . . . . . . 1 . , . . . , and at:any
a,Jjournment thereof.
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Signed this dayof ...... ...........2O1 ......

This form is to be used in respect of the resolutions mentioned below as follows

Resolution No.1 'for "against
Resolution No.2 tfor *against

"Strike out whichever is not desired.

Unless otherwise instructed, the proxy will vote as he thinks fit or abstain from
voting.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duly authorised representative of a corporation
shall be valid 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 is 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 authorise such person as it thinks fit to act as
its representative at any meeting of the Company or of any class of members of
the Company, and the person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the Company.

DIRECTORS

Until otherwise determined by the Company in general meeting the number of
the directors shall be four (4).

No shareholding qualification for directors is required.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the Memorandum and these Articles and to
any directions given by special resolution, the business of the Company shall be
managed by the directors, who may exercise all the powers of the Company. No
alteration of the Memorandum or Articles and no such directions shall invalidate
any prior act of the directors which would otheruise have been valid. The powers
given by this Article shall not be limited by any special power given to the
directors by the Articles and a meeting of directors at which a quorum is present
may exercise all powers exercisable by the directors.

Subject at all times to the provisions of the lnvestment Agreement, the directors
may by power of attorney appoint any person to be the attorney or agent of the
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given by this Article shall not be limited by any special power given to the
directors by the Articles and a meeting of direclors at which a quorum is present
may exercise all powers exercisable by the directors.

oa Subject at all times to the prcvisions of the lnvestment Agreement, the directors
may by power of attorney appoint any person tc be the attorney or agent of the
Company for such purposes and on such cor-rditions as they determine, including
authority for the attorney or agent to delegate al[ or any of his powers.

84 Subject at all times to the provisions of the lnvestment Agreement; the directors
may exercise all the powers of the Company to borrow money, and to mortgage
or charge its undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture slock, and other securities whether outright or as
security for any Cebt, liability or obligation of the Company or of any third party.

85 .The Conrpany may exercise the powers conferred upon the Company by
sections 124 lo 127 of the Act with regard to the keeping of a branch register,
anJ the direclors may (subject to the provisions of those sections) make and vary
such regulaticns as they may think fit in respect of the keeping of any such
regrster

APPOINTMENT AND REMOVAL OF DRECTORS

86 The holder of a malority of the A Shares for the time being shall be entitled to
aplrr)int two perscns to be A Directors of the Company and the holder of a
ma,ority ot the B Shares for the time being shall be entitled to appoint two
persons lo be B Directors of the Company provided always that there are an
equal numbei' of A Directors and B Directors.

87 , Any A Director may at any time be rerrroved from office by the holders of a
rn-a@irector may at any timstsremoved furn
office by the holders of a majortty of the B Shares. Any director who is an
employee of the Company and who ceases to be an employee shall be removed
fiom lffrce frcm the date his employment ceases. A shareholder requesting the
rentoual of a director nominated for appointment by it will indemnify the Company
agarnst all lc-rses, !iabilities and costs which the Company may incur arising out
trf or rn .:onirection with, any clairn by such director for wrongful .or unfair
disrnissei cr redundancy or other compensation arising out of that director's
rerrrovai or loss of office.

88 lf ahy A Directcr or any B Director shall.die or be removed from or vacate office
f.rr 

.aity .,lairse the holder of a majority of the A Shares (in the qasq. qf. an A
Uirectory cr tile holder of a rnajority of the B Shares (in the case of a B Director)
may appo;i't in his place another person to be an A Director or a B Director (as
tite c:s: rray be). The Shareholders, rn their capacity as shareholders-of the
Ci,mJrirf]y, !vi!l procur€ thal the persons nc'rninated for appointmPnt to,the role of
Cirector ar3 appcinted as drrectors and are maantairied in office until Quch.tirne a_s

they resign c,!' are removed by the Shareholder nomtnating them.

89 .-i he drr?:l.rrs shall no1 be sub,ect tc retirement by rotation
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Company board of directors and attend and vote at any meetrng at which the
director appointing him is not personally present, and generally in the absence of
his appointer to do all the things which his appointer is authorized or empowered
to do. A director who is also acting as an alternate director of the Company will
be entitled, in the absence of his appornter, to a separate vote on behalf of his
appointer in addition to his own vote, and to be counted as part of the quorum of
the Company board of directors on both his own account and in respect of the
director for whom he is the alternate.

The drrectors may appoint one or more of their number to the office of managing
director or to any other executive office under the Company and may enter into
an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the
ordinary duties of a director. Any such appointment, agreemenl or arrangement
may be made on such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment
of a director to an executive office shall terminate if he ceases to be a director,
but without prejudice to any claim to damages for breach of the contract of
service between the director and the Company.

DIRECTORS' INTERESTS

A director who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the Company shall declare the nature of his
interest at a meeting of the directors in accordance with section 209 of the Act.

Subject to the provisions of the Act, a director of the Company who in respect of
any matter to his knowledge is, or whose nominating shareholder is, a related
party (i.e. any shareholder,, director, member of the senior management,
immediate family member, or any company which any of the aforementioned
persons control) will declare his interest at the Company board meeting
convened to consrder the relevant relateo pany transactron Subjedt' to making
such declaration, he will be entitled to vote on the resolution to approve such
related party transaction and be allowed to be counted in the quorum.

94 For the purposes of Articles 92 and 93

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the director has an
interest in such transaction of the nature and extent specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Ali cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments. and all receipts for moneys paid to the Company, shall be stgned,
drawn, accepted, endorsed, or otherwise executed in such manner as the
directors shall from time to time by resolution determine.

o(
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(b) an :ntei-est of which a director has no knowledge and of ,which it is
unreasonable Ic expect hi!'n to have knowledge shall not be treated as an
interest of his

All cheques, prornissory notes, drafts, bills of exchange and other negotiable
instruments, anC all ieceipts for moneys paid to the Company, shall be signed,
drawn, accepied, endorsed, or otherwise executed in such manner as the
directors shall f;'om time to time by resolution determine.

MINUTES

The direclors shall cause minutes to be made in books kept for the purpose:

(a) of all appointments of officerl made by the directors;

(b) of the narnes of the directors present at each meeting of the dirqctors and of
any committee of the Cirectors;

rc) of all resi-rluli,rng snd proceedings at all meetings of the Company, of the
holders of any class of shares in the Company, and of the directors,:and of
cornnrttees of Cirecters.

REMUNERAT!ON AND EXPENSES; GRATUITIES AND PENSIONS

The Cirectors shall not be entrtied . to any remuneration in their capacity as
Cirectors. The drrectors may also be paid all travelling, hotel and other expenses
propeily incured by them in attending and returning from meetings of .the
directors or any committee of the directors or general meetings or separate meeF
ings.of ihe holders .rf any class of shares (rr of debentures of the Company or
othen#ise ih connection ',vlth the lrusiness of the Company.

oa
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PROCEEDINGS OF DIRECTORS

Srlbject to the provisions of these Articles, board meetings will be convened by
either an A Shareholder oi' a B Shareholder. Questions arising at a-meeting shall
be Cecided bry a majcnty of vctes. ln case of an equality of votes, the chairman

:sha1l not have a sec,:nd or casting vote. A director may, and the secretary at the
requesl oi a director shall, cali a meeting of the directors.

fhe qudrirm riecessary for the transaction of the business of the directors shall
be tv/o, cornprised cJ at least one A Director and cne B Director.

The directors rnay act notwithstanding any vacancy in their number, but, if their
riL-rmber is .e{ iuce.: beiow ti:e number fixed as the necessary quorum, the.
contriruifig dirc;tors or direatbr may act only for the purpose of filling vacancies,Qr
of calling a general nleeting. - ::' -:

'[ he 4irer.tcrs ]yray appcrnt cne of their number to be the chairman of.the board of .

diiei:rois anr,i .i*ter,rine the r.,eriod for which he rs to hold office. The post of
cfrair;nari {tne "chsirman') will rotate between the directors nominated- for; .

apiir lrlli;11gn1 r,-y ga.rh sharenolder on a biennral basis. The chairman will, with .

J0:
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input from the shareholders, set the agenda for, and preside over. meetings of
the board and the shareholders at which he rs present. The chairman will not
have a casting or second vote. lf lhe chairman for the time being is unable to
attend any meeting of the board, the shareholder who nomrnated the chairman
will be entitled to nominate another director to act as chairman of the meeting.
Unless he is unwilling to do so, the director so appointed shall preside at every
meeting of directors at which he is present.

The directors will have the power to constitute, if necessary, committees of the
board of directors and to delegate such powers to committees as it deems fit.

All acts done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, ootwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such director, or that any of
them were disqualified from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a directcr and was entitled to vole.

A resolution in writing, signed by all the directors entitled to receive notice of a

meeting of the directors, or of a committee of directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors or (as the case
may be) a committee of directors duly convened and held, and may consist of
several documents in the like form each signed by one or more directors.

All or any of the members of the board or any committee of the board may
participate in a meeting of the board or of that committee by means of a

conference telephone or any equipment which allows all persons participating in

the meeting to hear each other. A person so participating shall be deemed to be
present in person at the meeting and shall be entitled to vote or to be counted in
a quorum accordingly. Such a meeting shall be deemed to take place where the
largest grou[dlfiossnarticipatingfisassembtsd, or,ifthere iilrrsuch' grow;
where the chairman of the meeting then is.

Where proposals are under consideration 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
another reason precluded from voting) each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution
except that concerning his own appointment.

lf a question arises at a meeting of directors or of a committee of directors as to
the rlght of a director to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to
any director other than himself shall oe final and conclusive.

SECRETARY

The secretary shall be appointed by the directors for such term, at such remu-
neration and upon such conditions as they may think fit; and any secrelary so
appointed may be removed by them.
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A provrsron of ti'€ Aci ci inese Anjcles reqL,:fixg o: aJtncrising a thing io be do''le
by o: to a direciof anC tne secretary shalr nci be saiisfieci by its being cicne by or
tc the saale pe.son acling bolh as cirector arc as. or rn place cf. the secretary.

THE COMPANY SEAL

The Company seal shall only be useo by the authority of the directors or of a

committee o{ the drrectors authorisecj by the directors. The directors may
determine who shall sign any instrument to which the Company seal is affixed
and unless otherwise so determined it shall be signed by a director and by the
secretary or by a second director

DIVIDENDS1AND RESERVES

112 Subject to section 180 of the Act, the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but
no dividend shall exceed the amount recommended by the directors.

113 The board of directors must approve any distribution of dividends with the target
to distribute the maximum amount that it is permitted to distribute in accordance
with applicable law and other caprtal requirements of the Company with
overriding regard to net working capital and capital expenditure and expansion
commilments, as may be set out in the Company's business plan or any
g roup/affiliated Company business plan.

114 Dividends should be paid out from generated cash flow and available cash and
thus should not be financed by debt. All distributions to the shareholders must be
made on a pro rata basis in accordance with their proportionate entitlements and

laking into account @target ratios nf the
Company.

115 The directors may, before recommending any dividend, set aside out of the
profits of the Company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the directors, be applicable for any purpose lo
which the profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the Company)
as the directors may from time to time think fit.

'1 '16 Except as otheMise provided by the rights attached to shares, all dividends shall
be declared and paid pro-rata to the amounts paid up on the shares in respect of
which th.e dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such oividend wholly or partly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the directors
may settle the same, and in particuiar may issue fractional certificates and fix the
value for distribution of any assets and may determine that cash payments shall
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Any divrdeno interest or ctner n'rcneys payable in cash rn respect of shares may
be oard by cheque sen1 lnrough the posl to the registered address of the holder
or, rn the case o{ Join'l holoers io the registereci acid!'ess of that one of the joint
holders who is frrst named in the register of members or to such person and to
such address as the holder cr Joint holders may in writing direct. Every such
cheque or warrant shall be made payable to lhe order of the person to whom it is
sent. and payment of the cheque shall be a good discharge to the Company. Any
one of two or more.loint holoers may give effectual receipts for any dividends or
other rnoneys payable in respect of the shares held by them as joint holders.

No dividend or other moneys payable in respect of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the
s hare.

Any ciividend which has remained unclarmed for twelve years from the date when
it became due for payment shall, if lhe directors so resolve, be forfeited and
cease to remain owing by the Company.

ACCOUNTS

Subject to Section 151 of the Act, the directors shall cause proper books of
account to be kept with respect to:

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

(b) all sales and purchases of qoods by_the Company; and

(c) the assets and liabilities 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 state of the
Company's affairs and to explain its transactions.

The books 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 fil, and shall always be open to the inspection of the directors.

No member shall (as such) have any right of inspecting any accounting records
or other book or document of the Company except as conferred by statute or the
lnvestment Agreement or authorised by the directors or by ordinary resolution of
the Company.

The directors shall, in accordance with sections 153, 155 and 159 of the Act,
cause to be prepared and to be lard before the Company in general meeting such
profit and loss accounts, balance sheets, cash flow statements, group accounts
(if any) and reports as are referred to in those sections.
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25 in acccrciance with sect,on i 64 o: the Aci t e ccpy of the Ccmpany's annLral
accounts to be laid beiore the Conrpany in general meeting together wlth a copy
cf the d,reciors repon anci tne auillor's reocn shaii noi less than twenty-one
days before the oate of the meeting be sent to every member of and every
holder cf debentures of, the Ccmpany. Provicied that this regulation shall not
require a copy of those documents to be sent to any person of whose address
the Cornpany is not aware or to n.rcre than one of the joint holders of any shares
or debentures.

CAPITALISAT;ON OF PROFITS

The directors may. with the authority of an ordinary resolution of the Company

(a) resolve to capitalise any part oi the amount for the time being standing to
the credit of any of the Company's reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution, and that such
sum be capitalised to the members who would have been entitled to it if it
were distributed by way of dividend and in the same proportions and apply
such sum either rn or towards payrng up any amounts for the time being
unpaid on any shares held by such mernbers respectively or in paying up in
full in issued shares or debenlures of the Company to be allotted and
distributed,

(b) make such provision by the issue of fractional certificates or by payment ln
cash or otherwise as they determine in the case of shares or debentures
becoming distributable in fractions, and authorise any person to enter on
behalf of all the members entitled thereto into an agreement with lhe
Company providing for the allotment to them respectively, credited as fully
paid up, of any shares or debenlures to which they are entitled upon such
ca p italisatior;andanJragreement rffi ersuehauthorityshall-be-eff ee--
tive and binding on all such members.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with sec-
tions 170 to 179 of the Act

NOTICES

Any notice to be given to or by any person pursuant to the Articles shali be in
writing except that a notice calling a meeting of directors need not be in writing.
The Company may give any notice to a member either personally or by sending it

by post in a prepaid envelope addressed to the member at his registered
address, or by leaving it at that address. Where a notice is sent by post, service
of the notice shall be deemed to be effected by properly addressing, preparing.
and posting a letter containing the notice, and to have been effected at the
expiration of 72 (seventy-two) hotrrs after the letter containing the same was
posted. A member whose registered address is not within Tanzania and who
gives to the Company an address within Tanzania at which notices may be given
to hirn shall be entitled to receive any notice from the Company.
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A ilci;ce rxay be given by tne Uo;':cany to iie jci:i irclce:s oi a share by gtving
'ine notice tc ihe lcrrt hotcie: firsl na-nec rr.l ii.s 1sg 5tsr cf nren'tbers in respeci o{
the share

A nctice may be grven by ihe Ccmpanv to the persons entilled to a share jn

consequence of the death or bankrupicy of a member by sending or oehvering it,

in any manner authorised by the Articles, aCdressed to them by name, or by tne
title cf representatives of the deceased. or trustee of the bankrupt. or by any like
description. at the address, if any, vurthrn Tanzania suppiied for the purpose by
the persons claiming to be so entitled Untit such an address has been supplied,
a notice may be given in any manner in which it might have been qiven if the
death or bankruptcy had not occurred.

A member present. either in person or by proxy at any meeting of the Company
or of the holders of any class of shares rn the Company shall be deemed to have
received nolrce of the meeting and. where requisite, of the purposes for which it
was cailed.

WINDING UP

lf the Company is wound up the liquidator may, with sanclion of a special
resolution of the Company and any other sanction required by the Act, divide
amongst the members in specie the whole or any part of the assets of the
Company and may, for that purpose, set such value as he deems fair upon any
property to be divided and may determine how such division shall be carried out
between the members or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as the liquidator, with the like sanction, shali
determine, but no member shall be compelled to accept any shares or other
securitiestpon wffitTerrisa tia bility

INDEMNITY

133 Subject to the provisions of the Act. but without prejudice to any indemnity to
which a director may otherwise be entitled, every director or other officer or
auditor of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which he is acquitted or
in connection with any application under section 48'! of the Act in which relief is
granted to him by the court from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company.
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Names, addresses and
occupations of subscribers

ALFA ZULU HOLOINGS LIMITED
PLOT NO. '|.611 and 1612
PUGU ROAO; KIPAWA
P.O. BOX 2339
DAR ES SALAAM

2nd Floor, The AXIS
Ebene 72201, Maur

i HAROON DAWOOD ABDALAH
P.O. BOX 2339
DAR ES SALAAM

Number of shares
taken by each

subscriber

Seal/signatu re of the
subscribers

on Dawo

Abdulkari
Di

25,000 Class A shares Director

WADWORTH HOLDINGS D 24,500 Class B shares
c/o AXIS Fiduciary L

r

ad Abdu
irector

Jean- aud rmal
Director

vt

aroon Dawood Abdalah

o,

500 Class B shares

day of lutuDated at Dar es Salaam this 2015

Witness to the above signatures:

Full name: \), >r_^ .Mo::?,
Address: ... P...." B.:.: 5!?.?

1)* e - at - thcA A 
^.,1

Cb tnr n+ t ltt ctt:EP -1'o< oa

Comt:r o n

of

s

*

c
if;

c$
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Occupation
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