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THE COMPANIES ACT, 2002

(Act No. 12 of 2002)

e - I

PRIVATE COMPANY LIMITED BY SHARES

e ———

MEMORANDUM OF ASSOCIATION
OF
AIFOLA EXPRESS LIMITED

The name of the Company is “AIFOLA EXPRESS LIMITED"

= 2 The Registered Office of the Company will be situated in the United Republic of
Tanzania
3. The objects for which the Company 1s established are: -

{a) To acguire and take over as a going concern the busmess carmed under the
name and style of AIFOLA EXPRESS together with its assets and habilies

(b} 4921 - Usrhan and suburban passenger land transport, Main activity

ic) 4922 - Other passenger land transport, Main activity

(d) 4923 — Freaght transport by road, Main acuvity

(@) 5120 - Freight air ransport, Mam activity

() 5221 - Service activities incidental to land transportation. Main activity
(gi 4912 - Freight rail transport, Mam activity

(h) 5222 - Service activities incidental to water transportation, Main activity
(i) 5223 - Service activities incidental to air transporiation, Main activity
(3) 5229 Other ransporiation support actvites, Main activity

(k) $210 - Warshousing and storage, Main activity
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§320 - Courier activities, Main activity

4100 - Construction of buildings. Main activity

4210 = Construction of roads and railways, Main activity
4220) — Construction of utility projects. Main activity
4329 - (ther construction installation, main activity

4651 — Wholesale of computers, computer peripheral equipment and software,
Main activity

4652 - Wholesale of electronic and telecommunications equipment and parts.
Main activity

1653 Whaolesale of agricultural machinery. equipment and supplies, Main
activity

4659 - Whaolesale of other machinery and equipment, Main activity
0150 — Mixed farming, Main activity

0161 — Suppon activities for crop production, Main activity

{1163 — Post-harvest crop activities. Main activity

0141 - rassing of cattle and buffaloes. Main activity

(144 - raising of sheep and goats, Main activity

{1146 — Raising of poultry, Main activily

7490 - Other professional. scientific and technical activities n.e.c, Main
activity
2511 — Manufacture of structural metal products, Mamn activity

2590 — Manufacture of other fabricated metal products n.e.c, Main activity

6209 - Other Information technology and computer service activities, Main
aclivity

5610 — Restourants and mobile food service activities, Main activity
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(T 5624 — Orher food service activities, Main activity

Ewvent catering. Main aclivity

hhi 4510 - Sale of motor vehicles, Main activity
1530 - Sale of motor vehicle parts and accessories, main activity
£49] - Financial leasing, Main activity

ki) 6499  Other fnancial service activities, except insurance and pension funding
activities. n.ec, Main activity

(11} 4649 — Whalesale of other household goods. Main activity

(mm) 4661 - Wholesale of solid, liquid and gaseous fuels and related products, Main
activity

AND it is hereby declared that

{i) The objects specified in each of the paragraphs of this clause shall be
reparded as independent objects and accordingly shall in no way be
limited or restricied {except where otherwise enpressed in such
paragraphs) by reference to or inference from the-terms of any other
paragraph or the name of the Company but may he carried out in as tull
and ample a manner and construed in as wide a sense as if each of the
said paragraphs defined the objects of a separale and distinct comply.

The liability of the members 15 limited.

The share Capital of the Company is Tanzanian Shillings TWOQ HUNDRED
MILLION (TShs. 200,000,000/=) divided into 1000 shaves of Tanzanian
Shillings TWO HUNDRED THOUSAND (TShs. 200.000/=) only each.

The Company has power 10 increase or reduce the said capital and to issuc any part of
its capital, origingl or increased, with or without any preference. priority, or special
privilege or subject to any postponement of rights or to any conditions or restrictions.
and so that, unless the conditions of issue shall otherwise expressly declare every
issue of shares, whether declared to be preference or otherwise, shall be subject 1o the
power hereinbefore contained.

I'he shares in the original or anv increased capital may be div ided imo several classes
and there may be anached thereto, respectively any preferential, deferred or other
special nghts, privileged. conditions or restrictions as to dividend capital, voting or
otherwise.



EENNEEEEN _NENNEENENRD

WE, the several persons whose names and addresses are subscribed are desirous of heing
formed ntd 2 Company n pursuance of this Memorandum of Association and we
respectively sgree 10 take the number of shares in the capital of the Company set opposite our

neEpecinve EMed

Samws, Addresses and ﬁcmp:liun of Subscribers | Number of [ Signa.ure of Subscribers
| Shares
taken

-

& om g
Box b0,

I |
DAR FS saLAaAM, 300 i =
TAN/ANIA ._:7

(Basinessman)

ADAM IDDI MGOYT,

— e S —

AHMED IDDI MGOYT,
PO Box 76362,

DAR ES SALAAM. — //_f.‘c o

TANZANIA,
(Businessman)

P.O Box T6362, 250
DAR ES SALAAM.
{Businessman)

HIMID IDDY MGOYL 64
/

TOTAL NUMBER OF SHARES TAKEN 1000

s uDRRESSALIAL 500

this .. .day of September, 2021

WITNESS to the above Signature:
Name: SAwp OBCKson Unse kalp iy

SIGNATURE: il = Y A s P\

POSTAL ADDRESS. .. B2X. 5394, BAR-EcSplman,,
QUALIFICATION: ............. ok m A s o B R N LYy
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THE COMPANIES ACT, 2002

{Act No. 12 of 2002)

PRIVATE COMPANY LIMITED BY SHARES

AIFOLA EXPRESS LIMITED

S

ARTICLES OF ASSOCIATION

OF

The regulations in Tahle "A" in the First Schedule to the Companies
Act. 2002 shall not apply to the Company

In these presents. if not mconsistent with the subject or context. the
words standing in the first column of the table next heremafier
comained shall kear the meanings set opposite 10 them respectively in
the second colurmn thereof

WORD=

The Act
These presents

Dffice

Month

Year

Writing

Dividend

MEANINGS

The Compamnies Act, No. 12 of 2002. -

These Articles of Association, as now
framed, or as from time to time altered by
Special Resolution

The Registered Office of the Company
The Common Seal of the Company
Calendar month

Calendar vear

Unless the contrary intention appears.
"wnting" shall be construed as including
references to  primting.  lithography,
photography, and other modes of representing
or reproducing words in a visible form

Dividend and or bonus.

Table "A" Not 1o
Apply
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The expressions “Debenture” and "Debenture halder” shall include
“Debenture Stock”  and  “"Debenture  Stockholder”, and the
exoression “Secretary” shall include a temporary or assistant
Secretary and any person appointed by the Directors 1o perform
sy of the dunes of the Secretary.

Save a5 aforesaid any words or expressions defined in the Act shall,
if mot imcomsistent with the subject or context, bear the same
meaning in these presents.

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents.

Words importing the singular number only shall include the plural
and the converse shall also apply

Words importing males shall include females.

The Company is a private Company and accordingly:-

(a) the right o transfer shares is restricted in manner as
hereinafier prescribed

(b}  the members of the company (exclusive of persons who are
in the employment 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
purposc of this Article, be treated as a single member;

ic) any invitation to the public to subscribe for any shares or
debhentures of the company is prohibited;

{d) the Company shall not have power to issue share warrants 1o
bearer.

SHARE CAFITAL

The Share Capital of the Company at the date of registration of
these Ariicles is Tanzania Shillings TWO HUNDRED MILLIOMN
only (Tshs. 200,000,000/=) divided into ONE THOUSAND (1000)
Ordinary  Shares of Tanzania Shillings TWO HUNDRED
THOLUSAND (Tshs. 200.000) cach
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RIGHTS OF SHARE HOLDERS

f Without prejudice to any speciul rights previously conferred on the
holders of any shares or class of shares already issued (which
special rights shall not be moditied or abrogated except with such
Lonsent or sanciion as 15 provided by the next in accordance with
the following Articke) amy share in the Company (whether forming
part of the original capital or not) may be issued with such
preferred. deferred or other special rights, or such restrictions.
whether in regard to dividend, return of capital. voting or otherwise.
as the Company mav from tme to time by ordinary resolution
cetermine, and subject to the provisions of the Act the Compans
may issue Preference Shares which are. or which at the option f the
Company are to be, liable 10 be redeemed

MODIFICATION OF RIGHTS

vhenever the capital of the Company is divided into different
siasses of shares. the special nights attached 1o any class may.
[ 10 the p aons of the Act, be modified or abrogated, either

asent in woktng of the holders of three-fourths of the
=0 shares of the class, or with the sanction of a2 Special
ESLUNOn passec at 2 separate General Meeting of such holders
'l oot oberwise), and may be so modified or abrogated either
e Lompany is 3 going concern or during or 1in
iemplation of a winding up. To every such separate Generul
-ecting all the provisions of these presents relating to General
Meetings of the Company or 1o the proceedings thereat, shall
Midales muandis. apply, except that the necessary quarum shall be
WO persuns at least holding or representing by proxy one-haif in
nominal amoun: of the issued shares of the class (but so that if ut
iy adjourned meeting of such holders a quorum as above defined
1S Mol present, those Members who are present shall be o quoram ).
and that the holders of shares of the class shall. on a poll. have one

vole in respect of every shares of the class held by them

respectively,
SHARES
8 Subject 1o the provisions of Article 38, unissued chares shall be w

the disposal of the Directors, and they may allot, gram options vier,
or otherwise dispose of them 1o such persons, al such times, and on
such terms as they think proper, but so that no shares shall he issued
at a discount, excep! in accordance with the Act.

szt of shares subie

1o special condinig

How rights of share:
miay e modihe

L nmaved sheres o7 o+

disposal aof Timecters
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In addition 10 all other powers of paying commissions. the
Company (or the Directors on behal!l of the Company ) mav exercise
the powers of paying commissions conferred by the Act, provided
that the rate per cent. or the amount of the commission paid or
agreed to be paid, shall be disclosed in the manner required by the
Act and the vate of the commission shall not exceed the rate of ten
per cent (10%) of the price at which the shares in respect of which
the commission is paid are issued or an amount equivalent thereto
The Company (or the Directors on behalf of the Company ) may also
on any issue of shares pay such brokerage as may be lawful

Shares may be held in the Company i trust fur beneficial owner

CERTIFICATES

13

Lvery person whose name is entered as 2 Member in the Register of
Members shall be entitled without payment o receive within two
months after allotment or lodgement of transfer {or within such
other period 2s the conditions of issue shall provide) one certificate
for all his shares of any one class or several certificates each for one
vt more of his shares upon payment of such sum. as the Directors
shall from time to time determine. Every centificate shall be issued
under the Seal. The certificate shall specily the shares or securities
1o which 1t relates and the umount paid up thereon, Provided thar
tire Company <hall not be bound to register more than three persons
as the joint holders of any shares (exeept m the case of executers of
trustees of a deceased Member), and, in case of & share or sharey
held jontly by several persons, the ¢ ompany shall not be bound to
issu¢ more than one cenificate therefore. and delivery of o
certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders,

IT'a share certificate be worn out, de pzed, lost or destroved, it may
be renewed on payment of such fee (if any) and on such terms (if
any) as 1o evidence, indemnity and the payment of out-of pecker
expenses of the Company for investigaring evidence. as the
Directors think fit

The Company shall have a first and paramount lien on every shares
for all monevs (whether presently pavable or not) called or pavable
af a fixed time in respect of such share: and the Company shall also
have a first and paramount lien and charge on all shares (including
fully paid shares standing registered in the name of each Member

Power 1o pay
Conmissen and

brokerase

Frustes shares

Issue of Certificaiys

Renewal of
Certificares

L ompat,
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(whether solelv or jointly with others) for all the debis and liabilities
uf such Member or his estate 10 the Company and that whether the
same shall have been incurred before or after notice to the Company
of any equitable or other interest in any person other than such
Member, and whether the period for the pavment or discharge or the
same shall have actually arrived or not and notwithstanding that the
same are joint debts or habilities of such Member or his estate and
any other person. whether a Member of the Company or not. The
Company’s lien (if any) on a share shall extend o all dividends
payable thercon but the Directors may at any tme declare any share
to be exempt wholly or partial [y from the provisions of this Article

The Company may sell. n such mianner s the Direciors think fit,
any share on which the Company has a lien, but no sale shall be
made unless a sum in respeet of which the lien exists 15 presentl
pavabie, nor until the expiration of fourteen days after a notice in
wniting, stating and demanding payment of the sum presently
payable, and giving notice of intention 1o sell in default, shall have
been given to the holder for the time beimng of the share or the person
entitied by reason of his death or bankruptey to the shares. For
giving effect to any such sale, the Directors may aunthorize some
persen 10 transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comp.ised
in such transfer, and he shall not be bound to see to the application
of the purchase money. nor shall his tiile to the shares be affected by
a1y irregularity or invalidity in the proceedings in reference-to the
sule

-« et proceeds of such sule after payment of the coste of such sale
all be applied in or towards payment or satisfaction of the debt or
hability in respect whereof the lien exists. so fur a3 the same is
presently payable and any residue shall (subjec; w0 a like liew for
acbts or Labilhities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled 10 the shares at the
~me of the sale

CALLS ON SHARES

The Directors may from time 10 time make calls upon the Members
i respect of uny moneys (whether on aceount of the amount of the
shares or by wav of premium) unpaid on their shares, provided tha
texeept 4s otherwise fixed by the conditions of application or
allotment) no call on any shares shall exceed one-fourth of the
neminal amount of the share or be payable at less than fourteen days
from the last call, and each Member shall (subject 1o receiving at
least fourteen days' notice specitying the tme or times and place of

Sale of shases subioc
1o lien

Apphegtion pf
proceeds of such sale

valls



payment) pay 10 the Company m the time or times and place so
specified the amount called on his shares. A call may be ravoked or
posiponed as the Direciors may determine.

17 \ call shall be deemed 6 have been made at the time when the
resolution of the Directors authorizing the call was passed. A call
may be made pavable by installments

18 Ihe joint holders of a share shall be jomntly and severally liable 1o
pay all calls in respect thereof

19 IT a sum called in respect of a share is not peid before or on the day
appointed for payment thercof, the person from whom the sum is
due shall pay interest on the sum from the day appointed tor
payment thereof to the ume of actual payment ar such rae nor
s:xteeding'Tcn per cent (10%) per annum, as the Directors mas
determine, but the Dircctors shall be ar liberty 10 waive pavment of
such interest wholly or in part.

20 Any sum which by the terms of issuc of a share becomes pavahle
upen allotment or at any fixed date. whether on sccount of the
amount of the shares or by way of premium, shall for all the
purposes of these presents be deemed 10 be a call duly made and
payable on the date on which by the 1erms of issue the same
becomes payable. and in case of nun-payment all the rolevan:
provisions of these Presents us (o pavment of inferest and EXPONSCS,
forfeiture or otherwise shall apply as if such sum had bezome
navable by virtue of a call duly made and notified. 2

- e Dircctors may from time to time make arrangements on the
Issue of shares for a difference between the holders of such shares in
the amount of calls 10 be pard and in the tmes pf payment

—=.  The Directors mav, if they think fit, receive from any Member
willing to advance the same, all or any part of the monevs unpaid
upon the shares held by him heyond the sums actually caljed up
thereon as a payment in advance of calls and such payment
advance of valls shal extinguish. so far as the same shall exterd

the liability upon the shares in respect of which it is advanced. and upon the
moneys 50 received. or so much thereof as from tume o time exceeds the
amount of the calls then made upon the shares in respect of which it has
been received the Company may pay interest at such rate as the Member
paving such sum and the Direstors Afroe upon

0

Time when made

Liability of jaim
holders

Interest on calls

Sums due on
sllotinent 1 b ey
as calis

Power to Sifferensiaie

Pavment of calls m
advance
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TRANSFER OF SHARES

23 EY Subject 10 the resirictions of these presemts, all transfers of
shares may be effected by transfer in wning i the usual
common fonm or m any other form m wnting under hand
approved by the Directors.

(b)  The instrument of ransfer of a share shall be in writing and
shall be signed by or on behall of the transferor and
transferee, and the transferor shall be deemed 10 remain the
holder of the share until the name of the wansferee 1= entered
in the Register of Members m respect thereof. provided that
the Directors may dispense with the execution o: the
instrument of transfer by the uansferce in any case in which
they think fit in their discretion so to do

4 The Dircctor may. subject to compliance with the requirements of
the Act as 1o advenisement, suspend the registration of transters at
such tme and for such penods as they may from time 10 ume
determine, but so thut such registration shall not be suspended for
more than Thirty days in any vear

= ALl instruments of transfer, which shall be registered, shall be

retained by the Company but any instrument of transfer. which the
Hrectors may decline to register, shall on demand be returned 1o the
person depositing it with the Company.

T

[hrectors may dechne to recognize any instrument of transfer

3
<
LIL=SS

EY Such few, as the Dhirectors may from time o lime require. s
paid o the Company 1n respect thercot® and
1 The mstrument of transier 15 deposited at the Office or such
other place as the Director may appoint, accompanied tv the
certificate of the shares 1o which it relates. and such other
evidence us the Lvirectors may reasonably reguire 10 show
the right of the transferor 10 make the transfer

TRANSMISSION OF SHARES

Ei's in case of the death of a Member the survivors or survivor wherc
the deceased was a roint holder, and the executors or administrutors

of the deceased where he was a sole or only surviving holdee shall

B

Foirm af franster

Esccution

Dipecnr's nefiosg,
repuster. and cloditg

rerisTer

Cosiedy of

mstusETs

Transi

e e



~¢ the onlyv persons recopnized by the Company as having any title
to his shares. but nothing heremn contained shall release the estate of
4 deceased holder (whether sole or jomnt) from anmy lishibhny in
respect of any share solely or jointly held by him

P Any person becoming entitled 10 a share n consequence of the
death or bankruptey of a Member may. upon such evidence as 1o his
title being produced as may from time o time be required by the
Directors, and subjeet as hereinafier provided. either be registered
htmself as holder of the share or elect 10 hove some person
nominated by him registered as the transferee thereof.

°8 IT the person so becoming enutled shall eleet w be registered
himself, he shal] deliver or send 1o the Company 2 notice in wiiting
signed by him stating that he so elects. If he shall elect 1o have hys
nemines registered. he shall testify his clection by executing to his

|4 nominee a transfer of such share. All the Emutations. restrictions
B and provisions of these presents relating to the right to transfer and
the registration of transfer of shares shall be applicable to any such

7 notice or transfer as aforesaid os if the death or bankrupiey of the

Member had not occurred and the notice or transfer were a transfer
executed by such Member,

290 A person becoming entitled to o share in consequence of the death
or bankruptey of a Member shall be entitled o recerve and mas
rive a discharge for all dividends and other moneys payable i
respeet of the shares, but he shall not be entitled to receive notice ot
or to atiend or voie 21 meetings of the Company or. save as
aloresaid. to any of the rights or privileges of a Member until ke
shall have become a Member in respect of the share, and should he
fail either 1o transfer the share or 10 elect 10 be repistered as a
Membwer i respect thereo! within sixty davs of being required so 1o
do by the Directors, he shall in the case of shares which are fully
pasd up be deemed to have elected to be registered as 2 Member in
<spect thereof, and may be registered accordingly

Cyx

FORFEITURE OF SHARES

¢

u If o Member fails to pay the whale or any pant of any call or
nstallment of a call on the day appointed for pavment theroof, the
ihrectors may, at any time therenfier during such time as any part of
such call or mstaliment remains unpard, serve a notice on him
requinng payment of 50 much of the call or installment as is unpaid.
ssTve & moetice on him requiring payment of so much of the ol or
nstaliment as 15 unpad, together with any mterest winch may have
averued and all expenses which may have been incumred v the

Regustraton of
Execution and
Trusides in
Bankrupicy

Notige of Election 10
be registered and
registeation of

THATLReT

Marice neguinng

'FI:F“TI."". T d
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Company by reason of such non-pavment

Fhe notice chail name a further day (50¢ Being less THan s o > .
from the date of the notice) on or before which asd the nlsce ey iRt -
the payment required by the notice is 1o be made, and shall state thar

tn the event of non-payment a1 or before the time and 2 the place

sppoimed the shares tn séspect of which the call war mace vl b=

lisble to be forfeited

L
[

If the requirements of any such notice a8 aforesaid 3re rot 2o plied Forme il
with. any share in respect of which such notice hus hesn gvenamy
atany bime thereafier. before payment of all calls and inferest and
expenses due in respect thereof has been made, be forfoiad by g
resolution of the Directors to tht effect.  Such forfenure shall
include all dividends declared in respect of the forfeited shares and
not actuglly puid before forfeiture.

ik
el

When any share has been forfeised in accordance with hese Notige after forfeson
presents. notice of the forfeiture shall fonhwith be given 1o the

holder of the share, or the person entitled 10 the share by

iransmission, as the case may be. and an entry of such notice having

been given and of the forfeiture with the date thereof shall forthwith

be made 1n the Register of Members opposite 10 the entry of the

shares, but no forfeiture shall be in any manner invalidated hv agv

uecidental omission or negleet to give such notice or 1o make such

catry as aforesad.

]

4. A forfeited share shall become the propeny of the Company and may be

gy 2 = A Sale of forferzd

o re-allotted or otherwise disposed of, either 18 the person who was, ...
melore forfeiture. the holder thereof or entitled thereto., or to any other

person, upon such tenms and in such manner as the Directors shall think

fi. and at any time hefore o sale, re-zllotmient or disposition. the

torteiture may be cancelled on such terms as the Directors think fit,

I fe Dhrectors may i necessary, awthonize some person 1o tronsfer o

Torfiited share to any such other person as aforesaid.

X5 A person whose shares have been forfeited shall cease 1o be o Riphts and tuaslisa

Member in respect of the forfeited shares but shall, not of Motabers  hus
withstanding the forfenure. remain liable 10 pay 1o the Company ajf Shares have feen
moneys which. at the date of the forfeiture, were pavable by him 1o 070

‘he Company in respect of the shares. with interest thereon as shall

be determined by the Directors from the date of forfeiture umil

Davment, but the Directors may waive pavment of such interest

ethier swholly or in pant and the Direciors may enforce pavment

without any allowance for the value of the shares at the time of

| TR
oristure
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A statutory declaration in writing that the declaran 15 o Director or
the Secretary of the Company. and that a share has been duly
forfeited on the date stated in the declaration shall be conclusive
evidence of the facts therein stated as agamnst all persons claiming 1o
re entitied 1o the share, and such decluranon and the receipt of the
Company for the consideration O any i wven for the share on the
saie, re-allotment or disposal thereo! together with the certificate of
rroprictorship of the share under seal delivered o a purcharer or
tliottee thereol shall (subject w the cvecution of o ransfer if the
same be reguired) constitute a good title 1o the sqare, and the person
0 whom the share is sold, realloned or disposed of. shall be
registered as the holder of the share and shall not be bound 1o see 10
the application of the purchase money (if any) nor shall his title to
the share be affected by any imegulanty or mvalidine in the
procecdings in reference w the forfenure, sale, re-allotment or
disposal of the share.

INCRFASE OF CAPITAL

the Company may from time 1o time by Ordinary Resolution
merease its share capital by such sum 10 be divided into shares of
“wed) amouns, as the resolution shall preseribe.

The Company may by Ondinary Resolution direct that the new
thares. or any of them shall be offered in the first instance, cither m
"uror at a premium. to the then Members or to the holders of am
ciass of shares for the time being, in proportion o the number of
hares or shares of the class or group held by them respectively or
make any other provisions as 1o the issue of the new shares

Adl new shares shall be subject to the provisions of these presers
with reference to pavment of calls, lien. transfer. transmission, und
wrfelture and  otherwise and. unless otherwise provided in

accordance with the powers contained in these presents. shall be
Crdinary Shares.

ALTERATIONS OF CAPITAL

:.I'

i he Company may by Ordinary Resolution -
(1) Consolidate and divide all or any of its share capital e
shares of larger amount than its existing shares.

(bt Cancel any shares which, at the daie of the passing of the

tesolution, have not been taken, or agreed to be wken by any
person, and diminish the amount of its capital by the amount

14

Tnle to forfeited
chares

Power ta increnie
capiral

Alotment of new
Miaras

Righs an2 tablithes
gitmchel e mpa shares

Posagrta o platggd)
shares
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of the shazes so cancelled.

tc) Sub-divide its shares, or any of themn, into shares of smaller
srpount than 15 fixed by the Memorandum of Association
(subject, nevertheless. 1o the provisions of the Act). and so
that the resolution whereby any share is sub-divided may
determine that. as between the holders of the shares resuliing
from such sub-division, one or more of the shares may have
any such preferred or other special rights over, or may have
such deferred nghts, or be subjec: to amy such restrictions as
compared with the others as the Company has power 10
attach 1o umissued or new shares,

And may by Special Resolution.-

il Reduce its capital or amy capital redemption reserve fund or
any share premium account in any manner suthorized by the
Aegt.

The Compuny may by Ordinars Resolution conven any puid-up
shares inte stock, and reconvert any stock into paid-up shares of anv
Senamination

7= holders of stock may wansfer the same, or any pant thereot in
e same manner, and subject 10 the same regulations as and subject
v which the shares from which the stck arose might previousiy 1o
cunsersion have been wansferred. or as near thercto  us
circumstances admit; and the Directors may from time to time fix
ao nummum amount of stock transferable but so that such
mimmum shall not exceed the nominal amount of the shares from
which the stock urose.

the holders of stock shall, according to the amount of stock held by
them, have the same rights, pnvileges and advantages as regards
dividends, voung at meetings of the Company and other matters as
if they held the shares from which the stock arose. but no such
privileges or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not. if SNIRE 1
<hares. have conferred that privilege or ady antage,

Such of the regulations of the Company as are applicable. 1o paid-up
shares shall apply 1o stock. and the words “share” and “shareholder”
therein shall include "stock” and “stockholder”

i
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GENERAL MEETINGS
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A General Meeting shall be held as the Annual General Meeung
once n every year, at such time (within a period of not more than
fificen months after the holding of the last preceding  Annual
Lreneral Meeung| and place as may be determined by the Directors
ihe General Meetings referred w in this Article shall be called
Annua! General Meetings™  All Ceneral Meetings other than
Annual General Meetings shall be called "Extraordinary Meetings™

The ! Directors may call an FExtraordinary Meeting whenever thes
think fit and shall. on requisition in accordance with the Act
roceed 10 convene an Exwaordinary Meeting as required by the
_"u:: in the case of Exwactdinary General Mesting called in
parsuance of 3 requisiion, unless such meeting shall have been
cailed by the Darectors, no business other than that stated in the
requisition 4s the objects of the meeting shall be transacted

NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by twenty-sne days’ notice
i writng at the least  The notice shall be exclusive of the day on
which 11 1s served or deemed 1o be served and exclusive of the day
for which It is given, and shall specify the place, the day, and the
hour of meeting, and in case of special busingss, the general nature
of such business (and in the cuse of a meeting convened for passing

© Special Resolution, the intention 10 pmpcwe such resolutiom os o
N-'xm! Resolution). and shall be gven in manner hereinafter
mentioned o0 such persons as are. under the pmnsmns herein
contained. entitled to receive notices from the Company. With the
consent i writing of all Members entitled to receive nohices Jrom
the Company . a meeting may be convened by a shorer notice and in
such manner #s such Members may think fit,

e accidental omission 1o give notice to, or the non-receipt of
notice by, any Member. shall not invalidate the procecdings at any
General Meeting.
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PROCEEDINGS AT CENERAL MEETINGS

44 Al business shall be deemed special that is transacted at an
Latraordinary Meeting, and also all business that is transacted ot
i Annual Genersl Meeting, with the exception of declaring
dividends, the reading and considerstion of the accounts and
Palance sheet and the ordinary reports of the Directors and
documenis required 10 be annexed to the balance sheet the
clection of directors and appointment of Auditors and other
officers in the place of those retring by rotation or otherwise. the
Fuing of the remuneration of the Auditors and the voting of

Specual busimzss

Any person entitied to be present and vote a1 a meeting may st i bt ki
submir any resolution or amendment (o the meeting. provided that amendmants by Mambony
at lezst five and not more than fourteen ¢lear days before the day

dppointed for the meeling he shall have served upon the Company

< notce in owriting signed by him. containing the proposed

resolution or amendment and stating his intention to submit the

Same

3 | pon receipt of any such notice as in the last proceeding Amicle  Fisue of such potice
mentioned, the Secretary shall include in the notice of the meeting
T oany <ase where the notice of intention s reecived before the
‘ee of the mecning 15 1ssued, and shall in any other cuse ssue as
chlv as possible to the Members notice that such resclution or
mendments will be proposed.  Amy resplution or amendment of
uch such notiee has not been given shall in the case of a
swolution and may in the case of an amendment be ruled out of
oreer. and the ruling of the Chatrman shall be conclusive.

0 business shall be ransacted at any General Meeting unless 3 Quorus
Juorum is present when the meetng proceeds to business, save as

srem otherwise provided two members present in person or by
proxy shall be a quorum for all purposes.

It within half an hour from the time appointed for the mectine 3 Adiourmmer
Juorum is not present, the meeting. if convened on 1he requisition  preser

of Members, shall be dissolved. In any other casc it shall s:and

adjourned to the same day m the next week at the same time and

place or to such other day and at such other time and place as the

Directors may determine. and 1f at such adjoumned meeting a

guorum 15 not present within fifleen minues from the time

appointed for holding the meeting, the Members present in person

or by proxy shail be a quorum.

1"|'
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e Chairman of the Board of Directors it any shall preside as
Chairman at every General Meeting of the ( ‘ompany I at amy
meeting the Chasrman is not present within fifteen minutes after
the time appointed for holding the meeting, or be unwilling 1o act
25 Chairman, the Members present shall chpose some Director o
it no Director be present, or if all the Directors prosem decling to
take the chair, they shall choose some Member present to be
Chairman.

The Chairman may with the consent of any meeting 3t which a
quorien i present (and shall if so directed by the meennp)
adioum the meeting from ume 10 time and from nace to place, but
ne business shall be transacied at any adjourned meeting excem
busmess which might lawfally have been transacted at the mieeting
from which the adjounment took place  When a meeting is
adjeurned for fourteen duvs or more. notice of the adjourned
meeting shall be given as in the case of an origina) meeling. Save
as aforesaid. it shall not be necessary 1o give any notice of an
adjourmment or of the business to be transacted at an adjourned
nreting.

Atany General Meeting a resolution put 1o the vote of the mastin g
shall be decided on a show of hands unless a poll is (before or un
the declaration of the result of the chow of hands) demanded by
e Chairman or by at least two Members present in person o by
ereny and enutled 10 vote, or by @ Member or Members entitied
“her by reason of their own holding or as representatives or as
FroNies. Lo cast one-tenth or mote of the votes which could be cast
I respect of that resolution if all persons entitled 1o vote thereon
were present a1 the meeting. Unless a poll is so demanded. a
Geclaration by the Chairman that 4 resolution has been carried. or
<arried unammously, or by a particular majority. or lost. or ro:
carmied. and an entry 1o that effect 1n the minute book shall ke
conclusive evidence of the fact withow proof of the number or
proportion of the votes recorded in favor of or against such
resolution.

I any vores shall be counted which ought not 10 have been
counted, or might have been rejected, the error shall not vitate the
resolution unless the same be pointed out at the same meeting. or
at any adjournment thereof, and not in that case unless it shall in
the opinion of the Chairman of the meeting be of sufficient
mugnitude 1o vitiare the resolution.

If @ poil 15 dully demanded, it shall be taken at such time and in

18
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kets) 48 the C hwarm:m may 1111'1.‘!:(, and the result uf a pcrll ,_1.:11
me deemed 10 be the resolution of the meetmg at which the poll
was demanded. The Chairman may in the event of & poll, uppoeint
scrtineers and may adjourn the meeting 1o some plece and time
Saed by lum for the purpose of declaring the result of the poll
ke demnand for 2 poll may with the consent of the Charman of
the meenng be withdrawn.

in 10 case of an equality of votes, whether on a show of hands or
o0 a poll, the Chairman of the meeting a1 which the show of h: nds
takes piace or at which the poll is demanded shall be entitled 10 2
oOnd OF castng-velg,

A poil demanded on the clechon of a Chairman or on a question uf
sdioumment shell be taken Torthwith. No notice need be piven of
2 poll not taken immediately.

The demand for o poll shall not prevent the continuance of o
mecting for the transaction of any busimess other than the question
on which the poll has been demanded.

VOTES OF MEMBERS

ll-|-"

Subsect o any speetz] rghts o restrictions gs 10 votng attached
oy orin accordarce with these presents to any clasy of shares.-on a
-aow of hands every Member who is present in person shal] have
one vore and on a poll every member who is preseat in persen or
¢+ proxy shall have one vote for every share of wihich he is the
holder

11 the case of jomt holders of a share, the voie of the senior wh
ciders o vote. whether in person or by proxy, shall be accepted w
e evclusion ef the voles of the other joint holders and for thus

arpose seniotity shail be determined by the order 1n which the
names stand in the Register of Members:

A Member of unsound mind. or in respect of whom an order Jes
been made by anv Cowrt having jurisdiction in lunacy. mav vute,
whether on a show of hands or on a poll, by his committee, curator
bonis. or other person in the nawre of a commullee or curator
benis appointed by such Court, and such committee, curator hor is
or other person may on a poll vote by proxy, provided that such
evidencs ns the Directors may reguire of the authority of the
persua chiuming o vote shal' have been deposiied @t the Office nat
lews than three davs before the ume for holding the meening

16
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Member shall undess the Dirccions otherwise determine., be
enintled w0 vore at s Generad Meeting either personaliv or b
prowt, of 1o exercise any privilege os a Member uniess all ¢alls or
other sums presently pavable by lum in respect of shares n the
Lompany have been paid.

o ohection shall be raised to the qualifications of any voter
cxcept at the meening or adjourned meeting at which the vole
objectad to 15 given or tendered, and every vote not disallowed
such meeting shall be valid for all purposes. Any such objection
made 1n due ume shall be referred w the Chairman of the meetine
~hwse deaision shall be final and conclusive

Votes may be given either personally or by proxy. On a show ot
hands a Member (other than a corporation) present onfy by proxy
shall have no vote. but a proxy for corporation may voie on a
<how of hands. A proxy meed not be & Membur of the Company

Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body. authonze any
person to act as its representative at any meeting of the Company
or of any class of members of the Companv. and such
representative shall be entitled to exercise the same powers on
rehalt of the corporation which he represent as 1if he had been an
nidnvidual shareholder. including power. when personaily present,
w vote on g show of hands

the nstrument appointing & proxy shall be in writing under the
and of the appointer or of his attorney duly authonized in wnitine,
or i the appointer i$ a corperation enther under the common seal
or under the hand of an officer or anomey so authorired.

I'he instrument appomting a proxy snd the power of antomey or
nher authority (f any ) under which it is signed. or a notarially
certified copy of such power or authority, shall be deposited st the
Office not less than twenty -four hours before the time appointed
for holding the meeting or adjourned meeting, or in the case of a
poll not less than twenty-four hours before the time appointed for
the taking of the poll @ which the person named in the instrument
proposes 1o vote. and in default the mstrument of proxy shall not
be treated as valid

An msirument of proxy may be in the usual common form or in
such other form as the Directors <hall presenbe.  The proxy shall
e deemed to include the right to demand. or join in demanding, a
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poll. and shall (except and 1o the extent to which the proxv is
specially directed to vote for or agsinst any proposal) inciude
power generally 1o act at the meeting for the Member giving the
proxy. A proxy, whether in the usual or common form or not
shall, unless the contrary is stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which it relaes,
and need not be wimessed,

72, A vote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or
insanity of the principal or revocation of the proxv. or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer
shall have heen received by the Company at the Office before the
comrmencement of the meeting or adjourned meeting at which the
proxy 1s used.

DIRECTORS

3 Unless and until otherwise determined by the Company in a
General Meeting, the number of directors shall not be subject 1o
any maximum but shall be not less than two. The first directors of
the Company shall be:-

Intersvening desth or sz
af principal not 1o sewoke
Proxy

K umber of Drectors

1. ADAM IDDI MGOYI
2 AHMED IDDI MGOYI
3. HIMID IDDY MGOYI

T2 The Disectors shall be paid out of the funds of the Company by
way of remuneration for their services; such sum as the Company  Resuneration of Directon
in General Meeting may from time to time determine. The
Directors shall also be paid all reasonable traveling. hotel and
other expenses incurred by them in connection with attending and
returning from Board Meetings or otherwise in connection with
the business of the Company.

LV

Anv Director who serves on any commitiee or who devotes
spec:al antenmtion to the business of the Company or who otherwise
performs services which, in the opinion of the Board. are outside
the scope of the ordinary duties of a Director, may be paid such
extra remuncration by way of salary. percentage of profits or
otherwise as the Board may determine, which shall be charged as
part of the Company’s ordinary working expenses.

Eatra remunesaton

f.  The office of a Director shall be vacated in any of the following
events. namelv-

Yacatiom of ¢
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ab If (not being an Executive Director holding office as such
fur 3 fixed werm) he resigns his office by wnting under his
hand left at the Office.
[ he has a receving order made agamnst him or compounds
with his creditors

- 1T he be found lunatic or of unsound mind

é I7 he be absemt from meetings of the Directors for six
moenths without leave and the Directors resolve thar b
reason of such absence. his oflice be vaczated.

A Director may hold any other office or place of prefit under the
Company (other than the office of Auditor) and mav act in 2
professional capacity for the Company f conjunction with lus
office ¢f Director, on such terms as 10 remuneration and otherwise
as the Board may determine. and no Director or intending Director
shall be disqualified by hus office from contracting with the
Company, erther with regard to his wnure of any such other of.lce
or place of profit. or us veader, purchaser or otherwise, nor shatl
any such contract, or any contract arrangement entered into by or
on behalf of the Company in which anv Director is 1n any way
interested be Jiable to be avmded, nor shall amyv Director o
contracting or being so mterested be lable to account 1o the
Company for uny profit realized by any such contract or
~rrangement by reason of such Director holding that office, or of
the fiduciary relating therely established, provided that the nature

"the interest of the Director in such contract or proposed contract
o arrangement be declared ar the meeting of the Directors mt
which the question i1s first 1aken into consideration 1f his interest
then exists. or in uny other case at the next meeting of the
Directors held after he became mmwresied. A Direcror may vole in
respect of any contract or arrangement in which he is interested
™d be counted in ascertaiming whether a quorum is present,
providéd that he gives notice of the nature of his inferest in anv
such eontract or arrangement in the same manner a5 aforesud. A
general notiee sufficient given w the Board by a Director n the
effect that he 15 a member of or benefically interested 0 a
specified firm or company and is 1o be regarded as mnterested in
any contracts or arrangemenis which may be made with that firm
or company afier the date of such notice shall be sufficiem
declaration of interes: under this Artcle.

The Directors shall elest from amongst thewr own body a
Chairman of the Board of Directors on such terms and for such
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period (subject always 1o the provisions of these presents) as they
may think fit.

subiect to any provisions to the contrary contained in the Act or in
these presents, the Dircetors may entrus to and confer upon the
(harman and upon 2 Director holding any such executive office
2= aforesand any ol the powers exereisable by them as Directors
upon swch terms and conditions and with such restnictions as they
think 1. and either collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alier or
vary all or any such powers.

The Company in General Meeting may from ume to time increase
or reduce the number of Dircctors.

The Director shall by a resolution of the Board have power at any
ume and from tme 10 time, to appoint any person o be a
Dhirector, cither to fill a casual vacancy or as an addition o the
exasting Board. but so that the total number of Directors shall not
al any ume exceed the maximum number fixed by or m
eccerdance with these presents

The sharehoiders may by an extraonlinary resolution remove any
Director before the expiration of his period of office. and may
zppoint another person in his stead. -

FOMEURS OF DIRECTORS ’

LER

The busimess of the Company shall be managed by the Directors.
vho may exercise all such powers of the Company as are not by
e Act or by these presems required 1o be exercised by the
Company in the General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Act, and 10
<uch regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescnbed by Special
aAvsolution of the Company, but no regulation s0 made by the
Company shall mvalidate any prior act of the Directors which
would have been valid if such regulation had not been made. The
peneral powers given by this Anicle shall rot be hmied or
restricted by any special authority or power piven to the Direciors
=y any other An:cle
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The Directors may arrange that any branch of the business corried  Urmamiatis ofoos

on by the Company or any other business in which the Compans
may be interesied shall be camied on by or through one or more
subsidiany companies, and they may on behall of the Compans
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make such arrangements as they think advisable for taking the
profits or bearing the losses of anvy branch or business so carried on
or financing. assisting or subsidizing any such subsidiary company
or guaranteeing its contracts. obligations or liabilintes and they may
appoint. remove and re-appoint any persons (whether members of
their own body or not) to act as directors, executive Directors or
manygers of any such company or any other company in which the
Compuny may be interested. and may determine the remuneration
twhether by way of salary, commission on profits or otherwise) of
any person so appointed, and any Duectors of this Company may
retain any remuneration so payabic to them

The Directors may from time to time and at any tume by power of
attommey under the Seal appoint any company, firm or person or any
fluctuating body of persons. whether nomunated directly or
indirectly by the Direclors, 10 be the atormey or anornevs of the
Company for such purposes and with such powers. authorities and
discrenons (not exceeding those vested n or exercisable by the
Dhireciurs under these presents) and for such period and subject 1o
such condinons as they may think fit, and any such power of
attorney may  contam such provisions for the protection and
convenience of persons deabing with anyv such attomey as the
Directors may think fit. and may also authonze any such attornev o
sub-delegate all or any of the powers. authonties and diser*tion
vested in him

Lhe Company may exercise the powers tonferred by the Act with
regard 1o having an official seal for use abroad, and such powers

2il be vested in the Directoss.

the Company. or the Dhrectors on behalf of the Company. may
ciuse 10 be kept in any part of the world in which the Company
cansacts business, a Branch Register or Regisiers of Merbers
resident there and the Directors may (subject to the provisions of the
«£1) make and vary such regulations as they may think fit
respecting the keeping of any such Ragister

BORROWING POWERS

88

The Directors may raise or bormow lor the purposes of the
Lompany's business such sum or sums of money as they mav in
thetr absolute discretion think fit The Directors mav secure the
repayment Or raise any such sums as aforesaid by legal or equitable
Mongage or charge upon the whole or uny part of the propenty and
assets of the Company, present and future, including its uncalled
capital. or by the mssue ul such price as they may think fit. of
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@shentures and debemure stock either charged upen the whole or
46y part of the property and the assets (incloding ns un aficd
Lapital) of the Company ¢r not so charged. or in such other w 2 s
he Direciors may think expedient,

Subject 10 the provisions of Article 77 of these presents. a Direcior
of this Company may be or become a director or other officer '
therwise inerested in, any company including but net [imoel -
5y sompany promoted by this Company or in which this © ompas
may beinterested as sharcholder or otherwise, and no such Directo-
shall be accountable for amy remuneration or other beneiits receined
¥ him as director ot officer of. or from his mtercst in such other
comzany. The Board may also exercise the voling power confemed
™ the shares in favor of any resolution ApPPOINLUNg It o 2y of e
number. directors or officers of such other company. Furihermore.
anv Durector of this Lompany may vote in favdr of the exarcise of
such voung nghts in manner aforesaid notwithstanding that he may
Pe or be ubout w become a director or officer of such other
~empany and as such or in any other manner is or may be interested

in the exercise of such voling rights in » manner aforesaid.

Al cheques, promissory notes. bills of exchange. und other
negotiable or transferable instruments and all receipts for moneys
paxd 1o the Company, shall be signed. drawn, accepted. endorsed, or
otherwise exceuted. as the case may be. in such manner as the
ihrectors shall from time to time by resolution determine.

PROCEEDINGS OF DIRECTORS

C The Directors may meet together for dispatch of business,
adjourn and otherwise regulate their meetings as they think
It Questions arising ar any nmeetng shall be determined by
4 majority uf voles: the Chairman shall have a second or
casting vole, A Director may. and the Secretary on the
requisition of a Director shall, w any time, summon a
meeting of the Directors.

(7 Provided that the requisite notices are served upon Diregrors
and subject 1 the consent of a majonty of sueh Direciors,
Directors can conduct their meetings on telephone, and afl
mectings so vonducted shall he deemed to have the same
sEtus as mectings at which the Directors have phyvsicalls
convened,

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directurs. and unless so fixed at am
other number shall be Two

I
i
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The contnuing Directors may sct notwithstanding any ~acancies in
the Board, but if and so long as the number of Dizectors is reduced
~clow the minimum number fixed by or in accordance with these
presents, the continuing Directors or Director may act for the
purpose of filling up vacancies in the Bodard or of summonmng
Lreneral Mesungs of the Company. but pot for any other purpose If
there be no [irectors or Drector able or willing to act. then amy
sharetolder may summon a General Meeting of sharcholders for the
s of appomtung Directors

If at any meeting the Chotrman shall be not present within fiftesn
minutes after the time appointed for holding the ssme. the Directors
pretent mav choose one of their Member 1o be Churman of the
meehing

4 resolution in writing: signed by all the Directors for the tme
seing. shall be effecuve os a resolution passed at o meeting of the
Direciors duly convened and held, and may consist of several
documents tn the like form, each signed by one or more of the
Dnrectors

% meeting of the Directors for the time being, at which a quorum is
present, shall be competent to exercise all powers and dwseretion for
the time being exercisable by the Directors

Without prejudice and 1n addition to the Provisions of Anicle 83,
the Directors may delepote any of their powers 1o commutiees
consisting of such number of members of their body as they think
At Anv committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on them
ov the Directors.

The meetings and procecdings of any such committee, consisting of
tw or more members, shall be govemned by the provisions of these
presents regulating the meetings and proceedings of the Directors,
o far as the same are applicable and are not superseded by amy
regulations made by the Directors under the last preceding Article

All acts done by any meeting of Directors, or of a committes ol
IYirectars, or by any persen acting as & Director. shall as regards all
persons dealing in good fath with the Company. notwithstandmg
that there was some Jdefect in the appointment of any such Dircctor

Proceedines in oase of vt
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or person acting as aforesard, or that they or any of them wers
disyualified, or had vacated office or were not entitled 1o vote, be as
valid a5 if every such person hod been duly appomnted. and was
qualified and had continued to be a Director and had been ertitled
e vote

ALTERNATE DIRECTORS

E{W)

MiMn
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Any Director may at any time appoint any person approved by the
Board 10 be an Alternate Director of the Company and may at any
Time Temove any Alternate Direcior 50 appointed &y him from
office. An Alternate Dircetor so appointed shall not be ensitled 10
receive any remuncration from the Company or w0 appoint an
Alternate, bur shall othenwise be subject to the provisions of these
presemis with regard 1o Directors. An alemnate Direcior shall he
cntitled 10 recerve notices of all meetings of the Board. and 10 atend
and vole as & Director at any such meeting at which the Dircetor
appointing him 15 not personally present. and generally o perform
all the functions of his appointer as a Director in the ahsence of such
appointer. An Altemate shall ipso facto cease 1o be an Allemate
Director if his appointer ceases for any reasen to be a Director, All
dppomiments and removals of Altemate Directors shall be effected
by writing under the hand of the Director making or revoking such
appointment left at the office,

iES

"¢ Directors shull cause proper minutes to be made in books 10 be
provided for the purpose of all appointments of officers made By the
Dircetors, of the proceedings of all meetings of Directors and
<vmnmitiees of Directors and of the attendances thereat, and of the

"proceedings of all meetings of the Company and all business

""ensacted, resolutions passed and orders made at such meetings,
and any such minute of such meetings if purporting 1o he signed hy
the Chairman of such meeting. or by the Chairman of the next
succeeding meeting of the Company or Directors or commuttee, a5
the case may be, shall be sufficient evidence without any further
~aof of the facts therein siated.

THE SEAL

The Seal of the Company shall not be affixed 1o any mstrumont
except by the authority of a resolution of the Board and shull be <o
affived in the presence of at least one Dirsctor and the Secretary or

i)
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some other person approved by the Board, both of whom shall sign
evers instrument to which the Seal is so affixed in their presence.

AUTHENTICATION OF DOCUMENTS

Any Director or the Selretary or any person appuinted by the  Power o authensizoe 4
[hrectors for the purpose shall have power 10 authenticate anmy
dicumenis affecting the constitution of the Company (including the
Memomndum and Arbicles of Association) and any resolutions
passed by the Company or the Board. and any books, records,
documents and accounts relating to the business of the Company.
and to cerify copies thereof or extracts therefrom as true cop es or
extracis. and where any books. records. decuments or sccounts are
eise where than at the Otfice. the local manager or vther ofticer of
the Company having the custody thereof shall be deemed 1w be 2
person appointed by the Directors as aforesad v

DIVIDENDS

% Suhject 10 any special rights as to dividend attached to any new
¢class of shares in accordance with these presents. the profits of the
Company available for dividend and resolved to be disinbuted in
respect of any financial vear or other period for which the
Company's accounts are made up and submitted 1o the Company in
General Mecting shall be apportioned and paid 10 the Members .
according to the amounts paid op the shares held by them
respectively during am portion or portions of the pened in respect
of which the dividend is paid but if anv share. is issued on terms
rroviding that it shall rank for dividends as from a particular date.
such share shall rank for dividends accordingly.

Paxmienr of dividerids

WE Mo divdend shall be pavable except out of the profits of the  Dividends rasatle -
Cumpany. or i excess of the amount recommended by the  profis
Lprectors

Any (eneral Meeting declaring a dividend may resolve that such
dividend be paid wholly or in part by the distribution of speaific
assets. and in particular of paid up shares. debentures or debenture
stock of the Company, or paid up shares, debentures or debeture
stock of any other company. or in any one or more of such wayvs.

107.  1f and so far as in the opinion of the Directors the profits of the  Pavment of nio- =
Company jusufv such pavmients. the Directors inay puy to the
holders of any class of shares interim dividends thereon of such
amounts and on such dates as they thank fit

108 No unpaid dividend, bonus or interest shall bear interest as agamst  Dividendimir o se
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the Company

The Directors maey retain any dividends and bonuses pavable on
shares on which the Company has 4 lien, and may apply the same in
or towards satisfaction of the debts, liabilities or engagements in
respect of which the hien exists,”

The pavment by the Directors of any uncluimed dividend into an
unclaimed dividend account shall not constitute the Company 2
trustee in respect thereof. and any dividend unclaimed after & period
of twelve years from the date of declaration of such dividend shall
be forfeited and shall revert to the Company.

It several persons are regisiered as juint holders of any share any
one of them may give effectual receipts for any dividend or other
monevs pavable on or in respect of the share

RESERVES

The Dircctors may from time to time set aside out of the profits of
the Company and carry o reserve such sums as they think proper
which shall 1 the diseretion of the Directors be applicable for
meeting contingencics or for the gradual liquidation of any debt or
liability of the Company or for repairing or mairtaining the works
plant -and machinery of the Company or for special dividend; or
bonuses or for equalizing dividends or for any other purpuses to
which the profits of the Compuny may properly be applied and
pending such application may at the like discretion either be
#mployed in the business of the Company or be invested in such

cstments (other than shases of the Company) as the Directors
sk fit. The Directors may divide the reserve into such special
funds as they think fit. and may consolidate into vne fund aus
speaial funds or any parts of anyv special fumds ino which the
coserve may have been divided as they think fin. The Directors ran
also without placing the same to reserve carry forward ans profits

ich they may think it not prudent 1o divide

The Directors may establish a reserve to be called the Capital
Reserve, which shall not be available for dividend, but which chall
e available 1o meet depreciation or contingencies or for reparring
[PIFTOVIOL. OF maintaning any property of the Company or for such
other purposes as the Directors mav in their discretion think
sonducrve w0 the interests of the Ful‘l‘ip-‘.u‘lj. and the Dhreciors s
ivest the sums standing 10 the Capital Reserve in such investments
as they think fit, other than shares or stock of the Company. and
may from time to tune deal with or vary such invesiments and
dispose of all or any pani thereof with full power to empioy the
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Capnal Reserve in the business of the Company. and that without
Reeping it separate from the other assets and with power to divide
the said Capital Reserve into separste sccounts or funds if they think

CAPITALIZATION OF PROFITS AND RESERVES

114

16

Ihe Company in General Meeting may., upon the recommendarion
of the Directors. resolve that it is desmable o capuaiize any
undivided profits of the Compaay not required for paving the fixed
dividends or Preference Shares if uny (including profits corried and
standing 1o the credit of any reserve or reserves or other sp=cial
account), and accordingly that the Directors be authorized and
directed 1o appropriaie the profits resolved to be capiialized 10 the
Members i the proportions in which such profits would have been
divisible amongst them had the same been applied in paring
dividends instead of beine capitalized. and 1w apply such profits on
thear behall, cither in or towards paying up the amounts. if any. for
the ume being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares, debentures or

. securities of the Company of a nominal amounts equal 1w such
profits. such shares. debemtures or secuntics to be allotted und
<Jistributed credited as fully paid up. 10 and amongst such Members
= the proportion aforesaid. or partly in one way and parily in the
Dner

v \Ih

The Directors shall cause proper boaks of account to be kept with
respect 1o~

3 all sums of money received and expended by the Company
and the mauters in respect of which such receipt and
expenditure takes place;

(b all sales und purchases of goods by the Company; and
{ the assers and liabilities of the Company

The books of account shall be kepr at the Office, or at such uther
place as the Directors think fit, and shall always be open 10 the
indpection of the Directors. No Member (other than a Director)
shall have any nght of mspecting any sccount or book or document
of the Company except as conferred by the Act or authorized by the

Powser to capitance or
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Directors or by the Compary in General Meeting.

The Directors shall once at least in every vear lav before the
Company in General Meeting a profit and loss account and &
balance sheet contaimng 3 general summary of the capital. the
2ssets, and the Habilities of the .Company arranged under suitsble
heads, both made up 10 a date not more than six months befurs the
meenng

FEvery such balance sheet as aforesaid shall be signed on hehalf of
the Board by two of the Directors, and shall bave attached o i1 o
report of the Directors as to the state of the Company's aftairs and
the amount which thev recommend to be paid by way of dividend 1o
the Members. and the amount (if any) which they have carmed or
propose to carry 1o the Capital Reserve, Fund, pensral reserve or
reserve account shown specifically on the balance sheer or 10 be
shown specifically on a subsequemt balance sheet. The balance
sheet shall also have attached or annexed 1o i, the Auditors report
and such vther documents as the Act may require.

ALDIT

12

Ihe Company shall at each Annual General Meeting appoim an
Auditor or Auditors to hold office until the next ensuing Annual
Ceneral Meeting. The Auditor's repon shall be read before the
(ompany at the Annual General Meeting and shall be open 1o

=pection by any Member. The Auditors’ duties shall be regulated
i pocordance with the At

o Director op other officer of neither the Company nor any person
whoe s 2 partner of or in the emplovment of an officer of the
Lompany, or any corporation. shall be capable of being appointed
“uditor of the Company

l"l{ "E_\

Any notice or document may be served by the Compamy on any
Member wherever resident either personalty or by fax or tehex or by
sending 1t through the post in & prepaid letter addressed 1o such
Member at his registered address as appearing in the Register of
Members, provided that if such address is owtside Tanrania, such
wetter shatl be semt by air mail.  In respect of joimt holdings, all
nouces shall be given to that vne of the joint holders whose name
siands [irst in the Register of Members, and notice 5o given shall be
sutllcient notice 1o all the joint holders

Am potice or other document, if semt by telefax or telex shall be
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deemed to have been served as soon as the message has been  proofof sevice
transmitted, and if served by post, shall be deemed o have been

served Ninety-six hours after the [etter contaning the same is

posted, and in proving such service it shall be sufficient 1o prove

that the letter comaimng the notice or document was properhy

addressed. stamped and posted

123 Asy notice or document delivered or semt by post 10 or lefl a1 the  Service 10 be s
regisiered address of any Member in pursuance of these presents ":"’“;::"”'_-*' el
shall, notwithstanding that such Member be then dead or bankeyps,  0s WS

ard whether or not the Company have notice of his demth or

Pankruptey. e decmed to have been duly served m respeet of ans

share registered 1n the name of such Member as sole or joint holder,

and such service shall for all purposes be deemed 2 sufficient

service of such notice or document on all persons interesicd

twhether jointly with or as claiming through or under im) i the

share.

WINDING-UP

123 If the Company shall be wound up (whether the liquidation is
voluntary, under supervision. or by the Coun), the liguidator may  Provisions el o
with the authority of a Special Resolution. divide among the
Members in specie or kind the whole or any pant of the assets of the
Company and whether of not the assets shall consist of property of
e kind or shall consist of properties of different kinds and may for

~h purpose set such value as he deems fuir upon any one or more
class or classes of property and may determine how such division
=] be carried out s between the Members or different classer of
Viembers The liquidator may. with the like authonity, vest any pant
ol the assets in trustees upon such trusts for the benefit of Members
a5 the Liquidator with the like authorty shall think fit, and the
lcuidation of the Company may be closed and the Compony
dissulved. but so that no contributory saall he compelled to accept
shares in respect of which there is a hability

INDEMNITY

S Subreer to the provisions of the Act every Dircclor, Managing
Agent. Auditor, Manager. Secretary or officer or Sernvant of the _
Company shall be entitled 10 be indemnified by the Company I“d'*"“““*-'_'" "-"ﬂ'j-
against all costs, charges, losses. expenses and liabilities incurred by OTeer o7 snann
hin in e execution and discharge of his duties or in relation

theéreto

L=he Mo Directors, Managing Agent, Auditor or other officers of the
Company shall be hable for the acts. receipts, neglects or defaults of
any other Director or Officer. or for joining 1n any receipt or other



act for conformuty or for any loss or expense happening w he
Company through the insufficiency or deficionsy of title 10 any
propenty acquired by order of the Direciors for or on Pehalf of the
Company. or for the insufficiency or deficiency or any security in or
upon which any of the moneys of the Company snall be imvestesd, ur
for any loss or damage arising from the bankruptey, msolvency or
tortuous act of any person with whom any moneys, securities or
eftects shall be deposited. or for any loss occasioned by any error of
Judgment, emussion, default or oversight on his part. or for anv other
less, damages or musfortune whatsoever which shall happe « m
reiation 1o the execunon of the duties of his office or in relstion
thereto, unless the same happen through his own disheress



i

(3

WE, the several persons whose names and addresses are subscribed, are desirous of
bemng fomed mio a Company i pursuance of this Articles ol Association and we
respectnvely agree 1o take the number of shares in the capital of the Company se1 opposite
Ol PESPeCTive MEmies

“Names Addresses and Occupation of Subscribers | Number of Eigt;atu re of Subscrihers
| Shares

taken
ADAM IDDI MGOYT,
P ) Box 7362
DAR FS SAT AAM. 500
TANSANIA
(Businessman)

AHMED IDDI MGOYIL,
P O Boax 76362,

DAR IS SAI AAM e
TANZANIA. 250 —
iBusincssman )

HIMID IDDY MGOVYT,

P.O Box 76362, @/ a,,f
DAR ES SALAAM. E =
{Busincssman) i
- !
TOTAL NUMBER OF SHARES TAKEN 1000 |

Dated awﬁﬂils gadn\ of September, 2021

WITNESS 1o the above Signature
NaME SBule TRCksorN Husshials

SIGNATURE: . (”‘b%-/? _ PG o ¢

POSTAL ADDRESS . B0) 5776 - bee- E.;'i*___ SALRA A
QUALIFICATION. . . .. . ADVYD Cp7er =




