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THE COMPANIES ACT

(CHAPTER 212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

BiANAROSE LDGISTiC_E‘- GOMF-'AH‘IT LIMITED

The name of the Company is DIANARDSE LOGISTICS COMPANY 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. -

i,

i},

i),

iv).

4923 Freight Transport by Road

To gequire and lake over as a going concem the business now carnied on under the name
and style of "DIANAROSE LOGISTICS COMPANY LIMITED" together with its asseis
and ligbilities, lo carry on the business of import and expont of general merchandige,
spare parts, foodslufis, groceries, machinery, vehicles of every kind, pharmaceuticals,
vaterinary products,  seal products. agricultural products and eguipment, buliding
materigls, textiles materials, consumer sundries and gll domestic appliance, timber
products,

To carry on the business of imponers, exporters, hirers repairers cleaners, storers,
warehouses and agents for the sale and purchase of and dealers in automobiles, motor
carg, motor cycles, lorries, tractors, scooters, vehicles of all kinds whether moved by
mechanical power or hot and all the machinery implemenis, appliances, apparatus
lubricant, cements, solution, enamels and all spare parts and accessories capable of
being used theréwith or in the maintenance and working thereof or in the construction of
any track or surface adapter for the use thereof

To carry on the business of motor garage proprietors and of a service station of motor
wehicles of all kinds. To carry on the safe keeping assembling, cleaning, repairing.



Vi),

wii).

wilt).

1x).

X)

i)

refueling and the general care of motors vehicles of all kinds whatsoever form of
propulsion may be used. To buy and sell motor vehicles, parts of such vehicles,
accessories, supplies, radios, motorcycles and all kind of machinery rubber leather and
electrical goods.

To carry on the business of ravel agents, commission agents, custom agents, insurance.
agents, tourist agents, manufacturers’ representatives, clearing and forwarding agents,
road contraclors, cargo superintendents, packers. machinery haulage specialist,
warehousemen, engingers, electricians, motor cars, cabs, omnibus, lorries, oil tank and
coach propriefors and transporters, buy any of conveyance of people and goods in
Tanzania and the neighbouring countries and in such other place or places as may from
time to time determined by the Company.

Te cultivate, grow, buy, prepare any kind of frult such as pineapples, oranges, fime,
lemion, grapefruits-passion fruits, guavas, vegetables of all kinds and deal in any such
products either in its raw form or its processed form.

To manufaclure, buy, sell, improve, treat, preserve, refine aerate, mineralize, bottle, can
and otherwise deal in mineral, asrated waters, juice, and other liguids of every
dascription

Te sink wells, and shafts, and to make, build and construct, lay down, acquire and
maintain factones. engines, machinery, tramways, docks, plant and appliances and to

‘execuie and to do all other works and things necessary or convenient for working,

obtaining, storing, treating, preserving, refining, mineralizing, bottling, canning and
discharging any such fruit products or other/vige for the purpose of the company.

To carry on the business of vaterinary surgeons In all its branches for the treatment of
animals, cattle, sheep, goals, poultty and all livestock generally to attend animals
dispense any medicings, parform oparations and (o do ali other acts and things necessary
for the carmying on the business of the veternary dispensary and general pharmacy and
o cany on business of wholesale and retail of agricultural inputs and plant medicines of
all kinds and dealers in surgical instrument apphiances and deal in all requisites of
veterinary hospitals.

To carry. on the business orfrade and deal in the export of all wild live birds, animals, and
generally any kind of pets for sate and export, improve, import, deal and trade in carvings,
paintings, curios game skink, pottery, leather and coconut by-products, beeswax, meat,
ghee, cooking oils, charcoal, corn flour, cloves, cheese and commodities from biyproducts
of milk.

To carry on and deal in the business of pharmaceuticals, medical preparations,

chemicals, animal feeds, manufachuring, making, and assembling of machines

equipment, plants, vessels, devices of all descriptions using modern technology
appropriate and applicable to veterinary and agricultural industries.
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Xii).

®iii).

wiv'}

xv)

xvi)

Vi),

To engage in, conduct in and between any and all the regions and districts in Tanzania,
neighbouring countries and other foreign couniries, as agents or other/vise, the business
of general trucking, forwarding, cartage, storage, warehousing, consolidation,
distributing, wharf age, contracting loading, unloading and stevedore business and fo

conduct as general brokerage commission and customs house, brokerage service

business and to handle and forward for transportation by air, highway, water and rail,
road between cities, towns, villages and other places in various parts of the world,
personal bills, notes, packages, merchandise, luggages, goods, wares, parcels and other
movable and perstnal property over and on such lines and routes as may from time o
time exist and generally to act as agents for land and estate, brokers, charters,
auctioneers in all Kinds

To carry on all or any of the business of stationers, printers, lithographers, stereotypes,
electrotypes, engravers, photegraphic printers, photo lithographers, engravers,
typesetting machine operators, die sinkers, envelope makers, book binders, aocount
book manufacturers, maching, rules, numerical printers, paper makers, paper baffles and
account book makers, box makers, flax and box file makers, candboard manufacturers,
type founders, photographers, manufacturers of and dealers in playing, visiting, rallways,
festival, invitation, business complimentary and fancy cards and valentine, dealers in
parchiment. stamp, agents of payrients of stamps and other duties, advartising agents,
designers, drafismen, manufaciurers, book selflers, publishers and dealers in materials
used in the manufacture of paper, cabinet makers, file rack makers and dealsrs in or
manufacturers or any other arlicles or things or eharacter similar or analogous to the
foregoing of any of them or connecled therewith and to deal in the manufacture of and
sell by wholesale or retail of school chalks, and secrefarial services

To carry on the husiness of customers robe, dress and mantle makers, tadors, sitk makers
and suppliers of clothing, lingene and trimmings of every kind, corsel makers, furriers,
general drapers, haberdashers, mitiners, hosery, glovers, lace makers and deaters,
feather dressers and merchants, hatters, boot and shos makers, dealers in fabrics,
ribbons, perfume and flower (artificial and natural) and materials of all kinds,

To purchase or othérwise acquire the whole or any part of the undertaking and business
of manufacturing and marketing, dealing or otherwise handiing fishnets, fishing gears,
spare pans, fishing eguipments and all other tems concerned with fishing.

To carry on the business as bakers and manufacturers of and dealers in bread, fiour,
biscuits, confectionery, juice, squash, packing and fannacecus compounds and materials
of every description and to construct, acquire, hire, hold, work, tet and sell, mills, factories,
bakehouses, shops, buildings, machinery and appliances suitable for such baking
manufactuning and dealing,

To establish and carry on the business of manufaciuring, making and producing of every

‘description of starch products and other derivatives and ancillary starch products and

without limiting the generality of the foregoing to engage in the production, manufacturing,
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xvii).

Rix ),

Hx)

xxi)

i)

wxil)

Xxiv)

Xxv )

selling of the aforesaid products including glucose, dextrin, dexlose, isomers, modified
and unmedified starch.

To purchase. own or otherwise acquire lands, real property, easements, rights and ather
property, real or personal for the purpose and conducive fo the objects of the Company
including farming, cultivation of cassava, maize, potato, cereal crops and other

agricultural crops which are suitable for the manufacture and production of starch and

other derivatives aforermnentioned.

To construct steamships, ships, trawlers, catchers, carriers, drifters, fishing boat or other
vessels whatsoaver, staughterhouses, cold storage premises, warehouse, sheds, and
other building requisite useful for the business of the Company.

To carry on Business of hairdressing, haircutting, trimming, styling. setting, hair dyina,
shampoo treatment, massaging of scalp, beauty treatment, relaxing, facial, manicure,
pedicure, waxing, acne trealment and all sorts of beauty soap, creams, lotion, all types
of cosmetics. hair lolion, essential oils, dentifrice’s, bleaching preparations and other
substances for laundry use, cleaning, polishing, scouring and abrasive preparations.

To carry on business of petrol service station and deal in petrol, diessl, oll, kerosene,
mineral ¢il, cride oll, lubrication oll, grease and ./ or fual oil of all kinds and all other kinds
of mineral and patroleum products as imparters, dealars or distributors and servicing and
repairing of vehicles of all types genersally

To carry on the business of maior vehicle garage and repairing and servicing of all types
of vehicles and machineries and the business as dealers, wholesalers, relallers,
distributors, agents, importers and exporters of hardware, motor vehicles, bicycles and
its spares, agricultural and industrial machineries and spares, elecirical machinery,
accessones and spares of all kinds

To acquire, take-over, promote, establish and carry on all or any of the business of seed
crushers and manufacturers and processors of soybeans, linseads, cotlonseads,
groundnuts, simeim, sunflowers and any other seeds and cakes, ol exiractors by
crushing, chemicals or any other process from the aforementionad plants or other natural
and oil substances, prepare, manufacture, mill and render marketable any such oil, to
sell, dispose of and deal in any such oil within its prepared manufacture or raw state,

To carry on the business of meal, manufacturers, grain, comn, hay-straw, and fodder
merchants, vanishes and paint makers, candle and stem makers and manufaclurers of
lard and margarine and hydrogenated oils.

To transact any and every description of agency, commission, commercial, industrial,
manufacturing; mercantile and financial business, and to carry on as shipping agents,
commission agents, customs agents, provisional merchants, stokist, importers,



KKV

i)

X},

i),

XKX)

Xani)

i)

i)

‘exporters, omnibuses and coach proprietors and carriers, boat owners, ship owners,
‘amusement carriers and job masters.

To carry on the business of imports of electrical goods of various kinds, machinery,
computers, calculators, metals, refrigerators, air-conditioners, cookers, textiles, building
materials, industrial joinery spares, agricultural machinery

‘To acqguire and undertake the whole or any part of the business, property and liabilities

of any person, firm or company carrying in any business which the .company is authorized
to carry on, or possess property suitable for the purpose of the company

To invest and deal with moneys of the Company not immediately required upon each
secunty and in such manner as may from time fo tima be determined,

To purchase, lease, or otherwise acquire, and to hold, sell, improve, develop, exchange,
morigage or otherwise dispose of any lands, buildings, machinery or plants, mills,
factories, warehouses, or any heredilaments

To adopt means of making known the products of the Company as may seem expedient
and in particular by adverhsing i the press, by circulars, by purchase and exhitutian of
works, art, or interest, by publication of books and pariodicals. and by granting prizes,
rewards, and donations

To enter into arrangements with any Govermment or authorities (supreme, municipal,
local or otherwise) or any corporaiion, companies objects or any of them, and to oblain
from any such government, Authority, Corporation, Campany or person, any charters,
contracts, decrees, rights, privileges and concessions which the Company may think
desirable, and o camy out, exercise and comply with any such charers, contracts,
decrees, righits privileges and concessions,

Toenter into (partnership or into} any arrangements for sharing profits, union or interests,
Co—operation, joint venlure, reclprocal, concession, or elherwise with any persons, firm
or Company carrying on or engaged in-or about to carry on or engage in any business or
transacton which any business or lransaction which this Company is authorised fo carry
an, or engage in any business or ransaction capable of being conducted so as directly
or indirectly to benefit this Company. And to lend money to. guarantee the consiracls of,
or otherwise assist, and sell. hald, reissue with or without guarantee, or otherwise desl
with the same.

To promote any other Company for the purpose of all or any of the properly, and
undertaking, or any business or operatign which may appear likely to assist or benefit
this Company, or to erhance the value of the property or business of this Company, and
to place or quarantee the placing of, underwrite, subscribe for or otherwise acquire all or
any part of the shares or securities of each Company as aforesaid.



XXxiv).

XXV

Vi

MR,

XHH Vi)

KX,

To lend and advance money or give credit to such persons, firms or companies and on

such terms as may seem expedient, and in particular to customers and others having

dealings with the Company, and to give guarantee to become surety for any persons,
firms or companies for the due payment of money for the performance of any obligations
or liabilities,

To receive money or deposit or loan and borrow or raise money in such manner as the

Company shall think fit, and in particular by the issue of debentures, or debenture stock

{perpetual or otherwise) and to secure the repayment of money borrowed, raised or owing
by martgage, charge or lien upon all or any of the property or assets of the company
{both present and future) including its uncalled capital and alsc by a similar mertgage,
charge or lien to secure and guarantee the performance by the company or any other

person or company as the case may be.

To establish and supporl or aid in the establishment and support of associations,
institutions, funds, trusts, and clubs calculated to beneft the employees or ex-employes
of the company which is a subsidiary company of the company or is allied thereto or
associated therewith, or dependents or connections of such persons, and to grant or
provide pensions and allowances, to make of enter into arrangements for the provisions
of pohcies of life' assurance, pensions or other banefits 1o or for any Directors or
employees of the company, or any such predecessors of such company as aforesaid, or
the refations, connections or dependents of any such persons, fo pay or contribute
lowards the payment of pramiums in respect of any such pelicies, pensions or benefils,
to estabilish or suppon funds, trusts and schemes (including funds, trusts, and schemes
providing for payment towards insurance) which may be considered calculatad to
promote such persons or benefits

To sell or otherwise dispose of the whole ar any part of the business or property of the
cormpany either together or in portions, for such consideration as the company thinks fit
and in particular for shares, debentures, or securities of any company purchasing the
BAME

To purchase or otherwise acquire letters, patents, brevels dinvention, concessions,
icenses, rights and privileges subject to royalty or otherwise, and whether exclusive or
in-exclusive or limited, or any part interest in such letters, patents, brevels, brevels
d'invention, concessions, licenses, right and priviteges, whether in East Africa or in any
other part of the world.

To take all necessary and proper steps with the authorities, national, local, municipal, or
otherwise, of any place in which the company may have intereste, and io camy on any
negotiations or operations for the purpose of directly or indirectly carrying out the objects
of the company or effecting any modification in the constitution of the company or
furthering the interests of its members, and to oppose any steps taken by any other
company or persons which may be considered likely, directly or indirectly, to prejudice
the interest of the company or its members.
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).

xli).

wii).

whin)

liv),

xhv),

xlvi)

xwit),

xlviii).

To draw, make, accept, endarse, discount, negotiate; execute and issue, buy, sell and
deal in bills of exchange, promissory notes and other negotiable or transferable
instruments, amalgamate or enter into partnership or any joint vénture or profit—s haring
arrangement with, and to co—operation in any way with or assist or subsidize any
Company, firm or persan.

To promote or concur in the promotion of any Company, the promotion of which shall be

cconsidered desirable, to lend money to and guarantee the performance of the contracts,

obligations of and the payment and repayment of the capital and principal of, and dividend
interest or premiums payable on any stock, shares and securities of any Company, firm,
or person, whether having ohjects similar to those of this Company or not, and to give all

kinds of indemnities,

To sell, lease, grant licenses, easements and other rights over and in any other manner,
deal with or dispose of the undertaking, property, assets, rights and effects of -the
Company or any part thereof for such ‘consideration as may be thought it and, in
particular, for stock, shares or securities of any other company, whether fully or partly
paid up.

To acquire any such shares, stocks, debentures, debenfure stock, bonds, obligations or
securities by onginal subscnphion, lender, purchase, exchange of otherwise, and to
subscribe for the same, either conditionally or other and to guarantee the subscription
thereol, and to exercise and enforce all ights and powers conferred by, or ingidental to,
the ownarship theraof,

To issue debentures, debenture stock, bonds, obligations and securities of all kinds and
lo frame, constitute and secure the same, as May seem expedient, with il power o
make the same transferable by delivery or by instrument of transfer or otherwise, and to
charge or secure the same by trust deed or otherwise on the undertaking of the company
or upon any specific property and rights, presant and future, of the company (including,
it thought fit, uncalled capital) ‘or otherwise howsoever

To lake part in formation, management, supervision of control of the business or
operations of any company, and for that purpose lo act as Direclors. Adminisirators,
Managers, Secretaries or any other capacity and o appoint and remunerate any
directors, administrators, managers, accountants or other expense or agents

To procure the registration of the company in or under the laws of any place outside
Tanzania

To purchase, sell, subscribe for, underwrite, or otherwise acquire and hold shares,
stocks, or other interest in, or obligations of any ofher company or corporation

To distribute among the members of the company, in kind any property of the company,

‘and in particular shares or securities of other companies belonging to this company.



xlixc).

(i

)

i)

v}

Iv)

i),

To act as agents, or brokers and as trustees for any person or company and to undertake
and perform sub—contracts and to do all or any of the above business in any part of the
world, and either as principals, agents, trustees, contractors or otherwise, and either

along or joi'nt{y with others and either by or through agents, sub—contractors, trustees or

otherwise

To carry on the business as developers of immovable property of all kinds, and whether
urban or rural construct, erect and maintain either by the company or by any other person,
firm or company building structures, houses, 'ﬂat?;. shops, hotels; factories, godowns,
sewers, roads and all other works erections and things of any descriptions whatsoever
either upon land scquired by the company or upon other fand and generally to alter
develop and improve land and other property

To carry on the business of timber or wooden and steal furniture, carpentry joinery and
steel fabrication, manufacturers, imporlers, exporters, dealers, wholesalers, retailers and
ar representative for the above goods.

To cary on business of all types of agricultural dairy and industrial equipment,
rachinery, implements, raw materials, spare pars for industrial, transport agriculture and
minerals seclor as an importer, exporter, distibutors, wholesaier, and retaler and afso
farming business.

To carmy on any other business whether manufactunng or otharwise which may seem 1o
the company capable of being conveniently carmied-on inconnection with any of the abave
business or objects or calculated directly or indirectly o enhance the value of or render
profitable any of the company s property or rights for the time being.

To construct, establish, open, acquire, maintain and carry on factonies, warehouses,
shops, shop premises any similar establishments of all kinds, and in particular bul withgut
prejudice 1o the generality of the foregoing, retall shops, for the sate and / or dealt in by
the company, or of provisions, beverages, clothing and other aricles or products
whatever which may be required by any employee of the company or of any subsidiary
and dwelling houses or other accommadation for employees of the company or of any
subsidiary.

To purchase, lease, licence, take in exchange or otherwise acquire, any lands, buildings,

hereditaments, or prermises whether freehold or leasehold, or any estates or interesis in
such lands, buildings, hereditarments or pramises, anywhere in the world or options and
licences of any descriptions which the company may think useful of any of its ohjects or
purchases, and o develop, work dispose of or otherwise tum to account the same.

Generally to. purchase, take on leasa in exchange, hire, or otherwise acquire any movable

o immovable property and any rights or privileges which the company may think

necessary or convenient for the purpose of its business and in particular any land leases,
options over lands or leases, stands, buildings, servitude, machinery, plant and also any
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Ivii).

Iwiii).

lix).

Ixi)

Ixii)

bxiii)

Ixiv)

AT

concessions, licences trademarks, and other fights in Africa or elsewhere and either
solely or jointly with others and to pay thereof in cash or in shares of the company or
partly in cash.énd partly in stock of the company or partly in cash and partly in stock or
shares of the company or otherwise,

To establish and support, or aid in the establishment and support of associations
institutions, and conveniences, calculated to benefit any of the employees or ex—
employees of the company, or the dependents or connections of such persons and to
grant pensions and allowances and to make payments towards insurance, and to
subscribe or guaraniee money for charitable or benevolent objects or for exhibition, or
for any public, general or useful object

To amalgamate with any other company having objects altogether or in any part similar
to those of this company.

To distribute any of the property of the company in specie among the members

To do all such other things as are incidental or conducive o the atlainment of the above
objecls

To establish, promote and otherwise assist any company or companies for the purpose
of acquiting any of the property or furthering any of the objects of this company

To exercise and enforce all rights and power conferred by or incident to the ownership of
shares, stock, obligations or other securties, included without prejudice to the generality
of the foregoing all such powers of veto or controls as may be conferred by virtue of the
hoiding by the Company of soms special portion of the issued or nominal amount thereof.

To purchase, take on lease or in exchange, hire or otherwise acquire any moveable or
immovable property of any kind or any interest thergin and any right or privileges which
the Divectors of the Company may thick hecessary or conveniant for the purpose of or in
commotion with the Company's business or which may enhance the value of any other
property of the Company

To improve, manage, develop, furn account, grani rights or privileges in respect of or
otherwise deal with any of the property, rights, and privileges of the Company,

To apply for, purchase or otherwise scquire, protect and renew in any part of the world,
any patents, patant rights, brevels d'invention, copyrights trademarks, designs, formulag,
licenses, concessions and the like conferring any exclusive or non-exclusive or limited
right to their use or any secret or other information as to any invention which may seem
capable of being used for any purposes of the Company or the acquisition of which may

seem likely, directly or indirectly to benefit the Company and use, exercise, develop or

grant licenses in respect of or otherwise turn to account the proparty rights or information

50 acquired and to expend money in experimenting upon, testing or improving any such

inventions or property.



i),

Txvii).

Pewiii)

beix)

hex)

Iwxi)

i),

ibcxiii).

To acquire and underiake the whole or any part-of the business, assets and liabilities of
any person of company carrying on or ﬁmpesing to carry on any business which the
Company is authorized fo «carry on or which is capable of being conducted so as, directly
or indirectly to benefit the Company or which is possessed to property suitable for the
purposes of the Company. |

To enter, with any government or authority, supreme, municipal, local or otherwise, or

‘any person or company into-any arrangement that may seem to the Directors of the
Company to be conducive to the attainment of the objects of the Company or any of them

and to obtain from any such government, authority, person or company any rights,
privileges, charlers, contract, licenses or concession which the Directors of the Company
may think it desirable to obtain and to carry out, exercise and comply therewith.

Tevapply for, promote and obiain-any statute, decree, orderof court, regulation or other
enactment or authorization which may, to the Directors of the Company, seem likely to
benefit the Company, seem likely to benefit 1o Company, directly or indirectly and to
oppose any bills, proceeding or applications which may in the opinion of the Directors of
the Company be likely, directly, or indirectly fo prejudice the interesis of the Company.

To apply for securs, acquire by grant, legisiative enactment . assighment transfer,
purchase or otherwise and exercise , cary out and enjoy any charer livense, power,
authority, concession right or privilege which any government er authority, supreme,
municipal, local or otherwise, or any carporation of public body may be empowsered to
issue , confer or make, aid in and contribute towards carrying the same into effect and to
appropriate any of the Company's assels, share stock debentures or other seclirilies to
defray the necessary costs and expense thereof

To pay out of the funds of the company all expenses which the Company may lawfully
pay for or in connection with the formation and registration of the Company of the issue
of its capacity

To pay for any rights or properly dcduired by the Company and remunerale any persen
ar company by a cash payment or by the allotment of shares in the capital of the Company
. credited as pad up in full or in par, by the issue of debenture or other securities of tha
Company ar in any other lawful manner

To sdopt such means of making known the business, activities, products, goods and
service and articles dealt in and sold by the Company as may, in the opinion of the
Directors of the Company seem expadient and beneficial

Te amalgamate, merge, enter into partnership or into any arrangement for sharing profits,
union of interest, co-operation, joint venture, reciprocal concession fimiting competition
or otherwise, with any person or company carrying on or engaged in or about to carry on
or engage in any business or transaction which the Company is authorized to carry on or

10



Boxiv).

[xxv).

Pexwvi)

[eaewit)

boxviii)

bexix)

Do)

lemat).

o).

engage in or which can be carried in conjunction with any business of the Company or
which is capable of being conducted so as to benefit the Company directly or indirectly.

To establish or promote or congur in establishing or promoting any company, association,

syndicate or partnership of any kind fo acquire and take over all or any part of the
undertaking, property, assets and liabilities of the Company for any other purpose which
may in the opinion ef the Directors of the Company be likely, directly or indirectly to benefit
the Company and to guarantee the placing of, underwrite, subscribe for, conditionally or
uncandi!’iianally or otherwise acquire all of any of the shares, stock. debentures or other
securities of any such other company.

To sell, exchange, lease, morlgage, charge or olherwise dispose of the property, assels
or undertaking of the Company or any part thereof for such consideration as the Directors

of the Company may think fit and in particular for shares, stock, debentures or other

securities of any other company, whether or not having abjécts altogether or in part
similar to those of the Company.

To undertake and execute any trust which may in the opinion of the Direciors of the
Company be conducive to any of the objects of the Company

To carry ail powers of the Compary to borrow, lend and guarantee the repayment of
maney and to mortgage or to charge or otherwise sécure its undaraking, assets, property
and uncalled captal or any pan thereof and to ssue debenlures, debenture stock and
other sacurities whether outright or as security for any debt liahility or obligation of the
Company or of any third party

Torcarry all the powers of the Company to guarantee and becomie suraly for the liabilities,

the performance of contracls end the repayment of monies by any person, firm or
company and to issue charges, morgages, debentures or lien to secure parformance by
the Company of any such guararies or Surety.

Devalopmant, financing. construction, conception, design, cperation, and mainténance
of renewable projects

Any service directly and indirectly related to development, financing, construction,
conception, design, operation, and maintenance of renewable projects

Owing assets, granting security interest and any financing in connection  with
development, fimancing, construction, conception, design, operation, and maintenance of
rengwable projscts

To stand surety foror to guamnte'el indemnify, suppart or secure the parformance of all
or any of the obligations of any person, firm or company whether or not related or affiliated
to the Company in any manner and whether by personal covenant or by morigage,
charge or lien upon the whole or any part of the undertaking, property and assets of the
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Company, both present and future, including its uncalled capital or by any such method
and whether or not the Company shall receive valuable consideration thereof.

Ixxxiii).  To purchase or otherwise acquire, to sell, exchange, surrender, lease, mortgage, charge,
convert, turn to account, dispose of and deal with real and personal property and rights
of all kinds and, in particular, mortgages, debentures, produce, concessions, options,
contracts; patents, annuities, licenses, stocks, shares; bonds, policies, book debts,

business cencerns, undertakings, claims, privileges and chooses in gclion of all kinds.

exxiv). To engage in or carry on any other lawful trade, business or entérprise which may at any
time appear to the Directors of the Company capable of being conveniently carried on in
conjunction with any of the aforementioned businesses or activities or which may appear
to the Directors of the Company likely to be profitable to the Company.

bocw),  To acquire, use, assign, transfer or in any way manage and dispose of rghts, privileges,
and permits, of every nature with regard to any movable or immovable property or with
any other business or activity of every kind.

boswi) To apply for and take out, purchase. or otherwise acquire any designs, trademarks,
patents, patent nghts ar inventions brevets dinvention, copynghts or secret processes,
and to sell, assign or otherwise dispose of them, and 1o grant licenses to use the same

Bt To borrow money, take oul loans, raise money, credit or other Tacilities, to take up or
secure any liabilities (either of the Company orof any other person) in the manner and
under the terms which it would deam fit and particularly (but without prejudice to the
generality as aforementioned) by the issue of debentures and debenture stock —
perpetual or terminable- bonds, mortgages, pledges, assignments, charges (including
fixead or fioating charges) of any other bonds or securities formed,

Bl To draw, execute, acoept, indorse, discount, deal in and otherwise negotiate bills of
exchange, promissory notes, bills of lading and other negotisble or transferable
instruments and to accepl deposita of money with or without intenast

boadix),  Generally, to do all guch other things as may appear to the Directors to be incidental or
conducive to the attainment of the above objects or any of them or for the promotion and
expansion of the Company.

XE) To do all such things as are incidental or conclusive to the attainment of the above objecls
or any of them

AND itis hereby declared that the intention hereof is that the Objects hereinabove specified in this clause
-shall be independent main Objects of the Company and shall in no way be limited or restricted by reference
to or inference from the terms of any other paragraph or the other clauses hereof.
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4. The liability of the members is Limited.

&, The nominal share capital of the Company is Tanzania Shillings One Millian {TZS 1,000,000}
divided into One Thousand (1,000} shares of Tanzaniz Shillings, One Thousands (TZS 1,000)
each with the rights and privileges and conditions respectively attached thereto as may from time
to time be conferred by the regulations of the Company with powers to increase or fo reduce its
capital and fo divide the share capital of the Company from time to time into several classes and
attach thereto such preferential, differed, qualified or special rights, privileges or conditions as may
be determined by or in accordance with the regulations of the Company and to vary, madify or
abrogate any such rights, privileges or conditions in such manner as may for the time being be
provided by the regulations of the Company.

WE, the several persons, whose names and addresses are subscribed below, are desirous of being
fermied into a company in pursuance of this Memorandum of Association and we respectively agree to

take the number of shares in the capital of the Company set opposite our respective names



NAMES, POSTAL ADDRESSES & NUMBER OF SHARES | SIGNATURE AND STAMP OF
OCCUPATION OF SUBSCRIBERS TAKEN ' SUBSCRIBERS

BY EACH
SUBSCRIBER

1. FRANCIS REUBEN KIMARD B - o N
{In his Capacity as Administrator of the Estate a0 Signature. o A
of the Late Raymond Kimaro)
Plot Mo. 2/4, Block Mo, A,
Kivulini Street, Kivulini Road,
23221 Matevez,

F.O. Box 31800,
Arusha, Tanzania

2. ROSEMARY RAYMOND KIMARD 2
House No, 648, Piot No. 240, Biock No. A, 10 Signature: . &m 5
Viwandani Street, Viwandani Road,

14122 Mikocheni,
P.O. Box 31800,
Cares Salasm, Tanzaria

3, BEATRICE RAYMOND RIMARD
(In her Capacity as Administrator of the Estate of
the Late Digna R. Kimaro)
House No. 648, Plot No. 240, -[fy;
Block No, A, Viwandani Street, Viwandani Road, 10 Signaturg 5
14122 Mikacheni,

P.C. Box 31800,
Dar es Salaam, Tanzania

DATED as of this .......cooun Aay of Loisranis 2080

INWITNESS OF ABOVE SIGNATURES

BEFORE ME:

nome 55 LEPHEN A Aot w70 ’

Signature: =)

%




THE COMPANIES ACT

(CHAPTER 212)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

DIANAROSE LOGISTICS COMPANY LIMITED

TABLE A

The regulations in Table A in the First Schedule o the Companies Act, 2002 shall not apply to
the Company save if the same is repeated or contained in these Articles.

. .

Inthese Articlas uniess the context otharwise requires, expressions defined in the Companies
Act, 2002 shall have the meanings so defined and the words standing in the first column of the
table next hereinafier contained shall bear the meanings sel opposite to them respectively in
the second column thereof, namely:

Vords Meait

“Act the Companies Act 2002 or any statulory re-enactment or madification
thereof for the time being in force, and reference to any section or
provisions of the Act shall include reference to any slatutory re-
enactment or modification of such section or provision for the time
being in force,

“Articles” these Articles of Association of DIANAROSE LOGISTICS COMPANY
LIMITED.



“Auditors’

"Board"

"Chairman’

"Company”

“Directors”

“Dividends"

"Member”

“Memorandum”

“Month”

‘Objects”

"Office”

“Cuorum”

“Seal"

Year"

“Writing”

the duly appointed auditors of the Company from time to time.

‘the board of Directors of the Company or the Directors present at a duly

convened meeting of Directors at which guorum has been attained.

the Chairman of the Company.
means DIANAROSE LOGISTICS COMPANY LIMITED.

the Directors for the time being of the Company or if there be only two
(2) Director then such one Director.

any distribution (whether in cash or property, and whethar made before
ar during a winding up) by the Compary to any Member with respect
to a Member's equity interest in the Company.

a registered sharaholdar in the Company

the Memorandum of Assocation of the Company

calendar monih.

the abjects of the Company

the registered office of the Company in mainland Tanzania.

{in the case of Board maetings) two (2) Directors as the minimum
number of Directors who must be pregsent at a meeting in order for
business lo be lransacled.

the Common Seal of the Company.
the financial year as determined by the Board of Directors; and

includes printing and lithography and any other mode or modes of

2



representing or producing words in a visible form, including e-mails.

PRIVATE COMPANY
% The Company is a Private Coempany, and accordingly:

() no invitation shall be issued to the public to subscribe for any shares or debentures of
the Comipany.

(b) the number of the Members, not including persons who are in the employment of the
Company 15 limited to fifty (50) Members; provided that, for the purpose of this
provision, where two (2) or more persons hold one (1) or more shares in the Company
jointly, they shall be treated as a gingle Member,

{e) the nght to transter the shares of the Company is restricted inthe manner hereinafier
provided, and

(d) no bearer Share Warrants shall be issued.

BUSINESS
4, Any branch or kind of business which the Company is either expressly or by implication
authorized 1o underiake in terms of its Objects, may be undertaken by the Board at such time or
times as i shall think fit, and further may be suffered by il to be in abeyance, whether such
branch or kind of business may have been actually commenced or proceaded.

& The Office shall be at such a place in Tanzania as the Board shall from time to time appoint

a8 Mo part of the funds of the Company shall directly or indirectly be employed in the purchase of
or in loans upon the security of the Company's shares, provided that nothing in this Article shall
prohibit transactions mentioned in the provise of Section 57 (1) of the Act

SHARE CAPITAL

7 The Share capital of the Company at the date of adaption of these Articles is Tanzania Shillings
One Million (TZ5. 4,000,000) divided into One Thousand (1,000) shares of Tanzania Shillings, One
Thousand Shillings (TZ5 1,000) each,

8 Without prejudice to any special rights previously conferred on the holders of any shares orclass
of shares, any share in the Company (whether forming part of the original capital or not) may be
issued with any such preferred, deferred or other special rights or subject in regard to dividend
returns of capital, voting or otherwise as the Company may from time to time, by resolution,

5
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determine or in the case of any shares in respect of which there has been no such determination
as the Board may direct.

Subject to the pravisions of Section 61 of the Act any preference shares may be issued on terms
that they are, or at the option of the Company are to be liable, to be redeemed on such terms
and in such manner as the Company may, by special resolution, determine.

The Company may, from time to time by ordinary resolution, increase its share capital by such
sum, to be divided inta shares of such amount as the resolution shall prescribe.

MODIFICATION OF CLASS OF SHARES

All or any of the special rights and privileges for the time being attached to any class of shares
issued may from time to time (whether or not the Company is being wound up) be altered or
abrogated with the consent, in Wiiting, of the holders of no less than three - fourths (314) of the
msued shares of that class or with the sanction of a special resolution passed at a separate
general meeting of the holders of such shares. To any such separate general meeting all the
provisions of these Articles as to the general meeting of the Campany shall mutatis mutandis
apply, but 5o that the necessary quorum shall be two (2) persons at least holding or representing
by proxy no less than one-third (1/3) of the issued shares of thie class, that every holder of shares
of the: class shall be entitied on & poll to one (1) vote for every such share held by bim;, and that
if at-any adjourned meeting of such holders a guorum as above defined be not present, those of
such hoiders who ane prasent shall be a quorum.

The special nghts conferred upan the holders of any shares or class of shares shall not, unless
otherwise expressly provided by the conditions of issue of such shares, be deemed to be altered
by the creation or issue of firther shares ranking par passu therewith

SHARES
Subject to the provisions of these Articles, the unissued shares of the Campany shall be at the
disposal of the Board, which may allot, grant options over or otherwise dispose of them to such
persans, al such times and for such consideration and upon such lerms and conditions as the
Board may determing, but so that no shares shail be ssued at a discount except in accordance
with Section 50 of the Act,

All issues of shares of common stock, preferred stock or options or warrants 1o purchase
comman of preferred stock or any security convertible in whole or in part into any of the aforesaid
shares, oplions or warranis shall first be offered fo all of the Members as nearly as may be in
proportion to the percentage of the capital stock of the Company réspectively held by such
Member at the date of such offer. Every such offer shall be made in Writing by the secretary of
the Company and shall state that any shares the subject of such offer that are not subscribed
by any Member will be offered to the other Members in proportion to the shares held by them.

If the shares and equity securities of any issue shall not be capable, without division into
fractions, of being offered to or being divided among the Members in the proportions above
mentioned the same shall be offered to or divided among the Members as nearly as may be in
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20,

such proportions and any balance shall be offered to or divided among the Members in such
manner as may be reasonably determined by the Board.

If all of the shares or equity securities, as the case may be, of any issue are not fully subscribed
for within a period of Sixly (60) days after the same are offered to the Members, the Company
shall, during the following period of Sixty (60) days, offer all or any of the shares or equity
securities not taken up by the Members to those Members who have accepted their offers in
proportion to their shareholdings, and if not subscribed by these Members. within a period of
Sixty (60} days after being offered the Company may effer the same to any person or persons
as the Board thinks fit, provided that:

(a) the price af which such shares or equity securities may be allotted and issued shall be
not less than the subscription price inihally oftered to the Members, and

(b) the terms of payment and otherwise for such shares or equity securities shall not be
more favourable than the terms initially offered to the Members,

Except as ordered by a court of competent jurisdiction or as by law required, no person shall be
recognized by the Company as holding any share upon any trust, and the Company shall not be
bound by or be compelled in any way fo recognize (even when having notice thereof) any
equitable. contingent, fulure or partial interest in any share or any interest in any fractional pan
of a share or (except only as by these Articles or by law otherwise provided) any other right in
respect of any share except an absolule right to the entirety thereo! in the regislered holder

SHARE CERTIFICATES

Every person whose name is entered as a Member in the Register shall be entitied, without
payment, to receive within two (2) manths after aliotment or lodgament of transfer (or within such
other period as the conditions of issue shall provide) one cerificate for all his shares of any ong
class, or several certificates each for one or more of his shares of such class upon payment of
such sum for every certificate after the first as the Board shall from tirme to time determing. In
the case of @ share held jointly by séveral parsons, delivery of a cenificate 1o one of several joint
holders shali be sufficient delivery to all If a Member shall seli or transfer pant of the shares
comprised in his holding he shall be entitled 1o & certificate for the balance without charge.

If a share certificate is defaced, lost or destroyed it may be replaced on payment of such fee (if
any) as may be determined by the Beard and on such terms (if any) as to evidence and indemnity
and payment of the out-of-pocket expenses of the Company of investigating such evidence as
the Board may think fit and, in case of defacement, on delivery of the old certificate to the
Company

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
such share, and the Company shall aiso have a first and paramount lien and charge on all shares
{other than fully paid shares) standing registered in the name of a single Member for all the debts.
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and liabilities of such Member or his estate to the Company, and whether the same shall have
been incurred before or after notice to the Company of any equitable or other interest of any
person other than such Member, and whether the time for the payment or discharge of the same
shall have actually arrived or not, and notwithstanding that the same are joint debts or liabilities
of such Member or his estate and any other person whether a Member or not. The Company's
lien on a share shall extend to all dividends payable thereon. But the Board may at any time.
declare any share to be wholly or in part exempt from the provisions of this article. Unless
otherwise agreed, the regisiration of a transfer of shares shall not operate as a waiver of the
Company's lien, if any, on such shares.

The Company may sell, in such manner as the Board may decide, any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable nor until the expiration of fourteen (14) days after a nofice in Writing
stating and demanding payment of the sum presently payable and giving nolice of the intention
fo sell in default shall have been given to the holder for the time being of the share or to the
person entitled by reason of his death or bankruptcy to the share,

The net proceeds of sale shall be applied in or towards payment or satisfaction of the debt or
lability in respect whereof the fien existe so far as the same is presently payable, and any residua
shall (subject to a like lien for debls or liabilities not presently payable as existed upon the shares
prorto the sale) be paid to the person enfitied 1© the shares al the time of the sale. For giving
effact to any such sale the Board may authorize some person to transter the shares sold to the
purchaser thergof The purchaser shall be registered as the holder of the shares and he shall
not be bound to see to the application of the purchase money, nor shall his fithe to the shares be
affected by any irregularity or invahidity in the proceedings in reference o the saie,

CALLS ON SHARES

The Board may from time to ime make calls upon the Members in respect of any moneys unpaid
on their shares {whether on account of the nominal amount of the shares or by way of premium)
and ol by the conditions of allotment thereof made payable at fixed imes, provided that no call
shall exceed one-fourth (1/4) of the nominal amount of the shares or be payable earlier than one
{1) manth from the date fixed for payment of the last previous call, and each Mamibar shall
(subject to the Company ghving to him at least fourtaen (14) days' notice specifying the time or
fimes and place of payment) pay to the Company at the time or times and place so specified the
amount called on s shares; A call may be revokad or postponed as the Board may determine.

A call may be made payable by instalments and shall be deemed to have been made at the time
when the resolution of the Board authorizing the call was passed

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

Ifa sum called in respect of @ share be nol paid belore or on the day appointed for payment
thereaf the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual paymenit al such rate, not exceeding len per
cent (10%) per annum, as the Board may determine, but the Board shall be at liberty to waive
payment of such interest wholly or in part.
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Any sum which; by the terms of issue of a share, becames payable on allotment or at any fixed
date, whether on account of the nominal amount of the share or by way of premium, shall for all
the purposes of these Articles be deemed to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payable, and in case of non-payment all the
relevant provisions of these Articles as to payment of interest and expenses. forfeiture or
otherwise shall apply as if such sum had become payable by virtug or a call duly made and
notified.

The Board may decide on the issue of shares for g difference betweaen the holders in the amount
of calls to be paid and in the times of payment,

The Board may, if it thinks fit, receive from any Member willing to advance the same, all or any
part of the moneys uncalled and unpaid upon any shares held by him and upon all or any of the
moneys so advanced may (until the same would, bul for such adyance, become presently
payable) pay interest at such rate, as may be agreed upon between the Board and the Member
paying such sum in advance. The Directors may al any time on giving not less than three maonths’
noetice in Writing to such Member repay to him the amount by which any such advance exceeds
the ameunt actually called up on the: shares,

TRANSFER OF SHARES
Mo shareholder shall sell, assign, or otherwise transfer any shares {o any third party without the
prier written consent of the other sharsholders and except as provided in this Article

If any Member (the "Offerer”) wishes 10 transfer any of its shares in the Company, it shall first
cffer {the "Offer”) all of such shares it is seeking to transter (the "Offer Shares") to the cther
Members (the “Offersa”)

The Offer shall:

{a) be in Writing and shall be delivered by the Offeror to the Offeree at ils address
registarad with the Company with a ¢opy to the Campany Secretary.

(b} be irrevocable and open for acceptance by the Offeree for a period of thirty {30) days
following the date of receipt of the Offer by the Offeree

(3] if an offer for the Offer Shares has been made by a bona fide third party to the Ofteror,
be accompanied by a true and compiete copy of any such offer, and which in either
case must contain the name of the bona fide third party and in the case where the bona
fide third party is acting i the capacity of agent, the name of his ultimate principal;

id) in all other cases aparl from those refened o in Arlicle 34(c), stipulate a cash price al
which the Offeror is prepared to sell the Offer Shares and which shall be payable free
of set-off or other deduction against delivery of the certificates in respect of the Offer
Shares in riegotiable form to the Offeree or its nominee; and
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(g) not be subjgbct to any other term or condition .except that whole (and not a part only) of
' the Offer must be accepted. '

in the event that the Offer is accepted by more than ohe (1) of the Offerees, the right of first
refusal mentioned above shall be deemed to be proportionate to each Offeree’s existing
shareholding in the Company. For the avoidance of doubt, in the event any Offeree does not
accept the Offer each Offeree which has accepted the Offer shall be entitted, within twenty (20)
days after being notified by the Offeree that any Offeree has nol accepted the Offer, to accept
the whole (and not any part) of the Offer in respect of the Offer Shares not accepted by any
Offeree at the same price and on the same terms as stated in the original Offer.

If the whole of the Offer (and not part enly) is not accepted by the Offeree within the period
referred o in Article 34(b) (as extended, if necessary, pursuant to Aricle 35), then the Offeror
shall be enfithed, within thirly (30) days after such non-acceptance, to sell 'and transfer all (but
not @ part only) of the Offer Shares to a bona fide purchaser (and, where Article 34(c) is
applicable to the bona fide third party referred to therein) (the “Third Pariy”} at a price not lower
and on terms and conditions nol more favourable to that Third Party than those at which the
Offeree was entitied to purchase the Offer Shares in lerms of the Offer. Should the Offeror not
sell all the Cffer Shares within such thirty (30) day period, then Arlicles 33-36 inclusive shall
apply de:novo

Mo transfer shall be registered unless a proper instrument of transfer shall have been delivered
to the Company. The instrument of tranafer of a share shall be executed by both the transferor
and the lrangferes, and the fransferor shall be deemed to remain the holder of the share until
the name of the lransferee is entered in the Register in respect thereof All instruments. of
transfer, when registered, shall be retained by the Company

The Board may also decline to recognize any instrurment of transfer if

{a) such fee to be delermined by thie Board is not paid to the Company in respect thereof

{b} the instrument of transter 15 not lodged with the Company at the registered office of the
Company or is not accompanied by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer, and

() the instrument of transfer i in respact of more than one class of shares

If the Board refuses to register a transfer it shall, withintwo (2) months after the date on which
the transfer was lodged, send to the transferee notice of the refusal and the instrument of fransfer
that the Board has refused {o register shall be returned to the transferee.
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TRANSMISSION OF SHARES

In case of the death of a Member, the survivor or survivers where the deceased was a joint
holder, and the executors or administrators of the deceased where he was a sole holder, shall
be the only persons recognized by the Company as having any title to his shares; but nothing:
herein contained shall release the estate of a deceased joint holder from any liability in respect
of any share jointly held by him with other persons.

A person entitled 6 a share in consequerice of the bankruptcy or death of a Member shall be
bound at any time, if and when called upar in Writing by the Directors so to do, o transfer such
shares, as then registered in the name of the bankrupt or deceased Member, in favour of a
nominee named by the Board

A person becoming entitled to a share in consequence of the death or bankiuptey or liquidation
of a Member shall be entitled to receive and may give a discharge for any dividends or other
moneys payable in respect of the share, but he shall not be entitied in respect of the share to
receive notices of or to atlend or vete at general mestings of the Company or, save as aforesaid,
o exercise in respect of the share any of the rights or privileges of a Membier until he shall have
become registered as the holder thereof

FORFEITURE OF SHARES

it a Mernber fails to pay any call or instaiment of a cail on the day appointed for payment thereof,
the Board may at any time thérgafter during such time as any part of siich call or instalment
remaing unpaid serve & notice on him requiring payment of so much of the call or instalment as
i& unpaid, together with any interest and expenses which may have accrued

The notice shall name a further day (no! being less than fourteen days from the date of the
notice) on or before which and the place where the payment required by the notice is 1o be made,
and shall state that, in the event of non-payment at or before the time and at the place appointed,
the shares in respect of which such call was made or inslalment is payable will be liable io be
forfeited, The Board miay accept the surrender of any share liable to be forfeited hereunder and,
in such case, references herein to forfeiture shall include surrander

if the requirements of any such notice as aforesald be nol complied with, any sharg in respeéct
of which such notice has been given may at any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thereof has been made, be forfeited by a
resolution of the Board to that effect Such forfeiture shall include all dwidends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

When-any share has baen forfeited, notice of the forfeiture shall forthwith be given o the holder
of the share of the person entitied to the share by reason of the death or bankruptey or hguidation
of the holder (as the case may be), but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice as aforesaid.

A forfeited share shall be deemed to be the property of the Company and may be sold, re-allotted
or otherwise disposad of sither to the person who was, before forfeiture, the holder thereof or
entitled thereto or to any other person upon such terms and in such manner as the Board shall

9
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think fit, and at any time before a sale or disposition, the forfeiture may be cancelled on such
terms as the Board may think fit.

A Member whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares but shall, notwithstanding, remain lizble to pay to the Company all moneys which
al the date of forfeiture were presently payable by him to the Company in respect of the shares,

A statutory declaration in Wriling that the declarant is a Director or the Secretary of the Company
and that a share Has been duly forfeited on a date stated in the declaration shall be conclusive
svidence of the facts therein stated as against all persons claiming to be entitled to the share
The Company may receive the consideration (if any) given for the share on the sale or disposition
thereof and may execute a transfer of the share in favour of the person to whom the same is
gold or dispased of and he shall thersupon be registered as the holder of the share and shall
not be bound to see to the application of the purchase money (if any) nor shall his title to the
share be alfected by any irregularity or invalidity in the proceedings in reference to the forfeiture,
sale or disposal of the share.

INCREASE OF CAPITAL

The Company may from time o time by ordinary resolution increase its capital by such sum to
be divided into shares of sueh amounts as the resolution shall presceribe.

The Company may, by the resolution increasing the capital, direct that the new shares or any of
them shall be offered either at par or at a premium or (subject o the provisions of Seclion 60 of
the Act) at-a discount or may make any other provisions as 1o the issue of the new shares. In
default of any such direclion or so far as the same shall not extend the provisions of Article 13
shall apply to such shares

The new shares shall be subject ©o all the provisions of these Articles with reference to payment
of calls, lien, transfer, transmission, forfeiture and otherwise and, unless atherwize provided in
accordance with these Artictes, shall be issued as Ordinary Shares

NS OF C

The Company may from time to time by
(1) Ordinary resolution

{a) Consolidate and divide all or any of its share capital into shares of larger amount than
of its existing shares,

(b) SBub-divide its shares of any of them into shares of smaller amount than i fixed by
the Memarandum (subject, navertheless, to the provisions of Section 65 (1)(d) of the
Act), and so that the resolution whereby any share Is sub-divided may determine that
as between the holders of the shares resulting from such sub-division one or more
of the shares may have any such preferred or other special rights over, or may have
such qualified or deferred rights or be subject to any such restrictions as compared
with the cther or others as the Company has power to attach to un-issued or new
shares;

10
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{c} Cancel any shares which at the date of the passing of the re;snluﬁ;:ln 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; and

{d) Vary, modify, or amend any rights attached to any shares not yet issued; and may
also by special resolution;,

{2) Special resolution:

(a) Reduce its share capital or any eapital redemption reserve fund or any share premium
account in any manner and with and subject to any circumstance authorized by the Acl.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its Annual General Meeting in
addition lo any other meetings in that year, @nd not more than fiteen (15) months shiall elapse
between the date of one Annual General Meeting of the Company and that of the next.
Notwithstanding the foregoing, the Company will hold its first Annual General Meeting within
eightéen (18) months of its incorporation and therefore, it will not need {o hold it in the year of its
mecorparation or in the following year. The Annual General Meeting shall be held at such time
and place as the Bosard shall appoint.

All General Meetings other than Annual General Meetings shall be ealled Extracrdinary General
Meetings.

The Board may, whenever it thinks fit, convene an Extracrdinary General Meeting, and
Extraordinary Ganeral Mestings shafl also be convenid on such requisition, or, in defaufll, may
be convened by such requisitions, as provided by Section 134 of te Act. If at any lime there are
not within Tanzania sufficient Directors capable of acting to form & Quoram, any Director or any
two (2) Members may convene an Extracrdinary General Meeting in the same manner as nearly
as possible as that in which meetings may be convened by the Board In the case of an
Extraordinary Ganeral Mesting called pursuant to a requisition, no business other than that
stated in the requisition as the subject of such meeting shall be transacted unless such meeting
shall have been called by the Board

NOTICE OF GENERAL MEETINGS

An Annual General Meeling and a meeling called for the passing of a special resclution shall be
called by twenty-one (21) days’ nolice in Writing at the least, and a meeting other than an Annual
General Meating or a miaeting for the passing of a special resclution shall be called by fourteen
days’ notice in Writing at the least. The notice shall be exclusive of the day on which it is served
or deemed lo be served and of the day for which it is given, and shall specify the place, the day
and the hour of meeting, and, in the case of special business, the general nature of that business.

The notice convening an Annual General Meeting shall specify the meeting as such, and the

netice convening a meeting to pass a special or extraordinary resolution shall specify the
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intention to propose the resclution as a special or extraordinary resclution as the case may be.
Motice of every General Meeting shall be given in manner hereinafier mentioned to such persons
as are, in accordance with the provisions of these Articles, entitled to receive such nofices from
the ‘Company, and alse to the Auditors of the Company for the time being:

Provided that with the consent of all the Members entitled to receive notice of some particular
meeting, that meeting may be convened by such shorter notice and in such manner as those
Membiers may think fit

In every notice calling a meeting there shall appear with reasonable prominence a statement
that a Member entitled to attend and vote is entitted to appoint one or more proxies to attend
and vole instead of him and that a proxy need not also be a Member.

The accidental omission to give notice of a meeting or (in cases where inslruments of proxy are
sent cut with the notice) the accidental omission to sénd such instrument of proxy te, or the non-
receipt of notice of a meeting or such instrument of proxy by, any person entitted to receive
notice shall nat invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS,

All business shall be desmed special that is transacted at an Extraordinary General Meeting of
the Members and alse all busingss that is transacted at an Annual General Meeling with the
exception of the declaration and sanctioning of dividends, the consideration of the accounis and
balance sheet and the reports of the Directors and Auditors, the election of Directors and
Auditors and other officers in place of those retiring by rotation or otherwise, anid the fixing of the
remuneration of the Audittrs and the voling of semuneration to the Directors

Mo business shall be transacted at any General Meating unless a quorum is present when the
meeting proceeds o business. Save as otherwise provided by these Articles or agreed in Writing
between the shareholders, at least cne Member present in person or by proxy together holding
nol less than sixly per cent (B07) of the issued and paid up ordinary shares and entitled [© vote
shall be a quorum for all purposes. A corporation being a Member shall be deemed for the
purpose of this Article to be personally present if represented by proxy or in accordance with the
provisions of Section 141 of the Act

i within haif an hour from the tinie appointed for a meeting a quorum of Members is not present
the meeting, if convened on the requisition of Mambers, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the same time and place, or to such
other day and at such other ime and plage as the Board may determiing

The Chairman (if any) of the Board shall preside as Chairman at every General Meeting of the
GCompany. :

If there is no such Chairman or if at any meeting the Chairman be not present within half an hour
after the time appeinted for holding the meeting, the Members present shall choose any of the
Directors present at the meeting to act, or if one Director only be present he shall preside as
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Chairman if willing to act. If no Director is present, or if all the Directors present decline to take
the chair, the Members present shall choose one of their number to be Chairman,

The Chairman may, with the consent of any meeting at which a quorum is present {and shall if
s0 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 mesting except business which might lawfully
have been transacted at the meeting from which the adjournment took place. When a meeting
is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as in the
case of an original meeling. Save as aforesaid, it shall not be necessary to give any notice of an
adiournment or of the business to be transacted at an adjourned meeting.

At any General Meeting, a resolution put to the vote of the meeting shall be decided on a show
of hands unless (before or on the declaration of the result of the show of hands) a poll be
demanded by the Chairman, or by any Member, Unless a poll is so demanded, a declaration by
the Chairman that a resolution has, on a show of hands; been carried ar carried unanimousty or
by & particular majority or not-carried by a particular majority or 1ost, and an entry fo that effect
in the book of proceedings of the Company shall be conclusive evidenge of the fact without proof
of the number or proportion of the voles recorded in favour of or against such a resolution

I any votes shall be counted which ought not to have been counted or might have been rejected,
the error shall not vitiate the resolution unless it be pointed out at the same meeting and not in
that case unless it shall, in the opinion of the Chairman of the meeting, be of sufficient magnitude
to vitiate the resolufion

ME R

Subject to any special lerms as to voting upon which any share capital may be issued or may
fer the time being be held on a show of hands every Member who (being an individual) is prasent
in parson or (being a government or corporation) is presant by a representative duly authorised
under Section 141 of the Act-shall have one (1) vote. On a poll, every Member wha is present in
persan or by proxy shall have one (1) vote for svery share of which he is the holder

In the case of joint holders of a share, the vole of the senior who tenders a vole, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other jaint holders, and
for this purpose seniority shall be determined by the order in which the names stand in the
Register.

In accordance with Section 141 of the Act, a corporation being & Member may by resolution of
its directors or other governing body and any government being a Member may by direction of
the appropriate authority or an officer of the Government authonised by or under any law,
authorise such person as it thinks fit to act as its representative at any General Meeting of the
Company or of any class of Members of the Company, and the person so authonsed shall be
entitied to exercise the same powers on behalf of the corporation or government he represents
as that corporation of government could exercise if it were an individual Member of the
Company.

A Member of unsound mind or in respect of whom an order has been made by any court having
jurisdiction for the protection of persons incapable of managing their own affairs may vote,
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whether en a show of hands or on a pell, by his committee, curator bonis or other person in the
nature of a committee or curator boris appainted by such court, and such committee, curator
honis or other person may vote-on a poll by proxy. '

No Member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vole abjected o is given or tendered, and every vote not disallowed at such
meeating shall be valid for all purposes. Any such objection made in due time shall be referred to
the Chairman of the meeting, whose decision shall be final and conclusive.

The instrument appointing a proxy shall be in Writing undér the hand of the appointer or of his
attorney duly authorized in Writing or, if the appointer be a government or corparation, either
under its common seal (in the case of a corporation) or under the hand of an officer duly
authorized or attorney so0 authorized.

A proxy need not be a Mamber of the Company Any Mermber may appoint more than one (1)
proxy to attend on the same occasion

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is-signed, or acopy of such power or authority duly natarized, shall be deposited at the
Office or such other place in Tanzania as may be specified in the notice convening the meeting
no less than twenty one days hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote, orin the case
of a poll taken subsequently to the date of a meeting or adjourned meeting, no less than fourteen
days (14) before the time appointed for the taking of the poll and in delault the instrument of
proxy shall not be treated as valid

14



FORM OF PROXY

DIANAROSE LOGISTICS COMPANY LIMITED

INNe, being (a) Members(s) of the above-named Company, hereby appoint of or failing him of
as myfour proxy to vote for mefus and on myfour behalf at the annual for extraordinary, as the case
may bel General Meeting of the Company to be held on the day of 2 and al

any adjournment thereof.

Dated this day of -
Signature
Address:
i favour of
| desire to vote * the Resolution(s)

against

[where more than one proxy is appointed add, in respect of number of Shares]

NOTE: - Unless otherwise directed, the proxy holder will vote as he thinks fit and in respect of the
Members totai holding.
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The Beard may, if it thinks fit, send out with the notice of any meeting, forms of instrument of
proxy for use at the meeting and such instruments of proxy shall be in the form following or in
such other form as the Board may decide;

Avole 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 instrument of proxy or of the
authority under which it was executed, or the transfer of the share in respect of which the
instrument of proxy is given, provided that no information in Writing of such death, insanity,
revocation or transfer shall have been recewed by the Company at the Office before the
commencement of the meeting or adjourned mesting, or the faking of the poll, at which the
instrument of proxy is used,

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

A resolution in relation to any of the following shall reguire the approval of Members representing
al leasl sevenly-five per cent (75%).of the share capital of the Company present in personor by
proxy at the meeting:

(&) the adoption of any change 1o the Articles of Association of the Caompany, other than a
change of name of the Company (which shall be decided by the Board),

ib) the consohdation or amalgamation of the Company

(c) Winding up of the Company

DIRECTORS

Uniess and until otherwise from time 1o time determined by a special resolution of the Camipany,
the number of Direciors (exchuding alternate directors) shall nat be legs than two (2) and not more
than five (5} in number. If al any time the number of Direclors falls below the minimum number fixed
by or in accordance with these Adicles, the remaining Direclors may act tor the purpose of
convening & general meeting or for the purpose of Bringing thie number of Directors to such
minimum, and for no ofher purpose. The remuneration of the Directars shall from time 1o time be
determined by the Board

The first Directors of the Company are:

: ROSEMARY RAYMOND KIMARO
2 FRANCIS REUBEN KIMARD

Unless otherwise determined by the Company in a General Meeting, the Board shall appoint the
Chairman of the Board The Chairman of the Hoard shall alsp be the Chairman of the General
Meeting of the Company

Each Director shall have the power to appoint an alternate Director o act in his place and may
at his discretion, remove such alternate Director. A person so appointed shall be subject inall
respects to the terms and conditions existing in respect of Directors and each alternate Director,
while 50 acting shall exercise and discharge all functions, powers, and duties as a Director of
his appointer in such appointer's absence. An acting Director shall jpso facto cease to be an
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alternate Director if his appointer ceases. for any reason, to be a Director: Provided that if any
Director retires by rotation or otherwise but is re-elected at the same meeting, any appointment
made by him pursuant to this Article which was in force immediately before his retirement shall
remain in force as ‘though he had not retired.

All appointments and removais of an alternate Director shall be effected by instrument in Writing
delivered at the Office and signed by the appointer. A Director exercising the power to appoint
an alternate Director shall give prior notice of such appeintment in Writing to the Secretary of
the Board.

Any Director who, by request, performs special services or who otherwise performs services
which, in the opinion of the Board, are outside the normal scope of the usual duties of a Director,
may be paid such extra remuneration by way of salary, or otherwise as the Board may determing
which shall be charged as part of the Company's ordinary working expenses.

A Director may be or became a director or other officer of or otherwise interested in any company
promated by the Company or in which the Company may be interested, and no such Director
shall be accountable for any remuneration or other benefits received by him as a Director or
officer of or from his interest in such other company. The Board may also exeroise the voting
power confarred by the shares in any other company held or ewned by the Company in such
manner in all respects as it thinks fit, including the exercise theraof in favaur of any resolution
appointing the members of the Board or any of them to be directors ar officers of such cthar
company, or voting or providing for the payment of remuneration to the directars or officers of
such other company, and any Director of the Company may vole in favour of the exercise of
stich voting nghts in the manner ateresaid notwithstanding that he may be or be abiout fo become
a director or officer of such other company and as such, or in any ofher manner, is or may be
interested in the exercise of such voling rights in the manner aforesaid

Any negotiations in relation to-any proposed agreements (whather for the provision of goods
andfior services or otherwise) between any Direclor/Sharahiolder or associated companies of
any person controfled by such shareholder or controlling such shareholder) ar any Director
("Retated Party”) on the one hand and the Company on the other hand (imespestive of whether
or not there may be additional parties 1o such agreements over and above the Company and
the Related Pary) and all arrangements in refation to such agreements shall be conducted on
an arm's length basis and as if batween unconnected persons. All such agreements between a
Related Party and the Company shall be in Writing. Direclor should not be financially interested
inthe Company other than as a shareholder and/or Director,

A Director shall not require any share qualification.

Without prejudice to the last preceding Article and 1o the provisions foi retirement by rolation or
otherwise hereinafter contained, the office of a Director shall be vacated in any of the events
following, namely if

(a) he resigns his office by Writing under his hand left at the Office; or

ib) he be found lunatic or become of unsound mind or a receiving order is made against
him or he compounds with his creditors; or
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(c) without leave, he is absent, otherwise than on the business of the Company, from
meetings of the Board for eight (8) consecutive meetings and the Board resolves that
his office be vacated; or

(d) he is prohibited from being a Director by reason of any order made under Sections 325
or 383 of the Act or

(e] he iz removed either by an extracrdinary resclution, or an ordinary reselution of the
Company, twenty-eight (28) days’ notice of intention to move such resolution having
been given.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Board, which may exercise all such
powers of the Company as are not by the Act or by these Articles required to be exercised by
the Company in General Meeling, subjéct nevertheless o the provisions of these Articles and of
the Act and to such regulations being not nconsistent with such provisions as may be prescribed
by the Company in General Meeling, bul no regulations made by the Company in General
Meeting shall invalidate any prior act of the Board which would have been vahid if sueh
regulations had nol been made. The general powers given by this Article shiall not be limited o
restricled by any special authority or power given to the Board by any other Article

The Board may from time to time and al any fime by power of attormiey under the Company's
Seal appoint any company, firrm or person ar any fluctuating body of persons, whether nominated
directly or indirectly by the Board, lo be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions {(nol exceeding those vested in or
those conferred upon the Board by this Articte) and for such period and subject to such
conditions as it may think fit, and such power of attorney may comtain such provisions for the
protection and convenience of persons dealing with any such attorney as the Board may think
fit, and may also authorize any such attorney to sub-delegate all of any of the powers, authorities
and discretions vested in him

The Company may axercise the powers conferred by Section 43 of the Act with regard to having
an Official Seal for use abroad and such powers shall be vested in the Board

The Company may exercise the powers conferred by Sections 124 lo 127 of the Act with regard
to the keeping of a branch Register in any part of the world and the Board may (subject 1o the
provisions of those seclions) make and vary such requlations as it may think fit in respect of the
keeping of any such Register,

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow, lend and guarantee the
repayment of money and to mortgage or charge or otherwise secure its undertaking, assets,
property and uncalled capital or any parl thereof and lo issue debentures, debenture stock and
other securities whether outright or as security for any debt, liability or obligation of the Company
or of any third party.. ' ' '
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The Directors may exercise all the powers of the Company to guarantee and become surety for
the liabilities, the performance of contracts and the repayment of monies by any person, firm or
company and to issue charges. mortgages. debentures or lien to secure performance by the
Company of any such guarantee or surety,

All cheques, promissory notes, drafts, bills of exchange and other negotiable and transferable
instrurments and all receipts for moneys paid to the Company shall be signed, drawn, sccepted,
endorsed or otherwise executed, as the case may be, in such manner as the Board shall from
lime to time by reselution determine.

MINUTES

The Board shall cause minutes fo be made in books provided for the purpose of;

(a) all appointments of officers made by the Board

(b} the names of the Directors presant at each Board or Committee meeting, and

(c) all resolutions and proceedings at all meetings of the Company and of the Board and
of the Commitiees

The minutes referred to in this Article shall be approved by the Board and shall be signed by
the Chairman of the Board: The minutes shall be in English and shall be kept and filed by the
Secretary.

MANAGING DIRECTOR

The Board may from time to ime appoint within its members or any other person to the office of
Managing Director or Assistant Managing Director or for anv other role for such period and upon
such terms as it thinks fit and, subject to the provisions of any agreement entered into in any
particular case, may revoke such appointment. A Director or parson so appointed shall nof, while
halding such office, be subject to refirement by rotation or taken inte account in determining the
rotation or retirement of Directors within the Board of Directors, but his appointment shall (without
prejudice to any claim he may have for damages for breach of any contract of service between
hitm and the Company) ipso facto determine if he ceases from any cause to be a Director

A Managing Director or Assistant Manaaging Director shall receive such remuneration (whether
by way of salary, commission, or participation in profits, or otherwise) as the Board may
determine, and either in addition to or in lisu of his remuneration as a Director.

The Board may entrust to and confer upon a Managing Director or Assistant,Managing Director
any of the powers exercisable by it upon such terms and conditions and with such restrictions
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as it thinks fit, and sither collaterally with or to the exclusion of its own powers, and may from
time to time {subject to the terms of any agreement entered into :in'an_g,_r particular case) revoke,
withdraw, alter or vary all or any of such powers.

SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration and upon
such conditions-as it may think fit, and any Secretary so appointed may be removed by the
Board. '

A pravision of the Act or of these Articles requiring or authorizing 8 thing to be done by orto a
Director and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director-and as, or in place of, the Secretary.

THE SEAL
The Board shall provide for the safe custody of the Seal, which shall nol be affixed to any

instrument except in the presence of at least two (2) Directors or at least one (1) Director ar
Managing Direcior and the Secretary and such Directors or Direclor and Secretary shall sign
every instrument o which the Seal is so affixed in ther presence. All forms of cerlificate for
shares. stock or debentures or representing any other form of security (other than letters of
allotrment, scrip certificates and other like documents) shall be issued under the Seal and bear
the autagraphic signatures of one (1) or more Directors and the Secretary

Provided that the Directors may resolve that some method of mechanical signature which is
controlled by the Auditors, Transfer Auditors or Bankers of the Company be adopted., in which
case any such certificale may bear the mechanical ins-d of the aulegraphic signature of a
Director.

AUTHENTICATION Of JIMENTS

Any Director or the Secrglary or any parson appointed by the Board for the purpose shall have
power to authenticate any documents affecting the Company (except the Memorandum and
Articles of Association which must be authenticated by the Registrar of Companies) and any
resolutions passed by the Board, and any beoks, records, decumente and accounts reiating to
the business of the Company and to certify copies thereof or extracts therefrom as frue coples
of extracts and where any books, records, documents or accounts are elsewhere than at the
Office, the local manager or other officer of the Company having the custody thereof shall be
deemed 1o be a person appointed by the Board as aforesaid.

ROTATION OF BOARD
Without prejudice to the power of the Company in General Meeting in pursuance of any of the
provisions of these Articles to appoint any person to be a Director, the Board shall have power
at any time and from time to time to appoint any person to be a Director, either to fill a casual
vacancy or as an addition to the existing Board, but so that the total number of Directors shall
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not at any fime exceed the maximum number fixed by or in accordance with these Articles. Any
Director so appointed shall hold office only until the next following Annual General Meeting and
shall then be eligible for re-election but shall not be considered in determining the Directors who
are to refire by rotation at such meeting.

The Company may by special resolution, or by ordinary resolution of which twenty-eight (28)
days’ nofice has been given in accordance with Article 95(e) remove any Director before the
expiration of hig period of office (but so that such removal shall be without prejudice to any claim
such Director may have for breach of any centract of service between him and the Company)
and may by an ordinary resolution appoint another person in his stéad. The person so @ppointed
shall be subject to retirement at the time as if he had become a Directar on the day on which the
Director in whose place, he Is-appointed was last elected a Director.

PROCEEDINGS OF THE BOARD
Save as provided for in these Articles or otherwise agreed in Writing between the shareholders
the Board may meet together for the dispatch of business, adjourn, and otherwise regutate its
meetings as it thinks fit. Questions arising at any meeting shall be determined by a majority of
violes,

Ordinary Board meetings shall be held at least twice a year The Chairman or any twa (2)
Directors can call extracrdinary Board Meetings at any time.

If the Guorurn of two (2) Directors is not attained at the meeting, a second meeting shall be held
within Tour (4) business days from the date of the first meeting. Upon the reconvening of the
meeting, the Director(s) present shall constitute the required Quorum provided that the agenda
at the reconvened meeling shall be the same as the agenda for the first meeting

The continuing Directors may act notwithstanding any vacancy in their body, but if and so long
as their number be reduced below the minimum number fixed by or in accordance with these
Articles the continuing Pirectors may act for the purpose of filling up vacancies in their body or
of summoning general meetings of the Company bul not for any other purpose, and may act for
either of the purposes aforesaid whether or not their number be reduced below the number fixed
by or in accordance with these Articles as the Quorum

it at any meeting the Chairman is not present within half an hour after the time appointed for
holding the same the Directars of the Board present may choose one of their members to be
Chairman of the meeting

{a) A meeting of the Board at which a Quorum is present shall be
competent fo exarcise all powers and discretions for the time being exercisable by the
Board.

{b) Provided that the requisite notices are served upon the Directors and subject to the
consent of a majority of such Directors, the Directors may conduct their meetings on
telephone or through video and all meetings so conducted shall be deamed to have the
same status as meetings at which the Directors have physically convened.
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(c) The secretary shall give each Director a written notice (by registered mail (or airmail if
the Director resides oulside Tanzania) and fax) of any Board meeting. The notice shall
provide the agenda, the time and place of the meeting. The natice shall also contain an
agenda, background information and all necessary support decumentation in relation
to all major préra-:_:sais to be made at the meeting.

(d) The notice requirements set out above may be waived by a unanimous resclution of
the Directors.

The Board may delegate any of its powers (other than the power conferred by this Article) fo a
committee or committees, whether consisting of 2 member or members of its body or not, as.il
thinks fit. Any committee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by the Beard

The meeting and proceedings of any committee consisting of two &r more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the
Board so far as the same are applicable and are nol superseded by any regulations imposed by
the Board under the last preceding Article

A resolution in Writing signed by the majority of Directors entitied to receaive notice of a meeting
of the Board or passed by the majonty of members of a committae or by teleconferencing by
phone by a number thereof constituting & Quorum, shall be as valid and effectual as a resolution
passed at a meeting of the Board or, as the case may be, of such commitiee duly calied and
constituted.  Any such written resolution may be contained in one document or in several
documents in like form each signed by one or more of such Directors or members of the
committes concerned

Every acl done by the Board or committee or by any person acting as a Director or member of
such comymittes, notwithstanding it be afterwards discovered that there was some defect in the
appointment of such Board or commitiee or of any parson acting as aforesaid or that they or any
of them were disqualified or had vacaied office, shall be as valid as if every such Board of
committee or person had been duly appointed and was qualified and had continued n office
down to the time of performance of such act

DIVIDENDS

The Company in General Meeting may. from time o time declare dividends to be paid to the
Members sccording to their rights and interests in the profits, but no dividend shall be declared
in excass of the amount recammended by the Board

All dividends shall be declared and paid according to the amounts paid up on the shares in
respect whereof the dividend is paid, but no amount paid up en a share in advance of calls shall
be treated for the purposes of this Arlicle as paid up on the share. All dividends shall be
apportioned and paid pro rata according to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but if any share be issuad on
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terms providing that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

The Board may from time te time pay to the Members such interim dividends as appears to the
Board to be justified by the position of the Company; the Board may also pay the fixed dividend
payable on any preference shares of the Company half-yearly or otherwise on fixed dates,
whenever such position, in the opinion of the Board, justifies that course.

The Board may deduct from any dividend or bonus payable to any Member all sums of money
{if any} presently payable by him to the Company on account of calls,

No dividend shall bear interest against the Company.

Any dividend, interest or other sum payable in cash to the holder of shares may be paid by
cheque addressed to the holder at his registered address o, in the case of joint holders,
addressed at his registered address 1o the holder whose hame stands first on the Register in
respect of the shares or by lelegraphic transfer. Every such chegue or lelegraphic transfer shall,
unless the holder otherwise directs, be made payable to the order of the ragistered halder or, in
the case of joint halders, to the order of the holder whose name stands first on the Register in
respect of such shares, and shall be sent at his or thair risk. Any one of bwo or more joint holders
may give effectual receipts for any dividénds of other moneys payable in réspect of the shares
held by such joint holders.

Any general meeting declaring a dividend may, upon the recommendation of the Board, direct
paymenl or satisfaction of such dividend wholly or in part by the distribution of specific assets,
and in particular of paid-up shares or debentures of any other company, and the Board ghall
give effect to such direction, and where any difficulty arises in regards. to such distribution the
Board may seltie it as o thinks expedient, and in particular may fix the value for distibution of
any such specific assets and may determine that cash payments shall be made to any Members
upon the footing of the valie so fixed in order o secure equality of distribution,

RESERVES

The Board may before recommending any dividend sel aside out of the profits of the Company
such sums a@s it thinks proper as reserves which shall, at the disceetion of the Board, be
applicable for any purpose to 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 or its holding
company, if any) as the Board may from time to time think fil. The Board may also without placing
the same fo reserve carry forward any profits which it may: think prodent not to divide,

The Board shall transfer to share premium accouni sums equal to the amount or value of any
premiums at which shares of the Company may be issued, and the provisions of these Articles
refating to reserves shall be applicable to the sums for the time being standing to the credit of
share premium account.
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CAPITALISATION OF PROFITS

The Company in General Meeting may upon the recommendation of the Board, af any time and.
from time to time, pass a resolution to the effect that it is desirable to capitalise any part of the
amounts for the time being standing to the credit of any of the Company's reserves or to the
credit of the profit and loss account or otherwise available for distribution and not required for
the payment of the fixed dividends on any preference shares of the Company and accordingly
that such sum be set free for distribution among the Members or any class of Members who
would be entitled to such profits if distributed by way of dividend and in the same proportions,
an the footing that the same be not paid in cash but be applied either in or towards paying up
the amounts for the time being unpaid on any shares in the Company held by such Members
respectively or in payment up in full of unissued shares, debentures or other obligations of the
Company. to be aliotied and distributed credited as fully paid up among such Members or partly
in ane way and partly in the other, and the Board shall give effect to such resolution. Provided
that a share premium account and a capital redemption reserve may, for the purposes of this
Article, only be applied in the paying up of unissued shares to be issued to Members of the
Company as fully paid bonus shares,

Where any difficulty arises in regard to any distribution under the last preceding Article the Board
miay seftle the same as il thinks expedient and in particular may issue fractional certificates or
may ignore fractions altogether, and may determine that cash payments shall be made to any
Members in order to adjust the rights of all pariies, as may seem expedient to the Board. The
Board may appoint any person fo sign on behalf of the persons entitied to participate in the
distribution any contract requisite or convenient for. giving effect thereto and such appointment
shall be efféctive and binding upon the Members,

ACCOUNT

The Board shall cause true accounts to be kept of;

(&) the sums of money received and expended by the Company and the matters in respect
of which such receipt and expenditure take place, and

{B) all sales and purchases of goods by the Company, and

() the assels and liabilities of the Company

The books of account shall be kept at the Office or at such other place or places as the Board
may think it and shall always be open (g the inspection of the Directors. No Member (other than
@ Director) shall have any right of inspecting any account or book or document of the Company
excepl as conferred by law or authorised by the Board.

The Board shall from tirne to time, in accordance with Section 153 of the Act, cause to be
prepared and to be laid before the Company in General Meeting such profit and loss accounts,
balance sheets, and reports as are referred to in that section.
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A copy of every balance sheet and profit and loss account (including every document required
by law to be annexed therefo) which is to be laid before the Company in General Meeting and
of the Directors’ and Auditors’ reports shall, not less than twenty-one days before the date of the
meeting, be sent to every Member and to every holder of debentures of the Company and copies
of each of these documents shall at the same time be forwarded to all persons entitied to receive
notices of General Meetings of the Company, provided that this Article shall not require a copy
of those documents to be sent to any person of whose address the Company is not aware or to
mare than one of the joint holders of any shares or debentures.

AUDIT
Auditors shall be appointed, and their duties reguiated in accordance with Sections 170 to 179
of the Act,

NOTICES

Any notice or other decument may be served by the Company on any Member either personally
af by sending it through the post in & prepaid letter or by telex of telecopier addréssed 1o such
Member al his registered address as appearing the Company's Register or in any Branch
Register. In the case of juint holders of a share, all notices shall be given to that one of the joint
holders whose name stands first in the Register or Branch Register and notice so given shall be
stfficient notice to all the joint holders.

Any Member who is not registered in a Branch Register and who is described in the Company's
Register by an address not within Tanzania who shall, from time to time, give lo the Company
an address within Tanzania at which notices may be served upon him and shall be entitled to
have nolices served upon him at such address, but save as aforesaid no Member other than a
Member described in the Register by an address within Tanzania o7 registered in a Branch
Register shall be entifled to receive any notice from the Company: Provided that any notice
which is sent by post lo a Member registered in a Branch Register shall rot be deemed to have
been duly served in pursuance of this Article unless it shall have been posted in the country in
which such Branch Register is eslablished

Any notice or other document, if served by post, telex or telecapier shall be deamed to have
been served al the time when the same was put into the post office, or transmitted by tetex or
telecapier and in proving such service shall be sufficient 1o prove that the notice or document
was properly addressed, stamped and put into the post office or if by telex or telecopier was
actually transmitted

Any notice or other document delivered or sent by post to or left at the registered address of any
Mermiber in pursuance of these presents shall, notwithstanding that such member be then dead
of barkrupl, and whether or not the Company has nolice of his death or bankruptcy, be deemed
to have been duly served in respect of any share registerad in the name of such Member as sole
ar joint holder unless his name shall at the time of the service of the notice or document, have
been removed from the Company's Register or Branch Register as the holder of the share, and
such service shall for all purposes be deemed a sufficient service of such notice or document an
all persons interested (whether jointly with or as claiming through or under him) in the share.

25



134,

135.

136

Save as hereinbefore provided, notice of every General Meeting shall be given to every Member
of the Company and io every Director.

WINDING-UP

With the sanction of an extraordinary resolution of Members, any parl of the assets of the
Company, including any shares in or securities of other companies, may be divided among the
Members of the Company in specie or may be vested in fruslees for the benefit of such
Members, and in liquidation of the Company may be closed and the Company dissclved, but,
so that no Member shall be compelled to accept any shares whereon there is any liability.

IND iTY

Subject to the requirements of Seclion 214 of the Act every Director, Managing Director,
Manager. Officer of the Company shall be indemnified out of the funds of the Company against
all losses or liabilities incurred by him as such Director, Managing Director, Manager, Officer or
Auditor in or about the execution of his dulies and no Director or other othcer shall be lable for
any loss which may be incurred by the Company in execution or in which he is acquitied er in
connection with any application under Section 481 of the Act in which relief is granted to him by
the court.
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NAMES, POSTAL ADDRESSES &
OCCUPATION OF SUBSCRIBERS

NUMBER OF SHARES | SIGNATURE AND STAMP OF

TAKEN
BY EACH
SUBSCRIBER

| SUBSCRIBERS

1. FRANCIS REUBEN KIMARO
(Irt his Capacity as Administrater of the Eslate
of the Late Raymond Kimaro)
Plot No. 2/4, Block No. A,
Kivuilini Street, Kivulini Road,
23221 Matevez,
P.O. Box 31800,
Arusha, Tanzania

Signature: .= T

ROSEMARY RAYMOND KIMARD

Housge No. 648, Plat No. 240, Black Mo, A,
Viwandani Strest, Viwandani Road,

14122 Mikochent,

P.O. Box 31800,

Dar es Salaam, Tanzenla

10

Signature; . &m

. BEATRICE RAYMOND KIMARD

(In her Capacily as Administrator of the Estatle of
the Lale Diana R. Kimarg)

Mouse Mo. 848, Plot Mo, 240,

Block No. A, Viwandani Sireet. Viwandan Road,
14122 Mikocheni,

PO, Bax 31800,

Dar es Satgam, Tanzania

10

..... day of ......oovivians

R [ 1
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