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The Companies Act

(Cap. 13}

Company Limited by Shares

Memorandum ol Associnthon

of

OVERLAND FARMS
LIMITED

The mume of thee Compuny is"OVERLAND FARMS LIMITED".
The rogistered affice of the Company will be sitatred in Tanzania sainland

The objects for which the Company is established ave to carry on any trade or business
whatsoever as a general commercial company, including but nor limited o the
Folbovswving; -

To carry on Raising aml production of cattle, sheep, goars, camels and other animals of
such nature as to provision and or processing of milk, meat, fertilizers, skins and othei
produces comes out from the mentioned animals and others alilee For neetul wirhin the
T T T AR

Fo carty oo the business of farmers and agreulnurists geneeally and in particular as
sporters, exporters and breeders of cartle, sheep, goars, horses, pigs and other livestocl:
and a5 ranch owners, dairy men, market gardeners, horciculourises, bee-keepers, nuesery
men, seed growers, poultey Guemers, burchers and mea, vegerahle ane [roir preservers,
To undertale the mansgement of any estates, forms, factories, mines mills, ar other
undertakings and the purchase and sale of all ar any of the produce chereal

Tacarry on the husiness of trapping, collecting and export of Hve birds

Tor buy, =ell, deal in, impart, export, manufscture, treat, cure, battle, can or otherwise
peepare for market any animal, vegerables, fruits or any other agriculrursl produce or
coammoditics.

T set-ups and carryon the business of bee keeping (Apicultone) and gather all varicrics
af bee products lile honey, bee pollen bee wax, royal jelly, propalis, venom, quecns,
larvae and ather primary and  secondary hee products and to process chem by using
operations such as honey production process, bee pollen process, coe., and also e pack
ind prepare the same for sale and delivery in parional and internotionn] marksers and o
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provide in commection thevewith all necessary arrangements, bicilivies and aors which ave
imscichenend there o

To engage bn eabsing and beeeding of poulery as o include activities like fowds of the

species Gallus domestieus (chickens anel capons), ducks, goese, turkeys and guinea

fowwls, production of e

Carrying husiness of Raising of ather animals such as rmising and breeding of semi

domesticated oF othor live animals(other hirds, insccts, ribbits and ather fur animals)
uetion of fur skins, reptile or bird skins from ranching operacion, bee Jeeping and

prodiseion of haney and beeswax, raising of divierse animals;

Tovcarry on the business as dealers inand prrchasers of daley Farmes gareden and product
al all kinds anel in pamicolar mitle, cream, bueter, ghee, cheese, poulftry epges, Traics,
vegetahle oils, vegetuhle ghee, artificial ghee, swsages, brawn patted mear, table
delicacics; loaves, bread manures ek, and to purchase, acguire, keep maineain breed,
sell or ocherwise dispose of all kinds of cattle, cows, bulfaloes, poultry, game aml live or
ded stock of all description

The company shall engage in Processing amd proserving of meat, including but not
limited to aperation ol shwghterhouses engaged in killing, dressing or packing meat
beef, pork, poulery, lamb, rabhit, mutton, eamel, eoc., production of fresh, chilled or
frozen meat, in carcasses, procduction of fresh, chilled or frozen meat, in individual
poartions,  production of dried, saleed or smobed  meat, and prm|ul:lin1l of meat
preclucts{sansages, salami, puddings, “andouillettes”, saveloys, bolognas, pacds,
rillerres, hodled ham).

The company will engage on Processing ancd preserving of fsh, crustaceans ancd mollusks
such as peeparation and preservation of fish, crustaceans and mollases: freezing, decp-
freezing, drying, smoking, salring, immersing in hrine, canning ete., producton of meals
andl solubles from fish and other aquatic animals unbc tor human consumption and
ocher activitices alike.

The company shail also cary on Manufacture of grain mill produces and other Eoming
products such as grain milling; production of Bour, groats, meal o pellets of wheat, tye,
poars, maize (com) or other cereal grains, rice milling: production of hosked. milled,
pirlished, glazed, parhoiled or converted rice; production of dee lour, vegetable milling
production of four or meal of drieed leguminous vegetables, of roors or tubers, o of
edible mots, manufacture of cereal breakfast fords, manulaceure ol Moue mixes and
[||_'|:-1'_|:|r|.:|] Rlencked] Floue amcl |J|;1|,.|E'|'| for hiread, cakes, and biscuics or [mm:nln.:h

The company will deal in all types of Feming and production inclucing Processing and
preserving of fruit and vegetables such as preserving of fruit, nuts or vegerables:
Freezing, diving, immersing in ol or ln vinegar, canning cre., manulacture of [roit o
veggeeable Food produces, manufacture of fruit or vepetable jukees, manulacture of fams,
marmalades and table jellics, manufacture of nut focels and pasces
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The company shall cary an activities of veterinary, agrover, buying and selling of and
trade a= retail, whalesale and or act as agent ancl or manufacturer of pesticides sl otlics
agrochemieal products such as manubactune of tnsecticides, mdenticides, fungicides,
herhivides, manulacture of disinfecrants (or agriculrseal and ocher ose), manuifacture of
other agrochemical produets and Fertilizers of all type e,

To boreow and rase money and to secore or dischagge any debt o obligation af or
hincling, an the company in such manner as may be thought lie amd in particular by
mortgages and charges upon all or any part of the undertaking, property and assers
(present and furuve ) and the uncalled capical of the company, or by the crearion ami
issue of debentures, debentare steck or other securitics of any desed ption;

Tor dha all o any of the ahove things either alone o as 1 member of o partnership, trading
graug or consortium, and inamy pact of the world

To carry on any orher business ar activity of any nature whitsoever which may seom b
the Dircctors to be capable of being eonveniently or advantageously carried on, fn
connection o conjunction with, any husiness of the Company hereinbelore o
hereinalter authorized or otherwise urilizing the Company®s assers, skills, know-how or
expertise as the Direcnws consider fit,

Tor dlev all such other things as are Incidental or the Company may think conducive or
incidental to the attainment of the above abjects ind ra obstain all powers and aurhorites
necessary o carry cat of exrend the alxwve objects;

AMDY it is herehy declared that:

(i)

(1)

4.

The objects set lorth in this clause shall not, excepe when the context expressly so
required, be in any way limited or restriceed by reference m or inferenve from the terms
of any sub-clause or any name of the Company, None of such sub-clause or the objeces
thereln specified or the powers theeeby conferred shall be decmisd subskdiary or auxiliary
merely o the object mentioned in the firg sub-clavse of this clause and the Company
shiall have full power to excrcise all or any of the prwers conferred by any pare of this
elanse in any part of the world and notwithstanding thar the husiness undertaking.
property ar acts proposed o be mansacted, acquived, dealt with or performed do ot fall
within the objocts of thi: [irst sub-clawse of this clase.

The word “Company” in this clause, shall be deeined to include any partnership or ocher
baly ar persons, whether incorporated, and whether tlsmibeiled in che United Republic
of Tanzania or elsewhere and the intention is that the ehjects specilied in cach paragraph
of this clause shall excepr where otherwise expressed i such paragraph, be an
independent main ohject and be in oo way limited or festricred by reference 1 or
inference from the terms of any other paragraph ot the name of the Company and may be
carricd aut in as full and mnple manner and construed In as wide 3 sense as if each of the
said pargraphs defined the abjeer of a separate and distinet company.

The liahilicy of the members of the Company is limived.
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5. The Aurhorized Share Capital of the Company b5 Tanzanka Shillings Two Billions (Tsh
2,000,000,000) divided Into Two Hundred Thousands Ordinary shaies (200,000 Ordinary
Shares) of Tanzanis Shillings Ten Theussnds (10,000), with power to increase or reduce the
capital, to consolidate or sub-divide the share ingo shares of larger or smaller ameunt and 1o
e all or any part of the sbd capital

The Company has power o increase or reduee the sibd capical and 1o lssue any part of its capital,
original o Increases with or without any reference, priovity or special privilege or subject vo any
pastponement of ights to any conditions or resvictions; and so that unless the conditions of issoe
shall otherwise expressly declare, every issue of sharcs, whether declared to be preference or
ocherwise, shall be sulbbect vo the power bereinbefore contained

The shaves in the original or any tneresed capital may be divided into several classes and theve may
he attache:d thereto sespectively, any preferential, deferred o special rights, privileges, conditions or
restrictions as o divided caplml,

We, the several persons whose names and addresses are subscribed below, are desirous of being
farmed inro & Company, in pursuance of this Memorandum of Association and we respectiully agrec
to kake the number of shares in che capival of the Company set opposice cur respective names,

Mames, Address und Descriptions of Number of Shares | Signature of Subscribers
Subscribers Talen
=
EBRAHIM FAISAL EDVLA 2 500
P.OBOX 5055

DAR ES SALAAM

FAISAL EDHA AWADH 2,500 '
P.O.BOX 5055
AR ES BALAAM

Dated ot Dar es Saloam this day of March, 2021

Wirness po the above signatures:

. _ ' W B
Name: Mﬂcm_&fumr‘:@ﬂ“’iﬂ £ or
-- R e
Aildress: E;EE’M e 3% pA -:’.r::".;:-":‘_-:i‘-?-a-:-"
oy
Qualification: Advocate/Notary Public e
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The Companics Act
(Cap., 212)

Company Limited by Shares

Articles of Associarion

ol

OVERLAND FARMS
LIMITED

Prelimimary

The regulations contained in Table C of Pare 1 in che fivst schedule to che Companies Act Cap,
212 shall not apply to the Articles of this Company save as the same are herehy repeared or
contained,

In these regulations the words standing in the first column of the table next following shall
bear the meanings st opposite to thern respectively in the secand column thereof in so far 22
the same are not inconsstent with the subject or content:

Asgociace - means, in relacion o a body eorporate, any of its subsidiaries, any of its holding
vompanies or any subsidiary of any of its holding companics

Aundivors - means the auditors of the Company from time to Hime appointed;
Calendar - means Calendar month
Company - means OVERLAND FARMS LIMITED being & company incorpoeated in Tanzanda,

The Directors - means the Direccors for the time being of the Company dcting as 2 Board
I proper meetings duly called and constituted.

Fair Value - meansthe rransfer price of Shanes in the Company to be determined by che
external audivors of the Company as specified under these Articles,

The Act- means the Compamnies Act (Cap. 213} of the Iaws of Tanzanka or any replacernent
or amendrment

The Office: - means the regiatered office of the Company,
Persoms - shall include Corporations
Proxy - shall include an attorney duly appointed under a power of Atvomey,

The Secretary - means any person appointed to pertorm the durles of the Secretary of the
COMmpany.

Writing - shall include princing, lichegraphy, eleetronic and any other mode of representing or
reproducing words in visibbe form including facsimile messages, email megsages,
telegrams and radingrams.

Words importing the singular shall mean pharal and vice versa
Words importing the masculine gender shall inclede the [eminine gender
Except as aforesaid, any words or expressions contained in these regulations, except where

the sulsject or context forhids, shall bear the same meaning as in the Act or any statutony
5
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84
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B.6
8.7

modifeeation thereof in force at the date ot which cthe regularions become binding on
the company.

Private Compumy
Thi: Cornpuany s a Privare Company und acoordingly:
the right b0 transfer shares is restricved in the manver hereinafrer prescribedd:
the mumber of members of the Campany (exclusive of persons who are in the employment of
the Company and of persons who having been formerly in the employment of the Company
were, while in such employment of the Company, and have coatinued, afver the repminagion of
such employment, to be members of the Company ) is limired to fifcy.

Provided that where two or more persons hold one or more shares in the Company jointly
they shall Far the purpose of chis Regulations be treated asa single membser;

the company shall not have power to issne share warmants to bearee;

any invitation to the puhlic o subscribe for any shares or debenture of the Company is
prohibited.

Share Capiral
The authorised share capttal Jf the Canpany s Tanzania Shillings Two Billions {Tsh 2,.000,000,000/)
divided into Two Hundred Thousands Ordinary shaces (200,000 Ordinary Shares) of Tanzania Shillings
Ten Thousancs (Tsh 10,000} each,

The Shares are pomisacive, of one sobe seres, indivisible and of the same lace value cach,
numnbered consecutively, and grant all of (hem the same economic rights and obligations.

The Shiares may be nted by means of title thereto or certificates atesting ownership title to
onse, several or all of the Shores owned by each sharelolder as such shareholder may request.

In the event of loss, theft or destruction of a tile or centificare, at the reguest of the
corresponding sharchalder, the Company shall replace it and deliver a duplicate to the owner
registered in the Boole Registry of Shaves, where it shall be stated its nature of duplicate anc
that will woid che share or certificare replaced.

Both the ticles tothe Shares and che certificares shall contain the following information:
the Company™s name and regisiered addroes;

Mumiber of che share or of the certificate and, in the latrer case, numbering and amount of the
Shares represented therchy;

The face value of cach share and the face value of the Shares represented by che title or the
certificate;

The amount of the capital which has been pabd up of their face value or that the Shares have
been fully paid up;

The full nume or company name of the hokder of such ghare;

When appropriate, its condition & a duplicate;

Mention of any transfer of wmership titke or any charge, pledge or encumbrance on the Shares,
]
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The ritles o thie Shares or the certificates shall be isswed under the signature of the Chalmman
and the Secretary of the Board of Directors and shall be seabed by the Company seal

10 Each share grants to its hobder the following rights:

1l

103

3

1041

11

12

13

14

15

16

The right to actend and tovote ac the General Sharcholders Meetings; each share grants the
vight to ene vote in che terms and conditios provided in the present Articles of Associarion,

the right to participate, pro rata of its participation in the subscribed share capital, in the
distriburion of dividends after the balance done at the end of each fiscal year and provided
all expenses and responsthilities are covered, as well as in the nssets resulting from the
licquichation of the Company;

the pre-cmpeive right in the event of ssaance of new Shares as provided for in these Articles
of Association; and

the right to anakyse within the thirty (30} days teem prior t any Sharchobders Meeting the
peofit and less accounts, the balance sheet and the management report corresponding to
the previous fiseal year,

Indivisibility of Shares

The Shares are indivisible and, consequenthy, the Company shall acknowledge a sole holder of
each share. In the event of joint owners of they shall jointly agree to designate which of
them shall hedd and exercise all the rights and shall assume all the obligations vis-i-vis the
;ﬂﬁ“ anc until such designation is pot made all the rights corsponding to such Shaves

suspended.

Share Register

The Company shall keep a ook calbed Book-Registry of Shares, under the contral al the Board of
Directors of the Company, whete inserlpgion of the Shares shall be recorded mentioning the name
and registered address of cach sharcholder, the quantity af Shares held and the nimbering thereof,
date of issue and numbering of the respective titles or cortificares to the Shares, the number of
Shres represented by each multiple title or certificate vo the Shares, the transfers of Shares and any
limirations, pledges, charges, encumbrances or lizhilitics affecting the Shares,

The Sharcholders of the Company shall have at any time the right to elaim their inscriptica in
the Book-Registry of Shares and to consult said Registry of Shares.

The persons whose names are iscribed in the Boole-Registry of Shares s sharcholders of the
Company shall enjoy all such rights resulting from such capacity of shareholder. In consequence,
the Company shall not recognize such rights ko petsons not registered in said Book

Restrictions On Encombrance of Shares

The Shares may not be pledged, endorsed, transferred, or given as guarantee or in any ceher

encumbered], execept for a stipulation to the contrary by the General Sharcholders Meering

af the Company.

The Company shall not be entitled to Jend money accepting as guarantee Shares of the
Company itzelb
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The shareholders shall register at the Company’s office the addvess of their registered acdress
or business centres, of any change of the same, to which the information and nocifications of
the Compamy shall be defivered

Preference Shares

Surlgljnﬂ to the provisions of the Act, any preference shares may, with the sanction of an
Ordinary Resohation, be tssoed on terms that they arc, ar at the aption of rhe Company are,
lable 1 be guided on such terns and in such manner as the Resolution may determine.

Varlachons of Rights

If at any time the share capital is divided into different classes of shire the right attached to any
elass {unless otherwise provided by the terms of issue of the shares of that class), whether ar
not the Company is belng wound up, be varied with the consent in writing of the holders of
three fourth of the issued shares of that cluss, or with the sanction of an extraodinary
Resolution passed af & scparage General Meeting of the holders of the shares of the class To
every such Generml meeting the provisions of these amiches relating to General Mecting shall
apply, but so that the necessary quoram shall be bwo persons at least holding or representing
by prosey ane-third of the issued shares of the class but so chat if az any adjpurned meeting of
such holder quonum as above defined is not present, those members whe are present shall be a
cuorum anel that any holder of shares of the class present in person or by proxy may demind a
pall and, on a poll, shall have ane vote Forr esch share of the clags of which be is the holder.

The rights conferred upon che holders of the shares of any class issued with preberred or acher
vights shall unless otherwise expressly prosided by the terms of issued shares of chat clas, be
deemed mot 1o be varled By the creation or isswed of furthet shaves sanking parl passas” therewith.

Share Subscription

At the appropriate time(s) as shall be determined by the Board of Directors the members of the
company shall subscribe for shares in the Company in the proportians of their shareholding,

The members shall at all the times assure that the Company has adeguace fands andfor
resouitoes to fully and adequately dischange its obligations.

The Bogee of Directors shall from time to time determine the funding requirements of the
Company, and shall mr.l.fﬁmh member of such requirement. Within 30 (thirty) days of sakd
nnd&mn‘ n, or other such period as may be by the Directors, cach member shall pay
inte the Company’s bank account if so required its Relevant Contribution,

For the funds reguired for the aperations of the Company over and above that sourced from
equity contributions from the members, the Company may obrain QITT“: external
funling to finance any such requirements, inchiding but not limited to supplier financing, local
or forelgn currency denominated loans, hills, notes or bonds. The members shall estahlish
enidetines for debt to equity mting consistent with prudent and good business: practice for
companies similarly sitoared,

The members hercby agree that any costs agreed as being Incurred by either member in
connection with the projeces undertaken by the company may be capitalised as equity lor
Shares in the Company,

Unless atherwise agreed by the members each member shall be responsible for all costs of its
Directors andior their altemate in connection with the performance of their dutics on the
Board of Directors,
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[ncrement of Share Capital

The Comgany may by spectal resolution, whether or not all the shares for the time being
muthorized have been issued, increase its share capital by now shares of such pumber and class
15 the specinl resolution prescribes.

Except as peovided in Articles 21 o 36 and Article 34, and any other regulation contaimed in
these Artickes, the directors shall have no power to issue unisssed shaves and shall mor zllior,
grant options or sibscription or conversion vights over or otherwise dispose of them

Commission

The Company may exercise the powers of paying commissions conferred by the Acr. Provided
that the rate of per centum or the amownt of the commission paic, or agreed o be paid, shall be
dizclosed in the manner required by the said section, The rate of the commission shall ot
exceed the rate of 10 per centum of the price ar which the shares, in respect whereof the same is
pald, ave issued or an amount exqual w 10 per centm of such prive (as the case may be). Such
cownnisstons may be satisfied by the payment of cash or the allotment of fully o par‘t!gc[pmd
ghazes or partly in one way and paetly in the other. The Company shall not give, w
directly or indirectly and whether by means of a loan, guavantee, the provision of secarity or
otherwise, any financial assistance for the purpose of or in conmection with, a purchase or
subscription made or to be made by any person of or for any shares in the Company or in its
hokling Company, noe shall the company, make a loan for any purpose whatsoever on the
security of its shaves or those of its holding Company, but nothing in these shall prohibit
transactions mentioned in the Aot

Lien

Tlse Company shall have a firse and paramount lien on every share (ot being a fully paid share)
for all moneys (whether [ﬂﬁﬂﬂl‘ﬁ payahle or not) called or payable at a time in respect of
that share, and the Company shall also have a first and parmmount lien on all shares (ocher than
fully paid shares) standing registered in the name of a single persan for all moneys presently
payable by him or his escate to the Campany; but Direceors may at any time declare any share
o be whally or In part exempt from the provisions of this Article, The Company's len (if
any) on a share shall extend to all dividends payuble thereon,

The Company may zell, in such manner as the Directors think i, any shares on which the
Company has a lien, but no sale shall be made unless a sum in respect of which the lien exsts is
presently payshle, nor until the expliration of sixty days after 2 hotice in writing, stating a
demanding of such parc of the amount in respect of which the lien exist a5 is presently payahle,
has been given to the registered holder for the time being of the share, or the person entitlec
thereto by a reason of his deach or banlouptey.

To give effect to any such sale the Directors mg; authortze some person to transber the shares
sold to the purchaser thereol. The purchaser shall be registered as the holder of the shares
comprised in any such trupsfer, and he shall not be bound o see the application of the
parchase money, nor shall his title tw the shares be effected by any iregularicy or invalidity in
the proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of such perr
af the ameunt in respect of which che lien exists as is presently payable, and the residue (i any,
shall subjict to a like lien for sums not presently payabile as existed upon the shares before the
sule’y be paid po the person entitled vo the shares at the date of the sale,
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Calls Om Shares

Lipon ml:uqcﬁlfinn af the shares by any member, the shares shall become immediately payahle
prior o the allotment thereol t the members

The Directors my, U chey think fit, receive from any member willing to advance the samc, all
ar any part of the moneys vuncalled and unpaid upon any shares held by him, and upon all or
any of the moneys =0 advanced may (until the same would, bt for such advance, becoime
payalile) pay Interest at such mie pot exceeding (unbess the company in General Meeting shall
otherwise divect) 10 per centum per anmamm, as may be upan between the Directors anc
the member paying such sum in advance. Mo members shall be entithed 1o receive any dividend
o b exercise any privibege as o member, until he zhall have paid all the calls for the time being
due and payable on every shares hebd by him, whether alone or jolntdy with any other person
topether with interest and expenses thereon (if any).

Tranzfer of Shares

Mo member shall e entitled to transfer any veting Share beld by itfhim in the Compay or o
alienate or dispose of the beneficial o ip of any voting Share otherwize t in
aceordance with the Articles of Association of the Company or in accordance with the
provisions of any agreement of the members.

Pre-Emptive Rights

fAny member maintaining & minimum of 253% (owenty five percent) of the Shares ol the
Company, shall have the pre-empeive right to subscribe to any new or adklitional Shares thar
the Company may kssue from time to time (inchiding the authorized but un-issued shares), in
proportion po the Shares held by soch Shareholder ac the time of such issue thus malcaining
the relative voting and distribution dghts of the existing shancholders.

Right of First Refusal

In the event cither Member desizes to sell or in any manner dispose of its Shares in the
Company, whether in full o in part, the other Member (the *Non-Sefling Member) shall have
the eight of first refusal subject al to the Mon-Selling Member wishing to exercise this
right makncatning 3 minimum of 3% (thitty percent) of the Shares of the Company.

for transfier of qualifying Shares to nominee directors of the Members or permisted
tr 5 hetween compandes controlled by a Memhber in accordance with these Articles, any
proposed trnsfer, sale or assi nt of Shares in the Company by a Member, whether in
whale or in part, or for vahuble consideration or by gratuitous titke, shall be subject to the
vight of first refusal which any of the Memhers qualifying under these Articles may respectively
exercise in the manner provided in these Articles,

Exercise of Right of First Refosal

In the event either Member desires to sell or in any manner dispose of ies Shares in the
Company, whether in full or in part, either Member, as the case may be, shall fiest offer them,
for » period of 30 (thirty) days, to the ather Member, provided always that the Non-Selling
Member fulfils the conditions of Artlele 40 above, at o Fatr Value o be determined by the
dlirectors of the Company (and not the price offered by any chind party),

i
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Assignment O Right OF First Refosal

Subject 1o any existing agreement(s) enteved between the Members, the Right v fivg Refusal
may not be assigned 1o any third party or parties without the sgrecment of all the other
plemlers,

Permitted Transfers

As provided uncler these Articles, any Menber shall individually each have the eight to sell,
aszign o transfer oo thied parties their $haves in the Company, whether in whole or in part,
provided thar the Non-Selling Member, holding a miniovim of 30% {thirty percent) dPthE
Shares of the Company, shall retain the right o approval of the sale, assignment or transber
which approval shall not be unreasonably withheld. Each Member herchy agrees not to sell,
assipn or transfer any Shares to 3 competivor of the other Member without the préor wrinten
approval of the ather Member,

Right of Acquisition Of Shares

Any member shall have a preferential right of acquisition in the event ok
45.1 The sale by any of the shaveholders of their Shares in the Company;

452 In the evene of the insolvency of any af the shareholders, revealed by the instigation of
fucicial or extra-judiclal proceedings For this purpose

Motice of Transler

In the event that a sharcholder (the “fransferor) wishes to sell or transfer all or pare of his
Shares in the Company, the transferor will atfer them to the other party hereto by a notlce in
writing to the Board of Directors of the Company, specifying the name of the proposed
purchaser, the price, the number of Shares which the rransteror wishes o sell and other
conditions of the rransaction proposed (the “notice of transfer”).

Within fifteen (15) days from receipe of the transfer notice, the Board of Directors ol the
Company will notify the other If:aa-q.r hereto in writing concerning the proposed transaction.
The nther party hereto will have fifteen {15) days from the date of this notice 1o decide:

471 Whather he buys the transfeross Shares in the Company, in accardance with the same
terirs and conditions as the propossd teansacoson, s described in the transher notice; or

472 Agpees 1o actept the proposed buyer.

After the non-transferring party receives the notice from the Board of Directors o which this
paragraph refers, the non- erring party shall choose between:

48 lacquiring the Shares which the transferor proposes to transfer subject to the conditions
esiablished in the “ransfer notice”; or

48 Zauthorize the transteror vo transfer the Shares that he proposes to transfer subject to the
conditions establkshed In the “transfer notice”™;

Provided that the preferentinl acquibsition righrs above will only be valid if the purchaser
exercises them in respect of all the Shares that are the subject of the transfer

47

If the ather, non-transferring party, fail to give wrirten notice in fime to the Bosrd of Directors
of the Company concerning his decision to exercise his prefevential acquisition rights, it will be
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deemil that this ocher non-transferring parcy has renouneed his prelerential acquisition rights
anid the Boanl of Directogs, will potify the tansleror of this expiry within lfieen {15) days
fesllenving, te expiry of the period of fiteen {15) days which the buyer has and the transferor
may sell his Shares o the buyer he propessd ot lates than chitty (30) days afrer the serving of
the notice of transfer, provided that these Shares are sobd at the same price and subject to the
same conditions as established in the transfer notice. The above will noc apply in the case that
the huyer ks a competitor in which case the pon-transferring party will not be compelled to
accept the proposed buyer. For these purposes, @ competisor is ceemed to be any person or
company that catries out, directly or indinecrly, all or any of the same activities that are part of
the corparate aim of the Coampany of any Sharcholder

In any case, it & a condicion precedent for the rransfer of any share that the huyer ageee to be
bound by the terms and conditions of the Assoclation Agrecment and Uhese Ardcles of
Associarion, with the smendments or changes which che parties have been ahle to agree in
weriting wnd that have been authorized by law or, where appropriate, as derermined by current
legislation ar that time. The party wha transfers his Shares will be jointly and severally liabke
with the buyer for meeting the provisions of the any Agreement herween the members anc
these Artlcles of Association

Where there is 2 change in control, when the term “control” means the possession, directly or
indirectly, of the power te manage or cause the management of the sdministration and policies
of the party concerned, either by means of ewnership of the policy rights or by contractual
ineans ar in any ather way, of either of the parties hereto, so that the party is not contralled by
its ewrrent parent company or by any of its subsidiaries or companies belonging to the sme
Group, this parcy must, before making this change, transfer his Shaves in the Company to his
parent company ot current shareholders

IF, a5 a result of any law of Tanzanta, regulation of governmentzl policy, the non-selling party
shall not be able to purchase such Shares offered by the other party, the non-selling party may
:ma% its rights to purchase the said Shares to any third party permitted under the laws,
regulatinns and Government policy of Tanzania

Procedure On Transfer

Where 2 member wishing 1o transter the shares has complied with the provisions of these
Articles be shall prepare and sign the transfer form in the usual/comman form er in such other
fonm as the Directors shall we, andl the same must be left ar the registered allice of the
company, accompanted by the certificate of the shares to be transferred and such ather
evidence % the Dircctors may require to prove the citle of the intended cransteror, Unless
ntherwise prescribed by the Directoes the following will be the usual or comman form of 4
transfer of shares:

VAR . (hereinaETEr CALLED the “Transleror ') inconsiderATIon of Shillings ...
PAtD b me By G O socoasmsioimimiomssiasnmtissiasas {hereimarTEr CALled the “Transferer’) doherehy trassfer ineo the
SARD transferee the shage or shdres numirered . .ovveeeee B TTH N o T TR T — Tt hald unta
the SAID trANferer, his cvecatons, ADministraTors And Assigns, subject 1o the severdL conditions an which |
held the SAME AT the time of execirtion hereof; ANd thAT 1, the trassferee do hereby AGRee to TAKE the sl
sha e (o shaies) subject o the conditions ARREsAId

Aswitness enr kapads this . dayof ey ...

Witness 1o the signATURe of 6.
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The instrument of tratsfer of any share shall be executed by or on bbbl of the cransleror and
transleree, and the tranderee shall be deemed to remain the holder of the share until the name
of the transleree is entered in the Register af Membees in respect thereal

Roard's Right to Reluse Registration of Transiers

Subject bo the provision of these Articles the Directors shall decline go register any transfer of
any share whether or not ir is a fully paid share which has not comp ied with the above
provisions of these Articles, and notwithstanding anything to the contrary % contained in
these Articles, the Divectoes may also decline to reglster any tansfer of shares on which the
Company has lien,

The Directors may also suspend the registration of tmnsfer during the fourteen days
fmmediately pl:eu:dyin the ordinary general meeting in each year, and at such other time and
for such periods 25 the Directors may from time to time determine provided always that
reghstration shall not be suspended for more than thirty days in any year,

The Directors may also decline to recognize any instrument of rransfer unless such Instrument
i sccompanied by the certificare of the shares to which it relates, and such ather evidence as
the Directors may reasonably require to show the right of the transferor to male the teansfes.

If the Directors refuse to negister a trnsfer, they shall within two months alver the date on
which the transfer was lodged with the company send to the transferee notice of the refusal.

Alreracion of Capital

The Company may from time to time by special resalution su by the mernbers holding
708 of the total issued shares of the Company increase the share capital by such sum, to be
divided into shares of such amount. as the resalutkon shall preseribe.

Subject to any dircction to the contrary that may be given by agreement of members of by a
special resolution pessed at the mesting sanctioning any Increase of capital as afcresabd, and
subject to the provisions of these Articles, all new shares of whatever kind, shall be offered to
the members in proportion to the nominal vabue of the exischog shares held by rhem, and such
offer he made by mothce specifying the number of shares to which the member is entitled and
stating a time limit of 30 days within which the offer is not accepted will he deemed 1o be
declined. Altes the expiration of such time, or on the receipt of an intimation from the member
to whom such notice is given thar be declines to accepe the shares so offered, any other membier
shall have the rght to accepe the offer so deemed to be declined within three months of it so
declining the same failing which the Directors may dispose of the same in such manner a they
miay think most beneficial to the Company. If, owing to any inecuality in the mumber of new
shares 1o be kssued and the number of shares held by members entirled to have the offer of such
new shares, any difficulty shall arise in the alloement of any such new shares amongst the
members, such difficulty shall in the absence of direction by the Company determined by the

MMrecoors.

The Company may by special resolution: -

Consolidate and divide all oe any of its share capital nto shares of larger amoune than it
cxisting shares;

Suh-divide its existing shares or any of them, into shares of smaller amount than is fixed by the
Memoeandum of Association swhject, nevertheless, to the provisions of the Act

Cancel any shares which, at the dage of the passing of the resolution, have not been taken, or
agreed o be taleen, by any person,
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The company may, by Special Reselution passed at a meeting duly called fior the: purpose and
alfiemed by the members representing ot least seventy percent (700} ol the toital shares of the
Company reduce its shre capital, any capital redemption reserve fund or any share premium
account in any wanher and wich, and subject 1o, any incident authorized and consent recuined

by L.

Crencral Beetings

[he Company shall in each year hold 2 General Meeting as its Annual General Meeting in
axdidition b any other mestings i thar year and shall spectly the meetings as such In the notices
ealling it and not more than fifteen months shall clapse between the date of one Anmual
General Meeting of the Company and thar of the next. The Anrmal General Meeting shall be
held at such time and place ns the Mrectors shall appaoine,

All General Meerings other than Anaual General Mestings shall be called Extraoedinary General
Meetings and the vequirements herein shall agply to all genesal meetings of the company.

Unless otherwise )ﬂgd by the Members, all General Mectings shall be beld in such place as
the Directors may decide.

The Direetors may, whenever they think lir, convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on such requisition, or, in delault, may
b convencd by such reguisitions, as provided by the Decree.

Motice of General Meeting

An Annus] General Meeting and a meeting called for the passing of a Special Resolution shall
be called by twenty-one days” notice in weithg at the keast, and a af the Company
orher than an Annual General Meeting or a meeting for the passing of a Special Resohution
shall he callad by fourteen days” notice in writing at the least.

The netice shall be exclusive of the day oo which it s served or deemed to be served bt
inclusive of the day {or which it is given,

The notice shall specily the place, the day and the hour of meeting and in case of special
business, the general marure of that business, and shall be given, in manner hereinalter
mentioned or in sech other manner, 1f any, 28 may he peescribed by the Company.

Provided that 2 meeting of the Company shall, nocwithstanding that it is called by shorter
natice than that specified in these Arﬁcfrs;h‘: deemed to have duly called if it is 5o agreed:

in the case of & meeting called as the Annual General Meeting, aggregare of 0% of ail the
menthers entithed to attend and vote thereat; and

in the case of any other meeting, by a majarity in nunber of the members having a dght to

attend and vote at the meeting, being 2 majority togetber holding not kess than 70 per cent, in
neminal value of the shares giving that right.

The accidental omission mﬂw nokice of a meeting to, or non-recelpt of notice of a meeting by,
any member shall net invalidare the proceedings ar the meeting.

Proceedings at General Mecting

All business shall be deemed special that is transaceed at an extraord neral mmeeting, and
all that is transacted at an annual generml meering, with the ewceprion ii:la.rmg a divicdenid,
the consickeration of the aceounts, balance sheets, andd the ordinary report of the Directors and
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Audivors the elecrion of Directors and other Dificer in place of these reticing ani
appointment of, and their fixing of the remuneration of the Anditers,

Subject to any agreement of the members, all special resolutions o the Company shall be
passed if and when the members of the Company holding an equivalent of sixty percent (B}
of the total isswed shares of the Company vote in favour of the resofution

Oneorum of General Meeting

Mo husiness shall be cransacted ar any general mecting unbess a quesnun of members is present
at the time when the meeting procesds to business; save as otherwise agreed by all the
memibees, the quorum at any general meeting shall be two thirds {203) of all the members of the

Cosmpany present in person or by prowy, inchsding one person represcating each al the
sha:ilders posscasing at least 25% of the allotted and fully paid up shares in the Company.

I within lalf an hour from the time appointed for the meeting a quorum is not present, the
meeting, if comvened upon the requisition of members, shall be dissolved, in any ocher case it
shall stand adjoumed to the same day and at such other time, and place as the Dirccears may
determine,

IF at an adjoursed meeting a quonam is not presen within half an heur from the fime appointed for
the adjourmed mecting, tEw meeting shall ke dissolved unless the mesting has been convened
consider a resoluton o resolutions for the winding up of the Company {in circumstances
comprising @ creddors voluntary winding-up). In this event. if at the adjoumed meeting &
quorum iz not presnt within hatf an hour from the time inted For ghe meedng, the members
peesent in person or by proxy shall constitute a quorom for the purposes of considering and if
cheghit i passing the resalution ar resalutions hut no ether bosiness may be rransacted.

A corporation which s n member of the Company may, by resolution of its dircctors or other
grverning body, authorise any person & iv thinks fiv ro ace as is pepresentative ab any general
meeting of the Company o 2t any meeting at any clas of members of the Company. The person
duly authorised shall be entitled to exercise the same powers on behalf of the corporarion which he
represents ai that corporation could exercise i it wene an individisal member

Motice of an adjourned meeting shall be given to all members of the Company.
Chairinan of the General Meeting

The Chatrman, if any of the Bosed of Directors shall preside as Chainman ar every General
Mecting of the company or, if there is no such Chairman, or, if he shall mtn:tmprﬁmt within
fifteen minutes after the time appointed for holding the meeting or is unwilling co act, the
Directors present shall choose are of their members 1o be Chairman of the meeting,

If at any meeting no Divectar i willing to act as Chalrman of if no Divector is present within
half an hour afrer the time appointed for holding the meeting, the members present shall
chwonse one of their members to be Chairman of meeting,

The Chairman may, with the consent of any meeting at which a quorum is present, and shall, if
s directed by the meeting, arjourn che mecting from time to time and from place to place, but
no business shall be tranescred at any adjourned meeting other than the business left
unfinished at the mesting from which the adjumment took place. When 8 meetig b
adjourned for ten days or more, notice of the adjourned meeting shall be given as in the case of
orginal meering, Save as aforesaid, it shall not be necessary to give any notlce of an
ackjournment er of the business to be transacted at an adjourned meeting, save for the mecting
acjoarneed for the reason of lack of quonm.
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Vaoting of Members

At any genieral meeeting a resolution put to the vote of the mmrjnF,sh:tIlhcdctid:d om 3 shovw of
hands unless a poll is (before or an the declaration of che show of hands) demanded:

hy the Chairman of the mecting; or

by at beast one-member present in person or by proxy.

Unless 2 poll 18 so demanded, a declararion by che Chairman of the mecting that a reselution
hias on a show of hands been carried, or carred unanimously, or by a particnlar majority, or
lost, and an entey to char effect is entered in the minute book, shall be conclusive evidense of
the fact witheut proof of the number, or propostion of the votes reeorded in favour of, o
againzt such resolution. The demand fora pall may be withdrawn,

I 2 poll is duby demancled it shall be taken in such manner as the Chaimman directs and rhe resulv ol
the poil shall ke deemed to he the resotution of the mesting at which the poll was demanded,

In the case of an equality of votes, whether on a show of hands o a poll, the Chairman of the
meeging ar which the show of hands takes place. or at which the poll is demanded, shall have a
secnnd or casting vote

A poll demandee on the election of 4 Chalrman or oa 2 question of adjournment shall be tiken
frthwith, A poll demanded on any other question shall be taken at such time as the Chairman
of the meering direces,

An ordinary resolution in writing stged by three fourths of the members for the time heing
entirled to receive notiee of and co ateend and vobe at meetings (or being corporation by
their duly authorised representatives) shall be as valid and effectual a5 if the same had been
passed at a general meeting of the company duly convensed and held.

Subject to any rights or restrictions for the time being artached to any shares or classes of
shares, every member present in or by proxy shall, on a show of hands, have one vote,
and an a poll have ane vote for cach share of which he is the holder.

In the case of joinz holders, the vote of the senlor who tenders a vote, whether in person o by
proxy, shall be socepted to the inclusion of the votes of the other joint holders. Bor this purpesc,
senicrity shall be derermined by the ordes in which the names stancd in the register of members.

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in unacy, may vote, whether on a show of hands or on a poll, by his committes or
other legal guardian appointed by that court, and any such commitres or other legal guardian
may vote by proxy.

No member shall be entitled tovote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

Mo ohjection shall be ratsed to the qualification of any voter except at the meeting or adjowmesd
meeting in which the vote objected to bs given or tendered. Every vote not dis at such
objeetion made in de time shall be referred to the Chatrman of the mecting, whose decision
shall be final and comclusive,

O a poll voues may be given either personally or by prosy.
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e ittt appainting a prosed shall he i writing woder the hand of the appuinsr, or his
atearney duly authorised in weiting or, iF the appaintor isa earporation eit hier wader seal o uniles
the hand of an officer or attorney duly authorized. A proxy mecd pot be a meinber of the
Company,

Phe instritinent approintang s prosy and the power of attoesey o oeher autharivy, i any, rler
which it i sigrned or authentically certilied copy of thiat power or authority shall be sismived
st the reistered offices of the Company or such o ler plice as s spectlied Rar that purpose in
the noecice conveniig the meeting, not less than forry houes bedore the time lor holding the
mecting or adjeumed meeting, ab which the peeson pained i the instnsment propsses toomi,
andl in defole the instrwment we prosy shidl noe he ieated as valid

The tstrument appointing a prosy shall ke in the lodlewig Torm or such form as che Directons
My AP

OVERLAND FARMS LIMITED

(%55 CRNN | SOV bimg a membor /it bers of the ahove nimed compary, berely appoint
S B o Y (1178 1 S p— T R D U
lehiall wt the ordinary or exsosordinary (st hecase may be), general meeting al the Company, b
be et o the . day ol o 20 and ar any adjoemment theneof

Signed this . coadiyof w2 -

This foem Is e be used in Gwvour offagainst the resslutions). Unless otherwise instrueted the poaxy
shall vt as e thinkes e

™

A wede glven in accondanee with the tenms o an insoument al proxy shall be valil
parwithstanding the previous death or insanicy of the principal, o revoscation of the instment
il sy o al e authorie ¥ uncder which i wis exceured or the IT.IFI"-|:|.,'FI|'*I il shae in Tespuel
ol which the instrumyent of proxy b given, provided thar, o intimation in writing ol sl death,
insanity, revocktion or reansfer as aforesaid shall have been received by the company it the elfice
helare the commencement of the meeting at which the proxy isused,

Prireciors

Uliless anch wtil e compuny shill othersse derermine by special resalution. the nomber of
Directors shall nor be bess than pwas,

Thie lirst dlirectors ol the comyparny shall b,

1. FAISAL EDHA AWATH
I, ABDALLAH FAISAL AWADEH

Appintrent aid Removal of Directors

Any member holding shares cquivalent o twenty pereent {200) of the poeal Issued slares of the
Company is entitled to nominage one divecror. All appaintments, remenviils and replacemets of
direetoes shall e made by way of written norice given by the Appeinting Member ¢llecring rhe
came and deliverad oo the Company ar s registered office duly signed by the appointing
e, and, in the casee of L corporation; any document may be signed on ivs hehall by a dinactor
ar the secretary or by it dluly appointed atsamoy or duly sucharised representative. The notiee
b 1o b swevend ipen ather members ol the Baaed and the sharebolders alghe Company
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The Company by orclinary sesolution may appoint a person o be a Dinctos either 1o fill &
cisuitl vacancy or as an additional to the casting Divectors. No cqualifying shares shall be
necessary toenable & Diveccor to hobd office and a Diveceor neeed not be 2 member.

The Company may by speclal resolution, passed at a meeting duly called st supparted by the
members holding 203 of the issued shares of the company, remove any [Hreetor from office.
Unless =0 remived, the Directoes, appolnted under these regularkons, shall continue to Be In
office unbess disqualified as heretnafrer provided in chese aricles or unless remaved by the
memher whio appoinced him and another person is appointed a Divector in place of him.

Except for agreed and reasonable travelling, hotel and other expenses properly incurred by
them in attending and retuming from meeting of the Dircctars or any committee of the
Direceors o general meeting of the company or in connection with business of the Company,
the Directors shall not receive any namuneration unless otherwise agreed by unanimons
decizion of the members.

A Divectse of the Compamy may be or become o Director or ather oflicer or otherwise
interested in any company promoted by the company in which the company may be interested
as sharcholder or ctherwise. Mo such Director shall be accounmble to the company for any
remuneration o other benefits received by him as a Director or officer or from his interest, In
stich oher company unless the company otherwise directs.

The Directors may ekect from the board members vepresenting the majority sharcholder o
Chairman of its meetings and determine L’I'u':g:rtnd for which he §s to hold office. i no such
Chairman is present within fifteen minutes after the time sppoinsed for holding the same, the
Directors present may chocse ane of their member t0 be Chaimman of the meeting,

Borrowing Powers

Unbess otherwise autharised by the unanimeous decision of the Membees, the Directors shall
not have powers to exercise all or any of the powers of the Company to bormow money, and to
mortgage o charge its undertaking, property and uncalled capital, or any part thereof and ro
mor whether cutright or as security for any debe, liability or obligation of the company ar
any third party.

The Dircectors shall conse a pm]iJcrn ister of charge to be kept in sccordance with section 17
of the Act and shall duly comply with the requirements of section 108 of the Act in regard to
the registration of charges therein specified and otherwise.

Prrevers and Daties OF Dircctoes

“I'he huisiness of the company shall be managed by the Board of Directors, and may exercis: ahl
such powers of the company, as are not, by the Act or by these Articles required to be exercised
l-ﬁﬂu: Company in general meeting, subject nevertheless to any regulation of the Aricles, to
the provizsions of the Act and to such regulations, w not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by mmH.n}' in general meeting, but o
regulacion madE by the Company in rﬂc General meeting shall invalilate any prior act of the
Mirecrars which would have been valic if that regulation had not been made,

Mo Dircctar or alternate disector nor any other person shall have any suthoricy (whether
express or implied) to bind the Company 111;.:1? Wiy nor to Fk on s f nor to execute or

sign any docurment or insrrument on behalf of che Company unless expressly authorised by
resaluthon of the Directiors
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The Dircctors may, oot thme m time, and at any time, by pewer of sitesney, appoint any
company, firm of persan or body of persons, whether nominated directly or indirectly by the
Directors, to ke actomey or attorneys of the company for such purposes and with such powers,
authoritics and discretion {not exceeding those vested in or exercisable by the Directoss nder
these Articles) andl for such peried and subject to such terms as the Dirctoes shall think fit
and the power of atrorney may contain such provisions for the protection and onvenience of
persnns dealing with any such attomey as the Direcroes may think it and may akso authorise
any such atromey to delegate any of the powers, authorities and discoetion vested in him

The company may exercise the powers conferred by the Ace wiirh regard to having an official
ezl For use ;{mﬂ. and such powers shall be vested upon the E}.’II‘ECIZE;[‘H

The ﬂﬁll’l.[i‘ﬂl!‘lj' may exercise the powers conferred upon the ¢ ny by Section 124 o 127
(heth inclusive) of the Act with regard to the keeping of 2 branch register and the Dircetors
may {sulsjece ro the provision of those seceion) make and vary such regulations as they may
think fit respecting the keeping of any such reglarer.

A Director who is in any way, whether directly or indirecely interested In a contmact o
B:npum-l contract with the company shall declave the nature of his interest at a meeting of the
rectors in accondance wich the Act,

A Director shall ot vete in respect of sy contract or areangement in which he | interested or
upon any matter arising there out and i fe shall se vote, his vote shall not be counted and shall
not bse counted in the quorum present at the meeting atwhich sich conract or arrsngement. i
considered.

A Director may hold aiy other or place of profit under the company {other than the effice of
auditor) in conjunction with his office of Director for such period and on such terms (25 to
sermuneration or otherwise) as the Directors may determine and no Director/intending Director
shall be disqualified Ty his office from contracting with the company either with rogard to bis
tenure of any such ather office or place of profit or as vendor, purchaser or otherwise, noe shall
any such conteact o any contract or arangement entered ino by oc on behall of the company
in which any Director is in any mgelntututtd bee limble to be avoicled, nor shall any Director so
contracting or being so interested be lahle t aocount to the compary forany prodic realized by
any such contract or arrangement by reason for such o Director holding that office should
estalilish.

A Directar may be counted in the quorum present at any meeting where be & up?olnn:d o

hold any such office or place of profit under the company, or whereat the terms of any sach

appointment are arcanged, but he shall not vote on any such appointment or arvangement of
termns thereof

Any Director may act by himselt or by his firm i a prafessional capacity for the company, and
he or his firm shall be entithed to remuneration for professional services as if he were not a
Director; provided that nothing herein contained sha.lrauﬂ:urinc a Director or his firm to act s
Auiligor of the Company.

All cheques, promissory notes, drafts, bills of exchange and other negotisble instruments, anl
all receipts for moneys paid to the company, shall be signed, drawn, ac endorsed ar
otherwise executed, as the case may be i such manner as the Directors shall from e to time
by resolution determine,

Minutes

The Directors shall ciuse minutes to be in books peovided for the

purpose: 1171 of all appeinrments of officers made by che Dieectors:
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ol the names of the Directors present at exch meeting of the Direcors and of any
commibtee of Direcioe
of all resolutions and procesdings at all meetings of the company, and of the Divectors
andl of commirree of Direevors, bot it shall noe ke nevessary for the Dircctars to sign their
nameas in the minues” hook
The Dircerors an behalf of che Ty iy E:u:,- d gratuity or pension or allowance or
retirement to any Directors who has beld any other salaried office or place of profic with the

company o to his widow or dependants ahd;ﬁ make contribugions to any fond and pay
premiums for the purchase of provisions of any gratuity, penston or allowance.

Disqualification of Direcrors

The office of Direcoor shall vacate if the Throcoor:
ceases ta be o Disecoor by virtue of section 193 of the Act; or

becames hankTupt or makes any arsngement of composition or compensation with hiz
ereditoes gencrally; or

becomes prohibited From being a Director by reasons of any order macke under Secthon
197 of the Act; o

lecatnes of unsoond mind, or
i dHisrdssed or removed From offkce it accordance with these regularions; or
resigns his office by notice in writing to the company; or

shall for more than six manths have been absent without permission of the Directors,
from meeting of the Directoes held during that period,

Proceeding of Directors

The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their
meetings, as they thinkk fir. Questions arksing at any mecting shall be decided by a majority of vores
In case of an equalicy of vores, the Chairman shall kave second or casting yote

The Chairman or any Director shall at aiy time summan & meeting of the Dircctors by giving to ull
the ocher Directors a seven days” notice unbess otherwise agneed by all the Directors in writing,

Quorum of Directors’ Meetings
The ¢ o participation in meetings of three Members of the Board includbng at least one
menker, pmpn:rgr nominated and appointed by each of the Sharehodders, shall be necessary to

ennscitate a gquorsm of the Board for che transaction of the business of the Directors,

Wacanty

The continuing Director may act, notwithstanding any vacancy in their body. But, if, and so
Jong as their number is reduced below the mumber fixed by or pursuant to the articles as the
necessary quorum of Directors, the continuing Directors or Divector, may act for the purpose of
increasing the number of Directors to that number, or of summening & general meeting of the

eompany but for no other purposc.
il




122

123

124

125

126

127

128

129

Delegation of Directom® Powers

The Mirectors may delegate any of their powers to committees consisting of sich members of
thele bady as they think fit and committees so foemed shall in the exercise of the powers 5o
debegared conform to any regulations that may be imposed on it by the Directors.

A cotnmittee may eleer a Clairman of its meetings from the members of the committee i oo
such Chairman is elected, or if at any meeting the Chadrman is not present within frve mimites
alter the time appointed lor holding the same, the members may choose one of their member o
be the Chairman of the meeting,

A cammittee may meet and adjourn, as it thinks - Question arising ar any meetin%shnﬂ
he determined by a majority of vores of the members present and in the case of an equality of
votes the Chairman shall have a second or casting vore.

ATl scrs done by any meeting of rhe Directors or of a committee of Directors of by any person
aeting as a Director shall notwdchstanding that it be afterward discovered char there was some
diefect in the a rment of any such Director or person acting as aloresaid, or that they or any
of them were ified, be 2s valid as if such person had been chily appointed and was
qualilicd ro e a Director,

Cireular Resolutions

A resolution in writing, sizned by all the Direcoors for the time being entitled to receive aotice
al 1 meeting of the Directors be as valid and effecoual as if it hasl been prssed at a meeting
of the Directors duly convened and held; such resolution may consist of two or more
documents in like committes convened.

A mecting of the Divectors may consist of 3 contesence between Directors some or il af whim
are in different places provided thar each Director who participates is able to hear each of the
other participating Directors addressing the mecting to address all of the other participating
Directors stmultancously, whether directly, by conference telephone or by any other form of
communications equipment or by a combination of them, A quorn shall be deemed to be
present if theee conditinns ave satisficd in respect of at lezst the number of Directors reguired
to form 2 quortm under these Amieles. A meeriog held in this way shall Ive deemed o tale
place where the largest group of participaring Directoes bs assembled or, i no group is readily
identifiable, ut the plan:u%mm where the chalman of the meeting shall parcicipste

Managing [Hrecor

Disectors ey from time to time appeint one or move of their body to the office of the
Managing Director foe such period and on such rerms az they chink fit, and subjoct 1o the terms
af any sgreement entered into any particular case, may revoke such appointment. A Birector 50
appointed shall not, whilst holding the office, be w%m to retirement at the annual general
mecting, but his appointment shall be auromatically

e a Direcoor,

ineec] iF bz ceases foom any cause o

Managing Director shall receive such remuneration {whether by way of salary, commission or
Emtlcl[nrl-:rn in peofits ar partly in one way and partly in another) as the Direcrors may

ELCEmN

Thse Directors maay entrsst to and confer upon a Managing Director any of the powers exercisshle
by them upon such ks and condition and with such restrictions as they may chink fit and
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whether collaterally with or to the cxclision of thelr swn powers and may from Hime 1o
time revike, withdraw, alter or vary all orany of such powers.

Chiel Exeentive Oficer

Directors may from cime o time appaint o Chief Execotive Officer or Senior Manager(s) of the
hisiness of the company For such terms and on such resmaneration (whether by way of salary or
commilssion or participation in profies or parcly in one and partly in another) & they may think fit
and may remove and discharge any sich person and appoing & substituge The Divectin shall vale
such security if any, for the conduct and savisfacyory discharge of the dutics of any such Chiel
Exeexitive Officer or Senior Manager(s ) &= they shall in their disererion, think sufficient

Aleermate THrector

Amy member entitled to nominate and appoint a director may at any tme appoint any person
to be alternare Director of the company in place of ant divector rominated or appointed by him
anil may ar any thme remove from offics any such alternate appeinted by him. An alternate
Directar shall not be entitled as such to receive any rermumerarion from the company, but he
shall be entitled to perform in the place the functicns of his appointers™ director in his
absence. An alternate Director appointed for the purpose of attending and voting at meetings
of Dircctors shall be entithed o receive notices of all such meetings and 1o artend and be
counted in the quonem and vore at any such meeting ar which his appointers™ director is not
prasent. An alternate Director shall have vote in respect of each appaintor in whese place he is
entitbed to vote and (if himself and Director) may exercise such vote or vores in adkdition o his
own voe af & meeting, Provided always that nothing in this regulation shall enable che
members appolnting or nominating the Chalrman or Managing Director to delegate to an
alrernate Director any of the special powers of authorities vested in the Chatrmon or such
Managing Director as the ¢use may be by these regulations or by the Divector or shall enabie
more than ane vote to ke case ar any meeting of the Directors on behalf of the same appaintor.

All apﬁﬁnaanmta arw] remervals of aleernace Directors shall be made by norloe in writing, signed
oF on if of the member making or revaling such appointment; and every such notbee shall
be delivered or sent to the secveary or to the registered office of the company and shall take
effect from the time of recedpr.

Secretary

The Directors shall appoine the Secretary (kes) for such tenm, and ar such remuneration and
upon such terme and conditions as they may think fit, and they may remove any secretary (ics)
soappointed.

Mo person shall be appointed or hold office as secretary who is

1361 rhe sode Director of the company; o

36,2 a corporation the sole Director of which he is the sole Director of the company; or

136.3 the sole Director of a corporation which is the sole Director of the company.

136
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4 provisien of the Act or these regulations requiring or authorising a thing o be dane by
Director and the secretary shall not be satisfied by its being done by the same person acting
both as Director and as original place of the secretary.

The Seal

The Treceors shall provide for the safe custody a seal, which shall only be atfixed to any
instrument by the authority of the Directors or committee of the Directors authorised by the
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Directors in that behall anc every instrument to which che seal be affixed shall be signed by a
Director and shall be counter signed by the secretary o by second Direcror or some other
person appainged by che Divectors for the purpose.

All deeds, contraces, power of attorney and the like go which the company is :imrr shall be
signed by one Director and the secretary of the company, or 3 second Director a all dieed shall
in adldition bear the seal of the company,

Diwiclendls o Beserve

Tlse Company at its general meeting may declare dividends but dividends shall noc exceed the
amount recommended by the Directors

The Divectors may from time fo time pay to the members such ingerim dividends as appear to
the Directors to be justified by the profits of the company.

No dividends shall he paid atherwise than out of profics.

The Directors may, before recommendirg any dividend, set aside, out of the profits of the company,
suich sums ax they think proper as reserve(s). The reserve shall, ax the discrerion of the Directors, be
applicable for any purpose to which the profits of the company may be propery applied, Pending
such application, rescrve(s) may at the like discretion, elther be employed in the business of the
company o be invested in such investments (other than shares of the company) as the Directors
may From elme to time think bt The Dieectors may alse, without placing the sume to reserve, carry
[urward any profitwhich they may thinle pradent not o divide.

Subjece to the rights of persons, i any, entitled bo shares with special rghts as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as pald on the
shares in respect whereof the dividensd is paid, No amount mr credited a8 pakd on a share in
advance of calls shall be treated For the purpose of this regulation as paid on the share,

The Directors may deduct from any dividend payable to any member all sums of momey (if arg:)
pms:niy bie by him to the company on account of calls or otherwise in relation to the
fdianes C

OIPAnY.

Any general meeting dﬂ:hh{i: dividend or banus may dircce payment of such dividend ar
bonus, whally or partly, by the distribution of specified assets, and in particular of paid up
shares, debentures or debenture stock of any other company, or in any one or mare of such
ways, and the Directors shall give effect to such resolution, Where any difficulry arises in zuch
distribution, the Directors may sextle che same as they think expedient and in particular may
bssue fractional certificates and [1x che vatue for distribution of such specific assets or any part
thereof wnd may determine thar cash payment shall be made to any members upon the footing
ol the value so in order to adjust the rights of the partics, and may vest any such specific
assets in crustee as they may seem expedient.

Any dividend, intereat or other moneys payable In cosh in respect of shares, imay he by
chegue or warrant sent through the post directly to the registered address of the holder or in
the case of joint hokders who is first named on the Begister of Members or such person and o
such address as the holder or joint holders may in writing direct. Every such cheque or warmant
shall be made payahle to the arder of the person to whom it is sent. Any one of the two or more
joint holders may give elfectual receipt for any dividend, bonuses or ocher money payable in
respect of the shares held by them as joint holders.

Mo dividend shall bear interest agalnst the company.
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Arcooames

The Dvirectars shall canse proper books of aceount to be lepr with respect o

1401 all s of money received and expended by the company and the matters in respect of which

1402
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the neeeipt and expenditure takes place.
all sales and purchases of peads by the company, and

the asaets and liahilities of the company.

Proper books of accounts shall not be deemed to be loept if there are not kept such books of
acconnks as are necessary to give s true and fair view of the scaze of the company’s affairs and
to explatn its tEansactions.,

The bowks of aceount shall be leept at the reglsrered office of the company, or ag such ocher
place, & the Direcrors think fir, and shall alweays be open e the inspection of the Directors

The Directors shall from time 1o time determine whether and ro what extent, and at what
times and places, the books of the company or any of them, shall be open to inspection of
members not heing Directars, Mo members (not being a Director) shall, without the consent o
direction of the Directors, have any right to nspecring any aceount o boole or document of che

company except as conferred by statute or by the company in general meeting,

The Directors shall foom cime to fme, in accordance with the Act canse to he prepared and 1o
he laid before the cumpam in general meeting such profit and loss accounts, balace sheets,
group aceennts (if any) and report as referred to in thise seceions,

A copy of every balance sheet {including every document required by law to be annexed
thereto) which i to be laid before the company in general meering, together with a copy of the
Auditar’s repart, shall, in not less than twenty-one days before the date of the meeting, be sent
to every member and every holder of debentures of the company and to every person rogistered
under these regulations. Provided thar this regulation shafl not require a copy of those
documents o be sent to any person whose adidress the company is not aware or to mare than
one of the joint holders of any share or debentunes:

The protic and loss account shall show, arrnged under the most convenlent heads, the amoant
of gross income, distinguishing the several sources from which it has been derived, and the
amount of established salaries and ocher lilke marter. Every expenditure against the year's
Income shall be hrought inte account, so that a just balanee of profic and los may be laid
before the mesting, In cases where any item ol expenditure, which may in faimess, be
distributed over several years has been incurred in any one year, the whole amount of such
items shall be stared, with the addition of the ressons why caly a portion of such expenditure
iz charged against the Income of the year,

Capitalisation of Profit

The Company in general meeting, may, upon the recommendarion of the Directors, resolve that
it is desirable vo capitalize any part of the amount for the time being standing to the credit of
any of the company's reserve accounts, or the credit of the profil and loss account or
otherwise for distribution amongst the members who would have been entitled thereto if
distributed by way of dividend, and in the same reiong, on conditions that the same be
mot paid in cash bue be applied cither in oe vowards paying up any amounts for the time being
unpaid an any shares held by such members respectively or paying up in full un-issoed shares
o debentures for the company te be allotced and distribasted and eredived as full paid wp and
amongst such members in the proportion aforesaid, or partly in the one way and partly in the
ather and the Directars shall glve 5&:[‘ o such resolution.
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Prewicled ehat & share premium sccount amd a oapital redemption reserve fund may, for the
purpase of this regulation, enly be applied in paying up of un-ssued shares o be issued o
members of the comgany as full paid bonus shores,

Whenever such a resohition as aforesabd shall have been passed, the Dirccroes shall make
appeopeiations and applications of the undivided profies resobved 1o be capitalised, and all
allotments and issues of fully-paid shares or debentures, il any, and generally shall do all acts
and things required by such provisions by the issoc of fracrion] certificates or by payment in
cagh or otherwise as they think fie for the case of shares or debentures hecoming distributable
in fractions. The Directors may anthorise any person oo enter on behalf of all the members
entitled thereto inte an went with the company providiog for the allotment to them
respectively, credired u.-a[:ﬁ.?;utd up, of any further shares or debentures to which they may be
entithed upon such capitalisation, or (s the case may recuire) for the paymeat up by the
campany an thetr bebalf, by the applicarion therete of the respective proportions of the profits
resobived] o be capitalised, or the amourits or any part of the amounts remaining unpaic on thelr
existing shares, and any agreement made under such authortry shall be effecrive and binding on
all sch members subject to the provision of these articles or any speclal agreement.

Andic

Anditors shall be appolnted and cheir duties regulared in aceordance with Section 170 of the Act.
MNotice

The company may give a notice to any member ¢ither personally or by sending it by courler,
relex, velegram, cable or clectronic mail to be confinmed later in writing o him or to his
registered address supplied by that member to the Company, Where 4 notice bs sent by courler,
service of the notice shall be deemed to be effecred by properly addressing, prepaying and
issuing the notice to a reputable courler company, oned unless the contrary is proved, to have
been elffected, in the case of a patice of meeting, at the expiration of 48 hours after the notice
containing the same was issued, and in any other case ax the time at which the notice would be
delivered in the ardinary course of events,

The company may give a potkee to the joint holders of a share by giving che notice v the joint
holder first named in the reglster of members in respect of the shares,

A notice, may he given by the company, to the persons entitled to a share in consequence of the
death or banloruptey of a member, by sending it through the post in a prepaid letter addressed
to them by name. or by the title of representative of the deceased, or trustee of the hankrupt, o
by any like descripeion, at the wddress, supplied for the purpose by the persons daiming to be
g0 entithed, or uneil such address has been so supplicd, by giving the notice in any manner in
which the same might have been given If the death or bankruptey had not cceurred,

Motice of every general meeting shall be given In any manner heveinbefore muthorized w the
following anly:

every meinber,
every persan upan whom the ownership of a share devalves by a reason of his being a

legal personal representative or a ustee in banloruprey of 2 member but foe bis death
ar hanlrupeey would he entitled to recelve notice of the meeting,
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Winding Up

If the company shall be wound up, the liquidator may, with the sanction of an extraordinary
resolution of the company and any other sanction required by the Act, divide amongst the members
in specie or kind the whole or any part of the assets of the company (whether they shall consist of
property of the same kind or not) and may for such purpose, set such value as he deems fair upon
any property to be dividend as aforesaid and determine how such divisions shall be carried out
between the members or different classes of members. The liquidator may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trust for the benefit of the
contributions as the liquidator, with the like sanction, shall think fit, but so that no member shall
be compelled to accept any shares or enter securities whereon there is any liability.

Indemnity

Every Director or other officer of the company, acting in good faith, shall be entitled to be
indemnified out of the assets of the company against all costs, charges, expenses, losses and
liabilities which he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in which judgement is
given in his favour or in which he is aceuitted or in connection with any application under
provisions of the Act, in which relief is granted to him by the court. No Director or other officer
shall be liable for any loss damage or misfortune, which may happen to or be incurred by the
company in the execution of the duties of his office or in relation thereto. But these Articles
shall only have effect in so far as its provisions are not avoided by provisions of the Act.

Names, Address and Descriptions of
Subscribers

Number of Shares
Taken

Signature of Subscribers

DAR ES SALAAM

e
EBRAHIM FAISAL EDHA 2,500
P.0.BOX 5055
DAR ES SALAAM
AISAL EDHA AWADH 2,500
P.0.BOX 5055

Dated at Dar es Salaam this day of March, 2021

Witness to the above signatures:

Sgnegie: M__

Name: UQQ,KY:OZ Mooa V)\C}arnbo(

Address: é OSEL Be M

Qualification: Advocate/Notary Public
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