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THE COMPANIES ACT No.12 OF 2002

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
" OF
EJECO COMPANY LIMITED

The name of the company is EJECO COMPANY LIMITED

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

Tanzania.

The objectives for which the Company is established are:
a. Retail sale of beverages in specialized stores , Main activity
Wholesale of food, beverages and tobacco . Main activity
Manufacture of wines, Main activity )
Distilling, rectifying and blending of spirits , Main activity
Event catering , Main activity .
Restaurants and mobile food service activit:zs  Main "'-c1ivily
VWholesale of agricultural raw materials anc iive animais , Main acuvily
Short lerm accommodation activities , Main activity
R=2al esizic activilies with own or leased nre .l
Lupport activities for crop production
Support activities for animal .- -i gaun
Silviculture and other forestry aclivities

. Support activilies for other mining and quarrying
Warehousing and slorage
Cargo handling
Freight transport by road
Activities of insurance agenis and brokers
Other activities auxiliary to financial service activities
Construction of builldings
Electrical installation
Consltruction of other civil engineering 1 v s
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2. Wholesale of construclion materials, hardware, plumbing and healing
equipment and supplies

aa. Wholesale of agricultural machinery, equipment and supplies

bb. Wholesale of other machinery and equipment

cc. Wholesale of electronic and telecommunications equipment and parts

dd. Retail sale of electrical household appliances, furniture, lighting eqqument
and other household articles in specialized stores

ee. Retail sale of clothing, footwear and leather articles in specialized stores

ff. Retail sale of pharmaceutical and medical goods, cosmetic and toilet
articles in specialized stores

. gg. Retail sale of second-hand goods

hh. Other retail sale of new goods in specialized stores

ii. Travel agency activities

ji. General cleaning of buildings

kk. Photocopying, document preparation and other specialized office support
activities

Il. Creative, arts and entertainment activities

mm. Manufacture of grain mill products

nn. Manufacture of bakery products

oo. iMotion picture. video and lelevision prog: sne e picduc dn gyt 13

pp. Television programming and broadcasting aclivities

qq. Advertising

rr Accounung, bookkeeping and auditing acuviues; lax consunaicy

ss. Management consultancy activities

tt. Washing and (dry-) cleaning of textile and fur products

uu. Olher human health activities .

w. Remediation activities and other waste managemant services

AND, IT IS HEREBY DECLARED that the v.ord C"mpany save when usad in
reference to this Company, in" this clauses shzl! h» deemed to include any
partnership or other body of persons, whether domiciled in East Africa or elsewhere
and the intention 1s that the objects specified olharwise & pressed in 2ach paragraph

of thus clause shall except where otherwisé enpres$soi N such paragraph H2

independent main abjects and shall in no wise ve nntea nr restricted by a reference

Lo or inference from the terms of anv other pa* are 21 * 0 NI ¢ TN Javary
R v ' canlberi s weta, o
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We, several persons, whose names, postal addresses and description are subscribed, are
gesirous being formed into Company in pursuance of this Memorandum of Assoclation and
we respectively agree to take the numbers of shares In the tapital of the Company set
opposite our respective names.

Name and Addresses Number of Shares Signature
of Subscribers taken by subscriber Subscribers

.......................................................................................................

EMMANUEL HEVEN CHONJO

P.0.BOX 3235, : 30,000
DODOMA

TANZANIA(EAST AFRICA)

JENIPHER PAUL MACHA

P.0.BOX 3235, 20,000
DODOMA

TANZANIA(EAST AFRICA)

WITNESS to the above signature
Full Name
Signature D ennsadihe A

Postal Address

Designation
Dated at
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(b)  The number of members of the Company Is limited to fifty as further provided
for In the Act.

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

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

The share Capital of the Company is Five Hundred Million (T.Shs
500,000,000/=Tshs) divided into One Hundred Thousand (100,000) shares of
Tanzanian Shillings Five Thousand (T.Shs 5,000/=) each.

The directors may, in their absolute discretion and without assigning any reason
thereof, decline to register any transferor any share, whether or not it is a fully paid
share.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject te Lnc provisions of the Act, and wit" ~ut orejudic2 fo anv rights 2riack=d to
any existing shares, any share may be issued with such rights or restrictions,
whether 'n regard to dividend, voting, returms  apral or Atz W3 58 20 o e

may by Ordinary Resolution determine.

Subject to the provisions of section 61 of the Act, any shares may, with the sanctien
of an Ordinary Resolutlon, be issued on the terms that they are, or at the option of
the company are liable, to be redeemed on such terms and in such manner as the
company before the issue of the shares may by Speaal Resolution determine.

If at any time the share capilal is divided into Jifferant classes ot sharss, the rotss
attached to any class (unless otherwise provided by the terms 1 3sue of the 7 ires
of that class) may, whether or nol tha compary « Dedld a2 )0 T % s,
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THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

EJECO COMPANY LIMITED
PRELIMINARY

In these Regulations:
“The Act” means the Companies Act;

“The articles” Means the artices of the company;

“clear days” in relation to the period of a notice means that neriod @xcluding the day
when the notice 1s given or on which it is to tai 2 atiec:

“The holder” in relation to shares means the rasmber 4°032 name is ant2rad in the

register of members as the holder of tiie shar.::
“Tha sea!” mzans the common seal of the comra~e

“Secretary” means the secretary of the company or any person appointed to perform
the duties of the secretary of the company.

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

Unless the coniext otherwise requires, words ar expressions contained in thase
regulations sha'i bear the same meaning as 1 tha ATt Or 3Ny SIALTONY N-AIREUO

thereof in farc. at the date at which thesy <zpu et = 0y MY
NINPA v
Th2 requ!*tiens tontainad in Part ! of Table A sw=sp we v % oAt

ez L, 20t DN 2 29N dany dird alud d
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14,

15.

16.

17.

£6iA

reasonably incurred by the company In Investigating evidence as the directors may
determine but otherwise free of charge, and (In the case of defacement or weoring
out) on delivery up of the old certificate.

: LIEN

The company shall have a first and paramount lien on every share (not being a fully
pald share) for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of that share; but the directors may at any time declare any
share- to be wholly. or In part exempt. from the provisions of this regulation. The
campany’s lien, If any, on a share shall extend to any amounts payable in respect of
it

The company may sell, in such manner as the directors determine, any shares on
which the company has 2 lien if a sum in respéct of which the lien exsts is presently
payable and is not pald within fourteen clear days after a notice in writing has beer
given to the holder of the share, or the person entitleg thereto by reason of the
death or bankruptcy of the holder, demanding paymant i statitng (hal « tha notice
is not complied with the share§ may be sold.

Ta give effect to any such-sale-the-directors-t.:ay authei -« 12 persc. i iringfer
the shares sold to, or in accordance with the directions of, the purchaser thereof. The
puschaser shall be registered as the holder - :be snare: | xprsed a0y rcn

transfer, and he shall not be bound to sée to the applicatian of the purchase money,
nor shall his title to the shares be affected by 2ny irregulanty or invalidity in the
proceedings in reference to the sale.

The net proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the ken elsts as is prasently
payable, and the residue, if any, shall (upon surrender to the tompany for
canzelation: of the ceruficate jor the shéres soki and SUDJECt (U 3 HIKE die. 1 iU 2005
not presently payable as existed upon N2 §uzrss hafar2 tis codd fe gld o one

o2ran: =t 10 The «naras, ar the Jate o M
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18.

22.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on thair shares (whether in respect of nominal values
of premium) and nat by the conditions of allotment thereof payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last
preceding call, and each member shall (subject to receiving at least fourteen clear
days notice specifying when and where payment is to be made) pay ta the company
as required by the notice the amount calfed on his/her shaces, A call may be required
to be paid by instalments. A call may, befare receipt by the company of any sunr due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part..A person upon whom 2 call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect of which
the call. was made..

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

The joint holders of a share shall be jointly zncG scuarally uahié T 23y &0 Saliz
respect thereof.

If 3 call remains unpaid after it has become Que ana payaolg, (N2 persan frrom whom
the& suiy 15 due shall pay mizerest on the ame: ' 1 wid frd 1 (=7 tx 0 Asmar g
and payable to the time of actual payment at the rate fixed by the term of allctment
of the share or, If no rate iu fixed, at a rate not exceeding five parcent per annum as
the directors may determine, but the directors may waive: payment of such interest

wholly or in part.

An amount payable in respect of a share on allotment ar a: any {ixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be deemed
-0 be a call, and If 1L 5 nt* paid the pravision- i . nr'n:'cs’ [aF LU o EON DSRCSUIER S
amount has become due ar-d payable by virtua A7 2 Zwl,

:.,,I_~_|¢r' s the tarm:z of Jdtaiset (he dus ] ] te - 3
cifferenciate between the | sidars as 10 the am:ant . 3200 w3 L sl Yyl s | s
The: diractors may I thay sle g, rocove fry - Sue e "

same, 2 or anv part of t! : moneys un-calles 24 ot AN It Tt
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25.

26.

27.

rJ
[

25.

30.

him, and upon all or any of the moneys so advanced may (until the same would , but
for such advance, become [payable] pay Interest at such rate not exceeding (unless
the company in general meeting shall otherwise direct) six per cent péar annum, 8s
may be agreed upon between the directors and the members paylng such sum in
advance.

.

TRANSFER OF SHARES

The Instrument of transfer of any share shall be in any usual form or any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully pald up, by or on behalf of the trensferee,
and the transferor shall be deemed to remain a holder of the share until the name of
the transferee is entered in the register of members in respect thereof.

If the dfmctor§ refuse to register a transfer they shall within sixty days after the date
on whichi the transfer was ladged with the company send to the transferee natice of
the refusal.

The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and for such periods .1t exceading Lhirty dévs (n any year)
as the directors may determine.

No fee shall be charged for-the: regisiration - atw st “wn' al transies G oth o
document relating to or affecting title to any share.

TRANSMISSION OF SHARE

In case of the death of 3 member, the surviver of survivors where the deceased was
2 joint holder, and the: personal répresentatives.of the deceasad where he was a soie
holder or the only survivor of joint holders, shall be the only persons recognized by
the company as having any title ta his /her interest in the shares; but nothing heremn
contained shall release the estate of a deceased member from arry liability in respect
of any share which had béén jalatly held by e,

A person becoming entitled to a share in cons-2uenge o the death or Sankruptgy 1

3 Mm=mb.=~ may, upcr such adence bhen) pr MR SRS SRR LY S okt s BRI DR ¥
JIE aeliorny enNd SUBJEC 33 nErgiaTer o v A TR
OTpaAns. te b2 racistered as holder 3f the bod 0- %ay <
agmNate 2 Ly DN 12gisiergd as the wansfer | Wa erg ey e
spproprisie instrumant of transrer, All the an . L3153 12172090 70 aasta”
nares sha' Aapply 12 any such NOtice ar fransf == 7 =0 An Srtr e se e onaedel

i
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31.

32.

I/ﬁ\\ Q

executed by the member and the death or bankruptcy of the .member had not
occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of the
holder shall. have the rights.to. which he would be entitied If he were the registerad
holder of the,share, except that he shall not, before being registered as the holder of
the share, be entitled In respect of It to exercise any right conferred by member ship
in relation te¢ meetings of the company.

FORFEITURE OF SHARES
If a call remains un paid after It has become due and payable, the directors may give
to the person from whom it is due not less than fourteen clear day’s natice requiring
payment of the amount unpald, together with any interest which may have accrued.
The notice sha'll. name the place where payment s to be made and shall state that if
the notice is, not camplied with, the shares in respect of which the cali was made will
be liable to be forfeited.

If the natice is not complied with, any share in respect of which it was given may,
hefore the payment required by the nofice has b3ern made. be forfeited by 3
resolution of the directors 10 (118t effect and the fcriequra snal nciuse ait diviazrds
or other moneys payable in tespect of the forfeited snares and not paid before the
‘crieiture. %

Subject to the prowsions .f this Act, a forfecas share suae i ol eeailattad o
otherwise disposed aof on such terms and in such manner as the directors determine
either to the person- who-was before the forfeiture.the holder or to 8ny other person,
and at any time before a sale, re-allotment.or other disposition the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is ta be transferred to any person, the directors may
authonse some person ta execute an instrument of wansfer of the share in question.

s

* person any of whose stres have been forreas shall L2782 ¢ 32 1 vamber o
espect of the forferted shicr2s and shall surrensed t: the <o, oy fu cancellatign

"1z certificate fur the sha =: forf2iture, we 5 cteh o RIEERIN
23080 O the 51éréy, wub aaall remam adbls . . L3 Ve
* the date 2 forfaityra o 270 2auksle Wy Kir AL

. eres, oul us her sty Shal ccase if ana PR R ERITTI

Taym2nL an il of &l such monays in respact .1 o saet . Y L. AP INa,
My@ payment AhClly o 0 part or enforce pac ey 0 T "V ey eyeamd
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36.

37.

L4458

value of the shares at the time of forfelture for any consideration recetved on their
disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a date stated in the dedlaration shall be condusive evidence of the facs stated
therein as ggainst all persons cdaiming to be entitled to the share, and the
dedlaration shall (subfect to the execution of an Instrument of transfer If necessary)
constitute a good title to.the share, and the person to whom the share is disposed of
shall not be bound to see to the application of the consideration, if any, nor shall
his/her title to the share be affected by any irregularity or invalidity of the
proceedings In reference to the forfeiture or disposal of the share.

ALTERATION OF CAPITAL
The company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount, as the resolution
prescribes;

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

(c) subject to the provnsléhs of section 65(1)(a)or the Act, sub-arvide its existing
sheres. or any “of them, into shares of smaller amount than is fixed by rhe
memorandum of association;

id) zarce: shares which, at tha date  © & 3885 1 ~f the rax " .awor have =«
been taken or agreed to be taken by any person and diminish the amount of
its share capitel by the amount of the shares sc cancelled.

Whenever as a result of a consolldation ul shares any members waould become

entitled to fractions of a share, the directors may, on behalf of those membars, seif

the-shares. representing.the fractions for the best pnce reasonably obtanable to any
person (including subject to the provisions of this Act, the canpany) and distnbute
the net proceeds of sale in due proportion & wong thos> members, ard the directars
may authorize some person to execute an i-ssrument cf transfer of th=2 shares e or

in accerdance with the directions of the purc * v ¢ e teansferee sial oo s o 3
w4t 3 TETD R L R S TE - -
affected by any irrequiarity in or invahdity . ~r< D7DI22dINGS N i Q2rINCT %
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39.

40.

41.

4a2.

Subject to the provisions of the Act, the company may by special resolution reduce
its share capital, any capital redemption reserve fund or any share premium account
in any way.

Subject to the provision of the Act, the company shall have the power to redeem
Shares in thg company whenever deem fit.

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

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

The directors may, whenever they think fit, call an extreordinary genecal meeting
and extraordinary general meetings shall also be convened on such requistlonists, or,
in default, may be convened by such requistionists, as provided by section 134 of the
Act. If at any time there are not within the Te-i.*gry sufficicnt diraciors to call the
meeting, any director or any two members of the company may call the meatng in
the same-manner as nearly as. possible ag that in whirth meetings may be convened
by the directors.

NOTICE OF GENERAL MEE™ LGS

Every general meeting shall be called by twenty-ane clear days rotize 0 wntung. The
notice shall specify. the time and. place of the maeting and the general nature of the
business and, in the case of an annual general meeting, shall specify the meeting as
such;

Provided that 2 meeting of the company may be called by shorter nouce if 1t 1s s0O

_agreed, ‘

(a) in the case of an annual general meeting, 2y 21 tha membare avtihs o
attend 2nd vote -=eraat; and

oy ar WE 2352 CF G, BRI TICCUy Dy - . -
havine » dght t tand snd cara gt =« -1satiay 1o s 3 sriee i tansTRay
oy e 123 @ 25 0@ el A e e
rigne.
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45.

46.

47.

49.

5.

Subject to the provisions of the articles and to any restrictions Imposed on any
shares, the notice shali be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of 3 member and t6 the directors
and auditors. The accidental omisslons to give notice of 2 meeting to, or the non-
receipt of notice of a. meeting by, any person entitled to racelve notice shall not
invalidate thq:l praoceedings at the meeting.

PROCEEDINGS AT GENERAJ MEETINGS

All business shall be deemed special that is transacted at an extra ordinary generaf
meeting,. and. alsq all that Is transacted at an annual generai meeting, with the
exception of declaring a dividend, the consideration of the accounts, and the reports
of the directors .and auditors, the election of directors in the place of those retiring
and the appoirtment of and the fixing of the remuneration of, the auditors.

No Business shafl be {ransacted at any generat macting unlcss a quacurmn of members
is present at the time when the meeting proceeds to business; two: persons entitied
to vote on the business to be transacted, each being 3 member or a proxy for a
member or a duly authorized representative of 8 *~~paration shall be a auorum.

If within half an hour from the time appointeg {ur the meetng @ quorum is not
present: or if during the- cou?s:e of a meeting a auerum ceases to be present. the
meeting shall stand adjourned to the same 0ay N Lic nexi week, dl Ihe same ume
<nd place or to such other day at sucl® othe- « =2 7 Zd™i 37T ID1 J7inan nay
determine. )

The chairman, if any, of the board of directors or in his /her absence some cther
director nominated by the directors shall preside as chairman of the general meeting,
but if neither the chairman nor such other director (if any) be present within fifteen
minules after the time appointed for the holdine of the meeting and willing to act,
the directors present shall elect one of their member to be chairman of the meeting
and, «f there s only. one diractor present and -t B, 0 2 ;nalr a0 hieat F

i 3t any neening no director is willing o act . xEMAA ¢S N e A 3 vt
un fifiz2n minures 2@ (e UMa AppROInTe T crmge gl e -

Y

crasent sna:l cnsose on= of their member t r. CortR AR mEen
R A P MR A XS T« I SLF T T
Ak 3T v gea2r3l me2eung nd At any sep LR I O ' e

>f shargg ' the company.
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52.

53.

The chairman may, with the consent of any meeting at which a quorum Is present
and shall if so directed by the meeting, adjourn the meeting from time to time and
from place to place; but n6 business shall be transacted at any adfoumed meeting
other than the business which might properly have been transacted at the meeting
hdd the adjournment not taken place. When a meeting is adjourned for fou.neen
days or more‘, at |east seven clear days and the general nature of the business to be
transacted at an adjoumed meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided
on 3 show of hands unless a poH is (before or on the declaration of the result of the
show of hands) demanded:

(a) by the chairman or,

(b) by at least two members having the right to-vete: at the meeting; or

(c) by a'member or members representing not less than one-tenth of the total
voting rights of all the members holding shares conferring a right to vate at
the meeting or

(d) by a member or members holding shares conferring a right 3o vote at the
meeting being share:l_-‘_‘n‘ which an aggragat: s Nas 2e ped ujs aGLd to
not less than one-tenth of the total sum paid up on all the shares conferring
that right; and & d2n:and by 3 person as ploas v - aumbe- si-3il be the
same as a demand by the member.

Unless-a-poll.be.so. demandsw, & declaration by the wnanidr 355 5 sesaueusn had gn

shaw of hands been carried or carried unanimously, or by a narticular majority, or

lost, or not carried by a particutar majority and an entry to that effect in the minutes

of the meeting shall be evidence of that fact.

The demand for a poll may, before the taken, be withdraw.
Except as provided in arucle 54, if 3 pofl is dully demanded i shall b takan in such
manner as the chaimnan directs, and the result of the poll sha!l be deemed to be the
resolution of the meeting at wiuch the poll was ¢emanaed.
In the case of an equaly of vores, whether an ~ o of v e - ol the
Marrman nf e meanin S rae il T . ‘e . Saae

note he/she may have.

La taken imraggiately. A 200t demineec =n as, o ¢ 137 oA ater

immediately or at SUTh time not DeINQ OF FMOra {=an MUrey  12w3 M2 28 pon g
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59.

60.

61.

62..

€3.

65.

demanded as the chairman of the meeting directs, and any business other than that
upon which a poll has been demanded may be proceeded with pending the taking of
the poll.
A resolution in writing executed by or on behalf of each member who would have
been entitled to vate upon It If it had been proposed at a general meating at which
he was Dresexnt shall have effect as if it had been passed at a general meeting dully
convened and held, and may consist of several instruments in the like form each
executed by or on behalf of one or more members,

VOTES OF MEMBERS
Subject to any rights or restrictions attached to any share or class or classes of
shares, on a show of hands every member (being an individual) present in person or
(being a corporatldn) present by a dully authorized representative, not being himsetf
3 member entitled to vote, and on a poll every member shall have one vote for each
share of which he is the halder.
In the case of joint holders the vote of the senior who tenders a vote, whether in.
person or by proxy, shall be accepted to the exclusion of the votes of the ather joi~
hoiders; and for this purpose senlority shall be Aetermined by the ordar in +hich th-:
names stand in the register o mambers.
A member In respect of whos& estate a manager has bzen appointed Ludiy seckar
26 o* the Mental (iIcease Act, may vote, whetha: 2n a eanw A h=nds v A oot =y
his/fher manager, and any such manager may. 2r a poll. vote bv proxv.
No member shall be entutled to vote at a general meeting or at 3 separate meelng of
the holders of any ciass of shares in the corpany unless all zalls o other swens
presently payable by -him.in respect of shares i:1 Lhe 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 vote objected to is tendered, and every “ote nct
disallowed at such meeting shall be valid for alt purposes. Any objecuorn iade .-
gue (ime shall be referred to the chairman of the meeting, whose decision shall b=
final and zonclusive.

On & pol! votes may be ;nren eithar personall. by Moy scnas a3

mMor& INE - an2 gres, (A - rramd = tha £3me o !

The instrumant appointirg prox, shall be in v % ~g SN3Luldy o . o5 N7 ¥
' ST

corpocatin ather ande s2al, o oundar the 8 ay o [

authonsed. A proxy N2e0 NOL V& @ Mambar of  + + Qill-tly
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67.

68.

The Instrument appointing a proxy and any authority under which it is executed a
copy of that authority certified niotarialty or in such other manner as approved by the
directors shall bs deposited at the registered office of the company or at such other
place within Tanzania as is specified for that-purposé in-the notice convening the
meeting, not less than 48 hours before the time far holding the meeting or
adjourned meeting at which the persan named in the instrument proposed to vote,
or, in the case of a poll, not less than 24 hours before tli€ time appointed for the
taking of the poll, and the default the instrument of praxy shall not be treated as
valid.

An Instrument appointing a praxy shall be in the following form or a form is near
thereto as circumstances admit,

EJECO COMPANY LIMITED

T/WE o iererrmernrnanenOF e .being.. e a Member/members of
the above named company, hereby appoint ... of or falling

AIM ereecniemen@f @S my/our proxy to vote for me/us on my/your behalf at the
{annual ac extraordinary as the case may be) ganeral mestir-z of the Zompany to be
held on the ......ccccec..... day Of ..cceererermmmnreannan and-at any. adjaurnment ther=uf.

SIGNED LIS .. oo e 1 0BY OF e o crreemareess 200

wheara it 15 desired te 3fford membars an aaparcturate F  ting for ¢ 3gainst 2

resolution the instrument appointing a praxy shall be m the following form or a form
as thereto as circumstarices admit.

EJECO COMPANY LIMITED

I/we ... vemsmnsnres ssae e s WB€ING i@ Member/members of the
above named company hereby- appoint ... OF  iiiieeinisnOF failing him

.« aee 0,38 My/our traxy o vois "f-r YU e o
behalf at the (annual «r ¢xtraordinary as the zase may be) gqenerat m2en W\ o° *he
company *A ha held o <ha Jdiy o LU aiT iy iy

theraor,
Siqned thi~ dav of e

ffis TOMM 1S .o De useg * -+ Favour O Aga8inst i sivvten; &, 2, .. o

‘nstructed, th: praxy «ill v-*tr as he thints fit or ~ ~>rnin “mm vobnn
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69.

70.

71.

The Instrument appaointing a proxy shall be deemed to confer autharity ta demand or
join in demanding a po¥.

A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the dully authorized representative of a corporation shall
be valid notv:iﬁ'lstanding the previous determinatiort was received by the company at
its registered office (or at such other place at which the instrument or proxy was
duly deposited) before the commencement of the meeting or adjoumnad ficéting at
which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
Any carporation which is member of the company may by a resolution of its directors
or other governing body authorize. such. person as it thinks fit to acts as its
representative at any meeting of the Company or any class of member: of the
company, and the person so authorized shall be entitled to exercise the same powers
on behalf of the corporatign which he/she represents as Yhat corporatisn could
evarcise if © were an indivigual member of the ¢compan--.

DIRECTORS
T ~rmher of the 2 -afrers z2ns the names ¢ ths ~ra- Aeem- . Azl H~ =7 T -
in eriting by the sascrbers of the memorandum of st >-c< ar 3 m et
them and untit such determination the signatories to the Memorandum 01 ASSOuaUCH
skzll oe the first diresters. Unless otlrerwise- detaiminad Ny t.are resolungrn ths
number of director shal not be subject to any maximum byt 33l not be less than
two. Thé first Directors of the company shall be ;

a. EMMANUEL HEVEN CHONJO

b. JENIPHER PAUL MACHA
c. ISAYA EMMARUEL MOLLEL

vl e TOETRT I, Lo it PR L RIS |

"

mE2alng a0 b 3 B antn 33 uded C o qual -t b S WA SRS |

I~
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10.

11.

12.

[

P sy

b

representing by proxy one-third of the Issued shares of the class present in person or
by proxy may demand a poll.

The rights canferred upon the holders of the shares of any class shall not, unless
atharwise expressly provided by the terms of issue of the shares of that class, be
deemed'to be varied by the creation or lssue- of further shares ranking parl passu
therewtth.

The company may exercise the powers of paying ¢commissions canferred by section
56 of the Act. Subject to the provisions of the Act, such commission may be satisfied
by. the_payment of cash or the allotment of fully or partly paid shares or partly in ane
way and partly in the other.

Except as required by law, no persen shall be recognized by the company as hotding
any share upon any trust, and the company shait not be bound by or be campelled in
any way [o recognize {even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest-in-any-fractional part of a.share.
of (except as otherwise provided by the articles or by law) any other rights or
interests in respect of any sharé exeapt an =bsolute righ' to the enfi=ty thereof in
the registerad holder.

SHARE CERTIFICATES

Every member, upan becoming the holder of any shares, shall be entitled without
payment to receivé wilhin two months after - atmient o fgiigeizng o -ransler (Ot
within such other period as the conditions of issue shall nrovide) one certificate for

" all the shares of each class held by him/her (and, upan transferring a part of s

holding of shares of any class, to a certificate for the balance of such holding) ar
severat certificates each for one or more of his/her shares upon payment for every
certificate after the first such reasonable sum as the directars may determine. Every
Certificate shall be sealed with the seal and shall specify the numbaer, class and

distinguishing numbers. (if any) of the shares 7 « huglh (€ 2latss enad M=o WAL
respective amonnts paid thereon. In respec i a share uf shares h2lil yomntls by
i3v@ral person: -h2 :>mzany nall rot be b ' TR N a2
ane delivery ai - cermmicate > o share Lo on I T

3 et holder-

o % snare certif'ate 3 darzia worn aut, I v tese - A e e '

SuUCh terms (IF 3ny) 3S 10 2VIfence and “ITGTIN D Y b nMWMAR | dNplaDh
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we, several persons, whose names, postal addresses and description are subscribed, are
deslrous belng formed into Company In pursuance:of this Artlcles of Assoclation and we

respectively agree to take the numbers of shares In the capital of the Company set opposite
our respective names.

Name and Addresses Number of Shares Signature
of Subscribers talcen hy subscriber Subscribers

EMMANUEL HEVEN CHONJO

P.0.BOX 3235, ° 30,000
DODOMA
TANZANIA(EAST AFRICA)

JENIPHER PAUL MACHA

P.0.BOX 3235, 20,000
DODOMA _—
TANZANIA(EAST AFRICA) :

Full Name
Signature
~ostal Address

aas.gnaltit:mfyS (z Q

20"
Tared 2020
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74.

75.

76.

77.

78.

79.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act; the-memorandum and. the. articles and to any
directions glven by spedal resolution, the business of the company shall be managed
by the dlrectérs, who may exercise all the powers of the company. No afteratfon of
the memorandum or articles and no such dlrections shall invalidate any prior act of

" the directors which would otherivise have heen valid. The powers given by this

article shall not be limited by any spedial power given to the directors-by-the-articles-
and a2 meeting of directors at which a quorum Is present may exercise all powers
exercdsable by the directors.

The directors may by power of Attormey appoint any person to be the attormey ofF
agent of the company. for such purposes and on-such-conditions as theéy deterrine,
including authority for the attorney or agent to delegate all ar any of his/her power.
The directofs may exercise all the power of the company to borrow money, and to
mortgagé or charge its undertaking property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock and other securities whether
autright or as security forany- debt, liability. :r obligatior: =t the ceripany =r SF Jivy
third party. i

*ha cormpany may exercise the powers confc « 2d upon T tmparrs by 2T T 134
to 127 of the Act with regard to the keeping nf a branch ranister. and the direcCtors
may (subject to the provisians af thege sections) make ana vary sucn regulations as
they may think fit respecting the keeping of cny such regist&r

DIRECTORS' CATEGORY
There shall be only one category of Directors and that is, Ordintary Olrectors;

I, The Directors shall have all the Decision makiag pawers in all company
matters.

DIRECTORS APPOINTMENT AND INTERESTS ’
The directors (nay eappoint one or more of 1t Ar 0°2MDEF T2 (A2 orfue> w1 n 3

JreEor or te ke othar @axec Ny Mg UG ¢+ Tha ~"mpAr. Aned )y et s e
agreemant or 2rrangement with v diriior tor g/ e ampenyra s -
cany . i -
ordina/, Qubic> o7 & Jr2Cror \r SUCh aper WMEA, 4grE e 1) o
such terms as (he directors gdeter ning and Lidy may (mui-raly i s s oo 33
"
' \
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83.

84.

85.

86.

All cheques, promissory notes, drsfts, bllls of exchange and other negotlable
instruments, and all recelpts for moneys paid to the company, shall be sigriéd, drawn
accepted, endorsed, or otherwise executed in such manner 8s the directors shall
from time to time by resolution determine

) MINUTES
The directors shall cause minutes to be made in books for the purpose: -

1. of all appointments of officer made by the directors;

2. of the names of the directors present at each meeting of the directors
and of any committee of the directors;

3. of all resalutions and proceedings at all meetings of the company, of

the holders of any class of shares in the company, and of the directors,
, and of committee of directors.

REMUNERATION AND EXPENSES: GRATUITIES AND. PENSIONS

The remuneration of the direcioss shall be deternnned by Ordinary fesolutian orf the
company and, unless the reselution otherwise orovides, such remuneration shall-be
deemed to accrue from day 1o say. The dircaicrs mgy 250 be pa &'t travalling,
ho'te! and other expenses propery incurred by ‘'t =ra irx atteading and  2forning from
meetings of the directors or any committee of the directors or gener3l meetings or
separate meetings of the holders of any ctass of shares oFf OF deb ntures of the
company or otherwise In connection with the business ¢f the company

The directors on behalf of the company may pay & gratulty or pensicy or allowance
on retirement to any director who had held any other salaries office o1 place of profit
with the company- or to-his/her vidow. or dependants and may make  sntnbutions to

any fund and pay premium for the purchase o provisSions o any such graruly,
pension or allowance.
DISQUALTFICATION AND REMQ 41 QF (I =
" TR L
2
b ! '
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8s8.

90.

91.

a, ceases to be director by virtue of any provisions of the Act or he becomes
prohlbited by law from being a director, or

b. becomes bankrupt or makes any arrangemment or composition with his/her
creditors generally; or

v

c becomes of unsound mind ;or
d. resigns his/her office by notice in writing to the company; ar
e. shall for more than six consecutive months have been absent without

permission of the director from meetings of the directors held during that
period and the directors resolve that his/her office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by Ordinary Resolution appoint a pers-n who is willing to act ro he
a girector-either to 'ill a-vacancy or to.be.an agownal di.ecor.

1he directors may ApnamnT = person whn ‘s witling [ ac > e 2 director wrhe- - E
a vacancy or as ar additional directar, provided that tre totat number of diratars
does not exceed the number fixgd by or in accordance with these articles. A direclor
so appointed shall hold office only until"ite next followl 1g- annual. general maating,
and shall then be eligible for re-election,

The company may by ordinary resalution, or of which special notice has been given
in accordance with section 144 of the Act, remove any direCtor before the expiration
of his/her period of office notwithstanging Siytitang it these FLiTies or Wi 3ay
agreement between the company and the director. Surh remroval shall’ be without
prejudice to any clarm the director may have for dama;.2 (or breach of any $urviie
contract with the ccmpany

“he company mey by Ordinary Resolusion apcaint 3¢ JINGC DA N Yiv: & 2
ool - y
virhout prejudice © tres power of e direstar ik A 1T RS 2 Surpan. o
hdul
' [}
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92.

93.

94.

95.

96.

Ordinary Resolution appoint any person to be director either to fill 2 vacancy or 3s an
additional director,

PROCEEDINGS OF DIRECTORS

Subjects to é‘xc provisions of the articles, the directors may regulate their meetings
as they think fit. Questlons arising at a meeting shall be decided by a majority of
votes. In case of an equality of votes, the chalrman shall have a second or casting
cote. A director may, and the secretary at the request of a director shall, call 2
meeting of the director, If shall not be necessary to glve notice of a meeting
directors to any director who is absent from Tanzanla.

The  quorum. necessary. far the transaction of the business of the direciors msy he
fixed by the directors and unless so fixed shall be two.

The continuifg dicectars may act notwithstanding any vacancy In theis number but, if
their number is reduced below the number fived as the necessary gqucrum, the
continuing directors or director. may-act: onhly-iar the purpose of fuhng vacsns, o7 o

calling a general meeting.

The directors may appoint cne of their membars o be the chairman cf the Seard !
directors and determine the period of which he is to hold office. Unless ne 1s
unwilling to do so, the director so appointed shall preside: at avery meeting -of
directors as which he is present. But if no such chairman is appainted, or i he s
unwilling to preside or if at any meetind the chairman is not present within five
minutes after the time appointad for holding tive same; the directars presemt m'a;'f
choose one of their member r to be chairman of the meeting.

rd

-he directors may detegate any of their powers 12 any COMMILAC CONIStI Y -t Qi

°r more directors; any committee so formed :h i) .n the avercise O ' e 2o
agared confora ra any ragalaticons dhal © 0 e St wsE s e Ch
zubjects to any such regulations, the proceerings &f a gommmaes wit™ 1= & it

-,‘IJ.V IR R e ' '
o« - .

At Bs thay are capable of applyiny.
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97.

98.

99.

100.

101.

102,

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

A resolution In writing, signed by all the directors entitled to receive notice of a
meeting of the director or of committee of directors; shall be as valid and effectual
as if it had been passed at a meeting of the directors or (as the case may be) a
committee of directors dully convened and held and may consist of several
documentswn-trge like-form-and.signed.by. ane or more directors.

Save as otherwise provided in the articles, & diractor shalt nct vote a3t a meeting of
directors or of a committee of directors on any resolution concerning 2 matter In
which he has, directly or indirectly, an interest i duty whick s material and which
conflict or may conflict with the interest of the- ¢ampany. Subfact o and in
accordance with the provisions of the Act, an ir.erast il a perscii w7 s .onnoeed
with a director shall be treated as interast of the dirgctor,

A director shatl not be counted in theé qubrum ~resent ¥ 3 meeting « ~iation 1D a
resolution on which he 1s entitled to vote.

The company may by Ordinary Resolution susiend or (ulex to any <xtunt, either
generally or in respect of any particular matter, any provision of tha articies

prohibiting.director from voting at @8 meeting af cirectars or of committes directors.

‘Where proposals are under consideration conceming the aDoom,tment of Lo ar more

directors ta office or employment with the coms any Or 2. B0y SOFPULEL: v il
the campany is interested, the proposals may . 2 divicar arer onsides g+ @izt
*3 234h dirantnr s2larat@ive and previdad he A LN D S b o

from voting) each of the directors cancerned Sh' | DE @L 2¢ L - VAT S0 - & Do

, e J . EELNIE

s - ey

ppoimntmaint
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103.

104.

105,

106.

107.

108.

If a question arises at a meeting of directors or of a committee of directors as to the
right of directors to vote, the question may, before the condusion of the meeting, be
referced {0 he chalrman of the meeting and his/her ruting in relation to any director
ather than himself shall be final and conclusive.

SECRETARY

The secretary. shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit, and any secretary so
appointed may be removed by them.

A provision of the Act or these Regulations requiring or authorizing a thing to be
done-by-or to-a-director and-the secretary shall-not be.satisfied by, its being done by.
or to the same person acting bath as directar and as, or in place of the secretary

THE SEAL
The seal shall anly he used by the autherity of the directors or of 8 commities of the
mractors authorized by the diréctor. The direrrars may nararmine ~h-y sh-Fsian-any-
-nstrument to which the seal Is affixed and un'ess otherwise so determinec « shall be
signed by a director and by the secretary or by a secand director.

DIVIDEND AND RESERVE

Subfject to section 180 of the Act, the company may by Ordinary Resolut'on declare
dywidends in accordance with the respective nghts of the members, but nut dividend
shall exceed the amount recommended by the directors.
suvject to.the provisions of the ACt, the dirg.ris may from teme *» uma - 19 r2
gvbers such intenm dividends as apnear odeerrees oot g T
oecfits of the company availatle for ¢ 'stnbuticr.

ThR2 dirsctors Mmay PErore rac )Mmear 1INg any . Gdtg, §30 A€as & Lt TS W
ihe company such' sums as Lhey think proper as resarva o resar 23 chi o shal, st
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110.

111.

112,

112

the discretion of directors, be applicable for any propose of to which the profits of
the company may be properly and depending such application may at the like
discretion, efther be employed in the business of the company or be invested in such
investments, (other than shares of the company) as the directors may from time-to
time think fit. The directors may also without placing the same to reserve carry
forward and ény profits which they may think prudent not to divide.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts pald on the shares in respect of which
dividend 1s paid .All dividends shall be apportioned and paid proportionately to the
amount paid on the shares during any portion or portions of the period In respéct of
which the dividend is pald Is paid; but if any share }s issued. on terms providing that
it shall- rank for dividend. as from. a particular date that shell rank for dividend
accordingly.’

Any general meeting dedaring a dividend may, upon the recommendation of the
girectors, dicect payment of such dividend whally or partly by the distnbution f
assets anc, where any difficult anses i regard to-the-distribution, the directors iy,
settle the same, and in pam&'u'tar may issue iractional cartificates and fix the value
for distribui~n 6f any assets and may determn2 that 7350 payment «f:al na mad-
any members upon the footing of the value t» fixed it order ta adjust the rights of
members, and vest any assets in rustges.

Any dividend, interest or other money payable in cash in respect of shares may bc
paid by cheque sent through the post to ttié registered address of the holder or in
the case of joint holders, to the registered address of that one of the joint Kalders
wha Is the first named in the register of members o7 {0 suCh pérson and such
address as the holder or joint holder may in writing direct. Every such cheque or
warrant shall be made payabie to the order & the person to whom it s sent, anu
nayment 2 the cheque shall be @ good aisch-rG= to Ihe (OMpany. Any one of twid *-

nera palaees mac ove Fifactual respects for o T LmEtds e sthge st SENRACS

1n respacy of-the'held by-them as-joint holde:-.

Mo divedens: o atiner maneys payable in res o a andra paar meered TTRVE
company uniess etherwise arovided by the rurie attached to tha share.

20
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114.

11S.

116

117.

118,

Any dividend which has remained unclaimed for twelve years from the date when it
become due for payment shall, if the directars sa resolve, be forfeited and cease to
remalnh owing by the company

ACCOUNTS

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

a. all sums of monay received and expended by the company and the matters in
respect of which the receipt and expenditure takes place;

b. all sales and purchases of goods by the company; and
C.. The assets a'ﬁaﬁlti."a"f:lllt-ies of the company.

Proper books stiall not be deemed to be kept if there are not kept such books of
account 2s are necessary to give 3 true and fair views of the state of companv’s
affairs and explain its transactions.

The becl'z of account shall be kept at the ~egiste-2 office = ™= -ampar -,

subject *a section 151 (4) 6f the Act, at such other olace or ptaccz =< the dirrc
think fit, and shall always be ¢pen ta the inspection of the directors.

No members shall (as such) have any right of inspecling any- accounting. recards. or
other book or document of the campany except as conferred by statute or autharized
by the directors or by Ordinary Ré&salution of the company.

The directors shall, in accordance with sections 153, 155 and 159 ~f Act, causa to be
’

prepared and to be laid before the company 1n genaral meeting s::Ctt Irofit ana 1oss

accounts, balance sheets, casn flow stazements. £roup ACTounts +° e, 3nd s

ac ype riofarrad 14 .0 ThARS S0 tigns

¥ o . 22 )
before the zampany in genaral meating toQet-:ar v 3 apy & ~r = =0«

- >

and the awoItor's report shall not @ss man twenty one days verdre e ¢ate Y "2

i~
-3


https://v3.camscanner.com/user/download

120..

20,

122.

123.

meeting be sent to every member of, and every holder of debentures of the
company. Provided that this regulation shall not require a copy of those documents
to be sent to any person of whose address the company s not aware or to more than
one of the joint holders of any shares or debenture.

.-

AUDIT

Auditors shall be appointed and their duties regulated in accordance with sectians
170 to 179 of the Act.

NOTICES

“Any notice to be given to or by any person pursuant o ‘e 3stizles shall be in
writing except: that a.notice calling. 2 meeting.of directors need not be in writing. The
company may give any natice to a member wither pessonally or by sending it by post
in a prepald envelop addressed to the member at His/her reqister=rt address, or by

leaving w at that address. Where a natice is serit .3 :osf, servics 57 2e aclice vhall
be deemed to be effected by properly addressing, srepaning, &G posting a letter
containing :he notice, and ta have been effecte) *' & axplrati *- * '<sventy -two)

hours after the letter éontalnlng the same was nosr-d. A membear whnse realstered
address Is not within Tanzania and who glves to Llie company and adaress within
Tanzania at which notices may be given him shall ... znatitled to *—Leive any notice
from the company.

A notice may be given by the company to the joint “olders of a share by giving the
notice to the joint holder first named in the registc of members 1 respect of the
share.

4 notice may be given b, ihe company to. the  #xr cars 7 10 A shane o

rmnseauerse s o the deatts - BAAKrUPtOY Of @ Mmsr= - o ssstr s s s D o

any manner auchorized by [i*2 articles, addressed ¢ wem - 1 . wy M2 Lle v
agy1= o . 1 DR =

JeLCnphon, At (e aadeess C any, within Tanze:w,  Loohe . = 7 RS Uy Tan

persons claiming to be so anitled. Until such am add: =88 Na~ =i wppned, a nouce
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