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THE COMPANIES ACT, 2002
[CAP.212 OF 2002]
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

PADEL SPORTS AFRICA LIMITED

The name of the company shall be PADEL SPORTS AFRICA LIMITED.

2. The registered office of the company will be situated in Tanzania Mainland.

3. The objects for which the company is being established are:

(@) To carry on any trade or business whatsoever and to do all such things as are
incidental or conducive to the carrying on of any trade or business by it.

(b) To undertake all kinds of commercial activities in the sports and sports related
health fields including the providing of sports infrastructure, and consultancy
services.

(€) To establish and manage sports facilities to support different forms of sports,
games, tournaments, and festivals.

(d) To establish and develop sports academy to promote and boost sports culture
and professional sportsmen in Tanzania.

(e) To organize sports events, maintaining sports teams, construction, maintenance
and taking on or leasing out stadiums (Indoor and outdoor) or player’s ground,
providing coaching to players, engaging umpires, ground men, and undertaking
other related sports and cultural activities.

(f) To provide food, beverage, drinks, restaurant services in the sports facilities
established by the company.

(9) To acquire and undertake the whole or any part of the business property and
liabilities of any person’s firm or company carrying on any business, which the
company is authorized to carry on, or possess any of the property suitable for
the purposes of this company.



(h) To acquire by purchase, lease, exchange or otherwise lands, buildings, and

(i)

)

hereditaments of any tenure or description for any estate or interest and any
rights over or connected therewith and to turn the same to account as may seem
expedient and in particular by planting, building, improving, farming, grazing
and felling timber and by leasing, letting and disposing of same;

To enter into partnership or into any arrangement for sharing profits, union or
interests, corporation, joint ventures, reciprocities, concessions or otherwise
with any persons, firm, corporation or company carrying on or engaged in or
about to carry on or engage in any business or transaction which this company
is authorized to carry on, or engage in any business or transaction capable of
being conducted so as directly or indirectly to benefit this company, and to lend
money, to guarantee the contracts of, or otherwise assist any such person, firm
or company, and to take or otherwise acquire shares and securities of any such
company, and to sell, hold, re-issue with or without guarantee, or otherwise deal
with the same;

To adopt such means of making known the products or undertakings of the
company as may seem expedient and in particular by advertising in the press, by
circulars, by purchase and exhibition of works, art or interest, by publication or
books and periodicals and by granting prizes, rewards and donations;

(k) To draw, accept, make, endorse, discount, execute and issue promissory notes,

U]

bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments;

To receive money on deposit or loan and to borrow or raise money in such
manner as the company shall deem fit, and in particular by the issue of
debenture, or debenture stock (perpetual or otherwise) and to secure the
repayment of any money borrowed, raised or owing by mortgage, change or lien
upon all or any of the property or assets of the company (both present and
future) including its uncalled capital also by a similar mortgage or lien to secure
and guarantee the performance by the company or any other person of any
obligation undertaken by the company or any other persons as the case may be;

(m) To sell or otherwise dispose of the whole or any part of the business or property

of the company, either together or in portion, for such consideration as the
company thinks fit, and in particular for shares debentures or securities of any
company purchasing the same;

(n) To procure the company to be registered or recognized in any foreign country or

place;

(0) Generally, to do all such other things in the opinion of the Company, is capable

of being conveniently and advantageously carried on by the Company in



connection with or as ancillary to the objects specified above or is calculated
directly or indirectly to enhance the value of or render profitable any of the
Company’s property or rights.

AND it is hereby declared that;

i)  inthe interpretation of this clause the powers conferred upon the company by
any paragraph shall not be restricted by reference to any other paragraph or to
the name of the company or by juxtaposition of two or more objects, nor shall
any of the aforesaid objects or powers be deemed subsidiary or auxiliary
merrily to the objects mention din the first or any paragraph save as expressly
provided, but so that the company shall have full powers to exercise all or any
of the powers foundered by any party of this clause in any part of this clause
in any party the work and in the agent of any ambiguity this clause and every
paragraph hereof shall be construed in such a way to widen and not to
restrict the power of the company.

ii)  none of the objects set forth hereinabove shall be restrictively construed but
the widest interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from any other object or
objects set forth in that clause, or by reference to or inference from the terms
of any other clause or by reference from the name of the Company;

iii) The intention hereof is that the objects herein above specified shall be
independent main objects of the Company, and shall be construed in the most
liberal way and shall in no way be limited or restricted by reference to or
inference from the terms of any other paragraph or the other clauses hereof;

4. The liability of the members is limited.

5. The shares capital of the company is Tanzanian Shillings Three Hundred Million
(TZS 300,000,000/-) divided into One Thousand (3,000) ordinary shares of
Tanzanian Shillings One Hundred Thousand only (TZS 100,000/-) each with powers
to increase or reduce its capital and to divide the share capital of the Company from
time to time into several classes and attach thereto such preferential, differed, qualified
or special rights, privileges or conditions as may be determined by or in accordance with
the regulations of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may for the time being be provided by the
regulations of the Company.

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



Names, addresses and Number of shares
Description of Subscribers taken by each
subscriber

Shimir Jayantilal Rajani 1,500
Plot No. 2346/4, Sea View Road,
Block No. 2, Ilala District,

Dar es Salaam

Kheri Mbiro 1,500
House No. 66, Plot No, 331/00,
Msasani Road, Msasani Ward,

Msasani Street,
Kinondoni District,
Dar es Salaam

Dated at Dar es Salaam this ..-L.... day of N D\'EM12023.

Witness to the above signatures:
Name: H"QMQWI Lﬂ VAL

Signature: %“@ l
Postal Address: pt 0+ Boy :{75‘{*'4“‘ A
Qualification: LOMMISCIONER  FoR




1.0

2.0

TABLE A

THE COMPANIES ACT, 2002
[CAP.212 OF 2002]
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

PADEL SPORTS AFRICA LIMITED

The Regulations of Table A in the First Schedule to the Companies Act, 2002 shall
not apply to the Company except so far as the same are repeated or contained in

these Articles.

INTERPRETATION:

In the Articles the words standing in the first column of the table next thereafter
contained shall bear the meaning the opposite them respectively in the second
column thereof if not inconsistent with the subject or context.

“The Company” PADEL SPORTS AFRICA LIMITED

“The Act”

“Articles”

“Directors”

“Members”
“Register”
“Office”
“Seal”
“Month”
“Year”
“Paid Up”

“Secretary”

The companies Act (Cap. 212 of 2002) or a statutory re-
enactment or modification thereof for the time being n force
and reference to any section or provision of the Act shall
include any statutory re-enactment or modification of such
section or provision for the time being in force.

These Articles of Association as originally framed or as altered
from time to time by special resolution.

The Directors of the Company for the time being or if there be
only one Director then such one Director.

Members of the Company.

The register of the members of the Company.

The registered office for the time being of the Company.
The common seal of the Company.

Calendar Month

A year from 1* January to 31% December inclusive.

Paid up or credited as paid up.

The Secretary for the time being the Company and person

appointed by the Directors to perform any of the duties of the
Secretary of the Company.



3.0

4.0

“Dividend”  The dividend declared by the Company and include bonus.

‘Writing’ shall include print, lithography and any other mode or modes
or representing producing words in a visible form;

Words importing the singular number only shall include the plural number and vice

versa.

Save as aforesaid any words or expressions defined in the Act shall except where the
subject to context forbids bear the same meaning in these Articles.

PRIVATE COMPANY
The Company is a private Company Limited by Shares and accordingly:

31 No invitation shall be made to the public to subscribe for any shares or
debentures of the Company;

32  The number of the Members, not including persons who are in the
employment of the Company is limited to fifty (50) Members:
Provided that, for the purpose of this provision, where two or more persons
hold one or more shares in the Company jointly, they shall be treated as a
single Member; and

33 No bearer share warrants shall be issued, and

34  The right to transfer the shares of the Company is restricted in the manner
hereafter appearing.

3.5  The liability of the members is limited to the amount, if any, unpaid on the
shares held by them.

SHARE CAPITAL

41.  The original share capital of the Company is Tanzanian Shillings Three
Hundred Million (TZS 300,000,000/-) divided into One Thousand (3,000)
Shares of Tanzanian Shillings One Hundred Thousand only (TZS 100,000/-)
each.

4.2.  Without prejudice to any special rights previously conferred on the holder of

any shares or Class shares already issued (which special rights shall not be
modified, affected, varied, extended or surrendered except with the consent or
sanction as provided for in the next following Articles) any share in the
Company capital for the time being un-issued may be issued with such
preferential, deferred, qualified or special rights, privileges, conditions or such
restrictions, whether in regard to dividend, return of capital or otherwise as
the Company may from time to time by Ordinary Resolution direct or if no
such direction is given as the Directors determine.



5.0

6.0

7.0

MODIFICATION RIGHTS

All rights, privileges, conditions or restrictions for the time being attached or
belonging to any class of shares for the time being forming part of the capital of the
Company may from time be modified, affected, varied, extended, surrendered in any
manner with the consent in writing of the holders of not less than three-fourths of
the issued shares of that class or with the sanction of an Extra Ordinary Resolution
passed at a separate general meeting of the members of that class. To any such
General Meeting, the provisions of these articles as to general meetings of the
company shall mutates mutandis apply but except that the necessary quorum shall
be members of the class holding or representing by proxy one third of the capital or
credited as paid on the issued shares of that class.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall unless otherwise expressly provided by the terms of issues of the
shares of that class, be deemed not to be varied by the creation or issued of further
shares ranking “Pari passu” therewith.

PREFERENCE SHARES

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

ALLOTMENT OF SHARES

71 Subject to the provisions of these Articles relating to new shares, the shares
shall be at the disposal of the directors and they may (subject to the
provisions of the Act) allot, grant option over or otherwise dispose of them to
such persons, on such terms and conditions and at such times as they think
fit, but no share shall be issued at a discount, except in accordance with the
provisions of the Act.

7.2 The company may exercise the powers of paying commissions conferred by
Section 56 of the Act provided that the percentage or the amount of
commission paid or agreed to be paid shall be disclosed in the manner
required by the said section and the rate of the commission shall not exceed
the rate of ten (10) per centum of the price at which the shares, in respect
whereof the same is paid, are issued or an amount actual to ten (10) per
Centrum of such price (as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid in one was and
partly in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

73 Except as required by law, no person shall be recognized by the Company as
holding any share upon any trust and the Company shall not be bound by or
compelled in any way to recognize (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in
any fractional part or (except only as these Articles or by law otherwise



8.0

9.0

74

provided) any other rights in respect of any share except an absolute right to
the entirety thereof in the registered holder.

Nothing contained in these Articles shall preclude the Directors from
allowing the allotment of any share to be renounced by the allottee in favour
some other person.

SHARE CERTIFICATE

8.1

8.2

LIEN

9.1

9.2

93

94

Every person whose name is entered, as a member in the register of members
shall with payment be entitled to one certificate for all his shares under the
Common Seal of the Company specifying the share or shares held by him and
the amount paid thereon.

The Company shall be entitled to treat the person whose name appears upon
the register in respect of any shares as the absolute owner thereof and shall
not be under obligation to recognize any trust or equity claim to or partial
interest in such shares whether or not it shall have express or other notice
thereof.

The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all monies (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the Company shall also
have a first and paramount lien on all shares (other than fully paid shares)
standing registered in the name of a single person for all monies presently
payable by him or his estate to the Company, but the Directors may at any
time declare any share to be wholly or in part exempt from the provisions of
this Article. The Company’s lien (if any) on a share shall extend to any
amounts including all dividends payable thereon.

The lien hereby conferred shall attach to all shares registered in the name of
any person indebted or under liability to the Company whether he be the sole
registered holder or shall be one of several joint holders.

The Directors may sell in such manner as the Directors thank fit, any shares
on which the company has a lien, but no sale shall be made unless a sum in
respect of which the lien exists is presently payable until the expiration of
fourteen (14) days after a notice in writing has been given to the registered
holder for the time being of the share, or the person entitled hereto by reason
of his death or bankruptcy, demanding payment and stating that if the notice
is not complied with the shares may be sold.

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



9.5

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

10.0 CALL ON SHARES

10.1

10.2

10.3

10.4

10.5

10.6

10.7

The Directors may from time to time make calls upon the members in respect
of any moneys unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment therefore made payable at fixed times, provided that no call shall
exceed one half of the nominal value of the share be payable at less than one
month from the date fixed for payment of the last preceding call and each
member shall (subject to receiving at least fourteen days’ notice specifying
when and where payment is to be made) pay to the company as required by
the notice the amount called on his shares. A call may be revoked or
postponed as the Directors may determine. A person upon whom a call is
made shall remain liable for calls made upon him notwithstanding the
subsequent transfer for 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 and may be required to be paid
in instalments.

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

If a sum in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on
the sum from the day appointed for payment thereof to the time of actual
payment at such rate but not exceeding then (10) per centum per annum, as
the Directors may determine, but the Directors shall be at liberty to waive
payment of such interest wholly or in part.

The provision of the Articles as to liability of joint holders and as to payment
of interest shall apply in the case of non-payment at a fixed time whether on
account of the amount of the share or by way of premium as if the same had
become payable by virtue of a call dully made and notified.

Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or
by way of premium, shall for the purpose of these Articles, be deemed to be
call duly made and payable the date on which by the terms of issue, the same
becomes payable, and in case of non-payment, all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made.

The Directors may, on the issue of shares, differentiate between holders as to
the amount of calls to be paid and times of payment.

10



11.0

10.8

10.9

The Directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the moneys uncalled and unpaid upon any
shares held by him, and upon all or any of the moneys so advanced may (until
the same would but for such advance become payable) pay interest at such are
not exceeding (unless the Company shall in the General Meeting otherwise
direct) eight (8) per centum per annum, as may be agreed upon between the
Directors and the members paying such sum in advance.

No member shall be entitled to receive any dividend or to be present or to vote
on any question either personally or by proxy, at any general Meeting or upon
apoll, or to be reckoned in quorum whilst any call or other such moneys shall
be due and payable to the Company in respect of any of the shares held by
him, whether alone or jointly with any other person.

TRANSFER OF SHARES

111

11.2

11.3

114

115

11.6

No Shareholder shall sell, assign or otherwise transfer any shares without the
prior written consent of the other Shareholder except as provided in this
Article.

If any Member, wishes to transfer any of its shares in the Company, it shall
first give the right of refusal to the other Member all of such shares it is
seeking to transfer. Thereafter, the instrument of transfer of any share shall be
executed by or on behalf of the transferor and transferee and the transferor
shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register of members in respect thereof.

Shares to be transferred shall be:

a) in writing and shall be delivered by the transferor to transferee at its
address registered with the Company, and with a copy to the
Company secretary.

b) be irrevocable and open for acceptance by the transferor to transferee
for a period of thirty (30) days following the receipt of the offer by the
transferee.

No transfer shall be registered unless a proper instrument of transfer shall
have been delivered to the Company. The instrument of transfer of a share
shall be executed by both the transferors and the transferee, and the
transferor shall be deemed to remain the holder of the share until the name of
the transferee is entered in the Register in respect thereof. All instrument of
transfer, when registered, shall be retained by the Company.

The Directors may refuse to register the transfer of a share to any person and if
they do so, the instrument of transfer must be returned to the transferee with
notice of the refusal, setting out their reasons for the refusal, as soon as
practicable and in any event within two (2) months after the date on which
the transfer was lodged with the Company, unless they suspect that the
proposed transfer may be fraudulent.

Parties shall execute a shareholders agreement to reflect the on-boarding of
new shareholders and the pre-emption rights in case of transfer of shares.

11



12.0

13.0

TRANSMISSION OF SHARES:

12.1

12.2

12.3

In case of death of a member, the survivor or survivors where the deceased
was joint holder, and the legal personal representatives of the deceased, where
he was a sole holder, shall be the only persons recognized by the Company as
having any title to his interest in the shares; but nothing herein contained
shall release the estate of a deceased joint holder from any liability in respect
of any share which has been jointly held by him with other persons.

In case of a share registered in the names of two or more holders the survivors
or personal representatives of the deceased survivor shall be the only persons
recognized by the Company as having any title to the share.

Any person entitled to a share in consequence of the death or bankruptcy or a
member shall upon such evidence being produced as may from time to time
properly be required by the Directors have the right either to be registered as
amember in respect of the share or instead of being registered himself to make
a transfer of the share as the deceased or bankrupt person could have made
but the Directors shall in either case have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by the
deceased or bankrupt person before the death or bankruptcey.

FORFEITURE OF SHARES:

131

13.2

133

When any share has been forfeited, notice to the forfeiture shall forthwith be
given to the holder of the share or the person entitled to the share by reason of
the share or the person entitled to the share by the reason of the death or
bankruptcy or liquidation of the holder (as the case may be), but no forfeiture
shall be in any manner invalidated by any omission or neglect to give such
notice as aforesaid.

A forfeited share shall be deemed to be the property of the Company and may
be sold or otherwise disposed of either to the person who was, before the
forfeiture, the holder thereof or entitled thereto or to any other person upon
such terms and is such manner as the Directors shall think fit, and at any time
before a sale or disposition the forfeiture may be cancelled on such terms as
the Directors may think fit.

A statutory declaration in writing that the declarant is a Director of the
Company and that a share in the Company has been duly forfeited or
expropriated on a date stated in the declaration shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled to
share. The Company may receive consideration (if any) given for the share on
the sale or disposition thereof, and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of, and he shall
thereupon be registered as the holder of the share and shall not be bound to
see to the application of the purchase money (if any) nor shall his title to the
share be affected by and irregularity or invalidity in the proceeding in
reference to the forfeiture, sale or disposal of the share.

12



14.0 INCREASE OF CAPITAL:

15.0

16.0

14.1

14.2

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

The new shares shall be subject to all provisions of these articles with
reference to lien, transfer, transmission, forfeiture and otherwise, provided in
accordance with these articles, shall be issued as ordinary shares.

ALTERATION OF SHARE CAPITAL:

151

152

153

The Company may from time to time by ordinary resolution, consolidated and
divide all or any of its share capital into shares of larger amount than of its
existing shares, cancel any shares which at the date of the passing of the
resolution has not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares so called
and vary, modify or amend any rights attached to any shares not yet issued.

sub-divide its existing shares or any of them, into shares of smaller amount
than is fixed by the Memorandum of Association subject, to the provisions of
Section 64(1)(d) of the Act, or

Reduce its share capital or any capital redemption reserve fund or any share
premium account in any manner and with and subject to any circumstances
authorized by Act

NOTICE OF GENERAL MEETING:

l6.1

16.2

16.3

16.4

16.5

The Company shall in each year hold a General Meeting of its Shareholders as
its Annual General Meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it. Not more that fifteen
(15) months shall elapse between the date of one Annual General Meeting of
the Company and that of the next. The Annual General Meeting shall be held
at such time and place and in a manner, including teleconferencing, (where
convenient) as the Directors shall appoint and deem fit.

All other General Meetings other than the Annual General Meetings shall be
called Ordinary Meetings.

The Directors, whenever they think fit, may convene an Extra - Ordinary
General Meetings of the Members as provided for by section 134 of the Act.

An Annual General Meeting and a meeting called for the passing of Special
Resolution shall be called by twenty-one (21) days’ notice in writing at the
least,

A meeting of the Company other than an Annual General Meeting or a
meeting for the passing of a Special Resolution shall be called by twenty-one
(21) days’ notice in writing at the least. The notice shall be exclusive of the
day on which it is given and shall specify the place, the day and the hour of the
meeting and, in case of special business, the general nature of that business

13



16.6

lo.7

and shall be given, in manner hereinafter mentioned or in such other manner,
if any, as may be prescribed by the Company in General Meeting to such
person or persons as is or are under the regulations of the Company, entitled
to receive such notice from the Company and to the Auditors.

The accidental omission to give notice of a meeting to, or non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

Notwithstanding terms of Article 16.4, an Annual General Meeting or
Ordinary meeting other than an adjourned meeting, may be called by a shorter
notice if it is so agreed by all Members who are entitled to attend the said
meetings. Members who consented to receive such notice of a particular
meeting, that the meeting may be convened by such shorter notice and in such
manner have to sign a Waiver of Notice to that effect so as to validate the
meeting called at a shorter notice.

17.0 PROCEEDINGS AT GENERAL MEETINGS:

171

17.2

17.3

17.4

17.5

All business shall be deemed special that is transacted at an Extra -Ordinary
General Meeting. Business that is transacted at an Annual General Meeting,
with the exception of declaration of dividend, the consideration of accounts
and balance sheet, reports of the Directors, appointment and resignation of
Directors, appointment of Auditor’s fixing of the remuneration of the
Auditors and Directors.

No business shall be transacted at any General Meeting except the
adjournment of the meeting unless a quorum of members is present at the
time when the meeting proceeds to business; two persons entitled to vote on
the business to a transacted, each being a member or a proxy for the member
or a duly authorized representative of a corporation, shall be a quorum.

If within thirty minutes from the time appointed for the meeting a quorum is
not present, or if during the course of a meeting a quorum ceases to be
present, the meeting if convened upon the requisition of members, shall be
dissolved, in any other case it shall stand adjourned to the same day next
week at the same time and place or to such other day and at such other time
and place as the Directors may determine.

The Chairman of the Board of Directors shall preside as Chairman at every
General Meeting of the Company or, if there is no Chairman, or if the
Chairman shall not be present within thirty minutes after the time appointed
for holding the meeting or is unwilling to act, the Directors present shall
choose one of the members to be Chairman of the meeting.

At any General Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands unless, before or on the declaration of the result of
the show of hands, a poll is demanded by the Chairman or by any Member. If
a poll is dully demanded, it shall be taken in such manner as the Chairman
directs and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

14



18.0

17.6

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

VOTES OF MEMBERS:

18.1

18.2

183

18.4

18.5

18.6

18.7

Subject to any special terms as to voting upon which any share capital may be
issued or may for the time being be held on a show of hands, every Member
who (being an individual) is present in person or being a corporation is
present by a representative duly authorized under section 141 of the Act shall
have one vote for each share of which he is the holder.

In the case of joint holders the vote of the senior who tenders the vote,
whether in person of proxy, shall be accepted to the exclusion of the votes of
the other joint holders, and for this purpose seniority shall be determined by
the order in which the names stand 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 for the protection of persons incapable of
managing their own affairs may vote, whether on a show or hands or on a poll
by his committee or other legal guardian appointed by that court, and any
such Committee or legal guardian may vote by poll or proxy.

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

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 given or
tendered and every vote not disallowed at such a meeting shall be valid for all
purpose. Any such objection made in due time shall be referred to the
chairman of the meeting, whose decision shall be final and conclusive.

The instrument appointing a Proxy shall be in writing under the hand of the
appointer or his attorney duly authorized in writing and shall be deposited at
the office before the time appointed for holding the meeting otherwise the
person so named shall not be entitled to vote in respect thereof. A Proxy need
not be a member of the company. Unless otherwise instructed the proxy will
act as he thinks fit.

An instrument appointing a Proxy may be in the following form, or any other
form, which the directors shall approve.
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PADEL SPORTS AFRICA LIMITED

| , being a member of

PADEL SPORTS AFRICA LIMITED

do hereby appoint ... 0] N or failing
BAM. e 01 N as my Proxy

to vote for me and on my behalf at the Annual/Extraordinary General Meeting

of the Company to be held on the ... day of
........................................... , 20.....cc.c...... and at any adjournment thereof.
Signed this day of 0 S

“[Signature / Seal of Member|”

NOTE: Unless otherwise directed, the Proxy holder will vote as s/he thinks fit and in
respect of the Members total holding

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

189 A vote given in accordance with the term of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or
revocation of the instrument of proxy or of the authority under which it was
executed or the transfer of the share in respect of which the instrument of
proxy is given provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the Company at
the office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

19.0 CORPORATIONS ACTING BY REPRESENTATIVE AT MEETINGS

Any corporation (whether a company within the meaning of the Act or not) which is
a member of the Company may by resolution of its Board of Directors or other
governing body authorize such person as it thinks fit to act as its representative at
any meeting of the Company or of any class of members of the Company, and the
person so authorized shall be entitled to exercise the same powers on behalf of the
Corporation which he represents as that corporation could exercise if it were an
individual member of the Company. A corporation which is a member of the
Company will be deemed to be present in person by corporation which is a member
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20.0

21.0

of the Company will be deemed to be present in person by its representative duly
authorized under this Article.

DIRECTORS

20.1

20.2

203

204

205

20.6

Unless and until the Company in General Meeting shall otherwise determine,
the number of Directors shall be not less than two. In the event of the
minimum number of Directors fixed pursuant to the General Meeting being
one, a sole Director shall have and exercise discretion conferred by these
Articles of appointing a director for purpose of complying with the quorum
and compliance to the Act, which is expressed to be vested in the Directors
generally. A Director need not have a shareholding qualification.

The first Directors of the Company shall be;

1. Shimir Jayantilal Rajani
2. Kheri Rajabu Mbiro

The remuneration of the Directors shall from time to time be determined by
Board.

All Board of Director Resolutions should be approved by at least majority of
Board members.

Any person who is willing to act as a Director, and is permitted by law to do
so, may be appointed to be a Director, by;

a) Ordinary resolution

b) By adecision of the Directors; or

¢) By a notice of appointment given in accordance with article 20.6 here
below.

The holder or holders of more than 50 per cent of the shares for the time being
in issue may appoint a person to be a director and/or remove a director from
office, but only if the appointment does not cause the number of directors to
go below the minimum number fixed by the law. The appointment or removal

is effected by notice in writing to the Company signed by or on behalf of the
holder or holders.

ALTERNATE DIRECTOR:

211

21.2.

Any Director may appoint any person willing to act, whether or not he is a
Director of the Company and with the approval of the Board of Directors, to
exercise that Director's powers, and carry out that Director's responsibilities,
in relation to the taking of decisions by the Directors in the absence of the
appointer.

An acting Director, shall cease to be an Alternate Director if a Director who
has appointed him ceases for any reason to be a director, PROVIDED THAT,
IF any Director retires by rotation or otherwise, but is re-elected at the same
meeting, any appointment made by him pursuant to this Article which was in
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21.3.

force immediately before his retirement shall remain in force as though he has
not retired.

All appointments and removals of an alternate Director shall be effected by
instrument in writing delivered at the registered office of the Company and
signed by the appointer. A Director exercising the power to appoint an
alternate Director shall give prior notice of such appointment in writing to the
Secretary of the Board.

22.0 TERMINATION OF DIRECTOR'S APPOINTMENT:

22.1.

Without prejudice to the preceding article, the office of a Director shall be
vacated in any of the following events, namely: -

a)  the Director resigns or ceases to be a Director by virtue of any
provision of the Act or is prohibited from being a Director by law.

b)  abankruptcy order is made against such a Director,

c)  the Director is found lunatic or become of unsound mind or receiving
order is made against him or he compounds with his creditors,

d)  without leave, the Director is absent, otherwise than on the business of
the Company, from meetings of the Board for six (6) consecutive
months, and the board resolved that his office be vacated,

e)  the Director is removed either by an extra-ordinary resolution, or an
ordinary resolution of the Company, twenty-eight (28) days’ notice of
intention to move such resolution have been given, and

f)  the condition for the removal of a Director as expressly stated and
agreed to in the Shareholders Agreement have been met.

23.0 BORROWING POWERS:

231

232

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge or otherwise secure its undertaking, assets,
property and uncalled capital or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third part.

The Directors may exercise all the powers of the company to guarantee and
become surety for the liabilities, the performance of contracts and the
repayments of monies by any person, firm, or company and to issue charges,
mortgage, debentures or lien to secure performance by the Company of any
such guarantee or surety, PROVIDED THAT, the Directors shall cause a
proper register of charges to be kept in accordance with Section 108 of the Act
and shall duly comply with the requirements of Sections 100 and 101 of the
Act in regard to the registration of charges therein specified or otherwise.
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233

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

24.0 POWERS AND DUTIES OF DIRECTORS:

25.0

241

242

243

244

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in promoting and registering the Company and may
exercise all such powers of the Company as are not by the Act or these
Articles required to be exercised by the company in a General Meeting
subject, nevertheless, to any regulation of these Articles, to the provision of
the Act, and to such regulations being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in General
meeting, but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid if that
regulation had not been made. The general powers given by this Article shall
not be limited or restricted by any special authority or power given to the
board by any other article.

The Directors may from time to time and at any time by Power of Attorney
appoint any Company, firm or persons or body of persons, whether
nominated directly or indirectly by the Directors, to be attorney or attorneys
of the Company for such purposes and with such power, authorities and
discretion not exceeding those vested in or exercisable by the Directors under
these Articles) and for such period and subject to such conditions as they may
think fit. Any such Powers of Attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the
Directors may think fit, and may also authorize any such attorney, to delegate
all or any of the powers, authorities and discretion vested in him.

The Company may exercise the powers conferred by Section 42 of the Act
with regard to having an official seal for use abroad and such powers shall be
vested in the Directors.

The Company may exercise the powers conferred by Sections 124 to 127 (both
inclusive) of the Act with regard to the keeping of a branch register in any
part of the world and the Directors may (subject to the provisions of those
sections) make and vary such regulations as they may think fit in respect of
keeping any of such register.

PROCEEDINGS OF DIRECTORS

251

The Directors may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any
meeting shall be decided by a majority of votes. In case of an equality of votes,
the Chairman shall have a second or casting vote. A Director may and the
Secretary on the requisition of a Director shall at any time summon a meeting
of the Directors to any Directors for the time being absent from Tanzania.
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252

253

254

255

25.6

257

25.8

259

25.10

At a directors' meeting, unless a quorum is participating, no proposal is to be
voted on, except a proposal to call another meeting.

The Chairman of the Board and the Managing Director shall have the casting
votes in all proceedings of the Board.

The quorum necessary for the transaction of the business of the directors may
be fixed from time to time by the Directors and unless otherwise fixed shall be
two.

If the total number of directors for the time being in office is less than the
quorum required for directors' meetings, the directors must not take any
decision other than a decision to appoint a new director for the purpose of
restoring the number of directors required for the quorum.

The continuing Directors may act notwithstanding any vacancy in their
number, but, if and so long as their number is reduced below the number fixed
by or pursuant to these Articles as the necessary quorum of Directors, the
continuing Director or Director may act only for the purpose of increasing the
number, or of summoning a General Meeting of the Company but for no other

purpose.

The director may delegate any of their powers to Committee consisting of
such members of their body as they think fit; any Committee so formed shall
in the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Directors.

A committee may elect a Chairman of its meeting if no such chairman is
elected or if at any meeting the Chairman is not present within five minutes
after the time appointed for holding the same, the members may choose one of
their members to be the Chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at
any meeting shall be determined by a majority of votes of the members present
and in the case of equality of votes the Chairman shall have a second or casting
vote.

All acts done by any meeting of the Directors or of a Committee of Directors or
by any person acting as a Director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such
Director or person acting as aforesaid, or that they or any of them were
disqualified, be as valid if such person had been duly appointed and was
qualified and had continued to be a Director and was entitled to vote.
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2511

A resolution in writing, signed by all the Directors for the time being entitled
to receive notice of a meeting of the Directors shall be as valid and effectual as
if it had been passed at a meeting of the Directors duly convened and held.
Such resolution may consist of two or more documents in the like form signed
by one or more of the Directors or members of the Committee concerned.

26.0 MANAGING DIRECTOR

27.0

2601

206.2

263

264

The Directors may from time to time appoint any one or more of themselves to
be Managing Director or Managing Directors for such period and upon such
terms as they think fit, and may vest in such Managing Director or Managing
Directors such of the powers hereby vested in the Directors generally as they
may think fit and such powers may be exercisable for such period or periods
and upon such conditions and subject to such restrictions, and generally upon
such terms as they think fit.

The remuneration of the Managing Director or Managing Directors may be by
way of salary or commission or participation in profits or by any or all of those
modes. A Managing Director shall (subject to the same provision of any
agreement between him and the Company) be subject to the same provisions
as to resignation and removal as the other Directors of the Company and shall
ipso facto and immediately cease to be managing Director if he ceases to hold
the office of Director for any cause. A Managing Director, whilst holding that
office shall not be subject to retirement at the Annual General Meeting,

The Directors may entrust to or, confer upon a Managing Director any of the
powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit and either collaterally with or to the
exclusion of their own power and may from time to time revoke, withdraw,
alter or vary all of such powers.

The tenure for the Director to hold position in an office of the Managing
Director, shall be three years subject to re-election by the Board.

SECRETARY:

271

272

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 (subject to the provisions of any agreement between
him and the Company) shall be removed by them. The Directors may from
time to time appoint and remove a temporary substitute for the Secretary who
shall be deemed to be Secretary during the term of his appointment.

No person shall be appointed to hold office as Secretary who is:
a) the Sole Director of the Company; or
b) A Corporation Sole Director of which is the sole Director of the
Company;
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c) The sole Director of a Corporation, which is the Sole Director of the
Company.

28.0 MINUTES:

29.0

30.0

281

28.2

The Directors shall cause minutes to be made in books provided and kept for
that purpose: -

a) of all appointments of officers made by the Directors.

b) of the names of the Directors present at each meeting of the Directors
and of any Committee of Directors.

c) of all resolutions and proceedings at all meetings of the Company, and
of the Directors and of Committee of Directors., but it shall not be
necessary for the Directors to sign their names in the minute’s book.

The minutes referred to in this article, shall be approved by the Board and
shall be signed by the Chairman of the Board, and the Secretary. The minutes
shall be in English language. And shall be kept and filed by the Secretary.

THE SEAL:

291

29.2

The Directors shall provide for the safe custody of the seal, which shall be
used by authority of the Directors or a committee of the Directors authorized
by the Directors on that behalf and every instrument to which the seal shall be
affixed shall be signed by a Director and shall be counter-signed by the
Secretary or a second Director or some other person appointed by the
Directors for the purposes

All forms of the certificate of shares, stock or debentures or representing any
other form of security (other than letter of allotment, scrip certificates and
other like documents), shall be issued under the Seal and bear the autographic
signatures of one or more Directors and the Secretary.

DIVIDENDS AND RESERVES:

301

30.2

303

304

The Company may, in General Meeting, declare dividends but no dividend
shall exceed the amount recommended by the Board.

The Board may, from time to time, pay to the Members such interim dividends
as appear to the Board to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of profits.

Subject to the rights of any persons entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts
paid up on the shares in respect whereof the dividends are declared but no
amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this Article as paid up on the share. A dividend shall be
apportioned and paid pro rata according to the amounts paid up on the shares
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30.5

30.6

30.7

30.8

during any portion or portions of the period in respect of which the dividend
is paid but, if any share be issued on terms providing that it shall rank for
dividend as from a particular date, such share shall rank for dividend
accordingly.

The Board may deduct from any dividend payable on a share any sum of
money presently payable, by the person to whom the dividend is payable, to
the Company on account of calls or otherwise.

The Board may retain any dividend or other money payable on or in respect of
a share on which the Company has a lien and may apply the same in or
towards satisfaction of the debts, liabilities or engagements in respect of
which the lien exists.

No dividend shall bear interest against the Company.

The Board may, before recommending any dividend, set aside out of the profits
of the Company such sum as it thinks proper as a reserve which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of
the Company may be properly applied and pending such application may, at
the like discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company or its holding
company, if any) as the Board may from time to time think fit. The Board may
also, without placing the same to reserve, carry forward any profits which it
may think prudent not to divide.

3.0 CAPITALISATION OF PROFITS

311

31.2

The Company in General Meeting may, upon the recommendation of the
Board, resolve that it is desirable to capitalize any part of the amount for the
time being standing to the credit of any of the Company’s reserve accounts or
of any share premium account or of the profit and loss account or otherwise
available for distribution and, accordingly, that such sum be set free for
distribution amongst the Members who would have been entitled thereto if
distributed by way of dividend and in the same proportions, on condition that
the same be not paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such Members
respectively or paying up in full unissued shares, income notes or debentures
of the Company to be allotted and distributed, credited as fully paid up, to and
amongst such Members in the proportions aforesaid or partly in the one way
and partly in the other and the Board shall give effect to such resolution;
Provided that amounts standing to the credit of a share premium account or a
capital redemption reserve fund may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to Members of the
Company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the Board
shall make all such appropriations and applications of the undivided profits,
allotments and issues of fully paid shares, income notes or debentures as may
be required thereby and shall do all acts and things required to give effect
thereto, with full power to the Board to acquire fractions or to make such
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provisions by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit for the case of shares or debentures becoming
distributable in fractions, and also to authorize any person to enter on behalf
of all the Members entitled thereto into an agreement with the Company
providing for the allotment to them respectively, credited as fully paid up, of
any shares, income notes or debentures to which they may be entitled upon
such capitalization or, as the case may require, for the payment up by the
Company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalized, of the amounts or any
part of the amounts remaining unpaid on their existing shares, and any
agreement made under such authority shall be effective and binding on all
such Members.

32.0 ACCOUNTS:

33.0

321

32.2

323

324

325

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

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

b) all sales and purchases of goods by the Company; and

c) the assets and liabilities of the Company.

The books of account shall be kept at the registered office of the Company or
at such other place or places in Tanzania as the Board deems fit and shall
always be open to the inspection of the Directors.

The Board may, from time to time, determine whether and to what extent and
at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of Members not being Directors and no Member, not being a
Director, shall have  any right of inspecting any account or book or
document of the Company except as conferred by statute or authorized by the
Directors or by the Company in General Meeting.

The Directors shall from time to time, in accordance with sections 151 to 154
inclusive, 155, and 158 of the Act, cause to be prepared and to be laid before the
Company in General Meeting such profit and loss accounts, balance sheets
and reports as are referred to in those sections.

Copy of every balance sheet, including every document required by law to be
annexed thereto, which is to be laid before the Company in General Meeting,
together with a copy of the Auditor’s report, shall, not less than twenty-one
days before the date of the Meeting, be sent to every Member of and every
holder of income notes or debentures of the Company.

AUDIT:

Auditors shall be appointed and their duties regulated in accordance with sections
170, and 174-179 of the Act.
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34.0

35.0

36.0

NOTICES:

Any notice or other document may be served by the Company on any Member or
Director either personally or by sending it through the post, by email, a prepaid letter,
telex or fax addressed to such Member or Director at his registered address as
appearing in the Register of Members or the Company’s other records, whether such
address shall be within or outside Tanzania, or by telegram, telex or fax addressed
as aforesaid. In the case of  joint holders of a share, all notices shall be given to that
one of the joint holders whose name stands first in the Register of Members and
notice so given shall be sufficient notice to all the joint holders.

WINDING UP:

If the Company shall be wound up, the liquidator may, with the sanction of a Special
Resolution of the Company and any other sanction required by the Act, divide
amongst the Members, in specie or in 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 divided as
aforesaid and may determine how such division shall be carried out as 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 trusts for the benefit
of the Members as the liquidator, with the like sanction, shall think fit but so that no
Member shall be compelled to accept any shares or other securities whereupon there
is any liability.

INDEMNITY:

Subject to the provisions of the Act, every Director, Managing Director, Agent,
Auditor, Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, relating to anything done or not
done by him on behalf of the Company in which judgement is given in his favour or in
which he is acquitted or in which relief is granted to him by the Court and he shall
not 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. This
Article shall however only have effect in so far as its provisions are not avoided by
section 214 of the Act.

We, the several persons whose name, addresses and descriptions are subscribed, are
desirous of being formed into a company in pursuance of these Articles of Association, and
we respectively agree to take the number of shares in the capital of the company opposite
our respective names.
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Names, addresses and
Description of Subscribers

Number of shares
taken by each
subscriber

Shimir Jayantilal Rajani

Plot No. 2346/4, Sea View Road,
Block No. 2, Ilala District,

Dar es Salaam

1,500

Kheri Mbiro

House No. 66, Plot No, 331/00,
Msasani Road, Msasani Ward,
Msasani Street,

Kinondoni District,

Dar es Salaam

1,500

Dated at Dar es Salaam this ..-L.... day of N D\'EM12023.

Witness to the above signatures:

Name: H"QMQWI Lﬂ Vas

Signature: %

Postal Address: .. 0" BoX B4

Qualification: LOMMISCIONER  FoR
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