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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

CARE MINING COMPANY LIMITED

The name of the company “CARE MINING COMPANY LIMITED”
The Reglstered office of the Company will be situated in Tanzania.

The objects for which the Company is established are:

a) To carry on the business of mines and mining in all their branches and for the
said purpose 1o peg, purchase, take on lease or exchange or otherwise acquire
concessions, grants, easements, options, claims, claims, properties, cassettes
and effects supposed to contain minerals, diamonds or other precious stones
and any interest therein, and explore, mine work, excise develop and tumn to
account mines and mining rights any other undertaking connected to therewith.

b) To prospect, explore, open and work claims or mines to search, drill and sick
shafts or wells, exploit, develop, raise, pump, dig, quarry, mine, treat, process,
refine, prepare for market, petroleum, coal and all sorts of substances whatever

c) To carry on business of minerals cutters and general processors from raw to
fine finishing for use on both local and abroad. To carry on business of
merchants, traders, dealers and suppliers wholesale or retail, of all kinds of
hardware, iron mongrel, tools, machinery and agricultural implements and
machinery and to buy, sell, repair, covert, alter, let hire, and deal in any of the
foregoing goods, commodities, plant and machinery.

d) To enter into contracts with any person or company for the purpose of
enhancing objectives of the company

e) To carry on the business of Support activities for petroleum and natural gas
extraction

f) To carry on the business of buy and sell minerals

a) Mining of hard coal

h) Mining of lignite

) Mining of lignite

) Mining of iron ores

k) Mining of other non-ferrous metal ores

) Quarrying of stone, sand and clay

m) Wholesale on a fee or contract basis

n) Other mining and quarrying n.e.c.

0) Service activities incidental to air transportation
p) Other transportation support activities

q) Short term accommodation activities

r) Manufacture of refined petroleum products

8) Real estate aclivities with own or leased property

1) Mixed farming
u) Support activities for crop production
V) Raising of poultry

w) Sale of molor vehicles
X) Wholesale of agricultural raw materials and live animals
Y) Maintenance and repair of motor vehicles

2) Sale, maintenance and repair of motorcycles and related parts and accessories
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aa) Retail sale of pharmaceutical and medical goods, cosmetic and toilet articles in

specialized stores

bb)  Retail sale of clothing, footwear and leather articles in specialized stores

cc) Retail sale of second-hand goods

dd)  General cleaning of buildings

ee) Construction of buildings

ff) Construction of roads and railways

gg)  Courier activities

hh) Warehousing and storage

i) Service activities related to printing

i Educational support activities

kk) Other personal service aclivities n.e.c.

Il) Wholesale of solid, liquid and gaseous fuels and related products |

mm)  Wholesale of construction materials, hardware, plumbing and heating |
equipment and supplies

nn) Wholesale of metals and metal ores

00) Other retail sale in non-specialized store

The Liability of the Members Is Limited.

The authorized share capital of the Company is Tanzania Shillings one hundred million
only (100,000,000 /) = divided into Ten Thousand only (10,000/=) shares of each
Tanzania Shillings Ten thousand only (10,000/=)

The Company shall have powers 1o increase its capital and to divide the shares
in its capital for the time being into several classes of stock or shares and to
attach thereto respectively such preferential, deferred or special rights,
privileges, or conditions as may be determined by or in accordance with
the Articles of Association of the Company



We. the several persons whose names and addresses are subscribed, are desirous of being formed
Into @ company, in pursuance of this Memorandum of Association, and we respeclively agree 10
lake the number of shares in the capral of the Company set opposite our respective names:

Names, Addresses, and Description Number of Signature
of Subscribers. shares
taken by
each
| Subscriber
DONGKYU JIN
P.0.BOX 33020 8000 .
’I/,n,' D CAks LAY
DAR ES SALAAM
SANG HOO HAN
P.0.BOX 33020 - /_{—/;‘ -
DAR ES SALAAM 1000 @7
AZIZA YAHAYA MHINTE |
P.0.BOX 33020 1000
DAR ES SALAAM A
77
1

Datedat DARES SALAAM . 1hs.08 day o

WITNESS to the above signatures -

NAME: NASRA HASSAN KIMANGALE. .. ....

SIGNATURE:......@M#:‘...,.. |

POSTAL ADDRESS : 36262. ... ...

QUALIFICATION . ...ADVOCATE.. ..

APRIAL ......... 2024




THE COMPANIES ACT NO 12 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

CARE MINING COMPANY LIMITED

INTERPRETATION

In these articles:-
“The Act” means the Companies Act;
“The articles™ means the articles ol the company;

“dear days" in relation to the period of a notice means thal period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is to take
effect;

“The seal” means the Common Seal of the Company;

“Secretary” shall mean any person appointed to perform the duties of Secretary of the
Company;

Expressions refeming to writing shall, unless the contrary intention appears, be construed as
induding references to printing, lithography, photograph, and other modes ol representing
or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained In these articles shall bear
the same meaning as in the Act or any statutory modification thereof in force at the dateat
which these articles become binding on the company.

MEMBERS

The number of members with which the company propases (0 be registered is four but the directors
may from time 1o time register an increase of members.

The subscribers (o the memorandum of association and such other persons as the directors shall
admit to membership shall be members of the company.

GENERAL MEETINGS
The Company shall in each year hold a general meeling as its annual general meeting in addition
to any other meetings in that year, and shall specily the meeting as such in the notica calling
ii; and not more than fifteen months shall elapse between the date of one annual general
meeling of the company and that of the nex.

Provided that so long as the comp any holds its first annual general meeting wathin eighteen months
of its incorporation, it need not hold it in the year ol its incorporation or In the loliowing
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Year. The annual general meeting shall be heid at such lime and place, as the directors shall
appoint.

All general meetings other than annual general meelings shall be called exiraordinary general
meelings.
The directors may, whenever thay think fit, convene an extraordinary general meeting, and
extraordinary general meetings shall also be convened on such requisition, or in defaull, may be
convened by such requisitionists, as provided by section 133 of the Acl. If al any time e there
are nol within the Tanzania sufficient directors capable of acting to form a quorum, any direclor or
any two members of the company may convene an extraordinary general meeling in the same
manner as nearly as possible as that in which meeting may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days’ notice in writing at the least. The
notice shall specify the place, the day and hour of meeting and, in case of special business,
the general nature of that business:

Provided that a meeting of the company shall, notwithstanding thal it is called by shorer notice

than that specified in this article be deemed to have been duly called if it so agreed:-

(a) in the case of a meeting called as the annual general meeting, by all the members
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the members having a right
to attend and vote al the meeting, being a majority together representation not less
than ninety - five percent of the total voting rights at that meeting of all the members.

Subject to the provisions of the aricles, the notice shall be given to all the members, to all persons
enlitied to a share in consequence of the death or bankrupicy of a member and to the directors
and auditors. The accdental omission to give nofice of a meeting to, or the non- receipt to notice of
a meeting by, any person entitled lo receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted al an extraordinary general meeting, and
also all that is transacted at an annual general meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheels, and the reports of the directorsand
auditors, the election In the place of those retiing and the appointment of, and the fixing of
the remuneration of the auditors.

No business shall be transacted al any general meeling unless a quorum of members s present
at the time when the meeting proceeds to business; two persons, entitied to vote on the business
to be transacted, each being a member or a proxy for a member or a duly authorized
representative of a corporation, shall be a quorum.

Il within half an hour from the lime appointed for the meeting quorum is nol present, of if during
the course of a meeting a quorum is not present, the meeting shall stand adjourned to the
same day in the next week, at the same time and place, or to such other day and at such other
time and place as the directors may determine.
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17.

18.

The Chairman, # any, ol the board of directors or in his absence some other director nominated
by the directors shall preside as chairman of the general meeting, but if neither the chairman nor
such other director (f any) be present within (iiteen minutes after the ime appointed for the hoiding
of the meeting and willing 1o act, the directors present shall elect one of their number 1o be

chairman of the meeting and, if there is only one director and willing to act, he shall be
chairman.

If at any meeting no director is willing to act as chairman or if no director is present within

fiteen minutes alter the time appointed for holding the meeling, the members present shall choose
one ol their members to be a chairman of the meeting.

The Chairman may, with the consent ol any meeting al 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
no business shall be transacted al any adjoumed meeting other than the business which might
properly have been transacted at the meeting had the adjournment not laken place. When a
meeting is adjoumed for fourleen days or more, al least seven clear days’ nolice of the adjoumed
meeting shall be given specifying the time and place of the meeting and the general nature of the
business to be transacted. Save as aloresaid it shall nol be necessary 1o give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll is (before or on the dedaration of the result of the show of hands demand:-
(a) by the chairman; or

(b) by at least (three) members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing not less than

one —tenth of the total voting rights of all the members having the right to vote at the
meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show
of hands been carried or carried unanimously, or by a particular majority, or lost and an entry
to the effect in the book containing the minutes of proceedings of the company shall be

conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favor of or against such resolution.

The demand for a poll may, before the poll is taken, be withdrawn

Except as provided in article 18, if a poll is duly demand 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 demand.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting shall be enlitied to a second or casting vole.

A poll demanded on the election of a chalrman, or on a question of adjoumment, shall be
taken immediately. A poll demanded on any other question shall be laken either immediately

or al such lime as the chairman of the meeling directs, and any business other than 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 behall of each member who would have been entitled
to vote upon it if it had been proposed at a general meeting at which he was present
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shall have effect asd il had been passed at a general meeting duly convened and held, and consist
ol several instruments in the like lorm each executed by or on behall of one or more member.

VOTE OF MEMBERS

Every member shall have one vote.

A member In respect of whose estate a manager has been appointed under section 26 of the
Mental Diseases Act, may vole, whether on a show of hands or on a poll, by his said manager,
and any such manager may, on a poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all moneys presentiy
payable by him to the company have been paid.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer or ol his
attorney duly authorized in writing, or, if the appointer is a corporation, either under sea)or

under the hand of an officer or attorney duly authorized. A proxy need not be a member of
the company.

The instrument appointing a proxy and the power of altomey or other authority, if any, under which
it is signed or a notarial certifled copy of that power or authority shall be deposited at the
registered office of the company or at such other place within the Territory as is specified for
that purpose in the notice convening the meeting, not less than 48 hours before the time for
holding the meeting of adjourned meeting at which the per son named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the t time appointed
for the taking of the poll, and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near herelo as
circumstances admit:-

aiprkgiagpiodidEqand b ddanintaadbhdbnd S EFFEREs pe s&e el ke b b dd s 48 B4 fadsipdaiiaalipnsipdidnddsddissedddlandFasnd el a0

Limited

)/ S ——— v O iy, DEING @ Member/ members of the above

- named company, hareby appoml ....................................... , of or failing him
| (om—— ., s mylour proxy to vote for melus on mylor behall

at the {annual or exlraurdmaly, as lhe case maybe} general meeting of the company to be

held on the .. w08y O cesesnasiuns 202 , and at any adjoumment thereof. Signed this

aasnisssnmmmeasmasnesnsaminssnmrenis: NHLY, Mils, Gmsiniirniiinepassai i ronis V.| [ N Ry

Where it is desired to afford members an opportunity of voting for or against a resolution the
instrument appointing a proxy shall be in the following form or a form as near thereto as

circumstances admit:-
RO u— Limited
IWe .. 0 0 Fermrsssmsemscmnereeen. BING @ Memberimembers of the above named
mmpany. hereby appoint o! .................. o) [ or failing him .....cceceerenen. renens
O v , as my/our proxy to vote for mafus on my!our behalf at the {annual or
exlraordinary. as the case may bejgeneral meseting of the company to be held on the
............... day ol..............202............ and at any adjournment thereol.
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This form is to be used® In favor obiagainst the resolution. Uniess otherwise instructed, the
proxy will vole as he thinks fil.

*Strke out which over & nol desire’

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

A vole given in accordance with the terms of an instrument of proxy, or poll demanded by
proxy, or by the duly authorized representative of a corporalion shall be valid notwithstanding the
previous determination of the authority of the person voting or demanding a poll unless notice of
the determination was received by the company at its registered office (or al such other place at
which the instrument of proxy was duly deposited) before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be resolution of its directors or other
governing body authorize such person as it thinks fit to act as its representative al any meeting
of the company, and the person so authorized shall be entitled 10 exercise the same powers on
behall of the corporation which he represents as that corporation could exercise if it were an
individual member of the company.

DIRECTORS

The Number of the directors and the names of the first directors shall be determined in writing by
the subscribers of the memorandum of association or a majority of them and until such
determination the signatories to the Memorandum of Association shall be the first direclors. Unless
otherwise determined by ordinary resolution, the number of directors shall not be subject to any
maximum but shall be not less than two.

The following persons shall be first Directors to the Company

1.DONGKYU JIN

2.SANG HOO HAN
The remuneration of the directors shall from time to time be determined by the Company in general
meeting. Such remuneration shall be deemed to accrue from day to day. The directors shall
also be paid all traveling, hotel and other expenses properly incurred by them in attending and
returning from meetings of the directors or any committee of the directors or general meetings of
the company or in connection with the business ol the company.

BORROWING POWERS

The director may exercise all the powers of the company to borrow money, and to morigage
or charge its undertaking and property, 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 any third party.

POWERS AND DUTIES OF DIRECTORS
Subject 10 the provisions of the Act, the memorandum and the articles and to any direclors given

Dy special resolution, the directors, who may exercise all the powers of the company, shallmanage the business
of the company. No alteration

@R Scanne ad with
MEIBILE SCANNEGR
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42,

and no such directions shall invalidale any prior act of the directors, which would otherwise have
been valid. The powers given by this article shall not be limited by any special power given to
the directors by the articles and a meeling of directors at which a quorum is present may
exercise all powers exercisable by the directors.

The directors may by power ol attomey appolnt any person to be the atlorney or agent of the
company for such purposes and on such conditions as lhey determine, induding authority for
the attorney or agent to delegate all or any of his powers.

All cheques, promissary noles, drafts, bills of exchange and other negoliable instruments, and all
receipts for moneys paid to the company, shall be signed, drawn, accepted, endorsed, or
otherwise execuled, as the case may be, in such manner as the directors shall from time to time
by resolution determine,

The directors shall cause minutes to be made in books provided for the 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
committees of the directors;

(c) of all resolutions and proceedings at all meetings of the company, and of the
directors, and of commilttees of directors.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the directors:-

(a) Without the consent of the company in general meeling holds any other office of
profit under the company; or

(b) Becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) Ceases to be a director by virtue of any provision of the Act or becomes prohibited
by law from being a director; or

(d) Becomes of unsound mind; or

(6) Resigns his office by notice in writing to the company; or

(h s directly or indirectly interested in any contract with the company and fails to declare
the nature of his interest in manner required by the Act.

A director shall not vote in respect of any contract in which he is interested or any matter
arising thereat, and if he does so vote shall not be counted.

The company may by ordinary resolution appoint a person who is willing to act as director to fil
a vacancy or be an additional director.

The directors may appoint a person who is to act to be a director, either to fill a vacancy oars
an additional director, but so that the total number of directors shall not at any time exceed the
number fixed by or in accordance with these aricles. Any director so appointed shall hold
office only unlil the next following annual general meeling, and shall then be e legible for re

- Election.

The company may by ordinary resolution, of which special notice had been given in
accordance with section 144 of the Act, remove any direclor belore the expiration of his period
of office notwithstanding anything in the article or any agreement between the company and
such director. Such removal shall be without prejudice to any claim such

10



Director may have for damages for breach of any contract of service between him and the
company.

The company may by ordinary resolution appoint another person in place of a director
removed from office under the immediately preceding aricle. Without prejudice 1o the powers
of the directors under article 40 the company in general meeting may appoint any person to be
a director either to fill a vacancy or as an additional director.

Subject o the provisions of the articles, the directors may regulate their meetings as they
think fit. Questions arising at a 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 at the request of a director shall, call a meeting of the directors. It shall not be
necessary to give notice of a meeling of directors to any directors who are absent from

Tanzania.

The quorum necessary for the transaction of the business of the directions may be fixed by the
directors, and unless so fixed shall be two. |

The continuing directors may act notwithstanding any vacancy but, if and so long as their
number is reduced below the number fixed by or pursuant to the arlicles of the act for the
purpose of increasing the number of directors to that number, or summoning a general

meeting of the company, but for no other purpose.

The directors may appoint one of their members to be the chairman of the board of directors and
determine the period of which he is to hold office. Unless he, is unwilling to do so, the director so
appointed shall preside at every meeling of directors at which he is present. But if no such
chairman is appointed, or if he is unwilling to preside, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the same, the directors present
may choose one of their members to be chairman of the meeting.

The directors may delegate any of their powers to any committee consisting of one or more
directors; any committees so formed shall in the exercise of the powers so to any such
regulations, the proceedings of a commitiee with two or more members shallbe governed by

the articles regulating the proceedings of directors so far as they are capable of applying.

All act 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 that there was some
defect in the appointment of any such director, or that any of them were disqualified from
holding office, or hand vacated office, or were not entilled to vote, be as valid 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 directors,
or of a 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 commitiee of directors duly convened and held,
and may consist of several documents in the like form each signed by one or more directors.

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 provisions of the Act or these articles 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 both

as director and as, or in place ol, the secrelary.

THE SEAL
The seal shall only be used by (he authority ol the directors or ol a commitiee of the directors

authonzed by the directors. The directors may delermine who shall sign any instrument o which
the seal is affixed and unless otherwise so determined il shall be signed by a director and by

the secretary or by a second director.

The directors shall cause proper books of account to be kept with respect lo:-
(a) all sums of money recelved and expended by the company and the matters in

respect to which the receipt and expenditure lakes place;
(b) all sales and purchase of goods by the company; and
(¢) The assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such books of account as are
necessary 10 give a lrue and air view ol the state of the company’s affairs and to explain

its transachons.

The books of account shall be kepl at the registered officer of the company, or subject to
sechon 151 (4) of the Act, at such olher place or places as the di rectors think fil, and shall always

be open to the inspection of the directors.

No member shall (as such) have right of inspecting any accounting records or other book or
document of the company except as conferred by slatue or authorized by the directory as or

by ordinary resolution of the company.

The directors shall from time to time in accordance with sections 153,155 and 150 of the Act, cause
to be prepared and to be laid before the company in general meeting, such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are refeired to in those sections.

In accordance with section 164 of the Act, the copy of the company's annual accounts o be

laid before the company in general meeting together with a copy of the directors’ rep ort and the
auditors shall not less than twenty — one days before the date of the meeting be sent to every

member of, and every holder of debenltures of, the company. Provided that this regulation shall
not require a copy of those documenls o be sent to any person of whose address the company

is not aware or to more than one of the joint holders of any debentures.
AUDIT

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

Any notice 10 be given to or by any person pursuant to the articles shall be in writing except that
a notice calling a meeting ol direclors need nol be in writing. The company may give any notice to
a member either personally or by sending it by post in a prepared envelope addressed to the
member al his registered address, or by leaving it al thal address. Whereas notice is sent by
post, service of the notice shall be deemed 1o be effected by properly addressing, prepaying,
and posting a letter containing the notice, and to have been effected al the expiration of seventy

- two hours after the letter containing the same was posted. A member whose registered address
is not within the Tanzania and who gives to the company an address within the Tanzania al

which notices may be given him shall be enlitled lo have

12
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notices given to him al that address, but otherwise no such member shall be entitied 10
receive any notice from the company.

SHARES

Subject 1o the provisions, If any, In that behall of the Memorandum of Assoclation, and without
prejudice to any special rights previously conferred on the holders ol existing shares, any shares
may be issued with such prelerred, deferred or other special rights or such restrictions whether
in regard 10 the dividend, voling, return ol share capital or 1o her wise, as the Company may,
from time to time, by special resolution determine, and any prelerence share may, with the
sanclion or a special resolution, be issued on the terms that it is or at the option of the
Company, liable o be redeemed.

The inital share capital of the Company. The share capital of the company is Tanzania
shilings 10,000,000'= divided into 100 Ordinary shares ol value ol Tanzania shillings 100,000/=
each, with power for the company from time to time lo increase or reduce the said capital into

several classes or otherwise and to attach thereto respectively preferential, qualified or special
nghts, privileges and conditions.

SHARE CAPITAL AND SHARES
It at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of the holders of
three forth of the issued shares of that class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the shares of the class. To

every such separate General Meeting the provisions of these regulations relating lo General
Meeting of the holders of the shares of the class.

Every person whose name is entered as a member in the register of members shall be entitled
lo a certificate under the seal of the company specifying the share or shares, held by him
and the amount paid up thereon, provided that in respect of a share or shares held jointly by
several persons the Company shall nol be bound to issue more than one certificate, and delivery

of a certificale for a share to one whose name appears first of several jointly holders shall
be sufficient delivery to all.

If share certificate is defaced, lost or destroyed, it may be renewed, on payment of fee, if any,
and on such lerms, if any, as to evidence and indemnity, as the Direclors may think fit.

No part of the funds of the Company shall directly or indirectly be employed in the purchase
of or in loans upon the security of, the Company's shares but nothing in this regulation shall prohibit
transactions mentioned in the proviso to Section 46(1) of the ACT.

The Company may pay to any person a commission in consideration of his subscribing or
agreeing 10 subscribe, whether absolutely or conditionally or procuring or agreeing 1o procure,
subscriptions, whether absolute or conditionally, or any shares in the Company; PROVIDED THAT
such commission shall not exceed five percent of the price al which such shares are issued, or an

amoun! equivalent 1o such percentage; and the requirement of Section 44 of the Companies
ACT shall be observed.

LIEN

(i) The Company shall have a first and paramount lien on every share for all monies (whether
presently payable or not) called or payable al a fixed ime in respect of that share, and the company

shall also have a first and paramount lien on all shares standing registered
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In the name of any person for all monies presently payable by him or his estate to the company;
but the Direclors may at any time declare any share (o be wholly or in part exempt from the
provisions of this Article.

(i) The lien hereby conferred shall allach lo all shares registered in the name of any person indebled
or under liability to the company, whether he be the sole registered holder or be one of several
joint holders.

(i) The company's lien, If any, on a share shall extend to all dividends payable thereon.

The company may sell in such manner as the Direclors think fit, any shares on which the
company has a lien, but no sale shall be made unless some sum in respect of which the lien exists
s presently payable, nor until the expiration of twenty-eight days after a notice in writing, stating
and demanding payment of such part of the amount in respect of which the lien exists as is
presently payable has been given 10 the registered holder for the time being of the shares.

For giving effect 1o any such sale the Direclors may authorize some person to transler the shares
sold o the purchaser thereol. The purchase shall be registered as the holder of the shares
comprised in any such transfer and he shall not be bound to see 1o the application of the
purchase money, nor shall his title to the shares be affected by an irregularity or invalidity in
the proceedings in reference (o the sale.

The proceeds of the sale shall be applied in payment of such part of the amount in respect of
which the lien exisls as is presently payable and the residue shall be held (subject to a like
lien for sums not presently payable as existed upon the shares prior to the sale) by the
company on behalf of the person enlitled 1o the shares at the date of the sale.

Fully paid-up shares shall be Iree from lien and in case of parly paid shares, the company's lien
shall be restricted at a fixed time in respect of such shares.

CALLS ON SHARES

(i) The Directors may from time to time make call upon the members in respect of any
moneys unpaid on their shares provided that no call shall exceed one-fourth of the nominal
amount of the share, or be payable al less than one month from the last call; and each
member shall (subject to receiving at least fourteen days' notice specifying the times of
payment) pay to the company at the ime or times so specified the amount called on his shares.
A call may be revoked postponed as the Directors may determine.

(it) The right to make call shall not be given 1o any outsider without the consent of the
general meeting of the company.

74, Joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

15, Any amount paid-up in advance of calls on any share may carry interest but such
advance payment shall not confer any right to dividend or to participate in the profits of
the company.

18, If a sum called 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
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80.

Interest upon the sum at the rate of eight percent per annum from the day appointed
for the paymeni thereof 1o the date of the actual payment, but the Direclors shall be at
liberty to waive payment of that interes! wholly or in part.

1. The provisions of these regulations as 1o the lability of joint holders and as to payment of
interest shall apply in the case of non-payment of any sum which, by the terms of
Issue of a shara, bacomes payable al 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 duly made and notified.

78. The Directors may make arrangements on the Issue of shares for a difference
between the holders in the amount ol calls to be paid and in the times of payment.

79, 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 unpald upon any shares held by him; and upon
all or any of the moneys so advanced may (until the same would, but for advance become

presently payable) pay interest at such rate (not exceeding, without the sanction of
the Company in General Meeting six percent), as may be agreed upon between the
Member paying the sum in advance and the Direclors.

TRANSFER AND TRANSMISSION OF SHARES

(i)Subject to the provisions hereinafter contained shares in the Company shall be
transferable by written instrument in the common form, signed by both the transieror and
the transferes, and the transferor shall be deemed to remain the holder of the share until

the name of the transferee is entered in the register or Members in respect thereof.
(ii) Shares shall be transferred in the following form which the Directors shall approve:

82. "I, A.B. of in consideration of the sum of She... paid to me by C.D.

of, (hereinafter called "the said transferee”) do hereby ftransfer 1o the

said transferee the share (or shares) numbered in the undertaking called
...... , 1o hold unto the said transleree, subject lo the several conditions on which
| hold the same; and | the said transferee, do hereby agree to take the said
share (or shares) subject to the conditions aforesaid.

As witness we set in our hands the....... day Of............. 20.........

Wilness o the signatures .....c.ccceeeeeenns "

Save as is hereinafter provided, the Directors may, in their absolute discretion, decline to register

any transfer of shares to a person of whom they do not approve not being already a Member
of the Company, and may also decline to register any transfer of shares on which the

Company has a lien The Directors may also suspend the registration of transferors during the
period of fourteen days immediately preceding the Annual General Meeting in each year.
The Directors may also decline to recognize any instrument of transfer unless:

(a) an approved fee Is paid to the company in respect thereol; and
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(b) the instrument of iransfer is accompanied by the cartificate of the shares 10 which
{ relates and such other evidence 43 he Directors may reason sbly require o show
the right of the transteror 1o make the transfer.

83. ¥ the Dwectors refuse 1o register & iransier of any shares, they shall within iwo months
after the date on which the transier was lodged with the company send fo the transferee
notice ol the refusal

84 No shares in the company shall be lranslerred otherwise than 10 a person who is already

a member ol the company until the rights ol pre-emplion hersby conferred shall have been
exhausted that is to say:

] Every member who intends to transter shares (hereinafter called “the vendor”) shall
give nolice in writing lo the Board of his intention 50 to do. Such notice shall constitute
the Board his agent for the sale of the sald shares in one or more lots at the
discretion of the Board 1o members of the company al a price to be agreed upon by
the Vendor and the Board or in default of agreement at a price which t he Auditor of the
company lor the time being shall certify by writing under his hand to be, in his opinion,
the fair selling value thereol as between a willing Vendor and a willing Purchaser.

)  Upon the price being lixed as aloresaid the Board shall forthwith give notice to all the
members of the company of the number and price of the shares 1o be sold and
invite each of them o state in writing within thirty days from the date of the said

nolice whether he is willing to purchase any and if so, whal maximum number of the
said share/shares.

(©) At the expiration of the said thirty days the Board shall allocate the said shares {0
the member or amongst the members who shall have expressed his or their
willingness to purchase as aforesaid, and (if more than one) so far as may be pro- rata
according to the number of shares already held by them respectively PROVIDED
THAT no member shall be obliged to take more than the said maximum number of
shares so notified by him as aforesaid.

(d) Upon such allocation being made the Vendor shall be bound on payment of the said
price to transfer the shares to the purchaser or purchasers. If he makes default in
so doing the Chairman for the time being of the Directors of the company or failing him
one of the Directors duly nominated by resolution of the Board lor that purpose
shall forthwith be deemed lo be the duly appointed attorney of the Vendor with full power
to execute complete and deliver in the name and on behalf of the Vendor a transfer ol
the shares to the purchasing member and the Board may receive and give a good

discharge for the purchaser in the register ol members as holder by transter of the
shares purchased by him.

(e) In the event ol the whole or any lol of shares offered through the Board as provided by
this Article not being sold in the manner by thal article provided, the Vendor may at
any time within six calendar months after the expiration of the said period of thirty
days after the date of the nolice given by the member, transier the shares not so soid
10 any person (subject to Article 20) and at any price.

FORFEITURE OF SHARES

85. i a member fails to pay any call or instalment of a call on the day appointed for payment thereo,
the Directors may al any time thereafter during such time as any parnt ol such call or instalment
remains unpaid, serve a notice on his requiring payment of so much ol the call or
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instaliment as is unpaid together with any interest which may have accrued.
earfier than fourteen

86. The notice shall name a further day (not the expiration of
the notice) on or before which the paymeni required by the notice is
that in the event of non-payment at or before the time appointed the shares in respect of which
the call was made will be liable 1o be forfeited.

87. If the requirements of any such notice as aloresaid are not complied with any share in respect of
which the nolice has been given may al any time thereafler, belore the payment required by the nolice
has been made, be forfeited by a resolution of the Directors to thal effect; and such lorfeiture shall
extend to any dividends in respect of any share so lorfeited not actually paid al the date of the
said notice.

b

88. A lorfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Direclors think fil.

89. A person whose shares have been forleited shall cease to be a member in respect o the forfeited
shares bul shall, notwithstanding remain liable to pay to the company all moneys which, at the
date of the forfeiture were presently payable by him to the company in respect of the shares, but his

liability shall cease if and when the company receives payment in full of the nominal amount of
the shares.

90. A stalutory declaration in writing that the declarant is a Director of the company, and thal a share
in the company has been duly forfeited or expropriated on a dale stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitied to the share.
The company may receive the consideration if any, given for the share on any sale or disposibion thereol
and may execute a ftransfer of the share In favor of the person 1o 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 10 the
application of the purchase money, if any, nor shall his title to the share be affected by any irregularity

or invalidity in the proceedings in reference o the forfeiture or expropriation, sale or disposal
of the share.

91. The provisions of these arlicles as lo forfeiture shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
amount of the shares, or by way of premium as if the same had been payable by virtue of a call d uly made
and notified.

CONVERSION OF SHARES INTO STOCK

g2. The company may by ordinary resolution convert any paid-up shares into stock, and reconver any
stock into paid-up shares of any denomination.

93. The holders of stock may transfer the same, or any part thereof, in the same manner, and
subject to the same regulations, as, and subject to which, the shares irom which the stock arose
might previously to conversion have been transferred, or as near therelo as circumstances
admit; bul the Directors may from time to time fix the minimum amount of stock transierable,
and restrict or forbid the transler of fractions of the minim um amount of stock transferable, but
the minimum shall not exceed the nominal amount of the shares from which the stock arose.

94. The holder of stock shall, according to the amount of the stock held by them, have the same rights,
privileges and advantages as regards dividends, voting al meetings of the company and other
matter as if they held the shares from which the stock arose, but no such privilege or
advantage (except participation in the dividends and profits of the company)
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Shall be conferred by any such gliguot part of stock as would not, if existing in shares, have
conferred that priviege or advantage.

85. Such of the reguiabions of the company as are applicable to paid-up shares shall apply o stock, and
the words “"Share” and "Share-holder” therein shall include “"Stock™ and “Stock-holder”

respectively.

ALTERATION OF CAPITAL
96. The company may from fime to time by special resolubon increase the share capial by such sum, 1o
be divided into shares of such amount, as the resolution shall prescribe.

97. Subject o any direction o the contrary thal may be given by the resolution sanctioning the increase
of share capital, all new shares shall, before issue, be offered o such persons as at the date of the
offer are entiled to receive nofice from the company of general meetings in proportions nearly as the
circumstances admit, to the amount of the existing shares 10 which they are entited. The offer shall
be made by notice specifying the number ol shares offered, and imiting a time within which the
offer, if not accepted, will be deemed 1o be declined, and after the expiration of that time, or on receipt
of an intimation from the person to whom the offer is made that he dedines to accept the shares
offered, the Directors may dispose of the same in such manner as they think most beneficial to the
company. The Directors may bkewise so dispose of any new shares which (by reason of the ratio
which the new shares bear o shares held by persons entitled to an offer of new shares)cannot,
in the opinion of the Directors, be conveniently offered under this Artidle.

98. The new shares shall be subject to the same provisions with reference to the payment of calls, lien,
transfer, transmission, and forfeiture and otherwise as the shares In the original share

capital.
PROCEEDINGS OF DIRECTORS

99. The Directors may meel together for the dispatch of business, adjoumn, and otherwise reguiate their
meelings 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 vote.

100. The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed, shall be three Directors present either personally or by their
alternate.

101. The continuing Direclors may act notwithstanding any vacancy in their body, but, if and $0 long
as their number is reduced below the number fixed by or pursuant {o these articles as the
quorum of Directors, the continuing Directors/Director may act for the purpose ol increasing
the number of Directors to that number, or of summoning a General Meefing of the Company,
but for no other purpose.

102 If at any meeting the Chairman is not present within fiteen minutes after the ime appointed for
holding the same, the remaining Direct or can appoint one among their number to be
Chairman of the meeting.

103. The Directors may delegate any of their powers o committees consisting of such members ol their
body as they think fit and any committee so formed shall, in the exercise of the powers so

delegated, conform to any regulations that may be imposed on them by the Directors.



104, A committee may elect a Chairman of their meetings; if no such Chairman is elecied, or if al any
meeting the Chairman s nol present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be Chairman of the meeting.

105. A committee may meet and adjoum as they think proper. Questions arising at any meeting shall
be determined by a majonty of votes of the members present, and in case of an equality of votes
the matfter in question shall be relerred to the Board of Directors.

106. Al acts done by any meeting of the Direclors or of a commitiee of Direclors, or by any person acting
as a Director shall, notwithstanding that t be afterwards discovered that there was some defect
in the appointment of any such Directors or persons acting as aforesald, or thal they or any of them

were disqualified, be as valid as il every such person had been duly appoinied and was qualified
to be a Director.

107. A resolution in writing signed by all the Direclors or by all the members of a committee for the time
being shall be as valid and effectual as a resolution passed at a meeting of the Direclors,
or as the case may be, of such committee duly called and constituted. Such resolution may be
contained in one document or in several documents in fike form each signed by one or more
of the Directors or members of the committee concemed.

DIVIDENDS AND RESERVE

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

109.  The Directors may from time to time pay to the members such interim dividends as appear fo
the Directors to be justified by the profit of the Company.

110.  No dividend shall be paid otherwise than out of profits.

111. Subject to the nghts of persons, if any, entitled to shares with special rights as to di vided, all dividends
shall be declared and paid according to the amounts paid on the shares, but if and so long as nothing
is paid up on any of the shares in the company dividends may be declared and paid according to
the amounts of the shares. No amount paid on a share in advance of calls shall, while camying
interest be treated for the purpose of this article as paid on the share.

112 The Directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the Directors, be applicable for meeling confingencies, or for equalizing dividends,
or for any other purpose to which the profits of the company may be properly applied, and
pending such appfication 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) as the
Directors may from time to time think fil.

113.  Any dividend may be paid by cheque or warrant sent through the post to the registered address
of the member of person entitied thereto or in the case of joinl holders t 0 any one of such joint
holders at his registered address or to such person and such address as the member or person
entitied or such joint holders, as the case may be, may direct. Every such cheque or warrant
shall be made payable to the order of the person as the member
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or person entitied or such joint holders, as the case may be, may direct.
114. No dividend shall bear interest against the Company.
115.  The Company will not forfeit unclaimed dividend belore it is barred by law.

CAPITALISATION OF RESERVES
116. (a) The Company in General Meeting may upon the recommendation of the Direclors resolve
that it is desirable to capitalize any part of the amount for the time being slanding to the
credit of any of the company's reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly thal such sum be set free for
distnbution amongst the member s who would have been entitled therelo if distributed by
way of dividend and in the same proportions on conditions thal 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 un issued shares or
debentures of the company to be allotted and distributed credited as fully paid up to and

amongst such members in the proportion aforesaid or partly in the one way, and partly in
the other, and the Direclors shall give effect to such resolution: PROVIDED THAT a share

premium accounl and a capital redemption reserve fund may, for the purpose of this aricle,

only be applied in the paying up of un issued shares to be issued to members of the
company is fully paid bonus shares.

(b) Whenever such a resolution as aforesaid shall have been passed the Direclors shall make
all appropriations and applications of the undivided profits resolved to be capitalized
thereby, and all allotments and issues ol fully paid shares or debentures, il any, and
generally shall do all acts and things required to give effect thereto, with full powers to the
Directors o make such provision by the issue of fractional certificales or by payment in cash
or otherwise as they think fit for the case of shares or debentures becoming distributable
in fractions, and also 1o authorize any person 1o enter on behalf of all the members entitlled

thereto into an agreement with the company providing forth allotment to them respectively,
credited as fully paid up, of any further shares or debentures to which they may be entitled

upon such capitalization, or (as the case may require) for the payment paid up by the company
on their behalf, by the application thereto of their respective proportions of the profits
resolved to be capilalized, of the amounts or any part of the amounts remaining unpaid on

their existing shares, and any agreement made under such authority shall be efiective
and binding on all such members.

ACCOUNTS
117. The Directors shall cause proper books of accounts to be kept with respect to -

(@) All sums of money received and expended by the company and the matter in
respect of which the receipt and expenditure takes place;

(b) All sales and purchase of goods by the company; and

(C) The assets and liabilities of the company.

Proper books ol account means suchbooks asarenecessary lo gvea lue and Fairview
of the state of the company's affairs and to explain its transactions.
118. The books of account shall be kept at the registered office of the company, or at such other




Place or places as the Directors think [it and shall always be open to the inspection of the
Directors.

119.  The Directors shall from time to time determine whether and o what extent and al 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 company excepl as conferred by slatule or authorized
by the Directors or by the company in General Meeting.

120.  The Directors shall from time to lime in accordance with Section 123 of the ACT or any
statutory modification thereof for the time being in force, cause to be prepared profit and loss
accounts, balance sheets and reports as are referred to in that section.

121, The profit and loss account shall show, arranged under the most convenient heads, the amount
of gross income distinguishing the several sources from which it has been derived, and the

amountl of gross expenditure, distinguishing the expenses of the establishment, salares and
other like matters.

Every item of expenditure fairly chargeable against the year's income shall be brought inlo the
account so that a just balance of profit and loss may be laid before re the meeting, and, in
cases where any item of expenditure which may in fairness be distributed over several years
has been incurred in any one year, the whole amount of such item shall be stated, with the

addition of the reasons why only a portion of such expenditure is charged against the income
of the year.

122. A copy of every balance shesl (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 seven days before the date of the 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 is not aware or to more than one of the joint holders of any shares or
debentures.

123.  Thefinancial year of the Company shall begin on the first day of January and shall end
on the 31st day of the year.

NOTICES
124, A notice may be given by the company to any member either personally or by sending it
by post to him or to his registered address or to the address, if any, supplied by him to the
company for the giving of notice to him,

125. Where a notice is sent by post, service of the notice shall be deemed to be eifected by
properly addressing, prepaying and posting (by airmail if airmail services are available) a letter
contained the notice, and, unless the contrary is proved, to have been effected seven days after

its dispatch if addressed to a destination within Tanzania and fourteen days after its
dispatch in other cases.

126. A notice may be given by the company to the joint holders of a share by giving notice to the
joint holder named first in the register in respect of the share.

127.  Nouce of every General Meeting shall be given In some manner hereinbefore authorized
to every member of the company except those who (having no registered address) have not
supplied lo the company an address for the giving of notices to them. No other person
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shall be entitied to receive notice of General Meetings

WINDING-UP

128, |l the company shall be wound up the liquidator may, with the sanction of an Extraordinary
Resolution of the company and having due regard to the respective nghts of the holder of ditferent
classes of shares 1o which special nghts are attached. divide amongst the members in specie or kind
the whole or any par of the assels of the company and may lor 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 camed oul as between the members of different classesof members. The
liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the beneft of the contnbutones as the liquidalor, with the like sanction shall think fit,
but so that no member shall be compelled lo accept any shares or other securities whereon
there is any liability.

INDEMNITY
129 Every Director, Agent, Auditors, Secretary and other Officer for the lime being of the Company shall
be indemnified out of the assels of the company against any hability incurred by him in delending in
such capacity and proceeding, whether civil or criminal, in which judgment is given in his favor or in which
he is acquitted.
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