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

BUFFALO BICYCLE TANZANIA LIMITED.

1. The name of the Company is BUFFALO BICYLE TANZANIA LIMITED.
2. The registered office of the Company will be situated in Tanzania Mainland.
3. The objects for which the Company is formed are as follows: -

a. To carry on the bicycle trading and dealing in all kinds of bicycles, bicycle parts,
and accessories, including but not limited to components such as frames,
wheels, tires, brakes, and gears. This includes both retail and wholesale
operations through physical storefron:s, e-commerce platforms, and mobile

applications, ensuring a wide reach to customers.

b. To import and export bicycle, bicycle parts and accessories encompassing the
acquisition of various types and models of blcycl, as well as wide range of parts
and accessories from manufacturers and suppliers both domestically and
internationally. This will entail negotiating purchase agreements, handling
logistics and transportation for the import and export of goods and managing
inventory to ensure a diverse and high-quality selection of products and to

facilitate activities for subsidiary companies in sub-Saharan Africa.
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To engage in the business of importing, manufacturing, assembling, buying,
selling, and exporting bicycles and bicycle accessories. This includes a diverse
range of bicycles such as mountain bikes, road bikes, and electric bicycles, as

well as bicycle accessories like spare parts, safety gear, and cycling apparels.

To integrate the latest technology into our products and services, including
smart bicycles equipped with GPS, fitness tracking, and connectivity features,
enhancing the overall user expérience and promoting a tech-savvy cycling

culture.

To establish and maintain relationships with suppliers-and customers and
utilize multiple sales channels including retail, wholesale and online platforms
and participate in various community activities in line with the company’s

objectives to promote products and to égépand the market reach.

To provide repair and maintenance services for bicycles to ensure customers
receive high-quality service to keep their b/fféyclcs in optimal condition including
routine tune-ups, part replacements and! comprehensive overhauls.
Additionally, to offer consultancy and advisory services related to the selection,
purchase and maintenance of bicycle providing expert guidance to help
customers choose right bicycle and accessories that meet their needs and

preferences.

To engage in research and development activities aimed at innovating and
improving bicycle designs, technology and materials including conducting
scientific research and technological development projects to enhance the
performance, safety of bicycles by collaborating with academic institutions,
research organizations and industry experts to explore new materials and

manufacturing technologies for bicycle repairs and maintenance.

To promote cycling as a sustainable mode of transportation and an active

lifestyle choice through community outreach programs, workshops, and



events. This includes organizing cycling events, educational seminars, and

collaborations with local organizations to foster a cycling culture.

j- To enter into partnerships, collaborations, and joint ventures with other
businesses, organizations, and govern‘fnental entities to enhance the bicycle
trade, share resources, and promote cycling initiatives. This includes working
with schools, fitness centres, and environmental organizations to encourage
cycling among various demographics.

k. To sell, let, mortgage, dispose of or turn té account all or any of the property or

v
g

assets of the company.

1. To purchase, take on lease or in exchange, hire or otherwise acquire real or
personal property and rights or privileges and to construct, maintain and alter

buildings or erections.

m. To invest moneys of the company not immediately required for its purposes in
or upon such investments, securities on property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents (if any) as may for
the time being be imposed or required by law and subject also as hereinafter

provided.

n. To promote locally the businesses and activities of foreign related or affiliated
companies incorporated in sub-Saharan Africa, at their request and under their
control, in particular by advertising in the local press, by local circulars, by
publication of books and periodicals, by granting prizes, rewards and

“we

donations.

o. To enter into any arrangements with any Government or authorities (supreme,
municipal, local or otherwise) or any corpoi-ations, companies, or person having
objectives that may seem conducive to the Comﬁany’s objectives or any of them
and to obtain from any such Government, authority, corporation, company or

person, any charters, contracts, decrees, rights, privileges and concessions
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which the Company may think desirable, ":nd to carry out, exercise and comply

with any such charterers, contracts, decrees, ritht and privileges

p. To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint adventure, reciprocal or otherwise with any
persons, firm or company carrying on or engaged in, or about to carry on or
engage in, any business or transaction which this Company is authorised to
carry on, or engage in, or any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company or foreign related
or affiliated companies. And 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, reissue with or without

guarantee, or otherwise deal with the same.

q. To sell or otherwise dispose of the whole or any part of the business or property
of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities

of, any company purchasing the same.

r. To take all necessary and proper steps with the authorities, national, local,
municipal, or otherwise, or any place in which the Company may have interests
and to carry on any negotiations or operations for the purpose of directly or
indirectly carrying out the objects of the C’oihpap.y or effecting any modification
in the constitution of the Company or furtheriﬁ'g the interests of its members,
and to oppose any steps taken by any other company or person which may be
considered likely directly or indirectly to prejudice the interests of the Company

or its members.

s. To take part in formation, management, supervision or control of the business
or operations of any company, and for that purpose to act as directors,
administrators, managers, secretaries or in any other capacity and to appoint
and remunerate any directors, administrators, managers, accountants or other

experts or agents.
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t. To carryout consultancy services for bicycle trading and related activities

u. To act as an investment company and for that purpose to acquire and hold
upon any terms and either in the name of the company or that of the nominee,
shares, stock, debentures, debenture stock, annuities, notes, mortgages,
bonds, obligations and securities, foreign exchange, foreign currency deposits
and commodities issued or guaranteed by any company wherever incorporated
or carrying on business or any government, sovereign, ruler, commissioners,
public body or authority, supreme or municipal, local or otherwise, by original
subscription, tender, purchase, excl: énge, underwriting, participation in
syndicates or in any other manner and whether or not fully paid up and to
make payments thereon as called up in advance of calls or otherwise and to
subscribe for the same, whether conditionally or absolutely, and to hold the
same with a view to investment, but with the power to vary any investments
and to exercise and to enforce all rights and powers conferred by or incidents
to the ownership thereof and to invest and deal with the moneys of the company
and not immediately required upon such securities and in such manner as may

be from time to time determined.

v. To enter into any derivative transaction, which may seem to the company

capable of being conveniently carried on in connection with the above.

w. To open, close and operate bank accounts of the Company with any bank or

financial institution.

x. To draw, make, accept, endorse, discount, execute and issue promissory notes,
bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments including secured or unsecured interest-bearing

notes.

y. To create any reserve fund, sinking furd, insurance fund or any other special

fund, whether for depreciation or for repairing, insuring, improving, extending
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aa.

or maintaining any of the property of the Company or for any other purpose

conducive to the interests of the Company.

To distribute among members of the company, in kind or otherwise any
property of the Company and in particular any profits of which this Company

may have the power of disposing.

To guarantee, support or give security in respect of the performance of any
contracts, agreements or obligations of the company or of any other company
or persons including but not limited to any company which is for the time being
a holding company or a subsidiary (both defined in the Companies Act,2002),
in relation to the payment of any debt including but not limited to any loan,
advance, letter of credit or other obligations through creation of all types of
mortgages, charges, pledges, hypothecation on execution of banking
documents/instruments or otherwise encumber on any or all of the movable or
immovable properties of the Company, both present and future and issuance

of any other securities or sureties by nay other means in favor of lenders.

bb.To establish and support the establishment of associations, institutions,

funds and conveniences calculated to benefit employees of the Company or
the dependents or connections of such persons, and to grant pensions and

allowances and to make payments towards their insurance.

cc. To import, export, buy, sell, both wholesale and retail, distribute and otherwise

deal in, as principal, agent or in any otherbcapacity whatsoever, bicycle and other

related materials. In furtherance of the above objects but not further or otherwise

the Company shall have the following powers: -

e
a) To borrow and raise money for the furthérance of the objectives of the
Company in such manner and on such security as the Company may

think fit.
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b)

d)

g)

To acquire by purchase, lease, takeover or in any other manner whatsoever
the land, building, plant, machinery and other equipment necessary to

carry on the business of the Company.

To construct, maintain and alter any buildings or erections which the

Company may think necessary for the promotion of its objectives.

To acquire, provide and maintain factories, facilities, works, equipment,
devices, processes, workshops and accommodations of all description for

or in relation to any of the objects of the Company.

To acquire by license, lease or in any other lawful manner, the exclusive
or other right or license to manufacture, distribute, sell and generally deal
in appliances, forms, equipment, devices, tools, machinery and all kinds
of products and articles of any ch¢.racter or description whether patented
or otherwise; to sub-license or grant to any other corporation or any
organization or person the ri;ght or license to manufacture, distribute, use,

sell and generally deal in any articles or things.

To carry on any other business or activity and do any act or thing which
in the opinion of the Company is or may be capable of being conveniently
carried on or done in connection with any of the above objects, or likely
directly or indirectly to enhance the value of or render more profitable all
or any part of the Company’s property or assets or otherwise to advance

the interests of the Company or its Members.

To draw, make, accept, endorse, negotiate, discount, execute, issue,
purchase or otherwise acquire, exchange, surrender, convert, make
advances upon, hold, charge, sell and otherwise deal in bills of exchange,
cheques, promissory notes, and other negotiable instruments and bills of

lading, warrants, and other instruments relating to goods.
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h) To purchase/import all items required in connection thereto in any

manner the company may think fit.

dd.To apply for, purchase or otherwise acquire trademarks and any patents
brevets invention, licences and the like conferring any exclusive or non-
exclusive right to use or any secret or other information as to an invention
which may seem capable of being used"f@r any of the purposes of the Company
or the acquisition of which may seem célculated directly or indirectly to benefit
the Company and to use, exercise, develop, grant licences in respect of, or

otherwise turn to account the property, rights or information so acquired.

ee. To sell any patent rights or privileges belonging‘ 'fo the Company or which may
be acquired by it, or any interest in the same and to grant licences for the use
and practice of the same or any of them and to let or allow to be used or
otherwise deal with any inventions, patents or privileges which the Company
may be interested and to do all such acts and things as may be deemed
expedient for turning to account any inventions, patents and privileges in which

the Company may be interested.

ff. To remunerate any person, firm or company rendering services to this

Company whether by cash payments or otherwise.

gg. To carry on any other business (whether manufacturing or otherwise) which
may seem to the Company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly to enhance the

value or render profitable any of the company’s property or rights.

used in reference to this Company, shall be deemed to include any partnership
or other body of persons, whether incorporated or not incorporated, and

whether domiciled in Tanzania or elsewhere, and that the intention is that each

>
i3
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of the objects set forth in any sub-clause of this clause shall not, except when

the context expressly so requires, be in any wise limited or restricted: -

A. To do all such other things which are incidental or conducive to the

attainment of the above objectives,

B. AND it is hereby declared that:

The objects specified in each of the paragraphs of this clause shall be
regarded as independent objects and accordingly shall in no way be limited
or restricted (except where otherwise expressed in such paragraphs) by
reference to or inference from the terms of any other paragraph of the
name of the company but may be carried out in as full and ample manner
and construed in as wide sense as if each of the objects of a separate and

distinct company.

4. The liability of the members of the Company is limited.

5. The authorised share capital of the Company,is Tanzanian Shilling 100,000,000
divided into 10,000 shares with the value of Tanzanian Shillings 10,000=
each, and the Company shall have the power to divide the original or any increased
capital into several classes, and to attach theréto any preferential, deferred,
qualified or other special rights, privileges, restrictions or conditions

WE, the several persons, whose names and addresses 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 set opposite our respective names.

Names and Addresses Number of | Signatures

shares taken

World Bicycle Relief 10

1000 West Fulton Market, 4th
Floor, Chicago, Illinois USA.

1. Director of World Bicycle
Relief

Sean Alex Granville
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2. Director of World Bicycle
Relief
Maureen Ochola Kolenyo
Buffalo Bicycle Limited 9,990 By
FFALO gy
3rd Floor, 355 Nex, Rue du Savoir, REPUBf E’VE 72201 HMimep
Cybercity, Ebene 72201, Republic OF iy UR/T/US
of Mauritius
1. Director _of Buffalo
Bicycle Limited
Frederick K.W Day
| G KW Dor
1. Director of Buffalo
Bicycle Limited
Shahed Ahmed Hoolash
) )
Dated at .[ ~93 SWﬂlw"thls ...... PO .i.day of ?ﬂg’l)ﬂ ........... 2024,

Witness to the above Signatures: - -

Name : Oaj(/QJCW]Q ..... M ...... MW ..........

Signature D e .. (@(W et S (
b3
Postal Address S ‘PO@QY:(&D? ....................... ;ﬁ
c
Qualification : COMMISSIONER FOR OATHS
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THE COMPANIES ACT 20062

THE COMPANY LIMITED BY SHARES

AND
ARTICLES OF ASSOCIATION
OF

BUFFALO BICYCLE TANZANIA LIMITED.

INTERPRETATION

1. In these regulations: -

12|Page

"The Act" means the Companies Act 2002;
"The Articles” means the articles of the company;

"Clear Days" in relation to the fjériod of a notice means that 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" The seal of the ‘;Compar'ly dully authorised by the Board of

Directors.

"Secretary" shall mean any person appointed to perform the duties of

Company Secretary;

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
photograph, and other modes of representing or reproducing words in a

visible form.



13\|APage

Any words importing the singular shall include the plural and vice versa,

and the words importing the masculine gender shall include females, and

the words importing persons shall include body corporate, partnership,

firms, cooperatives, societies, etc.

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 date at which these articles become

binding on the Company.

a)

b)

d)

PRIVATE COMPANY

. The Company is a private Company and accordingly:

The rights to transfer shares are restricted in manner hereinafter

prescribed.

The number of members of the Company (exclusive of persons who
are in the employment of the company and or persons who having
been formerly in the employment of the company were while in such
employment and have continued after the determination of such
employment to be members of the Company) is limited to fifty;
provided that where two or more persons hold one or more shares in
the company jointly, they shall for the purpose of this regulation be

treated as a single member.

Any invitation to the public to subscribe for any shares or debenture

of company is prohibited.

The Company shall not have power to issue share warrants to bearer.

. The original share capital of the Company is Tanzanian Shillings

100,000,000, divided into 10,000 éhares of TZS. 10,000/= each.



. The shares of the Company shall be under the control of the Board of

Directors and shall be subject to ;‘fﬁhe provisions in that behalf of the Act
and the Memorandum of ASSOCiati(;;’l and without prejudice to any special
rights conferred to holders of existing shares or class if shares may be
issued with such preferred, deferred or other special rights, or such
restrictions, whether in regard to c'i‘;iv’ideq,.,- voting, return of capital or
otherwise, as the Company may from time to time by special resolutions’
determine, and any preference share may, with the sanction of a special
resolution, be issued to the terms that it is, or at the option of the Company

is liable to be redeemed.

. If 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 that class) may be varied with the consent in writing
of the holders of three-fourth of the issued shares of that class or with the
section of an extra-ordinary resolution passed at a separate general
meeting of the holders of thé shares of the class. To every such separate
general meeting the provisions of these regulations relating to general

meeting mutatis mutandis shall apply.

Every person whose names are entered as a member in the register of
members shall without payment, be entitled to a certificate under the seal
of the Company specifying the shzf:‘j'fre or shares held by him or such body
and the amount paid up thereon,?)rovided that in respect of a share or
shares held jointly by several persons of the Company shall not be bound
to issue more than one certificate, and delivery of certificate for a share to

one or several joint holders shall be ‘si'ufﬁcient delivery to them.

The Company shall be entitled to treat the person whose name appears
upon the register in respect of any share or shares as the absolute owner

thereof and shall not be under any obligation to recognize any trust or
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equerry or equitable claim to or partial interest in such share or shares

whether or not it shall have express or other notice thereof.

If a share certificate is defaced, lost or destroyed it may be renewed on
payment of such fee, if any, not exceeding one shilling, and on such terms,

if any, as to evidence and indemnify as the Directors think fit.

CALLS ON SHARES

. The Directors may, subject to any conditions of allotment, 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 ) PROVIDED THAT (except as otherwise fixed by the
conditions of allotment) no call on any share shall be payable at less than
thirty days from the day of appoinied for payment of last preceding call,
and each member shall ( subject' :;to being given at least fourteen days’
notice specifying the time or times and place so specified the amount called
on his shares call may be revoked..or postponed as the Director may

determine)

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

If a call-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
upon the sum at the rate of eight per centum per annum from the day
appointed for the payment thereof to the time of the actual payment, but
the Directors shall be at liberty to waive payment of that interest wholly or

in part.

. The provisions of these Regulations as to the liability of joint holders and

as the payment of interest 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 share, or by way of premium
as if the same had become payable by virtue of a call duly made and

notified.

The Directors may make arrangements on the issue of shares for difference
between the holders in the number of calls to be paid and in the time of

payment.

. The Directors may if they think fit, receive from any member willing to

advance the same all or any part of the money unpaid from the shares
held by him beyond the sums actuaﬁ%r called upon thereon as a payment
in advance of calls which shall extinguish, "o far as the same shall extend
the liability upon the shares in respect of which it is advanced, and the
Company may pay interest upon the money so received, at such rate as

the member paying such sum and the Directors agree.

TRANSFER OF SHARES

. The Directors may in the direction and without assigning any reason

thereof to register the transfer of any shares to any who it shall in their

opinion be undesirable for any reason whatsoever to admit to membership.

Subject to clauses 2 and 3 of this Articles of Association, the right to

members to transfer their shares shall be restricted as follows;

(a) No share capital shall be transferred to a person who is not a member
so long as any member or any person selected by the Directors as it is

desirable in the interest of the Company to admit to membership.

(b) Every shareholder or trustee in bankruptcy, or any person who may
desire to sell or transfer any such shares and who may desire to sell or

transfer any such shares and‘every personal representative of a
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P.

(©)

deceased shareholder shall givé: notice in writing to the Directors that
he desires to make such sale or transfer. Such notice shall constitute
the Board of Directors of the Company as his agent for the sale of the
said shares to any member or mef-'}':lbers of the Company at the price to
be agreed upon between the party giving; such notice the party and the
board, or in case of difference to be determined by the Auditor of the

Company.

Upon price of such shares being agreed on a determined as per clause
(b) above, the board shall forthwith give notice to such of the
shareholders other than the shareholders desiring to sell or transfer
the said shares starting the number and price of such share inviting
the person to whom notice is sent to state within 21 days from the date
of such notice whether he is willing to purchase any, if so what
maximum number of such shares. At the expiration of such days 21
notice the board shall apportion such shares amongst the shareholders
(if more than one) who shall have respectively, or if there be only one
such shareholders, that the whole of such take more than the

maximum number of such shares in this answer to the said notice.

(d) Upon such apportionment being made one shareholder notifying his

intention to purchase, as the ':ase may the party desiring to sell or
transfer the shares shall be bound upon payment of the said price to
transfer the shares to the respective shareholders or to single

shareholder who shall have agreed to purchase the same.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day

appointed for payment thereof, the directors may, at any time thereafter

during such time as any part of such call or instalment remains unpaid

serve a notice on him requiring payment requiring payment of so much of
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the call or instalment as is unpaid, together with any interest which may

have accrued.

. The notice shall name a further day (not earlier than the expiration of

fourteen days from the date of the notice) on or before which the call was

made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which the notice has been given, may at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the directors to that effect and such forfeiture

may be cancelled on such terms as the Directors think fit.

. A forfeited share may be sold or o‘tﬁlerwise 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 directors
think fit.

A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares but 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 received payment in full of

nominal amount of the shares.

. A statutory declaration in writing that the declaration is a director of the

company, and that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the acts
therein stated as against all parsons claiming to be entitled to the share,
The company may receive the consideration, if any given for 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
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to the share be effected by any irregularity or invalidity in the proceedings

in reference to the forfeiture, sale or disposal of the share.

. The provisions of these articles as to forfeiture shall apply in the case on

non-payment of any sum which, Ly the terms of issue of share, become
payable at a fixed time, whether on account of the amount of the share, or
by way of premium as if the same had been payable by virtue of a call only

made and notified.

CONVERSION OF SHARES INTO STOCK

. The company may by ordinary resolution convert any paid-up shares into

stock, and reconvert any stock into paid-up shares of any denomination.

. The holder 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 from which the stock arose might previously to conversion have
been transferred, or as near thereto as circumstances admit but the
directors may from time to time fix the minimum amount of stock transfer
of fraction of that minimum, but the minimum shall not exceed the

nominal amount of the shares from which the stock arose.

. The holders of stock shall, according to the amount of the stock held by

them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of th » company and other matters as if they
held the shares from which the stock arose, no such privilege or advantage
(except participation in the dividends and profits or the company) shall be
conferred by any such aliquot part of stock as would not if existing in

share, have conferred that privileges or advantage.




z. Such of the regulations of the Company as are applicable to paid-up shares
shall apply to stock, and the words “share” »nd “shareholder” therein shall

include “stock” and “stock holder”.

ALTERATION OF CAPITAL
aa.The Company may from time to time by special resolution increase the
share capital such sum, to be divided into shares of such amount, as the

resolution prescribes.

bb.All new shares shall, before issue, be offered to such persons the date of
the offer is entitled to receive notices from the Company of general
meetings in proportion, as nearly as the circumstance admit, to the
amount of the existing shares to which they are entitled. The offer shall be
made by notice specifying the number of shares offered, and limiting a
time, within which the offer, if not accepted will be deemed to be declined
and after the expiration of that time, or on the receipOt of an intimation
from the person to whom the offer is made the that he declines to accept
the shares offered, the directors ynay dispose of those shares in such
manner as they think most beneﬁéial to the company. The directors may
likewise so dispose of any new shares which (by reason of the ration which
the mew shares bear to share held by persons entitled to and offer of new
shares) cannot, in the opinion of the directors, be conveniently offered

under this article.

cc. The new shares shall be subject to the same provision with reference to
the payment of calls, lien, transfer, transmission, and forfeiture and
otherwise as the shares in the original share capital.

dd.The company may by ordinary resolution: -

a) Consolidate and divide all or any of its share capital into shares of

larger amount than its existing shares.
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b) Sub-divide its existing shares, or any of them, into shares of smaller
amount that is fixed by the memorandum of association subject,

nevertheless, to the provisions of section 61(d) of the Act.

c) Cancel any shares which at the date of the passing of the resolution,

have not been taken or agreed to be taken by any person.

ee. The Company may, by special resolution, reduce the share capital and any
capital redemption reserve fund in any manner and with, and subject and
with, and subject to, any incideniéi‘authorized, land consent required by

law.

MEMBERS
ff. The number of members with which the company proposes to be registered
is two but the directors may from time to time register an increase of
members. The subscribers to the memorandum and articles of association

and such other persons as the directors shall be members of the company.

GENERAL MEETINGS
gg. A general meeting shall be held once in every calendar year at such time
(not being more than fifteen months after the holding of the last preceding
general meeting) and place as may be determined by the directors. In
default of member in the same manner as nearly as possible as that in

which meetings are to be convened by the directors.

hh. All such general meetings shall be called Annual General Meetings,
and all other general meetings shall be called Extraordinary General
Meeting. !
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ii.

i-

The directors may, wherever they think fir, convene an Extraordinary
General Meeting and Extraordivary General Meeting shall also be
convened on such requisition or, in default, may be convened by such
requisitions as provided by section 134 of the Companies Act, 2002. If at
any time there are not within Tanzania sufficient directors capable of
acting to form a quorum, any director'or ariy one member of the company
may convene an Extraordinary General Meeting in the same manner as
nearly as possible as that in which meetings may be convened by the

directors.

NOTICE OF GENERAL MEETING
Subject to the provision of section 133 of the Act relating to special
resolutions, 21 days’ notice at the least (exclusive of the day on which the
notice is served or deemed to be served but inclusive of the day for which
notice is given) specifying the place, the day and the hour of the meeting
and in case of special business, the general nature of that business 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 persons
as are, under the regulationé of the company in general meeting, to such
persons as are, under the regulations of the company entitled to receive
such notices from the company but with the consent of all the members
entitled to receive notice of some ]’f_;grticular meeting may be convened by

such shorter notice and in such manner as those members may think fit.

kk. 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 (if he has
no registered address within the country) to the address, if any, within the
country supplied by him to the company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be deemed to be
affected by properly addressing, prepaying and posting a letter containing

the notice, and to have been effected in the case of notice of a meeting at



the expiration of twenty-four hours (24 hours) after the letter containing
the same posted and in any other case at the time at which the letter would

be delivered in the ordinary course of post.

1. The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any member shall not invalidate the proceedings

at any such meeting.

PROCEEDING AT GENERAL MEETING
mm. All business shall be deemed special that is transacted at
Extraordinary Meeting and all that is transacted at an ordinary meeting,
with the exception of sanctioning of the accounts, balance sheets and the
ordinary report of the directors and auditors, the election of firestorm sand
other officers in the place of those retiring by rotation, and the firing of

remuneration of the auditors.

nn. No business shall be transacted at any general meeting unless a
quorum of the members is present at the time when the meeting proceeds
to business save as herein provided,’ Two members present in person or

by proxy shall be a quorum.

oo. If within half an hour from the time appointed from the meeting a quorum
is not present, the meeting, if convened upon the requisition of members
shall be dissolved and in any other case it shall be adjourned to the see
day in the next week at the same time and place and if at the adjourned
meeting a quorum is not present within half an hour form the time

appointed for the meeting the members present shall be a quorum.

pp.The Chairman, if any, of the board of directors shall preside as chairman

at every general meeting of the company.
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qq. If there is no such chairman, or if at any meting he is not present within
fifteen minutes after the time appointed for holding the meeting or is
unwilling to act as chairmen, the members present shall choose someone

of their member to be chairman.

rr. The chairman may, with the consent of any meeting at which a quorum is
present ( and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place, but no business shall be transacted
at any adjourned meeting other tﬁan the business left unfinished at the
meeting from which the adjournment took place, When a meeting is
adjourned for ten days of more, notice of the adjourned meeting shall be
given as in the case of an original me«;:ting_, Save as aforesaid it shall to be
necessary to give any notice of an adjouinment or the business to be

transacted at an adjourned meeting.

ss. At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless poll is (before or on the declaration of
the result of the show of hands) demanded by at least one member present
in person or by proxy and entitled to vote. Unless a poll is so demanded, a
declaration by the chairman that the resolution has, on a show of hands,
been carried or carried unanimously or by a particular majority, or lost
and an entry to that effect in the minute book shall be conclusive evidence

of the fact.

tt. If a poll is duly 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.

uu. In the case of an equality of votes, whether of a show of hands or
on a poll, the chairman of the meé;fing at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or

casting vote.
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vv. A poll demanded on the election of a chairman or on a question

adjournment shall be taken forthwith. A poll demanded on any the
question shall be taken at such time as the chairman of the meeting

directs.

An ordinary resolution of a Company determined without and
general meeting and evidence by writing under the hands of all the
directors or a sole director and of members of the company holding in the
aggregate three-fourths of the issued shares of the company shall be as
valid and effectual as an ordinary resolution duly passed at a general

meeting of the Company.

VOTES OF MEMBERS

.Subject to any rights or restrictions for the time being attached to any

class or classes of shares, on a show of hands every member present in

person shall have one vote from each share of which he is the holder.

.In the case of joint holders, the vote of the senior who tenders a vote

whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders and for this purpose seniority shall be
determined by the order in whicl: the names stand into the register of

members.

zz. A member of unsound mind, or in.respect of whom an order has been

made by any court having jurisdiction in linacy, may vote, whether on a
show of hands or on a poll, by his committee or other legal guardian
appointed by that court, and any such committee or other legal guardian

may, on a poll vote by proxy.

aaa. No member shall be entitled to vote at any general meeting unless

all calls or other sums presently payable by him in respect of shares in the

Company have been paid.
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bbb. On a poll vote may be given either personally or by proxy. Provided
that no Company shall vote by proxy as long as a resolution of its directors
in accordance worth the provisions of section if the in force 136 of the

companies Act 2002.

ccc. The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attorney dully authorized in writing, or if
the appointer is a corporation, either under seal; or under the hand of an
officer or attorney duly authorize. A proxy need not be a member of the

company.

ddd. The instrument appointing a proxy shall be deemed to confer

authority to demand or join in deﬁ;_énding a poll.

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

proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

fff. Any corporation which is a member of company may by resolution of its
directors or other governing body authorise 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.

DIRECTORS
ggg. The number of the directoi;s and the names of the first directors
shall be determined in writing by the subscribers of the memorandum of
association of majority of' them and until such determination the
signatories to the Memorandum of Association shall be the first directors.
Unless otherwise determined by ofdinar;.,r resolution, the number of
directors shall not be subject to any maximum but shall be not less than

two.

(a) Unless and until otherwise determined by the Company in
general meeting the number of directors shall not be less than
two (2) and not more than six (6).

(b) The following persons shall be the first directors of the company:

i. SEAN ALEX GRANVILLE ROSS
ii. MAUREEN OCHOLA KOLENYO

hhh. The shareholding qualifications for directors may be fixed by the
company in general meeting and unless and until so fixed no qualification

shall be required.

iii. The Company in general meeting shall from time to time determine the
remuneration of the directors. Suyéh 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 company or .in connection with business of the

company.
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iji- The quorum of Directors for transacting business shall unless otherwise

fixed by the Directors, be two.

BORROWING POWERS
kkk. The directors may from time to time in their discretion raise or
borrow for the purpose of any company’s business such sum or sums of

money as they think fit.

lll. The directors may secure the repayment of or raise any such sum or sums
as aforesaid by mortgage or charge upon the whole or any part of the
property and assets of the company present or future including its
uncalled capital for the time being, or by the issue at such price as they
may think fit, of bonds or debentures either charged upon the whole or
any part of the property and assets of the company or not so charged or in

such other way as the directors may think expedient.

POWERS AND DUTI;E;S OF DIRECTORS
mmm. The Directors may by power of attorney appoint any person to be
the attorney or agent of the company for such purposes and on such
conditions as they may determine, including authority for the attorney or

agent to delegate all or any of his powers. .

nnn. All cheques, promissory notes, drafts, bills of exchange and other
negotiable 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 directors shall from time to time by

resolution determine.

000. The Directors shall cease minutes to be made in books provided for

the purpose: -
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a. Of all appointments of officers made by Directors.

b. Of the names of the Directors present at each meeting of the

Directors and to any committees of the Directors.

c. Of all resolutions and proceedings at all meetings of the Company,

and of the directors, and of committees of Directors.

pPPP. Any Director may in writing appoint any person, who is approved

by the majority of the Directors, to be his alternate to act in his place at
any meeting of the directors at Wl?:;ichrrhe is unable to be present, Every
such alternate shall be entitled to notice of meetings of the directors and
to attend and vote thereat as a director when the person appointing him
is not personally present, and where he is a director to have a separate
vote on behalf of the director he is reﬁfesen‘g_ing in addition to his own vote.
A director may at any time in writing révoke the appointment of an
alternate appointed by him. Every such alternate shall be an officer of the
Company and shall not be deemed to be the agent of the director
appointing him. The remuneration of such an alternate shall be payable
out of the remuneration payable to the director to the director appointing

him, and the proportion thereof shall be agreed between them.

qqg. A Director and alternate director shall not require a share

qualification but nevertheless shall be entitled to attend and speak at any
general meeting of the company, and at any separate meeting of the

holders of any class of shares in the Company.

A resolution in writing signed by all the directors shall be as valid
and effectual as if it had been passed at a meeting of the directors duly
called and constituted and may consist of several documents in the like
form, each signed by one or more of the directors other than an alternate
director appointed by a director wlz;o at the date of the resolution is absent

from Tanzania.



Sss. Provided that a Director declared his interest therein in manner
provided by the Companigs Act 2002, may vote as a director in regard to
any contract or arrangement in whﬁ:h he is interested or upon any matter
arising there out, and if he shall so vote his vote shall be counted in the

quorum when any such contract or arrangement is under consideration.

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

or obligation of the Company or of any third party.

uuu. The business of the company shall be managed by the directors who
may pay all expenses incurred in getting up an registering the Company,
and may exercise all such powers of the Company, as are not, by the
Companies Act 2002, or by these articles, required to be exercised by the
Company in general meeting, subject, nevertheless, to any regulation of
these articles, being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Comparfy in general meeting; but
no regulations 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.

VVV. The Directors may from t1me to time appoint one or more of their
body to the office of Managing Director or may appoint any person or body
corporate to manage the company for such term and at such
remuneration(whether by way of salayi:?fjr or commission, or participation in
profits, or partly in one way and partly in;:ﬁ'lother) as they may think fit,
In the case of the appointment of the Managing Director such appointment
shall be subject to determination ipso facto if he ceases from any cause to

be director.
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WWW. The directors shall cause minutes to be made in books provided for
the purpose:

a) Of all appointment 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 the directors;

c) Of all resolutions and proceedings at all meetings of the Company,
and of the Directors, and of Committees of Directors; and every
director present at any meeting of directors or committee of

directors shall sign his name in a book to be kept for that purpose.

THE SEAL
XXX. The Board shall provide for the safe custody of the Seal. The seal
shall be used only by the authoritg of the Board and every instrument to
which the seal shall be affixed shall’:be signed by a director and also by the
Secretary or by a second director or by some other person appointed by

the Board for the purpose.

DISQUALIFICATION OF DIRECTORS
yyy. The office of director shall be vacated, if the director: -
(a) Without the consent-of the Company, in general meeting holds
another 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,
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(e) Resigns his office by notice in writing to the Company; or

(f) Is directly or indirectly interested in any contract with the Company
and fails to declare the nature of his interest in a manner required
by the Act.

(g) Abstains himself from meetings of the Directors for a period of six
months without special leave of absence from the other directors.

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

-3

SECRETARY"
ZZZ. The secretary shall be appointed by the Directors for term, at such
remunerations and upon such conditions as they may think fit it, and any

secretary so appointed may be removed by them.

aaaa. The 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 the same person acting both as director and as, or

in place of, the secretary.

THE COMPANY’S SEAL
bbbb. The directors shall provide for the safe custody of the seal. The Seal
of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors and in the presence of
at least two Directors and a secretary or other person as aforesaid shall
sign every instrument to which the seal of the company is so affixed in

their presence.

WINDING UP
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cccec. With the sanction of a Spec;’él Resolution of the Shareholders, any

part of the assets of the Company including any shares in other companies
may be divided between members of the Company or may be vested in
Trustees for the benefit of. such members and the liquidation of the
Company may be closed and the Comp:ny dissolved but so that all
member shall be compelled to accept any shares whereupon there is any

liability.

INDEMNITY

dddd. 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 to defend
any proceedings, whether civil or criminal, in which judgments is given in
his favour or in which he is acquitted or in connection with any application
in which relief is granted to him by the Court, Alteration Or Additions
subject to the provision of the Act and to those contained in the
Memorandum of Association of the Company may by special resolution
make alteration or addition so made shall be as valid and effectual as if
originally contained in those Articles and be subject in like manner to

alteration by special resolution.

ARBITRATION

eeee. If and whenever any dispute or difference shall arise between the

Company and any of the members or their respective representative
touching upon the construction or rheaning of any of the Articles herein
contained or any act, matter or thing made 61’ done or omitted to be done
or with regard to the rights or liabilities arising there under or arising out
of the relation existing between the parties by reason of these Articles or
the Act, such differences shall (unless a sole arbitrator be agreed upon)
forthwith be referred to the arbitration of three (3) arbitrators, one to be
appointed by each party and the third to be appointed by the first two

arbitrators appointed by the parties or, in the event of failure to agree



within thirty(30) days the procedure laid down in the Arbitration Act

,Cap.15 R.E 2002 or any other existing statutory modifications or re-

enactments thereof shall apply.

Names and Addresses Number of Signatures
sh@l}es
taken
World Bicycle Relief 10
1000 West Fulton Market,
4t Floor, Chicago, Illinois
USA. 1. Director of World Bicycle
Relief
Sean Alex Granville
2. Director of World Bicycle
Relief
Maureen Ochola
Kolenyo
Efi v
Mz
Buffalo Bicycle Limited 9,99G

3rd Floor, 355 Nex, Rue du
Savoir, Cybercity, Ebene
72201,

Mauritius

Republic of

7
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1. Director of Buffalo
Bicycle Limited
Frederick K.W Day

WDQ/

2. Director of Buffalo

Bicycle Limited
Shahed Ahmed |
Hoolash

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

Name M CC&MW@MMW ...........

Signature D e, E ... l . t GU/MQ ..............................
Postal Address T eeerens IP@BOXZQD(B ..................
Qualification ’ COMMISSIONER FOR OATHS
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