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THE COMPANIES ACT 2002

(LAWS OF TANZANI Jl}
COMPANY LIMITED BY SH mrq
MEMORANDUM OF ASSOCIATION OF
KISMA GOLD TZ LIMITED

The name of the Company 15 KISMA GOLD TZ LIMITED
The registered office of the Company will be situated in the Republic of Tanzania
The objecrs for which the Company is established are:

To carry on 0 Tanzanis and elsewhere and in such other places as may from ome 1o ome
be thought fit, the business and trade of genetal trading related to minng actwines and
rninerz| processing including refated services without imitations

Tao carry on in Tanzania and clsewhere and i such other places as may from tme o tme
be thought fit, the business and wade of pener wading in genersl imporong agriculure
product (s) distibute all agriculure products plus pesticides including, exporting and
marketing of sgnculture products as well as other related armcles, commodities, products
and services of all and every kind, type or descapoon mcluding (withowt limitation),

To enter o amangements with companies, Brms and person: for promotng the
manufacnure, sale and purchaze and muntenance of goods, artcles or commodines of ev ery
kind, either by buyng, sclling, letting on hire, hire purchase or credit sale systems, or by
fnancing or ssistng such other companses, firms or persons o deal in all or any of such
last-mentioned transsctions, and to discount or purchage the benefit of any agreements, lend
money, gﬁ'l.' puarantees or securty or otherwize fnance or assist such plepases on auch
tetings and in such manner as may be expedient;

To gnarantee the payment or performance of any debrs, conteacts or obligatens, or become
security for any person, firm or company for any purpose, and to act as agents for the
collection, receipt, or payment of money or otherwise, and generally 1o pive puarantees and
mdemnitics;

To insure or puarsntee the paymecnt of advances, credits, bills of cxchange and other
comunercial obligatons or commirments of every descrpron whether at home or abroad,
and 1o mdemnify any person againgt default in any such payments, and to guarantee the
payment of money secured by or payable under or in tespeet of any debentures, debenture
stock, bond, morigage, charge or secunty of any person or cotporanon, or any local or other
authority

To provide financial services, advice and facilities of every desenpton, mcluding (but
without liniting the genecality of the foregoing words) all those capable of being provided
by stockbrokers, stockjobbers, investment and pension fund managers and advisers of every
description and to act @5 sponsonng stockbrokers, undersriters or apents n any listing of
securities on a stock exchange and participate in secondasy rradimg theteon;
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To purchase, rake on lease ar othervise acepaire frechold and ather lands, properties, mines
and smineril propertics, and explomtion nghts, concessions, leases, claims, licences of or
other intérests in mines, mining and offshore eghis, mineral properties and water rghts, and
exther solely or jointly with others:

Lo prospect, explore, develop and work claims or mines, diill and sink shafts or wells and
raise, pump, dig and quarey for gold, sitver, minerls, ores. dizmonds and pecious stones,
odl, petralewm, namiral fas, coal, earth, and other substances:

To acquire by purchase, concession or lease, to ke in exchange or otherwase, or to erect,
constrsct and alter, buildings, ralways, roads, shafts, fomaces, crushing and orher
machmery, works for smelting or otherwise treating, removing and storing metals and
minerals, and for crushing, working, manufacruning, purifying, refining, cutting, polishing or
otherwise processing snd stonng precious metals, diamonds and precious stones, minerals,
ares, oil, petroleum, natuel gas, earth and other substances:

l'o employ and pay mising expens, agents, and other persons, partnerships, companies or
corporations, and 1o organize, equip and dispatch expeditions for prospecting, exploring,
reporting on, surveying, working and developing linds and properties, whether owned by
this company or not, and to make advances o, and pry for or contrbure 1 the expenses of,
and otherwise assist persons or companics prospecting, scquiring, setling on, farming,
building on, or mining, drilling, sinking shafts or wells in or on or otherwise developing or
exploiting any lands and properties, or desivous of so doing;

To carey on business as land and mine owners, miners, metallurpists, metal workers, oil
engineers, builders and  coneractors, engineers, manufacturers, farmers, vehicle and

cquipmcnt propoetoss, traders, ship owners, ship brokess, mmporters and exporters, and to
buy, sell and deal in propetty of all kinds;

To camry on all or any of the sbove tmdes and businesses s IMPCEErs, cXpoTiers, re-
cxportess, distobutors, promoters, whether as principals, managers, munagement
consultants, agents, brokers, trustees or atherwise:

To sequire and take over any business or undertaking cartied on, upon, or in conneetion
with, any land or building, which the Company may acquire or become mterested in. and
the whole or any of the assets and labilities of such bisiness ot undertaking, and to carry an
the same, or to dispose of, remave, or put an end thereto, or otherwise deal with the same
as may seem expedsent to the Directors of the Company.

Ta apply for, secure, acquire by grant, legishative enactment, assignment, transfer, purchase
or otherwise and to exercise, carry out and enjoy any charter, license, power, authority,
franchise, concession, nght, povilege which any povernment or authority, supreme,
muncipal, local or otherwise, or any corporation or public body may be empowered 1o
saue, confer or make and o pay for, aid in and contribute towards catrying the same mto
effect and 10 appropriate any of the Company’s assets, shares, stock, delentures or other
securtties o defray the necessary costs and expenses theroof,

To acquire the goodwill or shares of any business or company carrying on any wade o
business within the ohjects of the Company and any lands, privileges, contrcts, Propetty or
cffects, held or used 0 connecdon therewith and upon such purchase ro undertake the
liabilides of such business or CORPAnY.
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Io undertake, conducr, scquire and carry on or out work of all kinds relafing 1o any
business of the Company.

T wnvest the moneys of the Company nor immediately required i such manner as may
from dme 1o ime be determined by the Directors of the Company.

1o apply for and sequite prvileges, licenses, concessions, secret processes and the like
which the Directoes of the Company may deem tm be advantageows for the business of the
Company.

To take part i the formation, management, supervision or contral of the businese or
opesations of any company, frm or other ummncorpatated body and for that purpose o act
as darectors, adminisirators, TRANARErs, sccountants or other expers or agents.

To vest any movable or immovable property, dghts or interests acquired by or belonging o
the Company in anv petson or company on behalf of or for the benefir of the Company,
and with or without any declared trust in favor of the Company,

To sell or dispose the undertaking, assets or propesty of the Company or any part thereof
for such congideration as the Company may think fit, and in particular for the shares,
debentures or securities of any company purchasing the same.

To acquire and deal with the business, property and Babilities of any company, firm or
persons castying on any business within the objects of the Cotmpany.

To aoquire and deal with and in plant and machinery, patents, patent rghts, inventions,
copyrights, designs, trademarks or seceet processes and other intellectual property aghts and
e sell, let, dispose or grant nghts and licenses over the same,

To acquire and deal with the shares, stock and securities in ar of AV CoMmpany or
undettaking the acquisition of which may promote or advantage the inerests of rhe
Company.

To pay all costs, charges and expenses incurred or sustamed in or about the promotion snd
establishment of the Company or which the Company may consider 10 be prcliminary
EEF{:HEEE.

To draw, accept and negotiare bills of exchange, promissary notes and other negonable and
mercantie instruments for the purpose of the Company's business.

To hotrow ar rise money whether or not for the putposes af the Company (including by
way of hite purchase, conditional sale, credit sale or any orther such methods of financng)
from banking and financial instmtons or other money lending mstmtions or by other
lawe ful means including by rhe issue of debentures, debenture stock {perpetual or terminable)
or bonds and o secure or discharge any debt, lability or obligaton of or bindng on the
Company whether by way of susmnwee or incdemnity or otherwise (including, withoue
mitation, pusswant to the borrowing or raising of money) by the giving of maomngages,
chitges or other security founded, or based upen all or any of the property and dghis of the
Company, inclading its uncalled capital or wichout any such secunty and upon such terms as
(0 prioty or otherwise as the Company shall think fit,
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To lend and advance money or gve credit o any person or company on such terms as may
seem expedient e the Direcors of the Company and m pasticular to a customer or petsan
or fum or company or other body cotporare of unincorporared having dealings with the
Company,

Lo puaranter or otherwise support or secute, either with or withour the Company receiving
any consideration of advantage and whether by personal covenant or by mortgaging or
chatging all or parr of the undertaking, propesty, assets, rghts and revenues present anc
furure and unealled capital of the Company or by both such methods or by such other
means . whatsoever, the Habilities and obligations of and the paytnent of any moners
whatsoever (including but not limited to prncipal, interest snd other labiisies of any
batrowings or acceprance credits and capital, premums, dividends, costs and EXPEnsSes or
any stocks, shares o securities) by any person, firm or company including bue not limited 1o
any company which is for the time being a holding company ar 5 subsidiary (both as
defined in the Companics Act 2002 of the Company or of the Company's holding company
and that the piving and creation of ary such guamntee support or Securty is herehby
constituted one of the main objects of the Company.

To enter into joint venture agreements or an amalgamanon with any other company, firm or
pemson carrying on business within the objects of the Company,

To promote or assist in the promation of any other company or business for the puspose of
acquiring any of the assets and liabilities of the company or business or for any other
purpose which may seem to the Directors of the Company direetly or indirectly to benefir
the Company.

1o sell the undertaking and all or any of the property of the Company for eash or stock,
shares or securines of any other company oF person ot for any other consideraton.

To grant pensions, allowances, gratusties and bonuses to the emplovees or ex-emplovees of
the Company o such persons who have given honorary services to the Company and o
support o subscrbe o any charitable or other institutions, clubs, societies or funds.

To distnbute in specie the assets and property of the Company amongst its members.

Generally, to do all such things as may appear o be incidental or conducive to the
arminment of the above objects or any of them.



ANDY it is hereby declared that the intention hereof s that the objects heretnabove specsfied
mn this clavse 3 shall be independent tmain objects of the Company and shall in no wise be
bimited or restricted by reference to o inference from the terms of anv other paragraph or
the other chuses hereof,

The habiliey of the members = Lmired.

The nominal (Authorzed) share capital of the Company is Tanzania Shillings Five Hundred
Million (TZS. 500,000,000/=) divided 0o FIFTY THOUSAND (50,000) ordmary
shares capital of Tanzania Shillngs TEN THOUSAND (TS 10,000/=) each with the
tights and privileges and conditions respectively attached theretn as may from dme to dme
be conferred by the regulations of the Company with powers to ncrease or 0 reduce s
capital and to divide the share capital of the Company from tme to tme into several classes
ind attach thereto such preferential, differcd, qualificd or special nghts, privileges or
conditions as may be determined by or in accordance with the tegulations of the Company
and o vary, modify or abrogare any such nghts, prvileges or conditions in such manner as
tnay far the ime being be provided by the tegulanons of the Company.



WE. the several persony, whese names gnd addresses are subsenbed below ase desirous of being
foomed nm 1 company in passuanes of this Memamndum of Assog aeon and we suspecovely aprme
e fake the aumber of shiges wn the espol of e LOmpRAy set ppposE our respective names

NAMES. POSTAL ADDRESSES & [ MUMBER OF SHARES SIGNATURE OF
STOUPATION OF SUBRSCRINERS TAKEM BY EaCH SUFBSCRIBERS
SUBSCHIBER r
=
i b apnd G et

I, KISMA HOLDINGS LIMITED i e

P.OBOX 40972 39,999 Direcior

DEIRA

DUBAT

_ | i ij MW;&&%
2. ANIL KUMAR REDDY YERRAPAREDDY

P.OBOX 1970
DAR ES SALAAM

3. SRIHART DANDAMUD] 10,000 ﬁ/‘
F.OBOX 1970

DAR ES SALAMM

Towal Number of Shares 50,000 [

DATED as of dus 15* dav of Apeil, 2024

Wilness to the ghove signatures:

Signature; - .
Postal Address: 1A 70 ’}E}’(\-\ [y Moy e\
Qualifications: Advocale: f.:.:..l.r_l" 8y
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THE COMPANIES ACT 2002

(LAWS OF TANZANIA)

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
O

KISMA GOLD TZ LIMITED
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The name of the Company i= KISMA GOLD TZ LIMITED

The repulatons m Table A m the First Schedule o the Companes Act 2002 shall not
apply to the Company save if the same 15 repeated or contained in these Articles,

INTERPRETATION

In these Articles unless the context otherwise requires, expressions defined in the
Companies Act 20012 shall have the meanings so defined and the words standing in the
first column of the table next hereinafrer contatned shall bear the meanings sct opposite
to them respectively in the second column thereof, namely:

W ords

“Act”

“ Articles™
“Auditors”

ﬁfEDaIdl'l

“Chaimman™
“Company™

“Dhrectors"

*Dividends™

Meanmprs

the Compames Act 2002 or any stamtory re-cnaciment or
modificanon thereof for the ome being in force, and reference to
any section or provisions of the Act shall inclode reference o any
statutory te-enactment or modificabon of such secoon or
provimon tor the time bemng in force;

these Artcles of Associanon of KISMA GOLD TZ LIMITED

the duly appointed auditors of the Company from ome 1o fime;
the board of Directors of the Company or the Directors present at
a duly convened ﬂwﬂr:ing af Dimecrors at which quorum has been
altained;

the Chairman of the Company;

mesng KISMA GOLD TZ LIMITED;

the Directors for the ume being of the Company or if there be
only one Director then such one Divecrors;

any distrbunon (whether in cash or property, and whether made
before o during a winding vp) by the Company to any Member
with respect to a member’s equity interest in the Company;



“Member™ & remstered sharcholder in the Company;

“Memorandum™ the Memorandum of Assodation of the Compaiy;

“Month™ calendar month;

“objecrs"™ the objecrs of the Company;

“Office™ the registered office of the Company;

“quoarum” lin the case of Board meetings) rwo (Z) Divecrors as the mimimum
number of Directors who must be present at a meeting in arder
for business to be rransacted;

“Seal” the Corinon Seal of the Company;

“Year" the financial year as determined by the Board of Directors: and

“writing” includes printng and lithography and any other mode or modes

of representing or producing words in a visible form,

PRIVATE COMPANY
3. The Company is a Private Company, and accordingy:

() no myitation shall be issued to the public to subscibe for any shares or
debentures of the Company;

(b)  the number of the Members, nor including persons whe are in the emplovment
of the Company is limited to fifty (50) Members:

Provided that, for the purpose of this provision, where two o more persons hold
onc or more shares in the Company jointly, they shall be treated as a single
Member;

(c) the right to transfer the shares of the Company is restricted in the manner
hereinafter provided; and

(d} nio bearer Share Warrant shall be issued.

BLUSINESS
4, Any branch or kind of business which the Company is either expressly or by implication
authonzed to undertake i terms of its objects, may be undertaken by the Board at such
tme of times a5 it shall think fit, and further may be suffered by it to be in sbeyance,
whether such branch or kind of business may have been actually commenced or
praceeded,

B The Office shall be st such a place 1n Tanzania as the Board shall from tdime o time
Appoint.,



i,

.

Lib.

12

13.

No part of the funds of the Company shall directly or indirecrly be employed o che
purchase of or in loans upan the secunity of the Lompany’s shares, provided that nothing
in this Ardecle shall prohibit ransactions mentioned in the proviso of Section 57 (T) of
the Ace,

2

The share capital of the Company at the dare of adopon of these Aricles 15 Tanzania
Shillings FIVE HUNDRED MILLION (TZ5. 500,000,000/=) divided into FIFTY
THOUSAND (50,000) shares of Tanzana Shilings TEN THOUSAND (TS,

10,000/ =)} each.

Without prejudice tw any special nghts previously conferred on the holders of any shares
of class of shares, any share in the Company {whether forming par of the original capital
or ion) may be issued with any such prefered, deferred or other special rights oe subject
n regard to dividend retums of capital, vorng or otherwise a5 the Company may from
ume 1o time, by tesolution, determine or in the ease of any shares in respect of which
there has been no such determinarion as the Beogrd miay direct.

Subject 1o the provisions of Section 61 of the Act any preference shares tmay be issued
on tetms that they are, or at the option of the Company ase to be Liable, to be redeemed
ot such terms and in such manner as the Company may, by special resolibion,
determine.

The Company may, feom time 1o time by ordinary resolution, increase its share capital by
such sum, to be divided into shares of such amount g5 the resolution shall prescribe.,

T

All or any of the special tights and pavileges. for the tme being ateached to any elass of
shares issued may from time 1o tme (whether or not the Company 15 being wound up)
be altered or abeogated with the consent, writing, of the holders of no less than theee —
fourths {3/4) of the issued shares of that class or with the sancoon of a special resolution
passed ar a separate general meeting of the holders of such shares. To any such separate
general meeting all the provisions of these Articles as ter the general meeting of the
Company shall safatis satandss apply, bur so thar the necessary quorem shall be two
persens at least holding or representing by proxy no less than one-third of the issued
shares of the class, that every holder of shases of the class shall be enttled on a poll o
one vote for every such sharve held by him, and that if ar any adjourned meeting of such
holdess a quorum as above defined be not present, those of such holders who are
present shall be a quorom.

The special nghts conferred upan the holders of afly shares or class of shares shall not,
unless otherwise expressly provided by the conditions of issue of such shares, be deemed
tor be altered by the creation or issue of further shases ranking, pam pasir therewith,

SHARES
Subject to the provigions of these Articles, the unissued shares of the Company shall be
at the disposal of the Board, which may allot, grane options over or otherwise dispose of
them to such persons, at such times and for such consideration and upon such terms and
conditions as the Board may determine, but so that no shares shall be &ssued ar 2
discount except in accordance with Section 60 of the A et

14
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Al isgues of shares of comimon stock, preferred stock or Optiens o warrants to purchasc
comtion of preferred stock or any security convertible in whole or in part o any of rhe
aforesaid shares, options or warrants shall first be offered o all of the Members as neardy
a5 may be in proportion to the percentage of the capital stock of the Company
respectively held by such Member ar the date of such offer, Every such offer shall be
made n writing by the seeretary of the Company and shall state that any shares the
subject of such offer that are not subscrbed by any Member will be offered to the other
Members in proportion to the shares held by them.

If the shares and equity secunities of any issue shall not be capable, without division into
fractons, of being offered to or bemg dvided among the Members in the proportons
above mentioned the same shall be offered to or divided among the Members as neary
a5 may be i such proportons and any balince shall be offered o or divided among the
Members in such manner as may be reasonably determined by the Board,

If all of the shares or equity secunties, as the casc may be, of any issue are not fully
subsenbed for within a period of fifreen (15) days after the same are offered ro the
Members, the Company shall, during the following penod of fifteen (15) days, offer all or
any of the shares or equity securitics not taken up by the Members to those Members
who have accepred their offers in proportion o their sharcholdings, and if oot
subscribed by these Members within a period of thirty (30) days after being offered the
Lompany may offer the same to any person or persons as the Board thinks fir, provided
that:

(a) the price at which such shares or equity securitics may be alloteed and 1ssued shall
be not less than the subseription price mitally offered to the Members, and

(b} the terms of payment and otherwise for such shares o equity securities shall not
be more favorable than the terms initially offered 1o the Membess.

The Company may exercise the powers of paying commussions conferred by Secton 56
of the Act, provided that the rare or amount of the commission pad or agreed to be paid
and the number of shares which persons have agreed for & commission to subscribe
absolutely shall be disclosed in the manner required by the said section, and thae such
caommission shall not exceed ten per cent. (10%h) of the price ar which the shazes m
respect whereof the same is paid are issued or an amount equal 10 ten per cent, (10%) of
such poce (as the ease may be). Such commission may be satisfied by the payment of
cash o the allorment of fully or partly paid shares or partly in one way and partly in the
other. The Company may also oa any issue of shares pay such brokerage ss may be
Lawrful

If any shares of the Company are issued for the purpose of mising money to defray the
cxpenses of the construction of any works or buildings or the provision of any plant ar
equipment which cannot be made profitable for 2 lengrhened period, the Company may,
pay 1aterest on 0 much of such share capital as i3 for the tme being paid up and may
charge the same to capital as part of the cost of construction of the works or buildings or
the provision of plant.
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Except as ordered by a court of competent junsdiction or a3 by law reguired, no person
shall be recopnized by the Company as holding any share upon any trust, and the
Company shall nor be bownd L:-:,- ot be compelled in anv way to recopnize {even when
having notice thereof) any equutable, contingent, futare or partal mterest o any share or
any mterest 0 any fractional part of a share or (excepr only as by these Articles or by law
atherwise provided) any other rght in respect of any share except an absolure dghr to the
entrery thereof n the remsrered holder,

SHAREHOLDERS

The follovang provisions outhne the rights, powers, and control vested n the shareholders
of Kisma Gold TZ Limited (heremafier referred to as the ‘Company’), pursuant 1o the
Companics Act of Tanzania and the Amicles of Association of the Company. It is hereby
acknowledged and agreed that rhe shareholders shall have ulomate authority over the
mansgement and strategic decisions of the Company, as detailed below:"

(2} The sharcholders of Kisma Gold T7Z Limed (the "Company") shall have the ulimare
authonty and conrrol over the affairs and management of the Company.

(b) The decisions made by the sharcholders, as expressed through resolutions passed in
wecordance with the fﬁm[::nmes Act of Tanzama and thas Articles of Associaton, shall be
binding on the divecrors and officers of the Company,

(c} Any action or decision that significantly impacrs the direction, strategy, or major
mansacions of the Company shall require the prior approval of the majonry of
shareholders.

{d) The sharcholders reserve the sight 1o appoint or remove direcrors, officets, and key
exccutives of the Company by the majority of the sharcholders, as ther deem necessary
for the advancement of the Company's objectives and interests.

() The shareholders may exercise their control and powers through general meetings,
special resolutions, or any other lawful means as provided by the Companies Act of
Tanzania and this Atticles of Association.

(f) Any amendment or alteration to this clause or any other provision of the Articles of
Association that affects the rghts or powers of the shareholders shall require the consent
of the majonty of the shareholders by way of a special resolution.”

SHARE CERTIFICATES

Ewvery person whose name is entered as 2 Member in the Register shall be enttled,
without payment, to receive within two months after allotment or lodgment of transfer
{or wathin such other peniod as the conditions of issue shall provide) one centificare for
all his shares of any one class, or several certficates each for one or more of his shares of
such class upon payment of such sum for every certificate after the first as the Board
shall from oime to ume determine. In the case of a shate held jointly by several persons,
delivery of a certificate to one of several jomt holders shall be sufficient delivery o all If
a Member shall sell or transfer part of the shares comprised in his holding he shall be
entitled to a certificate for the balance without charge.

If a share certificate is defaced, lost or destroyed it may be replaced on payment of such
fee {if any) as may be determined by the Board and on such terms (if any) as to evidence
and indemnity and payment of the out-of-pocket expenses of the Company of
imvestganng such evidence as the Board may think fir and, in case of defacement, on

12
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delivery of the old cemficate 1o the Company.,

The Company shall have a first and paramount Lien on every share (not being a fully pard
share) for all moneys, whether presently payable or not, called or payable ar a fixed time
mn respect of such share, and the Company shall also have a first and paramoont lien and
charge on all shares {other than fully paid shares) seanding repiseeved n the name of a
single Member for all the debts and lisbilimes of such Member or his estatc to the
Company, and whether the same shall have been incurred before or afier notice 1o the
Company of any equitable or other mrerest of any person other than such Member, and
whether the nme for the pavment or discharge of the same shall have acrually arrived or
not, and noteithstanding that the same are jomt delss or habilides of such Member or
hus estate and any other person whether 2 Member or not. The Company™s fien on a
share shall extend o all dividends payable thereon. But the Board may at any ome
declare any share to be wholly or in pant exempt from the provisions of this artcle,
Unless otherwise agreed, the registration of a transfer of shares shall not operate as a
watver of the Company’s lien, 1f any, on such shares.

The Company tmay scll, in such manner as the Board may think fit, any share on which
the Company has a lien, but no sale shall be made unless some sum in respect of which
the ben exises 15 presently payable nor until the expiration of fourteen days after 3 notice
in wrting staing and demanding payment of the sum presendy payable and giving notice
of the intention to sell in default shall have been given to the holder for the time being of
the share or to the person entitled by reason of his death ar bankruprey to the share.

The net proceeds of sale shall be applied in or towards payment or satisfaction of the
debt or ability in respect whereof the lien exists so far as the same 15 presently payable,
and any residue shall [subject to a like lien for debts or liabilities not presently payable as
exasted upon the shares poor to the sale) be pud to the person entitled to the shares at
the time of the sale. For giving effect o any such sale the Board may authorize some
person 1o transfer the shares sold to the purchaser thereof. The parchaser shall be
registered a5 the holder of the shases and he shall not be bound to see to the application
of the purchase money, nor shall his tide to the shares be affected by any iregularity or
mvalidity in the proceedings in reference to the sale,

ALLS ON SHARES

The Board may from ome o ome make calls upon the Members in respect of any
moneys unpaid on their shares (whether on account of the nominal amount of the shates
ot by way of premum) and not by the condinons of allotment thereof made payable ar
fixed fimes, provided that no call shall exceed one-fourth of the nominal amowent of the
shares or be payable carlier than one month from the date fixed for payment of the last
previous call, and each Member shall (subject to the Company giving o him at least
fourteen days’ notice specifying the tme or ames and place of parment) pay to the
Company at the ome or imes and place so specified the amount called on his shares. A
call may be revoked or postponed as the Board may determine,

A call may be made pavable by installments and shall be deemed to have been made at
the time when rhe resolution of the Board authorizing the call was passed.

13
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The point holders of a share shall be jointly and severally liable to pay all calls in respect
therenf

If a sum called in respect of a share be not paid before or on the day sppored for
payment thereof the person from whom the sum is due shall pay interest on the sum
from the day appoinred for payment thereof to the tme of actual payment ar such rate,
not exceeding ten per cenc (10%0) per annum, as the Board may determine, but the
Board shall be at iberty ro waive payment of such interest whaolly or in part.

Any sum which, by the terms of issue of a share, becomes payable on allotment or at any
fixed date, whether on account of the nominal amount of the ghare or by way of
premium, shall for all the purposes of these Articles be deemed to be a eall duly made
and pavable on the dare on which, by the terme of 1ss0e, the same becomes Fn:wa]:nlu and
m case of non-payment all the n:in:'.':a:n'r provisions of thrsc Articles as o payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue or a call duly made and nonfied.

The Board may make arrangements on the issue of shares for a difference berween the
holders i the amount of calls to be paid and in the times of payment.

The Board may, if i thinks fit, receive from any Member willing to advance the same, all
arany part of the moneys uncalled and unpaid upon any shares held by him and upon all
or any of the moneys so advanced may {until the same would, but for such advance,
become presently payable) pay interest at such rate, as may be agreed upon berween the
Board and the Member paying such sum in advance. The Directors may at any time on
grving not less than three months’ notice m waoing to such Member repay to him the
amount by which any such advance exceeds the amount acrually called up on the shares.

TRANSFER OF SHARES

No shareholder shall scll, assign or otherwise transfer any shares withour che prior
written consent of the majonty of the sharcholders excepr as provided herein. In
particular, and unless otherwise agreed by the majority of the Shareholders in wnang, no
Sharcholder may tansfer any of its shares ot any rights to its shares to any person who s
a competitor of the Company, defined as an indwvidual or entity engaged in a similar line
of business as the Company, as determined by the Members; and

) untl after the expiry of the petiod of two (2) years from the date of mcosporation
of the Company; and
(b} without hest complymg with all the provisions hereof.

In addinon, each shareholder undertakes to the other(s) not to create or pesmir to subsist
any encurmbzance over or upon the shares held by 1, any fghts in connecton with the
shares held by it from tme to tme, or any cluims o rights apainst the Company 1n
favvour of any third party without the poor wrtten consent of the other shareholders.

Subject to Article 34, a sharcholder may transfer all or some only of its Shares or any
Eghts to itz Shares i accordance with the provisions of this Artcle 35:



(k)

(c)

(d)

any Sharcholder proposing o transfer all or some of his shares (the “Proposing
Transteror”) shall give notice in wotng {3 “Transfer Notice™ 1o the

Board stating that the Proposing Transferor desires 1o mansfer such shares (the
“Transfer Shares™ and the Transfer Notce shall addiionally contain full and
complete derails of the propased bona fide arms” length offer 1o purchase
received by the Proposing Transferor from a prospecrive purchaser (the “Third
Party Purchaser") including the price proposed to be paid by the Third Party
Purchaser and the other terms and conditinns required by the Thied Party
Purchaser in connection with the proposed purchaze of the Transfer Shares (the
“Third Parry Terms');

the Transter Notice shall constnue the Company (acting by itz Board) as the
agent of the Proposing Transferor empowered to sell the Transfer Shares
(togerher with all esghes attaching thereto at the date of the Transfer Notce o at
any time thereafter) during the Offer Pedod (as defined below) ar the Prescribed
Price and the Third-Party Terms. Once given, a Transfer Notice may Aot be
revoked exceptwith the consent of the Board,

within fourteen (14) days after receipt of any Transfer Notice the Board shall
setve a copy of that Transfer Notice on all the other Shareholders {other than any
member who has given a Transfer Notice in tespect of the Transfer Shares or
who is decmed to have piven a Transfer Notice) (the “Transferce Shaveholders™;

the Transfer Notice shall offer the Transfer Shares for purchase at the Preserbed
Price and on the Third-Party Terms and chall specify:

] the toral member of Transfer Shares:

() the number of Transfer Shares offered to each Transferce Shareholder
(“Pro-Rata Entitlement”) which shall be such number of shares as
nearly 28 may be in proportion to their exsting holding of shares, such
existing holding being determined as of the date immediately pnor o
the date of the Transfer Notice (“Record Date™);

{aai a period (being not more than thirty (30) days) (the “Offer Perdod™)
within which the offer must be accepeed or shall lapsc, and shall be
accompinied by a form of application for use by each Transferce
Shareholder in applying for exrher-

{x) hiz Pro-Rata Endtlement;

(b such number of Transfer Shares that is less than his Pro-
Rata Enmtlement; or

{c) hss Pro-Rata Entitlement and any shares in excess of such
entitlement which he wishes 1w purchase (“Excess
Shares™);

) the purchase price in respect of the Transfer Shares which
shall be the Prescabed Price; and

15



(v} whether the Transferor is prepared w accept that only some of the
Transfer Shares may be purchased by the Transferes Sharcholders;

(v)  upon the expiry of the Offer Period, the Board shall alkscate the Transfer
Shares m the following manner:

(a) the Pro-Rata Entlement to each Transferee Sharcholder who has
mndicated that he would purchase his Pro-Rata Entitlement:

(b} if any Transferee Sharcholder has applied for less than his Pra-
Rata Entitlement, then in respect of those Shares not applied for
by such Trinsferee Shareholder (constituting a pomion of the
Pro-Rata Enntlement of such Trimsferee Shareholder), such
Shates shall be allocated to the Transferee Sharcholders who have
applied for Excess Shares in propartion to the number of Shares
held by them at the Record Dare and any remaining shares shall
thereafter be allocated o those Transferce Shareholders willing 1o
take up such remaining Shares in proportion to the number of
Shares held by them at the Record Date;

(vi) if any Transfer Shares shall not be capable of being offered to
shareholders in proportion ta their exisang holdings withour fractions,
thea as many of such shares as possible shall be offered to shareholders
in proportion to their existing holdings and the remainder shall be offered
in such propoftions or in such manner as may be determined by lots
drawn in regard thereto and the lots shall be drawn in such manner as the
Directors may think fit;

(vii)  if, by rthe torepoing procedure, the Board shall receive acceptances in
respect of all or some of the Transfer Shares the Board shall forthwith
give fotice in writing (“Acceptance Notice™} o the Proposing Transferor
and to cach Transferee Sharehalder who has agreed to purchase the same
(the “Purchaser” and “Purchasers” shall be construcd accondingly) #nd
the Proposing Transferor shall theroupon become bound upon payment
of the Prescribed Price in full to the Proposing Transferor (whose receipt
shall be a good discharge to the Purchasers, the Company and the Board
none of whom shall be bound to see to the application thereof) o
transfer to the Purchaser those Transfer Shares accepted by the
Purchaser. Every such Acceptance Notice shall state the name and
address of the Purchaser, the number of Transfer Shares agreed to be
purchased by the Purchaser and the place and time appointed by the
Board for the completion of the purchase {bemng oot Jess than five (5)
days nor more than fifteen (15) days after the date of the Acceptance
Notice). Subject to the giving of such Acceptance Notce the purchase of
the Teansfer Shares shall be completed ar the time and place appointed by
the Directors,

36.  If the Proposing Transferar shall fail or refuse to transfer any Transfer Shares pursuant o
the provisions hereal to the Purchaserfs) the Board may authorize some person o execute
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and deliver on the Proposing Tmnsferor's behalf the necessary instument of tansfer of
such Transfer Shares and the Company may receive and hold (without being hable for the
loss thereof or ro account for mtercst in respect thereof) the purchase money for the
Proposing Transteror and cause the Purchaser(s) o be registered as the holder of such
Transfer Shaves. The recapt by the Company of the Prescribed Price in respect thereof
shall be a good dischampe to the Purchaser(s) (whe shall not be bound to sec to the
applicanion thereof) and, atter the Purchaser has been regstered in the register of members,
the valichty of the pmoceedings shall nor be guestioned by any person whatsoever. The
Proposing Transferor i such case shall be bound 1o deliver up his cernficate(s) for the
Transfer Shates [or an spproprate indemnity satisfactory to the Directors in respect
theseof] to the Company whereupon he shall be enntled to receive the Prescnbed Prce
from the Company. If such certificate shall compnse any sharves thar are oot eequired eo be
eransferred or sold, the Company shall issee o the Propesing Transferor a ceraficate for
such balance shares. The Proposing Transferor shall be liable to pay capiial gaing rax and all
other faxes payable m connection wath the transfer of the Tmnsfer Shares and each
Purchaser shall be liable to pay the stamp duty in respect of the Transfer Shares purchased
Ly that Purchaser.

Completion of the transfer of the Transfer Shares from the Proposing Transferor to the
Purchaser m accordance with the provisions of Amcles 34 and (if applicable) 35 is
conditional upon:

{a) (if the Transfer Shares constitutes the entire sharcholding of the Proposing
Transferor) the Proposing Transferor procurng the resignation of all the
Director(s} appointed by it to the Board wiathour any claim for damages or
compensation for Josses of any kind whatsoever or (if the Transfer Shares does
not consaute the entite shareholding of the Proposing Transferor) (if applicable)
the Proposing Transferor procusing the resignation of such number of
Director(s) appointed by it to the Board as may be required by the other
Shareholders without any claim for damages or compensation for losses of any
kind whatzoever;

(b)  the Proposing Transferor delivering o the Purchaser all relevant share certificares
and other documents of tte in respect of the Transfer Shares:

{<) the Proposing Transferor exccuting, doing and/or providing (as the case may be)
all matters, acts, deeds, documents and things as shall be reasonably considered
by the Purchaser to be necessary to give effect to the sale and purchase of the
Transfer Shares: and

(d}  the Purchaser using all reasonable endeavors to procure, in the event that the
Proposing Transferor is selling all his shares, the release of the Proposing Transferor
from any puarantees, indemmities and other securities given by the Proposing
Transfevor to support the obligations and labilities of the Cotnpany, and shall, if
such relesse cannot be procured, provide to the Proposing Transferor sach
indemmniries and security as the Proposing Transferor shall reasonalily require.

If the Company shall not by the expiry of the Offer Period find purchasers willing to
purchase the Transfer Shaves {the Company shall in this case give notice in writing o the
Proposing Transferor) then the Propozing Transferor shall be at liberty within a period
of thirty (30) days from the dare of the Company’s aforesaid notice (stating that it eannot
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find purchasers wiling ro purchase all or some (35 the case may be) of the Transfer
Shares) to Transfer the Transfer Shares to the Third Parry Purchaser at the Olrigrinal
Third Party Prce 2nd on the Third Party Tenms provided that completion of the
puchase of the Transfer Shares by such Third Party Parchaser shall take place no baer
than the date which 15 fifteen (15) davs after the expiny of the aforesaid thiey (30 day
period. The Directors may require to be satisfied that the Transfer Shares are being
transferred at the Onginal Thred- Party Proce and on the Third-Party Terms withour any
deduction, tebate or allowance whatsoever.

No wransfer shall be regsrered unless a proper mstrument of transfer shall have been
delivered to the Company. The mstrument of mansfer of a sharve shall be execured by
broth the mansferor and the transferce, and the wansferor shall be deemed to remain the
holder of the share until the name of the wansferee is entered in the Regster in respect
thereof. All instramenes of transfer, when registered, shall be retaned by the Company.

The Board may decline 1o recognize any istrument of transfer ift

{a) such fee 1o be determined by the Board iz not paid to the Company in respect
thereof;

(b)  the mstrument of transfer is not lodged with the Company ar the registered office
of the Company or 1s not accompanied by the certificate of the shares to which it
relates, and such other evadence as the Board may reasonably sequire to show the
nght of the transferor to make the wansfer; and

(e} the mstrument of rransfer is in respect of more than one class of shares.

If the Board refuses 1o register a transfer it shall, within rwo months after the date on
which the transfer was lodged, send to the transferee nodee of the refusal and the
nstrument of tmnsfer thar the Board has refused o register shall be returned to rthe
transferee,

The Company shall be eatitled to charge a fee to be determined by the Board on the
registration of every probate, letters of administration, certificate of death or marriage,
power of attormney, or other instrument relating to or affecting the tile to any share.

TRANSMISS

In case of the death of a Member the survivor or survivors whete the deceased was a
joint holder, and the executors or administrators of the deceased where he was a sole
holder, shall be the only persons recognized by the Company as having any tde to his
shares; but nothing herein contained shall release the estate of a deceased joint holder
from any habiliry in tespect of any share jointy held by him with other persons.

A person entitled to a share in consequence of the bankruptey ar death of a Member
shall be bound at any time, if and when called upon in woang by the Directors so to do,
o mansfer such shares, as then registered in the pame of the bankrupt or deceased
Member, in favour of a nominee named by the Board.

A person becoming entitled 1o a share in consequence of the death or bankruptey or
hquidanion of a Member shall be entitled to recetve and may pive a discharpe for any
dividends or other moneys payable in respect of the share, but he shall not be eanded in
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respect of the share to receve notces of or to attend or vore at general meenngs of the
Company or, save as aforesaid, to exercise in respect of the share any of the rghts or
prvileges of a Member unnl he shall have become registered as the holder therenf.

FOREFELT

If a Member fail: to pay any call or installment of a call on the day appomnted for
payment thereof, the Board may at any time thereafter dusing such time as any pact of
such call or mstallment remains unpaid serve 3 notce on him requiring pavment of so
much of the call or installment as is unpaid, ropether with any inrerest and EXPETISES
which may have accroed.

The nonee shall name a further day (not being less than fourtean days from the dare of
the notice} on or before which and the place where the payment required by the nooce s
ter be made, and shall state that, in the event of non-payment at or before the dme and ar
the place sppointed, the shares in respect of which such call was made or installment 15
pavable will be hable to be forfeited. The Board may accept the surrender of any share
liable ro be forfeted hereunder and, in such case, references herein o forferore shall
mclade surrender.

If the requirements of any such notice as aforesaid be not complied with, any share in
respect of which such notice has been piven may at any tme thereafrer, before payment
of all calls or nsrallments, interest and expenses due in respect thereof has been made, be
torfeited by a resolution of the Board to thar effect. Such forfeitare shall mclude all
dividends declared in respect of the forfeieed shares and not acnnally paid before the
forfeinare.

When any share has been forfeited, notce of the forfeioure shall forthwith be given o
the holder of the share or the person entitled 1o the share by reason of the death or
bankrupicy or iquidatton of the holder {as the case may be); but no forfeiture shall be in
afty manner wivalidated by any cmission o neglect to grve such notice as aforesad.

A forferted share shall be deemed o be the properny of the Company and may be sold,
ve-allomed or otherwise disposed of either to the person who was, before forfeirure, the
holder thereof or entitled thereto or w any othes Fﬂ'g::-n upon sech terms and in such
mannet a5 the Board shall think fit, and at any time before a sale or disposition, the
Forfeiture may be cancelled on such terms as the Board ay think fit.

A Member whose shares have been forferted shall cease to be a Member in respect of the
forterred shares but shall, aotwithstanding, remam lisble to pay to the Company all
moneys which at the date of forfeirure were presently payable by him o the Company in
respect of the shares with inrerest thereon at such rate as the Board may determine, not
exceeding ten per cent per annum, from the dare of forferure until payment bue the
Board may warve payment of such interest either wholly or in part.

A statutory declaration in writing that the declarane is a Direcror or the Secretary of the
Company and that a share has been duly forfeited on a date stared in the declaration shall
be conclusive evidence of the facts therem stated az against all persons climing to be
entitled to the share. The Company may recetve the consideration (if any) given for the
share on the sale or disposition theteof and may execute a transfer of the share in favor
of the person to whom the same 15 sold or dj_i:pnged of, and he ghall thereupon be
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registered as the holder of the share and shall not be bound to see to the applicanon of
the purchase money (if any) nor shall his ftle to the share be affected by any wrregalarity
or mvalidity 1n the proceedings in reference o the forfeture, sale or disposal of the share.

INCREASE OF CAPITAL

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

The Company may, by the resolunon inereasing the capieal, direer thar the new shares ar
any of thern shall be offered either at par or at a premium or (subject to the provisions of
Section 60 of the Act) at a discount or may make any other provisions as to the issue of
the new shares, In default of any such direction or so far as the same shall not extend the
provisions of Article 13 shall apply to such shares.

The new shares shall be subject to all the provisions of these Articles with reference o
payment of calls, hen, transfer, rransmission, forfeiture and otherwise and, unless
otherwise provided m sccordance wath these Arneles, shall be issued as Ordinary Shares.

ALTERATIONS OF CAPITAL
The Company may from tme to tme by:
(L) ordinary resoludon:

() consolidate and divide sll or any of its share capital nto shares of larger amount
than of s exizsnng shares;

(b}  sub-dwide its shares or any of them into shares of smaller amount than is fixed
by the Memorandum (subjecr, nevertheless, to the provisions of Section 63 (1))
of the Act), and so that the resolution whereby any share s sub-divided may
determine that as berween the holders of the shares resulting from such sub-
drvision one or more of the shares may have any such preferred or other special
rights over, or may have such gualified or deferred fights or be subjeet to Aty
such restrictions as compared with the other or others as the Company has
power to attach to un-msued or new shares;

(e] cancel any shares which at the date of the passing of the resolution have not been
taken or agreed o be taken by any person and diminish the amount of its shage
capital by the amount of the shares so cancelled; and

d)  vary, modify or amend any rghts attached to any shares not ver issved; and may
also by special resolution:

(2] special resolution:
(a) reduce its share capital or any capial redemprion reserve fund or any share

premium account in any manner and with and subject to any clrcumatance
authorized by the Act.
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The Company shall in cach year hold a general mectng as its Annual General Meeting in
addinon to any other meetings in thar year, and not more than fifreen months shall
tlapse berween the dare of one Annual General Meeting of the Company and that of the
next. The Annual General Meeting shall be held at such nme and place as the Board shall
appomt

All General Meetings other than Annual General Meerings shall be ealled Extracrdinary
Greneral Meetingy.

The Board may, whenever it thinks fir, convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on such requisition, or, in
defaulr, may be comvened by such requisitionists, as provided by section 134 of the Act.
If at any time there are not within Tanzania sufficient Directors capable of actng to form
a guotum, any Director or any two Members may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which meetings may be
convened by the Board. In the case of an Extraordinary General Meeting called pursuant
to a requisition, no business other that that stated in the requisibon as the subject of such
meeting shall be transacted wunless such meetng shall have been called by the Boarl

CE OF GENE

An Anmeal General Meeting and a mecting called for the passing of a special resolution shall
be called by rwenty-one days® notice in wotng ar the leasr, and & meeting other than an
Annual General Meeting or a meeting for the passing of 1 speal resolunon shall he called
by fourteen days’ notice in witing at the least. The notce shall be exclusive of the day on
which it 15 served or deemed 1o be served and of the day for which it is given, and shall
speaify the place, the day and the hour of mesang, and, in the case of special business, the
general nature of that business. The notice convening an Annual General Meeting shall
specify the meeting as such, and the notice convening a meeting to pass a special or
extrnordinary resolution shall specify the intention to propose the resalution as a special or
extracrdinary resolution as the case may be. Nodce of every General Meeting shall be given
i fnanner hereinafter mentioned 1o such persons as are, in accordance with the provisions
of these Arcles, enoded o tecelve such notices from the Company, and akso to the
Auditors of the Company for the time hehjg:

Provided that with the consent of all the Members entitled to receive notice of some
particular mecong, that meeting may be convened by such shorter notice and in such
mannet as those Members mav think fir.

In every notice calling a meeting there shall appear with reasonable prominence a
statemment that & Member entitled to attend and vote is enttled o appoint one or mote
proz:es to attend and vote instead of him and that a proxy need not also be a Member.,
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The accideaa] omission to give notice of 1 meeting or (in cases whete instramens of
proxy are sent our with the notice) the acadental omission to send such instriment iorf
proxy to, or the non-receipt of notice of a meeting or such instrumenr of proxy by, any
person entitded 1o recerve notice shall not invalidate the procecdings ar that meeting,

FROCEEDINGS AT GENERAL MEETINGS.

All buginess shall be deemed spectal that 15 transacted ar an Extraordinary General
Meeting and also all business that is transacted ar an Annual General Meenng with the
exception of the declaration and sancoomng of dividends, the consideration of rhe
accounts ind balance sheet and the reports of the Direcrors and Awditors, the election of
Directors and Auditors and other officers in place of those tetiring by rotation or
otherwise, and the fixing of the remuneration of the Auditars and the voung of
remuneration to the Directors.

Mer business shall be transacred at any General Meeting unless 3 quorum is present when
the meeting proceeds o business. Save as otherwise provided by these Aricles or agreed
in writing between the sharcholders, ar least one Member Present i person or by proxy
together holding not less than hifty one (51%) of the ssued and paid up orcdinary shares
und entled o vore shall be a quorum for all purposes. A corporarion being 2 Member
shall be deemed for the purpose of this Ardcle to be personally present if represented by
proxy or in accordance with the provisions of Seetion 141 of the Act.

I wathin half an howr from the dme appointed for a meeting A quoram is not present the
meeting, if convened on the requisition of Members, shall be dissalved. In any other case
it 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 Board may determine,

The Chairman (if any} of the Board shall preside as Charman at every General Meeting
of the Company.

If there is no such Chairman or if ar any meeting the Chairman be not present within half
an hour after the tme appointed for holding the meeting, the Members present shall
choose any of the Direcrors present at the meeting to act, or if one Director only he
present he shall preside as Chairman if willing to act. If no Director is present, or if all
the Directors present decline ro take the chair, the Members present shall choose one of

thetr number ta be Chairman.

The Chairman tnay, with the consent of aqy meeting at which a quonm is present {and
shall if so direcred by the meeting), adjourn the mecting from time to time and from
place to place, but no business shall be transacted at any adjoumed meeting except
business which might lawfully have been transacted at the meetng from which the
adjournment ook place. When a meeting is adjoumned for thirty (30) days or more,
notice of the adjourned meeting shall be given as in the case of an original mecting. Save
as aforesaid, 1t shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meenng,
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At any General Meeting, a resolution put 1o the vore of the meeting shall be decided ona
how of hands unless (before or on the declaration of the result of the show of hands) a
poll be demanded b the Chairman, or by any Member. Unless a poll 15 80 demanded, a
declaration by the Chairman thar a resaladon has, on a show of hands, heen carried or
carnied unanimously or by a particular majority or not carried by a particular majority or
lost, and an entry to that offect in the book of proceedings of the Company shall be
conclusme evidence of the fact without proof of the aumber or proportion of the votes
recorded in favour of or against such a resolution,

If any votes shall be counted which ought not to have been counted or mught have been
rejected the ereor shall not vitiate the resolution unless it be pointed out ar the same
meeting and not m that case unless it shall, in the opinion of the Chairman of the
meeting, be of sufficienr magmitude to vigate the resolution.

[f 2 poll 15 duly demanded the result of the poll shall be deemed to be the resolution of
the meedng at which the poll was demanded.

In case of an equality of votes at 1 General Meeting, whether on a show of hands or on a
poll, the Chairman of such meeting shall not be entitied to a second or casting vote,

A poll demanded on the election of a Chairman, or on a queston of adjournment, shall
be taken forthwath. A poll demanded on any other question shall be taken at such time
and place and in such manner as the Chairman directs,

The demand for a poll shall not prevent the cantinuance of 1 meeting for the teansacton
of any business other than the question on which the poll has been demanded, and it
miy be withdrawn at any time before the nexr business is procceded with.

VOTES OF MEMBE

Subject 1o any special terms as o voting upon which any share capital may be issued or
may for the time being be held on a show of hands cvery Member who (being an
mndividual) i present in petson or {bemg a povernment or corporation) is preseat by g
representatve duly authotised under Section 141 of the Act shall have one vote. O a
poll every Member who is present in person of by proxy shall have one vote for every
share of which he is the holder.

In the case of joint holders of a share the vote of the senjer wha tenders a vote, whether
0 person ot by proxy, shall be accepted to the exclusion of the votes of the other joint
holdets, and for this purpose semiority shall be determined by the order in which the
names stand in the Register.

In accordance with Section 141 of the Act a torpoeation bemng a Member may by
rescluton of its direcrors or other governing body and any povemment bemg a Member
may by dircction of the appropriate authosity or an officer of the Government authorsed
by or under any law authorise such person as it thinks fit to sct as its representative at
any General Meeting of the Company or of any class of Members of the Company, and
the person so anthorised shall be entitled to exercise the same powers on behalf of the
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corporabon or government he represents as cha COpOoEAon or government could
cxercise if it were an individual Member of the Company.

A Member of unsound mind or in vespect of whom an order has been made by ANV COUrt
having junsdicion for the protection of persons incapable of managing their own affairs
muty vote, whether on a show of hands or on 2 poll, by his committes, svnmur dowis or
ather person in the nature of 4 committee or drr bonr appomted by such court, and
such committee, snaior bonsr or othes person may vote on o poll by proxy,

No Member shall be entitled to vote at any General Meetng vnless all calls or other
sums presently pavable by him in respect of shaves m the Company have been paid,

No ebjection shall be raised to the qualification of any vorer except at the meeting or
achourned meeting ar which the vore objected to is given or teadered, and EVErY vote not
disallowed ar such meenng shall be valid for all purposes. Any such objection made in
due time shall be refetred to the Chairman of the meeting, whose decision shall be final
and eonclusive.

Un a poll votes may be given either personally or by prosy,

The instrument appomnting a proxy shall be in wntng under the hand of the appointer or
of his atterney duly authoseed m writing or, if the appointer be 8 government or
corporaton, either under its common seal (in the case of a cofporaton) o under the
hand of an officer duly authorized or attorney so authorzed.

A proxy need not be a Member of the Company. Any Member may appoint more than
one proxy to attend on the same occasion,

The mnstrument appointing a proxy and the power of attommey or other authonty (if any)
under which it 15 signed, or a copy of such power or authonty duly notarized, shall be
deposited ar the Office or such other place in Tanzania 25 may be specified in the notice
convening the meeting no less than forty-cight hours before the time appointed for
haolding the meeting or sdjourned meeting at which the person named in the instrument
Proposes to vote, of in the case of a poll raken subsequently to the date of a mecting or
adjcurned meeting, no less than twenty-four hours before the time appointed for the
taking of the poll and in default the instrament of proxy shall not be treated as valid,

The Board may, if &t thinks fit, send out with the notce of arty meenng, forms of
metrament of proxy for use at the meeting and such nstruments of proxy shall be in the
form following or in such other form as the Board maay decide,

i OF N
ZLI
1/We, being (a) Members(s) of the above-named Company, hereby appoint
of or failing him of as my/our proxy to vote for me/us and on my /our
behalf ar the annual o extrantdinary, as the case way bel General Meeting of
the Company to be held on the day of 2.; and at any
adjournment thereof,

Dared this day of B

Srgnature:

Address;
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A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or msantty of the principal, or revocation of the
instrumnent of proxy or of the authority under which it was executed, or the tansfer of
the share in respect of which the instrument of proxy is given, provided tha: no
nformaton in woting of such death, nsanity, revocation or transfer shall have been
received by the Company at the Office before the commencement of the meeting or
adjourned meeting, or the taking of the poll, at which the instrument of proxy Is used.

The instrument appointing a proxy shall be deemed to confer suthoreity to demand or
jom 10 demanding a poll,

A resolution in relation to any of the fallowing shall require the approval of Members
representing at least seventy five per cent. (75%) of the share capital of the Company:

() the adoption of any change to the Articdes of Association of the Cotmpany,
other than a chanpe of name of the Company (which shall be decided by the Board);

(b} the consohdaton or amalgamation of the Company.

AT

88. Unless and until otherwise from time to time determined by a special resolution of the

Company, the number of Directors {mecluding altemare chrectors) shall not be less than two and
not more than eght in number. If at any tme the number of Ditectors falls below the anmum
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number fixed by or m accordance with these Articles, the remaining Ditectors may act for the
puipose of convenmng a gencral ineeting or for the purpose of branging the number of Directors
rar such minimuwm, and for no other purpose. The remuneration of the [hrectors shall from
ume to ime be determined by the Board,

L nless otherwise derermined by rhe Company in a General Meeting, the Board shall appoint
the Chairman of the Board and the Board shall fix his resounesation. The Chairman of the
Beard shall also be the Chadrman of the General M-r:u:rin_g ol the Company,

Each Director shall have the power to appoint an alremnate Director to act in his place and
may at his discretion, remove such alternate Director. A person so appointed shall be subject
in all respects to the terms and conditions exisung in respect of Directors and each alternate
Director, while so acting shall exerase and discharge all functions, powers and duties as a
Director of his appointer in such appointer’s absence. An acting Dircctor shall jm fifs eease
to be an alternare Divector if his appointer ceases, for any reason, to be a Director; Provided
that if any Director retires by rotation or otherwise but is re-clected at the same meeting, any
appomiment made by him pursuant to this Arncle which was in force immediately before his
retivement shall remain in force as though he had not revired.

All appointments and removals of an altemate Directar shall be effected by mstrument in
woting delivered at the Office and signed by the appomter. A Director exercising the power
ve appome an alternate Director shall give pnor notcee of such appoingment in writing to the
Secretary of the Board.

Each of the Directors, other than the Chairman of the Board, shall be entided to
remuneration at such rate as the Company i General Meeung may from tme to tme
determine (by ordinary majority) and the Chairman shall be entitled to remunerarion at such
higher rate as the Company in General Mecting may from time to time determine {by
ordinary majonty). Any Director holding office for less than a year shall only rank for
remuneration i proportion to the penod durng which he has held office during such year.
The Direcrors (including alternate Direcrors) shall be enritled o be paid their reasonable
travelling, hotel and incidental expenses of artending and refuming from mectings of the
Board or committees of the Board or General Meetings or otherwise incurred while engaged
on the business of the Company.

Any Director who, by request, performs speeial services or who otherwise performs services
which, in the opinion of the Board, are outside the normal scope of the usual duties of 4
Durecror, may be paid such extra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine which shall be charged as part of the Company's
omdinary working expenses,

A Director may be or become a direcror or other officer of or otherwise interested in any
company promoted by the Company ot in which the Company may be interested, and no
such Director shall be sccountshle for any remuneration or other benefits received by him as
a Director or officer of or from his mterest in such other company, The Board may also
exercise the voting power conferved by the shates in any other company held or owned by
the Company i such manner in all respects as it thinks fir, including the exercise thereof in
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tavor of any resolution appoinnng the members of the Board or any of them to be dwectors
or officers of such other company, or votng or providing for the pavment of remunetation
ter the directors or officers of such other company, and any Director of the Company may
vote 10 favor of the esercise of such voting rights in the manner aforesaid notwithstanding
that he may be ar be about to hecome a director or officer of such other company and as
such, or 1 any other manner, 15 or may be interested in the exercise of such voting nghts in
the manner atoresad.

Any negotanons in relation o any proposed agreements (whether for the provision of
goods and for services or otherwise) between any Director/Shareholder or  associated
compames or any person contrelled by such sharcholder or conwolling such sharchalder)
or any Direcror (“Related Parcty™) on the ane hand and the Company on the other hand
(irrespectve of whether or not there may be additional parties to such agreements over
and above the Company and the Related l-"m-rg,]l and all arrangements in relation to such
agreements shall be conducted on an arm’s length basis and as if berween unconnestes
persons, All such apreements between a Related Tarty and the Company shall be in
writing. Director should not be financially interested in the Company other than as
shareholder and /or Directar.

A Director shall oot vequire any share qualification.

Without prejudice to the last preceding Article and o the provisions for renrement by
rotation or otherwise hereinafter contained, the office of a Director shall be vacated in
any of the events following, namely iE

{a) he resigns his office by writing under his hand lefr ar the Office; ov

() he be found lunatic or become of unscund mind or a receiving order is made
against him or he compounds with his ceeditors; or

(e without leave, he is absent, otherwise than on the business of the Company, from
meetings of the Board for six consecutive months, and the Board resolves tha
his office be vacaied, or

() he is prohibited from being a Director by reason of any order made under
Sections 325 or 383 of the Act; or

(e} he 15 removed either by an extraordinary resolution, or an ordinary resolution of
the Company, rwenty-eight (28) days’ notice of intention 10 move such resoludon
having been grven.

WERS AN RECTORS

The business of the Company shall be managed by the Board, which may exercise all
such powers of the Company as are not by the Aet or by these Anicles required to be
exercised by the Company in General Meeung, subject nevertheless to the provisions of
these Articles and of che Act and 1o such regulations being not mconsistent with such
provisions as may be prescribed by the Company in General Meeting, but no repulations
made by the Company in General Meenng shall invalidate any prior act of the Board
which would have been valid if such regulations had not been made. The peneral powers
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given by this Amicle shall nor be Timited o restricted by any speetal authorty or power
given o the Board by anv other Article.

The Board may from time to tme and at any fme by power of artorney under the
Company’s Seal appoint any company, firm or person or any flucruating body of
persans, whether nominared direcely or mdirectly by the Board, to be the attomer or
atrorneys of the Company for such purposes and with such powers, authorities and
discretions {not exceeding those vested i or those conferred upon the Bourd by this
Article] and for such penod and subject 1o such conditions as it may think fit, and such
pewer of attorney may contain such provisions for the protection and convenicnce of
persons dealing with any sueh attorney as the Board may think fir, and may also
authorize any such attomey to sub-delegate all or any of the powers, authorites and
diseretions vested m him.

The Company may exercise the powers conferred by Section 43 of the Act with regard 1o
having an Official Seal for use abroad and such powers shall be vested in the Board,

The Company may exercise the powers conferred by Sections 124 1o 127 of the Act with
regard to the keeping of a branch Regmster in any part of the world and the Board Ay
{subject 1o the provisions of those scctions) make and vary such regulations as it may
think fit in respect of the keeping of any such Register.

BORROWING POWERS

The Directors may exeraise all the powers of the Company to borrow, lend and
puarantes the repayment of money and 1o martgage or charge or otherwise secure its
undertaking, assces, property and uncalled espital o any pant thereof and to ssue
debentares, debenture stock and other securities whether outright or as secuniry for any
debt, hability or obligation of the Company or of any third party.

The Direcrors may exereise all the powers of the Company to suamntee and become
surety for the liabilities, the performance of conteacts and the repavment of monies by
Any person, firm of company and to issue charges, mongages, debeatures or lien to
secure performance by the Company of any such guarantce or SUCELY,

All cheques, promissory notes, drafts, bills of exchange and other negotable and
transferable instruments and all receipts for moneys paid to the Company shall be signed,

drawn, accepted, endorsed or otherwise exccuted, as the case may be, in such manner ag
the Board shall from time o tme by resolunon determine.

MINUTES
The Board shall cause minutes to be made in books provided for the putpose of:
{a) all appoimements of officers made by the Board;
(B}  the names of the Direcross present at each Board or Committee meeting;

(€  all resolutions and proceedings at all meetings of the Company and of the Board
atd of the Committees.
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The minutes referred toin this Artcle shall be H|J-|‘a-|'-|,:-'.'|;:|;| |_1:|.' the Bonrd and shall be 5i.gm:ﬂ

by the Chairman of the Board, The minutes shall be in English and shall be kepr and
filed by the Secretary.

MANAGING DIRECTOR

The Board may from time 1o ome appoint one or more of its body w the office of
Managng Director or Assistant Managing Direcror for such period and upon such terms
a5 it thinks hr and, subjecr to the ptﬂ.hi:!:i{.rlu of any agreement cntered into inoany
particular case, may revoke such appointment. A Director 30 appointed shall not, while
holdng such office, be subject to retirement by rotation or mken into account in
determining the rotation or rearement of Directors, but his appointment shall (withour
prepadice to any clawn he may have for damages for breach of any contract of service
between him and the Company) ipso facto determine if he ceases from any cause o be a
Drirecror.

A Managing Director or Assistant Managing Direcror shall receive such remuneranon
(whether by way of salary, commission or participation in profits, or otherwise) as the
Board may determine, and either in addition o or 10 liew of his remuneration as a
Drirector.

The Board may enteust to and confer upon a Managing Director or Assiseant Managing
Dhirector any of the powers exercisable by it upon such terms and conditions and with
such restrictions as it thinks fit, and either collaterally with or to the exclusion of its own
powers, and may from time to nme (subject to the terms of any agreement entered mito
n any parncular case) revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

The Secrerary shall be app-:.rintl:d by the Board for such term, ar such remuneration and
upon such conditions as 1t may think fir, and any Secretary so appointed may be removed
by the Board.

A provisien of the Act or of these Articles requining or authorzing a thing to be done by
or to a Director and the Secretary shall not be saosfied by its being done by or o the
same person acting both as Iirecror and as, or in plsme of, the Secrerary.

PENSIONS AND ALLOWANCES

The Board may grant retiing pensions or annuities o other allowances, inchuding
allowances on death, 10 any person or to the widow or dependants of any person in
respect of services rendered by him to the Company a8 Managing Director, Assistant
Managing Director, or in any other executive office or employment under the Company
or mndirectly as an executive officer or employee of any subsidiary company of the
Company or of its holding company {if any), notwithseanding that he may be or may
have been s Director of the Company and may make payments towards insurances or
trusts for such purposes i respect of any such person and may include nghts in respect
of such pensions, annwoes and allowances in the erms of engagement of any such

29



11,

111.

113,

[rEESOT.

THE SEAL

The Board shall provide for the safe custody of the Seal, which shall not be afficed e
any mstrument except in the presence of ar least rwe Directors or at least one Director
and the Secrctary and such Directors ar Director and secretary shall sign every
mstrument to which the Seal is so affied in their presence. All forms of cernificate for
sharey, stock or debentures or representng any other form of security (other than letters
of allotment, scrip certificates and other like documents) shall be issued under the Seal
and bear the autographic signarures of one or more Divectors and the Secretary:

Frovided that the Directors may resolve thar some method of mechanical RlETihre
which = controlled by the Auditors, Transfer Auditors or Bankers of the Company be
adopted, in which case any such certificate may bear the mechanical ins-d of the
autographic signamure of a Director,

Any Director or the Secretary or a0y person appointed by the Board for the purpose
shall have power to authenticate any documents affecting the Company (except the
Memorandum and Articles of Association which must be authenticated by the Registear
of Companics) and any resolutions passed by the Board, and any books, recoeds,
documents and accounts relaring 1o the business of the Company and to certify copies
thereof or extracts therefrom as true copies ar extracts and where any books, reconds,
documents or accounts are elsewhere than ar the Office, the local manager or other
officer of the Company having the custody thereaf shall be deemed to be a person
appoiwnted by the Board as aforesaid.

ATION OF B

Without prejudice ro the power of the Company in General Meeting in pursuance of any
of the provisions of these Arricles to appoint any person to be a Director, the Board shall
have power at any time and from time to time to appoint any person o be a Directar,
cither to fill a casual vacancy or as an addition to the existing Board, but so thar the rotal
number of Directors shall not ar any time exceed the maximum number fived by or in
accordance with these Articles. Any Direcror so appointed shall hold office only uniil the
nexst following Annual General Meeting and shall then be eligble for reclecton but shall
not be taken into account in determing g the Directors who are to retire by rotation at
such meering.

The Company may by special resolution, or by ordinary resolution of which twency-cight
(28} days™ notice has been piven in accordance with Article bie} temaove any Direcror
before the expiration of his petod of office (but so that such removal shall be withour
prejudice to any clim such Director may have for breach of any conteact of setvice
between him and the Company) and may by an ordinary tesolution appoint another
person n his stead. The person so appointed shall be subject to retirement at the time as
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if he had become a Duector on the day on which the Director in whose place he is
appointed was last elected a Director,

PROCEEDINGS OF THE BOARD

Save as provided for m these Amicles or otherwise ageeed in writng between the
sharcholders, the Board may meet together for the disparch of business, adjourn and
otherwise regulate s meetings as it thinks fit. Qluesnons ansing ar any meenng shall be
determined by a majority of votes,

Ordinary Board meetings shall be held at least twice a year. The Chairman or any two
Directors can call extraordinary Board Meetings ar any time,

[f the guorum of teo (2) Directors 15 not attaned at the meeting, a second mecting shall
be held within four business days from the date of the first mcetng. Upon the
reconvening of the meeting, the Director(s) present shall consttute the required quorim
provided that the agenda at the reconvened meeting shall be the same as the agenda for
the first meeting,

The cononumg Directors may act notwithstanding any vacancy in their body, boe if and
so long as their nomber be reduced below the minimum number fixed by or in
accordance with these Articles the continuing Directors may sct for the purpose of filling
up vacancies in ther body or of summoning general meenngs of the Company bur not
tor any other purpose, and may act for ercher of the purposes aforesaid whether or not
their number be reduced below the number fixed by or in accordance with these Articles

as the gquornm.

If at any mcetng the Chairmmn is not present within half an hour after the tme
ﬂ]}pnmm:l for holding the same the Directors present may choose one of their number to
be Chairman of the meeting.

{a) A meetng of the Board ar which a# quorum s present shall be competent o
exercise all powers and discretions for the time being exercisable by the Board,

(k) Peovided that the requisite notices are served upon the Directors and subject to
the consent of a majority of such Directors, the Directors may conduct their
meetings on telephone or through video and all meetings so conducted shall be
decmed to have the same status a3 meesngs at which the Directors have
physically eonvened,

(<} The secretary shall prve cach Director a written nodee (by registered mail {or
airmail if the Director resides ourside Tanzania) and fx) of any Board meeting,
The natice shall pmvi-:]:: the agends, the time and plice of the meeting. The
notce shall also contam an agenda, h.-lr.lsgtl::und miormation and all necessary
support documentation m reladon to all major proposals to be made ar the

meenng,

(d}  The notice requiremnents set our above may be waived by a unanimous resolution
of the Directors.
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The Board may delegate any of its powers (other than the power conferred by this
Article} to a comimittee or comimitiees, whether consisnng of a member or members of
s body or nor, as it thinks fit. Any committee so formed shall, in the exercise of the
powers so delegared, conform to any regulations that may be imposed on i by the Board.

The meenng and proceedings of any commitiee consisting of two or more members shall
be governed by the provisions herein contmned for regulating the meeting: and
proceedings of Efl‘u-L Board so far ax the same are applicable and are not superseded by any
regulaticns imposed by the Board under the last preceding Article.

A resolution in writing signed by the majonty of Ditectors entitled to receive notice of
meening of the Board or passed by the majority of members of a committee or by
teleconferencing by phone by a number thereof constitunng a quorum, shall be as valid
and effectual as a rezolution passed ara meenng of the Board or, as the case may be, of
such commitiee duly called gnd constituted. Any such written resolution may be
contained in one document or in several documents in like form each signed by one or
more of such Dirccrors or members of the committee concerned.

Every act done by the Board or committes or by any person actng as a Director or
member of such cominittes, notwithstanding it be afrerwards discovered thar there was
some defect in the appointment of such Board or committee or of any person acting as
aforesaid or thar they or any of them were disgualified or had vacared office, shall be as
valid as if every sach Board or eommittee or person had been duly sppointed and was
qualified and had continued 1 office down to the tme of performance of such ace.

DIVIDENDS

The Company in General Meeting may from time to time declare dividends to be paid to
the Members according to thetr tghts and mrerests in the profits, bur no dvidend shall
be declared in excess of the amount recommended by the Board.

All dividends shall be declared and paid according to the amounts paid up on the shares
in respect whereof the dividend iz paid, but ne amount paid up on a shave in advance of
calls shall be treated for the purposes of this Arocle as paid up on the share. All
dividends shall be apportoned and paid pvo mafa according to the amounts paid up on the
shares during any portion or portons of the period in respect of which the dividend iz
paid; but if any share be 1ssued on terms providing that it shall rank for dividend as from
a particelar date such share shall rank for dividend accordingly.

The Board may from time o tme pay o the Members such interim dividends as appears
to the Board to be jusntfied by the position of the Company; the Board may also pay the
freed dividend payable on any preference shares of the Company half-yeatly or otherwise
on fixed dates, whenever such position, in the opinion of the Board, justfies that course.

The Board may deduct from any dividend or bonus payable to any Member all sums of
money {if any) presently payable by him to the Company on account of calls.

Mo dividend shall bear interest against the Company.
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Any dvidend, interest or other sum payable in cash to the holder of shares mav be paid
by cheque addressed o the holder at his registered address or, in the case of joint
holders, addressed at his registered address o the halder whose name srands first on the
Register mn respect of the shares or by telegraphic teansfer. Every such cheque o
telegraphic transfer shall, vnless the holder atherwise direcrs, be rmade payable 1o the
order of the repistered hu]r]n:r or, in the case of jome holders, to the order of the holder
whose name stands first on the Remster i respect of such shares, and shall be sent at his
or their risk. Any one of two or more joint holders may give effectual receprs for any
dividends or other moneys pavable in respect of the shares held by such joint holders.

Any general meetng declanng 2 dividend may, upon the recommendation of the Board,
direct payment ot zatisfaction of such dividend wholly or in part by the distnburion of
specific assees, and in pﬂII‘EELIJH of paid-up shaves or debentures of any other company,
and the “r(.*ﬁ.l:d shall give effect to such directon, and where any dLE'Ecu]r'_; arises m
regards to such distnbuton the Board may setde 1t as it thinks expedient, and in
particular may fix the valve for distnbution of any such specific assets and may determine
that cash payments shall be made to any Members upon the footing of the value so fixed
wm avder to secure equalry of distribunon.

RESERVES

The Board may before recommending any dividend set aside out of the profits of the
Company such sems as it thinks proper as reserves which shall, at the discreton of the
Board, be applicable for any purpose 1o which the profits of the Company may he
properly applied and pending such application may, at the lke discretion, either be
emploved in the business of the Company or be invested i such investments (other than
shares of the Company or its holdng company, if any} as the Board may from time to
time think fit. The Board may also withour placing the same to reserve carry forward any
profits which it may think prudent not to divide.

The Board shall transfer to shave premium account sums equal 1o the amount or value of
any premiums at which shares of the Company may be fssued, and the provisions of
these Amicles relatng to reserves shall be applicable to the sums for the ome being
standing to the credir of share premium account,

CAPITALIS! b

The Company in General Meeting may upon the recommendation of the Board, at any
ame and from time 1o tme, pass a resolution to the effect that it 1s desirable o capitalise
any part of the amounts for the tme being standing to the credit of any of the
Company’s reserves of 1o the credit of the profit and loss account or otherwise available
for distibution and not requred for the payment of the fixed dividends on any
preference shares of the Company and accordingly that such sum be set free for
distribution among the Members or any chiss of Members whe would be entitled to such
profies of distetbuted by way of dividend and in the same proportions, on the footing thar
the same be not paid in cash bur be applied either in or towards paying up the amounts
for the nme being wnpaid on any shares in the Company held by such Members
respectively or n payment up in full of unisseed shares, debentures or other obligadons
of the Company, to be allotted and distobuted credited as fully pad up among such
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Members or partly i ane way and partly in the other, and the Board shall give effeer 1o
sach resolunon. Provided that a share premium account and a capital redemption reserve
may, for the purposes of this Article, only be applied in the paying up of unissued shares
to be 1ssued to Members of the Company as fully paid banus shares.

Where any difficulty anses in regard o any distribution under the last preceding Amicle
the Board may settle the same as it thinks expedient and in pardeular mav issue fractional
cerfificates of may lgnore fracdons aliogether, and may determine that eash payments
shall be made to any Members i order to adjust the nphes of all parties, as may seem
expedient to the Board. The Board may appoint any person to sign on behalf of the
persons enttled ro parocipate i the distributon any contract requisite or convenient for
gving effect thereto and such appoinment shall be effective and binding upon the
Members.

ACCOUNTS
The Board shall cavse true accounts fo e I-i.-l,:'p-[ al:

() the sums of money received and expended by the Company and the marters in
respect of which such receipt and expenditure take place; and

Y all sales and purchases of goods by the Company; and
(< the assets and liabilities of the Company.

The baoks of account shall be kept ar the Office or ar such other place or places as the
Board may think fit and shall always be open to the mspecdon of the Direciors. WNo
hlember (other than a Director) shall have any nght of inspecting any aceount or book or
document of the Company except as conferred by law or authorised by the Board.

The Board shall from tme 1o dime, in accordance with section 153 of the Act, cause to
be prepared and o be laid before the Company in General Meeting such profit and loss
accounts, balance sheets, and reports as are referred to in that section.

A copy of every balance sheet and profit and loss account {including every document
required by law to be annexed thereen) which is to be laid before the Company in
General Meetng and of the Direcrors’ and Auditors” repores shall, not less than roeenry-
one days before the date of the meeting, be sent to every Member and to every halder of
debentures of the Company and copies of each of these documents shall ar the same
ome be forwarded to all persons enttled to receive nodces of General Meetings of the
Company: Provided that this Article shall not require a copy of those documents o be
sent to any person of whose address the Company is not aware or to mote than one of
the joint holders of any shares or debenrures.
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AUDIT

Auditors shall be appointed and their duties repulared in accordance with Sections 170 1o
172 of the Act.

NOTICES

Any notice or other document may be served by the Company on any Member cither
personally or by sending 1t through the post 10 a prepaid lerrer or by elex or releeopier
addressed to such Member at his ir&p;l'?-[emd adldlress as appeanng the L-u-mpam s Register
or in any Branch Register. In the case of joint holders of a share, all notices shall be given
to that one of the pint holders whose name stands first in the Register or Branch
Begister, and notce so given shall be sufficsent notice 1o all the joint holders,

Any Member who is not registered in a Branch Repister and who is described o the
Company's Register by an address nor within Tanzania whe shall, from tme to time, give
to the Company an address within Tanzama at which notices may be served upon hin
and shall be enntled to have notices served vpon him at such address, but save as
aforesaid no Member other than a Member described in the Begister by an address
within Tanzani ot registered 10 a Branch Register shall be entided to receive any nodce
from the Company: Provided that any nonee which 15 sear by post w2 Member
repistered m g Branch Ilug;l::tt: shall not be deemed to have been duly served mn
pursuance of this Article unless it shall have been posted i the countty in which such
Branch Register is established.

Any notice or other document, if served by post, telex or telecopies shall be deemed o
have been served at the time when the same was put into the post office, or transmitred
by telex or telecopies and in proving such service shall be sufficient to prove that the
notice or document was properly addressed, stamped and put into the post office or if by
telex or telecopies was actually transmitted,

Any notce or other document delivered or sent by post o or Iefr at the repistered
address of any Member in pursuance of these presents shall, notwithstanding that such
member be then dead or bankrupt, and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served in respect of any share
registered m the name of such Member as sole or joint holder unless his name shall at the
tume of the service of the notice or document, have been removed from the Company’s
Regisrer of Branch Register as the holder of the share, and such service shall for all
putposes be deemed a sufhoent service of such notce o document en all persons
mterested (whether jointdy with or as claiming through or under him) in the share.

Save as hereinbefore provided, nodee of every General Meeong shall be given o every
Member of the Company and to every Direcror.

WINDING-UT

With the sanctdon of an extaordinary resolution of Members, any part of the assets of
the Company, meluding any shares in or secunties of other companies, may be divided
among the Members of the Company in specte or may be vested in trustees for the

:



henefic of such Members, and i bgudanon of the Company may be diosed and the
Company dissnlved, but, so thar no Member shall be compelted 0 accept any shares

whezeon theoe is iy babidicy,

IDEMNITY

140 Subqect to the requements of Secton 214 of the Aot evenr Direcror, Managmg Direceor,
."-f.*mng:,-r, Officer of the Campsn:. shall be mdermmfied out aF the funds of che f:umpﬂﬂ_-.
agusist all losses or labibies weuesed by hien a5 such Direcror, Managing Direcoor,
Manager, Officer or Aoditor in or about the execation of his dunes and no Director or
other officer shall be bable for any loss which may be incurred by the Company in
gxecution or mn whach he s acquurted or 1 connecton wach any applicanon under Section
481 of the Act in which relief is granted o him by the eourt.

NAMES, POSTAL ADDRESSES & NUMBER OF SHARES SIGMATLIRE DF
GUCUPATION OF SUBSCRITBERS TAKEN BY EACH SUBSCTIBERS
SUBSCRIBER -ﬁ
e
1. KISMA HOLDINGS LIMITED 30,999 e dped o
P.OLBOX 40972 Director P
DEIRA
DLUBAT
2. ANTL KUMAR REDDY YERRAPAREDDY g [,{ M e E
BOBOX 1970
DAR ES SALA AN
1 SRIHARI DANDAMUDI 10,000
POBOX 1970
DAR ES SAal aani
Tatal Mumber of Shares 30,000

DATED asof thas 15" day of Apnl, 2024,
Witness to the ghove signatures;

.

Signature:

Postal Address: Il\.ﬂ-?ib % ;'r:.r

Qualifications: Advocate
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