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| hereby certify that

NYAMBARI NYANGWINE GROUP OF COMPANIES
LIMITED

le this day incorporated under the Companies Act 2002 and that the Company is
Limited.

; Given under riy hand ac Dar es Salaam this ... day of <o dBl L
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Regierar of Compenies




THE COMPANIES ACT 2002

A COMPANY LIMITED BY SHARES

MEMORANDAM OF ASSOCIATION

l OF

NYAMBARI NYANGWINE GROUP OF COMPANIES LIMITED

1. The name of the Company is NYAMBARI NYANGWINE GROUP OF COMPANIES
LIMITED e

2.T he registered office of the company will be situst=d in Tanzania.

3. The obijects for which the company is formed are:;

a) To establish education instutions meluding schools, tolleges,

training and
workshop centres.

b} To establish a business of DUry cleaners and Hair dressing salon 2nd sell of
cosmetics products including paints, oiniments and powder.

¢l Te provide educaticn to the orphans from Nursery Schaoois, Primar
and Secondary School leval,

¥ Schools
d) To establish and maintain librares and

other facilities in furtherance of the
objectives of the centre

e) To carry on the business of computer and compuler accessories | conference
systems | telecommunication ByStems security systems | public address
system .data comrmunication and o train ressarch | instail and after sale
services of electronic systerns MOICE and data networks and any other systems
or components which the company may think fit necessary or incidental o this
business

fi To carry on the business as general merchandise (stationery, laboratory
Bguipmant, gensral store, distributors, wholesalers  ang manufactures

represeniatives for consumable and industrial items with loeal or foreign
manufactures,

g) To carry on business of all types of Cereals crops, seeds grains and oil
merchants, millers, manufactures producars and Country produce dealers and
agents in the widest sense of those terms and more parlicularly to carry on
blsiness as rica flour and ail millers and soap manufacturers and to buy, sell,

grow, prepare for market, maripulate, import export and deal in grain and other
agncuitural prodiuce.
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To carry on the business of motor cycle and their accessories. transportation |
cargo and travel agents, commis

sion agents. customs agents |, insurance
agents, tourisi agents . manufacturers representatives, clearing and forwarding
agents .road contraclors, Cargo supenintendents packers, machinery haulage
specialists, warehousemen Jengineers, electricians, molors  car,
cabs.omnbus lorries, oil tank and coach proprietors and transporters by any
other means of conveyanes of pecple and goods in Tanzaniz and the
neighboring countries and in such other place or places as riay from time to
time determined by the company,

Te camy on all or any of the business of chicken and chicks production,

suppliers selling livestock feeds &g catiie, poutry, dealers. and importers and
exporters of animal feeds, ;

To carry on the business as general suppliers of all Ssore and types of goods
and services to individuals, Offices. Industries, Shops, Schools, Factories,

Hospitals, Army, Military, Ministries and all other Govarnment Offices,
Universities and sl other plages whare the services of a supplier are neadad.

To carry the business of dealing in market importing, exporting, stocking,
buying, selling whatner by wholesale or retail of various categories of goods
and merchandise, and to act as commission agenis and manufacturers,
representatives in all fislds, to establish business enterprises whather small
scale. industries and generally dealing in all kind of genaral merchants and 1o
impof, expert and all either by marchandise and aricles of all description.

To carry on the business of establishing and rmunning super markets,
depariment stores, shopping malls, provision stores, groceries, and shop of all
kinds and description and generally to deal with such activities and the public in

general including hotel and Jodging accommedation, guides and reading rooms
and provision of catering sevices.

mj To carry on the business of establishing and running super markets,

n)

=)

depariment stores, shopping malls, provision stores, groceries, and shop of all
kints and description and generally to deal with such activities

To carry  on the business of househald, dormestic appliance and electrical
goods, audio visual goods, electronic items building material, hard wares,
foodstuff, agricultural products and merchandise of every nature, kind and
description whatsoever as a dealer, wholesaler, retailer, distributer, imporier,
exporter and after sales service and repainting.

To carry on the business of miners and mining in all their branches and for the
said purpose to peg, purchase, take on lzase, or exchange or otherwize
Zcquire concessions, grants, easaments, optians, elaims, properties, cassettes
and effects supposed to contain minerals, diamonds, or other precious stones,
and any interest therein, and o explore, mine, work, excise develop and turn to
aceount mines and mining rights and any undertaking connected therewith.



g} To carry on the business of manuiaclunng mineral and asrated waters and
other non alcoholic drinks, fruit drinks and fruil juices, and to pack and sell the

samea by whele zale or refail localy and 1o export the same 10 different parts of
the world.

q) Te de all such other things as are or may

the attainment of any of the objscts and th
COMmpany.

be deemead incidental or conducive io
e exercise af any of the powers of the

And it is hareby declared that:-

The word “company” in this ckuss, expect where used in reference to this
company, shall be deemed fo include any partnership or other bady of parsons,
whether domiciled in the United Republic of Tanzania or elsewhere, and.

The object specified In each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise be limited or restricted
lexcept where otherwise expressed in such paragrefphaj by reference to or
inference from the terms of any other paragraph or the name of the company,

sense as if each of the said paragraphs defined the objects of a separate and
district company; and

That the meaning of any general word of words in any paragraph of this clause

shall not be restricted by being construed sjusdem generic with any particular word
or words in the same paragraph.

AND it is hereby declared that the word "COMPANY™ save when used in reference
lo this company in this clause shall be deemed ta include any parinership or other
body or persons whether incorporation or not incorporated and whether
incorporation or not incorporated and whether domiciled in East Africa or
elsewhers and the objects set forth in any sub-clause of the clauss shall not except
when the context expressly so requires, be in any way limited to or restricted by
reference to or inference from any other object or objects set forth in such-clauss
or from the terms of any other sub-clause or the object or objects thersin specified
or powers thereby conferraed shall be desmed subsidiary or ancillary to the objects
or powers -mentianed in any other sub.clauses bul the company shall have full
power to exercise all or any of the powers to achigve or to endeavour all or any of
the objects conferred by and provided in any one or those of the said sub-clauze

4, The liability of membars Is limited,

5. The share capital of the company is Tanzania shillings One Hundred Million
(100,000,000/=) divided into 1000 ordinary shares of Tshe 100, 0DO/= =ach
Subject and without prejudice to the rights attached to any class or the
company, whetner part of the original or any increased capital of the company,
may be used with any special gualified, preferred or differed rights and
privileges or conditions as to capital, dividends, ‘or conditions shall not be

altered or modified except in accordance with the articles or assaciation of the
‘company for the time being enfores.



We, the several persons whose name addresses and occupations are subscribed, are
desirovs of being formed inio & company in pursuance of this Memorandum of
Association, and we respectively agree io make the number of shares in the capital of

the company set opposiie our respective names,

MName, Address and Description Number of
of Subscribers

gach Subscriber

Signature of
Shares taken by | Subscribers

1. NYAMBARI NYANGWINE

P.O Box 79886 500 i
Dar Es Salaam, | { { EI
| o i
& |
2. MARGRETH NYAMBARI NYANGWINE 500

P.0 Box 79BBG
Dar Es Salaam.

Dated st Dar es Salaam this ‘?ﬂf&day of €D radsan 2O

WITNESS TO THE ABOVE SIGNATURES:

Name: M“"‘” AT s, ﬁW
"l::l ..-'.-' 'l" |
f\.
: . ,r,;-, o i
Signature !% "Eu:.-',prE

Posial Address: . ¥ O [BoX. 1“5[% %%H
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THE COMPANIES ACT 2002 :g
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

% OF
¢

NYAMBARI NYANGWINE GROUP OF COMPANIES LIMITED <

TABLE A EXCLUDED

1. The regulation in thhle A in the first echedule to the Company At 2002 shall not apply

to the company |, except so far as the same are repeated or contained in these
Articles. "

INTERPRETATION : W

Inthese Articles, unless the subject or context otherwice requires, the words standing

inthe first column of the table next hereinafter contained shall bear the meaning set
opposite to them respectively in the szcond colurmn thereof-

WORDS AND MEANING

"Articles” these articles of Association as originally framed or a5 sltered fram fime to
time by special Resalution:

"A sharsholder” any holder from time to time of the shares:

"The direciors” the directors for the time being of the company present st the duly
Convened mesting of the directors at which a fuorum s present:

“The Office” the registerad of the time being of the COmpany:

“The Act” the company Act 2002 and every statutory modification and re-en actment
thereof for the time being fores:.

2. The Company is a Private Company and accordingly: no invitation or offer shall be
made 1o the public (whether for cash or otherwise) to subscribe for any shares in or
debentures Of the company, nor shall the company allot {wheather for cash or
otherwise) any shares in or debentures of the company with a view to all or any of

these shares or debentures being affered for sale o the public,

<. The Company may pay io any person a8 commission in consideration of his
subscribing of agresing to the subscribe, whether absalute or conditional, for any
shares in the company. provided that such commission shall not excesd10% of the
price a1 which such shares are issued, or an amount equivalent to such parcentage:
and the requirements of section 58 of the Act shall be observed,

[} The right ta transfer shares is restricted in manner hereinafter prescribad
'r



emplayment of the Company were while in such employment and have continued
to be Members of the Co mpany) is limited to fifty FPROVIDED THAT where two or
MOTe persons hold one or more shares in the Company jointly they shall for the
Purpose of this Ariicle be treated as single Member.

{iii} Any invitation 1o the public io subscrbe for any shares gor debentures of the
Company ig prohibited.

The Company shall not have the power to issue share warrants to bearer
SHARE CAPITAL AND SHARES

. The Authorized Share Capital of the Company is Tshs.100,000,000/= divided
1,000 shares of Tshs.100,000/= each, with power for the, Company o increase or

reduce the said Capital, and to issue any part of its Capiml,"bﬁQina! or increased with
of without any postponement or rights or any conditions,

into

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

of Direclors,
subjact to the provisions in that bahalf of the Act and the Memotandum of Association,

and without prejudice i any special rights previously conferred on the holders of
exisling shares or class of shares, may be issued with such preferred, deferred or
other special rights, or such restrictions, whether in regard to dividend, voling, return
of capital or otherwise, as the Company may fram time to time, by special resolution
detemmine, and any preference share may, with the sanction a Special resolution, be

issued on the terms that it 15, or at the option of the Company is liable, to be
redeemed,

it at any time, the shars capital is divided into tiffzrent classes of share, the nghts
afiached 1o any class (unless otherwize provided by the terms of issued of the shares
of that class) may be varied with the consent in wriling of the holders of three-fourths
or by exira-ordinary resclution passed at a separate general meeling of the holders of
the shares of the class. To every such separate general meeting, the provisions of
tnese regulations applying to general meetings shall mutatis mutandis apply.

. Every person, whose name is entered as a member in the register of membears shall

without payment, be antitled 1o certificats under the seal of the Company, specifying
the shares heid by him, and the amount paid up thereon, provided that in respect of a
share or shares heid jointly by several persons, the Company shall not be baund 1o

issue more than one certificate and delivery of a certificate for a share 1o one of
several joint holders shall be sufficient delivery to all. i

. The company shzll be antitled to treat the person whose name appears in the Register

in respect of any share or shares as the absolute owner thereof and shall not he
undar obligations to recognize any trust or equity or equitable claim to, or partial
interest m such share o shares whether or not it shall haye. been given notice thereof

-
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9. If a share cerlificate is defaced, lost or desi
such fee, if any nol exceeding one shillin
and indemnity as the Directors think fit,

royed, it may be renewed on payment of
g, and on such terms, if any, as to evidence

LIEN

10. (i) The Company shall have a first and paramount lien on eyvery share for all monies
(whather presently payable or not ) called or payable at a fixed time in respect of that
share, and the Company shafl also have a first and paramount lien on all sharas
standing registered in the name of any person for all monies presently payable by him;
or hig estate to the Company, but the Directors may &t any time declare any share to
be wholly or in part exempt from the provision so this Ardicla,

(iiy The Lien hereby conferred shall attach 1o all share registered in the name of any

person indebted or under fability to the Company, whether he be the sole
registered holder or be one of several joini holders.

{iii)The Company's lien, if any, on & share shall extend to all dividends payable therson.

11.The Company may sell, in such manner as the Directors think it any shares on which
the Company has lign, but no sale shall be made unless such sum in respect of which
the lien exists in presently payable, and only until the expiration of twenty-gight days
aiter a notice is writing, stating and demanding payment of such as is presently
payable, has been given to the registerad holder of the shares at that tima.

12.For giving effect on any such sale the Directors may authorize some person to transfer
the shares sold to the purchaser thereaf The purchaser shall be registered as the
helder of the shares comprised in any such fransfer, and he shall not be bound to see
ta the application of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceadings in reference to the sale.

13.The proceeds cof the sale shall be applied in payment of such part of the amount in
respect of which the lien exists as is presenlly payable, and the residue shall be held
(subject to a like lien for sums not presently payable as existed upon the shares prior

to the sale) by the Company on behalf of the person entitled 1o the shares at the date
of the sala.

CALLS ON SHARES

14.The Directors may from time to time make calis upon the Members in respect of any
maoneys unpaid on their shares provided that no call may be revaked or pnsip»ﬁned 83
the Directors may determine, If at any time there shall be joint holders of a share, such

joint holders of a share shall be jointly and several liable to pay all calls in respect
theresf.

15. The Director may from time to tima borrow or raise any moneys for the purpose of the
company, which may exceed the issued share capital of the company.

16.11 @ sum called in respect of a share is not peid before .or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum
al the rate of eight percent per annum from the day appointed for the payment thereof
to the date of the actual payment of that interest wholly or in part.

4



AT.The provisions of these regulations as to the liabil

18. The Directors may if they think fit.

of interest shall apply n the case of non-payment of any sum which by the terms of
issue of 2 share, becomes Payable at a fixed 1

of the share, or Dy way of prernium, as if the same had become pavable by virtue of a
call duly made and notified.

receive from any member willing to advance the
whole same or any part of the moneys uneallad and unpaid upen any shares held by
him, and upsn all or ahy of the moneys advanced may (until the same would but for
advance becoms presently payable) pay interest at such rafe (not exceeding six
percent, without the sanction of the Company in General Meefing) az may be agreed

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

whole, some, or any part of the moneys uncalled ang unpaid upon any shares held by
him, and ypon all or any of the meneys advanced may {until e same would, but for
such advance hecame Presently payabie) pay interest at such rate.(not exceeding six
percent, without the sanction of the Company in General Mesting), as may be agreed
upon between the member paying the sum in advance and the Directors,

TRANSFER AND TANSIMMISSION OF SHARES

20.(i) Subject to the pravisions, heresinafler contained, shares in the Company shall be

() Share shall be transferred in the following form or in an

21,

transierabla by written instrument in the common form, hereunder provided signad by
both the holder of the share until the name of the transferor is removed from the
regisier, shall ba deemed to femain the holder of the share, until the name of the
transferee is enterad in the register of Members in respect thereof.
Y Usual or common form that
the Directors shall approve LAB, of ... i« tonsideration the sum
R e paid to me by C.D of eeeeJhereinafier called -
the said Transferee") DO HEREBY TRANSFER to the said transferee the share ( or
shares) numbered In the undertaking called NYAMBAR] NYANGWINE GROUP OF
COMPANIES LIMITEDa hold unta the said transferee, subject fo the several
conditions on which | hold the same, and the said lransferee. do hereby agree to take
the said share{or shares) subject to the condifions aforesaid.

As witness our hands the dayof ...

Witness to the Signatures of pte”

already a8 Member of the Company, and may siso decline {o register any transfer of

shares on which the Company has a lisn, but shall register a shara transfered in
accordance the Article 23 heraof.

22, The Directors may also decline to recognized any instrument of transfer unless:-

(2)A fee not exceeding 5000/= Shiliings is paid to the Company in respect thereof



?,.'{h}The instrument of transfer is accompanied by the certificate on the
relates, and such other evidenee as the Directors ma

the right of the transferor to make the transfer

shares to which it
y reasonably require to show

23.If the Directors refuse to reqister a transfer or any shares,
after the date of which the transfer
transferee notice of the refusal,

they shall within two months
was lodged with the Company send 1o the

24.Shares in the Company shall be transferred to a

person who is not a Member of the
Company in the following manner. Ex

cept where the transfer is made pursuant to sub-
arlicle (vii) hereof, the person proposing to transfer any share (hereinafter called a
“proposing transferor”) shall give notice in writing (harsinafter called a “transfer
notice’) to the Company that he desires io transfer the same. Such natice shall specify
the sum he fixes as the fair value, and shall censtiute the Company his agent for the

sale of the share or shares, 1o any Member of the Company willing to purchase the
share (hereinafter called "the purchasing Member",

) al the price so fixed, or at the
ophon of the purchasing member at the fair valua o be fised, or at the option of the

purchasing member at the fair value to be fixed by the Auditor in accordance with the
sub-article (v) hereof, A transfer natice may include several shares.

25.The transfer notice shall constitute an offer for the sale of the number of share
specified therein, and the said offer shall be cpen for acceptance in total by the

purchasing Member or members and not in respect of only some of the shares stated
in the transfer notice.

L.The Board shall forthwith give natice 1o all the other members of the Company of the
number of shares to be sold, and the fair value fixad by the proposing transferor,
and invite 2ach of them to state in writing within thirty days from the date of the

said notice whether he is willing to purchase any and if so, what maximum number
of the said shares

LAt the expiration on the said thirty days, the Board shall allocate the said shares to
or amongst the member or members who shall hays expressed his or their
willingness to purchase as aforessid: and (it more that ene) so far as may be
necessary pro rata -according to the number of shares already held by them
respectively, PROVIDED THAT, no member shall be obliged to take more than
the said maximum number of shares =o notified by him as aforesaid.

iilIf the Company shall within the space of thirty day afier being served with a transfar
nctice find a purchasing member and shall give notice thereof to the oraposing
transferor he shall be bound, upon payment of the fair valye as fixed, or as

determined in accordance with sub article (2} (as the case may be) to transfer the
shares to the purchasing Mamber.

v.in case any difference arises between the proposing transferor and the purchasing
Member &s to the fair value of a share or shares, the Auditor for the tims being, ar
the Company, shall on the application of either party, certifying in writing the sum
which, 'in his opinion, is the fair value, and in so cartifying the Auditor shall be
considered (o be acting a8 an expert, and not ag an arbitratar, and accordingly the

ey



Arbitration act,. ghall not 2pply, and t

he fair value sn determingd shall be final and
binding on all parties Congerned.

purchase monsy shall be g full discharge o the Purchasing member for the
amount of the same, and after his name hag beean emtered In the Registered, any
Parson shall of question the validity of the precesdings

ransfer notice, find a purchasing Member
sforesaid, the Proposing transferor shall at any time within six menths after the
expiration to the sair thirty day be at iberty, to s=ll ang transfer the share {or

where there are more shares than ong, those offerad) 1o any‘person whether he
is @ Member of the Company or not, at a pri '
relation to the same.

FORFEITURE OF SHARE AND EXPROPRIATION OE SMALL HOLDINGS
26.1Ff a member fails 4o P2y any call or installment or = call on the day appointed for
payment thereof the Directors may at any ime thereagfiar during such time as any part
of such cail or mstzaliment remains unpaid, serve a notice on hirm Fequiring payment of

S0 much of the call instaliment as is Unpaid together with any interest which may have
acerued

27_The natice shall fname a further day (not eardier than the expiration of fourtesn days
from the date of the netice) on or before which the payment required by the notice is 1o
be made and shall siate fhat in the eveni of non-payment at or before the time

appoinied, the sharee i respect of which the cal was made will be liahle to be
forfeited

28.F the requirements of any such notice as aforeszid are rota complied with any share
In respect of which the notice has been given hay al any time thereafier before the
PAYMENt required by the notica hag been made be forfeited by & resolution of the
Directors fo that efiact and such forfeiture shal extend to any dividend in respecl of
any shares so forfeited not aciually paid at the date of the said notice, . .

manner as the Directors think fit and at any fime before a sale or disposition the
Torfeiture may be cancelled on Such terms as the directors think fit.

30, The member wnose shares have been forfeited shall ceasa

[0 be a member in respect
of the forfeited shares but shaii notwithstanding, remain

liable ta pay 1o the Company



Bxecute a transfer pf the share in favgr of the person shal|
application of tha purchase money, if any, nor shall his title

any iregularity or invalidity in the Proceedings wiih reference to the Torfeit
eXpropristion sale o disposal of the Share.

Where on account of the amount of tha shares gr by wa
had been Payable by virtue of 5 call duly made ang notified,

CONVERSION oF SHARES INTO ETDCI{”"_

33.The Company may, by ordinary resolution, convert @ny paid up shares into stock. angd
feconvert any intg Paid up shares of any denomination
34.The holders stock of may transfer the same or 2y par thereof in the SEMe manner,
and subject to the Sams regulation as and subject to which the £hares from which the
slock arose might prior to COnversion have heen lransferrad or as nesr thereto ag
cirtumstances admit, byt the Directors may from time to time fix the minimum amount

of stock ransferable which shall not excesd tha nominal 2meunt of the shares from
which the stock arpse

profits of tha Company} shal| ba Canferred by any such stock or part of stock as would
not if existing in shares, have conferrad that Privilegs or adva ntage.

36, Buch of the regulations of the Company as arg applicable to paig Up shares shaj apply

o stock and the Word "sharg” and "shareholder therein shall include “stock” apd. ...

"stockholder respeciively.
ALTERATION oF CARITAL

37.The Lompany may from time by speciaf restﬁﬁilia;liifgcrease the share Capital by sugh
SUM. 1o be divided into shares Of such amount, ae 1 Tesolution shall prescribed.

38, Bubject tg any direction to the contrary that May be given by the resolution sanctioning
the increase of share capital; all new shares shall, before issye ba offered to such
PErsons ss at the dete of the offer =re entitled to recaive nolice for the Company



ccept the shares offered the Directors may dispose them to any new person,

’ receipt of any intimation from the parson to whom the offer i made that he declines to
g

39.The new shares shall be subject to the same provision with reference to the payment

of calls, lien, transfer, transmission and forfefture and othersise as the shares in the
original share capits!

40.The company may by Crdinary resolution:-

i) Consolidate and divide all or any of its shares Capital into shares aof larger amount
than its existing shares

i) Sub-divide its existing shares, or any of them into share of smaller amount than is
fixed by |Memorandum of Association, subject, nevertheless to the provision of
Section 64 (i) of the Act b

.\*-

.

i) Cancel any shares which at the date of the passing of the resolution have not
been taken or agreed 1o bs taken by any person.

GENERAL MEETING

41. A General meeting shall be held oncs in every calendar vear at such time (not being
mare that fiteen months after the holding of the fast preceding general meeling) and
place as may be determined by the Directors. In defauli of a General Meeting so held
a Genersl Mestings may be convened by any one Member in the same manner as
nearly as possible as that in which meeting are to be convened by the Directors

42.All General Meetings other than the Annual Genaral Meetings shall be called
Extraordinary General Meetings.

PROCEEDINGS AT GENERAL MEETINGS

43. Subject to the provision of Section 143 (i) of the Act relating to Special Resolutions,
twenty one days notice at the least (exclusive of the day the notice is served or
deemad to be served and exclusive of the day for which the notice is given) spacifying
the place, the day and the hour of meeting and in the case of special business, the
General nature of that business shall be given in a manner hereinafter mentioned, or

. in such other manner, if any, 25 may be prescribed by the Company in a General
Meeting to such persons as are under the regulations of the Company entitied to
receive such notice from the Company but with the consent of all the members entitled
‘0 receive Motice of some particular Mesting, that meeting may be convened by such
shorter Notice and in such manner as thoss members miay think fit.

44.The accidental omission to give Notice of a Meeting to or the non-receipt of Notice of
Meeting by any Membker shall net invalidate the proceedings at that Meeting

43 All business shall be deemed special that is transactad 3t the Annual General Mesting
with the exception of sanctioning a dividend the consideration of the account and
balance sheet and the report of the directors and Auditors the aIEttidn_s of Directors
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/ 46.No business shall be transacied at any General Meeting unless a quorum of Members

|
;
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/. and other officers in place of those retiring by rotation and the appointment and fixing
' of the remuneration of the Auditors.

Is present at the time when the Meeting proceeds to business. Save as herein
otherwise provided two Members present in person or by proxy shall be a quorum,

47l within half an hour from the time appointed for the Meating a quorum is not present
the Meeting if convened upon the requisilion of Members shall be dissolved in any
other cage it ehall stand adjourned to the foliowing day at the same time and place
and if at the adjourned Meating a quorum is not present within half an hour from the
time appointed for the meeting it shall be dissoived.

48.The Chairman if any of the Board of direciors shall preside as chairman at every
Genaral Meeting of the Company, '

49.1f there 1s no such Chairman or if at any meeting he 1= not Ei'esent within fifteen
minutes after the time appointed for holding the meeting the remaining Directors (or
aliernate direclors as the case may bejshall choose one of the their Member to be
Chairman of the Meeting.

50.The Chairman may, with the consent of any Meeting at which a quorum is present
(and shall if so directed by the Meeting) adjourn the Meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than the business unfinished at the mesting from which the adjournment took
place. Whean a meeting is adjourned for fourieen days or more notice of the adjourned
meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meesting.

a1.Atany General Meeting a resolution put to the vote of the meeting shall be decided on
a poll. An Ordinary resolution of the Company determined without any General
mesting and evidenced by writing under the hands of all Members of the Company
holding in the aggregate three-fourths of the issued share of the Company shall be as
valid and effectual as an ordinary resolution dully passsd at General Meeting of the
Company.
VOTES OF MEMEERS

. 52.The instrument appainting a proxy shall be in writing under the hands of the appointer

ar of his attorney dully authorized In writing or if the appointer is a corporation either
under the commeon seal or under the hand of an officer or atterney so authorize. No
person shall act as a proxy uniess either he iz entitied in his own behalf to be presant
and vole at the meeting at which he acts as proxy, or he has been appointad to act
that meeting for a corporation

23, In tha case of joint holders the vate of the senior who tenders a vote whether in perénn
or by proxy shall be accepted to the exclusion of the votes of the other joint holders

and for the purpose seniority shall be determined by the.order in which the names
stand in the register of Members.



#:A member of unsound mind or in respect of whom an order has been made by any
court having junsdiction a lunatic member may vote whether on 2 show of hands or
quided by curator appointed by that court or vote by proxy.

25. Mo Member shall be entitled o vole at any genaral meeting, unless all calls or other
sums presently pay;b:e oy him in the Company have been pad.

56.0On a poll votes may be given ether personally or by proxy.

57.The instrument appointing a proxy, and the power of gttarmey or other authority, if any
shall be :tepushﬁ-l:! at the registered office of the Company not less than forty eighth
hours before the time for holding the meefing or adjourned meeting at which the
person named in the nstrument proposes fo vote and in default the instrument or
praxy shall not be treated as vald.

58.An instrument appointing a proxy may be in the iﬂllﬂ-.-ﬁi.ng form or in any other form
which the Directors shall approve. .

g,

“NYAMBAR! NYANGWINE GROUP OF COMPANIES LIMITED"

............... a member of NYAMBAR] NYANGWINE GROUP OF COMPANIES

LIMITED de hersby appoini.. PR . . : .as my
proxy lo vote for me and an rn*,-' hEhEH at the AnnualIEmranrdlnary General
Meeting of the Company to be held on the _................... .. day of

. And at any adjournment thereof. {*Signature r.:-f Membar}

58, Any Corporation, which is a member of the Company may by resolution of its Directors
or other governing body, authorize such person as it thinks fit 1o act as its
representative at any meeting of the Company, and the person o authorize, shall be
entitled 1o exercise as if it ware an individual member of the Company.

BOARD OF DIRECTORS

60.Unless and until the company in General Meeting shall otherwise determine, the
mamber of Directors shall not be less than two and not more than eight. The following
shall be the FIRST directors of the Company:-

1. NYANMBARI NYANGWINE
2. MARGRETH NYAMBARI NYANGWINE

&1. Directors shall from time {o time. be appointed or removed by the majority of the
Shareholders. A Director shall not require a share gualification,

62.The remuneration of the Directors shall from fime to time be delermined by the
Company in General Meeting.

63.In addition to their remuneration fixed under Article 60, the Direclors shall also be paid
such traveling, hotel and other expenses as may be reasonably incurred by them in
the execution of their duties and approved by resclution of the Directors, including any
such expenses incurred in connection with their attendance at meetings of Director.

14



Director, to be an alternate Director ang may remove fF-::m o
for more thanone Director,

(fi}An alternate Director, shall be entitieg to receive notice of all mesing of Direclors
; and of all commitiess of Directors of which his appointer iz a member to attend and
E vote at any such meeting at which the Director appoi

ppeinting him is noi personally
Present fo sign any resolution of the Director ' i

Direcior if he s such) but shall nat be entiiled to
Company for his services as an aliernate Diractor,

(ii}An alternate Director shall cease fo be an glternate Dirzctor if his 8ppointer ceases
to be 2 Director. iz,

{v)AnY appointment of an aiternate Director shall b
by the Director making or revoking the appointmen
by the Directors.

2 DYy notice to the company signad
1, orin any other manner approved

an alternate director shall ba deemed
from all purposes to be 5 director and shall alone be responsible for his own acts and

defaults, and he shall not bz deemed to the agent of the directgr appointing him,
BORROWING POWERS

65 The Directars may exercise all the powars of the Company to borrow money, and to
mortgage or charge its undartakings Propery and uncalled capital or any part thareoi
and to issue debenturss, gebenturs stock and other securities whether out right or as
secunty for any debt flability or obligation of the Com Rany or of any third party,

POWER AND DUTIES OF DIRECTORS

. Anyincrease or reduction In the number of directors

i, Any increase or reduction the capital of the Company

lii. The payment of any dividend

v, Any loan o or by the compan ¥,

v. The appointment of or change of the Company's auditors, lawyers or bankers
property,

vi. The nomination of any signatary to any bank acoount

5K
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PROCEEDINGS GF DIRECTORS

- (i) It shall not be necessary to give netice of meating of the Directors to a Director
whose address is unknown to the company

(i) A resolution in wiiting signed or initialed by all the Directors in the Republic of
Tanzania being not less than two shall be valid and effectual as,if it had been
passad at 2 meeting of the Directors duly called and constituted.

(i) The quorum for rransaction of business shall urless otherwise determinad by the
Directars be two, provided nevertheless when &l the Directors present gt any
meeting except one are disqualified from voting on any resolution by reason of
provisions of Ariicle 68 hereof such one Direcior shall be a quorum for the
purpose of considering and if thought fit of passing such resolution.

71. Any minute of any mesting of the Directors or the Company if singed by the Chairman
of such mesefing or by the Chairman of the next succseding meeting, shall be
conclusive without any further proof, of the facts therein stated.. All decisions and
resolutions of the Directors shall be made or passed by vote of “a majority of the
Directors present and voting at such meeting. Al any meeting of the Directors each
Directar (or his alternate) present shall have one vole. The chairman shall not have a
second or casting vote. On any matter in which a Direclar is in any way interested he
may nevertheless (having declared his interesied in the relevant matter or upon any
matter arising out of it) vole and be taken inte actount for the purposes of a quorum
and (save as otherwise agreed) may retain for his own absolute use and benefit all

profits and advantages directly or indirectly accruing to him there under or in
consequence thereof.

72.The continuing Directors may acl notwithstanding any vacancy in their board, but if
and so long as their number is reduced below the number fixed by or pursuant 1o
these articles as & quorum of Directors, the continuing Directors/Director may act for
the purpose of increasing the number of Directors 1o that number, or of summening a
General Meeting of the Company, but for ne othier purpose.

73.The Direclors may elect a Chairman of their mestings and determine the period for
which he is to hold office if at any meeting the Chairman is net present within fifteen..
minutes after the time appointed for holding the same, the remaining Directors can
appoint one among their number to be chairman of the meeting.

741 shall be necessary 1o give notice of a meeting of the Directors ta @ Director who is

not within the Republic of Tanzania al the time the notice calling such meeting is
Issled.

75, A resolution in writing signed or initialed by all the Directars baing not less than tow.

Shall be valld and effectual as it had been passed at a meeting of the Directors duly
called and constituted.

76.41 acts done by any meeting of the Directors, or by any Darson acling as a Director
shall nokwithstanding that it be afterward discovered thal there was some defect in the
appointment of any such Directors, or persons acting as aforesaid, or that they or any
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of them were disqualified, be as valid as if every such person had been duly appointed

and was gualified to be a Director,

77.A resclution in writing signed by all the Direciors for
Shall be valid and effectual as it had besn passzed at
the case may be duly called and constitiied Such

one document or in several documents in ke form
Direciors concemed.

ihe ime being not less than two.
a meeting of the Directors. or as
resolution may be contained in the
=ach signed by one or more of the

78.The Directors may meet together for the dispatch of business, adjourm and otherwise
reguizte their mesting as they think ft The mzsjority or votes shall decide questions
arsing at any meeting. A Direclor may and the Secretary on the requisition of the
Qirectors shall st the summaon 2 meeting of the Directors.

SECRETARY

79.The Secretary shall be appoinisd by the Directors for suci4erm, at such remuneration

and upon such conditions as they may think & and any Secrétary so appointed may
be removed by them.

80.No person shall be appointed or hold office 25 5 Secretary whe is -

I} The sole Dirsctor of the Company
i} A corporation the sole director of which is the sol= Director of the Company
iii) The sole Direclor of a Corporation which is the sols Director of the Company.

81.A provision of the Act or these regulations requinng or authorizing a thing to be done
by or to a Direcior and the Secretary shall not be satisfied by itz being done by or to
the same person acting both as Director and as or in place of the Secretary.

DIVIDENDS AND RESERVES

B2.The Company in General Mesting may declare dividends, but no dividend shall
exceed the armount recommend by the Directors

83.The Directors may fram time to tims pay to the Members such interim dividends as
appear to the Directors to be justified by the profit of the Company,

B4.No dividend shall be paid otherwise than out of profits

85.Subject to the rights of person, if any entiled 1o shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounis paid on
the shares. Mo amount paid on 2 share in advance of calls shall, while carrying
interest, be treated for the purpose of this Adicle as paid on the share.

86.The Director may. before recommending any dividend set aside, out of the profits of
the Lompany, such sums as they think proper as a reserve ar reserves which shall at
the direction of the Director, be applicable for meeting contingencies, or for equalizing
divideods, or for any other purpose to which the profits of the Company may be
properly applied, and pending such application may at the like discretion, either be
employed in and pending such application, may &1 the like discretion, either be
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.,,.’? 87.Any dividend maybe paid by cheque or warrant sent through the post to the registered
3 aodrass of the member or person entifled thersto, or in the case of joint holders to any
ene of such joint af his registered address, or the person entitled tharato of such joint
nolders. Every such cheque or wamant shall be made payable to the order of the
persan to whom it 15 sent, or to the order of such other person as the member or
persen entitled or such joint holders as the case may be may direct.

-
3 3
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employed in the business of the Company or be invested in such investments (other
than shares of he Company) as the Directors may form time to time think fit.

88. No dividend shall bear interest against the Company

CAFITALIZATION OF PROFITS

82 {2) The Company in General Meeting may upon the recommendation of the Directors

resolve that, it is desirable to capitalize any part of the amount for the time being
standing 1o the credit of any other company’s reserves, fof'the time being standing
to the credit of any of the company's reserves, or to the credit of the profit and loss
account, or otherwise svailable for distribution and zccordingly, that such sum be
sei free for distibution and amengst the members who would have been entitlied
thereto if distribution and amongst the members who would have Sean entitled
thereto if distributed by way of dividend, and in the same proportions, on condition
that the same be net paid in cash, but be applied either in or towards paying up
any amounts for the time being unpaid on any shares held by such members
respectively or paying up in full un issued shares or debentures of the company to
be allotted and distributed credited as fully paid up, to and amangst such members
in the proportion aforesaid, or partly in the ane way, and partly in the other, the
Lirecter shall give effect fo such resolution, PROVIDED THAT, a share premium
account and a capital redemption reserve fund may, for the purpose of this Article,

only be applisd in the paying up of uninsured shares to be issued to members of
the Company as fully paid bonus shares.

(b) Whenever such a resclution as aforesaid shall have been passed, the Directors

shall make all appropriation and apglications of the undivided profits resclved to
be capitalized thereby, and zll alictments and issues of fully paid shares or
debentures if any and ganerally shall do all acts and things required 1o give effect
thersof, with full pewers to the Directors to make such provision by the issue of

. fractional certificates of by payment in cash or ctherwise as thay think fit for the

case of shares or debentures becoming distributable in fractions and also 1o
authorize any person 1o snter on behalf of all the members entitled thereto into an
agreemenl with the Company providing for the allotment to them respectively
credited as fully paid up, off all further shares or debentures to which they may be
entitled upon such capiialization, or [ as the case may require) for the payment up
by the Company on their behalf by the application thereto of thair respective
proportions of the profits resolved to be capitalized, of the amounts or any part of
the amounts remzining unpaid on their existing shares and any agresment made
under such authority shall be effective and binding on all such members,
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ACCOUNTS

The Directors shall cause proper books of account o be kept with respect to -
) All sums of money received and expended by the Company and the matters
in respect of which the receipt and expendiiure takes place.
i} All sales and purchase of goods by the Company and
W) The assets and liabilities of the Company. :

82.. A proper book of account means such books as ars nzcessary to give a true and fair
vigw of the state of the Com pany's affairs and to explain itz transactions.

90. The books of accounts shall be kept at the registered office of the

other place or places as the Directos think fit, and shall al
inspection of the Directors.

Company or at such
ways be open to the

=
]
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91.  The Directors shall from time to time determing, whether and to what extend, and
al what times and places, books and records shall be apen ta the inspection of
members not being Directors, and no member (not being a Difector sHall have any
right of inspecting any account or book or document of the Company except as

conferred by stature or suthorized by the Dirsctors or by the Company in General
Meeting

92.  The Directors shall from time 1o lime in accordance with Saction 186 (i} of the Act,
or any stalutory madification thereof for the time being in force, cause to be prepared
and to be placad bafore the company in Generzl Meeting such profit and loss
accounts balance sheets and reports 25 ars referred 1o in that Section .

83 A copy of every balance shest (including every document required by law to be
annexed therelo) which is to be |zid before the Company in General Mzating, together
with a eopy of the auditer's repart, shall not less that seven days befors the date of
meeling be sent to all persons entitled to recsive notices of general meeting of the
Company.

AUDIT

84. The Company shall al @ach Annual General Meeting appoint an Auditer or Auditars to
hold oifice until the next Annual Genaral Meeting.

83.A person or Corporation other than the retiring Auditor, shall not be capable of being
appointed Auditor at an Annusl Gensral Meeting unless notice of an intention o
nominate that person or Corporation to the office of Auditor had been given by a
Member to the Company not less that fourteen days before the Annual General

Meeting, and the Company shall send such notice 1o the members not less than seven
days before the Annual General Meeting.

98. The remuneration for the Auditors shall be fixed by the Company in General Meeting.

87, The Auditors shall be entitled to attend any General Meeting of the Company at which
any accounts which have been examined or reported on by them are fo be laid before

the Company and to make any statements or explanation they desira with respect to
the accounts.
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INDEMNITY

104. Every Director or other officer of the Company shall be entitled to be indemnified out
of the zszets of the Company against all losses or habilities {including any such liability
== js mentioned in paragraph {c) of the provision 1o Saction 481 (i) of the Act which
may be sustained or incurred in or about the execution of-the dubes of his office or

atherwise relating). But this Article shall only have effect in so far as the said section
does not avoid ils provisions

| Nzme, Address and Description |  MNumber of

Signature of
of Subscribers

Shares taken by | Subscribers
each Subscriber

3. NYAMBARI NY ANGWINE
P.O Box THB86 500..
Dar Es Sataam.

4. MARGRETH NYAMBARI NYANGWINE 500
P O Box 79888
Dar Es Salaam

i
Dated at Dar es Salaam this ”z'%sky of ?F._E-E)" ........ 201

WITNESS TO THE ABOVE SIGNATURES:

Mame: ..... ;___'I'Mﬂw_q ; ; u-

. I'{"'F-.-"f T ‘-\.I LT
S '..JCIB"E' 3 y "
Signature: @ ['L'l ﬁt?:,,,,- pELAE 'xll-tu_l:i
- - * :J'__ -ﬁ:_E'I --."?-lI
Postal Address: Vi E.:"i}f’il?g-ﬂﬁ= : A |
e L

Quzlification: M‘-‘*-”?-L @r’ii:-_ R
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; NOTICES
' g A notice may be given by the Company to any member either personally or by sending

it by post to him or 1o his registered address or the address if any supplied by him to
the Company for the giving of notice o hirm.

98 Where a notice is sent by post, service of the nodice shall be deamed to be effected by
properly addressing prepaying and posting (Dy airmail services where available) a
letter containing the notice and unless the contrary is proved to have Deen effected

seven days after its dispatch if addressed 1o 2 destination within Tanzania, and
sourteen days sfter its dispatch in ather cases,

100. A notice may be given by the Company fo the joint holders of & share by giving
notice to the joint holder named first in the register in respect of the share.

104, Notice of every General Mesting shall be given in the same manner hereinbefore
stipulated to evary membear of the Company except those Who (having no registered
address) have not supplied 1o the Company an address for the giving of notice to
tham. Mo other persan shall be entitled 1o racaive notice of General Meetings,

SEAL

102. The Seal of the Company shall not be affixed to any instrument except by the
authority of & resolution of the Directors and in the presance of at least wo Directors,
ar such other persons as the Directors may appoint for the  purpose and those two

Directars or other persons as aforesaid, shall sign every instrurnent to which the Seal
of the Company is so affixed in their presenca.

WINDING UP

403, If the Company shall be wound up the liquidator may, with sanction of an
extracrdinary resolution of the company and any other sanction required by the
Companies Act, if any, and having due regards 1o the raspective right of the hoiders of
different classes of shares o which special rights are attached, divided amongst the
members in specie or kind of the whole or any part of the assets of the Company and
may for such purpose set such value as he deems fair upon any
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