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& MASR TRADING AND INDUSTRIES LIMITED
1. The name of the Company s “"MASR TRADING AND INDUSTRIES LIMITED™.
2. The registered office of the company will be sduated in Tanzania
3. The objects for which the Company is formed are the transactions of any and all
lawful business for which companies may be established in Tanzania under the
provisions of the Companies Act 2002 or any statutory maodifications or re-
enacted thereof for the time being in force, and of tha ragulations, policies, orders
and Jor instructions made there under and more particularly the purposes for
company Is formed are as follows
al To deal in business of buying and exporting of crops such as spices, cashew
nuts, cloves sisal, sesame, sunflower seeds, black pepper and fhe likes.
b) Toe deal in business of importing and seling of laboratery and hospital
gauipments
o) To deal in business of importing and selling Information Technology (IT)
programmes and equipments.
d} To carry on the business of manufacturers of coconut chips, concentrated juices
gl
&} To deal in business of importing and selling cosmetics and perfumes
fi  To deal in the business of packing of products and carge transportaticn
a) To deal in business of importing and experting for human consumption ike dates
fruits, food, drinks, tissues, diapers. biscuilts and sweets, insect sprays, clothes,
detergents and the likes.
hy To camy on the business of importers and dealers In construction materials,
bulldings hardware, fumniture, electrical and lightning items, plumbing, sewerage
items and any other materials which may be deemad necessary for finishing work
of a building
[y To deal in business of importing and exporting far human consumption like dates
fruits, foad, drinks, tissues, diapers, biscuits and sweets, insect sprays, clothes,
deftargents and the likes
iy To deal with the business of seling cars. spares, building matenals, oils,
matarbikes, bicycles and the likes.
k] To deal in the business of sea products, fresh fish, prawns, lobsters, spices fresh

fruits and particular, in tourism industry.

To carry on the business of importers and dealers in construction matenals
buildings hardware, fumiture, electrical and lightning items plumbing, sewerage
items and any other materials which may be deemed necessary for finishing work
of & building.

m) Te carry on the business of manufacturers. impartere and dealers in clothes,

shoes. carpats, blankets and all cloth related maternals
% =1
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Ta carry on the business af processing of forestry products, manufacturing
importing and exporting Woods

To carry on in afl their respacive hranches all or any of the business of buliders
masonry and general ~onstruction contractors and haulers and among other
things to construct repair, execute, camyout, equip, Improve work and advertise
estates, roadways, train ways, ships, aircrafts, docks, harbours, hangers,
wharves, canals, Wwatercourses reservoirs, embankments, imigations,
reclamation's, sewage, drainage and other sandary works, watar, gas, alecinc
and other supply work houses, buildings and arections of evary kind and 1o carry
on any other business in connection with the above mentioned business that are
customanly or usually carried on in connection therewith or naturally incidental
fharetd

To carry on business as tour operators, fourist agents, safari centractors,
organizers and operators, and 1o equip. organize, arrange hunting photographic,
game, fishing and other safari and expeditions of all kinds whatscever

To carry on business of hotel, resiaura nt, cafe, swimming pools, auto-court, molel
holiday camp, and apartment-hause keepers. To fit up any furnish property far
the purpose of lefting the same to vigitors or guests whether in single rooms,
suites, chalets, cottages or otherwise. To buy, sell (both to persons residing on
the company's premises and 1o non-residents), import, produce, manufachurg ar
otherwise deal in food and food products, meat grocenss, fruit, confechonery,
beverages, linen, furniture and furnishings and other articles required in the sax
businesses. To sppropriste any par of tha properly of the company for the
purpose ar and 10 huild ar let shops. offices, and other places of business and 10
use or lease any part of the property of the company not required for the
purposes aforesaid for any purpose for which it may be canveniently used or let
Toe carry ©n business 835 rafreshment contractors, restaurant kespears,
refreshment room proprietors, hotel keepers, sugar and sweetmeat merchants,
farmers, dairymen, frulters, grocars, provision merchants, bakers and licensed
confectioners

To camy on the business of a farmer, grower and planter in its widest sense and
io cultivate and produce coffee, tea, rubber, cocta and coconuts, sugar, grain,
rice. =isal and other fibre, cotion and other plant product or produce of the soil
and to prepare, manufacture of rendar marketable any such produce and for
such purposes to erect and work all such mills, machinery, dams, frrigation
trenches, flumes and other contrivances which may be desmed necassary, and
10 sell, dispose-off and deal in any such produce either in its prepared,
manufactured or raw states, and either by wholesale or retail.

To carry on the business of planters, growers, flonsts cultivators, hoericulturists,
market gardeners, agriculturists and buyers of every kind of vegetable and other
produce of the soil to prepare, presarve, process, cure, blend, refine, treat,
manufacture and render marketabie any such produce and to sell, dispose-off
and deal in any such produce either in ite prepared, manufactured, raw or other
state, and either by wholesale or retail

To purchase or otherwise acquire, erect, maintam, reconstruct and sdapl any
buildings, works, plant anc machinery and other things found to be necassary Of
eanvenient for the purposes of the company

To camry on business as traders or business as manufactures of preparing,
spinning, doubling, weaving, combining, scounng, SEzing, bleaching, colouring,
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dyeing, printing, finishing, extruding. njections, moulding. ceating, working or
manufacturing in any way whalever sisal, cotten, wool, silk, flax, jute, artificial silk,
rayon, nylon, polyester, polypropylene, polyethylene, man-made fibres and any
other fibrous or textiles either natural, artificial of synthetc, and the buying and
salling, import and export of and dealing in all or any of the aforesaid substances,
gither as raw malerials, semi-finished or finished products

Ta carry on the business of importers and dealers in fuel and other oils,
petroleum of every kind and the business of refiners of such oils and petroleum
arnd the manufachurer of lubricating oils and sl accessories requined for the
equipmeant and operations of the said vehicles, arcrafts and ships

Ta carry an all or any of the businesses of manufacturers, buyers, sellers,
exporters, importers of and dealers in pharmaceuticals, medicinal, chemical
industrial and other preparations, veterinary and surgical instruments and
appliances medicines, medical preparations, liniments and lotions. and as
chemist and druggists and to manufacture, refine, distil, manipulate, compound,
prapare for market and deal in all kinds of chemical, medical and other articles,
preparations, Ingredients, commedites, products, substances and things
necessary or which may be conveniently used or dealt with in connect:on with the
company's business

To buy, seil, or ctherwise dispose-off, and to deal in any real or personal property
and any stock, funds, shares, and securities of every deseniption, on commission
or otherwise, or to act as agent for any of the above or the like purposes

To carry on business as fraders or business as manufactures of preparing,
zpinning, doubling, weaving, combining, scouring, sizing, bleaching. colounng,
dyeing, printing, finishing, extruding, injections, moulding, coating, working or
manufacturing in any way whatever sisal, cotten, wool, silk, flax, jute, artificial silk,
rayon, nylon, polyester, polypropylene, polyethylene. man-made fibres and any
ather fibrous or textiles either natural, artificial of synthetic, and the buying and
selling, impart and export of and dealing in all or any of the aforesaid substances,
either as raw materials, semi-finished or finished products

aa) To search for minerals and mines and to procgss and market minerals and

gemstonas of any kind whatsoever obtained from various sites in the United
Republic of Tanzama and 1o purchase or otherwise acguire, hold, sell, exchange
work, exercise, develop, tum to account and dispose-off gold, diamonds, any
interests in the same, respectively, and to carry on the business of cutting and
polishing precious stones, diamonds out of rough precious and sem-precious
stones

bb) To establish and maintain branches and agencies for the purpose af the

Company in any part of Tanzamia or elsewhere and from time te ime discontinue
and regulate the same

cc) To establish, as a halding company, subsidiary company, which will either do one

or more of the objectives stipulated herein before or with a different objective
from the objectives of this company, in the United Republic of Tanzania, Africa or
elgewhere as it deem fit and advisable to do s0

dd) To do all or any of the above things in any part of the word and either as

principals, agents, trustees. confractors, or otherwise, and either alone or in
conjunction with other, and eithar by or through agents, sub-contraclors, rusteas
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ff) To do all or any of the above things in any part of the world and either as principals,
agents, trustees, contractors, or otherwise, and either alone or in conjunction with
other, and either by or through agents, sub-contractors, trustees otherwise

AMD it is hereby declared that:

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

4. The Liability of the members is Limited.

5. The share capital of the company is Tanzania shillings Fifty Million (50,000,000/=),
divided into One Thousand (1,000) Ordinary shares of Tanzania shillings Fifty
Thousand (50,000/=) each and the company shall have power fo Increase its
capital and to divide the shares in its capital for the time being into several classes
of stock or shares and to attach thereto respectively such preferential, deferred or
in accordance with the Articles of Association of the company.

We, the several persons whose names and addresses are subscribed, are desirous of
being formed into a company in pursuance of this Memorandum of Assaciat:on and wa
agree 1o take the number of shares in the capital of the company set opposite our
respecive namas:

| | Name, Address and Description of Subscriber I Number of |' Signature
| Shares
I § taken
1 | Hatem Ahmed Abdelsamad Mahmoud Eldakhakhni 500 . _
 Tahrir street, Delingate qu h =
| Beheira-Egypt i
2 | Saad Mousa Abdelnaby Kassem 245
Ebrahim Aleh street Alamria e Vs v
Alexandria -Egypt =
3 | Mahamed Hassan Mohamed Mohamed Elboudy 245 | =3 I,""
Al rehab street Almaamoura Almontaza
Alexandria-Egypt 'L:l-
4 | Khatfani Said Mbwambo 0 | &
Plot. 175, Block 17 Kibada Kigamboni 4
P.O BOX 105345
Dar es Salaam

Diated at Dar et Salaam this ... ... !..S ..........

Witness fo the above signatura:

Postal Address: ... '!. L—%L{ED f"“ki 5 ._g'ﬂ'“"

Qualifications: ... A‘E;‘LW C""“’-@:—
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ARTICLES OF ASSOCIATION
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OF

MASR TRADING AND INDUSTRIES LIMITED

e el T

The Company is a private Company and accordingly

a) The right to transfer shares in restricted in manner hereinafier provided

b The number af members of the Company (not including persons who are
in the employment of the Company and person who having been formerly
in the employment of the Company were while on that employment to be
membere of the Company) is limited to fifty PROVIDED THAT where two
or more persons hold one or more shares in the Company jointly, they
shall hold one or more shares in the Company jointly. they shall for the
purpose of this articles be treatad as single marmber

¢) Any invitation to the public to subscriber for any shares or debentures of
the Company is prohibited.

SHARES

Without prejudice o any special rights previously conferred on the holders of
existing shares, any shares may be |ssusd wiln such preferred, or other special
rights or such restrictions, whather in regard to dividend. voting, return of share
capital or otherwise, as the Company may from time to time by special rasclution,
ha izsued on the terms that it is, or at the option of the Cempany is liable, to be
redesmed. if at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless othsrwise provided by the terms
of issue of the shares of the class) may be varied with the consent in writing of
the holders of three-fourths of the issued shares of that class, or with the sanclion
of an extragrdinary resolution assed at a separated general meeting of the
holders of the shares of the class, To every such separate general meeting the
provisions of these articles relating to general meetings shall mutatis mutandis
apply, but =0 that the necessary quorum shall be 1 person at least holding or
representing by proxy third of the issued shares of the class.

Every person name is registered as a member in the register of members shall
without payment, be entiled to a certificate under the common seal of the
Company specifying he share or shares held by him and tha amount paid up
thereon, provided that in respect of & share or shares held jointly by several
perzons the Company shall not be bound to issue mare than one cartificate, and
delivery of a certificate for a share to one of several jeint holders shall ba
sufficient delivery to all

If a share cerificate is defatted, lost or destroyed, it may be renewed on payment
of such fee, if any, not exceeding one thousand shillings and on such terms, if
any as to evidence and indemnity as the Directors think fit
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LIEN

The Company shall have a len on every share sll moneys (whather presentiy
payable or not) called or payable at a fixed time in respact of the share, and the
Company shall also have a lien al shares standing registered in the name of a
person or persons for all moneys by him or his or their estates of the Company
but the Directors may st eny time declare any share to be wholly or in part
exempted from the provisions of this article The Company's lien if any, on a
share extend to all dividends payeble thereon

The Company by its Board of Directors may afler consuliation with the
sharehalders, sell any shares on which the Company has alien, but no sale shall
be made unless soma sum in respect of which the lien exists is presantly
payable, nor until the expirabon of twenty eight days after a notice in writing,
stating and demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered hoider for
the time being of the share or the person entitied by reason of his death or
bankrupicy ta the shana,

The proceeds of the sale shall be paid by the purchase of shares to the Company
and shall be applied in payment of such part of the amount in respect if which the
lien exists as is presently payable, and the residue shall be held (subject to a like
lien for sums not presently payable as axisted upon shares prior to the sale} by
the Company on behalf of the person entitied to the shares at the date of sale
The purchaser shall be registered as the helder of the shares and shall not be
bound to see to the application of the purchase money, ner shall his title 1o the
ghares be affected by any imegularity or invaldity the proceedings in reference to
tha sala

CALLS ON SHARE

The Directors may from fime to time make calls in members in respect of any
moneys unpaid on their shares, and each member shall (subject to recaiving at
least fourteen days' notice specifying the time or of payment) pay to the
Company &t the time or times so specified the amount called on his shares A call
shall be deemed to have besn made at time when the resclution of the Directors
autharizing the call was passed the subscribers shall, without delay pay the intial
shara capital share after the resolution of the Directors to that effect has been
passed

If & sum called in respect of share is not paid before or on the day appointed for
payment thereof, the person fram whom the sum is due shall pay intarast upan
the sum at the rate of 8 percent annum from the day appainted for the payment
thereaf to the time of the actual payment, but the Direclors shall on good reason
be at liberty to waive payment of that interest wholly of in part.

The provizion of these articles as to payment of the interests shall apply in the
case of non-payment of any sum which, by the terms of issue of share, become
payable at affixed time, whether on account of the amount of the share, or by way
of pramium as if the same had become payable by virtue of a call duly made and
notified,

The Director may make arrangements on the issue of share for a difierence
between the holders in the amount of calls to be paid and in the times of
payment.
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The Director may, if they think fit, receives from any member willing to advance
the same, all or any part of the meneys uncalled and unpaid upon any share hela
by him, and upon all or any of the maneys so advanced may (until the same
would, but for such advance, become presently payable) pay interest at such rate
{not exceading without the sanction of Company in General Meeting 8 percent)
as may be agreed upon between the membear paying the sum in advance and the
Directors

TRANSFER AND TRANSMISSION

Subjact o the provisions heremafter contained shares in the Company shall be
transfergble by written instrument in the common form signed both by the
transferee, and the transferor shall be deemed o remain the holder of the share
until the namea of the transferee is entered in the register of members in respect
thereof

The Diractors may refuse to register any transfer of shares (without assigning a
reason thereof) to any person not being already member of the Company and
may also decline to register any transfer of shares on which the Company has a
liern. Tha Director may also suspend the registration of transfers during the
fourteen days immediately preceding the ordinary Genaral Meeting in each year.
The Directors may decline to recoghize any instrument of transfer unless: -

{a) A fee not exceeding five hundred shifling is paid to the Cempany in
respect thereof, and

() The instrument of transfer is accompanied by {he cerificate of the share
to which it relates, and such other evidence as the Direclors may
reasonably require to show the right of the transferor to make transfer.

The personal represeniatives of a decsased sole holder shall be the only
personas recognized by the Company as having any ftitle to the share. In the
case of a share registered in the names of two or more holdars, the survivars or
surviver, or the personal representatives of the deceased survivor, shall be the
only parsons recognized by the Company as having any titke to the share.

Any person becoming entifle to & share in consequence of the death or
bankruptcy of a member shall upon such evidence being produced as may from
time to time be registered by the Directors, have the right, either to be registerad
as a member in respect of the share, ar, instead of being registered himsalf, o
make such transfer of the share as the deceased or bankrupt person could have
made, but the Directors shall, in either case have the same right to decline or
suspend regisiration as they would have had in the case of a transfer of the share
by the deceased or bankrupt person before the death or bankruptcy.

A person becoming entitied fo & share by person of the death or bankruptey of
the holder shall be antitled to tha sama dividends and other advantages to which
he would be entiled if he were the registered holder of the share, except that he
shall not before being registered as a member in respect of the share, be entitled
in respect of it o exercise any right conferred by membership in relation to
meeating of the Company.

Except as herein after provided no share in the Company shall fransferred unless
and unfil the rights pre-emption hersinafter conferred shall have been exhausted

Evary mamber or other parson refermad o in Aricle 20 hereof who infends o
transfar shares (hereinafler called the vendor] shall give notice in writing to the
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Board of his intentian. That notice shall constitute the Board his agent for tha sale
of the said shares, on one or more iots at the discretion of the Board, to member
aof the Company at a price to be agreed upon the vendor and the Beoard, ar In
defaull of agreement at a price which shall be certified by chamed Accountants,
as baing in the opinion of that firm the fair selling valua thereof as between a
willing vendar and a wilbng purchaser, PROVIDED THAT in establishing the said
value. the said firm shall have regard on the on hand, to the results of the last
approved balence sheet and accounts and, on the other hand, to the sconomic
prospects which may reasonably be predicted

27 Upon the price being fixed as aforesaid the vendor may at his option withdraw the
offer to sell the shares but if he elects to proceed the Board shall forthwith give
notice to all the members of the Company of the number and price of the share to
ba sald and invite whether he is willing to purchase any, and if o what maximum

number of tha said shara.

23 Al the expiration of the said thirty days the Board shall allocate the said share 1o
or among the member or members who shall have expressed his or thesr
willingress to purchase as aforesaid and (if more than one) so far as may be
prorate according to the number or share already held by them respactively,
provided that no member shall be abliged o take mare than the said maximum
number of share so notified by him as aforesaid. Upon such allocation being
made the vendor shall be bound on payment of the said price io transfer the
share to the purchaser or purchasers and if he makes default in =0 doing the
Board may receive and give good discharge for the purchase maoney an behatf of
the vendor and enter the name of the purchaser in the register of members as
holder by transfer of the share purchased by him

24 In the event of the whole of the said shares not being sold under articles 22 to 24
the vendor may, at any time within six calendar months after the expiration of the
said thirty days, transfer the shares, not sold to any person (subject to article 18)
and at any price

25 Aricle 2122, 23, 24, and 25 hereof shall not apply to a transfer to & person who
is already a member of the Company. nor to a transfer merely for the purpose of
effectuating the appointment of new trustees, nor to a transfer by a trustee to a
beneficiary, provided that it is proved o the satisfaction of the Board that the
transfer bon fide fails within one these exceplions

FORFEITURE OF SHARES

26 If a member fails to pay any call or instrument of a call, on the day appointed for
payment thereof, the Director may &t any time thereafter duning such time as may
part of such call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid. together with any
interest which may have accrued.

=7 The notice shall name a further day (not earlier than the expiration of fourtean
days from the of notice) on or bafore which the payment required by the notice Is
to be made, and shall state that in the event of non-payment at or bafore the time
appointed the shares in respect of which the call was made will be liable to be
forfeited

28 If the requirements of such notice as aforesaid are nol comphed with, any shares
in respect of which the notice has been given may at any thereafter, before the
payment required by the notice has been made be forfeited by & resoluticn of the
Directors 1o that effect.

e ——



m.....I""II'I-I--

£9 A forfeited share may be sold or othenwisa disposed of on such terms and in such
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manner as the Directors think fit, and at any time bafore a sale or disposed of the
forfeiture may be cancelled on such terms as the Directors think fit

A person whose share have been forfeited ghall cease to be a member in respect
of the forfeited shares, bui shall, not withstanding, remain fiable 1o pay fo the
Company all moneys which, at the date of forfeiture, were presently payable by
fim to the Company in respect of the shares but his liability shall cease if and
when the Cempany receives payment in full of the nominal amount of the shares.

A statutory declaration in writing that the declaration in writing that the declared is
Director of the Company and that a share in the Company has been duly forfeited
on a date in the declaration shall be conclusive evidence of the facis there in
stated as against all persons claiming to be entitled to the share, and that
declaration, and the receipt of the Company for the consideration, if any given for
the share on the sales or disposition thereof, shall constitute a good title to the
share, and the person to which the share is so sold or disposed of shall be
registerad as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any nor shall his title to share be affected by
any imegularity or invalidity in the proceedings in reference to the forfeiture, sale
or disposal of the share.

CONVERSION OF SHARES INTO STOCK

The Company me by ordinary resolution convert paid-up shares into stock, and
reconvert any stock into paid- up share of any denomination,

The holders of stock, may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations as and subject to which, the share
from which the stick arcse might previously to conversion have been transferred,
or as near there to as circumstances admit but the Directors may from time to
time fix the minimum account but the minimum shall not exceed the nominal
amount of the shares from which the stock arose.

The holder of stock shall, according to the amount of the stock held by them
have the right, privileges and advantages as regards dividends opting at
maetings of the Company and other matter as if they held the shares from which
the stock arose, but no such priviiege or advantage {except participation in
dividends and profits of the Company) shall be concemed by any such aliquot
part of stock as would not, if existing share, have conferred that privilege

Such of the regulations of the Company are as apphcable to paid-up shares shall
apply to stock, and the words “stock” and “stockholder”

ALTERATION OF CAPITAL

The directors may, with the sanction of an exfreordinary resolufion of fhe
Company increase the share capital by such a sum to be divided into shares of
such amount, as the resolution shall prescribe.

Subject to any direction to the contrary that may be given by resclution

sanctioning the increase of share capital, all new share shall, before issue, be

offered to such persons as at the date of the offer are entitled to receive notices

from the Company of General Meelings in proportion, as nearly as the

circumstances admit, to the amount of the existing share to which they are

entitled. The cffer shall be made by nolice specifying the number of share
10
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offered. to be declined, and after the expiration of that time or on recenpt of &n
intimation from the person to whom the offer i made that he declines to accept
the shares offered, the Directors may dispose of the same in such manner as
they think most beneficial to the Company The Directors may likewse so
dispose of any new shares which (by reason of the ration which the new shares
baar 1o shares held by person entitied to a new shares) cannet, in the opinion of
ihe Directors, be conveniently offered under this article

Any new shares shall be subject to the same provisions with reference to the
payment of calls, hen transfer, forfeiture, and expropriation and otherwise as
ghares in the orginal share capital

The Company by special resalution.

a Consolidate and divide its share capital into share of larger amount than
its existing share

b. By sub-division of its existing shares or any them, tha whole or any pari of
its share capital into shares of smaller amount than s fixed by the
Memarandum of Association, subject nevertheless, To the provision of
the Companias Act.

c. Cancel any shares which, at the date of the passing of the resalution,
have baen taken or agreed to be laken by parson.

d Reduce its share capital in any mannar and with & subject to any incident
authorized and consent required by law.

GENERAL MEETING

A General meeting shall be held once in every at such time (not being more than
fitean months after the helding of the last preceding general meeting) and place
as may be determined by the Directors. In default of 2 general meetling so held, a
general meeting may be convaned by any one member in the same manner as
nearly as possible as that in which meetings are o be convened by the Directors,

Tha above- mentioned general meeting shall be called ordinary meeting all other
general meeting shall be called extraordinary.

The Directors may, whenever they think fit, at leasl convena an extraordinary
General Meeting and extraordinary general meeting shall also be convensd on
such requisition or default. may be convenad by such requisitions, as proviged by
the Companies Act.

The Genaral Meeting shall once in three years elect a Managing Director of the
Company. The General Mesting shall have the power te remove Managing
Director whenever it thinks necessary

PROCEEDING OF GENERAL MEETINGS

Thirty days' notice at the least (exclusive of the day on which the notica is served
or deemed to be served, but inclusive of the day far which notice s given)
specifying the place, the special business, the general nature of that business
chall in the manner herein mentioned, or in such other manner, if any as may be
prescribed by the company in general maating to such person as are under these
aricle, entitled 1o receive such notice by an member still invalidate the
procesdings st any general meeting, and more over 3 general meating, with the
written consent of all the members enttled to attend not threat, may validly be
called by a shorier natice and in such manner as the member think fit

i 4




45

a6

47

48

45

20

51

52

33

17

All business shall be deemed special that is transacted an exlraorainary meeling
and all that is transacted at ardinary meeting with exception of declaring a divided
the consideration of the accounts and balance sheet and fixng of the
ramuneration of the Auditors

No business shall be transacled at any general meeting unless a guorum of
members s presant at the time when the moeting proceeds lo business, save as
herein provided a majority of majority of shareholders are present in person of by
proxy and enfitied to vole shall be a quorum

If within half an hour from the time appeinted for the meeting & quorum is not
present. the mesting if convened upcn the reguisition of mambers shall be
diszolve

The chairman shall be elected by the Board of Directors annually. The chairman,
it any of the Board of Directors shall preside as Chalrman al every general
meeting

If there is no such Chairman, or if at any meeting, he is nol present within thirty
minutes after the appeintment for hoelding the meeling or unwilling to act as e
Chairman. the members present shall choose someone of their number to be the
Chairman

The Chairman may, with the consent of any meeting &t which a quorum is
presant (and shall if so directed by the meeting) adjoun the meeting from time 1o
time and from place to place, bul no business shall transact at any adjourned
mesting other than the business left unfinished at the meeting from with the
adjournment took place. When is adjourned for twenty-one days or more, notice
of the adjourned meeting shall be give any nofice as an adjeurnment or of the
business (o ba transacted at adjourned meeting

At any general meeting resolution put to the vote of the meeting shall be decided
on a show of hands, unless a poll is (before or one the declaration of the result of
the shoe of the hands) demanded by at least one member, and unless a poll is so
demanded a declaration by the Chairman that the resclution has on & show of
hands been carried or carried unanimously or by particular majonty or lost and an
ertry to that effect in the minute book shall be conclusive evidence of the fac
without proof of the number or proportion of the votes recorded in favour of such
resoluticn.

if 2 polt is dully demanded it shall be taken in such manner as the chairman
directs.

The result of such poll shall be deemed to be the resalution of the meeting at
which the poll was demanded

A poll demanded on the election of Chairman or any member, or on a question of
adjournment, shall be taken forthwith

An ordinary resolution of the Company determined on without any general
maeting and evidence by writing under the hands of the Direciors shall be as
valid and effectual as an ordinary resolution dully passed as a general mesting of
the Company.
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VOTES OF MEMBERS

Subject to any rights or restrictions for the time being sharing and vating shall be
done by a show of hands of every member present in person or proxy. On a poll
every member shatl have one vole for each share of which he is the halder

In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the ather
joint holders and for this purpose seniority shall be determined by the order in
names stand in the register of membears

A, member of unsound mind or in respect of whom an order has made by any
courl having jurisdiction in lunacy may vele, whether on show of hands or on a
poll. by hiz committee curator boniz appointed by that court and any such
cormmitiee curator bonis ar any other person may on a poll vote by proxy,

No member shall be entitied to vote at any general meeting unless all calls or
other sums presently payable in respect of shares in the Company have been
paid.

The Instruction appeinting a proxy shall be in writing under the hand of the
appointer or of his attorney duly autherized in writing or if the appointer is a
corporation either under the common seal or under the hand of an officer or
atterneys so authorized

An instrument appainting & proxy may be in the following form or in any other
torm which the Directors shall approve:
o A — PR O RN oo 0f the being a
member
- AR N R T R S e e e hera
O A POMY s i b bbb 4w s mrnrn ey sy N
elc. as my proxy to vole for me and on my behalf at the ordinary (or
extracrdinary as the case may be) general meeting of the Campany to be
held on the . day of ........._...any adjoumment thereof”
Signed this .......cooocviiininiinns 3 R 2016
DIRECTORS
Unless and until otherwise determined by the Camgpany in General Meating, the

number of the Directors shall note less than two nor more

The Directors of the Company shall be the policy makers of the Company and
shall be responsible for the supervision of the managemaent.

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

In addition to their usual remuneration the Directors shall also be paid such
traveling hotel and other expenses as may reasonably be incurred by them in the
execution of their duties including any such expenses incurred in connection with
their attendance at meeting of Directors.

A Directors shall not be required to hold any share in the Company

11




&7 The Managing Director shall be a member of the Board of Directors

&8 All the matters that involve the policies of the Company expansgion, invesiment
shall be approved by the Managing Director.

POWERS AND DUTIES OF DIRECTORS

5% The business of the Company shall be managed by the Directors who may pay
all expenses incurred in promoting and registering by the Company and may
exercise all such powers of the Company as not by the Campanies Act or an
statutery modification thereof for the time being in force or by those articles
required by the company in General Meeting of the Company but not resolution
of the Coempany in General shall invalidate any prior act of the directors which
would have been valid if the resolution had not passed. In particular, and without
prejudice to the foregoing the Directors may axarcise all the powers of the
company to borrow or raise money and o maongage or charge its underaking
property and uncalled capital and to issue debentures and other securities.

70 The Directars may from time to time appaint one or mare of their number o the
office Managing Directors or Manager for such term and at a such remuneration |
whathar by way of salary or commission or participation in profits or partly in one
way and partly in ancther) as they may think fit and a Diractor 5o appointed shall
nat ceasze holding that office be subject to retirement by rotation or taken into
account in determining the rotation of retirement of Directors but his appointment
shall be subject to determination ipso facto if he ceases from any cause from any
cause o be a Director, or if the company in Genesral Maeting rescives that his
tenure of office of Managing Directors or Manager be determined

71 The Dirsctor shall cause minutes to be made in books provided for the purposs:

{a} Of all appoantments of cfficers made the Directors.

(b} Of the names of the Directers present at each meeting of the Directors
and of any committee of the Directars

ic) Of all resolutions and of praceeding at all meeting of the Company and of
the Diractors, and of committee of Directors and every Directors presant
at any meeting of Directors or committee of Directors ghall sign his name
in a book to be kept for that purpose.

72 The aoffice of any Directors or Managing Directors shall be vacated, if the
Directors;

(a) Dies

(b) Becomes bankrupt.

(c} Be found to be a lunatic or becomes of unsound mind.

(d) Being a Director appointed by the subscribers under article 67 Is by
ordinary resolution removed from office.

{e) Absent himself from meeting of Directors for a continuous period of six
manthe without special leave of absence from the Directors and Board
resolves that his office be vacated
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{fi Resign his office by notice in writing to the company or

(g} Does any act thing that cenflicts with the interest the company

ih) Becomes prohibited from being a Director by reason of any order made
by the High Court of Tanzamnia under the Companies Act.

(i} On completion of his term

APPOINTMENT AND REMOVAL OF DIRECTORS

The Director will be nominated by the General Meesting.

Decisian making in respect of removal and appointment of directors will be based
an majerity shareholding.

Any such appointments under article 75 or removal shall be in writing sarved on
the company and signed by the chairman of the genaral maeating.

Each Director shall have power to give @ proxy to any person who shall sttend
the meeting

Each Director shall have power to nominalé any person to act as alternale
Directors in his place during his absence fram Tanzania or inability to act as such
Directars and on such appointment, being mada the alternate Directors shall be
subject in &l respects to the tems and conditions existing with reference to ather
Director and discharge all the duties of the Director he represants. Any the
company if the Director making any such appointment as aferesaid ghall cease 1o
be a Director the person appointed by him shall thereupon cease o have power
or authority to act alternate Directors.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit. Question arising at any
meeting ehall be decided by majarity

The guorurn for the transachion of the business of the Directors shall be not 55
than twa.

Tha Directors shall elect a Chairman of their meetings and such parson shall hold
office for two years. If the Chairman & absent from any meeting the Direclar

present may choose one or thair number to be a Chairman for that meeting
SECRETARY

The secrstary shall be appointed by the Direclors for one year ai such
remuneration and upon such condilions as they may fit, and any secrelary so
appointed may be removed by them.

A provision of the Decree of these regulations required of autherizing a thing fo
be done by or a Director and the Secretary shall not be satisfied by its being done
by or to the same persan acting both as Director and so in the secretary.

THE SEAL

The =eal of the company shall not be sffixed to any instrument except by the
authority of a resolution of the Directors and in the presence of at [zasl one
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Director and such Director shall sign every instrument 1o which the seal of the
company is sa affixed in isher presence

DIVIDENDS AND RESERVED

The company on general meeting may declare dividends. but no divided shall
exceed the amount recommended by the Directors, The Directors may from time
to time pay to the members such interim dividends as appear (o the Directors to
be justified by the profits of the company. Any general meeting declanng a
divided may resolve that such divided be paid wholly or in part by district ion of
specific assets and in particular of paic up shares, debentures or debenture stock
of other company of any one of more such ways.

Any general meeting may resolve that any monays, investment or other assets
forming part of the undivided profits of the company standing to the credit of a
eserve fund, or any capital redemption reserved fund or in the hands of the
company and available for divided capitalized and distributed by way of the
members as would be entitled to receive the same if distributed by way of divided
and in the same proportion on the footing that they are entitled thereof lo as
capital and that all or any part of such company which be distributed accordingly
ar tawards payment of the uncalled liability or any issued shared and that such
share in the said capitalized sum

For the purpose of giving effect to any resclution under the blast two preceding
aricles the Directors may seftie any difficulty which may arnse in regard to the
distribution as they think sxpadient and paricular may issue fractional as
certificates and may fix the value for distribution of any specific assals and may
determine that cash payments shall be made fo any members upon the fooling of
tne value =o fixed ar that fractions of less value than US 5.00 May be disregarded
in order to adjust the rights of all parties, and may vest any such cash or specific
assets in trustees upon such frusts for the Directors. Where reguisite a proper
contract shall be filed in accordance with provision of the Companies Act. and the
Directors may appoint any person sign such coniract on behalf of the persons
entitled to the dividends or capitalized fund and such Appointment shall be
effectiva.

Na divided shall be paid other than out of profits.

Subject to the rights of persons, if any enfitled to share with special rights as to
dividends, =l dividends shall be declared and paid according o the amounts paid
on the shares, but if and so long as nothing is paid up on any of the shares in the
company. No amount paid in advance ol calls shall, while carrying interest, be
treated for the purpose of this article as paid on the share,

The Directors may befare recommending any dividends sel aside out of profits of
the company such sums as they think proper as a resarve or resarve which shall
at the discretion of the Directors be applicable for mesting cantingencies or for
equalizing dividends or for any other purposa to which the profits of the company
may be properly applied and pending such application may at the like discretion
gither be employed in the business of the company or ba invested in such
investments (other than shares of the company)as the Diractors may from time to
tirme think fit.

if several persons are registered as joint holders of any share any one of them
may give effectual receipts for any dividends payable on the share.

Mo dividends shall bear interest against the company
e




ACCOUNTS
82 The Directors shall cause true accounis to be kept

{a} Of all sums of money received and expended by the company and the
matters in respact of which the receipt and expendilure takes place.

(b} Of all shakes and purchases of goods by the company and of the assets
and liabilities of the company.

93 The books of accounts shall be kept at the registered coffice of the company or at
such other place as the Directors think fit and shall always be open to inspection
of Directors.




84 Until otherwise determined by the Company in general meeting the Directors shall
be not less than two and not more than fifty. The following persons shall be the first
Directors to the Company: -

MName, Address and Description of Subscriber Number of  Signature
Shares
. taken
1 | Hatem Ahmed Abdelsamad Mahmoud Eldakhakhni 500 e
Tahrir street, Delingate -—-—tjff:_:———ﬁ.
| Buhmrafgrﬂ
2 | Saad Mousa Abdeinaby Kassem 245
'Emﬁﬂﬁhm.ﬁlﬂ'ﬂﬁﬂ -LE"“E-{{_E:IE_':’F‘“I.
Alexandna -Egypt ;
3 | Mohamed Hassan Mohamed Mohamed Elboudy 245
Al rehab street Almaamoura Almontaza M
4 | Khalfani Said Mbwambo 10 ;
Plat. 175, Block 17 Kibada Kigamboni W
P.O BOX 105049
Ciar s Salaam

Witness to the above 1 nalure:

CHgINLIR: o R L R i s e
Postal Address: H&“—tD;DME{f—S‘
ﬂuaﬁfmlmns/&“_?}"wuiﬁ'




