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-;1] The name of the Company is “SEIFEE PHARMACEUTICALS L;Ml':t_.‘El}a "

2) The registered Office of the Company shall be situated in the United
Republic of Tanzania.

3) The Objectives for which the Company is established are:-

a) To carry on the business of wholesale and retails of all kinds of
chemicals services, aerial spraying, industries, agrochemical
pesticides, Agrovet companies, Laboratory chemicals and Equipment
manufacturing company, business of pharmaceutical chemists,
druggists and dispensing of medicines, pesticides and fumigation
chemicals, import and export agrochemicals, pesticides, fumigation
equipments, protective gear/equipments, laboratory chemicals and
fumigation equipments.

b) To carry on the business of Pharmacy for supply and selling of
manufacturing chemists and druggists, and all other things which
can be conveniently manufactured or dealt in by the persons carrying
on to the hospitals and any permitted public services.

¢) To carry on the business of manufacturing, importing, exporting,
selling agricultural chemicals, industrial chemicals, medical and
veterinary pharmaceutical products, insecticides herbicides, fertilizers
and agricultural chemicals of all types including all kinds of animal
medicine and feeds and seeds preventives.

d) To carry on the business as exporter of herbal products and to
conduct medical research in the field of herbs, roots, leaves tree
barks; publish research papers and research findings in the same
field of herbs to own, operated and manage observation units for
research purpose including hospital, dispensaries and clinics to
produce market display and sale herbal medicine and products.

e) To carry on the business of dealing in, importing, exporting,
marketing, manufacturing stocking, buying, selling where by
wholesale or retail of various categories of medicine and its chemical
reagent and to act as commission agents and manufacturers,
representatives in all fields. To establish business enterprises whether
small scale, industries and generally merchants and to import, export
and all either by merchandise and articles of all description.
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To carry on business as sellers, suppliers, distributors general
merchant worldwide trades of pesticides, fumigant materials and
chemical providers for Aerial spraying fumigants, and be an agent
seller of hospitals, laboratories, agricultural implements and
industrial machinery and equipment, new and second hand.

To carry on the business of manufactures and distributors of cattle,
poultry feed and feeding and fattening preparation of every
description, makers and manufactures of artificial manure and
fertilizers of every description manufacturers of scaps and
disinfectants of all kinds and be wholesalers and retail dealers
thereof, flax, cotton oil cake, corn, merchants and any branch or
subsidiary business commonly carried in connection therewith and to
carry on the business as agents, consultants or representatives of
overseas or as agents, consultants of overseas or local manufacturers,

industrialists or other like organization in any type of goods, products
of commodities.

To carry on the business as traders, logistics, supplies, general
merchants, importers and exporters, stockiest, wholesalers, retailers
and dealers in all types of hospitals equipments and machinery,
implements, spare parts, tools and accessories of all kinds of
industrial projects machinery and equipment, electrical goods,
groceries, computers, office equipments, cooking oils, foodstaffs,
cosmetics, oils, paints, spirits sheets, hinges, screws, iron monger,
textiles piece goods, all types of leather goods, shoes, bags and other
similar goods.

To carry on the business of importers, exporters manufacturers
dealers in store and warehouse of pharmaceuticals and all or any
other commodities and things which may be conveniently used or
manufactured in connection with any the above or similar business
herein mentioned or likely to be required by customer or any
business.

To carry on the business as maintenance services providers,
equipments sales, general suppliers of all sorts and types of
maintenance goods and services to individuals, offices, industries,
shops, schools, factories, hospitals, army, military, ministries and all
other government offices, universities and all other places where the
services of a suppliers are needed.

To manufacture by sell, improve, treat, preserve, fine aerate,
mineralize, and bottle can and otherwise deal in mineral, aerated
waters, juice and other liquids of every description.

1) To promote tourism in Tanzania and elsewhere in Africa, to carry on

business of travel and tourist agents and tour operators, to promote
facilitate travelling to organize hunting, tented-camps, fishing and

.




diving expeditions safari promoters and undertakers generally and in
particular to arrange and manager hunting safaris, photo safaris
adventure tours, fishing trips handling of game trophies and animal
skins, catching, harboring, transporting, wildlife and marine products
of all kind.

m] To carry on the business of tourisms, transportation, tour guide and

n)
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travel agents.

To carry out business of importers, exporters, general merchants,
general storekeeper, universal providers, wholesaler and or-retail
traders, dealers of piece wood, paints, hardware, glassware, crockery,
cutlery, iron monger, turners, fitting and requirements, article and
commodities of personal household and consumption, provision
textiles, groceries, medicines, drugs, surgical, chemicals general in all
manufactured goods merchandise of all kind.

To engage in investment scheme for construction, rehabilitation,
erection, ownership and management of commercial buildings, export
processing zones and special economic zones, to by, sell, here,
manufacture, trade, and deal in property, goods, produce, articles and
merchandise of all kinds and transact any and every description as
development agency, distribution, marketing, commercial, industrial,
manufacturing mercantile, insurance and re-insurance financial
business and carry on the business of traders, general merchants,
general storekeepers, metals, commission agents, company
promoters, underwriters, financiers and bill barkers, del-credere
agents, barters traders, court brokers, auctioneers and generally to
execute and undertake agencies of all kind or carry on the business of
warehouse construction, landscaping, engineering, general civil works
and deal in all kinds of carp metal and precious metals.

To engage or carry out training in the business of Information
Technologies, selling of new used computers with its accessories, and
provide training and promoting in computer technology and all its
new modern technological developments in management information
systems and the electronic Industry that goes with computer, soft and
hard wares.

To engage or carry on the business of contractors for Electrical,
Electronics, Electrical Engineering, Mechanical Engineering,
Telecommunication Engineering and General construction of
Electrical works and were necessary provide consultation on the same
and carry on the business of selling whole or retail of all kinds of
Electric and Electronics goods and Accessories.

To engage and or carry on the business of road constructions,
Engineering, geperal Civil works, Buildings, renovations office
parturitions decorators, maintainers of dilapidated buildings,
plumbing , furniture manufactures, suppliers, and exporters,
residential and office furnishers and general to be designers and
fabricators of all kinds of gargets whatsoever, to be timber Processors,
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sawmill’'s and suppliers of all kinds of timber, to be hardware and
building materials suppliers, manufactures of electrical equipment’s
and suppliers of same.

To engage or carry on business of communication networks, seller of
communication, materials, equipments, accessories and business of
all kinds of mobile phones equipment, telephone handsets and
provide consultation and event management, the business of
Entertainment and promotion of Music, advertisement, consultation
and management for production of Bureau and Video & Film
activities, Entertainment and all products of any type of Computers
and all products of any description, Communication services of sets in
Telecommunication, Audition visual Films' to be News collectors,
Editors disseminators, Printers, operators, Auto-film Studio Television
and Radio Broadcasting, Photographers, Computers, Computer
programmers in Telecommunication equipment supplies and
maintenance, also provide a business to all communication facilities
and be manufactures representatives, consultancy services and all
general merchandise.

To carry on business and act as manages of investments and
investment company commission agents, real estate, property
managers, developers, values, decorators, engineer and to generally
be able to carry out activities of any description with regards of any
description with regards to lands, property and real estate, investment
in any type of property, buildings, lands, securities, bonds, shares
and any property act as a holding company with subsidiaries and
invest in any projects as the company may think fit.

To carry on the business of building contractors, masonry and general
construction contractors and among other things to contract, execute,
carry out, equip, improve, work and advertise railways, tramways,
docks, harbors, shaves, canals, water-courses as Borehole Drilling
water distribution, irrigations, reclamation's sewage, drainage and
other sanitary works, water, gas, electric and other supply works,
houses, buildings and erections of every kind,

To engage in and carry nel the business of proprietors and managers
of hotels, restaurants, cafes, road house, motels, safari and holiday
camps, caravan sites, guest house, apartment, house keepers,
refreshment and tea rooms, milk and snacks bars, tavern, beer house
and lodging housekeepers and to provide food and catering services to
individuals, private and publu: institutions and to industrial and
business concerns.

w) To carry on the business of mechanical and motor engineering,

contractors, mechanical engineering, chemical engineering, air
technicians, * electrical engineering and telecommunication
engineering. To carry on business of garage, motor, auto works,
carwash, car accessories, services bay, reconditioning of cars and all
kinds of mechanical engineering. To carry on the business of selling,
whole or retail of all kinds of motor vehicles.
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To carry on the business of distribution of construction and building
materials. To carry business of importing, exporting and selling of all
kinds of motor machines, motor equipments, spare parts other
machinery and motor vehicles.

To carry on the business of general suppliers, traders, merchants,
importers, exporters, stockiest, wholesalers, retailer and dealers sin
all types of hardware, electrical goods, building materials, spare parts
and maintenance, tyres, tubes, tools and accessories for all types of
automotive, motor vehicles, agricultural machinery implement,
equipments, all kinds of industrial projects, machinery and
equipment, timber, fishing gears, groceries, computers, office
equipment, cooking oils, salts, foodstuffs, cosmetics, oils, paints
sprits whets, hinges, screws, iron monger, textiles piece goods, all
types of leather goods, shoes, bags and other similar goods.

To carry on the business of building contractors, masonry and general
construction contractors and among other things to contract, execute,
carry out, equip, improve, work and advertise railways, tramways,
docks, harbors, shaves, canals, water-courses, irrigation’s
reclamation’s, sewage, drainage and other sanitary works, water, gas,
electric and other supply works, houses, buildings and erections of
every kind.

aa)To carry on the business of architectural work and technical drawings

bb)

on building and contractor, masonry and general construction
contractors and were necessary to give consultation of the same.

To carry on the business of minerals and mining in all their
branches and for the said purpose to peg, purchase, take on lease, or
exchange or otherwise acquire concessions, grants, easements, option
claims, properties, cassettes and effect supposed to contagion
minerals, diamonds, or other precious stones, and any interest
therein, and to explore, mine, work, excise develop and turn to
account miners and mining rights and any undertaking connected
therewith.

cc) To carry on the business of miners and mining in all their branches

dd)

and for the said purpose to peg, purchase, take on lease, or exchange
or otherwise acquire concessions, grants easements, options, claims,
properties, cassettes and effects supposed to contain minerals,
diamonds, or other precious.

To carry on all anion the wholesale and / or retail as gemstones
merchants, jewelers and / or dealers in and/ or buy, sell market
import and/ or general deal in all or any kinds of gemstones precious
and semi-precious stones, gold silver and precious metals of
whatsoever kind or description.




ee)To carry on business as sellers, suppliers, distributors general

merchant world wide traders of pesticides, fumigant materials and
chemicals, provide Aerial spraying fumigation, Fumigation services
and be an agent seller of agricultural and industrial machinery and
Equipment, new and second hand spare parts and industrial and
agricultural machinery and parts, electronic goods and accessories.

To carry on the business of manufactures and distributors, of cattle,
poultry feed and feeding and fattening preparation of every
description, makers and manufactures of artificial manure and
fertilizers of every description manufacturers of soaps and
disinfectants of all kinds and be wholesalers and retail dealers
thereof, flax, cotton oil cake, corn, merchants and any branch or
subsidiary business commonly carried in connection therewith and to
carry on the business as agents, consultants or representatives of
gverseas or as agents, consultants of overseas or local manufacturers,
industrialists or other like organization in any type of goods, products
or commodities.

gg) To establish quality media training centers country wide to as high as

university level, and rise through such centers education standards to
the international accepted level and engage into research praject in
collaboration with other media and/ or learning institutions, financier
or donors for various and specific field of study.

hh) To establish other leaning facilities such as libraries, photo

il

studios, radio and television studios, computer center for music
recording, production, collection of various kind of traditional, live
band music and be music bank printing houses.

To carry out training in the various disciplines of media education
and providing a business translation of various languages to the
Media TVs, Radio Stations and other communication posts.,

To carry on the business of services, consultancy in engineering,
Mechanical, Drilling marketing and selling of all types of information
technologies, computer systems, conference systems,
telecommunication systems, security systems, public address
systems, data communication and to train, research, install and after
sale services of electronic systems, voice and data networks and any
other systems or components which the company may think fit,
necessary or incidental to this business.

kk) To construct, improve, mainta.ii'l, develop, work, manage, carry out,

or control any roads, ways, tramways, railways, branches or sidings,
bridges, reservoirs, watercourse, wharves, warehouses, electric works,
shops, stories, and other works and conveniences which may seem
calculated directly or indirectly to advance the Company’s interests
and to contribute to subsides, or otherwise assist or take part in the
construction, improvement, maintenance, working, management,
carrying out or control thereof.
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Il) To carry on the business as exporter of herbal products and to
conduct medical research in the field of herbs, roots, leaves tree
barks; publish research papers and research findings in the same
filed of herbs; to own, operated and manage observation units for
research purpose including hospital, dispensaries and clinics; to
produce, market display and sale herbal medicine and products.

mm| To carry on the business as maintenance services providers,
equipment sales, general suppliers of all sorts and types of
maintenance goods and services to individuals, offices, industries,
shops, schools, factories, hospitals, army, military, ministries and all
other government offices, universities and all other places where the
service of a supplier are needed.

nn) To act as manager, secretary, trustee, administrator, technical
adviser, buying agents, commission agent, importer, exporter or
member or local or advisory committee or any other company or firm.

oo)To establish and carry on, and promote the establishment and
carrying on, upon any property in which the company is interested
any business which may be conveniently carried on upon or In
connection with such property, and the establishment of which may
seem calculated to enhance the value of the company for to facilitate
the disposal thereof,

pp] To sell, lease grant licenses, easements and other rights over and
in any other manner deal with or dispose of the undertaking,
property, assets, rights and effects of the company of any part thereof
for such consideration as may be thought fit and in particular, for
stock, shares or securities of any company.

qq)Te manufacture by sell, improve, treat, preserve, fine aerate,
mineralize and bottle can and otherwise deal in mineral, aerated
waters, juice and other liquids of every description.

rr) To carry on business to invest and deal with the moneys of the
company not immediately required in such manner as may from time
to time be determined.

ss) To remunerate any person or company for services rendered, or to be
rendered in placing or assisting to place or guaranteeing the placing of
any of the shares in the company's capital or any débentures,
debenture stock or other securities of the company, or in about the
formation or promotion of the company or the conduct of its business.

tt) To draw, mgke, accept, endorse, discount, executive and issue,
promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.



cce) To procure the registration or incorporation of the company in or under
the laws of any place outside Tanzata

ffl  To do all such other things which are incidental or conducive to the
attainment of the above objects.

And it is hereby declared that the word “company” in this clause, except where used
in reference to this company, shall be deemed to include any partnership or other
body of persons, whether incorporated or not incorporated, and whether domiciled
in Tanzania or elsewhere, and that the objects specified in the different paragraphs
of this cause shall not, except where the context expressly so required from the
terms of any other paragraph or the name of the Company, but may be carried out
in as full and ample a manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the objects of a separate, distinct and independent
company.

4, The liability of the members is limited

5.  The share capital of the Company is Shillings Twenty Million Tanzanian
Shillings (20,000,000/=) divided into One thousand (1,000) shares of
Shillings Twenty thousand (20,000/=) each and the Company shall have
the power to divide the Original or any increased capital into several classes,
and to attach thereto any preferential.

We, the several persons, Whose name and address are subscribe are desirous of
being formed into a Company, in pursuance of this Memorandum and Articles of
Association, and we respectively agree to take the number of shares in the capital
of the company set opposite our respective names.

NAMES, ADDRESSES AND NUMBERS OF SIGNATURE
S/N DESCRIPTIONS OF SUBSCRIBERS SHARES
1. MUSTAFA AKBERAL ADAMALI

P.O. BOX 2168 520 v

DAR ES SALAAM - TANZANIA

2, ARWA MUSTAFA ADAMALI
P.0. BOX 2168 480 ——N@w
DAR ES SALAAM - TANZANIA

Dated at Dar es Salaam this Zéj’?f day of SEOT ENMIREL 2015

Full Name: ﬁ'ﬂ'bgjbm A G todd ArS

Signature: J i .

Postal Address: P.o0 BN L4z0 &,
DAL B-Saanam [

Qualification: D VD el E a
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PRELIMINARY '

In these Regulations the words standing in the first column of the table
next thereafter contained shall bear the meaning set opposite them
respectively in the second column, unless so qualified by the context.

INTERPRETATION .
In these Articles, unless the subject or context otherwise requires, the
words standing in the first column of the table next hereinafter contained
shall bear the meanings set opposite to them respectively in the second
column thereof:-

WORDS MEANINGS

The Company: SEIFEE PHARMACEUTICALS LIMITED

The Act; The Companies Act, 2002 and every statutory
modification and re-enactment thereof for the time being
in force.

Articles: These Articles of Association as originally framed or as

altered from time to time by special resolution.

The Directors: The Directors for the time being of the company or il
there be only one director, then such Director.

Members: Members of the Company.

The Register: The register of the members for the time being of the
company.

The Office: The registered office for the time being of the company.

The Seal: The common seal of the Company.

The Month: Calendar month.
Year: A year from 1st January to 31st December inclusive.

Paid Up: Paid up or credited as paid up.
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'SEIFEE PHARMACEUTICALS LIMITED

PRELIMINARY

1. In these Regulations the words standing in the first column of FhE table
next thereafter contained shall bear the meaning set opposite them
respectively in the second column, unless so qualified by the context.

INTERPRETATION ;

2. In these Articles, unless the subject or context otherwise requires, the
words standing in the first column of the table next hereinafter contained

shall bear the meanings set opposite to them respectively in the second

column thereof:-

WORDS MEANINGS

The Company: SEIFEE PHARMACEUTICALS LIMITED

The Act: The Companies Act, 2002 and every statutory
modification and re-enactment thereof for the time being
in force. -

Articles: These Articles of Association as originally framed or as

altered from time to time by special resolution.

The Directors: The Directors for the time being of the company or if
there be only one director, then such Director.

Members: Members of the Company.

The Register: The register of the members for the time being of the
company.,

The Office: The registered office for the time being of the company.

The Seal: The common seal of the Company.

The Month: Calendar month.

Year: A year from 1st January to 31st December inclusive,

Paid Up: Paid up or credited as paid up.
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The Secretary: The Secretary for the time being of the company and
any person appointed by the Directors to perform any of
the duties of the Secretary of the Company.

Dividend: The dividend declared by the Company and includes a
bonus.
Tanzania: The United Republic of Tanzania.

Words importing the singular number only shall include the plural
number and vice versa.

Words importing the masculine gender only shall include the feminine
gender.

Subject as aforesaid any words or expressions defined in the Act shall
except where the subject or context forbids bear the same meaning in
these Regulations.

PRIVATE COMPANY

The Company is a private Company and accordingly:

(a) Number of members of the Company, not including persons who are
in the employment of the Company, is limited to fifty, provided that
for the purpose of this provision where two or more persons hold one
or more shares in the Company jointly they shall be treated as a
single member;

(b) Any invitation to the public to subscribe for any shares or
debentures of the company is prohibited;

(c) The right to transfer shares is restricted in the manner hereinafter
prescribed.

SHARES

The share capital of the Company is Shillings Twenty Million
Tanzanian Shillings (20,000,000/-) divided into One Thousand (1,000)
shares of Shillings Twenty Thousand (20,000/-) each and the company
shall have the power to divide the Original or any increased capital into
several classes, and to attach thereto any preferential.

If at any time the share capital is divided into different classes of shares,
the right and obligations attached to any class of shares, (unless otherwise
provided by the terms of issue of shares of that class) may be varied with
the consent in writing of the holders of three months of the issued shares
of that class, or with sanction of an extra ordinary resolution passed at a
separate general meeting,

All rights, privileges, conditions or restrictions for the time being attached
or belonging to any class of shares, for the time-being forming part of the
capital of the company, may from time to time be modified, affected,
varied, extended, surrendered in any manner as the company may, by
special resolution, determine.
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11.

12.

13.

14.

15.

The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall unless otherwise expressly provided by
the terms of issue of the shares of that class, be deemed not to be varied
by the creation or issue of further shares ranking “pari passu” therewith.

ALLOTMENT OF S

Subject to the provision of these Articles, the allotment of shares of the
company shall be at the disposal of the Directors who may, subject to the
provisions of the Act, allot, grant, option over or otherwise dispose of them
to such persons, on such terms and conditions and at such times as they
think fit, provided that no share shall be issued at a discount, except in
accordance with the provisions of the Act.

Nothing contained in these Articles shall preclude the Directors from
allowing the allotment of any share to be renounced by the allotee in
favour of some other person.

Any person shall be registered and, therefore, recognised a shareholder of
the Company if he makes payment of the allotted/subscribed shares to the

Company.
CERTIFICATE

Every person whose name is entered as a member in the register of
members shall be entitled to one certificate for all his shares under the
Common Seal of the Company. The certificate shall specify the share or
shares held by him and the amount paid thereon. Where a share or shares
are held jointly by several persons, the Company shall not be bound to
issue more than one certificate. Wherefore, delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all.

The Company shall be entitled to treat the person whose name appears
upon the register in respect of any shares as the absolute owner thereof
and shall not be under obligation to recognize any trust or equity or
equitable claim/interest in such shares.

If a share certificate is defaced, lost or destroyed it may be renewed on
payment of such fee and on such terms as the Directors think fit.

LIEN

The Company shall have a lien on every share (not being a fully paid share
for all monies whether presently payable or not) called or payable at a fixed
time in respect of that share, and the Company shall also have a first and
paramount lien on all shares other than fully paid shares standing
registered in the name of a single person for all monies presently payable
by him or his estate to the Company, but the Directors may at any time
declare any share to be wholly or in part exempt from the provisions of
this Article. The company's lien (if any) on a share shall extend to all
dividends payable thereon.

The company may sell, in such manner as they think fit, any shares on
which the Company has a lien. But no sale shall be made unless a
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16.

17.

18.

19.

20.

21.

22.

fourteen (14) days notice in writing stating and demanding payment of
such part of the amount, in respect of which the len exists, has been
given to the registered holder for the time being of the share, or the person
entitled thereto by reason of his death or bankruptcy.

The proceed of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as
is presently payable, and the residue (if any) shall (subject to a like lien for
sums not presently payable as existed upon the shares before the sale) be
paid to the persons entitled to the shares at the date of the sale

CALLS ON SHARES

The Directors may from time to time make calls upon the members in
respect of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or by way or premium). Each member shall,
subject to receiving at least 14 days' notice specifying the time for
payment, pay the company for such shares at the time or times as
specified in the notice,

A call shall be deemed to have been made at the time when the resolution
of the Directors authorizing the call was passed and may be required to be
paid in instalments.

Il a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof
to the time of actual payment at such rate not exceeding ten (10) per
centum per annum, as the Directors may determine, but the Directors
shall have power to waive payment of such interest whelly or in part.

No members shall be entitled to receive any dividend or to be present or to
vote on any question, either personal or by proxy, at any General Meeting
or upon a poll, or to be reckoned in a quorum whilst any call or other sum
shall be due and payable to the Company in respect of any of the shares
held by him, whether alone or jointly with any other person.

FORFEITURE OF SHARES

If a member fails to pay any call or installment of a call on the day
appointed for payment thereof, the Directors may, thereafter serve a notice
on him requiring payment of so much of the call or installments as is
unpaid, together with any interest which may have accrued, If the
requirements of any such notice as aforesaid are not complied with, any
shares in respect of which the notice has been given may at any time
thereafter, be forfeited by a resolution of the Directors.

A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Directors think fit and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the Directors
think fit. A person whose shares have been forfeited shall cease to be a
member in respect of any of the forfeited shares but shall remain liable to
pay to the Company all moneys which at the date of forfeiture were



23.

24,

25.

26.

27.

28.

presently payable by him to the Company in respect of the shares. His
liability shall cease if and when the Company receives payment in full of
the nominal amount of the shares.

TRANSFER OF SHARES

Subject to the restrictions of these Articles, any member may transfer all
or any of his shares by instrument in writing in the usual or common form
or any other form which the Directors may approve.

A share may be transferred by a member or other person entitled to
transferred by a member selected by the transleror; but save as aforesaid
and save as provided otherwise in these regulations, no share shall be
transferred to a person who is not a member so long as ant member is
willing to purchase the same at the fair value.

The person proposing to transfer any share shall give a notice of his
intention in writing to the Company. Such notice shall specify the sum he
fixes as the fair value and shall constitute the Company his agent for the
sale of the share to any member of the Company or person as aforesaid
willing to purchase the share at the price as fixed, or at the option of the
purchasing member at the fair value to be fixed by the auditors of the
company. A notice of intention to transfer shall constitute an offer for sale
of the number of shares specified therein. The transfer notice may name a
third party (“the proposed transferee”) to whom the transferor wishes to
transfer the specified shares if the shares are not purchased by members
in accordance with article.

The Directors shall forthwith give notice to all the other members of the
Company of the number of shares to be sold and the fair value fixed by the
proposing transferor and invite each of them to state in writing within
fourteen days from the date of the said notice whether he is willing to
purchase the said shares and at what price.

At the expiration of the said fourteen days, the Directors shall allocate the
said shares to or amongst the member or members who shall have
expressed his or her willingness to purchase as aforesaid, and (if more
than one) so far as may be necessary to pro - rate according to the number
of shares already held by them respectively, provided that no member
shall be obliged to take more than the said maximum number of shares so
notified by him as aforesaid.

If in any case the proposing transferor, having become bound as aforesaid,
makes a default in transferring the share, the Company may receive the
purchase money and the proposing transferor shall be deemed to have
appointed any one Director or Secretary as his agent to exercise a transfer
of the share to the purchasing member. Upon the execution of such
transfer the Company shall hold the purchase money in trust for the
proposing transferor. The receipt of the company for the purchase money
shall be a good discharge to the purchasing member and after his name
has been entered in the Register the validity of the proceedings shall not
be questioned by any person.
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The Directors shall be entitled to refuse to register any transfer of a share
whether or not it is a fully paid share and may also decline to register any
transfer of shares where:

(if The Company has a lien on the share; or

(ii) The share intended to be transferred is not a fully paid share and
the Directors are of the opinion that it is undesirable in respect of
such shares to admit the proposed transferee to membership; or

(iii) The registration of the transfer would cause the number of members
of the Company to exceed the number permitted hereunder.

All instruments of transfer which are registered may be retained by the
Company.

a) If the Directors refuse to register a transfer they shall, within one months
after the date on which the transfer was lodged with the Company, send to
the transferee notice of the refusal.

b) The registration of transfers may be suspended at such times and for such
periods (not exceeding a total of thirty days in any year) as the Directors
may {rom time to time determine.

TRANSMISSION OF SHARES

Without prejudice of regulation 23, all matters pertaining to transmission
of shares shall be governed according to the laws of Tanzania and the
general principles of company law.

Any person entitled to a share in consequence of the death or bankruptcy
of a member shall, upon such evidence being produced as may from time
to time be required by the Directors, have the right either to be registered
as a member in respect of the share or, if he does not like to be a member,
transfer 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 registration as they would have had in the case of transfer of the
share by the deceased or bankrupt person before the death or bankruptcy,

If the person so becoming entitled shall elect to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him
stating that he so elects. If he shall elect to have another person registered
he shall testify his election by executing to that person a transfer of this
share. All the limitations, restrictions and provisions of these Articles
relating to the right of transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer.

A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends and other
advantages to whicth he would be entitled 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 to exercise any right
conferred by membership in relation to meetings of the Company; provided
that the Directors may at any time give notice requiring any such person
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to elect either to be registered himself or to transfer the share, if the notice
is not complied with within ninety days. The Directors may withhold
payment of all dividends bonuses or other moneys payable in respect of
the share until the requirements of the notice have been complied with.

GENERAL MEETINGS

There shall be the statutory general meeting, the ordinary general meeting
and extraordinary general meeting.

The Company shall each year hold a General Meeting as its Annual
General Meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it. No more than fifteen
months shall elapse between the date of one Annual General Meeting of
the Company and that of the next. The Annual General Meeting shall be
held at such time and place as the Directors shall appoint.

The business of the Annual General Meeting shall be:

(i) To receive and consider the accounts and balance sheets and
reports of the Directors and Auditors;

{ii) To elect Auditors and fix their remuneration;

(iiij To sanction a dividend;

All general meetings other than annual general meetings shall be called
Extraordinary General meetings.

The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, Extraordinary General Meeting shall also be convened on
such requisition, or, in default, may be convened by such reguisition, as
provided by section 134 of the Act. If, for a period of fourteen days, there
are not within Tanzania sufficient Directors to call the meeting, any
director or any two members of the Company may convene an
Extraordinary General Meeting in the same manner as nearly as possible
as that in which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

Every general meeting and a meeting called for passing of a special
resolution shall be called by twenty-one days' notice in writing to such
persons entitled to receive such notice. The notice shall be exclusive of the
day on which it is given, and shall specify the place, the day and hour of
meeting, in case of business, the general nature of that business and in
case of an annual general meeting, shall specify the meeting as such.

Provided that a meeting of the company may be called by a shorter notice
if it is so agreed:-

(i) In case of annual general meeting, by all the members entitled to
attend and vote thereat; and;
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(tif  In the case of any other meeting by a majority in number of the
members having a right to attend and vote at the meeting, being &
majority together holding not less that 95% in nominal value of the
shares giving that right.

The accidental omission to give notice of a meeting to or non-receipt of
notice of a meeting by any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an
Extraordinary General Meeting. Also all other business at an Annual
General Meeting, other than declaring a dividend, the consideration of
accounts and reports of Directors and Auditors, the election of Directors in
place of those retiring and the appointment of and the fixing of the
remuneration of the Auditors, shall be deemed special.

No business shall be transacted at any General Meeting unless a quorum
of members is present in person or by proxy at the time when the meeting
proceeds to business. Two persons entitled to vote on the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation shall be a quorum. Where
members of the Company remains two, one person will have no powers to
hold a meeting and pass resolution unless the other member is
represented. In this case the actual member shall chair the meeting.

The Chairman (if any) of the Board of Directors shall preside as Chairman
at every General Meeting of the Company or, if there is no Chairman, or if
he shall not be present within thirty minutes after the time appointed for
holding the meeting or unwilling to act, the Directors who are present
shall choose one member from among themselves to be Chairman of the
meeting.

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 left unfinished at the
meeting from which the adjourned took place. When a meeting is
adjourned for seven days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid, it shall not
be necessary to give notice of an adjournment or of the business to be
transacted at an adjourned meeting.

At a General Meeting a resolution put to the vote of meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of
the show of hands) demanded:

(i) by the Chairman of the meeting; or

(i) by a member or members holding shares in the Company conferring
a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one - tenth of the total
sum paid up on all the shares conferring that right.
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If a poll is duly demanded, it shall be taken in such manner as the
Chairman fairly directs and the ‘result of the poll shall be deemed to be the
resolution of the meeting at which the poll is demanded.

Subject to the provision of the Act, a resolution in writing signed by all
members for the time.

VOTES OF MEMBERS
Every member shall have one vote.

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

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

or classes of shares, every member present in person or by proxy shall on a
show of hands have one vote and on a poll have one vote too for each share
of which he is a holder.

a) No member shall be entitled to vote at any General Meeting unless all calls
or other sums presently payable by him in respect of shares in the
Company have been paid.

b) On a pool, votes may be given either personally or by proxy.

DIRECTOR

Subject to the limitations herein, the directors of the company operating
under the Board of Directors shall have all the powers necessary for
managing, and for directing and supervising the management of, the business
and affairs of a company, provided that the Board shall not be empowered to
exercise such powers as are only exercisable by the or at the general meeting.

Unless and until the Company in General Meeting shall otherwise determine,
the number of Directors shall not be less than two or more than eight. In the
event of the minimum number of Directors fixed pursuant to these Articles
being one, a sole Director - Where such a director is the managing director —
shall have authority to exercise all the powers and discretions by these
Articles expressed to be vested in the Directors generally. A Director must
hold a shareholding qualification.

The Director of the Company shall be the following:
1. MUSTAFA AKBERAL ADAMALI
2. ARWA MUSTAFA ADAMALI
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POWERS AND DUTIES OF DIRECTORS
==mohe AND UUVIIES OF DIRECTORS

Subject to the Memorandum and Articles of Association of the Company
and any directions given by special resolution, the business of the
company shall be managed by the directors (under the Board of Directors)
who may exercise all powers of the company. No alteration of the
Memorandum or Articles of Association and no such direction made by the
company general meeting shall invalidate any prior act of the directors
which would otherwise have been valid.

The Directors may, from time to time at any time by power of attorney,
appoint any Company, firm or person or body of persons to be attorney, or
attorneys of the Company for such purposes and with such powers,
authorities and descriptions (not exceeding those vested in or exercisable
by the Directors under these Articles) and for such period and subject to
such conditions as they think fit.

The Company may exercise the powers conferred by section 124 o 127 of
the Act with regard to the keeping of a branch register and the Directors
may, subject to the provisions of those sections) make and vary such
regulations as they may think fit respecting the keeping of any such
register.

A Director who is in any way whether directly or indirectly interested in
any contract or proposed contract with the Company shall declare the
nature of his interest at a meeting of the Directors in accordance with
section 209 of the Act.

A Director may vote as a Director in regard to any contract or arrangement
in which he is interested or upon any matter arising thereat and if he shall
80 vote his vote shall be counted and he shall be reckoned in estimating a
quorum when any such contract or arrangement is under consideration.

A Director may hold any other office or place of profit under the Company
(other than the office of auditor] in conjunction with his office of Director
for such period and on such terms (as to remuneration or otherwise) as
the Director may determine and no Director or intending Director shall be
disqualified by his office from contracting with the Company either with
regard to his tenure of any such other office or place of profit or as vendor,
purchaser or otherwise nor shall any such contract or arrangement
entered into to be avoided, neither shall any Director so contracting or
being so interested be liable to account to the Company for any profit
realized by any such contract or arrangement by reason of such Director
holding that office or the fiduciary relation thereby established.

Any Director ,may act by himself or in any professional capacity for the
Company and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director; provided that nothing
herein contained shall authorize a Director or his firm to act as Auditor of
the Company.

All cheques, promissory notes, drafts, bills of exchange or other negotiable
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instruments and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted endorsed or otherwise executed, as the case may
be, in such manner as the Directors shall from time to time by resolution
determine,

APPOINTMENT OF DIRECTORS

The Directors shall have power at any time and from time to time to
appoint any person to be a Director, either to fill a casual vacancy or as an
addition to the existing Directors, but so that the total number of Directors
shall not at any time exceed the number so fixed in accordance with these
Articles,

MANAGING DIRECTOR

The Directors may from time to time appoint any one or more of their body
to the office of managing director or whole time director on such terms and
such remuneration whether by way ol salary or participation in profit or
partly in one way and partly in another as they may think fit.

A Managing Director shall not be liable to retirement by rotation and shall
not be reckoned as a director for the purpose of determining the rotation
or retirement of directors. But, subject to the same provisions as to
resignation and removal as the other directors of the company, shall ipso
Jacto and immediately cease to be the managing director if he ceases to
hold the office of a director for any cause,

The managing director shall, subject to any supervision of the Board of
Directors, have power to do all acts, matters and things deemed necessary,
proper or expedient for carrying on the business of the company. He shall
also have power to make such investment of the company’s funds and sign
all contract, and to draw, sign, accept, endorse and negotiate on behalf of
the company’'s bills of exchange, promissory notes, cheques, draft
government securities and instruments.

MINUTES

The Directors shall cause minutes to be in books provided for that
PUrpose:

(i) Of all appointments of officers made by the Directors:

(i1) Of the names of the Directors present at each meeting of the
Directors and of any committee of Directors;

(i) Of all resolutions and proceedings at all meetings of the
Company, and of the Directors,

The Directors on behalf of the Company may pay a gratuity or allowance
on retirement to any Director who had held any other salaried position or
place of profit within the Company and make contributions to any fund
and pay premiums for the purchase or provision of any such gratuity,
pension or allowance.
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PROCEEDINGS OF DIRECTORS

As regards notice, a director who is or is intending to be absent from
Tanzania may request the secretary to give him notice of meetings at an
address provided by him for that purpose. Notices of meetings of the
directors shall be sent to him at that address but, if he does not provide an
address for that period, notices of meetings shall be sent to him at the
usual place to which they are sent. The notice calling a meeting of the
directors need not be in writing.

The Directors may meet together for the dispatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions arising
at any meeting shall be decided by a majority of votes. In case of an
equality of votes, the Chairman shall have a second or casting vote. The
managing director or the Secretary may on the requisition of a Director, at
any time summon a meeting of the Directors.

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless fixed shall be three.

The Directors may delegate any of their powers to committees consisting of
such members of their body as they think fit. Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations
that may be imposed on it by the Directors.

DISQUALIFICATION OF DIRECTORS

The office of the Director shall be vacated if the Director:

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

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

(c) Becomes of unsound mind; or
(d) Resigns his office by notice in writing to the Company; or

(¢) Shall for more than six months have been absent without
permission of the "Directors from meetings of the Directors
held during that period; or

(f) Is imprisoned for a term exceeding twelve months.
SECRETARY

The Secretary shall be appointed by the Directors for such term,
remuneration and upon such conditions as they may think fit. Subject to
the provisions of any agreement between him and the Company, the
Directors may remove him from the office. :
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Subject to the provisions of the Act and general customs, the functions
and powers of Secretary shall be as may be stipulated in the appointing
instrument.

THE SEAL

The Directors shall provide for the safe custody of the seal, which shall
only be used by the authority of the Directors or a committee authorized
by the Directors on that behalf and every instrument to which the seal
shall be affixed shall be signed by a Director and shall be counter - signed
by the Secretary or a second Director or some other person appointed by
the Director for the purpose.

DIVIDEND AND RESERVE

Subject to any preferential or other special rights for the time being
attached to any special class of shares, the profits of the Company shall be
applied in payment of dividends upon the shares of the Company in
proportion to the amount paid up or credited as paid up thereon.

The Directors may with the sanction of the General Meeting from time to
time declare dividends, but no such dividend shall be payable except out
of the profits of the Company. The Directors may from time to time pay to
the members such interim dividends as appear to them to be justified by
the position of the Company. No higher dividend shall be paid than is
recommended by the Directors and the decision of the Directors as to the
amount of net profits shall be conclusive.

The Directors may before recommending any dividend set aside out of the
profits of the company such sums as they may think Proper as reserve
fund or reserve funds which shall at the discretion of the Directors be
applicable for meeting contingencies, for the gradual liquidation of any
debt or liability of the Company or for such other purposes as the
Directors find it expedient in the interest of the company,

Subject to the rights of persons (if any) entitled to shares with special
rights as to dividend, all dividends, shall be declared and paid according to
the amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited as paid on share in
advance of calls shall be treated for the purpose of this regulation as paid
on the shares. All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid.

The Directors may deduct from’any dividend payable to any member all
sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company,

Any dividend, interest or other moneys payable in cash in respect of
shares may be paid by cheque or warrant sent through the post directly to
the registered address of the holder or in case of joint holders to the
registered address of the one of the joint holders who is first named on the
Register of members or to such person and to such address as the holder



or joint holders may in writing direct. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent. Anyone of
two or more joint holders may give effectual receipt for any dividend,
bonuses or other moneys payable in respect of the shares held by them as
joint holders.

83. No dividend shall bear interest against the Company.

84, ACCOUNTS

The Directors shall cause proper books of Accounts to be kept with respect
to:

i) All sums of money received and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place;

ii) All sales and purchase of goods by the Company; and

iii) The assets and liabilities of the Company

85. Proper books of account are such books of account that gives a true and
fair view of the state of the company's affairs and to explain its

transactions.

.. The books of account shall be kept at the office of the
Company or at such other place as the Directors think
fit and shall always be open to the inspection of the
Directors.

i. The Directors shall from time to time determine whether, to
what extent and at what times and places and under what
conditions or regulations the accounts and books of the
Company or any of them shall be open to inspection of the
members not being Directors. No member (not being a
Director] shall have any right of inspecting any account or
books or document of the Company except as conferred by
statute or authorized by the Directors or the Company
General Meeting.

iii.  The Directors shall, from time to time in accordance with
sections 153,155 and 159 of the Act cause to be prepared
and to be laid before the Company General Meeting such
profit and loss account, balance sheets, group accounts (if
any) and reports as referred to in those section.

iv. In accordance with section 63 of the Act, the copy of the
company's annual account to be laid before the company in
the general meeting together with a copy of the director’s
report and the auditor’s report shall, not less than twenty
one days before the date of the meeting, be sent to every
member of, and every holder of a debenture of the company.
The company shall not be bound to send those documents to
any person whose address the company is not aware of or to
more than one of the joint holders of any shares or
debentures.



86, AUDIT
Auditors shall be appointed and their duties shall be regulated
in accordance with provisions of the Act.

87. NOTICES

a) A notice given to or by any person pursuant to these articles
shall be in writing except that a notice calling a meeting of
directors need not be in writing. The Company may give any
notice to a member whether personally or by sending it by
post in a prepaid envelop addressed to the member at his
registered address or by leaving it at that address. Where a
notice is sent by post, service of notice shall be deemed to
be effected by properly addressing, and posting a letter
containing that notice and to have been effected at the
expiration of seventy two hours after the letter containing
the same was posted.

b) A notice may be given by the Company to the joint holders
of a share by giving the notice to the joint holder first named
in the Register of Members in respect of the share

¢ A notice may be given by the Company to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post in a
prepaid envelop addressed to them by name or by the title
of representative of the deceased, or trustees of the
bankrupt, or by any like description, at the address if any,
within Tanzania supplied for the purpose by the persons
claiming to be so entitled,

d) The notice of every General Meeting shall be given in any
manner hereinbefore authorized to:

a] Every member except those members who (having no

registered address within Tanzania) have not
supplied to the Company an address within Tanzania
for the giving of notices to them;

b) Every person whom the ownership of a share devolves
by reason of his being a legal personal representative
or a trustee in bankruptey of a member if such a
member would have been entitled to receive the
notice of the meeting;

¢) The Auditor for the time being of the Company.

88. PRELIMINARY EXPENSES

The Directors may in ordinary meeting decide to pay out of the funds of the
Company all expenses which the Company may lawfully pay with respect to
the formation and registration of the Company, including floatation and
allotment of capital and of shares respectively and such decision of the
Directors shall be binding on the Company.
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ALTERATION AND ADDITION

Subject to the provisions of the Act and to those contained in the
Memorandum of Association, the Company may, by Special Resolution,
make alteration or addition to these Articles and any such alteration so
made shall be as valid and effectual as if originally contained in these
Articles provided that such a resolution shall have been carried by at least
eighty per centum of the voting shares,

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity
to which a director may otherwise be entitled, every director or other officer
or auditor of the company shall be indemnified out of the assets of the
tompany against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which Jjudgment is given in his
favour or in which he is acquitted or in connection with any application
under section 481 of the Act in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the company.

ARBITRATION

and any of the members or their respective representatives touching upon
the construetion or meaning of any of the Articles herein contained or any
act matter or thing made or done or omitted to be done or with regard to
the rights or labilities arising here under or arising out of the relation
existing between the parties by reasons of these Articles or the Aet, such
differences shall (unless a sole arbitrator be agreed upon) forthwith be
referred to the arbitration of three 3) arbitrator. one to be appointed by
each party and the third to be appointed by the first two or, in the event of
lailure to agree within (Cap, 15) or any than existing statutory
modifications or re-enactment thereof shall apply.

WINDING UP

If the Company shall be wound-up, the liquidator may, with the sanction
of an Extraordinary Resolution of the Company and any other sanction
required by the Act, divide damongst the members in specie or kind the

of property of the same kind or not) and may, for such purpose, set such
value as he deems fair Upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between the
members or different clagses of members.
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