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CQPANY LIMITED BY SHARES  eceiptNooeo-o-

MEMORANDUM OF ASSOCIATION

oF

C.HL.B.S LIMITED
The name of the company is “C.H.B.S LIMITED"

The registered office of the company will situate in Tanzania.

The objectives for which the Company is established are to carry on business as a

building technology, real cstate and land deveclopment, investment and commercial
company particularly the following:

To carry on the business of management of companics affiliated, coordination,
preparation, promotion of the businesses under the same group

To scarch for investment opportunity and cxpand capital within and oulside
Tanzania

To carry on a business of construction in civil, building,

clectrical installations and
specialiscd construction, building concepts and modem t

echnologies

To conduct agricultural projects including farming,

processing, value adding and
sclling, animal husbandry and other related to agricul

lurc commerce

To open and opcratc various small and medium

factory for value adding in the
market

To carry on the business of IT and ICT equipment supplies and installations

To carry on the business of health centres and health facilitics supplying and
management

To conduct micro lending scrvices to individuals, groups, institutions as per the
given policies within and outside Tanzania
To carry on the business of ware housing facility,

commodity exchanging and
crcating a systematic farming method in boosting agri

culture sector

.
P
----- —
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(m)

(n)

(o)

To establish run and maintain the pipe lines and under ground reservoir for the
preservation of petrol dicsel and any other kind of mincral oil and to arrange the
sale or distribution of the same in different place of places of the country and for
that purpose to acquire by purchase hire charter or in any other manner the Ianc_l,
river and ocean going transport including the carriers like tank lorry oil tanker oil

ship and any other ship vessel and {ransport suitable for the purpose of business of
the company,

To carry on all or any of the above mentioned business all over or in any part or
parts of the world and to purchase or otherwise acquire and takeover any
businesses or undertakings ns and when may bo deemed expedited or 10 become
interested in, and to camry on or disposc of, remove or put an end to the same or

otherwise deal with any such businesses or undertakings as may be thought
desirable and 1o act as merchants generally.

To coondinate the policy and administration of nay companics of which this
Company is a member of which arc in any manner controlled by or alter,
manipulate or otherwise deal in vehicles, plant, machinery, fittings, furnishing and
implements, tools, materials, prodcts, articles and things capable of being used for
the purpose of the foregoing businesses o «ny of them, or likely to be required by
customers of or any of them, of likely to be required by customers of or persons
having dealings with the Company; and 10 act as merchants gencerally.

To carry on transport business in Tanzania

buses and motor cars of all kinds and on all such lines as the company may think fit
for transport goods and passengers and generally to camry on the business of common
carriers on land and water by any vehicles launches vessels, ships and any other
land and water transport whatsoever and to establish run and maintain motor
garage mechanical work shop service centre shipyard and dockyard for rcpairing
maintenance and servicing of ships and vesscls of any kind and description.

and clsewhere involving trucks, lorries,

To camry on all or any of the businesses of warehousemen, railway, clearing and
forwarding agents, shippers, haulage and iransport  contractors, garage
proprictors, operators, hirers and contractors, dealers in motor and other vehicles,
craft, plant, machincry, tools and cquipment of all kinds and to carry on all or any
of the busincss of general merchants and traders, importers and exporters,
commission agents, cash and credit traders, manufacturers, agents and
representatives, financial agents, advisors, brokers, agents manufacturers, retailers,
wholesalers, buyers, scllers, distributors and to participate in, undertake, perform
and carry on all kinds of commercial, industrial, trading and financial operations.

To carry on the business of parage proprietors and sery
vehicles of all kinds, to carry on the safe keeping,
pancl beating, spraying and the general care of mot
cquipment and plant whether moved by mechani
utensils, appliances, apparatus, fucl for internal
cements, solutions, batterics and accessories and al
connection with the said business or in the man
vehicles, machinery, equipment and plant.

ice station for motor
cleaning, repairing, refuclling,
or vehicles, aircraft, machinery,
cal power or not, implements,
combustion engines, lubricant,
[ things capable of being used in
ufacture or maintenance of such
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)

To buy, sell manufacture, cxport, import, treat, refined and deal in (wholesale and
retail) goods, storcs, commodities raw; materials, orcs precious stones, bullion,
coins precious metals, foodstuffs, provisions, liquid, liquors, acrated water, grain
of all kinds, textile goods materials, merchandise, articles and chattcls whatsoever.

To purchase, take in exchange, charter, hirc or otherwise acquire and hold ships
and vessels or any shares or inlcrest in ships or vessels and also shares, stocks and
sccurities of any companics possessed of or intercsted in any ships or vessels and
to maintain, repair, improve, alter, sell, exchange or let out on hire or cherter or
otherwise deal with and dispose and any ship, vesscls or shares or securitics
aforesaid,

To camry on the business or busincsses, whether together or separately of
proprietors and operators of shops, markets, supermarkets, shopping centres, malls,
grocerics, hotels, restaurants, banks, bureaux de change, travel agencies, tour
operators, enlertainment, conference halls, and any such enterprise.

To carry on the trade and business of warchousing, removers, clearing and
forwarding, stores and packers of goods of every kind and description and to
armange for transportation, insurance and haulage of all types of goods onc
destination to another.

To carry on business as dealers, distributors, stockicst, buyers, scllers, clcaners,
storcs, importers, exporters or great of motor car, trucks, lorries and camiages,
motor cycles, scooters or bicycles, tractors, earth moving equipments, trailers and
other vehicles, agricultural implements, pumps and machinerics and spare parts,
enginc motor accessorics, components, lools, batteries, glass pancls and sheets
apparatus, fittings, furnishing materials, tyres, tubes, paints, lubricants fork oils gas
or other materials used or required for such vehicles implements or machines and
to act as transporters of goods and passengers, travelling or clearing agents and let
out, hire or licence on hire purchase system or other automobile and other vehicles,
implements machines and of the aforementioned products or things.

To build, construct, alter, improve, enlarge, repair, maintain, develop, demolish,
remove or replace and to work, manage, carry out or control works of all
description, including but not limited to offices, factories, mills, warehouse, shops,
stores, garages and other building, roads, machinery and plants and to clear sites
for the same or othenwise assist in the building, construction, altenation, repair,
improve, enlargement, maintenance, _ development,  demolition, removal,
replacement, working, managemenl, carrying out or control.

To carry on the business of manufacturers, fabricators, producers, importers,
cxporters, dealers, agents, stockists, retailer, traders or brokers of fcrrous and non-
ferrous metals, alloy sheets, Ferro alloys, pig iron, stecl converts, rolled steel
makers, smelters, shedders of steel scrap, lump makers, scrap clcancrs, steel
foundrics in all or any of their respective branches metallurgical prospectus,
explorer, contractors, 10 cstablish workshop for manufacturers of any cquipment
required for any industries which the company can undertake and to deal in such
equipments, buying, sclling and supplying to Government bodics, Semi-
Government bodies, local authoritics, such organizations which are wholly/partly
owned by the Government and/or in open market, trading and otherwise dealing in
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(x)
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(z)
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(bb)

(cc)

(dd)

(cc)

switchgears, metering cquipments, electrical goods, and such goods I'?r clectric
controls, protection and/or for the distribution of clectricity, high tension and/or

low tension distribution line goods and allied materials, sheet metal works and
fabrication works.

To take or otherwise acquire and hold shares, stocks, debentures or other intcrcs!s
in any other company having objects altogether or in part similar to thosc of this

company or carrying on any business capable of being conducted so as dircctly or
indirectly to benefit this company.

To acquire and take over the whole or any part of the business property and
liabilities of any person or persons, firms or corporation carrying on any business
which the company is authorised to carry on or possessed of any property or rights
suitable for the purposcs of the company.

To apply for purchase or otherwise acquire any patents, brevets, invention,
licences, concessions and the like conferring an exclusive or non- exclusive or
limited right to use any seeret or other information as to any invention which may
seem capable of being used for any of the purposes of the company or the
acquisition of which may seem caiculated dircctly or indircetly to benefit this
company and to use, exercise, develop, grant licences in respect of or otherwise
tum (o account the proprietary right and information so acquired.

To purchase, charnter, hire, construct, cquip and maintain boats, burger, lighters,
mills, warchouse, godown and any other convenicnce or erections suitable for any
of the purposcs of the company.

To scll, dispose or mortgage, exchange, lease or transfer the business property and
undertaking of the company or any part thereof for any lawful consideration which
the company may deem fit to accept and in particular, buy shares full or partly paid
up, dehentures, debenture stack, bonds or sccurities of any other company and/ or
lo promote any company or companics for the purpose of acquiring all or any of
the properties” right and liabilities for this company or any other purpose which
may seem directly or indirectly calculated to henefit this company.

To purchase, or take on lcasc or exchange, hire or othenwise acquire any real and
personal property and rights and privileges, which company may think necessary
or convenient for the purposc of its business and in particular purchase any land,
building construction, basements’ machinery, plant and stock-in trade.

To construct, maintain, alter, improve and enlarge any building

or works necessary
or convenient for the purposes of the company.

To contract, carry out, maintain, improve factories, warehouses and other works
and conveniences which may sccm dircctly or indirectly conclusive to any of the
company's object and to contribute, subside or otherwise assist or to take part such

maintenance and management working control superintendence.

To carry on the business as manufactures, buyers, scllers, importers, exporters,
agents, fitters, installers, assemblers of and dealers in all types of machineries,
equipment, components, tools and spares of compressors.
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(N To cammy on the business as traders, consumers, supplicrs, general merchants,
importers, exporters, stockists, wholcsalers, retailers and dealers in all types of
juices, juice extractors equipments ,

(8) Apparatus and materials, motor vehicles, automobiles and generally in manufactured
goods of all types and merchandise of all kinds.

(hh)  To enter into partnership or into any arrangements for sharing profits, union of
interests, co-operation, joint venture, reciprocal concessions or othcrwise, with any
person, firm or Company carrying on, or engaged in or engaged in or about fo
carry on or engaged or in any business or transaction which this Company. is
authorized to carry on engage in or any business or undertaking or transaction
which may scem capable of being carricd on or conducted so as dircctly or
indircctly to benefit the Company and to lend moncy to guarantee the contracts of
or otherwise acquirc and hold shares or securities of any such person, firm or
company and to scll, rc-issue with or without guarantee or otherwise deal with the
same,

(i)  To purchase, 1ake on lease 2nd mherwisc acquire for investment or resale any
eslale, land, buildings, ezsements and other rights and interests in immovable
property or any tenure in Tenzagia and elsewhere and to sell let or lease exchange
or otherwise dispose of or grant rights over any immovable property belong to the
Company.

(i)  To accept payment for any property or rights sold or otherwise ('Iisposed or dealt with
by the company either in cash, by instalment or otherwisc or in full or partly paid up
shares of the company or comporation, with or without deferred or preferred or

guaranteed rights.

(kk) To borrow and raisc moncy for the purposcs of the Company or any subsidiary
undertaking of the Company or any other company, firm, person, fund or trust and
1o secure or discharge any debt or obligation of or binding on the Company or any
subsidiary undertaking of the Company in such manner as may be thought fit and
in particular by mortgages, debentures and charges upon all or any part of the
undertaking, property and asscts (present and future) of the Company or any
subsidiary undertaking of the Company or by the creation and issuc of debenturcs,
debenture stock or other securitics of any description,

()  To advance, deposit or lend money, sccurities and properties to or with any
company, body corporate, firm, person or association to commence or expand any
industrial or commercial activity or for any other business purposes, with or
without security and on such terms as may be determined from time to time and to
discount, buy, sell or deal in bills, notes, warrants, coupons and other negotiable or
transferable securitics or documents and to guarantec the performance of any

contract by any such person.

to guarantec or give inde.mnilic:l or other assurance for the obligations of any
person or provide security, without consideration and whether by personal
covenant or by mortgage or charge upon all or any part of the undertaking,
property and assets (present and futurc) of the Company, or by all or any such
methods, for the performance of any contracts or obligations, and the payment of
capital or principal (together with any premium) and dividends or interest on any
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(ss)
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(vwv)

(ww)

(xx)

§hart:s, debentures or other sccurities, of any person, firm, company, fund or trust
including (without limiting the genernlity of the foregaing) any company which is
for the time being o subsidiary undertaking of the Company or is associated with
the Company in business,

To camy any other trade or busincss whatever which can in the opinion of the Board
of Directors be advantageously carried on by the Company in connection with above
business or the geneml business of the company.

To act as executors and trustees of wills and scitlements made by customers and
others and undertake and execute trusis of all kinds.

To do all or any of the abave things in any part of the world and cither as principals,
agents, trustees contractors or otherwise, and either alone or in conjunction with
others and either or though agents, sub-contractors trusiees and otherwise.

To remunerate any persan, firm or company rendering services to this company
rendering services to this company, whether by cash payments or by allotment to him
or them of shares or securitics of the Company credited and paid in full or in part,
otherwise,

To accept for safe custedy and keep for customers of the company all kinds of
securities valuables and things.

To cater into any agreement with any Government or authorities (municipal, local
or otherwise) or any corporations, companics, or persons, which may seem
conductive to the company’s objects or any of them and to obtain from any such
Governmenl, authority, corporation, company or person any contracts, rights,
privileges and concessions which the company rights, privileges and concessions.

To advance moncy (o sharcholders in the company, and other to the purpose of
cnabling the person borrowing the same crect or purchase, or enlarge or repair any
house or building or to purchase the fec simple or any Iess estate or interest in, or to
take a demise for any term or terms of years of any frechold or leaschold property
upon such terms and conditions as the company may think fit.

To invest and deal with the moncys of the Company not immediately required, upon
such securitics and in such manner as may from time to time be determined and to
distribute among the members in pieces any property of the company, or any
proceeds of sale or disposal of any property of the company.

To draw, make, accept, endorse, discount execute and issue promissory notes, bills of
Janding, warranties, debentures and negotiable or transferable instruments.

“To act as agent or brokers, and as trustees for any person firm or company, and to
undertake and performance sub-contracts and also to act in any other business of the

company through or by mecans of agents, brokers, sub-contractors or others.

To obtain any provisional order or Act of parliament for enabling the Company to
carry any of il is objects into cffect, or for affecting any modification of the

Company's constitution, or any other purposc which may seem expedient, and to
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Opposc any proceedings or applications which may seem calculated, directly or
indirectly 10 prejudice the company’s interesl,

(y¥)  To take or otherwise and hold sharcs in any other company having objects altogether

or in part Similar' to this company, or carrying on any business capable of being
conducted so as directly or indirectly to benefit the company.

(zz) Todo all. other things as may be deerned incidental or conducive to the entertainment
of the objects or any of them,

ANDIT IS HEREBY DECLARED THAT:-

The word “company™ in this clause, except where used in reference to this Company,
shall be deemed to include any pantnership or other body of Persons, whether

corporate or incorporate, and whether domiciled in the United Republic of Tanzania
or clsewhere,

:i'he object specified in each of the paragraph of this clause shall be regarded as
independent objects and accordingly shall in no way be limited or restricted (except
where othenwise expressed in such paragraph) by reference to or inference from the
term of any other paragraph of the name of the Company but may be carried out in as
full and 2mple a manner and construcd in as wide a scnsc as if each of the said
paragraph define the ohjccts of the separatc and distinet compound.

That the mezning of any general word or words in any paragraph of this clause
shall not be restricted by being construed ¢jusdem generis with any particular word
or words in the same paragraph.

AND it is hereby declared that the word “Company™ in this clause, except where
used in reference of this Company. shall be deemed to include any partnership or
other body of persons, wheither incorporated, and whether domiciled in Tanzania or
elsewherc, and that the intention is that cach of the objects set forth in any sub-
clause or by the same of the company. None of such sub-clause or the objects
herein specified or the powers thereby conferred shall be deemed subsidiary or
auxiliary merely to the objects mentioned in the first sub-clause,

The liability of the members is limited.

ital of the Company is Tanzanian Shillings Twenty Billion (Tshs
;Ei}ogh;orz o‘gfg divided into 1,000 shares of Tanzanian Shillings Twenty Million (Tshs.

20,000,000) each.
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We, the several persons whose names and addresscs arc described below, arc desirous of
being formed in a Company, in pursuance of this Memorandum of Association and we

respectively agree to take the number of shares in the Capital of the Company sct opposite
our respective names.

Names, Postal__Address__and Occupations _of | Number of Shares

Subscribers taken by _ cach | Signature
Subseriber

Patrick Lubango Nkandi, v

P.0.Box 32698 510

Dar cs Salaam 5 (R

Oliver Abiud Matoli 290

P'O_Box 32698 aRsERsssssaETERar RS

Dar es Salaam

Joseph Bachubile Francis 200 Loai

P.O.Box 32698

Dar ¢s Salaam

TOTAL 1,000

Dated this T¥__day of 88,2017

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

P00

Postal Address: ....oooeeeareeenss A A e We

Qualification: ...... oo e
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ARTICLES OF ASSOCIATION
or

C.IL.B.S LIMITED

PRELIMINARY

TABLE A

| 8 The regulations in Table A in the First Schedule to the Companies Act, 200? sha_ll
not apply to thc Company cxcept in so far as the same arc repeated or contained in
these Articles.

INTERPRETATION
2. In thesc Articles, unless the subject or context otherwise requires:

The words standing in the first column of the following table shall bear the
meanings set opposite to them respectively in the second column thereof:

WORDS MEANINGS

means these Articles of Association as now framed

“Anticles” : : :
or as altered from time to time by special Resolution;

"Board" means the Board of Directors of the Company or the
Dircctors present at a duly convened meeting of
Dircctors at which a quorum is present;

*Directors" means the Directors for the time being of the

Company including Altcrnate Directors;

means Shareholder(s) or representatives of
Memett shareholder(s) by proxy present in s gencral or
extraordinary mccling;

means calendar month;

"Month"
mecans the Registered Office for the time being of the

"Office Company;
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"Act® means the Companies Act, 2002 or any statutory re-

enactment or modification thereof for the time being

in force;

"Paid up" means paid up or credited as paid up;

"Register” means the Register of Members of the Company;

"Regulations™ means these Articles;

"Seal” means the Common Seal of the Company;

"Secretary" means the Secrctary of the Company and any other
person appointed to perform the dutics of the
Sccretary;

"Temitory” mcans Mainland Tanzania; and

"In Writing" mcans wrilten or produced by any substitute for

writing, or partly written and partly so produced.

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

Words importing thc masculine gender only shall include the feminine gender.
Words importing persons shall include corporations.

The expression "debenture” and “debentures holder”™ shall include debenture stock
and debenture stockholder.

The expression "dividend” shall include bonus.

Reference to any provision of the Act shall be construed as a reference to such
provision as modificd by any statute for the time being in force.

Any words or cxpressions defined in the Act shall, except where the subject or
context forbids bear the same meanings in these Articles.

PRIVATE COMPANY

The Company is a privatc company and accordingly:
(a) the right to transfer shares is restricted in manner hereinafter prescribed;

(b)  the number of members of the Company (cxclusive of persons who are in
the employment of the Company and of persons who having been formerly
in the cmployment of the Company were while in such employment and
have continued after the determination of such employment to be members
of the Company) is limited to fifty. Provided that where two or more
persons hold onc or more shares in the Company jointly they shall for the
purpose of this Regulation be treated as a single member;

12
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() any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited;

(d)  the Company shall not have power to issue sharc warrants to bearer,

4. Any branch or kind of business which the Company is cither cxpressly or by
implication authorised to undertake may be undertaken by the Board at such time
or times as the Board shall think fit, and further may be suffered by the Company
to be in abeyance, whether such branch or kind of business may have been actually
commenced or not, so long as the Board may deem it expedient not to commence
or proceed with the same.

5. The Office shall be at such place in the Temitory as the Board shall from time to
time appoint.

6. (1) No part of the funds of the Company shall be employed in the subscription
or purchase of or in loans upon the security of the Company's shares or
thosc of its holding company (if any) or of any company holding a direct or
indirect equity interest in the Company or its holding company (if any).

(2)  The Company shall not give, whether directly, and whether by means of a
loan, guaranice, the provisicn of sceurity or othenwisc, any financial
assistance for the purpose of or in connection with any purchase or
subscription by any person of shares in the Company or in its holding
Company (if any) nor make, or guarantee or provide any security in
connection with, a loan to any Director of the Company or of its holding
Company (if any); but nothing in this Anrticle shall prohibit transactions
authorised by Section 57 of the Act.

CAPITAL

y The share capital of the Company is Tanzanian Shillings Twenty Billion

(Tshs 20,000,000,000) divided into 1,000 shares of Tanzanian Shillings
Twenty Million (Tshs. 20,000,0C0) each.

8. Without prejudice to any special rights previously conferred on the holders of any
cxisting shares or class of shares, any share in the Company may be issued with
such preferred, deferred or other special rights or such restrictions, whether in
regard to dividend, voting, rctum or capital or otherwisc as the Company may from
time to time by Ordinary Resolution determine.

PREFERENCE SHARES

9. Subject to the provisions of Section 61 of the Act, any preference shares may, with

the sanction of an Ordinary Resolution, be issucd on the terms that they are, or at
the opinion of the Company are liable to be, redeemed on such terms and in such
manner as the Company before the issue of the shares may by such Ordinary
Resolution determine.

13
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MODIFICATION OF RIGUTS

10.  If at any time the share capilal is divided into different classes of shares, the rights

ttached to any class (unless otherwise provided by the terms of issuc of the shares
of that class) may, whether or not the Company is being wound up, be varied with
the consent in Writing of the holders of threc-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separatc general
meeling of the holders of the shares of the class. To cvery such separatc general
meeting the provisions of these Articles rclating to gencral meetings shall apply,
but so that the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issucd shares of the class and that any
holder of shares of the class present in person or by proxy may demand a poll.

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

ALLOTMENT OF SHARES

12. Subject to the provisions of these Articles the un-issued shares for the time being
of the Company shall be at the dispasal of the Board which may allot, grant option
over, or otherwise dispose of them to such persons, on such terms and conditions,
and at such times as it may think fit, bul so that no sharc shall be issued at a
discount, except in accordance with the provisions of the Act.

13.  The Company may exercise the powers of paying commissions conferred by
Scction 56 of the Act, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by
the said Section and the rate of the commission shall not exceed the rate of 10 per
cent of the price at which the shares in respect whereof the same is paid are issucd
or an amount equal to 10 per cent of such pricc (as the case may be). Such
commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in onc way and partly in the other. The Company may
also on any issue of shares pay such brokerage as may be lawful.

14. Except as requircd by law, no person shall be recogniscd by the Company as
holding any share upon any trust, and the Company shall not be bound by or be
compelled in any way to recagnize (even when having notice thereof) any
equitable, contingent, futurc or partial intcrest in any share or any interest in any
fractional part of a share or (exccpt only as by these Articles or by law otherwise
provided) any othcr fights in respect of any sharc except an absolute right to the
entircty thercof in the registered holder,

SHARE CERTIFICATE

15.  Every person whose name is entered as a Member in the Register of Members shall
be entitled without payment to receive two months after allotment or lodgment of
transfer (or within such other period as the r::nnditions of issue shall provide) one
certificate for all his shares or scveral certificates cach for one or more of his

14
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shares upon payment of Tshs. 2,000.00 for every certificate after the first or such
less sum as the Board shall from time to time determine. Every certificate shall bc
under the seal and shall specify the shares to which it relates and the amount paid
up thereof, provided that in respect of a share or shares held jointly by several

persons the Company shall not be bound to issuc more than one certificate, and
delivery to all such holders.

16.  If a share certificate be defaced, lost or destroyed, it may be rencwed on payment

of n fee of Tshs.2,000.00 or such less sum and on such terms (if any) as to

evidence and indemnity and the payment of out-of-pocket expenses of the
Company of investigating cvidence as the Board think fit.

LIEN

7. The Company shall have a first and paramount licn on cvery share (not being a

fully paid sharc) for all moneys (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 sharcs) standing
registered in the name of a single person for all moneys presently payable by him
or his estate to the Company; but the Board may at any time declarc any share to
be wholly or in part exempt from the pravisions of this Article. The Company’s
lien, if any, on a share shall extend to a!l dividends puyable thereon.
18.  The Company may scll, in such manner as the Directors think fit, any sharcs on
which the Company has a licn. but no sale shall be made unless a sum in respect of
which the licn exists is presently payable, nor until the expiation of fourteen 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 1o

the registered holder for the time being of the share, or the person entitled thereto
by reason of his death or bankrupicy.

19.- To give effect to any such sale the Directors may authorize some person lo transfer
the shares sold to the purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he shall not be bound to
see the application of purchase money, nor shall his fitlc to the shares be affected
by any irrcgularity or invalidily in the proceedings in reference to the sale.

20.  The proceeds of the salc shall be received by the Company and applicd in payment
of such part of the amount in respect of which the licn exists as is presently
payablc, and the residuc (if any) shall (subject to a like lien for sums n

; ot presently
payablc as existed upon the shares before the sale) be paid to the person entitled to
the shares at the date of the salc.

CALLS ON SHARES

21.  The Directors may from tjmc to time make calls upon the Members in respect of
any moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thercof made
payable at fixed times or subject to the fulfilment of specified conditions, provided
that (subject to such conditions of allotment) no call shall be payable ot less than

one month from the date fixed for payment of the last preceding call, and cach
15
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member shall (subject to receiving at least fourtcen days' nofice specifying the
time or times and place or payment) pay to the Company, at the time of times and
place so specified the amount called on his shares. A call may be revoked or
postponed as the Directors may determine.

22. A call shall be deemed to have been made at the time when the resolution of the

Directors authorising the call was passed and may be required to be paid by
instalments.

23, The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereol,

24, 1f 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 duc shall pay interest on the
sum from the day appointed for payment thercof to the time of actual payment at
such rate as the Directors may determine, but the Directors shall be at liberty to
waive payment of any such intcrest wholly or in part.

25.  Any sum which by the terms of issue of a share, becomes payable on allotment or
at any fixed datc, whether on account of the nominal value of the share or by way
of premium, shall for the purposcs of these Articles be deemed to be a call duly
made and payable on the datc on which by thc terms of issuc the same becomes
payable and in case of non-payment all the relevant provisions of these preseats as
to payment of interest and cxpenses, of forfeiture or otherwise shall apply as if
such sum had become payable by virtue of a call duly made and notified.

26.  The Dircctors may, on the issuc of shares, diflerentiate between the holders as to
the amount of calls 10 be paid and the time of payment.

27.  The Directors may, if they think fit, reccive from any member willing to advance
the same, all or any part of thc moncys uncalled and unpaid upon any shares held
by him, and upon all or any of the moneys so advanced may (until the same would,
but for such advance, become payable) pay interest at such rate as may be agreed
upon between the Directors and the members paying such sum in advance.

28.  No mcmber shall be entitled to receive any dividend or to be present or to votc on
any question, cither personally 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 sharcs held by him, whether alone
or jointly with any other person.

TRANSFER OF SHARES

29.  Subject to Article 30 and to such other of these presents as may be applicable, any
member may transfer all or any of his shares by instrument in Writing. Such
wransfer should be in the following form (or any other form which the Directors
may approve):

Lo ¥ -of

in consideration of the sum of Shillings [--=----------] paid to me by S
of (hereinaficr called “the said transferce™) do hereby transfer

16
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30.

shares of Shs, [---==--------] cach in the capilal of C.ILB.S LIMITED (such shares

being numbered) to hold unto the said transferce, subject to the scveral co:\c’l:ltt:}?:
on which T hold the same; and 1, the said transferee, do hercby agree to take

said shares subjeet to the conditions aforesaid.

AS WITNESS our hands the day of =-=---ssssse===201

(1) No shares shall be transferred except in accordance with the provisions of
this Article. .

(2)  No transfer of any share in the capital or the Company to any person
whether already a member of the Company or not shall be mafic or
registered without the previous sanction of the Directors, who may, Wflhoj-ﬂ
assigning any reason, decline to give such sanction and shall so decline in
the casc of any transfer (he registration of which would involve a
contravention of Article 4 hereof. The Dircctors may also suspend the
registration of transfers during fourteen days immediately preceding the
Ordinary General Meeting in each year.

(3)  The proposing transferor shall give notice in Writing (“the transfer notice™)
to the Company that he desires to transfer the shares. The notice shall
constitute the Company as the agent of the proposing transferor for the sale
of the shares to any member of the Company or to any person selected by
the dircctors as one whom it is desirable in the interests of the Company to
admit to membership at the value (“the sale price”) to decided by the
auditors of the Company pursuant to paragraph 6 of this Article.

(4)  The said shares to be transferred shall be offered by the Company to all
members of the Company (other than the sclling member) holding ordinary
shares for purchase at the sale price in proportion to their respective
holding of shares in thc Company and shall specify a time within which
such offer must be accepted in Writing or in default of which such offer
will be deemed to have lapsed. If the said members shall not accept all the
said shares, the dircctors may offer those not so accepted to other members
and/or to any othcr person or persons selected or approved by the directors
as suitable for admission to membership of the Company.

(5)  Ifthe Company within sixty days after being scrved with the transfer notice
shall find a member or person selected as sct out above willing to purchase
the shares and gives notice thereof to the proposing transferor it shall be
bound, upon payment of the sale price to transfer the shares to the
purchasing member who shall be bound to complete the purchase within
fourteen days thereof.

(6)  The auditors of the Company shall determine the sale value of shares 1o be
transferred, at the higher of an caming based or net assct valuation.

(7)  The instrument of transfer of any share shall be executed by or on behalf of
the transferor and transferee, and the transferor shall be deemed to remain a
holder of the shares until the name of the transferee is cntered in the
register of members in respect thereoll

17
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3. The Directors may decline to register the transfer of a share to a person of whom
they shall not approve, and they may also decline to register the transfer of a share
on which the Company has a lien.

32, The Directors may also decline to recognise any instrument of transfer unless:

(@)  the instrument of transfe
which it rclates,
require to show |

T is accompanicd by the certificate of the shares 1o
and such other evidence as the Directors may reasonably
he right of the transferor to make the transfer; and

(b)

the instrument of transfer is in respect of only one class of share.

33, If the Dircctors refuse to register a transfer they shall within thirty days after the
datc on which the transfer

was lodged with the Company scnd to the transferce
notice of the refusal.

34, The registration of transfers ma

as the dircctors may from ti
registration shall not be suspe:

y be suspended at such times and for such periods
me 10 lime detcrmine, provided always that such
nded for more than thirty days in any year.

TRANSMISSION OF SHARES

35. In the casc of the death of 3 member the survivor or survivors where the deceased

was a joint holder, and the personal representatives of the deceased where h_e was a
sole holder, shall be the only persons recognised h}_' the Co.mpany as having al;y
title to his interest in the shares; but nothing herein contained shall relcase the

estate of a deceased joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

oming entitled to a share in consequence of the death or.bmkrup_tcy

% :i? ;); f:::::crbc;at; ulg-mn such cvidence being pr.oduccd as may from ur.nc to time

properly be requircd by the Directors and subject as hereinafler provided, elect

ither to be registered himself as holder of the share or to ha?'c some person

e ted by him registered as the transferee thereof, but the Directors shall, in

her s c, i{ave the same right to declinc or suspend registration as they would

;::tzrh‘:isir; the case of a transfer of the sharc by that member before his death of
bankruptcy, as the case may be.

i itled shall elect to be registered himself, he shall

37. If ‘_hc pesion ds?o t:}c‘::o g‘oﬁﬁaﬁ‘;ﬁgtice im Writing signeg by him stating that he so
deliver or sen Il elect to have another person registered he shall testify his election
Bt e eraca s Wi of tho shape. A1 he limitations, restrictions
by exccuting (0 lf :;‘egc Articles relating lo the right (o transfer and the registration
and pl‘O'.'lSIol'l;“" cs shall be applicable to any such notice or transfer as aforesaid
of t‘ransfc:!s olhso:rbanhuplc)’ of the member had not occurred and the notice or
:sat:‘s-t?rcwci: a transfer signed by that member.

. ; share by reason of the death or bankruptey of the

38, A person becoming :::l::dd:z ::rnc dividends and other advantages 10 which he
holder shall |.1c cn.l;lh werc the registered holder of the share, except that 13c sha-ll
woulgc tl:'c m;;;::ilug?slcr ed as a member in respect of the share, be entitled in
not, belore
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reebect of it to excreise any right conferred by membership in relation to meetings
of the Company;

Provided always that the Directors may at any time give notice requiring any such
Pm_:on !o clect cither to be registered himself or to transfer the share, and if the
notice is not complied with within ninety days the Directors may thereafter
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.

FORFEITURE OF SHARES

39. If a member fails to pay any call or instalment of a call on the day appointed for

payment thercof, the Directors may, at any time thereafter during such time as any
part of the 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 accrucd.

40.  The notice shall name a further day (not carlicr than the expiration of fourteen days
from the date of service of the notice) on or before which the payment required by
the notice is to be made, and shall state that in the event of non-payment at or
before the time appointed the shares in respect of which the call was made will be
liable to be forfeited.

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

42. A forfeited sharc may be sold or othenwise disposed of on such terms and in such
manner as the Directors think fil, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the Directors think fit.

43. A person whose shares have been forfeited shall cease to be a member in respect of
the forfcited shares, but shall, notwithstanding, remain liable to pay to the
Company all moneys which, at the date of forfeiture, were payable by him to the
Company in respect of the sharcs, bul. his liability shall cease if and when the
Company shall have received payment in full of all such moneys in respect of the

shares.

tory declaration in writing that the declarant is a Director or the Secretary of
44, $ :‘ét‘m;:ny and that a share in the Company has been duly forfeited on a date
ted in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share. The (;ornp?r'x)' may receive
the consideration, if any, given for lh_c sharc on any sale or disposition thereof and
ay cxecule a transfer of the share in favour of _lhc person to whom the share is
mlg or disposed of and he shall thereupon be registered as the holder of the share,
sod hall not be bound to sce to the application “.r the purchase money, if any, or
an IS his tide to the share be affected by any imegularity or invalidity in the
;}:;::cc:;?nsﬁ in reference to the forfeiture, sale or disposal of the share. )

sla

se Articles as to forfeiture shall apply in the casc of non-
hich, by the terms of issue of a share, becomes payable at a
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fixed time or subject (o the fulfilment of specificd conditions, whether on account
of the nominal value of the share or by way of premium, as if the same had been
Payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

46.  The Company may by ordinary resolution convert any paid up shares into stock,
and reconvert any siock into paid up shares of any denomination.

47. 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 shares
from which the stock arosc might previously to conversion have been transferred,
Or as near thereto as circumstances admit; and the Directors may from time to time
fix the minimum amount of stock transferablc but so that such minimum shall not
exceed the nominal amount of the shares from which the stock arose.

'48.  The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regard dividends, voting at meetings of
the Company and other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (except participation in the dividends and
profits of the Company and in the asscts on winding up) shall be conferred by an

amount of stock which would not, if existing in shares, have conferred that
privilege or advantage,

49.  Such of the Articles of the Company as arc applicable 1o paid-up shares shall apply

to stock, and the words “share™ and “shareholder™ therein shall include “stock™ and
“stockholder™,

ALTERATION OF CAPITAL

50. (1)  The Company may from time to time by ordinary resolution increase (he
share capital by such sum, to be divided into shares of such amount as the
resolution shall prescribe,

(2)  Unless the Company otherwisc resolves in the resolution increasing the
share capital of the Company, all new shares shall first be offcred to the
existing members of the Company in proportion, as nearly as possible. to
the amount of the existing shares to which they are entitled. The offer shall
be madc by notice specifying the number of shares offered and a time
within which the offer, if not accepted, will be deemed to be declined. After
the cxpiration of such time, or on the receipt of intimation from the person
to whom the offer is made that he declines to accept the shares offcred, the
directors may dispose of such shares in such manner as they deem most
appropriate for the Company.

51.  The Company may by ordinary resolution:

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

20
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(b) s:b-djvidc its existing shares, or any of them, into share of smaller amount
than is fj:fcd by the memorandum of association subject, nevertheless, to
the provisions of Section 64 (1) (d) of the Act;

(¢©)  cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

52. . The Comp
redemption
and subject

any may by special resolution reduce its share capital, any capital
rescrve fund or any share premium account in any manner and with,
to any incident authorised, and consent required, by law.

GENERAL MEETING

3. The Company shall in each ycar 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; and not more than fifleen months shall
clapsc between the date of one annual general meeting of the Company and that of
the next. Provided that so long as the Company shall hold its first annual general
meeting within eighteen months of its incorporation, it need not hold it in the year
of its incorporation or in the following year. The annual general meeting shall be
held at such time and place as the Directors shall appoinl.

54.  All general mectings other than annual general meetings shall be called
extraordinary general meetings.

55.  The Directors may, whenever they think fit, convene an extraordinary general
mecting, and extraordinary gencral mectings shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided by
Scction 134 of the Act.

NOTICE OF GENERAL MEETINGS

56. Every gencral meeting shall be called by twenty-one days notice in Writing at the
least. The notice shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify the place, the day and
the hour of the mceting and the nature of any special business that is to be
transucted, and shall be given, in manner hercinafter mentioned or in such other
manncr, if any, as may be prescribed by the Co{npany in gcn.eml meeting, to such
persons as arc, under the regulations of the Company, entitled to receive such

notices from the Company.

ided that a meeting of the Company shall, notwithstanding that it is called by
::3:; notice than that specificd in these Articles, be deemed to have been duly
called if it is so agreed:

; i | general mecting, by all the
he casc of a mecting called as the annual gen o s
® 2c:ncbcrs entitled to attend and vote thercat; and

case of any other meeting, by n majority in number of the members

(b) inthe end and vote at the meeting, being a majority together

having a right to atl
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holding not less than 95 per cent in nominal value of the shares giving that
right.
57.  The accidental omission to give notice of a meeting to, or the non-receipt of notice

of a meeting by, any person entitled 1o receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETING

58. Al business shall be deemed special that is transacted at an cxtraordinary general
mecting, and also all that is transacted at an annual general meeting with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the Dircctors and auditors, the clection of Directors in the

place of those retiring and the appointment of, and the fixing of thc rcmuneration
of, the auditors.

59. No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the mecting proceeds to business. The
quorum for the meeting shall be two members holding or represented by proxy.

60.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourncd to the same day in the next
week, at the same time and place or to such other day at such other time and place
as the Directors may delermine, and if at the adjourncd meeting a quorum is not

present within half an hour from the time appointed for the meeting, the members
present shall be a quorum.

61.  The chairman, if any, of thc Board of Dircctors shall preside as chairman at every
gencral meceting of the Company or if there is no such chairman, or if he shall not
be present within fifteen minutes after the time appointed for the holding of the

meeting or is unwilling to ac! the Directors present shall elect onc of their number
to be chairman of the mecting.

62.  If at any mccting no Director is willing to act as chairman or
present within fiftccn minutes after the time appointed for holdin
mcmbers prescnt shall choose one of their number to be chairman

if no Director is
8 the meeting the
of the meeting.

63. The chairman may, with the consent of any meeting at which a
(and shall if so directed by the mecting), adjourn the meetin
from place to place, bul no business shall be transacted at
other than the business left unfinished at the meeting from which the adjourmnment
took place. When a meeting is adjouned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeling. Save as
aforesaid it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

quorum is present
g from time to time and

any adjourned mectin g

64.  Atany general meeting a resolution put to the vote of the meetin
on a show of hands unless a poll is (before or on the declaration
show of hands) demandcd:

8 shall be decided
of the result of the
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(@) by the Chairman: or
(b) by the member or members present in person or by proxy; or

(€) by amember or members holding shares in the Company conferring a right
to vote at the meeting, being sharcs 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.

Unless a poll be so demanded a declaration by the chairman that a rcsoluuop has
on a show of hands been carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book containing the minutes of
the proceedings of the Company shall be conclusive evidence of the fact without

proof of the number or proportion of the voles recorded in favour of or against
such resolution.

65. Except as provided in Article 67 hereof, if a poll is duly demandcd it shall be taken

in such manner as the chairman directs, and the result of the poll shall be deemed
1o be the resolution of the meeting at which the poll was demanded.

66. In the case of an cquality of votes, whether on a show of hands or on a p?ll. the
chairman of the meeting a1 which the show of hands takes place or at which the
poll is demanded, shall be entitled to a second or casling vote,

67.

A poll demanded on the clection of 2 chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken at
such time as the chairman of the mecting directs, and any business other than that

upon which a poll has been demanded may be proceeded with pending the taking
of the poll,

68.  Subject to the provisions of the Act, a resolution in Writing signed by all the
members for the time being entitled to reccive notice of and to attend and vote at
general mectings (or being corporations or government by their duly authorised
representatives) shall be as valid and effective as if the same had been passed at a
general meeting of the Company duly convencd and held. Such resolu
contained in onc document or in several documents in lik
onc or more of the members or duly autherised representati

tion may be
¢ form each signed by
ves concerned.

VOTES OF MEMBERS

69.  Subject to any rights or restrictions for the time bein
classcs of shares, on a show of hands every member
onc vote, and on a poll every member shall have one
he is the holder. In the case of an equality of votes th
a sccond or casting vote.

8 attached to any class or
present in person shall haye
vote for each share of which
¢ chairman shall be entjiled to

70.  In the case of joint holders the vote of the senior who tenders
person or by proxy, shall be accepted to the exclusion of the vot
holders; and for this purposc seniority shall be determined by
the names stand in the register of members,

a vote, whether in
es of the other joint
the order in which
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71.

73.

73.

74.

75.

76.

77.

No member shall be entitled to vote at any general meeting unless all calls or other

:u:f presently payable by him in respeet of shares in the Company have been
id.

¥ . - - .
No 0!)_]0(:[!011 shall_bc raised to the qualification of any voter except at the mecting
or ndjoumc.d mecting at which the vote objected to is given or tendered, and cvery
vote not disallowed at such meeting shall be valid for all purposes. Any such

ohjfc_lion made in due time shall be referred to the chairman of the meeting, whose
decision shall be final and conclusive.

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

The instrument appointing a proxy shall be in Writing under the hand of the
appointer or of his attomey duly authorised in Wriling, or, if the appointer is a
corporation, cither under seal, or under the hand of an officer or atiorney duly
authorised. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attomey or other authority, if
any, under which it is signed or a notarially certificd copy of that power or
authority shall be deposited at the registered office of the Company or at such other
place within the Territory as is specified for thal purpose in the notice convening
the mecting, not later than the time for holding the mecting or adjourncd meeting,
at which the person named in the instrument proposes to vote, or in the casc of 2
poll, not later than the time appointed for the taking of the poll, or at such later
time as the Directors may agrec, and in default the instrument of proxy shall not be
treated as valid.

An instrument appointing a proxy shall be in the following form or in any other
usual form acccptable to the Directors:

“C.IL.B.S LIMITED"

'We of being a member/members of the above-named Company,
hereby appoint__of ____ failinghim ____ of ____ as my/our proxy to vote
for me/us/on my/our behalf at the (annual or cxtraordinary, as the case may be)
gencral meeting of the Company to be held on the day of 201 _and at
any adjournment thereof.

Signed this ___dayof 201

Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or in
any other usual form acceptable (o the Directors:

“C.H.B.S LIMITED"

/We of being a member/members of the above-named Company,
hcrcby-;l;;"i“t of failing of as my/our proxy to vole for me!us.on my/our behalf at
the (annual or extraordinary, as the casc may be) general meeting of the Company
e hold o 1o day of 201_, and at any adjournment

thereof.
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Signed this day of 201 3
This form is 1o be used

instructed, the Proxy will in favour of/against the resolution(s). Unless otherwise

vote as he thinks fit,

78.  The instrument appointin

or join in dcmandins a poll. y ¢ decmed to confer authority to dem

79. A vole given in accordance wi .
: with the t i d
notwithstanding the previ o g of an nstremeat of proxy shall be val

ous death or insanity of the principal or revocation of the

2;: Xy or of the “““'tm_l}' under which the proxy was executed, or the transfer of the

of l': ll? ::spcc! of \\:thh the proxy is given, provided that no intimation in Writing

such death, insanity, revocation or transfer as aforcsaid shall have been received
b}' the Company al t

: . he Office before the commencement of the mecting or
adjourned meeling at which the proxy is used,

CORPORATIONS ACTI NG BY REPRESENTATIVES AT MEETINGS
80.  Any corporation w

r hich is a member of the Company may by resolution of its
Dircctors or other

governing or managing body authorize such person as it thinks
fit to act as its represcntative at any meeting of the Company or of any class of
members of the Company, and the person so authorized shall be entitled to
exercisc the same powers on behalf of the corporation which he represents as that
corporation could exercisc if it were an individual member of the Company.

DIRECTORS

81.  The number of Directors shall not be less than two and not more than ten (or such
greater number as the Company may in General Mecting dctermine). The first
Dircctors shall be appointed in writing by the subscribers of the Memorandum of
Association and until such appointment the first Directors shall be as named in the
particulars delivered to the Registrar of Companics pursuant to the provisions of
section 210 of the Act.

82. (1) ‘I'hc remuneration of the Dircc!f)rs shall from time to time be determined by
) thc Company in gencral meeting. Such remuneration shall be deemed to
accrue from day to day. The Directors may also be paid all traveling, hotel

and other expenses properly incurred by lhf:t:: in attending and returning

from meetings of the Dircclors or any committee of the Directors or general

meetings of the Company or in connection with the business of the

Company.

Dircctor who, by request, performs special services or 80es or resides
@ :brznd for any purposc of thc Company may be paid such extra
remuneration as the Board may determine,

valification for Directors may be fixed by the Company in

83.  The share holding q nd until so fixed no share qualification shall be

general meeting, and unless o
required.
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84. A Dircctor of the Company may be or become a Director or other officer of, or

otherwise interested in, any Company promoted by the Company or in which the
Company may be interested as shareholder or otherwisc, and no such DIYCCI:'JI' shall
be accountable to the Company for any remuncration or other benefits received by

him as a Director or officer of, or from his interest in, such other Company unless
the Company otherwise direct,

POWERS AND DUTIES OF DIRECTORS

§5. The business of the Company shall bc managed by the Directors in accordance
these Articles, who may pay all expenscs incurred in promoting and registering the
Company, and may exercise all such powers of the Company as are not, by the Act

or by these Regulations required to be excrcised by the Company in general
meeting, subject, nevertheless, 1o any of these regulations, to the provisions of the
Act and to such regulations, being not inconsistent with the aforcsaid regulations or
provisions, as may be prescribed by the Company in general meeting; but no
regulation made by the Company in general meeling shall invalidate any prior act
of the Directors which would have been valid if that rcgulation had not been made.

86.  Subject to these Articles, the Directors may exercise all the powers of the

Company to borrow money and to mortgage or charge its undenaking, property

and uncalled capital, or any part thereof, and to issue debentures, debenture stock,

and other securities wheiber outright or as primary or collatcral sccurity for any
deb, liability or obligation of the Company or of any third party and to issue notes,

bonds and other obligation of the Company, either for cash or as consideration for
the acquisition of assets other than cash.

87.  The Directors may from time to time and at any time by power of attorncy appoint
any company, firm or person or body of persons, whether nominated directly or
indircctly by the Directors, to be the attomey or attorncys of the Company for such
purpose and with such powers, authoritics and discretion (not exceeding those
vested in or exercisable by the Directors under these Regulations) and for such
period and subject to such conditions as they may think fit, and any such powers of
attorney may conlain such provisions for the protection and convenience of
persons dealing with any such attomey as the Dircctors may think fit and may also

authorize any such attomey to delegate all or any of the powers, authorities and
discretion vested in him.

88.  The Directors may exercisc the powers conferred by Section 43 of the Act with
regard to having an official seal for use abroad.

89.  The Directors may exercisc the powers conferred upon the Company by Sections
124 to 127 of the Act with rcgard to the keeping of a branch register, and the
Dircctors may (subject to the provisions of those Sections) make and vary such
rcgulation as they may think it respecting the kecping of any such register.

90. (1) A Director who is in any way, whether directly or indirectly,
X contract or proposed contract with the Company shall decla
his interest at a meeting of the Directors in accordance wit

the Acl.

interested in a
re the nature of
h Section 209 of
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91.

92,

93.

(2) A Dircctor shall, nevertheless, be entitled to vote in respect of any contract
oramangement in which he is interested.

(3) 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 Dircctor
for such period and on such terms (as to remuneration and otherwise) as the
Dircctors may detcrmine and no Dircctor or intending Director shall be
disqualified by his officc from contacting with the Company cither with
regard to his tenure of any such other officc or placc of profit or as vendor,
purchaser or otherwisc, nor shall any such contract, or any contract or
amangement entered into by or on behalf of the Company in which any
D!rcctor is in any way intcrested, be liable to be voided, nor shall any
Director so contracting or being so intcrested be liable to account to the
Company for any profit realized by any such contract or arrangement by

reason of such Dircctor holding that office or of the fiduciary rclation
thereby established.

(4) A Director, notwithstanding his interest, may be counted in the quorum
present at any meeting whereat he or any other Dircctor is appointed to
hold any such office or place of profit under the Company or whereat the
terms of any such appointment are amranged and he may vote on any such
appointment or the arrangement of the terms thereof,

(5)  Any Director may act himself or by his firm in a professional capacity for
the Company, and he or his firm shall be entitled 1o remuneration for
professional services as if he were not a Dircctor. Provided that nothing
herein contained shall authorisc a Director or his firm to act as auditor to
the Company.

All cheques, promissory notes, dates, drafts, bills of exchange and other negotiable
instruments, and all receipts for moncys paid to thc Company, shall be signed,
drawn, accepted, endorscd, or otherwisc cxccuted, as the case may be, in such
manner as the Directors shall from time to time by resolution determine.

The Directors shall cause minutes to be made in books provided for the purpose:
(@) of all appointments of officers made by the Directors:

(b) of the names of the Directors present at each mecting of the Directors and
of any committce of the Directors;

() of all resolutions and proccedings at all meetings of the Company, and of
the Directors, and of committees of Directors, and every Dircctor present at
any mecting of Dircctors or commilice of Directors shall sign his name in a
book to be kept for that purposc.

The Directors on behalf of the Company may pay a gratuity or pension or
allowance on retirement (o any Director who I}as held any other salaried office or
placc of profit with the Company or to his widow or dependants and sy ke
contributions to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowancc.
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DISQUALII"ICA'HON OF DIRECTORS

94.  The office of Director shall be vacated if the Director:
(@) ceases to be a Director by virtue of Scction 193 of the Act; or
(b) becomes disqualificd or makes any amangement of composition with his
creditors generally; or
(¢} becomes prohibited from being a Dircctor by reason of any order made
under Section 197 of the Act; or
(d) becomes of unsound mind; or
(¢)  resigns his offiee 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 Dircctors held during that period.
ALTERNATE DIRECTORS

95.  Each Director shall have power by an instrument in Writing to nominate any
person o act as alternate Director in his place and his discretion to remove such
alternate Dircctor; and on such appointment being made the alternate Director shall
be subject in all respects to the terms and conditions afTecting the other Directors,
and cach alternate Director, while acting in the place of an abscnt Director, shall
exercise all the rights and discharge all the duties of the Director he represents.
Should an alternate Director also be a Director of the Company, all rights vested in
him as an alternate Director (including the right of voting at meelings and of
signing on behalf of such Director any such resolution as is mentioned in Arnticle
108) shall be in addition to and not in substitution (or his rights as 2 Director. Any
instrument appointing an altcrnate Director shall be delivered to and retained by
the Company. If the Director making any such appointment shall ceasc to be a
Director, the person appointed by him shall ccase to have any power or authority to
act as an altemnate Director,

96 All appointments and removal of an allenate Director shall be effected by
- instrument in Writing delivered at the Office and signed by the appointor.

APPOINTMENT AND REMOVAL OF DIRECTORS
97.  The Company may by Ordinary Resolution:

a)  appoint any person a Director, so, however, that the prescribed maximum
( be not exceeded, and determine the period for which he is to hold office:

(b)  remove any Director from office and appoint another person in his stead,
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98.

99.

100.

.

A I_)ift‘ﬂor need not be a member of the Company, but he shall, nevertheless, be
entitled to receive notice of and to attend and speak at any General Meeting or at
any separate meeting of the holders of any class of shares in the Company.

Every Director shall remain in office until the expiry of his period of appointment
or until removed under the provisions of Article 97 or until his office is vacated

under the provisions of Article 94 or as otherwise agreed by all of the members of
the Company in Writing,

Subject to and in accordance with any agreement in Writing among all of the
qlembers. of the Company, the Dircctor shall have power at any time, and from
time to time, to appoint any person 1o be a Director, either to fill a casual vacancy
Or as an addition to the existing Dircctors, but 5o that the total number of Directors
shall not at any time exceed the number fixed in accordance with these Articles.

PROCEEDINGS OF DIRECTORS

101,

102,

103.

The Directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meelings, as they think fit. Questions arising at any
meeting shall be decided by a majority of vates. In casc of an equality of votes, the
chairman shall have a second or casting vote. A Dircctor may, and the sceretary on
the requisition of a Director shall, at any time summon a meeting of the Directors.

Every meeting shall be called by twenty-one days notice in Writing at the least.
The notice shall be exclusive of the day on which it is served or deemed 10 be
served and of the day for which it is given, and shall specify the place, the day and
the hour of the meeting and the nature of any business that is to be transacted, and
shall be given, in manner hereinafler mentioned or in such other manner, if any, as
may be prescribed by the directors, to such persons as are, under the regulations of
thc Company, entitled to reccive such notices from the Company.

Provided that a mecting of the directors shall, notwithstanding that it is called by
shorter notice than that specified in these Articles, be deemed to have been duly
called if it is so agrced by all the directors entitled to attend and vote thereat.

The accidental omission to give notice of a meeting to, or the non
of a mecting by, any person entitled to reccive notice shall
procecdings at that mecting.

-receipt of notice
ot invalidate the

Subject to and in accordance with any agreement in wrilipg among all the members
of the Company, the quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and nless 5o fixed shall be gl
continuing Directors may act notwithstanding any vacancy in their body, bu, it
and so long as their number is reduced below the number fixed byorp e
the regulations of the Company as the necessary quorum of Dimc‘“l::ﬂ o
continuing Directors or Dircctor may act t'qr the purpose of increasing the mumbe
of Directors to that number, or of summoning a general meeting of the o
but for no other purpose.

. i heir meetings and d { ine th .
clors may clect a chairman of ( I ctermine the period of
E}l:icll?":z is to hold officc; but if no such chairman is elected, or if gt any meeting
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the chairman js DOt present withip f

the same, the Directors Present ma

ve minutes after the time appointed for holding
the meeting.

Y choose one of their number to be chairman of

e g:ng:::-t ;:ot;sm:::;: T:Ff: . ';:-"' of their powers to committees consisting of such
¢ . : ;
in the exercise of (he Ir body as they think fi; any committee so formed shall

. : Powers so ( 1 : hat ba
imposcd on it by (he Directory. clegated conform to any regulation tha may

106. A committee may clect a chairman of its mectings; if no such chairman is clected,
orif at any meeting the chairman is not present within five minutes after the time
appointed for holding the same, the members present may choose one of their
members to be chairman of the mecting.

107. A committec May meet and adj

5 oumn as it thinks proper. Questions arising at any
mecting shall be delmincd by a majority of votes of the members present, and in
‘h‘: casc of an cquality of votes the chairman shall not have a second or casting
vole,

108. Al acts done by any meceting of the Directors or of a commiltee of Dircctors or by
any person acting as a Director shall, notwithstanding that it be aflerwards
discovered that there \vas some defect in the appointment of any such Director or
Person acting as aforesaid, or that they or any of them were disqualified, be as

valid as if every such person had been duly appointed and was qualificd to be a
Director.

109. A resolution in writing, signed by cach Director for the time being entitled to
receive notices of a meeting of the Directors or his alternate shall be as valid and
cffectual as if it had been passed at a mecting of the Directors fully convencd and
held. Such resolution may consist of two or more documents in like form signed by
one or morc of the Directors or members of the commiticcs concerned,
notwithstanding that the same may be signed at different times and places.

CHIEF EXECUTIVE

110.  The Directors may from time to time appoint one or more of their body 1o the
office of Chicf Executive for such period and on Such terms as they think fit, and,
subject to the terms of any agreement cntem_! nlo in any particular case, may
revoke such appointment. A Director 5o appointed shf:ll not, whilst holding that
office, be subject to rctirement by rotation or be taken into account jn determining

the rotation of retirement of Directors, but his appointment shall be automatically
determined if he ceascs from any cause to be a Director.

111. The Chicf Exccutive shall reccive such remuncration as the Directors may
determine.

. may entrust to and confer upon the Chief !E}cculivc any of the
112. Thc. DITx:rcsiﬂbli by them under such terms and copdlltons and with syuch
powers as they may think fit, and cither callalcmlly. with or to the exclusion of
:;:;?f:l\t)nupow“ and may from time to time revoke, withdraw, alier or vary al] of

any of such powers.
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SECRETARY

113, “'IB Secrcm s} 1
mnuncrntinnrind :Tplo ’e appoined by the Directors for such term, at such
appointed may be remoyed by Gt s as they may think fit, and any Secretary so

114, No
INO person shall be appointed or hold office ag Secretary who is:

(a)

the sole Director of the Company; or

(b) a co orati s
Compmanr}:’l;“on the sole Director of which is the sole Director of the
(©)  the sole Direc

Company, tor of a corporation which is the sole Director of the

115, risi :
15. A provision of the Act or these Articles requiring or authorising a thing to be done

by or to a Director and the Sc¢ i i
d cretary shall not be satisfied by its being done by or
to the same person acting both as Director and as, or in place of, the Sccretary.

THE SEAL

116.  The Dircctors shall provide for the safe custody of the scal, which shall only be
used by the authority of the Directors or of a committee of the Directors authorised
by the Dircctors in that behalf, and every instrument to which the seal shall be
affixed shall be signed by a Dircctor and shall be countersigned by the Secretary or
by a second Dircctor or by some other person appointed by the Directors for the
purposc.

DIVIDENDS AND RESERVE

117.  The Company in general mecting may declare dividends, but no dividend shall
exceed the amount recommended by the Directors.

118. The Directors may from time to time pay to the members such interim dividends as
appear lo the Directors to be justified by the profits of the Company.

119.  No dividend shall be paid otherwise than out of the profits of the Company.

120. The Directors may, before recommending any dividend, st aside out of the profits
of the Company such sums as they think Proper as a reserve or reserves which
shall, at the discretion of the Dircetors, be applicable for any purpose to which the

s of the Company may be properly applicd, and pending such application

the like discretion, cither be employed in the business of the Company or

h investments (other than shares of the Company) as the

o time think fit. The Dircctors may also without placing

forward any profits that they may think prudent not 1o

profit
may, at :
be invested in such
Directors may from time 1
the same to rescrve camy
divide.

f persons, if any, cnlillcn.! to shan,-.; with special rights as to
shall be declered and paid nccnrdsng to the amounts paid or
in respect whereol the dividend is paid, but o

121.  Subject to the rights 0
dividend, all dividends
credited as paid on the shares
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amount paid or credited as
the purposes of this Article
and paid proportionatel
during any portion of
paid; but if issued on
particular date such shq

Paid on a share in advance of calls shall be treated for
as paid on the share. All dividends shall be apportioned
Y 10 the amounts paid or credited as paid on the shares
portions of the period in respect of which the dividend is

lerms providing that it shall rank for dividend as from a

re shall rank for dividend accordingly.

122. The Directors may deduct from any dividend payable to any member all sums of
m°“°}'_('r.3ﬂ)') presently payable by him to the Company on account of calls or
otherwise in relation to (he shares of the Company.

123. Any gencral meeting declaring a dividend or bonus may dircct payment of such

dlvu.:lcnd or honus wholly or partly by the distribution of specific asscts and in

particular of paid up shares, debenturcs or debenture stock of any other company

Or I any one or more of such ways, and the Dircctors shall give cffcct to such

rc§olutton. and where any difficulty ariscs in regard to such distribution, the

Directors may settle the same as they think cxpedient, and in particular may issue

fractional cenificates and fix the value for distribution of such specific asscts or

any part thereof and may dctermine that cash payments shall be made to any
members upon the footing of the value so fixed in order to adjust the rights of all

parties, and may vest any such specific assets in trustees as may seem expedient to
the Directors.

124, Any dividend, interest or other moncys payable in cash in respect of shares may be
paid by cheque or warrant sent through the post dirccted to the registered address
of the holder or, in the case of joint holders, to the registered address of that one of
the joint holders who is first named in the register of members or to such person
and to such address as the holder or joint holders may in Writing dircct. Every such
cheque or warrant shall be made payablc to the order of the person to whom it is
sent. Any one or two or morc joint holders may give effectual receipts for an
dividends, bonuses or othcr moneys payable in respect of the shares held by them
as joint holders.

125. No dividend shall hear interest against the Company.

ACCOUNTS
126. The Directors shall causc proper books of account to be kept with respect to:

(2) all sums of moncy received and cxpcndcd. by the Company and the matters
in respect of which the reccipt and expenditure takes place;

(b)  all sales and purchases of goods by the Company; and
(c)  theassetsand liabilitics of the Company.
Proper books shall not be deemed to be kepl if there are not kept such books of

ccount as are necessary 10 give a true and fair view of the state of the gy
:ffairs and to cxplain its transactions.
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127.

128.

129.

130.

The books of naccount

the Directors think fit, shall be kept at the Office o at such other place or places a3

and shall always be open to the inspection of the Directors.

'\I:t':ltbliilt-;mmdsh?u from time t0 time determine whether and to what extent and at

books of ﬂ\mcp aces and under what conditions or regulations the accounts and

not bein Dc' ompany or any of them shall be open to the inspection of mgmbcrs
insnoctt & '"fc“"" and no member (not being a Dircctor) shall have any right of

b "PRCUINg any account or book or document of the Company except as conferred
¥ Statute or authorised by the Dircctors or by the Company in general meeting.

The Directors shall from time to time, in accordance with Section 153 of the Act,
cause to be prepared and to be laid before the Company in general meceting such

profit and loss accounts, balance sheet |
2 , s, group accounts (if any) and rcports as are
referred 1o in those Sections. B (

A copy of cvery balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the Company in gencral meeting,
together with a copy of the auditors’ report, shall not less than twenty-onc days
before the date of the meeting be sent to cvery member of, and every holder of
dcbentures of, the Company and to every person registered under Article 37.

Provided that this Articlc shall not require a copy of those documents to be sent to
any person of whose address the Company is not aware or to more than one of the
joint holders of any shares or debentures.

CAPITALIZATION OF PROFITS

131.

132.

The Company in gencral meeting may upon the recommendation of the Directors
resolve that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts or to the eredit of
the profit and loss account or otherwisc available for distribution, and accordingly
that such sum be set free for distribution amongst the members who would have
been entitled thereto if distributed hy way of dividend and in the same proportions
on condition that the same be not paid in cash but be applied either in or towards
paying up any amounts for !hc limn_: being ur!pnid on any shares held by such
memhers respectively or paying up in full u_n-lssucd shares or debentures of the
Company to be allotted and fﬂls!n'bl.lltd credited as fully paid up to and amongst
such members in the proportion aforesaid, or parily in the onc way and partly in
the other, and the Directors shall give effect to such resolution.

Provided that a sharc premium account and n ca.pilu! redemption reserve fund may,
for the purposcs of this Article, only be applicd in the paying up of un-issyed
shares to be issued (o members of the Company as fully paid bonus shares,

a resolution as aforesaid slllll!l :a\’c been passed the Dircetors shall

ristions and applications of the undivided profits resolved to be
mnifc ;:L:Il‘lf::’:b}" and al! allotments and issucs of l‘ull;:-pmd shares or debentures,
Fapunl 1 generslly shall do nll acts and things rf:t}uucd to give effect thereto,
if any, I'In E«cr 1o the Directors 1o make such provision by the issuc of fractional
with full po payment in cash or otherwise as they think fit for the case of

S;niﬁcn:.c;e:“;':i res becoming distributable in fractions, and also to authorise any
arcs o

Whenever such
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FS0n 1o ent
Elcc Commn:rl’(::\l?i:l?alf ?f all the members enitled thereto into an agreement with
paid up, of any fur ng h“' the allotment 1o them respectively, credited as fully
such capitalizatio, ©F shares or debentures 1o which they may be entitled upon
Company on (hcirnl; ;r (as the case may requirc) for the payment up by the
of the profits fcst!lv:d alf, by ““E °l’j'licalion thereto of their respective proportions
remaining unpaid o !’c C“P'fﬂ‘!‘t'd. of the amounts or any part of the amounts
authority sh P on their existing sharcs, and any agrcement made under such
riy shall be effective ang binding on all such members.

AUDIT

133,

Auditors shall be appointed and (h

170 10 179 of the Act. cir duties regulated in accordance with Scctions

NOTICES

134,

135.

136.

137,

A notice may be given by the Company to any member either personally or by
sending it by post to him or to his registered address, or (if he has no registered
addrc_ss- within the Territory) to such address, supplied by him to the Company for
the giving of notice to him. Where a notice is sent by post, service of the notice
shall be deemed 10 be effected by properly addressing, pre-paying and posting a
letter containing the natice, and to have been effected in the case of a notice of a
meeting at the expiration of seven days after the letter containing the same is
posted, and in any other casc at the time at which the letter would be delivered in
the ordinary course of post.

A notice may be given by the Company to the joint holders of a share by givin g 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
conscquence of the death or bankruptey of a member by sending it through the post
in a prepaid letier addressed to them by name, or b}:r the mlci of: representatives of
the deccased, or trustee of the bankrupt, or by any like description, at the address,
if any within Tanzania supplied for the purposc b}f the persons claiming to be so
entitled, or (until such an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death or bankruptey had

not accurred.
Notice of every gencral meeling shall be given in any manner hereinbefore
authorized to:

’ ber cxcept those mgﬂ'{bm who (having no registered address

(a) 3;;?;";;':“,,@ have not supplicd to the Company an address for the
e ices to them;

gving ofno::f:m whom the ownership of a share devolyes by reason of

(b)  cvery perso | pecsonal representative or a trustee in bankruptey of g

his hl::gwt:f}ac the member but for his death or bankruptcy would be
::;:iled to receive notice of the meeting; and

: ime being of the CUI.'“P““-V ' c =
(c) & the G"d::‘;’]'_l:?lr I;I;c;::ﬂ]od to receive notices of general meetings,
No other perso
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WINDING UP

138,

:“l::,,g::::‘ f":‘)"::ml'l be “""'“d"m the liquidator may, with the sanction of an
Act, divide i ution of the (-‘".“P*ﬂ)' and any other sanction required by the
,,“,_.'“ £l roonBst the members in specie or kind the whole or any part of the

.‘“ E (:1 ¢ Company (whether they shall consist of property of the same kind or
:‘:h ”:i . n:‘:a for such Purpose set such value as he deems fair upon any property
out :s l::: "!hnforesmd and may determine how such division shall be carried

rith the W oN the members or difference classes of members, The liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upon
wich rusts for the benefit of the contributorics as the liquidator, with the like
sanction, shall think fit,

= N but so that no member shall be compelled to accept any
ares or other securitics whereon there is any liability,

INDEMNITY

139,

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 Company
against any liability incurred by him in defending any proceedings, whether civil or
criminal in which judgment is given in his favour or in which he is acquitted or in
connection with any application in which relicf is granted to him by the Court from
liability for negligence, default, breach of trust in relation on the affairs of the
Company.
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We, l!w several persons whoge nam
of being formed into a Com

respectively agree 1o take of

'c and addresses are described here below, are desirous
Pany in pursuance of these Articles of Association and we
the number of ¢

respective names. hares in capital of the Company set opposite our
E:ms.._ﬁ!st_aL__A@ccss ond_ Occupations o Number of Shares
Subscribers each | Signature
Patrick Lubango Nkandi,
P.0.Box 32698 510 W /
et | W el 1
Oliver Abiud Matol; 2 oled1l)
P.0.Box 32698 ” . &J ---------
Dar s Salaam

:] ill’ -
Joseph Bachubile Francis 200 RS s ok A
P.0.Box 32698
Dar cs Salaam
TOTAL 1,000

Dated this A day of 2017

WITNESS to the above signatures:

=
Signature A
- Q. & ﬁ){‘: DAY

Postal Address:... ..

Dualiﬁcmion:....A{vb-\[-oca'
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