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2.

THE COMPANIES ACT, No. 12 Ot 2402

COMPANY TIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

GLN LIMITED

l. The nome of the Compony is "G[N LIMITED"

The registered office of the Compony will be situoted in the United

Republic of Tonzonio,

The objects for which ihe Compony is estoblished ore:-

i. To corry on other ironsportotion support octivities.

ii. Tb corry on freight tronsport by rood.

iii. To corry on worehousing ond storoge.

iv. To corry bn corgo hondling.

To corry on other personol services octivities n.e.c.

To corry on freight roil tronsport

To corry on service qctivities incidentol to lond tronsportotion.

viii. To corry on wholesole on o fee or controct bosis.

ix. To corry on the business of cleoring ond forwording ogents, commission

ogents, tronsporters, freighters, houlers, customs bonded worehouse ond
godown keepers, corgo ond trovel ogenis, insuronce ogents, tourist

ogents, monufocturers' representotives, rood controctors, cqrgo
superintendents, pocker, mochinery houloge speciolists worehousemens,

. engineers, electricion, motor cors, cobs, omnibus, lorries, oil tonk ond
cooch proprietors ond tronsporters, civil tronsport controciors ond
tronsporters by ony other meons of con conveyonce of people ond'
goods in Tonzonio ond the neighbouring countries ond in such other
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X.

xl.

ploce or ploces os moy from time to time be determined by the
compony, engoge in ond or othenrrise corry on the business os

tronsporters ond tronsport ogenls, freight forworders.

To engoge in oll kinds ond bronches of corrioge ond conveyonce by seo,

oir ond lond of persons, livestock, orticles, equipment, moteriols ond good

of ony kind ond closs other business or trode connected therewith.

To corry on ony business of bonded worehouses, cold storoge ond other
worehouses, horbours, piers, oerodromes, runwoys, siotions, goroges ond
workshops of ony kind which moy be required for repoiring ond
mointoining the compony's property or property or property wherein the
compony moy deol.

To corry on ony irode or business of wholesole worehousemen removers,

stores, pockers, ond corries of goods every description.

To estoblish mointoin ond work line or oeriol conveyonces between
Tonzonio ond oll ports of the woild ond generolly to tronsport possengers,

moils, corgo of whotsoever noiure ond; merchondise of oll kinds, ond to
purchose, chorter hire, or otherwise ocquire oeriol conveyonces of oll

kinds.

To buy, sell monufocture, exporl, import, treot, refine ond deol in

(wholesole ond retoil) goods, stores, commodities row; moteriol, ores

precious stones, bullion, coins precious metols, foodstuffs, provisions,

liquids, liquors, oeroted woter, goin of oll kinds, textile goods moteriols,

merchondise. orticles ond chottels whotsoever.

To corry on the business os troders, suppliers, generol merchonts, stockists,

wholesolers, retoilers ond deolers in oll types of building mochinery,
hordwore, ogriculturol mochinery, implements, equipment, spore ports,

tyres, tubes, tools ond occessories for oll types of outomotive, motor
vehicles, ond oll kind of industriol projects mochinery ond equipment,
building moteriols, hordwore, timber, eleciricql goods, fishing geor,
groceries, computers, office equipments, cooking oils, foodstuffs, textiles
piece goods, oll types of leother goods, shoes, bogs ond other similor
gooos.

To corry on the business of goroge proprietors ond services stoiion for
motor vehicles of oll kinds, to corry on the sofe keeping, cleoning,
repoiring refuelling, ponel beoting, sproying ond the generol core of the
motor vehicles of qll, oircroft, mochinery, equipmeni ond plont whether
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XVii.

xviii.

xtx.

moved by mechonicol power or not implements, utensils, opplionces,
opporotus, fuel for internol combustion engines, lubriconts, cements
solutions, botteries ond occessories ond oll things copoble of being used
in connection with the soid businesses or in the mointenonce of such
vehicles, mochinery, equipment ond plont.

To own ond operote plonts ond foctories for moking spore port including
nuts ond bolt, rivet screws, noil, roofing noil rodiotors, volves, cronkshofts,
springs, door hondles, ond locks, bushes, eleclricol fittings including wires,

switches, plugs, sockets, distribution boxes ond to corry on oll or noy of the
business of repoirmon, electricol controctors, moinlenonce contoctors
ond to own mochinery, equipment ond tools including drills, sponner,
hydroulic jocks ond implied purposes of running gorCIge, including trucks,

lorries, cor, ony other power propelled vehicles ond mochinery,
whotsoever

To corry on the business os principols, ogents or monufocturers
representoiives of importing, . exporting, buying, selling, disiributing of
motor vehicles, cors, trucks, lorries or other vehicles, motor vehicle spores

ond ports of oll descripiions, fuel'ond other oil, petroleum of oll kinds, tires

ond tubes, botteries, boltery solution ond other spores occessories, motor
cycles, bicycles. troctors, mining equipment, fishing geors, ogriculiurol
ond industriol mochinery ond equipments, new ond second hond spore
porls ond occessories ond generolly to deol in oll types of motor spore
ports ond industriol ond ogriculturol mochinery ond pots, electronic goods

ond occessories ihereof.

To construct, erect, equip ond corry on the business of petrol stotion with
oll usuol or convenient buildings, petrol ond oil pumps, plonts, mochinery,
oll usuol or convenient buildings, petrol ond oil pumps, plonts, mochinery,
orticles ond things which moy be required for purpose of the soid business

or commonly supplied or deolt with by persons engoged in such business,

to corry on the business of goroge proprietors, service proprietors,

mechonicol engineers, monufqctures ond repoirs of motor cors, motor
bodies ond equipment ond other mochinery, generol motor engineers,
consulting ond electricol engineers, welder, fitters, burners, toolmokers,
metol workers, millwright, mechonists, iron ond steel converiers, smiths,

builders, pointers ond to buy, sell, monufocture, export, import, repoir,
convert, olter ond let on hire ond deol in motor cors. And equipment,
spore poris ond occessories, mochinery, implements rolling siock ond
hordwore ond sonitory of oll kinds, builder's moteriols, timber, oil, spirits,

vornishes, electricol ond electronic mochinery ond equipments.



xx. To corry on ihe business of commission ogenis of oll types of petroleum
products ronging from crude/block oil white/refined product such os gos,

poroffin, petrol, kerosene, engine oil, gos-oil/diesel, oils ond other
lubriconts. greose bilumen, petrochemicol etc. ond petroleum by
products; by providing o business link between the producer/ suppliers

ond the buyers/customers within the country ond elsewhere in the world,
thus to iniiiote ond conclude business negotiotions/deols on their beholf.

xxi. To corry on the business os consultonts, commission ogents, court brokers,

debt collectors. revenue collector, public ouctioneers, insuronce ogenls,
generol brokers, importers, exporters, monufocturers representotives, lond
ond estote ogents, technicol odvisors, cleoring ond forwording ogents,
ond oll businesses ond trode incidentol or similor thereto or required to be
or copoble of being corried on in conjunciion therewith.

xxii.

xxiii.

XXIV.

XXV.

To corry on the business of importers, exporters, buying selling, deolers in

hordwore, building moteriols, sonitory-wore, woll popers, roofing tiles,

flooring tiles, supplying industriol equipment's ogriculturol implemenis ond
equipment's spores of every description, plumbers, decorotors. steel

fobricotion, mochine shop, nicKel ploting, electric ploting, moking steel

windows, doors, fromes ond roof tresses.

To enter into ony orrongements with ony Government, or Authorities,
(supreme, municipol, locol or oiherwise) or ony corporotions, componies
or person hoving objects thot moy seem conducive to the compony's
objects, or ony of them, ond obtoin from ony such Government outhority
corporoiion, compony or person, ony chorters, controcis, decrees, rights,
privileges, ond concessions, which the compony moy think desiroble, ond
to corry out exercise ond comply with ony such chorters, controcts,
decrees. rights, privileges ond concession.

To purchose, toke on leose or exchonge, or ocquire by license
concession, gront, or otherwise ony londs, mines, minerols rights. buildings,
eosements, rights ond privileges, mochinery, plont which the compony
moy from time to time think proper io be ocquired for ony of its purpose.

To corry on the business of generol merchonts, generol storekeepers,
importers, exporters, ond wholesole ond/or retoil troders of or otherwise
deolers of ond in piece goods, hordwore, glosswore, crockery, cutlery,
hosiery, enomelwore, ironmongery, mochinery, turners, spore ports of
every description ond other household fittings, ond requirements ond
other orticles ond commodities of oersonol, household use ond
consumption provisions, groceries, medicines, drugs, wines spirits, liquors,

surgicol, opiicol, phologrophic ond other instruments opporotus stolionery



XXVi.

XXVii.

XXVIII.

xxix.

XXX.
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ond moteriol ond generolly in oll monufoctured goods of oll types, ond
merchondise of oll kinds.

To ocquire, toke over, promote, estoblish, engoge in ond corry on

business os formers, ploniers, horvesters, sproyers, seed grower gloziers'

breeders of ond deolers of livestock, morkei gordeners, orboriculturorists,

ogriculturolists, horticuliurisis, floriculturists, doirymen, vegetoble oil

extroctors. Poultry ond beekeepers ond ony olher business in conneclion
wiih floriculture, fisheries, forestry, orboriculture, ogriculture ond
horticulture.

To corry on, promote ond lrode in the business of ogro processing, fish

processing, deol in form ond ogriculturol inputs, implements, tools,

pockoging moteriols ond deol in form ond ogriculturol inpuis, implements,

tools pockoging moteriols ond deol in the liveslock ond or the veterinory
heolth core product to formers ond stockists, to buy, sell. supply, distribute

whether in retoil or wholesole fertilizer, insecticides, fungicides growth

stimulonts, ogro seeds form implements ond tools, onimols feeds

veterinory drugs ond ony reloted goods ond import ond export

ogriculture ond food technology, industries ond equipment, monufqcture
ond semi processed product in Tonzonio ond other ports of the world.

To corry on the business os generol food processors, pocKers to de
generol iuppliers of food stuffs ond ogriculturol crops, groins millers, food
mixer, generol exporters of fresh fruits vegelobles ond flowers, to oct os

ogents of buying ond selling oll kinds of food stuffs ond ogriculturol
equipments of every description, ond generolly to deol in ony other
business connected therewith.

To corry on the business of seed growers, seed crushers ond

monufocturers ond processors of soyo beons, in seeds, cottonseeds,

groundnuts, simsim, sunflowers ond ony other seeds ond cokes,

vegeiobles oil exiroclors by crushing, chemicols or ony other process from

the oforementioned plonis or other noiurol ond oil substonces ond to
prepore, monufocture, mill ond render morketoble ony such oil ond to
sell, dispose ond deol in ony such oil within its prepored, monufoctured or

rcrw stoble.

To corry on the business os generol buyers ond sellers of ogriculturol
products, such os coffee, teo, coshew nuts, peonuts, beons, cereols,

cowpeos, yellow grom, vegetoble, fruits, flowers, onimol ond fish

products, forestry products, to be generol suppliers in locol ond expori



morkets. to be generol producers ogenis representotives ond generolly

to be troders ond monufocturers of the obove.

xxxi. To import, expert, buy, sell ond deol oll kinds of ogriculturol mochinery,

equipment, plonts, implements, tools ond occessories, fertilizers monures

oeslicides ond inseclicides used in connection with or required for onimol

husbondry or ogriculture.

xxxii. To provide ogriculture consultoncy services, troining, reseorch ond

odvisory services to government, NGOs, componies, formers ond livestock

keepers, through studies , seminors, workshops field visits ond form

demonstrotions. to engoge in productions ond morketing of ogriculturol
products, to corry on the business of forming, cultivoting, plonning

growing cosh ond food crops, inter olio, sugor cone, teo, coffee, cocoo,
coshew, pineopples, mongoes, oronge, popoyo, pyrethrum, cotton, f

lowers, vegetobles, sisol, oil seeds.

xxxiii. To corry on the business of timber ond lumber merchonts, lumber yord

ond sow-mill proprietors, ond to sell, buy, prepore for morkei, import,

export ond deol In timber of wood of oll kind ond to monufocture ond to
deol in orticles of oll kinds in monufocture of which timber or wood is used;

to corry on the timber berths, ond so for os moy be deemed expedient
the busihess of generol merchonts in ony other businesses which moy

seem to the compony copoble of being conveniently corried in

connection with ony of the obove, or colculoted directly or indirectly to
render profitoble or to enhonce ihe volue of ihe compony's property or

rights for the right being.

xxxiv. To corry on the business of exporters, importers ond monufoctures of

timber, honey ond forest products, composites ond plonts ond to buy ond
sell by wholesole or retoil, ond generolly to deol in oll such moteriols.

xxxv. To corry on the business of miners ond mining in oll their bronches ond for

the soid purpose to peg, purchose, toke on leose, or exchonge or

otherwise ocquire concessions, gronts, eosements, options, cloims,

properiies, cossettes ond effects supposed to contoin minerols Diomonds

or other precious stones, ond ony interest therein ond to explore, mine,

work, excise develop ond turn to occount mines ond mining rights ond
cny undertoking connected therewith.

xxxvi. To promote Tourism in Tonzonio ond elsewhere in Africo, to corry on

business of Trovel ond Tourist ogents ond Tour operotors, cor renlols/ hire,

hotel bookings, promote focilitotes trovelling to orgonize huniing, tented



XXXVII.

xxxviii.

xxxrx.

comps, fishing ond diving expeditions sofori promoters ond undertokers

generolly ond in porticulor io orronge ond monoge hunting soforis, photo

soforis odventure tours, fishing trips, hondling of gome irophies ond onimol

skins, cotching, horboring, tronsporting. wildlife ond morine products of oll

kind.

To engoge in ond corryout the business of propriotors ond monogers of

food outlet, hotels, resiouronts, cofes, rood houses, motels, sofori ond

holidoy comps, corovon sites. guest houses, oportment housekeepers,

refreshment ond teo rooms, milk ond snocks bors, tovern, beer house ond
lodging housekeepers ond to provide food ond cotering services to

individuols, privoie ond public institutions ond to industriol ond business

concerns.

To engoge ond corry on the business of generol civil works, engineering

constructions, buildings, renovotions, office proctictioners, decorotories

mointenonce of dilopidoted, buildings, plumbing. furniture monufoctures

suppliers ond exporter, residentiol, office furnishers ond generolly to be

designers ond fobricotors of oll kinds kinds of godgets whotsoever, io be

timber processors sow millers ond suppliers of oll kinds of timber, to be

hordwore ond building moteriols suppliers, monufoctures of electricol
equipments ond suppliers of some.

To corry on the business of building controciors, mosonry ond generol

consiruction controctors ond omong other things to construct, execute,

corryout, equip, improve, work ond odvertise roilwoys, tromwoys, docks,

horbors, shorves, conols, woter-courses, inigotions, reclomotions, sewoge,

droinoge ond other sonitory works, woier, gos, electric ond other supply

works, houses buildings ond erections of every kind.

To corry on the business of reol estote ogents, properiy monogers ond

reolty odministrotors of buildings, services of letting or voluqtion , builders,

controctors for construction works, renovotions, decorotions, ond

demolition ond to purchose otherwise ocquire lond for houses, offices,

workshops ond building premises.

To corry on the business of reol estote, property monogers, developers,

ogents voluers, decorotors, engineers ond to generolly be oble to corry

out ociivilies of ony description with regords io lond, property ond reol

estote, investment in ony type of property, buildings, londs, securities,

bonds, shores ond ony property oct os o holding compony with

subsidiories ond invest in ony projects os the compony moy think fii.

xl.

xli.



xlii. To corry on the business of morketing, services, consultoncy ond.selling of

oll types of informotion technologies, compuler systems, conference

systems, telecommunicotion systems, security systems, public oddress

systems, dotq communicotion ond to lroin, reseorch, instoll ond ofter sole

services of electronic systems, voice ond doto networks ond ony other

systems or components which ihe compony moy think fit necessory or

incidentol to this business.

To corry on the business os generol distributors of oll sorts ond lypes of
products ond services to individuols, offices, industries, shops, schools,

foctories, hospitols, ormy, militory, ministries ond oll other government

offices, universities ond oll other ploces where lhe services of o supplier

ore needed.

To corry on the industry ond business of milling moize, rice, producing,

pocking, repockoging, importing exporting, morketing of edible oils,

cooking fots morgorine ond bye-products thereof, to corry on the business

of Flour mills, milling, pocking of oll kinds of species, solt, chemicols

including industriol chemicols ond oll producis. To extroct, process, refine,

distill. conserve, monufocture ond generol deol in, ond oll kinds of soops,

detergents, soop chips, oll kinds of unguents ond ingredients ond oll
products of the some.

To corry on the business os generol food processors, pockers, to be
generol suppliers of food stuffs ond ogriculturol crops, groin millers, food
mixers, generol exporters of fresh fruits, vegetobles ond flowers, to oct os

ogents of buying ond selling oll kinds of food stuffs, ogriculiurol
equipment's of every description, ond generolly to deol in ony oiher
business connected therewith.

xliii.

xliv.

xlv.

xlvi. To corry on the business of estoblishing ond running supermorkets,

deportment stores, shopping molls, provision stores, groceries ond shops of
qll kinds ond description ond generolly to deol with such octivities.

xlvii. To corry on the business of monufocturing ond exporting of oll kinds of
foresiry ond ogriculturol mochinery, plonts, implements, tools ond
occessories, monure ond insecticides used in connection with or required
for onimol husbondry ond ogriculture.

xlviii. To corry on the business of household, domestic opplionce ond eleciricol
goods, oudio visuol goods, electronic items, building moteriols, hord
wores, food stuff. ogriculturol products ond merchondise of every noiure,
kind ond description whoisoever CIs o deoler, wholesoler, retoiler,

distributor, importer, exporter ond ofter soles service ond repoiring.



xlix.

t.

To corry on oll or ony business of publishing, printing, disiributing ond
selling of business, monogement, industriol, scientific, ocodemic,
communicotions, finonciol, ogriculturol, sociol ond environmentol
Informotion iechnology periodicols. Brochures ond book ony other
reoding moteriol.

To corry on the business of supplying of stotionery, office equipment
writing moteriols, teoching oids ond other educoiion estoblishment ond
os ogents, school uniforms ond stotioners in oll their business ond to buy
ond sell stotionery, office requirements ond equipment , oll type of books,

sundry goods ond to oct os generol merchonts ond commission ogents of
orint ond bind ond monufocture stotioners ond other
Reouiremenls.

To corry on oll or ony of the business of monufoctures' representotive
importers. exporters, buyer ond sellers( both wholesole ond retoil)

insuronce ogent, lond ogents, generol ,merchondise ,moteriols, furniture,

furnishings opplionces, equipment, mochinery, stores, products, provision,

commodities, substonces ond effects of oll kinds

To purchose, leose exchonge. hire ,sell, mortgoge or olherwise deol in ony
movoble or immovoble property in Tonzonio or elsewhere for ony estoie
or inierest whotsoever ond ony rights, privileges or eosements over or in
respeci of ony property, ond buildings, plonts, mochinery, equipments or

whotsoever, to undertoke or direct the monogement of the property

building ,londs mines quorries ond estotes (of ony tenure or kind) of the
compony or to join with others in doing so ond to tronsoct on commission

or otherwise the generol business of o lond ogent.

To ocquire from ony sovereign, stote or outhoriiies ony concessions,
gronts, decrees, rights powers ond privileges whotsoever, which moy

seem to the compony copoble of being turned to occount ond to work,

develop, corry out, exercise ond turn to occount the some.

To develop the turn 1o occount ony londs ond ony rights over or

connected with lond belonging to or in which the compony is interested,

ond in porticulor by cleoning, droinging, fencing, plonning, culiivoting,
building, improving, forming, irrigotion, grozing ond by promoting

immigrotion ond emigrotion ond ihe estoblishment of towns villoges ond
settlements.

To corry on the business os bonkers, copitolists, finonciers, concessionoires,

ond io underioke, corry on, ond execute oll kinds of finonciol,
commerciol, troding, ond other business which ony seem to be copoble

ti.
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liv.

lv.



lvi.

of being conveniently corried on in connection with ony of these,objects,
or colculoted, directly or indireci to enhonce the volue of or focilitote the
reolizotion of, or render profitoble, ond of the properly or right of the
compony.

To odvonce, deposit or lend money, securities, ond property, to, or with
such persons ond on such ierms os mCIy seem expedient to discount, Buy,

sell, ond deol in bills, notes, worronts, couoons, ond other neqotioble or
tronsferoble securities or documents.

To guorontee or become lioble for the poyment of money or for the
performonce of ony obligoiions, ond generolly, to tronsoci oll kinds of
guoronteed.

To subscribe for, conditionolly or unconditionolly, to underwrite, issue on
commissions or otherwise, toke, hold. deol in, ond convert, stocks, shores,

ond securities of oll kinds, ond io enter into portnership, or into ony
orrongement for shoring profits, unions of interest, reciprocol concessions
or co-operotion with ony person, portnership or compony, ond to
promote, ond oid in promotihg, constitute, form or orgonize ony
compony, syndicote in ony property of ony kind, for the purpose of
ocquiring ond undertoking ony properiy ond liobilities of this compony, or
of odvoncing, directly or indirectly, the objects thereof, or for ony other
purpose Which the compony moy think expedieni.

To vest ony reol or person property, rights or interest ocquired by or
belonging to the compony in ony person on beholf of or for the benefit of
the compony, ond wilh or without ony declored trust in fovor of the
compony.

To receive money on deposit or loon ond borrow or roise money in such
monner os the Compony sholl think fit, ond in porticulor by the issue of
debentures or debentures stock (perpetuol or olherwise) ond secure the
poyment of ony money borrowed, roised or owing by mortgoge, chorged
or lien upon oll or ony of the property or ossets of the Compony (both
present ond fulure). Including its uncolled copitol, ond olso by similor
mortgoge, chorge or lien to secure ond guorontee the performonce by
the compony or ony other person or compony os the cose moy be.

To drow, moke, occept, indorse, discount, execute, ond issue promissory

notes, bills of exchonge, bills of loding, worront, debentures, ond other
negotioble or tronsferoble instruments.

lvii.

lviii.

lix.

lx.

lxi.
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lxii. To poy out of the funds of the compony oll expenses, which the compony
moy lowfully poy with respect to the formotion qnd registrotion of the
compony or issue of its copitol, including brokeroge ond commissions for

obtoining opplicotions for or shores debentures, or oiher securities.

lxiii. To sell, leose, mortgoge or otherwise dispose of the property, ossets or

undertoke of the compony or ony port thereof for such considerotion os

the compony moy think fit, ond in porticulor for shores, stock debentures,
or other securities of ony other compony whether or noi hoving objects
oltogether or in port to those of the compony

lxiv. To oct os ogents or brokers ond os trustees for ony person or compony
ond to undertoke ond perform sub-controcts ond io do oll or ony of the
obove things in ony port of the world, ond either os principols, ogents,
trustees, controctors or otherwise, ond either olone or jointly with others,

ond either by through ogents, sub-controctors, trustees or otherwise.

lxv. To purchose, toke on leose ond otherwise ocquire for investment or resole

ony estote, lond, buildings, cosements ond other rights ond interests in

immovoble property or ony tenure in Tonzqnio ond elsewhere ond to sell,

let or leose exchonge or otherwise dispose of or gront rights over ony
immovoble property belong to the compony.

lxvi. To occept poyment for ony property or rights sold or otherwise disposed or

deqlt with by compony either in cosh, by instollment or otherwise or in fully

or portly poid up shores of the compony or corporotion, with or without
deferred or guoronteed righis.

lxvii. To corry ony other trode or business whotever which con in ihe opinion of
the Boord of Directors be odvontogeously corried on by the compony in
connection wiih the obove business or the generol business of the
compony.

lxviii. To oct os ogents for the sole ond purchose of ony stocks shores or

securities or for ony other monetory or mercontile tronsoctions.

lxix. To oct os executors ond irustees of wills ond settlements mode by
customers ond others ond undertoke ond execute trusts of oll kinds.

lxx. To do oll or ony of the qbove things in ony port of the world ond either os

" principols, ogents, trustees, controctors or otherwise, ond either olone or in

conjunction with others ond either or though ogents, sub-controctors,
trustees ond otherwise.



lxxi. To remunerote ony person, firm or compony rendering services to this

compony, whether by cosh poyments or by ollotment to him or them of
shores or securities of the compony credited ond poid in full or in port,

otherwise.

lxxii. To lend money on ony terms thot moy think fit, ond porticulorly lo
customers or other person corporotions hoving deoling with societies ond
to give ony guorontees thot mcry be expedient.

lxxiii. To odvonce money 1o shoreholders in the compony, ond other fo the
purpose of enobling the borrowing the some erect or purchose, or

enlorge or repoir ony house or building or to purchose the fee simple or

ony less estote or interest in, or to toke o demise for ony term or terms of
yeors of ony freehold or leosehold property upon such terms ond
conditions os the compony moy think fit.

lxxiv. To invest ond deol with the moneys of the compony no immediotely
required, upon such securities.ond in such monner os moy from time to
time be determined.

lxxv. To distribute omong the members in pieces ony property of the compony,
. or ony proceeds of sole or disposol of ony property of the compony.

lxxvi. To oci bs ogenls or brokers, ond os trustees for ony person firm or

compony, ond to undertoke ond perform sub-controcts ond to oct in ony
other business of ihe compony through or by meons of ogents, brokers,

sub-controctors or others.

lxxvii. To obtoin ony provisionol order, ordinonce or oct of porlioment for

enobling the compony to corry ony of iis objects into effeci, or offecting
ony modificotion of the compony's constitution, or ony other purpose

which moy seem expedient, ond to oppose ony proceedings or

opplicotions which moy seem colculoted, directly or indirectly to
prejudice the compony's interest.

lxxviii. To toke or olherwise ond hold shqres in ony other compony hoving
objects oltogether or in port similor to this compony, or corrying on ony
business copoble of being conducted so os directly or indirectly io benefit
the compony.

lxxix. To tronsoct or corry on oll kinds of Agency business ond in porticulor in
' ielotion to the investment of money, the sole of property, ond the

collection ond receipi of money.

l

i

i



Thot the meoning of ony generol word or words in ony pqrogroplqs of this

memorondum sholl not be restricted by being construed ejusdem generis with

ony porticulor word or words in the some porogroph.

4. The liobility of the members is limited.

5. The copitol of the compCIny is Tonzoniq Shillings One Hundred Million,

(.|00,000,0067=) divided into 100,000 shores of Tonzonio Shillings One Thousond

eoch (1000.00/=).

The compony sholl hove powers to increose its copitol ond to divide the shores

in its copitol for the time being into severol closses of stock or shores ond to
ottoch thereto respectively such preferentiol, deferred or speciol rights,

privileges, or conditions os moy be determined by or in occordonce with the

Article of the Compony.



We, the severol persons whose nomes ond oddresses ore
desirous of being formed into q compony, in pursuonce of this

Associqtion, qnd we respectively ogree to toke the number
copitol of the compony set opposite our respective nome

subscribed, CIre

Memorondum of
of shores in the

Nomes, Addresses ond Descriplion
of Subscribers.

Number of shores

loken by eoch
Subscriber.

Signoture.

GODFREY BARTHOLOMEW CHUWA,

P.O. BOX 4253,

DAR ES SALAAM.

70000 W

LILIAN MOSHI NTABAYE.

P.O.BOX 4253,

DAR ES SALAAM.

30000

Doted ot.bar. this...95+l'. doy of ......*pr,..[. ......2022.

Wilnesses lo the

Nome

Signoture

PoslolAddress

t"
euoriricotion: . fr .\V.q..9..fil*-

/
I
I

qbove siqnotures:

, ..Q.t1.f,:Kr-?:



THE COMPANIES ACT

(No. l2 OF 2002)

THE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION IO A COMPANY PRECEEDING

MEMORUNDUM OF ASSOCIATION

GLN LIMITED

l. ln these orticles:-

"The Act" meons the Componies Act No. 12 of 2002;

"The orticles" meons the orticles of the compony;

"Cleor doys" in relotion to the period of o notice meons thot period excluding
the doy when the notice is given or deemed to be given ond the doy for
which it is given or on which it is to iqke effect;

"The seol" The seol of the Compony dully outhorised by the Boord of Directors.

"secretory" sholl meon ony person oppointed to perform the duties of
Secretory of the Compony;

Expressions referring to writing sholl, unless the controry intention oppeors, be
construed os including references to printing, lilhogrophy, photogroph, ond
other modes of representing or reproducing words in o visible form.

Unless the contexi otherwise requires, words or expressions contoined in ihese
orticles sholl beor the some meoning os in the Act or ony stotutory
modificotion thereof in force of the dote of which these orticles become
binding on the Compony.

2.Ihe Regulotions contoined in Toble A of the First Schedule of the Componies
Act,2002 sholl not opply to ihe Compony.

3. The Compony is o privote Compony ond occordingly:

o) The rights to ironsfer shores ore restricted in monner hereinofter

Prescribed.
b) The number of members of the Compony (exclusive of persons who ore

in the employment of the compony ond or persons who hoving been
formerly in ihe employmeni of the compony were while in such

employment ond hove continued ofter ihe determinotion of such
employment to be members of the Compony) is limited to fifty;

orovided thot where two or more persons hold one or more shores in



the compony joinily they sholl for the purpose of this regulction be
treoted os o single.

c) Any invitotion 1o the public to subscribe for ony shores or debenture of
compony is prohibited.

d) The Compony sholl not hove power to issue shore worronts to beorer.

4. The shore copitol of the Compony is Tonzonion Shillings I00,000,000.00/- (One
Hundred Million)

5. Subjects to the provisions, if ony, in thoi beholf of the Memorondum of
Associotion, ond without prejudice to ony speciol rights previously conferred on
the holders of existing shores, ony shore moy be issued with such preferred,
deferred or other speciol rights such restrictions, whether in regord to divided,
voting, return of shore copitol or otherwise,'os the Compony moy from time to
time by Speciol Resolution determine, ond ony preference shore moy, with the
sonction of o Speciol Resolution, be issued on the terms thot it is, or of the
option of the Compony is lioble, to be redeemed.

6.(l) lf ony time the shore copitol is divided into different closses of shores, the
rights ottoched to ony closs( unless otherwise provided by the terms of the
issues of the closs) moy be voried with the sonction of ony Extro ordinory
Resolulion possed of o seporote Generol Meeting of the Shoreholders of thoi
CIOSS.

(2) ln every such seporqte Generol Meeting, the provisions of the Regulotions
reloting to Generol Meetings should mutotes mulondis opply, but so thot ihe
necessory quorum sholl be two persons of leost holding or representoiive by
proxy one third of the issued shores of the closs present in person or by proxy
moy demond o poll.

(3) For the purposes of this Ariicle, the rights conferred upon the holders of the
shores of ony closs issued with preferred or other rights sholl not, unless otherwise
expressly provided by the terms of issue of the shores of thot closs be deemed to
be voried by the creotion or issue of further shores ronking pori possu therewith.

7. Every person whose nome is regisiered os o member in the regislered of
members sholl, withoui poyment, be entitled to o certificote under the Seol of
the Compony specifying the shore or shores held by him ond the omount poid
up thereon, provided thot in respect of o shore or shores held joinily by severol
persons the Compony sholl not be bound io issue more thon one certificote,
ond delivery of o ceriificote for o shore to one of severol joint holders sholl be
sufficient delivery to oll.



B. lf o shore certificote is defoced, losi or destroyed, it moy be renewed on
poyment of such fee, if <rny not exceeding one shilling, ond on such terms, if
ony, os to evidence ond indemnily, os directors think fit.

9. No port of the funds of the Compony sholl directly or indireclly be employed
in the purchose of, or in loons upon the security of, the Compony's shores, but
nothing in this regulotion sholl prohibit lronsoclion mentioned in the proviso of
the Act.

lO. The Compony sholl be entitled to treot the person whose nome oppeors
upon the regisiered in respect of ony shore os the obsolute owner thereof of,
ond sholl noi be under ony obligotion to recognize ony trust or equitoble cloim
to poriiol interest in such shores whether or noi it sholl hove equitoble cloim to
portiol interest in such shores whether or not it sholl hove express or other notice
thereof .

LIEN

I l. The Compony sholl hove o lien on every shore for oll moneys (whether
presently poyoble or not) colled or poyoble of o fixed time in respect of thot
shore, ond the Compony's lien, if ony. on o shore sholl extend to oll dividends
poyoble thereon.

12. The Compony moy sell, in such monner os the directors think fit, ony shores
on which the Compony hos o lien, but no sole sholl be mode unless some sum in
respect of which the lien exists is presently poyoble, nor until the expirotion of
fourteen doys ofter o noiice in writhing stoting ond demonding poyment of such
port of the omount in respect of which lhe lien exists os in presently poyoble.
hos been given to the registered holder for the iime being of the shore, or the
person entitled thereto by reoson of his deoth or bonkruptcy.

.l3. 
For giving effect to ony such sole the directors moy oulhorize some persons

to tronsfer the shore sold to the purchoser thereof. The purchoser sholl be
registered os lhe holder of the shores comprised in ony such lronsfer ond he
sholl not be bound to see the opplicotion of the purchose money, nor sholl his

title to the shores be effected by ony irreguloriiy or involidity in ihe proceedings
in reference to the sole.

,l4. 
The proceeds of the sole sholl be received by ihe Compony ond opplied in

poyment of such port of the omount in respect of which lhe lien exists os
presenily poyoble, ond the residue sholl (subject to o like lien for sums not
presently poyoble os existed upon the shores prior to the sole) be poid to ihe
person entitled to the shores oi the dote of the sole.

CALLS ON SHARES

.l5. 
The Direclors moy, subject lo ony conditions of ollotment, from time to time

moke colls upon the members in respect of ony moneys unpoid on their shores
(whether on occount of the nominol volue of the shores or by woy of premium )



provided thot (except os otherwise fixed by the conditions of ollotment) no coll
on ony shore sholl be poyoble of less thon thirty doys from the doy of oppointed
for poyment of lost preceding coll, ond eoch member sholl ( subject to being
given of leosl fourteen doys notice specifying the time or iimes ond ploce of
poyment) poy to the Compony of the time or times ond ploces so specified the
omount colled on his shores.

,l6. 
The joint holders sholl be joint ond severolly lioble to poy oll colls in respect

thereof.

17. lf a coll in respect of o shore is not poid before or on the doy oppoinled for
poyment thereof, the person from whom 'the sum is due sholl poy interest upon
the sum of the rote of eight per centum per onnum from the doy oppointed for
ihe poymeni thereof to the time of the octuol poyment, but the Directors sholl
be of liberty to woive poyment of thot interesi wholly or in port.

lB. The provisions of these Regulotions os to the liobility of joint holders ond os
the poyment of interest sholl opply in the cose of non poyment of ony sum
which, by the terms of issue of o shore, becomes poyoble of o fixed time,
whether on occount of the omount of the shore, or by woy of premium os if the
some hod becomes poyoble by virlue of o coll duly mode ond notified.

.l9. 
The Directors moy if they think fit, receive from ony member willing to

odvonce the some oll or ony port of the money unpoid from ihe shores held by
him beyond the sums octuolly colled upon thereon os o poyment in odvonce of
colls which sholl extinguish, so for os the some sholl extend the liobilily upon the
shores in respect of which it is odvonced, ond the Compony moy poy interest
upon the money so received, of such rote os the member poying such sum ond
the Directors ogree.

TRANSFER AND TRANSMISSION OF SHARES

20. The instruments of tronsfer of ony shore sholl be executed by or on beholf of
the tronsferor ond tronsferee, ond the tronsferor sholl be deemed to remoin o
holder of ihe shore until the nome of tronsferee is entered in ihe reoister of
member in respect thereof.

21. Shores sholl be tronsferred in the following form, or in ony other form which
the Director sholl opprove.

sums of
Tshs.. .. Poid to me by ., of
(hereinofter colled the soid tronsferee) do hereby ironsfer to the soid

tronsferee the shore (or shores) numbered in the undertoking
colled. ... the Compony, Limited, to hold unto the soid tronsferee,
subject to the severol conditions on which I hold the some, ond l, the soid
tronsferee, do hereby ogree to toke the soid shore (or shores) subject to the
condiiions oforesoid.
As witness our honds +he.... ......doy of .... .....2122.

Witness to the Signoture ^{^ 
tl

i
,\] j
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22. Ihe Director moy in their obsolute direction decline to register ony tronsfer of

shores to o person of whom they do not opprove not being olreody o member
of the compony lond moy olso decline to register ony tronsfer of shores on

which the compony hos o lien. The directors moy olso suspend the regisirotion of
tronsfer during the fourteen doys immediotely preceding the Ordinory Generol
meeting in eoch yeor. The directors moy decline to recognised ony instrument

of tronsfer unless-

(o) A fee nol exceeding two shillings is poid to the compony in respect thereof;
And

(b) The insirumenl of tronsfer is occomponied by the certificote of the shores to

which it relotes, ond such other evidence os the directors moy reosonobly

require to show the right of the tronsfer or to moke the tronsfer. lf the directors

refuse to register o trcrnsfer of ony shore ihey sholl within two months ofter the

dole on which the tronsfer wos lodged with the Compony send to the

tronsferee notice of ihe refusol.

23. The legol personol represenlotive of o deceosed sole holder of o shore sholl

be the only person recognized by the compony os hoving ony title to the shore.

In the cose of o shore registered in the.some nomes of two or more holders, the

survivor, or the legol personol representotives of the deceosed's survivor, sholl be

ihe only person recognize by the compony os hoving ony title to the shore.

24. Any person becoming entiiled to o shore in consequence of the deoth or

bonkruptcy of o member sholl upon such occidence being produced os moy

from time to time be properly required by the directors, hove the right, either to

be registered os they would hove hod in the cose of o tronsfer deoth or

bonkruptcy.

25. A person becoming entiiled to o shore by reoson of the deoth or

bonkruptcy of the holder sholl be entitled to the some dividends ond other

odvontoges to which he would be entiiled if he were the registered holder of

the shore, except thot he sholl not, before being registered os o member in
respect of ii to exercise ony right conferred by membership in relotion to
meetings of the compony.

26. Soves os hereinqfier provided no shores in the compony sholl be tronsferred

otherwise thon to o person who is olreody o member of the compony until the

rights of pre-emption hereby conferred sholl hove been exhousted ihot is to

sov:-

(i) Every member of other person referred to in Article 24 who intends to tronsfer

shores (hereinofter colled the vendor) sholl give notice in writing to the Boord of

his intention so to do. Such notice sholl constitute ihe Boord of hi inlention so to

i



do. Such notice sholl constitute the Boord his ogent for the sole of the soid

shores in one or more loss of the boord, or in defoult of ogreement, of o price

which the ouditor of the compony for ihe time being sholl certify by writing

under his hond, 1o be in his opinion, the foir selling volue thereof os between o
willing vendor ond o willing purchoser.

(ii) Upon the price being fixed crs o oforesoid ihe Boord sholl forihwilh give

notice 1o oll the members of lhe compony of ihe number ond price of the

shores to be sold ond invite eoch of them to stote in writing wiihin thirty doys

from the doto of the soid notice whether he is willing to purchose ony ond, if so

whoi moximum number of the scrid shores.

(iii) Ai the expirotion of the soid thirty doys the Boord sholl ollocote the soid

shores to or omongst ihe member or members who sholl hove expressed his or

there willingness to purchose os oforesoid, ond (if more thon one) so for os moy
be pro rote occording to the member of shores olreody held by them

respectively PROVIDED THAT No member sholl be obliged to toke more ihon the

soid moximum number of shores so notified by him os ofore-soid.

(iv)Upon such ollocotion being mode the vendor sholl be bound on poyment of

ihe soid price to tronsfer the shores to the purchoser or purchosers. lf be mokes

compony or foiling him one of the directors of the compony or foiling him one of
the directors duly nominoted by resolution of the boord for thot purpose sholl

forthwilh be deemed to duly oppointed ottorney of the vendor with full power

to executed complete ond deliver in the nCIme ond on beholf of the vendor o
tronsfer of the shores to the purchosing member lond the boord moy receive
ond give o good dischorge for the purchose-money on beholf of the vendor
ond enter the nome of the purchoser in the register of members CIs holder by
tronsfer of the shores not sold to ony person (subject to orticle 22) and of ony
price.

(v) ln the event of the whole or ony lot of shores offered through the Boord os

provided by this orticle not being sold in the monner by this orticle provided, the
vendor moy of ony time within six colendor months ofter the expirotion of the

soid period of thirty doys ofter the dote of the notice given by the Boord io the

members, tronsfer lhe shores not sold to ony person (subject to orlicle 22)

FORFEITURE OF SHARES

27. lf b member foils to poy ony coll or mutotis instolment of o coll on the doy
oppointed for poyment thereof, the directors moy, of ony time thereofter during

such time os ony port of such coll or insiolmeni remoins unpoid serve o notice



on him requiring poyment so much of the coll or instolment remoins unpoid
serve o notice on him requiring poyment of so much of the coll or instolment os

is unpoid, together with ony inierest which moy hove occrued.

28. The notice sholl nome o further doy (not eorlier thon the expirotion of

fourteen doys from the dote of the notice) on or before which the coll wos

mode will be lioble to be forfeited.

29. lf the requirements of ony such notice os oforesoid ore not complied wiih,

ony shore in respecl of which the notice hos been given moy of ony time

thereofier, before the poyment required by the notice hos been mode, be

forfeited by o resolution of the directors to thot effect.

30. A forfeited shore moy be sold or otherwise disposed of on such terms ond in
such monner os the directors think fit ond ol ony time before o sole or disposition

the forfeiture moy be concelled on such terms os the directors think fit.

3,l. A stotutory declorolion in writing thot ihe declorotion is o director of the

compony, ond thot o shore in the Cornpony hos been duly forfeited on o dote
stoted in the declorotion. sholl be conclusive evidence of the octs therein

stoted os ogoinst oll porsons cloiming to be entitled to the shore, The compony
moy receive the considerotion, if ony given for the shore in fovour of the person

to whom the shore is sold or disposed of ond he sholl thereupon be registered os

the holder of the shore ond sholl not be bound to see to the opplicotion of the
purchose money, if ony, nor sholl his title to the shore be effected by ony

irregulority or involidity in the proceedings in reference to the forfeiture, sole or

disoosol of the shore.

32. The compony moy by ordinory resolution convert ony poid-up shores inio
stock ond reconvert ony stock into poid-up shores of ony denominotion.

CONVERSION OF SHARES INIO STOCK

33. The compony moy by ordinory resolution convert ony poid-up shores into

stock, ond reconvert ony stock into poid-up shores of ony denominoiion.

34. The holder of stock moy tronsfer the some, or ony port thereof, in the some

monner, ond subjeci to the some regulotions, os, ond subject to which the

shores from which the stock orose mighi previously to conversion hove been

tr"onsfejrred, or os neor ihereto os circumstonces odmit but the directors moy
from time to time fix the minimum omouni of stock ironsfer of froction of thot



minimum. but the minimum sholl not exceed the nominol omount of the shores

from which the stock orose.

35. The holders of stock sholl, occording to the omount of ihe stock held by

them, hqve the some rights, privileges ond odvontoges os regords dividends,

voting of meeiings of the compony ond other motters os if they held the shores

from which ihe stock orose, no such privilege or odvontoge (excepi
porticipotion in the dividends ond profits or the compony) sholl be conferred by

ony such oliquot port of stock os would not if existing in shore, hove conferred
thot privileges or odvontoge.

36. Such of the regulotions of the Compony moy from time to time by speciol
resolution increose ihe shore copilol by such sum to be divided into shores of

such omount, os the resolution sholl prescribe.

37. All new shores sholl, before issue, be offered to such persons the dote of the

offer ore entitled to receive notices from the Compony of generol meetings in

proportion, os neorly os ihe circumstonce odmit, to the omount of the existing

shores to which they ore entitled. The.offer sholl be mode by notice specifying
the number of shores offered, ond limiting o time, within which the offer, if not

occeoted will be deemed to be declined ond ofter the expirotion of thot time,

or on the receipt of on intimotion from the person to whom the offer is mode the

thot he declines to occept ihe shores offered, the directors moy dispose of
those shores in such monner os they think mosl beneficiol to the compony. The

directors moy likewise so dispose of ony new shores which (by reoson of the

rotion which the mew shores beor to shore held by persons eniitled to ond offer

of new shores) connot, in the opinion of the directors, be conveniently offered
under this orticle.

38. The compony moy be ordinory resolution:-

(o) Consolidote ond divide oll or ony of its shores copitol into shores of lorger

omount thon its existing shores.

(b) Sub-divide its existing shores, or ony of them, into shores of smoller

omount thot is fixed by the memorondum of ossociolion subject,

nevertheless, to the provisions of section 6l (d) of the Act.

(c) Concel ony shores which of the dote of the possing of the resolution,

hove not been token or ogreed to be token by ony person.



39. The Compony moy, by speciol resolution, reduce the shore copitol ond ony

copitol redemption reserve fund in ony monner ond with, ond subject ond with,

ond subject to, ony incident outhorized, lond consent required by low.

40. A generol meeting sholl be held once in every colendor yeor of such time
(not being more thon fifteen monlhs ofter the holding of the lost preceding
generol meeting) ond ploce os moy be determined by the directors. In defoult
of member in the sqme monner os neorly os possible os thot in which meetings

ore to be convened by the direciors.

41. All such generol meetings sholl be colled Annuol Generol Meetings, ond oll

other generol meetings sholl be colled Extroordinory Generol Meeiing.

42.Ihe directors moy, wherever they think fir, convene on Exiroordinory Generol
Meeting ond Extroordinory Generol Meeting sholl olso be convened on such

requisition or, in defoult, mo be convened by such requisitions os provided by

section 134 of the Componies Act,2002. lf of ony time there ore not within

Tonzonio sufficient directors copoble'of octing to form o quorum, ony direclor or

ony one member of the compony moy convene on Extroordinory Generol
Meeting in the some monner os neorly os possible os thot in which meetings

moy be convened by the direciors.

NOTICE OF GENERAL MEEIING

43. Subject to the provision of section 
.|33 

of the Act. The reloting io speciol

resolufions, lr21 doys' notice of the leosl (exclusive of the doy on which the
noiice is served or deemed to be served but inclusive of the doy for which

notice is given) specifying the ploce, the doy ond the hour of the meeting ond
in cose of speciol business, the generol noture of thot business sholl be given in
monner hereinofter mentioned, or in such other monner, if ony os moy be
prescribed by ihe compony in generol meeting, to such persons os ore, under

the regulotions of the compony in generol meeting, to such persons os ore,

under the regulotions of the compony entitled to receive such notices from the

compony but with the consent of oll the members entiiled to receive notice of

some porticulor meeting moy be convened by such shorter notice ond in such

monner os those members moy think fit.

44. The occidentol omission to give notice of o meeting to, or the non-receipt

of notice of o meeting by, ony member sholl not involidote the proceedings oi
o'ny such meeting.



PROCEEDING AT GENERAL MEETING

45. All business sholl be deemed speciol thot is tronsocted of Extroordinory

Meeting ond oll ihot is lrcrnsocted of on ordinory meeting, with the exception of

sonctioning of the occounts, bolonce sheets ond the ordinory report of the
directors ond ouditors, ihe election of firestorm sond other officers in the ploce

of those retiring by roiotion, ond the firing of remunerotion of ihe oudilors.

46. No business sholl be tronsocled of ony generol meeting unless o quorum of

the members is present of ihe time when the meeting proceeds to business sove

os herein provided. Two members present in person or by proxy sholl be o
OUOTUM.

47. lf within holf on hour from the iime oppointed fro the meeting o quorum is

not present, the meeting, if convened upon the requisilion of members sholl be

dissolved ond in ony oiher cose it sholl be odjourned to the see doy in the next

week of the some time ond ploce ond if of the odjourned meeting o quorum is

not present within holf on hour form ihe time oppointed for the meeting the

members present sholl be o ouorum.'

48. The Choirmon, if ony, of the boord of directors sholl preside os choirmon ot
every generol meeting of the compony.

49. lf there is no such choirmon, or if of ony meling he is not present within

fifteen minutes ofter the time oppoinied for holding ihe meeting or is unwilling to

oct os choirmen, the members oresent sholl choose someone of their member
to be choirmon.

50. The choirmon moy, with the consent of ony meeiing oi which o quorum is

present ( ond sholl if so directed by the meeting) odjourn the meeiing from time
to time ond from ploce to ploce, but no business sholl be tronsocted of ony

odjourned meeting olher thon the business left unfinished of the meeting from

which the odjournment took ploce, When o meeting is odjourned for ten doys

of more, notice of ihe odjourned meeting sholl be given os in ihe cose of crn

originol meeting, Sove os oforesoid it sholl to be necessory to give ony notice of
on odjournment or the business to be tronsocted of on odjourned meeiing.

5,l. At ony generol meeting o resolution put to the vote of the meefing sholl be
decided on o show of honds, unless poll is (before or on the declorotion of ihe
result of the show of honds) demonded by of leost one member present in
persori or by proxy ond entitled to vote. Unless o poll is so demonded, o
declorotion by the choirmon thot the resolution hos, on o show of honds, been



corried or corried unonimously or by o porticulor mojority, or lost ond on entry to
thot effect in the minute book sholl be conclusive evidence of the foct.

52. lf o poll is duly demonded it sholl be token in such monner os the choirmon
directs. ond the result of the ooll sholl be deemed to be the resolution of the

meeting of which the poll wos demonded.

53. In the cose of on equolity of votes, whether of o show of honds or on o poll,

the choirmon of the meeting of which the show of honds tokes ploce or ot
which the poll is demonded, sholl be entitled to o second or costing vote.

54. A poll demonded on the eleciion of o choirmon or on o question

odjournment sholl be token forthwith. A poll demonded on ony ihe question

sholl be token of such time os the choirmon of the meeting directs.

55. An ordinory resolution of o Compony determined of wilhout ond generol

meeiing ond evidence by writing under the honds of oll the directors or o sole

director ond of members of the compony holding in the oggregoie three-
fourths of the issued shores of the compony sholl be os volid ond effectuol os on

ordinory resolution duly possed of o generol meeting of the Compony.

VOTES OF MEMBERS

56. Subjeci to ony rights or restrictions for the time being ottoched to ony closs

or closses of shores, on o show of honds every member present in person sholl

hove one vote for eoch shore of which he is the holder.

57. In the cose of joint holders the vote of the senior who tenders o vote
whether in person or by proxy, sholl be occepted to the exclusion of the voies of
ihe oiher joint holders ond for this purpose seniority sholl be determined by the

order in which ihe nomes stond into the regisler of members.

58. A member of unsound mind, or in respect of whom on order hos been
mode by ony couri hoving jurisdiction in lunocy, moy vote, whether on o show

of honds or on o poll, by his committee or other legol guordion oppointed by

ihot court, ond ony such commiitee or other legol guordion moy, on o poll vote
oy proxy.

59. No member sholl be entiiled io vote oi ony generol meeting unless oll colls

of other sums presently poyoble by him in respect of shores in the Compony
hove been poid.



60. On o poll votes moy be given either personolly or by proxy. Provided thot
no Compony sholl vote by proxy os long os o resolution of its directors in

occordonce with the orovisions of section 
.l36 

of the componies Act 2002 ii is

enforce.

6l . The instrument oppointing o proxy sholl be in writing under the hond of the

oppointer or of his ottorney dully outhorized in writing, or if the oppointer is o
corporotion, either under seol. or under the hond of on officer or ottorney duly
outhorize. A proxy need noi be o member of the compony.

62. The instrument oppoiniing o proxy ond the power of oiiorney or other
outhority, if ony, under which it is signed or o notory certified copy of thot power

or outhoriiy sholl be deposited of the registered office of the Compony not less

thon seventy-two hours before the time for holding the meeting or odjourned
meeting, of which the person nomed in the instrumenl proposes to voie, ond in
defoult the instrument of proxy sholl not be treoted os volid.

63. An instrument oppointing o proxy mcry be into the following form, or ony
other form which the directors sholl opprove:-

"1..... ....... of. being o member
of Limited compony hereby oppoint , os my proxy, to
vote for me ond on my beholf of the (Ordinory or Extroordinory, qs ihe cose
moy be) Generol Meeting or the Compony to be held on. ...... the doy
of ..... 2022"

64. The instrument oppointing o proxy sholl be deemed to confer outhority to
demond or join in demonding o poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

65. Any corporotion which is o member of compony moy by resolution of its
directors or oiher governing body outhorise such person os it think fit to oct os its

reipresentotive of ony meeiing of the Compony or of ony closs of members of
the Compony, ond the person so outhorized sholl be entitled to exercise the

;

I

j
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some powers on beholf of the corporotion which he represents" os thot
corporotion could exercise if it were on individuol member of the Compony.

DIRECTORS

66.The first directors sholl be not less thon two in number ond sholl be
oppointed by the subscribers to the Memorondum of Associotion. Unless

ond until otherwise determined by ihe Compony by ordinory resoluiion

the number of directors {excluding olternote Directors) sholl not be less

thon two. The first directors sholl be:

r) GoDFREY BARIHOLOMEW CHUWA.

2) L|UAN MOSH| NTABAYE

67. The CompCIny moy by extroordinory resolution remove ony director ond
moy by on ordinory resolution oppoint onother person in his steod; ony voconcy
occurring in the Boord of Directors moy be filled up by the Compony by on
ordinory resolution

68. (l) the remunerotion of the directors sholl from iime io time be determined
by the Compony in Generol Meeting.

(2) ln oddition to their usuol remunerotion the directors sholl olso be poid
such trqvelling, hotel ond other expenses os moy reosonobly be incurred by
lhem in the exercise of iheir duties, including ony such expenses incuned in

connection with their ottendonce of meetings of direciors.

69. Any Director moy in writing oppoint ony person, who is opproved by the
mojority of the Directors, to be his olternote to oct in his ploce oi ony meeting of
the directors of which he is unoble to be present, Every such olternote sholl be
entitled to notice of meetings of the directors ond to ottend ond vote thereot os

o director when the person oppointing him is not personolly present, ond where
he is o director to hove o seoorote voie on beholf of the direcior he is

representing in oddition to his own vote. A director moy of ony time in writing

revoke the oppointment of on olternote oppointed by him. Every such

olternqte sholl be on officer of the Compony ond sholl not be deemed to be
the ogent of ihe director oppointing him. The remunerotion of such on oliernote
sholl be poyoble out of the remunerotion poyoble to the director to the direcior
oppointing him, qnd ihe proporiion thereof sholl be ogreed between them.



70. A Director ond oliernole director sholl not require o shore quolificotion but
nevertheless sholl be eniitled to otiend ond speok of ony generol meeling of
the compony, ond of ony seporote meeting of the holders of ony closs of shores

in the Compony.

71. A resolution in writing signed by oll the directors sholl be os volid ond
effectuol os if it hod been possed oi o meeting of the directors duly colled ond
constituted ond moy consist of severol documents in the like form. eoch signed

by one or more of the director other thon on olternote director oppointed by o
director who of the dote of the resolution is obsent from Tonzonio.

72. Provided thot o Director declored his interest therein in monner provided by
the Ordinonce he moy voie os o director in regord to ony controct or

orrongement in which he is interested or upon ony motter orising there out, ond
if he sholl so vote his vote sholl be counted in the quorum when onv such

controct or orronoement is under considerotion.

73. The Direciors moy exercise oll the powers of the Compony to borrow
money, ond lo mortgoge or chorge its undertoking. property uncolled copitol,
or ony port thereof, ond to issue debeniures, debentures stock, ond other
securities whether outright or os securiiy for ony debt liobility or obligotion of the

Compony or of ony third porty.

74. The business of the compony sholl be monoged by the directors who moy
poy oll expenses incurred in getting up on registering the Compony, ond moy
exercise oll such powers of the Compony, os ore not, by the Ordinonce, or by
these orticles, required to be exercised by the Compony in generol meeting,
subject, nevertheless, to ony regulotion of these orticles, to the provisions of the
Ordinonce, Ordinonce, lond to such regulotions, being not inconsistent with the
oforesoid regulotions or provisions, os moy be prescribed by the Compony in
generol meeting; but no regulolions mode by the compony in generol meeting;
but no regulotions mode by the compony in generol meeting sholl involidote
ony prior oct of the direciors which would hove been volid if thot regulotion hod
not been mode.

75. The Direciors moy from time to time oppoini one or more of their body to
the office of Monoging Director or moy oppoint ony person or body corporote
to monoge the compony for such ierm ond qt such remunerotion(whether by
woy of solory or commission, or porticipotion in profits, or portly in one woy ond
portly in onother) os they moy think fit, In the cose of the oppointment of the



Monoging Director such oppointment sholl be subject to determinotion ipso

focto of he who ceoses from onv cCIuse to be director.

76. The directors sholl couse minutes to be mode in books provided for the
purpose:

(o) Of oll oppoiniment of officers mode by the directors;
(b) Of ihe nomes of lhe direciors present of eoch meeting of the directors

ond of ony Committee of the directors;
(c) Of oll resolutions ond proceedings of oll meetings of the Compony, ond

of the Directors, ond of Committees of Directors; ond every director present ot
ony meeting of directors or committee of directors sholl sign his nome in o book
to be kepi for thot purpose.

THE SEAL

77. The Boord sholl provide for the sofe custody of the Seol. The seol sholl be
use only by the outhority of the Boord ond every instrument to which the seol

sholl be offixed sholl be signed by o director ond olso by the Secretory or by o
second director or by some other person oppointed by the Boord for the
purpose.

DISQUALIFICATION OF DIRECTORS

78. The office of director sholl be vocoted, if the director:-

{o) Without ihe consent of the Compony, in generol meeting holds ony

other office of profit under the Compony except thot of Monoging Director of

monoger;
(b) becomes bonkrupt in this Territory or in ony other territory which is

declored to be o reciprocoting lerrilory under section 147 of the Bonkruptcy Act
or;

(c) Becomes prohibited from being o director by reCIson for ony order mode
under sections 144 of the Componies Aci2002.

(d) ls found lunotic or becomes of unsound mind: or

(e) Resigns his office by notice in wriiing to the Compony; or

(f) ls punished wiih imprisonment for q term exceeding six months without
the ootion of o fine.

PROCEEDING OF DIRECTORS

79. The directors moy meet together for the dispotch of business. odjourn, ond

otherwise regulote iheir meetings, os they think fif. Questions orising of ony

i
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meeting sholl be decided by o mojorily of votes. In cose of o quoliiy of voies the

choirmon sholl hove o second or costing vote. A director moy, qnd the

secretory on the requisition of o director sholl, of ony iime summon o meeting of

the directors.

80. The quorum necessory for the tronsoction of the business of the directors

moy be fixed by the Directors ond unless so fixed shqll be two.

Bl. The continuing directors moy oct notwithstonding ony voconcy in their

body but, if ond so long os their number is reduced below the number fixed by

or pursuont to the regulotion of the Compony os the necessory quorum of

directors, the continuing directors moy oct for the purpose of summoning o
generol meeting of the Compony, bul for no other purpose.

82. The director moy elecl o chcrirmon of their meeting ond determine the

oeriod for which he is to hold office; but if no such choirmon is elecied, or if ot
ony meeting the choirmon is not present wiihin five minutes ofter the time

oppointed for holding the some, the directors present moy choose one of their

member to be choirmon of the meeting.

83. The directors moy delegote ony of their power to commitlees consisting of

such members of their body os they think fit, ony committee so formed sholl in

the exercise of the powers so delegoted conform to ony regulotions thot moy

be in opposed on it by the directors.

84. A commitiee moy elect o choirmon of its meetings; if no such choirmon is

elected, or if of ony meeting the choirmon is not present within five minutes ofter
the time oppoinied for holding the some the member to be choirmon of ihe
meeting.

85. A commiltee moy meet ond odjourn os it thinks. Questions orising oi ony

meeting sholl be determined by o mojority of votes of the members present ond
in cose of on equolity of votes the choirmon sholl hove o second or cosiing
vole.

86. All octs come by ony meeting of the directors or of o committee of

directors, or by ony person octing os o director sholl, notwithstonding thoi it be

ofterwords discovered thot there wos some defect in the oppointment of ony

such director or person octing os oforesoid, or ihot they or ony of them were

dlsqudlified, be os volid os if every such person hod been duly oppointed ond
wos ouolified to be o director.



87. The Secretory sholl be oppointed by ihe director for such lerm of such

remunerotion ond upon such conditions os they moy ihink fit ond ony Secretory

so oppointed moy be removed by them.

BB. No person sholl be oppointed or hold office os o Secretory who is:- I

(o) fhe sole director of the Compony; or
(b) A corporotion the sole director of which is the sole director or the

Compony; or
(c) The sole director of o corporotion which is ihe sole director of the

Compony.

B9.AprovisionoftheActorRegu|otionsrequiringorouthorisingothingtobe
done by or to o director ond the Secretory sholl not be sotisfied by its being

done by or to the some person octing os director ond o , or in ploce of the

Secretory.

90.TheCompOnyingenero|meetingmoydec|oredividends,butnodividend
sholl exceed the omount recommended by the directors.

91. The Directors, from time to lime poy to the members such interim dividends

CIsOppeOrtothedirectorstobejustifiedbytheprofitsoftheCompony

92. No dividend sholl be poid otherwise thon out of profii.

93. Subject to the rights of persons, if ony, entitled to shores with speciol rights

os to dividends, oll dividends sholl be declored ond poid occording to the

omounts poid on the soles, but if ond so long os nothing is poid up on ony of

the shores. No omount poid on o shore in odvonce of colls sholl while corrying 
.r

interest, be treoted for the purposes of this orticle os poid on the shore.

94. The directors moy, before recommending ony dividend, set oside oui of .

the profits of the compony such sums os they think proper os o reserves which

shol|,otthediscretionofthedireciors,beopp|icob|eformeetingcontingencies
or for equolising dividends, or for ony other purpose to which the profits of the

compony moy be properly opplied, ond pending such opplicotion moy, of the 
I

like discretion, either be employed in the business of ihe Compony or be

invested in such investments (other fhon shores in the compony) os the directors

moy from time to time think fit. 
;

95. lf severol persons ore registered os joint holders of ony shore, ony one of i

them moy give effectuol receipts for ony dividend or other igneous poyoble on

or in respect of the shore. 'l

;
I
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96. Any dividend my be poid by cheque or worront sent though the post to
the registered oddress of the member or person entitled thereto or in the cose of
joint holders of his registered oddress or to such person ond such qddress os the

member or person entitled or such joint holders os the cose moy be moy direct.

Every such cheque or worront sholl be mode pcryoble io the order of person to

who, ii is sent or to the order of such other person os the member or person

entitled or such joint holders os the cose moy be direct.

97. No dividends sholl beor interest crgoinst the Compony.

ACCOUNTS

98. The Directors sholl couse proper books of occount to be kept with respect

to; -

All sums of money received ond expended by the Compony ond the

motters in respect of which the receipt ond expenditure tokes ploce;
(i) All soles ond purchoses of goods by the Compony.
(ii)The Asset ond liobilities of the Compony

99. The book of occount sholl Oe t<epi oi the registered office of the Compony,
or oi such other ploce or ploces os ihe directors think frit, ond sholl olwoys be

open to the inspection of the directors.

,l00. 
The directors sholl from time to time determine whether qnd to whot exieni

ond oi whot iimes ond ploces ond under whot condiiions or regulotions the

occounts ond books of the compony or ony of ihem sholl be open to ihe

inspection of members not being directors, ond no member (not being o
director) sholl hove ony right of inspecting ony occount of book or document of

ihe Compony except os conferred by stotuie or outhorized by the directors or

by the Compony in generol meeting.

l0l. The directors sholl from time to time in occordonce with section 
,l53,.|55

ond 
.l59 

of the Componies Act; of the couse to be prepored ond to be loid

before the Compony in generol meeiing such profit ond loss occounts, bolonce
sheets ond reports os ore referred to in ihot section.

102. The profit ond loss occount sholl show, orronged under the most

convenient heods, the omount of gross income, distinguishing the severol

sourcds from which ii hos been derived, ond the omount of gross expenditure,
distinguishing the expenses of the estoblishment, solories ond other like motters.

Every item of expenditure foirly chorgeoble ogoinst the yeCIr's income sholl be



brought into occount, so thot o just bolonce of profit ond loss moy be loid

before the meeting ond, in cose where ony item of expenditure which moy in
foirness be distributed over severol yeors hos been incurred in ony one yeor, the

whole omount of such item sholl be stoted with the oddition of the reosons why

only o portion of such expenditure is chorged ogoinst the income of the yeor.

.l03. 
A copy of every bolonce sheet ( including every documeni required by

low to be onnexed thereto ) which is to be loid before the compony in generol

meeting together with o copy of the meeting be sent to oll persons entitled to
receive notices of generol meeting of the compony.

AUDIT

104. Auditors sholl be oppointed ond their duties reguloted in occordonce
with section l7O ond 179 of the Comoonies AcI,2002.

NOTICES.l05. 
A notice moy be given by ihe Compony to ony member eiiher personolly

or sending il by post to him 1o his registered oddress, or (if he hos no registered

oddress within ihe Terrilory supplied b.y him to ihe Compony for the giving of
notices to him.

Where o notice is sent by post, service of the notice sholl be deemed to be

effected by properly oddressing, prepoying ond posting o letler contoining the

notice, ond unless the conirory is proved to hove been effecled of the lime ot
which the letter would be delivered in the ordinory course of post.

,l06. 
lf o member hos no registered oddress within the Territory ond hos not

supplied to the Compony on oddress wiihin the Territory for the giving of notices

to him, o notice oddressed to him ond odvertised in o newspoper circuloting in
the neighbourhood of the registered office of ihe Compony sholl be deemed to
hove been duly given to him of noon on the doy on which the odvertisement

oppeors.

107. A notice moy be given by the compony to the joint holders of o shore by
giving the notice to the joint holder nomed first in ihe register of members in

resoect to the shore.

l0B. A notice moy be given by the compony to the persons entilled to o shore

in consequence of the deoth of bonkruptcy of member by sending it through

the pbsi in o prepoid letter oddressed to them by mone, or by the title of
representotives of the deceosed, or receipt of the bonkrupt, or by ony kike

description, of the qddress, if ony within the Territory supplied for ihe purpose by

,|
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the persons cloiming to be so entitled, or 9until such ond oddress hos'been so

supplied ) by giving the notice in ony monner in which the some might hove

been given if the deoth or bonkruptcy hod not occurred.

109. Noiice of every generol meeiing sholl be given in some monner
hereinbefore outhorized to {o) every member except those members who
(hoving no registered oddress within the Territory) hove not supplied to the

compony on oddress wilhin the Territory for ihe giving of notice to them, ond
olso to (b) every -persons entitled to q shore in consequence of the deoth or

bonkruptcy would be entilled to receive notice of the meeting. No other person

sholl be entitled io receive notice of Generol meetings.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

I l0 Any corporotion which is o member of the Compony moy be resolution of
its directors or other governing body oulhorize such person os it thinks fit to oct,
CIs its representotive of ony meeting of the compony, ond the person so
outhorized sholl be entitled to exercise the some oowers on beholf of the
coroorotion which he represents os thot corporotion could exercise if ii were on
individuol member of the compony. .

MANAGEMENT

I I l. The mojority shore holder sholl be the chief executive office of the
Compony responsible for the running of doy to doy offoirs of the Compony.

112. Thot the mojority shore holder moy oppoini ony oiher person to oct or to
be the Chief Executive Officer of the Compony for ihe period ond terms which
sholl be notified to the Boord of Directors.

BORROWING POWERS

I 
.l3. 

The Director moy exercise oll the powers of the Compony to borrow money,
ond to mortgoge or chorge its undertoking ony property, or ony pori thereof,
ond to issue debentures, debenture stock ond other securities, whether outright
or os security for ony debt, liobility or obligotion of the compony or ony third
porty.

SECRETARY

I 
.|4. 

The Secretory sholl be oppointed by the Boord of directors for such term, ot
such remunerotion ond upon such conditions os ihey moy think fit; ond ony
secretory so oppointed moy be removed by them.

I 
.l5. 

A provisions of ihe Act or these orticles requiring or outhorizing o thing to
be done by or lo o Director ond the Secretory sholl not be sotisfied by its be!ng
done by or io the some person octing both os Director ond os, or in ploce of, the
Secretory.



W]NDING UP

I 
,l6. 

With the sonction of o Speciol Resolution of lhe Shoreholders, ony port of
the ossets of the Compony including ony shores in other componies moy be
divided between the member of the Compony or moy be vested in Trustees for
the benefit of such members ond the liquidoiion of the Compony moy be closed
ond ihe Compony dissolved but so ihot oll member sholl be compelled to
occept ony shores whereupon there is ony liobility.

INDEMNITY

117. Every Director, Monoging Director ,Agent, Auditor, Secretory ond other
officer for the time being of ihe Compony sholl be indemnified oui of the
ossets of the Compony ogoinst ony liobility incurred by him io defending ony
proceedings, whether civil or criminol, in which judgments is given in his

fovour or in which he is ocquitted or in connection with ony opplicotion in
which relief is gronted to him by the Court ALTERATION OR ADDITIONS subject
to the orovision of the Act ond to those contoined in the Memorondum of
Associotion of the Compony moy by speciol resolution moke olterotion or
oddition so mode sholl be os volid ond effectuol os if originolly contoined in
those Articles ond be subjeci in like monner to olterotion by speciol
resolulion

ARBITRATION

1lB. lf ond whenever ony dispute or difference sholl orise between the
Compony ond ony of the members or their respective representotive
touching upon the construction or meoning of ony of the Articles herein
contoin6d br ony oct motter or thing rnodebr done or omitted to be done
or with regord to the rights or liobilities orising there under or orising out of the
relotion exisiing between the porties by reoson of these Ariicles or the Act,
such differences sholl (unless o sole orbitrotor be ogreed upon) forthwith be
referred to the orbitrotion of three (3) orbiirotors, one to be oppointed by
eoch porty ond the third to be oppoinied by the first two or, in the event of
foilure to ogree within thirty(30) doys the procedure loid down in the
Arbitrotion Act ,Cop.i5 R.E 2002 or ony other existing stotutory modificotions
or re-enoctments thereof sholl opply.

ii

l

l'



We the severol persons whose nomes ond oddresses ore subscribed ore desirous

of being formed into o compony in pursuonce of this Articles of Associotion ond

we ogree io ioke the number of shores in the copitol of the compony set

opposite our respective nomes:

Doted ol

Witness to the qbove Signolures:

Siqnoture: ..............

NAMES, ADDRESSES AND
DESCRIPTION OF SUBSCRIBERS

NUMBER OF SHARES

TAKEN BY EACH
SUBSCRIBER

SIGNATURE

GODFREY BARTHOLOMEW

CHUWA,
P.O. B OX 4253,
DAR ES SALAAM.

/0000 M

LILIAN MOSHI NTABAYE,

P.O.BOX 4253,

DAR ES SALAAM.

30000 @

ffi


