HE COMPANIES ACT 2002, (CAP 212)

COMPANY LIMITED BY SHARE

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

SOMAFRICA COMPANY LIMITED

Incorporated this........ Day of....ccoooviiieeee, 2024

Drawn By:

MOHAMED AHMED ABDULLA
(SUBSCRIBER)

P.O.BOX 15125

DAR ES SALAAM




THE UNITED REPUBLIC OF TANZANIA

Certificate of Incorporation

| hereby certify that

SOMAFRICA COMPANY LIMITED

Is this day incorporated under the Companies Act (Cap.212) and that the
Company is Limited.

GIVEN under my hand at Dar es Salaam, this ............ day Of.....ccciussiic 2024

REGISTRAR OF COMPANIES



THE COMPANIES ACT 2002, (CAP. 212)
COMPANY LIMITED BY SHARES

Pl i Wiy P Wini

MEMORANDUM OF ASSOCIATION

OF
SOMAFRICA COMPANY LIMITED
The name of the Company SOMAFRICA COMPANY LIMITED

The reqistered office of the Company will be situated in the united
republic of Tanzania

The objects for which the Company is established are:

a) To carry on all or any of the business of transport, carriage and haulage
contractors, owners and charter of road vehicles, aircraft and ships and
boats of every description and carriers of goods and passenger by road, rail,
water or air and to establish, acquire, maintain and operate transport service
of every description both public and private and all services ancillary
thereto and forsuch purposes or as independent undertakings to purchase,
take in exchange, charter, hire, build, contract or otherwise acquire and to
own, operate, work, manage, maintain, repair, service and deal with and in
road vehicles, aircraft andvessels of every supplies therefore and to conduct
any such business within the country or any other state in Africa or Europe or
Asia and or any other foreign country.

b) To carry on the business of clearing and forwarding agents, commission
agents, transporters, freighters, haulers, customs bonded warehouse and
godown keepers, cargo and travel agents, insurance agents, tourist agents,
manufacturers’ representatives, road contractors, cargo superintendents,
packers, machinery haulage specialists, warehousemen, engineers,
electricians, motor cars, cabs, omnibus, lorries, oil tank and coach
proprietors and transporters, civil transport contractors and transporters by
any other means of conveyance of people and goods in Tanzania and the
neighboring countries and in such other place or places as may from time to
time be determined by the company, engage in and or otherwise carry on the
business as transporters, transport agents and freight forwarders.

c) To carry on business or dealing in new or used motor vehicles of any kind
and make or description and their spares, and to establish acquire, buy or
otherwise obtain, operate and establish workshops or garages for repairs of
Motor Vehicles and to sell, rent, lease, loan or otherwise dispose of wholly or
In part Motor Vehicles, workshops or Garages.



d)

f)

J)

To carry on the business of tyres, automobile spares and accessories, and to
buy, sell, import, export, manufacture or otherwise deal in all kinds of tyres,
tubes, cements, solutions, retreading of tyres, motor spares, accessories and
all things capable of being used therewith or in the manufacture,
maintenance and working thereof respectively and to carry on the business
of manufacturers, dealers, buyers and sellers of motor spares, fuel and other
oils, petroleum of every kind.

To carry on the business of commissioner agents of all types of petroleum
products such as gas, paraffin, petrol, kerosene, engines oils, gas-oil or
diesel, oils and other lubricants, grease bitumen and petrochemical.

To develop and turn to account any lands of the Company whether
acquired by purchase or taken on lease by preparing building sites and
by constructing, reconstructing, altering, improving and maintaining offices,
flats, houses , factories, warehouses, shops buildings, works and
conveniences of all kinds and by consolidating or connecting or sub-
dividing properties and by leasing and disposing of the same, to manage
lands, buildings and properties as aforesaid, whether belonging to the
Company or not and to collect rents and income, to enter into
contracts and arrangements with, and to advance and lend money to
builders, tenants and others who may be willing to build on or improve
any land or buildings in which the Company is interested, and generally
to advance money to such persons on such terms as may be arranged.

To raise or borrow for the purpose of the company's business such sum or
sums of money as think fit and may securethe repayment of or raise any such
sum or sums as aforesaid by mortgageor charge upon the whole or any part
of the property and assets of the Company, present and future, including its
uncalled or un-issued Capital orby the issue, at such price as they may think
fit, of Bonds or Debentures, either charged upon the whole or any part of the
property and assets of thecompany or not charged, or in such other way as
the directors may think expedient.

To buy, take on lease or otherwise acquire any asset required for the
business of the company and to sell, give on lease or otherwise dispose the
same as per the requirement of the company.

To sell, lease, or otherwise dispose of the whole or any part of the property,
undertaking and assets of the Company either together, or in portions, for
such consideration as the Company may think fit.

To do all or any of the above things in any part of the world and either as
principals, agents, trustees, contractors, or otherwise, and either alone or in
conjunction with others, and either by or through agents, sub-contractors,
trustees, or by means of any subsidiary or auxiliary company or otherwise.
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K)

To enter into contracts, agreements, arrangements and joint ventures with
any other company for the carrying out by the company or such other
company on behalf of the company of any of the objects for which the
company is formed.

To acquire any such shares, stocks, debentures, debenture stock, scripts,
bonds, notes, securities, obligations, funds or loans by original subscription,
tender, purchase, participation in syndicates, exchange or otherwise, and to
guarantee subscription thereof, the company's investments for the time
being.

m) To acquire and take over the whole or any part of business, property and

P)

t)

liabilities of any company or person carrying on any business which the
company is authorized to carry on, or possessed of any property or assets
suitable for the purpose of the company.

To pay for any property or assets acquired by the company either in cash or
fully or partly paid shares or by the issue of securities or obligations, or partly

In one mode and partly in another and generally on such terms as may be
determined.

To lend money and/or guarantee the performance of the contracts or
obligations of any company, firm or person, and the payment and repayment
of the capital and principal of, and dividends, interest or premium on, any
stock, shares and security of any company, whether having objects similar to
those of the company or not, and to give all kinds of indemnities, and to
make and receive subvention payments.

To amalgamate with any other company, whose objects are or include
objects similar to those of the company.

To carry on any trade of business whatever which can, in the opinion of the
board of Directors be advantageously carried on in connection with or
ancillary to any of the businesses of the company.

To enter into working arrangements of all kinds (including joining in a co-
operative arrangements) with other companies, corporation, firms or persons
and also to make and carry into effect arrangements with respect to union of
iInterests or amalgamation either in whole or in part of any other
arrangements, including joint ventures, with other companies, corporation,
firms or persons.

To lend and advance money or give credit on such terms as may seem
expedient and it or without security to customers and others to enter into
guarantees, contracts of indemnity and surety ships of all kinds, to receive
money on deposit or loan upon any terms and to secure or guarantee the
payment of any sums of money or the performance of any obligation by any
company, firm or person including any holding or subsidiary company.

To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the

company, or of undertaking any business or operations which may appear
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likely to assist or benefit the company or to enhance the value of any
property or business of the company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid.

To remunerate any person, firm or company rendering services to the
company either by cash payment or by the allotment to him or them of
shares or other securities of the company credited as paid up in full or in part
or otherwise as may be thought expedient.

To do all or any of the things or matters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and alone or in conjunction
with others.

w) To commence, establish, develop, continue and carry on business of

agriculture, dairy and farm products and to sell, breed, import, export,
improve, prepare, deal and trade in cattle, poultry, game and deal in
livestock of every description. To carry on business of planter, grower, buyer,
seller, stores, exporters and general dealers in agricultural produce and
other commodities including rice, maize, wheat, millet, groundnuts and any
other agricultural produce including fruits.

Generally, to do all such other this as may appear to the company to be
iIncidental or conducive to the attainment of the above object or any of them.

And it is hereby declared that, in the interpretation of this clause the power
conferred on the Company by any paragraph, shall not be restricted by
reference to any other paragraph, or to the name of the company, or by the
juxtaposition of two or more objects and that in the event of any ambiguity, this
clause and every paragraph hereof shall be construed in such a way as to
widen, and not to restrict the power of the Company.

4.

O.

The Liability of the members is limited.

The Nominal share capital of the company is Tshs. 300,000,000/=
divided into 1,000 shares of Tshs. 300,000/= each with powers for the
company to increase or reduce the said share capital and to issue any of
its capital, original or increase, with or without any preference, priority or
special privilege or subject to any postponement of rights or to any
conditions or restrictions, and so that unless the condition of issue shall
otherwise expressly declared, every issue of shares, whether declared to
be preference or otherwise, shall be subject to the powers herein before
contained.



We. the several persons whose names and addresses are described below, are
’

' ' ' f this Memorandum of
irous of being formed in a Company, In pursuance 0O _ |
iziggiation and we respectively agree to take the number of shares in the Capital

of the Company set opposite our respective names.

E OF
ME AND POSTAL ADDRESS OF NUMBER OF SIGNATUR
e SUBSCRIBERS SHARES TAKENBY | SUBSCRIBER

EACH SUBSCRIBER

1. MOHAMED AHMED ABDULLA 510

P.O. BOX 15125
DAR ES SALAAM

2. MAHAT MOHAMED ALI YUSSUF 200

P.O.BOX 15125
DAR ES SALAAM

3. ABDINOR ABDULLAHI MOHAMED
P.O.BOX 15125 150
DAR ES SALAAM

4. DAHIR ISSA MOHAMED
P.0.BOX 15125
DAR ES SALAAM DAHVR A SSA
5. ABDI MOHAMED ELM] I e
P.0. BOX 15125
DAR ES SALAAM »

50 R:-Eliny

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




THE COMPANIES ACT 2002, (CAP. 212)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
Of

SOMAFRICA COMPANY LIMITED
INTERPRETATION
1. In these Articles the words standing in the first column of the table next

hereinafter contained shall bear the meaning set opposite to them respectively
In the second column hereof, if not inconsistent with the subject or context: -

WORDS MEANINGS

The Act the Companies Act, Chapter 212 of the Laws.

The Station The Companies Act, and every other statute for the
time being in force concerning joint stock companies
and affecting the Company.

The Register The Register of Members of the company.

The office The Registered office of the company.

The Seal The Common Seal of the Company

Month Calendar Month

Paid up Includes credited as paid up

Dividend Includes bonus

On Writing Written or printed or produced by any substitute for
writing or printing

The Board The Board of Directors for the time being of the
company

Members A holder of paid-up shares

2. Words importing the singular number only shall include the plural number

and vice versa Words importing the masculine gender only shall include
the feminine gender. Words importing persons shall include corporations.

APPLICATION OF TABLE "A"

3. The reqgulations in Table ‘A’ in the first Schedule to the Companies Act,
Chapter 212 of the Laws shall not apply to the company except in so far
as the same are repeated or contained in these Articles.

PRELIMINARY

4. It shall not be an objection to any agreement for acquisition of any property
or rights to which the Company may be a party that the other parties
thereto, or some or one of them may be promoters or a promoter of the
Company or that in the circumstances the Directors of the Company do not
constitute an independent Board and every member of the Company,
present or future, shall be deemed to join the Company on this basis.



PRIVATE COMPANY

0. The Company is a "Private Company" within the meaning of Section 27 of
the Act and accordingly (1) no invitation shall be issued to the public to
subscribe for any shares or debentures of the Company (2) the number of
members of the Company [not including persons who are in the
employment of the Company, and persons who, having been formerly in
the employment and have continued after the determination of that
employment to be members of the Company] shall be limited to fifty,
provided that, for the purposes of this provision, where two or more
persons held one or more shares in the Company jointly, they shall be
treated as a single member; land (3) the right to transfer the shares of the
Company is restricted in manner and to the extent hereinafter appearing.

SHARES

6. (a) In Clause 2 of Table "A" the words "Ordinary Resolution” shall be
substituted for the words "Special Resolution” where these words first occur.

(b) The nominal share capital of the company is Tshs. 300,000,000/=
divided into 1,000 shares of Tshs. 300,000/= each

7. The shares shall be at the disposal of the Directors, and (save as otherwise
directed by the Company in General Meeting, they may allot or otherwise
dispose of them to such persons at such times and generally on such terms
and conditions as they may think proper subject nevertheless to Article 3
provided that no share shall be issued at a discount, except as provided by
Section 60 of the Act.

8. The Company may pay a commission to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, for
any shares in the Company, or procuring or agreeing to procure subscriptions,
whether absolutely or conditionally, for any shares in the Company, provided
that the Commission does not exceed 10 per cent of the price at which such
shares are issued, or an amount equivalent thereto, and such commission
may be paid, in whole or in part in cash or fully or partly paid shares of the
Company, as may be arranged. The statement required by Section 56 of the
Act shall be duly delivered to the Registrar of Companies for registration, and
Section 56 of the Act shall, where necessary, be duly complied with and the
amount of any such commission shall be duly stated in the and Annual
Returns of the company as required by Section 128 of the Act.

9. No persons shall be recognized by the Company as holding any shares upon
any trust, and the Company shall not be bound by or recognize any equitable,
contingent, future or partial interest in any share or any interest in any
fractional part of a share, or (except only as by these presents otherwise
expressly provided) any other right in respect of any share except an absolute
right to the entirety thereof in the registered holder.



10. The Company shall have a first and paramount lien and charge on all the
shares registered in the name of a member (whether solely or jointly with
others) for all moneys due to the Company from his estate, either alone or
jointly with any other person, whether a member or not. The registration of a
transfer of shares shall operate as a waiver of the Company's lien (if any) on a
share shall extend to all dividends and other moneys payable in respect
thereof.

CALLS ON SHARES

11. The Directors may from time to time make calls upon the members in respect
of any moneys unpaid on their shares, and each member shall (subject to
receiving at least fourteen day's notice specifying the time or times of
payments) pay to the company at the time or times specified, the amount
called on his shares.

12.0n the trial or hearing of any action for the recovery of any money due for any
call, it shall be sufficient to prove that the name of the member sued is entered
In the register of Members of the Company as the holder, or one of the
holders, of the shares, in respect of which such debt accrued; that the
resolution making the call is duly recorded in the Minute Book and that notice
of such call was duly given to the member sued in pursuance of these
presents, and it shall not be necessary to prove the appointments of the
Directors who made such call, nor any other matters whatsoever but the proof
of the matters aforesaid shall be conclusive evidence of the debt.

TRANSFER AND TRANSMISSION OF SHARES

13.No transfer of any share in the capital of the Company to any person whether
already a member of the Company or not shall be made or registered without
the previous sanction of the Directors, who may, without assigning any reason,
decline to give such sanction and shall so decline in the case of any transfer
the registration of which would involve a contravention of Article 4 hereof. The
Directors may also suspend the registration of transfers during fourteen days
iImmediately preceding the Ordinary General Meeting in each year.

14.The Directors may decline to register any instrument of transfer unless (a)
such a fee not exceeding two shillings or as the Directors may from time to
time determine, is paid to the Company in respect thereof, and (b) the
iInstrument of transfer is accompanied by the certificate of the shares to which
it relates, and such other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer. The Directors may
decline to register any transfers of any shares on which the Company has a
lien. If the Directors refuse to register a transfer of any shares, they shall
within two months after the date on which the transfer was lodged with the

Company send to the transfree notice of the refusal as required by Section
80 of the Act.

15.Any member desiring to dispose of any share or shares held by him shall
iIntimate to any Director in writing the numbers of such shares and the price at
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which he is willing to sell the same. Such notice shall constitute such Director
the selling Agent of the member and on receipt of such notice the Director
shall forthwith inform or cause to be informed all other members of the
proposed sale and on receiving offers from any other member or members
within thirty days for the purchase of the shares, shall submit the names of the
proposed purchaser or purchasers to the Board of Directors who may sanction
the transfer, or in the event of more than one offer being received may allot the
shares for sale among the proposed purchasers in such manner or proportions
as the Board of Directors may, in their sole discretion, deem fit. Such sanction
and/or allocation shall be binding upon the proposed purchaser or purchasers
who shall thereupon be bound to pay the stipulated price and upon payment
thereof the proposed seller shall be bound to transfer the share or shares to
the purchaser. In the event of the proposed seller defaulting in transferring he
said share or shares, the Board of Directors may receive the purchase price
and the Directors shall hereupon cause the name of the purchaser or
purchasers to be entered in the Register of Members as the holder of the
share or shares and shall remit the purchase money to the seller or retain it in
trust on his behalf until he claims it. The receipt by two Directors for the
purchase money shall be a good discharge to the purchaser and after his
name has been entered in Register of Members in purported exercise of the
aforesaid power, the validity of the proceedings shall not be questioned by any
person and the remedy (if any) of the former holder of the shares or of any
person claiming through or, under him shall be against the Company and in
damages only. If the shares or any of them are not sold to existing members,
the member desiring to sell may sell to any person not a member of the
Company but so that the price paid by such persons shall be not less than the
price fixed by the selling member in his notice to the Director hereinbefore
referred to land in any event the Directors shall not be bound to register any
person as a member unless such person has been approved in writing by the
Board of Directors.

FORFEITURE OF SHARES

16.1f a member fails to pay any call or installment of a call on the day appointed
for payment thereof the Directors may, at any time thereafter during such time
as any part of such call or installment remains unpaid, serve a notice on him
requiring payment of so much of the call or installment as is unpaid together
with any interest which may have accrued and any expenses incurred by
reason of such non-payment. Such notice shall state the place at which the
payment required by such notice is to be made.

17.An entry in the Minute Book of the Company of the forfeiture of any shares, or
that any have been sold to satisfy a lien of the Company, shall be sufficient
evidence as against all persons claiming to be entitled to such shares that the
said shares were properly forfeited or sold; and such entry and the receipt of
the Company for the price of such shares shall constitute a good title to such
shares, land the name of the purchaser shall be entered in the Register of
Members as a member of the Company and he shall not be bound to see to
the application of the purchase money nor shall his title to the said shares be
affected by any irregularity or invalidity in the proceedings in reference to the
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18.

19.

20.

21

22.

forfeiture or sale. The remedy (if any) of the former holder of such shares, and
of any person claiming under or through him shall be against the Company
and in damages only.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business. Two
members personally present shall be a quorum.

The Chairman (if any) of the Board of Directors shall preside at every General
Meeting but if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling to act as
Chairman the members present shall choose a Director or if no Director be
present, or if all Directors present decline to take the chair, they shall choose a
member present to be Chairman of the meeting.

At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless if a poll is (before or on the declaration of
the result least two members personally present in person or by proxy at the
meeting or by the holder or holders present in person or by proxy of at least
one twentieth part of the issued ordinary share capital of the Company and
unless a poll is so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried, or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority, and an entry
to that effect in the Minute Book of the Company shall be conclusive evidence
thereof without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

A resolution in writing signed by every member of the Company shall have
the same effect and validity as an Ordinary Resolution of the Company
passed in General Meeting duly convened and constituted, but this
provision shall not apply to a resolution for winding up the Company or to a
resolution passed in respect of any matter which by the Act or these
presents is required to be dealt with in general meeting of the company.

VOTES OF MEMBERS

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his authorized in writing or if the appointer is a corporation,
either under its common seal or under the hand of an officer or attorney
duly authorized. No person shall act as a proxy unless either he is entitled
on his own behalf to be present and vote at that meeting at which he acts
as proxy or he is appointed to act at the meeting as proxy for a corporation
but a proxy for or representative of a corporation, unless entitled on his
own behalf to be present and vote at the meeting, shall not act except for
the corporation which appointed act as a proxy unless either he entitled on
his own behalf to be present and vote at that meeting at which he acts as
proxy or he is appointed to act at the meeting as proxy for a corporation but
a proxy for or representative of a corporation, unless entitled on his own
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behalf to be present and vote at the meeting, shall not act except for the
corporation which appointed him.

DIRECTORS

23. (a) Unless and until otherwise determined by the Company in General Meeting

24.

25.

26.

27.

the number of the Directors shall not be less than two or more than ten.

The first Directors shall be appointed by the subscribers of the
Memorandum of Association. A Director shall not require share

qualifications.

(b) The following persons shall be the first Directors of the Company.

. MOHAMED AHMED ABDULLA

. ABDINOR ABDULLAHI MOHAMED
. DAHIR ISSA MOHAMED

V. ABDI MOHAMED ELMI

The Directors shall be paid out of the funds of the Company all their
traveling and other expenses properly necessarily expended by them in or
about the performance of their duties as Director and the Directors shall be
entitled to be paid out of the funds of the Company as remuneration for
their services such sums as the Company may in General Meeting
determine.

POWERS AND DUTIES OF DIRECTORS

The Directors may from time to time appoint one or more of their body to
be Managing Director for such periods and upon such terms as they may
think fit, and may vest in any Managing Director such of the powers hereby
vested in the directors generally as they may think fit, and such powers
may be made exercisable for such periods or period, an and upon such
conditions and subject to such restrictions and generally upon such terms
as they determine, and may from time to time be revoked, withdrawn,
altered or varied as the Directors may think fit any such appointment shall
be subject to termination if the Company in General Meeting resolve that
the tenure of the Office of such Managing director be determined.

A Managing Director or Manager shall receive such remuneration [whether
by way of salary, commission, participation in profits or otherwise] as the
Directors may determine, and such remuneration may be either in addition
to or in substitution for his remuneration as a Director.

A Managing Director shall not be subject to retirement by rotation and shall
not be considered in calculating the number of Directors to retire but
subject to the provisions of any contract between him and the company, a
Managing Director shall be subject to the same provisions as to resignation
and removal as the other Directors of the Company and if he ceases to
hold the office of Director he shall ipso factor and immediately cease to be
a Managing Director.

13



28.

29.

30.

31.

32.

33.

The Directors may from time to time and at any time by Power of Attorney
under the Common Seal, appoint any Company, firm or person whatsoever
or any fluctuating body of persons, whether nominated directly or indirectly
by the Directors to be the Attorney of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those vested
In or exercisable by the Directors under these presents) and for such
period and subject to such conditions as they may think fit, and any such
Power of Attorney may contain such provisions for the protection and
convenience of persons dealing with any such Attorney as the Directors
may think fit, and may also authorize any such Attorney to sub-delegate all
or any of the powers, authorities and discretions vested in him.

The Directors may raise or borrow for the purpose of the company's
business such sum or sums of money as they think fit and may secure the
repayment of or raise any such sum or sums as aforesaid by mortgage or
charge upon the whole or any part of the property and assets of the
Company, present and future, including its uncalled or un-issued capital,
charged upon the whole or any part of the property and assets of the or by
Issue, at such prices as they think fit, of Bonds or Debentures either
Company or not so charged, or in such other way as the Directors may
think expedient.

The Company may exercise the powers conferred by section 43 of the Act
with regard to having an official seal for use abroad, and such powers shall
be vested in the Directors.

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

The Directors shall cause minutes to be made in books provided for the

purpose: -

[a] Of all appointments of officers made by the Directors.

[b] Of the names of the Directors present at each meeting of the
Directors and of any committee of the Directors.

[C] Of all resolutions and proceedings at all meetings of the Company
and of directors and of Committees of Directors.

DISQUALIFICATION OF DIRECTORS

The Office of the director shall be vacated, if the director: -

[a] Becomes bankrupt in this country or in any country which is
declared to be a reciprocating country or in any country which is
declared to be a reciprocating country under Section 147 of the
Bankruptcy Act [Cap 25] or becomes insolvent or enters into any
arrangement with his creditors; or

[b] Becomes prohibited from being a Director by reason of any order
made under Section 197 or 382 of the Act; or

[C] |s found lunatic or becomes of unsound mind; or

[d] Resigns his office by notice in writing to the Company; or
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34.

35.

36.

37.

38.

[e] If he absents himself from the meetings of the Directors during a
continuous period of six months without special leave of absence
from the other Directors and they pass a resolution that he has by
reason of such absence vacated office.

A Director may hold any other office or place of profit under the company
[except that of auditor] upon such terms as to remuneration tenure of office
and otherwise as may be determined by the Board. A Director of the
Company may also accept office as a Director of any Company promoted
by the company or in which the Company is interested and may subscribe
for or otherwise acquire shares in such company and shall not be
accountable (unless otherwise agreed) for any benefit received by him as a
Director or member of such Company. A Director may act by himself or his
firm in a professional capacity for the Company and he or his firm shall be
entitled to remuneration for his services as if he were not a Director.

A Director shall be capable of contracting or participating in the profits of
any contract with the Company in the same manner as if he were not a
Director, subject nevertheless to the provision that he shall declare the
nature of his interest in any contract or proposed contract in which he is
iInterested in manner required by Section 209 of the Act, but such
declaration shall not be necessary where the Board is already aware of the
iInterest of such Director in respect of any such contract or proposed
contract in which he is so interested as aforesaid and his vote shall be
valid. A general notice that a Director is member of any specified firm or
company and is to be regarded as interested in any subsequent
transaction with such firm of company shall be a sufficient disclosure under
this clause and after such general notice it shall not be necessary to give
any special notice relating to any particular transaction with such firm or
company.

ROTATION OF DIRECTORS

Subject to any agreement for the name being subsisting the Company may
be extraordinary resolution remove any Director before the expiration of his
period of office and may be an ordinary resolution appoint another person
In his stead. The person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on which the Director
In whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS

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

A resolution in writing signed by all the Directors for the time being In
Tanzania (including, if any Director shall be absent from Tanzania, the
alternate or substitute Director, if any appointed by him) shall be as valid
and effectual, as a resolution passed at a duly convened and constituted
meeting of the Directors; notwithstanding that the same may be signed at
different times and places.
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39.

40.

41.

42.

43.

It shall not be necessary to give notice of meeting of Directors, to any
Director for the time being absent from Tanzania.

Any minute of any meeting of the directors of the Company if purporting to
be signed by the chairman of such meeting or by the chairman of the next
succeeding meeting, shall be conclusive evidence, without any further
proof, of the facts therein stated.

ALTERNATE DIRECTOR

Any Director may from time to time and at any time appoint any person (not
disapproved on appointment by a majority of the other Directors for the
time being) to be an alternate Director of the Company, and may at any
time remove the alternate Director so appointed shall not be entitled to
receive any remuneration from the Company nor be required to hold any
qualification but shall be entitled (subject to his giving to the company an
address within Tanzania at which notices may be served on him) to receive
notices of and attend all meeting of the Directors and to vote as a Director
at any such meeting at which the Director appointing him is not present
and generally in the absence of his appointer to perform all functions of his
appointer as a Director. An alternate Director may be removed from office
by ordinary resolution of the company in General Meeting and shall ipso
factor cease to be an alternate Director if his appointer ceases for any
reason to be a Director. All appointments and removals of alternate
Directors made by any Director in pursuance of the provisions of this Article
shall be in writing under the hand of the director making the same and left
at the registered office of the company. The nomination of an alternate
Director shall be valid if made by cable or telegram provided such
nomination shall be confirmed within three months from the date of such
cable or telegram by a written nomination complying with the above
mentioned requirements and any act done by the alternate Director
nominated in such cable or telegram between the date thereof and the date
of the receipt within the prescribed period by the Company of the Written
nomination shall be as valid and effectual as if such alternate Director had
been duly appointed in the first instance.

SECRETARY

A Secretary of the Company may be appointed by the directors who may
from time to time or at any time appoint a person, firm or company to act
temporarily as substitute for the Secretary for the time being of the
Company, and any person, firm or company so appointed shall, while so
acting be deemed for all purposes to be the Secretary of the company.

DIVIDENDS AND RESERVE

The directors may from time to time pay to the members such interim
dividends as appear to the Directors to be justified by the profits of the
Company according to the estimate formed by them thereof.
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44. The directors may deduct from any dividends payable to any member all
sums of money (if any) presently payable by him to the Company on
account of calls or otherwise.

45 (a) The Company at any General Meeting at which a dividend is
declared may resolve that such dividend be paid wholly or in part by
the distribution of specific assets and in particular of paid-up shares,
debentures of debenture stock of any other company or in any one
or more of such ways; provided always that no distribution shall be
made which would amount to a reduction of capital except in the
manner appointed by law.

[b] The Company in General Meeting may at any time and from time to
time pass a resolution to the effect that it is desirable to capitalize a
sum, being the whole or part of the undivided profits of the
Company then standing to the credit of the reserve fund or to the
credit of the profit and loss account (or representing premiums
received on the issue of shares and standing to the credit of the
share premium account) or being otherwise available for distribution
and accordingly that such be capitalized and distributed free of
Income tax among the holders of Ordinary Shares of the Company
(or their nominees) at the date of the passing of such resolution in
proportion to the amount of capital paid up for the time being on the
Ordinary Shares held by them respectively and that the Directors be
authorized to distribute among them (or their nominees] un-issued
shares credited as fully paid up to the like nominal value and in the
like proportion and in satisfaction of such capitalized sum.

[C] When such resolution has been passed, the Directors may allot and
Issue un-issued shares as fully paid up to the holders of Ordinary
Shares of the Company (or their nominees) in satisfaction of the
said capitalized sum and as nearly as may be in proportion to the
amount of capital paid up for the time being on the Ordinary Shares
held by them respectively, with full power to make such provision as
they may think expedient for the case of fractions and, before such
allotment (if they think fit) may authorize any person acting on behalf
of the holders of any Ordinary Shares of the Company to enter into
an agreement with the Company provided for the allotment to them
(or their nominees) of such shares credited as fully paid up and in
satisfaction as aforesaid and any agreement made under such
authority shall be effective.

ACCOUNTS

46. The Board shall cause proper books of accounts to be kept with respect
to:-
[a] All sums of money received and expended by the company and the
matters in respect of which the receipt and expenditure take place;
[b] All sales and purchases of goods by the Company; and
[C] The assets and liabilities of the Company.
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47.

48.

49.

50.

ol.

52.

53.

54.

The books of account shall be kept at the office or (subject to the
provisions of the Act at such other place or places as the Board thinks fit,
and shall always be open to the inspection of the directors.

The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and the books of the Company or any of them shall be open to
the inspection of members not being Directors and no member not being a
Director shall shave any right of inspecting any account or book or
document of the Company except as conferred by Act or authorized by the
Board or by the Company in General Meeting.

The Board shall from time to time, in accordance with Section 153, 155,
159 and 166 of the Act, cause to be prepared and to be laid before the
Company in General Meeting such profit and loss accounts, balance
sheets and reports as are referred to in that Section.

A copy of every balance sheet including every document required by law to
be annexed thereto which is to be laid before the Company in general
meeting together with a copy of the Auditor's report shall not be less than
seven days before the date of the meeting be sent to all persons entitled to
receive notices of General Meetings of the Company.

Where any asset, business or property is bought by the Company as from
a past date (whether such date be before or after the incorporation of the
Company) upon the terms that the company shall as from that date take
the profits or bear the losses thereof, such profits or losses, as the case
may be, shall, at the discretion or the Directors, be credited or debited
wholly or in part to the revenue accounts and in that case the amount so
credited or debited shall, for the purpose of ascertaining the fund available
for dividend be treated as a profit or loss arising from the business of the
Company any available for dividend accordingly.

For the purposes of making up the company's Balance Sheet or Profit and
Loss Account the directors may estimate the value of any of the
Company's property and assets the value of which cannot be accurately
and definitely ascertained and in so doing may rely upon reports, estimates
and valuations made by any Directors, officer or any error in estimates
made in the bonafide exercise of the discretions hereby conferred on them.

AUDIT

Once at least in every year the accounts of the Company shall be
examined and the correctness of the balance sheet ascertained by an
Auditor.

The Company at each Ordinary General Meeting shall appoint an Auditor
to hold office until the next Ordinary General Meeting, and his appointment,
remuneration, rights and duties shall be regulated by Sections, 170 to 179
of the Act.
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29.

56.

of.

58.

59.

60.

No director or other office of neither the Company nor any person who is a
partner of or in the employment of or an officer of the Company nor any
corporation shall be capable of being appointed Auditor of the Company.

Any notice or document may be served by the Company upon any
member, either personally or by sending it through the post in a prepaid
letter, envelope or wrapper, addressed to such member at his registered
place of address.

If a member or director has no registered address in Tanzania and has not
supplied to the Company an address within the country for the giving of
notice to him and posted up in the registered Office of the Company shall
be deemed to be duly to served on him on the day it is so posted up.

BORROWING POWERS

The Directors may raise or borrow for the purpose of the company's
business such sum or sums of money as they think fit and they may secure
the repayment of or raise any such sum or sums as aforesaid by mortgage
or charge upon the whole or any part of the property and assets of the
Company, present and future, including its uncalled or un-issued Capital or
by the issue, at such price as they may think fit, of Bonds or Debentures,
either charged upon the whole or any part of the property and assets of the
company or not charged, or in such other way as the directors may think
expedient.

LIEN

The Company shall have a first and paramount lien upon all shares
(whether fully paid or not) reqgistered in the name of any Member, either
alone or jointly with any other person for his debits, liabilities and
engagements, whether solely or jointly with any other person to or with the
Company whether the period for the payment, fulfilment or discharge
thereof shall have actually arrived or not and such lien shall extend to all
dividends from time to time declared in respect of such shares. But the
directors may at any time declare any share to be exempt wholly or
partially from the provisions of this Article.

WINDINGUP

In a winding up the liquidator may, with the sanction of an Extra-ordinary
Resolution, distribute all or any of the assets in specie among the members
In such proportions and manner as may be determined by such resolution
provided always that if any such distribution is determined to be made
otherwise than in accordance with existing rights of the members, every
member shall have the same right of dissent and other ancillary rights as if
such resolution were a Special resolution passed pursuant to Section 342
of the Act.
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INDEMNITY

61. Every Director of other officer of the Company sh

indemnified out of the assets of the Company against a
(including any such liability as Is mentioned in paragrap

all be entitled to be
Il losses or liabilities
h (c) of the proviso

‘ 1 of the Act) which he may sustain, incur in or about the
Lﬂxiﬁitfnnoﬁhe duties of h)is office or otherwise In relation theretq, and no
Director or other officer shall be liable for any l0sS, damage or mlsfc:frtune
which may happen to or be incurred by the Company In thg execution of
the duties of his office or in relation thereto. But this P.art[c:le sfhall have
effect in so far as its provisions are not avoided by the said Section 481 of

the Act.

We. the several persons whose names and addresses are described below, are

desirous of being formed in a Company, in pursuance of this Articles_of
Association and we respectively agree to take the number of shares in the

Capital of the Company set opposite our respective names.

NAME AND POSTAL ADDRESS OF NUMBER OF  |SIGNATURE OF
SUBSCRIBERS SHARES TAKENBY | SUBSCRIBER
EACH SUBSCRIBER

1. MOHAMED AHMED ABDULLA 510
P.O. BOX 15125
DAR ES SALAAM

2 MAHAT MOHAMED ALI YUSSUF 200 V\%& ........
P.0. BOX 15125
DAR ES SALAAM

3 ABDINOR ABDULLAHI MOHAMED )’M

P.0O.BOX 15125 150 |l
DAR ES SALAAM T

4. DAHIR ISSA MOHAMED
P.0. BOX 15125 90 MR \SSq
vl - T T

5. ABDI MOHAMED ELMI -
P.0.BOX 15125 AW A YA
Bl g 50 RAUAARVASY

. |
ATED this........\d.............. dayof.... . NOVEMBYP .. 2024

WITNESS to the above signatures: -

Name: LCHAaRell. - Lok
Address: = ... P o pox.... Do &y 1
Occupation: ......... . AOMOLAS.
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