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THE COMPANIES ACT, No.12 2002
COMPANY LIMITED BY SHARES

MEMORANMDUM OF ASSQCIATION
OF
THE WINMING MINDS LIMITED

Tne name of tre compary s THE WINNING MINDS LIMITED,
The registered office of the Compary will oG dructesc in Ike United Repukic of Tanzanla,
Tna objeets for which the Compary is asiaklish ed ore-

Te comy on e busnes: of recording af commarsal ronsactans from bushesses or olhers,
oreparaion or auditing of finarckl accoun’s, sxaminalion of accounts and cerffication of
el ciccurasy, preparalion of persondl and business moome lox retums, aoviary eolivities
and representalon on oehall of clianfs bafore tax autharties, sales accourting, gustainabllicy
consulfiing ang to de all incidental acts and o0y cysiiany actvitias hersto.

To =omy on the busines: of the provisen of cdvica, guidance dand cpeiaional gsgsianee to
busmasses ard ofher organizations on ronagement issles, suck s strofeglc ond
angonizatlonal planning: decklon arecs that are finoncial in noture: maketng objectives
and palicies; human resource polcles. praclices and planning; greduction scheduling and

coniral plaaning.

To cany on tha busness af the managerment consultancy of public relalicns, social meca
consultaney and communication, labbying octivities, design of accounting mathods ar
proceduras, coit occounting programmas, oudgetary confrel procedures, advlce anc help
to businesses cno public services 1 planning, argarization, efficlency and coniral,
rmicnagameant Infarmolion etc.

To cary on fne busness of the oversesing and mancging of other uris of The compary of
antarprse; undertaking the sirotegic o erganizalional planning and decison making rale of
the company of enferprsa; exercisng pperaional confrol ong mandgs the dop-to-day
operafions of ther relcted unis, nead oflizes, cantralieed cdminsrative offices, coporata

affices, disticl ond regiond offices and suosdiany managermarnt olfices.

Ta carry an the Busihess of the providing varbalim reparting and stenctype recording al llva
legel procesdings ond fromserialng subseauent recorded matenals, suah as ool reporing
ar steroiyoe recorcing services, public stenography services, real-lime (e sirruitanacus)



W,

wiil.

closed capfioning of live taleviion parlornonces of neefings, conferances, cddress bor
coding serdeas, bar code imprinfng services, iundreling argarzation services ona contract
or fee bass, mall pre-soring servicet, repaossesion senvices, parking mater coin coleciion
servicas, nctivities of indepandant cuctioness, adrinigration of loyaty programmes, ater
sipnor aclvilies typically provided 1o businessa: noT elsswhnere classfied,

Te comy on the busingss of arranging ang cisernbling fours thosa are sold through travel
agencizs or directly oy tour aperators. The fours may incluge ary ar all of tne follewing; ™
Irorsportalian, accommodation. fooo, visits to musaums, historical or culiural stes, theotical,
musical or sparting avents.

To comy on the ousingss achivilies of agencies primorly engaged in selling owvel. Tour,
franspertation and accommodation serdcas 1o the genercl public and cormmercial clienis,

To corry an the business of mrovision of gocommogation, Fypicaly &n o daily ar weakhy asis,
principally for shart stay by wisitars, This includes [he provsion of fumisted acce mrnodalicn in
guest racms dnd suitas or comaiene self-confainad units with kitchens, with or withiout dalty o
otnes regular housskeepirg sanices, onc Moy often include o rarge af addiiondl services
such as food and beveroge sendcas, poarking, laundry sarvices, swirnming pools and exercse

s, recreational loclifies and conference and comeenticn fadilitic:.,

To cany on the Susiness ol hotels, rasart hote's, sulte / apormant hotals, motels, mote hiotals,
muesthouses, pensions. bad and oreaddast units, visitor fats and pugalows, fime-shors Lnits,
noliday homes, chalsts, housekeeping cotlges and cobirs, youth nestals and mountain

refugas.

To comy or the bugnes: of provislon of temponany & longear-iem aceommodation in sngle or
shared rooms o dormitedes for students, orant [seascnal) warkers and cther indivicuals.
This includes occommacaion previded By student residences, schac! dommilories, workers
hastels, rooming ard boarding houses end raliwdy desping cars.

To ecmy on fhe ousiness of prowision of focd services boed on contraciual arangemenTs
with the qustomer, for o specific perod of frna. Also incluced is the cperafion of food
concassans of spars and smilar faciitias. The food is often preporad i a canirgl unit. This
includas activiFies of foed service confrectors |€.9. far ranspartation companias), cparahion
of fond conceslons af sports anc snile foclitie:, opanation af canteans or cofeterdos (B3,
jar foctaries, officas, haspilals or schocls) on g concasson Rasis.
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T drow. maks, coceo, erdorse, ciocount, execute. and isue cheaues, promissory notes,
bills of axchanga, Lills of ladirg, waranls, debanlores or ofber regotioble o fronsferakle
nstrumanle,

To berow or ralse and secure the pavment of money for the purposes of or 'n conraclion
with the Compary's ousiness, ond to mortgoge ond chargs ke underraking and all or any
af the redl and  penson progerty ang assets. present o future, and all ar any of the unco’ed
copital for tna ime  being of fFe Company and to ksue of premiumn ar discount, or for such
consideration aong with end subject to suck fights, powers, privleges and conditions as may
be trought Gt debentures, morgage debertures and debenture slock,  poyable to bearer
aor otherwke, anc eithar permarenl, o redeamatle or repoyable ard collalerally or farfhiesr
to smeurs any securties of the Company by o hust desd or other assaranca. and to issue
and denost ary sacwitas of the Company by o trust deed or olher assumance, and fo
[ ard deposit ary securties which the Compeny Pas power o Bsud By way of
mortgage o secure any sum less than the nemingl armount of such securities and also by
wicry of security for the oelorrance of ary contracts or ooigations of the Comaany.

To recebe money on depaosl, with o without allowance o inlenzst frereon.

lo orocure the Cemparny to be registered, incorporoted or otnarwise conslifuted if
necesony or advisable cosording to the law of any foreign caurtny,

To omalgamete o enter info porinarshie o any ogreement whether nerpstual or
temmirakle, far shodrg profics, urion of interest joint advenlue, reclprocs’ concessions o 22-
operation wilt ary peron, fim, sociaty, asociaion or group of Eanons COmyng an or
engaged in or abut fo camy on or engage in or (in the cose of o company) fommed 1o cemy
on or angage In ary busines or tronsocfion within the objecls of this Cormpary o ary
musiness ransactior ar couse of aotion which may seem to the Company capable of being
~onducted so as direcily o Indrectly to benefit the Coempany ar to pravent of mnimiss
apprahendad |os, demage or cosl lo the Company o fo such person, firm, society.
nssociotion or group of persons, purchase, sabsorbe for or othereise coguire and hod
sharas [fully or pertty paid up| o stock In or securitias of, of 1o lend maney, to gucrantes the
cortracts of, subsidise or othenwize osss! any such person, firm, society, osociation or groue
of parsors, and to sell, hold, redswe with or withaus guarentee or atherwie dedal with such
srares, sl ar sacurities,

To lend and advance morey o glve credit to such persons ond an such lerms s moy be
deemed expadant dnd In parficular te customers anc oihers noving dealings wilh the

company and to give guaraniees of bacama suraty ler a0y such persor.



il

wD.

i,

il

To reise ar borow monay or o sacure ina payrmant or morey and of any intarest thareon in
such rmcaner and or such temns as oy be deered expadient, ond in particular ssus at par
or at a pramivm o discount debantures or aebentores stock elfther peroetual or femirobie,
of kv bonds, martcages o any othar form of secwdly over or upen all o0 any of the
undartaking, omoperty o gt of the compony both presenl and furwre inclucing it
uncalled cooital, arwithowt any such sacdrity.

To jein win any other company o companies in b Sue of o ont debanture or o
cebanlures, 1o secwe the perfarmaonca of any of he joint o several obligations ol 1F3
Cormpany and all o any of suech other companies.

To accapt stack o shares In or the debentures, morgage ceben‘ures or otnar sacurities of
any afher campany in payment or part peyment for any services rendared o far any soe
miade ta or debt owing from any such company,

lo astchblsh ogencies and lacel beards n Tanzonic eng elsewhers, and ‘o reguiate and
discontinua the wama,

Io seek for ard seeure openngs for the employment of copital in ary pat of the word, ard
with @ visw thereto to prospect, inodire, examine, explere ond test ard 1o emplay and to
dispaich exoeditions, commissiones, experts ard other agents.

To acoulre from any saversign stote or authoriby supreme local or otnarwise ony concessiors,
grants, decrees, ighls or prvieges whotsoevar which may seem to the compony coooole of
be'ng fumed to cecount and o work, develop, coTy out axarcisa and fum to cooount e

sarma.

Te captclizs i ang when deamed cdvisaole the whole o part of the undividad orofits of the
company andfor moreys stoncing to the credt of the company's reser/e fund ang 1o
distribute such sum either as bonus or in ary ofher manner and etner by way of sharas
cradited as dully paid up or in such ofher manner as may seem expedien! and whathar
amongst helders of shares In the comaony or Sthers,

To pay ol costs, charges end sxpersas incured o sustainec in or abeut the promaotion and
estanlishment of the Compeny, of wnica the Compary shall corsider 16 b preliminary,
including theren the cost of acverisng, commissions for undersrfing. brokarage, prnfing
and stalionery.
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Upor ary ssue of sharas, debantores or alher securttles of the Comoany, to employ brokes,
comrmision agents andg undererters ord to provide for fae remunaration of such pesons for
tner sarvicas by payrment in caosh, or by Bsue of sharas, debenturas or other tacurities of tha
Cornoany, or oy the granfing of option: ta take the weme, o In any ather manner allowead

by lerw

Ta ol pecuniary ar atharwiza, any cisociction, sooy of movemant having for ar object the
salution, setlersent o0 surmmounting of industrial or loDow problems or froubles or the
promotion of industry or trada,

To anter Into any amongements with any govenments of cuthadties suprems, municipal,
local ar alnervize, tha may seem conducive 1o the Comoany's ebjects, or any of them and
to ootgn fom any such govermnmeant o authorty, any rights, privileges and concessons
whizn the Company moy thing cesroble fo obtain, ond to wor, develos, comy out
awarcita. turm lo cceount and comply with ey susa amangemeants, rights, privieges and
concassions and ta subsidize any such authaorities.

To act as agerts or broxers ond as ustees for any persons, fim, or compary, and o
underg<a and parorm sdb-controcts, and clse to ocl noany of the budness of the

Compony through or by means of agerts, Drokers sub-contracions or atners,

Ta sell, @spoza af, o transfer the busines:, proparty and undertaking of the Compoany, & cny
parl thereat, for ony considaration which fre Compary moy see fit to cccept, and 1o sell,
Improve, monoge, develop, exchonge, leass, morigage, enfronchize, disposs of, fun "o
Aeeadrt, of otmenviza deal with all o any art of the propsty and rights of the Company.

To acoeot stock or shara in, or the deoentures, morigage cebentures or other securties of
any other cormpany [0 poyment or part payment fer oy saerices rancened ar for sale moda
to o debt awing from any such comoany.

To distibute in specie or othenvise as may be resolved any assets of the Company among its
membars and parfeulary the snares, detentures or other securities ol any other corpany
farmiad to fake aver the whole or any part of Ihe dstets orliakilifies of the compary.

T promcte the estobdlshment, comying on one deve oprnant of rades ard busnasses of ol
kinds in any tamitories i which the Comoany & niterested and to subsidize, grant soecial
fghts ‘o, or othervise gss'st, supperl, protect and encouraga all pericns and companios
engoged or proposng to ergogs tharsin.



wade. Tooco all er any of tie tiings aloresaid. eithes alone or in conjunclion wilh alhers, and either
as principol or agent, and either by the Comparny #salf or by sulz-contrectan ar ogents or
otrarwise and eilner in -he United Reoublic of Tanzania or elsawhers,

oV 10 feln, subscribe to, estabish ond suppor and oid in the essablshmert and suoport of the
society or asseclation jincluding co-operative societies) ssdlablished for the purpose of
assltng ol or any of the ohjecis of this Comparny.

waEvl.  Generdly to do such things o5 may oppeeor o be incidental or corducve to the gftainment
of any of the above oblects of the corrpany.

4, UABILTY

The lizbility of the members is Limilad.

S CAPITAL

[he shore caplial of the Compary is Tanzania Shillings Flve Millen (T,shs 5.000,000/=) divided Hnic
Cne Thowsand (1000) shores of Tanzanla Shilllngs Five Thousaond [S000/=] ecch, with power for
the Compary fo increose of sduce the said copilal and fo sve any part of its copital, ariginal
or increasec, with ar without any prefesence, priority or spechkal privilegs or sablect o any
postoonament af rghts ar to any condiflans or restictions, and so tkal unles ke cordition of
sue shel ofherabe expresdy declored. every lsue of  thores, whether cedared lo be
preferance or otherwke, shall be sublect to the powers harein belore conlained.



We, tha several peson:, whase names and cddreselis sutscrben below, are degrous of
bazingaformad Intg a Campany in pusuance of this kemromndum of ssmocafion and we
respectively agree ’r-::- Fefkg fnie nurper of shores in "‘JJ& copteh of the .,_.':rnp::n-,' et OpoOsTe Bl

resogctive normos: E 5]
Hame o949 Addrestes hurmiber of dREres Sigrafires <
jaken by the : B A Subsciens Sk

the Sutmeilbens

KIRANKUNAR KANTILAL SHAH | 500 '#“K_:L |8
P.O.BOX 15757, - = o e
ARUSHA = TANZANIA, 1

QCCUPATION: BUSSINESMAN

FRIYANK YOGESHKUMAR CHONSHI 00 C

P.O.BOX 15757, i

AIUSHA =~ TANTANLA,
c:ccurnnou luHmEmm

g

WITHESS 1o the above slgnalures:

Full Hame: YUSUF O KV A 4
L T TLTe1AL L P - SRR =g

Fostal Address: P.OX IDH 1:umn ARUSHAJ I 2
Designation: ADWOCATE

Dated this 877 day al December, J021.

b
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THE COMPANIES ACT N, 12 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

THE WINNING MINDS LIMITED

PRELIMIMARY

I, In these Regulotions:
e A means the Companies Act;

"the arficles” Meaons the arliclas of Ihe comzany:

"elear cays” It relation to the period of a notice means thal peroed excluding tha day when
the nofce is givan or on which s 1o take effect

“~he haolder” in ralation to shaes msons the member whase name is entensd i the register of
memibbers s the holder of the shoares;

“the secl” mears the common qed of The company;

“secretane mears the sacratary ef the compony or any parson appoeinted o perom the
duties of the secretary of the company,

Expresior: refemed to wiiting shall, unless the conirery intentior cppaars, D& corstnied o
ncluging references fo  prrting, Itnogrophy, photegroony, and other moces of
reprasenfing or reoroducing wonds 0 a visible fom.,

Unless the context otharwise reguines, words or exprassons contained In these regulations
shall bear Ihe some meoning as in tha sl ar ary stofuteny medification thersof in force ot
the date ot whizh these Regulotiors become binding o The comiary,

2. The requlctions cortained in Parl 1 of Toble A shall apply save lor regulctior 22,
3, Tne Cormpary s pivote company and accondingy;
[aa) Tha right lo lransfer snomas s restricled in the manner herenafter prescribed.
[B] The number of mamies of the Company i limited 12 iy as further provided far In
fhe Act,
(c] Ary nvitation to fhe publle to subscrbe for ary shores or debaniure of Ihe Company
s prohloted,
I4] The Company snal no® hove powe: to issie share warants s baarer.
4. The shore Copital of the Compeny s Tanzanla Shillings Five Milllon (T.shs 5,000,000/=] cividac
itz One Thousand (1000 share: of Tanzanla Shillngs Five Thousand (5000,=) =ach.
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The drectos may, in thert absalule discretion ang without assigring any reason thereof,
decine ta register any fransferss any snare, whether ornotits a Pully peid share.

SHARE CAPITAL AND VARIATION OF RIGHTS

4,

10

Subjec! i¢ the provisions of the Act, ard wifhout prejudice to any rights attached to any
ex¥isfng shores. any share may be issued with such rights or restctions, whether ir regard 12
cividand, voling, retum of capltal or ctherwise o the compary moy oy Qrhary Resciuticn
datermine,

Sunject 1o the peovisions of section &1 ol Ine Act, ary shores may, wilth e sanction of an
Cradirary Resolution, ke isued on e tems thal hey ore, or at the colion of the company
ara liable, to be edeamec an such tems and in sach mannes as he company befcre the
[sue of the shiores may by Speclal Besolulizn detemire.

If ot ary fime the share capital s divided nito cifferent classes of shares, the rights attgched
to ary oss [unlese ctherdie orovided by the terms of ssue of the sharas of thot class] may,
whather ar rot the company ik beirg weund up, be vored with fha consent i writing of tha
nelders of threefourths of the Isued shoeres of that clas, o with the sanchion of 4 special
msalufion pasec ot ¢ separated general meeting of the nalcens of the sharss of the class, Te
avery wch seporate generd maeting the provisions of these Regulations relating fo general
restings sholl coply, Dul so that the recessary QuanT shall be heo parsors ol least holding
ar represerling oy prosy one-taird af he Issued shares of tha class presant in persan or oy
prosy may damand a pall.

The rights conferrsd upon the halders of the shares of ary cas snall net, unless otharsise
eapressly provided by the terms of v af the snares of that class, oe deemed 1o be variec
by the creation orissue of farther thgres ranking Darposy therseith.

The company may esercse the powss of paying commisions conlerad by section 34 of
the act, Subject to the provisions of the Acl, such commislon moy e soiisfiad by the
payment of cash or the glatiment of “uly or marly paid shores or partly in ana way cnd parlly
in thie other,

. Except os requirad oy law, no percn shol be secogrized by the company as bolding amy

share upan any rust, and the compary shal not Be hound by ar be compelles inary woy
to recogrize laven when having nofcs thereof] any equitalble, contngent, future o particl
interest In ony share o ary inferest In eny Faciona part ol o share of (except as alnerlss
mrovided by the oriclas or oy law] any ofher ights or riterests in respect of any shore sxcept
an absalate rght to the entrety tnarest in tre ragistered holder.

SHARE CERTIFICATES
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Every member, upon becoming the halcer of any shares, skall be entitlec withcut ooyment
to receive within hwo months after alaiment or lodgemert of fronsfer |or within such atner
panod as the condition: of iswe shall pravida) ona cedficete for all the shares of each class
beld by nim (ond, vpon tansfeming a oot of bk halding of shores of any closs. to a
cerificate for the balarce ol such holding| or saveral carfificates each far ore or more of ki
enares upon payment for every certificate affer the fret such recicnable sam as The diectors
may cetermine, Every Cerfificate shall be tealed with the seal ana shall specify the numbar,
closs one distinaushing numizes ([ any] af the shares to which it relates and the amourt or
respactve amounts paid thereon. In respect of o share of shores hald jointly by several
penaons, the compary shall mol be bound o gsue more “han ane certificate, ond celivary of
o cartfoote for ¢ share to one joint halder shall e suffclent delivery to all jeint holders.

. If g share ced@icate b defoced, won out, lost or destreved. IF moy be renewed on such

termrs (f any) as to evidence ond Ridemnity crd oovment of expanses recsonaoly incured
by Ihe company in invesligaling evidense as the dreclors moy deltermne Lol ofhersise res
of chorga, ond (ir the cose of defocemant or wearng oul] on delivery up ol The old

cerificaie,

LIEN

14,

16.

17

Tre compony shall howve o fist and poromount lisn on every share (not ba’ng o fully paid
shicead for all oneys fahetner presantly povable o net) called or poyakle af a fived time in
respect of that share: but the directors may o any time declare any share "o be whaolly orin
part examo’ rom he pravsions of his regulaion. Te comoany's lken, | oy, on a shoms shall
extend fa any armounts povakls in respect of it

. The comoany moy sall, in such ranner o e diectos determine, any shores on which tha

comaany has a lizn if a sum inraspect of which the liern existe is presently pavable and kB pot
pald within fourean clecr dayvs ofter o notica N wihiting has baan giver to the holder of e
shara, or Ihe persan enfitled thereto by reason of the decth or bankruptcy of tha halder,
demaonding payment and stating that if the notlice B oot complisd with the shares may ba
seld.

To give efect to any soch sale he arectars moy authorlze some person 7o fmonsfar the
shicres sold o, o in occordance with the diractions of, tha ourchoser theresl. The purcncser
snall oo regkterad o3 the nolder of the shares comorkad in any sush fransfer, ond he shall
rol ke boeund to see 1o the opolication of the purchasa money, noer shall nis Ble to the
shares oe affectad by ary iregutarily or insalidity in the proceedings i refererce to the sala.

The net progeads of the sale snall be racaived oy the comoany and apolied in paymeant of
such oo of ke amaunt 'n respect of which e izn axists a: & presenly payvable, and the
retedize, IF ary, shall jupon surander (o he comoony for concelation of the cerfificate for



the shares sold ong subject to o ke len for sams not presertly payvable os exs'ed vpon the
shores before the wele| e paid io the peson enlilad to the shares, at the date af tha sale.

CALLS M SHARES

15

19

22

23.

M,

dubzjsel lo the terms of cliatment, the direclos moy make colls uoon the mernbears T respect
of any moaeys unpaid an their shares [wheather in respect of nominal values of premium) and
not by tne conditions of ollotment theraof poyable of fxed times, orovided that no ool zshall
exceed ona-fourth of the nominal value of the share or be payeble at les taan ore rmonth
Iram tna dote fiked for the payment of tha los* preceding cal, ard each membe: shall
(suject to receiing ol least foutesn claor doys nofice specilying when aond whana
payment i 1o ke made| poy fo the company s requived oy tha notice the amount callec
on his shares. A call Mmay be egured o be poic by irstalments, & call mery. before receipt
oy ’rhe_ company ol ary sum due thare uncern, e revoked i whole o part ang payment of
d coll may ba postponed inowhele or port, & peson upon whom a call s mads thall remain
iabla for cols macs ypor nim notwitbslanding tne subsequent fransfer of the shares in
respect of which the caoll was moce.

Aozall shall be deerred 1o hove baen made at tha tma when -he resclution of the drectors
authareng Ihe call was passad.

T Joint holders of o snare shall Be joincly anc severclly liakle o poy all calls in respect

Ihereot.

_IF & zall rermans unpaid after i@ nas becaome cue and povable, the persan fram whom the

sum is duee snal pay inferest or the omaunt unpaid from e day it become dus and
poyalzle o e fme of aciuol paovmant at the rate Feed by the term of alotment of the
shiore or, T ao rabe is fued, af o rote not sxceeding five percent per arnum as he diresions
redy daternmne, but the directars moy waive payment of swch interest wholly orin par.

A0 amount pgyable in respact of a share on allotnent o at any fieved dote, whether In
respact of nomingl value or premium o as an instalmeant of o call, shal be deemed 1@ be a
call, and It = not pald the proveions af the orlicles skall apply as il Inal amount hos

bacome due and payvable by vitua of o call.

Subjeci lo the terms of aletmant, the dractors maoy, an the ssue of sharas, dffsrentiora

between the holders o3 ta the Jmount of calls o be paid ang the tires of poymeant,

The drectoes may If they think i, recebe frem ary member willing to aovance the same, all
ar ary part o the maneys un-called ard unpaid upen any sharas bald By hirm, and upen al
or any of the moreys 30 advanced moy [unt] the some weuld | bt for such odvance,
become [payabla) poy miberast af suek ate nal axcascng weles e campany e geaen



meating thell atheredse direct) six per cert per annum, os may be ogreed upeon belween
the directors and the members paving such sum in advance.

TRAMSFER OF SHARES

25,

26,

7.

28.

The instrurnant of transfer of any shiore sholl be in ary useal form o0 amy other form whick Tha
directors moy cpprove ond shall be exacuted by ar on beadf of the fmansferor and, unless
the share is fully poid up, by or on oehalf of the trorsfersa, ond the bonsferor shall be
deamed to remain o halder of 1ha share unfil the rame of the fronsferes 5 entemed in ha
register of mambers in respect thereof,

IF “he ciractors refusa to register o transfer they shall within sikty cays after tha date on whizh
the transfer wos ledged wirh the company sond to the fransferea notice of the refusal,

The registration of ‘fransfers of shares o arny trarsfars of ary clas of shares may be
wispenaed al such time: and for such pencds not exceeding thirhy donys in any vear) as the

directcrs may detemines.

Mo fee shal ba chonged for tha registraticn of cny nstrument of mansfer or cther document

relating to ar afacting title to ary share,

PRE EMPTION RIGHTS

27,

If ary shorenclder wishes to sall all or part of it: shoras to any peson it shall fist offer he
shares to the sxisting sharehaolder(s| of the compary and if snorenclders) is not intesested
thern the cthar interasted Loy may purchase the shares according to the stlauicbed termms

and condilion of he comporny.

TRANSMIZHOMN OF SHARES

an.

al,

In case of tna daatn of o mamiear, tha sarviver of survivors whare The decsased was a jaint
halder, ard or the personal representatives of the deceased whare he wos a sole holds” o
e anly survvo al jaint holders, shall be the only Derens recegrized by the compoay, Tha
axicting sharehaldar shall have the rdght to pay the represcntaive ol e deceasec
sharenclaer the market value of shores and Interest, If the existing shareholder fails to
exarcise his fghts within six monchs frem the dale of death of the sharenalcer, then the
represenative/rer shall hove fabt to fransfer 1o ary other intares ed Duyar oot rathing
herein conlainad shall selease the eslate of 9 deceased membse from arey Fabiliy in respact
of any shora which had been Reld By him,

A peton becoming entitled to o shara in corsaguence o he death o bankruptey of 2
rmembes may, upon uch esidence belng produces as may propary e regquired oy the
directors and subject a: harenalter provided, either slect by nofice to the compony fo be
ragitteced og holder of the share, or elect to have soma persen nomneled 2y him eglstered



os the fronsferse in whick case he shall execute the approprdats insturment o fransfer. Al
‘M arlicles ralating to the rght ‘o frarsfer of shares shall apply 1o any sucn notics ar fransfer

ez f il wara an nstrurmeant o frarsfer executed by tre memrber ana tha death e bBankuptoy
of the member hod not occumed.

A penor becoming ertitled 1o ¢ share By redsen of tha death or bankaptoy of the halcer

shall howve the righits 1o which be would be entitied i he wera the registered haolder of the
shara, except that he shall not. before peing registered o the holder of the shore, be
antitlzd In respect o’ 1 e axercise any right confamac by mamier shig in ralation to meedings

of the campany,

FORFEITURE OF SHARES

33,

a4,

34

J4,

IF ool remchs unpee after i has oecoems due ond povable, the dirsctars mey give fo the
parsan [ram whorm i1 i dua not les than foufesn cledar cay's notice reguiing paymen of
fhe omount unpaid, together with any inmaresT which may haova coouad. The notice shall
rame e plecs whoe pavimen B o be madse and sadl stote thet IF the aotice 5 rot
complied win, tna shares in respact of which Ihe call was mode wil be lkble 12 e forfelfted.

If the notice is not compliad «in, any thare in raspec of which i wos givan moay, baloe the
pravinent required by the rotize nas been mads, be fofeited by a resolutior of 1he direclos
to thot effect ond the fodfeitura shall includa all chvidends or other moneys poyatle in
raspec’ of 1he lofeiled shaes andg not paic before the fofatura.

Jubzisc! 1o ke proviElons of tis Act, a forfeited snare may be sold, re-allotted or othersse
disposed of an such terms and in such manner as the direcles detarmine either to the
parson who was bafara tne ferfeliure the nalder or 7o any other parson, and at any e
befare a scle, re-allotren® or other dispesition the farteitues moy e cancelled on suck terms
as the drectars shink fit, Where for *he purposas of ils disposal o forfalted shore s fo oe
irensfames to any geson, the drectons moy gutharze somea peson to exscute ar instrumand
of fronster of the shara in guastion.

A person ary of whose shares nove oean forfeitad shall coose 1o e o member in resoect of
the foraitsd sharas and snal sumencer 1o the company for cancelation the carlificale far
the shores fafeture, weare payable by nim lo the comgany in seypect of the shares, bt shall
rermair able to the compony for all moneys which, af the dale af fareliure, were poyvable
by b to e company n the respect of the shares, out his Gability shall cease IF and when
the campary shall bave received poayment In full of gl such moneys in respect of the snangs,
but she dirsctors Moy wabe payment whaolly o it part or enlorce payment without any
clowance for the value of the shioras at the time of fofstture for ooy considemtion recehoed
an e dissosl.



37, A starutary declaration by o crector or the secretary that a share nas baen [ofeiled an o

dote stated 'n the daclaration shdl e conclusve evidenge of the fachs stated thersin s
againg all parsons claiming to be entitled to the shere, and the daclaration shall subect s
the execution of an nstrument of transfer f necesory] consthute a good tile to e share,
and the peson to wham the these s dispozsad of skall net Be bourd ta see o the
application of the consideration. if any. nor shall his file to the share be affected by any
megutarity ar irealidity of the preceecings in reference fo the forfelture or dsposal of the

arg.

ALTERATION OF CAFITAL

38, The compary may by ardinary resclufion:-

[a] incredse it share capifal by new shores of sugn amouns, as the resocluficn
orgscribas;

i corsclidate and divide all o any of iz share capital inte saares of larger armownt
than its existing shares:

rs] whject to the provisions of section 45[1)[dlof the Acl, sub-divide Its exsting
gnares, or any of lhem, info shares of smoaller emount than iz fieed by e
miemorandum of associafian;

=] concal shores which, < the date of the passing of the resclution, have nol Baen
token or agreed o be fcken by any parson and diminish the amaoont of Tls shone
capital by the amount of the shares so cancelled.

3%, Whenaver 03 4 result of o consolidation of shares ary mamies would secome ertitled fo

<]

fractions of g share, the dmeclos may, on eholt of those members, sell the shanes
reprasenting the fractions for the best pdce reasonably cbionable fe ary Eerson Moluding
sulziect to the orovisions of this A, Ihe company] and disfitbute the net procasds ol sale in
due propotien amang those membes, and The difecton may authorze some person 1o
pxecule on insfumsant of tronsfer of the shoras o o in accerdonce with tha directions of he
purchaser. The fransferee shall not be beund to see to the appicctior of the purchose
ranay noe sholl bl e 1o the thoee be affacted by ary megularity in o invalidity of the
proceadings ?rl re‘arence to tha sale.

. Subest to the proviions of tha Act. the company may by special resclution reduce ils share

capital, ary capltal redemation resersa fund ar any share premium cooountin any way.

, The company shall in each year kald @ general meefng os its annwal genenal meeting n

cddition to ary othes meetings in thot yaor, and skall specify the mesting as such in he
natices celing it end net rore than fiftesn months shall slopse betwaen the date of one
annual gereral mealng of the company and that af e rest,



42, Al ganeral meetings other Thon anrual gensrol mealings: shell be colled exliraordinary

genaral meatings,

- The drectors may, wherever ey thine fit, coll an extraordinay general rmeetng and

sxlraordinary general meeatngs shall also be convensd on sucn requisticnists, o, in delaut,
may be convenec by such requistionists, o3 provided oy saction 134 of the Act. If at any time
there cre not within the Terftony sufficient diractars to coll the meating, any directar ar Ay
te members ol tha company may call ha masting i e same manrer o5 neary a5
posibee as that in which meetings moy be convened oy the dractorns.

HOTICE OF GEMERAL MEETINGS

44, Eveory general meetfing shall e caled by iwantv-one cleor doys rotics by email. The netine

shall specify the fime and olace of the meeting ond the general noture of the busess ong,
ir the case of an annual genenal mesting, shal specly the meating as such;

Frovided thar a meefirg of the compony moy be calles by sharter notice 7 i it so
e,
[al in the cose of an anrucl general meeting, by all the members ertitied to otterd

and vohe thereal; and

[o] ir tha casa of any otrer mesting by o majoiily in number of the members having
a fight fo atfend and vote at tha mesting, being a majority togeiher holdng not
less thor 82 per cent in neminal value of the snaes giving that fgbt.

PROCEEDHMGS AT GEMERAL MEETIMGS

ad.

dh.

47

M| pueiness shall be deamed spacicl that s frorwaciaed af ar axdre aranary genesal masting,
and alse ol thot is fronsacted at an annweal genera’ masfing. with the ewceotion of decloing
o dividena, the consideration of the accounts, and the reports of e dreclors and auaitors,
the election of directon In the olace of thoss refiing and the apogintrrent of andg the fkdrg

of the remuneration of, the auditars,

Mo Busness skall be transocted at any genercd mesting unless o quom of membars &
prasant ot ‘he fime whan the meeting proceseds lo businass; bwo pasons entilled to vote on
the Buslness o Be rarsocted, ecch baing a member o g proxy for g member or o duly
awharzed representotyve of o comporaticn thal be o quonm.

NP within Ral® ar Pour from the time oopointed o the maeating o quoram is not prasent, o if

durirg the couse of g mealng a gquorerm coasas to be prasant, the meeting shall stand
adjournad to the soma day in the rest weak, at the same firme and place o to suck ether
day ot such other time ang place as the arection may determine,

The chairmran, § any. of the Doord of drectars or n s absence :oma ohear director

naminated by tne dirgctars shal praside as chaoirman of tha general masting, oot if naitnar



4%,

&l

a2

23,

ad,

the chomian nar sach other directarn if any) be prasent within ffitezn minutes ofer the fime
aopainted for tha holding of the meeting ane wilng to act, tha directors presant shall elect
oha ef thalr member to be chaimon of the maeling and, i there is only one director prasant
cnd wiling to act, ne sl ke chairean.

If af any meseting na director i wiling 1o acl a: chomman or F no directar b present witkin
fiftesn minutes a'ter e time appointed for holding the mesting, the mambens oresent sholl

chooze ona of ther mambers 0 be cholmon of the maating.

A director shall. notedthstanding that ha is not o mambper, ke entiled to atend ard speak at

a genetal meeting and al any saparcte meeting of the holses of ary clase of shares in tha
COMpony,

Tne chairnan moy, with the consert of any meeing ol which ¢ queram is prasent ond shall
i 2o directad by the mee’fing. adjourn the meaeting Tom firme to time and from place to
place, but o business shal be frarsacted ot any agloumed meeting other then thie business
which might prapedy hove been fronsacted ot Ihe meeling hod the edjicamment nob fokan
ploce, When o meeling i adjpumed for faurtaen dayvs or more, at least s=sven cear doys

ancd tha ganarzl nafuee of the busines: fo b2 frarcacted of an adjournad meeting.

Al ary geraral maating a resclufion put to the vofa of the meeting shal be cecidad on a
snowe of hande unless a pall 5 (baforse or on the declaration of tha resull of the show of

hancs] demanded,

]} by the @aciran aor,
|@) by ot lecst feva memr oers having the dght -o vote at the meating: or
[h by o memiber o membens representing not less than one-terth of the total voting
rights of all the mambas holecng :hores confarming o rgnt to wele al The meesling
or
(d] oy membsr or meamoers holding shares confering a rght to vote ot the
rmasting being sharas on which an aggregate :um has been paid vp equal 1o
Mol 105 than ena-fenth of tae ratal sum paelo wp oq dll the shares conferming faot
rignt: and a demand by a parscn as proxy for g mambs: shall oe he sara o3
demang by the memoer.
Urtess d pall B o denanded, a decloraficn By the chairman that a resclution has aon showe of
hands been carag or caried wnanimously, or by g particolar reajadaty, or lost, or net cotec
by o paricular rmajorty and an entry o thet effect in the minctes of the meeting hall oe

evicence of thot foct.

The demnand for o pell may, before tha taken, be wilhidrow,



57,

Excapt o5 proviced n aricle 54, f a poll 5 duly demanded it shall be taken in such
manner as the chairman directs, ard the rasuit of the pall shall be deemed 1o ba the
ratalution of the meeting at which the oall was demonced.

r the case of an equallty of votes, whetier en o show of hards o ar o pol, the
charman af the meetng s1al be entifled ta o castng vore In adailian to ar ocher Fofe
ha mav hove,

A Poll damanded on the glection of a chairman er en a questian of acjeummeant shall
be foken Immedictely. A poll demarded en any otrer questian shal be taken elher
Immediately or at such fime not being o0 more fhan thitty coys after e pcll =
demanded as fhe chairmen of the meeting drects. and ary busires alther than that
vpan which a poll nes been demanded may ba proceeded with pending the taking of
fre pall.

A rasclution in wiiflng executed by or on behdf of each membar who would have been
entitled te vale upon it ¥ it hod been proposed ot a genesa meeting al which be was
prasent shal bove effect as it it hod been passed ot o generml mealng duly convened
and held. and moy consst of sevanal instument; In the like form each axecuted by or on
pehalf of one or mera membears,

YWOTES OF MEMBERS

5%,

108

al.

82,

fd,

Sublect to any rights or restrictions attached ta ary shara or closs or classes of shares, on
4 show of hands every member (belig an individucl) presert in peson or [oeing o
coporaton| present by o cully autherized represeniotive, nat baling himsslf o membear
entited to vota, and on o pol every member snal kave one vote for ecch share of
whizh ha i The holcer,

I the cose of joint holgars the vore of the senlor who fendes o vate, whether in pesan
or by prowey, shall be occepted to the exciusion of the votas of the ather |oin holders: dgnd
far this purpese senlorty sholl be determinad by he order in which the names stand n
the register of membars.

& member in respect of whose eslole a marager has oeen appainted under section 24
of "he pantal Jispase Crdirance, may vote, whether on o shaw of bands or on o poll. by
hiz manager, and any such monage moy, or o poll, vobe oy prosy.

Mo merrber shal ke entilled to vola ot a genand meetdng o ot o sepants meetng of
fhe nelders of any class of shares in the compony unless all cals or other soms presantly
payanle by nirin respect of shares 'n the company hove oeer paid.

Mo objzction shall be rased to the gualification of any voter except ot the meeting or
adiournad mesating at which the vote objected to be tendered, and avery vote not
clisaliowead ot such meeting shall be valicd for all purpesas. Any objecton made i dus



LER

a5k,

hié,

&7

frna shall be refered o the chaliman of the meeting, whoss dacision shal be finol and
conciusive,

On a poll votes may be given aithar sesanally or by prowy. A Memoer may appoird
rmare than one proxy to atiend on the some cooasion,

The insfrument appointng proey shall be in wiiting execuec oy or on behalf of the
apioonter of nis ottornay dully autharzsd inwiiting, or, 7 the cppainfer 5 o corporaticn,
either under se2al, or undar the band o an offieer o atomey doly ouihorised, A prosy
need rot be o member of the compary.

The irstrument aopainting o proxy and any aothorily urder wi'ch i© s eecuted o cooy
al that authorty certified natarially or In such other maaner os appeovec oy the directors
shall b= deposted at the reghterad offica of the company or of such other place within
Tarzania as is specified for kot puroose in the notice convening the meeting, not lass
than 4B hows before the fime for holding the meefng or adjoumad meeafing at which
the persen nomed 1 the Insfrument proposed ta vole, of, 0 the case of o poll, rot les
han 24 Rours befare the time appolrted for the taking of the poll, ana fhe dafaull te
instrurment of prowy shal not be freated os Yalid.

An nstrumnant opoointng o proxy shall be in the folowing form or a term b near theralo
a5 creumrstances admil.

THE WINNING MIMDOS LIMITED
L e et e e e S asomsnisin e e o[ T R B S S [a
sMemberimemboes of the gbowe namad compony, heraby QpRoint e of
................ or  foling M ..o .. OF 05 MyfoLe proxky 1o vola fof mefus on

miydfyour behalf at the jonnual or extracedicary os the cose moy ke general mesting ol
tha compony 0 be nald on HE e o T[T G S and < any
cidournmeant thereol. Sigred this ... ERCIN e s o s 2021.

winera t 75 dasired 1o offond mamiboers an oppertunity of voting for or agairst a resoluton
the nstrument appainting @ peoxy shall be in the folowing form ar a form os thersto os
circumstarses agdmii,

THE WINNING MINDS LIMITED

.............. B ivnesiernvecadDl PG BT ariic e esinsnasiinnnan®@ vonsirissnensnsimnssisnesse e /05 TTIFFERIP
promy o wate for mius on myfyour beholf at the Jarnual or exfraordicary as The cose may
be] general mealing of the compony to De held on thee.en doy of
....................... and at any adigdmiment heract.



This form i5 fo be used * in fovowr of agoinst resolution; 1/2/3 etc; urless alnarwiss nstruched,
the proxy wil vota as he thinks il o absain from voting.

4%, The Instrument aopointing o prosy shall be desmed to corfer authorily 1o demand ar
jminin demandng a pall,

7o, & vale givan in accordance with tha terms of an Instrument of prosy, or pall demanced
by prowy, o by the duly ocuthorred rearesercative of o comporotion shall be valid
notwithstanding the previows detamiraticon wos recoived by the compony of s
registerect office (or ot such other ploce al which the irstrumert or proxy was duly
deposted] before the commencement of tha meating or adlourmed mesting at which
e praxy is ussd.

CORFORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

1. ANy Sorparation whizh & memieer of the compony moy by a resslution of i diresias or
oihar govemng body authonze such parson as it thines O fo octs o3 i represeniative at
any meeting of the Compony o ary daoss of members of the compary, ana the pason
o autharred snoll be enfifled to exercke the saome oowers on eball of the corporation
which ne repretents af that corporaton could exeacise i werne an individoal mem ber of
the compamy.

DIRECTORS

7. Tae numbear of the directers and the ramaes of tha first director saall be ostermired in
whiting by the subicibers of Ihe mamerandum of ossociation o 0 majerty af hem end
Jrfil such daterminotion the signatores to the Memorcndum of Amociation shall De the
frst directors, Unless othersise cetemnined by ardinary resolution, tha numbar of director
shicll ot e subject to ary mazimumn but shall Be not less than twe, The firgt Direclaes of
the comoany shall be ;

1. KIRANEUMAR EANTILAL SHAH
2. FPEITANE YOZESHRUMAER CHOKSHI

Tha sharenclding qualficotion for directars may be fked by the campary in general masting
ard unkess ard unlil so lixed no gualificoton skall ba reguired,

FOWERS AND DUTIES ©F DHRECTORS

. Subiect to the provisions of the Act, the memomncum and the articles and 1o any
directicns given by special resolufion. the busires of ~he company shall Be moaaced by
the directons, wio moy exercse ol the powers of the company, No alferation of ~he
FEermorancdm of aticle: and no such drections shall ivealidate gy priee act of the



4,

74,

directors whizh weuld atherwlie have been valid. The powats gver by his aricle skball
not be limited by any special power given fo the dractars oy ‘he orficles and 0 mesling
of directers ot which a quorum is prasent may esarcise ol pawars axercisable Dy the
diractorn,

The dractors may by power of Afterney opooin® ony person to be the attarmay or ageanl
of the comany for soch punposes and on such conditions as they determine, in clading
autharity for 1ha attomey or agent to celegate all or any of b oower.

The drectors may exercse all the power of the company to bomow menay. and to
mortgoge or charge I urderaking propery ond moaled capital, or any part thereof,
and to ssue deoenturas, debenfure stock cnd other securitias whather auiright or o5
securty for any daot, liaklity or obligation of the company or of any thicd party,

The company may exsrcse the powers conlarrad uoon the company oy mctions 124 o
127 of the Act with regarc to the keeping of a branch reglster, and the drectars My
lsubject to *he pravisions of those sections| make ond vary such regulatiors as they mey
think fit respecting the weping of oy such ragister.

DIRECTORS APPOIMTMENT AND INTERESTS

fr.

7h.

i

The dirsctars moy appoint ene or more of their memoer o ke office of managing
director o to ary otner ssecuive office under the company and may enter inte an
agreameanl o arangement with ary diractar for his emalovmert by tha company o for
the oeovision by him of ary services oulsida the scope of Ihe ordinary duties of a crector.
Any such oppaintrrent, careement moy ba made on such term: a: the crectors
delarmine and they may remunara‘e any such drectar for his services a3 they thing [
Ary dppanimeant of a direcier to an executive office shall terminote | ke cecsas 1o ba
o direclor, but without pre|udize 19 any claim to domogs for Breack of tha contrac: of
service between the direclor ard the company, & moncging directer and o direslar
halding any other executive office shall rot be subjact to retrement by rotetion.
& directar who s Inoany way, whather directy or Indirectly, nlarested in confract or
preposed contract with the company shall daclare the nature of his intarast ot o
rmeefing of the directors In dccorcance with sacton 209 of the Act,
Subjsct to the proviion lor the Act, ond provided thet he hos discloss to the dirscrars
the nature ard edent of cny matedal Inferest of his, a diracter rotwithstanding fls
alfice:-
() may ke a party to, or ofhersise intarestad ir, ary fonsaction o armangement
wilh the comoany orin which the cempany is otherwize interested:
[=H mory be a drector o other officer of, or emploved by, or o party o any
ransaction or arrangament with or otmerwise intarastad in ary body camponia
promoted by the company o inwhich the company moy be inferested:



il £l el by reason of nis office, be accouncole 12 he company for ary Danegfit
which ke darvas from ary swuch olfice ar amploymant remunesaflon or otker
bensfits received by him 0s o direcler or officer of, or from his interast In, wek
atfar compony unless the company otheredse dinecis,

Providad thot nothing herein cortained shal avihanse o director ar his frm to oot os avditor 1o
the compary.

&0,

For the punsase of artlcles 76 and 77 -

[4) o generdl nolice given to the drectors thot o girector b to ke regarded o3 havirg
an interest of the natwrs and exent as spaciied in the notice n any transaction ar
arrangemant in whicn ¢ specified person or closs of oersons 5 interestad shall be
deamread to be o cisclosare thel 1he eractar hos an inferest i suck fransaction of

‘hie natura and axtant specified; and

] aninterast of which o directoer nas ne osdedoe and ol whizh | s urreasonole o
expact him fo have mowledge shall not e Ireated arddrterest of his.

a1. Al cheques, promissory notes, arafs, Slls of exchonge and other negetable nstruments,
and all recaiph: 1o money: poid 1o he company, shall be sgred, droen occeplad,
endorsed, or ofhersise executed in such marner as the directors shall from time to time
b resplution determins

MINUTES

2. The dirsctors shal couse minvtes to oe made 'n books for the purpesas-

1. of all apeonimanls of allicer mode by the direcars;

2, of the nomes of the drecton present ot each meeting of fre directors and of any
cornmilles of The dreclos:

3 af all resclutior:s aond proceesdings of all maeating: of the comporny, of The bolders
of ary class of shares in the compony, ond of the orectos, ard of committes of

drecton,

REMUMNERATICON AMD EXPENSES: GRATUITIES AND PENSIONS

B3,

e remunsrrion of the drectors el oe detamired by Crdnary esolulion of e
company and, Jniest the resolodon othercke provides, such remuneration snall Be
desmead to accrue from day lo doy, The direclon may alse e paid ol inovelling, kotel
and other expenses propeary incwrad by thaT 1 attending and rerwning rom mestngs
of the dirsclor or ary commiftes of the directors or genarcl maating: or separols
rmeatings of the holders of ory doss of shara: or of debenturas of the company ar

otharwise in conmactian with the bushess of the comoany,



&4,

The directers on ehalf of the corpony moy poy o grotuity or penson o allowence or
retlemrent to any drectar who Rod held any ather salodes office or ploce of profdt with
the campany of to ks widow or dependants and may make canfibutions (o ary fung
and pay premivm fer the purchase or provisiens of any such grafuily, pensan o
dllowaneea.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

85,

The office of drector shall be vacctec I the directar-

a. cacsas fo be checter oy virtue of ony provsions of the Aot af he bacomes
pronlkited by law from belng o directar, or

+ Becomas bonknipt or makss cny arangement ar compostion with bs creditars
ganerglly; ar

; becomas of unssund mind or

d. resigns his office By norice i writing to the company; o

=

dhad for mere than s consecutive norths hove beer obsant without permssien
af the drecter rom meetings of the directors held during thar oered and the
diectors resche that his office be vacoted.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Ba,

BY.

a8,

&%,

Tha company may ke Ordinary Resolution apooint o oerson who is wiling ‘o oot fo be
diractor etaar o fil o vocancy or to be an additional direcicr,

Tha directars moay copcinl o parson who is wiling to act to be a director 2ither to fll g
vacancy or as an additional director, provided that the torel number of directos does
not exceed the number fived by or 0 cocordarce with these articles. A director so
copanled stall hold offca onbe until e rex [olowing canval gensral meeting. ond
snall than be eligicle for re-alaction.

The company may be crdinary resolution, or of whick spacial notica has been aiver in
occordanca with section 144 of the Act, remove any cractar Sefare the sxprctlon of s
panod of office rohwithitanding anylhing in these articles o 11 oy agreemenl batesen
the compony and the director, Such removal shioll be without prejudice te any clein the
direcior may hove for domage for breach of any sardce confract with fie camgarny.
The Compony may e Ordinary Rescluton appoint another oersen in place of a direcar
removad fram office under the Immediately preceding regulation, and without prejudice
fo the power of the dreclons undsr aricla 84 the comrpany Moy by Ordinary Resolution
appolnt any persen to ba director aither fa fill o vaconey or as ar cddiional drector.

PROCEEMMHGS OF DIRECTORS

7.

Subjects to tha pravisions of the arficles, the directors may reguiate their maatings as they
thirk fit. Questizns arising al a meeling shel ba decidad by o majority of votes, In cose



?1.

7L

93

74,

74

Pé,

v

of ar equality of votes, tha cheimar shall heve g second ar costing vote, A director
mcry, and thi secretory of the ragquest of & directar shall, eall @ masting of the cractor, I
shall rot ke necessary to give netice of g maeting to any ainecler who & obser: from
Tonzaria.
The guanm necessery for the fransaclion of the bushness of the direcions may ba fieed oy
the directors and unless =2 fived shel be two,
The conlinung drectos may oct rotadthslonging any vacancy in their number bot, if
heir number & reduced below the number fixed os the necswsory quorum, the
conlinuing directors of director may acl orly for the pupose of filng vocancy or of
calling o general masting,
The dirsciors may appaint ena of thair memoers to be the chaiman of the board of
dractors ano determire the peried of which ha it to hale offlce. Unlass he is unwilling fo
dosa. the direclor so oppainted sholl presida ot every meeting of directors as which he i
present. But if ne such cheiman & oppeinted, o If ne & unwiling fo preskde or i at any
maating the chaoimon is rot present wihin five minutes offer the fime appoirtec far
haolding *he some; fhe dissctors peesent moy choose ore of thef member r “o be
chaimman af tha meeting.
The directars may delegate any of ther powers fo ary committes censisting of are or
more drector; cny committes so formed shall in the exercie of the powers so
defegaled conform o any regulalions that may be imposed on it by the directas,
ddojects fo ony such reguialions, the procsechos of o committes with two ar mara
rembers shall ba govenad by the orlicle:s regulafing the proceedngs of drectors
50 Far as they are capable of applving.
All acts done by o meeling of the directors o of a committes of directors or by & porsor
acling as o director shall, notwithstonding that it be ofterwards discoverad thers was
some defect in the aopolntment of any such director, o ‘bt ary of them were
diszudlified from holding atfice, or had vocoted ollice, or were nat entifed to woele, ba
as Favery such persen had been duly cpoointed and wos guolifed and aod contiruad
to be o director ard was entitled to vole.
A resalulion in wrifing, sianed by <l the direslcrs antiizd to receive notice of o rrzeling
of the drector or of committee of directon; shall be o3 valid and effectucl as if it hag
been posad at a masting of the crectars or (os tha cose may be| a committes of
cdrectors dully corvened and held and moy corsist of several decurents In the lioe farm
and signea by ane or more dirgciors.
sove as ctnarwisa provided i the oricles, a directar shall not vote ot o meetihg of
crectars of of O commiftes of draclors on any resolution conceming o mathe in whch
he hios, girsctly or indractly, an intaress or duty which is materal and which conflict aor
rnoy conflict witn the inferest of the company. Subject to and in accordarce with e



provilons of the Act, an Inferest of o peren who B cannecied with a dirsctor shal be
Tacted os nleras of the drector,

78, The compeny may by Ordinay Resolution suspend or relax to any extent. siinar
ganarclly ar iy resoec: of any oarficular matter, any orovisan of the articlss prahiaiting
direcar from voting of a maatng of airectors ar of committes direstars,

7R Whare proposals are under conskderalion conceming the appenimeanit of two ar mare
dirgclors lo office ar employment with the compary or anybady coparate in which the
company s nferested, the proposals meay oa oivided and corscered in relation to each
dractor seporately and [provided he 5 net for another reason preciuded from voting)
gach of the dractons concemed shall ba entiied fo vole and ba countea in the quarem
inrespech of each nesolution except than concaerming his own appointment,

100, If a questicn crises ol o meefing of crectors o of a committes of direcions as lo ‘ha right
of dreclon lo vote, tha cuestion may, belore the conclusion of the meeling, be referrsd
tz tha chairman of the meeling and fis/har ruling b relatien to any dirgctor other thon
hirrselffhersell skhall be final ong conclusive.

SECRETARY

G, The secmlary shal be appointed by the dreclors for such farm, at such remuneration
and upon uch conditiors as they may think i, and ary sacratary so appointad may be
removad by tham.

122, & provision of the &l or These Regulctions requinng o authodzing o hirg 1o be done by
or 1o g director and the secretary shall not be satisfied by 5 baing done by or to the
same persen acting Lotk os director and as, or 7 ploce of the secretory,

THE SEAL

152, The szal shall oy be ussd by the authordty of the direcrars or of o committes af the
direclors authorzed by the director. The orecton may defarming who shall sign ary
instrumert to which the seal B afliked and unless oiherwbe 50 determined it snall be
sgned by a director and by the secsetary or oy o second direclar.

DIVIDEMD AND RESERVE

104,  Suzject to secidon 183 of the Acl, the company may by Ordinory Resclution declare
divicerds in occargance with the resoective rights of the membars, out not dividend
snal ancead the omount rmccmmanced by the drectos.

105 Suoject to the provisions of the Act, the directors may om lime lo lime poy o the
raermibars soch infarim dividends os appaar ta thea directons 1o ke ustified by the profits of
the compary avallakle for disriutior,

104, The gireclos moy belone recommerding any dividand, set aoside out of the profits of tha

company such sums as they think prooer of reserve or reserdas whicn shall, ot the



1497,

108,

I 0.

110.

111,

dscreton of directors, be applicable for any propose of to whizch the profis af the
compary may be propedy ong depanding such apalication may at the like discration,
eitrar be emplavad in e busines: of the comoa WO e irvested in such Invasiments,
[=her ten shares of the comon "yl as the directors may fram lime fo thne Enk At, Thiz
creclors moy also withoo! Flacing the same le reserve cary forward and any profits
which they may tiink prodant not ta divice.,

Excep! as ctherwise provides by the rights attached fo sheres, ol dividends sholl be
declored ond paid according to te amounts poid on the shares in raspact of which
dividend is palg, all divideness shall ke cpportiored cnd paid proporfionately fo the
amount pald on the shares during ary porfion or oorfions of fha peroo . respect of
which the dividend is paid is pold; out i ary share & Bsued on terms raviding that it shall
rark for dividand as frem o particular date that shall rank for dhvicend accaranghy,

Ary general meefing declaring a dividend maoy, Upen the recommerdation of the
Crectors, direct payment of wch dividend whally o ooty by the distibodion of osets
and. wheare any dificult arises in regard 1o the ditrizution, the disecton moy seflle e
fome. and in particular may issue fractional cedificates and A the value for distribution
af amy assets and may determing that cosa paymant shall ke made to ary members
upon the footing of the welue so feed i order to adjuit the rights of members, and ves!
CNY G350 in frustees,

Any divicerd, heras! or other money peyalie in cash in respect of shares Moy ba oaid
by chegua senf through the post 1o 1he raghtered oddress of the halder or in the case of
joint holders, 1o the regiitered address of that one of the joint halders who is tre fis
niamed 0 the register of members o fa such parson and such adarass o5 the aoider or
joint helder may n wiiling dract, Every such chegue o warman® shall Be rmade povable
'c the order ol he person to whom 1 5 senl, ano poyrent of the chaque skall ke o
good discharge to the company. &qy one of swo or more Foiders ey pive affactual
redpects for any alviognds ar other maneys payable n respact of the haid by them os
[ont haldars,

Mo divicend or cther moneys oovable in respact of o share bear interest agoinst the
company unlest atherwse provided by the rights arleched to the share.

ANy dividend which bas remained urclaimes for twelve vears from the dale when i
bacome aue for paymant shl. If the directons so resolve, be foreiled and cease fo
remain awing by tha company

ACCOUNTS

2.

The directors shall couse prooer books of occount to be keptwith respect fa:-
a. off sums of menay received and expanced by the compary and the malters in
respact of which the receipt and expenditure fowas ploos;



113

114,

AUDIT

17

o all salas and pursnases of goods by the company; and

ey the asiets and liakilities ol The comany,

Proper books shall nat be deered to be kept i there cra nct kept such books af
accourt gt are necessan o giva o true ard fol view of the sicle of compary's affars
and explain its trarsa clions,

The oooks of account shall oe kaot at ine registered otice of the company, or, ket
to sechion 151 4] of the Act, al such other ploce or places as thre directars think fif, and
shall always be opan to the Inspeciion of the dirgciars,

Mo rembers shal (as such) have ary fght of insoecting ony occounting records or other
ook or dacurrert of the company except o5 confered by sfatute ar guthorzeo by e
drectorn or oy Crdinary Resolution of the comany.

Tre dirertars shall, in occardarce with sactons 155, 155 and 158 of Ach couse to be
prepared ard 1o ke laid before Ihe company in gereml mesting sach orofit and loss
cocounls. hoonce srasls, cosh ow staternents, growp ccoounls (f any) and repons os
are rafaered toin fhose sechions.

In accordancs with section 163 of the Act, the company's annud cicoounts to be laid
before the compony in general meeting locgether with o capy ol the direcior's repor
and the auditor's rapart shall nat lass than twenty one doys befora the doate of the
meetirg be sent to every maemoer of. and avery holder of datertures of the comp-any.
Pravided that this regulotion shet nol require a copy of those documents fe be sen’ o
any oerson of whose addrass the company i Not awara or iz rrore than one of the joirt
holders of any shares ar dabeniure,

auditors shall be cpponted and thef dutas regulated in accordoros with sectons 270
12 179 of the Acth.

MOTICES

118,

Ary natice ta ba given to or by ony person puesudgnT o the artides shall be in wrtng
gxcept ot o netice colling o maeting of diector: mead not ba in wdting. The company
may give any nofice to a member withar persondly or by sending it by postina prepld
anvelop addresed 1o Ihe member ot his regitared address, o by leaving it at thaot
accress, wWhere g aotica is sent by post, serdoe of the rotice snal be deemed 1o be
effacted by properdy ocdresing, preganng. and pesiing @ letter contaning the notica,
and fo have been effaclad ot the expiration of {seventy-fwo) hours aftar 1he latter

contanirg the same wos posted. A mamber wnose -agitered acdiess 5 not within



120,

Tanzania and wne gives o he compory and address within Tanzania ot whicn roflces
may ba givan him shall be erlited o recelve cry natica fram the compary.

& roflce may be given oy the company to the loint Aalders of a share by gleing ha
notice to the joint holoer fist ramed in the register of memies nrempect of the shano,

A notice may be given by the sompony to the pemons endidled fo o share in
corsaquence of the death or banzuptey of g member by sanding or delverng 1, In any
rmarnar authorized Dy the orficles, addressed to themn oy nome, or by tha stla of
representofives of Ihe decacsad, or tnustes of the bankrupt, or by any like description. ot
Ihe addrass, T any, within Torzanla suoplisd for the purpese by the pesens claiming fo
o8 5o anfilad, Untl such an addrass hos baen supplies, o notice may ba givan in any
rarner in wiich it might have baen gven if the death ar bankuptcy had not oooured.

A member presert, airtter in parson or by prexy, Of any meeting of e company or of
e halders of any closs of snores i the compary sholl e desmes 1o hove received

purooss for which it was called,

WINDING UP

122,

If the company 5 wound up The liguidolor moy, with sanchion of o spacic! resolution of
I company and any cther sonction required by the Act divide amongs: the memibers
in soecie the whole or any part of the asets of the company ond may, for thal purposs,
sat such value a3 he deems falr wpon any preperly to oe divided and may defarmined
how such divican shall be comied cut as between the members or any port of the of
rmemroers, The liquidatar may, witk the like sanctior, vast tna whale ar any part of the
amats in trustees uoon such trosts far the baneft of the members o5 the licaidaior. with
the like sarction, shall detemire, but e member sncl be compelled to accept dny
shares o althar seourities upan which hare i a liobilfy.

INDEMMITY

123,

Subdect to the provisiors of the Act, but without prejudice o any ncemniy 1o which a
direcor moy otherwse be antlied, every cractor or other officer or cuditor of tha
compony shall be indarmnified out of tha asses of the company agairst any liokiity
mcured by b In defending amy procesdings, whether ciil or crminal, o which
judgmeant & given in his favowr o0 in whizh he B acguittad o in connection wilh any
application under sechion 481 af e Act o which el 5 granted fa him Dy the court
frarm Nahiliny for negligence cefault, oreach of duty or breach of st in reloticn 1o the
allais ol The Compeany.



W, the sevaral persons, whese narres and addresss ars subseiosd Below, are cadrous of
Eeing ‘ormied info o Compary In pusuance of this Arlicles of Associafion and we respectvsly

agraa he foke tha nurioar of shares I the capiial < the Comparny. get opootile our respective

Qs
Mleapvies v Acldroscs Humnber of shares Signatwresed
bakan oy the .+ 788 Subecrbars, T Subscibiens.
oy T "% Dl < 3
the Subscriare i : bk i
i L i
ST s PR i
WIRANKUMAR KANTILAL SHAH 500 gﬁ £ 1(“1 ¥ \_L.}—*\
g S
P.OBOX 15767, : i sty
ARUSHA — TANZANLA, s, ;s
OCCUPATION: BUSSIMESMAN o
PRITANK YOGESHKUMAR CHOKSHI |~ 500

P.OBOX 15757,
ARUSHA - TANLANIA,
QCCUPATION: BUSSINESMAN

WITMESS ta the above :'Igr‘l,ﬂ_.liﬂ;_ :

Designalon: ADVOCATE N
Cated this O7F day of December, HET;




