THE COMPANIES ACT, 2002

(CAP 212)

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION -

OF

INTERSTATE ENERGY LIMITED

Incorporated this ............ dayof ........oooeiiiiil L. 2018

DRAWN BY:

KM ONE LAW EXPERTS
INDRAGHAND ST, MOROGORO RD
P.O. BOX 42400,

DAR ES ALAAM.
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ISSA AHMED

Brookside, Harewood
Horsforth

LSI 3DA

Leeds

United Kingdom

ABDINASIR AHMED

SHARIF

Minworth, Nechells

Ashted, B10 OAB S0
Birmingham .

United Kingdom

OMAR SALAT

MOHAMED

Aiken, Lawrence Hill |

Ashton hill BSI 1BU 50
Bristol

United Kingdom W&_Q&’Q} _

Dated at ..~ thiss="." ... dayof ......0...0 el i 2018.

WITNESS TO THE ABOVE SIGNATURES:

5 W (
. Signature: I\

...................................................
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THE COMPANIES ACT, 2002
(CAP 212)

....................................................................
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ARTICLES OF ASSOCIATION

OF

INTERSTATE ENERGY LIMITED

B L L LT T T T T e A L A A A A b b A A b A A b Al Al A L L L DL L LI T L

INTERPRETATION

In these Articles, unless the subject or context otherwise requires, the words standing in
the first column of the table next hereinafter contained shall bear the meanings set

opposite to them respectively in the second column thereof:

WORDS AND MEANINGS

“Articles”: these Articles of Association as originally framed or as altered from time to

‘time by Special Resolution;

“Shareholder”: any holder from time to time of the Shares;

“Associate”: a Company which is a subsidiary or holding Company of that Company, or
in relation to any person a Company where not less than 20% of its issued share Capital

is owned by that person;

“Directors”: the directors for the time being of the Company present at a duly convened
meeting of the directors at which a quorum is present;

“Office”: the registered office for the time being of the Company;

“Act”: the Companies Act, No.12 of 2002 and every statutory modification and re-
enactment thereot for the time being in force;
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“Tanzania”: the mainland of the United Republic of Tanzania;

Writing shall include printing, lithography, photograph and any other mode or modes of
representing or reproducing words in a visible form.

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

Words or expressions importing the masculine gender only shall include the feminine
gender; And

Subject as aforesaid and unless the context otherwise requires, words or expressions
contained in these articles shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these articles become binding on the

Company.

SHARES

1. The initial share Capital of the Company is Tshs. 4,500,000 (Four million and five

hundred thousand Tanzania Shilling) divided into 150 ordinary shares of Tanzania
shillings 30,000 (Thlrty thousand Tanzania Shilling) each '

2. Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, any share in the Company may be issued with
such preferred, deferred or other special rights or such restrictions, whether in

regard to dividend, voting, return or Capital or otherwise as the Company may
from time to time by special resolution determine.

3. Subject to the provisions of Section 61 of the Act, the redeemable preference
shares will be 1ssucd on the terms that they are, or at the option of the Company

are liable to be, redeemed 1n accordance with Article 124 and have the rights in a
winding up as set out in Article 126.

4, The Company is a private Company and accordingly no invitation or offer shall be
made to the public (whether for cash or otherwise) to subscribe for any shares in or
debentures of the Company, nor shall the Company allot or agree to allot (whether
for cash or otherwise) any shares in or debentures of the Company with a view to
all or any of those shares or debentures being offered for sale to the public.

5. The Company may pay to any person a commission in consideration of his
subscribing or agreeing to subscribe, whether absolute or conditional, for any

shares in the Company: provided that such commission shall not exceed 10 per
cent of the price at which such shares are issued, or an amount equivalent to such
percentage; and the requirements of Section 56 of the Act shall be observed.

Scanned with CamScanner



The Directors may subject to Article 48 hereof allot, grant options over or
otherwise deal with or dispose of any relevant securities of the Company

in accordance with the provisions of these Articles and the Act to such
persons and generally on such terms and conditions as the Directors think

proper.

b. The general authority conferred by paragraph (a) of this article shall be
conditional upon due compliance with Article 48 hereof and shali extend

to the amount of the authorized share Capital of the Company upon its
incorporation.

e, The Directors shall be entitled under the general authority conferred by
paragraph (a) of this Article to make at any time before the expiry of such
authority any offer or agreement which will or might require relevant
securities of the Company to be allotted after the expiry of such authority.

If two or more persons are registered as joint holders of any share, any one of such
persons may give eftectual receipts for any dividends or other moneys payable in
respect of such share. ' ‘

-~ LIEN - -

The Company shall have a first and paramount lien upon all shares (whether fully
paid or not) registered in the name of any member, either alone or jointly with any
other person, for his or its debts, liabilities and engagements, whether solely or
jointly with any other person, for his or its debts, liabilities and engagements,

whethef solely or jointly with any other person, to or with the Company, whether
the. period for the payment, fulfillment 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 provision of this Article.

The Diregtors may sell the share subject to any such lien at such time or times and
in such tlome or times and in such manner as they think fit, but no sale shall be
made until such tirpe as the monies in respect of which suc’h lien exists or some
part thereof are or 1s presently payable or the liability or engagement in respect of
which such llen.exi.sts Is liable to be presently fulfilled or discharged, and I:mtil a
demand and notice in writing stating the amount due to specitying thé: liability or
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p. CALLS ON SHARES

10. The Directors may, subject to the provisions of these Articles, from time to time
make such calls upon the members in respect of all monies unpaid on their shares
¢ as they think fit, provided that fourteen days’ notice at least is given of each call
and each member shall be liable to pay the amount of every call so made upon him
to the persons, by the installments (if any) and at the times and places appointed by
the Directors.

11. A call shall be deemed to have been made at the time when the resolution of the
Directors authorizing such call was passed.

12. The joint holders of a share shall be jointly and severally liable for the payment of
all calls and installments in respect thereof.

13. If before or on the day appointed for payment thereof a call or installment payable
in respect of a share is not paid, the person from whom the same is due shall pay
interest on the amount of the call or installment at such rate not exceeding 20 per
cent per annum as the Directors shall fix from the day appointed for payment
thereof to the time of actual payment, but the Directors may waive payment of
such interest wholly or in part.

14. Any such which by the terms of allotment of a share is made payable upon
allotment or at any fixed date, whether on account of the amount of the share or by
way of premium, shall for all purposes of these Articles, be deemed to be a call
duly made and payable on the date fixed for payment, and in case of non-payment
the provisions of these Articles as to payment of interest and expenses, forfeiture
and the like, and all other relevant provisions of these Articles, shall apply as if
such sum were a call duly made and notified as hereby provided.

15. The Directors may, from time to time, make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of calls to be
paid and in the time of payment of such calls.

TRANSFER OF SHARES

16.  Subject to the restrictions of these Articles, shares shall be transferable, but every
transfer must be in writing and must be left at the registered office, accompanied
by the certificate of the shares to be transferred and such other evidence (if any) as
the Directors may require to prove the title of the intending transferor.

17. This instrument of transfer of a share shall be executed by the transferor and, when

the share is not fully paid, by the transferee, and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered in the
register of members in respect thereof.
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20.

No share shall in any circumstances be issued or transferred to any infant,
bankrupt, person of unsound mind or any Specific Competitor.

Subject to the provisions of these Articles a member may sell shares PROVIDED
THAT it is a sale of its entire holding of shares or a holding of shares which
represents 10 per cent of the ordinary shares in issue (or an integral multiple
thereof) and 10 per cent of the redeemable preference shares in issue (or an
integral multiple thereof) and the rights of first refusal conferred of the other
members under these Articles shall have been exhausted.

Any member who wishes to sell any shares (a “Vendor”) shall give notice in
writing to the Company and the other members of such wish (a “Transfer
Notice™) identifying:

1. the person (not being a Specified Competitor, to whom it proposes to sell its
Shares 1f they are not purchased by the other Shareholders pursuant to the
provisions of these Articles (the “Proposed Transferee”);

11. the number of the Proposed Transferee’s ultimate parent Company and
controlling shareholders, if any,

1.  the number of shares to be sold which shall either be his entire holding of
shares or a holding of shares which represents 10 per cent of the ordinary
shares in issue or in integral multiple thereof) and 10 percent of the
redeemable preference shares in issue (or an integral multiple thereof);

1v.  The price per share offered by the proposed transferee (the Prescribed
Price) and other terms of the proposed sale.

The Transfer Notice shall not be effective if it does not contain such information.
The Transfer Notice shall constitute the Company the Vendor’s agent for the sale of
all, but not some only, of the shares held by the Vendor specified in the transfer
Notice (the “Sale Shares”) to the other members at the Prescribed Price. The
Iranster Notice shall be accompanied by the vendor’s share certificates in respect of

the Sale Shares and a duly executed transfer in blank in respect thereof and (save as
hereinafter provided) may not be withdrawn.

(a) Within 14 business days of receipt of the Transfer Notice by the Company,
the Company shall give notice in writing to the other members specifying
the number of Shares and the Prescribed Price thereof and offering the
Sale Shares for sale to the other members at the Prescribed Price. Such

notice shall require the other members to state in writing within 21 days of
the date of the notice:

1. That it 1s willing to purchase all of the Sale Shares at the prescribed Price;
or
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That if it consents to the sale of all the Sale Shares withir.l 14 days tftletg
such other members shall be deemed to have served a notice pursuarn

Article 30 (a) (ii) at the end of such 21 day period.

1.

71 The Directors shall refuse to register the transfer of any share other than a transfer

permitted under these Articles and may, in their absolute discretion and without

assigning any reason thereof, decline to register any transfer of any share whether

or not it is a fully paid share.

79 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 sent to
the transferee notice of the refusal, as required by section 80 (i) of the Act. The
registration of transfers may be suspended and the register of members c:,losed
during the fourteen days immediately preceding every Annual Qeneral Me§t1ng of
the Company, and at such other times (if any) and for such perloc} as the Directors

may from time to time determine, provided always that the register shall not be

i closed for more than thirty days in any ycar. * S

TRANSMISSION OF SHARES

23. In the case of the death of a member, the survivors or survivor, where the deceased
was a joint holder, and the executors or administrators of the deceased, where he
was a sole or only surviving holder, shall be the only persons recognized by the

Company as having any title to his shares, but nothing herein contained shall

release the state of a deceased joint holder from any liability in respect of any
share jointly held by him.

24.  Any person becoming entitled to a share in consequence of the death or
bgnkmptcy of any member may, upon producing such evidence of title as the
) Directors shall require, be registered himself as holder of the share, or, subject to

the provisions as to transfers herein contained (which shall apply as if the death or

bankruptcy of the member had not occurred) transfer the same to some other
person.

P
t

25. A person entitled to a share by transmission shall be entitled to receive
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FORFEITURE OF SHARES

[f any member fails to pay the whole or any part of any call or installment of a call
on or before the day appointed for the payment thereof, the Directors may at any

p«nr\f

time thereafter, during such time as the call or installment or any part therco

remains unpaid, serve a notice on him or on the person entitled to the share by
transmission requiring him to pay such call or installment, or such part thereof as
remains unpaid, together with interest at such rate not exceeding 10 percent per

annum as the Directors shall determine, and any expenses that may have accrued
by reason of such non-payment.

27.  The notice shall name a further day (not earlier than the expiration of fourteen
days from the date of the notice) on or before which such call or installment, or
such part as aforesaid, and all interest expenses that have accrued by reason of
such non-payment, are to be paid. It shall also name the place where payment is to
be made, and shall state that, in the event of non-payment at or before the time and
at the place appointed, the shares in respect of which such call was made will be

liable to be forfeited.

28.  If the requisition of any such notice as aforesaid is not complied with, any share in
respect of which such notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect. A forfeiture of shares shall include all dividends in respect
of the shares not actually paid before the forfeiture; notwithstanding that they shall

have been declared.

29.  Every share which shall be forfeited may be sold, re-allotted, or otherwise
disposed of, either to the person who was before forfeiture the holder thereof, or

entitled thereto, or to any other person, upon such terms and in such manner as the
Directors shall think fit, and the Directors may, if necessary, authorize some

person to transfer the same to such other person as aforesaid.

30. A shareholder whose shares have been forfeited shall, notwithstanding, be liable to
pay to the Company all calls made and not paid on such shares to the time of
forfeiture, and interest thereon to the date of payment, in the same manner in all
aspects as if the shares had not been forfeited, and to satisfy all (if any) the claims
and demands which the Company might have enforced in respect of the shares at
the time of forfeiture without any deduction or allowance for the value of the

shares at the time of forfeiture.

31.  The forfeiture of a share shall involve the extinction at the time of forfeiture of all
interest in and all claims and demands against the Company in respect of the share,
and all other rights and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of those rights and
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33.

45.

liabilities as are by these Articles expressly saved, or as are by the Act given or
imposed 1n the case of past members.

A statutory declaration in writing that the declarant is a Director of the Company,
and that a share has been duly forfeited in pursuance of these Articles, and stating
the date upon which it was forfeited shall, as against all persons claiming to be
entitled to share adversely to the forfeiture thereof, be conclusive evidence of the
facts therein stated, and such declaration shall constitute a good title to the share,
and (subject to the execution of any necessary transfer) such person shall be
registered as the holder of the share and shall be discharged from all calls made
prior to such sale or disposition and shall not be bound t see to the application of
the purchase money (if any) nor shall his title to the share be affected by any act,
omission or irregularity relating to or connected with the proceedings in reference
to the forfeiture, sale re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL
The Company may from time to time by ordinary Resolution:

(a) consolidate and divide its share Capital into shares of larger amount than
its existing shares, or

(b) cancel any shares not taken or agreed to be taken by .any person and

diminish the amount of its share Capital by the amount of the shares so
cancelled;

(c) Divide its share Capital or any part thereof into shares of smaller amounts

than 1s fixed by its Memorandum of Association by sub-division of its

existing shares or any of them, subject nevertheless to the provisions of the
Act.

And by Spe‘cial Resolution:

(@)  Reduce its share Capital or any Capital redemption reserve or share

premium account in any manner authorized and subject to any conditions
prescribed by the Act.

(1) The Company in General Meeting may from time to time whether all the

shares for the time being authorized shall have been 1ssued or all the
shares for the time being issued shall have been fully called up or not,
Increase its share Capital by the creation of new shares, such new Capital
to be of such amount and to be divided into shares of such respective

amounts gmd (subject to any special rights for the time being attached to
any existing class of shares) to carry such preferential, deferred or other

special rights (if any), or to be subject to such conditions or restrictions (if
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NAMES, POSTAL
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ISSA AHMED
Brookside, Harewood
Horsforth

LSI 3DA

Leeds
United Kingdom

ABDINASIR AHMED
SHARIF

Minworth, Nechells
Ashted, B10 OAB
Birmingham
United Kingdom

| OMAR SALAT

| MOHAMED
Aiken, Lawrence Hill -
Ashton hill BSI 1BU
Bristol

United Kingdom -
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WITNESS TO THE ABOVE SIGNATURES:

)
=
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