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COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
ASHTON MEDIA LIMITED

The name of the Company is ASHTON MEDIA LIMITED.

The registered office of the Comp

any will be situated in the United Republic of

Tanzania.
The objects for which the Company is established are:-

(a)

(b)

(©

(d)

(¢

To engage and or otherwise carry on the business as general trzders, business
promoters, advertising agents, advertising consultants, contractors and managers,

ponters and displayers of all kinds of advertisement posters and organizers of all
kinds of trade and business promotion strategies.

To carry on the business of copy writing, designing of advertisements in all their
branches, preparation of artworks and printing of newspaper advertisements,
commercal radio spots and all forms of sales promotion mcluding designs and
ideas for export packaging and marketing.

To camv oo the business of sutioners, prnters, publishers, books and print
sellers, newspaper and magazine propretors.

To caoy on the busmess of prnters, manufacturers of printing materials,
engravers and publishers of all kinds of books, magazines and newspapers.

To camry on the business of management advisers, business and industrial
consuitants. planners and advisers to any company, corporation, undertaking,

firm or indrvidual m the conduct of commeraal, industrial, financial and other
business undertakings.
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conferred on the company by any p

D IT IS HE
AN REBY DECLARED that, in the interpretation of this clause

aragraph shall not be restricted by reference

paragraph, or to the na

me of the ¢

Omp:m

Y: ot by the juxtaposition of two or more obj

, the powers
to any other
ects, and that,

in the event of an bipui i
Y ambiguity, this clause, and every paragraph herein, shall be construed in such a

way as to widen and not restrict the po

wers of the company.

The liability of the Members of the Company is limited.

g;?digazt(:agual of the Company is Tanzania One Hundred Million (TShs.100,000,000/ =)
ol (T'Shsc:u ;&1{} thousand (10,000) Ordinary Shares of Tanzania Shillings Ten thousand
g -10,000/=) _i:ach; wx_t'n such nghes, privileges and conditons respectively attached
1€reto as may from time to time be conferred by the regulations of the company and the
company shall have the power to increase, reduce and divide the original or any increased
capital into several classes, and to attach thereto any preferential, deferred, qualified or other

special rights, privileges, restrictions or conditions.

»WE, thF several persons whose names and postal addresses are subscribed are desirous of being
formed into a company in pursuance of this Memorandum of Association, and we respectively agree

to take the number of shares in the capital of the company set opposite our respective =

NAMES, POSTAL ADDRESSES AND
DESCRIPTION OF SUBSCRIBERS

NUMBER OF
SHARES TAKEN BY
EACH SUBSCRIBER

OF_\

SIGIYA
SUBSCRIBERS

HASNAIN PUNJA

—Ty N
i \
o

P.0O.BOX 5182

DAR ES SAL33M

P.0O. BOX 5588 1000
r DAR ES SALAAM
2 | HAMZA J. MWAPACHU
P.O. BOX 3005 1000 \
DAR ES SALAAM
2 ABBAS HIRJI T~
1000 i

Dated at Dar es Salzaam thus

WITNESS TO THE ABOVE SIGNATU
SIGNATURE :

NAME :
POSTAL ADDRESS:

QUALIFICATION :
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COMPANY LIMITED SHARES
ARTICLES OF ASSOCIATION

OF

ASHTON MEDIA LIMITED
PRELIMINARY g = T

2 1. In these Regulations:-

"The Ordinance" means the Companies Ordinance Chapter 212
Tanzania.

When any provision of the Ordinance is- referred to, the reference is to that
provision as modified by any law for the time being in force.

Unless the context otherwise requires, the expressions defined in the Ordinance or
any Statutory modification thereof in force at the date at which these Regulanons
become binding on the company, shall have the meanings so defined.

Any words importing the singular shall include the plural and vice versa and words
importing the masculine gender shall include females and the words importing
persons shall include bodies corporate, partnership, firms, cooperative societies, etc.

The regulanons contained in Table 'A’ in the first schedule to the Ordinance
(hereinafter referred to as "Table A") shall apply to the company save in so far as
they are vared or excluded hereby, but in case of any conflict between the provisions
herein, 2nd the provisions under Table 'A’ the former shall prevail.

v

IVAT MP
2. The Companr 1s a private company and accordingly:-
(a) The night 1o wansfer shares s restrcted in manner hereinafter prescribed.

(b) The number of members of the company (exclusive of persons who are in
the employment of the company and of persons who having been formerly
in the emplovment of the company were while in such employment and have
condnued after the determunadon of such employment to be members of the
company) 1s limuted ro fifty: provided that where two or more persons hold

9
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ONe€ or more shar,

; €s in the
regulation be treq o

©Ompany joing
ted as 5 single memé'e 5 Y they shall for the purpose of this

(c) Any invitation 1o the p

: ublic to g i
company is prohibited. ubscribe for any shares or debenture of the

)

The com
any sh 4
Pany shall not have Power to issue share warrants to bearer.

RAN FER AND RANSMISS] N OF SHARES

Any share may be trap
wife, husband, son, d
share of a deceased m

sferred ar any tme by a member to another member or to a
aughter, brother or nephew of transferor member and any
ember may be transferred by his legal personal representative,

qf share on which tbe company has lien and the Directors shall have an absolute
right to refuse to register the transfer of any share whether the proposed transferee
be a2 member of the company or not without assigning any reason therefor.

Save as hereby otherwise provided no share shall be transferred to any person who is
not 2 member of the company so long as any member of the company is willing to
purchase the same at the fair value which shall be determined by the Auditors and
when occasion of such transfer arises the determination of Auditors shall be
accepted by all parties as a "fair value".

BORROWING POWERS

The Directors may from time to time raise or borrow or may themselves lend for the
purpose of the company's business such sum or sums of moneys 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 part of the property and assets of the company present
and future, including its uncalled capital, or by the issue at such price as they may
think fit of bonds or debentutes, either charged upon the whole or any part of the
property and assets of the company or in such way as the Directors may think

exp.:d,lcnt.

PROCEEDINGS AT GENE ET

The quorum required by Arucle 45 of table A shall be two members present either in
person or by proxy and the said article 45 shall be modified accordingly.

Acy ordinary resolunon of the company determined without any general meeting
22¢ endenced by wnang under the hands of majority of the Directors and of the
me—ners o the company holding three-fourths of the issued shares of the company
sl e TabC 2nd effectual as an ordinary resolution duly passed at a general meeting

-



8. A general meetin :
» O
members for ,._heg. :d“““-'F or extra-ordjmq,

: ime heg ma
without notice, =

with
8 be convened op , : the consent in wras

g of all
shorter notice than seven

days or

shall not b,

(b) The following per

1. HASNAIN pUNjA
2. HAMZA J. MWAPACHU
© & 3; ABBAS HIR]JI
ubsequent Directors shall be appointed and removed in wrtng by each
shareholder _3dd1555€d to the Company. Provided that a general meeting may
p- remove a Director so appointed and appoint another person in his place.

PROCEEDINGS OF DIRECTORS

10. A resolution in writing signed or initialed by at least five Directors in the United

Republic of Tanzania being not less than two shall be as valid and effectual as if it
has been passed at a meeting of the Directors duly called and constituted.

11. The quorum for transacting business shall unless otherwise determined by the
Directors, be two.

INDEMNITY

12.  No director or other officer of the company acting in good faith and within the
scope of his duties shall be liable for any loss, damage, or misfortune, which may
occur, whether the same be occasioned by any mistake, error, oversight or omission
on his part or not.

3)

ARBITRATION

13. Whenever there shall be an equality of votes amongst Members or Directors or
whenever anv difference shall arise between the company and the Directors on one
hand and anv of the members or their representatives on the other hand ot between
any members or class of members, with regard to the construction of these presents,
or with regard to anything done, executed, omitted or suffered in pursuance of these
presents or the Ordinance or with regard to any breach or alleged breach of these
presents, or any claim on account of such breach or alleged breach, or otherwise
relating to these presents or any of the affairs of the company every such difference
of opinion shall be referred to the decision of two arbitrators, one to be appointed

1
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14, i
The office of Directors shall be vacated:

@)

(b) 1f he becomes of unsound mind or be found lunauc.

(© If the com

pany by extraordinary re i
A : solution resolves to determine his
appointment as a Director.

If he bec
omes b i
ankrupt or insolvent or compounds with hss creditors

& (d) If hC‘ becomes prohibited from being a director by Order made by general
meeting.
NAMES, POSTAL ADDRESSES AND NUMBER OF SI RES OF |
DESCRIPTION OF SUBSCRIBERS | SHARES TAKEN BY ER;EN BERS
EACH SUBSCRIBER \
1 HASNAIN PUNJA ~
' P.O. BOX 5588 1000 w
DAR ES SALAAM \
2 HAMZA J. MWAPACHU h S
P.O. BOX 3005 1000
DAR ES SALAAM
2 ABBAS HIR]JI
P.O. BOX.5182
DAR ES SALAAM \

n'}
3 Dated at Dar es Salaam this C% ....... day of

WITNESS TO THE ABOVE SIGNATURES

SIGNATURE : : ._
NAME : Sfrz&% ,ﬁ 'ci\lsf A A—”m@ N
POSTAL ADDRESS: i 99 D %—L»ﬁg%l}m.,
AD VO CATE =\ SCMMREET

QUALIFICATION

12



TRANSFER OF SHARE OR STOCK. NO. 51289

4

3 HAMZA J. MWAPACHU
P.0. BOX 3005
DAR ES SALAAM

In consideration of the sum of TSHS. TEN MILLION ONLY (10,000,000)
PAIdbY  NABTLA”KHAKOO

P.0. BOX 5182

DAR ES SALAAM

Stack forwaded to the Company's Office by

hereinafter called the said Transferee
Bo hereby bargain sell, assign, and transfer to the said transfer 1o the said Transfere:-
1000 SHARES OF TSHS. 10 »000/= EACH

ASHTON MEDIA LTD of and in the undertaking called the

" To bold unto the said Transferee Executors, Administrators, and Assigns, subject
5 to the several mdmms on which held the same immediately before the execution thereof,
said Transferee and do hereby agree to accept and take the said
5 subject to the conditions aforesaid. -
A8 Witness our hands and Sales this
day of

In the year of our Lord Two Thousand and

Signed, sealed and delivered, by the above-named
HAMZA MWARACHIESQCIATESN the Presence of

% I Signature CEE e UBHCACROUNTANT ...
£ acress P e Azetan)
2 | OccupatioR MEEE EAAANL Ay T APACHU
Signed, sealed and delivered, by the above-named
JABILA KHAKODZT7 ... in the Presence of
%  Sign o 5 e . -
Dl ) b
= | Ocoupaio ,, At OO0 NTANT ™ NABILA KHAKOO
Signegageqled ang defiyered, by the above-named
cersrassnsrssrasssns e N 118 Presence of
2 SNGRBIUTE ... in0messmssssusnsnmmnsinndasin sannsunaasasssssmnssiness STens
E{ ABIOBE it B S / ‘P DuTY
= OB oo i e lePQc_:ro o
Signed, sealed and defivered, by the above-named o _ T b oliecieg
inthe Presence of oIl ffu--f-g?_‘{ghr‘_\ 3 ,3/’3/
-t R o

NOTE:-The Consideration money set forth in a Transfer may differ from that which the first Seller will recelve, owing to sub-
sales by the original Buyer; the Stamp Act requires that in such case the Consideration money paid by the Sub-purchaser
shall be the one insorted in the Deed. as regulating the ad ualorem Duty; the following in the Classe in question:-

Where a person having contracted for thepurchase of any Property, but not having obtained a Conveyance thereof,

contracts to sell the same to any other Person and the Property is, in consequence, conveyed immediately to the
sub-purchaser, the conveyance is to be charged with ¢4 valerem Duty in respect of the Consideration maving from the

Sub-purchaser™ (54 & Vict., cap 39 (1891). Section 56, Sub-section 4). :
tWhen a Transfe- is executed out of Great Britain, it is recommended that Ih? Signatures be attested by H. M, Consul or
Vice-Consul, Clergyman, Magistrate, Notary Public, or by some person holding a public position; as most Companies
refuse to recognise Signatures not so attested.
When a Witness Is a Female she must state whether she is a Spinster, Wila,wunwamlfmrasherrmmﬁmhau:

Husband’s Name, Address and Quality, Profession or Occupation. The Date must be insterted in words and not in figures.
A WIFE SHOULD NOT WITNESS HER HUSBAND'S SIGNATURE, NOR SHOULD HE WITNESS HER'S

Ny
[
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3 . HASNATN PUNJA
P.0. BOX ss8g
AR ES SALLAM

In *onsideration gf
i the sum of TSHS. TEN MILLION
_ABBAS HIRJI

P.0. BOX 5182
DAR ES SALAAM

Mmmmcmw‘

hereinafter called the sajid Transferes

B0 hereby bargain sell, assign, and transfer 1o the said transfer o the said Transfore..
1000 SHARES OF TSHS. 10,000 EACH

ASHTON MEDIA LIMITED ' of and In the undertaking called the
i 'QI-u bﬂ[h unto the said Transferes Executors, Administrators, and Assigns, subject
J to the several conditions on which heid the same immediately before the execution thereof,
the said Transferee and do hereby agree to accept and take the sald

subject to the conditions aforesaid.

Coupon for £

A< witness our hands and Sales this
In the year of our Lord Two Thousand and FI

Signed, sealed and delivered, by the above-named
HARNAIN..RUNJA 1. ...

._(‘ SalH dayof JULY

... In the Presenca of

Signeture ... 2 @&
{Addrasa... L AT e — } \
= ! Occupation .. 4 ek R HASNATN, ﬂ.}\)
red, by the above-named B
AR = <eneeeees N the Presance of .'\Xp:
© | Signature SRR AES.............. %W
Occupation Ln UL OMER NS . ABBAS HIRJI
" Signed, sddiol Andrtddhbdfed, by the abwe—namf
; srerssersneranererenanes N the Presence o UTY
SEEEEIEEEE R REEE TR LA “Am D 'r:.::
[ e

S 1 SIGNBLUTE vavvvvseasreenssssresssssassessesssssesssssasssmsssanseese G_Q-tﬁj’{} ___-Clﬂﬂ??ﬁ /(‘5 .
= A B A e 1/15_3"\-' . Dl‘-ﬂd""ﬂ
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ned, ssaled und delivered, above-named ot . ———- = .
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L P I . e
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shall be the one Insarted In the Deed. as regulating the e welorew Duty; the follawing in the Clausr In question:
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Where a person having contracted for thepurchase of any Property conveyed immediately to the
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Witness Is a Female she must slate w a hmrdaﬂ"'d"“’”“ﬁ”“’""
Tihen .ll Address and Quality, Profession or Occupation. The Date mus: :’ HE WITNESS HFR'S
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