THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

MEMORANDUM

AND
ARTICLES OF ASSOCIATION

OF

NASRA ESTATES COMPANY LIMITED

DRAWN BY:
MR. MIRE ARTAN ISMAIL,
(SUBSCRIBER/DIRECTOR)
- ALFRED F STA
P.O. BOX 7494, Mvocies, Notar poay %
DAR ES SALAAM o :eré“gmmm‘fmmmm

the foregoing is a
Date.........:% ?S“

nature:.

correct copy of the original,
el

v aaae




Memerandum & Anicles of Asseciation
of

NASRA ESTATES COMPANY LIMITED éo
(2
; THE COMPANIES ACT =3
2 g L2 2002 9,
5 § 2 COMPANY LIMITED BY SHARES E -
" 2a% [®)
2% & ¢ MEMORANDUM OF ASSOCIATION /) TR\
£ 3 OF 1 :
@

3. The objects for which the company Is established are: -

a) Towryonmbudmsao!prowtydmbpenwuhhlhodtyofouu&ham
and elsewhere within Tanzania mainland and istand.

b) Toletonbaumysud\prmorpamummandlopww«wchbdum

lormeowupbsoftenmmereofaaremnmlypmmdmmidenw
premises, business offices or hotels.

¢) To buy, selanddeallnfoodpmdudsofankhdshhnmuandolum‘erein
the world.

d) To acquire by purchase lease, exchange, or otherwise properties, land, houses
and building in Tanzania. Wnether subject or not to any changes or
encumurances, and to hold or to sell, let aienate, morigage charge or otherwise
deal with all or any such lands, tenants or premises,

e) To construct, erect, and maintain, either by the company or other parties
buildings, houses, flats, shop, roads, sewers and all other work, erections and
things of any description whatsoever, either upon the lands acquired by the

eommoruponomahnds.andoenetayiomrminmlnlarm:nd
other property of the company.

f) To carry on the business of general merchants, general storekeepers, universal
wommpom.ewonthm.WeomdaMm.MMe.
imwwmmaﬁmywunwmmmmdesamybo
convenient for carrying on any of the business specified herein.

a) Towwmhh:sima.whkhmymm!oﬂw%npanycapableofbehg
wnvuienﬁyamamhwnnmmmem«amwm“
Mewywmmmmolornnduprommanyoﬂhempany’a
property or rights.

h) To establish depots and agencies in different
carrying on any or all of the business of the

Page 1 |




k)

m)

n)

o)

p)

s)

u)

v)

W&Ag‘dudnm
NASRA ESTATES COMPANY LIMITED

and managers of hotels, restaurants,

To carry on the business of proprietors . s dadl o8

cafes, hotels and motels, apartment houses,
rooms, milk and snack bars.

Tommmmmmumwmwawmm-
meat groceries, fruits, confectionery and beverages.

Tocanyonmbusinusofbundem.dcmmdtoaayonlhebummd
repairing all articles sent for cleaning.

Tommmwmamwmolmddeaimhbread.
flour, mm,mmmmmwmmmw.mms.
milk selier's ice and ice cream merchants,

Tocanymmunmdmmmymwm.maudo

changes.
Tommmwmolmwm&wmm.mma
anddsummdk«m.mxorspmmmaaudemmum.
mmmw.mawummammmmm

Tomge.mwmmmawem.msormmame
company and to develop the resources thereof by clearing draining, planting,
M.Wm.mdmam.wwmmmahudnngm
hire or otherwise acquire and hold lands, buildings, easements, rights, interests
privileges, concessions, patents, patent rights licences.

Totransadagoncybtnmssolallw:andabobadasagents
representatives and distributors for any firm, company or corporations.

To receive moneys on deposit and to lend and advance money 0 such persons
or companies on such terms as the company may think fit and to guarantee
performance by the company of any obligation or kability it may undertake.

To procure the company lo registered or recognised in any country.

To draw, accept and make endorse, discount and negotiate, bills of exchange
and promissory notes and other negotiable instruments.

To invest the moneys of the company not immediately required in such manner
other than in the shares of the company as from time o time as may be
determined,

To acquire by subscription, purchase or otherwise and 10 accept and take, hold
and sell, shares or stocks in any company, society or undertaking the objects of
which shall either in whole or in part, be similar to those of the company, or such
as may be likely to promote or advance the interest of this company.

To camy on the business of mines and mining in all the branches and for that
purpose 1o peg, purchase, take on lease, easements option, claims, lands, mines
mining leases and effects supposed to contain precious of semi precious stones,
valuable minerals and base minerals and metals and turn into account mines and

mining rights and any undertaking connected therewith,

To search for prospect win get quarry mines, cut, polish, shape or otherwise
prepare for market precious and semi precious stones and valuable minerals,
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x) To borrow or raise or secure the payment of money bank overdraft by mortgage
Of by the issue of debenture stock, perpetual or otherwise or in such other
manner as the company’s.

¥} To carry on the business of agriculture/industrial, dealing in agriculture or forestry
products, processing, farming breading, breeding of crocodiles, poultry farming,
Giary farming, keeping ranches, live stock of all kinds.

Z) To carry on the business of fishing, marine products, to export fish and marine
products, to buy and sell fish and marine products, to purchase and take over as
a going concem or otherwise all or any of the kabilities, assets, rights interests,
undentaking and properties of or in anyway connected with business of fishing.

33) To carry on the business of bees keeping, honey production and bees wax
production, 1o carry on with business of exporters of honey, bees wax and wax
products, buying and seling honey and bees wax.

bb) To carry on the business of chemist, druggists, general chemist, business in
mzw:nﬁon. pnparag:n repacking and sale of medical ointments, disinfectants,
patent medicines, and BPC products, cosmetics, perfumery, veterinary
products and other similar items.

cc) To pay all costs, charges and expenses incurred or sustained in or about the
promotion and establishment of the company

dd) Generally to do all other things as may appear 1o be incidental or conducive to
the attainment of the above objects.

4. The Liability of the Members is Limited.
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Tanzanian Shillings Two Milion (T.Shs 2,000,000.00) each, with such rights,
privileges and conditions attached thereto as may be from time to time conferred
by the regulations of the company with power to increase and reduce the capital
of the company and divide the shares in the capital, as may be provided from
time to time to the regulations of the company, into several classes and to attach
thereto respectively such preferential, deferred, qualified or special rights,
privileges or conditions as may be provided from time to time by the regulations
of the company.

desirous of being formed into a company in pursuance of this memorandum
Association and we respectively agree to take the number of shares in the capital of
the company set opposite our respective names:

Witness to the above signatures:
—
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THE COMPANIES ACT
2002
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2. The regulations contained in Table “A" in the first schedule 1o the companies act
referred to as Table "A”) shall apply 1o the company save in so far as
they are excluded or raised by the dauses herenafter contained.

3. The company is private company and accordingly.
a) The right to transfer is restricted in manner hereinafler prescribed.

b) The numbers of members of the company are in then (exclusive of
persons who are in the employment of the company were while in such
employment and have continued after the determination of such
empioyment 1o be 3 members of the company) is limited to fifty provided
that where two or more persons hold one or more share is trealed as a
single member.

c) Any invitation to the public to subscribe for any shares or debentures of
the company is prohibited.

d) The company shall not have power o issue share warrants to bearer

SHARE CAPITAL AND SHARES

4. The Share capital of the company is Tanzanian Shillings Two Billion (T.Shs
2,000,000,000.00) Only divided into One Thousand (1,000) ordinary shares of
Tanzanian Shillings Two Million (T.Shs 2,000,000.00) each,

ALFRED F MTAWA,
Advocate, Now’y Public and Commissioner for oaths

do here
thefonsowmg'ﬂ’ of the original.
Dates

rmessssanrene
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1.

" moﬂnmolmm“umdemmuﬂde
Memorand

wug(a-aw
NASRA ESTATES COMPANY LIMITED

and shall be subject to the provision in that behalf the act and the um
O‘Aswcbtbnandmnpmnmmdﬂmwmwm«edon
Mmolemwuadmolmmmuwmm
preferred, deferred or order special rights, or such restriction, whether in regard
to dividend, voting, retum on capital or otherwise, as the company may from time
o time by special resolution determine, and any preference shares may, with the
'mcﬁondmmm»w,unmdmmnmmnb.aamo
option of the company is liable, to be redeemed.

ltatanytimeshmap&allsdiﬁdedhﬁodefcmﬁdmmolshae&hodgm
atachodtoanydm(uieuonmmdbyhmomnmo!me
shmofthatdm)maybeudodwhhlhooonseﬂhmiﬁngofﬂnholdmol
mm-mwdmwedmdmatdasammemdmy
mowmmmaaummbwm&nduMMmoi
mesharesolmedass.mmryupcmgenudm«ﬁmwpmmbndmeu
nwwmsmhﬁngbgmmmubenwmwbuppmd.

Evetyp«sonwhooenmbmmdaamenimhmeugbwolmem
Mwﬁhwtmw&uenﬁmbamm-uwhmlofﬂnmany
swngmmmmmuyumuwmwmmmww
thereon, provided that in respect of a share of shares held jointly by several
mnmwmmmnmummbmmmmmmw.w
deiveryolaceﬂiﬁatabrashuebomdm«aljoinlwdenmallbo
sufficient delivery to all.

Thecompanyshalboonﬁﬂedbhﬂﬂnp«mwhcummoappeanuponm
ng&s&uhmspoddmyshanaﬁmashoﬂlemth«eohodshal
notbounderanyowgwonwmcogruseanywuoreqiyorequitablodalmto
partial interest in such share or shares weather of not it shall have express of
other notice thereof.

If a share certificate is defaced, lost or destroyed it may be renewed on payment
of such fee, llw,nolemedingtenthousandﬂiags.andonmlms,u
any as to evidence and indemnity as the directors think fit.

LIEN

(a)mmanyshalhawafmmdpammmmsharﬂoraﬂ
mnMMmmlypayabbamowMapayabloﬂaﬁxedﬁmin
mpeddmtsm.wwmpwmﬂeabohanaﬁmandmmown
lien on all shares standing registered in the name of any person for all moneys
presenﬂypayablebyhknorNsemwﬂnoonwmm&hedhdonmaya
anyﬁmodedareanyshaelobevmdlyorhpanmpmommeprovismol

the Article.

(b)mwhucbywlmedshahmwalmmnthnamd
mmnmmammmmwm.mm«mumme
regiﬂaedhdd«ofbemofmmetaljoinlhddm

(c)The company's lien, if any, on a share, shall extend to all the dividends
payable thereon.

The company may sell, in such manner as the directors think fit, any shares
which the company has lien, but no sell shall be made unless sum in respect of
which the lien exist is presently payable, nor until the expiration of twenty-eight
days after a notice in writing standing and demanding payment of such part of the
amount in respect of which the lien exist as is presently payable, has been given
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13.

14.

15,

17.

18.

19.

Memorandem & Arsicles of Association
of
NASRA ESTATES COMPANY LIMITED

to the registered holder for the time being of the shares, or the person entitled by
feason of his death or bankruptcy 1o the shares.

For giving effects to any such sale the director may authorise some person to
ransfer the share sold to the purchaser thereof. The purchaser shall be
registered as the holder of the share comprised in such transfer and he shall not
be bound to see to the application of the purchase money, nor shall his/her title of
the shares be affected by any iegularity on Invalidity In the proceedings in
reference o the sale.

mwmdammmuwhpammofmmdmcomh
respect of which the lien exists as is presently payable and residue shall be held
(subject to a like Sen for sums not presently payable as existed upon the prior 10 the sake)
W‘:Mcompanymbehaloﬂnp«sonmﬁﬂodbmmnudowolm
sale.

CALLS ON SHARE

The direciors may, subject 1o any conditions of attachment, from time to time
make calls upon the members in respect of any moneys unpakd on their shares
(whether on account of nominal value of the share or by the way of premium)
provided that no call shail be payable at less than thity days from the date
appointed for the last call; and each member shall subject to being given at least
fourteen days notice specifying the time or times and place of payment) pay to
the company at the time or times and place so specified the amount called on his
shares. A call may be revoked or postponed as the directors may defermine,

wﬁwa:mmmmmwbwmummmm

lfasumcalledlnrespedolaMBMpoubeloreorthedayappomdlor
payment thereof, the person from whom the sum is due shall pay interest upon
the sum at the rate of eight percent per annum from the day appointed for the
payment thereof 1o the date of the actual payment of that interest wholly or in
part.

The provision of these regulation as 1o the kability of joint holders and as to
payment of interest shall apply in the case of non-payment of any sum which, by
the term of issue of a share, becomes payable at a fixed time, whether on
account of the amount of the share, or by way of premium, as if the same had
become payable by virtue of a call duly made and notified.

The directors may make arrangements on the issue of shares for a difference
between the holders in the amount of calls to be paid and in the times of

payment.

The directors may, if they think fit they think fit, receive from any member willing
to advance the same all or any part of the moneys uncalled and unpaid upon any
shares held by him; as a payment in advance of calls which shall extinguish, so
far as the same shall extend, the liability upon the share in respect of which it is
advanced, and upon all or any of the moneys so advanced may (until the same
would, but for such advance become presently payable) pay interest at such rate
(not exceeding, without the sanction of the company in general meeting, six per
cent), as may be agreed upon between paying the sum in advance and directors.




25.

21,

Memorendum & Anicles of Association
of
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TRANSFER AND TRANSMISSION OF SHARES

20. Subject to the provision hereinafter contained shares in the company shall be

transferable by written instrument in the common from hereunders provided it is
signed by both the transfer or and the transferee, and the Wransferor shall be
deemed fo remain the holder of the share untidl the name of the transferee Is
entered in the register in respect thereof.

'l d
T.Shs paxd to me by C.0 of
Hereinafter called “the said transferee”, do hereby transfer to the said transferee
the share (or shares) numbered in the undertaking called 10 hold
mmmrmm.amwmmwwnmmunwm
same; and |, the said transferee do hereby agree o lake the said share (of
shares) subject to the condilions aforesaid. As witness our hands the
day of Year, wilness 1o tha signature of etc.”

mulswahm“mmmmmhwmmaeﬁm
decline to register any transfer of shares to a person of whom they do not
approve not being akready member of the company, and may also suspend the
registration of transfer during the period of fourteen days immediately preceding
Manwgmmemmmhyew.m&odmmydsododimw
recognise any instrument of transfer unless: -

In consideration of the sum

(a) Fee not exceeding Two Hundred Thousand shillings is paid to the company
in respect thereof, and

{b) The instrument of transfer is accompanied by the certificate of the Shares
that it relates and such other evidences as the directors may reasonably
required showing the right of the transferor 1o make the transfer.

. If the directors refuse to register a transfer of any shares, they shall within two

months after the date on which the transfer was lodged with the company send to
the transferee notice of the refusal.

.Tbelegalpenonalrepmenbﬁvcofadeceaedhddero(asbaeshauboun

odypersmreoomizcdbymceompanyashavhganyﬁnlomeshauandh
case of a share registered in the names of two or more holders, the survivors of
survivor or the legal person representative of the survivor, shall be the only

person recognized by the company as having any litle to the share.

. Any person becoming entitied to a share in consequence of the death or

of a member shall upon such evidence being produced as may from
time o time be properly required by the directors, have the right, either to be
registered as a member in respect of the shares or instead of being registered
himself, to make such transfer of the share as the deceased or bankrupt person
could have made, but the directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of a transfer
of the share by the deceased or bankrupt person before the death or bankruplcy.
Any person so becoming entitie 10 a share shall be enlitled to the same dividends
and other advantages 10 which he would be entitlied if he were the registered
holder of the share, except that he shall not before being registered as a member
in respect of the share be entitle in respect of it to exercise any right conferred by
membership in relation 10 meeting of the company.

Save as in hereinafter provided, no shares in the company shall be transferred

otherwise than to a person who is already a member of the company until the
rights of pre-emption hereby conferred shall have been exhausted that is to say: -
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(a)

()

(©

(d)

(e)

Memorandum & Articles of Associstion
or
NASRA ESTATES COMPANY LIMITED

Every member or other person referred to in article 23 who Intends to transfer
shares (hereinafter called” the vendor”) shall give notice in writing to the board of
his intention o to do. Such notice shall constitute the board his agents for the
Sale of the said shares in one or more lost at the discretion of the board to
members of the Company at a price to be agreed upon by the vendor and board
Or in default of agreement at a price which the auditor of the company for the
tmebelng shall certify by writing under his hand to be, in his opinion, the fair
selling value thereof as between a willing Vendor and a willing purchaser.

Upon the price being fixed as aforesaid the board shall forthwith give notice to all
the members of the company of the number And price of the shares lo be sold
and invite each of them to State in writing within thirty days from the date of the
said notice whether he is wiling to purchase any and, if so, what maximum
number of the said shares.

At the expiration of the said thirty days board shall allocate the said shares to the
member or amongst the members who shall have express his or their willingness
o purchase as aforesaid, and (if more than one) so far as may be pro rat
according to the number of shares already held by them prospectively
PROVIDED THAT no member shall be obliged to make more than the said
maximum number of shares so notified by him as aforesaid.

Upon such allocation being made the vendor shall be bound on payment of the
said price to transfer the shares to the purchasers or purchasers. If he makes
default in so doing the chairman for the time being of the directors of the
company or failing him one of the Directors duly nominated by revoluticn of the
board for that purpose shall forthwith be deemed to be the duly appointed
attorney of the vendor with full power of execute, complete and deliver in the
name and on behalf of the vendor a transfer of the shares to the purchasing
member and the board may receive and give a good discharge for the member
and the board may receive and give a good discharge for the purchase money on
behalf of The vendor and enter the name of the purchaser in the register of
members as holder by transfer of the shares purchased by him and the board
may receive and give a good discharge for the purchase money on behalf of the
vendor and enter the name of purchaser in the renter of members as holder by

transfer of the shares purchased by him.

In the event of the whole or any ot of shares offered through the Board as
provided by this article not being soid in the manner by that article provided, the
vendor may any time within six calendar months after the expiration of the saki
period of thirty days after the date of the notice given by the board to the
members, transfer the shares not s0 sold to any person (subject to act 2002 and

at any price).
FORFEITURE OF SHARES

. If a member fails to pay any call or instaiment of the call on the appointed for

payment thereof, the directors may at any time thereafter during such time as any
part such of call or Instalment as is unpaid serve a notice on him requiring
payment of so much of the call or instalment as is unpaid together with any

interest which may have accrued.
The notice shall name a further day (not earlier than the expiration of fourteen

" days from the date of the notice) on o before which the payment required by the

notice is to be made, and shall state that in the event of non-payment at or before
time appointed the share in respect of which the call was made will be liable to be

forfeited.
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28. "”":mﬁmm:ounymmammnampﬁedm any
m""" wammmmmmnmyamymmm.m
mm'"emoqumwmmmmumm.uwwmanuﬂmd

director to that effect: and such forfeiture shall extend lo any share so
forfeited not actually paid at the said notice.

29.Afodeitodshanmaybeooldaomenﬁudspoudofonmwmwm
manner as the directors think fit, and at any time before a sale or disposition the
Wummybesuanmnsawndmmn

30.Amwmamhmwmwabaom«ofmeCanmny.
andmaahmmhumaduymm«emopﬂahdonadm
wmummummammmmw»

¥
if any, nor shall his title to the share be affected by any irregularity or invalidity in
xmmmwmmammmn.mamm

31.1hepwvisimolthmuﬁdeatommalapplyhlhowodm
“Mdmymm.wmmdmdam.bocmsmnmn
ammwmrmonmmammmm.nms.orwmvd
mavmmmmmﬂwmd-cmdwmm

F SH IN

32. mmmywmmmmmwesmm
and reconvert any ﬂockmpald—upﬂwdmydemtmn-

33. mmu«sofstocknnymslerunm.rmwonamdwb]edm.m
shamsﬂommmswckmmmbowwbudylowme«ﬁmhmm
Msfem.aasmummasdmmadnﬂ:bmnndkecmnmm
ﬁmewmﬂxﬁnemmmmdmmmuo.mrtsuictotlo:b&d
mmd«dﬁadonofmnﬂmmmmmmwnaexmmo

34. The holder of stock shall, i wummawmmwm
mmasmwd«-ds.ma

have the same rights, privileges
amaumym_mmaummwmmmm

the stock arose, but no such privilege.

.&mammgdaﬁomdmwmpwamwmwpaid-wmxesmu
appvyms:odtandmcwords"maro“md“shawmmu“Mcinshaumm"

stock * and “ stock-hoider’.

ALTERATION OF CAPITAL

SUbiedwanydredonwmoomrmeaybegivenbymenm
P increase of share capital, all new shares shall before issues, be

son as at the date of the offer are entitled as the circumstance
it, isting shares to which they are entitied. The offer shall be
made by notice spedmmenwb«olshueaoﬂeted.and limiting @ time within
the offer if not accepted, will be deemed to decline, and after the expiration of that
time or on receipt of an information from the person to whom the offer is made that he

&
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declines to accept the shares offered, the directors may likewise so dispose of any
ncwshareswmch(byroasondmeniommemwshmsboubﬂwnmw
b"Pef'Oﬂmﬂledwanoﬂadmwahatu)amm.lnlmmonolmem.

Be conveniently offered under this article.

37. The new shares shall be subject to the same provision with reference 1o the payment
of the calls, lien, transfer, transmission, and forfeiture and otherwise as the shares in

the original share in the original share capital.
38. The company may by ordinary resolution: -

a) Consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

b) Sub- divide its existing shares, or any of them into shares of smaller amount than is
fixed by the memorandum of association subject nevertheless, to the provision of
section 5(1) (d) of the ordinary and.

€) Cancel any shares, which, 2t the date of the passing of the resolution have not been
ukmoragreedoobehkmbyanyp«son.

GENERAL MEETINGS

39. A general meeting shall be held once in every calendar year at such time (not being
more than fifteen months after the holding of the fast proceeding general meeting)
and place as may be determined by the directors. In default of general meeting so

» @ general meeting may be convened by any one member in the same manner
asmﬁyasposmeummwhum&\gamtobemmdbyuuowm

w.MGen«almeeungsoﬂuMmauwgmemm«tmshalbocalodom
ordinary general meetings.

41. The Directors may, whenever they think fit, convene an extraordinary general
meeting and extracrdinary general meetings shall also be convened on such
requisitionist, as provided by Act 2002.

OF GEN

42. Subject to the provision of act 2002 to special solutions, twenty- one days notice at
momwtid\mopndnismodordoumdtobesewod.winchmamaay
mmmw)mmmm,mmwmmam&um.m
auawwm.mmmmdmmmmubegmmm
manner hereinafter mentioned, or in such other manner, if any as may be described
by the company in general meeting, to such person as are, under the regulation of
the company entitled to receive such notice from the company; there with the consent
dammmm.mabmmmdmmmmmwtm
mumwwmmmwhmmumoumembmmy
think fit.

43. The accidental omission to give notice of a meeting to or the non-receipt of notice of
a meeting by any member shall not invalidate the proceedings at any meeting.
EDIN N N
44. All business shall be deemed special that is transacted at an extraordinary meeting,
and all that is transacted at the annual general meeting, with an exception

sanctioning a dividend the consideration of the accounts, balance sheet and ordinary
report of the directors and auditors, the election of directors and other office in place
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“IEMINWWMMMWMMWMMnmdem

45. No business shall be transacted at any general meeting unless a quorum of members
Is present at the time when the meeting proceeds to businesses save as herein
otherwise provided two members present in person of by proxy shall by a quorum.

46. Of within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of a member or members,
shall be dissolved; in any other case it shall stand adjourned the same day in the next
week, at the same time and place, and if at the adjoumed meeting a quorum is not
present within half an hour from the time appointed for the meeting the members
present shall be a quorum.

47. The chairman, if any, of the board of directors shall preside as chairman at even
general meeting of the company.

48. If there is no such chakman, or if at any meeting he is not present within fifteen
minutes afer the time appointed for holding the meeting, or is unwilling to act as
chairman, the directors present shall elect one of their member 1o be chairman of the
malmdmummaamammwumnmw
act as chairman, the members present shall choose one of their member to be
chairman of the meeting.

Os.medtmmy.wihmMuMdmmmnwﬁduquonmbmnm
(and shall if so directed by the meeting) adjoumn the meeting from time to time and
from place to place, but no business shall be transacted at any adjoumed meeting
other than the business unfinished at the meeting from which the adjournment
wokpbce.Whmameeﬁngisujmmedbtbndaysormnocbodwadjoumod
meeting shall be given as in the case of an original meeting. Save as aforesaid it
shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

50. At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands, unless a polls in demanded (before or on the declaration of the
stmolhands)byakastmmunwmbwewnhwwnofbypmxywﬁm
to vole, if such member, or members, together hold not less than fifteen per cent
(15%)ouhcissuedsharesdmoconwy.andunhuapolhasbeensodomwed
adodaaﬁonbyﬂnd\akmanauewmmhasbeenmdmwﬁcdummwy
awowmmabummwmmmmmmmnu
conclusive evidence of the fact. The demand for a poll may be withdrawn.

51.uapahwuammnmlumhwmmrummmmm;.
and the result of the poll shall be deemed to be resolution of the meeting at which the
poll was deemed,

52, hmdmemmnydmmm«mamdwamapon.ucm
of the meeting shall be entitled to a second vole.

&.Apddemandedmthemcﬁmouauimnoronaquesﬁmofadjomnmmw
be taken forthwith. A poll demanded on any other question shall be taken at such
time as the Chairman directs.

54. An ordinary resolution of the company determined on without any general meeting
and evidenced by wriling under the hands of all Directors or a sole directors and of
members of the company holding in the aggregate three-fourths of the issued shares
of the company shall be as valid and effectual as an ordinary resolution duly passed
as a general meeting of the company.
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VOTE OF MEMBERS

55. On a show of hands every member present in person shall have to vote. On a poll
Wﬁﬂmmwlhawmmbreadtheismw«.Onapolm
may be given either personally or by proxy.

56. In the case of joint holder the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted 10 the exclusion of the votes of the other joint
holder, and for the purpose seniority shall be determined by the order in which the
names stands in the register of members.

57. A member of unsound mind, or in respect of whom as order has been made by any
court having jurisdiction in lunacy, may vote, whether on show of hands or on poll, by
his committee legal guardian, or other person in the nature of a committee, or legal
guardian, appointed by the court, and any such committee, legal guardian, or other
person may, on poll, vote by proxy.

58. No member shall be entited to vote at any general meeting unless as calls or other
sums presently payable by him in respect of shares in the company have been paid,

59. On a poll votes may be given either personally or by proxy. Provided that no
company shall vote by proxy as long as resolution of its Directors in accordance with
the provision of section 116 of the Ordinance in force.

60. ThelnslmnetnappolnmgopmxymulnmmMrwhmdofmoappolpm
or of his attorney duly authorised in writing, or if the appointer is a corporation,
either under the common seal or under the hand of an officer or attorney so
authorised. A proxy need not be a member of the company.

61. The instrument appointing a proxy and the power of attorney or other authority. If any,
under which it is signed or a notarially certified copy of that power or authority shall
be deposited at the registered office of the company not less that fort-eight hours
before the time for holding the meeting, or adjourned meeting, or talking of the poll at
which the person named in the instrument proposed to vote, and in default the
instrument or proxy shall not be treated as valid.

62. An instrument appointing a proxy may be in the following form, or in any other form,
which the Directors shall approve.

NASRA ESTATES COMPANY LIMITED

| of

being a member of Nasra Estates Company Limited do here by appoint Mr/Mrs/Dr
of P.O.Box __________as my proxy to vote for me
and on my behalf at the AnnualExtra Ordinary General Meeting of the Company to

be held on the day of Year and at any adjournment there
of.
Signed this __ day of Year
Signature of the Member

63. The instrument appointing a proxy shall be deemed o confer authority to demand or
join in demanding a poll.
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84. Any corporation that is a member of the company may by resolution of its Directors of
other govemment body authorises such person as | think it to act as its
Malwmmamcompmyorolmydasdwam
company, and the person so authorised shall be entitled to exercise the same powers
mw“””wmuonwhbhmmmmulmmupommwcmmn
it were an individual member of the company.

bya&wymmammamum;mwundnamomm
The first Director of the company shall be the following.

(a) Mr. Miire Artan Ismall
(b) Mr. Said Mire Artan

w.mmymmgmwmmwokmaﬂdmvw
ordinary resolution appoint another person in his stead. The company may fil up any
vmoMghdeDimsbymaMnm

(a) The remuneration of the directors shall from time 1o time be determined by the
company in General Meeting.

(b) In addition to their usual remuneration the directors shall also be paid such travelling,
hotel and other expenses as may reasonably be incurred by them in the exercise of
duties, including any such expenses incurred in connection with their attendance at
meeting of directors.

67.Mydredonmayatmythmappolnlanypenooappmdbythedhdontobean
mamofmmpmy,wmyalmymtemwawm
soappoiuadbyﬁmiomomcem,wbjoalosuchappmvalasdmuid.appow
mpmnmmm.m:muwmmmmwmmmm
cunomyasaddressmhhmnhﬂwmdnmﬁcemaybosemdonhim)be
entiled to receive notice of all meeting of the directors, and to attend and vole as a
mwmmammammmummayumm
wmw»mummofhaappdm«ammamhm
absence of such appointer. An allernate director shall ipso facto cease 1o be a
dfodwdmappom«mloranymsm\oboa&edor.mmemw
removals of alternate directors shall be effected by netice in writing under the hand
the director making or revoking such appointment send to or left
office. An alternate diwector shall be an office of the company and
bmwnyfumsmadsanddemwmmmum

responsible i
to be agent of to for the director appointing him,

69. A director and alternate director shall not require a share qualification but
nevertheless shall be entitled to attend and speak at any general meeting of the
oomm.andatanyupamemeeﬁngolmeholderotanydassdshareshme

company.
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70. A resolution in writing signed by all the directors shall be as valid and effectual as if it
had been passed at a meeting of the directors duly called and constituted and may
consist of several documents in the like form each signed by one or more of the
directors but so that the expression “directors” in this Article shall into include the
alternate director other than the alterate director appointed by a director who at the
date of the resolution is absent from Tanzania.

71. Provided a director dectared his interest therein in manner provided by the ordinance
he may vote as a director in regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he shall so vote his vote shall
beoounledinmoquommmnanysud\conmcto:amngmﬂbm
consideration,

72. The directors may exercise all the power of the company to borrow money and to
mortgage or charge its undertaking property, uncalled capital, or any part thereof, and
to issue debenture stock and other securities whether outright or as security for any
debt liability or obligation of the company or of any third party.

TIES OF

73. The business of the company shall be managed by the directors who may pay all
expenses incurred in setting up and registering the company, and may exercise all
such power of the company, as are not, by the ordinance, or by these Articies
required 1o be exercised by the company in general meeting subject, nevertheless, 1o
mymgdaﬁondﬂuhﬁdes.bﬂnmv&ionotﬂnordhmmdbwch
regulation, being not inconsistent with the aforesaid regulation or provision, as may
be prescribed the company in general meeting shall invalidate any prior act of the
directors which would have been valid if that regulation had not been made.

74.TheMMMmeMWaWQMMkMytoMOMM
managing Directors or may appoint any person or body corporate 1o manage the
company for such term and at such remuneration (whether by way of salary or
commission, or particular in profits, or party in one way and a parlly in another) as
they may think fit. In the case of the appointment of @ managing Director such
:opg:hwemmalbewbjedbdemmuonipwbcbifMamtomwm

a director.

75. The Directors shall cause minutes to be made in books provided for the purpose: -
(a) Of all appointments of officers made by the directors:

() Of all names of the directors presents at each meeting of the directors and of any
committee of the directors:

(c) Of all resolution and proceeding at all meetings of the company, and of the directors
and of committees of directors.

And every director present at any meeting of directors or committee of directors shall sign
his name in a book to be kept for that purpose.

THE SEAL
76. The Board shall provide for the safe custody of the seal. Only the authority of the
board shall use the seal and every instrument to which the seal shall be affixed shall

be signed by director and also by the secretary or by a second director of by some
other person appointed by the Board for the purpose.
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DISQUALIFICATION OF DIRECTORS

77. The office of director shall be vacated, if the director; -

(3) Without consent of the company on general meeting holds any other office of profit
under the company except that of the managing Director or Manager; or

®) Become bankrupt in this temitory or in any other which is declared to be a
reciprocating territory under act 2002

(<) Become prohibited from being a director by reason of any made under act 2002 or
(d) Is found lunatic or become of unsound mind: or

(€) Resigns his office by notice in writing to the company’ or

() z‘.mshedwlhlmprbonm«ufuatemexcudingmmmmmbnof

PROCEEDINGS OF DIRECTIONS

nmammaymmmumawmawmu.mawm
regulate their meetings, as they as they think fit. Question arising at any meeting shall
be a majority of votes. In case of an equality of vote the chairman shall have a
mdwcaﬂngm.ADiedamay.andmommmmreqmda
director shall, at any time summon a meeting of the directors.

79. The directors may fix the quorum necessary for the transaction of the business of the
directors, and uniess so fixed shall be three,

80. The continuing directors may act not withstanding any vacancy in their body but, if
andsolongasmeknumb«isudueedbebwmonwnbuﬁxedbyupuwuulome
regulation of the company as the necessary quorum of directors, the continuing
directors may act for the purpose of summoning a general meeting of the company of
the meeting.

al.mcﬁedasmaym:ichakmanolmelrmeeunga\ddcmtrnpedodbt
which he is to hold office, but if no such chairman is selected, or if at any meeting the
mummntmmm:awmmwumwmm
same, directors present may choose one of their number of be chairman of the
meeting.

82. The directors may delegate any of their power to committees consisting of such
member or members of their body as they think fit” any committee so formed shall in
the exercise of the power so delegated conform 1o any regulation that may be
imposed on it by the directors.

83. A committee may meet a chairman of its meetings, if no such chairman is elected, or
if at any meeting the chairman is not present within five minutes after the time
appointed for holding the same the member present may choose one of their number

to be chairman of the meeting.
84. A committee may meet and adjourn, as it thinks proper. Question arising at any

meeting shall be determined by a majority of votes of the member present and in
case of an equality of votes the chairman shall have a second or casting vole.
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All acts done by any meeting of the direcors of of a committee of directors, of by and
mmaaammmn,mmmnu‘wmmaﬁ
ummswm«tmmmawowmamwm«mm%
aforesaid, or that they or any of them were disqualified, be as valid as if every
person had been duly appointed and was qualified to be a director.

SECRETARY

.Thodked«shauappolntmomelmlormwm.awd\mmmmmupon

such condition as they may think fit and they may remove any secretary SO
appointed.

No person shall be appointed to hold office as secretary who Is: -

(a) The scle director of the company; or

(b) A corporation the sloe director of which is the sole director of the company, of

(¢) The sole director of a corporation which Is sole director of the company.

1.

. Any dividend may be paid by check or warrant send through the post

A provision of the act 2002 or these regulations requiring or autherising a thing to be
done by or to a director secretary shall not be satisfied by its being done by or to the
same person acting as director and as or in place of the secrelary.

DIVIDENDS AND RESERVE

. The company in general meeting may declare dividends, but no dividends shall

exceed the amount recommended by the directors.

. The directors may from time to pay to the member such interim dividends as appear

to the director to be justified by profit of the company.
No dividend shall be paid otherwise than out of profits.

. Subject to the rights of person, if any entitled to shares with special rights as to

dividends shall be declared and paid according to the amount paid on the shares, but
if and so long as nothing is paid up on any of the said shares in the company
dividends may be declared and paid according to the amounts of the shares. No
amount paid on a share in advance of calls shall, while carrying interest, be treated
for the purpose of this Article as paid on the share.

. The Directors may, before recommending and dividends, set aside out of the profits

of the company such sums as they think proper as a reserve or reserves which shall,
at the discretion of the direclors, be applicable for meeting contingencies or for
equalizing dividends, or for any other purpose to which the profits of the company
may be properly applied, and pending such application may, at the like discretion,
either be employed in the business of the company or be invested in such investment
(Other than shares in the company) as the directors may from time to time think fit.

. If several persons are registered as joint holders of any shares, one of them may give

effectual receipts for any dividend or other moneys payable on in respect of the
share.

to the
registered address of the member or person entitied thereto or on the case of joint

holders to any one of such joint holders at his registered address or to such person
and such address or entitled address or 10 such be direct. Every such check or

Page 17

[l AW




)

Memorandum & Anicies of Association
of
NASRA ESTATES COMPANY LIMITED

Wamtshaﬂbemadopayabhbhoad«oflnp«sonlomnlhm«bm
order of the person to whom it is sent or 1o the order of such other person as the
Member of person entitied or such joint holder as the case may be may fit.

96. No dividends shap bear interest against the company,

ACCOUNTS
97. The directors shall cause proper books of accounts to be kept with respect of: -

(O)Mwmsolmomymmwexpmdedbymemwmmmnnh
mpodofmdnmemlptmmdiunhkaplm;

(®) Alsalesandpurchmolgoodsbyhecompany

() The assets and kabilties of the company

ammammnwumwammammaa
such other place or places as the directors think fit, and shall always be open 1o the
inspection of the directors.

”.MdkmmtmmbmwmmmwaMWI
whaumoandpboedandmmmmorngmmoacmband
Mdmwmwaawdb«nsmuoponwmommwmdmm:m
being directors, and no member (not being @ directors) shal have ant right of

any account or book or document of the company except as conferred by
mmwwmmabymoam;abymeeomnymmmﬁm

100. modkmmrmmbmmmmmwmz.amwbe
mm:wwuunmmmmyngmmmmwm
mdbalmsheeuandrepomauuefemdlolnmm

101. Theptoﬁtandbssooeomtshalshow.amngodmmmwnvem
head.andamounolgroai\cane.dsﬁnguiﬂi\gmmmoesfmmmchi
has been derived, and the amount of gross expenditure, distinguishing the expenses
of the establishment, salaries and other like matters. Every item of expenditure fairly
d\ageauoagﬂnstmyeu‘shwmshalbebfwgmmmn,soMa:Ju
balanoeofpmﬁtandlossmybelaidbefonhm«ﬁngwhammoany
Mdexpend«mwhichmmhmudiw\bumammalyeushubeen
mn«mammna.memmammmalusm,mm
adddtion of the reasons why only aportion of such expenditure is charged against the
income of the year.

102. A copy of every balance sheet (including every document required by law 1o be
mmdmm)mnwuwwmmmmmwmw
with a copy of a Auditor’s report shall into be less than seven days before the date of
the meeting be sent to all persons entiled o receive notices of general meeting of
the company.

U

AUDIT
103. Auditors shall be appointed and their duties regulated in accordance with act
2002

NOTICES
104. Anoﬁoosmaybogivenbyhewmanyloanymombefelmetp«mlyocby
sending it by post to him to his registered address, or (if he has no registered address

mm‘renitory)tom.ifanywihhlhewppﬁodbyhknwmooompanyfotme
giving of notices o him. Where a notice is sent by post, service of the notice shall be
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deemed to be effected properly addressing, prepaying and posting a letter a
mmmomamwmwmumwhummdm

105. I a member has no ragistered address within the temitory and has not supplied to
the company an address for the giving of notice to him, a notice addressed to him
'Mmlnawwmhmmmdmmm
office of the company shall be deemed to have been duly given to him at noon on the
“Ymmmmww.

108. A notice may be given by the company to the joint holders of share by giving the
mmmmmmmzhmwmnmhcmdvmarwe-

107. A notice may be given by the company to the person entitied to a share in
consequence of the death or bankruptcy of a member by sending it through the post
in a prepaid letter addressed to them by name, or by any like description, at the
m-"owmmwﬁmwmmmwmp«mmw
Menﬁ!ed«(mm:naddmshabcmsowppﬁod)bymmmhmr

manner in which the same might have been given if the death or bankruptcy hand not

108. Noﬁoeo!evefyqoouﬂmoomgshalbom' in some manner herein before
authorised to: -

(@) 'E‘:erv r:;mber except those who (having no registered address within the territory)
ve not supplied to the an address within the teritory for the giving of
notice to them and to; . -
() Everypersonenwedtoashauhoonseqmnoodmdm«banmmyda
member, who but for his death or bankruptcy would be entitied to receive notice of
the meeting. Nootbcrpusonshalbeenﬁﬂodlorece&venoﬂonolgm«dm«hgs.

CAPITALIZATION OF PROFITS

109.  The company in general meeting may upon the unanimous recommendation of
thediredotsnsolvetmliisdeshbhtocapiuuzeanypmofmombrm
Hmobeingstandinglomcreditofanyofmemponysnmawounuorlom
mndmm«mm«mm&.mdwﬁmwm
membecwhowoddhawbeenenﬁmdmeretoldimmbywayolmm
hmesamepmpotﬁonshomdib'onmmeumebomtpaidhcuhbumﬁcd
eithcfinsharebywchmembeuespocﬁvﬁy.orpayinguphuuuwedwua
molmeumwdﬁmmaawmmm
wwmmmmmaum.ammmmma
partly in the other, and the directors, shall give effect to such resolution.

110. mem”mmallhawbmpassedmdhdas
shall make all appropriations and application of the undivided profits resoived to be
Capitalized thereby, and all allotments and issues of fully paid shares or debentures, if
any, and generally shall do acts and things required to give effect thereto, with full
powers o the directors 1o make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think fit for the case of shares or
debentures becoming distributable in fraction and also to authorise any person to
enter on behalfl of all the member entitled there to into an agreement with the
company providing for the allotment to them respectively, credited as fully paid up, of
any further shares or debentwres to which they may be entitled upon such
capilaization.or(asmecasemoyrequko)tocmopaymemupbylhecompanyon
their behalf, by the application thereto of their respective proportions of the profits
resolved to be capitalized, of the amounts of any part of the amount remaining unpaid
on their existing shares, and agreement made under such authority shall be effective
and binding on all such members.
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"1.01‘!!';:2";%9”7 shall be wound up, the liquidator may, with the sanction of an
com Wresolwonollhoeompanymdanyocmammiedbyme
hoidey s ordinance, if any, and having due regard 1o

'S of different classes of shares to which special rights are attached, divide
“ﬂmstmememb«hspedeo:wunwmbormypmumuutsd
Pa"Yt:ﬂdﬂjaylorwchmm; fair upon

:
|
:

g
5
%

112, Subject to the provision of the act 2002, every direclor or other officer and

;‘:m“mempmymummwmocmmmmaum.

r9es. Expenses, losses and liabilities which he may sustain or incur in or about

g:‘ execution of his office or otherwise in relation thereto unless the same occur

rough his own dishonest, negligence, default, criminal or breach of trust wherein the
Dtreclororofﬁeermallbop«soowyliable.

Name, Address and Number of Shares
Description of the Taken by

Subscriber

Name:
Postal Address:
Qualification:
Dated: the
- =
Signature: ' T. ALFRED F MTAWA,
Advocate, ?:blkmdcomgg;doner for caths
o
the foregoing is a true copy of the original.
Datts..e.. >
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