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i P.O. BOX 38307

DAR ES SALAAM

Incorporated this ........ day of..................... 2013




- h’ MEMORANDUM OF ASSOCIATION

P

=
=
-

3

(a)

(b)

(c)

(d)

(€)

THE COMPANIES ACT, 2002 Bb ! /

Pe) COMPANY LIMITED BY SHARES P{\u /

. OF ~
A
%‘-‘? SILVERSANDS INVESTMENT LIMITED 7

e — “}é:?(',_om pany "SILVERSANDS INVESTMENT LIMITED" -

{tﬁ“ ?u'ﬂ\"

2. e Registef':ed office of the Company will be situated in Tanzania. aea\: et ',
o \L43 1o o
- \6?]5@3?

~ : s pstabl @2 s
The objects for which the Company is established are:- e
ﬁ'l%' o

To carry on the business of real estate agents, property managers. and realty administrators of
buildings, services of letling o valualion, builders, contractors for construclion WOrKS.
renovation, decoration and demolition and to purchase otherwise acquire land for houses.

offices, workshops and building premises.

To carmmy on the business of project developers, projecl management consultant and planners,
and act as managers of investments and investment company, commission agents, real estate.
property managers, developers, valuers, decoralors, engineers and to generally be able lo camy
oul activities of any description with regards to land, property and real estate, investment in any
type of property, buildings, lands, securities. bonds, shares and any property acl as a holding
company with subsidiaries and invest in any projects as the company may think il

To camry on the business of real eslale affairs: apartment house management, apanmenis
renting of real estate leasing of; real estale agencies; real estale appraisal. real estate brokers.

real eslate management, rent collection; rental of offices real eslate renting of apartments,
renfing of flats.

To purchase and sell or by any ather legal means to acquire houses of all types and descriptica
property both leasehold and freehold. of other property to any eslate. building or share or other
interests. nghts, priviieges of assessments over in respect of any property and to coliect rent
and income and 10 supply tenants and occupiers and (0 sell. manage buildings on the basis ol
commission charges of otherwise and also to carry out the business of Management
Consultants, estate agents, house agents, land and estate agents, appraisers, valuers, brokers,
surveyors and general agents, and to purchase oOf otherwise dispose of and deal in real and
perty of every description. To undertake or direct the management of the property.
puildings, land and estales of any tenure oOf kind or any persons, whether members of the
company or not, in the capacity of stewards of receivers or otherwise lo let or lease any such
premises or parts thereof and to improve such function for the accupiers of tenants thereof.

To erect, maintain or alter, or cause 10 be erected, maintained or altered upon any land

acquired of hired by the Company any buildings, erections of struclure of whatsoever nature
and to enter into contracls with builders. architects, engineers, and others for the erection of

such buildings. erections or structures .
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To construct. improve, maintain, develop, work, manage, catry oul. of control any [034s. ways.
tramways, railways, branches or sidings, bridges. reservoirs. walercourses. wharves,
warehouses, electric works. shops. stores and ofher works and conveniences which may seem
calculated directly or indireclly lo advance the Company's interests and fo contribue 10
subsidise, or otherwise assist or 1ake part in the conslruction. improvemeni, maintenance

- working, management, carying out, or control thereof.

To establish and carry on, and promote the establishment and carrying on, upon any property in
which the Company is interested, any business which may be conveniently cariied on upon or
in connection with such property, and the establishment of which may seem caiculated 10
enhance the value of the Compapy's interesl in such property, for to faciiitate the disposal

thereof.

To camy on business as property consultants, lax consultants, business consultants,
manufacturers, commercial and trade representatives, market research consultants, business
transfer agenls, company promoters, underwriters, financiers and bill brokers. commission
agents, del-credere agents, barter trade, court brokers, auctioneers. generally to execute and

undertake agencies of any kinds.

To carry on the business of importers. exporters, buying selling, dealers in hardware, buiiding
materials, sanitary-ware, wall papers, roofing tiles, flooring ties, supplying industrial
equipment's agricultural implements and equipment's spares of every description, plumbers,
decoralors, steel fabrication, machine shop, nickel plating, electric plating, making stee!
windows, doors, frames and roof tresses.

To carry on the business of carpeling, interior designers, contractors, and decorators, curtain
and sofa set makers, woodwork and furniture dealers, importers, exporters and makers.
woodwork and fumiture repairs and dealers in household, hote!, hospitals. public residentially
and office, camping and gardening furniture, fixtures and fitlings and fumiture requisites.
utensils and timmings, vehicles, carriage, boal ship, aircraft and rocket furniture fixtures and to
publish and sell all types of journals in relation to furniture and woodwork in the United Republic
of Tanzania.

To engage in and or otherwise carry on the business of professional dealers in all kinds of food
stuffs. supplier, buyers, distribulors, importers and exporters of sea foods, processors,
operators of storage facilities, sea food preservers, fisheries consultant, all businesses and
trades incidental, analogous similar therelo required to be or capable of being carried on in
conjunction therewith

To carry on the business as suppliers, distributors, importers, exporters, general merchants.
sellers, buyers, worldwide traders, wholesalers, retailers, dealers in goods, consumable artiles,
gerieral merchandise and commodities, maize, wheal, tea, rice, jule, bags, com, sugar, beans,
sisal, hides, leather products, leather goods, beeswax, honey, instant coffee. raw coffee.
coconuts and coconut products, greenpeas, food and cash crops including livestock farming of
every kind.,

To carry on the business as general food processors packers and suppliers, to be general
suppliers of hard foods stuffs and agricultural craps, to be grain millers.and food mixers o be
general exporters of fresh fruils vegetables and flowers.
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To cany on the business As general lraders, merchants, suppliers, stockists, wholesalers
relailers and dealers in all types of electrical goods, spare pars and mainfenance. tyres, lubeg
Wools and accessories for all lypes of aulomotive, moter vehicles, limber, fishing gears,
groceries, compulers, office equipments, cooking oifs, foudstuffs, cosmetics, ofls, painls, 5pirits
sheels, hinges. screws, jron mongery, texliles piece goods, al| lypes of leather goods, shoss,
bags, dealers in manufacturers of foolwear, peak €aps, rain coats and other similar goods

To cany on the business of general merchants, general store-keepers. universal providers,
importers, exporters, suppliers, wholesale and/or retail Iraders, dealers of piecewood, pain(s.
glassware. Crockery, cutlery, ironmongery, lurners and other household fitings  and
requirements, other anticles and commodities of personal, household use ang consumption
provisions, textiles, groceries, medicines. drugs, wines, spirits, liquors. chemical surgical
option, photographic and other inslruments, apparalus and materials, motor vehicles
automobites and generally in all manufactured goods of all types and merchandise of all kinds

To deal in opening‘ and funning leisure parks, play grounds, adventure salaris (¥ips) sports
events, c!ubs. oOrganisation and managemenl, organising Sports, galas competition, gymnasiym
centres, Arobics sleps classes, fitness fit, jogging, weighlifting clubs and all sorts of Sport within
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To cany on the business of general agent, dealing in importing, exporting, marketing,
manufacturing stocking, buying, selling whather by wholesale or retail of various categories of
goods and merchandise, and o act as commission agents and manufacturers, representatives
in all fields. To establish business enterprises whether small scale, industries and generally
deal in all kinds of general merchants and to import, export and all either by merchandise and
articles of all descriplion.

To provide consultancy services on business, economic, legal, tax and all financial matters

To conduct auditing, tax assessment, preparation of financial accounting and other related
works.

To camy on the business as marke.ting agents, representatives and branding company for all
types of products. services and goods: to carry on marketing campaign for goods or services.

To carry on the business as principals, agents or manufacturers, representatives of importing.
exporting, buying, selling, distributing of new and used molor vehicles, cars, trucks, lorries ar
other vehicles, motor vehicles Spares and parts of all descriptions, railway, fuel and other oils,
petroleum of' all kinds, tyres and tubes, batteries, battery solution and other spares.
accessories, motor cycles, bicycles, tractors, mining equipments, fishing gears, agricultural and
industrial machinery and equipments, new and second hand spare parts arid accessories and
generally to deal in all types of motor spare parts and industrial and agricuiturat machinery and
parts, electronic goods and accessories thereof

To act as manager, Secrelary, trustee, administrator, technical adviser, buying agents.
commission agent, importer, experier, or member or local or advisory committee or any other
company or firm.

To carry -on the business of miners and mining in all their branches and for the saig purpose
to peg. purchase, take on lease, or exchange or otherwise acquire concessions, grants.
easements, options, claims, properties. cassettes- and effects Supposed o contain minerais.

any description.

To establish, operate, ran and manage manufacluring induslries of a lypes and branches
associated with engineering works, be il mechanical, electrical, chemical or any other kind, byt

the functions of this company shall be confined to manufacturing and the business essential- ~— - ... .

thereto.
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To purchase, lease exchange, hire, sell, morigage or otherwise deal in any movahle or
immovable property in Tanzania or elsewhere for any eslale or interes! whatsoever and any
nghts, privileges or easements over or in respect of any property, and buildings. plants,
machinery, equipments or whatsoever, to undertake or direct the management of the progpery
buildings, land. mines quaries and estates (of any lenure or kind) of the Company or to join
with others in doing so and to transact on commission or otherwise the general business of a

land agent.

To acquire from any sovereign, state, or authorities any concessions, grants, decrees, rights
powers and privileges whatsoever, which may seem (o the Company capable of being turned to
account, and to work, develop, carry out, exercise and turn lo account the same.

To develop the resources of the turn o account any lands and any rights over or connected with
land belonging to or in which the Company is interested, and in particufar by cleaning, draining
fencing, planning, mining, cultivating, building, improving, farming, irrigation, grazing and by
promoting immigration and emigration and the establishment of towns, vilfages and settlements.

To lend money to such persans or companies and on such terms as may seem expedient, and
in particular to customers and others having dealings with the Company, and lo guarantee the
performance of contracts by any such person or companies.

To remunerate any person or company for services rendered, or to be rendered in placing or
assisting to place or guaranteeing the placing of any of the shares in the Company's capital or
any debentures, debenture stock or other securities of the Company. or in about the formation
or promotion of the Company or the conduct of its business.

To sell or dispose of the undertaking of the Company or any part thereof for such consideration
as the Company. may think fit, and in particular for shares, debentures, or securities of any
Company having objects altogether or in part similar to those of this Company.

To apply for, purchase, or by other means acquire and protect, prolong, and renew, any
patents, copyrights, trademarks, protections and concessions which may appear likely to be
advantageous or usefut to the Company, and to use and tum to account and to manufactuce
under or grant licenses or privileges in respect of the same, and to expend money in
experimenting upon and testing and in improving or seeking to improve any patents, inventions,
processes or righls which the Company may acquire or propose o acquire.

To carry on all kinds of promotion business and in particular to form, constitute. floal, lend
money o subsidise assets and control any companies, associations, partnerships or
undertakings whalsoever.

To carry on any ofher business or activity and do anything of any nature which may seem to the
Company capable of being conveniently carried on or done in connection with the above, or
calculated directly or indirectly to enhance the value of or render more profitable any of the
Company's business or property.

To lend money lo, or grant or provide credit or financial accommodation to any person or
company in any case in which such grant or provision is considered likely directly ot indirectly to

further any of the obigcts of the Company or the interests of its Members.
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To invest and deal wilh moneys of the Company nol immediately required and in such a
manner as may from time to lime be determined.

To sell, exchange, mortgage, let on renl, share of profil, royalty or otherwise, grant licences.
easements, options servitude's and other rights over and in any other manner deal with or
dispose of the undertaking, property, assels. lights and effects of the Company or any part
thereof for such consideration as may be thought fit, and in particular for stocks, shares.
debentures or other obligations or securities, whether fully or partly paid up. of any other

company.

To adopt means of making known the products of the Company as may seem expedient and in
particular by advertising in the press. by circulars, by purchase and exhibition of works, art or
interest by publication of hooks and periodicals and by granling prizes, rewards and donations.

To procure the registration or incorporation of the Company in or under the laws of any place
outside Tanzania.

To subscribe or guarantee money for any national, charitable, benevolent, public, general or
useful object, or for any exhibition, or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interests of its members.

To lend and advance money or give credit to such persons, firm or companies and on such
terms as may seem expedient, and in particular to customers and others having dealings with
the Company, and to give guarantee to become surety for any persons, firm or companies for
the due payment of money for the performance of any obligations or liabilities.

To distribute any of the property of the Company among its members in specie or kind.

To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents. contractors, trustees or otherwise and by or through trustees, agenis or
otherwise and either alone or in conjunclion with others.

To do all other things as may be deemed incidental or conducive to the attainment of the above
objects or any other business. :

And it is hereby declared that:-
The word “company” in this clause, except where used in reference to this Company, shall be

deemed fo include any partnership or other bady of persons, whether corporate or incorporate
and whether domiciled in the United Republic of Tanzania or elsewhere.

The object specified in each of the paragraphs of the paragraph of this clause shall be regarded
as independent objecls, and accordingly shall in no way be limited or restricted (except where
otherwise expressed in such paragraphs) by relerence to or inference from the terms of any
other paragraph of the name of the Company but may be carried out in as full and ample a
manner and construed in as wide a sense as if each of {he said paragraph define the objects of

the separate and distinct compound. _

That the meaning of any general word or words in any paragraph of this clause shall not be
restricted by being construed ejusdem generis with any particular-word or words in the same

paragraph.



4 The Liability of the Members is Limiled

5. . The capital of the Company is Shillings 5.000.000,000/= divided intu_SO0,000 sh;:r_es of Shillings

.1Qb00:’$ each! The Company shall have powers to increase its capital and lo divide the shares

. ils,_césii't'ai 'fr_t:r\_- the time being into several classes of 'stoc_klur shares andlt_o attach thereto

respectively such preferential, deferred or special rights, privileges, or conditions as may be
delermined by or in accordance with the Articles of Association of the Company.

. We, the several persans whose names and addresses are subscribed, are desirous of being formed into
“a_s:ump.any._, In- pursuance of this Memorandum of Association, and we respeclively agree to take lhe
number of shares in the capital of the Company set opposite our respective names.

;’
f NAMES, ADDRESSES,AND |  NUMBER OF :
: . DESCRIPTION OF SUBSCRIBERS | SHARES TAKEN SIGNATURE '
" GHALIB SAID MOHAMED
" P.O. BOX 38307 400,000 i
. DAR ES SALAAM.
| SALHA ISLAM SAHAAG . @» ol

{ P.O. BOX 38307 _ 100,000 1

. DAR ES SALAAM, ]

—t - — -

{
... this \5—> day of J"ﬁ;‘:, 2013

Witness fo the above signatures:-
Name

Signature

Postal Address :

Qualification .

Certitied as True Copy of the Original
_Beauttah Nyamw! A Cyf
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THE COMPANIES ACT, 2002
Y COMPANY LIMITED BY SHARES
.+ ARTICLES OF ASSOCIATION

: OF
< wf —7 \,\\
S LA SILVERSANDS INVESTMENT LIMITED
S
& i INTERPRETATION
In these articles:-

“the Acl’ means the Companies Act;

“the articles’ means ihe articles of the company,

«clear days” in retation to the period of 2 aotice means {hal period excluding the day when the
notice is given Of deemed 1o be given and \he day for which it is given o on which it is 10 take
effect.

“he seal’ means the Common Seal of the Company,

“Gecretary” shall mean any person appointed 10 perform the duties of gecretary of the Company.

"ExpressionS referring to writing shall, unless the contrary intention appears, be construed as
including references to printing. fithography. photograph. and other modes of representing or
reproducing words in @ visible form.

Unless the context: otherwise requires, words of expressions contained in these articles shall
pear the same meaning as in {he Act or any statutory modification thereof in force at the date at
which these articles pbecome binding on the company.

PRIVATE COMPANY

The company is 2 Private Company and accordingly™
(8) The right o transfer shares is restricted in manner herein after prescribed.
The number Of members of the company {exclusive of persons who are in the
employment of the company and persons who have been formerly in the employment 1o
be the member of the company, where while in such employment to be the member of
the company) is limited to fifty, provided that where two Of more persons hold one of
more shares in the company jointly they shall for the purpose of this regulation be lested
as a single member.
(c Any invitation 10 the public 10 subscribe for any shares or debentures of the Company is
prohibiled.
(d) The compafny shall not have power 10 issue share warrants lo bearet.

MEMBERS

The number of members with which the company proposes' io be registered is two but the
directors may from time {0 time register an increase of members.

4



10.

The subscribers fo the memerandum of association and such other persons as the directors shall

admi to membership shall be members of the company.
GENERAI MEETINGS

The Company shall in each year hold a general meeling as its annual general meeting in addition
shall specify the meeting as such in the notice calling if;

to any other meetings in that year, and )
and nol more than fifteen months shall elapse between the date of one annual general meeling

of the company and that of the next_

pany holds its first annual general meeting within eighteen

not hold it in the year of its incorporation or in the following
place, as the directors shall

Provided that so long as the com

months of its incorporation, it need
year. The anhnual general meeling shall be held at such fime and

appoint.
Ali general meelings other than annual general meetings shall be called extraordinary general

meetings.
The directors may, whenever they think fit, convene an extraordinary general meeting, and
extraordinary genera meetings shall also be convened on such requisition, or in defauit, may be

entitied to attend and vole thereat; and
in the case of any other meeting, by a majority in number of the members having a righ

o attend. and vote at the meeting, being a majority together fépresentation not less than

ninety — five percent of the lotal voting rights at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given to all the members, to aj
persons entitled fo a share in consequence of the death or bankruptey of a member and to the
directors and auditors. The accidental omission lo give notice of a meeting to, or the non receipt
to notice of a meeting by, any person enlitled to receive notice shall not invalidate the

" proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS



1.
12.

13.

14.

18

16.

17.

No business shall be transacted al any general meeling unless a quorum of members is pr_esent
at the time when (he meeting proceeds to business; two persons, enfitled to vote on the business
to be lransacted, each being a member or a proxy for a member or a duly authorized

representative of a corporation, shall be a quorum.

If within half an hour from the lime appointed for the meeting quorum is not presant, or if during
the course of a meeting a quorum is nol presenl, lhe meeting shall stand adjourned 1o the same

day in (he next week, al the same time and place, or to such other day and af such other time
and place as the directors may determine.

The Chairman, if any, of the board of directors or in his absence some other director nominated
by the directors shall preside as chairman of the general meeting, but if neither the chairman nor
such other director (if any) be present within fifteen minutes after the time appointed for (he
holding of the meeting and willing to act, the directors present hall elect one of their members o
be chairman of the meeting and, if there is only one director and willing fo act, he shall be
chairman. )

If at any meeting no director is willing to act as chairman or if no director is present within fifteen
minules after the time appointed for holding the meeling, the members present shall choose one
of their members to be a chairman of the meeting.

At any general meeting a resolution pul to the vote of the meeting shall be decided on a show of

hands unless a poll is (before or on the declaration of the result of the show of hangs demand.-

(a) by the chairman: or

(b) by at least (three) members present in person or by proxy; or

(c) by any member or members present in person or by proxy and fepresenting not less
than one - tenth of the total voting rights of all the members having the right to vote aj
the meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show of
hands been carried or carried unanimously, or by a particular majority, or lost and an enlry to the
effect in the book containing the minutes of proceedings of the company shall he conclusive

The demand for a poli may, before the poli is taken, be withdrawn
Except as provided in article 18, if a polt is duly demand it shall be taken in such manner as the

chairman directs, and the result of the poll shall be deemed to be the resolution of the :
which the poll was demand. _ - v RO meeting a
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18.

19

21.

22

Z.

24

In the case of an equality of voles, whether on a show of hands or on a poll, the chairman of the
meeting shall be enlilled to a second or casling vote.

A poll demanded on the election of a chairman, or on a question of adjournment, shall be taken
immediately. A poll demanded on any other question shall be laken either immediately or at
such time as the chairman of the meeling direcls, and any business other than upon which a poll
has been demanded may be proceeded wilh pending the taking of the poll.

A resolution in writing executed by or on behalf of each member who would have been entitled to
vole upon il if it had been proposed at a general meeting at which he was present shall have
effect as if it had been passed al a general mesting duly convened and held, and consist of
several instruments in the like form each executed by or on behalf of one or more member.

VOTE OF MEMBERS

Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under section 28 of the
Mental Diseases Act, may vote, whether on a show of hands or on a poll, by his said manager,
and any such manager may, on a poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all moneys presently payable
by him o the coempany have been paid.

On a polt votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of his
attorney duly authorized in writing, or, if the appointer is a corporation, either under sea) or under
the hand of an officer or attomey duly authorized. A proxy need not be a member of the
company.

The instrument appointing a proxy and the power of attomey 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 or at such other place within the Territory as is specified for that
purpose in the notice convening the meeting, not less than 48 hours before the time for holding
the meeling of adjourned meeting at which the Per son named in the instrument proposes to
vote, or, in the case of a poll, not less than 24 hours before the time appointed for the taking of
the poll, and in default the instrument of proxy shall not be treated as valig.

An instrument appointing a proxy shall be in the following form or a form as near hereto as
circumstances admit:-

i H—— e, DRING @ member/ members of the above-
named company, hereby ~appoint ... + of or failing him
seenessmnnennnnnnnnnn, Of L B8 myfour proxy to vote for me/us on myfor behalf at
the {annual or extraordinary, as the case maybe} general meeting of the company (0 be held on
e ...................dayof .....,.... PR ssmssnnpi v 201........ and at any adjoumment thereof

SIgNed ... 1o L ——— 201......"



28.

30.

31.

32.

33.

Where it is desired lo afford members an opportunity of voting for or against a resolulion the

- Instrument appointing a proxy shall be in the foliowing form or a form as near thereto as

circumstances admil:-

: ST e s s e asssssisaes 5 L ITOTBE
.m;':1;:1:'.1:::::1::::::::;::::;:::::;:af'11' ............................. Being a member/imembers of (he
above named company, hereby appointof .......... ... of ... RN s s s or
faling him ..~ | A + @8 mylour proxy to vote for mefus on
mylour behalf at the {annual or extraordinary, as the case may bejgeneral meeting of |he
company to be heidonthe ... . BB O cincsonicssivonm, 201 and at

This form is to be used* in favour offagainst the resolution. Unless otherwise instructed, the
proxy will vote as he thinks fit

*Strike out which ever is not desire”

The instrument appointing a proxy shall be deemed to confer authority to demand or join in

A vote given in accordance with the terms of an instrument of proxy, or polt demanded by proxy,
or by the dufly authorized representative of a corporation shall be valig notwithstanding the
Previous determination of the authority of the person voting or demanding a poll unless notice of
the determination was received by the Company at its registered office (or at such other place a

which the instrument of Proxy was duly deposited) before the commencement of the meeting or
adjoumed meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be resolution of its directors or other
9ovemning body authorize such person as it thinks fit to act as jts representative at any meeting of
the company, and the Person so authorized shall be entitled to exercise the same powers on

behalf of the Corporation which he represents as that corporation could exercise if it were an
individual member of the company.

DIRECTORS

The following persons shall be first Directors to the Company.-
3 GHALIB SAID MOHAMED
SALHA ISLAM SAHAAG

12
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34,

35.

37.

39.

40.

all from time to time be determined by the Company in

general meeting. Such remuneration shall be deemed 1o accrue f{om day 1o day. The dfrecrprs
shall aiso be paid all traveling, holel and other expenses properly incurred by them in attending
and relurning from meetings of lhe direclors o any committee of the directors or general

meetings of the company or in conneclion with the business of the company.

The remuneration of the directors sh

BORROWING POWERS

The director May exercise all the powers of the company to borrow money, and to maortgage or
charge its undertaking and properly, or any part thereof, and to issue debentures, eren{ure
stock and other securities, whether outright or as securily for any debt, liability or obiigation of the

company or any third party.
POWERS AND DUTIES OF DIRECTORS

| Subiject to the provisions of the Act, the memorandum and the articles and o any directors given

by special resolution, the directars, who may exercise all the pawers of the company, shall
manage the business of the company. No alteration of the memorandum or articles and no such
directions shall invalidate any prior act of the directors, which would otherwise have been valig,
The powers given by this article shall not be limited by any special power given to the directors
by the articles ang a meeting of directors at which a quorum is present may exercise all powers

exercisable by the directors.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments. ang all

The directors shall Cause minutes to be made in books provided for the purpose:-
(a) of all appointments of officers made by the directors;
(b) of the names of the directors present at each meeting of the directors and of any

committees of the directors:
{c) of all resolutions and proceedings at all meetings of the company, and of the directors.

and of committees of directors.

DISQUALIFICATION OF DIRECTORS

The office of director shaj| be vacated if the directors:-

(a) Without the consent of the company in general meeting holds any other office of profi
under the company; or '

(b) Becomes bankrupt or makes any amangement or Composition with his creditors
generally; or .

{c) Ceases to be a director by virtue of any provision of the Act or becomes prohibiled by
law from being a director; or

(d  Becomes of unsound mind; or

(e) Resigns his office by notice in writing to the company;.or

-{f) Is directly or indirectly interested in any contract with the Company ang fajls 1o deciare

the nature of his interest in manner required by the Act. -
13
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41.

42.

485.

46.

47.

48.

48.

A director shall hot vole in respec! of any conlract in which he is inferested or any maller arising

thereal, and if he does so vole shall not be counted.

The Company may by ordinary resolution appoint a person who is willing to act as director (o fifl 2
vacancy or be an additiona director.

number fixed by or in accordance with these articles. Any direclor so appointed shall holq office
only until the next following annual general meeting, and shall then be eligible for re — election,

The company may by ordinary resolution appoint another person in place of a director removed
from office under the immediately preceding article. Without prejudice to the powers of the
directors under article 40 the company in general meeting may appoint any person to be 3

director either to il g vacancy or as an additional director.

The quorum necessary for the transaction of the business of the directions may be fixed by the
directors, and unless so fixed shall be two,

The contin uing direclors may act notwithstanding any vacancy but, if and so long as their number
is reduced below the number fixed by or pursuant to the articles of the act for the purpose of
increasing the number of directors to that number, or Summoning a general Mmeeting of the

company, but for no other purpose.




50,

o1

52.

33

55.

57.

All act done by a meeling of the direclors of of commitlee of directors or by a person acting as
a director shall, notwithstanding thal it be afterwards discovered that there was some defect in

the appointment of any such director, or that any of them were disqualified from holding office, or
hand vacated office, or weie not entitled (o vole, be as valid as if every such person had been

duly appointed and was qualified and had continued o be a direclor and was enlitied to vote.

A resolution in wiiting signed by all the directors entilled fo receive notice of a meeting of the
directors, or of & commitiee of directors, shall be as valid and effectual as if it had been passed al
a meeting of the directors or {as the case may be} a committee of direclors duly convened and
held, and may. consist of several documents in the like form each signed by one or more

directors.
SECRETARY

The Secretary shall be appointed by the directors for such term, at such remuneration and upon
such conditions as they may think fit; and any secretary so appointed may be removed by them.

A provisions of the Act or these articles requiring or authorizing a thing to be done by orto a
director and the Secretary shall not be satisfied by its being done by or to the same person acting

both as director and as, or in place of, the secretary.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of the directors
authorized by the directors. The directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it shall be signed by a director and by the

The directors shall cause proper books of account to be kept with respect to:-
(a) all sums of money received and expended by the company and the matters in respect to

which the receipt and expenditure takes place:
(b) all sales and purchase of goods by the company: and
(c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of account as are
necessary lo give a true and air view of the state of the company's affairs ang lo explain its

transactions.

The books of account shall be kept at the registered officer of the company, or subject lo section
151 (4) of the Act, at such other place or places as the directors think fit, and shait always be
open to the inspection of the directors.

No member shall (as such) have fight of inspecting any accounting records or other book of
document of the company except as conferred by statue or authorized by the directories or by
ordinary resolution of the company.

The directors shall from time to time in accordance with sections 153,155 and 150 of the Act,

cause 1o be prepared and to be laid before the company in general meeling, such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are referred to in those

seclions.
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NAMES, ADDRESSES, AND NUMBER OF '

DESCRIPTION OF SUBSCRIBERS | SHARES TAKEN SIGNATURE
B———
| GHALIB SAID MOHAMED
' P.O. BOX 38307 400,000 M
! DAR ES SALAAM.
. SALHA ISLAM SAHAAG
i P.O. BOX 38307 100,000

* DAR ES SALAAM.

]
.
ke

i~ —

Witness to the above signatures:-
Name

Signature

Postal Address

Qualification




