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b)

d)

THE COMPANIES ACT (CAP. 212)
A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
REXON LOGISTICS (T) LIMITED

The name of the company is REXON LOGISTICS (T) LIMITED
The Registered Office of the company will be situated in the United Republic of Tanzania.

. The objectives to which the company is established will be:

To establish, operate, and maintain petrol stations for the retail and wholesale distribution of
petroleum and petroleum products, including but not limited to gasoline, diesel, LPG
(Liquefied Petroleum Gas), and compressed natural gas (CNG). To install, operate, and
maintain fuel pumps, tanks, pipelines, and other infrastructure necessary for the operation of

petrol stations.

To provide ancillary services such as car wash, oil change, tyre repair, convenience stores,
food services, and any other related services. To purchase, sell, import, export, distribute, and

store petrol, diesel, gas, lubricants, and any other fuel or energy-related products.

To carry on all or any of the business of transport, carriage and haulage contractors, owners
and charter of road vehicles, aircraft and ships and boats of every description and carriers of
goods, and passenger by road, rail, water or air and to establish, acquire, maintain and operate
transport service of every description both public and private and all services ancillary thereto
and for such purposes or as independent undertakings to purchase, take in exchange, charter,
hire, build, contract or otherwise acquire and to own, operate, work, manage, maintain,
repair, service and deal with and in road vehicles, aircraft and vessels of every supplies
therefore and to conduct any such business within the country or any other state in Africa or

Europe or Asia and or any other foreign country.

To carry on business of garage proprietors and of service stations for motor vehicles of all

kinds and to carry on business of safe keeping, cleaning, repairing, refueling and the general

Page 2 of 23



g)

h)

)

k)

D

care of motor vehicles. To construct, equip, maintain and work as owners of omnibuses or

other vehicles appropriate for carriage of passengers or goods

To carry on the business of transportation, including the carriage of goods, passengers, and

other related services by road, rail, air, water, or any other mode of transport.

To engage in the business of motor vehicle reconditioning, to run garages for purposes of
repairing, reconditioning of motor vehicles and other machineries, to do all kinds of
engineering works relating to installation of machineries, maintenance, inspections and other

engineering services.

To carry on the business of consultants especially in the field of mechanical, civil, electrical

and architecture engineering.
To provide logistics services, including warehousing, packaging, and distribution of goods.

To engage in the rental, leasing, and hiring of vehicles, including trucks, trailers, buses, and

other transportation equipment.

To act as agents, brokers, or intermediaries for the transportation of goods and passengers,

including arranging for shipping, freight forwarding, and clearing services.

To undertake all activities related to the operation and maintenance of transportation

infrastructure, such as terminals, depots, parking facilities, and fuel stations.

To establish and operate transportation-related businesses, such as travel agencies, courier

services, and parcel delivery services.

m) To acquire, own, lease, or dispose of vehicles, equipment, and assets necessary for the

n)

0)

p)

transportation business.

To enter into contracts, agreements, or arrangements with other companies, organizations, or

individuals for the provision of transportation services.

To invest in, acquire, or collaborate with other transportation companies, businesses, or

ventures, either within or outside the country.

To engage in any other activity or business related to or ancillary to the transportation

industry, which the company may consider beneficial or advantageous.
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q) To carry on the business and act as managers of investments and investment company, real
estate agents, property managers, developers, valuers, decorators, engineers and to generally
be able to carry out activities of any description with regards to land, property and real estate,
I investment in any type of property, buildings, lands, securities, bonds, shares and any
property act as a holding company with subsidiaries and invest in any projects as the

company may think.

r) To purchase, take on lease and otherwise acquire for investment or resale any estate, land,
buildings, easements and other rights and interests in immovable property or any tenure in
Tanzania and elsewhere and to sell let or lease exchange or otherwise dispose of or grant

rights over any immovable property, belong to the company.

s) To purchase, take or lease or in exchange, hire or otherwise acquire and hold any state or
interest in any lands buildings, casements, rights, licenses secret processes, machinery,

plants, stock, in trade and real or personal property of any kind.

t) To do all or any of the above things in any part of the world and either as principals, agents,
trustees, contractors or otherwise, and either alone or in conjunction with others and either

or though agents, sub-contractors, trustees and otherwise.

4. The Liability of the Members is Limited.

5. The original share capital of the Company is Tanzanian Shillings Fifty Million (TZS.
50,000,000/=), divided into One Hundred (100) Ordinary shares of TZS. 500,000/= (Five
Hundred thousand shillings) each. The Company shall have powers to increase its capital and
to divide the shares in its capital for the time being into several classes of stock or shares and
to attach thereto respectively such preferential, deferred or special rights, privileges, or
conditions as may be determined by or in accordance with the Articles of Association of the

Company.

WE, the several persons, whose names and 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.

Page 4 of 23



S/N NAMES ADDRESSES, AND NUMBER OF SHARES | SIGNATURE
DESCRIPTION OF TAKEN BY EACH
SUBSCRIBERS SUBCRIBER
1.|ANGEL RICHARD MASSAWE 33
P.O. BOX 55035
KIGAMBONI - DAR ES SALAM
2.|AHMED HUSSEIN MOHAMED 67
P.O. BOX 55035
KIGAMBONI - DAR ES SALAM
TOTAL SHARES 100

Dated and Signed as of this 19™ Day of JANUARY, 2023.

WITNESS

Name:

Signature:

Address:

Occupation:

Sy
oo Mo

to the above signature:

ot ADVOCATE
THE COMPANIES ACT 2002 THE COMPANY

LIMITED BY SHARES ARTICLES OF

ASSOCIATION OF

REXON LOGISTICS (T) LIMITED
INTERPRETATION

1. In these regulations: -

"The Act" means the Companies Act 2002;

"The Articles" means the articles of the company;

"Clear Days" in relation to the period of a notice means that period excluding the day

when the notice is given or deemed to be given and the day for which it is given or

on which it is to take effect;

"The Seal" The seal of the Company dully authorised by the Board of Directors.
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"Secretary" shall mean any person appointed to perform the duties of Secretary of the

Company;

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photograph, and other

modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
articles shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which these articles become binding on the Company.

Any words importing the singular shall include the plural and vice versa, and the

words importing the masculine gender shall include females, and the words importing

persons shall include body corporate, partnership, firms, cooperatives, societies, etc.
PRIVATE COMPANY

The Company is a private Company and accordingly:
a) The rights to transfer shares are restricted in manner hereinafter prescribed.
b) The number of members of the Company (exclusive of persons who are in the

employment of the company and or persons who having been formerly in the
employment of the company were while in such employment and have
continued after the determination of such employment to be members of the
Company) is limited to fifty; provided that where two or more persons hold one
or more shares in the company jointly they shall for the purpose of this
regulation be treated as a single member.

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

d) The Company shall not have power to issue share warrants to bearer.

The original share capital of the Company is Tanzanian Shillings Fifty Million (TZS.
50,000,000/=), divided into One Hundred (100) shares of TZS. 500,000/= (Five
Hundred thousand shillings) each.

The shares of the Company shall be under the control of the Board of Directors and

shall be subject to the provisions in that behalf of the Act and the Memorandum of
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Association and without prejudice to any special rights conferred to holders of
existing shares or class if shares may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to divided, voting, return of
capital or otherwise, as the Company may from time to time by special resolutions
determine, and any preference share may, with the sanction of a special resolution, be

issued to the terms that it is, or at the option of the Company is liable to be redeemed.

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may be varied with the consent in writing of the holders of threefourth of
the issued shares of that class or with the section of an extra-ordinary resolution
passed at a separate general meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these regulations relating to general

meeting mutatis mutandis shall apply.

Every person whose names are entered as a member in the register of members shall
without payment, be entitled to a certificate under the seal of the Company specifying
the share or shares held by him or such body and the amount paid up thereon, provided
that in respect of a share or shares held jointly by several persons of the Company
shall not be bound to issue more than one certificate, and delivery of certificate for a
share to one or several joint holders shall be sufficient delivery to them.

The Company shall be entitled to treat the person whose name appears upon the
register in respect of any share or shares as the absolute owner thereof and shall not
be under any obligation to recognize any trust or equerry or equitable claim to or
partial interest in such share or shares whether or not it shall have express or other
notice thereof.

If a share certificate is defaced, lost or destroyed it may be renewed on payment of
such fee, if any, not exceeding one shilling, and on such terms, if any, as to evidence
and indemnify as the Directors think fit.

CALLS ON SHARES
The Directors may, subject to any conditions of allotment, from time to time make

calls upon the members in respect of any moneys unpaid on their shares (whether on

account of the nominal value of the shares or by way of premium ) PROVIDED THAT
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10.

11.

12.

13.

14.

(except as otherwise fixed by the conditions of allotment) no call on any share shall
be payable at less than thirty days from the day of appointed for payment of last
preceding call, and each member shall ( subject to being given at least fourteen days’
notice specifying the time or times and place so specified the amount called on his

shares call may be revoked or postponed as the Director may determine)

The joint holders shall be joint and severally liable to pay all calls in respect thereof.

If a call-in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom “the sum is due shall pay interest upon the sum at the
rate of eight per centum per annum from the day appointed for the payment thereof
to the time of the actual payment, but the Directors shall be at liberty to waive

payment of that interest wholly or in part.

The provisions of these Regulations as to the liability of joint holders and as the
payment of interest shall apply in the case of non- payment of any sum which, by the
terms 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 difference between

the holders in the amount of calls to be paid and in the time of payment.

The Directors may if they think fit, receive from any member willing to advance the
same all or any part of the money unpaid from the shares held by him beyond the
sums actually called upon thereon as a payment in advance of calls which shall
extinguish, so far as the same shall extend the liability upon the shares in respect of
which it is advanced, and the Company may pay interest upon the money so received,

at such rate as the member paying such sum and the Directors agree.
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TRANSFER OF SHARES
15. The Directors may in the direction and without assigning any reason thereof to

register the transfer of any shares to any who it shall in their opinion be undesirable
for any reason whatsoever to admit to membership.
16. Subject to clauses 2 and 3 here of the right to members to transfer their shares shall

be restricted as follows;

(a) No share capital shall be transferred to a person who is not a member so long as
any member or any person selected by the Directors as it is desirable in the interest
of the Company to admit to membership.

(b) Every shareholder or trustee in bankruptcy, or any person who may desire to sell
or transfer any such shares and who may desire to sell or transfer any such shares
and every personal representatives of a deceased shareholder shall give notice in
writing to the Directors that he desires to make such sale or transfer. Such notice
shall constitute the Board of Directors of the Company as his agent for the sale of
the said shares to any member or members of the Company at the price to be
agreed upon between the party giving such notice the party and the board, or in

case of difference to be determined by the Auditor of the Company.

(c) Upon price of such shares being agreed on a determined as per clause (b) above,
the board shall forthwith give notice to such of the shareholders other than the
shareholders desiring to sell or transfer the said shares starting the number and
price of such share inviting the person to whom notice is sent to state within 21
days from the date of such notice whether he is willing to purchase any, if so what
maximum number of such shares. At the expiration of such days 21 notice the
board shall apportion such shares amongst the shareholders (if more than one)
who shall have respectively, or if there be only one such shareholders, that the
whole of such take more than the maximum number of such shares in this answer

to the said notice.

Upon such apportionment being made one shareholders notifying his intention to

purchase, as the case may the party desiring to sell or transfer the shares shall be

Page 9 of 23



17.

18.

19.

20.

21.

22.

bound upon payment of the said price to transfer the shares to the respective
shareholders or to single shareholder who shall have agreed to purchase the same.
FORFEITURE OF SHARES
If a member fails to pay any call or mutatis instalment of a call on the day appointed
for payment thereof, the directors may, at any time thereafter during such time as any
part of such call or instalment remains unpaid serve a notice on him requiring
payment 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 or before which the call was made will be liable to be

forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share
in respect of which the notice has been given, may at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
directors to that effect and such forfeiture may be cancelled on such terms as the

Directors think fit.

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the directors think fit and at any time before a sale or disposition the

forfeiture may be cancelled on such terms as the directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares but shall, notwithstanding remain liable to pay to the Company
all moneys which, at the date of the forfeiture, were presently payable by him to the
Company in respect of the shares, but his liability shall cease if and when the

Company received payment in full of nominal amount of the shares.

A statutory declaration in writing that the declaration is a director of the company,
and that a share in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the acts therein stated as against all

parsons claiming to be entitled to the share, The company may receive the
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23.

24.

25.

26.

27.

consideration, if any given for the share in favour of the person to whom the share is
sold or disposed of and he shall thereupon be registered as the holder of the share and
shall not be bound to see to the application of the purchase money, if any, nor shall
his title to the share be effected by any irregularity or invalidity in the proceedings in

reference to the forfeiture, sale or disposal of the share.

The provisions of these articles as to forfeiture shall apply in the case on nonpayment
of any sum which, by the terms of issue of share, become payable at a fixed time,
whether on account of the amount of the share, or by way of premium as if the same

had been payable by virtue of a call only made and notified.

CONVERSION OF SHARES INTO STOCK
The company may by ordinary resolution convert any paid-up shares into stock, and

reconvert any stock into paid-up shares of any denomination.

The holder of stock may transfer the same, or any part thereof, in the same manner,
and subject to the same regulations, as, and subject to which the shares from which
the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit but the directors may from time to time fix the
minimum amount of stock transfer of fraction of that minimum, but the minimum

shall not exceed the nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings
of the company and other matters as if they held the shares from which the stock
arose, no such privilege or advantage (except participation in the dividends and profits
or the company) shall be conferred by any such aliquot part of stock as would not if

existing in share, have conferred that privileges or advantage.

Such of the regulations of the Company as are applicable to paid-up shares shall apply

to stock, and the words “share” and “shareholder” therein shall include

“stock” and “stock holder”.
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28.

29.

30.

31.

32.

ALTERATION OF CAPITAL

The Company may from time to time by special resolution increase the share capital
such sum, to be divided into shares of such amount, as the resolution prescribes.

All new shares shall, before issue, be offered to such persons the date of the offer are
entitled to receive notices from the Company of general meetings in proportion, as
nearly as the circumstance admit, to the amount of the existing shares to which they
are entitled. The offer shall be made by notice specifying the number of shares
offered, and limiting a time, within which the offer, if not accepted will be deemed to
be declined and after the expiration of that time, or on the receipOt of an intimation
from the person to whom the offer is made the that he declines to accept the shares
offered, the directors may dispose of those shares in such manner as they think most
beneficial to the company. The directors may likewise so dispose of any new shares
which (by reason of the ration which the mew shares bear to share held by persons
entitled to and offer of new shares) cannot, in the opinion of the directors, be

conveniently offered under this article.

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

The company may by ordinary resolution: -

a) Consolidate and divide all or any of its shares 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 that
is fixed by the memorandum of association subject, nevertheless, to the
provisions of section 61(d) of the Act.

c) Cancel any shares which at the date of the passing of the resolution, have not been

taken or agreed to be taken by any person.

The Company may, by special resolution, reduce the share capital and any capital
redemption reserve fund in any manner and with, and subject and with, and subject

to, any incident authorized, land consent required by law.
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33.

34.

35.

36.

37.

MEMBERS
The number of members with which the company proposes to be registered is two
but the directors may from time to time register an increase of members.
The subscribers to the memorandum and articles of association and such other

persons as the directors shall be members of the company.

GENERAL MEETINGS
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 last preceding general meeting) and
place as may be determined by the directors. In default of member in the same manner

as nearly as possible as that in which meetings are to be convened by the directors.

All such general meetings shall be called Annual General Meetings, and all other

general meetings shall be called Extraordinary General Meeting.

The directors may, wherever they think fir, convene an Extraordinary General
Meeting and Extraordinary General Meeting shall also be convened on such
requisition or, in default, ma be convened by such requisitions as provided by section
134 of the Companies Act, 2002. If at any time there are not within Tanzania sufficient
directors capable of acting to form a quorum, any director or any one member of the
company may convene an Extraordinary General Meeting in the same manner as

nearly as possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEETING
Subject to the provision of section 133 of the Act relating to special resolutions, 121
days’ notice at the least (exclusive of the day on which the notice is served or deemed
to be served but inclusive of the day for which notice is given) specifying the place,
the day and the hour of the meeting and in case of special business, the general nature

of that business shall be given in manner hereinafter mentioned, or in such other
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38.

39.

40.

41.

42.

43.

manner, if any as may be prescribed by the company in general meeting, to such
persons as are, under the regulations of the company in general meeting, to such
persons as are, under the regulations of the company entitled to receive such notices
from the company but with the consent of all the members entitled to receive notice
of some particular meeting may be convened by such shorter notice and in such

manner as those members may think fit.

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 such meeting.
PROCEEDING AT GENERAL MEETING

All business shall be deemed special that is transacted at Extraordinary Meeting and

all that is transacted at an ordina5Sry meeting, with the exception of sanctioning of the

accounts, balance sheets and the ordinary report of the directors and auditors, the

election of firestorm sand other officers in the place of those retiring by rotation, and

the firing of remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of the
members is present at the time when the meeting proceeds to business save as herein

provided. Two members present in person or by proxy shall be a quorum.

If within half an hour from the time appointed from the meeting a quorum is not
present, the meeting, if convened upon the requisition of members shall be dissolved
and in any other case it shall be adjourned to the see day in the next week at the same
time and place and if at the adjourned meeting a quorum is not present within half an

hour form the time appointed for the meeting the members present shall be a quorum.

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

If there 1s no such chairman, or if at any meting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as chairmen,

the members present shall choose someone of their member to be chairman.

Page 14 of 23



44,

45.

46.

47.

48.

49.

The chairman may, with the consent of any meeting at which a quorum is present (
and shall if so directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place, When a meeting is adjourned for ten days of more, notice of the adjourned
meeting shall be given as in the case of an original meeting, Save as aforesaid it shall
to be necessary to give any notice of an adjournment or the business to be transacted

at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands, unless poll is (before or on the declaration of the result of the show
of' hands) demanded by at least one-member present in person or by proxy and entitled
to vote. Unless a poll is so demanded, a declaration by the chairman that the resolution
has, on a show of hands, been carried or carried unanimously or by a particular
majority, or lost and an entry to that effect in the minute book shall be conclusive

evidence of the fact.

If a poll is duly demanded 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 meeting at which

the poll was demanded.

In the case of an equality of votes, whether of a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll

is demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman or on a question adjournment shall be
taken forthwith. A poll demanded on any the question shall be taken at such time as

the chairman of the meeting directs.

An ordinary resolution of a Company determined without and general meeting and
evidence by writing under the hands of all the directors or a sole director and of

members of the company holding in the aggregate three-fourths of the issued shares
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50.

51.

52.

53.

54.

55.

56.

of the company shall be as valid and effectual as an ordinary resolution duly passed

at a general meeting of the Company.

VOTES OF MEMBERS
Subject to any rights or restrictions for the time being attached to any class or classes
of shares, on a show of hands every member present in person shall have one vote

from each share of which he is the holder.

In the case of joint holders, the vote of the senior who tenders a vote whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the order in which the names

stand into the register of members.

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

committee or other legal guardian may, on a poll vote by proxy.

No member shall be entitled to vote at any general meeting unless all calls or other

sums presently payable by him in respect of shares in the Company have been paid.

On a poll votes may be given either personally or by proxy. Provided that no Company
shall vote by proxy as long as a resolution of its directors in accordance worth the

provisions of section if the in force 136 of the companies Act 2002.

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

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

join in demanding a poll.
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57.

58.

59.

60.

A vote given in accordance with the terms of an instrument of proxy, or poll demanded
by proxy, or by the duly authorized representative of a corporation shall be a valid
notwithstanding the previous determination of the authority of the person voting
demanding a pull unless notice of the determination was received by the company at
its registered office (or at such other place at which the instrument of proxy was duly
deposited) before the commencement of the meeting or adjourned meeting which the

proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
Any corporation which is a member of company may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative
at any meeting of the Company or of any class of members 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 number of the directors and the names of the first directors shall be determined
in writing by the subscribers of the memorandum of association of majority of them
and until such determination the signatories to the Memorandum and Articles of
Association shall be the first directors. Unless otherwise determined by ordinary
resolution, the number of directors shall not be subject to any maximum but shall be

not less than two.

(a) Unless and until otherwise determined by the Company in general meeting the

number of directors shall not be less than two (2) and not more than six (6).

(b) The following persons shall be the first directors of the company:
1. ANGEL RICHARD MASSAWE

2. AHMED HUSSEIN MOHAMED

The shareholding qualifications for directors may be fixed by the company in general

meeting and unless and until so fixed no qualification shall be required.
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61.

62.

63.

64.

65.

66.

67.

The Company in general meeting shall from time to time determine the remuneration
of the directors. Such remuneration shall be deemed to accrue from day to day. The
directors shall also be paid all traveling, hotel and other expenses properly incurred
by them in attending and returning from meetings of the company or in connection

with business of the company.

The quorum of Directors for transacting business shall unless otherwise fixed by the

Directors, be two.

BORROWING POWERS

The directors may from time to time in their discretion raise or borrow for the purpose
of any company’s business such sum or sums of money as they think fit.

The directors may secure the repayment of or raise any such sum or sums as aforesaid
by mortgage or charge upon the whole or any part of the property and assets of the
company present or future including its uncalled capital for the time being, or by the
issue at such price as they may think fit, of bonds or debentures either charged upon
the whole or any part of the property and assets of the company or not so charged or

in such other way as the directors may think expedient.

POWERS AND DUTIES OF DIRECTORS
The Directors may by power of attorney appoint any person to be the attorney or

agent of the company for such purposes and on such conditions as they may
determine, including authority for the attorney or agent to delegate all or any of his

powers.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the company, shall be signed, drawn,
accepted endorsed, or otherwise executed, as the case may be, in such manner as the

directors shall from time to time by resolution determine.

The Directors shall cease minutes to be made in books provided for the purposes: -

a. Of all appointments of officers made by Directors.
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68.

69.

70.

71.

b. Ofthe names of the Directors present at each meeting of the Directors and to 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.

Any Director may in writing appoint any person, who is approved by the majority of
the Directors, to be his alternate to act in his place at any meeting of the directors at
which he is unable to be present, Every such alternate shall be entitled to notice of
meetings of the directors and to attend and vote thereat as a director when the person
appointing him is not personally present, and where he is a director to have a separate
vote on behalf of the director he is representing in addition to his own vote. A director
may at any time in writing revoke the appointment of an alternate appointed by him.
Every such alternate shall be an officer of the Company and shall not be deemed to
be the agent of the director appointing him. The remuneration of such an alternate
shall be payable out of the remuneration payable to the director to the director

appointing him, and the proportion thereof shall be agreed between them.

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
company, and at any separate meeting of the holders of any class of shares in the

Company.

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
director other than an alternate director appointed by a director who at the date of the

resolution is absent from Tanzania.

Provided that a Director declared his interest therein in manner provided by the
Companies Act 2002, may vote as a director in regard to any contract or arrangement

in which he is interested or upon any matter arising there out, and if he shall so vote
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72.

73.

74.

75.

his vote shall be counted in the quorum when any such contract or arrangement is

under consideration.

The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property uncalled capital, or any part thereof, and
to issue debentures, debentures stock, and other securities whether outright or as

security for any debt liability or obligation of the Company or of any third party.

The business of the company shall be managed by the directors who may pay all
expenses incurred in getting up an registering the Company, and may exercise all such
powers of the Company, as are not, by the Companies Act 2002, or by these articles,
required to be exercised by the Company in general meeting, subject, nevertheless, to
any regulation of these articles, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in general meeting; but no
regulations made by 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.

The Directors may from time to time appoint one or more of their body to the office
of Managing Director or may appoint any person or body corporate to manage the
company for such term and at such remuneration(whether by way of salary or
commission, or participation in profits, or partly in one way and partly in another) as
they may think fit, In the case of the appointment of the Managing Director such
appointment shall be subject to determination ipso facto if he ceases from any cause

to be director.

The directors shall cause minutes to be made in books provided for the purpose:

a. Of all appointment of officers made by the directors;

b. Of the names of the directors present at each meeting of the directors and of any
Committee of the directors;

c. Of all resolutions and proceedings 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.
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76.

77.

78.

79.

THE SEAL
The Board shall provide for the safe custody of the Seal. The seal shall be used only
by the authority of the Board and every instrument to which the seal shall be affixed
shall be signed by a director and also by the Secretary or by a second director or by

some other person appointed by the Board for the purpose.

DISQUALIFICATION OF DIRECTORS
The office of director shall be vacated, if the director: -

(a) Without the consent of the Company, in general meeting holds another office of
profit under the company, or

(b) Becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) Ceases to be a director by virtue of any provision of the Act or becomes prohibited
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 and fails to

declare the nature of his interest in a manner required by the Act.

(g) Abstains himself from meetings of the Directors for a period of six months
without special leave of absence from the other directors.

(h) A director shall not vote in respect of any contract in which he is interested or any

matter arising thereat, and if he does so, vote shall not be counted.

SECRETARY
The secretary shall be appointed by the Directors for term, at such remunerations

and upon such conditions as they may think fit it, and any secretary so appointed
may be removed by them.

The provisions of the Act or these Articles requiring or authorizing a thing to be
done by or to a director and the secretary shall not be satisfied by its being done by

or the same person acting both as director and as, or in place of, the secretary.
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THE COMPANY’S SEAL

80. The directors shall provide for the safe custody of the seal. The Seal of the

81.

82.

3.

Company shall not be affixed to any instrument except by the authority of a
resolution of the Board of Directors and in the presence of at least two Directors
and a secretary or other person as aforesaid shall sign every instrument to which the

seal of the company is so affixed in their presence.

WINDING UP
With the sanction of a Special Resolution of the Shareholders, any part of the assets
of the Company including any shares in other companies may be divided between the
member of the Company or may be vested in Trustees for the benefit of such members
and the liquidation of the Company may be closed and the Company dissolved but so
that all member shall be compelled to accept any shares whereupon there is any
liability.

INDEMNITY
Every Director, Managing Director ,Agent, Auditor, Secretary and other officer for
the time being of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him to defend any proceedings, whether civil or
criminal, in which judgments is given in his favour or in which he is acquitted or in
connection with any application in which relief is granted to him by the Court,
Alteration Or Additions subject to the provision of the Act and to those contained in
the Memorandum and Articles of Association of the Company may by special
resolution make alteration or addition so made shall be as valid and effectual as if
originally contained in those Articles and be subject in like manner to alteration by

special resolution.

ARBITRATION
If and whenever any dispute or difference shall arise between the Company and any
of the members or their respective representative touching upon the construction or
meaning of any of the Articles herein contained or any act, matter or thing made or
done or omitted to be done or with regard to the rights or liabilities arising there under
or arising out of the relation existing between the parties by reason of these Articles
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or the Act, such differences shall (unless a sole arbitrator be agreed upon) forthwith
be referred to the arbitration of three (3) arbitrators, one to be appointed by each party
and the third to be appointed by the first two arbitrators appointed by the parties or,
in the event of failure to agree within thirty(30) days the procedure laid down in the
Arbitration Act ,Cap.15 R.E 2002 or any other existing statutory modifications or re-

enactments thereof shall apply.

WE, the several persons, whose names and addresses are subscribed, are desirous of being formed
into a Company, in pursuance of this Articles of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our respective names.

S/N NAMES ADDRESSES, AND NUMBER OF SHARES | SIGNATURE
DESCRIPTION OF TAKEN BY EACH
SUBSCRIBERS SUBCRIBER
1.|ANGEL RICHARD MASSAWE 33

P.O. BOX 55035
KIGAMBONI - DAR ES SALAM

2.|AHMED HUSSEIN MOHAMED 67
P.O. BOX 55035

KIGAMBONI - DAR ES SALAM

TOTAL SHARES 100

Dated and Signed as of this 19™ Day of JANUARY, 2023.

WITNESS to the above signature:

Name: GERALD MENT MSEGEYA

Signature:  ......... TSR T
Address: P.0.BOX 2923, DAR ES
SALAAM Occupation: ADVOCATE
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