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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
DOREM MEDICAL HOSPITAL LIMITED

. The name of the Company is DOREM MEDICAL HOSPITAL LIMITED

. The Registered office of the Company will be situated in Tanzania

. The objects for which the Company is established are:
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To carry Business Hospital activities

To carry Business Medical and dental practice activities

To carry Business other human health activities

To carry Business Residential nursing care facilities

To carry Business Residential care activities for mental retardation, mental health
and substance abuse

To carry Business Residential care activities for the elderly and disabled
To carry Business other residential care activities

To carry Business other social work activities without accommodation
To carry Business Pre-primary and primary education

To carry Business General secondary education

To carry Business Technical and vocational secondary education

To carry Business Higher education

To carry Business Sports and recreation education -

To carry Business Other education n.e.c.

To carry Business Short term accommodation activities

To carry Business Restaurants and mobile food service activities

To carry Busine.g Event catering

To carry Business Construction of buildings

To carry Business Warehousing and storage

To carry Business Cargo handling



4. The Liability of the members is Limited

5. The capital of the Company is Tanzania shillings 300,000,000/= divided into 10000
shares of Tanzania shillings 30,000/= each the Company shall have power 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 Article

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.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN SIGNATURE
DESCRIPTION OF SUBSCRIBERS

THECLA EXPER MASSAWE 7000 @’7

MIKOCHENI A, ALLY HASAN MWINYI ROAD

KINONDONI PLOT 550 BLOCK A HOUSE 20

P.0.BOX 158 15 DAR-ES-SALAAM

EXPER JOSEPH MASSAWE 3000

MIKOCHENI A, ALLY HASAN MWINYI ROAD

KINONDONI PLOT 550 BLOCK A HOUSE 20 (\%_,
P.0.BOX 158 15 DAR-ES-SALAAM

Dated at Dar es-salaam this 19™ days of APRIL 202

Witness to the above signatures.




THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

DOREM MEDICAL HOSPITAL LIMITED

1. The Company is a private company and, accordingly;

(@) The right to transfer shares is restricted in the manner hereinafter
provided.

(o) The number of members of the Company (not including persons who
are in the employment of the Company and persons who, having
been formerly in the employment of the Company, were while in that
employment and have continued after the determination of that
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 Article, be
treated as a single member.

(c) Anyinvitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

2. Regulations contained in the Companies Act, 2002 shall apply to the
Company in so far as the same are not varied by, or ;eproduced in, these
Articles of Association.

Interpretation

3. Inthese Articles, unless there be in the context anything inconsistent therewith:
“The Company" means DOREM MEDICAL HOSPITAL LIMITED

“The Act” shall mean the Companies Act, 2002 or any Actor
Acts substituted therefor, and in case of any such
substitution the references in these presents to the
provisions of the Act shall be read and consfrued
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as references to the provisions substituted therefor
in the new Act or Acts.

“The Board" shall mean the Board of Directors of the Company
appointed pursuant to the provisions of these
presents.

“Director” shall mean a person appointed to the Board of
Directors pursuant to the provisions of these
presents.

“The Secretary” shall mean any person appointed to perform the
duties of the Secretary of the Company.

“Month" shall mean calendar month.

Words and expressions defined in the Act shall, except as hereinbefore
provided, have the same meanings thereby assigned to them.

Words importing the singular include the plural, and vice versa.

Words importing persons shall include bodies corporate and associations
as are hereinafter defined.

Underwriting

4. The Company may, pursuant to the Companies Act, pay commission at arate
not exceeding ten percent of the nominal amount of shares in respect of
which the commission is payable.

5.

(a)

(b)

Shares

Any preference shares may be issued on the terms that
they are, or at the'option of the Company. are liable to be

redeemed. =

If at any time the share capital is divided into different classes of
shares, the rights attached fo 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 three —fourths of the issued shares
of that cIosS‘,r or with the sanction of an exiraordinary 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 Arficles relating to general meetings shall apply mutatis
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mutandis, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one —thirds of the issued shares
of the class.

. Every person whose name is registered as a member in the register of members
shall, without payment, be entitled to a certificate under the Common Seal of
the company specifying the share or shares held by him and the amount paid
up thereon, provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all.

. If a share cerfificate is defaced, lost or destroyed, it may be renewed on
payment of such fee, if any, not less than four thousand shillings and on such
terms, if any, as to evidence and indemnity as the Directors thinks fit.

Lien

. The Company shall have a lien on every share for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a lien on all shares standing registered
in the name of a person or persons for all moneys payable by him or his or their
estate or estates to the Company, but the Directors may at any time declare
any share to be wholly or in part exempt from the provisions of this Arficle. The
Company's lien, if any, on a share shall extend to all dividends payable
thereon.

. The Company by its Board of Directors may sell any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of
which the lien exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment of such part of
the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share, or the person
entitled by reason of his deaTh or bankruptcy to the share.

10.The proceeds of the sale shall be paid by the purchoser of shares to the

Company and shall be applied in payment of such pcr’r of the amount in
respect of which the lien exists as is presently payable, and the residue shall be
held (subject to a like lien for sums not presently payable as existed upon the
shares prior to the sale) by the Company on behalf of the person entitled to
the shares at the date of the sale. The purchaser shall be registered as the
holder of the shares amd shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by an iregularity
or invalidity in the proceedings in reference to the sale.
Calls on Shares



1.The Directors may, from time to time, make calls upon the members in respect
of any moneys unpaid on their shares, and each member shall (subject to
receiving at least fourteen days' notice specifying the time or times of
payment) pay to the Company at the time or times so specified the amount
called on his shares. A call shall be deemed to have been made at the time
when the resolution of the Directors authorizing the call was passed.

12.The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

13.1f a sum called 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 ten percent per annum from the day appointed
for the payment thereof to the time of the actual payment, but the Directors
shall be at liberty fo waive payment of that interest wholly or in part.

14.The provisions of these Articles as to payment of interest shall apply in the case
of non-payment of any sum which, by the terms of issue of a 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 become by virtue of a call duly made
and notified.

15.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.

16.The Directors may, if they think fit, receive from any member wiling to advance
the same all or any part of the moneys uncalled and unpaid upon any shares
held by him, 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, eight percent, as may be agreed upon between the member
paying the sum in advance and the Directors.

Transfer and Transmission

17.Subject to the provisions hereinafter contained, shares in the Company shall
be transferable by written instrument in the common form signed both by
transferor and transferee, and the transferor shall be d€emed to remain the
holder of the share until the name of the transferee is entered in the register of

members in respect thereof.
18.The Directors may decline to register any fransfer of shares to a person of whom
they do not approve not being already a member of the Company and may
also decline to registeg any transfer of shares on which the Company has a
lien. The Directors may also suspend the registration of tfransfers during the
fourteen days immediately preceding the Ordinary General Meeting in each
year. The Directors may decline fo recognize any instrument of transfer unless:
(@)  The instrument of transfer is accompanied by the certificate of the

shares to which it relates, and such other evidence as the Directors
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may reasonably require showing the right of the transferor to make
the fransfer.

19.The personal representatives of a deceased sole holder of a share shall be the
only persons recognized by the Company as having any title to the share. In
the case of a share registered in the names of two or more holders, the survivors
or survivor, or the personal representatives of the deceased survivor, shall be
the only persons recognized by the Company as having any title to the share.
20.Any person becoming entitled to a share in conseguence of the death or
bankrupfcy of a member shall upon such evidence being produced as may
from fime to time be required by the Directors, have the right, either fo be
registered as a member in respect of the share 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 pbefore the death or
bankruptcy.

21.A person becoming entitled to a share by reason of the death or bankruptcy
of a holder shall be entitled to the same dividends and other advantages to
which he would be enfitled 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 entitled in respect of it to exercise any right conferred by
membership in relation fo meetings of the Company.

22 Except as hereinafter provided, no shares in the Company shall be transferred
unless and until the rights of pre-emption hereinafter conferred shall have been
exhausted.

23.Every member or other person referred to in Arficle 20 hereof who intends o
transfer shares (hereinafter called the vendor), shall give notice in writing to
the Board of his infention. That nofice shall constitute the Board his agent for
the sale of the said shares, in one or more lots at the discretion of the Board, to
members of the Company at a price 10 be agreed upon by the vendor and
the Board, or in default of the agreement, at a price which the auditor of the
company for the time being shall certify, by writing under his hand, to be in his
opinion, the fair selling value thereof as between a willeg vendor and a wiling
purchaser.

24.Upon the price being fixed as aforesaid, the vendor may at his opftion,
withdraw the offer to sell the shares but if he elects to proceed, the Board shall
forthwith give notice fo all members of the Company of the number and price
of the shares to be sold and invite each of them to state in writing within thirty
days from the date of the said notice whether he is willing to purchase any,
and if so what maximum number, of the said shares.

25. At the expiration of the said thirty days the Board shall allocate the said shares
to or amongst the member or members who shall have expressed his or their
willingness to purchase as aforesaid, and, if more than open, so far as may be
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pro rata according to the number of shares already held by them respectively,
provided that no member shall be obliged to take more than the said
maximum number of shares so nofified 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 purchaser or purchasers, and if he makes
default in so doing the Board may receive and give a good discharge for the
purchase money on behalf of the vendor and enfer the name of the
purchaser in the register of members as holder by transfer of the shares
purchased by him.

26.1n the event of the whole of the said shares not being sold under Articles 23 to
25 the vendor may, at any time within six calendar months after the expiration
of the said thirty days, tfransfer the shares not sold to any person, subject to
Article 18, and at any price.

27. Articles 22, 23, 24, 25 and 26 hereof shall not apply to a transfer fo a person
who is already a member of the Company or who the shareholder agreement
to be signed between the subscribers herein has anficipated, nor to a transfer
merely for the purpose of effectuating the appointment of new trustees, nor
to a transfer by a trustee to a beneficiary, provided that it is proved to the
safisfaction of the Board that the transfer bonafide falls within one of these
exceptions.

Forfeiture of Shares

28.1f a member fails to pay any call or installment of a call, on the day appointed
for payment thereof, the Directors may at any time thereafter during such fime
as any part of such call or installment remains unpaid, serve a notice on him
requiring payment of so much of the call or installment as is unpaid, together
with any interest which may have accrued.
29.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 payment required by
the nofice is to be made, and shall state that in the event of non-payment at
or before the time appointed the shares in respect of which the call was made
will be liable to be forfeited.,
30.1f the requirements of any such notice as aforesaid are not complied with, any
shares in respect of which the notice has been giwen may, at any fime
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors to that effect.
31.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 forfe!ilf’ure may be cancelled on such terms as the Directors think
fit.

32.A person whose shares have been forfeited shall cease fo be a member in
respect of the forfeited shares, but shall, notwithstanding, remain liable to pay
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33.

34.

35

36.

37.

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 receive payment in full of the nominal
amount of the shares.
A statutory declaration in writing that the declarant is 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 facts therein stated as
against all persons claiming to be entitled to the share, and that declaration
and the receipt of the Company for the consideration, if any, given for the
share on the sale or disposition thereof, shall constitute a good title to the
share, and the person to whom the share is sold or disposed of shall 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
affected 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 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 to the share, or by way of
premium, as if the same had been payable by virtue of a call duly made and
notified.

Alteration of Capital

.The Directors may, with the sanction of a special resolution of the Company,

increase the share capital by such a sum to be divided into shares of such
amount, as the resolution shall prescribe.

Subject to any direction to the contrary that may be given by the resolution
sanctioning the increase of share capital, all new shares shall, before, issue be
offered to such person as at the date of the offer are entitled to receive
notices from the Company of general meetings in proportion, as nearly as the
circumstances 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 to be declined, and, after the expiration of that
time, or on receipt of an infimation from the person to whom the offer is made
that he declines to accept the shares offered, the Directors may dispose of
the same in such manner as they think most beneficial tothe Company. The
Directors may likewise so dispose of any new shares which, by reason of the
ratio which the new shares bear to shares held by persons entitled to an offer
of new shares, cannot, in the opinion of the Directors, be conveniently offered
under this Article.

L

Any new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, forfeiture, expropriation, and otherwise as the
shares in the original share capitall,
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38.The Company may, by special resolution;
(a) consolidate and divide its share capital into shares of larger
amount than its existing shares

(b) sub-divide its existing shares or any of them, divide the whole,
or part, of its share capital into shares of smaller amount than
is fixed by the Memorandum of Association, subject
nevertheless, to the provisions of the Companies Act, 2002

(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

(d) reduce its share capital in any manner and with, and subject

to, any incident authorized, and consent, required by law

Meetings of the Company

39.The Company shallin each year, hold a general meeting as its Annual General

Meeting in addition tfo any other meetings in that year, and shall specify the
meeting as such in the notice calling it, and not more than fifteen months shall
elapse between the date of any one Annual General Meeting of the
company and that of the next.

PROVIDED that so long as the company holds ifs first annual general meeting
within eighteen months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general meeting shall be
held at such time and place as the Directors shall appoint. All general
meetings other than an annual general meeting shall be called extraordinary
general meeting.

40.The Directors may, whenever ’rhéy think fit, convene an extraordinary general

meeting, and extraordinary general meeting shall also beonvened on such
requisition or, in default, may be convened by such requisitionists as provided
by section 134 of the Act.

Af at any time there are not within Tanzania sufficient Directors capable of

acting to form a quorum, any Director or any two members of the Company
may convene an extraordinary general meeting in the same manner as nearly
as possible as that in wHfth meetings may be convened by the Directors.
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Notices of General Meetings

42.5ubject to the provisions of section 144 of the Act relating to resolutions
requiring special notice, seven days' nofice at least (exclusive of the day on
which the notice is served or deemed to be served but inclusive of the day for
which nofice is given) specifying the place, the day and the hour of meeting
and, in case of special business, the general nature of the business, shall be
given in manner hereinafter mentioned or in such other manner if any, as may
be prescribed by the Company in general meeting, to such persons as are,
under these Articles, enfitled to receive such notices from the Company.
PROVIDED that a meeting of the company shall, notwithstanding that it is
called by shorter notice than that specified in this Article, be deemed to have
been duly called if it is so agreed by all the members entitled to attend and
vote thereat.

43.The accidental omission to give notice of a meeting to, or the non - receipt of
notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.
Proceedings at General Meetings

44.All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,
with the exception of the consideration of the accounts, balance sheet, and
the reports of the Board of Directors and Auditors, the election of Directors in
the place of those retiing and the appeointment, and the fixing of the
remuneration of, the Auditors.

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 business, save
as herein otherwise provided four members for the time being present in
person or by proxy shall be a quorum.

46.1f within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved, in any other case it shall stand adjourned to the same day in the
next week, at the same time and place, or to such other dety and at such other
fime and place as the Directors may determine, and if at the adjourned
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 of the Board of Directors or, in his absence, any other Director
shall preside as Chairman at every general meeting of the company.

48.1f at any meeting no Birector is willing to act as Chairman or if no Director is
present within fiffeen minutes after the time appointed for the holding of the
meeting, the members present shall choose one of their members (being a
person entitled to vote) to be Chairman of the meeting.
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Notices of General Meetings

42.Subject to the provisions of section 144 of the Act relating to resolutions
requiring special notice, seven days' nofice at least (exclusive of the day on
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9.The Chairman may with the consent of any meeting at which a guorum is
present (and shall if so directed by the Meeting)., adjourn the meeting from
time to fime 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
twenty-one days or more, nofice of the adjourned 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 poll is (before or on the declaration of

the result of the show of hands) demanded by at least a majority of the

members (each being entitled to vote) present in person or by Proxy.

Votes by Members

51.Unless a poll is so demanded, a declaration by the Chairman that a resolution
has, on show of hands, been carried, unanimously, or by a particular majority
or lost, an entry to that effect in the books containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against
such resolution.

52.Except as provided in Article 54 if o pollis duly demanded it shall be taken in
such manner as the Chairman of the meeling directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded.

53.In the case of an equality of votes, whether on 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,

54. A poll demanded on the election of a Chairman of a meeting oron a question
of adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the Chairman of the meeting directs,
and any business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

55.Subject to the provisions of the Act, a resolution in writing signed by all the
Members for the time being enfitled to receive notice of and to attend and
vote at general meetings (or being corporations or associations being present
by their duly authorized representatives) shall be as valid and effectual as if
the same had been passed at a general meeting of the Company duly
convened and held. Such resolution may consist of several documents in the
like form each signed by one or more of the Members or their attorneys or
representatives.

56.Every member shall have one vote.

57.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
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hands or on g poll, by his committee or other legal guardian appointed by that
court, and any such committee or other legal guardian or other person may,
on a poll, vote by proxy.

58.No objection shall be raised to the qualification of any voter except at the

61

.............................. of oo failing him
< as my/our proxy to vote in my/our name(s) and on my/our
behalf at the annuol/exiroordincry general meeting of the Company to be
heldon ...... dayof ................_ 200... and at any adjournment thereof.

Advisory Board

-Any corporate body which is o member of the Company may by resolution of

its Directors or governing body authorize such person as it thinks fit to act as its
representative at any meeting of the Company, and the Person so authorized
shall be entitled to exercise the same Powers on behalf of the corporate body
which he represents as that corporate body coulg exercise if it were an

individual member of the Company.
Directors

Directors of the Company;
1. EXPER JOSEPH MASSAWE
2. THECLA EXPER MASSAWE
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é3.(q) The remuneration of Directors shall from time to time be determined
by the Company in General Meeting. Such remuneration shall be
deemed to accrue from day to day. The Directors may also be paid
all traveling, hotel and other expenses properly incurred by them in
attending and refurning from meetings of Directors or any other
committee of the Directors, or general meetings of the Company, or
in connection with the business of the Company.

(b)  Any Director who, by request, performs special services or goes or

resides abroad for any purpose of the Company may be paid such
extra remuneration as the Board may determine,

64. A Director of the Company may be or become a Director or other officer of,
or otherwise interested in. any company promoted by the Company or in
which the Company may be interested as shareholder or otherwise, and no
such Director shall be accountable to the Company for any remuneration or

/ other benefits received by him as a Director or officer of, or from his interest in,

such other company unless the Company otherwise directs.

65.Each Director shall have the power by an instrument in wrifing to nominate any
person to act as alternate director in his place and at his discretion to remove
such alternate director. On such appointment being made the alternate

the other Directors, and each alternate director, while acting in the place of
an absent Director, shall exercise qll the rights and discharge all the duties of
the Director he represents. Should an alternate director also be a Director, all
rights vested in him as an dlternate director [including the right of voting at
meetings and of signing on behalf of the nominating Director any such
resolution as is mentioned in Articles 92) shall be in addition to and not in
substitution for his rights as a Director. Any instrument appointing an alternate
director shall be delivered to and retained by the Company. If the Director
making any such appointment as aforesaid shall cease to be a Director, the
person appointed by him shall cease fo have any power or authority to act as
an alternate director.

66. All appointments and removal of an alternate Director shall be effected by an
instfrument in writing delivered at the Office and signed by tie appointer.

Borrowing Powers

67.The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking and property, or any part thereof,
and to issue debenturess debenture stock and other securities, whether
outright or security for debfs, liability or obligation of the Company or of any
third party.
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Powers and Duties of Directors

68.The business of the Company shall be managed by the Directors, who may

pay dll expenses incurred in promoting and registering the Company, and
may exercise all such powers of the Company as are not, by the Act or by
these Arficles, required to be exercised by the Company in general meetings,
subject nevertheless to the provisions of the Act or these Articles and to such
regulations being not inconsistent with the aforesaid 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 Board
which would have been valid if that regulation had not been made.

69.The Board may at any time and from time to time delegate to any person such

of its powers as are not by the Act or by these Articles required to be exercised
by it.

70.The Directors may from time to time and at any time by Power of Attorney

71

appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the Directors, to be the Attomey or Attorneys of the
Company for such purposes and with such powers, authorities and discretion,
not exceeding those vested in or exercisable by the Directors under the Act or
fhese Articles, and for such period and subject to the conditions as they may
think fit, and any such Power of Attorney may contain such provisions for the
protection and convenience of persons dealing with any such Attorney and
for the delegation by such Attorney of all or any of the powers, authorities and
discrefion vested in him.

.The Directors may exercise the powers conferred by section 43 of the Act with

regard to having an official seal for use abroad.

72.The Directors may exercise the powers conferred upon the Company by

section 124 to 127 (both inclusive) of the Act with regard to the keeping of a
branch register, and the Directors may, subject to the provisions of those
sections, make and vary such regulations as they may think fit respecting the
keeping of any such register.

73.(q) A Director who is in any way, whether directly or indirectly, interested

in a contract or proposed contract with the Company shall declare
the nature of his interest at a meeting of the Dire®tors in accordance
with section 209 of the Act.

(o) A Director shall, nevertheless, be entitled to vote in respect of any

confract or arrangement in which he is interested.

(c) A Director may hold any other office or place of profit under the
Company (ofer than the office of auditor) in conjunction with his
office of director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine and no
Director or intending Director shall be disqualified by his office from
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(e)

d

contracting with the Company either with regard to his tenure of any
such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be voided, nor shall
any Director so confracting or being so interested be liable to
account fo the Company for any profit realized by any such contract
or arrangement by reason of such Director holding that office or of
the fiduciary relation thereby established.

A Director may vote at a meeting of the Directors or of @ committee
of Directors upon any resolution concerning a contract, proposed
confract, fransaction or arrangement in which he has, whether
directly orindirectly, an interest or upon any matter arising therefrom,
and if he shall so vote, his vote shall be counted and he shall be taken
info account in determining whether a quorum is present at such
meeting.

Any Director may act himself or by his firm in a professional capacity
for the Company, and he or his firm shall be entitied to remuneration
for professional services as if he were not a Director. Provided that
nothing herein contained shall authorize a Director or his firm to act
as auditor of the Company.

74.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.

Minutes

75.The Directors shall cause minutes to be made in books provided for the

purpose:
(a)

(b)

of the names of the Directors present at each meeting of the
Directors, and of any committee of the Directors: and

of all resolutions and proceedings at all meetings of the
Company, and of the Directors, and of the Committees of
Direc’rog: and

of all appointments and dismissals of staff made by the
Directors.,
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76.The Directors, on behalf of the Company, may pay a gratuity or pension or

allowance on retirement to any Director who has held any other salaried office
or place of profit with the Company or to his widow or dependents and may
make contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

Disqualification of Directors

77.The Office of Directors shall be vacated if the Director:

(a) becomes bankrupt or makes any arrangement or composition
with his creditors generally: or

(b) becomes prohibited from being a Director by reason of any
order made under sections 193 or 197 of the Act; or

(c) is found to be lunatic or becomes of unsound mind; or
(d) resigns his office by notice in writing to the Company; or
(e) without the permission of the Chairman, he does not aftend

three consecutive or four whether consecutive or not,
meetings of the Board; or

() is directly or indirectly interested in any confract with the
Company and fails o declare the nature of his interest in the
manner required by section 209 of the Act: or

(9) is punished with imprisonment for a term exceeding six months
without an option of a fine; or

(h) is removed from that office by a resolution at the general
meeting of the Company.

78.A Director who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the Company, shall declare the nature of
his interest at a meeting of the Directors in accordance with section 209 of the
Act. Subject to such disclosure as aforesaid, a Director may vote in respect of
any contract or arrangement in which he is interested and if he shall so vote
his vote shall be counted, and he may be counted in ascertaining whether a
quorum is present at any meeting at which any such contract or arrangement
shall come before Te Directors for consideration. Membership of an
association or any partnership or corporate body shall be deemed to be
interest for the purpose of this Arficle
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Appointment and Removal of Directors

(b)  Remove any Director from office and appoint another person in his
stead.

of the Company in writing.
(} 82.Subject to and in accordance with any agreement in writing among all of the

members of the Company, the Directors shall have power at any time, and
from time to time, to appoint any person to be a Director, either to fill g casual
vacancy or as an addition to the existing Directors, but so that the total
number of Directors shqll not at any time exceed the number fixed in
accordance with these Articles.

Chairman

be fixed by the Directors and unless so fixed shall be four.

87.The continuing Directors may act noiwifhsmnding any vacancy in their body
but, if and so long as {HEir number is reduced below the number fixed by or
pursuant to the Articles of the Company, as the necessary quorum of Directors,
the continuing Directors or Director may act for the purpose of summoning a
general meeting of the Company, but for no other purpose.
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88.The Directors may delegate any of their powers 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 powers so delegated, conform to any
regulations that may be imposed on it by these Articles and by the Directors.

8%.The members of a Committee appointed by the Board shall choose one of
them to be the Chairman of the Committee.

90.A committee may meet and adjourn as it thinks proper. Questions arising at
any meeting shall be determined by a majority of votes of the members
present, and in the case of an equality of votes, the Chairman of that meeting
shall have a second or casting vote.

?1.All acts done at any meeting of the Directors or of a committee of Directors or
by any person acting as a Director shall, notwithstanding that it be afterwards
discovered that there was some defects in the appointment of any such
Director or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and
was qualified to be a Director.

92. A resolution in writing, signed by all the Directors for the fime being shall be as
valid and effectual as if it had been passed at a meeting of the Directors duly
convened and held.

Secretary

93.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 the Directors.
Chief Executive Officer and Chief Operating Officer

94.The Chief Executive Officer, if any, and Chief Operating Officer, if any, shall be
appointed by the Board for such term, at such remuneration and upon such
terms and conditions as the Board may think fit and any Chief Executive Officer
or Chief Operating Officer so appointed may be removed by the Board.
The Seal

95.The Directors shall provide for the safe custody of the Seal, which shall only be
used by the authority of the Directors or of a Committee of the Directors
authorized by the Directors in that behalf, and every instrument to which the
Seal shall be affixed sWall be signed by a Director and shall be countersigned
by the Secretary or by a second Director or some other person appointed by
the Directors for the purpose.
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Dividends and Reserve

96.The Company in general meeting may declare dividends, but no dividend

shall exceed the amount recommended by the Directors. The Directors may,
from time to time, pay to the members such interim dividends as appear fo the
Directors to be justified by the profits of the Company. Any general meeting
declaring a dividend may resolve that such dividend be paid wholly or in part
by the distribution of specific assefts, and in particular, of paid up shares,
debentures, or debenture stock of the Company, or paid up shares,
debentures, or debenture stock of any other company or in any one or more
of such ways.

97.Any general meeting may resolve that any moneys, investments or other assets

forming part of undivided profits of the Company standing to the credit of a
reserve fund, or any capital redemption reserve fund or in the hands of the
Company and available for dividend be capitalized and distributed amongst
such of the members as would be entitled to receive the same if distributed by
way of dividend and in the same proportions on the footing that they become
entitled thereto as capital and that all or any part of such capitalized fund be
applied on behalf of such members in paying up in full either at par or at such
premium as the resolution may provide any unissued shares of the Company
which shall be distributed accordingly or in or towards payment of the
uncalled liability on any issued shares and that such distribution or payment
shall be accepted by such members in full satisfaction of their interest in the
said capitalized sum.

98.For the purpose of giving effect to any resolution under the last two preceding

Arficles, the Directors may settle any difficulty which may arise in regard to the
distribution as they think expedient and in particular, may issue fractional
certificates, and may fix the value for distribution of any specific assets, and
may determine that cash payments shall be made to any members upon the
footing of the value so fixed or that fractions of less value than Tshs. 1,000/- may
be disregarded if order to adjust the rights of all parties, and may vest any such
cash or specific assets in frustees upon such trusts for the persons entitled to
the dividend or capitalized fund as may seem expedient to the Directors.
Where requisite, a proper contract shall be filed in accordance with the Act,
and the Directors may appoint any person to sign such contract on behalf of
the persons entitled to the dividend or capitalized fund, and such
appointments shall be effective.

99.No dividend shall be paid otherwise than out of the profits.
100. Subject to the rights of persons, if any, entitled to shares with special rights

as o dividend, all dividends shall be declared and paid according fo the
amounts paid on the shares, but if and so long as nothing is paid up on any of
the 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 calis
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shall, while carrying interest, be treated for the purpose of this Article as paid
on the share.

101. The Directors may, before recommending any dividend, 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 Directors, 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 investments, other than shares of the
Company, as the Directors may from time to time think fit.

102. If several persons are registered as joint holders of any share any one of
them may give effectual receipts for any dividend payable on the share.

103.  No dividend shall bear interest against the Company.

Accounts

104.  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 of which the receipt and
expenditure takes place;

(b) all sales and purchases of goods by the Company:
(c) the assets and liabilities of the Company.

105. Proper books shall not be deemed to be kept if there are not kept such
books of accounts as are necessary to give a true and fair view of the state of
the Company's affairs and to explain its transactions.

106. The books of accounts shall be kept at the registered office of the
Company or at such other place or places as the Directors think fit and shall
always be open to the inspection of the Directors.

107. The Board shall from time-to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts or books of the Company or any of them shall be open to the
inspection of Members, and no member, not being a Director, shall have any
right of inspecting any account or book or document of the Company except
as conferred by the Act or authorized by the Board or by the Company in
general meeting.

108. The Directors shallfrom time to time in accordance with section 153 of the
Act cause to be prepared and to be laid before the Company in general
meeting such balance sheets, accounts and reports as are necessary and
requisite under such provisions.

109. A copy of every balance sheet, including every document required by law
to be annexed thereto, which is to be laid before the Company in general
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meeting. together with a copy of the Auditors' Report shall, not less than
twenty one days before the date of the meeting, be sent to every Member of
the Company.

PROVIDED that this Article shall not require a copy of those documents to be
sent to any Member of whose address the Company is not aware or fo more

than one of the joint holders of any shares or debentures.

Capitalization of Profits

110. The Company in General Meeting may, upon the recommendation of the

Directors resolve that it is desirable to capitalize any part of the amount for the
time being standing to the credit of any of the Company's reserve accounts
or fo the credit of the profit and loss account or otherwise available to
distribution, and accordingly that such sum be set free for distribution amongst
the members who would have been entitled thereto if distributed by way of
dividend and in the same proportions on condition that the same be not paid
in cash but be applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively or paying up
in full unissued or debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the other, and the Directors
shall give effect to such resolution.

PROVIDED that a share premium account and capital redemption reserve

fund may, for the purpose of this Artficle, only be applied in the paying up of
unissued shares to be issued to members of the Company as fully paid bonus
shares.

Whenever such a resolution as aforesaid shall have been passed the
Directors shall make all appropriation and applications of the undivided profits
resolved fo be capitalized thereby, and all allotments and issues of fully-paid
shares or debentures, if any, and generally shall do all acts and things required
to give effect thereto, with fuil power to the Directors to make such provision
by the issue of fractional certificates or by payment ingcash or otherwise as
they think fit for the case of shares or debentures becoming distributable in
fractions, and also to authorize any person to enter on behalf of all the
members entitled thereto into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalization,
for (as the case may¥equire), for the payment up by the Company on their
behalf, by the application thereto of their respective proportions of the profits
resolved to be capitalized, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under
such authority shall be effective and binding on all such members.
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Audit

112, Auditors shall be appointed and their duties regulated in accordance with
sections 170 to 179 of the Act.

113.  The Company Auditors shall make a report to the members on all annual
accounts of the Company of which copies are to be laid before the Company
in General Meeting during their tenure of office.

Financial Year

114.  The financial year of the Company shall commence on 1 January in each
calendar year and end on 31t December in the same calendar year, both
dates inclusive.

Notices

115. A nofice may be given by the Company to any member either personally
or by sending it by post to him at his registered address or, if he has no
registered address within Tanzania, to him at the address, if any, within
Tanzania supplied by him to the Company for the giving of notice to him.
Where nofice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting an envelope
containing the notice and to have been effected in the case of a nofice of g
meeting at the expiration of seven days after the envelope containing the
same is posted, and in any other case, at the time at which the letter would
be delivered in the ordinary course of post.

I16. Noftice of every general meeting shall be given in any manner hereinbefore
authorize to: -

(@) every member except those members who, having no
registered address within Tanzania, have not supplied to the
Company an address outside Tanzania for the giving of notices
to them; and

(b)  the Auditors for the time being of the Conmany; and
(c)  The Directors.

117. No other person shall be entitlied to receive notice of general meetings.
Indemnity

118. Every Director, Ager‘li. Auditors, 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 it or him in defending any proceedings,
whether civil or criminal, in which judgment s giveninits or his favour or in which
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it or he is acquitted or in connection with any application under section 214 of
the Actin which relief is granted to it or him by the Court.
Dissolution

119. The Company shall not be dissolved except by a resolution of two thirds of
the members of the Company in general meeting duly convened for that
purpose.

120. In the event of the Company being wound up, the liquidator or liquidators
may, with the consent of the Company in general meeting, tfransfer any of the
assets of the Company to frustees to be held by them in trust for the members,
or divide amongst the members any fully paid shares, stocks or securities to
which the Company is entitled.

By Laws

121.  The Board may make by-laws governing the running of the matters to be
done by the Company provided always that such by-laws shall not be in
confravention of any provision of the Act, the Memorandum of Association
and these Articles.

FORFEITURE OF SHARES

122.  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 so much of the call or instalment remains
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.

123.  The noftice 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.

124.  If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which the notfice 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.

125. A forfeited share may be allotted, 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.
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We, the several persons whose names and addresses are subscribed, are desirous of being formed

into a company, in pursuance of this Article of association, and we respectively agree to take the

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

 NAMES, ADDRESSES AND
DESCRIPTION OF SUBSCRIBERS

NUMBER OF SHARES TAKEN

SIGNATURE

THECLA EXPER MASSAWE

MIKOCHENI A , ALLY HASAN MWINY! ROAD
KINONDONI PLOT 550 BLOCK A HOUSE 20

P.0.BOX 158 15 DAR-ES-SALAAM

7000 W
MIKOCHENI A , ALLY HASAN MWINYI ROAD
KINONDONI PLOT 550 BLOCK A HOUSE 20
P.0.BOX 158 15 DAR-ES-SALAAM
EXPER JOSEPH MASSAWE 3000

Dated at Dar es-salaam this 19™ days of APRIL 2025

Witness to the above signatures.
Name: MUMW] SXDOCK
Signature. . :
Postal address: P.O BOX 1047
Qualification: ADVOCATE




