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1. Thename of the company “ VOLT AFRICA LIMITED »

2. The

\QC&ﬂ
D

,@\ HE COMPANIES ACT NO.12 OF 2002

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

VOLT AFRICA LIMITED.

NG
Registered office of the Company will be situated in Tanzania, ('ZX
N

3. The objects for which the company is established are:- (‘7

(a)

b)

d)

(e)

®

To carry on the business as general suppliers of all sorts and types.elecirical &electronicy
or printing material and service to individuals, offices, industries, shops, schools,
factories, hospitals, army, military, ministries and afJ other government offices,
universities and all other Places where the services of a supplier are needed,

To carry on the business of dealing in importing, exporting, marketing, manufacturi ng
stocking, buying, selling whether by wholesale or retail of various categories of goods
and merchandise and to act as commission agents, brokers, insurance agents and

To carry on business of exploration, research and drilling of fuel and gaseous, petrol
service station and deal in petrol, diesel, oil, kerosene, mineral ail, crude oil, lubricati on
oil, grease, all kind of £aseous and / or fuel oil of all kinds and all other kinds of minexa|
and petroleum products as importers, dealer or distributors and servicing and repairing of
vehicles of all types generally.

To carry on the business of transportation, cargo and travel agents, commission agents,
customs agents, insurance agents, tourist agents, manufacturers representatives, clearing
and forwarding agents, road contractors, cargo superintendents, packers, machinery
haulage specialists, warehousemen, engineers, electricians, motor cars, cabs, omnibus,
lorries, oil tank and coach proprietors and transporters by any other means of
conveyance of people and goods in Tanzania and the neighbouring countries and in such

To camry on the business of training, strategic marketing, project management, act as
consultants of educational content programmes, educational infrastructure, educational
technologies and operate schools such as nursery, primary, secondary, colleges and
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(m)

vocational training centers. carry on all or any of the busincss, by wholesales and/or retanil
& training cquipments.

To engage in and carry on business of profession of farmers, supply of agricultusrnl
suppliments such as fertilitics, seeds, agricultural equipments, planters, harveste as,
spraycers, sced growers, glaziers breeders, sellers of and dealers of livestock, markcot
gardeners, arboriculturarists, horticulturalists, floriculturists, dairymen, vepetable «il
extract, pouliry and bee-keepers and any other business in connection with floriculturre,
arboriculture, agriculture and horticulture.

To carry on the business of farming, planters, growers, cultivators, horticulturists, markco(
gardeners, agriculturists and buyer of every kinds of vegetables and fruits to preparc
farms of coffee, rice, maize, sugarcane, banana plants, beans, tomatoes, onion, and othaer
products, to preserve process cure, blend, refine trait, manufacture and render marketable
any such produce and to seli, dispose and deal in a produce either in its preparexd,
manufactured raw or other state and either in its prepared.

To carry on the business as exporters, traders, suppliers, general merchants, stockiest,
wholesalers, retailers and dealers in business of scrapers, agricultural machinery,
implements, equipment and all kinds of industrial projects machinery.

To build, construct, alter, improve, enlarge, repair, maintain, develop, demolish, remo ve
or replace and to work, manage, carry out or control works of alf descriptions, including
but not limited to offices, factories, mills, warehouse, shops, stores, garages and other
buildings, roads, machinery and piants, which may, in the opinion of the directors of the
company, be likely to advance directly the company’s interests; to clear sites for the
same, to contribute to, subsidies or otherwise assist in the building, construction,
alternation, repair, improve, enlargement, maintenance, development, demolition,
removal, replacement, working, management, carrying out or control. To be professional
services contractors, fumigation agents, renovators,

To carry on the business as traders, consumers, suppliers, general merchants, importers,
exporters, stockiest, wholesalers, retailers and dealers in afl types of electrical goods,
hardware, building materials, spare parts and maintenance , tyres, tubes, tools, and
accessories for all types of automotive, motor vehicles, agricultural machinery,
implements, equipment, all kinds of industrial projects machinery and equipment, timber
, fishing gears, groceries, computers, office equipments, cooking oils, salts, foodstuffs,
cosmetics, oils, paints, spirits sheets, hinges, screws, iron mongery, textiles piece goods,
all types of leather goods, shoes, bags and other similar goods.

To engage in and or otherwise carry on the business of environmental protection and
management, financial management, fumigation, sanitary services, super cleaners,
removal treatment contractors, rural, urban and community centers cleaners, tandscapers
to be professional sanitary services contractors, promoters of health services in
povernmenlal depariments, offices, companies, public or private institutions, individual
and any other organization all over the world.

To engage in and carry on all or of the business of manufactures of and dealers, and
workers in cement, lime plasters, clay, whittlings, gravel, stone chippings, minerals, eat,
fuel, artificial stones, bricks tiles, tiles, roofing’s, pipes, pottery earthenware, china
sanitary and conveniences of all kinds and as well as tone crushers and quarry owners.
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To carry on the business of imporiers, exporters, general merchants, general stomro-
keepers, universal  providers, wholesale and/or retail traders, dealers of picco

wood,paints,hardware,glassware,crockery,cutlery,ironmongery,turners and othor
houschold fittings and requirements, other articles and commoditics of personal,
houschold use and consumpti on

provisions,textiles,groceries,medicines,drugs, wines,spirits, liquors,chemical,surgical,opt.io
n,photographic and other instruments, apparatus and materials, motor vehicles,
automobiles and generally in all manufactured goods of all types and merchandise of all
kinds.

To scarch for; inspect, examine and explore. purchase, take on lease, peg, or otherw ise
acquire, for any interest therein, land tenements or here determents of any tenure and in
any place which may seem to the Company capable off affording a supply of gemms
minerals or mineral oil, and to develop, work, win, get, quarry mine crush, assay,
amalgamate, reduce and smelt, as the case may be sapphire, tanzanite, diamonds, go 1d,
silver platinum, copper, nickel and other precious gems, metals and stones, tin, cooper,
lead, coal, mica, quicksilver and other base metals ore and minerals of whatsoever ki nd
and description.

To carry on and deal in the business of pharmaceuticals, medical preparations, chemicals,
animal feeds, manufacturing, making and assembling of machines equipments, plants,
vessels, devises of all descriptions using modern technology appropriate and applicable to
veterinary and agricultural industries.

To carry on business of running supermarkets, shopping malls, retail shops, wholesale
outlets, act as importers, exporters, clearing agents, stock list, processors, warehouse
men, agents, dealers and to generally deal in all types of consumer goods, hardware
goods, and building and property maintains, groceries, mining and exploration of all
kinds precious stones, Fuel, food stuffs, beverages of all description, precisions items,
gemstones, jeweler, rate items, dress materials and clothing and all any types of goods,
merchandises tock or item of any number, size, magnitude, description and type
whatsoever and operate, plague, lighter, barges and all other vessels and craft of any kind
whatsoever including aircraft and any purchase assipnment exchange, general trading,
transferor any part of undertaking and all general merchandise.

To carry on the business of export and or import of bid, carvings, artworks, woodworks,
guiding aids, artistic and or demonstration tools, business promotion apparatus and or
timber products, forest produce, designers of arts and representations thereof, dealers in
carvings of all kinds, types and description whatsoever.

To promote tourism in Tanzania and elsewhere in Africa, to carry on business of trawvel
and tourist agents and tour operators, to promote facilitate traveling to organize hurting,
tented-camps, fishing and diving expeditions, safari promoters and undertakers generally
and in particular to arrange and manager hunting safaris, photo safaris adventure tours,
fishing trips, handling of game trophies and animal skins, catching, harboring,
transporting, wildlife and marine products of all kind.

To carry on the business of big game hunter, trapping and collection of wild, live birds
for sale and export within outside Tanzania, to sell, improved export, and imports,
prepare, deal and trade in carvings, painting, curios, export, and provide game sanctuary
facilities and to organize of safaris and expeditions. Discover, hunt, shoot, photograph,
capture animals, birds, game and fish of all kinds including reptiles, marine products,
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pottery crafls, crustacean, sali, mangrove sea shells, groceries, vegetables, cereals goosd,
{ruits and all allied products of every description,

To carry on the business as general food processors packers and suppliers, to be genex~al
suppliers of hard foods stufTs and agricultural crops. To be grain millers and food mixears
to be gencral exporters of fresh fruits vegetables and flowers, 1o act as agents of buyimng
and selling building hardware of every description, efectrical appliances, lease.

To engage in and carry out the business of proprietors and managers of hote Iy,
restaurants, cafes, road houses, motels, safari and holiday camps, caravan sites, guesst
houses, apartment housekecpers, refreshment and tea rooms, milk and snacks bawrs,
tavern, beer house and lodging housekeepers and to provide food and catering services to
individuals, private and public institutions and business concerns.

To carry on all or any of the business of transport, carriage and haulage contractoxs,
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 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 rod vehicles, aircraft and
vessels the country or any other state in Africa or Europe or Asia and or any other
foreign country.

To carry on the business of garage proprietors and service station for motor vehicles of
all kinds, to carry on the safe keeping, cleaning, repairing, refueling, panel beating,
spraying and the general care of motor vehicles, aircraft, machinery, equipment and plant
whether moved by mechanical power or not, implements, utensils, appliances, apparatus,
fuel for intermal combustion engines, lubricants, cements, solutions, batteries and
accessories and all things capable of being used in connection with the said businesses or
in the manufacture or maintenance of such vehicles, machinery, equipment and plant.

To carry out of the business of providing technical and allied services in the field of
welding, metal fabrication, on destructive testing, quality assurances, and to provide
consultancy in technical services, oil storage tank erections and all other businesses
which can be married out in connection to the above.

To carry on all any of the wholesale and/or retail as gemstones merchants, jewelers
and/or dealers in and/or buy, sell market import export and/or general deai in ali or any
kinds of gemstones precious and semi-precious stones, gold silver and precious metals of
whatsoever kind or discrimination.

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 of any kind.

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.
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To accept payment for any property or rights sold or otherwise disposed or dealt with by
the company either in cash, by installment or otherwise or in fully or paid up shares of the
company or corporation, with or without deferred or preferred or guaranteed rights.

To carry any other trade or business whatever which can be in the opinion of the Board of
Dircctors be advantageously carricd on the Company in connection with the above
business or the general business of the company.

To act as agents for the sale and purchase of any stocks shares or securitics or for any
other monctary or mercantile transactions.

To act as executors and trustees of wills and settlements made by customers and othesrs
and undertake and execute trusts of all kinds.

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

To remunerate any person, firm or company rendering services to this company, whethier
by cash payments or by allotment to him or them of shares or securities of the compamy
credited and paid in full or in part, otherwise.

To accept for safe custody and keep for customers of the company all kinds of securitics
valuables and things.

To lend money on any terms that may thought fit, and particularly to customers or other
person or corporations having dealing with societies and to give any guarantees that may
be expedient.

To advance money to shareholders in the company, and other to the purpose of enabling
the person borrowing the same erect or purchase, or enlarge or repair any house or
building or to purchase the fee simple or any less estate or interest in, or to take a demise
for any term or terms of years of any frechold or leasehold property upon such terms and
conditions as the company may think fit.

To invest and deal with the moneys of the company not immediately required, upon such
securities and in such manner as may from time to time be determined.

To distribute among the members in pieces any property of the company, or any
proceeds of sale or disposal of any property of the company.

To draw, make, accept, endorse, discount execute and issue promissory notes, bills of
lading, warrants, debentures and negotiable or transferable instruments.

To act as agents or brokers, and as trustees for any person firm or company, and to
undertake and perform sub-contractors and also to act in any other business of the
company through or by means of agents, brokers, sub-contractors or others.

To obtain any provisional order, act of parliament for enabling the company to carry any
of it is objects into effect, or for affecting any modification of the company’s constitution,
or any other purpose which may seem expedient, and to oppose any proceedings or
applicants which may seem calculated, directly or indirectly to benefit the company.



(qq) To take or otherwise and hold shares in any other company having objects altogether or
in parl similar to this company, or carrying on any business capable of being conductexd
so as directly or indirectly to benefit the company.

(rr)  To transact or carry on all kinds of Agency business and in particular in relation to thw
investment of money, the sale of property, and the collection and receipt of money.

(ss)  To do all other things as may be deemed incidental or conducive to the entertainment of
the objects or any of them.

And it is hereby declared that:-

The word “company” in this clause, expert where used in reference to this company, shall be
deemed to include any partnership or other body of persons, whether corporate or incorporate,
and whether domiciled in the United Republic of Tanzania or elsewhere.

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

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

paragraph.

AND it is hereby declare that the word “Company” in this clause, expect where used in reference
of this company, shall be deemed to include any partnership or other body of persons, whether
incorporated, and whether domiciled in Tanzania or elsewhere, and that the intention is that each
of the objects set forth in any sub-clause or by the same of the company, None of such sub-clause
or the objects herein specified or the powers thereby conferrer shall be deemed subsidiary or
auxiliary merely to the objects mentioned in the firs sub-clause.

4, The liability of the Members is limited.

5. The capital of the company is shiflings 1,000,000,000/= divided into 10,000 shares of
100,000 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 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



We, the several persons whose names and addresses are subscribed. Are desirous of being forrmod
into a company, in pursuance of this memorandum of Association, und we respectively agree (o
{ake the number of shares in the capital of the company sct opposite our respective names,

| S 'L_-—q.—-‘ -——-]

Names, Addresses, and Description of Number of Signature
Subscribers. shares taken
by each
Subseriber
JOSEPH JASSON RWEBANGIRA
P.O. BOX 75500
DAR ES SALAAM 50 @\_‘L
TANZANIA.
EDSON WILLIAM UHALE
P.O. BOX 75500
DAR ES SALAAM. 50 B0
TANZANIA. e

/
: 2 Vs &
sted at-TEL]. i 25 day of Al 2013

Witness to the above signatures

Name

Signature

Postal Address

Qualification




THE COMPANIES ACT 2002 \:
N\

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF X (,_,
VOLT AFRICA LIMITED “q

PRELIMINARY, 07

In these regulations:-
“The Act mean” the companies Act 2002 of the Laws of Tanzania.

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

Unless the context otherwise requires, the expressions defined in the Act or any statutory
modification thereof in the force at the date at which these regulations become binding on the
company, shall have the meaning so defined.

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

The regulations of Companies Act shall not apply to the company, save in so far as they are
varied or excluded hereby, but in case of any conflict between the provisions herein, and the
provisions under this regulation the former shall prevail, and in addition to substitution shall
be the regulation of the Company.

PRIVATE COMPANY.
The Company is a Private Company and accordingly:-

a) The right to transfer shares is 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 who have been formerly in the employment of the
company were while in such employment to be the member of the company) is
limited fifty, provided that where to or more persons hold one or more shares in the
company jointly they shall for the purpose of this regulation be tested as a single
member.

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

d) (d)The company shall not have power to issue share warrants to bearer.
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TRANSFER OF SHARES.

¢)

g)

h)

»

The Directors may in their direction and without assigning any reason thercof refuses
to register the transfer of any share to any person who it shall in their opinion be
undesirable for any reason whatsocver to admit to membership.

Subject to clause 2 and 3 hereof the right to members to transfer their shares shall be
restricted as follows;

(a)No share shall be transferred to a person who is not a member so long as any
member of any person selected by the Directors as one whom 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 every 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 transfer. Such notice shall
constitute the Board of the Directors in the company as his agent for the sale of the
said shares to any member of members of the company at the price to be agreed upon
between the party giving such notice the party and the board, or in the case of
difference to be determined by the Author of the Company.

(c)Upon price of such shares being agreed on a determined as per clause(b) abowe,
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 of such 21
days from the date of such notice whether he is willing to purchase any,23 notice the
board shall apportion such shares amongst the shareholders(if more than one)W ho
shall have expressed there be only one such shareholder, that the whole of such
shares be sold to him, provided no shareholder shall be obliged to take more than the
maximum number of such shares stated in his answer to the said notice.

Upon such appointment being made or such ane shareholder notifying his intention
to purchase, as the case may be, the party desiring to sell or transfer such shares shall
be bound upon payment of the said price to transfer the shares t the respective
shareholders or to single shareholder who shall have agreed to purchase the same.



GENERAL MEETINGS: NOTICE OF GENERAL MEETING AND PROCEEDINGS OF
THE GENERAL MEETINGS.

The Rogulation of Companies Act shall apply the following variations:-

b)

(w)

(b)
(c)

A general Meeting, Ordinary or Extraordinary may with the consent in writing of all
members, be convened on a shorter notice than seven days or without notice.
Two members, present either personally or by proxy shall form a quorum.
Any ordinary resolution of the company determined without any general meeting and
evidenced by writing under the hands of majority of the Directors and of the
members of the company holding three — fourths of the issued shares of the company
shall be valid and effectua) as an ordinary resolution duly passed at a general meeting
of the company.

DIRECTORS

Until otherwise determined by the company in General Meeting the Directors shall not be
less than two and not more than seven in number.

The following persons shall be the first Directors of the company
1. JOSEPH JASSON RWEBANGIRA.
2. EDSON WILLIAM UHALE.

The shareholding qualification for directors may be fixed by the company in General
meeting, and unless and until so fixed no qualification shall be required.

The quorum of Directors for transacting business shall, unless otherwise fixed by the
Directors, be two.

A resolution in writing signed by all the Directors then in Tanzania shall be as valid and
effectual as if it had been passed at a meeting of Directors duly called and constituted.

The Directors may from time to time borrow or raise any money for the purpose of the
company which may exceed the issued share capital of the company,

If and whenever any dispute or difference shall arise between the company and any of
the members or their respective representatives touching upon the construction or
meaning of any of the Act 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 here under or arising
out of the relation existing between the parties by reasons of these 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 or, in the event of failure to agree within (cap. 15) or any then existing statutory
modifications or re-enactment thereof shall apply.



BORROWING POWERS.

k)

)]

The Directors may from time to time in their discretion raise or borrow for the
purposc of any Company’s business such sum of money as they think fit.

The Directors may sccurc the repayment of or raise any such sum or sums as
aforesaid by mortgage or charge upon the whole or any pant of the property and
assets of the company present or future including its uncailed capital for the tine
being, or by the issue at such price as they may think fit, of bonds or debentu res
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.

VOTE OF MEMBERS.

m) On a show of hands every member present in person shall have one vote.

n)

On a rol]l every member shall have one vote only for the shares of which he is holder.,

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

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

DISQUALIFICATION OF DIRECTORS.

p)

q)
r)
5)
t)
u)
v)

14. The office of a Director shall be vacated if the Director;

Becomes bankrupt; or

Is found to be a lunatic or becomes of unsound mind; or
Resigns his office by notice in writing to the company;
Abstains himself from meetings of the directors for a
Period of six months without special leave of absence
From the other Directors.

SEAL

W) The Directors shall provide for the safe custody of the seal. The seal of the company

y)

shall not be affixed to any instrument expect by the authority of a resolution of the
Board of Directors and in the presence of at least two Directors or a Director and
Secretary or other as aforesaid shall sign every instrument to which the seal of the
company is so affixed in their presence.

Any director shall have power to nominate any person to act or attend as alternate
Director during his absence or during his inability so to act. Such Director shall be
subject in all respects to the terms and conditions existing with reference to the other
Directors and such Alternate Director shall excise and discharge all the duties of
Director whom hc represents.

Unless otherwise decided by the Directors the quorum necessary to transact business
of the Directors shall be two Directors personally present.



SECRETARY.

2} The sceretary shall be appointed by tho Board for such torms at such romunorat fon
and upon such condition as it muy think fit, and any Socretary so uppointed may bo
removed by the Board.

WINDING UP

aa) With the sanction of a special resolution of the sharcholders any part of the assels of
the company including any sharos in other companics 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 no member shall be compelled to accept any
shares whereupon there is any liability.

ALTERNATION OR ADDITION

bb) Subject to the provisions of the Act and to those contained in the Memorandum of
Association the Company may by Special Resolution make alteration or addition so
made shall be as valid and efTectual as if originally contained in those articles and be
subject in like manner to alteration by Special Resolution.

INDEMNITY.

cc) 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 in defending any proceedings, whether civil or
criminal in which judgment is given in his

dd) favour or in which he is acquitted or is in connection with any application (under
section 481 of the Act) in which relief is granted to him by the court.

ee) If and whenever any dispute or difference shall arise between the company and any
of the members or their respective representatives touching upon the construction or
meaning of any of the Act 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 here under or
arising out of the relation existing between the parties by reasons of these 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 or, in the event of failure to agree within (cap. 15) or any
then existing statutory modifications or re-enactment thereof shall apply.
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Names, Addresscs, and Description of Number of Signature
Subscribers. shares tuken
by each
Subscriber
JOSEPH JASSON RWEBANGIRA
P.O. BOX 75500
DAR ES SALAAM 50
TANZANIA
EDSON WILLIAM UHALE
P.O. BOX 75500
DAR ES SALAAM 50 &@uﬂ{
TANZANIA

O
Dated at _W this---—5e it e en-daty of- // 2% 2013

Witness to the above signatures

Name

Signature

Postal Address

Qualification




